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Termsheet

05 December 2013
Strides Arcolab has completed the sale of its Agila Specialties division to Mylan Inc for a total consideration of up to $1.75 billion

Board of directors approved final transaction terms to include "a hold back of $250 million contingent upon satisfaction of certain regulatory
conditions".

4 September 2013

Mylan received approval from the Foreign Investment Promotion Board of India for its plan to acquire the Agila injectables business from Strides
Arcolab Ltd.

It plans to finish the $1.6 billion purchase sometime in the fourth quarter.

27 February 2013
Mylan has signed a definitive agreement to acquire Agila Specialties for $1.6 billion in cash.

The acquisition of Agila will create a global injectables leader, significantly expanding and strengthening Mylan's global injectables platform and
providing Mylan entry into new high-growth geographic markets.

Mylan will pay Strides Arcolab $1.6 billion in cash.

The agreement also provides for up to an additional $250 million in potential payments subject to the satisfaction of certain conditions by Strides.
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Press Release

05 December 2013
Strides completes $1.75 bn sale of Agila Specialties to Mylan

Drug maker Strides Arcolab on Thursday said it has completed the sale of its Agila Specialties division to Mylan Inc for a total consideration of
up to $1.75 billion.

The company, however, said it has agreed to a hold back of $250 million due to a warning letter received by it from the USFDA for one of its
injectable facilities in Bangalore.

In a statement, the company said since the initial announcement of the transaction, the board of directors approved final transaction terms to
include "a hold back of $250 million contingent upon satisfaction of certain regulatory conditions".

"The company expects those contingent conditions will be satisfied sometime in 2014," it added.

In September, the USFDA had issued a warning letter to Agila Specialties over violation of manufacturing norms in one of its plants in Bangalore
following an inspection in June.

Earlier in the same month, the government had approved Mylan's deal to fully acquire Agila Specialties from Strides Arcolab. The companies
had announced the deal in February.

While announcing the deal, the US-based firm had said that Agila will bring a broad product portfolio of more than 300 filings approved globally
and marketed through a network covering 70 countries, including 61 abbreviated new drug applications (ANDAs) approved by the US Food and
Drug Administration (USFDA).

Commenting on the completion of the transaction, Strides Arcolab Founder and Group CEO Arun Kumar said: "We are delighted with the
conclusion of this transaction and are confident that Agila will play a significant role in Mylan's growth strategy to become a global injectable
leader.”

Post the deal, over 1,800 employees of Strides Group would become part of Mylan. Agila currently produces drugs across nine manufacturing
facilities in India, Brazil and Poland, eight of which have been approved by the USFDA.

26 September 2013
Mylan, Agila Told by FTC to Shed 11 Generics for Merger

Mylan Inc. (MYL) and Agila Specialties Pvt. must divest 11 injectable generic drugs in order to win approval for their proposed merger from the
U.S. Federal Trade Commission, the agency said in a statement.

The FTC said the transaction as originally proposed would have hurt competition for the drugs in 11 markets where Mylan and Agila are two of a
limited number of competitors.

“This proposed settlement will ensure that these important generic injectable medications, which are used to treat conditions ranging from heart
disease and hypertension to cancer, remain available at a competitive price,” said Deborah Feinstein, director of the FTC’s Bureau of
Competition. “Preserving existing competition is especially important in markets for injectable drugs where supply disruptions have led to
shortages.”

The agreement will broaden Canonsburg, Pennsylvania-based Mylan’s portfolio of off-patent injectable medicines that are in high demand
because of shortages in the U.S., where the Food and Drug Administration listed more than 120 medicines in short supply as of Nov. 28.

Mylan, the second-biggest stand-alone generic drug-maker, agreed to buy Agila from Strides Arcolab Ltd. (STR), which is based in Bangalore,
India, for $1.6 billion in February.

The FTC voted 4-0 to approve the consent agreement with the proposed order. The agreement will be subject to public comment for 30 days,
after which the FTC can decide to make the order final.

4 September 2013
Mylan gets OK to acquire injectables business

Mylan Inc. has cleared another hurdle in its planned acquisition of an Indian pharmaceutical company. The Southpointe-based Mylan (Nasdag:
MYL) said it received approval from the Foreign Investment Promotion Board of India for its plan to acquire the Agila injectables business from
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Strides Arcolab Ltd. It plans to finish the $1.6 billion purchase sometime in the fourth quarter. Mylan has faced controversy in India over its plans
for Agila; FiercePharma reported in late August that Indian Prime Minister Manmohan Singh had to step in to get Indian regulators to approve
the deal. "We are very pleased to have received all outstanding Indian pre-merger regulatory approvals for the Agila transaction, especially
considering the increased government regulation and oversight with respect to foreign investment in India," Mylan CEO Heather Bresch said in a
prepared statement.

27 February 2013
Mylan to Acquire Agila to Create Leading Global Injectables Platform
Acquisition expected to be immediately accretive to adjusted diluted EPS upon closing

PITTSBURGH, Feb. 27, 2013 /PRNewswire/ -- Mylan Inc. (Nasdaqg: MYL) today announced that it has signed a definitive agreement to acquire
Agila Specialties Private Limited, a developer, manufacturer and marketer of high-quality generic injectable products, from Strides Arcolab
Limited (BSE: 532531, NSE: STAR) for $1.6 billion in cash. The acquisition of Agila will create a global injectables leader, significantly expanding
and strengthening Mylan's global injectables platform and providing Mylan entry into new high-growth geographic markets. The acquisition is
expected to be immediately accretive to Mylan's adjusted diluted earnings per share following closing. The transaction is expected to close in the
fourth quarter of 2013, subject to regulatory approvals and certain closing conditions.

Mylan CEO Heather Bresch commented, "The addition of Agila to our existing injectables platform will immediately create a new, powerful global
leader in this fast-growing, attractive market segment and accelerate our target of becoming a top-three global player in injectables. Further, the
acquisition of this unique asset delivers on several of Mylan's strategic growth drivers by further expanding and diversifying our product portfolio
and geographic reach, strengthening our presence in the institutional channel, and positioning us to maximize our generic biologics portfolio.
Agila's broad product portfolio and pipeline, which is very complementary to Mylan's, is the result of best-in-class research and development and
an industry-leading track record of securing product approvals. Importantly, Agila will bring us one of the most state-of-the-art, high quality
injectables manufacturing platforms in the industry. Our significantly expanded manufacturing capacity will allow us to vertically integrate our
injectables platform and fast-track our ability to pursue additional product opportunities and partnerships to facilitate long-term growth. We are
excited to welcome the Agila employees to our growing global team and anticipate a seamless and rapid integration of the Agila business."

Mylan President Rajiv Malik added, "By combining Agila's strong injectables capabilities with Mylan's powerful global engine, we will catapult our
injectables business to a new level. Agila will bring Mylan one of the deepest and broadest global injectables portfolios in the industry, and
together we will have more than 700 marketed injectables products and a global pipeline of more than 350 injectables products pending
approval. In addition, Agila will further expand Mylan's geographic footprint, providing us with entry into key growth markets, such as Brazil, and
position us to leverage our global portfolio in these exciting markets, in line with our mission of providing the world's 7 billion people access to
high quality medicine."

Mylan CFO John Sheehan said, "This is a financially and strategically compelling transaction, which is consistent with Mylan's stated acquisition
strategy and financial commitments. We anticipate that the acquisition will immediately enhance our revenue and earnings growth upon closing,
and nearly double our business from injectables in the first full year. Further, this transaction will significantly accelerate achievement of our $1
billion target for our institutional business. Following this transaction, we will maintain pro forma leverage well within our investment-grade
parameters, providing us with ample financial flexibility to execute on other opportunities to accelerate our long-term growth targets and continue
to maximize shareholder value. We remain committed to maintaining our investment-grade credit profile."

Commenting on the transaction, Arun Kumar, executive vice chairman and Group CEO of Strides Arcolab said, "Our investments in the Agila
business, together with the operational excellence of our employees, have led to the creation a global, high-quality specialty injectables business
with an industry-leading pipeline and best-in-class infrastructure. We believe Agila, its partners, customers and employees across all of its
markets will benefit significantly from Mylan's global reach and strong position in the global generic and specialty pharmaceutical sector. | am
excited by the combination of our Agila business with Mylan as it allows Mylan to leverage its operational base to become a leading global
injectables company in the coming years and offers great opportunities to the employees who have made Agila what it is today. Mylan's
long-standing commitment to quality, its track record of integrity and reliability, and powerful global platform make Mylan the perfect fit for this
business, both culturally and from a commercial perspective.”

Agila, headquartered in Bangalore, India, will bring Mylan a broad product portfolio of more than 300 filings approved globally and marketed
through a network covering 70 countries, including 61 abbreviated new drug applications (ANDAs) approved by the U.S. Food and Drug
Administration (FDA). Agila has a global pipeline of approximately 350 filings pending approval, including 122 ANDAs pending FDA approval.
Agila's research and development and regulatory track record are reflected in its industry-leading number of approvals and fast approval
timeframes. The company currently produces products across nine high-quality manufacturing facilities in India, Brazil and Poland, eight of which
have been approved by the FDA. Agila's manufacturing capabilities include vials, pre-filled syringes, ampoules, lyophilization, cytotoxics, and
antibiotics. Agila's manufacturing base represents one of the largest steriles capacity in India and one of the largest lyophilization capacities in
the world. In addition to its established presence in developed markets, Agila has a strong position in high-growth emerging markets, including
Brazil.

Agila's capabilities complement Mylan's existing injectables platform of more than 500 products marketed globally, including 55 ANDAs, and its
high quality sterile manufacturing facilities in Ireland and India.
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The global generic injectables market is expected to grow at a compound annual growth rate of 13%[1] from 2011-2017 driven by patent
expiries, outpacing most other dosage forms. The combined Mylan/Agila portfolio will represent approximately 70% of regulated market demand
for injectables and the combined R&D platform and manufacturing capabilities will position Mylan to be a significant participant in advanced new
technologies to drive future growth.

Transaction Terms

Mylan will pay Strides Arcolab $1.6 billion in cash. The agreement also provides for up to an additional $250 million in potential payments subject
to the satisfaction of certain conditions by Strides. Mylan is not assuming any outstanding debt or acquiring the business's cash as part of the
transaction. Mylan has obtained a commitment letter from Morgan Stanley for a new $1 billion senior unsecured bridge term loan in connection
with the planned acquisition. This bridge, together with internal sources, including available cash and existing lines of credit, is expected to be

sufficient to finance the transaction. Mylan expects that its credit profile would not be materially altered as a result of this transaction. The
transaction has been unanimously approved by Mylan's board of directors.

Filing Data

10K abstract - 2013

On February 27, 2013, the Company announced that it signed definitive agreements to acquire Agila, a developer, manufacturer and marketer of
high-quality generic injectable products, from Strides Arcolab Limited (“Strides Arcolab”). The transaction closed on December 4, 2013, and the
total purchase price was approximately $1.43 billion (net of cash acquired of $3.4 million), which includes estimated contingent consideration of
$250 million. The contingent consideration, which could total a maximum of $461 million, is primarily related to the satisfaction of certain
regulatory conditions, including any potential regulatory remediation costs and the resolution of certain pre-acquisition contingencies. The

acquisition of Agila significantly expands and strengthens Mylan's existing injectables platform and portfolio, and also provides Mylan entry into
certain new geographic markets.

Contract

EFFECTIVE 27 FEBRUARY 2013

AMENDED AND RESTATED AS OF 4 DECEMBER 2013
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(formerly known as AGILA SPECIALTIES ASIA PTE LTD)
and

MYLAN INSTITUTIONAL INC.

and
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THIS AGREEMENT is made with an effective date of 27 February 2013

BETWEEN:
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STRIDES PHARMA ASIA PTE LTD (formerly known as AGILA SPECIALTIES ASIA PTE LTD), a company incorporated in the Republic of
Singapore (registered number 201135552C) and whose registered office is at 8 Cross Street, #10-00, PWC Building, Singapore (048424) (the
"Seller");

MYLAN INSTITUTIONAL INC., a company incorporated in lllinois (company registration number 5221-619-2) and whose registered office is at
1718 Northrock Court, Rockford, IL 61103 (the "Purchaser");

MR. ARUN KUMAR, of Strides House, Bilekahalli, Bannerghatta Road, Bangalore 560076, India ("Mr. Kumar");

PRONOMZ VENTURES LLP, a limited liability partnership registered under the provisions of the Limited Liability Partnership Act, 2008, of Star
2, Opp. IIMB, Bilekahalli, Bannerghatta Road, Bangalore 560076;

(each of Mr. Kumar and Pronomz Ventures LLP being a "Promoter" and together, the "Promoters"), solely for the purposes of Clauses 5.8,10.4
through 10.8 (inclusive), 10.13, 11, 13, 15, 16, 17, 18, 19, paragraphs 3.1 through 3.3, 20, and 22.5 of Schedule 8 (to the extent relevant to the
Promoters) and Schedule 12 hereof; and

MYLAN INC., a company incorporated in Pennsylvania (registered CIK number 0000069499) and whose registered office is at 1500 Corporate
Drive, Canonsburg PA 15317, United States (the "Guarantor), solely for the purposes of Clauses 16.7 and 16.8 and Schedule 6 hereof.

RECITALS:

A

The Seller is the legal and beneficial owner of the Shares.
)

The Seller has agreed to sell and transfer to the Purchaser, and the Purchaser has agreed to purchase, the entire issued share capital of the
Company upon the terms, and subject to the conditions, set out in this Agreement.

©

Each of the Promoters and the Seller has agreed to afford certain protections of the Purchaser's interests for a period of time following
Completion (as defined below) in exchange for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
each of the Promoters and the Seller.

()

The applicable Group Companies either concurrently with the date of this Agreement or thereafter have entered into the JV Interest Purchase
Agreements.

B

This Agreement was executed by the Parties (other than the Purchaser), and effective, on 27 February 2013 and amended and restated on 5
April 2013.

)

Pursuant to Clause 16.7 of this Agreement, on 4 December 2013, Mylan Inc. assigned all of its rights and obligations under this Agreement to
the Purchaser.

©)
The Parties wish to amend and restate the Agreement as of 4 December 2013.
(H)

All references herein to "the date of this Agreement" or "the date hereof" or other similar phrases shall be interpreted and construed as
references to its effective date of February 27, 2013.

IT IS AGREED as follows.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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INTERPRETATION
11

The definitions and other interpretative provisions set out in Schedule 12 shall apply throughout this Agreement, unless the contrary intention
appears.

12

In this Agreement, except where the context otherwise requires, any reference to this Agreement includes a reference to the Schedules and the
Appendices, each of which forms part of this Agreement for all purposes.

SALE AND PURCHASE
Sale and purchase
2.1

The Seller is the legal and beneficial owner of the Shares, and shall sell, and the Purchaser shall purchase, the Shares on the basis that they are
sold at Completion with Full Title Guarantee and free from any Encumbrance and together with all rights attaching to them at Completion,
including the right to receive all dividends, distributions or any return of capital declared, made or paid with effect from Completion.

Waiver of rights
2.2

The Seller hereby waives and agrees to ensure the waiver of any restrictions on transfer, including pre-emption rights, which may exist in
relation to the Shares, under the articles of association of the Company or otherwise and shall deliver such written waivers where required to the
Company with a copy to the Purchaser on or prior to Completion.

CONSIDERATION

Purchase Price

3.1

The purchase price for the Shares to be paid by the Purchaser to the Seller (the "Purchase Price") is:
3.11

the Enterprise Value;

3.1.2

plus a sum equal to the Cash;

3.13

minus a sum equal to the Debt (which shall include the aggregate of the Payoff Amounts);

3.14

minus any withholdings or deductions made in accordance with Clauses 3.11 to 3.13 (if applicable);
3.15

minus the Working Capital Shortfall, if any;

3.1.6

intentionally blank;

3.1.7
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minus the Unpaid Change in Control Payments;

3.1.8

3.1.9

minus the Customer Payback Amount;

3.1.10

minus the JV Payment Amount;

3.1.11

minus the Agila Investments Stamp Duty Amount.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

Payments at Completion

3.2

At Completion, the Purchaser shall pay, or cause to be paid:

321

to the Seller, the Enterprise Value Due at Completion:

A

plus a sum equal to the Estimated Cash;

)

minus a sum equal to the Estimated Debt (which shall include the aggregate of the Payoff Amounts);
©

minus any withholdings or deductions made in accordance with Clauses 3.11 to 3.13 (if applicable);
(D)

minus the Estimated Working Capital Shortfall, if any;

(B

intentionally blank;

"

minus the Estimated Unpaid Change in Control Payments;

©)

minus the Australia JV Payment Amount, ***;

(H)
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@

(K)
minus the Brazil JVs Payment Amount;

(O

(™)

minus the Estimated Customer Payback Amount; and
(N)

minus the Agila Investments Stamp Duty Amount;
(the "Completion Payment");

3.2.2

A to the account(s) of the Borrowers specified in the Payoff Letter, each of the Payoff Amounts in the relevant currencies in accordance with the
terms of the relevant Payoff Letter, and the applicable Release Letters, and the Purchaser shall as soon as reasonably practicable following
Completion and in any event within one (1) Business Day cause the Borrowers to pay to the account(s) of the Existing Lenders specified in the
Payoff Letter, each of the Payoff Amounts in the relevant currencies in accordance with the terms of the Payoff Letter, and the applicable

Release Letters;

3.2.2

B to the account(s) of the Agila Group entities specified in Appendix 30, the amounts specified therein, and the Purchaser shall as soon as
practicable following Completion, and in any event within one (1) Business Day, cause the applicable Agila Group Entity to pay to the account(s)
of the applicable Strides Group entity specified in Appendix 30 the amounts specified therein, for the repayment of certain Related Party Loans;

3.23

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

3.25

to the accounts nominated by the counterparties to the Brazil JV Interest Purchase Agreements, the Brazil JVs Payment Amount; and
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3.2.6

to the account(s) of the companies specified in writing by the Seller to the Purchaser no later than three (3) Business Days prior to the
Completion Date, the Estimated Unpaid Change in Control Payments.

Each of the payments to be made by the Purchaser pursuant to this Clause 3.2 shall be made in US$.
Escrow Payments

3.2A At Completion, the Purchaser shall deposit the Contingent Enterprise Value to an account, in the name of the Purchaser, of the CEV
Escrow Agent specified in the CEV Escrow Agreement (the "Contingent Fund").

3.2B At Completion, the Purchaser shall deposit the Regulatory Escrow Amount to an account, in the name of the Purchaser, of the Regulatory
Escrow Agent specified in the Regulatory Escrow Agreement (the "Regulatory Fund™).

Notification of Estimated Amounts at Completion
3.3

Not less than one (1) Business Day prior to the Completion Date, the Seller shall prepare and deliver to the Purchaser the Estimated Completion
Balance Sheet and a certificate setting out in reasonable detail the:

3.3.1

Estimated Cash and the Estimated Debt;
3.3.2

Estimated Target Net Working Capital;

333

Estimated Net Working Capital;

3.34

Intentionally blank;

3.35

Estimated Customer Payback Amount; and
3.3.6

Estimated Unpaid Change in Control Payments.
Post Completion Purchase Price adjustments
3.4

On the Post Completion Payment Date, the Purchaser or the Seller (as applicable) shall pay to the other an amount equal to such net balance
arising out of the operation of the following:

3.4.1

if the amount of the Cash is:

A

less than the Estimated Cash, the Seller shall pay to the Purchaser, as a reduction in the Purchase Price, an amount equal to the shortfall; or
(B)

greater than the Estimated Cash, the Purchaser shall pay to the Seller, as an increase in the Purchase Price, an amount equal to the excess;
3.4.2

if the amount of the Debt is:
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(A

greater than the Estimated Debt, the Seller shall pay to the Purchaser, as a reduction in the Purchase Price, an amount equal to the excess; or
(B)

less than the Estimated Debt, the Purchaser shall pay to the Seller, as an increase in the Purchase Price, an amount equal to the shortfall;
343

if the amount of the Working Capital Shortfall:

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
4

GV

greater than the Estimated Working Capital Shortfall, then the Seller shall pay to the Purchaser, as a reduction in the Purchase Price, an amount
equal to the difference; or

(®)

less than the Estimated Working Capital Shortfall, then the Purchaser shall pay to the Seller, as an increase in the Purchase Price, an amount
equal to such difference; or

©

equal to US$0 (zero), then the Purchaser shall pay to the Seller, as an increase in the Purchase Price, an amount equal to the Estimated
Working Capital Shortfall;

344
if the Unpaid Change in Control Payments are:
Q)

greater than the Estimated Unpaid Change in Control Payments, the Seller shall pay to the Purchaser, as a reduction in the Purchase Price, an
amount equal to the excess; or

)

less than the Estimated Unpaid Change in Control Payments, the Purchaser shall pay to the Seller, as an increase in the Purchase Price, an
amount equal to the shortfall;

3.4.5

Intentionally blank; and

3.4.6

if the Customer Payback Amount is:
A

greater than the Estimated Customer Payback Amount, the Seller shall pay to the Purchaser, as a reduction in the Purchase Price, an amount
equal to the difference; or

B)

less than the Estimated Customer Payback Amount, the Purchaser shall pay to the Seller, as an increase in Purchase Price, an amount equal to
the difference.

35

The amount of the Cash, the Debt, the Working Capital Shortfall, the Customer Payback Amount and the Unpaid Change in Control Payments,
respectively, shall be determined in accordance with Schedule 4. Any payments required to be made under Clause 3.4 and under Clause 3.6
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shall be treated as adjusting the Completion Payment, thus resulting after such adjustments in the Purchase Price. The Purchase Price shall
(subject to any further adjustment, if applicable, pursuant to Clause 3.6 and Clause 3.10) be adopted for all Tax reporting purposes.

3.6

3.7A

The Contingent Fund shall be held and released in accordance with the terms of the CEV Escrow Agreement (and any side letter entered into in
connection therewith (the "CEV Escrow Side Letter")). Save as expressly provided in any Transaction Document, the Seller and the Purchaser
acknowledge that the Contingent Fund is intended to cover the Relevant Claims.

3.7B

The Regulatory Fund shall be held and released in accordance with the terms of the Regulatory Escrow Agreement (and any side letter entered
into in connection therewith (the "Regulatory Escrow Side Letter")). The Seller and the Purchaser acknowledge that the Regulatory Fund and the
Regulatory Deposit (as defined in the India SPA) is intended to cover the ***.

3.8

3.10

Any payment made in satisfaction of a liability arising under any Seller Obligation or a Purchaser Obligation shall adjust the price paid for the
Shares.

Withholding Tax
311

The Parties have jointly determined that no withholding or deduction in respect of any Taxation should be required to be made by the Purchaser
from the Purchase Price, and accordingly, subject

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

only to the provisions of Clauses 3.11 to 3.15 (inclusive), the Purchaser shall pay the Purchase Price in accordance with the provisions of this
Agreement without any withholding or deduction in respect of any Taxation.

3.12

If, as a result of a change of any Relevant Law after the date of this Agreement but before the date on which payment is required to be made
under Clauses 3.2 and/or 3.4 withholding or deduction from such payment becomes required on account of the Seller Related Withholding Tax
then, subject to the Purchaser obtaining an opinion from leading Tax Counsel of at least ten (10) years standing addressed to the Seller that
withholding or deduction from such payments should be made by any reasonably competent and responsible tax payer, the Purchaser will make
the minimum deduction or withholding permitted by law from the payments to be made under Clauses 3.2 and/or 3.4.

3.13

If a written demand, notice or direction (each a "Withholding Instruction") is made or served by a Tax Authority on the Purchaser (or a member of
the Purchaser's Group) after the date of this Agreement but before the date on which payment is required to be made under Clauses 3.2 and/or
3.4, to account for Seller Related Withholding Tax then:

3.13.1

The Purchaser shall promptly notify the Seller that it has received such a Withholding Instruction and shall promptly provide copies of all relevant
documents in the Purchaser's possession (or in the possession of a member of the Purchaser's Group) evidencing such Withholding Instruction
to the Seller, and pending further communication from the Seller in accordance with Clause 3.13.2 below shall not make any payment by way of
withholding, deduction or otherwise and shall not make any filing, or admission of liability or other settlement in relation to such deduction or
withholding.
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3.13.2

The Seller may elect by a notice to the Purchaser, served within twelve (12) Business Days of receipt of notification of a Withholding Instruction
pursuant to Clause 3.13.1, that it seeks to negotiate, appeal or otherwise challenge the Withholding Instruction, and if the Seller does so then the
provisions of Clauses 3.13.3 to 3.13.11 shall apply.

3.13.3

During the period of thirty (30) Business Days starting on the date on which the Purchaser notified the Seller of the Withholding Instruction and
provided all relevant documents in the Purchaser's possession (or in the possession of a member of the Purchaser's Group) (the "Conduct
Period") the Seller shall be entitled in its absolute discretion but at the Seller's cost to negotiate, challenge or appeal the Withholding Instruction
on behalf of the Purchaser.

3.13.4

The Seller shall keep the Purchaser fully informed of any action taken by it in relation to such negotiations, challenge or appeal, and shall consult
with the Purchaser and shall promptly produce to the Purchaser copies of all relevant documents and correspondence in the Seller's possession
(or in the possession of a member of the Seller's Group) associated with all such actions.

3.13.5

Subject to Clauses 3.13.6, 3.13.7, 3.13.8 and 3.13.9 but notwithstanding any other provision of this Agreement and irrespective of the time of
Completion (whether before, after or during either the Conduct Period or the period of twelve (12) Business Days specified in Clause 3.13.2) the
Purchaser shall not make any payment in respect of Taxation as is demanded in the Withholding Instruction to the relevant Tax Authority during
the period of twelve (12) Business Days specified in Clause 3.13.2 and the Conduct Period (if any) nor shall it make any filing, or admission of
liability or other settlement in relation to such deduction or withholding.

3.13.6

If Completion occurs during the Conduct Period or prior to the expiry of the period of twelve (12) Business Days specified in Clause 3.13.2, the
Purchaser may, subject to the provisions

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

of Clauses 3.13.7 to 3.13.9 below, retain from the Completion Payment an amount equal to the amount demanded by way of deduction or
withholding in the Withholding Instruction or if a demand or notice or assessment is made requiring deduction or withholding but without
providing a specified sum, a reasonable estimate of the liability.

3.13.7

If before the expiry of the Conduct Period, or the period of twelve (12) Business Days specified in Clause 3.13.2, the relevant Tax Authority
withdraws the Withholding Instruction or otherwise confirms that irrespective of the Withholding Instruction no such withholding or deduction is
required then the Purchaser shall pay the amount retained by it in accordance with Clause 3.13.6 above to the Seller.

3.13.8

If during the Conduct Period the relevant Tax Authority amends or revises the Withholding Instruction or otherwise confirms that irrespective of
the Withholding Instruction the amount of withholding or deduction required is lower than the amount first specified in the Withholding Instruction
or withheld based on a reasonable estimate then the Purchaser shall pay to the relevant Tax Authority out of the amount retained by it in
accordance with Clause 3.13.6 above the amount of withholding or deduction required, and shall pay the balance of such retained amount to the
Seller.

3.13.9

If upon the expiry of the Conduct Period no withdrawal or amendment or revision of the Withholding Instruction has been issued by the relevant
Tax Authority then the Purchaser shall pay the amount retained by it pursuant to Clause 3.13.6 above to the relevant Tax Authority.

3.13.10

If the Seller has made an election pursuant to Clause 3.13.2 above then the Seller shall indemnify the Purchaser and keep it harmless in respect
of any loss suffered by the Purchaser as a result of or in connection with any negotiations, appeal or other challenge pursued by the Seller,
provided that without the prior written consent of the Seller (not to be unreasonably withheld or delayed) the Purchaser shall not pay any
penalties or interest for late payment which may be levied on or demanded from the Purchaser in connection with or as a result of any
negotiations, appeal or other challenge pursued by the Seller, and further provided that the Purchaser (on being held harmless by the Seller in
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respect of any costs and loss arising therefrom) shall allow the Seller to contest, appeal or challenge such penalties and/or interest for late
payment on behalf of the Purchaser (subject to the provisions of Clause 10 of the Tax Deed (Claims Procedure)).

3.13.11

If the Purchaser has made any deduction or withholding in accordance with the provisions of Clauses 3.11 to 3.13 (inclusive) it shall, to the
extent such amount has not been paid to the Seller under Clause 3.13.7 or Clause 3.13.8, pay the amount so deducted or withheld to the
relevant Tax Authority within three (3) Business Days upon the earlier of:

Q)

thirteen (13) Business Days from the notice served under Clause 3.13.2 if the Seller does not respond to the notification or responds saying that
it does not wish to negotiate, challenge or appeal;

(B

receiving notification of a lower amount due under Clause 3.13.8; or

©

the expiry of the Conduct Period in the circumstances set out in Clause 3.13.9,

and shall provide evidence of such payment to the Seller, and all relevant certificates or other filings associated with such deduction or
withholding.

3.14

The Purchaser commits not to seek from any Tax Authority any ruling or guidance in relation to Seller Related Withholding Tax, without the prior
written consent of the Seller (such consent not to

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

be unreasonably withheld or delayed), nor to take any voluntary steps which may give rise to a Withholding Instruction. In this context a
voluntary step shall not include filings, notifications or reporting requirements to be made under Relevant Law in relation to the transaction or that
the transaction has taken place including (but not limited to) press releases or announcements, returns or notices to regulators or exchanges
(including NASDAQ), notices or consents from banks and other providers of finance, reporting the transaction for stamp duty purposes including
to stamp a stock transfer form, circulars to shareholders, and making returns to company registries.

3.15

For the avoidance of doubt, nothing in Clauses 3.11 to 3.15 (inclusive) shall affect the Seller's rights or the Purchaser's rights under the
provisions of the Tax Deed.

Currency conversion
3.16

For the purposes of calculating any adjustments or payments pursuant to this Clause 3 and Schedule 4, amounts in currencies other than US$
shall be converted into US$ at the end of day closing price London time, as reported on Bloomberg page WCV on the:

3.16.1

date on which the Estimated Completion Balance Sheet and the certificate pursuant to Clause 3.3 are prepared; and

3.16.2

Completion Date for the purposes of Clause 3.4.

Unpaid Company Restructuring Expenses, Unpaid Change in Control Payments and Unpaid Company Transaction Expenses

3.17

Where, in this Agreement, there is a reference to Unpaid Company Restructuring Expenses, Unpaid Change in Control Payments and Unpaid

Company Transaction Expenses which, pursuant to the terms of this Agreement, are paid by the Seller to the Purchaser (whether by way of an
indemnity under Clauses 14.1.2 or 14.1.3 or as part of the calculation of the Purchase Price pursuant to this Clause 3), the Purchaser agrees, in

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



each case, to use its reasonable endeavours to recover or procure the recovery of any recoverable Service Tax elements chargeable in respect
of such matters (whether such recovery is by way of credit or refund and whether by a Group Company or any member of its fiscal group) and,
to the extent an amount is so recovered, the Purchaser shall pay, or shall procure the payment of, such amount to the Seller within 10 Business
Days: (i) in the case of a credit, after the latest date on which, but for the utilisation of that credit, Service Tax or an amount in respect of Service
Tax would otherwise have been payable to a Tax Authority by the relevant Group Company or member of its fiscal group in order to avoid a
liability to interest and/or penalties accruing; and/or (i) in the case of a refund, after the date on which that refund is received by the relevant
Group Company or member of its fiscal group.

Contingent Future Payment

3.18

The Parties shall give effect to the provisions set out in Appendix 34.
4.

CONDITIONS

Conditions

4.1

Completion is conditional on the Conditions being satisfied or waived in accordance with the terms of this Agreement on or before the Longstop
Date.

Waiver
4.2

The Purchaser may in its absolute discretion waive, either in whole or in part, at any time, by notice in writing to the Seller, any of the Conditions
detailed in paragraph 2 of Schedule 2 other than the

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

Condition set out at paragraph 2.7 of Schedule 2 which may only be waived jointly by the Parties in writing.
Satisfaction of Conditions
4.3

The Seller shall, at its own cost (save that the Purchaser shall bear its own costs in respect of the Competition Approvals), use its best
endeavours to satisfy or procure the satisfaction of the Conditions set out at paragraphs 1, 2 and 3 of Schedule 2 as soon as reasonably
practicable and in any event on or before the Longstop Date.

4.4

The Purchaser shall, at its own cost (save that the Seller shall bear its own costs in respect of the Competition Approvals), use its best
endeavours to satisfy or procure the satisfaction of the Conditions set out at paragraphs 1, 2.7 and 3 of Schedule 2 as soon as reasonably
practicable and in any event on or before the Longstop Date, provided, however, that nothing in this Agreement shall require, or be construed to
require, the Purchaser to:

4.4.1
sell, transfer or otherwise dispose of (i) any Assets of the Purchaser or any of its Affiliates, or (ii) any Assets of any Group Company ***; or
4.4.2

agree to any other commitment, undertaking, modification, obligation, remedy, sanction or measure proposed by any Competition Authority,
Regulatory Authority or Governmental Authority in connection with the transactions contemplated by this Agreement or any other Transaction
Document; or

4.4.3

agree, undertake or commit to do any of the foregoing.
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Notwithstanding the foregoing, with respect to Clauses 4.4.1 through 4.4.3, the Purchaser shall be required to sell, transfer or dispose of any
Assets or agree to any remedy, sanction, commitment, undertaking, modification, obligation or measure having a similar effect to a sale, transfer
or disposal with respect to any Assets, or agree to any of the foregoing (collectively, a "Commitment") (whether such Commitment relates to a
Group Company, the Purchaser or any of its Affiliates, and whether such Commitment relates to a Product Registration, any application filed for
a Product Registration, rights to a pharmaceutical product under development, services provided to a third party in respect of any
pharmaceutical product or otherwise) that in any case would not reasonably be expected to materially and adversely affect the expected benefit
of the transactions contemplated hereby to the Purchaser or its Affiliates (including the Group Companies after the Completion Date). For this
purpose, a Commitment shall be deemed to materially and adversely affect the expected benefit of the transactions contemplated thereby if it
imposes directly or indirectly an obligation to sell, transfer, dispose or agree to any remedy, sanction, commitment, undertaking, modification,
obligation or measure having a similar effect to a sale, transfer or disposal in respect of any Assets (whether such Assets are of a Group
Company, the Purchaser or any of its Affiliates, and whether such Assets are or relate to a Product Registration, any application filed for a
Product Registration, rights to a pharmaceutical product under development, services provided to a third party in respect of any pharmaceutical
product or otherwise) generating, in the aggregate, ***.

4.5

Each of the Seller and the Purchaser shall keep the other reasonably informed in writing of its progress in satisfying the Conditions, including the
provision of documentary evidence to the reasonable satisfaction of the other, and each of the Seller and the Purchaser shall promptly answer
all reasonable enquiries of the other in this regard.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.

4.6

If at any time the Seller or the Purchaser becomes aware of a fact or circumstance that will or is reasonably likely to prevent a Condition being
satisfied, it shall promptly inform the other and the Parties shall co-operate to ensure the Condition is satisfied so far as it is capable of
satisfaction.

Submission of applications to the Competition Authorities

4.7

The Purchaser and the Seller each agree to make any required filings under the HSR Act.
4.8

The Purchaser will be primarily responsible for preparing the clearance applications or filings contemplated or required to be made jointly to
obtain such competition approvals or clearances, or to answer any requests from any non-U.S. agency, entity or other government authority
responsible for the enforcement of applicable antitrust, competition or merger control laws in the jurisdiction (together with the U.S. Federal

Trade Commission and the U.S. Department of Justice, Antitrust Division, herein referred to as the relevant "Competition Authorities").

4.9

To the extent permitted by Applicable Law and subject to appropriate protections to confidential information and any privilege applicable to the
Purchaser or the Seller, each Party undertakes that it will:

49.1

not submit, send, make or disclose any material notification, application, submission, communication or written information to a Competition
Authority in relation to the subject matter of this Agreement or any other Transaction Document, either pre-or post-notification, without first:

A

promptly providing the other Party with a copy of:

(€]

a draft of such material notification, application, submission, communication or written information; and
@

a notification as to the substance of any related proposed oral communications regarding material substantive matters with the relevant
Competition Authority;
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)

giving the other Party an opportunity, reasonably in advance of filing to discuss such draft notification, application, submission, communication or
written information before it is submitted, sent, made or disclosed to the relevant Competition Authority; and

©
taking into account any reasonable comments provided by the other Party;
4.9.2

promptly notify the other Party of all substantive requests and enquiries from the relevant Competition Authority and those requests shall be
dealt with by the Purchaser and the Seller jointly, as applicable;

493

promptly provide the other Party with copies of all substantive correspondence received by it from, or sent by it to, a relevant Competition
Authority;

49.4

engage in reasonable consultation with the other Party, in preparing for all meetings with the relevant Competition Authority in relation to the
Transaction and offer the other Party the opportunity to attend all such meetings (where permitted by the relevant Competition Authority);

4.9.5

to the extent permitted by Applicable Law, provide the other Party with reasonable access to information relating to the Competition Approvals;
and

4.9.6

keep the other Party promptly informed of progress of the applications for Competition Approvals.

4.10

Intentionally blank.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Extension of Longstop Date

4.11

If the Conditions have not been satisfied or waived on the day immediately before the expiry of the Initial Longstop Date and:

4.11.1

the Condition set forth in paragraph 1 of Schedule 2 is not satisfied and the legal prohibition giving rise to such non-satisfaction shall not have
become final and non-appealable, then the Longstop Date shall be extended to the earlier of:

GV

a period of a further ninety (90) calendar days; and

(B

the date that is ten (10) Business Days after the Condition set forth in paragraph 1 of Schedule 2 has been satisfied or waived,
4.11.2

any other Condition has not been satisfied or waived, the Purchaser may elect at its sole discretion by notice in writing to the Seller to extend the
Initial Longstop Date by a period of up to a further ninety (90) calendar days following the Initial Longstop Date.
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CONDUCT OF BUSINESS BEFORE COMPLETION

Compliance

5.1

Compliance with the obligations in this Clause 5 is subject to Applicable Law.
Ordinary Course of Business

5.2

Subject to Clause 5.5 and Clause 5.6, or as otherwise agreed by the Purchaser in writing, pending Completion the Seller shall, and the Seller
shall procure that each Group Company shall, continue to carry on the Agila Business in accordance with the Business Plan in all material
respects and, where not inconsistent with the Business Plan, in accordance with the Ordinary Course of Business. The Seller shall carry on, and
the Seller shall cause each Group Company to carry on, the Agila Business in material compliance with Applicable Laws and use its reasonable
endeavours to procure that each Group Company shall use reasonable endeavours to preserve and protect its present relationships with
customers, suppliers, distributors, employees, regulators, Governmental Authorities and other Persons with which the Seller has material
business relations in connection with the Agila Business, in each case, as long as it is commercially reasonable to do so.

5.3
Pending Completion, the Seller shall:
5.3.1

without limiting the requirements set out in Clause 8.2, use reasonable endeavours to prepare and present separate financial information for the
Agila Business, including issuing separate purchase orders and using separate ledgers and use reasonable endeavours to separate bank
accounts with respect to the Agila Business;

5.3.2

ensure that each Group Company maintains its capital expenditure program and spending substantially in accordance with the Approved Capital
Expenditure Budget and shall ensure that no Group Company shall fail to make, make or agree to make, capital commitments or expenditure
deviating in any material respect from such budget (regardless of ultimate financial responsibility) without the prior written consent of the
Purchaser; provided that the Seller shall not be in breach of this clause 5.3.2 to the extent that the aggregate capital expenditures of the
Specialty Entities during the period between the Effective Date and Completion is equal to or greater than ***; and

533

subject to Applicable Law, promptly notify the Purchaser of any material Proceedings commenced, pending or threatened in writing against the
Seller or any Group Company

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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which relate to the Agila Business, this Agreement, any other Transaction Document or any of the transactions contemplated hereby.

Access

5.4

Pending Completion, the Seller shall procure that, upon the Purchaser giving reasonable notice to the Seller, and subject to such confidentiality
and other restrictions as the Seller may reasonably require, the Purchaser is given such access as it may reasonably require during normal
business hours to the Senior Employees and all the premises and facilities owned, leased or occupied by the Group Companies, including the
Real Properties, and to all the books and records, documents, information, data, financial affairs (including the statutory books, minute books,
contracts, customer lists, supplier lists and leases) and information, data and configurations relating to Software and Information Technology
Systems (including for any Group Company, the source code in order to operate Information Technology Systems and Software custom
developed or enhanced by the Seller or its Affiliates) of the Group, including the right to take copies of the same at the Purchaser's expense.
Without limiting the foregoing, the Purchaser shall have the right to undertake a Phase | environmental investigation at any of the Real
Properties, provided, that the Purchaser completes the site visits for such investigation within forty-five (45) calendar days after the execution of
this Agreement; provided further, that subject to the prior written consent of the Seller, the Purchaser may also conduct a Phase Il investigation
(not subject to the 45-day period for the Phase | site visit) that includes the sampling of environmental media for contamination or building
materials for the presence of asbestos-containing materials or building materials or lead, or potable water for the presence of lead or other
contaminants.
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Schedule

5.5

The Seller agrees to comply with the provisions set out in Schedule 3.

Exceptions

5.6

Pending Completion and notwithstanding any provisions of this Clause 5 and Schedule 3, the Seller may:
5.6.1

take, or procure the taking by any Group Company of, those actions required in connection with the Restructuring Steps or expressly required or
expressly permitted by any of the Transaction Documents;

5.6.2
increase the number of Employees as set out in Appendix 32, Part A in relation to those Employees as identified in Appendix 32, Part A; and
5.6.3

transfer any person who is not an Employee from a non-Agila Business to the Agila Business as set out in Appendix 32, Part B in relation to
those Employees as identified in Appendix 32, Part B,

and the Purchaser hereby confirms that permitting or causing any of the actions set out in sub-clauses 5.6.1 to 5.6.3 above to occur shall not be
considered a breach of this Agreement or any other Transaction Document.

Pre-Completion Obligations
5.7

In addition and without prejudice to the Competition Approvals and the Novations, the Seller and the Purchaser shall each use its reasonable
endeavours to obtain any approvals, consents or waivers of termination rights from any relevant authorities, lessors, lenders and other
contracting parties required under Applicable Law or otherwise in connection with Completion.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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No Alternative Transactions

5.8

The Seller and the Promoters covenant that, from the date of this Agreement until the Completion Date (or, if earlier, the date on which the
Agreement is terminated), they shall not, and they shall ensure that the Seller Group Companies and the Group Companies and their respective
representatives shall not, request, solicit, discuss, evaluate, negotiate or accept (whether directly or indirectly) any proposal or offer (whether
formal or otherwise) from any Person other than the Purchaser in relation to any negotiations for a competing transaction involving the disposal
of any equity interest in any Group Company or the disposal of all or a material part of the Agila Business.

Related Party Transactions
5.9

At least fifteen (15) Business Days before Completion, but no earlier than twenty five (25) Business Days before Completion, the Seller shall
provide the Purchaser with written details of all Related Party Transactions, including all Related Party Loans, as in effect on the date of this
Agreement and as in effect on the date of such written notice (the "RPT Notice"). The Seller shall not, and shall procure that no Group Company
shall, after the date of the RPT Notice, enter into any Related Party Transactions. No later than one (1) Business Day before Completion, the
Purchaser shall confirm in writing to the Seller, which (if any) of the Related Party Transactions notified to it by the Seller shall be settled or
terminated on or prior to Completion (the "Terminating RPTs"). Upon receipt of such written notice, the Seller shall use its reasonable
endeavours, at no expense or liability to any Group Company unless the Purchaser gives it prior written consent, to take such steps as are
necessary to settle and terminate those Related Party Transactions specified in the RPT Notice, as soon as practicable thereafter and in any
event on or prior to the Completion Date.

Entry into Ancillary Agreements

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



5.10
Prior to Completion each of the Seller and the Purchaser shall negotiate in good faith to agree upon the terms and conditions of:
5.10.1

the CEV Escrow Agreement and the CEV Escrow Side Letter, which shall be entered into at or prior to Completion. The Seller and the
Purchaser shall enter into the CEV Escrow Agreement and the CEV Escrow Side Letter prior to Completion;

5.10.2

the Brand License Agreement, which shall be entered into at or prior to Completion consistent with the terms set forth in the Brand License
Agreement Term Sheet;

5.10.3

5.10.4

the Regulatory Escrow Agreement and the Regulatory Escrow Side Letter. The Seller and the Purchaser shall enter into the Regulatory Escrow
Agreement and the Regulatory Escrow Side Letter prior to Completion.

Tender Notifications
5.11

From the date of this Agreement, the Seller shall update the Purchaser on a monthly basis (to a similar standard as provided to relevant Group
management prior to the date of this Agreement) of Tenders which have been awarded to the Group between the date of this Agreement and
the Completion Date.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Completion of Restructuring

5.12

The Seller shall use its reasonable endeavours to complete the Restructuring Steps as soon as practicable prior to Completion.

5.12A

In the event that any of the Restructuring Steps are not complete at the Completion Date (such outstanding Restructuring Steps, the "Remaining
Restructuring Steps" as set forth in Part B of Appendix 2), following Completion the Purchaser and the Seller shall each use their reasonable
endeavours, including providing such assistance as the other may reasonably require, to complete the Remaining Restructuring Steps as soon
as practicable following Completion. The Seller shall bear the costs and expenses in respect of the completion of the Remaining Restructuring
Steps as set out in Part B of Appendix 2, except where the Parties expressly agree in writing otherwise.

Other Actions
5.13

The Parties will discuss in good faith the matters set forth in Appendix 14.

COMPLETION
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Completion Date
6.1

Subject to the final sentence of this Clause 6.1, Completion shall take place at the offices of the Purchaser's Solicitors at Four Times Square,
New York, New York 10036 on such day as the Purchaser and Seller may agree in writing, being no later than the 10th Business Day following
the satisfaction or (if capable of waiver) waiver of all the Positive Conditions, provided that, immediately prior to Completion, the Negative
Conditions are satisfied or have been waived, or at such other place or time as the Seller and Purchaser shall agree in writing. ***.

Seller's Obligations

6.2

At Completion, the Seller shall observe and perform all of the provisions of Part 1 of Schedule 5.
Purchaser's Obligations

6.3

At Completion, the Purchaser shall observe and perform all of the provisions of Part 2 of Schedule 5.
Equitable Relief

6.4

Without prejudice to any other rights or remedies that the Parties may have, the Parties acknowledge and agree that monetary damages alone
may not be an adequate remedy for a breach of a provision of this Agreement and that the Parties may seek (as they see fit) remedies of
injunction and specific performance as well as any other equitable relief for any threatened or actual breach of this Agreement, entirely without
prejudice to the rights of the Parties to make whatever arguments they consider appropriate as to why such remedies sought by the other party
are inappropriate.

Limited Right to Terminate
6.5

Subject to Clause 6.6, neither the Purchaser nor the Seller shall have any right (including any right under common law or any right in respect of
claims arising under or in connection with this Agreement, other than in the case of fraud or fraudulent misrepresentation) to rescind or terminate
or fail to perform this Agreement and shall not be entitled to treat the Seller or the Purchaser, as applicable, as having repudiated this
Agreement.

6.6

Notwithstanding Clause 6.5, this Agreement may be terminated:

6.6.1

by the Purchaser, by written notice to the other Parties, if:

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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A

provided the Purchaser is not then in material breach of any of the Purchaser Warranties, or any of its undertakings, covenants or agreements
contained in this Agreement, there has been a breach of any of the Fundamental Seller Warranties, and which breach if capable of being cured
has not been cured within *** of discovery of the breach;

)

the Seller is declared insolvent, or has filed any petition to initiate bankruptcy Proceedings, winding up Proceedings, suspension of payments, a
creditor's arrangement or any other similar insolvency Proceedings; or

©

a Material Adverse Effect has occurred which is incapable of remedy or, if reasonably capable of remedy, has not been remedied *** of the
occurrence of the Material Adverse Effect.
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6.6.2
by the Seller, by written notice to the other Parties, if:
GV

provided the Seller is not then in material breach of any of the Seller Warranties, or any of its undertakings, covenants or agreements contained
in this Agreement, there has been a breach of any of the Purchaser Warranties, and which breach if capable of being cured has not been cured
or cannot be cured prior to the Longstop Date; or

(B

the Purchaser is declared insolvent, or has filed any petition to initiate bankruptcy Proceedings, winding up Proceedings, suspension of
payments, a creditor's arrangement or any other similar insolvency Proceedings.

6.6.3

if, subject to Clause 4.11, one or more of the Conditions becomes incapable of satisfaction on or before the Longstop Date or, if it is a Condition
which can be waived by a Party who has the benefit of such Condition (and for this purpose, the Parties acknowledge that the Seller has the
benefit of the Conditions in paragraphs 1, 2.7 and 3 of Schedule 2 and the Purchaser has the benefit of the Conditions in paragraphs 1, 2 and 3
of Schedule 2), has not been waived by written notice to the other Parties within ten (10) Business Days of such Condition becoming incapable
of satisfaction,

and the provisions of Clause 15 (Surviving Provisions) shall apply.
Transfer of 401(k) Plan
6.7

The Seller shall use reasonable endeavours to transfer to any Seller Group Company any Group Company Benefit Plan intended to qualify
under Section 401(a) of the Code, effective not later than the last Business Day immediately preceding Completion (each such plan, a "Seller
401(k) Plan"). Effective as of Completion, the Purchaser shall establish or designate a defined contribution plan and trust intended to qualify
under Section 401(a) and Section 501(a) of the Code which includes a cash or deferred arrangement under Section 401(k) of the Code (the
"Purchaser 401(k) Plan"), which shall accept eligible rollover distributions within the meaning of Section 402(c)(4) of the Code that are distributed
from the Seller 401(k) Plan for any participant in the Seller 401(k) Plan who continues in employment with the Purchaser and its Affiliates on and
after Completion, who elects to receive a distribution from the Seller 401(k) Plan and who elects for such distribution to be rolled over to the
Purchaser 401(k) Plan. Neither this Clause 6.7 nor any other provision of this Agreement shall create any third-party beneficiary or other rights in
any current or former employee, director or other service provider of a Group Company, including rights in respect of any benefits that may be
provided under any Group Company Benefit Plan (or any benefit plan which may cover such individuals following the Completion Date) and/or
rights to continued employment or service with Purchaser or its Affiliates.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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TREATMENT OF JOINT VENTURES; WAIVERS AND AMENDMENTS OF CONTRACTS

7.1

Other Arrangements
7.2

The Seller and the Purchaser will comply with the provisions of Appendix 11 and Appendix 15. Following Completion, the Seller and the
Promoters shall cooperate, to the extent reasonably requested by the Purchaser, with the Purchaser in dealing with *** regarding the treatment
of the Key Contracts and any other related matters, and Seller shall provide access as Purchaser may reasonably require to the employees of
Seller and to all the books and records, documents, data and other information of the Group relating to the Key Contracts, including the right to
take copies of the same at Purchaser's expense.

Waiver and Amendment of Contracts

7.3
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Following the execution hereof, and in any event within *** hereof, the Seller and the Purchaser shall jointly notify the Transaction to the
counterparties to the agreements set forth in Appendix 8. Prior to Completion, unless otherwise directed by the Purchaser, the Seller and the
Purchaser shall use *** to enter into direct joint negotiations with such counterparties (as applicable) regarding the amendment or waiver of the
provisions set forth in Appendix 8 in a manner and on terms and conditions reasonably satisfactory to the Purchaser. ***.

Termination of Contracts
7.4

The Seller shall take *** to terminate the Third Party Terminating Contracts at or prior to Completion.

GROUP FINANCING; DELIVERY OF FINANCIAL STATEMENTS; PURCHASER FINANCING
Payoff Letters, Payoff Amount and Release Letters
8.1

No later than five (5) Business Days prior to the Completion Date, the Seller shall deliver to the Purchaser the Payoff Letter and all
corresponding Release Letters. The Payoff Amounts may be subject to de minimis variations on the Completion Date. Any over or under
payment will be adjusted as part of the Post Completion Purchase Price adjustments in accordance with Clause 3.4 of the this Agreement.

8.1A

Pursuant to Clause 3.2.2, at Completion, the Purchaser shall transfer an amount in the relevant currency specified in the Payoff Letter in cleared
funds equal to each Payoff Amount to the account(s) of the Borrowers specified in the Payoff Letter, subject to its receipt of all corresponding
Release Letters. Upon the transfer of the Payoff Amount to such accounts, and as soon as reasonably practicable following Completion and in
any event within one (1) Business Day, the Purchaser shall cause each of the Borrowers to transfer each Payoff Amount to the accounts of the
relevant Existing Lenders specified in the Payoff Letter and the applicable Release Letters. Each Release Letter delivered by Seller shall provide
that any Encumbrances over the assets of any Group Companies or any Seller Group Company, or any guarantee or indemnity granted by any
Seller Group Company or a Promoter, securing the Bank Debt and held by the Existing Lenders or any agents or trustees on their behalf are
automatically released upon the payment of the relevant amount set forth in such Release Letter and no Group Company or Seller Group
Company or any Promoter shall have any further liability in respect thereof. The Seller shall bear all reasonable costs and expenses in respect of
any reasonable steps necessary for the Purchaser to perfect releases contemplated by the Release Letters, except where the Parties expressly
agree in writing otherwise.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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8.1B

The Seller hereby agrees to take such actions as may be required, and to the extent reasonably satisfactory to the Purchaser, to effect the
release of the *** as soon as reasonably practicable following Completion by registering such Release Letters as relate to the *** with the
relevant registries in ***. The Seller hereby agrees to (i) initiate the registering of such Release Letters with the relevant registries in*** as from
the delivery by Purchaser of the Power of Attorney mentioned in item 8.1C below and the amendment to the articles of association of *** and ***
referred to in 8.1D below; and (ii) take all the necessary actions to fulfil any additional requirements made by the relevant registries *** as from
the date of such request.

8.1C

The Purchaser hereby agrees to, and to cause the Group Companies following Completion to, provide such assistance as the Seller requires to
allow the Seller to comply with its obligations as set out in clause 8.1B above, including, without limitation, executing the *** Power of Attorney,
and providing documents and other information as the Seller requires in connection with the registering of the Release Letters with the relevant
registries in ***. The Purchaser undertakes to deliver to Seller a copy of the *** Power of Attorney, duly executed by *** and *** of the
Completion.

8.1D

The Seller's obligations pursuant to Clause 8.1B to effect the release of the *** are conditional upon presentation by the Purchaser to the Seller
of evidence that an amendment to the articles of association of *** and *** to effect the appointment of such new manager as issued the ***
Power of Attorney has been duly registered with the ***, The Seller and the Purchaser mutually and expressly agree that (i) the *** Power of
Attorney is being granted by Purchaser to a nominee appointed by Seller to practice on its behalf any and all acts relating to the obligations
undertaken by Seller in this Agreement in relation to the release of the ***; (ii) regardless of the nominee appointed by Purchaser in the ***
Power of Attorney, as indicated by Seller, or in case of delegation of powers by such nominee, Seller remains fully liable and responsible before
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Purchaser for the performance of all and any obligations undertaken in this Agreement in relation to the release of the ***; (iii) any dispute arising
out of or in connection with the *** Power of Attorney, including any question regarding its existence, validity, breach or termination (including
any non-contractual dispute or claim) will be governed by the provisions set forth in Clause 19 of this Agreement, and (iv) that the Seller and the
Purchaser acknowledge that the *** Power of Attorney will each constitute a Related Agreement for the purposes of Clause 19 of this
Agreement. The Seller and the Purchaser mutually and expressly agree that the English translation of the *** Power of Attorney shall prevail for
any and all purposes of their legal relationship. The Purchaser and the Seller mutually and expressly agree that the *** Power of Attorney shall
constitute a Transaction Document for the purposes of this Agreement.

Delivery of Financial Statements
8.2

Between the date hereof and the Completion Date, the Seller shall provide to the Purchaser copies of unaudited financial information, namely: (i)
quarterly financial statements of the Specialty Entities in the form of the PCFS accompanied by the Deloitte Review Report as soon as available
(and in any event within *** calendar days after the end of such three-month period); and (ii) monthly financial statements of the Group in the
form substantially consistent with that made available to the Group's management, as soon as available (and in any event within *** calendar
days after the end of such month), beginning with the month ended the date hereof, which in all cases shall be prepared in accordance with
Indian GAAP.

8.3

The Final Individual Accounts shall be provided by the Seller to the Purchaser as soon as practicable following the date of this Agreement and in
any event no later than *** calendar days after the date of this Agreement.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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8.4

The Final Limited Review Accounts shall be provided by the Seller to the Purchaser as soon as practicable following the date of this Agreement
and in any event no later than *** calendar days after the date of this Agreement.

Cooperation with Purchaser
8.5

Subject to Clauses 8.6 and 8.7, the Seller shall (and each Group Company shall) provide to the Purchaser, such cooperation as may be
reasonably requested by the Purchaser in order to provide reasonable assistance with the raising of any financing necessary for the Purchaser
to consummate the sale and purchase of the Shares pursuant to this Agreement (the "Financing”) and co-operation for the other activities listed
below, by: (i) using its reasonable endeavours to facilitate the provision by Representatives of the Seller (and each Group Company) of financial
or related information regarding the Group Companies reasonably requested by the Purchaser in connection with the Financing; (ii) providing
such additional information as may reasonably be required by the Purchaser in connection with the Financing; (iii) using reasonable endeavours,
at the Purchaser's cost, to have its auditors provide assistance in connection with the Financing including requesting its auditors to provide
reasonable co-operation in connection with the Financing and to provide customary comfort letters; (iv) using best endeavours, at the
Purchaser's cost, to have prepared the US GAAP Audit; and (v) using best endeavours, at the Purchaser's cost, to facilitate the preparation of
any separate US GAAP audits of the combined or consolidated Group, which the Purchaser reasonably concludes are necessary for Securities
and Exchange Commission or other regulatory filing purposes. Any failure of the Seller to comply with this Clause 8.5 shall be without prejudice
to the obligations of the Purchaser under this Agreement, including (but not limited to) Clause 3.2 (Payments at Completion). All information
provided pursuant to this Clause 8.5 shall be subject to the provisions of Clause 16.2 (Confidentiality).

8.6

Nothing contained in Clause 8.5 shall require any cooperation to the extent that such cooperation would interfere unreasonably with the business
or operations of the Seller or the Group Companies and no Group Companies nor any of their Representatives shall be required to issue or take
responsibility or liability for any part of any offering or information document.

8.7

Neither the Seller nor any of the Group Companies shall be required to bear any cost or expense or to pay any commitment or other similar fee
or make any other payment in connection with the Financing or any of the foregoing prior to Completion. The Purchaser shall, promptly upon
request by the Seller or any of the Group Companies, reimburse the Seller or the Group Companies for all reasonable out-of-pocket costs
incurred by the Seller or the Group Companies in connection with this Clause 8 and indemnify and hold harmless the Seller and the Group
Companies and their respective Representatives from and against any and all costs or expenses (including reasonable out-of-pocket attorneys'
fees), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement incurred in connection with any claim, action, suit,
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proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of the compliance by the Seller and the Group
Companies with Clause 8.5, the arrangement of the Financing and any information utilized in connection therewith. The Purchaser shall,
promptly upon request by the Seller or the Group Companies, reimburse the Seller or the Group Companies for all reasonable out-of-pocket
costs incurred by the Seller or the Group Companies in connection with Clause 8.5.

POST-COMPLETION OBLIGATIONS

Obligations of the Purchaser

9.1

The Purchaser undertakes to the Seller to give effect to the matters in Part 1 of Schedule 7.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Obligations of the Seller

9.2

The Seller undertakes to the Purchaser to give effect to the matters set out in Part 2 of Schedule 7.
Contracts

9.3

The provisions of Part 3 of Schedule 7 shall apply in relation to the Transferring Contracts.

10.

SELLER AND PROMOTER WARRANTIES

Seller Warranties

10.1

The Seller warrants to the Purchaser in the terms of the Seller Warranties on the date of this Agreement. Any reference in a Seller Warranty to a
Schedule or Appendix of this Agreement shall be deemed to be a reference to the relevant Schedule or Appendix in the form as at the date of
the Amended Agreement.

10.2

The Seller Warranties shall be deemed to be repeated immediately before Completion by reference to the facts and circumstances then existing
as if references in the Seller Warranties to the date of this Agreement were references to the date of Completion except to the extent any such
warranty expressly speaks as at an earlier date. Absent fraud or fraudulent misrepresentation, the sole remedy for a breach of Seller Warranty
repeated at Completion is set out in Clause 10.10.

10.3

Each Seller Warranty shall be separate and independent and, save as expressly provided otherwise, no Seller Warranty shall be limited by
reference to any other Seller Warranty or by any provision of this Agreement or any other Transaction Document (other than the provisions of
this Clause 10 (Seller and Promoter Warranties), Clause 11 (Limitations on Liability) and the Disclosure Letter).

Promoter Warranties

10.4

Each Promoter warrants to the Purchaser in the terms of the Promoter Warranties on the date of this Agreement.
10.5

The Promoter Warranties shall be deemed to be repeated immediately before Completion by reference to the facts and circumstances then
existing as if references in the Promoter Warranties to the date of this Agreement were references to the date of Completion except to the extent
any such warranty expressly speaks as at an earlier date. Absent fraud or fraudulent misrepresentation, the sole remedy for a breach of any
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Promoter Warranty repeated at Completion is set out in Clause 10.10.1.
10.6

Each Promoter Warranty shall be separate and independent and, save as expressly provided otherwise, no Promoter Warranty shall be limited
by reference to any other Promoter Warranty or by any provision of this Agreement or any other Transaction Document (other than the
provisions of this Clause 10.6 (Promoter Warranties), Clause 11 (Limitations on Liability) and the Disclosure Letter).

Promoter Undertakings
10.7

Each Promoter undertakes to notify the Purchaser in writing promptly if such Promoter becomes aware of any matter, fact or circumstance which
is or could reasonably be expected to be in breach of the Promoter Warranties.

10.8

Each Promoter undertakes that it will not take steps or actions that would prevent the consummation of the transactions contemplated by this
Agreement.

Breach of Seller Warranties or Promoter Warranties immediately before Completion
10.9

The Purchaser shall not be entitled to claim that any event, fact, matter or circumstance causes any of the Seller Warranties repeated
immediately before Completion (other than the Fundamental Seller Warranties) in accordance with Clause 10.2 to be breached if (i) it has been
fairly disclosed in the

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Completion Disclosure Letter (provided that any fact, event, matter or circumstance in respect of which a disclosure has been made in the
Completion Disclosure Letter has occurred since the date of this Agreement and was not a result of direct or indirect action or inaction by the
Seller or any Group Company which resulted in a breach of any covenant or undertaking in this Agreement) or (ii) it has been fairly disclosed in
the Signing Disclosure Letter or in the documents referred to *** or (iii) in relation to the Schedules or Appendices only, if it is included the
relevant Schedule or Appendix as attached to this Agreement.

10.10

If any breach of a Seller Warranty or a Promoter Warranty repeated pursuant to Clause 10.2 or Clause 10.5 as applicable, constitutes a Material
Adverse Effect, the Purchaser may elect either to:

10.10.1

terminate this Agreement and such other Transaction Document as might have been executed (and in such circumstances shall have no claim
for breach of such repeated warranty) by written notice to the other Parties; or

10.10.2

proceed to Completion notwithstanding such breach and in the event the Purchaser proceeds to Completion the Purchaser shall have the right,
subject to Clauses 10.9 and Clause 11 (Limitations on Liability), to claim for such breach except (i) in circumstances where ***,

10.11

Seller's Knowledge
10.12

Where any of the Seller Warranties are qualified by the expression "so far as the Seller is aware" or any similar expression, that Seller Warranty
shall be deemed to include an additional statement that for this purpose it has been made after the Seller has made due and careful enquiries of
those persons whose names are set out in Appendix 10.

No Claims against the Group
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10.13

Save in cases of fraud or fraudulent misrepresentation, the Seller and the Promoters agree and undertake to the Purchaser (for the Purchaser
itself and as agent for each of its Affiliates and each other individual or entity referred to in this Clause 10.13) that it has no rights or claims
against and shall not make any claim against the Purchaser or any of its Affiliates, any Group Company or against any Person who is a present
or former director, officer or employee of any of the foregoing in respect of any misrepresentation, inaccuracy or omission in or from any
information or advice supplied or given by any Group Company or any such director, officer of employee in connection with the giving of any
warranty or undertaking in this Agreement, the Tax Deed or any other Transaction Document or on whom the Seller or the Promoters may have
relied before agreeing to any term of or entering into any Transaction Document or authorising any statement in the Disclosure Letter (including
in respect of any information or documentation supplied or omitted to be supplied by such Person in connection therewith).

10.14

The only warranties given in respect of Tax are the Tax Warranties, and none of the other Seller Warranties shall or shall be deemed to be,
whether directly or indirectly, a warranty in respect of Tax and the Purchaser acknowledges and agrees that the Seller makes no other warranty
as to Tax.

11.
LIMITATIONS ON LIABILITY
11.1

The Seller's and the Promoters liability for claims under the Transaction Documents shall be limited or excluded, as the case may be, as set out
in Schedule 9.

11.2

The provisions of Schedule 9 apply notwithstanding any other provision of this Agreement to the contrary and shall not cease to have effect as a
consequence of any termination of any other provisions of this Agreement.
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11.3

The limitations on the liability of the Seller and the Promoters set out in Schedule 9 shall not apply in relation to the extent that the relevant claim
is in respect of fraud or fraudulent misrepresentation of the Seller.

12.

PURCHASER WARRANTIES AND UNDERTAKINGS; GUARANTOR WARRANTIES
Purchaser Warranties; Guarantor Warranties

12.1

The Purchaser warrants to the Seller in the terms of the Purchaser Warranties on the date of this Agreement. The Guarantor warrants to the
Seller in the terms of the Guarantor Warranties on the date of this Agreement.

Preservation of Information
12.2

The Purchaser undertakes to the Seller that it shall, and shall procure that its Affiliates shall preserve all books, records and documents of or
relating to the Group existing at Completion to the extent that such books, records and documents relate to the Agila Business and to the period
up to Completion, in accordance with the Purchaser's document retention policies but in any event for applicable statutory limitation periods.
Subject to the provisions of Clauses 16.2 to 16.4 (each inclusive), the Purchaser shall permit and allow and shall procure that its Affiliates shall
permit and allow, upon receipt of a reasonable request made by or on behalf of the Seller's Group on reasonable advance notice and during
normal business hours, the employees, agents and professional advisers of the Seller (at the Seller's cost) reasonable access to such books,
records and documents and to inspect and make copies of them; provided; that such access does not (i) unreasonably disrupt the normal
operations of the Agila Business; (ii) result in the waiver of any attorney- client privilege or the disclosure of any trade secrets; or (iii) violate any
Applicable Law or breach the terms of any applicable contract in a manner that is not insignificant.

Return of Seller Information
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12.3

If this Agreement terminates in accordance with its terms, the Purchaser undertakes to the Seller that, upon written request by the Seller, the
Purchaser shall at its discretion promptly either destroy or deliver to the Seller, or procure the destruction or delivery to the Seller of, all accounts,
records, documents and papers of or relating to any Seller Group Company or any Group Company which have been made available to it in
connection with the Transaction (together, "Seller Information™). Such obligation shall not apply to any computer records or files that have been
created pursuant to the automatic archiving and back-up procedures of the Purchaser or any of its Affiliates, the deletion or removal of which is
not technically reasonable or prohibited by the policies of the Purchaser or any of its Affiliates provided that such computer records or files are
kept confidential in accordance with the terms of this Agreement. Neither the Purchaser nor any of its Affiliates shall be required to destroy or
deliver to the Seller any reports, notes or other material prepared by or on behalf of the Purchaser or any of its Affiliates which incorporate or
derive from any Seller Information, provided that such reports, notes or other material are kept confidential in accordance with the relevant terms
of this Agreement.

124

Intentionally blank

Provision of Information to Insurers
125

Subject to the following provisions of this Clause and to the provisions of Clauses 16.2 to 16.4 (each inclusive), if at any time after the
Completion Date, the Seller wishes to insure against its liabilities in respect of any Claims and/or Tax Deed Claims the Purchaser shall, and shall
procure that each Group Company shall, provide such information in relation to this Agreement and the Group Companies as a prospective
insurer and/or insurance broker may reasonably require before effecting
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the insurance. The Seller shall bear the reasonable costs of the provision of such information. The Purchaser and each Group Company are
under no obligation to provide such information if the insurer and/or insurance broker have failed to undertake in writing to keep such information
confidential to the reasonable satisfaction of the Purchaser or the relevant Group Company or the disclosure of such information is prohibited by
Applicable Law.

13.

PROTECTION OF PURCHASER'S INTERESTS
Definitions

13.1

In this Clause 13:

13.1.1

"Competing Business" means developing, manufacturing, distributing, marketing or selling any injectable, parenteral, ophthalmic or oncology
pharmaceutical products for human use in any country in which the Agila Business is conducted.

13.1.2

"Recognised Stock Exchange" has the meaning given to it in section 1137 of the CTA 2010 and shall include each of the Bombay Stock
Exchange and the National Stock Exchange of India.

Competition, Customers, Employees and Confidentiality

13.2

Subject to Clause 13.7, each of the Promoters and the Seller covenants with the Purchaser that from Completion:

13.2.1

until the expiration of *** from Completion, no member of the Seller's Group nor any of the Promoters shall (whether alone or jointly with another

and whether directly or indirectly) carry on or be engaged, concerned or interested economically or otherwise in any manner in a Competing
Business save that the Promoters (severally) and the Seller's Group may purchase or hold purely for financial investment purposes:
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Q)

up to *** of the securities (or any class of securities) of any company whose securities are quoted or dealt on a Recognised Stock Exchange,
provided that they do not grant, directly or indirectly, management functions or any material influence in that company; and

()

up to *** of the securities (or any class of securities) of a company whose securities are not so quoted or dealt, provided that they do not grant,
directly or indirectly, management functions or any material influence in that company; and

13.2.2

until the expiration of *** from Completion, no member of the Seller's Group nor any of the Promoters shall (whether alone or jointly with another
and whether directly or indirectly) solicit from any Group Company any Person who is or was at any time during the prior *** period, a Senior
Employee with a view to inducing that Person to leave such employment or engagement with any Group Company or solicit or offer to employ
any Person employed by the Purchaser or any of its Affiliates. Nothing in this Clause 13 is intended to restrict the ability of either of the
Promoters or any member of the Seller's Group from:

Q)

soliciting or employing any Senior Employee whose employment was terminated more than *** prior to such date or has ceased to be employed
by any member of the Group for at least ***; or

(B

publishing and hiring through general advertisements or solicitation not specifically targeted to such Senior Employee.
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22

13.3

For the purposes of Clause 13.2.1(A) and 13.2.1(B), any transactions undertaken by members of the Seller's Group shall be aggregated and
treated as undertaken by a single member.

13.4

The Purchaser covenants with the Seller that until the Completion Date (or, if Completion does not take place in accordance with this
Agreement, until *** of the Longstop Date) neither the Purchaser, nor any of its Affiliates, shall, without the prior written consent of the Seller,
solicit from any Group Company any Person who is a Senior Employee with a view to inducing that Person to leave such employment or
engagement with any Group Company. Nothing in this Clause 13 is intended to restrict the ability of the Purchaser, nor any of its Affiliates, from:

13.4.1

soliciting or employing any Senior Employee whose employment was terminated *** prior to such date or has ceased to be employed by any
member of the Group, the Agila Group or any member of the Seller's Group for ***; or

13.4.2
publishing and hiring through general advertisements or solicitation not specifically targeted to such Senior Employee.

Pending Completion and notwithstanding any of the provisions of this Clause 13.4, the Purchaser may solicit from any Group Company any
Person who is a Senior Employee with a view to inducing that Person to leave such employment or engagement with any Group Company and
employ solely in relation to any Senior Employee identified on Appendix 33, and the Seller and each Promoter confirms that by permitting the
action set out in this paragraph to occur shall not be considered a breach of this Agreement or any other Transaction Document.

Benefit of Restrictions

135

The restrictions entered into by:

13.5.1

the Seller and each Promoter in Clause 13.2 are given to the Purchaser for itself and to its Affiliates and for each Group Company. The Seller

and each Promoter agrees that any Group Company shall be able to enforce this provision against the Seller for the purposes of Clause 16.9;
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and
13.5.2

the Purchaser in Clause 13.4 are given to the Seller for itself and for each Seller Group Company. The Purchaser agrees that any Seller Group
Company shall be able to enforce this provision against the Purchaser for the purposes of Clause 16.9.

13.6

The Seller and each Promoter hereby acknowledges that each restriction entered into by the Seller and each Promoter is an entirely
independent restriction and is no greater than is reasonably necessary to protect the interests of the Purchaser and its Affiliates and does not
bear harshly upon it. If any restriction entered by the Seller, each Promoter or the Purchaser shall be held void or unenforceable for any reason
whatsoever but would be valid if deleted in part or reduced in its scope or application, then that restriction shall apply with such modifications as
may be necessary to make it valid, effective and enforceable.

Exceptions
13.7
Notwithstanding Clause 13.2.1, the Promoters and members of the Seller's Group *** (as applicable) may undertake the following:

13.7.1

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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13.7.5

13.8

Following Completion, and for a period of *** from the Completion Date, save as permitted by Clause 13.2.1, the Promoters shall be prohibited
from acquiring any interest in, partnering with, forming a joint venture with, merging or combining with (a "Combination Transaction") a business
which is a Competing Business. However, either of the Promoters may enter into a Combination Transaction with a Person where a Competing
Business contributes less than 7.5% of its annual revenue, or *** (the "Competing Division"). In such case, the relevant Promoter must ensure
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that the Competing Division is disposed of as soon as practicable and in any event within *** from the date the relevant interest was acquired.
The Purchaser agrees that, provided the Promoter complies with this provision, it will not be deemed to be in breach of Clause 13.2 in
connection with the acquisition of such interest.

14.
SELLER INDEMNITIES
14.1

Subject to Clause 14.2, from and after the Completion Date, the Seller shall indemnify, defend and hold harmless on an after-Tax basis the
Purchaser and each of its respective officers, directors, employees, agents and Affiliates (including the Group Companies) (the "Purchaser
Indemnitees"), from and against all claims, judgments, damages, penalties, fines, costs, liabilities and losses (including the settlement of claims,
reasonable attorneys', consultant and expert fees, the cost of investigation) which arise or result from or relate, directly or indirectly, to:

1411

Environmental Proceedings, Environmental Requirements or Prudent Environmental Actions relating to:
GV

the presence of any Dangerous Substance in the Environment:

(1)

at, on, under, migrating from or migrating to any Real Property as of or prior to the Completion Date, or
2

at, on, under, migrating from or migrating to any property formerly owned or operated by the Seller or any Group Company in connection with the
Agila Business during the period of said ownership or operation; or

(B)

the discharge or emission of any Dangerous Substances in the Environment:
(1)

at or from the Real Property as of or prior to the Completion Date, or

2

from any property formerly owned or operated by the Seller or any Group Company in connection with the Agila Business during the period of
said ownership or operation; or

©

the transport or disposal of Dangerous Substances to or at any third-party location in connection with the operation of the Agila Business prior to
the Completion Date; or

()

the violation of any applicable Environmental Law by the Seller or by any Group Company in connection with the Agila Business or the
operations at any Real Property as of or prior to the Completion Date,
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Claims, judgments, damages, penalties, fines, costs, liabilities and losses arising from the foregoing shall be deemed to be "Environmental
Losses". Without limiting the foregoing, any environmental contamination identified during a Phase | or Phase Il environmental investigation
conducted by the Purchaser after the execution of this Agreement and prior to the Completion Date shall be eligible for the indemnification set
forth herein (subject to the terms and conditions of Clause 14.2 and Schedule 9);

14.1.2

Unpaid Company Restructuring Expenses;

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



14.1.3

Unpaid Company Transaction Expenses;

14.1.4

the Seller's failure to terminate the Terminating RPTs at Completion in accordance with Clause 5.9;
14.1.5

any business retained by the Seller (excluding commercial arrangements or disputes between the Purchaser Indemnitees or the Group
Companies, on the one hand, and the Seller Group, on the other hand, other than pursuant to the Transaction Documents);

14.1.6

Environmental Losses
14.2
The Seller shall not be liable to the Purchaser for any Environmental Losses under Clause 14.1.1:

14.2.1

14.2.6
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15.
SURVIVING PROVISIONS

On termination of this Agreement, other than Clauses 1 (Interpretation), this Clause 15 (Surviving Provisions), 16 (Miscellaneous), 17 (Notices),
18 (Governing Law) and 19 (Arbitration), all provisions shall automatically terminate with immediate effect and each Party's rights and obligations
other than those specified in the above mentioned Clauses shall cease immediately on termination.
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Such termination shall not affect the rights and obligations of the Promoters, the Seller or the Purchaser existing before termination.

16.

MISCELLANEOUS

Announcements

16.1

Subject to the remaining provisions of this Clause 16.1, no Party shall release any announcement or, except as provided in this Agreement,
despatch any announcement or circular, relating to this Agreement unless the form and content of such announcement or circular have been
submitted to, and consented to in writing by, the other Parties (such consent not to be unreasonably withheld, conditioned or delayed). Nothing
in this Clause 16.1 shall prohibit any Party from making any announcement or despatching any circular as required by law or the rules of the
Bombay Stock Exchange, the NASDAQ Stock Market or of the National Stock Exchange of India or any other stock exchange or regulatory
authority or body in which case, the announcement shall only be released or the circular despatched after consultation with the other Parties and
after taking into account the reasonable requests of the other Parties as to the content of such announcement or circular.

Confidentiality
16.2

Each Party undertakes to the others that, subject to Clause 16.3, unless the prior written consent of the other Parties shall first have been
obtained it shall, and shall procure that its officers, employees, advisers and agents shall keep confidential and shall not by failure to exercise
due care or otherwise by any act or omission disclose to any Person, or use or exploit commercially for its or their own purposes, any of the
confidential information of the other Parties. For the purposes of this Clause 16.2, "confidential information” is the contents of this Agreement, a
Transaction Document and any other agreement or arrangement contemplated by this Agreement and:

16.2.1

information of whatever nature concerning the business, finances, assets, liabilities, dealings, transactions, intellectual property, know-how,
customers, suppliers, processes or affairs of the other Parties, or any of their Affiliates from time to time; and

16.2.2

any information which is expressly indicated to be confidential in relation to the Party disclosing it (or in relation to any of its Affiliates from time to
time);
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which any Party may from time to time receive or obtain (verbally or in writing or in disk or electronic form) from any other Party as a result of
negotiating, entering into, or performing its obligations pursuant to this Agreement and provided that such information concerning the Group in
relation to the period before Completion shall not be confidential information of the Seller's Group following Completion but shall be confidential
information of the Purchaser following Completion and, for the avoidance of doubt, such information concerning the Group in relation to the
period after Completion shall be confidential information of the Purchaser.

16.3
The consent referred to in Clause 16.2 shall not be required for disclosure by a Party of any confidential information:
16.3.1

to its or its Affiliates' officers, employees, advisers and agents, in each case, as may be contemplated by this Agreement or, to the extent
required to enable such Party to carry out its obligations under this Agreement and who shall in each case be made aware by such Party of its
obligations under this Agreement and shall be required by such Party to observe the same restrictions on the use of the relevant information as
are contained in Clause 16.2;
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16.3.2

subject to Clause 16.4, to the extent required by Applicable Law or by the regulations of any stock exchange or regulatory authority or body to
which such Party is or may become subject or pursuant to any order of court or other competent authority or tribunal;

16.3.3

to the extent that the relevant confidential information is in the public domain otherwise than by breach of this Agreement by any Party;

16.3.4

which is disclosed to such Party by a third party who is not in breach of any undertaking or duty as to confidentiality whether express or implied;
16.3.5

which that Party lawfully possessed prior to obtaining it from another;

16.3.6

to any professional advisers to the disclosing party who are bound to the disclosing party by a duty of confidence which applies to any
information disclosed; or

16.3.7
to any other Party to this Agreement or pursuant to its terms.
16.4

If a Party becomes required, in circumstances contemplated by Clause 16.3.2, to disclose any information such Party shall (save to the extent
prohibited by Applicable Law) give to the other Parties such notice as is reasonably practical in the circumstances of such disclosure and shall
co-operate with the other Parties, having due regard to the other Parties' views, and to the extent legally permissible and reasonably practicable
take such steps as the other Parties may reasonably require in order to enable it to mitigate the effects of any such disclosure.

No partnership
16.5

Nothing in the Agreement or in any document referred to in it shall constitute any of the Parties a partner of any other, nor shall the execution,
completion and implementation of this Agreement confer on any Party any power to bind or impose any obligations to any third parties on any
other Party or to pledge the credit of any other Party.

Assignment

16.6
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Subject to Clauses 16.7 through to 16.8 (each inclusive), this Agreement shall be legally binding on and inure for the benefit of the successors,
assigns and personal representatives of the Parties, but no Party may assign or transfer any of its rights or obligations under this Agreement
without the prior written consent of the other Parties.

16.7

The Guarantor hereby guarantees in the terms set out in Schedule 6 to the Seller the punctual discharge by the Purchaser (which for the
purpose of this Clause 16.7 shall be deemed to include any assignee of Purchaser) of its obligations of whatever nature under this Agreement or
any other Transaction Documents to which it is a party (including any liabilities which the Purchaser may incur in connection with this Agreement
or such other Transaction Documents and promises to pay on demand any sum (together with any interest accrued thereon) which the
Purchaser is liable to pay under this Agreement or other Transaction Documents.

16.8

If at any time the Purchaser (which for the purpose of this Clause 16.8 shall be deemed to include any assignee of Purchaser) ceases to be
wholly or substantially owned, directly or indirectly, by the Guarantor then before it ceases to be wholly or substantially owned, directly or
indirectly, of the Guarantor, the Guarantor and the Purchaser shall each be under a duty to procure an assignment and transfer of the rights and
obligations of the Purchaser under this Agreement or any other Transaction Documents to which it is a party to the Guarantor or another wholly
or substantially owned, directly or indirectly, of the Guarantor.
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Third party rights

16.9

Save as otherwise expressly provided herein, no term of this Agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by
a Person who is not a Party to this Agreement.

Entire agreement
16.10

Each of the Parties confirms on behalf of itself and its Affiliates that this Agreement and the Transaction Documents represent the entire
understanding, and constitute the whole agreement, in relation to their subject matter and supersede and prevail over any previous agreements
between the Parties with respect thereto and, without prejudice to the generality of the foregoing, exclude any warranty, condition or other
undertaking implied at law or by custom, usage or course of dealing.

16.11
Each Party confirms on behalf of itself and its Affiliates that:
16.11.1

in entering into this Agreement it has not relied on any representation, warranty, collateral contract, assurance, covenant, indemnity, undertaking
or commitment which is not expressly set out in this Agreement; and

16.11.2

in any event, without prejudice to any liability for, or remedy in respect of, fraud, fraudulent misrepresentation or fraudulent misstatement, the
only rights or remedies in relation to any representation, warranty, collateral contract, assurance, covenant, indemnity, undertaking or
commitment given or action taken in connection with this Agreement or any other Transaction Document are those pursuant to this Agreement
or such Transaction Document, and for the avoidance of doubt and without limitation, no Party has any other right or remedy (whether by way of
a claim for contribution or otherwise) in tort (including negligence) or for misrepresentation (whether negligent or otherwise, and whether made
prior to, and/or in this Agreement).

Unenforceable provisions
16.12

If any provision or part of this Agreement is void or unenforceable due to any Applicable Law, it shall be deemed to be deleted and the remaining
provisions of this Agreement shall continue in full force and effect.

Effect of Completion
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16.13

So far as it remains to be performed this Agreement shall continue in full force and effect after Completion. The rights and remedies of the
Parties shall not be affected by Completion.

Waiver
16.14

The rights and remedies of the Parties shall not be affected by any failure to exercise or delay in exercising any right or remedy or by the giving
of any indulgence by any other Party or by anything whatsoever except a specific waiver or release in writing and any such waiver or release
shall not prejudice or affect any other rights or remedies of the Parties. No single or partial exercise of any right or remedy shall prevent any
further or other exercise thereof or the exercise of any other right or remedy.

Variation

16.15

No variation of this Agreement (or any of the documents referred to in it) shall be valid unless it is in writing (which, for this purpose, does not
include email) and signed by or on behalf of each of the Parties. The expression "variation" includes any amendment, variation, supplement,
deletion or replacement however effected.
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Counterparts

16.16

This Agreement may be executed in any number of counterparts and by the Parties to it on separate counterparts, each of which when executed
and delivered shall be an original but all the counterparts together constitute one instrument.

No set-off, deduction or counterclaim

16.17

Costs

16.18

The Parties shall pay their own costs in connection with the preparation and negotiation of this Agreement and any matter contemplated by it.
Language

16.19

This Agreement was negotiated in English and, to be valid, all certificates, notices, communications and other documents made in connection
with it shall be in English. If all or any part of this Agreement or any such certificate, notice, communication or other document is for any reason
translated into any language other than English the English text shall prevail. Each of the Parties understands English and is content for all
communications relating to this Agreement to be served on it in English.

Time of the essence
16.20

Any date or period may be extended by mutual agreement between the Parties, but time shall be of the essence as regards any date or period
originally fixed or any date or period extended pursuant to this Clause 16.20.

Timing of Execution
16.21

This Agreement shall be signed by way of separate counterparts first by the Seller and then by the Purchaser and shall be treated as executed
only when the Purchaser signs its counterpart. Subject to clause 16.23 below, the Parties agree that this Agreement shall be dated as of the
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date in New York at the time the Purchaser signs its counterpart.
Further Assurances
16.22

Each of the Parties shall after Completion execute all such deeds and documents and do all such things as are required to perfect the
transactions intended to be effected under, or pursuant to, this Agreement so as to give the Parties the full benefit of the provisions of this
Agreement.

Amendment and Restatement
16.23

In consideration for accepting the rights and assuming the obligations ascribed to them under this Agreement, the Parties hereby agree that the
Amended Agreement shall be amended and restated in its entirety in the form set out in this Agreement. The Parties hereby agree that this
Agreement is executed on 4 December 2013 but that for all purposes it shall have an effective date of 27 February 2013.

17.

NOTICES

17.1

A notice (including any approval, consent or other communication) in connection with this Agreement and the documents referred to in it:
17.1.1

must be in writing;

17.1.2

must be left at or delivered by courier to the address of the addressee and marked for the attention of the Person so specified, or to such other
address and/or marked for the attention
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of such other Person, as the relevant Party may from time to time specify by notice given in accordance with this Clause 17.
The relevant details of each Party at the date of this Agreement are:

Seller

Address: Corporate Office: Strides House, Bilekahalli, Bannerghatta

Road, Bangalore - 560 076, India

Attention: Mr Arun Kumar, Group CEO and Managing Director and Nasser

Kabir, Senior Vice President Legal

With a copy to: Alan Montgomery, Robert Moore and Marc Perkins at Herbert

Smith Freehills LLP, Exchange House, Primrose Street, London

EC2A 2EG.

Purchaser

Address: 1500 Corporate Drive

Canonsburg, Pennsylvania 15317 U.S.A.

Attention: General Counsel

With a copy to: Mr Eric Cochran and Ms Marie Gibson at Skadden, Arps, Slate,
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Meagher & Flom LLP, Four Times Square, New York

10036-6522

17.1.3

for the avoidance of doubt, notices sent by electronic mail (if sent) will not constitute valid service pursuant to this Clause 17.1.
17.2

In the absence of evidence of earlier receipt, any notice shall take effect from the time that it is deemed to be received in accordance with Clause
17.3.

17.3

Subject to Clause 17.4, a notice is deemed to be received:

17.3.1

in the case of a notice left at the address of the addressee, upon delivery at that address; and
17.3.1

in the case of a couriered notice on the third day after delivery to the courier service provider.
17.4

A notice received or deemed to be received in accordance with Clause 17.3 on a day which is not a Business Day or after 5 p.m. on any
Business Day according to local time in the place of receipt, shall be deemed to be received on the next following Business Day.

17.5

Each Party undertakes to notify all of the other Parties by notice served in accordance with this Clause 17 if the address specified herein is no
longer an appropriate address for the service of notices.

18.
GOVERNING LAW

This Agreement and any dispute or claim arising out of or in connection with it or its subject matter, existence, negotiation, validity, termination or
enforceability (including non-contractual disputes or claims) shall be governed by and construed in accordance with English law.

19.
ARBITRATION
19.1

Except to the extent any dispute must be submitted to an expert for determination under any other provision of this Agreement, any dispute
arising out of or in connection with this Agreement, including any question regarding its existence, validity, breach or termination (including any
non-
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contractual dispute or claim) ("Dispute") shall be referred to and finally resolved by arbitration in accordance with the Arbitration Rules of the
London Court of International Arbitration then in force, which rules (the "Rules") are deemed to be incorporated by reference in this Clause 19.

19.2
The number of arbitrators shall be three.
19.3

The language of the arbitration shall be English.
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19.4

The claimant (or claimant parties jointly) shall nominate one arbitrator and the respondent (or respondent parties jointly) shall nominate one
arbitrator, both within fifteen (15) calendar days after the expiry of the period during which parties can exercise their right to joinder prior to the
constitution of the Arbitral Tribunal or intervention. If the claimant or claimant parties and/or the respondent or respondent parties fail to nominate
an arbitrator by that deadline, then the parties to the arbitration shall have thirty (30) additional calendar days to agree on a panel of three
arbitrators. If they cannot agree by that deadline, all three arbitrators shall be appointed by the LCIA Court in accordance with the Rules.

19.5

The seat of the arbitration shall be London, England. The Parties expressly agree that leave to appeal under Section 45 or Section 69 of the
English Arbitration Act 1996 may not be sought with respect to any question of law arising in the course of the arbitration or with respect to any
award made.

19.6
The law of the arbitration agreement (including as to its scope and validity) shall be English law.
19.7

The Parties agree that no Proceedings shall be brought in the courts of India under or in connection with this Agreement (including
non-contractual claims), save for the purpose of enforcing an arbitral award. The Parties agree that Part | of the Indian Arbitration and
Conciliation Act 1996 shall have no application to any arbitration under this Clause 19 or any such enforcement proceedings.

19.8

Subject to Clause 19.7 above, the Parties submit to the non-exclusive jurisdiction of the English Courts located in London, England (the "English
Courts") to compel arbitration, for any action in aid of arbitration or for interim or provisional remedies in aid of arbitration and for the enforcement
of any arbitral award rendered hereunder. The Parties hereby unconditionally and irrevocably waive any right to stay or dismiss any such
Proceeding brought before the English Courts on the basis of inappropriate or improper venue.

19.9

The Parties agree that the courts of England shall have exclusive jurisdiction with respect to any Proceedings to set aside an arbitral award. This
shall not affect the right of any Party to bring Proceedings to enforce an arbitral award in any other court of competent jurisdiction.

Joinder
19.10

Each Party consents to be joined as a party to an arbitration commenced under a Related Agreement on the terms provided by this Clause 19.
Each Party also consents to the joinder of any party to a Related Agreement to an arbitration commenced under this Agreement on the terms
provided by this Clause 19.

19.11

Prior to the constitution of the Arbitral Tribunal in an Existing Dispute, any party to such Existing Dispute may effect joinder by serving notice on
any party to this Agreement or a Related Agreement whom it seeks to join, provided that such notice is also sent to all other parties to the
Existing Dispute and the LCIA Court within thirty (30) calendar days of service of the Request. The joined party will become a claimant or
respondent party (as appropriate) to the Dispute and participate in the arbitrator appointment process in Clause 19.4 above.

19.12

After the constitution of the Tribunal in an Existing Dispute, any party to that Existing Dispute may apply to the Tribunal for a Joinder Order and
promptly notify all parties to the Existing Dispute and
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the party it seeks to join of that application. On hearing such application, the Tribunal may, if it considers that (i) there are issues in the arbitration
that would make it logical to join such third party, and (ii) no party would be unduly prejudiced as a result of such joinder through undue delay or
otherwise, make a Joinder Order. Notice of such Joinder Order must be given to all parties to the Existing Dispute, the joined party and the
Registrar.

19.13
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Each Party agrees to be bound by any award made by the Arbitral Tribunal in an Existing Dispute to which it is joined.
19.14

Any joined party may make a counterclaim against any party, provided that:

19.14.1

such counterclaim is based upon a Dispute substantially related to the Dispute in the relevant Request for Arbitration; and
19.14.2

such counterclaim is made by written notice to the LCIA Court and to all other parties within either thirty (30) calendar days from the receipt by
such Party of the relevant Request for Arbitration or such longer time as may be determined by the LCIA Court or the arbitrators.

19.15
In this Clause 19, "Related Agreement” shall mean the Transaction Documents.
19.16

In order to facilitate the comprehensive resolution of related Disputes, all claims between any of the parties to this Agreement that arise under or
in connection with this Agreement and any Related Agreement(s) may be brought in a single arbitration. Each Party consents to the
consolidation of an arbitration commenced under this Agreement with an arbitration commenced under a Related Agreement on the terms
provided by this Clause 19.

19.17

Any party to both a First-filed Dispute and Later Dispute(s) may apply to the Arbitral Tribunal appointed in the First-filed Dispute for a
Consolidation Order in relation to any Later Dispute(s). That party must notify all parties to the First-filed Dispute and the Later Dispute of such
application.

19.18

The Tribunal appointed in relation to the First-filed Dispute may, if it considers that (i) there are issues of fact or law common to the proceedings
so that a consolidated proceeding would be more efficient than separate proceedings, and (ii) no party would be unduly prejudiced as a result of
such consolidation through undue delay or otherwise, make a Consolidation Order on hearing such application.

19.19

If the Arbitral Tribunal of the First-filed Dispute makes a Consolidation Order it will immediately, to the exclusion of other tribunals, have
jurisdiction to resolve finally the Later Dispute(s). The parties agree that they will be bound by the Consolidation Order and any subsequent
orders and Awards issued in such circumstances.

19.20

Notice of the Consolidation Order must be given to any arbitrators already appointed in relation to the Later Dispute(s) and the Registrar. Any
appointment of an arbitrator in relation to the Later Dispute(s) before the date of the Consolidation Order will terminate immediately and the
arbitrator will be deemed to be functus officio. This termination is without prejudice to the validity of any act done or order made by that arbitrator
or by the court in support of that arbitration before his appointment is terminated; his entitlement to be paid his proper fees and disbursements;
and the date when any claim or defence was raised for the purpose of applying any limitation bar or any similar rule or provision.

19.21
Notwithstanding any other provision of this Clause 19, in the event of:
19.21.1

the joinder of any member of the Purchaser's Group to an Existing Dispute to which only Seller Group Companies and/or Promoters are parties;
or
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19.21.2
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the joinder of any Seller Group Company or a Promoter to an Existing Dispute to which only members of the Purchaser's Group are parties; or
19.21.3

a Consolidation Order which would result in a member of the Purchaser's Group becoming a party to an arbitration which prior to consolidation
had only Seller Group Companies and/or Promoters as parties; or

19.21.4

a Consolidation Order which would result in a Seller Group Company or a Promoter becoming a party to an arbitration which prior to
consolidation had only members of the Purchaser's Group as patrties,

the relevant party which is to be joined or which will become a party as a consequence of the Consolidation Order shall be entitled within twenty
(20) calendar days of such joinder or Consolidation Order to give notice to all other parties to the relevant arbitration and the Registrar
requesting the constitution of a new Arbitral Tribunal. In such event, Clause 19.4 above shall apply to the constitution of the new Tribunal, save
that the fifteen (15) calendar day period for party nomination shall commence upon the request for a new Tribunal to be constituted.

19.22

The Parties agree that in the event of any joinder or consolidation of proceedings, at the application of any Party to the proceedings the LCIA
Court shall be requested on behalf of all Parties to fix separate advances on costs in respect of each claim, counterclaim or cross-claim in the
proceedings, and the Parties hereby give their consent to any such application.

19.23

Any joined party shall be bound by any award rendered by the Arbitral Tribunal even if such party chooses not to participate in the arbitral
proceedings.

19.24

Except as otherwise provided in Clause 19.21 herein, each of the Parties waives any objection on the basis of a Consolidation Order, Joinder or
Joinder Order to the validity and/or enforcement of any award made by the Arbitral Tribunal following any Consolidation Order, Joinder or
Joinder Order. For the avoidance of doubt, this includes a waiver of any objection that Joinder or consolidation has resulted in a Party being
deprived of the right to play a role in the nomination of arbitrator(s).

19.25

For the avoidance of doubt, where an arbitral tribunal is appointed under this Agreement or any Related Agreement, the whole of its award
(including any part relating to any Related Agreement) is deemed for the purposes of the New York Convention on the Recognition and
Enforcement of Arbitral Awards 1958 to be contemplated by this Agreement and that Related Agreement.

Service of Process
19.26

The Seller irrevocably appoints Agila Specialties UK Limited as its agent for service of process in connection with any Dispute. If requested by
the Purchaser, the Seller will appoint a new agent for service of process with effect from Completion. The relevant details of Agila Specialties UK
Limited are as follows:

The Director

Agila Specialties UK Limited
New Bridge Street House,
30-34, New Bridge Street,
London EC4V 6BJ, UK
19.27

The Purchaser irrevocably appoints Generics (U.K.) Limited as its agent for service of process in connection with any Dispute. The relevant
details of Generics (U.K.) Limited are as follows:
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Generics (U.K.) Limited (t/a Mylan), FAO John Munson, Managing Director, Albany Gate, Darkes Lane, Potters Bar, Herts EN6 1AG.
19.28

The Seller and the Purchaser agree that any document may be effectively served on them in connection with a Dispute in England and Wales by
service on that Party's agent. A copy of the document served on an agent shall be sent by post to the relevant Party. Failure or delay in so doing
shall not prejudice the effectiveness of the service on such agent.

IN WITNESS of which the Parties have amended and restated this Agreement on 4 December 2013 but with an effective date of 27 February
2013.
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SCHEDULE 1

DETAILS OF THE GROUP

PART 1

THE COMPANY

Name:

Agila Specialties Global Pte. Ltd.
Registered number:

201223959H

Company status:

Private limited company

Country of incorporation:

Singapore

Date of incorporation:

28 September 2012

Registered office:

8 Cross Street, # 10-00, PWC Building,
Singapore — 048424

Issued share capital:

S$100 comprising 100 ordinary shares
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PART 2

THE SUBSIDIARIES

Name:

Agila Australasia Pty Ltd

Registered number:

154 055 339

Company status:

Australian proprietary company

Country of incorporation:

Australia

Date of incorporation:

2 November 2011

Registered office:

8-12 Ordish Road, Dandenong, South Victoria 3175, Australia
Issued share capital:

2000 fully paid ordinary shares of AU$1.00 each
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Name:

Agila Especialidades Farmacéuticas Ltda

Registered number:

CNPJ: 11.643.096/0001-22
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NIRE: 3320858940-3

Company status:

Limited liability company

Country of incorporation:

Brazil

Date of incorporation:

25 February 2010

Registered office:

Estrada Doutor Lourival Martins Beda No0.1118 (Parte), Bairro Donana, Campos Dos Goytacazes, Rio de Janeiro, CEP 28.110.000, Brasil
Corporate office:

City of Rio de Janeiro, State of Rio de Janeiro, at Avenida Jodo Cabral de Melo Neto,
400, rooms 603 and 604, Zip Code, 22775-057, Brazil

Issued share capital:

75,056,452 fully paid quotas of R$1.00 each
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Name:

Agila Jamp Canada Inc.

Registered number:

814560-1

Company status:

Corporation

Country of incorporation:

Canada
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Date of incorporation:

20 March 2012

Registered office:

1380 Newton, Bureau 203 Boucherville, Quebec J4B 5H2
Issued share capital:

100 fully paid shares of CA$1.00 each
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Name:

Agila Marketing e Distribuicdo de Produtos Hospitalares Ltda

Registered number:

CNPJ/MF:1 05.656.727/0001-45

NIRE:2 3320713230-2

Company status:

Limited liability company

Country of incorporation:

Brazil

Date of incorporation:

19 May 2003

Registered office:

City of Serra, State of Espirito Santo, at Av. Talma Rodrigues Ribeiro, 147, storage 3, room 12 Zip Code 29173-795, Brazil

Corporate office:

City of Rio de Janeiro, State of Rio de Janeiro, at Avenida Jodo Cabral de Melo Neto, 400, rooms 603 and 604, Zip Code, 22775-057, Brazil

Issued share capital:
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11,754,265 fully paid quotas of R$1.00 each

CNPJ: National Register of Legal Entities (Cadastro Nacional de Pessoas Juridicas).

NIRE: Corporate Enrollment Number (NUumero de Inscrigdo do Registro de Empresa).

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
39

Name:

Agila (NZ) Pty Limited

Registered number:

3719857

Company status:

Limited liability company

Country of incorporation:

New Zealand

Date of incorporation:

8 February 2012

Registered office:

The Business Advisory Group Limited, Level 13, 34 Shortland Street, Auckland, 1010, New Zealand
Issued share capital:

100 shares of NZ$1.00 each

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
40

Name:

Agila Specialties Americas Limited

Registered number:

HE 309136

Company status:

Limited liability company

Country of incorporation:

Cyprus

Date of incorporation:

11 July 2012

Registered office:

Julia House, 3 Themistokli Dervi Street, 1066 Nicosia, Cyprus
Issued share capital:

2000 ordinary shares of EUR1.00 each
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Name:

Agila Specialities Pharma Corporation

Registered number:

Quebec Enterprise Number: 1022419761

Revenu Quebec Identification Number: 1148623524
Industry Canada: 361047-1

Company status:

Corporation

Country of incorporation:

Canada

Date of incorporation:

19 April 1999

Registered office:

1205 Rue Ampere, Porte 206, Boucherville, Quebec, J4B 7M6
Issued share capital:

10,000 fully paid shares of CA$1.00 each
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Name:

Agila Specialties Polska sp.zo.o

Registered number:

0000239429

Company status:

Limited liability company
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Country of incorporation:

Poland

Date of incorporation:

9 August 2005

Registered office:

ul. Daniszewska 10, Warszawa 03-230, Poland
Issued share capital:

9,406 shares of PLN6,734.01 each
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Name:

Agila Specialties UK Limited

Registered number:

8331686

Company status:

Private limited company

Country of incorporation:

UK

Date of incorporation:

14 December 2012

Registered office:

New Bridge Street House, 30-34 New Bridge Street, London EC4V 6BJ
Issued share capital:

1 share of £1.00

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.
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Name:

Farma Plus AS

Registered number:

983 413 854

Company status:

Private limited company

Country of incorporation:

Norway

Date of incorporation:

20 April 2001

Registered office:

Sorkedalsveien 10 B, 0369 Oslo, Norway
Issued share capital:

NOK 600,000 divided into 6000 shares of NOK100 each

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.
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Name:

Onco Laboratories Limited

Registered number:

HE 205887

Company status:

Limited liability company

Country of incorporation:

Cyprus

Date of incorporation:

20 August 2007

Registered office:

Themistokli Dervi, 3 Julia House 1066, Nicosia, Cyprus
Issued share capital:

4,000 fully paid ordinary shares of EUR1.00 each

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Name:

Agila Farmacéutica Participagdes Ltda (formerly known as Strides Farmacéutica Participacdes Ltda)

Registered number:

CNPJ/MF 11.655.193/0001-35

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



NIRE: 3320859110-6

Company status:

Limited liability company

Country of incorporation:

Brazil

Date of incorporation:

26 February 2010

Registered office:

City of Rio de Janeiro, State of Rio de Janeiro, at Avenida Jodo Cabral de Melo Neto 400, rooms 603 and 604, Zip Code 22775-057, Brazil
Issued share capital:

1,957,990 fully paid quotas of R$1.00 each

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Name:

Agila Specialties Inc. (formerly known as Strides Inc.)
Registered number:

0100791546

Company status:

Corporation

Country of incorporation:

USA

Date of incorporation:

30 August 1999

Registered office:

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



201, South Mains Street, Suite 3, Lambertville, New Jersey 08530
Issued share capital:

22,262,753 shares of US$0.543 each

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Name:

Agila Specialties (Holdings) Cyprus Limited (formerly known as Strides Specialties (Holdings) Cyprus Limited)
Registered number:

HE 255017

Company status:

Limited liability company

Country of incorporation:

Cyprus

Date of incorporation:

21 September 2009

Registered office:

Themistokli Dervi, 3 Julia House 1066, Nicosia, Cyprus

Issued share capital:

15,080 fully paid ordinary shares of US$1.00 each

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.
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Name:

Catalist Pty Ltd

Registered number:

153 768 855

Company status:

Australian proprietary company

Country of incorporation:

Victoria, Australia

Date of incorporation:

17 October 2011

Registered office:

EGA Corporate Advisers Pty Ltd, Level 18, 499 St Kilda Road, Melbourne VIC 3004
Issued share capital:

121 ordinary shares of AU$1.00 EACH

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 2
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CONDITIONS

CONDITIONS FOR THE BENEFIT OF PURCHASER AND SELLER
There shall be no:
()

injunction, order, Proceeding or decree of any nature of any Governmental Authority of competent jurisdiction that is in effect that prevents the
consummation of the transactions contemplated by this Agreement; or

(b)
Applicable Law that is in effect that prevents the consummation of the transactions contemplated by this Agreement.

For purposes of this paragraph 1, the terms below will have the definitions set forth in this paragraph, instead of the definitions set forth in
Schedule 12:

"Governmental Authority" shall mean any multinational, national, federal or state government, or any entity, authority, agency, ministry,
commission, tribunal, arbitral body, court or other similar body exercising executive, legislative, judicial, taxing, regulatory or administrative
authority or functions of such government, including any authority or quasi- governmental entity established to perform any of these functions;
and

"Proceeding" shall mean any action, litigation or suit (whether civil, criminal, administrative, judicial or investigative) commenced or brought, by
or before any Governmental Authority.

PURCHASER'S CONDITIONS
21

Each of the Seller Warranties and each of the Promoter Warranties (disregarding any reference to materiality or Material Adverse Effect
contained therein) shall be true and correct when made and as of the Completion Date as though made at such date (except that any Seller
Warranties and any Promoter Warranties that are made as of a specified date shall be true and correct only as of such specified date), in each
case except where any failure of such Seller Warranties and Promoter Warranties to be so true and correct is not, a Material Adverse Effect,
provided however that each of the Fundamental Seller Warranties and the Fundamental Promoter Warranties shall be true and correct in all
respects when made and as of the Completion Date.

2.2

There being no breach of the obligations (and for the avoidance of doubt excluding breach of a Seller Warranty or a Promoter Warranty) required
to be performed under this Agreement which would individually or in aggregate constitute a material breach of this Agreement at Completion.

2.3

No Material Adverse Effect has occurred since the date of this Agreement and continues to exist at Completion.
24

The consents and amendments set out in Appendix 16 shall have been obtained in accordance with Appendix 16.
25

The Novations set forth in paragraph (A) (1) and (2) of Appendix 17 shall have been effected to the reasonable satisfaction of the Purchaser in
the manner contemplated in Appendix 17.

2.6

The Brazil JV Interest Purchase Agreements having been executed and are wholly unconditional in accordance with their terms such that they
are capable of being closed in accordance with their terms within 24 hours of Completion.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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2.7

The Seller, the Purchaser and the CEV Escrow Agent shall have entered into the CEV Escrow Agreement in accordance with Clause 3.7A and
the CEV Escrow Side Letter.

2.8

The Final Individual Accounts will not show a material adverse difference from the Draft Individual Accounts, when taken in the context of the
Group as a whole.

2.9
The Final Limited Review Accounts will not show a material adverse difference from the Draft Limited Review Accounts.
2.10

The Seller and the Purchaser shall have entered into the Regulatory Escrow Agreement in accordance with Clause 3.7B and the Seller, the
Purchaser, SAL and the India Purchaser shall have entered into the Regulatory Escrow Side Letter.

REGULATORY APPROVALS

3.1

Insofar as the Transaction, in whole or in part, gives rise to:
(@

a notification obligation under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 ("HSR Act"), the notifications of the Seller and the
Purchaser pursuant to the HSR Act having been made to the USA Federal Trade Commission or the U.S. Department of Justice, Antitrust
Division; and

(b)

any other mandatory merger control notification obligation in any jurisdiction where the Company has made material sales since 1 January 2012,
all such mandatory merger control filings having been made to the relevant Competition Authority in respect of the Transaction, provided that for
this purpose, sales in a jurisdiction shall be deemed to be material if sales revenues generated in that jurisdiction exceeded ***,

3.2
In respect of any notification obligation arising under paragraphs 3.1.1 and 3.1.2 of this Schedule 2:
@

all consents and approvals of any such Competition Authority which are required to be obtained before the Transaction may be completed
having been obtained either unconditionally or subject to such Commitments as shall be reasonably acceptable to the Seller and the Purchaser
and in accordance with Clause 4.4 of this Agreement; or

(b)

all applicable mandatory waiting periods and any extensions thereof in connection with the relevant notification having expired or been
terminated.

3.3

The Seller shall have delivered evidence that the registration of the equity participation held by the foreign existing shareholders is regular before
the Brazilian Central Bank (RDE-IED), effective as of Completion, in a form reasonably acceptable to the Purchaser, for the following
companies:***,

4.
AGREED CONDITIONS
Such other matters as the Parties agree in writing will constitute Conditions for the purposes of this Agreement.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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52
SCHEDULE 3
CONDUCT OF BUSINESS BEFORE COMPLETION

Without limiting and without prejudice to Clauses 5.1 through 5.13 (inclusive), until Completion the Seller shall, within the confines of Applicable
Law, ensure that, without the prior written consent of the Purchaser (and for this purpose, the Purchaser agrees, when determining whether to
give consent, that it shall act reasonably and that such decision will not be unreasonably delayed) no Group Company shall, and (where
applicable) the Seller shall not for and on behalf of a Group Company:

create, allot or issue any share or loan capital or other security or agree, arrange or undertake to do any of those things;

give or agree to give any option, right to acquire or call (whether by conversion, subscription or otherwise) in respect of any of its share or loan
capital;

merge or consolidate with a corporate body or any other Person, enter into any demerger transaction or participate in any other type of corporate
reconstruction;

4.

in each case, save to the extent permitted by paragraph 10 below, acquire, transfer, assign, pledge, mortgage, lease, sell or dispose of, or agree
to acquire, transfer, assign, pledge, mortgage, lease, licence, enter into a partnership, joint venture or similar arrangement with regard to, sell or
dispose of, any material assets (whether tangible or intangible), including rights to products or pipeline products, businesses or undertakings or
suffer to exist any Encumbrance thereon (other than security interests created in the Ordinary Course of Business and in compliance with any
other provisions of this Schedule 3) or assume or incur, or agree to assume or incur, any material liability or obligation outside the Ordinary
Course of Business, in excess of ***;

pass any resolution by its members in general meeting or make any alteration to its articles of association;

declare, authorise, make or pay any dividend or other distribution (whether in cash, stock or in kind);

save in relation to Tenders, enter into any material contract or arrangement which is incapable of being terminated within *** without any
termination, breakage or other costs or could reasonably be expected to involve annual revenue of US$*** or annual committed expenditure or
liability which exceeds, in each case, US$***;

submit Tenders outside the Ordinary Course of Business or which are expected to involve annual revenue in excess of US$***;

enter into any contract or agreement containing any provision imposing non-compete, non- solicit, exclusivity, right of first offer, right of first
refusal, most favoured nation refundable payment obligations, capacity preference or priority obligations or similar obligations, undertakings or
restrictions, in each case, in relation to any pharmaceutical related products or services, and with regard to anything else, to the extent the
restrictions are material,

10.

save for Permitted Capex, create any borrowing or other Debt in excess of US$*** otherwise than pursuant to trade financing in the Ordinary
Course of Business;

11.

enter into any transaction or arrangement with any Person otherwise than at arms' length or enter into any transaction with a related party;
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12.

make any proposal for or adopt a plan of complete or partial winding up, dissolution, liquidation, merger, consolidation, restructuring,
recapitalization or the reorganization of any Group Company;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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13.

redeem or purchase any shares or reduce its issued share capital, or any uncalled or unpaid liability in respect thereof, or any capital redemption
reserve, share premium account or other reserve that is not freely distributable;

14.

make any advance, loan or deposit of money other than in the Ordinary Course of Business or cancel, release or assign any indebtedness in
excess of US$*** owed to it;

15.
materially change its policies or practices in respect of debtors and/or payment of creditors;
16.

lease, license or part with or share possession or occupation of any Real Property held or occupied or which may be acquired by any Group
Company or enter into an agreement or arrangement to do so;

17.

vary, amend, supplement, assume, replace, waive any material provision of, terminate or otherwise modify any contracts involving annual
revenue in excess of US$**;

18.
fail to take any action necessary to protect or maintain the Intellectual Property of any Group Company;
19.

with respect to the Intellectual Property of any Group Company and with respect to any rights to the Intellectual Property granted under any
contract: (A) transfer, assign or license to any Person any rights to such Intellectual Property; (B) abandon, permit to lapse or otherwise dispose
of any Intellectual Property; (C) grant any Encumbrance on any Intellectual Property; (D) disclose or agree to disclose to any Person, other than
representatives of the Purchaser, any Know-how, trade secret or other confidential information, idea, invention, proprietary process, formulae,
model or methodology; or (E) make any material changes in or to the Intellectual Property that reasonably could be expected to impair such
Intellectual Property or the Purchaser's rights with respect thereto in any material respect;

20.

in relation to any claim or Proceedings exceeding US$***, initiate, settle, waive or abandon any claim, litigation, arbitration or other Proceedings
or make any admission of liability by or on behalf of any Group Company (i) except in relation to debt collection in the Ordinary Course of
Business; and (i) save that any member of the Group may take any reasonable action in relation to patent matters connected with Paragraph IV
Challenges provided that such action does not and will not have a material adverse effect on the Agila Business or the anticipated revenue and
profits attributable to the products related thereto;

21.

with respect to all tangible assets of each Group Company, fail to maintain any such assets in a state of repair, order and condition consistent in
all material respects with their operation in the Ordinary Course of Business, usual and ordinary wear and tear excepted;

22.

knowingly take any action which may invalidate any of its policies of insurance or take out any replacement policies of insurance (other than
renewals of the policies of insurance on substantially the same commercially reasonable and available terms as those in force at the date of this
Agreement);

23.

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



with respect to the Agila Business, (i) make any material change in the selling, distribution, advertising, terms of sale or collection practices that
are inconsistent in any material respect with the Ordinary Course of Business, (ii) enter into any material business practices, programs or
long-term allowances not previously used in the Ordinary Course of Business, (iii) engage in the practice of "channel stuffing" or any program,
activity or other action (including any rebate, discount, chargeback or refund policy or practice), that, in any such case, would reasonably be
expected to result, directly or indirectly, in purchases of products that are in excess of normal customer purchasing patterns consistent with the
Ordinary Course of Business during the twelve (12) months prior to the date of this Agreement or not in accordance with stated terms of
customer agreements or purchase

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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pattern reasonably expected by the Seller or (iv) materially change inventory ordering patterns outside of normal production plans or outside the
Ordinary Course of Business;

24,

fail to pay accounts payable and other obligations of the Agila Business in the Ordinary Course of Business other than those disputed in good
faith;

25.

change or take any action to change (except as required by Applicable Law) its statutory appointed auditors or make any change to: (i) its
accounting practices or policies (including procedures with respect to revenue recognition); (ii) any material assumption underlying, or method of
calculating, any bad debt contingency or other reserve, except in each case where such change is recommended by its auditors as a
consequence of a change in generally accepted accounting practices or policies applicable to companies carrying on businesses of a similar
nature, or as a consequence of a change in Applicable Law;

26.
create or amend any employee share scheme and/or grant or issue any options or other equity-based awards under any such scheme;
27.

save in relation to up to *** new personnel proposed to be employed in connection with the new facility in Singapore and expansion projects in
Bangalore, increase the number of Employees by more than *** Employees;

28.

make any change in terms of employment (including pension fund commitments) other than those required by Applicable Law which would
increase the aggregate staff costs of the Group by more than ***, per annum;

29.

except for merit increases, bonus payments or promotions made in the Ordinary Course of Business and consistent with past practices, grant
any increase in the compensation (including incentive or bonus compensation) of any Employee, or institute, adopt or amend any Employee
plan, or otherwise amend the terms and conditions of employment (including remuneration, pension entitlements and other benefits) of any
Employee;

30.

save for cause (other than in relation to Senior Managers), give notice of termination of employment or dismiss any Senior Employee or a
number of Employees that exceeds ***;

31.

(A) transfer any Employee from the Agila Business to a non-Agila Business or (B) transfer any person who is not an Employee from a non-Agila
Business to the Agila Business;

32.

communicate with any Employees regarding the compensation, benefits or other treatment that they will receive from Purchaser or any Group
Company post Completion in connection with the transactions contemplated hereby, unless any such communications have been reviewed and
approved by the Purchaser. To the extent that such communication is mandated by Applicable Laws, the Seller or the applicable member of the
Seller's Group shall first use all reasonable endeavours to ensure that the Purchaser has a reasonable opportunity to review and approve any
such communication;
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33.

terminate, cancel, amend, waive, modify or fail to maintain or otherwise comply with any Governmental Authorisations applicable to the Agila
Business other than those that are immaterial;

34.

take any action which is inconsistent with the provisions of any Transaction Document or with the implementation of the transactions
contemplated thereby;

35.
adopt, modify or participate in any pension scheme (other than its existing pension schemes);
36.

(i) make, revoke or amend any Tax election or settle or compromise any Tax liability or agree to an extension or waiver of the limitation period to
any Tax claim made by any Tax Authority or grant any power of attorney with respect to Taxes or enter into any closing agreement with respect
to any

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Tax; (ii) change any method of accounting for Tax purposes; or (iii) file any amended income Tax Return or other material amended Tax Return;
or

37.

agree, whether in writing or otherwise, to do any of the foregoing or take, or commit to take, any action that would result in the occurrence of any
of the foregoing.

For the purposes of determining any monetary amount set forth in this Schedule 3, amounts in currencies other than US$ shall be converted into
US$ at the end of day closing price London time, as reported on Bloomberg page WCV.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 4

NET DEBT STATEMENT AND WORKING CAPITAL STATEMENT

INTERPRETATION
1.1
For the purposes of this Schedule 4, the following additional terms are defined:

"Accounting Policies" the accounting policies in accordance with Indian GAAP, consistently applied, consistent with the same accounting
principles, policies, procedures, categorisations, definitions, methods, practices and techniques adopted in the PCFS;

"Accrued Liabilities" represents the Specialty Entities' liabilities owed for expenses or other purchases incurred in the ordinary course of
business, including but not limited to amounts owed to suppliers and service providers, amounts relating to manufacturing and operating
expenses, goods in transit, accrued salaries, wages, bonuses and other employee related obligations, accruals for materials, obligations for
goods received but not invoiced, statutory accruals, provisions for expenses and other liabilities. Accrued Liabilities will exclude amounts treated
as Debt or Trade Payables;

"Bank Debt" the amounts outstanding under all bank loans and bank facilities (including any accrued but unpaid interest thereon), and any costs
and expenses (including Taxes) related thereto, including as set out in Appendix 3 at Completion;

"Capex Reimbursement Amount" means all capital expenditures for the Specialty Entities specifically incurred and paid for by the Seller and/or

Specialty Entities between the date of this Agreement and the Completion Date, that relate to the Singapore location, and certain other items, to
be agreed by the Parties, up to *** in accordance with the Approved Capital Expenditure Budget;
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"Cash" cash (whether in hand or credited to any account with any financial or similar institution or organisation) and cash equivalents of the
Group Companies (including all interest accrued thereon) at the Relevant Time determined in accordance with paragraph 2 of this Schedule 4,
including:

@

marketable securities and short term investments;

(b)

cheques received by, honored and made payable to any of the Group Companies prior to Completion;
but excluding:

(c)

any cash and cash equivalents held by any of the Group Companies on trust on behalf of any customer;
(d)

any cash overdraft amounts and the amounts of any cheques issued on any accounts of any of the Group Companies; and
(e)

Repatriation Costs;

"Completion Balance Sheet" the unaudited combined balance sheet (in the form set out in this Schedule 4) of the Company as at the Relevant
Time;

"Customer Payback Amount" means ***;

"Debt" the sum of the following (without double counting) determined in accordance with paragraph 2 of this Schedule 4:

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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@

the aggregate amount at the Relevant Time of all outstanding principal amounts (whether or not due and payable at that time and including
accrued but unpaid interest) of the Group under or in respect of:

0]

Bank Debt;

(ii)

Hire Purchase Leases;

(iii)

current Tax Liabilities (net of advances and prepayments) (actual and accrued) for each Group Company for the period up to Completion; and
(v)

amounts owed by any Group Company in respect of the Related Party Loans (net of amounts owed to any Group Company in respect of the
Related Party Loans),

but excluding any such amounts outstanding under the Trade Payables as at Completion;
(b)

the aggregate amount of any break fees and other termination costs which are required to be paid by a Group Company in connection with the
payment or repayment prior to, at or in connection with Completion of any amounts referred to in paragraph (a) above; and

©

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



the aggregate amount at the Relevant Time of any other borrowings and other indebtedness of a Group Company, including by way of
acceptance credits, letters of credit, discounting or similar facilities, loan stocks, bonds, debentures, debt securities (including any related interest
accruals and payments in kind), notes, debt or inventory financing, or other similar or analogous financing arrangements, all security, guarantee,
surety, collateral and deposit arrangements, together with any accrued but unpaid interest thereon, as applicable, deferred or contingent
consideration, (including the Aspen licensing obligations and Star Drugs purchase consideration to the extent relevant to the Group Companies),
lease buyout obligations, unfunded pension liabilities including leave encashment and gratuity obligations, accounts payable for capital
expenditures between the date of this Agreement and Completion that are not part of the Capex Reimbursement Amount, and all other accounts
payable balances outstanding for 180 days or more, and leases, any Related Party Loans (including amounts owed for guarantee commissions,
management fees and any outstanding redeemable preference equity shares), finance leases, capital leases, overdrafts, sale and lease back
arrangements or any other arrangement the purpose of which is to borrow money), together with interest rate, currency or other swaps or
hedging arrangements, hedging obligations, bills of exchange, recourse obligations on factored debts and obligations under derivative
instruments and net intercompany payables. An illustrative schedule of Debt as of September 30, 2012 is set out in Appendix 18;

plus:

(d)

minus:

(e)

"Estimated Cash" the Seller's good faith estimate of Cash at the Relevant Time based on the information available at the time such calculation is
made and taking into account the Accounting Policies;

"Estimated Completion Balance Sheet" the Seller's good faith estimated Completion Balance Sheet at the Relevant Time in the form set out in
this Schedule 4 based on the information available at the time such balance sheet is prepared and taking into account the Accounting Policies;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Estimated Debt" the Seller's good faith estimate of Debt of the Group Companies at the Relevant Time based on the information available at the
time such calculation is made and taking into account the Accounting Policies;

"Estimated Net Working Capital" the Seller's good faith estimate of the Net Working Capital at the Relevant Time based on the information
available at the time such calculation is made and taking into account the Accounting Policies;

"Estimated Target Days' Sales" is equal to Product Sales for the most recent completed calendar three month period prior to the month in which
the Completion Date occurs, divided by the number of days in that same three month period;

"Estimated Target Net Working Capital" is equal to the sum of (i) *** multiplied by the Estimated Target Days' Sales, minus the Target Accrued
Liabilities based on the information available at the time such calculation is made taking into account the Accounting Policies and (ji) ***;

"Estimated Working Capital Shortfall" is the amount of the difference between the Estimated Target Net Working Capital and the Estimated Net
Working Capital if the Estimated Target Net Working Capital is greater than the Estimated Net Working Capital, or US$0 if the Estimated Net
Working Capital is equal to or greater than the Estimated Target Net Working Capital;

"Estimated Unpaid Change in Control Payments" the Seller's good faith estimate of the Unpaid Change in Control Payments at the Relevant
Time based on the information available at the time such calculation is made and taking into account the Accounting Policies;

"Hire Purchase Leases" all liabilities in respect of the capital element of the hire purchase leases set out at Appendix 5;

"Inventory” represents the Specialty Entities raw materials, work in process and finished goods, net of reserves for expired product, and excess
and obsolete amounts, calculated consistently with past practices and in accordance with the Accounting Policies;

"Net Working Capital” is equal to the sum of Sundry Debtors and Inventory less the sum of Trade Payables and Accrued Liabilities, at the
Relevant Time based on the information available at the time such calculation is made taking into account the Accounting Policies;

"Post-Completion Statement” a statement setting forth the Purchaser's good faith calculation of the (A) Cash, (B) Debt, (C) Net Working Capital,
(D) the Unpaid Change in Control Payments and (E) the Customer Payback Amount in each case as at the Relevant Time;
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"Pro Forma Combined Financial Statements of the Specialties Business" or "PCFS" means the combined balance sheet, combined profit and
loss account and the significant accounting policies and explanatory notes of the subsidiaries and joint ventures of SAL which are considered
Specialty Entities;

"Product Sales" is equal to total product revenues excluding development and licensing revenues on a basis consistent with such amounts as
reported in Schedule K of the Historical Limited Review Accounts and Draft Limited Review Accounts;

"Purchaser's Accountants" PricewaterhouseCoopers LLP;

"Related Party Loans" all loans owed by or to a Group Company to or by any member of the Seller's Group or to or by any other Group
Company (as the case may be) and any other loans or similar arrangements including amounts included in the corporate control account
between any Group Company, any Seller Group Company and/or the Promoters, including any interest accrued thereon and any costs and
expenses (including Taxes) related thereto;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Relevant Time" 11.59pm Indian Standard Time on the Business Day before the Completion Date;

"Repatriation Costs" any costs related to transferring cash from one tax jurisdiction to another;

"Seller's Accountants" Deloitte, Haskins & Sells;

"Specialty Entities" has the same meaning as in the Deloitte Review Report and PCFS for the Draft Limited Review Accounts;

"Sundry Debtors" represents the Specialty Entities amounts due from trade sales of products made in the ordinary course of business, net of any
reserves for returns or uncollectible amounts and will exclude unbilled and billed receivables relating to development & licensing revenues,
calculated consistently with past practices and in accordance with the Accounting Policies;

"Target Accrued Liabilities" is equal to ***;

"Target Days' Sales" is equal to Product Sales for the 3 months ended on the Completion Date, divided by the number of days in that same
three month period;

"Target Net Working Capital" is equal to the sum of (i) *** multiplied by the Target Days' Sales, minus the Target Accrued Liabilities and (ii) ***;

"Trade Payables" represents the Specialty Entities obligations for amounts owed for the purchase of goods and services arising in the ordinary
course of business, net of advances to suppliers for the purchase of goods, calculated consistently with past practices and in accordance with
the Accounting Policies;

"Unpaid Change in Control Payments" payments that any Specialty Entity is contractually obliged to make as a result of Completion (i) to any
Employees or Consultant pursuant to the terms of any Specialty Entity Benefit Plan (ii) pursuant to the express terms of the Third Party
Terminating Contracts, in the case of (i) and (ii) that remain unpaid as of the Relevant Time (such Unpaid Change in Control Payments to be
reduced by the amount of such payments as equals any Service Tax chargeable in respect of the matters giving rise to those payments which
are recoverable (whether by way of credit or refund and whether by Group Company or by any member of the fiscal group of which it is a
member) but only to the extent such amounts are actually recovered; provided, that no Agila USA CEO Payments shall be deemed to be Unpaid
Change in Control Payments;

"Working Capital Shortfall" is the amount of the difference between the Target Net Working Capital and the Net Working Capital if the Target Net
Working Capital is greater than the Net Working Capital, or US$0 (zero) if the Net Working Capital is greater than or equal to the Target Net
Working Capital;

1.2

13

It is agreed that items or amounts categorised or falling under more than one defined term in this Schedule 4 shall not be double counted.

PREPARATION OF NET DEBT STATEMENT AND WORKING CAPITAL STATEMENT

21
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The Purchaser shall, as promptly as practicable and in any event no later than seventy-five (75) calendar days after Completion, prepare and
deliver to the Seller the draft Completion Balance Sheet and the draft Post-Completion Statement.

2.2

The Seller and the Seller's Accountants shall be entitled to review all books, records and papers of the each Group Company which are relevant
for the purposes of preparing the draft Completion Balance Sheet and draft Post-Completion Statement and matters arising therefrom and the
Purchaser shall use reasonable endeavours to have the Purchaser's Accountants and appointed statutory auditors

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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of the Specialty Entities provide to the Seller and the Seller's Accountants all reasonable assistance to prepare and review the draft Completion
Balance Sheet and draft Post-Completion Statement, including reasonable access to all working papers used to prepare the same.

2.3

The Seller shall notify the Purchaser in writing within fifteen (15) calendar days of receipt of the draft Completion Balance Sheet and draft
Post-Completion Statement stating whether the Seller agrees with the draft Completion Balance Sheet and draft Post-Completion Statement
and, if they do not so agree, such notification shall give reasonable details of any disagreement and the adjustments which, in the opinion of the
Seller, should be made (the "Disputed Details").

2.4

Within fifteen (15) calendar days of receipt of the Disputed Details, the Purchaser may submit to the Seller written notification giving reasonable
details of its response to the Disputed Details (the "Purchaser Dispute Response"). In the case of disagreement, the Purchaser and the Seller
shall (in conjunction with their respective accountants) meet and discuss the Disputed Details and the Purchaser Dispute Response (if any) in
order to seek to reach agreement upon such adjustments (if any) to the draft Completion Balance Sheet and draft Post-Completion Statement as
are acceptable to the Purchaser and the Seller in order to put such draft Completion Balance Sheet and draft Post-Completion Statement in final
form.

25

If the Seller is satisfied with the draft Completion Balance Sheet and draft Post-Completion Statement, either as originally submitted or after
making such adjustments as are agreed between the Purchaser and the Seller (or if the Seller does not notify the Purchaser of any Disputed
Details within the said fifteen (15) calendar day period referred to in paragraph 2.3 above), the draft Completion Balance Sheet shall, and the
amounts set out in the Post-Completion Statement shall, comprise the amounts shown as (A) Cash, (B) Debt, (C) Net Working Capital, (D) the
Unpaid Change in Control Payment; and (E) the Customer Payback Amount and shall be final and binding on the Parties.

2.6
If the Purchaser and the Seller fail for any reason to resolve all matters in dispute either:
(@)

if the Purchaser chooses not to submit a Purchaser Dispute Response, within fifteen (15) calendar days of receipt by the Purchaser of the
Disputed Details; or

(b)

if the Purchaser chooses to submit a Purchaser Dispute Response, within fifteen (15) calendar days of receipt by the Seller of the Purchaser
Dispute Response,

the matters in dispute shall be referred for resolution on the application of either the Purchaser or the Seller to an independent accountant being
a partner in an independent firm of internationally recognised chartered or public accountants which the Parties will agree upon within ten (10)
Business Days to act as the independent accountant or failing agreement on the identity of the independent accountant within such period, an
independent accountant appointed on the application of either the Seller or the Purchaser by the President for the time being of the Institute of
Chartered Accountants in England and Wales (the "Expert Accountant"). In giving his decision, the Expert Accountant shall state what
adjustments (if any) are necessary to the draft Completion Balance Sheet and draft Post-Completion Statement in order for them to have been
prepared in accordance with this Agreement. Such draft Completion Balance Sheet and draft Post-Completion Statement shall, subject to and
following any such adjustments, comprise the Completion Balance Sheet and Post-Completion Statement for the purposes of this Agreement.

2.7

If there is a referral to an Expert Accountant, the following provisions shall apply:
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@

the Purchaser (or the Purchaser's Accountants) and the Seller (or the Seller's Accountants) shall each prepare a written statement on the
matters in dispute which, together with any relevant documents, shall be submitted to the Expert Accountant and to the other Party;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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(b)

each of the Purchaser and the Seller may submit one set of written comments on the other Party's written statement to the Expert Accountant;
(©)

the Expert Accountant shall be entitled:

0]

to stipulate the time periods within which the Parties shall prepare and submit the written statement and written comments referred to in this
paragraph 2.7 (such time periods to be at least fourteen (14) calendar days) and to disregard any written statement or comments not delivered to
the Expert Accountant within the time periods so stipulated;

(i)

to require the Purchaser and the Seller and their respective accountants to attend one or more meetings (provided that representatives of both
the Seller and the Purchaser are invited to attend) and to raise enquiries of them about any matters which the Expert Accountant considers
relevant;

(iii)

in the absence of agreement between the Purchaser and the Seller, to determine the procedure to be followed in undertaking the expert
determination, insofar as the procedure is not set out herein; and

(iv)
to appoint advisers (including legal advisers) if required.
(d)

The Purchaser and the Seller shall use reasonable endeavours to procure that the Expert Accountant is given all such assistance and access to
documents and other information as he may reasonably require in order to make his decision.

(e)

The Expert Accountant shall be requested to give his decision on matters in dispute arising out of the Disputed Details (and the Purchaser
Dispute Response, if any), with written reasons for his decision, within sixty (60) calendar days of the date of his appointment or as soon
thereafter as practicable. The resolution of the Expert Accountant shall be based upon and within the range of the amounts set forth in the
written statements submitted to the Expert Accountant pursuant to paragraph 2.7.1. Save as expressly permitted by paragraph 2.7.3(B) above,
no ex parte conferences, oral testimony, depositions, or other form of oral evidence gathering or hearings shall be conducted or allowed.

®

The costs of the Purchaser's Accountants pursuant to the provisions of this Schedule 4 shall be borne by the Purchaser. The costs of the Seller's
Accountants shall be borne by the Seller. Each of the Purchaser and the Seller shall bear its own legal costs in connection with the procedure
before the Expert Accountant.

@

The costs of the Expert Accountant (including the cost for his appointment, his expenses and the costs of any advisers to the Expert Accountant)
shall be borne by the Purchaser and the Seller in such proportions as the Expert Accountant shall determine provided that such determination
shall be in the proportion that the aggregate amount of the relevant Party's claims submitted under this paragraph 2.7 are sustained or rejected
by the Expert Accountant.

(h)
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Save in the case of fraud or manifest error the decision by the Expert Accountant shall be final and binding on all concerned and shall be given
by the Expert Accountant acting as an expert and not as an arbitrator. If any arbitration is brought by either the Seller or the Purchaser in order to
enforce payment of any sum due (or any adjustment required) as a result of the Expert Accountant's determination or in respect of a dispute as
to the correctness or validity of the Expert Accountant's determination, such arbitration shall be conducted in accordance with Clause 19 of this
Agreement, except that there shall be only a single arbitrator appointed by the LCIA Court in accordance with the LCIA Rules and the hearing

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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shall be held within two months of the appointment of the arbitrator or as soon thereafter as practicable. No joinder or consolidation shall be
allowed with respect to such arbitration.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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Form of Completion Balance Sheet

See separate document.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
64

SCHEDULE 5

COMPLETION OBLIGATIONS

PART 1

SELLER'S OBLIGATIONS

At Completion:

The Seller shall deliver or cause to be delivered to the Purchaser or the Purchaser's Solicitors:

1.1 a copy of a board resolution or extracts from the minutes of a meeting of the directors of the Seller (certified to be a true copy or extract by a
director or company secretary of the Seller) (i) authorising the execution and performance of this Agreement and the Transaction Documents (to
which it is a party) (ii) subject to the ordinary resolution of the Seller to approve the transfer of the Shares from the Seller to the Purchaser being
passed (a) approving the transfer of the Shares from the Seller to the Purchaser in accordance with this Agreement; and (b) approving the
execution of the share transfer form(s) in respect the Shares;

1.2 a copy of a shareholder's resolution or extracts from the minutes of a meeting of the shareholders of the Seller (certified to be a true copy or
extract by a director or company secretary of the Seller) (i) authorising the execution and performance of this Agreement; and (ii) approving the
transfer of the Shares from the Seller to the Purchaser;

1.3 any power of attorney or other authority under which this Agreement is executed on behalf of the Seller;

1.4 share transfer form(s) of all the Shares duly executed by the Seller in favour of the Purchaser together with definitive share certificate(s)
showing the Seller as the registered holder and any necessary Singaporean Stamp Duty Documents;

1.5 to the extent not in the possession of a Group Company, where they have been issued, share certificates showing the name of one of the
Group Companies as registered holder in respect of all the shares in each of the Subsidiaries or in the case of a subsidiary without share
certificates, other evidence, in form reasonably acceptable to the Purchaser, demonstrating the ownership by one of the Group Companies of all
the interests in such subsidiary;

1.6 a counterpart of the Tax Deed, duly executed by or on behalf of the Seller;
1.7 a copy of the Completion Disclosure Letter;
1.8 a copy of the Brand License Agreement, duly executed by the Seller and any of its Affiliates which are parties thereto;

1.9 a copy of each of the CEV Escrow Agreement and the CEV Escrow Side Letter, duly executed by the Seller;
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1.10 a copy of each of the Regulatory Escrow Agreement and the Regulatory Escrow Side Letter, duly executed by the Seller;

1.11 ***

1.12 **

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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1.13 to the extent not in the possession of a Group Company, such title deeds, leases, licences and other documents as may be in the
possession of the Group Companies relating to each of the Real Properties;

1.14 unless otherwise notified ten (10) Business Days before Completion, the written resignations of the directors and secretary of the Company
and the Subsidiaries in the agreed form;

1.15 a copy of the Payoff Letter, duly executed by the Seller;

1.16 a copy of each Release Letter duly executed by the relevant Existing Lenders and, to the extent not included in any Release Letter,
evidence to the reasonable satisfaction of the Purchaser that any other security affecting any asset or shares of Group Companies relating to
borrowings of any member of the Seller's Group has been or will be fully and unconditionally discharged,;

1.17 alist of all Restructuring Steps that have been completed and all Remaining Restructuring Steps;

1.18 a copy of each amendment or consent obtained pursuant to Appendix 15 and Appendix 16;

1.19 evidence of termination of each of the Terminating RPTS;

1.20 unless otherwise notified *** before Completion, a notice of resignation of the existing auditors of each Group Company;

1.21 to the extent not in the possession of a Group Company, the cheque books, certificates of incorporation, common seals and all statutory
and minute books (which shall be written up to, but not including, the date of Completion) of each Group Company together with all unused
share certificate forms;

1.22 a certificate signed by or on behalf of the Seller to the effect of paragraphs 2.1 through 2.3 (inclusive) of Schedule 2;

1.23 the Seller shall procure that the following matters are resolved and passed by a directors' resolution of the Company and each Subsidiary
or transacted at a meeting of the directors of the Company and each Subsidiary:

1.23.1 in respect of the Company only, the directors of the Company shall authorise the transfer of the Shares from the Seller to the Purchaser
(subject to the share transfer form(s) being duly executed);

1.23.2 in respect of the Company only, the directors of the Company shall authorise the issuance of new share certificates in the name of the
Purchaser in respect of the Shares transferred;

1.23.3 in respect of the Company only, subject to the stamping of the share transfer form(s), the directors of the Company shall approve the
entry of the Purchaser into the register of members of the Company as the holder of the Shares;

1.23.4 the directors of the Company and each Subsidiary shall accept or note the written resignations of the respective directors and the
secretary of the Company and the Subsidiaries referred to in paragraph 1.13 above;

1.23.5 all existing mandates for the operation of the bank accounts of the Company and each Subsidiary shall be revoked and new mandates
issued giving authority to Persons nominated in writing by the Purchaser;

1.23.6 the accounting reference date of the Company and each Subsidiary shall be changed to a date as may be directed by the Purchaser; and
*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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1.23.7 at the request of the Purchaser, the persons nominated by the Purchaser shall be appointed as directors and/or secretary of the
Company and each Subsidiary, in each case subject to such Person having consented to act.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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PART 2
PURCHASER'S OBLIGATIONS

At Completion:

The Purchaser shall deliver, or shall cause to be delivered to the Seller or the Seller's Solicitors:
1.1

a copy of or extracts from the minutes of a meeting, or an action by written consent, of the directors of the Purchaser authorising the Purchaser
to enter into and perform its obligations under this Agreement and the Transaction Documents as certified by a director or secretary of the
Purchaser;

1.2

intentionally blank;

1.3

a counterpart of the Tax Deed, duly executed by or on behalf of the Purchaser;

14

a copy of each of the CEV Escrow Agreement and the CEV Escrow Side Letter, duly executed by the Purchaser;

15

a copy of each of the Regulatory Escrow Agreement and the Regulatory Escrow Side Letter, duly executed by the Purchaser;

1.6

18

a copy of the Brand License Agreement, duly executed by the Purchaser;

The Purchaser shall pay by electronic transfer to the account nominated by the Seller (details of which shall be provided in writing to the
Purchaser) the Completion Payment.

Immediately following Completion:

The Purchaser shall, subject to Clause 3.2.2A and 3.2.2B of the Agreement:
3.1

transfer an amount in the relevant currency in cleared funds equal to each Payoff Amount to the account(s) of the Borrowers specified in the
Payoff Letter; and

3.2

upon the transfer of the Payoff Amount to the account(s) of the Borrowers specified in the Payoff Letter, and the applicable Release Letters, and
as soon as reasonably practicable following Completion and in any event within *** cause each of the Borrowers to transfer each Payoff Amount
to the accounts of the relevant Existing Lenders specified in the Payoff Letter, and the applicable Release Letters.

3.3
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pay to the account(s) of the Agila Group entities specified in Appendix 30, the amounts specified therein, and the Purchaser shall as soon as
practicable following Completion in and any event within *** cause the applicable Agila Group Entity to pay to the account(s) of the applicable
Strides Group entity specified in Appendix 30 the amounts specified therein, for the repayment of certain Related Party Loans.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 6

GUARANTEES AND INDEMNITIES

1.1 The Guarantor unconditionally and irrevocably guarantees to the Seller the punctual discharge by the Purchaser (which for the purpose of
this Schedule 6 shall be deemed to include any assignee of Purchaser) of its obligations of whatever nature under this Agreement or other
Transaction Documents (including its liabilities to pay damages, agreed or otherwise under this Agreement or other Transaction Documents (the
"Guaranteed Obligations™)) and promises to pay on demand each sum (together with interest on such sum accrued both before and after the
date of demand until the date of payment) which the Purchaser is liable to pay under this Agreement or other Transaction Documents.

1.2 Without prejudice to the rights of the Seller against the Purchaser, the Guarantor shall be a primary obligor and shall be deemed a principal
debtor in respect of its obligations under this Agreement or other Transaction Documents and not a surety.

1.3 The Seller may make any number of demands of the Guarantor.

1.4 The Guarantor's obligations under this guarantee shall be in addition to any rights the Seller may have under any other agreement or
security in relation to this Agreement or the Guaranteed Obligations. The Seller may enforce its rights against the Guarantor without first having
recourse to any other such agreement or security or exercising any rights or remedies against the Purchaser.

1.5 The Guarantor's liability to the Seller shall not be discharged, impaired or affected by:

1.5.1 any legal limitation, disability or incapacity or other circumstances relating to the Purchaser or any change in the members or status of the
Purchaser or any other person;

1.5.2 any variation of any of the terms of this Agreement or other Transaction Documents or of any of the Guaranteed Obligations;

1.5.3 any time, waiver or consent granted to or composition with the Purchaser or any other person; any defect in the obligations of the Seller or
the Purchaser;

1.5.4 the bankruptcy, liquidation or dissolution of the Purchaser or the appointment of a receiver, administrative receiver or administrator of the
Purchaser's assets or any other insolvency proceeding relating to the Purchaser or any change of control of the Purchaser or any other matter
affecting the obligation of the Purchaser to perform any Guaranteed Obligation;

1.5.5 any unenforceability, illegality or invalidity of any obligation of any person (other than the Seller) under this Agreement or other Transaction
Documents; or

1.5.6 any other matter which, but for this paragraph, would reduce, vitiate or affect the obligations of the Guarantor in respect of the Guaranteed
Obligations.

1.6 The Guarantor undertakes to fully and effectively indemnify on an after-Tax basis, keep indemnified and hold harmless the Seller from and
against all Actions and all Costs which the Seller or any member of the Seller's Group may suffer or incur or which may be brought against the
Seller or any member of the Seller's Group in any jurisdiction arising, directly or indirectly out of, in respect of or in connection with any default by
the Purchaser in performing any Guaranteed Obligation or by the Guarantor in performing its obligations under this Guarantee.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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1.7 Until all of the Guaranteed Obligations have been unconditionally and irrevocably discharged, the Guarantor agrees that:

1.7.1 it will not make demand for the payment of any sum from the Purchaser connected with or in relation to the sum demanded by the Seller or
claim any set-off or counterclaim against the Purchaser;

1.7.2 if the Purchaser is bankrupt, insolvent or in liquidation, the Guarantor will not prove in any such bankruptcy, insolvency or liquidation in
competition with the Seller; and

1.7.3 any security taken by the Guarantor from the Purchaser in consideration of this guarantee and any money received by the Guarantor by
proving in the bankruptcy, insolvency or liquidation of the Purchaser, shall be held in trust absolutely for the Seller, in respect of the obligations of
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the Guarantor under this Schedule 6.
1.8 The Guarantor agrees that:

1.8.1 if any payment received by the Seller from the Purchaser in relation to the Guaranteed Obligations is avoided or set aside on the
subsequent bankruptcy, insolvency or liquidation of the Purchaser any amount received by the Seller and subsequently repaid, shall not
discharge or diminish the liability of the Guarantor for the Guaranteed Obligations and this Schedule 6 shall apply as if such payment had at all
times remained owing by the Purchaser; and

1.8.2 after a demand has been made by the Seller under this Schedule 6 and until the amount demanded has been paid in full, the Seller may
take such action as they think fit against the Purchaser to recover all sums due and payable to it under this Agreement or other Transaction
Documents, without affecting the obligations of the Guarantor under this Schedule 6.

1.9 The Guarantor shall pay the reasonable charges (including legal and other costs on a full indemnity basis) incurred by the Seller in relation to
the enforcement by the Seller of the obligations of the Guarantor in this Schedule 6.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 7

POST COMPLETION OBLIGATIONS

PART 1

POST COMPLETION OBLIGATIONS OF THE PURCHASER

1, kxx
D KHx

3, *Hx

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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PART 2

POST COMPLETION OBLIGATIONS OF THE SELLER

The Seller undertakes that, after Completion, it shall *** obtain as soon as reasonably practicable after Completion a full release of the Group
Companies (as applicable) from any guarantee or indemnity given for the benefit of the Promoters or any member of the Seller's Group where
such release has not already been procured at Completion. The Seller undertakes that prior to obtaining any such release , it shall indemnify and
hold harmless the Group Companies and the Purchaser from any and all costs, claims and liabilities arising under any guarantee or indemnity
given by such Person for the benefit of the Promoters or the Seller's Group. The Seller agrees that the Group Companies shall be able to
enforce this provision against the Seller for the purposes of Clause 16.9.

If at any time *** of Completion, the Purchaser discovers that any member of the Group transferred any asset or right to the Seller's Group prior
to Completion, in connection with the restructuring of the Agila Business, which relates to the Agila Business or the business conducted by the
Agila Group as at Completion, the Seller shall, on reasonable request in writing from the Purchaser, use all reasonable endeavours to retransfer
any such asset or right to the Group for US$1, provided that the Seller shall on demand indemnify and hold harmless the Group Companies and
the Purchaser on an after-Tax basis from and against any and all costs (including professional advisers' fees), claims, losses and liabilities
(whether in respect of Tax or otherwise) arising in connection with such retransfer.

If at any time *** of Completion, the Purchaser, discovers that any contract or agreement, other than a Transferring Contract, which relates to the
Agila Business or the business conducted by the Agila Group as at Completion has not been transferred, assigned or novated to a Group
Company, the Seller shall, on reasonable request in writing from the Purchaser, use its best endeavours to effect the transfer, assignment or
novation of that contract or agreement to the relevant Group Company specified by the Purchaser in such written request. From the date of such
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written request until the date on which such transfer, assignment or novation has been effected, the Seller shall hold the benefit of that contract
or agreement on trust for the Purchaser and shall account for and pay or deliver to the Purchaser any monies, goods or other rights or benefits
received by the Seller and/or any members of the Seller's Group in relation thereto as soon as practicable after such receipt.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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PART 3

TRANSFERRING CONTRACTS

CONTRACTS

Save as provided in paragraphs 2 to 6 (inclusive) herein and subject to and with effect from the Completion Date, the Purchaser shall assume
responsibility as from the Completion Date for the due performance of all obligations under the Transferring Contracts and all liabilities arising or
falling due for performance after the Completion Date under the Transferring Contracts (other than those unrelated to the Agila Business).

ASSIGNMENT

This Agreement constitutes, subject to and with effect from the Completion Date, an assignment by the Seller to the Purchaser of the
Transferring Contracts if and to the extent the benefit of each such Transferring Contract can be assigned by the Seller or any member of the
Seller's Group (as applicable) to the Purchaser or the Group without Third Party Consent or in respect of which any required Third Party Consent
has been obtained by the Seller before Completion.

CO-OPERATION

3.1 Insofar as the Transferring Contracts comprise the benefit and burden of contracts which cannot be effectively assigned except by novation
or with Third Party Consent:

3.1.1 this Agreement shall not constitute or operate or be construed as an assignment or attempted assignment of the relevant Transferring
Contract where such conduct would constitute a breach of such Transferring Contract;

3.1.2 any fee, charge, cost or financial penalty levied by a third party pursuant to the terms of such Transferring Contract in respect of the
granting of any Third Party Consent or the termination of any Transferring Contract shall be exclusively borne by the Seller without any right of
indemnification against the Purchaser; and

3.1.3 the Seller and the Purchaser shall co-operate and do anything which may *** be required to ensure, to the fullest extent that each is able,
that the relevant Transferring Contracts are novated or the necessary Third Party Consent or other agreement is obtained, in each case on
terms reasonably satisfactory to the Purchaser as soon as possible after Completion.

4.
EXCLUSION OF CONTRACTS

The Seller shall ***, to novate the Transferring Contracts or to obtain all necessary Third Party Consents on or before the Completion Date. The
Purchaser shall not be obliged to enter into any agreement in relation to a Third Party Consent which would make the rights or obligations of the
Purchaser in respect of the relevant Transferring Contract materially less favourable or more onerous in any respect than the rights or
obligations of the relevant Group Company or Seller Group Company in relation thereto.

If any Transferring Contract cannot be assigned or novated to the Purchaser without a Third Party Consent and such Third Party Consent has
not been obtained by the Completion Date, the Seller and the Purchaser shall *** obtain such Third Party Consent as soon as practicable after
Completion.

If any requisite novation or Third Party Consent is refused or not obtained on or before the date being *** after Completion (or such longer period
as may be agreed by the Seller and the Purchaser

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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in writing) in respect of any Transferring Contract, the relevant Transferring Contract(s) shall be deemed to have been excluded from the sale
and purchase under this Agreement and the Purchaser and its Affiliates and the Group Companies shall immediately cease to have any further
liability whatsoever in respect of such excluded Transferring Contract(s). Upon such deemed exclusion of the relevant Transferring Contract(s),
the Seller may take any and all steps necessary either to terminate or to effect the continued discharge of all or any such contracts.

If such Transferring Contract(s) are deemed excluded, the parties shall meet and discuss in good faith appropriate remedies, which may include
a purchase price refund due from the Seller to the Purchaser for such excluded contracts.

THE SELLER AS TRUSTEE
5.1 After the Completion Date and until receipt of any requisite novation or Third Party Consent in respect of a relevant Transferring Contract:

5.1.1 the Seller shall, and shall procure that any member of the Seller's Group shall (as applicable), hold the benefit of that Transferring Contract
on trust for the Purchaser and shall account for and pay or deliver to the Purchaser any monies, goods or other rights or benefits received by the
Seller and/or any members of the Seller's Group in relation thereto as soon as practicable after such receipt and the Purchaser shall be entitled
to the use and enjoyment of such Transferring Contracts to the extent the Seller (or any member(s) of the Seller's Group) is not constrained by
operation of Applicable Law from paying or delivering such monies, goods or other rights or benefits to the Purchaser; and

5.1.2 the Purchaser shall (if sub-contracting or agency is permissible under the relevant Transferring Contract) as the Seller's sub-contractor or
agent perform on behalf of the Seller or any member of the Seller's Group (but at the Purchaser's expense) all the obligations of the Seller or any
member of the Seller's Group arising after the Completion Date,

but provided that if, in the circumstances described in paragraph 4 above, any Contract does not permit sub-contracting or agency, the Parties
shall make such other arrangements between themselves as may be permissible to implement so far as possible the effective transfer of the
benefit and burden of such Transferring Contract to the Purchaser.

PURCHASER INDEMNITY AGAINST SELLER'S GROUP LOSSES

The Purchaser shall (on an after-Tax basis) indemnify and keep indemnified the Seller and any member of the Seller's Group against all losses
(including, but not limited to, liabilities, costs, charges, expenses, claims, demands and damages (whether directly or indirectly arising) and
including consequential loss) which may be suffered or incurred by the Seller and/or any member of the Seller's Group as a result of any act,
neglect, default or omission on the part of the Purchaser to perform or comply with any obligation of the Purchaser under this Schedule 7 relating
to the Transferring Contracts arising on or after the Completion Date.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 8

SELLER AND PROMOTER WARRANTIES

PART 1

GENERAL WARRANTIES

TITLE

1.1 Entire issued share capital

The Shares constitute the entire issued share capital of the Company.
1.2 Title to Shares

The Seller is the legal and beneficial owner of, and will at Completion be entitled to transfer the legal and beneficial title to, the Shares with Full
Title Guarantee, free from any Encumbrances.

1.3 Share capital of Subsidiaries

The share capital of each Subsidiary is legally and beneficially owned as shown in Part 2 of Schedule 1, free from any Encumbrances.
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1.4 Issued shares

All the issued shares of each Group Company are fully paid up and no Group Company has exercised or purported to exercise or has a claim on
or any lien over any of their shares. There are no obligations of the Seller whatsoever to pay in any additional capital or to provide any other
contribution such as a contribution in kind.

1.5 Rights of third parties

No Person has the right to call for the issue of any share or loan capital of any Group Company by reason of any conversion rights or under any
option or other agreement.

SELLER AND GROUP COMPANY CAPACITY
2.1 Incorporation

The Seller and each Group Company is duly incorporated, duly organised and validly existing under the laws of its jurisdiction and has full power
and authority to own, lease and operate its properties and assets and to conduct its business as conducted at the date of this Agreement.

2.2 Corporate power and authority

2.2.1 The Seller has the necessary corporate power, authority and capacity to enter into and perform this Agreement and the other Transaction
Documents to which it is a party and the provisions of this Agreement and such Transaction Documents, shall constitute legal, valid and binding
obligations on the Seller and are enforceable against the Seller, in accordance with their respective terms.

2.2.2 The Seller and each Group Company is duly qualified or registered (or local legal equivalent, if any) and is permitted to carry on business
in the jurisdictions in which the ownership of its properties in connection with the Agila Business or the conduct of the Agila Business requires
such qualification or registration.

2.3 Due authorisation, execution and delivery
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The Seller has duly authorised, executed and delivered this Agreement and the other Transaction Documents to which it is a party, and no other
corporate actions of the Seller are required for the Agreement to be binding and enforceable in accordance with its terms.

2.4 No breach

The execution and delivery by the Seller of, and the performance by the Seller of its obligations under, this Agreement and the Transaction
Documents to which it is party will neither:

2.4.1 result in a breach of any provision of its or any of the Group Company's memorandum or articles of association or any of its or any of the
Group Company's other constitutional documentation; nor

2.4.2 violate, conflict with or result in a breach of any Applicable Law or loss of rights under any material Governmental Authorisations which are
material to the Agila Business or to which it or any Group Company is subject or by which any of their respective property or assets is bound or
affected; nor

2.4.3 result in a material breach of, or constitute a material default under, any instrument (including without limitation any agreement) to which it
or any Group Company is a party or by which it or any Group Company is bound.

2.5 Consents

All material consents, permissions, authorisations, approvals and agreements of third parties and all material authorisations, registrations,
declarations, filings, approvals and clearances with any Governmental Authority having jurisdiction over the Seller which are necessary (i) for the
Seller to obtain in order to enter into and perform this Agreement, and any Transaction Document to which it is party, (ii) for the consummation of
the Restructuring and (jii) for the consummation of the transactions contemplated by the JV Interest Purchase Agreements, in each case, have
been unconditionally obtained in writing and have been disclosed in writing to the Purchaser.

2.6 Proceedings

There are no:
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2.6.1 outstanding judgments, orders, injunctions or decrees of any governmental or regulatory body or arbitration tribunal against or affecting the
Seller;

2.6.2 litigation, arbitration, prosecution or other legal Proceedings, claims or actions (whether criminal or civil) in progress, outstanding, pending
or, so far as the Seller is aware, threatened against or affecting the Seller; and

2.6.3 investigations by any governmental or regulatory body which are pending or, so far as the Seller is aware, threatened against the Seller,

and which, in each case, has or could have a material adverse effect on the ability of the Seller to perform its obligations under this Agreement
or any Transaction Document to which it is a party.

2.7 Solvency

2.7.1 No order has been made or notice provided and, so far as the Seller is aware, no petition presented or meeting convened for the winding
up of the Seller or any Group Company, nor, so far as the Seller is aware, any other action taken in relation to the appointment of an
administrator, liquidator, receiver, administrative receiver, compulsory manager or any provisional liquidator (or equivalent in any other
jurisdiction) (or other process whereby the business is terminated and the assets of the company

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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concerned are distributed amongst the creditors and/or shareholders or other contributors), and, so far as the Seller is aware, there are no
Proceedings under any applicable insolvency, reorganisation or similar laws in any relevant jurisdiction.

2.7.2 No Group Company is insolvent and no Group Company is unable to pay or has stopped paying its debts as they fall due, nor has
aggregate Liabilities which exceed the aggregate value of its assets.

PROMOTER CAPACITY
3.1 Power and Authority

Each Promoter has the necessary authority and capacity to enter into and perform this Agreement and the other Transaction Documents to
which it is a party and the provisions of this Agreement and such other Transaction Documents, shall constitute legal, valid and binding
obligations on each Promoter and are enforceable against each Promoter, in accordance with their respective terms.

3.2 Due authorisation, execution and delivery

Each Promoter has duly authorised, executed and delivered this Agreement and the other Transaction Documents to which such Promoter is a
party.

3.3 No breach

The execution and delivery by each Promoter of, and the performance by each Promoter of its obligations under, this Agreement and the other
Transaction Documents to which it is party will neither:

3.3.1 result in a breach of any Applicable Law; nor

3.3.2 result in a material breach of, or constitute a material default under, any instrument to which it is a party.
4.

ACCOUNTS

4.1 General

4.1.1 The Draft Limited Review Accounts have been prepared in accordance with the accounting policies stated in them and have been properly
prepared and are accurate in all material respects and not misleading.

4.1.2 The Final Limited Review Accounts will be prepared in accordance with the accounting policies stated in them and will be properly
prepared and will be accurate in all material respects and not misleading.

4.1.3 The Historical Limited Review Accounts have been prepared in accordance with the accounting policies stated in them and have been
properly prepared and are accurate in all material respects and not misleading.
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4.1.4 The Draft Individual Accounts have been prepared in accordance with the accounting policies stated in them and have been properly
prepared and are accurate in all material respects and not misleading.

4.1.5 The Final Individual Accounts will:

(A) be prepared in accordance with the accounting policies stated in them; and

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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)

show a true and fair view of the state of affairs of the relevant Group Company as at the date of the relevant Final Individual Accounts and of its
profit or loss for the accounting reference period ended on that date.

4.2 Position since Accounts Date
Since the Accounts Date:

4.2.1 apart from the dividends provided for or disclosed in the Accounts, no dividend or other distribution has been declared, paid or made by
any Group Company to a party other than a Group Company;

4.2.2 the business of all Group Companies has been carried on in the Ordinary Course of Business and so as to maintain them as a going
concern;

4.2.3 no Group Company has acquired or disposed of or agreed to acquire or dispose of any business or any material asset other than trading
stock in the Ordinary Course of Business; and

4.2.4 there has not occurred any Material Adverse Effect.
4.3 No Undisclosed Liabilities

No Group Company has incurred or assumed any material Liabilities except for Liabilities: (i) reflected or reserved against in the Draft Limited
Review Accounts or which will be reflected or reserved in the Final Limited Review Accounts; or (ii) incurred in the Ordinary Course of Business,
since the Accounts Date.

No Group Company, which has prepared Draft Individual Accounts, has incurred or assumed any material Liabilities except for Liabilities: (i)
reflected or reserved against in the Draft Individual Accounts or which will be reflected or reserved in the Final Individual Accounts; or (ii)
incurred in the Ordinary Course of Business, since the Accounts Date.

4.4 Bank Accounts

4.4.1 Appendix 19 lists each bank account maintained by or for the benefit of the Company or any of its Subsidiaries at any bank or other
financial institution.

4.4.2 All existing accounts receivable of the Company and each of its Subsidiaries represent valid obligations of customers of the Company or its
Subsidiaries arising from bona fide transactions entered into in the Ordinary Course of Business other than for doubtful accounts receivable for
which the Company has made reserves in the Limited Review Accounts. Appendix 20 provides an accurate and complete breakdown and aging
of all accounts receivable, notes receivable and other receivables of Agila Marketing as of 30 September 2012.

4.5 Inventory

4.5.1 The inventories of the Group Companies as referenced in the Draft Individual Accounts and the Draft Limited Review Accounts with
respect to the Agila Business are of a saleable quality and condition and usable (taking into account shelf life) in the Ordinary Course of
Business for their intended purposes other than for doubtful inventories for which the relevant Group Company has made reserves in the Draft
Individual Accounts and the Draft Limited Review Accounts. All inventories, raw materials and work-in-process have been manufactured and
stored in compliance with, and meet, all applicable product specifications and the requirements of the applicable Product Registrations.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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4.5.2 Since 31 December 2010, the Seller has not, and the Group Companies as referred in the Draft Individual Accounts and the Draft Limited
Review Accounts have not, with respect to the Agila Business: (i) made any change in the selling, distribution, advertising, terms of sale or
collection practices from those planned or budgeted that is materially inconsistent with past practices in the Ordinary Course of Business and
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would be material to the Agila Business, (ii) entered into any material business practices, programs or long-term allowances not previously used
in the Ordinary Course of Business or (iii) engaged in the practice of "channel stuffing" or any program, activity or other action (including any
rebate, discount, chargeback, refund policy or practice), in the case of this clause (iii), that would reasonably be expected to result, directly or
indirectly, in a trade buy-in that is significantly in excess of normal customer purchasing patterns consistent with past practice of the Agila
Business during the twelve (12) month period prior to the date of this Agreement.

ASSETS

5.1 The assets included in the Draft Limited Review Accounts and the Draft Individual Accounts or acquired by any Group Company since the
Accounts Date in the Ordinary Course of Business (other than assets disposed of since that date) which are of material significance to the
business of the Group are the property of a Group Company free from any material Encumbrance and such Group Company has full legal and
beneficial ownership of and title to such assets.

5.2 The assets described in paragraph 5.1 constitute all of the assets (excluding the Real Properties) that are currently necessary to operate and
conduct the Agila Business on a going concern basis.

5.3 The tangible assets described in paragraph 5.1 are in good operating condition and repair, ordinary wear and tear excepted and are suitable
for the purposes for which they are being used for the purposes of the Agila Business and have been maintained in accordance with normal
industry practices where they are located.

5.4 No Group Company has, within the period of 24 months prior to the date of this Agreement, acquired any asset from any third party or any
other Group Company on terms which were not at arm's length.

5.5 No Group Company is owed any money from a third party or any other Group Company other than debts incurred in the Ordinary Course of
Business.

BORROWINGS, GRANTS AND LOANS TO DIRECTORS
6.1 Borrowings

6.1.1 No Group Company has outstanding any obligation for the payment or repayment of money, whether present or future, actual or
contingent, in respect of:

(A) monies borrowed;

(B) any recourse to a company selling or discounting receivables in respect of receivables sold or discounted;
(C) moneys raised under any bond, loan note or similar instrument;

(D) hire purchase agreements; or

(E) any guarantee provided to a third party (which is not a Group Company) in respect of any obligation for the payment or repayment of money
described in paragraphs (A) to (D) above,

any such obligation being referred to below as a "Borrowing".
*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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6.1.2 No Borrowing of any Group Company is payable before its normal or originally stated maturity and no demand or other notice requiring the
payment or repayment of money before its normal or originally stated maturity has been received by any Group Company.

6.1.3 No event or circumstance has occurred such as to entitle any Person (which entitlement is subsisting at the date of this Agreement) to
require the payment or repayment of any Borrowing from a Group Company before its normal or originally stated maturity or which is or shall be
such as to terminate, cancel or render incapable of exercise any entitlement to draw money or otherwise exercise the rights of any Group
Company under an agreement relating to Borrowing.

6.2 Grants and subsidies
So far as the Seller is aware, no Group Company has done or agreed to do anything as a result of which:

6.2.1 any investment grant or other grant or any subsidy received by any Group Company is or may be liable to be refunded; or
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6.2.2 any application made by any Group Company for such a grant or subsidy shall or may be refused; and
6.2.3 neither the signature nor the performance of the Agreement shall have any such result.

6.3 Loans to directors and connected persons

There is not outstanding:

6.3.1 any loan made by any Group Company to, or debt owing to any Group Company by, any director of any Group Company or any Person
connected with any of them; or

6.3.2 other than employment agreements, any agreement or arrangement to which any Group Company is a party and in which any director of
any Group Company or any Person connected with any of them has a material interest.

REAL ESTATE
7.1 Interests

The Owned Real Properties comprise all the land and buildings owned by the Group or used or occupied by the Group or in which any Group
Company has any other interest, right or liability.

7.2 Owned Real Property
In the case of each of the Owned Real Property:

7.2.1 the information contained in Schedule 11 as to tenure and the principal terms of the interests held by the Group Company is true and
accurate in all respects;

7.2.2 there are no mortgages, charges, legal or equitable, specific or floating or debentures, rent charges, liabilities to maintain roadways, liens
(whether for costs or to an unpaid seller or otherwise), annuities or trusts (whether for securing money or otherwise) affecting such Owned Real
Property or the proceeds of its sale;

7.2.3 there are no agreements for sale or lease, estate contracts, options, rights of pre-emption or similar matters affecting it, the provisions of
which remain to be observed or performed;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
80

7.2.4 no Group Company by its use or occupation of such Owned Real Property contravenes any requirement or restriction having the force of
law and each Group Company has, so far as the Seller is aware, complied with all covenants, conditions, restrictions, limitations and other
matters binding on it, none of which is of an unusual or onerous nature or prejudicially affects the Group's use, occupation or powers of disposal
or development of such Owned Real Property or materially adversely affects its value;

7.2.5 the relevant Group Company is in actual occupation of those parts of it as are not the subject of the tenancies on an exclusive basis (all
such tenancies being described in Schedule 11) and, except by virtue of such tenancies, no Person other than the relevant Group Company has
any right (actual or contingent) to possession, occupation or use of or interest in it;

7.2.6 no action, claim, Proceeding, demand, dispute, complaint or liability (contingent or otherwise) in respect of any of the Owned Real Property
is outstanding or, so far as the Seller is aware, anticipated,;

7.2.7 no development at any of the Owned Real Property has been carried out in breach of Planning Law or applicable construction laws;

7.2.8 the relevant Group Company has good title to the Owned Real Property, free and clear of all Encumbrances other than Permitted
Encumbrances; and

7.2.9 the Improvements are in reasonably good condition and repair in all material respects and sufficient for the current operation of the
business conducted therein, subject to reasonable wear and tear. There are no facts or conditions affecting any of the Improvements which
would interfere in any material respect with the use or occupancy of the Improvements or any portion thereof in the operation in the normal
course of business.

7.3 Leasehold Real Properties

In relation to each of the Leased Real Properties:
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7.3.1 each such Leased Real Property is held under the terms of the lease which is summarised in Schedule 11, is on an arms-length basis, and
no licences or collateral assurances, undertakings or concessions or variation or waiver of terms have been made by any party to the lease;

7.3.2 the Group Company that is identified in Schedule 11 as being the lessee of any parcel of Leased Real Property has a valid and
enforceable leasehold interest under the lease for such Leased Real Property, free and clear of all Encumbrances other than Permitted
Encumbrances, and has not assigned its interest in such lease or sublet any portion of the Leased Real Property to a third party;

7.3.3 true, correct and complete copies of the leases (in all material respects) for the Leased Real Property have been delivered to Purchaser
prior to the date hereof and such have not been amended or modified following such delivery;

7.3.4 the relevant Group Company has paid the rent and all other sums payable under the lease on the due dates for payment and the last
demand for rent was unqualified and each lease is valid and in full force;

7.3.5 no notices have been served by the landlord in respect of the forfeiture of any lease terminating or in respect of any breach or default by
the lessee under each lease; and

7.3.6 other than as set forth in Appendix 1 and other than Third Party Consents required to charge the Real Properties, no Third Party Consents
are required under the leases for the Leased Real Property in connection with the consummation of the transactions contemplated herein.

7.4 Tenancies
*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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In relation to each of the Owned Real Properties which is subject to any lease, underlease, tenancy, licence or other agreement or arrangement
giving rise to rights of occupation and enjoyment (“tenancy") each tenancy is summarised in Schedule 11, and contains no unusual or onerous
provisions.

7.5 Other involvement in relation to property
So far as the Seller is aware, no Group Company has at any time during the last two years:

7.5.1 had vested in it (whether as an original tenant or undertenant or as an assignee, transferee or otherwise) any freehold or leasehold
property other than the Owned Real Property and Leased Real Property; and

7.5.2 given any covenant or entered into any agreement, deed or other document (whether as a tenant or undertenant or as an assignee,
transferee, guarantor or otherwise) in respect of any freehold or leasehold property in respect of which any actual, contingent or potential liability
remains with any Group Company.

ENVIRONMENTAL AND HEALTH AND SAFETY
8.1 Each Group Company complies, and has *** complied, with all applicable Environmental Laws in all material respects.

8.2 Each Group Company has obtained all Environmental Licences (all of which are valid and subsisting) and complies in all material respects
with the terms and conditions of all its Environmental Licences. No Group Company has received any written notice from any Regulatory
Authority threatening a suspension, revocation, modification or cancellation of any such Environmental License ***, no event or has occurred or
circumstance exists that could reasonably be expected to give rise to the issuance of any such notice or the taking of any such action.

8.3 There are no unresolved, pending or, ***, threatened Environmental Proceedings involving the Seller (with respect to the Agila Business) or
any Group Company.

8.4 *** there is no contamination of the Environment at any of the Real Properties or at any properties adjacent to the Real Properties that is
reasonably likely to subject any Group Company to any material liability or require any material expenditure for investigation, monitoring,
remediation, or corrective action under any Environmental Law and neither Seller nor any Group Company has received a written notice from
any Regulatory Authority regarding the potential existence of such contamination or requiring Seller or any Group Company to conduct an
evaluation with respect to the potential presence of such contamination (excluding any such notices or requirements that have been fully
resolved with no further exposure, liability or obligation on the part of Seller or any Group Company).

8.5 None of the Real Properties nor, so far as Seller is aware, any property, facility or location utilized by any Group Company for the treatment,
storage or disposal of Dangerous Substances generated at any of the Real Properties or with respect to the operation of the Agila Business is
listed on any federal, state or local compilation of contaminated sites or is undergoing or, so far as Seller is aware is, proposed or required to
undergo investigation, remediation, monitoring or corrective actions with respect to Dangerous Substances.
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8.6 During the past ***, no environmental reports, investigations or audits relating to environmental or occupational safety and health matters
with respect to the Agila Business were obtained from, requested by, or conducted by or on behalf of the Seller (with respect to the Agila
Business) or any Group Company at the request of any Regulatory Authority.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
82

8.7 None of the Group Companies nor the Seller (with respect to the Agila Business) is currently subject to any outstanding order, decree or
judgment pursuant to Environmental Law.

8.8 In connection with the sale of any real property or business ***, none of the Group Companies has entered into any agreement pursuant to
which it has retained liabilities arising pursuant to Environmental Law, or agreed to indemnify the purchaser of the property or business with
respect to such liabilities, excluding agreements relating to such liabilities that have expired by the terms of such agreements.

INTELLECTUAL PROPERTY
9.1 Title

9.1.1 Accurate details of all Agila IP registrations and applications ("Registered Agila IP") are set out in Appendix 6 and all such rights are owned
legally and beneficially by the member of the Group identified in Appendix 6 as the proprietor.

9.1.2 All rights to Agila IP are exclusively, legally and beneficially owned by one or more members of the Group, and the sole registered
proprietor (where relevant) of all Intellectual Property registrations and applications is as set out in Appendix 6.

9.1.3 None of the Agila IP is subject to any Encumbrance.

9.1.4 The Group owns or has a valid right to use in accordance with the terms of any licence, all material Intellectual Property (excluding any
rights in software and computer programs, (whether in source code, object code or other form), algorithms, databases, compilations and data,
and supporting technology) necessary to continue the Agila Business in the manner currently carried on.

9.1.5 Other than as disclosed in the Disclosure Letter, all fees owed by the Seller or its Affiliates in the applicable national or jurisdictional offices
to maintain rights to the Registered Agila IP in such offices have been paid up to and including Completion, and there are no actions that must
be taken within 4 months of Completion, including the payment of fees or the filing of documents, for the purposes of obtaining, maintaining,
perfecting, or renewing any rights in such Registered Agila IP.

9.1.6 No current or former Affiliate of the Seller (except the Group), partner, director, stockholder, officer, or employee of the Seller or its Affiliate
(except the Group) will, after Completion, own or retain any proprietary rights in any of the Agila IP owned, used, or held for use (including for
defensive purposes) by the Seller in the conduct of the Agila Business.

9.1.7 The ownership rights of the Seller in respect of and in and to the Registered Agila IP are subsisting on the respective applicable registries
as at the date of this Agreement.

9.1.8 So far as the Seller is aware and other than as disclosed in the Disclosure Letter no legal Proceeding has commenced, nor judgment been
delivered nor contract entered into, that prohibits or restricts the Seller from transferring or assigning any of the Agila IP to the Purchaser.

9.2 Product Registrations

The information in Appendix 4 was true and accurate in respects of the Product Registrations held by the Agila Business as at 31 December
2012.

9.3 Licences

9.3.1 Details of all material written licences and agreements of rights in Intellectual Property (excluding any rights in software and computer
programs (whether in source code, object code or other form) algorithms, databases, compilations and data and supporting technology) granted
to or by a member of the Group are set out in the Data Room.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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9.3.2 No member of the Group has within the 24 months prior to the date of this Agreement received or issued a written notice in respect of any
material breach or termination in respect of any of the licences, agreements or arrangements disclosed pursuant to paragraph 9.3.1.
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9.4 Infringement

9.4.1 There have been no claims asserted or threatened in respect of infringement a third party's Intellectual Property Rights in the past three
years against the Seller or, so far as the Seller is aware, any other Person other than as disclosed in the Disclosure Letter.

9.4.2 So far as the Seller is aware, no Person is infringing, misappropriating or otherwise violating any Intellectual Property (excluding any rights
in software and computer programs (whether in source code, object code or other form) algorithms, databases, compilations, and data and
supporting technology) owned, used or held for use by any member of the Group which is material to the Agila Business, and no such claim has
been asserted or threatened against any Person by the Seller or, so far as the Seller is aware, by any other Person *** prior to the date of this
Agreement.

9.5 Confidential information

9.5.1 So far as the Seller is aware, except in the Ordinary Course of Business, in dealings with a regulatory authority or under an obligation of
confidence, no material confidential information or Know-how relating to the Agila Business has been disclosed, or permitted, undertaken or
arranged to be disclosed to any Person.

9.5.2 So far as the Seller is aware, nothing done or omitted to be done by any of the members of the Group or the Seller's Group with respect to
any Group Company and/or the Agila Business has breached, or is breaching, any right of any third party to confidence.

10.
DATA PROTECTION

Each Group Company has complied in all material respects with all applicable Data Protection Laws. No claims have been asserted or, so far as
the Seller is aware, threatened against any Group Company alleging a violation of any Person's privacy or personal information or data rights
and, so far as the Seller is aware, nothing has been done or omitted to be done and no circumstances exist which could give rise to any
Proceeding, action or claim in connection with the applicable Data Protection Laws.

11.

INFORMATION TECHNOLOGY

11.1 Identification and Rights

11.1.1 Complete and accurate details (in all material respects) of all Information Technology Systems are contained in the Data Room.
11.1.2 All Information Technology Systems and Software are:

(A) legally and beneficially owned by the Group or in relation to Software is owned by or licensed to the Group;

(B) in the sole and exclusive possession and control of the Group; and

(C) free from any charge, mortgage or Encumbrance, and are not the subject of any agreement for lease, hire, hire purchase, sale on deferred
terms or any other similar arrangement.

11.1.3 The source code and relevant data sets for all Software, other than Shrinkwrap Software, is either held by the Group or in escrow on
behalf of the Group. The source code
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includes all documents and other materials necessary to allow a reasonably skilled programmer to make modifications to or enhancements of
the Software.

11.1.4 Each Group Company holds all the rights necessary to use the Information Technology Systems in the manner in which they are used by
that Group Company.

11.2 Information Technology Agreements
11.2.1 Complete and accurate details (in all material respects) of all material subsisting agreements relating to the Information Technology
Systems, including all material insurance policies, licence, lease, development, maintenance, support, escrow, security, disaster recovery,

website hosting, outsourcing, facilities management, utilisation, bureau, on line services and service agreements (the "Information Technology
Agreements") are contained in the Data Room.
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11.2.2 Neither the Seller nor, so far as the Seller is aware, any other party to a Information Technology Agreement is in material breach of such
Information Technology Agreement and each Information Technology Agreement is valid, subsisting and legally enforceable against the parties
to it.

11.3 Software

The Seller has taken reasonable steps at all times to ensure that all Software and data residing on its computer networks or licensed or
otherwise distributed to customers is free of viruses and other disruptive technological means. The Software created by the Seller or any of its
Affiliates does not contain any computer code or, so far as the Seller is aware, other mechanism of any kind designed to disrupt, disable or harm
in any manner the operation of any Software or hardware or other business processes or to misuse, gain unauthorized access to or
misappropriate any business or personal information, including worms, bombs, backdoors, clocks, timers, or other disabling device code, or
designs or routines that cause the Software or information to be erased, inoperable, or otherwise incapable of being used, either automatically or
with passage of time or upon command.

11.4 Functionality
The Information Technology Systems:
11.4.1 are materially in satisfactory working order and fit for the purpose intended for the Agila Business;

11.4.2 have not suffered any material error, breakdown, failure or security breach in the last two years which has caused any material disruption
or damage to the Agila Business of the Group;

11.4.3 of a regulated nature (cGxP) included with the Group are validated to a standard commensurate with the expectations of regulatory
agencies such as the FDA. Software change control is current, and the required related documentation is current and either included with or in
control of the Group; and

11.4.4 data used to host relevant regulated, manufacturing and financial data that may be required to support an audit, recall or similar activity
are included in the Group. This extends to any archived data sets for previous versions of relevant software.

12.

COMMERCIAL ARRANGEMENTS AND CONDUCT

12.1 List of material contracts

The Data Room contains copies of each of the following (each, a "Material Contract"):
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12.1.1 material contract of guarantee or indemnity pursuant to which any Group Company guarantees or indemnifies the performance of any
obligation by any Person other than another Group Company;

12.1.2 joint venture or partnership agreement or agreements for material acquisition or disposal of shares to which any Group Company is a
party;

12.1.3 material agreement or arrangement between any Group Company and a major distributor, supplier or customer of the Group;

12.1.4 sale or purchase option or similar agreement or arrangement affecting any material assets owned or used by any Group Company or by
which it is bound, except for sales of product inventory in the Ordinary Course of Business;

12.1.5 material contract by and among any Group Company, on the one hand, and the Seller, any Affiliate of the Seller, or any officer or director
of any Group Company, the Seller, or any Affiliate of the Seller, on the other hand;

12.1.6 agreement or arrangement of any Group Company containing any covenant limiting the right of the Company or a Subsidiary to engage in
any line of business or to compete (geographically or otherwise) with any Person, granting any exclusive rights to make, sell or distribute any of
the Relevant Products, granting any "most favored nation" or similar rights, containing any right of first offer or right of first negotiation, or
otherwise prohibiting or limiting the right of the Company or a Subsidiary to make, sell or distribute any Relevant Products;

12.1.7 settlement agreement with respect to any pending or threatened Proceeding entered into by any Group Company or Seller or a member
of the Seller's Group (relating to the Agila Business) within 24 months prior to the date of this Agreement to the extent there is a material
obligation outstanding under such settlement agreement;
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12.1.8 material written warranty, guarantee or other similar agreement with respect to contractual performance extended by any Group Company
other than in the Ordinary Course of Business; and

12.1.9 material liability, obligation or commitment (other than those listed in paragraphs 12.1.1 to 12.1.8 above) on the part of any Group
Company (including a capital commitment) which:

(A) is incapable of performance within 12 months from the date of Agreement; or
(B) has not been incurred in the Ordinary Course of Business; or

(C) contains any onerous or unusual terms; or

(D) is, or is likely to be, of major significance to the Group or the Agila Business.
12.2 Validity of Material Contracts

The Data Room contains an accurate and complete copy (in all material respects) of each Material Contract. With respect to each such Material
Contract:

12.2.1 the Material Contract is legal, valid, binding, enforceable, duly registered (if applicable) and sufficiently stamped and in full force and effect
except to the extent it has previously expired in accordance with its terms, and has been entered into on an arm's length basis;
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12.2.2 neither the Seller, nor, so far as the Seller is aware, any other party to the Material Contract is in material breach or default under the
Material Contract and, so far as the Seller is aware, no event has occurred or circumstance exists that (with or without notice, lapse of time or
both) would constitute a material breach or default by the Seller or the applicable Group Company or by any such other party; and

12.2.3 so far as the Seller is aware, no event has occurred or circumstance exists that (with or without notice, lapse of time or both) would give
rise to any right of revocation, withdrawal, suspension, acceleration, cancellation, termination, imposition of additional material obligations or loss
of rights under, result in any payment becoming due under, result in the imposition of any Encumbrances on the assets of any Group Company
under, or otherwise give rise to any right on the part of any Person to exercise any remedy or obtain any relief under, the Material Contract, nor
has the Seller given or received any written notice or other written communication alleging the same.

12.3 Effect of Agreement on Material Contracts

There is no Material Contract which shall or may be breached, rescinded, terminated or accelerated (whether after the giving of notice or the
lapse of time or both) as a result of the execution and/or performance of this Agreement (or Completion) or of any other Transaction Document.

12.4 Capital expenditures

Save for the Permitted Capex, there are no agreements or arrangements of any Group Company for capital expenditures ***,
13.

LITIGATION, ETHICS AND INSURANCE

13.1 Legal proceedings

Apart from normal debt collection, no Group Company is engaged or proposing to engage in any litigation, arbitration, prosecution or other legal
Proceedings, and there are no claims or actions (whether criminal or civil) in progress, outstanding, pending or threatened in writing, against any
Group Company or the Seller (in respect of the Agila Business) or any assets or directors of any Group Company and, so far as the Seller is
aware, there are no facts, matters or circumstances which are reasonably likely to give rise to Proceedings.

13.2 Unlawful acts by Company

No Group Company and, so far as the Seller is aware, none of their directors, officers or employees has by any act or default committed:

13.1.1 any criminal or unlawful act in connection with the business of the Group;

13.1.2 any breach of trust or fiduciary duty in relation to the business or affairs of the Group.

13.2 Official investigations
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No governmental, regulatory or official investigation or inquiry concerning any Group Company is in progress or threatened and, so far as the
Seller is aware, there are no circumstances which are likely to give rise to any such investigation or inquiry.

13.3 Ethics, bribery and corruption

13.3.1 No Group Company and, so far as the Seller is aware, none of their directors, officers or employees has, directly or indirectly, given,
made, offered or received or agreed (either themselves
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or in agreement with others) to give, make, offer or receive any payment, gift, contribution, expenditure or other advantage:

(A) which would violate any Applicable Laws in relation to bribery or corruption; or

(B) to or for a Public Official with the intention of: (i) improperly influencing any act or decision of such Public Official; (ii) inducing such Public
Official to do or omit to do any act in violation of his lawful duty; or (iii) securing any improper advantage, in each case in order to obtain or retain
business with or direct business to any Person,

(a "Corrupt Act").

13.3.2 For the purposes of this paragraph 13.4, "Public Official" includes, without limitation, any Person holding, representing or acting on behalf
of a Person holding a legislative, administrative or judicial office, and any Person employed by, representing or acting on behalf of a government,
department thereof, public agency or enterprise, public international organisation, or state owned enterprise, any representative or official of a
political party or any candidate for any political office or any official or employee of any state hospital, agency or health care institution.

13.3.3 So far as the Seller is aware, no agent of any Group Company has committed a Corrupt Act in connection with the business of the Group
Company.

13.3.4 No Group Company has been investigated (or is being investigated or is subject to a pending investigation) nor, so far as the Seller is
aware, none of the directors, offices employees or agents of any Group Company has in relation to a Corrupt Act by any law enforcement,
regulatory or other governmental agency, or has admitted to, or been found by a court in any jurisdiction to have engaged in, any Corrupt Act, or
has been debarred from bidding for any contract or business in connection with the commission of any Corrupt Act, and, so far as the Seller is
aware, there are no circumstances which are likely to give rise to any such investigation, admission, finding or disbarment.

13.3.5 Neither the Seller, nor any of its Affiliates nor any of their respective directors, agents, employees or any other Persons for whose acts it
is vicariously liable has maintained or maintains secret accounts, off the books accounts, accounting ledgers or undisclosed cash (being
accounts, accounting ledgers or cash which are not recorded in the company's books and records), in each case, with respect to the Agila
Business.

13.3.6 No Group Company has conducted (or is conducting) an internal investigation in relation to any allegations in respect of a Corrupt Act and
no employee has reported a violation in respect of any such matters. The Seller has put in place satisfactory procedures to prevent a Corrupt Act
from taking place or being committed.

13.4 Insurance policies
13.4.1 All current policies of insurance taken out in connection with the Agila Business have been disclosed in the Data Room.

13.4.2 The insurances under such policies are in full force and effect and all premiums payable to date have been paid and, so far as the Seller
is aware, there are no circumstances which might lead to the insurers avoiding any liability under them.

14.

CORPORATE ORGANISATION AND BUSINESS

14.1 Constitutional documents
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The copies of the constitutional documents of the Group Companies delivered to the Purchaser are true and complete copies in all material
respects.

14.2 Statutory books and registers
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The statutory books and registers of each Group Company are accurate and up to date in all material respects in accordance with Applicable
Laws.

14.3 Compliance with law

14.3.1 All legal and regulatory requirements under Applicable Laws have been complied with in all material respects in connection with the
formation of each Group Company and with issues of their shares and other securities, and each Group Company and its officers have
complied, in all material respects, with all legal requirements as to filings, Registrations, Governmental Authorisations and other formalities. The
Seller and its Affiliates with respect to the Agila Business, and each Group Company have complied in all material respects with Applicable Law.

14.3.2 *** none of the Seller or any of its Affiliates has received with respect to the Agila Business or any of the Group Companies any written
notice or other written communication from any Governmental Authority or any other Person regarding any actual, alleged or potential violation
of, or failure to comply with, any Applicable Laws, Judgment, Registration or Governmental Authorisation, any actual or threatened revocation,
withdrawal, suspension, cancellation, termination or modification of any Registration or Governmental Authorisation, or any actual, alleged or
potential obligation on the part of the Seller or any of its Affiliates to undertake, or to bear all or any portion of the cost of, any remedial action of
any nature or any actual or, so far as the Seller is aware, potential obligation on the part of the Seller or any of its Affiliates to perform a sample
collection, in each case which is material with respect to the Agila Business or any of the Group Companies.

15.
EMPLOYEES
15.1 General

References in this paragraph 15 to agreements, arrangements, or practices shall include any such agreements, arrangements, or practices
whether oral or written, whether express or implied, and whether contractual, discretionary or customary.

15.2 Disclosure of material facts

15.2.1 The following facts and matters relating to the employment or termination of employment of the Employees have been disclosed in the
Data Room, anonymised to the extent required by Applicable Law save in relation to directors (whose consent to disclosure shall have been
obtained):

Q)

any entitlement of any Employee conditional on a change in the control (howsoever defined and to include a disposal of all or substantially all of
the business and assets of the relevant company) of the employing company or of another company including without limitation any entitlement
of any Employee to resign without notice or to treat himself as dismissed or released from any obligation or to receive any payment, additional
period of notice or other benefit whatsoever;

()

all remuneration and benefits to which Employees of each Group Company are entitled, including but not limited to salary, pension, insured
benefits or benefits in kind;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
89
©

any bonus schemes, commission schemes, share incentive schemes, share option schemes or profit share schemes and entitlements under
these schemes and any agreement, arrangement or practice under which any Employee may receive any shares, share options, payment or
other benefit by reference to performance (whether individual or collective performance) or otherwise.

15.2.2 Copies of all service agreements and terms of appointment with directors and Senior Employees of each Group Company, together with
all amendments, variations or supplements thereto, have been provided in the Data Room together with a schedule of all current rates of
remuneration and entitlement to benefits of all such directors and Senior Employees.

15.2.3 Copies of all standard form contracts of employment applicable to any category of Employees, identified by category of Employees to
which they apply, have been provided in the Data Room, together with a copy of all contracts of employment with Employees which are not in
the standard form applicable to the relevant category of Employees. There are no material differences to such standard form contracts.

15.2.4 Copies of current versions of all staff handbooks, policies and procedures applicable to an Employee have been provided in the Data
Room. Copies of all employee benefit plans, programs, agreements and arrangements covering an Employee, consultant or director of a Group
Company (a "Group Company Benefit Plan"), as well as, with respect to each such item, its most recent annual and actuarial reports, summary
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plan description, trust and tax qualification letter.

15.2.5 No Senior Employee has given notice of the termination of their employment or engagement with any Group Company or is under notice
of dismissal and, so far as the Seller is aware, no Senior Employee intends to terminate his or her employment whether in connection with the
transactions contemplated by this Agreement or any other Transaction Document or otherwise.

15.2.6 There is no agreement in relation to the secondment of personnel from a third party to any Group Company or from any Group Company
to a third party.

15.2.7 So far as the Seller is aware, all Employees are employed or engaged by a Group Company and wholly or mainly dedicated to performing
duties for or providing services to the Agila Business. There are no Employees who are employed by a Group Company who are not wholly or
mainly dedicated to performing duties for or providing services to the Agila Business.

15.2.8 There is no agreement for the provision directly or indirectly to any Group Company in return for remuneration, of the services of any
consultant, contractor, or other individual(s) other than an Employee of that Group Company.

15.2.9 No Senior Employee is on secondment, parental leave, long term sickness absence or other leave of absence and, so far as the Seller is
aware, there is no former Employee who has, or may have, a statutory or contractual right to return to work for any Group Company.

15.2.10 All basic pay increases owed to the Employees have been implemented and all compensation, bonus and allowance payments due and
payable for periods ending prior to the date hereof have been paid to the Employees and all equity, share incentive, share options, and profit
share grants authorised prior to the date hereof, if any, have been granted to the Employees.

15.2.11 The Seller and all Group Companies are in compliance with all Applicable Laws relating to employment and employment practices,
including but not limited to all laws regarding terms and conditions of employment, health and safety at work, wages, working time, child labour,
immigration, equal opportunities and discrimination in employment, disability rights or benefits, plant closures and layoffs,
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15.2.12 So far as the Seller is aware, no Employee is in any respect in violation of any term of any employment agreement, non-disclosure
agreement, implied duty of confidentiality, fiduciary duty, non-competition agreement, restrictive covenant or other obligation: (a) to any Group
Company or (b) to a former employer of the Employee relating to the right of such Employee to be employed or engaged by such Group
Company or that might restrict such Employee's ability to perform his or her duties or provide his or her services to such Group Company.

15.2.13 The Seller is not nor has it been a party to or bound by any collective bargaining, works council, employee representative or other
contract with any labour union, works council or representative of any employee group with respect to any Employees, nor is any such contract
being negotiated by the Seller. So far as the Seller is aware, there has been no organisation of, election for or other activities made or
threatened at any time within the past two years by or on behalf of any union, works council, employee representative or other labour
organisation or group of employees with respect to any Employees. There is no union, works council, employee representative or other labour
organisation, which, pursuant to Applicable Laws, must be notified, consulted or with which negotiations need to be conducted and consent
obtained in connection with the transactions contemplated by this Agreement or any of the other Transaction Documents. There are no pending
or, so far as the Seller is aware, threatened, or anticipated strikes, work stoppages, work slowdowns, or adverse work actions or material
grievances involving any Group Company.

15.2.14 The Seller has complied with all labour and employment legislation and regulations, including without limitation, regarding registration of
employees, payment of salary, benefits, pension, retirement, working hours, salary parity, collective bargaining, occupational health and safety,
temporary job tenure, work-related accidents and illnesses, FGTS, or social security and other associated labor matters.

15.2.15 In respect of all operations in Brazil, there are no labour, employment, pension or benefit related lawsuits, charges, claims, or contingent
liabilities, including without limitation, regarding labour standards infractions and/or Labour Prosecutions Services and/or successor liabilities
other than the matters addressed in Labour Court and Regional Labour Appeal Court certificates produced by the Seller prior to Completion.

15.2.16 All material facts and matters (including all material particulars of any outstanding negotiations for such) relating to all collective and
other agreements with any trade union, staff association, or works council, employee representatives or other body representing all or any of the
Employees and all agreements concerning the provision of information directly to, and/or the seeking of views directly from, all or any of the
Employees have been disclosed in the Data Room.

15.2.17 All material particulars of the extent to which anybody is recognised by each Group Company for the purposes of collective bargaining
or, within the last two years, has claimed or sought such recognition or has been de-recognised, have been disclosed in writing to the Purchaser.
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15.2.18 Each Employee has all work permits, immigration permits, visas or other authorizations, each as required by Applicable Law for such
Employee. The consummation of the Transaction will not cause any such Employee to cease to hold work permits, immigration permits, visas or
other authorizations required for such Employee to continue to be employed by the applicable Group Company.

15.2.19 Each Group Company Benefit Plan has been operated and administered in all material respects in accordance with its terms and
Applicable Law.
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15.2.20 No Group Company Benefit Plan provides medical or similar benefits for periods extending beyond retirement or termination of service,
other than coverage mandated by Applicable Law.

15.2.21 There are no pending or, so far as the Seller is aware, threatened or anticipated claims by or on behalf of any Group Company Benefit
Plan, or by any participant or beneficiary covered thereunder, other than routine claims for benefits.

15.3 Agreements
No Group Company has entered into and there is not in effect:

15.3.1 any agreement in relation to making any payments (other than emoluments) to or on behalf of any of its directors, Employees or former
Employees;

15.3.2 any contract of employment with any Employee which contains a notice period of more than three months or which entitles the employee
to compensation exceeding the value of three months' gross remuneration if terminated without notice;

15.3.3 any agreement imposing an obligation on any Group Company to make any bonus or incentive payments (whether or not in cash form) or
provide any benefits in kind or any payments under a profit sharing scheme to or on behalf of, any of its employees at any future date;

15.3.4 any agreement for the making of any payment or the provision of any benefit on or after the termination of employment or retirement of
any Employee or former Employee (whether pursuant to any contract of employment, collective agreement, custom and practice, enhanced
redundancy policy, occupational pension scheme or otherwise) beyond any obligation to make a statutory redundancy payment or other
mandatory severance payment in accordance with Applicable Law; or

15.3.5 any payment which would be triggered by the transactions contemplated by this Agreement or any of the other Transaction Documents.
15.4 Disputes

15.4.1 No dispute has arisen within the last two years between any Group Company and any recognised trade union, staff association, or works
council, employee representatives or other body representing or seeking to represent any Employee and, so far as the Seller is aware, there are
no circumstances which might give rise to such a dispute.

15.4.2 No Group Company is party to any Actions brought by or in relation to any Employee, no such Actions have been brought in the last two
years and, so far as the Seller is aware there are no circumstances which might give rise to such a dispute or Action.

16.

INCENTIVES

16.1 There are no arrangements in place pursuant to which the Purchaser or any Group Company is or would be under any obligation to pay to
the Seller or any member of the Seller's Group any amounts in connection with the participation by an Employee in any Employees' Incentive

Plan.

16.2 There are no disputes with any revenue authorities (wherever situate) regarding any compliance issue or outstanding Tax or social security
issue in respect of the Employees' participation in the Employees' Incentive Plan.

17.
PENSIONS

There is no arrangement to which any Group Company contributes, is bound to contribute or could be required to contribute or make any
payment to, either now or in the future under which benefits
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of any kind are payable to or in respect of any of the Employees or any former Employees of any Group Company or any dependant of any
Employee or former Employee of such Group Company on retirement, death or disability or on the attainment of a specified age or on the
completion of a specified number of years of service nor has any proposal been announced (or any promise made) to establish any such
agreement or arrangement and to the extent that any such agreement or arrangement existed in the past, no Group Company has any
subsisting liability in respect of it. Without limiting the generality of the foregoing, no Group Company has or could have any liability under Title IV
of ERISA.

18.

MATERIAL CUSTOMERS AND SUPPLIERS

18.1 Material Customers

18.1.1 Neither the Seller nor any Group Company has received any notice, and, so far as the Seller is aware, no Material Customer has:
A

ceased, or shall cease entirely, to buy the products of the Agila Business;

(B

substantially reduced, or shall substantially reduce, the purchase of products of the Agila Business; or

©

sought, or is seeking, to reduce the price it shall pay for products of the Agila Business by a material amount, including in each case after the
consummation of the transactions contemplated by this Agreement.

18.1.2 So far as Seller is aware, no Material Customer has threatened to take any action described in paragraph 18.1.1 as a result of the
consummation of the transactions contemplated by this Agreement.

18.1.3 All sales made to Material Customers within the 12 month period ended the date hereof in respect to the Agila Business have been made
in the Ordinary Course of Business.

18.1.4 For the purposes of this paragraph 18.1, "Material Customers" shall mean the top fifteen (15) customers of the Agila Business by
reference to the revenues for the 12 month period ended 31 December 2012, and "Material Customer" shall be construed accordingly.

18.2 Material Suppliers

18.2.1 Neither the Seller nor any Group Company has received any notice from a Material Supplier of any material adverse changes in the price
of ordered raw materials, supplies, merchandise or other goods or services related to the Agila Business within the period of 12 months ending
on the date of this Agreement.

18.2.2 Neither the Seller nor any Group Company has received any notice nor has any reason to believe that a Material Supplier shall not sell
raw materials, supplies, merchandise and other goods and services to the Purchaser immediately after the Completion on terms and conditions
materially similar to those used in its current sales to the Seller or any Group Company, subject to fluctuations in prices affecting the
pharmaceutical market generally.

18.2.3 So far as the Seller is aware, no Material Supplier has threatened to take any action described in paragraph 18.2.1 or 18.2.2 as a result of
the consummation of the transactions contemplated by this Agreement.

18.2.4 During the 24 month period prior to the date of this Agreement, there has not occurred any material shortage, or failure to supply, of any
active pharmaceutical ingredient relating to
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a product of any Group Company or Seller or its Affiliates (that is or will be material to the Agila Business) or with respect to any Material
Supplier.

18.2.5 For the purposes of this paragraph 18.2, "Material Suppliers" shall mean the top fifteen (15) suppliers of raw materials, supplies,
merchandise to the Agila Business by reference to the aggregate purchase price for the 12 month period ended 31 December 2012, and
"Material Supplier" shall be construed accordingly.

19.
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SELLER BROKERS OR FINDERS

Neither the Seller nor any Person acting on behalf of the Seller or its Affiliates has incurred any Liability on behalf of any Group Company to pay
any fees or commissions to any broker, finder or agent or any other similar payment in connection with any of the transactions contemplated by
this Agreement or the other Transaction Documents.

20.
PROMOTER BROKERS OR FINDERS

No Promoter nor any Person acting on behalf of a Promoter has incurred any Liability on behalf of any Group Company to pay any fees or
commissions to any broker, finder or agent or any other similar payment in connection with any of the transactions contemplated by this
Agreement or the other Transaction Documents.

21.
INFORMATION AND DISCLOSURE

The Seller does not have any knowledge of any fact or circumstance that has specific application to the Seller or the Agila Business that has a
Material Adverse Effect that has not been set out in this Agreement, the Transaction Documents or the Schedules.

22.
REGULATORY / PRODUCT LIABILITY

22.1 All of the Relevant Products are and have been developed, manufactured, tested, packaged, labelled, held, stored, distributed, marketed,
imported, exported, and sold, in all material respects in accordance with (i) the requirements, specifications and standards contained in the
relevant Product Registration and (ii) all Applicable Laws.

22.2 The Seller has delivered to the Purchaser true and complete copies of all Product Registrations, Regulatory Information and any other data,
documents, clinical studies, product dossiers, pre-clinical studies, or correspondence, in each case of a material nature, with Regulatory
Agencies (including but not limited to all reports of inspection), complaints, and reports or notices of adverse events in the Seller's possession or
control regarding or related to any of the Relevant Products or the Agila Business. The Seller or a Group Company has prepared, maintained
and retained all Product Registrations that are required to be maintained or reported pursuant to and in accordance with Applicable Law,
including but not limited to all Product Registrations required for the Relevant Products and all Product Registrations required for the conduct of
the Agila Business, and all information contained in such Product Registrations is complete and accurate in all material respects.

22.3 (i) The Seller or a Group Company holds and has held all Product Registrations necessary for the Relevant Products and for the lawful
operation of the Agila Business including all applicable authorisations, registrations and licences under any Applicable Regulatory Law, and any
other authorisation required by any Regulatory Agency, and (ii) all such Product Registrations are and have been valid and in full force and
effect. Since 31 December 2010, there has not occurred any material violation of, default (with or without notice or lapse of time or both) under,
or event giving to any third party any right of termination, amendment or cancellation of, with or without notice or lapse of time or both, any
Product Registration. The Seller is and has been in compliance in all material respects with the
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terms of all Product Registrations, and no event has occurred that, so far as the Seller is aware, would reasonably be expected to result in a
material penalty under or the revocation, cancellation, non-renewal or adverse modification of any Product Registration. No proceeding is
pending or, so far as the Seller is aware, threatened regarding the revocation, cancellation, non-renewal or adverse modification of any such
Regulatory Approval, including but not limited to all Regulatory Approvals relating to any *** issued by or on behalf of the Agencia Nacional de
Vigilancia Sanitaria (ANVISA) or any other Regulatory Authority in Brazil.

22.4 The Seller has completed and filed all reports, trials, studies, dossiers, documents, claims, permits, supplements, amendments and notices,
including, without limitation, of all serious adverse events obtained or so far as the Seller is aware, otherwise received relating to the Relevant
Products from any source, in the United States or outside the United States, required by any Regulatory Agency and Governmental Authority in
order to maintain the Product Registrations. All such reports, documents, claims, permits, supplements, amendments and notices were complete
and accurate in all material respects on the date filed (or were corrected in or supplemented by a subsequent filing). With respect to the Agila
Business, neither the Seller nor so far as the Seller is aware, any officer, employee, agent or distributor of the Seller, has made an untrue
statement of a material fact or a fraudulent statement to any Governmental Authority, failed to disclose a material fact required to be disclosed to
any Governmental Authority, or committed an act, made a statement, or failed to make a statement that, at the time such disclosure was made,
would reasonably be expected to provide a basis for any Governmental Authority or any other Regulatory Agency to invoke any policy regarding
fraud, improbity act, untrue statements of material facts or bribery.
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22.5 With respect to the Agila Business, neither the Seller, nor so far as the Seller is aware, any officer, employee, agent or distributor of the
Seller or any Group Company, nor either Promoter, has been convicted of any crime or engaged in any conduct for which debarment is
mandated or permissible by any Applicable Regulatory Law, nor has the Seller or, so far as the Seller is aware, any such officer, employee,
agent or distributor been debarred pursuant to any Applicable Regulatory Law.

22.6 With respect to the Agila Business, neither the Seller, nor so far as the Seller is aware, any officer, employee, agent or distributor of the
Seller or any Group Company, has been convicted of any crime or engaged in any conduct for which such Person could be excluded from
participating in the federal health care programs under any Applicable Regulatory Law or program, nor has the Seller or, so far as the Seller is
aware, any such officer, employee, agent or distributor been so excluded under any Applicable Regulatory Law or program.

22.7 No Regulatory Agency or Governmental Authority has commenced or, so far as the Seller is aware, threatened to initiate any action
alleging any violations of any payor "fraud and abuse," consumer protection and false claims statutes and regulations or any pricing or rebate
reporting requirements or to seek exclusion, whether voluntary or otherwise, of the Seller, its employees, and/or the Seller's relevant Affiliates
from participation in any program funded by a Governmental Authority and/or public bids. Neither the Seller nor, so far as the Seller is aware,
any employee of any Seller Group Company or of any Group Company, has received any written notice to such effect.

22.8 Since 31 December 2010, neither the Seller, its Affiliates nor, as far as the Seller is aware, any of its key distribution partners has voluntarily
or involuntarily initiated, conducted or issued, or, so far as the Seller is aware, caused to be initiated, conducted or issued, nor, so far as the
Seller is aware, has any Regulatory Agency or other third party caused to be initiated, conducted or issued, any recall, field alert, field correction,
market withdrawal or replacement, safety alert, warning, "dear doctor" letter, safety alert or other notice or action relating to an alleged lack of
safety, efficacy or regulatory compliance of any Relevant Product. So far as the Seller is aware, there are no facts which are reasonably likely to
cause: (i) the recall, market withdrawal or replacement of any Relevant Product sold or intended

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
95

to be sold by any Group Company; (ii) a change in the regulatory status, marketing classification or a material change in the labelling of any such
Relevant Products; or (iii) a termination, revocation, non-renewal, adverse modification or suspension of the development, testing,
manufacturing, packaging, labelling, storage, distribution, import, export, sale, or marketing of such Relevant Products.

22.9 Since December 31, 2010, neither the Seller nor any Group Company has received any notice that any Regulatory Agency or
Governmental Authority has: (i) commenced, threatened to initiate, or is likely to initiate any action to request the recall of any Relevant Product
sold or intended to be sold by any Group Company; (i) commenced, threatened to initiate, or is likely to initiate any action to enjoin manufacture
or distribution of any Relevant Product sold or intended to be sold by any Group Company; or (iii) issued, threatened to issue, or is likely to issue
any demand letter, finding of deficiency or non-compliance, adverse audit observations, or adverse inspection report in respect of any Relevant
Product or the Agila Business.

22.10 Since December 31, 2010, neither the Seller nor any Group Company has received any warning letters or similar correspondence from
any Regulatory Agency or Governmental Authority regarding inappropriate advertising, distribution, storage, manufacture or marketing of a
Relevant Product or any written notice of any actual or potential violation of Applicable Law with respect to any Relevant Product, except as
would not, individually or in the aggregate, reasonably be expected to be materially adverse to the Agila Business. The Seller has prepared,
submitted and complied with complete (in all material respects) and timely responses and, as applicable, corrective action plans, required to be
prepared and submitted or complied with in response to all inspections, examinations, defects, complaints, adverse reactions, correspondence
from any Regulatory Agency, and audits by any Regulatory Agency or customer.

22.11 Since December 31, 2010, there have been no audits, inspections, examinations or, so far as the Seller is aware, investigations by a
Governmental Authority (other than in respect of Taxes or FDA, cGMP or other health authority inspections in the Ordinary Course of Business
that have not resulted in significant findings or enforcement activity) relating to the Agila Business or its assets.

22.12 Neither the Seller nor any Group Company is enrolled as a supplier or provider under Medicare, Medicaid, or any other governmental
health care program or third-party payment program or a party to any participation agreement for payment by any such governmental health care
program or third-party payment program.

22.13 There are not currently any government rebate programs applicable to the sale of any Relevant Product, including but not limited to
programs with respect to government claims for Relevant Products. Since December 31, 2010, the Seller has fulfilled all of its material
obligations under the agreements and contracts executed with Governmental Authorities and, so far the Seller is aware, there are no facts or
circumstances which are reasonably likely to cause the Subsidiaries to be prevented from participating in tenders for contracts with
Governmental Authorities or be penalised in any material way under the agreements executed with public entities.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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PART 2
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TAX WARRANTIES

ACCOUNTS

1.1 All material direct and indirect tax as imposed by the Applicable Laws relating to Taxation as applied in the jurisdiction in which the relevant
Group Company is incorporated or is otherwise subject to Taxation in respect of:

1.1.1 income, profits or gains (as computed for Taxation purposes) of each Group Company arising or accruing or deemed for Taxation
purposes to arise or accrue on or before 31 December 2011; and

1.1.2 any transactions of a Group Company effected, or deemed for Taxation purposes to be effected, on or before 31 December 2011,
has either been paid or adequately provided for or disclosed in the relevant Individual Accounts.

1.2 The amount of the provision for deferred Taxation liabilities in respect of each Group Company in the Individual Accounts was, at 31
December 2011, adequate and in accordance with the accounting policies stated in them and commonly adopted in respect of companies
carrying on a business similar to that carried on by any relevant Group Company.

1.3 Each Group Company has duly submitted all claims and disclaimers which have been assumed to have been made for the purpose of
computing any provision for Tax in the relevant Individual Accounts.

EVENTS SINCE 31 DECEMBER 2011

Since 31 December 2011, no disposal has taken place or other event occurred which will or may have the effect of crystallising a material liability
to Taxation in any Group Company which should have been included in the provision for deferred Taxation contained in the relevant Individual
Accounts if such a disposal or other event had been planned or predicted at the date on which the relevant Individual Accounts were drawn up.

DISPUTES, RECORDS, CLAIMS, CLEARANCES

3.1 For the six years prior to the date of this Agreement, each Group Company, has within the time limits prescribed by the relevant legislation,
duly paid all material Tax, made (and where necessary submitted) all returns, computations, given all notices, claims, disclaimers and material
information to any Tax Authority as are required in each case for the purposes of any legislation relating to Tax, and all such returns,
computations, notices, claims, disclaimers and information were and remain complete and accurate in all material respects, were made on a
proper basis and are not the subject of any material dispute with any Tax Authority.

3.2 No Group Company has been liable to pay any material penalty, interest, surcharge or fine in connection with any Tax nor, so far as the
Seller is aware, are there any circumstances by reason of which a Group Company is likely to become liable to pay any such penalty, interest,
surcharge or fine.

3.3 No Group Company is involved in any dispute with any Tax Authority concerning any matter which is likely to materially adversely affect any
Group Company and, so far as the Seller is aware, there are no facts which are likely to cause such an investigation to be instituted or such a
dispute to arise.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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3.4 The Tax provision and the corresponding amounts recognised in the Individual Accounts in respect of the Tax provision for each Group
Company does not depend in any way on any clearance, concession, agreements (including agreements for the deferred payment of any Tax
liability) or other formal or informal (that is, an arrangement which is not based on, published extra-statutory concessions and published
statements of practice) arrangement with or obtained from any Tax Authority.

3.5 Each Group Company has prepared, kept and preserved complete, accurate and up-to-date records both as required by Applicable Law and
to enable it to deliver correct and complete Tax returns (together with all attachments thereto as required by Applicable Law) and to calculate
any present liabilities to Tax of the Group or any Group Company or the entitlement of the Group or any Group Company to claim any relief from
Tax for periods that end on or before Completion.

3.6 Each Group Company has in its possession sufficient records and information relating to past events to calculate the liabilities to Tax which
would arise on any disposal or on the realisation of any asset owned at the Accounts Date and no member of the Group has disposed of or
acquired any material asset in circumstances such that a price other than the price actually paid for such asset may be substituted for Tax
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purposes.
4.
DEDUCTIONS OR WITHHOLDINGS

4.1 Each Group Company has duly complied in material respects with all statutory requirements to deduct or withhold Taxation from any
payments it has made and has properly accounted to the relevant Tax Authority for any such Taxation which ought to have been accounted for
prior to the date hereof.

4.2 The Disclosure Letter contains details of all sums payable under any obligation incurred by any Group Company prior to the date hereof and
which will continue to bind the relevant Group Company after Completion from or in respect of which that Group Company is obliged to deduct,
withhold or otherwise account for any amount in respect of or representing Tax.

GROUPS AND EXIT CHARGES

5.1 No Group Company has entered into or agreed to enter into any arrangement or election with another Group Company or any other
company in respect of any liability to Tax incurred or treated as incurred by another Group Company.

5.2 The execution of this Agreement or Completion will not result in any degrouping or other exit tax charge against any Group Company in
respect of any assets held by a Group Company at Completion;

TRANSFER PRICING

No transaction or arrangements involving any Group Company and connected or associated Persons have taken place or are in existence which
included or include terms which are different to those which would have been agreed between independent parties transacting at arm's length
and are not such that the prices charged or received by any Group Company pursuant to the transaction or arrangements have been or could be
the subject of any dispute with any Tax Authority.

STAMP TAXES AND TRANSFER TAXES

All documents of which a Group Company may be interested in enforcing in judicial, arbitral, regulatory, administrative or any similar
Proceedings have been duly stamped and no stamp or other documentary or transaction duties or other transfer Taxes arise as a result of the
execution or completion of this Agreement or any other Transaction Document.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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RESIDENCE

8.1 Each Group Company has at all times since its incorporation been resident for Taxation purposes in the country in which it was incorporated
and nowhere else and will be so resident at Completion and does not have a branch, agency, permanent establishment in a jurisdiction other
than the jurisdiction of its incorporation.

8.2 No Group Company is subject to Tax in any jurisdiction other than its place of incorporation by virtue of having a branch, agency or
permanent establishment in that jurisdiction or other place of business in that jurisdiction, and is not liable for any Tax as the agent of any other
Person or business and does not constitute a branch, agency or permanent establishment of any other Person, business or enterprise for any
Tax purpose.

TAX AVOIDANCE

9.1 No Group Company has been a party to nor otherwise involved in any transaction, scheme or arrangement the main purpose or object or
one of the main purposes or objects of which was to avoid, reduce or defer a liability to Tax.

9.2 No Group Company has been involved in any transaction or series of transactions which, or any part of which, may for any Tax purpose
need to be specifically disclosed to a Tax Authority other than as part of routine periodic compliance or which is at risk of being disregarded,
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recharacterised or reconstructed by reason of any motive to avoid, reduce or delay a possible liability to Tax.

9.3 So far as the Seller is aware, no Group Company has participated in any "reportable transaction” within the meaning of Sections 6011,
6662A and 6707A of the Code.

10.
TAX SHARING

10.1 No Group Company is bound by or party to (nor will it become bound by or party to) any Tax indemnity, Tax sharing or Tax allocation
agreement in respect of which claims would not be time barred.

10.2 No Group Company has a liability to make any payment pursuant to an indemnity, guarantee or covenant entered into before Completion
under which any Group Company has agreed to meet or pay a sum equivalent to or by reference to another Person's liability to Tax.

11.
SECONDARY LIABILITIES

No transaction, act, omission or event has occurred (including without limitation the execution or implementation of this Agreement or any other
Transaction Document) in consequence of which any Group Company is or may be held liable for any Tax or may otherwise be held liable for or
to indemnify any Person in respect of any Tax which is primarily or directly chargeable against or attributable to any Person other than another
Group Company.

12.
EMPLOYEES

So far as the Seller is aware, each Group Company has properly withheld or deducted Tax on payments made to (or treated as being made to)
individuals including any Employees, either as employees, ex-employees or under contractor agreements and has properly paid all Tax that it is
required to withhold or deduct and/or account for and has complied with payroll Tax and contributions reporting requirements in each country in
which it is subject to such requirements. Where a Group Company was obliged to report to any Tax Authority on the amount of income paid to
such individuals, either as employees, ex-employees or under contractor agreements rather than withhold Tax on payments made, any and all
such reports were made timely and completely.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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13.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 9

LIMITATIONS ON LIABILITY

DISCLOSURE,; PURCHASER'S KNOWLEDGE

1.1 Neither the Seller nor the Promoters shall be liable in respect of a Claim to the extent that:

1.1.1 the facts and circumstances giving rise to the Claim are fairly disclosed in the Disclosure Letter ***

1.1.2 %

TIME LIMITS
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2.1 The Purchaser shall give written notice to the Seller and the Promoters of any matter or event which may give rise to a claim under the
Transaction Documents as soon as reasonably practicable after the Purchaser or any Group Company becomes aware of such matter or event
together with reasonable details of such matter or event then known to the Purchaser or any Group Company.

2.2 Neither the Seller nor the Promoters shall be liable for any:
2.0 *h

2.2.2 %

2.2.3 %%

2.3 whk

2.4 wrx

241 *Hr

2.4.2 **

MONETARY LIMITS

3.1 The aggregate amount of the liability of the Seller and the Promoters in respect of all claims and Tax Deed Claims under the Transaction
Documents and the Tax Deed (as applicable) shall not exceed an amount equal ***.

3.2 The aggregate amount of the liability of the Seller and the Promoters in respect of all General Claims (other than Fundamental Seller
Warranty Claims or Fundamental Promoter Warranty Claims) and Tax Claims and all claims for indemnity for Environmental Losses and
pursuant to Clauses 14.1.7 to 14.1.9 inclusive shall not exceed ***.

3.3 The aggregate amount of the liability of the Seller and the Promoters in respect of all Tax Deed Claims and all claims pursuant to Clause
14.1.10 and 14.1.12 shall not exceed ***.

3.4
3.5

3.6 For the purposes of this Schedule 9, a number of Claims arising directly from the same or similar facts, subject matter, circumstances or
events shall be treated as one individual Claim rather than a series of individual Claims.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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4.

PROVISION OF INFORMATION

4.1 Upon the Purchaser notifying the Seller and the Promoters of a claim under the Transaction Documents or a matter or event which may give
rise to a claim the Purchaser shall and shall procure that each Group Company shall:

4.1.1 give the Seller and the Promoters and their advisers such access, as the Seller and the Promoters reasonably request, to the personnel,
records and information of each Group Company together with the right to examine and copy or photograph such assets, documents, records
and information as the Seller and the Promoters reasonably require; and

4.1.2 subject to the Seller and, as the case may be, the Promoters entering into such hold harmless letters in favour of the statutory auditors or
accountants as may reasonably be required, procure that the appointed and any former auditors or accountants of the Group Companies and
the Group make available to the Seller and the Promoters and their advisers, their audit or other working papers in respect of any audit of the
Individual Accounts or accounts of the Group Company or their working papers in relation to the limited review exercise conducted in respect of
the Limited Review Accounts, in each case if such papers may be relevant to the claim or potential claim.

4.2 The Purchaser shall use its reasonable efforts to, and shall procure that each Group Company shall use its reasonable efforts to, keep safe
all information, books, records, documents (including information in electronic form) relating to the relevant Group Company and its business
which are or may be relevant in connection with any matter which may give rise to a claim under the Transaction Documents for the period within
which any claim may be brought under this Agreement and after that for as long as any claim or potential claim remains outstanding.
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PURCHASER'S ACTIONS

5.1 The Seller and the Promoters shall not be liable in respect of a claim under the Transaction Documents to the extent that the claim would not
have arisen but for a breach of this Agreement by the Purchaser.

5.2 The Seller and the Promoters shall not be liable in respect of a claim under the Transaction Documents to the extent that the claim would not
have arisen but for an act, omission or transaction occurring before Completion at the express written request or express written direction of the
Purchaser.

CHANGES IN LAW, REGULATION, ACCOUNTING POLICIES AND PRACTICE

6.1 The Seller and the Promoters shall not be liable in respect of a claim under the Transaction Documents to the extent that the claim arises or
is increased only as a result of:

6.1.1 ***
6.1.2 ***
6.1.3 ***

6.1.4 ***,

INSURANCE

Where the Purchaser, or any Group Company (or any assignee or successor in title thereof) is or may be entitled to recover from its insurers any
sum in respect of any matter or event which is likely to give rise to a claim under the Transaction Documents, the Purchaser shall, or shall
procure that the person so entitled shall, use *** recover that sum ***. The Purchaser shall keep the Seller and the Promoters reasonably and
promptly informed of the conduct of such recovery. Any sum actually

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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recovered by the Purchaser, or any Group Company from its insurers net of all costs incurred by the Purchaser or any Group Company in
recovering such loss will reduce the amount of the claim by an equivalent amount. Notwithstanding the foregoing, the Purchaser shall not be
obligated to seek recovery from its insurers in respect of a claim under the Transaction Documents prior to seeking recovery from the Seller and
the Promoters for such claim.

MATTERS INCLUDED IN THE ACCOUNTS

SUMS RECOVERABLE FROM THIRD PARTIES

9.1 Where the Purchaser, or any Group Company (or any assignee or successor in title thereof) is or may be entitled to recover from any third
party any sum in respect of any matter or event which is likely to give rise to a claim under the Transaction Documents, the Purchaser shall, or
shall procure that the person so entitled shall, use its commercially reasonable endeavours to recover that sum (it being understood that the
Purchaser may determine (acting reasonably) that it may not be commercially reasonable to pursue such recovery). The Purchaser shall keep
the Seller and the Promoters reasonably and promptly informed of the conduct of such recovery. Any sum actually recovered by the Purchaser,
or any Group Company (less any reasonable out of pocket expenses incurred by the Purchaser or any Group Company in recovering the sum
and any Tax attributable to or suffered in respect of the sum recovered) from any third party will reduce the amount of the claim by an equivalent
amount. Notwithstanding the foregoing, the Purchaser shall not be obligated to seek recovery from a third party in respect of a claim prior to
seeking recovery from the Seller or, as the case may be, the Promoters for such claim.

9.2 The Purchaser shall (subject to the remaining provisions of this paragraph) repay to the Seller and the Promoters any amount later
recovered from third parties in respect of a claim already satisfied by the Seller, (less any reasonable out of pocket expenses incurred by the
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Purchaser or any Group Company in recovering the sum and any Tax attributable to or suffered in respect of the sum recovered). If the amount
so recovered exceeds the amount of all claims satisfied by the Seller and the Promoters, the Purchaser shall be entitled to retain the excess.

10.
ACTIONS BY THIRD PARTIES

10.1 If the Purchaser becomes aware of any claim, action or demand made against it or any Group Company by a third party which may give
rise to a claim under the Transaction Documents (a "Third Party Claim"), subject to the Purchaser and each member of the Purchaser Group
and each Group Company being indemnified and secured to the Purchaser's reasonable satisfaction by the Seller against all costs and
expenses, including those of its professional advisers, which may be incurred or suffered in respect of such Third Party Claim, the Purchaser
shall:

10.1.1 as soon as reasonably practicable, notify the Seller and the Promoters giving reasonably available details of the relevant facts and
circumstances relating to the Third Party Claim;

10.1.2 procure that the relevant Group Company shall keep the Seller and the Promoters reasonably informed of all material developments in
relation to the Third Party Claim and not settle or make any admission of liability, agreement or compromise any claim or matter relating to the
Third Party Claim without written consent of the Seller and the Promoters, such consent not to be unreasonably withheld or delayed or
conditioned; and

10.1.3 procure that the relevant Group Company shall (subject to the Purchaser and its relevant Affiliates being entitled to employ its own
professional advisers) consult with and take all such action as the Seller and the Promoters may reasonably request in relation to the Third Party
Claim,
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including commencing conducting, defending, resisting, settling, compromising or appealing against any Proceedings.

11.

MITIGATION

Nothing in this Schedule 9 restricts or limits any general obligation under English law of the Purchaser and the Group Companies to mitigate any
loss or damage which they may suffer or incur as a consequence of any breach of any Seller Warranty or Promoter Warranty. In relation to any
other matter, event or circumstance which gives rise to a claim under the Transaction Documents the Purchaser further agrees to take such
reasonable steps (at the cost of the Seller and the Promoters) as the Seller and the Promoters shall request, to mitigate any loss or damage.

12.
NO LIABILITY TO THIRD PARTIES

No Person other than the Purchaser or the Purchaser Indemnitees or its permitted assignee(s) is entitled to make any claim against the Seller or
the Promoters under the Transaction Documents.

13.
NO DOUBLE RECOVERY

The Purchaser agrees that it shall not be entitled to recover the same damages or obtain payment, reimbursement, restitution or indemnity more
than once for the same loss in respect of any one shortfall, damage, or deficiency which give rise to one or more claims under the Transaction
Documents. For this purpose, recovery by the relevant Group Company shall be deemed to be recovery by the Purchaser.

14.

INDIRECT, CONSEQUENTIAL AND PUNITIVE LOSS
14.1 *x*

14.1.1 %

14.1.2 ***

14.1.3 ***
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15.
MISCELLANEOUS

15.1 None of the limitations of liability contained in this Schedule 9 shall apply to any liability for any Claim to the extent that the same (or the
delay in discovery of it) is attributable to or the consequence of (or is increased as a consequence of) fraud or fraudulent misrepresentation, on
the part of the Seller, the Promoters or any member of the Seller's Group or any of their respective Affiliates, directors, officers or employees.

15.2 Any failure by the Purchaser or any member of the Purchaser's Group to comply with their obligations in this Schedule 9 (other than
pursuant to paragraphs 2.2 and 2.4), shall not absolve or release the Seller, the Promoters or any member of the Seller's Group from liability, but
shall entitle the Seller and the Promoters to claim a deduction from their liability to pay any Claim to the extent they are financially prejudiced by
such failure, and provided that the Seller and the Promoters shall have taken all reasonable steps to mitigate such financial prejudice.

15.3 Nothing in this Schedule 9 shall require the Purchaser to disclose or cause to be disclosed any material or information which (i) as between
the Purchaser and/or the Group Companies and/or any other member of the Purchaser's Group and any other person is of a legally privileged
nature unless the material or information can reasonably be disclosed without violating any such privilege; or (ii) would or would be reasonably
likely to breach any Applicable Law or any agreement which is legally binding on the Purchaser and/or any of the Group Companies.
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16.

CURRENCY CONVERSION

For the purposes of determining any amount set forth in this Schedule 9, amounts in currencies other than US$ shall be converted into US$ at
the end of day closing price London time, as reported on Bloomberg page WCV, on the date of such determination.

17.
TAX DEED

Save where express reference is made in this Schedule 9 or specific provision is made in the Tax Deed, the limitations in this Schedule 9 shall
not apply to the Tax Deed and, for the purposes of this Schedule 9, a reference to Transaction Documents shall not be taken to include a
reference to the Tax Deed and the provisions of the Tax Deed shall further operate to limit the liability of the Seller in respect of any Tax Claim.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 10

PURCHASER AND GUARANTOR WARRANTIES

PART A

PURCHASER WARRANTIES

INCORPORATION

The Purchaser is duly incorporated, duly organised and validly existing under the laws of its jurisdiction and has full power to conduct its
business as conducted at the date of this Agreement.

CORPORATE POWER AND AUTHORITY

The Purchaser has the necessary corporate power and authority to enter into and perform each of the Transaction Documents and any
agreement entered into pursuant to the terms of the Transaction Documents and such documents constitute valid and binding obligations on the
Purchaser and are enforceable against the Purchaser, in accordance with their respective terms.

DUE AUTHORISATION, EXECUTION AND DELIVERY
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The Purchaser has duly authorised, executed and delivered this Agreement and will, at Completion, have authorised, executed and delivered
any agreements to be entered into pursuant to the terms of this Agreement.

4.
NO BREACH

4.1 The execution and delivery by the Purchaser of, and the performance by the Purchaser of its obligations under, this Agreement, a
Transaction Document and any agreement entered into pursuant to the terms of a Transaction Document will not:

4.1.1 result in a breach of or conflict with any provision of its constitutional documents;
4.1.2 result in a material breach of, or constitute a material default under, any instrument to which it is a party or by which it is bound; or

4.1.3 result in a breach of any applicable laws or regulations or of any order, decree or judgment of any court or any governmental or regulatory
authority in any jurisdiction.

CONSENTS

All material consents, permissions, authorisations, approvals and agreements of third parties and all authorisations, registrations, declarations,
filings with any governmental department, commission, agency or other organisation having jurisdiction over the Purchaser which are necessary
or desirable for the Purchaser to obtain in order to enter into and perform a Transaction Document to which it is party and any agreement
entered into pursuant to the terms of a Transaction Document to which it is party in accordance with its terms, have been unconditionally
obtained in writing and have been disclosed in writing to the Seller.

PROCEEDINGS

6.1 There are no:
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6.1.1 outstanding judgments, orders, injunctions or decrees of any governmental or regulatory body or arbitration tribunal against or affecting the
Purchaser or any of its Affiliates;

6.1.2 lawsuits, actions or Proceedings pending or, to the knowledge of the Purchaser, threatened against or affecting the Purchaser; or

6.1.3 investigations by any governmental or regulatory body which are pending or threatened against the Purchaser, so far as the Purchaser is
aware,

which, in each case, has or could have a material adverse effect on the ability of the Purchaser to perform its obligations under this Agreement
and/or any agreement entered into pursuant to the terms of this Agreement.

SOLVENCY

No order has been made, petition presented or meeting convened for the winding up of the Purchaser, nor any other action taken in relation to
the appointment of an administrator, liquidator, receiver, administrative receiver, compulsory manager or any provisional liquidator (or equivalent
in any other jurisdiction) (or other process whereby the business is terminated and the assets of the company concerned are distributed amongst
the creditors and/or shareholders or other contributors), and there are no Proceedings under any applicable insolvency, reorganisation or similar
laws in any relevant jurisdiction, and no events have occurred which, under applicable laws, would justify any such Proceedings.

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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PART B

GUARANTOR WARRANTIES
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INCORPORATION

The Guarantor is duly incorporated, duly organised and validly existing under the laws of its jurisdiction and has full power to conduct its
business as conducted at the date of this Agreement.

CORPORATE POWER AND AUTHORITY

The Guarantor has the necessary corporate power and authority to enter into and perform each of the Transaction Documents and any
agreement entered into pursuant to the terms of the Transaction Documents and such documents constitute valid and binding obligations on the
Guarantor and are enforceable against the Guarantor, in accordance with their respective terms.

DUE AUTHORISATION, EXECUTION AND DELIVERY

The Guarantor has duly authorised, executed and delivered this Agreement and will, at Completion, have authorised, executed and delivered
any agreements to be entered into pursuant to the terms of this Agreement.

4.
NO BREACH

4.1 The execution and delivery by the Guarantor of, and the performance by the Guarantor of its obligations under, this Agreement, a
Transaction Document and any agreement entered into pursuant to the terms of a Transaction Document will not:

4.1.1 result in a breach of or conflict with any provision of its constitutional documents;
4.1.2 result in a material breach of, or constitute a material default under, any instrument to which it is a party or by which it is bound; or

4.1.3 result in a breach of any applicable laws or regulations or of any order, decree or judgment of any court or any governmental or regulatory
authority in any jurisdiction.

CONSENTS

All material consents, permissions, authorisations, approvals and agreements of third parties and all authorisations, registrations, declarations,
filings with any governmental department, commission, agency or other organisation having jurisdiction over the Guarantor which are necessary
or desirable for the Guarantor to obtain in order to enter into and perform a Transaction Document to which it is party and any agreement

entered into pursuant to the terms of a Transaction Document to which it is party in accordance with its terms, have been unconditionally
obtained in writing and have been disclosed in writing to the Seller.

PROCEEDINGS
6.1 There are no:

6.1.1 outstanding judgments, orders, injunctions or decrees of any governmentall or regulatory body or arbitration tribunal against or affecting
the Guarantor or any of its Affiliates;

6.1.2 lawsuits, actions or Proceedings pending or, to the knowledge of the Guarantor, threatened against or affecting the Guarantor; or
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6.1.3 investigations by any governmental or regulatory body which are pending or threatened against the Guarantor, so far as the Guarantor is
aware,

which, in each case, has or could have a material adverse effect on the ability of the Guarantor to perform its obligations under this Agreement
and/or any agreement entered into pursuant to the terms of this Agreement.

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



SOLVENCY

No order has been made, petition presented or meeting convened for the winding up of the Guarantor, nor any other action taken in relation to
the appointment of an administrator, liquidator, receiver, administrative receiver, compulsory manager or any provisional liquidator (or equivalent
in any other jurisdiction) (or other process whereby the business is terminated and the assets of the company concerned are distributed amongst
the creditors and/or shareholders or other contributors), and there are no Proceedings under any applicable insolvency, reorganisation or similar
laws in any relevant jurisdiction, and no events have occurred which, under applicable laws, would justify any such Proceedings.
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SCHEDULE 11

REAL ESTATE PROPERTIES

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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SCHEDULE 12

DEFINITIONS AND INTERPRETATION

In this Agreement each of the following words and expressions shall have the following meanings:
"Accounting Policies" has the meaning set out in Schedule 4;

"Accounts" means the Individual Accounts and the Limited Review Accounts;

"Accounts Date" means 31 December 2012;

"Actions" means claims, actions, Proceedings, damages, demands, judgments, sums payable, liabilities and losses (which for the avoidance of
doubt includes but is not limited to, any diminution in the value of the Shares, or the shares in the Subsidiaries or the assets of the Company or
the Subsidiaries) (in each case, whether or not successful, compromised, settled, withdrawn or which shall become unenforceable by the lapse
of time or otherwise);

"AEFL" means Agila Especialidades Farmaceuticas Ltda, a company incorporated under the laws of Brazil with registered number CNPJ:
11.643.096/0001-22, NIRE: 3320858940-3 and whose registered office is at City of Campos de Goytacazes, State of Rio de Janeiro, at Rua
Lourival Martins Beda, 1118, Zip Code 28110-000, Brazil;

"AEFL JV Interest Purchase Agreement" the sale and purchase agreement or about the date hereof, pursuant to which AFPL shall acquire all of
the equity interests held by ***;

"Affiliate" means in relation to any Person, any other Person directly or indirectly Controlled by, or Controlling of, or under common Control with,
that Person and, in the case of a trust, any trustee or beneficiary (actual or potential) of that trust;

"AFPL" means Agila Farmacéutica Participacdes Ltda (formerly known as Strides Farmacéutica Participagdes Ltda), a company incorporated
under the laws of Brazil with registered number CNPJ/MF 11.655.193/0001-35; NIRE: 3320859110-6 and whose registered office is City of Rio
de Janeiro, State of Rio de Janeiro, at Avenida Jo&do Cabral de Melo Neto 400, rooms 603 and 604, Zip Code 22775-057, Brazil;

"AFPL JV Interest Purchase Agreement" the Sale and Purchase Agreement dated on or about the date hereof, pursuant to which Agila
Specialties Americas Limited shall acquire all of the equity interests held by ***;

"Agila Business" means the business conducted by the Group Companies, comprising the development, manufacturing, distribution, marketing
and sale of Relevant Products;

"Agila Group" means the Group and Agila Specialties Pvt Limited and its subsidiaries;
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"Agila Investments Stamp Duty Amount" means ***;
*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Agila IP" means Intellectual Property (excluding any rights in software and computer programs, (whether in source code, object code or other
form), algorithms, databases, compilations and data, and supporting technology) owned by the Group and used in the conduct of the Agila
Business;

"Agila Marketing" means Agila Marketing e Distribuicdo de Produtos Hospitalares Ltda, a company incorporated under the laws of Brazil with
registered number CNPJ/MF: 05.656.727/0001-45, NIRE: 3320713230-2 and whose registered office is at City of Serra, State of Espirito Santo,
at Av. Talma Rodrigues Ribeiro, 147, storage 3, room 12 Zip Code 29173-795, Brazil;

"Agila Marketing JV Interest Purchase Agreement" means the Sale and Purchase agreement dated on or about the date of Completion, pursuant
to which Agila Specialties Americas Limited shall acquire all of the equity interest in Agila Specialties Investments Limited and therefore own all
of the equity interest in Agila Marketing;

"Agila Specialties Investments Limited" means a company incorporated in England (registered number 8779682) with registered office at New
Bridge Street House, 30 — 34 New Bridge Street, London EC4V 6BJ;

"Agila USA" means Agila Specialties Inc., a Wyoming corporation;

"Agila USA CEO Payments" means ***.

"Amended Agreement” means the agreement executed on 5 April 2013, effective from 27 February 2013 made between the Parties for the sale
and purchase of the entire issued share capital of the Company;

"Ancillary Deed" means the ancillary deed between the Purchaser, the Seller and others effective as of the date hereof;

"Applicable Law" means all laws, regulations, directives, statutes, subordinate legislation, common law and civil codes of any jurisdiction and all
codes of practice having force of law, all judgments, orders, notices, instructions, decisions and awards of any court or Governmental Authority
of competent jurisdiction and with standing in the jurisdictions in which the Agila Business operates;

"Applicable Regulatory Law" means all Applicable Laws relating to the research, development, manufacturing, import, export, distribution,
marketing, promotion, advertising, sale, monitoring of adverse events or reactions, or reimbursement of pharmaceutical products;

"Approved Capital Expenditure Budget" means the capital expenditure program set out at Appendix 7 and any amendments to such program as
may be agreed in writing between the Seller and the Purchaser;

"Assets" means in relation to any Person, means the real property, Intellectual Property, rights, assets and legal relationships of such Person
(including contracts and products under development);

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Australia JV Interest Purchase Agreement” means the sale and purchase agreement, dated on or about the date hereof, pursuant to which
Agila Specialities Global Pte Ltd. shall acquire all of the equity interests held by ***;
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"Australia JV Payment Amount" means the amount payable to the Australia JV Seller on completion of the Australia JV Interest Purchase
Agreement;

"AU$" means Australian Dollars, the lawful currency of Australia;

"Bank Debt" has the meaning given in Schedule 4;

"Biotech” means Strides' biotech listed business vertical operating through Agila Biotech (which name shall be changed within three (3) weeks
from the date of Completion to not include the word Agila);

"Borrower" means the Group Company that is specified in the "Name of Borrower" column in Appendix 3 in relation to each item of Bank Debt or
as may be specified in the Payoff Letter and the applicable Release Letter;

"Brand License Agreement" means the brand license agreement to be entered into between the parties thereto on or before the Completion
Date, on terms consistent with the Brand License Agreement Term Sheet;

"Brand License Agreement Term Sheet" means the Brand License Agreement Term Sheet in the agreed form;

"Brazil JV Indemnity" means the certain Deed of Covenant and Indemnity, to be entered into prior to or on the Completion Date, by and among
the Seller, the Purchaser, Agila Specialties Americas Limited, Agila Specialties Investments Limited, ***;

"Brazil JV Interest Purchase Agreements" means the Agila Marketing JV Purchase Agreement, the AFPL JV Interest Purchase Agreement and
the AEFL JV Interest Purchase Agreement;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Brazil JVs Payment Amount” means the amount payable to the counterparties of the Brazil JV Interest Purchase Agreements;

"Business Day" means a day (not being a Saturday or Sunday) on which banks are open for general banking business in London, Singapore,
Bangalore and New York;

"Business Plan" means the financial model relating to the Agila Business as contained in 1.A.2.1 (Basil Model Neem) of the Data Room;

"CA$" means Canadian dollars, the lawful currency of Canada;

"Cash" has the meaning given in Schedule 4;

"CEV Escrow Agent" means the Person nominated by the Seller and the Purchaser to act as escrow agent in accordance with the CEV Escrow
Agreement;
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"CEV Escrow Agreement" means the escrow agreement setting out the terms and conditions on which the CEV Escrow Agent will hold and
release, as applicable, the Contingent Fund on and from Completion;

"CEV Escrow Side Letter" has the meaning given in Clause 3.7;

"Claim" means a General Claim and a Tax Claim;

"Code" means the U.S. Internal Revenue Code of 1986;
"Combination Transaction" has the meaning set out in Clause 13.8;
"Commitment" has the meaning set out in Clause 4.4.3;

"Company" means Agila Specialties Global Pte Ltd., a limited private company incorporated in the Republic of Singapore with registration
number 201223959H and whose registered office is at 8 Cross Street, #10-00 PWC Building, Singapore;

"Competing Business" has the meaning set out in Clause 13.1.1;

"Competing Division" has the meaning set out in Clause 13.8;

"Competition Approval" refers to the approvals required pursuant to paragraphs 3.1 and 3.2 of Schedule 2;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Competition Authorities" has the meaning set out in Clause 4.8;

"Completion" means completion of the sale and purchase of the Shares in accordance with Clause 6;

"Completion Balance Sheet" has the meaning given in Schedule 4;

"Completion Date" means the date on which Completion takes place in accordance with the terms of this Agreement;

"Completion Deed" means the deed between the Purchaser, the Seller and others relating to Completion and other matters, effective as of the
date hereof;

"Completion Disclosure Letter" means the letter provided immediately before Completion from the Seller to the Purchaser in relation to the Seller
Warranties repeated immediately before Completion;

"Completion Payment" has the meaning set out at Clause 3.2.1;
"Conditions" means the conditions set out in Schedule 2;
"Conduct Period" has the meaning set out in Clause 3.13.3;

"Consent" means any license, permission, approval, clearance, permit, notice, consent, authorisation, waiver, grant, concession, agreement,
certificate, exemption, order or registration from any Governmental Authority or any other Person;

"Consolidation Order" means an order by a Tribunal that a First-filed Dispute and a Later Dispute be resolved in the same arbitral proceedings;
"Contingent Enterprise Value" means ***;
"Contingent Fund" has the meaning given in Clause 3.2A;

"Control" means the power of a Person to secure, directly or indirectly, (whether by the holding of shares, possession of voting rights or by virtue
of any other power conferred by the articles of association, constitution, partnership deed or other documents regulating another Person or
otherwise) that the affairs of such other Person are conducted in accordance with his or its wishes or the possession, directly or indirectly, of
power of a Person to direct or cause the direction of management or policies (whether through ownership of securities or partnership or other
ownership interests, by contract or otherwise) of such other Person, and "Controlled" and "Controlling" shall be construed accordingly;
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"Cost of Goods Sold" or "COGS" means:

(@

with respect to any product purchased from a third party, the actual cost of acquisition (without mark-up);

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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(b)

with respect to any product manufactured internally by a party, the actual direct material costs, labour costs and other direct costs, as well as
fixed and variable overheads to the extent allocable to products.

For clarity, such costs shall exclude general administrative or corporate overhead, sales and marketing expenses, research and development
costs, interest expenses and any other costs not directly attributable or allocable to products. However, in the case of both (a) and (b), costs will
include other costs (without mark-up) actually incurred and allowable to products, for example costs of quality assurance, transportation and
storage;

"Costs" means costs, charges and expenses (including those suffered or incurred in establishing or enforcing a right to be indemnified under this
Agreement);

"CTA 2010" means the Corporation Tax Act 2010;
"Customer Payback Amount" has the meaning given in Schedule 4;

"Dangerous Substance" means any natural or artificial substance (whether in a solid, liquid, gas, vapour or other form) that is (i) capable (alone
or in combination) of causing significant harm to man or any other living organism or of significantly damaging the Environment or public health
(including controlled, clinical, special or hazardous waste, polluting, toxic or dangerous substances, or radioactive materials) or (ii) is listed or
subject to regulation pursuant to any Environmental Law;

"Data Protection Laws" means all Applicable Laws in connection with privacy and the processing, collection, use and protection of personal data
in any jurisdiction;

"Data Room" means the documents, materials and information (including correspondence) contained in the online data room which is operated
by Merrill Datasite and made available to the Purchaser (including the Purchaser's agents and advisers) details of which are contained in the
index annexed to the Disclosure Letter and the contents of which were provided by Merrill Datasite to the Parties on an external hard drive;

"Debt" has the meaning given in Schedule 4;

"Deloitte Review Report" means the Review Report by Deloitte Haskins & Sells issued to the Board of Directors of SAL related to the pro forma
combined financial statements of the Specialty Entities in accordance with the procedure mentioned in the Standard on Review Engagement
(SRE) 2410 issued by the Institute of Chartered Accountants in India;

"Disclosure Letter" shall mean the Signing Disclosure Letter in respect of the Seller Warranties and Promoter Warranties given at the date of this
Agreement and the Completion Disclosure Letter in respect of the Seller Warranties given immediately before Completion;

"Dispute" has the meaning given in Clause 19.1;
"Disputed Details" has the meaning given in paragraph 2.3 of Schedule 4;

"Draft Individual Accounts" means the individual unaudited balance sheet, profit and loss account, cash flow statement (if applicable) and the
notes thereto for the 12 month period ended 31 December 2012 in relation to certain of the Specialty Entities as detailed in the definition of
Individual Accounts;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Draft Limited Review Accounts" means the PCFS at 31 December 2012, where the accompanying Deloitte Review Report is unsigned;

"Election Period" has the meaning given in paragraph 2.2 of Appendix 12;
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"Employee" means any individual who has entered into or works under a contract of employment or any other contract with a Group Company
whereby the individual undertakes to do or perform personally any work or services (save where the relevant Group Company's status by virtue
of that contract is that of a client or customer of any profession or business undertaking carried on by an individual), and "Employees" shall be
construed accordingly;

"Employee Incentive Plan" means any deferred compensation, incentive compensation, phantom share plan, cash bonus plan, stock purchase,
stock option and other equity compensation plan, program, agreement or arrangement operated by the Group or the Seller;

"Encumbrance" means any claim, option, charge (fixed or floating), mortgage, lien, pledge, equity, encumbrance, easement, right to acquire,
right of pre-emption, right of first refusal, title retention or any other security interest or any agreement or arrangement having a similar effect or
any agreement to create any of the foregoing;

"English Courts" has the meaning given in Clause 19.8;
"Enterprise Value" means ***;
"Enterprise Value Due at Completion" means ***;

"Environment" means any or all of the following media: air (including air within any building or other natural or man-made structure whether
above or below ground), water (including surface waters, underground waters, groundwater, coastal and inland waters and water within any
natural or man-made structure), land (including land under water, surface land and sub-surface land), flora, fauna, ecosystems and man;

"Environmental Law" means any and all laws, statutes, secondary and subordinate legislation, regulations, directives, circulars, guidance,
common law, notices under legislation, judgments, orders and decisions, interpretations of any laws by any Regulatory Authority and
international and EU treaties concerning the protection of the Environment, human health and safety (including worker health and safety) or the
generation, transportation, storage, treatment or disposal of any Dangerous Substance or waste;

"Environmental Licence" means any permit, licence, authorisation, permission, accreditation, registration, consent, exemption or other approval
required under or in relation to any applicable Environmental Law in order to carry on the Agila Business;

"Environmental Losses" has the meaning given in Clause 14.1.1;

"Environmental Proceedings" means any Proceeding commenced and/or taken by a Regulatory Authority or third party under Environmental
Law;

"Environmental Requirements" means any obligations or requirements arising pursuant to applicable Environmental Law and any final notices,
judgments, orders or decrees pursuant to Environmental Law;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"ERISA" means the Employee Retirement Income Security Act of 1974;

"Estimated Cash" has the meaning given in Schedule 4;

"Estimated Completion Balance Sheet" has the meaning given in Schedule 4;

"Estimated Customer Payback Amount" represents the Seller's good faith estimate of the Customer Payback Amount at the Relevant Time;
"Estimated Debt" has the meaning given in Schedule 4;

"Estimated Net Working Capital” has the meaning given in Schedule 4;

"Estimated Target Net Working Capital" has the meaning given in Schedule 4;

"Estimated Unpaid Change in Control Payments" has the meaning given in Schedule 4;

"Estimated Working Capital Shortfall* has the meaning given in Schedule 4;

"EUR" means Euros, the lawful currency of the European Union;

"**Power of Attorney" means the power of attorney to be granted by *** and *** in favour of the Seller, or the Seller's nominee in the agreed
form;
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"Existing Dispute" means any Dispute and/or Related Agreement Dispute;

"Existing Lenders" means the bank or lender that is specified in the "Name of Bank/Lender" column in Appendix 3 in relation to each item of
Bank Debt or as may be specified in the Payoff Letter and the applicable Release Letter;

"Expert Accountant” has the meaning given in paragraph 2.6 of Schedule 4;

"Final Individual Accounts" means the individual audited balance sheet, profit and loss account, cash flow statement (if applicable) and the notes
thereto for the 12 month period ended 31 December 2012 in relation to certain of the Specialty Entities as detailed in the definition of Individual
Accounts;

"Final Limited Review Accounts" means the PCFS at 31 December 2012, where the accompanying Deloitte Review Report is signed;

"Financial Vendor Due Diligence Report" the report dated 8 November 2012 (volume 1) and 24 December 2012 (Volume lIl) prepared by Ernst &
Young LLP in connection with the Group Companies;

"Financing" has the meaning set out in Clause 8.5;
*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"First-filed Dispute" means any Dispute and/or Related Agreement Dispute where a Request for Arbitration has been served before a Request
for Arbitration has been served in relation to a Later Dispute;

"Foreign Inward Remittance Certificate" is a proof of payment received by the individual from outside the country in the foreign currency; it is a
credit to the account of the receiver by authorized body such as banks that are authorized by the Reserve Bank of India;

"Full Title Guarantee" means with the benefit of the implied covenants set out in Part 1 of the Law of Property (Miscellaneous Provisions) Act
1994 when a disposition is expressed to be made with full title guarantee;

"Fundamental Promoter Warranties" means the Promoter Warranty contained in paragraph 3 (Capacity) of Schedule 8;

"Fundamental Seller Warranties" means the Seller Warranties contained in paragraphs 1 (Title), 2.1, 2.2, 2.3 and 2.4 (Seller and Group
Company Capacity) of Schedule 8;

"Fundamental Seller Warranty Claim" means any claim arising out of, or in connection with, any of the Fundamental Seller Warranties;
"General Claim" means a claim in respect of any of the General Warranties;
"General Warranties" means the warranties contained in Part 1 of Schedule 8;

"Governmental Authorisation” means other than Registrations, all filings with any Governmental Authority, Consents (to the extent required from
a Governmental Authority), licenses, franchises, permits, concessions, exemptions, orders, certificates, registrations, re-registrations,
applications, declarations and filings pertaining to the aforesaid issued, granted, given or otherwise made available by or under the authority of
any Governmental Authority pursuant to any Applicable Laws;

"Governmental Authority" shall mean any multinational, national, federal, state, regional, community, provincial, county, municipal or local
government, or any political subdivision of any of the foregoing, or any entity, authority, agency, ministry, commission, tribunal, arbitral body,
court or other similar body exercising executive, legislative, judicial, taxing, regulatory or administrative authority or functions of or pertaining to
government, including any authority or quasi-governmental entity established to perform any of these functions;

"Gross Profit" means Net Sales less COGS. Such amounts shall be calculated in a manner consistent with a party's internal accounting
practices, consistently applied. As it relates to the Purchaser, such amounts shall also be in accordance with generally accepted accounting
principles in the United State of America and as it relates to the Group such amounts shall also be in accordance with Indian GAAP;

"Group" means the Company and the Subsidiaries;

"Group Auditors" means Deloitte or Deloitte Haskins & Sells or any other member firm;
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"Group Companies" means the Company and the Subsidiaries and "Group Company" shall be construed accordingly;

*** Denotes confidential information that has been omitted from this exhibit and filed separately with the Securities and Exchange Commission.
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"Group Company Benefit Plan" has the meaning given in paragraph 15.2.4 of Schedule 8;

"Guarantor Warranties" means the warranties contained in Part B of Schedule 10;

"Hire Purchase Leases" has the meaning given in Schedule 4;

"Historical Limited Review Accounts" means the PCFS and related Deloitte Review Report for the Specialty Entities for the 12 month period
ended 31 December 2011, the 6 month period ended 30 June 2012 and the 9 month period ended 30 September 2012;

"Holdback Deduction Amount" has the meaning given in clause 3.19;
"Holdback Expert Accountant” has the meaning given in paragraph 1.4 of Appendix 31;

"HSR Act" means the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the rules and regulations promulgated
thereunder;

"Improvements" means the material buildings, structures, fixtures, building systems and equipment included on the Owned Real Property;

"India SPA" means the Sale and Purchase Agreement, effective as of the date hereof, by and among SAL, the India Purchaser and the
Promoters;

"Indian GAAP" means the generally accepted accounting principles in India, in effect from time to time;

"Individual Accounts" means the individual unaudited balance sheet, profit and loss account, cash flow statement (if applicable) and the notes
thereto for the 12 month period ended 31 December 2011 in relation to the following Subsidiaries: (i) Agila Specialties (Holdings) Cyprus Limited;
(ii) Onco Laboratories Limited; (iii) Farma Plus AS; (iv) Agila Specialties Polska sp.zo.0; (v) Agila Farmaceutica Participacoes Ltda; (vi) Agila
Especialidades Farmacéuticas Ltda; (vii) Agila Marketing e Distribuicdo de Produtos Hospitalares Ltda; (viii) Agila Specialties Inc.; and (ix) Agila
Specialities Pharma Corporation;

"Information” means books and records, documents, information, data and financial affairs (including the statutory books, minute books,
contracts, customer lists, supplier lists and leases);

"Information Technology Agreements" has the meaning given in paragraph 11.2.1 of Schedule 8;

"Information Technology Systems" means all communications systems and computer systems used by a Group Company including all
hardware, software and websites but excluding networks generally available to the public;

"Initial Longstop Date" means 31 December 2013;
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"Intellectual Property" means all intellectual property and industrial property rights and rights in confidential information of every kind and
description throughout the world, in each case whether registered or unregistered, and including any applications for registration of any of the
following, including (i) inventions (whether patentable or not), patents, invention disclosures, and all related continuations, continuations-in-part,
divisionals, reissues, re-examinations, substitutions and extensions thereof, (ii) rights in computer programs (whether in source code, object
code, or other form), algorithms, databases, compilations and data, technology supporting the foregoing, and all documentation, including user
manuals and training materials, related to any of the foregoing, (iii) copyrights and copyrightable subject matter, (iv) trademarks, service marks,
names, corporate names, trade names, domain names, logos, slogans, trade dress, registered designs, design rights and other similar
designations of source or origin, together with the goodwill symbolized by any of the foregoing, (v) all Know-how, confidential information, trade
secrets, ideas, proprietary processes, formulae, models and methodologies, (vi) rights of publicity, privacy, and rights to personal information,
(vii) moral rights and rights of attribution and integrity, and (viii) any rights or forms of protection of a similar nature or having equivalent or similar
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effect to any of the foregoing which subsist anywhere in the world;

"Joinder" means the joining of a party to this Agreement or a Related Agreement to an Existing Dispute;

"Joinder Order" means an order by a Tribunal that a party to this Agreement or a Related Agreement be joined to an Existing Dispute;
"Joint Ventures" shall mean ***;

"Judgment" shall mean any order, injunction, judgment, decree, ruling, assessment or arbitration award of any court or other tribunal or
arbitrator;

"JV Interest Purchase Agreements" means ***;

"JV Payment Amount" has the meaning given in Appendix 11;

"Key Contracts" means those contracts listed in Part 1 of Appendix 15;
"Key Restrictions" has the meaning set forth in Appendix 15;

"Key Terminating Contracts" has the meaning set forth in Appendix 26;

"Know-how" means all know how, trade secrets and confidential information, in any form (including paper, electronically stored data, magnetic
media, film and microfilm) including without limitation financial and technical information, drawings, formulae, test results or reports, project
reports and testing procedures, information relating to the working of any product, process, invention, improvement or development, instruction
and training manuals, tables of operating conditions, information concerning intellectual property portfolio and strategy, market forecasts, lists or
particulars of customers and suppliers, sales targets, sales statistics, prices, discounts, margins, future business strategy, tenders, price
sensitive information, market research reports, information relating to research and development and business development and planning
reports and any information derived from any of them;

"Later Dispute" means any Dispute or Related Agreement Dispute where a Request for Arbitration is served after a Request for Arbitration has
been served in respect of a First-filed Dispute;
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"Leased Real Property" means the Real Property which is leased by the Company and the Subsidiaries as listed in Schedule 11 and marked
‘Leasehold’;

"Legal Vendor Due Diligence Report" means the report dated 6 November 2012 prepared by the Seller's Solicitors and other legal advisers in
connection with the Agila Business and the Group Companies;

"Liability" means with respect to any Person, any liability or obligation of such Person, whether known or unknown, absolute, accrued,
contingent, liquidated, unliquidated or otherwise, due or to become due or otherwise, and whether or not required to be reflected on a balance
sheet prepared in accordance with Indian GAAP;

"Limited Review Accounts" means the Draft Limited Review Accounts and the Final Limited Review Accounts;
"Longstop Date" means the Initial Longstop Date or such later date as determined by Clause 4.11;

"Material Adverse Effect" means any change, event, effect, fact, circumstance or occurrence that, individually or in the aggregate, has resulted in
or would, based on an objective determination, reasonably be expected to result in a material and adverse effect on: (x) the business, results of
operation or financial condition of the Agila Business taken as a whole, or (y) the ability of the Seller to perform its material obligations under or
consummate the transaction contemplated by this Agreement and the Transaction Documents, provided that Material Adverse Effect shall not
include changes, events, effects, facts, circumstances or occurrences, individually or in the aggregate, resulting from: (a) conditions generally
affecting companies engaged in the pharmaceutical business, except to the extent any Group Company is disproportionately affected relative to
such companies, (b) changes in national or international, economic or political conditions or any currency exchange rates or controls, except to
the extent any Group Company is disproportionately affected relative to other companies engaged in the pharmaceutical business, (c) conditions
with respect to financial, banking or securities markets including any disruption thereof and any decline in the price of any security of any market
index, (d) the launch of a product by any entity not being a Group Company that competes with any of the Relevant Products, provided that no
Group Company has granted rights to such entity in respect of such product, (e) acts of war, terrorism natural disaster, extremity of weather or
any national or international calamity, except to the extent any Group Company is disproportionately affected relative to other companies
engaged in the pharmaceutical business, (f) changes, after the date hereof, in GAAP or regulatory accounting requirements applicable to the
Agila Business, except to the extent any Group Company is disproportionately affected relative to other companies engaged in the
pharmaceutical business, (g) changes in any laws, rules, regulations, orders, or other binding directives issued by any Governmental Entity,
except to the extent any Group Company is disproportionately affected relative to other companies engaged in the pharmaceutical business, (h)
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failure of the Group to meet financial projections, forecasts or revenue or earnings predictions for any period (provided that the underlying
cause(s) for any such failure shall not be excluded by this clause (h)), (i) the public announcement of the transactions expressly contemplated by
this Agreement, or (j) actions expressly required by any of the Transaction Documents, or undertaken by the Seller or any Group Company in
respect of the Agila Business with the express written consent of the Purchaser;

"Material Contract" has the meaning given in paragraph 12 of Schedule 8;
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"Negative Conditions" those Conditions in paragraphs 1, 2.1 to 2.3 (inclusive), 2.6, 2.8, 2.9 and 4 of Schedule 2;

"Net Sales" means the gross amount invoiced by or on behalf of a party, less the following deductions to the extent actually paid, granted or
accrued or otherwise directly incurred by a party with respect to the sale of products:

(@

rebates, chargebacks, returns, quantity and cash discounts and other usual and customary discounts or allowances to customers or government
programs;

(b)

actual freight and insurance costs of transportation; and

()

any Service Taxes, duties, customs and any other governmental charges, to the extent included in the invoice;

"Net Working Capital" has the meaning given in Schedule 4;

"Novations" means the novation of the Transferring Contracts from members of the Seller's Group to members of the Group;
"NZ$" means New Zealand dollars, the lawful currency of New Zealand;

"Ordinary Course of Business" shall mean the usual, regular and ordinary course of business of the Agila Business, consistent with the manner
in which the Agila Business has been conducted during the twelve months prior to the date of this Agreement;

"Owned Real Property" means the Real Property which is owned by the Company and the Subsidiaries as listed in Schedule 11;

"Paragraph IV Challenges" means challenges to any paragraph IV certifications filed by the Group pursuant to the US Drug Price Competition
and Patent Term Restoration Act 1984 (as may be amended from time to time);

"Party" or "Parties" means a party or the parties to this Agreement;

"Payoff Amount" means each such amount (which shall include all related penalties and estimated interest related thereto) in the relevant
currency as is notified to the Seller by each Existing Lender in the applicable Release Letter as necessary to discharge each Bank Debt as at the
Completion Date;

"Payoff Letter" means a letter from the Seller to the Purchaser specifying the US$ amount equivalent to the aggregate amount of all of the Payoff
Amounts in accordance with the applicable Release Letters, and in relation to each Borrower: (i) the Payoff Amount payable by such Borrower;
(i) the name(s) of and details of the bank account(s) of such Borrower into which the relevant Payoff Amount is to be paid at Completion; (iii) the
currency in which the relevant Payoff Amount is to be paid; and (iv) the name(s) of and details of the bank account(s) of Existing Lenders into
which each Payoff Amount shall be transferred by the relevant Borrower as soon as reasonably practicable following Completion;

"Permitted Capex" means capital expenditure incurred in accordance with the Approved Capital Expenditure Budget between the date of this
Agreement and the Completion Date (inclusive);
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"Permitted Encumbrances" means each of the following: ***;

© 2009-2024, Wildwood Ventures Ltd. All rights reserved.



"Person” shall mean and include an individual, an association, a corporation, a partnership, a joint venture, a trust, an unincorporated
organization, a joint stock company or other entity or organization, including a government or political sub-division, or agency or instrumentality
thereof and/or any other legal entity;

"Planning Law" means all Applicable Laws which apply or relate to town and country planning;
"PLN" means Polish zm oty, the lawful currency of Poland;

"Positive Conditions" those Conditions in paragraphs 2.4, 2.5, 2.7 and 3 of Schedule 2;
"Post-Completion Customer Payback Amount" means ***;

"Post Completion Payment Date" means two (2) Business Days after the date on which the Cash, Debt, the Net Working Capital, the Target Net
Working Capital, the Customer Payback Amount and Unpaid Change in Control Expenses are agreed between the Purchaser and the Seller or
otherwise determined in accordance with Schedule 4;

"Proceeding” shall mean any action, arbitration, audit, examination, investigation, hearing, litigation or suit (whether civil, criminal, administrative,
judicial or investigative whether formal or informal, and whether public or private) commenced, brought, conducted or heard by or before, or
otherwise involving, any Governmental Authority or arbitrator;

"Product Registrations" means all authorizations, approvals, registrations, clearances, consents, licenses, qualifications and other rights from,
and all declarations, notices and filings with, the Regulatory Agencies that are necessary to develop, test, manufacture, package, label,
storemarket, import, distribute and/or sell any of the Relevant Products;

"Pro Forma Combined Financial Statements of the Specialties Business" or "PCFS" has the meaning given in Schedule 4;

"Promoter Warranties" means the warranties contained in paragraphs 3 (Promoter Capacity) and 20 (Promoter Brokers and Finders) of
Schedule 8;

"Promoters" means Mr Arun Kumar and Pronomz Ventures LLP;

"Prudent Environmental Action" means an action taken by a Purchaser Indemnittee with consistent with good commercial practice, which action
would otherwise still be taken by a Purchaser Indemnitee without regard to the existence of an indemnity, to mitigate or avoid potential liability
with respect to liability under Environmental Law, Environmental Proceedings or Environmental Requirements, whether or not there is an
Environmental Proceeding or Environmental Requirement to take such actions;

"Purchaser" has the meaning given in the Preamble;

"Purchaser Dispute Response" has the meaning given in paragraph 2.4 of Schedule 4.

"Purchase Price" has the meaning given in Clause 3.1;

"Purchaser Conditions" means the Purchaser's conditions set out in paragraph 2 of Schedule 2;
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"Purchaser Indemnitees" has the meaning given in Clause 14.1;

"Purchaser Obligation" means any warranty or undertaking to indemnify (including any covenant to pay pursuant to the Tax Deed) given by the
Purchaser to the Seller and/or the Promoters under this Agreement;

"Purchaser's Accountants" has the meaning given in Schedule 4;

"Purchaser's Group" the group of companies comprising the Purchaser, any holding company from time to time of the Purchaser and any
subsidiary of the Purchaser;

"Purchaser's Solicitors" means Skadden, Arps, Slate, Meagher & Flom, LLP, Four Times Square, New York 10036-6522; and Skadden, Arps,
Slate, Meagher & Flom (UK) LLP, 40 Bank Street, Canary Wharf, London E14 5DS;

"Purchaser's Tax Group" has the meaning given to it in the Tax Deed;
"Purchaser Warranties" means the warranties contained in Part A of Schedule 10;
"Real Properties" means the leasehold and freehold properties owned or held in perpetual usufruct by the Company and the Subsidiaries as

listed in Schedule 11;
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"Registrations” means the authorisations, approvals, licenses, permits, certificates, or exemptions issued by a Governmental Authority held by
the Seller or any Group Company immediately prior to Completion that are required for the Agila Business;

"Regulatory Agency" means a Governmental Authority that is concerned with the quality, identity, strength, purity, safety, efficacy, development,
packaging, labelling, storage, testing, manufacturing, sale, distribution, marketing, import or export, as applicable, of each of the Relevant
Products;

"Regulatory Authority" means any authority, agency, department (including any governmental department or agency) or other Person having
authority under, or jurisdiction in respect of, any

"Regulatory Escrow Agent" means the Person nominated by the Seller and the Purchaser to act as escrow agent in accordance with the
Regulatory Escrow Agreement;

"Regulatory Escrow Agreement" means the escrow agreement setting out the terms and conditions on which the Regulatory Escrow Agent will
hold and release, as applicable, the Regulatory Fund on and from Completion;

"Regulatory Escrow Amount" means ***;
"Regulatory Escrow Side Letter" has the meaning given in Clause 3.7;
"Regulatory Fund" has the meaning given in Clause 3.2B;

"Regulatory Information" means copies of the Product Registrations, together with copies of related correspondence between any Seller Group
Company or Group Company and the applicable Governmental Authority, current approved packaging and any other existing files and dossiers,
in
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each case relating to the Product Registrations and/or to the underlying data or information used to support, maintain or obtain marketing
authorization of the underlying Product;

"Related Agreement" has the meaning given in Clause 19.15;

"Related Agreement Dispute" means any dispute, claim or difference including any question regarding its existence, validity or termination
arising out of or in connection with a Related Agreement and any dispute relating to any non-contractual obligations arising out of it;

"Related Party Loans" has the meaning given in Schedule 4;

"Release Letter" means a letter from an Existing Lender containing (i) the specified amount at the Completion Date in the relevant payable
currency necessary to be paid by the relevant Borrower to discharge such Bank Debt, payable as at the Completion Date, and confirming that
upon receipt of the specified amount all security, guarantees and indemnities in relation to the relevant Bank Debt will be automatically released,
or (ii) the amount in the relevant payable currency necessary to be paid by the relevant Borrower to discharge such Bank Debt, determined on
the corresponding date of issuance of such letter, and confirming that upon receipt, on the Completion Date, of the specified amount, duly
adjusted (to calculate the payment as of the Completion Date rather than the date of such letter), all security, guarantees and indemnities in
relation to the relevant Bank Debt will be automatically released;

"Relevant Claims" has the meaning given in Appendix 27;
"Relevant Products" means ***;

"Related Party Transactions" means agreements or arrangements between a Group Company and a member of the Seller's Group or a
Promoter, including Related Party Loans excluding those related party transactions identified by the Seller and the Purchaser in Appendix 9 to
not be terminated prior to Completion;

"Relevant Law" means all laws, regulations, directives, statutes, subordinate legislation, common law and civil codes of any jurisdiction and all
codes of practice having force of law, all judgments, orders, notices, instructions, decisions and awards of any court or Government Authority of
competent jurisdiction and with standing in any of the following territories: India, Brazil, the USA, Singapore, Canada, New Zealand, Poland and
Australia;
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"Relevant Time" has the meaning set out in Schedule 4;
"Representatives" means, in relation to a person, its directors, officers, employees, agents and advisers;

"Restrictive Covenant Agreement" means the agreement between the Seller, the Purchaser and others, effective as of the date hereof,
containing certain non-compete and non-solicitation provisions;

"Restructuring" means the restructuring of the Agila Business undertaken by the Seller's Group prior to Completion (but including for the
purposes of this definition, for the avoidance of doubt, the Group Companies);
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"Restructuring Steps" the Novations and the steps required to complete the reorganisation of the Group Companies and certain assets used in
connection with the Agila Business as set out in Appendix 2 ;

"Rules" has the meaning given in Clause 19.1;

"R$" means Brazilian Real, the lawful currency of the Federal Republic of Brazil;
"Rs" means Indian Rupee, the lawful currency of the Republic of India;

"SAL" means Strides Arcolab Ltd;

"Seller" has the meaning given in the Preamble;

"Seller's Accountants" has the meaning given in Schedule 4;

"Seller's Group" means the group of companies comprising the Seller, any holding company from time to time of the Seller and any subsidiary of
the Seller or any such holding company but excluding any Group Company or member of the Agila Group and "member of the Seller's Group" or
"Seller Group Company" shall be construed accordingly;

"Seller Information" has the meaning given in Clause 12.3;

"Seller Obligation" any warranty or undertaking to indemnify (including any covenant to pay pursuant to the Tax Deed) given by the Seller to the
Purchaser under this Agreement;

"Seller Parent Guarantee" means the deed between the Purchaser and SAL relating to the guarantee by SAL of certain obligations of Seller,
effective as of the date hereof;

"Seller Related Withholding Tax" means any liability to Taxation imposed on the Purchaser, or a member of the Purchaser's Tax Group, which
arises as a result of the disposal of the Shares by the Seller to the Purchaser and is levied by reference to or on account of the sum paid or
treated as paid for such Shares and recognised or deemed to be recognised by the Seller on such disposal, where such Taxation is required to
be accounted for or paid (in whole or in part) by the Purchaser, or a member of the Purchaser's Tax Group, by way of withholding or deduction at
source, other than:

(@

any stamp duties, real estate transfer taxes, registration fees and registration taxes and capital duties whenever and wherever imposed and any
other Tax of a similar nature, together with all penalties, surcharges, charges, costs and interest relating to such stamp duties, real estate
transfer taxes, registration fees and registration taxes and capital duties;

(b)

any Tax payable or suffered by a member of the Purchaser's Tax Group or any Group Company by reference to the net profits, income or gains
of that member or that Group Company;

©

any Tax assessed on or payable or suffered by any member of the Purchaser's Tax Group by reference to any consideration given or deemed to
be given to any member of the Purchaser's Tax Group pursuant to the Transitional Services Agreement and/or any other transitional
arrangements; or

(d)
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any liability to Taxation imposed by the United States which arises as a result of the Purchaser's residence there or, in the event Purchaser
assigns its rights and obligations under the Agreement to an affiliate incorporated or formed under the laws of the European Union,
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Singapore, Australia, Mauritius or Japan, any tax imposed by such jurisdiction as a result of the Purchaser's assignee being resident there or
any Taxation imposed by any of the jurisdictions referred to in this paragraph (d) as a result of a member of the Purchaser's Tax Group being
resident in any such jurisdiction;

"Seller's Solicitors" means Herbert Smith Freehills LLP, Exchange House, Primrose Street, London EC2A 2EG;
"Seller Warranties" means together the General Warranties, the Fundamental Seller Warranties and the Tax Warranties;
"Senior Employee" means any Person employed or engaged by any Group Company earning more than ***;

"Service Tax" means any value added tax, service tax, sales tax or any other similar consumption related tax;

"Shares" means the 100 issued ordinary shares with an aggregate nominal value of S$100 in the share capital of the Company;

"Shrinkwrap Software" means third party software sold in a standard configuration and readily available to the public on standard terms and
conditions;

"Signing Disclosure Letter" means the letter dated the same date as this Agreement from the Seller to the Purchaser in relation to the Seller
Warranties;

"Singaporean Stamp Duty Documents" means (i) Working Sheet D (for private companies with ordinary issued shares) computing the net asset
value per Share in the form prescribed by the Stamp Duty Branch of the Inland Revenue Authority of Singapore; (ii) a set of the latest
management accounts of the Company, certified by a director or company secretary of the Company; and (iii) Form E4A (for transfer of shares),
or such other documents as may be prescribed from time to time by the Stamp Duty Branch of the Inland Revenue Authority of Singapore for the
purpose of assessing the stamp duty payable on a transfer of the Shares;

"Software" means all software used in connection with the business of a Group Company as is currently conducted or contemplated to be
conducted, including Shrinkwrap Software and firmware that relates to or is comprised in hardware, together with all supporting documentation,
user manuals, training materials and other materials necessary to enable a user to make full use of the functionality of, or to administer
effectively, such software and firmware;

"Specialty Entities" has the same meaning as in Schedule 4;

"Strides Group" means SAL and its subsidiaries;
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"Subsidiaries" the undertakings, details of which are set out in Part 2 of Schedule 1 and "Subsidiary" shall be construed accordingly;

"S$" means Singapore Dollars, the lawful currency of the Republic of Singapore;

"Target Net Working Capital" has the meaning given in Schedule 4;

"Taxation" or "Tax" means taxation or tax as defined in the Tax Deed;

"Tax Authority" has the meaning set out in the Tax Deed;

"Tax Claim" means any claim in contract or otherwise in respect of the Tax Warranties but for the avoidance of doubt, a claim made under the
Tax Deed shall not be considered to be a claim in respect of the Tax Warranties and, therefore, is not a Tax Claim;
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"Tax Counsel" has the meaning set out in the Tax Deed;

"Tax Deed" means the deed in relation to Tax entered into pursuant to this Agreement in the agreed terms;

"Tax Deed Claim" means any claim in contract or otherwise pursuant to the terms of the Tax Deed;

"Tax Warranties" means the warranties contained in Part 2 of Schedule 8;

"Tenders" means tenders pursuant to which a Group Company offers to supply Relevant Products to hospitals or Governmental Authorities;
"Terminating RPTs" has the meaning set out in Clause 5.9;

"Third Party Claim" has the meaning given to it in paragraph 10 of Schedule 9;

"Third Party Consent" means any consent, approval, agreement or waiver required from a third party for the transfer of any rights to or the
assumption by the Purchaser or the Group of any obligations under any of the Transferring Contracts;

"Third Party Terminating Contracts" has the meaning set out in Appendix 26;
"Total Contingent Holdback Amount" has the meaning given it in Appendix 34;
"Trade Payables" has the meaning given in Schedule 4;

"Transaction" means the transaction contemplated by this Agreement;

"Transaction Documents" means this Agreement, the Tax Deed, the CEV Escrow Agreement, the CEV Escrow Side Letter, the Transitional
Services Agreement, the Brand License Agreement Term Sheet, the Brand License Agreement, the Restrictive Covenant Agreement, the
Completion Deed, the Disclosure Letter, Seller Parent Guarantee, the Ancillary Deed, the Regulatory Escrow Agreement, the Regulatory Escrow
Side Letter, the *** Power of Attorney, the *** Indemnity and any other document designated in writing by the Seller and the Purchaser as a
Transaction Document, and including for purposes of Clause 3.7 hereof and paragraph 13 of Schedule 9, the India SPA and any document
designated as a Transaction Document in the India SPA;

"Transferring Contracts" means ***;
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"Transitional Services Agreement" means the transitional services agreement between the parties thereto dated the date of this Agreement;
"Unpaid Change in Control Payments" has the meaning given in Schedule 4;

"Unpaid Company Restructuring Expenses" means any costs, fees, expenses, losses or damages incurred or suffered by any Group Company
or any payment due from any Group Company in connection with the (i) implementing the Restructuring (i) effecting the Novations or (iii)
completing the JV Interest Purchase Agreements, in each case, that remain unpaid as of the Relevant Time less any Service Tax chargeable in
respect of the matters giving rise to such amounts which is recoverable (whether by way of credit or refund and whether by a Group Company or
by any member of its fiscal group) but only to the extent such amounts are actually recovered;

"Unpaid Company Transaction Expenses" means any professional services fees, costs or expenses incurred or suffered by any Group Company
in connection with the consideration, review, pursuit, negotiation, execution and/or performance of this Agreement and the transactions
contemplated by this Agreement, in each case, that remain unpaid as of the Relevant Time less any Service Tax chargeable in respect of the
matters giving rise to such amounts which is recoverable (whether by way of credit or refund and whether by a Group Company or by any
member of its fiscal group) but only to the extent such amounts are actually recovered;

"US GAAP Audit" means an audit performed under generally accepted auditing standards in the United States of America, in accordance with
generally accepted accounting principles in the United States of America, of the PCFS for a period or periods reasonably in advance of
Completion; and updated to the date of Completion;

"US$" or "US Dollars" means United States Dollars, the lawful currency of the United States of America;

"Withholding Instruction" has the meaning set out in Clause 3.13;

"Working Capital Shortfall" has the meaning given in Schedule 4; and
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"£" means pounds sterling, the lawful currency of the United Kingdom.

In this Agreement, except where the context otherwise requires:
2.1.1 any reference to this Agreement includes the Schedules and Appendices to it each of which forms part of this Agreement for all purposes;

2.1.2 a reference to an enactment or statutory provision shall include a reference to any subordinate legislation made under the relevant
enactment or statutory provision and is a reference to that enactment, statutory provision or subordinate legislation as from time to time
amended, consolidated, modified, re-enacted or replaced;

2.1.3 words in the singular shall include the plural and vice versa;

2.1.4 references to one gender include other genders;
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2.1.5 a reference to a Person shall include a reference to a firm, a body corporate, an unincorporated association, a partnership or to an
individual's executors or administrators;

2.1.6 a reference to a Clause, paragraph, Schedule (other than to a schedule to a statutory provision) or Appendix shall be a reference to a
Clause, paragraph, Schedule or Appendix (as the case may be) of or to this Agreement;

2.1.7 if a period of time is specified as from a given day, or from the day of an act or event, it shall be calculated exclusive of that day;

2.1.8 references to any English legal term for any action, remedy, method of judicial Proceeding, legal document, legal status, court, official or
any legal concept or thing shall in respect of any jurisdiction other than England be deemed to include what most nearly approximates the
English legal term in that jurisdiction and references to any English statute or enactment shall be deemed to include any equivalent or analogous
laws or rules in any other jurisdiction;

2.1.9 references to writing shall include any modes of reproducing words in any legible form and shall include email except where expressly
stated otherwise;

2.1.10 a reference to a balance sheet or profit and loss account shall include a reference to any note forming part of it;
2.1.11 a reference to "includes" or "including" shall mean "includes without limitation" or "including without limitation";

2.1.12 references to documents "in the agreed terms", "in the agreed form" or any similar expression shall be to documents agreed between the
Parties, annexed to this Agreement and initialled for identification by the Seller and the Purchaser;

2.1.13 the headings in this Agreement are for convenience only and shall not affect its interpretation;
2.1.14 references to this Agreement include this Agreement as amended, varied, modified or supplemented in accordance with its terms;

2.1.15 any indemnity or covenant to pay (the "Payment Obligation") being given on an "after-Tax basis" means that the amount payable
pursuant to such Payment Obligation (the "Payment") shall be calculated in such a manner as will ensure that, after taking into account:

GV
any Tax to be deducted or withheld from the Payment;
(B

the amount of any additional Tax which becomes payable by the recipient of the Payment as a result of the Payment's being subject to Tax in
the hands of the recipient of the Payment; and

©

the amount of any Tax benefit which is obtained by the recipient of the Payment to the extent that such Tax benefit is attributable to the matter
giving rise to the Payment Obligation or to the receipt of the Payment,

the recipient of the Payment is in the same position as that in which it would have been if there had been non such deduction, withholding,
additional Tax payable or Tax benefit; and
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2.1.16 (i) all references herein to “"the date of this Agreement" or "the date hereof" or other similar phrases shall be interpreted and construed as
references to its effective date of February 27, 2013; and (ii) all references to the date of this Agreement in any other Transaction Document
shall be interpreted and construed as references to such effective date.
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APPENDIX 34

CONTINGENT FUTURE PAYMENT

1.1A Within *** following the expiration of the Regulatory Contingent Holdback Period, the Purchaser shall pay to the Seller an amount equal to
(a) the Total Contingent Holdback Amount minus (b) the Aggregate Holdback Deduction minus (c) ***, provided, that if the Aggregate Holdback
Deduction is equal to or greater than *** no amount shall be paid pursuant to this Clause 1.1A.

1.1B ***
(X) *kk

(y) *kk
(Z) *kk

If the result of the calculation in clause (x) or (y) of Clause 1.1B is a negative number, Purchaser shall owe no further payment to Seller in
respect of Clause 1.1B. The Seller shall have no liability to pay any amount to Purchaser under this Clause 1.1A and 1.1B.

1.2 The Purchaser shall notify the Seller of the amounts included in the calculation of the Aggregate Holdback Deduction (each, a "Holdback
Deduction Amount") together with such information as is reasonably necessary to support the calculation and inclusion in the Aggregate
Holdback Deduction of such amounts within *** following the expiration of the Regulatory Contingent Holdback Period and at such other times as
the Seller may reasonably require prior to the expiry of the Regulatory Contingent Holdback Period. For the purposes of determining any costs,
expenses or losses included in the calculation of the Aggregate Holdback Deduction, amounts in currencies other than US$ shall be converted
into US$ at the end of day closing price London time, as reported on Bloomberg page WCV, on the date such cost, expense or loss is paid. In
the event of a dispute with respect to a Holdback Deduction Amount, the provisions of Appendix 31 shall apply. In the event that the independent
accountant selected to act as the Holdback Expert Accountant (as defined in Appendix 31) is unable or unwilling for any reason to act as the
"expert accountant” in accordance with Appendix 31, the provisions of Clause 19 of this Agreement shall apply to any dispute with respect to a
Holdback Deduction Amount. ***,

1.3 Save as set out in Clause 1.1A, no claim may be made by the Purchaser, any Affiliate of the Purchaser or any Group Company under the
terms of this Agreement or any other Transaction Document in respect of any amount that may be included in the Aggregate Holdback
Deduction and the sole recourse of the Purchaser, any Affiliate of the Purchaser or any Group Company in relation to any amount that may be
included in the Aggregate Holdback Deduction shall be pursuant to and in accordance with Clause 1.1A. ***. Save as expressly provided in this
Clause 1.3, the Purchaser and any Purchaser Indemnitee shall maintain all rights with respect to any and all warranties or indemnities
contemplated by this Agreement or any Transaction Document.

1.3 The Parties acknowledge that the maximum aggregate liability of the Seller in relation to any amounts that may be included in the Aggregate
Holdback Deduction and the *** shall be limited to the Total Contingent Holdback Amount, and further acknowledge that the maximum aggregate
liability of the Seller in relation to any amounts that may be included in the *** shall be limited to ***.

1.4 Any proposed Aggregate Holdback Deduction and *** pursuant to Clause 1.1A and 1.1B shall be considered to be a "claim under the
Transaction Documents"” for the purposes of paragraphs 2.1, 3.1, 4, 12, and 13 of Schedule 9.
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1.5 *rx

1.6 *+*

1.7 *x*

For purposes of this Appendix 34:
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"Total Contingent Holdback Amount" means US$250,000,000.
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AMENDED AND RESTATED ON 4 DECEMBER 2013

WITH AN EFFECTIVE DATE OF 27 FEBRUARY 2013

SELLER

SIGNED by Nasser Kabir

duly authorised for and on behalf
of STRIDES PHARMA ASIA PTE
LTD

in the presence of:
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/sl Nasser Kabir

(Director)

Signature of Witness

/sl Marc Perkins

Name of Witness (in BLOCK CAPITALS)
MARC PERKINS

Address of Witness

6 Burmesyer Road

London SW17 OJN

UNITED KINGDOM
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GUARANTOR

SIGNED by BRIAN BYALA

duly authorised for and on behalf

of MYLAN INC.

/sl Brian Byala

in the presence of

Authorised Signatory

Signature of Witness

/sl C. Don Clay Jr.

Name of Witness (in BLOCK CAPITALS)
C. DON CLAY JR.

Address of Witness

4 Times Square

New York, NY 10036
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U.S.A.

PURCHASER

SIGNED by BRIAN BYALA

duly authorised for and on behalf
of MYLAN INSTITUTIONAL INC.

in the presence of:

/sl Brian Byala

Senior Vice President and Treasurer

Signature of Witness

/s/ C. Don Clay Jr.

Name of Witness (in BLOCK CAPITALS)

C. DON CLAY JR.

Address of Witness

4 Times Square

New York, NY 10036

U.S.A.
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AMENDED AND RESTATED ON 4 DECEMBER 2013
WITH AN EFFECTIVE DATE OF 27 FEBRUARY 2013

PROMOTERS

SIGNED by ARUN KUMAR

/s/ Arun Kumar
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in the presence of

(Promoter)

Signature of Witness

/s/ Vinod Kumar

Name of Witness (in BLOCK CAPITALS)
VINOD KUMAR

Address of Witness

Strides House, opp. 1IM-B

Bilekahalli, Bannerghatta Road
Bangalore 560076

SIGNED by ARUN KUMAR

duly authorised for and on behalf

of PRONOMZ VENTURES LLP

/s/ Arun Kumar

in the presence of:

(Partner)

Signature of Witness

/sl Vinod Kumar

Name of Witness (in BLOCK CAPITALS)

VINOD KUMAR

Address of Witness

Strides House, opp. 1IM-B

Bilekahalli, Bannerghatta Road

Bangalore 560076
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