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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q, or Quarterly Report, contains “forward-looking statements” that involve substantial risks and
uncertainties. In some cases, you can identify forward-looking statements by the following words: “may,” “might,” “will,” “could,”
“would,” “should,” “expect,” “intend,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “project,” “potential,” “continue,” “ongoing”
or the negative of these terms or other comparable terminology, although not all forward-looking statements contain these identifying words.
Forward-looking statements relate to future events or future financial performance or condition and involve known and unknown risks,
uncertainties and other factors that could cause actual results, levels of activity, performance or achievement to differ materially from those

expressed or implied by the forward-looking statements. These forward-looking statements include, but are not limited to, statements about:

29 <,

29 29 29 29 <, 29 ¢,

e our expectations regarding the sales and marketing of our products;

e our expectations regarding our newly acquired product, BAQSIMI®, including with respect to our ability to increase our revenues
and derive certain benefits as a result of our acquisition of BAQSIMI®;

e our ability to successfully acquire and integrate assets, including our ability to integrate BAQSIMI®;

® our expectations regarding our manufacturing and production and the integrity of our supply chain for our products, including the
risks associated with our single source suppliers;

e our business and operations in general, including: any resurgence of the COVID-19 pandemic, adverse impacts of the Russia-
Ukraine conflict and related macroeconomic conditions on our business, financial condition, operations, cash flows and liquidity;

e our ability to attract, hire, and retain highly skilled personnel;

e interruptions to our manufacturing and production as a result of natural catastrophic events or other causes beyond our control such
as power disruptions or widespread disease outbreaks, such as any resurgence of the COVID-19 pandemic and the Russia-Ukraine
conflict;

e  global, national and local economic and market conditions, specifically with respect to geopolitical uncertainty, including the
Russia-Ukraine conflict, inflation and rising interest rates;

e the timing and likelihood of U.S. Food and Drug Administration, or FDA, approvals and regulatory actions on our product
candidates, manufacturing activities and product marketing activities;

e our ability to advance product candidates in our platforms into successful and completed clinical trials and our subsequent ability to
successfully commercialize our product candidates;

e cost and delays resulting from the extensive pharmaceutical regulations to which we are subject;

e our ability to compete in the development and marketing of our products and product candidates;

e our expectations regarding the business of our Chinese subsidiary, Amphastar Nanjing Pharmaceuticals, Ltd., or ANP;

e the potential for adverse application of environmental, health and safety and other laws and regulations on our operations;

e our expectations for market acceptance of our new products and proprietary drug delivery technologies, as well as those of our
active pharmaceutical ingredient, or API, customers;

o the effects of reforms in healthcare regulations and reductions in pharmaceutical pricing, reimbursement and coverage;

e our expectations in obtaining insurance coverage and adequate reimbursement for our products from third-party payers;

e the amount of price concessions or exclusion of suppliers adversely affecting our business;

e variations in intellectual property laws, our ability to establish and maintain intellectual property protection for our products and
our ability to successfully defend our intellectual property in cases of alleged infringement;

e the implementation of our business strategies, product development strategies and technology utilization;

e the potential for exposure to product liability claims;

e our ability to successfully bid for suitable acquisition targets or licensing opportunities, or to consummate and integrate
acquisitions, divestitures or investments, including the anticipated benefits of such acquisitions, divestitures or investments;

e  our ability to expand internationally;

e economic and industry trends and trend analysis;

e our ability to remain in compliance with laws and regulations that currently apply or become applicable to our business both in the
United States and internationally;

e the impact of trade tariffs, export or import restrictions, or other trade barriers;

the impact of Patient Protection and Affordable Care Act (as amended) and other legislative and regulatory healthcare reforms in

the countries in which we operate including the potential for drug price controls;

the impact of global and domestic tax reforms;

the timing for completion and the validation of the new construction at our ANP and Amphastar facilities;

the timing and extent of share buybacks; and

our financial performance expectations, including our expectations regarding our backlog, revenue, cost of revenue, gross profit or

gross margin, operating expenses, including changes in research and development, sales and marketing and general and

administrative expenses, and our ability to achieve and maintain future profitability.
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You should read this Quarterly Report and the documents that we reference elsewhere in this Quarterly Report completely and with the
understanding that our actual results may differ materially from what we expect as expressed or implied by our forward-looking statements.
In light of the significant risks and uncertainties to which our forward-looking statements are subject, you should not place undue reliance on
or regard these statements as a representation or warranty by us or any other person that we will achieve our objectives and plans in any
specified timeframe, or at all. We discuss many of these risks and uncertainties in greater detail in this Quarterly Report and in our Annual
Report on Form 10-K for the year ended December 31, 2022, particularly in Item 1A. “Risk Factors.” These forward-looking statements
represent our estimates and assumptions only as of the date of this Quarterly Report regardless of the time of delivery of this Quarterly
Report, and such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an
exhaustive inquiry into, or review of, all potentially available relevant information. Except as required by law, we undertake no obligation to
update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise after the date of
this Quarterly Report.

Unless expressly indicated or the context requires otherwise, references in this Quarterly Report to “Amphastar,” “the Company,” “we,”

“our,” and “us” refer to Amphastar Pharmaceuticals, Inc. and our subsidiaries.
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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

AMPHASTAR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

June 30, December 31,
2023 2022
(unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 148,595 $ 156,098
Restricted cash 2,685 235
Short-term investments 14,541 19,664
Restricted short-term investments 2,200 2,200
Accounts receivable, net 104,715 88,804
Inventories 104,617 103,584
Income tax refunds and deposits 1,329 171
Prepaid expenses and other assets 5,872 7,563
Total current assets 384,554 378,319
Property, plant, and equipment, net 278,526 238,266
Finance lease right-of-use assets 657 753
Operating lease right-of-use assets 26,327 25,554
Investment in unconsolidated affiliate 1,462 2,414
Goodwill and intangible assets, net 625,603 37,298
Other assets 20,269 20,856
Deferred tax assets 40,868 38,527
Total assets $ 1,378,266 $ 741,987
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued liabilities $ 217,536  § 84,242
Income taxes payable 17,696 4,571
Current portion of long-term debt 12,920 3,046
Current portion of operating lease liabilities 3,133 3,003
Total current liabilities 251,285 94,862
Long-term reserve for income tax liabilities 7,225 7,225
Long-term debt, net of current portion and unamortized debt issuance costs 488,280 72,839
Long-term operating lease liabilities, net of current portion 24,407 23,694
Deferred tax liabilities 201 144
Other long-term liabilities 17,633 14,565
Total liabilities 789,031 213,329
Commitments and contingencies
Stockholders’ equity:
Preferred stock: par value $0.0001; 20,000,000 shares authorized; no shares issued and outstanding — —
Common stock: par value $0.0001; 300,000,000 shares authorized; 59,068,477 and 48,818,806 shares issued
and outstanding as of June 30, 2023 and 58,110,231 and 48,112,069 shares issued and outstanding as of
December 31, 2022, respectively 6 6
Additional paid-in capital 471,110 455,077
Retained earnings 323,880 271,723
Accumulated other comprehensive loss (8,324) (8,624)
Treasury stock (197,437) (189,524)
Total equity 589,235 528,658
Total liabilities and stockholders’ equity $ 1,378,266 $§ 741,987

See Accompanying Notes to Condensed Consolidated Financial Statements.

1-
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AMPHASTAR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited; in thousands, except per share data)

Net revenues
Cost of revenues
Gross profit

Operating expenses:
Selling, distribution, and marketing
General and administrative
Research and development
Total operating expenses

Income from operations
Non-operating income (expenses):
Interest income
Interest expense

Other income (expenses), net
Total non-operating income (expenses), net

Income before income taxes
Income tax provision

Income before equity in losses of unconsolidated affiliate

Equity in losses of unconsolidated affiliate
Net income

Net income per share:
Basic

Diluted

Weighted-average shares used to compute net income per share:
Basic

Diluted

Three Months Ended

Six Months Ended

See Accompanying Notes to Condensed Consolidated Financial Statements.

-

June 30, June 30,

2023 2022 2023 2022
$ 145,712 $ 123,467 $ 285,734 $ 243,835
72,974 60,111 139,156 124,653
72,738 63,356 146,578 119,182
6,718 5,756 13,827 11,275
12,281 9,979 25,764 22,449
16,843 22,798 36,658 39,021
35,842 38,533 76,249 72,745
36,896 24,823 70,329 46,437
1,030 229 1,954 410
(3,602) (397) (4,000) (752)
(1,516) (1,504) (1,906) 6,089
(4,088) (1,672) (3,952) 5,747
32,808 23,151 66,377 52,184
6,383 5,551 13,135 9,628
26,425 17,600 53,242 42,556
(301) (254) (1,086) (957)
26,124 § 17346 § 52,156 $§ 41,599
054 $ 035 $ 108 $ 086
049 $ 033 $ 099 $ 0.79
48,404 48,864 48,202 48,501
53,102 53,227 52,536 52,603
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AMPHASTAR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited; in thousands)

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
Net income $ 26,124 §$ 17,346 $ 52,156 § 41,599
Other comprehensive income (loss), net of income taxes
Foreign currency translation adjustment (56) (1,464) 300 (1,944)
Total other comprehensive income (loss) (56) (1,464) 300 (1,944)
Total comprehensive income $ 26,068 $ 15882 § 52456 $ 39,655

See Accompanying Notes to Condensed Consolidated Financial Statements.
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AMPHASTAR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(Unaudited; in thousands, except share data)

Balance as of December 31, 2022
Net income
Other comprehensive income
Purchase of treasury stock
Issuance of common stock in connection with the Company's equity plans
Share-based compensation expense
Balance as of March 31, 2023
Net income
Other comprehensive loss
Purchase of treasury stock
Issuance of treasury stock in connection with the Company's equity plans
Issuance of common stock in connection with the Company's equity plans
Share-based compensation expense
Balance as of June 30, 2023

Balance as of December 31, 2021
Net income
Other comprehensive loss
Purchase of treasury stock
Issuance of treasury stock in connection with the Company's equity plans
Issuance of common stock in connection with the Company's equity plans
Share-based compensation expense

Balance as of March 31, 2022
Net income
Other comprehensive loss
Purchase of treasury stock
Issuance of treasury stock in connection with the Company's equity plans
Issuance of common stock in connection with the Company's equity plans
Share-based compensation expense

Balance as of June 30, 2022

Common Stock Accumulated Treasury Stock
Additional Other
Paid-in  Retained Comprehensive

Shares Amount  Capital Earnings loss Shares Amount Total
58,110,231 $ 6 $ 455,077 $ 271,723 § (8,624)  (9,998,162) $§ (189,524)$ 528,658
— — 26,032 — — — 26,032
— — — 356 — — 356
— — — — — (263,131) (8,015) (8,015)
330,300 — (4,565) — — — — (4,565)
— — 6,111 — — — — 6,111
58,440,531 $ 6 $ 456,623 $ 297,755 § (8,268) (10,261,293) § (197,539)$ 548,577
— — — 26,124 — — — 26,124
— — — — (56) — — (56)
— — — — — (3,585) (129) (129)
— — (231) — — 15,207 231 —
627,946 — 9,853 — — — — 9,853
— — 4,865 — — — — 4,865
59,068,477 $ 6 $ 471,110 $ 323,880 $ (8,324) _(10,249,671) $§ (197,437)$ 589,235

Common Stock Accumulated Treasury Stock
Additional Other
Paid-in  Retained Comprehensive

Shares Amount  Capital Earnings loss Shares Amount Total
56,440,202 $ 6 $ 422,423 $ 180,337 $ (6,765) (8,725,290) $ (150,479)$ 445,522
— — 24,253 — — — 24,253
— — — (480) — — (480)
— — — — — (51,168) (1,229) (1,229)
— — (428) — — 33,231 428 —
1,055,200 — 6,437 — — — — 6,437
— — 5,022 — — — — 5,022
57,495,402 § 6 $ 433,454 § 204,590 $ (7,245) (8,743,227) $§ (151,280)$ 479,525
— — 17,346 — — — 17,346
— — — — (1,464) — — (1,464)
— — — — — (189,840) (6,118) (6,118)
— — (430) — — 29,019 430 —
400,935 — 5,783 — — — — 5,783
— — 4,235 — — — — 4,235
57,896,337 $ 6 $ 443,042 § 221,936 $ (8,709) (8,904,048) $ (156,968)$ 499,307

See Accompanying Notes to Condensed Consolidated Financial Statements.




Table of Contents

AMPHASTAR PHARMACEUTICALS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited; in thousands)

Cash Flows From Operating Activities:
Net income
Reconciliation to net cash provided by operating activities:
Loss on disposal of assets
Impairment of long-lived assets
Loss (gain) on interest rate swaps and foreign currency transactions, net
Depreciation of property, plant, and equipment
Amortization of product rights, trademarks, and patents
Operating lease right-of-use asset amortization
Amortization of debt issuance costs and debt modification costs
Equity in losses of unconsolidated affiliate
Share-based compensation expense
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories
Prepaid expenses and other assets
Income tax refunds, deposits, and payable, net
Operating lease liabilities
Accounts payable and accrued liabilities
Net cash provided by operating activities

Cash Flows From Investing Activities:
BAQSIMI® acquisition
Purchases and construction of property, plant, and equipment
Proceeds from the sale of property, plant and equipment
Purchase of investments
Maturity of investments
Deposits and other assets
Net cash used in investing activities

Cash Flows From Financing Activities:
Proceeds from equity plans, net of withholding tax payments
Purchase of treasury stock
Debt issuance costs
Proceeds from issuance of long-term debt
Principal payments on long-term debt
Net cash provided by financing activities

Effect of exchange rate changes on cash

Net (decrease) increase in cash, cash equivalents, and restricted cash

Cash, cash equivalents, and restricted cash at beginning of period

Cash, cash equivalents, and restricted cash at end of period

Noncash Investing and Financing Activities:

Deferred payment for BAQSIMI® acquisition

Capital expenditures included in accounts payable

Operating lease right-of-use assets in exchange for operating lease liabilities
Supplemental Disclosures of Cash Flow Information:

Interest paid, net of capitalized interest
Income taxes paid

See Accompanying Notes to Condensed Consolidated Financial Statements.

-5

Six Months Ended

June 30,
2023 2022
$ 52,156 $ 41,599
7 (58)
2,700 —
2,434 (298)
12,121 11,411
471 504
1,825 1,709
3,249 192
1,086 957
10,976 9,257
(10,533) (2,178)
(767) (7,422)
740 468
11,967 (14,235)
(1,750) (1,468)
8,623 13,142
95,305 53,580
(500,829) —
(18,531) (12,101)
— 421
(19,774) (12,004)
25,151 6,391
(932) 3
(514,915) (17,290)
5,288 12,220
(8,143) (7,346)
(14,150) (89)
500,000 —
(68,432) (1,131)
414,563 3,654
(6) (140)
(5,053) 39,804
156,333 126,588
$ 151,280 $ 166,392
$ 127,276 $ —
$ 3,681 $ 5,539
$ 2,598 $ 1,777
$ 2,772 $ 1,167
$ 1,322 $ 23,964
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AMPHASTAR PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1. General

Amphastar Pharmaceuticals, Inc., a Delaware corporation (together with its subsidiaries, hereinafter referred to as the
“Company”) is a bio-pharmaceutical company that focuses primarily on developing, manufacturing, marketing, and selling
technically challenging generic and proprietary injectable, inhalation, and intranasal products, including products with high
technical barriers to market entry. Additionally, the Company sells insulin active pharmaceutical ingredient, or API, products.
Most of the Company’s products are used in hospital or urgent care clinical settings and are primarily contracted and
distributed through group purchasing organizations and drug wholesalers. The Company’s insulin API products are sold to
other pharmaceutical companies for use in their own products and are being used by the Company in the development of
injectable finished pharmaceutical products. The Company’s inhalation product, Primatene MIST®, is primarily distributed
through drug retailers.

The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements of the Company for the year ended December 31, 2022 and the notes thereto as filed with the
Securities and Exchange Commission, or SEC, in the Company’s Annual Report on Form 10-K for the year ended December
31, 2022. Certain information and footnote disclosures normally included in annual financial statements prepared in
accordance with United States generally accepted accounting principles, or GAAP, have been condensed or omitted from the
accompanying condensed consolidated financial statements. The accompanying year-end condensed consolidated balance
sheet was derived from the audited financial statements. The accompanying interim financial statements are unaudited, but
reflect all adjustments which are, in the opinion of management, necessary for a fair statement of the Company’s consolidated
financial position, results of operations, comprehensive income (loss), stockholders’ equity, and cash flows for the periods
presented. Unless otherwise noted, all such adjustments are of a normal, recurring nature. The Company’s results of
operations, comprehensive income (loss) and cash flows for the interim periods are not necessarily indicative of the results of
operations and cash flows that it may achieve in future periods.

Note 2. Summary of Significant Accounting Policies
Basis of Presentation

The unaudited condensed consolidated financial statements include the accounts of the Company and its subsidiaries, and are
prepared in accordance with GAAP. Certain prior period amounts have been reclassified within the operating activities of the
condensed consolidated statements of cash flows to conform to the current period presentation. All intercompany activity has
been eliminated in the preparation of the condensed consolidated financial statements. In the opinion of management, the
accompanying unaudited condensed consolidated financial statements include all adjustments, which are of a normal recurring
nature, necessary to present fairly the consolidated financial position, results of operations, and cash flows of the Company.

The Company’s subsidiaries include: (1) International Medication Systems, Limited, or IMS, (2) Armstrong
Pharmaceuticals, Inc., or Armstrong, (3) Amphastar Nanjing Pharmaceuticals Inc., or ANP, (4) Amphastar France
Pharmaceuticals, S.A.S., or AFP, (5) Amphastar UK Ltd., or AUK, (6) International Medication Systems (UK) Limited, or
IMS UK, and (7) Amphastar Medication Co., LLC, or Amphastar Medication.

Investments in Unconsolidated Affiliate

The Company applies the equity method of accounting for investments when it has significant influence, but not controlling
interest in the investee. Judgment regarding the level of influence over each equity method investment includes key factors
such as ownership interest, representation on the board of directors, participation in policy-making decisions and material
intercompany transactions. The Company’s proportionate share of the earnings or losses resulting from these investments is
reported as “Equity in losses of unconsolidated affiliate” in the accompanying consolidated
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AMPHASTAR PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

statements of operations. Investments accounted for using the equity method may be reported on a lag of up to three months if
financial statements of the investee are not available in sufficient time for the investor to apply the equity method as of the
current reporting date. The determination of whether an investee’s results are recorded on a lag is made on an investment-by-
investment basis.

The carrying value of equity method investments is reported as “Investment in unconsolidated affiliate” in the accompanying
consolidated balance sheets. The Company’s equity method investments are reported at cost and adjusted each period for the
Company’s share of the investee’s earnings or losses and dividends paid, if any.

The Company assesses equity method investments for impairment whenever events or changes in circumstances indicate that
the carrying value of an investment may not be recoverable. If the decline in value is considered to be other than temporary,
the investment is written down to its estimated fair value, which establishes a new cost basis in the investment. No such
impairment was identified for any of the periods presented.

Use of Estimates

The preparation of condensed consolidated financial statements in accordance with GAAP requires management to make
estimates and assumptions that affect the amounts reported in the condensed consolidated financial statements and
accompanying notes. Actual results could differ from those estimates. The principal accounting estimates include: fair value of
acquired assets, determination of allowances for credit losses, fair value of financial instruments, allowance for discounts,
provision for chargebacks and rebates, provision for product returns, adjustment of inventory to its net realizable value,
impairment of investments, long-lived and intangible assets and goodwill, accrual for workers’ compensation liabilities,
litigation reserves, stock price volatility for share-based compensation expense, valuation allowances for deferred tax assets,
and liabilities for uncertain income tax positions.

Foreign Currency

The functional currency of the Company, its domestic subsidiaries, its Chinese subsidiary ANP, and its U.K. subsidiary, AUK,
is the U.S. Dollar, or USD. ANP maintains its books of record in Chinese yuan. These books are remeasured into the
functional currency of USD using the current or historical exchange rates. The resulting currency remeasurement adjustments
and other transactional foreign currency exchange gains and losses are reflected in the Company’s condensed consolidated
statements of operations.

The Company’s French subsidiary, AFP, maintains its book of record in euros. AUK’s subsidiary, IMS UK, maintains its book
of record in British pounds. These local currencies have been determined to be the subsidiaries’ respective functional
currencies. Activities in the statements of operations are translated to USD using average exchange rates during the period.
Assets and liabilities are translated at the rate of exchange prevailing on the balance sheet date. Equity is translated at the
prevailing rate of exchange at the date of the equity transactions. Translation adjustments are reflected in stockholders’ equity
and are included as a component of other accumulated comprehensive income (loss). The unrealized gains or losses of
intercompany foreign currency transactions that are of a long-term investment nature are reported in other accumulated
comprehensive income (loss).

The unrealized gains and losses of intercompany foreign currency transactions that are of a long-term investment nature were
a $0.1 million loss and a $0.5 million gain for the three and six months ended June 30, 2023, respectively. For the three and six
months ended June 30, 2022, the unrealized gains and losses of intercompany foreign currency transactions that are of a long-
term investment nature were a $2.1 million loss and a $2.7 million loss, respectively.
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AMPHASTAR PHARMACEUTICALS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Comprehensive Income

The Company’s comprehensive income includes its foreign currency translation gains and losses as well as its share of other
comprehensive income from its equity method investments.

Acquisitions

The Company evaluates acquisitions and other similar transactions to assess whether or not the transaction should be
accounted for as a business combination or asset acquisition by first applying a screen test to determine if substantially all of
the fair value of the gross assets acquired is concentrated in a single identifiable asset or group of similar identifiable assets. If
the screen is met, the transaction is accounted for as an asset acquisition. If the screen is not met, further determination is
required as to whether or not the Company has acquired inputs and substantive processes that have the ability to create
outputs, which would meet the definition of a business.

Acquisitions meeting the definition of business combinations are accounted for using the acquisition method of accounting,
which requires that the purchase price be allocated to the net assets acquired at their respective fair values. In a business
combination, any excess of the purchase price over the estimated fair values of the net assets acquired is recorded as goodwill.

For asset acquisitions, a cost accumulation model is used to determine the cost of an asset acquisition. Direct transaction costs
are recognized as part of the cost of an asset acquisition. The cost of an asset acquisition, including transaction costs, is
allocated to identifiable assets acquired and liabilities assumed based on a relative fair value basis, with the exception of non-
qualifying assets. Goodwill is not recognized in an asset acquisition. When a transaction accounted for as an asset acquisition
includes an in-process research and development, or [IPR&D, asset, the [IPR&D asset is only capitalized if it has an alternative
future use other than in a particular research and development project. Asset acquisitions may include contingent consideration
arrangements that encompass obligations to make future payments to sellers contingent upon the achievement of future
financial targets. Contingent consideration, including assumed contingent considerations, is not recognized until all
contingencies are resolved and the consideration is paid or becomes payable (unless contingent considerations meets the
definition of a derivative, in which case the amount becomes part of the basis in the asset acquired), at which point the
consideration is allocated to the assets acquired based on their relative fair values at the acquisition date, with the exception of
non-qualifying assets.

Judgments are used in determining estimates of useful lives of long-lived assets. Useful life estimates are based on, among
other factors, estimates of expected future net cash flows, the assessment of each asset’s life cycle, and the impact of
competitive trends on each asset’s life cycle and other factors. These judgments can materially impact the estimates used to
allocate purchase consideration to assets acquired and liabilities assumed, and the resulting timing and amounts charged to or
recognized in current and future operating results. For these and other reasons, actual results may vary significantly from
estimated results.

Advertising Expense

Advertising expenses, primarily associated with Primatene MIST®, are recorded as they are incurred, except for expenses
related to the development of a major commercial or media campaign, which are expensed in the period in which the
commercial or campaign is first presented, and are reflected as a component of selling, distribution and marketing in the
Company’s condensed consolidated statements of operations. For the three and six months ended June 30, 2023, advertising
expenses were $2.9 million and $6.2 million, respectively. For the three and six months ended June 30, 2022, advertising
expenses were $2.5 million and $4.9 million, respectively.
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Financial Instruments

The carrying amounts of cash and cash equivalents, short-term investments, restricted cash and short-term investments,
accounts receivable, accounts payable, accrued expenses, and short-term borrowings approximate fair value due to the short
maturity of these items. The majority of the Company’s long-term obligations consist of variable rate debt, and their carrying
value approximates fair value as the stated borrowing rates are comparable to rates currently offered to the Company for
instruments with similar maturities. The Company at times enters into interest rate swap contracts to manage its exposure to
interest rate changes and its overall cost of long-term debt. The Company’s interest rate swap contracts exchange the variable
interest rates for fixed interest rates.

From time to time, the Company may enter into forward currency contracts to lock in currency exchange rates to manage its
foreign currency exchange rate exposure. The Company’s interest rate swaps and forward currency contracts have not been
designated as hedging instruments and, therefore are recorded at their fair values at the end of each reporting period with
changes in fair value recorded in other income (expenses) on the condensed consolidated statements of operations. As of June
30, 2023, the Company did not have any unsettled forward currency contracts to purchase foreign currency. As of December
31, 2022, the Company had an unsettled forward currency contract to purchase foreign currency with a fair value of
approximately $0.2 million, based on Level 2 inputs, which was recorded as a liability in the accounts payable and accrued
liabilities line in the condensed consolidated balance sheets.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash, money market accounts, certificates of deposit and highly liquid investments with
original maturities of three months or less.

Investments

Investments as of June 30, 2023 and December 31, 2022 consisted of certificates of deposit and investment grade corporate
and municipal bonds with original maturity dates between three and fifteen months.

Restricted Cash

Restricted cash is collateral required for the Company to guarantee certain vendor payments in France and China. As of June
30, 2023 and December 31, 2022, the restricted cash balance was $2.7 million and $0.2 million, respectively.

Restricted Short-Term Investments

Restricted short-term investments consist of certificates of deposit that are collateral for standby letters of credit to qualify for
workers’ compensation self-insurance. The certificates of deposit have original maturities greater than three months, but less
than one year. As of June 30, 2023 and December 31, 2022, the balance of restricted short-term investments was $2.2 million.
Deferred Income Taxes

The Company utilizes the liability method of accounting for income taxes, under which deferred taxes are determined based

on the temporary differences between the financial statements and the tax basis of assets and liabilities using enacted tax rates.
A valuation allowance is recorded when it is more likely than not that the deferred tax assets will not be realized.
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Debt Issuance Costs

Debt issuance costs related to non-revolving debt are recognized as a reduction to the related debt balance in the
accompanying condensed consolidated balance sheets and amortized to interest expense over the contractual term of the
related debt using the effective interest method. Debt issuance costs associated with revolving debt are capitalized within other
long-term assets on the condensed consolidated balance sheets and are amortized to interest expense over the term of the
related revolving debt.

Impairment of Long Lived Assets, including Identifiable Definite-Lived Intangible Assets

The Company assesses long-term and identifiable definite-lived intangible assets or asset groups for impairment when events
or changes in circumstances indicate that the carrying amount of an asset or asset group may not be recoverable. If the sum of
the expected future undiscounted cash flows is less than the carrying amount of the asset or an asset group, further impairment
analysis is performed. An impairment loss is measured as the amount by which the carrying amount of the asset or asset
groups exceeds the fair value (assets to be held and used) or fair value less cost to sell (assets to be disposed of). The Company
also assesses the useful lives of its assets periodically to determine whether events and circumstances warrant a revision to the
remaining useful life. Changes in the useful life are adjusted prospectively by revising the remaining period over which the
asset is amortized.

Litigation, Commitments and Contingencies

Litigation, commitments and contingencies are accrued when management, after considering the facts and circumstances of
each matter as then known to management, has determined it is probable a liability will be found to have been incurred and the
amount of the loss can be reasonably estimated. When only a range of amounts is reasonably estimable and no amount within
the range is more likely than another, the low end of the range is recorded. Legal fees are expensed as incurred. Due to the
inherent uncertainties surrounding gain contingencies, the Company generally does not recognize potential gains until they are
realized.

Recent Accounting Pronouncements

The Company does not believe that any recently issued effective pronouncements, or pronouncements issued but not yet
effective, if adopted, would have a material effect on the accompanying condensed consolidated financial statements.

Note 3. BAQSIMI® Acquisition

On June 30, 2023, the Company completed its acquisition of BAQSIMI® glucagon nasal powder, or BAQSIMI® pursuant to
an asset purchase agreement, or the Purchase Agreement, with Eli Lilly & Company, or Lilly, dated April 21, 2023. In
connection with the closing of the transaction, or the Closing, the Company paid Lilly $500.0 million in cash. In addition, the
Company is required to pay Lilly a $125.0 million guaranteed payment on the first anniversary of the closing. The Company is
also required to pay Lilly $4.0 million upon the assignment of certain contracts to the Company after the first anniversary of
the Closing, but no later than 18 months after the Closing. The Company may also be required to pay additional contingent
consideration of up to $450.0 million to Lilly based on the achievement of certain milestones. In addition, the Company
assumed certain contingent consideration of Lilly, which would require the Company to pay up to an aggregate of $125.0
million based on the achievement of annual net sales milestones of $350.0 million, $400.0 million and $600.0 million.

The Purchase Agreement provides that the contingent consideration that may become payable to Lilly would be achieved as
follows: (i) a one-time payment of $100.0 million if the Company achieves annual net sales of $175.0 million or more of
BAQSIMI® and certain related products, or the Milestone Products, in any one year during the first five years after the
Closing; (ii) up to two payments of $100 million each if the Company achieves annual net sales of $200.0 million or
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more of Milestone Products in any one year during the first five years after the Closing; and (iii) a one-time payment of $150.0
million if the Company achieves total cumulative net sales of $950.0 million or more of the Milestone Products for the first
five years after the Closing.

The Company has accounted for the BAQSIMI® acquisition as an asset acquisition in accordance with Accounting Standard
Codification, or ASC, 805, Business Combinations, as substantially all the fair value of the assets acquired is concentrated in a
single identifiable asset, BAQSIMI® product rights. The BAQSIMI® product rights include the license for the BAQSIMI®
intellectual property, regulatory documentation, marketing authorizations, and domain names, which are considered a single
asset as they are inextricably linked. As an asset acquisition, the cost to acquire the group of assets, including transaction costs,
is allocated to the individual assets acquired based on their relative fair values, with the exception of non-qualifying assets.

The relative fair values of identifiable assets from the acquisition of BAQSIMI® are based on estimates of fair value using
assumptions that the Company believes are reasonable.

Manufacturing Services Agreement

In connection with the Closing, the Company entered into a Manufacturing Services Agreement, or the MSA, with Lilly,
pursuant to which Lilly has agreed, for a period of time not to exceed 18 months, to provide certain manufacturing, packaging,
labeling and supply services for BAQSIMI® directly or through third-party contractors to the Company in connection with its
operation of the development, manufacture, and commercialization of BAQSIMI®. Upon termination of the MSA, the
Company will be obligated to purchase all API, components, and finished goods on hand at prices agreed upon in the MSA.

Transition Services Agreement

In connection with the Closing, the Company entered into a Transition Services Agreement, or the TSA, with Lilly pursuant to
which Lilly has agreed, for a period of time not to exceed 18 months, to provide certain services to the Company to support
the transition of BAQSIMI® operations to the Company, including with respect to the conduct of certain clinical, regulatory,
medical affairs, and commercial sales channel activities.

The following table summarizes the aggregate amount paid for the assets acquired by the Company in connection with the
acquisition of BAQSIMI®:

Fair Value
(in thousands)
Cash payment $ 500,000
Fair value of deferred cash payment 121,699
Transaction costs 6,406
Total purchase price $ 628,105
The total purchase price was allocated to the acquired assets based on their relative fair values, as follow:
Fair Value
(in thousands)
Property, plant, and equipment $ 34,426
BAQSIMI® product rights 591,338
Deferred tax assets 2,341

Total assets acquired $ 628,105
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The Company is amortizing the acquired intangible asset on a straight line basis over its estimated useful life of 24 years (See
Note 10 for additional information).

The fair value of the deferred cash payment is being accreted to the full $129.0 million amount over a one-year period through
interest expense.

Credit Agreement

On June 30, 2023, in conjunction with the Company’s acquisition of BAQSIMI®, the Company entered into a $700.0 million
syndicated credit agreement, or the Credit Agreement, by and among the Company, certain subsidiaries of the Company, as
guarantors, certain lenders, and Wells Fargo Bank, National Association, or Wells Fargo, as Administrative Agent (in such
capacity, “Agent”).

The Credit Agreement provides for a senior secured term loan in an aggregate principal amount of $500.0 million, or the Term
Loan. The Term Loan matures on the June 30, 2028.

The Credit Agreement also provides a senior secured revolving credit facility, or the Revolving Credit Facility, in an aggregate
principal amount of $200.0 million, with a $15.0 million letter of credit sublimit and a $15.0 million swingline loan sublimit.
The Revolving Credit Facility matures on June 30, 2028. As of June 30, 2023, the Company had no borrowings outstanding
under the Revolving Credit Facility.

Proceeds from the Term Loan were used to finance the acquisition of BAQSIMI®.
Note 4. Revenue Recognition

In accordance with ASC 606 Revenue from Contracts with Customers, revenue is recognized at the time that the Company’s
customers obtain control of the promised goods.

Generally, revenue is recognized at the time of product delivery to the Company’s customers. In some cases, revenue is
recognized at the time of shipment when stipulated by the terms of the sale agreements.

The consideration the Company receives in exchange for its goods or services is only recognized when it is probable that a
significant reversal will not occur. The consideration to which the Company expects to be entitled includes a stated list price,
less various forms of variable consideration. The Company makes significant estimates for related variable consideration at
the point of sale, including chargebacks, rebates, product returns, other discounts and allowances.

The Company’s payment terms vary by types and locations of customers and the products or services offered. Payment terms
differ by jurisdiction and customers, but payment is generally required in a term ranging from 30 to 75 days from date of
shipment or satisfaction of the performance obligation. For certain products or services and certain customer types, the
Company may require payment before products are delivered or services are rendered to customers.

Provisions for estimated chargebacks, rebates, discounts, product returns and credit losses are made at the time of sale and are
analyzed and adjusted, if necessary, at each balance sheet date.

Revenues derived from contract manufacturing services are recognized when third-party products are shipped to customers.
The Company’s accounting policy is to review each agreement involving contract development and manufacturing services to

determine if there are multiple revenue-generating activities that constitute more than one unit of accounting.
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Revenues are recognized for each unit of accounting based on revenue recognition criteria relevant to that unit. The Company
does not have any revenue arrangements with multiple performance obligations.

Service revenues derived from research and development contracts are recognized over time based on progress toward
satisfaction of the performance obligation. For each performance obligation satisfied over time, the Company assesses the
proper method to be used for revenue recognition, either an input method to measure progress toward the satisfaction of
services or an output method of determining the progress of completion of performance obligation. For the three and six
months ended June 30, 2023, revenues from research and development services at ANP were $1.2 million and $1.3 million,
respectively. For the three and six months ended June 30, 2022, revenues from research and development services at ANP
were $0.7 million and $1.3 million, respectively.

Provision for Chargebacks and Rebates

The provision for chargebacks and rebates is a significant estimate used in the recognition of revenue. Wholesaler chargebacks
relate to sales terms under which the Company agrees to reimburse wholesalers for differences between the gross sales prices
at which the Company sells its products to wholesalers and the actual prices of such products that wholesalers resell under the
Company’s various contractual arrangements with third parties such as hospitals and group purchasing organizations in the
United States. Rebates include primarily amounts paid to retailers, payers, and providers in the United States, including those
paid to state Medicaid programs, and are based on contractual arrangements or statutory requirements. The Company
estimates chargebacks and rebates using the expected value method at the time of sale to wholesalers based on wholesaler
inventory stocking levels, historic chargeback and rebate rates, and current contract pricing.

The provision for chargebacks and rebates is reflected as a component of net revenues. The following table is an analysis of
the chargeback and rebate provision:

Six Months Ended

June 30,
2023 2022
(in thousands)
Beginning balance $ 26,606 $ 20,167
Provision for chargebacks and rebates 143,792 96,593
Credits and payments issued to third parties (141,584) (94,526)
Ending balance $ 28,814 $ 22,234

Changes in the provision for chargebacks from period to period are primarily dependent on the Company’s sales to its
wholesalers, the level of inventory held by wholesalers, and the wholesalers’ customer mix. Changes in the provision for
rebates from period to period are primarily dependent on retailer’s and other indirect customers’ purchases. The approach that
the Company uses to estimate chargebacks has been consistently applied for all periods presented. Variations in estimates have
been historically small. The Company continually monitors the provision for chargebacks and rebates and makes adjustments
when it believes that the actual chargebacks and rebates may differ from the estimates. The settlement of chargebacks and
rebates generally occurs within 20 days to 60 days after the sale to wholesalers. The provision for chargebacks and rebates is
recorded within accounts receivable and/or accounts payable and accrued liabilities depending on whether the Company has
the right to offset with the customer.

Of the provision for chargebacks and rebates as of June 30, 2023 and December 31, 2022, $21.8 million and $20.5 million
were included as a reduction to accounts receivable, net, on the condensed consolidated balance sheets, respectively. The
remaining provision as of June 30, 2023 and December 31, 2022 of $7.0 million and $6.1 million, respectively, which were
included in accounts payable and accrued liabilities in the condensed consolidated balance sheets.
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Accrual for Product Returns

The Company offers most customers the right to return qualified excess or expired inventory for partial credit; however, API
product sales are generally non-returnable. The Company’s product returns primarily consist of the returns of expired products
from sales made in prior periods. Returned products cannot be resold. At the time product revenue is recognized, the Company
records an accrual for product returns estimated using the expected value method. The accrual is based, in part, upon the
historical relationship of product returns to sales and customer contract terms. The Company also assesses other factors that
could affect product returns including market conditions, product obsolescence, and new competition. Although these factors
do not normally give the Company’s customers the right to return products outside of the regular return policy, the Company
realizes that such factors could ultimately lead to increased returns. The Company analyzes these situations on a case-by-case
basis and makes adjustments to the product return reserve as appropriate.

The provision for product returns is reflected as a component of net revenues. The following table is an analysis of the product
return liability:

Six Months Ended
June 30,
2023 2022
(in thousands)

Beginning balance $ 19,451 $ 21,677

Provision for product returns 2,160 2,929

Credits issued to third parties (2,825) (3,341)
Ending balance $ 18,786 $ 21,265

Of the provision for product returns as of June 30, 2023 and December 31, 2022, $13.8 million and $14.9 million, were
included in accounts payable and accrued liabilities on the condensed consolidated balance sheets, respectively. The remaining
provision as of June 30, 2023 and December 31, 2022 of $5.0 million and $4.6 million, were included in other long-term
liabilities, respectively. For the six months ended June 30, 2023 and 2022, the Company’s aggregate product return rate was
1.2% and 1.6% of qualified sales, respectively.

Note 5. Net Income per Share

Basic net income per share is calculated based upon the weighted-average number of shares outstanding during the period.
Diluted net income per share gives effect to all potentially dilutive shares outstanding during the period, such as stock options,
non-vested restricted stock units and shares issuable under the Company’s Employee Stock Purchase Plan, or ESPP.

For the three and six months ended June 30, 2023, options to purchase 45,464 shares of stock, with a weighted-average
exercise price of $46.01 per share, were excluded in the computation of diluted net income per share because the effect would
be anti-dilutive.

For the three and six months ended June 30, 2022, options to purchase 12,296 and 706,411 shares of stock, respectively, with a

weighted-average exercise price of $37.41 per share and $34.79 per share, respectively, were excluded in the computation of
diluted net income per share because the effect would be anti-dilutive.
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The following table provides the calculation of basic and diluted net income per share for each of the periods presented:

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

2023 2022 2023 2022

(in thousands, except per share data)
Basic and dilutive numerator:

Net income $ 26,124 $ 17,346 $ 52,156 $ 41,599
Denominator:

Weighted-average shares outstanding — basic 48,404 48,864 48,202 48,501
Net effect of dilutive securities:

Incremental shares from equity awards 4,698 4,363 4,334 4,102
Weighted-average shares outstanding — diluted 53,102 53,227 52,536 52,603
Net income per share — basic $ 054 $ 035 $ 108 $ 086
Net income per share — diluted $ 049 $ 033 $ 099 $ 079

Note 6. Segment Reporting

The Company’s business is the development, manufacture, and marketing of pharmaceutical products. The Company has
identified two reporting segments that each report to the Chief Operating Decision Maker, or CODM, as defined in ASC 280,
Segment Reporting. The Company’s performance is assessed and resources are allocated by the CODM based on the
following two reportable segments:

e Finished pharmaceutical products
e APIs

The finished pharmaceutical products segment manufactures, markets and distributes Primatene MIST®, glucagon,
enoxaparin, naloxone, phytonadione, lidocaine, epinephrine, various critical and non-critical care drugs, as well as certain
contract manufacturing and contract research revenues. The API segment manufactures and distributes recombinant human
insulin API and porcine insulin API for external customers and internal product development.

BAQSIMIP® related revenues and cost of sales will be accounted for as a component of the finished pharmaceutical products

segment, but as the transaction closed on June 30, 2023, no amounts were recorded in revenue or cost of sales in the three and
six months ended June 30, 2023.
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Selected financial information by reporting segment is presented below:

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

2023 2022 2023

2022

(in thousands)
Net revenues:

Finished pharmaceutical products $ 142,866 § 120,123 § 278876 $§ 236,669

API 2,846 3,344 6,858 7,166
Total net revenues 145,712 123,467 285,734 243,835
Gross profit (loss):

Finished pharmaceutical products 77,067 67,084 153,243 124,023

API (4,329) (3,728) (6,665) (4,841)
Total gross profit 72,738 63,356 146,578 119,182
Operating expenses 35,842 38,533 76,249 72,745
Income from operations 36,896 24,823 70,329 46,437
Non-operating income (4,088) (1,672) (3,952) 5,747
Income before income taxes $ 32,808 $ 23,151 $ 66377 $ 52,184

The Company manages its business segments to the gross profit level and manages its operating and other costs on a
company-wide basis. The Company does not identify total assets by segment for internal purposes, as the Company’s CODM

does not assess performance, make strategic decisions, or allocate resources based on assets.
The amount of net revenues in the finished pharmaceutical product segment is presented below:

Three Months Ended

Six Months Ended

June 30, June 30,
2023 2022 2023 2022
(in thousands)
Finished pharmaceutical products net revenues:
Glucagon $ 27276 $ 11,795 § 52972 § 22,779
Primatene MIST® 16,520 18,974 40,003 43,671
Epinephrine 16,714 18,119 36,805 33,275
Lidocaine 14,006 16,042 27,652 26,632
Phytonadione 17,855 13,381 25,568 23,856
Enoxaparin 7,872 9,031 17,739 19,155
Naloxone 5,102 7,193 10,059 14,606
Other finished pharmaceutical products 37,521 25,588 68,078 52,695
Total finished pharmaceutical products net revenues $ 142866 $ 120,123 § 278876 $§ 236,669
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The amount of depreciation and amortization expense included in cost of revenues, by reporting segment, is presented below:

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

2023 2022 2023 2022

(in thousands)
Depreciation and amortization expense

Finished pharmaceutical products $ 2081 $ 2,059 $ 4527 $ 3,853
API 982 937 1,935 1,885
Total depreciation and amortization expense $ 3,063 $ 299 $ 6,462 § 5,738

Net revenues and carrying values of long-lived assets by geographic regions are as follows:

Net Revenue Long-Lived Assets
Three Months Ended Six Months Ended
June 30, June 30, June 30, December 31,
2023 2022 2023 2022 2023 2022
(in thousands)
United States $ 143,895 $ 120,786 $§ 281,853 § 237,900 $ 768,988 $§ 136,328
China 1,182 766 1,309 1,699 89,236 88,647
France 635 1,915 2,572 4,236 38,624 39,598
Total $ 145,712 $ 123,467 $ 285,734 § 243835 § 896,848 $§ 264,573

Note 7. Customer and Supplier Concentration
Customer Concentrations

Three large wholesale drug distributors, AmerisourceBergen Corporation, or AmerisourceBergen, Cardinal Health, Inc., or
Cardinal, and McKesson Corporation, or McKesson, are all distributors of the Company’s products, as well as suppliers of a
broad range of health care products. The Company considers these three customers to be its major customers, as each
individually, and these customers collectively, represented a significant percentage of the Company’s net revenue for the three
and six months ended June 30, 2023 and 2022, and accounts receivable as of June 30, 2023 and December 31, 2022,
respectively. The following table provides accounts receivable and net revenue information for these major customers:

% of Total Accounts % of Net
Receivable Revenue
Three Months Ended Six Months Ended
June 30, December 31, June 30, June 30,
2023 2022 2023 2022 2023 2022
McKesson 40 % 32 % 31 % 22 % 27 % 20 %
AmerisourceBergen 13 % 16 % 21 % 24 % 22 % 23 %
Cardinal Health 17 % 19 % 17 % 17 % 16 % 16 %

Supplier Concentrations

The Company depends on suppliers for raw materials, APIs, and other components that are subject to stringent FDA
requirements. Some of these materials may only be available from one or a limited number of sources. Establishing additional
or replacement suppliers for these materials may take a substantial period of time, as suppliers must be approved by the FDA.
Furthermore, a significant portion of raw materials may only be available from foreign sources. If the Company is unable to
secure, on a timely basis, sufficient quantities of the materials it depends on to manufacture
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and market its products, it could have a materially adverse effect on the Company’s business, financial condition, and results
of operations.

Note 8. Fair Value Measurements

GAAP defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants in the principal or most advantageous market for the asset or liability at the
measurement date (an exit price). These standards also establish a hierarchy that prioritizes observable and unobservable
inputs used in measuring fair value of an asset or liability, as described below:

e Level 1 —Inputs to measure fair value are based on quoted prices (unadjusted) in active markets on identical assets or
liabilities;

e Level 2 — Inputs to measure fair value are based on the following: a) quoted prices in active markets on similar assets
or liabilities, b) quoted prices for identical or similar instruments in inactive markets, or ¢) observable (other than
quoted prices) or collaborated observable market data used in a pricing model from which the fair value is derived;
and

e Level 3 —Inputs to measure fair value are unobservable and the assets or liabilities have little, if any, market activity;
these inputs reflect the Company’s own assumptions about the assumptions that market participants would use in
pricing the assets or liabilities based on best information available in the circumstances.

As of June 30, 2023, cash equivalents include money market accounts and corporate and municipal bonds with original
maturities of less than three months. Investments consist of certificates of deposit as well as investment-grade corporate,
agency and municipal bonds with original maturity dates between three and twelve months. The certificates of deposit are
carried at amortized cost in the Company’s condensed consolidated balance sheets, which approximates their fair value
determined based on Level 2 inputs. The corporate, agency and municipal bonds are classified as held-to-maturity and are
carried at amortized cost net of allowance for credit losses, which approximates their fair value determined based on Level 2
inputs. The restrictions on restricted cash and investments have an immaterial effect on the fair value of these financial assets.

The fair value of the Company’s financial assets and liabilities measured on a recurring basis as of June 30, 2023 and
December 31, 2022, are as follows:

Total (Level 1) (Level 2) (Level 3)
(in thousands)
Cash equivalents $ 92576 $ 92,576 § — 3 —
Restricted cash 2,684 2,684 — —
Restricted short-term investments 2,200 — 2,200 —
Corporate, agency and municipal bonds 14,433 — 14,433 —
Interest rate swaps related to variable rate loans (1,526) — (1,526) —
Fair value measurement as of June 30, 2023 $ 110,367 § 95260 § 15107 $ —
Cash equivalents $ 130,199 $ 130,199 $ — 3 —
Restricted cash 235 235 — —
Short-term investments 4,600 — 4,600 —
Restricted short-term investments 2,200 — 2,200 —
Corporate, agency and municipal bonds 14,931 — 14,931 —
Interest rate swaps related to variable rate loans 6,048 — 6,048 —
Fair value measurement as of December 31, 2022 $ 158,213 $§ 130434 $ 27,779 $ —
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The Company does not hold any Level 3 instruments that are measured at fair value on a recurring basis.

Nonfinancial assets and liabilities are not measured at fair value on a recurring basis but are subject to fair value adjustments
in certain circumstances. These items primarily include investments in unconsolidated affiliates, long-lived assets, goodwill,

and intangible assets for which the fair value is determined as part of an impairment test. As of June 30, 2023, and December

31, 2022, there were no significant adjustments to fair value for nonfinancial assets or liabilities.

The Company’s deferred compensation plan assets are valued using the cash surrender value of the life insurance policies and
are not included in the table above.

Note 9. Investments

A summary of the Company’s investments that are classified as held-to-maturity are as follows:

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gains Losses Value
(in thousands)

Corporate and agency bonds (due within 1 year) $ 14239 § —  $ (11) $ 14,228
Municipal bonds (due within 1 year) 205 — — 205
Total investments as of June 30, 2023 $ 14444 $ — 3 (11) $ 14,433
Corporate and agency bonds (due within 1 year) $ 21,612 § — 5 (60) § 21,552
Municipal bonds (due within 1 year) 1,903 — 2) 1,901
Total investments as of December 31, 2022 $ 23515 $ — $ (62) $ 23,453

At each reporting period, the Company evaluates securities for impairment when the fair value of the investment is less than
its amortized cost. The Company evaluated the underlying credit quality and credit ratings of the issuers, identifying neither a
significant deterioration since purchase nor any other factors that would indicate a material credit loss.

The Company measures expected credit losses on held-to-maturity investments on a collective basis. All the Company’s held-
to-maturity investments were considered to be one pool. The estimate for credit losses considers historical loss information
that is adjusted for current conditions and reasonable and supportable forecasts. Expected credit losses on held-to-maturity
investments were not material to the condensed consolidated financial statements.

Investment in unconsolidated affiliate

The Company accounts for its share of the earnings or losses of its unconsolidated affiliate (Nanjing Hanxin Biomedical
Testing Service Co., Ltd., or Hanxin) with a reporting lag of three months, as the financial statements of Hanxin are not
completed on a basis that is sufficient for the Company to apply the equity method on a current basis. The Company’s share of
Hanxin’s losses for the three and six months ended June 30, 2023 was $0.3 million and $1.1 million, respectively, which was
recorded in the “Equity in losses of unconsolidated affiliate” line on the condensed consolidated statement of operations. The
Company’s share of Hanxin’s losses for the three and six months ended June 30, 2022, was $0.3 million and $1.0 million,
respectively, which was recorded in the “Equity in losses of unconsolidated affiliate” line on the condensed consolidated
statement of operations.
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Note 10. Goodwill and Intangible Assets

(Unaudited)

The table below shows the weighted-average life, original cost, accumulated amortization, and net book value by major

intangible asset classification:

Definite-lived intangible assets
BAQSIMI® product rights(!)
IMS (UK) international product rights(®)
Patents
Land-use rights
Subtotal
Indefinite-lived intangible assets
Trademark
Goodwill - Finished pharmaceutical products
Subtotal
As of June 30, 2023

Definite-lived intangible assets
IMS (UK) international product rights(®)
Patents
Land-use rights
Subtotal
Indefinite-lived intangible assets
Trademark
Goodwill - Finished pharmaceutical products
Subtotal
As of December 31, 2022

() See Note 3.

Weighted-Average Accumulated

Life (Years) Original Cost Amortization Net Book Value

(in thousands)

24 $ 591,338 § — § 591,338

10 8,462 8,462 —

12 486 369 117

39 2,540 782 1,758

23 602,826 9,613 593,213

* 29,225 — 29,225

] 3,165 — 3,165

* 32,390 — 32,390

e $ 635216 $ 9,613 § 625,603
Weighted-Average Accumulated

Life (Years) Original Cost Amortization Net Book Value

(in thousands)

10 $ 8,462 3 5430 $ 3,032

12 486 362 124

39 2,540 749 1,791

11 11,488 6,541 4,947

& 29,225 — 29,225

* 3,126 — 3,126

o 32,351 — 32,351

* $ 43,839 § 6,541 $ 37,298

Intangible assets with indefinite lives have an indeterminable average life.

(@) In June 2023, the Company recorded an impairment related to its IMS (UK) international product rights in the amount of $2.7 million. The Company
recorded the impairment in the cost of revenue line in its condensed consolidated statement of operations for the three and six months ended June 30,

2023

Goodwill

The changes in the carrying amounts of goodwill are as follows:

Beginning balance
Currency translation
Ending balance
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$ 3,126 $ 3,313
39 (187)
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Amortization

As of June 30, 2023, the expected amortization expense for all intangible assets during the next five fiscal years ended
December 31 and thereafter is as follows:

(in thousands)
2023 $ 12,359
2024 24,718
2025 24,718
2026 24,718
2027 24,718
Thereafter 481,982
Total amortizable intangible assets 593,213
Indefinite-lived intangibles 32,390
Total intangibles (net of accumulated amortization) $ 625,603

Primatene® Trademark

In January 2009, the Company acquired the exclusive rights to the trademark, domain name, website and domestic marketing,
distribution and selling rights related to Primatene MIST®, an over-the-counter bronchodilator product, recorded at the
allocated fair value of $29.2 million, which is its carrying value as of June 30, 2023.

The trademark was determined to have an indefinite life. In determining its indefinite life, the Company considered the
following: the expected use of the intangible; the longevity of the brand; the legal, regulatory and contractual provisions that
affect their maximum useful life; the Company’s ability to renew or extend the asset’s legal or contractual life without
substantial costs; effects of the regulatory environment; expected changes in distribution channels; maintenance expenditures
required to obtain the expected future cash flows from the asset; and considerations for obsolescence, demand, competition
and other economic factors.

BAQSIMI® Product Rights

As discussed in Note 3, in June 2023, the Company acquired the BAQSIMI® product rights. BAQSIMI® is an emergency
nasal spray used to treat severe hypoglycemia. The BAQSIMI® product rights intangible asset is amortized over its estimated
useful life of 24 years.

In determining the BAQSIMI® product rights’ useful life, the Company considered the following: the expected use of the
intangible asset; the longevity of the brand; the legal, regulatory and contractual provisions that affect their maximum useful
life; the Company’s ability to renew or extend the asset’s legal or contractual life without substantial costs; effects of the
regulatory environment; expected changes in distribution channels; maintenance expenditures required to obtain the expected
future cash flows from the asset; and considerations for obsolescence, demand, competition and other economic factors.
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Note 11. Inventories

Inventories consist of the following:

June 30, December 31,
2023 2022
(in thousands)
Raw materials and supplies $ 44,630 $ 47,607
Work in process 31,771 37,090
Finished goods 28,216 18,887
Total inventories $ 104,617 $ 103,584

Charges of $8.3 million and $10.2 million were included in the cost of revenues in the Company’s condensed consolidated
statements of operations for the three and six months ended June 30, 2023, respectively, to adjust the Company’s inventory
and related firm purchase commitments to their net realizable value. For the three and six months ended June 30, 2022,
charges of $0.6 million and $8.6 million were included in the cost of revenues, respectively, to adjust the Company’s inventory

and related firm purchase commitments to their net realizable value.

Losses on firm purchase commitments related to raw materials on order as of June 30, 2023 and December 31, 2022 were $4.5
million and $2.7 million, respectively, which are recorded in cost of revenues in the Company’s condensed consolidated

statement of operations.
Note 12. Property, Plant, and Equipment

Property, plant, and equipment consist of the following:

June 30,

December 31,

2023 2022
(in thousands)
Buildings $ 131,438 $ 130,726
Leasehold improvements 31,535 31,535
Land 7,465 7,451
Machinery and equipment 257,722 208,068
Furniture, fixtures, and automobiles 30,693 29,674
Construction in progress 52,024 50,842
Total property, plant, and equipment 510,877 458,296
Less accumulated depreciation (232,351) (220,030)
Total property, plant, and equipment, net $ 278,526 § 238,266
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Note 13. Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consisted of the following:

Accrued customer fees and rebates

Accrued payroll and related benefits
Accrued product returns, current portion
Accrued loss on firm purchase commitments
Accrued payments for BAQSIMI®

Other accrued liabilities

Total accrued liabilities

Accounts payable

Total accounts payable and accrued liabilities

Note 14. Debt

Debt consists of the following:

Term Loan

Wells Fargo Bank Term Loan due June 2028
Capital One N.A. Term Loan paid off June 2023

Mortgage Loans
Mortgage payable with East West Bank due June 2027
Other Loans and Payment Obligations
French government loans due December 2026
Line of Credit Facilities
Line of credit facility with China Merchant Bank expired April 2023
Wells Fargo Bank Revolving line of credit facility due June 2028
Capital One N.A. Revolving line of credit facility closed in June 2023
Equipment under Finance Leases
Total debt
Less current portion of long-term debt

Less: Loan issuance costs
Long-term debt, net of current portion and unamortized debt issuance costs
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June 30, December 31,
2023 2022
(in thousands)
17,764 $ 14,198
24912 22,847
13,845 14,867
5,187 2,686
126,760 —
10,236 9,143
198,704 63,741
18,832 20,501
217,536 $ 84,242
June 30, December 31,
2023 2022

(in thousands)

$ 500,000 $ —
— 68,250

8,104 8,188

212 204

692 790
509,008 77,432
12,920 3,046
7,808 1,547

$ 488,280 $ 72,839
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Credit Agreements
Syndicated Credit Agreement with Wells Fargo Bank, National Association - Due June 2028

In June 2023, in connection with the BAQSIMI® acquisition, the Company entered into a $700.0 million syndicated credit
agreement with Wells Fargo acting as administrative agent. Under the terms of the Credit Agreement, the Company borrowed
$500.0 million in the form of a term loan, or the Wells Fargo Bank Term Loan. Proceeds from the loan were used to finance
the acquisition of BAQSIMI®. The interest rate on the term loan is based on a variable interest rate at the one-month Secured
Overnight Financing Rate, or SOFR, rate, plus an applicable margin rate ranging between 0.5% and 2.5%, determined based
on the Company’s net leverage ratio as defined by the terms of the agreement. The loan matures in June 2028.

The loan requires principal payments of $12.5 million for the first year, which increases to $25.0 million during the second
year, and $37.5 million during the third, fourth and fifth years, with the remaining balance due at maturity. The loan is secured
by substantially all of the Company’s U.S. assets.

The Credit Agreement provides for a $200.0 million revolving credit facility, or the Wells Fargo Bank Revolving line of credit
facility, with a $15.0 million letter of credit sublimit and a $15.0 million swingline loan sublimit, which bears the same interest
rate as the term loan.

In conjunction with the new credit agreement, the Company entered into an interest rate swap agreement with Wells Fargo,
with a notional amount of $250.0 million to exchange the variable interest rate on the new term for a fixed rate of 4.04%. The
interest swap agreement had a fair value of $1.8 million loss as of June 30, 2023.

For lenders that were part of the previous credit agreement with Capital One N.A. as well as the new Credit Agreement, the
transaction was accounted for as a modification under ASC 470-50, Debt Modifications and Extinguishments, based on a
comparison of the present value of the cash flows for each lender under the terms of the debt immediately before and after the
transaction, which resulted in a change of less than 10%.

The Company incurred approximately $14.3 million in issuance costs in connection with this Credit Agreement, of which $3.0
million represented debt modification costs and were charged to interest expense in the Company’s condensed consolidated
statement of operations for the three and six months ended June 30, 2023.

Debt issuance costs associated with the Credit Agreement (other than its Revolving Credit Facility component) are presented
as a reduction to the carrying value of the related debt, while debt issuance costs associated with the Revolving Credit Facility
are capitalized within other long-term assets on the condensed consolidated balance sheets.

Total unamortized debt issuance costs as of June 30, 2023 were $12.5 million which is being amortized over the term of the
Credit Agreement using the effective interest rate method.

Syndicated Credit Agreement with Capital One N.A. — Paid off June 2023

In August 2021, the Company entered into a $140.0 million credit agreement with Capital One N.A. acting as a lender and as
agent for other lenders. Under the terms of the credit agreement, the Company borrowed $70.0 million in the form of a term
loan, or the Capital One N.A. Term Loan. Proceeds from the loan were used to pay down certain of the Company’s
outstanding loans and revolving lines of credit with Cathay Bank and East West Bank. The interest rate on the term loan was
based on a variable interest rate, plus an applicable margin rate ranging between 0.5% and 2.5%, determined based on the
Company’s net leverage ratio as defined by the terms of the agreement. As a result of the credit agreement that the Company
entered into with Wells Fargo in June 2023, the Company repaid all outstanding amounts under this loan.
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Amortization of debt issuance costs totaled $0.1 million and $0.2 million for the three and six months ended June 30, 2023,
respectively. Amortization of debt issuance costs totaled $0.1 million and $0.2 million for the three and six months ended June
30, 2022, respectively.

Interest Rate Swap Contracts

As of June 30, 2023, the fair value of the loans listed above approximated their carrying amount. The interest rate used in the
fair value estimation was determined to be a Level 2 input. For the mortgage loan with East West Bank, as well as the term
loan with Wells Fargo Bank, the Company has entered into fixed interest rate swap contracts to exchange the variable interest
rates for fixed interest rates. The interest rate swap contracts are recorded at fair value in the other assets line in the condensed
consolidated balance sheets. Changes in the fair values of interest rate swaps were $1.2 million loss and $2.2 million loss for
the three and six months ended June 30, 2023, respectively. Changes in the fair values of interest rate swaps were $0.9 million
gain and $3.9 million gain for the three and six months ended June 30, 2022, respectively.

Covenants

At June 30, 2023 and December 31, 2022, the Company was in compliance with all of its debt covenants.

Note 15. Income Taxes

The following table sets forth the Company’s income tax provision for the periods indicated:

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
(in thousands)

Income before taxes $ 32,808 $ 23,151 $ 66,377 $ 52,184
Income tax provision 6,383 5,551 13,135 9,628
Income before equity in losses of unconsolidated affiliate $ 26425 $ 17,600 $ 53242 $ 42,556
Income tax provision as a percentage of income before income taxes 19.5 % 24.0 % 19.8 % 18.5 %

The change in the Company’s effective tax rate for the three and six months ended June 30, 2023, was primarily due to
differences in pre-tax income positions and timing of discrete tax items.

In connection with the purchase accounting for its acquisition of BAQSIMI®, the Company recorded a deferred tax asset of
$2.3 million.

Valuation Allowance

In assessing the need for a valuation allowance, management considers whether it is more likely than not that some portion or
all of the deferred income tax assets will be realized. Ultimately, realization depends on the existence of future taxable income.
Management considers sources of taxable income such as income in prior carryback periods, future reversal of existing
deferred taxable temporary differences, tax-planning strategies, and projected future taxable income.

During the three months ended June 30, 2023, the Company determined its U.K. subsidiaries, AUK and IMS UK, more likely
than not would not realize the benefits of their deferred tax assets. Therefore, the Company recorded a valuation allowance
expense of an immaterial amount and will discontinue recognizing income tax benefits until sufficient taxable income is
generated to realize their deferred tax assets.
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The Company continues to record a full valuation allowance on AFP’s net deferred income tax assets and will continue to do
so until AFP generates sufficient taxable income to realize its deferred income tax assets.

The Company records a valuation allowance on net deferred income tax assets in states where it files separately and will
continue to do so until sufficient taxable income is generated to realize these state deferred income tax assets.

Note 16. Stockholders' Equity
Share Buyback Program

Pursuant to the Company’s existing share buyback program, the Company purchased 3,585 and 266,716 shares of its common
stock during the three and six months ended June 30, 2023, for total consideration of $0.1 million and $8.1 million,
respectively. The Company purchased 189,840 and 241,008 shares of its common stock during the three and six months ended
June 30, 2022, for total consideration of $6.1 million and $7.3 million, respectively.

In November 2022, the Company’s Board of Directors authorized a $50.0 million increase to the Company’s share buyback
program, which is expected to continue for an indefinite period of time. Since the inception of the program, the Company’s
Board of Directors have authorized a total of $235.0 million in the share buyback program. The primary goal of the program is
to offset dilution created by the Company’s equity compensation programs.

Purchases are made through open market and private block transactions pursuant to Rule 10b5-1 plans, privately negotiated
transactions or other means as determined by the Company’s management and in accordance with the requirements of the SEC
and applicable laws. The timing and actual number of treasury share purchases will depend on a variety of factors including
price, corporate and regulatory requirements, and other conditions. These treasury share purchases are accounted for under the
cost method and are included as a component of treasury stock in the Company’s condensed consolidated balance sheets.

Amended and Restated 2015 Equity Incentive Plan

As of June 30, 2023, the Company reserved an aggregate of 6,774,598 shares of common stock for future issuance under the
Amended and Restated 2015 Equity Incentive Plan, or the 2015 Plan, including 1,202,802 shares, which were reserved in
January 2023 pursuant to the evergreen provision in the 2015 Plan.

2014 Employee Stock Purchase Plan

As of June 30, 2023, the Company has issued 1,155,478 shares of common stock under the ESPP and 844,522 shares of its
common stock remain available for issuance under the ESPP.

In May 2023, the Company issued 65,933 shares at a purchase price of $25.52 per share under the ESPP. For the three and six
months ended June 30, 2023, the Company recorded ESPP expense of $0.3 million and $0.6 million, respectively. For the
three and six months ended June 30, 2022, the Company recorded ESPP expense of $0.2 million and $0.4 million,
respectively.

Share-Based Award Activity and Balances

The Company accounts for share-based compensation payments in accordance with ASC 718, which requires measurement
and recognition of compensation expense at fair value for all share-based payment awards made to employees and directors.
Under these standards, the fair value of option awards and the option components of the ESPP awards are estimated at the
grant date using the Black-Scholes option-pricing model. The fair value of RSUs is estimated at the grant date using the
Company’s common share price. Compensation cost for all share-based payments granted
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with service-based graded vesting schedules is recognized using the straight-line method over the requisite service period.

The weighted-averages for key assumptions used in determining the fair value of options granted during the three and six
months ended June 30, 2023 and 2022, are as follows:

Three Months Ended Six Months Ended

June 30, June 30,
2023 2022 2023 2022
Average volatility 40.2 % 40.5% 41.4% 41.0%
Average risk-free interest rate 3.8% 3.0% 41% 23%
Weighted-average expected life in years 4.9 4.8 6.2 6.1
Dividend yield rate —% —% —% —%

A summary of option activity under all plans for the six months ended June 30, 2023, is presented below:

Weighted-Average

Weighted-Average Remaining Aggregate
Exercise Contractual Intrinsic
Options Price Term (Years) Value®
(in thousands)
Outstanding as of December 31, 2022 7,929,150 $ 17.66
Options granted 759,350 35.83
Options exercised (642,019) 15.22
Options forfeited (4,526) 29.60
Options expired (500) 14.66
Outstanding as of June 30, 2023 8,041,455 § 19.57 5.02 304,777
Exercisable as of June 30, 2023 5,945,056 $ 16.51 3.78 243,537
Vested and expected to vest as of June 30, 2023 7,814,400 § 19.27 491 298,513

(1) The aggregate intrinsic value is calculated as the difference between the exercise price of the underlying awards and the estimated fair value of the
Company’s stock for those awards that have an exercise price below the estimated fair value at June 30, 2023.

For the three and six months ended June 30, 2023, the Company recorded expense of $2.3 million and $5.3 million,
respectively, related to stock options granted under all plans. For the three and six months ended June 30, 2022, the Company
recorded expense of $2.0 million and $4.5 million, respectively, related to stock options granted under all plans.

Information relating to option grants and exercises is as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
(in thousands, except per share data)
Weighted-average grant date fair value per option share $ 1777 $ 1213 $ 1676 $ 145
Intrinsic value of options exercised 16,575 6,510 18,916 18,710
Cash received from options exercised 8,350 4,469 9,738 16,919
Total fair value of the options vested during the period 1,136 1,004 8,720 7,990
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A summary of the status of the Company’s non-vested options as of June 30, 2023, and changes during the six months ended
June 30, 2023, are presented below:

Weighted-Average

Grant Date

Options Fair Value
Non-vested as of December 31, 2022 2,378453 $ 9.48
Options granted 759,350 16.76
Options vested (1,036,878) 8.41
Options forfeited (4,526) 13.40
Non-vested as of June 30, 2023 2,096,399 12.64

As of June 30, 2023, there was $20.6 million of total unrecognized compensation cost, net of forfeitures, related to non-vested
stock option based compensation arrangements granted under all plans. The cost is expected to be recognized over a weighted-
average period of 2.9 years and will be adjusted for future changes in estimated forfeitures.

Restricted Stock Units

The Company grants restricted stock units, or RSUs, to certain employees and members of the Board of Directors with a
vesting period of up to five years. The grantee receives one share of common stock at a specified future date for each RSU
awarded. The RSUs may not be sold or otherwise transferred until vested. The RSUs do not have any voting or dividend rights
prior to the issuance of certificates of the underlying common stock. The share-based expense associated with these grants was
based on the Company’s common stock fair value at the time of grant and is amortized over the requisite service period, which
generally is the vesting period using the straight-line method. For the three and six months ended June 30, 2023, the Company
recorded total expenses of $2.2 million and $5.1 million, respectively, related to RSU awards granted under all plans. For the
three and six months ended June 30, 2022, the Company recorded expenses of $2.0 million and $4.4 million, respectively,
related to RSU awards granted under all plans.

As of June 30, 2023, there was $21.8 million of total unrecognized compensation cost, net of forfeitures, related to non-vested
RSU-based compensation arrangements granted under all plans. The cost is expected to be recognized over a weighted-

average period of 2.8 years and will be adjusted for future changes in estimated forfeitures.

Information relating to RSU grants and deliveries is as follows:

Total Fair Market
Total RSUs Value of RSUs
Issued Issued®
(in thousands)
RSUs outstanding at December 31, 2022 1,007,052
RSUs granted 355959 % 12,715
RSUs forfeited (2,017)
RSUs vested® (432,216)
RSUs outstanding at June 30, 2023 928,778

(1) The total fair market value is derived from the number of RSUs granted times the current stock price on the date of grant.
(2 Of the vested RSUs, 165,215 shares of common stock were surrendered to fulfill tax withholding obligations.
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Share-based Compensation Expense

The Company recorded share-based compensation expense, which is included in the Company’s condensed consolidated
statement of operations as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2023 2022 2023 2022
(in thousands)

Cost of revenues $ 1,158 § 938 § 2864 § 2,323
Operating expenses:

Selling, distribution, and marketing 227 194 436 362

General and administrative 2,991 2,718 6,348 5,579

Research and development 489 385 1,328 993
Total share-based compensation $ 4865 $ 4235 § 10976 $ 9,257

Note 17. Employee Benefits
401(k) Plan

The Company has a defined contribution 401(k) plan, or the Plan, whereby eligible employees voluntarily contribute up to a
defined percentage of their annual compensation. The Company matches contributions at a rate of 50% on the first 6% of
employee contributions, and pays the administrative costs of the Plan. Total employer contributions for the three and six
months ended June 30, 2023 were approximately $0.6 million and $1.2 million, respectively, compared to the prior year
expense of $0.5 million and $1.1 million for the three and six months ended June 30, 2022, respectively.

Defined Benefit Pension Plan

The Company’s subsidiary, AFP, has an obligation associated with a defined-benefit plan for its eligible employees. This plan
provides benefits to the employees from the date of retirement and is based on the employee’s length of time employed by the
Company. The calculation is based on a statistical calculation combining a number of factors that include the employee’s age,
length of service, and AFP employee turnover rate.

The liability under the plan is based on a discount rate of 3.8% as of June 30, 2023 and December 31, 2022. The liability is
included in other long-term liabilities in the accompanying condensed consolidated balance sheets. The plan is currently
unfunded, and the benefit obligation under the plan was $2.3 million and $2.2 million at June 30, 2023 and December 31,
2022, respectively. The Company recorded an immaterial amount of expense under the plan for each of the three and six
months ended June 30, 2023 and 2022.

Non-qualified Deferred Compensation Plan

In December 2019, the Company established a non-qualified deferred compensation plan. The plan allows certain eligible
participants to defer a portion of their cash compensation and provides a matching contribution at the discretion of the
Company. The plan obligations are payable upon retirement, termination of employment and/or certain other times in a lump-
sum distribution or in installments, as elected by the participant in accordance with the plan. Participants can allocate their
deferred compensation amongst various investment options with earnings accruing to the participant. The Company has
established a Rabbi Trust to fund the plan obligations and to hold the plan assets. Eligible participants began contributing to
the plan in January 2020. The plan assets were valued at approximately $5.4 million and $4.5 million as of June 30, 2023 and
December 31, 2022, respectively. The plan liabilities were valued at approximately $5.6
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million and $4.6 million as of June 30, 2023, and December 31, 2022, respectively. The plan assets and liabilities are included
in other long-term assets and other long-term liabilities, respectively, on the Company’s condensed consolidated balance
sheets.

Note 18. Commitments and Contingencies
Purchase Commitments

As of June 30, 2023, the Company has entered into commitments to purchase equipment and raw materials for an aggregate
amount of approximately $75.2 million.

Note 19. Related Party Transactions
Investment in Hanxin

The Company has a 14% ownership in Hanxin that is accounted for as an equity method investment. The Company maintains
a seat on Hanxin’s board of directors, and Henry Zhang, the son of Dr. Jack Zhang is an equity holder, the general manager,
and the chairman of the board of directors of Hanxin. Additionally, Dr. Mary Luo and Dr. Jack Zhang, have an ownership
interest in Hanxin through an affiliated entity. As a result, Hanxin is a related party.

Contract manufacturing agreement with Hanxin

In April 2022, ANP, entered into a contract manufacturing agreement with Hanxin, whereby Hanxin will develop several
active pharmaceutical ingredients and finished products for the Chinese market and will engage ANP to manufacture the
products on a cost-plus basis. Hanxin will commit to purchase certain quantities from ANP subject to the terms and conditions
set forth in the agreement, including Hanxin filing for and obtaining any required marketing authorizations.

During the three and six months ended June 30, 2023, the Company recognized an immaterial amount of revenue from
manufacturing services provided to Hanxin. As of June 30, 2023, the Company had an immaterial amount of receivables from
Hanxin.

Contract Research Agreement with Hanxin

In July 2022, the Company entered into a three-year contract research agreement with Hanxin, a related party, whereby
Hanxin will develop Recombinant Human Insulin Research Cell Banks, or RCBs, for the Company and license the RCBs to
the Company subject to a fully paid, exclusive, perpetual, transferable, sub-licensable worldwide license. The RCBs will be
used by the Company to make Master Cell Banks for one of its product candidates. Per the terms of the agreement with
Hanxin, all title to the RCBs developed, prepared and produced by Hanxin in conducting research and development will
belong to the Company. The Company will also own any confidential and proprietary information, technology regarding
development and manufacturing of the RCBs, which shall include engineering, scientific and practical information and
formula, research data, design, and procedures and others to develop and manufacture the RCBs, in use or developed by
Hanxin. The total cost of the agreement to the Company shall not exceed approximately $2.2 million, with payments adjusted
based on the then current exchange rates. Any additional work or changes to the scope of work requested by the Company will
be charged by Hanxin to the Company on a cost plus basis, plus any applicable taxes.

In March 2023, the Company amended the agreement with Hanxin, whereby Hanxin will perform scale-up manufacturing
process development using the RCBs for the Company. Per the terms of the amended agreement the Company will own any
confidential and proprietary information and technology produced during the scale-up manufacturing, which shall include
engineering, scientific and practical information and formula, research data design and procedures and others to develop and
manufacture the RCBs. The amendment agreement will remain in full force
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and effect until July 5, 2025. The total cost of the amended agreement to the Company shall not exceed approximately $0.5
million in additional payments beyond the $2.2 million in payments under the contract research agreement, with payments
adjusted based on actual currency exchange rates. Any additional work or changes to the scope of work requested by the
Company will be charged by Hanxin to the Company on a cost-plus basis, plus any applicable taxes.

During the three and six months ended June 30, 2023, the Company paid $0.4 million and $1.0 million, respectively, under
this agreement and has accrued an additional $0.2 million payable to Hanxin as of June 30, 2023.

Supply Agreement with Letop

In November 2022, ANP, entered in to a supply agreement with Nanjing Letop Biotechnology Co., Ltd., or Letop, a subsidiary
of Hanxin, whereby Letop will manufacture and deliver chemical intermediates for ANP on a cost-plus basis. The agreement is
effective for three years and the total cost of the agreement shall not exceed approximately $1.5 million, with payments
adjusted based on the then current exchange rates.

During the three months ended June 30, 2023, ANP paid an immaterial amount under this agreement. During the six months
ended June 30, 2023, ANP paid $0.7 million, under this agreement. As of June 30, 2023, the Company did not have any
amounts payable to Letop.

Note 20. Litigation
Hatch-Waxman Litigation
Regadenoson (0.4 mg/5 mL, 0.08 mg/mL) Patent Litigation

On February 25, 2020, Astellas US LLC, Astellas Pharma US, Inc., and Gilead Sciences, Inc. (collectively, “Astellas-Gilead™)
filed a Complaint in the United States District Court for the District of Delaware against IMS for infringement of U.S. Patent
Nos. 8,106,183 (the ““183 patent”), RE47,301 (the “‘301 patent™), and 8,524,883 (the “‘883 patent”) (collectively, “Astellas-
Gilead Patents”) with regard to IMS’s ANDA No. 214,252 for approval to manufacture and sell 0.4 mg/5 mL (0.08 mg/mL)
intravenous solution of Regadenoson. On January 26, 2022, the Company and Astellas-Gilead reached an agreement to resolve
the lawsuit. Under the terms of the agreement, the Company received $5.4 million from Astellas constituting saved litigation
expenses. The Company recorded the settlement amount in the other income (expenses) line in its condensed consolidated
statement of operations for the six months ended June 30, 2022.

Other Litigation

The Company is also subject to various other claims, arbitrations, investigations, and lawsuits from time to time arising in the
ordinary course of business. In addition, third parties may, from time to time, assert claims against the Company in the forms
of letters and other communications.

The Company records a provision for contingent losses when it is both probable that a liability has been incurred and the
amount of the loss can be reasonably estimated. In the opinion of management, the ultimate resolution of any such matters is
not expected to have a material adverse effect on its financial position, results of operations, or cash flows; however, the
results of litigation and claims are inherently unpredictable and the Company’s view of these matters may change in the future.
Regardless of the outcome, litigation can have an adverse impact on the Company because of defense and settlement costs,
diversion of management resources, and other factors.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following is a discussion and analysis of the consolidated operating results, financial condition, liquidity and cash flows
of our company as of and for the periods presented below. The following discussion and analysis should be read in
conjunction with the “Condensed Consolidated Financial Statements” and the related notes thereto included in this Quarterly
Report on Form 10-Q, or Quarterly Report. This discussion contains forward-looking statements that are based on the beliefs
of our management, as well as assumptions made by, and information currently available to, our management. Actual results
could differ materially from those discussed in or implied by forward-looking statements. These risks, uncertainties, and other
factors include, among others, those identified under the “Special Note About Forward-Looking Statements,” above and
described in greater detail elsewhere in this Quarterly Report and in our Annual Report on Form 10-K for the year ended
December 31, 2022, particularly in Item 1A4. “Risk Factors”.

Overview

We are a bio-pharmaceutical company focusing primarily on developing, manufacturing, marketing and selling technically
challenging generic and proprietary injectable, inhalation, and intranasal products, as well as insulin API products. We
currently manufacture and sell over 20 products.

Our largest products by net revenues currently include Primatene MIST®, glucagon, epinephrine, lidocaine, enoxaparin
sodium, and phytonadione. In April 2022, the FDA approved our ganirelix acetate injection 250mg/0.5mL prefilled syringe,
which we launched in June 2022. In July 2022, the FDA approved our vasopressin injection, USP 20 Units/mL, 1 mL single-
dose vial, which we launched in August 2022. In May 2022, the FDA approved our regadenoson injection, 0.08mg/mL, SmL,
single-dose prefilled syringe, which we launched in April 2023.

In March 2023, the FDA approved our naloxone hydrochloride nasal spray 4mg, which we plan to launch in the second half of
2023.

We are currently developing a portfolio of generic abbreviated new drug applications, or ANDAS, biosimilar insulin product
candidates and proprietary product candidates, which are in various stages of development and target a variety of indications.
Three of the ANDAS are currently on file with the FDA.

To complement our internal growth and expertise, we have made several strategic acquisitions of companies, products and
technologies. These acquisitions collectively have strengthened our core injectable and inhalation product technology
infrastructure by providing additional manufacturing, marketing, and research and development capabilities, including the
ability to manufacture raw materials, API, and other components for our products.

Macroeconomic Trends and Uncertainties

The Russia-Ukraine conflict and resulting sanctions and other actions against Russia have led to uncertainty and disruption in
the global economy. Although the conflict has not had a direct material adverse impact on our revenues or other financial
results, one of our insulin API customers in Western Europe, that previously bought our product and resold it into Russia, did
not purchase API from us in 2022 and has not purchased from us in 2023. We are closely monitoring the events of the Russia-
Ukraine conflict and its impact on Europe and throughout the rest of the world. It is not clear at this time how long the conflict
will endure, or if it will escalate further, which could further compound the adverse impact to the global economy and
consequently affect our results of operations.

Certain other worldwide events and macroeconomic factors, such as international trade relations, new legislation and
regulations, taxation or monetary policy changes, political and civil unrest, supply chain disruptions, inflationary pressures,
and rising interest rates, among other factors, also increase volatility in the global economy. For example, the United States
has recently experienced historically high levels of inflation. The existence of inflation in the United States, and global
economy has and may continue to result in higher interest rates and capital costs, increased costs of labor, weakening
exchange rates and other similar effects.
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See the “Risk Factors” section for further discussion of the possible impact of the Russia-Ukraine conflict and other
macroeconomic factors on our business.

Recent Developments
BAQSIMI® Acquisition

On June 30, 2023, we completed our acquisition of BAQSIMI® glucagon nasal powder, or BAQSIMI® pursuant to an Asset
Purchase Agreement, or the Purchase Agreement, with Eli Lilly & Company, or Lilly, and Amphastar Medication Co., LLC, a
wholly owned subsidiary of Amphastar, dated April 21, 2023. In connection with the closing of the transaction, or the Closing,
we paid Lilly $500.0 million in cash. In addition, we are required to pay Lilly a $125.0 million guaranteed payment on the first
anniversary of the closing. We may also be required to pay additional contingent consideration of up to $450.0 million to Lilly
based on the achievement of certain milestones.

On June 30, 2023, in conjunction with our acquisition of BAQSIMI®, we entered into a Credit Agreement, or the Credit
Agreement with Wells Fargo Bank, National Association, as Administrative Agent, in such capacity, Agent.

The Credit Agreement provides for a senior secured term loan in an aggregate principal amount of $500.0 million, or the Term
Loan. The Term Loan matures on June 30, 2028. The Term Loan was fully funded on June 30, 2023.

The Credit Agreement provides for a senior secured revolving credit facility, or the Revolving Credit Facility, in an aggregate
principal amount of $200.0 million, with a $15.0 million letter of credit sublimit and a $15.0 million swingline loan sublimit.
The Revolving Credit Facility matures on June 30, 2028. As of June 30, 2023, we had no borrowings outstanding under the
Revolving Credit Facility.

For more information regarding our acquisition of BAQSIMI®, see “Part I — Item 1. Financial Statements — Notes to
Condensed Consolidated Financial Statements — Note 3. BAQSIMI® Acquisition.”

Business Segments

As of June 30, 2023, our performance is assessed and resources are allocated based on the following two reportable segments:
(1) finished pharmaceutical products and (2) API products. The finished pharmaceutical products segment manufactures,
markets and distributes Primatene MIST®, epinephrine, glucagon, phytonadione, lidocaine, enoxaparin, naloxone, as well as
various other critical and non-critical care drugs. The API segment manufactures and distributes RHI API and porcine insulin
API for external customers and internal product development. Information reported herein is consistent with how it is
reviewed and evaluated by our chief operating decision maker. Factors used to identify our segments include markets,
customers and products.

For more information regarding our segments, see “Part I — Item 1. Financial Statements — Notes to Condensed Consolidated
Financial Statements — Note 6. Segment Reporting.”
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Results of Operations
Three Months Ended June 30, 2023 Compared to Three Months Ended June 30, 2022

Net revenues

Three Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)

Net revenues

Finished pharmaceutical products $ 142,866 $ 120,123 $§ 22,743 19 %

API 2,846 3,344 (498) (15%
Total net revenues $ 145,712 $ 123,467 $ 22,245 18 %
Cost of revenues

Finished pharmaceutical products $§ 65799 § 53,039 § 12,760 24 %

API 7,175 7,072 103 1 %
Total cost of revenues $ 72974 $ 60,111 $ 12,863 21 %
Gross profit $ 72,7388 § 63,356 $ 9,382 15 %
as % of net revenues 50 % 51 %

The increase in net revenues of the finished pharmaceutical products for the three months ended June 30, 2023 was due to the
following changes:

Three Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)

Finished pharmaceutical products net revenues

Glucagon $§ 27276 $ 11,795 § 15,481 131 %
Phytonadione 17,855 13,381 4,474 33 %
Epinephrine 16,714 18,119 (1,405) 8)%
Primatene MIST® 16,520 18,974  (2454) (13)%
Lidocaine 14,006 16,042 (2,036) (13)%
Enoxaparin 7,872 9,031 (1,159)  (13)%
Naloxone 5,102 7,193 (2,091)  (29)%
Other finished pharmaceutical products 37,521 25,588 11,933 47 %
Total finished pharmaceutical products net revenues $ 142,866 $ 120,123 $ 22,743 19 %

The increase in sales of glucagon was primarily due to an increase in unit volumes, as a result of two suppliers discontinuing
their glucagon injection products at the end of 2022. The increase in sales of phytonadione was due to an increase in unit
volumes, as a result of supplier shortages. Primatene MIST® sales decreased due to a decrease in unit volumes, as a result of
inventory drawdowns by retailers. The decrease in sales of epinephrine and lidocaine was primarily due to a decrease in unit
volumes, due to suppliers returning to their historical distribution levels. The decrease in sales of enoxaparin and naloxone was
primarily due to a decrease in unit volumes. The increase in other finished pharmaceutical products was primarily due to
higher unit volumes of dextrose, atropine, calcium chloride, and sodium bicarbonate, due to increased demand caused by
supplier shortages during the quarter, as well as a full quarter of sales for ganirelix and vasopressin, which were launched in
June 2022 and August 2022, respectively, and the launch of regadenoson in April 2023.

We anticipate that sales of naloxone and enoxaparin will continue to fluctuate in the future due to competitive dynamics. We
also anticipate that sales of epinephrine and other finished pharmaceutical products will continue to fluctuate depending on the
ability of our competitors to supply market demands. Sales of medroxyprogesterone will temporarily be halted in the third
quarter as our API supplier has discontinued making this product. We are currently in the process of
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qualifying our subsidiary ANP to make this API. However, we do not know when the Drug Master File, or DMF, to approve
this as our new API supply will be approved by the FDA. Therefore, we are not sure when we will be able to return to selling
this product. Sales of medroxyprogesterone totaled $4.6 million in the three months ended June 30, 2023.

Sales of API primarily depend on the timing of customer purchases.

A significant portion of our customer shipments in any period relate to orders received and shipped in the same period,
generally resulting in low product backlog relative to total shipments at any time. However, as of June 30, 2023, we
experienced a backlog of approximately $6.5 million for various products, partially as a result of competitor shortages and
supplier constraints. Historically, our backlog has not been a meaningful indicator in any given period of our ability to achieve
any particular level of overall revenue or financial performance.

Gross margins

The increase in sales of glucagon and epinephrine, which are higher-margin products, the sales of ganirelix and vasopressin,
both of which we launched last year, as well as the sales of regadenoson, which we launched in April 2023, helped increase
our gross margins for the three months ended June 30, 2023. These increases in gross margins were partially offset by an
impairment charge of $2.7 million related to the impairment of the IMS (UK) international product rights, as well as charges
included in cost of revenues to adjust our inventory and related purchase commitments to their net realizable value.

We are experiencing increased costs for labor and certain purchased components. Additionally, the cost of heparin may
fluctuate, which could put downward pressure on our gross margins. However, we believe that this trend will be offset by
increased sales of our higher-margin products, including glucagon, vasopressin, ganirelix, regadenoson and new products we
anticipate launching in 2023.

Selling, distribution and marketing, and general and administrative

Three Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)
Selling, distribution, and marketing $ 6,718 $ 5756 § 962 17 %
General and administrative $ 12,281 $ 9979 $ 2,302 23 %

The increase in selling, distribution and marketing expenses was primarily due to an increase in advertising spending for
Primatene MIST®. The increase in general and administrative expense was primarily due to an increase in salary and
personnel-related expenses, as well as costs related to the acquisition of BAQSIMI®.,

Legal fees may fluctuate from period to period due to the timing of patent challenges and other litigation matters.

Research and development

Three Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)
Salaries and personnel-related expenses $ 6918 § 6,066 $ 852 14 %
Clinical trials 1,483 1,074 409 38 %
FDA fees 72 28 4 157 %
Materials and supplies 3,735 11,129 (7,394)  (66)%
Depreciation 2,388 2,548 (160) (6)%
Other expenses 2,247 1,953 294 15 %
Total research and development expenses $ 16,843 § 22,798 § (5955) (26)%
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The decrease in research and development expenses is primarily due to a decrease in materials and supply expense, as a result
of a ramp-up of expense in 2022 for AMP-018 and our insulin pipeline products. This was partially offset by an increase in
salary and personnel-related expenses, as well as, an increase in clinical trial expense related to our insulin and inhalation
product pipeline.

Research and development costs consist primarily of costs associated with the research and development of our product
candidates including the cost of developing APIs. We expense research and development costs as incurred.

We have made, and expect to continue to make, substantial investments in research and development to expand our product
portfolio and grow our business. We expect that research and development expenses will increase on an annual basis due to
increased clinical trial costs related to our insulin and inhalation product candidates. These expenditures will include costs of
APIs developed internally as well as APIs purchased externally, the cost of purchasing reference listed drugs and the costs of
performing the clinical trials. As we undertake new and challenging research and development projects, we anticipate that the
associated costs will increase significantly over the next several quarters and years. Over the past year, some of our ongoing
clinical trials experienced short term interruptions in the recruitment of patients due to the COVID-19 pandemic, as trial sites
changed their operating protocols to protect participants from COVID-19. These conditions may occur in the future which
may increase the costs of clinical trials and also delay spending and results of these trials.

Other income (expenses), net

Three Months Ended

June 30, Change
2023 2022 Dollars %
(in thousands)
Other income (expenses), net $ (1,516) $ (1,504) $ (12) 1%

Other income (expenses), net is primarily a result of foreign currency fluctuation, as well as the mark-to-market adjustments
relating to our interest rate swap contracts during the three months ended June 30, 2023.

Income tax provision

Three Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)
Income tax provision $ 6383 $ 5551 § 832 15 %
Effective tax rate 19 % 24 %

Our effective tax rate for the three months ended June 30, 2023 decreased in comparison to the three months ended June 30,
2022, primarily due to differences in pre-tax income positions and timing of discrete tax items. For more information
regarding our income taxes, see “Part [ — Item 1. Financial Statements — Notes to Condensed Consolidated Financial
Statements — Note 15. Income Taxes”.
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Six Months Ended June 30, 2023 Compared to Six Months Ended June 30, 2022

Net revenues

Six Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)

Net revenues

Finished pharmaceutical products $ 278,876 $§ 236,669 $ 42,207 18 %

API 6,858 7,166 (308) (4%
Total net revenues $§ 285734 § 243835 § 41,899 17 %
Cost of revenues

Finished pharmaceutical products $ 125,633 $§ 112,646 $ 12,987 12 %

API 13,523 12,007 1,516 13 %
Total cost of revenues $ 139,156 $ 124,653 $ 14,503 12 %
Gross profit $ 146,578 § 119,182 § 27,396 23 o
as % of net revenues 51% 49 % o

The increase in net revenues of the finished pharmaceutical products for the six months ended June 30, 2023, was due to the
following changes:

Six Months Ended
June 30, Change
2023 2022 Dollars %
(in thousands)

Finished pharmaceutical products net revenues

Glucagon $ 52972 § 22,779 § 30,193 133 %
Primatene MIST® 40,003 43,671 (3,668) (8)%
Epinephrine 36,805 33,275 3,530 11 %
Lidocaine 27,652 26,632 1,020 4 %
Phytonadione 25,568 23,856 1,712 7%
Enoxaparin 17,739 19,155 (1,416) N%
Naloxone 10,059 14,606 4,547) GBD%
Other finished pharmaceutical products 68,078 52,695 15,383 29 %
Total finished pharmaceutical products net revenues $ 278,876 $ 236,669 $ 42,207 18 %

The increase in sales of glucagon was primarily due to an increase in unit volumes, as a result of two suppliers discontinuing
their glucagon injection products at the end of 2022. Primatene MIST® sales decreased due to reduced unit volume, as a result
of inventory drawdowns by retailers, amounting to $6.5 million, which was partially offset by an increase in average selling
price contributing $2.8 million. The increase in sales of epinephrine was primarily due to an increase in unit volumes, due to
an increase in demand caused by supplier shortages. The increase in sales of phytonadione was due to an increase in unit
volumes, as a result of supplier shortages. The decrease in sales of enoxaparin was primarily due to a decrease in unit volumes.
The decrease in sales of naloxone was due to both a decrease in unit volumes, as well as a lower average selling price. The
increase in other finished pharmaceutical products was primarily due to higher unit volumes of dextrose and atropine, due to
increased demand caused by supplier shortages, as well as a full period of sales for ganirelix and vasopressin, which were
launched in June 2022 and August 2022, respectively, and the launch of regadenoson in April 2023.

We anticipate that sales of naloxone and enoxaparin will continue to fluctuate in the future due to competitive dynamics. We
also anticipate that sales of epinephrine and other finished pharmaceutical products will continue to fluctuate depending on the
ability of our competitors to supply market demands. Sales of medroxyprogesterone will temporarily be halted in the third
quarter as our API supplier has discontinued making this product. We are currently in the process of qualifying our subsidiary
ANP to make this API. However, we do not know when the Drug Master File, or DMF, to
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approve this as our new API supply will be approved by the FDA. Therefore, we are not sure when we will be able to return to
selling this product. Sales of medroxyprogesterone totaled $10.0 million in the six months ended June 30, 2023.

Sales of API primarily depend on the timing of customer purchases.

A significant portion of our customer shipments in any period relate to orders received and shipped in the same period,
generally resulting in low product backlog relative to total shipments at any time. However, as of June 30, 2023, we
experienced a backlog of approximately $6.5 million for various products, partially as a result of competitor shortages and
supplier constraints. Historically, our backlog has not been a meaningful indicator in any given period of our ability to achieve
any particular level of overall revenue or financial performance.

Gross margins

The increase in sales of glucagon and epinephrine, which are higher-margin products, the sales of ganirelix and vasopressin,
both of which we launched last year, as well as the sales of regadenoson, which we launched in April 2023, helped increase
our gross margins for the six months ended June 30, 2023. These increases in gross margins were partially offset by an
impairment charge of $2.7 million related to the impairment of the IMS (UK) international product rights, as well as charges
included in cost of revenue to adjust our inventory and related purchase commitments to their net realizable value.

We are experiencing increased costs for labor and certain purchased components. Additionally, the cost of heparin may
fluctuate, which could put downward pressure on our gross margins. However, we believe that this trend will be offset by
increased sales of our higher-margin products, including glucagon, vasopressin, ganirelix, regadenoson and new products we
anticipate launching in 2023.

Selling, distribution and marketing, and general and administrative

Six Months Ended

June 30, Change
2023 2022 Dollars %
(in thousands)
Selling, distribution, and marketing $ 13,827 § 11,275 $ 2,552 23 %
General and administrative $ 25764 $ 22,449 § 3,315 15 %

The increase in selling, distribution and marketing expenses was primarily due to an increase in advertising spending for
Primatene MIST®. The increase in general and administrative expense was primarily due to an increase in salary and
personnel-related expenses, as well as costs related to the acquisition of BAQSIMI®.,

We expect that selling, distribution and marketing expenses will continue to increase due to the increase in marketing
expenditures for Primatene MIST®. Legal fees may fluctuate from period to period due to the timing of patent challenges and

other litigation matters.

Research and development

Six Months Ended

June 30, Change
2023 2022 Dollars %
(in thousands)
Salaries and personnel-related expenses $ 14646 $ 12,550 $ 2,096 17 %
Clinical trials 2,757 1,179 1,578 134 %
FDA fees 97 57 40 70 %
Materials and supplies 9,892 16,530 (6,638) (40)%
Depreciation 4,830 5,174 (344) (1%
Other expenses 4,436 3,531 905 26 %
Total research and development expenses $ 36,658 § 39,021 § (2,363) (6)%
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The decrease in research and development expenses is primarily due to a decrease in materials and supply expense, as a result
of a ramp-up of expenses in 2022 for AMP-018 and other insulin pipeline products. This was partially offset by an increase in
salary and personnel-related expenses, as well as, an increase in clinical trial expense related to our insulin and inhalation
product pipeline.

Research and development costs consist primarily of costs associated with the research and development of our product
candidates including the cost of developing APIs. We expense research and development costs as incurred.

We have made, and expect to continue to make, substantial investments in research and development to expand our product
portfolio and grow our business. We expect that research and development expenses will increase on an annual basis due to
increased clinical trial costs related to our insulin and inhalation product candidates. These expenditures will include costs of
APIs developed internally as well as APIs purchased externally, the cost of purchasing reference listed drugs and the costs of
performing the clinical trials. As we undertake new and challenging research and development projects, we anticipate that the
associated costs will increase significantly over the next several quarters and years. Over the past year, some of our ongoing
clinical trials experienced short term interruptions in the recruitment of patients due to the COVID-19 pandemic, as trial sites
changed their operating protocols to protect participants from COVID-19. These conditions may occur in the future which
may increase the costs of clinical trials and also delay spending and results of these trials.

Other income (expenses), net

Six Months Ended

June 30, Change
2023 2022 Dollars %
(in thousands)
Other income (expenses), net $ (1,906) $ 6,089 § (7,995 NM

Other income (expenses), net is primarily a result of foreign currency fluctuation, as well as the mark-to-market adjustments
relating to our interest rate swap contracts during the six months ended June 30, 2023. For the six months ended June 30,
2023, we received a settlement of $5.4 million in connection with the Regadenoson patent litigation. For more information
regarding our litigation matters, see “Part I — Item 1. Financial Statements — Notes to Condensed Consolidated Financial
Statements — Note 20. Litigation”.

Income tax provision

Six Months Ended

June 30, Change
2023 2022 Dollars %
(in thousands)
Income tax provision $ 13,135 $ 9,628 $ 3,507 36 %
Effective tax rate 20 % 18 %

Our effective tax rate for the six months ended June 30, 2023 increased in comparison to the six months ended June 30, 2022,
primarily due to differences in pre-tax income positions. For more information regarding our income taxes, see “Part I — Item
1. Financial Statements — Notes to Condensed Consolidated Financial Statements — Note 15. Income Taxes”.

Liquidity and Capital Resources

Cash Requirements and Sources

We need capital resources to maintain and expand our business. We expect our cash requirements to increase significantly in

the foreseeable future as we sponsor clinical trials for, seek regulatory approvals of, and develop, manufacture and market our
current development stage product candidates and pursue strategic acquisitions of
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businesses or assets. Our future capital expenditures include projects to upgrade, expand, and improve our manufacturing
facilities in the United States and China, including a significant increase in capital expenditures over the next few years. We
plan to fund this facility expansion with cash flows from operations. Our cash obligations include the principal and interest
payments due on our existing loans and lease payments, as described below and throughout this Quarterly Report.

As of June 30, 2023, our foreign subsidiaries collectively held $11.9 million in cash and cash equivalents. Cash or cash
equivalents held at foreign subsidiaries are not available to fund the parent company’s operations in the United States. We
believe that our cash reserves, operating cash flows, and borrowing availability under our credit facilities will be sufficient to
fund our operations for at least the next 12 months from the date of filing of this Quarterly Report on Form 10-Q. We expect
additional cash flows to be generated in the longer term from future product introductions, including from sales of
BAQSIMI®, although there can be no assurance as to the receipt of regulatory approval for any product candidates that we are
developing or the timing of any product introductions, which could be lengthy or ultimately unsuccessful.

‘We maintain a shelf registration statement on Form S-3 pursuant to which we may, from time to time, sell up to an aggregate
of $250 million of our common stock, preferred stock, debt securities, depositary shares, warrants, subscription rights,
purchase contracts, or units. If we require or elect to seek additional capital through debt or equity financing in the future, we
may not be able to raise capital on terms acceptable to us or at all. To the extent we raise additional capital through the sale of
equity or convertible debt securities, the issuance of such securities will result in dilution to our stockholders. If we are
required and unable to raise additional capital when desired, our business, operating results and financial condition may be
adversely affected.

Working capital decreased by $150.2 million to $133.3 million at June 30, 2023, compared to $283.5 million at December 31,
2022.

Cash Flows from Operations

The following table summarizes our cash flows used in operating, investing, and financing activities for the six months ended
June 30, 2023 and 2022:

Six Months Ended June 30,
2023 2022
(in thousands)

Statement of Cash Flow Data:
Net cash provided by (used in)

Operating activities $ 95305 $§ 53,580
Investing activities (514,915) (17,290)
Financing activities 414,563 3,654
Effect of exchange rate changes on cash (6) (140)
Net increase in cash, cash equivalents, and restricted cash $ (5,053) $ 39,804
Sources and Use of Cash
Operating Activities

Net cash provided by operating activities was $95.3 million for the six months ended June 30, 2023, which included net
income of $52.2 million. Non-cash items comprised primarily of $14.4 million of depreciation and amortization, $11.0 million
of share-based compensation expense, and an impairment charge of $2.7 million relating to the impairment of the IMS (UK)
international product rights.

Additionally, for the six months ended June 30, 2023, there was a net cash inflow from changes in operating assets and
liabilities of $8.3 million, which resulted from an increase in accounts payable and accrued liabilities, which was
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partially offset by an increase in accounts receivables. Accounts payable and accrued liabilities increased primarily due to the
timing of payments. The increase in accounts receivables was due to both increases in sales and timing of sales.

Net cash provided by operating activities was $53.6 million for the six months ended June 30, 2022, which included net
income of $41.6 million. Non-cash items comprised primarily of $13.8 million of depreciation and amortization and $9.3
million of share-based compensation expense. Additionally, for the six months ended June 30, 2022, there was a net cash
outflow from changes in operating assets and liabilities of $11.7 million, which resulted from an increase in accounts
receivables as well as an increase in inventories, which was partially offset by an increase in accounts payable and accrued
liabilities. Accounts payable and accrued liabilities increased primarily due to the timing of payments. The increase in
accounts receivable was due to both increases in sales and the timing of sales.

Investing Activities

Net cash used in investing activities was $514.9 million for the six months ended June 30, 2023, primarily as a result of
$500.8 million relating to the BAQSIMI® acquisition, $18.5 million in purchases of property, plant, and equipment, which
included $13.5 million incurred in the United States, $0.6 million in France, and $4.4 million in China. This was partially
offset by a net cash inflows from purchases and sales of short-term investments during the period of $5.4 million.

Net cash used in investing activities was $17.3 million for the six months ended June 30, 2022, primarily as a result of $12.1
million in purchases of property, plant, and equipment, which included $8.4 million incurred in the United States, $0.6 million
in France, and $3.1 million in China. Additionally, cash outflow from short-term investing activities during the period was
$5.6 million.

Financing Activities

Net cash provided by financing activities was $414.6 million for the six months ended June 30, 2023, primarily due to our
entry into the Credit Agreement, which was partially offset by $68.4 million in principal payments of our long-term debt and
$14.2 million in debt issuance cost. Additionally, we received $5.3 million in net proceeds from the settlement of share-based
compensation awards under our equity plan, which was partially offset by the $8.1 million used to purchase treasury stock.

Net cash provided by financing activities was $3.7 million for the six months ended June 30, 2022, primarily as a result of
$12.2 million in net proceeds from the settlement of share-based compensation awards under our equity plan, which was
partially offset by the use of $7.3 million to purchase treasury stock. Additionally, we also made $1.1 million in principal
payments on our long-term debt.

Indebtedness

For more information regarding our outstanding indebtedness, see “Part I — Item 1. Financial Statements — Notes to Condensed
Consolidated Financial Statements — Note 14. Debt”.

Critical Accounting Policies

The preparation of our condensed consolidated financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the amounts reported in the condensed consolidated financial statements and notes to the
financial statements. Some of those judgments can be subjective and complex, and therefore, actual results could differ
materially from those estimates under different assumptions or conditions. A summary of our critical accounting policies is
presented in Part II, Item 7, of our Annual Report on Form 10-K for the year ended December 31, 2022. There have been no
material changes to our critical accounting policies as compared to the critical accounting policies as described in our Annual
Report on Form 10-K for the year ended December 31, 2022.
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Recent Accounting Pronouncements

For information regarding recent accounting pronouncements, see “Part I — Item 1. Financial Statements — Notes to Condensed
Consolidated Financial Statements — Note 2. Summary of Significant Accounting Policies”.

Government Regulation

Our products and facilities are subject to regulation by a number of federal and state governmental agencies. The FDA, in
particular, maintains oversight of the formulation, manufacture, distribution, packaging, and labeling of all of our products.
The Drug Enforcement Administration, or DEA, maintains oversight over our products that are considered controlled
substances.

From February 6 through February 16, 2023, our IMS facility in South El Monte, California was subject to pre-approval
inspection by the FDA. The inspection included a review of compliance with FDA regulations to support one of our pending
applications. The inspection resulted in two observations on Form 483. We responded to those observations. We believe that
our response to the observations will satisfy the requirements of the FDA and that no significant further actions will be
necessary.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

Except for the broad, ongoing macroeconomic challenges facing the global economy and financial markets, there have been
no material changes in market risk from the information provided in our Annual Report on Form 10-K for the year ended
December 31, 2022. We are exposed to market risk in the ordinary course of business. Market risk represents the potential loss
arising from adverse changes in the value of financial instruments. The risk of loss is assessed based on the likelihood of
adverse changes in fair values, cash flows or future earnings. We are exposed to market risk for changes in the market values
of our investments (Investment Risk), the impact of interest rate changes (Interest Rate Risk), and the impact of foreign
currency exchange changes (Foreign Currency Exchange Risk).

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management, under the supervision and with the participation of our Chief Executive Officer and our Chief Financial
Officer, our principal executive and principal financial officers, respectively, conducted an evaluation of the effectiveness of
the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act of 1934, as amended, as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on this
evaluation, our Chief Executive Officer and our Chief Financial Officer have concluded that our disclosure controls and
procedures were effective (a) to ensure that information that we are required to disclose in reports that we file or submit under
the Exchange Act is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms
and (b) to include, without limitation, controls and procedures designed to ensure that information required to be disclosed by
us in reports filed or submitted under the Exchange Act is accumulated and communicated to our management, including our
Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the quarter ended June 30,
2023, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting
(as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act).

Inherent Limitations of Internal Controls

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure
controls and procedures or our internal controls over financial reporting will prevent or detect all errors and all fraud. A control
system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the objectives of
the control system are met. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that all control issues and instances of fraud, if any, within the Company have been detected. These
inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur
because of a simple error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by
collusion of two or more people, or by management overriding of the controls. The design of any system of controls also is
based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving its stated goals under all potential future conditions. Over time, controls may become inadequate because
of changes in conditions, or the degree of compliance with the policies or procedures may deteriorate. Because of the inherent
limitations in a cost-effective control system, misstatements due to error or fraud may occur and not be detected.
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PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

For information regarding legal proceedings, see “Part I — Item 1. Financial Statements — Notes to Condensed Consolidated
Financial Statements — Note 20. Litigation.”

ITEM 1A. RISK FACTORS

Except as noted below, there were no material changes from the risk factors previously disclosed in our Annual Report on
Form 10-K for the year ended December 31, 2022, filed with the Securities and Exchange Commission on March 1, 2023.

Our actual financial and operating results could differ materially from any expectations or guidance provided by us
concerning future results with respect to the Acquisition.

Although we currently expect to realize increased revenues as a result of our Acquisition, the expectations and guidance we
have provided, with respect to the potential financial impact of the Acquisition, are subject to numerous assumptions including
assumptions derived from our diligence efforts concerning the status of and prospects for BAQSIMI® business, which we did
not control at the time such assumptions were made, and assumptions relating to the near-term prospects for glucagon
products generally and the markets for BAQSIMI® in particular. Additional assumptions we have made relate to numerous
matters, including (without limitation) the following:

«  projections of BAQSIMI®’s future revenues;
* the amount of intangibles that will result from the Acquisition;

»  certain other purchase accounting adjustments that we expect to record in our financial statements in connection with
the Acquisition;

*  Acquisition costs, including transaction costs payable to our financial, legal, and accounting advisors;
*  our ability to maintain, develop, and deepen relationships with BAQSIMI® customers and suppliers;

»  other financial and strategic risks of the Acquisition, including the possible impact of our reduced liquidity resulting
from deal-related cash outlays, the credit risk associated from the debt facility described below, and continued
uncertainty arising from the global economic downturn; and

* the FDA approval process is time-consuming and complicated, and we may not obtain the FDA approval required for
a product within the timeline we desire, or at all.

We cannot provide any assurances with respect to the accuracy of our assumptions, including our assumptions with respect to
future revenues or revenue growth rates, if any, of BAQSIMI®, and we cannot provide assurances with respect to our ability to
realize the cost savings that we currently anticipate. There are a variety of risks and uncertainties, some of which are outside of
our control, which could cause our actual financial and operating results to differ materially from any expectations or guidance
provided by us, concerning our future results with respect to the Acquisition.

We may fail to realize the projected revenue and other benefits expected from the Acquisition, which could adversely affect
the value of our common stock.

Our ability to realize the projected revenue and other benefits from the Acquisition will depend, in part, on our ability to
integrate BAQSIMI® into our current business. If we are not able to achieve the projected revenue or other benefits within the
anticipated time frame, or at all, or if the projected revenue or other benefits take longer to realize than expected, then the
value of our common stock may be adversely affected.
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It is possible that the integration process following the Acquisition could result in the disruption of our business or ongoing
business associated with BAQSIMI®. We may also identify inconsistencies in standards, controls, procedures and policies
between the two businesses that could adversely affect our ability to maintain relationships with our customers, suppliers,
distributors, creditors, lessors, clinical trial investigators or managers or to achieve the anticipated benefits of BAQSIMI®.

Specifically, in order to realize the anticipated benefits of the Acquisition, we will:

* rely on Lilly for manufacturing services and transition services, including for performance of clinical and commercial
activities, relating to BAQSIMI® and transfer of the corresponding activities to Amphastar;

*  be required to enter into our own arrangements with certain suppliers/manufacturers in the supply chain;
*  be required to set up distribution and sales arrangements for BAQSIMI® including payor and other agreements; and
+  transfer regulatory approvals relating to BAQSIMI® to us following the closing of the Acquisition.

Integration efforts between us and the business associated with BAQSIMI® will also divert management attention and
resources. In addition, the actual integration of BAQSIMI® may result in additional and unforeseen expenses or liabilities
(including those that may be assumed in connection with the Acquisition), and any anticipated benefits of the integration plan
may not be realized. If we are not able to adequately address these challenges, we may be unable to successfully integrate
BAQSIMI® into our business, or to realize some or any of the anticipated benefits of the Acquisition.

Delays encountered in the integration process could have a material adverse effect on our revenues, expenses, operating results
and financial condition. Although we expect significant benefits, such as increased sales revenues, from the Acquisition, there
can be no assurance that we will realize these or any other anticipated benefits.

The Debt Financing and the use of a portion of our cash resources in connection with the Acquisition has resulted in a
material increase to our indebtedness, which has and may continue to adversely affect our operating results and cash

flows.

The Acquisition was financed with the Debt Financing, which provides for funding for term loan and revolving credit facilities
in an aggregate principal amount of up to $700.0 million. The material increase in our indebtedness as a result of the Debt
Financing has and may continue to adversely affect our operating results, cash-flows and our ability to use cash generated
from operations as we satisfy our materially increased underlying interest and principal payment obligations and our operating
expenses under the term loan facility and revolving credit facility, as applicable.

Specifically, our materially increased indebtedness could have important consequences to investors in our common stock,
including any or all of the following:

* we could be subject to substantial variable interest rate risk because our interest rate under term loans typically vary
based on a fixed margin over an indexed rate or an adjusted base rate. If interest rates were to further increase
substantially, particularly with respect to our debt associated with the Acquisition, it would have a material adverse

effect our operating results and could affect our ability to service the indebtedness;

*  our ability to obtain any necessary financing in the future for working capital, capital expenditures, debt service
requirements, or other purposes may be limited or financing may be unavailable;

*  asubstantial portion of our cash flows must be dedicated to the payment of principal and interest on our indebtedness
and other obligations and will not be available for use in our business;

*  our level of indebtedness could limit our flexibility in planning for, or reacting to, changes in our business and
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the markets in which we operate; and

*  our high degree of indebtedness will make us more vulnerable to changes in general economic conditions and/or a
downturn in our business, thereby making it more difficult for us to satisfy our obligations.

Our ability to make scheduled payments of the principal and interest when due, or to refinance our borrowings under the Debt
Financing, will depend on our future performance, which is subject to economic, financial, competitive and other factors
beyond our control.

Our business may not continue to generate cash flow from operations in the future sufficient to satisfy our obligations under
our indebtedness, and any future indebtedness we may incur and to make necessary capital expenditures. If we are unable to
generate such cash flow, we may be required to adopt one or more alternatives, such as reducing or delaying investments or
capital expenditures, selling assets, refinancing or obtaining additional equity capital on terms that may be onerous or highly
dilutive. Our ability to refinance our existing or future indebtedness will depend on the capital markets and our financial
condition at such time. We may not be able to engage in any of these activities or engage in these activities on desirable terms,
which could result in a default on the Debt Financing or future indebtedness.

If we fail to make required debt payments we would be in default under the terms of these agreements. Subject to customary
cure rights, any default would permit the holders of the indebtedness to accelerate repayment of this debt and could cause
defaults under other indebtedness that we have, any of which could have a material adverse effect on the trading price of our
common stock.

Our outstanding loan agreements contain restrictive covenants that may limit our operating flexibility.

Our loan agreements are collateralized by substantially all of our presently existing and subsequently acquired personal
property assets and subject us to certain affirmative and negative covenants, including limitations on our ability to transfer or
dispose of assets, merge with or acquire other companies, make investments, pay dividends, incur additional indebtedness and
liens and conduct transactions with affiliates. For example, the definitive documentation governing the Debt Financing
contains financial and operational covenants that may adversely affect our operational freedom or ability to pursue strategic
transactions that we would otherwise consider to be in the best interests of stockholders, including obtaining additional
indebtedness to finance such transactions.

We are also subject to certain covenants that require us to maintain certain financial ratios and are required under certain
conditions to make mandatory prepayments of outstanding principal. As a result of these covenants and ratios, we have certain
limitations on the manner in which we can conduct our business, and we may be restricted from engaging in favorable
business activities or financing future operations or capital needs until our current debt obligations are paid in full or we obtain
the consent of our lenders, which we may not be able to obtain. For example, the definitive documentation governing the Debt
Financing contains financial and operational covenants that may adversely affect our ability to engage in certain activities,
including certain financing and acquisition transactions, stock repurchases, guarantees, and similar transactions, without
obtaining the consent of the lenders, which may or may not be forthcoming including without limitation, covenants requiring
compliance with a maximum consolidated net leverage ratio test and a minimum consolidated interest coverage ratio test.

‘We may not be able to generate sufficient cash flow or revenue to meet the financial covenants or pay the principal and
interest on our debt. In addition, upon the occurrence of an event of default, our lenders, among other things, can declare all
indebtedness due and payable immediately, which would adversely impact our liquidity and reduce the availability of our cash
flows to fund working capital needs, capital expenditures and other general corporate purposes. An event of default includes
our failure to pay any amount due and payable under the loan agreements, the occurrence of a material adverse change in our
business as defined in the loan agreements, our breach of any covenant in the loan agreements, or an involuntary insolvency
proceeding. Additionally, a lender could exercise its lien on substantially all of our assets and our future working capital,
borrowings or equity financing may not be available to repay or refinance any such debt.
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Our business relationships, including customer relationships, and those of the business related to BAQSIMI® may be
subject to disruption due to uncertainty associated with the Acquisition.

Suppliers, vendors, and other third parties with whom we or the business related to BAQSIMI® do business or otherwise have
relationships may experience uncertainty associated with the Acquisition, and this uncertainty could materially affect their
decisions with respect to existing or future business relationships with us. As a result, we are currently unable to predict the
effect of the Acquisition on certain assumed contractual rights and obligations, including intellectual property rights.

Contracts, agreements, licenses, permits, authorizations and other arrangements related to the BAQSIMI® business that
contain provisions giving counterparties certain rights (including, in some cases, termination rights) in the event of an
“assignment” of such agreement or a “change in control” of Lilly or its subsidiaries. The definitions of “assignment” and
“change in control” vary from contract to contract and, in some cases, the “assignment” or “change in control” provisions may
be implicated by the Acquisition. If an “assignment” or “change in control” occurs, a counterparty may be permitted to
terminate its contract with respect to BAQSIMI®.

We cannot predict the effects, if any, if the Acquisition is deemed to constitute an assignment or change in control under
certain of the contracts and other arrangements related to BAQSIMI®, including the extent to which cancellation rights or
other rights would be exercised, if at all, or the effect on our financial condition, results of operations or cash flows.

Our business may be adversely affected by resurgence of COVID-19 cases or other public health outbreaks that result in
business disruptions or related challenging macroeconomic conditions globally.

While the U.S. government ended the COVID-19 public health emergency on May 11, 2023, any resurgence of COVID-19
cases or other public health outbreaks or disruptions could continue to impact worldwide economic activity and financial
markets and present challenges to our business. Mass and rapid production of the vaccines, for example, has placed increased
pressure on the availability of supplies that are also used in our products, such as glass vials and needles. Such outbreaks may
also disrupt the operations of our customers, suppliers and partners for an indefinite period of time, including as a result of
travel restrictions and/or business shutdowns, all of which could negatively impact our business and results of operations,
including cash flows. Disruptions to our manufacturing partners and suppliers could result in disruption to the production of
our products and failure to satisfy demand. More generally, any extended public health outbreaks or emergencies could
adversely affect economies and financial markets globally and nationally, including inflationary pressures and changes in
interest rates, which have and could continue to decrease spending and adversely affect demand for our products and harm our
business and results of operations. To the extent macroeconomic uncertainty persists or if a resurgence of COVID-19 cases or
macroeconomic conditions worsen, we may experience a continuing adverse effect on the demand for some of our products.
The degree of impact of any pandemic and the related challenging macroeconomic conditions globally on our business will
depend on several factors, such as the duration and the extent of the pandemic, as well as actions taken by governments,
businesses, and consumers in response to the pandemic and the challenging macroeconomic conditions globally, all of which
continue to evolve and remain uncertain at this time.

During the COVID-19 pandemic, FDA has issued various COVID-19 related guidance documents applicable to
biopharmaceutical manufacturers and clinical trial sponsors many of which have expired or were withdrawn with the
expiration of the COVID-19 public health emergency declaration in May 2023, although some COVID-19 related guidance
documents continue in effect. These and future guidance documents and regulatory requirements, including future legislation,
have and may continue to require us to develop and implement new policies and procedures, make significant adjustments to
our clinical trials, or increase the amount time and resources needed for regulatory compliance, which may impact our clinical
development plans and timelines.

Some of our ongoing clinical trials have experienced short term interruptions in the recruitment of patients due to the COVID-
19 pandemic, as hospitals prioritized their resources toward the COVID-19 pandemic and governments imposed travel
restrictions. Additionally, protocols at certain clinical sites have changed, which could slow down the pace of clinical trials
while also increasing their cost. These conditions may in turn delay spending and delay the results of these trials. Additionally,
certain suppliers delayed shipments to us in 2022. These delays may have been caused by
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manufacturing disruptions due to the COVID-19 pandemic. For example, in the first quarter of 2022, increases in COVID-19
cases in Shanghai, China, led to shutdowns and delays at the ports in Shanghai, which led to temporary delays in shipping
certain APIs and starting materials. Future shutdowns could have an adverse impact on our operations.

Any of the negative impacts of any ongoing pandemic, including any resurgence of COVID-19 cases, and the related
challenging macroeconomic conditions, including, among others, those described above, alone or in combination with others,
may have a material adverse effect on our business and operations, results of operations, financial condition, and cash flows. It
is not possible at this time to estimate the complete impact that the COVID-19 pandemic and the related challenging economic
conditions could have on our business, as the impact will depend on future developments, which are highly uncertain and
cannot be predicted.

Macroeconomic conditions may continue to worsen leading to changes in monetary policy and other responses from
governmental bodies, infections may resurge or become more widespread and the limitation on our ability to travel and timely
sell and distribute our products, as well as any closures or supply disruptions, may be enacted or extended for longer periods
of time, each of which alone or in combination with others, would have a negative impact on our business, financial condition
and operating results. We will continue to monitor the impact of the COVID-19 pandemic, any resurgence of COVID-19
cases, and related challenging macroeconomic conditions on all aspects of our business.

Because a portion of our manufacturing takes place in China, a significant disruption in the construction or operation of
our manufacturing facility in China, political unrest in China, tariffs, impact of outbreaks of health epidemics, such as the
COVID-19 pandemic, or changes in social, political, trade, health, economic, environmental, or climate-related conditions
or in laws, regulations and policies governing foreign trade could materially and adversely affect our business, financial
condition and results of operations.

We currently manufacture the starting material for Amphadase® and enoxaparin as well as the APIs for isoproterenol and
nitroprusside at our manufacturing facility in China, and we plan to use this facility to manufacture several of the APIs for
products in our pipeline. Additionally, we intend to continue to invest in the expansion of this manufacturing facility. Our
manufacturing facility and operations in China involve significant risks, including:

e disruptions in the construction of the manufacturing facility;

e interruptions to our operations in China or the inability of our manufacturing facility to produce adequate
quantities of raw materials or APIs to meet our needs as a result of natural catastrophic events or other causes
beyond our control such as power disruptions or widespread disease outbreaks, including the recent outbreaks that
impact animal-derived products, such as the importation of pig-derived crude heparin from countries impacted by
the African swine flu, and the ongoing COVID-19 pandemic, which has resulted in and may in the future result in,
business closures, transportation restrictions, import and export complications, and otherwise cause shortages in
the supply of raw materials or cause disruptions in our manufacturing capability;

e product supply disruptions and increased costs as a result of heightened exposure to changes in the policies of the
Chinese government, political unrest or unstable economic conditions in China, including China’s policies with
respect to COVID-19;

e the imposition of additional tariffs, export controls or other trade barriers as a result of changes in social, political,
and economic conditions or in laws, regulations, and policies governing foreign trade, including U.S. and foreign
export controls such as U.S. controls preventing the export of a wide-range of items to Russia, new controls
impacting the ability to send certain products and technology, specifically related to semi-conductor manufacturing
and supercomputing to China without an export license, and the addition of new China-based entities to certain
U.S. restricted party lists including the Entity List and Unverified List, trade sanctions and import laws and
regulations, the tariffs previously implemented and additional tariffs that have been proposed by the U.S.
government on various imports from China and by the Chinese government on certain U.S. goods, the scope and
duration of which, if implemented, remain uncertain;

e the nationalization or other expropriation of private enterprises or intellectual property by the Chinese government,
which could result in the total loss of our investment in China; and
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e interruptions to our manufacturing or business operations resulting from geo-political actions, including war and
terrorism such as the war in Ukraine, natural disasters including earthquakes, typhoons, floods, and fires, or
outbreaks of health epidemics or outbreaks in livestock or animals that impact or restrict importation, use, or
distribution of animal-derived products.

Any of these matters could materially and adversely affect our business and results of operations. These interruptions or
failures could impair our ability to operate our business, impede the commercialization of our product candidates or delay the
introduction of new products, impact our product quality, or impair our competitive position.

We are actively monitoring and assessing the ongoing impact of the COVID-19 pandemic on our business. This includes
evaluating the impact on our employees, suppliers, and logistics providers as well as evaluating governmental actions being
taken to curtail the spread of the virus. For example, in the first quarter of 2022, increases in COVID-19 cases in Shanghai,
China, led to shutdowns and delays at the ports in Shanghai. However, the extent of any future shutdown or delay is highly
uncertain and difficult to predict. Any material adverse effect on our employees, suppliers, and logistics providers could have a
material adverse effect on our manufacturing operations in China or the supply of raw materials or APIs originating from
China.

The FDA approval process for changes to existing products (such as change of components or API supplier) is time-
consuming and complicated, and we may not obtain the FDA approval required for a such changes within the timeline we
desire, or at all.

The development, testing, manufacturing, marketing and sale of generic and proprietary pharmaceutical products and
biological products are subject to extensive federal, state and local regulation in the U.S. and other countries. Satisfaction of
all regulatory requirements, which typically takes years for drugs that require regulatory approval in ANDAs, NDAs,
biological license applications, or BLAs, or biosimilar applications is dependent upon the type, complexity and novelty of the
product candidate and requires the expenditure of substantial resources for research (including qualification of suppliers and
their supplied materials), development, in vitro and in vivo (including nonclinical and clinical trials) studies, manufacturing
process development and commercial scale up. Some of our products are drug-device combination products that are regulated
as drug products by the FDA, with consultation from the FDA’s Center for Device and Radiological Health. These
combination products require the submission of drug applications to the FDA. All of our products are subject to compliance
with the FFDCA and/or the Public Health Service Act, or PHSA, and with the FDA’s implementing regulations. Failure to
adhere to applicable statutory or regulatory requirements by us or our business partners would have a material adverse effect
on our operations and financial condition. In addition, in the event we are successful in developing product candidates for
distribution and sale in other countries, we would become subject to regulation in such countries. Such foreign regulations and
product approval requirements are expected to be time consuming and expensive as well.

We may encounter delays or agency rejections during any stage of the regulatory review and approval process based upon a
variety of factors, including without limitation the failure to provide clinical data demonstrating compliance with the FDA’s
requirements for safety, efficacy and quality. Those requirements may become more stringent prior to submission of our
applications for approval or during the review of our applications due to changes in the law or changes in FDA policy or the
adoption of new regulations. After submission of an application, the FDA may refuse to file the application, deny approval of
the application or require additional testing or data. The FDA can convene an Advisory Committee to assist the FDA in
examining specific issues related to the application. For example, we initially filed an NDA, for our Primatene MIST® product
in July 2013, but FDA approval was not granted until November 2018 due to delays caused by the FDA’s requirement that we
provide additional non-clinical information, label revision and follow-up studies (including label comprehension and
behavioral/human factor studies), and that we make packaging and label revisions. Additionally, we received Complete
Response Letters, or CRLs, from the FDA asking for more information before they could approve the ANDA for our
epinephrine vial product. These CRLs have delayed the approval of this product.

Under various user fee enactments, the FDA has committed to timelines for its review of NDAs, ANDAs, BLAs and

biosimilar applications. However, the FDA’s timelines described in its guidance on these statutes are flexible and subject to
changes based on workload and other potential review issues that may delay the FDA’s review of an application.
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Further, the terms of approval of any applications may be more restrictive than our expectations and could affect the
marketability of our products.

The FDA also has the authority to revoke or suspend approvals of previously approved products for cause, to debar companies
and individuals from participating in the approval process for ANDAs, to request recalls of allegedly violative products, to
seize allegedly violative products, to obtain injunctions that may, among other things, close manufacturing plants that are not
operating in conformity with cGMP and stop shipments of potentially violative products and to prosecute companies and
individuals for violations of the FFDCA.

We were informed that one of our API suppliers has discontinued manufacturing an API included in one of our commercial
products. We are currently in the process of qualifying one of our subsidiaries to supply the necessary AP, and are required to
obtain FDA approval of our new API supply. In the event the FDA does not grant approval or any additional approvals for the
new API supply are delayed, such actions would temporarily force us to stop manufacturing our impacted commercial product,
potentially for a considerable period of time. If we are forced to stop manufacturing this commercial product or any of our
commercial products in the future, for any length of time, it could have a material effect on our operating results and financial
condition.

Our business may be affected by new sanctions and export controls targeting Russia and other responses to Russia’s
invasion of Ukraine.

As a result of Russia's invasion of Ukraine, the U.S., the U.K. and the EU governments, among others, have developed
coordinated sanctions and export-control measure packages.

Based on the public statements to date, these packages include:
e comprehensive financial sanctions against major Russian banks (including SWIFT cut off);
e designations of individuals and entities involved in Russian military activities;

e additional designations of Russian individuals including but not limited to those with significant business interests
and government connections; and

e enhanced export controls and trade sanctions targeting Russia’s imports of a wide range of goods as a whole,
including potentially tighter controls on exports and reexports of items previously subject to only a low level of
control, stricter licensing policy with respect to issuing export licenses, and/or increased use of “end-use” controls to
block or impose licensing requirements on exports.

Prior to Russia’s invasion of Ukraine, we sold APIs indirectly to Russian customers. The imposition of enhanced export
controls and economic sanctions on transactions with Russia and Russian entities by the U.S., the U.K., and/or the EU could
prevent us from selling our products to Russian customers. In addition, even if a Russian entity is not formally subject to
sanctions, customers of such Russian entity may decide to reevaluate, or cancel projects with such entity, and such actions
could have a similar impact on us as if sanctions were applied directly as described above. Depending on the extent and
breadth of new sanctions or export controls that may be imposed against Russia, it is possible that our business, results of
operations and financial condition could be adversely affected.

The Affordable Care Act and certain legislation and regulatory proposals may increase our costs of compliance and
negatively impact our profitability over time.

In March 2010, former President Barack Obama signed the Patient Protection and Affordable Care Act, as amended by the
Health Care and Education Affordability Reconciliation Act, which we refer to collectively as the Affordable Care Act. The
Affordable Care Act made extensive changes to the delivery of health care in the United States. We expect that the rebates,
discounts, taxes and other costs resulting from the Affordable Care Act over time will have a negative effect on our expenses
and profitability in the future. Furthermore, the Independent Payment Advisory Board created by the Affordable Care Act to
reduce the per capita rate of growth in Medicare spending could potentially limit access to certain
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treatments or mandate price controls for our products. Moreover, expanded government investigative authority and increased
disclosure obligations may increase the cost of compliance with new regulations and programs.

Since its enactment, there have been judicial and Congressional challenges to certain aspects of the Affordable Care Act, or
ACA. In June 2021, the United States Supreme Court held that Texas and other challengers had no legal standing to challenge
the ACA, dismissing the case without specifically ruling on the constitutionality of the ACA. Accordingly, the ACA remains in
effect in its current form. It is unclear how this Supreme Court decision, future litigation, or healthcare measures promulgated
by the Biden administration will impact our business, financial condition and results of operations. Complying with any new
legislation or changes in healthcare regulation could be time-intensive and expensive, resulting in material adverse effect on
our business.

In addition, there have been a number of other legislative and regulatory proposals aimed at changing the pharmaceutical
industry. For example, in November 2013, Congress passed the Drug Quality and Security Act, or the DQSA. The DQSA
establishes federal pedigree tracking standards requiring drugs to be labeled and tracked at the lot level, preempts state drug
pedigree requirements, and will eventually require all supply-chain stakeholders to participate in an electronic, interoperable
prescription drug track and trace system. The DQSA also establishes new requirements for drug wholesale distributors and
third-party logistics providers, including licensing requirements in states that had not previously licensed such entities. As a
result of these and other new proposals, we may determine to change our current manner of operation, provide additional
benefits or change our contract arrangements, any of which could have a material adverse effect on our business, financial
condition and results of operations.

Former President Barack Obama also signed into law the Food and Drug Administration Safety and Innovation Act. The law
and related agreements make several significant changes to the FFDCA and FDA'’s processes for reviewing marketing
applications that could have a significant impact on the pharmaceutical industry, including, among other things, the following:

e reauthorizes the Prescription Drug User Fee Act, which increases the amount of associated user fees, and, for certain
types of applications, increases the expected time frame for FDA review of new drug applications, or NDAs;

e permanently reauthorizes and makes some revisions to the Best Pharmaceuticals for Children Act and the Pediatric
Research Equity Act, which provide for pediatric exclusivity and mandated pediatric assessments for certain types of

applications, respectively;

e revises certain standards and requirements for FDA inspections of manufacturing facilities and the importation of
drug products from foreign countries;

e creates incentives for the development of certain antibiotic drug products;
e modifies the standards for accelerated approval of certain new medical treatments;
e cxpands the reporting requirements for potential and actual drug shortages;

e requires the FDA to issue a report on, among other things, ensuring the safety of prescription drugs that have the
potential for abuse;

e requires the FDA to hold a public meeting regarding the potential rescheduling of drug products containing
hydrocodone, which was held in October 2012; and

e requires electronic submission of certain marketing applications following the issuance of final FDA regulations.

The full impact of new laws and regulations and changes to any existing regulations by the Biden administration is uncertain;
however, we anticipate that it will have an adverse effect on our results of operations.
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There has been heightened governmental scrutiny recently over the manner in which drug manufacturers set prices for their
marketed products, which has resulted in several congressional inquiries and proposed and enacted federal and state legislation
designed to, among other things, bring more transparency to product pricing, review the relationship between pricing and
manufacturer patient programs, and reform government program reimbursement methodologies for drug products. For
example, under the American Rescue Plan Act of 2021, effective January 1, 2024, the statutory cap on Medicaid Drug Rebate
Program rebates that manufacturers pay to state Medicaid programs will be eliminated. Elimination of this cap may require
pharmaceutical manufacturers to pay more in rebates than it receives on the sale of products, which could have a material
impact on our business. In July 2021, the Biden administration released an executive order, “Promoting Competition in the
American Economy,” with multiple provisions aimed at increasing competition for prescription drugs. In August 2022,
Congress passed the Inflation Reduction Act of 2022, which includes prescription drug provisions that have significant
implications for the pharmaceutical industry and Medicare beneficiaries, including allowing the federal government to
negotiate a maximum fair price for certain high-priced single source Medicare drugs, imposing penalties and excise tax for
manufacturers that fail to comply with the drug price negotiation requirements, requiring inflation rebates for all Medicare Part
B and Part D drugs, with limited exceptions, if their drug prices increase faster than inflation, and redesigning Medicare Part D
to reduce out-of-pocket prescription drug costs for beneficiaries, among other changes. Various industry stakeholders,
including pharmaceutical companies, the U.S. Chamber of Commerce, the National Infusion Center Association, the Global
Colon Cancer Association, and the Pharmaceutical Research and Manufactures of America, have initiated lawsuits against the
federal government asserting that the price negotiation provision of the Inflation Reduction Act are unconstitutional. The
impact of these judicial challenges, legislative, executive, and administrative actions and any future healthcare measures and
agency rules implemented by the government on us and the pharmaceutical industry as a whole is unclear. The implementation
of cost containment measures or other healthcare reforms may prevent us from being able to generate revenue, attain
profitability, or commercialize our approved products.

At the state level, legislatures have increasingly passed legislation and implemented regulations designed to control
pharmaceutical and biological product pricing, including price or patient reimbursement constraints, discounts, restrictions on
certain product access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage
importation from other countries and bulk purchasing. For example, in September 2020, the Governor of California signed
legislation that brings California one step closer to establishing its own generic drug label, which could have significant
impact on the generic drug industry and generic drug pricing. A number of states are also considering or have recently enacted
state drug price transparency and reporting laws that could substantially increase our compliance burdens and expose us to
greater liability under such state laws.

Additionally, we encounter similar regulatory and legislative issues in most other countries. In the European Union, or EU,
and some other international markets, the government provides health care at low cost to consumers and regulates
pharmaceutical prices, patient eligibility or reimbursement levels to control costs for the government-sponsored health care
system. This international system of price regulations may lead to inconsistent prices.

If significant additional reforms are made to the U.S. health care system, or to the health care systems of other markets in

which we operate, those reforms could have a material adverse effect on our business, financial position and results of
operations and could cause the market value of our common stock to decline.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES, USE OF PROCEEDS, AND ISSUER PURCHASE
OF EQUITY SECURITIES

(¢) Issuer Purchases of Equity Securities

The table below provides information with respect to repurchases of our common stock.

Total Number of Shares Maximum Number of
Average Purchased as Part of Shares that May Yet Be
Total Number of Shares  Price Paid  Publicly Announced Plans  Purchased Under the Plans
Period Purchased per Share or Programs or Programs
April 1 —April 30, 2023 — § — — —
May 1 — May 31, 2023 3,585 35.95 3,585 —

June 1 — June 31, 2023 — — — _

(1) On November 7, 2022, we announced that our Board of Directors authorized an increase of $50.0 million to our share buyback program. As of June 30,
2023, $35.5 million remained available for repurchase under such program. The share buyback program does not have an expiration date.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

Securities Trading Plans of Directors and Executive Officers

During our last fiscal quarter, the following directors and officers, as defined in Rule 16a-1(f), adopted a Rule 10b5-1 trading
arrangement, as defined in Regulation S-K Item 408, as follows:

On May 19, 2023, Jacob Liawatidewi, our Executive Vice President of Sales and Marketing and Corporate Administration
Center, President of Amphastar France Pharmaceuticals, S.A.S., Corporate Secretary, and Director, adopted a Rule 10b5-1
trading arrangement providing for the sale from time to time of an aggregate of up to 28,816 shares of our common stock. The
trading arrangement is intended to satisfy the affirmative defense in Rule 10b5-1(c). The duration of the trading arrangement is
until August 29, 2024, or earlier if all transactions under the trading arrangement are completed.

On June 5, 2023, William J. Peters, our Chief Financial Officer, Executive Vice President of Finance, and Treasurer, President
of International Medication Systems, Limited, and Director, adopted a Rule 10b5-1 trading arrangement providing for the sale
from time to time of an aggregate of up to 138,129 shares of our common stock. The trading arrangement is intended to satisfy
the affirmative defense in Rule 10b5-1(c). The duration of the trading arrangement is until August 15, 2024, or earlier if all
transactions under the trading arrangement are completed.

On June 9, 2023, Mary Z. Luo, our Chief Operating Officer, Chief Scientist and Chairman of the Board of Directors, adopted a
Rule 10b5-1 trading arrangement providing for the sale from time to time of an aggregate of up to 351,186 shares of our
common stock. The trading arrangement is intended to satisfy the affirmative defense in Rule 10b5-1(c). The duration of the
trading arrangement is until June 9, 2024, or earlier if all transactions under the trading arrangement are completed.

On June 13, 2023, Floyd F. Petersen, a member of our Board of Directors, adopted a Rule 10b5-1 trading arrangement
providing for the sale from time to time of an aggregate of up to 4,500 shares of our common stock. The trading
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arrangement is intended to satisfy the affirmative defense in Rule 10b5-1(c). The duration of the trading arrangement is until
June 4, 2024, or earlier if all transactions under the trading arrangement are completed.

No other officers or directors, as defined in Rule 16a-1(f), adopted or terminated a Rule 10b5-1 trading arrangement as defined
in Regulation S-K Item 408, during the last fiscal quarter.
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ITEM 6. EXHIBITS
Exhibit
No. Description
10 1% Asset Purchase Agreement by and among Amphastar Pharmaceuticals, Inc., Amphastar Medication Co.,

10.2*

10.3*

104

31.1

31.2

32.1#

32.2#

101.INS

101.SCH

101.CAL

101.LAB

101.PRE

101.DEF

104

Credit Agreement dated June 30, 2023, by and between Amphastar Pharmaceuticals, Inc., and Wells Fargo
Bank, National Association in the original sum of $700,000,000

Certification pursuant to Rule 13a-14(a) or 15d-14a of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

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

XBRL Instance Document - The instance document does not appear in the interactive data file because its
XBRL tags are embedded within the Inline XBRL document.

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document
Inline XBRL Taxonomy Extension Definitions Linkbase Document

Cover Page Interactive File (Formatted as Inline XBRL and contained in Exhibit 101)

#  The information in Exhibits 32.1 and 32.2 shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall
they be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act
(including this Report), unless the Registrant specifically incorporates the foregoing information into those documents by

reference.

Certain confidential information contained in this Exhibit was omitted by means of marking such portions with brackets

because the identified confidential information (i) is not material and (ii) would be competitively harmful if publicly

disclosed.
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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.

AMPHASTAR PHARMACEUTICALS, INC.
(Registrant)
By: /s/ JACK Y. ZHANG
Jack Y. Zhang
Chief Executive Officer
(Principal Executive Officer)

Date: August 9, 2023

AMPHASTAR PHARMACEUTICALS, INC.
(Registrant)
By: /s/ WILLIAM J. PETERS
William J. Peters
Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: August 9, 2023
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CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED

BY BRACKETS ([***]), HAS BEEN OMITTED BECAUSE
THE INFORMATION (I) IS NOT MATERIAL AND
(II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED

ASSET PURCHASE AGREEMENT
BY AND AMONG
ELI LILLY AND COMPANY,
AMPHASTAR MEDICATION CO., LLC,
AND
AMPHASTAR PHARMACEUTICALS, INC.
DATED AS OF

APRIL 21, 2023
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of April 21, 2023,
is made by and among Amphastar Medication Co., LLC, a Delaware limited liability company
(“Buyer”), Eli Lilly and Company, an Indiana corporation (“Seller”), and, solely for the purpose of
Section 7.6 and Section 12.15 (and any provision of Article I or Article XII to give effect thereto),
Amphastar Pharmaceuticals, Inc., a Delaware corporation (“Buyer Guarantor™).

WHEREAS, Seller sells the pharmaceutical product that currently is marketed for sale to
consumers under the trademark BAQSIMI®, and in connection therewith, operates the Business; and

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller the
Transferred Assets and assume the Assumed Liabilities, in each case, upon the terms and subject to
the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and for
other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
the Parties hereby agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.1  Definitions. As used in this Agreement, the following terms have the meanings
set forth below:

“Accounting Firm” has the meaning set forth in Section 3.2(k).

“Affiliate” means, with respect to any Person, any other Person that controls, is controlled by
or is under common control with such Person (and for this purpose, the term control means the power
to direct the management and policies of a Person (directly or indirectly), whether through ownership
of voting securities, by Contract or otherwise (and the terms controlling and controlled have
meanings correlative to the foregoing)).

“Aggregate Net Sales Earnout” has the meaning set forth in Section 3.2(c).

“Aggregate Net Sales Milestone” has the meaning set forth in Section 3.2(c).
“Agreement” has the meaning set forth in the preamble.

“Allocation” means an allocation of the Purchase Price and the absolute value of the Assumed
Liabilities among the Transferred Assets prepared by Seller in accordance with Section 1060 of the
Code and the Treasury Regulations thereunder.

“Allocation Statement” has the meaning set forth in Section 3.4(a).

“Ancillary Agreements” means the Bill of Sale and Assignment and Assumption Agreement,
the IP Assignment Agreement, the Manufacturing Services Agreement, the Locemia




Assumption Agreement, the Transition Services Agreement, the Confidentiality Agreement, the
Intellectual Property License Agreement and the other documents, instruments, exhibits, annexes,
schedules or certificates contemplated hereby and thereby.

“Annual Net Sales Earnout” has the meaning set forth in Section 3.2(b).

“Annual Net Sales Milestone” has the meaning set forth in Section 3.2(b).

“Anti-Corruption Laws” means the United States Foreign Corrupt Practices Act and similar
anti-corruption or anti-bribery laws of any other jurisdiction (national, state or local) where Seller
operates concerning or relating to public sector or private sector bribery or corruption and applicable
to the Historical Business or the Product.

“Assumed Liabilities” has the meaning set forth in Section 2.3(a).

“Audit” has the meaning set forth in Section 8.8(a).
“Audit Firm” has the meaning set forth in Section 8.8(a).

“Bill of Sale and Assignment and Assumption Agreement” means the Bill of Sale and
Assignment and Assumption Agreement, in the form attached hereto as Exhibit A.

“Business” means any and all of the following activities as conducted by Seller or any of its
Subsidiaries, as of the date hereof or as of the Closing Date, with respect to the Product:
development, manufacturing, researching (including non-clinical and clinical research), testing, and
commercialization (including marketing, promotion, pricing, selling, importing and exporting).

“Business Counterparties” has the meaning set forth in Section 7.3.

“Business Day” means any day other than a Saturday, Sunday or other day on which banks in
New York City, New York or Indianapolis, Indiana are permitted or required to close by applicable
Law.

“Business Financials™ has the meaning set forth in Section 5.6.

“Business Sale” has the meaning set forth in Section 12.7.

“Buyer” has the meaning set forth in the preamble.

“Buyer Business” means any and all of the following activities as conducted by or on behalf
of Buyer or any of its Affiliates, following the Closing, with respect to the Product: development,
manufacturing, researching (including non-clinical and clinical research), testing, and

commercialization (including marketing, promotion, pricing, selling, importing and exporting).

“Buyer Credit Agreement” has the meaning set forth in Section 3.2(1).




“Buyer Fundamental Representations” means the representations and warranties made in
Section 6.1 (Buyers Organization; Good Standing), Section 6.2 (Authority, Enforceability) and
Section 6.7 (Brokers).

“Buyer Guarantor” has the meaning set forth in the preamble.
“Buyer Indemnified Parties” has the meaning set forth in Section 11.2.

“Buyer Officer’s Certificate” has the meaning set forth in Section 9.3(c).

“Closing” and “Closing Date” have the respective meanings set forth in Section 4.1.

“Closing Payment” has the meaning set forth in Section 3.1.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Commercially Reasonable Efforts” means, with respect to performance by or on behalf of
Buyer or any of its Affiliates of any applicable activities hereunder with respect to the Product or any
other Milestone Product, the expenditure of efforts and resources consistent with those expended by a
similarly situated pharmaceutical company (taken as a whole and after giving effect to the
transactions contemplated by this Agreement) to develop, manufacture, commercialize, sell and
otherwise exploit pharmaceutical products owned by such company or to which such company has
exclusive rights and that are at a similar stage of development or product life and with similar market
potential taking into account issues of safety and efficacy, the competitiveness of third-party products
in development and in the marketplace, the proprietary position of the product (including with respect
to patent or regulatory exclusivity), the regulatory approval status and the profitability of the
applicable product, and other relevant legal, medical or commercial factors, in each case, without
taking into account the requirement to make any payment under this Agreement with respect to the
Earnout Consideration. Commercially Reasonable Efforts does not require that Buyer or any of its
Affiliates develop, manufacture, commercialize, or sell Buyer Guarantor’s injectable glucagon
product in an identical manner as the Product, so long as the efforts used and employed to develop,
manufacture, commercialize, sell and otherwise exploit the Product is at least comparable in the
aggregate to the efforts used with respect to Buyer Guarantor’s injectable glucagon product, taking
into account the factors set forth in the preceding sentence.

“Commitment [etter” has the meaning set forth in Section 6.10(a).

“Confidentiality Agreement” has the meaning set forth in Section 7.4.

“Contract” means any legally binding contract, agreement, instrument, license, lease, or
understanding of any kind to which a Person is a party to or by which a Person or its assets is bound,
whether oral or written, together with amendments, supplements and other modifications thereto.

“Contract Year” means the twelve (12) consecutive calendar months period starting on the

first day of the first calendar month following the Closing Date (unless the Closing Date occurs on
the first day of a calendar month, in which case the twelve (12) consecutive calendar months period

3




shall start on the Closing Date) and each subsequent twelve (12) consecutive calendar month period
commencing on the anniversary of such date.

“Control” means, with respect to any asset or property, including Intellectual Property, a
Person’s possession, whether by ownership, license, or otherwise, of the legal right to grant the right
to access or use, or to grant a license or a sublicense to, such asset or property, including Intellectual
Property, without violating the rights of any Third Party or any terms of any Contract between such
Person (or any of its Affiliates) and any Third Party, or any applicable Law.

“Controlling Party” has the meaning set forth in Section 11.5(b).

“Copyright” means rights in works of authorship (including advertisements and publications),
copyrights (including in software), and database rights.

“Covered Material Contracts” has the meaning set forth in Section 5.19(b).

“COVID-19” means COVID-19 or SARS-COV-2, including any future resurgence,
evolutions, mutations or variants thercof and/or any related or associated disease outbreaks,
epidemics and/or pandemics.

29 <6

“COVID-19 Measures” means any quarantine, “shelter in place,” “stay at home,” workforce
reduction, social distancing, shut down, closure, safety or similar Law, binding directive or guidelines
promulgated by any Governmental Authority, including the Centers for Disease Control and
Prevention and the World Health Organization, in each case, in connection with or in response to
COVID-19, including any Law passed by any Governmental Authority in response to COVID-19.

“Data Room” means the electronic data room entitled “Brockhouse”, hosted by Datasite and
located at https://datasite.com.

“De Minimis Threshold” has the meaning set forth in Section 11.4(e).
“Debt Commitment Letter” has the meaning set forth in Section 6.10(a).

“Debt Financing Parties” has the meaning set forth in Section 8.9(a).

“Deductible” has the meaning set forth in Section 11.4(g).

“Deferred Payment” has the meaning set forth in Section 3.3(a).

“Definitive Financing Agreements” has the meaning set forth in Section 8.9(a).

“Demo Version” means the demonstration version of the device relating to the Product that is
provided by Seller or any of its Subsidiaries to Third Parties for training purposes.

“Direct Claim” has the meaning set forth in Section 11.5(d).

“Earnout Consideration” means the Annual Net Sales Earnouts and the Aggregate Net Sales
Earnout.




“Earnout Consideration Dispute Notice” has the meaning set forth in Section 3.2(j).

“Earnout Dispute Period” has the meaning set forth in Section 3.2(j).

“Earnout Expiration Date” has the meaning set forth in Section 3.2(a).

“Employee” means any current or former employee, consultant or director of Seller or any of
its Subsidiaries.

“Employee Benefit Plan” means any plan, program, policy, practice, contract, agreement or
other arrangement providing for compensation, severance, termination pay, deferred compensation,
performance awards, stock or stock-related awards, fringe benefits or other employee benefits or
remuneration of any kind, whether written or unwritten or otherwise, funded or unfunded, including
each “employee benefit plan,” within the meaning of Section 3(3) of ERISA which is maintained,
contributed to, or required to be contributed to, by Seller or any of its Subsidiaries for the benefit of
any Employee, or with respect to which Seller or any of its Subsidiaries has any liability or
obligation, and, in each case, other than any such plan or arrangement maintained or to which
contributions are required by any Governmental Authority.

“Employment Agreement” means each management, employment, severance, consulting,
relocation, repatriation, expatriation, visa, work permit or other agreement, contract or understanding
between Seller or any of its Subsidiaries and any Employee.

“Employment Liabilities” means any and all Liabilities of any kind relating to any Employee
Benefit Plan, Employment Agreement or otherwise relating to an Employee and his or her
employment with Seller or any of its Subsidiaries.

“Encumbrance” means any mortgage, charge, lien, license, claim, option, right of first refusal,
first offer or first negotiation, security interest, easement, right of way, pledge or encumbrance of any
kind or character whatsoever.

“Enforceability Exceptions™ has the meaning set forth in Section 5.2.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Excluded Assets” has the meaning set forth in Section 2.2(b).
“Excluded Liabilities” has the meaning set forth in Section 2.3(b).

“Excluded Taxes” means without duplication, (a) all Taxes of Seller and its Subsidiaries for
any Tax period, (b) all Taxes relating to the Historical Business, the Transferred Assets or the
Assumed Liabilities for any Pre-Closing Tax Period (determined in the case of a Proration Period in
accordance with Section 8.4(b)) and (c) Seller’s allocable share of Transfer Taxes pursuant to
Section 8.4(a).

“Exhibits” means, collectively, the Exhibits referred to throughout this Agreement.




“Expiration Date” has the meaning set forth in Section 11.1.
“FDA” means the U.S. Food and Drug Administration.
“Fee Letters” has the meaning set forth in Section 6.10(a).

“Financing” means the debt financing incurred or intended to be incurred pursuant to the
Commitment Letter, including the borrowing of loans contemplated by the Commitment Letter.

“Financing Conditions” has the meaning set forth in Section 6.10(a).

“Financing_Sources” means the agents, arrangers, lenders and other entities that have
committed to provide or arrange the Financing, including the parties to the Commitment Letter or any
related engagement letter in respect of the Financing or to any joinder agreements, credit agreements,
indentures, notes, purchase agreements or other agreements entered pursuant thereto, together with
their Affiliates’ and their and their Affiliates’ current, former or future officers, directors, employees,
partners, trustees, shareholders, equityholders, managers, members, limited partners, controlling
persons, agents and Representatives of each of them and the successors and assigns of the foregoing
Persons (but in each case excluding Buyer and any of its Affiliates), in each case, in their capacities
as such.

“Fraud” means an act, committed by a Party in relation to this Agreement or the transactions
contemplated by this Agreement, with intent to deceive another Party, or to induce such other Party to
enter into this Agreement and requires: (a) a false representation in Article V or Article VI of this
Agreement, (b) actual knowledge that such representation is false or the Person making such
representation believes it is false, (c) the intention to induce the other Person to whom such
representation is made to enter into this Agreement or otherwise act or refrain from acting in reliance
upon it, (d) causing that other Person, in reliance upon such false representation to enter into this
Agreement or otherwise take or refrain from taking action and (e) causing such other Person to suffer
damage by reason of such reliance. For the avoidance of doubt, “Fraud” does not include, and no
claim may be made by any Person in relation to this Agreement or the transactions contemplated by
this Agreement for, constructive fraud or other claims based on constructive knowledge, negligence,
recklessness, misrepresentation, equitable fraud or similar theories.

“General Cap” has the meaning set forth in Section 11.4(a)(1).

“Governmental Authority” means any supra-national, federal, foreign, national, state, county,
local, municipal or other governmental, regulatory or administrative authority, agency, commission or
other instrumentality, any court, tribunal or arbitral body with competent jurisdiction.

“Governmental Official” means any (a) officer, agent, or employee of a Governmental
Authority, (b) person acting in an official capacity for or on behalf of a Governmental Authority, (c)
candidate for government or political office, (d) director, officer, employee or agent of a government-
owned or mixed-capital company or (¢) member of a royal family.

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by any Governmental Authority.




“Guaranteed Obligations™ has the meaning set forth in Section 12.15.

“Health Care Laws” means all health care Laws applicable to the Product or the Historical
Business, including research (including non-clinical and clinical research), development, testing,
production, processing, manufacture, packaging, transfer, storage, distribution, approval, labeling,
marketing, promotion, pricing, selling, importing, or exporting of the Product or any drug substance,
active ingredient, delivery device or component thereof, including licensing, accreditation, and
certification, establishment registration, product listing, good manufacturing practices, record-
keeping, adverse event reporting, reporting of corrections, removals, and recalls, reimbursement and
sale of Product, including: the Federal Anti-Kickback Statute, 42 U.S.C. § 1320a-7b(b); any criminal
laws relating to health care fraud and abuse, including to 18 U.S.C. Sections 286 and 287 and the
health care fraud criminal provisions under HIPAA; the Civil Monetary Penalties Law, 42 U.S.C. §§
1320a-7a and 1320a-7b; the Exclusion Statute, 42 U.S.C. § 1320a-7; HIPAA; the Federal Food,
Drug, and Cosmetic Act, 21 U.S.C. §§ 301 et seq. and applicable implementing regulations and final
guidance issued by the FDA (collectively, the “FDCA”), including those requirements relating to
current good manufacturing practices, good laboratory practices, good clinical practices and
investigational use; the Public Health Service Act, 42 U.S.C. §§ 201 et seq.; the Federal Trade
Commission Act; the Controlled Substances Act; the Patient Protection and Affordable Care Act,
Pub. L. 111-148, as amended by the Health Care and Education Reconciliation Act of 2010, Pub. L.
111-152; Title XVIII of the Social Security Act, 42 U.S.C. §§ 1395-1395I111 (Medicare); Title XIX of
the Social Security Act, 42 U.S.C. §§ 1396-1396w-5 (Medicaid); 10 U.S.C. § 1071 et seq
(TRICARE); the Sunshine Act, 42 U.S.C. § 1320a-7h, and similar state and foreign laws related to
transparency and reporting of payments and transfers of value to healthcare professionals and
teaching hospitals; all implementing rules and regulations promulgated pursuant to the foregoing
laws; and similar foreign, federal, state and local laws and regulations.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as amended
by the Health Information Technology for Economic and Clinical Health Act (Title XIII of the
American Recovery and Reinvestment Act of 2009), as the same may be amended, modified or
supplemented from time to time and any successor statute thereto, and together with any and all Laws
promulgated from time to time thereunder.

“Historical Business” means any and all of the following activities as conducted by Seller or
any of its Subsidiaries historically, as of the date hereof or as of the Closing (unless the relevant
provision of this Agreement expressly refers to the conduct of the Historical Business at some other
specific time, in which case “Historical Business” shall refer to such business as conducted by Seller
or any of its Subsidiaries at such time), with respect to the Product: development, manufacturing,
researching (including non-clinical and clinical research), testing, and commercialization (including
marketing, promotion, pricing, selling, importing and exporting).

“Historical Business Financials” has the meaning set forth in Section 8.8(a).

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.




“IND” means an investigational new drug application or clinical trial application filed in
accordance with 21 C.F.R. Part 312, as amended, with the FDA or any comparable foreign
Governmental Authority, including all documents, data and other information concerning the
applicable drug that are contained in such application.

“Indemnified Party” has the meaning set forth in Section 11.5(a).
“Indemnifying Party” has the meaning set forth in Section 11.5(a).

“Industry Codes” means all applicable rules of non-governmental bodies such as
pharmaceutical industry trade associations and self-regulatory organizations that are generally
accepted as “good practice” within the research based pharmaceutical industry, including those
relating to good marketing practices and the relationship of pharmaceutical companies with health
care providers and patients.

“Intellectual Property” means (a) Patents; (b) Know-How; (c¢) Trademarks and Domain
Names and (d) Copyrights.

“Intellectual Property License Agreement” means the Intellectual Property License
Agreement, in the form attached hereto as Exhibit B.

“Internal Compliance Codes” means Seller’s internal policies and procedures intended to
ensure that the Seller complies with applicable Laws, Industry Codes, and Seller’s internal ethical,
medical and similar standards.

“IP Assignment Agreement” means the IP assignment agreement, in the form attached hereto
as Exhibit C.

“Know-How” means all technical information, know-how and data, including inventions
(whether patentable or not), patent disclosures, discoveries, trade secrets, specifications, instructions,
processes and formulae, including all biological, chemical, pharmacological, biochemical,
toxicological, pharmaceutical, physical, safety, quality control, preclinical and clinical data.

“Knowledge” of Seller means all such facts, circumstances or other information of which the
applicable Person set forth on Section 1.1(a) of the Seller Schedules is actually aware after having
performed a reasonable inquiry of such Person’s direct reports.

“Law” means any applicable law, judgment, order, decree, statute, ordinance, rule, code,
regulation, directive or other requirement or rule of law enacted, issued or promulgated by any
Governmental Authority.

“Liability” means any debt, liability, claim, expense, commitment, duty, cost, fee, loss,
damage, guarantee, endorsement or obligation of whatever kind, whether direct or indirect, accrued
or fixed, absolute or contingent, matured or not, known or unknown, asserted or unasserted,
liquidated or unliquidated, incurred or consequential, due or to become due, on or off balance sheet or
determined or determinable (including liabilities as guarantor or otherwise with respect to obligations
of others, and contingent liabilities, regardless of whether claims in respect
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thereof have been asserted), including those arising under any Contract, applicable Law or
Proceeding, accounts payable and royalties payable.

“Locemia Assumption Agreement” means the Locemia Assumption Agreement, in the form
attached hereto as Exhibit E.

“Locemia Purchase Agreement” means that certain Asset Purchase Agreement, dated as of
October 9, 2015, by and between Locemia Solutions ULC and Seller, including any amendments,
supplements and other modifications thereto.

“Losses” means any and all damages, losses, liabilities, judgments, Taxes, penalties, costs and
expenses (including reasonable out-of-pocket legal fees and expenses incurred in investigating,
defending against, settling and/or prosecuting any of the foregoing); provided, that “Losses” shall not
include (i) any diminution in value, punitive or exemplary damages, in each case except to the extent
such damages are determined to be payable to a Third Party in a final non-appealable judgment by a
Governmental Authority made with respect to such Third Party’s claim, or (ii) damages calculated on
multiples of earnings or other similar metric approaches.

“Manufacturing_Services Agreement” means that Manufacturing Services Agreement to be
entered into at the Closing, substantially in the form attached hereto as Exhibit D, with such changes
as may be mutually agreed upon between the parties hereto.

“Material Adverse Effect” means any event, development, occurrence, change or effect that,
individually or in the aggregate, has had, or would reasonably be expected to have, a material adverse
effect on the Transferred Assets or the financial condition, assets, liabilities or results of operations of
the Business, taken as a whole; provided, however, that any event, development, change or effect
arising out of, resulting from or attributable to (a) any event, development, occurrence or change or
series of events, developments, occurrences or changes affecting (i) the U.S. (or any other country or
jurisdiction in which the Business operates or in which products or services of the Business are used
or distributed) economy or the global economy generally or capital, financial, banking, credit or
securities markets generally, including changes in interest or exchange rates, (ii) political conditions
generally of the U.S. or any other country or jurisdiction in which the Business operates or in which
products or services of the Business are used or distributed or (iii) any industry generally in which the
Business operates or in which products or services of the Business are used or distributed, (b) the
negotiation, pendency, announcement or consummation of the transactions contemplated by, or the
performance of obligations under, this Agreement or any other Transaction Agreement, including
adverse effects related to (i) the identity of Buyer or its Affiliates, (ii) threatened or actual loss of, or
disruption in, any customer, employee or landlord relationships or (iii) loss of any personnel, (c) any
changes in applicable Law or U.S. GAAP, or accounting principles, practices or policies that Seller
required to adopt, or the enforcement or interpretation thereof, (d) actions taken or omitted following
the date hereof at the written request or with the written consent of Buyer, or taken by Buyer or its
Affiliates with respect to the transactions contemplated hereby, (e) the occurrence of any act of God
or other calamity or force majeure events (whether or not declared as such), including any strike,
labor dispute, civil disturbance, embargo, pandemic (including the COVID-19 pandemic, and any
future resurgence, or evolutions or mutations, of COVID-19 or related disease outbreaks, epidemics
or pandemics), natural disaster, fire, flood, hurricane, tornado, or other similar weather event, (f) any
hostilities,




acts of war (whether or not declared), sabotage, terrorism, military actions, cyber-attacks or malware
attacks or any escalation or worsening of any such hostilities, act of war, sabotage, terrorism, military
actions, or cyber-attacks or malware attacks, (g) any failure to meet internal or published projections,
estimates or forecasts of revenues, earnings, or other measures of financial or operating performance
for any period (provided, that the underlying causes of such failures (subject to the other provisions
of this definition) shall not be excluded) or (h) Excluded Assets or Excluded Liabilities shall not, in
any such case, either alone or in combination constitute or be deemed to contribute to a Material
Adverse Effect, and otherwise shall not be taken into account in determining whether a Material
Adverse Effect has occurred or would be reasonably likely to occur; provided, further, that, in the
case of clauses (a), (c), (e) or (f), the event, development, occurrence, change or effect referred to
therein does not disproportionately adversely affect the Transferred Assets or the Business, taken as a
whole, as compared to other comparable companies in the industries in which the Business operates
(in which case only the incremental disproportionate adverse effect may be taken into account in
determining whether a Material Adverse Effect has occurred).

“Material Business Contracts™ has the meaning set forth in Section 5.19(a).

“Milestone Event” means an Annual Net Sales Milestone or the Aggregate Net Sales
Milestone.

“Milestone Payment Date” has the meaning set forth in Section 3.2(d).

“Milestone Product” means (a) any product consisting of a formulation containing glucagon
for nasal administration (including the Product), (b) any reformulation, improvement, enhancement,
combination, refinement, supplement, or modification of or to any of the foregoing products in (a)
(including any change, modification, or improvement to or replacement of the delivery device) ((a)
and (b), collectively, the “Nasal Glucagon Products™), in each case of this clause (b) containing
glucagon for nasal administration, and (c), solely for determining Net Sales with respect to the
Earnout Consideration, any Other Milestone Product.

“NDA” means a new drug application for a drug submitted in accordance with 505(b) of the
FDCA and 21 C.E.R. Part 314, and all amendments and supplements, including all documents, non-
clinical and clinical data, chemistry, manufacturing and control information, reports, submissions,
communications with any Regulatory Authority, and other information concerning the applicable
drug and contained within or referenced by the new drug application in the U.S., and any comparable
marketing application submitted to any comparable foreign Governmental Authority, and all
amendments and supplements thereto.

“Net Sales” means the gross amount invoiced by a Product Party to any other Person for a
Milestone Product (or a combination product containing a Milestone Product) in the Territory less the
following items (but only to the extent attributable to a Milestone Product and to the extent actually
incurred, given, accrued or specifically allocated for): (a) trade, quantity and cash discounts allowed;
(b) discounts, refunds, rebates, chargebacks, retroactive price adjustments (including adjustments
arising from consumer discount programs or other similar programs), and any other similar
allowances or adjustments which effectively reduce the net selling price of a Milestone Product, (c)
Milestone Product returns and allowances, (d) wholesaler distribution fees,
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and (e) any other customary adjustments in accordance with U.S. GAAP as generally and
consistently applied by Buyer Guarantor in the preparation of its financial statements filed with the
SEC to determine “net sales.”

With respect to a particular country and reporting period, if any Milestone Product is sold as
part of a combination product with any other active ingredient(s), then the Parties will determine in
good faith the appropriate allocation percentage of Net Sales of the combination product to the
applicable Milestone Product (by determining the relative value of the Milestone Product to the
combination product) for the purposes of calculating any Earnout Consideration (and agreement to
such determination will not be unreasonably withheld by either Party). For greater certainty, (x) the
combination of the Product with any device(s) or other functional component(s) shall not be deemed
a sale of a combination product and (y) the Product is not a combination product.

Such amounts shall be determined from the books and records of the Product Parties
maintained in accordance with U.S. GAAP consistently applied. Buyer further agrees in determining
such amounts, it will use Buyer’s then-current standard procedures and methodology, including
Buyer’s then-current standard exchange rate methodology for the translation of foreign currency sales
into U.S. Dollars. Notwithstanding the foregoing, for any Product Party that is not Buyer or its
Affiliates, such books and records may be maintained in accordance with the accounting standards,
consistently applied, of such Product Party, and Buyer’s determinations of such amounts may be
made based on reports provided by such Product Party to Buyer.

Sales or commercial dispositions of Milestone Products between or among Product Parties
and their Affiliates shall be excluded from the computation of Net Sales (except where such Product
Parties or Affiliates are end users of a Milestone Product), but Net Sales shall include the subsequent
final sales to Third Parties by Product Parties or their Affiliates. Notwithstanding the foregoing, if a
Milestone Product is sold or otherwise commercially disposed of for consideration other than cash or
in a transaction that is not at arm’s length between buyer and seller, then the gross amount to be
included in the calculation of Net Sales shall be the amount that would have been invoiced had the
transaction been conducted at arm’s length and for cash. Such amount that would have been invoiced
shall be determined, wherever possible, by reference to the average selling price of a Milestone
Product in arm’s length transactions in the relevant country. For the avoidance of doubt, (i) any
royalties owed by the Product Parties to Third Parties resulting from sales of Milestone Products shall
not be a deduction from the gross amount invoiced in the calculation of Net Sales as described in the
first sentence of this definition (and for the further avoidance of doubt, Seller shall not be required to
share with or reimburse Buyer for any royalties or other payments payable by the Product Parties to
Third Parties, which shall be borne entirely by Buyer) and (ii) costs and Liabilities associated with
any claim that a Milestone Product does not comply with all applicable Laws with respect to all
Milestone Products sold after the Closing Date shall not be a deduction from the gross amount
invoiced in the calculation of Net Sales as described in the first sentence of this definition. In no
event shall any particular amount of deduction identified above be deducted more than once in
calculating Net Sales (i.e., no “double counting” of deductions).

Without limiting the foregoing, the definition of “Net Sales” shall also include, for purposes
of this Agreement, the “Net Sales” (as defined in Exhibit B (Net Economic Benefit) to
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the Transition Services Agreement) of Seller or any of its Affiliates or any contractor or agent acting
on behalf of Seller or any of its Affiliates.

“Non-Controlling Party” has the meaning set forth in Section 11.5(b).

“Non-Transferable Asset” has the meaning set forth in Section 2.4(a).

“Other Milestone Product” means any product (other than a Nasal Glucagon Product) that (a)
infringes a valid claim of a Patent included in the definition of Seller Product Intellectual Property or
(b) is manufactured using any Restricted Manufacturing Know-How. The Parties agree that none of
Buyer’s products as of the Closing Date, whether in clinical development or commercialization stage,
are Other Milestone Products until and unless such product infringes a valid claim of a Buyer
Licensed Patent (as defined in the Intellectual Property License Agreement) or is manufactured using
the Restricted Manufacturing Know-How.

“Outside Date” has the meaning set forth in Section 10.1(d).

“Party” or “Parties” means Buyer and Seller, and solely for the purpose of Section 7.6 and
Section 12.15 (and any provision of Article I or Article XII to give effect thereto), Buyer Guarantor.

“Patents” means patents and patent applications, including any utility models and design
patents, and any continuations, continuations-in-part, divisionals, substitutions, reexaminations,
reissues, registrations, corrections, additions, confirmation patents, revivals, or any similar
modifications of any such patents, and any extensions or restorations of such patents, and any
equivalent rights, whether domestic, international, or foreign.

“Permits” means all consents, approvals, authorizations, certificates, filings, notices, permits,
concessions, registrations, franchises, licenses or rights of or issued by any Regulatory Authority or
other Governmental Authority, including Regulatory Approvals.

“Permitted Business Transfer” has the meaning set forth in Section 3.2(m).

“Permitted Encumbrances” means: (a) Encumbrances for Taxes, assessments and charges or
levies of any Governmental Authority not yet due and payable or that may thereafter be paid without
penalty or that are being contested in good faith; (b) Encumbrances imposed by statutory or common
law materialmen’s, mechanics’, carriers’, workmens’ and repairmen’s liens and transfer restrictions
imposed by national, federal or state securities laws; (¢) Encumbrances imposed in the ordinary
course of business that are not yet due and payable or that may thereafter be paid without penalty or
that are being contested in good faith; (d) pledges or deposits to secure obligations under applicable
Law to secure public or statutory obligations; (e) liens, title retention arrangements or deposits to
secure the performance of bids, trade contracts (other than for borrowed money), conditional sales
contracts, leases, statutory obligations, surety and appeal bonds, performance bonds and other
obligations of a like nature incurred in the ordinary course of business; (f) non-exclusive licenses of
Intellectual Property granted by Seller or its Subsidiaries to a service provider or supplier in the
ordinary course of business and (g) other Encumbrances that do not impair, and are not reasonably
expected to impair, the continued use and operation of the
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assets to which they relate in the conduct of the Business or the Buyer Business in any material
respect.

“Permitted License” has the meaning set forth in Section 3.2(m).

“Permitted Licensee” has the meaning set forth in Section 3.2(m).

“Permitted Transferee” has the meaning set forth in Section 3.2(m).

“Person” means any individual, corporation, partnership, limited liability company, joint
venture, trust, business association, organization, Governmental Authority or other entity.

“Personal Information” means, in addition to any definition for any similar term
(e.g., “personal data” or “personally identifiable information”) provided by applicable Laws, all
information that identifies, could be used to identify or is otherwise associated with an individual
person (including employees), whether or not such information is directly associated with an
identified individual person. For the avoidance of doubt, the definition of “Personal Information”
does not include “protected health information,” as defined in HIPAA (as defined herein).

“Post-Closing Audit” has the meaning set forth in Section 8.8(b).
“Post-Closing Business Financials™ has the meaning set forth in Section 8.8(b).
“Pre-Closing Tax Period” means (a) any taxable period ending on or before the Closing Date

and (b) with respect to any Straddle Period, the portion of such taxable period ending on and
including the Closing Date.

“Pricing_and Tender Agreements” means the Contracts listed on Section 1.1(e) of the Seller
Schedules.

“Proceeding” means any civil, criminal, judicial, administrative or arbitral action, suit,
hearing, litigation, proceeding (public or private), claim, cause of action, complaint, audit, mediation,
arbitration, investigation or other similar dispute, in each case, by or before any Governmental
Authority.

“Product” means any powdered formulation containing glucagon for nasal administration and
the related unit dose system for powder marketed for sale (a) by or under the authority of Seller or
any of its Subsidiaries to consumers, or (b) for which an application for Regulatory Approval has
been submitted to a Regulatory Authority by or under the authority of Seller or any of its
Subsidiaries, including the formulation and dose system marketed for sale by or under the authority
of Seller of any of its Subsidiaries to consumers as of the date hereof as BAQSIMI®.

“Product Copyrights” means Copyrights Controlled by Seller or its Affiliates as of the date
hereof and primarily related to the Product or the Demo Version.

“Product Intellectual Property” means (a) Product Patents, (b) Product Trademark and
Domain Names, (c) Product Copyrights and (d) Product Know-How; provided, that Intellectual
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Property owned by the Persons listed in Section 1.1(b) of the Seller Schedules will not be deemed to
be Controlled by Seller or any of its Subsidiaries for the purposes of this definition.

“Product Know-How” means Know-How Controlled by Seller or its Affiliates as of the date
hereof or the Closing and primarily related to the Product or the Demo Version.

“Product Liabilities” means all claims, Liabilities and Proceedings related to or arising from
actual or alleged harm, injury, damage or death to Persons, or damage to property or businesses,
including the Historical Business, irrespective of the legal theory asserted, and resulting from or
alleged to result from the use, sale or manufacture of any of the Product.

“Product Parties” means collectively, Buyer, its Affiliates or its or their respective assignees
or successors-in-interest with respect to a Milestone Product or Product Intellectual Property or any
Third Party to whom any of the foregoing has granted a license or sublicense or other rights to
commercialize, market or sell any Milestone Product, including any Permitted Transferee or
Permitted Licensee, and each, a “Product Party.”

“Product Patents” means (a) the Patents listed in Section 1.1(c) of the Seller Schedules;
(b) any continuations, continuations-in-part, divisionals, or other patent applications that claim
priority to any of the patent applications or patents referenced in clause (a) or that share a common
claim of priority therewith and any foreign counterparts of the foregoing; (c) any patents issuing on
any such patent applications (of either clause (a) or clause (b)); (d) any substitutions, reexaminations,
reissues, registrations, corrections, additions, confirmation patents, revivals, and/or any similar
modifications of any such patents referenced in clauses (a)-(c); and (e) any extensions (including
pediatric exclusivity, patent term extension, and supplementary patent certificate extensions), or
restorations of such patents (referenced in clauses (a)-(d)), in each case, whether domestic or foreign,
including all rights of priority, rights to file and prosecute, and the like.

“Product Trademark and Domain Names” means Trademark and Domain Names on_Section
1.1(c) of the Seller Schedules.

“Proration Period” has the meaning set forth in Section 8.4(b).

“Purchase Price” has the meaning set forth in Section 3.1.

“Purchaser Termination Fee” has the meaning set forth in Section 10.3(b).
“Records” has the meaning set forth in Section 2.2(a)(i).

“Registered Intellectual Property” has the meaning set forth in Section 5.17(a).

“Regulatory Actions” has the meaning set forth in Section 7.6(d).

jurisdiction, all permits, licenses, certificates, approvals, clearances, or other authorizations of or
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recognized by the applicable Regulatory Authority necessary to conduct clinical trials of,
manufacture, distribute, market, sell or use such Product in such regulatory jurisdiction in accordance
with applicable Law (including NDAs or other equivalent applications in the United States or any
other jurisdiction, INDs or their foreign equivalents, and pricing and reimbursement approvals, and
all supplements and amendments to any of the foregoing).

“Regulatory Authority” means any applicable supranational, federal, foreign, national,
regional, state, provincial, local or municipal regulatory agencies, departments, bureaus,
commissions, councils, notified body, competent authority, institutional review board or ethics
committee, or other Governmental Authority (including the FDA, Federal Trade Commission, Office
of Inspector General, Centers for Medicare & Medicaid Services, and similar authorities in any state
or foreign jurisdiction) regulating or otherwise exercising authority with respect to the Product.

“Regulatory Laws” shall mean, collectively, any Laws that are designed or intended to
prohibit, restrict or regulate actions with respect to a Product or having the purpose or effect of
monopolization or lessening of competition through merger or acquisition or restraint of trade or that
affect foreign investment, national security or national interest of any jurisdiction.

“Related Party” means any officer or director of Seller or any of its Subsidiaries (or any
immediate family member of any of such Person, or any trust, partnership or corporation in which
any such Person has or has had an interest).

“Representatives” means the directors, officers, employees, agents, Subsidiaries or advisors
(including attorneys, accountants, investment bankers, financial advisers and other consultants and

advisors) of the specified Party and such specified Party’s Affiliates.

“Required Business Financials” has the meaning set forth in Section 8.8(a).

“Restricted Business” means the initiation or conduct of a phase 3 clinical trial for, the
submission of an NDA for, or the commercialization of a nasal glucagon product for the treatment of
hypoglycemia.

“Restricted Business Acquisition” means the ownership, license or obtaining by Seller or any
of its Subsidiaries of an interest or right otherwise prohibited by Section 7.9 if (a) no more than 20%
of such Person’s revenues were derived from a Restricted Business (measured by the most current
annual financial statements published or prepared by the acquired Person in the ordinary course of
business) or (b) more than 20% of such Person’s revenues were derived from a Restricted Business
(measured by the most current annual financial statements published or prepared by the acquired
Person in the ordinary course of business) and within eighteen months after the closing of such
acquisition Seller or its Subsidiaries discontinues or enters into a definitive agreement to divest a
portion of such Restricted Business such that Seller would otherwise be in compliance with clause (a)
of this definition.

“Restricted Manufacturing Know-How” has the meaning set forth in the Intellectual Property
License Agreement.
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“Right of Reference or Use” means a “Right of Reference or Use” as such term is defined in
21 C.F.R. §314.3(b), and any non-United States equivalents.

“Schedules” means the Seller Schedules.

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

“Seller” has the meaning set forth in the preamble.

“Seller Fundamental Representations” means the representations and warranties of Seller set
forth in Section 5.1 (Seller Organization, Good Standing), Section 5.2 (Authority; Enforceability),
Section 5.5(a) (7itle to Transferred Assets) and Section 5.14 (Brokers).

“Seller Indemnified Parties” has the meaning set forth in Section 11.3.

“Seller IP Sufficiency Representations” means the representations and warranties of Seller set
forth in Section 5.17(b).

“Seller Licensed Intellectual Property” has the meaning set forth in the Intellectual Property
License Agreement.

“Seller Officer’s Certificate” has the meaning set forth in Section 9.2(d).

“Seller Product Intellectual Property” means all Product Intellectual Property that is owned by
Seller or any of its Affiliates as of the date hereof.

“Seller Schedules” means, collectively, the disclosure schedules, dated as of the date hereof,
delivered by Seller to Buyer, as amended in accordance with this Agreement, which forms a part of
this Agreement.

“Seller SEC Document” means each report, schedule, form, statement, prospectus,
registration or other document filed with or furnished to the SEC by Seller during the period
beginning on January 1, 2022 and ending as of the date hereof.

“Significant Customer” has the meaning set forth in Section 5.20(a).

“Significant Supplier” has the meaning set forth in Section 5.20(b).

“Specified Letter” means a pre-consummation letter from the Federal Trade Commission in
similar form to that set forth in its blog post dated August 3, 2021 and posted at this link:
https://www.ftc.gov/system/files/attachments/blog_posts/Adjusting%20merger%20review%20t0%20deal%20with%?2
consummation_warning_letter.pdf.

“Straddle Period” means any taxable period that begins on or before and ends after the
Closing Date.

“Subsidiary” shall mean, with respect to any Person, any corporation, limited liability
company, partnership, association, trust or other entity or organization, of which (a) such first
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Person directly or indirectly owns or controls at least a majority of the securities or other interests
having by their terms ordinary voting power to elect a majority of the board of directors or others
performing similar functions or (b) such first Person is the general partner or managing member.

“Substitute Debt Financing” has the meaning set forth in Section 8.9(b).

“Tax Contest” means any audit, examination, voluntary disclosure or other administrative or
judicial proceeding, contest, assessment, notice of deficiency, or other adjustment or proposed
adjustment with respect to Taxes of Seller, or its operation of the Historical Business or the
Transferred Assets.

“Tax Return” means any report, return, information statement, election, and other forms and
documents (including all amendments thereof) relating to and filed or required to be filed with a
taxing authority in connection with any Taxes.

“Tax(es)” means (a) all U.S. federal, state, local and non-U.S. taxes, including income, gross
receipts, license, excise, sales, use, transfer, registration, value added, severance, stamp,
environmental, customs duties, franchise, profits, withholding, escheat, unclaimed property, real
property, personal property or other taxes of any kind whatsoever that may be imposed by any
Governmental Authority together with all interest, penalties, fines, additions to tax or additional
amounts or charges imposed by any Governmental Authority in connection therewith, (b) any
Liability for the payment of any amounts of the type described in clause (a) of this definition as a
result of being or having been a member of an affiliated, consolidated, combined, unitary or similar
group for any period (including any arrangement for group or consortium relief or similar
arrangement), and (c) any Liability for the payment of any amounts of the type described in clauses
(a) or (b) of this definition as a transferee or successor or as a result of any express or implied
obligation to indemnify any other Person or as a result of any obligation under any agreement or
arrangement with any other Person with respect to such amounts and including any Liability for taxes
of a predecessor or transferor or otherwise by operation of Law.

“Third Party” means any Person, other than the Parties and their respective Affiliates.
“Third Party Claim” has the meaning set forth in Section 11.5(a).

“Third Party Consents™ has the meaning set forth in Section 7.7.

“Trademarks and Domain Names” means all trademarks, service marks, trade names,
certification marks, service names, industrial designs, brand marks, trade dress rights, identifying
symbols, logos, emblems, signs, insignia and domain names and other indicia of origin, all
applications and registrations for any of the foregoing, and all goodwill associated therewith.

“Transaction Agreements” means this Agreement and the Ancillary Agreements.

“Transaction Amounts™ has the meaning set forth in Section 6.10(d).

“Transaction Dispute” has the meaning set forth in Section 12.11(a).

“Transfer Taxes” has the meaning set forth in Section 8.4(a).
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“Transition Services Agreement” means the Transition Services Agreement, in the form
attached hereto as Exhibit F.

“U.S.” means the United States of America.
“U.S. GAAP” means U. S. Generally Accepted Accounting Principles.
“Update Report” has the meaning set forth in Section 3.2(j).

“Willful Breach” means, with respect to any breaches or failures by a Party to perform any of
the covenants or other agreements contained in this Agreement, a deliberate and intentional act or a
deliberate and intentional failure to act, which act or failure to act constitutes in and of itself a
material breach of this Agreement inasmuch as the resulting material breach was the conscious object
of the act or failure to act.

ARTICLE 11

SALE AND PURCHASE OF TRANSFERRED ASSETS

Section 2.1  Purchase and Sale of Assets. Upon the terms and subject to the conditions of
this Agreement, including Section 2.4, at the Closing (or such alternate date as provided for in
Section 2.4), Seller shall (and shall cause its applicable Subsidiaries to) sell, assign, transfer, convey
and deliver to Buyer, and Buyer shall purchase, acquire and accept from Seller (or any such
applicable Subsidiary), all right, title and interest of Seller and such applicable Subsidiary in, to and
under the Transferred Assets, free and clear of all Encumbrances, other than Permitted
Encumbrances.

Section 2.2  Transferred Assets; Excluded Assets.

(a) The term “Transferred Assets” means the following assets, rights or
interests of Seller or any of its Subsidiaries:

(1) to the extent in the possession and Control of Seller or its
Subsidiaries, copies of (and a right to use) all books and records, including customer,
payor, insurer, distributor, supplier and consultant lists, account lists, distribution lists,
sales history, development plans (except for brand plans) and life cycle management
data, non-clinical, research and/or development-related notes,

18




studies, records, reports and other documents or data (collectively, “Records”™),
primarily related to the Product, any Demo Version, or the Historical Business
(including such Records primarily related to Seller’s or any of its Affiliate’s
formulation containing glucagon for nasal administration or the related unit dose
system for powder, in each case to the extent comprising a component of the Product
or a development program for such component of the Product) (collectively, the
“Transferred Records”), along with copies of the Transferred Contracts and contact
information for each customer, payor, insurer, distributor, supplier and consultant
primarily related to the Product or used in the Business, in each case excluding such
items to the extent not related to the Product, the Demo Version, the Business or the
Historical Business;

(i)  all (A) applications, submissions, registrations, or notifications
submitted to a Regulatory Authority with a view to the obtaining, updating or
maintaining of any Regulatory Approval (collectively, the “Transferred Regulatory
Approvals”), in each case including any investigational medicinal product dossier
primarily relating to the Product, the Demo Version, or the Historical Business,
(B) records or other documents related to the regulatory documentation in foregoing
clause (A) to the extent such records or other documents have not been submitted to a
Regulatory Authority, (C) records contained in the pharmacovigilance and study
databases, all adverse drug experience or reaction reports and associated documents,
investigations of adverse drug experience or reaction reports, and any other
information relevant to the assessment of safety or benefit-risk ratios primarily
relating to the Product or Demo Version and on an as-is basis without any further
update, modification, reformatting or translation, (D) non-clinical, clinical and other
files, writings, notes, studies, study protocols and amendments, chemistry,
manufacturing and control information, reports, inspections and audit reports with
respect to the Product or Demo Version, meeting minutes, and other documents or data
contained or referenced in or supporting any of the foregoing, in each case, that were
acquired, developed, compiled, collected or generated by Seller or any of its
Subsidiaries or by any Third Party on behalf of Seller or any of its Subsidiaries, and in
each case, primarily related to the Product or Demo Version and on an as-is basis
without any further update, modification, reformatting or translation, (E) retained
samples, stability samples and stability program primarily relating to the Product or
collected in connection with the development, manufacture, or commercialization of
the Product, and (F) Regulatory Approvals for the Product, in each of the foregoing
clauses (A) through (F), to the extent in the possession and Control of Seller or its
Subsidiaries (the “Transferred Regulatory Documentation”);

(iii)  all Permits other than Regulatory Approvals exclusively used or
held for use in the conduct of the Business or the Product, to the extent transferable in
compliance with applicable Law;

(iv)  the Seller Product Intellectual Property;
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v) manufacturing equipment (including any and all molds and
assembly equipment), instruments, leasehold improvements and other personal
property as provided on Section 2.2(a)(v) of the Seller Schedules (the “Transferred
Personal Property™);

(vi)  to the extent owned by and in the possession and Control of
Seller or its Subsidiaries and approved for use or used by the Business as of the date
hereof or as of the Closing, (A) all final labeling, advertising, marketing, sales and
promotional materials (including television, radio and print content and materials),
point of sale materials and web-based content, (B) all consumer and end-user
information, (C) all final materials used for medical education activities and medical
informational services in use or intended for use by the Business’ sales force for
healthcare providers and pharmacists, (D) all final training materials for the Business’
sales force and (E) all healthcare provider, payor and consumer market research
materials (collectively, “Promotional Materials™), in each of the foregoing clauses (A)
through (E), (x) primarily related to the Product or Demo Version and (y) transferable
in compliance with applicable Law;

(vii) Demo Version inventory;

(viii) all causes of action and enforcement rights available to or being
pursued by Seller or any of its Subsidiaries to the extent arising after the Closing and
exclusively related to any of the Transferred Assets, including all such rights to pursue
damages, injunctive relief and other remedies for infringement, misappropriation or
violation of any of the foregoing (except to the extent otherwise set forth in the
Intellectual Property License Agreement, in which case the terms of the Intellectual
Property License Agreement controls) (the “Transferred Actions”);

(ix)  all Contracts listed on Section 2.2(a)(ix) of the Seller Schedules
related to the Product, as such schedule may be updated from time to time pursuant to
Section 2.5 (the “Transferred Contracts’); and

x) assets set forth on Section 2.2(a)(x) of the Seller Schedules.

(b) Seller and Buyer expressly agree and acknowledge that the Transferred
Assets will not include any assets of any kind, nature, character or description (whether real,
personal or mixed, whether tangible or intangible, whether absolute, accrued, contingent,
fixed or otherwise, and wherever situated) that is not expressly included in the definition of
“Transferred Assets” in Section 2.2(a). For clarity, the “Transferred Assets” do not include
the following assets, rights or interests of Seller (collectively, the “Excluded Assets™):

6 all personal property or personal productivity equipment
(including laptops, personal computers, tablets, printers and mobile devices) used by
any employees of Seller in the conduct of the Business, except the Transferred
Personal Property;
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(i)  the following Records: (A) personnel records; (B) all Records
(other than the Transferred Records or Transferred Regulatory Documentation); (C)
Records to the extent relating to any Excluded Asset or Excluded Liability; (D)
Records (including accounting Records and Tax Returns) relating to (1) Taxes paid or
payable by Seller and all financial and Tax Records relating to the conduct of the
Business that form part of Seller’s general ledger or otherwise constitute accounting
Records or (2) any Tax refund, deposit, prepayment, credit, attribute, or other Tax
asset of or with respect to Seller; (E) file copies of the Records retained by Seller; (F)
sales representative call notes, (G) headquarter personnel notes; (H) all privileged
materials; (I) reports and financial statements prepared or received by Seller or its
Subsidiaries relating to the financial condition or results of operations of the Business,
including disaggregated unit-level cost of product sold information (other than copies
of (and a right to use) the Required Business Financials); and (J) customer relationship
management data.

(iii))  all accounts receivable of Seller relating to sales of the Product
made prior to the Closing;

(iv)  all cash and cash equivalents;

v) any Contracts or other arrangements related to employees or
employment matters, including any and all proprietary materials used for Seller’s
human resource program and supporting documentation thereto, and all cash and other
assets of or relating to any employee benefit plan, program or arrangement or related
trust (including any pension and savings plan assets) in which any employees of Seller
participate;

(vi) all rights of Seller under this Agreement and the other
Transaction Agreements;

(vii)  all insurance policies and binders and all claims, refunds and
credits from insurance policies or binders due or to become due with respect to such
policies or binders;

(viii) all electronic mail;
(ix)  all Contracts (except the Transferred Contracts);

(x) all claims, rights or interests of Seller in or to any Tax refund,
deposit, prepayment, credit, attribute or other Tax asset attributable to Excluded Taxes
or otherwise attributable to a Pre-Closing Tax Period,

(xi)  (A) all records and reports prepared or received by Seller in
connection with the sale of the Business and the transactions contemplated hereby,
including all analyses, financial statements, including balance sheets and projections
relating to the Business or Buyer so prepared or received (other than the Transferred
Records or Transferred Regulatory Documentation), (B) all confidentiality agreements
with prospective purchasers of the Business or any
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portion thereof and (C) all bids and expressions of interest received from Third Parties
with respect to the Business;

(xii) any claims, causes of action, lawsuits, judgments, privileges,
counterclaims, defenses, demands, right of recovery, rights of set-off, rights of
subrogation and all other rights of any kind, in each case to the extent relating to the
Excluded Assets or the Excluded Liabilities, other than the Transferred Actions (the
“Excluded Actions™);

(xii1) all Intellectual Property Controlled by Seller or its Subsidiaries
other than the Seller Product Intellectual Property, including Intellectual Property set
forth on Section 2.2(b)(xiii) of the Seller Schedules; and

(xiv) all information technology systems, computer hardware
(including all desktops, smartphones, tablets, laptops, printers, fax/scan machines) and
software (whether in source code or object code) of Seller and all related license,
maintenance and service Contracts and related documentation, and all related
technology, data, databases, database rights, designs, processes, methods, networks,
and other Know-How (other than to the extent expressly included in the Seller Product
Intellectual Property or the Transferred Records) Controlled by Seller or its
Subsidiaries.

Section 2.3 Assumption of Certain Liabilities and Obligations.

(a) On the terms and subject to the conditions set forth in this Agreement
responsible for, and thereaft_e-r_ti.mely pay, perform and otherwise discharge, in accordance
with their respective terms, the following Liabilities of Seller and its Subsidiaries in clauses
(1) through (viii) of this Section 2.3(a) (collectively, the “Assumed Liabilities”):

(1) all Liabilities of Seller (including, for the avoidance of doubt,
any withholding Taxes arising in connection with the payment of such Liabilities)
under the Locemia Purchase Agreement that arise at or following the Closing on the
terms set forth in the Locemia Assumption Agreement;

(i1) all Liabilities arising from any patent infringement claim or
Proceeding brought by any Third Party, including any Governmental Authority, at or
after the Closing solely to the extent arising out of the Buyer Business or any activities
of Buyer or any of its Affiliates with respect to the Buyer Business, Product or any
Transferred Asset;

(iii))  all Liabilities arising from any Governmental Authority action
or notification filed by a Governmental Authority, in each case, at or after the Closing
solely to the extent arising out of the Buyer Business, or any activities of Buyer or any
of its Affiliates with respect to the Buyer Business, the Product or any Transferred
Asset;
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(iv)  all Liabilities arising out of the Product made or sold at or after
the Closing, including all Liabilities for product warranty claims or Product Liabilities
arising after the Closing relating to such Products;

) all Liabilities for Taxes to the extent arising out of Buyer’s or
any of its Affiliates’ conduct of the Buyer Business for all taxable periods (or portions
thereof) beginning on or after the Closing Date (determined in the case of a Proration
Period in accordance with Section 8.4(b));

(vi) any Liability relating to the Transferred Regulatory
Documentation solely to the extent arising out of the Buyer Business or any activities
of Buyer or any of its Affiliates with respect to the Buyer Business, the Product or any
Transferred Asset;

(vii) any Liability of Buyer under the Manufacturing Services
Agreement or Transition Services Agreement (including in the event such Liability
falls within one or more of the categories of Excluded Liabilities set forth in
Section 2.3(b)); and

(viil)) any other Liability occurring at or after the Closing solely to the
extent arising out of the Buyer Business or any activities of Buyer or any of its
Affiliates with respect to the Buyer Business, the Product or any Transferred Asset.

For the avoidance of doubt and notwithstanding anything to the contrary in this
Section 2.3(a), in no event shall any Liability of Seller under the Manufacturing Services Agreement
or Transition Services Agreement be considered an Assumed Liability.

(b) Except to the extent expressly included in the Assumed Liabilities,
Buyer will not assume or be responsible or liable for any Liabilities of Seller or any of its
Affiliates (collectively, the “Excluded Liabilities”), including the following:

(1) all Liabilities for Excluded Taxes;
(i)  any Liabilities to the extent related to any Excluded Asset;
(iii)  any Employment Liabilities;
(iv) any obligations of Seller under this Agreement and the
Transaction Agreements (other than the Manufacturing Services Agreement or
Transition Services Agreement, which is addressed by (viii) below);
v) any Liability occurring prior to the Closing solely to the extent relating
to the Business, the Product or any Transferred Asset or any activities of Seller or any of its Affiliates

with respect to the Business, the Product or any Transferred Asset;

(vi)  any deferred revenue of Seller and its Affiliates;
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(vii) any excise taxes, duties, other government taxes or charges on the sales
and any other allowances or adjustments for Product sold by Seller or any of its Subsidiaries prior to
Closing; and

(viii) any Liability of Seller under the Manufacturing Services Agreement or
Transition Services Agreement (including in the event such Liability falls within one or more of the
categories of Assumed Liabilities set forth in Section 2.3(a)).

Section 2.4  Assignment of Certain Transferred Assets.

(a) Notwithstanding any other provision of this Agreement to the contrary,
but without limiting Section 2.4(d), Section 7.7 and Section 8.3, Seller shall not be required to
sell, convey, assign, transfer or deliver to Buyer at Closing any Transferred Asset, and Buyer
shall not be required to purchase, acquire, or receive any such Transferred Asset, to the extent
an attempted sale, conveyance, assignment, transfer or delivery thereof, without the consent,
authorization or approval of a Third Party (including any Governmental Authority), would
constitute a breach or other contravention of the Contract governing such Transferred Asset.

Subject to Section 7.7 and Section 8.3, Seller shall use its commercially reasonable efforts,
without additional consideration, to obtain any such consent, authorization or approval as
promptly as practicable after the date hereof, and Buyer shall, and shall cause each of its
applicable Affiliates to, use its commercially reasonable efforts to cooperate with Seller to
obtain any such consent, authorization or approval necessary for the sale, conveyance,
assignment, transfer or delivery of any such Transferred Asset, claim, right or benefit to Buyer
and its Affiliates. For clarity, any asset that would otherwise constitute a Transferred Asset,
that is not assignable or transferable as contemplated in this Section 2.4(a) (each, a “Non-
Transferable Asset”) shall not be sold, assigned, transferred, conveyed and delivered at
Closing by Seller to Buyer; provided however, following Seller’s receipt of the relevant
consent, authorization or approval, as applicable, the Non-Transferable Asset shall
automatically be deemed sold, assigned, transferred, conveyed and delivered, for purposes of
this Agreement (and Seller shall promptly take commercially reasonable actions necessary to
document such assignment and transfer to Buyer).

(b) If, on the Closing Date, any such consent, authorization or approval is
not obtained, or if an attempted sale, conveyance, assignment, transfer or delivery thereof
would constitute a breach or other contravention or a violation of applicable Law, subject to
Section 2.4(d), Section 7.7 and Section 8.3, Seller will, on and after the Closing, use
commercially reasonable efforts to sell, assign, transfer, convey and deliver such Non-
Transferable Asset to Buyer; provided, neither Party, nor any of its Subsidiaries, will be
obligated to pay any amounts, provide other consideration or otherwise grant any
accommodations in connection with obtaining or seeking to obtain any consent, authorization
or approval to sell, assign, transfer, convey and deliver any such Non-Transferable Asset to
Buyer, unless Buyer agrees to be responsible for any such amounts, consideration, or other
accommodation.

(©) The obligations of Seller under Section 2.4(a) and Section 2.4(b) with
respect to a Non-Transferable Asset shall terminate upon the earliest of (i) receipt of
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the requisite consent, authorization or approval (in which event the applicable Transferred
Asset shall be sold, conveyed, assigned, transferred and delivered to Buyer (and/or its
Affiliates)), (i) such time as Buyer enters into its own arrangement with respect to such Non-
Transferable Asset that provide rights to Buyer that are at least commensurate in scope as the
rights held by Seller as of the date hereof and (iii) the date that is nine months after the
Closing Date for all other Non-Transferable Assets. For each Non-Transferable Asset, during
the period beginning on the Closing Date and continuing until the earlier of foregoing clauses
(1), (i1) or (ii1), Section 2.4(b) shall apply.

(d) Notwithstanding anything to the contrary herein, the date of the sale,
assignment, transfer, conveyance and delivery to Buyer of the following Transferred Assets
shall occur in the timing set forth in and in accordance with: (i) with respect to any CMO
Supply Agreement (as defined in the Manufacturing Services Agreement), Section 4.1(¢) of
the Manufacturing Services Agreement; (ii) with respect to any Marketing Authorization or
Pending Application (each as defined in the Manufacturing Services Agreement), Section 4.3
of the Manufacturing Services Agreement; and (iii) with respect to any Pricing and Tender
Agreement, Exhibit A of the Transition Services Agreement. For clarity, any CMO Supply
Agreement, Marketing Authorization, Pending Application or Pricing and Tender Agreement
shall not be sold, assigned, transferred, conveyed or delivered to Buyer at Closing.

Section 2.5  Additional Transferred Contracts. Prior to the Closing, Seller shall be entitled
include any customer_()-r;éyor Contract that primarily relates to the Product or the Business entered
into by Seller or any of its Subsidiaries after the date hereof in the ordinary course of business and
consistent with past practice.

ARTICLE III

PURCHASE PRICE

Section 3.1  Purchase Price. The consideration for the Transferred Assets shall be (a) an
aggregate cash amount equal to the sum of (i) $500,000,000 (the “Closing Payment”) in accordance
with Section 4.3(a), plus (ii) the Deferred Payment in accordance with Section 3.3, plus (iii) any
Earnout Consideration payable upon the achievement of the Milestone Event corresponding such
Earnout Consideration in accordance with Section 3.2 (such sum, the “Purchase Price”) and (b)
Buyer’s assumption of the Assumed Liabilities.

Section 3.2  Earnout Consideration.

(a) As additional consideration for the Transferred Assets, Buyer shall pay
the Earnout Consideration to Seller on the terms and conditions set forth in this Section 3.2.
Following the Closing Date and until the last day of the fifth Contract Year after the Closing
(the “Earnout Expiration Date”), Buyer shall, and shall cause each Product Party to, use
Commercially Reasonable Efforts to (i) commercialize, manufacture, market and sell
Milestone Products and (ii) achieve all of the Milestone Events by the Earnout Expiration
Date. Without limiting the generality of the foregoing, Buyer shall not, and shall cause each
Product Party not to, (A) take or authorize any action designed to avoid or
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circumvent the achievement of any Milestone Event, including engaging in any program,
activity or other action (which would include, for the avoidance of doubt, the diversion of
sales of a Milestone Product to a different glucagon product that is not a Milestone Product)
with the intent of reducing or delaying the amount of Net Sales in any Contract Year to avoid
payment of any Earnout Consideration in any manner inconsistent with Commercially
Reasonable Efforts or (B) provide customers or payors with price reductions on a Milestone
Product in exchange for price increases or price stability or other benefits with respect to any
product that is not a Milestone Product. Buyer’s obligation to use Commercially Reasonable
Efforts does not require that Buyer or any Product Party (1) develop any Milestone Product
other than the Product or (2) solely during the term of the Manufacturing Services Agreement,
develop, manufacture, market, or sell any Milestone Product outside of the Supply Territory
(as defined in the Manufacturing Services Agreement). Buyer will not be in breach of this
Section 3.2(a) if and solely to the extent that (x) Seller’s material breach of the Manufacturing
Services Agreement or Transition Services Agreement directly causes such breach and (y)
Buyer is not then in material breach of the Manufacturing Services Agreement or Transition
Services Agreement.

(b) If, in any Contract Year prior to and including the Earnout Expiration
Date, Net Sales are equal to or exceed an amount set forth in the table below under the
heading Annual Net Sales Milestone (each, an “Annual Net Sales Milestone™) then, for each
such Contract Year, Buyer shall pay Seller $100,000,000 (each, an “Annual Net Sales
Earnout™) in accordance with Section 3.2(d) and Section 3.2(¢). For purposes of calculating
Net Sales, the Net Sales of all Milestone Products sold in such Contract Year will be
aggregated. Annual Net Sales Milestones may be met only once, are not sequential, and need
not be met in consecutive Contract Years. Only one Annual Net Sales Earnout may become
due for a given Contract Year. In any Contract Year prior to the Earnout Expiration Date
where Net Sales are equal to or exceed any Annual Net Sales Milestone, the highest Annual
Net Sales Milestone remaining to be met will be deemed to be met in such Contract Year. For
example (and without limitation), (x) if Net Sales are $205,000,000 in the first Contract Year
following the Closing, then only one (1) of the two (2) $200,000,000 Annual Net Sales
Milestones will be deemed to have been met and the corresponding Annual Net Sales Earnout
payable for such Contract Year and neither the $175,000,000 Annual Net Sales Milestone nor
the second $200,000,000 Annual Net Sales Milestone will be deemed to have been met for
such Contract Year; (y) if Net Sales are $200,000,000 in each of the first two (2) Contract
Years following the Closing and Net Sales are $175,000,000 in the third Contract Year, then
all three (3) Annual Net Sale Milestones will be deemed to have been met over such three (3)
Contract Year period; and (z) if Net Sales are $200,000,000 in the first Contract Year
following the Closing Date and Net Sales are $175,000,000 in the second Contract Year, then
two (2) of the three (3) Annual Net Sale Milestones will be deemed to have been met over
such two (2) Contract Year period.
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Annual Net Sales Milestone

$175,000,000
$200,000,000
$200,000,000

(c) If at any time on or prior to the Earnout Expiration Date, Net Sales are
equal to or exceed, in the aggregate from and after the Closing Date, $950,000,000 (the
“Aggregate Net Sales Milestone”), then Buyer shall pay Seller $150,000,000 (the “Aggregate
Net Sales Earnout™) in accordance with Section 3.2(d) and Section 3.2(e). For the avoidance
of doubt, for purposes of calculating Net Sales, the Net Sales of all Milestone Products sold in
such period shall be aggregated. The Aggregate Net Sales Earnout is payable when met,
regardless of whether or not an Annual Net Sales Earnout is also payable at the same time or
during the same Contract Year.

(d) Buyer shall, no later than twenty (20) days after the end of any calendar
quarter during which a Milestone Event occurs, notify Seller in writing that such Milestone
Event has been achieved and, no later than fifty (50) days after the end of the applicable
period, pay, or cause to be paid the corresponding Earnout Consideration in accordance with
this Section 3.2 (a “Milestone Payment Date”).

(e) All payments to be made by Buyer under this Section 3.2 shall be made
in U.S. dollars by wire transfer of immediately available funds into an account (or accounts)
designated in advance by Seller. The maximum total Earnout Consideration that may, if
applicable, be payable under this Section 3.2 is $450,000,000. Notwithstanding anything to
the contrary in the foregoing, if Buyer, based on preliminary estimates of Net Sales for a
calendar quarter, believes it will achieve a Milestone Event prior to the end of such calendar
quarter, then Buyer shall notify Seller in writing of that preliminary estimation that it believes
that such Milestone Event will or has been achieved prior to the end of such calendar quarter
no later than five (5) Business Days following the end of such calendar quarter; provided,
payment for any such achievement shall be made in accordance with Section 3.2(d) and this
Section 3.2(e) only if it is finally determined that such Milestone Event has been achieved.

® If Buyer fails to pay any Earnout Consideration on the applicable
Milestone Payment Date, then such payment shall accrue interest for the period commencing
on the Milestone Payment Date at a rate equal to the lesser of: (i) five (5) percentage points
above the 1 Month Secured Overnight Financing Rate (SOFR), as published by the Wall
Street Journal (U.S. Internet edition), at 12:01 a.m. on the first day in which such payments
are overdue or (ii) the maximum rate permitted by applicable Law, in each case calculated on
the number of days such payment is delinquent, compounded monthly. In addition, if Buyer
fails to pay the Earnout Consideration when due, then Buyer shall pay to Seller all of Seller’s
reasonable out-of-pocket costs and expenses (including attorneys’ fees) in connection with
efforts to collect such Earnout Consideration.

(2) Notwithstanding anything set forth in this Agreement to the contrary,
Seller’s right to receive the Earnout Consideration shall be subject to the set-off
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rights provided for in Section 11.8. If Buyer is entitled to and elects to exercise its set-off
rights in accordance with Section 11.8, the cash amount payable by Buyer under this
Section 3.2 shall be reduced by the amount Buyer is entitled to set-off pursuant to
Section 11.8.

(h) Seller acknowledges and agrees that after the Closing, nothing
contained in this Agreement shall in any way limit Buyer’s and any of its Affiliates’ right to
operate Buyer’s or its Affiliates’ businesses, including the Buyer Business, in any way that
Buyer or such Affiliate deems appropriate in its good faith discretion; provided, that Buyer
shall comply with its obligations under Section 3.2(a). Seller further acknowledges and
agrees that: (i) the amounts of the Earnout Consideration payable are speculative and subject
to numerous factors outside the control of Buyer and its Affiliates; (ii) there is no assurance
that Seller will receive any Earnout Consideration and Buyer and its Affiliates have not
promised or projected any Earnout Consideration; (iii) without limiting Buyer’s obligations
under this Article III (including Section 3.2), Buyer and its Affiliates owe no express or
implied fiduciary duty to Seller with respect to the achievement of the Earnout Consideration;
and (iv) the Parties intend the express provisions of this Section 3.2 to govern their
contractual relationship with respect to the Earnout Consideration.

@A) For each Contract Year prior to and including the Earnout Expiration
Date, Buyer shall, and shall cause each Product Party, if any, and its or their Affiliates to, keep
complete and accurate books and records with respect to the Net Sales of any Milestone
Product by Buyer, its Affiliates or such other Product Party in sufficient detail to calculate the
amounts payable under Section 3.2(b) and Section 3.2(c). Such books and records shall be
retained by Buyer and its Affiliates for no less than three (3) years after the Earnout
Expiration Date.

) Buyer shall provide Seller with quarterly reports, no later than sixty
(60) days after the end of each consecutive three (3) month period during each Contract Year
prior to the Earnout Expiration Date (each such report, an “Update Report™). Each Update
Report shall (i) describe in reasonable detail the Product Parties’ progress towards
achievement of the Milestone Events and (ii) include Net Sales for the Milestone Products in
such three (3) month period made by any Product Party, with reasonable explanation and
documentation in support of such calculations. If Seller disagrees with or has questions
regarding any Update Report or any content therein, then Seller may, no later than thirty (30)
days after delivery of an Update Report (the “Earnout Dispute Period”), deliver a written
notice (an “Earnout Consideration Dispute Notice”) to Buyer and request a meeting with
Buyer to discuss such Update Report with a view to resolving their disagreement over any
disputed items. Upon receipt of any Earnout Consideration Dispute Notice, Buyer shall make
available in person or by phone for such a meeting appropriate representative(s) involved
(including employees of Buyer or its Affiliates who are responsible for managing the business
related to the Product) with representatives of Seller. Unless otherwise agreed by Seller, any
such meeting shall occur with fifteen (15) days of receipt of the Earnout Consideration
Dispute Notice. If Seller and Buyer fail to resolve their differences over any disputed items in
the Update Report within thirty (30) days, then Seller may exercise its rights under
Section 3.2(k) and (A) the determination of the Accounting Firm will be final and binding
upon the parties hereto with respect to any
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disputed items and (B) the Earnout Dispute Period will be extended until the Accounting Firm
completes the audit described in Section 3.2(k).

(k) At the reasonable request of Seller, Buyer shall permit an independent
public accounting firm of nationally recognized standing designated by Seller and reasonably
acceptable to Buyer (the “Accounting Firm”), at reasonable times during normal business
hours and upon reasonable notice, to audit the books and records maintained pursuant to
Section 3.2(i) to ensure the accuracy of all payments owed under this Section 3.2. Such audit
may not (i) be conducted for any Contract Year more than two (2) years after the end of such
Contract Year, (ii) be conducted more than once in any Contract Year or (iii) be repeated for
any Contract Year that has already been the subject of an audit hereunder. The Accounting
Firm shall disclose to Seller whether the applicable payments are correct and any
discrepancies (with a level of detail sufficient for Seller to understand any such
discrepancies). Except as provided below, the cost of the audit shall be borne by Seller,
unless the audit reveals a variance of greater than five percent (5%) of Net Sales reported by
Buyer for the applicable Contract Year(s), in which case Buyer shall bear the cost of the audit.

If such audit concludes that an Earnout Consideration was owed by Buyer but not paid or

there was an underpayment of the Earnout Consideration for the applicable Contract Year,
Buyer shall pay such Earnout Consideration or the amount of such underpayment of the
Earnout Consideration for such Contract Year within thirty (30) days after the date on which
such audit is completed, plus the interest set forth in Section 3.2(f). Seller will treat all
information disclosed by the Accounting Firm pursuant to this Section 3.2(k) as “Confidential
Information” of Buyer (as defined in the Confidentiality Agreement), and will cause the
Accounting Firm to do the same.

Q) Buyer represents and warrants that, as of the Closing, the payment of
the Earnout Consideration and the timing of any such payment will not be restricted or limited
(in whole or in part) by the terms of any agreement or contractual restriction to which Buyer
or any of its Affiliates is subject as of the Closing (collectively, a “Buyer Credit Agreement”).
In order that Buyer be able to pay, when due, all Earnout Consideration that may become due
to Seller, Buyer covenants to Seller that Buyer shall not (and shall cause its Affiliates not to)
enter into any new (or amend or modify any existing) agreement or contractual restriction that
would, pursuant to its express terms, restrict, limit or delay Buyer from timely paying any
Earnout Consideration.

(m)  Prior to the Earnout Expiration Date, without the prior written consent
of Seller, neither Buyer nor any of its Affiliates shall, directly or indirectly, transfer, sell,
license or assign (excluding, in each case, for the avoidance of doubt, the granting of a
security interest or other similar Encumbrance and any exercise of remedies in connection
therewith) to any Person (which shall include any merger, consolidation or other business
combination involving Buyer in which Buyer Guarantor and its Affiliates own less than 50%
of Buyer’s voting power immediately after the transaction, but for the avoidance of doubt
shall not include any other merger, consolidation or other business combination involving
Buyer Guarantor) a majority or a material portion of the assets, equity or rights pertaining to
the Business, the Product or the Product Intellectual Property, other than to a Person: (A) who
(i) together with its Subsidiaries has capabilities and experience related to the pharmaceutical
products; (ii) (x) has market capitalization (or
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whose ultimate parent has market capitalization) or fair market value, together with its
Affiliates, exceeding five billion dollars ($5,000,000,000); or (y) has net worth of
$500,000,000 or more and annual sales of pharmaceutical products, together with its
Affiliates, exceeding one billion dollars $1,000,000,000), each of (x) and (y), at the end of the
fiscal year prior to the effective date of the proposed transaction with said Person; and (iii) is
reasonably acceptable to Seller (a “Permitted Business Transfer” and such Person, a
“Permitted Transferee”) or (B) in a license, collaboration or other similar arrangement
(excluding distribution arrangements) for the marketing or sale of a Milestone Product in any
jurisdiction outside of the United States, Canada or the European Union (the party to such
arrangement, a “Permitted License” and the Person granted such rights, a “Permitted
Licensee”). Buyer shall promptly notify Seller upon the execution of any definitive
agreement relating to a Permitted Business Transfer or Permitted License, including the
identity of any such Permitted Transferee or Permitted Licensee, as applicable. In the case of
a Permitted Business Transfer, Buyer shall require the Permitted Transferee to assume, by
written agreement (a copy of which Buyer shall provide to Seller), all of Buyer’s obligations
under this Agreement. In the case of a Permitted Licensee, Buyer shall remain fully
responsible and liable to Seller for all obligations under this Agreement, including with
respect to causing the Permitted Licensee to comply with all applicable obligations under this
Agreement.

(n) Seller and Buyer agree to treat any payment made pursuant to this
Section 3.2 as an adjustment to the Purchase Price for U.S. federal, state, local and non-U.S.
income Tax purposes to the extent permitted by applicable Law.

Section 3.3  Deferred Payment.

(a) As additional consideration for the Transferred Assets, Buyer shall,
prior to five (5) Business Days after the date that is the one (1) year anniversary of the
Closing Date, make a one-time payment to Seller in the amount of $125,000,000 (the
“Deferred Payment”).

(b) The Deferred Payment shall be made by Buyer in U.S. dollars by wire
transfer of immediately available funds into an account (or accounts) designated in advance
by Seller.

(© If Buyer fails to pay the Deferred Payment by the date required by
Section 3.3(a), then such payment shall accrue interest for the period commencing on the one
(1) year anniversary of the Closing Date at a rate equal to the lesser of: (i) five (5) percentage
points above the 1 Month Secured Overnight Financing Rate (SOFR), as published by the
Wall Street Journal (U.S. Internet edition), at 12:01 a.m. on the first day in which such
payments are overdue or (ii) the maximum rate permitted by applicable Law, in each case
calculated on the number of days such payment is delinquent, compounded monthly. In
addition, if Buyer fails to pay the Deferred Payment when due, Buyer shall pay to Seller all of
Seller’s reasonable out-of-pocket costs and expenses (including attorneys’ fees) in connection
with efforts to collect such Deferred Payment.
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(d) Buyer represents and warrants that, as of the Closing, the payment of
the Deferred Payment and the timing of any such payment is not restricted or limited (in
whole or in part) by the terms of a Buyer Credit Agreement. In order that Buyer be able to
pay to Seller, when due, the Deferred Payment, Buyer covenants to Seller that Buyer shall not
(and shall cause its Affiliates not to) enter into any agreement or contractual restriction that,
pursuant to its express terms, would restrict, limit or delay Buyer from timely paying the
Deferred Payment.

(e) Seller’s right to receive the Deferred Payment shall be subject to the
set-off rights provided for in Section 11.8. If Buyer is entitled to, and elects to exercise its
set-off rights in accordance with Section 11.8, the cash amount payable by Buyer under this
Section 3.3 shall be reduced by the amount Buyer is entitled to set-off pursuant to
Section 11.8.

® Notwithstanding anything to the contrary herein, if any of the following
events occur prior to Buyer’s payment of the Deferred Payment, the Deferred Payment will
become immediately due and payable: (i) Buyer or any of its Affiliates commences any
proceeding in bankruptcy or for dissolution, liquidation, winding-up, or other relief under
state or federal bankruptcy Laws; (ii) any such proceeding is commenced against Buyer or
any of its Affiliates or a receiver or trustee is appointed for Buyer or any of its Affiliates or a
substantial part of its respective property, and such proceeding or appointment is not
dismissed or discharged within thirty (30) days after its commencement; or (iii) Buyer or any
of its Affiliates (A) makes an assignment for the benefit of creditors, (B) petitions or applies
to any tribunal for the appointment of a custodian, receiver or trustee for all or substantially
all of its assets, (C) has a receiver, custodian or trustee appointed for all or substantially all of
its assets and such receiver, custodian or trustee is not discharged within thirty (30) days
thereafter or (D) becomes unable to, or admits its inability to, pay its debts when they become
due.

(2) Seller and Buyer agree to treat any payment made pursuant to this
Section 3.3 as an adjustment to the Purchase Price for U.S. federal, state, local and non-U.S.
income Tax purposes to the extent permitted by applicable Law.

Section 3.4  Allocation of Purchase Price.

(a) Seller shall prepare, and deliver to Buyer within one hundred and
twenty (120) days following the Closing Date, a schedule setting forth the Allocation of the
Purchase Price (along with any other relevant amounts for U.S. federal income Tax purposes,
including the Assumed Liabilities) among the classes of the Transferred Assets in accordance
with Section 1060 of the Code and the Treasury Regulations thereunder (the “Allocation
Statement™). From time to time, Seller shall send to Buyer an updated Allocation Statement
to reflect any adjustments to the Purchase Price (including as a result of the payment of the
Deferred Payment and any payment of Earnout Consideration pursuant to this Agreement).

Buyer shall have a period of sixty (60) days to submit comments on such Allocation
Statement (or updated Allocation Statement) and to the extent that Buyer and Seller are
unable to agree with respect to the Allocation Statement
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(or updated Allocation Statement), the Parties shall endeavor in good faith to resolve such
disagreement for a period of twenty (20) days.

(b) If Seller and Buyer resolve such differences, such Allocation Statement
shall become agreed upon and final. In the event the Parties agree upon the Allocation
Statement, the Parties shall (i) allocate the Purchase Price (along with any other relevant
amounts for U.S. federal income tax purposes, including the Assumed Liabilities) in
accordance with the Allocation Statement, (ii) unless otherwise required a final
“determination” as defined under Section 1313(a) of the Code (or similar provision of
applicable Law), prepare and file, or cause to be prepared and filed, all Tax Returns (including
IRS Form 8594 and any amendments thereto) and reports in a manner consistent with the
Allocation Statement and (iii) not take any position (whether in audits, Tax Returns, or
otherwise) that is inconsistent with such allocation, unless required by a final “determination”
as defined under Section 1313(a) of the Code (or similar provision of applicable Law). If the
values set forth on the Allocation Statement are disputed by any tax authority, the Party
receiving notice of such dispute shall make reasonable efforts to notify the other Party
concerning the existence of such dispute and the Parties shall, where and when practicable,
consult with each other with respect to all issues related to the Allocation Statement in
connection with such dispute. Any adjustments to the consideration payable pursuant to this
Agreement shall be allocated in a manner consistent with the Allocation Statement.

(©) If the Parties are unable to resolve any dispute with respect to the
Allocation Statement each Party may adopt its own Allocation Statement and shall have no
further obligation pursuant to this Section 3.4.

Section 3.5  Withholding Taxes.

(a) Buyer and its Affiliates shall be entitled to deduct and withhold from
any consideration payable pursuant to this Agreement such amounts as are required to be
deducted or withheld therefrom under any applicable Law. To the extent such amounts are so
deducted or withheld and paid over to the applicable Governmental Authority, such amounts
shall be treated for all purposes under this Agreement as having been paid to the Person to
whom such amounts would otherwise have been paid. Buyer shall provide Seller a notice of
its intention to make such deduction or withholding at least ten (10) Business Days prior to
making such deduction or withholding and shall (i) cooperate in good faith with Seller to
reduce or eliminate the deduction or withholding of such amount and (ii) provide Seller a
reasonable opportunity to deliver forms or other documentation that would exempt such
amounts from withholding.

(b) In the event that Buyer assigns its rights under this Agreement and,
solely by reason of such assignment, Buyer is required to deduct or withhold in respect of
payments made hereunder to Seller under applicable Law, then Section 3.5(a) shall not apply
and all payments to Seller shall be made in full, without any set-off, counterclaim, deduction
or withholding, regardless of any requirement under applicable Law or otherwise.
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ARTICLE 1V

THE CLOSING

Section 4.1  Closing Date. The closing of the transactions contemplated by this Agreement
(the “Closing”) shall take place remotely via the electronic exchange of documents and signature
pages (or such other location as shall be mutually agreed upon by Seller and Buyer) commencing at
10:00 am Los Angeles time on a date (the “Closing Date”) that is the third (3rd) Business Day
following the date on which all of the conditions to the obligations of Seller and Buyer to
consummate the transactions contemplated hereby set forth in Article IX (other than conditions that
by their nature are to be satisfied at the Closing itself, but subject to the satisfaction or waiver of
those conditions) have been satisfied or waived, or on such other date as shall be mutually agreed
upon by Seller and Buyer prior thereto; provided, however, that unless otherwise agreed to in writing
by Seller and Buyer, in no event shall the Closing Date be earlier than forty-five (45) days following
the date hereof. For purposes of this Agreement and the transactions contemplated hereby, the
Closing shall be deemed to occur and be effective as of 11:59 p.m. New York time on the calendar
day immediately preceding the Closing Date.

Section 4.2  Closing Deliveries by Seller. At the Closing, Seller shall deliver or cause to be
delivered to Buyer:

(a) a counterpart of the Bill of Sale and Assignment and Assumption
Agreement, duly executed by Seller;

(b) a counterpart of the IP Assignment Agreement, duly executed by Seller;

(©) a counterpart of the Manufacturing Services Agreement, duly executed
by Seller;

(d) a counterpart of the Transition Services Agreement, duly executed by
Seller;

(e) a counterpart of the Intellectual Property License Agreement, duly
executed by Seller;

® a duly executed IRS Form W-9 by Seller; and

(2) a counterpart of the Locemia Assumption Agreement, duly executed by
Seller.

Section 4.3  Closing Deliveries by Buyer. At the Closing, Buyer shall deliver to Seller:

(a) the Closing Payment, in U.S. dollars by wire transfer of immediately
available funds into an account (or accounts) designated in advance by Seller;

(b) a counterpart of the Bill of Sale and Assignment and Assumption
Agreement, duly executed by Buyer;
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(©) a counterpart of the IP Assignment Agreement, duly executed by

Buyer;

(d) a counterpart of the Manufacturing Services Agreement, duly executed
by Buyer;

(e) a counterpart of the Transition Services Agreement, duly executed by
Buyer;

® a counterpart of the Intellectual Property License Agreement, duly
executed by Buyer; and

(2) a counterpart of the Locemia Assumption Agreement, duly executed by
Buyer.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as of the date hereof and as of the Closing
Date (other than any representations and warranties made as of a specific date, which representations
and warranties shall be as of such date) that, except as set forth in the Seller Schedules or as expressly
disclosed in any Seller SEC Document (other than any cautionary or forward-looking information
contained in the “Risk Factors” or “Forward-Looking Statements” of any such Seller SEC
Documents) to the extent that such disclosure references BAQSIMI or the relevance of such
disclosure would be apparent on its face to a reader of such Seller SEC Document:

Section 5.1  Seller Organization; Good Standing.

(a) Seller is duly incorporated and validly existing under the laws of
Indiana.

(b) Seller has the requisite power and authority to operate its business as
now conducted, is duly qualified to conduct business as a foreign corporation and, to the
extent legally applicable, is in good standing in each jurisdiction where the nature of the
business conducted by it makes such qualification necessary, except where the failure to so
qualify or be in good standing would not, individually or in the aggregate, have a Material
Adverse Effect or reasonably be expected to materially delay the ability of Seller to
consummate the transactions contemplated hereby, or to perform its obligations under, any of
the Transaction Agreements.

Section 5.2 Authority;_Enforceability. Seller has the requisite corporate power and
authority to enter into this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the other Transaction Agreements by Seller and the
consummation of the transactions contemplated hereby and thereby have been duly and validly
authorized. This Agreement has been duly executed and delivered by Seller, and upon execution and
delivery thereof, the other Transaction Agreements will have been duly executed and delivered
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by Seller, and assuming the due authorization, execution and delivery of this Agreement by Buyer,
this Agreement constitutes, and upon the due authorization, execution and delivery thereof by Buyer,
the other Transaction Agreements will constitute the legal, valid and binding obligation of Seller,
enforceable against Seller in accordance with the terms hereof, subject to the effect of any applicable
Laws relating to bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer and other
similar applicable Laws relating to or affecting creditors’ rights generally from time to time in effect
and to general principles of equity, regardless of whether considered in a Proceeding in equity or at
law (the “Enforceability Exceptions™).

Section 5.3  No Conflicts. Provided that all consents, approvals, authorizations and other
actions described in Section 5.4 have been obtained or taken, except as may result from any facts or
circumstances relating to Buyer or its Subsidiaries, the execution, delivery and performance by Seller
of the Transaction Agreements and the consummation by Seller of the transactions contemplated
hereby and thereby do not, and will not (a) conflict with or violate any Law or Governmental Order
applicable to Seller or the Business, (b) conflict with or violate, in any material respect, any provision
of the articles of incorporation or by-laws (or similar organizational document) of Seller, (c) result in
any breach of, or constitute a default under, or give to any Person any rights of termination,
amendment, acceleration or cancellation of, or result in the creation of any Encumbrance (other than
a Permitted Encumbrance) on any of the Transferred Assets pursuant to any note, bond, mortgage,
indenture, contract, agreement, lease, license, permit, franchise or other instrument to which Seller is
a party (with respect to the Transferred Assets, the Product or the Business) or by which any
Transferred Asset is bound, except, with respect to the foregoing clauses (a) and (c), for such
breaches, violations, conflicts, defaults, terminations, amendments, accelerations, cancellations or
creations of Encumbrances which would not, individually or in the aggregate, (i) have a Material
Adverse Effect or (ii) prevent or materially delay the ability of Seller to consummate the transactions
contemplated by, or perform its obligations under, any of the Transaction Agreements.

Section 5.4  Consents and Approvals. The execution, delivery and performance by Seller
of the Transaction Agreements and the consummation by Seller of the transactions contemplated
hereby and thereby do not and will not require any material consent, approval, authorization or other
action by, or any material filing with or notification to, any Governmental Authority by Seller, except
(a) in connection, or in compliance, with the notification and waiting period requirements of the HSR
Act and applicable filings or approvals under non-U.S. antitrust and competition Laws, (b) where the
failure to obtain such consent, approval, authorization, or action or to make such filing or notification
would not, individually or in the aggregate, (i) have a Material Adverse Effect or (ii) prevent or
materially delay the ability of Seller to consummate the transactions contemplated by, or perform its
obligations under, any of the Transaction Agreements or (c¢) filings required for the transfer of any
Regulatory Approvals to Buyer or its Affiliates.

Section 5.5  Title to Transferred Assets.

(a) Seller and its Subsidiaries, as applicable, are the sole and exclusive
owner of, and have good, exclusive and, subject to Section 2.4(a), Section 2.4(d) and the
terms of the Manufacturing Services Agreement regarding the transfer of the CMO Supply
Agreements, transferable title to, all of the material tangible Transferred Assets and have the
power to sell, assign, transfer, convey and deliver such material tangible Transferred
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Assets pursuant to this Agreement and the Ancillary Agreements, in each case, free and clear
of all Encumbrances (other than Permitted Encumbrances).

(b) The Transferred Assets (other than the Seller Product Intellectual
Property) to be transferred to Buyer at the Closing (subject to Section 2.4(a), Section 2.4(d)
and the terms of the Manufacturing Services Agreement regarding the transfer of the CMO
Supply Agreements), together with the rights and services to be provided under the Transition
Services Agreement and the Manufacturing Services Agreement, will constitute, at Closing,
all of the material rights (other than Intellectual Property), and all of the equipment owned by
Seller necessary for Buyer to have the Product manufactured for it in the same manner, in all
material respects, as the Product is manufactured for Seller as of the date hereof, except for
the Withdrawal Territories (as defined in the Manufacturing Services Agreement).

(©) This Section 5.5 does not relate to Intellectual Property matters, such
items being addressed solely by Section 5.17.

Section 5.6  Business Financials. Section 5.6 of the Seller Schedules sets forth Seller’s
unaudited estimates of revenue, unit cost of goods sold, gross profits, selling general and
administrative expenses, research and development costs, operating expenses, and earnings before
interest and taxes, for the twelve (12) month period ended December 31, 2021, the six (6) month
period ended June 30, 2022, the nine (9) month period ended September 30, 2022 and the twelve (12)
month period ended December 31, 2022, in each case, with respect to the Business (collectively, the
“Business Financials”). The Business Financials (a) have been derived from the accounting books
and records of Seller, which books and records have been prepared in all material respects in
accordance with applicable legal and accounting requirements (including U.S. GAAP) and (b) are
based on Seller’s management’s reasonable assumptions as of and for the periods indicated therein;
provided, that the Business Financials and the foregoing representations and warranties are qualified
by the fact that, among other things, (i) the Business has not operated on a separate stand-alone basis,
(i1) the Business Financials are not stand-alone financial statements prepared in accordance with U.S.
GAAP, (iii) the Business Financials are not indicative of what the results of operations, financial
position and cash flows of the Business will be in the future and (iv) the Business Financials are
subject to, among other things, (A) the absence of normal and reoccurring year-end adjustments and
(B) the absence of notes.

Section 5.7  Litigation. There is, and for the past three (3) years there has been, no
Proceeding pending or, to the Knowledge of Seller, threatened, against Seller or any of its
Subsidiaries (with respect to the Historical Business, any Transferred Asset or the Product) that has
resulted in or would reasonably be expected to result in (a) damages to the Historical Business in
excess of $1,000,000 or (b) any injunctive, declaratory, or other equitable relief or remedy affecting
the ownership right of or in any Transferred Asset or that involves an investigation or suit by any
Governmental Authority relating to the Product, any Transferred Asset or the Historical Business,
except in the case of this clause (b) as would not, individually or in the aggregate, be material to the
Business as a whole.

Section 5.8 Compliance with Laws. Seller or any of its Subsidiaries (with respect to the
Historical Business, any Transferred Asset or the Product) is not, and has not been in the past three
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(3) years, in violation in any material respect of any Laws or Governmental Orders applicable to the
conduct of the Historical Business, any Transferred Asset or the Product except, in each case, as
would not, individually or in the aggregate, be material to the Business as a whole.

Section 5.9  Absence of Certain Developments. Except as expressly contemplated by this
Agreement or any Ancillary Agreement or as set forth on Section 5.9 of the Seller Schedule, since
September 30, 2022 until the date hereof (a) Seller has conducted the Historical Business in the
ordinary course of business consistent with past practice in all material respects, (b) there has not
been any Material Adverse Effect that is continuing and (c) neither Seller nor its Subsidiaries has
sold, transferred, licensed, sublicensed or otherwise disposed of any material assets or rights that
would constitute Transferred Assets outside of the sale of inventory of the Product in the ordinary
course of business or non-exclusive licensing of Intellectual Property in the ordinary course of
business. Since January 1, 2023, neither Seller nor any of its Subsidiaries has, with respect to the
Historical Business, any Transferred Asset or the Product, engaged in the practice of “channel stuff”
in any material respects.

Section 5.10 Regulatory Approvals.

(a) Seller and its Subsidiaries are the registered or beneficial holders of
each of the NDAs and any other material Regulatory Approvals, including all of the
Transferred Regulatory Documentation. All Regulatory Approvals held by Seller and its
Subsidiaries are in full force and effect except where the failure to so be in full force and
effect would not, individually or in the aggregate, be material to the Business, taken as a
whole. The Transferred Regulatory Documentation includes in all material respects all of the
applications, submissions, registrations, and notifications in the possession and Control of
Seller that have been submitted to a Regulatory Authority for the purpose of obtaining,
updating, or maintaining any IND, NDA or foreign equivalent for the Product (for clarity,
other than those relating solely to countries in which an NDA is being withdrawn by Seller or
any of its Subsidiaries).

(b) Neither Seller nor its Subsidiaries have received any written or, to the
Knowledge of Seller, oral notice that any Governmental Authority with jurisdiction over the
Historical Business has commenced or will commence any action to enjoin or limit
production, marketing or sale of the Product or require a material change in the label or
labeling of the Product, except, in each case, where such action would not, individually or in
the aggregate, be material to the Historical Business, taken as a whole.

Section 5.11 Compliance with Health Care Laws.

(a) With respect to the Product, Seller and each its Subsidiaries is, and for
the past three (3) years has been, in compliance with all Health Care Laws, except, in each
case, where such noncompliance would not, individually or in the aggregate, be material to
the Historical Business, taken as a whole. During the past three (3) years, neither Seller nor
any of its Subsidiaries nor any of its or their directors, officers or employees, nor to the
Knowledge of Seller, any agents acting on behalf of Seller or any of its Subsidiaries has
received any written or, to the Knowledge of Seller, oral notification from a Governmental
Authority or other third party asserting that Seller or any of its

37




Subsidiaries is, or is suspected of, alleged to be or under investigation for being, not in
compliance with any Health Care Laws, Regulatory Approvals or Permits, with respect to the
Historical Business, any of the Transferred Assets or the Product, except, in each case, where
such noncompliance would not, individually or in the aggregate, be material to the Historical
Business, taken as a whole.

(b) During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole: (i) no Product
distributed or sold by or on behalf of Seller or any of its Subsidiaries has been seized,
withdrawn, recalled, detained or subject to a suspension of manufacturing or marketing,
(i) no proceedings in the U.S. or any other jurisdiction seeking the withdrawal, recall,
correction, removal, suspension, import detention, seizure or similar action of any such
product are, to the Knowledge of Seller, pending or threatened in writing against Seller or any
of its Subsidiaries and (iii) neither Seller nor any of its Subsidiaries has received any written
(or to the Knowledge of Seller, oral) notice from the FDA or any Governmental Authority that
any Product distributed or sold by or on behalf of Seller or any of its Subsidiaries is
adulterated, misbranded, or cannot be developed, tested, investigated, produced,
manufactured, labeled, distributed, marketed, stored, sold, imported or exported substantially
in the manner presently performed or contemplated by or on behalf of Seller or any of its
Subsidiaries.

(©) During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole: (i) Seller has timely
filed with the applicable Governmental Authority all documents, declarations, listings,
registrations, reports, statements, amendments, supplements or submissions for the Product,
including adverse event reports, as required to be filed and maintained under the applicable
Health Care Laws for the Product, (ii) to the Knowledge of Seller and all such filings were
true and correct (or timely corrected), did not contain any material omission or false
information, and were in material compliance with applicable Health Care Laws when filed,
and no material deficiencies have been asserted by any applicable Governmental Authority
with respect to any such filings and (iii) all such filings have been maintained in material
compliance with all applicable Health Care Laws.

(d) During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole: (i) all preclinical
and clinical studies, trials and investigations sponsored or conducted by or on behalf of Seller
or any of its Subsidiaries with respect to the Product have been and are being conducted in
compliance with all Health Care Laws, (ii) no clinical trial sponsored or conducted by or on
behalf of Seller or any of its Subsidiaries with respect to the Product has been terminated,
materially delayed, limited, suspended or placed on clinical hold prior to completion by the
FDA, any other applicable Governmental Authority, or any institutional review board or other
ethics committee that has or has had jurisdiction over such clinical trial, and neither the FDA
nor any other applicable Governmental Authority, nor any institutional review board or other
ethics committee that has or has had jurisdiction over a clinical trial conducted or sponsored
by or on behalf of Seller or any of its Subsidiaries with respect to the Product, has ordered or
commenced, or threatened in writing to initiate, any action to place a clinical hold order on, or
otherwise terminate,
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materially delay, limit, modify or suspend, any proposed or ongoing clinical trial conducted or
proposed to be conducted by or on behalf of Seller or any of its Subsidiaries with respect to
the Product or, to the Knowledge of Seller, alleged any violation of the FDCA in connection
with any such clinical trial and (iii) to the Knowledge of Seller, no clinical investigator or
clinical site director who has conducted or, if still pending, is conducting any clinical trial
sponsored by or on behalf of Seller or any of its Subsidiaries with respect to the Product has
been disqualified by the FDA or any other foreign, federal, state or local Governmental
Authority or received any written notice from the FDA or any other foreign, federal, state or
local Governmental Authority of an intent to initiate such disqualification or any other
disciplinary action or proceeding.

() During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole, with respect to
Product: (i) there are no Proceedings pending or threatened in writing by or on behalf of the
FDA or any Governmental Authority that has jurisdiction over the operations and marketing
of Seller or any of its Subsidiaries, (ii) neither Seller nor any of its Affiliates has received any
Form FDA-483, notice of adverse finding, FDA warning letter, notice of violation or “untitled
letter”, notice of FDA action for import detention or refusal, or any other written notice from
the FDA or other Governmental Authority alleging or asserting noncompliance with any
Health Care Law or Regulatory Approvals, (iii) neither Seller nor any of its Subsidiaries is or
has been subject to any obligation arising under an enforcement action, FDA inspection, FDA
warning letter, notice of violation letter from the FDA or any comparable Governmental
Authority and (iv) Seller has made all material notifications, submissions, responses and
reports required by the FDCA or any other Laws, including any such obligation arising under
any administrative, enforcement or regulatory action, FDA inspection, FDA warning letter,
FDA notice of violation letter, or other notice, response, or commitment made to or with the
FDA or any comparable Governmental Authority and all such notifications, submissions and
reports were materially correct and complete as of the date of submission to the FDA or any
comparable Governmental Authority.

® During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole, with respect to the
Product, neither Seller nor any of its Subsidiaries nor any of its or their employees, directors,
officers, nor to Knowledge of Seller, any of its contractors or agents acting on behalf of Seller
or any of its Subsidiaries, has committed any act, made any statement or failed to make any
statement that would reasonably be expected to provide a basis for the FDA or any other
Governmental Authority to invoke its policy with respect to “Fraud, Untrue Statements of
Material Facts, Bribery, and Illegal Gratuities” or any such similar policies set forth in any
applicable Laws.

(2) During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole, with respect to the
Product, neither Seller nor any of its Subsidiaries nor any of its directors, officers, managing
employees (as such term is defined in 42 U.S.C. § 1320a-5(b)), nor to Knowledge of Seller,
any contractors or agents acting on behalf of Seller or any of its Subsidiaries, has been or is
currently suspended, excluded or debarred from, or threatened

39




with or currently subject to an investigation or proceeding that could result in suspension,
exclusion or debarment under federal or state law or regulations, or assessed or threatened
with assessment of civil monetary penalties regarding any federal health care program, or
convicted of any crime regarding health care products or services, or, engaged in any conduct
that would reasonably be expected to result in any such debarment, exclusion, suspension, or
ineligibility, including: (i) debarment under 21 U.S.C. Section 335a or any similar law; (ii)
exclusion under 42 U.S.C. Section 1320a-7 or any similar law or regulation or (iii) exclusion
under 48 CFR Subpart Section 9.4, the System for Award Management Nonprocurement
Common Rule. With respect to the Product, neither Seller any of its Subsidiaries nor any of
its or their current or former directors, officers, or managing employees (as such term is
defined in 42 U.S.C. § 1320a-5(b)) has, during the past three (3) years, been subject to any
consent decree of, or criminal or civil fine or penalty imposed by, any governmental authority
related to Fraud, theft, embezzlement, breach of fiduciary responsibility, financial
misconduct, or obstruction of an investigation of controlled substances.

(h) During the past three (3) years, and except as would not, individually or
in the aggregate, be material to the Historical Business, taken as a whole, with respect to the
Product, neither Seller nor any of its Subsidiaries: (i) is a party to, or subject to the terms of,
any corporate integrity agreement or similar agreement or consent order of any governmental
authority; (ii) has reporting obligations pursuant to any settlement agreement entered into with
any governmental authority; (iii) has been the subject of any investigation conducted by any
federal or state enforcement agency; (iv) has been a defendant in any qui tam or False Claims
Act litigation; (v) has been served with or received any search warrant, subpoena, civil
investigation demand or by or from any federal or state enforcement agency regarding a
violation of Health Care Law or (vi) has received any written complaints or other legal claim
from any employees, contractors, vendors, providers, patients, study participants that could
reasonably be considered to indicate that Seller or any of its applicable Subsidiaries has
violated, or is currently in violation of, any Health Care Law.

(1) Except as would not, individually or in the aggregate, be material to the
Business, taken as a whole, with respect to the Product and all data relating to the Product,
Seller and each of its Subsidiaries is in compliance with applicable provisions of HIPAA and
applicable clinical trial protocols or contractual obligations relating to the use of “protected
health information” as defined by 45 CFR § 160.103.

Section 5.12 Product Liability. There are not presently pending or, to the Knowledge of
Seller, threatened any material civil, criminal or administrative actions, suits, demands, claims,
hearings, notices of violation, investigations, proceedings or demand letters relating to any alleged
material hazard or alleged material defect in design, manufacture, materials or workmanship,
including any failure to warn or alleged breach of express or implied warranty or representation,
relating to the Product or the Historical Business, except for any actions, suits, demands, claims,
hearings, notices, investigations, proceedings or demand letters as would not, individually or in the
aggregate, be material to the Historical Business, taken as a whole.
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Section 5.13  Anti-Corruption Laws. With respect to the Transferred Assets and the
operations or conduct of the Business and except as would not, individually or in the aggregate, be
material to the Historical Business, taken as a whole, in the past three (3) years:

(a) neither Seller nor its Subsidiaries nor, to Seller’s Knowledge, any of its
or their directors, officers, employees, agents or other Persons acting on behalf of Seller or its
Subsidiaries, in each case in its capacity as such, has provided, offered, promised or
authorized the provision of anything of value, directly or indirectly, to any Governmental
Official or any other Person, in either case, for the purpose of securing any improper
advantage in material violation of the Anti-Corruption Laws;

(b) Seller has not (i) received any written (or to Seller’s Knowledge, oral)
allegation, (ii) conducted any internal or government-initiated investigation or (iii) made a
voluntary, directed or involuntary disclosure to any Governmental Authority or similar
agency, in each case, with respect to the Anti-Corruption Laws.

Section 5.14 Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commission for which Buyer would be responsible in connection with the
transactions contemplated by this Agreement or any other Transaction Agreement based on
arrangements made between Seller or any of its Subsidiaries.

Section 5.15 Permits. Seller holds or has the right to use all Permits required for the
conduct of the Business and ownership of the Transferred Assets. Each Permit material to and
exclusively for use in the conduct of the Business, including each Regulatory Approval exclusively
relating to the development, manufacture or commercialization of the Product, is listed on
Section 5.15 of the Seller Schedules. Seller is not in default under, or violating, any of the Permits,
except for such defaults or violations as would not, individually or in the aggregate, have a Material
Adverse Effect, prevent or materially impact or delay the ability of Seller to consummate the
transactions contemplated by, or perform any of its obligations under, the Transaction Agreements.

Section 5.16 Taxes.

(a) Seller has timely filed or caused to be timely filed all material Tax
Returns relating to the Historical Business or the Transferred Assets that are required to be
filed and all such Tax Returns were true, correct and complete in all material respects and
prepared in compliance with applicable Laws. Seller has timely paid or caused to be timely
paid all material amounts of Taxes that relate to the Historical Business or the Transferred
Assets.

(b) No deficiency has been assessed by a Governmental Authority in
writing against Seller with respect to a material amount of Taxes exclusively relating to the
Historical Business or the Transferred Assets, nor is there any material Tax deficiency
outstanding, assessed or proposed against Seller that relate to the Historical Business or the
Transferred Assets, nor has Seller executed any outstanding waiver of any statute of
limitations on or extension of the period for the assessment or collection of any material Tax
that relates to the Historical Business or the Transferred Assets.
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(©) There are no Encumbrances for Taxes upon any of the Transferred
Assets, other than Encumbrances for Taxes that are Permitted Encumbrances.

(d) No written claim has been made by a Governmental Authority in a
jurisdiction where Seller does not file Tax Returns that, with respect to the Historical Business
or Transferred Assets, it is, or may be, required to file a Tax Return in, or that it is or may be
subject to taxation by, that jurisdiction.

(e) There is (i) no audit or other examination of any material Tax Return of
Seller with respect to the Historical Business or Transferred Assets presently in progress, nor
has the Seller been notified of any request for such an audit or other examination and (ii) no
adjustment relating to any material Tax Return filed by Seller with respect to the Historical
Business or Transferred Assets has been proposed by any Governmental Authority to Seller or
any representative thereof.

Section 5.17 Intellectual Property.

(a) Section 5.17(a) of the Seller Schedules sets forth, as of the date hereof,
a list of all Seller Product Intellectual Property, and to the Knowledge of Seller, all material
Seller Licensed Intellectual Property that is owned by a Third Party, in each case, that is
registered or for which an application for registration has been filed under the authority of any
Governmental Authority (collectively, the “Registered Intellectual Property”), including (i)
the jurisdiction in which such item of Registered Intellectual Property has been registered or
filed and the applicable registration, issuance, application, or serial number, and the expiration
date thereof and (ii) the current owner thereof.

(b) Subject to Section 2.4(a) and Section 2.4(d), the Seller Product
Intellectual Property and the Seller Licensed Intellectual Property together include all material
Intellectual Property (other than the Seller’s or its Affiliates’ names and related trademarks
and logos) that is necessary for, or actually used by, Seller in the manufacture and sale (which,
for clarity, does not include distribution, promotion or other commercialization activities) of
the Product as of the date herecof. The foregoing representation will not be deemed a
representation of non-infringement of Intellectual Property, which is addressed solely by
Section 5.17(%).

(©) (i) Seller or its Subsidiaries solely and exclusively own all right, title
and interest in the Seller Product Intellectual Property, free and clear of Encumbrances other
than Permitted Encumbrances, (ii) as of the date hereof, to the Knowledge of Seller, the Seller
Product Intellectual Property is valid and enforceable, (iii) neither Seller nor any of its
Subsidiaries has, other than in the ordinary course of business, abandoned, canceled or
forfeited any Seller Product Intellectual Property (including by failing to pay any filing or
renewals fees) and (iv) Seller and its Subsidiaries have not, to the Knowledge of Seller, taken
any actions that would render a Product Patent owned by Seller or its Subsidiaries invalid or
unenforceable.

(d) To the Knowledge of Seller, and except as would not, individually or in
the aggregate, be material to the Business, taken as a whole, Seller and its Subsidiaries
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have accurately and completely disclosed to the U.S. Patent and Trademark Office all
references or other evidence that Seller or its Subsidiaries is obligated to disclose to comply
with the duty of candor with respect to the Product Patents owned by Seller or its
Subsidiaries.

(e) No Third Party, except a patent examiner or patent authority in the
ordinary course of patent prosecution of an application for a Patent, has notified Seller in
writing, or to the Knowledge of Seller, otherwise alleged, that any claim of a Product Patent
owned by Seller or its Subsidiaries is invalid, unpatentable, or unenforceable. Seller has not
received any written notice (or, to the Knowledge of Seller, oral notice) from any Third Party
challenging the validity, enforceability or ownership of any material Product Intellectual
Property that has not been resolved.

) For the past three (3) years, there has been no material judicial,
administrative or arbitral action, suit, hearing, inquiry, investigation or other Proceeding
(public or private) before any Governmental Authority alleging that the development, use,
sale, offer for sale, import, making, having made or commercialization of the Product or any
Demo Version constitutes infringement, misappropriation or other violation of any Intellectual
Property of any Third Party in any material respect, and Seller has not received any written
notice (or, to the Knowledge of Seller, oral notice) from any Third Party making any such
allegation. To the Knowledge of Seller and except as would not, individually or in the
aggregate, be material to the Business, taken as a whole, (i) no Third Party is infringing,
misappropriating or otherwise violating any of the Product Intellectual Property and (ii) no
Third Party has, in the past three (3) years, infringed, misappropriated or otherwise violated
any of the Product Intellectual Property. This Section 5.17(f) constitutes the sole
representation and warranty of Seller under this Agreement with respect to any actual or
alleged infringement, misappropriation or other violation of Intellectual Property.

(g)  None of Seller or any of its Subsidiaries has granted any material
outbound licenses under the Seller Product Intellectual Property or Seller Licensed
Intellectual Property, other than non-exclusive licenses granted in the ordinary course of
business where such license is not the primary purpose of the Contract.

(h) All Persons named as inventors on any Product Patents included in the
Seller Product Intellectual Property and invented by or on behalf of Seller or its Subsidiaries
or, to the Knowledge of Seller, who should have been listed as such in accordance with
applicable Law, have executed and delivered to Seller or its Subsidiary, as applicable, a
Contract providing for the present assignment by such Person to Seller or its Subsidiary, as
applicable, of all rights in such Product Patents.

(1) Neither the execution, delivery, or performance of this Agreement by
Seller, nor the consummation by Buyer of this Agreement, will contravene, violate, conflict
with, or result in any material limitation in or modification to Seller’s right, title, or interest in,
to or under any Seller Product Intellectual Property.
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) To the Knowledge of Seller, Seller has not manufactured or
commercialized any nasally administered glucagon product other than the Product or
manufactured or commercialized any demonstration version of the device relating to the
Product other than the Demo Version.

(k) Notwithstanding anything to the contrary set forth in this Agreement,
this Section 5.17 contains all of the representations and warranties provided by the Seller with
respect to matters related to Intellectual Property and no other representations or warranties
contained in this Agreement shall be construed to cover any matter involving Intellectual
Property.

Section 5.18  Privacy; Data Processing;_Security. There has been no material complaint or
Proceeding against or to the Historical Business or Seller or any of its Subsidiaries with respect to the
Historical Business in the past three (3) years relating to the privacy, data protection, security, or the
confidentiality, availability, or integrity of any Personal Information contained in the Transferred
Assets.

Section 5.19 Material Business Contracts.

(a) Section 5.19(a) of the Seller Schedules lists, as of the date hereof, the
following Contracts to which Seller or any of its Subsidiaries is a party or any of the
Transferred Assets is bound and which primarily relate to the Historical Business, Demo
Version, or Product (collectively, the “Material Business Contracts™) as of the date hereof:

(1) the Locemia Purchase Agreement and any Contract for the
acquisition or disposition of any material assets used in the Historical Business in the
prior three (3) years, other than acquisitions or dispositions of inventory of the
Product, components thereof or equipment, in each case, in the ordinary course of
business;

(i1) any Contract providing for the creation of any Encumbrance on
any Transferred Asset, Product or Demo Version;

(iii)  any Contract with any Significant Supplier;
(iv)  any Contract with any Significant Customer;

v) any Contract not covered by Section 5.19(a) relating to the
manufacturing of the Product or Demo Version or the procurement of any raw
materials or components of the Product or Demo Version, other than purchase orders
or work orders entered in the ordinary course of business;

(vi)  any Transferred Contract imposing any material restriction on
the right or ability of Seller or any of its Subsidiaries: (A) to compete with any other
Person or to engage in any line of business or geographic area or to sell, license,
manufacture or otherwise distribute the Product in any geographic area or during any
period of time or (B) to acquire any product, property or other asset (tangible or
intangible), or any services, from any other Person or to sell any
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product or other asset to or perform any services for any other Person, in each case,
with respect to the Business, any Transferred Asset, Demo Version, or the Product;

(vii) any Transferred Contract that provides any Person a right of
first notice, negotiation, offer or refusal, or last matching right, with respect to any of
the Transferred Assets, Demo Version or the Products;

(viii) any Contract providing for the grant of a license under any
Product Intellectual Property, excluding any Contract that includes only a non-
exclusive license to Intellectual Property where such license is not the primary
purpose of the Contract;

(ix) any Transferred Contract related to the Business, any
Transferred Asset, Demo Version, or the Product that requires Seller or its Subsidiaries
to purchase or sell a minimum quantity of goods, supplies or services for the operation
of the Business or the manufacturing of the Demo Version or Product;

(x) any Transferred Contract that requires Seller or its Subsidiaries
to provide favored or preferential pricing or supply terms with respect to the Business,
Demo Version or the Product;

(xi)  any Transferred Contract that provides for exclusivity in favor
of Seller or any of its Subsidiaries, on the one hand, or the counterparty to such
Contract, on the other hand;

(xii) any Contract relating to the settlement of any Proceeding
involving the Historical Business, any Transferred Asset, Demo Version, or the
Product entered into in the prior three (3) years;

(xiii) any Contract for services provided to Seller in connection with
any ongoing clinical trials for the Product;

(xiv) any Contract involving the purchase or sale of any Product or
other asset used in the Business by or to, or the performance of any services by or for,
any Related Party;

(xv) any Contract related to the Business, any Transferred Asset,
Demo Versions, or the Product involving the purchase, lease, or sale of any equipment
or capital asset that is material to the Business; and

(xvi) any Contract providing for license or reservation fees, royalty,
contingent, milestone or earnout payments or creating or relating to any partnership or
joint venture or any sharing of revenues, profits, losses, costs or liabilities.

(b) Except as would not, individually or in the aggregate, be material to the
Business, taken as a whole, each Material Business Contract that is a Transferred Asset
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(the “Covered Material Contracts™) is, as of the date hereof, valid and in full force and effect
and is enforceable by Seller in accordance with its terms, subject to the Enforceability
Exceptions. Except as would not, individually or in the aggregate, be material to the
Business, taken as a whole, neither Seller nor any of its Subsidiaries is in violation or breach
in any material respect, or is in material default under, any Covered Material Contract and, to
the Knowledge of Seller, no other Person that is party to a Covered Material Contract is in
violation or breach in any material respect, or is in material default under, such Covered
Material Contract. To Seller’s Knowledge, no event has occurred, and no circumstance or
condition exists, that (with or without notice or lapse of time) will or could reasonably be
expected to: (i) result in a material violation or breach of any of the provisions of any Covered
Material Contract; (ii) give any Person the right to declare a default or exercise any remedy
under any Covered Material Contract; (iii) give any Person the right to accelerate the maturity
or performance of any Covered Material Contract; or (iv) give any Person the right to cancel,
terminate or modify any Covered Material Contract. Except as would not, individually or in
the aggregate, be material to the Business, taken as a whole, Seller has not received any notice
(in writing or, to Seller’s Knowledge, orally) regarding any actual or alleged material
violation or material breach of, or material default under, any Covered Material Contract. No
Person has threatened in writing to terminate or refuse to perform its obligations under any
Covered Material Contract. Except as would not, individually or in the aggregate, be material
to the Business, taken as a whole, to Seller’s Knowledge, no Person is renegotiating any
amount paid or payable to Seller under any Covered Material Contract or any other material
term or provision of any Covered Material Contract. Neither Seller nor any of its Subsidiaries
are bound by any Contract providing for royalty, milestone or earnout payments based on
sales of the Product other than the Locemia Purchase Agreement.

Section 5.20 Customers and Suppliers.

(a) Section 5.20(a) of the Seller Schedules sets forth true and complete lists
of each of the top five (5) customers (including wholesalers and distributors) of each of the
Product and Demo Version (each such Person, a “Significant Customer”), based on (and
sorted by) rebates generated for the twelve (12) month period ended on December 31, 2022.
As of the date hereof, to Seller’s Knowledge, Seller has not received written notice that any
Significant Customer (x) has, or intends to, substantially reduce or will substantially reduce
the purchase of the Products, or (y) intends to cancel, terminate, or otherwise materially and
adversely modify its relationship or Contract with Seller as it relates to the Product (whether
related to payment, price or otherwise) for any reason, except in the ordinary course of
business or as would not, individually or in the aggregate, be material to the Business, taken
as a whole.

(b) Section 5.20(b) of the Seller Schedules sets forth a true and complete
list of (i) the single source suppliers that are material to the Business with respect to the
Product and Demo Version as of the date hereof and (ii) the top five (5) suppliers of products
or service to the Business (including for each of the Products and Demo Version) for the
twelve (12) month period ended on December 31, 2022 (each such Person, a “Significant
Supplier”). As of the date hereof, to Seller’s Knowledge, no Significant Supplier has ceased
or materially and adversely reduced, or has provided written notice
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that such Significant Supplier intends to cease or materially and adversely reduce the
distribution of raw materials, supplies, services, merchandise and other goods to Seller
whether before or after the Closing, except as would not, individually or in the aggregate, be
material to the Business, taken as a whole.

Section 5.21 Employee Matters. Except, in each case, as would not individually or in the
aggregate, have a Material Adverse Effect, with respect to any employee who works or has worked
on the Transferred Assets or in the conduct of the Historical Business, Seller and its Subsidiaries are
in compliance with applicable Laws with respect to employment (including any applicable Laws,
rules and regulations regarding wage and hour requirements, immigration status, discrimination or
harassment in employment, employee health and safety, terms and conditions of employment,
termination of employment, employment practices, labor laws and collective bargaining).

Section 5.22 Inventory. Except in the ordinary course of business, in connection with
changes in demand for the Product or as would not, individually or in the aggregate, be material to
the Business, taken as a whole, since June 30, 2022, Seller has not made changes or adjustments to its
management of the levels of inventory of the Product and Demo Versions maintained for the
Historical Business.

Section 5.23 Complete Copies of Materials. True and complete copies of each Covered
Material Contract in effect as of the date hereof have been made available to Buyer in Data Room,
except that such Contracts may be redacted to exclude information not related to the Historical
Business.

Section 5.24 Transferred Personal Property. The Transferred Personal Property is, in all
material respects, in good working condition, reasonable wear and tear excepted, except as would
not, individually or in the aggregate, be material to the Business, taken as a whole.

Section 5.25 Restrictions on Business Activities. There is no Covered Material Contract
(non-competition or otherwise) to which Seller or any of its Affiliates is a party or otherwise bound
which by its terms (a) prohibits or materially impairs the conduct of any activities with respect to the
operation of the Business (including developing, manufacturing or commercializing the Product or
Demo Version) or any acquisition of property and assets (including tangible and intangible property
and assets) by Seller or any such Affiliate with respect to the Business or the Product or Demo
Version, (b) otherwise limits the freedom of Seller or any of its Affiliates to engage in any line of
business or to compete with any Person with respect to the Business or the Product (or that would
reasonably be expected to limit the freedom of the Buyer or its Affiliates following the Closing), or
(¢) provides any exclusive right to any Person with respect to the development, manufacturing or
commercialization of the Product or Demo Version (including the procurement of any raw materials
or components incorporated in, or used in the manufacturing of, the Product, any other glucagon
product for nasal administration or Demo Version) except, in each case, as would not, individually or
in the aggregate, be material to the Business, taken as a whole.

Section 5.26 No Other Representations. EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES EXPRESSLY CONTAINED IN THIS ARTICLE V (AS MODIFIED BY THE
SELLER SCHEDULES, IF APPLICABLE) AND THE ANCILLARY AGREEMENTS,
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NEITHER SELLER NOR ANY OTHER PERSON MAKES ANY OTHER EXPRESS OR IMPLIED
REPRESENTATION OR WARRANTY WITH RESPECT TO SELLER OR ITS AFFILIATES, THE
BUSINESS OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT AND THE
ANCILLARY AGREEMENTS AND ANY RIGHTS OR OBLIGATIONS (INCLUDING THE
ASSUMED LIABILITIES) TO BE TRANSFERRED HEREUNDER AND THEREUNDER OR
PURSUANT HERETO OR THERETO, AND SELLER DISCLAIMS (ON BEHALF OF ITSELF
AND ITS AFFILIATES) ANY OTHER REPRESENTATIONS OR WARRANTIES, WHETHER
MADE BY SELLER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES. EXCEPT FOR
THE REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS
ARTICLE V (AS MODIFIED BY THE SELLER SCHEDULES) AND THE ANCILLARY
AGREEMENTS, SELLER HEREBY DISCLAIMS (ON BEHALF OF ITSELF AND ITS
AFFILIATES) ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION,
WARRANTY, PROJECTION, FORECAST, STATEMENT, OR INFORMATION MADE,
COMMUNICATED, OR FURNISHED (ORALLY OR IN WRITING) TO BUYER OR ITS
AFFILIATES OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION,
PROJECTION, OR ADVICE THAT MAY HAVE BEEN OR MAY BE PROVIDED TO BUYER BY
ANY REPRESENTATIVE OF SELLER OR ANY OF ITS AFFILIATES). WITHOUT LIMITING
THE FOREGOING, SELLER MAKES NO REPRESENTATIONS OR WARRANTIES TO BUYER
REGARDING THE PROBABLE SUCCESS, VALUE OR PROFITABILITY OF THE PRODUCT.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS SECTION 5.26 OR ANY
OTHER TERM HEREIN OR IN ANY ANCILLARY AGREEMENT, NOTHING IN THIS
SECTION 5.26 OR IN ANY SUCH TERM SHALL LIMIT ANY RECOURSE SELLER OR ANY
OF ITS AFFILIATES WOULD HAVE IN THE CASE OF FRAUD.

ARTICLE VI

REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows as of the date hereof and as of the
Closing Date (other than any representations and warranties made as of a specific date, which
representations and warranties shall be as of such date):

Section 6.1  Buyer’s Organization; Good Standing.

(a) Buyer is duly incorporated, validly existing and, to the extent legally
applicable, in good standing under the laws of Delaware and has the requisite power and
authority to operate its business as now conducted.

(b) Buyer is duly qualified to conduct business as a foreign corporation and
is in good standing in every jurisdiction where the nature of the business conducted by it
makes such qualification necessary, except where the failure to so qualify or be in good
standing would not, individually or in the aggregate, reasonably be expected to prevent or
materially delay its ability to consummate the transactions contemplated by, or to perform its
obligations under, the Transaction Agreements.
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Section 6.2 Authority;_Enforceability. Buyer has the requisite corporate power and
authority to enter into this Agreement and to consummate the transactions contemplated hereby. The
execution and delivery of this Agreement and the other Transaction Agreements by Buyer and the
consummation of the transactions contemplated hereby and thereby have been duly and validly
authorized. This Agreement has been duly executed and delivered by Buyer, and upon execution and
delivery thereof, the other Transaction Agreements will have been duly executed and delivered by
Buyer, and assuming the due authorization, execution and delivery of this Agreement by Seller, this
Agreement constitutes, and upon the due authorization, execution and delivery thereof by Seller, the
other Transaction Agreements will constitute the legal, valid and binding obligation of Buyer,
enforceable against Buyer in accordance with the terms hereof, subject to the Enforceability
Exceptions.

Section 6.3  No Conflicts. Provided that all consents, approvals, authorizations and other
actions described in Section 6.4 have been obtained or taken, except as may result from any facts or
circumstances relating to Seller or its Subsidiaries, the execution, delivery and performance by Buyer
of the Transaction Agreements and the consummation by Buyer of the transactions contemplated
hereby and thereby do not, and will not (a) conflict with or violate any Law or Governmental Order
applicable to Buyer, (b) conflict with or violate, in any material respect, any provision of the articles
of incorporation or by-laws (or similar organizational document) of Buyer or (c) result in any breach
of, or constitute a default under, or give to any Person any rights of termination, amendment,
acceleration or cancellation of, or result in the creation of any Encumbrance pursuant to any note,
bond, mortgage, indenture, contract, agreement, lease, license, permit, franchise or other material
instrument to which Buyer is a party, except, with respect to the foregoing clauses (a) and (c), for
such violations or conflicts which would not, individually or in the aggregate, reasonably be expected
to prevent or materially delay its ability to consummate the transactions contemplated by, or to
perform its obligations under, any of the Transaction Agreements.

Section 6.4  Consents and Approvals. The execution, delivery and performance by Buyer
of the Transaction Agreements and the consummation by Buyer of the transactions contemplated
hereby and thereby do not and will not require any material consent, approval, authorization or other
action by, or any material filing with or notification to, any Governmental Authority by Buyer or any
of its Affiliates, except (a) in connection, or in compliance, with the notification and waiting period
requirements of the HSR Act and applicable filings or approvals under non-U.S. antitrust and
competition Laws or (b) where the failure to obtain such consent, approval, authorization, or action or
to make such filing or notification would not, individually or in the aggregate, reasonably be
expected to prevent or materially delay its ability to consummate the transactions contemplated by, or
to perform its obligations under, any of the Transaction Agreements.

Section 6.5  Compliance with Laws. Neither Buyer nor any of its Affiliates that are or will
be party to any Transaction Agreements are in violation of any Laws or Governmental Orders
applicable to them or by which any of their respective material assets is bound or affected, except for
violations the existence of which would not, individually or in the aggregate, reasonably be expected
to prevent or materially delay or impact their ability to consummate the transactions contemplated by,
or to perform their respective obligations under, any of the Transaction Agreements.
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Section 6.6  Litigation. There is no Proceeding pending or, to the Knowledge of Buyer,
threatened against Buyer or any of its Affiliates which, if adversely determined, would reasonably be
expected to prevent or materially delay or impact their ability to consummate the transactions
contemplated by, or to perform their respective obligations under, any of the Transaction Agreements.

Section 6.7  Brokers. Buyer will be solely responsible for any commission, finder’s fee or
other fees and expenses for services rendered by any broker, finder, financial advisor or investment
bank in connection with the transactions contemplated hereby or any other Transaction Agreement
based on arrangements made by Buyer or any of its Affiliates.

Section 6.8  Solvency. Immediately after giving effect to the consummation of the
transactions contemplated by this Agreement (including the Financing and any other financings being
entered into in connection therewith):

(a) the fair saleable value (determined on a going concern basis) of the
assets of Buyer Guarantor will be greater than the total amount of its Liabilities (including all
Liabilities, whether or not reflected in a balance sheet prepared in accordance with U.S.
GAAP, and whether direct or indirect, fixed or contingent, secured or unsecured, disputed or
undisputed);

(b) Buyer Guarantor will be able to pay its debts and obligations in the
ordinary course of business as they become due; and

©) Buyer Guarantor will have adequate capital to carry on the Buyer
Business.

Section 6.9  Reserved.
Section 6.10 Financing.

(a) As of the date hereof, Buyer has delivered to Seller a true, complete
and correct copy of the fully executed debt commitment letter dated as of the date of this
Agreement by and among Buyer Guarantor and the Financing Sources party thereto (together
with all exhibits, schedules, annexes and joinders thereto, as the same may be amended,
modified, supplemented, extended or replaced from time to time in compliance with the terms
of this Agreement, the “Debt Commitment Letter”’) and any related fee letters entered into in
connection therewith (together with all exhibits, schedules, annexes and joinders thereto, as
the same may be amended, modified, supplemented, extended or replaced from time to time
in compliance with the terms of this Agreement, the “Fee Letters”, and together with the Debt
Commitment Letter, the “Commitment Letter”) (except that fee amounts, economic flex, and
other economic terms may be redacted in a customary manner (none of which could
reasonably be expected to adversely affect the conditionality, enforceability or termination
provisions of the Debt Commitment Letter or reduce the aggregate principal amount of the
Financing)), pursuant to which, upon the terms and subject to the conditions set forth therein,
the Financing Sources party thereto have agreed, severally but not jointly, subject to the terms
of the Commitment Letter, to provide or cause to be provided the amounts set forth therein in
connection with the
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transactions contemplated by this Agreement. The Commitment Letter is, as of the date
hereof, in full force and effect and constitutes the valid, binding and enforceable obligation of
Buyer Guarantor and, to the Knowledge of Buyer, the other parties thereto, enforceable in
accordance with their terms, in each case, subject to the Enforceability Exceptions. As of the
date hereof, there are no conditions precedent related to the funding of the full amount of the
Financing contemplated by the Commitment Letter, other than the conditions precedent set
forth in the Commitment Letter (such conditions precedent, the “Financing Conditions™) and
there are no other written agreements that permit the imposition of new or additional
conditions precedent to the funding of the Financing or the expansion of any existing
conditions precedent to the funding of the Financing.

(b) As of the date hereof, the Commitment Letter has not been amended or
modified in any manner, and the respective commitments contained therein have not been
terminated, reduced, withdrawn or rescinded in any respect, and, as of the date hereof, no
such termination, reduction, withdrawal or rescission is contemplated other than for any
amendment, modification or supplementation to the Commitment Letter solely to add lead
arrangers, bookrunners, syndication agents or similar entities which had not executed the
Commitment Letter as of the date hereof to the extent permitted under Section 8.9. As of the
date hereof, assuming the conditions set forth in Section 9.1, Section 9.2 and Section 9.3
hereof will be satisfied, Buyer has no reason to believe that (i) any of the Financing
Conditions will not be satisfied on or prior to the Closing Date or (ii) the Financing
contemplated by the Commitment Letter will not be available to Buyer Guarantor on the
Closing Date.

(© As of the date hereof, neither Buyer Guarantor nor any of its Affiliates
is in default or breach under the terms and conditions of the Commitment Letter. There are no
side letters, understandings or other agreements or arrangements relating to funding of the full
amount of the Financing to which Buyer Guarantor (or an Affiliate thereof) is a party, other
than those set forth in the Commitment Letter. Buyer Guarantor (or an Affiliate thereof) has
fully paid any and all commitment or other fees and amounts required by the Commitment
Letter to be paid on or prior to the date hereof.

(d) Assuming that (i) the parties to the Commitment Letter (other than
Buyer Guarantor or any of its Affiliates) perform their obligations in accordance with the
terms of the Commitment Letter and (ii) the satisfaction or waiver of the conditions set forth
in Section 9.2(a), Buyer will have at the Closing sufficient available funds to satisfy all of
Buyer’s obligations under this Agreement and under the Commitment Letter to be satisfied at
the Closing, including the payment in full of the Closing Payment and all other amounts to be
paid pursuant to this Agreement on the Closing Date (such amounts, collectively, the
“Transaction Amounts”). As of the date hereof, Buyer has no reason to believe that the
representation contained in the immediately preceding sentence will not be true at and as of
the Closing. In no event shall the receipt or availability of any funds or financing (including
the Financing contemplated by the Commitment Letter) by or to Buyer or any of its Affiliates
or any other financing transaction be a condition to any of the obligations of Buyer hereunder.
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Section 6.11 Investigation. BUYER ACKNOWLEDGES AND AGREES THAT IT HAS
MADE ITS OWN INQUIRY AND INVESTIGATION INTO, AND, BASED THEREON, HAS
FORMED AN INDEPENDENT JUDGMENT CONCERNING THE BUSINESS AND THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT AND THE ANCILLARY
AGREEMENTS AND ANY OTHER ASSETS, RIGHTS OR OBLIGATIONS (INCLUDING THE
ASSUMED LIABILITIES) TO BE TRANSFERRED HEREUNDER OR THEREUNDER OR
PURSUANT HERETO OR THERETO. EXCEPT FOR THE SPECIFIC REPRESENTATIONS
AND WARRANTIES EXPRESSLY MADE BY SELLER IN ARTICLE V AND THE ANCILLARY
AGREEMENTS, (a) BUYER ACKNOWLEDGES AND AGREES THAT (i) SELLER IS NOT
MAKING AND HAS NOT MADE ANY REPRESENTATION OR WARRANTY, EXPRESSED OR
IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF THE BUSINESS OR THE
TRANSFERRED ASSETS, OR SELLER’S OR ITS AFFILIATES’ RESPECTIVE BUSINESSES,
ASSETS, LIABILITIES, OPERATIONS, PROSPECTS, OR CONDITION (FINANCIAL OR
OTHERWISE), INCLUDING WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR
ANY PARTICULAR PURPOSE OF ANY TRANSFERRED ASSETS, THE NATURE OR EXTENT
OF ANY ASSUMED LIABILITIES, THE PROSPECTS OF THE BUSINESS, THE
EFFECTIVENESS OR THE SUCCESS OF ANY OPERATIONS, OR THE ACCURACY OR
COMPLETENESS OF ANY CONFIDENTIAL INFORMATION MEMORANDA,
MANAGEMENT PRESENTATION, DOCUMENTS, PROJECTIONS, MATERIAL OR OTHER
INFORMATION (FINANCIAL OR OTHERWISE) REGARDING THE BUSINESS, THE
TRANSFERRED ASSETS OR ASSUMED LIABILITIES, OR SELLER OR ITS AFFILIATES
FURNISHED TO BUYER OR ITS REPRESENTATIVES OR MADE AVAILABLE TO BUYER
AND ITS REPRESENTATIVES IN ANY “DATA ROOMS,” “VIRTUAL DATA ROOMS,”
MANAGEMENT PRESENTATIONS OR IN ANY OTHER FORM IN EXPECTATION OF, OR IN
CONNECTION WITH, THE TRANSACTIONS CONTEMPLATED HEREBY, OR IN RESPECT
OF ANY OTHER MATTER WHATSOEVER AND (i) NO OFFICER, AGENT,
REPRESENTATIVE OR EMPLOYEE OF THE BUSINESS HAS ANY AUTHORITY, EXPRESS
OR IMPLIED, TO MAKE ANY REPRESENTATIONS, WARRANTIES OR AGREEMENTS NOT
SPECIFICALLY SET FORTH IN THIS AGREEMENT AND SUBJECT TO THE LIMITED
REMEDIES HEREIN PROVIDED; (b) BUYER SPECIFICALLY DISCLAIMS THAT IT IS
RELYING UPON OR HAS RELIED UPON ANY SUCH OTHER REPRESENTATIONS OR
WARRANTIES THAT MAY HAVE BEEN MADE BY ANY PERSON, AND ACKNOWLEDGES
AND AGREES THAT SELLER HAS SPECIFICALLY DISCLAIMED AND DO HEREBY
SPECIFICALLY DISCLAIM ANY SUCH OTHER REPRESENTATION OR WARRANTY MADE
BY ANY PERSON AND (c) BUYER IS ACQUIRING THE TRANSFERRED ASSETS AND THE
ASSUMED LIABILITIES IN “AS IS” CONDITION AND ON A “WHERE IS” BASIS, SUBJECT
ONLY TO THE SPECIFIC REPRESENTATIONS AND WARRANTIES SET FORTH IN
ARTICLE V (AS MODIFIED BY THE SELLER SCHEDULES) AND THE ANCILLARY
AGREEMENTS.  NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
SECTION 6.11 OR ANY OTHER TERM HEREIN OR IN ANY ANCILLARY AGREEMENT,
NOTHING IN THIS SECTION 6.11 OR IN ANY SUCH TERM SHALL LIMIT ANY RECOURSE
BUYER OR ANY OF ITS AFFILIATES WOULD HAVE IN THE CASE OF FRAUD.

Section 6.12 Disclaimer of Other Representations and Warranties. EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN THIS
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ARTICLE VI, SECTION 3.2(L), SECTION 3.3(D) AND SECTION 12.15 HEREOF AND THE
ANCILLARY AGREEMENTS, NEITHER BUYER NOR ANY OTHER PERSON MAKES ANY
OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WITH RESPECT TO
BUYER OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT AND THE
ANCILLARY AGREEMENTS AND BUYER DISCLAIMS (ON BEHALF OF ITSELF AND ITS
AFFILIATES) ANY OTHER REPRESENTATIONS AND WARRANTIES, WHETHER MADE BY
BUYER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES.

ARTICLE VII

CERTAIN COVENANTS AND AGREEMENTS

Section 7.1  Conduct of Business Prior to the Closing.

(a) Except as (i) required by applicable Law or a Governmental Authority,
(i) expressly contemplated by any of the Transaction Agreements, (iii) set forth in Section 7.1
of the Seller Schedules or (iv) consented to in writing by Buyer in advance (which consent
shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement
through the Closing (or until earlier termination of this Agreement in accordance with its
terms) Seller will, and will cause its Subsidiaries to, solely with respect to the Business and
the Transferred Assets, use commercially reasonable efforts to comply with all applicable
Laws, preserve intact the Business and the Transferred Assets and conduct the Business in the
ordinary course of business consistent with past practice; provided, that no action by Seller or
any of its Subsidiaries to the extent expressly permitted by Section 7.1(b) will be a breach of
this Section 7.1(a).

(b) Except as (i) required by applicable Law or a Governmental Authority,
(ii) expressly contemplated by any of the Transaction Agreements, (iii) set forth in Section 7.1
of the Seller Schedules or (iv) consented to in writing by Buyer in advance (which consent
shall not be unreasonably withheld, conditioned or delayed), from the date of this Agreement
through the Closing (or until earlier termination of this Agreement in accordance with its
terms) Seller shall not, and shall cause its Subsidiaries not to, solely with respect to the
Business or any Transferred Assets, take any of the following actions:

(1) sell, transfer, lease, sublease, license, sublicense, or otherwise
dispose of any Transferred Assets or any Seller Licensed Intellectual Property other
than (A) the sale of inventory or granting of non-exclusive licenses to Intellectual
Property, each in the ordinary course of business consistent with past practices; (B) as
necessary to comply with any Contract in effect as of the date hereof to which Seller
or an Affiliate thereof is a party and has been disclosed on the Seller Schedules; or (C)
the expiration of Product Intellectual Property in accordance with its statutory term;

(i1) acquire any material properties or material tangible assets
primarily related to the Business outside of the ordinary course of business consistent
with past practices;
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(iii)  fail to satisfy when due any material Assumed Liability related
to the Historical Business or any Transferred Asset if it would reasonably be expected
to materially impair Buyer’s ability to conduct the Buyer Business following the
Closing in substantially the same manner as the Business was conducted by Seller
immediately prior to the date hereof and the Closing;

(iv)  enter into any settlement or release with respect to any
Proceeding relating to the Historical Business or any Transferred Asset that would
reasonably be expected to materially impair Buyer’s ability to conduct the Buyer
Business following the Closing in substantially the same manner as the Business was
conducted by Seller immediately prior to the date hereof and the Closing or impose
any material non-monetary restrictions, liabilities or obligations on the Business or the
Buyer Business or will be an Assumed Liability, or otherwise compromise, settle or
waive any material claims or rights of the Historical Business or any of the
Transferred Assets, other than with respect to such rights or claims which would have
constituted Excluded Assets;

v) other than in the ordinary course of business consistent with
past practice, knowingly defer payment of any accounts payable relating to the
Historical Business or any Transferred Asset in any material respect;

(vi)  knowingly subject to any Encumbrance any of the Transferred
Assets (whether tangible or intangible), except for (A) Permitted Encumbrances or (B)
Encumbrances that will be extinguished, released and terminated in full at or in
connection with the Closing;

(vii) terminate, enter into or materially modify the terms of any Contract
primarily relating to the Business or any Transferred Asset that would (A) result in any Transferred
Asset being a Non-Transferable Asset at Closing, (B) prevent or materially delay or impair the ability
of Seller to consummate the transactions contemplated by, or perform its obligations under, any of the
Transaction Agreements or (C) materially impair Buyer’s ability to conduct the Buyer Business
following the Closing in substantially the same manner as the Business was conducted by Seller
immediately prior to the date hereof and the Closing; or

(viii) agree to or enter into any commitment with respect to any of the
foregoing.

(© Notwithstanding anything to the contrary herein, including the
provisions of Section 7.1(a), (i) nothing shall prohibit or otherwise restrict in any way the
operation of the business of Seller or any of its Subsidiaries, except solely with respect to the
conduct of the Business, any Transferred Assets or any Assumed Liability as expressly set
forth herein, (ii) nothing contained herein shall give Buyer any right to manage, control, direct
or be involved in the management of Seller or any of its Affiliates at any time or the Business
prior to the Closing and (iii) Seller may take reasonable actions in compliance with applicable
Law with respect to any operational emergencies (including any restoration measures in
response to any hurricane, strong winds, ice event, fire, tornado, tsunami, flood, earthquake or
other natural disaster or severe weather-related event, circumstance or
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development), equipment failures, outages or an immediate and material threat to the health
or safety of natural Persons (including any reasonable good faith action taken to address an
event stemming from or arising out of the COVID-19 pandemic, including any action by
Seller reasonably necessary to comply with any binding guidelines, advice or decree of any
Governmental Authority in connection with or related to COVID-19 (including COVID-19
Measures) and any action taken by Seller in the operation of the Business in its reasonable
discretion in connection with or related to COVID-19 or similar pandemic); provided, that
Seller shall provide Buyer with written notice of any such action that would have a material
impact with respect to the Business, the Transferred Assets, the Assumed Liabilities or the
Transaction Agreements as soon as reasonable practicable thereafter (and in no event more
than five (5) Business Days after such action is taken).

Section 7.2 Access to Information.

(a) From the date of this Agreement until the Closing Date (or until earlier
termination of this Agreement in accordance with its terms), upon reasonable prior notice and
subject to applicable restrictions or limitations as a result of COVID-19 or any COVID-19
Measures, and except as determined in good faith by Seller to be appropriate to ensure
compliance with any applicable Laws and subject to any applicable privileges (including the
attorney-client privilege) and contractual confidentiality obligations, Seller shall (i) afford the
Representatives of Buyer reasonable access, during normal business hours, to the books and
records that will be Transferred Records and Transferred Regulatory Documentation and (ii)
furnish to the Representatives of Buyer such additional information primarily related to the
Business, the Transferred Assets, the Assumed Liabilities or the Product as reasonably
requested from Buyer from time to time for purposes of consummating the transactions
contemplated by this Agreement and preparing to operate the Buyer Business following
Closing or the expiration of the Manufacturing Services Agreement or the Transition Services
Agreement; provided, however, that the provision of such access and such data and
information shall be conducted in a manner as to not (i) jeopardize the health and safety of
any employee of Seller, including in light of COVID-19 (taking into account any COVID-19
Measures) or (ii) unreasonably interfere with any of the businesses, personnel or operations of
Seller, including Internal Compliance Codes; provided, further, however, subject to
Section 8.8, that the auditors and accountants of Seller or its Subsidiaries, as applicable, shall
not be obliged to make any work papers available to any Person except in accordance with
such auditors’ and accountants’ normal disclosure procedures and then only after such Person
has signed a customary agreement relating to such access to work papers in form and
substance reasonably acceptable to such auditors or accountants. From the date of this
Agreement until the earlier of the Closing or the termination of this Agreement in accordance
with its terms, except as provided in Section 7.3, in the ordinary course of business consistent
with past practice or for such parties for whom Seller provides prior written consent (not to be
unreasonably withheld, conditioned or delayed), neither Buyer, its Affiliates nor any of their
respective Representatives shall contact any employees of, suppliers to, or customers of,
Seller or any of its Affiliates in connection with or with respect to this Agreement, any other
Transaction Agreement or the transactions contemplated hereby and thereby, or to otherwise
discuss the business or operations of the Business; provided, however, that neither Buyer, its
Affiliates nor any of their respective Representatives shall have any
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contact or discussion with any party with respect to the Business (including any such party for
whom Seller has otherwise provided prior written consent) during the referenced period
without first consulting Seller and its Subsidiaries, and the applicable Representatives of
Seller and its Subsidiaries shall be copied on all written correspondence and, if requested by
Seller in writing, present for all oral communications and meetings.

(b) Notwithstanding anything in this Agreement to the contrary, Seller shall
not be required, prior to the Closing, to disclose, or cause or seek to cause the disclosure, to
Buyer or its Affiliates or Representatives (or provide access to any properties, books or
records of Seller that would reasonably be expected to result in the disclosure to such Persons
or others) of (i) any competitively sensitive information (including disaggregated unit-level
cost of product sold information) or any confidential information relating to Intellectual
Property applications or product development, or pricing and marketing plans, nor shall Seller
be required to permit or cause or seek to cause others to permit Buyer or its Affiliates or
Representatives to have access to or to copy or remove from the properties of Seller any
documents, drawings or other materials that might reveal any such confidential information,
in each case, other than to members of the “Recipient Clean Team” (as defined in the Initial
Clean Team Confidentiality Agreement, dated as of August 25, 2022, between Seller and
Buyer Guarantor), (ii) any Personal Information of any data subjects for which any necessary
notices and/or consents have not been received or (iii) any information, the disclosure of
which would, in Seller’s reasonable judgment, (A) violate any applicable Laws, (B)
jeopardize attorney/client privilege or other established legal privilege or (C) disclose any
trade secrets of Seller (to the extent not included in the Transferred Assets).

Section 7.3 Customers, Payors, Insurers, Distributors, Manufacturers, Licensors and
Suppliers. Prior to the Closing (or until earlier termination of this Agreement in accordance with its
terms), at the request of Buyer, Seller shall, and shall cause its Subsidiaries to, use commercially
reasonable efforts to make introductions to customers, payors, insurers, distributors, manufacturers,
licensors, suppliers, and other commercial counterparties of the Business (the “Business
Counterparties”) to the extent that existing Contracts with such counterparties relating to the
operation of the Business are not Transferred Assets. Without limiting the foregoing, if requested by
Buyer prior to the Closing, Seller shall provide a letter to any Business Counterparty with whom
Seller has an exclusive arrangement or other rights, in each case, primarily relating to the Product that
would continue following the Closing with respect to the Business, the Buyer Business or the Product
that authorizes Buyer (or any of its Affiliates) and such Business Counterparty to negotiate an
arrangement that, subject to the occurrence of the Closing, would provide Buyer or one of its
Affiliates with rights that would otherwise be subject to such exclusive or any other arrangement with
Seller or any of its Affiliates that would restrict Buyer or any of its Affiliates from doing so; provided,
that Seller will be provided an opportunity to participate in any discussions or negotiations.

Section 7.4  Confidentiality. The terms of that certain confidential disclosure agreement
dated May 17, 2022 (as amended, the “Confidentiality Agreement”) between Seller and Buyer
Guarantor are incorporated into this Agreement by reference and shall continue in full force and
effect (and the confidentiality obligations thereunder shall be binding upon Buyer and Seller and their
respective Affiliates and their respective Representatives) until the Closing, at which time the
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confidentiality obligations under the Confidentiality Agreement shall terminate; provided, however,
that Buyer’s confidentiality obligations shall terminate only in respect of that portion of the
“Confidential Information” (as defined in the Confidentiality Agreement) exclusively relating to the
Historical Business or otherwise constituting a Transferred Asset, and for all other “Confidential
Information”, the Confidentiality Agreement shall continue in full force and effect in accordance with
its terms. If, for any reason, the Closing does not occur, then the Confidentiality Agreement shall
continue in full force and effect following the termination of this Agreement in accordance with its
terms. Upon Closing, all Confidential Information to the extent it constitutes Transferred Assets shall
solely and exclusively vest with Buyer and notwithstanding any conflicting provision of the
Confidentiality Agreement, except in connection with the performance of Seller’s obligations under
any of the Transaction Agreements, Seller and its Subsidiaries and their respective Representatives
will be obligated to maintain the confidentiality of such Confidential Information and to not use such
Confidential Information after the Closing without the express written consent of Buyer for a period
of seven (7) years after the Closing; provided, that, with respect to any such Confidential Information
that constitutes a trade secret under applicable Law such confidentiality obligations shall continue so
long as the Confidential Information maintains its status as a trade secret. Notwithstanding anything
to the contrary in the Confidentiality Agreement, the terms of this Agreement shall be deemed the
“Confidential Information” of both Parties, and each Party shall maintain the confidentiality of such
information in accordance with the terms of the Confidentiality Agreement and this Section 7.4.

Notwithstanding anything in this Section 7.4 to the contrary, each Party shall have the right to
disclose Confidential Information or the terms of this Agreement or any other Transaction Agreement
(a) as may be required by Law (including any disclosure obligations under the federal securities Laws
or applicable accounting principles), the rules and regulations of any national securities exchange
upon which the securities of Seller, Buyer or their respective Affiliates are listed or to any
Governmental Authority (including federal, state, or foreign taxing authorities) with jurisdiction over
such Party upon request by such Governmental Authority or (b) to any bona fide potential or actual
investor, acquiror, merger partner, or other financial or commercial partner for the sole purpose of
evaluating or carrying out an actual or potential investment, acquisition or other business
relationship, in each case, involving the Product, the Transferred Assets or the Assumed Liabilities;
provided, that in connection with such disclosure, such Party shall inform each disclosee of the
confidential nature of such information and require each disclosee to execute a customary non-
disclosure agreement pursuant to which such disclosee agrees to treat such information as
confidential.

Section 7.5  Insurance. Buyer acknowledges and agrees that, upon Closing, all insurance
coverage provided under Seller’s insurance policies or otherwise in relation to the Transferred Assets
pursuant to policies, risk funding programs or arrangements maintained by Seller or by any Affiliate
of Seller (whether such policies are maintained in whole or in part with Third Party insurers or with
Seller or its Subsidiaries and including any captive policies or fronting arrangements, and including
any “occurrence” based insurance policies provided in relation to Seller and its Affiliates with respect
to any occurrences prior to Closing) shall cease, and no further coverage shall be available in respect
of any Transferred Asset or Assumed Liability under any such policies, programs or arrangements;
provided, that, if a material Transferred Asset suffers a casualty loss prior to the Closing Date that is
covered by insurance maintained by Seller or its Subsidiaries, Seller shall cause any insurance
proceeds actually received in respect of such casualty
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loss, net of any expenses (including any deductibles retained by Seller) incurred in connection with
the receipt of such proceeds, to be applied to restore or replace such Transferred Asset.

Section 7.6 Regulatory and Other Authorizations; Consents.

(a) Prior to the Closing, each of Buyer Guarantor, Buyer and Seller shall
use reasonable best efforts to take, or cause to be taken, all actions, and do, or cause to be
done, all things necessary, proper or advisable under any Regulatory Laws to consummate the
Closing in an expeditious manner, including (i) the preparation and filing of all forms,
registrations and notices required to be filed to consummate the sale of the Transferred Assets
and the other transactions contemplated by this Agreement and (ii) obtaining (and cooperating
with each other in obtaining) any approval under any Regulatory Laws (which actions shall
include furnishing all information required under any Regulatory Laws) required to be
obtained or made by Buyer or Seller or any of their respective Affiliates in connection with
the Closing. Additionally, Buyer Guarantor and Buyer shall take, or cause to be taken, all
actions, and do, or cause to be done, all things necessary, proper or advisable under any
applicable Laws to fulfill all conditions precedent to this Agreement and shall not (and shall
cause each of their respective Affiliates and Representatives not to) take any action after the
date of this Agreement that would reasonably be expected to (A) prevent, delay or impede the
obtaining of, or result in not obtaining, any approval under any Regulatory Laws required to
be obtained or made by Buyer or Seller or any of their respective Affiliates in connection with
the sale of the Transferred Assets and the other transactions contemplated by this Agreement
or (B) otherwise cause any of the conditions set forth in Article IX of this Agreement to fail to
be satisfied or prevent, delay or impede the consummation of the sale of the Transferred
Assets or any other transaction contemplated by this Agreement. Buyer Guarantor and Buyer
shall not directly or indirectly extend any waiting period under the HSR Act or enter into any
agreement with a Governmental Authority not to consummate, or to delay consummation of,
the transactions contemplated by this Agreement except with the prior written consent of
Seller (which consent shall not be unreasonably withheld, delayed or conditioned).

(b) Prior to the Closing, to the extent not prohibited by applicable Law,
Buyer Guarantor and Buyer, on the one hand, and Seller, on the other hand, shall each keep
the other apprised of the status of matters relating to the completion of the sale of the
Transferred Assets and the other transactions contemplated by this Agreement and work
cooperatively in connection with obtaining all required approvals under any Regulatory Laws.
In that regard, prior to the Closing, subject to the Confidentiality Agreement and Section 7.4,
to the extent not prohibited by applicable Law, each of Seller, on the one hand, and Buyer and
Buyer Guarantor, on the other hand, shall cooperate in all respects and promptly consult with
the other Party to provide any necessary information with respect to all filings made by such
Party with any Governmental Authority or any other information supplied by such Party to, or
correspondence with, a Governmental Authority in connection with this Agreement, the sale
of the Transferred Assets and the other transactions contemplated by this Agreement. Subject
to the Confidentiality Agreement and Section 7.4, to the extent not prohibited by applicable
Law, each Party shall promptly inform the other Party, and if in writing, furnish the other
Party with copies of (or, in the case of oral communications, advise the other Party of) any
communication from any

58




Governmental Authority in connection with this Agreement or sale of the Transferred Assets,
or with any other Person in connection with any Proceeding by a private Party relating to any
Regulatory Laws in connection with this Agreement or sale of the Transferred Assets or the
other transactions contemplated by this Agreement, and permit the other Party to review and
discuss reasonably in advance, and consider in good faith the views of the other Party in
connection with, any proposed written or oral communication, correspondence or submission
with or to any such Governmental Authority or other such Person. Buyer Guarantor, Buyer or
their respective Representatives, on one hand, and Seller or its Representatives, on the other
hand, shall not participate in any meeting (including telephone conversation, video
conference, or other discussion) with any Governmental Authority in connection with this
Agreement or sale of the Transferred Assets, or with any other Person in connection with any
Proceeding by a private party relating to any Regulatory Laws in connection with this
Agreement or sale of the Transferred Assets, or make oral submissions at meetings or in
telephone or other conversations, unless it consults with the other Party reasonably in advance
and, to the extent not prohibited by such Governmental Authority, gives the other Party the
opportunity to attend and participate thereat. For the avoidance of doubt, Buyer Guarantor,
Buyer and Seller shall jointly develop, and each Party shall consult and cooperate in all
respects with one another, and consider in good faith the views of one another, in connection
with the form and content of any analyses, appearances, presentations, memoranda, briefs,
arguments, opinions and proposals made or submitted by or on behalf of any Party, hereto in
connection with obtaining all required approvals under Regulatory Laws. Buyer Guarantor,
Buyer and Seller may, as each deems advisable and necessary, reasonably designate any
competitively sensitive material provided to the other Party under this Agreement as “outside
counsel/in-house counsel only.” Such designated materials and any materials provided by
Buyer Guarantor and Buyer to Seller or by Seller to Buyer and Buyer Guarantor pursuant to
this Section 7.6, and the information contained therein, shall be given only to the outside legal
counsel and in-house counsel of the recipient and shall not be disclosed by such outside
counsel and in-house counsel to employees (other than in-house counsel), officers or directors
of the recipient, unless express permission is obtained in advance from the source of the
materials (Buyer Guarantor, Buyer or Seller, as the case may be) or its legal counsel; it being
understood that materials provided pursuant to this Agreement may be redacted (i) to remove
references concerning the valuation of the Business, (ii) as necessary to comply with
contractual obligations and (iii) as necessary to protect privileged attorney-client
communications or attorney work product.

(©) Buyer Guarantor, Buyer and Seller shall file or cause to be filed (i) all
notifications under the HSR Act as promptly as practicable, but in any event no later than ten
(10) Business Days after the date of this Agreement and (ii) any other required filings and/or
notifications under applicable Regulatory Laws as soon as reasonably practicable after the
date of this Agreement. Each of Buyer Guarantor, Buyer and Seller will (and will cause each
of its respective representatives to) use its reasonable best efforts to (A) supply (or cause to be
supplied) any additional information or documentary material that may be requested by a
Governmental Authority in connection the sale of the Transferred Assets (or the other
transactions contemplated by this Agreement or any Ancillary Agreement) or with obtaining
any approval under Regulatory Laws, (B) take actions that are necessary to, as promptly as
practicable (and in any event prior to the
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Outside Date), cause the expiration or termination of the applicable waiting periods pursuant
to the HSR Act and any other Regulatory Laws applicable to the acquisition of the
Transferred Assets and other transactions contemplated by this Agreement and (C) obtain any
required approvals, consents, and clearances pursuant to any Regulatory Laws as may be
necessary, proper, or advisable to effectuate the transactions contemplated by this Agreement.
Buyer Guarantor, Buyer and Seller further agree that, subject to advance consent from Seller
(which consent shall not be unreasonably withheld, conditioned or delayed), Buyer Guarantor
will withdraw and refile its HSR Act notification form pursuant to 16 C.F.R. § 803.12 if
necessary to avoid the issuance of a request for additional information or documentary
material pursuant to 18 U.S.C. § 18a(e)(1) and 16 C.F.R. § 803.20.

(d) Notwithstanding anything to contrary contained herein, in no event
shall Buyer or Buyer Guarantor be obligated to, and Seller shall not without prior written
consent of Buyer Guarantor, (A) propose, negotiate, commit to, effect and agree to, by
consent decree, hold separate order, or otherwise, the sale, divestiture, license, hold separate,
and other disposition of the Transferred Assets or any entities, operations, assets, divisions,
businesses, product lines, customers or facilities of Buyer, Buyer Guarantor or their respective
Subsidiaries, (B) create, terminate, amend or assign existing relationships, ventures,
contractual rights, or obligations of the Transferred Assets, the Business, the Buyer Business,
Buyer, Buyer Guarantor or their respective Subsidiaries, (C) amend, assign, or terminate
existing licenses or other agreements (and enter into such new licenses or other agreements),
(D) otherwise take or commit to any action that would limit Buyer’s, Buyer Guarantor’s or
their respective Subsidiaries’ freedom of action with respect to, or its ability to retain or hold,
directly or indirectly, the Transferred Assets, the Business or the Buyer Business, or any
businesses, assets, products, or equity interests of Buyer, Buyer Guarantor or their respective
Subsidiaries, and (E) enter into any order, consent decree or other agreement with any
Governmental Authority to effectuate any of the foregoing (the “Regulatory Actions”).

Nothing herein shall require Buyer, Buyer Guarantor, or Seller, to litigate with any
Governmental Authority.

(e) Notwithstanding any other provision of this Agreement, nothing in this
Section 7.6 shall require Seller or its Affiliates to take or agree to take any action with respect
to its businesses other than the Transferred Assets.

® Whether or not the Closing is consummated, Buyer shall be responsible
for (i) the filing fees for filings made under the HSR Act and (ii) the filing fees made in
connection with any other approval under Regulatory Laws. Each Party will otherwise bear
its own costs of preparing its own filings and related fees and expenses incurred to obtain any
required any approval under Regulatory Laws, including the HSR Act.

Section 7.7  Third Party Consents. Each of Buyer and Seller agrees to cooperate and use
commercially reasonable efforts to obtain any consents and approvals from any third Person other
than a Governmental Authority that may be required in connection with the transactions
contemplated by the Transaction Agreements (collectively, the “Third Party Consents™).
Notwithstanding anything in this Agreement to the contrary, neither Buyer nor Seller shall be
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required to compensate any Third Party, commence or participate in any Proceeding or offer or grant
any accommodation (financial or otherwise, including any accommodation or arrangement to remain
secondarily liable or contingently liable for any Assumed Liability) to any Third Party (a) to obtain
any Third Party Consent or (b) in connection with Seller’s or Buyer’s obligations under Section 2.4
or Section 8.1.

Section 7.8 Non-Solicitation; Non-Hire. Commencing on the Closing Date and continuing
until the second (2nd) anniversary thereof, without Seller’s prior written consent, Buyer shall not, and
shall cause its Affiliates not to, directly or indirectly, solicit for employment or services (whether as
an employee, consultant, independent contractor or otherwise), offer to hire or engage, hire, engage
or enter into any employment or consulting agreement or arrangement with any of the employees of
Seller or its Subsidiaries who are involved in the Business or have responsibilities related to the
Business or the Product; provided, that these prohibitions shall not apply to (a) solicitations of any
such individual whose employment with Seller or any of its Subsidiaries has ended at least twelve
(12) months prior to the time such solicitation is first made, (b) solicitations made to the public or the
industry generally through advertising or electronic listing which are not targeted at employees of
Seller or any of its Subsidiaries or (c) hiring any person in connection with solicitations permitted
under clause (a) or (b) and who was not otherwise solicited in breach of this Section 7.8.

Section 7.9 Seller Non-Competition.

(a) Commencing on the Closing Date and continuing until the third (3rd)
anniversary thereof, without Buyer’s prior written consent, Seller shall not, and shall cause its
Subsidiaries not to, directly or indirectly, engage in, or acquire any interest in any Person that
is engaging in a Restricted Business in any jurisdiction where (x) the Business is conducted
by Seller as of the Closing and (y) the Buyer Business is conducted by Buyer as of such date
(including on its behalf as contemplated by the Manufacturing Services Agreement or the
Transition Services Agreement), in each case other than in performance of Seller’s obligations
under this Agreement or other Transaction Agreement or intentionally interfere with the
relationship between any Person that is, to Seller’s knowledge, a material supplier or vendor
to or has a similar business relation with the Business to induce such Person to cease doing
business with, or materially reduce such business with, Buyer or any of its Affiliates in
respect of the Buyer Business following the Closing; provided, that it shall not be a breach of
this Section 7.9(a) for Seller and its Subsidiaries (i) to perform their respective obligations
under any Transaction Agreement, (ii) to continue to commercialize Seller’s Glucagon
Emergency Kit, (iii) to own (or acquire) less than fifteen percent (15%) of the outstanding
stock of any class of stock of a Person that is engaged, directly or indirectly, in a Restricted
Business, (iv) to own (or acquire) any interest in a Person engaged, directly or indirectly, in a
Restricted Business as a result of passive investments by Seller in a mutual funds, exchange
traded funds, venture capital funds and private equity funds or other investment funds or
vehicles; (v) to make donations of the Product or fulfill their respective obligations under
patient affordability programs in accordance with the terms of the Manufacturing Services
Agreement or Transition Services Agreement; or (vi) to effect a Restricted Business
Acquisition.
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(b) Seller acknowledges that the covenants of Seller set forth in this
Section 7.9 are an essential element of this Agreement. Seller has independently consulted
with its counsel and after such consultation agrees that the covenants set forth in this
Section 7.9 are reasonable and proper to protect the legitimate interest of Buyer.

() If the character, duration or geographical scope of any of the provisions
of Section 7.9(a) is held invalid, illegal or incapable of being enforced under any applicable
Law, all other terms and provisions of Section 7.9(a) shall nevertheless remain in full force
and effect. If the final judgment of a court of competent jurisdiction or other Governmental
Authority declares that any term or other provision of Section 7.9(a) is invalid, illegal or
unenforceable, Seller and Buyer agree that the court making such determination will have the
power to reduce the scope, duration, area or applicability of the term or provision of
Section 7.9(a), or to delete specific words or phrases, in each case, in order to narrow the
scope or duration of any such provision in a manner that is valid, legal and enforceable and
that comes closest to expressing the intention of the invalid, illegal or unenforceable term or
provision.

ARTICLE VIII

ADDITIONAL COVENANTS AND AGREEMENTS

Section 8.1  Access. From and after the Closing Date, to the extent reasonably requested
and necessary or appropriate in connection with any claims against a Party by a Third Party relating
to Excluded Liabilities or any Proceeding (other than any Proceeding between the Parties) relating to
the Historical Business to which a Party or any of its Affiliates is a party, upon reasonable prior
notice, and except as determined in good faith by the other Party to be reasonably necessary to
(a) ensure compliance with any applicable Law, (b) preserve any applicable privilege (including the
attorney-client privilege), (¢c) comply with any contractual confidentiality obligations or (d) protect
commercially sensitive data or information (including disaggregated unit-level cost of product sold
information), the other Party shall, and shall cause each of its Affiliates and Representatives to (i)
afford the Representatives of the Party and its Affiliates reasonable access, during normal business
hours, to the properties, electronically stored data and information and books and records of the other
Party and its Affiliates to the extent relating to the Historical Business, the Transferred Assets (and
related liabilities), the Demo Version, or the Product, and permit copies of such materials to be made
for the Party and its Affiliates solely for use in connection with the purposes described above in this
paragraph and (ii) use commercially reasonable efforts to assist in providing or obtaining any
necessary notice or consent for disclosure of Personal Information relating to the Historical Business
where required; provided, however, that the provision or such access and such data and information
shall not unreasonably interfere with the business or operations of the other Party or any of its
Affiliates; provided, further, that the auditors and accountants of the other Party or its Affiliates shall
not be obligated to make any work papers available to any Person except in accordance with such
auditors’ and accountants’ normal disclosure procedures and then only after such Person has signed a
customary agreement relating to such access to work papers in form and substance reasonably
acceptable to such auditors or accountants.
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Section 8.2  Books and Records. Seller and its Subsidiaries shall have the right to retain
copies of all Transferred Records relating to periods ending on or prior to the Closing Date. For a
period of six (6) years after the Closing, Buyer shall: (a) retain the Transferred Records and all other
books and records to the extent related to the Transferred Assets held by Buyer or any of its Affiliates
and (b) upon Seller’s reasonable notice to Buyer and during normal business hours, cooperate with
and provide Seller, any of Seller’s Affiliates, and the officers, employees, agents and Representatives
of Seller and Seller’s Affiliates reasonable access (including the right to make copies at Seller’s
expense or the expense of any Affiliate of Seller) to such Transferred Records (including as may be
necessary for the preparation of financial statements, regulatory filings, Tax Returns, or in connection
with any Proceedings). Seller and its Subsidiaries shall be entitled, at their expense and subject to
reasonable and customary confidentiality undertakings, to make copies of the books and records to
which they are entitled access pursuant to this Section 8.2. For the sake of clarity, any “Confidential
Information” (as defined in the Confidentiality Agreement) in the Transferred Records or otherwise
in the Transferred Assets shall become Buyer’s “Confidential Information” upon Closing.

Section 8.3  Transfer and Assumption of Regulatory Approvals. As further described and
subject to the terms and conditions set forth in the Transition Services Agreement and the
Manufacturing Services Agreement, including the Exhibits attached to either of the foregoing
Ancillary Agreement (including the Marketing Authorization Transfer Plan), from and after the
Closing Date, Buyer will assume control of, and responsibility for, all costs and Liabilities arising
from or related to any Transferred Regulatory Documentation, including any commitments or
obligations to any Governmental Authority involving the Products, in each case to the extent they are
Assumed Liabilities. Seller and Buyer acknowledge that the transfer of Regulatory Approvals to
Buyer may be subject to (a) the terms and conditions set forth in the Transition Services Agreement
and the Manufacturing Services Agreement, including the Exhibits attached to either of the foregoing
Ancillary Agreement (including the Marketing Authorization Transfer Plan) and (b) the approval of
applicable Governmental Authorities, and that, notwithstanding anything in this Agreement to the
contrary, each Regulatory Approval shall continue to be held by Seller from and after the Closing
Date until the date upon which the relevant Governmental Authority approves the Regulatory
Approval naming Buyer or one of its Affiliates as the holder of such Regulatory Approval in the
relevant country or territory covered by such Regulatory Approval. Each of Buyer and Seller shall
cooperate to transfer to Buyer the Transferred Regulatory Documentation as promptly as reasonably
possible following the Closing in accordance with the Transition Services Agreement. Promptly after
the transfer of any Transferred Regulatory Documentation to Buyer, Buyer shall grant Seller a Right
of Reference or Use to such Transferred Regulatory Documentation (including all data contained or
referenced therein) as necessary or useful for the development, manufacture, or commercialization of
Seller products other than a nasal glucagon product (but subject to the non-compete obligations of
Seller set forth in Section 7.9).

Section 8.4  Certain Tax Matters.

(a) Transfer Taxes. All stamp, documentary, filing, recording, registration,
sales, use, transfer, value added, and other non-income or non-capital gains Taxes and all fees,
duties, assessments and governmental charges imposed under applicable Law in connection
with the transactions contemplated hereby (collectively, “Transfer Taxes”) shall be paid fifty
percent (50%) by Buyer and fifty percent (50%) by Seller. The
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Party required by Law to file all necessary Tax Returns and other documentation with respect
to all such Transfer Taxes shall prepare and file such Tax Returns and other documentation
and, if required by applicable Law, the non-filing Party will join in the execution of any such
Tax Returns and other documentation. Buyer and Seller will reasonably cooperate to reduce
or eliminate Transfer Taxes to the extent permitted by applicable Law.

(b) Tax Apportionment. Taxes (other than Transfer Taxes) imposed upon
or assessed directly against the Transferred Assets (including real estate Taxes, personal
property Taxes and similar Taxes) for the tax period in which the Closing occurs (the
“Proration Period”) will be apportioned and prorated between Seller and Buyer as of the
Closing Date with Buyer bearing the expense of Buyer’s proportionate share of such Taxes
which shall be (i) in the case of property, ad valorem, and other similar Taxes, equal to the
product obtained by multiplying (A) a fraction, the numerator being the amount of the Taxes
and the denominator being the total number of days in the Proration Period, multiplied by (B)
the number of days in the Proration Period following the Closing Date, and Seller shall bear
the remaining portion of such Taxes and (ii) in the case of other Taxes, computed as if the
applicable tax period ended at the close of business on the Closing Date. If the precise
amount of any such Tax cannot be ascertained on the Closing Date, apportionment and
proration shall be computed on the basis of the amount payable for each respective item
during the tax period immediately preceding the Proration Period and any proration shall be
adjusted thereafter on the basis of the actual charges for such items in the Proration Period.
When the actual amounts become known, such proration shall be recalculated by Buyer and
Seller, and Buyer or Seller, as the case may be, promptly (but not later than fifteen (15) days
after notice of payment due and delivery of reasonable supporting documentation with respect
to such amounts) shall make any additional payment or refund so that the correct prorated
amount is paid by each of Buyer and Seller.

(c) Tax Refunds. Seller shall be entitled to receive from Buyer all refunds
(or credits for overpayments) of Taxes, including any interest paid thereon by a Governmental
Authority, that are Excluded Assets by a Governmental Authority, attributable to any tax
period ending on or prior to the Closing Date or the portion of any Proration Period ending on
and including the Closing Date, net of any costs, fees, expenses or Taxes incurred in obtaining
such refunds (or credits). Buyer and Seller shall reasonably cooperate as may be necessary to
obtain the Tax refunds (or credits) contemplated by this Section 8.4(c). Buyer shall pay any
such Tax refund (or the amount of any such credit) to Seller within fifteen (15) calendar days
after Buyer receives such Tax refund from a Governmental Authority or files a Tax Return
claiming such credit.

(d) Cooperation. To the extent relevant to the Historical Business, the
Buyer Business or the Transferred Assets, each Party shall (i) provide the other with such
assistance as may reasonably be required in connection with the preparation of any Tax
Return and the conduct of any Tax Contest by any taxing authority or in connection with any
Tax Contest relating to any liability for Taxes and (ii) retain and provide the other with all
records or other information that may be relevant to the preparation of any Tax Returns, or the
conduct of any audit or examination, or other proceeding relating to Taxes. Seller shall retain
all documents, including prior years’ Tax Returns, supporting work schedules
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and other records or information with respect to all sales, use and employment Tax Returns
and shall not destroy or otherwise dispose of any such records for six (6) years after the
Closing.

Section 8.5  Further Assurances.

(a) From time to time following the Closing, Seller and Buyer shall, and
shall cause their respective Affiliates to, execute, acknowledge and deliver all reasonable
further conveyances, notices, assumptions, releases and acquittances and instruments, and
shall take such reasonable actions as may be reasonably necessary or appropriate, to make
effective the transactions contemplated hereby as may be reasonably requested by the other
Party (including (i) transferring back to Seller or its designated Affiliates (and having Seller or
its Affiliate assume) any asset or liability not contemplated by this Agreement to be a
Transferred Asset or an Assumed Liability, respectively, which asset or liability was
transferred to Buyer or its Affiliates at or after the Closing and (ii) transferring to Buyer or its
designated Affiliates (and having Buyer or its Affiliate assume) any asset or liability
contemplated by this Agreement to be a Transferred Asset or an Assumed Liability,
respectively, which was not transferred to or assumed by Buyer or its Affiliates at the
Closing).

(b) In the event that, notwithstanding the provisions of this Agreement, any
Third Party attempts to collect an Assumed Liability from Seller or its Affiliates, or an
Excluded Liability from Buyer or its Affiliates and (i) any claim or demand is made by such
Third Party in respect of any such liability against Seller or its Affiliates or Buyer or its
Affiliates, respectively, or (ii) any investigation, suit or Proceeding is commenced against
Seller or its Affiliates or Buyer or its Affiliates, respectively, in respect of any such liability,
then, in each such case, (A) the Party receiving such claim or demand, or notice of such
investigation, suit or Proceeding, shall promptly notify the other Party in writing and send
such Party any relevant documentation received in connection therewith and (B) the Party
who was intended to assume or retain such liability hereunder (e.g., if such liability was
contemplated by this Agreement to be an Assumed Liability, then Buyer, or if such liability
was contemplated by this Agreement to be an Excluded Liability, then Seller) shall, subject to
the terms in Section 11.5, assume the defense and control of any such claim, demand,
investigation, suit or Proceeding, and the other Party shall provide reasonably requested
necessary support in connection therewith. For the avoidance of doubt, any consent to a
settlement of, or the entry of any judgment arising from, any Assumed Liability or Excluded
Liability, as applicable, shall be subject to the terms in Section 11.5.

Section 8.6  No Setoff. Unless otherwise provided herein to the contrary, all payments to
be made under this Agreement shall be made at the time and in the amounts provided for in this
Agreement without set-off or deduction.

Section 8.7  Payments.

(a) Seller shall, or shall cause its applicable Affiliates to, promptly pay or
deliver to Buyer any monies or checks received by Seller or any of its Affiliates
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following the Closing to the extent they are (or represent the proceeds of) a Transferred Asset.

(b) Buyer shall, or shall cause its applicable Affiliates to, promptly pay or
deliver to Seller any monies or checks that have been received by Buyer or any of its
Affiliates following the Closing to the extent they are (or represent the proceeds of) an
Excluded Asset.

Section 8.8 Required Business Financials.

(a) (i) Prior to Closing, Seller will use its reasonable best efforts to prepare
and to cause Ernst & Young Global Limited (or, if Ernst & Young Global Limited is unwilling
or unable, another accounting firm mutually selected by the Parties) (the “Audit Firm”) to
audit or review, as applicable, abbreviated financial statements for the Business in accordance
with Rule 3-05(e)(2) of Regulation S-X for the periods (including any annual and quarterly
periods) required to be filed by Buyer with the SEC as of the Closing Date under Rule 3-05 of
Regulation S-X pursuant to Item 9.01 of Form 8-K (the “Historical Business Financials™) and
(i) prior to and after Closing, Buyer, with commercially reasonable efforts from Seller, will
prepare pro forma financial information required pursuant to Article 11 of Regulation S-X
(together with the Historical Business Financials, the “Required Business Financials”), in
each case solely for the periods and to the extent required to be filed by Buyer with the SEC
as of the Closing Date pursuant to Item 9.01 of Form 8-K. Seller shall deliver to Buyer
preliminary drafts of the Historical Business Financials for review by Buyer at least fifteen
(15) days prior to the delivery of the Historical Business Financials. Seller will deliver the
Historical Business Financials on or prior to Closing. Historical Business Financials, when
delivered, must be in a form that complies with the applicable requirements of Rule 3-05(¢)
(2) of Regulation S-X. The Historical Business Financials shall be prepared by Seller and
shall be audited or reviewed, as applicable, by the Audit Firm in accordance with Rule 3-05(e)
(2) of Regulation S-X promulgated by the SEC (the “Audit™). Seller will use reasonable best
efforts to provide such cooperation as is reasonably requested by the Audit Firm in connection
with the Audit, including by providing access to appropriate books, records, systems and
personnel, and shall keep Buyer reasonably apprised as to the progress of the Audit. Buyer
shall reimburse Seller for the documented costs of the Audit Firm for the Audit and any
documented out-of-pocket costs of Seller incurred in connection with preparation of the
Required Business Financials. For the avoidance of doubt, nothing in this Section 8.8 shall
require Seller to provide disaggregated unit-level cost of product sold information.

(b) Following the Closing until the date that is 90 days after the Closing
Date, upon Buyer’s written request, and solely to the extent required to be filed by Buyer with
the SEC under Rule 3-05 of Regulation S-X, Seller will use its commercially reasonable
efforts to prepare and to cause the Audit Firm to audit or review, as applicable (“Post-Closing
Audit”), abbreviated financial statements for the Business (“Post-Closing_Business
Financials”) in accordance with Rule 3-05(e)(2) of Regulation S-X for the quarterly period
completed immediately prior to Closing, if such financial statements have not already been
provided to Buyer. Buyer shall reimburse Seller for the documented costs
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of the Audit Firm for the Post-Closing Audit and any documented out-of-pocket costs of
Seller incurred in connection with preparation of the Post-Closing Business Financials.

(©) Following the Closing until the date that is 90 days after the Closing
Date, and solely to the extent applicable, Seller will, upon Buyer’s written request, use its
commercially reasonable efforts, at Buyer’s sole cost and expense, to provide such
information and records of the Business in possession of Seller that Buyer may reasonably
request, for purpose of preparing its consolidated financials statements to be filed with the
SEC, in relation to the period from the end of the quarterly period completed immediately
prior to Closing to the date of Closing.

Section 8.9  Financing and Financing Cooperation.

(a) Buyer shall, and shall cause its Affiliates to, use commercially
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all
things necessary, proper or advisable to arrange, obtain and consummate the Financing or any
Substitute Debt Financing no later than the time at which the Closing is required to occur
pursuant to Section 4.1, including using its commercially reasonable efforts to (i)(A) maintain
in effect the Commitment Letter and comply with all of their respective covenants and
obligations thereunder, (B) negotiate and, assuming all conditions to Closing set forth in
Article IX hereof have been satisfied or waived, enter into and deliver definitive agreements
with respect to the Financing (the “Definitive Financing Agreements”) reflecting the terms
and conditions contained in the Commitment Letter and (C) enforce their rights under the
Commitment Letter and (ii) satisfy on a timely basis (or obtain the waiver of) all the
conditions to the Financing and the definitive agreements related thereto that are in Buyer’s
(or its Affiliates”) control. In the event that all conditions set forth in Article IX have been
satisfied or waived or, upon funding shall be satisfied or waived, and the Closing should
otherwise occur pursuant to Section 4.1, Buyer and its Affiliates shall use their commercially
reasonable efforts to cause the Persons providing the Financing (the “Debt Financing Parties”)
to fund the Financing at the Closing.

(b) Buyer shall keep Seller reasonably informed of the status of the
Financing and material developments with respect thereto and provide Seller promptly with
copies of any material definitive agreements executed to amend or modify the Commitment
Letter. Without limiting the foregoing, Buyer shall promptly after obtaining knowledge
thereof, give Seller written notice (i) of any material breach or default by Buyer, its Affiliates,
any Debt Financing Party or any other party to the Commitment Letter or Definitive
Financing Agreement (or any event or circumstance, with or without notice, lapse of time, or
both, would give rise to any breach or default), (ii) of any threatened in writing or actual
withdrawal, repudiation, expiration, intention not to fund or termination of or relating to the
Commitment Letter or the Financing, or (iii) if for any reason Buyer in good faith no longer
believes Buyer Guarantor will be able to obtain all or any portion of the Financing. Buyer
Guarantor may amend, modify, terminate, assign or agree to any waiver under the
Commitment Letter without the prior written approval of Seller; provided, that Buyer
Guarantor shall not, without Seller’s prior written consent, permit any such amendment,
modification, assignment, termination or waiver to be made to, or consent to or agree to any
waiver of, any provision of or remedy under the Commitment Letter which
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would (A) reduce the aggregate amount of the Financing (including by increasing the amount
of fees to be paid or original issue discount) below the amount required to consummate the
purchase of the Transferred Assets (taking into account other sources of funding) or (B)
impose new or additional conditions to the Financing or otherwise expand, amend or modify
any of the conditions to the Financing, in each case, in a manner that would reasonably be
expected to (x) delay, prevent or make less likely in any material respect the consummation of
the transactions contemplated thereby or the funding of the Financing (or satisfaction of the
conditions to the Financing) at the Closing, (y) adversely impact in any material respect the
ability of Buyer Guarantor to enforce its rights against the Debt Financing Parties or any other
parties to the Commitment Letter or the definitive agreements with respect thereto or (z) make
the timely funding of the Financing or the satisfaction of the conditions to obtaining the
Financing, materially less likely to occur; provided, further, that notwithstanding the
foregoing, Buyer Guarantor and its Affiliates may (1) amend the Commitment Letter to add
additional Financing Sources who had not executed the Commitment Letter as of the date
hereof, (2) make or permit assignments and replacements of an individual lender under the
Commitment Letter in connection with the syndication of the Financing, and/or (3) terminate
or reduce the aggregate amount of the commitments under the Commitment Letter (and enter
into any amendments, modifications of supplements of the Commitment Letter in connection
therewith) if Buyer and its Affiliates have a sufficient amount of available cash on hand from
other sources to make the representation set forth in Section 6.10(d) as though made at the
time of the effectuation of such amendment, supplement or modification. In the event that
new commitment letters and/or fee letters are entered into in accordance with any amendment,
replacement, supplement or other modification of the Commitment Letter permitted pursuant
to the preceding sentence of this Section 8.9(b), such new commitment letters and/or fee
letters shall be deemed to be a part of the “Financing” and references herein to the
“Commitment Letter” and/or “Fee Letter” shall be deemed to include such documents as
amended, replaced, supplemented or otherwise modified in compliance with this
Section 8.9(b) for all purposes of this Agreement. Buyer shall promptly deliver to Seller true,
correct and complete copies of any termination, amendment, modification or replacement of
the Commitment Letter and/or Fee Letter. If funds in the amounts set forth in the
Commitment Letter, or any portion thereof, become unavailable, Buyer shall, unless offset by
any other then available financial resources of Buyer, including its cash and cash equivalents,
as promptly as practicable following the occurrence of such event, to (I) notify Seller in
writing thereof, (II) use their respective reasonable best efforts to obtain substitute financing
in an amount sufficient to replace such unavailable amount to enable Buyer to consummate
the payment of the aggregate Purchase Price (including payment of any other Transaction
Amounts) in accordance with the terms hereof (the “Substitute Debt Financing™) and (III) use
their respective reasonable best efforts to obtain a new financing commitment letter that
provides for such Substitute Debt Financing and, promptly after execution thereof, deliver to
Seller true, complete and correct copies of the new commitment letter and the related fee
letters and any related definitive financing documents with respect to such Substitute Debt
Financing. Upon obtaining any commitment for any such Substitute Debt Financing, such
financing shall be deemed to be a part of the “Financing” and any commitment letter for such
Substitute Debt Financing shall be deemed the “Commitment Letter” for all purposes of this
Agreement.
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(©) Buyer Guarantor shall pay, or cause to be paid, as the same shall
become due and payable, all fees and other amounts that become due and payable under the
Commitment Letter.

(d) Notwithstanding anything contained in this Agreement to the contrary,
Buyer expressly acknowledges and agrees that Buyer’s obligations hereunder are not
conditioned in any manner upon Buyer Guarantor obtaining the Financing, any Substitute
Debt Financing or any other financing.

(e) Prior to the Closing, Seller shall use its commercially reasonable efforts
to, and to cause its Representatives to use commercially reasonable efforts to, provide to
Buyer Guarantor such customary cooperation as may be reasonably requested by Buyer to
assist Buyer Guarantor in obtaining the Financing, by using commercially reasonable efforts
to:

(1) furnish to Buyer Guarantor such pertinent information
regarding the Product and the Historical Business to the extent reasonably requested
by Buyer and to the extent such information is available to Seller without undue effort
or expense and without delay in the consummation of the transactions contemplated
hereby;

(i1) facilitate (1) the granting of a security interest (and perfection
thereof) in collateral to the extent required by the Commitment Letter (provided that
the effectiveness thereof shall be conditioned upon the occurrence of the Closing
Date) and (2) the procurement of customary lien release and termination
documentation; and

(iii)  furnish, at least three (3) Business Days prior to the Closing
Date, all documentation and other information requested by Buyer in order to comply
with applicable “know your customer”, anti-money-laundering and other similar rules
and regulations, including the PATRIOT Act, in each case, that has been requested in
writing at least ten (10) Business Days prior to the Closing Date and solely as relating
to the Product and the Historical Business.

® Notwithstanding the foregoing, in no event shall Seller be required to
take or cause the taking of any action pursuant to Section 8.9(¢) to the extent that it would: (i)
require Seller to take any action that in the good faith judgment of Seller unreasonably
interferes with the ongoing business or operations of Seller and/or its Subsidiaries; (ii) require
Seller to incur any fee, expense or other liability prior to the Closing for which it is not
promptly reimbursed or indemnified by Buyer; (iii) cause any representation or warranty of
Seller in this Agreement to be breached; (iv) cause any condition to Closing to fail to be
satisfied or otherwise cause any breach of this Agreement by Seller; (v) require Seller to
prepare any financial statements or information that are not readily available to it and
prepared in the ordinary course of financial reporting practice for Seller or the Historical
Business other than the Historical Business Financials; (vi) be reasonably expected to cause
any director, officer, employee or shareholder of Seller to incur any personal liability;
(vii) require Seller or any of its Affiliates, or persons who are
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officers or directors of such entities, to enter into, execute, or approve any agreement,
resolution, consent or other documentation prior to the Closing, agree to any change or
modification of any existing agreement or other documentation that would be effective prior
to or is not conditioned on the Closing; (viii) conflict with the organizational documents of
Seller or any of its Affiliates or any Law; (ix) reasonably be expected to result in a material
violation or breach of, or a default (with or without notice, lapse of time, or both) under, any
material Contract to which Seller is or any of its Affiliates is a party; (x) provide access to or
disclose information that Seller reasonably determines would jeopardize any attorney-client
privilege or other confidentiality arrangement of Seller; (xi) be required to become subject to
any obligations or liabilities with respect to agreements or documents in connection with any
Financing; or (xii) require Seller to provide disaggregated unit-level cost of product sold
information. Nothing contained in this Section 8.9(f) or otherwise shall require Seller or any
of its Affiliates to be an issuer or other obligor with respect to the Financing. Buyer shall,
promptly on request by Seller, reimburse Seller for all reasonable and documented out-of-
pocket costs incurred by Seller or its Representatives in connection with the Financing or with
any such cooperation, and shall and indemnify and hold harmless Seller and its
Representatives from and against any and all losses suffered or incurred by them in
connection with the Financing, any action taken by them at the request of Buyer or its
Representatives pursuant to this Section 8.9, and any information used in connection
therewith.

(2) The Parties acknowledge and agree that the provisions contained in
Section 8.9 represent the sole obligations of Seller with respect to cooperation in connection
with the arrangement of any financing (including the Financing) to be obtained by Buyer
Guarantor, and no other provision of this Agreement (including the Exhibits and Schedules
hereto) shall be deemed to expand or modify such obligations. In no event shall the receipt or
availability of any funds or financing (including the Financing) by Buyer or any of its
Affiliates be a condition to any of Buyer’s obligations under this Agreement.
Notwithstanding anything contained in this Agreement to the contrary, the condition set forth
in Section 9.2, as applied to Seller’s obligations under Section 8.9(e), shall be deemed to be
satisfied unless the Financing has not been obtained as the primary result of Seller’s breach of
its obligations under Section 8.9(g) and such breach was a proximate cause in Buyer
Guarantor not being able to obtain the Financing. Nothing in this Section 8.9 shall be deemed
to expand the scope of Seller’s obligations under Section 8.8.

(h) Seller hereby consents to the use of the names and logos of Seller and
its Subsidiaries or the Product or the Historical Business in connection with the Financing so
long as such names and/or logos (i) are used solely in a manner that is not intended to and
would not reasonably be expected to harm or disparage Seller or any of its Affiliates or the
reputation or goodwill of Seller or any of its Affiliates and (ii) are used solely in connection
with a description of Seller, the Product or the Historical Business, or the transactions
contemplated by this Agreement (and not in a trademark-like manner).

(1) All non-public or other confidential information provided by Seller or
any of its Affiliates or any of their representatives pursuant to this Agreement will be kept
confidential in accordance with, and will otherwise comply with, Section 7.4, except that
Buyer or any of its Affiliates will be permitted to disclose such information to any
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Financing Sources or prospective financing sources and other financial institutions that are or
may become parties to the Financing (and, in each case, to their respective counsel and
auditors) so long as such Persons are subject to confidentiality undertakings no less favorable
in the aggregate to the Seller than those contained in Section 7.4 or Seller has otherwise
provided its consent pursuant to the Confidentiality Agreement to so disclose such
information.

ARTICLE IX

CONDITIONS PRECEDENT

Section 9.1  Conditions to FEach Party’s Obligations. = The obligation of Buyer to
consummate the transactions contemplated by this Agreement and the obligations of Seller to
consummate the transactions contemplated by this Agreement will be subject to the satisfaction (or
waiver) at or prior to the Closing of the following conditions. For the avoidance of doubt, the receipt
of a Specified Letter by Seller or Buyer shall not be a basis for concluding that any closing condition
is not satisfied for purposes of this Section 9.1.

(a) Governmental Approvals. Any applicable waiting period under the
HSR Act (and any extensions thereof, including any agreement with any Governmental
Authority to delay consummation of the transactions contemplated by the Transaction
Agreements) shall have expired or been terminated.

(b) No Governmental Order. (i) There shall be no Governmental Order in
existence in any of the jurisdictions set forth on Schedule 9.1(b) that prohibits or prevents the
sale of the Transferred Assets or the assumption of the Assumed Liabilities or any other
transactions contemplated by the Transaction Agreements, and there shall be no Proceeding
pending seeking such a Governmental Order by a Governmental Authority in any such
jurisdiction and (ii) no Law shall have been adopted or be in effect in any of the jurisdictions
set forth on Schedule 9.1(b) that prohibits or prevents the consummation of any of the
transactions contemplated by the Transaction Agreements.

Section 9.2  Conditions to Obligations of Buyer. The obligations of Buyer to consummate
the transactions contemplated by this Agreement are subject to the satisfaction at or prior to the
Closing of each of the following additional conditions:

(a) Representations and Warranties. (i) Each of the representations and
warranties of Seller contained in Article V (other than as set forth in clauses (ii), (iii) and (iv)
of this Section 9.2(a)) shall be true and correct (without giving effect to any “materiality” or
“Material Adverse Effect” qualifiers therein) as of the date hereof and as of the Closing Date
as though made on the Closing Date, except to the extent that any failure to be so true and
correct would not, individually or in the aggregate, have a Material Adverse Effect (other than
any representations and warranties made as of a specific date, which representations and
warranties shall have been true and correct as of such date, except to the extent that any
failure to be so true and correct would not, individually or in the aggregate, have a Material
Adverse Effect as of such date); (ii) each of the Seller Fundamental Representations (other
than as set forth in clause (iv) of this Section 9.2(a)) shall be true and correct in all material
respects (without giving effect to any “materiality”
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or “Material Adverse Effect” qualifiers therein) as of the date hereof and as of the Closing
Date as though made on the Closing Date (other than any representations and warranties made
as of a specific date, which representations and warranties shall have been true and correct in
all material respects as of such date); (iii) the representations and warranties contained in
Section 5.9(b) shall be true and correct in all respects as of the date hereof and (iv) each of the
Seller Fundamental Representations in Section 5.2 and, solely with respect to the Product
Patents, Section 5.17(¢)(i), and the Transferred Regulatory Approvals, Section 5.5(a) shall be
true and correct in all respects other than de minimis inaccuracies as of the date hereof and as
of the Closing Date as though made on the Closing Date, other than any such Seller
Fundamental Representations made as of a specific date, which representations and warranties
shall have been true and correct in all respects other than de minimis inaccuracies as of such
date.

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

(©) No Material Adverse Effect. No Material Adverse Effect shall have
occurred since the date of this Agreement and be continuing.

(d) Seller Officer’s Certificate. Buyer shall have received a certificate
signed by an authorized officer of Seller, dated as of the Closing Date, with respect to the
matters set forth in the foregoing clauses (a), (b) and (¢) (such certificate, the “Seller Officer’s
Certificate™).

() Historical Business Financials.  Buyer shall have received the
Historical Business Financials prepared in accordance with Section 8.8, including an opinion
by the Audit Firm, as applicable.

63} Deliveries. Seller shall have duly executed and delivered to Buyer each
of the items required under Section 4.2.

Section 9.3  Conditions to the Obligations of Seller. The obligations of Seller to
consummate the transactions contemplated by this Agreement are subject to the satisfaction at or
prior to the Closing of each of the following additional conditions:

(a) Representations and Warranties. (i) Each of the representations and
warranties of Buyer contained in Article VI (other than as set forth in clause (ii) of this
Section 9.3(a)) shall be true and correct (without giving effect to any ‘“materiality” or
“Material Adverse Effect” qualifiers therein) as of the date hereof and as of the Closing as if
made on the Closing Date, other than representations and warranties made as of a specific
date, which representations and warranties shall have been true and correct as of such date,
except to the extent that any failure to be so true and correct would not, individually or in the
aggregate, reasonably be expected to prevent or materially delay the ability of Buyer to
perform its obligations under this Agreement and any other Transaction Agreement to which it
or any of its Affiliates is a party or to consummate the transactions contemplated hereby or
thereby and (ii) each of the Buyer Fundamental Representations shall be true and
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correct in all material respects (without giving effect to any “materiality” or “Material
Adverse Effect” qualifiers therein) as of the date hereof and as of the Closing Date as though
made on the Closing Date, other than any such Buyer Fundamental Representation made as of
a specific date, which representations and warranties shall have been true and correct in all
material respects (without giving effect to any “materiality” or “Material Adverse Effect”
qualifiers therein) as of such date.

(b) Performance of Obligations by Buyer. Buyer shall have performed and
complied in all material respects with all of the covenants and obligations of this Agreement
required to be performed and complied with by it at or prior to the Closing.

(c) Buyer Officer’s Certificate. Seller shall have received a certificate
signed by an authorized officer of Buyer, dated as of the Closing Date, with respect to the
matters set forth in the foregoing clauses (a) and (b) (such certificate, the “Buyer Officer’s
Certificate™).

(d) Deliveries. Buyer shall have duly executed and delivered to Seller each
of the items required under Section 4.3.

Section 9.4  Frustration of Closing Conditions. Neither Seller nor Buyer may rely on the
failure of any condition set forth in this Article IX to be satisfied if such failure was caused by such
Party’s breach of the provisions of this Agreement, including Section 7.6.

ARTICLE X

TERMINATION, AMENDMENT AND WAIVER

Section 10.1 Termination. This Agreement may be terminated and the transactions
contemplated hereby abandoned at any time prior to the Closing:

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

(b) by Seller, if Buyer shall have breached any of its representations or
warranties under this Agreement or failed to, or failed to cause its Affiliates to, comply with
any covenant or agreement applicable to Buyer and/or its Affiliates that would cause any of
the conditions set forth in Section 9.3 not to be satisfied, and such condition is incapable of
being satisfied by the Outside Date; provided, however, that Seller is not then in material
breach of its obligations under this Agreement;

() by Buyer, if Seller shall have breached any of its representations or
warranties under this Agreement or failed to comply with any covenant or agreement
applicable to Seller that would cause any of the conditions set forth in Section 9.2 not to be
satisfied, and such condition is incapable of being satisfied by the Outside Date; provided,
however, that Buyer is not then in material breach of its obligations under this Agreement;

(d) by either Seller or Buyer if the Closing shall not have occurred on or
before the date that is six (6) months following the date hereof (the “Outside Date”);
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provided, however, that the right to terminate this Agreement under this Section 10.1(d) shall
not be available to any Party whose breach of this Agreement has been the cause of, or has
resulted in, the failure of the Closing to occur prior to such Outside Date; or

(e) by either Seller or Buyer in the event that any Governmental Authority
of competent jurisdiction in the jurisdictions set forth on Schedule 9.1(b) shall have issued a
final, non-appealable Governmental Order permanently restraining or prohibiting the
transactions contemplated by this Agreement; provided, however, that the right to terminate
this Agreement under this Section 10.1(e) shall not be available to any party whose breach of
this Agreement has been the cause of, or has resulted in, the issuance of such Governmental
Order.

Section 10.2 Notice of Termination. Any Party desiring to terminate this Agreement
pursuant to this Article X shall give written notice of such termination to the other Party.

Section 10.3 Effect of Termination.

(a) In the event this Agreement is terminated pursuant to this Article X,
this Agreement shall forthwith become null and void and be of no further force and effect and
there shall be no liability on the part of any Party, except that this Section 10.3, Section 7.4,
the last sentence of Section 8.9(f), Section 10.1 and Article XII shall survive any such
termination in accordance with their terms and shall be enforceable hereunder. If this
Agreement is validly terminated pursuant to this Article X, no Party shall have any remedy or
right to recover for any Liabilities resulting from any breach of any representation or warranty
contained herein unless such breach was a Willful Breach committed by the breaching Party.

(b) The Parties hereto agree that (A) in the event this Agreement is
terminated by either Seller or Buyer pursuant to Section 10.1(d) or Section 10.1(e), and (B) at
the time of such termination, all the conditions set forth in Article IX other than Section 9.1(a)
or Section 9.1(b) (to the extent such Governmental Order or Law relates, in whole or in part,
to any Regulatory Law) have been satisfied or are capable of being satisfied prior to the
Closing (other than conditions that by their nature can only be satisfied on the Closing Date),
or waived by the applicable Party as of the date of such termination, then Buyer shall
promptly, but in no event later than five (5) Business Days after the date of such termination,
pay or cause to be paid to Seller (or its designee(s)) by wire transfer of same day funds an
amount equal to $5,000,000 (the “Purchaser Termination Fee”). Buyer acknowledges that the
agreements contained in this Section 10.3(b) are an integral part of the transactions
contemplated by this Agreement, and that, without these agreements, Seller would not enter
into this Agreement, and that the Purchaser Termination Fee is not a penalty and instead
constitutes liquidated damages. Accordingly, if Buyer fails to promptly pay the amounts due
pursuant to this Section 10.3(b) and, to obtain such payment, Seller commences a suit or other
enforcement action that results in a judgment against Buyer for the Purchaser Termination Fee
or any portion thereof, Buyer shall pay to Seller its costs and expenses (including attorneys’
fees) in connection with such suit or enforcement action, plus interest on the amount of the
Purchaser Termination Fee or portion thereof from the date any such payment should have
otherwise been made pursuant
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to this Agreement at a rate of five (5) percentage points above the 1 Month Secured Overnight
Financing Rate (SOFR), as published by the Wall Street Journal (U.S. Internet edition), at
12:01 a.m. on the first day in which such payments should have otherwise been made through
the date of the payment.

Section 10.4 Event of Termination. If the transactions contemplated by this Agreement are
terminated as provided herein:

(a) Buyer will return to Seller or destroy all documents and other material
received from Seller relating to the Products or the Transferred Assets, whether so obtained
before or after the execution hereof; and

(b) all Confidential Information received by Buyer with respect to Seller,
the Products or the Transferred Assets will be treated in accordance with the Confidentiality
Agreement as modified by this Agreement, which will remain in full force and effect in
accordance with its terms notwithstanding the termination of this Agreement.

ARTICLE XI

INDEMNIFICATION

Section 11.1  Survival. (a) The representations and warranties of Seller set forth in this
Agreement (other than the Seller Fundamental Representations) and the Seller IP Sufficiency
Representations) shall survive until 11:59 p.m. (Prevailing Eastern Time) on the date that is twelve
(12) months following the Closing Date (the date of expiration of such period, the “Expiration
Date”); (b) the Seller Fundamental Representations (other than Section 5.5(a), which shall survive
until the Expiration Date) (and any corresponding indemnification) shall survive until 11:59 p.m.
(Prevailing Eastern Time) on December 31, 2027; (c¢) the Seller IP Sufficiency Representations (and
corresponding indemnification) shall survive until 24 months following the Closing Date; (d) the
representations and warranties of Buyer set forth in this Agreement (other than the Buyer
Fundamental Representations) shall survive until 11:59 p.m. (Prevailing Eastern Time) on the
Expiration Date; (e) the Buyer Fundamental Representations (and any corresponding
indemnification) shall survive until 11:59 p.m. (Prevailing Eastern Time) on December 31, 2027; (f)
the representations and warranties of Buyer set forth in the Manufacturing Services Agreement and
Transition Services Agreement (and any corresponding indemnification) shall survive until six (6)
months following expiration of the applicable agreement; (g) the indemnities set forth in
Sections 11.2(¢) and 11.3(d) shall survive until 11:59 p.m. (Prevailing Eastern Time) on December
31, 2027; and (h) the indemnities set forth in Sections 11.2(f) and 11.3(e) shall survive until the
expiration of the applicable statute of limitations; provided, further, that all representations and
warranties of Seller or Buyer shall survive beyond the Expiration Date or other survival periods
specified above with respect to any inaccuracy therein or breach thereof if a claim is made hereunder
prior to the expiration of the applicable survival period for such representation and warranty, in which
case such representation and warranty shall survive as to such claim until such claim has been finally
resolved. Notwithstanding the foregoing, (i) each covenant of Seller or Buyer contained herein
which, by its terms, is required to be performed prior to the Closing shall terminate at the Closing and
(i1) each covenant of Seller or Buyer contained herein which, by its
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terms, is required to be performed after the Closing shall survive the Closing and will remain in full
force and effect thereafter until fully performed.

Section 11.2 Indemnification by Seller. Subject to Section 11.4, Seller hereby agrees that,
from and after the Closing Date, Seller shall indemnify Buyer and its Affiliates and their respective
successors, permitted assigns, directors, officers and employees (the “Buyer Indemnified Parties™)
against, and hold them harmless from, and pay and reimburse such parties for, any Losses, without
duplication, to the extent such Losses result or arise from or in connection with:

(a) any breach of any representation or warranty of Seller contained in this
Agreement (other than the Seller Fundamental Representations, the Seller IP Sufficiency
Representations and any representations or warranty set forth in Section 5.19 (except to the
extent relating to a Covered Material Contract) or Section 5.25);

(b) any breach of any Seller Fundamental Representation (other than
Section 5.5(a), which shall be subject to Section 11.2(a));

(©) any breach of any Seller IP Sufficiency Representations;

(d) a breach of, default in, or failure to perform, any of the covenants given
or made by Seller in this Agreement, the IP Assignment Agreement or the Bill of Sale and
Assignment and Assumption Agreement which, by their terms, are required to be performed
at or after the Closing;

(e) any and all Excluded Liabilities; or
® any Fraud.
Section 11.3  Indemnification by Buyer. Subject to Section 11.4, Buyer hereby agrees that,
from and after the Closing Date, Buyer shall indemnify Seller and its Affiliates and their respective
successors, permitted assigns, directors, officers and employees (the “Seller Indemnified Parties™)

against, and hold them harmless from, and pay and reimburse such parties for, any Losses, without
duplication, to the extent such Losses arise from or in connection with:

(a) any breach of any representation or warranty of Buyer contained in this
Agreement (other than the Buyer Fundamental Representations);

(b) any breach of any Buyer Fundamental Representation;

() a breach of, default in, or failure to perform, any of the covenants given
or made by Buyer in this Agreement, the IP Assignment Agreement or the Bill of Sale and
Assignment and Assumption Agreement which, by their terms, are required to be performed
at or after the Closing;

(d) any and all Assumed Liabilities; or

(e) any Fraud.
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Section 11.4 Limitations.
(a) Limitations on Buyer Indemnified Parties.

6 Subject to the last sentence of Section 11.4(d), the aggregate
amount the Buyer Indemnified Parties, as a group, may recover under Section 11.2(a)
shall be limited, in the aggregate, to a dollar amount equal to ten percent (10%) of the
Closing Payment, which amount shall be reduced on a dollar-for-dollar basis for any
amounts recovered by any Buyer Indemnified Party under Section 11.2(c) (the
“General Cap”).

(i1) Subject to the last sentence of Section 11.4(d), the aggregate
amount the Buyer Indemnified Parties, as a group, may recover under Section 11.2(c)
shall be limited, in the aggregate, to an amount equal to $75,000,000 minus any
amounts recovered by any Buyer Indemnified Party under Section 11.2(a).

(iii)  Subject to the last sentence of Section 11.4(d), the aggregate
amount the Buyer Indemnified Parties, as a group, may recover under Section 11.2(a),
Section 11.2(b), Section 11.2(c), Section 11.2(d) and Section 11.2(¢) shall be limited,
in the aggregate together with all claims under Section 11.2(a), to a dollar amount
equal to the Purchase Price actually paid (or due hereunder) from time to time.

(b) Limitations on Seller Indemnified Parties.

6 Subject to the last sentence of Section 11.4(d), the aggregate
amount the Seller Indemnified Parties, as a group, may recover under Section 11.3(a)
shall be limited, in the aggregate, to a dollar amount equal to the General Cap.

(i1) Subject to the last sentence of Section 11.4(d), the aggregate
amount the Seller Indemnified Parties, as a group, may recover under Section 11.3(b),
Section 11.3(¢) and Section 11.3(d) shall be limited, in the aggregate together with all
claims under Section 11.3(a), to a dollar amount equal to the Purchase Price actually
paid (or due hereunder) from time to time.

(©) The amount of any Losses for which either Seller or Buyer, as the case
may be, is liable under this Article XI shall be reduced by any amounts an Indemnified Party
is entitled (whether by reason of a contractual right, a right to take or bring a Proceeding,
availability of insurance, or a right to require a payment discount or otherwise) to recover
from any Third Party (whether before or after the Indemnifying Party shall have made a
payment to any Indemnified Party hereunder), and the Indemnified Party shall promptly
notify the Indemnifying Party and provide such information as the Indemnifying Party may
require relating to any such right of recovery and the steps taken or to be taken by the
Indemnified Party in connection therewith. In any case where an Indemnified Party recovers
any amount contemplated by the immediately preceding sentence in respect of a matter for
which such Indemnified Party was indemnified pursuant to this Article XI, in
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each case to the extent not already taken into account pursuant to this Section 11.4, such
Indemnified Party shall promptly (and in any event within ten (10) Business Days after
receipt) pay over to the applicable Indemnifying Party the amount so recovered (net of any
costs of recovery and increased premiums), but not in excess of the sum of any amount
previously so paid to or on behalf of such Indemnified Party in respect of such matter.

(d) Subject to the last sentence of this Section 11.4(d), from and after the
Closing, the rights of the Buyer Indemnified Parties and the Seller Indemnified Parties under
this Article XI shall be the sole and exclusive monetary remedy of the Buyer Indemnified
Parties and the Seller Indemnified Parties, as the case may be, with respect to the matters
covered by this Agreement, and each Party hereby waives any other monetary rights with
respect to this Agreement. Notwithstanding anything in this Agreement to the contrary, (i)
nothing in this Agreement shall limit the liability of, and this Article X1 shall not be the sole
and exclusive remedy of, any Person in connection with any claim of Fraud or Willful Breach
and (ii) nothing in this Agreement shall be deemed a waiver by any Party of, or any limitation
on, any right to specific performance or injunctive relief or any right or permitted claim under
the Transition Services Agreement, the Manufacturing Services Agreement or the Intellectual
Property License Agreement.

(e) Notwithstanding anything contained in this Agreement to the contrary
but subject to the last sentence of Section 11.4(d), no Indemnifying Party shall be obligated to
indemnify any Indemnified Party with respect to claims under Section 11.2(a) or
Section 11.3(a) unless and until the aggregate amount of Losses from all claims under
Section 11.2(a) or Section 11.3(a), as applicable, exceeds $5,000,000 in the aggregate (the
“Deductible”), and then only to the extent such aggregate amount exceeds the Deductible. In
addition, no Indemnified Party shall be entitled to recover for any Losses under
Section 11.2(a) or Section 11.2(b) or Section 11.3(a) or Section 11.3(b) that arises from any
individual item, occurrence, circumstance, act or omission unless and until the amount of all
Losses resulting from such individual item, occurrence, circumstance, act or omission exceeds
$75,000 (the “De Minimis Threshold”), but any Losses covered by the De Minimis Threshold
shall be taken into account for purposes of determining whether the Deductible has been
exceeded.

® Neither the Buyer Indemnified Parties nor the Seller Indemnified
Parties shall be entitled to recover for the same Loss more than once under this Article XI or
otherwise under this Agreement (or any other Transaction Agreement) even if a claim for
indemnification or otherwise in respect of such Loss has been made as a result of a breach of
more than one covenant, agreement or representation or warranty contained in this Agreement
(or any other Transaction Agreement).

(2) For purposes of this Article XI only, when determining the amount of
Losses suffered by an Indemnified Party as a result of or arising from any breach of a
representation or warranty that is qualified or limited in scope as to materiality or Material
Adverse Effect or similar qualification, such representation or warranty shall be deemed to be
made without such qualification or limitation solely for the purposes of calculating the
amount of Losses subject to indemnification hereunder (and not, for the sake of clarity, for
purposes of the determination of whether or not such breach has occurred); provided,
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however, that, notwithstanding the foregoing, the words materiality, Material Adverse Effect
or similar qualification shall not be ignored with respect to (A) the representations and
warranties set forth in Section 5.9(b) or (B) with respect to the word “Material” in the defined
term “Material Business Contracts.”

Section 11.5 Procedure.

(a) Any Person seeking indemnification provided for under this Article XI
(an “Indemnified Party”) in respect of, arising out of or involving a claim made by any Person
(other than a Party) against an Indemnified Party (a “Third Party Claim”), shall promptly
notify the Party obligated to indemnify such Indemnified Party (such notified party, an
“Indemnifying Party”) in writing of the Third Party Claim stating the amount of the Loss
claimed, if known, and method of computation thereof, the facts and circumstances giving
rise to such claim in reasonable detail, and containing a reference to the provisions of this
Agreement in respect of which such right of indemnification is claimed to arise within ten
(10) Business Days after receipt by such Indemnified Party of written notice of the Third
Party Claim (or sooner, to the extent the nature of the Third Party Claim requires a response in
a shorter period of time); provided, that failure to give such notice shall not affect the right to
indemnification provided hereunder except to the extent the Indemnifying Party shall have
been actually and materially prejudiced as a result of such failure. Thereafter, the Indemnified
Party shall deliver to the Indemnifying Party, as promptly as reasonably practicable following
such Indemnified Party’s receipt thereof, copies of all written notices and documents
(including any court papers) received by such Indemnified Party relating to the Third Party
Claim.

(b) If a Third Party Claim is made against an Indemnified Party, the
Indemnifying Party shall be entitled at its election and its cost to assume the defense of such
Third Party Claim with counsel selected by the Indemnifying Party; provided, however, that
the Indemnifying Party shall not be entitled to assume the defense if such Third Party Claim
(i) involves criminal liability or any admission of wrongdoing of the Indemnified Party,
(i) seeks injunctive relief or specific performance that cannot (upon advice of the
Indemnified Party’s external counsel) be reasonably separated from any non-equitable remedy
or (iii) involves a claim that, if successful, would reasonably be expected to require the
payment of monetary damages to the third party claimant in excess of the applicable
limitations contained in Section 11.4(a) or Section 11.4(b), as applicable; provided, further,
that, if Seller is the Indemnifying Party, Seller shall not be entitled to assume the defense
(1) for Third Party Claims for matters relating to Intellectual Property matters to the extent
defense of such Third Party Claim would be controlled by the Buyer pursuant to the
Intellectual Property License Agreement or (2) if the defense of such Third Party Claim by
Seller would be reasonably be expected to adversely affect the Buyer Business’ relationship
with its material customers or suppliers; provided; further, that, if, following any such
election, the Indemnifying Party determines that it will contest its obligation to indemnify the
Indemnified Party, it may do so only if the cessation of its control of the defense can be
effected in a manner that does not materially prejudice the Indemnified Party’s ability to
conduct a defense of such matter (the party that conducts the defense and prosecution of any
such Third Party Claim, the “Controlling_Party”, and the other party, the “Non-Controlling
Party”). The Non-Controlling Party shall have the right
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to receive copies of all pleadings, notices and communications with respect to any Third Party
Claim to the extent that receipt of such documents does not affect any privilege relating to the
Controlling Party, subject to the execution of a standard non-disclosure agreement, and shall
be entitled to participate in (at its expense) the defense of such Third Party Claim. If the
Indemnifying Party assumes such defense, the Indemnified Party shall nonetheless have the
right to employ counsel separate from the counsel employed by the Indemnifying Party;
provided, that the Indemnifying Party shall not be liable to such Indemnified Party for any
fees of such separate counsel with respect to the defense of such Third Party Claim, unless the
employment and reimbursement of such separate counsel is authorized by the Indemnifying
Party in writing. If the Indemnifying Party does not assume such defense, and for any period
during which the Indemnifying Party has not assumed such defense, the Indemnifying Party
shall be liable for the reasonable fees and expenses of one (1) single counsel (in addition to
reasonable fees and expenses of local counsel required in jurisdictions not central to the Third
Party Claim) employed (and reasonably acceptable to the Indemnifying Party) by such
Indemnified Party (which reasonable fees and expenses shall be considered Losses for
purposes of this Agreement). If the Indemnifying Party chooses to defend a Third Party
Claim or prosecute a claim in connection therewith, each Indemnified Party shall provide all
cooperation as is reasonably requested by the Indemnifying Party in such defense or
prosecution.

(©) Notwithstanding anything to the contrary in this Section 11.5, the
Controlling Party may not settle, compromise or discharge (and in doing so, make any
reasonable admission of liability with respect to) such Third Party Claim other than for money
damages only without the prior written consent (not to be unreasonably withheld, conditioned
or delayed) of the Non-Controlling Party, subject to such Controlling Party paying or causing
to be paid all amounts arising out of such settlement or obtaining and delivering to such Non-
Controlling Party, prior to the execution of such settlement, a general release prepared and
executed by all Persons bringing such Third Party Claim.

(d) In the event an Indemnified Party has a claim against an Indemnifying
Party under Sections 11.2 or 11.3 that does not involve a Third Party Claim (a “Direct
Claim”), such Indemnified Party shall deliver notice of such claim to the Indemnifying Party
stating the amount of the Loss, if known, and method of computation thereof, the facts and
circumstances giving rise to such claim in reasonable detail and containing a reference to the
provisions of this Agreement in respect of which such right of indemnification is claimed to
arise, as promptly as practicable after becoming aware of the facts or circumstances giving
rise to such claim; provided, that failure to give such notice shall not affect the
indemnification provided hereunder except to the extent the Indemnifying Party shall have
been actually prejudiced as a result of such failure. The Indemnified Party and the
Indemnifying Party shall, for a period of not less than twenty (20) Business Days following
receipt by the Indemnifying Party of the notice of such claim, negotiate, in good faith, to
resolve the claim, and such Indemnified Party shall not commence Proceedings with respect
to such claim prior to the end of such period in accordance with this Agreement.

(e) Within five (5) Business Days after final determination that an
Indemnified Party has suffered Losses and is entitled to indemnification from an
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Indemnifying Party pursuant to this Article XI, the amount of such Losses shall be paid by the
Indemnifying Party, in cash by wire transfer of immediately available funds, to such
Indemnified Party.

Section 11.6 Tax Treatment of Indemnification Payments. Seller and Buyer agree to treat
any indemnification payment made pursuant to this Article XI as an adjustment to the Purchase Price
for U.S. federal, state, local and non-U.S. income Tax purposes to the extent permitted by applicable
Law.

Section 11.7 Mitigation. Each Party shall, and shall cause its applicable Affiliates and
Representatives to, take commercially reasonable efforts to mitigate their respective Losses upon and
after becoming aware of any fact, event, circumstance or condition that has given rise to or would
reasonably be expected to give rise to, any Losses for which it would have the right to seek
indemnification hereunder.

Section 11.8  Right to Satisfy Indemnification Claims. Subject to the applicable limitations
in Section 11.4, Buyer is expressly authorized to withhold and set-off an amount of cash equal to any
Losses for which any Buyer Indemnified Party is finally determined to be entitled to indemnification
hereunder pursuant to a final, non-appealable order of a court of competent jurisdiction against any
amounts payable pursuant to Section 3.2 or Section 3.3, without duplication. Any amounts withheld
and set-off shall be deemed to be in satisfaction of Seller’s obligations under Section 11.3 for
purposes of this Agreement and shall reduce the applicable thresholds set forth in Section 11.4(a)
accordingly.

ARTICLE XII

GENERAL PROVISIONS

Section 12.1 Expenses. Except as may be otherwise specified in the Transaction
Agreements, all costs and expenses, including fees and disbursements of counsel, financial advisers
and accountants, incurred in connection with the Transaction Agreements and the transactions
contemplated thereby shall be paid by the Party incurring such costs and expenses (or the Party on
whose behalf such costs and expenses have been incurred), irrespective of when incurred or whether
or not the Closing occurs or this Agreement is terminated.

Section 12.2 Notices. All notices and other communications under or by reason of the
Transaction Agreements shall be in writing and shall be deemed to have been effectively given or
made (a) when personally delivered, (b) when sent by registered or certified mail (with proof of
delivery), (c) when delivered by e-mail transmission with receipt confirmed or (d) upon delivery by
overnight courier service (with proof of delivery), in each case to the addresses and attention Parties
indicated below (or such other address, e-mail address or attention Party as the recipient Party has
specified by prior notice given to the sending Party in accordance with this Section 12.2):
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if to Seller, to:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Telephone: (317) 276-2000
Attention: Senior Vice President and Head of Corporate Business Development

with a copy (which shall not constitute notice) to:

Eli Lilly and Company

Lilly Corporate Center

Indianapolis, IN 46285

Telephone: (317) 276-2000

Email: [**%*]

Attention: Senior Vice President - Transactions and Contracting

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Telephone: (212) 446-4800
Attention:
[* **]
[* **]
Email: [***]

[***]

if to Buyer, to:
Amphastar Pharmaceuticals, Inc.
11570 Sixth Street
Rancho Cucamonga, CA 91730
Telephone: (800) 423-4136
Email: [***]
Attention: Chief Financial Officer

with a copy to:

Amphastar Pharmaceuticals, Inc.

11570 Sixth Street

Rancho Cucamonga, CA 91730

Telephone: (800) 423-4136

Email: [***]

Attention: EVP Corporate Administration Center
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with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati
One Market Plaza

Spear Tower, Suite 3300

San Francisco, CA 94105

Attention: [***]
[* **]
Email: [***]
[* **]

Section 12.3  Public Announcements. The press release regarding this Agreement shall be a
press release mutually acceptable to each of Seller and Buyer. Following the release of such
aforementioned press release, neither Seller nor Buyer (nor any of their respective Affiliates) shall
issue any other press release or make any other public announcement with respect to any of the
Transaction Agreements without the prior written consent of the other Party (such consent not to be
unreasonably withheld, conditioned or delayed), except as may be required by Law (including any
disclosure obligations under the federal securities Laws or applicable accounting principles) or the
rules and regulations of any national securities exchange upon which the securities of Seller, Buyer or
their respective Affiliates are listed, in which case the Party proposing or required to issue such press
release or make such public announcement shall use its commercially reasonable efforts to consult in
good faith with the other Party before making any such public announcements; provided, that neither
Seller nor Buyer will be required to obtain the prior approval of or consult with the other Party in
connection with any such press release or public announcement if such press release or public
announcement consists solely of information previously disclosed in all material respects in a
previously distributed press release or public announcement (to the extent such previously distributed
press release or public announcement is still accurate at such time).

Section 12.4 Severability. If any term or other provision of this Agreement is held invalid,
illegal or incapable of being enforced under any applicable Law or as a matter of public policy, all
other terms and provisions of this Agreement shall nevertheless remain in full force and effect so long
as the economic or legal substance of the transactions contemplated by this Agreement is not affected
in any manner materially adverse to any party.

Section 12.5 Counterparts. This Agreement may be executed in one or more counterparts,
and signature pages may be delivered by facsimile, portable document format (PDF), DocuSign or
any other electronic signature complying with the U.S. federal ESIGN Act of 2000 or the Electronic
Signatures and Records Act of the State of New York, each of which shall be deemed an original, but
all of which will be considered one and the same agreement and will become effective when one or
more counterparts have been signed by each of the Parties and delivered to the other Parties, it being
understood that all Parties need not sign the same counterpart.

Section 12.6 Entire Agreement. This Agreement (including the Schedules) and the other
Transaction Agreements (and all exhibits, appendices, annexes and schedules hereto and thereto) and
the Confidentiality Agreement collectively constitute and contain the entire agreement and
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understanding of Seller and Buyer with respect to the subject matter hereof and thereof and supersede
all prior negotiations, correspondence, understandings, agreements and contracts, whether written or
oral, among the Parties and thereto respecting the subject matter hereof and thereof.

Section 12.7 Assignment. This Agreement shall not be assigned by (a) Buyer, without the
prior written consent of Seller, and (b) Seller, without the prior written consent of Buyer, except that
(i) Seller may, at or following the Closing, assign this Agreement and any or all of its rights,
obligations and interests under this Agreement, without the consent of Buyer (but following written
notification to Buyer), to an Affiliate of Seller (provided, that any such assignment shall not relieve
Seller of its obligations hereunder) and (ii) Buyer may, at or following the Closing, assign this
Agreement and any or all of its rights, obligations and interests under this Agreement, without the
consent of Seller (but following written notification to Seller), (A) to the Financing Sources solely as
collateral security for its obligations under any of its secured debt financing arrangements (including
the Financing), (B) to an Affiliate (provided, that any such assignment shall not relieve Buyer or the
Buyer Guarantor of its obligations hereunder), (C) to a Permitted Transferee in accordance with
Section 3.2(m) or (D) following the Earnout Expiration Date, to a successor to all or substantially all
of the assets or business with respect to the Product (a “Business Sale”), whether by merger, sale,
operation of law, or otherwise. Any attempted assignment in violation of this Section 12.7 shall be
void ab initio. This Agreement shall be binding upon, shall inure to the benefit of, and shall be
enforceable by the Parties and their permitted successors and assigns.

Section 12.8 No Third-Party Beneficiaries; Financing Source Liability. Except as provided
for herein, this Agreement is for the sole benefit of the Persons specifically named in the preamble to
this Agreement as Parties and their permitted successors and assigns, no Party is acting as an agent
for any other Person not named herein as a Party, and nothing in this Agreement or any other
Transaction Agreements, express or implied, is intended to or shall confer upon any other Person, any
legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement. Notwithstanding anything to the contrary set forth above, the Financing Sources shall be
a third-party beneficiary of this Section 12.8, Section 12.7, Section 12.9, Section 12.11(b),
Section 12.11(d), Section 12.11(f), Section 12.12(b), and Section 12.16.

Section 12.9 Amendment; Waiver. No provision of this Agreement or any other Transaction
Agreement (except to the extent otherwise provided for in such Transaction Agreement) may be
amended, supplemented or modified, including any Exhibits or Schedules thereto, except by a written
instrument making specific reference hereto or thereto signed by all the parties to such agreement.
No consent from any Indemnified Party under Section 11.5 (in each case other than the Parties) shall
be required to amend this Agreement. At any time before the Closing, either Seller or Buyer may (a)
extend the time for the performance of any obligation or other acts of the other Person, (b) waive any
breaches or inaccuracies in the representations and warranties of the other Person contained in this
Agreement or in any document delivered pursuant to this Agreement or (c¢) waive compliance with
any covenant, agreement or condition contained in this Agreement, but such waiver of compliance
with any such covenant, agreement or condition shall not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure. Any such waiver shall be in a written instrument duly
executed by the waiving Party. No failure on the part of either Person to exercise, and no delay in
exercising, any right, power or remedy under any
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Transaction Agreement except as expressly set forth in this Agreement shall operate as a waiver
thereof, nor shall any single or partial exercise of such right, power or remedy by such Person
preclude any other or further exercise thereof or the exercise of any other right, power or remedy.

Notwithstanding anything to the contrary set forth above, this Section 12.9, Section 12.7,
Section 12.8, Section 12.11(b), Section 12.11(d), Section 12.11(f), Section 12.12(b) and
Section 12.16 (and any provision of this Agreement to the extent an amendment, modification,
waiver or termination of such provision would modify the substance of any such section, and any
related definitions insofar as they affect such sections) shall not be amended, waived or otherwise
modified in a manner that is adverse to the interests of any Financing Source without the prior written
consent of such Financing Source.

Section 12.10 Schedules. Any disclosure with respect to a Section of this Agreement,
including any Section of the Schedules, shall be deemed to be disclosed for purposes of other
Sections of this Agreement, including any Section of the Schedules, to the extent that the relevance of
such disclosure would be reasonably apparent on its face to a reader of this Agreement and such
disclosure. Matters reflected in any Section of the Schedules are not necessarily limited to matters
required by this Agreement to be so reflected and such additional matters are set forth for
informational purposes and do not necessarily include other matters of a similar nature. No reference
to or disclosure of any item or other matter in any Section of this Agreement, including any Section
of the Schedules, shall be construed as an admission of Liability or an indication that such item or
other matter is material or that such item or other matter is required to be referred to or disclosed in
this Agreement. Without limiting the foregoing, no such reference to or disclosure of a possible
breach or violation of any contract, Law or Governmental Order shall be construed as an admission
or indication that breach or violation exists or has actually occurred.

Section 12.11 Governing Law; Submission to Jurisdiction.

(a) This Agreement and each other Transaction Agreement and all
Proceedings (whether at Law, in contract, tort or otherwise, or in equity) that may be based
upon, arise out of or relate to this Agreement, or any other Transaction Agreement or the
negotiation, execution or performance of this Agreement or any other Transaction Agreement
or the inducement of any party to enter into any Transaction Agreement, whether for breach of
contract, tortious conduct or otherwise, and whether now existing or hereafter arising (each, a
“Transaction Dispute™), shall be governed by and enforced in accordance with the internal
laws of the State of Delaware applicable to contracts made and performed in such State
without giving effect to any Law or rule that would cause the Laws of any jurisdiction other
than the State of Delaware to be applied.

(b) The Parties hereby irrevocably submit to the exclusive jurisdiction
personal jurisdiction of the Delaware Court of Chancery, any other court of the State of
Delaware or any federal court sitting in the State of Delaware, and the appellate courts having
jurisdiction of appeals in such courts, in each case, over any Transaction Dispute and each
Party hereby irrevocably agrees that all claims in respect of any Transaction Dispute shall be
heard and determined in such courts. The Parties hereby irrevocably waive, to the fullest
extent permitted by applicable Law, any objection which they may now or hereafter have to
the laying of venue of any such Transaction Dispute brought in such court or any defense of
inconvenient forum for the maintenance of such Transaction
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Dispute. Each of the Parties agrees that a judgment in any such dispute may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by Law.
Notwithstanding anything to the contrary in this Agreement, including this Section 12.11(b),
each of the Parties hereby agrees that it will not bring or support any Transaction Dispute or
any other Proceeding seeking to enforce any provision of, or based on any matter arising out
of or in connection with, this Agreement or the transactions contemplated hereby, including,
any Proceeding arising out of or relating in any way to the Financing, the Commitment Letter
or any related agreements or the performance thereof, against any Financing Source, in any
forum other than the Supreme Court of the State of New York, County of New York, or, if
under applicable Law exclusive jurisdiction is vested in the federal courts, the United States
District Court for the Southern District of New York (and appellate courts thereof), and each
of the Parties hereby irrevocably submits to the exclusive personal jurisdiction of such courts
(and of the appropriate appellate courts therefrom) in any such Transaction Dispute or other
Proceeding and irrevocably waives, to the fullest extent permitted by applicable Law, any
objection which it may now or hereafter have to the laying of venue of any such Transaction
Dispute or other Proceeding brought in such court or any defense of inconvenient forum for
the maintenance of such Transaction Dispute or other Proceeding.

(© Each of the Parties hereby consents to process being served by any
Party in any Proceeding by the delivery of a copy thereof in accordance with the provisions of
Section 12.2.

(d) EACH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT
OF ANY TRANSACTION DISPUTE OR ANY PROCEEDING (WHETHER AT LAW, IN
CONTRACT, TORT OR OTHERWISE, OR IN EQUITY) THAT MAY BE BASED UPON,
ARISE OUT OF OR RELATE TO THE FINANCING OR THE TRANSACTIONS
CONTEMPLATED THEREBY. EACH PARTY (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF A DISPUTE, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER
TRANSACTION AGREEMENTS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 12.11(D).

(e) The foregoing consent to jurisdiction will not constitute submission to
jurisdiction or general consent to service of process in the State of Delaware for any purpose
except with respect to any Transaction Dispute.

63} Notwithstanding anything herein to the contrary, any action, cause of
action, claim, cross-claim or third-party claim of any kind or description, whether at law or in
equity, whether in contract or in tort or otherwise, against any Financing Source in any way
relating to this Agreement or any of the transactions contemplated hereby, or any dispute
arising out of or relating in any way to the Financing, the Commitment Letter, the
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performance thereof or the transactions contemplated thereby shall be governed by, and
construed in accordance with, the Laws of the State of New York.

Section 12.12 Specific Performance.

(a) Each Party acknowledges and agrees that irreparable damage would
occur, damages would be difficult to determine and would be an insufficient remedy and no
adequate remedy other than specific performance would exist at law or in equity in the event
that any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached (or any Party threatens such a breach). Therefore,
it is agreed that each Party shall be entitled to an injunction or injunctions to prevent breaches
of this Agreement and to enforce specifically the terms and provisions hereof, in addition to
any other remedy to which it may be entitled, at Law or in equity, without proof of actual
damages or the requirement of posting or securing any bond or other security. Such remedies
shall, however, be cumulative with and not exclusive of and shall be in addition to any other
remedies which any Party may have under this Agreement, or at Law or in equity or
otherwise, and the exercise by a Party of any one remedy shall not preclude the exercise of
any other remedy. The Parties further agree not to assert that a remedy of specific
enforcement is unenforceable, invalid, contrary to applicable Law or inequitable for any
reason, and not to assert that a remedy of monetary damages would provide an adequate
remedy for any such breach or that Seller or Buyer otherwise have an adequate remedy at
Law. If any Party brings any claim to enforce specifically the performance of the terms and
provisions of this Agreement, in accordance with the terms of this Agreement, then,
notwithstanding anything to the contrary contained herein, the Outside Date shall
automatically be extended by the period of time between the commencement of such claim
and the date on which such claim is fully and finally resolved.

(b) Notwithstanding the foregoing and subject to the rights of the parties to
the Commitment Letter under the terms thereof, neither Seller nor any of its Subsidiaries or
Affiliates nor any of its and their respective direct and indirect shareholders shall have any
rights or claims (whether in contract or in tort or otherwise) against any Financing Source in
connection with this Agreement, the Commitment Letter or the Financing.

Section 12.13 Rules of Construction. Interpretation of this Agreement (except as specifically
provided in this Agreement, in which case such specified rules of construction shall govern with
respect to this Agreement) shall be governed by the following rules of construction: (a) words in the
singular shall be held to include the plural and vice versa, and words of one gender shall be held to
include the other gender as the context requires; (b) references to the terms Article, Section,
paragraph and Exhibit are references to the Articles, Sections, paragraphs and Exhibits to this
Agreement unless otherwise specified; (c) the terms “hereof”, “herein”, “hereby”, “hereto” and
derivative or similar words refer to this entire Agreement, including the Schedules and Exhibits
hereto; (d) references to “$” shall mean U.S. dollars; (e) the word “including” and words of similar
import shall mean “including without limitation,” unless otherwise specified; (f) the word “or” shall
not be exclusive unless clearly indicated and the occasional inclusion of “and/or” will not change this
interpretation; (g) references to “written” or “in writing” include in electronic form; (h) provisions
shall apply, when appropriate, to successive events and transactions; (i) the
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headings contained in this Agreement are for reference purposes only and shall not affect in any way
the meaning or interpretation of this Agreement; (j) Seller and Buyer have each participated in the
negotiation and drafting of this Agreement and if an ambiguity or question of interpretation should
arise, this Agreement shall be construed as if drafted jointly by the Parties and no presumption or
burden of proof shall arise favoring or burdening any Party by virtue of the authorship of any of the
provisions in this Agreement; (k) a reference to any Person includes such Person’s permitted
successors and permitted assigns; (1) any reference to “days” means calendar days unless Business
Days are expressly specified; (m) when calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date that is the
reference date in calculating such period shall be excluded and, if the last day of such period is not a
Business Day, the period shall end on the next succeeding Business Day; (n) prior drafts of this
Agreement or the other Transaction Agreements or the fact that any clauses have been added, deleted
or otherwise modified from any prior drafts of this Agreement or any of the other Transaction
Agreements shall not be used as an aid of construction or otherwise constitute evidence of the intent
of the Parties, and no presumption or burden of proof shall arise favoring or disfavoring any Party by
virtue of such prior drafts and (o) “will” and “shall” are to be interpreted to have the same meaning.

Section 12.14 Privilege. Buyer, for itself and its Affiliates, and its and its Affiliates’
respective successors and assigns, hereby irrevocably and unconditionally acknowledges and agrees
that all attorney-client privileged communications between Seller and its respective current or former
Affiliates or Representatives and their counsel, including Kirkland & Ellis LLP, made before the
Closing Date in connection with the negotiation, preparation, execution, delivery and Closing under
any Transaction Agreement, any Transaction Dispute or, before the Closing, any other matter, shall
continue after the Closing to be privileged communications with such counsel and neither Buyer nor
any of its former or current Affiliates or Representatives nor any Person purporting to act on behalf of
or through Buyer or any of its current of former Affiliates or Representatives, shall seek to obtain the
same by any process on the grounds that the privilege attaching to such communications belongs to
Buyer or the Buyer Business or on any other grounds.

Section 12.15 Guarantee. As consideration for the benefits that Buyer Guarantor will receive
as a result of Seller executing this Agreement, from the date hereof until the earlier of the closing of
(i) a Permitted Business Transfer or (ii) a Business Sale (after the expiration of the Earnout
Expiration Date), Buyer Guarantor hereby absolutely, irrevocably and unconditionally guarantees to
Seller, as primary obligor and not as surety merely, the due and punctual payment in full of any
payments (including of any Purchase Price) required hereunder or under any other Transaction
Agreement, indemnification obligations of Buyer hereunder or under any other Transaction
Agreement and the payment and performance of any other covenants, obligations and undertakings of
Buyer hereunder or under any other Transaction Agreement (the “Guaranteed Obligations™), as and
when due and payable pursuant to any provision of this Agreement or any other Transaction
Agreement. Following the earlier of the closing of (i) a Permitted Business Transfer or (ii) a
Business Sale (after the expiration of the Earnout Expiration Date), this Section 12.15 shall terminate
and be of no further force and effect. For the avoidance of doubt and notwithstanding anything to the
contrary herein, in no way shall this Section 12.15 expand the scope of the Guaranteed Obligations or
otherwise alter the terms set forth herein. Until the earlier of the closing of (i) a Permitted Business
Transfer or (ii) a Business Sale (after the expiration of the Earnout Expiration Date), Buyer Guarantor
hereby agrees that Seller may, in its sole discretion,
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at any time and from time to time, without notice to or further consent of Buyer Guarantor, reduce or
waive any of the Guaranteed Obligations, and may also make any agreement with Buyer for the
extension, renewal, payment, compromise, discharge or release thereof, in whole or in part, without
in any way impairing or affecting Buyer Guarantor’s obligations under this Section 12.15 or affecting
the validity or enforceability of this Section 12.15 (except to the extent the Guaranteed Obligations
are increased thereby). Buyer Guarantor hereby agrees that the obligations of Buyer Guarantor
hereunder shall not be released or discharged, in whole or in part, in each case, or otherwise affected
by: (a) the failure or delay on the part of Seller to assert any claim or demand or to enforce any right
or remedy against Buyer or Buyer Guarantor; (b) any change in the time, place or manner of payment
of any of the Guaranteed Obligations, or any rescission, waiver, compromise, consolidation or other
amendment or modification of any of the terms or provisions of this Agreement or any other
agreement entered in connection with the Guaranteed Obligations or (¢) any insolvency, bankruptcy,
reorganization or other similar proceeding instituted by or against Buyer or any other Person now or
hereafter liable with respect to the Guaranteed Obligations. Buyer Guarantor hereby waives
promptness, diligence, presentment, demand for payment, notice of non-performance, default,
dishonor and protest, notice of any Guaranteed Obligations incurred and all other notices of any kind,
all defenses which may be available by virtue of any stay, moratorium or other similar law now or
hereafter in effect or any right to require the marshaling of assets of Buyer or any other Person now
or hereafter liable with respect to the Guaranteed Obligations. To the fullest extent permitted by Law,
Buyer Guarantor hereby irrevocably and unconditionally waives any and all rights or defenses arising
by reason of any Law which would otherwise require any election of remedies by Seller. Buyer
Guarantor represents and warrants to Seller that the guarantee hereunder constitutes the legal, valid
and binding agreement of Buyer Guarantor enforceable against Buyer Guarantor in accordance with
the terms of this Section 12.15, subject to the Enforceability Exceptions. Buyer Guarantor is a legal
entity duly organized, validly existing and in good standing under the laws of Delaware. Buyer
Guarantor has the requisite corporate power and authority to execute and deliver this Agreement and
to perform its obligations hereunder. Buyer Guarantor has taken all actions or proceedings required
to be taken by or on the part of Buyer Guarantor to authorize and permit the execution and delivery
by Buyer Guarantor of this Agreement and the performance by Buyer Guarantor of its obligations
hereunder. This Agreement has been duly executed and delivered by Buyer Guarantor. Assuming
that (i) the parties to the Commitment Letter (other than Buyer or any of its Affiliates) perform their
obligations in accordance with the terms of the Commitment Letter and (ii) the satisfaction or waiver
of the conditions set forth in Section 9.2(a), Buyer Guarantor will have at the Closing sufficient funds
to satisfy all of Buyer’s obligations under this Agreement to be satisfied at the Closing, including the
payment in full of the Closing Payment and all other amounts to be paid by Buyer pursuant to this
Agreement on the Closing Date.

Section 12.16 Non-Recourse to Financing Sources. Notwithstanding anything herein to the
contrary, and without limiting the generality of Section 12.7, Section 12.8, Section 12.9,
Section 12.11(b), Section 12.11(d), Section 12.11(f) and Section 12.12(b), Seller, Buyer and each
other party hereto (in each case on behalf of itself and each of its Affiliates and each of its and its
Affiliates’ respective shareholders, partners, members, directors, officers, employees, agents, trustees,
advisors, administrators, managers, representatives and successors and assigns) shall not have and
hereby waives any rights or claims against any Financing Source in connection with this Agreement,
the Financing or the Commitment Letter, whether at law or equity, in contract, in tort or otherwise,
and Seller, Buyer and each other party hereto (in each case on behalf of itself and
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each of its Affiliates and each of its and its Affiliates’ respective shareholders, partners, members,
directors, officers, employees, agents, trustees, advisors, administrators, managers, representatives
and successors and assigns) agrees not to commence (and if commenced agrees to dismiss or
otherwise terminate) any Proceeding against any Financing Source in connection with this
Agreement, the Financing, the Commitment Letter or any transaction contemplated hereby or thereby
(including any Proceeding relating to the Financing or the Commitment Letter). In furtherance of
and not in limitation of the foregoing waiver, it is agreed that no Financing Source shall have any
liability for any claims, losses, settlements, liabilities, damages, costs, expenses, fines or penalties to
Seller (or any of its Affiliates or any of its or its Affiliates’ respective shareholders, partners,
members, directors, officers, employees, agents, trustees, advisors, administrators, managers,
representatives and successors and assigns) in connection with this Agreement or any transaction
contemplated hereby or thereby (including any Proceeding relating to the Financing or the
Commitment Letter). Nothing in this Section 12.16 shall in any way limit or qualify the rights of
Buyer in respect of the Financing under the express terms of the Commitment Letter. Without
limiting the foregoing, no Financing Source shall be subject to any special, consequential, punitive or
indirect damages or damages of a tortious nature to Seller (or any of its Affiliates or any of its or its
Affiliates’ respective its shareholders, partners, members, directors, officers, employees, agents,
trustees, advisors, administrators, managers, representatives and successors and assigns).

[signature page follows]
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IN WITNESS WHEREOF, the Parties have caused this Asset Purchase Agreement to be
signed by their respective representatives thereunto duly authorized, all as of the date first written
above.

ELI LILLY AND COMPANY

By: /s/ David A. Ricks
Name: David A. Ricks
Title: Chair and Chief Executive Officer

AMPHASTAR MEDICATION CO., LLC

By: /s/ Jacob Liawatidewi
Name: Jacob Liawatidewi-Amph
Title: Authorized Signatory

AMPHASTAR PHARMACEUTICALS, INC.,,
solely for the purpose of Section 7.6 and

Section 12.15 (and any provision of Article I or
Article XII to give effect thereto)

By: /s/ Bill Peters
Name: Bill Peters
Title: Authorized Signatory

[Signature Page to Asset Purchase Agreement]
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MANUFACTURING SERVICES AGREEMENT

THIS MANUFACTURING SERVICES AGREEMENT (this “Agreement”) is made
on June 30, 2023 (the “Closing_Date”), by and between Eli Lilly and Company, an Indiana
corporation (“Lilly”); and Amphastar Pharmaceuticals, Inc., a Delaware corporation (“Buyer”). Lilly
and Buyer are hereinafter collectively referred to as the “Parties” and individually referred to as a
“Party”.

WHEREAS, Lilly and Buyer have entered into that certain Asset Purchase
Agreement dated April 21, 2023 (the “Asset Purchase Agreement”), and Lilly and Buyer have
entered into that certain Transition Services Agreement effective as of the Closing Date (the
“Transition Services Agreement”), pursuant to which Buyer is obtaining certain transitional services
related to the Product (as defined below).

WHEREAS, in connection with the transactions contemplated under the Asset
Purchase Agreement, the Parties have agreed to enter into this Agreement for the manufacture and
supply of commercial Product during the Term, as more fully set forth herein.

NOW, THEREFORE, the Parties agree as follows:

ARTICLE 1
DEFINITIONS; INTERPRETATION

1.1.  Definitions. Capitalized terms used in this Agreement have the meanings given
below.

“Adverse Event and Other Reportable Events” has the meaning given in the
Pharmacovigilance Agreement attached hereto as Exhibit I (Pharmacovigilance Agreement).

“Affiliate” means, with respect to a Person, any other Person that, directly or
indirectly, through one or more intermediaries, controls, is controlled by or is under common control
with such first Person. For purposes of this definition, “control” and, with correlative meanings, the
terms “controlled by” and “under common control with” mean (a) the possession, directly or
indirectly, of the power to direct the management or policies of a business entity, whether through
the ownership of voting securities, by contract relating to voting rights or corporate governance, or
otherwise or (b) the ownership, directly or indirectly, of more than 50% of the voting securities or
other ownership interest of a business entity (or, with respect to a limited partnership or other similar
entity, its general partner or controlling entity).

“Agreement” has the meaning as defined in the preamble.

“API” means the active pharmaceutical ingredient of the Product, i.e., glucagon.

“Applicable Laws” means any domestic or foreign, federal, state or local statute, law,
treaty, rule, code, ordinance, regulation, permit, interpretation, certificate, judgment, decree,
injunction, writ, order, subpoena, or like action of a Governmental Authority, including the U.S.
Foreign Corrupt Practices Act of 1977, the Federal Food, Drug, and Cosmetic Act (21 U.S.C. § 301
et seq.), the Anti-Kickback Statute (42 U.S.C. § 1320a-7b), Civil Monetary
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Penalty Statute (42 U.S.C. § 1320a-7a), the False Claims Act (31 U.S.C. § 3729 et seq.), any and all
applicable privacy and security laws inclusive (as applicable) of Regulation (EU) 2016/679 of the
European Parliament and of the Council of the European Union (the “General Data Protection
Regulation”) and any implementing, derivative or related national legislation, rule, or regulation
enacted thereunder by any EU Member State subject to its jurisdiction; the California Consumer
Privacy Act of 2018 (“CCPA”) and the Personal Information Protection Law of the People’s
Republic of China, comparable state statutes, the regulations promulgated under all such statutes,
each as amended and any laws enacted to implement the Organization of Economic Cooperation and
Development Convention on Combating Bribery of Foreign Officials in International Business
Transactions, Industry Codes dealing with government procurement, conflicts of interest, corruption
or bribery, cGMP, GDP and GSP.

“Asset Purchase Agreement” has the meaning given in the recitals.

“Assigned Manufacturing_Know-How” has the meaning given in the Intellectual
Property License Agreement.

“Background Intellectual Property Rights” means, with respect to a Party, all
Intellectual Property Rights owned or controlled by such Party either (a) prior to the Closing Date or
(b) at any time after the Closing Date if such Intellectual Property Rights are invented, conceived,
discovered, created, developed, or otherwise obtained or acquired outside of the scope of activities
contemplated by this Agreement. For clarity, Buyer’s Background Intellectual Property Rights
include the Intellectual Property Rights assigned to Buyer under the Asset Purchase Agreement.

“Binding Forecast” has the meaning given in Section 2.2(a).

“Business Day” means any Day other than Saturday, Sunday or a Day on which
banking institutions in New York, New York or Indianapolis, Indiana are permitted or obligated by
Applicable Law to remain closed.

“Buyer” has the meaning as defined in the preamble.

“Buyer Labeled Products™ has the meaning given in Section 4.2(a).
“Buyer NDC Number” has the meaning given in Section 4.3(f).

“Buyer Transitional Trademark License” has the meaning given in Section 8.2.

[***]

[***]




“Clinical Study” means any clinical study (for clarity, including any clinical trial,
post-approval study or post-marketing surveillance study) with respect to the Product for which Lilly
or its Affiliate(s) remains the sponsor following the Closing Date.

“Closing Date” has the meaning given in the preamble.

“CMO_ Supply Agreement” means any contract manufacturing and services
agreement listed on Exhibit L (CMO Supply Agreements) hereto.

“CMO _Supply_Agreement Assignment Date” has the meaning set forth in Section
4.1(e).

“Commercially Reasonable Efforts” means with respect to the performance by or on
behalf of Lilly or any of its Affiliates of any applicable manufacturing and supply activities
hereunder with respect to the Product, or with respect to either Party in performing other activities as
set forth under this Agreement, the carrying out of such activities using efforts and resources
comparable to the efforts and resources commonly used by such Party for products with similar
market potential for use in the Supply Territory, at a similar stage in their development or product
life, taking into account issues of safety and efficacy, the competitiveness of Third Party products in
development and in the marketplace, supply chain management considerations, the proprietary
position of the compound, product or therapy (including with respect to patent or regulatory
exclusivity), the regulatory structure involved, the profitability of the applicable compound, product
or therapy (including pricing and reimbursement status achieved), and other relevant technical, legal,
commercial, scientific or medical factors.

“Compliance Requirements” means the relevant compliance requirements to be met
by Buyer (including its Affiliates, licensees and sublicensees, and their respective contractors and
subcontractors) in performing under this Agreement or the Transition Services Agreement (as
applicable) as further specified in Exhibit G (Compliance Requirements) hereto.

“Confidential Information” has the meaning as defined in Section 9.1.

“Current Good Manufacturing Practices” or “cGMP” means the applicable current
standards for conducting manufacturing activities for pharmaceutical products (or active
pharmaceutical ingredients), medical devices, and combination products, as applicable, as are
required by any applicable Governmental Authority in the Supply Territory.

“Current Practices” means substantially the same level of effort and quality, with
respect to the manufacture of Product, as was exercised by or on behalf of Lilly in the [***] period
immediately prior to the Closing Date.

“Day” means a calendar day, unless otherwise specified.

“Delivery” means the delivery of the Product to the designated delivery location in
accordance with Section 2.9(b), and the terms “Deliver,” “Delivery” and “Delivered” will be
construed accordingly.

“Demo Version” has the meaning set forth in the Asset Purchase Agreement. Buyer
acknowledges that this Agreement does not cover manufacturing, supply or other services with
respect to the Demo Version.




“Detail” or “Detailing” means, in relation to a Product, to disseminate scientific and
medical information about such Product in a person-to-person meeting between a medical
representative and a health care provider (“HCP”) or other appropriate professionals during which a
presentation on approved medical uses, efficacy, safety, or costs is made in order to promote the use
of the Product for appropriate patients.

“Dispute” has the meaning given in Section 12.4(a).

“Distribute” means importing, selling, reselling, distributing, exporting, taking or
transferring title to, handling, storing, or transporting the Product in the Supply Territory, and other
activities associated with the foregoing listed activities, including inventory management and
control, warehousing and distribution, invoicing, collection of sales proceeds, and the handling of
returns. “Distribution” or “Distribution” will be construed accordingly.

“Educational Materials” means all informational materials, developed in the scope of
this Agreement, the intent of which is to educate HCPs or patients regarding the Product. This
includes materials used for Scientific Exchange with HCPs.

“Equipment” means any equipment that Buyer acquired under the Asset Purchase
Agreement and that is being used by [***] in connection with the manufacture and supply of
Product under this Agreement.

“Equipment Transfer Date™ has the meaning given in Section 4.1(d).

“Excess Percentage” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Excess Purchase Order” has the meaning given in Section 2.2(c).

“Excluded Territory” means any country specified in Exhibit A (Supply Territory)
hereto as an “Excluded Territory.”

“FDA” has the meaning set forth in the Asset Purchase Agreement.

“Fee” has the meaning set forth in Exhibit Q (4dditional Definitions) hereto.
“Force Majeure” has the meaning given in Section 12.1.

“Forecast” has the meaning given in Section 2.2(a).

“Foreign Affiliate” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Global Patient Safety Database” has the meaning given in the Pharmacovigilance
Agreement attached hereto as Exhibit | (Pharmacovigilance Agreement).

“Good Distribution Practices” or “Good Supply Practices” (“GDP” or “GSP”’) means
all applicable current Good Distribution or Supply Practices including, as applicable, WHO TRS
957 Annex 5 and the equivalent Applicable Laws and Industry Codes in any relevant country, each
as may be amended and applicable from time to time.




“Governmental Authority” means any international, regional, national, federal, state,
or local government entity, authority, agency, instrumentality, court, tribunal, regulatory commission
or other body, either foreign or domestic, whether legislative, judicial, administrative or executive.

“Indirect Tax” means any value added, goods and services, sales, use, consumption,
service, or similar tax of any kind whatsoever, including VAT, imposed by any Governmental
Authority in any country at any level.

“Industry_Codes” means all applicable rules of non-governmental bodies such as
pharmaceutical industry trade associations and self-regulatory organizations that are generally
accepted as “good practice” within the research based pharmaceutical industry, including those
relating to good marketing practices (e.g., cGMP, GDP and GSP) and the relationship of
pharmaceutical companies with health care providers and patients (e.g., dealing with government
procurement, conflicts of interest and corruption or bribery).

“Initial Term” has the meaning given in Section 11.1.

“Inspection” has the meaning given in Section 2.11(c).

“Intellectual Property Rights” means all trademarks, patents, trade dress, service
marks, domain names, business names, copyrights (or rights in any of the foregoing, as applicable)
and any other intangible property, and all applications and registrations therefor, and all inventions,
know-how, trade secrets, and other intellectual property and proprietary rights arising under any
jurisdiction.

“Interest Rate™ has the meaning set forth in Exhibit Q (4dditional Definitions) hereto.

“Internal Compliance Codes” means a Party’s internal policies and procedures
intended to ensure that a Party complies with Applicable Laws, Industry Codes, Party Specific
Regulations, and such Party’s internal ethical, medical and similar standards.

“Inventories” has the meaning given in Section 11.3(b).

“Lead Time” mean the minimum lead time for a Product set forth on Exhibit E (Lilly
Contractors, Lead Time and Lilly Facilities) hereto.

“Liability” has the meaning set forth in the Asset Purchase Agreement.

“Liability_Cap” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Lilly” has the meaning given in the preamble.
“Lilly Agreement” has the meaning given in Section 2.1(b).

“Lilly_Contractor” means each Third Party listed in Section 1 of Exhibit E (Lilly
Contractors, Lead Time and Lilly Facilities) hereto.

“Lilly_Facility” mean the facilities set forth in Section 3 of Exhibit E (Lilly
Contractors, Lead Time and Lilly Facilities) hereto.




“Lilly Indemnified Party(ies)” has the meaning given in Section 6.4(a).

“Lilly Initial Forecast” means Lilly’s good faith estimate of Product required to meet
demand for the [***] months following the Closing Date, on a month-by-month and SKU-by-SKU
basis, as set forth on Exhibit D (Lilly Initial Forecast) hereto, which Exhibit may be updated by
Lilly prior to or on the Closing Date and, after the Closing Date, may be modified by mutual
agreement of the Project Leaders in writing (including by electronic transmission such as email) in
accordance with Section 7.13.

“Lilly Labeled Products” has the meaning given in Section 4.2(a).

“Lilly MSA License” has the meaning given in Section 8.3.

“Local Net End Selling Price” has the meaning set forth in Exhibit Q (4dditional
Definitions) hereto.

“Management Representative(s)” has the meaning giving in Section 12.4(a).

“Manufacturing_Technology Transfer Plan” has the meaning given in Section 4.1(a)
and as set forth in Exhibit B (Manufacturing Technology Transfer Plan) hereto.

“Marketing Authorization” means the licenses for pharmaceutical products or
medical device products issued by the relevant Governmental Authority and any supplements or
amendments to such government authorizations in a country or jurisdiction that authorize the holder
of such licenses to manufacture or import (as the case may be), market, sell, or Distribute the
Product in such country or jurisdiction.

“Marketing Authorization Transfer Plan” has the meaning given in Section 4.3(b) and
as set forth in Exhibit C (Marketing Authorization Transfer Plan) hereto.

“Minimum Order Quantity” has the meaning set forth in Exhibit Q (Additional
Definitions) hereto.

“Minor Excess Purchase Order” has the meaning given in Section 2.2(c).

“MSA Product Intellectual Property Rights” has the meaning set forth in Exhibit Q)
(Additional Definitions) hereto.

“NDC” means a national drug code as issued by the FDA.

“Nonconforming Product” means a Product received by Buyer from Lilly that does
not conform to the Product Warranties.

“Non-Performing Party” has the meaning given in Section 12.2.

“Party” or “Parties” has the meaning given in the preamble.

“Party Specific Regulations” means all judgments, decrees, orders or similar
decisions issued by any Governmental Authority specific to a Party; and all consent decrees,
corporate integrity agreements, or other agreements or undertakings of any kind by a Party with any
Governmental Authority, in each case as the same may be in effect from time to time and applicable
to a Party’s activities contemplated by this Agreement.




“Pending Application” means any pending applications for Marketing Authorization
that have been submitted by Lilly or its Affiliate to, but not been approved by, the applicable
Governmental Authority in a country or jurisdiction (and that have not been withdrawn) as of the
Closing Date.

“Percentage Cap” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Percentage Range” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Permitted Buyer Label Change” has the meaning set forth in Section 2.8(a).
“Performance Records” has the meaning given in Section 7.5(a).

“Person” means any individual, partnership, limited partnership, limited liability
company, joint venture, syndicate, sole proprietorship, corporation, unincorporated association, trust,
trustee, executor, administrator or other legal personal representative, or any other legal entity,
including a Governmental Authority.

“Pharmacovigilance Agreement” means that certain Pharmacovigilance Agreement
consistent with the terms of this Agreement to outline the responsibilities for safety and regulatory
management for the Products including exchange of safety information, labeling responsibilities,
safety surveillance, signal detection and reporting to Governmental Authorities, attached hereto as
Exhibit I (Pharmacovigilance Agreement), executed as of the Closing Date, as may be amended or
updated by the Parties from time to time independently from this Agreement in accordance with the
terms and conditions set forth therein.

“Post-Marketing_Authorization Period” means, on a country-by-country basis, the
period starting upon the transfer of the applicable Marketing Authorization to Buyer or its
designated Affiliate until the expiration of the Term.

“Pre-Marketing_Authorization Period” means, on a country-by-country basis for the
applicable Marketing Authorization, the period starting on the Closing Date until the earlier of (a)
the transfer of the applicable Marketing Authorization to Buyer or its designated Affiliate, and (b)
the expiration of the Term.

“Product” means the powdered formulation containing glucagon for nasal
administration and the related unit dose system for powder marketed for sale to consumers as of the
Closing Date as BAQSIMI®. As of the Closing Date, the Product is available in the form of a one-
pack Product or, in the case of the United States of America and Germany only, optionally a two-
pack Product. For clarity, the Demo Version does not constitute the Product. Lilly’s SKUs and
corresponding descriptions for the Product are set forth in Exhibit M (Product SKUs and
Description) hereto.

“Product Complaint” has the meaning given in the Quality Agreement.

“Product Supply_Price” means, with respect to the applicable Product or Inventory,
the price set forth in Exhibit F (Product Supply Price) hereto, as may be updated pursuant to this
Agreement (including any permitted price increases in accordance with Section 2.4 or Section
2.8(a)).




“Product Warranties” has the meaning given in Section 2.12.

“Project Leader” has the meaning given in Section 7.13.

“Promote” means any activity undertaken, organized or sponsored by Buyer in the
Supply Territory directed at HCPs, patients, (or any other subject, always in compliance with the
prevailing Applicable Laws) to promote the prescription, recommendation, supply, administration,
or consumption of the Product in the Supply Territory through all methods of communications,
including the internet or social media, including: (a) conducting Promotional Activities; and
(b) organizing promotional meetings for HCPs on proper uses of the Product. “Promoting” and
“Promotion” will have their correlative meanings.

“Promotional Activities” means all informational and persuasive activities, including
Detailing and distribution of select Promotional Materials and Educational Materials, the intent of
which is to encourage (a) the prescribing or dispensing of Product by HCPs to patients, (b) the
supply, purchase, or use of Product to or by an institution or government customer, or (c) patients to
request a specific Product (where acceptable under Applicable Law).

“Promotional Materials” means all informational and persuasive materials, including
materials for Detailing, developed in the scope of this Agreement, the intent of which is to (a)
encourage the prescribing or dispensing of Product by healthcare professionals to patients, (b)
encourage the supply, purchase, or use of Product by an institution or government customer, or (c)
encourage patients to request a specific Product (where acceptable under Applicable Law).

“PV_Countries” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Quality_Agreement” means that certain Quality Agreement attached hereto as
Exhibit J (Quality Agreement), executed as of the Closing Date.

“Recall” means the recovery from the market of any lot or batch of a known or
suspected defective Product that has any issues as to safety and efficacy or as otherwise required by
Applicable Laws or Governmental Authorities in the Supply Territory.

“Regulatory Approval(s)” has the meaning given in Section 2.15(a).

“Regulatory Transfer Date” has the meaning given in Section 4.3(d).
“Renewal Term” has the meaning given in Section 11.1.

“Requirements” has the meaning set forth in Exhibit Q (Additional Definitions)
hereto.

“Restricted Person” has the meaning given in Section 7.4(b).

“Sanctioned Person” has the meaning given in Section 7.4(b).

“Sanctioned Territory” has the meaning given in Section 7.4(b).

“Scientific Exchange” means scientific and educational activities not intended to
promote any product or service, including but not limited to educational grants, the provision




of accurate and balanced medical information in response to unsolicited inquiries from HCP with
respect to the Product, non-promotional scientific press releases, and non-branded and non-
promotional disease awareness communications.

“Services Agreement” has the meaning given in Exhibit N.

“SKU” means a stock-keeping unit or other similar alphanumeric identification of
Product. The Parties acknowledge that there may be more than one unique SKU for a Product.

“Specifications” has the meaning given in the Quality Agreement.

“Supply_Territory” means those countries and jurisdictions in which Lilly holds a
Marketing Authorization for the Product and has commercially launched the Product as of the
Closing Date. The Supply Territory includes the countries set forth on Exhibit A (Supply Territory)
hereto. For clarity, the Supply Territory does not include any Excluded Territory.

“Support and Reimbursement Activities” means (a) providing support services to
patients, and (b) obtaining hospital, community health center, or retail pharmacy listings, managing
pricing, bidding, and reimbursement activities.

“Tax” means all taxes, levies, duties, imposts, charges and withholdings of any nature
whatsoever together with all penalties, charges and interest relating to any of them or to any failure
to file any return required for the purposes of any of them.

“Term” has the meaning given in Section 11.1.

“Transition Services Agreement” has the meaning given in the recitals.

“VAT” means value-added Tax.
“Wind-Down Period” has the meaning given in Section 4.2(a).

“Withdrawal Territory” means each of Australia, Qatar, Lebanon, Kuwait and Taiwan.

ARTICLE 2
LILLY’S SALES TO BUYER OF PRODUCT

2.1.  General Sales Terms and Conditions.

(a) Manufacture and Purchase of Product. On a country-by-country basis in the
Supply Territory during the Term, subject to the terms and conditions of this Agreement, Buyer, by
itself or through its Affiliates, shall have the right to purchase from Lilly, for the Product Supply
Price (subject to Section 2.5 and Section 11.3(¢)), the Product (as more fully set forth in Section 2.2
(Forecasting, Ordering and Supply of Product)), and Lilly, by itself or through its Affiliates, shall
sell such Product to Buyer or its designated Affiliate.

(b) Contractors. The Lilly Contractors used by Lilly or its Affiliates for the
manufacturing, packaging, labelling, or supply of the Product as of the Closing Date are set forth on
Exhibit E (Lilly Contractors, Lead Time and Lilly Facilities) hereto. The Lilly Contractors and their
applicable subcontractors and Affiliates will be deemed to have been




approved by Buyer for the scope of activity set forth in Exhibit E hereto with respect to the
manufacturing, packaging, labelling, or supply of the Product. Additional contractors and
subcontractors may be added by Lilly to Exhibit E hereto, subject to prior written consent by Buyer
(such approval not to be unreasonably withheld, conditioned, or delayed). Once agreed by Buyer,
such additional contractor will automatically be deemed a “Lilly Contractor” hereunder. Lilly shall
not use any Third Party in the manufacture, packaging, labelling, or supply of the Product other than
Lilly Contractors or Affiliates of such entities without consent of Buyer. During the Term, Lilly
shall, at cost and expense to Buyer, take all actions reasonably necessary to maintain and keep in full
force and effect all of its agreements with Lilly Contractors with respect to the Product to the extent
necessary for Lilly to fulfill its obligations under this Agreement (each such agreement, a “Lilly
Agreement”), including without limitation, the timely exercise of any rights or obligations to renew
the term or, if applicable, exclusivity obligations, of such Lilly Agreement, in each case to the extent
required for Lilly to perform its obligations during the Term under and in accordance with this
Agreement, and otherwise to the extent requested by Buyer pursuant to the following sentence to
exercise any rights under each such Lilly Agreement in connection with the Product. Without
limiting the last sentence of Section 2.1(¢), in the event of any breach of this Agreement or breach of
any Lilly Agreement arising from the act or omission of a Lilly Contractor under a Lilly Agreement,
the Parties shall, at Buyer’s reasonable written request, promptly initiate good faith discussions, and
in any case within [***] Days following Buyer’s request, to discuss to what extent and in what
manner to pursue any reasonably available remedies for such breach under relevant Lilly’s
agreement with such Lilly Contractor. At Buyer’s reasonable written request and expense, Lilly shall
exercise its rights under any such Lilly Agreement with respect to such breach and pass through to
Buyer any remedies (after deducting any reimbursement owed by Buyer) able to be secured
thereunder. For clarity, without limiting any financial obligations of Buyer hereunder, Buyer agrees
and shall be responsible for any and all costs and expenses incurred by Lilly in carrying out Lilly’s
actions contemplated in this Section 2.1(b), including maintaining or renewing (i) any applicable
Lilly Agreement or (ii) any applicable rights of Lilly or obligations of a Lilly Contractor under any
applicable Lilly Agreement, in each case to the extent necessary for Lilly to fulfill its obligations
under this Agreement.

(©) Standard of Care. During the Term, Lilly shall (and shall cause its Affiliates
to, and shall use Commercially Reasonable Efforts to cause the Lilly Contractors to) manufacture
the Product in accordance with the Specifications, Applicable Laws, cGMP, the Quality Agreement,
and the terms and conditions of this Agreement, in each case in a manner consistent in all material
respects with Current Practices. Buyer acknowledges that the Lilly Contractors perform certain
manufacturing activities relating to the Product, and Lilly shall require, and use Commercially
Reasonable Efforts to cause, the Lilly Contractors to continue to manufacture and supply Product
during the Term in accordance with Current Practices, but in any event Lilly shall be responsible for
acts or omissions of the Lilly Contractors as if such acts were performed by Lilly under this
Agreement. Lilly and its applicable Affiliates shall be entitled, in the ordinary course of business, to
manage any of their respective agreements with a Lilly Contractor that exist as of the Closing Date;
provided that Lilly and its applicable Affiliates shall obtain Buyer’s prior written consent before (i)
amending or modifying any material right in a materially adverse manner any of such agreements
with a Lilly Contractor in a manner that adversely impacts the manufacture of the Product for Buyer
in any material manner or (ii) entering into a new agreement with a Lilly Contractor for the
performance of activities under this Agreement on terms materially different from terms utilized by
Lilly and its Affiliates prior to the Closing Date to procure such activities for itself.
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2.2.  Forecasting, Ordering and Supply of Product.

(a) Forecasts. The Lilly Initial Forecast, prepared in good faith by Lilly based on
Lilly’s then-current historical demand and estimated future demand for the Product in the Supply
Territory, is set forth in Exhibit D (Lilly Initial Forecast) hereto, as may be updated by Lilly prior to
or on the Closing Date and, after the Closing Date, may be modified by mutual agreement of the
Project Leaders in writing (including by electronic transmission such as email) in accordance with
Section 7.13. After the Closing Date and during the Term on a [***] basis, Buyer shall provide to
Lilly a [***]-month, written forecast for Buyer’s purchase requirements of the Product under this
Agreement (such forecast and the Lilly Initial Forecast, each a “Forecast”), subject to the Lead Time
and Minimum Order Quantity. The first [***] months of each Forecast (for clarity, including the
Lilly Initial Forecast which constitutes the first Forecast under this Agreement) will be binding on
Buyer and Lilly for purposes of supplying the Product under this Agreement and subject to Section
2.8 of the Transition Services Agreement, supplying the Lilly Sold Product thereunder (for clarity,
not binding with respect to any of the services that Lilly may provide under the Transition Services
Agreement with respect to Lilly’s sale of the Product to customers), in each case, on a country-by-
country, month-by-month and SKU-by-SKU basis (“Binding Forecast”); provided that, with respect
to the non-binding portion of each Forecast (for clarity, including the Lilly Initial Forecast), Buyer
shall not, in any subsequent Forecast, change the non-binding estimate for such month by more than
the Excess Percentage from the corresponding initial estimate when such month first appeared on
any Forecast. The Lilly Initial Forecast is a good faith estimate and shall not be used by Buyer to
allege that Lilly has failed to fulfill its obligations hereunder or under the Transition Services
Agreement with respect to sales of the Product to customers. For avoidance of doubt, the Forecast
includes Product that will be sold by Lilly or its Affiliates under the Transition Services Agreement
and Product that will be sold by or on behalf of Buyer outside of the Transition Services Agreement,
and the available Product will be allocated for such purposes pursuant to mutual agreement by the
Parties.

(b) Purchase Orders. Any purchase order issued by Buyer to Lilly for the Product
will include the SKU number(s), the quantity of Product ordered, the unit of measure, unit price,
Delivery date, the applicable Lilly Facility as set forth on Exhibit E hereto and the address to which
the shipment is being transported by Buyer and any other detail the Parties may agree after the
Closing Date, and in compliance with the Lead Time and Minimum Order Quantity. Any changes to
the Minimum Order Quantity or Lead Time shall be subject to mutual agreement by the Parties.
Lilly shall acknowledge receipt of the purchase order within [***] Business Days and shall accept
purchase orders that are in accordance with the then-current Forecast, Minimum Order Quantity and
Lead Time. Subject to the last sentence of Section 2.9(b) (Delivery), if Lilly believes it will not be
able to meet the requested Delivery date for any accepted purchase order, Lilly shall provide Buyer
with an expected Delivery date for Product ordered in any such accepted purchase order.

(©) Excess Purchase Orders. If a purchase order, or any accumulated purchase
order quantity for a given period, exceeds the quantities for the same period set forth in the Forecast
(any such purchase order, an “Excess Purchase Order”), then Lilly may accept or reject such Excess
Purchase Order in its sole discretion, provided that Lilly shall use Commercially Reasonable Efforts
to accept Excess Purchase Orders that are up to the Excess Percentage in excess of the quantities
specified in Buyer’s Forecast for the applicable period (each such Excess Purchase Order, a “Minor
Excess Purchase Order”) on the same terms and conditions as set forth in Section 2.2(b) above. If
Lilly accepts an Excess Purchase Order but
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is unable to meet the requested Delivery date listed on the purchase order, then any failure to meet
such requested Delivery date will not be a breach of this Agreement by Lilly. Subject to the last
sentence of Section 2.9(b) (Delivery), if Lilly believes it will not be able to meet the requested
Delivery date for any Excess Purchase Order, Lilly shall use Commercially Reasonable Efforts to
provide Buyer with an expected Delivery date for Product ordered in any such accepted Excess
Purchase Order. For clarity, except to the extent subject to Section 2.4 or Section 2.8(a), for any
Excess Purchase Order, the Product Supply Price will not be subject to change.

(d)  Firm Orders. Unless otherwise expressly set forth in this Agreement, all
purchase orders submitted by Buyer and accepted by Lilly under this Agreement will be firm and are
non-cancellable, non-refundable, and non-returnable.

(e) Suspensions. If production or Delivery is suspended due to any non-Force
Majeure regulatory requirements in all or any part of the Supply Territory (including a renewal or
change to Regulatory Approvals or the need to obtain new Regulatory Approvals which are
necessary or desirable for the performance of this Agreement) due to no fault of either Party, and
which causes or is reasonably expected to cause an interruption to the supply of the Product, then
Lilly shall promptly notify Buyer and Buyer and Lilly shall discuss in good faith the management of
such interruption.

) No Other Terms. The terms and conditions of this Agreement apply to all
purchase orders for Product submitted by Buyer to Lilly during the Term, whether or not this
Agreement or its terms and conditions are expressly referenced in such order. This Agreement
supersedes all terms contained in any order, acceptance, acknowledgement, packing slip, invoice or
other purchase or sales form used by either Party in connection with the purchase and sale of
Product under this Agreement, and neither Party will be bound by, and each Party specifically
objects to as a material alteration to this Agreement, any term, condition or other provision contained
in any such form that is different from or in addition to the provisions of this Agreement other than
the information required by this Agreement to be set forth in a purchase order for the Product
(including the quantity and Delivery date therefor), unless the Party receiving such form specifically
agrees to such provision in a writing signed by it.

2.3.  Exclusive Purchase and Supply. Except as set forth in Section 3.9 (Lilly’s Reserved
Rights), during the Term, Lilly shall (itself or through its Affiliates or the Lilly Contractors)
manufacture and sell the Product on an exclusive basis to Buyer in the Supply Territory (except as
needed by Lilly to conduct its activities under this Agreement), and, prior to the commencement of
performance under any Services Agreement to the extent mutually agreed by the Parties in
accordance with Exhibit N, Buyer shall purchase its entire requirement of the Product from Lilly and
no other Person under and in accordance with this Agreement. Except with Buyer’s advance written
approval, Lilly shall not manufacture or sell the Product for any Third Party or for any territory
outside of the Supply Territory, except to the extent set forth in Section 3.9 or provided for in the
Transition Services Agreement as Lilly’s donations, sponsorships or gifts. Notwithstanding the
foregoing, during the Term for so long as a Clinical Study is managed by or on behalf of Lilly or its
Affiliate, Lilly shall have the right to provide Product (i.e., packaged for use in such Clinical Study)
to itself or such Affiliate, or any Third Party managing such Clinical Study on behalf of Lilly or such
Affiliate, in each case in the performance of the Transition Services Agreement in accordance with
the terms thereof. Lilly shall amend or modify its agreements with Lilly Contractors, if necessary, to
allow Buyer to
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negotiate and enter into its own agreements with Lilly Contractors after the Closing Date; provided

that Buyer shall, in accordance with the Transition Services Agreement, be responsible for all costs

and expenses (including for FTEs) incurred by Lilly or any of its Affiliates or the Lilly Contractors

in assisting Buyer pursuant to the foregoing, subject to the limitations and conditions with respect to
the Service Charge as set forth in the Transition Services Agreement.

2.4. [***]. Subject to the rest of this Section 2.4 and any of Section 2.8(a) and Section
2.5, the Product Supply Price with respect to the applicable Product or Inventory, as set forth on
Exhibit F (Product Supply Price) hereto, (a) [***] If Buyer objects to the increase of the Product
Supply Price, then the matter shall be resolved in accordance with Section 12.4(a) (except the last
sentence). If the matter is not resolved through the procedures described in Section 12.4(a) (except
the last sentence) within [***] Days after such matter is referred to the Parties’ senior officers, then
the Parties shall agree to arbitration to resolve the matter, and Lilly shall have no obligation to
continue to supply the Product until the Parties reach an agreement upon an updated Product Supply
Price. Notwithstanding the foregoing, in no circumstance will the Product Supply Price exceed the
Percentage Cap.

2.5, [F**].

2.6. Taxes. The Product Supply Price is exclusive of, and Buyer shall be solely
responsible for and shall pay, all applicable Indirect Taxes required to be paid with respect to the
Product upon receipt of a valid invoice reflecting any such Indirect Tax.

2.7.  Payment Terms.

Invoices and Payment. For Product that will be sold by or on behalf of Buyer (and not by Lilly under
the Transition Services Agreement), Lilly shall issue invoices to Buyer upon Lilly’s shipping of the
Product for amounts payable (including any VAT, if applicable) for such Product, and Buyer shall
make payments in U.S. Dollars to Lilly via wire transfer in no later than [***] Days from the date of
the invoice. For avoidance of doubt, certain of the Parties’ respective financial rights and obligations
with respect to Product sold by Lilly or its Affiliates for the benefit of Buyer under the Transition
Services Agreement, such as Service Charges for the distribution or sales of such Product and
payments for recalls of such Product, shall be governed by the terms thereof, including Exhibit B
(Net Economic Benefit) thereto.

(a) Fee. Buyer agrees to pay a non-refundable, non-creditable amount of
$4,000,000 to Lilly in consideration for the assignment of [***].

(b) Late Payments. If Buyer fails to make any payment for any invoiced amount
within [***] Days of the date such payment was due to Lilly, and such amount is not disputed in
good faith within [***] Days of Buyer receiving an invoice for such amount, then Buyer shall pay to
Lilly a finance charge at a rate equal to the Interest Rate. In addition, Buyer shall indemnify Lilly for
its costs, including reasonable attorneys’ fees and disbursements, incurred to collect any such unpaid
amount.

2.8.  Change Requests and Changes.

(a) Written Materials. During the Term, with respect to a SKU, other than an
initial, one-time, label and printed material change as required for Buyer to commence marketing
and sale of such SKU during the applicable Post-Marketing Authorization Period in
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a country in the Supply Territory (which change shall be made solely to the extent such change is
within Lilly’s then-current capabilities) (“Permitted Buyer Label Change”), neither of the Parties
shall be required to make any changes to written material such as technical information, packaging
materials (including labeling, package inserts, cartons or other written material of a technical
nature), the Specifications, analytical methods, or manufacturing process used to manufacture the
Product (including the standard operating procedures incorporated into the Product, Specifications,
methods or processes), unless such changes (i) were not known or reasonably expected to be known
to the Parties at the time of the Permitted Buyer Label Change, and are required to do so by
Applicable Laws or mandated by a Governmental Authority in the Supply Territory or (ii) mutually
agreed by the Parties. Unless and only to the extent that any Permitted Buyer Label Changes are
required to occur during the Term for any applicable country or otherwise mutually agreed to by the
Parties, Lilly and Buyer shall cooperate in good faith to minimize the need to make Permitted Buyer
Label Changes during the Term with respect to the applicable country; and Buyer shall, in
accordance with the Transition Services Agreement, be responsible for all incremental costs
(including for Full Time Equivalent (“FTEs”)) of making any Permitted Buyer Label Changes and if
the change increases Lilly’s per unit costs (including the FTEs, subject to the limitations and
conditions with respect to the Service Charge as set forth in the Transition Services Agreement), then
the Parties shall agree in good faith on an appropriate increase to the Product Supply Price to
account for such increased costs.

(b) Packaging and Specifications. Except as expressly set forth in this
Agreement, Lilly shall not, without the prior written consent of Buyer, change the Specifications,
appearance, or packaging configuration, or be required to make such changes.

(©) Changes. During the Term, Lilly shall not make any changes to the
manufacturing process for the Product or activities under this Agreement unless a change is required
to comply with Applicable Law or a Governmental Authority. Without limiting Buyer’s obligations
under Section 2.1(b) and Section 2.1(c), Buyer acknowledges that certain minor changes (i.e., those
that are not Major Changes, as defined in the Quality Agreement) may be required for Lilly to
supply Product under this Agreement and that some changes may not be within Lilly’s control. In the
event that any changes take place, Lilly shall solely manage all changes according to Lilly’s then-
current quality policies and procedures; provided that (i) Lilly shall provide reasonable prior written
notice to Buyer where a change is required by Applicable Law or a Governmental Authority, is
expected to impact Product in the market, or is expected to require regulatory reporting by Buyer,
and (ii) Lilly shall cooperate with Buyer to minimize any supply disruption as a result of such a
change prior to any amended Regulatory Approval being obtained. In all cases, Lilly shall permit
Buyer an opportunity to participate in decisions regarding, and the implementation of, any remedial
action to address changes. Where applicable during the Pre-Marketing Authorization Period, Buyer
shall accept and handle regulatory submissions following Lilly’s instructions (to the extent
compatible with Applicable Laws), in the event of any such required changes.

(d) During the Pre-Marketing Authorization Period, Lilly will, or will continue to,
implement and manage the CMC changes as set forth in Exhibit O (CMC Changes) hereto; and
during the post-Marketing Authorization Period, Buyer will continue to implement such CMC
changes to the extent not completed at the time of transfer of applicable Marketing Authorizations.
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2.9.  Delivery of Product and Delivery Location.

(a) Title and Risk of Loss. Lilly shall (itself or through its Affiliates or the Lilly
Contractors) be responsible for manufacturing, quality release, packaging, handling, and
transportation of Product prior to Delivery of the Product, in each case in accordance with this
Agreement and the Quality Agreement. On and after Delivery, Buyer shall be responsible for all
handling, storage, and transportation of Product, in each case in accordance with this Agreement and
the Quality Agreement. Title and risk of loss for Product transfer to Buyer upon Delivery.

(b) Delivery. Lilly shall fulfill all Deliveries under this Agreement [***]
(Incoterms 2020) at the applicable Lilly Facility as set forth on Exhibit E hereto within [***]
Business Days of the Delivery date set forth in the purchase order. Notwithstanding anything herein
to the contrary, Lilly shall be deemed to have satisfied its obligations with respect to any requested
Delivery date if the applicable actual Delivery date occurs not more than [***] Business Days after
such requested delivery date (with such number of Business Days to be deemed to be reasonably
extended in the event of a critical deviation or other quality issue with respect to the applicable
Product outside the control of Lilly or its Affiliates, provided that Lilly notifies Buyer promptly after
its awareness of such delay) and not more than [***] Days before such requested delivery date. Lilly
will be deemed to have fulfilled any order so long as, on a SKU-by-SKU basis, the quantity of
Product Delivered is between the Percentage Range (inclusive) of the quantity specified in such
order, and Lilly may ship to Buyer, and Buyer shall purchase, such quantity, including any lesser
quantity, in full satisfaction of such order, upon revision of the applicable invoice to reflect such
actual quantity of Product.

() Unavoidable Delays. For the avoidance of doubt, notwithstanding anything to
the contrary herein, any delay or interruption in the supply of Product due to a Force Majeure or due
to Buyer’s gross negligence, willful misconduct or breach of this Agreement will not constitute a
breach of this Agreement by Lilly.

2.10. Inspection of Product.

(a) Inspection and Acceptance. For each shipment, Buyer shall examine the
quantity, batch number, outside packaging, documents accompanying the shipment and temperature
of the Product immediately following receipt, but in no event later than [***] Business Days
following the date of receipt of the shipment. If the Delivered quantity does not meet the agreed
quantity pursuant to the relevant purchase order (subject to Section 2.9), if the shipment of Product
materially differs from the information in the shipping documents, or if any Product is visibly
damaged or defective, Buyer shall notify Lilly of such fact in writing within [***] Business Days of
the date of receipt of the shipment and provide to Lilly evidence including documents and photos of
the damaged Product. Unless Lilly receives such notice, the applicable Product will be deemed
accepted, subject to the Quality Agreement.

(b) Disputes. Lilly shall have [***] Days within which to reject Buyer’s claim of
having received a Nonconforming Product. Notwithstanding Section 12.4 (Dispute Resolution), in
the event of a Dispute between the Parties as to whether any Product are Nonconforming Product
that is not resolved during such [***]-Day period, such Dispute will be resolved based on a set of
criteria mutually agreed upon (in addition to conformance to the Product Warranties), and by an
approved and qualified independent laboratory selected mutually, by Buyer and Lilly; and the Parties
shall, within [***] Business Days after the expiry

15




of the above [***]-Day period, determine such set of additional criteria and appoint such laboratory.
Such laboratory shall examine, based on such predetermined set of criteria and the Product
Warranties, representative samples of such Product taken from Lilly and Buyer, and the Parties will
make a reasonable determination as to whether such Product is a Nonconforming Product based on
the examination results by such laboratory in relation to such predetermined set of criteria and the
Product Warranties. The fees and expenses of the laboratory will be paid by the Party against whom
such laboratory findings are made.

(©) Destruction of Nonconforming Product. Lilly shall be responsible for Buyer’s
reasonable costs incurred in connection with the destruction of Nonconforming Product within [**%*]
Days after such Product have either been mutually agreed to be Nonconforming Product or the date
on which such Product have been finally determined to be Nonconforming Product pursuant to
Section 2.10(b). Buyer shall destroy and dispose of such Product (i) in accordance with Applicable
Laws and (ii) during the Pre-Marketing Authorization Period, following Lilly’s instructions.

(d) Limitations. Lilly will not be liable for any claims for any loss, shortage or
damage to the Product for which Lilly is not properly notified pursuant to this Section 2.10.
Following the Delivery of the Product, Buyer is solely responsible for losses arising from any partial
or complete damage or deterioration of the Product due to improper storage conditions or improper
handling of the Product by Buyer, its designated importer(s) or its distributors. Remedies set forth in
this Section 2.10 will be the sole and exclusive remedy for Nonconforming Product, except to the
extent expressly stated otherwise in this Agreement.

2.11. Storage and Distribution; Rights of Inspection.

(a) Storage and Distribution. Buyer and Lilly shall maintain stocks of Product
under proper storage and security conditions. The Parties shall store their respective inventories of
Product, and Buyer shall Distribute Product, each in accordance with all Applicable Laws, including
c¢GMP and the GDPs/GSPs, and the Quality Agreement.

(b) Right of Inspection by Lillp. During the applicable Pre-Marketing
Authorization Period, Buyer shall, or shall cause its designated importer or distributor to, permit
Lilly representatives upon request, and at all reasonable business hours at a mutually agreed date and
time, to have access to the facilities used to store and Distribute Product supplied under this
Agreement and all stock records relating thereto for the purposes of inspection or audit (to ensure
appropriate inventory tracking/documentation, dates of rotation, proper storage, transportation and
security conditions, and compliance with all Applicable Laws, including cGMP and GDPs/GSPs,
and the Quality Agreement), and shall provide (or cause to be provided) all necessary assistance and
cooperation to Lilly or its designee for the performance of such inspection or audit. Such audits may
not occur more than once in every [***] period during the Term, unless Lilly has cause to make
additional inspections or audits. Each Party shall be responsible for its own cost or expense in
carrying out the foregoing.

() [***].

2.12. Product Warranty. Lilly represents and warrants to Buyer that the Product will
(a) conform to the Specifications and the Quality Agreement upon Delivery, (b) be manufactured,
processed, tested, handled, packaged, labeled, and stored by Lilly in accordance with the
Specifications, Quality Agreement, the applicable batch records, cGMP requirements, Section
2.11(a), and Applicable Laws, (c) be free from defects in materials and workmanship,
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(d) conform to the Requirements, (e) have been manufactured at facilities using equipment that, in
each case, meet all applicable regulatory requirements, and (f) be supplied to Buyer free and clear of
any security interest, lien, or other encumbrance (collectively, the “Product Warranties™).

2.13. Disclaimer. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT,
NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, BY OPERATION OF LAW, STATUTE, OR OTHERWISE, WITH RESPECT TO THIS
AGREEMENT OR THE PRODUCT OR FUTURE SALES, AND HEREBY SPECIFICALLY
DISCLAIMS ANY OTHER REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN
OR ORAL, OR EXPRESS OR IMPLIED, INCLUDING ANY WARRANTY OF QUALITY,
MERCHANTABILITY, FITNESS FOR A  PARTICULAR  PURPOSE, TITLE,
NONINFRINGEMENT, OR ANY WARRANTIES ARISING OUT OF A COURSE OF DEALING
OR USAGE OF TRADE.

2.14. Product Returns. Any returns of Product sold after the Closing Date that are not
Nonconforming Product will be the sole responsibility of Buyer, and Lilly will have no obligation to
accept such returns or provide any replacement or refund for such Product returns. Any returns of
Product that were sold prior to the Closing Date will, as between the Parties, be the sole
responsibility of Lilly (and Lilly may accept or reject such returns in its sole discretion).

2.15. Regulatory Approvals.

(a) Marketing Authorizations. During the applicable Pre-Marketing Authorization
Period, subject to Section 4.3(d) (Transfer of Marketing Authorizations and Pending Applications)
and except as otherwise provided in the Marketing Authorization Transfer Plan (attached hereto as
Exhibit C), Lilly shall, at Buyer’s cost, maintain in force and renew all Marketing Authorizations
(that are in the possession or control of Lilly as of the Closing Date and identified on Exhibit A
(Supply Territory) hereto) necessary for the importation and sale of the Product in the Supply
Territory (Marketing Authorizations and any other regulatory approvals, the “Regulatory
Approvals”), including all governmental permits, licenses, approvals and authorizations held by or
on behalf of Lilly that are necessary for Lilly to fulfill its obligations under this Agreement. During
the applicable Post-Marketing Authorization Period, Buyer shall have the exclusive right (subject to
Buyer’s obligations under Section 3.5 (Buyer’s Licenses)) to maintain in force and renew, at its own
cost, Regulatory Approvals for importation and sale of the Product in the Supply Territory. Subject
to Section 4.3, Buyer shall have the exclusive right to maintain in force and renew, at its own cost,
Regulatory Approvals for importation and sale of the Product in any country or jurisdiction outside
of the Supply Territory, and Lilly shall not pursue any Regulatory Approvals for Product in any
country or jurisdiction outside of the Supply Territory, except to the extent such activity is agreed by
the Parties for Lilly to conduct under the Transition Services Agreement.

(b) Communications with Governmental Authorities. Except to the extent covered
by other Ancillary Agreements, the holder of the applicable Marketing Authorization will be solely
responsible for all contacts and communications with applicable Governmental Authorities with
respect to all matters relating to the Product or any regulatory filings relating to the Product for such
Marketing Authorization. The other Party shall advise the holder of the applicable Marketing
Authorization of any material inquiry, contact or communication that such other Party receives from
any Governmental Authority that directly or indirectly relates in any material respect to the Product
or any of the holder of the applicable Marketing
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Authorization’s regulatory filings relating to the Product within [***] Business Days after such other
Party’s receipt of such material inquiry, contact or communication, and shall provide a written
summary of such inquiry, contact or communication to the holder of the applicable Marketing
Authorization within [***] Business Days after its receipt. Unless required by Applicable Law or a
Governmental Authority, neither Party will have contact or communication regarding the Product
with any Governmental Authority in a country or jurisdiction where the other Party (or its designee)
is the holder of the applicable Marketing Authorization or Pending Application, without the prior
written consent of such other Party. If Lilly is notified that any Product or the Lilly Facility, or any
facility of a Lilly Contractor used for the manufacture of Product, will be subject to an inspection
specific to the Product by any Governmental Authority, Lilly shall promptly advise Buyer of such
investigation and will cooperate with and allow any such inspection to the extent required by
Applicable Laws.

ARTICLE 3
DISTRIBUTION BY BUYER OF PRODUCT

3.1.  Authorization. Subject to Section 3.9 (Lilly’s Reserved Rights), Lilly (and its relevant
Affiliates) hereby authorize and appoint Buyer, to perform Promotion, Support and Reimbursement
Activities, and Distribution for the Product in the Supply Territory during the applicable Pre-
Marketing Authorization Period, which shall be exclusive except for activities to be performed by
Lilly under the Transition Services Agreement or otherwise as needed by Lilly to conduct its
activities under this Agreement. Subject to the Transition Services Agreement, during the Pre-
Marketing Authorization Period, Lilly shall not appoint any Third Party to perform any Promotion,
Support and Reimbursement Activities, or Distribution of the Product without consent of Buyer;
provided that Lilly may continue to retain any Third Party subcontractors that have been engaged
prior to the Closing Date to continue to perform such activities pursuant to Lilly’s agreement with
such Third Party subcontractors as of the Closing Date solely to perform activities under this
Agreement or the Transition Services Agreement, for clarity including all Exhibits to either of the
foregoing Ancillary Agreements. For the avoidance of doubt, except to the extent provided in
Section 3.9 (Lilly’s Reserved Rights) or under the Transition Services Agreement, neither Lilly nor
its Affiliates will sell or transfer the Product to any Third Party in or outside the Supply Territory
either by itself or through any Affiliate, except to Buyer or Buyer’s Affiliate, subcontractor or
sublicensee as set forth under this Agreement or otherwise as agreed by the Parties in writing.
Without limiting Section 7.12, during the applicable Pre-Market Authorization Period in a country,
Buyer shall not subcontract or sublicense any of its rights granted under this Section 3.1 without
consent of Lilly, except that Buyer may subcontract or sublicense its rights under this Section 3.1 to
its Affiliates (during the time that an Affiliate remains an Affiliate of Buyer). During the Term,
neither Party shall Distribute, Promote, or perform any Support and Reimbursement Activities for
Product in any territory outside of the Supply Territory, unless specifically approved by the other
Party in writing in advance (including as specified in the Transition Services Agreement).

3.2. Buyer Rights and Obligations. Subject to Section 3.9 (Lilly’s Reserved Rights),
during the Term: (a) Buyer shall have the exclusive right to Distribute Product; (b) Buyer shall
Distribute, Promote, and perform Support and Reimbursement Activities for the Product in
compliance with all Applicable Laws and Industry Codes (including cGMP, GDP and GSP) and
Compliance Requirements as set forth in Exhibit G (Compliance Requirements) hereto; (c) Buyer
shall keep reasonably detailed records of all Product Distributed, including the retail destinations
and quantities; and (d) Buyer shall maintain a reasonable system of stock control.

18




3.3.  Buyer’s Covenants to Continue to Distribute Product. Without limiting Section 3.2 or
the last sentence of Section 4.3(d), following the transfer of the applicable Marketing Authorizations
from Lilly to Buyer or its designated Affiliate under this Agreement including the Marketing
Authorization Transfer Plan attached hereto as Exhibit C, Buyer shall, for whichever of the
following is the longer time period: (a) continue to Distribute the Product (i) in each country in the
Supply Territory until the [***] anniversary of the Closing Date except (ii) in the case of [***], until
[***] months following the Closing Date, or (b) to the extent Applicable Law requires, maintain the
Distribution of the Product in applicable countries [***], at a level and for a period of time that is
required by Applicable Law.

3.4. Product Sales. Subject to Section 3.9 (Lilly’s Reserved Rights), Buyer shall, itself or
through its Affiliates, have the right to invoice and book sales, and independently establish the terms
of sale (including pricing and discounts), which shall be exclusive except that Lilly may invoice or
book sales of Product on behalf of Buyer, if mutually agreed by the Parties for the performance of
activities under the Transition Services Agreement, in accordance with the Transition Services
Agreement, including all Exhibits thereto.

3.5. Buyer’s Licenses. Except for those Marketing Authorizations held by Lilly until their
transfer to Buyer, Buyer shall maintain at all times all relevant governmental permits, licenses,
approvals and authorizations to the extent required by Applicable Laws for Buyer to (a) perform the
Promotion, Support and Reimbursement Activities, and Distribution (including importation) of the
Product in the Supply Territory and (b) purchase the Product from Lilly, in each case, by the time
such activities will be performed by Buyer under this Agreement. Upon Lilly’s reasonable written
request, Buyer will, within [***] Business Days, provide proof of such valid license to Lilly. Lilly
may withhold the Delivery of any Product if Buyer fails to provide such proof as set forth above.

3.6.  Promotion of Product. Subject to Section 3.9 (Lilly’s Reserved Rights), on a country-
by-country basis, Buyer shall have the exclusive right, at its own costs, to conduct Promotional
Activities, except for those activities agreed by the Parties to be performed by Lilly under the
Transition Services Agreement. During the Pre-Marketing Authorization Period, Buyer shall, at
Lilly’s reasonable request, provide a refreshed roster of its relevant sales force in order to enable
Lilly, as the Marketing Authorization holder, to fulfill its obligations with respect to the registration
and management of medical representatives under relevant medical representatives’ registration
requirements in such country. From and after the date on which Buyer becomes the Marketing
Authorization holder in a country, Buyer shall be responsible for the registration and management of
medical representatives under relevant medical representatives’ registration requirements in such
country.

3.7. Promotional Materials and Educational Materials. On a country-by-country basis,
Buyer shall be responsible for preparing Promotional Materials and Educational Materials relating to
its performance under this Agreement. During the Pre-Marketing Authorization Period and, for so
long as Buyer is selling Lilly Labeled Product, any applicable Wind-Down Period, unless Lilly
specifies otherwise by written notice to Buyer, Buyer shall seek Lilly’s or Lilly’s designee’s prior
written approval (not to be unreasonably withheld or delayed) of all Promotional Materials and
Educational Materials (including materials used by the sales force for HCPs, pharmacists, and
pharmacy staff, materials intended to be posted on Third Party platform/e-Commerce sites, and
slides developed by or for HCPs hired to deliver peer-to-peer promotional or educational lectures)
that Buyer proposes to use for the Promotion of the Product in the Supply Territory. Lilly shall have
the right to review and approve such
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Promotional Materials and Educational Materials for accuracy and completeness of Product-related
information and the appropriate use of Lilly’s name, brand and trademarks on the Promotional
Materials and Educational Materials. Buyer will not be required to obtain Lilly’s or Lilly’s
designee’s approval of the same Promotional Materials and Educational Materials for any
subsequent usage of approved Promotional Materials and Educational Materials. Buyer may include
its own trademarks, trade names and logo in the Promotional Materials and Educational Materials,
subject, during the Pre-Marketing Authorization Period and for so long as Buyer is selling Lilly
Labeled Products, any applicable Wind-Down Period, to Lilly’s consent to the final format, which
will not be unreasonably withheld or delayed.

3.8.  Compliance with Applicable Laws. Buyer shall donate, market, distribute and sell
any of the Product, in each case, only in accordance with Applicable Laws.

3.9. Lilly’s Reserved Rights. Lilly (by itself or through its Affiliates) shall have the right
and hereby reserves the right, at its sole cost and liability and subject to the Transition Services
Agreement, (a) to make donations, sponsorships or gifts of Product and (b) to provide or allow
access to Product under any compassionate use programs, any special license sales programs or any
affordability programs, in each case ((a) and (b)), in performance of such programs as are provided
for in the Transition Services Agreement, regardless of whether the reserved rights are exercised
after the applicable licenses, permits, or authorizations for the relevant Product have been transferred
to Buyer. Lilly shall have the right to manufacture and distribute Product for conducting any Clinical
Studies of Product that the Parties agree for Lilly to perform under the Transition Services
Agreement.

ARTICLE 4
SUPPLY CHAIN AND REGULATORY TRANSFERS

4.1.  Migration of Supply Chain.

(a) Manufacturing Technology Transfer Plan. The plan for the one-time
technology transfer plan for the Product from Lilly to Buyer (or its designated manufacturer), is
attached hereto as Exhibit B (Manufacturing Technology Transfer Plan).

(b) Manufacturing Technology Transfer Working Group. Lilly and Buyer shall
form a working group consisting of at least two members with each Party having equal
representation to oversee the timelines and progress of the Manufacturing Technology Transfer Plan.
The working group will be responsible for managing the day-to-day implementation of the
Manufacturing Technology Transfer Plan, and will dissolve upon the completion of all of the
activities under the Manufacturing Technology Transfer Plan.

() Implementation of Manufacturing Technology Transfer Plan. Each Party shall
implement and perform all respective actions that are specified in, and allocated to such Party under,
the Manufacturing Technology Transfer Plan as promptly as possible, and in any event in
accordance with the timelines set forth in the Manufacturing Technology Transfer Plan, with the
goal of (i) enabling Buyer’s execution of an agreement with each of the Lilly Contractors for the
applicable scope of activities, (ii) enabling Buyer’s execution of agreements with Third Parties for
packaging, labelling, and finishing or Product (as applicable), and (iii) enabling Buyer’s
performance of all other required aspects of a supply chain for Product. For clarity, except for the
Assigned Manufacturing Know-How (as defined in and subject to the Intellectual Property License
Agreement) or as specifically set forth in an Ancillary Agreement (including any Exhibits thereto),
in no event will Lilly be obligated under this Agreement or
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the Transition Services Agreement to transfer any of Lilly’s or Lilly Contractor’s internal policies,
standards, procedures, or guidelines or other internal documents or systems, including without
limitation Lilly’s SOPs, Lilly Contractor’s SOPs, Lilly’s quality procedures, policies or standards, or
Lilly’s facility or equipment documents (such as drawings, qualifications, floor plans). The Parties
shall reasonably update and coordinate with each other in connection with such process. Lilly shall
provide reasonable cooperation and support to Buyer in connection with Lilly’s deliverables under
the Manufacturing Technology Transfer Plan and Lilly’s performance of activities under the
“Manufacturing and Product-related Know-How” section of Exhibit Al (Services) of the Transition
Services Agreement; provided that such consultation or other support rendered by Lilly in
implementing the Manufacturing Technology Transfer Plan shall constitute Services under the
Transition Services Agreement and be subject to the terms and conditions thereof (including the
Exhibits thereto) with respect to the provision and receipt of Services, for clarity, including the
maximum FTE hours set forth on such Exhibit A1 for the applicable Services and the available
format (i.e., electronic copy) of Know-How that is subject to transfer. For the avoidance of doubt,
Lilly may consider additional requests (if not specified in this Agreement or under the heading
“Manufacturing and Product-related Know-How” of Exhibit A1 (Services) to the Transition Services
Agreement) that are reasonably made by Buyer and may agree to provide the requested services as
additional Services in accordance with the Transition Services Agreement under the heading
“Additional Services” of such Exhibit Al. Each Party shall bear its own costs and expense in
connection with implementation of the Manufacture Technology Transfer Plan; provided that Buyer
shall, in accordance with the Transition Services Agreement, be responsible for all costs and
expenses (including for FTEs at an FTE rate reasonably established by Lilly) incurred by Lilly or
any of its Affiliates or the Lilly Contractors in providing consultation or other support (for clarity,
including any additional Services) to Buyer in connection with the Manufacturing Technology
Transfer Plan, subject to the limitations and conditions set forth in the Transition Services
Agreement (including the Exhibits thereto).

(d) Equipment. During the Term and only for so long before the assignment of the
[***] Agreement to Buyer or its designated Affiliate(s) pursuant to Section 4.1(e) below or
termination of Lilly’s obligations under the [***] Agreement with respect to the Equipment as
mutually agreed by Lilly, [***], and Buyer (the date of such assignment or termination, the
“Equipment Transfer Date”), [***] shall be responsible for maintenance of the Equipment, subject to
the limitations and conditions with respect to the Service Charge as set forth in the Transition
Services Agreement. Except for as set forth in the foregoing and subject to the following, [***] shall
not be responsible for any costs or expenses relating to any Equipment following the Equipment
Transfer Date, and [***] shall be responsible for all costs and expenses relating to any Equipment, in
accordance with the Transition Services Agreement, and shall reimburse [***] for any costs or
expenses incurred by [***] after the Equipment Transfer Date. During the period of the Term when
[***] is responsible for the maintenance of the Equipment, [***] shall not remove any Equipment
from any [***] facility, and if for any reason the Equipment is removed by [***] from [***] facility
during such period, [***] shall be responsible and fully liable for all amounts [***] may be required
to pay [***] pursuant to the [***] Agreement in connection with the removal of the Equipment and
any damages caused to [***] facility arising therefrom; and, immediately following such removal of
the Equipment, [***] shall be released from its maintenance obligation under this Section 4.1(d).
[***] shall maintain commercially reasonable levels of insurance with respect to the Equipment
during the Term. Subject to [***] maintenance obligations under this Section 4.1(d), [***] will have
no liability to [***] nor be in breach under this Agreement for any reason to the extent any breach
results from any act or omission of [***] with respect to the Equipment.
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(e) Assignment of Certain CMO Supply Agreements. As promptly as practical
following the Closing Date, the Parties shall each use Commercially Reasonable Efforts, and shall
each use Commercially Reasonable Efforts to cause its respective applicable Affiliates, to effect the
assignment of each CMO Supply Agreement (as set forth on Exhibit L (CMO Supply Agreement)
hereto) to Buyer or its designated Affiliate(s) as set forth in the Manufacturing Technology Transfer
Plan or, with respect to any CMO Supply Agreement required for Lilly to perform its obligations
hereunder or under the Transition Services Agreement, at such time as Lilly no longer requires such
agreement to perform its obligations hereunder or thereunder or, if earlier, as mutually agreed to by
the Parties or upon Buyer’s Supply Chain Transfer Completion (the date of such assignment, if any,
for each such CMO Supply Agreement, the “CMO_Supply Agreement Assignment Date”). Lilly
hereby assigns to Buyer, contingent upon receipt of all requisite consents of any Third Party to effect
such assignment, each CMO Supply Agreement effective as of the applicable CMO Supply
Agreement Assignment Date. Notwithstanding anything to the contrary in this Agreement or the
Asset Purchase Agreement, to the extent any CMO Supply Agreements are assigned to Buyer or its
designated Affiliate(s) under this Section 4.1(e), (A) each such CMO Supply Agreement shall be a
Transferred Asset for all purposes under the Asset Purchase Agreement, (B) the assignment of such
CMO Supply Agreement shall not occur at the Closing Date and shall instead occur on the CMO
Supply Agreement Assignment Date for such CMO Supply Agreement, (C) any Liabilities of Lilly
or any of its Affiliates arising under such CMO Supply Agreement at or prior to such CMO Supply
Agreement Assignment Date (including any accounts payable) or relating to breaches that occurred,
or events, circumstances or conditions that existed or occurred, at or prior to the CMO Supply
Agreement Assignment Date, shall remain Excluded Liabilities under the Asset Purchase Agreement
and (D) any Liability of Lilly arising under such CMO Supply Agreement following the CMO
Supply Agreement Assignment Date (excluding any of the Liabilities contemplated by clause (C) of
this sentence) shall thereafter automatically be Assumed Liabilities under the Asset Purchase
Agreement. Prior to the CMO Supply Agreement Assignment Date, if any, for each such CMO
Supply Agreement, and to the extent reasonably requested by Buyer and reasonably acceptable to
Lilly, Lilly shall (i) exercise its rights pertaining to exclusivity of activities by the applicable Third
Party or with respect to prosecution or enforcement of patents owned by such Third Party under such
CMO Supply Agreement, and (ii) provide a written notice to the applicable Third Party and Buyer,
releasing such Third Party from such exclusivity obligation or such obligations with respect to patent
prosecution or enforcement to Lilly or its Affiliate with the effect of terminating such rights granted
to Lilly and its Affiliates, in each case (i) and (ii), to the extent such CMO Supply Agreement
provides for such rights.

4.2. Sale of Lilly Labeled Products.

(a) Lilly Labeled Products. Buyer shall (i) cooperate in good faith with Lilly to
exhaust Lilly’s inventory of Lilly labeled Products supplied hereunder to Buyer or transferred under
the Asset Purchase Agreement (if applicable) (“Lilly Labeled Products”) prior to the selling of Lilly-
supplied Products that designate Buyer as the Marketing Authorization holder (“Buyer Labeled
Products™) and (ii) subject to existing Product inventory, shelf life, and Applicable Laws, sell and
phase out any Lilly Labeled Products present in the Supply Territory to the extent permitted by
Product inventory, shelf life, and Applicable Laws after the Pre-Marketing Authorization Period has
ended during such period as the Parties agree, in compliance with Applicable Law in the relevant
country or jurisdiction (the “Wind-Down Period”). On a country-by-country basis, immediately
upon the expiration of the applicable Pre-Marketing Authorization Period and any applicable Wind-
Down Period, Buyer shall

22




immediately cease selling any Lilly Labeled Products, and shall have no right to sell Product
containing any Lilly trademark, logo, or trade dress in connection with the Distribution or Promotion
of the Product in the applicable country (other than to the extent permitted under Section 4.2(c)).
Buyer or its Affiliates shall not make any changes to the packaging or labeling of any Lilly Labeled
Products, including, for the avoidance of doubt, any Lilly-owned or Lilly-controlled trademark
contained in or displayed on any Lilly Labeled Products.

(b) Destruction of Lilly Labeled Products. On a country-by-country basis, each
Party shall promptly destroy and dispose of any quantity of Lilly Labeled Products left in such
Party’s stock after the expiration of the applicable Pre-Marketing Authorization Period and any
applicable Wind-Down Period, in accordance with Applicable Laws and at such Party’s cost, without
any compensation or reimbursement by the other Party for such destroyed Product. Within [***]
Business Days after such destruction occurs, each Party shall provide the other Party with written
documentation attesting that the unsold Lilly Labeled Products have been appropriately destroyed
and disposed of.

(©) Buyer Labeled Products. As promptly as practical after the end of the Pre-
Marketing Transfer Period, and in no event exceeding the applicable Wind-Down Period, Buyer
shall cease to market Lilly Labeled Products and shall solely market Buyer Labeled Products. Buyer
Labeled Products may not make any reference to Lilly on applicable packaging materials,
Promotional Materials and Educational Materials or any other written materials, in each case except
as (i) required by Applicable Law (such as manufacturer information), in which case, Buyer shall
provide Lilly with written notice as promptly as practicable (and in any event within [***] Business
Days) upon Buyer’s knowledge of such requirement or (ii) approved by Lilly in writing, which
consent will not be unreasonably withheld.

4.3.  Transfers of Marketing Authorizations.

(a) Withdrawal Territory. The Parties agree that all Marketing Authorizations and
Pending Applications (in each case, in the possession or control of Lilly as of the Closing Date) with
respect to the Withdrawal Territory are not subject to the transfer under this Section 4.3 and,
promptly after the Closing Date, Lilly shall, at its sole cost and discretion, take actions necessary to
de-register or withdraw such Marketing Authorizations and Pending Applications.

(b) Marketing Authorization Transfer Plan. The plan for the marketing
authorization transfer for the Product from Lilly to Buyer, is attached hereto as Exhibit C (the
“Marketing Authorization Transfer Plan”).

(c) Marketing Authorization Working Group. Lilly and Buyer shall form a
working group consisting of at least two members with each Party having equal representation to
oversee the timelines and progress of the Marketing Authorization Transfer Plan. The working group
will be responsible for managing the day-to-day implementation of the Marketing Authorization
Transfer Plan, and will dissolve upon the completion of all of the activities under the Marketing
Authorization Transfer Plan.

(d) Transfer of Marketing Authorizations and Pending Applications. During the
periods set forth in the Marketing Authorization Transfer Plan, outside of the Withdrawal Territory,
Lilly and Buyer shall cooperate in good faith and in accordance with the Marketing Authorization
Transfer Plan on the transfer of Marketing Authorizations and Pending
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Applications (as applicable) (in each case, in the possession or control of Lilly as of the Closing
Date) and all applicable responsibilities, to Buyer or its designated Affiliate, including by Lilly
providing support for the foregoing activities as set forth in the Transition Services Agreement and
subject to the limitations and conditions as set forth therein (the date of any such transfer for each
such Marketing Authorization and Pending Application, the “Regulatory Transfer Date”).
Notwithstanding anything to the contrary in the Asset Purchase Agreement, and subject to the terms
and conditions of this Agreement and the Transition Services Agreement, for clarity including the
Exhibits to either of the foregoing Ancillary Agreements, (A) each Marketing Authorization and
Pending Application shall be a Transferred Asset for all purposes under the Asset Purchase
Agreement, (B) the assignment of each such Marketing Authorization and Pending Application shall
not occur at the Closing and shall instead automatically occur on the applicable Regulatory Transfer
Date, (C) any Liabilities of Lilly or any of its Affiliates arising under such Marketing Authorization
or Pending Application at or prior to such Regulatory Transfer Date or relating to events,
circumstances or conditions that existed or occurred, at or prior to the Regulatory Transfer Date,
shall remain Excluded Liabilities under the Asset Purchase Agreement and (D) any Liability of Lilly
arising under such Marketing Authorization or Pending Application following the Regulatory
Transfer Date (excluding any of the Liabilities contemplated by clause (C) of this sentence) shall
thereafter automatically be Assumed Liabilities under the Asset Purchase Agreement.
Notwithstanding anything to the contrary in this Agreement or in the Marketing Authorization
Transfer Plan, with respect to a country identified in the Marketing Authorization Transfer Plan, (i)
if Buyer fails to notify Lilly, at least [***] Days prior to the applicable deadline to submit all
required Marketing Authorization transfer documentations to the applicable Regulatory Authority, to
initiate a transfer to Buyer or its designated Affiliate or (ii) for the [***], if a transfer initiated
pursuant to the Marketing Authorization Transfer Plan is not approved, or otherwise fails to become
effective, within such period as provided in the Marketing Authorization Transfer Plan for reasons
beyond Lilly’s control, then Lilly may, at its option, de-register or withdraw such Marketing
Authorization or Pending Application; provided that Lilly may not de-register or withdraw any such
Marketing Authorization or Pending Application without first providing Buyer with at least [**%*]
Days’ advance written notice thereof and permitting Buyer an opportunity to initiate a transfer to
Buyer or its designated Affiliate if Lilly reasonably believes such transfer may be completed within
the period specified in the Marketing Authorization Transfer Plan or to discuss plans to complete a
transfer that has been initiated. Following the transfer of a Marketing Authorization or Pending
Application from Lilly to Buyer (or its designated Affiliate) pursuant to this Section 4.3 or otherwise
in accordance with the Marketing Authorization Transfer Plan, Buyer shall not de-register or
withdraw any such transferred Marketing Authorization and shall continue to Distribute the Product
in the applicable country(ies) in the Supply Territory during the Term for so long as Lilly continues
to manufacture and supply the required quantities of the Product for the relevant country(ies) under
this Agreement.

(e) Correspondence from Governmental Entities. Until the end of the Pre-
Marketing Authorization Period, on a country-by-country basis, each Party shall provide to the other
Party a copy of all relevant correspondence with any Governmental Authority relating to the
applicable Marketing Authorization promptly, but in no event later than [***] Business Days from
such Party’s receipt or sending of such correspondence.

63} NDC Number. As soon as practicable following the Closing Date and within
such period as provided in the Marketing Authorization Transfer Plan, Buyer shall obtain its own
NDC number relating to the Product (the “Buyer NDC Number”). For Product
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sold under the Buyer NDC Number, Buyer shall assume any and all reporting obligations arising
from or related to the Buyer NDC Number, including any required reporting calculations to a
Governmental Authority.

ARTICLE §
ADVERSE EVENTS AND OTHER REPORTABLE EVENTS

5.1.  Pharmacovigilance Agreement. The Parties shall abide by the terms of the
Pharmacovigilance Agreement, attached hereto as Exhibit 1.

5.2. Pharmacovigilance. The handling of safety information, including Adverse Event and
Other Reportable Events, will be in accordance with the requirements set forth in the
Pharmacovigilance Agreement. Lilly shall maintain the Global Patient Safety Database for the
Product until transfer of the Marketing Authorizations to Buyer in each of the PV Countries. Until
such transfer to Buyer, Lilly shall provide Buyer with access to such data from the Global Patient
Safety Database for the Product, solely as further set forth in the Pharmacovigilance Agreement or
the Transition Services Agreement (including the Exhibits thereto). Without limiting Buyer’s
obligations under the Transition Services Agreement (including the Exhibits thereto), following the
transfer of the Global Patient Safety Database, Buyer shall be responsible for pharmacovigilance,
worldwide, and meeting regulatory requirements as the Global Safety Database holder. In the event
of any inconsistency between this Agreement, the Asset Purchase Agreement, or any other Ancillary
Agreement with respect to safety matters, the Pharmacovigilance Agreement will prevail and
control.

ARTICLE 6
GENERAL PERFORMANCE REQUIREMENTS

6.1.  Product Form. During the applicable Pre-Marketing Authorization Period and for so
long as Buyer is selling any Lilly Labeled Product, any applicable Wind-Down Period, Buyer shall
not alter in any way the packaging of the Product, except as required by Applicable Laws or
approved by Lilly in writing.

6.2.  Quality Agreement. The Parties shall abide by the terms of the Quality Agreement,
attached hereto as Exhibit J (Quality Agreement). In the event of any inconsistency between this
Agreement, the Asset Purchase Agreement, or any other Ancillary Agreement with respect to quality
matters, the Quality Agreement will prevail and control.

6.3.  Product Recall.

[***]. To the extent the Recall is caused by (a) breach of the Transition Services
Agreement or this Agreement or an agreement with a Lilly Contractor, or (b) gross negligence or
willful misconduct, in each case ((a) or (b)), by Lilly, its Affiliate or a Lilly Contractor, Lilly shall be
responsible for all costs and expenses of any such Recall. Lilly and Buyer shall consult and
cooperate on any Recall decision in accordance with the Quality Agreement. For the avoidance of
doubt, the financial liability of either Party to the other with respect to any Recalls for Product sold
by Lilly or its Affiliates under the Transition Services Agreement shall be governed by the terms
thereof.
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6.4. Indemnity.

(a) By Buyer. Buyer shall indemnify, defend and hold harmless Lilly, its
Affiliates, and their respective directors, officers, employees and agents (each, a “Lilly Indemnified
Party,” and, collectively, the “Lilly Indemnified Parties”) from and against all Losses (as defined in
the Asset Purchase Agreement) incurred by any Lilly Indemnified Parties in connection with any
Third Party Claim (as defined in the Asset Purchase Agreement) to the extent arising from or related
to (i) any material breach by Buyer of any of its representations and warranties under this
Agreement, or material violation of its covenants under this Agreement, (ii) Buyer’s or any of its
Affiliates’, or licensees’ or sublicensees’, or their respective sub-contractors’ actions (or omissions)
in the performance of Promotion, Distribution, and Support and Reimbursement Activities, or other
exploitation, including development, of the Product, or handling of the Product, including strict
product liability claims arising from the administration by or on behalf of Buyer or its Affiliates of
the Product to patients, (iii) gross negligence or willful misconduct of Buyer or any of its Affiliates’
or licensees or sublicensees or subcontractors in the performance of obligations of Buyer or the
exercise of rights of Buyer under this Agreement, (iv) the infringement, misappropriation, or other
violation of a Third Party’s Intellectual Property Rights with respect to the Product manufactured
under this Agreement for Buyer, (v) any material breach by Buyer of Section 7.1(g) (Personal
Information), or (vi) any material breach by Buyer of Section 5.2 (Pharmacovigilance), in each case,
excluding to the extent arising from any (A) material breach of a representation, warranty, or
covenant of Lilly or its Affiliate contained in any Transaction Agreement, (B) gross negligence,
willful misconduct, or material violation of Applicable Law by Lilly, its Affiliates, or any of their
respective licensees or sublicensees or contractors, in the performance of obligations of Lilly or the
exercise of rights of Lilly under any Transaction Agreement, or (C) material breach of a
representation, warranty, or covenant of a Lilly Contractor of an agreement between Lilly or its
Affiliate and such Lilly Contractor. For purposes of the foregoing, Lilly and its Affiliates and their
licensees and contractors shall not be considered to be a licensee, sublicensee or sub-contractor of
Buyer or Buyer’s Affiliate.

(b) By Lilly. Lilly shall indemnify, defend and hold harmless Buyer, its Affiliates,
and their respective directors, officers, employees and agents (each, a “Buyer Indemnified Party,”
and, collectively, the “Buyer Indemnified Parties”) from and against all Losses incurred by any
Buyer Indemnified Parties in connection with any Third Party Claims to the extent arising from or
related to (i) any material breach by Lilly of any of its representations and warranties under this
Agreement, or violation of its covenants under this Agreement or (ii) gross negligence, willful
misconduct, or material violation of Applicable Law by Lilly, its Affiliates, or any of their respective
licensees or sublicensees or contractors, in the performance of obligations of Lilly or the exercise of
rights of Lilly under this Agreement, in each case excluding to the extent arising from any (A)
material breach of a representation, warranty, or covenant of Buyer or its Affiliate contained in any
Transaction Agreement, (B) gross negligence, willful misconduct, or material violation of
Applicable Law by Buyer, its Affiliates, or any of their respective licensees or sublicensees or
contractors, in the performance of obligations of Buyer or the exercise of rights of Buyer under any
Transaction Agreement or (C) subject matter described in Section 6.4(a) (other than the exclusions).

(©) Procedures. The indemnification procedure set forth in Section 11.5 of the
Asset Purchase Agreement will apply to the indemnification obligations under this agreement,
mutatis mutandis.
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6.5. Insurance. Without limiting its obligations under this Agreement, Buyer shall effect
and maintain, at its own expense, with reputable insurance companies, a Third Party and a product
liability insurance policy with a limit of liability not lower than [***] USD for any one occurrence
or series of occurrences arising out of any event or series of events; the policy shall be extended to
product recalls with a sublimit not lower than [***] USD. Any deductibles, policy exclusions or
uncovered risks will remain at sole cost and expenses of Buyer. Buyer shall maintain such coverage
in force during the Term and, thereafter, for a minimum of [***] years after the expiration or
termination of this Agreement. Upon request, Buyer shall provide Lilly with a certificate of
insurance, issued by the insurer or by the broker, which shall include the details of its insurance
policies, including, at least, the name of the insurer, the insured business activity, the policy number,
the effective date, the expiration date and the limits of liability applied.

ARTICLE 7
LEGAL COMPLIANCE

7.1.  Compliance with Applicable Laws.

(a) Compliance with Law. In connection with this Agreement, each Party shall
comply with all Applicable Laws and Industry Codes. In addition, Buyer (including its Affiliates,
licensees and sublicensees, and their respective contractors or subcontractors) shall comply with all
Compliance Requirements as set forth in Exhibit G (Compliance Requirements) hereto, Buyer’s
compliance obligations as set forth in Section 3.2 (Buyer’s Rights and Obligations), as well as the
Information Security Standard as set forth in Exhibit H (Information Security Standards) hereto. In
case of conflict between the terms of the Compliance Requirements and any other compliance
policies and procedures that Buyer follows, the Compliance Requirements would prevail and apply
to activities performed in relation to the Product.

(b) Debarment. With respect to the Product, each Party represents and warrants
that neither Party nor any of its Affiliates, nor any of their respective directors, officers, or managing
employees (as such term is defined in 42 U.S.C. § 1320a-5(b)), nor to knowledge of such Party, any
contractors or subcontractors performing or involved with the performance on behalf of such Party
or any of its Affiliates under this Agreement, has been or is currently “debarred” by the FDA or a
Governmental Authority in any jurisdiction, nor have debarment proceedings against any such
Person or any of its directors, officers, or managing employees (as such term is defined in 42 U.S.C.
§ 1320a-5(b)) been commenced. Each Party will promptly notify the other Party in writing if, with
respect to the Product, any such proceedings have commenced or any such Persons or any of its
directors, officers, or managing employees (as such term is defined in 42 U.S.C. § 1320a-5(b)) are
debarred by the FDA or a Governmental Authority.

(©) Transparency Requirements. With respect to the Product, each Party hereby
represents, warrants and covenants that it has implemented and will at all times during the Term
maintain reasonably adequate systems, policies, and procedures for ensuring compliance with the
relevant federal and state transparency requirements related to the reporting of payments, gifts, or
other transfers of value each Party provides to health care practitioners, including Section 1128G, as
amended. of the Social Security Act (i.e., the Physician Payment Sunshine Law).
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(d)  Representatives. Each Party shall be legally responsible and liable for the
actions, omissions and conduct of their respective representatives (including any employees, agents,
sublicensees or independent contractors) performing activities hereunder, provided that Lilly shall
not be considered to be a representative or sublicensee of Buyer for purposes of this sentence. Each
Party shall ensure that all Persons for whom they have legal responsibility and liability in
accordance with the foregoing sentence comply with all Applicable Laws and all requirements of
this Agreement, and shall implement and maintain policies and procedures to ensure such
compliance.

(e) Payments. Each Party represents that any funds paid to the other pursuant to
this Agreement are not proceeds of any illegal activity.

63} Permits and Authorizations. Buyer hereby represents and warrants that, as of
the Closing Date, it possesses or will possess all licenses, permits, authorizations or certificates
required under Applicable Laws within the Supply Territory to Promote, Distribute, and perform
Support and Reimbursement Activities for the Product in the Supply Territory by the time such
activities will be performed by Buyer (except for those licenses, permits, authorizations or
certificates to be transferred to Buyer by Lilly or its Affiliates after the Closing Date in accordance
with the Asset Purchase Agreement or any other governmental permits, licenses, approvals and
authorizations that are held by Lilly or any of its Affiliates or Lilly Contractors for their performance
of activities under this Agreement that will not be transferred to Buyer).

(g)  Personal Information. Buyer (including its Affiliates, licensees and
sublicensees, and their respective contractors or subcontractors) shall comply with Applicable Laws
and Exhibit K (Supplier Privacy Standard) hereto with respect to the collection of or access to, use,
storage, or other processing of, or protection and disclosure of personal information.

7.2. Compliance with Anti-Corruption Laws.

(a) Violation of Laws. Neither Party shall knowingly commit any act or omission
that may cause the other Party to violate Applicable Laws.

(b)  Anti-Bribery Laws. Each Party shall respectively provide, on a regular basis
and at its own cost, relevant personnel trainings relating to anti-bribery and anti-corruption
compliance to its personnel.

7.3.  Prohibited Conduct. In connection with this Agreement, each Party represents and
warrants that it has not made, offered, given, promised to give, or authorized, and will not make,
offer, give, promise to give, or authorize, any bribe, kickback, payment or transfer of anything of
value, directly or indirectly, to any person or to any government or public official for the purpose of:
(a) improperly influencing any act or decision of the person or government or public official; (b)
inducing the person or government or public official to do or omit to do an act in violation of a
lawful or otherwise required duty; (c) securing any improper advantage; or (d) inducing the person
or government or public official to improperly influence the act or decision of any organization,
including any government or government instrumentality, in order to assist Buyer or Lilly in
obtaining or retaining business.

7.4. Compliance with Trade Sanctions Laws.
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(a) Trade Sanctions and Export Control Laws. Each Party shall comply with all
applicable trade sanctions and export control laws and regulations, including where applicable the
U.S. trade sanctions administered by the U.S. Treasury Department’s Office of Foreign Assets
Control (31 C.F.R. Part 501 et seq.), the U.S. Export Administration Regulations (15 C.F.R. Part 734
et seq.), and European Union trade sanctions and export laws (including Council Regulation (EC)
No. 428/2009 (as amended)).

(b) Sanctioned Persons. Each Party represents and warrants that neither it, its
directors, executive officers, agents, nor any person having a controlling interest in such Party are (i)
a person targeted by trade or financial sanctions under the laws and regulations of the United
Nations, the United States of America, the European Union and its Member States, the United
Kingdom or any other jurisdiction that is applicable to the services to be provided under this
Agreement, including any person designated on the U.S. Department of the Treasury, Office of
Foreign Assets Control’s List of Specially Designated Nationals and Other Blocked Persons and
Consolidated Sanctions List, the U.S. State Department’s Non-proliferation Sanctions Lists, the UN
Financial Sanctions Lists, the EU’s Consolidated List of Persons, Groups and Entities Subject to EU
Financial Sanctions, and the UK HM Treasury Consolidated Lists of Financial Sanctions Targets
(each, a “Sanctioned Person”), or (ii) a business entity (A) incorporated or headquartered in, or
organized under the laws of, a territory subject to comprehensive U.S. sanctions (each, a
“Sanctioned Territory”) or (B) directly or indirectly owned or controlled by such Sanctioned Person
(such Sanctioned Person described in clause (i) and such business entity described in clause (ii)
together, “Restricted Person”). Each Party further represents and warrants that it shall notify the
other Party in writing immediately if it or any of its directors, executive officers, agents or any
person having a controlling interest in it becomes a Restricted Person or if it becomes directly or
indirectly owned or controlled by one or more Restricted Persons.

(©) Each Party hereby represents, warrants and covenants, on its own behalf and
on behalf of its Affiliates, (sub)licensees, (sub)contractors and distributors, that such Party (and its
Affiliates, (sub)licensees or (sub)contractors) shall not make any Product available, directly or
indirectly, to or for the benefit of a Sanctioned Territory or Restricted Person (for the avoidance of
doubt, including that Buyer (and its Affiliates, (sub)licensees or (sub)contractors) shall not (i)
manufacture any Products in a Sanctioned Territory or through an arrangement with or for the
benefit of a Restricted Person, nor (ii) sell, export, reexport or transfer any Product to a Sanctioned
Territory or Restricted Person), unless, in each case, in compliance with all applicable trade
sanctions and export control laws and regulations.

7.5.  Performance Records.

(a) Records. Each Party shall maintain accurate and complete documents, in
either hard copy or electronic form, in relation to its activities under this Agreement (the
“Performance Records”). Each Party shall devise and maintain a system of internal controls
sufficient to provide reasonable assurances that its activities under the Agreement are in compliance
with all Applicable Laws.

(b) Compliance. Buyer agrees and undertakes that its compliance team will meet
as needed, upon written request of either Party, with Lilly’s or its designated Affiliate’s compliance
team to review Buyer’s monitoring, communication, training, and other oversight efforts relating to
compliance during the Term or, if earlier, when the Pre-Marketing Authorization Period and any
applicable Wind-Down Period expires.
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7.6.  Disclosure Rights. At any time and to the extent required by Applicable Laws or
regulatory authorities, and with prior written notice to the other Party, either Party may disclose
information relating to a possible violation of Applicable Laws, or the existence of the terms of this
Agreement, including the compensation provisions, to a government or government agency.

7.7.  Requests for Information. Each Party shall make all reasonable efforts to comply with
requests for disclosure of information, including answering questionnaires and narrowly tailored
audit inquiries, to enable the other Party to ensure compliance with all Applicable Laws, including
anti-corruption laws, and this Agreement.

7.8.  Books and Records. For a period of [***] years from the Closing Date or such longer
period as required by Applicable Laws, each Party shall keep (and shall cause its Affiliates,
distributors, sub-distributors, hospitals and pharmacies (if applicable) to keep) complete and
accurate books and records (paper or electronic) that are necessary to ascertain and verify the
payments owed hereunder and the quantity of Product stocks held by such Party.

7.9. Compliance with Internal Compliance Codes. All Internal Compliance Codes will
apply only to the Party to which they relate. The Parties shall cooperate with each other to help each
Party comply with the substance of its respective Internal Compliance Codes, unless those Internal
Compliance Codes are less restrictive that the Compliance Requirements.

7.10. Compliance Violations. Each Party will follow its own internal compliance reporting
and investigation processes regarding any potential violations of law or deviations from their
respective established compliance policies, standards, procedures, or processes. If either Party learns
of potential misconduct by the other Party relating to activities undertaken as part of this Agreement,
the discovering Party, within [***] Days of knowledge, shall report this information to the other
Party, and the Party who received the report shall address such report in accordance with its internal
procedures.

7.11. Compliance Audit. Without limiting any of Section 2.11(b) (Right of Inspection by
Lilly) and Section 6.2 (Quality Agreement):

(a) During the Pre-Marketing Authorization Period and for the [***]-month
period thereafter, Lilly or its designee shall have the right to audit Buyer (including Buyer’s
Affiliates and (sub)contractors) not more than once in every [***]-month period solely in connection
with Buyer’s conformance to the regulatory compliance obligations under this Agreement, for
clarity, including Section 7.1(a) (Compliance with Law), Exhibit G (Compliance Requirements)
hereto and Section 7.1(f) (Permits and Authorizations), specifically and exclusively in regards to the
performance of or on behalf of Buyer under this Agreement during the Pre-Marketing Authorization
Period, including inspecting Buyer’s Performance Records.

(b) During the Term, if Lilly becomes aware or has a reasonable suspicion that
Buyer or its Affiliates or (sub)contractors have violated any regulatory compliance obligations of
Buyer under this Agreement, for clarity, including Section 7.1(a) (Compliance with Law), Exhibit G
(Compliance Requirements) hereto and Section 7.1(f) (Permits and Authorizations), Lilly or its
designee shall have the right, upon written request to Buyer, to conduct ad-hoc audits of Buyer’s
(including its applicable Affiliates’) records for the purpose of determining whether the violation has
occurred.
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(c) For the avoidance of doubt, each of the audit rights set forth in Section 7.11(a)
and Section 7.11(b) are independent from and without prejudice to one another, and Lilly’s exercise
of its audit rights under one clause shall not affect or hinder its rights to conduct an audit pursuant to
another clause.

(d) Lilly shall conduct such audits under this Section 7.11, (i) at its own cost
(unless otherwise provided below), (ii) upon reasonable prior notice to Buyer and its applicable
Affiliates and (iii) within normal business hours, provided that Buyer and its Affiliates being audited
shall not be obliged to disclose any Confidential Information that does not relate to the performance
by or on behalf of Buyer or such Affiliates of Buyer under this Agreement or, in the case of an audit
conducted pursuant to Section 7.11(b), Confidential Information that does not relate to the purported
reason for the ad-hoc audit. Lilly shall at all times maintain any such Confidential Information no
less securely and with no less security measures than it applies to its own information of a similar
character, and all such Confidential Information shall furthermore remain subject to Lilly’s
obligations under Article 9 (Confidential Information) at all times.

(e) Lilly shall keep, and shall (if applicable) procure that the independent audit
firm keeps, confidential any information obtained during such inspection. If the independent audit
firm has determined deviation from any compliance-related clauses of this Agreement including
Section 7.1(a) (Compliance with Law), Exhibit G (Compliance Requirements) hereto and Section
7.1(f) (Permits and Authorizations), Buyer and its applicable Affiliates will take immediate action to
redress the deviation in accordance with Section 10.1(a) of this Agreement.

7.12. Subcontractors and Agents. Except as stated otherwise in this Agreement, during the
Pre-Marketing Authorization Period, Buyer shall not retain any (a) third-party subcontractors,
vendors or agent who may interact with a Governmental Authority or government officials on behalf
of Lilly in the course of performing its services, (b) custom clearing agent or (c) third-party
distributors, in each case in connection with the performance of this Agreement without the prior
written approval of Lilly. Each Party agrees that (i) all subcontractors, representatives, or agents of
such Party, including any custom clearing agents, will enter into a written agreement with such Party
wherein such subcontractor, representative, or agent including custom clearing agent shall certify
that it has complied and will comply with all Applicable Laws, including anti-corruption laws, and
the obligations set forth in this Article 7 prior to any involvement in connection with this Agreement,
and (ii) each Party shall be liable to the other Party for any violation by any of its subcontractor,
representative or agent of any Applicable Laws, including anti-corruption laws, or any obligations
set forth in this Agreement. Lilly shall have the right to subcontract or delegate any of its obligations
under this Agreement to any of its Affiliates or to any Lilly Contractors for the applicable scope of
activity set forth in Exhibit E (Lilly Contractors, Lead Time and Lilly Facilities) hereto, to the extent
not already qualified and audited and subject to completion of customary qualification and audit of
such subcontractor.

7.13. Project Leaders. Each Party will designate a representative of such Party (who is
suitably qualified and has the requisite authority) to act as its project leader under this Agreement
(each, a “Project LLeader”). Each Party will notify the other Party of its Project Leader within [***]
Business Days of the Closing Date and may replace its Project Leader at any time upon prior written
notice to the other Party. The Project Leaders will manage their respective Party’s internal activities
and coordinate communication between the Parties for the
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activities contemplated by this Agreement. The Project Leaders will (a) review, consider for
modification, and if so agreed, modify any Exhibits hereto in writing (including by electronic
transmission such as email) during the Term and (b) serve as the primary contact points for the
resolution of any issues or potential disputes that may arise during the performance of this
Agreement, with the intent of avoiding the need for the escalation of such issues or potential
disputes. The Project Leaders may refer matters that may arise during the performance of this
Agreement to the Transition Steering Committee pursuant to Section 2.14 of the Transition Services
Agreement. A Project Leader shall not serve, at the same time, on the Transition Steering Committee
or as a Transition Manager.

ARTICLE 8
INTELLECTUAL PROPERTY RIGHTS

8.1.  Ownership

. The Parties acknowledge that no MSA Product Intellectual Property Rights are
expected to be invented, developed, or created by Lilly in connection with this Agreement, other
than those with respect to data and information generated under this Agreement. To the extent Lilly
does invent, develop, or create MSA Product Intellectual Property Rights during the Term in
connection with performing its obligations under this Agreement, then all right, title, and interest in
and to such MSA Product Intellectual Property Rights shall be owned by and the sole and exclusive
property of Buyer. Lilly shall and hereby does assign all right, title, and interest in and to such MSA
Product Intellectual Property Rights to Buyer. For clarity, all right, title, and interest in and to any
Intellectual Property Rights invented, developed, or created by Provider that do not constitute MSA
Product Intellectual Property Rights will be owned by and the sole and exclusive property of Lilly.
Such Intellectual Property Rights, in each case, subject to the licenses granted to Lilly and Buyer
under the Intellectual Property License Agreement between Lilly and Buyer (“IP_License
Agreement”).

(a) Each Party hereby acknowledges and agrees that any and all of Lilly’s or any
of its Affiliates’ Background Intellectual Property Rights are and shall be, as between the Parties, the
sole and exclusive property of Lilly, and Lilly will be responsible, at its cost and in its sole
judgment, for all matters related to intellectual property prosecution, maintenance and assertion
against infringers (for clarity, the foregoing shall not be construed to limit the Background
Intellectual Property Rights that are licensed to Buyer under the IP License Agreement);

(b) Each Party hereby acknowledges and agrees that any and all of Buyer’s or any
of its Affiliates’ Background Intellectual Property Rights are and shall be, as between the Parties, the
sole and exclusive property of Buyer, and Buyer will be responsible, at their cost and in their sole
judgment, for all matters related to intellectual property prosecution, maintenance and assertion
against infringers;

(©) Except and solely with respect to the MSA Product Intellectual Property,
neither Party shall acquire any ownership interest or right in any of the other Party’s Background
Intellectual Property Rights under this Agreement, whether by implication, estoppel, or otherwise;
and

(d) any goodwill derived from either Party’s use of the other Party’s Intellectual
Property Rights shall inure to the benefit of the Party which owns such Intellectual Property Rights.
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8.2.  Transitional Trademark License to Buyer. Lilly hereby grants, on behalf of itself and
its Affiliates, and shall cause its Affiliates to grant, to Buyer and its Affiliates a limited, royalty-free,
non-transferrable (subject to Section 12.5 (Assignment)), non-exclusive right and license to use
Trademarks set forth on Exhibit P (Lilly Retained Names and Marks) hereto, solely for the purpose
of selling or distributing Products during the Pre-Market Authorization Period and any applicable
Wind-Down Period (the “Buyer Transitional Trademark License”). Buyer and its Affiliates may
grant sublicenses, through multiple tiers, under the Buyer Transitional License to any subcontractor
or partner engaged by Buyer or any of its Affiliates in accordance with this Agreement, solely to the
extent necessary or reasonably required for such subcontractor or partner to sell or distribute Product
on behalf of Buyer or its Affiliates. On a country-by-country basis, the Buyer Transitional
Trademark License and any sublicenses granted pursuant hereto shall automatically terminate upon
the expiration of the Pre-Market Authorization Period and any applicable Wind-Down Period. Buyer
shall not, and shall cause its Affiliates and any permitted sublicensees not to, make any changes to
the use, look, placement, or other aspect of the Trademarks licensed hereunder and may only use
such Trademarks in the form provided by Lilly. Buyer shall promptly comply, and shall cause its
Affiliates and any permitted sublicensees to promptly comply, with any instructions from Lilly
regarding the use of the Trademarks licensed hereunder.

8.3.  Limited Non-Exclusive License to Lilly. Buyer hereby grants, on behalf of itself and
its Affiliates, and shall cause its Affiliates to grant, to Lilly and its Affiliates a limited, royalty-free,
non-transferrable (subject to Section 12.5 (Assignment)), non-exclusive, sublicensable (as set forth
in this Section 8.3) right and license to use any Intellectual Property Rights owned or controlled by
Buyer or any of its Affiliates, to the extent necessary or reasonably required for use by Lilly or any
of its Affiliates to fulfill or perform Lilly’s obligations under this Agreement, including with respect
to the manufacture, inspection, testing, packaging, storage or supply of any Product as set forth
hereunder (the “Lilly MSA License”). Lilly and its Affiliates may grant sublicenses, through
multiple tiers, under the Lilly MSA License to any Lilly Contractor engaged by Lilly or any of its
Affiliates to perform activities under this Agreement, to the extent necessary or reasonably required
for such Lilly Contractor to act on behalf of Lilly or its Affiliates under this Agreement. The Lilly
MSA License and any sublicenses granted pursuant hereto shall automatically terminate upon the
expiration or earlier termination of this Agreement.

ARTICLE 9
CONFIDENTIAL INFORMATION

9.1.  Obligation of Confidentiality. Buyer and Lilly acknowledge that during the Term
either Party may acquire, either from the other Party or otherwise during the performance of this
Agreement, Confidential Information. The terms of this Agreement will be deemed Confidential
Information of both Parties. For the purposes of this Agreement, “Confidential Information” means
all nonpublic information regarding or belonging to a Party, including (i) know-how, data,
documents, techniques, processes, materials, product samples, business plans or other information
disclosed directly or indirectly; (ii) information furnished by any representative of the Party; (iii)
information acquired by observation or otherwise, during a visit to a Party’s facilities; (iv)
information or other work product developed in connection with this Agreement; and (v)
information which a Party is under an obligation to Third Parties to maintain as confidential. Such
disclosures will be subject to the following obligations of confidentiality and non-use:
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(a) the receiving Party shall hold in strict confidence Confidential Information
received from the disclosing Party, and shall not distribute, disclose or disseminate Confidential
Information to any Third Party, or anyone not authorized hereunder;

(b) the receiving Party shall not use the disclosing Party’s Confidential
Information for any purpose other than to facilitate the authorized purpose of this Agreement; and

(©) the receiving Party shall restrict use of the disclosing Party’s Confidential
Information to those of its or its Affiliates’ directors, officers, employees, contractors or
subcontractors, agents or advisors who have a definable need to know in order to facilitate the
authorized purpose of this Agreement. The receiving Party shall be responsible to the disclosing
Party for any improper disclosure or use of Confidential Information by such persons.

Notwithstanding anything in this Agreement to the contrary, to the extent any of Lilly’s Confidential
Information is included in any MSA Product Intellectual Property Rights, Buyer and its Affiliates
and (sub)licensees shall have the right to retain, disclose, and use such Confidential Information for
the purposes of exercising Buyer’s rights and licenses with respect to the MSA Product Intellectual
Property Rights, the operation of the Business (as defined in the Asset Purchase Agreement), and the
development, manufacture, and commercialization of Milestone Products (as defined in the Asset
Purchase Agreement), including after termination or expiration of this Agreement; provided,
however, that Buyer shall maintain the confidentiality of all such information in a manner consistent
with how Buyer protects its own Confidential Information and shall not disclose such information to
Third Parties except under reasonable obligations of confidentiality appropriate for the nature of
such disclosure (i.e., without first entering into a binding non-disclosure agreement containing
reasonable protections for such Confidential Information where appropriate). For clarity, no such
agreement shall be required for a disclosure to a Regulatory Authority.

9.2. Employee and Agent Confidentiality. Buyer and Lilly will each require that each of
its employees and agents to whom Confidential Information is imparted will not disclose such
information, during or subsequent to his or her employment or engagement by Buyer or Lilly, as the
case may be, to any Person who is not entitled to have access to such information.

9.3.  Return or Destruction of Confidential Information. Upon expiry or termination of this
Agreement, howsoever caused, upon request, Buyer and Lilly shall each immediately destroy or
return to the other, as specified in the request, any physical manifestations of the other Party’s
Confidential Information then or thereafter in its possession or control, but may retain one copy of
the other Party’s Confidential Information as required to be held by such Party under Applicable
Law and shall not be required to return or destroy any computer-generated backups maintained for
archival purposes.

9.4. Term of Covenant not to Disclose. These obligations of confidentiality and non-use
will expire 10 years from the termination or expiration of this Agreement. Notwithstanding anything
to the contrary in this Article 9, the receiving Party will not violate its obligations under this Article
9 to the extent a disclosure is required by Applicable Law, an order of a court of competent
jurisdiction, the rules of any public stock exchange, or to make filings or any disclosure requested by
any U.S., state, foreign, provincial, or local tax authority that a Party
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determines are necessary or desirable to such Party and its Affiliates, provided that, in the case of a
disclosure required under Applicable Law or court order, the receiving Party shall promptly notify
the disclosing Party of such requirement (to the extent permitted under Applicable Law or court
order) and shall cooperate with the disclosing Party, upon the request of the disclosing Party, to
obtain a protective order or to otherwise prevent or limit the required disclosure. Confidential
Information will not include information that the receiving Party can demonstrate:

(a) was known to the receiving Party prior to its receipt from the disclosing Party,
as demonstrated by written records;

(b) was known to the general public prior to its receipt from the disclosing Party
or subsequently became known to the public through no breach of this Agreement by the receiving
Party; or

(c) is obtained by the receiving Party from a Third Party who is not under an
obligation of confidentiality and has a lawful right to make such disclosure.

ARTICLE 10
BREACH OF AGREEMENT

10.1. General Terms Relating to Breach.

(a) If either Buyer or Lilly (i.e., a defaulting Party) breaches any of the material
terms and conditions of this Agreement, the other Party (i.e., the non-defaulting Party) may give
notice of the breach to the defaulting Party. Subject to Section 10.2, the defaulting Party shall cure
the breach no later than [***] Days after receiving notice of such breach, provided that the breach is
curable. If the defaulting Party fails to cure the breach within such [***]-Day period, then the non-
defaulting Party may terminate this Agreement with notice to the defaulting Party upon the
expiration of such [***]-Day period.

(b) Unless otherwise specified in this Agreement, any breach of provisions of this
Agreement will be without prejudice to the non-breaching Party’s available remedies under
Applicable Law, including claims for damages or indemnification for the losses incurred by reason
of such breach of this Agreement.

() NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
EXCEPT IN THE EVENT OF WILLFUL MISCONDUCT OR FRAUD OF LILLY, NEITHER
LILLY NOR ANY OF ITS AFFILIATES WILL BE LIABLE IN CONTRACT, TORT,
NEGLIGENCE, BREACH OF STATUTORY DUTY OR OTHERWISE FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OR FOR LOSS OF
PROFITS SUFFERED BY BUYER. NOTHING IN THIS SECTION 10.1(c) WILL LIMIT OR
EXCLUDE ANY DAMAGES TO THE EXTENT (X) ARISING OUT OF A BREACH OF
CONFIDENTIALITY OBLIGATIONS UNDER THIS AGREEMENT, (Y) RESULTING FROM
LILLY’S OR ITS AFFILIATE’S GROSS NEGLIGENCE, OR WILLFUL MISCONDUCT, OR (2)
SUCH DAMAGES ARE DIRECT DAMAGES.

(d) IN NO EVENT SHALL LILLY’S TOTAL LIABILITY TO BUYER
ARISING UNDER THIS AGREEMENT EXCEED THE LIABILITY CAP.

10.2. Specific Breaches and Remedies. Without prejudice to Section 10.1, the following
circumstances will constitute a specific breach of this Agreement and the non-
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defaulting Party may terminate this Agreement upon notice to the defaulting Party of such breach if
such breach remains uncured for [***]-Days following such notice, with immediate effect:

(a) the other Party’s act or omission violates any Applicable Law or constitutes a
breach of the Compliance Requirements set forth in Exhibit G (Compliance Requirements) hereto or
Section 7.2 (Compliance with Anti-Corruption Laws) or Section 7.3 (Prohibited Conduct) regarding
anti-corruption law and regulations;

(b) to the extent permissible under Applicable Law, the other Party is deemed to
become insolvent or bankrupt in accordance with Section 11.2; or

(©) Buyer materially fails to fully and timely satisfy its obligation to pay any
required amount in accordance with Section 2.7 (Payment Terms).

ARTICLE 11
TERM AND TERMINATION

11.1. Term of Agreement. This Agreement will commence on the Closing Date and, unless
earlier terminated in accordance with the terms of this Agreement, including pursuant to Section
10.1(a) and Section 10.2, will remain in effect for an initial term of [***] (each, a “Renewal Term”)
(the Initial Term and any successive Renewal Terms, collectively the “Term”); provided that each
time Buyer elects to exercise its option pursuant to the foregoing, Buyer shall deliver to Lilly a
written notice of request for renewal at least [***] Days prior to the expiration of the then-current
Term.

11.2. Insolvency of a Party. If either Party becomes the subject of proceedings involving
bankruptcy, insolvency, moratorium of payment, reorganization or liquidation, and such proceeding
is not dismissed or discharged within [***] days after its commencement or if either Party makes
any assignment for the benefit of its creditors, then such Party will be deemed to have materially
breached this Agreement.

11.3. Effect of Termination or Expiration. Termination or expiration of this Agreement will
not operate to release any Party from any obligation or liability incurred under the terms of this
Agreement prior to or upon termination or expiration hereof. Termination of this Agreement for any
reason will be without prejudice to the rights and remedies of any Party with respect to any material
breach of this Agreement. In addition:

(a) If this Agreement is terminated or expired, then notwithstanding anything
herein to the contrary, Lilly shall have the right, but not the obligation, to complete any purchase
orders for any Product accepted prior to the date of receipt of notice of such termination and Buyer
shall be required to accept delivery and make payment for such Product in accordance with the
terms and conditions of this Agreement. Except to the extent that Lilly exercises its right to complete
purchase orders pursuant to the preceding sentence, at the end of the Term, all purchase orders shall
automatically be deemed cancelled.

Upon any termination or expiration of this Agreement, Buyer shall purchase, in accordance with this
Section 11.3(b), from Lilly (i) all finished Product (in any form), (ii) all inventory of APIs and (iii)
all inventory of device components, in each case of (ii) and (iii), that are specific to the manufacture
of the Product then in the possession of Lilly or any of its Affiliates, or any Lilly Contractor or in
transit, in each case that do not bear any Lilly trademark or name (all the
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foregoing Product and inventories, collectively, “Inventories”), at the applicable Product Supply
Price for finished Product and for all other Inventories, provided that the Inventories were purchased
or produced and maintained by Lilly in accordance with its ordinary practices not inconsistent with
the most recent Forecasts (based on the then-applicable Lead Time) and was reasonably expected to
be utilized to meet such Forecasts. With respect to any intermediates or work-in-progress (WIP)
inventories that are in the possession of Lilly, its Affiliate(s) or Lilly Contractor(s) or in transit at the
time of termination or expiration of this Agreement and have been prepared, processed or produced
by Lilly, its Affiliate(s) or Lilly

Contractor(s) in reasonable expectation to be utilized to meet the most recent Forecasts (based on the
then-applicable Lead Time), Lilly shall have the right to finish, or cause to be finished, the
production activities with respect to such inventories into finished Product; and Buyer shall purchase
all such Product pursuant to the first sentence of this Section 11.3(b). Within [***] Days of such
expiration or termination, Lilly shall provide Buyer with an invoice for the amount determined in
accordance with this Section 11.3(b), and Buyer shall pay such amount in accordance with Section
2.7 (Payment Terms).

(b) Upon the expiration or termination of this Agreement, Lilly shall credit or
refund to Buyer any then-outstanding overpayment, with respect to any finished Product that Buyer
has purchased in accordance with Section 2.5, based on the differential from the applicable Product
Supply Price for such Product.

(©) If this Agreement is terminated by Lilly under Section 10.1(a) or Section 10.2,
Buyer shall reimburse Lilly for the fee required to be paid under the [***] Agreement (as set forth in
Section 11.3 of the [***] Agreement as of the date of the Asset Purchase Agreement), to the extent
paid by Lilly and not assumed by Buyer by assignment of the [***] Agreement to Buyer.

(d) Each Party shall destroy or return to the other Party, pursuant to Section 9.3,
the other Party’s Confidential Information received under this Agreement to which such Party does
not otherwise retain rights under this Agreement, the Asset Purchase Agreement, or any other
Ancillary Agreement.

11.4. Option. Buyer shall have the rights described in Exhibit N (Option) hereto.

ARTICLE 12
MISCELLANEOUS

12.1. Force Majeure. Neither Party to this Agreement will be liable for failure to perform if
the failure is attributable to any cause which is reasonably beyond the Party’s control (“Force
Majeure”), including the following to the extent beyond such Party’s control:

(a) terrorism, war (declared or undeclared), riot, political insurrection, rebellion
or revolution, civil disturbances;

(b) acts or orders of expropriation by any government (whether de facto or de
Jjure) prohibiting the import or export of the Product or imposing rationing;
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(©) quarantine restrictions or business closure directives mandated by a
Governmental Authority having jurisdiction in any territory for which a Party is obligated to perform
under this Agreement, that, in each case, are in effect as of the Closing Date;

(d) strike, lockout, or other labor troubles which significantly interfere with the
manufacturing, sale or transportation of the Product or with the supply of raw materials necessary
for the production of the Product; or

() fire, flood, explosion, epidemic, pandemic (including the COVID-19
pandemic, and any future resurgence, or evolutions or mutations, of COVID-19 or related disease
outbreaks, epidemics or pandemics), earthquake, hurricanes, tornadoes or other natural events.

Notwithstanding the foregoing, under no circumstance will an event of Force Majeure excuse a
Party’s obligations to make payments when due under this Agreement.

12.2. Notification. If a Party incurs Force Majeure conditions that will result in its non-
performance it will immediately notify the other Party in writing of the existence of such conditions
and the anticipated period of non-performance. If the actual period of non-performance by either
Party (the “Non-Performing Party”) because of Force Majeure conditions exceeds [***] Days from
the date of such written notice of Force Majeure conditions, the Parties shall use their Commercially
Reasonable Efforts to explore in good faith alternative options of reinstating performance or
otherwise agree on measures to mitigate the effect of such Force Majeure or its duration in order to
achieve as nearly as possible the same objectives as the objectives provided for by the express
provisions of this Agreement. Notwithstanding the foregoing, the Parties acknowledge and agree
that the obligations set forth in this Section 12.2 shall in no event have the effect of extending the
Term. In the event that the expiration of the Term, in accordance with Section 11.1, falls during a
period of non-performance because of Force Majeure conditions, this Agreement shall expire on
such expiration date with no extensions. Neither Party will owe to the other Party any damages,
reimbursement, or indemnification as a result of such termination and Buyer hereby acknowledges
that these arrangements are transitional in nature and waives any rights, including rights to receive
compensation, it may have under law due to its status as an agent or distributor,

12.3. Governing Law. The rights and obligations of the Parties will be governed by, and
this Agreement will be interpreted, construed and enforced in accordance with, the laws of the State
of Delaware, excluding its conflict of laws rules to the extent such rules would apply the law of
another jurisdiction.

12.4. Dispute Resolution.

(a) Management Representatives. Any dispute, controversy or claim arising out
of or relating to this Agreement (each, a “Dispute”) will be referred to an officer of Buyer and Lilly
(each, a “Management Representative,” and, collectively, the “Management Representatives”), who
will meet in person or by telephone to attempt in good faith to achieve a resolution of such Dispute.
If such Management Representatives (or their designees) are unable to resolve such Dispute within
[***] Days of the first presentation of such Dispute to such Management Representatives, such
Dispute will be referred to an appropriately senior officer of Buyer and Lilly who will use their good
faith efforts to mutually agree upon the proper course of action to resolve the Dispute. If any Dispute
is not resolved by these
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individuals (or their designees) within [***] Days after such Dispute is referred to them, then a Party
may file a claim with the competent courts of the State of Delaware, as further described in Section
12.4(b) below.

(b)  Jurisdiction. The Parties hereby irrevocably submit to the exclusive
jurisdiction personal jurisdiction of the Delaware Court of Chancery, any other court of the State of
Delaware or any federal court sitting in the State of Delaware (where federal jurisdiction does not
exist), and the appellate courts having jurisdiction of appeals in such courts, in each case, over any
Dispute not resolved through the procedures described in Section 12.4(a) above, and each Party
hereby irrevocably agrees that all claims in respect of any such Dispute shall be heard and
determined in such courts. The Parties hereby irrevocably waive, to the fullest extent permitted by
applicable Law, any objection which they may now or hereafter have to the laying of venue of any
such Dispute brought in such court or any defense of inconvenient forum for the maintenance of
such Dispute. Either Party may, at any time and without waiving any remedy under this Agreement,
seek from any court having jurisdiction any temporary injunctive or provisional relief necessary to
protect the rights or property of that Party. Any final judgment resolving a dispute hereunder may be
enforced by either Party in any court having appropriate jurisdiction.

() Service of Process. Each of the Parties hereby consents to process being
served by any Party in any Proceeding by the delivery of a copy thereof in accordance with the
provisions of Section 12.2.

(d) Performance. During the course of the court’s adjudication of the Dispute,
this Agreement will continue to be performed except with respect to the part in dispute and under
adjudication.

(e) Injunctive Relief. Notwithstanding the foregoing in this Section 12.4, the
Parties agree that each Party will have the right, without posting any bond, to seek preliminary
injunction, temporary restraining order or other temporary relief from any court of competent
jurisdiction.

® EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY
WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY DISPUTE OR ANY ACTION,
PROCEEDING OR CLAIM (WHETHER AT LAW, IN CONTRACT, TORT OR OTHERWISE, OR
IN EQUITY) THAT MAY BE BASED UPON, ARISE OUT OF OR RELATE TO THIS
AGREEMENT OR ANY TRANSACTIONS CONTEMPLATED THEREBY. EACH PARTY
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF A DISPUTE, SEEK TO ENFORCE THE FOREGOING
WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 12.4().

(2) The foregoing consent to jurisdiction will not constitute submission to

jurisdiction or general consent to service of process in the State of Delaware for any purpose except
with respect to any Dispute.
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12.5. Assignment. Neither this Agreement nor any Party’s rights or obligations hereunder
may be assigned or delegated (except as expressly set forth herein) by such Party without the prior
written consent of the other Party, and any attempted assignment or delegation of this Agreement or
any of such rights or obligations by any Party without the prior written consent of the other Party
will be void and of no effect; provided, however, that either Party may assign any and all of its rights
or obligations hereunder (a) to an Affiliate without the prior consent of the other Party; provided that
the assigning Party will not be released from its obligations hereunder by reason of such assignment,
or (b) along with an assignment of the Asset Purchase Agreement made in accordance with the terms
of the Asset Purchase Agreement. Lilly may perform any or all of its obligations under this
Agreement through one or more of its Affiliates. If either Party transfers (whether by way of legal
or equitable assignment, declaration of trust, novation or otherwise) the benefit in whole or in part of
this Agreement or, after the Closing Date, changes its tax residence or the permanent establishment
to which the rights under this Agreement are allocated and a payment under this Agreement is
subject to withholding Tax where the payment would not have been subject to withholding Tax or
would have been subject to a lower rate of withholding Tax in the absence of such transfer, change
in tax residence or permanent establishment, then the paying party or its assignee (as the case may
be) shall be obliged to pay to the recipient such sum as will after such deduction or withholding has
been made leave the recipient with the same amount as it would have been entitled to receive had no
transfer, change in tax residence or permanent establishment taken place.

12.6. No Third Party Beneficiaries. A Person who is not a Party will have no right to
enforce any of its terms. This Agreement may be varied in any way and at any time by agreement
between Lilly and Buyer, without the consent of any Third Party or any Affiliate of a Party.

12.7. Relationship of the Parties. This Agreement will not constitute or give rise to a
partnership between the Parties or any co-employment or joint employer relationship between the
Parties. All activities performed by Lilly hereunder will be carried on by or on behalf of Lilly as an
independent contractor and not as an agent for Buyer. Neither Party will bind the other Party to any
obligation without the express written consent of the other Party.

12.8. Amendments. This Agreement may not be modified, amended, altered or
supplemented except upon the execution and delivery of a written agreement executed by both
Parties hereto; provided, however, that the Project Leaders may modify, or approve modifications to,
any Exhibits to this Agreement pursuant to Section 7.13 and such modifications to such Exhibits
made or approved by the Project Leaders in writing (including by electronic transmission such as
email) will be effective without such execution and delivery.

12.9. Further Assurance. Each Party agrees to execute such further papers, agreements,
documents, instruments and the like as may be reasonably necessary or desirable to effect the
purpose of this Agreement and to carry out its provisions.

12.10. Notices. All notices and other communications hereunder will be in writing and will
be deemed to have been duly given if delivered personally, mailed by certified mail (return receipt
requested) or sent by overnight courier (upon telephone or electronic mail confirmation of receipt) to
the Parties at the following addresses or at such other addresses as will be specified by the Parties by
like notice:
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if to Lilly, to:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, Indiana 46285
Telephone: (317) 276-2000
Attention: Senior Vice President and Head of Corporate Business Development

with a copy (which shall not constitute notice) to:

Eli Lilly and Company
Lilly Corporate Center
Indianapolis, IN 46285
Telephone: (317) 276-2000

Attention: Senior Vice President - Transactions and Contracting
with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Avenue
New York, NY 10022
Telephone: (212) 446-4800

Attention: [***]
[***]
Email: [***]
[***]

if to Buyer, to:
Amphastar Pharmaceuticals, Inc.
11570 Sixth Street
Rancho Cucamonga, CA 91730
Attention: Jacob Liawatidewi
EVP Corporate Administration Center
Email: ***

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati
One Market Plaza

Spear Tower, Suite 3300

San Francisco, CA 94105

Attention: [***]
[***]
Email: [***]
[***]

Notice so given will (in the case of notice so given by mail) be deemed to be given when
received and (in the case of notice so given by courier or hand delivery) on the date of actual
transmission or (as the case may be) personal delivery.
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12.11. Survival. Termination or expiration of this Agreement shall not relieve a Party from
obligations that are expressly indicated to survive the termination or expiration of this Agreement
and shall be without prejudice to any rights that shall have accrued to the benefit of a Party prior to
such termination or expiration. Without limiting the foregoing, the Parties’ respective rights and
obligations under Section 2.6 (Taxes), Section 2.9 (Delivery of Product and Delivery Location) (to
the extent of any surviving obligations to Deliver Product), Section 2.10 (Inspection of Product)
(solely for any Product or Inventories to be Delivered or provided after termination or expiration of
this Agreement), Section 2.12 (Product Warranty), Section 2.13 (Disclaimer), Section 3.3 (Buyer’s
Covenant to Continue to Distribute Product), Section 6.3 (Product Recall), Section 6.4 (Indemnity),
Section 6.5 (Insurance), Section 7.5 (Performance Records) (for the time period such records are
required to be maintained for compliance with Applicable Laws), Section 7.6 (Disclosure Rights),
Section 7.7 (Requests for Information), Section 7.8 (Books and Records), Section 7.10 (Compliance
Violations), Section 7.11 (Compliance Audit), Section 7.12 (Subcontractors and Agents) (only the
second and third sentences thereof), Section 8.2 (Transition Trademark License to Buyer) (solely for
the Pre-Market Authorization Period and any applicable Wind-Down Period), Section 8.3 (with
respect to Lilly’s obligations that survive expiration or termination), Article 9 (Confidential
Information), Section 10.1 (General Terms Relating to Breach), Section 11.3 (Effect of Termination
or Expiration) and this Article 12 (Miscellaneous) will survive the expiration or termination of this
Agreement. Section 2.7 (Payment Terms) will survive with respect to any activities performed by
Lilly or any of its Affiliates during the Term or pursuant to Section 11.3 and until Lilly is paid all
amounts owed with respect thereto.

12.12. Incorporation from Asset Purchase Agreement. Each of Section 11.5 (Procedure),
Section 12.1 (Expenses), Section 12.4 (Severability), Section 12.5 (Counterparts), Section 12.6
(Entire Agreement), Section 12.13 (Rules of Construction) and Section 12.14 (Privilege) of the Asset
Purchase Agreement is hereby incorporated by reference into this Agreement, mutatis mutandis.

[Signature Page Follows.]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed
by their respective duly authorized officers as of the Closing Date.

ELI LILLY AND COMPANY

By: /s/ Edgardo Hernandez
Name: Edgardo Hernandez
Title: Executive Vice President and
President, Manufacturing Operations

AMPHASTAR PHARMACEUTICALS, INC.

By: /s/ Bill Peters
Name: Bill Peters
Title: Authorized Signatory

[Signature Page to Manufacturing Services Agreement]
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[***]
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Exhibit B
BAQSIMI® Manufactuirng Technology Transfer Plan

[***]
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Exhibit C
Marketing Authorization Transfer Plan

[***]
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Exhibit D
Lilly Initital Forecast

[***]
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Exhibit E
Lilly Contractors, Lead Time and Lilly Facilities

[***]
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Exhibit F
Product Supply Price

Subject to the terms and conditions of this Agreement and of any other Ancillary Agreements,
including (i) any [***] in accordance with Section 2.4 and Section 2.8(a), (i1) any payment to Lilly’s
Affiliate in [***] in accordance with Section 2.5 and Buyer’s receipt of [***] under this Agreement
and (iii) the requirement that all deliveries be made [***] (Incoterms 2020) at the applicable Lilly
Facility in accordance with Section 2.9(b), the per unit supply price is $[***] USD for a one-pack
Product or $[***] USD for a two-pack Product, [***].

In the event of the sale of Inventory upon any termination or expiration of this Agreement pursuant
to Section 11.3(b) or at Buyer’s request pursuant to Exhibit N upon Buyer’s Supply Chain Transfer
Completion, the supply price in the case of API is $[***] USD [***] for sale from Lilly to Buyer or
any of its Affiliates or sublicensees.

Subject to the terms and conditions of this Agreement, in the event of the sale of Inventory upon any
termination or expiration of this Agreement pursuant to Section 11.3(b) or at Buyer’s request
pursuant to Exhibit N upon Buyer’s Supply Chain Transfer Completion, the supply price in the case
of device components is $[***] USD per set for sale from Lilly to Buyer or any of its Affiliates or
sublicensees.
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Exhibit G
Compliance Requirements

[***]
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Exhibit H
Information Security Standards

[***]
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Exhibit I
Pharmacovigilance Agreement

[***]
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Exhibit J
Quality Agreement

[***]
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Exhibit K
Supplier Privacy Standard

[***]
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Exhibit L
CMO Supply Agreements

[***]
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Exhibit M
Product SKUs and Description

[***]

Page 1
Probuct SKUS AND DESCRIPTION




Exhibit N
Option

[***]
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Exhibit O
CMC Changes

[***]
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Exhibit P
Lilly Retained Names and Marks

[***]
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Exhibit Q
Additional Definitions

[***]
Excess Percentage Definition

“Excess Percentage” means [***].

Foreign Affiliate Definition

“Foreign Affiliate” means Lilly’s Affiliate in [***] (i.e., Eli Lilly [***]). The country of the
Foreign Affiliate is [***].

[***]

[***]
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Local Net End Selling Price Definition

“Local Net End Selling_Price” means the selling price at which Lilly’s Affiliate in [***]
would sell the Product to local [***] customers at the time of delivery.

Minimum Order Quantity Definition

“Minimum Order Quantity” means, for each SKU, [***] units (i.e., a [***]-pack Product or,
in the case of the [***] and [***] only, optionally, a [***]-pack Product) of finished Product (where
a different label constitutes a different SKU).

MSA Product Intellectual Property Rights Definition

“MSA Product Intellectual Property Rights” means all Intellectual Property Rights primarily
related to the Product, excluding all trademarks, trade dress, service marks, domain names, business
names, or other sources of indicia or origin, that are generated in connection with activities under
this Agreement by either Party, solely or jointly with others.

Percentage Cap Definition

“Percentage Cap” means [***]% of the amounts set forth in Exhibit F hereto.

Percentage Range Definition

“Percentage Range” means [***]% to [***]%.
PV Countries Definition
“PV Countries” means the [***].

Requirements Definition

“Requirements” means having a remaining shelf-life, at the time of such Delivery, of [***]
months or at least [***]% of the approved shelf-life then applicable in the Supply Territory,
whichever is greater.
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Exhibit 10.3

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED
BY BRACKETS ([***]), HAS BEEN OMITTED BECAUSE
THE INFORMATION (I) IS NOT MATERIAL AND
(II) WOULD BE COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED

TRANSITION SERVICES AGREEMENT
BETWEEN
ELI LILLY AND COMPANY
AND
AMPHASTAR PHARMACEUTICALS, INC.
DATED AS OF

June 30, 2023
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TRANSITION SERVICES AGREEMENT

THIS TRANSITION SERVICES AGREEMENT (this “Agreement”), dated as of June 30,
2023 (the “Closing_Date”), is by and between Eli Lilly and Company, an Indiana corporation
(“Lilly”), and Amphastar Pharmaceuticals, Inc., a Delaware corporation (“Recipient”). Each of Lilly
and Recipient may be referred to individually as a “Party” and collectively as the “Parties.”

WHEREAS, Lilly and Recipient have entered into that certain Asset Purchase Agreement
dated as of April 21, 2023 (the “Asset Purchase Agreement”); and

WHEREAS, following the consummation of the transactions contemplated by the Asset
Purchase Agreement, as an accommodation to Recipient, Lilly has agreed to perform (and where
applicable, procure the performance of) certain Services (as defined below) for the benefit of
Recipient, subject to the terms and conditions contained herein.

NOW, THEREFORE, in consideration of the foregoing, the covenants and agreements set
forth herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto agree as follows:

ARTICLE 1
DEFINED TERMS

Capitalized terms used but not defined herein will have the meanings set forth in the Asset
Purchase Agreement, as applicable. In addition to those terms defined above and elsewhere in this
Agreement, for purposes of this Agreement, the following terms will have the meanings set forth
below.

“Confidential Information” means all nonpublic information or materials received or
otherwise obtained or observed by or on behalf of a Party or its Affiliates (“Receiving Party”) by or
on behalf of the other Party or its Affiliates (“Disclosing Party™) in connection with this Agreement,
including technical and non-technical data, know-how, methods, operational information,
procedures, and processes, in each case regardless of whether such information is identified as
confidential, but excluding any information that is (i) generally available to and known by the
public, other than as a result of a breach of this Agreement by the Receiving Party, (ii) the Receiving
Party acquires from a Third Party without any duty of confidentiality to the Disclosing Party, (iii) is
independently developed or acquired, without reference to or use of the Disclosing Party’s
Confidential Information, or (iv) is already known by the Receiving Party at the time of disclosure,
without duty of confidentiality to the Disclosing Party.

“Disability” has the meaning set forth in Section 2.19.
“Dispute” has the meaning set forth in Section 12.3.1.

“Distribution End Date” means, with respect to each country in the Supply Territory, the date
set forth for such country on Exhibit D (Distribution End Date) hereto, as such date may be
modified by the Transition Managers in accordance with Section 2.13.

“Distribution Period” means, with respect to each country in the Supply Territory, the period
that commences on the Closing Date and ends on the applicable Distribution End Date for such
country.




“Entity” means any corporation (including any nonprofit corporation), general partnership,
limited partnership, limited liability partnership, joint venture, estate, trust or company (including
any limited liability company or joint stock company) or other similar entity.

“Excluded Services” means any services of the nature described in Exhibit A2 (Excluded
Services) hereto.

“Good Industry Practice” means the exercise of reasonable skill, care, prudence, efficiency,
foresight and timeliness which would be expected from a prudent and experienced Person providing
services in the nature of the relevant Services.

“Intellectual Property Rights” means all trademarks, patents, trade dress, service marks,
domain names, business names, copyrights (or rights in any of the foregoing, as applicable) and any
other intangible property, and all applications and registrations therefor, and all inventions, know-
how, trade secrets, and other intellectual property and proprietary rights arising under any
jurisdiction.

“Interest Rate” has the meaning set forth in Exhibit E (Additional Definitions) hereto.

“Internal Compliance Codes” means a Party’s internal policies and procedures intended to
ensure that a Party complies with applicable Laws and such Party’s internal ethical, medical, and
similar standards.

“IT Systems” means Recipient’s IT Systems or Lilly’s IT Systems, as the context requires.
“Liability Cap” has the meaning set forth in Exhibit E (4dditional Definitions) hereto.
“Lilly Indemnified Party(ies)” has the meaning set forth in Section 11.4.1.

“Lilly Sold Product” has the meaning set forth in Section 2.8.

“Lilly TSA License” has the meaning set forth in Section 8.2.

“Lilly’s IT Systems” means all communication systems and computer systems used by Lilly
(or any of Lilly’s Affiliates) including all hardware and software and elements of the systems that are
used (or shared) by Lilly or its Affiliates, but excluding networks generally available to the public.

“Management Representative(s)” has the meaning set forth in Section 12.3.1.

“Marketing_Authorization” has the meaning set forth in the Manufacturing Services
Agreement.

“Marketing Authorization Transfer Date” means, on a country-by-country basis, the effective
date of transfer of the applicable Marketing Authorization(s) as specified in Exhibit C (Marketing
Authorization Transfer Plan) to the Manufacturing Services Agreement, with respect to Product for
the applicable country, to Recipient or its designated Affiliate.

“Payment Currency” means United States Dollars or U.S. Dollars.




“Person” means any individual, Entity or Governmental Authority.

“Proceeding” means any action, suit, litigation, arbitration, proceeding (including any civil,
criminal, administrative, investigative or appellate proceeding), prosecution, contest, hearing,
inquiry, inquest, audit, examination or investigation that is, has been or may in the future be
commenced, brought, conducted or heard at law or in equity or before any Governmental Authority.

“Product” means a powdered formulation (containing glucagon for nasal administration and
the related unit dose system for powder) marketed for sale to consumers as of the Closing Date as
BAQSIMI® of a SKU set forth on Exhibit M (Product SKUs and Description) to the Manufacturing
Services Agreement. For clarity, the Demo Version (as defined in the Asset Purchase Agreement)
does not constitute Product.

“Recall Adjustment” has the meaning set forth in Section 3.1.

“Recipient Dependent Element” has the meaning set forth in Section 2.16.1.

“Recipient Indemnified Party(ies)” has the meaning set forth in Section 11.4.2.

“Recipient’s IT Systems” means all communication systems and computer systems used by
Recipient (or any of Recipient’s Affiliates) including all hardware, software and websites and
elements of the systems that are used (or shared) by Recipient or its Affiliates, but excluding
networks generally available to the public.

“Regulatory Services” has the meaning set forth in Section 2.11.1.
“Sales Taxes” has the meaning set forth in Section 6.2.

“Service Charge(s)” means the service charge(s) set forth in respect of each Service or group
of Services set forth on any Exhibit (including Exhibit A1 (Services) hereto), for clarity, which may
include hourly fees (such as FTE fees), flat fees (such as monthly fixed fee), percentage of Net Sales
fees, or out of pocket pass-through of direct costs, as applicable.

“Services” means the transitional services to be provided by Lilly, whether itself or through
its Affiliates, under this Agreement (including Exhibit Al (Services) hereto) including the
arrangements set forth on Exhibit A1 hereto, which Exhibit may be modified by mutual agreement
of the Transition Managers in accordance with Section 2.13, but in all cases excluding the Excluded
Services.

“Services Standard” has the meaning set forth in Section 2.2.

“Subpoena” has the meaning set forth in Section 10.2.1.
“Supply Territory” has the meaning set forth in the Manufacturing Services Agreement.

“Tax” means all taxes, levies, duties, imposts, charges and withholdings of any nature
whatsoever together with all penalties, charges and interest relating to any of them or to any failure
to file any return required for the purposes of any of them.




“Tax_Authority” means any taxing or other authority competent to impose any liability in
respect of Tax or responsible for the administration or collection of Tax or enforcement of any law in
relation to Tax.

“Third Party Agreement” means any Third Party agreement or license, which Lilly or any of
its Affiliates is a party to or has the benefit of, and which is required to enable Lilly to deliver, or is
otherwise used by Lilly in the delivery of, the Services.

“Third Party Consent” has the meaning set forth in Section 2.4.1.
“Third Party Dependent Element” has the meaning set forth in Section 2.4.2.
“Transition Manager” has the meaning set forth in Section 2.13.

“Transition Period” has the meaning set forth in Section 5.1, as may be extended, on a
Service-by-Service basis, in accordance with Section 5.2.

“Transition Steering Committee” or “T'SC” has the meaning set forth in Section 2.14.

“TSA Product Intellectual Property Rights” means all Intellectual Property Rights primarily
related to the Product, excluding all trademarks, trade dress, service marks, domain names, business
names, or other sources of indicia or origin, that are generated in connection with activities under
this Agreement by either Party, solely or jointly with others.

“VAT” means value-added Tax.
“Withholding Agent” has the meaning set forth in Section 7.2.

ARTICLE 11
SERVICES

2.1.  Provision of Services. Subject to the terms and conditions contained in this
Agreement (including all Exhibits hereto), for clarity, including Recipient’s obligations under
Section 2.16 herein and Exhibit Al (Services) hereto, on a Service-by-Service basis, during the
applicable Transition Period, Lilly (whether itself or through its Affiliates) will provide or cause to
be provided to Recipient the Services. For the avoidance of doubt, Lilly shall have no obligation to
provide or cause to be provided to Recipient any services other than Services as specified in this
Agreement (including Exhibit Al hereto) or otherwise agreed to in writing (including by electronic
transmission such as email) by Lilly and Recipient. Notwithstanding anything to the contrary herein,
neither Lilly nor any of its Affiliates will be required to perform or to cause to be performed any of
the Services for the benefit of any Person other than Recipient and its Affiliates, nor to provide any
Excluded Services. Lilly shall have no obligation to provide or cause to be provided to Recipient any
Services in excess of the applicable maximum FTE hours set forth on Exhibit Al hereto for the
applicable Service during the applicable Transition Period; provided that, in accordance with this
Agreement including Exhibit Al hereto (including under the heading “Additional Services”), the
Transition Managers may, on behalf of the respective Parties, agree in writing (including by
electronic transmission such as email) in accordance with Section 2.13 to the provision and receipt
of additional Services for a Service Charge that may be different from the corresponding Service
Charge set forth in Exhibit Al hereto for the applicable Services during the applicable Transition
Period. If there is any inconsistency between the terms of Exhibit Al hereto and the terms of this
Agreement, the terms of this Agreement shall govern.




2.2.  Standard of Performance. Subject to the terms and conditions of this Agreement
including Exhibit Al (which sets forth certain limitations and conditions with respect to the
applicable Services) hereto, Lilly will provide, whether itself or through its Affiliates or
subcontractors, the Services: (i) in accordance with applicable Law; (ii) in accordance with this
Agreement, including Exhibit A1 hereto; (iii) in accordance with Good Industry Practice; (iv) using,
in all material respects, the same degree of skill, quality and care utilized by Lilly or its Affiliates or
their subcontractors in performing such activities for Lilly with respect to the Business in the [***]-
month period prior to the signing of the Asset Purchase Agreement, (v) where applicable, to a
standard that is not lower than the standard to which Lilly supplies the relevant Service to itself and
(vi) in compliance with its Internal Compliance Codes (the foregoing clauses (i) through (vi)
collectively, the “Services Standard”). Under no circumstances will Lilly, its Affiliates or their
subcontractors be held accountable to a greater standard of care or skill than the Services Standard in
performing the Services. NEITHER LILLY NOR RECIPIENT NOR ANY OF THEIR AFFILIATES
MAKE ANY REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, NONINFRINGEMENT OR TITLE, OR ANY WARRANTY THAT MAY ARISE AS A
COURSE OF DEALING OR USAGE OF TRADE, WITH RESPECT TO THE SERVICES,
EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT.

2.3.  Third Party Services. Recipient acknowledges and agrees that certain of the Services
may have been provided and will continue to be provided to Recipient through Third Parties
designated by Lilly. Lilly will have the right to subcontract or outsource any of its obligations and
the performance of any Services hereunder to any of its Affiliates or to any Third Party, provided
that Lilly shall obtain Recipient’s consent prior to engaging any such Third Party that was not
engaged by Lilly (or any of Lilly’s Affiliates) in the Business for such activity prior to the Closing
(which consent shall not be unreasonably withheld).

2.4.  Third Party Consents

2.4.1. To the extent that any permit, agreement or consent is required from a Third
Party, whether under a Third Party Agreement or otherwise, in order for Lilly or its Affiliates (as
applicable) to provide any of the Services (a “Third Party Consent”), then Lilly will (at the cost of
Recipient, including Third Party costs) use commercially reasonable efforts to obtain such Third
Party Consent; provided, however, that under no circumstances will Lilly be obligated to provide a
Service if: (i) Lilly is unable to obtain necessary consents, licenses and approvals relating to such
Service on commercially reasonable terms or (ii) in order to provide such Service, Lilly will have an
obligation to make any payments to any Third Party or incur any obligations in respect of any such
consents, licenses or approvals, which payments or other obligations are not fully borne by
Recipient. Lilly represents and warrants that, to the knowledge of Lilly, as of the Closing Date, there
are no Third Party Consents or as disclosed in Section 5.3 (No Conflicts) of the Disclosure Schedule
to the Asset Purchase Agreement. Lilly shall promptly notify Recipient of any Third Party Consent
after its awareness of any such Third Party Consent.

2.4.2. Where a Third Party Consent or Third Party Agreement is required in order
for Lilly to provide any element of the Services (“Third Party Dependent Element”) and: (i) that
Third Party Consent either has not been obtained (notwithstanding compliance by Lilly with Section
2.4.1), or has expired or been terminated or been revoked; or (ii) that Third Party Agreement
terminates or expires; then Lilly will not be obliged to provide the Third Party




Dependent Element, provided that Lilly shall continue to use commercially reasonable efforts to
obtain such Third Party Consent or renewal or extension of such Third Party Agreement, or an
equivalent thereof.

2.4.3. Subject to Section 2.5, where Lilly is not obliged to provide a Third Party
Dependent Element or perform an obligation under this Agreement pursuant to Section 2.4.2, Lilly
shall use commercially reasonable efforts (acting reasonably and in good faith) to source and agree
to a reasonable interim solution with an alternative supplier. The costs relating to any such solution
will be borne by Recipient, subject to that solution and the costs having been approved in writing
(including by electronic transmission such as email) by Recipient in advance. If Recipient does not
accept the reasonable interim solution with an alternative supplier which is proposed by Lilly, then
Lilly will have no further obligation to provide the Third Party Dependent Element or any
alternative service hereunder.

2.5. Transitional Nature of Services. Recipient acknowledges and agrees that Lilly is not
in the business of providing services to Third Parties and that the Services are intended only to be
transitional in nature, and will be furnished by Lilly only during the applicable Transition Period
solely for the purpose of accommodating Recipient in connection with the transactions contemplated
by the Transaction Agreements. Recipient acknowledges that the Services are being furnished in
support of Recipient’s personnel and, without limiting Lilly’s obligations to perform the Services,
under no circumstances will Lilly be required to fulfill or serve as a substitute for any personnel role
of Recipient. Recipient will use commercially reasonable efforts to transition the Services to its own
internal organization or obtain alternate third-party sources to provide such services and end its
reliance on Services as provided hereunder. Recipient acknowledges and agrees that Lilly (whether
itself or through its Affiliates) may make changes from time to time in the manner of performing the
Services if Lilly is making or would make similar changes in performing similar services for Lilly
itself or its applicable Affiliates; provided that such changes do not materially adversely affect the
Services provided under this Agreement.

2.6.  Personnel. Lilly will have the sole authority to select, employ, supervise, direct and
terminate all personnel providing the Services hereunder. Lilly does not guarantee any specific
employees being available to provide any Services and shall have the sole authority to replace any
employee providers with respect to any Services. Under no circumstances will Recipient be deemed
a joint employer or co-employer of any of Lilly’s employees, if any, who are providing Services
under this Agreement.

2.7.  Location of Services Provided; Travel Expenses. Lilly (whether itself or through its
Affiliates) will provide the Services to Recipient from locations of Lilly’s choice in its sole
discretion, unless (a) the applicable Services are required to be performed at a specific location
identified in Exhibit Al (Services) hereto or (b) the Parties otherwise mutually agreed in writing
(including by electronic transmission such as email) on an mutually agreed location. Should the
provision of Services require any personnel of Lilly to travel from his or her employment location,
Recipient will reimburse Lilly for all reasonable travel-related costs, to the extent such travel and
travel expenses have been pre-approved in writing (including by electronic transmission such as
email) by Recipient.

2.8.  Supply_of Lilly Sold Product. On a country-by-country basis, during the applicable
Distribution Period for a country in the Supply Territory, Lilly shall manufacture and supply or
procure the manufacture and supply of finished Product for distribution by Lilly or its Affiliate,
distributor or (sub)contractor hereunder in such country for the benefit of




Recipient (such Product, “Lilly_Sold Product”), subject to the terms of this Section 2.8 and Section
9.3.2.

2.8.1. All Lilly Sold Product will be Lilly Labeled Product unless otherwise agreed
by the Parties in writing. Recipient shall not have any right hereunder to request changes to the
product labeling for Lilly Sold Product (but, for clarity, this is not intended to limit Section 2.8(a) of
the Manufacturing Service Agreement as it relates to Product supplied thereunder), and
notwithstanding anything to the contrary in this Agreement, Lilly shall not have any obligation
hereunder to supply any SKU unless such SKU is listed on Exhibit M (Product SKUs and
Description) to the Manufacturing Services Agreement or supply Product for any country outside of
the Supply Territory.

2.8.2. Lilly shall supply and manufacture Lilly Sold Product consistent with the
allocation of Lilly Sold Product under the Forecast, including the Lilly Initial Forecast (set forth on
Exhibit D to the Manufacturing Services Agreement), for the countries in the Supply Territory (such
allocation to be mutually agreed by the Parties pursuant to Section 2.2(a) of the Manufacturing
Services Agreement), on a country-by-country basis, prior to the applicable Distribution End Date.
Portions of such Lilly Initial Forecast with respect to Product to be sold by Lilly under this
Agreement may be updated by Lilly prior to or on the Closing Date and, after the Closing Date, may
be modified by mutual written agreement of the Project Leaders (as defined in the Manufacturing
Services Agreement) in accordance with Section 7.13 of the Manufacturing Services Agreement.
The Lilly Initial Forecast shall be prepared by Lilly in good faith based on Lilly’s then-current
historical demand and estimated future demand for the Product in the Supply Territory in accordance
with the Manufacturing Services Agreement.

2.8.3. Section 2.12 (Product Warranty) of the Manufacturing Services Agreement,
the Quality Agreement, and the Pharmacovigilance Agreement are hereby incorporated by reference
with respect to Lilly Sold Product, mutatis mutandis.

2.8.4. After the applicable Distribution End Date for a country, Lilly’s
responsibilities, if any, to manufacture and supply Product for such country shall be solely as set
forth in the Manufacturing Services Agreement.

2.9.  Distribution

2.9.1. Recipient, for itself and on behalf of its applicable Affiliates, hereby
designates Lilly and its applicable Affiliates as Recipient’s distributor of the finished Product in each
country in the Supply Territory and Lilly, for itself and on behalf of its applicable Affiliates, hereby
accepts such designation. Lilly or its designated Affiliate(s) acting as appointee of Lilly, on behalf of
Recipient, shall, subject to the Services Standard set forth in Section 2.2, distribute and sell the
finished Product in each country in the Supply Territory until the applicable Distribution End Date.
If the Marketing Authorization Transfer Date occurs prior to the Distribution End Date for a country
in the Supply Territory, Recipient or its applicable Affiliate or other designee shall make any filings
with Governmental Authorities in such country required under applicable Law for Lilly or its
Affiliate or such other designee to distribute finished Product on behalf of Recipient in such country
until the Distribution End Date therefor. For countries in which a Third Party distributes the Product
on behalf of Lilly or its Affiliates, Lilly will use commercially reasonable efforts to align the
removal of the Product from any Third Party distribution Contracts (or the termination of such
Contracts, as applicable), and Recipient will assist in the same as reasonably requested by Lilly or
any of its




applicable Affiliates, as closely as reasonably practicable with the anticipated applicable Distribution
End Date for the applicable country.

2.9.2. Unless otherwise agreed by the Transition Managers in accordance with
Section 2.13, Recipient shall not, and shall cause its Affiliates, licensees and sublicensees not to,
distribute or sell finished Product in any country in the Supply Territory prior to the applicable
Distribution End Date for such country. Recipient shall assume responsibility for distribution and
sale of Product on a country-by-country basis from and after the applicable Distribution End Date
for each country in the Supply Territory.

2.9.3. The Parties agree to the terms set forth in Exhibit F.

2.10. Distribution Activities. During the applicable Distribution Period for each country in
the Supply Territory, Lilly shall, subject to the Services Standard set forth in Section 2.2, continue to
process customer orders (including billing and collection) for the finished Product in such country
and prepare and ship inventory of such finished Product in such country, in each case, solely as set
forth under the heading “Commercial Operations” in Exhibit Al (Services) hereto. For the
avoidance of doubt, Lilly’s sole financial payment obligation to Recipient with respect to amounts
earned by Lilly on the sale of a Lilly Sold Product shall be to make the Net Economic Benefit
payment in accordance with Exhibit B (Net Economic Benefit) hereto.

2.11. Regulatory

2.11.1. For clarity, under and in accordance with Section 2.3 and Section 8.3 of the
Asset Purchase Agreement, Recipient shall assume all regulatory and compliance responsibilities
with respect to the Product from and after the applicable Marketing Authorization Transfer Date for
such country. Prior to such assumption of responsibility by Recipient for countries in the Supply
Territory for which Lilly or its Affiliate holds the applicable Marketing Authorization prior to the
applicable Distribution End Date, on a country-by-country basis during the applicable Transition
Period, Lilly shall continue to be responsible for the regulatory and compliance Services identified
under the heading “Regulatory” in Exhibit A1 (Services) hereto (such Services, the “Regulatory
Services”). In connection with performing the Regulatory Services, Lilly and its Affiliates may, but
shall not be obligated to, generate any data that did not exist as of the Closing Date other than such
data generated in the course of Lilly’s conduct of the Clinical Studies (as defined in the
Manufacturing Services Agreement)that Lilly is required to conduct. For the sake of clarity and
notwithstanding the foregoing, except as expressly set forth under the heading “Regulatory” in
Exhibit A1 hereto or in the Asset Purchase Agreement, nothing contained herein or in Exhibit Al
hereto shall require Lilly or any of its Affiliates to, at any time, (a) prepare, maintain or obtain any
licenses, registrations or governmental authorizations necessary for the exploitation or manufacture
of the Product by Recipient or any of its Affiliates from and after the Closing Date or (b) assist or
otherwise participate in the amendment or supplementation of any Marketing Authorizations or
otherwise participate in any filings or other activities relating to the Marketing Authorizations other
than as necessary to effect the transfer thereof to Recipient pursuant to Section 4.3 of the
Manufacturing Services Agreement and the Marketing Authorization Transfer Plan.

2.11.2. As between the Parties, neither Lilly nor any of its Affiliates shall be required
to perform any Regulatory Services for (a) any country in the Supply Territory following the
applicable Distribution End Date for such country, except in connection with the




performance of support for the U.S. Pediatric Study and the transfer of the U.S. IND, in each case
referenced in Exhibit A1 hereto, or (b) any Withdrawal Territory (as defined in the Manufacturing
Services Agreement).

2.12. Promotion; Marketing and Promotional Materials

2.12.1. Marketing or Promotional Activities. Recipient, for itself and on behalf of its
applicable Affiliates, hereby authorizes and appoints Lilly to conduct, whether itself or through its
Affiliates, any marketing or promotional activities with respect to the Product (a) in the Supply
Territory until the applicable Distribution End Date with respect to such country and (b) after the
applicable Distribution End Date, in each case ((a) or (b)), solely as set forth under the heading
“Sales and Marketing” in Exhibit A1 (Services) hereto. For clarity, nothing in this Agreement shall
require Lilly or any of its Affiliates to conduct any marketing or promotional activities with respect
to the Product outside of the Supply Territory at any time from and after the Closing Date.

2.12.2. Recipient’s Covenants. Recipient shall not, and shall cause its Affiliates,
licensees, sublicensees and distributors not to, (a) create any new marketing or promotional
materials (including without limitation any payor materials, medical affairs materials, labeling,
packaging or other written materials, educational materials, sales materials, promotional materials or
other marketing materials) or derivative works of Lilly’s or any of its Affiliates’ marketing or
promotional materials, in either case, that contain any Lilly Retained Names and Marks (as set forth
on Exhibit P to the Manufacturing Services Agreement); (b) adopt, use, register or seek to register
any Trademark and Domain Names or any social media identifier that contains a term, that is
substantially similar to, confusingly similar to or dilutive of any of Lilly Retained Names and Marks
(together with all variations, translations, transliterations and acronyms thereof); or (c) except
pursuant to a Transaction Agreement, use any Lilly Retained Names and Marks in connection with
the Product. On a country-by-country basis, in no event later than the applicable Distribution End
Date for each country in the Supply Territory unless, and solely in the case of the packaging and
labeling of Product supplied by Lilly (for clarity, not including any promotional materials), the end
of the Wind-Down Period as contemplated under Section 4.2(a) of the Manufacturing Services
Agreement, Recipient shall (i) cease or cause to cease all uses of Lilly Retained Names and Marks
on any marketing or promotional materials with respect to the Product and (ii) remove or obliterate,
or cause the removal or obliteration of, all Lilly Retained Names and Marks from any existing stocks
of marketing or promotional materials with respect to the Product. On a country-by-country basis, as
promptly after the Closing Date as is reasonably practicable, but in no event later than the applicable
Marketing Authorization Transfer Date for each country in the Supply Territory, Recipient shall use
commercially reasonable efforts to create and use new marketing and promotional materials for the
Product that do not contain any Lilly Retained Names and Marks. For clarity, nothing contained in
this Agreement shall be deemed to require Lilly or any of its Affiliates to assist Recipient or any of
its Affiliates in any respect with the preparation of Recipient’s or its Affiliates’ marketing or
promotional materials with respect to the Product.

2.13. Transition Managers. Each Party will designate a representative of such Party (who is
suitably qualified and has the requisite authority) to act as its transition manager under this
Agreement (each, a “Transition Manager”). Each Party will notify the other Party of its Transition
Manager within [***] Business Days of the Closing Date and may replace its Transition Manager at
any time upon prior written notice to the other Party. The Transition Managers will manage their
respective Party’s internal activities and coordinate communication between the Parties for the
activities contemplated by this Agreement




(including all Exhibits hereto). The Transition Managers will (a) review, consider for modification,
and if so agreed, modify any Exhibits hereto, in writing (including by electronic transmission such
as email), during the term of this Agreement and (b) serve as the primary contact points for the
resolution of any issues or potential disputes that may arise during the performance of this
Agreement, with the intent of averting the escalation of such issues or potential disputes. The
Transition Managers will meet at least monthly during the term of this Agreement in person or
virtually in order to discuss the quality of the Services and the status of the transition and to manage
open issues. These meetings may take place in person, by telephone, via a web-based meeting
service, or otherwise as agreed by the Parties. For the avoidance of doubt, pursuant to the terms of
this Agreement including its Exhibits, the Transition Managers may, on behalf of the respective
Parties, agree in writing (including by electronic transmission such as email) in accordance with
Section 2.13 to the provision and receipt of additional or extended Services for a Service Charge that
may be different from the corresponding Service Charge set forth on Exhibit Al (Services) hereto
for the applicable Services during the applicable Transition Period. The Transition Managers may
have additional responsibilities as mutually agreed to by the Parties.

2.14. Transition Steering Committee. No later than [***] days following the Closing Date,
the Parties will establish a transition steering committee (the “Transition Steering Committee” or
“TSC”) that shall consist of an equal number (at least two) of representatives from each Party.
Unless agreed by the Parties otherwise, the TSC will meet at least monthly during the first [**%*]
months following the Closing Date and thereafter upon request by either Party through its Transition
Manager. The TSC will (a) discuss in good faith any matter referenced to it by the Transition
Mangers or the Project Leaders (as set forth in the Manufacturing Services Agreement) and (b)
discuss the allocation of appropriate resourcing to fulfill either Party’s obligations hereunder. The
TSC may have additional responsibilities as mutually agreed to by the Parties.

2.15. Data Privacy. Each Party will, in connection with receiving or providing the Services,
as applicable, comply with all applicable Laws relating to the privacy or security of personal
information. The Parties will cooperate during the applicable Transition Period with respect to such
compliance (provided that each Party is responsible for its own compliance with such applicable
Laws) and comply with reasonable requests of the other Party in connection with any such
compliance obligation.

2.16. Dependence on Recipient

2.16.1. Recipient is obligated to (i) provide access to all assets, systems and personnel
that the Parties agree are necessary for Lilly to provide, or procure the provision of, any element of
the Services (a “Recipient Dependent Element”) and (ii) procure that the appropriate member(s) of
Recipient and its Affiliates provides assistance in connection thereof.

2.16.2. When the Parties agree that Lilly requires assistance from any member of
Recipient or its Affiliates in order for Lilly to provide, or procure the provision of, a Recipient
Dependent Element, but a member of Recipient or its Affiliates failed to perform, or procure the
performance of, any of their obligations (including any dependencies) under this Agreement, then
Lilly will not be obliged to provide, or procure the provision of, the Recipient Dependent Element.
Lilly will be excused from performing any obligation under this Agreement to the extent Recipient’s
failure to perform its obligations under this Agreement, including providing cooperation as set forth
in Section 2.17 hinders or prevents Lilly’s performance of such obligation.
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2.17. Cooperation. Recipient and Lilly will (each acting in good faith) use commercially
reasonable efforts to cooperate with each other in all matters relating to the provision and receipt of
Services. Without limiting the generality of the foregoing sentence, such cooperation will include
prompt notification to Recipient from Lilly in the event that Lilly becomes aware of any
circumstances under which it is reasonably likely that the delivery of a Service will be materially
impaired or delayed, or in the event that delivery of a Service is materially impaired or delayed.
Recipient and Lilly will work together in good faith to identify and implement steps to mitigate such
circumstances or remove such impairment as soon as practicable.

2.18. Exclusions. Notwithstanding the foregoing or anything herein to the contrary, in no
event will Lilly or any of its Affiliates be: (i) obligated to provide any Services that would be
unlawful for Lilly to provide or that would require Lilly to violate applicable Law or Internal
Compliance Codes; (ii) obligated to provide any Services that in Lilly’s reasonable determination
could create deficiencies in Lilly’s controls over financial information or adversely affect the
maintenance of Lilly’s financial books and records or the preparation of its financial statements,
provided that Lilly shall notify Recipient thereof within [***] business days of such determination
by Lilly and in any event at least [***] days in advance of ceasing or not commencing any such
Service; (iii) obligated to hire any additional employees or maintain the employment of any specific
employee to perform the Services; (iv) obligated to hire replacements for employees that resign,
retire or are terminated; (v) obligated to enter into retention agreements with employees or otherwise
provide any incentive beyond payment of regular salary and benefits; (vi) obligated to provide any
Excluded Service, (vii) prevented from determining, in its sole discretion, the individual employees
who will provide Services; (viii) obligated to purchase, lease or license any additional equipment or
software other than as provided for in this Agreement; (ix) obligated to create or supply any
documentation or information not currently existing or reasonably available; (x) obligated to enter
into new or additional contracts with Third Parties or change the scope of current agreements with
Third Parties or take any actions that would result in the breach of any Third Party Agreements of
Lilly (unless explicitly provided for in this Agreement); or (xi) obligated to provide any Service to
the extent and for so long as the performance of such Service becomes impracticable as a result of a
cause or causes outside the reasonable control of Lilly. In the event that one or more of the
exclusions set forth in this paragraph arise, the Parties will collaborate in good faith with the aim to
find a workaround; provided that any extra costs are to be borne by Recipient. In addition, Recipient
acknowledges that the Services do not include the exercise of business judgment or general
management for Recipient.

2.19. Force Majeure. A Party will be excused from performing its obligations (except with
respect to any monetary obligations, including as set forth in Article VI) under this Agreement if its
performance is delayed or prevented by acts of God, fire, explosion, flood, drought, outbreaks of
disease, epidemic, pandemic, war, terrorism, riot, civil disorders, acts of aggression, sabotage,
embargo, strikes, management lockouts or other labor disturbances or disputes, unavailability of
necessary utilities, or a similar occurrence, in each case, if beyond such Party’s reasonable control
(“Disability™). Performance will be excused only to the extent of and during the reasonable
continuance of a Disability. Any deadline or time for performance that falls due during the
occurrence of any Disability will be automatically extended for a period of time equal to the period
of such Disability; if the Disability affects a deadline or time for performance that occurs after the
Disability, the Parties will collaborate in good faith to agree on a practical deadline or time of
performance. Lilly will promptly notify Recipient if, by reason of a Disability, Lilly is unable to
meet any deadline or time for performance. If any
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part of the Services required under this Agreement is rendered invalid as a result of such Disability,
then Lilly will, upon written request from Recipient, and at Recipient’s expense, use commercially
reasonable efforts to repeat that part of the Services affected by the Disability as soon as reasonably
practicable in light of the existence of such Disability.

ARTICLE III
RECALLS

3.1.  Recalls. The Parties’ respective rights and obligations with respect to recalls or
withdrawals of any Lilly Sold Product hereunder are governed by Section 6.3 of the Manufacturing
Services Agreement, which is hereby incorporated by reference in this Agreement, mutatis mutandis.
For the sake of clarity, except to the extent a recall or withdrawal is caused by (a) breach of this
Agreement or the Manufacturing Services Agreement or an agreement with Lilly’s subcontractor, or
(b) gross negligence or willful misconduct, in each case ((a) or (b)), by Lilly, Lilly’s Affiliate or
Lilly’s subcontractor (in which case, Lilly shall be responsible for all costs and expenses of such
recall or withdrawal), Recipient shall be responsible for all costs and expenses of any recall or
withdrawal hereunder. The financial liability of either Party to the other under this Section 3.1 shall
be settled by adjustment (the “Recall Adjustment”) to the Net Economic Benefit or, if the Net
Economic Benefit is no longer payable, by payment within [***] days after receipt of an invoice
therefor in accordance with Section 6.4.2.

ARTICLE 1V
IT SYSTEMS

4.1. No Transfer of IT Systems. Except as set forth in Exhibit A1 (Services) hereto, in no
event will Lilly nor any of its Affiliates be obligated to provide, nor will any of the Services include,
any use, transfer, or rental of any of Lilly’s IT Systems, including operating systems, computer or
network hardware or peripherals, or recordable storage devices (e.g., hard drives in business
computers, servers, printers, etc.). Recipient will be solely responsible for procuring, installing,
operating, and maintaining all of Recipient’s IT Systems.

ARTICLE V
TERM

5.1.  Transition Period. Subject to Article IX, Lilly’s obligation to perform the Services
will begin on the Closing Date and will extend with respect to any particular Service for the period
set forth on Exhibit Al (Services) hereto (such applicable period with respect to such applicable
Service, as it may be amended as set forth herein, the “Transition Period”). Unless specifically set
forth under the heading “Pharmacovigilance and Global Patient Safety” in Exhibit Al hereto with
respect to relevant Services, and notwithstanding anything else to the contrary in this Agreement and
the Exhibits referred to herein, this Agreement with respect to all Services provided by Lilly
hereunder will not in any event extend longer than 18 months following the Closing Date.

5.2. Request for Extension of Services. Lilly will not be obligated to provide or cause to
be provided to Recipient any Service after the expiration of the applicable Transition Period as set
forth on Exhibit Al (Services) hereto. On a Service-by-Service basis, Lilly will consider in good
faith any reasonable request by Recipient for an extension to the applicable Transition Period;
provided that the Transition Managers may, on behalf of the respective Parties, agree in writing
(including by electronic transmission such as email) in accordance with Section 2.13 to the provision
and receipt of extended Services for a Service Charge that
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may be different from the corresponding Service Charge set forth on Exhibit Al hereto for the
applicable Services during the applicable Transition Period. If Lilly agrees (pursuant to this Section
5.2) to provide such Service for any extended Transition Period, then such Service will remain a
Service and be subject in all respects to the provisions of this Agreement during the extended
Transition Period, and the extended Transition Period will be deemed the Transition Period for
purposes of this Agreement.

ARTICLE VI
CONSIDERATION AND PAYMENT

6.1.  Service Charges

6.1.1. Pursuant to the terms and subject to the conditions of this Agreement
(including Section 6.4.1), for each calendar month during the term of this Agreement (for clarity,
including any Transition Period and, if agreed to by the Parties pursuant to Section 5.2, any extended
Transition Period), an amount equal to the applicable Service Charges will accrue and become
payable by Recipient to Lilly as consideration for the Services rendered in the applicable calendar
month by Lilly and any of its applicable Affiliates in accordance with this Agreement, including
Exhibit Al (Services) hereto. The Parties acknowledge and agree that in the case in which Lilly is
only required to provide a certain number of FTE hours or specifies a certain number of FTE hours
before Recipient will be charged or that Lilly will charge on an FTE hour basis, any such Lilly’s
FTE hours performed prior to the Closing Date will be treated the same as Lilly’s FTE hours
performed under this Agreement for purposes of determining any applicable Service Charge and
whether any cap on hours has been met.

6.1.2. Notwithstanding anything to the contrary in the foregoing, at no time will
Lilly be required to provide any Service at a loss. If at any time Lilly reasonably determines that
providing a Service for the Service Charge will result in a loss to Lilly, then Lilly shall notify
Recipient of the cause of such potential loss, and shall use commercially reasonable efforts to
mitigate such cause, and Lilly may increase the Service Charge, upon notice to Recipient, to an
amount that reasonably compensates Lilly for the Service at an amount comparable to that as of the
Closing Date.

6.2. Sales Taxes. The Service Charge(s) will be exclusive of any VAT, sales taxes or
similar taxes, charges, duties, fees, levies or other assessments (collectively, “Sales Taxes”) properly
chargeable in respect of the transactions hereunder as required by applicable Law and an amount
equal to such Sales Taxes will be paid by Recipient to Lilly in addition to the Service Charge.

6.3.  Statement of Services Charges and Reimbursable Costs. On a [***] basis, not later
than [***] days after each [***], Lilly will deliver to Recipient a written statement of amounts (and
the calculations thereof) reflecting the Service Charge for any Service provided by Lilly, and any
reimbursable expenses incurred by Lilly, during such [***]; provided that any Service Charge for
deduction from the Net Economic Benefit as part of the Additional Costs will be included in Lilly’s
monthly statements in accordance with Exhibit B (Net Economic Benefit) hereto. Each statement
will also include the amount of any charges, costs and Sales Tax or VAT to be paid by Recipient to
Lilly in addition to the Service Charge, and will be stated in the Payment Currency, with due date
noted. Notwithstanding anything to the contrary herein, with respect to any Service for which the
Service Charge is a monthly fixed fee, to the extent that Lilly ceases providing such Service during
(but not at the end of) a calendar month, Recipient shall be responsible for paying to Lilly a prorated
(on a per business
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day basis) monthly Service Charge for such partial calendar month (for clarity, which proration will
be based on the actual number of business days in the calendar month for which Lilly was providing
the applicable Service relative to the total number of business days in such calendar month).

6.4. Payments

6.4.1. In accordance with Section 2.1 of Exhibit B (Net Economic Benefit) hereto,
Lilly shall make [***] payments to Recipient in the amount of the Net Economic Benefit set forth in
the applicable [***] statements for each applicable [***]; provided that if the applicable Net
Economic Benefit with respect to any [***] is less than $0 U.S. Dollar, Recipient shall pay Lilly
such Net Economic Benefit (adjusted to be a positive and not a negative number) within such [***]
period. For the avoidance of doubt, the Service Charges will be deducted from the Net Economic
Benefit calculation in accordance with the terms of Exhibit B (Net Economic Benefit) hereto, until
the Net Economic Benefit is no longer payable. Thereafter, the Service Charge will be payable by
Recipient to Lilly in accordance with Section 6.4.2. If Recipient fails to pay any undisputed amount
payable under this Section 6.4.1 within [***] following the due date for such payment, Lilly shall be
entitled to suspend any of its obligations under this Agreement (including all Exhibits hereto) until
such time as any such unpaid amounts have been paid in full.

6.4.2. For amounts that will not be paid by Recipient through the calculation of Net
Economic Benefit under Exhibit B (Net Economic Benefit) hereto, which Lilly will notify Recipient
thereof in the applicable invoice, Recipient will pay such invoices in the Payment Currency
promptly, and in any event, within [***] after receipt of such invoice hereunder by Recipient. All
payments under this Agreement will be made by electronic transfer of the Payment Currency in the
requisite amount to one or more bank accounts as Lilly may from time to time designate by notice to
Recipient. Lilly may elect by notice to have any of its Affiliates receive payments hereunder on
Lilly’s behalf or for Lilly’s account. For the purpose of calculating Service Charges expressed in
currencies other than the Payment Currency, Lilly will convert any amount expressed in a foreign
currency into Payment Currency equivalents using Lilly’s or any of its Affiliates’ standard
conversion methodology. Recipient will have no right to offset or set off any amounts Lilly owes to
Recipient from or against any amounts due to Lilly hereunder.

6.5. Interest on Late Payments. Any payments under this Agreement that are not made on
or before the applicable due date will bear interest (before and after any judgment) at the Interest
Rate. Such interest shall be computed on the basis of a year of 360 days for the actual number of
days payment is delinquent, not to exceed the maximum permitted by law. Any such overdue
payments when made shall be accompanied by all interest so accrued. Said interest and the payment
and acceptance thereof will not preclude Lilly from exercising any other rights it may have as a
consequence of the lateness of any payment. In addition, if Recipient fails to meet its payment
obligation in due time under this Agreement, Recipient shall be responsible for paying to Lilly all of
Lilly’s reasonable out-of-pocket costs and expenses (including attorneys’ fees) in connection with
Lilly’s efforts to collect such payment due hereunder.

6.6.  Supporting Information. From time to time, upon written request by Recipient, Lilly
will as soon as reasonably possible provide to Recipient such information with respect to invoices
pertaining to Services provided by or on behalf of Lilly as Recipient may reasonably request for the
purpose of supporting the fees and expenses represented by such invoices and
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will make its personnel available upon reasonable advance notice and during normal business hours
to answer such questions as Recipient may reasonably ask for such purpose.

ARTICLE VII
WITHHOLDING AND VAT

7.1.  General. Without limiting Recipient’s obligations with respect to Sales Taxes under
Section 6.2, Recipient shall be responsible for all Taxes imposed in connection with this Agreement;
provided however, that Lilly shall be responsible for any income taxes related to income earned by
Lilly in providing the Services to Recipient in connection with this Agreement.

7.2.  Withholding. All sums payable under this Agreement will be paid free and clear of all
deductions, withholdings, set-offs or counterclaims whatsoever for Taxes, save only as may be
required by applicable Law. If one Party (or its Affiliate) (the “Withholding Agent”) is required to
deduct or withhold any Tax from any payment hereunder to the other Party (or its Affiliates), then
the Withholding Agent shall withhold any such Taxes in accordance with the applicable Laws and
timely remit the amount withheld to the applicable Governmental Authority and shall remit the net
amount payable to the receiving Party. The Withholding Agent shall secure and send to the other
Party (or its applicable Affiliate) within a reasonable period of time proof of any such Taxes paid or
required to be withheld by such Withholding Agent for the benefit of the other Party (or its
applicable Affiliate). The Parties shall, and shall cause their respective applicable Affiliates to,
cooperate reasonably with each other to ensure that any amounts required to be withheld by either
Party or its Affiliates are reduced to the fullest extent permitted by applicable Law. If a Party is
entitled under any applicable income tax treaty to a reduction of the rate of, or the elimination of,
applicable withholding Tax, such Party shall deliver to the Withholding Agent or the appropriate
Governmental Authority (with the assistance of the Withholding Agent to the extent that this is
reasonably required and is requested in writing) the prescribed forms necessary to reduce the
applicable rate of withholding or to relieve Withholding Agent of its obligation to withhold such
Tax. Such forms shall be delivered at least [***] business days prior to payment of any such
applicable Tax. The Withholding Agent shall transfer to the other Party within [***] days of receipt
any Taxes deducted or withheld under this Section 7.2 to the extent such Taxes are refunded to the
Withholding Agent by the applicable Governmental Authority or other fiscal authority, plus any
interest paid by such authority on such Taxes refunded to the Withholding Agent. [***].

7.3. VAT

7.3.1. All amounts payable under or provided for in this Agreement will be
exclusive of any amount in respect of VAT. If VAT is chargeable on any Services under this
Agreement, then Recipient will pay, or account for, an amount equal to VAT on such Services;
provided it has first received a valid VAT invoice for such Services.

7.3.2. Adjustments to any amounts payable pursuant to this Agreement will also be
calculated on a VAT-exclusive basis, and the Party paying the adjustment will pay any corresponding
amount due in respect of VAT on paying the adjustment or, if later, promptly following receipt of a
valid VAT invoice or credit or debit note for such adjustment, as the case may be, in a form that is
valid for VAT purposes.
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7.3.3. So far as required by applicable Law, Lilly will promptly provide valid VAT
invoices or credit or debit notes which are consistent with applicable Law, addressed to Recipient.

7.3.4. Where a Party is required pursuant to the terms of this Agreement to
reimburse or indemnify the other Party for any fees, costs or expenses, or in respect of any
liabilities, the payment will include an amount equal to any VAT thereon (save to the extent that the
recipient is entitled to any credit or repayment in respect of such VAT from the relevant Taxing
Authority).

7.3.5. To the extent that a Party makes any recovery of VAT attributable to supplies,
fees, costs, expenses or liabilities for which VAT it has been reimbursed or indemnified by the other
Party, the first mentioned Party will repay to the other Party an amount representing such recovered
VAT (other than to the extent that such recovery has already been taken into account in determining
the amount payable to the first mentioned Party).

ARTICLE VIII
OWNERSHIP OF ASSETS; INTELLECTUAL PROPERTY

8.1.  Ownership;_Delivery. The Parties acknowledge that no TSA Product Intellectual
Property Rights are expected to be invented, developed, or created by Lilly in connection with this
Agreement, other than those with respect to data and know-how generated under this Agreement. To
the extent Lilly does invent, develop, or create TSA Product Intellectual Property Rights during the
Term in connection with performing its obligations under this Agreement, then all right, title, and
interest in and to such TSA Product Intellectual Property Rights shall be owned by and the sole and
exclusive property of Recipient. Lilly shall and hereby does assign all right, title, and interest in and
to such TSA Product Intellectual Property Rights to Recipient. For clarity, all right, title, and interest
in and to any Intellectual Property Rights invented, developed, or created by Lilly that do not
constitute TSA Product Intellectual Property Rights will be owned by and the sole and exclusive
property of Lilly. Such Intellectual Property Rights, in each case, subject to the licenses granted to
Lilly and Recipient under the Intellectual Property License Agreement between Lilly and Recipient.
For clarity, copies of any records, documents, or data that are generated in performance of the
Services that are included within the Transferred Records or Transferred Regulatory Documentation,
even if generated after the Closing Date, shall be provided promptly to Recipient at Recipient’s
reasonable request.

8.2.  Limited License to Lilly. Recipient hereby grants, on behalf of itself and its Affiliates,
and shall cause its Affiliates to grant, to Lilly and its Affiliates a limited, royalty-free, non-
transferrable (subject to Section 12.4 (Assignment)), non-exclusive, sublicensable (as set forth in
this Section 8.2) right and license to use any Intellectual Property Rights owned or controlled by
Recipient or any of its Affiliates, to the extent necessary or reasonably required for use by Lilly or
any of its Affiliates to fulfill or perform Lilly’s obligations under this Agreement (the “Lilly TSA
License”). Lilly and its Affiliates may grant sublicenses, through multiple tiers, under the Lilly TSA
License to any Third Party contractor engaged by Lilly or any of its Affiliates to perform activities
under this Agreement, to the extent necessary or reasonably required for such contractor to act on
behalf of Lilly or its Affiliates under this Agreement. The Lilly TSA License and any sublicenses
granted pursuant hereto shall automatically terminate upon the expiration or earlier termination of
this Agreement.
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ARTICLE IX
TERMINATION

9.1.  Termination of Services. Without prejudice to Section 9.2, with respect to any Service
for which the Service Charge is calculated on an hourly, daily or monthly basis (as opposed to a
fixed fee basis), Recipient may at any time prior to the end of the Transition Period and upon [***]
days’ prior written notice to Lilly, terminate this Agreement with respect to such Service without
cause, whereupon, from and after the date of termination specified in such written notice, Lilly’s
obligation to provide such Service to Recipient will cease and Recipient will have no obligation to
pay the Service Charge for such Service (other than relating to Services performed, noncancellable
commitments, or reimbursable expenses incurred prior to termination); provided that if the
termination of any Service prevents or materially hinders Lilly’s ability to provide any other Service,
then Lilly shall notify Recipient thereof and Recipient shall have the right to retract such
termination. If Recipient does not retract such termination, then at Lilly’s sole discretion, Lilly’s
obligation to provide such other Service to Recipient will cease and Recipient will have no
obligation to pay Lilly for such other Service (other than relating to Services performed,
noncancellable commitments, or reimbursable expenses incurred prior to termination). Without
prejudice to Section 9.2, with respect to any Service for which the Service Charge is calculated on a
fixed fee basis (expressly identified as such in the Exhibit A1 (Services) hereto), Recipient may not,
prior to the end of the Transition Period, terminate this Agreement without cause, with respect to
such Service, unless Recipient has paid in full the Service Charge for such Service; provided that if
the termination of any such Service prevents or materially hinders Lilly’s ability to provide any other
Service, then Lilly shall notify Recipient thereof and Recipient shall have the right to retract such
termination. If Recipient does not retract such termination, then at Lilly’s sole discretion, Lilly’s
obligation to provide such other Service to Recipient will cease and Recipient will have no
obligation to pay Lilly for such other Service (other than relating to Services performed,
noncancellable commitments, or reimbursable expenses incurred prior to termination). All
obligations of Lilly to provide to Recipient any Services under this Agreement will cease at the end
of the Transition Period. This Agreement may be terminated upon the mutual written agreement of
Recipient and Lilly at any time, and in this instance, from and after the agreed date of termination,
Lilly’s obligation to provide all Services to Recipient will cease and Recipient will have no
obligation to pay the Service Charges for any Services (other than relating to Services performed,
noncancellable commitments, or reimbursable expenses incurred prior to termination).

9.2.  Termination Events. Each Party may terminate this Agreement at any time by written
notice with immediate effect to the other Party: (i) in the event that the other Party or any of its
Affiliates commits a material breach of this Agreement and such breach is incapable of remedy, or
the breaching Party fails to remedy such breach (where capable of remedy) within [***] days of
receipt of a written notice from the nonbreaching Party specifying the breach; or (ii) upon the
liquidation, dissolution, winding up, insolvency, bankruptcy or filing of any petition therefor,
appointment of a receiver, custodian or trustee or any other similar proceeding, by or of the other
Party, and such proceeding is not dismissed or discharged within [***] days after its
commencement. In the event of any termination under this Section 9.2 by Recipient, Recipient will
have no obligation to pay the Service Charges for any Services after the date of termination (other
than relating to Services performed or reimbursable expenses incurred prior to termination).

9.3.  Rights and Duties of Parties Upon Termination or Expiration. Upon the expiration of
the Transition Period or the termination of this Agreement or any Service for any
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reason in accordance with the terms hereof, the Parties will cooperate in the orderly termination of
the relevant Service(s) hereunder, including Section 9.3.1 and Section 9.3.2:

9.3.1. If this Agreement is terminated, for countries in the Supply Territory where
the applicable Distribution Period has not ended as of the date of receipt of notice of such
termination, Lilly shall have the right, but not the obligation, to complete any customer orders, in
accordance with Section 2.10, for finished Product accepted prior to such date of receipt of such
termination notice. Except to the extent that Lilly exercises its right to complete customer orders
pursuant to the preceding sentence, at the end of the term of this Agreement, Recipient shall
automatically assume, and hereby assumes, Lilly’s responsibilities under all customer orders that are
outstanding as of such date of receipt of termination notice.

9.3.2. Upon the termination or expiration of this Agreement, Lilly and Recipient
shall have the respective rights and obligations with respect to the finished Product and other
inventories (that are specific to the manufacture of the Product) as provided for in the Manufacturing
Services Agreement.

ARTICLE X
CONFIDENTIALITY

10.1. Confidentiality. The Receiving Party may use Confidential Information of the
Disclosing Party solely in connection with performing its obligations or exercising its rights under
this Agreement or any Transaction Agreement. The Receiving Party will limit access to the
Disclosing Party’s Confidential Information to only those of its employees, contractors,
collaborators, subcontractors, officers, directors, or agents who need to know such Confidential
Information and who are otherwise bound by written confidentiality obligations at least as restrictive
as those contained herein. Except as expressly stated in the foregoing sentence, the Receiving Party
will not disclose the Disclosing Party’s Confidential Information to any Third Party. The Receiving
Party will use at least the same degree of care to protect the Disclosing Party’s Confidential
Information as the Receiving Party uses of its own confidential information of like nature, and at
least a reasonable degree of care. Notwithstanding anything in this Agreement to the contrary, to the
extent any of Lilly’s Confidential Information is included in any TSA Product Intellectual Property
Rights, Recipient and its Affiliates and (sub)licensees shall have the right to retain, disclose, and use
such Confidential Information for the purposes of exercising Recipient’s rights and licenses with
respect to the TSA Product Intellectual Property Rights, the operation of the Business (as defined in
the Asset Purchase Agreement), and the development, manufacture, and commercialization of
Milestone Products (as defined in the Asset Purchase Agreement), including after termination or
expiration of this Agreement; provided, however, that Recipient shall maintain the confidentiality of
all such information in a manner not inconsistent with how Recipient protects its own Confidential
Information and shall not disclose such information to Third Parties except on a need-to-know basis
and under reasonable obligations of confidentiality. For clarity, no such agreement shall be required
for a disclosure to a Regulatory Authority.

10.2. Permitted Disclosures. Notwithstanding any other provision in this Agreement:

10.2.1. If Receiving Party is compelled by applicable Law or stock exchange rule or
pursuant to a subpoena or other validly issued administrative or judicial process, order or
government process demanding Confidential Information of the other Party (“Subpoena”),
Receiving Party will (i) promptly inform the party or entity compelling such disclosure or issuing
such Subpoena of the existence of this Agreement; (ii) to the extent permissible by such
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requirement and reasonably practicable and not prohibited under applicable Law, promptly notify
the Disclosing Party of the disclosure requirement (which will include a copy of any applicable
Subpoena or documentation); (iii) to the extent permissible by such requirement and reasonably
practicable and not prohibited under applicable Law, afford the Disclosing Party a reasonable
opportunity to oppose, limit or secure confidential treatment of such Confidential Information for
the required disclosure at the Disclosing Party’s expense; and (iv) not oppose any effort by the
Disclosing Party to quash any such Subpoena. If the Disclosing Party fails to intervene after being
given notice and a reasonable opportunity to do so or waives the compliance by the Receiving Party
with its obligations under this Section 10.2, or if such motion is denied by a court of competent
jurisdiction, the Receiving Party will then disclose only that portion of the Confidential Information
that the Receiving Party is required to disclose, in the opinion of its legal counsel. In the event that
any Confidential Information is ordered produced in an action or proceeding, it shall not lose its
confidential status through such production, and Receiving Party shall take all reasonable and
necessary steps to protect its confidentiality.

10.2.2. The Receiving Party may disclose the Confidential Information of the
Disclosing Party in response to a valid request by a U.S., state, foreign, provincial, or local tax
authority and, except where impracticable, the Receiving Party will give the Disclosing Party
reasonable advance notice of such disclosure and reasonably cooperate with the Disclosing Party to
obtain confidential treatment for such Confidential Information.

ARTICLE XI
LIMITATION OF LIABILITY; INDEMNIFICATION

11.1.  Liability Cap. IN NO EVENT SHALL LILLY’S TOTAL LIABILITY TO
RECIPIENT ARISING UNDER THIS AGREEMENT EXCEED THE LIABILITY CAP.

11.2. Limitation on Damages. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THIS AGREEMENT, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL LILLY BE LIABLE UNDER
THIS AGREEMENT FOR SPECIAL, INCIDENTAL, INDIRECT, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES, FOR LOST OR ANTICIPATED PROFITS, REVENUES,
INCOME OR OPPORTUNITIES, DIMINUTION IN VALUE OR BUSINESS INTERRUPTION,
OR FOR ANY DAMAGES CALCULATED BY REFERENCE TO A MULTIPLIER OF
REVENUE, PROFITS, INCOME, EBITDA OR SIMILAR METHODOLOGY, IN EACH CASE
EXCEPT IF SUCH DAMAGES ARE DIRECT DAMAGES, WHETHER OR NOT
FORESEEABLE AT THE CLOSING DATE, CAUSED BY OR RESULTING FROM THE
ACTIONS OF LILLY UNDER THIS AGREEMENT OR THE BREACH OF ITS COVENANTS,
AGREEMENTS, REPRESENTATIONS OR WARRANTIES UNDER THIS AGREEMENT AND
WHETHER OR NOT BASED ON OR IN WARRANTY, CONTRACT, TORT (INCLUDING
NEGLIGENCE OR STRICT LIABILITY) OR OTHERWISE. NOTHING IN THIS SECTION 11.2
WILL LIMIT OR EXCLUDE ANY DAMAGES TO THE EXTENT (X) ARISING OUT OF A
BREACH OF CONFIDENTIALITY OBLIGATIONS UNDER THIS AGREEMENT, (Y)
RESULTING FROM LILLY’S OR ITS AFFILIATE’S GROSS NEGLIGENCE, OR WILLFUL
MISCONDUCT, OR (Z) SUCH DAMAGES ARE DIRECT DAMAGES.

11.3. Legal Remedies. Unless otherwise specified in this Agreement, any breach of
provisions of this Agreement will be without prejudice to the non-breaching Party’s available

19




remedies under applicable Law, including claims for damages or indemnification for the losses
incurred by reason of such breach of this Agreement.

11.4. Indemnity

11.4.1. By Recipient. Recipient shall indemnify, defend and hold harmless Lilly, its
Affiliates, and their respective directors, officers, employees and agents (each, a “Lilly Indemnified
Party,” and, collectively, the “Lilly Indemnified Parties”) from and against all Losses (as defined in
the Asset Purchase Agreement) incurred by any Lilly Indemnified Parties in connection with any
Third Party Claims (as defined in the Asset Purchase Agreement) to the extent arising from or
related to (i) any material breach by Recipient of any of its representations and warranties under this
Agreement, or material violation of its covenants under this Agreement, (ii) Recipient’s or any of its
Affiliates’, or licensees’ or sublicensees’, or their respective sub-contractors’ actions (or omissions)
in the performance of promotion, distribution, support and reimbursement activities (including any
pricing (including any price increases) of the Product to be sold to Third Parties that is established
by Recipient and related reporting therefor (including provision of any inaccurate data or
miscalculatoin by Recipient) and Recipient’s activities under Exhibit C (Rebates, Chargebacks and
Other Financial Matters) hereto), or other exploitation, including development, of the Product, or
handling of the Product, including strict product liability claims arising from the administration by
Recipient or its Affiliates of the Product to patients, (iii) gross negligence or willful misconduct of
Recipient or any of its Affiliates’ or licensees or sublicensees or subcontractors in the performance of
obligations of Recipient or the exercise of rights of Recipient under this Agreement, or (iv) any
material breach by Recipient or its Affiliates of Section 2.12.2, in each case ((i) through (iv)),
excluding to the extent arising from any (A) material breach of a representation, warranty, or
covenant of Lilly or its Affiliate contained in any Transaction Agreement, (B) gross negligence,
willful misconduct, or material violation of applicable Law by Lilly, its Affiliates, or any of their
respective licensees or sublicensees or contractors, in the performance of obligations of Lilly or the
exercise of rights of Lilly under any Transaction Agreement, or (C) material breach of a
representation, warranty, or covenant of a Lilly contractor of an agreement between Lilly or its
Affiliate and such Lilly contractor. For purposes of the foregoing, Lilly and its Affiliates and their
licensees and contractors shall not be considered to be a licensee, licensee, or sub-contractor of
Recipient or Recipient’s Affiliate.

11.4.2. By _Lilly. Lilly shall indemnify, defend and hold harmless Recipient, its
Affiliates, and their respective directors, officers, employees and agents (each, a “Recipient
Indemnified Party,” and, collectively, the “Recipient Indemnified Parties”) from and against all
Losses incurred by any Recipient Indemnified Parties in connection with any Third Party Claims to
the extent arising from or related to (i) any material breach by Lilly of any of its representations and
warranties under this Agreement, or material violation of its covenants under this Agreement or (ii)
gross negligence, willful misconduct, or material violation of applicable Law by Lilly, its Affiliates,
or any of their respective licensees or sublicensees or contractors, in the performance of obligations
of Lilly or the exercise of rights of Lilly under this Agreement, in each case excluding to the extent
arising from any (A) material breach of a representation, warranty, or covenant of Recipient or its
Affiliate contained in any Transaction Agreement, (B) gross negligence, willful misconduct, or
material violation of applicable Law by Recipient, its Affiliates, or any of their respective licensees
or sublicensees or contractors, in the performance of obligations of Recipient or the exercise of
rights of Recipient under any Transaction Agreement, or (C) subject matter described in Section
11.4.1 (other than the exclusions).
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11.4.3. Procedures. The indemnification procedure set forth in Section 11.5 of the
Asset Purchase Agreement will apply to the indemnification obligations under this agreement,
mutatis mutandis.

11.4.4. No Double Recovery. In accordance with Section 11.4(f) of the Asset
Purchase Agreement, neither the Recipient Indemnified Parties nor the Lilly Indemnified Parties
shall be entitled to recover for the same Loss more than once under this Section 11.4 or otherwise
hereunder or under any other Transaction Agreement even if a claim for indemnification or
otherwise in respect of such Loss has been made as a result of a breach of more than one
representation, warranty, or covenant contained in this Agreement or any other Transaction
Agreement.

ARTICLE XII
OTHER PROVISIONS

12.1. Governing Law. The rights and obligations of the Parties will be governed by, and
this Agreement will be interpreted, construed and enforced in accordance with, the laws of the State
of Delaware, excluding its conflict of laws rules to the extent such rules would apply the law of
another jurisdiction.

12.2.  Compliance. Each Party’s compliance obligations shall be governed by Sections 7.1
through 7.12 of the Manufacturing Services Agreement, each of which is hereby incorporated by
reference in this Agreement, mutatis mutandis.

12.3. Dispute Resolution

12.3.1. Any dispute, controversy or claim arising out of or relating to this Agreement
(each, a “Dispute”) will be referred to an officer of Recipient and Lilly (or their designees) (each, a
“Management Representative,” and, collectively, the “Management Representatives”), who will
meet in person or by telephone to attempt in good faith to achieve a resolution of such Dispute. If
such Management Representatives are unable to resolve such Dispute within [***] days of the first
presentation of such Dispute to such Management Representatives, such Dispute will be referred to
an appropriately senior officer of Recipient and Lilly who will use their good faith efforts to
mutually agree upon the proper course of action to resolve the Dispute. If any Dispute is not
resolved by these individuals (or their designees) within [***] days after such Dispute is referred to
them, then a Party may file a claim with the competent courts of the State of Delaware, as further
described in Section 12.3.2 below.

12.3.2. The Federal and state courts located in the State of Delaware shall have
exclusive jurisdiction over, and shall be the exclusive venue for resolution of, any Dispute not
resolved through the procedures described in Section 12.3.1 above. Either Party may, at any time
and without waiving any remedy under this Agreement, seek from any court having jurisdiction any
temporary injunctive or provisional relief necessary to protect the rights or property of that Party.
Any final judgment resolving a dispute hereunder may be enforced by either Party in any court
having appropriate jurisdiction.

12.3.3. During the course of the court’s adjudication of the Dispute, this Agreement
will continue to be performed except with respect to the part in dispute and under adjudication.
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12.3.4. Notwithstanding the foregoing in this Section 12.3, the Parties agree that each
Party will have the right, without posting any bond, to seek preliminary injunction, temporary
restraining order or other temporary relief from any court of competent jurisdiction.

12.3.5. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES
ITS RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY ACTION, PROCEEDING OR
CLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.

12.4. Assignment. Neither this Agreement nor any Party’s rights or obligations hereunder
may be assigned or delegated (subject to Section 2.3 and Section 12.7) by such Party without the
prior written consent of the other Party, and any attempted assignment or delegation of this
Agreement or any of such rights or obligations by any Party without the prior written consent of the
other Party will be void and of no effect; provided, however, that either Party may assign any and all
of its rights or obligations hereunder (a) to an Affiliate without the prior consent of the other Party;
provided that the assigning Party will not be released from its obligations hereunder by reason of
such assignment, or (b) along with an assignment of the Asset Purchase Agreement made in
accordance with the terms of the Asset Purchase Agreement.

12.5. No Third Party Beneficiaries. A Person who is not a Party to this Agreement will have
no right to enforce any of its terms. This Agreement may be varied in any way and at any time by
agreement between Recipient and Lilly, without the consent of any Third Party or any Affiliate of a
Party.

12.6. Relationship of the Parties. This Agreement will not constitute or give rise to a
fiduciary relationship, partnership, joint venture, employee-employer relationship, relationships or
trust or agency, or co-employer or joint employer between the Parties. All activities performed by
Lilly hereunder will be carried on by or on behalf of Lilly as an independent contractor and not as an
agent for Recipient. Neither Party will bind the other Party to any obligation without the express
written consent of the other Party.

12.7. Performance by Affiliates. To the extent that this Agreement purports to impose
obligations on the Affiliates of a Party, such Party agrees to cause its Affiliates to perform such
obligations. Lilly may use any of its Affiliates to exercise its rights or perform its obligations or
duties hereunder; provided, however, that, in each case Lilly will remain liable hereunder for the
performance of all of its obligations hereunder.

12.8. Amendments. This Agreement may not be modified, amended, altered or
supplemented except upon the execution and delivery of a written agreement executed by both
Parties hereto; provided, however, that the Transition Managers may modify, or approve
modifications to, any Exhibits to this Agreement pursuant to Section 2.13 and such modifications to
such Exhibits made or approved by the Transition Managers in writing (including by electronic
transmission such as email) will be effective without such execution and delivery.

12.9. Notices. All notices and other communications hereunder will be in writing and will
be deemed to have been effectively given if delivered personally, mailed by registered or certified
mail (return receipt requested) or sent by overnight courier (upon telephone or electronic mail
confirmation of receipt) to the Parties at the following addresses or at such other addresses as will be
specified by the Parties by like notice:
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12.9.1. if to Lilly:
Eli Lilly and Company
Lilly Corporate Center
Indianapolis, IN 46285
Attention: Vice President, Corporate Business Development

with a copy (which shall not constitute notice) to:

Eli Lilly and Company
Lilly Corporate Center
Indianapolis, IN 46285
Attention: General Counsel

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, NY 10022
Attention: [***]
[***]
[***]

12.9.2. if to Recipient:
Amphastar Pharmaceuticals, Inc.
11570 Sixth Street
Rancho Cucamonga, CA 91730
Attention: Jacob Liawatidewi
EVP Corporate Administration Center
Email: [***]

with a copy (which shall not constitute notice) to:

Wilson Sonsini Goodrich & Rosati
One Market Plaza

Spear Tower, Suite 3300

San Francisco, CA 94105

Attention: [*%*]
[***]
Email: [F**]
[***]

Notice so given will (in the case of notice so given by mail) be deemed to be given when
received and (in the case of notice so given by courier or hand delivery) on the date of actual
transmission or (as the case may be) personal delivery.

12.10. Survival. Termination or expiration of this Agreement shall not relieve a Party from
obligations that are expressly indicated to survive the termination or expiration of this
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Agreement and shall be without prejudice to any rights that shall have accrued to the benefit of a
Party prior to such termination or expiration. Notwithstanding anything to the contrary in this
Agreement, the Parties’ respective obligations under Section 2.8.3 (with respect to Lilly Sold
Product), Section 2.10 (Distribution Activities) (to the extent of any surviving obligations to process
customer order and distribute finished Product), Section 2.15 (Data Privacy), Section 2.19 (Force
Majeure), Section 3.1 (Recalls), Section 6.5 (Interest on Late Payments), Section 9.3 (Rights and
Duties of Parties Upon Termination or Expiration), Article VII (Withholding and VAT), Article VIII
(Ownership of Assets; Intellectual Property), Article X (Confidentiality), Article XI (Limitation of
Liability; Indemnification) and Article XII (Other Provisions) and under the heading
“Pharmacovigilance and Global Patient Safety” of Exhibit Al (Services) hereto, and Recipient’s
obligations under Section 2.11 (Regulatory) and Section 2.12.2 (Recipient’s Covenants) and under
the headings “Commercial Operations,” “Sales and Marketing” and “Medical Affairs” of Exhibit Al
(Services) hereto will survive the expiration or termination of this Agreement. Section 6.1.1, Section
6.2 (Sales Taxes), Section 6.3 (Statement of Services Charges and Reimbursable Costs) and Section
6.4 (Payments) and Section 2 of Exhibit B (Net Economic Benefit) hereto will survive to the extent
of any unpaid amounts due thereunder or any payments made or other activities conducted in
accordance with the surviving provisions hereof.

12.11. Incorporation from Asset Purchase Agreement. Each of Section 11.5 (Procedure),
Section 12.1 (Expenses), Section 12.4 (Severability), Section 12.5 (Counterparts), Section 12.6
(Entire Agreement), Section 12.13 (Rules of Construction) and Section 12.14 (Privilege) of the Asset
Purchase Agreement is hereby incorporated by reference into this Agreement, mutatis mutandis.

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be
executed by their respective duly authorized officers as of the Closing Date.

ELI LILLY AND COMPANY

By: /s/ Michael B. Mason
Name: Michael B. Mason
Title: Executive Vice President and President,
Lilly Diabetes and Obesity

AMPHASTAR PHARMACEUTICALS, INC.

By: /s/ Bill Peters
Name: Bill Peters
Title: Authorized Signatory

[Signature Page to Manufacturing Services Agreement]




Exhibit A1
SERVICES

Service Charge:

The Monthly Fee is [***] Percent ([***]%) of the Net Sales (as defined in Exhibit B (Net Economic Benefit) to the
Transition Services Agreement) for each calendar month during the term of the Transition Services Agreement, which
Monthly Fee (with respect to the applicable calendar month) will include the applicable Services as provided in this
Exhibit below as subject to the Monthly Fee, unless otherwise agreed by the Parties in writing.

For Services included within the Monthly Fee, no additional amounts will be due unless, and except to the extent that,
for any Services, Recipient agrees to and shall be responsible for other Service Charge(s) as specifically set forth below
for the applicable Service(s); provided that, for Services that are subject to a cap on the number of hours included in the
Monthly Fee, any Services in excess of the applicable cap set forth below will be charged as FTE Fees at the applicable
rate set forth below.

For Services not included within the Monthly Fee, the applicable Service Charges are specified below in this Exhibit.

The FTE Fees, unless otherwise specified in this Exhibit or agreed by the Parties in writing, shall be billed at $[***]
U.S. Dollars per FTE hour. With respect to any Services relating to [***], the FTE Fees shall be billed at $[***] U.S.
Dollars per FTE hour with a monthly cap of [***] hours for the aggregate of applicable Services. [***].

1
EXCLUDED SERVICES




[***]

2
EXCLUDED SERVICES




Exhibit B
NET ECONOMIC BENEFIT

[***]

1
NET EcOoNOMIC BENEFIT




Exhibit C
REBATES, CHARGEBACKS AND OTHER FINANCIAL MATTERS

[***]

2

REBATES, CHARGEBACKS AND OTHER FINANCIAL MATTERS




Exhibit D
DISTRIBTUTION END DATE

[***]

1
DISTRIBUTION END DATE




Exhibit E
ADDITIONAL DEFINITIONS

[***]

1
ADDITIONAL DEFINITIONS




Exhibit F
PRICE MECHANICS

[***]

1
PRICE MECHANICS




Exhibit 10.4

CREDIT AGREEMENT
dated as of June 30, 2023
among

AMPHASTAR PHARMACEUTICALS, INC.,
as Borrower,

The Subsidiaries of Borrower Party Hereto,
as Guarantors,

The Financial Institutions Party Hereto,
as Lenders,

and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Swing Line Lender and L/C Issuer

WELLS FARGO SECURITIES, LLC,
CAPITAL ONE, NATIONAL ASSOCIATION,
JPMORGAN CHASE BANK, N.A.,
EAST WEST BANK,

CATHAY BANK
and
FIFTH THIRD BANK, NATIONAL ASSOCIATION,
as Joint Lead Arrangers and Joint Bookrunners
CAPITAL ONE, NATIONAL ASSOCIATION
and
JPMORGAN CHASE BANK, N.A.,
as a Syndication Agent
CIBC BANK USA,
as Senior Managing Agent
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “Agreement”), dated as of June 30, 2023, is entered among
AMPHASTAR PHARMACEUTICALS, INC., a Delaware corporation, as borrower (“Borrower”), the
Guarantors party hereto (including for the purposes of Section 10.15), the several financial institutions party to
this Agreement as Lenders, and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking
association, in its separate capacities as Swing Line Lender and L/C Issuer and as Administrative Agent, for
the benefit of the Credit Parties.

RECITALS

A. Borrower has requested that the Lending Parties make certain Credit Extensions available to
Borrower, for Borrower’s benefit and for the benefit of each of the other Loan Parties.

B. The Lending Parties have agreed to make such Credit Extensions available to Borrower, for
Borrower’s benefit and for the benefit of each of the other Loan Parties, each of which is a direct or indirect
wholly-owned Subsidiary of Borrower, but only on the terms and provisions, subject to the conditions and in
reliance on the representations and warranties set forth below.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained
herein and for other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the parties agree as follows:

AGREEMENT

ARTICLE I
CERTAIN DEFINED TERMS; CERTAIN RULES OF CONSTRUCTION

Section 1.01  Certain Defined Terms. As used in this Agreement, the following terms will mean the
following:

“Acquisition” means any transaction or series of related transactions resulting, directly or indirectly, in
(a) the acquisition by any Loan Party or any Subsidiary of any Loan Party of (i) all or substantially all of the
assets of another Person or (ii) any business unit or division of another Person, (b) the acquisition by any Loan
Party or any Subsidiary of any Loan Party of the Equity Interests of another Person resulting in the acquiring
Person having the ability to Control the acquired Person, or otherwise causing any other Person to become a
Subsidiary of such Person or (c) a merger or consolidation, or any other combination, of any Loan Party or any
Subsidiary of any Loan Party with another Person (other than a Person that is a wholly-owned Subsidiary) in
which any Loan Party or any Subsidiary of a Loan Party is the surviving Person.

“Acquisition Consideration” has the meaning given such term in clause (e)(i) of the definition of
“Permitted Acquisition” set forth in this Section 1.01.

“Additional Commitment Documentation” has the meaning given such term in Section 2.14(d).

“Additional Commitments Effective Date” has the meaning given such term in Section 2.14(b).

“Additional Revolving_Credit Commitment” means the commitment of an Additional Revolving
Credit Lender to make Additional Revolving Credit Loans pursuant to Section 2.14.
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“Additional Revolving_Credit Lender” means, at any time, any lender providing an Additional
Revolving Credit Commitment, other than any such Person that thereafter ceases to be a party hereto pursuant
to an Assignment and Assumption.

“Additional Revolving Credit Loans” means any loans made in respect of Additional Revolving Credit
Commitments.

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal to (a) Term
SOFR for such calculation plus (b) 0.10%; provided that if Adjusted Term SOFR as so determined shall ever
be less than the Floor, then Adjusted Term SOFR shall be deemed to be the Floor.

“Administrative Agent” means, at any time, the administrative agent for the Credit Parties under the
Loan Documents as appointed pursuant to Article IX (which, initially, will be Wells Fargo).

“Administrative Agent’s Office” means Administrative Agent’s address and, as appropriate, account as
set forth on Schedule 10.02, or such other address or account as Administrative Agent may from time to time
notify Borrower and each Lending Party.

“Administrative Detail Form” means an administrative detail form in a form supplied by, or otherwise
acceptable to, Administrative Agent.

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial
Institution.

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through one or
more intermediaries, Controls or is Controlled by or is under common Control with the Person specified
(excluding any trustee under, or any committee with responsibility for administering, any Employee Benefit
Plan).

“Aggregate Commitments” means, at any time, the sum of: (a) the Aggregate Revolving Credit
Commitments plus (b) the Aggregate Initial Term Loan Commitments plus (c) if applicable, the Aggregate
Incremental Term Loan Commitments.

“Aggregate Incremental Term Loan Commitments” means, at any time, the combined Incremental
Term Loan Commitments of all Incremental Term Loan Lenders.

“Aggregate Initial Term Loan Commitments” means at any time, the combined Initial Term Loan
Commitments of all Lenders. As of the Closing Date, the Aggregate Initial Term Loan Commitments of all
Lenders is $500,000,000.

“Aggregate Revolving_Credit Commitments” means, at any time, the combined Revolving Credit
Commitments of all Lenders. As of the Closing Date, the Aggregate Revolving Credit Commitments of all
Lenders is $200,000,000.

“Agreement” has the meaning given such term in the Preamble.

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction applicable to
Borrower or its Subsidiaries from time to time concerning or relating to bribery or corruption, including the
United States Foreign Corrupt Practices Act of 1977 and the rules and regulations thereunder and the U.K.
Bribery Act 2010 and the rules and regulations thereunder.
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“Anti-Money Laundering_Laws” means any and all laws, statutes, regulations or obligatory
government orders, decrees, ordinances or rules applicable to Borrower or its Subsidiaries related to terrorism
financing, money laundering, any predicate crime to money laundering or any financial record keeping,
including any applicable provision of the PATRIOT Act and The Currency and Foreign Transactions Reporting
Act (also known as the “Bank Secrecy Act,” 31 U.S.C. §§ 5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and
1951-1959).

“Applicable Margin” means, at any time with respect to, and as included in the computation of the rate
of interest for Term SOFR Loans or Base Rate Loans, or in the computation of Letter of Credit Fees, or in the
computation of Revolving Credit Facility Fees, as the context requires and as otherwise provided in this
Agreement, the applicable rate percentage per annum_set forth in the applicable grid below, each such
percentage being based, subject to Section 2.08(d), upon the corresponding Consolidated Net Leverage Ratio
maintained by Borrower, measured as of the end of the most recent Fiscal Period for which Borrower has
furnished a Compliance Certificate to Administrative Agent and the Lenders pursuant to Section 6.01(c):

Pricing Applicable Margin Applicable Margin
Level for Term SOFR Applicable Margin for Revolving Credit
(Tier) Consolidated Net Leverage Ratio Loans for Base Rate Loans Facility Fee

I Less than 1.50:1.00 1.50% 0.50% 0.15%

II Equal to or greater than 1.50:1.00 1.75% 0.75% 0.20%
and less than 2.00:1.00

11 Equal to or greater than 2.00:1.00 2.00% 1.00% 0.25%

and less than 2.50:1.00

v Equal to or greater than 2.50:1.00 2.25% 1.25% 0.30%
and less than 3.00:1.00

A% Equal to or greater than 3.00:1.00 2.50% 1.50% 0.35%

The Applicable Margin with respect to any Incremental Term Loans shall be the rate per annum_set
forth in the relevant Additional Commitment Documentation.

Notwithstanding anything to the contrary contained in this definition, the determination of the
Applicable Margin for any period and at any time will be subject to the provisions of Section 2.08(d).

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of
a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.

“Arrangers” means, collectively, the Left Lead Arranger, Capital One, National Association, JPMorgan
Chase Bank, N.A., East West Bank, Cathay Bank and Fifth Third Bank, National Association, as the joint lead
arrangers for the transactions contemplated by the Loan Documents.

“Assignment and Assumption” means an assignment and assumption entered into by a Lending Party
and an Eligible Assignee (with the consent of any party whose consent is required by Section 10.06(b)), and
accepted by Administrative Agent, in substantially the form of Exhibit A or any other form approved by
Administrative Agent.

“Attributable Debt” means, on any date of determination, (a) in respect of any Capitalized Lease of

any Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared as of
such date in accordance with GAAP and (b) in respect of any Synthetic Lease Obligation, the
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capitalized amount of the remaining lease payments under the relevant lease that would appear on a balance
sheet of such Person prepared as of such date in accordance with GAAP if such lease were accounted for as a
Capitalized Lease.

“Automatic Extension Letter of Credit” means a Letter of Credit that has automatic extension
provisions.

“Availability Period” means the period from the Closing Date to the date that is (a) for Revolving
Credit Loans, five (5) Business Days, and (b) for Swing Line Loans, one Business Day, in each case prior to
the Revolving Credit Maturity Date.

“Available Tenor” means, as of any date of determination and with respect to the then-current
Benchmark, (a) if the then-current Benchmark is a term rate, any tenor for such Benchmark (or component
thereof) that is or may be used for determining the length of an Interest Period pursuant to this Agreement or
(b) otherwise, any payment period for interest calculated with reference to such Benchmark (or component
thereof) that is or may be used for determining the length of an Interest Period pursuant to this Agreement, in
each case, as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of
Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law, regulation rule or requirement for such EEA Member Country from time to time which is
described in the EU Bail-In Legislation Schedule and (b) with respect to the United Kingdom, Part I of the
United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule
applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or
other financial institutions or their affiliates (other than through liquidation, administration or other insolvency
proceedings).

“Bankruptcy Code” means the Federal Bankruptcy Reform Act of 1978 (11 U.S.C. Sections 101 et
seq.), and the Bankruptcy Rules promulgated thereunder.

“Base Rate” means, for any day, the highest of (a) the Prime Rate in effect on such day, (b) the Federal
Funds Rate for such day plus one half of one percent (0.50%) or (c) Adjusted Term SOFR for a one-month
Interest Period in effect on such day plus one percent (1.00%); each change in the Base Rate shall take effect
simultaneously with the corresponding change or changes in the Prime Rate, the Federal Funds Rate, or
Adjusted Term SOFR, as the case may be (provided that the foregoing clause (c) shall not be applicable during
any period in which Adjusted Term SOFR is unavailable or unascertainable). Notwithstanding the foregoing,
in no event shall the Base Rate be less than one percent (1.0%).

“Base Rate Loan” means a Loan that bears interest based upon the Base Rate.

“Benchmark™ means, initially, the Term SOFR Reference Rate; provided that if a Benchmark
Transition Event has occurred with respect to the Term SOFR Reference Rate or the then-current Benchmark,
then “Benchmark” means, with respect to such Obligations, interest, fees, commissions or other amounts, the
applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark rate pursuant to Section 3.03(c)(i).
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“Benchmark Replacement” means with respect to any Benchmark Transition Event for any then-
current Benchmark, the sum of: (a) the alternate benchmark rate that has been selected by Administrative
Agent and Borrower as the replacement for such Benchmark giving due consideration to (i) any selection or
recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the
Relevant Governmental Body or (ii) any evolving or then-prevailing market convention for determining a
benchmark rate as a replacement to the then-current Benchmark for Dollar-denominated syndicated credit
facilities and (b) the related Benchmark Replacement Adjustment; provided that, if such Benchmark
Replacement as so determined would be less than the Floor, such Benchmark Replacement will be deemed to
be the Floor for the purposes of this Agreement and the other Loan Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-current
Benchmark with an Unadjusted Benchmark Replacement for any applicable Available Tenor (if applicable),
the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a
positive or negative value or zero) that has been selected by the Administrative Agent and the Borrower giving
due consideration to (a) any selection or recommendation of a spread adjustment, or method for calculating or
determining such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing market
convention for determining a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement
for Dollar-denominated syndicated credit facilities.

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the
then-current Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event”, the
later of (i) the date of the public statement or publication of information referenced therein and (ii) the date on
which the administrator of such Benchmark (or the published component used in the calculation thereof)
permanently or indefinitely ceases to provide all Available Tenors (if applicable) of such Benchmark (or such
component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition Event”, the first
date on which such Benchmark (or the published component used in the calculation thereof) has been
determined and announced by the regulatory supervisor for the administrator of such Benchmark (or such
component thereof) to be non-representative; provided, that such non-representativeness will be determined by
reference to the most recent statement or publication referenced in such clause (c) and even if any Available
Tenor (if applicable) of such Benchmark (or such component thereof) continues to be provided on such date.

For the avoidance of doubt, if the applicable then-current Benchmark has any Available Tenors, the
“Benchmark Replacement Date” will be deemed to have occurred in the case of clause (a) or (b) with respect
to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all
then-current Available Tenors of such Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Event” means the occurrence of one or more of the following events with
respect to the then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator
of such Benchmark (or the published component used in the calculation thereof) announcing that such
administrator has ceased or will cease to provide all Available Tenors (if applicable) of such Benchmark (or
such component thereof), permanently or indefinitely;_provided that, at the time of such
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statement or publication, there is no successor administrator that will continue to provide any Available Tenor
(if applicable) of such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof), the FRB, the
Federal Reserve Bank of New York, an insolvency official with jurisdiction over the administrator for such
Benchmark (or such component), a resolution authority with jurisdiction over the administrator for such
Benchmark (or such component) or a court or an entity with similar insolvency or resolution authority over the
administrator for such Benchmark (or such component), which states that the administrator of such Benchmark
(or such component) has ceased or will cease to provide all Available Tenors (if applicable) of such
Benchmark (or such component thereof) permanently or indefinitely;_provided that, at the time of such
statement or publication, there is no successor administrator that will continue to provide any Available Tenor
(if applicable) of such Benchmark (or such component thereof); or

(©) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof) announcing that
all Available Tenors (if applicable) of such Benchmark (or such component thereof) are not, or as of a
specified future date will not be, representative.

For the avoidance of doubt, if the applicable then-current Benchmark has any Available Tenors, a “Benchmark
Transition Event” will be deemed to have occurred with respect to any Benchmark if a public statement or
publication of information set forth above has occurred with respect to each then-current Available Tenor of
such Benchmark (or the published component used in the calculation thereof).

“Benchmark Transition Start Date” means, in the case of a Benchmark Transition Event, the earlier of
(1) the applicable Benchmark Replacement Date and (ii) if such Benchmark Transition Event is a public
statement or publication of information of a prospective event, the ninetieth (90th) day prior to the expected
date of such event as of such public statement or publication of information (or if the expected date of such
prospective event is fewer than ninety (90) days after such statement or publication, the date of such statement
or publication).

“Benchmark Unavailability Period” means the period (if any) (x) beginning at the time that a
Benchmark Replacement Date with respect to such Benchmark has occurred if, at such time, no Benchmark
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Loan
Document in accordance with Section 3.03(¢)(i) and (y) ending at the time that a Benchmark Replacement has
replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in accordance
with Section 3.03(c)(i).

“Beneficial Ownership Certification” means a certification regarding beneficial ownership of
Borrower as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 CFR § 1010.230.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to
Title I of ERISA, (b) a “plan” as defined in and subject to Section 4975 of the Code or (¢) any Person whose
assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or Section
4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in
accordance with, 12 U.S.C. 1841(k)) of such party.
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“Board of Directors” means, as to any Person, the board of directors (or comparable managers),
members or similar governing body of such Person, or any committee thereof duly authorized to act on behalf
of the board of directors (or comparable managers), members or similar governing body.

“Borrower” has the meaning given such term in the Preamble.

“Borrowing” means a Revolving Credit Borrowing, a Swing Line Borrowing, an Initial Term Loan
Borrowing or an Incremental Term Loan Borrowing, as the context may require.

“Business Day” means any day other than (a) a Saturday, Sunday or other day on which the Federal
Reserve Bank of New York is closed and (b) a day on which commercial banks in New York, New York or San
Francisco, California are closed.

should be, in accordance with GAAP, recorded as capitalized leases.
“Cash” means money, currency or a credit balance in a deposit account.

“Cash Collateralize” means to pledge and deposit with or deliver to Administrative Agent, for the
benefit of Administrative Agent or L/C Issuer (as applicable) and the Lenders, as collateral for Letter of Credit
Obligations, Obligations or obligations of Lenders to fund participations in respect of either thereof (as the
context may require), Cash or, if L/C Issuer (in the case of Letter of Credit Obligations) will agree in its sole
discretion, other credit support, in each case to be received and held or maintained under the control and
dominion of Administrative Agent within the United States pursuant to documentation in form and substance
satisfactory to (a) Administrative Agent and (b) L/C Issuer (as applicable). “Cash Collateral” will have a
meaning correlative to the foregoing and will include the proceeds of such cash collateral and other credit
support.

“Cash Equivalents” means, as to any Person, any of the following: (a) direct obligations of, or
obligations the principal of and interest on which are unconditionally guaranteed by, the United States of
America (or by any agency thereof to the extent such obligations are backed by the full faith and credit of the
United States of America), in each case maturing within one year from the date of acquisition thereof; (b)
investments in commercial paper maturing within 270 days from the date of acquisition thereof and having, at
such date of acquisition, the highest credit rating obtainable from S&P or from Moody’s; (c) investments in
certificates of deposit, banker’s acceptances, money market deposits and time deposits maturing within 180
days from the date of acquisition thereof issued or guaranteed by or placed with, and money market deposit
accounts issued or offered by, any domestic office of any commercial bank organized under the laws of the
United States of America or any state thereof which has a combined capital and surplus and undivided profits
of not less than $250,000,000; (d) fully collateralized repurchase agreements with a term of not more than 30
days for securities described in clause (a) above and entered into with a financial institution satisfying the
criteria described in clause (c) above; (¢) money market funds that (i) comply with the criteria set forth in
Securities and Exchange Commission Rule 2a-7 under the Investment Company Act of 1940, (ii) are rated
AAA by S&P and Aaa by Moody’s and (iii) have portfolio assets of at least $4,000,000,000; (f) other short-
term investments utilized by Borrower and its Subsidiaries organized under the laws of a jurisdiction outside
the United States in accordance with normal investment practices for cash management in investments of a
type analogous to the foregoing; (g) other investments made in compliance with Borrower’s investment policy
in effect as of the Closing Date and delivered to the Administrative Agent; (h) cash balances in bank accounts
deposited in the United States maintained with any Lender, which cash balances are (i) invested overnight in
an account maintained by a branch or affiliate of such financial institution located outside of the United States,
and (ii) returned to such account at the start of business each Business Day; and (i) solely with respect to any
Subsidiary domiciled outside the
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United States, substantially equivalent investments to those outlined in clauses (a) through (f) above which are
reasonably comparable in tenor and credit quality (taking into account the jurisdiction where such Subsidiary
conducts business) and customarily used in the ordinary course of business by similar companies for cash
management purposes in any jurisdictions in which such Person conducts business (it being understood that
such investments may be denominated in the currency of any jurisdiction in which such Person conducts
business).

“Cash Management Agreement” means any agreement to provide cash management services,
including credit, debit and purchase cards and the processing thereof, treasury, depository and overdraft
services, electronic funds transfers (including Automated Clearing House processing thereof through the direct
Federal Reserve Fedline system) and other cash management services and arrangements.

“Cash Management Bank” means any Person that, (a) with respect to any Cash Management
Agreement in effect on the Closing Date, is (i) a Lender, (ii) the Administrative Agent or (iii) an Affiliate of a
Lender or the Administrative Agent, in its capacity as a party to such Cash Management Agreement and (b)
with respect to any Cash Management Agreement entered into after the Closing Date, at the time it enters into
such Cash Management Agreement, is (i) a Lender, (ii) the Administrative Agent or (iii) an Affiliate of a
Lender or the Administrative Agent, in its capacity as a party to such Cash Management Agreement.

“Cash Management Obligations” means all obligations, liabilities, contingent reimbursement
obligations, fees, and expenses owing by any Loan Party or any of its Subsidiaries to any Cash Management
Bank pursuant to or evidenced by a Cash Management Agreement, irrespective of whether for the payment of
money, direct or indirect, absolute or contingent, due or to become due.

“Casualty Event” means the receipt by any Loan Party or any of its Subsidiaries of any cash insurance
proceeds or condemnation award payable by reason of theft, loss, physical destruction or damage, taking or
similar event with respect to any of their respective property.

“CFC” means a Foreign Subsidiary that is a “controlled foreign corporation” under Section 957 of the
Code and any Subsidiary owned directly or indirectly by such Foreign Subsidiary.

“CFC Holdco” means a Subsidiary substantially all the assets of which consist of Equity Interests in
Foreign Subsidiaries that each constitute a CFC and/or Indebtedness or accounts receivable owed by Foreign
Subsidiaries that each constitute a CFC or are treated as owed by any such Foreign Subsidiaries for U.S.
federal income tax purposes.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following:
(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application thereof by any
Governmental Authority, or (c) the making or issuance of any request, rule, guideline or directive (whether or
not having the force of law) by any Governmental Authority; provided that notwithstanding anything herein to
the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and all requests,
rules, guidelines, requirements or directives thereunder or issued in connection therewith or in the
implementation thereof and (ii) all requests, rules, guidelines, requirements or directives promulgated by the
Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar
authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each
case be deemed to be a “Change in Law”, regardless of the date enacted, adopted, implemented or issued.
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“Change of Control” means any of the following occurs:

(a) any “person” or “group” (within the meaning of Sections 13(d) and 14(d) of the
Exchange Act) becomes the beneficial owner (as defined in Rule 13d-3 under the Exchange Act), directly or
indirectly, of 35% or more of the Equity Interests of Borrower entitled (without regard to the occurrence of any
contingency) to vote for the election of members of the Board of Directors of Borrower;

(b) during any period of twelve (12) consecutive months, a majority of the members of
the Board of Directors of Borrower cease to be composed of individuals (i) who were members of that Board
of Directors on the first day of such period, (ii) whose election or nomination to that Board of Directors was
approved by individuals referred to in the preceding clause (i) constituting at the time of such election or
nomination at least a majority of that Board of Directors or (iii) whose election or nomination to that Board of
Directors was approved by individuals referred to in the preceding clauses (i) and (ii) (inclusive of, in the case
of clause (ii), any such members of the Board of Directors who themselves were also previously approved in
accordance with the preceding clause (ii)) constituting at the time of such election or nomination at least a
majority of that Board of Directors; or

(© except to the extent permitted hereunder, Borrower fails to own and control, directly
or indirectly, 100% of the Equity Interests of each other Loan Party (other than directors’ qualifying shares or
other nominal shares required by law to be owned by a resident of the relevant jurisdiction).

“Class” means, when used in reference to any Loan, whether such Loan is a Revolving Credit Loan,
Extended Revolving Credit Loan, Swing Line Loan, Initial Term Loan, Extended Term Loan or an Incremental

Term Loan.

“Closing Date” means the date of this Agreement.

“Closing_Date Acquisition” means the acquisition by Borrower of certain assets pursuant to the
Closing Date Acquisition Agreement.

“Closing_Date Acquisition Agreement” means the Asset Purchase Agreement, dated as of April 21,
2023, among Amphastar Medication Co., LLC, Borrower and Seller, including all exhibits and schedules
thereto, as assigned by Amphastar Medication Co., LLC to Borrower pursuant to that certain Assignment
Agreement dated as of June 30, 2023, by and between Amphastar Medication Co., LLC and Borrower.

“Closing_Date Acquisition Closing_Date” means the date on which the Closing Date Acquisition is
consummated.

“Code” means the Internal Revenue Code of 1986, as amended and the regulations promulgated
thereunder.

“Collateral” means the collateral security for the Obligations pledged or granted pursuant to the
Security Documents.

“Collateral Agreement” means the Collateral Agreement of even date herewith, executed by the Loan
Parties in favor of Administrative Agent for the ratable benefit of the Credit Parties.

“Commitment” means, as to any Lender, such Lender’s Revolving Credit Commitment, Additional
Revolving Credit Commitment, Initial Term Loan Commitment or Incremental Term Loan Commitment, as
applicable.
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“Communications” means any Specified Materials distributed to Administrative Agent or any Lending
Party by means of electronic communications pursuant to Section 10.02(b), including through a Platform.

“Compliance Certificate” means a certificate substantially in the form of Exhibit B.

“Conforming_Changes” means, with respect to either the use or administration of Term SOFR or the
use, administration, adoption or implementation of any Benchmark Replacement, any technical, administrative
or operational changes (including changes to the definition of “Base Rate”, the definition of “Business Day,”
the definition of “U.S. Government Securities Business Day,” the definition of “Interest Period” or any similar
or analogous definition (or the addition of a concept of “interest period”), timing and frequency of determining
rates and making payments of interest, timing of borrowing requests or prepayment, conversion or
continuation notices, the applicability and length of lookback periods, the applicability of Section 3.03 and
other technical, administrative or operational matters) that the Administrative Agent decides, in its Reasonable
Discretion and in consultation with Borrower, may be appropriate to reflect the adoption and implementation
of any such rate or to permit the use and administration thereof by the Administrative Agent in a manner
substantially consistent with market practice (or, if the Administrative Agent decides that adoption of any
portion of such market practice is not administratively feasible or if the Administrative Agent determines that
no market practice for the administration of any such rate exists, in such other manner of administration as the
Administrative Agent decides is reasonably necessary in connection with the administration of this Agreement
and the other Loan Documents).

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured by net
income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated” refers, with respect to any Person, to the consolidation of accounts of such Person and
its Subsidiaries in accordance with GAAP.

“Consolidated EBITDA” means, as calculated in accordance with GAAP for Borrower and its
Subsidiaries on a Consolidated basis for any period, Consolidated Net Income for such period, plus

(a)  the following to the extent deducted (and not added back) in calculating such Consolidated
Net Income (other than as set forth in clause (a)(x)) for such period (without duplication), all

6] Consolidated Interest Expense (net of interest income),

(i1) provisions for taxes (including Federal, state, local and foreign taxes on or measured
by income, profits, revenue or capital accrued during such period by Borrower and its Consolidated
Subsidiaries paid or accrued during such period,

(1ii) amortization of intangibles (including goodwill) and organization costs,

(iv) amortization or write-off of debt discount and debt issuance costs and commissions,
discounts and other fees and charges associated with Indebtedness,

) depreciation and other amortization expense,
(vi) extraordinary, unusual or non-recurring expenses or losses; provided that the

aggregate amount added pursuant to this clause (vi) taken together with the aggregate amount added pursuant
to clauses (ix), (x) and (xi) below for any four quarter period shall in no event exceed thirty percent
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(30%) of Consolidated EBITDA for such period (calculated prior to any such add-backs pursuant to clauses
(vi), (ix), (x) and (xi)),

(vii)  other charges (including goodwill impairment charges, but excluding any non-cash
expense relating to a write-down, write-off or reserve with respect to accounts receivable or inventory) of
Borrower and its Consolidated Subsidiaries reducing such Consolidated Net Income which do not represent a
Cash item in such period or any future period,

(viii)  all transaction fees, charges and other amounts related to this Agreement, the Closing
Date Acquisition and any amendment, consent, supplement or other modification to, or the administration of,
the Loan Documents, in each case to the extent paid within twelve (12) months of the Closing Date or the
effectiveness or attempted consummation of such amendment, consent, supplement or other modification,

(ix) all transaction fees, charges and other amounts (including any financing fees, merger
and acquisition fees, legal fees and expenses, due diligence fees or any other fees and expenses in connection
therewith) in connection with any Permitted Acquisition, Investment, Disposition, issuance or repurchase of
Equity Interests, or the incurrence, amendment or waiver of Indebtedness permitted under this Agreement
(other than those related to the Transactions or with respect to any amendment or modification of the Loan
Documents), whether or not consummated and all fees, charges and other amounts in connection with any
potential synergies, operating expense reduction or other cost saving or integration cost activities, in each case
to the extent paid within twelve (12) months of the Closing Date or the effectiveness of, or attempted
consummation of, such transaction; provided that the aggregate amount added pursuant to this clause (ix)
taken together with the aggregate amount added pursuant to clause (vi) above and clauses (x) and (xi) below
for any four quarter period shall in no event exceed thirty percent (30%) of Consolidated EBITDA for such
period (calculated prior to any such add-backs pursuant to clauses (vi), (ix), (x) and (xi)),

x) the amount of any “run rate” synergies, operating expense reductions and other net
cost savings and integration costs, in each case projected by the Borrower in connection with any Permitted
Acquisition, Investment, Disposition (including the termination or discontinuance of activities constituting
such business) and/or other operating improvement, restructuring, cost savings initiative or other similar
initiative taken after the Closing Date that have been consummated during the applicable period (calculated on
a pro forma basis as though such synergies, expense reductions and cost savings had been realized on the first
day of the period for which Consolidated EBITDA is being determined), net of the amount of actual benefits
realized during such period from such actions; provided that (A) such synergies, expense reductions and cost
savings are reasonably identifiable, factually supportable, expected to have a continuing impact on the
operations of the Borrower and its subsidiaries and have been determined by the Borrower in good faith to be
reasonably anticipated to be realizable within eighteen (18) months following any such action as set forth in
reasonable detail on a certificate of a Responsible Officer of the Borrower delivered to the Administrative
Agent, (B) no such amounts shall be added pursuant to this clause (x) to the extent duplicative of any expenses
or charges otherwise added to Consolidated EBITDA, whether through a pro forma adjustment pursuant to
Section 1.02(i) or otherwise and (C) the aggregate amount added pursuant to this clause (x) taken together with
the aggregate amount added pursuant to clauses (vi) and (ix) above and clause (xi) below for any four quarter
period shall in no event exceed thirty percent (30%) of Consolidated EBITDA for such period (calculated prior
to any such addbacks pursuant to clauses (vi), (ix),

(x) and (xi)),

(x1) the amount of board or director fees and other compensation paid to independent
board members; provided that the aggregate amount added pursuant to this clause (xi) taken together with the
aggregate amount added pursuant to clauses (vi), (ix) and (x) above for any four quarter period shall in
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no event exceed thirty percent (30%) of Consolidated EBITDA for such period (calculated prior to any such
add-backs pursuant to clauses (vi), (ix), (x) and (xi)),

(xii)  the amount of expense incurred in respect of (i) earnout obligations incurred in
connection with (including adjustments thereto) any acquisitions and Investments, whether consummated prior
to or after the Closing Date and (ii) the Specified Guaranteed Payment; and minus

(b) the following to the extent included in calculating such Consolidated Net Income for such
period (without duplication), all (1) extraordinary, unusual or non-recurring income or gains and (2) other
income of Borrower and its Consolidated Subsidiaries increasing such Consolidated Net Income which does
not represent a Cash item in such period or any future period (or the recognition of a Cash item from any prior
period).

“Consolidated Funded Debt” means, as calculated in accordance with GAAP for Borrower and its
Subsidiaries on a Consolidated basis as of any date of determination, the sum of (without duplication) the
outstanding amount of (i) all Indebtedness of a type described in clauses (a) (other than deposits or advances
received or held), (b), (f), (g) and (h) of the definition of “Indebtedness” (and all Guaranties of such
Indebtedness), (ii) the Specified Guaranteed Payment, (iii) all earnout payments arising under the Closing Date
Acquisition Agreement, to the extent such amounts have not been paid within ten (10) Business Days
following the date such amounts become due and payable pursuant to the Closing Date Acquisition
Agreement, (iv) solely to the extent drawn and unreimbursed, all Indebtedness of a type described in clauses
(c) and (d) of the definition of “Indebtedness” (and all Guaranties of such Indebtedness) and (v) solely to the
extent such obligations have not been paid within ten (10) Business Days following the date such amounts
become due and payable, all Indebtedness of a type described in clause (e) of the definition of “Indebtedness”
(and all Guaranties of such Indebtedness).

“Consolidated Interest Coverage Ratio” means, as determined as of the last day of any Test Period,
calculated for Borrower and its Subsidiaries on a Consolidated basis for such Test Period, the ratio of
(a) Consolidated EBITDA for such Test Period to (b) Consolidated Interest Expense (other than any bank
and/or letter of credit fees, letter of guarantee and/or bankers’ acceptance fees and costs of surety bonds) paid
in Cash for such Test Period.

“Consolidated Interest Expense” means, as calculated in accordance with GAAP for Borrower and its
Subsidiaries on a Consolidated basis for any period, the sum of (without duplication) (a) all interest in respect
of Indebtedness (including the interest component of any payments in respect of Capitalized Leases), plus (b)
cash dividends paid during such period in respect of Disqualified Equity Interests, plus (c) bank and letter of
credit fees, letter of guarantee and bankers’ acceptance fees and costs of surety bonds in connection with
financing activities, plus (d) all accrued losses paid or payable to an applicable counterparty under interest rate
Swap Contracts during such period (other than in connection with the early termination thereof) to the extent
not included in clause (a) of this definition, minus (e) all accrued gains received or receivable from an
applicable counterparty under interest rate Swap Contracts during such period (other than in connection with
the early termination thereof).

“Consolidated Net Income” means, as calculated in accordance with GAAP for Borrower and its
Subsidiaries on a Consolidated basis for any period, the sum of net income (or loss) for such period, but
excluding, without duplication, (a) any income of any Person if such Person is not a Subsidiary, except that
Borrower’s direct or indirect equity in the net income of any such Person for such period will be included in
such Consolidated Net Income up to the aggregate amount of Cash actually distributed by such Person during
such period to Borrower or any Subsidiary as a dividend or other distribution, (b) the income of any Subsidiary
that is not a Loan Party to the extent that the declaration or payment of dividends or similar distributions by the
Subsidiary of that income is prohibited by operation of the terms of its charter or any
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agreement, instrument, judgment, decree, statute, rule or governmental regulation applicable to such
Subsidiary, (c) the cumulative effect of a change in accounting principles and changes as a result of the
adoption or modification of accounting policies during such period whether effected through a cumulative
effect adjustment or a retroactive application, in each case in accordance with GAAP, (d) any gain (loss) on
asset sales, disposals or abandonments (other than asset sales, disposals or abandonments in the ordinary
course of business), (e) effects of adjustments (including the effects of such adjustments pushed down to any
Subsidiary) related to the application of recapitalization accounting or purchase accounting (including in the
inventory, property and equipment, software, goodwill, intangible assets, in process research and development,
deferred revenue and debt line items), (f) income (loss) from the early extinguishment or conversion of (i)
Indebtedness, (ii) Hedging Obligations or (iii) other derivative instruments, (g) any impairment charges or
asset write-off or write-down in each case, pursuant to GAAP, and the amortization of intangibles arising
pursuant to GAAP, (h) any non-cash gain (loss) attributable to the mark to market movement in the valuation
of Hedging Obligations or other derivative instruments pursuant to FASB Accounting Standards Codification
Topic 815—Derivatives and Hedging or mark to market movement of other financial instruments pursuant to
FASB Accounting Standards Codification Topic 825—Financial Instruments, and (i) any net realized or
unrealized gain or loss (after any offset) resulting in such period from currency transaction or translation gains
or losses, including those related to currency remeasurements of Indebtedness (including any net loss or gain
resulting from (i) Hedging Obligations for currency exchange risk and (ii) resulting from intercompany
indebtedness) and any other foreign currency transaction or translation gains and losses.

“Consolidated Net Leverage Ratio” means, as determined as of the last day of any Test Period,
calculated for Borrower and its Subsidiaries on a Consolidated basis, the ratio of (a) (i) Consolidated Funded
Debt as of such date of determination minus (ii) all Unrestricted Cash and Cash Equivalents on such date to (b)
Consolidated EBITDA for such Test Period.

“Consolidated Total Assets” means, as calculated as of any date of determination in accordance with
GAAP, total assets of Borrower and its Consolidated Subsidiaries.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of a Person, whether through the ability to exercise voting power, by contract or
otherwise. “Controlled” has the meaning correlative thereto.

“Covered Entity” means any of the following:

(a) a “covered entity” as that term is defined in, and interpreted in accordance with, 12
C.F.R. § 252.82(b);

(b) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.FR. § 47.3(b); or

(©) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12
C.FR. § 382.2(b).

“Credit Extension” means each of the following: (a) a Borrowing, (b) a continuation of any Term
SOFR Loan (or portion thereof) into a new Term SOFR Loan of a new Interest Period, (c) a conversion of any
Base Rate Loan (or portion thereof) into a Term SOFR Loan of a new Interest Period or a conversion of any
Term SOFR Loan (or portion thereof) into a Base Rate Loan or (d) an L/C Credit Extension.

“Credit Parties” means, collectively, Administrative Agent, the Lending Parties, the Hedge Banks and
the Cash Management Banks.
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“Debt Issuance” means the issuance of any Indebtedness for borrowed money by any Loan Party or
any of its Subsidiaries.

“Debtor Relief Laws” means the Bankruptcy Code and all other liquidation, conservatorship,
bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,
reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from time to
time in effect and affecting the rights of creditors generally.

“Default” means any event or condition that, with the giving of notice, the passage of time, or both,
would (unless cured or waived in accordance with this Agreement) constitute an Event of Default.

“Default Rate” means (a) when used with respect to Obligations other than Letter of Credit Fees, a per
annum_interest rate equal to the sum of (i) the Base Rate, plus (ii) the Applicable Margin, if any, applicable to
Base Rate Loans, plus (iii) 2.0% per annum; provided that, with respect to a Term SOFR Loan, the Default
Rate will be a per annum_interest rate equal to the sum of (A) the interest rate (including any Applicable
Margin) otherwise applicable to such Loan plus (B) 2.0%; and (b) when used with respect to Letter of
Credit Fees, a per annum_interest rate equal to the sum of (1) the Applicable Margin plus (2) 2.0% per annum.

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with,
12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

“Defaulting Lender” means, subject to Section 3.07(b), any Lender that (a) has failed to (i) fund all or
any portion of its funding obligations hereunder, including in respect of its Loans or participations in respect of
Letters of Credit, within two (2) Business Days of the date any such funding obligation was required to be
funded hereunder unless such Lender notifies Administrative Agent and Borrower in writing that such failure
is the result of such Lender’s reasonable, good faith determination that one or more conditions precedent to
funding (each of which conditions precedent, together with any applicable default, shall be specifically
identified in such writing) has not been satisfied, or (ii) pay to Administrative Agent or any Lending Party any
other amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit)
within two (2) Business Days of the date when due, (b) has notified Borrower, Administrative Agent or any
Lending Party in writing that it does not intend to comply with its funding obligations hereunder, or has made
a public statement to that effect (unless such writing or public statement relates to such Lender’s obligation to
fund a Loan hereunder and states that such position is based on such Lender’s reasonable, good faith
determination that a condition precedent to funding (which condition precedent, together with any applicable
default, shall be specifically identified in such writing or public statement) cannot be satisfied), (c) has failed,
within three (3) Business Days after written request by Administrative Agent or Borrower, to confirm in
writing to Administrative Agent and Borrower that it will comply with its prospective funding obligations
hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon
receipt of such written confirmation by Administrative Agent and Borrower), or (d) has, or has a direct or
indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law, or (ii)
had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of
creditors or similar Person charged with reorganization or liquidation of its business or assets, including the
Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a
capacity or (iii) become the subject of a Bail-In Action; provided that a Lender will not be deemed a
Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or any
direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does
not result in or provide such Lender with immunity from the jurisdiction of courts within the United States or
from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such
Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with
such Lender. Any
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determination by Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses
(a) through (d) above will be conclusive and binding absent manifest error, and such Lender will be deemed to
be a Defaulting Lender (subject to Section 3.07(b)) upon delivery of written notice of such determination to
Borrower and each Lending Party.

“Deferred Purchase Price Obligations” means obligations of a Loan Party or any of its Subsidiaries to
a seller or its designee in connection with an Acquisition for the payment of (a) obligations evidenced by a
seller note, (b) non-contingent installment payments of part or all of the purchase price after the closing of the
Acquisition, and (c) amounts determined by reference to the operational results of a Target after the closing of
the Acquisition, in each case solely to the extent such obligations are included or characterized as indebtedness
or a liability in accordance with GAAP.

“Disclosure Letter” means the disclosure letter, dated as of the Closing Date, as may be supplemented
from time to time by Borrower in accordance with the terms of this Agreement and the other Loan Documents,
delivered by Borrower and the other Loan Parties to Administrative Agent for the benefit of the Lenders.

“Disposition” means the sale, assignment, transfer, conveyance, license (other than on a non-exclusive
basis), lease or other disposition (including any sale and leaseback transaction) of any property by any Person,
including any sale, assignment, transfer, conveyance or other disposal, with or without recourse, of any notes
or accounts receivable or any rights and claims associated therewith. The term “Dispose” has a meaning
correlative thereto. For purposes of clarification, the issuance, sale, assignment, transfer or other disposition
by any Person of Equity Interests in itself (or rights with respect thereto) will not be deemed a Disposition by
such Person. For the avoidance of doubt, none of (w) the issuance or sale of any Permitted Convertible
Indebtedness by Borrower, (x) the sale of any Permitted Warrant Transaction by Borrower, (y) the purchase or
early termination or unwind (whether pursuant to its terms or otherwise) of any Permitted Bond Hedge
Transaction nor (z) the performance by Borrower and/or any Subsidiary thereof of Borrower’s or such
Subsidiary’s obligations under any Permitted Convertible Indebtedness, any Permitted Warrant Transaction or
any Permitted Bond Hedge Transaction, shall constitute a “Disposition”.

“Disqualified Equity_Interest” means any Equity Interest of any Person that by its terms (or by the
terms of any security into which it is convertible or for which it is exchangeable at the option of the holder
thereof) or upon the happening of any event (a) matures or is mandatorily redeemable at the option of the
holder in Cash (other than cash in lieu of fractional shares) pursuant to a sinking fund obligation or otherwise,
(b) is redeemable in Cash at the option of the holder thereof, or (c) requires or mandates the purchase,
redemption, retirement, defeasance or other similar payment (other than dividends and/or distributions) for
Cash (other than cash in lieu of fractional shares), in each case (A) on or prior to the Revolving Credit
Maturity Date and the Initial Term Loan Maturity Date then in effect, and (B) except as a result of a change of
control, asset sale, fundamental change or other similar event; provided that only the portion of Equity
Interests that so mature or are mandatorily redeemable, are so convertible or exchangeable or are so
redeemable at the option of the holder thereof prior to such date shall be deemed to be Disqualified Equity
Interests. The term “Disqualified Equity Interest” will also include any options, warrants or other rights that
are convertible into any Disqualified Equity Interest or that are redeemable at the option of the holder, or
required to be redeemed, prior to the Revolving Credit Maturity Date and the Initial Term Loan Maturity Date
then in effect (except as a result of a change of control, asset sale, fundamental change or other similar event).
Notwithstanding the foregoing: (i) any Equity Interests issued to any employee or to any plan for the benefit
of employees of the Borrower or any of its Subsidiaries or by any such plan to such employees shall not
constitute Disqualified Equity Interests solely because they may be required to be repurchased by the
Borrower or its Subsidiaries in order to satisfy applicable statutory or regulatory obligations or as a result of
such employees’ termination, death or disability and (ii) any class of Equity Interests of such Person that by its
terms authorizes such Person to satisfy its obligations thereunder by
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delivery of Equity Interests (other than Disqualified Equity Interests) shall not be deemed to be Disqualified
Equity Interests.

“Dollar” and “$” mean lawful money of the United States.

“Domestic Subsidiary” means a Subsidiary incorporated or organized under the laws of the United
States of America, any State thereof or the District of Columbia.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA
Member Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is a parent of an institution described in clause (a) of this
definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of an
institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision with its
parent.

“EEA Member Country” means any of the member states of the European Union, Iceland,
Liechtenstein and Norway.

“EEA Resolution Authority” means any public administrative authority or any Person entrusted with
public administrative authority of any EEA Member Country (including any delegee) having responsibility for
the resolution of any credit institution or investment firm established in any EEA Member Country.

“Electronic Record” has the meaning given such term in, and shall be interpreted in accordance with,
15 U.S.C. 7006.

“Electronic Signature” has the meaning given such term in, and shall be interpreted in accordance
with, 15 U.S.C. 7006.

“Eligible Assignee” means any Person that meets the requirements to be an assignee under

(1)

“Employee Benefit Plan” means any employee benefit plan, as defined in Section 3(1) of ERISA, that
is maintained for the employees of any Person or any ERISA Affiliate of such Person.

“Environmental Claims” means all written claims, complaints, notices or inquiries, however asserted,
by any Governmental Authority or other Person alleging Environmental Liabilities.

“Environmental Laws” means any and all Laws relating to the protection of human health (with
respect to exposure to Hazardous Materials) or the environment, including all Laws regulating or relating to
the presence, use, production, generation, distribution, use, storage, labeling, testing, processing, treatment,
transport, recycling, reporting, disposal, Release or threatened Release (“Release” being herein defined to
mean the release, spill, emission, leaking, pumping pouring, injection, deposit, discharge, disposal, dispersal,
leaching, or migration into the indoor or outdoor environment, of any Hazardous Materials into or through the
soil, surface or subsurface water or indoor or outdoor air), investigation, control, removal, remediation or
cleanup of, or exposure to, any Hazardous Materials.

“Environmental Liability” means any liability, contingent or otherwise (including any liability for
damages, costs of environmental remediation, fines, penalties or indemnities), of any Loan Party or any of its
Subsidiaries directly or indirectly resulting from or based upon (a) violation of any Environmental Law,
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(b) the generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c)
exposure to any Hazardous Materials, (d) the actual or alleged presence of or release or threatened release of
any Hazardous Materials into the environment on or from any property owned or operated by any Loan Party
or any of its Subsidiaries or (e) any contract, agreement or other consensual arrangement pursuant to which
liability is assumed or imposed with respect to any of the foregoing.

“Equity_Interests” means, with respect to any Person, all of the shares of capital stock of (or other
ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase or
acquisition from such Person of shares of capital stock of (or other ownership or profit interests in) such
Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other ownership
or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such
Person of such shares (or such other interests), and all of the other ownership or profit interests in such Person
(including partnership, member or trust interests therein), whether voting or nonvoting, and whether or not
such shares, warrants, options, rights or other interests are outstanding on any date of determination; provided
that no Permitted Convertible Indebtedness, nor any Permitted Bond Hedge Transaction or Permitted Warrant
Transaction, in each case, shall constitute Equity Interests of Borrower or any of its Subsidiaries.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common control
with any Loan Party within the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of
the Code for purposes of provisions relating to Section 412 of the Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) the withdrawal of
any Loan Party or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan
year in which such Person was a “substantial employer” as defined in Section 4001(a)(2) of ERISA or a
cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or
partial withdrawal by any Loan Party or any ERISA Affiliate from a Multiemployer Plan; (d) the filing of a
notice of intent to terminate, the treatment of a Pension Plan amendment as a termination under Section 4041
or 4041A of ERISA; (e) the institution by the PBGC of proceedings to terminate a Pension Plan; (f) any event
or condition which constitutes grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any Pension Plan; (g) the determination that any Pension Plan is
considered an at-risk plan or a plan in endangered or critical status within the meaning of Sections 430, 431
and 432 of the Code or Sections 303, 304 and 305 of ERISA; (h) the imposition of any liability under Title IV
of ERISA, other than for required, timely-made plan contributions and PBGC premiums due but not
delinquent under Section 4007 of ERISA, upon any Loan Party or any ERISA Affiliate; or (i) any Foreign
Benefit Event.

“Erroneous Payment™ has the meaning given such term in Section 9.13(a).

“Erroneous Payment Deficiency Assignment” has the meaning given such term in Section 9.13(d).

“Erroneous Payment Impacted Class” has the meaning given such term in Section 9.13(d).

“Erroneous Payment Return Deficiency” has the meaning given such term in Section 9.13(d).

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan
Market Association (or any successor thereto), as in effect from time to time.

“Event of Default” has the meaning given such term in Section 8.01.
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“Exchange Act” means the Securities Exchange Act of 1934.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or
required to be withheld or deducted from a payment to a Recipient: (a) Taxes imposed on or measured by net
income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a result
of such Recipient being organized under the laws of, or having its principal office or, in the case of any
Lender, its applicable Lending Office located in, the jurisdiction imposing such Tax (or any political
subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. federal
withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an
applicable interest in a Loan or Revolving Credit Commitment pursuant to a law in effect on the date on which
(1) such Lender acquires such interest in the Loan or Revolving Credit Commitment (other than pursuant to an
assignment request by Borrower under Section 3.08) or (ii) such Lender changes its Lending Office, except in
each case to the extent that, pursuant to Section 3.01, amounts with respect to such Taxes were payable either
to such Lender’s assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its Lending Office, (c¢) Taxes attributable to such Recipient’s failure to comply
with Section 3.01(f) and (d) any Taxes imposed under FATCA.

“Extended Revolving Credit Commitment” means any Class of Revolving Credit Commitments the
maturity of which shall have been extended pursuant to Section 2.16.

“Extended Revolving Credit Loans” means any Revolving Credit Loans made pursuant to the
Extended Revolving Credit Commitments.

“Extended Term Loans” means any Class of Term Loans the maturity of which shall have been
extended pursuant to Section 2.16.

“Extension” has the meaning assigned thereto in Section 2.16(a).

“Extension Amendment” means an amendment to this Agreement (which may, at the option of
Administrative Agent and Borrower, be in the form of an amendment and restatement of this Agreement)
among the Loan Parties, the applicable extending Lenders, Administrative Agent and, to the extent required by
Section 2.16, the L/C Issuer and/or the Swing Line Lender implementing an Extension in accordance with
Section 2.16.

“Extension Offer” has the meaning assigned thereto in Section 2.16(a).

“Facility” means the Revolving Credit Facility, Initial Term Loan Facility or any Incremental Term
Loan Facility, as the context requires.

“FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards
Board.

“FATCA” means Sections 1471 through 1474 of the Code (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations
or official interpretations thereof, any agreement entered into pursuant to Section 1471(b)(1) of the Code and
any fiscal or regulatory legislation, rules or official practices adopted pursuant to any intergovernmental
agreement, treaty or convention among Governmental Authorities implementing such Sections of the Code.

“FDA” means the United States Food and Drug Administration and any successor thereto.
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“Federal Funds Rate” means, for any day, the rate per annum_equal to the weighted average of the
rates on overnight federal funds transactions with members of the Federal Reserve System, as published by the
Federal Reserve Bank of New York on the Business Day next succeeding such day; provided that, if such rate
is not so published for any day which is a Business Day, the Federal Funds Rate for such day shall be the
average of the quotation for such day on such transactions received by Administrative Agent from three (3)
federal funds brokers of recognized standing selected by Administrative Agent. Notwithstanding the
foregoing, if the Federal Funds Rate shall be less than zero percent (0%), such rate shall be deemed to be zero
percent (0%) for purposes of this Agreement.

“Fee Letters” means, collectively, (a) the letter agreement dated April 21, 2023 among Borrower, the
Left Lead Arranger and Wells Fargo and (b) each letter agreement dated April 21, 2023 between Borrower and
each Arranger or senior managing agent, as applicable, in each case, regarding certain fees to be paid by
Borrower in connection with the transactions contemplated by the Loan Documents.

“First Tier Foreign Subsidiary” means any Foreign Subsidiary, the Equity Interests of which are
owned directly by one or more Loan Parties.

“Fiscal Period” means, as of any date of determination with respect to Borrower or any Subsidiary
thereof, each fiscal quarter of Borrower ending on March 31, June 30, September 30 and December 31 of each
applicable Fiscal Year.

“Fiscal Year” means each fiscal year of Borrower ending December 31 of each calendar year.
“Floor” means a rate of interest equal to 0.00%.

“Foreign Benefit Event” means, with respect to any Foreign Pension Plan, (a) the existence of
unfunded liabilities in excess of the amount permitted under any applicable law, or in excess of the amount
that would be permitted absent a waiver from a Governmental Authority or other Person authorized to grant a
waiver, (b) the failure to make the required contributions or payments, under any applicable law, on or before
the due date for such contributions or payments, (c) the receipt of a notice by a Governmental Authority
relating to the intention to terminate any such Foreign Pension Plan or to appoint a trustee or similar official to
administer any such Foreign Pension Plan, or alleging the insolvency of any such Foreign Pension Plan and (d)
the incurrence of any liability in excess of the Threshold Amount by Borrower or any of its Subsidiaries under
applicable Law on account of the complete or partial termination of such Foreign Pension Plan or the complete
or partial withdrawal of any participating employer therein, or (e) the occurrence of any transaction that is
prohibited under any applicable law and could reasonably be expected to result in the incurrence of any
liability by Borrower or any of its Subsidiaries, or the imposition on Borrower or any of its Subsidiaries of any
fine, excise tax or penalty resulting from any noncompliance with any applicable law, in each case in excess of
the Threshold Amount.

“Foreign Lender” means a Lender that is not a U.S. Person.

“Foreign Pension Plan” means any benefit plan that is maintained or is contributed to outside the
jurisdiction of the United States by Borrower or any of its Subsidiaries and which under applicable law is
required to be funded through a trust or other funding vehicle other than a trust or funding vehicle maintained
exclusively by a Governmental Authority.

“Foreign Subsidiary” means any Subsidiary of Borrower that is not a Domestic Subsidiary.

“FRB” means the Board of Governors of the Federal Reserve System of the United States.
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“Fronting_Exposure” means, at any time there is a Defaulting Lender, (a) with respect to L/C Issuer,
such Defaulting Lender’s Revolving Credit Percentage Share of the outstanding Letter of Credit Obligations
other than Letter of Credit Obligations as to which such Defaulting Lender’s participation obligation has been
reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof, and (b) with respect to
Swing Line Lender, such Defaulting Lender’s Revolving Credit Percentage Share of Swing Line Loans other
than Swing Line Loans as to which such Defaulting Lender’s participation obligation has been reallocated to
other Lenders or Cash Collateralized in accordance with the terms hereof.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit in the
ordinary course of its activities.

“GAAP” means generally accepted accounting principles in the United States set forth in the opinions
and pronouncements of the Accounting Principles Board and the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or such other
principles as may be approved by a significant segment of the accounting profession in the United States, that
are applicable to the circumstances as of the date of determination, consistently applied.

“Governmental Authority” means the government of the United States or any other nation, or of any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory
body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or
administrative powers or functions of or pertaining to government (including any supra-national bodies such as
the European Union or the European Central Bank). Governmental Authority shall include the FDA, European
Medicines Agency, any other competent authority or notified body, and any comparable state or foreign
government entities or authorities or entity with defined authority to oversee Regulatory Matters.

“Guaranteed Obligations™ has the meaning given such term in Section 10.15(a).

“Guarantor Subordinated Indebtedness” has the meaning given such term in Section 10.15(k).

“Guarantor _Subordinated Indebtedness Payments” has the meaning given such term in
Section 10.15(j).

“Guarantors” means, collectively, (a) (i) Borrower (with respect to Obligations of Subsidiaries of
Borrower), Amphastar Medication Co., LLC, International Medication Systems, Limited, and Armstrong
Pharmaceuticals, Inc., as of the Closing Date, and (ii) each other Person that is party to this Agreement and
named herein as a Guarantor for the purposes of Section 10.15 (including each Subsidiary of Borrower that at
a date subsequent to the Closing Date executes a Joinder Agreement following the date hereof pursuant to
Section 6.10 in order to become a Guarantor hereunder for purposes of Section 10.15 following the date
hereof) and (b) each other Person who, at a date subsequent to the Closing Date, becomes a guarantor of all or
any portion of the Obligations.

“Guaranty” means, as to any Person, any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation payable or
performable by another Person (the “primary obligor”) in any manner, whether directly or indirectly, and
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including any obligation of such Person, direct or indirect: (a) to purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtedness or other obligation; (b) to purchase or lease property,
securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other obligation
of the payment or performance of such Indebtedness or other obligation; (c) to maintain working capital,
equity capital or any other financial statement condition or liquidity or level of income or cash flow of the
primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation; or (d) entered
into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other
obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in
whole or in part), and will include the guaranty set forth in Section 10.15. The amount of any Guaranty will be
deemed to be the amount recognized as a guaranty and shown on the guaranteeing Person’s financial
statements in accordance with GAAP;_provided that if such financial statements of the guaranteeing Person are
not reasonably available to Administrative Agent at its reasonable request, the amount of such Guaranty will
be deemed to be the maximum reasonably anticipated liability in respect thereof as determined by the
guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding meaning.

“Hazardous Materials” means any chemical, substance, compound or material (i) which is defined as
or included in the definition(s) of “hazardous materials,” “hazardous substances,” “hazardous wastes,” “toxic
substances,” “toxic wastes” or words of similar meaning or import under any applicable Environmental Laws,
including any petroleum, petroleum products, derivatives or wastes, radioactive materials, asbestos or
asbestos-containing materials, infectious or medical wastes, radon gas, and electrical transformers or other
equipment containing polychlorinated biphenyls, or (ii) the use, handling, storage and disposal of, or exposure
to which, is regulated or prohibited pursuant to any Environmental Law.

“Hedge Bank” means any Person that, (a) with respect to any Swap Contract permitted under
Section 7.03(e) and in effect on the Closing Date, is (i) a Lender, (ii) the Administrative Agent or (iii) an
Affiliate of a Lender or the Administrative Agent, in its capacity as a counterparty under such Swap Contract
and (b) with respect to any Swap Contract permitted under Section 7.03(e) and entered into after the Closing
Date, at the time it enters into such Swap Contract, (i) a Lender, (ii) the Administrative Agent or (iii) an
Affiliate of a Lender or the Administrative Agent, in its capacity as a counterparty under such Swap Contract.

“Hedging Obligations” means, with respect to the Loan Parties and their Subsidiaries, all liabilities of
any Loan Party under Swap Contracts entered into with any Hedge Bank and permitted under Section 7.03(e);
provided that (a) such liabilities under any Swap Contract with Hedge Bank that is an Affiliate of a Lender will
not constitute “Hedging Obligations” hereunder unless and until such liabilities are certified as such in writing
to Administrative Agent by the Lender or its Affiliate as is the counterparty under such Swap Contract and (b)
liabilities resulting from the purchase of Equity Interests or Indebtedness (including securities convertible into
Equity Interests) of the Borrower pursuant to delayed delivery contracts, accelerated stock repurchase
agreements, prepaid put options, forward contracts or other similar agreements will not constitute “Hedging
Obligations” hereunder.

“Honor Date” means, with respect to any Letter of Credit, the date of any payment by L/C Issuer in
respect of any draw thereunder.

“Incremental Cap” means, as of any date of determination, the amount equal to the sum of:

(a) (i) the greater of (A) $250,000,000 and (B) an amount equal to 100% of Consolidated
EBITDA, as calculated on a pro forma basis for the most recently ended Test Period, after giving effect to the
Borrowing of the full amount of any Additional Revolving Credit Commitment or Incremental Term Loan
Commitment requested pursuant to Section 2.14 and any Incremental Equivalent Debt then
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outstanding and other appropriate pro forma adjustment events in accordance with Section 1.02(i), including
Acquisitions and Dispositions, occurring or consummated after the end of the relevant Test Period but prior to
or substantially concurrently with the Borrowing of such Additional Revolving Credit Commitment,
Incremental Term Loan Commitment or Incremental Equivalent Debt, as applicable, plus (ii) an amount equal
to the aggregate amount of all voluntary prepayments of the Initial Term Loans, Incremental Term Loans,
Revolving Credit Loans (solely to the extent accompanied by a corresponding dollar-for-dollar permanent
reduction in related commitments), or Incremental Equivalent Debt made on or prior to the date of any such
incurrence, in each case, except to the extent financed with the proceeds of long-term Indebtedness (other than
revolving Indebtedness), minus (iii) the amount of all prior Additional Revolving Credit Commitments,
Incremental Term Loan Commitments (including any Incremental Term Loans made thereunder), and
Incremental Equivalent Debt incurred under this clause (a) prior to such date; plus

(b) an amount which, after giving pro forma effect to the incurrence of such Additional Revolving
Credit Commitments, Incremental Term Loan Commitment (including any Incremental Term Loans made
thereunder), or Incremental Equivalent Debt for the most recently ended Test Period, after giving effect to the
Borrowing of the full amount of any Additional Revolving Credit Commitment or Incremental Term Loan
Commitment requested pursuant to Section 2.14 or Incremental Equivalent Debt then outstanding and other
appropriate pro forma adjustment events in accordance with Section 1.02(i), including Acquisitions and
Dispositions, occurring or consummated after the end of the relevant Test Period but prior to or substantially
concurrently with the Borrowing of such Additional Revolving Credit Commitment, Incremental Term Loan
Commitment or Incremental Equivalent Debt, as applicable, would not cause the Consolidated Net Leverage
Ratio to exceed a ratio that is 0.50 to 1.00 inside the maximum Consolidated Net Leverage Ratio level required
pursuant to Section 7.14(a).

Unless the Borrower otherwise notifies the Administrative Agent, if all or any portion of any Additional
Revolving Credit Commitment, Incremental Term Loan Commitment or Incremental Equivalent Debt would
be permitted under clause (b) above on the applicable date of incurrence, such Additional Revolving Credit
Commitment, Incremental Term Loan Commitment or Incremental Equivalent Debt (or the relevant portion
thereof) shall be deemed to have been incurred in reliance on clause (b) above prior to the utilization of any
amount available under clause (a) above. In the event the basket in clause (a) is intended to be utilized
together with the basket in clause (b) in a single transaction or series of related transactions, compliance with
or satisfaction of the Consolidated Net Leverage Ratio under clause (b) shall first be calculated without giving
effect to amounts being incurred pursuant to the basket in clause (a), and thereafter incurrence of the portion of
such Indebtedness to be incurred in such single transaction or series of related transactions pursuant to the
basket in clause (a) shall be calculated; provided that any Indebtedness originally designated as incurred
pursuant to clause (a) shall be automatically reclassified as incurred under clause (b) at such time as the
Borrower would meet the applicable leverage or coverage-based incurrence test at such time on a pro forma
basis, unless otherwise elected by the Borrower.

“Incremental Equivalent Debt” means Indebtedness issued, incurred or otherwise obtained by any
Loan Party in respect of one or more series of notes (in each case issued in a public offering, Rule 144A or
other private placement in lieu of the foregoing), bridge financings or loans that, in each case, if secured, will
be secured by Liens on the Collateral on a junior priority or pari passu basis to the Liens on Collateral securing
the Obligations, and that are issued or made in lieu of Incremental Term Loans; provided that:

(a) the aggregate principal amount of all Incremental Equivalent Debt at the time of issuance or
incurrence shall not exceed the Incremental Cap at such time;

(b) no Default or Event of Default will exist immediately before or immediately after giving
effect to such Incremental Equivalent Debt (provided, however, that if and to the extent such Incremental
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Equivalent Debt will be incurred, in whole or in part, for the purpose of funding, in whole or in part, the
Acquisition Consideration of a Limited Condition Transaction (including any portion which repays, redeems
or otherwise discharges any Indebtedness of the Target or any of its Subsidiaries or other Affiliates being
acquired as part of such Limited Condition Transaction) and/or fees and expenses incurred by Borrower or its
Subsidiaries in connection therewith, the condition precedent of this clause (b) will be limited solely to
Specified Events of Default);

(©) as of the date of the making of such Incremental Equivalent Debt (based on the Consolidated
financial statements of Borrower and its Subsidiaries for the most recent Test Period), Borrower will be in
compliance with the financial covenants set forth in Section 7.14 after giving pro forma effect to the funding in
full of such Incremental Equivalent Debt and other appropriate pro forma adjustment events, including any
Acquisitions or Dispositions after the end of the relevant Test Period but prior to or substantially concurrently
with the Borrowing of such Incremental Equivalent Debt (provided, however, that if and to the extent such
Incremental Equivalent Debt will be incurred, in whole or part, for the purpose of funding, in whole or in part,
the Acquisition Consideration of a Limited Condition Transaction (including any portion which repays,
redeems or otherwise discharges any Indebtedness of the Target or any of its Subsidiaries or other Affiliates
being acquired as part of such Limited Condition Transaction) and/or fees and expenses incurred by Borrower
or its Subsidiaries in connection therewith, the condition precedent of this clause (c) requiring that Borrower
be in compliance with the financial covenants set forth in Section 7.14 after giving pro forma effect to the
making of such Incremental Equivalent Debt as of the date of making such Incremental Equivalent Debt will
instead be tested as of the LCT Test Date for such Limited Condition Transaction);

(d) such Incremental Equivalent Debt shall not be subject to any guarantee by any Person other
than a Loan Party;
(e) in the case of Incremental Equivalent Debt that is secured, the obligations in respect thereof

shall not be secured by any Lien on any asset of any Person other than any asset constituting Collateral,

® if such Incremental Equivalent Debt is secured, such Incremental Equivalent Debt shall be
subject to a Permitted First Lien Intercreditor Agreement or a Permitted Junior Intercreditor Agreement, as
applicable;

(2) no such Incremental Equivalent Debt shall have mandatory prepayment provisions allowing
any such Incremental Equivalent Debt to be prepaid on a greater than pro rata basis than the Term Loans
hereunder; provided, that customary prepayment, redemption, repurchase or defeasance obligations in
connection with a change of control, asset sale, fundamental change or other similar event or the exercise of
remedies after an event of default (in each case as determined by Borrower in good faith) shall not disqualify
such Indebtedness from satisfying the requirements of this clause (g);

(h) at the time of incurrence, such Incremental Equivalent Debt has a final maturity date equal to
or later than 91 days after the Revolving Credit Maturity Date and the Initial Term Loan Maturity Date then in
effect, and has a Weighted Average Life to Maturity equal to or longer than, the Weighted Average Life to
Maturity of the Initial Term Loans or any Incremental Term Loans with the then longest Weighted Average
Life to Maturity; provided, that for purposes of determining whether Permitted Convertible Indebtedness
meets the foregoing requirements for such Incremental Equivalent Debt, neither any settlement upon
conversion of such Permitted Convertible Indebtedness (whether in cash, stock or other property) nor any
required redemption or repurchase thereof upon a “fundamental change”(as customarily defined for such
Permitted Convertible Indebtedness) shall disqualify such Permitted Convertible Indebtedness from satisfying
the requirements of this clause (h) notwithstanding a possible occurrence prior to the final maturity date of
such Permitted Convertible Indebtedness; and
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6)] the terms of such Incremental Equivalent Debt either (i) reflect market terms (taken as a
whole) at the time of issuance or (ii) when taken as a whole, are not materially more restrictive (in each case,
as determined by Borrower in good faith) on Borrower and its Subsidiaries than the terms and conditions of
this Agreement (other than pricing, fees, rate floors, premiums and optional prepayment or redemption
provisions), taken as a whole (except for covenants or other provisions applicable only to periods after the
Revolving Credit Maturity Date and the Initial Term Loan Maturity Date or which are added for the benefit of
the Revolving Credit Facility, Initial Term Loan Facility and any Incremental Term Loan Facility).

“Incremental Term Loan” has the meaning given such term in Section 2.01(¢).
“Incremental Term Loan Borrowing” means a borrowing consisting of simultaneous Incremental Term

Loans of the same Type and, in the case of Term SOFR Loans, having the same Interest Period made by each
Incremental Term Loan Lender pursuant to Section 2.01(c).

“Incremental Term Loan Commitments” means the commitment of an Incremental Term Loan Lender
to make Incremental Term Loans pursuant to Section 2.14.

“Incremental Term Loan Facility” means, at any time, the aggregate principal amount of the
Incremental Term Loans of all Incremental Term Loan Lenders outstanding at such time.

“Incremental Term Loan Lender” means, at any time, a lender providing Incremental Term Loans,
other than any such Person that thereafter ceases to be a party hereto pursuant to an Assignment and
Assumption.

“Incremental Term Loan Maturity Date” means the earlier of (a) the Incremental Term Loan Stated
Maturity Date and (b) the acceleration of the Incremental Term Loans pursuant to Section 8.03; provided, that
the date set forth in clause (a) above applicable to Extended Term Loans shall be the final maturity date
specified in the relevant documentation for such Extended Term Loans.

“Incremental Term Loan Percentage Share” means as to any Incremental Term Loan Lender at any
time, the percentage (expressed as a decimal carried out to the ninth decimal place) of (a) on or prior to the
Additional Commitment Effective Date of any Incremental Term Loans, the Aggregate Incremental Term Loan
Commitments represented by such Incremental Term Loan Lender’s Incremental Term Loan Commitment,
subject to adjustment as provided in Section 3.07; (b) following the Additional Commitment Effective Date of
any Incremental Term Loans so long as any Incremental Term Loans are outstanding, the Outstanding Amount
of all Incremental Term Loans represented by the Outstanding Amount of all Incremental Term Loans owing to
such Incremental Term Loan Lender; and (c) following the Additional Commitment Effective Date of any
Incremental Term Loans if all Incremental Term Loans have been repaid in full, the Outstanding Amount of all
Incremental Term Loans represented by the Outstanding Amount of all Incremental Term Loans owing to such
Incremental Term Loan Lender immediately prior to such repayment in full, giving effect to any subsequent
assignments. The Incremental Term Loan Percentage Share of each Incremental Term Loan Lender will be set
forth in the Additional Commitment Documentation or the Assignment and Assumption pursuant to which
such Incremental Term Loan Lender became a party hereto, as applicable.

“Incremental Term Loan Stated Maturity Date” means the maturity date specified for Incremental
Term Loans pursuant to the applicable Additional Commitment Documentation.

“Indebtedness” means, as to any Person as of any date of determination, without duplication, all of the
following, whether or not included or characterized as indebtedness or a liability in accordance with
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GAAP: (a) all obligations of such Person for borrowed money or with respect to deposits or advances of any
kind received or held by such Person; (b) all obligations of such Person evidenced by bonds, debentures, notes,
loan agreements or other similar instruments; (c) all direct or contingent obligations of such Person arising
under letters of credit, bank undertakings, letters of guaranty, surety bonds and similar instruments (including,
for each of the foregoing, the stated or available amount that is undrawn or that has been drawn but is
unreimbursed); (d) all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances;
(e) all obligations of such Person to pay the deferred purchase price of property or services (including Deferred
Purchase Price Obligations); (f) Indebtedness (excluding prepaid interest thereon) of a third Person secured by
a Lien on property owned or being purchased by such first Person (including indebtedness arising under
conditional sales or other title retention agreements), whether or not such Indebtedness will have been assumed
by such Person or is limited in recourse; provided that the amount of such Indebtedness will be the lesser of (i)
the fair market value of such assets at the date of determination and (ii) the amount of such Indebtedness of
such third Person; (g) all Attributable Debt in respect of all Capitalized Leases and Synthetic Lease
Obligations of such Person; (h) all obligations of such Person to purchase, redeem, retire, defease or make
other similar payments (other than dividends) in respect of Disqualified Equity Interests in Cash valued, in the
case of a redeemable preferred interest, at the greater of its voluntary or involuntary liquidation preference plus
accrued and unpaid dividends; (i) all Guarantees of such Person in respect of any of the foregoing; and (j) the
Swap Termination Value under all Swap Contracts to which such Person is a party. The Indebtedness of any
Person will include the Indebtedness of any other entity (including any partnership in which such Person is a
general partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest in or
other relationship with such entity, except to the extent the terms of such Indebtedness provide that such
Person is not liable therefor. Notwithstanding the foregoing, none of the following will constitute
Indebtedness for purposes of this Agreement: (i) trade or other accounts payable incurred in the ordinary
course of such Person’s business, (ii) bonuses or other deferred compensation arrangements with respect to
officers, directors, employees or agents of such Person, (iii) customer accounts and deposits, accrued employee
compensation and other liabilities in the nature of employee compensation accrued, (iv) rebates, credits for
returned products, discounts, refunds, allowances for customers and credits against receivables, in each case in
this clause (iv) in the ordinary course of such Person’s business, and (v) earn-outs and other deferred payment
obligations incurred in connection with an Acquisition to the extent not constituting Deferred Purchase Price
Obligations.

Notwithstanding the foregoing, the obligations of Borrower under any Permitted Warrant Transaction
shall not constitute Indebtedness so long as the terms of such Permitted Warrant Transaction provide for “net
share settlement” (or substantially equivalent term) as the default “settlement method” (or substantially
equivalent term) thereunder. For purposes hereof, the amount of any Permitted Convertible Indebtedness shall
be the aggregate stated principal amount thereof without giving effect to any obligation to pay cash or deliver
shares with value in excess of such principal amount, and without giving effect to any integration thereof with
any Permitted Bond Hedge Transaction pursuant to U.S. Treasury Regulation § 1.1275-6.

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any
payment made by or on account of any obligation of any Loan Party under any Loan Document and (b) to the

extent not otherwise described in the preceding clause (a), Other Taxes.

“Indemnitees” means, collectively, Administrative Agent (and any sub-agent thereof), each Arranger,
each Lending Party and each Related Party of any of the foregoing Persons.

“Information” has the meaning given such term in Section 10.07.
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“Initial Term Loan Borrowing” means the borrowing of the Initial Term Loans pursuant to
Section 2.01(b).

“Initial Term Loan Commitment” means, as to each Initial Term Loan Lender at any time, its
obligation to make a portion of the Initial Term Loan to Borrower hereunder on the Closing Date; all in an
aggregate principal amount at any one time outstanding not to exceed the amount set forth opposite such
Lender’s name on Schedule 2.01 or in the Assignment and Assumption pursuant to which such Lender became
a party hereto, as such amount may be adjusted from time to time in accordance with this Agreement.

“Initial Term Loan Facility” means the term loan facility established pursuant to Section 2.01(b).

“Initial Term Loan Lender” means any Lender with an Initial Term Loan Commitment and/or
outstanding Initial Term Loans.

“Initial Term Loan Maturity Date” means the earliest of (a) June 30, 2028 and (b) the date of the
acceleration of the Initial Term Loans pursuant to Section 8.03; provided, that the date set forth in clause (a)
above applicable to Extended Term Loans shall be the final maturity date specified in the relevant
documentation for such Extended Term Loans.

“Initial Term Loan Percentage Share” means as to any Initial Term Loan Lender at any time, the
percentage (expressed as a decimal carried out to the ninth decimal place) of the total outstanding principal
balance of the Initial Term Loans represented by the outstanding principal balance of such Initial Term Loan
Lender’s Initial Term Loans. The Initial Term Loan Percentage Share of each Lender is set forth opposite the
name of such Lender on Schedule 2.01 or in the Assignment and Assumption pursuant to which such Lender
became a party hereto, as applicable.

“Initial Term Loans” has the meaning given such term in Section 2.01(b).

“Insolvency Proceeding” means (a) any case, action or proceeding before any court or other
Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership,
dissolution, winding-up or relief of debtors, or (b) any general assignment for the benefit of creditors,
composition, marshalling of assets for creditors or other, similar arrangement in respect of its creditors
generally or any substantial portion of its creditors, in the cases of each of the foregoing clauses (a) and (b)
undertaken under Federal, state or foreign Law, including the Bankruptcy Code.

“Intercompany Note” means that certain Intercompany Note dated as of the Closing Date by and
among the Borrower and the Subsidiaries of Borrower party thereto from time to time.

“Interest Payment Date” means (a) with respect to (i) any Term SOFR Loan, the last day of each
Interest Period applicable thereto and, in the case of a Term SOFR Loan with an Interest Period of more than
three months’ duration, each day prior to the last day of such Interest Period that occurs at intervals of three
months’ duration after the first day of such Interest Period, (ii) any Base Rate Loan (other than a Swing Line
Loan), the last Business Day of each calendar month, and (iii) any Swing Line Loan, the last Business Day of
each calendar month; and (b) (i) in the case of Revolving Credit Loans and Swing Line Loans, the Revolving
Credit Maturity Date, (ii) in the case of Initial Term Loans, the Initial Term Loan Maturity Date and (iii) in the
case of Incremental Term Loans, the applicable Incremental Term Loan Maturity Date.

“Interest Period” means, as to each Term SOFR Loan, the period commencing on the date such Term
SOFR Loan is disbursed or converted to or continued as a Term SOFR Loan, and ending on the date
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one, three or six months thereafter, as selected by Borrower in the related Loan Notice; provided that (a) any
Interest Period that would otherwise end on a day that is not a Business Day will be extended to the next
succeeding Business Day unless such Business Day falls in another calendar month, in which case such
Interest Period will end on the next preceding Business Day; (b) any Interest Period that begins on the last
Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period) will end on the last Business Day of the calendar month at
the end of such Interest Period; and (c) no Interest Period for (i) any Revolving Credit Loan will extend
beyond the Revolving Credit Stated Maturity Date, (ii) any Initial Term Loan will extend beyond the Initial
Term Loan Maturity Date and (iii) any Incremental Term Loan will extend beyond the applicable Incremental
Term Loan Stated Maturity Date. No tenor that has been removed from this definition pursuant to

continuation of a Term SOFR Loan pursuant to Section 2.02(a).

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such Person
in another Person, whether by means of (a) the purchase or other acquisition of Equity Interests of another
Person, (b) a loan, advan