
Madison, Wilton 

From: Mark Edwards < medwards@biosciadvisors.com > 

Sent: Saturday, January 06, 2018 7:34 PM 
To: foiapa 
Subject: FOIA Request 

I 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, I further request that you send me the 
expiration date(s) from the relevant CT order(s) so I will know when I should resubmit my request. 

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

Sincerely, 

R 
Mark 

JAN O 8 2018
Mark G Edwards 
Managing Director 
Bioscience Advisors 
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, 

Sonja Osborne
FOIA Lead Research Specialist 

Enclosures 

https://pay.gov/paygov/forms/formInstance.html?nc=1334170318532&agencyFormId=39665108&userFormSearch=https%3A%2F%2Fpay.gov%2Fpaygov%2FagencySearchForms.html%3FshowingDetails%3Dtrue%26showingAll%3Dfalse%26sortProperty%3DagencyFormName%26totalResults%3D6%26nc%3D1334170261133%26agencyDN%3Dou%253DFA_Securities%2Band%2BExchange%2BCommission%252Cou%253DFA_Executive%2BBranch%252Cou%253DFederal%2BAgency%252Cou%253DTreasury%2BWeb%2BApplication%2BInfrastructure%252Cou%253DFiscal%2BService%252Cou%253DDepartment%2Bof%2Bthe%2BTreasury%252Co%253DU.S.%2BGovernment%252Cc%253DUS%26ascending%3Dtrue%26alphabet%3DS%26pageOffset%3D0
http://www.sec.gov/about/offices/ofm.htm
mailto:osbornes@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov


Confiden1:h1I 1<:xhihit A /OJ 

t\SSET PURCHASE AGR£.1!:.ME1'T 

b)· an.ti between 

SVNTlIO'.'ll l'HARI\,lAC.1£.lfflCALS, INC. 

aml 

,JJ)S PHARMACEUTICALS, LLC 

rchlting t·o 

Purchase Of PEXEVA® Product Line 

Dated October 17, 2005 
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A,SSE.1' PWOIIASF, ;\(lRJEMEN'l' ('f,\greemen.l") ~tw tbi$ 1tidny ol'(rct.oocl'; ZQ05·lir 
and i:,t,l,w.,tli\ S\'N'l:ff()N PHAlU\'J,\CEUTiCALS! tNC,r~i<onh Carollll,j Clll'l)Ot!lli'on having Its 
prinoiptcl offi.~ al 900:9,Dll!ycW~Jn.cot .Oriy\l', R.est~rcb 'llia\l&l<'-I/Wk, ~01ill Can:iffl\!l-l'l709 (''S;n{liu)l") 
01id JUS )•ll.~14C:EUl'l€~Ll!,.Lt'I"$; ~ .Ftelaw.aw litnilc4 liatiifity C!l!llf!all)"hu,ving :its·i;,rin1,'fp.al 
l,fffcl.\S 1,t Ht? F~s1.t42114 Stre,et, ,H;'1F:loor, N~v.i'Yot:k,;Ne\v York iot6.S: ("JDS1). 

1l£ C It ,A Ls~ 
<I.. SyqtboJtown, th~ propciet~rili tf!,{h1$ tQ.il" pJla~ni~lttical µroducu uranu(«cui@tt mai'ltete<I 

and l;o\d by 01011 behalf ofSyntl\.Qll imdor tlie1t11~11,nrk 'fJ?ID."EVA®'~(\;-rtlQre,fu1ly,d(icfiJ1ed h~rein). 

-a. J.PS ti'c~ir~ to-purehase.•ceilatnassei:s.n,Cating to tl\el')'<idtiW(ain®ro f111(y.4~f'il\ed it; 
Sectlon L ~1ec"i!rtrc:hust>d ~e'ts") 'lro!ll Syntl10.!lito1, ,iorpoSJ)s pfntar.1i-et111g:and sellLryg:tlJe)'rlll)uCt. ill 
the.·renitow (us defined h~·ell)J, arrd Sx1i1hbn hllli agrC"ed to,sell tl1e l' urclnis~c:I i\ssets-:ktJPS, al! in 
11~r;lanc~ w1th, aird su~e:ct fo, 1hi; tcnns- ~11(1. <;,()()il'itions. herei11.ilff1oT set fo.rl}t. 

ROW, IJ\HEREF01fl1.., in e.cmsitie.raliUrt,of the,foreguirrg and oftlr1. wnns and ®t1dition, 
her~iJ1Mter set lbtth, al\d.gpO'd and v-aluf\m\l 1etln'Sfierntfo1,, the 1-eceipt ;)lrd.su,t'ttoicllcy ofwtffi:,ti are,he.reby 
!)'.Ck!\Owlcc!g_~, 'the p.urtie11 lltr~to11gte-e 4s follows: · 

1. 
11,,, I\ lldow: 

u!J, 

".A1f4ltio1•'ll Fcc-Expirotio,11 Dat~' shaJI m.e~n tlie lus1 thUP•G,11 ·whiech U.~ Pflteni No. 
S',87.4i447·0I' 1111}' tlivisicmJI1.ltertor(proviae{i ~uch \liv.i~ional i~ lfsj(l(j in the·J;'0.A µuJ,lic~tiQII entiH'e(j 
"Food and 0.:ug tl'<lni\lJ)lltratlon te1ltllr for Diug Evaluation aod R'i\S;:a(cb.l\pproy_c!I ~ru&flrodi1c1s-wltl) 
tner.atr~11tlc Equl:v11tent,cvulpattol\S:";;1'it!J resgect tor.he l!roduc\.(thl? "btaogei:BolClf(i')}eiJtire~{in~iud111g 
any piiteM t<inn ext~fo.11}. 

'""lld'itional Fte.llerlol,l" sl111U mean ihe pe1i\l1I Q.1:!llfm9np;fng on the CJQsi1jjtID,al,e.;).lld' 
c11ding op Addi~onijJ'. fJ¼e Exptmtfon Date o~such .e~tl(ct date as:the.re, hns been.i,Judrcial fmdiug of 
foy.a1 i,diW•of tf.S,.Pi!lCl111'/i5. :5,)!7'4,44'7 '!\Ud ilJI divisi9/1a1~ t\:te1•eof (proV1<)<'t1,Sl!Cn.cJlv.istonals·,llreJl~tetl.\lt 
.1:li~: C!rli(lgc B1:1oli'\\vifh fes]li.11.\I to lb.ti P-tllduq) l!\S'ta which nu,a1~al'h'Oii.<1r9·on b:e 1aken. 

·<-Af(lliilti~ ;;lrail me.1111 B1!)'1Jerson ar legal ·e11t}~, Q.ol)trqllin~ c,(111ttollei:1 bs,• Q.T unde·r 
i;om·mnn colitroh.,ith the:pisrwn wll)1 t~specflcl'lvhom,sJJClb !i!h1\ls iHt, is$ue and ~hall ini;ludil, wfthout 
lilllitati;m,;1n)fCllll!Ol'llti<m S{)P/,, or more,<Yf lljc Ngtlng power ory.>f\ich,(ot ol;hct CO)li(>;ltahle 0W1iership 
interost ·ror an,enlity,otheMhan a c/ltp@ratfon) is owni,tj, ~fred!y or-fo~itectly; by a ,(?artyheri,to e1n1ny 
cm'J)Qr«(l.,.n, pe.rsdil i;>fre,nity. which own~ S'.09/4 ot roo1'¢ of.such voti!).g.pll.wet~fa pa.l't,Yherem, -Wi1h 
1:espe-et lO. Synth(m,. th·~tem1 "AHllitlc" irha-Jl inc)ild.e, but'J(µ_l b'cJimite'd' tg;.S,yntho11 H0Jdfn;t1 BV:, 
Syntlroi1 B'~, ~)'ntbon '130T Tuclmelogills-, I.LClltfd Sy11tho11 ll' lnc. 

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


";.\ve~ge ScJli11gJ•rtu~" shall 111t:-.irt ~;.1,,:i,g, 

"Averagt-"Wholesalcr l'.ovj\ntoty" sball have the.~neaning:spt:.cified 'in Section ~.:l,a'J, 

"Chllrge~~$1\lll1 urc:nn 1:Usc:01111).s b,tt rc11~to.s:l'rt1vided hi (hei'Ol1;!)' o.t:tha,rg~back an.Ji 
$imila,f payi,~eb\~.to ,..,ibole-&a,let{; -01)nthet !H:~ttibutor~ in .410t1ne-ction with the ruoduct. 

"C'lusiog" shall luwe theineaqjpg,~et fortlt 1n Section 7_I. 

"Closi~ D1111;r ~n.h,vethe meatiing s11t f0rdt iii S.cetfan 7.1 

"Cio~il\gWJoolcsalcr. Inventory" sba!! l\aye,tha meaning ~P\"i::if@d ill Se-coon J ;~~!· 

''Cvnfid~n!i~• lnf,irmadon"-~hall l\iLVQ the meiiliing ~e.t. forth ih 'Sec,ti,Qn_ 8.J . 

''C!>iltracts'f, shall me.111 all cnn.tr®ts, agre,egicni;,,11min_ge111e11ts.or \IJlllersJ;u:idiJJ.gs, ttn\\e 
extent ,di'teotl,y r~lat'.t,.(J to the l'ut-ch!),se.il Assefa or·t~c.PrQdlict t!I th,l'''ferr'itery eu·1.clllt~d to the syi1d1esis,01 
mauufli~-lt1r\l of tile Pmd111:t,tJF tnY' cmnpu1teJ1t tb..e,:e".hn)(wMrc hr the ,,.irlct to the:e;dei1t1::xc-1'11sivol); 
tpl~tod Jo the lniJrketil)g, s~l~, offer-for sa4:,,llist~ibntfon, 'flt·use of the l'rodm:t In 'UH~ '{'crr,ito!'}' a.,;;.s~ furl-h 
$ ·Scfredule 4.7. C:Q11tral)fs-sh!!ll intJodo, withn11t liJni(ittiun, cot(t(atts or~rraiigentent,; re1a(fog to the. 
s~lrr..11sc: or )ti~~ering ot'th~ Pro-Oucf i,1 thll ferrillJ~y'(inclUlilllt_}~r,ree111ents w<i.{h·Jlllllla~~..~re 
'l~tani;z&fiOJls·anWh;ospifal~ to the:e$ti,iit sNe1fi~.a1ly·i-elated to.th~ P'totluct i11 tl1e.;"!'erl'ltory) and ~hall 
foelude 1li~ Ma11ufacwrin~.Agre~m'tmts·.atid shall includll>cl1'J1.tt,1ots, ag,~~mt:;nts, atl'll.(igcmeJ1ts or 
~n.uo.rstan·~i)rg~relat$ng11Q (bi;, !1,j!Jith:esis-or me:nufa1nure of1'h.e l'tt•tl11ct OJ< any wm,pm1eirt:lhereof oxqcur'X! 
or to l,e.perJornw11'<!Qt;j~.of-the Tcrritocy which i-ellite, ~o ·the 1-nttt~eti11~.sule; .otfot for s,;ie~·distributi'.<.m 
on ·11se qf U\c~roductin th~ TbtritoJ'y. 

'•Crfflit:;i".shall !fi9'l\ll cred,its,.unlizlllill/i base~ rehat,e!il(\lthel' than Mcdiruiid'1·e.lintes·1. 
riii:m'.bui;s¢tncJ1t~,. a11d ,sJIJillAt paymi:l)t, to ,hu-yi11g group$., mii.1_1aged1:'/,1f\;'·QJ.-g~lilzat1Qll8 @d oenefil 
11111.nl!~t'.!l', i\1$1ire1~«rr4 otli~rr institu,tio11s in C.OllOl:lotion with-ilre Produet, 

'!Dainall~f" i;hall l\nve- the. meanu1g.set-torth in Sectfott l-0. J. 

•<El\¢!1.tnb;:incc'' ~bail111c.an a11y mottg,l)g~ pledge, !fe,®f\\Y interest, 1l~ed1l;lfto:i~t, lellSe; 
lien, edver8'C clJj111,fi1Jdi1tlit~g:any e!aJm nfad:versf; tfWMrsJ.~p:}, le~·)',.61targt>r easometlt, ri;ght nh'u)}',. 
covennn~, restric.tlun,.or other eMumbl'l!rTC1l_, U1itd·pa~''11~1t iJr retain_cd fiih~nf~n){'kiJiU-.wii:ts.ocvQT, or 
anyQ~Julitional ~nle,Ql' tftle tetcntlbn ngteeil1en_t: or ·ethor-agteem¢!t tP gjv~,any oflbe,tere.g-0i!l~ ll! \h~ 
fotut.°' 

"li?nvir!>'JJltl\\lllal .La"~' •sh&JI ba'<:c ihe tne<1J1tn~~ forlli tn :SeotkmJ-.11 . 

"ElUSA"and "FsRJ~A l'hnxs:' sllill..L J:tave thc,·,respecj:ive,·m&~n111:1,,•I\Ssign~ tll utOsG 
ierms,in SediN\ 4'. IZ, 

"FVA~ !!hall m~an.thc lJnife(Sta-tes.Fo0:d tmll.D1vg,6.di.ni1iislJ'cttion dt'llll)' S\I®:~ssor 
o.ge119y,'~vi(i1} s ~1·mifarJ urfsdic1/o;1 a11d the<aJrtespoooh1g rt!gld11to1y ;1g-ou.;y jnC,',\ll1J¾ 

"fedt:~,al frogr,tm:Wshall hlfve: (liq \lieaiiin~set fqrtli. in Scctian.63(.fil. 
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"li'snuoci'iil..Dalii?' sliall'hll'l,'e. the•i1W1i»ing s.eH0rth 111 Sectfon 4,9, 

''huh:.mnifyin:,Pa(ty'' ~haU l111ve~lre m~n1ns-so~;t'otth; iir ~!in.1,0.•l(cl 

''l\td.,,uwit.cc''' sJu,.11 lla:vb lhy.~a;ning.s.et (ot!!1 'in SectiortllJ, 1Jc1, 

'1Invontot-y'' shall in~a:o .all ~l~able inv~nt,<,ey ofJ',i_vdµ\)t witµ·at lea~t twelve ('!2:) 
,nonf1ltH>-'f:remnfoi:ng.s!J1.1lt, liT<>as qt'the\C:lasing in tiiiisf(c,d furm (<lnd whet,het in bµllt tabte:t..otfilial 
pa~.kaged furlll}1111tl !11v1mt-0~· of filni:sb:11(1 sllattl!)~~ wl\1~h conrply, with tb.e.NP:A on·t,a1,d nt ~ynthcin11s-of 
the 0 1(!,'l'll'l.g, 

·'Jnvt,»rocy·CO!l)' ' 'y,ilh ri:is{l~£t t <1·1i unit o(Inve1),l.ot)"~hMI mean Synd1oii' s inventery :~'O~J 
d~fe1'1T1ine~ inaci;oti!tlntc vlifh US' eM:..AJi, Sch~clule JE spts;forth a,.sc:hed\tlc Qflnve.nj;ory&st fori1,11t:ts, 
nf111vll11ts,ry._ ,. ·· 

('JD'S Klfow~How" shall have the'Ole.nning.sct iertb •ll the last ~!mtenc.:t Qf fllo, dof(11uj'9n 
of ''{<nov,,o.ffuW" bel<>WI 

. . ... li_((now-Ilow'' sb.nll m,eiin in! 1n7JJt11ils~prttcess.ei, Jed:inigueii; tf(lll)P1l~tiolt}, teth\111Logy, 
111forJnij!1Qn, dl\W,, resi1l(l; of te6~ , .stm)rcS:, stat,~ttc11hm1ll other- ana)yses and,ex·pert1se1wlrether p1:1timl¢d:,or 
unp,alfJ'IWd t<n1ie ext¢11trelaicil to,lh~ PllOdu<;t i11 tl-\e l'enil;ory ottotl:ugxleinttelate,.J'to l11~syntltesi$-or 
lil!llltifaµfure, tif th4 ~rooUct or' ntiy,,compone11ttl1ctcofanywnere in tire l\'tlt1ld to the.merit ~ fi\ns~vr::!S 
rel\it~l tQiltc, mMk~t(ng,sel!i'!!g. oJfol'illg for ~al1;1, dist;ribµ:_til)g ,()r u.s.hi,g the ,Pl·odit./! in·the '{'erritor):', now 
ft1 po$,sesslon ofSynthort,6f'1tn A.fiili.ate o:f $yn1hon, Wbicll ,a)e,;t the t111ioof the,Qo~lt1g 14sod in 

c.iiiviiJopipeul; fi'Jll@laliM, mO:i111fac,_l1A,te of tlic, ~rotll1ot'.. K.now-1,(ow 11haii l110l11de, 'WitbGUJt li)niu,~iprt, 
µli,mrtll't.l'll0ll,Y', to11fot1llllgy_, dnrg slablHty, mdnufaeh,l'iogantl ~ unuJ\lti'o11 method9l.Qg/ts,Md 1cc hhiqiies, 
el111k;al a,11:1 wn.dinical i4fecy and,efficacy,smdks,.mnrbiil(g.stnllies ~ld ahsorptfo11, e;(cr~'ion, 
metnb'ofo,m s(mlic:s; q11ality !!Qf!tt~l -~ntl'qu;i.,li13/ asstJi;;(i1~•'1 Wld'i)I tangJbl~ 111an1fi!~l>ltio.11s (betOJ)f, ,ulije.cr 
to Sy11tlton's 11glin,.to 1vtti11 a copy Qf dtrcumenti .s,ct<tortb rn·thedeliniti.Pn ()f"Pµryhw;~c:t ·Asset,t "be'low, 
'llo tJi~t!;,\1ept'an}'. gf su;ch infinmuiion, ro¢hilola.gy o,r ~now-,hGWha'S 14ppJ(c!l,liility tQ p.ruih,e~,otl)ct'tlwll 
the t>h;id.Mtiir the 'TeIT'iW!);' or,ot'ber ttiiu~11;" tlie i;ynl~c~js orm.a•1i1'fai:n,.-e:of,U,.:.E\'oij11ecot an~i component 
itwreofo~y,vlfcro: ii\ tk..e world t~-the'e~t.cntoxelu~iyely ,tll!ted w 11\c:tnark#lng, se,,lling; qfreri'!S for ~ile, 
disuilhltiQfl Qt i1.~l:l ofthe t'l'!ldl1ctfo llltc Terr-itol),,tlre;1,Ss'i'grtl)icJ)to![ ~h1>W-J:low itereunu(;T ~i\11he, 
!ilnited,t,6' the gr<lilt o( a ful!V pai£1, ei!<1h1giv¢.(with rcsp~o~to,t6.e Teti'i\gry}, 'P91'!1~-wil li!Xln:se to .l\Se su<Slt 
J11fprw~.fo:m, tcehridlo~ .or kmi.w.;\1a,\' onfy tQtne-iixti:nt reiaie.tl I.ti the P't<1duct, 'IJDS 'l<:'now.Bow" 31\alJ 
mt-ai1®1y-s.ueh M.mi\~ Ho~ nowor her¢!if!er 11ossess~H:!)' JD$ " 11tic;I\ wouJa:b~ defu10d in tlfis S:ect'fon if' 
po~seS:seJ) ordeveloped j)y sy.ntho.n. , 

''U.11w'·' ilhall tnea.n all applicable faw~ (inc!11d1qg,, witl{oul li111oat1on, the FederalJ?ood, 
l.trug am~Qisme!ic Ac,,.ll$,am¢!lded, c9tte~pil11i;l1iiJfCanatl,ttn law and 1il(hen 1ational, s~, provincial 
alld ioo4! law~ go'l'i:r11in~(ihc, man\lf1'Qfi1re, JJt~rkt!l)'ng;1lifv«nfsing,,distl'ibuJio!)..(ill°Q. sA!e of the Proilucl tll' 
lli\Y- other ooligatio'ns of'tlie )lUrtit!'., t:h6t~umfer. including reg_lllati011s promulgatlld11Jereunil.e,r, 

(?) .,a:ch cJalf,ri ofeach pa~n1<1>,CS)'nilio11 ©t ~ Affiliote lls~d on Schedule IA ,11JiJ 
.g~het!Ltle 1B: 

(l,) .~ll,CJJ plain1o£eadi patcllt issuing from or t!IJ ~ac'.h p~~11t appli,;;atiott lfo~ ~'" 
'S\>h,;,dulo IAlmc1Schedtil'e 1B; :and 
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(i!J iiacJi·cloL111 of 1:.ich~pHoatloli for letters pa.WIit whioli ha.~ been fried by or-
t1,;s1gitYd to·l:b,utlron, or ntfy u1' its. Alitlliat~) as1he '-'l\S.&c.lI!t\Y \,t', and e@h cl11im ufeacl\ patent faimiiig
lrooo ,uron a,uy, s-11cii AJ;1pli-catiaM,~lai1iiingthel'riiduct er method.& for m}vltll'g tit l~ing, tlie·PrqducJ,ft!Jd i1t 
euch ,;Ilse.(inclul!i~g ~ubsectiQnS(tt}{IM (bj llb!lv~) 'ini>lud,lrtg ~-x:tcl)sran:;,, .:.omii1uQtlon~. ,cpntim1adoM~i11-
~. rcis,;tiei;inicldivis.ians.tl\weot; 1111d nmt t1lhe1 pa.l:cnfil,pr ppc-ent ,ippJic~ti'yn~4\lltt1tig tJ;l 1111y form o~ 
c!®iv'<(tive of p;ll;Qx.etii~, indu<lir!g, Ml not limtt,etl toi saits,.eswrs, cllelates,.enijOfiomeis, 
d1'as.tere'()'i' -si.01er$, pr:o<lmgs.and N~tnh'Ql~~

Fo'l"pUfPOSQS ,;if't11is,def.i:t(nfrin onJ5<; the term ''l'roilucl'''shall be-deemed tn in¢l1Jil&-a11y fom1orderh'_tifiv~ 
ofpat.J:lletine, inc,lu1'.li11g tiut not ti'mfted lo, sails, ~~ter,, cl1el11tes, enantiome-ts, dil\Stereois.on1er1;,,p1xfilru~s 
·11ml met'11b;olilts. Froro._a'hd afier ,tl\e:dai'# ho1ooj; TTQm limt"to'timetl$1appl'l,)priate,, sr othoi1 s'1!!!1upaa«: 
'Schc<lU'lcs IA aod 1B1osre!l~cl-any ai:I:d.ition'iil p~fenl:s !)nd paW11f 11pplii:;atfm1s,~h'foh (ail wtOrin.lhe:scQJTe 
61'st\bsectiQn ,(c),above, 

'',Mam1flu:lu"1lngAg,.e\'mcnts" ~iia!J: Jj;lel)h lhc: ¢ont1•a;ots and 11g~eemenis; ~Jc:ntlfitci on 
S.oli§~ill.r-elatii\{\ to:the forl1lulatlon; t11aJu1ihcti.1~.pa9ki\gin,&, tesrillg, ,•ii1iclatii;i,n, $tnrag!: or ,stli,plMi\l, 
onhePto~i1d.(ir :11ny,rqrnponetitUtcrc;of. 

"M'llrkctil\g :Autlll!!'Wilion'' shall m~an !l)o·~pptova1 .by o. Reg,daw11 A.ullrotlty 
_pc11nl:lt-it1!1; the 11,nrkel)ng, ..sale.and 4,s'tributicill (;m.,1, if4pplic·o.ble1,priein.g.and rcifubur~errte)!t1·,of1ht! 
P.('oduc't within the T'crritmy; i1Jclit1!i!l1?., -without li'mit11tjon, the NDA. 

"Mar~t,,ig 1nro~m11ii!r11"·siudl IJP.ve tJ,e mean~gset for,th in s·e1Jllo11.,.1£ 

"&brketiag M11t~rialll a«'1 Uatul' slrall M_ean q.JI' phys1eiiln lists, C1,1stemot ll.5tl\,. 
mat'keting ( t~<lie5, llilltk,et ~eaxcil mat~i~s, ad'<,;erti~ing noel protnilli~ill)] mete~ral~, Qt/jer ;;i'milar 
itifern13tton anq_(Jnto, tns:J.v~tng wiihQut l i'mltoii'Qn, r~rda or:s-aJcs and co'S'I daM.(o,'tbe fmmcdiate tlul!e 
·(S} y~rs prec~.Uil!g t'.11e:bk1,5hrg1,to,tire 'IJxlrm.t p~li!lhling•jo the mark1ilirlg,or,dlsfribtttion qft!u,hutJuct'in 
ib~T~rri(\lfy ~hfot, i.tems.~n:, h1 \he po~~e;,!ifon,or uontreiufSy1ttltM' orc 1111y'Of 11s , \ffiliat1Js, rm,,mowooaJ 
b.ot,thst;ittd dl'lpJ~ys: l)jrd !\Ji 9qui'p,ment anl). Qt!ter miitcrjals ~ 'in colin~ctio1tWilli the.saJe: Qtpromotio)l 
(lf \he Pi·ocfu,11 wl\cth'ct or 1mt ltiClltce1! fil Syuthtin¼;.i>ffi<:es, 

"'NnA."shall me~n a,N'e~'I Dri.u;i Ap~lloi\tion·including,ameudttiClitS'11114 ~\i1T(llement~ 
!hereto,!lppr,.,w,c! o,Ydie 'FJJA iii i'tl,spept.ofth~ mapke.tmg t11ilhe:Prodpct 111the lJnitie<l Sta~all,d l\ll 
ci.wcsptinp,ng,lipp,41-"atiQ.l'is,a:11<1 apprQ,vaJs,ii1 Ga:~<J.. 

''Ne! S&lcll" fJ( !lie Prodµ!l,t for a,perioll follow111g, tt!e f1osm1s stuill me~QthoJ;ro§s 
p(oce~d~ '!\'om sale~ of'th\! Prod!!.l;fin tbe·Terril'oey by JDS anti ifs Amlmt~·or pctm1'tteti licensees LO 
unnffiflal~<l lhlt,d p-arlies,,ltl$s (i') llllowtincc~for, f~mn;;.anil' \jl$C1lunl8 iiven io,i;ustqm·ers, itullodiilt~ 
\'l'ilh.<1ut [jmi(anon, ilisc,;mnt, rita4e hy meanl,•,<lfreb'atcs••Clra.rffebaoks: or i:un1:raotadm i11 i.s(fll1ir1nte~s wi!h 
=fomtrs tlrai llJC 4Jrel!ib' retat~u·(Q sales ·of Pr;oduct ii1 :tJre Tctri,fory {and l1icfu1liog rebat<!li-Ot oiller 
'\l~y'mel\ts rt,qµked Jo,be t1aid to g,wernme(rtal e-nlit.ies ill ~onriectfoll ~ ith1sal~•Qf F't{)<ll)ct ih the T~l'ritory 
pu~~ua,,t Jo the O_mn:i\,p.s E,.udgrt R;~nc-i!ialion ,Acj;of19.90 ilt:,;ll oiih11i~r-tir i'!tlret l'ede11JJonla~ 
1.egfala,tioo or j)f~,gPa/lls) aod (Jii,!IJJy lllxe~,pr'du!ies'fi!tllila\!~ fa JtQ$~ invoice,1!Jt10Ltlils, .Fpr !)U~po~es ot' 
tljc tlefi'nition.1:Jf l'Jt:t .Salqs, th~ term ,'!:l.'wd,i1ci' shall irrclud~ 1111 pti!lducts ,01a(~eted I))"JUS or ·~J?llrmitted 
liceasee within lhe Ter.ritOl)':.Whtch r,ontJ!in,·pOT_oxe(lbi;,-,me-!yla1e, The NerSal'e&hJiallho·~lilubtttd tn 
11crord~ii<:e•witb US GAAP. 
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{b) 
Schc.d111e re. 

. ·"f <11Pil1!d 1' &hall1,1ean S!))I J)har,11aee11ti~ I'-prod,1)cJ.c.i'l1Jtai/li11g ,paro~elin.e mes~latwn.all 
dos!t.B,e,(onnS· anti .forinuh1ticursJ irmluding, 'Vfitlwut llrriilllfion, t!i~ phailn~celitic~r pr()g!Ji;;t knqw.n a~ 
P~ya® p[ltol'eline mesy lHte:.wpr,Wo,d t~t mai·lleting{n the.Uui~d ·Stat~spw,suanue l'/IJA :l t.:J!l9, 
J/ilhcithet'5tl'ld 1mde:r1hc·"P~~~a®~ Iriideinllr"4 'ijm,"t>ther btaft~·name ofas .., .ge:11er1c:w,xl~t, 

. ·"l'tvditt:t Inte!ltietuar.P,ropcdi(' .sh~!l mc~ia:.11,y a.11d all oftl~e (pllowinfi i11t!llle«1J&J 
'pioper~y-rig£t1S Jt<:!W 1JWlled or i;onlrollod,(ii1olitdi11g, w'ith4ilr lim'illitiel:!l, bf meail's·!If i,1-lfoenseJ D)! 
Sy11U1on orn11y Affilil:lte·!0 l;hi:<411'.t-c,i.tusecl iil 1he ile.v.elo:ptn~nt. mall\if'!lottll'.e1.~Jil'e, µal5, llWk<llfug,a:od 
distribntimn c,Hhe. Froduct:'il'! t~e Tenikll'Y or Wlibe e,dent n,-ed i~,tha syntbosis Qr ll}antit'~tiu-e•of tl1e 
P(O<l\l.::t 01 ,l11y'ooinpO.h<lnt anywb~ti iti,thll C\V..orld iv Jhl! c~icnt ctcJu.sl;;ely r~l~te<l>l:P ·1116'mi\i"kcti!l!l, "S&I,;, 
uffer<tq.~eu, dislxibutltnx.or ~ 1t>f tl1e-PJoi\uet it!. tho 'TeJ'riJoiy, or fo .obM1111~Mlll"k¢ting_AuthQrtzotiQns: 
ti) t>atents (.Q,tlJer tluu1 ibose.Ji;;ted in S'c])ctlule11 IA and l B wllfoll '!lto·adclr'e1>~ed a.5 11Liet'r1~·F.atcnts" in 
Sg.{t!Qtt2,6); {ii) ~ .10,~c.How: f.iil) copyriglits•,i1i>aqy,topyJiglltaole Ma.rkdinglv'talerial.-and Data, anti 
(w) Triidem&h, ,rop'l'iot~1y rigl:\ts t:o unlv~rs<1t t<lBOUt'Ce h,ootors tl-\RLs,), wcb111te:,.and web' jl'lgt,.S t.o,lhi\ 
e:-'tent e)l.-,.,Justvcly relat.e;.J to-theJh'-otlucywithrn the.'l:erri!0ty, 

''Pure.ha.ae.Prj~" sh~11 1ne,a:1rt1Je.11on'.sidernti011 as fun.Kor (\ciiot'd l)l S~lion 3.1 bctow 
llliW hy. JDS to syntlfun fo1' fh* 1tan~fot ofSynthmn .:.nd itAfflHat.ei!'_;~nth_~ ,righl, fi!l-i. W!q lnt\\1'~$1 in tbe 
Prod1rct in lhe/ l'err,to,y M\i wftlt r~i,.JYe,;,t to t.l\e-zynO\.e~ts aod mJ111ufltut111,e,ofU1cl'll'>dnci or 111w 
001rtpone11t fucrcof all)·Wh:ere in lhe ·world to t!te el(teJ\t exCl\!slvcJy. ·related to,t.he.rn,;.)'kefirrg, sill'¢, off~-r for 
,s~ le, djs,lr'il?\tfion or u.se ofihc, ~t()d\1cr'trr the l'enilt\ry. 

"l'ur.cllJIJlcil As_s~" sh'al Im.e11n 'the f{llloW,i'ng; (J,} flte Product futellc~lilal Ptope11)'; 
{HY W~ Jicens-e to the licc)}Sed P.atentl. referrud t" if! '5ect.t,on 2:6, tilt). all ouHtancfing ordei;s relafinJ;.to,t)l,; 
1\t(ltfoct itr th1,,Tott-ltc),y and GQ11u-a11)8; (!vt tlie lnv.,:,11toty '{bbl 011ly lo 'the c:!i.f~nt JDS'has ~k.eted tn 
1l'Cqujt&frWenlofyat Cfosibr,.--p.ur,!fantto. Sec'tion2..l);.(v) the Murk<:!.ifl& M°'lltcr'ial ·~nd ll,it~, (vij t}~ll\il>'A; 
(vji;) all r,ighl$ t>F claims ot:S;y111htm or iillYAft11uite in respecHp at1y 11£t11e fw·eguing. itSlliflsf rutrtlJitd 
paf\Y fodu,fint,.V\'itliout: limilijtfolJ', 11~·pfior'ow!lCJ Qn'tQ!lu.ct Jnt.e'lle:cl\1al1,'ri,perty bU~exellld ing l\~ 
right 0f S'yntli01~ lo fi!,'ccive j1'l!Jlment f0r Pt.Oduiit ~hipped ptior ro Crosf~gl (viii) an~'l\O.XCl!l1iVe 'figllt .ta 
1~e allSynthoo i:,quip1Jt.e!ll-1tnd'roach [l'.le•y 1o'c11te<l...,, :lllcjllti~$ whef¢ l'ri:l:iluct is ntl!llufacnu:eil (,is set fot'IJ\ 
orr SchtsQ!!!.e: 11', whi\:h S\,hedu)e includ~i. Jhc lt!'P&1io,, o'fsu~li \¾uiprocnt ·nJ\d m;J'<.bim,ry) .as long l!S·.fDS 
ii; ma11ufa.~'t\ll'U!g 1'r9d\1ct 11t-s11cb facj!ity 11nii in acl!o~aneo wlth die i\.~(th-er provisiP'n,s sot forth i11 Se<::tion 
2. 1\ 1111t1 {ii() ~U,go.odwill tclat,ltig to,1iJ\;' of !h!l al:mive. Synthon ,nlty reta,ln s): POfill 1ohll.1,ocum~nts Qf" 
ma;eria.l,s, indµ i1¢il'ln tlie llil.l'Cha~LAssots fot :itllhiv;il puiposirs. fot pi,r.J?9~es off1,1lllll1t\lr its ,;i'Q,lig11tions: 
m1tier·tlri-s i\grcCl)1e1tial'!d 1111ger l\~Plil::it~k.Law linij lomi~. cxtent·sud\ do,cum.im.tt, or•mawri.ll.ls lm:Jutle·or 
re!ilte to Retained -Asseur()l~•ltereinri'fter tl'efm1:!d). 

"Quart,u·"~hal! mel*Jtlltc r.:alendarqu~tct!ypcriods ending 'Ma:rch St iu11e 30, 
St:ptQ!'l'IOet JO' .and •J)ect\mbet 3'.I... 

'\Regulli:t!1.l'Y Aut.l\ori~'' sl\aU tne:uicahf:governmental,1ti_gu!afoiy &\ifhority invtilw<J.fh 
the gral)ting oh1;1pt0v11lsior-tbe ll'll!llnfli(;lufQ, ,11a.le, mnrketing. rt!itnli-ur-~el'i'tent OT pricing of tl)c: ProdtieJ 
(iiwtul'Ung, witl\Qt1t lin>ita1ii'.!tt,tire> 1'DA)' in t:lie:'T-ert1wry. 

·~taincd. Ass~tS;" shal! ine11t1 ult asso($.·of'S'ytlth11n of tin¥ .type; ~a'Uin>, ..~rntu5; or 
dcscl'igtio;tt whatso)!,vct,,~1the.r 1l1.11Ti ,tl,ecl't1tchas'"d.A·ss~ s. }>or pµrnQ$~-SC pf'c\nl'itJ ;uuj 11ul of !lOJifotjoo, 
'·iter.tinell 1\sscts'' ~!iall 'itJclw.le:(j.) 1111y Synthon tntello~al property.•mher ililin l'reduct lntelle,.ru,11 
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llr.UJ1.el:),y•,1p(11(il) pla11f, eg11ip1n•11l,@d flx~d :asrets· of &yntli,011 11rher tha11 ns e,;;press!y·inolt1dcd 'i'n, lite 
P\\rchased As~"tli. 

·~sc.mritj Agreenieut" sh.iii l1llv<mhe meani11g,,s¢t fo11:h in Section 3-,1('bl. 

"/,pcdiu;,dions" sl131l h<lve-thi; JlU!lt!llll'~set (orth fil Secti"n4.-8, 

"S1ip17Jy Agreement"'sjia,O .mean tltn't 6Crtuin ~upp1f ~ tepmentto beentered int-0 
b;,twecn Syntfi_on,arrd JI)$ on ll!oCIMi!tg Date "VhereJ)y Srnthonl1asitgrl;<':tl t,o ,supply JifS•with-ceitain 
q11;111tfties .of:API M.a•.Inventqi:y JruiU limct.a time pllrs11;mno tbe1.~rrns,of 9lmh ~grceme11t t11.(om1.,;11wl 
subsuuwe·as.oon.i:~edJ1!'!~·'IS Ej(blbltJ}, 

''1,'e"rrirney"' ~hlliL nlC'an the, lJnite·d -S.tit.es,attil Canada, 

·',l'h1'll,~1JJtld J,o~~ A1nou11t'i sltq ll h!\ye.(l1e·weii11lnt se~ fot-Oi in Sectio~l'!J',2{.a'f. 

''Tt;aokm11r;k§" s11o1l mean tile lrlld~tnatks set f'1.rth on Sch•dU)c.,,:416(.a), ino)udl11g,all 
g9odwil! i\Ss0ei'!JJ<Ul t]tcrtwitfi, 

"Tr1l'nsition Pe:I'iod;' .slraiLmean a ~riod llGlt to,exce,ed ntm~ty-(90) dl])·s frQn) .tli!'Clos'.flll} 
during-WMch tilltl}~vnt!\oq, ~ill ~sslsUDS w~ih ret{l!ih•dofln~d·s~.r,-ices.1no1·eJiill)-:-S<ll tbnh in the 
''J'rilns1tion Ser,.rices A_greomcllt, 

"Tr~nsW.,uo.Seiwic-ef' shaU ine\V\ l,hQ,,s,el-vic-es provi,le.ll by, Syntli.nn dutin'g Jtte.'TM!sll:lon 
Petlod under ttte1'r;msi11"o1t Services,.>\~•mwnl, 

"Tr;lnllitl.o!l'Setvi~ A~rl:.cm~,nl"·:\)1a.ll tMa1i tbm·c~rtalu.ttansitfon:sei:vice.s agrcempor 
ent~r!:d.int& liel'\'/eeli Sy.nth.on ~ii li!>S.uttth'o Ol~,~iM. IJ,al.!> w)~te6j',SJ11iho11 will pr.dv'i,ltHlleTbin~ition 
-Servlqesto,JQS during il\~Ttai1,itton1'criod ih t'-01:miin.d-substat1ce 11,~ aimell'"tl 1iotc.t.o.~ fhcliihih~, 

'1(1.'nl~d Statll~" slndl mean the Un.ltild SJa1.tls ,;,f A.mtf.it11,, a11d its 1"rtimrrcs.)}ild 
110r.~essiomt, i_!tcludillg .llu·e1to Rico ifrc~p.uffve of its pefitlcal statu.s. 

-"(JS ~AM''' shall u1can ieu.eJal1y,ac,;,eplctl·Jj.Caour1ting,printli,l~s tJiat!lre in ml'ec~ in the 
l.,niicu ~\t,tetl. 

2. t.. Punihas,~ n(1d :S"1c, Subject tQ the teiJn~·'llff/1 conditions ofthiai\grc<:m~fl't', llt ihe. 
ClQs1ii.g,.Syntlttm ah!j)l sell, 1rnnsfer; con:v~y. ussign aJJd dQllycJ, or e(luse '°,:be;solcl, ttansferr.eiit 
1;\m'V\!Y~d, i1ss,g,1e.ti@8 d,cliv~r®, to JD.S, foi6 «nd clllllt hfall E.nclimbran@~. and )f:}S, .-;>nt[!Y asoigol;e 
or Affrli;\te ofJD$, shal) Jllll'Qhi!Se, ,rc'Cjllire atrd iicceptfiofh-Syntb'c;n (on4,.f<J' the e:ttertt applicable, 
Aff-ilmt'es of sy,uho:n) all -0fSyn,ho11's (nncl, ifappl~h1i;, its A:ffiliates')'rigllt, Htl,e,nild in~erest In nntl lo 
the Purohnsell Asset's' . .· ~ - ' 

1 i . .liwell\Q!}'.• l'livJ Jo the·efosin'&D-,ite, l~e Plll1ies;shall1.:oop~n,~ 14 prro·ide· 
i!lJ11miaJ:i,~'tt w;JP~45 to Invc:n(bb,' ti'rieh1iifnl,\ lot rtilitlUersl dosage,!\Wliglh£anliida:{rng)·:whfoJt S'.Y.lllh~n 
N.MQl1aMy•e1i:p't:Pt~ t-0 ha.v~a'!(11ilnble.ass0tthe CJ'osing Dale. Av l¢!lstlwcr(;2)1bu~i!Wlls days prforto 'tJr,; 
Closi\r!.f!DMe, ,U}S ~ ill pn,v.ido·SynthQn With a writt.:n !!Oftce·of lnvenlor9 wl;jc11 JD~inteirds to p'µrcb1t,se 
or ck>.:,1'!\g,{llil' "h!yerttg,:y.'t,lotjce).. Jltomptly fallm~inl,\ n,c,uipt.at:the lnventtri~yNbiicc; JJ1d Jp ll'D' evani 
no Jar.er than, tm, hw;i}less1day prior tct tbe<CJ9sing, ,Sf11th<1n•shall pr0,1ide1D'S w.itfi writtennud0c basei;I 
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1111 tl'1e E:tventor}' ~Qtice intlicating t}1e 11Unili'er tiftota ot' iuvettt<>l'Y with nt leeas1 18' tliorith!! left befm~ 
expirlltion that it will '!iav,e a,vllil@ble•a! Gl!l'sJng, im:ilt,1diitg ,spec1ji~ ,1o~Age1tref!gths:and <ialint 
infoml@ionftl>e ··olesil)g lnve.ntoi:y"). ,j i:)i; 11m.y eJecl,, 'bl!f §'!tall ngt 1;le'!1bllga~ d, to p,ur.ch~i:: sbme·ot all 
c,f tJ!e C!Cl.$ilig lpvc)ltpry &t Jnvent.o1y·Cost Ry not,ee,to Synthott clellveted 11, the Clo.sing, SUS will 
fodiL';ltt .wiiicb J,,ts·Qt° iflv-l!nto1,y .arc to, be inclodi;!l lit tti.e'Pl,.r-0h11$ed Assets. &yntllon,sh~Jl deliil~r-al 
.Cloiin,g ·11,Certifii:l\\'.! statif!g.thi.trethe:Cldsit\j; 1rwe11toryc.l.elivete(l lti JDS,11~pru;ofth11 l'11rcf1aw9. A~~ets, 
1©1Jibl'tlls toAlie·dc:,ser,iptio!! ot'lhc '0)(1$ing i'nwntOr:f (c,g,, th~number of ltiis, ·dosige,stre11gfhs anti 
da~\llg:) ,i;etfo.rth ,on the.JDS lnveiltory Nl'ltil::c, 'Fb th.e·eJ(te1tf IDS !\as:SQ.clc.ctell'tb ttLireh;,s~1nvei1toryat 
,Clo~ing, Oic e,isfi porfi'on 4.f\ll~.Putcha~ Prtlce,p•W<iblt'.P-Ufl!.11a1tt to.~ectill)n 3 .1 wmbe ill\:~sed as 
rirovide):l by·~ ,tlOlJ 3 ,2, Any re,niafning'.11w!ln¼O''!Jf~Y bel?u,rotrnsetj.t,yJDS i~om tlnte w tic,;ie porsu<jl\l 
(Q tlte Sl/jlply·i\g~c~m!lnt, prav'idi;_d, hpwi:.ver,,hwenl.ovy-wfl:h l~s11,tha11 twelv1< (~) monllts·before 
i:xpitaUon"may ~41/!l~led f¢ ai;creditecl or r~~o.gp:Jzeti chnJiitabk Qt$~lil:t.atio11$ h.y Sy11tb'On t111tsidc;of rh= 
"I1crritozy {su~]~ct M.'IDS prior wri'rle\1 ll!!lnscnt lll)d.Prov,de~ llie,ti;cipieut agrees, in \l.T'itlng not, to eXjlOJt 
11Jt inveptory, tQ 'IJie,Tertito~y). or c)est:roye/;l hy SyJithtilT. To,the ·extentfb;1t,Invcn.tory p11_1spl,a~d b3,..[El$! lit 
Oiwdug qtt !l!lrsuauno {h~,S~pply t1,greeine11t is fl"ot sol~ in the 0111ii1(lfy·,,our-s&; JDS, maytet.urn to 
.Sypt!)o,i·re11f1.1.ining 1,1w,iltocy wi#l Jtil,,,; limn t,;vi;lve (J~) montlrs lo.ft hefor~·eicpiratio)I fora 1"11.11relm1d, 
i)'hichms ~yrobThln ~ 9ffsel(fog tire. ammwt tt,u.,teo(.agaiQst!}ayntents due ttd '\yttthon pnrsuont to,3.4 
below, or ll:n\hY ether pt\YOlCUts due. to Synlhon p11rsuafftto,1hts·Agri:ome11t,gr the .S.up{>Jy As~1.11e11t 

2.3. R~tainod.Asset~, Notwllhstaodil\g itJQ(tl\it~g'C~tltairted tn this A'gre(jJU~lll J;oithe 
c.otl'Uary,,, 'from und aJ.1.l!r !heClos.in~.S)ltilh~ll shall J:efllin ,1I! o!tts (l't{!nt, t.itle (\Jlt\ 'inle~St "1.lil'IUlo1he 
/!'etai11ed A~ijets, J'\fgw,·iths\anilin,g,\I\Gtbr!lgoing, excll'ptas e>:p~s.sty provilk,il 'oJ~ewhere.in thfs 
i\grtletnwf, l\ymhon shall l'Ql:aln nq lnteres~, roya,lty or intelle1,,'tul)l pcroJiciity ri}!tits.re[111inS re tl1c,Frmbl1.i 
ii! thc'T.~l'rlto.1'¥ <Ji ri::lati/lg to the; synth'll!lil; or- m.u1JJf,ac1,urtl ,!5f'th~ Pro,l\11:;t (,If fll'tjF co1t1P9,ile1lttheieor 
a1l}Mhen-. l/1 thc, W<1rl£\ '1p 01e \:ili.\ellt txi:J'.lus'ive)Y.tcJated'.fo,tbe o,atkct111,g, wllil1};,, ort',iringfonitlr:i, 
dbhiblltion or iise,of(h,s Pi0iiuct i1.t theT.irrJtQ\Y-

,'lAI IMnvm,;,¢.kfiow...H.ow. As,Ll~~ctibed hereiil, Syn\hw,shl¼l1 d1s~j9~\oJPS llJ'\Y' 
Know-i:10:w in ils f.!da'Se~$iJ;111 011thc·Clot ing QJtl.e'.~Ml11g 101he'l'roductJn Oi,~Terrii9ry u, «~'th te'$pe¢f w 
t\le ~'ll!u$J~01· 1iti(nu.f;¢tll~ tJf'fhe l'totiutt or, a~y~<>111po1re11l tbcr.i:pf~n:Y\¥11,erl!> !6 the w9rM'to·fl)e cxl~nt 
cxch1i.i_v¢ly'l'<'latcrt to t1ie,11111rke(mg, .s~le, oJTer for sale, di:~tr1bution,oruse.ofthe t!toducUn !hoi'etrlto1y 
pnd ~h,ill ddiver to. loS iit the:Cltl$i~g o.11 tangible ma1iiJ1:~tatioos·,tl\.cr.»t sul\je<>f1(!) 1b4 r!gj,t~,of,S)'lJtbM 
iu :(J)taiJJ 911pl:eM1J:oyidod hel'e'in, fi-om ap,d a._ftel'i:he .Ololii11g Pate, SyntJrun sl'lal1 ,i:01iti'1t11ew~<;\flt.Tate 
wl;th JOS, <1s,JD$ nray ftoin time 1.o,time rea~onably rctj\lesti in o~dei·!G> n\Qr~fully coi1v~y tltc K,11ow­
I-Jo1y fo JPS, 

:2..$, G@mracts a11d NOA, ~iibjcgt oniy'tb·tlre pt'ovisio1is ,ofd1e"frJn!ition S1,rvice;, 
l\gr;,.;nr9t1t Mt! os ,seb C.}n:11 'be),:tw:, J!JS iviil•-llSS\lnte!he,ublig~iil!~1111~~ th~ Co_nQ;lct~ llnd.the l')IDA to 
lho ~rem ari$ilig from af!l:1 11f4>r (AA Ck1,i11g, 

J.G. Patent•Lfeens,e.. At fhe t l.b.si11g; Syrith\lJJ~hall l;l)'i!Rl to JD~ a foll,y rukhq,, 
pcr,peNJ.ll licr.\rt'Se in f-0rrn an{! Sllb,$!,ll11~ ns set foHh on,Uxilihi,t C. 

2,7,. Rigg! to. U~HtlUi))m.eni and MMh in'e~ , h1•1:unpcJ)tion With,'f.(TI~I dutiil.gthe term 
·ot'tlle grant by S5:'11thq_n to,.JD&gf t]1~ non-excfusiVp ,tghlrto,use tht c,qui'pntent anti machi11~13/lis1¢d o_n 
.Sorrcchilc 1E.inclm!~ i\i the P"reha~e!l'J\ss~~. srnflw11. asr2ci 1ho_t it !;/,tall nut.rt,miwe ot.re!ocillil aey·of 
~l!ch ,t q1iipi11tf!lt or mru:;1\ihecy ,ffom ,ts.:cum:,nt 1i.1c-atiOfl ,n1 use of' 11uth-ori7..e the'usto,of a~9111ch·equiµmenl 
qi· m~hinery i·n .ai)y maril'!t r_whtcib wo,l!cl Q(event:or $1el~5,·the,u~e-tbereofby JJ:lS f/:>r tl\e man.ufi!>lll.lll"ei!f 
'Pe11i!nct, Tu \ lie, C1<ti:11tSyut:h6n uses. nt,!Q'll1\t& a lic~$ee tbe ui,,e .ufi.UlV ~t',the< eqlijJ?in~nf 61' ma_ehinety lbr 
11ny p11r1w~~, anr inctcin:enrn.f cost.s ihci1j-~ed in "'°1in~ct1011 w!lh the use 'Qrsuc,11. eq1,ipm~flt ormaolti11e1y, 
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fut, lhe1efatiuta,cP.ire of l' rod!ict,,JnchtcHng'but 110~ lim,ited te>co,st~ n~~t,Jci,it~l·wlth cJeru(ipg cir vnlidl!j;lo[! .o( 
tlri;: ,equlpml!nl:and ruac.hiuezy,, .sha(l Ire tor Synthon' s ~,90:u1tt. • 

3, 

3.1. Batmc;ntsJ0f'Purchn§&)'r.tc~, ,(\S f,d! co;isidQ~tiQn fo~ tlfe, l'ilrchase11 ASl>ets.. J)';),', 
-shall pay or,cajl~to flc'P,nid tn S-)'rtthon th,;;, folluwi11g,;separatl}aml,disti11ct> )iltyments M:ii'cn tog~th_o'r 
co·11stftuti: \lie ,Pi)r,;hasel '·li~e:(U,e.''l'urch;ls1H'rfoc''): · 

(nJ: 1:1:'i' '$'1 o•.uo~ooo, s:uqtccl W'iidju.tnr~rtt ns, ~ t>forth ir! Sections 3.2.JIJ)d 3,1 belO\\\ 
lo'be paJcl hy. wire tJ'il11sfur ofitnll'l~diatcly a\'cnifahle funJls ,oh ihe'Cioi;.i"Qg Date.to an ac,e<i~111t destg,inti!d 
hy •Synthon 'i'n wtiUng; 

{b} US $2,()0.0J>OO•on epoh ,ofI1e~mber 3'1.,..2007 and 'Dee1tmher 3, I, :lijl)!!, p.lus 
(1) iiI,00.0,000 if NetSales<d\iring1h!t.1t:1 IJ;milar'S'car en$,ig Qn the d11te<ifsuchp!tyrnct)t ci(i.ial Q~exo!leJ 
'US $7,,Qf!ff,UUO butare l~wthl\11' US ~()00~0!!0' o't (ii),$210.00,00Q If Ne,.tSnli;~:d\1)ii1,gth,e c;1le!l<lar '.);eill" 

•Q!JQi't1g 011th.etla\t,:tJf such raym<11lt eq_ua,l c<r exe<li;d 1,'.JS:$'tr,OOO\l>00, A11y,1dditio1i~l P!t>1ll'.Ctlt jlUtSUallt tr, 
subel~-us:es (;-) or (ii) ofJ:hi.s S'~i1'il1h<~hall !,~ naid by•~vir1Hra!lsf1:b·,otr'tltc f~J l>Winc:s~ clay ofthe:f,rst 
1;~1·en4ur q1101ter of\he.~cl):t ii11Jnediate1_yfoilowini th~calciitdar-·yeiir in r~p.e-c:t of'Whith ·su~I\ l)'!!,:Yfncn1, 
becurne.Juc.. An.he Ctosi111;1, J!ifS.and ~><JJllfgn w,ill-execule}mi:.!, delivera,sQc;Qliiy1:1~~~llie~t •~ 
~ul)&,WtijaJJy·the form ,Md suosw1.ec'as -a11nexed heietu,as Exhibrn B (the "SCllllrity A.gr~me!lf) pu~ uant 

1Q wt,ic~,J.QS -.vill.PrPV.id'c llti11ate,-n~security µt,SyntliQb fortlle 1mJlitentl' c!ln®UPJat¢d l)y (hl's-si!~s11ctio11 
fBJ'in .¢,totdltnce,with the.terons,'l!nd 'coni:liti.j:I;,_~,tlterein set ro,1h. ;J,p s, fc~erve~ tlre,r,i,g,ht to·Jirepay, ii.II: or 
'llli;\'·p,Qrtit111,i;if th/: P11rcl\aso Prt~·ptQv,ded by this S'ei:tio.n'3. l(ll) at /lO}' tim.>on or ;lfle:i;1hc Closlti&.. Th~ 
partfes a-!9'l'etMt 1111,y su'vh ~}1atmeJli-~,JI! be ,iJ,lscoiJnted:-ai a ra;eof 9..75%, per annum .from the original 
J.ue (jal.c•cir\llep.tyment J<l•th~ d'att>ofpayment µr~J;aid ha~/!, OIY l_flc, l!llm@r ofJey.~ Uj,&uc]) pb,t[O~, 
d!)1~111(n,id,l{L Lf\e illVi:'r~ ruer of'(nl\lu,cily,.. N'otw·itUstlirlding the fo)'t!gti.ilt!l, .my,prep!l)(ment whiclt dues 
nut il!c:iulle;p<l,Ymefit with n:,ll~cl, to amo)1t1t5 \'l'llich,rnay bttll)ll\'Q dµc ·~µrsnai:1110 s,tbdauseaJf) tif,(11) 
;i.1'lllvc *'iJl nQt dis(;lhijrgMl:)q o;b\i}lation·te...iuttke 11ny ~lfch t,l1Yi1teiits-a$ they,atlrevw'l~-e become; duo,,and 
payuble; 

(c,) 1,lS $\;2sn,ooo;,p"a)!.il\lia ,with rc:apc:ct to each,l)ftlrf\ ftr,i 't'<l:o eatcn~aryc!Jt$, i f 
,my, from 100;1 tli~u.gh; i1J17, Jpt:UJJil:vc, -M to ,~1Jrich annu!tl 1\J,et Si!lt:ii equal qt-'Clt~ed US·$10,QliQ,iO:OO'. 
f'.acli •.,ticli pa;,ymept.sltai.1b"G. p,l(ld uy•wi~ tt•11m;fer Qnibc la§,t li11sine~.s ilaf e>£ttie first t;ilcrul;1r qua~!.of 
tli,ey~uf JJT!'!n~illatc)y f)lllmvlng,tb~f.;fendat ,Ye.ar jl1 1-espect q'J'',vh'foh such pa):tncnt beclU'ite due,, ln 'tlre 
¢f¢Jlt IJO'Ct>t (ioth offui, µaymcot~provided .liy lhis,i;ubs~tiO!l qges llt)(·ac.(frtle1,~fqre J~Wr}' l, 20'(1)!', 
-a:ny ofsuc'h l?~ymelit$,wllrch•stfhsegi~itly li~comc,t111ethnll br. J:11cre11sed by a lac"lor qj'S¾ 1ier annum 
commctlClllf! lltl, ]Jll!ll!U:)' 1, 2_0Q9; llllil . 

{d) US SS,Q.00(000; P<l,Ya!>le. with ~,p<'.e,,1 to lb.¢ titgt calepda,t y.~rtr, ifll!!5'\J1·0,tttfl!c 
ClosJhg,Jhr011gh n1u11nclutfilrS. go17, a.i.to, whtcl\ i\m'iuaJ NetS;11ks,eqlllll nr exce-ed US $3Q,OOO,QOtt Such 
pnym.~nf sirniL,b<l, 0111M b5· wiNl'. tram,1irron 01·bc!Qre-tt(!}' Inst h11~in1>s11,i!ayof .tfl'c tJn;,tcaJe)l\!1!,NJ,1,111rtitr o,( 
lhe year irnmedt~tely followin'.g.lit¢: an!Qrular' yead n 1~pect00J witlih strch 1iay,nrent becmnre tlue. 

~,::!,. P,u1t:b.ase.lltketAdtustme11tJ11J l\1ventur;,:c. T<~ 1h~cx,tc/ll ,;JJ:)S liasele.cf<>il t,:; 
pur<1hi1se ,lnve1,tory l)s oft])c'Olos)llg Date~il~~J!orchase Prlce payrn-eut}ltW~Ul)lil lO 9ccti011.3. ICa) ~~aJ! tre, 
intir$a,sed by,;,lll amr;:mot ,c;qua!to 1h1iptlXl11cl.9t'(l) ft\e mJ1nber- ao:d ty;pe.ofunlt-s- of Inventory f1).1roiin~t1d 
roultfpij'c,d by (HJ the ln~emory Cost 6ir e.aoh .s1,clt linir. 

S.3-. Purehase' :Price Adjrnm:r.fe11t,fot Dislribiltloo Ch'anne1 lnvantm:v. In -~d,Htitm to the 
aclj'us11n.-nt provfti)ld'by•Seg,tjim '.l.:i ;u1d wlictn~q1·11ritJDS,has: el1:>1;ti:d to j1un;,ha$e lnv;;nlo,Y·lit'the 
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C'Jo,sing. t.bo: ~r,chaw P,·ice•payop~ r,t1tSua11Ho Section j , Ua) sMIL bP'lld)ust~ ~) ri:flei;t [n y..,ntory 111' 
Pt0~ct ,~old,by-Sy,1ilio11 ptl6r to 1h~ Qlo~1ng '!Ina J6en ne-liJ lly·~·holesale1,s ~t o.tller-di:.tl'ilnrtol's in 
Mcotdan"~ wirhthc f-0lfowint pro\iisibns of•thi11< !\~Jion: 

(a) Syntl,01~a.nil JDS,agtee,that tli~ ttwrag~ qµantitks _of Ptodue~ hi~torically 
ma,ntai'nt-d.hy'Wholesali,r~ in rhe'Tet:ii't-0ry,or to lho··c,<1~n1excl\ls'ive1¥.·1:IJ;).inlij,Inliil' fQJ' 'liSfc,, rffer .fut sal~. 
:tli~tribt1,tion.or ,,sec in 1Jre·rei:ritory (lbc ";\ver~ge:WMles<J~t Invontory") isti¾~en Jh_t1µgME! 'El;lc,08.00 
b'oCIICs, 

(~\') P1iorlo lffi!~ losin~, Syml\011 shiil1.ob1ain·amt cVsc!iJse to JP-~ jnventQ.ry, t-o_l)Qrts 
from MeI<e-~l\011, Amedso,u;rre ller:gen111nd C;1rdini)I, v.·]Ji'c~ repotits provitlelitfennatiM a& to ,Wli!lle'i,ll}l:!r 
irt~ntoi;y:-an/i ii'l-trilll~tt1,1 -hotf(ld quantilh,s .ofFt,;,dllCi;as,offl)e,nwst retcl)t pr;.l)tic;.~e dale-prior t.o J.he· 
Clti~Jrts, Otte (tJ1e '"CJosing.'V,'l'i,~Jcsaler-'fn~enloty1')_ J,110,patiits: agre:e th·ot the.~um l!lf1:he,McF/.cno11, 
Ameri$'Cll!Ne Betgen, Jlll<l O!r1liml !1we11lory'l'cp,Qrts ~hnll b,e d'.e<im-.id to ~onstilti(-e ~ighty-fi.ve -percent: 
(85~).of'lhe:Clo!iipg \Vhelesa~r Invtntoty, 

(c) )!1 lhaceveil\-if!i,;Clqa_ing:Whotesnlei' l1wellt'orY exQeedt. die ,>;.v,erl\ge Whol~$alor 
Jtu.,entur~,, the E11rc;hllsel'rice ;iayabie purS\lant tn-Sec!ton 3.L(as, a4just~d, ,to llte,e~tent n;(iuitc~\by 
Soctii;m3,2:J,.-;hall ·JJ~ re;J'Uetd by. ·an at11oun~ eqliiJI to tfte' pmdilct df(i, ;),th<.l11\imbctofbottles by which tile 
Ctosit1g Whpies~le.t 1J1ve.ntoey excceed~ lhe A,eel'ag~ W,hoJe;saler fuvOlltdl)}'\lfld (i,i) !;lie 4yer~te,S~)lil'lti' 
I/rice,. 

j,4, Additional File. 

(a) Ail part t;'f'Oie Putchllli~Piice l:ltilbrere<l iti.-i:onsid,eration for th:t-'P'ar~basi;iLAsi;ets, 
and in,(j(Jditioti to t(ie-nmliitnlS setforth ln Seetfon 3,1 hcreM, JD~ shalJ ,p,ay StitthoJt ~.07.5 for enc(! tiibJ~t 
qf the, Ptoducf 01· -al~¥ prodtJ.ot cont'l\,intng p,ar01(~Jj'ne mesyliit#'ail, au actJvc it,;gre:ilient that i& sold f@r 
cwnmercial iiisttihufion hy JDS, Jls'ag~n4 or A:<fliliatca,1he ' 'AdpStjonijJ ~''J durrng tlte.Adcfifioool Fee 
P\1ffu(l., P()r ,i,\,1,µqses,of¢'larlffon,ti011,.'lid Ailditiomil Fe.? .shill be: af.ttib11t0~t,, tl\e !,li'Qc(u,c~ohtl\y P.r0d1t11t 
eo11tnini11g P.1\/'0XdiJie m~~!afo:as,;m: actty~ing.r,edlentdiatrib'ut,e:if.a5,s01upi·es,odltl~U11 im,-entory b1rus, 
its.~g(l11t~ -0r-A-ffifi:utes. Atltltticmal f:ee ~hi!llhe payatrJi,1Qnatterl~ '1Yilll1n4!i d&y~ onheend 9!:l,he 
Quati~I' lo whic!i @cli p;iyment fe!att:S, Each 1>aymel)tqfAd.(U}ttillal,Fo'e,slqi!l be nccJ;>nl)laniod by11 
~llt\~meiu §ettms,forth the1111tnb'Ct t>J'tah!eis.so!d t,y•.JDS, lfs·aiwnt or Affili,.{!).fof'tl1e·(\!uart;er. 

(P) S'ubj'e,cl,to s.~ctionil' (c)', (e) ·a11ti (l) bclo.w, 1n·,t11e ev<1nt ih~Addilt1ma\ llee 
payuicm~ fur·6-c.alenc:Jal'yc&r are le,s~11um$350,{IQO, ,IDS:sh~!l·µay .S)'.11'0!.GlJ\ Wt diffe,renee b,etwl1en tl\Q 

tgtal.Addit)on~Jl;ecpal<f with respect to:suclt c.ale11dnr i e.ar and'$l~O,OOO, w!ti!}lrnmo\tnl~hlll! bc:1111,id'. 
togeJh~ with'tlte .Addifiqnal)i'qc -gayrrref11t for 1h~ Urst.'Q,u:llf(er ofthefofw,~it\!; talomla.r y¢at, 

.., (C:, In the.event,1lre Adtlttionµl Fe<l: payin:9n:ts-t'ru-1m:i: caf1md.ar)''tll;J' ~(I} in ex,u,ss of 
$1;SO,Ol10,·lh<;: c-,¢e~, .sha!l b\!< ap_plfe.d to red1,ce·-1be·a11t,iUal minimum AdditiOMl fee.0bli)Yltion for Jbe 
nc.,tt (:nnd·siib~e.q1ieot),eakttdllr- ¥'"11'5' until sl(qh ~titirt e;xces:tIm.bQcp 'ii{) BP.piled'. 

(d) JDS's toto.1·p»Mm!!nf:s ot;A.ddilional :t'ees 1p,Sf11"tlton with resµi:;cb t'6i~alcs- of the, 
,Product or'anJ'i1tod11c,lc1:Jntalnlng pMQJi:i::J.ine,mesx!tttfl',ris <li\ 11'Ctive ingteclient.ill}l'il)g tl\t•-Additlo1inlFee 
P1,,rj9il shall ci;i"af !)! •le11,s,l,l!)c Add.itionnl fee J\t~gateM ~~\llm (al4~1in~d h;elo),')._ !-lre-1\ddH\on:il 
Fee.Ag~ga1~ MJJmnun1 sl)<1!1 ~ equ_al tr $1.0,0tl'O,OOQ, 11rov1de.1! howeve1,, df the Ad41t1011nl 1:-"ei:-P.e:r1od 
entis pjiorwthe Adclitioulll Fee IT1>pi1-ntr<!l11 ID!\tc, •Jhe Addfti,:,,1al Fet: ~-gg~10gilte Miu\murtl llliall lie 
a~jus!esl t9 ~qu~ .$ l.0';0001\).0'0mulli,eH~4 by a fraction.,.tha numer'1tor-ofwhloli is the: n.u1nb~ vC 1nont.ll$ 
in l.lt~ Ai:ltllti!lni,ll·\~e Pe.riod a11d the.il~ojltij:iatoi-of which 'lihlilf lie the iiurnber of111m1tlrs n·0,1n the 
Closing bat~11ntil June-1.0,:20,\,11. .lir tile "ecVll'nt paymrul'b;:,of,M,dJtion<>! !:ct Jl11i';;'\1.a.nno ,thls S.ec!loll 
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d,urihgtl,el\cldi(t0)11!J:Jlte-Pel,i,xi ~relei;s: l'Jilib tb<1 Acldttio!lnl F~ ,4.ggre.gate l'IIUnimum, ms shall f!'IY the 
dilfcrent)ey betw~!l the total ~d\11tio11al .F~ pniil nJ)q theMili1ionaJ'Fc<: asgc~.&ittl Mi11lm11m w~tliin,45, 
dl\y~.of theJ\lJJll?qnltl Fce,PeriGd, J~~t:eser!'eS t.ho' rigJn,to _prenay t~e,n,nounj i;f,my A!l~itiotia! f?ee. 
A:ggtC'gawJ\,iiriimum ~m111'11ing ilue (~rer'tsl5'lri!r, ime aoi;oimt au p~ltoilS: i,-ayrnents •o±'Atldmonnl1'~),at 
any time1m or a~rClosipg. Th~ 1m11}es.ag!'C!e,!hal ·~ri;y:~uph,Ptepl(y111ent 'will be disc'oliJ51ptl,at ~ita~ cit 
l.l.7~/o V"" 1\1\tllim·from Ju11e 10,20,t1 1/J U,o:,dal(it ofpayment µrllpmd bi!~-ecd on tl'lo nutn11erof clll;l',;;· t11 s11eh 
pcr1otVThej1rep«}'ll!e11toft1(¢ Acldit1~J1~1 Fee4U.re~(e'Minilinitri $hal,l ()lins't-i(ute-p11yroe11(.in toU dfilll 
ob.ligJ1tions·,purs:11:u1t tP- fMs ~"ec.tre11 '3 A and rto further p1l;\'fllll11ts..d:f, Adiliiion~·r Fcc·-t,flajl tie d\le·the('eofl;l\r, 

(I,) Witt\ re$p.~ct tt1.tJ1e·µijrij"4 cil,lmtdar ,Y~ar$ a,f the beginnillj,\ <111d the.end ofthe. 
Attiluklnal Ffe,Pedod.,th'ot is '{i) tlJII'porlocl'ftom'the Glosi{!gl!a~ unJil 1!w t:_ttd ,oHhe tir~tCule,1;!\l,r )"el;r 
~n~ (ii) lhe>feric-~ lrotit .Janu~ey 1ofthe nnaly11:u ofthe A:ddJtional F~ i'etiiod nmhhe bl.st dat' li>f tJrQ 
Addilicm\ll Fee Pcrii:ld; (~~~11min~tli,e J11St .d'~y is .priQr t{1o~ce,nbi:t' 31 of ffie- Una! tear o.fthe' Ad,ditfoml 
F.cc Pi.ti~) the 11ii11imum lhr-i!Sh6J<i amoum described in 9eclion2 .4(l>} sb.a11 he.,iclj'usted \l~•v,,nl)W{l onI\ 
p!Q tnm.kasis, Forc>;arnpl',:,, it'.tl\erl:},i!f<: t>nly292 tl~i~ in ,a plll'full ,ca\en~iarye.at, tlix: 111111,nium 
Addilii!ittal Fees-for such f>Cr10U sh.all bc-li:i!l.o,nuo. -

. (t) To the.e.xtenUI\M.l.OS hns.iiurchase,d ln'l.enrtiiy, c)(tJudi'ns-SJlmples, from 
Sy1ttlton $ ' ofthe CJosmg,Dat•,1,rwrsu:001 to Section ;l .2.aJ;ic;we~~.crell.lt 'iJ1·t1,~~'1JJQ11nbo.f:$:0)7;5 tinles. e~ch 
'E!!.blet"\ncltril,ed.i(I t.hc. pl/ich'a!.ed hwentury., cl!dui;lin&-'S:affiple:s; (Ure ' 'J\iMiU'on-al J.lee Credi!?') sball li~ 
<1m:!lied ·(i).ro reydl:!CA! anY, 1W<littor13TF,;e pa~rme~1t ll:l[l!lrea plir.sna11.tto·Section 3.4 (ai)'as snob.Additional 
r ee.,betom~s·.t.iire.:1nd 11aynbte 1111til the.-~liif.l'AdQitiP'i1al Fee Cr¢dil h"s i;ll)en,·~o ll])J!li~d. a.od (il) t(;.red'uce 
l_~e &-3.59,IJPO .~dilitfornJl .Fee.'AfimOltim po.y~ltle ~11rsll1U1.t tt1'8.:etto113Afb1 until tire entire J\ddlliollal Jiee, 
Ctodit b~ been so11ppli'ed; )ll'."1v1t1.ed, howewr, Uie- Atlclttfgnaf f~Ci·edit sb"U:not bc11pplk1' to reduee 
tJ\e-ln.Q,00'~,'0'0:0 t~~l Adcfiiionlll 1-'eei\sgte;g~1e.MiJ1im).lm p11yable, pur~uan\ to Sectit:iu3,±@, 

(g) JDS sh111J 1na.ifitdin <lsb~'()tJ~, l>o~i\,~·11,1clWcords for ii pcriod,ofllO l~s'.than three 
ye»rsffom !hE> p6-t11ds.-otwered ret'(~,t1n,g tommeNinl s,Jle~ ofP.i:ed\Jct,4ur,in.g tlie,AtfditioJ1al F~e 1'c.1'10d; 
,~·hieh hooks nnd ~~ol'<.!•·$h~U 'b'c ~v1dlnhle for-:,,µtJ.i\: llil!l i11sj)~ct1oii bf Synth1tn 0, M,lildependellt 
.a)ld,tltfg firm t.o'wlticb JDS hu.,.,, ,ra 1tns1,111ahlc·,ollj~tion from 'fimt> 1,,. Cim:e upon rea~o11ol'ile:>1rt.v&1,1ce no.tic,,;, 
solej,y .f.p'f p,urpO!,e~of -.erjfying lhcamqunt of Ad<lilio.rtal Fees aml pther pllymenl$.<tl.ue undcr-tli1s 
Agreement.. In the ~vcn.1 aiiy l\lt~h a,al'i~disi;;loscS1ht1rAdo.itfo111d Fee,J.)ii.)'1'1tc'nts,or ()'!her p)Y,m~nl;!i were, 
und.e:i'p~id 15y'5%•()r mo1:e ,~ith!rf#!pect W,-an..y-c1mseclltive six (li)•im:intll per!r,11, JDS ~ha1l ~mb11rsc 
SynUi011f,IVthin:,asortab!~oQst of,1u,,1iµdit:::iJt(l sh~I1:!.0c 11itbl'e fcir·111teri:st e1ji1lvalct1tt<1 I% cl'!,t1*1oundet.l 
1116nc.lilvoftht> ar;grcgate-llm®ftt of\Ule·dtscrcpanoy froin foe da~ ·Sucb f;!lt)'meuts,~-.;ete dQe. 

:3;$. Atlfusrmen~ upon Transfer. trnle~ otlrerwisl!-Wl(ivCtlhywean~ of'!IWl'iUen 
•w.aivet' by Syn1lron, JPS shall rrot 1'SS'ign, traosfer t11·,e1C:t;li'i~iw~ l!~cl)sc {whether, bt mell'»s 0Ji11.ialo·el" 
s\'ibsta11ti11l!s, iitl ofJ.os•.sb\1siticSll u,tiissef~1 ot b.s,,- mllr@f,.st(fCk sale.or sitnttar·corpot:ato re6.rg1mi;zatio11). 
i1s·rights.10 Ute, Pl'Qd\t¢t>l.o lil1:Y> lhfrd'p:1rt}·o1~erth:11n,<l.n A.f(lJitite<11t\lcss, df.ic~ive·Wttll clos111& t:lC.any suer, 
t,ril.ns;1cl16)1,.all Purchos~l!riee prDvitied \-ly ·Secfam 3.10,).(tixocpt t..litli'I'- exfei11 pf'\lu,diti'Q1}aL payments 
pu.t,~11a.rit to:subcJali'SC {U (}fl (ii} tl\ere,!5fi not}'Cl 'Qile; 1vi11ch v.rn 6e1.l~~cl fa flllCt>flla1tCj:> with 'tire fi01J\~ 
provis5,otts ·effhls Sectio11) and lh~ Additi(l11al Fei, A$gregate: Mln!mu111 p1·,wideir by S~e(iQ1(3,.14(d).ana
"?ty~payabl'e ·~s. ofi!u~h.imte, ,;hnl Lhave_ been p&d,,1~ S.ynthoui_p1•oyidet1 th/It uach such lJD_yme!\t sha!l l?e 
ih~@.urueil•at a; r.ate-,;f9.7,5% JJ!"' 'antllltn jl'.Qril the or1gm.il dot\ da\c ofthe,payme11t tu the ~,ua Dffl11¥ntent 
ptopirid~asedon th~oum'bctof4ays in su~h pt,ri0il, ,dclcrm i11~ i!Ythe i~wr.:;l!ordovofn,atiirrrx·, Th¢ 
pre12:wii!JJJ, ofUlc Addi'6o»1'Il"ee Aggtc~iite'M lnimum ;fft1B <t0rtstit1111; paymerrt·m full pfall oblfsali'om, 
pUtsttaol to Section 1..4 ,\.nd ncy1iJrtherp!J.y!!l~11i~ of A!Witiolla:t.Fe~ ~1ajl be due U1ereaflQt. Jn ai:ldition,, 
,JDS ~lui:ll'. becroi:iuirc4 wi ca_use the, purclillS'<t ortr,u,s-fer~·Gf Jl'}s-'a ris.J'itS' to tl:!e P!'(ld!lct to a~~um.e !ii 
,vriting forthe b~1,e.1Jn:>['.Syptho11,the;ot;Jigati!l11 :ro mll\.ey all othci~ p.!1yntent1 piltsU:UJ.l U>·Se'Ctiou :r,l 'a.s, 
«ilJl w,lleJJ suclj pay1ne!lts WOJJlcl olJ1\;l<wisc·b'c~om'e' <l't!e all(j ~l\)l.tbleJt1!,ttµpclev, ln the event \h~ 1wtcl\a.s,cr 
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or ll'Oosferu" of.:JDS's 1lghts t,. 1be-llrod11s:1.al!l:!11its> in MY 1i-ay1we.nr obli!!atiou p1Jrs11ant .to Sc..;ti01i l. I . 
.JDS :-h~H:rema'i~ lili~!e for tho ti!JI a111t>u.nt ofs11cl\ dbfig:Ui611 '\l.ntil such time as t~~mount .:~ paid in 1\1)1 
ni\11-:llhalJ premp.t{i,~att1 in no t\ieJ1t forerth1111 niJlojy (9()) ~ay!l, remit s.\l!llLp;1yment IQ S;yntlton uwn 
receipt oh notici: ofp~y'll1mtd'5f4W ton the:P~tt ofsuch~ilfcllascr ot tra11sferee. J.bS agrees to pr,widc, 
noti~toS;yn1hon 't!ftl1e pe!lde!tcY. ofany l(ansactiQ(l ;fefytJ'(d to ii) tl\,is.Section,J.S, as p(w'l!ptl}'ll's 
ptc.cticabfe<in ndva!)ce uftho cl0',s11\g 1>f!llly su~h tr)!n~\.ion. 

,4. ~nn.swllltiw~an.d Wacr.tntics ofSyl)tJll>l1. E.~c,pf.as othe1wise disclp$;,,1 i:ln 
~chedule-4 (.B.x:~pl.i<l!I~) (r\vh'icJ1Sctlredu)~inlirc,u.es the sc.ctfrm iQ ~l!ii;sh each ,:xc>e~tfol! rcla!i:al, Synthon 
hereby,rei;ir~on~-~nd warrijn.tsitu)DS as follows: 

4.,1 . Of.Mlii'l'.ation:i St;JpJ].i1r;g, SyntHcm ls duly-.or,gi111iµ,.d, .valid!~ llXl'stin,S·ltml i'11,good 
i;iat(di't1g tuldeF fr¢ !awl.Qf itsJiirist\kJ;ion cof itloorpor,uion,i;nd lu1s. tlie1.~r_ate power nm{autltoriJy 10 
e~eG11tcatta deliver thi;;d\grcomcnt; t.1,~ rfoli!l ih-0])1ig,1Ci~ns;'hyre1111\'ler and to con&);\mrttalo t;hc, 
trap;,~fo.n~,conto,a;rplatQ'd J'lereliy.. · 

4.2,. Autln1rfaation,J1Todi'ngIJfoct. 'Tl!e.i;x~cw,ion ·911d <lelNerg hY Sypthcn ofthis 
A,gri::ement, JJ\1.f·pci'lbmrano.e by, Sy11tl1Lm,of its. ehlig11trons he.reumler anll"tlJe,,0011s1mu11ntiol! by ,$.yn1Jiw1 
of 1hc Lm11saqti9ns lllQt\telllplatc'd Jwr'eby Ila¥<:·he<!j1.0~ly .autl)o,d1.1~d lly ali 11ece:;sacy-act(ot1 l:il1 the j1!J]'t af' 
Synth'qn. 'f:liis A,i,µ:te111011t'ha's been duly executed ahd ddive~~ b_y a dlilyi11tlrgrt:r.ed ,~prc:~enhliveof' 
Syn::tilon _Md cQnfH!Ule!i the valiihl)~ l~g~lf11\>iui':tfl1l!; ob1i~tiqn .tlfSyniblln enfbr~"tabJ1riiW1in$t':Syntho11 
,n at.cetchuutce with it.s limns. 

~.J, .No~ onflic.t:•€ du~nte, "/:h!? ~~entiqn, '4eli'verJ'c,i11d j!ClJ'forma11ce,w·tljjs 
AgrocmenE I\.Y S)'j1\hot1 diHl'.Ql::(a)·viql~te vr t:.i$ult L/l' the breach uf,qonstfo,te n ,J'efauk Un/l,et-, tir 
iiccel'e.r;1ti: J,he p,irtl:!)·11ilirioe regtimtl b.y, any term o.fany,¢ovcmmt ,agre~elit or unllcr~tan(l.il)g. to wbich 
Ss,nthon o.r any. A;,IJjlial.c,i~·a (Yl\rty1~r111~y j 11fgm1.1/it, ordei,·1lei:re<1, faw,,nile m-regulati\Jn '00 ~,4Jltih. 
Synthon 6T 'll!W'Affil iate·is:iatbjec\ or (15) r~.c1111~·the \;'gnscJ1, or,ag_r.eeme111,of1111y ll1i(d tio.rfy (ill)!}1idi~ 
govemmi.11tat f:>odte~1, 

4-.4. ··1qtl15,to Puroha~ed Assets: Llei1~,a11d l:incturibranqcs. Sjmtlion ot·an Al.liJlate'hli-;; 
1u1,il on \l]c C1Q11ing f)~ wJII hav.e;. gtiQa titl~ IP Ure; i'urchas~l f'(~et:s, tree a.nd g!earvJ: ;ll!Ei:puml>f'IIOOCS 
wha,;,6evet'c S_y11tbon''1;,disdtrsure.and <!cJiveo:y nfthe J',rudu.ct Intetf@t'tial Pniperty, i'llcJud!ng l(nQw-
1 lov.; ·pr'iot .191 :on or aj\er 1W0 losl'ng Date-t<i! JIDS inibc (na1111~r 09ntem_platc!l l/eNbY will not ,i-oJmo tlle 
(igh(llbfan:y tbir~ J;l"fty . 

,LS. Claims, J...itigati~n, TheyeiS<1J.C1~io11:, arl,itraliiin, or¢1\er 1,;gnJ.qr 
:adtr1.inistrative,pre,04;e(j)ng, ~nding,, or, :tit JJic knowli,dge ofSyntli!l'll, tllrCllltentllt, agointtS:imthon 9r Bl\)' 
,Affi liate<pert~1ning, to th'e:J'rud1:1<:i or the Pur~lu,s~d .Ass~ts (Jn_cli;giJ.n:g, without limitatton. e'lsltils- in tJie 
~1~~11f(; 9fprod\1ct,Ji11biltt)' of p~nfor O'tlitW'il1td loetual property inftl1.,1se1net1t), !JO ~laims ·izy any 
inilrvillnal n®lW1!111S.ol\<>dufe ¾~aga.in~l SynthQn, m)d, to Ole bc$t o1' liyntliQn'·Skn'owlo:tfS<i, no 
gn.vernmet)tid iml~stig,iti.on piifl:!.llli!J,S'ttHlUy uf.'(hc roregoi)1g i~ pendr!ls Otihreittenet1; h1 e;¢h ~\lch c:;a.{e 
in MY 401,inlry. S:tJtll!Q!) !ill% in goodfni(ll 1!}a,ifo-a~aHable.,toJDS.,aU.of rts flte1t and1be; lilci Qfench 
Affilfole r.elatiti~ til tl1e P'iirchased Assci:s·Mc! !lis ~¢ltvop;,cl fnwa.nd cinnpl<:i¼ ~.optei;tkere.ofto JDS,.all 
WJT!llllJl!i'Catlol\s \vrth rcgiilatm,1 antho~'in,tlie T:'tll'l'itory wilh rcsptslf ro the E'ty<lqd (CJXcept fur pure)y· 
110ttlsre1iul, m:in..sul-sta1J&ive,,c!!n@1mi~1ions), · 

4.1\. ,f-lroducLll1tcilectu/)! l' rap~ttv. 

(a) ;i'checl'ii!e 4.6@) ~opstiNt~~.a. true·a11d oorrect lisi Q( all Product hltelleciual 
l!r\Jli'lrfy'1lhe1uslve of'suilh prqpertiesias,lQ'c o,.;n!>d, or .in°licensed l>y S.ynthon or~ny,AffiHate;or 

11 

http:iml~stig,iti.on
http:1,;gnJ.qr
http:J',rudu.ct
http:i11tlrgrt:r.ed
http:inlirc,u.es
http:E.~c,pf.as
http:a111t>u.nt
http:1i-ay1we.nr


pre~ept!y11:ied It~ ·~ytlfh'Q11or its ,!\ffi!intcs). SyntbQil o;nm AftiJJat, owl\li ull ri_glu, tllle-a(id lti~r,est in 
and to·a li of the Syntho11 orAi~Hiate-riwi,~i ptop,et(!e~, a11cl tfte,fuJ'l t i'@l an(l lhterest 1'11 aod l<Y ilic i11-
li,c,e11s~d: prop.erties,.ana ii l~.t1ffy,eottticd to transfer to IDS, :all pfth~ Produqt Infe.U~<.J;µal Property,. Sµch 
m.Jl\${"1:to ros is fr~ uiw cl~at-0f:a)l .Encull)'bt~ncea(for 81f pf.openkiJ, andjJ:ceJl.f liee'tiS<'; <!lr rQSalty 
oblisatr.1.ns 1.0 llllJ ·ffiirU1arty wttatsoewr(o,hor·t1Jim1hos,e d!o!!i!!llatr~ a, 'i1t-li~~11s·e<1; i/1 whful1 .c~s4'a1ly 
~ yi(lty or othcf ·o:~J1gatjq11 o,r:~;ynth9p or a'!i,y Afiilla,;~,to a11ytMrd P,Ot~y is,scp~\y1dt;mti(ieu ao!l 
,t1faclosed on Scl)i:dulc4.6fal}Dt1.d fr!:t"uJ: al! Iiceose ot .royl)'lty obJlgiw'onsloa1tr purt,y other fhaJ1'the 
id~n\ified licetJso.r.11n<lobli'.g;ltitm~l'o;. in·-tic-.,11~~ yr~er-tics tik1rtiJie~ on.Sd\edltlc4,6fa), No tnv.il patty 
(inolutlio_g, 'fqr tbis pmpc,:ssc, ~rtee~r~,,:i:i~~ers, o~pt9yees ot' etl'ierotinsu1t1111ts t Q' or11gll:1\s r~r-Jiymhpn.or 
any Ai ffiJinte) 11a!.ll.Qf· lcs;i} QI" ~11efi(;1i1J ll\lere~ lj\' tl1efe9qyct lllt¢ltectun[l•ropert,)"OJ: a11y rtght to 
re~\:I, 'linttt pr'~r!1J'inott} mtofSytitliea•s-orits Afrrliates' lights ,tp,lhc .P1·o<li!l'li 111te)l~1:t~l f'.tOPilf!Y, 

. (J',) ~ II n~tl)$li'.aJY ~gistroqon, mal11t¢1111m;e,:1ind.ren,ewal'l~enl\ie in connection with 
suc!i J:'tQd\1ctlntelle:ctuij('Pl·oJ?_er.t)d1¢,bellfi. pa-Jci thr:oU!i,JI );he,C)lo¾ittg_0-l(te and all pece'~Slti:Y .:!Q'~umeuts 
lltfd certific1UeS. in C·00!1~!io1i Wilh Sl)cl\ Pr{ldul::t rnfdlcc:trial P.rofl'el'ly have,b'eo_n tileJ;I Wi'th the:'feleVl!llt 
·µate·111, ~p.yrlgllt pr ot!ii:r gavcwmental otRtigulatotY Autl\otiti!a'S.fO,rthQ,p11rpo:,es of'ln;iintaining &iltll 
Pl'oduotlrite.1~~111 Fropett¥, 

(o) Syndmn dne.s trot ltnow ~f'!ll!y re-.1so11a'l\J1: ,Q'a~i's fot nuyon,; ,t.o ass9rt.tha,t the 
manuf®flue, JmpOtlijliQ.tl, i;a)e, maYkctiilg, pmllloti<:>n,·w U'S'C!Ofllte iirodti.ct infi'tng.e~Qr f!lill'4pprO'Pfl~tc;;; 
the inl'eil~c.ttiiU.prnperty r'ighrs ofaqy·thitd party'llttll'f T'erritmy-, or 3ll}T\\'here.in ti!~ ,\lo.tlti wlth tespeCl/1.b· 
l'urcltas~il ~~~ets.tu !he. o~tt1tnized by:Synthon for purpo.® ctf.•maki~-u~ing,Jlt;)Ji'l1g, nfferfos L<'.\ sell,. 
or \li'Stribnt1trg lho-Pmduct ~! Ow'TcrfitOl'J'.•Jlr sy1\"thc~lifog ~r ttttikin.i; tlJo,Pr<:>dnct unywhei·c in ilie world 
to: flic: i;lxtel\t <i$c,itisivilly ~lated.to the mar,kcting;.~k. cyffe:r fot s~1~ d['&t't-)b.u~ion at us,c. of.tJle, L'i·oduct in 
the. T~rritory, am!' !\as·npt reeei)!.:tl ;myngt'ice ftouMlilY pets!W Qf ll11y•clamrs,pf i!lfr'in,g!'milJlt or 
misappro)'.!ri'!itfon with re.~pe~ythereto, Ql_hilt 1ltJln the pat~t 'inwrfetefl'ce~,rn.c~edtirg~With 
G~.t."0Sfl\lt)1KJh1e ilesi:tib<;d further an,SchcduleA ili11t ,('/l)f'c re,olve"d ill S~n.Otl;)ti'.$ favov, uo cli,\im of 
OM1c-J-shlp, 'h1ft\ing,c11ie.fi.t <if inva:JJ'i;li'ty itdverse.to ful}owtretship, Qr tlSt\ by Sy111.hon or anyAJ'fiJMe,ofijil)' 

of Ofe,I1r4dn¢.t foteife"ruai Propercy (including 1•.ii'tho.u! limitafiqrr, i.n~ su.ch·<1liti(I),6).' ~!lY sh11.rehold(lr. 
olliccr,-ill'te.9!Qt, Qfanas,er, ¢mp'foyee, co!lstilrann1raic11~of'Synilto,n orany .,.;j(atjate)lhas bci;\1 a~setted' 
110r d.oe!; S'yufM11 k@w ofan-y reasonubte b~f~for Iii))( sui!\ -olrom.. syntbun doll!! not kiwwof'.illl}' 
t!.cJ1vi1y boJrrg c.onclud'-1/J w)i (¢h would C'Ons\Jtute a11 iflftillgc;mtntoHliel'.todllc;t J,ltellec:tual l'ro)'e,11)' in 
the Territors, tlr with r~wi;t lti Pu!'Qltased A:ssetna tlje ex1en1 ut1JJ~d by !>·yntllon rorpunl()~ell 0£ 
m.irl<etfng;.s~llin_g,.of.(e~ini;i for ~&le, dtsJribntioo Ol>llSii; ufth~ PtQll»ci: in.he. Territory o·r utfri"?Cetl IIY 
Sy11tl\on fol P!lil)OSQ"Ot~~yl'ifbilsiiing OJ' tuiiJltifactu.tingth~ P1·j)ouct 111\y;Wltere·l!•the \Afell'ld (Q the extent 
el(clUsiveiy related tn !ht> mnrl(otiµg, ~ale, 9ffct t\in~a!e, .distti6:UtiQ!>' 6r 'Ilse of 1h~ Product in the'Terr'irery, 

, (d) All :rrattc-Wlitks r.elatil\S to.th<::P'rQ<iuc&11w~c. &<Ile proper!;' o;,P.\Yttilwr1. -Synthon 
.hlis nl':!,krtev--'ledgt: ur:any priQi~e, iqfriJWc!l'lent, _p'ir,ic)' or c-oilnte.rfeitil)i,\ of.suc.h Tr1lliem01ks, l)lly 
,S\fpcrior rights' h)' i11ljl-hitd,1JrtnY fo .~uchTradematkcs; w fl!lY ~dver~e l}lalll\$-pertaiM'tg to :s,\cli 
Tfatiemarks, 

(ce) Tb.e:F.t-0.d\fct lotelleeiuJU 'Prope1:t:riliclu!;ies,a1J nf!i;'nt.ho,f"s.W\d lt:s Affifl~s 
imere.11.tand right!1·ti;, 111..tc,·we, ~JI, oiJ<1r.t6 se,lt,.dim1!futc.and 'lmf)flrnhe 1':i:od11C>t ,in the :J;eirit!)J:}• !1.11d'\o 
,S}~ith~sl~ ormanufact\lre tire Pn;idlJot 9r a113-~CQtrtpt)nent th~te,of:11fiJWlrcre irr,the world to:,t.he·ei.11mt 
-~1,ic;lusivel'y, rt!ll.Wd to1he n,~etirig:,, s-aill; .oflbr for ~ale; >tlis!r:llll1ti{;)t!,iir't1si'l' of'ihi). Pr<'K!uc,tin t,l1e T.errlto,,y 
and 111i o(ft~ ri'ghl8 toprev\mt Qlhcrii'tnm mnJ<h~g-, ;icl!ilig. offeii'iig to s.~11, dfatrtburin~ u$ing-{lr 'i'!7!poning 
theRru~.uct:tn the, T:erritll,:Y l\nd t'rom s-y11theS'i'll11'£,. or IT!llnufaJ:;l!tr,ln-9 t,1e Prod11"" or Ali}"cQ1npouent 
there.ofa11~~r~ in 1Iie woi'ld to \M.cxt~nt exclusi'ltlly tefated to the,niark¢ting.$ale, cl'f\/t {ot sale, 
diS1riJ,,1tl611 il>l"ll&e,ofthe Frod1µ1f i11 !!le-Tcrrltot,y .. 
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t;.t) For ptlfplilse~ of this ·Sectfou 4.13,ihc tei:.l!l "Produqt !nte,llect.tl{ll Prpp'C(j:y'' ·sl1all be 
,J~~trw11 t<• i11c}11se,t(\e J.;ice;ns,:d P;j~~nts, 

4;r. Gontra.cts. ·si:ttor.tll 'i!tl sct,eliull,.,4.7 is·a true, cgrr«:t#IJ.di<JQmplete list oHhe. 
.Conttact;. Syi1,th91i 'hasj:irev1'ously furnished ti'l JDS, or has·pra:vf.ded JUS with access W; fruc.~c;,mpJelP 
autl coJ'lt:~U!t!Pie~ tif'Ure Cgntra"!:I~ (ur iVitl! r,esgect :m a,1y of.tl)e"Cvttlhict& wlllc)I ~ -ln qral fonn.triie; 
c.w1fpl~le at,d,co~ct...viltten dasc;ri!)tions 1hereo!4. E'Kl.\ept as-otll~tw,i~e,.~tl forth ooSchedule.4.7, !fr9 
C{mtrayl:.s ~9nst[tutp th~ onlyl\lOlltfo.cts, 1i¢enscs, agr.ee,ment~, co1nmitment~·a11d atr.11n'!lcJ1lQ0tS. wlret11er 
tlt'.U orwt'ittc~, us-ed by Synthon or<any Affiliate ,,;ir of wllic!i5$11il1CII! or ?l!Y Affiliiitl; .has the; b.eirefit, w'llft 
respect 1.o the mar'keling, pt6)llQ:til,n,, sale fJr tfi,ttihntlo;t QftM ~rodi)cl io the :J.'.,:n'itMy Ol'Witll l'Q3-(:l<'CI to. 
formull)iion; D111Jl.!1Tltcti1re, vali<lation, lOSllt(~ot·stpfageofthe l'rodull:l ~\,y~'ib'Cl'c io ttici ,vor1d ce t!ie extent 
cxiiWsiv~ty re.Joi~ to lii~s:tlc, offer for sale; m;;rkllJing, dfsttibutle(l•or U,~e of.the1'1;oqt1c\ !l'l 'i11o-Tprritor,y. 
\111i:e~ onj.tae~il' !!fC it! fp.l! fQr<:te.ai1d,ef('llct, \tj'tlitiotre:vot\atlon m·'cila!'lg~, :Ind ll,lriihct Syt1thon n~P, to 
Syn!llurs )."f>~Wledg~, M.Y' UU)erpM)i tti-a,,y cyffhe ConJn~ts fa ln d~Fa,tlt of it$ 'r-G§peQtiye _oblf~wfioM 
fltere11nd.er, noJ l)oi.\s, 11h}' tpnd ition,ei;ist which, wilh n.otii:c ,or lap$e{)fti'me.ot•bi.ith, wuu\ljicq11S:filu}c-0 
tlefmilt by,any .au.iii partyof"it~ res~ti~e .Ql;iligatfQna u,nijel' llny of tire Cbnl,1:acls, S)lnthon J~ n{lfaware.tif 
any·iHspiire wit!\.rel!))ecl'to th~-p1ld0r1nance o'f'llJlYmatetiol t\ltlt\ w·.con4ltco,, .Q'f ll!l'Yoflhe{l911trnl!ts, 

4,~r Legul und R:egulatOJir Cornpliam;<;; .Specification~. To (h~ bc~t pfSynt,hun~~ 
knowli:&ge, 'the1'l'DA11iciuclcd :tn,11\e r\ir£h<1SedAsseJa is .lhc'o11ly ,gover1111w1ita\ p~mril, a11tliQrli:11tio..n or 
approval "'<llJlt:c<l foirthe 1Pn/11.1fuctu~, l'ab\:Iins.11a,cl<.agi1tg, !!ale,,mipmt'nt, ll!Mt~fyrg, or pro1mi,tipn of tht 
Preid11ct i11 the Uutted State-~ cx'cc~111ll·81!)' such P1!'11llil•, litlfu't>ri;i;into,,s.nr ap);u'o~:.nls, ro:,pHcabR,·.ge11era!ly 
to•tJ.1e lri!n'>llclion 'Qlfp~ilrmaceutic.il liu~in~ by, e'Oriw,rot1om. in jurisdicliona Where Syotb'.cmaqq its 
AfTIUa1c-s,cvr-r~ntl:y,i:011d1t<l 'b11~it\!l$S, i11c1uc(i'ng,,withll1lt limitaHo,n,,§ltlite presei'1pti'on ilrug,wh6icsalcr-
1ioens,es, 'l'hit Produ-e1,, as lnallUf)il:tllrtcd, .s.cli:l.a!ld dtl [veretj by Sy_ittho11 QJ its A:ftjliates itt•f.he Territoryor 
any,vh'OJX! iO ti\~ world to l;lre e$icntctclU,5ively related to the ma1d111l,, sale, ofter for silJij, .{lls'ttibutiQUor 
11s~ oftJre·Protlui:1 'in lhe Uin'l~\'I State~ p11i9i-·to Ute <latc,l1erc\lf(mcludin_g, withQ\1~lilliita(io1i, 'tbe 
!tw!inWry) ·,<'l)s,fi) ttianufooture1l,.packa-god, lalreled, 11tor1:d; sQln itl(d shlppc,4, in -c.omp!fan_ce ·wiHi ltie. 
ND':" M:d \l?Jli_~Ji_e q11'ltljt_y_1,'tln!c.vl'_Pf~etlut7\i, t'onnnJ'(l.e illill s?~~flcati~11~ {c.olteo~ve!y:••si:ici;iific11tfo:nsll) 
[Jte'los,u;1yJur,11s11ed tu JDS 111 w rillt\g ond 111 substlinttal ~~rup11n11~wrlh.11fl,apRlt1,.«blc f\l!'A, a;r~ 
fet(er:al, smte,a•\il l()<;'!ll laws i!.ni1r'eglllatioo~. 1n,clu1tlng,,wtliwul llinilatlon,.applre-ab.le CeiJJ1tilt c3lJod 
:vlMl.iTEl\\l'UJ\irig Prnctieis regulaHot1sJ)rm11ulg~t~d b~, 01:ilr,'DA,41Jd ~11 •n1Je;s,,µ1d :regul<1li'ons pf-01lnlli;l\'lcd 
thiirt:tllrder, ~d dO free·fro1fi all mat,erlal de,tect\l i,1ITJMJJfo~'ture, st.ot;)gc, paokaal11g Md tl\_e. printillS ~nil' 
affixms of 1.iihcl~, 7'~e~·'roduc,t-aqd 'the lt)yentory-at tl)e(lf(t!):1)01:1:of is l11be·1ey1 in.co111p1fo1ice wub itil 
appljooblirFDA and state. and loc:ol regulatio1ts, T1hc,,Sp~ifica#o11s·~µbstanliall1;eo1Ilp\y- wiiha.il 
ap.pJiC!l~lp·FP,:<\ and eon-eSP,Qndfag stat-:11nn loaa1 reg\ilation!l; in.t lildi!tg,, wit!t<:n1t li'mitatfoiJ, applil:6ble 
ourre11t(11'lod MM11f\\cl,1J'iill; Procirce1reg11lath1ris ~mqlg-,iJcf\).ytbe·FDA. l 'he l\lDA .retl)i.!ns, in Qffcct 
a,:id Synthon tiM4 til:ln(i~cJ all reµorts wthe FDA with l'e5llectto ilii:;NDJ\ requited to have ~ee,, 
submiilei:1 prittr to lhe,~pte hereof, No regu)ntocy '!Jctio11 is piirrdi'ng or to Sy.nt)i~·u:i'ff li:1io\vledg~ tlj,reatertecl 
with res~ctto ffii:NDA. 'J'-p,11ie,hesrof'S:i,i1thon',11;kitciwli:dg!), !(o·reguJat,ocy i!,c1i(ln ~S pen!l11rg.gr 
thrir-<1~ed ':11-ilh respeqrtP theJ>rnth,nit qr-411y comJJoneut therteo'l\mywh~.tt ill 1li.e 'Wi:>1·ld where thll l'{uduei 
cwa:nYsUch ~ornpmMjlJ 'ts b.,;inf? mal)Jif&c11J1-ed_,,:storiltl Qf §bipP,1;4 to the extMt exe;l'u.siv.ely ro)ii,tc.tl Co t11e' 
ma~li:eting, s;1,J' ~applic;~f?le \o&, ol tc~tl:)r~ale.; qse,or cJi~lrtllU!:i0n in the TerfitQry,. Syn(hon !\as paid all 'fee
it$ owucr~r(p,oftbe NU.A fur all ,J?Ctit;rd~ pr(orto the:ClOJSt~Jt-

Diici1i_g.the pas11w0{2J year11; $5:j1tl1o(t h~s lf~<lfl in-mti~ria,h:;omplian~e ,,"iU! '!111 1A1w);. 
rolntillg',tp,th.e inittkC!ifiS ·a11d di$trlbi:,ti\in Qf the Ptodu.rt 111 :1h,e1'1,et~itory mid h11s iiied <Or ~llbmitttd all 
reperts alld information req1/it'l)\:l by $11!:h Lam 011 a Jimcl'y lla~:rs, 

... 4,9. f iuancial.anc:LOtber rnform~lrtm. Synthen has µ~viously fumishcc! fa JD~ or 
11a.s'.identified LO' IDS;1!14 pi:.evfded,(µS,ao oppo('.tu11i\y tQ lt'iview', (!) acopy of'the'NOA inclulleJ, in the 
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Pilryha.~ed Ass\itlMfud 1!0pi,;s ofall OOl'l'e:1portd,m® 3t;tl,othe.r,i,;omm_unio.ll.li!'.M betwee11 S~ntho11·mfd the 
Jl9/\ rel~te!l th;eteto;,(H) ,ill tejitllscntlltiv't il'ltonnati.ortwd (!ita in S.ymhort1-s pos~~:.sion or·contro! 
-C0noemfrr~fu" 11r:umfilcwti11g (ntnwlae, man-µfactur1n:g; tind control 11to¢c.:l11res, ijiil!lt~•aontrol 
s~itic,ll:ions,.x--af1clation:ifata and st:abJll1;y dma in respe.,t Ql:thc 11111J111fftoture, ,pitck~sing, .l<11!<111ilg, 
stQri!l_g, sale,an_d ~eJiv<.!fY 9fi-he. 'Ptod,u,ct tu 1,r,w:itb tCl!p~f IQ'the-Te1T1fury,\ (iii) tr:pres~ntat.1ve.financial 
inf'ottnat:ion{j'pelu!l1ng, wiitrout limitation, (A) snle,s c$f1'rodu¢t in tlie Terr1t111y thmugh1'}.e~em-bct 3 !,. 
200/4·and. the ,s'i,..,,nQnUi perio<1 e.,ide.11 Jiine jQ~.2008~(13) teptesenuitiv¢ whole.salcr-stockth.g-da"tannq 
fet:um ..ind alt1>WM~~ pcrq.i11tages·J1n~ QUi'it <!~¼ pOS$~sed L\y Syut\rvtt wilh.l'csptct ft),feturr,t.tntl 
11,lle\i\'anccs·pe<taining,t1'> iiiecProduct~vltft res:µecr to 1:h'e':Torf.ltt;iry, ((;) re'pr.esentitfin~ $al/:!'41tia ill!d ij,;,Sts 
1<! !i):11tboi1 of'tlJ;,1rta1ruta_tµite;"p:rel<'.,.gi!lg, J~l\el~rtg; ~torage, i;ale.aiul .d~ver,y ati tire Prl:\dllc1-wJth respe-c;t 
W the.'T'eriit0ey, and (D) 1;epn;sentativc--sale-fo pro)l1oµon:i!, ,advci;isfng lirld u:i<1rk:eth)~expt>nses. l'QlatJ~gtf) 
the Ptruhlctwitl;i re§!i-i\:t to the ~Titory {:'i.illlcctively,,tlie ''iEin1tuci11i D'..111~·)~; and '(,w), repre§e11t~!tve 
i"nfo111111tion ill Sy1itl\01J'.s-poss,~ssilln 1:/i §ontt<it ("M:arketilfl\ lnf1>"rsnaJiob') relating tb !be taio,, 
ptO/JlUtfon,.a'dve.rtis:iriS;a11t1 .mat~eting_ efthesPro~uct in ·tfie,'Territory 9'Jltertl)llittl1c1'ina11oral Oota. ~Mes, 
pi,s_t 1111c! ~13ei1s~ iil.fWmaimn includiuUn lb~fillllnciill Oa:ta ¾'ere i,cepnrecl,011 a basis:1;or1s isltml \Vi\h 
&emirallg Mce()ted nc®untinf,l."{ll'tlJUip.les. 'l'fte. l'.in@ntfalD~ta fu.l'lli~h~ or-to1b'e filllli~¢_1l. by Syuthon to 
JDS ili>-llPH)<)l\ti}il} ~ny Untrvec $'t11teinelit -0fa Jlfa1ciiai tact .oromit to,g1ale.a ll)Jl'tQril1l fact )!~Snny to 
mn.ke the•fw;tg'(!isclo~efth~Jli!ill n~qna,teri~l)y misle1uJil)g,in iigbt9f tl1e,oircuir,s,tan11~in Whtllh 
dis~Loscd. The:Matketitl~ lnil:>r,mllfam is repn:se11t11tlve of);11oh iuf1mna6pn Uti\17.elf,'~y Synt/1011 'in 
co11ne'1tlon wilh iis ma.rkefii:ig ,;if1il I\i-~1TiliU:t\pn oflhe J>'rollutL in tJ\<l,''fctf.itor,y. 1n o~di1fon, Synth11JJ has. 
ftirtli~l\¢,cl toJDS 011mpfet;;,j)lld uualfered cppi!IS<oJ:aJI !llar~~ti11g dM\l,p.:ttaltl'.b)g_ io.fl\'c Proo\ict ti1itli 
tll'Sni:i<tt t\:rthe 'JejT\tur_y, in t4o pos,essj~n or~tooi .ofSynilion 0rAlJY Affiliate:prepared by tl1irII iJ<UllCS 
011 beJlolfof S?'l\llron-onnwsuc!l ~Ullate. 

J;;.s !lSl:d ir1his 'Section{9, Ori;. ~mi ''rep,res1:nt.a1)vc" ~~11ppli.e<ho,ijaiaodnigtll)ali'o·n 
shllll Mtntcess11ttl_), l?f!llll1 ev,~y f(tlnr of\uch.d11l\l,ol"itt£6/mation hu:t ~ha:11 llil!ttn dJtta orinformation 
whjc~. '\Vhen. taken .l~"a l"{hoic, _pre~e11t-.a foir lll1d a~11!'a!e d!f]i'Uili,lftt pf t))e ~u~re.ct matter orJ,l\c dll~ Qf 

i11torm11fl9.n br:ing.PJQ.ScJMd ·n11ll whii::l\ ,<l,Q~ r,oi re,asomibly t(!gwirc the prllv,is-i!ln,<lf o'.!hor .d41a'. 01· 
informatfo(l fo /'espettofi!.uGI\.s.u'bj~~-l lllatttr qi. nrak~thec:lh~.a11d:infonnat,i,9n ~r,:seott>d liottmateriRIIS, 
11lfsfeailing.. · 

4. ll). l'J\vc!1lm:y. Sch.e,hile 4·.1'0 &et~fo11\1·tlie M)ourtj. ktlla a:nd datir\goflnven~n_ry on 
l\and ,1sio!Scptcn,~er$ii,200'5, m1.1.llidil\S batch 01J1nbers bySRU 1111d cor1,isp{!t1di'(1\p::1(1)1ra\ton tta,es, i\s 
d [ )h'o•015..siJ,g_ Da!e, 11.H S!!Ch hrvenlbty ts in .goo.d ,i111tl. inarketoble,uoi1<iitlonca,1c1 i.s il1®l!l~lim1ell: •l\'ilh ¥\l 
apj111ct1hle feclerai, ~tate1111~ lli!l>al laws a11d re-!$11fatTqn;,-app~·~a1,Je. t(l :itstilnii11fach)te, Jabding 11iid-sJ.orag... 
'J:J\e expjrafiQn<d~tes,_,;pplical>1o>t,o .\\ll ,su)Zh Jnventt>ey ("'lfich ~rovide for ,itJc.irst lWe~v~ (12?Jmonl!'!s 
.d~ting.) are.m:tfficit111lt<1 1iertllll tQ!l saleJlre.te1lf i11 the no1111,1I cou)'~i: of-business as bas,-histicitieaHy been 
coud11cf'l(I 1:ly Syntl'ipiJ ,vith r:espect 10 Its $J!Jes of'lhe Prod\Jct In lhe 'l;i}n;itory, 

4.1 L E'nv1r9r:iiminl1tl R,cpttsentati,w_i. 

. (~.) 1'01b~.h,est o.fits lMWlt\clge, ~yntho11 is ML Inviolal!rnh or ~l!e)y~d io be in 
\'iolntiui1; ofmiy fCiC!i:>J11l,,.s1a!i,, ,or local'J119'gmc;nt·,,decl"ee, orllci'; c_onsenl AJ!regtnent, 1awt~1.,H11di11g 
coirt\1.lQrt JI(\~), lleense, nile ·er-rcgulation p:erra'i.nittg tq oiwiro1m1eutnl h•mllli '1lf-.~fety-.mattllrs, if1c(udir1_g. 
w'fthm1t Ji'imt~!;ion tl)m;e ·ari11in_g;u)1derihc:R,cSQiirce.Gb11set,,,a1ion<11nd .R~t1vet:}' Act, as ;ltl)cnded;· tne 
'C1Jmp1eh~'Si'vt J11wirorlltlet1tiil RllStwnse, Compe11~a!ion-!!ri11 LiinHity ,:let o'f1980,,.i/s,'!lm~n~it, ·the. 
S-ugetfund AmenilJrtl:llts:-illnd rto1lliltho,iwtlt>11 A-ci..ol' 'i/J!!6 0s .illnended·; tlte \Vlll1>r Act, il!Hllll<iir(lc<l, flf~ 
Federal Ql~'llll Al:r-A.ct, rtI !l!TliittdQ'<l, tbe"Toxic.&il>st®.ilcs Cilll'trQ] Act,.01'ai1y SLattr Qt.tocal-an~ln.gu" (all 
"J\\hVO"Ollilit1ilt11l Lll-W'':). ~ 
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(\l) Sy11.thon l1:1s·i110l to0t~vcd ll!JY notice, c-omplaint;,otller; di(l:ctNc, claim o'r cjtatio;1 
ti:om 111,y third'Rar1y,, lntlil\l]ng.wj;l/nUt fimit1,1tioll'~Y fo~cp.lt s~tt.or loC111l goi,e.mmenl•ai m,lhoxity, 
indlcltting o~aJl,C-il;!ll!;l'lh!lt -synthon orany prQ(lcce;~sor RlllY l1nve unc\;"lill1;1'llity ilJ' 9t,1igatiQ11 u;n(!e'r DJ>J 
J;!ovi,Qnment11:l .hl)w. 

:<!!, 12, E:tnpl11ymentM&trer~, 

. (1£) $.dtedule·4.1'2.s!/~iortli the; •1\ll1tie•ofe:ac,h e111pl<'1yec.t(-O.t®tlba11 the; ,,;j~ president 
ol',sales-anchn,1rketi11s) of Syntl\pn uof.September 10,.2005 witl1rcsp:Qnsibi1ities 'in-the t[trt;;.illng of'lhc 
l'rpd:ucl ttt physiclaos <it~lier c\Jsto,uers.includiltg omnl9ye~s ,vitlt re.span~ib'ilitii:s, Fm cort11nunicatton£ 
wiU1 miinage{l',care org,mi;zaLion~, lopr:;-tcu1' ca~e pro.viders,,E1oder~J ®J Sl'lJlt:l'@m:rn11t¢.ntal ngertoles aild 
ot~er ,nstitW.icfos):o whichthe Prtuiu_11fis mnrkeri:d ur.sold), ,ogcthcr. with tlr:i_111mua! gpweensat'l,m i\M 
bo!lus·tmitl tcr-11a-cn ~uC'h l\mJ~loyee ftom Febr01111''1,2./)0ll to S:epte11i~r30.. 200,5'. Sclit',dulc '4. 1'2 a1~o 
i111:hidcs,ll, tr1re n.nd complere:·d~scr.ipl[on of (;ll)•e<!C~i1!~eJi.H'1'0-¢ptnpcn$ati011 pln'.n.or otlre~ comJ?~MA:lion 
pla11, incil'udi'n_g #n:>< ret-:t(tion li,cYmis, pfao,.cil1Tillllly i11 offect Ot in -eff«i siuoi, J:a11ua.ry, l ;.,2004 ill·whi~ 
9JJ1:'h employ'ce,s ~utre11tly p11ftic;l1;1~lc or-J1ive,pa\'!icipau,d:since,l~Mar}' l.2004', (1)) all emplp£':me11.t 
M,!'e.i:n\®ls, w!ieiher·ort1lutw.rlttc11, rn wl1fch Syri!~n o~any -A't)'l'fiate.~nd 01i,rofsuC::h,errt:pb)<ec(ci.are­
i,1111ie:t..1nd ;i; tl¢scr\),Jiori ,Afthe t:,nns.al}ll •coii'ditions .ipr,Jr¢llbfo tu .:urcrent at-wilLempfoyment 
attllll1[¢mc11t~-to,wl1i.d1 such employces.ari:,sub_j~r11nd (o)'e:wlt"111µJtl'elnpl'<zye~ pe:nsion p11"n," 
''.employee -w.e.lf11re b.cncltr,pJan~' nr"'empioyee p011Sien henefit-plnn'' Cas such ienn~ro<d..:i1ned ill ·the 
Emplclyoc Ret1rc:111e1ri )l!C!llW• Scc;tidll-' Act of l./t74, :a,~irrtendl\d ro ~~te and tl'le regulations·,pr-0tniilgat~cl 
tlwreiiild.er f'~liR'lS1V') ltlld t¢}eltetl,t(l collectivi:Iy ho~inafter~'",~11:!::<AVlnnsi') tl<lv1<iittg al)yof &119\J 
enwteyi:l}s or whl~fl covered a,,1y ohucb' cmplqyeedr.om Juni.TarY, 1, lOM to the-d!lte her®f': 'to ihe' 
e~wn.d.EIS-hl~~ e1npkl;-ees ur-Synthon as·.ctpJ\t~mI?la(l)d ~ Scctfo116.911,n'd 'ill'aonnec.t(on :l'l'ith,-<1Jich 
emp.loyrm:11t often; 'inqt'ntive;,compens11tl,m,ot tet1:ntio11 bonuses,which ,,r~li1temr!m-!;le-sf'cirs~r\•ici. t\i 
~y11('n1JJ1 u11llor C\'.ll!IJlar:;,tilt:.8.y11lhoJ1fn~en!JvM;olnp~11satioJt or·bliiiits programs, papments,of foe1mtive 
i'O(l!pensation,011r~ieatioo 'bo11'1~e-s sha!L 1:re app;~tt1w1ed helw~en fU$.and S~nf!rcur:gn it Jll'O rirrst.bl).Si:t 
IY.is~d t>l! tho \19l'i9d of'emµfot,!):llll).toJ the,all'eotei1!$1pldyOI! by·cll'Qh co,npn1~ .,,itspecli\•oly. 

{b) Tb the. belt J1>\TS:1n1hon'~ lmow!e'!J,ge: eueli.,f=,:R!(SI\ 1?1:in.tQmplies in,all !!)1•i.«rilll 
r1;1spec1S (Viti! ~Jj ·a-pnticnb'lr. J.,y.,s, M'd rcgu1aiio1tS--0.11,H~ Qjl'C!'!!te~ 1n.accordll)tcewithi(ln~rms.\ 11cith~r 
S:Y,n'ih.on ii.or w1y Affilia,tph·as, withdraw!\' fi:um 1'1U' " /llul.(i(!ri1ploye1 µ1ln.si61f pJ(lll;' itrd\1ded rn 'the£lUSA 
P.IJins, each~f S:YJ\l;bon .anl! 'itS<Afffllll,W! 'has paid all premium& C,ln:d ititori:si and hltec 1,ayme_!ft cl1ari;()s, if 
opplicab.Ic) due ~ ! an)(peiii,o.dprior lP the dfosing_Jx:> J;ho,110.nsioti Oettefit GuarantyC~n_pc.nsittion 
('1PBOC!'} -witb t'llspecJ. w·~cli @ ISAPian;,lhor~ llas h~cf! l'.l,O ' 'reyxma!)Ie,evonf" .a·s define<\ in Sec)fo.tl 
404~(11' ufE~$~.,i(l,d·fegul'atiung ofthc PBGq aii_d tlle:PBGe'.has flat instintted l)OO<:te.dll1gs l.o 
terminate lll.ly, i,;IUSA Plroi.. 

4,T l, t.'ull Disclosu're. ~nthon l1as l)t)tJaBc-d .t<1 di,t,1lose toM&at1ylloc11meut1t; 
cor,tiru:t~r infilimi.,lion an4idl!1fll ill 'it, possessioJ1 .Qr c9't;l'r0I w6foh.,tremffwriruly ativ~r§e to the Vurclia,.ed 
Asse'ts. '.fo.lbc. l)cst1,,f-S:ynthorrls knowlcdie; imne pf'1lre Information supp.l.le_d ,or'to,b\l.~!I.PPlicid WJD.S 
~y &Ytitllon Q.11qer or'il! ~1JID!Qttlon ;Vi!h tffo,~gJ-ect))_,;\nt, contalns·.or will,Qunutm a11y u11tt1re statement ol' 
a mBWrili-l fact m omits tll·,stote. 1m-y 111al.c:1'lal fact riei:essary,in_ otder to m~e tht: stl)'b:fnenl:s, iii l.tgliI.,of. tile 
~ir,,umstanee-~.under ~vhich l,hey l,;icrcy mni!_e,,not,nilsl\1'ad,11,.g. 

... 5. 'Renrcscnil!tioni imd Wll,zran'tl~ ofJJ>S" JDS,hereb.~repr..sl1nts find ~v11rrot1ts·to 
Sj,fltl1Qn as .foU'ows: 

5.1. Organi:z_ation; S1;,1nding. lOS is a lim:ite« liii1')1lty .coinpnny .duly1tr~!zcd_. 
val1ali,,·tKi:sling and in gooi:l s1andur1; Ul1Jler;fue ll!ws .ofihQ S~e,ofPfJilW.tr~. tr~~ Jia;~:11111-eq,tisite 
po:wer aod,mt!w.rity Iµ ex~11te and tl,e'llv,cx: ·this f\g_reeine,n.t,.lo ow.n,J~ase and,~pernte, its pro-petties a11d to, 

15 

http:f\g_reeine,n.t,.lo
http:PfJilW.tr
http:contalns�.or
http:Vurclia,.ed
http:Sec)fo.tl
http:opplicab.Ic
http:S:Y,n'ih.on
http:cmplqyeedr.om
http:tlwreiiild.er
http:attllll1[�mc11t~-to,wl1i.d1
http:J:a11ua.ry
http:pln'.n.or
mailto:Sl'lJlt:l'@m:rn11t�.ntal
http:fo~cp.lt


Gl!;rl)' onits busfl)ess !jg 11.ow J;ei11g<0oild,:ucte'd, includin,i.; the pcrforrriifr!!i<1f11U its obligations heniul\dcr 
and w,wosummate the~rans~~tiot1*contcm'platerl_hereby. 

s.2 ,Wtherimi\Jn; Binding fiffect, Th~ executh,111 -artd .d~livcry !zy JPS,ntthis. 
/l:greemem, t~ P'#l{onila~1) by /OS m i ts,ob'Hga!ions hcr®tl'd~f 111idthe cJ!il_iummation Ii:,, IDS ofIlic 
tl'llnsa_l;!i6!!S-c.tlJlttl)np4!t~ he~by haye,l!!)cn dUl}:fi\(thor,ii!Jdby,@11 nepe~s/j'(~,a~¥to,r 01\1~<; raJ:tnf'JDS. 
Tl:tis-~if~mei1t Ms,bten drily CXNLJted ani'l deliv~reU 6,-,.IIduly authorizedioffiiter ofJL>S #i1d'c,rnsUfutc& 
the y,1l'fd i/1\d lcgal\y bi1tding,..:ibligatiu11 ,\'If .,fD.Scr,thrceable a&'!).insi (os·'in aci:tl)'diin(ie with 'i t~ terms·. 

5.,3, NoC.oi1Fli'ct1, Gn~eius. 'fi~e ~isctution~delwer;y ~nd)J_erform&1ce•ofU\is 
Al!,r~mentby ID&'l!-'1!1 n_dt violate,(!f re~11lt ln tJ1e·tlr¢a~h ot:~onstiiutet,. dcfatill uniiet, t1r ~eterltte tlw. 
pcttotm.a!ice feg1/ireii fly~any le.tilt <lll'W!Y·C_QV6Jll!nt, -agrcemcnt Q'r ur(det);'tlltt;di'11.1;no which 10s w[!fly 
i'\ffiliate is ,i\ patfy, or 'an)'ju:dgn1ent; qytler, Q64're\\\, law~.1,ule;_o~1:egulati4:!n It;, Whicll JPS'J)T IIJlY Affi.Hote is 
subjec,t, und 110 w nsents ot~gcccmcnt!;'f!f' tmy lhitd party (fnehlc!Jn,g_gt>Yermnei;r:tel t,odi;,s) .)re' M-ZcS$t\fY 
for tlte perfonn~t't,:,e byJJ)S ofits ·o!,Jigatfo11$silll.detlhi~ Aw-eemenh 

S,4, No Violarfr1nJ:itigation ut .Rcsulatfoy.,';\cti.on. •A's ofdl,t-e her¢of, (l\Q(e.are, 11,, 
aqtigns pei1ding qr, wlhe k1iowledge-of '.!l)S. fhr-0atened ·~gain~JDS Qt'~1y Aflillatc11\at /ll'e•reru;on111,',.ly 
~plreisl\i J.o.,mac.;rtoJly 'impait ilie,abil!fyofJ,OS.ta'perfonn i!S obUgad'c\i)S l\ereunderqr~vent Ul~ 
coiis1imma1fon ofrm_y <lfthe u-ansaction& coritloUl]P&:te<l hcrcb):', As.0f tile dare hereof, ilt€rc ls.no ~cii,;m 
pendITL,g or., to 1:h\' kl\owfe\lge olJo~, tbfeAfofi¢d ·t:11111 q11es.tions the lt,galttyor pr~titte,y ()fthe.1J.m1sactians 
()()J1temiJ>la10Jl by this Agre~rnent 

S.S:. &,~j)al>Hify of'flnanoing. ;!OS hFis, 11mi un ihe Cioaln_g Date will haw11,tr ilr,hJi.:, 
lltrlds Meq\lllt<; te pay Ht.:' Pi1rcl111s:e PJ-ict! p.ayable pur~llW1tlo Sectlon } . 1ta'}. 

~.6,. . ).lis1:lo.:ure. Mo re~resentat.ion ~nvll:t-tllll\Y tt"i ,IQS c·011tai\retl in this:1\.groc,,1ent; 
1!0'd to·ilt~best .ofJDS,'.S; know1edge~11~ srnlel!tent eontiiined 'ill'liny pthe,r document, ceriifo:ate,or orli~r 
insfrtJJllen~(l4ltv.cr\ld by-ot qn belialf'l)f jJ)S-pwsuo11i ro· this ,Ag¢<:me!t1i OQntainl,. l(fJy 11nti:11e i tate,n~nt of 
a m~Jllr,iru filot cit: 9!11it~ lo S\i\t(:' ill'Y. materin[,f'41:I ncccss,tt:y, in Hght ofi:he,¢;irtttrnstancei1 under,,Yhiclt i1· 
Wll!i'Tl)~de,1i1 ortfet> ID nllike th:e,statemi;nts borein ov th'e~in nt1tt1tisl1;adtng; 

JJ.7 H;t1vSco!t-R' oi!i1to: Coi)'Jj)liance. ~ OS hlls performed an csrlm~~~:nf theo f.nir 
madi.et,vah11> of(he:Purcll@.ell Assets itl l{cco.rdmiee witll Jwle, ~I'll, l'O'tb) -ortl\e·H;irt,$¢i.;/_l•.R;Qdl/lti 
Ar!tifrgst hnptovemen,s Act of 19\7.6 , 16-C,F.'Jt .§ 80 i...lnr:c)., (ll1d•tlefem11ne<LJhat 'the v.11:liie of1b1a ns~{s 
beini, 0ni;q11il'.to« jg ksstl,im $53-,1 mi!Jion, 

6, .C£1Vcliu9t~ of Svtlthon anJJ IDS, 

6, I.. ;Acct:ss. S,ynthoJ! will pei.111if:IDS>:and it!, re_pi:e~en!/1,tives, .fbra~.lottg,i/s Sy1nhm1 
Ts.r,cq.u,ite'd to mointal'n 1h"°~ppUc116le reconis· pilrS\1ant10.any lel,jal or ~gµlatorr~q__vireme,it ill l:lie 
Teiii'to;t, tu.1:evicW t'rotn time to tiiru.~\il'lng.normnf busl:(1es,s bemrs, oil rel!'.qolJahle 1101fo1t, {Qt reasonable 
businP.stj\lJl]).ose,s·and in :such 111att11cr ~s does not uru:e$OM&IY inte)fe,re,w.id1111e.-cQn\'111ct qf ~yntlion's 
bllS!tfe{;!l, »!f },9uks,J'l)Ct>tcls,M'd:(lm;ul)llinls,ofSyntlion er atiyA:ffiiiate,pertat'lti1lp. to,{.i) Ure 11l111n1fac't!11'1; 
'fonlliHai;, .1naoutlicturing ~ncf ,\Ontrol pro«ed'ufes·, ste~iliJ.y d~ta IU'!~¢0$C9ffhe; l'foduct in lhc"J;'crr1tq1:y, 
(Ii') all r~gu1al:Ol'y' sia!us_ .an~ d.alms·irtfoorntliob tefa;in~ tl)-ibe; l~fodlf~! in Ute,'rcrjit(li:y, ami (iii'),aH ~linltal 
data, st-ability data, Mo1waill\1ii!1l>,' ctitii and repoF!s-pei'l~iJlJ11gto tit~ l'roduc) in lbeTerci(Gfy,..wtlte.~xtent 
any of Iii¢ f(\!t\~ln~ has110t ur:Vift\\.-.,1}''. been _n:.inigl)c:$.:i'" DS, Jri ~!ldillon, lip.!)~ l(~S's, l'Cfll,les;t; 5\yntji,On 
a,gi;et,\Hu m,\l<c·av11;H,l.,ble to J.D~. from J.nneto bmedtii1Ilg,_SU1!b pl}riod,ftti the:fallil'lhll:. ofS};'ntl\011, 
p~rs<1tftlel of Synthunor-its,A,:tfili11tes \~ho1henJtavc vo-•itkms o.h-esµ.t1n!rlb)lity w1th res1>ecJ to thf'ni~trera 
abo,t , S<:t forth fo .th'is..Seetioo lMd, to the.ex:te.ni theJt emplQ:,;'Gi;l l:!y Sy1t1ho.n or11ny ,t\lU.li'atc, 11,d,(litio1;1al 
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j>ars.qnl\el If> 1ii.c.scxte11t flJ~u, fwni li1Ui1¥ wilh 11uc1~h 1ri;ilter~ 11111..\",re~son,i,bly'be t~qui~). Te.tl:teexti:Jlt,it),y 
,t,f sn~J, ·~ ii:ta11ee is b;;st pr6VJ~dby pers.enn~I l'l.bti ,11r0s nu l1tng_er timpleye.t by SyrithQtJ, .Synthori .shu!!, 
upon ll:lS•s ~quest;, pr1YV1deJDS wi'tli infqmiati,;m S'ynthon nr-,,)1 p0$.~CSS·aJJtl tnliY, (Jlv->ftillyilcic.1,ote; !\S,to, 
llle w11ef\l_ati~uts of.such pcrsonnei 1'01" p.urp.Q-se:. ofronsulta~onwithJ,PSor i.l~-~~~tn~tc4 N;:pre-'~ent11ti,~s, 
!f'Syr,lho.nis·in,l)O~scssi\:ln of u1formtttlon as,ttl't\ie,wheteab:oms·,oh~ch former p,ersbnnel 1.1ml is,,1Jtiablc10 
ili1~WSC,Stfch iol'a1'nrati\Jj1 t~ IDS\ Syutl\r.in wi!Lsp;l(otJ()rll)S~owill n:o.~1~1ni'w1ny iniormatiotr incl(i_dirtg 
! DS'1; 09ntact iJ1f'O'l'frii!tiot1 t9.s11.ih petsMnei11tJT),'l,'~·~0ll,H Qsf: and u~~sc,, 

6;2·,, Notice by S'.y.nthoQ:. S¼wlncnts h~ S:)::ntlmi1)lepresentmi,\lcs. Wtthin ·ttwee 
(J,)!wsfnes$ tjll}'S affcr tlle,tlb:.sitll,l Date, tif'llS·soon as pr.i,cticablelhcroaffe!'; S1J1tho11 t1gr~es tontail ~ 
wr,ttc:11 notice io fqrm anf ,$,Ob.:llap~c ,as ~rll!.'d to by the J)artics to,.a_ll i;utrent'ptt~wmer.s iJl file Tetritmy 
ltstctf 'in Synthon11,1 ri:ourds_, Al l •s.ale:s repml:3\tat1v11llta1id 11atirmlll,a'pcounLMarra,g,er,\! i>fSypth,01r 9i1dits 
Affi!,ate~.shall 'bc -in~ructell1:h.;)t, fu:~o,nMctrqn " ''itii ~uy-in.qi\ilJes t-egatdtng tl1e ,1©ll111ft Willi rospct:. to 
!he J'crtit!lW(t->ther thlln in,t\.tl:ir1cs ~~lated_1o thi, u~~ <Jf 1J1e. P',O<lu~t ,n. ihc: Ti:nitory, prior t~ tU~·da~ heteo() 
fo.;,m ·a11d after. ·(M date Wreo{ they wi!Llndicatc,(i) ifsuch 1tprii,eni-atlvcs ,:,r manasers tuive 1101 elcqtcd 
to b$(!)m1: cmploy®~,o'f.fOS: foJloWfo,S thi;. (;losi)'lg, 1;hil.t Ibo Pfcyquet'wttli. respecHti the T~rtitOlo/ has 
.1>e.~ .AC:q1tlrei! ,by 10S-ltllll tlla~ .f'F.lS should bt: contacted fo)- forHier n1for111atiQll: ;vilh resp,c,c;t:the1:1:1p lln/1. 
{iil If~!!cl! re_p,l'l;l~e:_nta:tiye~,;;ir maJ11,1ii;n; bWc Q.l~ctedto,6~ct1me cm"g~;'t'~~,ofJO$ following 1hc-CJosing, 
tlillt .ilie E'l:l'l~u<ll w.1ih.rei;p,il¢l m·llw Tenitozy ha& ttecn 110quited1>,y JU$ ,wit sttch employees will colilfouc 
t.9 rc17r~~ent the Pruilnct to ~11011 ~i,stomei;s an hellall'nfJ)lS. ':fhe,part(e!i-vl\11 i;ip.operaj,-e as 111~' I[~ 
reasormbly rci:i1iir~d. to l!ss.ure ,a sp1pol!J tl·an~1tion of sales.-atid riiarketing ef(Or!S wifrl:resp:cHo th., 
.Pt,oqu,ct w'itb respec.l to t1ic tert'lt!lty,, 

'6;1, .Q!iargcb.iek!i!,}lebnt.:s.and.R'ctrtrns. 'r~e p~rli.1!ll',li1We.1tgtee'd tGl pr.ot1:,1:d as sc1 
IS111'lLl1,elow with rc~12ecr1q 0 hur,gebac~s, (Ji;dits,qr gov¢mtncn\ c11,1tra~ting-Mru •sii\lilat oblrgatrons: 

(a} ,CJiar.gebOP,~s .an:d' 1CJt.d1!s/ Aii Ghw:gebae(,s,or-GteJ:lit~"i}'i!It r~pcc-t to !>rp~\1cf 
:s~teJ.·1,·llich o~.uttcd pti,;ir~tht: 0k1sins. pwsuontw a,Cqptt,act<n·wi1'1 re.sp~cl t<>'PrtldtiQt sa~·t'tlr wllich 
Sy!lth911 rel.Cived thei pu;ri!has~.pti.l:ce IJ\ei:e.Qf shah be fo.r tlte m:cuujlt ofSyn_tholl' ,md i!ll> QJtargc'ha~t,s or 
Crs1dits with r,~sµect lo Prod.u.c't ~a les,w!1ich gccur11ft!lr J,he,G!Qs'fo,~ piirstillilJ to a 6:onttact ot with respi:<:i. 
to,$'/lich l.'-ruc'.luct wia SQld b:y, -0t·oo i:leJralto.F JDS.shiill 1,~ f1J~ ih~-~.-:punl qfJPS,. For-t])e .avoidart~ of 
.ie:ubl, tlw part1~ l\gf~~ tlrat th'y p~ ·thal uleltliat.e!y re.ceives rh,; bwtefh of'the·t)Jld<'Jl)'ilfg,P(ot!uct sale­
st\a1l be ~espuniibk tor ha(ltlli'11~ai1d l)aY,ingaoy.relall:l1 Charg$b4clvor•C-r,;dit. 

l\l.o:twitl\.st/1.uding 11\li: pr.~clinl/),,in iig}U. Ol'lhO> cliffir;.ulti$,):;f,l1ewttt1ining whioh 
party ml!)l liav~.sold Jll'odmf which iJl'thc..suhleptof-a 1~J>olcsat11r1Ch~g_eb.o.ek urll:i-edit-astp 1vliktr fo1 

'fl!llllbtlr$,llte not inclutjiid ir, tl1c,rele,vaiil 11:har~bacli 'i'n11oiee, tbll)liJFlies•hJ!Ve,agf~'tiJ 1t~~i191 
tespon.i;ibility fots«cl\ thatgeba_ck1;J\llll Cregi1,• ('1llnidentifieUCJ:iitM''j-as·fpllU\fSi A'I! supt. 
l!nidei.,ltjfll.l<J'"-C:taims>,with. i-e~p,:,cuo-whole!;lilednvoiccs to the- trfl~e:da~ ~n w.:- before t~e Closh1g;llal9 
pJu_;, 24 dey~shall l;ie ft:;.rtlf2-acco11nroi.'.~yn)h\5(l'~nd ll]l ,sUch Gni(lentltied CJ(Jms witl1 re!il)c-,t W 
,,"1,11.esaler iovo,clls. .to, the trade da1-,d lifter such cbte.sl)a1115c tgr theatcqun't ·oJ:,m&, ,fl)~il~ilt.ol), the 
respqnsibHityfbrthe·1,ll,ocat\oJ.i of,vliolest1J.,, correcttmt& 1uid cuswmw tc-hill~,. in-e~pi/cJlve (')f 'whcn 
recelve.d ~Ji .Syn1hon o-r Jl1S" sh1l.ll l;ip auooated in n_ oow1th ·the pre~edlng ll,foVisioii~ i:fJ)s&l Up®,1lotdan·
the oak:.for th'il 1vlte1l'esai0r invqioe which originally·1·eflc:gj~d the .sll)~s. to whieh .~u~h correli.tion or re-Mil 
i;;, 1,10.-de, ' rl1.t:1P~l't!c$ >VHl cc10per:&!t>, ~n!l:$baJ·e ru1 refovant--Wl1ole~11Jtl' dafa, ~u .ia ll:tbc-,al,/~ iQ,~l!oc~te-ilic 
it-$p"!lnSibiiity-fo.r ChiJTgebaeks imd Cre('litir in.a9(;t1tdi\.m:e wi'U1 the furcgting.a~d to verH'y such 
l\HocaJions-. 

())~ Me~caitl l n[lill'.nra.tiort, Witb lj§))Qol to 1111)1 Prel'd\icl -s.oliibyJli>S afte1, th-e Glosing 
bate whtcn lies1-s""' :t1fot.l,onal Dr\lf}endl': nulii~,of S;yntboiuiv.any of it? 1'<fflna1es, J,DS- ..iiU qcJfvt( te 
~ntlmn, wjtllin t'lft.ee,1\ ( f $) day-'! a!lQr .tf\e eiJd o.f eaoh w,ik,11i1.ar l]JJ11tter, thofoUowiogJnror111,rt\on: (i)111e 
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''bcs.t pr-ice.'; (as definw µnd~1lie :!il)cin! S~urityA£t, 42 \:!,s.tr..~f3%1~&(c-)(:f)(C) :for eachJ1-ro.ducl' 
i~eniifi~tl. !Ji' NAtiohal ·o ru)!Codt nnri!ber, (it) :the"'ov):it~ge..tnMu1actt,q:r price" (as il'~tl'ncd u11!iyr'the 
-Secfal 8'Qtu~ityAd., 42 \J.$,C, §f;J9~r-8(k)(fj),anll Hie iiµmlw ofsalesi,rutsMd dQ.JJars forthe ~rod11c1, 
eacb iderui!Jed ·oy National tir.ggCode 111.1inkr and (ili)any ,ptMlti0% ill'cl'uding wi\hO!it lifn'itatiott or1· 
11,tse(l,rqtrt\te?- ;[DS,"!lgi:~$ le l'fwickto S):nthott ilrtY iuiditim1a! data or otb¢rinfort)Ja(fon rl}(51l't~ing ,a~ 
nr-pr.iein~ oflhe, Proc!ttct hy JD$ .,,,~1i_cli SyoJlitsl'I reyfu.ests ·,1;rn¢Cll,.sar:Y- forthe cnlciilatio)l 6rfua rchates 
sSontCfliplat,ed Tn th1s Sectii:in. JPS.~gre,:s, l'nlit S>1nUm11 m~ 11se fill fofoml~Uon efe~crlbed in11\\s S~~(on 
i11 SJ'litfio_li~ l'i,'JlOtHill; t.o the·Ce1iter fq1.Modi<1itlo Seni'ice!f. Synlhpn shall 1)rovide1u IDS the ba$e4ate; 
averil:scmaoufacru~r p1fc:e,attd.a1wy ;iss11111pfi!>:ll!>)"it!'1 f~,pe!"t to the; <liif~ulMi¢_1~,t;J1ereoffor 'the JJtudut1S>.. 

(~) !vfedtc,,id Robattls for fr-0<liitlS.. SJriW(llf ~hnl( be,resitonsiblo' furpayi!lg'•lh.e 
pcrcent1-ie of'all (Y1e-dicai'd rt:lbate:s iqcun;e\l in ihc. qu\cter ii1 ,which fheCilosil)l} P~te (l®iit~ d,eteonincd ~Y' 
di:vidlng ·llw nutl).bcr-of days 'in the ,iuattc;rup io,the: Closti,g Date plus 2:4 ,iiay~ by the Iola! '!\!lmbc:r -Qf 
days in su-c;I\ 'q11a1<1er, .1 OS ,!ihall ,!J(> rcspQnsi!>lefor't,aying <litcGtl)''or l!J16n recei'pt,,Clf:an ihvoiGe ./'mm 
Synt,1-rcin .a~,the i.;asi; ntay bt;) the pert1enUige. ol'~dtcai~ rebates im.;11/1'{:Q'. fo 1~o ·qu11rter ,ii\ w'h'il:h1;be 
-Gfo~i,1~ ~a!e oc;;:(jrs,<()etemi:ine:d'by, cli~·i~ing the nii1iib'et of-!fi(JS:in the- ~ll.a1terremilif1i11g-follpwln~ th~ 
Clo~i11g Date.,(!ifteY,s11bfractit1! Z4 daystram !:he pri:N1Qus.i;e1;1;ence,) by the \otal .oi4Ulier ofday!l' -iii suc]t 
f1Ul!l1er. Tl!ereaft~r, JDS shall be respt:msibiclor pnyil1gnll MedlciJid rclia1es,,i:ll!11,;;1ly or \,\p\;)n rll.Ceipt of' 
1111 inviJic'I!. from SynJhQn.as·int:' Cl!$0 fllllYhe) in :,1il('lllb~qiroi!t4uarters. E,1ch l)«rty may 111mitie, I.fie. !r>\her 
for•il\e4i~o,t costof~roecs&intf llJl.)"smih Modti:ia.ill ret,ptes. lq fbt: ovcnl:,that NetSn.les.(n lhc giial"ler in 
which'tl)e t:!J.osi11g; Date occurs change,by t)iote,than lW.el\ly-ftve.percen,(25%) O)le.fhO' pr~vi'qus q\Jllf1et, 
tlll),patt:i~.shall in good faitJl ng-got:Jnt11,the,i! !e~-i,ctt1ve·vlly;ment obliiI;iill.ofia he~eund.er. Synth.on 
un(!cl'St4lllds tl;at it .S.~U.continue-to be ·1'1!SJ'!OO'llible fot po.yitlg w.hcJJ !lite.au M~jc;\j,<I tcb~t9,el'uimSc 
stemnl'i'lrg frO'ril Syritl!oJJ Ja~e}111g,oj;tlre Pr9tltu,t wl\t~Ji ma5l iii'ise ~t:r <111e·ctpfolt11,; J;)ate. JDS 4gree-s,to 
reipi'b\1r&C'Sy.otbon for a1i1'ltidiclti4 r¢bateichthns !)Sid !»:' Stn!l~Onforwhi.:\1r .il,)S is1-e~J>Onsililc­
hcreu11det, '11\~ [9teggin~ pi:ovisjlins n,otwit.ii:;tt!ni:ling, if th.,erc fs ,suffk ient fol.b!tllalion to,rellsnnably 
derei::n1ine Ore.paeyresptmsib)() for tf'(e sale,ofthc '!".£cx:foct to ~ hRh S'u'Ch !Vfe(!icaid cebate,clamtr"Jates.1 in 
wl'iiclJ case·stJcli sellJni;pArt)' slwJI ~~ res1r1.1n-s1lrlefor such Medicaill reh~te. Any,an.d all pay,nents d,ue 
and owing unlli:r th isS~fil!I! s!t~II ~ p~id na 'la1er J;l'iao se*'n.fl)d~ ,J:oliowlni s,ynthan·~ orJD]'i. 
i-cccipt t'I' the otberi,art.y,~·Invoice tlier.::forcJ ,vliicb iT!'v!>i'ce ~J!ltl l imil~\qe re;;:;oMtlc 1!.iip[torti'ng 
do~urrre11taiiQll an~ .~h~!j ~pt,L'j(}t (n e:lch ielmte 1m:l&ram tit wliich th~ rebate, i;;, ra,d, (1i}'t:h~,pefi9(1 
c<1vcrcd ~ '. th.: pa:ym1rttJ. (Hi) tire.!P.e~jfic amo11nt oftl\'e'l'tf.baU: 11ilfd to WlY such ptllj!tam; ijlld (iv) a 
1QMon/iMe de!;C!ipt1on of't~il,lri:.i:,1 t-0~t to·such vaits i;ffproqpssil\g,,S\lch claint. SJJltliol'l·m~~ from rto:u, 
to 1.i'.me. upon re-a.~1111ublr.- 1t<>ti~c -ari~ reguest to ms,.ali_dit rebates•Qbutgoq to,it hy JlJS, ®d !P'S.shall 
toaspt1a_bly.qooperat,nvit11 ~-Y·such;n1dlt i:ir inquiry, lw Synthrm 11v[tli <'\'!Spill~t to tlu:.~mot111t 91·vitlldit,y of 
a11y re))ttre, ~11JJJ,;:ct to any .:.on!1deniiaUtr·olil1gations- to whioh ,!Pfi is subj'ec(~d. .Sl.Jl\ieJ.lt Qnl;Y to th~ 
f~iQ,S, each pnrcy•shallAt all fim_e$ ha_ve fh.c t-xc1u,ive r,eSJloMlJiUfty for'tli~ p..roce!.:iingami paymMt of 
tlfiY aniJ nil~ell,i\l:, iirisJI\~ fi-om ,ot whb respe.~ to l1rotluct b'oarlJ1g it.sc J\l.llli:opa.l D{il!;,J:;lei#~1i11ml!ers, Fbt 
dorifil:llJi~Jl; SyJitho11 shall bc-,~'ptmsi~le(o111t~ 110.~s~ing,.and~~);ml!nt 0£1all Meillill3i.d reba!;Js tor 
P1oi:l119t.~ bearing its WC number ,;nil JJhall invoiqe..JpS: ro·r~ ·a/Id aft·s~1cli:nib<l1es that areJDSt$ 
r-e~po!lsibility Hnilc~thete1,irs ·6Jlllfs Sectin11,fj.G£), 

(<i). f ~i,erlll Government PLimngFrogrllm& S;t~'1:ject t,o the·pto.visiqi:i.~,nftbe 
Tr.il[1si\i!l1t Scnilce\! Agr.eeme1~t, ~romptly aft~ tbetlktsing D.o.te,Syn'thon sJ~l1 ,ll9iiJy the ~met f11r 
Mc_tifcaid S-e1..,iees, (I)() Uuiwd Sc.ates Ooparl.m~nt.qf'Defe1)se, th~ Qlt'ce,ofDrug:Prkittt a11.i:1 fbi, 
Veterw··s<l\ffa!h! Nnt~olllllAcq11isjtfon <.:enter ({(re fofc-going,hef11~l~reinJlffo; ,-Qlle{tjvel){.reterre(l tp _as 
lhCl''Fe1hm1J Prygrlims") of.lD'$'s.«js)Tlb'l/Htiil fign'.ts with ic~pc~tto the l1re<luiil; and ihatlll! oft~ 
t lo'Sing:Di\tc t.h.at'S,y1tthon v1ill no.lot1g'er sopRIJ,rl 'Qt.~ell the Pfoduct•llndcr an:; ~'lli:tmc'ts :il1 p~tce w'~l1 
,said Fcct~ral Pi-ogJa.tnsc. ,ms sltilfi eStabli$)1 lts-<iwti n)!)nlt'.<1eu1al t&ilatlonshty~ with fl(ec F'~l'er.al Progr111ns. i\$ 

soon ,u; COJlltn\:>t'CJb.l!:y re1ist;1!i:\b'lc, .and s·11nthon ~hall,cpope1·ate Wtth.JDS l<l a,s~ure the.~moulh'tl'aUJ<1tlm, 
foj' IC((eral .WillGHl.iloi to ,IDS, 

Ig 

http:F'~l'er.al
http:fign'.ts
http:Synth.on
http:he~eund.er


(tj Reoii.ik lf !\l)y Regtiia!ory Autl1t1rify'Witb.l!pplicablc,jµriscHcti(ln ~h~l! uJde-r, or lt 
!i.hllll m1tci:w1~e t~,;oine n~cesS!lry 10 petfo.rm, t n:r- ctim)ctllio act'iojl or mnrket~ct10,n -.\'ii!\ tes]100cti:J ibe 
Ph;iduot follo\'<'i,w lhe·CfosltJfi fi11olu.ding),without !imitliti_on, afU' rec;,ill, field C\ilt~ti'\'.itl, mjirket 
vJiih~-Wa!, :st<ifl--rectiver:Y, cµS(qmcr,notipe qr rewii;tion}, JO,S's)\all lrave the egcb1sive.resp0.nslbUity to 
appro.pf.iatdY,nfa11a~wcl111etki11, !f,~uo~ com§~liw att(on OJ" n,t}rkll:tac:tibn is neci?.§s;lt~1$1 by lo,e .brellll1r 
b_y·oM·of Lho-r,Jirt1e~ qfany ofit.s Wll!.·rantlos, tepfliSentanons, 'ii:blig,a1ions, c-oveJ1u.11ts1or agreeme11t. 
i>Pntaini.i )1er!illl, lhen ·s,1011 paf'l3/, ;;haH be lhilile, tnd,·sllalt reimol:il'se:the.o.thef patty, l'~ 4it.ntasonnbl~ 
o6sfs inputre~ bytlit nou-brench\ng,p,utY, in c.onnei;tfol'! wfth sue~ ';IC~iorr (i\i_()linllng, wilh\Nt fimiiafion, 
tcJllio11al;?le,11ttorney~s fee<1.,,mll expcn~es.). If £Acl1.0£tlit-plt(tlesJS<pats!.Jy,respmisible f:crr ;;uch t:Qrtectivc 
actio.n or mnrket#llon: 111~11 eadi p!ittx sl\a111,..1:C11pt11sil,1Te for 1):s.1,roj.lortioW1le ~~t<!-o'l' such o~)sts. If 
111:ii:1,.:i"pal'tj is Mponsiblefti,r sJ,ich c,~9ctil.'c11e1iclf1,~r markd ac]fon, 11'!cn JPS ,h:i\JI !Ye re~pon~ib~ f.c,r 
s~~·coiffs. ,J~S sbl!llatsQ b1; ex<,hi,si'1ely re~ponsil)Je f~r litindfltJ&,atl,mist:qmer c,c,1itpia'ittlli, inquir-ies 'and 
il,e li~e1.an£l ~ynih~t ~hall appl'llJ)Tiijtely cJJ'op-ctale•'ll'i}h,JO~i 'i'1mlu1i11& the,~'a.n!I)il~~ioll c)f'w, 'i'nvest~tio,:i 
M,f il\~ ptcf)'1triltio11 a.ntl subllii.ss'loti of.11 c;pippJaint 11;j>Qft toJDS or its designei:s, 'lihe pt'#t:edli:ig.slrl\11 uot 
be: iH He,n ,,r li·mitat,ibn l))fMY ohligatlor!ofinaemu·icy,!lfa 1,>,11r;ty pi1r,,i:1\111;r ,to .SeiitWns1n.l.or 10.2.. 

(f) Pruduct:R~tlirns.. 'RetUl'.!ls sball 'bt,, thit to;p'Ot1$lb'ility·of:fhi., 11&ny who,shlp~~4tl1e 
lot w,thJie&pj:<W\U: which a,return ha!fQC9um,~, Fto)ll' and afterf11eCJosl1,1s, Sy.ntl);inshall be l'esponsibie 
fol'., (!lid Ah)lll rQ'uril!JJll!e IDS for, t.hp hwoiced vohie,of\b.O' (C1tlfll£ of tile Prciduct (l-Qm b;lt!)l\os fto111 wlrtc;h 
an:y saJ!' h11s .b!lii'il IT\IWC·b,y $,ynthoi1l)ridf lo ilic t-;'l(li¾i't\g Date ti.dun than as,s,li\t t()1~lt Q11 ,Sclredull,. il'..10. 
'$.t.hed1il~.Jo sets fut'f.11 all b111cl,,numl:l~rti 1.iy s~ fJ anil' e,xpJi:atioo <,:111te. pf,bl)tilhes exi!stit\g.un iltf.1::lo~ing 
Datll,fro1n ,,:J\rcn nol\lilo,fias b~enmade by 'Sy!ltho!{ otlredhon as sp_ecifioalJy,~ct ti>rt~ 011 SclreUu.iJ; 4.10. 
·the me.ehan,~m forl111n<lm1g rf'ttu'!ls; i~~i;t fattJ1 in -11e '.fronsition.Sotyke~ ,\:greenient. Durlns the, 
TTijnsition ,Period, .IDS ~hall no\ Clll!;IIS~ 1'n any !i_Peci11l prioing. ,~h!\tea!IU\)'lll!~ flto1JjotlimJi( or 
rn~rk~f!rig, progL'llm or actiViti.es, -s1:>'ecra'I ·r.::mms p.PIJ'q)J ,6r .;;pecittJ resrp,ei51t1,g nro:grain·thflt WO\lld inioacr 
the normai•¢1:\HtBC or ),:!Ye( lllf ei,.pecled J:\ltll!:,R!\'With ~'IISpect tQ, tho·P,rgd$!cf. 

Cs) Q29»eratio11, !J'tc..p~rtieJ:sf!All !i<.•b1Wrat6> telknvi'na th-e Olo!!ing,(Jncludl11g, 
1liith.out .(in:fltatien, tl1rOJ.1gh rracking ,au\f ~l\ang~ oflJ>t pµmbi:r i'n'form'ntiu11 rote! pt~ration ,ofamount;;, 
d11e.:pur~u®t it, .Cort!~e.t~} lrom tin1e t.o ti'mo,and f\ll'~\ich pe,iod l!& mayrca.$91lably be re-guir~u· I(! 
lmµlemenl (ho intendea n£Igcatioo {II' cc,ti'nl:)mic n:-sw11~l.bllftie-s,scNoith in ~iios,ecklc:,ns &} tlirtll.J&h ~1~ 
~bov~. . 

6.4- Contracts, 'To·fl:re i:_x'te11trtl<)\li$tcd l1Y JDS, eacli 0£ Synllfon4111,d JJ~S will iise 
cqm):nc,rclal lj reas,onab'lllA.1.forts 1Util .shall coo~~rat& ~i!r~l:!idi1J_g, ~y,ithotlt lfnlij!lti<1n, -lly,:p.rovidiog ,i'CJ:4/sMo
mformalivn, $Ss'is\anqe 1'n negotfo(fons) to olitain nss:igp:lniintM:iftli:c- ~nt,~ts,(exduding Ure 
Mam1tiltnttii1Js.Agr~mcnt.s)ifo,,IQS; tbgetlie, wit:!) pb!lii'nTn1,qsm,h w:nemli)i~•(>f 1110\lificnfioqs tltt!l\lto, I\S 
JT)S> ,m~yte<1Sonwbly roque.s'tdiy tbe•efl(lcot' ilil'Traiwitiott P~th,rd. ln lite C'\cC!lt Sy!ltho_n is LLn~ql~ lo ~si~ 
:iny,,;ucn C.'QlltrllQ'ttoJ)JS bylhe c[ld gf the 'l'ni::nsitiU:n Ptri@, 'th~partles.li~~10' co:o;p~raw so thinJiJS' 
Wlll:i-\ontinlte tt, receive rife 'be1r1tl'H ofsucli Con't:r.ac,(, ~11.hj~qt to 11J'Sti; ~CCCJ?ti!JS,.tlfe .nbli~:tfons 
t!lerettn~~r, in -sil):lil'!lr fashion,st~ proVidc4·izy rhe l1-ansil'io11 Sqrvic.es Agve~m~nl,uniil 1hc ,q;q1i~11tiqn pf 
:my,such ·c,m1raei. 

.65.. -Stiit>llity: i:>rqgrn.ms; Compl'ai1lt6. As nfthe di!ti:, hcrcof-·Syn tbQJ1J'epr~ei1ts,thllt il 
(ij conducringor !l'.a~i11gt;1b~ ,;onlluctc4 all ~ta,lillify.testin-g re.quire.a l>.)'1!.pf!iiclib)ejliwsot tt~µlar1on&·m 
tile'rerrfto)'Y to be,con.dueled. Sy/lt'hon s4,111 e)Jnt:lnue $®lo t-es,tinl!,'!hraLJgJl ifs- ctirnpl~t,n_n11t J.0S's sQfo 
~st.and eitJ11flSC- Synth,:,11s(!a!l ~p0!'.1: the -result~ ·of.suchJ.l~ts l<l ;i0s asso'Qln U& plilcJicablc, buri1M10 
eveoqi\tOr. tha.ntliirry. (3Q),days caftetn,1rcl;.,stal)'ilftJ•·to.$t~g11taijom 

i:1,6. s·1:1retv Data. 'Each of Lllll<partte~h~reto.~I.wit 1U:SClo'so t() them4er party, allSl\fc}y 
~e,poFts,an<l tither lnfQrmntioq,(c.dlli;~t(\'1,))""Si1f'ety IJ<>w';) whicl\ they maytrom llm~ to time rec-ei'v:e. ur 
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ob't.11J11 (i-vhetj_ier froni source. within flt ,witb®Llh~ 'l'crrl\Pry~,~lth l'espe~1. tQ .any',!\lvl:;rse di:ng 
el\Perieri~c~.9vlth rei;peet1.o the ~o(Juc,J, l.ti ~rda'!lce 1v'f1b it rei,ottlrts, pmtoool to•b¢ j11uitJall)''llgtCCd by, 
ibc;µ,arti<:sms·pt'Otnpi,!y, 11s rro&si:lJJe·folJowing !J!i,:OJosins Date. .JDS,s\rulT b~ t'e:lP,'Utisihl9 ~ tlie rene111ng 
ut Slt,ft;ly .Dilts.t(rrtgµ1aroty,llilthotiti,tll. it1'11\e Tt1·rit0ry. 

6,7. 'f'ransition Serv,i<Jes. Duth1g t,he··i:r-an,s,itfonl'~ri6.il, SynU\ofl iig,ree..~ to:11r~~i~e the 
~tWlsitlon Seriic·es us m<iN fll1\y, set fortb in1he'fransilion .S·crvice$; A.gree.!Jlent,, 

6,.lt llewJ'atory Mane1·s. 

(al . R~sRQnliibi_ffoy fdr fue .P'rirducr. Stibje.:t tu -cornplia11ce by·the,p~es·,wij,11 !h\l 
•'11plicallle pmvisi?Jt~ut (hi:> Tra·11sltk,n S~rvices A:gi:~tncbt, from and Jilter lhe'C!Gs:in!} Date, 1PS shall 
have. all r~tillil'"'i' tcspon~ibi'lities und~t appJicabl~ l~ws 111Jd rfgufiiti®~. tilPQ'rlitJg..ll•l~ other1Y.is~, in 
c9p11'¢t,io,r With 1(1e Rrodu.cl in lb!:Jerr1toty. 

(b.) Transfer ofJ"IDA. S11bject 011!y•to !h~ ~sp.c~tive·ohl,igations.o.f tl1e ~·ttit.<s,scl 
'f'1111J) in tltc 'l'fil!1sition Seryi4es-~gl'CCl11~11:: 

'(lJ ()n the Clos~gDote, the p.ime~ sh;1ll !1leWif!\ \lie flD;~ nll ofthe iJ0~111m·nts,au'd 
tntof11ll\t't{lll'required by Ut1fFP'A tp,effect tt\l¼ lranstbr 0Jt11;11'i19A in the-'Territory Jr'Qtn,SyJ)t,h.011 
nr any A.ffilfilji: tq JPS or Elf! Affl!fal# of JDS ~esigu;;ted, ~Y JDS. Syntbo,11.,~f!~t ft.band Shail 
ca11sc '1ts A'ffi11ates toli~ii ol:tltc dec.llllle.nts a111l the in(orniafipn requi't~d 9fa fom,orow!lcr, 
i11qh1dl11g 1;,ut fiQl ilmltc.dt(l 11 !ette'r ~elm,ow,Ic<lging the-trans(et qtowncrsllip,6fthe NO'A, an1t 
Jos·sflall tlle the i1Jforn1,,1fon.re.q)llt¢ (ffa ne"" uwncr. E11cl1 .of,IDS11·1111 SyntlrowshalH'ake a:1~· 
~ffil ~ll.flfht:r-.!Ctron~ rcqii;l.re.ii hy tl)e fDA.or otlw• telev~m Regii.l.l'rot>y 1)\1fhorWcs,.Ifnny~to 
effitc1,-(ho. (r11Mfer of:tht, Nl:iA itil'tl),S~(ltt\t}n or its .,ffi!ia~" .io JD~ OI" it~ ii,es\gnatetlALlili~tc-llS 
!Jt>M·$:reai;o,µio ly·iJ<,l.(ll1t4ble. SyntJ;s11 tllll)'·1et'aili an 11t'llhiva1 COJalY 1;1f (he NQi\, 'jno\i1ill11g 
•Slltlffleme'!lts·aii,d tc:cor,:\i; tl111t ure reqoirt:J:fto lie kept under 2Lt,F.R. §31.!J.tli . 

(iij From,a11d 4fter tile Clos:ln~.Date, JDS :S~"111,nss~m~ frglll i;,y11thl!11 or ,t.s A:ffili~}e 
all responsi\,flj!)' far nn,y and <1IT fi:l'..:.obtig~t1ons (Cl,f lfolde,S.·Of ow11ef'I; ofapp1oved NDA$,fl}]at1!1g 
to·th~Ptoduct in1.li~ Tcmtoij'; 1nchJ!ll!1g, 'b11h 1Qt,ijmtte.'I to, those, ,Jefillcd iJti4tr 'the Prescripltllli 
Dl'llgUs¢r fee, A9l of'i "194, n!l 1bt smn::¢1; tnll.)' be amended ft0m timttto,t1m.e, 

(iii) f fQ!h andafl'er.tl1e Closi!Jg Datj, JJ)fhbijll assutnt, aU i~gi;,.1ntory feSptinsibiflli.Y 
with rc:Sp,Q?f ti;) theJ>rt1duet,,111t1iui!in'.g tbnse,rela~d to:(/<) tlrematkl/ti1~ anif prpJ'®f\\>!l .Qfthe 
Froouct'i11the.''fenil~ry. (Q) Atfv.etse Ut4,gR1:actlo1l .repe,rti'ng tefatingt'1Jtilc~i:odqet in tl1e 
·rerriwry;'aod <v)thd filin~ofND.As,utll,1Qt ~11ppleJ11'e(!,S,\O ffi):A,~ ror prQdmii:'\tneexl,el).&ioil~, 
ex~nslqps .QftlJI'el--piry d,i~:a.nil ~diHt~1r1al produclclaims Of addition$ to tire lffb\l'li'ttg·Qt'tl\o 
Pr0dl,lct, 

(~ f:dr-nm1iniciiltot1S:'w.1th :tJ:~g1ilaL6r)' ;A_gcttcics. S\.lltie-ct tu th"'re.S!)\1lltivc, 
,;,bli.gat.!Ons ·(i(the,parties set t.brih in' the-'tr~nsitiun St tvlc~Sc ~gr~m~u\', frQm ~nd .alrel' thel GlftsingDa~ 
.IDS-~ho,ll hi;ve rt~pons.)lil'lltyfor ali p1>mmu11lcation widnhe FDA ·with tes11e.s,f to the-ma\\tijfi> ri;l,1tlllg to 
the Ptc:1lucl i!l w wii[i resp~cu~ 1/11;: l'er,·iti'l,y, .Jclru1\1 auil .a(tel''the'A!o.st!l,gD~l~-S_vt11h!ii1 shl\)J ll!ake 
iWai111hl'e·toms. capJcs,Cjflill torc¢sp1111dencc tc,9i- ftv1n th11. FD)\ p.roJl!cr ~ppltc<!bleR~l!hi~y 
Jwthpr\tftel:l,ling t.o t!\e-111.mofaJ:turn\g,and. i-esJing;,of tl1e.PtQd11ct. From anti after \be,.{)[f!Stl'!g Da~. 
-Syi1flu:m !ih~ll ro\!kc·av..aiJah!eto JDS tlJJ'!!P'J,of.-Jl ,:eg1,lato~~ cotrespo11dco~t:>fet.,rdmgre')!;ulat;1ry 
wmnll)g lctte~, Withdrawal trf:my Product, ,1mf cvrro~Qnde!!c~ hearing,on·11r~safe~, liircl ~tile)"of the 
l>-t-adort, 
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fd) i\.aditional lnn:,rmation.. From·and afte,r the Qlo:rir1gDJ1tc., Syntl1'1!l',slm!l p);,Ov.'.idc. 
to JUI,, in a, limcl}•ma_pne.r; but !.n.no:cY(;Pt lesli1ha)l sixtv (60). deys pl'ior tp t11e d,ue d~W' of'JflS'sMnual 
fcJNi:t' t'o thp HIOA witli ~spccrto:du: P'roducJ, all 'intl;rmatio,, {ill ,vr_itje.u .ll:irtn) Whicn ,IOS re,isoni)bly' 
req\leatil. rl;;g(l(dfug ttie mll,11u.fnctt1te of th0:Pmduot1'ihl"h lrti\Y ht 11,.ie_i!-e(f for-JDS to,comply with 
applicablcan~llal repl<lttil1g;Yoquircme11ts of tf\e-FE>,1\ anti ap,plioi;lll~ Laws. 

6.9. .9ffers..of'Ernployment. .Sul)je_ct !ti tlt"C ac¢tirii<:-y nf1he ·rele\f)Ll\i tel){c~e'nt11tions 
an(1warrari,ies-or$y11tltoll Jl-1 fortl\ hereiil,nnc.l r?!c.wtit infi',rinntion pn;vid~dwl])'S by Synthon 
hcre:i111dei:, JDS sMl! o't1e,r ,'lr•shnif nrra1Xg'e tel inwi: wthird Jllll1Y'COn1f.a'C't .i,ale& wg9oi~tionoff.er in l"liting 
to ·employ-the lndMdun(s·n'atqe(l ,q11 Schednle,4:.12, emictivc._at th~~Hx,11lration ofthu Frans\fo,,n i>eifod. 
Such oft~M ofe111pfo~111cu, will i1rch,t1e.'('i) ~\~.e,salazy and'i'ni:eniiv~ 1;ompcns~tion tip.port,,riitlils. 
su~.~t..inJi~ll'i' \!(l!lival1nt,to th~,b<1.s.:,s.allllY and i~nti~I: t,1tt1i,cntatian npp,;,1'11ln1ties ourrcntly p)'ovidedto 
such cmpJqyees by S)'.n1hli1n, (ii) lb'~w.ijyeroD\ytd(trg perio(ls for hi:iillfi it}$1itatrc{I coveriigeto ·tllM:x@nt 
perinttted'by J,D.S's in$urmic:e ~iet·o,rJn theeveut JUS tl'el~rtmncslll\at,su\ll1 wuiyer i_i111ipt~ttcu\1'le:to: 
ob1~in, an oll!igatio11 i ~ .reil!l)\:l~e-p~in)u:m l)lly'nietits ti:>1' continuafion c):lvc,ro:~·Witlr re~pe.ct w hita!Ut 
lnsur$Pc.e purre.ntly maintained hy Syntbo11 \lllrS1»1nt to·-CtJeMtSrsjmUar.,st\lte J.i,w, an1.l (iii}.crcdit for 
su~v~_pl4.1yci's,peri0Ji.ofefi\ploy1n~11nvftlv~ 111hµrt towarc'is-iretirement plansib'l'.WS, tfnny, ..A:1( olher 
ec'ononlic anantlrer terms and i:;.QJ!Uitio!IS' of:,;;uc!\ oniplQYlntititofferei.l ~MUbti-ln die Efll'e disei'iiUil.n of 
JI?~.. l)J\les.s. otherwJ,~c,-d'ejermi11eil ht IDS ln 'it, $ole.disctetfon, s,us11l off~rs·of emb, ll1:rmcot ,"'if1 b(> 0)1 an 
"ut-wllfl' bJ\$iS'(li.s.sitcJi·form is _!iC'l~•'\llly, iUtr-11,ltetocl 1.n,a9cilrdiin,1,I) ,vidr !h~ \11,~'S!>i' th,;.state ufl,Jew 
York),. TQtlie eK!.:llt ·itrU,"of'such empk,yccs-.ar~.l!aS'\ld i'!l 111.e,ofJt~c~of$;yiti!1on1 or 11ny4 fflli4tc, ,aJIY' ~iJcl1 
off-!lrs \JL illllplo~1nentm».\"1,., ma.:lq·be·col\diHonal upon the eelotlllli'!!ln ufJ.hc ~l!Jllo~~tn tt,eN~"i YiO(I; 
mctr.ipolitan llJ'eu, 

6..1 0. Conduct Pendi11g: Olosing, 

(4) E.aeh party ~~cis11uu .fi:om-and·afte{ tl\e d.all: hef'Co'f u1,t'il the C,losir\gDatQ, [t 
slTttll coJiXIUct it~business op6i'.!iuoiis io-tiial llw rep,:ese11tefton~ i\lld warJ11ntl'e~ made b,Y i1l1cre11.11d~r ~hall 
tcmaln·irue a11il eoucct thro11g~_outs'11c.h,geri'od. lf nb(wlthstimding;s.nch eif.uAS, .tino or moteof•suell 
repres~1itllti'61lSor-warrantie!f !/hail he rentitred'Il1areri'al1y'l1nt111e OJI incQtteQt, tJ\e pa.rJ:¥ m"!\kl'ng S!l,Cli 
rtlpl'Csontati.Qll ~b.tllentlc'av.ar to elih1inate, sucli c.ondition at (h<1, ~ (iies1 pqs,ibf-: Jati., roni:Jcrin_g th.e 
rcpre.sentat10n,01: ,watl'llO\Y'1tue an/11,0-Qrr~ h.e!bie tl1i) C!<rslor; Date, 

(b) S,)(ntl\on ').grr:es. that f,'om and aJlef 1h·c dareli~teofuntil lh~ Closing·Pll~, lt/ihaH 
coullitct its bu~jness op$'l'liiio11:1 with resp-ect to,llto ftOd\lct in theQrdi1)l\J'Y coti~s~ of.bhsioeiw~nsis1en~ 
wl!h pa~t J,ltllcti<=. W-U.ho:ut 1im1ri11g; the ,gcrtcralltyoftbe-foregoing,~·nllm!l' shall no1 histl\Ui~,a(i;y µrici: 
cli~counts ui-u'ibcr Pff!ll\Otional progr.ams m:1>ric~ 'ii1creas¢s, nat' i11aeffect.,is··of thc.d-.tte h'ereoh vitltoJJI th~ 
priOt',\i.'.fltten consent oJ' JDS'. 

d.tl. !:i11ancial Statol:nen~ l'n \Jie evcnt.11~S-~termiJ:t;lls.tl)at it tequites·firoim~lal 
·slli,(OIQC,f\t5 relatingto Ole i'rt:\dUct svif11re~pc,cj, /,l) the,'l'er1·it(;ll'y erep\it~'d !1110. a\Jditeil in a;)cpf~lillce, '.vith 
l:!S tIAAlt fut M:)1')1eri0d ·prtuc w Jhi!-CLo~ing, Sylllh<:lll shitil c_ooperate-wi)l1JDS lit.JDS"& so[e,ei,;\!!!DSil to 
ereBtiian.:I have·aud11'eJl such l1h11nci11l ,;;flitel)lQ.nis, 

6. I2. ln>tlrlili'ce. 'J1.rom and all(!r 1h¢,Clo~tng, ffiS.sbnll procu;-e,n11d:m:ai111a1n, llt its, 
,¢*.pense,.insm13nce-t:101ic1t:.'C9,'i!flllg lliq iJJ,l;s::a$S01':il!-teJ -wilJ\11ic. ·mani.ifnctlue, marl(etJ)lg1 ~~ 
,dlsfnbuti6,n .and use·of tlie!'tpdu.ct ir. illt with respccl•toi h!> Tt iritory (in~u,ti,lg,w ithou.t lilJJii«titin, 
pre.clJ.tct'.!iabiljty inau~nci,:l'>f po l'ess ~ ,!lll'Q,OOil,OQ~ indi-viat~ iy,and in the.,tg1!)'egat~~ which poJi~ie;,­
.slittll be~.snch charn:!ltet1111<l lJ1aircl't amounts ~ ,atecusfomnrily 111,\inW.il'cd.t\y entitles engagWd in.s,uch 
ill';tt'fities'\v'ilh respect X@ pr'()d11ct.s .simii<1r to the Jlrndnci. JDS.Shl!ll;at ::,y)rthim'!t request, t,l'()vide 
e,,'fdenl:'e 0ftst!Ch ,11~11rmJ,Ci, r9a11911~My s~ti~r•ctq!)<t.o S)'11thon. 
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6,1~,. s \,nthou:i::,-0,•e1mnLRe:gafdlne, tlie Tr~demorks.. From:llnti aftedhe Cftrsi'ni;, 
$yothon agrter. i,rat 'it \\1ll 110L utilize (lt,~ee~ •to.utili~ lfre \ftagtlJl!a(I,'.;_~ _of .(hi: goodwill ~,;,,octalx:~ 
tl)eM;lw~tJr·apywlrere :in:the> wo1·ld, 

6,.14. R1;tainedAsset Oi~p_osilions. -S::i,11ttJt:111)\~ll"llo.t sell, 1ia,ns,ib1,.assl,g.n orntlierwis.ii 
di~posl$'0'f:i»1y6f,tl>~ Retained Asse.ts w1t~o_u1 mal.i'trg,a.d-eq11ole-provisic,n, It' tlle re11aonable safilif.¢1ioll i;,f 
JDS. for the ~ssumpltun a11!l ,potforina)lci: il.y-4n)'1issigilee.i)rl ransferne of Sy111him'-s dblisati.ons to li:>S0

hereunder, ~n.11 uurler-the 'lrai,silfoll Scrvio.e1 A;ll,reement. 

1J,15, Prot\i!))!ion .on 1\s!iignmelit. F.i'-0m an<l nfier lli~C::IQS'ing, ,IDS-will not ,1ssi:g1J, 
tr.t11\Sfcr or sub,liceirse the P,,roqu~'t on le-~s it,~o,np[i'es ",'iilh tlfc;' ptwrisi01Ls.01 S'ecti0n '3.5... 

7. 

1J . \Iilne. imd Pio,;~, J'fce•Closin·g of the:trausllcfi1>11s:co~11Jated by,~l\'is 
A1:1re~e11\, ii\~tu<ling the:tmrcha_se il!\'d .s11le, tlfjJl'6 'P'tmll0!6e,d Assets f,tbe.''Glostng:'),.sh1t!I lake,P]a~e ar 
Iii.¢.omoc, of HUtll.liins!!n +Mason PU,f:.; ~a-lefgh, b{ortlt C,1r0Fm1, ®\tim,I to SyhU\'oh, .o.n 'tllovember l1 
'ilO~S pf a.s BP(/u ~s.lJ(ll~foab.le thtrea!l.et f111a "·Clo~ing PcRtcf). In the evoJJt tile Qto11i11_g·hnsJ10tO'i'-!lrr.11,d 
by De~-ember-3{,,2005, ei'llier plllilJl'(ilr,\ils$ $1JOh part/ts the,causeef'tl1¢ deJ~Jn Ci!cisang) 1nl\9'Clcet to 
l.crroi11~te,1Ms 11.gr~~l!nl (whlro.u, pttjpd'ic~ tu'lil\)' other riiht or 1'\l_meit: proviAC!l1i1161~pa~ her1;1t'.lj1df"-r) 
by, furr,islfing wtlltcll no:tt(.!e'to the otJwr t>W·· 

7.1. t o~tlltions·'t,1\'ecedlm1'to.JIDS' s tlb11~fio1111.. Eacl! anti ovcry ~'bljg~tion ofJDS:w 
b'e ~fc,rml:!d on tlr~ CIC!Sing b~te.shilil b~ $ill:i,le.ct' w1!Je.sro:i&faot1.011prior.to or 011 tir!! Clo$blg Piite ilf 
~l1i!h e:r1lte fo,llQwii1gctllldition:;, al'!y !-r'!llh:if"(}•htoh: mai be w4ivecf'by J.DS in writip~'. 

{11) R~prescntatloli~ nn~ ·W~rruntic3 i;'rue nl} tll'e;,Gloshrg 0-alc~No Advers~,£:liange. 
E'aq:h ofthe rep1:esenh!1 ion,not! wai:1111tti.es !t!'~\JO'·by !\yhthon in tltis ,i\~crn~,tslialf Jfe,tr.ue--ull.d correct lrt 
al I.ui.,teiili!1espept5,1vheli !lllW~ e11d slmll bi: tru~ .ill'd,tom~t il'l al! rri,1teriJtl.TesB~tstt 'llni:_t ~ of.fife 
CJosin& l:llate,a~11101,g,h auch·ref1rese11,llltiqM a(1tJ \~'ll.t•@iilies were rrtadc·o,given n11·11ird 11S qfI.heClo&tng 
Dill!), exceptJ'.Or1IJIY ehanges·µllJ'ti1U1ell by tb~lt,i1ns,of tltfs /i,:gr9c11Je)1t nr con,seni.:(l lo in Wrlthig by JDS; 
and no ccvent or coj1,J!'tioi~xl'sts pr li11s occu1-reti wlli):!h may h11ve Ii m0l~illl ru:Jver-s:i: ~IJ'eQ't, nor hus·tl\ero, 
been,nO;," d)jm~ge,.tlcis.tr-1;1otfan cir l.o's-;. ma\ctilllly-affe;cting,t!te; P,1,1rcl\as~.1l,A~fets•.-,r the properfle:t,.b,us'lrtess 
o, condftlort ,ot:'!)ynt!ion t6 1he.extelif feinted to tho:: P.Jll'obascl:I Ai;sets ox tire Protluc!,'W!lgtff\,r tir not 
i:.uveted hy, ipsorarrco. 

(b) Coinniiancewiih 4geei,ment. $ynthP!l~ a!! ha;vl>' inal! fil\nedal re, p~cts 
perfom1eq.o.n_d ~~pllaj wit!\ /1fl.'Of."its ;;f,'fec,mcnts; lliid obitg!!.tli!l'ls m1do,r 11/i,- ,Agri,em~ll\ whilll! ii(~ to be 
1ie1:fo~tueci or CiJlltpl ied wid1 lW it prfot to GJr on the,Cfo~illg. Date, iricluding: the iie-liyery of lhc..dogin.!1, 
in'!<~t11m,onts antl ilocpntellts si,~citred 1n Sei.:tiort, 7"4fa). 

CPl Abscnec ofi;iif_g,4,tjQn. N910atcrial'ili;,igapbn tefa\-e!l,.ll:ltl1~ Pro.du~tor the. 
Pyrc!ti~~d Assets sh'1.11 have.bee,1 eommen.eed or ihreate.ned, ru1d nO' matcrk,f invtstig-4J;i9;1 by any 
goverm11e11t ent'il)y shall hllVff been~QJJtllte:l\c.~; ag:~UDS,' Sjm:fron,oi· uny of lhe Aftfliates, et'fl'~-ers. 
dir~Jors,or ,min11,g.,rs i5( ID)y ,oftl.!e.n1,; wMch, in '1110 reasonat,tejl!dgq1~nl Qi JDS, might nwter<iiillt itnpalr 
.lOS,-' s i>itl.e loJ!te Putbhllsed;Assills 6t th" transactiou!;,i::onuimplatcl hereby. 

(..1) :Crnnsitilm:Se1viol\.~.Agreeme11t1 Se9urltv·Agreen1e11t & Gu;irl\ilt}i.., 6yliU1'on ~l!li 
huy1> e,l(.el.l)lpcl·and deli>'.:r~ ll\C:Tfilh.<!l@,11 Setv,\ttis:Agreement_nnd'th~ Scpurltt Agr;;,~ll!.enf, e~<;h of 
which sh.all be.ill full tor\'.e en!! eff.,,,;tantl legally bindillttri aocordan.ee•with ijs-1enns. lfy)lthon shalL 
llll \<>e cih1s,:tl sy.ntlion WlMlilg nv: lo,huve ejj,\>.:JJlCd and d§ikere~ \hi:: G\llil"'!Jil:}' in fon:n l!ll«subttill}!)e ,i,$ 
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J:ii<lilblt E' attached ho(cfQ,haviug an effl,~livc·,().1-1<: i;tfeven datehal"vJit;li and which,s!iail be:in foll fur~ 
anll't:O:ecl ~,i1iJ le&1Uy blml!ll~ iti 11ccor~neewith i(s term~. 

(e) fl'!anufact11ri11gAgi:eements, JDS·sha.11 have-entereti in1tJ·bin.di11r;(l()ntrnclual 
oblig!ltoins reasonably satisfactncy-to It pto'\'iding for the perfurT!)al)q1' of;;(ltiivltlent ma,oof;lct1}rf1Jg,. 
[1l1Ckaging, y;il!datlon-a[)d testlng,o'fProiluct and Product cl)Jl)!)(lnents for sale, disttlbution a1Jd fittur9 
·d~,·Jl:)<')prnent inJhe 1~ertit-Ory (h1e!>1eli!lg, b~~·ifOl lirA•!eil:te.a,1'iJ>.,!,"fl1~~~. i'el' ff!~ SIIJl!I iz.'e f tluj 
i11letm00!111...,~""" ,, ,~MllrnKol;i,,-,t~e<~.iotth~111111tt11e1~•~f1l'lt~'\illll,e '"ecl)'!t>ll>f'\Y1tl1 each of' 
O'SG Norwi,:,}1 Pharmtt[;eutii,llls, Inc. an\1- ~yntho11 ~Wflieh ag1:e.em:e111 with -~ynfhmr shall he' in tire furm 
and substance·as !;el fotth on Exhibit n;. 

l f) Gonsents-and.Allprovals. ~t,pt as:Qt.lierwise,spe;!ifieally provided in thi's 
A_b-rccnient, $y,rith.on shall have received all appro\'il.15;=nstnls ;m<I waivers a,~ set for(h, Ot\ Sc11cd\J1e 
z.i<bthal are" t~.qui'reil tn effecl1h~tra.11sactio11s colitenipiated hereby 011d cqpie~ of$Uc.I\ doo)llnenJ~ 
wJ,id1 arc i11 Synthon'sJ>OSSLl~Sillll shall futve bct:n received, u.nd e.,pi<::S' tl11o\'eof shnU have bll<!n,dclJVefed 
vi JDS' on,ol' prior Jo t\te t.:10s111!! D:1te. 

(g) ~01ngt[9n A~cmcnts. ~J;eJ11·1ll:11etfo1J,AJ;ll'tlim1eelb9 a11d htwll.ell 
k lf!hllml,r,BM1ule,a Pieea~cts Divl,ie11.,. l11~.• ("A4!lhflfrn~'), a!ifl-S:rml!.tl!r,-El~e!I.Ja1l½la.ty tl, 2.1195, 9lw,J t llnY<s' 
l<ir\l!Ht>1 11ttttfl~ttkSy11lh@~hi>i+-i•e•"" 1~I~ ,;,,_i+'f\..,t,6e-,<.f,1e-l/rt«'11.<1,i<•1,.~~leHM,1L., lfl.,#t~l11I:>'!') 
1,u.,...,,1111 11\ 1hM1r-<1100l~l\ldffiefl~ lt\'itflJ.~~,, ~ ••H"i!t"'Md~#,Mll"ff'~e-S, \illlH!P-*! I1~ 

~i>Aww+ol,ft~H.:l....i(,i-N&-Bl!llO l~1y,,.,,,~ .;.,..,..lni~l';\'*b"f<lV}1•fi"'m lilt>-El~l.,.of 
.,MiY~n<).-Hiij~l1HfHti\'ftHa1•1\lffl~llttl~ ·- mlil~lj Il\l~hflt-!Mtla tt:1t'tl\11~114lt<4-I-F1ln~1tl.,,Hi;0r,i~.t1,r 
l\e,~He>1....,_,..,11,~6$-i,(;_fj.....d\1¥ifl~-t<ll)"tJe1'i!flil41it-li.,,,111w1wAf1l11'»et> !-e .:er~1,I41 ~ '"'~"" IAI 
t'e1,+1,1t,,~ 1tl1eM.._~,e,wdi -t;<• l~1~'M.:.-. oll,lff\lj;H,;, 11E,f-f°arm-f1~1H1tij;l11-,0J1ll--t1\1Jt'~ 
'"""'H\'1fhl-f#kli;.11ll1:~w•n Hwf. n~ ,1-1,,.,iettfltt,,,,e--l'l'Hh--\ht1 i\!f'WH>l' lll....R~J in 11111 A ~t1ll\e,i l>-fl.11-jtl1~1i/-e~i.,.j 
l'ltl• lltl jII g 11,.,..,fl'etsl,,.,'-\-lll.llb ..r lllL-t.lFAAnt11~vll-1llil(<~Ul ~II '"')~,;e,~,-jl-~)'!'l!l•l -'I i1-l'ifl>lit11• o f IM 

~tii0!t F<ei'i'.,,l. 

7.3. .Contllt1on,1'110eetlcrtt to Sy11tl.oo's Obligations, Eiwfl.1111d .(l1<~1:y, obli~1,1.ti\)tl of 
'Sy1ul'lo11 to l:\e petfottn~d Q!l 1he (:;19sii1Jk Date shafl be-sW)Je.ct to thesattsf'acifon pt'ior tuot 011 th"'fllosin,g 
Da\e of e,ich of t])c.following co11ctitio11s; Jll;y orall Qf. which !'!li!Y,\>c, w~ved by Syntlibl) {n wdtiri:gi 

(a) Rel1r~senta(ia11s,41nd W:1nmittc9 Tnie.ql11he tltrsJng. Dlite. h>ch oftll<: 
't!.jp.resen""ti-ons .aod war.rantllls made by Jl>S in 'd1is Agreemenl sl!all bi; tnu, 01Yd ,1;otro:ct :irt ~l I il18fef'ittl 
re,pcots wfl_en ma,lt:: anchhall betrue·Md ,correct ih:ail material respecll. a1 and as,oftl)e &loll:i1%;Da.te ,11s, 
fhous;h 'l.iich reprc,cJ1tarions:and warrantienyerc ma,;le,.oi· ,given on &1.<l.as·of the,fm.1sin~ !)late, except fol' 
miy c~Jl(lge~.P.ennit\l!<' by tlJe.terms ~,Ji llfls Agreem1:til or t_on~er(ted tti in 'l"tlfios by, /{)·ntlton, 

(b} Comnlia!JC'e with Agreem.ru,).t. JD,S st,alf hi!Ve in ail matc~inl 1·esµ¢r~ porfo'l'111ed 
a11~ eumpHed·willi ft]I.of it~·rtgreem<ints,anir oblig11tions u11~r t!,is Agp;C!llcltt whfoh,o~.to b-e pel'(l}rmed 
or compiled w1th by it pi;Tt1no gr Qi>1the. Closll)g-Ihti; includiilg t he·d'elivery ur the PurchaseJ~i~ an:cl 
the d o11i).1g-doctlfl\t1nrs :spcci'f(ed in Seotion '7'4fg1, 

(c) li.hscnce·qfhilig'llll@n. No mati:tl~l l lti_!iation $hull hu.vc \iCQJl 90 }!l•lumc@~ 1ft 
t!weateoed, -uod r,o w11teri,ll invesljcgittio\\ by. lllly govcr,1melit e»tily· Sba.ll 'have bpe11·cummc11ced,.agolnsi 
.JDS, S<)'nthcm r;,r all)' oflllc A:fflllat,es;,officers, dil-ector~ ur JlilUJ~t!!'·of'1111,y,ufthci11, ,vhi()h mjghl, in tbe­
tciuionnhle j 'µtl.~llont 11f t.):ntJ1oll, ma:tcfially impll~ , ll~transuctiol!s ¢{51lliltr1pla~d het~by. 
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(w) 'Jninsition_Sor:vlccs.Agre~menL afill •Scc1iri\Yi'll!te§roent. JDS ,Jlftii il;\v~ 
cxeo~~d nn,tl deliv#Cd tb.c t"rnmiitlon S.!l'.l:vice-s Ag,~eor!l11t and the Securiiy .+\!;Jeement, e<1,eh ofl\vl\\c.\l) 
.shaJI bp in :fyll ,tol'(\ij ·a,rtd effe~1,Md,l'cga\~ hlndiug ii! ac~N1ht11cO'with its te11ns. 

(er Cmr~eJ1ls,1U1r.l Amltny/lli, ft~<;_eQ\'ll'~ ~!llef\"Tse 'Spec'.ificatly provi,4c4 In this 
l\!;J1lc\11Mt. a:.11 ·rt!)prova I~. const;iltsand wiiiwrs- a;;:seU'or!h md}chedule 7.3(~1hat ,are,~gqjl'<'d to effec~ 
the,1r@suctiv11s cQt1templ';t~d hereb)'<Slta!l '111,ve b,ee1,11-,ct;i.ict1, ll/ld copies tnen,ei':shail11:wc-bC'e,i 
delJv;t~tl to,Synthon op ijt pr!01·t:¢·,tfo.· i:;losin~.Da,c. 

7,4, Qeliverie's.at C!os1,1g.. 

(i.) .S~ntliou:Delivecit:s, AtoT·as pnFtoflhe·CJoaJJrg, ~y11tho1t ,sb~II t!av1;,dc)ivcre~ -0r 
1taused to be -0cli•rci~d.tp.J i,S:: 

(i) pbysi,c!II p()ssessiQtf (or the implemi:ml!iibO ofarrallg<:JJle!lis-re~~onabb' 
satlsfaotQcy'to JPSof'wrosf~r itnd delivery t\(physr®1 p'(lssessiun) W: all ta11Mble personQI 
j'.jl'Qlle,1fy (orcopiG,s tlie.teot-) imtlutle.11in tb.e Purohru;e\i A:ss~!s, mq~\idlng ·~lt tli\;lgilJll,;;1>ers6'!jal 
pr9p11l'LY 1peTu\ied in,tne: rroaug, f!'t!}]Jectt11.1l :P,,rop~ri:y,aml appto.pri11te- d1Jc:im1cnttof t'r!lnsfor 
rdateU :thel'e"t:o in f\5Hu anti $ubsta1W1: ~asotlllbly,acceptab'le.to S},nthoiiJlo(I iDS~ 

m> 'II Bill uf Sa:lC';an;1 ussig)1me11ts of the.Prodmit fo~llli¢r;uaJ P-ropeify duly l;lX\lelltod 
~II b_ohnlf nfSy.ulh0rt or Its .A.fflliatl/li, as tflo·ea~e·ina.)('be, iii c«st,o)mJ!y fotm; 

(iii~ the Licc,i$<:.ati!y e;:te1;;J11~'i.1 ,on lleharn of.Syn!hon or l~ Affi!intes, 1;s )11cc~,~~c ntay 
be;, 

tJv) ll, ccrtifiitte, da~ i 1.1\c Clo.5ing Oall•illld i igned hyaiduly,aull\gr,tz;C'.<l otticer; te 
tlrM,fiei::ttnat all 90l'J)l,lrat./; P.!(JC,eediJigs rei111ito4 ~.be-t@ken by l:;y11tho11 in CO,l)i!Wlion WW\ th_e. 
,t):"1JS!Wtiq11s·contempl~tcd ·here.hf•h:ave ),cc.n1o.keii 11niI·lhatall r9ptese1llations.Md·Warr11ntfe~ :are, 
ji.te·inid CO!T\1Ct1l§' of the-C'los:i)'lg D~ 

~\ii 
Agre~r1.enl ; 

·(vQ the,fi t1nranfy !§i'Syn1:hon fl<1 l,li1tg.F.N i,·, fiwm mid substt111,t;.: ,a~ Exh'itiir'J;; 
'!!ltu'clied lterctp; 

(vii) narincation~ !o Rogul,.ti1ty Au tfroriti~s ,ctlec1i'11g the 1;r~ 1~1Qr ~>.ftbe N0A.'llnrl ~»1 
¢ her¥ ar/(etjng..A11tbJ},rizatfon tp Ji:IS, in~11sm11:raiyfotm, 

,fv.ili) employee p_e1•,0rtncl l'~~'J<cls fpr all sale~1reprt:se11tatlves. at14 national illl.ci:iirnt 
q1an11,g,.rs ;v,1\o at.c.:pl cm',Ploynient with JDS,or its desigf\1/e prior to Clo~tn,g whi~l\ S'Ylttl10n m,ay­
i,av,'IJtlf)i d~lisveri J!lfO~ld~d, }foy,;~ver, fn tii~ ev~f <!Jrtp!qycc-s:.ate·e11gieged by-a dcsignee o{JD~ . 
·Syntlmn slf11ll delivet:,;u.lh'!)'C:r;so11al retUrds fo•Sllc-1• d"eslgn~, ruit.! 

(it) ,5µc!! qJher cl6c1.11ne11ts, irts,tt11m,cnts,nhd d:itin¢al<lS as Jf1S;aint Synrhon m.ey 
nmtualfy a,grte up011. 

(hl Dollvc1·1es·~Y·IDS'.. At .or as pa'l't.t•fGiosir\g,, JDS.shall de-li\<9~-0r 9au~ to •bt: 
,11,11',,el'c:i:I tt; S,y11(!1t;,, : 
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(I} ihe portiim•qf'14~ PorcJ1im, Prii;e; ~pe9iI:ietl ill Scr-tlonJ. l(AJ, ,ilMdJillit:ed fn 
:acco1clance-wit.h-Sectio11s.1.2 and JJ, PY c~r-tiftcd•or J:'lan\.<; eh~ltor wirel1tai111f~r; 

(ii) e: g;,rtilic,11.te, .l;ttc,11 the C!o.sing.DiUp &id sjgJJe~ .hy o diiiy allthClr~I oQic~r, to 
thi,c:t!ffect:that :illpmc<Jedit1_gs·req1,1ir.:_il lo oct~~I\ !1Y JO$ in QUIUl~CJto.r\ Wltl.1tf!e.tra.n's!)ctfon:s 
~ lempla(<;Q'. Jrerehy l)ov¢t be,1m tiikc'lla11athat nii represeobiflMs,1111d <\Varr-nmies Br1>"i:ru~ Mld 
corl'e.:t as ohhe·C!Q.sitrg))ate; 

(ifi) tli.11:)( i,Xlicll(QQ Q.tilinfi:ry>arls uf thc,bi~cn~e, th~ ·1 rnn~i1w11 .~fvi.c>'~A~;r.eem~,( 
1111d.ih·eSe_oun,ty Agr~mer,~ 

{iv) a Jjstof.employe~s-wilh dutstan<lin~ employment offers frQm JPS ot !\s-.des1l7!~~ 
whi¢b.Jiavenotyct beer, 11ce;epte\l.; apd · 

(v) sl)ell 0th.er dncumenls, .instnimenrs ni1d,certifica1-,i;'l\s.-JP.S,11nd :iY!!lhonl lll\Y 
rn1J1.u.a11y. irsr~ 11pon, 

8,a. C:t>ntldeuti~U1rformation. J;1;1ttpµrp0$es l!Dlh'iS: Agteement,.tile. term. 
~Cttnfldcnti!!l It\f9hilJ~tiniJ'' ~l\ufi me.llttil'ny Know-How, inclinl'lt\g,,!P~·Know-ftow ,or any othe'r­
informatiQ.11 At14al'\y 110!1-pui;,lic P.toi!us,t '!nteHeclU~l~ro~rt:,i,, wh.eth.er Dr not.rc-!lui:ed tn writing,.¥-1hk-h 
i,ny l)ilr!)! sliu:11 &om finw t,o tj/ne, possess ill :rcl1!'.ti011 tQ. tl\e deye.l!l.1/~t. for,mulE)tion, mnnufacttlrc, 
t1:-sting; r,111tkl'ting or d~jributi'on o!JJ\e Pro011oti111he 'T¢rritory,,01· in re'h\ti'o11 1M t))e,mnnufaciture or 
sj'Jtthesi!I ciftl\e. Pvo-duL1 orM'f-<:Qtnpo)!ent tf\erec,(;my:wh1;rt il1 tl\'e-worlil to !tie !l){lent.e:-Wiu~ivc-ly teh1te¢ 
rv tli~01ar!(etfog, -sale, ·0ffi:r t'o.i;' s.ale, discr1bu't[on (l)' use.olf1l1e Pr1>d11ct ilJ the''L'er.iil:!.Jry·antl v4tioh 1s.1iof 
i!-CUefl!l.lly 1<.!1awn to t1le ~1bli~._.,,r ~ilhin the pMrmi,c~u~:c.11l lnduslcy, anU wiifc1r one Plll'\Y heretmdi.selOSG$ 
10 the·othct PJli'\;'· Eor pu1-rose.a o-i"ijte ~e,lJ!tg .M111i(fC!n, l<P~•IV·8ow ln11.uded'in l;l1e E'.!1t'cl)itsca l\.:ssets 
shall 11i, deem~d· '\Cg-0ficl~ntinJ'. {n(el;IIUl1ion" ofJU:S fr&ill ·an.tl after the ,eJosil\g. -Cimf!'ck!]tial (fi{onna1l.on 
dtltls nuJ j11elud~ infumr-al.ion that~) i_ss (Jr b~~@1ci: part of ttt..:publi<,.domaln thf·o,ughmo.act,oftlte 
~ qciv.r~g p1'tl.Y in breach ofthis .Agr-e¢11tcrit,,(h) wn,; lowfully-in1:l!i:o f>.11ss11ssiort.0Hhe eeeely-in~{>a.rt_v 
wjtho11t any rcstric.lfo!I·~n use Q'I' dl·$c1osui;e. w'l.clr ~o 1ts·,disclosur.ehsm:u,1d~r, ().)·is. lawfully received from 
,)'no.tbct s-putce·su6seq,1e_11tto tl\e llminJ[ this Agpee1uenl wiJh.o\11 'il'l' ,esttictiol\ ·on u.s,,or dificloaure, (11) is 
d~e1neJ iinvrltiM tzy.the di~1>!0S:ittg-~n~ity nu long.itw,he G®tt,tentfoi lhfomJatJcm, (i;) ·;~,developc!l bJ 
.tJFi't5!thc ~c.eivi't1~p~rty-Jnd~perrde11tty,gl'<Hs1;)9svresJ'lcirc~nO~r, irs:shown by- wtittca rc.cori,J:~, or{fJ ~s 

0 

rcqp,rix! t0;b'e·d,~cJos~a !ly order t>f'llnY courtnfclllllJle.ic.ntJ u111$p«;ti9p 9l' oni::er:JJ,QVc•rr.menta'l llutliovty 
(provitle!l, how~ve'J,, [fl.,me.h !at(e• ;,11se,. howt1vc(, t11aj th~ receivi11g])lll1}' $h11ll timely, i11fotm the, 
i:Jis~l'osinffi porty·.urall s.ucll regal, o.r.go\'.Cl'1\t1J"1ntal.p~QCl'f.ldfngs;~o JllAt lh.e di'selQ~ffiS,f?•ll'fy ilJltyatt\lmµt by 
ai;iproptjate legal , iieans t.<1 llmlf siich ,diselosi1n:, anti.the re~~-iving,porJy s]);i]I further use it~ b-1sl etfun:."'to 
.l1niit the disclosut.e:a.nd inai11ta1'11•<,'Qn1identi:1l(~ tt1 thero.,xlnjtifn.e,x~nf possib4t), 

~.:i. 6:infid'entis!1tvObiigation, Tbe p.11rties .~Jwl cacl\ k~llP'iJ! -~'irjcte:sl cgnfi\!~nce--all 
'Co~fidenti;U Infartniition lll!d sha!J n,Wuse o't',d(s.cltise-s:t)ch ConfJt.fenJiublltfot-inatioll exii:~pt o.s j1e<:!!ssacy 
in Go11n~cLiO'n wiifi die lrai1sat1Ji.0t1s provided for orco11te,mplatttd, !iere"'b.y- irtelµdirrg i;u.ch tJ"is,;lo§utcS; tQ' 
pcnn~tl lj~·!'ll's~. scibll910nsees1<1ssigns. or S:tic<les·sers· to ll'le.1'osi'ness of .11,pill't}'> ot Hs phatt!!ll9f!titi!;IIJ 
lntsin,ess, as-01ay beN .il'.!>il>nijbly rcqu1~d iop~nnit the eXpfoifution of \fr(} Product·irr die '.Cercitofy, the. 
P'iirch'a~ed ~~~ets, or :the 'R~faiM~d .Ass.els, .. 'I'o the·extent d11\er pllf.l)" 1s·p~nnfij~d to disc;lgse.Cqniiaenthil 
fnform11ti(;t1 pursual)tto th!! P@~~ous$entence1.such _ui'irtys,haU 01djt disd®c tire:Confidenti;,l lnform~tio,, 
to <!mploy~i.:, oonsult!UjlS1~r nthe!' agentswho Jli:!W .t\l r~~ives119h 9o11 fide11t.i)il lufol'(1la'.lio1i f6r the, 
1111rpose •ofai:hi'cylil&on <di>i~l:i'sQ.df this.Agreecmim1;.and who ·QJ'e bounillhy ol1Hgat1ru1~ ofqll1fidentl11lity 
wilh~ spect th~reto,.-1>t .$ may ot\JerNl'JSi> b~ r~q11ireJ11by 'la,w Mil lb the• extent 1-elatt!_ti to tltc <l*plDitation 
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of11\e ,.l'rod'ulll in tl:ic 'Tt'J'l:ilor~, the Potchased Assets·ur lbe Rdained ~!l'sets-. &(cl! suelt lic'Oll/lee,, 
suJ;llcoJl3~. a.s!lign~e· or succCl'~Pr ~hn.11 b~ obli'garcd'tO'•eJ<ePttte..i.n ~~emt·nt ot'<e@nflderttiolity, which shall 
be llpplicabl'"" lioth w,thii( llfld withuut ihc 'Tcrr\jqry. 'l'hio,partjes.sJ1alj,e,cxeryise ml 11e~ssru-1'. ·pr~q11vtiorts 
tu,safpsu~td tn.e..secrec.y o'ftont1de11till! 1nform111iettat1d t0 pre.venrtJie•uM,1jhori,z~~·di.sel0sur13, th_ereor. 
F.;,;cept a~ otl;erwi;"C"pNv,td®li.l:riin, tt\e .oblit;litio11~ofthis ied.i'on sMlf ~11ri.'1vethp.ti:cnimtlion /Jr 
expiTillion of tlti~ A:grtement!'ofc a i,eriod of ten yeiil'!! foll;.n\11*the Clo~ini; Dar1r. 

3,3., CoQpcratii:fn, 

(a) Each pi!tl)' ,covcnaflts .anti1'!\J'l'Cc:I ,as IP"Mytl)ird-11affy suit, ;w(i\ln, atbitratiou or 
,judicial preq~~din~ o_r it!IY gQvert1filentol invi:st.rginion·i"\l' inquicy,'l'ilia1i11S .to !he Rurch11sed Ass~ii. or-the 
Product,. oeing;iirbl!;(!'euted 01· l!erentled'by lbc, otheq}arjy,i o w'tlt'll'Qritte if1 maki11g 1-ei;urds ,Waila!>l~to 
su~h 1;1iftet i,a,t:y a11d to provitl~3ue,l1 aece~s·to•. -and t\SC'°( sirch int'ol'lniltion .ana data§ls ·1-easo'11u:l:i~ 
,1iqnc(te4 by sucn btheq1arty in •\:l.O!trtectipu Otcrewith, l:..1ch1:)ill"l.y·will ~imburse, tbe pan,y,pro.\iidi'ng_ 
s.uch ·co()perntiDU.for 111! tea.~onable(?ilt-of-pocket eXpenses incurred in con11ecti1,m \Vil)\ 'ill! obHgationi 
under this 'Soctfi:>11 8-.:J(!i..li 

(b') F.rom time. to tlm.o. aft:e"r die i::luslng, Lhc 11arti~s lier~to shall {le.liver to e;ith p!her 
such i11for11mtio!l 1tnd <ia!,i\,conc'Crn ,11g the.ttwrsactl,l}fl~ c9nt~1i1plate;.l lie1-eby·as either partr m11;y 
tca,spiiaJily request iut,IUding:1hat required in t!rde.nu el!alil~ sucfl l,lWW comµlete1)1Jd l)lo11ll ll/itrOiial, 
$,ateantl l&i<al forim whrcth tnily tic· required to be Jlkd~y itnnd ta comple'tC>lilliPirstoma':)' to11, ~nc.l 
att'O.Ullting tlro~un,,s, 1\IJ<I qtherv;ise to,~nabfe *uch pot1y \o :Saµ!)Jy l!S fatemal accouttllll£1, NIX '!\lid other 
·req\ii'ren1ent.s. 

8<;4. ~-0noQ.mpa(i6011. Sy11lhon o,gr.t0'-'s,ll~at rram the dJos;o,gJ)ate, unt.J d,~ lo1er I'@ 

.9~.\ll' of (il J111,.,. hl, y,;p.,,, .,J.( ii');!.lt~i\:li.-+lhinJ· ~llfl l"'l~~-o.~1arl,i,,llltl)f-~I lo lh....Vfu,II 1111 il1s+I,& 

-1..rrllo1'Mtt!-,~i,;.'fl1r-lhl~111t,_..,1:,--l••ftft~!llwi1r1l1l'iOOC.-wi1,!f~t!illg.<jl~1r1!-i ,1..,./-,1rifi)\~ lt1,i,,~ 
Tl~ ei<i11~d11~y,;.1t,S .fl;~f<'aitet!t, n~ith'er $'y:ntlWJl nor-i1:ny ~ffilittl.:: o, tttlru l)»l'!)'' llr.:11nsei:l 1l\t 
auth<;,ti:i:!'<'d bf Sy!lthon, qr apy Affi1iA~-v,:1il e11ga:ge,in tl\e marlw1:i11g, {'aleqr disfyibt.ttfoil ofihe Pr:oduet iu 
the. Te~ritoJ\Y erAnY pharm!IB611lical ,pr9<1uct tJQftt.-)inlng J?aro),1etiue,.nleS);lal~or !li'\Y phannul©llie'a!ly 
occepl>$1efotJI\ of'j\ilr&J/.etJn:c" lo.clmfrn:g, ,without \imitatiou, salll;, ,t;&\~r'II, chelates, ,ma~ti'Qmcr~, 
iliaS:cere9isomers, ptOlll'llg$, and'lnefabQJMs; and all phar:rrraeeuti~'nlly, ,rc~~l.)i,Jc par1>xetin~•o;:,.,ntaiJ!lni; 
materials.and .deri\'!ltive~, 'incl;1m1ig,· ~nt 'llPlJimitpd tQ, suits, estel'.l), chelate$,. enantiomer.s, 
\li~~!,e{t'.!,1i&Qme!S, -µrodrqgs- ~ild metali<!>fi'tes. F-lif111rp~11s l'1'f'Sllhehi11se '(ii) 11be'i'~, :11; get1e:ri<! ~Ej\li> l!l~Rl of 
~ lllit,'1-t>J1Fly-,Jh111l 11to..i<e-.ii!rn;HJ~~I litPl\li~ <«lM4'~ .!.t~!ffl.l\-,~1',.,tlttl,11!11 l1ii)t-il~11+ilttl>\li~I 
tRl fflcjuel4-,f> 1f 11)!; it the1,,1111ilH11 IIii1 +1!-11ti.1,'l!lit111,,ttl •tl',tl~-l)l'i;r,1,1in~ (, • ~RWf16+1sll~,,lu,i.>li~ 
"'"'" I l1ir<l,~itf½'-L1•";111'L~11! infli•if!.emeni "" '" · ~e.+..t1111rulhttHi~l\i1ll'>>1¥ ht~i ~ ,~Ill aini11g 
i.HtW<!I~~,m1Jl,,o,t<!4.JJll&~1hew,ifHl-ffi!llJ-.lv1tff \'l....,i,k~i-om w~I, 11u•1i\p!ll,.W4JerlJe<'l1<11,,.11~b~ 
IAl~~lllMhhi11~~..,..,.1 i~i,),' t"~·••'~.~~n1E-11l>l-f~~!t-(lllhm1 ftt ~,,-iit-sw), Iiti"'liAR 

"N'otwhhstamlinz t11~ eerc~o'i'ng, 6)1)11:hti!l' s re.o;e.ir,t of'rqyii!ti:osplit$Ulll1f tenth~ l~softhe license 10 he 
gra,\ted nt GlusiriS;Jilir~wiot t<i:Section·-2,6 shall not bQ-4eem!:-'il <\ ~reac!t of lliis SectiQn. 
' . 

'9. Furtht>J> AAsuraru.~s, 'Frc;,m ti'me to timoaft.e,r the£;iosi ng, wlthou~ further c:on~idpr;11lon, 
B¥nthm1 anti i ~ Affiliates, M 1\u; c.ase m,1y pc,,shall Jferform,.ill .sui;lr gther actions. ~nd sl1;1il exe:cute, 
ilCknowlcdge Bild d~Hvcr llll' ~u~h <1ssign:mcnts,.trans1't:r$, tOll'seuts. ·and uther-ti01SUmQ1its as J1)S or i'l,s 
c,~unsel may·r~sonlfuly requesttp =1;es! I\\We folly ltt JDS, a,1d p'ef1:'C'9t JDS'·s rigl\t, lit1¢.aod. i11te,est io, (be 
l.."ur~h;111cd Assets .Jud to1ru,1·~comph1Wly convey the *'tow-How. S'ytit.hon '!)'ill, 11,t.JDS~·s sole exJ)QJl~e, 
e.rri1)1eru:re 1\1111 wiII epsute (he,.;Oopjl,rat,ion of its, ppf$onnel and the, {lotsoonel Qf its ,\Ffillat(ll;, incli!d i!lg, 
witi1out t;ro1tal101i, l,_y iht; prnvision urtcsl.hnony hey affi;rtwlt tir i'n µerso1\ M ffill)' be :r;equested byJjjS in 
cpnn~ctio11 '6'it.h !lfl.Y' p11teI)\j 5ro$e~utjon, lll'<lfnt~l'lll!lCO 01•lnfrillgom;mt action. 
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:1.Adem11ific11tion; l11Hura111!C1 

I0.1. ludemnificafmn Obf111alions .of' the Pii.rties, 

\a) Syntho11 ~hall Ul®)1rpify 11ll4 hot~ ~,DS" (inchacling for Olis PJl!'.POS~ it's: AJfill,ites, 
.ofllcer(\. g~clof-s a.nd agcnt:sJ himn less·from1tml agairrst m1y cJf~t:t cQs~ c)lpcmse:. (jl!C1uUing, ~yilhout 
limi!;iti'i:1n,,rc:,asQtiaoJe att9rneysl fees,arrcM:1(1)'1<n.ses.),or cJ:il:llaj,'C$ (colfectfvety,, ''Dumage:,'').incuned oy 
JDS wl\iQ>1r arisefrom .(i) 11tc 'breach by SyllthQI) ofa11y of its.'Te~sen.~tiorts. cove11at1ts, \\<W'l'.ontie.s of 
~1Jb,ga!ip11s ,slil tQrtlr Jttre'l:n, (ti) the d~vcl,Qpment-, l'l:gjslralicn. mar1ufa¢ture, 111arlt!.'lim1; &al~·(lr d~sfri1:t11tit111 
6fthel'-rocluetil1efore 'tlre'Clv~n~'(includfug, willtput1im1Wtjo. , regu!at9,l)','.Pt mftef actions or11, ll)ws:uits.
ptoce~dinl!s, re1>a!ls, c,o1111t f:!I ants·or ,t,the,t Ollln~es it1ct(ITed "'vllh t~ecttodie !'roilu~t.sold1:!:r. Syu\lion 
prior to fire,CIOl!Jng P.lllll) ex.c~elti).tlio·extent·suLq1;J}atn~gts arc '6ai1sed b,y Qt ar.isl>,frem t}re.negfi~rce 
or ,><i!ffill' 11iiscf>n:du_e;1: ot:WS ot 1t~ Affiliates:, (iii);111tr·sh,11lfl iijf'II@~ ~ J;il$,a!,;¼lii1~tln~(l'G6W'~:ift 
\:fltttlit'O!it-n 1,~<IFl~f+.'E!t'loln.S..lt1~...,,.. ,~ c._.l'\<.,llt-.l:;1etl~-1111ler 1".., 2-0lJ~ ey,.tt1,J4,a~11"tl>ln ~111Ii,lti 
;;nll~l-.-1..l,11i11ll-!;)'!h+.l-'l1r~'H~~~.1-;1,,,:,.'*'1~"'' Ii'v'F(<,~oim-l>v-,l, lpl.~o,11~<ii<!lati-re1.~,11~•l1<' 
li,%o!fMlelN5 ~H\'111\flle.J ~ FS1Af~.-S~e.1fo11 7,2(gl. 

(i(l JDS shall iJid!ilnniJ} lll/d hold Sypip:of1 (i11c)41'1ing, (of. thts pul'pus_e it;,Affiifaws~ 
officers, lli~'l!~l.o/'S ar,il -agents;) i111tmlCSS'fn>ur !lllil lfgainst31\Y Uam11gei;:jqq11,ed b:y S)11tl!,;,;~ whjcl\,arise 
ftmn h')::i.bc,'btelich by .ID:S·o(®y of its repvese11W,ljo11s, ~ove1jants;,\V·amlntks•orobli!ilations setfot1l\ 
hcrqm, (ctt) tlie !leyelopm~«t, t>e;gtstr,1ti'u11; tnMke,tng,,§ttlt,. µrdtsltibutfO:ll ,of'the,'.lJrodllllibyJDS'·~m ilnd 
!lft~ ilJ&: •(;;lqsjpg, -(iii) t/1e·iMJ1J.!fiictl,iff. nf'the Vtodti~tra11ywlie.re in'th~ worlcftQ th~ extent ~J"ting lo·the 
1m11:ketll\!l, sale; offer fors_a,kl_, tliiitritiutTgn dr'utc Qf'the ~roduiil mIlle Tbrrttf>.l:)1follow1Q!l tbcGi<>si,rg 
(im;cJijjiing, wilhoot Jinlit!l'.tr)m, lawsuits,.rc~ih\ro1y u1' ofullr .a:,ifams or pro.cee<l!irgi, 'fllC~lls,.Mmplaint•.or 
othetlJ11magcs: inqprr~ ~vilt! r~pcct. ti::, t l\.e l';miJpt.sotd by,IJ:>S from cllitd a'l\er,tlni,Clo,ing D~lc ar·with 
re$pdct to Pi:odlt,ct m«iiutaa;tnretl b:; n,s follmv1Jig the mo~init'Date) ex.eel)!¼. l)\e cxtc.ne t.l111tsuch 
D11mage~ w,m;: q1µ~ed ey·o,r ii,!is.clfom the negjigj)n_¢c,ot w'illfid mh1lQntluct¢'S~githop or it~.f.(ffi!iatcs;· 
and tlv).auy cJa'i'm by Roll'a.lab te$p~_ting 1:11~ pto.ml)tion ititd H:tatkcting.servlees provided by Jl')S pursuant 
tb the '.l'tom:itiol) Services A:!ifeenl'Cll.t a111·in~J}1e termlt)atfuu ptr.iod, 

:(<i The p!llfyQblig~tcd tQ ])fO.Y,ide·it)deinnitypitrsua'11t t'o',this·S,eed@n:is lrereii1J)fter 
~ .ft;rred 1;o u.s tbo ''Jrrdcnudfylng;Fat,ty" .lllld tire ~iy mht i!ld:erro11ift~tL{IQg.9th-.-. ""itli its ~f[)lil:l.le's, 
offi~ors; di)'e-0torsa11i) ag.911ts} is•Jrereinallen-cfcrr.,d teat ifie t<>Judtmntt.eu.'' 

1.0.2:. Lim1tafion's,on, lpdt111mifl'cation L,t!loilit>"c 

{Jt) 1('!)tf l(ldCllJ'!1Jfyi11g1!11rtj".s itidetmii ficatlon obti!!,1ti.On's,11nder Section I0. !. .shall 
nol!lf.iW !Qf"'llf\y' il)dh>idnal claim for damages in.1111111110,n1il~~i; lft~'JJ $.:S,(lilO·an{I, until lhe.siiiil t)fthe 
aggr~,\lll!d am.ottilt ordam~ges for vth'ich th~ l'nde®1ifyins:,t'ilrtr is-,i:o requireil lo in~ninify exc'eeds 
t1S,0001(thc "TltN:lhubl L!ln Al!l9Pnf'l, pr,.w.i~ccHnat s,11ce't,ht>.;i;rtt11mt of loi:!rviailal c1ai'tnsc11xctcds 
lhe, TJ1re$hol4.Los~ 1\t:noul)t1he fnd.emnilis:atiort·nblitijtion,.slllill apply'ti:i al! pl11i1w, !n!:111dfn~t)'rei$e·belo.';V' 
the 'thcl:'Sh·u!d LQs.s: Aruo\lnt. li11li¥iilµal cl'a,ims R,r da,r\!lge; ili11t-ore:siin'i4r'i'n ll(li;ject maner orU1~l11(ise 
out of.lJko. ot•&11riHar citcim1stan~s.shuU, ,whereiJlppi;:qp'ri~te '(b;is!ill Q,Jl1l11ta~.t~,1>i)'d chuµnis.¼I\CQs 
inqhidt11g, theJrniuti:, :\/Id tl,nu'lg 1!lf \li1;1<1clcva)\t alaim £1Jf Darnag,~); c.on,s1itu1e,a Mt1{llcc)ll.i!ll for tlu, 
purptise 6fthi.$,!sec_iion lQ:2-. 

_ (ti) .'l<he: lii»i!iitloo~,0.11 itidenurificaiiM liabili~: provldc4 in t)_1is Se9tiop shall p'gl, 
apply fo,th.e allpcotltm ofre,~p}111si~ilify fQr·Cblltgeb~cks, Credi/I, and, reha;tes set fbrth'in Section.,6,1 
above. In ng,~'Vctj'W1lmtl ,;ii'tflei, pmy be, trable·fur, p)lllif1v~ c6n~~treuffa1, sp;;;Q.Jal, jm;'f,fonmfvr ~itnilar 
d6JIJ3S»'!' iUlc!er ur ill connection with ,this-Agteei'netll.. 
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10.3. !lr<-icj:.\!uee for Iud0mnftfoa1i011, l'rn1npJJy ~twr tl.te fe'®°ipt ~;1p;m.y·p;i:t:1,3111':rcro ·of: 
notic,;.,Qf'(J) ai1y third-µ~Fty•daim,nl' (ii) 'the..!'i.lillrilCJ10fiment ofl!llY s.uit, O?Uou, ar,bitrat(o1~01jut1).clal 
proceeding b)• ·a thi:rt;l-paftY, spl-1, par~:will, if~- clt(l'm >'ilh ~~jlc~tt~e,·eto is·to·b,e,m&ie ~-gaJn.st 11ll.Y porty 
obligated iii' proliide lrtliemntfii;ation purStHlnlto S:ectio,n. 10.1J1~r~~·f. ,i;ivc·s1rch rnd1,n1'1)ifybJ/iP<!1ty 
writt'!fl_1wtice oi·s1.1clr claiin or tl\e·.cohlln.e11<1emenJ. o'f,SJtt'h a~tkin ,rr·pt,:icrse<lll1$, $licit Itldo1ft!llf}'i!lg 
L'arty shaJ1 hav.e·t1nt right, al 'it&--0ptioi:1, i~, comsiromTseor d'c;fe1r<f, at ils ,OW1) ~~J\.~e anii hy it~ .:ounsc.1, 
any, s!l,c~ miitt.cr'hi,·oh.'li1_gthe,,1:;liert&l ,!ia'bflity,oftlrecparl)' sccki1rg StJ&b i!ldem.nilitatiotl s,µ~Jeci-to tli'e 
l.:!1ln,;enl of1hc !ndemnl't.aewlliclt.slJall nQt btuureasonab1r w'ith11elcl, co1Jtlili<)Jlcd at t!elaye,d. sS11clt 
notke, ar(o..Jhe oppt1rt11nl.ty tQ-t'Omprenlise ,or defe,1d, shan: !;,ii a,c,qncfltign prec;ede1Jt toa~~\ ljab1lify o.f the, 
l11_demiriftins-;Pal't)' ' u,nderthe indetrto,ification-l)gfeemtlllLc!lrttalne-dcin $aid Sectfon l0. L In the e1,1el)t lhat 
aqy Tudcmnily.in$ii,ii~-·shall 11otlernkefo cvro'p!Pfili~e or <lel'¢iiQ .uny s.uch Mscrte4 liahafity, 11 :shall 
p1·i;,mp.tly ntitify, JJ'!.c fodcmn ite.e•l}fits mw11tio1t lj), tfo so, and ·111ci Inde111nf~ ngr~e!> to coop;crl\tQ fully wit!) 
the Indei.ru1ilying P~*. i!ml i!$·cp·~n.sc! in1:hecum;prom1ac ot •ot defensea.gain,.t., any such <1-,se~.c1 
lia.!>itftt In any·ev1.-'llt, the Jnde.11'111irei;,-sl111ll have1he rig!11i, <!lit'!;own ~pen~e. to,;p.o.rt\ciµa~· in th¢: 
defense·ohpcJi asbcrled 1jo.b11ity, yrw i~cd tlia:tthe..fntlecnnify1~ Parfys.hnll make all final tlcci$i()ns 
i;i.1'.l!Cerrl11Jg 1he, defei1'sl;3/,or comprqrnJse•or ~\jf!ltm1ti11t of~ucl1 litigatii.i.n a}iil the- Jndemnit'eesl\ali liave fl\G 
ril;llt to l;e·~ep9t(lli:l)l:tcpt'e$e11te.ti by co11rtscbat the. 'eXpensi;,of t,he,'JtldCmnl_fy:jpgl•aiwti!"therll. is·8' cqritltct 
rlf'i'mial'l;SI in1'op1c);e\1tafip11 by n SJ!i/1.le. co1ti1sel. ~btwilMt111i-dh,g·thefu>~&Oin!l, ua cempm111isesot. 
s~llkt\lctit ot' an;,: ~lairo,.11ctltit)1liabili1y, ,tic. p1irS\l!t'l"!t 1'o th_is.Si;cf.ibn 10.1 ~1ay be·effe$d by·tb'c 
l11demntfyi11& jl&,;'S7'WlthQt1t h1dem11ttee's ix,nse_nti wfod'I shilll not he ulireasti11,1bl}, W-ilhhcld';,~wndit'fQl"!~cl 
01; delay.-d, 1mle~~.(l\) tlrere is noi i•riihig or.alltrtissiQr-,flf.'any'Y.iolotim1 M•ltj;al' t:e'qt.i.irements;et ~ny 
viei[lltiorr 1>rthe righl of'{IQ.Y perst'l11 or eritity a(\~ lfo e-ffocf on .any·o t[lQr ,claim:. tlmt mll)"~ !11!1~C-llgnins17 
the:Jnd'~nnib:c a,rt1 {Bj 'the.sole r~ltefprnvided is. monetary, ,damages1irnt-i1ril' palti ir1 full by·thll-
lndci rin ifying \ta11.y.. 

10:4, Rcprese,1,ation, Each of. tlie,pimieither:cJo,s11ail be e11tirte,d t0 be rcprese_nt~clat 
,n11y actiol!, .irl\i!tation or pr<l'1;~jng,bro11,g«r ~YA~<l' o(tier p~a,gaTnst/4. thi·tct.11ai'ty i.m1ler tlijs Sl!'etion ro 
bf i~o.wn CCiUJl'$el, 11tits.o,~1;1 clfpel1lle, qndihaii t\1lly·i:eo,p.e:t~te wiUI Ule, other partr in,aqy sug\1 
,p'rdi:eedittfi, pvovided if 'i!t adl¥fuarel.y<t9it!l1'\1rfed fur 'lis b(Jt,of:(l{lc,ket costs- un,ci CXJ'CJtses,. el(clt1tlmg. 
attor11eys' fee-s. 

IJ, StuWi\/a)l -01:lhd'cnrnifica-6011 O hlig,ltions ~nd C()Wi1.ah1S, :Bxc-e,pt as ,othevwi,e· 
ei.pressJY sc.t fol1n hereiq, ,Iii l'ndcm11itkation~,, o,bllga'tiQ!l~, ngr~wnt'S ancl -cove.rra11t.sconl,!in~tl \rt th1s 
Agte'ClllCP:t;ShaU ~urvlve'1hc qosing-JJ,ate:(llld $hall rcm11iil in foll Corlle :1111d~ffect. for a peri~tf',of l:.elJ 
years fol.lowi'l1l!, 111c'QJasi'ng D>1te:,"Ptovided, ho.wever, th'l\l<'tbe oti(iJ:llllions ri:fali,ng.l,o'th,e-re,~resert't~ti.ori'a 
and wartilntie~,( except tu t he c!(,tettt -relat<;<l,tp i11llem11ity·oblig11tio11~ for th k4 !)arty 1.,Jqims; wit!! rc~p~t .tn 
wh19it S)lell rept"'.Senll'l.tion~ and warran!iC~-sha,11.reml,\in in fli\J'. ferc1;·aod e;frei.1 'fi:>r Qie-.dortit.o,i o:f-s.nch 
ind:emni(J i:r'bligations) sl1all rcrua:i11 -io ft1II fora 'lllld ttffectJ"ar .a oerioil b[ t\vcl'Ve ~l :Z) 1noml;s fQ.!Juwing 
lhec Closing De'fo. 

12. 

ra,I . Neg-011111.ldrt, An~ .J,ispute, ~011tmversy l}r cJaim,atilM~ au, <ilf'ot rehl.t\i1g lo thi:,, 
Agi'e.,me111 q\'lhe bre,u!h~w mtn.ation, or invalttHtr h~f~s)mll b'0; sub.mttied .for negotiaUo~ atid. 
,eltl~meJ!'1 fo lltc tfr~t 'inst/ll,l'ce·ru nw,chfef (~p~.rating Otl,cer,ofSyntt.un, or su-eh J)etsb!f s ,tte.'ign~ of 
e,,urv.aicn/ nr$Uf)e'riot p0ti1i'Q1!, and, lie CJ'rlef01,)fraJing Qffic¢r ofms, orsuch..persO'lt's dcsigtt¢eor 
1,q1iiwlent or suf?~rifir po.sltio1\, 

12~ . ~rhifr,ijtio.rt. If the· p'nrtte~.at.:. UQll\)le, to settle a dist,ot~, COlill'PWrsy 'Qf, claltJl 
~ei·eut,1Mr ptit~uant t~ Sectio1t 111;,!, tire maµcr slln!I be flllllllY' rQ~Ol~ei:! l>.y, avbi!r,;\ion iJ1 ~ecnrcfonC:?·wjO\ 
1he roles oh\tn,crl911n Arbit,hdjQn As~oci11tilii!, •exccpt llS modified by ihJs.Sec.ti<in 12.2. :flf<> !l\lri11'i:t.~f 
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11tliill'ators:shall betim,e (3\, -one.Rl}.ofwhom is s~{c-Ogd' byJQS, _olie>(l) of}vi,0111 !,S.st\lecwd by '$yn1hEtll 
!1)td 011ey(l) o,f \vnom l.s selecte~ b,y Symhon.a.nc\.:!0$ (ur by tl1e-otb:er-hvq{21 atbil)'!1t!>tldf'tlt¢:parties, 
c·an11ot a:gr.ee}. Tlu:-arh1trJ1!ion pJocef\ding ~lu)ll bo,coniTu'<ted,jn tl\e Engltili t~ng®ge: 'fhe·11rbitta'litin 
llll>l1~ing~hall be, bt01tg\lt j·n the "Q\111:fict of<J9l11mpia,Urt}c~S thefJO.rties,ogo,~·in Wl'ij:i\)g ti} condt(ct the 
n~~itratioJt Ii! !ll't)iber1ocatit:1n. TI1e:aibitr11ti<111./lecisio1.1sholl bi:, b'in!ling-lilUI n0fb.e l!Jl.J!!)lllablt:c t" -any 
c.oun in ~Y jllrfadictton. Tf\e.pre:vitilitrg p.11tcy·mo.t enter. such ~cc'islon·fo ,any c"uurtJmvJ1ti;,c0mpetdnt 
jµristJk ti,,n. Ea.ch party sffiill p-ay Its ·ov.11 expemes crl' arl5i'trati:o!I \in~ the- ei<ty9f1sc~of:fl:te arbitrilt<;uss sh11ll 
be-i:q:uallY shar~~ xi,:1;1pl Ot;it it;.in theopinion of:tl1~-arllitratcu;s, anf clamJ 4y .a parnrtrereui t i1''atl}' 
def-ense..t1r objcct10n tlre"refo,liy the•othg l)arty ~vas·u!ll'~onanl!', tho nrbitralu~s tn3)' in t!ldr dfscretion 
usse~~,as·,Pllrt of1(1e o.~vru:J a)1ypatHiflhearbiLrati'<111 e1<pense(S bf'th'e-uJlt~rparty jh1,eh,1djµg reas~,n-abh; 
attume,ys' fei:s) Md cx~n,s~.of the llfl1ittlllQ•·~ ag.i.in.st. l)rtl Mt\Y rat ~'h,g sii,<ih ilm:irilSOMble;;cilium, defense 
or e bje<i;liolh 

12.:L I!!Jeiim Rcltct: "oy p~iiymay,, w1th§li¢·jncpnsiSJ.enctwilfi,1hls A~ei,ment, 
01.pply to iJPti5ourt havingj_utisdicticm h~ofand ~eol:.i!iju~iiv.~ reHi:f-~o as to·1,1u1i1114flJ t)1&stim1s cqpo er 
tll·flf'<ive.nt irrep~r~'\)J.::. Jrarrn 11s•to;wy rt\l!.Ltcr-as.(o Which,1hot9 i.~no..11decp,a1A ro1ttc.Jy lit Jaw !llllil sui;lt 
tinre ns·th<! ·li.tllitratiJ:m 11ward iscrc;rrdered '1~ t he c.0J1tro.vensy 'is otherw1so resolved. 

1J. Termination, 

l3J .. Tetmi1)9tiun, Either nart1' o1hall)1avc tlie ·righttb fe,li;lill'llW this Agreeynent, 
e(feqth<e-11po'l1 ivr,1!ten notic~.to J)lc,oilierpurty, .ifthe Closirrg,11;\s,n<:itoccwred 011 or 1;,~ror11,);)eixmber ~ I, 
;:mOS-ami Ott: teNniY1;,cting par,yi~,ni;it-.ot!Terwlse Tn 111,ate1:111J Jef'aillt heretlii(fer. 

\J ,2. s,1rviv-ill. 

(a) Prnvisfons,ofth~ A11reein.en.t·vvhicl, 1'e.:ite !iy·Lb.sir term)!11\a~the.y a_pp(y.to a 
per1od c;lfttmi: 1;!~1',ond,tlre,'Closin~'Oate-:!il\all su/'Ylve-tlte, Glosing, in'liCClPt:dMt:4 wit11 tije'ir teJ1ns. 

(1:1) ln th1.; 1Mlllt tl]at',this-A!J!'CC!ilefltis tet1t1it1/i!Qd .11$'i> re$iilJ of tbc ,dethtilt ~ .:ilhet 
\,ai:ty, the'l.ll'lllgatjQJrs ot~Cll.titli}qittialj'ty ~l1~JI SWYive m1tl continue1Q htruj the n~rt/t;s,,;a,n,1' i'n ,Ill OJhar 
in,'S'~cc~the rights,,md o.l:lliglitioJJS o,1·tne·part,ies ~l\All .l>e·u.efermined iu ~ccofdl!rrce wil.h11\c provision.!l,of 
Uiio ·A,grwn;tci'l!'.. 

14', Sne.c:ili~d'ttdormirnei;. £11.ch 1>1\!"fy l!greeslfiata.bt~ach of Secti@n -SJ or li~~gn 8-.2 1>f 
this:i\grc,cmimt' ·wrll .cllils,t irtetinrobJ., io)uzy1o th~ 1J1]Jer. aqd1(lllt s~1ch 6:\llcr pJltfysha1l he cntlacd, 111 
MdilJon f,1uny oU\cr rlg,hts·aod:remcdks i.fl1itt)' ha-ve here,1111.Jer orat la\Y·Ol' in eg\lily, t{l s-~ek.m1 
'i11jUncti'Qnot,si1nifar eini1rnbli: ~ITT~Y orto11servi\10:ry ,))\!! Jnte~,u 1neasttr()S ilnjotning qnd res(rau, i!lg. 
11ny ~tt9f\ ~t~eh.or (hreatcne,iJ breueb'1h,ct¢'Qf, 

15" A5'ignment, Th!,·Ag,reeJrtClll shat):1?e, l>fn<\il)g!U}J:Qli .111id irture,w 1hebenefitofUte. 
p;ulfo~.llefeto a~dJlio'i'r tespecti9~Sigos ~fld:S!\CCCSl!()J', i11 interest. W!1J1om limithi)ttl,1¢< scneraiil)1 of 
the furegl:lil)g, .SJ.1Qjtpt.eJ1ll' {Q Section 3j,.t1)#11'fmi~ac&nuWl(dSC ffl~t j~S shoU II~ the rigM.to ~~slgir 
al! offts.r,lgli't, tltlli, an.d ltiterest bere11111Jor, t(),i,ri'idhird pany,. . 

f6. Chol~c ofLaw. T!\(s ,\gl't:cm¢i,t..flliali be g-OV(:tlled hy, n1,d cis<nslf!lcd •<'·ll.<:Q'Qrd~c,e 
wt1t., tlic Jaw~ 0fthc<S.la.te.ofD~lawarc withou! giving,c;ffect to 11s p~i))c'iples-of' conflicl8 01' raw. 

l7. Notices. A(ty)1t)tic,.!!, , ~.qiiest :or oih,c.r comnw11iCJ11,itm {equt~dPr per.milte<l ey1J1is 
A_gr<!emenlto he giv.i:n by atty par,ty 10tlw i;ilh_Qt$1lpll .oe·in ;ytlting-ahd eid1er ma,ietl by registereil er 
c"rtifled 111,1jJ,'l'.eturn tea,ptrelji(estcd, by-eapJesS1il~liYery.: stiwice ot by faci(,mlle1:rB11~mi:.si6Jl., 
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~dre-ssetl oo suuh_party $ $et furtlt below or tb suQh,olhcr MT-Ire~$ as such party may ptevtoii.sl,Y htiv(:I. 
des:ignllt~it by l11rec wrl!.\~n notice. Noti1;e ~hall be deemed tuh;wc trcen glyewuwn rece!pl. 

lfto JJJIS: JPS Pharmo.ee11-tic.;ls, LL<:::· 
122 East42"~ Str~t, 41" FJ.d'(Jr 
New York, N"!!\'1Yo.fk llil'6l!. 
J:'avSimilll No,: (212} 682~l946 

Hornl'l4,;b'SchA.olfor .!:\tm11gin &'W~1ns1ei11! 1-,Ll' 
747 Third A ve11ue 
NQw York,NY 10017 
Attn: Herschel S. WeiJ1&iein,Esq. 
Facsimil!i No.: (212) 753t76;7!!, 

If \o ',yntll<~n: Syn1hon Pharmo.ceuti,al!t,1,td. 
9Q:00 'Oevelqp1mml D~ive 
Rllsearch Ttiahgle P,1rk, 'l"KJ' 2-77.09 
l\tto: P.'resiclent & CEQ 
f~<,sim'jli;,1\'tz,.: {'919)491-6104 

Ilntchiton+Ma;pn 
3rN Edwards MlllJlot.d, S11ite lOO 
E~leigh,'Nµr!-fi G¥,Qlinll 27.6):;g 
Attm hcd ,j), '1 hltthison, Esq, 
Fll.C$imi1e)io.: (:9 !9)"49-9696 

J,8_1. Entire A\!reemt;nt. ·ttii~ AgNt,11re11l , :the l'r.iJisjt(on Servic.cs Ag1-ee1i~enl ~nd 1h~ 
tll~lgcaull Securi\l,' A:greell1en1 cw,st1n.1i:elll\!.·cntke a~e1mmt bi;t\veei, tile pmies w}llu-espqcrto tl\e 
, ut>},ect n1~1tet J)ereof nnd sui:rcr:seda oil prior mi~11 orornf l®·eements or under.st~ndln.g$ i,«mcetning tl1e 
subjeCI m·alrei' hereof ortn conll,ict wilh their 1/lrms, 

HL2'. Atn'todment and M@diftc!llion. 'N1>'111odificaijo,n or'Wlli~er ofa,~- of the tenns ot' 
thi's. Awccm~11tshall J?q cJeemed ~'id unles~ it is in 1111·iti11t1 'i\llJ signed hy· bot:b. p-a:tt!e~. 'fl\ed'ai.1t1,cof 
ejllf.:r f11ll'ty t~ insistuj)M"th.. stdct perforrnanpo.ofm1y,tetm ottl),s Ag_reeme.11t or the-w,{Jyer b.fllithel' 
p,~ 1 .of'ar\Y breaeh ul)der this AgreemeJ1t $h,all notp~ventthe s<1b¥etuic11t ~trfot enlql'.QCJ~111 of.~u~lttei·m 
nur bt. 4eei:t:rnd ti waiv;;tofuny su'\1se11nent breacb. 

t8 .3.. Severdbilliv. Shnnldany part 9i,·p'ro,v.i~\tl.n oft),is .'\greeni't>ttt lie held 
·unonf6reertble i;r in oortflii;l 1Vil.h tne-applic11blc laws -01'.ttl,S;Ullltrons o,F.,ny 11ppHcable,J'uristllctlon, the 
invaliil on(I\Cti1orce.abl~ i,attor p,ovision shirll, pr9i'id@d tlw.t it does nqt eo 'to•th;, e-ss,¢11ce·of1hi.if 
Agrtenic11t, b~ 1'11Jllil.Cccl with' tt r~vjsfon whkh i\eeompli'slt~s, t0. the e1<lenl pqss'i~le, the otiglual 
c;ommercill.l 11urpose·or s1fcl\ part -or proviii'Q11 in~ -v~lid'and enforceable u11111!1e:r,..i1n(! tbp bnl~n.cc oftlris 
Agreement ~!\all remain it, full ton:c·and efl'tct.lll!Q biefding uPQ·rqh~ par>tltss l\eri,to. 

1:}.4. ~QncOi~clospr<!- l'rior-l;Q Clos1.11g, 11eltker 1;1a11,y shall pJJbli;:ly (fi&l!los<c 11\~ 
subj'oct matter or torms- und O"!lllditiom, ju,t'l;ot'w{tb.uoit11e·Jir.io,•consent Qfthe.othcr, ClJ~pt w the cxlent 
0f diaclpsuies \Vbich oltt;~,· pun.;y Ji\!!¥ he required to m0ke l:,y any f!PPlii!ab'lel.aws 01' rcgulat1ons. 0n·atrtl 
l),ll:ctCfosi1tg, eaclf p,my shall gr!lllt t:he ottwrth'i; omw•1t1nify·to·rel'lcw, conunent ·11p~n, and J\PP(\>ve any 
propo!ie<l J;ir~s.r.el~se<lesorlbuig th~ trro.1~<1Clillll~ c91m;mpJa¼d llerehy jlri,or to phbJic ,tdea/!e. 
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1I8.s. Brokcr.'l(e in~~- Ea~l! 11arty represeJ\ts,10 l;h:c otlrcr thti~n~.1\rnker~e.·or 
fmifers f."!'·is i:h,c, to ~ thir.cl plll'tywith;rc)lp~t to tlremms-actio.ns conle1np,lated'1htrti1>y und l!,crc'\)y 
indcrnnifi.~ tile olher ugailll:lt ·ilJiy· t>laim tJ1eref6r;,:l;IJ:lsil11l with r~§[Ject tos.ud1 p;my. 

l 8·.6. 'Bxil<lllfion; Peosf!)lile.Sigttaturos. Th!i. Agreement mity tieexocµt¢4 irr 
cou11tenmrts, ?<illh oC\>-'!rlcb'"'i II '.be:c· 1111t ani:11liJ of\vhTuJttol)~tlrer <vHI be.epna.i~t.EtloJISiqe:(Gd au .01·'fii'
one Jlli.d the saJl(l:" msll'umen1. Aey CQ\11itecrpatt 1m.t,Y oQ, sigll:ei:l' and.tfeynsmitted, by fw..'Sini-iJ,;;,w1ththesame­
lbrce a.11d•eff¢1:. \IS'lfsii.ch.ocnmterpat,twar; an lnlv-sigrred ori:glual. 

[$1GNi\TURI: l'AGh t"QLLOWS} 
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IN \VITNESS WffEilU:OF, !Ii~ Pllrtles fiereto h\lve·exctut1oil tllis Agl'eement as 6fillc day and 
yt:l\t first a,~O',-e wntteu. 

By: Isl Mfonael Sat0w 
Name! Miclfaol S,tt<>w 
Title;, Chief Operatitrt. Offic«r 

Ry:/s/ Petet ~-an Sfraelen 
N4-11ip: Peter van Str-,it:Jbn 
'Hltl~ P.l:esioollt,llnd' Chief ClpentLing Offru :i' 
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