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U.S. Securities and Exchange Commission
Washington, D.C. 20549

Form 10Q

(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2002

[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 0-27354

Impax Laboratories, Inc.

(Exact name of registrant as specified in its @rart

Delaware 65-0403311
(State or other jurisdiction of (IRSEmp-on(;.r
incorporation or organization) Identification No.)
30831 Huntwood Avenue - Hayward, Califor nia 94544
(Address of principal executive offices ) —————— (Z-i-[;-(-:-c;;i-e)
Registrant's telephone number including area co de (215) 289-2220

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requireiilésuch reports) and (2) has been sut

to such filing requirements for the past 90 days.

Yes X No

The number of shares outstanding of the regissranthmon stock as July 22, 2002 was approximately 47,759,¢
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PART | - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

IMPAX LABORATORIES, INC.
BALANCE SHEETS
(unaudited)

(in thousands, except share and per share data)

June 30, December 31,
2002 2001
ASSETS
Current assets:
Cash and cash equivalents $ 20,486 $ 15,044
Short-term investments 7,914 20,422
Accounts receivable, net 4,561 3,623
Inventory 4,688 3,488
Prepaid expenses and other assets 1,447 1,506
Total current assets 39,096 43,983
Property, plant and equipment, net 31,398 24,334
Investments and other assets 578 574
Goodwill, net 27,574 27,574
Intangibles, net 955 1,147
Total assets $ 99,601 $97,612
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ 232 $ 232
Accounts payable 4,304 3,996
Accrued expenses 4,977 3,575
Deferred revenues - current 66 0
Total current liabilities 9,579 7,803
Refundable deposit 23,752 22,876
Long-term debt 6,752 6,868
Deferred revenues 2,684 117
42,767 37,664
Mandatorily redeemable convertible Preferred Stock:
Series 2 mandatorily redeemable convertible P referred Stock, $0.01 par
value 75,000 shares outstanding at June 3 0, 2002,
and December 31, 2001, redeemable at $100 per share 7,500 7,500
7,500 7,500
Stockholders' equity:
Redeemable convertible Preferred Stock - -
Common stock, $0.01 par value, 75,000,000 sha res authorized and
47,750,632 and 46,680,047 shares issued a nd outstanding
at June 30, 2002, and December 31, 2001, respectively 477 466
Additional paid-in capital 131,015 122,957
Unearned compensation (497) (673)
Accumulated deficit (81,661) (70,302)
Total stockholders' equity 49,334 52,448
Total liabilities and stockho Iders' equity $ 99,601 $97,612

The accompanying notes are an integral part oktfinancial statement



IMPAX LABORATORIES, INC.
STATEMENTS OF OPERATIONS
(unaudited)

(dollars in thousands, except share and per slag d

Three Months Ended Six Months Ended
June 30, June 30,

2002 2001 2002 2001
Net sales $ 5,145 $1,136 $ 8,577 $ 2,908
Cost of sales 3,982 1,992 7,121 4,268
Gross margin (loss) 1,163 (856) 1,456 (1,360)
Research and development 4,476 2,415 7,366 5,010
Less: Teva reimbursements (138) -- (304)
Research and development, net 4,338 2,415 7,062 5,010
Selling 646 806 1,304 1,123
General and administrative* 1,939 2,236 4,109 4,395
Other operating income (expense), net 21 39 9) 64
Net loss from operations (5,739) (6,274) (11,028) (11,824)
Interest income 167 161 402 423
Interest expense** (366) (37) (733) (87)
Net loss $(5,938) (6,150) $ (11,359) $(11,488)
Net loss per share (basic and diluted) $(0.13) $(0.15) $ (0.24) $ (0.31)
Weighted average common shares outstanding 47,306,741 41,138,673 47, 061,223 37,565,128

* Includes amortization of goodwill of $876,000time quarter ended June 30, 2001 and $1,752,00@ isix months ended June 30, 2001.
There was no amortization of goodwill in 2002.

** The total interest expense of $366K for the derended June 30, 2002, which was reduced by $#22Kpitalized interest, included
interest of $438K on the refundable deposit fromMVAEThe total interest of $733K for the six montsded June 30, 2002, which was
reduced by $394K in capitalized interest, includadrest of $876K on the refundable deposit fronVAE

The accompanying notes are an integral part oktfinancial statement



Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash u
Depreciation and amortization
Non-cash compensation charge (warrants and
Change in assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other assets
Accounts payable and other liabilities

Net cash used in operating activiti
Cash flows from investing activities:

Purchases of property and equipment
Sale and maturities of short-term investments

Net cash provided by investing acti

Cash flows from financing activities:
Notes payable repayments
Additions to long-term debt borrowings
Repayment of long-term debt
Proceeds from sale of common stock
Proceeds from issuance of common stock (upon ex
stock options and warrants)

Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of the per

Cash and cash equivalents, end of the period

Cash paid for interest

IMPAX LABORATORIES, INC.
STATEMENTS OF CASH FLOWS

(unaudited)

(dollars in thousands)

$(11,359)
sed by operating activities:
1,032
options) 176

(1,038)
(1,200)

es (8,251)

vities 5,740

ercise of

iod $ 15,044

The accompanying notes are an integral part oktfinancial statement

ix Months Ended
June 30,

$(11,488)

3,057
260

(964)
74
(314)
(75)

(1,538)
24,470
(71)
17,325



NOTES TO FINANCIAL STATEMENTS
Six Months Ended
June 30, 2002 and June 30, 2001

Note 1. The financial statements included herein ha been prepared by the

Company, without audit, pursuant to the rules agililations of the Securities and Exchange Comnris§lertain information and disclosu
normally included in financial statements prepadredccordance with generally accepted accountimgiples have been condensed or
omitted pursuant to such rules and regulations;avewy the Company believes that the disclosureadegquate to make the information
presented not misleading. It is suggested thaetfirancial statements be read in conjunction Withfinancial statements and the notes
thereto included in the Company's latest annuarteg Form 10-K. The results of operations forshemonths ended June 30, 2002, are not
necessarily indicative of the results of operatiexgected for the year ending December 31, 2002.

Impax Laboratories, Inc.'s ("IMPAX", "we" "us" otHe Company") main business is the developmentufaaturing and marketing of
specialty prescription pharmaceutical productsairtidy its own formulation expertise and unique ddgdivery technologies. The Company is
currently marketing twenty-four products, has séeen applications under review with the Food andgDkdministration (FDA), ten of these
filings being made under Paragraph IV of the Hat¢lixman Amendments, and four of these seventeen Ad\NiizAe received tentative
approval from the FDA. The Company has approximyaajhteen additional products under development.

We have experienced, and expect to continue toriexpe, operating losses and negative cash flom fsperations and our future
profitability is uncertain. We do not know whettwgrwhen our business will ever be profitable orayate positive cash flow, and our ability
to become profitable or obtain positive cash flawmcertain. We have generated minimal revenudattband have experienced operating
losses and negative cash flow from operations gincénception. As of June 30, 2002, our accumdlatficit was $81,661,000 and we had
outstanding indebtedness in an aggregate prinaipalint of $30,736,000. To remain operational, wstramong other things:

0 continue to obtain sufficient capital to fund @yerations;

o obtain from the FDA approval for our products;

o prevail in patent infringement litigations in whiwe are involved;

o successfully launch our new products; and

o comply with the many complex governmental redores that deal with virtually every aspect of ousimess activities.

We expect to incur significant operating expenpasticularly research and development and salesrearkleting expenses, for the foresee
future in order to execute our business plan. Wergffore, anticipate that such operating expersasell as planned capital expenditures,
constitute a material use of our cash resources.

Although our existing cash, cash equivalents, dnmttserm investments are expected to decline D02, we believe that our existing
balances will be sufficient to meet our operatigolah for at least the next twelve months. We nhayyever, seek additional financing in
order to primarily fund our business plan in tharat name pharmaceutical area. We are currentlytiatigg a $25 million revolving line of
credit to partially fund our working capital regaiinents. However, we may be unable to finalize ¢vwelving line of credit on terms
acceptable to us, or at all.

To date, the Company has funded its research arelggement and other operating activities throughitycand debt financings.

Note 2. The major highlights of the six months endkJune 30, 2002, operational
activity included the following:

o In February 2002, the FDA tentatively approvesl @ompany's ANDA for a generic version of Tricor(Rgnofibrate), Micronized. Tricor
(R) is marketed by Abbott Laboratories ("AbbotfThe tentative approval covers 67mg, 134mg, and 20€apsules. Final approval is
contingent upon the earlier of (1) the settlemémtemding patent infringement litigation brought Algbott against IMPAX, or (2) the
expiration of the 30 month stay process under theeft\Waxman Amendments, and the expiration of @&megc marketing exclusivity. Final
approval is also dependent upon FDA's evaluaticangfnew information it receives subsequent totdmgative approval.

o In February 2002, the FDA accepted our filinganfANDA for a generic version of Allegra-D(R) (Féenadine HCI/Pseudoephedrine HCI)
Extended Release 60mg/120mg Tablets (IMPAX's eiffattagraph IV filing). In March 2002, Aventis Phateuticals Inc., which markets
Allegra-D(R) for the relief of symptoms associated withsse®l rhinitis in adults and childre



12 years of age and older, filed a lawsuit agaigsh the United States District Court in Delawalteging patent infringement related to our
subject filing. U.S. sales of Allegra-D(R) ExtendRdlease Tablets were over $350 million in 2001.

o Also in February 2002, the FDA accepted ourdilof an ANDA for a generic version of Oxycontin(@xycodone HCI) Extended Release
80mg Tablets (IMPAX's ninth Paragraph IV filingufdue Pharma markets Oxycontin(R) for the managéofenoderate-to-severe pain.
U.S. sales of Oxycontin(R) Extended Release 80nijeTawere over $400 million in 2001. In April 2Q@urdue Pharma L.P. filed a lawsuit
against us alleging patent infringement relatedBAX's earlier filing of an ANDA for a generic vaion of Oxycontin(R) (Oxycodone HCI)
Extended Release 80mg Tablets.

o In March 2002 and June 2002, under the termsstofaegic alliance announced in June 2001, wetsan aggregate of 883,068 shares of
IMPAX common stock to a subsidiary of Teva Pharnuéical Industries Ltd. ("TEVA"), for net proceedsthe Company of approximately
$7.5 million. Together with the shares sold in 20DEVA purchased a total of 1,462,083 shares, pr@apmately 3% of total shares of
common stock outstanding. A Form S-3 Registratitaie®nent registering these shares was filed wélttStcurities and Exchange
Commission (SEC) on July 23, 2002.

o Also in March 2002, the FDA approved our ANDAmarket Fludrocortisone Acetate Tablets, a genesision of Florinef(R), which is
marketed by Monarch Pharmaceuticals, a divisiokio§) Pharmaceuticals, as partial replacement fiongy and secondary adrenocortical
insufficiency in Addison's disease. Florinef(R)esain 2001 were approximately $27 million. Our GlbBharmaceuticals division began
marketing the product immediately.

o While the Company submitted its first brand filias an ANDA in April 2002, based on discussionth\WwDA regarding the file, it
subsequently withdrew the application and is plagrno resubmit it as an NDA. Additionally, good gress has been made in formulation
development for three other brand products with IfMibgs scheduled during the next 12 months fdeast two of the three products.

o In May 2002, the FDA tentatively approved our ANDfor generic versions of Claritin-D(R)24-Hour rgdadine/ pseudoephedrine sulfate,
10mg/240mg) Extended Release Tablets and Clarifid}I2-Hour (loratadine/ pseudoephedrine sulfateg20mg) Extended Release
Tablets. Both products are marketed by ScheringgbicCorporation for the relief of symptoms of sesda@llergic rhinitis (hay fever). Final
approval is contingent upon the earlier of (1) eolution of pending patent-infringement litigatiorought by Schering-Plough against
IMPAX;, or (2) the expiration of the 30-month stappess under the Hatch-Waxman Amendments; andkgiieagon of any generic

marketing exclusivity for the Claritin-D(R) 24-Haufinal approval is also dependent upon FDA's atadn of any new information
subsequent to these tentative approvals. In MaBoR,2Schering-Plough announced that it filed whtd EDA an application to switch all of
the prescription Claritin formulations to over-tbeanter (OTC). If Schering-Plough's applicatiomjmproved by the FDA, we may not be able
to market our generic versions of the Claritin fatations as prescription drugs.

o In June 2002, we signed a semi-exclusive Devedopniicense and Supply Agreement with Wyeth, gctimough its Wyeth Consumer
Healthcare Division, relating to our generic vensi@f Claritin-D(R) 12-Hour (loratadine/pseudoeptieel sulfate, 5mg/120mg) Extended
Release Tablets and Claritin-D(R) 24-Hour (loratadbseudoephedrine sulfate, 10mg/240mg) Extendeh&e Tablets for the OTC market.

o Also in June 2002, we signed a non-exclusivensogy, Contract Manufacturing and Supply Agreemtit Schering-Plough Corporation
relating to Claritin-D(R) 12-Hour (loratadine/pseeghedrine sulfate) Extended Release Tablets, 20gid for the OTC market. This
agreement does not resolve the ongoing paterdatiibig between Schering-Plough and IMPAX to decitietiver we may market our generic
Claritin-D(R) 12-Hour product or manufacture sugpraduct for companies other than Schering-Plougdr po the expiration of a Schering-
Plough patent in 2004.

Note 3. The construction of the new manufacturingdcility in Hayward,
California was completed this quarter. The totalstouction cost was approximately $12,339,900 uidiclg capitalized interest cost of
approximately $595,000; approximately $1,136,006eténtion was paid in July 2002.

Note 4. In July 2002, we began marketing a new prat, Minocycline

Hydrochloride Capsules, USP 75mg, a generic versiddynacin(R), marketed by Medicis Pharmaceut@atporation, and we also
reintroduced the Minocycline Hydrochloride CapsulgSP 100mg, a generic version of Minocin(R), meelleoy Lederle Pharmaceutical
Division of Wyeth Corporation. Both products ardiliotics and are prescribed for the treatmennéddtious diseases and as adjunctive
therapy in severe acne.

Note 5. In July 2002, the FDA tentatively approveaur ANDA for a generic

version of Rilutek(R) (Riluzole) 50mg tablets. AvisrPharmaceutical Products, Inc. markets Rilut@@Rthe treatment of amyotrophic
lateral sclerosis (ALS), also known as Lou Gehriiggase. According to IMS Health, U.S. sales diitBk(R) were $35 million for the tweh
months ended March 31, 2002. Final approval isingatt upon the expiration of Orphan Drug Exclugivin December 12, 2002, as well as
FDA's evaluation of any new information subsequerthis tentative approve



We filed a declaratory judgment complaint againeewis in the United States District Court for tistrict of Delaware to obtain a judicial
declaration of patent invalidity and/or non-infrexgent with respect to Patent No. 5,527,814, whiak mecently listed by Aventis in the FDA
"Orange Book".

Note 6. The Company adopted SFAS 142 effective Jaamy 1, 2002. The Company no

longer amortizes goodwill and will perform an anhingpairment assessment of goodwill. With the adopbf SFAS 142, the Company
completed a transitional impairment assessmenbodlwill as of January 1, 2002 and there was no imEnt. The Company recorded
$876,000 as goodwill amortization expense for tie¢ months ended June 30, 2001 and $1,752,080efeix months ended June 30, 2001,
or the equivalent of $(0.02) and $(0.05) per (basid diluted) share, respectively. The Companyt'$ose and net loss per share, respectively,
would have been $5,274,000 and $(0.13) per (basiclduted) share for the three months ended JOn2@1 and $9,736,000 and $(0.26)
per (basic and diluted) share for the six montldednJune 30, 2001, had the nonamortization prowsid SFAS 142 been effective at the
beginning of fiscal 2001.

Note 7. The Company reports both basic earnings peshare, which is based on the

weighted-average number of common shares outstgynalil diluted earnings per share, which is basdati®weighted-average number of
common shares outstanding and all dilutive potentiemmon shares outstanding. Because the Compahgdtdosses in each of the years
presented, only the weighted average of commoreshartstanding has been used to calculate botb &asiings per share and diluted
earnings per share, as inclusion of the potentisdmon shares would be anti-dilutive.

Mandatorily redeemable convertible stock of 1,500,6hares of common stock (on an as-converted)bagigrants to purchase 2,773,266
shares of common stock, and stock options to psecha896,190 shares of common stock were outstguadiidune 30, 2002, but were not
included in the calculation of diluted earnings pleare, as their effect would be anti-dilutive.

Note 8. Our inventory consists of the following:

June 30, December 31,
2002 2001
(in thousan ds)
Raw materialS.....ccoovvvvvvvviciiiiiieeceeee e $ 1,952 $ 2,004
Finished goods......cccccevvvviiiiciiieees e 2,886 1,634
4,838 3,638
Less: Reserve for obsolete inventory and net reali zable value........ 150 150
$ 4,688 $ 3,488

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The information in this report contains forward#am statements within the meaning of Section 27&e Securities Act of 1933, as
amended, and Section 21E of the Securities ExchAogef 1934, as amended. Such statements are basedcurrent expectations that
involve risks and uncertainties. Any statementdaioed herein that are not statements of histofézas may be deemed to be forward-
looking statements. For example, words such as,"nieyll," "should,” "estimates," "predicts" "potéial,"” "continue," "strategy," "believes,"
"anticipates,” "plans," "expects,” "intends," amifar expressions are intended to identify forwbrdking statements. Our actual results and
the timing of certain events may differ significigrfrom the results discussed in the forward-logkstatements. Factors that might cause or
contribute to such a discrepancy include, but atdimited to, risks and uncertainties, includitg Wifficulty of predicting FDA filings and
approvals, acceptance and demand for new pharnieaguioducts, the impact of competitive produatd gricing, new product developme
and launch, reliance on key strategic alliancesertainty of patent litigation filed against usadability of raw materials, the regulatory
environment, fluctuations in operating results attter risks detailed from time to time in the Commga filings with the Securities and
Exchange Commission.

Critical Accounting Policies
Accounting For and Recoverability of Goodwiill

In July 2001, the Financial Accounting Standardaq"FASB") issued SFAS No. 142, "Goodwill and @tintangible Assets" ("SFAS
142"). The provisions of SFAS 142 are summarizeldate 6 to the interim consolidated financial sta¢@its. The new criteria for recording
intangible assets separate from goodwill did nqtine us to reclassify any of our intangible assbty transitiona



impairment test indicated that there was no impaitof goodwill upon adoption of SFAS 142. Assumihg nonamortization provisions of
SFAS 142 had been effective at the beginning c&fi2001, the net loss for the three and six moetited June 30, 2001 would have
decreased by $876,000 and $1,752,000 respectregsesenting the reduction in goodwill amortization

Effective January 1, 2002, we evaluate the recdiltsaand measure the possible impairment of cawdyvill under SFAS 142. The
impairment test is a two-step process that begitisthve estimation of the fair value of the repogtunit. The first step screens for potential
impairment, and the second step measures the arobtivg impairment, if any. Our estimate of faitueconsiders publicly available
information regarding the market capitalizatioroaf Company, as well as (i) publicly available imh@tion regarding comparable publicly-
traded companies in the generic pharmaceuticakinglu(ii) the financial projections and future ppects of our business, including its gro
opportunities and likely operational improvemeisd (iii) comparable sales prices, if available.past of the first step to assess potential
impairment, we compare our estimate of fair valuetfie Company to the book value of our consoldaiet assets. If the book value of our
consolidated net assets is greater than our estiofidhir value, we would then proceed to the sdcgirp to measure the impairment, if any.
The second step compares the implied fair valugoofiwill with its carrying value. The implied fainlue is determined by allocating the fair
value of the reporting unit to all of the assetd habilities of that unit as if the reporting uhidd been acquired in a business combination
the fair value of the reporting unit was the pusghprice paid to acquire the reporting unit. Theess of the fair value of the reporting unit
over the amounts assigned to its assets and fiabiis the implied fair value of goodwill. If thearrying amount of the reporting unit goodwill
is greater than its implied fair value, an impaintniess will be recognized in the amount of theess:

On a quarterly basis, we perform a review of owiess to determine if events or changes in cirtamegs have occurred which could ha
material adverse effect on the fair value of thenfany and its goodwill. If such events or changesricumstances were deemed to have
occurred, we would consult with one or more valwaspecialists in estimating the impact on oumesté of fair value. We believe the
estimation methods are reasonable and reflectieemimon valuation practices.

General

We are a technology based, specialty pharmacegticapany applying formulation and development etipesras well as our drug delivery
technology, to the development of controlled-redeasd niche generics, in addition to the develogrobhranded products. We currently
market twentyfour generic products and have seventeen ANDAgiipending at the FDA that address more than $8idnkin U.S. brande:
product sales in 2001. Ten of these filings wereenander Paragraph IV of the Hatch-Waxman Amendsn@md four of these seventeen
ANDAS have received tentative approval from the FDV¥e have approximately eighteen additional prosluctder development.

Results of Operations

We have incurred net losses in each year sincenoeption. We had an accumulated deficit of $81,66Q at June 30, 2002.
THREE MONTHS ENDED JUNE 30, 2002, COMPARED TO THREE MONTHS ENDED JUNE 30, 2001

Overview

The net loss for the three months ended June 32, 2(as $5,938,000 as compared to $6,150,000 éathtiee months ended June 30, 2001,
including goodwill amortization expense of approately $876,000. The increase in the net loss ofiFE®, excluding 2001 goodwill
amortization expense, was primarily due to higlesearch and development expenses and infrastrudsi® related to the new
manufacturing facility in Hayward, California, aeslpansion of our sales and marketing capabilifiadjally offset by higher revenues.

Revenues

The net sales for the three months ended JunedB@, Jvere $5,145,000 as compared to $1,136,00héosame period in 2001. The higher
sales were primarily due to the sale of two newggraved products: Terbutaline Sulfate Tablets (ta in June 2001) and Fludrocortisone
Acetate Tablets (launched in March 2002).

Cost of Sales

The cost of sales for the three months ended JOn20®2, was $3,982,000 as compared to $1,992¢d@iG0eé same period in 2001. The
overall increase in cost of sales was primarily ttumaterial costs as a result of increased nes:



Gross Margin

Due primarily to higher net sales which offset itherease in the infrastructure costs related tonthe manufacturing facility in Hayward,
California, we realized a gross margin of $1,168,60 the three months ended June 30, 2002, asa@upo a hegative gross margin of
$856,000 for the same period in 2001.

Research and Development Expenses

The research and development expenses for thertioeths ended June 30, 2002, were $4,476,000d#sbursement of $138,000 by TEVA
under the strategic alliance agreement signedrie 2001, as compared to $2,415,000 for the sanedpar2001. The increase of
approximately 85% over 2001 was primarily due tghleir personnel, material and biostudy costs.

Selling Expenses

The selling expenses for the three months endeel 302002, were $646,000 as compared to $806¢00¢ same period in 2001. The
decrease in selling expenses as compared to 209 pnmaarily due to a $200,000 expense relateddadlEVA agreement in 2001, partially
offset by additional personnel, advertising, argigfint costs.

General and Administrative Expenses

The general and administrative expenses for theethronths ended June 30, 2002, were $1,939,00fhgsaced to $2,236,000 for the same
period in 2001, including goodwill amortization expses of approximately $876,000. The increase 02 2@neral and administrative
expenses as compared to 2001, excluding 2001 gb@adrtization expense, was primarily due to higbersonnel costs, professional fees
and insurance premiums.

Interest Income

Interest income for the three months ended Jun2@IR, was $167,000 as compared to $161,000 faahme period in 2001, primarily due
higher cash equivalents and short term investmeatsially offset by lower interest rates.

Interest Expense

Interest expense for the three months ended Juriz08Q, was $366,000 as compared to $37,000 fasathee period in 2001, primarily due to
the $438,000 of interest accrued on the refundéépesit from TEVA and the interest payable on the €Cathay Bank loans. The 2002
interest expense excludes $222,000 in capitaliziedlast related to the construction of the San #intStreet - Hayward, California building.

Net Loss

The net loss for the three months ended June 32, 2(as $5,938,000 as compared to $6,150,000 éosdame period in 2001, including
goodwill amortization expense of approximately $808. The increase in net loss of $664,000, exotu@001 goodwill amortization
expense, was primarily due to higher research amdldpment and infrastructure costs related tonélve manufacturing facility in Hayward,
California, partially offset by higher revenues.

SIX MONTHS ENDED JUNE 30, 2002, COMPARED TO SIX MONTHS ENDED JUNE 30, 2001
Overview

The net loss for the six months ended June 20,,2082 $11,359,000 as compared to $11,488,000 éosithmonths ended June 30, 2001,
including goodwill amortization expense of approabely $1,752,000. The increase in the net loss@23,000, excluding 2001 goodwill
amortization expense, was primarily due to higlesearch and development expenses and infrastrudsi® related to the new
manufacturing facility in Hayward, California, arslpansion of our sales and marketing capabilifiagjally offset by higher revenue



Revenues

The net sales for the six months ended June 3@, 20¢re $8,577,000 as compared to $2,908,000 éosdme period in 2001. The higher
sales were primarily due to the sale of two newgyraved products: Terbutaline Sulfate Tablets (ta in June 2001) and Fludrocortisone
Acetate Tablets (launched in March 2002).

Cost of Sales

The cost of sales for the six months ended Jun2CBIR, was $7,121,000 as compared to $4,268,00Bdasame period in 2001. The overall
increase in cost of sales was primarily due to ndteosts as a result of increased net salesudied in the cost of sales are startup costs of
the new manufacturing facility in Hayward, Calif@nand fixed, unabsorbed costs of the excess p&pdcity in Philadelphia, Pennsylvania.

Gross Margin

Due primarily to higher net sales which offset iherease in the infrastructure costs related tonthe manufacturing facility in Hayward,
California, we realized a gross margin of $1,456,fi0 the six months ended June 30, 2002, as caxdgara negative gross margin of
$1,360,000 for the same period in 2001.

Research and Development Expenses

The research and development expenses for themikthimended June 30, 2002, were $7,366,000 lesbuesement of $304,000 by TEVA
under the strategic alliance agreement signedrie 2001, as compared to $5,010,000 for the sanm@dpger2001. The increase of
approximately 47% over 2001 was primarily due tghleir personnel, material and biostudy costs.

Selling Expenses

The selling expenses for the six months ended 30n2002, were $1,304,000 as compared to $1,123¢g00Re same period in 2001. The
increase in selling expenses as compared to 20@ithwncluded a $200,000 expense related to theA B§teement in 2001, was primarily
due to additional personnel, advertising, and freapsts.

General and Administrative Expenses

The general and administrative expenses for thensixths ended June 30, 2002, were $4,109,000 gsacedhto $4,395,000 for the same
period in 2001, including goodwill amortization exypse of approximately $1,752,000. The increas®@2 eneral and administrative
expenses as compared to 2001, excluding 2001 gbahdrtization expense, was primarily due to higbersonnel costs, professional fees,
insurance premiums, and software expenses.

Interest Income

Interest income for the six months ended June @02 2was $402,000 as compared to $423,000 foraime period in 2001, primarily due to
lower interest rates.

Interest Expense

Interest expense for the six months ended Jun2@®2, was $733,000 as compared to $87,000 foratme period in 2001, primarily due to
the $876,000 of interest accrued on the refundadyt®sit from TEVA and the interest payable on the €athay Bank loans. The 2002
interest expense excludes $394,000 in capitaliziedest related to the construction of the San AintStreet - Hayward, California building.

Net Loss

The net loss for the six months ended June 30,,2082 $11,359,000 as compared to $11,488,000 éosaime period in 2001, including
goodwill amortization expense of approximately $2,000. The increase in net loss of $1,623,00dudikty 2001 goodwill amortization
expense, was primarily due to higher research amdldpment and infrastructure costs related toédve manufacturing facility in Hayward,
California, and expansion of our sales and margeatapabilities, partially offset by higher revent



Liquidity and Capital Resources

As of June 30, 2002, we had $20,486,000 in casltasid equivalents, and $7,914,000 in short-terrastments. The short-term investments
mature within a year and we believe that the maiikktarising from holding these investments is meterial.

The net cash provided by financing activities fog six months ended June 30, 2002, was approxiynbfed53,000 consisting of the
$7,500,000 sale of common stock to TEVA, and prdsémm issuance of common stock upon exerciséookptions and warrants. During
the six months ended June 30, 2002, the sale ahdities of short-term investments of $12,508,000ded the net capital expenditures of
approximately $6,768,000 and the net cash usegerating activities of $8,251,000.

We have no interest rate or derivative hedgingreatst and material foreign exchange or commodityepiisks. We are also not party to any
off-balance-sheet arrangements, other than opgrkgases.

We expect to incur significant operating expenpasticularly research and development and salesramkleting expenses, for the foresee
future in order to execute our business plan. \Wergffore, anticipate that such operating expersasiell as planned capital expenditures,
constitute a material use of our cash resources.

We anticipate obtaining, during the third quarteR@02, a $25 million revolving line of credit tagially fund our working capital
requirements. However, we may be unable to obtagnrévolving line of credit on terms acceptablei$o or at all.

Although our existing cash, cash equivalents, dnmttserm investments are expected to decline D02, we believe that our existing
balances will be sufficient to meet our operatigolah for at least the next twelve months. We nhayyever, seek additional financing in
order to primarily fund our business plan in tharit name pharmaceutical area.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABO UT MARKET RISK

The Company's investment portfolio consists of asth cash equivalents and marketable securitiessdséé cost which approximates market
value. The primary objective of the Company's itment activities is to preserve principal whilgla same time maximizing yields without
significantly increasing risk. To achieve this attjee, the Company maintains its portfolio in aiety of high credit quality securities,
including U.S. Government securities, treasurysbahort-term commercial paper, and highly ratedeyanarket funds. One hundred percent
of the Company's portfolio matures in less thanyese. The carrying value of the investment poidfapproximates the market value at June
30, 2002. The Company's debt instruments at Jun2@2, are subject to fixed interest rates andcipal payments. We believe that the fair
value of our fixed rate long-term debt and refundaleposit approximates their carrying value ofragpnately $29 million at June 30, 2002.
While changes in market interest rates may affeeffair value of our fixed rate long-term debt, bedieve the effect, if any, of reasonably
possible near-term changes in the fair value ofi slebt on the Company's financial statements wilbe material.

We do not use derivative financial instruments hade no material foreign exchange or commodityeprisks.

PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
Patent Litigation

There has been substantial litigation in the phaeutcal, biological, and biotechnology industnéth respect to the manufacture, use and
sale of new products that are the subject of odtitilj patent rights. Most of the brand name cotedstelease products for which we are
developing generic versions are covered by onearse patents. Under the Hatch-Waxman Amendmentsnwtdrug developer files an
ANDA for a generic drug, and the developer belieted an unexpired patent which has been listek thi# FDA as covering that brand na
product will not be infringed by the developer'sqiuct or is invalid or unenforceable, the develapest so certify to the FDA. That
certification must also be provided to the patesitiér, who may challenge the developer's certificadf non-infringement, invalidity or
unenforceability by filing a suit for patent infgement within 45 days of the patent holder's readiguch certification. If the patent holder
files suit, the FDA can review and approve the ANDALt is prevented from granting final marketingagval of the product until a final
judgment in the action has been rendered or 30msdndm the date the certification was receivedgctwver is sooner. Should a patent hc
commence a lawsuit with respect to an alleged patéoimgement by us, the uncertainties inhererpatent litigation make the outcome of
such litigation difficult to predict. The delay abtaining FDA approval to market our product caatkd as a result of litigation, as well as the
expense of such litigation, whether or not we aieesssful, could have a material adverse effedusiresults of operations and financial
position. In addition, there can be no assuranaeahy patent litigation will be resolved priorttee 30-month period. As a result, even if the
FDA were to approve a product upon expiration ef30-month period, we may be prevented from margdtat product if patent litigation
is still pending.



Litigation has been filed against us in connectigth nine of our Paragraph 1V filings. The outcoofesuch litigation is difficult to predict
because of the uncertainties inherent in pategatibn.

Prilosec (Omeprazole) Litigation

In May 2000, AstraZeneca AB and four of its relatedhpanies filed suit against us in the Unitedest&istrict Court in Delaware, claiming
our submission of an ANDA for Omeprazole DelayedeBse Capsules, 10mg and 20mg, constitutes infrirgé of six U.S. patents relating
to the AstraZeneca Prilosec product. In FebruaBl2@straZeneca filed a second action against tiseirsame court making the same claim
against our Omeprazole Delayed Release Capsulew.dthese actions seek an order enjoining us framketing Omeprazole Delayed
Release Capsules, 10mg, 20mg and 40mg, until Feb4u2014, and awarding costs and attorney felesreTis no claim for damages.
AstraZeneca has filed essentially the same lavegiasiinst nine other generic pharmaceutical compdAiedrx, Genpharm, Cheminor,
Kremers, LEK, Eon, Mylan, Apotex and Zenith).

Due to the number of these cases, a multi-diditigation proceeding, In re Omeprazole MDL-1294stbeen established to coordinate
pretrial proceedings. We were added to the mudiridit proceeding in September 2000. In the muéiritt litigation, the district court ruled
that one of the six patents-in-suit is not infridd®y the sale of a generic Omeprazole product anthar patent-in-suit is invalid. These
rulings effectively eliminate two of the six patsritom the litigation. In March, 2000, AstraZenechvised all of the defendants in the
multidistrict litigation that AstraZeneca added foew patents to the FDA's Orange Book as Omepegzatents. We filed Paragraph IV
Certifications asserting that our Omeprazole Dalaelease Capsules will not infringe valid clainhshe four newly listed patents. The
forty-five (45) day period for AstraZeneca to fiait against Impax under the four newly listed pttexpired on August 6, 2001.
AstraZeneca did not file suit on these patentsrejais or any other generic pharmaceutical comgaatyfiled Paragraph 1V Certifications for
these patents.

Presently, we and five of the other generic compafgndants are awaiting the outcome of the tniablving AstraZeneca and the first four
generic company defendants who were sued a ydardhan us and the other generic company defasd@he trial began in December
2001, concluded in June 2002, and is expectedhtbtiea decision by the court in the third quanfethis year. Once this first trial is
concluded, discovery and other pretrial matter§pvdceed with respect to us and the other remgidefendants.

We believe we have defenses to the claims madeshy2eneca in the lawsuit based upon non-infringerard invalidity of the patents-in-
suit.

Tricor (Fenofibrate) Litigation

In 2000, Abbott Laboratories, Fournier IndustrieSante, and a related company filed two actiongagas in the United States District Ca
in Chicago, Illinois, claiming that our submissiohan ANDA for Fenofibrate (Micronized) CapsuleZntg and 134mg constitutes
infringement of a U.S. patent owned by Fournier eaxclusively licensed to Abbott, relating to Abb®ftricor product. In December 2000,
Abbott and Fournier filed a third action againsiruthe same court making the same claims agains2@0mg Fenofibrate (Micronized)
Capsules. These actions seek an injunction prexgens from marketing our fenofibrate products ubdihuary 19, 2009, and an award of
damages for any commercial manufacture, use oro$aar fenofibrate products, together with costd attorney fees. Abbott and Fournier
previously filed essentially the same lawsuit agaovopharm/TEVA, also in the United States Dist€ourt in Chicago.

We filed an answer to Abbott's complaint in Apfi. Our answer asserts that Abbott's patent &ichand not enforceable against us. The
parties in this matter have conducted discoventhiitourt has not set a trial date. We believédawee defenses based upon non-
infringement, invalidity and unenforceability.

In a related litigation concerning the same patidret,U.S. District Court of lllinois granted, in k& 2001, summary judgment of non-
infringement regarding Novopharm/TEVA's ANDA forrkdibrate (Micronized) Capsules.

In April 2002, we filed a Motion for Summary Judgm¢o finally resolve this litigation without theead for a trial. The Motion is based in
part on the recent decision won by Novopharm/TE@Ar motion was fully briefed as of July 12, 2002.

Wellbutrin SR and Zyban (Bupropion) Litigation

In October 2000, Glaxo Wellcome Inc. filed a lawwsaagainst us in the United States District CoudrtNern District of California, claiming
that our submission of two ANDAs for Bupropion Hgdhloride constitutes infringement of several pa@wned by Glaxo relating to
Glaxo's Wellbutrin SR and Zyban products. The actieeks to enjoin us from receiving approval ofapplication prior to the expiration di
of Glaxo's patent, award Glaxo preliminary and Ifinjunctions enjoining us from continued infringent of



its patent, and award further relief as the Cowaymieem proper. Glaxo has filed suit against Andratson and EON (only with regard to
Wellbutrin SR) for similar ANDA filings. We filed ar answer and counterclaim to Glaxo's complaiMia@vember 2000. We filed a motion

for Summary Judgment, which the court heard in Madwer 2001. To date, the Court has not ruled ommation for Summary Judgment nor
entered a final date for the end of discovery. Wkelbe that we have strong defenses to the claiaderby Glaxo in the lawsuit based on non-
infringement and invalidity. At the request of fieurt, in July 2002, both sides submitted briefgf@mimpact of the recent United States
Supreme Court decision in Festo vs. Shoketsu Kinzasgyo Kabushi Co., et al to the pending motionsammary judgment. In related
litigation concerning the same patents, a fedeidd¢ in Florida has ruled that Andrx Pharmaceudidaks not infringe the Glaxo patents
covering Bupropion. Also, Glaxo had decided tolséts Bupropion litigation with Watson Pharmaceats in July 2001 on terms that are
confidential.

Claritin (Loratadine) Litigation

In January 2001, Schering-Plough Corporation ("8ol®) sued us in the United States District Cdartthe District of New Jersey, alleging
that our proposed loratadine and pseudoephedrifeges@4-hour extended release tablets, contaibimggs of loratadine and 240mgs of
pseudoephedrine sulfate, infringe their U.S. Patlmst. 4,659,716 and 5,314,697. Schering has saagijoin us from obtaining FDA
approval to market our loratadine 24-hour produntil the 5,314,697 patent expires in 2012. Schehiag also sought monetary damages
should we use, sell, or offer to sell our loratadid-hour product prior to the expiration of thigmt.

We filed our answer to the complaint denying thatimfringe any valid and/or enforceable claim dittpatents. Based in part on statements
made by Schering during the prosecution of itsiappbn for the 5,314,697 patent, we assert thaeBirg should not succeed on its claims
that our loratadine 24-hour product infringes thesent. Additionally, we do not believe that Schgis claims related to its 4,659,716 patent,
which relate to an active metabolite of loratadineduced in the body upon ingestion of loratadioeer the generic loratadine products.

In January 2001, Schering sued us in the UnitegtStistrict Court for the District of New Jersajleging that our proposed orally-
disintegrating loratadine ODT product infringesitia of the 4,659,716 patent. Schering has soughjmn us from obtaining approval to
market our loratadine ODT product until this patexypires in 2004. Schering has also sought monetamages should we use, sell, or offer
to sell our loratadine ODT product prior to the ieafon of their patent. We filed the answer to tdoenplaint denying that we infringe any
valid and/or enforceable claim of their patent.

In February 2001, Schering sued us in the UnitatkeStDistrict Court for the District of New Jerselleging that our proposed loratadine and
pseudoephedrine sulfate 12-hour extended relebsacontaining 5mgs of loratadine and 120mgssefudoephedrine sulfate, infringes
claims of the 4,659,716 patent. Schering has saagiijoin us from obtaining approval to market matadine 12-hour product until this
patent expires in 2004. Schering has also soughttagy damages should we use, sell, or offer tmselloratadine product prior to the
expiration of their patent. We filed the answethte complaint denying that we infringe any validi&am enforceable claim of their 4,659,716
patent.

These three cases have been consolidated for thegas of discovery with seven other cases in fb&i€t of New Jersey, in which Schering
sued other companies who sought FDA approval t&ket@eneric loratadine products. The parties haveladed discovery related to the
4,659,716 patent. The parties (IMPAX and Andrx)taare discovery related to the 5,314,697 patentthadtourt has not yet entered a
schedule for completion of this discovery.

On March 8, 2002, Schering announced that it Had fivith the FDA an application to switch all oktklaritin formulations from prescriptit

to OTC. If Schering's application is approved by EDA, we may not be able to market our generisives of the Claritin formulation as
prescription drugs. Oral argument on the dispasithotions related to the 4,659,716 patent was Hesfte the judge on June 25, 2002 and a
decision is expected before December 2002.

Allegra-D(R) (Fexofenadine) Litigation

In March 2002, Aventis Pharmaceuticals, Inc. ("Avgh filed a lawsuit against us in the United $&aDistrict Court for the District of New
Jersey and filed a virtually identical complaintlire United States District Court for the DistriétDelaware claiming our submission of an
ANDA for a generic version of Allegra-D(R) (Fexofatine HCI/Pseudoephedrine HCI) Extended Releasgd@Bmg Tablets constitutes
infringement of six Allegra-D(R) patents. We haat {o file an answer in the litigation and no digexy has been scheduled. We intend to
vigorously defend our product and believe that weehstrong defenses to the claims made by Avemtisel lawsuit.

Oxycontin(R) (Oxycodone HCI) Litigation

In April 2002, Purdue Pharma L.P. filed a lawsgjaimst us in the United States Southern Distriair€of New York alleging patent
infringement related to our filing of an ANDA forgeneric version of Oxycontin(R) (Oxycodone HCIt&ded Release 80mg Tablets. We
have yet to file an answer in the litigati



and no discovery has been scheduled. We intenidjdmously defend our product and believe that weetstrong defenses to the claims made
by Purdue Pharma in the lawsuit.

Rilutek(R) (Riluzole) 50mg Litigation

In May 2002, we filed an ANDA for a generic versiohRilutek(R) (Riluzole) 50mg tablets. In June 20@e filed a lawsuit against Aventis
Pharmaceuticals Inc. ("Aventis") alleging that Atishpatent no. 5,527,814 related to Rilutek(Rpialid and that IMPAX has not infringed
on this patent by filing its ANDA. Aventis is yeai tespond to this lawsuit.

Other than the patent litigations described abwosxeare not aware of any other material pendindpatened legal actions, private or
governmental, against us.

Insurance

As part of our patent litigation strategy, we habgained up to $7 million of patent infringemerathility insurance from American
International Specialty Line Company (an affiliafeAlG International). This litigation insurancevars us against the costs associated with
patent infringement claims made against us reldatrggven of the ten ANDASs we filed under Paragrapbf the Hatch-Waxman
Amendments. At present, we believe this insuraeemage is sufficient for our legal defense coslated to these seven ANDAs. However,
we do not believe that this type of litigation in@oce will be available to us on acceptable tewn®fir other current or future ANDAS.

Product liability claims by customers constitutésk to all pharmaceutical manufacturers. We c&&9 million of product liability insurance
for our own manufactured products. This insuraneg not be adequate to cover any product liabilijnes to which we may become subj

ITEM 2. CHANGES IN SECURITES AND USE OF PROCEEDS

On June 17, 2002, the Company sold, in a privateguhent, 463,135 shares of Common Stock to a sabsaf TEVA for an aggregate
consideration of $3,750,000. The Company relietherexemption from registration under the Secwwifiet of 1933 (the "Act") provided by
Section 4(2) of the Act.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
At the Company's Annual Meeting of Stockholdergltas May 6, 2002, the following actions were apgiah\by the votes indicated:

a) Ten directors were elected:

Leslie Z. Benet, Ph.D. 43,096,064 For 99,161 Withhold authority
Robert L. Burr 42,969,997 For 225,228 Withhold authority
Barry R. Edwards 41,753,417 For 1,441,808 Withhold authority
David J. Edwards 42,967,033 For 228,192 Withhold authority
Nigel Fleming, Ph.D. 43,096,564 For 98,661 Withhold authority
Charles Hsiao, Ph.D. 41,755,228 For 1,439,997 Withhold authority
Larry Hsu, Ph.D. 41,388,379 For 1,806,846 Withhold authority
Michael Markbreiter 43,096,464 For 98,761 Withhold authority
Oh Kim Sun 43,096,264 For 98,961 Withhold authority
Michael G. Wokasch 43,096,264 For 98,961 Withhold authority

b) The 2002 Equity Incentive Plan was approvedhgystockholders as follows:
28,878,594 For 1,615,108 Against 1,038,092 Abstami

¢) The appointment of PricewaterhouseCoopers LLiA@€ompany's independent accountants for thelfy@ar ending December 31, 2002
was ratified, as follows:

42,899,377 For 274,930 Against 20,918 Abstaini



ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits:
10.60 Development, License and Supply Agree ment dated as of June 1, 2002
between Wyeth, acting through its Wye th Consumer Healthcare
Division, and Impax Laboratories, Inc . for
loratadine/pseudoephedrine combinatio n tablets.
10.61 Licensing, Contract Manufacturing & S upply Agreement between
Schering Corporation and Impax Labora tories, Inc. dated June 18,
2002.
(b) None
SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

IMPAX LABORATORIES, INC.

By: [/s/ BARRY R. EDWARDS (Principal Executive Oficer)

By: [/s/ CORNEL C. SPI EGLER (Principal Financial and
-------------------------------- Accounting O ficer)

Chi ef Financial Oficer



DEVELOPMENT, LICENSE AND SUPPLY AGREEMENT
dated as of June 18, 2002
between
WYETH
acting through its Wyeth Consumer Healthcare Dovisi
and
IMPAX LABORATORIES, INC.
for

Loratadine/Pseudoephedrine Combination Tablets
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THIS DEVELOPMENT, LICENSE AND SUPPLY AGREEMENT isade and entered into as of this 1st day of Jun2,2i¥lween
WYETH, a corporation organized and existing untterlaws of Delaware, acting through its Wyeth ComsuHealthcare Division and
having an address at Five Giralda Farms, Madisem Bersey 07940 ("WCH") and IMPAX LABORATORIES, IN@ corporation
organized and existing under the laws of Delawarklaving an address at 3735 Castor Avenue, Plplaide Pennsylvania 19124
("IMPAX").

RECITALS

WHEREAS, IMPAX has developed two loratadine/pseyth@glrine combination products and has filed an Ablted New Drug
Application for each such product with the Unitadt8s Food and Drug Administration;

WHEREAS, WCH wishes to license IMPAX's patents taahnical information with respect to such loratedpseudoephedrine combination
products and to have IMPAX supply WCH with suchdarcts for sale as over-the-counter drugs; and

WHEREAS, IMPAX is experienced in the manufacturggbérmaceutical products and is willing to grardtslicense and supply WCH with
such products, all on the terms and subject tednelitions set forth herein.

NOW, THEREFORE, in consideration of the mutual cwavts and agreements set forth herein, and for gnddraluable consideration t
receipt and sufficiency of which are hereby ackremgled, the parties hereto hereby agree as follows:

ARTICLE |
DEFINITIONS

1.1 Definitions. As used in this Agreement, thédaing capitalized terms have the meanings inditaiow:

1.1.1 "Affiliate" means, in the case of either Radny corporation, joint venture, or other busgestity which directly or indirectly controls,
is controlled by, or is under common control whiatt Party. "Control," as used in this Section 1.in&ans having the power to direct, or ci
the direction of, the management and policies dadrmtity, whether through ownership of voting setieisi by contract or otherwise.
Notwithstanding the foregoing, for purposes of thigeement, the term "Affiliate” does not includdtiges in which a Party or its Affiliate
owns a majority of the ordinary voting power toatla majority of the board of directors but is riesed from electing such majority by
contract or otherwise, until such time as suctrictgins are no longer in effect.

1.1.2 "ANDA" means an Abbreviated New Drug Applioat as defined in the FD&C Act and applicable FRkes and regulations.
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1.1.3 "Batch" means a Manufacturing run of Produtich yields approximately one million two hundbdusand (1,200,000) tablets of
Product, as the same may be amended from timm#oliy the mutual written agreement of the Parties.

1.1.4 "Certificate of Analysis" means the docunmidehtifying the results of the Methods of Analykis a specific Batch of Product in the
form agreed to by the Parties.

1.1.5 "CMC" has the meaning set forth in Sectidn13ii).

1.1.6 "Commercially Reasonable Efforts" means &ffand resources normally used by a Party for gpoommd or product owned by it or to
which it has rights, which is of similar market potial at a similar stage in its product life, takinto account the competitiveness of the
marketplace, the proprietary position of the compbar product, the regulatory structure involvée profitability of the applicable produc
and other relevant factors. It is anticipated thatlevel of effort and resources may change & mifit times during the product life cycle of a
compound or product.

1.1.7 "Competing Product" has the meaning set fiarection 2.3.

1.1.8 "Confidential Information” means either WCldrifidential Information, IMPAX Confidential Infornti@n or both, as the context
requires.

1.1.9 "Contract Year" means the period from the&ffe Date through May 31, 2003 and each consextiielve (12) month period
thereafter during the Term.

1.1.10 "Control" or "Controlled" in the contextiotellectual property rights means rights to irgetbal property sufficient to allow a grant of
rights to a Party.

1.1.11 "Direct Development Cost" means (a) costctly attributable to an activity (i.e., those tsoshich vary with such activity), includin
but not limited to, direct labor and benefit expesnfor such activity and consumable bulk and othaterials, as determined in accordance
with United States generally accepted cost accogmractices consistently applied, plus (b) fixedriead costs allocable to the activity,
including, but not limited to, direct benefit arabbr expenses for technical services and suppwtites, depreciation, maintenance and
repairs and insurance costs associated with sunitacas determined in accordance with Unitedt&agenerally accepted cost accounting
practices consistently applied. In no event shall @sts included in Direct Manufacturing Costdriuded in Direct Development Costs.

1.1.12 "Direct Manufacturing Cost" means (a) colitsctly attributable to Manufacturing, quality assnce and quality control related to a
unit of Product on a per tablet basis, including, fot limited to, direct labor and benefit expenf® Manufacturing, and consumable bulk
and other product materials, as determined in decme with United States generally accepted castenting practices consistently applied,
plus (b) fixed Manufacturing overhead costs alldedb the Product based on the actual percentélgeation (including start-up and shut-
down time) of the capacity of the manufacturinglfgg including, but not limited to, direct benefind
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labor expenses for technical services and supporicgs, depreciation, maintenance and repairsresulance costs associated with such
utilization of the manufacturing facility, as deténed in accordance with United States generalbgpted cost accounting practices
consistently applied. In no event shall chargegijadle capacity or underutilized facilities ar) @ny Direct Development Costs be included
in Direct Manufacturing Costs.

1.1.13 "D-12 Product” means a twelve (12) hour mokéel release tablet containing 5 mg Loratadinel2@mg Pseudoephedrine meeting the
Specifications therefor.

1.1.14 "D-24 Product" means a twenty-four (24) hextended release tablet containing 10 mg Loragaaind 240 mg Pseudoephedrine
meeting the Specifications therefor.

1.1.15 "Effective Date" means the date determingdyant to
Section 14.10.

1.1.16 "Exclusive Territory" means the world, exctye countries of China (including Hong Kong), Wwan, Singapore, Malaysia, The
Philippines, Indonesia, Myanmar, Brunei, Cambodiatnam, Thailand, Laos and the Semi-Exclusive itamy.

1.1.17 "Facility" means IMPAX's facilities locatatl Hayward, California or any other facility locdte the United States approved in writing
by WCH for the Manufacture of Product, such apploed to be unreasonably withheld or delayed.

1.1.18 "FDA" means the United States Food and wigninistration or any successor entity thereto.
1.1.19 "FD&C Act" means the Federal Food, Drug @odmetic Act, as the same may be amended or sugptethfrom time to time.

1.1.20 "FTO Status" means that (i) final Regulatdpproval (which includes without limitation WCH®nsumer labeling and packaging)
and, if applicable, Pricing Approval to market Puotlhave been obtained, (ii) all legal claims,@usi proceedings and appeals with respe
a Product, including without limitation the Patéittgations, have been finally resolved in WCH'slan IMPAX's favor or discontinued, and
(iii) all relevant patents have expired, been dedanvalid or determined by WCH not to be infriddey a Product.

1.1.21 "Good Clinical Practice" or "GCP" meansttthen current standards for clinical trials for phaceuticals, as set forth in the FD&C Act
and applicable regulations promulgated thereursdegmended from time to time, and such standardeaf clinical practice as are required
by the laws and regulations of the European Unimhaher Regulatory Authorities in countries in efhProducts are intended to be sold, to
the extent such standards are not inconsistent@®@R under the FD&C Act.

1.1.22 "Good Laboratory Practice" or "GLP" mearesttien current standards for laboratory activifiepharmaceuticals, as set forth in the
FD&C Act and applicable regulations promulgated¢h@der, as amended from time to time, and suctilatds of good laboratory practice
as are required by
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the laws and regulations of the European Unionathdr Regulatory Authorities in countries in whietoducts are intended to be sold, to the
extent such standards are not inconsistent with @ider the FD&C Act.

1.1.23 "Good Manufacturing Practice" or "GMP" me#hesthen current standards for the manufactuphafmaceuticals, as set forth in the
FD&C Act and applicable regulations promulgatedé¢u@der, as amended from time to time, and suciiatds of good manufacturing
practice as are required by the applicable lawsregdlations of the European Union and other RegujaAuthorities in countries in which
Products are intended to be sold, to the extert stamdards are not inconsistent with GMP undeFib&C Act.

1.1.24 "++" means the ++ for Loratadine and Proguetided in writing by WCH to IMPAX, as the sameyrbe amended from time to time
by the mutual written agreement of the Parties.

1.1.25 "++" means the ++ provided in writing by WE8HMPAX, as the same may be amended from tintarte by the mutual written
agreement of the Parties.

1.1.26 "IMPAX Confidential Information” means ale@hnical Information pertaining to IMPAX's businesdts Manufacturing operations
disclosed by IMPAX to WCH hereunder. It is undeost@nd agreed that nothing in this Agreement shgllire IMPAX to disclose to WCH
any of Schering Corporation's confidential inforfmaator any other confidential information or docurtagion that pertains solely to Schering
Corporation and IMPAX hereby agrees not to disckrse such information to WCH.

1.1.27 "IMPAX Patents" shall mean those Patentsenlnor Controlled by IMPAX during the Term that ateé Product, its manufacture or
method of use, including the Patents which ardogtt on Exhibit A hereto.

1.1.28 "Indemnified Party" has the meaning setfort
Section 8.1.3.

1.1.29 "Indemnifying Party" has the meaning sethfan
Section 8.1.3.

1.1.30 "Launch” means the date on which ProdutlienOTC Field is sold by WCH or one of its Affilest for the first time to a Third Party
for commercial distribution in a particular countnythe Territory.

1.1.31 "Loratadine" means pharmaceutical activeeidignt with the following chemical compositionhgt 4-(8-chloro-5, 6-dihydro-11H-

benzo [5,6] cyclohepta [1,2-b] pyridin-11-ylid-enkpiperidinecarboxylate.

++ Confidential portions omitted and filed sepalateith the Commission.
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1.1.32 "Manufacture," "Manufactured" or "Manufadéhg'' means all activities involved in the productiof Products to be supplied to WCH
or its Affiliates hereunder, including, without litation, the preparation, formulation, finishingsting, packaging, storage and labeling of
Products and the handling, storage and disposaiyfesidues or wastes generated thereby.

1.1.33 "Materials" means all materials, includingthout limitation, all raw materials, ingredientsgackaging supplies and labels, required for
the Manufacture of Products.

1.1.34 "Methods of Analysis" means the regulatovglgtical test methods for the D-12 Product sethfar ANDA 76-050 and for the D-24
Product set forth in ANDA 75-989, as the same mawntmended from time to time in accordance withpttoerisions of Section 5.3.

1.1.35 "NDA" means a New Drug Application, as dedlrin the FD&C Act, and applicable FDA rules anguiations.

1.1.36 "Net Sales" means the gross invoice pric€foduct sold by WCH or its Affiliates (or sublitsees pursuant to Section 2.1.2) to a
Third Party customer less the reasonable and casyoatcrual-basis deductions from such gross arsdant(i) normal and customary trade,
cash and other discounts, allowances and creditaljcallowed and taken directly with respect étes of Product; (ii) credits or allowances
actually granted for damaged goods, returns octiejes of Product; (iii) sales or similar taxesc{irding duties or other governmental charges
levied on, absorbed or otherwise imposed direatlyhe sales of Product, including, without limitetj value added taxes or other
governmental charges otherwise measured by thedgdimount) which are included in billing amourn) Uncollectible accounts; (v) charge
back payments and rebates granted to managed kaegdtlorganizations or to federal, state and Igoaérnments, their agencies and
purchasers and reimbursers or to trade custonmetading but not limited to, wholesalers and chaiid pharmacy buying groups; and (vi)
rebates (or equivalents thereof) that are gramted tharged by national, state, provincial or lagavernmental authorities. Such amounts
shall be determined from the books and records GHW\Its Affiliates and their respective sublicenspersuant to Section 2.1.2 maintaine
accordance with U.S. generally accepted accouptimgiples consistently applied. Sales betweemuoray WCH, its Affiliates and its
sublicensees pursuant to Section 2.1.2 shall beded from the computation of Net Sales if suchilisfies or sublicensees are not end-users,
but Net Sales shall include the subsequent filakga Third Parties by any such Affiliates or scbhsees.

1.1.37 "OTC Field" means the area of non-presanipti.e., not requiring, by law or regulation, @geription from a medical doctor) and/or
over-the-counter sales for all human pharmaceutises.

1.1.38 "Party" means WCH or IMPAX or both, as tbatext requires.

1.1.39 "Patent Litigations" has the meaning sehfor
Section 3.2.



1.1.40 "Patents"” means all patents and patentcapioins, and all additions, divisions, continuasiocontinuations in-part, pipeline protection,
substitutions, reissues, reexamination certificaggensions, registrations, patent term extensmugplementary protection certificates and
renewals of any of the above.

1.1.41 "Person" means any natural person, corporageneral partnership, limited partnership, pegprship, other business organization,
trust, union, association or governmental authority

1.1.42 "PPI Adjustment" has the meaning set fortSeéction 6.3.2.

1.1.43 "Pricing Approval" means any approval fdceror reimbursement as may be necessary or apai®pis a prerequisite for marketing
any Product in the OTC Field in a particular coyrmf the Territory.

1.1.44 "Product" means D-12 Product or D-24 Produttoth, as the context requires.
1.1.45 "Pseudoephedrine” means the pharmaceutited éngredient known as pseudoephedrine sultass.

1.1.46 "Recall" means any action by any Party tover title to or possession of Product sold opgéd to Third Parties or the failure by a
Party to sell or ship Product to Third Parties twauld have been subject to recall if it had besd sr shipped.

1.1.47 "Regulatory Approval" means all authorizasidoy the competent Regulatory Authorities whidghraquired for the manufacture,
marketing, promotion, pricing, sale and use of@dBct in a given country or regulatory jurisdictiorthe Territory.

1.1.48 "Regulatory Authority” means any nationaprsi-national, regional, state or local regulaggncy, department, bureau, commission,
council or other governmental entity involved i tjranting of Regulatory Approval and/or Pricingphgval for Products in a country in the
Territory.

1.1.49 "Regulatory Documents" means all regulasatymissions, correspondence, and written desanptod written accounts of
conversations, with Regulatory Authorities, RegutatApprovals and Pricing Approvals.

1.1.50 "Related Infringement" has the meaning&ehfin
Section 11.2.1.

1.1.51 "Rolling Forecast" has the meaning set fortBection 4.2.
1.1.52 "Seizure" means any action by FDA or angpBegulatory Authority to detain or destroy Prddwurcprevent the release of Product.
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1.1.53 "Semi-Exclusive Territory" means the cowggrof Japan and Korea; "semi-exclusive license'nsiéaat IMPAX may either
Manufacture and sell Products for the OTC Fielddrown name in each country in the Semi-Excludiegritory or license one (1) other
Person (other that WCH) in each country of the SErailusive Territory to make, have made, marketppote, use, distribute, sell, have sold,
import and export Products for the OTC Field.

1.1.54 "Specifications" means the specificationdtie D-12 Product set forth in ANDA 76-050 and floe D-24 Product set forth in ANDA
75-989, as the same may be amended from time #itiraccordance with the provisions of Section 5.3.

1.1.55 "Technical Information" means (a) techniqaed data, including ideas, inventions (includiagenmtable inventions), practices,
methods, knowledge, know-how, trade secrets, skipperience, documents, apparatus, clinical andatgy strategies, studies, test data,
including pharmacological, toxicological and cliai¢est data (including bioequivalence studiesgnaistry manufacturing and control data,
analytical and quality control data, manufacturipatent data or descriptions relating to any Prodund (b) chemical formulations,
compositions of matter, product samples and assdgting to any Product.

1.1.56 "Term" has the meaning set forth in Secéidn
1.1.57 "Territory" shall mean both the Exclusivel &@emi-Exclusive Territory.
1.1.58 "Third Party" means any Person other thaHW®IPAX and their respective Affiliates.

1.1.59 "WCH Confidential Information" means all fieecal Information and all information and datatparing to WCH's business or
products disclosed by WCH to IMPAX hereunder, idlahg, without limitation, marketing and sales plaatwork, formats, logos, drawings,
customer lists and operating procedures and adirord and sales information.

1.1.60 "$" means United States dollars.

1.2 Construction of Certain Terms and Phrases.ddnlge context of this Agreement otherwise requiigsords of any gender include each
other gender; (i) words using the singular or alurumber also include the plural or singular numbespectively; (ii) the terms "hereof,"
"herein," "hereby" and derivative or similar womgger to this entire Agreement; (iv) the terms 'I&lg" or "Section" refer to the specified
Article or Section of this Agreement; and (v) Ai@nd Section headings shall not affect the megaiirconstruction of any provision of this
Agreement.
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ARTICLE II
GRANT OF RIGHTS; EXCLUSIVITY

2.1 Grant of License.

2.1.1 IMPAX hereby grants to WCH an exclusive lisenvithin the Exclusive Territory and a semi-exitdadicense within the Semi-
Exclusive Territory, both with the right to granttdicenses, under the IMPAX Patents and IMPAX'shhézal Information and Regulatory
Documents, to market, promote, use, distributé, saVe sold, import and export Products for theOQJHield during the Term of this
Agreement. WCH shall notify IMPAX in writing prido having the name of any Third Party on a Prothlml. Notwithstanding the exclusi
license set forth above, IMPAX shall be permittedvtanufacture and sell the D-12 Product to Sche@iogporation in the United States, its
territories and possessions.

2.1.2 IMPAX hereby grants WCH an exclusive licemshin the Exclusive Territory and a semi-exclusieense within the Semi-Exclusive
Territory, both with the right to grant sublicensesder the IMPAX Patents and IMPAX's Technicabhnfiation and Regulatory Documents,
to make and have made Products for the OTC Fidiidgithe Term under the circumstances described in

Section 2.2. IMPAX shall provide WCH with a hardpyoof IMPAX's Technical Information, ANDA 76-050,MDA 75-989 and Regulatory
Documents relating to the Products and WCH shaftie right to file such Technical Information, BRs and Regulatory Documents with
Regulatory Authorities, and reference the same @H/¥ applications for Regulatory Approval, as neaeg or advisable to obtain Regulatory
Approval of Products. Upon WCH's request, IMPAX &g to execute such further documents request@ddiy evidencing WCH's rights
hereunder. The right to grant sublicenses of thietsigranted under this Section 2.1.2 to Affiliaaes Third Parties shall be upon IMPAX's
prior written consent, which shall not be unreasbnavithheld or delayed; provided however that aoplicensee under this Section 2.1.2
must agree in writing to be bound by WCH's obligasi under this Agreement including but not limitedrticle X and

Section 6.2. Notwithstanding the exclusive licesseforth above, IMPAX shall be permitted to gr@ohering Corporation a license under
IMPAX Patents and IMPAX's Technical Information aRdgulatory Documents to make and have made th2 Prdduct in the United
States, its territories and possessions.

2.2 Right to Manufacture. WCH shall have the righinanufacture Products pursuant to the licenstoghtin Section 2.1.2 at any time after
(i) the fifth anniversary of the Launch of a Protlurcthe United States by WCH upon six (6) monghgdr written notice to IMPAX or (ii)
IMPAX notifies WCH pursuant to the last sentenc&ettion 5.3.2 that a change required by the FDdtloer Regulatory Authority creates
an unreasonable burden on IMPAX or results in thrginuing compliance by IMPAX with this Agreememtaconomical, so long as WCH is
not in breach of this Agreement as of the date swtice is delivered. In such event, IMPAX shalinfish to WCH or its designee, on a non-
exclusive basis, all Technical Information relattoghe Manufacture of Products, including all micturing know-how, that is reasonably
necessary to enable WCH to make and have made d@saghd provide all technical assistance, at WEbiss, reasonably requested by W(
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2.3 Exclusivity. During the Term, IMPAX and its Alfates shall only sell Product for the OTC Fietdthe Exclusive Territory to WCH and
shall not market, promote, use, distribute, salljehsold, import, export, make or have made e#herelve-hour or twenty-four hour,
extended release Loratadine and Pseudoephedrin@mation product (other than the Products) whiglinisiosage strength, identical to ei
Product (a "Competing Product") to a Third Partytfee OTC Field in the Exclusive Territory. Notwstanding the foregoing, IMPAX shall
be permitted (i) to Manufacture and sell D-12 Paida Schering Corporation in the United Statestetritories and possessions; and

(i) to market, promote, use, distribute, sell, @@old, import, export, make or have made a Comg&roduct that IMPAX or its Affiliate
acquires through an acquisition, divestiture, merjgént venture or other business combinationyjgted that such Competing Product did
account for more than seventy percent (70%) of#ies of the business acquired by IMPAX or its lffe in such transaction during the
twelve (12) month period immediately preceding¢basummation of such transaction.

2.4 Non-Compete. During the Term, neither WCH me@Aiffiliates shall market, promote, use, distriyugell, have sold, import, export, make
or have made a Competing Product for the OTC Hiettle Territory. Notwithstanding the foregoing, W@nd its Affiliates shall be
permitted to market, promote, use, distribute, $ale sold, import, export, make or have maderapeting Product acquired by WCH or its
Affiliates through an acquisition, divestiture, rger, joint venture or other business combinatisayjled that such Competing Product did
not account for more than seventy percent (709@fales of the business acquired by WCH or if#ig€ in such transaction during the
twelve (12) month period immediately precedingd¢basummation of such transaction.

2.5 IMPAX Patents. IMPAX shall be responsible tatdost and expense, for prosecuting to issuahpat@nt applications within the IMPAX
Patents, for filing and prosecuting all patentsees and re-examinations, for applying for andinbtg any available patent term extensions
and supplementary protection certificates, ang&ying all maintenance fees, on a large-entityshasi all patent applications and patents
which constitute IMPAX Patents under this Agreement

2.6 Reservation of Rights. All rights under the IMPPatents, IMPAX's Technical Information, IMPAX @fidential Information and
IMPAX's Regulatory Documents not expressly grartecein to WCH are reserved to IMPAX.

ARTICLE Il
DEVELOPMENT ACTIVITIES AND PATENT LITIGATION

3.1 Development and Registration Responsibilities.
3.1.1 Prior to the Effective Date IMPAX has perfeairthe following development and registration atiés:
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(i) designed, conducted and met all bioequivaldrsyrequirements for Regulatory Approval by FDAagtordance with FDA guidance
documents;

(i) designed and conducted all dosage form, foatioih, process, and chemistry manufacturing antrabfiCMC") and related technical
studies on Products, including preparation of desagn CMC regulatory documents required for FD&iees and approval of the Products;
and

(iii) FDA acceptance for filing of ANDA No. 76-058nd ANDA No. 75-989 with FDA seeking approval ofth-12 Product and D-24
Product, respectively, as generic prescription sliang is prepared for FDA's pre-approved inspection

3.1.2 At WCH's request, IMPAX shall supplement andimend ANDA No. 76-050 and ANDA No. 75-989 tolide WCH's consumer
labeling and packaging and any other documentaigmessary or advisable to support WCH's consurbelifey and packaging for the OTC
Field for the Products. IMPAX shall, at its expen@ecomplete the construction, installation, coissioning, 1Q, OQ and PQ of all Facilities
and all equipment necessary for Manufacture of &etsdand (ii) conduct all scale up and validatiotivities for FDA approval of Products.

3.1.3 IMPAX shall own and maintain ANDA No. 76-088d ANDA No. 75-989 and shall use its CommerciRBasonable Efforts to pursue,
and at its expense perform any additional developrmaetivities to obtain, final FDA approval of tleeBNDAs for the OTC Field. WCH may
submit applications for Regulatory Approval for Buets in the Territory as it deems advisable (idtlg NDAS); provided that WCH shall
not be required to make any such submissions fguRery Approval unless it determines to do sisrsole discretion. Except for ANDA
No. 7€-050 and ANDA No. 75-989, WCH shall file, own andimtain all other submissions for Regulatory Ap@icand Pricing Approval of
Products for the OTC Field in the Exclusive TemitdMPAX shall be responsible for providing the €\vand related technical component
such submissions, as jointly determined by thei¢artypon WCH's request and at WCH's cost, IMPAXIslse Commercially Reasonable
Efforts to provide additional registration batclieluding stability and analytical testing) andjuéred documentation to support any NDA
that WCH may submit in the United States. WCH shadir the full cost of any additional studies reegiifor Regulatory Approval of the
Products outside of the United States. To the ¢xbtet IMPAX undertakes any additional developmeatk which is not required for FDA
approval of a Product, at WCH's written requessupport Regulatory Approval in the Territory odtsihe United States, WCH shall
reimburse IMPAX for the Direct Development Costriw.

3.1.4 The Parties shall cooperate with, and agsast other in connection with their activitieseherder including without limitation the
protocol for scale up and validation and addressdgulatory questions, and preparing updates applements to regulatory filings for
Product for the OTC Field in the Territory. IMPAXall be responsible for all communications with
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FDA regarding ANDA No. 76-050 and ANDA No. 75-98%CH shall be responsible for all communicationshite FDA and other
Regulatory Authorities regarding applications fadRlatory Approval submitted by WCH and post-RetgulaApproval regulatory
requirements for Product marketed by WCH for theQOrield in the Territory, including pharmacovigitanand Adverse Drug Experience
reporting, unless otherwise agreed in advance itingrby the Parties.

3.1.5 Each Party represents that it has compliddshall comply with all applicable GLP, GCP and GMRhe conduct of the development
activity performed by it for the Products.

3.1.6 Upon WCH's request, IMPAX shall use CommdsciReasonable Efforts to eliminate animal deriveaterials from the Products and
WCH shall reimburse IMPAX for the actual costs imed by IMPAX (provided that such are approved iiting by WCH prior to being
incurred by IMPAX) in connection therewith.

3.2 Patent Litigations. Schering Corporation ("Sefge") has instituted lawsuits against IMPAX fortgat infringement with respect to the D-
12 Product and the D-24 Product. In Schering CarfMPAX Laboratories, Inc., Civil Action No. 01-@® (D.N.J.), Schering has charged
infringement of U.S. Patent 4,659,716 (the "71&p#) with respect to the D-12 Product. In Schg@orp. v. IMPAX Laboratories, Inc.,
Civil Action No. 01-0009 (D.N.J.), Schering has aied infringement of both the '716 patent and B&ent 5,314,697 (the 697 patent”)
with respect to the D-24 Product (collectively, iCAction No. 01-0520 (D.N.J.) and Civil Action N61-0009 (D.N.J.), are referred to herein
as the "Patent Litigations"). Schering has alsegatl in both actions that it may be necessarydritture to expand the actions to include
claims for infringement of U.S. Patent 4,863,931 (t'931 patent"). Both of these cases have beesotidated, for pretrial purposes, with
other patent infringement actions that Scheringfited against other defendants, with this consxbid action identified as Schering Corp. v.
Geneva Pharmaceuticals, Inc., Civil Action Nos.12%9 (JAG)(GDH); 99-2237 (JAG)(GDH); 00-0255 (JAGI§H); 99-2820 (JAG)(GDH);
00-1439 (JAG)(GDH); 00-1657 (JAG)(GDH); 00-2944 (XGDH); 01-0009 (JAG)(GDH); 01-0279 (JAG)(GDH);-0520 (JAG)(GDH);
and 02-0328 (JAG)(GDH). IMPAX agrees to diligentlgfend the allegations against it in the Patengiions and to use all reasonable
efforts to have the '716 and '697 patents (andthis®31 patent, to the extent any claims are niratle future of infringement of the '931
patent) declared invalid, unenforceable and/olimfoinged by the D-12 Product and D-24 Productjuding, but not limited to, by defending
all appeals by Schering, and by filing and dilidgprosecuting all reasonable appeals of any rutingecision adverse to IMPAX. WCH
agrees to reasonably cooperate with IMPAX in thedemt of the Patent Litigations and other procegslinvolving WCH. All liabilities,
damages attorneys fees and other costs and expeosagd in connection with defending the Patatightions (including any claim of
infringement of the '931 patent) and defending pregecuting all related appeals shall be borneiBAX. IMPAX shall keep WCH

promptly informed of any material developments ahdll from time to time consult with WCH regarditing status of the Patent Litigations
and shall provide WCH with copies of all documentst, containing Schering's confidential informatiarhich are filed in, and all
unprivileged written communications relating to Patent
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Litigations. Notwithstanding anything to the comyrén this Agreement but subject to the next seceéefMPAX shall have no obligation to
supply either Product to WCH prior to the earliéfipa United States District Court decision tktims 1 and 3 of the '716 Patent are either
invalid, unenforceable or not infringed by suchdrret or (ii) October 21, 2004 and IMPAX shall hax@obligation to supply the D-24
Product to WCH prior to the earlier of (i) a Unit8thtes District Court decision that the '697 Pateaither invalid, unenforceable or not
infringed by the D-24 Product or (ii) April 23, 2B1unless after July 25, 2003 WCH provides IMPAXhaan indemnity agreement
acceptable to IMPAX for any damages assessed agsiRa\X for infringement of such Patent prior teetlhccurrence of the first of such
events, such acceptance by IMPAX not to be unredspnvithheld or delayed. The foregoing shall retave IMPAX of its obligation to
supply WCH with Product solely for uses reasonablgted to the development and submission of in&dion under the FD&C Act.

3.3 Joint Defense Agreement. Promptly following Hftective Date, the Parties shall enter into atjdiefense agreement mutually acceptable
to both Parties containing customary terms and itiond for the purpose of, among other things, @raag confidentiality and any applicat
privilege attaching to information and data exclexhby the Parties and pursuant to this AgreemBtRAX agrees to provide to WCH
pursuant to the joint defense agreement a coplyeofwritten opinion of IMPAX's outside counsel, witbpies of all documents referenced in
said opinion, regarding the validity or invalidioy ++ U.S. Patent ++.

3.4 Product Launch. WCH shall not be required torlch Products in any country unless it determiimeits sole discretion, to do so. If WCH
does not, subject to supply by IMPAX of launch ditas of such Product pursuant to the forecadtfosth in Section 4.2, use Commercially
Reasonable Efforts to Launch a Product in the OEQIKi) in the United States within three (3) miositor (i) in the another country in the
Territory within five (5) months, following such &tuct having FTO Status for the OTC Field in sustrtdry, then IMPAX, at its option and
as its sole and exclusive remedy, may, upon writtgtitce to WCH, convert the licenses granted heteum such country for such Product
under the IMPAX Patents and Technical Informatimmdn-exclusive licenses (and thereby remove thigicdons placed on IMPAX in
Section 2.3 for such Product in such country) unieishin thirty (30) days after such written notM&CH Launches Product in the OTC Field
in such country. Following the Launch of a Prodaciny country of the Territory, WCH shall use Coemially Reasonable Efforts to mar
such Product in such country; provided that notlsingll require WCH to continue marketing a Prodne country if WCH determines, in its
sole judgment, that such Product may be subjegtrégulatory or other legal action or infringe amgllectual property right of any Third
Party in such country. WCH shall promptly notify X in writing of such discontinuance. If withinitty (30) days after receipt of
IMPAX's written request, WCH does not resume mankesuch Product in such country, then IMPAX, atdption and as its sole and
exclusive remedy, may, upon written notice to WE€béhvert the licenses granted hereunder in suchtgofor such Product under the
IMPAX Patents and Technical Information to non-estve licenses (and thereby remove the restrictiased on IMPAX in Section 2.3 for
such

++ Confidential portions omitted and filed sepalateith the Commission.
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Product in such country). If at anytime after Lauioé a Product in a country, IMPAX reasonably badie that WCH is not using
Commercially Reasonable Efforts to market such &ebioh such country, then IMPAX shall notify WCHdif WCH does not begin to use
Commercially Reasonable Efforts to market such &codithin such country within thirty (30) days eftsuch written notice, then IMPAX,
its option and as its sole and exclusive remedy, mpon written notice to WCH, convert the licengeanted hereunder in such country for
such Product under the IMPAX Patents and Techmidaimation to non-exclusive licenses (and therebhyiove the restrictions placed on
IMPAX in Section 2.3 for such Product in such count

ARTICLE IV
SUPPLY

4.1 Supply. During the Term, WCH shall order fraMHAX, subject to WCH's right to Manufacture Produskt forth in Section 2.2, WCH's
requirements of Products for the OTC Field in tieerifory and IMPAX shall Manufacture and deliveoBucts to WCH, subject to (i) WCH
having complied with its obligation to provide Rnfj Forecasts pursuant to Section 4.2 and (ii) IMRAability to source active ingredient
(provided that IMPAX has used Commercially Reastmafforts to do so) in the event that such abitympaired by WCH's refusal to
approve, or withdrawal of approval for, a suppti€active ingredient, in such quantities, in suellaging and at such times as ordered by
WCH. IMPAX shall maintain the resources necessaylanufacture Products at the Facility and shall/jate, at its own expense, all
equipment, Materials and labor necessary to dif HdPAX's Manufacturing obligations for all prodtscthat use the same equipment and
resources at the Facility as the Products exceguyefive percent (85%) of its total capacity faich equipment and resources at the Facility
for more than thirty (30) consecutive days, IMPAXaK notify WCH in writing and, upon WCH's requedlPAX shall use Commercially
Reasonable Efforts to increase its Manufacturingacty at the Facility to maintain a better thaghey five percent (85%) ratio. If any batct
Loratadine or Product fails to meet the ++basethen++ performed pursuant to Section 5.2, the &adhall be relieved of their respective
obligations to supply and accept delivery of Pradatating to said failed batch.

4.2. Forecasts. At least four and dredf (4 1/2) months prior to the anticipated Laudele (provided that the anticipated Launch datdi ble
at least four and onlealf (4 1/2) months after the date on which WCHwvtes IMPAX with the ++ or notifies IMPAX in writig that none a
required) in each country of the Territory, WCH Iskabmit to IMPAX a forecast of the quantity ofdéuct that WCH anticipates ordering
from IMPAX for such country during the twelve (12)pnth period (broken down by Product and by mofttdwing Launch and every
month thereafter at least three (3) months pridgh¢éobeginning of the period covered by the fore@#SH shall update such forecast on a
rolling twelve (12) months basis (each, a "RolliFgrecast"). WCH shall place purchase orders putgog®ection 4.3 for at least the quantity
of Product

++ Confidential portions omitted and filed sepalateith the Commission.
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specified in the first three (3) months of eachhsRolling Forecast and the remaining nine (9) msrstall be a nobinding estimate prepar
by WCH using Commercially Reasonable Efforts. Ex@pset forth in the immediately preceding sergekd¢CH shall not be required to
order any fixed minimum quantity of Product, notwsitanding any forecast or prior course of dealifig/CH fails to give IMPAX Rolling
Forecasts as specified above after notice by IMBAXuch failure the prior three (3) months Rollirgrecast shall apply. IMPAX shall use
Commercially Reasonable Efforts to allocate cagaatithe Facility to WCH so that it can supply W@iith ++ tablets of D-12 Product per
calendar month and ++ tablets of the D-24 Prodactplendar month.

4.3 Orders and Delivery. WCH shall place its firrders for Products with IMPAX by submitting a puaske order which sets forth (i) the
qguantity of Product ordered for delivery; and {fig delivery date for that order. Unless IMPAX fies WCH in writing within fifteen (15)
days of receipt of a purchase order that it is ieaddeliver Products in accordance with such pase order, IMPAX shall be deemed to
have accepted such purchase order as a binding drtddPAX notifies WCH that it is unable to fisuch purchase order, it shall indicate the
portion of such purchase order IMPAX cannot sugfgylythe requested delivery date and specify alterdalivery dates. WCH may cancel
firm purchase order (in whole or in part) at amgdiprior to the delivery for any quantity of Produymrovided that, except in the event that
Agreement is being terminated by WCH pursuant «iSe 9.2, 9.3.3 or 9.3.4 or by IMPAX pursuant &c8on 5.3.2 or 9.2.3, (i) if IMPAX
has completed the Manufacture of Products purdoasuch firm purchase order, WCH shall pay theeptierefor and (i) if IMPAX has
commenced but not completed the Manufacture of iRitoglursuant to such firm purchase order, WCH skeathburse IMPAX for Material
and labor costs in respect of any works-in-progoeddaterials orders pursuant to such cancellediasge order (or part thereof) at the time
notice of cancellation is received by IMPAX. Alld®lucts shall be delivered F.O.B. the Facility is@dance with WCH's instructions. Time
is of the essence for all deliveries of Products.

4.4 Manufacturing Date. IMPAX shall schedule itsri#acturing operations so that all Products desiddrave the maximum shelf life
reasonably possible and in any event no Produitestetl hereunder shall have less than expiry l8eg2) months of shelf life (unless a
longer period of time is agreed to by the Partibayed on the dating included on such Productkagatg, remaining at the time of delivery.

4.5 Inconsistent Terms and Conditions. The ternagscamditions of any invoice, acknowledgement orilsirdocument provided by IMPAX
for Products, or any terms and conditions of puseharders provided by WCH for Products, which ao®nsistent with or in addition to the
terms of this Agreement, shall be null and void.

++ Confidential portions omitted and filed sepalateith the Commission.
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ARTICLE V
COMPLIANCE, QUALITY AND ENVIRONMENTAL

5.1 Compliance with Law. IMPAX and, if WCH is Maragturing Product pursuant to Section 2.2, WCH stwiduct its Manufacturing
operations hereunder in a safe and prudent maimnesmpliance with all applicable laws and regwas (including, but not limited to, those
dealing with occupational safety and health, thaesaing with public safety and health, those degilifith protecting the environment, and
those dealing with disposal of wastes), and in dampe with all applicable provisions of this Agment. IMPAX and, if WCH is
Manufacturing Product pursuant to Section 2.2, W&BHII obtain all necessary registrations and parpettaining to activities contemplated
by this Agreement. To the extent necessary foRtbgulatory Approval of Products, IMPAX and, if WG@$iManufacturing Product pursuant
to Section 2.2, WCH shall permit the inspectiont®fpremises by Regulatory Authorities and shabpdy all documentation and information
to obtain or maintain Regulatory Approval of Proghuc

5.2 Manufacturing Quality. IMPAX shall obtain alldterials from WCH approved suppliers. All Prodwsitgll be Manufactured at the
Facility and in accordance with GMPs. IMPAX shalhsple and analyze all Materials upon receipt taenthat such Materials are free of
defects and meet the applicable specificationetberuntil WCH notifies IMPAX in writing that suchractice may be suspended or
discontinued, IMPAX shall provide samples from ebeltch of Loratadine to be used in the Manufactdir@ny Product and samples from
each Batch of Product to ++ (or such other contedmiratory specified by WCH) to perform the ++etwsure that such Loratadine and
Product, as the case may be, meet the ++. IMPAK gianptly provide WCH with the results of such.++ (or such other laboratory
specified by WCH) shall bill WCH directly for sudervices, and such amounts shall not be includ@&iréct Manufacturing Cost. IMPAX
shall not use any Loratadine in the ManufacturBroiduct that does not meet the ++ and shall nptatmy Product to WCH that does not nr
the ++. IMPAX shall take all necessary steps tov@né contamination and cross contamination of PetsddProducts shall be unadulterated
(within the meaning of the FD&C Act) and free framontamination, diluents and foreign matter in amoant. IMPAX shall perform the
quality control tests with respect to Productsdonaadance with the Methods of Analysis, the coghefsame to be included in the price
hereinafter specified. IMPAX shall promptly, upasnepletion of such tests, deliver to WCH a copyhaf tecord of such tests performed on,
and a Certificate of Analysis for, each Batch addRrct. At WCH's request, IMPAX shall deliver a regentative sample (in the same amount
as the sample that IMPAX retains for its own pugg)srom each Batch of Product to WCH's designegpresentative. On the Effective Di
or promptly thereafter, the Parties shall execaté@eliver to each other the Quality Agreement wutimlly in the form of Exhibit C. Each
Party agrees to perform its respective obligatiomder the Quality Agreement in accordance with agiieement.

++ Confidential portions omitted and filed sepalateith the Commission.
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5.3 Manufacturing Changes.

5.3.1 IMPAX shall not make any changes to the Maotufring process, the Manufacturing equipment3pecifications, the Materials, the
sources of Materials or the Methods of Analysishwitt the prior written consent of WCH, which cortsamall not be unreasonably withheld.
If either Party requests in writing a change in Menufacturing process, the Manufacturing equipmirg Specifications, the Materials, the
source of Materials or Methods of Analysis withpgest to any Product that is not the result of alregnent of FDA or any other Regulatory
Authority, the other Party shall use CommercialgaRonable Efforts to make or accept such chandkeasmse may be. The requesting Party
shall provide the other Party with a detailed weritteport of all proposed changes to the Manufagjuprocess, the Manufacturing equipm
the Specifications, the Materials, the sources afévlals or the Methods of Analysis.

5.3.2 If FDA or any other Regulatory Authority rexgiis or requires any change in the Manufacturinggss, the Manufacturing equipment,
the Specifications, the Materials, the source ofdvlals or Methods of Analysis with respect to &rgduct the Parties shall meet and discuss
an implementation plan for such change and uséatimercially Reasonable Efforts to accommodate shahge to meet the FDA's or such
other Regulatory Authority's requirements. EachtyPaill bear its respective costs associated vathincurred as a result of, such change.
Each Party agrees to promptly forward to the otlopies of any written communication received byhsBarty from the FDA or any other
Regulatory Authority that may affect the Manufaetor supply of any Product as contemplated heMsitwithstanding the foregoing, if after
Launch of the D-12 Product IMPAX determines, in &xercise of its reasonable judgment, that a cheagygred by the FDA or other
Regulatory Authority creates an unreasonable buoteiMPAX or results in the continuing compliancelMPAX with this Agreement
uneconomical and if, upon IMPAX's request, WCH doetsagree (i) to pay the incremental cost of cgmgl with the changes required by
FDA or such other Regulatory Authority (which coskall not be included in Direct Manufacturing Goisereunder to the extent paid by
WCH), or (ii) to exercise its right to Manufactysarsuant to Section 2.2, then IMPAX may by notitevriting to WCH, given no later than
thirty (30) days after such refusal by WCH, ternténthis Agreement.

5.4 Testing by WCH. WCH may test the Product samplexccordance with the applicable Methods of ssial If the analysis of any Prod
performed by or for WCH differs from IMPAX's analy®f the same Batch, WCH shall advise IMPAX and®®WK and WCH agree to
consult with each other in order to explain anahesthe discrepancy between each other's detetimindf, after a good faith attempt by the
Parties to do so, such consultation does not regbk discrepancy, an independent, reputable ladygrdesignated by WCH and reasonably
acceptable to IMPAX (such acceptance not to beaswreably withheld or delayed) shall repeat theiagple Methods of Analysis on
representative samples from such Batch providear ligr WCH. The costs of the independent laboratefgrred to above shall be borne by
(i) WCH if such laboratory determines that the Riicconforms to the Specifications or (ii) IMPAXSfich laboratory determines that the
Product does not conform to the Specificationsolfequested by WCH in writing, IMPAX shall pronyp#lend a new Batch of Product (of
similar quantity as to the amount of such Prodeahdp
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analyzed as set forth above) to WCH. WCH shallbeobbligated to pay for any Product (and if WCH paisl for such Product IMPAX shall
promptly reimburse WCH) that such laboratory deiaes that does not conform to the Specifications shall be obligated to pay for any
new Batch of Product which conforms to the Speatfans that is sent as specified above, exceptMRAX shall pay all transportation cos
for such replacement Batch. If WCH shall reject 8aych of Product, IMPAX's only obligation and liity to WCH shall be to replace the
rejected Batch of Product.

5.5 Samples and Record Retention. IMPAX shall reteacords and retention samples of each BatchazfuRt for at least thirty-six (36)
months after the expiration date of that Batch stmall make the same available to WCH upon req&etention samples shall only be
destroyed after the required holding period and thaly after notice to WCH. During and after themelMPAX shall assist WCH with
respect to any complaint, issue or investigatidatirey to Product.

5.6 Inspection.

5.6.1 IMPAX shall give access to representatived/@H, at all reasonable times and upon reasonattieenduring regular business hours, to
the Facility and any other facility in which Prodsiare Manufactured, tested and/or stored, anll kdasmufacturing records with respect to
Products for the purpose of inspection. WCH shalehthe right while at any such Facility to inspddPAX's records, permits, and licenses
to evaluate work practices and compliance wittapfilicable FDA and other Regulatory Authority laavgl regulations, occupational health
and safety, and environmental laws and regulatiomstrolled substances laws and regulations, GMPwaarehousing practices and
procedures. Upon WCH's request, IMPAX shall prowddpies of Batch records, quality control, quadissurance and validation documents
reasonably relating to the Product. Notwithstanding inspection performed by WCH, IMPAX shall remablely responsible for operating
its Facilities and for complying with its obligatie under this Agreement. Neither the rights grame®CH pursuant to this Section 5.6.1,
any inspection performance by WCH, shall imposelatylity on WCH, except in the case of gross mgghce or willful misconduct on the
part of WCH.

5.6.2 At any time during which WCH is ManufacturiRgoduct pursuant to Section 2.2, WCH shall givaeas to representatives of IMPAX,
at all reasonable times and upon reasonable natigeg regular business hours, to the facility imet Products are Manufactured, tested
and/or stored, and to all Manufacturing recordfwétspect to Products, for the purpose of inspectMPAX shall have the right while at a
such facility to inspect WCH's records, permits] doenses to evaluate work practices and compdiavith all applicable FDA and other
Regulatory Authority laws and regulations, occupaai health and safety, and environmental lawsragdlations, controlled substances laws
and regulations, GMP and warehousing practicegpamcedures. Upon IMPAX's request, WCH shall prowidpies of Batch records, quality
control, quality assurance and validation documesdasonably related to the Product. Notwithstandimginspection performed by IMPAX;,
WCH shall remain solely responsible for operatisgacilities and for complying with its obligatisunder this Agreement. Neither the rights
granted to IMPAX pursuant to this Section 5.6.2, aiwy inspection performance by IMPAX, shall impasg liability on IMPAX, except in
the case of gross negligence or willful misconducthe part of IMPAX.
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5.7 Adverse Drug Experience Reporting. Each Pdudyl §ully, accurately and promptly provide to thier Party with all data known to it at
any time during the term of this Agreement or théer, which data indicate that any Product maikéte WCH is or may be unsafe, lacks
utility, or otherwise does not meet Specificatiomaccordance with the Adverse Event Reporting €daces set forth in Exhibit D attached
hereto (as the same may be amended from time &ltymmotice in writing from WCH to IMPAX). WCH sHaletermine whether such
information is required to be reported and repagtdame as required, to FDA and any other Regylatathority.

5.8 Recalls and Seizure. Each Party shall keepttier Party promptly and fully informed of any riiation or other information whether
received directly or indirectly which might resiritthe Recall or Seizure of Product. If either Rakktermines that it is necessary to Recall
Product, it shall immediately notify the other RaRrior to commencing any Recall, the Partieslgkalew with one another the manner in
which the Recall is to be carried out and any utdtons or suggestions of the applicable Regulatarthorities. IMPAX and WCH shall

effect the Recall in the manner agreed upon betwemParties in as expeditious a manner as posailllén such a way as to cause the least
disruption to the sales of any Products and toguwesthe goodwill and reputation associated withRnoducts and each Party. In any such
situation, WCH shall have the right to make albfidecisions regarding such Recall of the Produmeteketed by WCH.

5.9 Environmental, Occupational Health and SaféPAX shall report to WCH, and, if WCH is Manufaciing Product pursuant to Section
2.2, WCH shall report to IMPAX, as soon as poss#fter any of the following incidents related te thlanufacturing operations hereunder
occurs:

(i) significant injuries or occupational iliness;
(i) property damage in excess of $50,000;
(iii) inspections by any environmental protectiaggeacy or occupational health and safety agency; or

(iv) requests for information, notices of violat®ar other significant governmental and safety ag@ommunications relating to
environmental, occupational health and safety ca@anpek.

IMPAX shall only use waste haulers, brokers angaksl sites which WCH has approved in writing fazérdous waste generated by the
Manufacturing operations, such approval not to ti@asonably withheld or delayed. IMPAX shall hatle to and be responsible for
disposing in an environmentally safe manner albesand waste resulting from the Manufacturingrapens performed by it hereunder.
IMPAX shall not use WCH trademarks or trade dressi¢ntify any waste materials or residues.
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At any time during which WCH is Manufacturing Pretipursuant to

Section 2.2, WCH shall only use waste haulers, dnoknd disposal sites which IMPAX has approvedlriting for hazardous waste
generated by the Manufacturing operations, suchogppnot to be unreasonably withheld or delaye@\&shall have title to and be
responsible for disposing in an environmentallyesagnner all residue and waste resulting from thewacturing operations performed by it
hereunder.

ARTICLE VI
LICENSE PAYMENTS, ROYALTIES, AND SUPPLY PRICE

6.1 License Payments. Subject to Section 9.3.3, VBlil make the following norefundable license payments to IMPAX which shalbine
and payable one (1) time only and within thirty X8@ys after the occurrence of the correspondirgieset forth below (provided that with
respect to the Product to which the event reldtggiar events in the list involving such Prodingve occurred; and provided further that this
Agreement is in effect with respect to the Prodaathich the event relates at the time of the asswe of such event and that notice of
termination shall not have been given pursuanetti&n 9.3.2 with respect to the Product to whith évent relates prior to the occurrence of
such event):

Event Payment
(i)  The Effective Date of this Agreement $++
(i)  Placement on stability of a D-12 Product p ilot

batch in WCH's consumer blister packaging $++
(iii) Placement on stability of a D-24 Product p ilot

batch in WCH's consumer blister packaging $++

++ Confidential portions omitted and filed sepalateith the Commission.
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(v)

v

(vi)

(vii)

(viii)

()

*)

(i)

Filing with FDA an ANDA supple
for D-12 Product to support 24
based on stability studies in
blister packaging

Filing with FDA an ANDA supple
for D-24 Product to support 24
based on stability studies in
blister packaging

WCH's acceptance of successful
validation (based on WCH's app
validation report) of D-12 Pro

WCH's acceptance of successful
validation (based on WCH's app
validation report) of D-24 Pro

The later to occur of (a) Janu
(b) final D-12 Product ANDA ap
with WCH's consumer labeling a
packaging

The later to occur of (a) Janu
(b) final D-24 Product ANDA ap
with WCH's consumer labeling a
packaging

The later to occur of (a) Janu
Launch of the D-12 Product by
States

The later to occur of (a) Janu
Launch of the D-24 Product by
States

++ Confidential portions omitted and filed sepalateith the Commission.

Payment
ment/amendment
month expiry
WCH's consumer
$++

ment/amendment

month expiry

WCH's consumer
$++

scale-up and
roval of final
duct $++

scale-up and
roval of final
duct $++

ary 1, 2003 or
proval by FDA
nd blister

$++

ary 1, 2003 or
proval by FDA
nd blister

$++

ary 1, 2003 or (b)
WCH in the United
$++

ary 1, 2003 or (b)
WCH in the United
$++



6.2 Royalties.

6.2.1 During the Term following the date of Laurafleach Product in a country of the Territory thgbuhe later of five (5) years from
Launch in such country and the expiration of trst ta expire issued IMPAX Patent in such countrany, WCH shall pay to IMPAX, on a
quarterly basis, a royalty of ++ percent (++%) agt Bales of such Product (whether or not Manufadtby IMPAX, WCH pursuant to
Section 2.2 or WCH's sublicensees pursuant to @e2til.2) sold for the OTC Field on a country-byxaty basis in the Territory during the
previous quarter.

6.2.2 During any period and for each country toghlties are due and payable pursuant to Sectif,8/CH shall, within thirty (30) days
after each calendar quarter for sales of Produdh®OTC Field in the United States and withirtysi60) days after each calendar quarter for
sales of Product for the OTC Field within the Temy outside the United States, furnish to IMPAMidtten quarterly report showing (i) the
Net Sales of Product for the OTC Field sold by W&l its Affiliates and sublicensees pursuar

Section 2.1.2 during the reporting period in sucthrtry; (ii) the royalties which shall have accriremteunder in respect of such sales in such
country;

(iii) withholding taxes, if any, required by law be deducted in respect of such royalty payments(iz) the exchange rates used in
determining the amount of payment hereunder.

6.2.3 Payments accrued in each quarter shall lbetpdMPAX no later than thirty (30) days after tied of such quarter for the United States
and no later than sixty (60) days after the ensluch quarter for all other countries. Any amourspaid within thirty (30) days after the due
date thereof shall bear interest at the rate aqueibhteen percent (18%) per annum.

6.2.4 All royalty payments to be made pursuanhi® Agreement shall be made in $. Amounts basedeairSales in currencies other than $
shall be converted to $ at the WCH financial statetexchange rate applied by WCH on a consistesis llmaWCH's own financial
accounting on the date such payment is due.

6.3 Supply Price.

6.3.1 IMPAX shall invoice WCH for the prices settfoin Exhibit B attached hereto, subject to adpestt as set forth in Sections 6.3.2, 6.3.3
and 6.3.4, for all Products delivered to WCH hedminAll prices are inclusive of taxes, shippingtsao the point of delivery, customs duties
and other charges.

++ Confidential portions omitted and filed sepalateith the Commission.
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6.3.2 The Direct Manufacturing Cost, and the qualdntrol, Materials, labor and overhead compon#mseof, as of June 1, 2002 which
formed the basis of the price for each Productatdorth on Exhibit B attached hereto. IMPAX shee Commercially Reasonable Efforts to
minimize the Direct Manufacturing Cost of each Rretd Commencing with June 1, 2003 and each Decefrstemd June 1st thereafter (in
each case, an "Adjustment Date"), IMPAX may propmsadjustment to the prices to reflect documeaktahges in Direct Manufacturing
Cost per unit of Product on such June 1st or Deeerbét, as the case may be, as compared to thet Memufacturing Cost per unit of
Product on June 1, 2002 for the first adjustmedttaereafter on the immediately preceding Jun@ilBecember 1st, as the case may be,
(without regard to intervening fluctuations); praded that IMPAX gives WCH not less than ninety

(90) days' prior written notice of any proposederincrease and that IMPAX may not increase theef a Product more than once during
any Contract Year; and provided, further, that smgh increase shall not exceed the relevant PRistdgent. If WCH does not accept
IMPAX's proposed price increases, the Parties siegjbtiate in good faith. If the Parties concluueit negotiations and agree upon Product
prices, such agreed upon price increases shaffdxtiee as of the expiration of such ninety (9@ydotice period. In the event that the Pa
are unable to agree during the negotiations desgti@bove, this Agreement shall be automaticalipitesited effective six (6) months after the
expiration of such ninety (90) day notice perioatilthe date of such termination, IMPAX shall sbp@/CH such Products at the prices then
in effect without such price increase. "PPI Adjusirti means the amount calculated in accordancethétifiollowing formula:

DMC x PPI - BPPI BPPI

Where,

DMC = Direct Manufacturing Cost on June 1, 2002 for the first
adjustment and thereafter on the Adjustment Date immediately
preceding the Adjustment Date in guestion;

BPPI = the Bureau of Labor Statistics Pr oducer's Price Index for
Pharmaceutical Preparations (Code 2834) on June 1, 2002 for
the first adjustment and thereaft er on the Adjustment Date
immediately preceding the Adjustm ent Date in question; and

PPI = the Bureau of Labor Statistics Pr oducer's Price Index for
Pharmaceutical Preparations (Code 2834) on the Adjustment

Date in question.

6.3.3 Continuous improvement init iatives, mutually agreeable

to the Parties shall be established to providednitinuous cost reductions during the Term of &gseement. Continuous improvement tet
consisting of equal representation from each Par&l use reasonable efforts to work to identifg anplement cost savings at a targeted rate
of five percent (5%) of WCH's purchase price penttact Year, but the foregoing shall not constituguarantee by IMPAX of any cost
reductions. Any documented savings shall be alémtad the Parties in proportion to the level oftdbmition by each Party to realize the
savings. Any cost savings allocated to WCH shalhitbe form of reduced purchase price.
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6.3.4 Notwithstanding any provision herein to toatecary, if at any time IMPAX makes sales of angdRrct to any person in any country of
the Territory at a price lower than the price theeffect hereunder for such Product, such lowarepshall be made available to WCH
hereunder, with respect to WCH's inventory of Pmdin such country as well as future purchasesodlict for resale in such country, for so
long as IMPAX continues to make sales to such peassuch lower price.

6.3.5 WCH shall pay invoices for Products delivemedeunder in $ not later than thirty (30) daysrefiie later of receipt of Products covered
by such invoice and receipt of such invoice. Initold to its other rights and remedies, IMPAX shadle the right to assess interest on
amounts past due by more than fifteen (15) dayiseatate of one and one-half percent (1 1/2%) pmntin or the highest rate permissible by
law, if lower.

6.4 Withholdings. Any and all income or similar éximposed or levied on account of the receipagfents under this Agreement which
required to be withheld shall be paid by WCH ondiebf IMPAX and shall be paid to the proper taxengthority. Proof of payment shall be
secured, if available, and sent to IMPAX by WCHeaglence of such payment in such form as requiyetthé tax authorities having
jurisdiction over WCH. Such taxes shall be deduétech the payments that would otherwise be renligtaly WCH.

6.5 Audit Rights. WCH shall have the right, atdtsn expense, through its independent certifiedipialcountant (reasonably acceptable to
IMPAX) to access the books and records of IMPAX #dad\ffiliates, as may be reasonably necessaryetdy the accuracy of IMPAX's
Direct Development Costs and Direct ManufacturiragS. IMPAX shall have the right, at its own experiBrough its independent certified
public accountant (reasonably acceptable to WCHt®ss the books and records of WCH and its Afifi§, as may be reasonably necessary
to verify the accuracy of WCH's Net Sales. Sucteasshall be conducted after thirty (30) days'rpidgtten notice to the Party being audited
and during ordinary business hours and shall nohbie frequent than once per Contract Year orspeet of any Contract Year ending more
than thirty-six (36) months prior to the date o€lsunotice. If such independent certified publicaottant's report shows any overpayment or
underpayment by a Party, the other Party shalltremguch Party within thirty (30) days after sudrty's receipt of such report, (i) the
amount of such overpayment or underpayment, asabe may be, (ii) interest on such overpaymenhderpayment, as the case may be, at
the prime rate quoted by Chase Manhattan Bank fiof the date payment was first due until the ddiggayment of such overpayment or
underpayment, as the case may be, and (iii) if swelnpayment or underpayment, as the case maxbeeds five percent (5%) of the total
amount owed for the period then being auditedr¢lasonable fees and expenses of any independentrdant performing the audit on beh

of such Party.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES

7.1 Representation and Warranties of Each Pargh BBWCH and IMPAX hereby represents and warremtie other Party hereto as
follows:
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7.1.1itis a corporation or entity duly organizet validly existing under the laws of the statether jurisdiction of incorporation or
formation;

7.1.2 the execution, delivery and performance isf Agreement by such Party has been duly authobiyedll requisite corporate action and
do not require any shareholder action or approval;

7.1.3 it has the power and authority to executedsiider this Agreement and to perform its obligas hereunder;

7.1.4 the execution, delivery and performance mhd$earty of this Agreement and its compliance whtnterms and provisions hereof does
not and will not conflict with or result in a brdaof any of the terms and provisions of or contgita default under (i) any other contract
entered into by such Party; (ii) a loan agreemgudranty, financing agreement, agreement affeetipgpduct or other agreement or
instrument binding or affecting it or its propertii) the provisions of its charter or operativeadiments or by laws; or (iv) any order, writ,
injunction or decree of any court or governmentaharity entered against it or by which any ofatsperty is bound; and

7.1.5 is in compliance with all applicable laws aadulations relating to its activities under tAgreement.
7.2 Representations and Warranties of IMPAX.
7.2.1 IMPAX hereby represents and warrants to WGtH respect to each delivery of Products that:

(i) the Products (a) have been Manufactured inhiéed States; (b) have been Manufactured, standdshipped in accordance with GMPs
and all applicable laws, rules, regulations or nements in effect at the time of Manufacture;dohform to the Specifications, are free from
defects and are merchantable; (d) at the pointiphgent to WCH or WCH's designee are not adultdratemisbranded; and (e) have been
shipped and stored in accordance with approvedepoes agreed between WCH and IMPAX;

(i) the D-12 Products and D-24 Products are phasutically equivalent and bioequivalent to CLARITINR) 12-hour Extended Release
Tablets and CLARITIN-D(R) 24-hour Extended Rele@ablets, respectively;

(i) IMPAX has good and marketable title to alld@ucts and Products are free from all liens, cteargecumbrances and security interests;
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(iv) to the knowledge of IMPAX, (A) as of the Effiaece Date and (B) thereafter, except as disclosegriting by IMPAX to WCH, the
Manufacture, use, importation, offer for sale aalg ®f Products do not infringe any intellectuadgerty rights of any Third Party, including
but not limited to U.S. Patents 4,659,716; 4,868,93; and 5,314,697 and any foreign counterpaes=of;

(v) the Facilities conform in all respects to apable law governing such Facilities; and

(vi) neither IMPAX nor its Affiliates used in anyapacity the services of any person debarred uh@gdtS. Generic Drug Enforcement Act,
21 USA ss.335a(k)(l) and further it did not use pryson who has been convicted of a crime as definder the Generic Drug Enforcement
Act in connection with the Manufacture of Produatsany service rendered to WCH.

7.2.2 IMPAX hereby represents and warrants witpeesto the IMPAX Patents and Technical Information

() IMPAX has no knowledge that the IMPAX Patera$ ére not valid and enforceable; or (b) are dotethar the practice of then claimed
subject matter infringes the intellectual propeights of any Third Party in the Territory as oétkffective Date;

(i) IMPAX has the full right, power and authoritg grant the licenses set forth in Sections 2.12a8d

(iii) IMPAX has not previously assigned, transfelreonveyed or otherwise encumbered its righg &tid interest in the Products, the IMP
Patents or the Technical Information in the OTAd-ie the Exclusive Territory; and

(iv) IMPAX is the sole and exclusive owner of thdRAX Patents and Technical Information free andckf all liens, charges,
encumbrances and security interests.

++ Confidential portions omitted and filed sepalyateith the Commission.
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7.3 Representations and Warranties of WCH.

7.3.1 WCH hereby represents and warrants to IMP#eX with respect to any Product that WCH or onisoffiliates Manufactures pursue
to Section 2.2:

(i) such Products (a) have been Manufactured, dtane shipped in accordance with GMPs and all eaple laws, rules, regulations or
requirements in effect at the time of Manufactibg;conform to the Specifications, are free fronfedts and are merchantable; (c) are not
adulterated or misbranded; and (d) have been sthippe stored in accordance with approved procedge=d between WCH and IMPAX;

(i) WCH's and/or its Affiliates' manufacturing fiittes for such Products conform in all respecspplicable law governing such facilities;
and

(iii) neither WCH nor its Affiliates used in anygacity the services of any person debarred un@etB. Generic Drug Enforcement Act, 21
USA ss.335a(k)(l) and further it did not use angspa who has been convicted of a crime as defimeléuthe Generic Drug Enforcement Act
in connection with the Manufacture of Products.

7.3.2 WCH hereby represents and warrants to IMP#eX all Products which WCH shall market, storel, sks$tribute, import and export
under this Agreement shall have been marketededtsold, distributed, imported and exported iroadance with applicable law.

7.4 Representation by Legal Counsel. Each Pargtheepresents that it has been represented blydegasel in connection with this
Agreement and acknowledges that it has participatéite drafting hereof. In interpreting and apptythe terms and provisions of this
Agreement, the Parties agree that no presumptialhestist or be implied against the Party whichftd@ such terms and provisions.

7.5 No Further Warranties. EXCEPT AS OTHERWISE SFECALLY PROVIDED IN THIS AGREEMENT, NEITHER PARTYMAKES
ANY WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, CONCENING THE PRODUCTS OR THE MERCHANTABILITY OR
FITNESS THEREOF FOR ANY PURPOSE.

ARTICLE VI
INDEMNIFICATION AND INSURANCE

8.1 Indemnification.

8.1.1 IMPAX shall indemnify, defend and hold hared&VCH, its Affiliates and their respective direstmfficers, employees and agents
from and against all damages, losses, liabilisgpenses, claims, demands, suits,
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penalties or judgments or administrative or judioi@ers (including reasonable attorneys' feeseaqmenses) ("Costs") incurred, assessed or
sustained by or against WCH, its directors, ofice@mployees or agents with respect to or arisingb(i) the negligent or willful acts or
omissions or strict liability of IMPAX; (ii) any leach by IMPAX of its representations, warrantiesamrenants hereunder; (iii) any Recall or
Seizure attributable to IMPAX's performance; (imyallegation that the Manufacture, importatiorie saffer for sale or use of any Product in
the United States infringes any Patent or othepietary or protected right, other than trademéaghts; or

(v) IMPAX's failure to comply with any applicablaw, regulation or order (including but not limitedenvironmental laws, regulations and
orders, and laws and orders relating to the Martufacstorage, sale, import and export of Products)

8.1.2 WCH shall indemnify, defend and hold harmI®dBAX, its Affiliates and their respective directy officers, employees and agents
from and against all damages, losses, liabiliggpenses, claims, demands, suits, penalties omjedts or administrative or judicial orders
(including reasonable attorneys' fees and expeisasyed, assessed or sustained by or against BJR# directors, officers, employees or
agents with respect to or arising out of (i) thgligent or willful acts or omissions or strict lidity of WCH; or (ii) any breach by WCH of its
representations, warranties or covenants hereuadéii) any Recall or Seizure attributable to WSlderformance; (iv) any allegation that
the importation, sale, offer for sale or use of 8ngduct by WCH in any country in the Exclusiveritery outside the United States infringes
any Patent or other proprietary or protected right;

(v) WCH's failure to comply with any applicable lasggulation or order (including but not limitedgavironmental laws, regulations and
orders, and laws and orders related to the Manuf¢if WCH is Manufacturing Product pursuant tat8m 2.2), storage, marketing,
distribution, sale, import and export of the Pragjc

8.1.3 Each Party and its Affiliates and their resive directors, officers, employees or agents'(ademnified Party") shall promptly notify
the other Party (the "Indemnifying Party"), in wrd, of any claim asserted or threatened agairgdt Bxdemnified Party for which such
Indemnified Party is entitled to indemnificationr@ender from the Indemnifying Party. With resp@cahy such claim the Indemnified Party
shall, at no out-of-pocket expense to it, reasgnabbperate with and provide such reasonable assistto such Indemnifying Party as such
Indemnifying Party may reasonably request. Sucharable assistance may include, without limitatfpoyiding copies of all relevant
correspondence and other materials that the IndgmgiParty may reasonably request. The obligatimfren Indemnifying Party under
Sections 8.1.1 and 8.1.2 are conditioned upon ¢kieatty of written notice to the Indemnifying Padf/any asserted or threatened claim
promptly after the Indemnified Party becomes avedirguch claim; provided, that the failure of theémnified Party to give such notice or
any delay thereof shall not affect the IndemnifRadty's right to indemnification hereunder, exdegthe extent that such failure or delay
impairs the Indemnifying Party's ability to defemdcontest any such claim. The Indemnifying Pahiglishave the right to assume the defense
of any suit or claim for which indemnification iswght. If the Indemnifying Party defends the suitkaim, the Indemnified Party may
participate in (but not control) the defense théetats sole cost and expense. An IndemnifyingyPiaray not settle a suit or claim, without
consent of the Indemnified Party, if such settlenvesuld impose any monetary
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obligation on the Indemnified Party for which indeification is not provided hereunder or require indemnified Party to submit to an
injunction or otherwise limit the Indemnified Pdstyights under this Agreement. Any payment madarbindemnifying Party to settle any
such suit or claim shall be at its own cost andeesp.

8.1.4 With respect to any claim by one Party addhresother Party arising out of the performancéture of performance of the other Party
under this Agreement, the Parties expressly atpagdtte liability of such Party to the other Pddysuch breach shall be limited under this
Agreement or otherwise at law or equity to diretnéges only and in no event shall a Party be liblst profits, punitive, exemplary or
consequential damages; provided, however, thatlgundhation shall not apply with respect to the igbtions of either Party to indemnify the
other under Sections 8.1.1 or 8.1.2 hereof in cotwre with a liability to a Third Party.

8.2 Insurance. Each Party shall maintain the falovkinds of insurance with the minimum limits éetth below.

Kind of Insurance Minimum Limits
Commercial General Liability, including $2,000,000 Per Occurrence
Contractual, Completed Operations and $5,000,000 Aggregate

Products Liability

Workers Compensation Statutory with Employer's Liability of
not less than $1,000,000 Per
Accident/Disease

Automobile Bodily Injury Liability $1,000,000 Each Accident
(including hired automobile and Combined Single Limit
non-ownership Liability)

WCH may be self insured for such amounts. UponesguMPAX shall furnish insurance certificatesdagcted by WCH, satisfactory in
form and substance to WCH, showing the above cgesraand providing for at least ten

(10) days' prior written notice to WCH by the ingnce company of cancellation or modification. WQtdlsbe named as an additional
insured on the IMPAX's policies. Coverage shalpbecured with carriers having an A.M. Best ratirfigheVI1l or better.

-28-



ARTICLE IX
TERM AND TERMINATION

9.1 Term. This Agreement shall commence on thechffe Date and continue, unless sooner terminatextforth below in this Article IX ¢
in Article XII or Sections 5.3.2, 6.3.2 or 14.1(tilithe later to occur of (i) the fifth annivergaof the Launch date of a Product in the United
States or

(i) the date of the expiration of the last to erpdf the IMPAX Patents (the "Term").

9.2 Termination by Either Party.

9.2.1 If either Party shall materially breach amyt®obligations hereunder and shall fail to cotreuch breach within thirty (30) days after the
other Party shall have given notice to it ther¢tod, aggrieved Party shall be entitled to notify etieer Party that it intends to terminate this
Agreement unless such breach is corrected and eeyrainate ten (10) days after the end of suatyt(B0) day period if such breach is
continuing, unless, to the extent the breach cacubed, the time period of thirty (30) days is sofficient to cure such breach in which event
the Party in breach shall have such additional &sehall be reasonably necessary to cure sucbHieat in no event to exceed six (6)
months. Such termination shall not give rise toghgment of any penalty, damages or indemnity bytéhminating Party.

9.2.2 If either Party by voluntary or involuntargtian goes into liquidation, dissolves or filesetifion for bankruptcy or suspension of
payments, is adjudicated bankrupt, has a receivieustee appointed for its property or estatephes insolvent or makes an assignment for
the benefit of creditors, the other Party shaléhstled by notice in writing to such Party to témate this Agreement forthwith. Such
termination shall not give rise to the paymentmf penalty, damages or indemnity by the terminaitagy.

9.2.3 If, upon the decision of a court of competarisdiction from which either no appeal can beetaor the time for an appeal has expired
without an appeal having been filed, a claim isalghhat the Manufacture, storage, importatiorg,saffer to sell or use of the Product, or
Products, respectively, infringes any Patent oeofitoprietary or protected right (other than tradek rights) of a Third Party, then either
Party shall have the right to immediately termirthis Agreement, upon written notice to the otharty?, as to the country or other geographic
area, and Product, or Products, respectively, eavBy the Patent or other proprietary or protediggut. Upon any such termination by WCH,
WCH shall have no further rights to such Produd®rmxducts in that country or geographic area.

9.3 Termination by WCH.

9.3.1 WCH may terminate this Agreement upon ten ¢Hys' written notice to IMPAX either in its ey, or with respect to the Product to
which the event relates, if any of the followingeats does not occur by the date set forth oppssith event:
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Event

(i)

(iii)

(v)

v

Successful completion of scale-up
and validation (based on WCH's
approval of final validation

report) for the D-12 Product

Successful completion of scale-up
and validation (based on WCH's
approval of final validation

report) for the D-24 Product

Final ANDA approval (which includes
without limitation WCH's consumer
labeling and blister packaging) of D-12
Product by FDA

Final ANDA approval (which includes
without limitation WCH's consumer
labeling and blister packaging) of D-24
Product by FDA

Failure to deliver at least
seventy-five percent (75%) of the
Launch quantities of D-12 Product
consistent with the forecasts
required by Section 4.2

++ Confidential portions omitted and filed sepalateith the Commission.
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The later of (i) November 30, 2002 or
(i) ninety (90) days from the date on
which WCH provides IMPAX with the ++
for the D-12 Product or notifies IMPAX
in writing that none are required

The later of (i) June 30, 2003

or (ii) ninety (90) days from

the date on which WCH provides
IMPAX with the ++ for the D-24 Product
or notifies IMPAX in writing that none
are required

August 30, 2003

March 31, 2004

Four and one-half (4 1/2) months after
the later of (i) receipt of WCH's

purchase order therefor or (ii) the

date on which WCH provides IMPAX with
the ++ for the D-12 Product or notifies
IMPAX in writing that none are required



Event Date

(vi)  Failure to deliver at least Four and one-half (4 1/2) months after
seventy-five percent (75%) of the the later of (i) receipt of WCH's
Launch quantities of D-24 Product purchase order therefor or (ii) the
consistent with the forecasts date on which WCH provides IMPAX with
required by Section 4.2 the ++ for the D-24 Product or notifies

IMPAX in writing that none are required

Such termination shall not give rise to the payntdrainy penalty, damages or indemnity by eithetyPand WCH shall have no further rights
under Sections 2.1 and 2.2, except where the éverfailure to deliver Launch quantities of thelR-and D-24 Product in which case the
provisions of Section 9.5.1 shall apply.

9.3.2 WCH may terminate this Agreement eithersreittirety or with respect to any Product uponghB months' written notice to IMPAX.
If WCH terminates this Agreement pursuant to thestdn 9.3.2, then WCH shall make the following mayts with respect to the Product so
terminated:

Event Payment

I. D-12 Product

If on or before the date on which notice of termina tion is given

for the D-12 Product the event described in Section 6.1(viii) has

not occurred $++
or

If on or before the date on which notice of termina tion is given

for the D-12 Product the event described in Section 6.1(viii) has

occurred but the event described in Section 6.1(x) has not

occurred $++
or

If on or before the date on which notice of termina tion is given

for the D-12 Product the event described in Section 6.1(x) has

occurred $++

++ Confidential portions omitted and filed sepalateith the Commission.
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II. D-24 Product

If on or before the date on which notice of termina tion is given

for the D-24 Product the event described in Section 6.1(ix) has

not occurred $++
or

If on or before the date on which notice of termina tion is given

for the D-24 Product the event described in Section 6.1(ix) has

occurred but the event described in Section 6.1(xi) has not

occurred $++
or

If on or before the date on which notice of termina tion is given

for the D-24 Product the event described in Section 6.1(xi) has

occurred $++

It is understood and agreed that the amounts ghtdbove are in lieu of and not in addition to liikense payments for the corresponding
event set forth in

Section 6.1 and that, effective upon terminatioifGM\s obligation to make future license paymentéwaispect to any terminated Product
shall be canceled. Except as specifically set fabtbve, such termination shall not give rise togagment of any penalty, damages or
indemnification by either Party and WCH shall haweefurther rights to the Product or Products tochitsuch termination applies.

9.3.3 In addition to, and not in limitation on, WGHights under Section 9.2.3, WCH may terminai® Algreement in its entirety or with
respect to any Product immediately (i) if FDA takewy action (provided that with respect to suclioactither (a) no appeal can be taken or
the time for an appeal has expired without an agpeang been filed or an appeal has been filedrDA's action has been upheld or (b) <
action is a final regulatory action), the resulifich is to prohibit the Manufacture, storage, artption, sale, offer for sale or use of the
Products or a Product, respectively; (ii) if theamadine to be used by IMPAX to Manufacture Prodlasts not meet the ++ upon completion
of the initial analysis by ++ (or such other contriaboratory specified by WCH); provided that sucitice of termination is given by WCH
this subparagraph (ii) by no later than March 302, (iii) if the Loratadine to be used by IMPAX Keanufacture Product is not determined
upon testing by WCH to be outside the scope of rany Patent that issues based thereon; or (asfécision is rendered in favor of Schel
in any of the Patent Litigations either by a Unigtdtes District Court and the time for an appeal éxpired without an appeal having been
filed, or by the United States Court of Appealstfue Federal Circuit and the time for an appealexgired without an appeal having been
filed, or by the United States Supreme Court. Ntitstanding the foregoing, (a) if a United Statestiiit Court renders a decision in favor of
Schering with respect to the '716 Patent, then VE@Hligation to make any further payments undeti®@e®.1 shall be suspended until such
time as the decision in favor of

++ Confidential portions omitted and filed sepalateith the Commission.
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Schering is reversed and a final decision from Wwimo appeal can be taken is entered in IMPAX'srfaveuch case; and (b) if a United St
District Court renders a decision in favor of Schgmwith respect to the '697 Patent, then WCH'ggakibn to make any further payments
under Section 6.1 with respect to the D-24 Proghatl be suspended until such time as the decisitavor of Schering is reversed and a
final decision from which no appeal can be takeenitered in IMPAX's favor in such case. Such teatiam shall not give rise to the payment
of any penalty, damages or indemnity by WCH and W&BHII have no further rights to such Product smitgated.

9.3.4 In addition to, and not in limitation on, WGHlights under Section 9.2.3, WCH may terminaig Agreement with respect to any
Product in a country (other than the United Stateish is provided for in

Section 9.3.3) in which a Regulatory Authority lialsen any action (with respect to such action eithgno appeal can be taken, or the time
for an appeal has expired without an appeal havé®n filed or an appeal has been filed and suchilRtgy Authorities' action has been
upheld or (b) such action is a final regulatonj@g}, the result of which is to prohibit the Mancfiare, storage, importation, sale, offer for:
or use of the Products or a Product respectivelgnaaction is commenced alleging that the Manufagtstorage, importation, sale, offer for
sale or use of the Products or a Product, resgdgtivnfringe any Patent or other proprietary astpcted right of any Third Party in such
country. Such termination shall not give rise te flmyment of any penalty, damages or indemnity IH¥nd WCH shall have no further
rights to such country so terminated.

9.4 Termination by IMPAX.

9.4.1 If IMPAX requests in writing that WCH file application for Regulatory Approval for a Prodircthe OTC Field in a particular
country in the Exclusive or Semi-Exclusive Terntgother than the United States) and if WCH dogscommence using Commercially
Reasonable Efforts to submit such an applicatighiwisix (6) months, then IMPAX, at its option aaslits sole and exclusive remedy, may
terminate this Agreement with respect to such Pebitusuch country (thereby modifying the ExclusoreSemi-Exclusive Territory to
exclude such Product in such country) by providing(6) months' written notice to WCH, and WCH stmave no further rights to such
Product in such country. Such modification shatl giwe rise to the payment of any penalty, damagaesdemnification by either Party.

9.4.2 If WCH fails to use Commercially Reasonabfi@ifts to Launch a Product in a country of the Estve or Semi-Exclusive Territory
within one (1) year after having obtained FTO Stdtr such Product in the OTC Field in such countdPAX, at its option and as its sole
and exclusive remedy, may terminate this Agreeméthtrespect to such Product in such country (ineraodifying the Exclusive or Semi-
Exclusive Territory to exclude such Product in saohntry) by providing six (6) months' written re#ito WCH. Such modification shall not
give rise to the payment of any penalty, damageésdamnification by either Party and WCH shall haeefurther rights to such Product in
such country.
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9.5 Effect of Expiration or Termination.

9.5.1 Upon expiration of this Agreement pursuaréation

9.1 (i) or (ii) or termination by WCH pursuant te@ion 9.2.2, 9.3.1(v) or 9.3.1(vi) or termination IMPAX pursuant to 9.2.3 (provided that
in the case of termination by IMPAX pursuant tot8et9.2.3 only, (i) upon IMPAX's written requesiqgyr to termination by IMPAX, WCH
shall cooperate with IMPAX in attempting to idegtd means to address or avoid the subject infrirggm

(i) the license set forth below is limited to tbeuntries or geographic area to which such terrwinatpplies and (iii) WCH provides IMPAX
with an indemnity agreement acceptable to IMPAX#ny damages assessed against IMPAX, arising oMCH's exercise of the license set
forth below, for infringement of such Patent oretbroprietary or protected right, such acceptanutdo be unreasonably withheld or
delayed), WCH shall have the fully paid-up, roydtge, perpetual, irrevocable (except that sudne may be terminated pursuant to the
proviso set forth below), non-exclusive licensetfvthe right to grant sublicenses, to make, havedanaarket, promote, use, distribute, sell,
have sold, import and export Products for the OT&ldRwithin the Territory pursuant to the Regulgt@rocuments, the IMPAX Patents and
IMPAX's Technical Information (including manufadig know-how); provided that if WCH breaches therte of the license set forth in this
Section 9.5.1 and fails to correct such breachiwiin (10) days after notice in writing from IMPAXMPAX may terminate this license if
such breach is continuing by notice in writing givet the end of such ten (10) day period.

9.5.2 Upon termination of this Agreement by WCH doruncured material breach of this Agreement @unisto Section 9.2.1, WCH shall
have a fully paid up, royalty free, perpetual,woeable (except that such license may be termiradesbiant to the proviso set forth below),
non-exclusive license, with the right to grant seartses, to make, have made, market, promotedistgbute, sell, have sold, import and
export Products for the OTC Field within the Temjt pursuant to the Regulatory Documents, the IMAZeXents and IMPAX's Technical
Information (including manufacturing know-how); pided that if WCH breaches the terms of the liceseteforth in this Section 9.5.2 and
fails to correct such breach within ten (10) dafgsranotice in writing from IMPAX, IMPAX may termiate this license if such breach is
continuing by notice in writing given at the endsoich ten (10) day period.

9.5.3 In the event that WCH terminates this Agresnu@der the circumstances described in Sectiod 8:59.5.2, (i) IMPAX shall promptly
but no later than within thirty (30) days afteregat of notice of such termination, furnish to WGt a non-exclusive basis, all of IMPAX's
Technical Information (including manufacturing kndnow) as relates to Product for the OTC Field i Trerritory and (i) IMPAX shall,
within thirty (30) days of a request by WCH, futmi®® WCH and/or its Affiliates all Regulatory Docents which relate to Product for the
OTC Field in the Territory. Upon WCH's request, IMR shall within the same period deliver to WCH tw designees full copies, at WCH's
expense, (both paper and electronic, where avajlablany Regulatory Documents in IMPAX's or itikédtes' possession or control and
provide all technical assistance, at WCH's cosisaaably requested by WCH. IMPAX agrees to promgatigcute and deliver any additional
documents and instruments, and perform any addit@cts, that may be reasonably necessary to éffisatight.
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9.5.4 Except as otherwise set forth in this Agrestymeeither Party shall be entitled to any compgosavhatsoever as a result of expiratiol
termination of this Agreement, but without limitiegther Party's damages for any breach of this émgent.

9.5.5 Termination or expiration of this Agreementwhole or in part, shall be without prejudicethe right of either Party to receive all
payments accrued and unpaid at the effective daeah termination or expiration, without prejudicethe remedy of either Party in respect
to any previous breach of any of the representstismarranties or covenants herein contained artibwitprejudice to any other provisions
hereof which expressly or necessarily call for perfance after such termination or expiration.

9.5.6 The following provisions shall survive thepgation or termination of this Agreement: Sectthb and Articles I, VII, VIII, X and XIV,
in each case for the time periods and subjecteditttitations set forth therein.

ARTICLE X
CONFIDENTIALITY

10.1 Nondisclosure Obligation. Each of IMPAX and We€hall use only in connection with the Manufactaféroduct or otherwise in
accordance with this Agreement and shall not dégcto any Third Party the Confidential Informatiegeived by it from the other Party
pursuant to this Agreement, without the prior verittonsent of the other Party. The foregoing ohiiga shall survive for a period of five (5)
years after the termination or expiration of thigrdement. These obligations shall not apply to @ential Information that

(i) is known by the receiving Party at the timetsfreceipt, and not through a prior disclosureh®ydisclosing Party, as documented by
business records;

(i) is at the time of disclosure or thereafter twmes published or otherwise part of the public dométhout breach of this Agreement by the
receiving Party;

(iii) is subsequently disclosed to the receivingty?y a Third Party who has the right to make sdisigclosure;

(iv) is developed by the receiving Party indepettigent the Confidential Information received froimet disclosing Party and such indepen
development can be documented by the receiving;Rart

(v) is required by law, regulation, rule, act oder of any governmental authority or agency toiseldsed by a Party, provided that notice is
promptly delivered to the other Party in order toyide an opportunity to seek a protective ordestber similar order with respect to such
Confidential Information and thereafter the disaoigsParty
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discloses to the requesting entity only the minimbomfidential Information required to be disclosedrder to comply with the request,
whether or not a protective order or other similater is obtained by the other Party.

10.2 Permitted Disclosures. Each Party may disdles®ther Party's Confidential Information toetaployees and Affiliates on a need-to-
know basis and to its agents, counsel or conssltarthe extent required to accomplish the purpof#ss Agreement; provided that the
recipient Party obtains prior agreement from suggnés and consultants to whom disclosure is to &@ento hold in confidence and not make
use of such Confidential Information for any purpasgher than those permitted by this Agreement. Wity disclose IMPAX Confidential
Information in connection with seeking Regulatoyptoval of Products. Each Party will use at lehstdame standard of care as it uses to
protect proprietary or confidential informationitsf own to ensure that such employees, agentsultants, and Affiliates do not disclose or
make any unauthorized use of the other Party'si@amtial Information, but in no event less thareasonable degree of care.

10.3 Disclosure of Agreement. Neither IMPAX nor WGHAhII release to any Third Party or publish in euay any non-public information
with respect to the terms of this Agreement withibit prior written consent of the other Party, vihionsent shall not be unreasonably
withheld or delayed, provided that, either Partyrd&close the terms of this Agreement

(i) to the extent required to comply with applicaldws, including, without limitation the rules arefjulations promulgated by the United
States Securities and Exchange Commission; proyfdetier, that prior to making any such disclostine Party intending to so disclose the
terms of this Agreement shall (a) provide the nealdising Party with written notice of the proposkstiosure and an opportunity to review
and comment on the intended disclosure which isaeable under the circumstances and (b) shallsm#idential treatment for as much of
the disclosure as is reasonable under the circmessaincluding, without limitation, seeking corittial treatment of any information as may
be requested by the other Party; or

(i) to one or more Third Parties and/or their adws in connection with a proposed spin-off, jeienture, divestiture, merger or other similar
transaction involving all, or substantially all, thie assets or business of the disclosing Pamghioh this Agreement relates or to lenders,
investment bankers and other financial institutioh&s choice solely for purposes of financing thesiness operations of such Party;
provided, further, that either (a) upon the writtamsent of the other Party or (b) if the disclgsiarty uses reasonable efforts to obtain a
signed confidentiality agreement with such Thirdtiea with respect to such information on termdess restrictive than those contained in
this Article X.
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10.4 Publicity. Subject to Section 10.3, all puitjicpress releases and other announcements getatithis Agreement or the transactions
contemplated hereby shall be reviewed in advancary shall be subject to the approval of, bothi€&sar

ARTICLE Xl
TRADEMARKS; INFRINGEMENT OF IMPAX PATENTS

11.1 Trademarks. WCH may advertise, promote, mankétsell Products under any trademarks, copyrighatdenames or logos, whether
registered or unregistered, selected by WCH inate discretion. IMPAX shall have no right, titleinterest in or to any such trademark,
copyright, tradename or logo. So long as WCH or Affijiate of WCH shall have any interest in anycburademark, copyright, tradename
logo, whether registered or unregistered, whethgqaraprietor, owner, or licensee in any countryhefworld, IMPAX shall not adopt, use,
apply for registration, register or own such tradekmcopyright, tradename, or logo, or any suamit®nfusingly similar thereto in any
country of the world, or take any action whichVWCH's sole opinion, weakens or undermines WCH'pnitary rights.

11.2 Infringement of IMPAX Patents.

11.2.1 Each Party shall promptly report in writbaghe other Party during the term of this Agreetraatry known infringement or suspected
infringement of any of the IMPAX Patents in the f@ry by manufacture, use or sale of a Produca aommercial scale in derogation of the
rights granted to WCH hereunder (hereinafter, dated Infringement") of which it becomes aware, ahdll provide the other Party with all
available evidence supporting said infringemerguspected infringement.

11.2.2 Except as provided in Section 11.2.4, IMPsk4ll have the right to initiate an infringemenibtner appropriate suit anywhere in the
Territory against any Third Party who at any tinas Infringed, or is suspected of infringing, anytef IMPAX Patents. IMPAX shall give
WCH sufficient advance notice of its intent to fday suit on account of a Related Infringementthed-easons therefor, and shall provide
WCH with an opportunity to make suggestions andrmemts regarding such suit. IMPAX shall keep WCHnpptly informed, and shall froi
time to time consult with WCH regarding the stadbfisny such suit on account of a Related Infringenaed shall provide WCH with copies
of all documents filed in, and all written commuations relating to, such suit.

11.2.3 IMPAX shall have the sole and exclusive trighselect counsel for any suit referred to int®acl1.2.2 and shall, except as provided
below, pay all expenses of the suit, including withlimitation attorneys' fees and court costghimevent that WCH elects not to contribute
to the costs of such litigation, IMPAX shall beidatl to retain any damages, royalties, settlenfesd or other consideration for infringement
resulting therefrom. If necessary, WCH shall jainaaParty to the suit but shall be under no obbigab participate except to the extent that
such participation is required as the result ohei named Party to the suit. WCH shall offer reabte assistance to IMPAX therewith at no
charge to IMPAX except for
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reimbursement of reasonable out-of-pocket expeinsesred in rendering such assistance. WCH shat llae right to participate and be
represented in any such suit by its own counsi#d atvn expense. IMPAX shall not settle any sudh@uterms which grant any license to
any other Party in derogation of the rights grarited/CH hereunder without obtaining the prior vaittconsent of WCH, which consent shall
not be unreasonably withheld.

11.2.4 In the event that IMPAX elects not to in&ian infringement or other appropriate suit punst@ Section 11.2.2 above on account of a
Related Infringement after reasonable efforts @ta@lsuch Related Infringement without litigatiovédailed, but in no event later than one
hundred and twenty (120) days after WCH's notic®8AX under Section 11.2.1, IMPAX shall promptlghase WCH of its intent not to
initiate such a suit, WCH shall have the rightthat expense of WCH, of initiating an infringementbther appropriate suit against the Part
Parties committing such Related Infringement. lareising its rights pursuant to this Section 11.2V£H have the sole and exclusive righ
select counsel and shall, except as provided bglawall expenses of the suit including withoutitation attorneys' fees and court costs.
IMPAX, in its sole discretion, may elect within 8/x60) days after the commencement of such litigatto contribute to the costs incurred
WCH in connection with such litigation, and, ifsib elects, any damages, royalties, settlemeniieether consideration received by WCH as
a result of such litigation shall be shared by Wetd IMPAX pro rata based on their respective sigaoirthe costs of such litigation provid
that such pro rata share shall not exceed fiftggrr(50%) unless WCH has consented to a highee $havriting. In the event that IMPAX
elects not to contribute to the costs of suchdiiign, WCH shall be entitled to retain any damagagalties, settlement fees or other
consideration for infringement resulting therefrdfmecessary, IMPAX shall join as a Party to thé but shall be under no obligation to
participate except to the extent that such pasgitim is required as a result of being named ayRarthe suit. At WCH's request, IMPAX st
offer reasonable assistance to WCH in connectierethith at no charge to WCH except for reimbursdréreasonable out-of-pocket
expenses incurred in rendering such assistanceAXvihall have the right to participate and be repreged in any such suit by its own
counsel at its own expense.

ARTICLE Xl
FORCE MAJEURE

12.1 Force Majeure. If the production, deliverycetance, or use of Products specified for delivenger this Agreement, or the performance
of any other obligation of one of the Parties hadar is prevented, restricted or interfered withrdgson of any cause or event beyond the
reasonable control of such Party and without tiut far negligence of such Party, the Party so &fiicupon prompt notice to the other Party
(including a statement of impact), shall be excusesh performing such obligation during the continge of such event. If such event
continues for a period of ninety (90) consecutiagor more the other Party may terminate this Agwent by notice in writing provided that
such event of force majeure is continuing. If assult or any of the force majeure events descriieve, IMPAX is unable to fully supply
WCH's orders hereunder, IMPAX shall allocate aHitble quantities of Materials and Products to Wi€khe ratio that the quantities
ordered by WCH in twelve (12) month period immeeliapreceding such force majeure event bears toAKI®requirements for it own use
and for supply to Third Parties for that same pkrrovided that if this Agreement has not beeeffact for a full twelve (12) month period,
then such shorter period shall be used in lieutafedve (12) month period.
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ARTICLE Xl
NOTICES

13.1 Ordinary Notices. Correspondence, reportsjitentation, and any other communication in writiegween the Parties in the course of
ordinary implementation of this Agreement shaldedivered by hand, sent by facsimile or overnighiréer to the employee or representative
of the other Party who is designated by such d#aety to receive such written communication atatidress or facsimile numbers specified
by such employee or representative.

13.2 Extraordinary Notices. Extraordinary noticad aommunications (including without limitation, treees of termination, force majeure,
material breach, change of address, requestsdoiodure of Confidential Information, claims or @minification) shall be in writing and sent
to each Party by prepaid registered or certifiedhail, or by facsimile confirmed by prepaid regisie or certified airmail letter (and shall be
deemed to have been properly served to the ad@repsa receipt of such written communication) @ dldress set forth in Section 13.3 or
such other address as notified in writing by suaftyPto the other Party.

13.3 Addresses.
If to WCH:
Wyeth Consumer Healthcare

Five Giralda Farms
Madison, New Jersey 07940
Attention: President
Facsimile No.: 973-660-7199

With a copy to:

Wyeth

Five Giralda Farms

Madison, New Jersey 07940

Attention: General Counsel Facsimile No.: 973-668d

If to IMPAX:

Impax Laboratories, Inc.
3735 Castor Avenue
Philadelphia, Pennsylvania 19124

Attention: Barry R. Edwards, Co-Chief Executive iCéf Facsimile No.: 215-289-5932

-3¢-



With a copy to:
Sol Genauer, Esq.
Blank, Rome, Comisky & McCauley LLP

One Logan Square
Philadelphia, Pennsylvania 19103-6998 Facsimile Ribb-569-5628

ARTICLE XIV
MISCELLANEOUS

14.1 Governing Law. This Agreement shall be corstrim accordance with and governed by the law @fState of New York, without giving
effect to its conflict of laws provisions.

14.2 Equal Opportunity Clause. The Equal Opponyu@ituse required by Executive Orders 11246, asdetk(41-CFR 60-1.4) and 11375,
the Employment Assistance to Veterans Clause redjliy Executive Order 11701 (41 CFRZ0.4), the Vietnam Era Veteran Readjustr
Act of 1972, the Employment of the Handicapped €tarequired by the Rehabilitation Act of 1973 (4AR350-741.4) and the Americans
with Disabilities Act of 1991 are part of this Agmaent and binding upon each Party unless exemptealds, regulations or orders of the
Secretary of Labor. IMPAX agrees that the applieaithuse with regard to the utilization of minorityntractors set forth at 41 CFR 1-1.303
and the applicable clause with regard to the Utiian of Small Business Concerns and Small Busi@esserns Owned and Controlled by
Socially and Economically Disadvantaged Individusds forth at 41 CFR 1-1.13 are incorporated hdmgireference, as applicable. IMPAX
agrees to provide information and documentatioh wespect to the foregoing to WCH upon request.

14.3 Assignment. This Agreement shall not be asdilgnor transferable by either Party hereto withbatprior written consent of the other
Party, except that either Party may assign thissAgrent without the other Party's consent to theessor or the transferee of all, or
substantially all, of the Products, assets or lassirio which this Agreement relates or to onesoéffiliates; provided that if IMPAX is the
assigning Party, IMPAX also transfers the Factiitysuch assignee. IMPAX shall not subcontract dritsavork hereunder without WCH's
prior written consent and any such consent giveiM@H shall not release IMPAX from its obligationsrbunder. WCH's sublicensing of its
obligations under this Agreement shall not rele&€gH from its obligations hereunder. This Agreenmsmll be binding upon and shall inure
to the benefit of the Parties and their succesmotdspermitted assigns.

14.4 Entire Agreement. This Agreement and all Eiisittached hereto (as the same may be amendedifne to time by the written
agreement of the Parties) constitute the entireeagent between the Parties with respect to thesulnatter hereof and supersedes all other
documents, agreements, verbal consents, arrangearehunderstandings between the Parties witheegpe
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the subject matter hereof. This Agreement shalbecamended orally, but only by an agreement itingi signed by both Parties that states
that it is an amendment to this Agreement.

14.5 Severability. If any term of this Agreemenalslbe found to be invalid, illegal or unenforceafit is the intention of the parties that the
remainder of this Agreement shall not be affectentaby; provided that neither Party's rights untdisr Agreement are materially adversely
affected.

14.6 Independent Contractor. IMPAX shall act agndependent contractor and neither Party shall laayeauthority to represent or bind the
other Party in any way.

14.7 No Waiver. Any waiver by one Party of any tighsuch Party or obligation of the other Partystrhe in writing signed by the Party
waiving such right or performance of such obligaténd shall not operate as a waiver of any subsgaigit or obligation.

14.8 Counterparts. This Agreement may be execuatédad or more counterparts, each of which shatiberiginal and all of which together
shall constitute one and the same Agreement.

14.9 Compliance Issues. The Parties acknowleddehtaxport of technical data, materials or praslig subject to the exporting Party
receiving the necessary export licenses and teaPénties cannot be responsible for any delayibatble to export controls which are
beyond the reasonable control of either Party awydsach delay shall not constitute a force majewent or constitute a breach of this
Agreement. The Parties agree that regardless ofiaolosure made by the Party receiving an exdaahg ultimate destination of any
technical data, materials or products, the recgifarty will not re-export either directly or indatly, any technical data, material or products
without first obtaining the applicable validatedganeral license from the United States DepartmE@bmmerce, FDA and/or any other
agency or department of the United States Goverhaterequired.

14.10 HSR Filing. To the extent necessary, eadMBfAX and WCH shall file as soon as practicableathe date this Agreement was signed
by each of the Parties, with the Federal Trade Ciasion (the "FTC") and the Antitrust Division ofetiunited States Department of Justice
(the "Antitrust Division") the notification and rep form (the "Report") required under the Hart-&¢odino Antitrust Improvements Act of
1976, as amended, and the rules and regulationsutgated thereunder ("HSR Act") with respect totifamsactions as contemplated hereby
and shall reasonably cooperate with the other Rarye extent necessary to assist the other Ratitye preparation of its Report and to
proceed to obtain necessary approvals under theAtgRncluding but not limited to the expiration @arlier termination of any and all
applicable waiting periods required by the HSR Aich Party shall bear its own expenses, includiitfpout limitation, legal fees, incurred

in connection with preparing such filings. If a Reps filed by the Parties under the HSR Act, thies Effective Date shall be the date upon
which the necessary approvals have been obtairdesr tiee HSR Act or that the notice and waiting @ettinder the HSR Act has expired or
been terminated.
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If the Parties determine that no Report is requicele filed under the HSR Act, the Effective Dsitall be the date first written above.

In the event that a Report is required to be filader the HSR Act, either Party may, prior to tlffie&ive Date, terminate this Agreement by
written notice to the other Party, if, within onertdred twenty (120) days after this Agreementgsail by each of the Parties, approval of the
transactions contemplated by this Agreement urdeHISR Act has not been obtained or the noticenaiting period, as may be extendec
the FTC, under the HSR Act has not expired wittamiyterse action regarding this Agreement or thestretions contemplated hereby. If this
Agreement is terminated pursuant to this Sectiad@,4hen, notwithstanding any provision in thisrégment to the contrary, neither Party
shall have any further obligation to the other Yarith respect to the subject matter of this Agreatrexcept for the obligations set forth in

Article X hereof, which obligations shall surviveyatermination of this Agreement.
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IN WITNESS WHEREOF, the Parties have executedAieement as of the Effective Date.

By:

By:

WYETH,

acting through its Wyeth Consumer Healthcare Davisi

/sl Gregory Bobyock

Name: Gregory Bobyock
Title: Vi ce President of d obal Business
Devel opnent

IMPAX LABORATORIES, INC.

/'s/ Barry R Edwards

Name: Barry R Edwards
Title: Co- Chi ef Executive Oficer
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LICENSING, CONTRACT MANUFACTURING & SUPPLY AGREEMEN T
between
SCHERING CORPORATION
and

IMPAX LABORATORIES, INC.



LICENSING, CONTRACT MANUFACTURING & SUPPLY AGREEMEN T

THIS AGREEMENT, effective as of the last date gfrsture appearing below (the "Effective Date"gns¢ered into by and between Schering
Corporation, a corporation organized under the lafiidew Jersey, with its principal office at 200@lBping Hill Road, Kenilworth, New
Jersey 07033 (hereafter called "Schering"), andabmimboratories, Inc., a corporation organized utide laws of Delaware, with its princij
offices at 30831 Huntwood Avenue, Hayward, Califar®4550 (hereafter called "Impax").

PURPOSE

WHEREAS, Impax desires to manufacture and supp8cieering, and Schering desires to purchase frgpatSchering's orders of the
Product for sale in the Territory (as hereinaftefirted).

NOW THEREFORE, in consideration of the foregoingmpises and the mutual covenants herein containgéhtending to be legally bour
hereby, the parties hereby agree as follows:

ARTICLE |

DEFINITIONS

In this Agreement, and in the exhibits to this Agment the following terms, whether used in the @augor plural, shall have the respective
meanings set forth below:

1.1. The term "Active Pharmaceutical Ingredientllsmean loratadine and/or pseudoephedrine suliatalk form conforming to the Active
Pharmaceutical Ingredient Specifications.

1.2. The term "Active Phamaceutical Ingredient $fmtions" shall mean the specifications and gyalbntrol testing procedures for the
Active Pharmaceutical Ingredient set forth in Exthib2 hereto which conforms to the ANDA for theoBuct, as amended from time to time
by the mutual agreement of the parties hereto.

1.3. The term "Affiliate” shall mean any individuai entity directly or indirectly controlling, camtlled by or under common control with, a
party to this Agreement. For purposes of this Agreet, the direct or indirect ownership of ovenyfiftercent (50%) of the outstanding voting
securities of an entity, or the right to receiveofifty percent (50%) of the profits or earnindgsaa entity shall be deemed to constitute
control. Such other relationship as in fact resmltactual control over the management, businedsa#fairs of an entity shall also be deemed
to constitute control.

1.4. The term "Agreement" shall mean this agreerardtany and all exhibits, appendices and othegradhlattached hereto, including as 1
may be modified from time to time in accordancehviite provisions of this Agreemei



1.5. The term "Approved Facilities" shall mean tfaailities of Impax located at Buildings No. 1 aNd. 2, 30831 Huntwood Avenue,
Haywood, California 94545 and its facility locat@d3735 Castor Avenue, Philadelphia, PA 19124 afetenced in the Health Registrations
as an approved site for the Manufacture of the Rrpdncluding without limitation all of the equimnt, machinery and facilities of Impax at
such location that are used in the Manufacturiesting, stability oversight, and storage of Product

1.6. The term "ANDA" shall mean an abbreviated mkrug application filed with the FDA seeking apprbitamarket and sell a generic
prescription or OTC pharmaceutical product in tleerifory and any supplements and amendments, anduah approvals granted by the
FDA based upon such application.

1.7. The term "CMC" shall mean the chemistry, mantufring, and controls section(s) and data in thalth Registrations that cover the
chemical composition of the Product and its comptsiand the control and Manufacturing processherRroduct, as amended or
supplemented from time to time.

1.8. "Commercially Reasonable Efforts" means effartd resources normally used by a party for a comg or product owned by it or to
which it has rights, which is of similar market potial at a similar stage in its product life, takinto account the competitiveness of the
marketplace, the proprietary position of the compbar product, the regulatory structure involvée profitability of the applicable produc
and other relevant factors. It is anticipated thatlevel of efforts and resources may changefigrdnt times during the product life cycle c
compound or product.

1.9. The term "Cure Price" shall mean the out-afkg@b cost to Schering for the Product Manufactdmg&chering, an Affiliate of its or a
Third Party, due to a Supply Failure, failure iéuct quality or other failure to comply with theoBuct Specifications, which Cure Price
shall not exceed 125% of the Price set forth onilkikh.29.

1.10. The term "FCA" shall mean Free Carrier astdvan is used in Incoterms 2000 and as furthefos#t in Section 5.2 hereof.

1.11. The term "FDA" shall mean the United Statesd~and Drug Administration, or any successor ehtiving jurisdiction over the
transactions contemplated by this Agreement.

1.12. The term "FDCA" shall mean the Federal F&rdg and Cosmetic Act, 21 U.S.C. ss.ss.301-39@nsended.

1.13. The term "Force Majeure" shall mean any caeyend the reasonable control of any penforming party, including without limitatio

, strikes, lockouts, inability to procure labormaterial, fuels shortages, fires, explosions, eaidkes, riots, interference by civil or military
authorities, terrorism, outbreak of war or insurggracts of war (declared or undeclared), sabotagbargo, a national health emergency, or
compliance with any order or regulation of any goweent entity acting with color of right.
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1.14. The term "cGMPs" shall mean current good rfearturing practices for the methods to be usedrid, the facilities and controls to be
used for, the manufacture, testing, stability oiggnts processing, packing and holding of drugssetdorth in all applicable laws, rules and
regulations in the Territory or as may otherwiseebtablished by the FDA, including all amendments supplements thereto, during the t
of this Agreement.

1.15. The term "Health Registrations" shall meantécthnical, medical and scientific licenses, ttegi®ns, authorizations and/or approvals of
the Product (including the prerequisite manufaotyapprovals or authorizations, marketing authtionebased upon such approvals and
pricing, Third Party reimbursement and labelingrappls related thereto) that are required by artipnal, regional, state or local regulatory
agency, department, bureau or other governmenti&y @nthe Territory, for the Manufacture, distution, use or sale of Product in the
Territory, as amended or supplemented from tintére, including, without limitation, an ANDA or ND&or the Product, as amended or
supplemented from time to time.

1.16. The term "Impax Know-How" shall mean the fafation for the Product, Impax's technology reldtedlow release and/or sustained
release tablet dosage forms, Impax's ANDA for thaBct (including the CMC portions thereof), andagher data, information, instructions,
processes, procedures, assays and methods relabedManufacture and/or testing of the Producttivlaire owned or controlled by Impax as
of the Effective Date.

1.17. The term "Initial Term" shall mean the peraidime beginning on the Effective Date and endirgafter the date of the first purchas:
Product by Schering from Impax for sale in the iery following receipt of Health Registration ftte Product in the Territory.

1.18. The term "Intellectual Property" shall meay patents, patent applications, trademarks, tradermpplications, trade names, copyrights,
trade secret rights, technology and all other lie¢glial property rights owned or controlled by atyp#hat are related to the Product or the
Manufacture or use thereof. With respect to Impatellectual Property shall include, without limtitan, the Impax Know-How and Impax's
rights to any Inventions.

1.19. The term "Inventions" shall mean any invemgiadiscoveries, or innovations, whether patentableot, relating to or arising out of the
use of the Impax Know-How in connection with therelepment and/or Manufacture of the Product by xapa
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1.20. The term "Laws" shall mean all applicablesiad] state or local statutes or laws, as welllasiles and regulations promulgated
thereunder, by any Regulatory Authorities in therit@ry, unless context requires otherwise. Anyerefice to a particular law or regulation
will be interpreted to include any revision of aicsessor to such statute, law, rule or regulagardless of how it is numbered or classified.

1.21. The term "Loss" shall mean claims, liabiitieosts, damages, losses, judgments for damagegyenses (including reasonable
attorneys' fees).

1.22. The term "Manufacture" "Manufactured" or "Migacturing” shall mean all activities involved metmanufacture, packaging, handling,
storage and testing of the Product in accordantteamid pursuant to the terms of this Agreement.

1.23. The term "NDA" shall mean a new drug appiaafiled with the FDA seeking approval to markatlasell a new prescription or OTC
pharmaceutical product in the Territory, and anghsapprovals granted by the FDA based upon suclicagipn.

1.24 The term "Orders" shall mean all quantitiethef Product that shall be ordered by ScheringhefTerritory for research and developn
(including without limitation clinical trial mateals), and for distribution, marketing (includinghgales), and sale of the Product in the
Territory.

1.25. The term "Packaging Components" shall melamatierials and components used or incorporatekerfinal (primary and secondary)
packaging of the Product for distribution and salthe Territory.

1.26. The term "Product" shall mean a product doimtg the Active Pharmaceutical Ingredients in altve hour extended release tablet wt
is Manufactured in accordance with this Agreemeat @onforming to the Product Specifications as @t as a product not requiring a
prescription by a medical doctor or other healibfggsional by Schering in the Territory.

1.27. The term "Product Specifications" shall m#emnspecifications and quality control testing gares for the Product and as more fully
set forth in Exhibit 1.27 hereto, as amended frionetto time in accordance with the terms of thiséegnent and consistent with the ANDA
covering the Product.

1.28. The term "Proprietary Information" shall meany scientific, technical, clinical, regulatoryarketing, financial or commercial
information or data relating to the Product or kh&nufacture or use thereof, that is disclosed g/Party to the other Party pursuant to this
Agreement, or that is developed by a Party in #iwéopmance of its obligations under this Agreement.
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1.29. The term "Price" shall mean the price asm#t on Exhibit 1.29 hereto for the Initial Terfter the Initial Term, the Price shall be
determined as set forth in Section 6.1 hereof.

1.30. The term "Raw Materials" shall mean all raat@nials, components, excipients, and Packagingg@aents, other than Active
Pharmaceutical Ingredient, useful or necessarthimManufacture of Product in accordance with Agseement.

1.31. The term "Regulatory Authority" shall mear #pplicable government regulatory authority inTeeritory involved in granting the
Health Registrations for the Product.

1.32. The term "Supply Failure" shall mean Imp&x&bility on more than two occasions during thei&hiTerm or on more than two
occasions during any renewal period of this Agre@moe any period subsequent to such failures towfrture enough Product pursuant to
the forecasts referred to in Section 3.3 to delhetater than the delivery date set forth in thechase order at least seventy-five percent
(75%) of the Product ordered by Schering for odertiar month.

1.33. The term "Territory" shall mean++.

1.34. The term "Third Party" shall mean any indixat corporation, trust, association, estate, pastmip, joint venture, limited liability
company, governmental entity or other legal erdttyer than Impax, Schering or their respectivelities.

ARTICLE II
LICENSE FEE

2.1 License Fee. (a) In consideration of the ihféa and milestone payment set forth in this $&ci.1, Impax grants to Schering a non-
exclusive license under Impax's ANDA, know-how atiger intellectual property as they relate to thedBct and the other rights granted to
Schering under this Agreement including, but noitied to the rights to obtain supply of, market aistribute the Product, for the Initial
Term and any renewal term of this Agreement.

(b) Within ten (10) business days of executionhig Agreement, Schering shall make an initial paynoé ++ Dollars ($ ++), provided,
however, in the event that Impax does not receiatative ANDA approval for the Product by Januard03, Impax shall immediately
reimburse Schering such initial fee. As soon asmeruially reasonable after receipt of tentative AN&pproval, Impax shall purchase,
install and qualify additional manufacturing madmiyat a cost of at least ++ Dollars ($++) for fhepose of increasing its capacity to
produce the Product in accordance with its ANDAseisforth on Exhibit 2.1(b).

++ Confidential portions omitted and filed sepalateith the Commission.
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(c) Impax shall invoice Schering for its additiofiaense payment of

++ Dollars ($++) (the "Final License Payment") é®hering shall pay such amount with its paymerthefinitial invoice from Impax for the
first commercial delivery of Product to Scheringaitcordance with this Agreement; provided, howeWdine Product is not approved to be
sold as Over-The Counter pharmaceutical produ¢héyDA ("OTC") in the Territory on or prior to Jaary 1, 2003, Schering shall not be
required to pay the Final License Payment untihsagproval has been granted. In the event tha@tbéuct has not been approved to be sold
OTC by November 30, 2003, Schering shall haveitiid to terminate the Agreement, with no furtheligdtions from either party, provided,
however, Schering must pay for any product delidgrersuant to firm purchase orders issued in aecma with Section 3.4 hereof. In the
event that Impax has received final ANDA approaald Impax has fulfilled all of its obligations umdbe Agreement, but Schering has not
placed a firm purchase order for Product by Deceribe2003, Schering shall pay Impax the Final his=Payment on such date.

ARTICLE Il
SUPPLY OF PRODUCT

3.1 Supply of Product. Subject to the terms anditmms of this Agreement, Impax shall Manufactare supply to Schering, and Schering
shall purchase from Impax, the Product in accordamith Impax's ANDA and in amounts to be determibgdSchering in its sole discretion
(but no less than batch size quantities); provithedl Schering shall be required to purchase a nimirof

++ tablets of the Product during the twelve (12nthgperiod beginning with the first shipment of éwot from Impax for commercial sale by
Schering. Notwithstanding the other provisionshi$ Section 3.1, Schering shall not be subjectith sninimum purchase requirements until
Impax has received approval to sell its Product OS€hering shall prepay 75% of the initial ordenyded, however, that such order shall
not exceed Schering's initial three months' foreehsupply of Product. Nothing herein shall be stomed as restricting or limiting Schering's
right to manufacture the Product at Schering'ssoAffiliate's facilities for use and/or sale iretfierritory.

3.2 Supply of Raw Materials. Impax shall be resgaador procuring, at its own expense, the supdlgll Raw Materials and Active
Pharmaceutical Ingredient necessary for the Manufaof Product in accordance with this AgreemElatwever, Schering shall have the
right to supply or procure the supply of Active Bhaceutical Ingredient at the fixed price to Imgax forth in Exhibit 3.1.

++ Confidential portions omitted and filed sepalateith the Commission.
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3.3 Good Faith Forecasts. Impax represents tieaniadequately supply Schering with Product in etanoce with the preliminary non-
binding forecast as set forth in Exhibit 3.3. Altiyh the forecast on Exhibit 3.3 does not obligatleefing to make any purchases of Product,
the parties acknowledge that it represents a gaitil éstimate of possible orders by Schering fodBct during the Initial Term and any
renewal term. Within thirty (30) days after thedsffive Date, Schering shall provide Impax with &ten twelve

(12) month forecast estimating the amounts to Ipplgad by Impax under this Agreement, and the éésilelivery dates therefor. Impax shall
be obligated to provide Product up to 125% of tlestnecent forecast (and use Commercially Reasertfbrts to provide Product in exce
of 125% of the most recent forecast), upon readipt Purchase Order for such amount, as descnibed i

Section 3.4. Thereafter, on or before the first dbgach month during the term hereof, Scherind phavide Impax with an updated written
rolling forecast estimating Schering's purchasesfimpax and the desired delivery dates therefortHe succeeding twelve (12) month
period. Such rolling forecasts shall include theeéast from the previously forecasted eleven (1dntim period in addition to a forecast for
new month added. Such estimates shall be prepaugabd faith, but shall not be binding on Scherg;ept that Schering shall place
purchase orders for at least the quantity of prtsdsigecified in the first three (3) months of eaahbh rolling forecast. Schering shall not be
responsible for any loss or expense incurred byakgrising from such forecasts, except for suckeliB) months' purchase orders. The
obligation to give estimates is acknowledged bypthries to be a material provision of this Agream@ccordingly, if Schering fails to give
Impax an estimate after notice by Impax of suclufaiand Schering's continuing failure to provideeatimate to Impax, Impax and Schering
shall discuss the reasons for Schering's failudelapax will not decline to supply if Impax detemas in its reasonable judgment that
Schering has an adequate reason for its failuhgrtdsh the estimate.

3.4 Purchase Orders. Schering shall issue to Ifipeypurchase orders for each delivery, not latanttwelve (12)weeks prior to the
forecasted delivery date. In the event that Schérimitial purchase order for Product exceedsabtets, Schering shall issue to Impax a firm
purchase order not later than six (6) months gddhe forecasted delivery date. Schering shatiiigated to purchase, and Impax shall be
obligated to sell, such quantities of the Prodscare set forth in the purchase order, on the elglischedule set forth therein with packaging
initially to be either in bulk or in bottles of 10Qablets pursuant to the approved ANDA for thedRot. In the event that the terms of any ¢
purchase order are not consistent with this Agregntiee terms of this Agreement shall prevail ia évent that the amount of the purchase
order exceeds 125% of the good faith forecast, imgrax shall make all Commercially Reasonable Eéfew modify its production schedule
S0 as to deliver such additional quantities of Bobdo Schering as soon as practicable. Impax phathptly confirm receipt of the purchase
order as well as the delivery dates containedeérptirchase order by written acknowledgment.

++ Confidential portions omitted and filed sepalateith the Commission.
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Notwithstanding the foregoing, Schering may chdfitge purchase order dock dates, only if changedamt-four (4) weeks prior to the
original firm purchase order dock date, but anytsa®curred by Impax as a result of such changk lsbdorne by Schering (subject to
approval of such costs by Schering, such approsaionbe unreasonably withheld) . In addition, Ixpall consider requests for changes to
firm purchase order dock dates with less than fduweeks prior notice, but Impax is under no ddiign to agree to such changes. Such
date changes shall in no way reduce Schering'éityator such firm purchase orders. Also, Scheringy change the Product Specification
the Product, provided, however, that such chanigaiéis no way reduce Schering's liability for sfeim purchase order, and further
provided, that Schering shall be responsible foc@dts associated with such change to the Pré&justifications and, provided further, that
Impax may delay delivery of Products which areghbject of a change in Product Specifications fimhseasonable period of time to enable
Impax to comply with the changed Product Speciitres.

3.5 Stoppage Due to Good Cause. Upon Scheringt®mnotice, Impax shall stop a scheduled prodnatim of the Product, at no cost to
Schering, provided that such request is based gpod cause. Good cause is defined as Impax'sdaducomply, or its inability to assure
compliance with cGMPs, Health Registrations or ather applicable Regulatory Authority requiremenises or regulations. Exercise by
Schering of its rights under this Section 4.4 shatlprejudice any other rights or remedies th&ieBog may have under this Agreement or
otherwise at law or equity.

3.6 Stoppage At Schering's Discretion. Upon Sclyésidiscretion and upon written notice, Impax sktdp a scheduled production run of the
Product at no cost to Impax and Schering shall pthmmeimburse Impax for any cost which Impax ireas a result of such stoppage of
production (subject to approval of such costs byefiag, such approval not to be unreasonably withhe

3.7 Alternative Supply. Impax agrees to fully cogte with Schering, at Schering's request and esqgda establish a back-up facility for the
manufacture of the Product at one of ScheringAffisate’s or Third Party's manufacturing sité$pon such request, Impax shall promptly
initiate a complete technology transfer of the nfaowring process, procedures and standards uskdgax to Manufacture the Product sc
to enable the back-up facility to manufacture thedBct in accordance with the applicable Healthi&egfions for the Product. Impax and
Schering shall use diligent efforts to ensure thattechnology transfer is completed as soon @a®nedly practicable. In the event that
Schering decides to exercise its rights underSbigtion 3.7 and no Supply Failure or any other tegtmaterial breach by Impax has
occurred, Schering shall be obligated to pay Impe&yer tablet of Product or tablet of Schering'stiaxg proprietary D-12 formulation
manufactured by or for Schering for sale in theritay

++ Confidential portions omitted and filed sepalateith the Commission.

-8



during the Agreement; provided, however, Scherhagisiot be obligated to pay Impax for any Schepngprietary D12 formulation produc
manufactured by Schering prior to the first shiptrignimpax of Product to Schering for commercidésa accordance with the Agreement.

Any such payments due under this Section 3.7 bleghlaid to Impax within sixty (60) days of the @axf each calendar quarter within which
the tablets were manufactured and shall be accaeghéy a statement detailing the number of tabtetaufactured and the calculation of the
payment owed to Impax. Schering shall keep reciordsfficient detail to enable Impax to verify tbalculation of the number of tablets of
Product manufactured during each quarter. Impaxtesght, at its discretion and expense, butmate frequently than one (1) time per
calendar year, to inspect, during ordinary busimeass of Schering, records as may be necessasrify Schering's calculation of any
payment due under this Section 3.7.

3.8 Capacity. Upon receipt of the forecasts pradifie in Section 3.3, Impax shall confirm its afyilto meet such demand with existing
capacity. If Impax confirms that it is unable toehsuch Schering forecast, the parties agree totia¢g revised forecasts or add capacity as
set forth below. Impax further agrees that any fagdor additional capacity to support the manufiaetof the Product in accordance with the
Agreement shall be born solely by Impax; providealyever, in the event that such forecasts reqaipacity in excess of existing capacity
and such forecasts exceed by more than 25% theafstiseshown on Exhibit 3.3, Schering and Impax shalre equally in the documented
costs to add such capacity.

ARTICLE IV
DEVELOPMENT ACTIVITIES

4.1 Impax's Obligation. (a) Impax shall be respbiesiat its expense, for all development and reéguofaactivities performed by or on behalf
of Impax in connection with the preparation, filiagd maintenance of the ANDA for the Product.

(b) At Schering's option and expense, but subfetihpax's Manufacturing and Product developmenébdities and capacity, Impax shall
perform all development and regulatory activitigse®d upon by the parties beyond those activiégsired by Section 4.1(a).
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(c) Impax shall use its Commercially Reasonableffto accelerate its development, Manufacturimdy r@gulatory activities related to the
Product to enable it to supply Product to Schefimgale in the Territory as soon as is reasonptdgticable.

(d) Subject to Section 3.8 hereof, Impax shall alschase the necessary equipment and take afl mélcessary steps to enable it to supply
Schering's Orders for the Products.

(e) Impax shall provide 300,000 tablets (in twodsies of 150,000 tablets each) to be manufacttoesdtability testing purposes for
currently unsubmitted bulk drum and blister paclsaged Impax shall further provide stability tegtservices in support of
commercialization of the Product in such packages.

4.2. Cost Reductions. The parties shall work togreth develop cost reductions, but the foregoingsdwot constitute a guarantee by Impax of
any cost reductions. Both parties agree that eshtations may be possible by improvements in tblentelogy for Manufacturing or by
negotiating with regulatory authorities to achieest effective product specifications or by changaggulatory standards applicable to
manufacturing, among other reasons. Any such eatation program shall be expressly agreed to itingrby Impax and Schering prior to
implementation and prior to any reduction in thiegiof the Product hereunder. In the event a @aBiation program is accepted, both parties
agree to a sharing plan based upon the followimgeptual guidelines:

a) Any cost savings initiated by Schering relatedhtlependently negotiated material pricing, forancthange or packaging changes shall t
Schering's sole benefit.

b) Any cost savings resulting from process chamgéated by Impax shall be allocated 75% to Impand 25% to Schering.

¢) Any Raw Material cost savings resulting frormjasourcing strategies/synergies or by Impax sagreictivities shall be negotiated and
shared with no less than 50% of such savings a#dd® Schering.

ARTICLE V
DELIVERY AND RELATED MATTERS

5.1 Certificate of Analysis. Impax shall provideh&dng with each shipment of Product a certifidaten Impax's quality assurance
department that includes the results of qualitytimditesting in accordance with the Product Speatfons and which indicates that the Pro
contained in the shipment meets the Product Spatifins. Impax shall also notify Schering in writiof the specific storage conditions and
any special handling procedures for the Product.
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5.2 Risk of Loss. Delivery of each shipment of Breduct shall be made FCA. Impax shall arrangéréorsportation of the Product to a
destination designated by Schering and by a convaaier designated by Schering. Title to and risloss of the Product shall pass to
Schering at the time of delivery to the carrierpar shall promptly invoice Schering for all Prodsbtpped.

5.3 Storage. Impax, at its own expense, shall m@irsidequate and appropriately segregated fasilitiaccordance with cGMPs and Health
Registrations at the Approved Facilities for sterafjthe Product pending delivery to the designaseder pursuant to Section 5.2 hereof.

5.4 Delay and Failure to Supply.

(@) In the event that Impax shall have reason lieveethat it will be unable to supply Scheringwihe full quantity of the Product forecasted
to be ordered or actually ordered by Scheringtimaly manner, Impax shall promptly (and in any mweithin five (5) business days) notify
Schering thereof. If Impax shall so notify Scheringif Impax shall fail to provide Schering witdequate assurances of timely performance
upon Schering's request therefor (regardless ofheng@ast performance has complied herewith or, Saf)ering and Impax shall promptly
meet to discuss how to thereafter supply Produattimely manner. If, however, Schering at any taleéermines in the exercise of its
reasonable judgment that there will be a SuppljuFabr that there is a Supply Failure, ScheringroAffiliate of Schering may (but shall r
be obligated to) Manufacture such quantity of thedBct or its equivalent that Impax is unable todarce or, alternatively, Schering may e
into a supply agreement with a Third Party to mantifre such quantity of the Product or its equiviaikeat Impax is unable to provide (taki
into account minimum batch sizes and pricing efficies of such supplier), upon such terms and tiondias Schering shall determine in its
sole discretion, whereupon Schering's purchasgatiin under Article IV hereof shall be adjustedadingly. If the Cure Price for the
Supply Failure is in excess of the Price, Schesimgjl invoice Impax for an amount equal to the ega& the Cure Price over the Price and
provide reasonable documentation evidencing the @uce to Impax with such invoice. Impax shall gagh invoice within 30 days and
such payment obligation shall constitute Impaxle amd exclusive liability for claims under thiscBen 5.4.

(b) In the event that any Supply Failure shall @esed by a Force Majeure, Schering or an Affiladt&chering may (but shall not be
obligated to) Manufacture the Product or, alten@yi, Schering may enter into a supply agreemetit aiThird Party to purchase such
quantity of Product or its equivalent that Impaximble to produce, upon such terms and conditisrschering shall determine in its sole
discretion, whereupon Schering's purchase obligatialer Article IV hereof shall be adjusted accogth and Impax shall not be required to
pay the Cure Price.
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(c) In the event of a Supply Failure under Secfah(a) or

(b) above, Impax shall exercise Commercially ReabtenEfforts to resume production as quickly assfiads and shall notify Schering in
writing upon resumption of production, whereuposhall supply Schering with Product with such migdifrequirements for the Product as
Schering may have for the remaining term of thisesgnent.

(d) The failure by Impax on more than two occasidnsng the Initial Term or on more than two ocoasi during any renewal period of this
Agreement or any period subsequent to such faiteré#l in a timely manner at least 75% of anyidety specified on a purchase order ple
by Schering pursuant to Article IV of this Agreerhshall, subject to the terms of Section 16.2, beaterial breach of this Agreement.

5.5 Rejection. If Schering claims that any shipnmadfreroduct did not, at the time of delivery to tterier designated by Schering, meet the
warranties in Section 12.2(b), (c), (d), (e)(iijv)eor (f) or that Impax did not comply with thevanants in Section 12.1, Schering shall notify
Impax. If Impax agrees with Schering's claim, Impaits option shall either promptly replace sucbdact or reimburse Schering for any
payment Schering may have made to Impax for suctiuRt and for any out-of-pocket expense Schering maae incurred with respect
thereto prior to Schering's discovery of the defeatiuding without limitation shipping, insurandexes, and if applicable, packaging costs. If
Schering and Impax are unable to agree as to whetich Product met the warranties or whether Ingmemplied with the covenants, the
parties shall cooperate to have the Product inutisgnalyzed by an independent Third Party teséibgratory of recognized repute jointly
selected by Schering and Impax. If the Producetemined by such Third Party to meet the ProdpecBications, then Schering shall bear
the cost of the independent laboratory testinggadfor the Product in accordance with this Agreetmi the Product is determined not to
have met the Product Specifications at time ofvéeyi, then Impax shall bear the cost of the inddpetlaboratory testing, and Impax shal
Schering's election, either replace the rejecteddrit as soon as possible but no later than wiiiy (60) days after the date of such
determination, at no cost to Schering, or refundredit, as designated by Schering, the price fmiduch Product plus any applicable
delivery charge, within sixty (60) days after weittnotice from Schering. Such laboratory costsingf credit or replacement shall constitute
Impax's sole and exclusive liability for claims endhis Section 5.5.

ARTICLE VI
PAYMENT

6.1 Price. The Price to be paid by Schering to krfpathe Product during the Initial Term shall & set forth on Exhibit 1.29 hereto, and
shall
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be made in United States dollars within thirty (8@ys from date of receipt of invoice therefor Ruvoduct received by Schering. After the
Initial Term, the Price to be paid by Scheringrtgpbx for the Product may be increased for any as®én the United States Consumer Price
Index for material, labor and overhead costs duttregimmediate preceding year (excluding the figesits set forth in Exhibit 1.29), but in no
event shall such cost increase by more than adbthree percent (3%) for such year over the Patdbe end of the immediate preceding
year.

6.2 Taxes. Impax and Schering agree to cooperatelar to minimize, in the manner permitted ungepli@able tax and customs laws and
regulations, the taxes (including value-added taand duties associated with the importation aneportation of the Active Pharmaceutical
Ingredient and the Product, as the case may be.

ARTICLE VII
APPROVAL SUPPORT; REGULATORY MATTERS

7.1 Approval Support. Impax shall produce stabligtches and validation batches, engage in vadeuslopment activities and perform
various tests as necessary for receipt of the H&agistrations in the Territory, including withdimitation, being prepared for the pre-
approval inspections by the Regulatory Authorities performing the other activities set forth irhiext 7.1 hereto.

7.2 Filing and Maintenance of the Health Registrai Impax shall be responsible for the preparafiting and maintenance of the ANDA
for the Product, including without limitation theMT sections and shall promptly undertake to qudlifijk supply of Product in drums. In the
event Impax subsequently modifies any relevant tHeégistration (or the CMC) for which it is respdsie, it shall promptly notify Schering
and provide it with copies of such Health Registra{or CMC) supplements or amendments.

7.3 Specifications Amendments. Except to the exapatifically required by relevant Health Autha#j Impax shall not modify the Product
Specifications without Schering's prior written epyal, such approval not to be unreasonably witthhel

7.4 Impax Approvals. Except as otherwise specificsgt forth herein, Impax shall be responsibledbtaining and maintaining all approvals
from the Regulatory Authorities and any other gowmeental authorities required in connection with pleeformance of its obligations
hereunder.

7.5 Complaints As soon as practical after the Effedate (and in any event within one hundred tw¢h20) days), Impax and Schering
shall negotiate in good faith and agree upon miyt@aiceptable guidelines and procedures for ingatitig, responding to and reporting
product complaints.
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Nothwithstanding any provisions of Section 7.5 & Impax is not relieved of any of its resporigibs as the ANDA holder of the Produ
Accordingly, Impax shall perform all of its obligans in compliance with alll applicable laws, rubasd regulations, including without
limitation, FDA regulations.

7.6 Adverse Events. As soon as practical afteEffective Date (and in any event within one hundrednty (120) days), Impax and Schel
shall negotiate in good faith and agree upon miytaaiceptable guidelines and procedures for adwansg event information exchange and
reporting.

ARTICLE VIII
QUALITY CONTROL AND REGULATORY COMPLIANCE

8.1 Facility Compliance and Related Matters. Imphall maintain the Approved Facility and shall cocidall Manufacturing in compliance
with all applicable laws, rules and regulationgliiling cGMPs, and the Impax Know-How at all tindesing the term of this Agreement.
Impax shall be responsible for all costs and expenslated to the compliance of the Approved Rsailith such laws, rules and regulations
and with the Impax Know-How. Impax agrees to Mawtiiee the Product at the Approved Facility, andtoathange the location thereof
without Schering's prior written consent.

8.2 Quality Control Program.Impax shall maintaiguelity control program consistent with cGMPs, eguired by the applicable Regulatory
Authorities in the Territory. Impax shall, withihitty (30) days of the Effective Date, provide Sthg with a written summary description of
such program establishing that it has met such c§MRich may be amended or supplemented from tintiente; provided that Impax gives
Schering prompt written notice of such amendmen®ipplements.

Impax shall have sole responsibility for qualityntol testing of each batch of Product supplie&¢hering hereunder to ensure that such
Product meets the Product Specifications. Impah s#tain records of all such testing, copies ofahhshall be provided to Schering upon
written request. Impax shall provide Schering veitbertificate of analysis for each batch of Prod8chering shall have the right to test
Product to verify compliance with the applicabl@drct Specifications, at its expense.

8.3 Approval for Third Party Manufacturing. Impagraes not to contract with any Third Party to carighart or all of the Manufacturing of
the Product without the prior written consent oh&ting, which consent can be withdrawn at any timax further agrees not to contract
with any Third Party, other than those listed anANDA, to conduct part or all of the testing oétRroduct without the prior written consent
of Schering, such consent not to be unreasonalthheld, but which consent can be withdrawn updeast six (6) months prior notice.
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8.4 Retention of Samples. Impax shall retain aigefit quantity of each batch of Product to perf@inteast two full sets of quality control
tests (which shall be in addition to the qualityiol testing performed by Impax prior to deliverijpax shall maintain samples of each
batch in a suitable environmentally controlled atmr facility until at least the first anniversaftloe end of the approved shelf life of all
Product from such batch, or such longer period ag bbe required under applicable law, regulatiorué. All such samples shall be available
for inspection and testing by Schering or a Thiadty?chosen by Schering at its sole discretionuthing but not limited to any Affiliate, upc
reasonable notice.

8.5 Batch Failure. Impax agrees to notify Scheviiittpin thirty-six

(36) hours of discovery after any batch failure ethéould result in Impax's inability to meet Schegts requested delivery dates, or of lear
of any failure of any batch of Product to meet dtads set forth in the Impax Know-How. Impax shmaitify Schering within thirty-six (36)
hours after any failure of a released batch dustagility testing. Impax shall complete out-of-sifieation investigations within thirty (30)
calendar days from date of discovery.

8.6 Natification of Regulatory Inspections. Impayees to notify Schering within thirty-six (36) hsuwafter the initiation of any inquiries,
notifications, or inspection activity by any Regoly Authority in regard to the Product or the Apped Facility. In furtherance and not in
limitation of the foregoing, Impax shall notify Sefing prior to the commencement of any inspectictividy by any Regulatory Authority
regarding the Product or any general cGMP inspegtinless such inspection activity is an unannodiitgpection. Further, Impax shall
provide a reasonable description to Schering ofsarmph governmental inquiries, notifications or sjions promptly (but in no event later
than two (2) calendar days) after such visit ouing Impax shall furnish to Schering, (a) withima (2) days after receipt, any report or
correspondence issued by the Regulatory Autharigonnection with such visit or inquiry, includibgt not limited to, any FDA Form 483,
Establishment Inspection Report, or warning letbeigther regulatory communications and (b) copfesny and all responses or explanations
to any Regulatory Authority relating to items settli above, in each case purged only of trade seofémpax that are unrelated to its
obligations under this Agreement and are unrelttetde Product, prior to the submission of suclpseses or explanations to any Regulatory
Authority by Impax.

8.7 Inspection by Schering. Schering shall haveitite, during normal business hours (and aftematbusiness hours if reasonably
requested and in connection with a production mmroenced during the normal business hours) andred@bonable advance notice, to visit
the Approved Facility for the purpose of observihg Manufacturing, packaging, testing, and storgbe Product, and to inspect for
compliance to cGMPs and other applicable regulatequirements. Impax's quality assurance departsiait cooperate
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with Schering, as necessary and useful, in anyeittggn conducted pursuant to this Section 8.7 rasdlve any open observations to
Schering's satisfaction. Further, Impax shall nzmtecords of its involvement with any inspectioraccordance with its customary business
practices, as long as such practices satisfy twdkeeping requirements set forth in Section bgr2of.

8.8 Environmental and Other Laws and Regulatiorahnying out its obligations under this Agreemémipax shall have sole responsibility
for compliance with all applicable Laws, includimgthout limitation environmental and health andesgflaws, as amended from time to time.
Impax shall immediately notify Schering in writitn§ any event, including the receipt of any notiwayning, citation, finding, report or
service of process or the occurrence of any relegmsié upset, or discharge of hazardous wastesibstances, relating to the Manufacture of
the Product that may give rise to liability on fieat of Impax under the Laws or this Agreement.eBicly reserves the right to conduct an
environmental inspection of Impax's facility, diginormal business hours and with reasonable advastae, for the purpose of determining
compliance with this Section 8.8. Schering shadlrstthe results of any such environmental inspeatith Impax. Such inspection, if any,
shall not relieve Impax of its sole obligation tangply with the Laws and does not constitute a wabfeny right otherwise available to
Schering.

ARTICLE IX
PRODUCT RECALL

9.1 Notification and Recall. In the event that &wsgulatory Authority issues or requests a recatékes similar action in connection with the
Product, or in the event either party hereto deitegman event, incident or circumstance has ocduha may result in the need for a recall or
market withdrawal, the party notified of or detenmg the need for such recall or similar actionlishathin twenty-four (24) hours, advise

the other party thereof by telephone or facsintitdlowing notification of a recall, within forty-ght (48) hours, the parties shall discuss
whether or not to conduct a recall, and if so,timéng of the recall, the breadth, extent and lefatustomer to which the recall shall reach,
the strategies and notifications to be used, aherotlated issues. In the event that the partiesat agree on any such decision, the issue
shall be resolved by Schering.

9.2 Recall Expenses. Impax shall bear the expefsasy recall resulting from a breach of its obligas hereunder. Such expenses of recall
shall include, without limitation and without dugidition, the expenses of notification and destraabioreturn of the recalled Product, the sum
paid by Schering to Impax for the Manufacture & thcalled Products, Schering's costs relatingeddsting, packaging, shipping, and retail
trade related costs of the recalled Products amddbkt to Schering for the Active Pharmaceuticgtddient and other Raw Materials or
Packaging Components supplied by Schering andingbe Manufacture of the recalled Products andoadd for by Impax, and any Losses
caused by, arising out of, or resulting from sustail. The rights of Schering under this Sectidghghall be Schering's sole remedy under this
Agreement or at law for such recall.
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ARTICLE X
INTELLECTUAL PROPERTY RIGHTS

10.1 Intellectual Property Rights. (a) Scheringllshan all right, title to and interest in the Ifiectual Property of Schering or derivatives
thereof developed by or on behalf of Schering irigenance of this Agreement. In no case, excepragided explicitly herein, whether
during the term of this Agreement or upon expimatio any termination thereof, shall Impax or anyrd@Party be deemed to have or be
entitled to any right or license to any IntelledtBeoperty of Schering or any Intellectual Propextyitrolled or licensed by Schering. Impax
shall provide Schering with reasonable assistamexécuting and filing any documents necessaryitteace Schering's ownership of its
Intellectual Property, including, without limitatipexecuting any assignments or providing assistaith filing for and maintaining patents
with respect to the Intellectual Property of Scheri

(b) Impax shall own all right, title to and intetés the Intellectual Property of Impax or derivess thereof developed by or on behalf of
Impax in performance of this Agreement. In no caseept as provided explicitly herein, whether dgrihe term of this Agreement or upon
expiration or any termination thereof, shall Schgror any Third Party be deemed to have or beleativ any right or license to any
Intellectual Property of Impax or any Intellectiabperty controlled or licensed by Impax. Scheghgll provide Impax with reasonable
assistance in executing and filing any documentesegary to evidence Impax's ownership of its letélial Property, including, without
limitation, executing any assignments or providirsgistance with filing for and maintaining patenith respect to the Intellectual Property
Impax.

(c) During the term of this Agreement, in the evitnatt Impax develops, discovers or creates anynitimes relating to the Product or the
Manufacture and use thereof, such Inventions &leathe sole property of Impax.

10.2. ++ .

10.3. Trademarks and Trade Names. Schering andxllmgraby acknowledge that neither party has, nalt sither party acquire by reason of
this Agreement, any interest or rights of use in afithe other party's trademarks, trade namedetdaess, designs or logos unless otherwise
expressly agreed in writing between the partiestoer

++ Confidential portions omitted and filed sepalateith the Commission.
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ARTICLE XI
TERM AND TERMINATION

11.1 Term. This Agreement shall terminate uporetkgration of the Initial Term, unless sooner tarated by one of the parties in accord:
with this Article XI or unless renewed pursuanStection 11.5 below.

11.2 Termination by Schering.(a) Schering shallehidne right to terminate this Agreement upon nir{8) days' prior notice to Impax if:

(i) Impax is subject to any Regulatory Authoritymwimg letter or sanction, which is general in natar relates specifically to the Product, and
which is not conclusively resolved between Impaa #re Regulatory Authority within one hundred eig{t80) days of issue; provided,
however, that Impax must diligently pursue resolutdf such warning letter or sanction during suetiqal;

(i) there is a change in control of Impax. Forgases of this provision, a "change in control" biraan the acquisition of direct or indirect
ownership of over fifty percent (50%) of the outstang voting securities of Impax, or actual contveér the management, business and
affairs of Impax, by a non-Affiliate thereof; or

(iii) Impax files a petition in bankruptcy, or enténto an arrangement with its creditors, or aspfor or consents to the appointment of a
receiver or trustee, or makes an assignment faoe¢hefit of creditors, or suffers or permits thérgf an order adjudicating it to be bankrupt
or insolvent. In the event this Agreement is tefaidd under this Section 11.2(iii), all rights amm#hses granted pursuant to Section 10.2 of
this Agreement by Impax to Schering are, and sith®rwise be deemed to be, for purposes of Se866(n) of the Bankruptcy Code,
licenses of rights to "intellectual property" adided under Section 101(52) of the Bankruptcy Cddee parties agree that Schering, as a
licensee of such rights under this Agreement, sk#din and may fully exercise all of its rightdagiections under the Bankruptcy Code. The
parties further agree that, in the event of thero@mcement of a bankruptcy proceeding by or aghaimsax under the Bankruptcy Code,
Schering shall be entitled to a complete duplicdt@r complete access to, as appropriate) any suehectual property and all embodiments
of such intellectual property upon written requéstrefor by Schering. Such intellectual propertgl ah embodiments thereof shall be
promptly delivered to Schering (i) upon any sucmotencement of a bankruptcy proceeding upon writtgnest therefor by Schering, unl
Impax elects to continue to perform all of its ghlions under this Agreement or (i) if not delisdrunder (i) above, upon the rejection of this
Agreement by or on behalf of Impax upon writtenuest therefor by Schering.
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(b) Either party shall have the right to termintiitis Agreement on or after January 1, 2003, if Iripas not yet received tentative ANDA
approval by January 1, 2003.

11.3 Termination for Material Default. (a) Except & breach under

Section 11.3(b) hereof, upon default by a partshenperformance of any material obligation undes Agreement, the non-defaulting party
shall give notice in writing to the party in defaahd the defaulting party shall have sixty (60ysithereafter to cure the default. The
defaulting party shall, immediately upon receipsoth notice, take diligent steps to cure suchulefi the defaulting party does not cure or
institute measures to substantially cure such diefathin thirty ( 30) days and diligently completiee cure within an additional thirty (30)
days (unless such thirty (30) day period is naiffigent period of time to cure such default, ihish event the defaulting party shall have up
to an additional 30 days to cure such default) nibre-defaulting party may terminate this Agreentgnproviding written notice of intent to
terminate which shall take effect ten (10) dayofeing the receipt by the defaulting party of sundice.

(b) Impax recognizes that, in the absence of tlgjeedment, it would be barred by applicable lawsragdlations from making, using, selling,
offering to sell or importing within the United $&a the loratadine product defined by ANDA 76-03G9r to the earlier of July 25, 2003 or a
decision by the New Jersey District Court in CAdtion No. 01-0279 holding that Claims 1 and 3 oSUPatent No. 4,659,716 are invalid,
unenforceable or not infringed by such product.@dingly, it shall constitute a material breachtti Agreement in the event that Impax,
prior to the earlier of July 25, 2003 or a decidiyrnthe New Jersey District Court in Civil ActioroN01-0279 holding that Claims 1 and 3 of
U.S. Patent No. 4,659,716 are invalid, unenforaeabinot infringed by such product, undertakest@ctually, , sells or distributes within 1
United States the loratadine product defined by ANIB-050 for any purpose other than supplying Sageunder the terms of this
Agreement (hereinafter "Prohibited Actions"). Impbpulates and agrees that such Prohibited Acémsmaterial breach of this Agreement
would: (1) not be subject to the provisions of &stti1.3(a) of this Agreement; (2) cause Schenngnédiate, irreparable harm for which
monetary damages would not be adequate compensatior{3) entitle Schering to obtain a temporasgregning order, and injunction
enjoining such Prohibited Actions.

11.4 Effect of Termination. Expiration or termiraatiof this Agreement shall not relieve the partiEany obligation accruing prior to such
expiration or termination, and the provisions oft®&ms 7.5, 7.6, 8.4, 8.6, 11.4, 11.6 and 16.8dfaand Articles 1X, X, XII, XIII, XIV and
XV hereof shall survive the expiration or termimatiof this Agreement. Any expiration or early temation of this Agreement shall be
without prejudice to the rights of either party exgathe other accrued or accruing under this Amed prior to termination.
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11.5 Option to Renew. So long as Schering is nbtéach of this Agreement, the term of this Agreenmeay be extended for an additional
term of

++ at Schering's option, in accordance with theestarms of this Agreement; provided however thatAbtive Ingredient Prices for the
renewal period shall be as set forth on Exhibittgfeof. In the event that Schering, in its soedition, wishes to extend the term of this
Agreement it shall provide written notice to théfeet to Impax at least one hundred and eighty Yt§s prior to the end of the Initial Term.
Impax shall respond in writing to such notice withiirty (30) days, acknowledging the extensiothefterm of the Agreement. If Schering
elects not to extend the Agreement, then the Ageeg¢ishall expire at the end of the Initial Term.

11.6 Right to Manufacture. Notwithstanding any othevisions of this Agreement, in the event tlpéax has an uncured material breach in
accordance with Section 11.3 hereof, Schering $laak the right to manufacture the Product or legdProduct manufactured by a Third
Party in accordance with the Agreement, with ndhieir payment obligations to Impax for any amouatating to such manufactured Product.

ARTICLE Xl
COVENANTS; REPRESENTATIONS AND WARRANTIES

12.1 Impax’'s Covenants. Impax covenants that,
(a) at the time of delivery of the Product to tlesignated carrier pursuant to Section 5.2 herkefProduct shall:

(i) have been Manufactured, tested, stored angstipnd had stability oversight conducted in acmoed with applicable cGMPs and all
other applicable laws, rules, regulations or rezpaients of Regulatory Authorities in the Territory;

(i) have been Manufactured in accordance withitmgax Know-How, including without limitation the &duct Specifications and the CMC;
(iiif) not be adulterated or misbranded under th&€Rr the Laws;

(iv) have been Manufactured no more than two (2htm® (if shipment in bulk) or three (3) monthsdifipment in bottles)prior to delivery to
the designated carrier pursuant to Section 5.20fiemad

++ Confidential portions omitted and filed sepalateith the Commission.
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(v) be in good, usable and merchantable conditiwhfa for its intended purpose.

(b) it will have good and marketable title, frealatear of any liability, pledge, lien, restrictiorlaim, charge, security interest or other
encumbrance, to all Product delivered to the dedaghcarrier pursuant to
Section 5.2 hereof;

(c) it will not use in any capacity, in connectioith the services to be performed under this Ageeimany person who has been debarred
pursuant to
Section 306 of the FDCA (codified at 21 U.S.C.s§&3or who is the subject of a conviction desatilresuch section;

(d) it will inform Schering in writing immediately it or any person who is performing services lhder is debarred or is the subject of a
conviction described in Section 306 of the FDCAIif@ny action, suit, claim, investigation, or léga administrative proceeding is pending
or, to the best of Impax's knowledge, is threatenadting to the debarment or conviction of Impabany person performing services
hereunder; and

(e) it will promptly notify Schering in writing ofny material adverse change in the business ofdmbéch could affect Impax's ability to
perform its obligations under this Agreement.

(f) it will not , sell or distributewithin the Ured States, loratadine for the purpose of comméyaiahrketing a loratadine product under
ANDA 76-050, outside of supplying Schering under license granted under this agreement (hereirgitehibited actions") prior to the
earlier of July 25, 2003 or a decision by the Nensdy District Court in Civil Action No. 01-0279 ldang that claims 1 and 3 of U.S. Patent
No. 4,659,716 are invalid, unenforceable or natimigled by the product defined by ANDA -050.

12.2 Impax's Representations and Warranties. Imggaresents and warrants to Schering that,

(a) it has the financial resources, appropriatssiiersonnel, equipment, permits, and approvetessary or useful to perform its obligations
under this Agreement in compliance with the Laws;

(b) it owns, or is licensed with the right to suklnse, all Intellectual Property rights (includimghout limitation the Impax Know-How)
necessary or useful to Manufacture the Product;

(c) to the best of its knowledge as of the Effexidate, the Impax Intellectual Property does nivirige the Intellectual Property rights of any
Third Party;
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(d) it is not aware of any Third Party infringemeiits Intellectual Property rights;

(e) no material adverse change has occurred wtitleipast six (6) months, with respect to Impax igdperations including without
limitation material changes in or to its;

(i) insurance coverage;

(i) threatened or pending legal claims affectihg Product;
(i) labor pool;

(iv) suppliers;

(v) quality assurance systems; or

(vi) key personnel;

(f) it has good and marketable title to and/or tighuse, the equipment and other assets usefidagssary to Manufacture the Product at the
Approved Facilities;

(9) it has adequate capacity to meet Scherindlalifbrecast as set forth on Exhibit 3.3, its ovequirements for Product and the requirem
of any other purchasers of Product that Impax chtssell Product.

12.3 Representations and Warranties of Scherirtger8gy hereby further represents and warrants fminthat:

(a) Schering has not and will not, enter into agseament or any other transaction with any thindypar Affiliate that impedes Schering's
obligations under this Agreement; provided, howethat Impax acknowledges that Schering is in th&ress of developing, manufacturing
and selling pharmaceutical products and nothirthimAgreement shall be construed as restrictirdy fwsiness.

(b) In the event that Schering and/or its Affiliathall manufacture a product pursuant to Sectidfap all such product shall (a) meet the
applicable Specifications at the time of shipmémnt,meet all regulatory requirements of any relé\Regulatory Authority in the Territory,
(c) be manufactured, packaged, tested, storedtapdes! in accordance with Regulatory Approval alhtlawvs, (d) not be adulterated or
misbranded under the FDCA or relevant laws andlagigms and (e) be produced, packaged and testkdtared in environmentally
controlled facilities that have been approved leydpplicable Regulatory Authority to the extentuiegd by Law.
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(c) In the event and to the extent that Scherirdjarits Affiliates shall manufacture a product guant to Section 5.4(a), Schering's and/or its
Affiliates’ manufacturing facilities for such progtushall conform in all respects to Laws goverrsngh facilities.

(d) Neither Schering nor any of its Affiliates shiahve been debarred or is subject to debarmenwdhdot use in any capacity, in connecti
with the services to be performed under this Agreatimany Person who has been debarred pursuaattmi$ 306 of the FDCA or is the
subject of a conviction described in such sector

(e) All Product which Schering shall package, ts&ire, ship or market under this Agreement stalehbeen marketed and stored in
accordance with Regulatory Approval and all Laws.

12.4. Impax's and Schering's Representations amtawies. Each of Impax and Schering hereby reptesnd warrants to the other as
follows:

(a) itis a corporation duly organized and validigsting under the laws of the state or other dicison in which it is incorporated;
(b) the execution, delivery and performance of &gseement by such party has been duly authoriyealllvequisite corporate action;
(c) it has the power and authority to execute agliver this Agreement and to perform its obligaidrereunder;

(d) the execution, delivery and performance by suantty of this Agreement and its compliance with terms hereof does not and will not
conflict with or result in a breach of any term off,constitute a default under (i) any agreememmstrument binding or affecting it or its
property;

(ii) its charter documents or bylaws; or (iii) aosder, writ, injunction or decree of any court @vgrnmental authority entered against it or by
which any of its property is bound;

(e) it has obtained any consent, approval or aightion of, or notice, declaration, filing or refyation with, any governmental or Regulatory
Authority required for the execution, delivery gmerformance of this Agreement by such party, aedettecution, delivery and performance
of this Agreement will not violate any law, rule mgulation applicable to such party;

(f) this Agreement has been duly executed and elediv and constitutes such party's legal, validkanding obligation enforceable against it
in accordance with its terms subject, as to enfomsd, to bankruptcy, insolvency, reorganization atiger laws of general applicability
relating to or affecting creditors' rights and te tavailability of particular remedies under gehecmuity principles; and
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(9) it shall comply with all applicable laws, rulard regulations relating to its performance uridisr Agreement.

12.5. EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED INHIS AGREEMENT, NEITHER PARTY MAKES ANY WARRANTY
OF ANY KIND, EXPRESS OR IMPLIED.

ARTICLE Xl
INDEMNIFICATION AND INSURANCE

13.1 Impax’s Indemnification Obligation. Impax dhiadlemnify, defend and hold Schering, its Affikgtand each of its and their respective
employees, officers, directors and agents harnfitess and against all Losses caused by, arising@fur resulting from: (a) Impax's breach
of this Agreement; or (b) any infringement of Thidrty patents by Impax’s use of its Intellectuajprty for the Manufacture of the Product
or by Schering's use of Impax's Intellectual Propas licensed hereunder, in each case excepé textient caused by the negligence or
intentional misconduct of Schering.

13.2 Schering's Indemnification Obligation. Schgraall indemnify, defend and hold Impayx, its Affies and each of its and their respective
employees, officers, directors and agents harnfiltess and against all Losses caused by, arisingfur resulting from: (a) Schering's bre

of this Agreement; or (b) the marketing, packagstgrage, shipment and sale of Product in the tbeyrby Schering, in each case except to
the extent caused by the negligence or intentionstonduct of Impax.

13.3 Conditions to Indemnification. (a) The indefiad party shall give the indemnifying party pronvatitten notice of (i) the institution of
any suit against the indemnified party for whicmay seek indemnification under this Article XIhd(ii) any claims, including any claims
asserted or made by any Regulatory Authority hajunigdiction, against the indemnified party forianit may seek indemnification under
this Article XIII. The failure to give such notichall not relieve the indemnifying party from amhbility that it may have to the indemnified
party under this Article XIII except to the extahat the indemnifying party's ability to defend Busuit or claim is materially prejudiced by
the failure to give such notice. The indemnifyirayty shall be entitled to participate in the defenésuch suit or claim and to assume control
of such defense; provided, however, that if it asssisuch defense:
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() the indemnified party shall be entitled to pepate in the defense of such claim and to emptmynsel at its own expense to assist in the
handling of such claim;

(i) the indemnifying party shall obtain the priaritten approval of the indemnified party beforgéeximg into any settlement of such claim or
ceasing to defend against such claim, if, purstaaot as a result of such settlement or cessatigumctive or other equitable relief would be
imposed against the indemnified party; and

(iii) the indemnifying party shall not consent tetentry of any judgment or enter into any settienigat does not include as an unconditional
term thereof the giving by the claimant or plaiitif each indemnified party of a release from liadbin respect of such claim.

Notwithstanding the foregoing, the indemnified gesthall be entitled to have sole control at its @xpense over the defense or settleme
any suit or claim to the extent the suit or claiould materially adversely affect the business, afi@ns, assets, condition or prospects of the
indemnified party and the indemnifying party shmdlentitled to participate at its own expense thailefense or settlement.

(b) After written notice by the indemnifying patiy the indemnified party of its election to assunatrol of the defense of any such action,
the indemnifying party shall not be liable to sucttemnified party hereunder for any legal fees exgknses subsequently incurred by such
indemnified party in connection with the defenseréof. If the indemnifying party does not assumetiad of the defense of such claims as
provided in this Section 13.3(b), the indemnifiedtg shall have the right to defend such claimuchsmanner as it may deem appropriate at
the cost and expense of the indemnifying party,taedndemnifying party shall promptly reimburse thdemnified party therefor in
accordance with this Section 13.3(b). The reimbues# of fees, costs and expenses required by déuisod 13.3(b) shall be made by peria
payments during the course of the investigatiodefense, as and when bills are received or expénsased. The indemnified party shall
provide to the indemnifying party, as promptly aagbicable after any claim for indemnification hemeer, such information and
documentation as may be reasonably requested bydamnifying party to support and verify the cla@gserted, so long as such disclosure
would not violate the attorney-client privilegetbe indemnified party.

13.4 Insurance.Impax represents and warrants thiaigithe term of this Agreement, it shall mainttie types and amounts of insurance set
forth below:

(a) general liability insurance, including contraadtliability coverage of all of Impax's obligati®ninder this Agreement and products
liability/completed operations coverage with a migm limit of ten million dollars ($10,000,000).
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(b) Such insurance shall be evidenced by a cetdiof insurance which shall provide that Schesimall receive thirty (30) days' prior written
notice of cancellation or material change of sualicy.

13.4 Exclusion. Notwithstanding any provision astAgreement to the contrary, in no event shallezipparty be liable to the other under this
Agreement for any incidental, consequential, puaitr special damages, including without limitatioss of profit or revenues; provided,
however, such limitation shall not apply to lawsuitlaims, actions or proceedings instituted byadParty against a party hereto, which are
caused (directly or indirectly) by facts or circuarsces constituting a breach of this Agreementibyother party.

ARTICLE XIV
CONFIDENTIALITY

14.1 Confidentiality. 14.1 Impax and Schering acklegaige that each party considers its Proprietafigrination to be of significant value and
that such information shall be maintained as camfihl. Each party shall use Proprietary Informatiisclosed to it by or on behalf of the
other party only for the purposes contemplatedhisy Agreement and shall not disclose such Propyiétdormation to any Third Party
without the prior written consent of the disclosiayty. The foregoing obligations shall survive &éxiration or termination of this
Agreement for a period of ten (10) years. Thesegabbns shall not apply to Proprietary Informatitat:

(a) is known by the receiving party at the timetsfreceipt, and not through a prior disclosureh®ydisclosing party, as documented by
business records;

(b) is at the time of disclosure, or thereafterdmees, published or otherwise part of the public diomvithout breach of this Agreement by
receiving party;

(c) is subsequently disclosed to the receivingyplayta Third Party who has the right to make sushldsure;

(d) is independently developed by the receivindypaithout the aid, application of Proprietary Infwation or other information received fr
the disclosing party and such independent develapmgroperly documented by the receiving party;

(e) is disclosed to governmental or other regujadgrencies (including without limitation Institutial Review Boards) in order to gain
approval to conduct clinical trials or to markebéuct, provided that such disclosure is permittelg to the extent reasonably necessary to
obtain such authorizations;

(f) is required to be disclosed by law, regulatinre, act or order of a governmental authoritagency, provided that the receiving party
promptly notifies the other party in order to prbian opportunity to seek a protective order oeogimilar order with respect to such
Proprietary
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Information and thereafter discloses only the mimminformation required to be disclosed in ordecdamply, whether or not a protective
order or other similar order is obtained by thecotbarty.

Nothing herein shall be interpreted to prohibit &aig from publishing the results of its studieaatordance with industry practices. E

party shall have the right to disclose the othetyymProprietary Information to its Affiliates sonnection with the research and development,
manufacturing and/or marketing of Product in acao® with the terms of this Agreement, provided &aeh party shall be responsible for
ensuring that its Affiliates comply with the condiatiality and use restrictions set forth hereine Plarties acknowledge that the terms and
provisions of the Secrecy Agreement dated Janua2@@2, which the parties entered into are incafeat herein by reference.

14.2 No Publicity. A party may not use the naméhefother party in any publicity or advertising andy not issue a press release or
otherwise publicize or disclose the existence f Agreement, any information related to this Agneat or the terms or conditions hereof,
without the prior written consent of the other gaNothing in the foregoing, however, shall proh#iparty from making such disclosures as
are necessary to comply with applicable federatate securities laws or any rule or regulatioarof nationally recognized securities
exchange; provided, however, that the party requivemake such disclosure shall use good faithtsfto consult with the other party prior
such disclosure and, where applicable, shall raquoedgidential treatment to the extent available.

ARTICLE XV
RECORDS

15.1 Financial and Other Records. Impax shall m@intecords with respect to the performance dfliggations under this Agreement,
including without limitation its costs incurred @@nnection therewith. Specifically, but without itation, Impax shall maintain all records
reasonably necessary to support financial accogietiniries necessary to support changes in Priceignt to Section 6.1 hereof . All such
records shall be available for inspection, audit eopying by Schering and its representatives gedts, including Schering's auditors, upon
reasonable request during normal business hoursuét records shall be maintained until at least ) years after the date of a change in
Price pursuant to Section 6.1 hereof, or such lopggod as may be required by the Laws.

15.2 Product Records.Impax shall maintain all rdsarecessary to comply with the Laws and in accorelavith the Health Regulations. In
addition, Impax shall prepare and adhere to batebgss documentation consistent with the Impax khtmw, and in accordance with its
normal procedures, including without limitation ¢jtyacontrol records and all raw data relating szl batch processed. Specifically, but
without limitation, Impax shall maintain completedaaccurate records reasonably necessary to suppbtPs and other
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applicable regulatory requirements in the Territangluding without limitation quality control reods. All such records shall be available for
inspection, and audit by Schering (at its expengé)its representatives and agents, including 8dismauditors upon reasonable request
during normal business hours. All such recordsl §feamaintained for the longest period as may beired by the Laws; provided, however,
that all records relating to the Manufacture, tegtstability oversight and quality control of edwdtch of the Product shall be retained at least
until the third anniversary of the end of the amai shelf life for all Product from such batch. bmpshall provide Schering on a periodic
basis, and at least annually, such information eoring Product, production batches, yields andityustiatus as is specified in the Health
Registrations (commonly referred to as Annual Pob&eviews) and as may be reasonably requestedhmsrifg from time to time. Prior to
destruction of any record, Impax shall give notiz&chering, which shall have the right to reqaest retain such record.

15.3 Financial Information Reporting. Impax shathyide Schering on a quarterly basis with quartérigncial statements which are made
available to the public and prepared in accordavite GAAP.

ARTICLE XVI
MISCELLANEOUS

16.1 Assignment. Neither this Agreement nor anglbof the rights and obligations of a party her@emshall be assigned, delegated, sold,
transferred, sublicensed (except as otherwise geavinerein) or otherwise disposed of, by operaisfdaw or otherwise, to any Third Party
other than an Affiliate of such party, without gigor written consent of the other party, and attgrapted assignment, delegation, sale,
transfer, sublicense or other disposition, by op@naof law or otherwise, of this Agreement or ofyaights or obligations hereunder contrary
to this Section 16.1 shall be void and without éot effect; provided, however, Schering may, with&uch consent, and Impax may with
Schering's consent (which consent shall not beasorgably withheld), assign the Agreement anddgtstsiand obligations hereunder in
connection with the transfer or sale of all or ¢absally all of its assets related to the divismrthe subject business, or in the event of its
merger or consolidation or change in control orilsintransaction. This Agreement shall be bindipom, and inure to the benefit of, each
party, its Affiliates, and its permitted successamg assigns. Each party shall be responsiblédnéocompliance by its Affiliates with the terms
and conditions of this Agreement.

16.2. Force Majeure.Failure of either party hetetperform its obligations under this Agreementc@pt the obligation to make payments
when due) shall not subject such party to anyliighid the other party or place it in breach ofyaarm or condition of this Agreement if such
failure is caused by a Force Majeure, provided,éwmw, that the party affected shall promptly notifg other party of the condition
constituting a Force Majeure and shall exert Coneciafly Reasonable Efforts to overcome any suchesiasd to resume performance of its
obligations with all possible speed, and providadher that nothing contained herein shall reqaing party to settle on terms
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unsatisfactory to such party any strike, lock-aubther labor difficulty, any investigation or peeding by any public authority, or any
litigation by any Third Party. If a condition coitating a Force Majeure exists for more than nin@g) consecutive days, the parties shall
meet to negotiate a mutually satisfactory solutmthe problem, if practicable.

16.3. Governing Law.This Agreement shall be goveri@erpreted and construed in accordance withaive of the State of New Jersey,
without giving effect to conflict of law principles

16.4. Waiver.Any delay or failure in enforcing atyé rights under this Agreement or any waivetcaa particular default or other matter
shall not constitute a waiver of such party's sgiotthe future enforcement of its rights undes thjreement, nor operate to bar the exerci
enforcement thereof at any time or times thereadterepting only as to an express written and sigvaiver as to a particular matter for a
particular period of time.

16.5. Independent Relationship.Nothing herein doathshall be deemed to create an employment, gt venture or partnership
relationship between the parties hereto or anfeif agents or employees, or any other legal aenzegt that would impose liability upon ¢
party for the act or failure to act of the othertpaNeither party shall have any power to entéo eny contracts or commitments or to incur
any liabilities in the name of, or on behalf ofe thther party, or to bind the other party in argpeet whatsoever.

16.6. Export Control.This Agreement is made suli@einy restrictions concerning the export of piidwr technical information from the
United States of America which may be imposed umorelated to Impax or Schering from time to tinyethe government of the United
States of America. Furthermore, Schering agreesonextport, directly or indirectly, any technicaformation acquired from Impax under this
Agreement or any products using such technicahinédion to any country for which the United Stagesernment or any agency thereof at
the time of export requires an export license beogovernmental approval, without first obtainthg written consent to do so from the
Department of Commerce or other agency of the driates government as required by an applicahietstor regulation.

16.7. Entire Agreement; Amendment.This Agreemerduiding the exhibits and schedules hereto, setls foe complete and final agreement
and all the covenants, promises, agreements, wmsarepresentations, conditions and understasdirgveen the parties hereto and
supersedes and terminates all prior agreementinggiand understandings between the parties w#perct to the subject matter hereof. The
parties agree that there are no covenants, prongigesements, warranties, representations, conditio understandings, either oral or writ
between the parties other than as are set forttirhand therein. No subsequent alteration, amengroleange or addition to this Agreement
shall be binding upon the parties unless reducediting and signed by an authorized officer ofteaarty.
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16.8. Notices.Each notice required or permittebeé@iven or sent under this Agreement shall bergbsefacsimile transmission (with
confirmation copy by registered first-class maiby registered or overnight courier (return retegguested), to the parties at the addresses
and facsimile numbers indicated below.

If to Impax, to:
Impax Laboratories, Inc.

3735 Castor Avenue
Philadelphia, PA 19124

Attention: Barry R. Edwards, Co-Chief Executive iGéf Facsimile No.: 215-289-5932
with copies to:
Sol Genauer, Esq.

Blank, Rome, Comisky & McCauley

If to Schering, to:

Schering Corporation
2000 Galloping Hill Road
Kenilworth, New Jersey 07033

Attention: James Martin, Director of Strategic Song Facsimile No.: (908) 629-3062
with copies to:
Attention: Law Department, Staff Vice-Presidentédusing Facsimile No.: (908) 298-2739

Any such notice shall be deemed to have been redeim the earlier of the date actually receivetherdate five (5) days after the same was
posted or sent. Either party may change its addneis facsimile number by giving the other pastytten notice, delivered in accordance
with this section.
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16.9. Severability.If any provision of this Agreemés declared invalid or unenforceable by a cbasting competent jurisdiction, it is
mutually agreed that this Agreement shall contiimueffect except for the part declared invalid aenforceable by order of such court. The
parties shall consult and use diligent effortsgcea upon a valid and enforceable provision whidll$e a reasonable substitute for such
invalid or unenforceable provision in light of tiieent of this Agreement.

16.10. Recording.Each party hereto shall haveigid, rat any time, to record, register, or otheeanstify this Agreement with or to
appropriate governmental or regulatory entitiethan Territory, and the other party shall providasenable assistance as required in effecting
such recording, registration or notification.

16.11. Counterparts.This Agreement shall becomeitngnwhen any one or more counterparts hereofyiddally or taken together, have b¢
executed on behalf of each of the parties herdtis Agreement may be executed in any number ofteoparts, each of which shall be an
original as against any party whose signature aggbareon, but all of which taken together shafistitute but one and the same instrument.

16.12 Arbitration. Prior to submission of any cantrsy or dispute arising out of or relating tastAigreement ("Dispute”) to arbitration in
accordance with this Section 16.12, the Partiebngijotiate in good faith to resolve such Dispiftthe Parties cannot reach agreement w
ten (10) days of written notice by a Party to thieeo that a Dispute exists, the Dispute shall liieeskby arbitration before three (3) neutral
arbitrators (at least one of which arbitrators khale substantial intellectual property experignge@accordance with the then current rules of
the American Arbitration Association. Any such ardiion shall be conducted and determined in Palfgida, Pennsylvania. The decision of
the arbitrators shall be binding on the partiee &tvard rendered by the arbitrators shall be final judgment may be entered upon it in any
court having jurisdiction thereof. The prevailingrfy shall be entitled as part of the award taedlsonable fees and expenses incurred in
connection with the arbitration, including the reaable fees and expenses of the arbitrators asdmahble attorney's fees. The parties agree
that arbitration proceedings must be institutedhinibne (1) year after knowledge of the occurresfciae breach and that the failure to
institute arbitration proceedings within such pdrahall constitute a waiver of all claims and asdiite bar to institution of any and all
proceedings to arbitrate or adjudicate such claims.
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IN WITNESS WHEREOF, Schering and Impax have caubisdAgreement to be executed by their duly autteatiofficers as of the day and
year first above writter

SCHERI NG CORPORATI ON | MPAX LABORATORI ES, | NC.

By: /s/ Steven Chellevold By: /s/ Barry R Edwards

Name: Steven Chel |l evol d Name: Barry R Edwards

Title: Senior Vice President - Title: Co- Chi ef Executive Oficer

Techni cal Operations

Date: June 10, 2002 Date: June 18, 2002
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