FIRST AMENDMENT TO AZELASTINE COMBINATION PRODUCT AGREEMENTS

This Amendment Agreement (“Amendment Agreement”} is entered into as of this ™
day of November 2011, (the “Effective Date™) by and between Meda Pharmaceuticals Inc., a
corporation organized under the laws of Delaware with its principal place of business at 265
Davidson Avenue, Suite 300, Somersel, New Jersey 08873-4120 (“Meda Pharma™), Meda AB. a
corporation organized under the laws of Sweden, with its registered office at Pipers vag 2A, Box
906, SE-170 09 Solna, Sweden, (“Meda AB™), and CIPLA Lid., a limited company organized
under the laws of India and having a place of business at Mumbai Central, Mumbai 400 008,
India (“Cipla™). Meda AB, Meda Pharma (logether for the purposes of this Amendment
Agreement the “Meda Parties™) and Cipla are sometimes referred to individually as a “Party™ and
collectively as the “Parties.”

WHEREAS, pursuant 1o an agreement between Meda Pharma and Cipla dated 3"
November 2006 (“American Agreement™), Cipla granted Meda Pharma (previously known as
MedPointe Healthcare Inc.), an exclusive license 1o market. sell. import and distribute the
Product in the Territory and to manufacture anywhere in the werld 20% of the Product
requirement for the Territory (as each term is defined in the American Agreement). The
American Agreement also included a right of first refusal to acquire an exclusive license 10
market, sell, import and distribute the Product in certain other countries in Europe and elsewhere
as stated in the American Agreement.

WHEREAS, Meda Pharma exercised such right of first refusal under the North American
Agreement in respect of the relevant countries and pursuant (v an agreement between Meda AB
and Cipla dated 7 September 2009 (“European Agreement”) Cipla granted to Meda AB an
exclusive license to market, seil, import and distribute the Product in the Territory (as each term
15 defined in the Ewropean Agreement):

WHEREAS, The Parties have mutually agreed to amend the terms of both the American
Agreement and the European Agreement on the terms of this Amendment Agreement.

NOW, THEREFORE, in consideration of the rights and obligations set forth in this
Agreement, and intending to be legally bound. the Parties agree as tollows:

ARTICLE 1 - DEFINITIONS

Any capitalized term used in this Amendment Agreement shall have the meaning
ascribed to it in the American Agreement or the European Agreement as appropriate provided
always that the following capitatized terms shall have the following meanings when used in this
Amendment Agreement, and all terms delined in the singular shall have the same meanings
when used in the plural (and vice versa, as appropriaie). unless otherwise specified:

I.1 “Advance Authorisation™ means a permission to import or export
as per the provisions of the Foreign Trade policy of India:
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1.2 *“Calendar Quarter” shall mean each successive thrée {3) month
period commencing on January 1, April 1, July 1 and October i3

i3 “Sample Unit of Product” shall mean a 28 metered dose
presentation of Product a5 further defined in Schedule A

1.4 “Sample Unit of Product Transfer Price™ shall mean four US
Deollars £54.00) per Sample Unit of Product (on an FCA Mumbai basis) in
respect of both the Morth American Agreement and the European Agreement.
The Sample Unit o'f Product Transter Price shall automatically increase by five
percent (5%} every thres (3] vears with such price increase being effective
from 1 January ok the relevant vear, the first such price increase shall be
effective from | January ZG13.

5.5 “Trade 1imit _of Product” shall mean 2 120 metered dose
presentation of Product as further defined in Schedule A together with any
other unit of Prodiict that is not & Sample Unit of Produet.

1.6 “Trade Unit of Product Transfer Price”™ shall mean six US Dollars
{$6.00) per Trade Unit of Preduct fon an FOA Mumbai basis) in respect of the
North American Azreement and five US Dollars and fifty cents {35.50) per
Trade Unir of Product {on an FCA Mumbai basis) ins respect of the European
Agreement. The Trade Uait of Produst Transfer Price shall automatically
increase by five pereent (5%} w“r; three {3} vears with such price increase
being effective from | January of the clmfam vear, the bHirst such price increase
shall be effective from 1 January 20135,

ARTICLE if - AMENDMENT OF THE AMERICAN AGREEMENT

-~

2.1 Amendment o‘f the definition of Net Sales.  The definition of Net Sales in the
American Agreement shall be deleted and replaced by the following definition:

“Net Sules” shail mean the gross wmownt imvoived By or on behalf of MedPcinte,
wy gf iy Affiliates andior any of iis sublicensees o Hurd Parties for sale of the
Trade Units of Product, in finished packaged form, i the Tevritory, less, (o the
gxiznd deducied From or on suck iwvolce consistent with JIFRS, consistently
upplied, the foilowi) s {8 puaniiey, ade or cosh discounts, charpebacks,
FeIHrag, m{ms ances, rebates fincluding withow imitation any and ofl federal,
state or local government vebates) and price udinsiments, fo the extent gctucily
allowed: (i sales. customs ond other eycise 1axes and duties or similar
governmenial charges divecily related 1o such sale, jo the extent such ifems re
Included in ihe gross invoice price; (i) amownus actually réfunded due tu
rejected, spoiled dumeged, outduted ar requrned Trade Units &f FProduct; (iv}
Jreight, shipment and inswrance cosis actuglfy incuwrred in transporting Trade
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" f ,Pradzz ot v}'ah ZJL dee}mu fo e sold ut the. wmge sales. prrce
generally achieved for such Trade Units of
te Terriory when such Trade Units of

a2
ihe American Avree ent shall be deleted and M) aced bv the ﬁ:ﬂi oww.&x

22 _Purchose Orders and Forecasts.

: ; srstiant fo Bection é 3 a}*engﬁ;mg qzcanmxﬁ
:ww’ ezeuwzm dintes *mm time 36 durm.@: suck Calendar Quarters (hut at leastninety
190} days prior io the n..xp(:'c‘fcd wlivery dotel T he amomr specified in respect of the
third and fourth Calender wwriers i mich fowr (4; Colendar Quarter forécast shall not
be hinding or MedFeiye, Cinla shall wse s ammﬂrmallj reasonable efforts o mest
MedPoinie’s reguested Lie}:w:f'; dates, amd shall ackrowiedge the Purchase Orders
withiv ten {10} devs afier the date Ciple receives vach applicable conforming Purchase
Order and provide MedPointe with a defivery schedule. For avoidance of any doubt, if
the Purchase Order guentities ave less than the binding forecast, then MedPoinre will
pay far any surplus quantivies wmenufeciured by Cipla per the binding forecast ai the
Trode Unit of Product Transfer Price. Alvo if MedPainte cancels oy modifies o
Purchase Oider, MedPoinre shall pay for gny butchey a.wady manyfactured by Cipla
and for the baich.in progress i the Trade Linit of Produet Tronsfer Prive gnd the cosi
of ey APY Raw Material o pau«mg moterial procured by Cipla io Meet MedPointe's
Purchose: Orders and forecasis where suel 455 Ruw Moterial andior packing materizi
curint be used for filtiwe daiches.

23 Amendment to Seéetion 6.6. The Parties have agreed that Section 6.4 of the

American Agreemens shall be defeted and replaged by the following:

i=

8.6  Pavments,

3

fai  Trade Produci; n f'wm‘a?a’efu'ﬁ(;wz uf the supnly of Produgt to Medf’m’r!e
MedPointe ,mull pay Cipta o minimum of 13% of the Net Rafex o each Trade Unit
Product that is delivered to customers in the Territory by or on behalf af bfedi’omfe
any of irs Affiliares and/or any of its sublicensees during the Term. Suck payment shail
be mode in the following fwo poriions:
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iy MedPuointe shall pay Cipla the Trade Unit of Praduct Transfer Price inrespect of
each Trade Unit of Product supplied iy Cipla, payment for such Trade Units of Product
shall be due within thirre (30} days of delivery of an invoice By Cipla, such invoice not
t¢ be sent prior fo dispatch of the relevant Trade Units of Produet.

iy MedPpinte shall each Calendar Quarter pay Cipfa 15% of the Net Sales of eack
Trade Unit of Product that is delivered to customers: in the Territory by or on behalf of
MedPointe, anv of its Afiliites andior any of its sublicenses during thar Calendar
Ouarter less any Trade Unit of Product Transfer Price paid pursuant io Section
6.6(uii) by MedPeinte o Cipla in respect of such Trade Unit of Product. For the
avoidance of doubt, where such amount is @ negarive number, no refund of any povment
mede wnder Section 5.6(ai(3) shall b due o MedPointe.

(bi___ Pavmen under Section §.6¢al(il):  MedPpinte shail pay «il amounts payable
under Section &.6(ai{ii} within sixty (80} duys of the end of each Calendar Quarter and
at the same time MedPoinie shall provide Cipla with a wrilten siqlement recoreding the
calculation of the amount payable under Szction 6.5(a)(ii} in respect of such Calendar
Quarter ond i partivaler: 3 the Colendor Quorter for which such amounts were
calculated: (i} the sumber of Trade Units of Product delivered io customers in ench

-

f"mmlw ;rz the Terr‘z’mn -o,- ar on hehalf of Methwme any of its Affil ;zufe,, zmc;& or wiy of

!"i‘edycr mzng,facwrsn} by or or dehalf of Med!’omle any af is A Sl Izatew mm‘, or any of
is subiicensees delivered to eustomers in eaeh country in the Territory by or on behalf
of MedPaine, any of its Affilimes andror any of iy sublicensees during such Calendar
Querier; () the total amownt invoiced w uusfomen in ruspect of the Trode Units of
Product defivered 1 customers in each country in the Territory by or on behdlf of
MedPointe, iy of irs Affilicies andlor any of Hs sublivensees during such nga,;mr
Quarter; {vj the Net Sales Price of each Trade Unit of Pr odu cf delivered io customers
e w:mtm af the Territory by or on bekalf of MedPeinte, any of its Affiliarex um!, o
any af iix sublicenyees dwring suek Calendar Quarter; and (vi) the amown! wnder
Seciign 6.6{r}{7} due and payebie in respect of such Calendur Quarter.

(¢l Rigkr of Audiy;  MedPoinie shail keep proper records and books of weccun
s/m'-.vzrw the Ner Sules Price of cach Trude Unii oF Produci delivered 1o customers in
each countey in the Territory &y or on bebalf of MedPointe, any of its Affilicies andior
any of its sublicensees jor three Calendar Years after the Calendor Year in whick suck
deliveries wre made. Such records and bovks shall be open during normal busivess
hours @ inspecrion and andit by un independeni accouniant appointed by Cipla and
reasonabdly accepteble to MeidPointe, There shall be a nemximum of one audit per
Calendar Ve and oo audif shall be sndertakes sore than three Culendar Years afler
the Calendar Year to which it relates, [ such inspection or audit should reveal thut
MedPoine has vnderpuid the amounts payable under this agreement, MedPolnte shail
bnmediarely make up the shorifall and in the event shar such underpayment is more than
Five percens uf the amount paid MedPoinie sheall reimbiurse Cipla in vespect of any
professionad churges newrred jor such audit or inspection. Such obligation io kegp
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@ shall remain in effecs for a period af one{f)

3 { Tear, JhedPe*me shaj mbmu m C*_p/a & w‘zt!en .statemem e tified Ay
MedPﬁ"rue S quditors of the gggregate Ner Sales Price of Trade Umis of Pradug,r
: “to customers it the Temmr’} b" or an hehalf of MedPointe, any of its
: :andfor my of its sublicensee i !hal (,aZendar Fear and z&e amouns due 1o be
1 : ‘ Ows. ﬁmi the
"?‘ +;

{23 v 4 q ; ;
i the ammmr puw and the airotfm‘ dne Hient.

int dite By MedPointé is less than the. amount paid. | MedPointe shall b emzii’ed

1o deduct such gmeunt from any future paviments due te Cipla. For avoidance: saf donby,

aq’msrmeazr or. dediictions of such amouns can be made from payment mdde: under

e MedPoints,

. B consideration of the supply of Sample Units of Product 16
e, MedPointe shall pay Cipla the Sample Usis 6f Produet Trangfer Price i
respect m‘" gachk Sample Unit of Product supplied by i -zpfa payment for such Sample
Units of Product shall e due within thirty (30} days of delivery of an invoice by Cipla.
such invoigenot to-be sens prior so dispatch of the velevant Sample Units of Produet. -

) Limitson Sample Units of Products: For the first three (3) yeors foliowing
Lok in the 1S, the Samplé Unit of Product Transfer Price shall ipply fo a mexinmm
of Seemple. Units vf Product equal in number to'the Trade Units of Product purchased by
MedPointe. In-each successive twelve (12) month period, the first o which commencing
om the third (275 anniversmy of the Launch of the Product in the {78 the Sampie Unit of
Product Transfer Price shall apply 10 ¢ maxinnon uf Semple Units of Product equal io
thirty percent (30%;5 of the total mumber of Units of Product purchased by MedPointe i
such tiwelve month period onid any Sample Dnits o; Product ardered i éxcess of these
Fmits shall b2 paid for arthe relevant Trade Uit of Product Transfer Price,

(g} Azelastine Cost: The Unir of Product Transfer Prices set out i this Clause
8.9.do not include the cost of Azelastine AP whiclh will be supplied by MedPointe free
of charge fo Cipla 4t MedPpinie’s cost fincluding dny cost relared o obtaining on
Advanee Authorisation or dties oy taxes reluted 1o the imporiatior. of Azelusting APT
into India) as per the rerms of this Agreement.

ARTICLE Il - AMENDMENT OF THE EURCFEAN AGREEMENT

3.1 Awmendment of the definition of Net Sales, The definition of Net Sales in the

European Asfreeruent shall be deleted and replaced by the felliowing definition:
4.
2
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