Madison, Wilton . / '5" 2, /7 Zj“,—l—:/

From: Mark Edwards <medwards@biosciadvisors.com>
Sent: Saturday, January 06, 2018 7:34 PM

To: foiapa

Subject: FOIA Reguest

| would like to request access to Exhibit 10.3 to the 9/30/07 10-Q, filed by Noven Pharmaceuticals, Inc. on 11/9/2007.
Confidential treatment was sought as to certain portions when initially filed with the Commission.

In the event that confidential treatment has not expired or has been extended, | further request that you send me the
expiration date(s) from the relevant CT order(s) so | will know when | should resubmit my request.

| authorize up to $61 in search and retrieval fees. Please send the exhibit(s) by PDF if possible.

Sincerely,
Mark

| JAN 0 8 201
Mark G Edwards 08 20’8
Managing Director Office of
Bioscience Advisors FOIA Services

2855 Mitchell Dr., Suite 103
Walnut Creek, CA 94598
medwards@biosciadvisors.com
925 954-1397
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
STATION PLACE
100 F STREET, NE
WASHINGTON, DC 20549-2465

Office of FOIA Services
February 1, 2018

Mr. Mark G. Edwards
Bioscience Advisors
2855 Mitchell Dr.
Suite 103

Walnut Creek, CA 94598

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-01785-E

Dear Mr. Edwards:

This letter is in response to your request, dated January
6, 2018 and received in this office on January 8, 2018, for
access to Exhibit 10.3 to the September 30, 2007 10-Q, filed by
Noven Pharmaceuticals, Inc. on November 9, 2007.

The search for responsive records has resulted in the
retrieval of 36 pages of records that may be responsive to your
request. They are being provided to you with this letter in
their entirety.

As shown on the enclosed invoice, the processing fee is
$30.50 in accordance with our fee schedule. You may use our new
Online Payment option to pay by debit or credit card. If paying by
mail, checks or money orders should be made payable to the SEC
and a copy of the invoice should be mailed to our new payment
address: Enterprise Services Center, HQ Bldg, Room 181, AMZ-341,
6500 South MacArthur Boulevard, Oklahoma City, OK, 73169.

Please refer to the following link for detailed instructions on
how to remit payments. http://www.sec.gov/about/offices/ofm.htm

If you have any questions, please contact me at
osbornes@sec.gov or (202) 551-8371. You may also contact me at
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Ray J. McInerney as a FOIA Public Liaison
or contact the Office of Government Information Services (OGIS)
for dispute resolution services. OGIS can be reached at 1-877-
684-6448 or Archives.gov or via e-mail at ogis@nara.gov.

Sincerely,
cé;n?a, At

Sonja Osborne
FOIA Lead Research Specialist

Enclosures
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Confidential Exhibit A ,"U}

ASSET PURCHASE AGREEMENT
by and between
SYNTHON PHARMACEUTICALS, INC.
amd
NS PHARMACEUTICALS, LLC
relating 1o
Purchase Of PEXEVA® Produel Line

Dated October 17, 2005
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ASSEE PURCHASE AGREEMENT

ASSET PURCHASE, AGREEMENT (“Agreement”) dated this 17" day of October, 2005 by
and belween SYNTHON PHARMACEUTICALS, INC,, a North Carcling curpotalion having its
ntincipal offices at 9000 Develapment Driye, Research Traigle Park. Novth Caroling 27709 (“Syuathoo™)
ond JDS FHARMACEUTICALS, LLC, s Delaware limited liability company haying its prineipal
olficos at 127 Rast 42" Street, 417 Floor. New Vork, New Yark 10168 (“TDS"}.

RECITALS:

A Synthon owns the proprietary righle io & pharmaceittical produst winufactired, marksied
and 500d by oren behalf of Synthon under the trademark “FEXEVA®” (as more fully defined herein).

B. JDS desires to purchase cerlain agséts relating to the Product (as mare fully detined in
Section 1, the “Prrchased Assets”) from Synthon for purposes of marketing and selling the Product inn
the Termitory (as dofined hevein), and Syuthon las agroed to sell the Purchased Assels 1o JDE, all in
seeardanee with, and subject to, the tenns and conditions heremafter set fotth,

NOW, THEREFORE, in comzidemtion of the foregaing and of the terms and conditions
Yeretnafter sel forh. and good and valuable onsideration, Hie receipt and sulBigicoey of which are herehy
ackinowledged, the parties hercte agree as followa:

1, Delinitinng, As used herein, the following enms slel have the reapective msininge S0
10Ty Bl

“Additivuul Fee” rhall have the meening s&t torth in Section 3.4 (a)

“Adlditinmal ted Assrepate Miminum' shall kave the meaning set fonh in Seciion 3.4

(=

“Additinnal Fee Credit™ shiall hiave the meaning set fotth in Seetion 34 (f)

“Additional Foo Expivation Diate” shall mean the last date on which L5 Patant Mo,
5.874.447 ar any divisional thereof (provided such divisional is lisied in the' FDA publication entitled
“Topd and Drag Aduainisteation Center fur Drug Bvaluafion and Research Approved Drug Produets. with
Therapeutic Eqnivalent Evaluations™ with respect to the Product (the “Orange Book?}) expires (including
any patent term extension ).

“ Additionsal Fee Period” shall mean the peiod commencing on the Closiiy Dale and
ending on Additionsl Fee Exgiration Date or such garlicr date as thers has been i judicial finding of
iyl ld[tu of 1.8, qunt Mo, 7 874 447 and 8l divisionals thereof (provided sich divisionals are listed 1w
the Oratige Bool with respact W (he Product) as to which no appoal hasor can be taken.

" Afiliase” shall mesn sny person of legal entity controlling, conirelled by or under
common control with the person with respsct to whom sith stams is at issue and shall include, without
lynitation, any cotporation 50% or mare of the voting power of which (of other comparable awuership
interest for an entity ofher than a corporation) iz ovwned, direcily os indirectly. by a party herele or any’
corpordtion, person or entity which owns 50% ot more of such voting power of 4 party hereta. With
respacl le Syrithon, the term “Alfliare” shall inglude, bul mot be limited to. Synthon Holding BV,
Synthon BV, Synthon BCT Technelogies, LLC and Synthon 11 Inc,


http:as:the.re
http:ext~fo.11
http:its�i;,rin1,'fp.al

“APT shall mean the compound generslly referred to as paroxeline mesylate.
“Average Sclling Prive” shall tacan £34-28.
“Average Whilesaler Inventory” shall have the meaming specified in Scelion 3.3(a).

“Charzehacks” shall mean discounty or rébates provided in the forn of eharecback and
similar pavments lo ‘whalesalers or other disiributors in connestion with the Producl.

“Closing" shall have the meaning sel forl in Sectign 7.1.

“Closing Daie™ stalt have the meaning set [orlh in Scetion 7.1

“Cluging Whalesaler Inventory™ shall have the meaning specified in Section 3.3(D),
“Confidential Tnformaton” shall haye the meanmy set forih in Section 8.1.

“Contracts” shill mean all contracts, ugreements, arrangeinents or underslandings, tothe
cxtent divestly related to the Porehased Assets or fhe Product in the Territory tr relaied to the synthesis ot
mutulsicture of the Product or any cotuponent thereof anywhere in the world to the extent exclugively
velatod to the marketing, salc, offer for sale, distribution, or nss of the Product ji the Tetritory as set forlh
o Seliedule 4.7, Contragts shall inclods, without limitatio, contkatts ot areangements relating to the
sale, ise of marketing of the Product in the Territory (including agreements wilh managed vare
nrgamzations and ospiials ta the extent specifically velated o the Product iw flie Territory) and shall
tnelude the Manifacturing Agreements and shall include contracis, agreements, aftanigements or
understandings relating to the synthesis or manutactuve of the Product of any component thereol cxecuted
or to be pecformed outside of the Territory which relate (o the marketing, sule, oller for sale, distributivn
or use of the Product in the Territary,

‘s reddits” shall mean credits, vtilization based rebates (other than Medicaid rebates),
reimbutsstnents, aid similar payments fo buying groups, managed sure aiganizations and benefil
(Huhagers, insurers and ofier institutions in conngotion with the Produet.

“Dramages” shall have the meaning set forth i Section 0.1

“Dollars” or “$ 7 shall mean LS, dollats,

“Encumbrance’” shall mean any motteage, pledge, ssority intereat, Jeed ol trust, lease,
lign, advetse olaim (including any claim of adverse swnerghip), levy, clirge. sasement, right of way,
cavehant, restriction, or other encumbrance, third-party vight or refained rightof any kind whalsdover, o
uny condiliona) sale or title velention agresment Gr other agresment to give any of the feregoing in the
[iityrg,

“Unvirgnmental Law” shall have the meanmy sed forth in Seetion .11,

“TRISA” and “ERISA Plaas” shall have the respeclive meanings assigned 16 those
terms in Ssclion 412,

S“TDA™ ghall mean the United States Foad and Drug Administration os sy sugesssor
pgency having a similar jurisdiction and the corresponding regulatory agency in Canads

“Fororsl Program” shall tsve (Ho meaning set farth in Scetion G3(d).
i
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“Dinsocial Data” shall have the meanmg set forth in Section 4.9,
“Indemnifying Party” shall have the meanmy set forth in Section 10.1{c).
“Indembitce” shall have the méahing set forth in Sedtion 10.1(c).

“Taventory” shall mean all salgable inventory of Product with af least twelve (1Z)
mapiths of remsining shelf-lifeas of the Clasing i {inished Form (and whether in butk tabletor final
packaged furm) ang inventory of finished samplos which comply with the NDA on hand at Synthon asof
the Closing,

“Taventory Cost” wilh respect 10 & unit of Invenlory shal) mean Synthon’s inventory wos|
determined Tn accardance with US GAAP, Scheduls 1E scts forth a schedule of Inventory Cost lor anits
of [nventary.

IS Koow-How" shall have the menning st forth in the last sentencs of the definition
of "Know-How™ helow,

“Roow-How shall mean all methods, processes, technigues, conipositions, technplogy,
informalion, data, results of fests, sludics, stanstical and other analyses and expertise, whether palenied ot
unpatented to the extent related to the Product in the Teritory oi to the exient related 1o e sinthicsis or
miantfacture of the Produet or any component ihereaf anvwhere in e wotld 1o the extent exclusively
related 1o The marketing, selling, olfering for sale, distributing or using the Product in the Tarritory, naw
ity possession of Synthur oran A ffiliate of Synibon. which are at the time of the Closing uscd 1
development, formolation, manufaclute of the Product, Know-How shall include, sithout limitation,
pharmiaeolosy, toxicology, drg stability, manufactuning and tarmmlation methodelogies and techhigies,
elinical gnd non clinical safery and efficacy swudics, marketing studiss and absorphion. exoretion,
nyatabolism studics, quality control and quality assurance, and all iang/ble matntestalions theroot, subject
to Synthon's rights i retan & copy of decumerits set forth (0 the definition of “Purchased Assets™ below,
To the exlent any of such information. tehnolagy or know-haw has apphicability to prodwels other than
the Product i the ''srritoty or other than to tlie synthesis or manitastue of the Productor any aomipottent
thereot anvwhere in the world to the extent exclusively relateid o (he matketing, selling, offering for sale,
distdbution or nse of the Produet in the Territory, the assigtiment of Know-How hereumder shall be
litnited to the grant oFa tully paid, exclusive (with respect to the Tamitory), perpetmal license to use such
information, technology o know-how ondy {6 the extent related 1o the Product. *JD8 Koow-How™ shal
mean any sych Know-How now o herenfter possessed by DS which svould be delined i this Section if
possessed or developod by Svnthon,

“Tayw'” shall mean all applicable Taws (inchding, withoul limitation, the Federul Food,
Drug and Cosmietic Act, as amended, corresponding Canathan law and ather national, stale, provincial
snd local laws) govemning the manufactve, markeiing, advertising, distribution and sale of the Product o
any other obligations of the partics thereunder, ineluding regulations promulgated thereundar,

Hlgeepned Poaterts” shall mesn

fa) each clalin of each patentol Synthon or any Affiliate Hsled on Scheduls LA ang
Schedule LB

(&) each clain of each patcnt issuing from or on each patent applization ligted on
Sehedule | A and Schedule 1H; and

1054535 1
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(¢ vach clatnn of each application for letters patcat which has besn filed by o
ussiemied o Syathon, or ny of its Affiliates, as the case may by, and each clam of each patent fssuing
from oron any such application, claiming the Praduct or methods for muking or using the Product fud in
euch case (icluding subsectivns (a} and () above) including extodsions, contmuations, conlinuatons-in-
part, reissues ancl divisions thercof, and any ather patents or patent applications relating to any form or
derivative of patoxeting, including, bul not Himited to, salts, esters, chelates, enantioniers.
dlasterenizomers, prodeags and metabolites.

For purposes of this definition anly, the term “Produet™ shall be deemed o include ary form or derjvative
of paraxeting, including but not limited t, salls, esices, chelotes, enantiomers, diasterepizomiars, prodrues
and metabolites, Fromm and aferthe date hersof, from time to time 4s apptoptiate, Synthon shall opdate
Schedules 1A and 1B to rellect any additional patents and patent applications which fall svithin the scaps
of sibsection (¢} above,

' “Manufacturiog Agreements® simll mean the contracts and agreements identified on
Soiedule 10 relating tethe formulation; manufbetire, packaging, lesting, validation, storage or shipmen!
of Lhe Product or any componeal thateot,

“Marketing Authoeization’”’ shall mean the approval by o Regalatory Aulhotity
purmiiting the markering, sale and distribution (and, it applicable, pricing and reimbursement) of e
Product within the Territory, including, withowt limitation, the NDA.

"Marketing Information™ shall have the meaning set tforih in Section_4.9.

“Marketing Materials and Datw™ shinl) mioan all physician lists, cuslomet Lists,
marketing siutdies, matket research malerials. advertising and promotional materials, other smilar
information and data, including withont limitation, records of sales and cost data for the immodiave thres
(3} years preceding the Claslng, 1o the exlent periaining to the markeling or distribution of the Product in
thre Terdtory which items are in (ho pessessicn or contral of Synthon or any of its Alliliates, promational
booths and displays, snd all squigpment and other matorials used in conmection, with the sale ar promotion
of thie Produet whethor or not located at Synthon’s pifices,

“WIDA™ ghall mean a New Drug Application inchiding amendents and suppleirents
thareta approved by the FIIA in espest of the marketing of (he Prodoet in the United States and 4l
cirrtespangding applicilions and approvals in Canida.

“Mat Sales® ol the Product for a period following the Closing shall mean the gross
proceeds from sales of the Product in the Tertitory by JDS and its Affliares or permitted licenseas 1o
unaffiliated third parties, less (i) allowatioes Tor returns and discounts given {0 customers, including,
without limitation, discounts mads by means of rebates, Chargebacks or eontract administration fees with
costomers Ural arc directly related Lo sales of Product inthe Terfritary (and meluding rebules or other
paymmenls required to be paid 10 governmental entities in connestion with sales of Produet in the Territary
pursnant 1o the Omnibus Budget Reconeiliation Act of 1990 and sintilar or nther Federal or slate
lggislation or programs) and (i) any taxes orduties meluded in gross invoice amounls, Tor purposes ol
the definition of Net Salcs, the term “Product” shall include all producls macketed by JDS or 4 permited
licensee wilhin the Territary whieh contoin paroxeline meaviate, The Net Sales shail be caleulated in
accordance with US GAAP,

“Putenis™ shall mean:
fin) cach ¢laimy of sach patent of Synthan orsny Affliliat |isted on Schedule 12! and
4
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(b} sach cloim of gach patent lzsuing from ot on each palent application listed on
Schedule 1C,

sProduct® shall mean apy pharmaceutical praduct coltaining paroesting mesylate in gl
dosage fonmg and formulatians, including, without limitation, the phranmaceutical product known as
Pexeva® paroxetine masylate apptoved far marketing n the United States pursuant fo NDA 21299,
whethes sald tmder the *Pexeva®™ trademark. any othor brand name or as a generic prodoet,

“Produet Tntelleciual Property” ¢hall moin any and all of the fllowing intellectial
praperly rghts now owned or controlled (including, without limitation, by means of in-livense) by
Synthon of any Affiliate to the extent used 11 the development, manufacture, sule, use. marketing and
distribution ol (he Productin the Tenitury or to the extent used inthe synilhosis or menufacture of the
Prodiuict ar any componsnt anywhere in the world 1o (he exiont exclusively related wy {he markeilng, salz,
nfferta sell, distributlon or use of the Product 1o the Territory, or n obtaining Marleting Authorizations:
(1) Palents (other than thoss listed i Schedules 1A and 1B which are addressed as “Licensed Palents™ in
Seetton 2.6): (i) Know-How; (i) copyrights i any copyrightable Matketing Malerial and Data; and
{iv) Trademarks, proprictary rights to universal resource looators (LTRLs), Websites and web pages to the
extent exclusively refated to the Preduct within the Termitary,

“Purehase Priee” shall mean the consideration as Turhct defined n Section 3.1 below
miid by JDS to Synttion for the tragster of Synthon and it Affiliates’ entive righl. fitle, and jntersst in the
Product in the Territory and with respset to the g¢niliésis and manuficiure of the Preduct or ey
component thereef anywhers in (he world to the extenl exclusively related to the markeling, sale, offer Tor
gale, distribution or use ol the Produet in the Terrilory.

“Purchased Asgels™ shall mean the following: (J) the Product Intelleciual Propeity;
(i) the license to the Licensed Patents refecred to iy Section 2.6, (ji) all outstanding orders relaling lo the
Product i the Tertitory and Contracts; (iv) the Inventoty (but only to the extent JDS has clected o
sequire Inventory at Cloging pursuant to Section 2.2): (v) the Marketing Material and Datay {v1) (He TNTYA,
(vii) all rights er claims of Synthon or any Affiliate in respect 1o any ot the feregoing sgainst any third
party including, without limitation, any prior owner of Product Intellectual Property but excluding any
right of Svnthon (o roeeive payment for Product shipped prior lo Closing; (viii) 4 nonexclusive right to
nze all Synthon squipment and machinery locatesd 4t Tacilitias where Praduct is manufactured (us set orth
oft Schedule 1F, which Sehisdule includes (he loation of such equipment and machinery] as long as JDS
is manafacturing Product at such Gacility snd 1n aceordance with thie further provisions set forth in Secticon
2.7, and (%) all soodwill relating o amy of ihe sbove, Synthon may retain a sopy of all doguments or
miaterials included in tie Porchased Assets for archival putposes, for purposes of [ulflling iis cbligations
under this Agrecment and under applicable Law and lothe cxtent stch dosuments or mgterials inglude ot
relale (o Refained Assels (a3 hereinafter defined),

“Qpavter” shall mean the calendar quarterly periods snding MWareh 31, Junie 30,
Seplambet 30 and Deversber 31,

“Repukatory Authority” shall tmean any governtmental regulatory authority imvalyed in
ihe granting af appravels for the manulachure, sale, marketing, reimbursement or pricig of the Product
(including, without limitaton, the TDA)Y the Territory,

“Retained Asseiz” shall mean all assels of Syathon of any tvpe, flature, status or

degoription whiatsosver, ofher than flie Purchased Assets, For purposes of clarity and nol of limitation,
“Remined Asgots” shall inelude (1) any Synthon miellectual proparty other than Fraduct Intslecwsl
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Prispedy dnd (il) plant, equipment and fixed assets of Synthon otier than as expresely inoluded i the
Purchssed Assets,

“Seenrily Apreement” shall have the meaning ser fonthi in Seelion 3.1{b),

“Bpeeifivations” shall have the meaning set forth in Section 4.8

“Supply Agroement” shall mean that certain supply agrooment to be emteted inlo
hetwetn Synthon and 1128 on (he Closing Date whersby Synthon has agreed o supply JDS with certain

quantities of APT and Inventory fivm time 1o time pursuant to the lerms of such agreement ln form and
substance as annexed hereto as Exhibit I,

“Territnry’ shall mcan the United States and Canada.
“I'hvestinld Losy Amouaf’ sliall haye the meaniog sel Torth 1 Section 10.27a).

“Trademarks” shall mean the rademarks set forth on Schedule 4.6(a), ingluding all
paodwill assoviared thorswith,

“Transition Period” shull mean & period ot o excerd ninsty (90) days from the Clasing
during which time Synthon will assist IS with cerlain defingd services more fully sct forih in the
Transition Services Apreutncnt,

“Transttion Serviees™ shall mean the serviess provided by Synthen durimg she Transition
Perind under the Transition Services Agresment.

“Transition Services Agreemeni” shall mean thar cerlain transiion services agreement
entercd inta betwesn Synthon and IDS un the Closing Date whereby Synthon will provide the Tratsition
Services to JDS during the Transicon Period in fonn and substance 4s annexed herelo ag Fxhibit A,

Al mited States” shnll mean the United Stales of Americn. and its lertifarios and
possesstons, incloding Puerra Rico ikrespeative of ils political status.

“US GAAD™ shall mean generally aceepted acenonting principles that are in effectin the
Loovited Stigfes.

a Purehsase and Salc pf Purchasel Asscts,

2.1, Purchase and Sale. Subject to the lerms and conditions of 1his Agreement, at the
Closing, Syullion shall sell, transler, convey. assign and deliver, or cause to be sold, transferred,
conveyed, assigied and delivered, to JDS, fiee and clear of all Encombrances, and JOS, o any assignes
ar Affiliate of JDS, shall purthiase, acquire and accept Gom Synthon (and, tu'the extert applicable,
Affiliatés of Synthan) all of Svithon’s (oo, iF applicable, its Affibales") right, title and interesl in and 16

the Purchassd Asscla,

17 Inventary. Yoy lo the Closing Daie, the Parties shall cooperale o provide
infamnation to JDS as fo lyettory (ingluding (ol nimbers, dasage strengihs and dating) which Synthon
reasonably expects 10 have available as of the Closing Dale, At least fwo (2) busingss days priar to the
Clostng Date, T8 will pravide Synthen with a wrilten notice of Inventory which |0 intends 1o patchase
ol glosing (the “Inyesiory Notice). Fromptly tollowing receipt of fhe Inventory Notiee, and in any evenl
ity later than, (he busivess day prior ta the Closing, Synthon shall provide JDS with written notiec based

f
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i e Irventory Notice indicaling the number of Jota of Inventory with at least 18 months left befne
enpivation that il will have available al Closing, including specilic dosage strengths and daling
information (the “Closing Inventory™”). JDS may ¢leed, but shall not be pbligated, to purchase some ot all
ot the Closing Inventory at Inventory Cost. By notice to Syathor delivered ar the Claosing, JDS will
indicate which lats of invemtory ate to be included in the Porchased Assets. Bynithan ghall deliveral
Cloging a Certificale stating that the Closing Inventary delivered o JD5 as part of the Purchased Assets
cemlottns (o the description ol the Clpsing lnventory (g, the number of lots, dosage strengths and
dating) set farth on the IS Inventory Nalice, To the extent JDS has so cloeted to purchase Mvehtory st
Cloaing, (he eash portion of tie Purchase Price payahle pursvant to Section 5.1 will bo increased #s
provided by Section 3.2, Any remaining Inveniory may be purchused by JOS from time to time pursuant
to the Supply Agteement, pravided, however, Inventory with loss than twelve (12) months before
gxpitation may be donsied to aceredited or recognized chinritable vtgarizations by Synthon oulsideof the
Tortitory (subject to DS prior written consent and provided ihe reeiplent agrees in writing not (o expart
the lnventory (0 the Territory) or destroyed by Syutliem. To the extent thal Inventory purchased by JDS at
Closing o pursuant to the Supply Agresment is tiat sold in the axdinaty coursc, 108 may ety 10
Svnthon renmining Tnventory with less than twelve (12) menlhs loft before expiration fora full refond,
wihich 1S may obtain by offseliing the amonnt thereal against payiments dug to Synthon pursusnt (o3 4
helow, of to any other paymeits due to Synthon pursuant to this Agreement or the Supply Agreoiment.

7.3,  Relained Assets. Motwilhstanding amything contaitied in this Agreemeni Lo the
conttary, from and afler the Closing, Synthon shall retain all of its right, title and fnterest it and to the
Retained Assets, Norwithstanding the foregoing, except as expressly provided elsewhere m thiy
Agreement, Synthion shall toain no incerest, royalty or intellectual propemy rights telaling to the Pradugt
in the Territary or relating to the syaibesis or manufaciure of the Product ur any companeit thereol’
anywhere in the warld t (he exfent exalusively related to the marketing, selling, olfeting Tor sals,
distribution ot nse of the Product s the Territory.

74 Delivery of Enow-How. Asdescrived hersing Synthotishal! disclase to JDS any
Know-Flow in its passession on the Clasing Liile relatinig 1o the Product in the Tereitory ur with respect to
the gynthusis or manufacture of the Produet or any component therenf anywhere n the world fo the extent
cxelusively related to te murkeling, sale, offer for sale, distribution or vse of the Product in the Territary
and shall deliver fo JDS a the Closing oll tangible manifestations thereof, subject to (ha tights of Synthon
lu Tetain copiss proyided hersin. From and atter the Closing Date, Synthon shall continue f cotperate
with 108, 48 JDS may fram time o time reasonably reguest, in order o more fully cunvey the Kriowi-
How (o JIXS,

153 Contracts and NDA, Subject only to the ptovisions of the Trinsiticn Services.
Agreement and ns set fonh belowv, JDS will assume the obligations under the Contracts dnd the NDA m
the extent avising from and sfter the Closing,

2.6.  PatentLicense. At the Closing, Synthon shall grant o IDS a filly poid-up,
perpetaal license in form and substance os sef forlh on Exhibit C.

27.  Rightto Use Dguipment and Machinerv, Inconnection with and during the tarm
of the grant by Synthon to.JDS of fhe non-exelugive rightto ise (o cquipment and machinery {isted on
Schedule | E included i the Purchased Assers, Bynthon agrees thet it shall nol femove or relucate amy of
such equipment or machinery fomm its purreat lacation or use or suthotize the uge of any such equipment
ar machinery in any manner which would prevent or delay the use thereol by IDS for the nianufaciure of
Broduct. Tu the extent Synthon ses of srmits 4 licensee the use ol any of the equipment o machinery o
any purpose, any incromental costs incurred in connecton with the use ol such squipment or machinery
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[r (e manutactare of Pradict, including but not Hinited to costs asseciated with cleaning or validation of
the squipment and machinery. shall be for Synthon's agoount,

3. FPurchase Prive,
3.1. Pavments of Pirchose rice. As Gill consideration for thie Purclised Assets, JDS

shall pay or cause to be paid to Synthon the following separate and distinet paymenls which togethor
constifute the Purchase I'hce (1he “Parchase Priee”):

(@) LIS $10,000,000; subjoct to adfustment as set forth in Seclions 3.2 mnd 3.3 below,
t6 be paid b wire transfer of Tmmediately avallable funds on the Closing Dace 1o an aceount designated
by Bymthon in stiting,

(b} U5 $2,000.000 on ench of December 31, 2007 and December 31, 2008 plus
(i) 1,000,000 if Net Sales-during the walendar yoar eading on the dare of such paynicnl cqual or sxcesd
US $7.000,000 bt are leas than US $RO00,000 ar (i) $2,000,000 if Net Sales duriny the ealendiar year
ending on the dale of such payment squal or excecd 1S $R,000,000; Any sdditionsl payment pursuant o
subelauaes (1) ar (i) of this Seciion shall be paid by wire mansfer on the last bosiness day of the finst
calendar quarter of the year immediately following the calendar year i respect of which such payroem
bewame due, Alihe Closing, JOS and Synthon will execute and deliver a-gocutity agreement in
subslantially the form wnd sitbstanee as snnexed hersto as Exhibil B (the “Security Apreement”) pursuant
to which 138 will provide collatarat ssourity W Syathon Tor the paymients conlemplated by this subsection
(k) 1n aceordance with the tenns 4nd conditions therein set [ovih, JDS reaerves theright to prepay all of
any portion of the Purehase Prioe provided by this Seetion 3.1 () gt any time un or aller the Clasing, The
partigs geree thal any such prepayment will be discannted at a rate of 9.75% per annum from the arifinal
due date of the payment lathe date of pryment prepaid hased on the number of days insueh perjod,
determined ift the mverse order of maturily, Notwithstanding the foregoing, any prepayment which does
nul inélude pavment with respeet to amons which may became dug pursuant to subelauses (i) of (1f)
ahove will not dischargé the obligation to make sny such payments as they otherwise beeome due and
pavable:

(c) US $1.250,000, payable with regpeot 1o each of the first two ealendar years, If
any, from 2007 through 2017, lnclusive, as 10 which annual Net Sales equal or extesd 1S $10.000.000.
Fach sich payment shall Be paid by wire transfer un the [ast business day of the first caletdar goarter of
the veur immediately following the calendar year in vespect of which such payment became due, In the
vt ane or bath of the payments provided by this subsection docs ot acgrue before January 1, 2009,
any of such payrients which subseqgiiently become due shall be incrensed by a faclor of 3% per annum
cotntnencing an Japuery 1, 2009; and

{d) U 85,000,000, pavable with respect 1o the first calendar year. if any, lrom the
Closing through and including 2017, as to which atmual Net Sales equal or exceed US §30,000,000, Such
payment shill be made by wire transfer on or bofors the last business day ol thio tirst calendar quarter of
the year immediately following (he calondar year in respect of which such payment became due,

372, Purchase Price Adjustment for Inventory, To 1he extent JDS lias elected 1o
puirchise Inventory as of the Closing Date. the Purchase Price paymeant pursunnt o Section d.1() shat be
inorsased by an atount equal o the praduct of (1) the munber and Lype ol units of Inventory purchased
pultiphied by (11} the loventory Cest for sach such Uit

3.3. Pyrehase Price Adjnstment for Disliibution Chatnel hventory, In #ddition to the
adjusttment provided by Section 3.2 and whether o net JDS hus elected 1o purchase Inventary at the

&
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Cosing, the Putchase Price payable porsuant to Section 3. 1(4) shall be adjusted to reflect Inyentory of
Froduct sold by Synthon prior to the Closing and (hen held hy wholesaleys or ather distribwytors in
accordante withthe Tollowing provisions ofthis Section:

(a) Synthon and JDS 3gree that the average quantities of Product histotically
waintained by wholesalets i the Territory @ to (e cxtent exelusively mainlained for sale, offer for sale,,
distributian or wse in the Territory (he “Average Wholesaler Inventory™) 15 thretesn-thensandTH3:004)
botlles.

(k) Pricr 10 (ke Cloaing, Synithon shall oblam and diselose w JDS invenlory reports
Fom MoKesson, Amerisource Bergen, and Cardinal, which repods provide informalicn ds (o wholasaler
inventory and in-transit in-hound quantilies of Product as of the mast recent practicable date priar o (e
Closing Date (the *Closing Wholesaler Inventory™). The pattics agree that the sun of the Mcliesson,
Ametisores Bergen, and Cardinal lnvenlory rgparts shall be deemed 1o constitote eighty-five percen!
{85%) ol the Clasing Wholesaler Inventary,

(c) In the event the Closing Wholesaler Inventory ckeéeds the Average Whalesalor
Inventory, the Furehase Price payable pursuant to Seclion 3.1 (a5 adjusted, to the exten] requiced, by
Soclion 3.27 shall be redyced by an amount equal to the praduct of (i) the number of bottles by which (he
Closing Whelesaler Inventory exceeds the Average Wholesaler Inventory and (ii) the Average Sclling
Price.

14 Additicnoal Fee,

(a) As part of (he Purchase Price delivered in consideration for the Purchascd Assets,
and in wddition io the amounis set forth 11 Saction 3.1 hereot, JDS shisl) pay Synthotr §,073 for each tablel
of the Product or any produst contuining paroxetine mesylate as an active ingredient that is sold for
commeredal dlstribmtion by JDS, jts agents or Alfliates (the “Additional Fea”) during the Additional Fec
Petiod, For purposes of clarification, ua Additional Fee shall beatiributed to the Froducy or-any produgt
containing patexeting mesylute as an sctlye ingredient distributed a5 santples or hield in inventory by JI18,
is agents or Affihutes. Additional Fee shall be payable Quarterly within 45 days of the end of the
Quarier to which gach peyvment relaies, Each payment of Additional Toe shell be accompanicd by o
atatemernt setting forth the numbet of tablets sald by JDS, ifs agent or Affiliale for the Quarter.

(b) Subjecl lo seetions (o, () aud {f) below, in the event the Additional Fes
payinents for a calendar year are less than $350,000, JDE shall peay Sytithon the difference between tho
tatal Additional Feo paid with respect 1o-such calendar yesr and $350,000, which ampuat shall be paid
togellier with the Additiona! Fee payment for the first Quatter of the following calondar year.

4 (e In the event the Additional Fee paytnonts for any calendear year arc in exeess of
$350,000, (he excess shall be applicd (o reduce the annual minimun Additional Fee abligation fur he
el (and siibserquient) calendar years umil such sntire excess kas boen s applied.

id) JD5’s total poymenis of Additional Fees 1 Synthon with respect to tales of the
Produer or any pradact containing paroxcline mesylate As an active ingvedien duting the Additional Fee
Period shal] cqual at least the Additional Fee Aggregata Mintmum (az dotined belaw). The Addinional
Tee Aggregate Minimum shall be equal to $10,000,000, provided however, if the Additianal Fee Period
ends prior 1 the Additional Foe Fxpitation Date, the Additional Fec Aggrezate Minimum shall be
adjusted to equal $ 0,000,000 multiplied by a Fraction, the nuaerator of whigh is the number of monfhs
in the Additionel Fae Petiod and the denominator of which hall be the numbser of monihs from the
Clozing Date until June 10, 2017, Tn the event payments of Additional Fog pyrsuant mo this Seelion

g
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during the Additional Fes Period are less than the Additional Fee Aggregate Minimum, JD3 shall pay the
difforence between the {uial Additlona) Fee paid and the Additional Fee Agaregate Mimmum within 45
days of the Additions] Feo Period, D8 reserves (ho right fo prepay the ameunt of any Additional Tee
Aggresate Minimym remaining due (aiter taking into ascount all previous payments of Additional Fee) at
any time on or aflet Closing. The parties apree that any such prepaymient will be discounted al a tate of
9, 75% per annum ot June 10, 2017 W the date of payment prepuid based on the anmber of dayvs in sngh
period, The prepayment of the Additional Fee Agpregate Minjmutn shall constitute payvment. 1o Rall af ail
obligations pursiatst to this Section 2.4 and o further payments of Additional Fee sha)l be dye thereafter.

(&) With respect to flie parlial calendar years at the beginning and the énd of the
Addilional Fee Period, that is (i) the patiod from the Clesing Dute undil the end of the first Cplendar ¥eur
and (if) the peried Gom Janvary 1 of the final year ofthe Additions) Fee Peviod and the last day of fhe
Additional Fee Perind, (assuming the last day is prior o December 31 of the final yoar of the Additional
Foe Period) the minimum threshold amount described in Section 3.4(k) shall be adjusted downward om &
pro o basis, Forcyample, i thers are only 292 days in @ partial calendar year, e minimu
Additional Fees for such perod shall he $280,000.

(t) Ta the extent that JDS has purchased Inveniory, excluding samples, from
Syrttion as of the Closing Dato pursuant 1o Section 3.2 aboye, 8 credit in the amount ol $.073 fimes gach
Tablet incladed in the purchased Inventory, excluding samples, (the “Addilional Tee Credit™) shall be
apolicd (i) o redugs any Additions] Fee payment tequired putsnant 1o Section 3.4 (4) as such Additional
Fee becomes due-and pavable until the entite Addirional Fee Credil hus been so applied and (ii) to reduce
ihie $350,000 Additional Fee minirim payable pursvant o Sceton 3.4{b) until the entive Additional T'ee
Credit has heen sa applied; provided, however, the Additional Fee Credit shall nol be applied to reduce
he B10,060,000 toral Additional Fee Aggregare Mintmumi pavable pursaant to Section 3,4(d}.

{u} TDS shall maintain accurate bools and records Lot 4 period of 10 less than three
years fron (e periods covered reflecting cuminercial sales of Produet duting the Additioimal Fee Perjod,
which books and recouds shiall be available foruudit and inspection by Symthon ar an independent
suditine firm to whicki JDS hes no reasonable objectinn from time W (ime upon reasonable advance notice
splaly [or purposes of verifying (he amount of Additicnal Fees and other payments due undet this
Apraemernt, In the evett any such audit discloscs that Additional Fee payinehits ar ather paymenls were
underpaid by 5% or more with vespect W apy congscutive six (6) montl) period, JDS shall veimborse
Synition for the reasonabde cost of the audit znd shall be lable for interdst equivalent ta 1% campounded
monthly of the ageregate amount of the discrepancy from the dule such payments were due.

3.5, Adlustments upon Transfor, Unless othnerwise warved by means of a wiitlen
waiver by Synthos, JDE shall not sssign, transfer ov exclusively ticensc (whether by meuns ul'a sale of
substantinlly all of TDE's business or assets, or by merger, stock sale.or similar orporate reorganization)
itz rights 10 the Product 1o any thind parfy other than an Affiliate unless, cffeetive with closing ol any such
transaclion, all Purchase Frice provided by Section 3,1(b] (except to the extent of additional paviments
usaant to snbelayse (1) ar (i) thereof not yel due, which will be treated In accordance with the finther
provigions of this Seetion) and (he Additional Fee Ageregate Miniomwn provided by Section 3 4{d) and
not yet payable us of such date, shall have been paid to Synthon, provided that vach 2uch payment shall be
disconnied gl & tate of 9.75% per annum from the original duc dale of the payment tu the date of payment
prepaid based on the number of days in such period, deformined in the inverse order of matrity, The
prepayment of the Additional Fee Aggregate Mirimum shill constituic paymer in full ofall obligations
pursuant 10 Saction 3.4 and ho further pryments of Additional Fee shail be due therealter, Jh addition,
1D shill be required to cause the puvchaser or fransferee of JTDSs rights to the Product ta assume in
wiriting for the benefit ol Synthon the abligation (o make all other payments pursuant o Section 3.1 as
anil when such payinents would otherwise beecome due and payable hereunder, [n the event the puichaser
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or hansferve GETDS s (lghts to the Uroduct defaults in any paymert obligation putsuant to Seation 3,1,
105 shall remain liable for the tull amount of such obligation until such tive as the amount is paid in full
and shall promptly, and 1n no event later thay ninety (90) davs, remmr sueh payment 1o Sypthon upos
receipt of @ notics of puviment detault on the part of such pirchaser or transteres. JDS agrees to provide
natice to Synthon of the pendency of any (ransaction referred to it this Section 3.5 as pramptly as
practizable-in advance ol he elosing of any such transaction,

4, Ropreseniations and Warrantes of Syithtn. Bxcept as otherwise disclosed on
Schednle 4 (Exceplions) (which Schedule indisales the sectipn to which sach exception relates), Synthon
heveby represents and warrants to JDS as follows:

41.  Dreanization: Stonding, Symihon s doly organized, validly existing and in good
standing under e laws of its jurisdiction of incotparation and hiis the corporate power and autharily 10
excente and deliver this Agreement, o pertorm its obligalions hereunder and to consummale (he
trapsactions contemplatod hereby.

47, Authorization, Bitding Effect. The execution and delivery by Synthon of this
Agreement, lte perfbrmanae by Synthon of its abligations hereunder and the consommation by Synthon
of the (tansactions sontemplatcd horehy have been duly authorized by all necessary action on the part of
Svnthon, This Agreemontlias been duly execiod and delivered by a duly authorized representative of
Synthon sind constitutes the vald and legably binding obligation of Synthon enforceable against Synthon
in yccerdance witl ity 1etins,

43, NoCunllicl; Consents, “I'he exvoution, delivery and performanee of this
Agroement by Synihon do not(a) violale vr result in the bieach ol, ceratitute a defaul under, or
gocelerate Ue performance required by, any term of any covenant; agreement or undersianding to which
Synthon or any Affiliale 19 2 party, ar any judgment, order, decree, Jaw, rule or regulanon 1o which
Svnthan or any Affiliate issubject of (1) require the consent or agresment of any third party (inkhiding
governmental hodies),

44, Clitledo Purghased Assels; Liens and Bncumbranécs. Synthon oran Albliate has,
and on the Tlosing Dite will have. goed tille lothe Purchased Assets, free and clear of all Encombrances
wharseever. Synthon’sdisclosure and dolivers: of the Product Intellsotual Tropeny, including Know-
Vlow, prior bo, on or after the Closing Date to T8 in the manner contemplated hereby will not violate the
righls of any third party.

4.5, Claims: Titigation, There i¢ fice acfion, arbitration, or ather legal or
adminigtrative proceedlng,. pending, or, to Uie kowledge of Synihon, vhrearened, agamst Sytillon or any
Affiliate pertaining o the Praduct or the Purchssed Asgels (incjudimg, withuul limitation, claims in Lhe
atyre of product lisbility or patent or ather intelloctmal property infringement). no claims by any
individual named on Schedule 4,12 againgt Synthon, and, t& (he best of Synthen™s knowledze. no
governmenlal inysstigation perlaining fo any of the forepoing is pendiog or thysatened, in each 2uch case
in arty Gountry, Synihon has in good faith wade available to JDS al) of its files and the [les of each
Affiliate relating tothe Purchased Assets and bas delivered trus and complete ¢oples thereof to JDIS, all
communications with tegulatory athorities in the Territory wilh respect to the Product (exeept for purely
tiinlsterinl, non-substantive communications).

4.6, Product Intellectunl Propet{y,

{a) Schedule 4.6(2) constitutes & Inic and cowect bt of g1l Produet litelleciual
yopurty (nclusive of suoh properties ds arc owhed, or in-heensod by Synthon of any Atfiliate or
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presently nsed by Sygihon or its Adfilinies). Synthon oran Affiliate owns ull right, Hile and interest in
and 1o all of the Synthon ot Affiliate nwnel properties, and the full right and Interest in and to the in-
fivensed properties, and is legally entitled to sransfer to JOS, all of the Product Intellectual Property. Such
trunsfir to JDS is fiee and vJear of 2]l Encumbrances (for all properties) and fice of license or rayalty
obligations to any Lhird party whatsoever (other than those designaied as in-licensed, in which cass ay
rayally or other obligation of Synthon or ary AfTilia fo ary third party is sepatatsty Identified and
disclosed on Sehedule 4.6(g)) and free ol all llcense or rovally obligaticts to any party other than the
identifiad Licensor and obligations for in-licensed propettios identified on Schedule 4.6g), Mo thivd party
(including, for this purpose, directors, officers. employees or other consulianis to or agenis oy Synthpoor
any Affilinte) has any legal or beneficial inferest  the Product Intsltectual Propetty or any right io
restrict, it or terminate any of Synthan’s or its Atfiliates” vights (o (he Produet Intelleclonl Froperty.

_ () All necessary vegistration, mainienance and renewal fees due in connection vith
such Produet Intelleciual Property have besn paid through the Closing Date and all necessary documents
and certificates m connestion with such Product Mntellectual Property have been filed with the relevant
patent, copyright or other gavernmental or Regulatory Authorities for the purposes of maniaining such
Product Intelleclual Property.

(&) Synthon doss nat kneyy of any reasonable basis for myyone 1o assor that the:
manufacture, impottation, sale, markeling, promotion or use of the Product infringes or misappropriates
the intellécinal property rights of any third party in the Territory, of anywhere in the world with vaspeet lo
Purchascd Assets ta the axtent utilized by Synthon for purpose of making, ugiag, sclling, offering 1o scll,
or diseributing (he Product lu the Tesritory or simthesizing or taking b Produet anywhert in the world
to the extent exclisively rélated o the marketing, sale, offer for gale, distribution of use rif the Produit in
the Territory, an has not received any notics from any pecsan of any claitng of infringement or
misappropiiation with respect thereto, Other flian fhe patent intetference procsedings with
Glaxo Sl line desetibed further on Schedule 4 thut were resolved in Synihon’s faver, no cliim at
owniership, inftingement or imvalidity adverse 1o the awtiership or tise by Synthon ar any Atfiliate of any
of the Troduct Tntellectiia] Properny (including without limitation, any such elim, by any sharehaldor,
u[Ticor, divector, marager, employee, eonsufant or agent of Synthon ot aoy Affiliae) hug beon assertsd
nar does Synilion know of any reasonable basis for any such claim. Synthon davs nat know of any
activily bolng conduetsd which would sonatitute an inltingement of the Froduct Intellectual Bropaity n
fhe Tetritory ur with respeet Lo Purchased Assels 1o the extent utilized by Synthon [or purposas of
miarketing, 3¢/ling, otffering for sale, distibulien or use of ihe Prodoet i the Territary or utilized by
Syhthon for pupose of synthesizing of manufacluting the Praduct snywiisre n the wurld 1o the extent
exclusively rolatad to the marketing sale, offer for sale, distribution oruse of the Product m the Tettitory-

(dy  All Teademarks relating fo the: Product are the sole property of Synihon. Syathon
has no knowledge olany prior use, inlringement, piracy of couhterfeiting of such Trademarks, aty
sperior rights by any third party in such Trademarks, or any adverse glaims pertainiing tosuch

Tragemsarks.

(e The Praduct Intellectoal Property includes all of Synthon™s and its Affiliates
interest and rights to muke, vae, seil, offer 1o selt, distribute and import the Pradagt in the Terrilers: dnd to
synthesize or manufacture the Produet or any companent thereof anywhere in the world 1o the extent
exclusively related to the marketing, salg, offor for sals; disitibution or use ol ihe Product in the Tertitory
and )l of its righls to prevent others trom making, sclling, oftering to sell. diztributing, using oF tnporting
the Product in the Territory and from synthesizing or mannfacloring the Produet or any companent
(hetont anywhere in the world ro the oxtent exelusivaly related to the niatketing, sale, uffer {or sals,
distribytion or use of the Produet i the Torrftory.
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(f Por purpnses of this Section 4.6, the term "Product Intellectusl Properiy™ shall be
dlevimtl fes cnohide the Licensed Palanls,

4,7 Conteacts, Sel torth on Schedule 4.7 18 a truc, correct and complete list of the
Contracts, Synlhon has previonsly fumished 1o JDS, or has prayided D8 with access to, trug, complets
and voreet copies of the Contracts (or with respect to any of the Conliacis which are in oeal form trie,
complete and corrset wiitien descriptions thereof). Excepl as ptherwise sef fortl on Sthedule 4.7. the
Contrals constitute the only contracks, licenses, agréements, commitnents and arrangoments, whetler
isral orwritten, used by Synthon ot-any Affiliaie or of which Synthion or any Affiliate has the benefit, wilh
respent to the markeling, promotion, sale or distribution of the Produet inthe Teritoty ot with tespect ta
formulalion, manufacture, validation. lesiing or storage of the Product suywhere in the world o the extenl
cxelusively related W the sale, offer for sale, marketing, distribution or nse of the Product in {he Territory,
The Conlracis arc in full force and effecl, withont revocation or change, and neither Svithan nor, to
Synihon’s khpwledge, any vlher parny to any of the Contracts is in delfauli of its respective nbligations
thierennder. nor does aly cond!tion exist which, with notice or lapse of time or both, would copstitite a
default by any such party of its respective obligations under any of the Conlracls, Synthon is not aware ot
any dispure with respect to (bt peetormance of any material et or condition of any of the Contracts.

4.8 Legad snel Regulatory Compliange; Specifications. To (he best of Synthon’s
khowiedes, the MDA included In the Purchased Assels is the only governmental permit, authorization ar
approval reguired tor the manofsciurs, labeling, packaging, sale. shipment, marketing or prowiorion of the
Eraduct in the United Stales excopting any such petmits, authorizations or approvals applivable gencrally
to the transaclion of pharmacentical business by sorporations in jurisdiciions where Synthon and its
AlTiliatcs curretithy conduct business, meluding, withoul limitation, state prescription drug wholesaler
licenises. Ihe Produst, s manufactyred, sold and delivered by Symihon or ilg Affiliates i the Territary or
anywhere in the warld to the gxrent cxclusively related 1o the making, sals, offer for sale, disttibution or
nise of the Product in (he Ulrited States prior to the date hereof (including, withaul limitation, the
Inventory) wis (1) manufaatured, packaged, labeled, stored, sold and shippod in compliance with the
NDA and with the quality conirol procedutes, formulae und specificatons (collectively “Speeificutions™)
previgsly furmished 10 JDS In writing and iu subgtantial sompliance with nll applicable FDA, and
federal, state and Tncal laws and regolations, inshuding, witlioul limitation, applicable ecortent Good
Manufaciuring Proctice repulations praomulgated by (he FDA and all miles and regulalions promulgated
thereutider: and (if) free from all maledial defects in manufacture; siorage, packaging and the printing 2n
alfixing of labels. The Produet and the Inventory at (e dale beteof is labeled in comphiance wilk all
applizable FDA and state and local regulations, The Specifications substantially comply with all
applicable FDA and eorresponding state and local regalations, including, vwithout limitation, applicable
eurrent CGinod Mannfactoting Peactics regulatinns promulgated by the FDA. The NDA retialns in cffoct
and Synthon has submited all reports 1a the FDA with vespeet to the NDA required to have heen
submitled prior to the date hereof, No regulatary action is pending or to Svathon™s knowledge threatened
with fespact to the NDA. Tothe best of Symhon’s khowledae, no regulatory action 18 pendimg o
threatened wilh respeet o the Product of any component thereot unywhers in the werld wiiere the Produet
av any such companet is being manufactored, stored or shipped fo the extent exclusively relaled Lo the:
marketing, sale; offct for gale, use or digiribiution in the Terntery, Synlhon has paid all fees applicable (o
its ownership of the NDA fur all periods prior to the Closing,

During the past wwa (2) years, Syuthen has been i malertal complianes with all Laws
telating to the marketing and distribution of the Produet in the Teeritory and his tlled or submitted ail
reporls and informanon reguired by snch Laws en 4 innely basig,

_ 44, Finaneial.and Other information. Synthon has previowsly [uenished 1o JDS or
has identified to TDS and provided JUS un epporfunity o review, (1) 2 copy of the NDA included i the
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Purghased Assels and coples of a)l commespondence and other communications between Synthon did the
FDA relatod theveio; (1i) all représentative information and data in Symthan's pussession ot control
coneerning the manufacmring formulie, manu facturing and contral procedutes, quality contral
specilications. validation data and stability dota in respeet of the manufacture, packaging, labeling,
storing, sale and delivery o' the Product in or willy respect to the Territory; (ii) representative finanetul
imfunnation (incloding, without limitation, (A} sales of Produet in the Territory through Decerber 31,
2004 and the six-month petiod eaded June 30, 2005, (B) represenrative wholesaler stocking data and
remum dnd allowance percentages and olher data possessed by Synthon with respeet to returns and
allowanges peraming to {he Produet with respecr io the Tetritary, (C) representative sales dala and costs
1o Synthon of the manutactire, packaging, labeling, storage, sale and delivery ol the Produet with respeel
W thie Territory, and (D) representative sales, promotional, advertising and marketing experises relating to
the Product with respect to the Territory (callectively, the “Finsneial Dala™)); and (iv) repressatalive
information in Synthon’s pussession ar control ("Marketing Information”) relating to the sale.
promoticn, advertising and marketing of the Product in the Territory other than the Tinangial Data, Bales,
cost and expense information included in (b Financial Datad sweve preparcd on 8 basis consistent with
generally avcepied nconunting pringiples. The Financial Data firnished or to be Durnished By Synthen to
TD& do not contain any Uitruc statement of a malerisl fact oromit fo- siate a matetial fact nesessary (o
miake the Tactg disclosed therein nol matcrially mislzading in light of the circumstances in syhich
disoloscd. The Marketing Information is reprusentative of such infonmabion oiillzed by Synthon in
connection with ils marketing and disiribution of the Produtl in the Terfitary, In addition, Synthon has
Rirniliet 10 18 complet: and unaltered eopies of all marketiug data pertalning 1o the Product with
teapect tothe Temitory in the possession or conirol of Synthan or any Alflliate prepared by third partics
oni behslf of Synthon orany such Aftiliate,

As tised inthis Sectiom 4.9, the term “representative” a5 applied to dats or imformation
shall not neeessaily mean every iteo of such data.or information but shall mean data or information
which, wher taken asa whale, presents a fur and accurate depictiva of the subject maiter ol the data or
ififarmation being prosented and which doca not reasonnkly réguire the pravision af other data o
informatian in respest of such subject varter W make the data and tofonmation presented notmaterially
misleading.

4,10, Inventory. Schedule 4.10 sets fovth the amouril, kind and daring of Invenrdry on
hand as of September 31, 2005, inchuding batch numbiers by SKU and comesppnding cxpiration dates. As
al the Closing Date, all such Inventory is in good and marketable condilion and is in complianes with all
applicable federal, stats and Jocal laws and regnlations applicable fo its manufaclute, labeling and storage.
The expiration dates spplicabile to all such Tnventory (which provide fot al least fwelve (12) munihs
dating) are sufficient 1o permit the sale thereof in the nanmal eourse of business as has historically been
conducted by Synthon with respect to itz sples of the Product in e Tesriory.

4.11, Environnenisl Bopresentaiion.

(&) T the hest of its kaowledge, Synthon is no in violation, nralleged 10 be i
violation. of any federal, state or logal Judgment, decree, andet, consent agreetment, law (Ineluding
cammon law), license. rule 6t regulation pertaining lo onyironmental healih or satety matters, includig
withput fimitalion those arising under the Resmiree Coussrvalion and Recovery Act. ay imended, the
Comprehensive Rnvironmental Rosponse, Compensation and Linbility Act ol 1980, as amended, the
Superfund Amendments and Resuthorization Act of 1486 sy amended, the Water Act, as amended, the
Federal Cloan Al Act, ay amended, the Toxie Substunces Control Act, orany slale or local analogue (an
“Envirommental Law™).
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1] Synthon lns not réceived any hotice, complaint, order; dircetive, olaim or citation
trom any third pary, Including witheut limitation any federal, state or local gmemmt—mml authority,
mdicating or alleging that Synthon or any pradecessor may have any libiliiy or obligatien gnder any
Fowvirenmental Lavw,

417, Emplovinent Maters.

(&) Schedule 4,12 sels forth the nanie of each employes (other than the vige president
of sales and marketing) of Synthon as of September 30, 2005 with responsibilities in the detailing ol the
Product to physiciang or other customers mcluding smployees with respansibihities for cominunications
wilh managed care organizalions, long-terin cave providers, Federal and state governiiental ageriotes and
ofher fstitutions to which the Product is marketed or sold), ogether with ths annual compensation and
banus paid lo-each such emplovee fiom February 1, 2004 to Septeniber 30, 2005, Sclicdule 4. 12 alzo
inctudes & trie and complete deseription of (8) sach inceniive compensation plan or other compensalict
plan, including any telatifion bonus ptan, currently in effect or in effect since January 1, 2004 in which
such eraplayees surrently participate or have parficipated since Tanvary |, 2004, { h) all employmient
agteements, whether bral or written, m which Synthun or any Afiiliate and any of such emplovecs are
parties and a description of the tenns and canditions applicable te cumrent at-will employment
arcangements tawhich such enployees are subject and (¢) each “multiemplaysr pension plan.”
“employes wellare bonefit plan” or “employee ponsion benefit plan® (a5 such leting are defined in the
Employoe Retiremant Incoms Sceurity Act of 1974, asamended to date and the regulations promulgated
theteundar (“ERISA™) and refesred to collectively hereinafier as “ERISA Plans™) covering any of such
employees or which coveved any of such ctaployees from January 1, 2004 to the date herzof, To the
extent JDS ires employees ol Synthon as gontemplated by Section 6.4 and in connection with such
employment offers ircentive compensation or retention bonuses which credit employess for service 1o
Syuthon uidor comparable Synthon fncentive compendalion or honus programs, payments of incettive
compensation or rétention bonuses shall be apporioned hetween JDIS and Synthon on a pro rata basis
bused on the period of employment of the aftected emplaves by cach company, respectively.

k) To the best of Synthen’s knowledge: ench ERISA Plan complies m all maleiial
respects with all applicable laws and repulations and 15 operared in aceerdance with 1ls lermg, feither
Synthon o any AlTiliale has withdrmwn from any “multiemployer pension plan” included [ the ERISA
Plans; each of Synthon and its Affiliates has paid all preminms (and inlerest and late payment charges, if
applicable) due for any pered prior 1o the Closing (o the Pension Benefit Guaranty Compensation
(“PBGCT) with respect to cach ERISA DMan: there has been no “reportable event™ as defined in Section
4043(b) ol ERISA and regulattons of the PBGC, and the PEGT has nat instituted proveedings 1o
termingie miv ERISA Plan,

413, Full Disclosure. Synthon has not failed to disclose to JOE any docuiments;
contracts, information and data in its possession oy cortrol which are maletially adverse to the Pnrchased
Assets. Ta the heat of Synthon's knowledge, none of the infomation supplied or to be supplied 10 JDS
hy Synthon nnder or in vommeetion with this Agrectnent, contains or will contain @ny unirue starement of
a matertl fael 6r omits to stare any maletial fact necessary w order fo make the statements, in light of the
cirsumsiances ynder which hey were made, not misleading,

5. Representutions and Warranties of JDS, /DS hereby represents and wareanis o

Svrthon as fallows:

51, Depamzatton: Standing 105 is a limited Hability compeny duly organized,
validly exigling and in good standing under the laws of the State of Delaware, LISA and has all requisile
power and autherily to cxeeute and deliver this Agreement, to own, lease and operate ifs propertics and to
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narry oniis business as now being conducted. including the porforming of all its abligations hereunder
and 1o consumimate the transactions contemplated hereby.

T Authorization; Binding Cffect, The execution and delivery by JDIE of ths
Agrzement, the performance by JDS of its ebligations hercundér and the consummuation by TDS of the
transaclions conemplated hereby have beeh duly authorized by all necessary action on the part of /D5,
This Agreement has besh duly cxecuted and delivered by a duly authorized efficer of IDS and constitures
the valid and legally binding obligation of JDS cnforceable agrinst DS in acedrdance with its terms.

53  NoConfliet, Consents. The éxceution, delivery and performanse of {his
Apreement by JIX5 will not violale or result in the hreach of, constitute a defavlt under, or aecelerats the
petfarmancs required by. any term of any covenant, agreement of dnderstanding to which JDS or any
Affiliate 182 party, or any judgment, order, déoree, kv, vile or vegulaiion 1o which IDS or any Afiilinte 15
subject and no wonsenrs or-agreements of sy thied party (including governmentsl bodies) are hecessary
for the performance by I8 of its obligations undee Hiis Agreement,

54. NoVielation, Lingation or Regnlatery Action. As of date heteot, (hore are ng
petions pending of. 1o the knowledgs of TDS, threatened against ID8 or any Afiiliate that are reasgnably
expecled lo materiahly impair the ability of JDS to pedoih ils obligations hereunder or prevent the
cotisiitmimation of any of the \tansactions contemplated heteby, As of the date hereel, there is no action
pending or, to the knowledge of 1D, tluealeticd that questions the Jegalily or prapriety of the tansachions
contemplatod by this Agresment.

55 Availability of Finanting, JDS has, and tn the Closing Date will have availihly
(ricls adequate tor pay the Purchiase Price payable pursuant to Section 3.1(a).

36,  Disclogure, No representation or warranty by JDS contained in this Agrocment.
and to the bast of JDS's knowledge, uo statemment contained th any other document, cermificate or other
instrment delivered by or on behallof IDS pursuait 1o (his Agreement, containg any wnime siatement of
2 maletial fast o omits lo siate any material facl necosgary, i hight of the cireumstances under which it
was made, 11 order o maks the statemenls horsin or therein nol misleading,

5.7 Harr-Scott-Roding Complighnes. JDS has performed an estimare of the fair
mutliet value af the Purchassd Assets in sceordance with Rule 801, 10{c) of the Hart-5coll-Roding
Antirost Improvemenls Act of 1976, 16 C.F.K. § 801, 10z), and derermined (hat the valne of the rssels
beinz azguarsd 14 loss than $53.1 willion,

fa, Covepunts of Sviithon and JDS,

6.1,  Aucess, Synthon will permit JDS and its representatives, for as. long ag Synthon
is required to maintain the applicable records pursuant to any legal or regulalory tequivement 1 the
Tesritary, to revicw from time to Hime during normal busihiess hours, on reascmable notive, for reasonablz
business plitposes and in such maaner s does not unreasonably interfere with the vonduct of Synthon's
business, all books, records and documents ol Synthon or any Affilisle pertaining 1o/(i) the manulaciure,
formulie, mantufacturing and contral procedures, statalily data and cost of the Product in Lthe Territory,
(ii) al) regulatary stalus and claims mformalion relating te the Product in the Totritory, and (iit) all clinical
data, wtshitity data, bioavailabilily data and reporis perlaining to the Product in the Tegrilary, to the sxtent
aiy of g forescing has nat previonsty been fumnished o JDS. In addition, upon JDS’s vequest, Synihon
apress 1o make available to T8, fom time oo time duting such period, gt the facilities of Syithon,
personnel of Synthon ot 1ts Attiliates whe then hiave positions of responsthility with respect to the nillers
ibove sel fotth Tp this Saction (and, 1o the extent then emplayed by Synthor or any Alfiliate, additional
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parsomel 16 e extent thelr familiariy with such matters may reasonably be required). “La the sxtent dny
ot such assistance is best provided by personnel who are no Innger employed by Syathon, Syithon shall.
upon 1085 request, provide JD8 with information Synthon nvay posscss and may lawfilly diselose 38 to
the whetesboitts of such personne] for purposes ol consuliation with JDE or ils designated representatives.
If §ymilion is in possession of information as o the whersabouts ol such former personfiel and sunable to
disclose sich information o IDS, Synthon will so nelily TS and will transmit any infotmation incliding
118’5 eqntact infirmation to such personnel at JDS’s solz cost and expense,

62, MNolice by Synthon; Statements by Synthon Representatives. Within thres
(3) business days atier the Closing Date, or a3 soon as practicable (horeaffer; Synthan ayrees o mail a
seritten nolice in form and subsiance a8 sereed to by the partics to.8ll current customers in the Territory
listed in Synthon’s records, All sales represeniatives and national account managers of Synthon and its
Affiliates shall be instructed that, th connection with sy inguirics regarding the Fraduet with respocr o
the Territory (other than inguitics related to the nse of the Product [ the Termitory piior (o the date hereaf)
from and after the date hereof, they will indicate (1) if such represeniativos or managers have nol gleciod
1o become employess of JOS fullowing the Closing, thal the Product with respect w the Territory has
Been doquirad by JDS and that /DS should be contacted for further mlormation with respect thereto and
(if] if such representatives or managers have clected to bscome employees of 108 fallawing (he Closing,
that (he Pradnet wiih rezpect o the Tertitory has been sequired by JDS and such émployess will continoe
to ropresent the Product 1o such customers on behalf of TDS, The parties will cooperaje as may be
repsanably reguited to assure 4 smooth transition of sales and marketing efforls with respect to the
Product with respect 1o the Territary.

#.3,  Chargebacks, Rebales and Retuns. The partigs have dgreed to proceed as sof
towth belaw with reapect ta Chargebacks, Credits er guyemment conjracting uind similar obligations:

(4) Chargebacks and Credits: A1l Chargebacks or Cradits with respest to Product
sales which veeuered prior @ the Clasing pursuont to 4 Comtract or with respect ta Produst sales for which
Synthon recotved the purchase price thereof shall be for the accouil of Syrithon and all Chargebacks or
Crodits with respect Lo Product sales which ocenr after the Closing pirsiant to 4 Contract or with respeel
to-which Uroduct was sold by o an hohalf of JD8 shall be for the siccount of JNS, For the avoidatics of
doubl. the parties agree that the party that uliimately recetvey the benetit of the undislying Product sale
shall be respunsible fer handling and paying any related Chargeback or Credit.

Notwithstanding (he préceding, in dight ol the ditficultes of dewermining whish
party may have sald Praduct which is the subject of i wholesaler Chargebagk or Credit.as to which [ot
nurabicrs are not included in the relevant Chargeback invoige, the pariies have agreed to ussign
regponsibility for such Chargebacls and Credits (“Unidentified Claims™) as follows: All such
Unideitified Claims with respect to wholesaler invoices to the irade dated on ar before the Closing Dalo
plug 24 days shall be for the aocount of Synthon and all such Unidentified Claims with respeot to
whalesaler invuices te the trade dared atter sneh date shall be tor the account of D5, In addition, the
responsibfijty for thewllueation of wholesaler correetlons and cuslomey re-bills, inespective of when
received by Synthon or JDS, shull be sllocated in aceotdance with the preceding provisions based upon
the date Tot the wholssaler invoice which originally reflactsd the sales lo swhich such comection ot re-bill
js made. The partics will cooperale and share all relevant wholesaler data 5o as lo be able to allecate the
responsibilit for Chargebacks and Credits in accordance with the furegoing and to verify such
allpeations.

)] Mediomd Information. With respodt 1o any Praduct sold by DS afier the Closing
Dalex which hears a National Thrug Code number of Synthon ar.any of its Affiliates, JDS will doliver o
Synthon, wilhin fifteen (15) days aller the end of eash calendar quavter, the following information: (1) the
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“best price” (as defined vader fhe Social Secrity Act, 42 L1L8.C. §1356-8(2)( 1L)IC) fior each Progduet
identified by National Drug Code number, (il) the “avirige tnanufachner price” (us defined under the
Soeial Security Act, 42 ULS.C, §1396r-8l)( 1)) and the number of sales units and dollars for the Product,
each identified by Katianal Uryg Code number and (1il) any penaltios, including withou lifnitation CPI
based robates. 1DS agrees lo provida o Syothon any additional data o othet information regarding sales
or pricing of the Product by JDS wlich Synthen requests as necessary for the caloulation of the rebates
cantemplated in this Section. 118 agreas thal Synthonmay use all nlonmation deseribed in this Seciion
in Synthon's reporting to the Ceiter fot Modioaid Services. Syntlion shall provide to IDS the bass date
average manufaciurer price and any assumptions ywith respect to the caleulation thereof for the Producss.

(¢)  Medicaid Bobates foy Produets Synthon shall be responsible for paying the
pereentage of all Medicaid rebatss inpurred in the quarter in wiich the Closing Date ocolrs detenmined by
dividing the nutnbot of days in the quarter up to the Closing Date plus 34 days by the total number of
days in such quarter, 108 shiall be rosponsibls for paying direatly or upon recerpl of an invoice fram
Synthon as the case miay be) the percentage of Mgdicaid rebatss incwired in the quartar in which the
Closing Date vecurs determined by dividing the nimber of daysdn the quarter remaining followitig the
Clusing Date (after sublractitig 24 days from the previoys sentence) by the lotal nimber of days in aneli
quarter, Thereafter, TDS shall b vespunsible for paying aH Medicaid rebates (directly or upon receipf of
a1 invisice fom Synihon as the egse may be) in al) subsequentquarters. Each party may invoice the othor
far the dirset cost of processing any such Medicaid rebates, In fhe event that Net Sales in the quarter in
which the Closing Date goenrs shanga by more than tweniy-five percent (15%) over (he previous quarker,
the parlics shall in good faith negotiats their respective payment obligalions hereunder.. Synthon
understands that it shall contimie to be résponsible for paying when due all Medicaid rebate elaims
stemnminy Trom Syrithon labeling of the Product which may arise after the Closing Dage. JDS agrees 1o
remmbutss Syathon for all Medicaid rebate clalins paid by Synthen for whicl JDS is responsible
heteunder. The [uregoing provisions nolwithstanding, il (here is sufficient inlortnation to reasonubly
determme (he party responsible for the sale of the Produet te which such Medicaid rebate claim rélates, in
which case such seliing parmy shall be responsible for such Medicaid rebate, Any and all payments due
and pwing wader fhis Seation shall be paid no larer than seven (7) days Dllowing Synihon’s or JDS°s
regeipt of the ather party’s invoice therelore, which invoice shall include reasonable supporting
dosumentalion and shal) specily: () each rebate program ta which the rebate is paid, (ii) the period
coverad by the payment, (1ti) the specific amount of the rebale paid to any such progeam; and (1v) a
yeasnnable desctiption of the direer cost to such party of processing such clam, Synthon may, from tme
1a thne ypon reasonuble notice and request Lo TDS, audit rebates charged to it by J135, and DS shall
roasonably caoperate with any such audit ot inguiry by Synthon with respect to the amount or validity of
any relane, sehject to any confidentiality obligations To which [DS is subjecied. Subjset only to the
foregping, sach party shall at alt times have {ho csclsive responsibilify for the processing and paymait of
any end pll rebales atising from or with respect to Protuct bearing its National Drog Code numbers. Fur
clarification, Synthon shall be responsible for the processing and payment of all Medicaid rebales thr
Products bearing ils NDC number and shall invoize JDS [or any and all such rebales that are JD8's
responsibility under theterms of this Section §.3(¢).

(e Federal Government Pricing Programs, Subject to the provisions of the
Transition Services Agreement, promptly after the Closing Date, Synlthon shall notify the Cener for
Madicaid Services. (he United States Department of Defense, the Office of Drug Pricing and the
Viateran®s Alfatts National Asquisition Center (the Torogoing heing hereinafior collectively referred 1o as
ihe “Federal Frograms™) of JDS s disiribotion rights with respoet 1o the Preduct, and thatas of the
Clasing Diatc that Synthon will no lnnger support orsell the Product under any contracts 1n place with
said Federal Programs. T35 shall establish {ts own contraclual folationships with (he Federal Progroms as
soon s commeraialby reasonable, and Svnthon shall cooperate with JDS (o assure the smoalh trapmstlem
of federal contracling ta JDA.
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(&) Becalls, M any Regulatory Authority with applicable jurisdiction shall order, or i
shall mhorwise become nevessary to perform, any correclive astion or market action with respect o the
Prodicct following the Closing (ineluding, withowt limitation, any recall, field carrection, market
withdrawal, stock recovery, customet notiee o resiriction), JDS shall have the exalusive responsibility to
appropriately manage such action. If such comeclive action or market action is necessitated by the hreagh
by one of the parties of any of tts warrantics, representativns, abligalions, covenants or agreements
oontaingd herein, then such party shall be linble, and shall reimburse the ather party, forall reasonable
eosts tneurred by the non-brenching party in conneetion with such action (including, without |imitation,
reasonable attorney’s fees witd expenses), T each of the parics is partly respansible for such cotvective
action or morket action, then sach perty shall be respongible for itz proportionate share of suctl costs, I
Hetther parly i3 responsthle for such corrective setion br market sclivn, thon JDS shall be responsible for
such cosrs. JDS shall also be exclusively responsible Far handling ail customer contplatnls, inguiries and
the like, and Synthoti shall appropriately coaperate with JDE, including the completien of an investigation
wiel (He preparation and subniission of & complaint report 1o IDS or its designess, The preceding shall not
bi it Jien ar limitation of any obligation of mdenunly of a Party pursiant to Sections 10.1 o 10,2,

(f) Producl Roturds. Retoms shall be the responsibility of the party who-shipped the
gt with respect W which a return has ogcurred. From and atter the Closing, Syathomn shall be responsible
Fom, and shall relmbmse 1DS Lie, the invoiced velue of the returng of the Product from balehes from which
any sale has been made by Synthon prior (o the Cloging Date vther than as sct forth on Schedule 4.10,
Sehedule4. 10 sets forth all batch numbers by SKU and expiration date of batehes exisling on the Clostig,
Date from which no sale-has besn mads by Synihon other thon as specifically sef forth on Schedule 4.10.
The mechanism for handling setums is set forth in the Tramsition Soevices Agreement. Durlng e
Transition Period, JDS shall nel engage i any special prising, rebate allowance, promotional er
rnetketing progrim or actiyities, special returng policy or special restocking program that would impacr
the normal course or lavel of expeeted returns with respeel fo the Froduct

() Cooperation, The parties shall conperate following the Closing (including,
withoiit limitation, through tracking snd exchange of 1ot numbgr information and pro-ration of amounts
dite pursuant to Ciortlracts) from time to limeand forsuch period as may reasonably be required (o
implement (ho intended allocation af coanomic responsibilitics set forth in sibsectivns () through (f)
ahovie,

a4, Conlraets, To the extent requestod by JDS, sach of Syathon dnd (DS will 1152
commeraially reasonuble ¢itorts gnd shatl cooperate (includmg, withoui limitation, by providiog access to
information, sssistance in negotiations) to obtain assipnments of the Contraets (excluding the
Manutacturing Agreements) 1o 1135, together with obtaining such ameadmente or modificaticns thereto as
IS may reasenably tequest by the end of the Transition Period. Tnthe event Synthon is urwhle (o assign
ary such Caniract to JDS by the end of the Uransition Petiod, the parties agres 1o copperats so thar [US
will saniinise to receive the hengfit of such Cotitract, subject to JD85 aceepting the obligations
therepnder, ingimilar fashion as provided by the Transibon Sorvices Agreemen( uniil the cxpiration of
any such Contract,

6.5 Suabllity Programs, Complaints, As of the date heteof Synthon represents that il
is conducring or cauging to be conducied all stability testing required by applicable laws or regulations in
the Tertitory to be conducted. Synthan shall continue such testing through ils completion at JDR"s sole
costand expense. Synthon shall repott the results of such iests 10 JII5 as soon ys praclicable, but inmo
event Jater thaa thiroy (30) days aftersach stubilily lesting station.

&.6.  Sulelv Data. Each of Lhe partics herato shall diselose to the other party all safety
rengris and other information (eulisctively *Safety Dala”) which they may from time 1o time receive o
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obitaln twhether from seurecs within or withoul the Toreitory) with respect 10 any advorse dmg
experiences with respact to the Product, in accardance with & reporting protoeel to be mutually agreed by
thc parties as pramplly ag possibile follawing the Closing Date. JDS shall be tesponsihlc tor the reparting
of Safely Data to regulatory authorilies in the Territory,

6.7,  Transition Services, Duting the Transition Period, Svnthoh agrees fo provide the
Transition Serviges as more [ully set forili in the Transilion Services Agreement,

6.8 Bepulatory Matters.

(8)  Résponsibility for the Product, Subject to compliange by the: parties with the
applicable provisions of the Transition Services Agrecment, from and after the Closing Date, JDS shall
have all regulatary respensibilitiss under applicabls laws and regulalions, reporting and otherwise. in
commostion with the Producl in Lhe Tetritory.

k) Transfer ol MDA, Subject onlyto ihe respoctive obligations of the parties. scl
finih in (he Transition Services Agroement!

(i) O the Closing Diate, the parties shall (e with the FDA all of the documents ald
informaticn required by o FDA to effect the lranster of the NDA in the Terrilory rom Synthon
ar any AlGliate 4o I8 or an Affilisle of JDS designated by JDS, Symthon shall file and shall
canse its A friliates to fildall olite documents and the information required of 4 Fsrmer owner,
inciuding but not limiied 10 a lettsr acknowledging the transfer ulownership of the NDA, and
J0S shall file the information teqoived of a new awner. Each of 1DS and Synthan shall take any
and all other actioss required hy the FUA or othiee refevant Regulatory Authoritics, it any, to
gffect the (rangfer of the NDA [rom Syathon or its Alfiliate o TS or its designated] Alliliatc as
soon a8 reasonably pructicable. Synthon may vetain an archival copy of the NDA, including
=upplements and records that are required to be kept under 2L € F.R. §314.81,

(i} Fram and after the Closing Daie, JDS shall assume rom Synthen or its Affiliale
all respongibility for oy and all fes obligations for holders or owners of approved NDAS relating
ter the Peoduct in the Tefdory. including, bui not limited to, those delived wndér the Prescription
D User Feo Aot of 1992, ay the same may be amended from time to time,

(1i1] Framn and after the Closing Date, JDS shall assuing all regulntory responsibility
with tegpest to the Product including fliose related 10.(A) the marksting and promotion of the
Product i the Terrilory: (B) Adverse Dirug Keaction reporting relating to the Produet in the
Territory: and (C) the filing of NDAs and / or supplements (o NDAs for product line exlensions,
extznslons of the expiry dale and additiomal product claims or additions to the labeling of the
Praduct,

(1) Communicationg ith Begulalsry Agencios, Subject to the regpective
ubligations of the parties sel forih in'the " ransition Scrvioes Agreement, from and after the Closmg Dt
108 shall have respansibility for all communicatinn with the FDA with regpest to thie matters relating to
the Praduct it or with respeet (o 1he Teoritory. From and after the Closing Date, Synition shall niake
availohle to JDS, copies of all corrsspondence to or from the FDA ar other applicabie Regulatory
Authotity refting 1o the mannfaemring and festing of the Product. From and aficr the Closing Date.
Syntho shall muke available to JDS cupics of all regulatory coirespondenee regarding regulaiary
warning lotters, withdrawal of any Produet, and contespondence bearing on the safety gnd =fficaoy of the
Product.
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(it} Additional Information, Fresm and after the Cloging Date, Svithon shall proyide
to A58 in & timely manner, but in ne eyont less than sixly (60) days priot to the due date of TS s antual
tepart to the FOA willi respeet fa the Product, all information (in written form) which JDS reasonably
requests regarding the manufaclute of the Product which may be needed for IDE fo. comnply with
applicable annual reperting requirements of the FDA and applicable Laws.

6,9,  Offersof Employment. Subject (o the accaracy af the relevanl representations
and sarrantiss of Synthon set forth herein and relevant information provided to JDS by Synthon
hereimder, TUS shall ofier or shall areanpe (6 have a third party cuntraet sales organization oller in writing
ta employ the ndividuals named on Scheduls 4.12, effoctive at the expiration ol the Transiton Periad.
Such ofters of employment will inclade (1) base salary and ineentive compensation opportunities
substantially couivalent to the bage salary and incentive compensaiion npparmunities eutrently pravided
stich emplovees by Synihon, (i) the waiver ol waiting periods for health insuratce caverage to the extent
permitted by T8 s insurance vatvier or in the event JD8 delettmings that suel waiver is impracticableto
obtain, an ohligation to reimburse premium paymetits for continuation coverage with respect ta heallh
inguranics oierently maintained by Synthon pursnant to COBRA or similar state law, and (1ii) credit for
such emplovee’s pertad of emplayment with Synthon towards retirement plans of JDS, if any, All oiher
etonesiic and ather terms and sonditions of such employment offered shall be in the sols distretion of
IDS. Unless atherwise determined by TDS In its sole diseretion, sugh offers of employment will be on an
“uk-will” basis (25 such term is generally interpreted in acenrdange with the laws of the State of New
York). To the extent any of such eniployees are based in the offices of Synthon or any AlTiliate, any such
offers of emplayment may: be made be conditional wpon the relocation ol the etnploves to the New Yark
motropolitan ared.

610, Condoet Pendie Closing,

(e) Each parly agrees that from and after the dae heteof until the Closing Dare, it
shall conduct its business opérations so that (he representations and warranties made by il herewnder shall
femain teue and eotoet throughout seh perfod. I nolwithstanding such effurs, ono or more of such
representations of warranties shall be rendered matetially watme or incorroct, the party making sueh
represehtation shull endeavor to sliminale such condition at ¢ carliest possible date, rendeting the
raprésentation or warranty true and correet before the Closing Date.

() Synthon aerees that from and afler the dare hersof umil 1he Closing Date, 1t shall
contiict its business operationg with respect to (he Prodiet in the ordniary course of business censistent
wilh past practices. Without limiting the generality of the foregoitg, Synthon stall nol nstitufe any price
discounts or other pramotional programs or prive tneréascs not i effect ws of the date heveof without the
pritt-written consent ol JDS,

6.1, Finunclal Statoments. In the evoht 1DS determines that it requires financial
slalotments relating o (he Praduct with respeed to the Territary prepared dnd andited 1o accordancs with
118 GAAL for any period prioe 1o the Clasing, Synthon shall cooperate with JDS al JDS7s sole expense to
crente and have audited sueh financial statements.

6,12, Tnsuranes. From amd aller the Closimyg, JDS shall procure and maindain, g 15
EHpenss, insurande policiss coverig the risks associnted wilh the mamofapture. marketing, sate
distribution and nse of the Prochuct in or with respeet 1o the Territory (incfuding, without Rinilation,
product lability ingurance of no less than $HERR0E00 individoally and inthe ageregate), which polivies
shall lse of gnch character and in such smounts as 4re customarily maitilained by entitles engaged in such
aclivities with respeel 1o products similar 1o the Product. JDS ghall, at Synthon’s request. provide
evidente oFeuch insurance reasonably satisfactory (o Synthon,
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613, Synthon Covenanl Regarding the Trademarks. From and after the Closing,
Svothion agrees that it will nol wiilize or seck o utilize the Tradomarks or the goodwill associaled
therewith anywhere i the world,

#.14. FKetained Assat Dispositions. Synthon will not sell, ransfor, ass1gn or ptigrwise
dispose of aiy of the Retained Assets without making adeguale provisien, m the reasenable subisfaciion of
TS, fon the assumption and performance by any assignes ar transferse of Synthon'a abligations o JDS
hersuniler, and under the Lransition Scrvices Agreement.

6,15, Prohibition on Assighinent, Fram and after thy Closing, (D5 will not assign,
transier or sub-license the Product nnless it complies wilh the provisions of Section 3.5,

i Clusing,

7.4.  Time sod Plage. The Closing of the transactions contemplated by this
Agreameni, including the parchase and sale of the Purchased Agsets (the “Closing”), shall (ake place at
(lig offices of Hutehinson + Mason PLLG. Ralsigh, Narlh Caroling, soinsel to Synlhot. on November 1,
2005 or as soon as practicable thereafier [{he *Closing Date™), In (he event the Closing has ot ageurred
by Degember 3 1, 2005, either parly (undess such pariy is the cause of the delay in Cloging ) may clect to
ferminate this Agreement (withour prejudice tu any other right or remedy provided such party hereunder)
b furnishing wrilen notice to the other patty. '

12 Conditions Precedent to IS5 Obligations, Bach and cvery abligation of JDS
be perfurmed on the Closing Dalg shall be subject to the satisfaction prior to or on the Closing Dates of
each of the fallowing conditions, any ovall of wlich may be waived by JDS in writing:

() Represeniations and Warrantics Truc on the Closing Dale: No Adverse Change.
Each of the representations and warranties made by Synthon in this Agreement shall be true and eorrect in
all material respeets when made snd shall be tive and eorrect in all material respeets at and 2s of the
Clozing Date as thuugh such representations and wareanties were madc or given on mnd is of (he Closing
Date, excent [or any changes permitied by the terms of this Agrecnient or consented Lo in Wriling by JDS,
and na event or condition ckiste or has pceurmed which may bave 1 material adverse effect. nor lus there
been any damawe, desteustion or loss maleriglly affecting the Furchased Assets or thie properties, business
or condition of Synthion to he exicat relatzd to the Purchascd Assets ar the Producl. whether or nat
covered Iy insurance.

() Cetnpliance with Agreement. Synthonshall have in all materjal respects
potformed and cumplicd with a1l of its agteements and obligations wnder this Agreement which are to be
performed ur conplied with by it ptiot fo or on the Closing Date, incliding the delivery of the closing
instruments and documients specitied in Sechion 7.4ia),

() Absence of Litigation, No mnaterial litigation related Lo the Product ar the
Purchased Assets shall have been conmensed of threatensd, and no malcrial investigation by an
government entity shall have beep commenced, againsl JDS, Synthon orimy of the ATfiliates, officers,
direclors or mapagers of any of them, whicly in the reasomable judgment of JDS, might materially impair
IS s title to the Porchased Assels ot thitransactions coniemplated hereby,

(d) Transition Serviges Agresment, Seeurity Aoreement & Guatanty. Synthon shall
huves gxecnied and delivered the Trahsition Sarvices Agreement ond the Security Agresment, euch of
whiali shall be in [ull force and effect and legally binding in acenrdance with ity terms, Synthon shall
have caused Synthan Holiding BV io have executed and delivered the Guaranty in form and substatios as
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Txhibit E attached hercto having an effeclive date of even date hetéwith and which stiall be in ul) fores
and effec( and legally binding in sccordance with ils lera.

(e} Manufacturing Agresments. JOS ghall have entered inlo binding contracinal
obligations reasonably satisfactary to il providing for the performance of equivalent manofactuting,
packaging, validation and testing of Product and Produet components for sale, distribution and fiiture
devalapment in the Tertitory frelading bulnotlimited toanvsementsTor-the-supply ot the
imterrmadintes Setvialaad Sumnolar-needed Yo dhsmundaetaeot-pamvetine ey lpee | with sach of
O8G Notwich Pharmaceuticals, Inc, and Synthon (which agreement with Synthen shall be 1n the otin
and substance us sel forth on Exhibit T,

(f) Consenis and Approvals. Excopt as otherwise specifically provided in this
Agreoment, Synthon shalfl have received all approvals, consents and walvers as set forth oit Schicdule
7.2{ £y that are required to effect Lhe fransactions contemplated hereby and coples of such documents
which zre in Synihon's possessian shall haye been received, and dopics thereaf shall fave been delivered
i JDS on or priot to the Closing Date.

{¥)  Prometion Agreements, fiylhePromtotion-Aueementhyaiid-benvsen
WMW&MMM%@%MNHMMW
bl er b LT Synihan-shilt iave aliversd s-astisel erminmismaa-Ralialnly e Refulab™)
(i e the Profotma-daraemen e byaad-Eriven Syalhorand Vel tinds bbbk bina=gy QS Ta
Sabilab ApsrementYewhiclaatiesshull lnvean2biestive it iintt G-y e thedateol
dalivervamdsiii FOR bl e oty cammmitiad. s irt-bathe e w-lva-lransdion - Servaey
Agteiien b ho-tnius-Hs-ales-lores-ti-durin g s - pervd-Hot-Syn R -vantianesdo el Ab=srthes) e 0
REEATIE Rt camse stk silesferse o o rtirtie-fa el - o and-maketiie
Feppuiiil Bkt ra s e neesses-wil- e darmso F HeRelinlsh-Agreamen - oriny- pesiod
prpeesil i e offaetive dluis ol te-terminaini-noliseshul dmany-eentrotbevand heesprbive ol the

: 73, Conditions Precederni fo Symhon®s Obligations, Bach and every obligation of
Synthon to he performed on the Closing Date shall be subject to the salisfaction prioy to or on the Closing
Date of euch of the following conditions, any or all of which may be waived by Synthon { wrting:

() Representafions and Wartanties True on the Cloging Date. Each of the
representations and warranties made by JD& in this Agreement shall be {rue and cofteol in all material
respects when made and shall be wrue and correct in all material respecs al and as of the Clesing Date as
thongh such reprosentations and warranties werc made or given oh and as of the Cloging Date, except for
any changes permilied hy the terms ol (s Agreement ot consented 10 0 writing by Synthon,

(b) Compliance with Agreement JDS shall have i all material respects performed
and complied with all of its agreemaents and obligations under this Agrecment which are 1o be performed
or complied with by it prior to or on the Closing Date, including the delivery ol (he Purchase Price and
the closing documents specified in Seciion 7.4(k),

() Absence of Litigalion. No material litigavion stinll have been eommmenced or
thieatened, and no material investigation by any government entity shall have: been commenced, azains!
J0S, Synthon or any of the Affiliates, olGeers. divectors or managers of any of them, which might, ih the
reasnnable judement of Synthon, materially impadr the: ransactions contem plated hereby.
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(ul) | ransition Services Agreement and Sceirity Asrsement. JDS shall have
exented and delivered the Transition Services Agtesnient and the Secupity Agreement, sach of which
shall bein [ull force and effect and legally binding in secordanes with its tevms.

(e} Cemsenle and Approvals. Exceptas otherwise specifically provided in this
Agrocment, all appravals, consents and waivers as set forth an Sehiedule 7.30g) that are required (o eflect
the transuctions conemplated hereby shal) have been received, and copies thareof shall have boen
deltvered fo Synthon on or prior to the Closing Dato,

74 Deliverizs ai Closing,

(&) Synthiy Deliveries. At or as paet of the Cloaing, Symhon shall kive delivered or
eaused to be delivered to-JDS;

(i) physical possession (or the implementation of arvangements reasonably
satigfactory to 1DS ol Transfer and delivery of physical pessession) of all fanglble personal
froperty (or copics fiereof) ineluded in the Pruchassd Assels, meluding all tangible personal
prapetly inefyded in the Product ntgllsctilal Fraperty and apprapriste ducumonts of transfer
related theveto in Tistay gnd substinoe reasonably acceptable to Synthon and JOS;

(i1) g Bill of 8ale and wssignments of the Product Intsllocral Property duly exeeuied
om helialf af Syuthon or its Affiliates, as the cage 1nay be, in customary form;

(i) the Liconse duly execiied on behalf of Synithon of its Affilintes, ay Ihe cuse may
b

(ivy A cerificate, dared the Closing Date sud signed by a duly aulhorized oificer, fo
thie effect that all corpurale proceedings required te be taken by Synthon in connection with the
transactions contemplatad hersty have been taken and thal al} representations and Warranihies are
e and eomeet g5 of the Closing Date:

(v) duly executed counterpais of the Transition Services Agroement and Securily
Agreemenl,

(vi)  the Ciuaranty of Syothon Holding BY i form and substance a5 Txinhir &
attuched borsto:

(vil)  notfications lo Regulatory Authoritics eftecting the transfor of the NDA and my
other Marketing Authotization o JDS, in custaman form;

(viti) cmploves personne] records for all sales representatives and national ascount
managers wha sceepl employnient with TDS or its designee prior o Closng which Synthon miy
lawtully deliver, providsd. however, in the event employecs are engaged by a designee of JDS,
Synthon shiall deliver such personal recurds (o such designee; and

(ix)  such other documents, mstruments and cestificales ag [ and Synthen may
mulualty agree upon.

(h) Dicliveries by [0S, At or as pal of Closing, IS shall deliver ar cause to be
detieved T Svnthion
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(1} ihie portion of the Porchase Price specified in Scerion 3.1(a), us adjusted in
accordance with Seclions 32 and 3.3, by eettilied or bank check or wire iransier;

(ir) A vertilivate, dated the Closing Dale and sighed by o duly authorized officer, w
the effect that all proceedings required 10 bo taken try JDS in connection with the trapsactions
conteniplated hereby hove been (aken and that all representations dnd warraities ares mue and
correct 35 af this Clasite Date:

(i) duly excouted counterparts of the License, the | ransition hervices Agresment
and the Seeurily Agtgement

(1) alistof employees with outstanding employmenl offers from JD3 or its desygmes
which have not vet been aocepted; and

fv) streh other doouments. instriments and certificales ag IS and Synthonamay
miutuatly sgres upon

g Comfidentiality and Qoo rations Non=-Conspetitisn,

81,  Contidentizl lnformatien, Forpurposes 6L Lhiz Agreement, the (erm
sConfidentisl Informatinn’ shull mean any Know-How, including JDS Know-How or any other
irformation and any non-public Product Intelleclual Property, whether or not redueed ta whting, which
any party shall from time to time possess in telation to the development, Tormulation, manulachire,
testing, markeling or distribution of (He Product in the Terttory or in relation tu the manufacture or
synthesis of the Produet or any component thereof anywhers in the world to the extent exclusively rolated
(0 ihe marketing, sale, offcr for gale, thisribution ar use of the Produet in the Territony andl whicl is not
generally knuwn to the public-or within the pharmaccutical indastry and which one party herejo diseloses
ta the other faity, For purposes of the preceding definition, Konow-How included m the Porchased Assels
shall be deemed “Confidential Infurmation” of DS from and 4fter the Closing. Canfidential Informatlon
does nel inelsde informalion that (a)is or becomos part of the fublic domain through ne act.of the
receiving party in breach of this Agresmont, {b) was Jawlully in the possession of the receiving parly
without any restriction on use or diselosure priot fo its disclosure hereunder, () is lawlully feceived from
anolhor souree subsequent ta the dae ol (his Agreentent without any vestriction on usc or diselosure, {d) is
deemed im writing by the disclosing entity no longer to be Canfidentigl Infarmation, () is developed by
wr Tor the receivine party ihdependently ol disclosures hereundet. as shown by writien reoords, or (T} is
reguirsd to be disclosed by order olany court nf compelent jurisdstion or ofler povernmental avthority
(provided, however, in such latter spse, however, that the receiving parmy shall timely inform the
disclosing party of all such legal or govetnmental proceedings so thai the disclosing paity may atempl by
appropriate legal means to limit sich disclosure, and the receiving parly shall further use it best ciforts to
limil the disclosure and rraintain conlidentiality to the maxityiin extent possibld),

831, Confidentiality Obligation, The parties shall cach keep in siriciest confidence all
Canfidential Wlottnation and shall not use or disslose such Confidentiul Inlormation except as neuessary
m comeelion witl the transactions provided for ot contemplated hereby including such disclosures 1o
pertnifted licensees, subligensess, assigns oF sucdessars i the business of a purty ot ile phaynaceutical
husiness, as may be reasanably required to penmit the exploitation of the Produet i the Teratory, the
Purchused Assets, or (he Retained Asséts. To the extent eithier party is permitied to disclose Confidential
[nformation putsuant o the previous sentence, such party shall anly disclase the Confidential Information
lo employess. consultants ar ather agents who need foreceive such Confidential Information far the.
purpose of achieying an abjective of this Agresment and wha are bound by obligations of confidentiality
wilh respect thereto, or as may otherwise be coquived by law and 1o the extent related 1o the exploimtion
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o the Producl in the Territory, the Purehased Assets or the Refained Assets. Euch such licensee,
subliconse, assignee or successor shall be ohligated to sxecute un agreement of confidentiality which shall
be applicable both within and without the Territory. The partics shall exergise all necessary precautions
s safeguard the secrecy of Confidential nformation and e prevent the unauihorized diselosure thereof,
Ixoept as otherwise provided herein, the obligations of this Section shall survive the tennination or
expiralion of this Agreement for 8 period of ten vears following the Closing Dalu.

%3 Cooperation,

ia) Ench parly covenants and agrees as (o any third-party suit, aclion, arbitration or
judicial procseding or any governmental investigation or inquiry, rélsting to the Purchased Assets ot the
Product, betng prozecttod or defended by the other party, to cooperate in making records availeble to
such viker party and to provide such access to, and use of, sueh information and data as reasonably
requested by such other party in connection (herswith, kach party will reimburse the parly providing
such cooperation for its reasonable vui-of-pocket expenses itcurted in cormection with its obligations
uniler this Scction 8.3(a)

() From time to tme after the Closing, the parties hereto shull deliver to each other
such information and data concerning the wansaclions contemplated hereby ag either party may
roasonahly request including that required it order 1o enable such party to complets and Ale all national,
crate aad local forms which may be required to be [lod by it and to complele a1l customary tax sl
accounting procedutes and otherwise to enable snch party 1o salisfy fts internal accounting, tax and other
regiirements,

g4 NoncompetiGen, Synthon agrees that from the Closing Diate nntil the loter t
ooy of £ k) dhine b e datea-thind-pan |t ras-a—eheriv- e ieteab-lo the-Rraligl Ti-the
Jerrhiory Hrelusdinge fovhilspurposecoiy rsatthatinahersal—whatheehame-disrhed s the nsine
Date srintroluset-by-HDS sherafior; neither Synthon nov any Affiliate or third party livensed or
authericed by Synthon or any A ffiliate will engage in the matketing, sale or distribution ot the Produet in
the Terttory ar aty phannaceutival product contaiming paroxetine mesylate or any pharmagzenlically
gscceptable for of parogetine. including, without limitation, salis, esiers, chelates, enattiomcers,
dingrerenisomers, prodmigs. and melaholites; and all pharmaccutically acceplable paroxeting containing
materials and derjvatives. including: bui not limited to, salts, esters. chelates, enantiomers,
dinslercoisomers, prodrogs snd metaholiles. Forputpeses-obsabelmsetilabovet-peporo-equivalentol
et sl | e Ehe-sarsiderad. umshed dm e L pod-Statec v itanding - commensil
irtrerduetion oF 4 St a0 A i gl o astebi-prapring iosormmusmes L o apao
el il prr e palent infEueerient i e echataiy alhs ~pihi-oheoal axe nsivis-Herabiaining
b DSantkandamlses hereis-a-Fmidaums doision-tiom kol aomppest-ns-besn oronnbe
tilsarrwst bl ishisg e tavudivity cii—p—iad e Fmaed Bl et ot deste-iasuel Libip o
Notwithstanding the forogoing, Synthon’s receipt of royaltios pursuant to the terms of the license to be
granted at Closing pursuant ta Seetion 2.6 shall nol bo deemed & breach of this Section.

9 Farther Assurances, From time to time after the Closing, withour finther consideration,
Synthon and it Affiliates; &5 (he case may be, shall perform all such ather actions and shall execute,
acknowledge and deliver all such assignments, transfers, sonsents and uther documents as 18 gr iis
counsel may reasonably reyuest to vest more fully in JDS, and petfeol JDS’s right, title and interest in, the
Purchased Assets and 1o more completely convey the Know-How. Syuthon will, at JDS’s sole expoise.
goaperts and will ensire (he cooperation of its persennel and the personnel of its Alflates, moduding.
without limitation, by the provision ol testimeny by alfidayit or in person ag may be requested by DS in
conpecrion with any patenl prosecution, mainicnance ar infringement action,
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I Indemnification: Tnsuranve,
1001, Indemsnifieation Obligations of the Parties.

() Synithott shall indemnify and hold JDS (including for this purpose its Affiliates,
ofilcers, directors and sgents) havmless Fom and against any direcd cosls, expenses (inelundimg, wilhout
limitation, Teasonable attarneys’ Tees and expenses), or damages (collectively, “Dumages™) incurred by
108 which arise from (1) the breach by Synthon of any of its vepresenlalions, covenants, warranlies or
abligations set {orth herein, (ii) the devclapment, registralion, manutaciure, markeling. sals or distyibution
of the Braduct before the Clusing (including, withest Timitation, lawsuits, regulatory or other actions ar
procesdings, recalls, corplaints or bther Damages inarred wilh fospect fo the Product seld by Syuthon
pripr to the Cloging Date) excepl o the extent such Dainages are cansed by or arise from the neglizence
or willful misconduet of IDS or its Adhliales, i praolibnby Claxelmithichine-(CG8ICT -
coHeeten with- diaeadsin el s i-AsfeermeAb st Hsenmber 2=y UYL Dy ppd-iepsaa- g
wlas b gelaiing o the Porshnsod-Asssbas ol fv Famresloim-md plamie-Rebiahb sespecting e
rerremerts-tErT niad-porsHaatle-Seotien- T2,

(k) DS shall indemmly and hold Synthon (including for this pupose its Alliliats.
officers, directors and agents) haomless from and against any Damages incurred by Synthon which arise
from (1) the breach by DS ol any of its vepresenlations, covenants, warrantics or obligations set fotih
hototn, (i1} the tevelopment, registrativn, inarketing, sale or disttibition of the Producl by JDS fion and
afrer the Clostng, (1) the manuGactute of the Produet anywhers in the world to the extent relating o the
marketing, sale, offer forsale, distribution or usc of the Product 1 (he Territory following the Closing
(ineluding, withonl limitation, tawsuits, regularory ur othur aetions or proceedings, recells, complainis of
nther \amages incnrred with respoct to the Produet soid by JDS from and after the Closing Dale or with
Fespact to Produet manufactured by 128 following the Cloging Date) except to the cxtont that such
Damaees were caused by or arise from the negligeno or willful misconduct of Synithen or ils Alfliates,
and (iv) any ¢laim by Relialab respecting (he promotion and imatkering services pravided by JTIS pursuant
to the | ransition Scrvices Agreement during the terminatian period.

() The party obligsied to proyide mdemnity prirsuant to this Section 18 heremaiter
referrad to % (he “Tndemnifying Parey” and the parly to be indemnified {iogether with its Afhliales,
olficers, directors and agents) is lereinafter referred ro 4s the “Indemmnitee.”

1152, Limdtations on Indemmnilication Liabality.

() The Indemnifying Parly’s tndemnification chligations ynder Section 10.1 shall
nel atise forany individual claim for damages in an amount Jess (an §5,.000 and until the suni of the
aggregarz amount of damages fur which the Indemmifying Party 15 5o required (o indemnify exceeds
§75,000 (the “Threshuld Loss Amopnt™), provided that mmoe the amoutt of indlvidual claims excteds
(e Threshald Loss Arsount the indemnilication obligation shall apply to all claims including those below
the Threshold Loss Amount, Tndividual claims fur damages that ore similar in subject matter or thal arise
out of like of similar cireumstances shall, wheye appropriate {(based an-all facts and circumslanccs
ifielnding the nature apd thming of the elevant elaim fer Damages) constitute a single slaim for the
vurpise of thiz Secrion 10.2.

{(by  “Vhe limilations on nidemnification Hability provided in this Section slall not
apply fo-the alleeation of respensibility for Chargebacks, Credils and rehates set forth'in Section 6.3
above, Innaevent shall either party be liable for punitive. sonsequentnil, special, incidental or similas
damages under orin comnection with this Agreement.
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10.3, Procedurs for ndemnitication, Prompily after the receipt by any putty hereto ot
notiee.of (1) any third-parly claim or (it) the commencement of any suit, actiot), arbitration or Jutlicial
proceeding by & third-party, such parly wifl, It & claim wilh fespect thereio is to be mucdle against any party
ohiigated to pravide indemiiification pursuant to Section 10,1 hereol, give such Indemnifying Party
written notice of such claiim or the colmmencement of such sction of proceeding, Such Tndemnifying
Party shall have the right, at its option, o compromise or defend, il iis owb expense and hy its counsel,
any such maller invahving the asserted lability of the party sceking such indemmilicalion subjeci fo the
comsenl of the Indenmitee which shall not be unreasonably withheld, condilioned or delayed. Such
notlee, anid the opporunity to compromise of defend, shall be a condition precedent to any liability of the
Indemuifying Party under the mdemnification agreement contained in said Section 10.1. In the event that
any Tridemnitying Party shall undiertake to comapromise or defend any such asscried lability, it shall
pramptly notify (He Indemnitee of ils intention to da so, and fhe Indenimiies agrees to copperale fulty with
the Indemnifying Party and s counse) inthe comprotnise of, of defense against. any snoh asserted
liakility. In any event, the Indemnitee shall have the right, at ils swn expense, to participate in the
defense of such asserted linbility, provided fhat the Indemmnilying Party shall make all Gnal decizions
cencerning the defense or compramise or selllement of such litization and the Tndémnitee shall have the
tleht to be separalely representad by connsel at the expense of (he Tndemnifying Party iF there is 6 contlict
af interest in ropresentation by u single counsel. Nolwithstanding the foregoing. no comprinnise or
seltletnent of any claim, sction, liability, ete. porsuant to this Bection 10.3 may be effected by the
Indemnifying Parly without Indemnilee's consent, which shall niet be unreasonably wilhheld; conditionsd
ov delayed, unless (A) there is nofindivg or admission of any vialativn of legal requ irements or any
viglation of the righl of any person or entily and o effect on any otlior claims that may be made against
the Indsmnilee and (B) the sule reltef provided is monetary damages thatare pald i full by the
Indemnitying ltary.,

104, Ropresentation, Each of the partes hereto shall he entitled to ho represented at
any action, srbitration or proceeding bronght by ihe other party agains( a thitd party under this Section 10
by ity own eounsel, at its own expense, and shall fully coopsrate wilh the other party in any sucl
procecding, provided it i3 adequately reimbursed for its viut-of-pocket costs and expenses, excluding
attorneys’ [ees,

11. Supvival of Indempification Obliggtivas sad Covenanis, Excepl a5 otherwvise
cupressly set forth herein, all indommitioations, obligations, ngreements and covenants contimed in this
Agreement shall survive the Closing Date and shall remain 1o full force and gffect for a petiod of ten
vears folloswing (he Clasing Date, provided, however, that the obligations relaling 19 the representations
and warranties {excepl 1o the extent related 4o indemiity obligativns for third party elaims. with respeot to
which sueh reprasentations and wamanlics shall remain in [ull foree and effect For the doration of such
mdemnily obligations) slall remain in full faree and cffect for a pered of twetve (12} months following
the Cloging Date.

12, Digpnte Hesolution,

12,1, Nesalialion. Any dispute, contreversy or claimarising owr of or relating 1o this
Agreement or the breach, icrmination, or invalidity hereof shall be submitied fer negotiation angd
settlernent i (he Tirst instauce o e Chief Operating Ofticer-of Synthon, of such person’s designec of
equivalent ar superior position, and the Chief Operating Officer of IDS, or such person’s desighee of
equivalent ar superior pasition,

2.2, Arbitration. Tf the parties are uhable to setile 4 dispote, contoversy at clalin
herentider pursuant to Seetion 12,1, the matter shall be Tnislly rosolved by arbiteation in accordance with
{he riles of American Arbitralion Association, except as maodified by (his Section 12.2. The number of
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arbitrators shall be three (3), ons {1).of whom is selected by 108, one (1) of whom is selected by Synthan
and on= (17 ol whom is selected by Synthon and JI28 (ot by the other two (2} arbitretors if the parties
atihol sgree)s The arbileation proceeding shall be gondusted in the English language. The arbalretion
progesding shall be brought in the District of Columbia, uniless the partizs agree i Writing 1o eonduct the
grbitralion in another location. The arbitration decision shatl be binding and not be appealable tuany
court in any jurisdiction, The prevailing party may enter such decision in any court having competent
jurisdiction, Each party shall pay its own expensas of arbitration and the expenses of the arbiomtors shall
be equally shared except tiat if, in the apinion of the arbitratars, any claim by a party hereto or airy
defanse or vbjsction thereta by the othet party was unreasonable, the arbitrators may in their diseretivn
ussess as park of the nward any part of the arbilralion expenses of the ulher party ( ingluding reasonable
attorneyvs’ fees) and cxpenses of (he arbitrators against the party ralsing siich unreasanablo claim, defense
or ohjeclion,

23, Interun Relief, Any paity may, without insonsistency with this Agreemenl,
apply Lo anv conrt having jurisdiction hereol and seek injunctive relief 5o as to maintain the status quo or
fo prevent ireparable liarmt as to any malior as o Wiich there iz no adequate temedy o law wtil such
time ay the abitration award is rendered or the confroversy is olherwise resolved.

13, Terminalion,

131, Termination, Etther party shall iave the right to tertainate this Agreement.
effective upon written notice Lo the other party, ifthe Closing has not aceurred o or belore December 31,
2005 and (hie terminating patty 15 not ttherwise in material default lieredniler

1.2 Survival.

(@) Pravistons of the Agreement-which reite by Lhair terms that they apply o 8
pering of time hoyond the Closing Date shall survive the Closing in aceondante with their terns.

() I thie evant that this Agreement is termingtod as a resalt of the defanit of vilhet
party, the ubl(gations of confidentiality shall suryive uod conlinue to hind the parties,and in all Glhat
regpects flie vishls and ohligations of the parties shall be determined i1t aceordancs wilh the provisions of
this Agresment.

14, Speritic Pegformance. Eacl party agrees that 3 breach of Section 8.1 or Regtion 8.2 of
this Agreement will cause irveparable injuty to the other, and that such ollier party shiall be entitled, in
addilion fo any olher rights and remedies it way have hereunder o at lawor n eguily, 1o seek an
injunction or similar sguitable remedy or congervatory and Tntering messures enjoining antl Testtaining
uny such breach or (hteatened hreuch thereof,

{5 Assignment, This Agresment shall be binding wpor and inure-to the henefitol the
parfies fiereto and thoir respective assigns and sucecssors in interest, Withewt limiting (he genierality of
the foregoing, subject mily (o Scetion 3,5, the parties acknowledge that JDS shall have the right to assign
all &f jts right, tithe and {mferest hereunder (o any thid party,

16,  Cheic ol Law, This Ageementshall be governed by, and consttued in accordance
with, thie laws of the Siate. of Delaware withont glying effect to its ptineiples of confhets of law,

17. Natices. Any nolies, request or ather communicaion requited or permilled by this
Apreement to be given by any party to the other shall be in wriling and sither muilad by registersd o
certified nil, velurn receipt regiiested, by express delivers service or by fresimile transmission.

L

| EHa5 5 0


http:s-~ek.m1
http:ro1ttc.Jy
http:tll�flf'<ive.nt
http:ag.i.in.st
http:3\,-one.Rl}.of

addreseed to such party as set forth below or to such olher address as such party may previeusly have
desienated by like writien notice, Notive shall be deemed to have been given upei veceipl,

If ta JIO5! TS Pharmaceuticals, LLC
|22 Baet 42" Street, 41% Flaor
Wew YVork, New Yerk 10164
Faesimila Mo,; (212) ARZ-1546

Wl oy Darnbush Schactfer Strovgin & Weinsiein, LLE
747 Third Avenue
Now York NY 10017
Attn: Hersehel 8. Weinstein, Esq.
Facsimile No.: (212) 753-7673

1Mo Swnthan: Synthon Pharmacedticals, Lid,
2000 Developmenl Drive
Research Triangle Bark, NO 27709
Atth: President & CEO
Facaimilo Wo.: (919) 493-6104

Wl a oy o) | ntehizontMason
3110 BEdwards Mill Road, Suits 100
Raleiph, North Caroling 27612
Atto: Frod I, Hutehison, Bsqg,
Faesimilz No.o (919) B29-9696

I8. Wimeellnnonng,

181, Entire Aureemont, ‘This Agresnient, the Tranaition Services Agreement and the
Medgs and Securily Agreemenl conatitite e ehtire agreement bietween the parties with respect o the
subject matlet hereof tnd superseds all prior wrrtten or oral agrsements or understanidings concerning the
subject mattai hereol or in canfliel with their 1erms.

122 Amendment sud Modification. o piodification orwaiver of any of the terms of
this Agreement shiall bo deemed valid unless it iy in viting and signcd hy both partics, The filure of
eillicr party to msist upon the siwict performunco of any term of'th ia Agreement or the waiver by sithe
parry sfany breach under this Agreement shall not provenitthe subsequent strict enforecment of such ierm
nur be deemad a waiver of any sobseguent breach.

183, Severability. Should amy patt or provision of this Agreemont be held
unentoreaable ot inconflict with the applicable laws o regulstions of any appl leable jurisdiction, the
invalid or wnenforceabli pant or provision shall, provided that it does not go to the easence of this
Aureement. be replaced with a sevision which accomplishes, 1o fhe extent possible, the otigitial
eommercial purpose of such part or provision 1o valid and enfurceable manner, and the balance of this
A greement shall vermain in full furce and effeet 2nd binding upon the parties Hereta,

184, Non Disclosurs. Priot lo Closing, nefther party shell publicly disclose the
subjoct matter o torins and canditions hercot withont the: prior consent of the other, cacept 10 the extent
of disclostres whicl sither purty may he reguircd to make by any applitable Laws or roguiations. On and
aller Clnsing, each party shall grant the other the opportinity fo reyiesy, comment upon, anil dpRrove ay
pmpuﬁed press release describing the transactions comermplated hereby prioe to public releaze.
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18,5, Brokerass Indemuily, Each party represents 1o the othet that no hrokerage or
finders fee is duc: o vy thied party with respect to the transactions contemplated hersby and bereby
indemiiifies the othar against any claim therefore arising with respect to such party.

186, Execution, Pecsimile Sigmatures. This Agreement may be exccufed in
sounterparts, each ol yehich will be cansidered an orlginal and all ofwhicki together will be considered
one snd the saime instrument, Any counterpart may be signed and fransmitted by ficsimile with the same
force and effect as 10 sueh counterpart was an ink-signed origioal,

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, (he partiss hereto have executed this Agreement as of the day and
year [irst ghode whitten,

JDS PITARMACLEL TICAT S, 1AL

By (s/ Michael Satow
MName: Michasl Satow
Title; Chicf Operating Offieer

SYNTHON FPHARMACEUTICALS, INC.

By/s! Peler van Straslen
MNameo: Peter van Straelen
Tithe: President and Chisf Gperating Oicer

Latrsse
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