el ; = ol L
Sy~
A L ENGELRON ~ s

StaTe oF NEW YorK
OFrrice oF THE ATTORNEY GENERAL

ERIC T. SCHNEIDERMAN EXECUTIVE DIVISION
ATTORNEY GENERAL SeeciaL CounseL

October 31, 2016
Jason Shandell
President, Amphastar Pharmaceuticals, Inc.
11570 Sixth Street
Rancho Cucamonga, CA 91730

Re: Extension of Naloxone Payment Agreement
Dcar Mr. Shandell:

The Office of the New York Attorney General (“NYAG™) and Amphastar
Pharmaceuticals, Inc. (“Amphastar”) entered into a one-year agreement, effective J anuary 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”).

In a letter agreement, dated January 18, 2016, NYAG and Amphastar entered in a one-
year extension of the arrangement (the “Extension”). For reference, the Extension, which
incorporates a copy of the original Agreement, follows this letter as Exhibit 1.

The Agreement and the subsequent Extension have ensured that New York public
agencies, which in the past has included NYAG, 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
the Agreement, as amended by the Extension, are due to expire on January 27, 2017.

In recognition of the ongoing public health crisis related to heroin and opiate abuse, and
the success of this Agreement to date, NYAG and Amphastar wish, and through this letter agree,
to extend the Agreement’s terms, as amended by the Extension, by one (1) additional 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 three (3) 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.

(continued on next page)
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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.

By countersigning below, the parties acknowledge and affirm that this letter constitutes a
valid and binding agreement.

Signed: Countersigned:
% M_/\

Simon G. Brandler Jason Shandell

Senior Advisor & Special Counsel, NYAG President, Amphastar
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State of New York
OrricE oF THE ATTORNEY (GENERAL

Eric T. SCHNEIDERMAN - ExecuTtive Drviston
ATTORNEY GENERAL SeeciaL Counser”

January 18, 2016

Jason Shandell

President, Amphastar Pharmaceuticals, Inc.
11570 Sixth Street

Rancho Cucamonga, CA 91730

Re: Extension of Naloxone Payment Agreement
Dear Mr. Shandell:

The Office of the New York Attorney General (“NYAG”) and Amphastar
Pharmaceuticals, Inc. (“Amphastar”) entered into a one-year agreement, effective January 27,
20135, 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 NYAG, 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, NYAG and Amphastar wish, and through this letter agree,
to extend the Agreement’s terms by one (1) additional 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 paities acknowledge and affirm that this letter constitutes a
valid and binding agreement.

Signed: Countersigned:
Simon G Brandler Jason Shandell
Senior Advisor & Special Counsel, NYAG President, Amphastar
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This payment agresment (the "Agreement”) is made as of the 27th day of January, 2015
(the "Effective Date") by and between Amphastar Pharmaceutioals, inc., a Delaware Corporation,
with its principal offices and piace of business at 11570 6th Strest, Ranche Cucamongs, California
91730, U.S.A. ("Amphastar”) 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.S.A. ("NYAG"), on the
other hand, each of Amphastar and NYAG a "Parly,” and together, the “Parties.”

RECITALS

WHEREAS.NawYommomstwn&om-wofoundpummm
as the number of hercin and oploid-relsted deaths continues to increase;

WHEREAS, with proper, timely administration, the generic drug naloxons reverses the
effects of an overdoss of heroin or ancther oploid, acting as an antidote and saving lives;

WHEREAS, NYAG establizshed the Community Overdoas Prevantion Program, which
sought to prevent avoidabie oplold-related deaths 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 associated public
entities, including but not limited to the State Department of Health ("DOH"), the City of New York
("NYC”), and the governments of individual New York counties, likewise established programs to
reapond to the heroin and oplold epidemic by distributing, purchasing, or funding the purchase of
naloxons;

WHEREAS, Amphastar raised prices for its current naloxone products in fall 2014
("Naloxone®);

WHEREAS, NYAG transmiited a letter to Amphastar, dated December 1, 2014, expressing
Wmmmtnmmmmmmenmmm
York State;

WHEREAS, Amphastar transmittsd a responss letter to NYAG's letter on or about
December 3, 2014, maintaining that its pricing of Naloxone is based upon legitimate and lawful
businesa factors;

WHEREAS, In a mutual good faith effort to amicably resclve NYAG's stated pricing
concems, the parties have engaged in discussions regarding Amphastar's Naloxone pricing; and

WHEREAS, Amphastar and NYAG each belleve that the obiigations imposed by this :
agnmﬂllm are beneficisl to the pubiic and will improve accesa to Neloxone, and will potentiaily
save

NOW, THEREFORE, for good and valusbie consideration, the recsipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:




1. Payment Amount Amphastar shall make a payment ("Payment”) in the amount of
$6.00 (the "Payment Amount’) for each Amphastar Nalaxone Syringe (a “Syringe”) where either
(a) the purchase price of the Syringe was reimbursed by a government or public antity in New York
("NY Agency”), including but not imited to NYAG, DOH, or NYC; or (b) an NY Agency purchased
the Syringe and where that NY Agency will receive no reimbursement for the coats of that Syringe
from any cther NY Agency. Amphastar shall pay the Payment Amount associated with a given
Syringe regardisss of whether the Syringe was purchesed directly from Amphastar or from a third

2 Payment Increase. Notwithstanding paragraph 1, in the event Amphastar increases
its wholesale acquisition cost ("WAC') of a Naloxone Syringe ("WAC increass”), Amphastar shall
increase the Payment Amount by the actual doliar amount of the WAC Increase to offset any
Increase in the Syringe price. However, in no svent sheail the Payment Amount be reduced.

3 Eavment Pracadires. An NY Agency seeking Payments under this Agreement shall
submit to Amphastar a written accounting certifying the numbar of Naloxane Syringes purchased
or relmburaed by the NY Agency during a given quarter, Le., a three (3) month time period{a
"Certifled Request”), within abdty (80) buainess deys of the conclusion of tha quartar. This Certified
Request shall inciude paid invoices or other reasonably adequate documentstion of the number of
Syringas purchased. Amphaatar shall pay the total accrued Payment Amounts to the submitting
NY Agency within ninety (80) businesa days of receipt of a Certified Requast. Amphastar shall mall
a repart to NYAG each quarter listing each NY Agency that submitted a Certifled Request to
Amphastar and the total Payment Amounts disbursed to each such NY Agsncy.

4.  Spacisl Payment Procadures, Notwithetanding paragraph 3, in the event more than
ten (10) saparate NY Agencies submit Certified Requests to Amphastar in & given quarter,
Amphastar shall collact all Certified Requests it recsives and forward them in a single submission
to NYAG. Within sixty (80) days of recalving these Certified Requasts from Amphastar, NYAG shall
consolidate them Into a singls Certified Request ("Consolikiated Request”) and submit this
Consolidated Request to Amphastar on behalf of ail NY Agencies sseking Payments that quarter.
Within sixty (60) business days of recsipt of the Conaclidated Requeat, Amphastar ahail pay the
total acorued Payment Amounts reflected in the Consclidated Request to NYAG. NYAG shall
thereafter disburse Payments to NY Agencies as required.

5. Jarm and Terminstion. This Agreement shall apply to Syringes purchased within
one (1) year following the Effective Date of this Agresment (the “Term"). Following the payment of
all Payment Amounts aocrued during the Term and submitted for reimbursement pursuant to
paragraph 3 or paragraph 4 above, this Agreement shail tarminate (“Termination"), except for
paragraphs 8 through 14, which shall survive Termination,

8. Lisbilltv Exclusion. Exoept as otherwise may be stated hersin, Amphastar’s llability
under this Agreement is imited to payment of the Payment Amount for Syringes purchased during
the Term, and Amphastar otherwise shall assume no further llabiity pursuant to this Agreement,
including fability for damages of any type (inciuding direct, indirect, and consaequential damages).
Except as provided in paragraph 7 below, however, nothing in this Agreement shall be construed
to alter or imit Amphastar's existing legal obligations or llabliities, including but not limitad to those
arising from the manufacture or marketing of Naloxone,

7. ASSUNSNos o oninusnce NYAGM“\OM“WHMW&IW‘
set forth in this agreement to be in the public interest, accepts the terma of this Agresment in lisu of




commencing any legal proceeding, and hereby agrees not to take legal action against Amphastar
or any of its Affiliates, predecessors, successors, parents, subsidiaries, assigns, agents,
administrators, attomeys, 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 llabliity in
connection with its pricing of Naloxone prior to the Effective Date.

8. Disclaimer. Amphastar expressly disclaims any endorsement or promation of off-
label use by NYAG and/or any NY Agency of any of Amphastar's products, inciuding Amphastars
Naloxone.

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

10.  Sevemmbilily. 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 heid to be prohibited by or invalld under applicable law, such
provision shall be ineffective only to the extent of such prolﬁbiﬂonorinvanduy,ww;outmwmﬁng
the remainder of the Agreement and this Agreement shall be Interpreted and construed as if such
provision had never been contained herein.

11.  Goveming Law. This Agreement shall be gaverned by and interpreted under the
laws the State of New York without regard to its confiict or cholce of law provisions. Amphastar
agrees not to ralse or interposs in any way thelr 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.

: ficlaries. The Partles agres that any NY Agency purchasing
Naloxone during the meonaﬁhﬂesanlntondedﬁﬂrd—paﬂybeneﬁclaryofﬂﬂagmmem

13.  Entire Agrsement. This Agreement includes all exhiblits attachad hereto and
constitutes the entire agreement by and between the Parties as to the subject matter hereof. This
Agreement supersedes and replaces in ita entirety all prior agreements, understandings, letters of
intent, and memoranda of understanding by and between the Partias hereto, in either written or
oral form. :

14. ounterparts: Electronic of Facsimile Slanatures. This Agresment may be executed
in any number of cou mmwmmmmm,unannamlmmg%mn
canatitute one instrument. This Agreement may bs executed and deliverad electronically or by
facsimile and upon such delivery such electronic or facsimile signature will bs deemed to have the
same effect as if the original signature had been delivered to the other Party.

L

Erle T. Schne'derman

Amphastar thajc}l%hﬂnc- Attorney Generai of th State of Mew York
By: c e Y By: %‘

¢ W o Y 7 Al _Ays
Name: Jass~ 5"\“‘\’\0‘:\ Name: Simon G. Brandler

i President- Thile: _Senior Advisor & Special Counsel
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