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Sfup §
Trading Assets Agrsomend (ERIL 1o ERT Pharma Holdings)

Liated 2 August 2814
ELAN PHARMA INTERNATIONAL LIMITED
$¥endor}
and

BT PHARMA HOLDINGS LINMITED
{Furchass}

ASSET TRAMSFER AGREEMENT

for the purchase of the trading ausets refating to the Brug Delvery Business of
ELAN PHARMA INTERNATIONAL LIMITED

A &L GODDBODY

SR AN ARGS PATENT
REEL: 053132 FRAME: 0029



THIZ ASSET TRANSPER AGRESHMENT s dated 2 August 2011 and made hatwaen

{13 SLAN PHARMA INTERNATIONAL LIMITED (mgislared no, 222278} having e regletarad office
Monksiand, Attdons, Co, Wastmeath (Vender); snd

Y EOT PHARMA HOLDINGS LIMITED & company hcorporated in fraland {Registered No. 448848}
wiioss registerad office is at Treasury Bullding, Grand Canal Straal Lower, Dublin 2 {Purchaser).

RECITALS:

A The Vendor Is narrying on a bade of the purchase, developmeant and sxploliation of certaln intelectual
propeny figlts and fs the owner of certain rading assels {inchuling inteflectual property rights} relating o
the EOT Businass,

& Under the Business Transfer Agrasment, e Purchassr has soguirad the manufatduring business
farming partof the BDT Businses inchuding the empltyses angaged i cornaction tharewith.

2. The Vendar hay sprasd fo sell ang thie Purchaser has agrestd 10 purchase the Trading Assets upon the
ters and subledct fn the conditions of this Agrasment and wilf uss these teading assels in e cowrse of
s manufacturing business,

£, As ond out i Bootinn 7.4k of the Merger Agresmant, the Purchaser wifl, for g0 ling ax it is 8 mambar

At
of the Blan Teor Group, carfy on its business iy the same manner as the Vander anct will cary the
Trading Assets as trading stoek for tax purposes. The Trading Assets under this Agraament shuld ot
inchide eny assets rafaling fo the EDT Business otbar thar asesty which were hald s trading stock by
the Vandor, ,

i1 18 HERERY AQREED ay ol

e
3

FRELIMINARY

Dafinifions: In this Agreement and nthi Schedules unlsas the context otharwise raquires:
1853 Act mizany he Compartes Aot 1885,

1880 Aot moans the Companies Aot 1888;

Authorizations means thosa suthorizations, fesnces snd parmits nevessary for the contust of the EDT
Rusiness which ara in the name of the Purchasey,

Susinesy Contracts means sil contracls, agreamants, arongamants and undersiandings of every kind
ity customen i the EDT Business and other contravts refating to the BDT Businese, which form part
of the Trading Asseby; )

Businass Day means any day on which bavks are gensrally opan for business It Dublin axcluding
Saturdays and Sundavs;

Business Transfor Agresmient means the sgreement dated 28 July 2011 pursuant fo which the
Purchaser has saquired the Manufacturing Businass from Elan Selence Five Limsited;

Complation means comglation of the sale and pushase of the Trading Assels pursuent to
Agragment;

3

£3

Conditions means e pre-conditivns o tlosing fistedin clavss 3.2,

Confidential information means ony and =il information received or oldained a8 @ resull of () the
aperation of the EOT Busihess andior () salaring v or performing, oF supdfied by or on behalf wf &
party In the negotiations leading to, this Agreamant and which I8 eseh case relates o '

{a} Ww EDT Business;
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) the Manulasluning Business;

{8} the provisions of this Agreament;

() the negotistions relaling 1o tis Agresmend

{8} the sublegt matter of iy Agresmant or

{f)  the Purchaser or any subsidiary o holiding cumpany of the Purchasss

EDT Business means the sulle of adivites Including: rassarch, development, drug optimization and
dalfvary utiizing Elar's propriatery drug delivery technologies (inoluaing its NanaCrysial® fechnoiogy Tor
poady watersoluble ommpounds, ared By range of orgl conbolied rxleave delivary torhndogive
comprising exiended, delayved and pulsalile release); drug sosle up capsbiiities including Semulation
developmany, analytical developmant, slinfead irial manufacturing ansd acwieup and product registration
support parforming such ressarch and development servicas for thind parifas; licansing of sthendes
parmiiting the practics and use by third parties of such Elan proprielary drig deffvary tachnolugles or
wroducly  ncorporating  sush  shug delvery  fechnologies; and  nommerdal mamndacturing  of
oharmaceutionl dosags forms hofh v produsts incorporating Elan propristary technologies, the
EilEish Rusiness wnd alt contragt manufachuring carrisd on by the Vendor

Effaotive Date rmeans the date of this Agresment;
Employess means thoss smployses of the Vendor employed in connaction with e Tradig Assels;

Slan Tex Group means Blon Corporation pit and all ol ¥ wholy owned direct and indirent subsidianies
resident for 3y purposes in rslendg

Encumbrance includes, withow! Knitatior, any iilerest or eguity of any persan {nsluding any right o
aoguire any ety or sy movlpege, sharge, pladge, e, axsionment, vpathacaton, ssowily inferasd
{inchading any oreated by faw), tle mstention or othar secunity agresrment or arrangement of & rental, birg
purchass, oradit sele or other agreement for payment on defevred trmsy

Excluded Assets maans ose aussts of e Vendir set out in Schadule 1 which are nat baing sold
haraunds;

Y

FilliFinish Business tieans the Aiflinah business carded on by the Vendar at Bullding 17 on the BT

Business campus 8t Monkstown Induvirial selale, Athlons, Go. Wastmeally

farmation maany ol customer and supplis records and corrsspandencs (inclading, In sach case, the
Sl name and the addrass snd addresses for dalfvsry or colivetion or for prvision of services) ralating o
the EDT Business, aff hooks of arosumt relating o the EDT Busihess and other retords of the BOT
Qusiness for the six yaars price fo Complation, all desds and donuments avidenaing tille & the Trading
Assety (Guly starapad whers appropriate), all seles and fechnleat lersture and all othsr dustinands,
somputer renords and programs velating to o requirsd for the due and efficient carnying on of the BRI
Business and of Hes and other relevant informetion relating o the Employeey

ftaliootunl Propawrty msans any onsd Al dohts perisining 1o Invantions, disnoverive, rade ssorals,
corfidential business bformation, firansiel, marketing and business dels, concepls, idess and
improvemsnis o existing technology (i sach cuse whather of ool wiitten dowh o othervdse corweriad
{0 fangible form}, patents, palent applivations, patent disciosures, dasigng, rade marks, servios marks,
frade names, oos, dolls i any domain nemes, slgorthms, detabase rghts, gondwill, oopyrighiis),
moral fights, knmy-how, reputation, modss, gebup, Computer pragrams and anstogous progenty, phans,
mudels, and all other farms of indusinal or intelisclusal property {n oach cnse inany part of th world and
whether or not sexdstersd or registerable and & the fullssl extant thersof and for the full parind hassfor
and st extanaions and renewals thereofl, all spplications for registration of the foregoing and aff rights
ard interest, prosant and faure thevalt and theraiy

frtolinotieal RFropenty Rights msens sugh irdelisciual Property used exclualvely iy conneclion with the
ENT Business and vuch oiher intelleciual Proparty aw s ingluded b the Trading Assely;

fedang e rafand exclusing Northarn ireland and irish will be coratrusd acnordingly)
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1.2.

PN

s

s

Licange User Agreamant means an agreement enterzd into on loday's date by tha Versdor and the
Purchaser pursient o which tha Vendor agress o subh-licance the Aulhorisalions to the Purchaser,

b oan Note means the foan note to be issusd by the Purchasar in the name of the Vender in the amount
sf art Completion pursuant to clause 3.4,

Manufacturing and Supply Agreamant means the agreemant entared into by Elan Sclanse Flvs
Limited (BSS) and the Vendor on 28 July 2011 wharaby ESS has agreed o manufacture and supply o
tha Vendor certain products snd the Yondor has sgresd to purchase the produdds upon the tarms set
out in the agresmaend;

Manufacturing Bushess mews aff the capiial assals, manufacturing assets, real proparty, fxlures
and fitings and all other assets owoed by the Vendor, other than the Excluded Assely ingluding the
Yordlor's obligations under the Manufacturing snd Supply Agreement, which are to e asguived by the
Furchasgst pursuard i the Business Transfer Agreement

Merger Agraement meany the business combinstion agreement and plan of marger entered into by
Elan Corporation, plo, Antler Sclenes Two Umited, Blan Sclencs Four Limited, EDT Pharma Holdings
Umited, BOT UR Holdeo ine,, Antigr Acquisition Corp, and Alkermes, ine, on B May 2011

Patents mouns the palants isted at Sohedule 2 Ly ihiy Agreement;

Taxztion and Tax means af forms of sxation, duties, imposts and levies whather of eland or
risawhars, including (i without Brmiation} Incoeme tax, corporation iax, corporation profits tak, sdvarce
corporation tax, capilel gains fex, copial scquisitions iax, residential propenty fax, waaith oy, value
asded tax, customs and other import and sxport dules, exclss dulies, vehicls regiatration tl, stamp
duty, capitsl duty, soofal inswranve, soclal welfare or other similar contributions and other amounds
soresponding therety whether payable In freland or elsewhare, and any costs, interast, surchargs,
penalty of fine relating to the same and any penaities chargaable for non-compliance with any sistulory
srovisions of reguiations in conneclion harewith and the word taxstion shall be consiruad acoardingly;

T A meaans the Taxss Qonsalidation Act, 1887

Termination Letter maens = leler daled e date of this Agrsement Detween the Vendor and the
Purchaser pursuant o which the Manufacturing and Supply Agrasment is & e lermiinated;

Trading Assats means the asesls lsted in Clavse 2,1 ingluding all the ntefisctusl Property owned by
the Verdor in respect of or releted o the BDT Business, ofher than for the sveldance of doubt the
Excluded Assats, all of which are to be acquired by or novated in favouwr of the Purchassr pursuand o
iy Agreement and

VAT means value added e within the meaning of the Value-Added Tax Consolidation Act 2018,

The Schedules referred to In this Agreament form an integral part of this Agresment, and refarances o
this Agraemerd include reference o them,

Hesdings are nsartad for convenienge only and da not affact the construction of this Agreamant,

Al references in this Agreement to gosts, charges or expenses includs any value added tax or similay
wax charged or chargsable on them,

Uniesa sxpressly siated in this Agresmant or the context atherwise requires, in s Agreement

151, raferences 1 persony are deemed 1o inchude refersnces to natural parsons, firma, parinerships,
companies, worporations, associslions, bodies corporate, trusts and investment funds (i sach
cose whether or nol hasdng 8 separate logal persunslity} but refersnces o indvidusls are
desmad to be references o naturgl persons only;

18,2, words imporiing the singuler include the plured and vice versa and words mporting the
rmasculine include references 1o the feminine and neuter and vice versa)
183 refarance to witing o sl sxpressions inchudes trensmission by fausimile o elachonic

Taang;
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184, & word or phvase the definition of whish is contained or relsrred 10 In ssction 2 of the 1963 At
has the meaning sdldbuted o it by thal dafinition;

185 reforsnoes 1o Acts, statutory instrumsents and other lsglslation ave to lagisialion operalive in
ireland and to such ngisiation, modified, consolidated, amended or ra~eracied {whethar befors
ar after the date of this Agreement) and any subordinate sglelation mads under that leglalation;

refargncs 10 any irsh logal torm, convept, legislation or regulation {Including. thase for any
action, remedy, method of judiclel proceading, ducumerd, stalule, oount official, govarnmantal
authority or agency) o any sccounting ferm of conoept, i respect of any jurisdistion other then
ireland will be consiruad a5 @ referance fo e torm oF concapt which most nearly corrssponds
for ¥ iy that isdiotion

-ty
&
o

1,87, reforance o this Agreament ircludas this Agresnient sy amended or supplenmeniad from tims
o time; angd

158 Sncluding” and “includes” mean including o Includes without Smiting the gensralily of the
$r Tt )
@Q,\ﬁ@}(ﬁﬂg.

g SALE OF ASSETS

21, Sale and Purchass Subject fo the tarms of this Agreament, the Vendor shall sell a5 legsl and
ranelickal owner and the Purchaser shall purchase in rellance on the provisions of this Agresmant free
from ai Encumibrences and logather with alf rights now or hersafier altaching thereto, the Trading
Asaets including:
211, the Patents;
1.2, the intalleciual Progerty Rights
24.3. sublest to clause 4 the Rull bonelit subject to the hurden {so far as the same is capable of

aesigrenent) of the Business Contracts and alf of the Vendor's perding contrects grgRgaments
and alf orders n cormesdion with the BOT Businsss;

214, the Agthorisations;
245, any relaled goodwill of the EDT Busihess and fo reprosent the Purchaser 8y parying on the,

ENT Business in oontinuation of that carried on by the Yendor and In succession therstey
218, the nformalion; and
247, #i other properly Iy connection with the nteliectus! Propenly Rights except the Exchuded Assats,
22 Other Bensfits;

221, ¥ the Verdor receives any surns or bangfiis In respeol of any of the Trading Assats it shall
farthwith pay or cause fo be paid {3s the cass may ba} o the Furchaser os soon ay prastivables
and In any event within ter Business Days of reveipt thersof to 8 bank sceount fo be nominated
by the Purchaser ¥ being recognierd and agreed by the Vandor that, # the Purchaser so
raguires, the Purchaser shall continue 10 rvoize any cuslome s in respeet of contrasts current
at Complstion.

323 The Vendor shall forthwith upon the exaculinn harenf notify the intorast of the Purchaser to the
ingurers of the Trading Asesls and the DT Besiness and keep In forpe iy oxisting insunarice
orlicles in respont of the Trading Avesats untll 180 days after Complation.

2.3 The Consideration:

The oonsideration for e sald sale shall bo sotisfiad by the lssus of the Loaan Node Iy the name of the
Vandor,

2.4, Purchass of 8l the Trading Sesats: The Purchaser wif nat be obliged to vomplete the purchass of
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3

LR

7

any of the Trading Agsets unless the purchasa of all of the Trading Assals is campleted simultansousty.
Yabos &dded Tax (VATY

2584, The parlies shall m thair best andiavours o sreure thal by virus of the provisions of
sevtiong 20{2) 2 and 26(2) of the Value-Added Tex Consolidation Aot 2010 ne VAT wi il be
ohargaable in e s;a @f the sale and muchase of the Tradi ing Aszset& harelyy sgresd io be
made,

2
&
5

Motwithsianding Dlauss 2.5, the Purchaser shall not be leble i pay to the Vendor or to any
other parson any amount rapros@nién:; VAT Inrespect of the aale of the Tmﬁmg Agaols unlass
e Vendor demonzstrates 1o the selisfaction of the Purchaser that the prwmer‘s ol geclionsg
20(2)e) snd BKR) of the Value-Added Tax Consofidation At 310 do not apply. For the
avoidance of doubl, wiiten confiemation from e ish Revenus Cowumissitners on this point
shatl be trented as demonsiration b the satisfaction of the Purchaser

283 Solest fo Cauer & VAT e proparly shargeabla in respect of the sale of the Trading
Asgets amd the ‘vmdn* jv accountable in reepect of the payment of e VAT fo the VAT
authoritfes, the Yendur shall deliver to the Puroheser & VAT invoics prapaved in @ format which
is In sovordance oih relavant VAT lagislation. On rscelt of this VAT hwojos the Purchaser
shal pay jo the Vendor the semount of VAT properly adsing in mmspuot of the safe of the Trading
Agnals, .

w3
2
%

Notwithstending Clause 2.8.2, ¥ following the paymen of any amount of VAT by the Purchaser
o ths Vendor iy respest of the sale of the Trading Asseld # i est ab‘ishe\d that VAT was
incorrectly chargoakiz, the Vendor shall pay v the Purchaser the assount of any VAT insorractly
charged,  For e owoldance of doubl, \}iy wiitten oondirnation from the kish Revenue
Tomnissivners shall be treated as establishing that VAT was inoorraolly chargealtda.

ez
%
L84

It event thal the Vendor will inour & clawback of VAT In °e§a‘§=cm 1o wr wising rom heaale,
He parlies hereby exervise a joir nt aption ty ta within the meaning of sention 84(5} ValuamAdiled
Tax Dorgolidation Act 80
QUMPLETION AND CONDITIONS

Conpsistion: Subjeat 1o clause 3.2, Gompletion shell take place on the Effactive Dale at such address as
the parlies may agree,

Closing Conditions: Campletion of this Agreament will take place condiicaally upom

324, e simuianeos completion of the Business Transter Agreement; and

322 e Vendor having compliad with its obfigations undar clause §.

Astions st Dompletion) Upon Conwplation:

331, puasassion of the Trading Avests shall, ae far av praclical, be sleliverad to the Purchass

3.2, the Vendor shall procurs that off otter necessary parbes {i%’ ary oxecge and deliver to tha
Purchiaser 2l such sssurancss and hings s may be nevessany 1o vast in he Purchaswr good
ang nrarketabln e I the Trading Asaaia {including donde of asalgnment It ralation to the

Irsiisctunl Proparty) including such evidence of eorporate powse g groper execution e the
Parchaser may raasmwbﬁv et

553 the Venthor and the Purchassy shall gvenute and deliver the Ternmination Lelter;
134, the Vendo end the Purchaser shall execute and deliver the Livonce User Agreement;
LAE the Vendor and the Purchassy shall comply with the temss of clause § {in relation I the

Emplovena) and

23 the Verglor shall cause o be defiverad fo ths Pivchass & By clegrancs cerifficals plirsuant o
sectian $80 of the Taes Consolidation Act 1887 {gs amanded} {CGT Clrarante Cwrtificate)

('3
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condirnivg Hhal the Purchaser dogs bot have to deduct any sum raprasenting caplted gaing fax
sy payiient of the ronsideration to the Vendor,

34, Paymsats &t Completion: Tha Purcha&fﬁ%r shall on Complation issus the Loan Nobg i the rame of the
Vendor lses withholiing b f the CGT Clearance Certificate fe not produced by the Vendor sialing that
- ahnuld not be deduciad rom the considacation.

4, BUSINESS CONTRACTS

£, At Conwletion the Vender will, at the option of the Purchaser, in respect of aach Busiosss Contract-

414, assign {or prosurs the assignmend of) the Busingss Contract in question 1o the Purchiaser or ¥
pominselsh o

41,2 provwre fhe nowation of the Busingss Conbrect in guestion 30 hat the Pumhaser of B8
rorsives{s) will bacoms party o the relevant Business Dontraat in slace of the Veandor

e caoh case on such lermy as may by agresd o by the Purchaser,
insofar 8 the consent of @ thind party is required o onmply with the terme of clause 49, the Vandor

shall use s bast mdemvours i procure such consent at s ows cost and expense, Lintl sush onrgsyd
s revelved, the Yandps shall, following Completion, &l the Purchsssr's optior sitnge-

£
b

424, unisss contractually praventad from $o doing, sub-contract the radavant Business Dontract {©
the Purchaser on the same termn and for the same remunsration that applies to thal Business
Contraat; or

AR5 actin contacion with the Businass Contrast in ol respects as the Purchaser may ressinsbly
shivact from e o ime

o that {without prajudios to goneralty of the foregolng) the Purchaser wil parform the obligationg and
Habilties arlving under the Business Sonyract in quastion eolar 5 any such ghfigation o Habillty aises
after Complation {provided hal no such obligatian or fabilty ls in frsnsel of any breach of the refevant
Qusinesy Contmast by the Vendor prior fo Completion) and the full benefit of alt cuntractual rights,
penedis and clolms thevsunder whether srising before oe after Completion shall vest in and b hald o
trust by the Vansdor for the Purchaser absuolutely, :

44, Tothe extent that the Verdor fs not lawfully shis fo hold the Business Contract in question on st for .
the Purchassr, the partiss shall make surh other avrangements bebtwesn themsslves ae the Purchaser
ey reasonatly require fo provide that (i} the beoeltl of fw Business Contrasts v question is recahad
by the Purchaser, Including the etforcament of ol rights of the Vendor thersundar and (1) the Purchaser
Wil be reaponsible for carving aut the Yendor's obligations under such Buginess Tonbacts vs sel ot
above from Completion,

4.4, # sy Business Contraot s being novated then this Agraement doss not agt 8x & contract of agresment
for the sale of any astate or intersst in the Business Condracts 1oy doss 1 operale by pesign any of the
Bosiness Contracts. inslond the benefll of the Business Contrasts will be novated o the Purchaser
prirsuant 1o the dead of novetion whith is fo be erdered into betweon (e parties.

& EMPLOYEES

54, Safeguarding of Employees' Rigiis: The Vendor shall discharge afl of 3 obiigations sy 0
rafation to the Bmployess arlsing under or by virue of the Euwopsen Sommunitiey {(Profection of
Employens on Trarsfer of Undertakings} Regulations, 2003,

52 Buidence and information: The Vendse shall both befors and sfter Completion fumish fo the
Burchase such avidense snd iformation as the Purchaser may from time Yo fime reguine it relation fo
the tischarge by the Vendor of the Vendar's said obligations togather with suah athey Infarmation as g
Purchassy may from e o time reguire I refation 10 the intentivns, gropasals, obligations and sclions
of the Vendor in connectinn with oordracts of emplvyment, smployment relationships or coliselive
agreamants aml oy other matters iy cunnection herewith relating o any of the Employses.

]
L

Other Ohligations: The Vendor shall pseform and shadl be fully Bebis and rasporaibie for sl obligations
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g1,

sonnection with contracts of amplovment, employment relatiorships angdfor coffective sureemsnts i
existonca af any fime prics to Completion (whather discovered before or affer Complation) inchding
under gny spplicatis statule and the Vandar hersby Tully and sffectually indemnifies and agress o keap
fhe Purchaser fully and sfectually indemnilled against all judpmants, olafms, denress, prosesulions,
arders, awards, davages, costs, Habiities ansd expenses howsoever avising (inchuding opsts, paymenta
anst expenses of any reasonable seillemant enlered into by the Purchaser with the prios ophesnt of the
Verwor, such corment not 1o be unrsasonably withheld, delayed ov condiioned) under or by virue
thareol, In e event that my rleim, arising from cissumstances prive fo Comphetion, fs made against {hs
Puratweer, he Vendor shal famish i the Purchaser such avilence and information as the Purchager
may require to defend thuse daima,

and lisbites whatsosver pertaining to maliers arising prier o Completion arising by virue of o In
2 t

Transfer of Employess The Vondoy shall prier to Completion comply whave sppropriate with sections
S92} and 80 of the Redunsdancy Payments Aok, 1857 and shall facilitats the Purshaser in (s regerd sa
that contiruslty, where appropriate, s maintanesd,

o

Tha Verdor and the Purchaser shall not trine 1o e Bffective Time unlsex otherwise required by taw of
with the price sgrsenent of Alkarmes, b '

8.4, inoresse or offer, promise o wgres o Incresse the remuperation (howsosver dafinad bt
nchading omfary and any vorislde andior Incenthes gregngaments) of the  sevsange
arrangaments in respact of any of the Bmployses:

$59 inorssss or make offers of employment 5o a8 to inoresse the number of the Boployees; or

585 raplase or offer to redaploy sny of the Emplayass,

MISCELLANEQUS PROVIGIONS
Confidentiaity
844, The Vendor undenokas with the Purchaser that i shall prexerve the confidentialty of, and nod

demetly ar indiraclly revenl, report, publish, disclese, fransfer of uxe Ky its own o &0y other
purpnses Sonfidential infirmation except:

1 in the cirpumsiances sef out in dlawse 818
{23 to the eodent othanwise exprasyly permified by s Agreavnant; or

{31 with the prior written coassnl of the Purchaser,
8,48 The Vendor fs permitied to disvloss Confidential information

{1} where the Confidantial doemation, befors § v farpished to the relevant Yenduer, I8 In
she publi domain;

{2} whare the Donfidsediad formation, sfter it is Ranished 1o the relevant Vevidor, snfery
the publin domain olherwdse than as & rexult oft () @ braach by the relsant Vendor of
e obligetiona i this cleuse &1 ar ()} @ reavh by the pamson who disclosad that
Confiderdial nformation of & confiderdially oblivation where the refavant Vendor &
awars of such braachy

(3 Hand i the exterd thet & Verwlor discluses Confiderntial information fo any pomoen
{a} in comvliancs with sy reauirement of law,

{b} n response to o regquissment of any securifes exchange, regulalury o
governmenial authority or court having jurlsdiction over the relevant Vendor; or

in order & oblain Tax or other clesrances o consents from the Revenue
Compissionary of other relevant tading of regulatory authorilies,

B
)
Phin
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8.4,

T
o7

o
=

arovided that amy such information disclusable pursuant 1o paragraphs (&) {byor {}
may ka disclosed ooly to the axderd specifically required by law.

§1.3  The resivictions cortained in fis clauss &1 will continge o spply after Completion and will apply
iy relation to the sxistancs and provisions of ihis Agreement and information relling o the
Parchaser regardiess of whather o nof Completion sooirs.

Sevarability

All the terms ard provisions of this Agrestnant ave glelinet and severabl, and If any tsvn or provision 8
hald or declarad in be unwforceahle. Megal or void in whole or It paet by eny cowd, regulalory authority
or other compeatent autheity i will to that sxdent only be deemed not to farm part of this Agreament, and
the anforcenbiity, legality and validity of the remainder of this Agresmant Wil not in any avent b
affecisd. The parties shal ther use sl ressonable sndoavowrs 10 agree a term or provision to replace
the unenformentie, iMegal or vold tarm or provision which is legal and enforceable gnd which has an
affect that s noar &y possibie 1o the Intended effact of the tarn o provision & be replpced,

Whotle Agraamsd

This Agreemant fogatier with any dosuments 1o be exaouted pursuant 1o the terms of ihia Agreement)
supersedes ail prior represantations, arangements, unslersiandings and agreaments, and sale oul the
entira, romplete and axslusive agresment and understending between the parties. The dalis of tha
Furchasir under this Agreement are indepssdent, cumulative and withou! prefudice 1o 8l sther rights
svailatds lo §whether a3 & matter of comuion law, stefute, custor or otherwiss.

Survival

The provisions of thia Agroement which have nol besy pevformed at Qornpletion Wil rermain in filforce
ard effact nohwithstanding Complation,

Rameadizs Qunwilative

The provigians of s Agreamant and the rights and remedies of the parties afe cumdative and are
without prehadice and in addiion & any rights or remaedies which & party may hove 2t law O In squity.
The exarcise by & patty of any one right or rewmedy under this Agrsement oF at fave OF 1t sgudly will not
{uriess exprasaly othensise providad in this Agreement o al faw or In equity} operale 80 2810 hinder of
pravent the exerciss by that party of any other tight or remedy.

Watver

Arvy Sabilty to the Purchaser undey this Agreement may be wholly -or partislly relsesed, waned,
sompowrided or compromised by the Purchasar i its sbeulute distration e regards the Vendiy or any
other party withoul In any way prejudicing or affecting s fghis against any ofhwr parly under the same
o w wirmilar Habiity, whether joint and several or otharwiss. A walver by the Purchaser of any reach by
any party of any of the farms, provisions or condifions of this Agresmant, or tha acguisscense of the
Parchaaer iy any ¢t (whether sonywiskon or omission) shish tul for such acmidssoence would b g
bresch, Wil ot constiute & generad walver of the term, proviston o congition or of any subsagient P04
which iy incoraisient with &,

Frurther Assurancs

i

3T Without fimiting the generaiity of e foregolag, o the extert that the Purchesar o i Vender
discover following Sovopistion thet

872, any Trading Asest that was Intends 1o be axekined and fransfarrad pursuant 1o this Agresimant
was not assighed snd iansferred &t Qompletion, the Vender shalf {and shall prosre thal sy
cihsr hecesyary porfies shall) evecute and do all such documents, acts and things a8 may
rousonahly ho renuired n assign and tanefar o the Purchasar the logel and taneticial
cavnerahiy in such Traeding Asgetandior

&
-3
£a3

any asset that was nod & Trading Assel intended to be transferred pursuant to this Agreament
wan assigned and ransferred st Completion, the Purchaser shall {and shad procurs that any
other partiss shall} execute and do il such ducwnents, oty arad things as may reasonably b
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raguirad by assign.and tansfer to e Vendor the legal and benaficial ownersisp in such assel,

8.8 Hotlces

Any notics or other convnunioatinn e be given o served under ihis Agresment shall be in wilting,
soidressed o the relovant pady and exprassed be be 8 notice or communization undey this Agraement
and, without prajuding fo the valigity of ancther method of servios, may D dedivared orsent by pre-pald
post or fagsimile addresssd o the reciplont af the address given above of 10 B8 Tak number at that
address,

6.8  Cowderparis

This Agresment may be executed in any rumber of courderparls; and by the severs! pavtizs Jo § on
separate courderparly, ench of which when so syeculed will constiide an origiad but all of whigh
fopathers will evidenoe the same agresmant

810, Goveming Law and Jurisdiction

This Agreemant and off safationships crested by it will &1 off respacts be goverred by and oonsirved in
accdrdsnos with Idsh law, The kish courly will bave axchusive jurisgiotion 1o settis any dispute which may
arige oub of o In cormastion with this Agresmmeant or s parformanes,

g.11 Succession and Aszignmant

This Agraemeant i be Dinding vpon and swve for the banelil of the permitted asaigns and, whee
auphosble, sucoessors In e, adminielraiors, exaculivs and porsonal rapreceniatives of the parlies
The benelit of any pravision of this Agresmant oy be anforsed by the baneficial owniers for the time
baing of the BOT Business gr sy of the Trading Assely, and agcordingly the benefil of any provision in
this Agresmentmay by assigned af any time and fram time o ms by the Purchaser and By 30008s30m
iy Hitle withwous the consent of the Vende,

812, Varistions

This Agraement may nut be relensed, vavled, discharged, amandsd or supplamanted, excap! by an
rstroment iy writing oxecuted by sach patly or g duly authonaed representative of gach pariy.

P21
ey
(o1

Finangist Transfars

The Vendor deglarss for the purposs of the Financial Transfers Act, 1852 that s nol rasident In any
havisdiction o which finenciel tansferg {within the meaning of that Acl) are resiriciad by ovder of the
Minfster Tor Financs In acoordance with the provisions of thal At and does nut hold any of the Trading
Assaty, and will not receive aoy part of the considaration, 88 nominge 100 8V porsans s resident, and
the Furchager declarss for the purposs of that Aot that # 38 not so reaident, & nob acguiting the Trading
Assais 98 nominees for any parsans so resident and that the Purchaser is rot {o #3 knovdstge controisd
fivecty or Indiractly by persons so raskhang,

b
e
£
JES

. Raoltais

Thi parties scknowladge et matiers referred ioint tha reciials will nol, In any way, give sisa fo any
fiabilify or coune of actinn against the Purchaser,

N VWITHESS whereof this Agresmeant has oo anferad into oo dhe date and year Hiest el wiltian
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s
Lo
SIGNED for and o behal of iZ o G
ELAN PRARMA INTERNATIONAL LIMITED . m”'\zﬂ
rector

/) 7

SIGNED for and on behaif of f : ey
ERT PHARKA ROLDINGS LINITED ;g:?" “%w‘g?\w*wwf .....
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SCHEDULE

EBxoludad Axasia

Fof the avoidante of doubt, the Exclisled Asssls of the Vendor means:

1 o those sasels and records of the Vendor which do not forns part of the ERT Busineas
{2 i onsh and bank sovounty of the Vendon

{33 the Manufactuting Business) éna:i

{4} he statulory books of the Vande,
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