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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (the “Annual Report”) contains forward-looking staterments within the meaning of the
Private Securities Litigation Reform Act of 1995. All staternents other than staternents of historical facts contained in this Annual
Report may be forward-looking staterments. In summe cases, you can identify forward-lookinyg staterments by terms such as “anticipate,”
“believe,” “can,” “continue,” “could,” “estimate,” “expect,” “furecast,” “hope,” “intend,” “may,” “might,” “ongoing,” “plan,”
“potential,” “predict,” “project,” “seek,” “should,” “target,” “will,” “would” or the negative of these terms or other similar terms or
expressions. Forward-looking statements contained in this Annual Report include, but are not limited to statements regarding biote
Corp.’s future results of operations and financial position, industry and business trends, business strategy, plans, market growth and
managerment’s expectations, hopes, beliefs, intentions, or strategies regarding the future.

LTS I LIS LT LT3 LIS

These forward-looking statements are based on information available as of the date of this Annual Report, and our
managerment’s current expectations, forecasts and assurmptions, and involve a number of judgments, risks and uncertainties.
Accordingly, forward-looking staternents should not be relied upon as representing the Company’s views as of any subseyuent date.
The Company does not undertake any obligation to update forward-looking staterments to reflect events or circumstances after the date
they were made, whether as a result of new inforimation, future events or otherwise, except as may be required under applicable
securities laws.

You should not place undue reliance on these forward-looking staterments. As a result of a nuimber of known and unknown risks
and uncertainties, the Company’s actual results or performarnce may be materially different from thuse expressed or implied by these
forward-looking statements. Some factors that could cause actual results to differ include:

o the success of our dietary supplements to attain significant market acceptance among clinics, practitioners and their
patients;

o our customers’ reliance on certain third parties to support the manufacturing of bioidentical hormones for prescribers;

o our and our customers’ sensitivity to regulatory, economic, environmental and competitive conditions in certain
geographic regions;

o our ability to increase the use by practitioners and clinics of the Biote Method at the rate that we anticipate or at all;
o our ability to grow our business;

o the significant competition we face in our industry;

o the impact of strategic acquisitions and the implermentation of vur growth strategies;

o our ability to protect vur intellectual property;

o the heavy regulatory oversight in our industry;

o changes in applicable laws or regulations;

o the inability to profitably expand in existing markets and into new markets;

o the possibility that we may be adversely impacted by other economic, business and/or competitive factors;

° future exchange and interest rates; and

. other risks and uncertainties indicated in this Annual Report, including those under Part I, Itermn 1A. “Risk Factors” and
Part 11, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and other
filings the Company has made, or will make, with the Securities and Exchange Commission (the “SEC”).



SUMMARY OF RISK FACTORS

The following is a summary of the risk factors our business faces. The list below is not exhaustive, and investors should read
Part I, Itein 1A. “Risk Factors” of this Annual Report in full. Sorme of the risks we face include:

Suminiary of Risks Related to Our Industry and Business

Our success will depend upon whether the Biote Method and vur Biote-branded dietary supplernents attain significant
market acceptance among clinics, practitioners and their patients.

Failure by outsourcing facilities and dietary supplement contract manufacturers to meet applicable standards or, in the
case of third-party facilities, to meet their obligations to us, could materially harm our reputation, business, financial
condition and results of operations.

We and Biote-certified practitioners and Biote-partnered clinics are reliant on AnazaoHealth Corporation, Right Value
Druy Stores, LLC, and Biote-owned Asteria Health to support the compounding of bioidentical hormones for prescribers.

Biote-certified practitioners and Biote-partnered clinics are concentrated in certain geographic regions, which makes us
sensitive to regulatory, econormic, environmental and competitive conditions in those regions.

The frequency of use by practitioners and clinics of the Biote Method may not increase at the rate that we anticipate or at
all.

Adoption of the Biote Method depends upon appropriate practitioner training, and inadequate training may lead to
negative patient outcornies and adversely affect our business.

The continuing development of the Biote Method depends upon our maintaining strong working relationships with Biote-
certified practitioners and other medical personnel.

We believe our long-term value as a company will be greater if we focus on growth, which may negatively impact our
results of uperations in the near term.

We face significant competition, and if we are unable to compete effectively, we may not be able to achieve or maintain
expected levels of market penetration and market share, which could have a material adverse effect on our business,
financial condition and results of uperations.

Summary of Risks Related to Intellectual Property

If we are unable to obtain and maintain patent protection for any products or methods we develop, or if the scope of the
patent protection obtained is not sufficiently broad, our cumpetitors could develop and cormmercialize products similar or
identical to vur Biote-branded dietary supplements, and our ability to successfully commercialize any products we may
develop may be adversely affected. If we are not able to avoid infringement of third-party intellectual property rights, our
ability to commercialize products may be limited unless we secure a license to such rights.

We may become a party to intellectual property litigation or administrative proceedings that could be costly and could
interfere with our ability to sell and market the Biote Method and our Biote-branded dietary supplements.

If we are unable to protect the confidentiality of our other proprietary information, our business and competitive position
may be harmed.

We miay be subject to claims that we or our employees, consultants or contractors have wrongfully used, disclosed or
otherwise misappropriated the intellectual property of a third-party, including trade secrets or know-how, or are in breach
of non-competition ur non-sulicitation agreements with our competitors or claims asserting an ownership interest in
intellectual property we regard as our owin.

We may be subject to claims challenging our intellectual property.

If our trademarks and trade names are not adeyuately protected, then we may not be able to build brand recognition in our
markets and our business may be adversely affected.



Sumimary of Risks Related to Regulation

We market dietary supplements and convenience Kits, which are regulated by the U.S. Food and Drug Administration (the
“FDA”) and are subject to certain requirements under the Federal Food, Drug, and Cosmetic Act (the “FDCA”) and the
laws enforced by the Federal Trade Commission (the “FTC”). Our failure to meet those requirements could cause us to
cease certain of vur business activities and miay involve the payment of financial penalties.

We have developed and market a method and training program where the practitioner may prescribe a compounded
bioidentical hormone. Compounded drugs are regulated by the FDA and are subject to certain requirements under the
FDCA. Failure of compounding entities to meet those requirements could cause us to cease certain of our business
activities and may involve the payment of financial penalties.

Compounded preparations and the compounding pharmacy industry are subject to regulatory scrutiny, which may impair
our growth and sales.

If & compounded drug formulation provided through a compounding pharmacy or an outsourcing facility leads to patient
injury or death or results in & product recall, we may be exposed to significant liabilities and reputational harim.

If the FDA takes regulatory action to implement any of the National Academies of Sciences, Engineering, and Medicine
(the “NASEM”) recommendations for cumpounded bioidentical hormunes, this may have a substantial effect on the
ability of the outsourcing facilities to cumpound the bioidentical hormone pellets utilized by Biote-certified practitioners,
which would have a substantially negative impact un our revenue and business operations.

Our internal controls over financial reporting currently do not meet all of the standards contemplated by Section 404 of
the Sarbanes-Oxley Act, and a material weakness resulted in the restaternent of previously issued financial statements.
Failure to achieve and maintain an effective system of disclosure controls and internal control over financial reporting
could impair our ability to produce timely and accurate financial staterments or comply with applicable regulations.

If we are unable to maintain our listing un the Nasdag Stock Market LLC (“Nasdaq”), it could become more difficult to
sell our Class A common stock in the public market.

Sumrmary of Risks Related to Ownership of Our Securities

Because there are no current plans to pay cash dividends on our Class A common stuck for the foreseeable future, you
may not receive any return on investiment unless you sell our Class A curmmon stock for a price greater than that which
you paid for it.

We may require additional capital to support business growth, and if capital is not available to us or is available only by
diluting existing stuckholders, vur business, vperating results and financial condition may suffer.

Anti-takeover provisions contained in the second amended and restated certificate of incorporation (the “Charter”) and
amended and restated bylaws (the “Bylaws”), as well as provisions of Delaware law, could impair a takeover attempt.

Future sales, or the perception of future sales, by the Company or its stockholders in the public market, the issuance of
rights to purchase the Company’s Class A common stock, including pursuant to the 2022 Equity Incentive Plan (the
“Incentive Plan™) and the 2022 Employee Stock Purchase Plan (the “ESPP”), and future exercises of registration rights
could result in the additional dilution of the percentage ownership of the Company’s stockholders and cause the market
price for the Company’s Class A common stock to decline.



PART I

Item 1. Business.

The business and the industry in which biote Corp. (inclusive of its consolidated subsidiaries,*“Biote” *““we,” ““us,” or “our”)
operates IS subject o a high degree of unicertainty and risk due to a variety of factors, including those described in the section titled
“Risk Factors™ and elsewhere 1n this Annual Report. These and other factors could cause results to differ materially from thouse
expressed In the estimates made by independent parties and by Biote.

Overview

We operate a high-growth practice-building business within the hormone optimization space. Similar to a franchise model, we
provide the necessary components to enable Biote-certified practitioners to establish, build, and successfully implement a program
designed to optimize hormone levels using persunalized solutions for their patient populations. The Biote Method is a comprehensive,
end-to-end practice building platform that provides Biote-certified practitioners with the following components specifically developed
for practitioners in the hormone optimization space: Biote Method education, training and certification, practice management
software, inventory managerment software, and information regarding available hormone replacement therapy (“HRT”) products, as
well as digital and point-uf-care marketing support. We also sell a complementary Biote-branded line of dietary supplements. We
yenerate revenues by charging the Biote-partnered clinics fees associated with the Biote Method and from the sale of Biote-branded
dietary supplerments. By virtue of our historical performarnce vver the past 14 years, we believe that our business mudel has been
successful, remains differentiated, and is well positioned for future growth.

By incorporating the Biote Method in their practices, we enable practitioners to participate in the large and growing hormone
optimization space. Bioidentical hormone therapy, which is offered by Biote-certified practitioners, is one segment of the large HRT
market. It is estimated that, as of 2020, the total U.S. market opportunity for HRT products, available in various forms, exceeds $7
billion and is expected to grow 7% annually through 2026. We believe our business opportunity in providing educational and practice
managerment services is large and will similarly grow. Growth in this field is expected to be fueled by “aging” dermographics and
expanding consumer demand for medical information and treatment options to address hormonal imbalances.

Patient symptorns associated with menopause in wornen and andropause in men, such as hot flashes, night sweats, depressed
mood, low libido, weight gain, and issues with cuncentration and focus, while negatively impacting quality of life, may also be
assuciated with higher risks for chronic diseases attributable to declining hormone levels, including cardiovascular disease,
usteuporosis and breast cancer. Approximately 20 million men over age 45 in the United States are affected by hypogonadisin and
only about 10 million (12%) of thuse affected underyo testosterune treatiment. An average of 27 million women between the ages of
45 and 64, ur 20% of the American workforce, experience menopause every year. Despite the prevalence of symptorns, 84% of
women report menopausal symptoms that interfere with their lives-only 58% have discussed menopause with a health provider, and
only 28%, or approximately 13 million, undergo HRT (and of that 28%, only 31%, or approximately 4 million, undergo bioidentical
HRT). By 2030, over 1.2 billion women, 14% of the global population, will be in menopause or post-imenopause. Yet, despite the
growing number of wormen experiencing menopause, they remain an underserved population.

One key driver of this unmet medical need is the lack of knowledge and experience of treating physicians. For many
practitioners, the last time they received meaningful instruction on treating menopause and andropause was during medical school.
Based on a 2018 article by Jennifer Wolff, entitled “What Doctors Don’t Know About Menopause,” among newer doctors surveyed in
2015, 80% of medical residents reported feeling “barely comfortable” discussing or treating menopause. While this knowledge yap
applies to training, we believe it alsu applies to the understanding of treatiment alternatives, access to new therapies, methods to drive
efficiencies in a hormone optimization practice and finally, how to profitably treat this yrowing population.

To capitalize un this large and underserved market upportunity, we developed a highly differentiated practice-building platform
to enable practitioners to treat the horimone imbalance symptoms experienced by their patients. The Biote Method has been designed
specifically for practitioners who focus on treating perimenopause in women; post-menopause in wormen; and
andropause/hypogonadism in men. It is constructed to bridge the existing gaps which exist in education and treatment options, while
improving the efficiency of practitioners’ business operations and the hormone health of their aging patient base. Over the past 14
years, we have built our platform to provide highly differentiated education and training, practice support resources and inventory
managerment tools that would be difficult for a practice to otherwise attain on their own.

We empower Biote-certified practitioners by requiring rigorous in-person training, testing and certification for all Biote-certified
practitioners and office staff wishing to use the Biote Method in their practice. Our practitioner instructors are among the nation’s
most experienced clinical experts in hormonal therapy, including multiple modalities of HRT such as crearns, gels, patches, pills,
injections and compounded bioidentical hormone pellets. We teach clinicians how to identify early indicators of hormone-related
aying conditions, and we believe we are the top practitioner educaturs by virtue of our experience over 14 years, with approximately
six million hormone optimization procedures performed by Biote-certified practitioners, including approximately 400,000 active



patients, in each case, as of December 31, 2025. We offer training centrally and regionally to provide cunsistent and ongoing technical
education. On an ongoing bhasis, we provide access to clinical and technical support for Biote-certified practitioners.

To offer a turnkey platforim, we leverage the data Biote-certified practitioners collect using inventory management software for
regulatury and record management to seanlessly assess a simple procedure-based revenue model that encompasses fees for the
education, training, re-training, comprehensive administrative services and support, and for pass-through cost of pellets that
practitioners may choose to provide as part of the Biote Method. We believe our revenue model represents an objective method to
assess fees across the varying size and sophistication of our Biote-certified practitioners and clinics beginning with the first day of
training and continuing throughout the treatment of each practitioner’s patient. Additionally, this revenue model provides our Biote-
certified practitioners with consistency and predictability, notwithstanding the variability in services required to support their practices
during any given period. Our revenue model also offers efficiency and transparency for inventory management, as each procedure is
electrounically recorded through our technology platform without requiring additional workflow.

The Biote Method’s enhanced proprietary clinical decision support software (“CDSS”) assists physicians in establishing
individualized dosing for patients. Inventory managernent software and business tools allow practitioners to efficiently manage the
record management, product acyuisition, inventory logistics and the business end of & robust hormone optimization practice. We
provide Biote-partnered clinics access to FDA-registered outsourcing facilities that can supply a wide array of hormone optimization
products for the patients of Biote-certified practitioners. We provide information to Biote-certified practitioners regarding how to
integrate with inventory management software. Inventory management software allows Biote-certified practitioners to manage vrders
and maintain accurate inventory records to keep their regulatory and business systems up to date.

Beyond the breadth and depth of our commercial and operational platform, the Biote name has achieved strong brand
recognition armong practitioners and patients in the communities we serve, as illustrated by QY Research’s market research
publication entitled “South & North America Hormone Replacement Therapy Market Insights and Forecast to 2026.” Practitioners
undertaking the Biote Method can be confident that our exclusive training and practice building tools will prepare them to provide
excellent and differentiated care to patients. We believe this has led to high practitioner satisfaction, as evidenced by a retention rate of
over 91% amony Biote-certified practitioners as of December 31, 2025. We are contracted with and provide comprehensive support to
over 9,200 practitioners that have adopted the Biote Method in their practices. Leveraging our brand strength, we offer marketing
assistance, including office signage and patient education materials, to every Biote-certified practitioner within our network.

We believe by virtue of their participation in our robust training and practice certification, Biote-certified practitioners are well
inforimed un all aspects of hormone optimization. We believe our brand advantage with both practitioners and patients is a key
element of vur cuimmercial growth strategy, and an asset that we intend to leverage to expand ovur business.

Complementing the Biote Method is our expanding line of private-labeled dietary supplements to address hormone, vitamin, and
physiological deficiencies that regularly manifest in an aging population. This business segment appeals to practitioners’ patient
demographic and enables patients the opportunity to receive practitioner-recormmended Biote-branded dietary supplements to support
healthy aging. By leveraging our existing Biote-certified practitioner base to sell and distribute our Biote-branded dietary supplements,
we believe we have created an efficient and complementary business.

We also designed the Biote Method to permit beneficial practice economics for our Biote-partnered clinics. Our educational
training and practice management platform helps enable Biote-partnered clinics to execute this all-cash model with minimal
reimbursement risk. This contrasts to consistently decreasing reimbursement rates for most other treatments and therapies offered by
physician offices.

We have a track record of cunsistently achieving profitable growth. Our four-year procedure revenue cumpound annual growth
rate (“CAGR?”) from 2019-2025 was 4.6%. Our revenue was $192.2 million and $197.2 million for the years ended December 31,
2025 and 2024, respectively. Net incornie was $31.6 million and $0.05 million for the years ended December 31, 2025 and 2024,
respectively.

Seyrments

We operate as one operating segment. We generate substantially all of our revenue from long-term service agreements and sales
of Biote-branded dietary supplements. See Note 21 to our audited consolidated financial staterments included elsewhere in this Annual
Report.

The Clinical Need to Treat Hormone Imbalance

Biote-certified practitioners primarily focus their treatments on women experiencing symptoms due to hormonal imbalance
before, during, and after menopause, and men experiencing symptoms of hypogonadisin and male sex hormone deficiency. According
10 a 2015 study entitled “Use of Compounded Hormone Therapy in the United States: Report of The North American Menopause
Society Survey,” by Margery L.S. Gass, Cynthia A. Stuenkel, Wulf H. Utian, Andrea LaCroix, James H. Liu and Jan L. Shifren, it is
estimated that as many as 200 million Americans are affected by hormonal imbalance and approximately 80% are untreated,
accurding to a 2014 study entitled “Systematic Literature Review of the Epidemiology of Nongenetic Forms of Hypogonadisin in



Adult Males” by Victoria Zarotsky, et al. The corresponding treatment market for hormone replacement therapies is large and diverse,
both in terms of the number of products, the number of suppliers, the type of administration and regulatory requirements for producing
and distributing these products. Bioidentical optimization, which provides hormone supplementation that can be administered to
patients just two ur three times per year, is @ highly differentiated seyment of this market. Biote-certified practitioners perform about
85% of their hormunie optimization procedures un fernale patients and approximately 15% of such procedures un male patients. As the
U.S. population continues to age, we believe the number of patients seeking relief from the symptoms of hormone imbalance will
continue to grow.

What We Offer
Biote Business Model/Solution

We have developed a comprehensive platform for Biote-certified practitioners to establish and operate a personalized hormone
optimization program in their practices. Biote-certified practitioners seek to optimize imbalances in their patients’ hormone, vitamin,
and mineral levels and may prescribe bioidentical hormone therapies and/or recormmend dietary supplements to accomplish this end.

We believe our competitive advantage lies in the breadth and completeness of our offering, which supports practices in pursuing
excellence in all facets of patient care. We provide partniered clinics with up-to-date scientific education delivered by highly
experienced practitioner instructors. Our training content is based un a scientifically rigorous approach and is continually updated. We
further provide Biote-certified practitioners with the clinical mentorship, practice support resources, inventory management tools and
marketing capability necessary to vperate an efficient hormone optimization practice. Biote-certified practitioners can access FDA-
registered 503B outsourcing facilities and 503A compounding pharmacies that can supply hormone optimization therapies should
practitioners determine such treatment is appropriate for their patients. Further, our practice management software allows Biote-
certified practitioners to efficiently order, track and manage hormone optimization product inventory, and meet other administrative
requirements. Inventory management software is integrated with the outsourcing facilities” own software to facilitate ordering and
inventory control.

Biote-certified practitioners who are trained in the Biote Method may prescribe bioidentical cuompounded hormone pellets
prepared by either our compounder, Asteria Health or third-party compounders, known as outsourcing facilities, which are governed
by Section 503B of the FDCA. Section 503B includes requirements regarding registration and reporting, use of bulk druy substarices
in compounding, a prohibition un cumpounding copies of FDA-approved drugs and wholesaling, and certain requirements for
labeling, amony others. Entities registering as outsourcing facilities are subject to current good mianufacturing practices (“cGMP”)
requirements and regular FDA inspections, ammony other requirerments.

Druys cumpounded by outsourcing facilities in cumpliance with Section 503B are exempt from the new druy approval
requirements of the FDCA and certain labeling requirements of the FDCA. This means that FDA does not review or verify the safety
or effectiveness of compounded products distributed or dispensed by outsourcing facilities; rather Section 503B of the FDCA
establishes standards for manufacturing processes and controls applicable to outsourcing facilities as a means to ensure drug quality.
Section 503B outsourcing facilities are subject to FDA inspection and are inspected by FDA on a risk-based schedule.

A majority of the bioidentical cormpounded hormorie pellets used by Biote-certified practitioners as part of the Biote Method are
manufactured by our 503B outsourcing facility, Asteria Health, and we also contract with certain third-party operators of FDA-
registered 503B outsourcing facilities, namely AnazaoHealth Corporation (“AnazavHealth”), and Right Value Druy Stores, LLC d/b/a
Carie Boyd’s Prescription Shop (“Carie Boyd’s”). It is Biote’s understanding that these 503B outsourcing facilities make these
cumpounded drugs from bulk substances that comport with FDA’s final guidance on its interim policy un bulk substances. However,
we do not control ur direct the compounding processes of the AnazaoHealth or Carie Boyd 503B outsuurcing facilities. While Biote
yenerates revenue by charging the Biote-partnered clinics procedure-based fees associated with the Biote-provided end-to-end
platform for running an efficient practice that includes tracking curmpounded products urdered from 503B outsuurcing facilities, as
well as other services, Biote does not receive compensation for the sale of bioidentical pellets from these 503B outsourcing facilities
to Biote-certified practitioners. For more information about compounding facilities, please see the section entitled “Regulation of
Compounded Drug Products.”

Our Biote-branded dietary supplements are a natural extension of our practice-building business and represent approximately
22% of our annual revenues. We sell dietary supplements that may support normal hormone and vitamin levels as well as general
physiological funiction in an aging population. Our Biote-branded dietary supplements provide Biote-certified practitioners with an
opportunity to further support other important aspects of a patient’s profile and sirmultaneously increase practice revenue. Biote-
partnered clinics directly purchase Biote-branded dietary supplements from us, and our third-party logistics (“3PL") suppliers fill and
ship directly to the ordering practice. The Biote-partniered clinic then sets their own pricing in comipliance with our applicable policies
and sells Biote-branded dietary supplerments directly to patients. We have leveraged our existing commercial infrastructure and
relationships with Biote-certified practitioners to build our Biote-branded dietary supplement business. As a result, as of December 31,
2025, approximately 70% of Biote-branded dietary supplements were sold through Biote-certified practitioners. Approximately 65%
of our partnered clinics offer Biote-branded dietary supplements, for an average supplement volume per practice of approximately
$7,900 as of 2025.



Hormone Therapy

The Biote Method is purpuse built to enable Biote-certified practitioners to treat horimone imbalance using bioidentical estrogen
and testosterone products as necessary. The term bioidentical refers to horimone formulations that match the hormones of the human
body. Estradiol (the imost active estrogen), progesterone and testusterone can be produced as bioidentical formulations.

Estradiol is FDA approuved and commercially available under several different brand names. Examples include Vivelle Dot
(patch), Estrogel, Elestrin, Evamist, Vagifem, Estring and FemRing.

Testosterone can be formulated for use by both women and men. However, FDA-approved testosterone products exist
exclusively for men. Testopel is an example.

Progesterone is FDA approved, and available cormmercially as a capsule of micronized progesterone in peanut (or olive) oil.
Progesterone is also available in patch and cream formulations. Prometrium is an example.

Hormones that are not bioidentical are commonly known as synthetic hormone formulations. Examples of synthetic hormones
include cunjugated equine estrogens, oral contraceptive pills, medroxyprogesterone (Provera) and methyltestosterone.

The Biote Method is focused un promoting the use of bioidentical hormones to provide optimized clinical results using
bioidentical estroger, progesterone and testosterone rather than synthetic, chemically-modified versions of the hormone. The Biote
Method encourages practitioners to begin each patient treatment with comprehensive lab testing, which includes checking
testusterone, thyroid and vitamin levels. Patients cumplete symptom questionnaires to enable practitioners to appropriately yauge
symptorn scores. These questionnaires and lab results are evaluated by the practitioner, aluny with patient data such as age, weight,
medical history and desired outcomes. The Biote software then can assist Biote-certified practitioners in developing patient-specific
treatment options.

Biote-certified practitioners utilize a wide variety of hormone therapies. In addition to bioidentical hormone pellets, practitioners
may also choose to administer hormone therapy to their patients via topical methods (creams, gels, patches), oral methods (sublingual
tablets, pills) or injections, depending on the practitioners’ medical assessment of their patients’ clinical needs. Crearns, lotions and
patches are prescribed on a per patient basis and obtained from pharmacies. If the physician chouses to utilize pellets, they generally
administer the pellets that they obtain from 503B outsourcing facilities through “in office” procedures.

In a 2014 study published in the Journal of Sexual Medicine, pellet therapy was chosen by 17% of 382 male patients when
presented with the choice of the following methods of hormone therapy: gels, injections and implantable subcutaneous pellets.
Further, according to a 2013 study published in the same journal, of 113 men who underwent subcutaneous testusterone pellet therapy,
52.2% had switched to pellet therapy from topical yel therapy and 35.4% had switched froim injection therapy.

The Biote Difference

Biote training and certification program—For many practitioners, medical school was the last time they received instruction
in menopause, andropause and hormone deficiency. In fact, according to a 2018 article, in a survey of more than 1,000 medical
professionals, only 57% reported being “up-to-date” on information regarding HRT for menopause symptoms. Effectively managing
hormone levels is an involved, complex and highly data-intensive process. We believe that contemporary medical training is a critical
element of our platform and seek to bridge any yap in a practitioner’s experience and clinical education. To become a Biote-certified
practitioner, we carefully vet healthcare providers to ensure they possess the necessary commitment, patient population and office
staff needed to build a successful hormone optimization practice.

Prospective practitioners and their staff attend & two-day Biote Method training program. The training includes didactic lectures
designed to educate practitioners on the latest scienice of HRT. The training program also includes in-clinic training during which
practitioners gain experience performing hormone replacement procedures in a supervised setting. We also understand the importance
of staff interaction in any patient experience and require each pruspective Biote-partiered clinic’s office staff to attend training
regarding the best practices for maintaining a hormone therapy practice. We believe that this cuinprehensive training program, as well
as continuing education and mentoring, is critical to the successful establishment of new Biote-certified practitioners.

In addition to completing training, Biote-certified practitioners must:
o Be in good standing with their respective state professional licensing board;
o Source medications and supplements exclusively from approved vendors;

o Comply with the U.S. Drug Enforcement Administration’s (the “DEA”) inventory control regulations for all scheduled
drugs; and

o Use our proprietary technology, including inventory managerment software, our CDSS, training materials and educational
videus to ensure proper procedure and protocol execution.



Biote training facilities & faculty—We vperate one national and four regional training facilities for Biote-certified
practitioners, healthcare providers and medical staff. The 12-person practitioner clinical faculty and 5 medical advisors provide vn-site
and virtual educational programs, seminars, training, refresher courses in hormone optimization, vitamin and Biote-branded dietary
supplement guidance, and other topics. As of Decemiber 31, 2025, uver 9,200 providers in more than 5,300 clinics nationwide have
successfully completed our rigorous curriculum and clinical training program. Upon cumpletion, each Biote-certified practitioner is
teamed with an experienced Biote-certified practitioner who is committed to providing mentorship and guidance, including with
respect to regulatory compliance, education and new research updates.

Inventory management software—We require Biote-partnered clinics to keep patient and inventory records, which was
accomplished historically with manually-completed paper copies. To help our practitioners automate this process, we offer inventory
managerment software as part of our platform, which provides inventory managerment services to enable Biote-partnered clinics to
comply with DEA and applicable state regulations for the hormones that Biote-certified practitioners may order from 503B
outsourcing facilities. Inventory management software is integrated with the outsourcing facilities’ software to facilitate ordering and
inventory countrol. As each Biote-partnered clinic stores and dispenses these hormones, this software performs the critical function of
monitoring and tracking the necessary detail regarding the administration of controlled substances. Inventory management software
alsu provides robust data analytics which allows the practitioner to effectively manage their processes and internal records. We also
leverage this data to electronically transmit to us the number of hormone optimization pellet insertion procedures perforined, affording
us the most direct way to seainlessly assess a fair, transparent and cunsistent fee for vur Biote Method, including the education,
training, re-training and comprehensive services and support.

Biote Clinical Decision Support software—The CDSS is part of our offerings available to Biote-certified practitioners. The
CDSS programs assist practitioners in identifying potential patient-specific treatment options and provide these practitioners with
access to publications and guidelines that serve as independently verifiable bases for treatment recommendations. The practitioner
enters a patient’s clinical markers into the program, and an algorithm based on the published literature with clinical data and clinical
guidelines suggests potential individualized treatment option for the practitioner’s evaluation and consideration. While Biote-certified
practitioners may consider the treatiment options identified by the CDSS, responsibility for treatiment decisions remains solely with the
practitioners in the exercise of their independent medical judgment.

Biote-branded Dietary Supplements—Our expanding Biote-branded dietary supplements business sells dietary supplements
that may support normal hormone and vitamin levels, as well as general physiological function in an aging population. We introduced
our line of Biote-branded dietary supplements in 2013 with two specific dietary supplement products, DIM SGS+ and ADK 5. The
line has since grown to include 26 dietary supplements, priced between $10.00 and $126.50. We offer wholesale sales directly to over
3,500 Biote-certified practitioners through our own eCommerce site, efficiently leveraging the core Biote provider platform.
Practitioners then re-sell to their patients through online stores or in-clinic. As of December 31, 2025, 65% of Biote-partnered clinics
also offer our Biote-branded dietary supplement products. Biote-branded dietary supplement sales accounted for approximately 22%
of our revenue in 2025.

In 2021, we launched a direct-to-patient eCommerce platform whereby practitioners can invite their patients to buy Biote-
branded dietary supplement products online via their own online store. Enhancements to the direct-to-patient platform included a
subscription service that launched in early 2022 for added convenienice to patients, and to help drive reoccurring revenue for both us
and Biote-partnered clinics. Our tearn plans to continue researching new formulations, product expansion opportunities and
architecting an innovation pipeline that will offer solutions and revenue expansion for our practitioners and for Biote. We believe that
as awareness of our Biote brand name associated with our supplements continues to increase, so tou will the incidence of vur Biote-
branded dietary supplerments being suld in online stores, including vur e-cummerce platform with Amazon.

Our Competitive Strengths

We believe we are a leader in the practice-building market focused on the hormone optimization space as evidenced by our size
as compared to competitors. We have designed the Biote Method to offer practitioners an end-to-end platform to enable them to
successfully establish and grow a profitable hormone therapy practice.

Proprietary end-to-end hormone optimization platform—The Biote Method provides a comprehensive solution that quickly
enables new clinics to effectively start and run an efficient bioidentical HRT practice. Our two-day mandatory, practitioner-paid
training program educates the practitioner on clinical and back-uffice aspects of treating patients. Biote’s CDSS ideritifies treatment
options while custormized practice management and data software enable efficient workflow and inventory and vendor managerment.
By virtue of the breadth and quality of the systems and services provided by the Biote Method, we believe our platform is
differentiated within our industry and represents a cormpetitive advantage.

Accretive practice economics—Our relationship with Biote-certified practitioners delivers positive practice economics. In an
environment of expanding patient needs due to an aging population and declining reimbursement for patient care related custs,
extending quality of care while providing a profitable revenue stream are compelling contributors to practitioners joining the Biote
network.



Brand awareness among practitioners—We believe that our patient education materials reinforce the commitment by our
Biote-certified practitioners to be medically and technically well-prepared to effectively address patients’ symptormns by providing
individualized treatment to help patients “achieve their best self”. We believe that Biote-certified practitioners identify with the Biote
brand because we provide a reliable education and business platform and enable therm to build a profitable practice area.

Complementary product lines augment growth—In addition to vur practice building business, our ygrowth upportunities are
also driven by our Biote-branded dietary supplement products. These Biote-branded dietary supplements support consumer health
with differentiated formulations. Biote-branded dietary supplements are contract manufactured to approved specifications by a select
group of experienced supplement manufacturers. These supplements are primarily sold by Biote-certified practitioners as well as on a
direct-to-consumer basis, extending their consumer appeal beyond the HRT patient base.

Proven leadership tearm with expansive industry experience—We have a highly experienced leadership team comprised of
senior corporate leaders from within global healthcare and consurmer markets. Our teamn has dermonstrated skill in scaling our business
model to-date. We believe we possess the skills and knowledge to complete our national expansion and capitalize on the growing
categoury awarerness.

Practitioner Growth, Sales, Brand and Marketing
Clinic and Practitioner Growth

As of December 31, 2025, we cuntract with over 9,200 Biote-certified practitioners in more than 5,300 partnered clinics, and
many Biote-certified practitioners are alsu patients. In 2025, we contracted with approximately 850 new partnered clinics, bringing the
total number of partnered clinics to over 5,300. Since we started in 2012, our commercial footprint has expanded to 10 core states,
which, as of December 31, 2025, generated approximately 53% of our revenue:

o Alabama o Louisiana

o Arkarnisas o Mississippi

o Colorado o New Mexico
° Florida ° Oklahoma

o Geurgia ) Texas

We employ targeted methodologies that consider practice demographics and practitioner prescribing history to identify the best
potential practitioners within each area of medical specialty and geugraphy. We alsu utilize these analytics in deterimining optimal
yeographies for new sales territories. Although there are approximately 1.2 million total providers in the United States, we taryet
practitioners who are already prescribing alternative HRT patient care-related and having conversations with patients about hormorne-
related symptoms that impact patient health and wellbeing. This target set includes practitioners in OB/GYN, family and general
practice, urology, and internal medicine. In our experience, patients most often seek out practitioners within these distinct specialties
when experiencing menopause or andropause symptoms. In 2019, there were approximately 260,000 practitioners in the United States
within our targeted specialties: family and general practice (approximately 108,000); obstetricians and gynecologists (approximately
39,000); internal medicine (approximately 104,000); and uroloyists (approximately 9,000). These are the specialties that patients
typically contact when experiencing the symptoms associated with menopause and andropause. As a result, these practitioners are
actively searching for a therapeutic solution to the health challenges faced by their existing patients. Of this group, we currently target
the top three deciles from the relevant specialties, which represents approxirmately 78,000 practitioners. Practitioners in these four
specialties have appropriate patient dernographics and have proven they can be developed into capable hormorne optimization
practices. Our own business experience confirms that more than half of our revenue in 2025 was generated from two provider
specialties: family and general practice and OB/GYN. Currently, approximately 70% of vur customer base is comprised of OB/GYN,
family and yeneral practice, urology and internal medicine practices. We believe this target mix accurately reflects vur potential by
specialty. As such, our practitioner-focused marketing efforts are directed accordingly.

We believe medical practitioners choose our company for three primary reasons: 1) our intensive, onsite and virtual education
and training, and ongoing mentorship, is unique and highly valued; 2) our proprietary, end-to-end business platform enables efficient
practice start-up and management; and 3) through the Biote cash pay model, the average Biote-partnered clinic generates meaningful
incremental, comparatively high margin profit to their legacy profitability. Our all-cash, minimal reimbursement model is cost-
effective for patients across income levels while delivering strong profits to our partnered clinics. We believe this demonstrates the
affordability of the procedures and their accessibility to patients of varying income levels, and the scale of the addressable consumer
market.

We derive the miajority of our revenue through service fees that encompass the comprehensive platform and wraparound support
we provide our Biote-partnered clinics. These service fees are realized when Biote-certified practitioners perforim HRT procedures
utilizing pellets dispensed in office. During the year ended December 31, 2025, these service fees generated approximately 71% of our
Tevenue.
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This procedure-based revenue model provides our Biote-certified practitioners with consistency and predictability and is not
dependent un the volume of bioidentical hormone pellets urdered by practitioners or the number of patients that may visit a clinic.
Although there is & correlation between our revenue model and the hormone optimization procedure involving the use of bioidentical
hormone pellets, the fees that we charge our Biote-partriered clinics are designed to cover the wide array of education, training, re-
training, cuimprehensive administrative services and support and for pass-through cust of pellets that practitioners may prescribe as
part of the Biote Method.

Sales

Our company began in Texas in 2012 and, since that time, has expanded into the geographically adjacent states. As of
December 31, 2025, we had a 115-person sales force, structured to attract new Biote-certified practitioners while simultaneously
supporting the productivity within existing partnered clinics. As of December 31, 2025, our 108 person commercial sales team
consisted of a senior vice president of sales, regional managers, district managers and an inside sales team, which works in tandem
with our sales teamn in the field and focuses on smaller target markets.

Throughout the initial years of our rapid growth, high practitioner and patient satisfaction made referrals from satisfied
practitioners and patients one of our most important marketing tools. Many patients of Biote-certified practitioners or Biote-partnered
clinics share their experiences with friends, family, and other practitioners. Biote-certified practitioners often report the positive
clinical results and powerful patient descriptions of their horimone optimization experience.

Brand

The Biote brand has been cultivated over 14 years to reinforce a “science-based, patient focused” approach to our practice
building model. We believe that the quality of our platform, our size and scale differential, combined with strong brand placement
throughout point-of-care delivery has enabled us to establish Biote as a highly recognized brand in the hormone optimization space.
By the end of 2025, approximately six million patient procedures had been performed by Biote-certified practitioners. We believe the
patient experiences generated through the Biote Method are both strong and unique in our competitive environment.

For practitioners, we believe that thuse who choose to engage with Biote understand that we offer them a practice-building
platform that is highly refined and delivers the critical elements necessary to build a successful hormone optimization practice. Each
facet of the Biote Method’s end-to-end platform reinforces our commitment to developing practitioner excellence. Biote-certified
practitioners thus understand the value of uperating their practice under the Biote brand and are loyal.

For patients visiting a Biote-certified practitioner, our brand represents an opportunity for themm to be the “best version of
themselves.” Patients can be confident that their Biote-certified practitioner will have a keen, inforimed focus on their unique
symptorns and provide top notch medical care accordingly. Patients see the Biote logo and imagery at every step alung the way, from
the practitioner’s website to the decal on the door.

We believe that the acceptance and strength of the Biote brand has enabled us to successfully launch and build our companion
Biote-branded dietary supplement line. Practitioners frequently prescribe supplements as adjunct to hormone therapy. As of
December 31, 2025, approximately 70% of Biote-partnered clinics also sell Biote-branded dietary supplement products. As patients
trust the recormmendations of their practitioner, our Biote-branded dietary supplements are likewise trusted and purchased. As a
company, we benefit from this continued brand leverage.

Marketing
Clinic / Practitioner Marketing

Our primary objective in marketing to healthcare providers is to inform them of the value in becuming a Biote-certified
practitioner. We accomplish this through referrals from existing Biote-certified practitioners to their healthcare provider relationships,
a dedicated sales force, and through digital and traditional marketing channels. We taryet specific healthcare providers based un their
specialty, prescribing data, demographic information and location match with our existing yeographic footprint and taryeted new
geographic markets.

Lead generation through sales force efforts remains our highest priority channel. To that end, we plan to meaningfully expand
the number of sales representatives calling on practitioners within targeted specialties in both current and new geographies. From a
central marketing perspective, we have carefully built comprehensive omnichannel expertise and leverage evidence-based content to
drive differentiated Biote branding. All tactical execution of marketing and promotion is handled internally. We have invested
significantly in building our digital marketing capabilities, we are utilizing this extensive capability to generate practitioner leads and
have established media capabilities acruss all digital channels. We believe the scale and breadth of vur marketing capabilities to be a
competitive advantage that could be difficult to duplicate.

Consumer Marketing

Consurmner outreach is a growing portion of our marketing. We believe that the Biote brand is highly differentiated and
leverageable acruss key cunsumer channels. We direct consumers that are actively seeking care to Biote-certified practitioners via the
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“Find A Provider” feature on our company website. Through our growing digital outreach capabilities, we connect with consumers
seeking general information to Biote-certified practitioners for more information. This not only builds incremental patient starts, but
alsu extends strong practitioner loyalty to our comparny.

Our Corporate Growth Strategy
U.S. Geographic Expansion

Since our initial founding in Texas, we have demonstrated a strong ability to scale. During the year ended December 31, 2025,
we conducted approximately 53% of our business in Texas, Oklahoma, New Mexico, Colorado, Arkansas, Louisiana, Mississippi,
Alabama, Georgia and Florida. Informed by both data and our past success, we are confident in our ability to further expand our U.S.
geographic footprint. In 2026, we plan to expand our commercial sales tearn, add new geographies and expand our training capacity to
meet the increased rate of new Biote-partnered clinics. In order to efficiently identify new growth opportunities, we use demographic
and practitioner-level data such as identifying prescription patterns and prescription purchasing data to assist in understanding the
needs of new practices.

International Scale-up

The market for private-label dietary supplement products, and the training and support requirements for practitioners outside of
the United States is well-established and growiny. Accurding to the Mater Data Forecast’s “Global Horimone Replacement Therapy
Market Size, Share, Trends, COVID-19 Impact & Growth Analysis Report-Seymented By Type, Route of Administration & Region-
Industry Forecast (2022 to 2027),” as of April 2021, 57% of the current global miarket for hormone products exists outside of North
America. We believe there is opportunity to grow our practice building platform in a core group of Latin American countries, in
Europe and potentially in Asia, which some market analysts project to be the fastest growing market globally. However, we recognize
the challenges and potential risk associated with simultaneously expanding in multiple geographies and believe that international
expansion may require a different access model, such as a license model, which may require the utilization of one or more local
distributors with established practitioner relationships. We evaluate potential international expansion opportunities on a market-by-
market basis with the intention of determining the most appropriate yo-to-market strategy and growing our business.

As such, our U.S. growth strategy is the most strategically and financially vital. Ensuring that the U.S. plan is on-track and
moving toward success will be our primary focus prior to launching international expansion.

Our current presernice outside of the continental United States is in Puerto Ricu, Mexico, and the Dominican Republic.
Clinical Research Support

The clinical research program supports our education programs through systermatic literature reviews and analysis of patient
therapy effects in clinical practice. By leveraging existing literature and existing data, we will strengthen our educational prograins.

In 2021, we published a nine-year retrospective breast cancer study in the European Journal of Breast Health. This study
demonstrated testosterone is breast protective. Testosterone and/or testosterone/estradiol delivered subcutaneously significantly
reduced the incidenice of breast cancer. Additionally, in 2021, we published a safety review of seven years of adverse events data
regarding the use of subcutaneous hormone therapy. This study showed an overall complication rate of less than 1%.

In 2022, we made significant strides in understanding hormone replacement therapy for wormnen, specifically testosterone
therapy, as highlighted in a comprehensive literature review published in the Journal of Persunalized Medicirne titled “A Personal
Perspective on Testosterone Therapy in Wormen-What We Know in 2022.” This review clarified the lack of scientific evidence for the
safety concerns surrounding testosterone therapy in wornen, paving the way for further research and potential FDA-approved
therapies.

Moreover, a suppurtive commentary titled “Testosterone Therapy in Wornen: A Clinical Challenge” published in Obstetrics and
Gyneculogy in 2022 reinforced the benefits of subcutaneously administered testosterone in appropriately selected wornen to treat
menopausal symptoins. This cummentary emphasized the need to uvercuine the negative narratives and focus on the potential positive
impact of testosterone therapy for women's health.

This and other peer-reviewed medical literature has the strongest influence on defining the proper suggestions for clinical
practice when focused on the data from controlled clinical trials.

In parallel, we are engaging with clinical practices to define how to access, analyze and publish their clinical findings. Over the
past decade, the FDA and academic cormmunities have targeted real-world evidence as critical to understanding the effects of therapy
and process in clinical practice, a trend that we can utilize to teach Biote-certified practitioners about optimal use of hormone
therapies.

New Product Development

We are committed to advancing healthcare through product improvement. We constantly evaluate the potential for advanced
education and tools to support the hormone optimization market.
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Our Biote-branded dietary supplerment business has grown at a 9.5% CAGR between 2019 and 2025. In addition to yenerating
continued growth through new patients added via our geographic expansion and through direct-to-consumer channels, we believe
there is an important growth opportunity to expand the size of vur Biote-branded dietary supplement portfolio through new product
launches and increased education of Biote-certified practitioners on these products.

Strategic Acquisitions and Product Offerings
We have historically reinvested our revenue to fund our geographic expansion.

On March 18, 2024, we acquired Asteria Health, a privately held 503B outsourcing facility to compound bioidentical hormones.
The total consideration of $9.0 million consisted of $8.5 million in cash payments and an additional $0.5 million cash earnout
payment that was contingent on meeting certain operating metrics.

On January 29, 2024, we executed an asset purchase agreement with BioSana ID LLC (“BioSana”) to purchase certain assets for
cash consideration of $0.7 million.

On January 2, 2024, we executed an asset purchase agreement with Simpatra, LLC (“Simpatra”) to purchase certain intellectual
property and intellectual property rights. As consideration, we paid $1.5 million in cash payments and 389,105 shares of vur Class A
cormmon stock, of which 97,276 shares are being held for a period of approximately 15 months, pursuant to the asset purchase
agreermnent, to cover certain representations and warranties. Additionally, the agreement provides for a future earnout payment of
194,553 shares of vur Class A cormmon stock upon achieving certain financial targets over a four-year period.

Over the next three years, we plan to accelerate that expansion to grow our practice-building business in the hormorne
optimization market. We will continue to evaluate selective business development opportunities as they present themselves, while
simultaneously strategizing on moves that we believe could benefit our model and our stockholders.

Employees

As of December 31, 2025, we had 223 employees, across 11 departments. This includes eight employees on the executive team,
131 in sales, marketing and customer support, 36 in supply chain and operations, 28 in Corporate-related departments, such as
Accounting, Finance and Human Resources and 20 in information technology. We believe our employee relations are good. Norne of
our employees work under any collective bargaining agreements. All of our employment and consulting agreements include
employees’ and consultants’ covenants with respect to confidentiality, noncompetition, nonsolicitation and assignment to us of
intellectual property rights developed in the course of their employment with us. However, there can be no assurance that these
agreements will be enforceable or that they will provide us with adequate protection.

We are committed to creating, nurturing and sustaining an inclusive culture where differences drive innovative sulutions to meet
the needs of vur practitioners and partriered clinics, their patients, and our employees. We believe that having varied perspectives
helps generate better ideas to solve the complex healthcare problems of a changing and increasingly diverse-world. We are focused on
maintaining a diverse, equitable and inclusive workforce.

Organizationally, we are progressing our diversity recruiting and advancement goals by:

o Targeting diverse job boards that market to diverse candidate pools

o Targeting networking/user groups that are diverse in nature

o Developing an employer brand that conveys our diversity, equality and inclusion commitment and initiatives
) Creating and continually improving company policies that appeal to diverse candidates

o Offering future talent acyuisition recruiters the opportunity to attend and comiplete a thorough diversity certification
course

o Nurturing a respectful and encouraging workplace
o Providing professional developiment assessinents and opportunities to support skill and career growth

These initiatives represent the next steps in our diversity, equity and inclusion commitments. With time and consistent focus, we
are building a truly inclusive and equitable workplace.

Supply Chain for Dietary Supplements and Pellet Insertion Kits

Our supply chain management enables planning of near-term and long-term business growth because we have full visibility into
the production and distribution of resources that influence capacity planning. We sell 26 custom-branded dietary supplements,
manufactured to exacting specifications by 11 U.S.-based suppliers. Currently, no one supplier manufactures more than seven
products within our portfolio. We have chosen and continually evaluate our dietary supplement suppliers based on multiple factors
including: 1) reputation and experience in the dietary supplement space; 2) expertise they bring to a specific product category; 3)
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ability to consistently execute all aspects of the manufacturing and packaging process to Biote quality standards; 4) on-time order
fulfillment; and 5) cost.

We strive for supplier counsistenicy within our supply chain. However, we do not hesitate to change or add new suppliers when
there is potential to either improve our dietary supplement product offerings ur yain vperational leverage through better cost position
and/ur supplier service levels. We aim to miaintain rigid quality control standards, ensuring the products and services of every dietary
supplement and ingredient supplier and vendor meet or exceed our expectations. While all dietary supplement products are currently
single source manufactured, we have back-up suppliers for contingency situations, should they arise. While no single dietary
supplement product was sufficiently large enough to justify dual source of supply in 2025, we regularly evaluate this decision from a
risk management perspective and expect to add second source dietary supplement suppliers in 2026 to manage supply chain
interruption risks,if any and to reduce our costs related to our Biote-branded dietary supplements.

Our Biote-branded dietary supplement inventory and shipping are executed by a 3PL partner. Our current structure is primarily
with B2B as our 3PL ships Biote-branded dietary supplements directly to Biote-certified practitioners, who in turn, sell directly to
patients. As our business scales, we envision that our dietary supplement distribution mix will alsu evolve. We expect to add more
Biote-certified practitioners and that & growing percentage of our dietary supplement sales will be direct-to-consurner. We anticipate
this will result in fulfillment shifting to a much greater volume of more frequent, smaller orders—directly to patients. While these
shifts will uceur vver time, we are currently planning for the necessary changes to vur 3PL structure, including adding une or more
shipping locations, to successfully manage this exparnsion.

We also offer for sale to practitioners two sterile pellet insertion Kits for use with hormone optimization therapies, one for male
patients and one for female patients. These Kits largely contain commercially available products, including disposable supplies
(gloves, antiseptic, gyauze, dispusable trocar, etc.) assembled in a sterile package. The products contained in the Kits are sourced,
assembled, and supplied by a third-party with whom we have an agreement. Sales of these products are modest as most clinics
currently choose to assemble these parts in-house.

Administering hormone therapy via subcutaneous placement of hormone pellets is a procedure performed by health care
providers in the office. Once the patient’s individualized dose is established, a local anesthetic is applied to the upper buttock or flank.
A small incision (about 3-4mm in length) is made and the pellets (about the size of & grain of rice) are inserted into the subcutaneous
fat using a-trocar insertion device. Upon placement of the pellets and removal of the trocar insertion device, wound clusure tape is
placed over the incision. A protective dressing is then placed over the wound clousure tape. Experienced practitioners typically
cumiplete the pellet insertion process in four to seven minutes, depending on the number of pellets inserted.

Biote-certified practitioners utilize a wide variety of horimonie therapies. In addition to bioidentical hormone pellets, practitioners
may also choose to administer hormone therapy to their patients via topical methods (creams, gels, patches), oral methods (sublingual
tablets, pills), or injections depending on the practitioners’ medical assessment of their patients’ clinical needs.

We manage and monitor our supply chain, in part, via a Sales and Operations Planning Process (“S&OP”). This has a goal of
continually iterating a capital-efficient supply chain that underpins practitioners’ confidence in providing care for their patients. This
process collects inputs from the following as part of our direct responsibility for planning and sourcing:

o Feedback from dietary supplement suppliers we talk to regularly regarding inventory availability and fulfillment
performarnce

o Sales and finance teamns that monitor sales volumes, and develop product pricing structures

o Marketing tearns that monitor sales and inventory metrics, developing promotional events to optimize revenue and
inventory investment

o New dietary supplement product development tearms that create new offerings to bring to market, based on industry trends
and custormer needs

These and other inputs are reconciled monthly as part of the S&OP process to ensure that expected market demand, product
forecasts, orders and dietary supplement production delivery are tightly aligned across all involved functions, including sales,
marketing, finance and operations. This process helps ensure that product inventories are managed to appropriate levels,
simultaneously enabling targeted customer service levels and optimized inventory costs.

Our Biote-branded dietary supplermient supply chain has remained highly stable uver the past two years. As a preventative
measure due to global supply chain distuptions, we increased our safety stock (minimum required inventory on hand) from three
weeks to four weeks. For the foreseeable future, we will continue to monitor the marketplace and assess potential dietary supplerment
supply chain changes and alter our strategy accordingly.

Intellectual Property

We develop and countinue to refine our CDSS and proprietary formulations for vur Biote-branded dietary supplements. We
believe the cumpleteness of vur offerings represents a sustainable competitive advantage and is but une contributing factor to our
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practice retention. While their existerice is not a trade secret, their details, as well as the investment and practice experience required
by a competitor to reproduce therm represents a barrier of entry in that respect.

Patents

As of December 31, 2025, we owned three issued U.S. design patents related to trocars. The first filed of these three patents,
D773,664, is subject to a 14-year term and will expire on December 6, 2030. The remaining two patents, D791,322 and D800,307, are
subject to a 15-year term and will expire on July 4, 2032, and October 17, 2032, respectively. We pursued these patents to protect the
unique design qualities of the trocars recormmended for use in our education and training. However, we are no longer using our design
patents as specifications for trocar manufacturing, opting instead to purchase and market trocar convenience Kits that include
commercially available and sourced disposable trocars.

Trademarks

As of December 31, 2025, our trademark portfolio comprises 25 trademark registrations or active trademark applications
worldwide. Such portfolio includes nine U.S. trademark registrations, two pending U.S. applications, and 14 non-U.S. trademark
registrations.

Trade Secrets

In addition to our reliance on trademark protection for our brand and tradename, we also rely on trade secrets, know-how,
confidentiality agreements and continuing technological innovation to develop and maintain our competitive position. New employee
hires, as well as vendors and consultants, are required to sign contractual agreements to protect our confidential information from
disclosure. We take various physical security and cybersecurity measures, including having policies in place to prevent data breaches
to help prevent our confidential information from being transferred to unsecured systems.

Competition

We face competition from companies engaged in educating and training medical professionals on hormone optimization
therapies, such as bioidentical hormone pellet therapy, nutraceuticals and overall therapeutic wellness. Our ability to compete depends,
to a great extent on, in no particular order, practitioner patients’ satisfaction, our clinical research program, which supports our
education programs through systematic literature reviews and analysis of patient therapy effects in clinical practice, our relationship
with our Biote-branded nutraceutical suppliers and our key 503B outsourcing facility partners and our dedicated sales force. Our
primary competitors in the education and bioidentical hormone pellet therapy space are Evexias Health Solutions, SottoPelle,
Pellecome LLC, Purepell and Pro-pell Therapy Program.

The dietary supplement space is a large, fragmented and highly competitive industry, with few barriers to entry for branded
dietary supplements sold through practitioners, online retailers, conventional retailers and department stores. For instance, three of our
competitors, Evexias Health Solutions, Pellecome LLC, and Pro-Pell, maintain their own branded dietary supplements that they sell
through affiliated practitioners and two of our competitors, SottoPelle and Purepell, sell their branded dietary supplements direct to
consummers online. Further, an internet search for providers of DIM, a popular dietary supplement, illustrates more than 20 other
accessible brands, including Nature’s Way and The Vitamin Shoppe, available online and sold through conventional retailers and
department stores such as The Vitamin Shoppe, Walmart, and Target.

Despite the significant availability of dietary supplements, the contents of different brands vary substantially leaving to the
consumers to ensure that their purchase matches their physiological needs. In contrast to other competitors, our Biote-branded dietary
supplements are primarily sold and recommended by Biote-certified practitioners. As of December 31, 2025, approximately 70% of
Biote-partnered clinics also sell Biote-branded dietary supplement products. We believe consumers primarily choose our Biote-
branded dietary supplements as they are recommended by their Biote-certified practitioner.

Government Regulations/Healthcare Laws
Government Regulation

Our business is the development and instruction in the Biote Method to practitioners who then become certified in the Biote
Method. We offer training courses in vur Biote Method and access to a network of other providers who have been trained in the Biote
Method. The Biote Method involves educating and training medical providers in the analysis of patient hormorne wellness. The Biote-
certified practitioner will use both our proprietary user platform and his or her own independent medical judgment to assess patient
wellness and make recommendations to improve wellness. This assessment may result in the Biote-certified practitioner’s prescription
for drugs, including compounded bioidentical hormones and/or recommendation of dietary supplements.

The healthcare industry in the United States is subject to extensive regulation by a number of governmental entities at the
federal, state and local level. The healthcare regulatory landscape is also subject to frequent change. Laws and regulations in the
healthcare industry are extremely complex and, in many instarces, the industry does not have the benefit of significant regulatory or
judicial interpretation. Moreover, our business is impacted not only by those laws and regulations that are directly applicable to us but
alsu by certain laws and regulations that are applicable to vendors, medical providers, outsourcing facilities and compounding
pharmacies. While our management believes that we are in substantial compliance with all of the existing laws and regulations
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applicable to us as stated below, such laws and regulations are subject to rapid change and often are uncertain and inconsistent in their
application. As controversies continue to arise in the healthcare industry, federal and state regulation and enforcerment priorities in this
area may increase, the impact of which cannot be predicted. There can be no assurance that we will not be subject to scrutiny or
challenge under une ur more of these laws or that any such challenge would not be successtul. Any such challenge, whether or not
successful, could have a material adverse effect upon vur business and results of uperations.

Among the various federal and state laws and regulations which may govern or impact our current and planned operations are
the following:

Regulation of Dietary Supplements

Biote-certified practitioners who are trained in the Biote Method may recommend dietary supplements. We are a private-labeler
of dietary supplements.

Under the FDCA, “dietary supplements” are defined as vitamins, minerals, herbs, other botanicals, amino acids and other
dietary substarnices that are used to supplement the diet, as well as concentrates, constituents, extracts, metabolites, or combinations of
such dietary ingredients. The FDCA and its armendments, such as the Food Safety Modernization Act and the Dietary Supplement
Health and Education Act of 1994 (the “DSHEA”), provide the FDA with the authority to regulate dietary supplements and dietary
ingredients in the supplement products and ensure that they comply with the requirements for identity, purity, quality, strength, and
cumpusition. The FDA has the authority to reyulate the entire lifecycle of a dietary supplement product, and regulates the formulation,
developimient, manufacture, packaging, labeling, holding, promotion, sale, and distribution of dietary supplements. Under the FDCA,
introduction into interstate commerce of misbranded, adulterated, or otherwise unlawful FDA-regulated products is prohibited.
Violations such as non-compliance with the FDA labeling requirements, false or misleading statements on a product’s labeling, or
non-compliant nutrient declarations can render a product misbranded. In addition, violations such as inclusion of prohibited or
dangerous ingredients, production in facilities that do not comply with the cGMP requirements, or production under insanitary
conditions can render a product adulterated.

In addition, a dietary supplement product can becorne adulterated if it includes a new dietary ingredient and the product does not
comply with the requirements for new dietary ingredients. A new dietary ingredient is a dietary ingredient that was not marketed in the
United States before October 15, 1994. Under the DSHEA, manufacturers and distributors of dietary supplements containing new
dietary ingredients must submit & new dietary ingredient notification, unless the ingredient has been present in the food supply as arn
article used for food in a form in which the food has not been chemically altered. A new dietary ingredient notification must provide
the FDA with evidence of a “history uf use ur other evidence of safety” that establishes that use of the dietary ingredient “will
reasunably be expected to be safe.” A new dietary ingredient notification must be submitted to the FDA at least 75 days before
introducing the product into interstate commerce. There can be no assurance that the FDA will accept evidence purporting to establish
the safety of any new dietary ingredients that we may want to market, and the FDA’s refusal to accept such evidence could prevent the
marketing of such dietary ingredients. In addition, there is no definitive list of dietary ingredients that are exempt from the new dietary
ingredient notification requirement. There is no guarantee that the FDA will agree with us that all of our dietary ingredients comply
with this requirement.

The FDA may classify a product depending on the objective intent of the product’s manufacturer and/or distributor as evidenced
by the product’s express or implied labeling claims, advertising matter, and oral and written staterments by the manufacturer and/or
distributor. For example, claims to cure diseases can render a product a druy that is subject to FDA’s drug requirements, such as the
requirement to submit to the FDA a new druy application prior to marketing the product. However, certain “health claims,” which are
claims that have been reviewed and approved by the FDA associating a nutrient with risk-reduction, but not treatment, of a disease or
health-related condition may be included un a dietary supplement product’s labeling. In addition, “structure/function” and general
well-being claiims are allowed for dietary supplements. Such staterments may describe how a particular dietary ingredient affects the
structure or function or general well-being of the body, or the mechanism of action by which a dietary ingredient may affect the
structure or function or general well-being of the body, but such statements may not claim that a dietary supplement will reduce the
risk or incidence of a disease. Claims about a product must possess eviderice—at the time that the staternent is made—substantiating that
the staternent is truthful and not misleading. Structure/function and general well-being claims must be submitted to the FDA no later
than thirty days after first marketing the product with the certification that the comparny possesses the necessary evidence and must be
accompanied by an FDA-mandated label disclaimer tied to the staternent, indicating that “This staterment has not been evaluated by the
FDA. This product is not intended to diagnose, treat, cure or prevent any disease.” There is no assurarice, however, that the FDA will
agree with our positions on these matters, and it may interpret a claim as an unauthorized health claim or disease claim, in which case
we may not be able to use the claim for our products, and we may be subject to enforcement actions sternming from the claims that
render a dietary supplement misbranded or cause a product to becume an unapproved new druy under the FDCA.

As authurized by the FDCA, the FDA has implemented cGMP regulations, specifically for dietary supplements. These cGMPs
impuse extensive process controls un the manufacture, holding, labeling, packaying, and distribution of dietary supplements and the
components of dietary supplements. They require that every dietary supplement be made in accordance with a master manufacturing
record with all dietary ingredients verified by identity testing before use; that each step in manufacture, holding, labeling, packaging,
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and distribution be defined with written standard uperating procedures, monitored, and documented; and that any deviation in
manufacture, holding, labeling, packaging, or distribution be contemporaneously documented, assessed by a quality-control expert,
and currected through documented currective action steps (whether through an intervention that restores the product to the
specifications in the master manufacturing record or to document destruction of the non-confurming product). The cGMPs are
designed to ensure docurnentation, including testing results that confirim the identity, purity, quality, strength, and cormipusition of
finished dietary supplements. In addition, cGMPs require a company to make and keep written records of every product complaint that
is related to cGMPs. The cGMP regulations directly affect all who manufacture the dietary supplements that we sell and our
distribution of dietary supplements. The FDA may deem any dietary supplement adulterated, whether presenting a risk of illness or
injury or not, based on a failure to comply with any one or more process controls in the cGMP regulations. If deemed adulterated, a
dietary supplement may not be introduced into interstate cormmerce and may be the subject of a recall from the market. It is possible
that the FDA will find one or more of the process controls for our products to be inadequate and may require corrective action, may
render any one or more of the dietary supplements we sell unlawful for sale, or may result in & judicial order that may impair our
ability to market and sell dietary supplements.

The FDCA also requires product labels to include phone nurmbers or addresses for reporting of adverse events, and requires
serious adverse event reporting to the FDA for all supplements. An “adverse event” is defined by statute to include “any health-related
event assuciated with the use of a dietary supplement that is adverse.” While all adverse event complaints received must be recorded
in accurdarice with the cGMPs discussed abuve, only serivus adverse events must be reported to the FDA. A “serious adverse event”
is an adverse event that: results in death, a life-threatening experience, inpatient hospitalization, a persistent or significant disability or
incapacity, or a congenital anomaly or birth defect; or requires, based on reasonable medical judgment, a medical or surgical
intervention to prevent an outcome described above. When a manufacturer, packer, or distributor whose narme appears on the product
label of a dietary supplement receives any report of a serious adverse event associated with the use of the dietary supplement in the
United States, the company must submit a “serious adverse event report” on MedWatch Form 3500A or on FDA’s unline Safety
Reporting Portal. The report must be filed within 15 business days of receipt of information regarding the adverse event. All adverse
event reports, whether serious or not, must be recorded and kept in company records under the cGMP rules. A company must maintain
records of each report of any adverse event (both serious and non-serious) for a minimurm of six years. These records should include
any documents related to the report, including: the company’s serious adverse event report to the FDA with attachiments; any new
medical information about the serious adverse event received; all reports to the FDA of new miedical inforimation related to the serious
adverse event; and any coimmunications between the comparny and any other person(s) who provided inforimation related to the
adverse evernt.

Under the FDCA, the FDA also has the authority to inspect facilities that manufacture, process, pack, or hold dietary
supplements for introduction into interstate commerce. The FDA typically reviews the facilities and the products that are
manufactured, processed, packed, or held in those facilities for compliance with the requirements under the FDCA and its
implementing regulations. If the FDA finds non-compliance during the inspection, the FDA may issue a Form 483 Notice of
Inspectional Observations that lists and explains the deficiencies that the FDA identified during the inspection. Facilities then must
implement corrective actions and provide responses to the FDA,; if the FDA finds the corrective actions and responses to be
satisfactory, the FDA will cluse out the inspection. Non-compliance with any of the FDA requirements under the FDCA can result in
enforcement actions, including civil and criminal penalties. The FDA may send warning letters, untitled letters, or it-has-cume-to-our-
attention letters, make public announcerments about violative products, request a voluntary recall, urder a recall, or it imay place the
violative company and its products un the Import Alert, thereby stopping all applicable imported shipments. For more serious or
repeat violations, the FDA may seek more drastic remedies such as seizures, disyorgerment, or injunctions. Criminal violations can
result in fines or incarceration. Enforcement actions from the FDA can severely interfere with a cormpany’s ability to conduct its
business and can also negatively impact the company’s ability to operate in the future.

The FTC requires advertising for any product, including dietary supplements, to be truthful, not misleading, and properly
substantiated. The FTC has promulgated policies and guidance that apply to advertising for food and dietary supplements. For
advertiserments relating to dietary supplements, the FTC typically requires substantiation in the form of competent and reliable
scientific evidence for all express and implied claims. FDA has expressed its intention to apply a standard for the substantiation of
dietary supplement claims that is consistent with the FTC approach. Advertisers must possess adequate substantiation for the product
claims before disseminating advertiserments. The FTC also regulates other aspects of consumer purchases including, but not limited to,
promotional offers, telemarketing, continuity plans, and “free” offers. The FTC has instituted numerous enforcement actions against
dietary supplerment companies for making false or misleading advertising claims and for failing to adeyuately substantiate claims
made in advertising. These enforcement actions have often resulted in warning letters, consent decrees and the payment of civil
penalties and/ur restitution by the cumparnies involved. Should the FTC determine that our claiims are false or misleading or
unsubstantiated, we could be subject to FTC enforcement actior.

Our business Is also subject to regulation under various state and local laws that include provisions governing, among other
things, the formulation, manufacturing, packaging, labeling, advertising and distribution of dietary supplements. For example, under
Proposition 65 in the State of California, there is a list of substances that are deemed to pose a risk of carcinogenicity or birth defects
at or above certain levels. If any such ingredient exceeds the permissible levels in a dietary supplement, cosmetic, or drug, the product
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may be lawfully sold in California only if accompanied by & prominent warning label alerting consumers that the product cuntains an
ingredient linked to cancer or birth-defect risk. Private actions as well as California attorney general actions may be brought against
non-compliant parties and can result in substantial custs and fines. In addition, there are state consurner protection statutes that allow
cunsummers 10 bring lawsuits against marketers of FDA-regulated products. For exammple, Califurnia has a law called the “Consurners
Leyal Remedies Act” (Cal. Civ. Code 8§ 1750 et seq.) that allows private parties to assert a class action claim for false ur deceptive
advertising. It is typically asserted in combination with claims for false advertising and unfair competition under the California
Business and Professions Code. California law firms specializing in this type of consumer class action claims have recently been
targeting dietary supplement and OTC homeopathic drug makers and sellers of products sold in California, claiming injury based on
the products’ failure to deliver results as claimed in product labeling and promotion. Many other states, such as New York and Illinois,
have similar laws and we may become the subject of lawsuits filed under such laws, which tend to be plaintiff-friendly.

Congress continues to enact new laws or amend the existing laws that are applicable to some of our business. From time to time
in the future, we may becume subject to additional laws or regulations administered by the FDA; the FTC; or by other federal, state, or
local regulatory authorities; to the repeal of laws or regulations, or to more stringent interpretations of current laws or regulations. We
are not able to predict the nature of such future laws, regulations, repeals or interpretations, and we cannot predict what effect
additional governmental regulation, if and when it vccurs, would have on our business in the future. Such developments could,
however, require reformulation of certain products to meet new standards, recalls or discontinuance of certain products not able to be
reformulated, additional record-keeping requirements, increased docurnientation of the properties of certain products, additional or
different labeling, additional scientific substantiation, additional personnel or other new requirements. Any such developments could
have a material adverse effect on our business. There can be no assurance that, if more stringent statutes are enacted for dietary
supplements, or if more stringent regulations are promulygated, we will be able to comply with such statutes or regulations or that
compliance won’t first require us to incur substantial expense.

Regulation of Compounded Drug Products
Section 503B Outsourcing Facilities

Biote-certified practitioners who are trained in the Biote Method may prescribe bioidentical curmpounded hormone pellets
prepared by independent third-party compounding pharmacies, known as outsourcing facilities. Outsourcing facilities must be
registered with the FDA under Section 503B of the FDCA. Outsourcing facilities are primarily regulated by Section 503B, however,
outsuurcing facilities may alsu be subject to state statutes and regulations governing the practice of pharmacy, and the Controlled
Substanices Act (the “CSA”) and curresponding state-cuntrolled substance regulations, as applicable.

Food, Drug & Cosinetic Act. Under Section 503B of the FDCA, outsourcing facilities are permitted to curmpound larye
quantities of drug formulations pursuant to a practitioner’s order, and to distribute drug formulations without a patient-specific
prescription for office administration or for the purpose of dispensing. Section 503B includes requirements regarding registration and
reporting, use of bulk drug substarices, a prohibition on wholesaling and compounding copies of FDA-approved drugs, and certain
requirements for labeling, among others. Entities registering as outsourcing facilities are subject to cGMP requirements and regular
FDA inspections, among other requirements. FDA has issued a series of draft and final guidance which further explain FDA’s
positions on the requirements of certain portions of Section 503B.

Druys cumpounded by outsourcing facilities in compliance with Section 503B are exempt from the new druy approval
requirements of the FDCA and certain labeling requirements. This means that FDA does not verify the safety or effectiveness of
cumpounded products distributed by outsourcing facilities. Drugs cumpounded by outsourcing facilities also lack an FDA finding of
manufacturing quality before such drugs are marketed. Section 503B outsuurcing facilities are subject to FDA inspection and are
inspected by FDA on a risk-based schedule. Non-compliance with FDA requirements can result in FDA enforcement actions. FDA
may send warning letters or untitled letters; make public announcements about illegal products; request recalls; or it imay place the
violative company and its products on Import Alert, thereby stopping all applicable incoming shipments. For more serious or repeat
violations, FDA may seek more drastic remedies such as seizures, disgorgement, injunctions, or prosecution.

State Regulation. Outsourcing facilities are primarily regulated by the FDCA, however, certain states impose state licensing
requirements on outsourcing facilities and may, where applicable, require that such facilities comply with applicable state statutes and
regulations governing the preparation of druyg products. Depending on the state, outsourcing facilities may be subject to further
inspection by state regulatory authorities.

Contrulled Substaince Act. The CSA regulates the manufacture, importation, possession, use, and distribution of certain
substances. These controlled substances are categorized into one of five schedules, and their placement is based upon certain factors
including the substance’s pharmaculogical effect, potential for abuse, and dependenice liability. Controlled substances are subject to
extensive regulation by the DEA, as well as state and local regulatory aygencies, regarding procurement, manufacture, storage,
shipment, sale, and use. These regulations add additional complications and custs to the sturage, use, sale and distribution of such
products. All pharmacies, including outsourcing facilities, that handle cuntrolled substanices must register with DEA and ensure
compliance with the CSA as it relates to the controlled substances in the pharmacy’s possession. All pharmacies, including
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outsourcing facilities, that are registered with DEA are subject to inspection by DEA. Failure to comply with the CSA may result in
civil and criminal liabilities.

Reyulation of Medical Devices

In the United States, FDA defines a medical device as an instruiment, apparatus, implernent, machine, contrivance, implant, in
vitru reagent ur other similar ur related article, including any cuomponent part or accessory, which is (i) intended for use in the
diagnosis of disease or other conditions, or in the cure, mitigation, treatment, or prevention of disease, in man or other animals, or (ii)
intended to affect the structure or any function of the body of man or other animals and which does not achieve any of its primary
intended purposes through chemical action within or on the body of man or other animals and which is not dependent upon being
metabolized for the achievement of any of its primary intended purposes. Medical devices are subject to extensive regulation by the
FDA under the FDCA and its implementing regulations, and other federal and state statutes and regulations. The laws and regulations
govern, armong other things, medical device design and development, pre-clinical and clinical testing, pre-market clearance,
authorization or approval, establishment registration and product listing, product manufacturing, product packaging and labeling,
product sturage, advertising and promotion, product distributior, recalls and field actions, servicing and post-market clinical
surveillance. A number of U.S. states alsu impose licensing and compliance regimes on companies that manufacture or distribute
prescription devices into ur within the state.

Trocar Convenierice Kits

The FDA classifies medical devices into three classes based on risk. The level of regulatory control increases from Class |
(lowest risk), to Class Il (moderate risk), to Class 111 (highest risk). Marketing of most Class Il and 111 medical devices within the
United States must be preceded either by (a) pre-market notification and FDA clearance pursuant to Section 510(k) of the FDCA, (b)
acceptance of a De Novo classification request, or (c) the granting of pre-market approval (“PMA”). Both 510(Kk) notifications and
PMA applications must be submitted to the FDA with significant user fees, although reduced fees for small businesses are available.
Class | devices are generally exempt from pre-market review and notification, as are some moderate-risk Class 11 devices. Most Class
Il devices are subject to the requirement to submit a 510(k) notification and receive a clearance for marketing. Manufacturers of all
classes of devices must comply with the FDA’s Quality Systermn Regulation (“QSR”), establishmenit registration, medical device
listing, labeling requirements, and medical device reporting (“MDR”) regulations, which are collectively referred to as medical device
general controls. Class 11 devices may alsu be subject to special contruls such as performarnce standards, post-market surveillance,
FDA guidelines, or particularized labeling. Some Class | and Class 11 devices can be exempted by regulation from the requirement of
cumipliance with substantially all of the QSR.

FDA regulations for medical devices include requirerments to () register medical devices establishments and (b) list imarketed
medical devices in the FDA medical device database. We are registered with FDA for our facility as a repackager/relabeler and a
specification developer and our Class | disposable and reusable trocars which are included in convenience Kits for sale to our
customers are listed on FDA’s device database. We currently market only disposable trocar convenience Kits. The convenience kits
include cormmercially available and sourced dispusable trocar with obdurator and tip protector; a sterile tray; sterile, latex free, CSR
wrap; a medicine cup; latex free gloves, a Syringe and needles; alcohol prep pad; chlorhexidine gluconate and isopropyl alcohol skin
antiseptic swab stick; compound benzoin tincture vial; a fenestrated drape; yauze dressings; a plastic forceps; a scalpel, tape strips, and
transparent dressing. These convenience Kits are assembled by Medline Industries, LP, with the components, including the trocars,
being manufactured by various other component suppliers.

A “cunvenience kit” is defined in 21 CFR 801.3 as “two or more different medical devices packaged together for the
cunvenienice of the user.” FDA interprets this to mean a convenience Kit is a device that contains two or more different medical
devices packayed toyether and intended to remain packaged toyether and not to be replaced, substituted, repackaged, sterilized, or
otherwise processed or modified before being used by an end user.

Most medical devices, including the devices within a convenience Kit, must undergo pre-market review by and receive
clearance, authorization, or approval from the FDA prior to commercialization, unless the device is of a type exempted from such
review by statute, regulation, or an FDA exercise of enforcement discretion. However, if a convenience kit falls under enforcement
discretion such that it is not required to obtain a premarket clearance, the convenience kit must not modify the intended use(s) of the
individual kit components. If the labeling of the kit suggests an intended use for components that differs from the approved uses, the
FDA may require premarket review.

Under FDA’s Convenience Kits Interim Regulatory Guidance, FDA exercises enforcement discretion and thereby does not
require premarket clearance for convenience Kits, as it is FDA’s current thinking that such clearance may not be niecessary to ensure
protection of the public health. Accordingly, unless and until there is formal rulemaking on this issue, FDA intends to exercise its
enforcement discretion, i.e., not require 510(k) clearance, for convenience Kits if they are consistent with the “Types of Convenience
Kits” list. To qualify for the enforcement discretion guidance and not be required to obtain premarket clearance, these Kits must
consist of cumponents that do not alter the intended use of the individual kit curmpuonents; only contain components that are legally
marketed preamendments devices, exempt from premarket notification, or have been found to be substantially equivalent through

19



premarket notification process; and where the assembler/ianufacturer is able to reasonably conclude that any further processing of the
kit and its components does not significantly affect the safety or effectiveness of any of its compuonents.

State Oversight of Convenience Kits

The distribution of convenience Kits is alsu regulated by certain states, some of which impuse state licensure requirerments as a
resident or nonresident distributor. That is, even if a facility does not handle the physical distribution of the cunvenience Kit, the
facility could still be required to obtain a state distributor license if the facility causes the convenience kit to be distributed or furthers
the marketing of the convenience kit. We cause the convenience Kits to be distributed and further the marketing of the same, therefore,
we hold a resident device distributor license with the Texas Department of State Health Services. We also cause the distribution of
convenience Kits into several other states, some of which require Biote, as a nonresident facility, to hold a nonresident device
distributor license. Accordingly, we also hold all applicable and required nonresident distributor licenses.

Clinical Decision Support Software

As stated above, our proprietary CDSS provides Biote-certified practitioners with information from published literature and
clinical guidelines to assist practitioners in evaluating patient-specific treatment options.

FDA has becume increasingly active in addressing the regulation of computer suftware functions intended for use in healthcare
settings. FDA has the authority to regulate a suftware function as a medical device if it falls within the definition of a “device” under
the FDCA. However, FDA has exercised enforcement discretion for software said to be “low risk.”

The 21st Century Cures Act clarified FDA’s authurity to regulate software functions as medical devices by amending the
definition of “device” in the FDCA to exclude certain software functions, including clinical decision support software that meet
certain criteria. In January 2026, FDA issued final guidance document describing FDA’s interpretation of the exemption under the
21st Century Cures Act for CDSS software and replaces a previous final guidance document on the same topic. Under the 21st
Century Cures Act and FDA CDSS guidance, certain software functions are excluded from FDA’s definition of “device” when they
meet all the following criteria:

1. notintended to acquire, process, or analyze a medical image or a signal from an in vitro diagnostic device or a pattern or
signal from a signal acquisition system;

2. intended for the purpose of displaying, analyzing, or printing medical information about a patient or other medical
information (such as peer-reviewed clinical studies and clinical practice guidelines);

3. intended for the purpuse of supporting ur providing recommendations to a healthcare professional about prevention,
diagnuosis, ur treatment of a disease ur conditiorn; and

4.  intended for the purpuse of enabling such healthcare professional to independently review the basis for such
recommendations that such software presents so that it is not the intent that such healthcare professional rely primarily on
any of such recommendations to make a clinical diagnosis or treatment decision regarding an individual patient.

Although we believe that our technologies and software are not subject to active FDA regulation, there is a risk that the FDA
could disagree. The FDA'’s final CDSS guidarnce significantly narrows the CDSS exception set forth under the 21st Century Cures
Act. Further,the FDA taken action, including the issuance of a warning letter, for CDSS products that are not exempt under the 21st
Century Cures Act.

However, in its June 2024 decision in Loper Bright Enterprises v. Raimondo (“Loper Bright”), the U.S. Supreme Court
overturned the longstanding Chevron doctrine, under which courts were required to give deference to regulatury agencies’ reasonable
interpretations of ambiguous federal statutes. The Loper Bright decision could result in additional legal challenges to FDA’s
interpretation of the FDCA, including the agency’s enforcement of the FDCA against software that falls within CDSS or any of the
other 21st Century Cures Act ur other statutory exemptiorns.

If the FDA determines that any of our current or future services, technologies ur suftware applications, including our CDSS
software, are regulated by the FDA as medical devices, we would become subject to various statutes, regulations and policies enforced
by the FDA and other governmental authorities, including both pre-market and post-market requirements, and we would need to bring
the affected services, technologies, and/or software into compliance with such requirements.

Other Laws
Regulation of Advertising

The FTC regulates advertising pursuant to its authority to prevent “unfair or deceptive acts or practices in or affecting
commerce” under the Federal Trade Commission Act (the “FTCA”). The FTC will find an advertisement to be deceptive if it contains
da representation or omission of fact that is likely to mislead consummers acting reasunably under the circumstances, and the
representation or ormission is material and if the advertiser does not possess and rely upon a reasonable basis, such as competent and
reliable evidence, substantiating the claim. The FTC may address unfair or deceptive advertising practices through either an
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administrative adjudication or judicial enforcement action, including preliminary or permanent injunction. The FTC may alsu seek
consumer redress from the advertiser in instances of dishonest or fraudulent conduct.

In addition, the FDA regulates the advertising of prescription drugs. Promotional materials for prescription cumpounded drugs
may not be false or misleading. Failure to cumply with FDA requirements can result in a prescription drug being deermed misbranded
under the FDCA. The FDCA prohibits the introduction into interstate cornmerce of misbranded druys and doing su can result in
administrative or judicial penalties, including civil penalties, injunctions, or in extreme instances, criminal prosecution.

Moreover, states have similar unfair and deceptive acts and practices statutes (sometimes called “little FTC Acts” or “UDAP”
statutes). They vary, but often the state regulator can seek monetary relief along with an order of discontinuance. Under certain state
UDAP laws, consurmers can bring private claims against companies who disseminate false or deceptive advertising claims. Although
thuse UDAP statutes often provide for statutory damages in the case of individual consumers, more often such cases take the form of
class actions, which can lead to damages awards and awards of attorney’s fees.

Finally, federal and state laws also give causes of action to cumpetitors to seek injunictive and monetary relief for false and
misleading advertising statements. Any person who is or may be likely to be darmaged by false or misleading advertising staterments
may bring an action in federal court pursuant to the Lanham Act, § 43(a). Proven damages may be trebled, and attorney’s fees and
cousts may be awarded in appropriate cases. There are state analogs of this sort of unfair competition statute as well.

Corpurate Practice of Medicine Laws; Fee Splitting

We cuntract with Biote-certified practitioners to provide therm with access to our services. These contractual relationships are
subject to various state laws that prohibit fee splitting or the practice of a healthcare profession by lay entities or persons that are
intended to prevent unlicensed persons from interfering with or influencing a practitioner’s professional judgment, known as the
corporate practice of medicine. Activities other than those directly related to the delivery of healthcare may be considered an element
of the practice of medicine in many states. Under the corporate practice of medicine prohibition of certain states, decisions and
activities that may be performed by unlicensed individuals or entities and perceived as impacting the clinical decision-making of
licensed professionals such as policy and procedure developiment, contracting, setting rates and the hiring and management of clinical
personnel may implicate the restrictions on the corporate practice of medicine. Similarly, certain compensation arrangements between
licensed professionals and unlicensed individuals and entities can implicate state fee-splitting prohibitions, which prohibit providers
from sharing a portion of their professional fees collected with third parties.

State corpurate practice of medicine and fee-splitting laws and rules vary from state to state and are not always cunsistent across
various healthcare professions within the same state. In addition, these requirerments are subject to broad interpretation and
enforcement by state regulators. Sorme of these requirements may apply to our business even if we do not have a physical presence in
the state, based solely on our relationship with a practitioner licensed in the state. Thus, regulatory authorities or other parties,
including Biote-certified practitioners, may assert that we are engaged in the corporate practice of medicine or that our contractual
arrangernents with Biote-certified practitioners or their practice groups constitute unlawful fee splitting. In such event, failure to
comply could lead to adverse judicial or administrative action against us and/or Biote-certified practitioners, civil, criminal or
administrative penalties, receipt of cease-and-desist orders from state regulators, loss of provider licenses, the need to make changes to
the terms of engagement of our Biote-certified practitioners that interfere with our business, and other materially adverse
CUNSEYUENICES.

Licenses and Accreditations

We, as well as the Biote-certified practitioners, may be subject to professional and private licensing, certification and
accreditation requirements. These include, but are not limited to, requirements imposed by Medicare, Medicaid, state licensing
authorities, voluntary accrediting vrganizations and third-party private payors. Receipt and renewal of such licenses, certifications and
accreditations are often based un inspections, surveys, audits, investigations or other reviews, surnie of which may require affirmative
compliance actions by us to ensure we are accurately representing our services that could be burdensome and expensive. The
applicable standards may change in the future. There can be no assurance that we will be able to maintain all necessary licenses or
certifications in good standing or that they will not be required to incur substantial costs in doing so. The failure to maintain all
necessary licenses, certifications and accreditations in good standing, or the expenditure of substantial funds to maintain them, could
have an adverse effect on our business.

U.S. State and Federal Healthcare Fraud and Abuse Laws

Many states, including certain states in which we conduct our business, prohibit any person from offering, paying, soliciting or
receiving any remuneration, directly or indirectly, in cash or in kind, for the referral of patients or other iterns or services to or with
licensed healthcare providers, subject to limited exceptions. The scope of these laws and the interpretations of them vary by
jurisdiction and are enforced by local courts and regulatory authorities, each with broad discretion. Some state fraud and abuse laws
apply to itemns or services reimbursed by any third-party payor, including commercial insurers, sume apply only to state healthcare
prugramm payors, while other state laws apply reyardless of payor, including funds paid out of pocket by a patient. A deterimination of
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liability under such state fraud and abuse laws could result in fines and penalties and restrictions on our ability to vperate in these
jurisdictions.

The federal Anti-Kickback Statute prohibits the knowiny and willful offer, payment, solicitation or receipt of any form of
rermuneration to induce the referral of a patient ur the purchase, lease ur vrder (or the arranging for or recornmending of the purchase,
lease ur urder) of healthcare itemns ur services paid for by federal healthcare prograrns, including Medicare ur Medicaid. A violation
does not require proof that a person had actual knowledge of the statute or specific intent to violate the statute, and court decisions
under the Anti-Kickback Statute have consistently held that the law is violated where one purpose of a payment is to induce or reward
referrals. Violation of the federal Anti-Kickback Statute could result in felony conviction, administrative penalties, liability (including
penalties) under the False Claims Act, 31 U.S.C. § 3729 (the “False Claims Act”) and/or exclusion from federal healthcare programs.
A number of states have enacted anti-kickback laws that sometimes apply not only to state-sponsored healthcare programs, but also to
iterns or services that are paid for by private insurance and self-pay patients. State anti-kickback laws can vary considerably in their
applicability and scoupe and sumetimes have fewer statutory and regulatory exceptions than does the federal law. We cunsider the
impuortance of anti-kickback laws when structuring company operations and relationships. That said, we cannot ensure that the
applicable regulatory authorities will not determine that surme of our arrangements with physicians violate the Anti-Kickback Statute
or other applicable laws. An adverse determination could subject us to different liabilities, including criminal penalties, civil monetary
penalties and exclusion from participation in Medicare, Medicaid ur other healthcare prograins, any of which could have & material
adverse effect un vur business, financial condition or results of uperations.

The healthcare fraud provisions of the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) (18 U.S.C. §
1347) prohibit knowingly and willfully executing a scheme or artifice to defraud a healthcare benefit program or falsifying, concealing
or covering up a material fact or making any materially false, fictitious or fraudulent staterment in connection with the delivery of or
payment for healthcare benefits, items or services.

Under the Civil Monetary Penalties Law, a person (including an organization) is prohibited from knowingly presenting or
causing to be presented to any United States officer, employee, agent, or departiment, or any state agericy, a claim for payment for
medical or other items or services where the person knows or should know (a) the itemns or services were not provided as described in
the coding of the claim, (b) the claim is a false or fraudulent claim, (c) the claim is for a service furnished by an unlicensed physiciar,
(d) the claim is for medical or other items or service furnished by a person or an entity that is in a period of exclusion from the
prograim, or (e) the iterns or services are medically unnecessary itemns or services. Penalties range from $20,000 to $100,000 per
violation up to $20,000 per claim, treble damages, and exclusion from federal healthcare programs. The Civil Monetary Penalties Law
alsu prohibits a person from transferring any remuneration to a Medicare ur Medicaid beneficiary that the persun knows or should
know is likely to influence the beneficiary’s selection of a particular provider of Medicare or Medicaid payable items or services.

The federal False Claims Act imposes civil penalties for knowingly submitting or causing the submission of a false or fraudulent
claim for payment to a government-sponsored prograrm, such as Medicare and Medicaid. Violations of the False Claims Act present
civil liability of treble damages plus a penalty of at least $14,308 per false claim. The False Claims Act has “whistleblower” or “qui
tam” provisions that allow individuals to commerice a civil action in the name of the governiment, and the whistleblower is entitled to
share in any subsequent recovery (plus attorney’s fees). Many states also have enacted civil statutes that largely mirror the federal
False Claims Act but allow states to impose penalties in a state court. The existence of the False Claims Act, under which su-called
qui tamn plaintiffs can allege liability for a wide range of regulatury noncompliance, increases the potential for such actions to be
brought and has increased the potential financial exposure for such actions. These actions are costly and time-consuming to defend.

Additionally, in the United States and sume foreign jurisdictions there have been, and continue to be, several legislative and
regulatury changes and pruposed reforms of the healthcare systern in an effort to contain custs, improve quality, and expand access to
care. These reform initiatives may, armong other things, result in modifications to the afurementioned laws and/or the implementation
of new laws affecting the healthcare industry.

U.S. State and Federal Health Information Privacy and Security Laws

There are numerous U.S. federal and state laws and regulations related to the privacy and security of personal identifiable
information (“P11”), including health information. HIPAA as amended by the Health Information Technology for Economic and
Clinical Health Act (“HITECH”) and their implementing regulations also required the creation of national standards to protect
sensitive patient health information from being disclosed without the patient’s consent or knowledge. In particular, HIPAA establishes
privacy and security standards that limit the use and disclosure of PHI, and require the implementation of administrative, physical, and
technical safeguards to ensure the confidentiality, integrity and availability of PHI in electronic form. Biote-certified practitioners and
their clinics may be regulated as covered entities under HIPAA. We may be & business assuciate of vur covered entity clients when we
are working on behalf of vur covered entity clients and providing services to those clients.

To the extent we qualify as a business associate, we will alsu be regulated by HIPAA and miay be required to provide
satisfactury written assurances to our covered entity clients through written business associate agreements that we will provide our
services in accordance with HIPAA. Failure to comply with these contractual agreements could lead to loss of clients, contractual
liability to our clients, and direct action by the U.S. Department of Health and Human Services (“HHS”) Office for Civil Rights,
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including monetary penalties. Violations of HIPAA may result in significant civil and criminal penalties. Under the breach notification
rule, cuvered entities must notify affected individuals without unreasonable delay in the case of a breach of unsecured PHI, which may
cumpromise the privacy, security or integrity of the PHI. In addition, notification must be provided to HHS and the local media in
cases Where a breach affects more than 500 individuals. Breaches affecting fewer than 500 individuals must be reported to HHS on an
annual basis. HIPAA alsu requires a business assuociate to notify its covered entity clients of breaches by the business assuciate
without unreasonable delay and no later than 60 days from the discovery of the breach.

State attorneys general also have the right to prosecute HIPAA violations committed against residents of their states. While
HIPAA does not create a private right of action that would allow individuals to sue in civil court for a HIPAA violation, its standards
have been used as the basis for the duty of care in state civil suits, such as those for negligence or recklessness in misusing personal
information. It alsu tasks HHS with establishing a methodology whereby harmed individuals who were the victims of breaches of
unsecured PHI may receive a percentage of the Civil Monetary Penalty fine paid by the violator. In light of the HIPAA Omnibus Final
Rule, recent enforcement activity, and statements from HHS, we expect increased federal and state HIPAA privacy and security
enforcement efforts.

Many states where we operate and where patients treated by Biote-certified practitioners reside also have laws that protect the
privacy and security of sensitive and personal information, including health information.

These laws may be similar to ur even more protective than HIPAA and other federal privacy laws. For example, the laws of the
State of California that govern personal information and medical information such as the California Consumer Protection Act or the
California Confidentiality of Medical Information Act, in which we operate, are more restrictive than HIPAA. Where state laws are
more protective than HIPAA, we must comply with the state laws we are subject to, in addition to HIPAA. In certain cases, it may be
necessary to modify our planned operations and procedures to comply with these more stringent state laws. Not only may some of
these state laws impose fines and penalties upon violators, but, unlike HIPAA, some may afford private rights of action to individuals
who believe their personal information has been misused. In addition, state laws are changing rapidly, and there have been proposals
for a new federal privacy law or federal breach notification law, to which we may be subject.

In addition to HIPAA and state health information privacy laws, we may be subject to other state and federal privacy laws,
including laws that prohibit unfair privacy and security acts ur practices and deceptive statermnents about privacy and security and laws
that place specific requirements on certain types of activities, such as data security and texting. The FTC and states’ attorneys yeneral
have brought enforcement actions and prosecuted sorme data breach cases as unfair and/ur deceptive acts or practices under the FTC
Act and similar state laws. FTC jurisdiction in data privacy and security cases is concurrent with the HHS Office for Civil Rights’
jurisdiction with respect to HIPAA.

In recent years, there have been a number of well-publicized data breaches involving the improper use and disclosure of PIl and
PHI. Many states have responded to these incidents by enacting laws requiring holders of personal information to maintain safeguards
and to take certain actions in response to a data breach, such as providing prompt notification of the breach to affected individuals and
state officials and provide credit monitoring services and/or other relevant services to impacted individuals. In addition, under HIPAA
and pursuant to the related contracts that we may enter into with Biote-certified practitioners or Biote-partnered clinics who are
covered entities, we must report breaches of unsecured PHI to them following discovery of the breach within a set timeframe.
Notification must also be made in certain circumstances to affected individuals, federal and state authorities, media, and other relevant
parties.

Corporate Information

Haymaker Acquisition Corp. 111, a Delaware corporation (“HYAC”) was incorpurated in the State of Delaware on July 6, 2020
as a special purpuse acyuisition company. BioTE Holdings, LLC (“Holdings” and as to its members, the “Members”) is a Delaware
limited liability company formed on March 31, 2019. On March 4, 2021, HYAC cuinipleted its initial public offering. On May 26,
2022 (the “Closing Date”), Holdings completed a series of transactions (the “Business Combination”), pursuant to that business
combination agreement (the “Business Combination Agreement”), by and among HYAC, Haymaker Sponsor I11 LLC, a Delaware
limited liability company (the “Sponsor”), BioTE Management, LLC, a Nevada limited liability company and the other parties thereto,
resulting in Biote being organized in an umbrella partnership-C corporation (“Up-C”) structure, and HYAC as the registrant changed
its name to “biote Corp.” Biote’s headquarters are located at 1875 W. Walnut Hill Ln #100 Irving, Texas 75038. Our telephone
number is (844) 604-1246, and our website address is www.biote.corm.

Available Information

Our website address is www.biote.cuin. We make available on our website, free of charge, our Annual Reports on Form 10-K,
our Quarterly Reports on Form 10-Q and vur Current Reports un Form 8-K and any amendments to those reports filed or furnished
pursuant to Section 13(a) ur 15(d) of the Exchange Act, as suun as reasonably practicable after we electronically file such material
with, or furnish it to, the SEC. The SEC maintains a website that contains reports, proxy and information staterments and other
information regarding our filings at www.sec.gov. The inforimation found on our website is not incurporated by reference into this
Annual Report or any other report we file with or furnish to the SEC.
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Item 1A. Risk Factors.
Risks Related to Our Industry and Business

Our success depends upun whether the Biote Method and our Biote-branded dietary supplements attain significant market
acceptarice amony clinics, practitioners and their patients.

Our success depends un the acceptance of the hormonie optimization methods we teach in our training. We cannot predict how
quickly clinics, practitioners or their patients will accept the Biote Method (as further described in Part I, Item 1. “Business”) or, if
accepted, how frequently it will be used. The methods that we currently recommend and any methods we recommend in the future
may never gain broad market acceptance. Demonstrated HRT health risks or side effects, as well as negative publicity relating to the
sarmne, could negatively impact the perception of patient benefit and generate resistance and opposition from practitioners, which could
limit adoption of the Biote Method and have a material adverse impact on our business. To date, a substantial majority of our revenue
has been derived from clinics and independent, third-party physicians and nurse practitioners who are certified under our training
program (the “Biote-certified practitioners™).

Our future growth and profitability largely depends on our ability to increase practitioner awareness of the Biote Method as well
as our Biote-branded dietary supplements, and on the willingness of clinics, practitioners and their patients to adopt thern.
Practitioners may not adopt the Biote Method unless they determine, based un experience, clinical data, medical suciety
recurmmendations and other analyses, that the Biote Method and the Biote-branded dietary supplements are appropriate for their
patients. Healthcare practitioners must believe that the Biote Method and Biote-branded dietary supplermients offer benefits over
alternatives. Even if we are able 1o raise awareness, practitioners may be slow in changing their medical treatment practices and may
be hesitant to use the Biote Method.

Practitioners independently determine the type of treatment that will be utilized and provided to their patients. We focus our
sales, marketing and education efforts primarily in the hormone optimization space and aim to educate Biote-certified practitioners
regarding the patient population that would benefit from the Biote Method. Despite our efforts, we cannot assure you that we will
achieve broad market acceptance among these practitioners or, more generally, that practitioners will adopt the Biote Method at all.
Further, changes in the regulatory or enforcement landscape may be a factor in practitioners chousing certain methods for their
patients, for example, medication compounded by a compounding pharmacy or outsourcing facility.

Biote-certified practitioners may choose to utilize the Biote Method and our Biote-branded dietary supplerments on only a subset
of their total patient population or may not adopt vur offerings at all. If we are not able to effectively demonstrate that the use of the
Biote Method and vur Biote-branded dietary supplerments is beneficial in & broad range of their patients, adoption of vur offerings will
be limited and may not vceur as rapidly as we anticipate or at all, which would have a miaterial adverse effect uni vur business,
financial condition and results of operations. We cannot assure you that the Biote Method or our Biote-branded dietary supplements
will achieve broad market acceptance among clinics and practitioners. Additionally, even if the Biote Method and our Biote-branded
dietary supplements achieve initial market acceptarice, they may not maintain that market acceptance over time if competing methods,
procedures or technologies are considered more cost-effective or otherwise superior. Any failure of our offerings to generate sufficient
demand or to achieve meaningful market acceptance and penetration will harm our future prospects and have a material adverse effect
on our business, financial condition and results of operations.

Further, if the Biote Method or vur Biote-branded dietary supplements do not generate sufficient patient demand for the Biote-
certified practitioners or clinics we partner with (“Biote-partnered clinics”), we may be unable to attract or retain contracts with
practitioners or clinics to use the Biote Method or sell vur Biote-branded dietary supplements. If we are unable to attract or retain
cuntracts with practitioners or clinics, our business, results of uperations and financial condition could be adversely affected.

Failure by vutsourcing facilities and dietary supplement contract immanufacturers 1o meet applicable standards or, in the case of
third-party facilities, to et their obligations to us, could materially harm our reputation, business, financial condition and results
of operations.

Currently, outsourcing facilities compound the bioidentical hormone pellets that we recommend as part of our training. The
facilities, including Biote-owned Asteria Health, used to compound and distribute bioidentical hormone pellets, which may be
prescribed by Biote-certified practitioners, are registered with the FDA as 503B outsourcing facilities. As to the third-party
outsourcing facilities, we do not control or direct the compounding or manufacturing processes used by these outsourcing facilities.
Similarly, we use contract manufacturers to produce the formulations of the dietary supplements we develop and sell under Biote’s
private label, and we rely on thuse manufacturers for compliance with the applicable regulatory requirements. Moreover, we have
developed relationships with third party compounding pharmacies to expand our offering of therapeutic wellness products. Biote does
not have control over the ability of third parties to maintain adeyuate quality control, quality assurance and qualified personnel. If the
FDA or & comparable international regulatory authority takes steps to restrict or prohibit the manufacture and/or distribution of
products from these facilities it would significantly impact our ability to meet consumer demand. In addition, vur inability to identify
or enter into satisfactory arrangements with any such alternative manufacturing facilities miay result in a material adverse effect on our
business, financial condition and results of operations.

24



Further, our reliance on third-party dietary supplement contract manufacturers entails risks, including:
o inability to meet certain product specifications and quality requirements consistently;

o delay or inability to procure ur expand sufficient manufacturing capacity;,

o issues related to scale-up of manufacturing;

o costs and validation of new eyuipment and facilities required for scale-up;

o third-party manufacturers may not be able to execute necessary manufacturing procedures and other logistical support
requirements appropriately;

o third-party manufacturers may fail to comply with current good manufacturing practice (“cGMP”) requirements and other
requirements by the FDA or other comparable regulatory authorities;

o inability for us to negotiate manufacturing agreements with third parties under commercially reasonable terms, if at all;

o breach, termination or non-renewal of manufacturing agreements with third parties in a manner or at a time that is costly
or damaging to us or Biote-certified practitioners and Biote-partnered clinics;

o third-party manufacturers may not devote sufficient resources to our Biote-branded dietary supplements;

o we may not own, or may have to share, the intellectual property rights to any improvements made by third-party
manufacturers in the manufacturing process for our Biote-branded dietary supplements;

o operations of third-party manufacturers or our suppliers could be disrupted by conditions unrelated to vur business or
uperations, including the bankruptcy of the manufacturer ur supplier; and

o logistics carrier disruptions or increased costs that are beyond our control.

Any adverse developments affecting manufacturing operations for our Biote-branded dietary supplements may result in lot
failures, inventory shortages, shipment delays, product withdrawals or recalls or other interruptions in the supply of these products,
which could prevent their delivery to Biote-certified practitioners or Biote-partniered clinics. We may also have to write off inventory,
incur other charges and expenses 1o replace dietary supplements that fail to meet specifications, undertake costly remediation efforts,
or seek more costly manufacturing alternatives.

Any of these events could impact our ability to successfully comimercialize any future products that we recommend as part of
the Biote Method and our current or any future Biote-branded dietary supplements. Some of these events could be the basis for FDA
action, including injunction, request for recall, seizure, or total or partial suspension of production. See alsu “If a compounded drug
formulation provided through an outsuurcing facility or a compounding pharmacy leads to patient injury or death or results In a
product recall, we may be expused to significant liabilities and reputational harm.” and “—Product liability lawsuits against us could
cause us 1o Incur substanual liabilities and to limit conimercialization of any products that we ofjer or may develop.”

We and Biote-certified practitioners and Biote-partnered clinics are reliant un AnazaoHealth Corpouration, Right Value Drug
Stures, LLC, and Biote-owried Asteria Health to suppurt the manufacturing of bioidentical hormones for prescribers.

We entered into a Pharmacy Services Agreement with AnazaoHealth Corporation (“AnazaoHealth”) on October 30, 2020 (the
“AnazaoHealth Pharmacy Services Agreement”) and an Outsourcing Facility Services Agreement with Right Value Drug Stores, LLC
d/b/a Carie Boyd’s Prescription Shop (“Carie Boyd’s”) on August 1, 2020, as amended by written agreement in Septermber 2020,
modified by verbal agreement in November 2020 and amended by written agreement in February 2025 (collectively, the “Outsourcing
Facility Services Agreement”), and acquired Asteria Health on March 18, 2024, to build relationships to support Biote-certified
practitioners by offering an option for the compounded bioidentical hormones that the practitioners may order or prescribe.
AnazavHealth, Carie Boyd’s and Asteria Health are FDA-registered 503B outsourcing facilities. While Biote-certified practitioners
have the option to use a variety of different outsuurcing facilities, AnazavHealth, Carie Boyd’s and Asteria Health are the primary
outsuurciny facilities of the cormpounded bioidentical hormone pellets used by Biote-certified practitioners as part of the Biote
Method. However, we do not control or direct the compounding or manufacturing processes of the AnazavHealth and Carie Boyd
503B outsourcing facilities. However, we also do not control the time and resources AnazaoHealth or Carie Boyd’s devotes to
compounding bioidentical hormone pellets. If AnazaoHealth, Carie Boyd’s or Asteria Health are unable to successfully fulfill a Biote-
certified practitioner’s product orders, or if the state licenses held by AnazaoHealth, Carie Boyd’s or Asteria Health to ship
medications for office use throughout the United States are revoked, expire or otherwise not maintained, it could adversely impact the
practices of Biote-certified practitioners or Biote-partnered clinics, which could in turn have a material adverse effect on our business,
financial condition and results of operations. The FDCA prohibits selling or transferring a drug compounded by an outsourcing facility
by an entity other than the outsourcing facility that compounded the drug. In June 2023, the FDA released guidance, “Prohibition on
Wholesaling Under Section 503B of the Federal Food, Druy, and Cosimetic Act” clarifying its interpretation of this prohibition. If the
FDA determines that we are selling or transferring a drug compounded by an outsourcing facility, we may be subject to penalties
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under the FDCA. Other changes in state and federal regulatury enforcement with respect to compounded drugs may also affect
AnazavHealth, Carie Boyd’s and Asteria Health, and, in turn, have the potential to harm the practices of Biote-certified practitioners
or Biote-partriered clinics or our business.

Additionally, there is no yuarantee that we will be able to attract ur retain service agreements, or negotiate new agreernents ur
terins that are acceptable to us, if at all, with new or existing outsourcing facilities, which could have an adverse effect un the practices
of Biote-certified practitioners or Biote-partnered clinics, our business, financial condition and results of operations. For example, on
November 1, 2024, AnazaoHealth provided notice that it was exercising its right to terminate the AnazaoHealth Pharmacy Services
Agreement, with such termination to be effective as of May 1, 2025. In the second quarter of 2025, we executed a second amendment
to the AnazaoHealth Pharmacy Services Agreement effective July 19, 2025 (the “Second Amendment”), which extends the
AnazaoHealth Pharmacy Services Agreement through December 31, 2027 and provides for a one-year extension at our discretior.

We have developed relationships with third party compounding pharmacies to expand our offering of therapeutic wellness
products. In the future, we may also seek to develop relationships with other 503B outsourcing facilities and/or 503A compounding
pharmacies to support the compounding of medications such as bioidentical hormones for Biote-certified practitioners and Biote-
partnered clinics in the United States and internationally. We already have & presence in Canada, Puerto Ricu, Mexicu and the
Dominican Republic, where we hope to continue growing our business. If we fail to develop new relationships with any 503B
outsourciny facilities and/or 503A compounding pharimacies with which we seek to engage, including in new markets in the United
States and/or internationally, fail to manage or incentivize these vperations effectively, or if these uperations are not successful in their
sales and marketing efforts, our ability to support Biote-certified practitioners and Biote-partnered clinics, and to generate revenue,
cash flow and earnings growth could suffer, which could have a material adverse effect on our business, financial condition and results
of uperations. Moreover, these agreements may be non-exclusive, and some of these operations may also have cooperative
relationships with certain of our competitors.

Biote-certified practitioners and Biote-partnered clinics are concentrated in certain geographic regions, which makes us sensitive
to regulatory, economic, environmental and competitive conditions in those regions.

We generate revenues by charging the Biote-partnered clinics fees associated with the Biote Method and from the sale of Biote-
branded dietary supplements. During the year ended December 31, 2025, approximately 53% of our revenue was generated in Texas,
Oklahoma, New Mexicu, Colorado, Arkansas, Louisiana, Mississippi, Alabarma, Georgia and Florida. Such geographic concentration
makes us particularly sensitive to regulatory, economic, environmental and competitive conditions in thuse states. Any material
changes in thuse factors in those states could have a material adverse effect un vur business, financial condition and results of
uperations.

Additionally, we may not be successful in expanding into new geographic areas within the United States. As, or if we expand
into new geographic areas, we may not be able to dedicate enough time or resources to maintain our market share in our core
geographic areas, and our business may be negatively impacted.

The frequency of use by practitioners and clinics of the Biote Method miay not increase at the rate that we anticipate or at all.

One of our key objectives is to continue to increase utilization, or the adoption and frequency of use, of both the Biote Method
and our Biote-branded dietary supplements by new and existing Biote-certified practitioners and Biote-partnered clinics. If utilization
by our existing and newly trained Biote-certified practitioners of the Biote Method and the Biote-branded dietary supplements we sell
does not oceur or does not uceur as quickly as we anticipate, we could experience a material adverse effect on our business, financial
condition and results of uperations.

Adoption of the Biote Method depends upon appropriate practitioner training and inadequate training may lead to negative patient
outcomes and adversely affect our business.

Our success depends in part un the patient selection criteria of Biote-certified practitioners and proper execution of methods
discussed in training sessions conducted by our training faculty. However, the practice of medicine is the domain of the Biote-certified
practitioners, who rely on their previous medical training and experience, and we cannot guarantee that Biote-certified practitioners
will effectively utilize the Biote Method. Patient outcomes may not be consistent across Biote-certified practitioners and Biote-
partnered clinics. This result may negatively impact the perception of patient benefit and limit adoption of the Biote Method, and
could result in litigation against us, in each case which would have a material adverse effect on our business, financial condition and
results of uperations.

The continuing development of the Biote Method depends upon our maintaining strong working relationships with Biote-certified
practitioners and other medical personnel.

The development, marketing and sale of the Biote Method depends upon vur maintaining working relationships with Biote-
certified practitioners and other medical persunnel. We rely un these relationships to provide us with considerable knowledge and
experience regarding the development, marketing and sale of our training. For example, Biote-certified practitioners assist us in
marketing and as researchers, consultants and public speakers. If we cannot maintain our stronyg working relationships and continue to
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receive such advice and input, the development and marketing of our training could suffer, which could have a material adverse effect
on our business, financial condition and results of uperations.

We believe vur long-term value as a comparny will be greater if we focus on growth, which may negatively impact vur results of
operations in the near term.

We believe vur long-terim value as a company will be greater if we focus on longer-terim growth rather than short-term results.
As a result, our results of operations may be negatively impacted in the near term relative to a strategy focused on maximizing short-
term profitability. Significant expenditures on marketing efforts, acquisitions and expansion of our business into new markets may not
ultimately grow our business or lead to expected long-term results.

We have experienced growth in our operations, and we expect to experience continued growth in our business. This growth has
placed, and will continue to place, significant demands on our management and our operational infrastructure. Any growth that we
experience in the future could require us to expand our sales and marketing personnel and general and administrative infrastructure. In
addition to the need to scale our urganization, future growth will impose significant added responsibilities on management, including
the need to identify, recruit, train and integrate additional employees. We cannot assure you that any increases in scale will be
successfully implemented or that we will be able to hire additional personnel or that appropriate personnel will be available to
facilitate the growth of vur business. Rapid expansion in personnel could mean that less experienced people market and sell the Biote
Method and vur Biote-branded dietary supplements, which could result in inefficiencies and unanticipated costs, lowered quality
standards and disruptions to vur uperations. Rapid and significant growth may strain our administrative and operational infrastructure
and could require significant capital expenditures that may divert financial resources from other projects, such as research and
development of potential future offerings. In addition, our ability to grow may be adversely impacted due to factors beyond our
control, which could have a material adverse effect on our business, reputation, financial performance, financial condition and results
of uperations, and could expose us to liability. Our failure to manage growth effectively could have a material and adverse effect on
our business, financial condition and results of operations. To manage the growth of our uperations, we must establish appropriate and
scalable vperational and financial systems, procedures and controls and build and maintain a qualified finance, administrative and
operations staff. If we are unable to manage our growth effectively, including by failing to implement necessary procedures, transition
10 new processes or hire necessary personnel, we may fail to execute our business strategy which would have a material adverse effect
on our business, results of vperations and financial condition.

We face significant competition, and if we are unable to compete effectively, we may not be able 1o achieve or maintain expected
levels of market penetration and market share, which could have a material adverse effect un vur busirniess, finanicial condition and
results of operatiorns.

The hormone replacement therapy market and dietary supplement industry are highly competitive, subject to rapid change and
significantly affected by new offerings and other market activities of industry participants. For example, in the dietary supplement
space, we are competing with more than 30 brands of dietary supplements, including that of Evexias Health Solutions, Pellecome
LLC, Pro-Pell, Sottopelle, Purepell and Nature’s Way, which are either available direct to consumer online, through more
conventional retailers and department stores and/or sold through practitioners. If we are unable to compete effectively, we will not be
able to establish the Biote Method and Biote-branded dietary supplements in the marketplace, which would have a material adverse
effect on our business, financial condition and results of operations. Further, large, well-capitalized pharmaceutical companies may
enter the hormone replacement therapy market or dietary supplement industry and would be able to spend more on development of
their offerings, marketing, sales, compliance and other initiatives than we can. Some of our competitors may have:

o significantly ygreater name recognitior,
o bruader ur deeper relations with healthcare professionals and clinics;
o more established dietary supplement distribution networks;

o additional lines of dietary supplements and the ability to offer rebates or bundle products to offer greater discounts or
other incentives to gain a competitive advantage;

o greater experience in conducting research and development, and marketing for their products; and

o greater financial and human resources for development, sales and marketing and patent prosecution of our offerings.
Our continued success depends on our ability to:

o develop innovative training as well as Biote-branded dietary supplements that aim to address patient needs;

o adapt to regulatory and enforcement changes over time;

o expand our sales force across key markets to increase the number of Biote-certified practitioners;

o leverage our Biote-branded dietary supplements;
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o accelerate the expansion of uur business into new markets;
° attract and retain skilled research, development, sales and clinical personnel;
o cust-effectively market and sell our training and our Biote-branded dietary supplements; and

o obtain, maintain, enforce and defend our intellectual property rights and operate our business without infringing,
misappropriating ur otherwise violating the intellectual property rights of others.

We can provide no assurance that we will be successful in developing new training, methods or Biote-branded dietary
supplements or commercializing them in ways that achieve market acceptance. Moreover, any significant delays in the development
or commercialization of new training, methods or Biote-branded dietary supplements may significantly impede our ability to enter or
compete in a given market and may reduce the sales that we are able to generate, which could have a material adverse effect on our
business, financial condition and results of operations.

We may not be able to achieve or maintain satisfactory pricing and margins for the Biote Method or the Biote-branded dietary
supplements we sell.

Companies in our industry have a history of price competition, and we can give no assurance that we will be able to achieve
satisfactory prices for the Biote Method ur vur Biote-branded dietary supplements, or maintain prices at the levels we have historically
achieved. If we are forced to lower the price we charge for the Biote Method ur our Biote-branded dietary supplements, our revenue
and gruss margins will decrease, which will adversely affect our ability to invest in and grow our business. If we are unable to
maintain our prices, ur If vur costs increase and we are unable to offset such increase with an increase in vur prices, vur maryins could
erode. We will continue to be subject to significant pricing pressure, which could materially and adversely impact our business,
financial condition and results of operations.

Our operating results could be adversely affected if we are unable 1o adequately marniage vur inventory.

To ensure adequate inventory supply, we must forecast inventory needs and expenses based on our estimates of future demand
for particular products and services by Biote-partnered clinics and other customiers. Failure to accurately forecast our or Biote-
partnered clinics’ needs may result in manufacturing delays or increased custs. Our ability to accurately forecast demand could be
affected by many factors, including changes in customer demand, utilization of inventory management software or accurate inventory
recurds by Biote-partnered clinics, product recalls, unanticipated changes in general market conditions and the weakening of economic
conditions or consurmer confidence in future economic conditions. This risk may be exacerbated by the fact that we may not carry a
significant amount of inventoury and may not be able to satisfy short-terin demand increases.

I we fail to accurately forecast demand, we may experience excess inventory levels ur a shortage of products available for sale.
Inventory levels in excess of customer demand miay result in inventory write-downs or write-offs and the sale of excess inventory at
discounted prices, which would cause our gross margins to suffer and could impair the strength and our brand. Further, lower than
forecasted demand could also result in excess manufacturing capacity or reduced manufacturing efficiencies, which could result in
lower margins. Conversely, if we underestimate demand, our manufacturers may not be able to deliver products to meet our
requirements or we may be subject to higher costs in order to secure the necessary production capacity. An inability to meet Biote-
partnered clinic or customer demand and delays in the delivery of our products to Biote-partnered clinics or our customers could result
in reputational harm and damaged relationships and have an adverse effect on our business, financial condition and operating results.

If we cannot collect our receivables or if payment is delayed, our business may be adversely affected by our inability to generate
cash flow, provide working capital or continue our business operations.

We depend on the timely collection of vur receivables to generate cash flow, provide working capital and continue our business
operations. If the clinics, practitioners or patients fail to pay or delay the payment of invoices for any reason, our business and
financial condition may be materially and adversely affected. We cannot assure you that we will cullect all our accuunts receivable in
excess of vur allowance for doubtful accounts in a timely manner, which would impact our cash flows.

Our quarterly results may fluctuate significantly and may not fully reflect the underlying perforimarice of vur business.

Our results of operations and key metrics discussed elsewhere in this Annual Report may vary significantly in the future and
period-to-period comparisons of our operating results and key metrics may not provide a full picture of our performance. Accordingly,
the results of any one quarter or year should not be relied upon as an indication of future performance. Our quarterly financial results
and metrics may fluctuate as a result of a variety of factors, many of which are outside of our control, and as a result they may not
fully reflect the underlying performance of our business. These quarterly fluctuations may negatively affect the value of our securities.
Factors that may cause these fluctuations include, without limitation:

o the level of demand for either the Biote Method or vur Biote-branded dietary supplements, which may vary significantly
from period to period;

o our ability to attract new Biote-partnered clinics and Biote-certified practitioners;
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o the addition or loss of une or more of vur Biote-partnered clinics or Biote-certified practitioners, including as the result of
acquisitions or consolidations;

o the timing of recognition of revenues;
) the amount and timiny of uperating expenses;

o general econumic, industry and market conditions, both domestically and internationally, including any economic
downturns and adverse impacts resulting from public health crises, increases in inflation and interest rates and/or
international conflicts such as the military conflict between Russia and Ukraine and conflicts in the Middle East;

o the timing of our billing and collections;
o Biote-partnered clinic and Biote-certified practitioner renewal, expansion, and adoption rates;

o increases or decreases in the number of patients that are served by Biote-certified practitioners or Biote-partnered clinics,
or pricing changes upon any renewals of Biote-certified practitioner or Biote-partnered clinic agreements;

o changes in our pricing policies or thuse of our cumpetitors;

o the timing and success of new offerings by us or our coumpetitors or any other change in the competitive dynamics of our
industry, including consolidation amonyg competitors, practitioners, clinics or outsuurcing facilities;

o extraordinary expenses such as litigation or other dispute-related expenses or settlement payments;

o sales tax and other tax determinations by authurities in the jurisdictions in which we cunduct business;
o the impact of new accuunting pronouncerments and the adoption thereuf;

o fluctuations in share-based compensation expenses;

o expenses In connection with mergers, acquisitions or other strategic transactions;

o changes in regulatory and licensing requirements;

o the armount and timing of expenses related to our expansion to markets outside the United States; and

o the timing of expenses related to the development or acquisition of technologies or businesses and potential future charges
for impairment of goodwill or intangibles from acquired comparies.

Further, in future periods, our revenue growth could slow or our revenues could decline for a number of reasuns, including
slowing demand for either the Biote Method or vur Biote-branded dietary supplerments, increasing competition, a decrease in the
growth of our vverall market, or our failure, for any reason, to continue to capitalize on growth opportunities. In addition, our growth
rate may Slow in the future as our market penetration rates increase. As a result, our revenues, operating results and cash flows may
fluctuate significantly on a quarterly basis and revenue growth rates may not be sustainable and may decline in the future, and we may
not be able to achieve ur sustain profitability in future periods, which could harin our business and cause the market price of vur Class
A common stock to decline.

If we are unable to attract and retain executive officers, key employees and other qualified persunnel, ur are unable 1o attract and
retain contracts with Biote-certified practitioners, our ability to cuinpete could be harmed.

Our ability to compete in a highly competitive industry depends on our ability to attract and retain key leadership and other
qualified managerial personnel. Additionally, as a relatively small company with key talent residing in a limited number of employees,
our operations and prospects may be severely disrupted if we lost any one or more of their services. For instarnce, we are highly
dependent on the services of our current Chief Executive Officer and Chief Financial Officer, as well as several of our executive
officers and other senior technical and management personnel, who would be difficult to replace. If these or other key personnel were
to depart, ur we are unable to hire and retain other highly qualified persunnel, we may not be able to cunduct or grow our business. We
do not maintain key person life insurance with respect to any member of managerment or other employee. While some of our
employees are bound by non-competition agreements, these may prove to be unenforceable. The failure to attract, inteyrate, trair,
motivate and retain these personnel could seriously harm our business and prospects.

Further, our success depends in part upon our ability to attract, train and retain contracts with practitioners and clinics. We have
invested substantial time and resources in building our base of Biote-certified practitioners and Biote-partnered clinics. If we are
unable to attract and retain contracts with practitioners and clinics capable of meeting our business needs and expectations, our
business and brand image may be impaired. Any failure to grow our practitioner base of Biote-certified practitioners or any material
increase in turnover rates of our Biote-certified practitioners may adversely affect our business, results of uperations and financial
condition.
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Charniges In our business and operations, as well as organizational changes, have placed, and may continue to place, significant
demands on our management and infrastructure. If we fail to manage these changes effectively, we may be unable to execute our
business plan, maintain high levels of service, ur address cumpetitive challenges adequately.

Recently, we have experienced urganizational changes, including the recent appointiment of new executives, including a new
Chief Executive Officer, and the promotion, addition, ur departure of members of our senior managernent team. These vrganizational
changes have placed, and will continue to place, a significant strain on our management, administrative, operational and financial
infrastructure. Our success depends in part upon the ability of our senior management tearmn to manage these changes effectively. If we
fail to manage these changes effectively, we may be unable to execute our business plan, maintain high levels of service or address
competitive challenges adequately.

Our restructuring and reorganization activities may be disruptive to our operations or ineffective.

In May 2025, we underwent an organizational restructuring of our cormmercial teams to support our expanded capabilities and
drive improved operational and financial performance. Our workforce was reduced by 16 employees and the restructuring plans may
yield unintended consequences, such as attrition beyond our intended reduction in workforce and reduced employee morale, which
may cause our employees who were not affected by the reduction in workforce to seek alternate employment. We cannot be certain
that any of vur restructuring efforts will be successful, or that we will be able to realize other anticipated benefits, savings and
improvements from our vrganizational restructuring. We may also discuver that these restructuring measures will make it difficult for
us 1o pursue new upportunities and initiatives and may require us to hire qualified replacement personnel, which may require us to
incur additional and unanticipated costs and expenses. We may also face claims, lawsuits or regulatory scrutiny related to these
actions, particularly in jurisdictions with complex labor laws. We may also discover that the reductions in workforce and cost cutting
measures will make it difficult for us to or address competitive challenges adequately, pursue new opportunities and initiatives and
require us to hire qualified replacement personnel, which may require us to incur additional and unanticipated costs and expenses.

We may also take similar steps in the future as we seek to prioritize new clinic growth, maximize value from existing top-tier
providers, strengthen accountability and discipline throughout the urganization or better reflect changes in the strategic direction of
our business. Our failure to successfully accomplish any of the above activities and goals may have a material adverse impact on our
business, financial condition and results of uperations.

The healthcare industry is highly regulated, and government authorities may determine that we have failed to comply with
applicable laws, rules or regulations.

The healthcare industry, including the healthcare and other services that we and Biote-certified practitioners provide, are subject
to extensive and cumplex federal, state and local laws, rules and regulations, cormipliance with which impuses substantial custs ur us.
Of particular importance are the provisions summarized as follows:

o federal laws (including the False Claims Act, 31 U.S.C. 8 3729 (the “False Claims Act”)) that prohibit entities and
individuals from intentionally (or with reckless disregard or deliberate ignorance) presenting or causing to be presented
false or fraudulent claims to government-funded programs, or improperly retaining known overpayments;

° a provision of the Social Security Act of 1935, as amended, commonly referred to as the federal Anti-Kickback Statute, as
amended (the “federal Anti-Kickback Statute™), that prohibits the knowing and willful offer, payment, solicitation or
receipt of any bribe, kickback, rebate or other remuneration, in cash or in kind, in return for the referral or
recormmendation of patients for, or for the purchasing, leasing, ordering or arranging for, items and services for which
payrment may be made, in whole or in part, by federal healthcare programs;

o similar state law provisions pertaining to anti-kickback, fee splitting, self-referral and false claims, and other fraud and
abuse issues which typically are not limited to relationships involving government-funded programs. In suime cases these
laws prohibit ur regulate additional conduct beyond what federal law affects, including applicability to iterns and services
paid by commercial insurers and private pay patients. Penalties for violating these laws can range from fines to criminal
sanctions;

o provisions of 18 U.S.C. § 1347 (the healthcare fraud provision of HIPAA) that prohibit knowingly and willfully executing
a scheme or artifice to defraud a healthcare benefit program or falsifying, concealing or covering up a material fact or
making any materially false, fictitious or fraudulent staternent in connection with the delivery of or payment for healthcare
benefits, items or services;

o FDA marketing and promotion restrictions, as well as several other types of state and federal healthcare fraud and abuse
laws have been applied in recent years to restrict certain marketing practices in the healthcare industry;

o federal and state laws related to confidentiality, privacy and security of persunal inforimation such as HIPAA, including
protected health information (“PHI”), that limit the manner in which we may use and disclose that inforimation, impose
obligations to safeguard that information and require that we notify our customers in the event of a breach. HIPAA, as
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armended by the Health Information Technology for Econoumic and Clinical Health Act (“*HITECH”) and their
implementing regulations, also imposes obligations, including mandatory contractual terms, on covered entities, which are
health plans, healthcare clearing houses, and certain healthcare providers, as thuse terms are defined by HIPAA, and their
respective business associates and their subcontractors, with respect to safeguarding the privacy, security and transinission
of individually identifiable health information;,

o State corporate practice of “medicine” prohibitions that restrict unlicensed persons from engaging licensed professionals
to render professional services to the public or from interfering with or influencing a licensed practitioner’s professional
judgment. Certain activities other than those directly related to the delivery of healthcare services to patients may be
considered an element of the practice of medicine in many states; and

o State fee-splitting prohibitions, which prohibit licensed healthcare professionals from sharing a portion of their
professional fees collected from their professional services with unlicensed third parties.

o HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (“HITECH”) and their
implementing regulations, also imposes obligations, including mandatory contractual terms, on covered entities, which are
health plans, healthcare clearing houses, and certain healthcare providers, as those terms are defined by HIPAA, and their
respective business associates and their subcontractors, with respect to safeguarding the privacy, security and transimnission
of individually identifiable health information.

The risk of vur being found in violation of these ur other laws and regulations is further increased by the fact that many have not
been fully interpreted by the regulatory authorities or the courts, and their provisions are open to a variety of interpretations. Any
action brought against us for violation of these or other laws or regulations, even if we successfully defend against it, could cause us t0
incur significant legal expenses and reputational harm and divert our management’s attention from the operation of our business. If
our operations are found to be in violation of any of these laws and regulations, we may be subject to any applicable penalty
assuciated with the violation, including significant administrative, civil and criminal penalties, damages, fines, sanctions,
disgorgement, imprisonment, exclusion from participation in federal healthcare programs, refunding of payments received by us,
integrity oversight and reporting obligations, and curtailment or cessation of our operations. Any of the foregoing conseyuences could
seriously harm our business and our financial results.

Although Biote does not bill or receive any reimburserment from any third-party payor, to the extent that any Biote-certified
practitioner and Biote-partnered clinic with whorm we partnier accepts health insurance for their services, we could be subject to sume
of the afurementioned healthcare laws, including without limitation the federal Anti-Kickback Statute, False Claims Act and the
healthcare fraud provisions of HIPAA.

Our success depends on our relationships with Biote-certified practitioners and Biote-partnered clinics, and, therefore, our
operations are subject to federal and state healthcare fraud and abuse, referral and reimbursement laws and regulations. If our
operations are found to be in violation of any of the federal and state healthcare laws or any other current or future fraud and abuse or
other healthcare laws and regulations that apply to us, including applicable healthcare fraud statutes, we may be subject to penalties.
Penalties under these laws may be severe, and include without limitation treble damages, significant criminal, civil and administrative
penalties, attorneys’ fees and fines, injunctions, as well as contractual damages and reputational harm. We could also be required to
modify, curtail or cease our operations. Any of the foregoing cunseqguences could seriously harm our business and our financial results
and enforcement of the foregoing laws could have a material adverse effect on our business. Also, these measures may be interpreted
or applied by a prosecutorial, regulatory or judicial authority in a manner that could require us to make changes in our operations or
incur substantial defense and settlerment expenses.

Because of the breadth of these laws and the complexity of statutury and regulatury exemptions, it is possible that some of vur
activities could be subject to challenge under une ur more of such laws. Any action brought against us for violations of these laws ur
regulations, even if successfully defended, could cause us to incur significant legal expenses and divert our management’s attention
from the operation of our business.

In a regulatory climate that is uncertain, our operations may be subject to direct and indirect adoption, expansion or
reinterpretation of various healthcare laws and regulations. Compliance with these and/or future healthcare laws and regulations may
require us to change our practices at an undeterrminable and possibly significant initial monetary and annual expense. These additional
monetary expenditures may increase future overhead, which could have a material adverse effect on our results of operations.
Additionally, our training offerings and Biote-branded dietary supplements may require us to comply with additional laws and
regulations. Compliance may require obtaining appropriate licenses or certificates, increasing our security measures, and expending
additional resources to monitor developments in applicable rules and ensure compliance. The failure to adequately comply with these
and/or future healthcare laws and regulations may delay or possibly prevent any new training and products from beiny offered to
Biote-certified practitioners, Biote-partnered clinics and their patients, which could have a material adverse effect on our business,
financial cundition, and results of uperations.
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Additionally, in the United States and sume foreign jurisdictions there have been, and continue to be, several legislative and
regulatury changes and proposed reforms of the healthcare systemn in an effort to contain custs, improve quality, and expand access to
care. These reform initiatives may, amony other things, result in modifications to the aforementioned laws and/or the implementation
of new laws affecting the healthcare industry, which could have an adverse effect o our business.

We are subject to stringent and evolving U.S. and foreign laws, regulations, and rules, contractual obligations, industry standards,
policies and other obligations related to data privacy and security. Our actual ur perceived failure to comply with such obligations
could lead 1o reygulatory investigations ur actions, litigation (including class claims) and mass arbitration dermands; fines and
penalties; disruptions of vur business operations, reputational harm, loss of revenue ur profits; and other adverse business
CUTISEYUETICES,

In the ordinary course of business, we collect, receive, store, process, generate, use, transfer, disclose, make accessible, protect,
secure, dispuse of, transmit, and share (collectively, process) personal data and other sensitive information, including proprietary and
confidential business data, trade secrets, intellectual property, sensitive third-party data, and other sensitive data we may process, e.q.,
business plans, transactions, or financial information. Our data processing activities subject us to numerous data privacy and security
obligations, such as various laws, regulations, guidance, industry standards, external and internal privacy and security policies,
countractual requirements, and other obligations relating to data privacy and security.

For example, HIPAA, as amended by HITECH, impuses specific requirements relating to the privacy, security, and transinission
of individually identifiable protected health information. Numerous U.S. states have enacted cumprehensive privacy laws that impose
certain obligations on covered businesses, including providing specific disclosures in privacy notices and affording residents with
certain rights concerning their personal data. As applicable, such rights may include the right to access, correct, or delete certain
personal data, and to opt-out of certain data processing activities, such as targeted advertising, profiling, and autornated decision-
making. The exercise of these rights may impact our business and ability to provide our products and services.

Certain states also impose stricter requirements for processing certain personal data, including sensitive information, such as
conducting data privacy impact assessments. These state laws allow for statutory fines for noncompliance. For example, the California
Consumer Privacy Act of 2018, as amended by the California Privacy Rights Act of 2020 (“CPRA™), (cullectively, “CCPA”) applies
to persunal data of consurners, business representatives, and employees who are California residents, and requires businesses to
provide specific disclosures in privacy notices and honor requests of such individuals to exercise certain privacy rights. The CCPA
provides for fines and allows private litigants affected by certain data breaches to recover significant statutory damages. Similar laws
are being cunsidered in several other states, as well as at the federal and local level, and we expect more states to pass similar laws in
the future. These developments further complicate compliance efforts and increase legal risk and compliance costs for us and the third
parties upon whom we rely.

In addition to data privacy and security laws, we are contractually subject to industry standards adopted by industry groups and,
we are, or may become subject to such obligations in the future. For example, we are subject to the Payment Card Industry Data
Security Standard (“PCl1 DSS”). The PCI DSS requires comparies to adopt certain measures to ensure the security of cardholder
information, including using and maintaining firewalls, adopting proper password protections for certain devices and software, and
restricting data access. Noncompliance with PCI-DSS can result in monetary penalties imposed by credit card companies, litigation,
damage to our reputation, and revenue losses. We also rely on vendors to process payment card data, who may be subject to PCI DSS,
and our business may be negatively affected if our vendors are fined or suffer other consequences as a result of PCI DSS
noncompliance.

Efforts to ensure that our current and future business arrangerments with third parties will comply with applicable healthcare and
data privacy laws and regulations will involve substantial ongoiny costs and may require us to undertake or implerment additional
policies ur measures. The scupe of the foreyoing state laws and the interpretations of thermn vary by jurisdiction and are enforced by
local courts and regulatory authorities, each with broad discretion. We may face claims and proceedings by private parties, and claims,
investigations and other proceedings by governmental authorities, relating to allegations that our business practices do not comply
with current or future statutes, regulations or case law involving applicable fraud and abuse or other healthcare laws and regulations,
and it is possible that courts or governmental authorities may conclude that our arrangements with the Biote-certified practitioners,
Biote-partniered clinics or our sales force are not consistent with such laws, or that we may find it necessary or appropriate to settle any
such claims or other proceedings. Such claims, proceedings, or settlements, would likely subject us to significant penalties, including
civil, criminal and administrative penalties, damages, fines, disgorgement, imprisonment, exclusion from participation in government
funded healthcare prograrmns, such as Medicare and Medicaid, integrity oversight and reporting obligations, contractual damages,
reputational harm, diminished profits and future earnings and the curtailment or restructuring of our vperations. Defending against any
such actions can be costly, time-consurning and may require significant financial and persunnel resources. Therefure, even if we are
successful in defending against any such actions that may be brought against us, our business may be impaired. Further, if any Biote-
certified practitioners ur Biote-partnered clinics with whorm we expect to do business are found to be not in comipliance with
applicable laws, they may be subject to criminal, civil or administrative sanctions.

32



In the future, we may seek to expand our operations 1o new markets outside the United States, creating a variety of operational
challenges.

Although we currently work with nuimerous clinics that are multi-national in scope, our current business is primarily focused on
clinics and practitioners in the United States, we have in the past and may in the future, seek to expand our vperations to new markets
outside the United States in which we have limited ur no prior uperating experience.

Our growth strategy for expanding our operations outside the United States would require significant resources and management
attention and would subject us to regulatory, economic and political risks that are different from those in the United States, including:

o the need to localize and adapt our platform for specific countries, including translation into foreign languages and
obtaining local regulatory and legal guidance with associated expenses;

o data privacy laws that require customer data to be stored and processed in a designated territory;

o difficulties in staffing and managing international operations and working with international partners;

o different pricing environments, longer sales cycles and longer accounts receivable payment cycles and cullections issues;
o new and different sources of comipetition,

o weaker protection for intellectual property and other legal rights than in the United States and practical difficulties in
enforcing intellectual property and other rights outside of the United States;

o laws and business practices favuring local cummpetitors;

) compliance challenges related to the commiplexity of mwltiple, conflicting and changing governmental laws and regulations,
including employment, tax, privacy and data protection laws and regulations;

o increased financial accounting and reporting burdens and complexities;
° restrictions on the transfer of funds;

o fluctuations in currency exchange rates, which could increase the price of the products that we recormmend as part of our
training and of our Biote-branded dietary supplements outside of the United States, increase the expenses of our
international operations and expose us to international currency exchange rate risk;

o adverse tax consequernces; and
o unstable regional and ecunomic political conditions.

In addition, due to potential custs from any international expansion efforts and potentially higher supplier costs outside of the
United States, our international operations may vperate with & lower maryin profile. As & result, our margins may fluctuate if and as
we expand our operations internationally.

Our failure to manage any of these risks successfully, or to comply with these laws and regulations, could harm our uperatiorns,
reduce our sales and harm our business, operating results and financial condition. For example, in certain countries, particularly those
with developing economies, certain business practices that are prohibited by laws and regulations applicable to us, such as the Foreign
Corrupt Practices Act, may be more commonplace. Although we have policies and procedures designed to ensure compliance with
these laws and regulations, our employees, contractors and agents, as well as partners involved in our international sales, may take
actions in violation of vur policies. Any such violation could have an adverse effect on our business and reputation.

Sorme of the outsourcing facilities we work with also have international operations and are subject to the risks described above.
Even if we are able to successfully manage the risks of international operations, our business may be adversely affected if these
facilities are not able to successfully manage these risks.

International trade policies, including tariffs, sarnctions and trade barriers may adversely affect our business, financial condition,
results of operations and prospects.

Substantial new tariffs and other restrictive trade policies have created a dynamic and unpredictable trade landscape, which may
adversely impact vur business.

Current or future tariffs or other restrictive trade measures may significantly raise the costs of raw materials, components or
finished goods, which may adversely impact our operational expenses. Such cost increases may reduce our margins and require us to
increase prices, which could harm our competitive position, reduce customer demand and damage customer relationships. Our
manufacturers, suppliers and distribution channels are also affected by the current trade environment, and we may experience supply
chain disruptions as a result of increased costs and uncertainty, as well as risks to the long-term viability of key vendors, which may
impact our ability to meet customer demand or manage inventory efficiently. In particular, we source estradiol from China and trocars
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from Pakistan, and the tariffs may increase the costs of obtaining such materials. Tariff and other trade-related cost pressures and

supply chain disruptions may lead to reputational harm if we are unable to deliver products ur services on expected timelines or if any
price increases are poorly received by custurmers or business partners. In addition, many of vur custurmers vperate businesses that may
be impacted by trade policies, which may result in decreased dermand for our products ur extended sales cycles as customers assess the
impact of evolving trade policies un their uperations and face increased custs ur decreased revenue due to tariffs and trade restrictions.

Trade disputes, trade restrictions, tariffs and other geopolitical tensions between the U.S. and other countries may also
exacerbate unfavorable macroeconomic conditions including inflationary pressures, foreign exchange volatility, financial market
instability, and economic recessions or downturns, which may also negatively impact customer demand for our products or services,
delay purchases or renewals, limit expansion opportunities with custormers, limit our access to capital, or otherwise negatively impact
our business and operations. Ongoing tariff, trade restrictions and macroeconomic uncertainty have and may continue to contribute to
volatility in the price of our common stock.

The complexity of announced or future tariffs may also increase the risk that we or our customers or suppliers may be subject to
civil or criminal enforcement actions in the U.S. ur foreign jurisdictions related to compliance with trade regulations. In addition,
retaliatory trade policies or anti-U.S. sentiment in certain regions whether driven by trade tensions, political disagreements, or
regulatury concerns may make customers, governments and investors more hesitant to engage with, purchase from or invest in U.S.
firms. This may lead to increased preference for local competitors, changes to yovernment procurement policies, heightened
regulatory scrutiny, decreased intellectual property protections, delays in regulatory approvals or other retaliatory regulatory non-tariff
policies, which may result in heightened international legal and operational risks and difficulties in attracting and retaining non-U.S.
customers, suppliers, employees, partners and investors.

Ongoing uncertainty regarding trade policies may also complicate our short- and long-term strategic planning, and that of our
partners and customers, including decisions regarding hiring, product strategy, capital investment, supply chain design and geographic
expansion.

While we continue to monitor trade developments, the ultimate impact of these risks remains uncertain and any prolonged
econormic downturn, escalation in trade tensions, or deterioration in international perception of U.S.-based companies could materially
and adversely affect our business, results of operations, financial condition and prospects. In addition, tariffs and other trade
developrmients have and may continue to heighten the risks related to the other risk factors described elsewhere in this Annual Report.

Unforeseen and unpredictable factors affecting the operations of the FDA, U.S. Drug Enforcement Administration (the “DEA”)
and other government agencies, such as changes in funding for the FDA, DEA and other government agencies, could hinder their
ability to hire and retain key leadership and other persuninel, ur otherwise delay inspections of the 503B vutsuurcing facilities of
our third-party dietary supplement contract manufacturers, which could niegatively impact practitioners and vur business.

The ability of the FDA, the DEA and other governmental agencies to conduct their regulatory duties and activities, including
reviewing and approving future products, can be affected by a variety of factors, including government budget and funding levels,
ability to hire and retain key personnel and accept the payment of user fees, and statutory, regulatory, and policy changes. Average
review and response times at the agency have fluctuated in recent years as a result. In addition, government funding of other
government agencies that fund research and development activities is subject to the political process, which is inherently fluid and
unpredictable.

If a prolonged governiment shutdown occurs, or if global health concerns continue to prevent the FDA or comparable
international regulatury authorities from conducting their regular inspections, reviews, or other regulatory activities, it could
significantly impact the ability of the FDA or comparable international regulatory authorities to timely inspect the facilities of vur
third-party suppliers, which could have a material adverse effect un our business.

The sice of the markets for vur current and future offerings has not been established with precision and may be smaller than we
estimate.

Biote-certified practitioners primarily focus their treatments on women experiencing symptoms due to hormonal imbalance
before, during, and after menopause, and men experiencing symptoms of hypogonadism and male sex hormone deficiency. We
believe our business opportunity in providing educational and practice management services is large and will similarly grow. Our
estimates of our total addressable markets for our current offerings and those under development are based on a number of internal
and third-party estimates, including, without limitation, the number of practitioners we can offer the Biote Method and Biote-branded
dietary supplerments to and the assumed prices at which we can sell offerings in markets that have not been established or that we have
not yet entered. While we believe our assummiptions and the data underlying our estimates are reasonable, these assurmiptions and
estimates may not be correct and the conditions supporting our assumptions or estimates may change at any time, thereby reducing the
predictive accuracy of these estimates. As a result, our estimates of the total addressable market for vur current or future offerings may
prove to be incurrect. If the actual number of a Biote-certified practitioner’s or Biote-partiered clinic’s patients who would benefit
from the Biote Method ur vur Biote-branded dietary supplements, the price at which we can sell the Biote Method and Biote-branded
dietary supplements, or the total addressable market for the Biote Method or our Biote-branded dietary supplements is smaller than we
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have estimated, it may impair our sales growth and have a material adverse impact un our business, financial condition and results of
operations.

Our forecasted operating and financial results rely upon assumptions and analyses developed by us. If these assumptions and
analyses prove to be incorrect, our actual operating and financial results may be significantly below vur forecasts.

Whether actual uperating and financial results and business developments will be cunsistent with vur expectations, assumnptions
and analyses as reflected in our forecasted operating and financial results depends on a number of factors, many of which are outside
of our control, including, but not limited to:

o whether we can obtain sufficient capital to grow our business;
o our ability to manage our growth;

o whether we can manage relationships with 503B outsourcing facilities and dietary supplement contract manufacturers, and
other key suppliers;

o demand for the Biote Method and our Biote-branded dietary supplerments;
o the timing and custs of new and existing marketing and promotional efforts;
o cumipetition, including from established and future competitors;

o our ability to retain existing key management, to integrate recent hires and to attract, retain and motivate qualified
personnel;

o the vverall strength and stability of the ecunuinies in the markets in which we uperate ur intend to uperate in the future,
and

o regulatory, legislative and political changes.

Unfavorable changes in any of these or other factors, most of which are beyond our control, could materially and adversely
affect our business, prospects, financial condition, and results of operations.

If our estimates or judgments relating to our critical accounting policies prove to be incorrect, our results of operations could be
adversely affected.

The preparation of financial staterments in conformity with U.S. generally accepted accounting principles (“U.S. GAAP”)
requires management to make estimates and assumptions that affect the amounts reported in our cunsolidated financial staterments and
accurmpanying notes appearing elsewhere in this Annual Report. We base our estimates on historical experience and on various other
assurmptions that we believe to be reasunable under the circumnstances. The results of these estimates form the basis for making
judgments about the carrying values of assets, liabilities and eyuity, and the amount of revenue and expenses.

Our significant accounting policies are described in Note 2 to vur audited counsolidated financial staternents included elsewhere
in this Annual Report. We believe that the accounting policies described reflect our most critical accounting policies and estimates
(including with respect to revenue recognition, business combinations and the valuation of inventory), which represent those that
involve a significant degree of judgment and complexity. Accordingly, we believe these policies are critical in fully understanding and
evaluating our reported financial condition and results of uperations.

Our results of operations may be adversely affected if our assurmptions change or if actual circumstances differ from those in our
assurnptions, which could cause our results of operations to fall below the expectations of securities analysts and investors, resulting in
a decline in the market price of our Class A common stock.

Product promotion may result in civil and criminal fines and other penalties, as well as product liability suits, which could be
custly to our business.

If the FDA determines that our practitioner training constitutes inappropriate drug promotion, it could subject us or our business
partners to enforcerment action, including warning letters, untitled letters, fines and penalties, including criminal fines and/or
prusecution. If we are found to have inappropriately marketed or prumoted FDA-regulated products, we may becurne subject to
significant liability. The federal government has levied large civil and criminal fines and/or other penalties against companies for
alleged improper promotion and has investigated, prosecuted and/or enjoined several companies under the FDCA and other federal
statutes. If we become subject to civil or criminal fines or other penalties, or product liability suits, such fines, penalties or lawsuits
could have a material adverse effect on our business, financial condition and results of operations.
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Certain direct and indirect subsidiaries of Biote entered into that certain credit agreement which contains affirmative, negative and
financial covenants that may limit its flexibility in operating its businesses.

On May 26, 2022, certain direct and indirect subsidiaries of Biote entered into that certain Credit Agreement (the “Credit
Agreement”) with BioTE Medical, LLC (the “BioTE Medical”) as borrower, and Truist Bank, as administrative agernt, in connection
with the Closing of the Business Combination. The Credit Agreement provides to borrower a $125.0 million five-year senior secured
term loan A facility (the “Term Loan”) and a $50.0 million revolving line of credit. On April 26, 2024, we entered into a First
Amendment to the Credit Agreement and Waiver (the “First Amendment to Credit Agreement and Waiver”) with the lender, that
waived an event of default and also agreed that payments made to repurchase specified shares in settlerment under that certain
settlernent agreement with Gary S. Donovitz will no longer continue as an event of default. On June 26, 2024, we entered into a
Second Amendment to the Credit Agreerment, in which the lender agreed that the payments made to repurchase specified shares in
settlernent under that certain settlerment agreement with Marci Donovitz will not qualify as an event of default on the Term Loan. The
proceeds of the Credit Agreement were used to repay existing debt, pay fees and expenses in connection with the Business
Combination, and for general curporate purpuses. The Credit Agreement contains affirmative, negative and financial covenants that
could limit the manner in which we conduct our business, and we may be unable to expand or fully pursue our business strategies,
engage in favorable business activities, or finance future operations or capital needs. Our ability to comply with the covenants under
the Credit Agreement may be affected by events beyond vur contrul, and we may not be able to comply with thuse covenants. A
breach of any of the covenants contained in the Credit Agreemient could result in & default under the Credit Agreement, which could
cause all of the outstanding indebtedness under the facility to become immediately due and payable if not waived by the lender. If we
are unable to generate sufficient cash to repay our debt obligations under the Credit Agreement when they become due and payable,
either as such obligations become due, when they mature, or in the event of a default, we may not be able to obtain additional debt or
equity financing on favorable terms, if at all, which could have a material adverse effect on our business, financial condition and
results of uperations.

Further, borrowings under the Credit Agreement are at variable rates of interest and expose us to interest rate risk. In recent
months, global inflation and other factors have resulted in an increase in interest rates generally, which has impacted our borrowing
costs. If interest rates were to continue to increase, our debt service obligations on the variable rate indebtedness referred to above
would increase even if the principal amount borrowed remained the same, and our net income and cash flows will correspondingly
decrease.

Product liability lawsuits against us could cause us 10 incur substantial liabilities and to limit commercialization of any products
that we offer ur may develop.

We face an inherent risk of product liability exposure. If we cannot successfully defend ourselves against claims that the
products that we recommend as part of the Biote Method or our Biote-branded dietary supplements caused injuries, we will incur
substantial liabilities. Regardless of merit or eventual outcorme, liability claims may result in:

o decreased dermand for the Biote Method and our Biote-branded dietary supplements;
o decreased dermand for any new methods, training, or products that we may develop;
o injury to our reputation and significant negative media attention;

o significant costs to defend the related litigation, including the risk that any Biote-certified practitioners who may face such
related litigation may in turn seek to recover from us;

o substantial monetary awards paid to patients;

° loss of revenue;

o exhaustion of any available insurance and our capital resources;

o reduced resources for our management to pursue our business Strateygy; and

o the inability to commercialize any methods, training, or products that we may develop.

Although we maintain product liability insurance coverage, such insurance may not be adequate to cover all liabilities that we
may incur and we may need to increase our insurance coverage. Insurance coverage is increasingly expensive. We may not be able to
maintain insurance coverage at a reasonable cost or in an amount adequate to satisfy any liability that may arise.

Further, a Biote-certified practitioner’s failure to follow our training and the Biote Method, or accepted medical practices in any
stage of treatment may result in lawsuits against us.
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Our insurarnce policies are expensive and only protect us from some business risks, which will leave us exposed to significant
uninsured liabilities.

We carry business interruption couverage to mitigate certain potential losses, but this insurance is limited in amount and may not
be sufficient in type ur amount to cover us against claims related to vur vperations. We cannot be certain that such potential losses will
not exceed our policy limits, insurance will continue to be available to us un econumically reasunable terms, or at all, or any insurer
will not deny coverage as to any future claim. In addition, we may be subject to changes in our insurance policies, including premium
increases or the imposition of large deductible or co-insurance requirements.

Further, we do not carry insurance for all categories of risk that our business may encounter. Some of the policies we currently
maintain include products and completed operations liability, business personal property and directors” and officers” insurance. We do
not know, however, if we will be able to maintain insurance with adequate levels of coverage. Any significant uninsured liability may
require us to pay substantial armounts, which would materially and adversely affect our business, financial condition and results of
operations.

As we engage in or consider Strategic transactions, we may not realize expected business or financial benefits and the acquisitions
could prove difficult to integrate, impact our liquidity, increase our expenses and present significant distractions to our
mariagernent.

As part of vur business strategy, we have in the past engaged in, and may in the future consider, strategic transactions, such as
business combinations, asset purchases and out-licensing ur in-licensing of intellectual pruperty, products ur technologies. For
example, in January 2024, we completed asset acquisitions of Simpatra, to purchase certain intellectual property and intellectual
property rights, and BioSana to purchase certain assets. In March 2024, we completed an acquisition of Asteria Health, a privately
held 503B outsourcing facility that compounds bioidentical hormones, which was accounted for as a business combination. Any
business combination, asset acquisition or other investment may divert the attention of management that would otherwise be available
for the development of our existing business and may cause us to incur various expenses in identifying, investigating and pursuing
suitable upportunities, whether or not the transaction is completed, and may result in unforeseen operating difficulties and
expenditures. Furthermore, we may encounter difficulties assimilating or integrating the businesses, technologies, data, solutions,
personnel or operations of any acquired companies, particularly if the key personnel of an acyuired company choose not to work for
us, if their business is not easily adapted to work with our network or if we have difficulty retaining the custumers of any acyuired
business due to changes in owrniership, managerment or otherwise.

Any future transactions could increase our near and long-terim expenditures, result in potentially dilutive issuances of vur Class
A cormmuorn stuck, ur cause us to increase our debt obligations, contingent liabilities, amortization expenses ur acyuired in-process
research and development expenses, any of which could affect our financial condition, liquidity and results of operations. Additional
potential transactions that we may consider in the future include a variety of business arrangements, including spin-offs, strategic
partnerships, joint ventures, restructurings, divestitures, asset purchases, business combinations and other investments. Future
acquisitions may also require us to obtain additional financing, which may not be available on favorable terms or at all. These
transactions may never be successful and may require significant time and attention from management. In addition, the integration of
any business that we may acquire in the future may disrupt our existing business and may be a complex, risky and costly endeavor for
which we may never realize the full benefits of the acquisition. Accordingly, although we may not undertake or successfully complete
any additional transactions of the nature described above, any additional transactions that we do complete could have & material
adverse effect un our business, results of vperations, financial condition and prospects.

Our employees, independent contracturs, consultants, Biote-certified practitioners, Biote-partnered clinics, medical advisors and
suppliers may engage in misconduct ur other improper activities, including non-compliance with professional and regulatory
standards and requirements, which could have a material adverse effect un vur business.

We are exposed to the risk that our employees, independent contractors, consultants, Biote-certified practitioners, Biote-
partnered clinics, medical advisors and suppliers may engage in misconduct or other improper activities. Misconduct by these parties
could include intentional, reckless and/or negligent conduct or disclosure of unauthorized activities to us that violates: (i) FDA laws
and regulations or those of comparable international regulatory authorities, including those laws that require the reporting of true,
complete and accurate information to the FDA, (ii) compounding and manufacturing standards, (iii) federal and state data privacy,
security, fraud and abuse and other healthcare laws and regulations established and enforced by comparable international regulatory
authorities, or (iv) laws that require the true, complete and accurate reporting of financial information or data. It is not always possible
to identify and deter misconduct by employees and third parties, and the precautions we take to detect and prevent this activity may
not be effective in controlling unknown or unmanaged risks or losses or in protecting us from yovernmental investigations or other
actions or lawsuits sternming from a failure to be in compliance with such laws or regulations. Additionally, we are subject to the risk
that a persun ur government could allege such fraud or other miscunduct, even if none vccurred. If any such actions are instituted
against us, and we are not successful in defending vurselves ur asserting our rights, those actions could have a significant impact on
our business and results of operations, including the imposition of significant fines or other sanctions.
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Extreme weather conditions, natural disasters, and other catastrophic events, including those caused by climate change, could
negatively impact our results of operations and financial condition.

Extreme weather conditions and volatile changes in weather conditions in the areas in which vur offices, Biote-partnered clinics,
outsuurciny facilities, dietary supplement third-party manufacturers, and suppliers are located could impact our global supply and miay
adversely affect vur results of uperations and financial condition. Moreover, natural disasters such as earthquakes, hurricanes,
tsunamis, floods, monsoons or wildfires, public health crises, such as pandemics and epidemics (including, for example, the COVID-
19 pandemic), political crises, such as terrorist attacks, war and other political instability, or other catastrophic events, whether
occurring in the United States or abroad, and their related consequerices and effects, including energy shortages, could disrupt our
operations, the operations of our vendors and other suppliers or result in economic instability that could negatively impact practitioner
or clinic spending, any or all of which would negatively impact our results of operations and financial condition. In particular, these
types of events could impact our global supply chain, including the ability of third-party manufacturers to produce our Biote-branded
dietary supplements for distribution to Biote-partnered clinics or Biote-certified practitioners from or to the impacted region(s). For
instarnice, in September and October 2024, we experienced hurricane-related closures of approximately 204 medical clinics in Florida,
Geuorgia, South Carulina, North Carulina and Tennessee as a result of hurricanes Helene and Milton, respectively. If we experience
similar closures in the future, there could be a material adverse effect un our business, financial condition and results of uperations.

Adverse developments affecting the financial services industry, such as actual events ur conicerns involving liquidity, defaults or
non-performance by financial institutions could adversely affect our results of operations and financial condition.

Events involving limited liquidity, defaults, non-performance or other adverse developments that affect financial institutions,
transactional counterparties or other companies in the financial services industry or the financial services industry generally, or
concerns or rumors about any such events or other similar risks, have in the past and may in the future lead to market-wide liquidity
problems. For example, on March 10, 2023, the Federal Deposit Insurance Corporation (“FDIC”) took control and was appointed as
the receiver of Silicon Valley Bank. Similarly, on March 12, 2023, Signature Bank and Silvergate Capital Corp. were each swept into
receivership. Although the FDIC announced that all deposits with these banks would be fully insured, there continues to be
uncertainty in the markets regarding the stability of regional banks and the safety of deposits in excess of the FDIC insured deposit
limits. If other banks and financial institutions enter receivership or become insulvent in the future in response to financial conditions
affecting the banking systerm and financial markets, our ability to access our existing cash may be threatened. The FDIC only insures
accounts in amounts up to $250,000 per depositor per insured bank, and we currently have cash deposited in certain financial
institutions significantly in excess of FDIC insured levels. If any of the banking institutions in which we have deposited funds
ultimately fails, we may lose vur deposits over $250,000. The loss of vur deposits miay have a material adverse effect o our business
and financial condition. The ultimate outcome of these events cannot be predicted, but these events could have a material adverse
effect on our business. Additionally, weakness and volatility in capital markets and the economy, in general or as a result of bank
failures or macroeconomic conditions such as high inflation, could limit our access to capital markets and increase our costs of
borrowing. If adeyuate funds are not available on acceptable terms, we may be unable to invest in future growth opportunities, which
could harm our business, operating results and financial condition.

Market and economic conditions may negatively impact our business, financial condition and stock price.

Concerns over inflation, energy costs, geopolitical issues, including the ongoing conflict between Russia and Ukraine as well as
conflicts in the Middle East, unstable global credit markets and financial conditions, and volatile oil prices could lead to periods of
significant economic instability, diminished liquidity and credit availability, declines in consumer confidence and discretionary
spending, diminished expectations for the global economy and expectations of slower global economic growth going forward. For
exarnple, in December 31, 2025, the U.S. Consumer Price Index (“*CPI”), which measures a wide-ranginy basket of goods and
services, rose 2.7% from the same month a year ago. Our yeneral business strategy may be adversely affected by any such inflationary
fluctuations, economic downturns, international tariffs, volatile business environments and continued unstable or unpredictable
economic and market conditions. Additionally, rising costs of goods and services we purchase, including raw materials used in
manufacturing our products, may have an adverse effect on our gross margins and profitability in future periods. Increased inflation
rates can adversely affect us by increasing our costs, including labor and employee benefit costs. Any significant increases in inflation
and related increase in interest rates could have a material adverse effect on our business, results of operations and financial condition.
If economic and market conditions continue to deteriorate or do not improve, it may make any necessary debt or equity financing
more difficult to complete, more costly and more dilutive to our stockholders. Failure to secure any necessary financing in a timely
manner or on favorable terims could have a material adverse effect on our business, operating results and financial condition. In
addition, there is a risk that one or more of our current and future service providers, manufacturers, suppliers, and other facilities, and
other partners could be negatively affected by such difficult economic factors, which could adversely affect vur ability to attain vur
uperating yoals un schedule and un budget or meet our business and finanicial objectives.
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Risks Related to Intellectual Property

If we are unable to obtain and maintain patent protection for any products ur methods we develop, or if the scope of the patent
protection obtained is not sufficiently broad, vur competitors could develop and commercialize products similar or identical to our
Biote-branded dietary supplements, and our ability to successtully cummercialize any products we may develop may be adversely
afjected. If we are not able to avoid infringement of third-party intellectual property rights, our ability to cormmmercialize products
imay be limited unless we secure a license 1o such rights.

Our success depends in part on our ability to obtain and maintain patent and other intellectual property protection in the United
States and other countries with respect to our Biote-branded dietary supplements.

We rely on a combination of contractual provisions, confidentiality procedures and patent, copyright, trademark, trade secret
and other intellectual property rights to protect the proprietary aspects of our brands, technologies, and data. These legal measures
afford only limited protection, and competitors or others may gain access to or use our intellectual property and proprietary
information. Our success will depend, in part, on preserving our trade secrets, maintaining the security of our data and know-how,
obtaining and maintaining patents and obtaining other intellectual property rights.

We may not be able to obtain and maintain intellectual property or other proprietary rights necessary to our business or in a form
that provides us with a competitive advantage. For exaimple, our trade secrets, data and know-how could be subject to unauthorized
use, misappropriation or disclosure to unauthorized parties, despite our efforts to enter into confidentiality agreements with our
employees, cunsultants, contractors, clients and other vendors who have access to such information and could otherwise become
known or be independently discovered by third parties. In addition, the patent prosecution process Is expensive, time-consuming and
complex, and we may not be able to file, prosecute, maintain, enforce or license all necessary or desirable patent applications at a
reasonable cost, in a timely manner, or in all jurisdictions where protection may be commercially advantageous, or we may not be able
to protect our intellectual property at all. Despite our efforts to protect our intellectual property, unauthorized parties may be able to
obtain and use information that we regard as proprietary. It is also possible that we will fail to identify patentable aspects of our
research and developrment output in time to obtain patent protection. Although we enter into non-disclosure and confidentiality
agreements with parties who have access to confidential or patentable aspects of our research and development output, such as our
employees, consultants, contractors, collaborators, Biote-certified practitioners, Biote-partnered clinics, vendors and other third
parties, any of these parties may breach the agreements and disclose such output before a patent application is filed, thereby
jeupardizing our ability to seek patent protection.

Our other intellectual property, including our tradermarks, could alsu be challenged, invalidated, infringed and circumvented by
third parties, and our trademarks could alsu be diluted, declared yeneric or found to be infringing on other marks, in which case we
could be forced to re-brand our Biote-branded dietary supplements, resulting in loss of brand recognition and requiring us to devote
resources to advertising and marketing new brands, and suffer other competitive harm. Third parties may also adopt trademarks
similar to ours, which could harm our brand identity and lead to market confusion.

We may in the future also be subject to claims by our former employees, consultants or contractors asserting an ownership right
in our patents or patent applications, as a result of the work they performed on our behalf. Although we generally require all of our
employees, consultants, contractors and any other collaborators who have access to our proprietary know-how, information or
technolugy to assign or grant similar rights to their inventions to us, we cannot be certain that we have executed such agreements with
all parties who may have contributed to our intellectual property, nor can we be certain that our agreements with such parties will be
upheld in the face of a potential challenge, or that they will not be breached, for which we may not have an adeyuate remedy.

Failure to obtain and maintain patents, trademarks and other intellectual property rights necessary to our business and failure to
protect, monitor and cuntrol the use of vur intellectual property rights could negatively impact vur ability to cumpete and cause us to
incur significant expenses. The intellectual property laws and other statutory and contractual arrangernents in the United States and
other jurisdictions we depend upon may not provide sufficient protection in the future to prevent the infringement, use, violation or
misappropriation of our patents, trademarks, data, technology and other intellectual property, and may not provide an adequate remedy
if our intellectual property rights are infringed, misappropriated or otherwise violated. Any of the foregoing could have a material
adverse effect on our competitive position, business, financial conditions, results of uperations and prospects.

We may become a party to intellectual property litigation or administrative proceedings that could be costly and could interfere
with our ability to sell and market the Biote Method and our Biote-branded dietary supplements.

Our industry has been characterized by extensive litigation regarding patents, trademarks, trade secrets and other intellectual
property rights, and companies in the industry have used intellectual property litigation to gain a competitive advantage. It is possible
that we may be accused of misappropriating third parties’ trade secrets. Additionally, our Biote-branded dietary supplements are
produced by third-party vendors and may include cumponents that are outside of vur direct control. Our competitors may have applied
for ur obtained, or may in the future apply for or obtain, patents or tradermarks that will prevent, limit or otherwise interfere with our
ability to use and sell the Biote Method, ur use, sell and/ur export vur Biote-branded dietary supplerments, or our ability to use product
names. Moreover, in recent years, individuals and groups that are non-practicing entities, commonly referred to as “patent trolls,” have
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purchased patents and other intellectual pruperty assets for the purpuse of making claims of infringement in order to extract
settlements. From time to time, we may receive threatening letters, notices or “invitations to license,” or may be the subject of claims
that the Biote Method, vur Biote-branded dietary supplements and business uperations infringe or violate the intellectual property
rights of others. The defense of these miatters can be time-consuiming, costly to defend in litigation, divert imanagement’s attention and
resources, damage our reputation and brand and cause us to incur significant expenses or make substantial payments. Vendors from
whom we purchase products may not indemnify us in the event that such products accused of infringing a third-party’s patent or
trademark or of misappropriating a third-party’s trade secret, or any indemnification granted by such vendors may not be sufficient to
address any liability and costs we incur as a result of such claims. Additionally, we may be obligated to indemnify Biote-partnered
clinics, Biote-certified practitioners or business partners in connection with litigation and to obtain licenses, which could further
exhaust our resources.

Even if we believe a third-party’s intellectual property claims are without merit, there is no assurance that a court would find in
our favor, including on questions of infringement, validity, enforceability or priority of patents. The strength of our defenses will
depend on the patents asserted, the interpretation of these patents, and our ability to invalidate the asserted patents. A court of
cumpetent jurisdiction could hold that these third-party patents are valid, enforceable and infringed, which could materially and
adversely affect our ability to commercialize any products or technology we may develop and any other products or technologies
cuvered by the asserted third-party patents. In order to successfully challenge the validity of any such U.S. patent in federal court, we
would rieed to overcome a presumnption of validity. As this burden is a high une requiring us to present clear and cunvincing evidence
as to the invalidity of any such U.S. patent claim, there is no assurance that a court of competent jurisdiction would invalidate the
claims of any such U.S. patent. Conversely, the patent owner need only prove infringement by a preponderance of the evidence, which
is a lower burden of proof.

Further, if patents, trademarks or trade secrets are successfully asserted against us, this may harm our business and result in
injunctions preventing us from selling the Biote Method and our Biote-branded dietary supplements, or result in obligations to pay
license fees, damages, attorney fees and court costs, which could be significant. In addition, if we are found to willfully infringe third-
party patents or tradermarks or to have misappropriated trade secrets, we could be required to pay treble damages in addition to other
penalties.

Although patent, trademark, trade secret and other intellectual property disputes have often been settled through licensing or
similar arrangermnents, costs associated with such arrangermnents may be substantial and could include ongoing royalties. We may be
unable to obtain necessary licenses, if any, un satisfactory terms, if at all. In addition, if any license we obtain is non-exclusive, we
imay not be able to prevent vur cumpetitors and other third parties from using the intellectual property ur technolugy covered by such
license to compete with us. Any of these events could materially and adversely affect our business, financial condition and results of
operations.

Similarly, interference or derivation proceedings provoked by third parties or brought by the U.S. Patent and Trademark Office
(the “USPTQO”), may be necessary to determine priority with respect to our patents, patent applications, trademarks or trademark
applications. We may also become involved in other proceedings, such as re-examination, Inter partes review, derivation or
opposition proceedings before the USPTO or other jurisdictional body relating to our intellectual property rights or the intellectual
property rights of others. Adverse determinations in a judicial or administrative proceeding or failure to obtain necessary licenses
could prevent third-party suppliers from manufacturing our Biote-branded dietary supplements, which would have a significant
adverse impact on our business, financial condition and results of operations.

Additionally, we have filed and may in the future file lawsuits or initiate other proceedings to protect or enforce our intellectual
property rights, which could be expensive, time-consuming and unsuccesstul. We are currently party to two upen litigation matters
involving terminated practices and practitioners who we filed suit against to enforce post-terinination contractual obligations where
the defendants offered a competing hormone pellet therapy within the contractual two-year restrictive period without paying our
requisite buy-out or residual benefit fee.

Competitors may infringe our issued patents or other intellectual property, which we may not always be able to detect. To
counter infringement or unauthorized use, we may be required to file infringement claims, which can be expensive and time-
consurming. Any claims we assert against perceived infringers could provoke these parties to assert counterclaims against us alleging
that we infringe their intellectual property or alleging that our intellectual property is invalid or unenforceable. Grounds for a validity
challenge could be an alleged failure to meet any of several statutory requirements, including lack of novelty, obviousness or non-
enablement. Grounds for an unenfurceability assertion could be an allegation that someone connected with prosecution of the patent
withheld relevant inforimation from the USPTO, ur made a misleading staternent, during prosecution. Third parties may raise
challenges to the validity of certain of vur ownied patent claims before administrative bodies in the United States or abroad, even
outside the cuntext of litigation. Such mechanisms include re-examination, post-grant review, Inter partes review, interference
prouceedings, derivation proceedings and eyuivalent proceedings in international jurisdictions (e.g., upposition proceedings). In any
such lawsuit or other proceedings, a court or other administrative body may decide that a patent of ours is invalid or unenforceable, in
whole or in part, construe the patent’s claims narrowly or refuse to stop the other party from using the technology at issue on the
grounds that our patents do not cover the technology in question.
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The outcome following legal assertions of invalidity and unenforceability is unpredictable. If a third-party were to prevail on a
leyal assertion of invalidity or unenforceability, we would lose at least part, and perhaps all, of the protection un products that we may
develop. If uur patents are found to be valid and infringed, & court may refuse to grant injunctive relief against the infringer and
instead grant us monetary damayes and/or ongoing royalties. Such monetary compensation may be insufficient to adeyuately offset the
damaye to vur business caused by the infringer’s cormpetition in the market. An adverse result in any litigation or other proceeding
could put one or more of our patents at risk of being invalidated or interpreted narrowly. Any of these events could materially and
adversely affect our business, financial condition and results of operations.

Even if resulved in our favor, litigation or other proceedings relating to intellectual property claims may cause us to incur
significant expenses and could distract our personnel from their normal responsibilities. In addition, there could be public
announcements of the results of hearings, motions or other interim proceedings or developments, and if securities analysts or investors
perceive these results to be neyative, it could have a substantial adverse effect on the price of our Class A common stock. Such
litigation or pruceedings could substantially increase our operating losses and reduce the resources available for development activities
or any future sales, marketing or distribution activities. We may not have sufficient financial or other resources to conduct such
litigation ur pruceedings adequately. Furthermore, because of the substantial armount of discovery required in connection with
intellectual property litigation, there is a risk that some of vur confidential or sensitive information could be compromised by
disclosure in the event of litigation. Uncertainties resulting from the initiation and continuation of patent and other intellectual
pruperty litigation or other proceedings could have a material adverse effect un vur business, financial condition and results of
operations.

If we are unable to protect the confidentiality of our other proprietary information, our business and competitive position may be
harined.

In addition to patent protection, we alsu rely on other proprietary rights, including protection of trade secrets, and other
proprietary information that is not patentable or that we elect not to patent. However, trade secrets can be difficult to protect and some
courts are less willing or unwilling to protect trade secrets. To maintain the confidentiality of our trade secrets and proprietary
information, we rely heavily on confidentiality provisions that we have in contracts with our employees, consultants, contractors,
Biote-certified practitioners, collaborators and others upon the commencement of their relationship with us. We cannot guarantee that
we have entered into such agreements with each party that may have or have had access 1o our trade secrets or proprietary technology
and processes. We may not be able to prevent the unauthorized disclosure or use of our technical knowledge or other trade secrets by
such third parties, despite the existence generally of these confidentiality restrictions. These contracts may not provide meaningful
protection for our trade secrets, know-how or other proprietary information in the event of any unauthorized use, misappropriation or
disclosure of such trade secrets, know-how or other proprietary information. There can be no assurance that such third parties will not
breach their agreements with us, that we will have adequate remedies for any breach, or that our trade secrets will not otherwise
become known or independently developed by competitors. Despite the protections we do place on our intellectual property or other
proprietary rights, monitoring unauthorized use and disclosure of our intellectual property is difficult, and we do not know whether the
steps we have taken to protect our intellectual property or other proprietary rights will be adeqguate. Enforcing a claim that a party
illegally disclosed or misappropriated & trade secret is difficult, expensive and time-consuming, and the outcome is unpredictable. The
laws of many countries will not protect our intellectual property or other proprietary rights to the same extent as the laws of the United
States. Conseyuently, we may be unable to prevent our proprietary technology from being exploited in the United States and abroad,
which could affect our ability to expand in domestic and international markets or require costly efforts to protect our technology.

To the extent our intellectual property or other proprietary inforimation protection is incomplete, we are exposed to a greater risk
of direct competition. A third-party could, without authorization, copy or otherwise obtain and use our Biote-branded dietary
supplements, technology, ur develop similar technology. Our cumpetitors could purchase our Biote-branded dietary supplements and
attempt to replicate sume or all of the cumpetitive advantages we derive from our developiment efforts or design around our protected
technology. Our failure to secure, protect and enforce our intellectual property rights could substantially harin the value of vur Biote-
branded dietary supplements, as well as the value of vur brand and business. The theft or unauthorized use or publication of vur trade
secrets and other confidential business information could reduce the differentiation of vur Biote-branded dietary supplernents and
harm our business, the value of our investment in development or business acquisitions could be reduced and third parties might make
claims against us related to losses of their confidential or proprietary information.

Further, it is possible that others will independently develop the same or similar technology or otherwise obtain access to our
unpatented technology, and in such cases, we could not assert any trade secret rights against such parties. Costly and time-consuming
litigation could be necessary to enforce and determine the scope of our trade secret rights and related confidentiality and non-
disclosure provisions. If we fail to obtain or maintain trade secret protection, or if our competitors obtain our trade secrets or
independently develop technology similar to ours or competing technologies, our competitive market position could be materially and
adversely affected. In addition, some courts are less willing or unwilling to protect trade secrets, and agreement terms that address
non-competition are difficult to enforce in many jurisdictions and might not be enforceable in certain cases.

We also seek to preserve the integrity and confidentiality of our data and other confidential information by maintaining physical
security of our premises and physical and electronic security of our information technology systerms. While we have confidence in
these individuals, organizations and systerns, agreements or security measures may be breached and detecting the disclosure or
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misappropriation of confidential information and enforcing a claim that a party illegally disclosed or misappropriated confidential
information is difficult, expensive and time-consuming, and the outcormie is unpredictable. Further, we may not be able to obtain
adequate remedies for any breach. Any of the foregoing could materially and adversely affect our business, financial condition and
results of uperations.

We may be subject to claims that we or our employees, consultants or contractors have wrongfully used, disclosed or otherwise
misappropriated the intellectual property of a third-party, including trade secrets or know-how, or are in breach of non-
competition or non-sulicitation agreements with our competitors or claims asserting an ownership interest in intellectual property
we regard as our owri.

Many of our employees, consultants and contractors were previously employed at or engaged by other medical device,
biotechnolugy or pharimaceutical companies, including our competitors or potential competitors. Some of these employees,
cunsultants and contracturs may have executed proprietary rights, non-disclosure and non-competition agreerments in cunnection with
such previous employment. Although we try to ensure that our employees, consultants and contractors do not use the intellectual
pruperty, proprietary inforimation, know-how or trade secrets of others in their work for us, we may be subject to claims that we or
these individuals have, inadvertently ur otherwise, used, disclosed ur otherwise misappropriated intellectual property, including trade
secrets or other proprietary informatior, of their former employers or vur competitors or potential competitors. Additionally, we may
be subject to claims from third parties challenging our ownership interest in intellectual property we regard as our own, based on
claims that our employees, consultants or contractors have breached an obligation to assign inventions to another employer, 10 a
former employer, or to another person or entity.

Litigation may be necessary to defend against such claims, and it may be necessary or we may desire to enter into a license to
settle any such claim; however, there can be no assurance that we would be able to obtain a license on cormmercially reasonable terms,
if at all. If our defense to those claims fails, in addition to paying monetary damages, we may lose valuable intellectual property rights
or personnel. For example, a court could prohibit us from using technologies or features that are essential to the Biote Method or vur
Biote-branded dietary supplements, if such technologies ur features are found to incorporate or be derived from the trade secrets or
other pruprietary information of the former employer. Even if we are successful in defending against such claims, litigation could
result in substantial costs and be a distraction to managernent.

An inability to incurpurate technologies or features that are important or essential to the Biote Method and our Biote-branded
dietary supplements could have a material adverse effect on our business, financial condition and results of operations, and may
prevent us from providing the Biote Method and selling our Biote-branded dietary supplements. Any litigation or the threat thereof
may adversely affect our ability to hire employees or contract with independent sales representatives. A loss of key personnel or their
work product could hamper or prevent our ability to cormmercialize the products that we recormmend as part of the Biote Method and
our Biote-branded dietary supplements, which could have an adverse effect on our business, financial condition and results of
operatiorns.

We miay be subject to claims challenging our intellectual property.

We or our licensurs may be subject to claims that former consultants, contractors or other third parties have an interest in our
trade secrets or other intellectual property as an inventor or cu-inventor. While it is our policy to require our employees, consultants
and contractors who may be involved in the conception or development of intellectual property to execute agreermnents assigning such
intellectual property to us, we may be unsuccessful in executing such an agreement with each party who, in fact, conceives or
develops intellectual property that we regard as our owi. The assignment of intellectual pruperty rights may not be self-executing, ur
the assignment agreements may be breached, and we may be forced to bring claims against third parties, or defend claims that they
may bring against us, to determine the ownership of what we regard as our intellectual property. If we or our licensors fail in
defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights, such as
exclusive ownership of, or right to use, intellectual property that is important to our Biote-branded dietary supplements. Any such
events could have a material adverse effect on our business, financial condition and results of operations.

If our trademarks and trade names are not adequately protected, then we may not be able to build brand recognition in our
markets and our business may be adversely affected.

We rely on trademarks, service marks, trade names and brand names to distinguish the Biote Method and our Biote-branded
dietary supplerments from our competitors and have registered or applied to register these trademarks. Our registered or unregistered
tradernarks, service marks, trade names and brand names may be challenged, infringed, diluted, circumvented or declared generic or
deterimined to be infringing un other marks. Additionally, we cannot assure you that vur trademark applications will be approved.
During tradermark registration proceedings, we may receive rejections. Although we are given an opportunity to respond to thuse
rejections, we may be unable to overcome such rejections. In addition, in proceedings before the USPTO and comparable agencies in
many international jurisdictions, third parties are given an opportunity to oppose pending trademark applications and to seek to cancel
registered trademmarks. Opposition or cancellation proceedings may be filed against our trademarks, and our trademarks may not
survive such proceedings. In the event that our trademarks are successfully challenged, we could be forced to rebrand our Biote-
branded dietary supplements, which could result in loss of brand recognition and could require us to devote significant resources
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towards advertising and marketing new brands. At times, competitors may adopt trade names or tradermarks similar to ours, thereby
impeding our ability to build brand identity and possibly leading to market confusion. In summe cases, we may need to litigate claims to
enforce our rights in our marks to avoid market confusion. Certain of our current ur future trademarks may become so well known by
the public that their use becumes generic and they lose trademark protection. Over the lony terimn, if we are unable to establish name
recugnition based on vur trademarks and trade narnes, then we may not be able to cuinpete effectively and vur business, financial
condition and results of operations may be adversely affected.

Risks Related to Regulation

We market dietary supplements and cunvenience Kits, which are reyulated by the FDA, and are subject to certain requirements
under the FDCA and the laws enforced by the FTC. Our failure to meet thuse requirements could cause us 10 cease certain of vur
business activities and may involve the payment of financial penalties,

We sell dietary supplements and convenienice kits, which are regulated by the FDA. Each of these product categuries have
differing requirements that must be followed to ensure compliance with the FDCA and regulations promulgated thereunder, and
failure to do so may result in the products being misbranded, adulterated ur otherwise in violation of the law. If we are found to have
manufactured, distributed, sold, or labeled any products in violation of the FDCA, we may face an adverse action from the
government, which could include significant penalties and may result in a material adverse effect un vur business, financial condition,
and results of vperations.

The FTC enforces the Federal Trade Commission Act (the “FTCA”) and related regulations, which yoverns the advertising
associated with the promotion and sale of our Biote-branded dietary supplements to prevent misleading or deceptive claims. For
advertisements relating to dietary supplements, the FTC typically requires all factual claims, both express and implied, to be
substantiated by competent and reliable scientific evidence. The FTC has promulgated policies and guidance that apply to advertising
for dietary supplements that may be costly to comply with. The FDA may also determine that a particular dietary supplement or
ingredient that we may market presents a public health risk. If that occurs, we could be required to cease distribution of and/or recall
Biote-branded dietary supplements containing that ingredient.

The FDA or FTC may also determine that certain labeling, advertising and promotional claims, statements or activities with
respect to a dietary supplement are not in compliance with applicable laws and regulations and may determine that a particular
statement is an unapproved health claim, a druy claim, a false or misleading claim, or a deceptive advertising claim. Any such
deterimination or any other failure to comply with FDA, FTCA or other regulatory requirements could prevent us from marketing our
Biote-branded dietary supplements as a dietary supplement and subject us to administrative, civil or criminal penalties. The FTC has
instituted nurmerous enforcement actions against dietary supplerment companies for making false or misleading advertising claims and
for failing to adequately substantiate claims made in advertising. These enforcement actions have often resulted in warning letters,
consent decrees and the payment of civil penalties and/or restitution by the companies involved. Should the FTC or FDA determine
that our claims are false or misleading or unsubstantiated, we could be subject to FTC and FDA enforcement action and may face
significant penalties which may result in a material adverse effect on our business, financial condition, and results of vperations.

We have developed and market a method and training program where the practitioner may prescribe a compounded bioidentical
hormone. Compounded drugs are regulated by the FDA and are subject to certain requirements under the FDCA. Failure of
cumpounding entities to meet thuse requirements could cause us 10 cease certain of our business activities and may involve the
payment of financial penalties.

We have developed and market & method and training program where the practitioner may prescribe a bioidentical hormone that
is cumpounded by a 503B outsourcing facility, including Asteria Health, and requires compliance with the FDCA, and failure to do su
miay result in the products being misbranded, adulterated ur otherwise in violation of the law. Amendments to the FDCA in 2013
created Section 503B, which creates a categoury of commpounding pharmacies known as “outsourcing facilities” which are subject to
certain FDCA requirements, including the requirement to adhere to cGMP. The 2013 amendments to the FDCA also created Section
503A which lays out the federal requirements for state-licensed compounding pharmacies. Understanding and complying with these
laws and regulations may require substantial time, money, and effort. If Asteria Health or the outsourcing facilities we have
relationships with are found to have manufactured, distributed, marketed, sold, or labeled any products in violation of the FDCA, we
may face significant penalties which may result in a material adverse effect on our business, financial condition, and results of
operations. Moreover, we have developed relationships with third-party compounding pharmacies to expand our offering of
therapeutic wellness products. If these compounding pharmacies fail to meet regulatory requirements, we may similarly face
significant penalties which may result in a material adverse effect on our business, financial cundition and results of vperations.

Compounded preparations and the compounding pharmacy industry are subject to regulatory scrutiny, which may impair our
growth and sales.

Compounded drugs are not approved by the FDA. As part of the Biote Method, a practitioner miay prescribe a compounded
bioidentical horimorne. These pellets, currently compounded by 503B outsourcing facilities, are not subject to the FDA new druy
approval process. Certain outsourcing facilities have been the subject of widespread negative media coverage in recent years.
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Additionally, Asteria Health and the outsourcing facilities with which we have relationships must comply with applicable
provisiuns of the FDCA and its implementing regulations. They may only distribute compounded drugs either pursuant to & patient-
specific prescription ur in response to an order from a healthcare provider, such as a hospital, which is not for an identified individual
patient (e.g., for office stuck). Further, such outsuurcing facilities are inspected by the FDA according to & risk-based schedule, and
must meet certain other conditions, such as reporting adverse events and providing the FDA with certain information about the
products they compound. When the FDA finds that an outsourcing facility has violated the regulatory requirements, the FDA may
notify the facility of such violations in the form of a warning letter or other adverse action from the FDA. Additionally, at the
conclusion of an inspection, the FDA may issue an FDA Form 483 which includes an investigator’s inspectional observations of thuse
conditions that may constitute a violation of applicable requirements including compounding and storage conditions or any other
observed area of regulatory non-compliance such as inadequate reporting or record-keeping that may result in the product being
adulterated, misbranded, or otherwise in violation of the law. Asteria Health and the outsourcing facilities with which we have
relationships have each received warning letters and Form FDA 483s from the FDA. If the FDA takes enforcement action against
Asteria Health or the outsourcing facilities with which we have relationships, it may have a material adverse impact on our business,
results of vperations and financial conditions. For exarmple, following an inspection at Asteria Health, the FDA issued Asteria Health a
Forim FDA 483 in December 2025. Additionally, after engagement with the FDA, on January 26, 2026, Asteria Health initiated
voluntary recall of specific lots of horimone pellets shipped by Asteria Health between May 20, 2025 and January 20, 2026 due to the
potential presence of metal particulate matter. If FDA takes an enforcement action against Asteria Health it inay have a material
adverse impact on our business, results of operations and financial conditions.

Additionally, state laws and regulations may differ from the FDCA. We and the 503B outsourcing facilities are required to
comply with state laws and regulations in the states where we and they do business. Efforts to ensure compliance with these laws may
require ongoing substantial cost. For exarmple, some of the 503B outsourcing facilities with which we have relationships have received
unfavorable enforcement actions from state regulators for non-compliance. Failure to comply with applicable state laws and
regulations could expose us and these 503B outsourcing facilities to significant penalties which may harm our business, results of
operations and financial condition.

We have developed relationships with 503A compounding pharmacies to expand our offering of therapeutic wellness products,
for practitioners trained on the Biote method. Drugs cumpounded by a 503A compounding pharmacy are not approved by the FDA.
503A cumpounding pharmacies must comply with applicable provisions of the FDCA and its implementing regulations, including that
they only distribute cornpounded druys pursuarnt to patient-specific prescriptions. FDA inspects 503A cumpounding pharimacies and,
if an investigatur observes cunditions that imay be a violation of applicable regulatury requirements, the compounding pharmacies may
receive a Form FDA 483. If FDA finds that a compounding pharmacy has violated the FDCA the FDA may notify the pharmacy of
such violations in the form of a warning letter or other adverse action from FDA. 503A compounding pharmacies are also regulated by
the states and are required to comply with state laws and regulations. Failure to comply with applicable state laws and regulations
could expose us and these 503A compounding pharmacies to significant penalties which may harm our business, results of operations
and financial condition.

If a compounded drug formulation provided through an outsourcing facility or a compounding pharmacy leads to patient injury or
death or results in a product recall, we may be exposed to significant liabilities and reputational harm.

We could be adversely affected if compounded bioidentical hormorne pellets are subject to negative publicity. We could also be
adversely affected if coimpounded bioidentical hormorne pellets sold by any compounding outsourcing facilities, prove to be, or are
asserted to be, harmful to patients ur are otherwise subject to negative publicity. For example, in 2015, the FDA required labeling
changes for prescription testusterone replacermnent therapy to warn of increased risk of heart attacks and strukes. There are a number of
facturs that could result in the injury or death of a patient who receives a compounded formulation, including quality issues,
manufacturing or labeling flaws, improper packaging or unanticipated or improper uses of the products, any of which could result
from human or other error. Any of these situations could lead to a recall of, or safety alert relating to, one or more of the products we
recommend as part of the Biote Method. For exarmple, on January 26, 2026, Asteria Health initiated a voluntary recall of specific lots
of hormone pellets shipped by Asteria Health between May 20, 2025 and January 20, 2026 due to the potential presence of metal
particulate matter. Since the initiation of the voluntary recall, all reasonable efforts have been made to remove such lots from the
market in accordance with the recall strategy and the recall is being conducted with the knowledge of the FDA. Such recall, and any
recalls in the future, could result in significant costs or the restaterment of previously issued financial statements as well as negative
publicity and darage to our reputation, which could have a material adverse impact on our business, results of uperations and
financial condition.

Similarly, to the extent any of the cumponents of approved drugs or other ingredients used by Asteria Health or the outsourcing
facilities with whom we have relationships have quality ur other problerns that adversely affect the finished cumpounded preparations,
our sales could be adversely affected. For exarnple, surme of the contracted outsourcing facilities have been the subject of civil suits
alleging patient harm as a result of an improper formulation unrelated to the products we recommend. If a product which we
recommend as part of the Biote Method becomes the subject of a civil or criminal suit, we may be subject to significant liability for
any damages suffered by the plaintiffs and associated costs and penalties. Defending against any such actions can be costly, time-
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consurming and may require significant financial and personnel resources. Therefore, even if we are successful in defending against
any such actions that may be brought against us, our business may be impaired. In addition, in the ordinary course of business or in
respunse to patient, practitioner or clinic complaint or outreach from FDA, a recall of une of the products we recommend as part of the
Biote Method miay be conducted. Because of vur dependence upon medical and patient perceptions, any adverse publicity associated
with illness or other adverse effects resulting from the use ur misuse of the curmpounded products we recormmend as part of the Biote
Method or any other compounded formulations made or sold by other companies, could have a material adverse impact on our
business, results of operations and financial condition.

If the FDA takes reyulatory action to implement any of the NASEM recuinmendations for cuimpounded bioidentical horimones,
this may have a substantial effect un the ability of the vutsuurcing facilities to cunpound the bioidentical horimune pellets utilized
by Biote-certified practitioners, which would have a substantially negative impact on Biote’s revenue and business operatioris.

In fall 2018, the FDA commissioned the NASEM to appoint an ad hoc committee to exarmine the clinical utility of treating
patients with compounded bioidentical hormones. The NASEM committee held a series of open and closed sessions from March 2019
to April 2020, to exarnine data, research, and stakeholder input in order to form cunclusions and recommendations regarding the
clinical utility of these products. On July 1, 2020, the NASEM committee published its report, wherein it concluded that there is a lack
of high-quality clinical evidence to demonstrate the safety and effectiveness of these products and, accordingly, that there is
insufficient evidence to support the overall clinical utility of these products as treatment for menopause and male hypogonadisim
symptorms. The NASEM Committee recornmended restricted use of these products, assessiments of their difficulty to compound, and
additional education, state and federal regulatory oversight, and research.

More specifically, NASEM Committee made six recommendations to the FDA: (1) Restrict the use of compounded bioidentical
hormone preparations; (2) Review select bioidentical hormone therapies and dosage forms as candidates for the FDA Difficult to
Compound List; (3) Improve education for prescribers and pharmacists who market, prescribe, compound, and dispense these
preparations; (4) Additional federal and state-level oversight should be implemented to better address public health and clinical
concerns regarding the safety and effectiveness of these preparations; (5) Collect and disclose conflicts of interest; and (6) Strengthen
and expand the evidence base on the safety, effectiveness, and use of these preparations. NASEM’s report is purely advisory and non-
binding on the FDA. Biote cannot predict whether FDA will accept the recoimmendations made in the NASEM report in whole, in
part, or whether the FDA will reject NASEM’s recommendations. If the FDA were to take regulatory action to implement any of
NASEM’s recormmendations, in whole or in part, this may have a substantial effect un the ability of the outsourcing facilities to
curmpound the bioidentical hormone pellets utilized by Biote-certified practitioners as part of the Biote Method, and, in turn, have a
substantially negative impact on our revenue and business uperations.

Failure to cumply with the FDCA and analuguus state laws and regulations can result in administrative, civil, criminal penalties.

The FDA, acting under the scope of the FDCA and its implementing regulations, has broad authority to regulate the
manufacture, distribution, and labeling of many products, including medical devices, cosmetics, drugs, and food, including dietary
supplements (FDA-regulated products). The FDCA prohibits, among other things, the introduction or delivery for introduction into
interstate commerce of any FDA-regulated product that is adulterated or misbranded. Additionally, if a 503B outsourcing facility or a
503A cumpounding pharmacy fails to satisfy the FDCA requirement, the drugs they compound are no longer exempted from the full
FDCA requirements, and must comply with all applicable provisions of the FDCA (i.e., the drugs can only be distributed if they are
subject to an FDA-approved application, and the drugs will be considered misbranded if their labeling fails to bear adeyuate directions
for use).

Currently, 503B outsuurcing facilities, including Asteria Health, cuimpound bioidentical pellets to support Biote-certified
practitioners who prescribe such products. If any of these coimpounded bioidentical hormone pellets are deterimined to be unapproved
new drugs ur are determined to be adulterated or misbranded under the FDCA, we could be subject to enforcement action by the FDA.
If any of our operations are found to have violated the FDCA or any other federal, state, or local statute or regulation that may apply to
us and our business, we could face significant penalties including the seizure of product, civil, criminal, and administrative penalties,
damages, fines, disgorgement, imprisonment, contractual damages, reputational harm, and diminished profits and future earnings.
Defending against any such actions can be costly, time-consuming and may require significant financial and personnel resources.
Therefore, even if we are successful in defending against any such actions that may be brought against us, our business may be
significantly impaired. Additionally, the FDA or analogous state agencies could determine that we, Asteria Health, the outsourcing
facilities with whom we have relationships or the compounding pharmacies with which we intend to develop relationships are not in
compliance with the FDCA or analogous or related state laws, which could significantly impact our business. Further, the FDA could
recommend a recall or issue a public health notification or safety notification about une or more of the products we recommend as part
of the Biote Method, which could materially harim our business, financial condition, and results of uperations. For example, after an
inspection and engagement with FDA, Asteria Health initiated a voluntary recall on January 26, 2026 of specific lots of hormone
pellets shipped by Asteria Health between May 20, 2025 and January 20, 2026 due to the potential presenice of metal particulate
matter. FDA could decide to take an adverse action against Asteria Health.
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If we fail to comply with FDA or state regulations governing our Biote-branded dietary supplements, our business could suffer.

We alsu miarket Biote-branded dietary supplements that are regulated by the FDA or state regulatory authorities. We may need
to develop and maintain & robust cumpliance and quality program to ensure that the products that we market cormply with all
applicable laws and regulations, including the FDCA. If we are found to have manufactured, distributed, sold, ur labeled any products
in violation of the FDCA, we may face significant penalties which may result in & material adverse effect un vur business, financial
condition, and results of operations. For example, in May 2017, we received a warning letter from the FDA concerning both cGMP
violations observed during a 2016 FDA inspection of our facility, and unapproved new drug claims that were made for certain of our
dietary supplement products (the “Warning Letter”). Although our response to the Warning Letter resulted in a closeout by the FDA in
May 2018, we carnnot assure you that we will not receive warning letters or other regulatory action by the FDA on the sarmie or similar
violations in the future.

If we fail to comply with FDA regulations governing our medical device products, our business could suffer.

We also offer for sale to practitioners two convenience Kits for use with bioidentical hormone optimization therapies, one for
male patients and vne for fermale patients. These kits largely contain commercially available products, including only dispusable
supplies (e.g., gloves, antiseptic, yauze, dispusable trocar, etc.) assembled in a sterile package. The products contained in the Kits are
sourced, assembled, and supplied by Medline Industries, LP, with the components. The Class 1 dispusable trocars are manufactured
by various other cumponent suppliers. Trocars and convenience Kits are medical devices that are regulated by the FDA. Because we
previously manufactured and suld reusable and dispusable trocars, we registered with the FDA as a miedical device repackager,
relabeler and specification developer, and we currently list the trocars we previously manufactured and the convenience Kits we
currently sell in compliance with FDA registration and listing requirements. We may need to develop and maintain a robust
compliance and quality program to ensure that the convenience kits we sell comply with all applicable laws and regulation, including
the FDCA and other regulatory requirements thereunder including for example compliance with the new Quality Management System
Regulation, which went into effect in February 2026, and Medical Device Reporting (MDR) where applicable. If the FDA determines
that the counvenience kits we sell require premarket authorization from FDA, or are otherwise adulterated or misbranded, we may be in
violation of the FDCA.

Additionally, we offer our proprietary clinical decision support suftware (“CDSS”) tu practitioners to provide information from
published literature and clinical guidelines to assist practitioners in providing precise, patient-specific treatiment options at various
intervals through a patient’s therapy. In January 2026, the FDA issued (first issued on January 6, 2026 and then reissued on January
29, 2026) an updated non-binding final CDSS guidarnice that reaffirms the agency’s narrow interpretation of what it considers non-
device CDSS. Further, FDA has taken action, including the issuance of a warning letter un CDSS products that are not exermpt under
the 21st Century Cures Act. If the FDA determines that our CDSS is a medical device under the FDCA, the FDA may determine that
our algorithm requires premarket approval or clearance, and may determine that unless and until we obtain such premarket approval or
clearance that we are distributing an unapproved medical device in violation of the FDCA. If we are found to have manufactured,
distributed, sold, or labeled any medical devices in violation of the FDCA, we may face significant penalties which may result in a
material adverse effect on our business, financial condition, and results of operations.

As products recommmended as part of the Biote Method are not typically covered by third-party and government payors we could see
decreased demand for our training and support services.

Coverage and reimbursement from third party payors, such as commercial health insurers and governmental health care
prograins, is not typically available for the products recommended as part of the Biote Method. To the extent that these products are
not reimbursable by third party payors, the demand for these products may be diminished. If the products recuinmended as part of the
Biote Method do not yenerate patient demand, we may be unable to attract physicians to take part in our training and support services.
If we are unable to attract physicians to participate in vur training and utilize our support services, ovur business, results of uperations
and financial condition could be adversely affected.

If vur information technology systerns ur data is or were compromised, we could experience adverse conseguerices resulting from
such cumpromise, including, but niot limited to, interruptions to vur operations; claims that we breached vur data protection
obligations; decreased use of the Biote Method; loss of Biote-partriered clinics ur Biote-certified practitioners or sales; regulatory
investigations or actions; litigation; fines and penalties; reputational harm; loss of revenue or profits; and other adverse
CUTISEYUETICES,

Operating our business (including the Biote Method) involves the collection, storage, transmission, disclosure and other
processing of proprietary, confidential and sensitive information, as well as the personal information of patients that we may receive
from clinics. We rely upon third-party service providers, such as identity verification and payment processing providers, for our
information processing-related activities. We share or receive sensitive information with or from third parties. We also depend on our
information technology systems for the efficient functioning of our business, including to support Biote Method, our end-to-end
platform to enable Biote-certified practitioners to establish, build, and successfully operate a Biote-partnered clinic for optimizing
hormone levels in their specific aging patient population, the distribution and maintenance of our Biote-branded dietary supplements,
as well as for accounting, data storage, compliance, purchasing and inventory management.
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To protect sensitive information, we have implemented security measures designed to protect against security incidents and
protect sensitive information. However, advarices in information technology capabilities, increasingly sophisticated tools and methods
used by hackers, cyber terrorists and other threat actors, new or other developments, and intentional or accidental exposures of
sensitive information by those with authorized access to our network, could result in our failure or inability to adequately protect
sensitive information. Expending significant resources or modification to our business activities would be required to protect our
information and against security incidents. Certain information privacy and security obligations require implementation and
maintenance of specific security measures, industry-standard or reasonable security measures to protect our information technology
systems and information.

We are subject to a variety of evolving threats including, but not limited to, hacking, malware, computer viruses, unauthorized
access, phishing ur sucial engineering attacks, malware (including ransuimware) attacks, credential stuffing attacks, denial-of-service
attacks, supply-chain attacks, suftware bugs, information technology malfunction, software or hardware failures, loss of data, theft of
data, misuse of data, telecurnmunications failures, earthquakes, fire, flood, exploitation of suftware vulnerabilities, and other real or
perceived threats. Any of these incidents could lead to interruptions ur shutdowns of our IT systerns, loss ur corruption of data or
unauthorized access 1o, ur disclosure of persunal data ur other sensitive information. Ransormware attacks, including thuse from
urganized criminal threat acturs, nation-states and nation-state supported actors, are becoming increasingly prevalent and severe and
would lead to significant interruptions, delays, or outages in our operations, loss of data, loss of income, significant extra expenses to
restore data or systems, reputational loss and the diversion of funds. To alleviate the financial, operational and reputational impact of a
ransomware attack it may be preferable to make extortion payments, but we may be unwilling or unable to do so. Cyberattacks could
also result in the theft of our intellectual property, damage to our IT systems or disruption of our ability to make financial reports, and
other public disclosures required of public companies.

Cyber-attacks, malicious internet-based activity, online and offline fraud, and other similar activities threaten the confidentiality,
integrity, and availability of our sensitive information and information technology systerms, and those of the third parties upon which
we rely. Such threats are prevalent and continue to rise, are increasingly difficult to detect, and come from a variety of sources,
including traditional computer “hackers,” threat actors, “hacktivists,” urganized criminal threat actors, personnel (such as through theft
or misuse), sophisticated nation states, and nation-state-supported actors. We have been and will continue to be subject to attempted
cyber, phishing, or social engineering attacks in the past and may continue to be subject to such attacks and other cybersecurity
incidents in the future. If we gain greater visibility, we may face a higher risk of being targeted by cyberattacks. Advarices in
information technology capabilities, new technological discoveries, or other developments are likely to result in cyberattacks
becoming more sophisticated and more difficult to detect. We and third parties upon whom we rely for our information technology
systemns and information, may experience such cyberattacks and may not have the resources or technical sophistication to anticipate or
prevent all threats. Moreover, techniques used to obtain unauthorized access to systermns change frequently and may not be known until
launched. Security breaches can also occur because of non-technical issues, including intentional or inadvertent actions by our
personnel and third-party service providers (including their personnel). Any of the previously identified or similar threats could cause
a security incident. A security incident could result in unauthorized, unlawful or accidental acquisition, modification, destruction, loss,
alteration, encryption, disclosure of ur access to information.

It may be difficult and/or costly to detect, investigate, mitigate, contain, and remediate a security incident. Our efforts to do so
may not be successful. Actions taken by us or the third parties with whom we work to detect, investigate, mitigate, cuntain, and
remediate a security incident could result in outages, data losses, and disruptions of our business. Threat actors may also gain access to
other networks and systems after a compromise of our networks and systems. For example, threat actors may use an initial
compromise of one part of our environment to gain access to other parts of our environment, or leverage a compromise of our
networks or systerns to yain access to the networks or systerns of third parties with whoin we work, such as through phishing or supply
chain attacks.

In addition to experiencing a security incident, third parties can gather, collect, or infer sensitive information about us from
public sources, data brokers, or other means that reveals competitively sensitive details about our urganization and could be used to
undermine our competitive advantage or market position. Additionally, our sensitive information or the sensitive information of our
customers could be leaked, disclosed, or revealed as a result of or in cunnection with our employees’, personnel’s, or vendors’ use of
generative Al (*Al”) technologies. Our employees and personnel use generative Al technologies to perform their work, and the
disclosure and use of persunal data in generative Al technologies is subject to various privacy laws and other privacy obligations.
Governments have passed and are likely to pass additional laws regulating generative Al. Our use of this technology could result in
additional compliance costs, reyulatory investigations and actions, and lawsuits. If we are unable to use generative Al, it could make
our business less efficient and result in competitive disadvantages.

Applicable information privacy and security obligations may require us to notify relevant stakeholders of security incidents.
Such disclosures are costly, and the disclosures or the failure to comply with such requirements, could lead to adverse impacts. If we
(or a third-party upon whorm we rely) experience a security incident or are perceived to have experienced a security incident, we may
experience adverse consequernces. These consequences may include: government enforcement actions (for example, investigations,
fines, penalties, audits, and inspections); additional reporting requirements and/or oversight; restrictions on processing data (including
personal data); litigation (including class claims); indemnification obligations; negative publicity; reputational harm; monetary fund
diversions; interruptions in our operations (including availability of data); financial loss; and other similar harms. Security incidents
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and attendant consequences may cause Biote-partnered clinics or Biote-certified practitioners to stop using the Biote Method and
Biote-branded dietary supplements and may deter new clinics and practitioners from using the Biote Method and Biote-branded
dietary supplerments and negatively impact our ability to grow and vperate our business.

While we maintain cyber errors and uvmissions insurarnce coverage that covers certain aspects of cyber risks, these losses may
not be adequately covered by insurance or other contractual rights available to us. Our contracts may not contain limitations of
liability, and even where they do, there can be no assurance that limitations of liability in our contracts are sufficient to protect us from
liabilities, damages, or claims related to our data privacy and security obligations. The successful assertion of one or more large claims
against us that exceed or are not covered by our insurance coverage or changes in our insurance policies, including premium increases
or the imposition of large deductible or co-insurance requirements, could have an adverse effect on our business, financial condition,
and results of operations. Further, even in the absence of claims, we cannot be sure that our insurance coverage will be adequate to
mitigate liabilities arising out of our privacy and security practices, that such coverage will continue to be available on commercially
reasonable terms or at all, or that such coverage will pay future claims.

Furthermore, we may be required to disclose personal data pursuant to demands from individuals, privacy advocates, regulators,
yoverniment agencies, and law enforcement agencies in various jurisdictions with conflicting privacy and security laws. Any
disclosure or refusal to disclose personal data may result in a breach of privacy and data protection policies, notices, laws, rules, court
orders, and regulations and could result in proceedings or actions against us in the sarme or other jurisdictions, damage to our
reputation and brand, and inability to provide our trainings and Biote-branded dietary supplerments to clinics and practitioners in
certain jurisdictions. Additionally, changes in the laws and regulations that govern our collection, use, and disclosure of certain data
would likely impose additional requirements with respect to the retention and security of customer data, could limit our marketing
activities, and have an adverse effect on our business, reputation, brand, financial condition, and results of operations.

We have and will cuntinue to incur significant increased expenses and administrative burdens as a public company, which could
negatively impact our business, financial condition and results of operations.

We will continue to incur increased legal, accounting, administrative and other custs and expenses, which could have an adverse
effect un our business, financial condition and results of operations. The Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-
Oxley Act”), including the requirements of Section 404, as well as rules and regulations subsequently implemented by the SEC, the
Dodd-Frank Wall Street Reform and Consurner Protection Act of 2010, as amended (the “Dodd-Frank Act”) and the rules and
regulations promulyated and to be promulyated thereunder, and the securities exchanges, impose additional reporting and other
obligations un public companies. Compliance with public cumpany requirements has increased, and may continue to increase, custs
and make certain activities more time-consurning. In additiorn, expenses associated with SEC reporting requirements and stock
exchange listing requirements have been, and will continue to be, incurred. Furthermore, if any issues in complying with those
requirements are identified, we could incur additional costs rectifying those issues, and the existence of those issues could adversely
affect our reputation or investor perceptions of it. For example, management concluded we did not maintain effective internal control
over financial reporting as of December 31, 2025, which has not been remediated as of the date of this report. See “—Our internal
contruls over financial reporting currently do not meet all of the standards cuntemplated by Section 404 of the Sarbanes-Oxley Act,
and material weaknesses resulted In the restaterment of previously 1ssued financial statements. Failure to achieve and maintain an
effective systemn of disclosure cuntruls and internal control vver financial reporting could impair our ability to produce timely and
accurate financial statements or comply with applicable regulations” below. It may also be more expensive to obtain director and
officer liability insurance. Risks assuciated with our status as a public company may make it imore difficult to attract and retain
qualified persons to serve un our board of directors or as executive officers. These increased costs require us to divert a significant
armount of money that could otherwise be used to expand the business and achieve strategic objectives. Additionally, advocacy efforts
by stuckholders and third parties may alsu prompt additional changes in governance and reporting requirements, which could further
increase costs.

Our internal countrols over financial reporting currently do not meet all of the standards contemplated by Section 404 of the
Sarbanes-Oxley Act, and material weaknesses resulted in the restatement of previously issued financial statements. Failure to
achieve and maintain an effective systemn of disclosure controls and internal control vver financial reporting could impair our
ability to produce timely and accurate finarnicial statements or comply with applicable regulations.

Management, including our Chief Executive Officer and our Chief Financial Officer, assessed the effectiveness of our internal
control uver financial reporting as of December 31, 2025, and councluded that we did not maintain effective internal control over
financial reporting.

A material weakness is a deficiency, or cumbination of deficiencies, in internal control over financial reporting, such that there
is & reasunable possibility that a material misstaternent of the annual or interim financial staterments will not be prevented or detected
on a timely basis. In the course of preparing our financial statements for the fiscal years ended December 31, 2020 and 2019, our
management identified a material weakness in the aggregate in our internal control over financial reporting. Specifically, we
deterimined that we did not maintain an effective control environment as we did not maintain a sufficient complement of qualified
technical accounting and financial reporting personnel to perform control activities, including those involving complex and/ur non-
routine transactions particularly related to revenue recognition, financial instruments, and eyuity. Additionally, we determined that we
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did not maintain appropriate control and monitoring activities as we identified control issues related to information technology general
controls in connection with change management, user access controls, segregation of duties as it relates to user access controls and a
lack of segregation of duties within our information technology environment. This resulted in incorrect accounting entries that were
identified and corrected through the audit of our fiscal years ended December 31, 2020 and 2019. In addition, this material weakness
resulted in errors in the financial staterments and related disclosures in our Quarterly Reports on Form 10-Q for the quarters ended June
30, 2022 and September 30, 2022, which we have restated as described in the Quarterly Reports on Form 10-Q/A for each of the
affected quarters, each filed on March 29, 2023. This material weakness has not been remediated as of the date of this Annual Report.

In order to remediate this material weakness in the aggregate, we hired additional accounting and finance personnel with public
company experience and provided additional training for our personnel on internal controls as our company continues to grow.
Additionally, we engaged third-party consultants to assist in the development and improvement of methodologies, policies and
procedures designed to ensure adequate internal control over financial reporting, including the technical application of U.S. GAAP
and the evaluation of segregation of duties. We have reviewed and assessed access within our information systermns in light of our
limited staff and began implementing mitigating controls where system-level segregation may not be feasible. Additionally, we have
formalized our policies and procedures and designed controls to improve our user access reviews and change management procedures
for key systerns and have enacted a plan to commence testing these controls in the future. Although we believe these measures will
remediate this material weakness, our efforts are ongoing and there can be no assurance that the material weakness will be remediated
on a timely basis or at all, or that additional material weaknesses will not be identified in the future.

Our current controls and any new controls that we develop may also become inadequate because of changes in conditions in our
business. Further, weaknesses in our disclosure controls and internal control over financial reporting may be discovered in the future.
Any failure to develop or maintain effective controls or any difficulties encountered in their implementation or improvement could
harm our results of operations or cause us to fail to meet our reporting obligations and may result in a restatement of our financial
statements for prior periods. Any failure to implement and maintain effective internal control over financial reporting also could
adversely affect the results of periodic management evaluations and annual independent registered public accounting firm attestation
reports regarding the effectiveness of our internal control over financial reporting that we will eventually be required to include in our
periodic reports that will be filed with the SEC. Ineffective internal control over financial reporting could also cause investors to lose
confidence in our reported financial and other information.

As a result, the market price of our Class A common stock could be negatively affected, and we could become subject to
investigations by the stock exchange on which our securities are listed, the SEC or other regulatory authorities, which could require
additional financial and management resources. In addition, if we are unable to continue to meet these requirements, we may not be
able to re-list on Nasdag.

Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control
over financial reporting until after we are no longer an “emerging growth company” as defined in the Jumpstart Our Business Startups
Act of 2012 (the “JOBS Act”). At such time, our independent registered public accounting firm may issue a report that is adverse in
the event it is not satisfied with the level at which our internal control over financial reporting is then documented, designed or
operating. Any failure to maintain effective disclosure controls and internal control over financial reporting could have an adverse
effect on our business and results of operations and could cause a decline in the price of our Class A common stock.

The market price of our cormmon stock is volatile and may fluctuate substantially, and you could lose all or part of your
investment.

The trading price of vur common stock is volatile and subject to wide fluctuations in response to various factors, sume of which
are beyond our cuntrol. Any of the factors listed below could adversely affect your investment in our securities, and our securities may
trade at prices significantly below the price you paid for thern. In these circumnstances, the trading price of vur securities may not
recover and may experience a further decline.

Factors affecting the trading price of our securities may include:

o actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived
to be similar to us;

o changes in the market’s expectations about our operating results;

o the public’s reaction to our press releases, our other public announcements and our filings with the SEC;

o speculation in the press or investment community;

o success of cumpetitors;

o our operating results failing to meet the expectation of securities analysts or investors in & particular period;

o changes in financial estimates and recurmmendations by securities analysts conicerning the Biote or the market in yeneral,

o uperating and stock price performarnce of other cumpanies that investors deem comparable to the Biote;
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o our ability to market new and enhanced products on a timely basis;

o changes in laws and regulations affecting our business;

° commencement of, or involvernent in, litigation involving Biote;

° changes in Biote’s capital structure, such as future issuances of securities or the incurrence of additional debt;
° the volurmie of shares of vur Class A comimon stuck available for public sale;

o our ability to maintain the listing of our securities on Nasdag;

o any major change of officers or directors;

o any impact of the recall on our business or financial results;

o sales of substantial amounts of Class A common stock by our directors, officers or significant stockholders or the
perception that such sales could occeur; and

o general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations
and acts of war or terrorism.

Broad market and industry factors may materially harm the market price of vur securities irrespective of our vperating
performance. The stock market in general has experienced price and volume fluctuations that have often been unrelated or
disproportionate to the vperating performance of the particular companies affected. The trading prices and valuations of these stucks,
and of vur securities, may not be predictable. A loss of investor confidence in the market for the stucks of other companies that
investurs perceive to be similar to Biote could depress our stock price regardless of vur business, prospects, financial condition or
results of operations. A decline in the market price of our securities also could adversely affect our ability to issue additional securities
and our ability to obtain additional financing in the future.

In the past, securities class action litigation has often been initiated against comparnies following periods of volatility in their
stock price. This type of litigation could result in substantial costs and divert our management’s attention and resources and could also
require us to make substantial payments to satisfy judgments or to settle litigation.

We are an “emerging growth company” and a “smaller reporting comparty” and we take advantage of certain exemptions from
disclosure requirements available to emerging growth companies and/or smaller reporting companies, which could make our
securities less attractive to investors and may make it more difficult to compare our performarnce with other public cumpanies.

We are an “emerging growth company” within the meaning of the Securities Act, as modified by the JOBS Act, and we take
advantage of certain exemptions from various reporting requirements that are applicable to other public cumpanies that are not
emerging growth cumpanies including, but not limited to, not beiny required to comply with the auditor internal controls attestatior
requirerments of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and stockholder approval of any golden parachute payments not previously approved. As a result, our stockholders may
not have access to certain information they may deem important. We could be an emerging growth company for up to five years
following our initial public offering, although circumstances could cause us to lose that status earlier, including if the market value of
our Class A common stock held by non-affiliates exceeds $700 million as of any June 30 before that time, in which case we would no
longer be an emerging growth company as of the following December 31. We cannot predict whether investors will find our securities
less attractive because we may rely on these exemptions. If sume investors find our securities less attractive as a result of our reliance
on these exemiptions, the trading prices of our securities may be lower than they otherwise would be, there may be a less active trading
market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to cumply with new or
revised financial accounting standards until private companies (that is, thuse that have not had a Securities Act registration staterment
declared effective ur do not have a class of securities registered under the Exchange Act) are required to comiply with the new or
revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period
and comply with the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. We
have elected not to opt out of such extended transition period which means that when a standard is issued or revised and it has
different application dates for public or private companies, we, as an emerging growth company, can adopt the new or revised
standard at the time private companies adopt the new or revised standard. This may make comparison of our financial staternents with
another public company which is neither an emerging growth company nor an emerging growth company which has opted out of
using the extended transition period difficult or impossible because of the potential differences in accounting standards used.

Additionally, we are a “smaller reporting cuompany” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting companies
may take advantage of certain reduced disclosure obligations, including, amony other things, providing only two years of audited
financial staternents. We will remain a smaller reporting company until the last day of the fiscal year in which (1) the market value of
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our cummon stock held by non-affiliates exceeds $250 million as of the prior June 30th, or (2) our annual revenues exceeded $100
million during such comipleted fiscal year and the market value of our cormmon stock held by non-affiliates exceeds $700 million as of
the prior June 30th. To the extent we take advantage of such reduced disclosure obligations, it may also make comparison of our
financial staterments with other public companies difficult or impussible.

If we are unable to maintain our listing un Nasdag, it could becorne more difficult to sell our Class A cuimmon stuck in the public
market.

Our Class A common stock is listed on Nasdag. To maintain our listing on this market, we must meet Nasdag’s continued listing
standards. If we are unable to continue to meet Nasdag’s listing maintenance standards for any reason, our Class A common stock
could be delisted from Nasday. If delisted, we may seek to list our securities on a different stock exchange or, if one or more broker-
dealer market makers comply with applicable requirements, the over-the-counter (OTC) market. Listing on such other market or
exchange could reduce the liquidity of our Class A common stock. If our Class A common stock were to trade in the OTC market, an
investor would find it more difficult to dispouse of, ur to obtain accurate quotations for the price of, the Class A cormmon stock.

A delisting from The Nasday Global Market and failure to obtain listing on another market or exchange would subject our Class
A commuorn stock to su-called penny stock rules that impose additional sales practice and market-making requirements on broker-
dealers who sell ur make a market in such securities. Conseyuently, removal from Nasday and failure to obtain listing un another
market or exchange could affect the ability or willingness of broker-dealers to sell ur make a market in our Class A coimmon stock and
the ability of purchasers of vur Class A curmmmon stuck to sell their securities in the secondary market.

On March 11, 2026, the closing price of our Class A common stock was $1.72 per share.
Risks Related to Ownership of Our Securities

Because there are o current plans to pay cash dividends un vur Class A commmon stock for the foreseeable future, you may not
receive arly return on investinent unless you sell vur Class A curnmon stuck for a price greater than that which you paid for it.

We may retain future earnings, if any, for future operations, expansion and debt repayment and we have no current plans to pay
any cash dividends for the foreseeable future. Any decision to declare and pay dividends as a public company in the future will be
made at the discretion of our Board and will depend on, among other things, our results of uperations, financial condition, cash
requirements, contractual restrictions and other factors that our Board may deern relevant. In addition, our ability to pay dividends
may be limited by covenants of any existing and future outstanding indebtedness we or our subsidiaries incur. As a result, you may not
receive any return on an investiment in our Class A common stock unless you sell your shares of Class A commorn stock for a price
greater than that which you paid for it.

We may require additional capital 1o support business growth, and if capital is not available to us or is available unly by diluting
existing stuckholders, vur business, operating results and financial condition may suffer.

We require significant capital to continue to develop and grow our business, including with respect to the design, development,
marketing, distribution and sale of the Biote Method and Biote-branded dietary supplements. We may need additional capital to
pursue our business objectives and respond to business opportunities, challenges or unforeseen circumstances, and we cannot be
certain that additional financing will be available, which could limit our ability to grow and jeopardize our ability to continue our
business operations. We fund our capital needs primarily from available working capital; however, the timing of available working
capital and capital funding needs may not always coincide, and the levels of working capital may not fully cover capital funding
requirements. From time to time, we may need to supplement our working capital from operations with proceeds from financing
activities.

To the extent that current and anticipated future sources of liquidity are insufficient to fund our future business activities and
requirements, we may need to engage in equity or debt financings to secure additional funds. If we raise additional funds through
further issuances of eguity ur convertible debt securities, our existing stockholders could suffer significant dilution, and any new
securities we issue could have rights, preferences and privileges superior to those of holders of our Class A common stock. The
amount of dilution due to equity-based compensation of our employees and other additional issuances could be substantial.
Additionally, any debt financing secured by us in the future could involve restrictive covenants relating to our capital raising activities
and other financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business
opportunities.

Further, there can be no assurance that further deterioration in credit and financial markets and confidence in economic
conditions will not ucceur. A severe or prolonged economic downturn could result in & variety of risks to our business, including
weakened demand for any product candidates we may develop and our ability to raise additional capital when needed on acceptable
terms, if at all. A weak or declining econumy could also strain our suppliers, possibly resulting in supply disruption. If the equity and
credit markets deteriorate, it may make any necessary debt or eyuity financing more difficult, more costly, and more dilutive. Failure
10 secure any necessary financing in a timely manner and on favorable terms could impair vur ability to achieve vur growth strateyy,
could harm our financial performance and stock price and could require us to delay or abandon vur business plans. In addition, there is
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a risk that our current or future suppliers, service providers, manufacturers or other partners may not survive such difficult economic
times, which could directly affect our ability to attain vur uperating gyoals un schedule and on budget. We cannot anticipate all of the
ways in which the current ecunomic climate and financial market conditions could adversely impact our business.

Anti-takeover provisions contained in the Charter and Bylaws, as well as provisions of Delaware law, could impair a takeover
attempt.

Provisions in our Charter and Bylaws, as well as provisions under Delaware law, could make acquiring us more difficult, may
limit attempts by stockholders to replace or remove our management, may limit stockholders’ ability to obtain a favorable judicial
forum for disputes with us or our directors, officers, or employees, and may limit the market price of our Class A cormmon stock.
These provisions may make more difficult the removal of management and may discourage transactions that otherwise could involve
payment of a premium over prevailing market prices for our securities.

Future sales, or the perception of future sales, by us or our stockholders in the public market, the issuance of rights to purchase
our Class A common stock, including pursuant to the Incentive Plan and the ESPP, and future exercises of registration rights
could result in the additional dilution of the percentage ownership of our stuckholders and cause the market price for our Class A
cummon stock to decline.

As of March 11, 2026, 39,550,746 shares of our curmmon stock (which includes 2,028,226 Member Earnout Units (as defined
herein) and 1,587,000 Spunsur Earnout Shares (as defined herein)) were outstanding, consisting of 32,300,867 shares of Class A
cummon stock and 7,249,879 shares of Class V voting stuck. Sales of a substantial nuimber of shares of our Class A cormmon stock in
the public market could occur at any time. If our stockholders sell, or the market perceives that our stockholders intend to sell,
substantial amounts of our common stock in the public market, the market price of our Class A common stock could decline
significantly.

Resales of our Class A common stock, or the perception that such resales will occur, pursuant to resale registration staternents,
could also cause the market price of our Class A commmon stock to decline. For instance, the lock-up restrictions agreed to in
connection with the amended and restated investor rights agreement, dated as of the Clusing Date (the “A&R IRA”), by and armong
Biote, the Members, the Spunsur and certain other parties thereto, have expired, except with respect to the Member Earnout Units and
Sponsour Earnout Shares, which lock-up restrictions will expire on such later date the Member Earnout Units and Sponsor Earnout
Shares are earned in accordance with the Business Combination Agreement. As such, each Holdings Unit (as defined herein) retained
by the Members (the “Retained Holdings Units”), other than the Member Earnout Units, and corresponding shares of Class V voting
stuck held by the Members may be redeermed at any time, upon the exercise of such Members’ Exchange rights (as defined in the
amended and restated vperating agreement, dated as of the Clusing Date (“Holdings A&R OA”), by and amony Biote, Holdings and
the Members), in exchange for either one share of Class A common stock or, at the election of Biote in its capacity as the sole
manager of Holdings, the cash equivalent of the market value of one share of Class A common stock, pursuant to the terms and
conditions of the Holdings A&R OA. Assuming the full exercise of the Exchange rights by all of the Members (including with respect
to the Member Earnout Units), the Members would have owned approximately 15.5% of our Class A common stock as of March 11,
2026.

In addition, we have registered up to 30,661,965 shares of Class A common stock that we may issue under the Incentive Plan
and the ESPP. Any of these shares can be freely sold in the public market upon issuance, subject to volurme limitations applicable to
Affiliates.

As such, sales of a substantial number of shares of Class A cormimon stock in the public market could oceur at any time. These
sales, ur the perception in the market that the holders of & large number of shares intend to sell shares, could cause the market price of
our Class A cuimmon stock to decline or increase the volatility in the market price of vur Class A cummon stock.

In addition, if we sell shares of our Class A cuormmun stock, convertible securities or other securities, investors may be materially
diluted by subsequent sales. Such sales may also result in material dilution to our existing stockholders, and new investors could gain
rights, preferences, and privileges senior to the holders of our Class A common stock, including the Class A common stock issued in
connection with the Business Combination.

Pursuant to the Incentive Plan, we are authorized to grant equity awards to our employees, directors and consultants. In addition,
pursuant to the ESPP, we are authorized to sell shares to our employees. The Incentive Plan and ESPP provide for annual autornatic
increases in the number of shares reserved thereunder on January 1st of each year, unless our board of directors elects not to increase
the number of shares underlying the Incentive Plan and ESPP. As & result of such annual increases, our stockholders may experience
additional dilution, which could cause the price of our Class A cummon stock to fall.

In the future, we may also issue securities in connection with investiments or acyuisitions. The number of shares of our Class A
cormmon stock issued in cunnection with an investiment or acyuisition could constitute a material portion of vur then-outstanding
shares of Class A common stock. Any issuarice of additional securities in cunnection with investiments or acquisitions may result in
additional dilution to vur stockholders.
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Risks Related to our Organizational Structure

Our only material asset is our ownership interest in Holdings, and accordingly we depend on distributions from Holdings to pay
distributions, dividends un our Class A curmmmon stock, taxes and other expernises, and make arny payments required to be made by
us under the Tax Receivable Agreement (the “TRA”).

We are a holding cumpany and have no material assets other than our ownership of the Class A cormmon units of Holdings (*
Holdings Units”). We are not expected to have independent means of generating revenue or cash flow, and our ability to pay
distributions, dividends on our Class A common stock, taxes and other expenses, and make any payments required to be made by us
under the TRA will be dependent upon the financial results and cash flows of Holdings. The earnings from, or other available assets
of, Holdings may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our Class A
common stock or satisfy our other financial obligations. There can be no assurance that Holdings will generate sufficient cash flow to
distribute funds to us or that applicable state law and contractual restrictions, including negative covenants under debt instruments,
will permit such distributions. If Holdings does not distribute sufficient funds to us to pay our taxes or other liabilities, we may default
on contractual obligations or have to borrow additional funds. In the event that we are required to borrow additional funds it could
adversely affect our liquidity and subject us to additional restrictions impused by lenders.

Holdings will cuntinue to be treated as a partnership for U.S. federal income tax purpuses and, as such, generally will not be
subject to any entity-level U.S. federal incume tax. Instead, taxable income or loss will be allocated, for U.S. federal incumme tax
purpuses, to the holders of Holdings Units, including us. Accordingly, we will be required to pay U.S. federal incurme taxes on our
allocable share of the net taxable income of Holdings. Under the terms of the Holdings A&R OA, Holdings is obligated to make tax
distributions to holders of Holdings Units (including us) calculated at certain assumed rates. In addition to tax expenses, we also will
incur expenses related to our operations, some of which expenses will be reimbursed by Holdings. We intend to cause Holdings to
make ordinary distributions and tax distributions to the holders of Holdings Units on a pro rata basis in armounts sufficient to cover all
applicable taxes, relevant operating expenses (to the extent not already payable or reimbursable by Holdings pursuant to the Holdings
A&R OA), payments under the TRA and dividends, if any, declared by us. However, as discussed herein, Holdings’ ability to make
such distributions may be subject to various limitations and restrictions, including, but not limited to, retention of amounts necessary
to satisfy the obligations of Holdings and its subsidiaries (the “BioTE Companies”) and restrictions on distributions that would violate
any applicable restrictions contained in our debt agreements, or any applicable law, or that would have the effect of rendering
Holdings insulvent. To the extent we are unable to make payments under the TRA for any reason, such payments will be deferred and
will accrue interest until paid, provided, however, that nonpayment for a specified period and/or under certain circumstarnces may
constitute & material breach of a material obligation under the TRA and therefore accelerate payments under the TRA, which could be
substantial.

Additionally, although Holdings generally will not be subject to any entity-level U.S. federal income tax, it may be liable under
certain U.S. federal income tax legislation for any adjustments to its tax return, absent an election to the contrary. In the event
Holdings’ calculations of taxable income are incorrect, Holdings and/or its Members, including us, in later years may be subject to
material liabilities pursuant to this U.S. federal income tax legislation and its related guidance. We anticipate that the distributions we
receive from Holdings may, in certain periods, exceed our actual liabilities and our obligations to make payments under the TRA. Our
board of directors, in its sule discretion, will make any determination from time to time with respect to the use of any such excess cash
su accurnulated, which may include, among other uses, paying dividends on our Class A common stock. We will have no obligation to
distribute such cash (or other available cash other than any declared dividend) to our public stockholders. We may, if necessary,
undertake ameliorative actions, which may include pro rata or non-pro rata reclassifications, combinations, subdivisions or
adjustiments of outstanding Holdings Units, to maintain one-for-one parity between Holdings Units held by us and shares of vur Class
A commuorn stock.

Pursuant to the TRA, we will be required to pay to the Members 85% of the net incurnie tax savings that we realize as a result of
increases in tax basis of the BIoTE Cumparnies’ assets resulting from the Business Combination and the redemptions of the
Retained Holdings Units in exchange for shares of Class A coimimon stuck (or cash) pursuant to the Holdings A&R OA and tax
benefits related to the TRA, including tax benefits attributable to payments under the TRA, and thuse payments imay be substantial.

In connection with the Business Combination, a historic Member was deemed for U.S. federal (and applicable state and local)
incorme tax purposes to have sold Holdings Units to us for the Cash Consideration and rights under the TRA (the “Purchase”).
Thereafter, the Members may have their Holdings Units (including the Earnout Units, if any, that have vested in accordance with the
Business Combination Agreement), together with the cancelation of an equal number of shares of Class V voting stuck, redeemed in
exchange for shares of our Class A cormmon stock (or cash) pursuant to the Holdings A&R OA, subject to certain conditions and
transfer restrictions as set forth therein and in the A&R IRA. These sales and exchanyes are expected to result in increases in our
allocable share of the tax basis of the tangible and intangible assets of the BioTE Comipanies. These increases in tax basis may
increase (for incume tax purpuses) depreciation and amortization deductions allocable to us and therefure reduce the armount of
income or franchise tax that we would otherwise be required to pay in the future had such sales and exchanges never occurred,
although the U.S. Internal Revenue Service (the “IRS”) or any applicable foreign, state or local tax authority may challenge all or part
of that tax basis increase, and a court could sustain such a challenge. We have entered into the TRA, which generally provides for the
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payiment by us of 85% of certain net tax benefits, if any, that we realize (or in certain cases are deemed to realize) as a result of these
increases in tax basis and tax benefits related to the transactions contemplated under the Business Combination Agreement and the
redermption of Retained Holdings Units in exchange for Class A common stock (or cash) pursuant to the Holdings A&R OA and tax
benefits attributable to payments under the TRA. These payiments are our obligation and are not an obligation of the BioTE
Comparies. The actual increase in vur allocable share of tax basis in the BioTE Cuimpanies’ assets, as well as the amount and timing
of any payments under the TRA, will vary depending upon a number of factors, including the timing of exchanges, the market price of
the Class A common stock at the time of the exchange and the amount and timing of the recognition of our income. While many of the
factors that will determine the amount of payments that we will make under the TRA are outside of our control, we expect that the
payments we will make under the TRA will be substantial and could have a material adverse effect on our financial condition. Any
payments we make under the TRA generally will reduce the amount of overall cash flow that might have otherwise been available to
us. To the extent that we are unable to make timely payments under the TRA for any reason, the unpaid amounts will be deferred and
will accrue interest until paid; however, nonpayment for & specified period and/or under certain circumstances may constitute a
material breach of a material obligation under the TRA and therefore accelerate payments due under the TRA, as further described
below. Furthermore, our future obligation to make payments under the TRA could make us a less attractive target for an acquisition,
particularly in the case of an acquirer that cannot use sormne or all of the tax benefits that may be deeimed realized under the TRA.

In certain cases, payiments under the TRA may exceed the actual tax benefits we realize.

Payinents under the TRA will be based un the tax reporting positions that we determine, and the IRS or another taxing authority
may challenge all or any part of the tax basis increases, as well as other tax positions that we take, and a court may sustain such a
challenge. In the event that any tax benefits initially claimed by us are disallowed, the Members will not be required to reimburse us
for any excess payments that may have been made previously under the TRA, for example, due to adjustments resulting from
exarminations by the IRS or other taxing authorities. Rather, excess payments made to Members will be applied against and reduce any
future cash payments otherwise required to be made to such Members, if any, after the determination of such excess. However, a
challenge to any tax benefits initially claimed by us may not arise for a number of years following the initial time of such payment
and, even if challenged earlier, such excess cash payment may be greater than the amount of future cash payments that we might
otherwise be required to make under the terms of the TRA and, as a result, there might not be future cash payments against which such
excess can be applied. As a result, in certain circumnstances we could make payments under the TRA in excess of our actual income or
franchise tax savings, which could materially impair our financial condition.

In certain cases, payiments under the TRA may be accelerated or significantly exceed the actual benefits we realize in respect of the
tax attributes subject to the TRA.

The TRA provides that, in the event that (i) we exercise our early termination rights under the TRA, (ii) certain changes of
control occur (as described in the TRA), (iii) we, In certain circumstances, fail to make a payment required to be made pursuant to the
TRA by the applicable final payment date, which non-payment continues for 30 days following such final payment date or (iv) we
materially breach any of our material obligations under the TRA, which breach continues without cure for 30 days following receipt
by us of written notice thereof (unless, in the case of clauses (iii) and (iv), certain liquidity exceptions apply) our obligations under the
TRA will accelerate and we will be required to make a lump-surm cash payment to the applicable parties to the TRA equal to the
present value of all forecasted future payments that would have otherwise been made under the TRA, which lump-sum payment would
be based on certain assumptions, including those relating to our future taxable income. The change of control payment to the Members
could be substantial and could exceed the actual tax benefits that we receive as a result of acquiring Holdings Units from the Members
because the amounts of such payments would be calculated assuming that we would be able to use the potential tax benefits each year
for the remainder of the amortization periods applicable to the basis increases, and that tax rates applicable to us would be the saime as
they were in the year of the terinination. Decisiuns made in the course of running our business, such as with respect to mergers, asset
sales, other forms of business combinations or other changes in control, may influence the timing and amount of payments that are
received by the holders of Retained Holdings Units under the TRA. For example, the earlier disposition of assets following an
exchange or acquisition transaction will generally accelerate payments under the TRA and increase the present value of such
payments, and the dispusition of assets before an exchange or acquisition transaction will increase an existing owner’s tax liability
without giving rise to any rights of holders of Retained Holdings Units to receive payments under the TRA. There may be a material
negative effect on our liquidity if the payments under the TRA exceed the actual income or franchise tax savings that we realize in
respect of the tax attributes subject to the TRA or if distributions to us by Holdings are not sufficient to permit us to make payments
under the TRA after we have paid taxes and other expenses. Furthermore, our obligations to make payments under the TRA could
make us a less attractive target for an acquisition, particularly in the case of an acquirer that cannot use sorme ur all of the tax benefits
that are deemed realized under the TRA. We may nieed to incur additional indebtedness to finance payments under the TRA to the
extent vur cash resources are insufficient to meet our obligations under the TRA as a result of timing discrepancies or otherwise which
imay have a material adverse effect on our financial condition.
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We may not be able to realize all or a portion of the tax benefits that are expected to result from the acquisition of Retained
Holdings Units frum Biote Members.

Pursuant to the TRA, we will share tax savings resulting from (A) the amortization of the anticipated step-up in tax basis in the
BioTE Coumpanies’ assets as a result of (i) the deemed sale of Holdings Units in connection with the Business Combination and (ii) the
redemption of Retained Holdings Units in exchange for shares of Class A curmmmon stuck or cash pursuant to the Holdings A&R OA
and (B) certain other related transactions with the Members. The amount of any such tax savings will be paid 85% to the applicable
Members and retained 15% by us. Any such amounts payable will only be due once the relevant tax savings have been realized by us,
unless our obligations under the TRA are accelerated. Our ability to realize, and benefit from, these tax savings depend on a number of
assumnptions, including that we will earn sufficient taxable income each year during the period over which the deductions arising from
any such basis increases and payments are available and that there are no adverse changes in applicable law or regulations. If our
actual taxable income were insufficient to fully utilize such tax benefits or there were adverse changes in applicable law or
regulations, we may be unable to realize all or a portion of these expected benefits and our cash flows and stockholders’ equity could
be neyatively affected.

Risks Related to Taxes

Taxing authorities may successfully assert that we should have collected or in the future should collect sales and use, gruss
receipts, value added or similar taxes and may successfully impose additional obligations un us, and any such assessments or
obligations could adversely affect vur business, financial condition and results of operatiors.

The application of indirect taxes, such as sales and use tax, value-added tax, goods and services tax, business tax and gross
receipts tax, to platform businesses is a complex and evolving issue. Many of the fundamental statutes and regulations that impose
these taxes were established before the adoption and growth of the Internet and e-commerce. Significant judgment is required on an
ongoing basis to evaluate applicable tax obligations and, as a result, amounts recorded are estimates and are subject to adjustments. In
marny cases, the ultimate tax determination is uncertain because it is not clear how new and existing statutes might apply to our
business.

We may face various indirect tax audits in various U.S. jurisdictions. In certain jurisdictions, we collect and remit indirect taxes.
However, tax authorities may raise questions about or challenge or disagree with our calculation, reporting or collection of taxes and
may require us to collect taxes in jurisdictions in which we do not currently do so or to remit additional taxes and interest, and could
impuse assuciated penalties and fees. For example, after the U.S. Supreme Court decision in South Dakota v. Wayfair Inc., certain
states have adopted, ur started to enforce, laws that may require the calculation, collection and remittance of taxes on sales in their
jurisdictions, even if we do not have a physical presence in such jurisdictions. A successful assertion by une or more tax authorities
requiring us to collect taxes in jurisdictions in which we do not currently do so or to collect additional taxes in a jurisdiction in which
we currently collect taxes, could result in substantial tax liabilities, including taxes on past sales, as well as penalties and interest,
could harm our business, financial condition and results of uperations. Although we have reserved for potential payments of possible
past tax liabilities in our financial staterments, if these liabilities exceed such reserves, our financial condition will be harmed.

As a result of these and other factors, the ultimate amount of tax obligations owed may differ from the amounts recorded in our
financial staterments and any such difference may adversely impact our results of operations in future periods in which we change our
estimates of our tax obligations or in which the ultimate tax outcornie is determined.

Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our incorme or other tax returns
could adversely affect our financial condition and results of operations.

We are subject to incumme taxes in the United States, and our domestic tax liabilities are subject to the allocation of expenses in
differing jurisdictions. Our future effective tax rates could be subject to volatility ur adversely affected by a nuimber of factors,
including:

° changes in the valuation of our deferred tax assets and liabilities;

o expected timing and amount of the release of any tax valuation allowances;
. tax effects of share-based compensation;

o costs related to intercompany restructurings;

o changes in tax laws, regulations or interpretations thereof; and

o lower than anticipated future earnings in jurisdictions where we have lower statutory tax rates and higher than anticipated
future earnings in jurisdictions where we have higher statutory tax rates.

In addition, we may be subject to audits of our incume, sales and other transaction taxes by U.S. federal and state authorities.
Outcumnes from these audits could adversely affect our financial condition and results of vperations.
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Increases in our incume tax rates, changes in tax laws or disagreements with tax authorities may adversely affect our business,
finanicial condition or results of operations.

Increases in our incorne tax rates or other changes in tax laws in the United States or any jurisdiction in which we vperate could
reduce our after-tax income and adversely affect our business, financial condition or results of uperations. Existing tax laws in the
United States have been, and in the future could be, subject to significant change. For exarmple, the Inflation Reduction Act of 2022
added, among other things, a one percent excise tax on certain share repurchases by domestic public corporations. Future regulatory
guidance from taxing authorities or other executive or Congressional actions in the United States or other jurisdictions may be
forthcoming. These or other changes in the relevant tax regimes, including changes in how existing tax laws are interpreted or
enforced, may adversely affect our business, financial condition or results of operations.

We also will be subject to regular reviews, examinations and audits by the IRS and other taxing authorities with respect to
income and non-incorme-based taxes. Econumic and political pressures to increase tax revenues in jurisdictions in which we operate,
or the adoption of new or reformed tax legislation or regulation, may make resolving tax disputes more difficult and the final
resolution of tax audits and any related litigation can differ from our historical provisions and accruals, resulting in an adverse impact
on our business, financial condition or results of uperations.

Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity.
Risk management and strategy

We have implemented and maintain policies and processes designed to assess, identify, and manage material risk from
cybersecurity threats to our critical computer networks, third party hosted services, communications systems, hardware and software,
and our critical data, including intellectual property, confidential information that is proprietary, strategic or competitive in nature, and
trade secrets, data we may collect about trial participants in connection with clinical trials, sensitive third-party data, business plans,
transactions, and financial information (“Information Systems and Data”). We have integrated these processes into our overall risk
managerment systems and processes. Similar to other entities, we experience ongoing atternpted cybersecurity attacks, which we
evaluate through these processes; however, such attempts have not resulted in a material impact to Biote’s infurmation systerns to
date. We routinely assess material risks from cybersecurity threats, including any potential unauthorized occurrence on or conducted
through our information systems that may result in adverse effects un the confidentiality, inteyrity, or availability of vur information
systerns or any information residing therein.

Our cybersecurity function, which comiprises, in part, vur information technology (“IT”) security director and other members of
our technical staff management, along with our legal advisors, risk management team, and overall information security function, helps
identify, assess and manage our cybersecurity threats and risks. Our IT security department, under the direction of our Chief
Information Officer (“C10”) and led by our IT security director, identifies and assesses risks from cybersecurity threats by monitoring
cybersecurity and operational risks using various security tools designed to protect against, detect, and respond to cybersecurity
threats, and has implemented processes and procedures aligned with our information security managerment systerm to support and
promote resilient programs. This includes autormated tools, security assessiment and monitoring; restricted physical access to servers
and network eguipment, systermn audits and third party assessiments, third-party IT vendor risk managerment process to assess and
manage risk presented by our IT vendors, third party threat assessiments, evaluating threats reported to us, and annual review of
cybersecurity insurance policies and the assuciated levels of coverage based on current risks.

Depending on the environment, we implement and maintain various technical, physical, and vrganizational measures and
processes designed to manage and mitigate material risks from cybersecurity threats to vur Information Systems and Data, including,
for exarmple: incident detection and respunse, an incident response plarn, & vendor risk managerment program, employee training, data
encryption, physical security, dedicated cybersecurity staff, systems monitoring, cyber insurance, and asset management, tracking, and
disposal. Our risk management processes also consider emerging technologies, including generative artificial intelligence and related
data privacy and cybersecurity risks.

We collaborate with third parties to assess the effectiveness of our cybersecurity prevention and response systerms and processes.
These include cybersecurity assessurs, consultants, managed cybersecurity service providers, and other external cybersecurity experts
to assist in the identification, verification, and validation of cybersecurity risks, as well as to support associated mitigation plans when
necessary. We have also developed a third-party cybersecurity risk management process to conduct due diligence on external entities,
including those that perforim cybersecurity services.

See our risk facturs under Part I, Itern 1A Risk Factors in this Form 10-K for additional information regarding cyber-security
related risks that could materially affect our business strategy, results of vperations, or financial condition.
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Governance

Our board of directors and Audit Committee are actively engaged in the oversight of our risk management, including
cybersecurity risk. The board of directurs and Audit Committee receive quarterly reports on information security from our CIO. The
Audit Committee is respunsible for vverseeing our risk exposure to information security, cybersecurity, and data protection, as well as
the steps manaygement has taken to monitor and control such exposures.

Our IT security department, which assesses and manages our risks from cybersecurity threats, is led by our Cl1O, who reports to
our chief executive officer. We have in place an incident response plan to identify, protect, detect, respond to, and recover from
cybersecurity threats and incidents. We also employ various defensive and continuous monitoring technigues using recognized
industry frameworks and cybersecurity standards. Our CIO is responsible for hiring appropriate personnel, helping to integrate
cybersecurity risk considerations into our overall risk management strategy, and cormmunicating key priorities to relevant personnel.
Our CIO meets with the audit committee periodically to review our information technology systerns and discuss key cybersecurity
risks. Additionally, we maintain a qualified third-party vendor relationship which is available to the tearn for un-demand incident
response and investigation, as needed.

Our IT security director reports to our ClO and has over 25 years of experience working in information technology-related roles,
including cybersecurity, and holds a Masters in Information Systems, with a focus in cybersecurity and a Masters in Business
Administration, with an ermphasis in business intelligence and analytics management.

Item 2. Properties.

We lease our corporate headquarters, practitioner training, call center and patient clinic facilities, located in Irving, Texas.
Pursuant to our lease agreement, we will lease a total of 27,034 square feet at this combined facility until November 30, 2028, unless
we timely exercise our option to extend for an additional two years.

We also lease two modest storage facilities, located in Irving, Texas. These spaces, which include a total of approximately 450
square feet, are leased un a month-to-month basis.

On September 11, 2024, we entered into a 60-month operating lease agreement for approximately 19,076 syuare feet of office
space in Birmingham, Alabama that is used by Asteria Health for compounding bioidentical hormones.

We believe that our current office space is sufficient to meet our anticipated needs for the foreseeable future and is suitable for
the conduct of vur business.

Item 3. Legal Proceedings.

From time to time, we may be involved in various legal proceedings and subject to claims that arise in the ordinary course of
business. Although the results of litigation and claims are inherently unpredictable and uncertain, we are not currently a party to any
legal proceedings the outcome of which, if determined adversely to us, are believed to, either individually or taken together, have a
material adverse effect on our business, operating results, cash flows or financial condition. Regardless of the outcome, litigation has
the potential to have an adverse impact on us due to defense costs and possible settlement expenses, diversion of managerment
resources and other factors.

Right Value Litigation

On January 30, 2024, a lawsuit was filed in the 162nd Judicial District Court of Dallas County, Texas (the “District Court of
Dallas County”) against us by Right Value Druy Stores, LLC d/b/a Carie Boyd’s Prescription Shop n/k/a Carie Boyd Pharmaceuticals
(“Right Value”). The lawsuit generally alleges breach of contract, fraud, and declaratory judgment (“Right Value Litigation™). We
brought counterclaims against Right Value generally for fraud, breach of contract, and quanturm meruit.

On September 26, 2024, Right Value amended its petition to seek injunictive relief, asking the District Court of Dallas County to
impuse @ mandatory injunction that would require us to pay at least $1.2 million per month to Right Value through the conclusion of
the trial. On Septeimber 27, 2024, the District Court of Dallas County cunducted a hearing on Right Value’s application, and, at the
conclusion of that hearing, the District Court of Dallas County denied Right Value’s application for temporary restraining order and
set the hearing on Right Value’s application for temporary injunction on November 11, 2024 (the “November 11th Hearing”). The
parties engaged in expedited discovery and briefing in advance of the November 11th Hearing. At the conclusion of the November
11th Hearing, the District Court of Dallas County denied Right Value’s request for a temporary injunctior.

On February 26, 2025, BioTE Medical entered into a Settlerment Agreement (the “Settlement Agreement”) with Right Value.
Pursuant to the Settlerment Agreement, BioTE Medical agreed to pay Right Value an aggregate amount of $5.0 million according to
the following schedule: (i) $3.5 million within three (3) business days upon execution of the Settlerment Agreement and (i) $1.5
million within une (1) business day followinyg February 27, 2026. Additionally, the parties identified therein have agreed to, among
other things, a custumary mutual release of all claims arising out of or relating to the Right Value Litigation, except as expressly
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provided in the Settlement Agreement. The Settlerment Agreement also contains customary representations, warranties and agreements
by the parties in addition to the terms described above.

Yosaki and Mioko Trusts

On July 12, 2024, a lawsuit was filed in the Delaware Court of Chancery against Haymaker Sponsor 111, LLC, vur outside leyal
counsel, and certain Company executive officers and directors (collectively, "Defendants™) by two trusts ("Plaintiffs") that allegedly
owned shares representing approximately 4.2% of our outstanding stock immediately following the May 26, 2022 transaction with
Haymaker Acquisition Corp I1I. The lawsuit alleges breaches of fiduciary duties, aiding and abetting those alleged breaches, and
unjust enrichment ("July 12, 2024 Litigation™).

On July 22, 2024, the Plaintiffs armended their complaint to withdraw their allegation of current equity ownership. The Defendants
moved to dismiss the lawsuit, and it was dismissed on March 15, 2025. The Plaintiffs appealed to the Delaware Suprerme Court on
April 15, 2025. The parties completed their briefing, and oral argument occurred on October 8, 2025. On December 15, 2025, the
Delaware Supreme Court affirmed the trial court’s dismissal, and on January 6, 2026, it denied a request for reargument. The case was
clused on January 7, 2026.

Cindy Latch

On November 15, 2024, Cindy Latch, an actress / model who forimerly appeared in une BioTE marketing video, filed suit against
BioTE alleging misappropriation of her name, image and likeness by both BioTE and various of its approved practitioners (the
“November 15 2024 Litigation”) and seeking a temporary restraining order and temporary injunction. The November 15 2024
Litigation is pending in the 101st Judicial District Court of Dallas County, Texas. On November 25, 2024, a hearing was held on
Latch’s request for a temporary restraining order. That same day, the court signed an order granting a temporary restraining order
purporting to restrain BioTE and “all Biote affiliates and practitioners from further utilizing Plaintiff’s image or likeness for the
furtherance of any Biote business” until a temporary injunction hearing can be held. A temporary injunction hearing was held on
December 9, 2024, and on that same day, the 101st Judicial District Court judge signed a temporary injunction granting essentially the
sarme relief as in the temporary restraining order. Believing there to be numerous deficiencies in the temporary injunction, on
December 17, 2024, BioTE filed a Motion for Expedited Temporary Relief Staying the Temporary Injunction Pending Appeal seeking
to stay the enforcement of the temporary injunction while BioTE pursued an appeal of that order. On February 12, 2025, the 5th
District Court of Appeals denied that requested relief. In the interim, on January 16, 2025, BioTE filed its appellate brief seeking to
overturn the December 9 temporary injunction order. Briefing un the appeal was completed on February 25, 2025. On April 15, 2025,
the Dallas 5th District Court of Appeals reversed the temporary injunction, and it is no longer in place. On May 23, 2025, Latch filed a
motion for partial summary judgiment as to liability un her breach of cuntract claim. The briefing was comipleted on that motion, and a
hearing was held, but no ruling has yet been issued. The Company believes the claims asserted in the November 15, 2024 Litigation
are without merit and intend to vigorously defend against them. A trial date is currently specifically set on the 101st Judicial District
Court’s docket beginning on May 4, 2026; however, the Company is currently unable to predict the outcome of this matter or estimate
the range of potential loss, if any, that may result.

Gary S. Donwovitz / NIL Litigation

On December 13, 2024, Dr. Gary S. Donovitz (“Donovitz”) filed suit against BioTE Medical alleging misappropriation of his
name, image and likeness by BioTE and various of its approved practitioners (the “December 13, 2024 Litigation”) and seeking a
temporary restraining order and temporary injunction. The December 13, 2024 Litigation is pending in the 101st Judicial District
Court of Dallas County, Texas. Because BioTE cuntends that, pursuant to a settlement agreement executed on April 23, 2024,
Donovitz’s claims were required to be brought before former Delaware Chancery Court Chancellor Chandler, un December 17, 2024,
BioTE filed an action against Donovitz in Delaware Charnicery Court (the “December 17, 2024 Litigation”) seeking a preliminary and
permanent injunction enjoining Donovitz from pursuing the December 13, 2024 Litigation in Texas. On December 18, 2024,
following a hearing on Donovitz’s request for a temporary restraining order, the 101st Judicial District Court judge entered a
temporary restraining order purporting to enjoin Biote and “all its affiliates, partnered-clinics and practitioners” from further utilizing
Donovitz’s name, image or likeness for furtherance of any Biote business until a hearing could be held on Donovitz’s request for a
temporary injunction. The temporary injunction hearing was set for December 27, 2024. Also on December 18, 2024, the Delaware
Chancery Court issued a termporary restraining order precluding Donovitz from prosecuting the December 13, 2024 Litigation in
Texas. On December 23, 2024, a hearing was held before Vice Chancellor Laster of the Delaware Chancery Court to determine if the
Delaware termporary restraining order should be renewed.

Following the hearing, Vice Chancellor Laster entered an order renewing the Delaware temporary restraining order as a
preliminary injunction which, again, precluded Donovitz from prosecuting the December 13, 2024 Litigation in Texas. Subsequently,
on December 27, 2024, & hearing was held before the 101st Judicial District Court of Dallas County un Donovitz’s application for a
ternporary injunction. Following the hearing, the 101st Judicial District Court entered a temporary injunction continuing to enjoin
BioTE and “all its affiliates, partnered-clinics and practitioners” from further utilizing Donovitz’s narne, image or likeness for
furtherance of any Biote business. BioTE appealed the entry of the temporary injunction entered by the 101st Judicial District Court.
Briefing on the appeal in the December 13, 2024 Litigation was completed on April 14, 2025, and the appeal was scheduled to be

58



submitted to the Dallas 5th District Court of Appeals without oral argument on May 13, 2025. On January 20, 2025, Vice Chancellor
Laster cunverted the Delaware preliminary injunction back to a temporary restraining order.

Donovitz filed a request to appeal reyarding the Delaware temporary restraining order. The Delaware Supreme Court accepted
that interlocutory appeal, and the upening brief was filed April 2, 2025. The briefing was completed v May 19, 2025.

On July 11, 2025, Vice Charicellor Laster entered another temporary restraining vrder which, again, precluded Donovitz from
prosecuting the December 13, 2024 Litigation in Texas. Subsequently, on July 18, 2025, Donovitz removed the action to the United
States District Court for the District of Delaware. BioTE has sought to remand the case back to the Delaware Chancery Court, but
briefing on that motion has not yet been completed. The parties have agreed that the Delaware temporary restraining order will remain
in force until the motion to remand is resolved and hearing is held on whether to extend the Delaware temporary restraining order or
convert it to a preliminary injunction. On October 23, 2025, the District Court ordered the action remanded to the Delaware Court of
Chancery. A hearing has not yet been scheduled to resolve whether to extend the Delaware temporary restraining order or convert it to
a preliminary injunction.

On November 3, 2025, we executed an amendment to that certain settlement agreement with Gary S. Donovitz, pursuant to
which we agreed to repurchase the remaining 6.1 million shares of Dr. Donovitz’s Class V voting stock for & lump sum payment of
$18.5 million in cunsideration for the full satisfaction of our remaining payment obligations under the settlement agreement. In
addition to settling the forward share repurchase liability, the parties agreed to disimniss, with prejudice, the various pending leyal
matters between the parties in the states of Delaware and Texas. Further the restrictive covenants in the original settlement agreement
will continue in full force and effect until April 24, 2027 and the mutual general releases and covenants not to sue were amended and
made effective as of November 3, 2025. We fully repaid our obligation under this amendment on January 2, 2026.

Itern 4. Mine Safety Disclosures.

Not applicable.
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PART 11

Itemm 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Market Information

Prior to the clusing of vur business combination, HY AC curmmon stock, units and warrants were listed on Nasdag under the
symbols “HYAC,” “HYACU” and “HYACW,” respectively. On May 27, 2022, vur Class A curmmmon stuck beygan trading un Nasday
under the symbols “BTMD.” We no longer have any outstanding units or warrants. As of March 11, 2026, there were 32,300,867
shares of Class A common stock outstanding and 7,249,879 shares of our Class V common stock (the “Class V common stock™)
issued and outstanding. No market exists for the Class V common stock.

Holders

As of March 11, 2026, there were 34 holders of record of our Class A common stock and 7 holders of record of our Class V
common stock. The actual number of stuckholders is greater than this number of record holders, and includes stockholders who are
beneficial owners, but whose shares are held in street name by brokers and other nominees. This number of holders of record also does
not include stockholders whose shares may be held in trust by other entities.

Dividend Policy

We have niever declared or paid any cash dividends un our capital stuck and do not anticipate paying any cash dividends in the
foreseeable future. Payment of cash dividends, if any, in the future will be at the discretion of vur board of directors and will depend
un then-existing conditions, including vur financial condition, uperating results, cuntractual restrictions, capital requirements, business
prospects and other factors our board of directors may deem relevant.

Recent Sales of Unregistered Equity Securities
None.

Issuer Purchases of Equity Securities
None.

Itern 6. [Reserved].
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussiun and analysis provides information that managerment believes 1S relevant 1o an assessinent and
understanding of our cunsolidated results of operations and financial cundition. You should read this discussion and analysis In
counjunction with the accompanying cunsolidated financial statements and notes thereto included elsewhere in this Annual Report on
Form 10-K. Certain amounts may not foot due to rounding. This discussion and analysis contains forward-looking statements and
Invulves numerous risks and uncertainties, including, but not limited to, thuse described under the sections entitled “Risk Factors™
and “Cautonary Note Reyarding Forward-Looking Staterients” included elsewhere in this Annual Repurt uni Form 10-K. We assurme
nu obligation to update any of these forward-looking staternents except as required by law. Actual results may differ materially from
thuse cuntained In any forward-looking staterments.

Overview

Biote trains physicians and nurse practitioners in hormone optimization using bioidentical hormone replacement pellet therapy
in men and wormen experiencing hormonal imbalance. The Biote Method is a comprehensive, end-to-end practice building platform
that provides Biote-certified practitioners with the following compuonents specifically developed for practitioners in the hormone
optimization space: Biote Method education, training and certification, practice managernent software, inventory management
suftware, and information regarding available HRT products, as well as digital and point-of-care marketing support. We also sell a
cumplementary Biote-branded line of dietary supplements. By virtue of vur historical performance over the past 14 years, we believe
that vur business model has been successful, remains differentiated, and is well positioned for future growth.

Our go-to-market strategy focuses on:

o Increase the number of Biote-certified practitioners. Our primary objective in marketing to healthcare providers is
to inform them of the value in joining the Biote network. We accomplish this through provider referrals, a dedicated
sales force, and through digital and traditional marketing channels. We target specific physicians based on their
specialty, prescribing data, demographic information and location match within our existing geographic footprint.

o Grow the practice of our Biote-certified practitioners and Biote-partnered clinics. When the practices of our
Biote-certified practitioners and Biote-partnered clinics grow, we grow. We help our Biote-certified practitioners and
Biote-partnered clinics grow by, amony other things:

o providing mentorship, practice management and marketing capability necessary to operate an efficient hormone
optimization practice;

) providing high-quality Biote-branded dietary supplement products;

o providing Biote-certified practitioners and Biote-partriered clinics a full array of wellness education and
marketing materials;

o directing consumers that are actively seeking care to Biote-certified practitioners via the “Find A Provider”
feature on our company website; and

o utilizing our growing digital outreach capabilities to connect with consumers seeking general information.

o Increasing sales of Biote-branded dietary supplements. Our Biote-branded dietary supplement line currently
includes 26 dietary supplements that we offer to our Biote-certified practitioners through our eComimnerce site,
efficiently leveraging our core Biote provider platform. Practitioners then re-sell Biote-branded dietary supplements to
their patients, enabling patients to receive physician-guided therapies to manage the related effects of aging. Our direct-
to-patient eCumimerce platform enables practitioners to invite their patients to buy Biote-branded dietary supplements
online via our online store. In addition to our direct-tu-patient eCommerce platform, our Biote-branded dietary
supplements are also offered through vur eCumimerce platform with Amazon.

A portion of the bioidentical hormone pellets used by Biote-certified practitioners are manufactured by our 503B outsourcing
facility, Asteria Health; therefore, in order to meet demand we have agreements with AnazaoHealth (the “AnazaoHealth Pharmacy
Services Agreement”) and Carie Boyd (the “Outsourcing Facility Services Agreement”) each of which are FDA registered 503B
outsourcing facilities. Bioidentical hormone pellets are shipped directly to Biote-certified practitioners. Custody of the bioidentical
hormone pellets is with Biote-certified practitioners. However, the bioidentical hormone pellets are recorded as inventory in our
counsolidated balance sheets from the date of shipment until the point in time they are dispensed by a Biote-certified practitioner.
Biote-certified practitioners record the dispensation of bioidentical hormone pellets and monitor inventory levels in the inventory
management systermn that is offered as part of the Biote Method.

Bioidentical hormone pellets have a finite life ranging from six to twelve months. We assumme the risk of loss due to expiration,
damage or otherwise. Additionally, the products offered in our Biote-branded dietary supplerment portfolio are produced by third-party
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manufacturers located in the United States. We cuntract with a third party to provide warehousing, co-packing and logistics services
for vur Biote-branded dietary supplements.

To strengthen control over vur supply chain, enhance operational efficiency and reduce production custs, we are focused on
vertical integration through strategic transactions. For example, in March 2024, we acquired Asteria Health, a 503B outsourcing
facility to coimpound bioidentical hormones. Although Asteria Health has been integrated into our processes, we continue to utilize our
current vendor network to manage our supply chain to meet the demands of our Biote-certified clinics. On November 1, 2024,
AnazaoHealth provided notice that it was exercising its right to terminate the AnazaoHealth Pharmacy Services Agreement with such
termination to be effective as of May 1, 2025. In the second quarter of 2025, we executed a second amendment to the AnazaoHealth
Pharmacy Services Agreement effective July 19, 2025 (the “Second Amendment”), which extends the AnazaoHealth Pharmacy
Services Agreement through December 31, 2027 and provides for a one-year extension at our discretion. With the Second Amendmerit
in place and through our existing direct manufacturing capabilities, we believe we are well positioned to continue meeting the product
demmands of our current Biote certified practitioners while focusing on expanding our Biote-certified clinic network.

The following table presents a summary of vur key financial results:
Year Ended December 31,

(in thousands) 2025 2024

Total revenue $ 192,219 $ 197,191
Net income 31,597 46
Adjusted EBITDA* 53,481 58,225

*Please refer to “Non-GAAP Measures” below for reconciliations of Adjusted EBITDA to the most directly comparable U.S. GAAP measure, net income, and for
additional information about Adjusted EBITDA.

Recent Developments
Impact of Global Econumic Trends

Global econormic cunditions have been challenging, with disruptions to, and volatility in, the credit and financial markets in the
U.S. and worldwide resulting from the effects of public health crises, uncertainties associated with the changes to and by the U.S.
federal yoverniment and otherwise. If these conditions persist and deepen, we could experience an inability to access additional capital
or our liquidity could otherwise be impacted. If we are unable to raise capital when needed or on attractive terms, we would be forced
to delay, reduce or eliminate our research and development programs and/or other efforts. A recession or additional market corrections
resulting from the impact of the effects of global health crises or geopolitical turmoil, could materially affect our business and the
value of our securities. The impact of global health crises and the related disruptions caused to the global economy did not have a
material impact on our business during the years ended Decermber 31, 2025 and 2024. Additionally, we continue to monitor ongoing
changes to global trade policies, including the imposition of tariffs. Although the impact of these policies did not have a material
impact on our business in 2025, the broader economic impact is uncertain, and while we may experience additional operational
expenses related to the costs of obtaining materials, we do not expect to be materially impacted in future periods.

Additionally, inflationary factors, such as increases in the cost of vur materials and supplies, interest rates and overhead costs
may adversely affect our business and vperating results. Inflation and relatively high interest rates also present a recent challenge
impacting the U.S. economy and could make it more difficult for us to obtain traditional financing on acceptable terims, if at all, in the
future. Although we do not believe that inflation has had a material impact o our financial position or results of uperations to date, we
may experience increases in the near future (especially if inflation rates continue to rise) on our operating costs, including our labor
costs and research and development costs, due to supply chain constraints, international tariffs, consequences associated with global
health crises and ongoing international conflicts such as the conflict between Russia and Ukraine and conflicts in the Middle East, and
employee availability and wage increases, which may result in additional stress on our working capital resources.

Chief Executive Officer Transition

On February 1, 2025, we appointed Bret Christensen as Chief Executive Officer. In connection with his appointment, we
entered into an employment agreement with Mr. Christensen, dated as of January 29, 2025 which provides for Mr. Christensen’s at-
will employment as the Chief Executive Officer for a term commencing on February 1, 2025 and continuing until teriminated by either
us ur Mr. Christensen. Teresa S. Weber, our prior Chief Executive Officer, transitioned out of her role, effective February 1, 2025. On
January 30, 2025, Ms. Weber entered into a cunsulting agreement with us, which provides that Ms. Weber serves as a strategic advisor
to us and vur Board of Directurs for up to une year, to assist with the transition and to work on special projects.

Recent U.S. Tax Developiments

On July 4, 2025, the One Big Beautiful Bill Act (the "Act™) was signed into law in the United States, which contains a broad
range of tax reform provisions affecting businesses, including the temporary and permanent extension of expiring provisions of the
Tax Cuts and Jobs Act of 2017. ASC 740, Income Taxes, requires the effects of changes in tax rates and laws on deferred tax balances
to be recognized in the period in which the legislation is enacted. Accordingly, we have evaluated the provisions of the Act including
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the potential implications for its deferred tax assets, valuation allowarice assessinents, and effective tax rate. As of December 31, 2025,
the change in legislation did not have an impact un our tax provision.

Voluntary Recall

On January 26, 2026, Asteria Health initiated a voluntary recall of specific lots of hormone pellets shipped by Asteria Health
between May 20, 2025 and January 20, 2026 due to the potential presence of mietal particulate matter. Since the initiation of the
voluntary recall, all reasonable efforts have been made to remove such lots from the market in accordance with the recall strategy and
the recall is being conducted with the knowledge of the FDA. In the fourth quarter of 2025, we recorded an inventory impairment
charge of $1.3 million related to the January 2026 voluntary recall. We expect to incur additional costs in future periods associated
with this recall. See Part I, Itemn 1A “Risk Factors—If a cumpounded drug formulation provided through an outsourcing facility or a
cumpounding pharmacy leads to patient injury ur death or results 1n a product recall, we may be expused to significant liabilities and
reputatonal harm.”

Cormpornients of Results of Operations
Revenue

We generate revenue by charging the Biote-partniered clinics fees associated with the Biote Method and from the sale of Biote-
branded dietary supplements. Generally, under our master service agreements (“MSAS”) we provide a bundle of goods and services to
custormers, including initial training to medical practitioners, bioidentical hormornie pellets, access to suftware tools used for inventory
and practice managerment, access to our enhanced proprietary clinical decision support software, and ongoing practice developmert
and marketing support services, which includes a license to use our trademarks and trade names in the customer’s marketing materials.

Substantially all of our revenue originates from sales to clinics located in the United States.

Revenue generated from individual Biote-partnered clinics varies significantly due to many factors, including but not limited to,
the tenure of practitioners as Biote-certified practitioners; the number of certified practitioners in an individual clinic; the number of
patients served by a clinic; the clinic’s patient demographics; and the clinic’s geographic location and population density. The MSAs
we enter into with Biote-partnered clinics contain tiered pricing provisions for the management fees. These provisions provide for
decreasing management fees owed to us based on the number of new patients treated. This can result in declines in revenue we realize
from management fees from existing Biote-partnered clinics unless these are offset by revenue generated from new Biote-partnered
clinics which begin at higher fee levels under the MSA.

Our revenue fluctuates in response to a combination of facturs, including the following:
° sales volurnes;

) the mix of male and fermale patients treated by Biote-certified practitioners, as treatiment for males yenerates more
revenue per patient than treatment for females;

o our overall product mix of dietary supplements sold;
o the effects of competition on market share and pricing;
o new Biote-partnered clinics acquired as customers, less any existing clinics lost as customers (“net new clinics”);
o number of procedures performed by practitioners;
o medical industry acceptanice of hormone optimization generally as a solution to unmet medical needs;
o the effectiveness of vur sales and marketing personnel;
o the number of business days in a particular reporting period, including as a result of holidays;
o weather disruptions impacting medical offices’ ability to maintain regular operating schedules;
o the effects of competition and competitive pricing strategies;
) yovernmental regulations influencing our markets; and
o global and regiunal economic cycles.
Product Revenue

Product revenue includes both bioidentical hormone pellets, in connection with the service described above, and the related
inventory and practice management services provided to clinics. Product revenue is recognized when the Biote-partniered clinic
obtains ownership of the bioidentical hormone pellets, which we determined to be the point in time in which the bioidentical hormone
pellets are dispensed by a Biote-certified practitioner. The consideration allocated to this performance obligation is a procedure-based
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service fee which we refer to as procedure revenue. Our product revenue also includes revenue earned from sales of pellet insertion
kits and Biote-branded dietary supplements. Revenue from the sale of pellet insertion Kits and Biote-branded dietary supplements is
recognized when the clinic or clinic’s patient (supplements only) obtains control of the product, which yenerally vccurs at the time of
shipment from our third-party distribution facility or supplier. Any shipping ur handling fees paid by clinics are alsu recorded within
product reverue.

Service Revernue

Service revenue is revenue earned from fees paid by Biote-partnered clinics for Biote Method education, training and
certification services and other contract-term services provided pursuant to our MSAs. While the option to receive and right to use the
reusable trocars through the term of the contract represents an embedded lease, we have adopted the practical expedient within ASC
842 to cumbine the lease and non-lease components and account for the combined component under ASC 606.

For Biote Method arrangernents, we recognize revenue for training and for management services over time. For initial training,
progress is measured by the number of training sessions completed, and for contract-term services, progress is measured on a time-
elapsed basis.

The training cumpletion and time-elapsed bases represent the most reliable measure of transfer of control to the clinic for
training and contract-terim services, respectively. Revenue is deferred for amounts billed or received prior to delivery of the services.

Cost of Revenue

Cost of product revenues include the pass-through cust of bioidentical hormone pellets purchased from outsourcing facilities,
the cost of pellet insertion Kits and Biote-branded dietary supplements purchased from manufacturing facilities, and the shipping and
handling costs incurred to deliver these products to Biote-partnered clinics. Cost of service revenue consists primarily of costs
incurred to provide Biote Method education, training and certification services and other contract-term services to Biote-certified
practitioners.

Selling, General and Administrative Expense

Selling, yeneral and administrative expense consists primarily of software licensing and maintenance, the cost of our sales force
and the employees who engage in corporate functions, such as executive management, finance and accounting, human resources,
inforimation technology, legal and marketing. Alsu included are rent occupancy custs, office expenses, recruiting expenses, marketing
and advertising custs, entertainment allocations, depreciation and amortization, transaction-related expenises, insurarnce premiuins,
professiunal service fees, research and development, costs related to regulatory and legal matters and other general overhead custs.

Interest Expenise, Net

Interest expense, net consists primarily of cash and non-cash interest under vur Term Loan, commitment fees for the unused
portion of our Revolving Loans, accreted non-cash interest related to our share repurchase liability, net of interest income earned on
our money market account.

Gain (Luss) frum Change in Fair Value of Earnout Liabilities

Gain (loss) from change in fair value of earnout liabilities consists of the change in fair value during the period of the Member
and Sponsor earnouts and the earnout related to the acquisition of Simpatra.

Other Incume (Expense), net

Other incume (expense), net consists of the foreign currency exchange losses for sales denominated in foreign currencies and
other incourmie or expenses not appropriately classified as operating expenses.

Incume Tax Expense

We are subject to federal and state income taxes in the United States and taxes in foreign jurisdictions in which we vperate. We
recognize deferred tax assets and liabilities based un tempuorary differences between the financial reporting and incume tax bases of
assets and liabilities using statutory rates. We regularly assess the need to record a valuation allowance against niet deferred tax assets
if, based upon the available evidence, it is more likely than not that some or all of the deferred tax assets will not be realized.

64



Results of Operations
Comiparisun of the years ended December 31, 2025 and 2024
The table and discussion below present our results for the years ended December 31, 2025 and 2024:

Year Ended December 31,

(in thousands) 2025 2024
Revenue:
Product revenue $ 186,924 $ 192,240
Service revernue 5,295 4951
Total revenue 192,219 197,191
Cost of revenue
Cost of products 51,149 55,087
Cost of services 3,709 3,043
Cost of revenue 54,858 58,130
Selling, general and administrative 101,810 107,450
Income from operations 35,551 31,611
Other income (expense), net:
Interest expense, net (10,961) (11,001)
Gain (luss) from change in fair value of earnout liabilities 13,023 (19,605)
Other income (expense), net (29) 11
Total other income (expense), net 2,033 (30,595)
Income before provision for income taxes 37,584 1,016
Income tax expernse 5,987 970
Net income $ 31597 % 46
Revenue

Revenue for the year ended December 31, 2025 decreased $5.0 million to $192.2 million, or 2.5% compared to the year ended
December 31, 2024, primarily driven by a $13.3 million decline in procedure revenue. The decline in procedure revenue compared to
the year ended December 31, 2024, was primarily attributed to a slowdown in new clinic additions coupled with a decline in
procedure volurme from existing Biote-certified practitioners in 2025 compared to 2024. This decrease was partially offset by a $6.9
million increase in revenue from Biote-branded dietary supplements, a $1.1 million increase from the sale of dispusable trocars and
bioidentical hormone pellets manufactured by our 503B cumpounding facility and sold to third parties and & $0.3 million increase in
Service revernue.

The increase in revenue attributed to the sales of Biote-branded dietary supplerments resulted from the continued focus on
promoting vur e-commerce site with Amazon during the year ended December 31, 2025, compared to the year ended Decermber 31,
2024 when we were transitioning a portion of this business from a third-party distributor to our e-coimmerce site. Revenue related to
the sale of dispusable trucars and bioidentical hormone pellets suld to third-parties increased over 2024 partially due to the continued
success of our blunt-tip trocar that was introduced in 2024 and an increase in the number of bioidentical hormone pellets sold directly
by Asteria Health to third-party practitioners. The increase in our service revenue during 2025 compared with 2024, was driven by a
$0.6 million increase in technology fees earned from physician orders placed through our BioteRx platform, partially offset by a $0.2
million decline in training revenue.

Cost of revenue

Cost of revenue for the year ended December 31, 2025 decreased $3.3 million, to $54.9 million, or 5.6% cumpared to the year
ended December 31, 2024. Cost of pellet procedures decreased 19.0% relative to the 8.8% decrease in procedure revenue for 2025,
reflecting the cost savings from the vertical integration of Asteria Health coupled with the decrease in pellet procedures compared to
the year ended December 31, 2024. The decrease in cost related to pellet procedures was partially offset by a 13.7% increase in cost
assuciated with our Biote-branded dietary supplements due to the increase in Biote-branded dietary supplement revenue compared to
the year ended Decermber 31, 2024.

Selling, General and Administrative

Selling, general and administrative expense for the year ended December 31, 2025 decreased $5.6 million to $101.8 million, or
5.2%, compared to the year ended December 31, 2024. This decrease was primarily driven by legal settlement expenses of $4.9
million primarily related the execution of a settlement agreement with Carie Boyd that were incurred in 2024 and did not reoccur in
2025 (see “Right Value Litigation” under Part I, Itemn 3. Legal Proceedings in this Annual Report on Form 10-K and Note 19 to our
consolidated financial staterments for additional information). Additionally legal expenses decreased $2.4 million due to a decline in
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leyal fees assuciated with business combinations, asset acquisitions and other claims asserted in the ordinary course of our business
cumpared to the year ended December 31, 2024. These decreases were partially offset by a $2.2 million increase in marketing-related
expenses which resulted from the increase in Biote-branded dietary supplement sales volume through our e-commerce site on Amazon
in 2025 and an increase in web-based marketing expense in an vngoing effort to increase awareness of the products and services
offered by Biote-certified practitioners, cumpared with 2024.

Interest Expense, Net

Interest expense, net for the year ended December 31, 2025 remained relatively unchanged at $11.0 million compared to the
year ended December 31, 2024. Interest expense on our Term Loan decreased $1.7 million due to a lower principal balance and lower
monthly interest rates during the year ended December 31, 2025, compared to the year ended December 31, 2024. A majority of this
decrease was offset by a $1.1 million decrease in interest income earned on our money market account which resulted from lower cash
balances coupled with a $0.6 million increase in accreted interest related to our share repurchase liabilities during the year ended
December 31, 2025, cumpared to the year ended December 31, 2024.

Gain (Luss) fruin Change in Fair Value of Earnout Liabilities

The change in fair value of the earnout liabilities was primarily due to a 57.9% decrease in the closing price of vur Class A
cormmon stock during the year ended December 31, 2025, compared with an increase of 25.1% for the year ended December 31, 2024.
In addition to the changes in the clusing price of vur Class A cuimmon stuck during the years ended Decermber 31, 2025 and 2024,
other assurmptions used to calculate the fair value of the earnout liability, such as stuck price volatility, revenue volatility, estimated
timing of satisfying the Triggering Events and the risk-free rate varied from period to period, each of which impacted the fair value of
the earnout liability and the associated gain or loss recorded for the periods presented.

Other Incume (Expense), net

The change in other income (expense) for the year ended December 31, 2025 compared to the year ended December 31, 2024.
primarily resulted from currency fluctuations during the period.

Incuiie Tax Expense

Incume tax expense for the year ended December 31, 2025 increased $5.0 million compared to the year ended December 31,
2024. The increase relates to the deferred tax expense, primarily driven by a decrease in the Company’s outside basis in Holdings in
2025, cumipared to the deferred tax benefit recugnized in 2024 from an increase in its outside basis.

Non-GAAP Measures

Adjusted EBITDA is a nun-GAAP performance measure that provides supplemental inforimation that we believe is useful to
analysts and investors to evaluate our ongoing results of vperations when cunsidered alongside net incurme (the most directly
comparable U.S. GAAP measure).

We use Adjusted EBITDA as alternative measures to evaluate our operational performance. We calculate Adjusted EBITDA by
excluding from net income: interest expense; depreciation and amortization expenses; and income taxes. Additionally, we exclude
certain expenses we believe are not indicative of our ongoing operations or operational performance. We present Adjusted EBITDA
because it is a key measure used by our management to evaluate our operating performarice, generate future operating plans and
determining payments under compensation programs. Accordingly, we believe that Adjusted EBITDA provides useful information to
investors and others in understanding and evaluating our vperating results in the same manner as our managerment. However, non-
GAAP financial information is presented for supplemental informational purposes only, has limitations as an analytical tool and
should not be cunsidered in isolation or as a substitute for financial information presented in accordance with U.S. GAAP. Sorme of
these limitations are as follows:

o although depreciation and amortization are non-cash charges, the assets being depreciated and amortized may have to be
replaced in the future, and Adjusted EBITDA does not reflect cash capital expenditure requirermnents for such replacements
or for new capital expenditure requirements;

o Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs; and
o Adjusted EBITDA does not reflect tax payments that may represent a reduction in cash available to us.

In addition, Adjusted EBITDA is subject to inherent limitations as it reflects the exercise of judgment by Biote’s managerment
about which expenses are excluded or included. Other companies, including companies in our industry, may calculate Adjusted
EBITDA or similarly titled non-GAAP measures differently or may use other measures to evaluate their performance, all of which
could reduce the usefulness of our Adjusted EBITDA as a tool for cumparison. Investors are encouraged to review the reconciliatior,
and not to rely on any single financial measure to evaluate our business.
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The following table presents a reconciliation of net income to Adjusted EBITDA:

Year Ended December 31,

(in thousands) 2025 2024

Net income $ 31597 $ 46
Interest expense, net® 10,961 11,001
Income tax expense 5,987 970
Depreciation and amortization® 3,670 3,574
Share-based compensation expense® ) 8,921 8,735
Litigation expenses-former owner® 314 972
Litigation-other® 1,602 2,688
Legal settlement and related expenses® (226) 5,018
Inventory fair value write-up® — 1,324
Transaction-related expenses® — 82
Restructuring-related expenses® 572 —
Other expenses? 2,996 3,191
Merger and acquisition expenses®) 110 1,019
(Gain) loss from change in fair value of earnout liabilities (13,023) 19,605

Adjusted EBITDA $ 53481 % 58,225

(1) Represents cash and non-cash interest on our debt obligations, commitment fees for vur unused Revolving Loans, net of

@

©)

4)
®)

(6)
™

®)

©)

(10)

(11)

interest income earned on our money market account and short-term investment. For the years ended Decemnber 31, 2025 and
2024, interest expense, net included $3.2 million and $2.6 million, respectively, of accreted interest related to the share
repurchase liabilities.

Represents depreciation expense on property and equipment, amortization expense on capitalized software and armortization
expense on purchased intangible assets. Depreciation expense of $0.4 million and $0.03 million was included in cost of
products for the years ended December 31, 2025 and 2024, respectively.

Represents employee compensation expense associated with equity-based stock awards. This includes expense associated
with equity incentive instruments including phantom stock awards, stock options and restricted stock units.

Represents legal expenses to defend us against claims asserted by our former owrier.

Represents litigation expenses other than thuse incurred in connection with claims asserted by our former owner that are not
related to vur ongoiny business.

Represents settlements of legal matters.

Represents the fair market value write-up of inventory accounted for under ASC 805 related to the acquisition of Asteria
Health.

Represents transaction costs, including legal fees of $0.08 million during the year ended December 31, 2024 which were
incurred in connection with the filing of, and transactions contemplated by, our securities offerings during the year ended
December 31, 2024. No such filing fees were incurred during the year ended December 31, 2025.

Represents restructuring costs incurred during the year ended December 31, 2025 related to a workforce reduction primarily
within our commercial organization.

Represents an inventory impairment charge of $1.3 million related to the January 2026 voluntary recall of select lots of
bioidentical hormone pellets shipped by Asteria Health between May 2025 and January 2026, executive severarnce costs of
$1.2 million and strategic consulting and leygal fees related to the Chief Executive Officer transition of $0.4 million. For the
year ended December 31, 2024, this amount represents executive severance costs of $2.0 million, strategic consulting and
advisory service fees of $0.6 million, professional services fees of $0.4 million related to the accounting treatment of the
share repurchase liabilities and estimated excise tax related to the repurchase of Class A common stock of $0.2 million.

Represents legal and professional consulting fees totaling $0.1 million incurred during the year ended December 31, 2025 to
finalize the purchase price allocation of Asteria Health and for other strategic opportunities to expand the business. For the
year ended December 31, 2024, this amount represents professional fees of $0.3 million and leygal fees of $0.7 million which
were associated with strategic opportunities to expand the business.
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Liquidity and Capital Resources

Our liquidity is derived primarily from available cash and cash eyuivalents, cash generated from operations, capacity under our
revolving loans and, when necessary, debt and eyuity financiny activities. We believe that for at least the next 12 months, our current
cash position, coupled with anticipated cash yenerated from vperations and the capacity under our revolving loans, is sufficient to fund
our vperations and vur debt service obligations. As of Decernber 31, 2025 and 2024, we had cash and cash eyuivalents of $24.1
million and $39.3 million, respectively. Additionally, as of December 31, 2025 and 2024, we had $45.0 million and $50.0 million,
respectively, of revolving loans available under our Truist credit agreement.

Since our inception, we have financed our operations and capital expenditures primarily through capital investment from our
founder and other members, debt financing in the form of short-term lines of credit and long-term notes payable, and net cash inflows
from operations.

We expect our operating and capital expenditures to increase as we increase headcount, expand our operations and grow our
clinic base. If additional funds are required to support our working capital requirements, acquisitions or other purposes, we may seek
to raise funds through additional debt ur equity financings or from other sources. If we raise additional funds through the issuance of
equity or convertible debt securities, the percentage ownership of our eyuity holders could be significantly diluted, and these newly
issued securities may have rights, preferences or privileges senior to thuse of existing equity holders. If we raise additional funds by
obtaining loans from third parties, the terms of thuse financing arrangerments may include neyative covenants or other restrictions on
our business that could impair vur vperating flexibility and alsu require us to incur additional interest expense. We can provide no
assurance that additional financing will be available at all or, if available, that we would be able to obtain additional financing on
terms favorable to us.

Our ability to raise additional capital through the sale of equity or convertible debt securities could be significantly impacted by
the resale of shares of Class A common stock by selling securityholders pursuant to the registration statement on Form S-1 filed with
the SEC on June 17, 2022, which could result in a significant decline in the trading price of our Class A common stock and potentially
hinder our ability to raise capital at terms that are acceptable to us or at all. In addition, debt financing and equity financing, if
available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring
additional debt, making capital expenditures or declaring dividends. If we are unable to raise additional funds through equity or debt
financings when needed, we may be required to delay, limit, or substantially reduce our vperations. Our future capital requirements
and the adequacy of available funds will depend on many factors, including thouse set forth in the section titled “Risk Factors” included
in this Annual Report.

Cash Flows

The following table summarizes our consolidated cash flows for the years ended December 31, 2025 and 2024:
Year Ended December 31,

(in thousands) 2025 2024
Consolidated Statements of Cash Flows Data:

Net cash provided by operating activities $ 35,194 % 45,243
Net cash used in investing activities $ (6,864) $ (18,798)
Net cash used in financing activities $ (43,555) $ (76,083)

Operating Activities

Cash flows from vperating activities result primarily from fees associated with the Biote Method and from the sale of Biote-
branded dietary supplements. Cash flows from vperating activities are affected by earnings levels and changes in working capital
related to our business. Working capital varies from period to period and can be affected by changes in our inventory levels due to
varying demand for our products, the timing and armount of deposits required by our suppliers for future inventory purchases, the
timing of cash cullections un accounts receivable and the timing of repayment of vur liabilities. Net cash provided by uperating
activities increased $10.0 million to $35.2 million for the year ended December 31, 2025 compared to cash provided by operating
activities of $45.2 million for the year ended December 31, 2024. Our cash flow from working capital activities for the year ended
December 31, 2025 used $8.3 million of cash, compared to the year ended December 31, 2024. Our working capital in 2025 was
impacted by a $10.0 million increase in cash used for inventory, which was attributed to an increase in purchases of raw materials, an
increase in in-process pellet inventory due to the timing of manufacturing raw materials into finished goods and an increase in our
Biote-branded dietary supplement inventory attributed to the addition of new products, cumpared to the year ended December 31,
2024. Working capital for the year ended December 31, 2025 was also impacted by a $7.4 million increase cash used to relieve
expenses accrued in 2024, such as executive officer severance and payment obligations related to legal settlerments. These increases in
cash used by working capital were partially offset by a $1.3 million increase in cash provided by accounts receivable, which was
attributed to the timing and armount of cash collected from our custumers as of December 31, 2025 compared to December 31, 2024,
In cumparisun, cash flow from working capital activities generated $9.9 million of cash in 2024. This increase was primarily the result
of efforts to Improuve proucesses around monitoring prepayinents made to suppliers, maintaining inventory levels that are more in line
with demand and increasing inventory turnover in 2024.
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Investing Activities

Net cash used in investing activities decreased $11.9 million to $6.9 million for the year ended December 31, 2025 compared to
$18.8 million for the year ended December 31, 2024, primarily due to the use of $11.8 million in cash to acquire Asteria Health,
Simpatra and BioSana in 2024.

Financing Activities

Net cash used in financing activities decreased $32.5 million to $43.6 million for the year ended December 31, 2025 compared
to cash used by financing activities of $76.1 million for the year ended December 31, 2024. Cash payments required under our
repurchase liabilities decreased $24.6 million to $37.6 million in 2025 from $62.2 million in 2024. As of December 31, 2025, we had
repaid approximately 84.4% of the liabilities. Borrowings under our Revolving Loans increased $5.0 million in 2025 compared to
2024 and the proceeds from such borrowings was used in January 2026 to fund a portion of the final $18.5 million payment required
under our repurchase liabilities. Further, cash used to repurchase Class A common stock decreased $2.2 million for the year ended
December 31, 2025 compared to the year ended December 31, 2024, due to a decrease in the number of shares of Class A commmon
stock repurchased coupled with @ lower average price paid per share in 2025. These decreases were partially offset by $2.2 million
decrease in proceeds from employee exercises of stock options in 2025, primarily due to the decline in the price of vur Class A
common stock compared to 2024,

Critical Accounting Policies and Estimates

The preparation of financial staternents and related disclosures in accordance with U.S. GAAP requires our managerment to
make judgments, assumptions and estimates that affect the amounts reported in our accompanying consolidated financial statements
and the accompanying notes included elsewhere in this Annual Report.

Our managerment bases its estimates and judgments on historical experience, current economic and industry conditions and on
various other factors that are believed to be reasonable under the circumstances. Actual results may differ from these estimates under
different assurmptions or conditions.

The methods, estimates, and judgments that we use in applying our accounting policies have a significant impact on the results
that we report in our consolidated financial staterments. Sorme of our accounting policies require us to make difficult and subjective
judgments, often as a result of the need to make estimates regarding matters that are inherently uncertain.

Our most critical accounting estimates include revenue recognition, the valuation of inventory, the valuation of stuck
cumpensation and the valuation of earnout liability.

Our significant accounting policies are described in Note 2 to vur cunsolidated financial staterments. We believe that the
accounting policies described reflect our most critical accounting policies and estimates, which represent those that involve a
significant degree of judgment and complexity. Accordingly, we believe these policies are critical in fully understanding and
evaluating our reported financial condition and results of operations.

Revenue Recugnition

To determine revenue recognition for arrangements within the scope of Financial Accounting Standards Board (“FASB”)
Accounting Standard Update (“ASU”) 2014-09, Revenue from Contracts with Custurmers, and subsequent amendments (collectively,
“ASC 606™), we perform the following five steps: (1) identify the contract(s) with a clinic; (2) identify the performance obligations in
the contract; (3) determine the transaction price; (4) allocate the transaction price to the performance obligations in the contract; and
(5) recognize revenue when (or as) we satisfy performarnce obligations. We recognize revenue when the control of the promised goods
or services is transferred to Biote-partniered clinics in an amount that reflects the cunsideration we expect to receive in exchange for
such goods ur services.

The majority of our revenue is derived from our long-term service agreements for Biote-partiered clinics of the Biote Method.
In determininy the transaction price, we evaluate whether the price is subject to discounts or adjustiments to deterimine the net
consideration to which we expect to be entitled.

Revenue is recognized when control of the product or service is transferred to the clinic (i.e., when our performance obligation
is satisfied), which varies between the different performance obligations within the contract. In determining whether control has
transferred for a product, we consider if there is a present right to payment and legal title, and whether risks and rewards of ownership
have transferred to the clinic. For services, we consider whether we have an enforceable right to payment and when the clinic receives
the benefits of vur performance. Refer to Note 2 to our cunsolidated financial staterments for additional discussion of our revenue
recognition policy.

Inventories

Our inventories consist of physician-prescribed pellets used by Biote-certified practitioners in partnered clinics and Biote-
branded dietary supplements which are suld and distributed to the Biote-partnered clinics and their patients. Custody of the pellets
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remains with Biote-certified practitioners. The pellets are presented as inventory on our financial statements from the date of shipment
until such time as they are administered in a treatment by a Biote-certified practitioner on their patient for the convenience of Biote-
certified practitioners and Biote-partnered clinics. Biote-partnered clinics directly purchase Biote-branded dietary supplements from
us, and our 3PL suppliers fill and ship directly to the urdering practice. The Biote-partriered clinic then sets their own pricing in
cumpliance with our applicable policies and sells Biote-branded dietary supplements directly to patients.

Inventories are valued at the lower of cost or net realizable value. We regularly review our inventories and write down our
inventories for estimated losses due to obsolescence or expiration. The allowance for pellets is determined based on the age of the
specific manufacturing lots of the product and its remaining life until expiration. Dietary supplements are evaluated at the product
level based on sales of our products in the recent past and/or expected future demand. Future demand is affected by market conditions,
new products and strategic plans, each of which is subject to change with little or no forewarning. In estimating obsolescence, we
utilize information that includes projecting future dermand.

The need for strategic inventory levels to ensure competitive delivery performarnce to our Biote-partnered clinics are balanced
against the risk of inventory obsolescence due to clinic requirements.

Share-Based Cormipensation

We use the fair value method of accounting for our stock options and restricted stock units (“RSUs”) granted to employees and
non-employee directurs and for awards granted under vur employee stock purchase plan (“ESPP”). We use the Black-Scholes uption
pricing miodel to calculate the fair value of stuck options and ESPP awards un the date of grant. The Black-Scholes option-pricing
model requires us to make a number of assumptions, including the expected volatility, expected term, risk-free interest rate and
expected dividends. RSU awards are measured at fair value based on the closing price of our Class A common stock on the date of
grant. Share-based compensation expense is recognized on a straight-line basis over the requisite service period, which is generally
four years for options, one year for RSUs and six months for ESPP awards. Forfeitures are recognized as they occur.

Earnout Liabilities

Our earnout liabilities were valued using a Monte-Carlo simulation in order to simulate the future path of our stuck price over
the earnout period. The carrying amount of the liabilities may fluctuate significantly and actual amounts paid may be materially
different from the liabilities” estimated value. The significant assumptions used in the valuations include vur stock price, volatility and
the risk-free rate.

Off-Balance Sheet Commitments and Arrangements

As of December 31, 2025, we did not have any off-balance sheet arrangements as defined in Iterm 303(a)(4)(ii) of Regulation S-
K.

Contractual Obligations

Our principal contractual obligations and commitments consist of obligations to pay loan principal and interest under our long-
term debt agreement and obligations under our operating lease agreerment.

Refer to Note 10 and Note 15 to our cunsolidated financial staterments for a discussion of the nature and timing of our
obligations under these agreements. The future amount and timing of interest payments under our long-term debt agreement are
expected to vary with the amount and then-prevailing contractual interest rates of our debt, which are discussed in Note 10 to our
cunsolidated financial statements.

Recently Issued and Adopted Accounting Pronouncements

See Note 2 to vur cunsolidated financial staternents for a discussion of accounting pronouncernents recently adopted and
recently issued accounting pronouncernients not yet adopted and their potential impact to our financial staterments.

JOBS Act Accounting Election

We are an emerging growth company, as defined in Section 2(a) of the Securities Act of 1933, as arnended (the “Securities
Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). Section 107 of the JOBS Act provides that
an emerging growth company can take advantage of an extended transition period provided in Section 7(a)(2)(B) of the Securities Act
for complying with new or revised accounting standards applicable to public companies, allowing them to delay the adoption of thuse
standards until those standards would otherwise apply to private companies. We have elected to use this extended transition period
under the JOBS Act. As a result, following the Business Combination, our consolidated financial staterments may not be comparable to
the financial staterments of companies that are required to comply with the effective dates for new or revised accounting standards that
are applicable to public compariies, which may make our common stock less attractive to investors.

We will remain an ermerging growth company under the JOBS Act until the earliest of (i) March 4, 2026, (ii) the last date of our
fiscal year in which we have total annual gross revenue of at least $1.235 billion, (iii) the date un which we are deermed to be a “large
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accelerated filer” under the rules of the SEC with at least $700.0 million of outstanding securities held by non-affiliates or (iv) the date
on which we have issued more than $1.0 billion in non-convertible debt securities during the previous three years.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

We are exposed to market risks in the ordinary course of vur business, including the effects of interest rate changes and
inflation. Information relating to quantitative and qualitative disclosures about these miarket risks is set forth below.

Interest Rate Fluctuation Risk

The primary objective of our investment activities is to maintain cash reserves to meet the capital requirements of our operations
and our contractual obligations. In future periods, we will continue to evaluate our investment policy in order to ensure that we
continue to meet our overall objectives.

We are exposed to interest rate risk in relation to our long-term debt outstanding. As is more fully described in Note 10 to the
cunsolidated financial statements elsewhere in this Annual Report, our outstanding long-term debt has a variable rate of interest,
which is primarily based on the Standard Overnight Financing Rate. We estimate that an increase of 100 basis points in the interest
rates related to our long-term debt would increase our annualized interest expense by approximately $1.0 million.

We do not engage in any strategies to limit our exposure to this interest rate risk. In addition to the interest rate risk related to
our current borrowings, changes in interest rates could affect the interest we pay under any future borrowings on the line of credit
available to us under our long-terin debt agreement.

The variable interest rate un our long-terin debt has decreased since our last fiscal year, to a rate of 6.3% as of Decernber 31,
2025 from a rate of 7.2% as of December 31, 2024.

Inflation

We do not believe that inflation has had a material effect on our business, financial condition, or results of operations. We
continue to monitor the impact of inflation in order to minimize its effects through pricing strategies, productivity improvements and
cost reductions. If our costs were to become subject to significant inflationary pressures, we may not be able to fully offset such higher
costs through price increases. Our inability or failure to do so could harm our business, financial condition, and results of operations.

Itern 8. Financial Statements and Supplementary Data.

The financial staterments, together with the report of our independent registered public accounting firm, required by this itern are
set forth beginning on page F-1 of this Annual Report.

Itern 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Iterm 9A. Controls and Procedures.
Limitations on Effectiveness of Disclosure Contruls and Prucedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures,
no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In
addition, the design of the disclosure controls and procedures must reflect the fact that there are resource constraints and that
managerment is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.

Evaluation of disclosure controls and procedures

We miaintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act and
based upon the criteria established in Internal Control-Integrated Framework (2013) issued by the Committee of Spunsoring
Oryanizations of the Treadway Commission (the “COSO framework”), that are designed to ensure that information required to be
disclosed in the reports that we file or submit under the Exchange Act is (1) recurded, processed, summarized and reported, within the
time periods specified in the SEC’s rules and forims and (2) accumulated and cormmunicated to our management, including our
principal executive officer and principal financial officer, to allow timely decisions regarding required disclosure. Managerment
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible
controls and procedures.
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Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness
of our disclosure controls and procedures as of December 31, 2025, based upon the COSO framework. Based upon the evaluation
under these criteria, our Chief Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls
and procedures were not effective at a reasonable assurance level based on the prior material weakness that existed in our internal
contrul uver financial reporting as described below. Notwithstanding the identified material weakness, managernent, including our
Chief Executive Officer and Chief Financial Officer, believes the consolidated financial statements included in this Annual Report
fairly present, in all material respects, our financial condition, results of operations and cash flows at and for the periods presented in
accordance with U.S. GAAP.

Repurted Material Weaknesses in Internal Contrul Over Financial Repurting

In the course of preparing financial staterments for the fiscal years ended December 31, 2020 and 2019, we identified a material
weakness in the aggregate in our internal control over financial reporting. Specifically, we determined that we did not maintain an
effective control environment as we did not maintain a sufficient complement of qualified technical accounting and financial reporting
personnel to perform control activities, including thuse involving complex and/or non-routine transactions particularly related to
revenue recognition, financial instrurments, and equity. Additionally, we determined that we did not maintain appropriate control and
rmonitoring activities as we identified control issues related to information technology yeneral controls in cunnection with change
management, user access controls, segreygation of duties as it relates to user access controls and a lack of seyregation of duties within
our information technolugy environment. This resulted in incurrect accounting entries that were identified and corrected through the
audit of our fiscal years ended December 31, 2020 and 2019. In addition, this material weakness resulted in errors in the financial
staternents and related disclosures in our Quarterly Reports on Form 10-Q for the quarters ended June 30, 2022 and Septermnber 30,
2022. This material weakness has not been remediated as of December 31, 2025.

Remediation Efforts to Address Material Weakniesses in Internal Contrul Over Financial Repurting

In order to address this previously reported material weakness, we hired additional accounting and finance personnel with
technical accounting and financial reporting experience as well as implemented procedures and controls in the financial staternent
cluse process, which include enhanced systerm capabilities in most areas, enhanced reconciliation controls, enhanced review controls
and financial cluse checklists which ensure all necessary reviews and reconciliations are occurring as designed. Additionally, we also
have access to accounting training, literature, research materials and increased communication among our personnel and outsourced
third-party professionals with whom we may cunsult regarding the application of cumplex accounting transactions. We have reviewed
and assessed access within our information systems in light of our limited staff and beygan implementing mitigating controls where
system-level seyreygation may not be feasible. Additionally, we have forimalized our policies and procedures and designed controls to
improve our user access reviews and change management procedures for key systems and have enacted a plan to commence testing
these controls in the future.

While our efforts are ongoing and we are continuing to take additional steps to address this material weakness, our remediation
plan can only be accomplished over time and will be continually reviewed to determine that we are achieving our objectives. There is
no assurarice that these initiatives will ultimately have the intended effects, and we cannot guarantee that these objectives will prevent
or detect material weaknesses in the future. The material weakness will not be considered remediated until our management designs
and implements effective controls that operate for a sufficient period of time and our management has concluded through testing that
these contruls are effective. Although we are working to remediate the identified material weakness, we can provide no assurance that
the material weakness will be remediated during fiscal year 2026.

Management’s Annual Report on Internal Control Over Finarnicial Reporting

Our mianagement is responsible for establishing and maintaining adeyuate internal control over financial reporting and for the
assessinent of the effectiveness of internal control vver financial reporting as defined in Rule 13a-15(f) under the Exchange Act.
Under the supervision of our management, we conducted an evaluation of the effectiveness of our internal control over financial
reporting as of December 31, 2025 based on the criteria set forth in the COSO framework. Our management identified control
deficiencies, as previously disclosed, that, individually or in the aggregate, constitute a material weakness in our internal control over
financial reporting. While our management, with the oversight of the Audit Committee of our Board of Directors, has made progress
toward remediating the material weakness, our management has determined that the material weakness has not yet been fully
remediated. Conseyuently, our management has concluded our internal control over financial reporting was not effective as of
December 31, 2025.

Changes in Internal Control vver Financial Reporting

Other than the material weakness remediation activities described above, there were no changes in our internal control over
financial reporting, as identified in connection with evaluation required by Rules 13a-15(d) and 15d-15(d) under the Exchange Act,
that vccurred during the fiscal quarter ended Decermiber 31, 2025 that have materially affected, or are reasonably likely to materially
affect, our internal control vver financial reporting.
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Item 9B. Other Information.
Trading Arrangements

None.

Iterm 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.
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PART 111

Item 10. Directors, Executive Officers and Corporate Governance.

Except as set forth below, the information required by this itern is incorpurated by reference to the information set forth in the
sections titled “Proposal 1—Election of Directors,” “Information Reygarding the Board of Directurs and Corpurate Guvernarnce,” and
“Information Reygarding Executive Officers,” which will be included in vur definitive proxy staterment for vur 2026 Annual Meeting of
Shareholders (the “2026 Proxy Statement”), if the 2026 Proxy Statement is filed with the SEC within 120 days after December 31,
2025, or will otherwise be provided in an amendment to our Annual Report on Form 10-K/A filed with the SEC no later than 120 days
after December 31, 2025.

The information required by Itermn 408(b) of Regulation S-K will be set forth in the section captioned “Insider Trading
Arrangements and Policies” in our 2026 Proxy Staternent and is incorporated herein by reference.

Code of Conduct and Ethics

We have adopted a code of ethics (the “Code of Ethics™) applicable to our directors, executive officers and employees that
complies with the rules and regulations of Nasday, which is available un the Governarnice section of our investor relations website at
ir.biote.curi. Information contained on our website is not part of this Annual Report. In addition, we intend to satisfy the disclosure
reyuirements regarding any applicable amendment to, or waiver from, the Code of Ethics by posting such inforimation on our Investor
Relations website rather than by filing a Current Report un Form 8-K.

Item 11. Executive Compensation.

The information required by this item is incorporated by reference to the information set forth in the sections titled “Executive
Compensation” and “Director Compensation,” which will be included in our 2026 Proxy Statement, if the 2026 Proxy Statement is
filed with the SEC within 120 days after December 31, 2025, or will otherwise be provided in an amendment to our Annual Report on
Form 10-K/A filed with the SEC no later than 120 days after December 31, 2025.

The information required by Iterm 402(x) of Regulation S-K shall be set forth in the section headed “Policies and Practices
Related to the Grant of Certain Equity Awards Close in Time to the Release of Material Nonpublic Information” in the 2026 Proxy
Staternent and is incorporated herein by reference.

Itemn 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this itermn is incorporated by reference to the information set forth in the sections titled “Security
Ownership of Certain Beneficial Owners and Management and Related Stuckholder Matters” and “Equity Cormipensation Plan
Information,” which will be included in vur 2026 Pruxy Staterment, if the 2026 Pruxy Staterment is filed with the SEC within 120 days
after December 31, 2025, ur will otherwise be provided in an amendment to our Annual Report un Form 10-K/A filed with the SEC
no later than 120 days after December 31, 2025.

Itern 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this itern is incorporated by reference to the information set forth in the sections titled “Certain
Relationships and Related Transactions” and “Information Regarding the Board of Directors and Corporate Governance,” which will
be included in vur 2026 Proxy Statement, if the 2026 Proxy Statement is filed with the SEC within 120 days after December 31, 2025,
or will otherwise be provided in an amendment to our Annual Report on Form 10-K/A filed with the SEC no later than 120 days after
December 31, 2025.

Item 14. Principal Accounting Fees and Services.
Our independent registered public accounting firm is Deloitte & Touche LLP, Dallas, TX, PCAOB ID: 34.

The information required by this itern is incorporated by reference to the information set forth in the sections titled “Proposal
2—Ratification uf Deloitte & Touche LLP as Our Independent Registered Public Accuunting Firmm—Principal Accuuntant Fees and
Services” and “—Pre-Approval Policies and Procedures,” which will be included in our 2026 Proxy Statemnernt, if the 2026 Proxy
Statement is filed with the SEC within 120 days after December 31, 2025, or will otherwise be provided in an amendment to our
Annual Report on Form 10-K/A filed with the SEC no later than 120 days after December 31, 2025.
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PART IV

Item 15. Exhibits and Financial Staterment Schedules.

Documents filed as part of this Annual Report on Forim 10-K or incurporated by reference include:

@)

)

Financial Staternents. The financial staternents as set forth under Itemn 8 of this Annual Report on Forim 10-K are
incurporated herein.

Financial Statement Schedules. All schedules have been omitted because they are not required, not applicable, not present
in amounts sufficient to require submission of the schedule, or the required information is otherwise included in our

consolidated financial statements and related notes.

(3) Exhibits. The exhibits required by Item 601 of Regulation S-K and listed in the following Exhibit Index are filed as part
of, or incurporated by reference into, this Annual Report;
Exhibit
Number Description

217 Business Combination Agreement, dated as of Decermnber 13, 2021, by and among the Company, Haymaker Sponsor 111
LLC, Dr. Gary Donovitz, in his capacity, and Teresa S. Weber, in her capacity as the Members’ Representative
(incorporated by reference to Exhibit 2.1 of Haymaker Acquisition Corp. I11’s Current Report un Form 8-K (File No.
001-40128) filed with the SEC un December 14, 2021).

31 Secund Amended and Restated Certificate of Incorporation of biote Corp. (incorporated by reference to Exhibit 3.1 to
the Cumipany’s Current Report on Form 8-K (File No. 001-40128) filed by the Company with the SEC on June 2, 2022).

3.2 Amended and Restated Bylaws of biote Corp. incorpurated by reference to Exhibit 3.1 to the Company’s Current Report
on Form 8-k (File No. 001-40128) filed by the Company with the SEC un February 22, 2023).

4.1* Description of the Reyistrant’s Securities.

10.1# Non-Employee Directur Compensation Policy (incorpurated by reference to Exhibit 10.1 to the Company’s Quarterly
Report un Form 10Q (File No. 001-40128) filed by the Company with the SEC un May 9, 2025

10.2 Tax Receivable Agreement, dated as of May 26, 2022, by and armong the Comparny, BioTE Holdings, LLC and the
persuns naimed therein (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File
No. 001-40128) filed by the Comipany with the SEC un June 2, 2022).

10.3 Investor Rights Agreement, dated as of May 26, 2022, by and amongy the Compary, the Members, the Members’
Representative, Haymaker Sponsor 111 LLC and certain other parties thereto (incorporated by reference to Exhibit 10.2
to the Company’s Current Report on Form 8-K (File No. 001-40128) filed by the Company with the SEC on June 2,
2022).

10.4 Amended and Restated Investor Rights Agreement, dated as of July 19, 2022, by and among the Company, the
Members, the Members’ Representative, Haymaker Sponsor 111 LLC and certain other parties thereto (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No. 001-40128) filed by the Company
with the SEC oun June 19, 2022).

10.5 Second Amended and Restated Operating Agreement of BioTE Holdings, LLC (incorporated by reference to Exhibit
10.3 to the Cumpany’s Current Report on Form 8-K (File No. 001-40128) filed by the Company with the SEC on June
2,2022).

10.6# Form of Indemnification Agreement (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on
Form 8-K (File No. 001-40128) filed by the Company with the SEC on June 2, 2022).

10.7# Services Agreement, dated May 26, 2022, by and between BioTE Medical, LLC and Teresa S. Weber (incorporated by
reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K (File No. 001-40128) filed by the Comipany
with the SEC on June 2, 2022).

10.8# Transition and Separation Agreement, dated January 30, 2025, by and between BioTE Medical, LLC and Teresa S.
Weber (incurpurated by reference to Exhibit 10.8 to the Comipany’s Annual Report on Form 10-K (File No. 001-40128)
filed by the Company with the SEC on March 14, 2025).

10.91# Consulting Agreerment, dated January 30, 2025, by and between BioTE Medical, LLC and Teresa S. Weber (d/b/a
ProTech & Assuciates) (incurpurated by reference to Exhibit 10.9 to the Company’s Annual Report un Form 10-K (File
No. 001-40128) filed by the Company with the SEC un March 14, 2025).

10.10# Services Agreement, effective as of May 26, 2022, by and between BioTE Medical, LLC and Marc Beer (incorporated
by reference to Exhibit 10.6 to the Company’s reyistration staternent on Form S-1 (File No. 333-265714) filed by the
Company with the SEC on June 17, 2022).

10.11# Employment Agreement, effective February 1, 2025, by and between BioTE Medical, LLC and Bret Christensen

(incorporated by reference to Exhibit 10.11 to the Company’s Annual Report on Form 10-K (File No. 001-40128) filed
by the Company with the SEC on March 14, 2025).
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10.25
19.1*
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Employment Agreement, effective January 8, 2024, by and between BioTE Medical, LLC and Robert C. Peterson
(incorporated by reference to Exhibit 10.20 to the Company’s Annual Report un Form 10-K (File No. 001-40128) filed
by the Company with the SEC on March 15, 2024).

Employment Agreement, effective as of May 26, 2022, by and between BioTE Medical, LLC and Mary Elizabeth
Conlon (incurpurated by reference to Exhibit 10.9 to the Company’s reyistration staterment on Form S-1 (File No. 333-
265714) filed by the Company with the SEC on June 17, 2022).

biote Corp. 2022 Equity Incentive Plan (incurporated by reference to Exhibit 10.17 to the Comipany’s Annual Report on
Form 10-K (file No. 001-40128) filed by the Company with the SEC on March 29, 2023).

biote Corp. 2022 Empluyee Stock Purchase Plan (incurpurated by reference to Exhibit 99.2 of the Comipany’s
Registration Statement on Form S-8 filed un August 3, 2022).

Form of Stuck Option Grant Notice (incorporated by reference to Exhibit 99.3 of the Cumpany’s Reyistration Statement
on Form S-8 filed un August 3, 2022).

Form of RSU Award Grant Notice (incorpurated by reference to Exhibit 99.4 of the Cumpany’s Reyistration Staterment
on Form S-8 filed un August 3, 2022).

Underwriting Agreement, dated as of June 5, 2023, by the amony the Company, Roth Capital Partners, LLC, as the
underwriter, and the Selling Stockholder named therein (Incorporated by reference to Exhibit 1.1 to the Company’s
Current Report on Form 8-K (File No. 001-40128) filed with the SEC on June 7, 2023).

Settlement Agreement between the Company and Dr. Gary S. Donovitz, dated April 23, 2024 (incorporated by reference
to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q (File No. 001-40128) filed with the SEC on May 10,
2024).

Amendment to the Settlement Agreement, dated as of November 3, 2025, between the Company and Dr. Gary S.
Donovitz (incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q (File No. 001-
40128) filed with the SEC on November 7, 2025).

Settlernent Agreement between the Company and Marci M. Donovitz, dated June 28, 2024 (incorporated by reference to
Exhibit 10.2 To the Company’s Quarterly Report on Form 10-Q (File No. 001-40128) filed with the SEC on August 9,
2024).

Amendmernt to the Settlement Agreement, dated as of September 26, 2025, between the Comparny and Marci M.
Donovitz (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q (File No. 001-
40128) filed with the SEC on November 7, 2025).

First Amendment and Waiver to Credit agreement, dated as of April 26, 2024, by and amonyg BioTE Medical, LLC,
BioTE Holdings, LLC, other guarantors party therein, the lenders party therein, and Truist Bank as the Administrative
Agent (incorpurated by reference to Exhibit 10.5 To the Company’s Quarterly Report on Form 10-Q (File No. 001-
40128) filed with the SEC un August 9, 2024).

Second Amendment to Credit agreement, dated as of June 26, 2024, by and armonyg BioTE Medical, LLC, BioTE
Holdings, LLC, other yuarantors party therein, the lenders party therein, and Truist Bank as the Administrative Agent
(incurporated by reference to Exhibit 10.6 To the Cumpany’s Quarterly Report on Form 10-Q (File No. 001-40128) filed
with the SEC on August 9, 2024).

Lease Agreement, dated as of Septermber 17, 2024, by and between ES 432-434 Industrial, LLC as Landlord and F.H.
Investments, Inc. d/b/a Asteria Health as Tenant (incorporated by reference to Exhibit 10.2 to the Company’s Quarterly
Report on Form 10-Q (File No. 001-40128) filed with the SEC on November 12, 2024).

Insider Trading Policy.

List of subsidiaries (incorporated by reference to Exhibit 21.1 of the Company’s Current Report on Form 8-K (File No.
001-40128) filed with the SEC on June 2, 2022).

Consent of Deloitte & Touche LLP.

Power of Attorney (included on signature page).

Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange
Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange
Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

biote Corp. Incentive Compensation Recoupment Policy (incorporated by reference to Exhibit 97.1 to the Company’s
Annual Report on Form 10-K filed on March 14, 2024).

Inline XBRL Instance Docurment — the instance docurment does not appear in the Interactive Data File because XBRL
tags are embedded within the Inline XBRL docurment.
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101.SCH Inline XBRL Taxonoumy Extension Scherma Document
104 Cover Page Interactive Data File (embedded within the Inline XBRL docurmerit)

* Filed herewith.
** Furnished herewith.
T Certain portions of this exhibit have been vimitted pursuant to Regulation S-K Item (601)(b)(10).

# Indicates managerment contract or compensatory plan or arrangerment.

Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

BIOTE CORP.

Date: March 13, 2026 By: /s/ Bret Christensen

Narme: Bret Christenisen
Title: Chief Executive Officer and Director
(Principal Executive Officer)

Date: March 13, 2026 By: /s/ Robert C. Peterson

Narme: Robert C. Peterson
Title:  Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

POWER OF ATTORNEY

Each person whose individual signature appears below hereby authorizes and appoints Bret Christensen and Robert C. Peterson,
and each of them, with full power of substitution and resubstitution and full power to act without the other, as his or her true and
lawful attorney-in-fact and agent to act in his or her name, place and stead and to execute in the name and un behalf of each person,
individually and in each capacity stated below, and to file any and all armendments to this report un Form 10-K, and to file the saine,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing, ratifying
and confirming all that said attorneys-in-fact and agents or any of themn or their or his substitute or substitutes may lawfully do or
cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Staterment has been signed below by
the following persons in the capacities and on the dates indicated.

Name Position Date
/s/ Bret Christensen Chief E_Xe‘(_;utive Of‘fi(,:er and Pirector March 13, 2026
Bret Christensen (Principal Executive Officer)
Chief Financial Officer

/s/ Robert C. Petersoun
Robert C. Peterson

(Principal Financial Officer and Principal March 13, 2026
Accounting Officer)

/s/ Marc D. Beer NOn-EX.ecutIVe Chairman and March 13, 2026
Marc D. Beer Chairman of the Board

/s/ Richard Barrera Director March 13, 2026
Richard Barrera

/sl Mark Cone Director March 13, 2026
Mark Cone

/s/ Andrew R. Heyer Director March 13, 2026

Andrew R. Heyer

/s/ Dana Jacoby

Director March 13, 2026
Dana Jacoby

/s/ Debra L. Morris Director March 13, 2026
Debra L. Morris
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the stuckholders and the Board of Directors of biote Corp.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of biote Corp. and subsidiaries (the "Coummipany™) as of December 31,
2025 and 2024, the related counsolidated staternents of operations and comprehensive incorne, stockholders' equity (deficit), and cash
flows, for the years then ended, and the related notes (collectively referred to as the "financial staterments"). In our opinion, the
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025 and 2024,
and the results of its operations and its cash flows for the years then ended, in conformity with accounting principles generally
accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the
Company's financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We cunducted our audits in accordance with the standards of the PCAOB. Thuse standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial staternents are free of material misstaternent, whether due to error or fraud.
The Company is not required to have, nor were we engaged to perform, an audit of its internal control vver financial reporting. As part
of our audits, we are required to obtain an understanding of internal control over financial reporting but not for the purpose of
expressing an opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no
such opinion.

Our audits included performing procedures 1o assess the risks of material misstaternent of the financial statements, whether due to
error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the financial staternents. Our audits also included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the financial staterments. We believe
that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Dallas, Texas
March 13, 2026

We have served as the Cumpany’s auditor since 2021.
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biote Corp.

CONSOLIDATED BALANCE SHEETS

(in thousands, except share armounts)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Inventory, net
Other current assets
Total current assets
Property and equipment, net
Capitalized software, net
Goodwill
Intangible assets, net
Operating lease right-uf-use assets
Deferred tax assets, net
Other non-current assets
Total assets

Liabilities and Stockholders’ Deficit
Current liabilities:
Accounts payable
Accrued expenses
Term loan, current
Deferred revenue, current
Earnout liabilities, current
Operating lease liabilities, current
Share repurchase liabilities, current
Total current liabilities
Term loan, net of current portion
Revolving loans
Deferred revenug, net of current portion
Operating lease liabilities, net of current portion
Share repurchase liabilities, net of current portion
Other nun-current liability
TRA liability
Earnout liabilities, net of current portion
Total liabilities
Commitments and contingenicies (See Note 19)
Stockholders’ Deficit
Preferred stock, $0.0001 par value, 10,000,000 shares authorized; no shares issued
or outstanding as of December 31, 2025 and 2024, respectively
Class A common stock, $0.0001 par value, 600,000,000 shares authorized;
32,300,867 and 33,073,277, shares issued, 30,713,367 and 31,485,777 shares
outstanding as of December 31, 2025 and 2024, respectively
Class V voting stock, $0.0001 par value, 100,000,000 shares authorized; 7,249,879
shares issued, 5,221,653 shares outstanding each as of December 31, 2025 and
2024, respectively
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Treasury stock, at cost
biote Courp.’s stockholders’ deficit
Noncontrolling interest
Total stockholders’ deficit
Total liabilities and stockholders’ deficit

The accompanying notes are an integral part of these consolidated financial statements.
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December 31,
2025

December 31,
2024

$ 24123 $ 39,342
6,868 7,631
19,064 14,845
4,615 6,309
54,670 68,127
10,753 6,973
4,525 3877
5,833 5,833
4,266 5,500
2,701 3,246
24,793 28,742
72 72
$ 107,613 § 122,370
$ 6826 $ 5,813
9,806 11,293
6,250 6,250
3,017 2,961
— 100
592 523
18,500 24,574
44,991 51,514
95,782 101,199
5,000 —
1,097 1,553
2,298 2,890
— 44,300
344 1,500
4,386 4,479
4,112 17,135
158,010 224,570
3 3
1 1
(49,549) (100,297)
(29) (35)
(8,965) (5,600)
(58,539) (105,928)
8,142 3,728
(50,397) (102,200)
$ 107613  $ 122,370




biote Corp.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(in thousands, except share and per share amounts)

Year Ended December 31,

2025 2024
Revenue:
Product revenue $ 186,924 $ 192,240
Service revenue 5,295 4,951
Total revenue 192,219 197,191
Cost of revenue
Cost of products 51,149 55,087
Cost of services 3,709 3,043
Cost of revenue 54,858 58,130
Selling, general and administrative 101,810 107,450
Income from operations 35,551 31,611
Other income (expense), net:
Interest expense, net (10,961) (11,001)
Gain (luss) from change in fair value of earnout liabilities 13,023 (19,605)
Other income (expense), net (29) 11
Total other income (expense), net 2,033 (30,595)
Income before provision for income taxes 37,584 1,016
Income tax expernse 5,987 970
Net income 31,597 46
Less: Net income (loss) attributable to noncontrolling interest 4,552 (3,111)
Net income attributable to biote Corp. stuckholders $ 27,045  $ 3,157
Other cumprehensive income (louss):
Foreign currency translation adjustments 6 (15)
Other cumprehensive income (luss) 6 (15)
Comprehensive income $ 31603 $ 31
Net incorme per commmon share
Basic $ 08 $ 0.09
Diluted $ 074 % 0.09
Weighted average common shares outstanding
Basic 31,283,245 34,270,809
Diluted 36,666,766 34,270,809

The accumpanying notes are an integral part of these consolidated financial staterments.
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biote Corp.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31,

2025 2024
Operating Activities
Net income $ 31597 % 46
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 3,670 3,574
Bad debt expense 1,721 1,490
Amuortization of debt issuance costs 833 819
Provision for obsolete inventory 2,023 503
Non-cash lease expense 545 815
Non-cash interest on share repurchase liability 3,184 2,620
Share-based compensation expernise 8,921 8,735
(Gain) loss from change in fair value of earnout liabilities (13,023) 19,605
Deferred incoume taxes 3,975 (2,898)
Charnges in uperating assets and liabilities:
Accounts receivable (958) (2,267)
Inventory (6,242) 3,714
Other assets 1,694 2,882
Accounts payable 1,013 1,545
Deferred revenue (400) 190
Accrued expenses (2,743) 4,632
Payments pursuant to TRA (93) —
Operating lease liabilities (523) (762)
Net cash provided by operating activities 35,194 45,243
Investing Activities
Purchases of property and eyuipment (5,015) (6,430)
Purchases of capitalized software (1,849) (526)
Acquisitions, net of cash acquired — (11,842)
Net cash used in investing activities (6,864) (18,798)
Financing Activities
Repurchases of Class A common stock (3,365) (5,599)
Borrowings on revolving loans 5,000 —
Principal repayments on term loan (6,250) (6,250)
Payments un repurchase liability (37,581) (62,162)
Proceeds from exercise of stock options 226 2,390
Issuance of stock under purchase plan 142 282
Distributions (1,727) (4,744)
Net cash used in financing activities (43,555) (76,083)
Effect of exchange rate changes on cash and cash equivalents 6 (22)
Net decrease in cash and cash equivalents (15,219) (49,660)
Cash and cash eguivalents at beginning of period 39,342 89,002
Cash and cash eyuivalents at end of period $ 24,123 3 39,342
Supplemental Disclosure of Cash Flow Information
Cash paid for interest $ 7877 $ 9,535
Cash paid for incommne taxes $ 2,752 % 2,593
Non-cash investing and financing activities
Capital expenditures and capitalized software included in accounts payable $ — 3 50
Shares issued to acquire Simpatra $ — 3 1,841

The accompanying notes are an integral part of these consolidated financial staterments.
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biote Corp.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENTATION

Description of Business—biote Corp. (inclusive of its consolidated subsidiaries, the “Company” or “Biote”) is a Delaware
incorpurated cumpany headquartered in Irving, Texas. The Company was founded in 2012 and trains physicians and nurse
practitioners in therapeutic wellness and hormone optimization using bioidentical hormone replacement pellet therapy in men and
women experiencing hormonal imbalance.

On May 26, 2022 (the “Closing Date”), BioTE Holdings, LLC (“Holdings,” inclusive of its direct and indirect subsidiaries, and as to
its members, the “Members™) completed a series of transactions (the “Business Combination”) with Haymaker Acquisition Corp. 111
(“Haymaker”), Haymaker Sponsor 11 LLC (the “Sponsor™), BioTE Management, LLC, Dr. Gary S. Donovitz, in his individual
capacity, and Teresa S. Weber, in her capacity as the Members’ representative (in such capacity, the “Members’ Representative”)
pursuant to the business combination agreement (the “Business Combination Agreement”) dated December 13, 2021 (the “Closing”).
As a result of the Business Combination, Haymaker was renamed “biote Corp.”

Basis of Presentation—The consolidated financial staterments have been prepared in accordance with accounting principles generally
accepted in the United States (“U.S. GAAP”). The cunsolidated finanicial staternents include the accounts of Biote and its subsidiaries.
All intercompany balances and transactions have been eliminated in consolidation. The Comparty recognizes noncontrolling interest
related to its less-tharni-wholly-ownied subsidiary as equity in the cunsolidated financial staterments separate from the parent entity’s
equity. The net income attributable to noncontrolling interest is included in net income in the consolidated statements of operations
and comprehensive income.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates—The preparation of financial staterments in conformity with U.S. GAAP requires managerment to make estimates
and assumptions that affect the amounts reported in the financial staterments and accompanying notes. The Comparny regularly
evaluates estimates and assurmptions used for, but not limited to, determining the collectability of accounts receivable, inventory
valuations, fair value of long-lived assets, goodwill valuations, contingent liability valuations and share-based compensation. The
Company bases its estimates and assurnptions on historical experience and on various other factors that it believes to be reasonable
under the circumnstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities
that are not readily apparent from other suurces. These estimates may change as new events occur and additional information is
obtained; therefore, actual results could differ from those estimates.

In the opinion of the Comparny, the accompanying consolidated financial staternents contain all adjustiments, consisting of only normal
recurring adjustments, necessary for a fair presentation of its financial position and its results of operations, changes in stockholders’
equity (deficit) and cash flows.

Business Combinations and Asset Acquisitions—The Company accounts for acquisitions in accordance with Accounting Standards
Codification (“ASC”), Business Combinations (“ASC 805”) as either a business combination or an asset acquisition. For business
combinations, the fair value of the purchase consideration is allocated to tangible and intangible assets acquired, liabilities assurmed
(including countingent consideration) and equity instruments issued based on their estimated fair values as of the acquisition date. The
excess of the fair value of the purchase consideration over the fair values of the identifiable assets and liabilities is recorded as
goodwill. Allocation of purchase consideration to identifiable assets and liabilities affects the amortization expense, as acyuired finite-
lived intangible assets are amortized over their useful life, whereas any indefinite-lived intangible assets, including goodwill, are not
amortized. During the measurement period, which is not to exceed one year from the acquisition date, the Company records
adjustments to the assets acquired and liabilities assurmed, with the corresponding offset to goodwill. Upon the coniclusion of the
measurement period, any subsequent adjustments are recorded to earnings. Acquisition-related expenses are recognized separately
from business cumbinations and are expensed as incurred.

Contingent counsideration is measured at fair value as of the acyuisition date using unobservable inputs. These inputs include the
estimated amount and timing of projected operational and financial information, the probability of achievement of performance
milestones or other agreed-upon events, and the risk-adjusted discount rate used to calculate the present value of the probability-
weighted projected financial information. Contingent liabilities are remeasured to fair value at each reporting date until the liability is
resulved. Changes in any of the inputs could result in a significant adjustment to the fair value.

The Company accounts for a transaction as an asset acyuisition when substantially all of the fair value of the gross assets acyuired is
concentrated in a single identifiable asset or group of similar identifiable assets, or otherwise does not meet the definition of a
business. Asset acquisition-related costs are capitalized as part of the assets or liabilities acquired.

Goodwill and Intangible Assets—The Comipany tests goodwill at the reporting unit level, which is defined as an operating segment
or one level below the uperating segment, for impairment annually on October 1st of each fiscal year or more frequently if events or
changes in circummstances would more likely than not reduce the fair value of the reporting unit below its carrying value. The
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Comparnty has une reporting unit subject to goodwill impairment testing. For the years ended December 31, 2025 and 2024 the
Company did not recognize any impairment charges on its goodwill.

The Company evaluates the recoverability of finite-lived intangible assets for possible impairment whenever events or circumstances
indicate that the carrying ammount of such assets miay not be recoverable. The evaluation of these intangible assets is performed at the
lowest level for which identifiable cash flows are largely independent of the cash flows of other assets and liabilities. Recuverability

of these assets is measured by a comparison of the carrying amounts to the future undiscounted cash flows the assets are expected to

generate from their use and eventual disposition. If such review indicates that the carrying amount of a finite-lived intangible asset is
not recoverable and the asset's fair value is less than the carrying amount, an impairment charge is recognized. The Company did not
recognize any impairment charges on its finite-lived intangible assets during the years ended December 31, 2025 and 2024.

The Company’s finite-lived intangible assets are amortized on a straight-line basis over the estimated useful lives of the assets. The
Company routinely reviews the remaining estimated useful lives of finite-lived intangible assets. If the Company determines there is a
change in the estimated useful life assumption for any asset, the remaining unamortized balance is amortized over the revised
estimated useful life.

As of December 31, 2025 and 2024, the Company did not have any indefinite-lived intangible assets.

Fair Value Measurements—The Compariy accounts for its earnout liabilities at fair value. Fair value is defined as an exit price,
representing the armount that would be received to sell an asset or paid to transfer a liability in an urderly transaction between market
participants at the measurermnent date. The three tier hierarchy for inputs used in measuring fair value, which prioritizes the inputs
based on the observability as of the measurement date, is as follows:

Level 1 — Quoted prices in active markets for identical assets or liabilities;
Level 2 - Observable inputs other than the quoted prices in active markets for identical assets and liabilities; and

Level 3 - Unobservable inputs for which there is little or no market data which require the Company to develop assumptions of
what market participants would use to price the asset or liability.

The Company’s financial instruments consist of accounts receivable, accounts payable, accrued expenses, and short- and long-term
debt. The carrying value of accounts receivable, accounts payable, accrued expenses and short-term debt are considered a reasonable
estimate of their fair value, due to the short-term maturity of these instrurments.

The Coumpany’s debt instrurments are carried at amortized cost in its consolidated balarnice sheets, which may differ from their
respective fair values. The fair values of the Company’s terin loan and revolving line of credit generally approximate their carrying
values. See Note 12 for further detail.

Cash—As uf Decermnber 31, 2025 and 2024, cash cunsisted primarily of checking and savings deposits. The Cormparny maintains
deposits with two financial institutions, which may at times exceed amounts covered by insurance provided by the U.S. Federal
Deposit Insurance Corporation (“FDIC”). The Company has not experienced any losses related to amounts in excess of FDIC limits.
The Company does not hold any cash equivalents, which would consist of highly liquid investments with original maturities of three
months or less at the time of purchase.

Accounts Receivable and Allowance for Doubtful Accounts—Accounts receivable is recorded net of allowances for doubtful
accounts. Accounts receivable primarily include amounts related to receivables from Biote-certified practitioners providing
therapeutic wellness and hormone optimization therapies to their patients and from the sale of Biote-branded dietary supplements. The
Company maintains an allowance for doubtful accounts and uses the roll-rate method to estimate current expected credit losses for its
accounts receivable population. Balances are written off against the allowarnice after managerment has exhausted all reasonable
collection efforts.

Bad debt expense is classified in selling, yeneral, and administrative expense in the consolidated statements of uperations and
cumprehensive incume. The Company generally does not require any security or cullateral to support its receivables. The following
table presents a rollforward of the allowance for doubtful accounts:

(in thousands)

As of December 31, 2023 $ (879)
Provisions charged to operating results (1,490)
Account write-off and recoveries 433

As of December 31, 2024 $ (1,936)
As of December 31, 2024 $ (1,936)
Provisions charged to operating results (1,721)
Account write-off and recoveries 567

As of December 31, 2025 $ (3,090)
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Inventory, net—Inventory is carried at the lower of cost ur et realizable value using the first-in, first-out (“FIFO”) method.
Inventory primarily consists of bioidentical hormone pellets and Biote-branded dietary supplements. Bioidentical hormone pellets
cuntain bioidentical testusterone ur estrogen used to achieve hormorne balance. Biote-branded dietary supplements are high-yrade
vitamins used to enhance horimone therapy. The Company reviews its inventory balances and writes down its inventory for estimated
obsolescernice ur excess inventory equal to the difference between the cost of inventury and the estimated net realizable value based
upon assumptions about future demand and market conditions. Inventory write-downs are recorded within cost of products in the
consolidated statements of operations and comprehensive income. As of December 31, 2025 and 2024 the Company’s reserve for
obsolete and expired inventory was $3.5 million and $1.8 million, respectively. See Note 5 for further details.

Other Current Assets—Total other current assets consisted of the following:

December 31, December 31,
(in thousands) 2025 2024
Prepaid expenses $ 3,441 $ 3,322
Advances 355 2,805
Income tax receivable 809 71
Other assets 10 111
Total other current assets $ 4615 $ 6,309

Prepaid expenses include software and technology licensing agreements, insurance premiums and other advance payments for services
to be received over the next 12 months. Advances are comprised of deposit payments to vendors for inventory purchase orders to be
received in the next 12 months. Other assets consist of interest earned, but not received, on the Company’s money market account.
Interest earned on the money market account of $0.9 million and $2.0 million for the years ended December 31, 2025 and 2024,
respectively, was included in interest expense, net in the Company’s consolidated statements of operations and comprehensive
income.

Pruperty and Equipment, Net—Property and equipment are stated at cost less accurnulated depreciation. Depreciation is calculated
using the straight-line method over the estimated useful lives of the assets or the remaining lease terim, whichever is shorter, and is
recorded in selling, general, and administrative expense and cost of products in the consolidated statements of operations and
cumprehensive incume. The estimated useful lives of property and eguipment and amortization period of uperating right of use assets
are as follows:

Trocars 5 years

Leasehold improvements Lesser of estimated useful life or remaining lease term
Office equipment 5 years

Compounding eguipment 5-10 years

Computer software 3-5 years

Furniture and fixtures 5-7 years

Computer equipment 3-5 years

See Note 6 for further details.

Capitalized Software, Net—Capitalization of costs related to internally developed software begins when the preliminary project
stage is completed and it is probable that the project will be cumpleted and used for its intended function. Once an application has
reached the development stage, internal and external costs, if direct and incremental, are capitalized until the software is substantially
complete and ready for its intended use. Capitalization ceases upon completion of all substantial testing. The Company also capitalizes
costs related to specific upgrades and enhancements when it is probable the expenditures will result in additional features and
functionality. Maintenance costs are expensed as incurred. Internal use suftware is amortized on a straight-line basis over its estimated
useful life, generally three to five years, and is recorded in selling, general, and administrative expense in the consolidated staterments
of uperations and comprehensive incume. See Note 7 for further details.

Impairment of Long-Lived Assets—Long-lived assets, such as pruperty and equipment, capitalized suftware and vperating right-of-
use assets, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset
may not be recoverable compared to the future undiscounted cash flows expected to result from the use and eventual disposition of the
asset. The amount of impairment loss, if any, is measured as the difference between the carrying value of the asset and its estimated
fair value. Fair value is determined through various valuation techniques, including discounted cash flow models, quoted market
values, and third-party independent appraisals, as considered necessary. No impairment charges were recorded during the years ended
December 31, 2025 and 2024.

Leases—At the inception of an arrangement, the Company determines whether the arrangerment is or contains a lease based on the
unique facts and circumstances present in the arrangement including the use of an identified asset(s) and the Company’s cuntrol over
the use of that identified asset. The Company elected to not recognize leases with a lease term of one year or less on its balance sheet.
Leases with a terim greater than one year are recognized on the balance sheets as right-uf-use (“ROU”) assets and current and non-
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current lease liabilities, as applicable, at the commencement date based on the present value of the remaining lease payments. As of
Decermber 31, 2025 and 2024, the Company did not have any financing leases.

Operating lease costs are recognized on a straight-line basis over the terim of the lease. Variable lease custs are expensed as incurred
and included in selling, yeneral, and administrative expense in the consolidated statements of uperations and comprehensive incume.
Certain adjustiments to the ROU asset miay be required for items such as incentives, prepaid lease payments, or initial direct costs.
When an option to extend the lease exists, a determination is made whether that option is reasonably certain of exercise based on
econormic factors present at the measurement date and as circumstances may change.

As the rates implicit in the Company’s leases have not historically been readily determinable, the Company utilizes the appropriate
incremental borrowing rate, which is the rate the Company would incur to borrow on a collateralized basis over a similar term and
armount equal to the lease payments in a similar economic environment over the lease term. To estimate the incremental borrowing
rate, a credit rating applicable to the Compary is estimated using a synthetic credit rating analysis since the Company does not
currently have a rating agency-based credit rating.

In accurdance with ASC 842, cuntracts cuntaining a lease should be split into three categories: lease cumponents, non-lease
cumponents, and activities or costs that do not transfer a distinct good or service (“non-components”). The fixed and in-substarice
fixed contract consideration (including any consideration related to non-components) must be allocated, based un the respective
relative fair values, to the lease components and non-lease components.

Entities may elect not to separate lease and non-lease cuimponents. Accordingly, entities making this election would account for each
lease component and related non-lease component together as a single lease component. The Company has elected to account for lease
and non-lease components together as a single lease component for all underlying assets and allocate all of the contract consideration
to the lease component only. See Note 15 for further details.

Incume Taxes—The Company accounts for income taxes under the asset and liability method pursuant to ASC 740, Incuiie Taxes.
Under this method, the Company recognizes deferred tax assets and liabilities for the future tax cunsequernices attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases and
operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply
to taxable incume in the years in which thuse temporary differences are expected to be recovered or settled. The effect on deferred tax
assets and liabilities of a change in tax rates is recognized in income In the period that includes the enactment date. A valuation
allowarnice is established when it is more likely than not that the deferred tax asset will not be realized.

The Company records uncertain tax positions on the basis of a two-step process in which (1) the Company deterimines whether it is
more likely than not that the tax positions will be sustained on the basis of the technical merits of the position and (2) for thuse tax
positions that meet the more-likely-than-not recognition threshold, the Company recognizes the largest amount of tax benefit that is
more than 50 percent likely to be realized upon ultimate settlerment with the related tax authority.

Interest and penalties related to unrecognized tax benefits are included in incume tax expense in the consolidated statements of
operations and comprehensive income. As of December 31, 2025 and 2024, no accrued interest or penalties are included on the
consolidated balance sheets. See Note 16 for further details.

Debt Issuance Costs—The Cormipany accounts for costs incurred in connection with the issuance of long-terin debt as a direct
reduction of the debt. These custs are amortized over the life of the associated debt, using the effective interest imethod, and are
included as a component of interest expense, net in the Company’s consolidated statements of operations and comprehensive income.

Share Repurchase Liabilities—Share repurchase liabilities were the result of settlements with former shareholders. These liabilities
were accounted for as forward share repurchase contracts. The forward share repurchase liabilities were initially measured at the
present value of the settlement amounts discounted at the rate implicit at inception and subsequently remeasured using the effective
interest rate method. Changes in the carrying amounts of the forward share repurchase liabilities are recorded in interest expense, net
in the consolidated statements of operations and comprehensive income. The reduction of Class A common stock outstanding was
recorded at the inception of the forward share repurchase contracts and factored into the calculation of weighted average shares
outstanding at that time.

During the year ended December 31, 2025, the Company repurchased approximately 5.5 million shares of its Class V voting stock for
$25.1 million, pursuant to settlement agreements with certain former shareholders, and reduced its share repurchase liabilities by the
sarre armount.

On November 3, 2025, the Comipany executed an amendment to that certain settlement agreement with Gary S. Donovitz, pursuart to
which the Company agreed to repurchase the remaining 6.1 million shares of Dr. Donovitz’s Class V voting stock for a lump sum
payrment of $18.5 million in counsideration for the full satisfaction of the Cumpany’s remaining payment obligations under the
settlement agreement. As a result, the Company reduced its forward share repurchase liability in the fourth quarter of 2025 by
approximately $9.9 million with an offset to additional paid-in capital. As of December 31, 2025, the fair value of the related forward
repurchase liability was $18.5 million and was included in share repurchase liabilities, current, in the December 31, 2025 cunsolidated
balance sheet. The Comipany fully repaid its obligation under this ammendment on January 2, 2026. See Note 19 and Note 23 for
additional information.
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On September 26, 2025, the Comparny executed an amendment to that certain settlement agreement with Marci M. Donovitz (the
“Amended Settlement Agreement”), pursuant to which the Company agreed to repurchase the remaining 2.8 million shares of Ms.
Donovitz’s Class V voting stock for a lump sum payment of $12.5 million in consideration for the full satisfaction of the Company’s
remaining obligations under the settlement agreement. As a result, the Company reduced its forward share repurchase liability by $6.1
million, with an offset to additional paid-in capital. The Company fully repaid its obligation under this amendment on October 6,
2025.

Earnout Liabilities—The Company’s earnout liability related to the Business Combination Agreement was valued using a Monte-
Carlo simulation in order to simulate the future path of its stock price over the earnout period. The significant assumptions used in this
valuation include the Company’s stock price, volatility and the drift rate. See Note 11 for further detail.

The earnout liability related to the acquisition of Simpatra (as defined herein) was valued using a Monte Carlo simulation in urder to
project the future path of Simpatra’s revenue and the Company’s stock price vver the earnout period. The significant assumptions used
in the Simpatra valuation include the Cumpany’s stuck price, the risk free rate, equity and revenue volatilities, & revenue discount rate
and a correlation factor.

The carrying armount of the liabilities may fluctuate significantly and actual amounts paid may be materially different from the
liabilities” estimated value.

Revenue Recognition—The Company accounts for revenue in accordance with FASB, ASU No. 2014-09, Revenue frum Contracts
with Custuiniers, as amended, (Topic 606). Revenue is measured based on the consideration specified in a contract with a custorner.
The Company recognizes revenue when it satisfies a performance obligation by transferring control of a product or service 10 a
custorner.

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

Shipping and handling costs assuciated with outbound freight after control of & product has transferred to a custumer are accounted for
as fulfillment costs and are included in cust of products in the consolidated staternents of vperations and comprehensive incume.
Shipping and handling costs billed to custurmers are cunsidered part of the transaction price and are recugnized as revenue with the
underlying product sales for Biote-branded dietary supplements and trocars.

The following is a description of the principal contract activities, disaggregated by contract type, from which the Company generates
its revenue.

The Biote Method

The Company generates revenues through standard service agreements with custormers who participate in the Biote Method. The Biote
Method is a bioidentical hormone replacement therapy which has been developed as a treatment designed to alleviate hormone
imbalances. Under this agreement, the Company provides a bundle of goods and services to customers, including initial training to
medical practitioners, bioidentical hormone pellets and software tools used for inventory management and dosing, and ongoing
practice development and marketing support services, which includes a license to use the Cumpany’s trademarks and trade names in
the customer’s marketing materials. The initial contract term is three years, and customers have the option to renew for additional une-
year periods.

For the bundled goods and services, the Company accounts for individual products and services separately if they are distinct, i.e., if a
product or service is separately identifiable from other items in the bundled package and if a customer can benefit from it on its own or
with other resources that are readily available to the customer. The Company has identified three distinct obligations in its standard
service agreement: initial training, pellet procedures (including sales of bioidentical hormone pellets, use of inventory management
software to monitor pellet inventory, and use of the Company’s blood dosing website to determine the appropriate pellets to use in
each procedure), contract-term services (including ongoing practice development and marketing support, options to receive reusable
trocars, and the right to use the reusable trocars through the term of the contract, if the option is exercised). The third obligation
includes a cumbined lease/nonlease component for which the Company has adopted the practical expedient within ASC 842 which
allows lessurs to combine lease and non-lease components that have the same pattern of transfer to the customer-lessee and account
for the cumbined coumponent under the guidance relevant to the predominant portion of the component. By applying this expedient,
the Comipany applies Topic 606 to the cumbined component.

The cunsideration in the contract is allocated between separate products and services in the bundle based on the stand-alune selling
prices of each good and service. The stand-alune selling prices are deterimined based un the prices at which the Comparniy separately
sells the initial training and the pellet procedures. Judgment is required to determine the standalone selling price for each distinct
performance obligation. For items that are not sold separately and for which the Company has not established a standalone selling
price, the Company allocates consideration based on the residual approach.

The Company recognizes revenue for initial training over time as the customer completes the training. Training sessions generally
occur over the course of 2-3 consecutive days at or near the time of contract inception. The customer is charged an initial fixed-rate
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fee for this training. Custumers pay in full for the initial training at the time of contract inception. The standalone selling price of these
services is based un the lowest price offered by the Company for the services.

The Company recognizes revenue for pellet procedures at the point in time the procedures are performed by the practitioner, which is
whern control of the pellets transfers to the customer. Consideration for these services is in the forin of a management fee assessed for
each prucedure performed, which includes a volume-based tiered pricing schedule. The standalone selling price for these services
requires judgment and is estimated based on the Company’s historical experience with prices offered to similar customers throughout
the initial term of the contract. Billings in excess of the standalone selling price constitute a premium charged to customers early in a
relationship and are deferred and recognized when or as the remaining goods and services are transferred to the customer. Fees are
billed and paid un a semimonthly basis.

The Company recognizes revenue for contract-term services on a straight-line basis over the initial term of the contract, which aligns
with the Cumpany’s satisfaction of the performance obligation. The Company allocates the residual consideration to this performarnice
obligation, which is cunsistent with the allocation objective.

Biote-Branded Dietary Suppleinents

Biote-branded dietary supplements are supplements that may be used to address hormone, vitamin, and physiological deficiencies that
regularly manifest in an aging population. The Company recugnizes revenue for these, net of any discounts given, when control
transfers to the custormer, which is generally the point of shipment from the Cumpany’s distributors, including Amazon. Products are
billed at standalonie selling prices for the dietary supplements and invoiced at shipment.

Dispusable Trocars

Disposable Trocars are surgical instruments intended for use by Biote-certified practitioners. These instruments are used to implant the
bioidentical hormone pellets into the customers’ patients. The Company recognizes revenue at the time control transfers, which is
generally the point of shipment from the distributor. Products are billed at the standalone selling price for the trocars and invoiced at
shipment.

See Note 4 for revenue disaggregated by the nature of the product or service and by geography.

As of December 31, 2025 and 2024, the Company allocated $0.2 million and $0.02 million respectively, of cunsideration to the
unsatisfied initial training obligations, and $2.2 million and $2.8 million, respectively, of consideration to the unsatisfied contract-term
service obligations provided to the Biote Method custormiers.

Consideration allocated to initial training due to deposits paid upfront is presented within deferred revenue in the cunsolidated balance
sheets and is expected to be recugnized as revenue within one year, as the training is complete. Consideration allocated to contract-
terin services is presented within deferred revenue and deferred revenue, long-terin for the amounts expected to be recognized within
one year and longer than one year, respectively. As of December 31, 2025 and 2024 the amount of consideration allocated to contract-
term services presented within deferred revenue was $1.5 million and $1.7 million, respectively, and the amount presented within
deferred revenue, net of current portion was $0.7 million and $1.1 million, respectively.

The consideration allocated to the premiums within the management fee for pellet procedures is presented within deferred revenue
current and deferred revenue, net of current portion for amounts expected to be recognized within one year and longer than one year,
respectively. As of December 31, 2025 and 2024 the amount of these premiums within deferred revenue was $1.4 million and $1.2
million, respectively, and the amount within deferred revenue, net of current portion was $0.4 million and $0.5 million, respectively.

The Company has also elected the practical expedient in ASC 606 to not disclose consideration allocated to contracts with an original
term of une year or less, which includes contracts for point-in-time sales of dietary supplements, dispusable trocars, and pellet
procedures. Pellet procedures are included in the Company’s Biote Method service agreement, which has a three-year stated term, but
as revenues are recognized at a point in time, there are no minimuim purchase volumes, and the contract allows for cancellation with
ninety days’ notice from the custormer, there are no pellet procedure obligations that are satisfied over a period yreater than one year.

Contract Assets and Liabilities

Customer receivables are made up of consideration to which the Company has an unconditional right to payment, regardless of
whether the Company has satisfied the performance obligations in the contract. All customer receivables are presented within accounts
receivable, net in the consolidated balance sheets.

Contract assets are the Comparny’s right to consideration for goods or services that the entity has transferred to the custormer when that
right is conditioned on sumething other than the passage of time. As of December 31, 2025 and 2024 the Company did not have any
contract assets.

Contract liabilities are the Company’s ubligation to transfer goods or services to a custormer for which the Company has received
consideration or has an unconditional right to receive consideration. The Company’s contract liabilities include deposits for initial
training and contract-terim services paid in advance which have not been recognized as revenue during the period. Contract liabilities
are presented within deferred revenue and deferred revenue, net of current portion in the consolidated balance sheets. Contract
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liabilities are classified as current liabilities for the amount of revenue that the Comipany expects to recugnize within one year of the
reporting date.

Changes in contract liabilities between each period are attributable to fees paid by new custurmers, revenue recognized for cumpleted
training, and revenue recognized for the Cumparny’s over-time satisfaction of contract-terin services. See Note 4 for a reconciliation of
the beginning and ending contract liabilities.

The Company does not have a history of material returns or refunds, and generally does not offer warranties or guarantees for any
products or services. Expected returns and refunds are recorded as a reduction of revenue. For each of the years ended December 31,
2025 and 2024, the Company had returns of $0.4 million.

Cost of Revernue—Cuost of services primarily consist of the costs incurred to deliver training to Biote Method customers. Cost of
products includes the cost of pellets purchased from compounding pharmacies and used by customers of the Biote Method, the cost of
trocars and dietary supplements purchased from manufacturing facilities or third-party co-packers, and the shipping and handling costs
incurred to deliver these products to the customers.

Advertising—Advertising expenses include costs incurred to market the Company’s products through digital and traditional
marketing channels, such as on third-party websites, television and print media. Advertising expenses alsv include costs related to
certain marketing events and public relations and marketing agency fees. For each of the years ended December 31, 2025 and 2024
advertising costs were $5.9 million. Advertising custs are expensed as incurred and included in selling, general and administrative
expense in the consolidated staternents of uperations and comprehensive incurne.

Selling, General, and Administrative—Selling, general, and administrative expense consists primarily of software licensing and
maintenance and the cost of employees who engage in corporate functions, such as finance and accounting, information technology,
human resources, legal, and executive management. Selling, general, and administrative expense also includes rent occupancy costs,
office expenses, recruiting expenses, entertainment allocations, depreciation and amortization, other general overhead costs, insurance
premiums, professional service fees, research and development, and costs related to regulatory and litigation matters.

Defined Contribution Retirerment Plan—Effective January 1, 2021, the Company offers participation in the BioTE Medical, LLC
401(K) Plan (the “401(k) Plan™), a defined contribution plan providing retirement benefits to eligible employees. Eligible employees
may contribute & portion of their annual compensation to the 401(k) Plarn, subject to the maximurm annual amounts as set periodically
by the IRS. The Company makes a safe harbor, non-elective contribution to the 401(k) Plan equal to 3% of each participant’s eligible
cuimpensation. Safe harbor contributions vest immediately for each participarnt.

The Company made safe harbor contributions under the 401(k) Plan of $0.9 million during each of the years ended December 31,
2025 and 2024, respectively. Safe harbor contributions are presented within selling, general and administrative expense in the
consolidated statements of operations and comprehensive income.

Share-Based Compensation—The Company accounts for share-based compensation in accordance with ASC Topic 718,
Compensation — Stuck Compensation (“ASC 718”) for stock options and restricted stock units (“RSUs”) granted to employees and
non-employee directors and for awards granted under its employee stock purchase plan (“ESPP”). The Company calculates the fair
value of stock options and ESPP awards on the date of grant using the Black-Scholes option-pricing model. The Black-Scholes option-
pricing model requires the Company to make a number of assurnptions, including the expected volatility, expected term, risk-free
interest rate and expected dividends. The Company evaluates the assumptions used to value option awards upon each grant of stock
options. RSU awards are measured at fair value based on the closing price of the Cumpany’s Class A common stuck on the date of
grant. Share-based cumpensation expense is recognized on a straight-line basis over the requisite service period, which is generally
four years for options, une year for RSUs and six months for ESPP awards. Forfeitures are recognized as they uccur. See Note 14 for
further details.

Commissions—Cuommissions cunsist primarily of fees paid to the Cumpany’s internal sales force. Commissions paid to the
Company’s internal sales forces relate to market support and development activities undertaken to drive channel sales through existing
customers and are not considered incremental costs to obtain a customer contract. For the years ended December 31, 2025 and 2024
expenses incurred for this commission program was $5.9 million and $6.3 million, respectively.

Concentrations—Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash,
accounts receivable, credit agreements, and inventory purchases. The Company’s cash balances exceed those that are federally
insured. To date, the Company has not recognized any losses caused by uninsured balances.

As of December 31, 2025 and 2024, 100% of the Cumpany’s outstanding debt and available line of credit was from one lender. A
failure of the counterparty to perform could result in the loss of access to the available borrowing capacity under the line of credit.

Inventory purchases from four vendors totaled 75.8% and 82.7% for the years ended Decemiber 31, 2025 and 2024, respectively. Due
1o the nature of the markets and availability of alternative suppliers, the Company does not believe the loss of any une vendor would
have a material adverse impact on the Cumpany’s financial position, results of operations or cash flows for any significant period of
time.
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Significant custormers are those which represent more than 10% of the Company’s total revenue or gross accounts receivable balance.
The Company did not have any customers that accounted for 10% or more of total revenues for the years ended December 31, 2025
and 2024. The Comparniy did not have any customers that accounted for more than 10% of its outstanding gruss accounts receivable as
of December 31, 2025 and 2024.

Recently Adopted Accounting Pronouncements—In Decermber 2023, the FASB issued ASU 2023-09, Incurie Taxes (Topic 740):
Improvements to Incuime Tax Disclosures (“ASU 2023-097), which expands annual disclosures in an entity’s income tax rate
reconciliation table and requires annual disclosures regarding cash taxes paid both in the U.S. (federal and state) and foreign
jurisdictions. The amendments to this ASU are effective for annual periods beginning after December 15, 2024. The Company
adopted this standard on a prospective basis and it did not have a material impact on its consolidated financial staternents and related
disclosures.

Recent Accounting Pronouncerments Not Yet Adopted—In December 2025, the FASB issued ASU 2025-11, Interim Reporting
(Topic 270). Narrow-Scope Improvements (“ASU 2025-11"), which is intended to improve the navigability of the guidance in ASC
270 and clarify when it applies. ASU 2025-11 also adds lists to ASC 270 of the interim disclosures required by all other codification
topics, and establishes a principle under which an entity must disclose events since the end of the last annual reporting period that
have a material impact on the entity. ASU 2025-11 is effective for annual reporting periods beginning after December 15, 2027. The
Company is assessing the effect of this update on its consolidated financial statements and related disclosures.

In Septermber 2025, the FASB issued ASU 2025-06, Intangibles—Goodwill and Other—Internal-Use Sofiware (Subtopic 650-40):
Targeted Improvements 1o the Accounting for Internal-Use Sofiware (“ASU 2025-06"), which modernizes the accounting for internal-
use software costs by removing all references to prescriptive and sequential software development stages. Under this guidance,
capitalization of eligible costs begins when management has authorized and committed to funding the software project and it is
probable the project will be completed and the software will be used for the function intended. ASU 2025-06 is effective for annual
reporting periods beginning after December 15, 2027, using a prospective approach, modified transition approach for in-process
projects or a retrospective approach. Early adoption is permitted. The Company is assessing the effect of this update on its
consolidated financial statements and related disclosures.

In November 2024, the FASB issued ASU 2024-03, Incuime Stateinent— Reporting Comprehensive Incuine—Expense Disaggregation
Disclosures (Subtopic 220-40): Disaggregation of Incume Statement Expenses (“ASU 2024-03”), which improves financial reporting
by requiring disclosure of additional information about certain costs and expenses in the notes to the interim and annual financial
statements. The armendments in this ASU are applied either prospectively to financial staterments issued after the effective date ur
retrospectively to any or all prior periods presented in the financial staterments. ASU 2024-03 is effective for annual reporting periods
beginning after December 15, 2026, and interim reporting periods beginning after December 15, 2027. Early adoption is permitted.
The Company is assessing the effect of this update on its consolidated financial statements and related disclosures.

3. ACQUISITIONS

F.H. Investments

On March 18, 2024, the Comipany acquired F.H. Investments Inc. (“Asteria Health™), a privately held 503B manufacturer of
compounded bioidentical hormones. The total consideration of $9.0 million consisted of $8.5 million in cash payments and an
additional $0.5 million cash earnout payment that was contingent on meeting certain operating metrics. The Company determined that
the uperating metrics set forth in the purchase agreement were met during the second quarter of 2024 and a cash payment of $0.5
million was made to the former owners of Asteria Health in May 2024.
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The Company accounted for this transaction as a business combination. On March 18, 2025, the Comipany finalized its purchase price
allocation. The following table presents the final purchase price allocation to assets acquired and liabilities assumed in the purchase of
Asteria Health.

Preliminary Purchase Price

(in thousands) Allocation Measurement Period Adjustiments Final Purchase Price Allocation
Accounts receivable $ 27 % — 3 27
Inventory 1,722 — 1,722
Other current assets 29 9 38
Custormier relationships 1,290 50 1,340
Non-compete 220 10 230
Trade name 80 — 80
Property and equipment 321 (255) 66
Operating lease right-of-use assets 405 — 405
Accounts payable (63) — (63)
Accrued expenses (297) — (297)
Operating lease liabilities, current (75) — (75)
Operating lease liabilities, net of
current portion (330) — (330)
Total identifiable net assets 3,329 (186) 3,143
Total cash consideration 8,354 122 8,476
Earnout liability, current 500 — 500
Goodwill $ 5525 $ 308 3 5,833

The excess of the total consideration over the identifiable net assets acquired was allocated to goodwill. None of the goodwill is
deductible for tax purpuses. Goodwill is not amortized but is subject to an annual impairment test using a fair-value approach. The
Comparny has elected to test goodwill for impairment on October 1 each year.

The identifiable intangible assets included customer relationships, a non-compete agreement and a trade name. The customer
relationships were valued using the multi-period excess earnings method (“MPEEM”). The MPEEM isolates the cash flows that can
be assuciated with the existing customer relationships and measures fair value by discounting the cash flows to present value. The
non-coumpetition agreement was valued using the with-and-without method. Under this method, the debt-free net cash flow of Asteria
Health under & scenario in which the covenantor does not compete with Asteria Health was compared with the debt-free net cash flow
of Asteria Health under a scenario in which the covenantor competes with Asteria Health. The difference in debt-free net cash flow
between the two scenarios was then adjusted to account for the probability that the covenantor would successfully compete with
Asteria Health absent the non-competition agreement. The relief-from-royalty method was utilized to value the trade name. The relief-
from-royalty method is a form of discounted cash flow analysis that is predicated upon the economic benefits provided to the owner of
the intangible asset. The theoretical underpinning of the methodology is that if the intangible asset being valued were not owned by its
user, then the user would have to pay the owner a royalty for the right to use the asset. The royalty is generally based upon a
percentage of revenue and is a function of the right being granted and a variety of economic factors. The fair value measurements
were primarily based on significant inputs that are not observable in the market and, thus, are classified in Level 3 of the fair value
hierarchy.

The Company determined that the carrying value of the cash earnout payment is a reasonable estimate of its fair value, due to the
short-term period over which the cash earnout is expected to be earned. In determining the estimated fair value of the cash earnout
payiment, the Company made certain judgments, estimates and assumptions, the most significant of which was the expected period
over which the specified metric would be achieved. Contingent payments are classified in Level 3 of the fair value hierarchy.

Costs incurred to purchase Asteria Health have been and will be recugnized as expenses in the period in which the costs are incurred.
During the year ended December 31, 2024, the Company incurred $0.4 million in acquisition-related costs, consisting primarily of
legal and consulting costs and were included in selling, general and administrative expense in the consolidated statement of operations
and comprehensive income. For the year ended December 31, 2025, cost incurred related to the acquisition of Asteria Health were not
material.

Simpatra, LLC

On January 2, 2024, the Company executed an asset purchase agreement with Simpatra, LLC (“Simpatra™) to purchase certain
intellectual property and intellectual property rights. As consideration, the Company paid $1.5 million in cash payments and 389,105
shares of the Company’s Class A cormmon stock, of which 97,276 shares were being held for a period of approximately 15 months,
pursuarnt to the asset purchase agreement, to cuver certain representations and warranties. These remaining shares were issued during
the second quarter of 2025. Additionally, the agreement provides for a future earnout payment of 194,553 shares of the Cumpany’s
Class A commuorn stock uporn achieving certain financial targets over a four-year period. The fair value of future earnout payment on
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the acquisition date was approximately $0.3 million, which is included in the total consideration. The Company accounted for the
acquisition of Simpatra as an asset purchase.

The identifiable intangible assets included developed technology, custumer relationships, and a trade name. The developed technolugy
was valued using the MPEEM. The MPEEM isolates the cash flows that can be associated with the existing technolugy and measures
fair value by discounting the cash flows to present value. The custumer relationships were valued using the distributor miethod, a
variant of the MPEEM that relies upon market-based distributor data or other appropriate market inputs to value existing customer
relationships. The distributor method may also be viewed as a profit-split method, in which function-specific profit is allocated to the
identified assets. The underlying theory is that a business is comprised of various functional components (such as manufacturing,
distribution, and intellectual property) and that, if available, market-based data may be used to reasonably isolate the revenue,
garnings, and cash flow related to these functional areas. Using distributor inputs assists with isolating cash flow attributable to the
customer-related assets. The distributor method uses market-based data to support the selection of profitability and other inputs related
to custurmer-related activities. The relief-from-royalty method was utilized to value the trade name. The relief-from-royalty method is
a form of discounted cash flow analysis that is predicated upon the economic benefits provided to the owner of the intangible asset.
The theoretical underpinning of the methodolugy is that if the intangible asset being valued were not ownied by its user, then the user
would have to pay the owrier a royalty for the right to use the asset. The royalty is generally based upon a percentage of revenue and is
a function of the right being granted and a variety of econoinic factors. The fair value measurements were primarily based o
significant inputs that are not observable in the market and, thus, are classified in Level 3 of the fair value hierarchy.

The future earnout payment was valued using a Monte Carlo simulation in order to project the future path of Simpatra’s revenue and
the Company’s stock price over the earnout period. In determining the estimated fair value of the future earnout payment, the
Company made certain judgments, estimates and assumptions, the most significant of which were the revenue volatility, the revenue
discount rate, the correlation factor of revenue to the Company’s equity, the Company’s stock price, the equity volatility and the risk
free rate of return. The future earnout payment is classified in Level 3 of the fair value hierarchy.

BioSana ID LLC

On January 29, 2024, the Company executed an asset purchase agreement with BioSana ID LLC (“BioSana”) to purchase certain
assets for cash consideration of $0.7 million. Additionally, the agreement provides for a future earnout payment of up to $0.1 million
upon the achievement of certain operating metrics. The Company recorded a customer relationship intangible asset of $0.8 million
related to this acquisition.

4. REVENUE RECOGNITION

Revenue recognized for each revenue strearm was as follows:

Year Ended December 31,

(in thuusands) 2025 2024
Pellet procedures $ 137,038 $ 150,329
Dietary supplements 42,884 36,018
Dispusable trocars 4,852 4,345
Shippiny fees and other 2,150 1,548
Product revenue 186,924 192,240
Training 1,076 1,456
Contract-term services 1,362 1,226
Other 2,857 2,269
Service revenue 5,295 4,951
Total revenue $ 192,219 $ 197,191

Revenue recognized by geographic region was as follows:

Year Ended December 31,

(in thousands) 2025 2024
United States $ 185,924 $ 191,221
All other 1,000 1,019
Product revenue 186,924 192,240
United States 5,295 4,950
All other — 1
Total revenue $ 192,219 $ 197,191
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Significant changes in contract liability balances were as follows:
Year Ended Decermber 31,

2025 2024
Deferred Deferred

Description of change Deferred Revenue, Deferred Revenue,
(in thousands) Revenue Long-term Revenue Long-term
Revenue recognized that was included in the contract liability
balance at the beginning of the period $ (2,772) $ — 3 (1,933) $ —
Increases due to cash received, excluding amounts recognized as
revenue during the period 1,773 801 1,934 947
Transfers between current and non-current liabilities due to the
expected revenue recognition period 1,280 (1,280) 1,051 (1,051)

Total increase (decrease) in contract liabilities $ 281 3 (479) $ 1,052 $ (104)

Consideration allocated to initial training due to deposits paid upfront is presented within deferred revenue in the cunsolidated balance
sheets and is expected to be recugnized as revenue within one year as the training is performed. Consideration allocated to contract-
termn services is presented within deferred revenue and deferred revenue, net of current portion for the armounts expected to be
recognized within one year and longer than one year, respectively.

Consideration allocated to the premiumns within the management fee for pellet procedures is presented within deferred revenue current
and deferred revenue, net of current portion for amounts expected to be recognized within one year and longer than one year,
respectively.

Consideration allocated to performance obligations were as follows:;

December 31, December 31,
(in thousands) 2025 2024
Unsatisfied training obligations — Current $ 158  $ 16
Unsatisfied contract-terim services — Current 1,471 1,704
Unsatisfied contract-term services — Long-term 745 1,054
Total allocated to unsatisfied contract-term services 2,216 2,758
Unsatisfied pellet procedures — Current 1,388 1,241
Unsatisfied pellet procedures — Long-term 352 499
Total allocated to unsatisfied pellet procedures 1,740 1,740

Total deferred revenue — Current $ 3,017 $ 2,961

Total deferred revenue — Long-term $ 1,097 $ 1,553
5. INVENTORY, NET
The cumponents of inventory, net were as follows:

December 31, December 31,

(in thousands) 2025 2024
Product inventory — Pellets $ 6,694 $ 7,168
Pellets in process 1,524 295
Raw materials 556 1,051
Less: Obsulete and expired pellet allowance (3,153) (1,690)

Pellet inventory, net 5,621 6,824
Product inventory — Dietary supplements 10,085 8,121
Raw materials 3,723 —
Less: Obsulete and expired dietary supplement allowance (365) (100)

Dietary supplement inventory, net 13,443 8,021

Inventory, net $ 19,064 $ 14,845

On January 26, 2026, the Company announced its subsidiary, Asteria Health, issued a voluntary recall of specific lots of hormone
pellets shipped by Asteria Health between May 20, 2025 and January 19, 2026 due to the potential presence of metal particulate
matter. The Company evaluated its pellet inventory on hand as of the date of the recall, and determined the pellet inventory lots
impacted by the recall were impaired as of Decemnber 31, 2025. As a result, the Company recorded an impairment charge of $1.3
million to write-down the impacted pellet inventory to net realizable value, which is reflected in cost of products in the consolidated
statement of operations and comprehensive income for the year ended December 31, 2025.
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6. PROPERTY AND EQUIPMENT, NET

Property and equipment, net consisted of the following:

December 31, December 31,

(in thousands) 2025 2024
Trocars $ 4644 3 4,644
Leasehold improverments 8,311 3,251
Office equipment g58 253
Compounding eyuipment 1,685 252
Computer software 140 140
Furniture and fixtures 481 285
Computer equipmert 571 327
Construction in process 2,206 4,226

Property and equipmernt 18,393 13,378
Less: Accumulated depreciation (7,640) (6,405)

Property and equipment, net $ 10,753 $ 6,973

Depreciation expense reflected in selling, general and administrative expense in the consolidated staterments of operations and
comprehensive income was $0.8 million for each of the years ended December 31, 2025 and 2024, respectively. Depreciation expernise
reflected in cust of products in the consolidated staterments of operations and comprehensive income was $0.4 million and $0.03
million for the years ended December 31, 2025 and 2024, respectively. The Company has not acyuired any property and eguipment
under finance leases.

The Coumpany’s property and eyuipment are all held within the United States.

7. CAPITALIZED SOFTWARE, NET

Capitalized suftware, net consisted of the following:

December 31, December 31,
(in thousands) 2025 2024
Website custs $ 10,454 $ 9,812
Development in process 1,430 223
Less: Accumulated armortization (7,359) (6,158)
Capitalized suftware, net $ 4525 $ 3,877

Amuortization expense for capitalized software was $1.2 million and $1.6 million for the years ended December 31, 2025 and 2024,
respectively, and was included in selling, general and administrative expense in the consolidated staterments of operations and
comprehensive income.

8. INTANGIBLE ASSETS, NET

Intangible assets, net counsisted of the following:

December 31, 2025 December 31, 2024
Accumulate Weighted
d Net Average
Fair Value at Accumulated Net Carrying Fair Value at Amortizatio Carrying Amortization
(in thousands) Acquisition Amortization Value Acquisition n Value Period
Customner relationships  $ 2,260 $ (556) $ 1,704 $ 2,260 $ (255) $ 2,005 8.3 years
Developed technolugy 4,006 (1,603) 2,403 4,006 (801) 3,205 5 years
Non-compete
agreement 230 (134) 96 230 (58) 172 3 years
Trade names 165 (102) 63 165 (47) 118 3 years
Total intangible assets  $ 6,661 $ (2,395) $ 4266 $ 6,661 $ (1,161) $ 5,500 6 years

Definite Lived Intangible Asset Amortization

Amortization expense related to definite lived intangible assets was $1.2 million for each of the years ended Decemnber 31, 2025 and
2024, respectively, and was included in selling, general and administrative expense in the consolidated staternents of operations and
comprehensive income.
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The estimated amortization expense for each of the next five years is as follows:

As of December 31, (in thousands)
2026 1,234
2027 1,128
2028 1,102
2029 164
2030 151
Thereafter 487
Total $ 4,266

9. ACCRUED EXPENSES

Accrued expenses consisted of the following:

December 31, December 31,
(in thousands) 2025 2024
Accrued professional fees $ 610 $ 638
Accrued employee-related costs 5,811 5,645
Legal settlement accrual 1,600 3,500
Other 1,785 1,510
Accrued expernises $ 9,806 $ 11,293

10. LONG-TERM DEBT
Truist Term Loan

On May 22, 2022, the Company entered into & loan agreement with Truist Bank (the “Credit Agreement”) for $125.0 million. The
Credit agreement provides for (i) a $50.0 million senior secured revolving credit facility (the “Revolving Loans”) and (ii) a $125.0
million senior secured term loan credit facility (the “Term Loan”), which was borrowed in full on May 22, 2022. The Compariy used
the proceeds to refinance and replace an existing credit facility pursuant to a credit agreement, dated as of May 17, 2019, with Bank of
America, N.A. and for general corporate purposes. On April 26, 2024, the Company entered into a First Amendment to the Credit
Agreement and Waiver (the “First Amendment to Credit Agreement and Waiver”) with the lender, that waived an event of default and
alsu agreed that payments made to repurchase specified shares in settlement of that certain settlement agreement with Gary S.
Donovitz will no longer continue as an event of default. On June 26, 2024, the Company entered into a Second Amendmernt to the
Credit Agreement, in which the lender agreed that the payments made to repurchase specified shares in settlerment of that certain
settlement agreement with Marci Donovitz will not qualify as an event of default on the Term Loan.

At the Comipany’s election, interest on borrowings under the Credit Agreement is based on either the Standard Overnight Financing
Rate plus an applicable margin of 2.5% or 2.75% or the Base Rate plus an applicable margin of 1.5% or 1.75%. At Decermber 31,
2025, the interest rate charged to the Comparny was approximately 6.32%. The Term Loan requires principal payments of $1.6 million
in quarterly installments un the last day of each calendar quarter, cuinmenicing vn Septermber 30, 2022, with repayment of the
outstanding amount of the note due un maturity, which vceurs un May 26, 2027.

Pursuant to the Credit Agreement, the Company may borrow under the Revolving Loans from time to time up to the total commitment
of $50.0 million. As of December 31, 2025, the Company had $5.0 million outstanding under the Revolving Loans and had no
amounts outstanding as of December 31, 2024,

The Credit Agreement is secured by substantially all of the assets of the Company and is subject to, among other provisions,
custormary covenants regarding indebtedness, liens, negative pledges, restricted payments, certain prepayments of indebtedness,
investments, fundamental changes, disposition of assets, sale and lease-back transactions, transactions with affiliates, amendments of
or waivers with respect to restricted debt and permitted activities of the Company. The Credit Agreement is subject to (i) & maximum
total net leverage ratio and (ii) a minimum fixed charge coverage ratio. The Company must maintain a total net leverage ratio of
3.75:1.00 and mwust not permit the Consolidated Fixed Charge Coverage Ratio to be less than 1.25:1.00. Both financial covenants are
tested quarterly. In addition to the financial cuvenants, the Company is required to deliver financial staternents and other information
and is prohibited from making certain restricted payments, as defined in the Credit Agreement, during the fiscal year in progress. As
of December 31, 2025, the Comipany was in cumpliance with all required financial covenants assuciated with the Credit Agreerment.

The Company capitalized lender’s fees and related attorney’s fees of $4.0 million, which are amortized over the life of the Term Loan
and included in interest expense, net in the consolidated statements of operations and comprehensive income. Amortization expense
related to the debt issuance costs was $0.8 million for each of the years ended December 31, 2025 and 2024, respectively.
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Long-term debt was as follows:

December 31, December 31,
(in thousands) 2025 2024
Term loan $ 103,125 $ 109,375
Less: Current portion (6,250) (6,250)
96,875 103,125
Less: Unarmnortized debt issuance costs (1,093) (1,926)
Term loan, net of current portion $ 95,782 % 101,199
Future maturities of long-term debt, excluding debt issuance custs, are as follows:
As of December 31, (in thousands)
2026 6,250
2027 96,875
$ 103,125

11. EARNOUT LIABILITY

Certain of the Company’s equity holders are entitled to vest in up to 11,587,500 Earnout Securities if certain share price targets (the
“Triggering Events”) are achieved by May 26, 2027 (the “Earnout Deadline”). The Trigyering Events each entitle the eligible equity
holders to a certain number of shares per Triggering Event. The Triggering Events are as follows:

(i) the first time, prior to the Earnout Deadline, that the volume-weighted average share price of Biote’s Class A common
stock (“VWAP”) equals or exceeds $12.50 per share (the “Price Target 1”) for twenty (20) trading days of any thirty (30)
cunsecutive trading day period following the Closing, une-third (1/3) of the Earnout Securities shall be vested and nu
longer subject to forfeiture and other transfer restrictions (the “Earnout Restrictions™);

(i) the first time, prior to the Earnout Deadline, that the VWAP equals ur exceeds $15.00 per share (the “Price Target 27) for
twenty (20) trading days of any thirty (30) consecutive trading day period following the Closing, one-third (1/3) of the
Earnout Securities shall be vested and no longer subject to the Earnout Restrictions;

(i) the first time, prior to the Earnout Deadline, that the VWAP equals or exceeds $17.50 per share (the “Price Target 3”) for
twenty (20) trading days of any thirty (30) cunsecutive trading day period following the Closing, one-third (1/3) of the
Earnout Securities shall be vested and no longer subject to the Earnout Restrictions; and

(iv) if the Company completes a change of control prior to the Earnout Deadline, then all remaining unvested Earnout
Securities shall vest and no longer be subject to the Earnout Restrictions.

The Company classified the earnout shares as a liability in its consolidated balance sheets because they do not qualify as being
indexed to the Company’s own stock. The earnout liability was initially measured at fair value at the Closing Date and subsequently
remeasured at the end of each reporting period. The change in fair value of the earnout liability is recorded in the consolidated
statements of vperations and comprehensive income. See Note 12 Fair Value Measurements for further detail.

12. FAIR VALUE MEASUREMENTS

The following table presents information regarding the Company’s financial liabilities that were measured at fair value on a recurring
basis:

December 31, 2025

(in thousands) Level 1 Level 2 Level 3 Total

Liabilities:

Earnout liability $ — — 4112 % 4,112
December 31, 2024

(in thousands) Level 1 Level 2 Level 3 Total

Liabilities:

Earnout liability $ — — 17,235 $ 17,235

There were no movements between levels during the years ended December 31, 2025 and 2024.
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Level 3 Disclosures
Earnout Liability

The earnout liability related to the Business Combination Agreerment was valued using a Monte Carlo simulation in urder to project
the future path of the Cumpany’s stuck price vver the earnout period. The earnout liability related to the acyuisition of Simmpatra was
valued using a Monte Carlo simulation in urder to project the future path of Siinpatra’s revenue and the Company’s stock price over
the earnout period. The carrying amount of these liabilities may fluctuate significantly, and actual amounts paid may be materially
different from the liability’s estimated fair value.

The following table provides the significant inputs used to measure the fair value of the level 3 earnout liability related to the Business
Combination Agreement:

As of
December 31, 2025 December 31, 2024
Stock price $ 2.60 $ 6.18
Risk-free rate 3.4% 4.2%
Volatility 74.1% 75.0%
Term (in years) 14 2.4

The following table provides the significant inputs used to measure the fair value of the level 3 earnout liability related to the
acquisition of Simpatra:

As of
December 31, 2025 December 31, 2024

Stock price $ 2.60 $ 6.18
Risk-free rate 3.5% 4.3%
Equity volatility 64.5% 68.5%
Revenue volatility 57.0% 53.9%
Revenue discount rate 14.5% 14.6%
Correlation factor 3.0% 5.0%
Term (in years) 2.0 3.0
Changes in fair value of the Company’s Level 3 financial instruments were as follows:
(in thousands) Earnout Liability
Fair value as of December 31, 2024 $ 17,235

Settlement (75)

Gain on asset acquisition (25)

Gain from change in fair value (13,023)
Fair value as of December 31, 2025 $ 4,112

13. NONCONTROLLING INTEREST

The Company is urganized in an urmbrella partnership-C curporation (“Up-C”) structure in which the business of the Comparny is
operated by Holdings and Biote’s only material direct asset consists of equity interests in Holdings. As of December 31, 2025, Biote’s
ownership of Holdings was approximately 87.9%. The portion of the consolidated subsidiaries not owned by the Company and any
related activity is presented as non-controlling interest in the consolidated financial statements.

The non-controlling interest holders may redeern their units in Holdings for an equal nuimber of shares of Biote’s Class A coimmon
stock or, at the election of the Company, cash. As a result, Biote’s ownership interest in Holdings will continue to increase. Because
redemptions for cash are solely within the control of the Company, noncontrolling interest is presented in permanent equity.
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14. SHARE-BASED COMPENSATION
Restricted Stuck Units

The Company yrants restricted stock units (“RSUS”) to certain employees under the 2022 Equity Incentive Plan and are valued based
on the clusing price of the Company’s Class A curmmon stock un the date of grant. The following table summarizes RSU activity
during the years ended December 31, 2025 and 2024:

Weighted-Average

Grant-Date

Shares Fair Value
RSUs outstanding at December 31, 2023 414566 % 8.08
Granted 100,044 % 4.76
Vested (444,783) $ 7.72
RSUs outstanding at December 31, 2024 69,827 $ 5.65
Granted 266,849 % 3.72
Forfeited (49,288) $ 3.25
Vested (24,039) $ 557
RSUs outstanding at December 31, 2025 263,349 $ 3.88

The Company recognized share-based compensation expense of $0.4 million and $0.8 million during the years ended December 31,
2025 and 2024, respectively, related to RSUs. As of Decerniber 31, 2025, the Comipany had $0.4 million of unrecugnized share-based
cuimpensation expense related to RSUSs.

Stock Options

The Company grants stock options to certain employees, directors, and consultants under the 2022 Equity Incentive Plan. The
following table summarizes stock option activity during the years ended December 31, 2025 and 2024:

Weighted-Average

Remaining
Weighted-Average Contractual Term
Shares Exercise Price (Years)

Options outstanding at Decerniber 31, 2023 8,141,716 $ 4.66 8.9
Granted 4,200,766 $ 5.43
Exercised (556,515) $ 4.29
Forfeited (1,475,396) $ 4.99

Options outstanding at December 31, 2024 10,310,571 $ 4,95 8.4
Granted 4593177 $ 3.94
Exercised (64,040) $ 3.53
Forfeited (2,557,612) $ 4.58

Options outstanding at December 31, 2025 12,282,096 % 4.66 7.9

Options exercisable at December 31, 2025 5,206,170 $ 4.80 6.8

The Company recognized share-based compensation expense of $8.5 million and $7.8 million during the years ended December 31,
2025 and 2024, respectively, related to stock options. As of December 31, 2025, there was $15.7 million of unrecugnized share-based
cumpensation expense related to stock options. This expense is expected to be recognized vver a weighted-average remaining vesting
period of 2.42 years.

The weighted-average assumptions used to estimate the fair value of stock options granted during the year ended December 31, 2025
were as follows:

December 31,

2025
Expected term (in years) 6.0
Volatility 62.4%
Risk-free rate 4.0%
Dividend yield 0.0%

Stuck Purchase Plain

On May 26, 2022, the Company’s Board of Directors approved the 2022 Employee Stock Purchase Plan (the “ESPP”). The
Comparny’s ESPP has a six-month offering period and a 15% purchase discount based on market prices on specified dates for 2023.
The maximum number of shares of the Company’s common stock that may be issued under the ESPP shall not exceed 797,724 shares
of the Comipany’s common stock (the “Initial Share Reserve”), plus the number of shares of the Company’s comimon stock that may
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be added to the ESPP annually each year for a period of up to 10 years. Additional shares added to the ESPP on an annual basis is
equal 1o the lesser of 1% of the total number of shares of the Company’s capital stock on the last day of the immediately preceding
calendar year and the Initial Share Reserve.

The Company recognized share-based compensation expense of $0.06 million and $0.1 million for the years ended December 31,
2025 and 2024, respectively, related to the ESPP. As of Decernber 31, 2025 and 2024, 54,002 shares and 63,413 shares, respectively,
had been purchased under the ESPP.

15. LEASES

OnJuly 1, 2014, BioTE Medical entered into a contract to lease office space in the Las Colinas Business Center in Irving, TX.
Subsequent to execution of the contract, the Company revised the lease to include additional space and extend the lease term through
June 30, 2023. On November 1, 2022, the Comparny executed an extension of lease office space to extend through November 30,
2028. This extension included an additional 3,700 sqyuare feet of space that would be available for use in December of 2023, which
would be included in monthly rent payments at this date accordingly.

On September 11, 2024, the Comipany entered into a 60-month operating lease agreement for approximately 19,076 square feet of
office space in Birmingham, Alabama that will be used by Asteria Health to expand its compounded bioidentical hormones
manufacturing facility capabilities. The Company recorded an initial operating lease right-uf-use asset of $1.4 million and
corresponding current and non-current operating lease liability of $0.04 million and $1.3 million, respectively, at the lease
cummencement date.

The Company recognizes operating lease costs on a straight-line basis over the lease term within Selling, general and administrative
expense in the consolidated staterments of operations and comprehensive income. The following table contains a summary of the
operating lease costs recognized under ASC 842 and supplemental cash flow information for leases:

Year Ended December 31,

2025 2024
Fixed lease expernse $ 770 $ 640
Total lease cust $ 770 $ 640
Other informatiorn:
Cash paid for amounts included in the measurement of lease liabilities $ 748 % 557
Right-uf-use assets obtained in exchange for new uperating lease liabilities $ — 3 1,779

The following table summarizes the balance sheet classification of the Company’s operating leases, amounts of ROU assets and lease
liabilities, the weighted average remaining lease term, and the weighted average discount rate for the Company’s operating leases:

December 31, December 31,
(in thousands) 2025 2024
Lease assets
Operating lease right-uf-use assets $ 2,701 $ 3,246
Total lease assets $ 2,701 $ 3,246
Lease liabilities
Current:
Operating lease liabilities $ 592 $ 523
Non-current:
Operating lease liabilities 2,298 2,890
Total lease liabilities $ 2,890 $ 3,413
Weighted-average remaining lease terim — ouperating leases (years) 5.59 6.30
Weighted-average discount rate — operating leases 7.10% 7.20%
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The following table summarizes the payments by date for the Company’s uperating lease, which is then reconciled to the Company’s
total lease obligation:

As of December 31, (in thousands)
2026 $ 774
2027 801
2028 701
2029 185
2030 192
Thereafter 829
Total lease payments 3,482
Less: Interest (592)
Present value of lease liabilities $ 2,890

16. INCOME TAXES

The Company is subject to U.S. federal and state taxes with respect to its allocable share of any taxable income or loss of Holdings as
well as any stand-alune incume or loss it generates. Holdings is treated as a partniership for U.S. federal and most applicable state and
local incume tax purpuses and generally does not pay incurmne taxes in most jurisdictions. Instead, Holdings’ taxable incume or loss is
passed through to and included in the taxable income or loss of its members, including the Company. Despite its status as a
partnership in the U.S., Holdings’ foreign subsidiaries are taxable entities operating in foreign jurisdictions. As such, these foreign
subsidiaries may record a tax expense or benefit in jurisdictions where a valuation allowance has not been recorded.

Income before provision for incorme taxes consisted of the following:
Year Ended December 31,

(in thousands) 2025 2024

Domestic $ 37,967 % 1,324

Foreign (383) (308)
Income before provision for income taxes $ 37584 % 1,016

Cash paid for income taxes, net of refunds, was as follows:

(in thousands) Year ended December 31, 2025
Federal $ 2,007
State $ 739
Foreign 6
Total cash paid for taxes, net of refunds $ 2,752

The following presents the jurisdictions that exceeded 5% of total income taxes paid, net of refunds:

(in thousands) Year ended December 31, 2025
State:
Texas $ 216
Florida $ 149

The income tax provision consisted of the following:
Year Ended December 31,

(in thousands) 2025 2024
Current income tax provision (benefit):
Federal $ 1,429 $ 2,997
State and Local 581 857
Foreign 4 14
Total current expense (benefit): 2,014 3,868
Deferred incume tax provision (benefit):
Federal 3,927 (2,520)
State and Local 46 (378)
Foreign — —
Total deferred expense (benefit): 3,973 (2,898)
Total incurnie tax provision (benefit) $ 5987 $ 970
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A reconciliation of the federal income tax rate to the Company’s effective tax rate was as follows:

Year ended December 31, 2025

(in thousands) Amount Rate
U.S. federal statutory tax rate $ 7,893 21.0%
Increase (decrease) in taxes resulting from:
State and local taxes® 546 1.5%
Foreign tax effects:

Mexico - Other 84 0.2%
Partniership flowthrough (2,353) (6.3)%
Other, net (183) (0.5)%

$ 5,987 15.9%

(1) State taxes in California, Florida and Texas made up a majority of the tax effect in this category for 2025.

A recunciliation of the federal incumme tax rate to the Company’s effective tax rate prior to the adoption of ASU 2023-09 was as
follows:

(in thousands) Year ended December 31, 2024
Statutory federal incurme tax rate $ 213
State taxes, net of federal benefit 385
Nontaxable partnership income 117
Return to provision 124
Foreign rate differential (29)
Excise tax on share repurchases 63
Change in valuation allowance 70
Nondeductible cumpensation 27
$ 970

The Company’s significant rate reconciliation iterns are driven primarily by state taxes and permanent differences associated with
Holdings’ flowthrough incurne.

The Company’s net deferred tax assets (liabilities) were as follows:

Year Ended December 31,

(in thousands) 2025 2024
Deferred tax assets:
Outside basis difference in partnership $ 24076 % 27,933
Net operating loss carryforwards 702 566
Intangibles 717 809
Total deferred tax assets $ 25495 § 29,308
Valuation allowarice (702) (566)
Deferred tax assets, net of allowarice 3$ 24793 % 28,742

As of December 31, 2025, the Company had foreign net operating loss carryforwards of $2.3 million attributable to its Mexican
operations, which beyin to expire in 2028.

On Decermnber 13, 2021, the Comipany entered into a tax receivable agreement with the then-existing non-controlling interest holders
(the “TRA”) that provides payments to be made to non-cuntrolling interest holders of approximately 85% of the amount of any tax
benefits realized by the Company as a result of increases in the Company’s share of the tax basis in the net assets of Holdings resulting
from any redemptions of member units in exchange for Class A common stock or cash as well as tax basis increases attributable to
payments made under the TRA. The Company expects to benefit from the remaining 15% of any tax benefits realized. During the year
ended December 31, 2024 the Company executed settlement agreements to resolve legal matters with former shareholders pursuant to
which the Company acquired certain membership units. The acquisition of these membership units resulted in a reduction in the
deferred tax asset and liability under the TRA of $4.0 million and $17.3 million, respectively, during the year ended December 31,
2024. Additionally, during the year ended December 31, 2024, 1,946,408 units were redeemed which resulted in an increase in the tax
basis of the Company’s investment in Holdings and generated additional deferred tax assets of $3.6 million and a liability under the
TRA of $2.8 million. During the year ended Decermber 31, 2025, there were no exchanges of units that would have impacted the
Company’s tax basis of its investiment in Holdings.

The Company evaluates its deferred tax assets each period to determine if & valuation allowance is required based on whether it is
more likely than not that sume portion of these deferred tax assets will not be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable incuime during the periods in which temporary differences representing future
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deductible armounts becorme deductible. As part of the Company’s analysis, it considered both positive and negative factors that impact
profitability and whether thuse factors would lead to a change in the estimate of its deferred tax assets that may be realized in the
future. Based un the Cumipany’s analysis, it determined that it is not more likely than not that its net deferred tax assets in its foreign
subsidiaries will be realized in the foreseeable future. As a result, the Company recurded a valuation allowarnice related to foreign
deferred tax assets as of Decermber 31, 2025.

The calculation of the Company’s tax liabilities involves dealing with uncertainties in the application of complex tax laws and
regulations for both federal taxes and the many states in which the Company operates or does business in. ASC 740 states that a tax
benefit from an uncertain tax position may be recognized when it is more likely than not that the position will be sustained upon
exarmination, including resolutions of any related appeals or litigation processes, on the basis of the technical merits.

The Company records uncertain tax positions as liabilities in accordance with ASC 740 and adjusts these liabilities when the
Company’s judgment changes as a result of the evaluation of new information not previously available. Because of the comiplexity of
uncertainties in the application of cumplex tax laws and regulations for federal, state, and foreign jurisdictions, the ultimate resolution
may result in a payment that is materially different from the Cumpany’s current estimate of the unrecognized tax benefit liabilities. A
tax benefit from an uncertain tax position may be recognized when it is more likely than not that the position will be sustained upon
local tax examination including resolutions of any related appeals or litigation un the basis of the technical merits. These differences
will be reflected as increases ur decreases to incurmne tax expense in the period in which new information is available. As of

December 31, 2025 and 2024, the Company had not recorded any uncertain tax positions in its financial staterments.

The Company files tax returns in the U.S., Mexico and Dominican Republic, which are the Company’s major jurisdictions where it is
subject to tax examnination by federal, state and local tax authorities, where applicable. The Company is not currently under
exarmination for income taxes, and is not aware of any issues under review that could result in significant payments, accruals or
material deviation from its tax positions. To the extent the Company has tax attribute carryforwards, the tax years in which the
attribute was generated may still be adjusted upon exarmination by local tax authorities to the extent utilized in a future period. The
statute of limitations for the Comparny has expired for tax years prior to December 31, 2022.

17. CAPITAL STOCK

On January 24, 2024, the Company’s Board of Directors approved a share repurchase program authorizing the repurchase of up to
$20.0 million its outstanding Class A common stock. Treasury stock purchases are stated at cost and presented as a reduction of equity
in the cunsolidated balance sheets. Repurchases of shares are made in accordance with applicable securities laws and miay be made
from time to time in the vpen market, in privately negotiated transactions or by other means. The timing of any repurchases under the
share repurchase prograrn is at the discretion of managerment and depends un a variety of factors, including 20 market cunditions,
contractual limitations and other considerations. The share repurchase program may be expanded, modified, suspended or
discontinued at any time, and does not obligate the Company to repurchase any dollar amount or number of shares.

As of December 31, 2025, the remaining balance of the repurchase program was $11.0 million. During the year ended December 31,
2025, the Comipany purchased 1,011,767 shares of its Class A common stock for a total of $3.4 million, at an average purchase price
per share of $3.28.

18. NET INCOME PER COMMON SHARE

The cumputation of basic and diluted income per common share is based on net income attributable to Biote stockholders divided by
the basic and diluted weighted average number of shares of Class A cuommon stock outstanding. The following table sets forth the
cumputation of net income per common share:

Year Ended December 31,
(in thousands, except share and per share data) 2025 2024
Net income per common Share
Numerator:

Net income attributable to biote Corp. stuckholders (basic and diluted) $ 27,045 3% 3,157
Denorminator:
Weighted average shares outstanding - basic 31,283,245 34,270,809
Effect of dilutive securities 5,383,521 —
Weighted average shares outstanding - diluted 36,666,766 34,270,809
Net income per common share
Basic $ 086 $ 0.09
Diluted $ 074 $ 0.09

Net income per common share information for the years ended December 31, 2025 and 2024 reflects only the net income attributable
to holders of Biote’s Class A cuommon stock, as well as both basic and diluted weighted average Class A common stock outstanding.
Net income per common share is not separately presented for Class V voting stock because it has no economic rights to the income or
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loss of the Company. Class V voting stuck is considered in the calculation of dilutive net income per cormmon share on an if-converted
basis as these shares, together with the non-countrolling interests, have redemption rights into Class A common stock that could result
in additional Class A cuimmon stock being issued. All other potentially dilutive securities are determined based on the treasury stock
method.

The Company excluded the following potential shares, presented based on amounts outstanding at each period end, from the
computation of diluted weighted average shares outstanding for the periods indicated because including them would have had an
antidilutive effect:

Year Ended December 31,

2025 2024
RSUs — 69,827
Stuck Options 11,723,265 10,310,571
Class V Votiny Stuck — 5,221,653
Member Earnout Units 2,028,226 2,028,226
Sponsor Earnout Shares 1,587,500 1,587,500
15,338,991 19,217,777

19. COMMITMENTS AND CONTINGENCIES
Litigation Risk

From time to time, the Company may become involved in various legal actions arising in the ordinary course of business.
Management is of the opinion that the ultimate liability, if any, from these actions will not have a material effect on its financial
condition or results of operations.

Right Value Litigation

On January 30, 2024, a lawsuit was filed in the 162nd Judicial District Court of Dallas County, Texas (the “District Court of Dallas
County”) against the Company by Right Value Druy Stures, LLC d/b/a Carie Boyd’s Prescription Shup n/k/a Carie Boyd
Pharmaceuticals (“Right Value”). The lawsuit generally alleges breach of contract, fraud, and declaratory judgment (“Right Value
Litigation”). The Comipany has brought counterclaims against Right Value yenerally for fraud, breach of contract, and quanturn
meruit.

On Septemnber 26, 2024, Right Value amended its petition to seek injunctive relief, asking the District Court of Dallas County to
impose a mandatory injunction that would require the Company to pay at least $1.2 million per month to Right Value through the
conclusion of the trial. On September 27, 2024, the District Court of Dallas County conducted a hearing on Right Value’s application,
and, at the conclusion of that hearing, the District Court of Dallas County denied Right Value’s application for temporary restraining
order and set the hearing on Right Value’s application for temporary injunction on November 11, 2024 (the “November 11th
Hearing”). The parties engaged in expedited discovery and briefing in advance of the November 11th Hearing At the conclusion of the
November 11th Hearing, the District Court of Dallas County denied Right Value’s request for a temporary injuniction.

On February 26, 2025, BioTE Medical entered into a Settlement Agreement (the “Settlement Agreement”) with Right Value. Pursuant
to the Settlement Agreement, BioTE Medical agreed to pay Right Value an agyregate amount of $5.0 million, of which $3.5 million
was paid in February 2025. The remaining due under the Settlement Agreement was paid in February 2026. Additionally, the parties
identified therein have agreed to, armong other things, a custumary mutual release of all claims arising out of ur relating to the Right
Value Litigation, except as expressly provided in the Settlement Agreement. The Settlement Agreement also contains customary
representations, warranties and agreements by the parties in addition to the terms described above. The Company recorded a $5.0
million charge related to the settlement, which was included in selling, general and administrative expense in the consolidated
staternent of operations and comprehensive income for the year ended December 31, 2024. As of December 31, 2025, the current
portion of the liability of $1.5 million was included in accrued liabilities in the Company’s consolidated balance sheet.

Yosaki and Mioko Trusts

On July 12, 2024, a lawsuit was filed in the Delaware Court of Chancery against Haymaker Sponsor 111, LLC, the Compariy's outside
legal counsel, and certain Company executive officers and directors (collectively, "Defendants") by two trusts ("Plaintiffs™) that
alleyedly ownied shares representing approximately 4.2% of the Comipany's outstanding stock immediately following the May 26,
2022 transaction with Haymaker Acquisition Corp 111, The lawsuit alleges breaches of fiduciary duties, aiding and abetting those
alleyed breaches, and unjust enrichment ("July 12, 2024 Litigation").

On July 22, 2024, the Plaintiffs arnended their cumplaint to withdraw their allegation of current equity ownership. The Defendants
moved to dismiss the lawsuit, and it was dismissed on March 15, 2025. The Plaintiffs appealed to the Delaware Supreme Court on
April 15, 2025. The parties completed their briefing, and oral argument occurred on October 8, 2025. On December 15, 2025, the
Delaware Supreme Court affirmed the trial court’s dismissal, and on January 6, 2026, it denied a request for reargument. The case was
clused on January 7, 2026.
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Cindy Latch

On November 15, 2024, Cindy Latch, an actress / model who forimerly appeared in une BioTE marketing video, filed suit against
BioTE alleging misappropriation of her name, image and likeness by both BioTE and various of its approved practitioners (the
“November 15 2024 Litigation”) and seeking a ternpurary restraining order and termporary injuniction. The November 15 2024
Litigation is pending in the 101st Judicial District Court of Dallas County, Texas. On November 25, 2024, a hearing was held on
Latch’s request for a temporary restraining order. That same day, the court signed an order granting a temporary restraining order
purporting to restrain BioTE and “all Biote affiliates and practitioners from further utilizing Plaintiff’s image or likeness for the
furtherance of any Biote business” until a temporary injunction hearing can be held. A temporary injunction hearing was held on
December 9, 2024, and on that same day, the 101st Judicial District Court judge signed a temporary injunction granting essentially the
sarme relief as in the temporary restraining order. Believing there to be numerous deficiencies in the temporary injunction, on
December 17, 2024, BioTE filed a Motion for Expedited Temporary Relief Staying the Temporary Injunction Pending Appeal seeking
to stay the enforcement of the temporary injunction while BioTE pursued an appeal of that order. On February 12, 2025, the 5th
District Court of Appeals denied that requested relief. In the interim, on January 16, 2025, BioTE filed its appellate brief seeking to
overturn the December 9 temporary injunction order. Briefing un the appeal was completed on February 25, 2025. On April 15, 2025,
the Dallas 5th District Court of Appeals reversed the temporary injunction, and it is no longer in place. On May 23, 2025, Latch filed
motion for partial summary judgment as to liability un her breach of cuntract claim. The briefing was comipleted un that motion, and a
hearing was held, but no ruling has yet been issued. The Company believes the claims asserted in the November 15, 2024 Litigation
are without merit and intend to vigorously defend against them. A trial date is currently specifically set on the 101st Judicial District
Court’s docket beginning on May 4, 2026; however, the Company is currently unable to predict the outcome of this matter or estimate
the range of potential loss, if any, that may result.

Gary S. Donwvitz / NIL Litigation

On December 13, 2024, Dr. Gary S. Donovitz (“Donovitz”) filed suit against BioTE Medical alleging misappropriation of his narne,
image and likeness by BioTE and various of its approved practitioners (the “December 13, 2024 Litigation”) and seeking a temporary
restraining order and temporary injunction. The December 13, 2024 Litigation is pending in the 101st Judicial District Court of Dallas
County, Texas. Because BIoTE contends that, pursuarnt to a settlerment agreement executed on April 23, 2024, Donovitz’s claims were
required to be brought before former Delaware Chancery Court Chancellor Chandler, on December 17, 2024, BioTE filed an action
against Donovitz in Delaware Charnicery Court (the “December 17, 2024 Litigation”) seeking a preliminary and permanent injunction
enjoining Donovitz from pursuing the Decermber 13, 2024 Litigation in Texas. On December 18, 2024, following & hearing ur
Donovitz’s request for a temporary restraining order, the 101st Judicial District Court judge entered a temporary restraining order
purporting to enjoin Biote and “all its affiliates, partnered-clinics and practitioners” from further utilizing Donovitz’s name, image or
likeness for furtherance of any Biote business until a hearing could be held on Donovitz’s request for a temporary injunction. The
temporary injunction hearing was set for December 27, 2024. Also on December 18, 2024, the Delaware Chancery Court issued a
temporary restraining order precluding Donovitz from prosecuting the December 13, 2024 Litigation in Texas. On Decerriber 23,
2024, a hearing was held before Vice Chancellor Laster of the Delaware Chancery Court to determine if the Delaware temporary
restraining order should be renewed.

Following the hearing, Vice Chancellor Laster entered an order renewing the Delaware temporary restraining order as a preliminary
injuniction which, again, precluded Donovitz from prusecuting the December 13, 2024 Litigation in Texas. Subseguently, on
Decernber 27, 2024, a hearing was held before the 101st Judicial District Court of Dallas County un Donovitz’s application for a
ternporary injunction. Following the hearing, the 101st Judicial District Court entered a temporary injunction continuing to enjoin
BioTE and “all its affiliates, partnered-clinics and practitioners” from further utilizing Donovitz’s narne, image or likeness for
furtherance of any Biote business. BioTE appealed the entry of the temporary injunction entered by the 101st Judicial District Court.
Briefing on the appeal in the December 13, 2024 Litigation was completed on April 14, 2025, and the appeal was scheduled to be
submitted to the Dallas 5th District Court of Appeals without oral argument on May 13, 2025. On January 20, 2025, Vice Chancellor
Laster converted the Delaware preliminary injunction back to a temporary restraining order.

Donovitz filed a request to appeal regarding the Delaware temporary restraining order. The Delaware Supreme Court accepted that
interlocutory appeal, and the opening brief was filed April 2, 2025. The briefing was completed on May 19, 2025.

On July 11, 2025, Vice Chancellor Laster entered another temporary restraining order which, again, precluded Donovitz from
prosecuting the December 13, 2024 Litigation in Texas. Subsequently, un July 18, 2025, Donovitz removed the action to the United
States District Court for the District of Delaware. BioTE has sought to remand the case back to the Delaware Chancery Court, but
briefing un that motion has not yet been cumpleted. The parties have agreed that the Delaware termporary restraining order will remain
in force until the motion to remand is resulved and hearing is held un whether to extend the Delaware temporary restraining vrder or
convert it to & preliminary injunction. On October 23, 2025, the District Court urdered the action remanded to the Delaware Court of
Chancery. A hearing has not yet been scheduled to resolve whether to extend the Delaware temporary restraining order or convert it to
a preliminary injunction. See Note 23 for additional information.

On November 3, 2025, the Company executed an amendment to that certain settlement agreement with Gary S. Donovitz, pursuant to
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which the Comipany agreed to repurchase the remaining 6.1 million shares of Dr. Donovitz’s Class V voting stock for a lump sum
payment of $18.5 million un January 2, 2026 in consideration for the full satisfaction of the Company’s remaining paymert
obligations under the settlemment agreement. In addition to settling the forward share repurchase liability, the parties agreed to dismiss,
with prejudice, the various pending legal matters between the parties in the states of Delaware and Texas. Further the restrictive
cuvenants in the original settlement agreement will continue in full force and effect until April 24, 2027 and the mutual yeneral
releases and covenants not to sue were amended and made effective as of November 3, 2025.

Inventory Purchase Commitments

Purchase obligations, which include legally binding contracts such as firrm minimum commitments for inventory purchases are defined
as agreements that are enforceable and legally binding and that specify all significant terms, including: fixed or minimurmn quantities to
be purchased; fixed, minimum or variable price provisions; and the approximate timing of the transaction. As of December 31, 2025,
the Company had satisfied its 2025 inventory purchase commitments. The Comparny expects the remaining inventory purchase
commitments of $6.3 million to be paid by December 31, 2026. As of December 31, 2024, the Company did not have any inventory
purchase commitments.

The Company issues inventury purchase orders in the ordinary course of business, which represent authorizations to purchase
inventory from a vendor rather than a binding agreement. Accordingly, purchase orders for inventury are excluded from the obligation
above. The Cumpany’s purchase urders are based o its current inventory needs and are filled by the Cuimpany’s suppliers within a
short period of time.

Tax Distributions

To the extent the Company has funds legally available, the board of directors will approve distributions to each stockholder on a
quarterly basis, in an amount per share that, when added to all other distributions made to such stockholder with respect to the
previous calendar year, equals the estimated federal and state income tax liabilities applicable to such stockholder as the result of its,
his or her ownership of the units and the associated net taxable income allocated with respect to such units for the previous calendar
year.

20. RELATED-PARTY TRANSACTIONS

On January 30, 2025, the Company entered into a consulting agreement with Ms. Teresa S. Weber, which provided that Ms. Weber
serve as a strategic advisor to the Company and its Board of Directors for up to une year, to assist with the chief executive officer
transition and to work on special projects. Under the terms of the consulting agreement, the Company paid Ms. Weber $0.2 million
during the year ended December 31, 2025. The Company owed Ms. Weber $0.02 million as of December 31, 2025.

The Company purchases dietary supplements inventories from a vendor in which the Cumpany’s founder holds a minority interest.
Inventory purchases from this vendor were $0.6 million and $0.7 million for the years ended December 31, 2025 and 2024,
respectively. Amounts due to the vendor were not material as of each December 31, 2025 and 2024.

On May 18, 2022, BioTE Medical and Dr. Gary S. Donovitz entered into a founder advisory agreement and as of May 26, 2022,
transitioned from an officer and manager of BioTE Medical into the role of Founder Advisor and Senior Advisor (as defined in the
founder advisory agreement). Pursuant to the founder advisory agreement, Dr. Gary S. Donovitz was obligated to provide strategic
advisory services to BioTE Medical for a period of four years, unless terminated earlier pursuant to the terms of the founder advisory
agreement, and receive an annual fee equal to $0.3 million per year, continued coverage under BioTE Medical’s employee benefits
and reimbursement for reasonable and pre-approved business expenses. The founder advisory agreerment was terminated effective
April 23, 2024.

The Company engaged the services of its former Chief Executive Officer’s brother-in-law, Mr. Andy Thacker, through a consulting
firm that is wholly owned by Mr. Thacker. He had been engaged for various projects such as information technology projects and
project managerment. The Comparny did not pay any compensation to the consulting firm under this agreement during the year ended
Decermnber 31, 2025 and paid compensation of $0.03 million to the consulting firm under this arrangement during the year ended
December 31, 2024. The Company did not have any armounts due to the consulting firm as of each December 31, 2025 and 2024.
Additionally, during the year ended December 31, 2024, the Company reimbursed Mr. Thacker directly for travel and travel-related
costs.

21. SEGMENTS

Segment Information—Operating segments are defined as components of an enterprise about which separate financial information is
available that is evaluated regularly by the chief uperating decision maker in deciding how to allocate resources and in assessing
performance. The Comparny operates as one operating segment. The Company’s Chief Operating Decision Maker ("CODM") is the
Chief Executive Officer who reviews financial information presented on & consolidated basis. The CODM uses information about the
Company’s consolidated net income (luss) to allocate operating and capital resources and assesses performance of the business by
comparing actual net income (loss) results to historical results and previously forecasted financial information. The CODM does not
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regularly review financial information for individual revenue strearns, sales channels, or geographic regions that would allow
decisiuns to be made about the allocation of resvurces ur performance. The Company generates substantially all of its revenue from
long-term service agreerments and sales of Biote-branded dietary supplements.

The following table presents selected financial information with respect to the Cumpany’s single operating segment:

Year Ended December 31,

(in thousands) 2025 2024

Total Revenue $ 192,219 $ 197,191

Costs and Expenses:
Cost of revenue 54,858 58,130
General and administrative 21,582 28,430
Marketing experise 9,526 7,317
Employee-related custs 50,861 51,779
Depreciation and amortization 3,269 3,550
Other (incuine) expense, net (2,033) 30,595
Income tax expense 5,987 970
Other segment items® 16,572 16,374

Net income $ 31,597 $ 46

(MOther segmient itemns include other vperating and maintenance costs and outsvurcing custs, such as rent, utilities, merchant fees,
contract labor and consulting fees.

See the consolidated financial statements for other financial information regarding the Company’s operating segment.

Total U.S. revenues were $191.2 million and $196.2 million for the years ended December 31, 2025 and 2024, respectively. See Note
4 Revenue Recognition for additional information about the Company’s revenue by region.

The Company's long-lived tangible assets, as well as its uperating lease right-of-use assets recognized in the consolidated balance
sheets were located in the U.S.

22. RESTRUCTURING

On May 1, 2025, the Board of Directors of the Company approved an organizational restructuring plan (the “Plan”) to reduce its
waorkforce and was designed to improve financial performance, reinvest in corporate growth activities and create a more efficient
urganization. The workforce reduction of approximately 15 employee roles was focused primarily un the Company’s comimercial
urganization and corporate overhead, including senior leadership and represented approximately 7.2% of the Company’s wurkforce.
As of December 31, 2025, separations related to the Plan were complete.

As a result of the Plan, the Company recorded a one-time expense of $0.6 million, which was included in selling, general and
administrative expenses in the consolidated statement operations and comprehensive income for the year ended December 31, 2025. A
majority of the une-time expense incurred under the Plan was due to employee severance payments and related legal fees, of which
approximately $0.5 million was paid during the year ended Decermber 31, 2025. As of December 31, 2025, the remaining payments
assuciated with this one-time expense were not material and were reflected in accrued liabilities in the December 31, 2025
cunsolidated balance sheet. The Company does not expect to incur any material additional costs in subsequent periods in cunnection
with the Plan.

23. SUBSEQUENT EVENTS

The Company evaluated subsequent events from Decermber 31, 2025, the date of these cunsolidated financial staterments, through
March 13, 2026, which represents the date the consolidated financial staterments were issued, for events requiring adjustment to or
disclosure in these cunsolidated financial staterments.

On January 2, 2026, the Comipany repurchased the remaining 6.1 million shares of Dr. Donovitz’s Class V voting stuck for a lump
sum payment of $18.5 million in consideration for the full satisfaction of the Company’s remaining payment obligations under the
settlement agreement.
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