
ERIC T. SCHNEIDERMAN 

ATTORNEY GENERAL 

January 18; 2016 

Jason Shandell 

OFFICE OF THE A TIORNEY GENERAL 

President, Amphastar Pharmaceuticals, Inc. 
11570 Sixth Street 
Rancho Cucamonga, CA 91730 

Re: Extension of Na/oxone Payment Agreement 

Dear Mr. Shandell: 

EXEcurIVE DMSTON 
SPECIAL CoUNsa 

The Office of the New York Attorney General ("NY AG'') and Amphastar 
Pharmaceuticals, Inc. ("Amphastar") entered into a one-year agreement, effective January 27, 
2015, that reduces the net price New York public agencies pay for naloxone, a vital drug that 
counteracts overdoses from heroin and other opiates (the "Agreement"). For reference, the 
Agreement follows this letter as Exhibit A. 

The Agreement has ensured that New York public agencies, including NY AG, through 
the Community Overdose Prevention ("COP") program, as well as the New York State 
Department of Health, the New York City Health Department, and others, can continue to access 
naloxone to save lives. The key terms of this Agreement are due to expire on January 27, 2016. 

In recognition of the ongoing public health crisis related to heroin and opiate abuse, and 
the success of this Agreement to date, NY AG and Amphastar wish, and through this letter agree, 
to extend the Agreement's terms by one (1).additiana/ year. Specifically, the parties hereby 
agree to amend the Agreement by striking Paragraph 5, titled "Term and Termination," and 
replacing Paragraph 5 with the following language: 

5. Term and Termination. This Agreement shall apply to Syringes 
purchased within two (2) years following the Effective Date of this Agreement 
(the "Term"). Following the payment of all Payment Amounts accrued during the 
Term and submitted for reimbursement pursuant to paragraph 3 or paragraph 4 
above, this Agreement shall terminate ("Termination"), except for paragraphs 6 
through 14, which shall survive Termination. 

Except for the replacement of Paragraph 5 noted above, this letter does not amend or 
otherwise alter any other provisions of the Agreement, which remain in full effect. 

(continued on next page) 
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By countersigning below, the parties acknow edge and affirm that this letter constitutes a 
va id and binding agreement. 

Signed: i 
~ /~~--

Simon G. Brandler 
Senior Advisor & Special Counsel, NY AG 

Jason Shandell 
President, Amphastar 
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PAXMENT AGBEEMENI 

This payment agreement (the •Agreement") la made aa of the 27th day of January, 2015 
(the •effective Datej by and between Amphastar Pharmaceuticala, Inc., a Delaware Corporation, 
with ita principal offices and place of busin888 at 11570 8th Street, Rancho Cucamonga, CalJfomia 
91730, U.S.A. (•Amphastaf) on the one hand, and the Office of the Attorney General of the State 
of New York, with offices at 120 Broadway, New York, New York 10271, U.SA ("NYAGj, on the 
other hand, each of Amphastar and NYAG a •Party,• and together, the •Part1es.• 

RECITALS 

WHEREAS, New York and other states ara confronting a profound public health challenge, 
as the number of heroin and opioid-related deaths continues to Increase: 

WHEREAS, with proper, timely administration, the generic drug naloxone reverses the 
effects of an overdose of heroin or another opioid, acting as an antidote and saving lives; 

WHEREAS, NYAG eatabllahed the Community Overdose Prevention Program, which 
sought to prevent avoidable oplokkalatad deatha by covering the costs of naloxone and 
associated training for law enforcement agencies In New York; 

WHEREAS, the State of New York, local governments In New York, and aaaaclated public 
entitles, including but not Dmited to the State Department of Health rooHj, the City of New York 
(•NYC-), and the gavammenta of lndlvldual New York counties, likewise eatabllehed programs to 
respond to the heroin and opioid epidemic by distributing, purchasing, or funding the purchase of 
naloxone; 

WHEREAS, Amphaatar raised prlcel for it8 currant natoxone producta In fall 2014 
(•Nataxonej; 

WHEREAS, NYAG transmitted a letter to Amphaatar, dated December 1, 2014, expraaslng 
concem that the Increase In Nalaxone pricing could adversely atrect acceaa to 1he drug In New 
York State; 

WHEREAS, Amphaatar transmitted a response latter to NYAG'a letter on or about 
December 3, 2014, maintaining that Its pricing of Nalaxone la based upon legitimate and rawrut 
busineu factOl"I; 

WHEREAS, In a mutual good faith effort to amicably resolve NY AG'a stated pricing 
concerns, the parUea have engaged in dlscuaaions regarding Amphastar'a Naloxone pricing; and 

WHEREAS, Amphastar and NY AG each believe that the abligatlona Imposed by this 
agreement are beneflclal ta the public and wlU Improve access to Naioxona, and will potentially 
save lives. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the Parties agree as fOllaw1: 



AGREEMENT 

1. payment Amount. Amphastar shall make a payment ("Paymenr) in the amount of 
$8.00 (the •payment Amounr) far each Amphastar Nalaxane Syringe (a ·syringe•) where either 
(a) the purchase price of the Syringe was reimbursed by a government or public entity In New Yark 
c·Nv Agency9), including but not Umlted to NY AG, OOH, or NYC; or (b) an NY Agency purchased 
the Syringe and where that NY Agency will receive no reimbursement far the costa of that Syringe 
from any other NY Agency. Amphaatar shall pay the Payment Amount assoCiatad with a given 
Syringe regardleaa of whether the Syringe waa purchased directly from Amphastar or from a third 
party. 

2. Payment lnqew. Notwithstanding paragraph 1, In the event Amphaa lncre818S 
Its wholesale acquleition coat fWAC•) of a Naloxone Syringe ('WAC Increase•), Amphastar shall 
increue the Payment Amount by the actual dollar amount of the WAC Increase to offset any 
Increase In the Syringe price. Hoever, In no event shall the Payment Amount be reduced. 

3. Pavment PtAcedurn. An NY Agency seeking Payments undw this Agreement ahaU 
submit to Amphaatar a written accounting certifying the number of Naloxone Syringes purchased 
or reimbu~ by the NY Agency during a given quarter, I.e., a three (3) month time perfad(a 
•certified Requesr), within sixty (80) buslneae daya of the conclusion of the quarter. Thia Certified 
Req&mt ahaU Include paid lnvolcea or other reasonably adequate documentation of the nLmber of 
Syringes purchaaed. Amphaatar shall pay the total accrued Payment Amounts to the submitting 
NY Agency within ninety (90) buaJnHe days of receipt Of a Certtffed Requeat. Amphaatar ahaJI mall 
a report to NVAG each quarter Rating each NY Agency that submitted a Certified Request to 
Amphaatar and the total Payment Amounts dlsburaed to each such NY Agency. 

4. Special payment pragadurea. Notwithstanding paragraph 3, In the event more than 
ten (10) separate NY Agenclea submit Certified Requeats to Amphaatar In a given quarter, 
Amphaatar ahaJI collect all Certified Requesta It recelvea and forward them In a single aubmlaalon 
to NYAG. Within sixty (60) daya of receiving these Certified Requeata from Amphaatar, NYAG ahaH 
conaolk:late them Into a single Certffted Requeat reonaoDdated Requelt") and submit thl8 
ConaoUdated Request to Amphaatar on behalf af all NY Agencfea seeking Payments that quarter. 
Within abdy (80) bualneaa days of receipt af the Can80lidatad Request. Amphastar shall pay the 
total accrued Payment Amounts reflected In the Conaolldated Request to NYAG. NYAG shall 
thereafter dJaburae Payments to NY Agencies aa required. 

5. TMDJ WJd Tennlndpn. Thia Agreement shall apply to Syrlngea purchased within 
one (1) year faDawlng the Etractlve Date of this Agreement (the "Tennj. Fallowing the payment of 
aH Payrna1t Amounts accrued du'lng the Tenn and submitted for reimbursement pursuant to 
paragraph S or paragraph 4 above, this Agreement shall tenni'late rTenninatlon•), except for 
paragraphs 8through14, which shall survive Tennlnatlon. 

8. U@bllltv Exclyslon. Except aa atherwiae may be stated herein, Amphastar's liability 
under this Agreement la Dmlted to payment af the Payment Amount for Syringes purchased during 
the Term, and Amphaatar otharwlae shall aaaurne no fwther Dability pursuant to this Agreement, 
including liability far damages of any type (Including direct. Indirect, and consequential damages). 
Except as provided In paragraph 7 below, however, nothing In this Agreement shall be construed 
to alter or limit Amphastar'a existing legal abllgatlona ar llabilltlaa, including but not limited to those 
arising from the manufacture or marketing of Naloxone. 

7. Assurance of J)lacontloyance. NY AG finds the financial relief and other obligations 
set forth in this agreement to be In the public Interest, accepts the terms of this Agreement in lleu of 
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commencing ony legal proceeding, and hereby agrees not to take legal action against Amphastar 
or any of Its Affiliates, predecessors, successors, parents, subsidiaries, assigns, agents, 
administrators, attorneys, directors, shareholders, officers, employees, or representatives ·n 
connection with its 2014 pricing of Naloxone. For the avoidance of doubt, nothing in this 
Agreement shall be construed as an admission or concession by Amphastar of any llablllty :n 
connection with its pricing of Naloxone prior to the EffectJve Date. 

8. Disdaimer. Amphastar expressly disclaims any endorsement or promotion of off. 
label use by NYAG and/or any NY Agency of any of Amphastar's products, Including Amphastar's 
Naloxone. 

9. Amendment. Unless otherwise provided herein, this Agreement may not be 
changed, waived, discharged, or terminated orally, but Instead only by a written document that is 
signed by the duly authorized officers of both Parties. 

1 O. Severab!lity. Whenever possible, each provision of the Agreement shall be 
Interpreted In such manner as to be effective and valid under applicable law, but if any term or 
provision of this Agreement Is held to be prohibited by or Invalid under applicable law, such 
provision shall be Ineffective only to the extent of such prohibition or invalidity, without Invalidating 
the remainder of the Agreement and this Agreement shall be Interpreted and construed as if such 
provision had never been contained herein. 

11. Governing Law. This Agreement shall be governed by and Interpreted under the 
laws the State of New York without regard to Hs conflict or choice of raw provisions. Amphastar 
agrees not to raise or Interpose In any way their state of Incorporation as a defense on grounds of 
personal jurisdiction as to any cause of action, claim, or argument arising from the enforcement of 
this Agreement by NYAG or any NY Agency. 

12. Third Partv Beneficiaries. The Parties agree that any NY Agency purchasing 
Naloxone during the Tenn constitutes an Intended third-party beneficiary of this Agreement. 

13. Entire Agreement. This Agreement includes all exhibits attached hereto and 
constitutes the entire agreement by and between the Parties as to the subject matter hereof. This 
Agreement supersedes and replaces In its entirety al prior agreements, understandings, fetters of 
Intent, and memoranda of understanding by and between the Parties hereto, In either written or 
oral form. 

14. Counterpart&: Electronic of Facslmlla Signatures. This Agreement may be executed 
In any number of counterparts, each of which shall be an original, but all of which together shall 
constitute one instrument This Agreement may be executed and delivered efectronlcally or by 
facsimile and upon such delivery such electronic or facslmOe signature will be deemed to have the 
same effect as if the orfgfnal signature had been delivered to the other Party. 

Eric T. Schne1derman 
Amphastar Phannac;~~~hic. 

By: · < ---7) 
_;..?' <:::> 

Attorney Genera~ of tho State of New York 

By: ~ r~_2);)1 
Name: ~-\J~'-~~~~· ..... ~~S~i....~~-~~-'-\~~~ Name: Simon G. Brandler 

Title: ~re.s\k ~-\- Title: Senior Advisor & Special Counsel 
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