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“Purchase Period. Subject to the terms and conditions hereof, including Section
3.10, during the period (the “Minimum Purchase Period”) starting with the Launch
Date and ending on the later of (i) the Second Anniversary of the Launch Date and
(ii) the date on which Alpharma has purchased a total of nine hundred thousand
(900,000) 100 count bottles of Product (the “Minimum Purchase™), Alpharma shall
purchase one hundred percent (100%) of its and its Affiliates’ or designees aggregate
commercial requirements of Product in accordance with the terms and conditions of
this Agreement. Thereafter, Alpharma shall purchase from Actavis, not less than
fifty percent (50%) of its and its Affiliates’ or designees’ aggregate commercial
requirements of Product for the balance of the calendar year after which the
Minimum Purchase Period has terminated and in each succeeding calendar year
during the Term in accordance with the terms and conditions of this Agreement (the
“Purchase Requirement”).”

The following new Section 3.1.2 is hereby added to the Manufacturing
Agreement:

“2008 Commitments. As of February 6, 2009, Alpharma has wired Six Million
Dollars ($6,000,000 USD) to Actavis as full and complete payment for the following
Actavis commitments: (i) 15,000 units of 100 count bottles of Product that Actavis
was unable to Manufacture during the 2008 calendar year as requested by Alpharma
due to an API shortage; (ii) Batch 042K8V, which is not saleable due to a deviation
during the Manufacturing process; and (iii) Batches 043K8V, 657M8V, 658M8V,
679M8V, 421M8V, 041K8V and 356L8, to be processed through the encapsulation
step and of which Alpharma shall take title upon Actavis’ receipt of the payment set
forth above and which, if designated for packaging by Alpharma, shall be delivered to
Alpharma in accordance with the terms of the Manufacturing Agreement as hereby
amended.”

The following new Section 3.1.3 is hereby added to the Manufacturing
Agreement:

“Packaging Validation Batches. (a) As of July 31, 2009, King has provided notice to
Actavis identifying validation Batches of encapsulated Product for destruction.
Other than the Product packaged to fulfill the validation stability requirements as set
forth below, the following validation Batches of encapsulated Product shall be
destroyed: Batches 043K8V, 657M8V, 658M8V, 679M8V, 421M8V, 041K8V and
356L8. Furthermore, other than the Product packaged to fulfill the validation
stability requirements as set forth below, and batch 235D9V which King has
identified to be Finished (as defined below), the following finished bulk Product
batches manufactured to support validation shall also be destroyed: 191A9V,
192A9V, 193A9V, 194A9V, 462B9V, 496B9V, 510B9V, , 511B9V, 512B9V,
513B9V, and 514B9V. No Product shall be destroyed until completion of the
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packaging of the validation stability Product occurs as described below. The parties
agree that the finished, fully labeled and packaged (“Finished”) Product breakdown
to support validation stability will be no less than the following:

Product Information

Packing to support validation requirements

Transfer| Theor. | Minimum Batch Size
Price | Batch | Validation |Pkg'd for Valid.
per Size Support Support Total Transfer

SKU Bottle |(Bottles)] Batches (Bottles) Price
Embeda 20mg | $27.23 | 7,500 3 300 $8,169
Embeda 30mg | $42.39 | 7,500 1 100 $4,239
Embeda 50mg | $49.35 | 3,750 1 100 $4,935
Embeda 60mg | $56.44 | 4,000 1 100 $5,644
Embeda 80mg | $70.61 | 2,250 1 100 $7,061
Embeda 100mg | $71.58 | 4,500 5 500 $35,790
Totals 1,200 $65,808

Alpharma shall pay the Commercial Transfer Price set forth on Exhibit B for all such

validation stability Product that is Finished and put on stability and batch 235D9V

which is Finished for commercial use, as designated in this Section 3.1.3 pursuant to

and in accordance with the terms of the Manufacturing Agreement as hereby

amended, including but not limited to Article 5 (Product Conformity to
Specifications).”

The following new Section 3.1.4 is hereby added to the Manufacturing

Agreement:

“Finished

Product.

(a) Alpharma provided notice to Actavis on July 31, 2009
designating which of the remaining Product described in Section 3.1.2(iii) Alpharma
desired to advance to Finished 100 count bottle stage or to be destroyed (for
clarification, such remaining Product does not include the validation Batches of the
Product to be packaged to fulfill the stability validation requirements as set forth in
Section 3.1.3(a)). Any such Product designated for destruction shall be destroyed by
either Actavis or Alpharma at Alpharma’s election and expense.
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(b) Furthermore, in regards to the Product designated pursuant to Section 3.1.4(a)
by Alpharma to advance to the Finished Product stage, Alpharma shall pay the
Commercial Transfer Price set forth on Exhibit B for all Product that is Finished
and delivered pursuant to and in accordance with the terms of this Agreement,
including but not limited to Article 5 (Product Conformity to Specifications).
All Product designated for Finished Product delivery that does not complete the
Finished Product stage due to an issue other than conformity to specifications
shall be destroyed by either Actavis or Alpharma at Alpharma’s election and
expense.”

The following new Section 3.1.5 is hereby added to the Manufacturing
Agreement:

“Minimum Purchase Credits. As a result of purchases made pursuant to Sections
3.1.2, 3.1.3 and 3.1.4, a total of 44,500 (forty-four thousand five hundred) 100 count
bottles of Product shall be counted towards meeting the Minimum Purchase amount
as set forth in Section 3.1.”

Section 3.2.1 of the Manufacturing Agreement is hereby amended and restated
to read in its entirety as follows:

“Initial Scale Up. Alpharma shall provide Actavis with a non-binding forecast for its
Initial Batch of Product no less than six (6) months prior to Alpharma’s anticipated
Launch Date. Three (3) months before the Launch Date Alpharma shall provide
Actavis with a binding Purchase Order for Launch quantities. Actavis shall use its
commercially reasonable efforts to fill all such Purchase Orders of Product. Actavis
shall not be liable to Alpharma for shortfalls in the delivery of the Product based
upon its allocation of Morphine Sulfate as contemplated in and in accordance with
the terms of Section 2.4, provided that Actavis has used reasonable commercial
efforts to obtain the full DEA Quota for Morphine Sulfate.”

The last sentence of Section 3.3 of the Manufacturing Agreement is hereby
amended and restated to read in its entirety as follows:

“With regard to any such annual certification, to the extent that Alpharma has failed
to purchase at least fifty percent (50%), plus or minus five percent (+/-5%) of the
aggregate commercial need of itself, its Affiliates and its designees of Product from
Actavis in such year, Alpharma shall pay Actavis $40 per Unit of Product for each
Unit of Product that the actual amount purchased by Alpharma, its Affiliates and its
designees in such year is less than the amount otherwise contemplated by this
paragraph; provided that the quantity of Product applied against the Purchase
Requirement for such year in accordance with Section 3.9 shall be deemed to have
been purchased by Alpharma in such year for all purposes of this Section 3.3. For
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further clarification, the parties agree that should Actavis be unable to supply
Product in a given year requiring such annual certification as a result of an allocation
of Morphine Sulfate as contemplated by Section 2.4, Alpharma shall add such Units
of Product that it is unable to purchase to Alpharma’s next subsequent Quarterly
Delivery Forecast and such number of Units of Product shall remain a purchase
obligation of Alpharma to be consummated during the subsequent year and therefore
Alpharma shall not pay the $40 difference as set forth above for such Units of
Product in the year Actavis is unable to supply.”

Section 3.4 of the Manufacturing Agreement is hereby amended and restated to
read in its entirety as follows:

“Supply. Actavis shall not sell, market or otherwise distribute Product to any other
person or entity (other than Alpharma and/or its designated agents, purchasers, or
Affiliates). Actavis shall supply one hundred percent (100%) of the amounts of
Product indicated on each Purchase Order subject to the terms of Sections 3.2 and
3.3, and subject to the allocation of Morphine Sulfate in accordance with the terms
of Section 2.4. However, if the Purchase Order is greater than 125% of the most
recent Quarterly Delivery Forecast amount, Actavis shall be only obligated to fulfill
the Purchase Order up to the 125% amount, subject to the forgoing limitations. If a
Purchase Order falls below eighty percent (80%) of the most recent Quarterly
Delivery Forecast or exceeds one hundred twenty-five percent (125%) of the most
recent forecast (the “Forecast Parameters™), the Parties shall negotiate in good faith
how to address such change in volume and whether reasonable accommodations can
or should be made. Unless Actavis has rejected a Purchase Order within ten (10)
calendar days of its receipt, the entire Purchase Order, including the amount over
125% or under 80%, will become a “Firm Commitment”; provided, however, that
Actavis shall have no right to reject a properly submitted Purchase Order if such
amount of Product ordered is within the Forecast Parameters.”

The first two sentences in Section 3.7 of the Manufacturing Agreement are
hereby amended and restated to read in its entirety as follows:

“Product shall be shipped F.O.B. the destination (as such term is defined in the
Delaware U.C.C.) to Alpharma’s premises (or to such other designated locale) as
Alpharma may direct in its firm Purchase Order (the “Destination”). Actavis shall be
responsible for loading the Product onto the transport trucks.”

Section 9.1.6 of the Manufacturing Agreement is hereby amended and restated to
read in its entirety as follows:

“Neither Actavis nor any of its employees has ever been: (i) debarred, or (ii)
convicted of a crime for which a person can be debarred under Section 306 (a) or (b)
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of the Generic Drug Enforcement Act of 1992, as amended from time to time.
Actavis will not use in any capacity in connection with its obligations under this
Agreement any Affiliate or employee that is so debarred or excluded or who is the
subject of a conviction described in the Federal Food Drug and Cosmetic Act
(FFDCA) and it shall promptly notify Alpharma if, during the term of this
Agreement, Actavis or any Affiliate or employee that has performed services under
this Agreement is convicted of any crime that would subject Actavis or Alpharma to
such debarment or exclusion. Actavis agrees to promptly notify Alpharma should
any Regulatory Authority threaten any action that could result in a breach of this
Section 9.1.6.”

The fourth paragraph of Exhibit B of the Manufacturing Agreement is hereby
amended and restated to read in its entirety as follows:

“The Parties further agree that if Alpharma has not purchased two million five
hundred thousand (2,500,000) 100 count bottles (the “Capital Quota™) by the end of
the Capital Period (as defined below), the Capital Payment (as defined below) will be
made by Alpharma to Actavis to satisfy the capital recovery; provided that the
quantity of Product applied against the Purchase Requirement for any year in
accordance with Section 3.9 shall be deemed to have been purchased by Alpharma in
such year for purposes of satisfying the Capital Quota. The Capital Payment will be
calculated as $7.25 multiplied by the difference between the Capital Quota and the
actual number of 100 count bottles purchased (or deemed purchased) during the
Capital Period. For purposes of this Exhibit B, “Capital Period” shall mean the
period commencing on the Effective Date and ending on the seventh (7th)
anniversary of the Launch Date.”

4, Other Provisions. Except as set forth in this Amendment, the provisions of the
Manufacturing Agreement shall remain unchanged and shall continue in full force and effect.
However, in the event of a conflict between the terms of the Manufacturing Agreement and this
Amendment, the terms of this Amendment shall prevail.

5. Entire Agreement. This Amendment sets forth the sole and entire agreement between
the Parties with respect to the subject matter hereof and supersedes all prior discussions and
agreements between the Parties with respect to the subject matter hereof, including the Letter
Agreement and the Term Sheet.

6. Governing Law. This Amendment shall be governed by and construed under the laws of
the State of Delaware, excluding its conflict of law provisions.

7. Counterpart Execution: Facsimile Signature. This Amendment may be executed in
counterparts with the same effect as if both Parties had signed the same document. All counterparts
shall be construed together and shall constitute one (1) agreement. A facsimile or pdf. signature to
this Amendment shall be effective as an original signature.
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IN WITNESS WHEREOQF, the Parties have entered into this Amendment on the date set forth
above.

ACTAVIS ELIZABETH LLC

By /5. -

Title ... - "

ALPHA}{MA PHARMACEUTICALS LLC

=
Title Q@FO ( \
—

Signature Page to AmendmentNo. 1 to Development and Manufacturing Services Agreement
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Term Sheet for Proposed Amendment to the Embeda™ Development and
Manufacturing Services Agreement between Actavis Elizabeth LLC (“Actavis”) and
Alpharma Pharmaceuticals LLC (“Alpharma”), a wholly owned subsidiary of King

Pharmaceuticals, Inc. (“King”) (the “Agreement”)

PARTIES Actavis Elizabeth LLC and Alpharma Pharmaceuticals LLC
PRODUCT Embeda™
PURPOSE To rescind the terms as set forth in the December 19, 2008

Letter Agreement related to the Minimum 2008 Purchase and
the Shortfall Amount and document the newly agreed upon
terms in a definitive agreement.

MINIMUM 2008 PURCHASE

Zero

SHORTFALL AMOUNT

As set forth in the Payment Schedule below.

PAYMENT SCHEDULE

(a) As a result of the execution of this Term Sheet
Alpharma shall pay Actavis on February 6, 2009 Six
Million Dollars ($6,000,000). Payment is in consideration
for the 15,000 units of 100 count bottles that the parties
were unable to manufacture in 2008 due to a shortage in
API, the deviated batch 042K 8V, and the following
batches of Product that Alpharma will take title to upon
receipt of such payment: 043K8V, 657M8V, 658M8V,
679M8YV, 421M8V, 041K8YV and 356L8. Furthermore,
Actavis shall also process batches 043K8V, 657M8V,
658M8YV, 679M8YV, 421M8V, 041K8V and 35618
through the encapsulation step.

(b) In accordance with approved protocols referencing
stability requirements, Actavis will appropriately package
twenty percent (20%) of such required validation Product
designated in Paragraph (a) above to the finished good,
fully labeled and packaged bottle stage. Alpharma shall
pay the Commercial Transfer Price for all such required
validation Product that is finished and delivered pursuant
to the terms of the Agreement, including but not limited to
Section 5 (Product Conformity to Specifications);
provided, however, the Commercial Transfer Price for the
aforementioned finished validation Product noted above
shall not exceed Five Hundred and Fifty-Eight Thousand
Dollars ($558,000). Should any of this Product reach a 14
month short date and not be commercially viable, Actavis
shall provide replacement Product at a fifty percent (50%)
discount of the Commercial Transfer Price and such short
dated Product shall be destroyed and destruction may be
by Alpharma or by Actavis (with reimbursement by
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Alpharma) at Alpharma’s discretion.

(c) Within ninety (90) days of execution of the
Amendment Alpharma shall provide written notification
to Actavis as to which of the remaining aforementioned
Product (for clarification this does not include the

Product fulfilling the validation requirements as set forth
in Paragraph (b)) Alpharma desires to advance to finished
good, fully labeled and packaged bottle stage or to have
destroyed. Destruction may be by Alpharma or by
Actavis (with reimbursement by Alpharma) at Alpharma’s
discretion.

(d) In regard to the Product strengths included in the
batches set forth above in Paragraph (a) that Alpharma has
designated to advance to the finished good stage pursuant
to Paragraph (c), Alpharma shall pay the Commercial
Transfer Price as detailed on Exhibit B of the Agreement
for all finished Product delivered pursuant to the terms of
the Agreement, including but not limited to Section 5
(Product Conformity to Specifications). Alpharma shall
pay the destruction costs of all Product designated for
finished Product delivery that does not complete the
finished good stage.

STABILITY TESTING With regard to all stability testing for the Product Actavis
shall be entitled to invoice Alpharma $15,000 for each final or
intermediate Product placed on stability.

CONFIDENTIALITY The parties shall maintain in confidence the existence and
contents of this Term Sheet except where disclosure is
required by law or regulation.

GOVERNING LAW The laws of the State of Delaware, USA

GENERAL TERMS This Amendment shall supersede all prior negotiations,
discussions, agreements and understandings related to the
matters set forth herein.

DEFINITIVE AGREEMENT The Parties will use commercially reasonable efforts to sign
an Amendment to the Development and Manufacturing
Services Agreement by February 13, 2009.

NATURE OF THE TERM SHEET This term sheet is binding.
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IN WITNESS WHEREOF, the Parties to this Term Sheet have caused it to be
duly executed by their authorized representatives as of February 6, 2009.

Acknowledged and Agreed: Acknowledged and Agreed:
ACTAVIS ELIZABETH LLC ALPHARMA PHARMACEUTICALS,
LLC

n ,‘"f e

i/ A .

ji/;”' ‘// / ‘,ig/,'-/"/’/ g 3 ;% M
By: i]’%\ /é%/ﬂ/k/%% e = By: (=M~ A =

\
Naré’é: Thn b/ L&mﬁw Name: Brian A. Markison
Title: Vio Buidut. Clee Lol e Title: President and CEQ
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