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Explanatory Note

On August 1, 2016, or the Distribution Date, Emergent BioSolutions Inc. completed its previously announced distribution, or the Distribution, of all
of the outstanding shares of common stock of Aptevo Therapeutics Inc. to Emergent stockholders of record as of the close of business on July 22, 2016, or the
Record Date.  As a result of the Distribution, Aptevo is now an independent public company, whose common stock trades under the symbol "APVO" on The
NASDAQ Stock Market LLC.

 
Item 1.01 Entry into a Material Definitive Agreement.
 
Separation and Distribution Agreement

On July 29, 2015, Emergent entered into a Separation and Distribution Agreement with Aptevo, that sets forth, among other things, the agreements
between Emergent and Aptevo regarding the principal transactions necessary to effect the planned separation of Emergent's biosciences business, or the
Separation, and the Distribution of Aptevo's outstanding common stock to Emergent's stockholders. It also sets forth other agreements that govern certain
aspects of Emergent's ongoing relationship with Aptevo after the completion of the Separation and Distribution. A summary of important features of the
Separation and Distribution Agreement can be found in the excerpts from Aptevo's information statement, which are contained in Exhibit 99.1 attached
hereto, which is incorporated by reference into this Item 1.01. 

Contribution Agreement and Promissory Note

Also on July 29, 2015, in anticipation of the Distribution, Emergent, Aptevo and certain other parties entered into a Contribution Agreement, or the
Contribution Agreement, pursuant to which Aptevo issued to Emergent 20,228,849 shares of Aptevo common stock in exchange for Emergent's contribution
to Aptevo of (i) $45,000,000 in cash; (ii) a non-negotiable promissory note made by Emergent in favor of Aptevo in the principal amount of $20,000,000, or
the Promissory Note; and (iii) all of the equity interests in Aptevo Research and Development LLC and Aptevo BioTherapeutics LLC. The principal amount
outstanding under the Promissory Note does not bear interest and is payable on Aptevo's demand within six to 12 months following the Distribution Date.

The foregoing descriptions of the Separation and Distribution Agreement, Contribution Agreement and the Promissory Note do not purport to be
complete and are qualified in their entirety by reference to the complete text of the Separation and Distribution Agreement, Contribution Agreement and the
Promissory Note, which are filed as Exhibits 2.1, 2.2 and 10 to this Current Report on Form 8-K, respectively, and incorporated herein by reference.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 

On the Distribution Date, Emergent completed the Distribution, making a pro rata distribution of 100% of the outstanding shares of Aptevo common
stock to Emergent stockholders of record as of the Record Date. At the time of the Distribution, Aptevo held certain assets and liabilities of Emergent's former
biosciences business. The Distribution was effectuated through the payment of a dividend to Emergent stockholders of record as of the Record Date, who
received one share of Aptevo common stock for every two shares of Emergent common stock held of record as of the Record Date, except that any Emergent



stockholder who otherwise would have received a fractional share of Aptevo common stock in the Distribution received in lieu of the fractional share a pro
rata share of the net cash proceeds from the sale of aggregated fractional shares into the market. Emergent stockholders did not pay any consideration in the
Distribution. Following the Distribution, Emergent does not own any shares of Aptevo common stock.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure under "Contribution Agreement and Promissory Note" in Item 1.01 of this Current Report on Form 8-K is incorporated herein by
reference.

Item 8.01 Other Events.

On August 1, 2016, Emergent issued a press release announcing the completion of the Distribution. A copy of the press release is filed as Exhibit
99.2 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(b) The unaudited pro forma consolidated financial statements of Emergent giving effect to the Distribution, and the related notes thereto, have been
derived from its historical consolidated financial statements prepared in accordance with generally accepted accounting principles in the United
States of America and are attached hereto as Exhibit 99.3. Additional information regarding these financial statements is set forth in the introductory
paragraphs to Exhibit 99.3.

(d) Exhibits
 

   
Exhibit
Number   Exhibit Description
 
2.1

 

 
Contribution Agreement, dated July 29, 2016, by and among Emergent BioSolutions Inc., Aptevo Therapeutics Inc.,

Aptevo Research and Development LLC and Aptevo BioTherapeutics LLC.
2.2*

  
Separation and Distribution Agreement, dated July 29, 2016, by and between Emergent BioSolutions Inc. and Aptevo

Therapeutics Inc.
10  Promissory Note, dated July 29, 2016, made by Emergent BioSolutions Inc. in favor of Aptevo Therapeutics Inc.
99.1  Excerpts from the Information Statement of Aptevo Therapeutics Inc., dated July 22, 2016.
99.2  Press Release of Emergent BioSolutions Inc. issued on August 1, 2016.
99.3  Unaudited pro forma consolidated combined financial information.
 

* Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Emergent hereby undertakes to furnish supplementally a
copy of any omitted schedule or exhibit to such agreement to the SEC upon request.

 
 

SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 

Date:  August 4, 2016 EMERGENT BIOSOLUTIONS INC.
  

By:
 
/s/ ROBERT G. KRAMER                                                               
Robert G. Kramer
Executive Vice President and Chief Financial Officer

 
 



EXHIBIT 2.1 
CONTRIBUTION AGREEMENT

This Contribution Agreement (this "Agreement") is made and entered into as of July 29, 2016 (the "Effective Date") by and among Emergent
BioSolutions Inc., a Delaware corporation (the "Parent"), Aptevo Therapeutics Inc., a Delaware corporation ("Aptevo"), Aptevo Research and Development
LLC, a Delaware limited liability company ("Seattle LLC"), and Aptevo BioTherapeutics LLC, a Delaware limited liability company ("Aptevo LLC").

WHEREAS, the Parent is the sole member of, and owns all of the limited liability company interests in, each of Seattle LLC and Aptevo LLC;

WHEREAS, the Parent owns all of the issued and outstanding shares of capital stock of Aptevo, which, before giving effect to the transactions
contemplated by this Agreement, consists of 1,000 shares of common stock, par value $0.001 per share, of Aptevo ("Aptevo Common Stock");

WHEREAS, in anticipation of the Parent's planned spin-off (the "Spin-Off") of its biosciences business into a separate stand-alone publicly traded
company, the Parent and its subsidiaries are undergoing an internal restructuring (the "Restructuring");

WHEREAS, in connection with the Restructuring, the Parent wishes to contribute to Aptevo in exchange for additional shares of Aptevo Common
Stock and the assumption of certain liabilities related to the biosciences business pursuant to the Separation Agreement (as defined herein): (1) all of the
limited liability company interests in Seattle LLC, (2) all of the limited liability company interests in Aptevo LLC, (3) $45,000,000 in cash (the "Initial Cash
Contribution") and (4) the non-negotiable promissory note attached hereto as Exhibit A made by the Parent in favor of Aptevo in the principal amount of
$20,000,000 (the "Promissory Note");

WHEREAS, the Promissory Note is being contributed to Aptevo to evidence the Parent's obligation to make an additional cash transfer of
$20,000,000 to Aptevo within 6 to 12 months following the Distribution (as defined below) to fund the operations of the biosciences business;

WHEREAS, following the completion of the transactions contemplated by this Agreement, the Parent intends to distribute to its stockholders
pursuant to the Spin-Off all of the shares of Aptevo Common Stock then held by the Parent (the "Distribution"); and

WHEREAS, the transactions contemplated by this Agreement and the Distribution, together, are intended to be a divisive reorganization under
Section 368(a)(1)(D) of the Internal Revenue Code of 1986, as amended, for U.S. federal income tax purposes.

NOW, THEREFORE, in consideration of the mutual covenants and promises contained in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1.  Contributions.  In consideration for the issuance of the Shares (as defined below) pursuant to Section 2 below:

(a) The Parent does hereby contribute, assign, transfer, convey and deliver to Aptevo, and Aptevo does hereby
accept from the Parent, all of the Parent's right, title and interest in, to and under all of the limited liability company interests in
Seattle LLC.  Aptevo is hereby admitted as the sole member of Seattle LLC in substitution for the Parent (and the Parent does
hereby withdraw as a member of Seattle LLC) pursuant to the amended and restated limited liability company agreement of
Seattle LLC, as further amended or restated, and Aptevo does hereby assume all obligations of the Parent thereunder.  Seattle
LLC does hereby consent to the transactions contemplated by this paragraph.

(b) The Parent does hereby contribute, assign, transfer, convey and deliver to Aptevo, and Aptevo does hereby
accept from the Parent, all of the Parent's right, title and interest in, to and under all of the limited liability company interests in
Aptevo LLC.  Aptevo is hereby admitted as the sole member of Aptevo LLC in substitution for the Parent (and the Parent does
hereby withdraw as a member of Aptevo LLC) pursuant to the limited liability company agreement of Aptevo LLC, as amended
or restated, and Aptevo does hereby assume all obligations of the Parent thereunder.  Aptevo LLC does hereby consent to the
transactions contemplated by this paragraph.

(c) Concurrently with the execution and delivery of this Agreement, the Parent shall contribute and deliver to
Aptevo (i) by wire transfer of immediately available funds to an account designated by Aptevo, the Initial Cash Contribution
and (ii) the Promissory Note.  Aptevo does hereby accept the Initial Cash Contribution and the Promissory Note.

2.  Issuance of Stock.  In consideration of the transactions described in Section 1 above, Aptevo does hereby issue and deliver to the Parent

20,228,849 shares of Aptevo Common Stock (the "Shares") and, concurrently with the execution and delivery of this Agreement, Aptevo shall deliver to the
Parent a stock certificate representing the Shares.  Aptevo hereby represents, warrants, covenants and agrees for the benefit of the Parent that the Shares are
and shall be duly authorized, validly issued, fully paid and non-assessable.

3.  Taking of Further Action.  If, at any time after the date hereof, any further action is necessary or desirable to effectuate the transactions

contemplated by this Agreement, each party hereto will take such action, including the signing of additional documentation, as is reasonably requested by any
other party hereto to effectuate the transactions contemplated by this Agreement, all at the cost and expense of the requesting party.

4.  Governing Law.  This Agreement will be governed by and construed in accordance with the laws of the State of Delaware.

5.  Entire Agreement.  This Agreement contains the full understanding of the parties hereto with respect to the subject matter hereof and

supersedes all prior understandings and writings relating thereto, except that, if executed prior to execution and delivery hereof, the Separation Agreement



shall survive the execution and delivery of this Agreement and remain in full force and effect in accordance with its terms.  No waiver, alteration, amendment
or modification of any of the provisions hereof shall be binding unless made in writing and signed by all parties hereto.

6.  Successors and Assigns.  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective

successors and assigns.

7.  Counterparts.  This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all of which

taken together shall constitute one and the same instrument.

8.  Separation and Distribution Agreement.  Aptevo and the Parent have entered into or will enter into a Separation and Distribution

Agreement in connection with the Spin-Off (the "Separation Agreement").  The remedies expressly set forth in the Separation Agreement shall be the sole
and exclusive remedies of the parties with respect to the transactions contemplated hereby.

[Signature Page Follows]
 

IN WITNESS WHEREOF, the parties hereto have signed this Agreement as of the date first written above.
 

 EMERGENT BIOSOLUTIONS, INC.
 

  By:  /s/ Robert Kramer
   Name:Robert Kramer
   Title:Chief Financial Officer and Treasurer
   
  APTEVO THERAPEUTICS INC.

 
  By:  /s/ Marvin L. White
   Name:Marvin L. White
   Title:President and Chief Executive Officer
   
  APTEVO RESEARCH AND DEVELOPMENT LLC
  By:  /s/ Marvin L. White
   Name:Marvin L. White
   Title:President
   
  APTEVO BIOTHERAPEUTICS, INC.
  By:  /s/ Marvin L. White
   Name:Marvin L. White
   Title:President
 

 
 



EXHIBIT 2.2

SEPARATION AND DISTRIBUTION AGREEMENT

BY AND BETWEEN

EMERGENT BIOSOLUTIONS INC.

AND

APTEVO THERAPEUTICS INC.

DATED AS OF JULY 29, 2016



ARTICLE I  DEFINITIONS
ARTICLE II  THE SEPARATION

2.1 Transfer of Assets and Assumption of Liabilities
2.2 Aptevo Assets
2.3 Aptevo Liabilities
2.4 Transfer of Excluded Assets; Assumption of Excluded Liabilities
2.5 Approvals and Notifications
2.6 Novation of Aptevo Liabilities
2.7 Novation of Excluded Liabilities
2.8 Intercompany Agreements and Arrangements
2.9 Treatment of Shared Contracts
2.10 Bank Accounts; Cash Balances; Collection of Accounts Receivable
2.11 Ancillary Agreements
2.12 Disclaimer of Representations and Warranties
2.13 Intellectual Property
2.14 Transition Committee

ARTICLE III  THE DISTRIBUTION
3.1 The Distribution
3.2 Actions Prior to the Distribution
3.3 Conditions to Distribution
3.4 Certain Stockholder Matters

ARTICLE IV  MUTUAL RELEASES; INDEMNIFICATION
4.1 Release of Pre-Distribution Claims
4.2 Indemnification by Aptevo
4.3 Indemnification by Emergent
4.4 Procedures for Indemnification of Third-Party Claims
4.5 Additional Matters
4.6 Remedies Cumulative
4.7 Survival of Indemnities
4.8 Guarantees, Letters of Credit or Other Obligations
4.9 Contribution
4.10 Covenant Not to Sue
4.11 Taxes

ARTICLE V  INSURANCE
5.1 Insurance Matters

ARTICLE VI  CERTAIN OTHER MATTERS
6.1 No Right to Use Regulatory Information
6.2 Late Payments
6.3 Inducement
6.4 Post-Effective Time Conduct
6.5 Non-Competition Obligation
6.6 No Solicitation of Employees

ARTICLE VII  EXCHANGE OF INFORMATION; CONFIDENTIALITY
7.1 Agreement for Exchange of Information; Archives
7.2 Ownership of Information
7.3 Compensation for Providing Information
7.4 Record Retention
7.5 Limitations of Liability
7.6 Production of Witnesses; Records; Cooperation
7.7 Confidentiality
7.8 Protective Arrangements
7.9 Privileged Matters

ARTICLE VIII  DISPUTE RESOLUTION
8.1 Disputes
8.2 Negotiation and Mediation
8.3 Arbitration
8.4 Interim Relief
8.5 Remedies
8.6 Expenses
8.7 Continuation of Services and Commitments

ARTICLE IX  FURTHER ASSURANCES AND ADDITIONAL COVENANTS
9.1 Further Assurances

ARTICLE X  TERMINATION
10.1 Termination
10.2 Effect of Termination

ARTICLE XI  MISCELLANEOUS
11.1 Counterparts; Entire Agreement; Corporate Power
11.2 Governing Law
11.3 Assignability
11.4 Third-Party Beneficiaries
11.5 Notices
11.6 Severability
11.7 Force Majeure
11.8 Publicity
11.9 Expenses



11.10 Headings
11.11 Survival of Covenants
11.12 Waivers of Default
11.13 Specific Performance
11.14 Amendments
11.15 Interpretation
11.16 No Set Off
11.17 Limitations of Liability
11.18 Performance



Schedules:

Schedule 1.1 Specified Aptevo Contracts
Schedule 1.2 Specified Emergent Employment Arrangements
Schedule 1.3 Specified Aptevo Hedging Arrangements
Schedule 1.4 Registered Aptevo Intellectual Property

Schedule 1.5 Aptevo Platform Technologies
Schedule 1.6 Aptevo Products
Schedule 1.7 Intercompany Agreements
Schedule 2.1(a) Plan of Reorganization
Schedule 2.2(a)(i) Specified Aptevo Assets
Schedule 2.2(a)(iii) Transferred Entities

Schedule 2.2(a)(xi) Specified Actions
Schedule 2.2(b)(ii) Specified Excluded Assets
Schedule 2.3(a)(iii) Specified Legacy Businesses
Schedule 2.3(b)(iii) Specified Excluded Liabilities
Schedule 2.9(a) Specified Shared Contracts
Schedule 4.8(b) Specified Guarantees

SEPARATION AND DISTRIBUTION AGREEMENT

This SEPARATION AND DISTRIBUTION AGREEMENT, dated as of July 29, 2016 (this "Agreement"), is made and entered into by and between
Emergent BioSolutions Inc., a Delaware corporation ("Emergent"), and Aptevo Therapeutics Inc., a Delaware corporation ("Aptevo").  Aptevo and Emergent
are referred to together as the "Parties" and individually as a "Party." Capitalized terms used herein shall have the respective meanings assigned to them in
Article I or elsewhere in this Agreement.

RECITALS

WHEREAS, Emergent, directly or indirectly, currently owns and operates both the Emergent Business and the Aptevo Business;

WHEREAS, the board of directors of Emergent (the "Emergent Board") has determined that it is in the best interests of Emergent and its
shareholders that the Aptevo Business be operated by a newly incorporated publicly traded company;

WHEREAS, Aptevo has been incorporated for these purposes and has not engaged in activities except those incidental to its formation and in
preparation for the transactions described herein;

WHEREAS, in furtherance of the foregoing, the Emergent Board and the board of directors of Aptevo (the "Aptevo Board") have determined that it
is appropriate and desirable for Emergent and its applicable Subsidiaries to transfer the Aptevo Assets to Aptevo and certain entities designated by Aptevo
that will be Subsidiaries of Aptevo as of the Distribution Date (any such entities, the "Aptevo Designees"), and for Aptevo and the Aptevo Designees to
assume the Aptevo Liabilities, in each case as more fully described in this Agreement and the Ancillary Agreements and including the steps set forth in the
Plan of Reorganization (the "Separation");

WHEREAS, Emergent currently intends that, on the Distribution Date, it will make a distribution, on a pro rata basis, to holders of record of the
outstanding Emergent Common Shares on the Record Date (the "Record Holders") of all of the outstanding Aptevo Common Shares owned by Emergent (the
"Distribution");

WHEREAS, the Distribution and certain related transactions, taken together, are intended to qualify as a reorganization under Section 368 of the
Code for U.S. federal income tax purposes;

WHEREAS, this Agreement is intended to be a "plan of reorganization" within the meaning of Treasury Regulation Section 1.368-2(g); and

WHEREAS, each of Emergent and Aptevo has determined that it is appropriate and desirable to set forth the principal corporate transactions
required to effect the Separation and the Distribution and to set forth certain other agreements that shall govern certain matters relating to the Separation and
the Distribution and the relationship of Emergent, Aptevo and their respective Subsidiaries following the Distribution.

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained in this Agreement, and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ARTICLE I 

DEFINITIONS

For purposes of this Agreement, the following terms shall have the following meanings:

"Action" shall mean any demand, action, claim, dispute, suit, countersuit, arbitration, settlement, inquiry, subpoena, proceeding (including any
administrative proceeding) or investigation of any nature (whether criminal, civil, legislative, administrative, regulatory, prosecutorial or otherwise) by or
before any federal, state, local, foreign or international Governmental Authority or any arbitration or mediation tribunal.

"Affiliate" (including with a correlative meaning, "affiliated") shall mean, when used with respect to a specified Person, a Person that, directly or
indirectly, through one (1) or more intermediaries, controls, is controlled by or is under common control with such specified Person. For the purpose of this



definition, "control" (including with correlative meanings, "controlled by" and "under common control with"), when used with respect to any specified Person
shall mean the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through
the ownership of voting securities or other interests, by contract, agreement, obligation, indenture, instrument, lease, promise, arrangement, release, warranty,
commitment, undertaking or otherwise.  It is expressly agreed that, prior to, on and after the Distribution Date, for purposes of this Agreement and the
Ancillary Agreements, (1) no member of the Aptevo Group shall be deemed to be an Affiliate of any member of the Emergent Group and (2) no member of
the Emergent Group shall be deemed to be an Affiliate of any member of the Aptevo Group.  For the avoidance of doubt, after the Effective Time, the
members of the Emergent Group and the members of the Aptevo Group shall not be deemed to be under common control for purposes hereof due solely to
the fact that Emergent and Aptevo may have common shareholders.

"Agent" shall mean Broadridge Corporate Issuer Solutions, Inc., or such other trust company or bank duly appointed by Emergent to act as
distribution agent, transfer agent and/or registrar for the Aptevo Common Shares in connection with the Distribution.

"Agreement" shall have the meaning set forth in the Preamble.

"Ancillary Agreement" shall mean the Transition Services Agreement, the Tax Matters Agreement, the Employee Matters Agreement, the
Intercompany Agreements and the Transfer Documents.

"Approvals or Notifications" shall mean any consents, waivers, approvals, permits or authorizations to be obtained from, notices, registrations or
reports to be submitted to, or other filings to be made with, any third Person, including any Governmental Authority.

"Aptevo" shall have the meaning set forth in the Preamble.

"Aptevo Accounts" shall have the meaning set forth in Section 2.10(a).

"Aptevo Assets" shall have the meaning set forth in Section 2.2(a).

"Aptevo Balance Sheet" shall mean the unaudited pro forma balance sheet of the Aptevo Business, as of the Balance Sheet Date, including the notes
thereto, as reflected in the Form 10.

"Aptevo Board" shall have the meaning set forth in the Recitals.

"Aptevo Business" shall mean: (a) (i) the business and operations of the Biosciences Business and (ii) such other businesses and operations relating
thereto carried on by the Biosciences Business and (b) except as otherwise expressly provided herein, any terminated, divested or discontinued businesses or
operations that at the time of termination, divestiture or discontinuation exclusively or primarily related to the Aptevo Business (as described in the foregoing
clause (a)) as then conducted, excluding, in the case of each of clauses (a) and (b), the businesses and operations primarily related to the Excluded Assets.

"Aptevo Cash" shall have the meaning set forth in Section 2.2(a)(ix).

"Aptevo Common Shares" shall mean the shares of common stock, par value $0.001 per share, of Aptevo.

"Aptevo Contracts" shall mean the following contracts and agreements to which Emergent or any of its Subsidiaries is a party or by which it or any
of its Subsidiaries or any of their respective Assets is bound, whether or not in writing, in each case immediately prior to the Distribution (including, for the
avoidance of doubt, any Person that will be a member of the Aptevo Group at the time of the Distribution), except for any such contract or agreement that is
contemplated to be retained by Emergent or any member of the Emergent Group pursuant to any provision of this Agreement or any Ancillary Agreement
(including pursuant to Section 2.2(b)(ii)):

(a)  any customer, distribution, supply or vendor contracts or agreements entered into prior to the Effective Time that relate
exclusively or primarily to the Aptevo Business, including the contracts set forth on Schedule 1.1;

(b)  any other contract or agreement that relates exclusively or primarily to the Aptevo Business;

(c)  any joint venture agreement or, subject to Section 2.13, any license agreement that relates exclusively or primarily to the Aptevo
Business;

(d)  any guarantee, indemnity, representation, warranty or other Liability of any member of the Aptevo Group or the Emergent
Group in respect of any other Aptevo Contract, any Aptevo Liability or the Aptevo Business;

(e)  any employment, change of control, retention, consulting, indemnification, termination, severance or other similar agreements
with any Aptevo Employee or consultants of the Aptevo Group that are in effect as of the Distribution Date, except for the arrangements listed on Schedule
1.2;

(f)  any consent order, decree or agreement with any third party including Governmental Authorities that relates exclusively or
primarily to the Aptevo Business;

(g)  any contract or agreement that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary
Agreements to be assigned to Aptevo or any member of the Aptevo Group; and

(h)  any interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements that
relate exclusively or primarily to the Aptevo Business, including the hedging arrangements listed on Schedule 1.3.

"Aptevo Designees" shall have the meaning set forth in the Recitals.



"Aptevo Employee" shall have the meaning set forth in the Employee Matters Agreement.

"Aptevo Group" shall mean Aptevo, each Subsidiary of Aptevo and each other Person that is controlled directly or indirectly by Aptevo, in each case
as of immediately prior to the Distribution.

"Aptevo Indemnitees" shall have the meaning set forth in Section 4.3.

"Aptevo Intellectual Property" shall mean (a) all Registrable IP set forth on Schedule 1.4 and (b) all Intellectual Property, other than Registrable IP,
that is owned by any member of the Emergent Group or Aptevo Group and that is used or held for use exclusively or primarily in the Aptevo Business as of
the Distribution Date, in each case other than any Registrable IP or other Intellectual Property that is contemplated to be retained by Emergent or any member
of the Emergent Group pursuant to any provision of this Agreement or any Ancillary Agreement (including pursuant to Section 2.2(b)(ii)).

"Aptevo Liabilities" shall have the meaning set forth in Section 2.3(a).

"Aptevo Platform Technologies" shall mean the platform technologies described on Schedule 1.5.

"Aptevo Products" shall mean shall mean the products and product candidates listed on Schedule 1.6.

"Aptevo Released Party" shall have the meaning set forth in Section 4.1(b).

"Aptevo Software" shall mean all Software owned or licensed by any member of the Emergent Group or Aptevo Group that is exclusively or
primarily used or held for use in the Aptevo Business as of the Distribution Date, other than any Software that is contemplated to be retained by Emergent or
any member of the Emergent Group pursuant to any provision of this Agreement or any Ancillary Agreement (including pursuant to Section 2.2(b)(ii)).

"Aptevo Technology" shall mean all Technology owned or licensed by any member of the Emergent Group or Aptevo Group that is exclusively or
primarily used or held for use in the Aptevo Business as of the Distribution Date, other than any Technology that is contemplated to be retained by Emergent
or any member of the Emergent Group pursuant to any provision of this Agreement or any Ancillary Agreement (including pursuant to Section 2.2(b)(ii)).

"Aptevo Transfer Documents" shall have the meaning set forth in Section 2.4(b).

"Assets" shall mean, with respect to any Person, the assets, properties, claims and rights (including goodwill) of such Person, wherever located
(including in the possession of vendors or other third Persons or elsewhere), of every kind, character and description, whether real, personal or mixed,
tangible, intangible or contingent, in each case whether or not recorded or reflected or required to be recorded or reflected on the books and records or
financial statements of such Person, including the following:

(a)  all accounting and other books, records and files whether in paper, microfilm, microfiche, computer tape or disc, magnetic tape,
electronic or any other form;

(b)  all apparatus, computers and other electronic data processing and communications equipment, fixtures, machinery, equipment,
furniture, office equipment, automobiles, trucks, vessels, motor vehicles and other transportation equipment and other tangible    personal property;

(c)  all inventories of materials, parts, raw materials, components, supplies, works-in-process and finished goods and products;

(d)  all interests in real property of whatever nature, including easements, whether as owner, mortgagee or holder of a Security
Interest in real property, lessor, sublessor, lessee, sublessee or otherwise;

(e)  (i) all interests in any capital stock or other equity interests of any Subsidiary, Affiliate or any other Person, (ii) all bonds, notes,
debentures or other securities issued by any Subsidiary, Affiliate or any other Person, (iii) all loans, advances or other extensions    of credit or capital
contributions to any Subsidiary, Affiliate or any other Person and (iv) all other investments in securities of any Person;

(f)  all license agreements, leases of personal property, open purchase orders for raw materials, supplies, parts or services and other
contracts, agreements or commitments;

(g)  all deposits, letters of credit and performance and surety bonds;

(h)  all written (including in electronic form) or oral technical information, data, specifications, research and development
information, engineering drawings and specifications, operating and maintenance manuals, and materials and analyses prepared by    consultants and other
third Persons;

(i)  all Intellectual Property and Technology;

(j)  all Software;

(k)  all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists, customer and
vendor data, correspondence and lists, product data and literature, artwork, design, formulations and specifications, quality    records and reports and other
books, records, studies, surveys, reports, plans and documents;

(l)  all prepaid expenses, trade accounts and other accounts and notes receivable;

(m)  all rights under insurance policies and all rights in the nature of insurance, indemnification or contribution;

(n)  all rights under contracts, consent decrees, orders or agreements, all claims or rights against any Person arising from the
ownership of any Asset, all rights in connection with any bids or offers and all claims, choses in action or similar rights, whether accrued    or contingent;



(o)  all licenses, permits, approvals and authorizations that have been issued by any Governmental Authority;

(p)  all cash or cash equivalents, bank accounts, lock boxes and other deposit arrangements; and

(q)  all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar agreements or arrangements.

"Balance Sheet Date" shall mean March 31, 2016.

"Biosciences Business" shall mean the business of exploiting the Aptevo Products and the Aptevo Platform Technologies, all as conducted by the
Emergent Group and/or the Aptevo Group on the date hereof.

"Business Day" shall mean any day that is not a Saturday, a Sunday or other day that is a statutory holiday under the federal Laws of the United
States. In the event that any action is required or permitted to be taken under this Agreement on or by a date that is not a Business Day, such   action may be
taken on or by the Business Day immediately following such date.

"Code" shall mean the Internal Revenue Code of 1986, as amended, and the regulations promulgated thereunder.

"Competitive Activities" shall mean making, manufacturing, using, selling, offering for sale, importing or otherwise exploiting protein therapeutics
intended to treat oncolytic diseases.

"Confidential Information" shall have the meaning set forth in Section 7.7(a).

"CPR" shall have the meaning set forth in Section 8.2.

"Disclosing Group" shall have the meaning set forth in Section 7.7(a).

"Disclosing Party" shall have the meaning set forth in Section 7.7(a).

"Disclosure Document" shall mean any registration statement (including the Form 10) filed with the SEC by or on behalf of either Party or any of its
controlled Affiliates, and also includes any information statement (including the Information Statement), prospectus, periodic report or  similar disclosure
document, whether or not filed with the SEC or any other Governmental Authority, in each case which describes the Separation or the Distribution or the
Aptevo Group or primarily relates to the transactions contemplated hereby.

"Dispute" shall have the meaning set forth in Section 8.1(b).

"Dispute Notice" shall have the meaning set forth in Section 8.2.

"Distribution" shall have the meaning set forth in the Recitals.

"Distribution Date" shall mean the date of the consummation of the Distribution, which shall be determined by Emergent in its sole discretion.

"Distribution Ratio" shall mean a fraction the numerator of which shall be one (1) and the denominator of which shall be two (2).

"Effective Time" shall mean the time at which the Distribution occurs on the Distribution Date, which shall be deemed to be 12:01 a.m., Eastern
Time, on the Distribution Date, or such other time as Emergent may determine in its sole discretion.

"Emergent" shall have the meaning set forth in the Preamble.

"Emergent Accounts" shall have the meaning set forth in Section 2.10(a).

"Emergent Board" shall have the meaning set forth in the Recitals.

"Emergent Business" shall mean the businesses and operations of the Emergent Group other than the Aptevo Business.

"Emergent Change of Control" shall mean, whether in one transaction or event or series of transactions or events (but excluding any transaction
solely between or among Emergent and its wholly owned Subsidiaries): (a) any merger, reorganization, consolidation, share exchange, tender offer, business
combination, recapitalization, liquidation, dissolution or similar transaction involving Emergent (or any other member of the Emergent Group whose business
constitutes 50% or more of the consolidated net revenues, net income or assets of the Emergent Group, taken as a whole), (b) the acquisition in any manner
(including by virtue of any equity interest), directly or indirectly, of 50% or more of the consolidated assets of the Emergent Group, (c) any transaction that
results in any "person" or "group" (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) becoming the "beneficial owner" (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act, except that a person or group shall be deemed to have "beneficial ownership" of all securities that such
person or group has the right to acquire, whether such right is exercisable immediately or only after the passage of time (such right, an "option right")),
directly or indirectly, of 35% or more of the issued and outstanding equity securities of Emergent entitled to vote for members of the Emergent Board
(including all such securities that such "person" or "group" has the right to acquire pursuant to any option right), or (d) during any period of twelve (12)
consecutive months, a majority of the members of the Emergent Board cease to be composed of individuals (i) who were members of the Emergent Board on
the first day of such period, (ii) whose election or nomination to the Emergent Board was approved by individuals referred to in clause (i) above constituting
at the time of such election or nomination at least a majority of the Emergent Board or (iii) whose election or nomination to the Emergent Board was
approved by individuals referred to in clauses (i) and (ii) above constituting at the time of such election or nomination at least a majority of the Emergent
Board (excluding, in the case of both clause (ii) and clause (iii), any individual whose initial nomination for, or assumption of office as, a member of the
Emergent Board occurs as a result of an actual or threatened solicitation of proxies or consents for the election or removal of one or more directors by any
person or group other than a solicitation for the election of one or more directors by or on behalf of the Emergent Board).



"Emergent Common Shares" shall mean the shares of common stock, par value $0.001 per share, of Emergent.

"Emergent Disclosure Portions" shall mean the information set forth in the Form 10, the Information Statement or any other Disclosure Document,
in each case solely to the extent relating exclusively to (a) the Emergent Group, (b) the Emergent Business, (c) Emergent's intentions with respect to the
Distribution, or (d) the terms of the Distribution, including the form, structure and terms of any transaction(s) to effect the Distribution and the timing of and
conditions to the consummation of the Distribution.

"Emergent Group" shall mean Emergent, each Subsidiary of Emergent and each other Person that is controlled directly or indirectly by Emergent (in
each case other than any member of the Aptevo Group).

"Emergent Indemnitees" shall have the meaning set forth in Section 4.2.

"Emergent Intellectual Property" shall mean (i) the Emergent Name and Emergent Marks and (ii) all other Intellectual Property that is owned or
licensed by any member of the Emergent Group or the Aptevo Group, other than the Aptevo Intellectual Property.

"Emergent Name and Emergent Marks" shall mean the names, marks, trade dress, logos, monograms, domain names and other source or business
identifiers of Emergent or any of its Affiliates using or containing "Emergent" and/or "BioSolutions" (in all capital letter, block letters or otherwise), either
alone or in combination with other words or elements and all names, marks, trade dress, logos, monograms, domain names and other source or business
identifiers confusingly similar to or embodying any of the foregoing either alone or in combination with other words or elements, together with the goodwill
associated with any of the foregoing.

"Emergent Released Party" shall have the meaning set forth in Section 4.1(a).

"Emergent Software" shall mean all Software that is owned or licensed by any member of the Emergent Group or the Aptevo Group, other than the
Aptevo Software.

"Emergent Technology" shall mean all Technology that is owned or licensed by any member of the Emergent Group or the Aptevo Group, other than
the Aptevo Technology.

"Emergent Transfer Documents" shall have the meaning set forth in Section 2.1(b).

"Employee Matters Agreement" shall mean the Employee Matters Agreement, dated as of the date hereof, by and between Emergent and Aptevo, as
such Employee Matters Agreement may be amended from time to time.

"Environmental Law" shall mean any Law relating to pollution, protection or restoration of or prevention of harm to the environment or natural
resources, including the use, handling, transportation, treatment, storage, disposal, Release or discharge of Hazardous Materials or the protection of or
prevention of harm to human health and safety.

"Environmental Liabilities" shall mean all Liabilities relating to, arising out of or resulting from any Hazardous Materials, Environmental Law or
contract or agreement relating to environmental, health or safety matters (including all removal, remediation or cleanup costs, investigatory costs, response
costs, natural resources damages, equipment upgrades or replacements, asbestos survey and removal costs, property damages, personal injury damages, costs
of compliance, including with any product take back requirements, or with any settlement, judgment or other determination of Liability and indemnity,
contribution or similar obligations) and all costs and expenses, interest, fines, penalties or other monetary sanctions in connection therewith.

"Exchange Act" shall mean the U.S. Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.

"Excluded Assets" shall have the meaning set forth in Section 2.2(b).

"Excluded Liabilities" shall have the meaning set forth in Section 2.3(b).

"Force Majeure" shall have the meaning set forth in Section 11.7.

"Form 10" shall mean the registration statement on Form 10 filed by Aptevo with the SEC to effect the registration of Aptevo Common Shares
pursuant to the Exchange Act in connection with the Distribution, as such registration statement may be amended or supplemented from time to time prior to
the Effective Time.

"GAAP" means United States generally accepted accounting principles, consistently applied.

"Governmental Approvals" shall mean any notices, reports or other filings to be made, or any consents, registrations, approvals, permits or
authorizations to be obtained from, any Governmental Authority.

"Governmental Authority" shall mean any nation or government, any state, municipality or other political subdivision thereof, and any entity, body,
agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal, state, local, domestic, foreign or multinational,
exercising executive, legislative, judicial, regulatory, administrative or other similar functions of, or pertaining to, government and any executive official
thereof.

"Group" shall mean either the Aptevo Group or the Emergent Group, as the context requires.

"Guarantee Release" shall have the meaning set forth in Section 4.8(b).



"Hazardous Materials" shall mean any chemical, radiological isotope, material, substance, waste, pollutant, emission, discharge, release or
contaminant that could result in liability under, or that is prohibited, limited or regulated by or pursuant to, any Environmental Law, and any natural or
artificial substance (whether solid, liquid or gas, noise, ion, vapor or electromagnetic) that could cause harm to human health or the environment, including
petroleum, petroleum products and byproducts, asbestos and asbestos-containing materials, urea formaldehyde foam insulation, electronic, medical or
infectious wastes, polychlorinated biphenyls, radon gas, radioactive substances, chlorofluorocarbons and all other ozone-depleting substances.

"Indemnifying Party" shall have the meaning set forth in Section 4.4(a).

"Indemnitee" shall have the meaning set forth in Section 4.4(a).

"Information" shall mean information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible forms,
whether or not stored in any medium that has existed, now exists or will exist, including studies, reports, records, books, contracts, instruments, surveys,
discoveries, ideas, concepts, know-how, techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data,
computer data, disks, diskettes, tapes, computer programs or other Software, marketing plans, customer names, communications by or to attorneys (including
attorney-client privileged communications), memos and other materials prepared by attorneys or under their direction (including attorney work product), and
other technical, financial, employee or business information or data.

"Information Statement" shall mean the information statement to be sent to each holder of Emergent Common Shares in connection with the
Distribution, as filed with the SEC, as such information statement may be amended or supplemented from time to time prior to the Effective Time.

"Insurance Proceeds" shall mean those monies (a) received by an insured from an insurance carrier, including due to premium adjustments, whether
or not retrospectively rated, or (b) paid by an insurance carrier on behalf of an insured, in either case net of any applicable premium deductible or self-insured
retention. For the avoidance of doubt, "Insurance Proceeds" shall be calculated net of any costs or expenses incurred by a Party in pursuing insurance
coverage.

"Intellectual Property" shall mean all of the following whether arising under the Laws of the United States or of any other foreign or multinational
jurisdiction: (a) patents, patent applications (including patents issued thereon) and statutory invention registrations, including reissues, divisions,
continuations, continuations in part, substitutions, renewals, extensions and reexaminations of any of the foregoing, and all rights in any of the foregoing
provided by international treaties or conventions (the foregoing, collectively, "Patents"), (b) trademarks, service marks, trade names, service names, trade
dress, logos and other source or business identifiers, including all goodwill associated with any of the foregoing, and any and all common law rights in and to
any of the foregoing, registrations and applications for registration of any of the foregoing, all rights in and to any of the foregoing provided by international
treaties or conventions, and all reissues, extensions and renewals of any of the foregoing (the foregoing, collectively, "Trademarks"), (c) Internet domain
names, (d) copyrightable works, copyrights, moral rights, mask work rights, database rights and design rights, in each case, other than Software, whether or
not registered, and all registrations and applications for registration of any of the foregoing, and all rights in and to any of the foregoing provided by
international treaties or conventions, (e) confidential and proprietary Information, including trade secrets, invention disclosures, processes and know-how, in
each case, other than Software, (f) intellectual property rights arising from or in respect of any Technology, and (g) rights to enforce any past, present or
infringement or misappropriation of any of the foregoing.

"Intercompany Agreements" shall mean the agreements listed on Schedule 1.7.

"Intercompany Balances" shall mean the intercompany accounts receivable and accounts payable between any member of the Emergent Group, on
the one hand, and any member of the Aptevo Group, on the other hand.

"IRS" shall mean the United States Internal Revenue Service.

"IRS Ruling" shall have the meaning set forth in Section 3.3(a)(i).

"Law" shall mean any national, supranational, federal, state, provincial, local or similar law (including common law), statute, code, order, ordinance,
rule, regulation, treaty (including any income tax treaty), license, permit, authorization, approval, consent, decree, injunction, binding judicial or
administrative interpretation or other requirement, in each case, enacted, promulgated, issued or entered by a Governmental Authority.

"Liabilities" shall mean any and all debts, guarantees, assurances, commitments, liabilities, responsibilities, Losses, Taxes, remediation, deficiencies,
reimbursement obligations in respect of letters of credit, damages, fines, penalties, settlements, sanctions, costs, expenses, interest and obligations of any
nature or description, whether accrued or fixed, absolute or contingent, matured or unmatured, accrued or not accrued, asserted or unasserted, liquidated or
unliquidated, foreseen or unforeseen, known or unknown, reserved or unreserved, or determined or determinable, including those arising under any Law,
claim (including any Third-Party Claim), demand, Action, or order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with
any Governmental Authority or arbitration tribunal, and those arising under any contract, agreement, obligation, indenture, instrument, lease, promise,
arrangement, release, warranty, commitment or undertaking, or any fines, damages or equitable relief that is imposed, in each case, including all costs and
expenses relating thereto.

"Losses" shall mean any and all damages, losses, deficiencies, Liabilities, Taxes, obligations, penalties, judgments, settlements, claims, payments,
fines, charges, interest, costs and expenses, whether or not resulting from Third-Party Claims, including the costs and expenses of any and all Actions and
demands, assessments, judgments, settlements and compromises relating thereto and the costs and expenses of attorneys', accountants', consultants' and other
professionals' fees and expenses incurred in the investigation or defense thereof or the enforcement of rights hereunder.

"Nasdaq" shall mean the Nasdaq Global Select Market.

"NYSE" shall mean the New York Stock Exchange.



"Parties" or "Party" shall have the meaning set forth in the Preamble.

"Patents" shall have the meaning set forth in the definition of Intellectual Property.

"Person" shall mean an individual, a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated organization, a limited
liability entity, any other entity or any Governmental Authority.

"Plan of Reorganization" shall have the meaning set forth in Section 2.1(a).

"Policies" shall mean insurance policies and insurance contracts of any kind (other than life and benefits policies or contracts), including primary,
excess and umbrella policies, comprehensive general liability policies, director and officer liability, fiduciary liability, automobile, aircraft, marine, property
and casualty, workers' compensation and employee dishonesty insurance policies, bonds and self-insurance and captive insurance company arrangements,
together with the rights, benefits and privileges thereunder.

"Prime Rate" shall mean the rate that JPMorgan Chase Bank, N.A. (or any successor thereto or other major money center commercial bank agreed to
by the Parties) announces from time to time as its prime lending rate, as in effect from time to time.

"Privileged Information" means any information, in written, oral, electronic or other tangible or intangible forms, including any communications by
or to attorneys (including attorney-client privileged communications), memoranda and other materials prepared by attorneys or under their direction
(including attorney work product), as to which a Party or its respective Subsidiaries would be entitled to assert or have asserted a privilege, including the
attorney-client and attorney work product privileges.

"Product License Agreement" means the Product License Agreement by and between Emergent and Aptevo to be entered into at or prior to the
Distribution.

"Receiving Group" shall have the meaning set forth in Section 7.7(a).

"Receiving Party" shall have the meaning set forth in Section 7.7(a).

"Record Date" shall mean the close of business on July 22, 2016 or the close of business on another date if determined by the Emergent Board as the
record date for determining holders of Emergent Common Shares entitled to receive Aptevo Common Shares pursuant to the Distribution.

"Record Holders" shall have the meaning set forth in the Recitals.

"Registrable IP" shall mean all Patents, registered Trademarks (including all goodwill associated therewith), registered Internet domain names and
copyright registrations.

"Release" shall mean any release, spill, emission, discharge, leaking, pumping, pouring, dumping, injection, deposit, disposal, dispersal, leaching or
migration of Hazardous Materials into the environment (including ambient air, surface water, groundwater and surface or subsurface strata).

"Reorganization Agreement" means any contract, agreement, arrangement, commitment, understanding, instrument, loan note, security, transfer
document, or other document executed or presented for the purposes of, in relation to or arising from, the implementation of the Plan of Reorganization.

"Representatives" shall mean, with respect to any Person, any of such Person's directors, officers, employees, agents, consultants, advisors,
accountants, attorneys or other representatives.

"Restricted Party" shall mean each member of the Emergent Group but only until it ceases to be a member of the Emergent Group, at which time
such Person shall cease to be subject to Section 6.5.

"Restricted Period" shall have the meaning set forth in Section 6.5(a).

"SEC" shall mean the U.S. Securities and Exchange Commission.

"Security Interest" shall mean any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other restriction, right-
of-way, covenant, condition, easement, encroachment, restriction on transfer or other encumbrance of any nature whatsoever.

"Separation" shall have the meaning set forth in the Recitals.

"Shared Contract" shall have the meaning set forth in Section 2.9(a).

"Software" shall mean any and all (a) computer programs, including any and all software implementation of algorithms, models and methodologies,
whether in source code, object code, human readable form or other form, (b) databases and compilations, including any and all data and collections of data,
whether machine readable or otherwise, (c) descriptions, flow charts and other work products used to design, plan, organize and develop any of the foregoing,
(d) screens, user interfaces, report formats, firmware, development tools, templates, menus, buttons and icons, and (e) documentation, including user manuals
and other training documentation, relating to any of the foregoing.

"Specified Product Liability Claim" shall mean any product liability claim brought by a third party (whether prior to, on or after the Distribution
Date) against any member of the Aptevo Group or the Emergent Group that relates to any product sold by the Aptevo Business under an Emergent label,
whether prior to, on or after the Distribution Date.



"Subsidiary" shall mean, with respect to any Person, any corporation, limited liability company, joint venture or partnership of which such Person
(a) beneficially owns, either directly or indirectly, more than fifty percent (50%) of (i) the total combined voting power of all classes of voting securities of
such Person, (ii) the total combined equity interests or (iii) the capital or profit interests, in the case of a partnership, or (b) otherwise has the power to vote,
either directly or indirectly, sufficient securities to elect a majority of the board of directors or similar governing body.

"Tax Matters Agreement" shall mean the Tax Matters Agreement, dated as of the date hereof, by and between Emergent and Aptevo, as such Tax
Matters Agreement may be amended from time to time.

"Tax Return" shall have the meaning set forth in the Tax Matters Agreement.

"Taxes" shall have the meaning set forth in the Tax Matters Agreement.

"Technology" shall mean all technology, designs, formulae, algorithms, procedures, methods, discoveries, processes, techniques, ideas, know-how,
research and development, technical data, tools, materials, specifications, processes, inventions (whether patentable or unpatentable and whether or not
reduced to practice), apparatus, creations, improvements, works of authorship in any media, confidential, proprietary or nonpublic information, and other
similar materials or Information, and all recordings, graphs, drawings, reports, analyses and other writings, and other tangible embodiments of the foregoing
in any form whether or not listed herein, in each case, other than Software.

"Third-Party Claim" shall have the meaning set forth in Section 4.4(a).

"Trademarks" shall have the meaning set forth in the definition of Intellectual Property.

"Transfer Documents" shall have the meaning set forth in Section 2.4(b).

"Transferred Entities" shall have the meaning set forth in Section 2.2(a)(iii).

"Transition Committee" shall have the meaning set forth in Section 2.14.

"Transition Services Agreement" shall mean the Transition Services Agreement, dated as of the date hereof, by and between Emergent and Aptevo,
as such Transition Services Agreement may be amended from time to time.

"Trial" shall mean a pre-clinical or clinical trial related to the Aptevo Products.

"Trial Materials" shall mean the Aptevo Products and the placebo for each of these Aptevo Products for use in Trials, whether in bulk, formulated or
finished form and whether or not in existence at the Effective Time.

"Trial Study Reports" shall mean all reports or summaries of all data, records and documents resulting from each Trial.

"Unreleased Aptevo Liability" shall have the meaning set forth in Section 2.6(b).

"Unreleased Excluded Liability" shall have the meaning set forth in Section 2.7(b).

ARTICLE II

THE SEPARATION

2.1  Transfer of Assets and Assumption of Liabilities.

(a)  On or prior to the Distribution Date, but in any case prior to the Effective Time, in accordance with the plan and structure set
forth on Schedule 2.1(a) (such plan and structure being referred to as the "Plan of Reorganization") and to the extent not previously effected pursuant to the
steps of the Plan of Reorganization that have been completed prior to the date hereof:

(i) Emergent shall, and shall cause its applicable Subsidiaries to, assign, transfer, convey and deliver to
Aptevo or the applicable Aptevo Designees, and Aptevo or such Aptevo Designees shall accept from Emergent and its
applicable Subsidiaries, all of Emergent's and such Subsidiaries' respective direct or indirect right, title and interest in and to all
of the Aptevo Assets (it being understood that if any Aptevo Asset shall be held by a Transferred Entity or a wholly owned
Subsidiary of a Transferred Entity, such Aptevo Asset may be assigned, transferred, conveyed and delivered to Aptevo as a
result of the transfer of all or substantially all of the equity interests in such Transferred Entity from Emergent or its applicable
Subsidiaries to Aptevo or its applicable Subsidiaries);

(ii) subject to Section 2.5(c), Aptevo and the applicable Aptevo Designees shall accept, assume and agree
faithfully to perform, discharge and fulfill when due all the Aptevo Liabilities in accordance with their respective terms. Aptevo
and such Aptevo Designees shall be responsible for all Aptevo Liabilities, regardless of when or where such Aptevo Liabilities
arose or arise, or whether the facts on which they are based occurred prior to, at or subsequent to the Effective Time, regardless
of where or against whom such Aptevo Liabilities are asserted or determined (including any Aptevo Liabilities arising out of
claims made by Emergent's or Aptevo's respective directors, officers, employees, agents, Subsidiaries or Affiliates against any
member of the Emergent Group or the Aptevo Group) or whether asserted or determined prior to the date hereof, and regardless
of whether arising from or alleged to arise from negligence, recklessness, violation of Law, fraud, misrepresentation or any
other cause by any member of the Emergent Group or the Aptevo Group, or any of their respective directors, officers,
employees, agents, Subsidiaries or Affiliates;



(iii) Emergent shall cause the Aptevo Designees to assign, transfer, convey and deliver to certain of its
other Subsidiaries designated by Emergent, and such other Subsidiaries shall accept from the Aptevo Designees, the Aptevo
Designees' respective right, title and interest in and to any Excluded Assets specified by Emergent to be so assigned,
transferred, conveyed and delivered; and

(iv) Emergent and certain of its Subsidiaries designated by Emergent shall accept and assume from the
Aptevo Designees and agree faithfully to perform, discharge and fulfill when due certain Excluded Liabilities of the Aptevo
Designees, and Emergent and its applicable Subsidiaries shall be responsible for all Excluded Liabilities, regardless of when or
where such Excluded Liabilities arose or arise, or whether the facts on which they are based occurred prior to, at or subsequent
to the Effective Time, regardless of where or against whom such Excluded Liabilities are asserted or determined (including any
such Excluded Liabilities arising out of claims made by Emergent's or Aptevo's respective directors, officers, employees,
agents, Subsidiaries or Affiliates against any member of the Emergent Group or the Aptevo Group) or whether asserted or
determined prior to the date hereof, and regardless of whether arising from or alleged to arise from negligence, recklessness,
violation of Law, fraud, misrepresentation or any other cause by any member of the Emergent Group or the Aptevo Group, or
any of their respective directors, officers, employees, agents, Subsidiaries or Affiliates.

(b)  In furtherance of the assignment, transfer, conveyance and delivery of the Aptevo Assets and the assumption of the Aptevo
Liabilities in accordance with Sections 2.1(a)(i) and 2.1(a)(ii), on or before the date that such Aptevo Assets are assigned, transferred, conveyed or delivered
or such Aptevo Liabilities are assumed (i) Emergent shall execute and deliver, and shall cause its applicable Subsidiaries to execute and deliver, such bills of
sale, quitclaim deeds, stock powers, certificates of title, assignments of contracts and other instruments of transfer, conveyance and assignment as and to the
extent necessary to evidence the transfer, conveyance and assignment of all of Emergent's and its applicable Subsidiaries' (other than Aptevo's Subsidiaries)
right, title and interest in and to the Aptevo Assets to Aptevo and/or the Aptevo Designees, and (ii) Aptevo shall execute and deliver, and shall cause the
applicable Aptevo Designees to execute and deliver, such assumptions of contracts and other instruments of assumption as and to the extent necessary to
evidence the valid and effective assumption of the Aptevo Liabilities by Aptevo and the Aptevo Designees. All of the foregoing documents contemplated by
this Section 2.1(b) shall be referred to collectively herein as the "Emergent Transfer Documents."

(c)  In the event that, in connection with the Separation, any Party (or any member of such Party's respective Group) shall receive or
otherwise possess any Asset or Liability that is allocated to any other Person pursuant to this Agreement or any Ancillary Agreement, such Party shall
promptly transfer, or cause to be transferred, such Asset or Liability, as the case may be, to the Person entitled to such Asset or responsible for such Liability,
as the case may be. Prior to any such transfer, the Person receiving, possessing or responsible for such Asset or Liability shall be deemed to be holding such
Asset or Liability, as the case may be, in trust for any such other Person.

(d)  Aptevo hereby waives compliance by each and every member of the Emergent Group with the requirements and provisions of
any "bulk-sale" or "bulk-transfer" Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of any or all of the Aptevo
Assets to any member of the Aptevo Group.

(e)  Emergent hereby waives compliance by each and every member of the Aptevo Group with the requirements and provisions of
any "bulk-sale" or "bulk-transfer" Laws of any jurisdiction that may otherwise be applicable with respect to the transfer or sale of any or all of the Excluded
Assets to any member of the Emergent Group.

2.2  Aptevo Assets.

(a)  For the purposes of this Agreement, "Aptevo Assets" shall mean (without duplication):

(i) all Assets that are expressly provided by this Agreement or any Ancillary Agreement (including for
the avoidance of doubt the Schedules hereto or thereto) as Assets to be transferred to Aptevo or any other member of the Aptevo
Group, including the Assets listed on Schedule 2.2(a)(i);

(ii) all the Aptevo Contracts and all rights, interests or claims of either Emergent or Aptevo or any of their
respective Subsidiaries thereunder;

(iii) all issued and outstanding capital stock or other equity interests held by Emergent or its Subsidiaries
in the wholly owned Subsidiaries listed on Schedule 2.2(a)(iii) (such Subsidiaries, the "Transferred Entities");

(iv) all Assets reflected as assets of Aptevo and its Subsidiaries on the Aptevo Balance Sheet, subject to
any dispositions of such Assets subsequent to the date of the Aptevo Balance Sheet; provided that the amounts set forth on the
Aptevo Balance Sheet with respect to any Assets shall not be treated as minimum amounts or limitations on the amount of such
Assets that are included in the definition of Aptevo Assets pursuant to this subclause (iv);

(v) all Assets that are of a nature or type that would have resulted in such Assets being included as Assets
on a pro forma balance sheet of Aptevo as of the Effective Time (were such balance sheet to be prepared on a basis consistent
with the determination of the Assets included on the Aptevo Balance Sheet), it being understood that the Aptevo Balance Sheet
shall be used to determine the types of, and methodologies used to determine, those Assets that are included in the definition of
Aptevo Assets pursuant to this subclause (v);



(vi) subject to Section 6.5, all rights, interests and claims of either Emergent or Aptevo or any of their
respective Subsidiaries to any Aptevo Intellectual Property, Aptevo Software and Aptevo Technology;

(vii) all other rights, interests and claims of either Party or any of its Subsidiaries with respect to
Information that is exclusively or primarily related to the Aptevo Assets, the Aptevo Liabilities, the Aptevo Business or the
Transferred Entities;

(viii) solely to the extent provided in Article V, rights under any Policies;

(ix) subject to Section 2.10, all cash or cash equivalents of Aptevo or any Transferred Entity (the "Aptevo
Cash");

(x) any cash or cash equivalents withdrawn from Emergent Accounts in accordance with Section 2.10(c);

(xi) all actions, claims, causes of action, rights of recovery, choses in action and rights of setoff with
respect to the Actions listed on Schedule 2.2(a)(xi);

(xii) all books and records which relate exclusively or primarily to the Aptevo Assets, the Aptevo
Liabilities, the Aptevo Business or the Transferred Entities (provided that Emergent shall have the right to retain copies of all
such books and records to the extent related to the Emergent Business);

(xiii) all pre-clinical and clinical data related exclusively or primarily to the Aptevo Assets, the Aptevo
Liabilities, the Aptevo Business or the Transferred Entities and which is contained in Emergent's databases or otherwise in
Emergent's possession or control (provided that Emergent shall have the right to retain copies of all hyperimmune data and to
use and exploit such data pursuant to the Product License Agreement);

(xiv) all of Emergent's rights, title and interest in and to the Trial Materials and the Trial Study Reports;
and

(xv) except as contemplated by Section 2.5(b), any and all Assets, other than Intellectual Property,
Software and Technology, owned and used or held for use immediately prior to the Effective Time by Emergent or any of its
Subsidiaries that are used exclusively or primarily in the Aptevo Business. The intention of this clause (xv) is only to rectify
any inadvertent omission of transfer or conveyance of any Assets that, had the Parties given specific consideration to such
Asset as of the date hereof, would have otherwise been classified as an Aptevo Asset. No Asset shall be deemed to be an
Aptevo Asset solely as a result of this clause (xv) if such Asset is within the category or type of Asset expressly covered by the
terms of this Agreement or an Ancillary Agreement unless the Party claiming entitlement to such Asset can establish that the
omission of the transfer or conveyance of such Asset was inadvertent.

Notwithstanding the foregoing, the Aptevo Assets shall not in any event include the Excluded Assets referred to in Section 2.2(b).

(b)  For the purposes of this Agreement, "Excluded Assets" shall mean (without duplication):

(i) any and all Assets that are expressly contemplated by this Agreement or any Ancillary Agreement (or
the Schedules hereto or thereto) as Assets to be retained by Emergent or any other member of the Emergent Group,

(ii) the Assets described on Schedule 2.2(b)(ii);

(iii) any cash or cash equivalents withdrawn from Aptevo Accounts in accordance with Section 2.10(c);

(iv) all rights, interests and claims of either Party or any of its Subsidiaries to any Emergent Intellectual
Property, Emergent Software or Emergent Technology;

(v) any and all Shared Contracts (other than Aptevo Assets arising under any Shared Contracts in
accordance with Section 2.9);

(vi) except as otherwise provided in Article V, any and all rights under any Policies; and



(vii) subject to Section 2.2(a)(xv), any and all Assets of any members of the Emergent Group that are not
Aptevo Assets.

2.3  Aptevo Liabilities.

(a)  For the purposes of this Agreement, "Aptevo Liabilities" shall mean (without duplication):

(i) all Liabilities, including any Environmental Liabilities and any Liability relating to the protection of
human and occupational health and safety, the protection or restoration of, or prevention of harm to, the environment or natural
resources, relating to, arising out of or resulting from:

(A) the operation or ownership of the Aptevo Business, as conducted at any time prior to, on or
after the Distribution Date (including any Liability relating to, arising out of or resulting from any act or failure to act
by any Representative (whether or not such act or failure to act is or was within such Person's authority) and including
(for the avoidance of doubt) any Liability with respect to any products sold by the Aptevo Business under an
Emergent label, whether prior to, on or after the Distribution Date);

(B) the operation or ownership of any business conducted by any member of the Aptevo Group
at any time after the Effective Time (including any Liability relating to, arising out of or resulting from any act or
failure to act by any Representative (whether or not such act or failure to act is or was within such Person's authority));

(C) any Aptevo Assets (including any Aptevo Contracts and any Aptevo Assets arising under
any Shared Contracts, to the extent related to the Aptevo Business, and any real property and leasehold interests) in
any such case whether arising before, on or after the Distribution Date; or

(D) any product liability claims or other claims of third parties relating to any product
developed, manufactured, marketed, distributed, licensed or sold by the Aptevo Business, including for the avoidance
of doubt any Specified Product Liability Claims;

(ii) all Liabilities that are expressly provided by this Agreement or any Ancillary Agreement (or the
Schedules hereto or thereto) as Liabilities to be assumed by or otherwise the responsibility of Aptevo or any other member of
the Aptevo Group, and all agreements, obligations and Liabilities of any member of the Aptevo Group under this Agreement or
any of the Ancillary Agreements;

(iii) all Liabilities relating to, arising out of or resulting from any of the terminated, divested or
discontinued businesses and operations of the Aptevo Business, including the businesses listed on Schedule 2.3(a)(iii);

(iv) all Liabilities reflected as liabilities or obligations of Aptevo and its Subsidiaries on the Aptevo
Balance Sheet, subject to any discharge of such Liabilities subsequent to the date of the Aptevo Balance Sheet; provided that
the amounts set forth on the Aptevo Balance Sheet with respect to any Liabilities shall not be treated as minimum amounts or
limitations on the amount of such Liabilities that are included in the definition of Aptevo Liabilities pursuant to this subclause
(iv);

(v) all Liabilities that are of a nature or type that would have resulted in such Liabilities being included as
Liabilities on a pro forma balance sheet of Aptevo as of the Effective Time (were such balance sheet to be prepared on a basis
consistent with the determination of the Liabilities included on the Aptevo Balance Sheet), it being understood that the Aptevo
Balance Sheet shall be used to determine the types of, and methodologies used to determine, those Liabilities that are included
in the definition of Aptevo Liabilities pursuant to this subclause (v);

(vi) all Liabilities relating to, arising out of or resulting from the Actions listed on Schedule 2.2(a)(xi);
and

(vii) all Liabilities arising out of claims made by Emergent's or Aptevo's current or former respective
directors, officers, shareholders, employees, agents, Subsidiaries or Affiliates against any member of the Emergent Group or
the Aptevo Group to the extent relating to, arising out of or resulting from the (x) Aptevo Business or (y) the other businesses,
operations, activities or Liabilities referred to in clauses (i) through (vi) above, inclusive.

Notwithstanding the foregoing, the Aptevo Liabilities shall not include the Excluded Liabilities referred to in Section 2.3(b).



(b)  For the purposes of this Agreement, "Excluded Liabilities" shall mean (without duplication):

(i) any and all Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement
(or the Schedules hereto or thereto) as Liabilities to be retained or assumed by Emergent or any other member of the Emergent
Group, and all agreements and obligations of any member of the Emergent Group under this Agreement or any of the Ancillary
Agreements;

(ii) any and all Liabilities of a member of the Emergent Group to the extent relating to, arising out of or
resulting from any Excluded Assets (other than Liabilities arising under any Shared Contracts to the extent such Liabilities
relate to the Aptevo Business);

(iii) the Liabilities described on Schedule 2.3(b)(iii); and

(iv) any and all Liabilities of any members of the Emergent Group that are not Aptevo Liabilities.

2.4  Transfer of Excluded Assets; Assumption of Excluded Liabilities.

(a)  To the extent any Excluded Asset is transferred or assigned to, or any Excluded Liability is assumed by, a member of the Aptevo
Group upon consummation of the Distribution or is owned or held by a member of the Aptevo Group after the Effective Time, from and after the Distribution
Date:

(i) Aptevo shall, and shall cause its applicable Subsidiaries to, promptly assign, transfer, convey and
deliver to Emergent or certain of its Subsidiaries designated by Emergent, and Emergent or such Subsidiaries shall accept from
Aptevo and its applicable Subsidiaries, all of Aptevo's and such Subsidiaries' respective right, title and interest in and to such
Excluded Assets; and

(ii) Emergent and certain of its Subsidiaries designated by Emergent shall promptly accept, assume and
agree faithfully to perform, discharge and fulfill all such Excluded Liabilities in accordance with their respective terms.

(b)  In furtherance of the assignment, transfer, conveyance and delivery of Excluded Assets and the assumption of Excluded
Liabilities set forth in Sections 2.1(a)(iii), 2.1(a)(iv), 2.4(a)(i) and 2.4(a)(ii) and without any additional consideration therefor: (i) Aptevo shall execute and
deliver, and shall cause its applicable Subsidiaries to execute and deliver, such bills of sale, quitclaim deeds, stock powers, certificates of title, assignments of
contracts and other instruments of transfer, conveyance and assignment as and to the extent necessary to evidence the transfer, conveyance and assignment of
all of Aptevo's and its applicable Subsidiaries' right, title and interest in and to the Excluded Assets to Emergent and its applicable Subsidiaries, and
(ii) Emergent shall execute and deliver, and shall cause its applicable Subsidiaries to execute and deliver, such assumptions of contracts and other instruments
of assumption as and to the extent necessary to evidence the valid and effective assumption of the Excluded Liabilities by Emergent and such Subsidiaries.
All of the foregoing documents contemplated by this Section 2.4(b) shall be referred to collectively herein as the "Aptevo Transfer Documents" and, together
with the Emergent Transfer Documents, the "Transfer Documents."

2.5  Approvals and Notifications.

(a)  To the extent that the transfer or assignment of any Excluded Assets or the assumption of any Excluded Liabilities requires any
Approvals or Notifications, the Parties shall use their commercially reasonable efforts to obtain or make such Approvals or Notifications as soon as
reasonably practicable; provided, however, that, except to the extent expressly provided in this Agreement or any of the Ancillary Agreements or as otherwise
agreed between Emergent and Aptevo, neither Emergent nor Aptevo shall be obligated to contribute capital or pay any consideration in any form (including
providing any letter of credit, guaranty or other financial accommodation) to any Person, or agree to any material undertaking, in order to obtain or make such
Approvals or Notifications.

(b)  If and to the extent that the valid, complete and perfected transfer or assignment to the Emergent Group of any Excluded Assets
or the assumption by the Emergent Group of any Excluded Liabilities would be a violation of applicable Law, or require any Approvals or Notifications that
has not been obtained or made on or before the Distribution Date, then, unless the Parties shall otherwise mutually determine, the transfer or assignment to the
Emergent Group of such Excluded Assets or the assumption by the Emergent Group of such Excluded Liabilities, as the case may be, shall be automatically
deemed deferred and any such purported transfer, assignment or assumption shall be null and void until such time as all legal impediments are removed or
such Approvals or Notifications have been obtained or made. Notwithstanding the foregoing, any such Excluded Assets or Excluded Liabilities shall continue
to constitute Excluded Assets or Excluded Liabilities for all other purposes of this Agreement.

(c)  If any transfer or assignment of any Excluded Asset or any assumption of any Excluded Liability not intended to be transferred,
assigned or assumed hereunder, as the case may be, is consummated on or prior to the Distribution Date, then, insofar as reasonably possible, the member of
the Aptevo Group holding or owning such Excluded Asset or such Excluded Liability, as the case may be, shall thereafter hold such Excluded Asset or
Excluded Liability, as the case may be, for the use and benefit of the member of the Emergent Group entitled thereto (at the expense of the member of the
Emergent Group entitled thereto). In addition, the member of the Aptevo Group retaining such Excluded Asset or such Excluded Liability shall, insofar as
reasonably possible and to the extent permitted by applicable Law, treat such Excluded Asset or Excluded Liability in the ordinary course of business in
accordance with past practice and take such other actions as may be reasonably requested by the member of the Emergent Group to whom such Excluded
Asset is to be transferred or assigned, or which will assume such Excluded Liability, as the case may be, in order to place such member of the Emergent
Group in a substantially similar position as if such Excluded Asset or Excluded Liability had not been so transferred, assigned or assumed and so that all the
benefits and burdens relating to such Excluded Asset or Excluded Liability, as the case may be, including use, risk of loss, potential for gain, and dominion,
control and command over such Excluded Asset or Excluded Liability, as the case may be, and all costs and expenses related thereto, shall inure from and
after the Distribution Date to the Emergent Group.



(d)  If and when the Approvals or Notifications, the absence of which caused the deferral of transfer or assignment of any Excluded
Asset or the deferral of assumption of any Excluded Liability, are obtained or made, and, if and when any other legal impediments for the transfer or
assignment of any Excluded Asset or the assumption of any Excluded Liability have been removed, the transfer or assignment of the applicable Excluded
Asset or the assumption of the applicable Excluded Liability, as the case may be, shall be effected in accordance with the terms of this Agreement and/or the
applicable Ancillary Agreement.

(e)  Any member of the Aptevo Group retaining an Excluded Asset or Excluded Liability due to the deferral of the transfer or
assignment of such Excluded Asset or the deferral of the assumption of such Excluded Liability, as the case may be, shall not be obligated, in connection with
the foregoing, to expend any money unless the necessary funds are advanced (or otherwise made available) by Emergent or the member of the Emergent
Group entitled to the Excluded Asset or Excluded Liability, other than reasonable out-of-pocket expenses, attorneys' fees and recording or similar fees, all of
which shall be promptly reimbursed by Emergent or the member of the Emergent Group entitled to such Excluded Asset or Excluded Liability.

(f)  To the extent that the transfer or assignment of any Aptevo Asset, the assumption of any Aptevo Liability, the Separation or the
Distribution requires any Approvals or Notifications, the Parties shall use their commercially reasonable efforts to obtain or make such Approvals or
Notifications as soon as reasonably practicable; provided, however, that, except to the extent expressly provided in this Agreement or any of the Ancillary
Agreements or as otherwise agreed between Emergent and Aptevo, neither Emergent nor Aptevo shall be obligated to contribute capital or pay any
consideration in any form (including providing any letter of credit, guaranty or other financial accommodation) to any Person, or agree to any material
undertaking, in order to obtain or make such Approvals or Notifications.

(g)  If and to the extent that the valid, complete and perfected transfer or assignment to the Aptevo Group of any Aptevo Asset or
assumption by the Aptevo Group of any Aptevo Liability would be a violation of applicable Law, or require any Approvals or Notifications in connection
with the Separation or the Distribution that have not been obtained or made on or before the Distribution Date, then, unless the Parties shall otherwise
mutually determine, the transfer or assignment to the Aptevo Group of such Aptevo Assets or the assumption by the Aptevo Group of such Aptevo Liabilities,
as the case may be, shall be automatically deemed deferred and any such purported transfer, assignment or assumption shall be null and void until such time
as all legal impediments are removed or such Approvals or Notifications have been obtained or made. Notwithstanding the foregoing, any such Aptevo Assets
or Aptevo Liabilities shall continue to constitute Aptevo Assets and Aptevo Liabilities for all other purposes of this Agreement.

(h)  If any transfer or assignment of any Aptevo Asset or any assumption of any Aptevo Liability intended to be transferred,
assigned or assumed hereunder, as the case may be, is not consummated on or prior to the Distribution Date, whether as a result of the provisions of
Section 2.5(g) or for any other reason, then, insofar as reasonably possible, the member of the Emergent Group retaining such Aptevo Asset or such Aptevo
Liability, as the case may be, shall thereafter hold such Aptevo Asset or Aptevo Liability, as the case may be, for the use and benefit of the member of the
Aptevo Group entitled thereto (at the expense of the member of the Aptevo Group entitled thereto). In addition, the member of the Emergent Group retaining
such Aptevo Asset or such Aptevo Liability shall, insofar as reasonably possible and to the extent permitted by applicable Law, treat such Aptevo Asset or
Aptevo Liability in the ordinary course of business in accordance with past practice and take such other actions as may be reasonably requested by the
member of the Aptevo Group to whom such Aptevo Asset is to be transferred or assigned, or which will assume such Aptevo Liability, as the case may be, in
order to place such member of the Aptevo Group in a substantially similar position as if such Aptevo Asset or Aptevo Liability had been transferred, assigned
or assumed as contemplated hereby and so that all the benefits and burdens relating to such Aptevo Asset or Aptevo Liability, as the case may be, including
use, risk of loss, potential for gain, and dominion, control and command over such Aptevo Asset or Aptevo Liability, as the case may be, and all costs and
expenses related thereto, shall inure from and after the Distribution Date to the Aptevo Group.

(i)  If and when the Approvals or Notifications, the absence of which caused the deferral of transfer or assignment of any Aptevo
Asset or the deferral of assumption of any Aptevo Liability pursuant to Section 2.5(g), are obtained or made, and, if and when any other legal impediments
for the transfer or assignment of any Aptevo Asset or the assumption of any Aptevo Liability have been removed, the transfer or assignment of the applicable
Aptevo Asset or the assumption of the applicable Aptevo Liability, as the case may be, shall be effected in accordance with the terms of this Agreement
and/or the applicable Ancillary Agreement.

(j)  Any member of the Emergent Group retaining an Aptevo Asset or Aptevo Liability due to the deferral of the transfer or
assignment of such Aptevo Asset or the deferral of the assumption of such Aptevo Liability, as the case may be, shall not be obligated, in connection with the
foregoing, to expend any money unless the necessary funds are advanced (or otherwise made available) by Aptevo or the member of the Aptevo Group
entitled to the Aptevo Asset or Aptevo Liability, other than reasonable out-of-pocket expenses, attorneys' fees and recording or similar fees, all of which shall
be promptly reimbursed by Aptevo or the member of the Aptevo Group entitled to such Aptevo Asset or Aptevo Liability.

(k)  Notwithstanding anything to the contrary in this Agreement, the Parties' respective obligations under Sections 2.5(a), 2.5(c),
2.5(f) and 2.5(h) shall terminate on the first anniversary of the Distribution Date.

2.6  Novation of Aptevo Liabilities.

(a)  Each of Emergent and Aptevo, at the request of the other, shall use its commercially reasonable efforts to obtain, or to cause to
be obtained, as soon as reasonably practicable, any consent, substitution, approval or amendment required to novate or assign all obligations under
agreements, leases, licenses and other obligations or Liabilities of any nature whatsoever that constitute Aptevo Liabilities, or to obtain in writing the
unconditional release of all parties to such arrangements other than any member of the Aptevo Group, so that, in any such case, the members of the Aptevo
Group will be solely responsible for such Liabilities; provided, however, that, except as otherwise expressly provided in this Agreement or any of the
Ancillary Agreements, neither Emergent nor Aptevo shall be obligated to contribute any capital or pay any consideration in any form (including providing
any letter of credit, guaranty or other financial accommodation) to any third Person from whom any such consent, substitution, approval, amendment or
release is requested or to agree to any material undertaking in connection therewith.

(b)  If Emergent or Aptevo is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval,
amendment or release and the applicable member of the Emergent Group continues to be bound by such agreement, lease, license or other obligation or
Liability (each, an "Unreleased Aptevo Liability"), Aptevo shall, to the extent not prohibited by Law, as indemnitor, guarantor, agent or subcontractor for such
member of the Emergent Group, as the case may be, (i) pay, perform and discharge fully all the obligations or other Liabilities of such member of the
Emergent Group that constitute Unreleased Aptevo Liabilities from and after the Distribution Date and (ii) use its commercially reasonable efforts to effect
such payment, performance, or discharge prior to any demand for such payment, performance, or discharge is permitted to be made by the obligee thereunder
on any member of the Emergent Group. If and when any such consent, substitution, approval, amendment or release shall be obtained or the Unreleased
Aptevo Liabilities shall otherwise become assignable or able to be novated, Emergent shall promptly assign, or cause to be assigned, and Aptevo or the
applicable Aptevo Group member shall assume, such Unreleased Aptevo Liabilities without exchange of further consideration.



2.7  Novation of Excluded Liabilities.

(a)  Each of Emergent and Aptevo, at the request of the other, shall use its commercially reasonable efforts to obtain, or to cause to
be obtained, as soon as reasonably practicable, any consent, substitution, approval or amendment required to novate or assign all obligations under
agreements, leases, licenses and other obligations or Liabilities for which a member of the Emergent Group and a member of the Aptevo Group are jointly or
severally liable and that constitute Excluded Liabilities, or to obtain in writing the unconditional release of all parties to such arrangements other than any
member of the Emergent Group, so that, in any such case, the members of the Emergent Group will be solely responsible for such Liabilities; provided,
however, that, except as otherwise expressly provided in this Agreement or any of the Ancillary Agreements, neither Emergent nor Aptevo shall be obligated
to contribute any capital or pay any consideration in any form (including providing any letter of credit, guaranty or other financial accommodation) to any
third Person from whom any such consent, substitution, approval, amendment or release is requested or to agree to any material undertaking in connection
therewith.

(b)  If Emergent or Aptevo is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval,
amendment or release and the applicable member of the Aptevo Group continues to be bound by such agreement, lease, license or other obligation or
Liability (each, an "Unreleased Excluded Liability"), Emergent shall, to the extent not prohibited by Law, as indemnitor, guarantor, agent or subcontractor for
such member of the Aptevo Group, as the case may be, (i) pay, perform and discharge fully all the obligations or other Liabilities of such member of the
Aptevo Group that constitute Unreleased Excluded Liabilities from and after the Distribution Date and (ii) use its commercially reasonable efforts to effect
such payment, performance, or discharge prior to any demand for such payment, performance, or discharge is permitted to be made by the obligee thereunder
on any member of the Aptevo Group. If and when any such consent, substitution, approval, amendment or release shall be obtained or the Unreleased
Excluded Liabilities shall otherwise become assignable or able to be novated, Aptevo shall promptly assign, or cause to be assigned, and Emergent or the
applicable Emergent Group member shall assume, such Unreleased Excluded Liabilities without exchange of further consideration.

2.8  Intercompany Agreements and Arrangements.

(a)  Except as set forth in Section 2.8(b), in furtherance of the releases and other provisions of Section 4.1 hereof, Aptevo and each
other member of the Aptevo Group, on the one hand, and Emergent and each other member of the Emergent Group, on the other hand, hereby terminate any
and all agreements, arrangements, commitments or understandings, whether or not in writing, between or among Aptevo and/or any other member of the
Aptevo Group, on the one hand, and Emergent and/or any other member of the Emergent Group, on the other hand, effective as of the Effective Time. No
such terminated agreement, arrangement, commitment or understanding (including any provision thereof which purports to survive termination) shall be of
any further force or effect after the Effective Time. Each Party shall, at the reasonable request of any other Party, take, or cause to be taken, such other actions
as may be necessary to effect the foregoing.

(b)  The provisions of Section 2.8(a) shall not apply to any of the following agreements, arrangements, commitments or
understandings (or to any of the provisions thereof): (i) this Agreement and the Ancillary Agreements (and each other agreement or instrument expressly
contemplated by this Agreement or any Ancillary Agreement to be entered into by any of the Parties or any of the members of their respective Groups or to
be continued following the Effective Time); (ii) any agreements, arrangements, commitments or understandings to which any Person other than the Parties
and their respective Affiliates is a party; (iii) any intercompany accounts payable or accounts receivable accrued as of the Effective Time that are reflected in
the books and records of the Parties or otherwise documented in writing in accordance with past practices, which shall be settled in the manner contemplated
by Section 2.8(d); (iv) any agreements, arrangements, commitments or understandings to which any non-wholly owned Subsidiary of Emergent or Aptevo, as
the case may be, is a party (it being understood that directors' qualifying shares or similar interests will be disregarded for purposes of determining whether a
Subsidiary is wholly owned); (v) any Shared Contracts; (vi) any agreements, arrangements, commitments or understandings relating to the purchase and sale
of products in the ordinary course of business between any member of the Aptevo Group and any member of the Emergent Group; (vii) the Reorganization
Agreements; and (viii) any other agreements, arrangements, commitments or understandings that this Agreement or any Ancillary Agreement expressly
contemplates will survive past the Effective Time.

(c)  The Parties acknowledge and agree that all of the Intercompany Balances as of June 30, 2016 have been repaid, settled or
otherwise eliminated by means of cash payments, a dividend, capital contribution, a combination of the foregoing or otherwise, as determined by Emergent.

(d)  All Intercompany Balances outstanding as of the date hereof shall, as promptly as practicable after the Effective Time, be
repaid, settled or otherwise eliminated by means of cash payments, a dividend, capital contribution, a combination of the foregoing or otherwise, as
determined by Emergent.

2.9  Treatment of Shared Contracts.

(a)  Without limiting the generality of the obligations set forth in Section 2.1, unless the Parties otherwise agree or the benefits of
any contract, agreement, arrangement, commitment or understanding described in this Section 2.9 are expressly conveyed to the applicable Party pursuant to
this Agreement or an Ancillary Agreement, (i) any contract, agreement, arrangement, commitment or understanding that is listed on Schedule 2.9(a) shall be
assigned in part to the applicable member(s) of the applicable Group, if so assignable, or appropriately amended prior to, on or after the Distribution Date, so
that each Party or the members of its respective Group shall, as of the Distribution Date, be entitled to the rights and benefits, and shall assume the related
portion of any Liabilities, inuring to its respective businesses, in each case, in accordance with the allocation of benefits and burdens set forth on Schedule
2.9(a), and (ii) (A) any contract, agreement, arrangement, commitment or understanding that is an Excluded Asset or Excluded Liability but, prior to the
Effective Time, inured in part to the benefit or burden of any member of the Aptevo Group (other than any such contract, agreement, arrangement,
commitment or understanding covering substantially the same services or arrangements that are covered by a contract, agreement, arrangement, commitment
or understanding entered into by a member of the Aptevo Group in connection with the Separation), and (B) any contract, agreement, arrangement,
commitment or understanding that is an Aptevo Asset or an Aptevo Liability but, prior to the Effective Time, inured in part to the benefit or burden of any
member of the Emergent Group (other than any such contract, agreement, arrangement, commitment or understanding covering substantially the same
services or arrangements that are covered by a contract, agreement, arrangement, commitment or understanding entered into by a member of the Emergent
Group in connection with the Separation), shall be assigned in part to the applicable member(s) of the applicable Group, if so assignable, or appropriately
amended prior to, on or after the Distribution Date, so that each Party or the members of its respective Group shall, as of the Distribution Date, be entitled to
the rights and benefits, and shall assume the related portion of any Liabilities, inuring to its respective businesses (any contract, agreement, arrangement,
commitment or understanding referred to in clause (i) or (ii) above, a "Shared Contract"); provided, however, that, in the case of each of clause (i) and (ii),
(1) in no event shall any member of any Group be required to assign (or amend) any Shared Contract in its entirety or to assign a portion of any Shared
Contract which is not assignable (or cannot be amended) by its terms (including any terms imposing consents or conditions on an assignment where such
consents or conditions have not been obtained or fulfilled) and (2) if any Shared Contract cannot be so partially assigned by its terms or otherwise, or cannot
be amended or if such assignment or amendment would impair the benefit the Parties thereto derive from such Shared Contract, then the Parties shall, and
shall cause each of their respective Subsidiaries to, take such other reasonable and permissible actions (including by providing prompt notice to the other



Party with respect to any relevant claim of Liability or other relevant matters arising in connection with a Shared Contract so as to allow such other Party the
ability to exercise any applicable rights under such Shared Contract) to cause a member of the Aptevo Group or the Emergent Group, as the case may be, to
receive the rights and benefits of that portion of each Shared Contract that relates to the Aptevo Business or the businesses retained by Emergent, as the case
may be (in each case, to the extent so related), as if such Shared Contract had been assigned to (or amended to allow) a member of the applicable Group
pursuant to this Section 2.9, and to bear the burden of the corresponding Liabilities (including any Liabilities that may arise by reason of such arrangement),
as if such Liabilities had been assumed by a member of the applicable Group pursuant to this Section 2.9.

(b)  Each of Emergent and Aptevo shall, and shall cause the members of its Group to, (i) treat for all Tax purposes the portion of
each Shared Contract inuring to its respective businesses as Assets owned by, and/or Liabilities of, as applicable, such Party, or its subsidiaries, as applicable,
not later than the Distribution Date, and (ii) neither report nor take any Tax position (on a Tax Return or otherwise) inconsistent with such treatment (unless
required by applicable Law).

(c)  Nothing in this Section 2.9 shall require any member of any Group to make any payment (except to the extent advanced,
assumed or agreed in advance to be reimbursed by any member of the other Group), incur any obligation or grant any concession for the benefit of any
member of any other Group in order to effect any transaction contemplated by this Section 2.9.

2.10  Bank Accounts; Cash Balances; Collection of Accounts Receivable.

(a)  Emergent and Aptevo each agrees to take, or cause the respective members of their respective Groups to take, on the
Distribution Date (or such earlier time as Emergent and Aptevo may agree), all actions necessary to amend all contracts or agreements governing each bank
and brokerage account owned by Aptevo or any other member of the Aptevo Group (collectively, the "Aptevo Accounts") and all contracts or agreements
governing each bank or brokerage account owned by Emergent or any other member of the Emergent Group (collectively, the "Emergent Accounts") so that
each such Aptevo Account and Emergent Account, if currently linked (whether by automatic withdrawal, automatic deposit or any other authorization to
transfer funds from or to) to any Emergent Account or Aptevo Account, respectively, is delinked from such Emergent Account or Aptevo Account,
respectively.

(b)  With respect to any outstanding payments initiated by Emergent, Aptevo or any of their respective Subsidiaries prior to the
Effective Time, such outstanding payments shall be honored following the Effective Time by the Person or Group owning the account from which the
payment was initiated.

(c)  As between Emergent and Aptevo (and the members of their respective Groups) all payments made and reimbursements
received after the Effective Time by either Party (or member of its Group) that relate to a business, Asset or Liability of the other Party (or member of its
Group) shall be held by such Party in trust for the use and benefit of the Party entitled thereto and, promptly following receipt by such Party of any such
payment or reimbursement, such Party shall pay over, or shall cause the applicable member of its Group to pay over, to the other Party the amount of such
payment or reimbursement without right of set-off.

(d)  From and after the Effective Time, Emergent (or any member of the Emergent Group designated by Emergent) shall be solely
responsible for the collection efforts of any and all accounts receivable of the Emergent Group or the Aptevo Group outstanding as of the Effective Time. 
Promptly following the collection of any such account receivable by Emergent (or the applicable member of the Emergent Group), but solely to the extent
that such account receivable constitutes an Aptevo Asset, Emergent (or the applicable member of the Emergent Group) shall forward to Aptevo the amount so
collected.

2.11  Ancillary Agreements. Effective on or prior to the Distribution Date, each of Emergent and Aptevo will execute and deliver all
Ancillary Agreements to which it is a party.

2.12  Disclaimer of Representations and Warranties. EACH OF EMERGENT (ON BEHALF OF ITSELF AND EACH OTHER MEMBER
OF THE EMERGENT GROUP) AND APTEVO (ON BEHALF OF ITSELF AND EACH OTHER MEMBER OF THE APTEVO GROUP)
UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, IN ANY REORGANIZATION AGREEMENT OR IN ANY
ANCILLARY AGREEMENT, NO PARTY TO THIS AGREEMENT, ANY ANCILLARY AGREEMENT, ANY REORGANIZATION AGREEMENT OR
ANY OTHER AGREEMENT OR DOCUMENT CONTEMPLATED BY THIS AGREEMENT, ANY ANCILLARY AGREEMENT, ANY
REORGANIZATION AGREEMENT OR OTHERWISE, IS REPRESENTING OR WARRANTING IN ANY WAY AS TO THE ASSETS, BUSINESSES
OR LIABILITIES TRANSFERRED OR ASSUMED AS CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS, NOTIFICATIONS OR
APPROVALS REQUIRED IN CONNECTION HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY SECURITY
INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR
RIGHT OF SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER ASSET, INCLUDING ANY
ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY ASSIGNMENT, DOCUMENT OR INSTRUMENT
DELIVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE UPON THE EXECUTION, DELIVERY AND FILING
HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE SET FORTH HEREIN, IN ANY REORGANIZATION AGREEMENT OR IN ANY
ANCILLARY AGREEMENT, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN "AS IS," "WHERE IS" BASIS (AND, IN THE CASE OF
ANY REAL PROPERTY, EXCEPT AS OTHERWISE AGREED BY EMERGENT, BY MEANS OF A QUITCLAIM OR SIMILAR FORM OF DEED OR
CONVEYANCE), AND EXCLUDING ALL WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT OR TITLE, AND THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (A) ANY
CONVEYANCE WILL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD AND MARKETABLE TITLE, FREE AND CLEAR
OF ANY SECURITY INTEREST, AND (B) ANY NECESSARY APPROVALS OR NOTIFICATIONS ARE NOT OBTAINED OR MADE OR THAT ANY
REQUIREMENTS OF LAWS OR JUDGMENTS ARE NOT COMPLIED WITH.

2.13  Intellectual Property.  Notwithstanding anything to the contrary in this Agreement or any Ancillary Agreement, Emergent will retain all
licenses, rights and royalty payments in and to any and all existing Intellectual Property license agreements with third parties, including the sole right to
amend or modify such agreements, except for Intellectual Property related agreements which (a) relate exclusively or primarily to the Aptevo Business, (b)
were executed or entered into by the Aptevo Business and (c) do not otherwise constitute Excluded Assets.

2.14  Transition Committee.  Prior to the Effective Time, the Parties shall establish a transition committee (the "Transition Committee") that
shall consist of an equal number of members designated by Emergent and Aptevo at all times, with each Party having the right to replace the Transition
Committee members delegated by it from time to time and taking such efforts as are necessary from time to time to cause the Transition Committee to consist
of an equal number of representatives of Emergent and Aptevo (in a total number determined from time to time by the Parties). The Transition Committee
shall be responsible for monitoring and managing all matters related to any of the transactions contemplated by this Agreement or any Ancillary Agreements.



The Transition Committee shall have the authority to (a) establish one or more subcommittees from time to time as it deems appropriate or as may be
described in any Ancillary Agreements, with each such subcommittee comprised of an equal number of members representing each Party, and each such
subcommittee having such scope of responsibility as may be determined by the Transition Committee from time to time; (b) delegate to any such committee
any of the powers of the Transition Committee; and (c) combine, modify the scope of responsibility of, and disband any such subcommittees, and to modify
or reverse any such delegations. The Transition Committee shall establish general procedures for managing the responsibilities delegated to it under this
Section 2.14, and may modify such procedures from time to time. All decisions by the Transition Committee or any subcommittee thereof shall be effective
only with majority approval, and any such approval must include the approval of at least one member of the Transition Committee designated by Emergent
and at least one member of the Transition Committee designated by Aptevo. The Parties shall utilize the procedures set forth in Article VIII to resolve any
matters as to which the Transition Committee is not able to reach a decision.

ARTICLE III
THE DISTRIBUTION

3.1  The Distribution.

(a)  Subject to the terms and conditions of this Agreement (including the conditions set out in Section 3.3), Emergent agrees that, on
the Distribution Date and with effect from the Effective Time, it will effect the Distribution.

(b)  Notwithstanding any other provision of this Agreement, Emergent shall, in its sole and absolute discretion, determine the
Distribution Date and all terms of the Distribution, including the form, structure and terms of any transaction(s) to effect the Distribution and the timing and
conditions to the consummation of the Distribution. In addition, Emergent may, at any time and from time to time until the consummation of the Distribution,
modify or change the terms of the Distribution, including by accelerating or delaying the timing of the consummation of all or part of the Distribution. For the
avoidance of doubt, nothing in the foregoing shall in any way limit Emergent's right to terminate this Agreement or the Distribution as set forth in Article X
or alter the consequences of any such termination from those specified in such Article.

(c)  Aptevo shall cooperate with Emergent to accomplish the Distribution and shall, at Emergent's direction, promptly take any and
all actions necessary or desirable to effect the Distribution, including the registration under the Exchange Act of Aptevo Common Shares on an appropriate
registration form or forms to be designated by Emergent. Emergent shall select any investment bank or manager in connection with the Distribution, as well
as any financial printer, solicitation and/or exchange agent and financial, legal, accounting and other advisors for Emergent. Aptevo and Emergent, as the case
may be, will provide to the Agent any information required in order to complete the Distribution.

3.2  Actions Prior to the Distribution.

(a)  Emergent shall, to the extent possible, give the NYSE not less than ten (10) days' advance notice of the Record Date in
compliance with Rule 10b-17 under the Exchange Act.

(b)  Emergent and Aptevo shall prepare and mail, prior to the Distribution Date, to the holders of Emergent Common Shares, such
information concerning Aptevo, its business, operations and management, the Distribution and such other matters as Emergent shall reasonably determine and
as may be required by Law. Emergent and Aptevo will prepare, and Aptevo will, to the extent required under applicable Law, file with the SEC any such
documentation and any requisite no-action letters which Emergent determines are necessary or desirable to effectuate the Distribution and Emergent and
Aptevo shall each use its reasonable best efforts to obtain all necessary approvals from the SEC with respect thereto as soon as practicable.

(c)  Aptevo shall prepare, file with the SEC and cause to become effective any registration statements or amendments thereto
required to effect the establishment of, or amendments to, any employee benefit and other plans necessary or appropriate in connection with the transactions
contemplated by this Agreement or any of the Ancillary Agreements.

(d)  Emergent and Aptevo shall take all such action as may be necessary or appropriate under the securities or blue sky Laws of the
United States (and any comparable Laws under any foreign jurisdiction) in connection with the Distribution.

(e)  Emergent shall enter into a distribution agent agreement with the Agent or otherwise provide instructions to the Agent regarding
the Distribution.

(f)  Aptevo shall prepare and file, and shall use its reasonable best efforts to have approved, an application for the listing of the
Aptevo Spin Shares on Nasdaq, subject to official notice of issuance.

(g)  Emergent and Aptevo shall take all such action as may be necessary or appropriate to provide for the adoption by Aptevo of its
certificate of incorporation and bylaws in such form as Emergent may determine in its sole discretion.

(h)  At or prior to the Effective Time, Emergent and Aptevo shall take all actions as may be necessary to approve the stock-based
employee benefit plans of Aptevo in order to satisfy the requirements of Rule 16b-3 under the Exchange Act and the applicable rules and regulations of
Nasdaq.

(i)  Emergent and Aptevo shall cooperate to change the name, effective on or prior to the Distribution Date, of any entity that is part
of (i) Aptevo and any of its Affiliates so that the words "Emergent BioSolutions", or, if separate, "Emergent" or "Biosolutions" are changed to "Aptevo"
without "Emergent" or "BioSolutions" as part of any such name, and (ii) Emergent and its Affiliates so that the word "Aptevo" is changed to "Emergent
BioSolutions" (or other word(s)) without "Aptevo" as part of any such name.

(j)  Emergent and Aptevo shall cooperate to cause the conditions to the Distribution set forth in this Article III to be satisfied and to
effect the Distribution at the Effective Time.

3.3  Conditions to Distribution.

(a)  The consummation of the Distribution will be subject to the satisfaction, or waiver by Emergent in its sole and absolute
discretion, of the following conditions:

(i) The continued validity of a private letter ruling received by Emergent from the IRS (the "IRS Ruling")



prior to the date hereof in connection with the transactions contemplated hereby, which shall continue in full force and effect and
which shall not be modified or amended in any respect adversely affecting the intended tax-free treatment of the Distribution
and certain related transactions.

(ii) The receipt of a tax opinion from Wilmer Cutler Pickering Hale and Dorr LLP, tax counsel to
Emergent, dated as of the Distribution Date to be in form and substance satisfactory to Emergent in its sole and absolute
discretion, which tax opinion shall rely on the effectiveness of the IRS Ruling, substantially to the effect that, for U.S. federal
income tax purposes, the Distribution and certain related transactions, taken together, will qualify as transactions under Sections
355(a) and/or 368(a)(1)(D) of the Code.

(iii) The Reorganization shall have been completed in accordance with the Plan of Reorganization.

(iv) Each of the Ancillary Agreements shall have been duly executed and delivered by the applicable
parties thereto.

(v) No order, injunction or decree issued by any Governmental Authority of competent jurisdiction or
other legal restraint or prohibition preventing the consummation of the Separation, the Distribution or any of the transactions
related thereto shall be pending, threatened, issued or in effect.

(vi) The actions and filings necessary or appropriate under applicable U.S. federal, U.S. state or other
securities Laws or blue sky Laws and the rules and regulations thereunder shall have been taken or made, and, where
applicable, have become effective or been accepted.

(vii) All Governmental Approvals necessary to consummate the Separation, the Distribution and the
transactions related thereto and to permit the operation of the Aptevo Business after the Distribution Date shall have been
obtained and be in full force and effect.

(viii) The Separation and the Distribution shall not violate or result in a breach of applicable Law or any
material contract of Emergent or Aptevo or any of their respective Subsidiaries.

(ix) The approval for listing on Nasdaq for the Aptevo Common Shares to be delivered to the Record
Holders in the Distribution shall have been obtained, subject to official notice of issuance.

(x) The SEC declaring effective the Form 10, with no order suspending the effectiveness of the Form 10
in effect and no proceedings for such purposes pending before or threatened by the SEC.

(xi) The Information Statement and such other information concerning Aptevo, its business, operations
and management, the Distribution and such other matters as Emergent shall determine in its sole and absolute discretion and as
may otherwise be required by Law shall have been mailed to the Record Holders.

(xii) The Emergent Board shall have authorized and approved the Distribution and not withdrawn such
authorization and approval.

(xiii) The Emergent Board shall have approved the basis of the determination of the categories of assets
and liabilities included in the Aptevo Balance Sheet.

(xiv) No other events or developments shall exist or shall have occurred that, in the judgment of the
Emergent Board, in its sole and absolute discretion, makes it inadvisable to effect the Separation, the Distribution or the
transactions related thereto.

(b)  The foregoing conditions are for the sole benefit of Emergent and shall not give rise to or create any duty on the part of
Emergent or the Emergent Board to waive or not waive such conditions or in any way limit Emergent's right to terminate this Agreement as set forth in
Article X or alter the consequences of any such termination from those specified in such Article. Any determination made by the Emergent Board prior to the
Distribution concerning the satisfaction or waiver of any or all of the conditions set forth in this Section 3.3 shall be conclusive and binding on the Parties.

3.4  Certain Stockholder Matters.



(a)  Subject to Section 3.3, on or prior to the Distribution Date, Emergent will deliver to the Agent for the benefit of the Record
Holders book-entry transfer authorizations for all of the Aptevo Common Shares to be delivered in the Distribution, and shall cause the Agent to distribute on
the Distribution Date the appropriate number of Aptevo Common Shares to each such holder or designated transferee or transferees of such holder by way of
direct registration in book-entry form. The Distribution shall be effective at the Effective Time.

(b)  Subject to Section 3.3, each Record Holder will be entitled to receive in the Distribution a number of whole Aptevo Common
Shares equal to the number of Emergent Common Shares held by such holder on the Record Date multiplied by the Distribution Ratio and rounded down to
the nearest whole number, with any residual fractional interest dealt with in accordance with paragraph (c) below.  Emergent shall instruct the Agent to
distribute such Aptevo Common Shares to the Record Holders as soon as practicable following the Effective Time.  Aptevo agrees to provide all book-entry
transfer authorizations for Aptevo Common Shares that Emergent or the Agent shall require in order to effect the Distribution.

(c)  No fractional interests in Aptevo Common Shares will be distributed or credited to book-entry accounts in connection with the
Distribution. As soon as practicable after the Distribution Date, Emergent shall direct the Agent to determine the fractional interests in Aptevo Common
Shares which would have been allocable to each holder of record or beneficial owner of Emergent Common Shares as of the Record Date had no rounding
down occurred as part of the calculation in paragraph (b) above, to aggregate all such fractional interests into whole Aptevo Common Shares and to sell those
whole shares in open market transactions (with the Agent, in its sole and absolute discretion, determining when, how and through which broker-dealer and at
what price to make such sales), and to cause to be distributed to each such holder or for the benefit of each such beneficial owner, in lieu of any fractional
interest, such holder's or owner's ratable share of the proceeds of such sale, after deducting any Taxes required to be withheld and after deducting an amount
equal to all brokerage charges, commissions and transfer Taxes attributed to such sale. Neither Emergent nor Aptevo will be required to guarantee any
minimum sale price for the relevant Aptevo Common Shares. Neither Emergent nor Aptevo will be required to pay any interest on the proceeds from the sale
of such Aptevo Common Shares.

(d)  Until the Aptevo Common Shares are delivered in accordance with this Section 3.4 and applicable Law, from and after the
Effective Time, Aptevo will regard the Persons entitled to receive such Aptevo Common Shares as record holders of Aptevo Common Shares in accordance
with the terms of the Distribution without requiring any action on the part of such Persons. Aptevo agrees that, subject to any transfers of such shares, from
and after the Effective Time (i) each such holder will be entitled to receive all dividends payable on, and exercise voting rights and all other rights and
privileges with respect to, the Aptevo Common Shares then held by such holder, and (ii) each such holder will be entitled, without any action on the part of
such holder, to receive evidence of ownership of the Aptevo Common Shares then held by such holder.

(e)  Any Aptevo Common Shares or cash in lieu of fractional shares with respect to Aptevo Common Shares that remain unclaimed
by any Record Holder one hundred and eighty (180) days after the Distribution Date shall be delivered to Aptevo, Aptevo shall hold such Aptevo Common
Shares for the account of such Record Holder and the Parties agree that all obligations to provide such Aptevo Common Shares and cash, if any, in lieu of
fractional share interests shall be obligations of Aptevo, subject in each case to applicable escheat or other abandoned property Laws, and Emergent shall
have no Liability with respect thereto.

ARTICLE IV
MUTUAL RELEASES; INDEMNIFICATION

4.1  Release of Pre-Distribution Claims.

(a)  Except as provided in (i) Sections 4.1(c) and 4.1(d) and (ii) any Ancillary Agreement, effective as of the Effective Time, Aptevo
does hereby, for itself and each other member of the Aptevo Group, their respective Affiliates (other than any member of the Emergent Group), successors
and assigns, and all Persons who at any time prior to the Effective Time have been shareholders, directors, officers, agents or employees of any member of the
Aptevo Group (in each case, in their respective capacities as such), remise, release and forever discharge Emergent and the members of the Emergent Group,
their respective Affiliates (other than any member of the Aptevo Group), successors and assigns, and all Persons who at any time prior to the Effective Time
have been shareholders, directors, officers, agents or employees of any member of the Emergent Group (in each case, in their respective capacities as such),
and their respective heirs, executors, administrators, successors and assigns (the "Emergent Released Parties"), from any and all Liabilities whatsoever,
whether at law or in equity (including any right of contribution), whether arising under any contract or agreement, by operation of Law or otherwise, existing
or arising from any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to
have existed at or before the Effective Time, including in connection with the transactions and all other activities to implement the Separation and the
Distribution.

(b)  Except as provided in (i) Sections 4.1(c) and 4.1(d) and (ii) any Ancillary Agreement, effective as of the Effective Time,
Emergent does hereby, for itself and each other member of the Emergent Group, their respective Affiliates (other than any member of the Aptevo Group),
successors and assigns, and all Persons who at any time prior to the Effective Time have been shareholders, directors, officers, agents or employees of any
member of the Emergent Group (in each case, in their respective capacities as such), remise, release and forever discharge Aptevo, the respective members of
the Aptevo Group, their respective Affiliates (other than any member of the Emergent Group), successors and assigns, and all Persons who at any time prior
to the Effective Time have been shareholders, directors, officers, agents or employees of any member of the Aptevo Group (in each case, in their respective
capacities as such), and their respective heirs, executors, administrators, successors and assigns (the "Aptevo Released Parties"), from any and all Liabilities
whatsoever, whether at law or in equity (including any right of contribution), whether arising under any contract or agreement, by operation of Law or
otherwise, existing or arising from any acts or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions
existing or alleged to have existed at or before the Effective Time, including in connection with the transactions and all other activities to implement the
Separation and the Distribution.

(c)  Nothing contained in Section 4.1(a) or (b) shall impair any right of any Person to enforce this Agreement, any Ancillary
Agreement or any agreements, arrangements, commitments or understandings that are specified in Section 2.8(b) or the applicable Schedules thereto not to
terminate as of the Effective Time, in each case in accordance with its terms. Nothing contained in Section 4.1(a) or (b) shall release any Person from:

(i) any Liability provided in or resulting from any agreement among any members of the Emergent Group
or the Aptevo Group that is specified in Section 2.8(b) or the applicable Schedules thereto as not to terminate as of the Effective
Time, or any other Liability specified in such Section 2.8(b) as not to terminate as of the Effective Time;

(ii) any Liability, contingent or otherwise, assumed, transferred, assigned or allocated to the Group of
which such Person is a member in accordance with, or any other Liability of any member of any Group under, this Agreement



or any Ancillary Agreement;

(iii) any Liability for the sale, lease or receipt of goods, property or services purchased, obtained or used
in the ordinary course of business by a member of one Group from a member of the other Group prior to the Effective Time;

(iv) any Liability for unpaid amounts for products or services or refunds owing on products or services
due on a value-received basis for work done by a member of one Group at the request or on behalf of a member of the other
Group;

(v) any Liability that the Parties may have with respect to indemnification or contribution pursuant to this
Agreement, any Ancillary Agreement or otherwise for claims brought against the Parties by third Persons, which Liability shall
be governed by the provisions of this Article IV and Article V and, if applicable, the appropriate provisions of the Ancillary
Agreements; or

(vi) any Liability solely to the extent such Liability is the basis of a claim against any Person that is not
an Aptevo Released Party or an Emergent Released Party.

In addition, nothing contained in Section 4.1(a) shall release any member of the Emergent Group from honoring its existing obligations to indemnify
any director, officer or employee of Aptevo who was a director, officer or employee of any member of the Emergent Group on or prior to the Distribution
Date, to the extent such director, officer or employee is or becomes a named defendant in any Action with respect to which such director, officer or employee
was entitled to such indemnification pursuant to then-existing obligations; it being understood that, if the underlying obligation giving rise to such Action is
an Aptevo Liability, Aptevo shall indemnify, or procure from a Subsidiary the effective indemnification of, Emergent for such Liability (including Emergent's
costs to indemnify the director, officer or employee) in accordance with the provisions set forth in this Article IV.

(d)  Aptevo shall not make, and shall not permit any member of the Aptevo Group to make, any claim or demand, or commence any
Action asserting any claim or demand, including any claim of contribution or any indemnification, against Emergent or any other member of the Emergent
Group, or any other Person released pursuant to Section 4.1(a), with respect to any Liabilities released pursuant to Section 4.1(a). Emergent shall not make,
and shall not permit any member of the Emergent Group to make, any claim or demand, or commence any Action asserting any claim or demand, including
any claim of contribution or any indemnification against Aptevo or any other member of the Aptevo Group, or any other Person released pursuant to
Section 4.1(b), with respect to any Liabilities released pursuant to Section 4.1(b).

(e)  It is the intent of each of Emergent and Aptevo, by virtue of the provisions of this Section 4.1, to provide for a full and complete
release and discharge of all Liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or to have failed to
occur and all conditions existing or alleged to have existed on or before the Distribution Date, between or among Aptevo or any other member of the Aptevo
Group, on the one hand, and Emergent or any other member of the Emergent Group, on the other hand (including any contractual agreements or arrangements
existing or alleged to exist between or among any such members on or before the Distribution Date), except as expressly set forth in Section 4.1(c). At any
time, at the request of any other Party, each Party shall cause each member of its respective Group to execute and deliver releases reflecting the provisions
hereof.

(f)  Any breach of the provisions of this Section 4.1 by either Emergent or Aptevo shall entitle the other Party to recover reasonable
fees and expenses of counsel in connection with such breach or any Action resulting from such breach.

4.2  Indemnification by Aptevo. Aptevo shall, and shall cause the other members of the Aptevo Group to, indemnify, defend and hold
harmless Emergent, each member of the Emergent Group and each of their respective directors, officers, employees and agents, in each case in their
respective capacities as such, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the "Emergent Indemnitees"), from
and against any and all Liabilities of the Emergent Indemnitees relating to, arising out of or resulting from, directly or indirectly, any of the following items
(without duplication):

(a)  the failure of Aptevo or any other member of the Aptevo Group or any other Person to pay, perform or otherwise promptly
discharge any Aptevo Liabilities or Aptevo Contract in accordance with its respective terms, whether prior to, on or after the Distribution Date;

(b)  the Aptevo Business (except to the extent it constitutes an Excluded Liability), any Aptevo Liability or any Aptevo Contract;

(c)  any breach by Aptevo or any other member of the Aptevo Group of this Agreement or any of the Ancillary Agreements, unless
any such Ancillary Agreement expressly provides for separate indemnification therein, in which case any claim for indemnification for breach thereof shall be
made exclusively pursuant to (and subject to the terms and conditions of) the indemnification provisions therein;

(d)  except to the extent it constitutes an Excluded Liability, any guarantee, indemnification obligation, letter of credit
reimbursement obligation, surety, bond or other credit support agreement, arrangement, commitment or understanding for the benefit of any member of the
Aptevo Group by any member of the Emergent Group that survives following the Distribution; and

(e)  any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact
required to be stated therein or necessary to make the statements therein not misleading, contained in the Form 10, the Information Statement or any other
Disclosure Document, in each case, as amended or supplemented, except in each case solely to the extent such statement or omission constitutes an Emergent
Disclosure Portion.

4.3  Indemnification by Emergent. Emergent shall, and shall cause the other members of the Emergent Group to, indemnify, defend and hold
harmless Aptevo, each member of the Aptevo Group and each of their respective directors, officers, employees or agents, in each case in their respective
capacities as such, and each of the heirs, executors, successors and assigns of any of the foregoing (collectively, the "Aptevo Indemnitees"), from and against



any and all Liabilities of the Aptevo Indemnitees relating to, arising out of or resulting from, directly or indirectly, any of the following items (without
duplication):

(a)  the failure of Emergent or any other member of the Emergent Group or any other Person to pay, perform or otherwise promptly
discharge any Excluded Liabilities in accordance with their terms, whether prior to, on or after the Distribution Date;

(b)  the Excluded Liabilities;

(c)  the Emergent Business (except to the extent it constitutes an Aptevo Liability and other than the conduct of business, operations
or activities for the benefit of the Aptevo Group pursuant to any Ancillary Agreement);

(d)  any breach by Emergent or any other member of the Emergent Group of this Agreement or any of the Ancillary Agreements,
unless any such Ancillary Agreement expressly provides for separate indemnification therein, in which case any claim for indemnification for breach thereof
shall be made exclusively pursuant to (and subject to the terms and conditions of) the indemnification provisions therein; and

(e)  any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact
required to be stated therein or necessary to make the statements therein not misleading, contained in the Form 10, the Information Statement or any other
Disclosure Document, in each case, as amended or supplemented, and in each case solely to the extent such statement or omission constitutes an Emergent
Disclosure Portion.

4.4  Procedures for Indemnification of Third-Party Claims.

(a)  If any Person entitled to indemnification hereunder (an "Indemnitee") shall receive notice or otherwise learn of the assertion by
a Person (including any Governmental Authority) who is not a member of the Emergent Group or the Aptevo Group of any claim or of the commencement by
any such Person of any Action (collectively, a "Third-Party Claim") with respect to which any Party (an "Indemnifying Party") may be obligated to provide
indemnification to such Indemnitee pursuant to Section 4.2 or 4.3, or any other Section of this Agreement or any Ancillary Agreement, such Indemnitee shall
give such Indemnifying Party written notice thereof as promptly as practicable (and no later than thirty (30) days or sooner, if the nature of the Third-Party
Claim so requires) after becoming aware of such Third-Party Claim. Any such notice shall describe the Third-Party Claim in reasonable detail and include
copies of all notices and documents (including court papers) received by the Indemnitee relating to the Third-Party Claim. Notwithstanding the foregoing, the
failure of an Indemnitee to provide notice in accordance with this Section 4.4(a) shall not relieve an Indemnifying Party of its indemnification obligations
under this Agreement, except to the extent to which the Indemnifying Party is actually materially prejudiced by the Indemnitee's failure to provide notice in
accordance with this Section 4.4(a).

(b)  An Indemnifying Party may elect to defend (and, unless the Indemnifying Party has specified any reservations or exceptions, to
seek to settle or compromise), at such Indemnifying Party's own expense, any Third-Party Claim with outside counsel satisfactory to the Indemnitee.  Within
thirty (30) days after the receipt of notice from an Indemnitee in accordance with Section 4.4(a) (or sooner, if the nature of such Third-Party Claim so
requires), the Indemnifying Party shall notify the Indemnitee of its election whether the Indemnifying Party will assume responsibility for defending such
Third-Party Claim, which election shall specify any reservations or exceptions.  After notice from an Indemnifying Party to an Indemnitee of its election to
assume the defense of a Third-Party Claim, such Indemnitee shall have the right to employ separate counsel and to participate in (but not control) the defense,
compromise or settlement thereof, but the fees and expenses of such counsel shall be the expense of such Indemnitee except as otherwise set forth in this
Section 4.4.  Notwithstanding the foregoing or anything else to the contrary in this Agreement, the Indemnifying Party shall not be entitled to defend (or settle
or compromise) any Third-Party Claim that involves any Governmental Authority or potential criminal liability or that seeks injunctive or other non-monetary
relief or that constitutes a Specified Product Liability Claim.

(c)  In the event that the Indemnifying Party is permitted by the terms of this Agreement, and has elected, to assume the defense of
the Third-Party Claim but has specified, and continues to assert, any reservations or exceptions in such notice, then, in any such case, the reasonable fees and
expenses of one (1) separate counsel for all Indemnitees shall be borne by the Indemnifying Party.

(d)  If an Indemnifying Party is not permitted by this terms of this Agreement or elects not to assume responsibility for defending a
Third-Party Claim, or fails to notify an Indemnitee of its election as provided in Section 4.4(b), such Indemnitee may defend such Third-Party Claim at the
cost and expense of the Indemnifying Party.

(e)  Unless the Indemnifying Party has failed or is not permitted by the terms of this Agreement to assume the defense of the Third-
Party Claim in accordance with the terms of this Agreement, no Indemnitee may settle or compromise any Third-Party Claim, or admit to any wrongdoing in
connection therewith, without the consent of the Indemnifying Party.

(f)  In the case of a Third-Party Claim, no Indemnifying Party shall consent to entry of any judgment or enter into any settlement of
the Third-Party Claim, or admit to any wrongdoing in connection therewith, without the consent of the Indemnitee; provided, however, that the Indemnifying
Party may, without the consent of the Indemnitee, consent to any settlement of a Third-Party Claim (other than a Specified Product Liability Claim) that (i)
does not require or result in any payment by the Indemnitee, (ii) does not include any admission of wrongdoing by the Indemnitee or any of its Affiliates, (iii)
does not provide for any injunctive or non-monetary relief against the Indemnitee or any of its Affiliates and (iv) includes a complete and unconditional
release of the Indemnitee and its Affiliates with respect to such Third-Party Claim.

(g)  The party controlling the defense of any Third-Party Claim shall keep the other party fully informed of the status of such Third-
Party Claim and the defense thereof and shall consider in good faith recommendations made by the other party with respect thereto.

(h)  Notwithstanding anything to the contrary in this Agreement, (i) Emergent shall have the right to approve counsel employed by
Aptevo in the defense of Aptevo against any Specified Product Liability Claim and (ii) neither Aptevo nor any member of the Aptevo Group shall consent to
entry of any judgment or enter into any settlement of any Specified Product Liability Claim, or admit to any wrongdoing in connection therewith, without
Emergent's prior written consent.

(i)  For the avoidance of doubt, the provisions of this Article IV shall apply to Third-Party Claims that have already been asserted as
well as Third-Party Claims asserted after the date hereof, and there shall be no requirement under this Section 4.4 to give notice with respect to any Third-
Party Claims that have already been asserted as of the Effective Time.

4.5  Additional Matters.



(a)  Indemnification payments in respect of any Liabilities for which an Indemnitee is entitled to indemnification under this Article
IV shall be paid by the Indemnifying Party to the Indemnitee as such Liabilities are incurred upon demand by the Indemnitee, including reasonably
satisfactory documentation setting forth the basis for the amount of such indemnification payment, including documentation with respect to calculations made
and consideration of any Insurance Proceeds that actually reduce the amount of such Liabilities. The indemnity agreements contained in this Article IV shall
remain operative and in full force and effect, regardless of (i) any investigation made by or on behalf of any Indemnitee, (ii) the knowledge by the Indemnitee
of Liabilities for which it might be entitled to indemnification hereunder and (iii) any termination of this Agreement.

(b)  Any claim on account of a Liability which does not result from a Third-Party Claim shall be asserted by written notice given by
the Indemnitee to the related Indemnifying Party. Such Indemnifying Party shall have a period of thirty (30) days after the receipt of such notice within which
to respond thereto. If such Indemnifying Party does not respond within such thirty (30)-day period, such Indemnifying Party shall be deemed to have refused
to accept responsibility to make payment. If such Indemnifying Party does not respond within such thirty (30)-day period or rejects such claim in whole or in
part, such Indemnitee shall be free to pursue such remedies as may be available to such party as contemplated by this Agreement and the Ancillary
Agreements.

(c)  In the event of payment by or on behalf of any Indemnifying Party to any Indemnitee in connection with any Third-Party Claim,
such Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnitee as to any events or circumstances in respect of which such
Indemnitee may have any right, defense or claim relating to such Third-Party Claim against any claimant or plaintiff asserting such Third-Party Claim or
against any other Person. Such Indemnitee shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost and expense of such
Indemnifying Party, in prosecuting any subrogated right, defense or claim.

(d)  In the event of an Action in which the Indemnifying Party is not a named defendant, if either the Indemnitee or Indemnifying
Party shall so request, the Parties shall endeavor to substitute the Indemnifying Party for the named defendant. If such substitution or addition cannot be
achieved for any reason or is not requested, the named defendant shall allow the Indemnifying Party to manage the Action as set forth in this Section 4.5, and
the Indemnifying Party shall fully indemnify the named defendant against all costs of defending the Action (including court costs, sanctions imposed by a
court, attorneys' fees, experts fees and all other external expenses), the costs of any judgment or settlement and the cost of any interest or penalties relating to
any judgment or settlement.

(e)  For all claims as to which indemnification or contribution is provided under this Article IV, other than Third-Party Claims (as to
which Section 4.4 shall apply), the reasonable fees and expenses of counsel to the Indemnitee for the enforcement of the indemnity obligations shall be borne
by the Indemnifying Party.

4.6  Remedies Cumulative. The remedies provided in this Article IV shall be cumulative and, subject to the provisions of Article VIII, shall
not preclude assertion by any Indemnitee of any other rights or the seeking of any and all other remedies against any Indemnifying Party.

4.7  Survival of Indemnities. The rights and obligations of each of Emergent and Aptevo and their respective Indemnitees under this Article
IV shall survive the sale or other transfer by any Party of any Assets or businesses or the assignment by it of any Liabilities.

4.8  Guarantees, Letters of Credit or Other Obligations. In furtherance of, and not in limitation of, the obligations set forth in Section 2.6 and
this Article IV:

(a)  On or prior to the Distribution Date or as soon as practicable thereafter, Aptevo shall (with the reasonable cooperation of the
applicable member(s) of the Emergent Group) use its reasonable best efforts to have any member(s) of the Emergent Group removed as guarantor of or
obligor for any Aptevo Liability to the extent that they constitute Aptevo Liabilities.

(b)  On or prior to the Distribution Date, to the extent required to obtain a release from a guarantee or letter of credit, including the
guarantees listed on Schedule 4.8(b) (a "Guarantee Release"), of any member of the Emergent Group, Aptevo shall execute a guarantee agreement in the form
of the existing guarantee or letter of credit, as applicable, or such other form as is agreed to by the relevant parties to such guarantee agreement or letter of
credit, except to the extent that such existing guarantee or letter of credit contains representations, covenants or other terms or provisions either (i) with which
Aptevo would be reasonably unable to comply or (ii) which would be reasonably expected to be breached.

(c)  If the Parties are unable to obtain, or to cause to be obtained, any such required removal as set forth in clauses (a) and (b) of this
Section 4.8, (i) Aptevo shall, and shall cause the other members of the Aptevo Group to, indemnify, defend and hold harmless each of the Emergent
Indemnitees for any Liability arising from or relating to such guarantee and shall, as agent or subcontractor for the applicable Emergent Group guarantor or
obligor, pay, perform and discharge fully all the obligations or other Liabilities of such guarantor or obligor thereunder, and (ii) Aptevo shall not, and shall
cause the other members of the Aptevo Group not to, agree to renew or extend the term of, increase any obligations under, or transfer to a third Person, any
loan, guarantee, letter of credit, lease, contract or other obligation for which a member of the Emergent Group is or may be liable unless all obligations of the
members of the Emergent Group with respect thereto are thereupon terminated by documentation satisfactory in form and substance to Emergent in its sole
and absolute discretion.

4.9  Contribution.  If the indemnification provided for in Section 4.2 is unavailable to, or insufficient to hold harmless, any Indemnitee under
this Article IV with respect to any Liabilities (other than in accordance with the terms of this Agreement, in which case this Section 4.9 shall not apply), then
the Indemnifying Party, in lieu of indemnifying such Indemnitee, shall contribute to the amount paid or payable by such Indemnitee as a result of such
Liabilities in such proportion as is appropriate to reflect the relative fault of the Indemnifying Party and the Indemnitee in connection with the conduct,
statements or omissions that resulted in such Liabilities.  The relative fault of any Emergent Indemnitee, on the one hand, and of any Aptevo Indemnitee, on
the other hand, in the case of any Liabilities arising out of or related to information contained in the Form 10, the Information Statement or any other
Disclosure Document shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission of a material fact relates to information supplied by an Aptevo Indemnitee or an Emergent Indemnitee, it being understood that
(a) the Emergent Disclosure Portions shall in all cases be deemed supplied by Emergent and the Emergent Indemnitees and (b) all other information in the
Form 10, the Information Statement or any other Disclosure Document shall in all cases be deemed supplied by Aptevo and the Aptevo Indemnitees.

4.10  Covenant Not to Sue.  Each Party hereby covenants and agrees that none of it, its Subsidiaries or any Person claiming through it shall
bring suit or otherwise assert any claim against any Indemnitee, or assert a defense against any claim asserted by any Indemnitee, before any court, arbitrator,
neutral mediator or administrative agency anywhere in the world, alleging that: (a) the assumption of any Aptevo Liabilities by Aptevo and the other
members of the Aptevo Group on the terms and conditions set forth in this Agreement and the Ancillary Agreements is void or unenforceable for any reason;
(b) the retention of any Emergent Liabilities by Emergent and the other members of the Emergent Group on the terms and conditions set forth in this



Agreement and the Ancillary Agreements is void or unenforceable for any reason; or (c) the provisions of this Article IV are void or unenforceable for any
reason.

4.11  Taxes. The provisions of this Agreement, including this Article IV, shall not apply to any matters relating to Taxes to the extent such
matters are addressed in the Tax Matters Agreement or the Employee Matters Agreement. In the case of any conflict between this Agreement and either the
Tax Matters Agreement or the Employee Matters Agreement in relation to any matters related to Taxes, the Tax Matters Agreement or the Employee Matters
Agreement, as applicable, shall prevail.

 
ARTICLE V
INSURANCE

5.1  Insurance Matters.

(a)  Aptevo acknowledges and agrees, on its own behalf and on behalf of each other member of the Aptevo Group, that, from and
after the Effective Time, neither Aptevo nor any other member of the Aptevo Group shall have any rights to or under any member of the Emergent Group's
insurance policies, except as expressly provided in this Agreement or any Ancillary Agreement.

(b)  Notwithstanding Section 5.1(a), from and after the Effective Time, with respect to any Liability incurred by any member of the
Aptevo Group prior to the Effective Time, to the extent reasonably possible, Emergent will, or will cause the applicable insurance companies or the member
of the Emergent Group that is insured thereunder to (i) continue to provide the members of the Aptevo Group with access to and coverage under the
applicable insurance policies, and (ii) reasonably cooperate with Aptevo and take commercially reasonable actions as may be necessary or advisable to assist
Aptevo in submitting such claims under the applicable insurance policies; provided, that Aptevo shall be responsible for any and all applicable deductibles,
self-insured retentions, retrospective premiums, claims-handling charges, co-payments or any other charge or fee legally due and owing relating to such
claims and neither Emergent nor the insurance company or any other member of the Emergent Group shall be required to maintain such insurance policies.
For the avoidance of doubt, if an occurrence date is after the Effective Time, then no payment for any damages, costs of defense, or other sums with respect to
such claim shall be available to Aptevo under such insurance policies. No member of the Aptevo Group, in connection with making a claim under any
insurance policy of any member of the Emergent Group pursuant to this Section 5.1(b), shall take any action that would be reasonably likely to: (A) have an
adverse impact on the then-current relationship between any member of the Emergent Group, on the one hand, and the applicable insurance company, on the
other hand; (B) result in the applicable insurance company terminating or reducing coverage, or increasing the amount of any premium owed by any member
of the Emergent Group under the applicable insurance policy; or (C) otherwise compromise, jeopardize or interfere with the rights of any member of the
Emergent Group under the applicable insurance policy.  At all times, the Parties shall, and shall cause the other members of its Group to, cooperate with
reasonable requests for information by the other Party or the insurance companies regarding any such insurance policy claim.

(c)  At the Effective Time, Aptevo shall have in effect all insurance programs required to comply with Aptevo's statutory and
contractual obligations and such other insurance policies as reasonably necessary or customary for companies operating a business similar to the Aptevo
Business. Such insurance programs include general liability, commercial auto liability, workers' compensation, employers liability, product liability, property,
cargo, employment practices liability, employee dishonesty/crime, directors' and officers' liability and fiduciary liability.

(d)  Aptevo agrees, on its own behalf and on behalf of each other member of the Aptevo Group, that, from the Effective Time until
the sixth (6th) anniversary of the Effective Time, each member of the Emergent Group shall be named as additional insureds or loss payees, whichever is
appropriate, under the Aptevo Group's insurance policies in respect of any Emergent Liabilities arising out of the Aptevo Business or any wrongful acts or
omissions prior to the Effective Time to the extent the applicable insurance carrier permits it. Aptevo shall indemnify, hold harmless and reimburse each
member of the Emergent Group for any and all costs incurred by any member of the Emergent Group to the extent resulting from any member of the Aptevo
Group's insurance policies in which any member of the Emergent Group is named as an additional insureds, including any deductibles, self-insured retentions
or uninsured losses.

(e)  No member of the Emergent Group shall have any obligation to secure extended reporting for any claims under any member of
the Emergent Group's claims-made or occurrence-reported liability policies for any acts or omissions by any member of the Aptevo Group incurred prior to
the Effective Time.

(f)  This Agreement shall not be considered as an attempted assignment of any policy of insurance or as a contract of insurance and
shall not be construed to waive any right or remedy of any member of the Emergent Group in respect of any of the Emergent insurance policies and programs
or any other contract or policy of insurance.

ARTICLE VI
CERTAIN OTHER MATTERS

6.1  No Right to Use Regulatory Information. Except as otherwise set forth in the Product License Agreement: (a) no member of the
Emergent Group shall have a right of reference to or otherwise be entitled to use the regulatory filings or other regulatory information that is owned or
controlled by any member of the Aptevo Group and exclusively related to any Aptevo Products; and (b) no member of the Aptevo Group shall have a right of
reference to or otherwise be entitled to use the regulatory filings or other regulatory information owned or controlled by any member of the Emergent Group.

6.2  Late Payments. Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount not paid
when due pursuant to this Agreement or any Ancillary Agreement (and any amounts billed or otherwise invoiced or demanded and properly payable that are
not paid within forty-five (45) days of such bill, invoice or other demand) shall accrue interest at a rate per annum equal to the Prime Rate plus five percent
(5%) (or, if lower, the maximum rate permitted by applicable Law).

6.3  Inducement. Aptevo acknowledges and agrees that Emergent's willingness to cause, effect and consummate the Separation and the
Distribution has been conditioned upon and induced by Aptevo's covenants and agreements in this Agreement and the Ancillary Agreements, including
Aptevo's assumption of the Aptevo Liabilities pursuant to the Separation and the provisions of this Agreement and Aptevo's covenants and agreements
contained in Article IV.

6.4  Post-Effective Time Conduct. The Parties acknowledge that, after the Effective Time, each Party shall be independent of the other Party,
with responsibility for its own actions and inactions and its own Liabilities relating to, arising out of or resulting from the conduct of its business, operations
and activities following the Effective Time, except as may otherwise be provided herein or in any Ancillary Agreement, and each Party shall (except as



otherwise provided in Article IV, including Section 4.2 and Section 4.3) use commercially reasonable efforts to prevent such Liabilities from being
inappropriately borne by the other Party.

6.5  Non-Competition Obligation.

(a)  Subject to Section 6.5(b), during the period commencing on the Distribution Date and ending on the earlier of the third (3rd)
anniversary of the Distribution Date and the time as of immediately prior to the consummation of an Emergent Change of Control (the "Restricted Period"),
Emergent shall not (and it shall cause each other Restricted Party not to) engage in any Competitive Activities anywhere in the world.

(b)  Aptevo hereby agrees that the covenant set forth in Section 6.5(a) above shall not be deemed to prohibit or otherwise restrict
any Restricted Party from:

(i) providing services to any member of the Aptevo Group, or otherwise performing such Restricted
Party's obligations or exercising its rights, under the terms of this Agreement or any Ancillary Agreement or otherwise taking
any action in furtherance of the Separation, the Distribution and the other transactions contemplated by this Agreement and the
Ancillary Agreements;

(ii) owning or acquiring any Person that engages in Competitive Activities if (A) such Competitive
Activities account for less than thirty-three percent (33%) of such person's consolidated annual revenues for the most recent
calendar year ended prior to such acquisition or (B) following such acquisition until the earlier of the eighteen (18) month
anniversary thereof or the end of the Restricted Period, such Restricted Party shall have used commercially reasonable efforts to
divest or cease the portion of such Person's business that is engaged in Competitive Activities; provided that such Restricted
Party shall have a minimum of eighteen (18) months following such acquisition to complete such divestiture or cessation;

(iii) purchasing products or services from, or selling products or services to, or otherwise engaging in a
subcontracting, contract manufacturing or other commercial relationship with, any Person that is engaged in Competitive
Activities;

(iv) engaging in any business in which (after giving effect to the Distribution) any Restricted Party is
currently engaged, whether or not any one or more products or services associated with such business activities might be
deemed to be competitive in some manner with the Competitive Activities;

(v) acquiring rights to any product or assets (whether by purchase, license or otherwise) that may be used
for Competitive Activities if such product or assets are not so employed or otherwise would fall within the exception set forth in
clause (ii) above if they were an acquired Person for purposes of such clause (ii); or

(vi) acquiring or owning securities of a Person whose securities are publicly traded on a recognized
securities exchange or quotation system representing not in excess of five percent (5%) of any class of such securities.

6.6  No Solicitation of Employees. For and during the twelve (12) month period following the Distribution Date, none of Emergent, Aptevo
or any member of their respective Groups will, without the prior written consent of the other applicable party, either directly or indirectly, on their own behalf
or in the service or on behalf of others, solicit, aid, induce or encourage any employee of any other party's respective Group to leave his or her employment;
provided, however, that nothing in this Section 6.6 shall restrict or preclude the rights of Emergent, Aptevo or any member of their respective Groups from
soliciting or hiring (i) any employee who responds to a general solicitation or advertisement that is not specifically targeted or focused on the employees
employed by any other party's respective Group (and nothing shall prohibit such generalized searches for employees through various means, including, but
not limited to, the use of advertisements in the media (including trade media) or the engagement of search firms to engage in such searches); provided that the
applicable party has not encouraged or advised such firm to approach any such employee; (ii) any employee whose employment has been terminated by the
other party's respective Group; or (iii) any employee whose employment has been terminated by such employee after ninety (90) days from the date of
termination of such employee's employment.

ARTICLE VII
EXCHANGE OF INFORMATION; CONFIDENTIALITY

7.1  Agreement for Exchange of Information; Archives. Subject to Section 7.7 and any other applicable confidentiality obligations, each of
Emergent and Aptevo, on behalf of its respective Group, agrees to provide, or cause to be provided, to the other Group, at any time before, on or after the
Distribution Date, as soon as reasonably practicable after written request therefor, any Information in the possession or under the control of such respective
Group which the requesting Party reasonably needs (i) to comply with reporting, disclosure, filing or other requirements imposed on the requesting Party
(including under applicable securities or Tax Laws) by a Governmental Authority having jurisdiction over the requesting Party, (ii) for use in any other
judicial, regulatory, administrative, Tax or other proceeding or in order to satisfy audit, accounting, claims, regulatory, litigation, Tax or other similar
requirements, in each case other than claims or allegations that one Party to this Agreement has against the other, or (iii) subject to the foregoing clause (ii), to
comply with its obligations under this Agreement or any Ancillary Agreement; provided, however, that, in the event that any Party determines that any such
provision of Information could be commercially detrimental, violate any Law or agreement, or waive any privilege otherwise available under applicable Law,
including the attorney-client privilege, the Parties shall take all reasonable measures to permit the compliance with such obligations in a manner that avoids
any such harm or consequence. For the avoidance of doubt, the rights and obligations of any Party described in this Section 7.1 with respect to the sharing of
Information related to Taxes are subject to the rights and obligations described in the Tax Matters Agreement.



7.2  Ownership of Information. Any Information owned by one Group that is provided to a requesting Party pursuant to Section 7.1 or
Section 7.6 shall be deemed to remain the property of the providing Party. Unless specifically set forth herein, nothing contained in this Agreement shall be
construed as granting or conferring rights of license or otherwise in any such Information.

7.3  Compensation for Providing Information. The Party requesting Information agrees to reimburse the other Party for the reasonable out-of-
pocket costs, if any, of creating, gathering and copying such Information, to the extent that such costs are incurred for the benefit of the requesting Party.

7.4  Record Retention. To facilitate the possible exchange of Information pursuant to this Article VII and other provisions of this Agreement
after the Effective Time, the Parties agree to use their reasonable best efforts to retain all Information in their respective possession or control on the
Distribution Date in accordance with the policies of Emergent as in effect on the Distribution Date or such other policies as may be adopted by Emergent after
the Effective Time (provided, in the case of Aptevo, that Emergent notifies Aptevo of any such material change). Neither Party will destroy, or permit any of
its Subsidiaries to destroy, any Information which the other Party may have the right to obtain pursuant to this Agreement prior to the end of the retention
period set forth in such policies without first notifying the other Party of the proposed destruction and giving the other Party the opportunity to take
possession of such information prior to such destruction; provided, however, that in the case of any Information relating to Taxes, employee benefits or
Environmental Liabilities, such retention period shall be extended to the expiration of the applicable statute of limitations (giving effect to any extensions
thereof). Notwithstanding the foregoing, Section 5.01 of the Tax Matters Agreement shall govern the retention of Tax Records (as defined in the Tax Matters
Agreement).

7.5  Limitations of Liability. Neither Party shall have any liability to the other Party in the event that any Information exchanged or provided
pursuant to this Agreement which is an estimate or forecast, or which is based on an estimate or forecast, is found to be inaccurate in the absence of willful
misconduct by the Party providing such Information. Neither Party shall have any liability to the other Party if any Information is destroyed after reasonable
best efforts by such Party to comply with the provisions of Section 7.4.

7.6  Production of Witnesses; Records; Cooperation.

(a)  After the Effective Time, except in the case of an adversarial Action by one Party against the other Party, each Party shall use its
commercially reasonable efforts to make available to the other Party, upon written request, the former, current and future directors, officers, employees, other
personnel and agents of the members of its respective Group as witnesses and any books, records or other documents within its control or which it otherwise
has the ability to make available, to the extent that any such person (giving consideration to business demands of such directors, officers, employees, other
personnel and agents) or books, records or other documents may reasonably be required in connection with any Action in which the requesting Party may
from time to time be involved, regardless of whether such Action is a matter with respect to which indemnification may be sought hereunder. Without limiting
any indemnification obligations of the non-requesting Party pursuant to Article IV, the requesting Party shall bear all costs and expenses in connection
therewith. For the avoidance of doubt, the rights and obligations of any Party described in this Section 7.6 are subject to the rights and obligations described
in the Tax Matters Agreement.

(b)  If an Indemnifying Party chooses to defend or to seek to compromise or settle any Third-Party Claim, the other Party shall make
available to such Indemnifying Party, upon written request, the former, current and future directors, officers, employees, other personnel and agents of the
members of its respective Group as witnesses and any books, records or other documents within its control or which it otherwise has the ability to make
available, to the extent that any such person (giving consideration to business demands of such directors, officers, employees, other personnel and agents) or
books, records or other documents may reasonably be required in connection with such defense, settlement or compromise, or such prosecution, evaluation or
pursuit, as the case may be, and shall otherwise cooperate in such defense, settlement or compromise, or such prosecution, evaluation or pursuit, as the case
may be.

(c)  Without limiting the foregoing, the Parties shall cooperate and consult to the extent reasonably necessary with respect to any
Actions.

(d)  Without limiting any provision of this Section 7.6, each of the Parties agrees to cooperate, and to cause each member of its
respective Group to cooperate, with each other in the defense of any infringement or similar claim with respect to any Intellectual Property and shall not claim
to acknowledge, or permit any member of its respective Group to claim to acknowledge, the validity or infringing use of any Intellectual Property of a third
Person in a manner that would hamper or undermine the defense of such infringement or similar claim.

(e)  The obligation of the Parties to provide witnesses pursuant to this Section 7.6 is intended to be interpreted in a manner so as to
facilitate cooperation and shall include the obligation to provide as witnesses inventors and other officers (subject to the exception set forth in the first
sentence of Section 7.6(a)).

(f)  In connection with any matter contemplated by this Section 7.6, the Parties will enter into, in accordance with Section 7.9, a
mutually acceptable joint defense agreement so as to maintain to the extent practicable any applicable attorney-client privilege or work product immunity of
any member of any Group.

7.7  Confidentiality.

(a)  Subject to Section 7.1 and 7.8, each of Emergent and Aptevo (each, a "Receiving Party"), on behalf of itself and each member
of its respective Group (collectively, the relevant "Receiving Group"), agrees to hold, and to cause its respective Representatives to hold, in strict confidence,
with at least the same degree of care that applies to Emergent's confidential and proprietary information pursuant to policies in effect as of the Distribution
Date (and in no event less than a reasonable degree of care), all confidential or proprietary Information ("Confidential Information") concerning each such
other Group or any of its members (collectively, the "Disclosing Group", and the relevant Party in such Group, the "Disclosing Party") that is either in the
possession of any member of the Receiving Group or any of its respective Representatives (including such Confidential Information in its possession prior to
the date hereof) or furnished by any member of the Disclosing Group or its respective Representatives at any time pursuant to this Agreement, any Ancillary
Agreement or otherwise, and shall not use any such Confidential Information other than for such purposes as shall be expressly permitted hereunder or under
any Ancillary Agreement, except, in each case, to the extent that such Confidential Information (i) is as of the date hereof or at any time thereafter in the
public domain or generally known to the public through no fault of any member of the Receiving Group or any of their respective Representatives, (ii) is after
the Distribution Date lawfully acquired by any member of the Receiving Group from sources, other than any member of the Disclosing Group or any of its
respective Representatives, which sources are not themselves bound by a confidentiality obligation, or (iii) is independently generated by a member of the
Receiving Group without reference to any Confidential Information of the Disclosing Group. Each Party shall maintain, and shall cause its respective Group
members and Representatives to maintain, policies and procedures, and develop such further policies and procedures as will from time to time become
necessary or appropriate, to ensure compliance with this Section 7.7.



(b)  Aptevo acknowledges that it and other members of the Aptevo Group may have in its or their possession Confidential
Information of third Persons that was received under a confidentiality or nondisclosure agreement with such third Person while the Aptevo Group was part of
Emergent. Aptevo will, and will cause its respective Group members and its Representatives to, hold in strict confidence the Confidential Information of third
Persons to which any member of the Aptevo Group has access, in accordance with the terms of any agreements entered into prior to the Effective Time
between any member of the Emergent Group and such third Persons.

(c)  Each Receiving Party, on behalf of itself and the other members of its Receiving Group, agrees not to release, communicate or
disclose, or permit to be released, communicated or disclosed, directly or indirectly, any Confidential Information of the Disclosing Group to any other
Person, except its Representatives who need to know such Confidential Information (who shall be advised of their obligations hereunder with respect to such
Confidential Information), except in compliance with Section 7.8. Without limiting the foregoing, when any such Confidential Information is no longer
needed for the purposes contemplated by this Agreement or any Ancillary Agreement, each Receiving Party will promptly after request of the Disclosing
Party either return to the Disclosing Party all such Confidential Information in a tangible form (including all copies thereof and all notes, extracts or
summaries based thereon) or certify to the Disclosing Party that it has destroyed such Confidential Information (and such copies thereof and such notes,
extracts or summaries based thereon).

(d)  Each Party shall be liable for any failure by the members of its Group, and their respective Representatives, to comply with the
restrictions on use and disclosure of Confidential Information contained in this Agreement.

7.8  Protective Arrangements. In the event that any Receiving Party or any member of its Group either determines on the advice of its
counsel that it is required to disclose any Confidential Information of the Disclosing Group pursuant to applicable Law or receives any demand under lawful
process or from any Governmental Authority to disclose or provide Confidential Information of the Disclosing Party (or any member of any other Party's
Group), such Receiving Party shall notify the Disclosing Party (if legally permissible under the circumstances) prior to disclosing or providing such
Confidential Information and shall cooperate at the expense of the Disclosing Party in seeking any reasonable protective arrangements requested by the
Disclosing Party. Subject to the foregoing, the member of the Receiving Group that received such request may thereafter disclose or provide the Disclosing
Group's Confidential Information to the extent required by such Law (as so advised by counsel) or by lawful process or such Governmental Authority. The
Receiving Party shall promptly provide the Disclosing Party with a copy of the Confidential Information so disclosed, in the same form and format so
disclosed, together with a list of all Persons to whom such Confidential Information was disclosed, in each case if legally permissible under the
circumstances.

7.9  Privileged Matters.

(a)  The Parties recognize that legal and other professional services that have been and shall be provided prior to the Effective Time
have been and shall be rendered for the collective benefit of the Parties and their respective Subsidiaries, and that each Party and its respective Subsidiaries
should be deemed to be the client with respect to such services for the purposes of asserting all privileges and immunities that may be asserted under
applicable Law in connection therewith.

(b)  The Parties agree as follows:

(i) Emergent shall be entitled, in perpetuity, to control the assertion or waiver of all privileges and
immunities in connection with any Privileged Information that relates solely to the Emergent Business, whether or not the
Privileged Information is in the possession or under the control of any member of the Emergent Group or any member of the
Aptevo Group. Emergent shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities
in connection with any Privileged Information that relates solely to any Emergent Liabilities resulting from any Actions that are
now pending or may be asserted in the future, whether or not the Privileged Information is in the possession or under the control
of any member of the Emergent Group or any member of the Aptevo Group.

(ii) Aptevo shall be entitled, in perpetuity, to control the assertion or waiver of all privileges and
immunities in connection with any Privileged Information that relates solely to the Aptevo Business, whether or not the
Privileged Information is in the possession or under the control of any member of the Emergent Group or any member of the
Aptevo Group. Aptevo shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges and immunities in
connection with any Privileged Information that relates solely to any Aptevo Liabilities resulting from any Actions that are now
pending or may be asserted in the future, whether or not the Privileged Information is in the possession or under the control of
any member of the Emergent Group or any member of the Aptevo Group.

(iii) If Emergent and Aptevo do not agree as to whether certain information is Privileged Information,
then the information shall be treated as Privileged Information, and the Party who believes such information is Privileged
Information shall be entitled to control the assertion or waiver of all privileges and immunities in connection with any such
information unless the Parties otherwise agree. The Parties shall utilize the procedures set forth in Article VIII to resolve any
disputes as to whether any information relates solely to the Emergent Business, solely to the Aptevo Business, or to both the
Emergent Business and the Aptevo Business.

(c)  Subject to Section 7.9(d) and Section 7.9(e), the Parties agree that they shall have a shared privilege or immunity with respect to
all privileges not allocated pursuant to Section 7.9(b) and all privileges and immunities relating to any Actions or other matters that involve both Parties (or
one or more of their respective Subsidiaries) and in respect of which both Parties have Liabilities under this Agreement, and that no such shared privilege or
immunity may be waived by either Party or any of its Subsidiaries without the consent of the other Party.

(d)  If any dispute arises between any member of the Emergent Group and any member of the Aptevo Group regarding whether a
privilege or immunity should be waived to protect or advance the interests of either Party and/or the other members of its Group, each Party agrees that it
shall (i) negotiate with the other Party in good faith; (ii) endeavor to minimize any prejudice to the rights of the members of the other Group; and (iii) not
unreasonably withhold consent to any request for waiver by the other Party. Further, each Party specifically agrees that it shall not (and shall cause its
Subsidiaries not to) withhold its consent to the waiver of a privilege or immunity for any purpose except to protect its own legitimate interests.



(e)  Upon receipt by any member of the Aptevo Group of any subpoena, discovery or other request that may reasonably be expected
to result in the production or disclosure of information subject to a shared privilege or immunity or as to which any member of the Emergent Group has the
sole right hereunder to assert a privilege or immunity, or if Aptevo obtains knowledge that any current or former directors, officers, agents or employees of
any member of the Aptevo Group have received any subpoena, discovery or other requests that may reasonably be expected to result in the production or
disclosure of such Privileged Information, Aptevo shall promptly provide notice to Emergent of the existence of the request (which notice shall be delivered
to Emergent no later than five (5) Business Days following the receipt of any such subpoena, discovery or other request) and shall provide Emergent a
reasonable opportunity to review the information and to assert any rights it or they may have, including under this Section 7.9 or otherwise, to prevent the
production or disclosure of such Privileged Information.

(f)  Upon receipt by any member of the Emergent Group of any subpoena, discovery or other request that may reasonably be
expected to result in the production or disclosure of information subject to a shared privilege or immunity or as to which any member of the Aptevo Group
has the sole right hereunder to assert a privilege or immunity, or if Emergent obtains knowledge that any current or former directors, officers, agents or
employees of any member of the Emergent Group have received any subpoena, discovery or other requests that may reasonably be expected to result in the
production or disclosure of such Privileged Information, Emergent shall promptly provide notice to Aptevo of the existence of the request (which notice shall
be delivered to Aptevo no later than five (5) Business Days following the receipt of any such subpoena, discovery or other request) and shall provide Aptevo
a reasonable opportunity to review the information and to assert any rights it or they may have, including under this Section 7.9 or otherwise, to prevent the
production or disclosure of such Privileged Information.

(g)  The Parties agree that they have or may in the future have common legal interests in the Emergent Liabilities and any
corresponding legal rights, in the Aptevo Liabilities and any corresponding legal rights, in the Privileged Information and in the preservation of the protected
status of the Privileged Information. The Parties have disclosed and exchanged and will disclose and exchange certain Privileged Information between and
among themselves in order to further the Parties' common legal interests.

(h)  Any furnishing of, or access to, information pursuant to this Agreement is made in reliance on the agreement of Emergent and
Aptevo set forth in this Section 7.9 and in Section 7.7 to maintain the confidentiality of Privileged Information and to assert and maintain all applicable
privileges and immunities. The Parties further agree that (i) the exchange by one Party (or any of members of its Group) to the other Party (or any members of
its Group) of any Privileged Information that should not have been transferred pursuant to the terms of this Article VII shall not be deemed to constitute a
waiver of any privilege or immunity that has been or may be asserted under this Agreement or otherwise with respect to such Privileged Information; and (ii)
the Party receiving (or for which a Subsidiary has received) such Privileged Information shall promptly return such Privileged Information to the Party (or its
applicable Subsidiary) who has the right to assert the privilege or immunity.

(i)  In furtherance of, and without limitation to, the Parties' agreement under this Section 7.9, Emergent and Aptevo shall, and shall
cause their applicable Group members to, use reasonable efforts to maintain their respective separate and joint privileges and immunities, including by
executing joint defense and/or common interest agreements where necessary or useful for this purpose.

ARTICLE VIII
DISPUTE RESOLUTION

8.1  Disputes.

(a)  Except as otherwise provided in Section 8.1(b), any controversy or claim arising out of or relating to this Agreement or any
Ancillary Agreements, or the breach thereof, shall be resolved by Emergent in its sole and absolute discretion.

(b)  Any controversy or claim arising after the Effective Time and arising out of or relating to this Agreement or any Ancillary
Agreements, or the breach thereof (a "Dispute"), shall be resolved: (a) first, by negotiation by the applicable local or functional leads (if applicable to any
Dispute), and then (if there remains a Dispute) negotiation by and among the members of the Transition Committee, with the possibility of mediation as
provided in Section 8.2; and (b) then, if negotiation and mediation fail, by binding arbitration as provided in Section 8.3. Each Party agrees on behalf of itself
and each of its Subsidiaries that the procedures set forth in this Article VIII shall be the exclusive means for resolution of any Dispute. The initiation of
mediation or arbitration hereunder will toll the applicable statute of limitations for the duration of any such proceedings.

8.2  Negotiation and Mediation.  If either party serves written notice of a Dispute upon the other party (a "Dispute Notice"), the parties will
first attempt to resolve such Dispute by direct discussions and negotiation (including as set forth in Section 8.1 above or, as applicable, in accordance with the
applicable Ancillary Agreement). If the parties to the Dispute agree, the parties may also attempt to resolve the Dispute by a mediation administered by the
International Institute for Conflict Prevention & Resolution ("CPR") under its Mediation Procedure.

8.3  Arbitration.

(a)  If a Dispute is not resolved within 45 days (or later if mutually agreed by the Parties) after the service of a Dispute Notice, either
Party shall have the right to commence arbitration. The arbitration shall be administered by the CPR pursuant to its Arbitration Rules and Procedures.
References herein to any arbitration rules or procedures mean such rules or procedures as amended from time to time, including any successor rules or
procedures, and references herein to the CPR include any successor thereto. The arbitration shall be before three (3) arbitrators. Each Party shall designate
one arbitrator in accordance with the "screened" appointment procedure provided in Rule 5.4 of the CPR Rules. The two Party-appointed arbitrators will
select the third, who will serve as the panel's chair or president. This arbitration provision, and the arbitration itself, shall be governed by the Laws of the State
of Delaware and the Federal Arbitration Act, 9 U.S.C. §§ 1-16.

(b)  Consistent with the expedited nature of arbitration, each Party will, upon the written request of the other Party, promptly provide
the other with copies of documents on which the producing Party may rely in support of or in opposition to any claim or defense. At the request of a Party, the
arbitrators shall have the discretion to order examination by deposition of witnesses to the extent the arbitrator deems such additional discovery relevant and
appropriate. Depositions shall be limited to a maximum of five per Party and shall be held within 45 days of the grant of a request. Additional depositions
may be scheduled only with the permission of the arbitrators, and for good cause shown. Each deposition shall be limited to a maximum of one day's
duration. All objections are reserved for the arbitration hearing except for objections based on privilege and proprietary or confidential information. The
Parties shall not utilize any other discovery mechanisms, including international processes and U.S. federal statutes, to obtain additional evidence for use in
the arbitration. Any Dispute regarding discovery, or the relevance or scope thereof, shall be determined by the arbitrators, which determination shall be
conclusive. All discovery shall be completed within 60 days following the appointment of the arbitrators. All costs and fees relating to the retrieval, review
and production of electronic discovery shall be paid by the Party requesting such discovery.



(c)  The panel of arbitrators shall have no power to award non-monetary or equitable relief of any sort. The arbitrators shall have no
power or authority, under the CPR Rules for Non-Administered Arbitration or otherwise, to relieve the Parties from their agreement hereunder to arbitrate or
otherwise to amend or disregard any provision of this Agreement or any Ancillary Agreement. The award of the arbitrators shall be final, binding and the sole
and exclusive remedy to the Parties. Either Party may seek to confirm and enforce any final award entered in arbitration, in any court of competent
jurisdiction.

(d)  Absent fraud or manifest error, any arbitral award issued hereunder shall be final and binding on the Parties.

(e)  Except as may be required by Law or any applicable rules and regulations of any stock exchange, neither a Party nor an
arbitrator may disclose the existence, content, or results of any arbitration hereunder without the prior written consent of both Parties.

8.4  Interim Relief.  At any time during the resolution of a Dispute between the Parties, either Party has the right to apply to any court of
competent jurisdiction for interim relief, including pre-arbitration attachments or injunctions, necessary to preserve the Parties' rights or to maintain the
Parties' relative positions until such time as the arbitration award is rendered or the Dispute is otherwise resolved.

8.5  Remedies.  The arbitrators shall have no authority or power to limit, expand, alter, amend, modify, revoke or suspend any condition or
provision of this Agreement or any Ancillary Agreement nor any right or power to award punitive, exemplary or treble damages (or other multiple damages
that are not actual damages).

8.6  Expenses.  Each Party shall bear its own costs, expenses and attorneys' fees in pursuit and resolution of any Dispute; provided, however,
that, in the event of any arbitration with respect to any Dispute pursuant to Section 8.3 in which the arbitrator issues an arbitral award in an amount that is
within ten percent (10%) of the amount of the most recent bona fide written settlement offer submitted by a Party and rejected by a Party in connection with
such Dispute, then the Party that rejected such settlement offer shall bear both Parties' costs, expenses and attorneys' fees incurred in connection with such
arbitration (including the fees and expenses of any arbitrator).

8.7  Continuation of Services and Commitments.  Unless otherwise agreed in writing, the Parties shall, and shall cause their respective
Subsidiaries to, continue to honor all commitments under this Agreement and each Ancillary Agreement to the extent required by such agreements during the
course of dispute resolution pursuant to the provisions of this Article VIII with respect to all matters related to such Dispute.

ARTICLE IX
FURTHER ASSURANCES AND ADDITIONAL COVENANTS

9.1  Further Assurances.

(a)  In addition to the actions specifically provided for elsewhere in this Agreement, each of the Parties shall use its reasonable best
efforts, prior to, on and after the Distribution Date, to take, or cause to be taken, all actions, and to do, or cause to be done, all things, reasonably necessary,
proper or advisable under applicable Laws, regulations and agreements to consummate and make effective the transactions contemplated by this Agreement
and the Ancillary Agreements.

(b)  Without limiting the foregoing, prior to, on and after the Distribution Date, each Party hereto shall cooperate with the other
Party, and without any further consideration, but at the expense of the requesting Party, to execute and deliver, or use its reasonable best efforts to cause to be
executed and delivered, all instruments, including instruments of conveyance, assignment and transfer, and to make all filings with, and to obtain all
Approvals or Notifications of, any Governmental Authority or any other Person under any permit, license, agreement, indenture or other instrument
(including any consents or Governmental Approvals), and to take all such other actions as such Party may reasonably be requested to take by any other Party
from time to time, consistent with the terms of this Agreement and the Ancillary Agreements, in order to effectuate the provisions and purposes of this
Agreement and the Ancillary Agreements and the transfers of the Aptevo Assets and the assignment and assumption of the Aptevo Liabilities and the other
transactions contemplated hereby and thereby. Without limiting the foregoing, each Party will, at the reasonable request, cost and expense of any other Party,
take such other actions as may be reasonably necessary to vest in such other Party good and marketable title to the Assets allocated to such Party under this
Agreement or any of the Ancillary Agreements, free and clear of any Security Interest.

(c)  On or prior to the Distribution Date, Emergent and Aptevo in their respective capacities as direct and indirect shareholders of
their respective Subsidiaries, shall each ratify any actions which are reasonably necessary or desirable to be taken by Emergent, Aptevo or any of their
respective Subsidiaries, as the case may be, to effectuate the transactions contemplated by this Agreement and the Ancillary Agreements.

(d)  Emergent and Aptevo, and each of the members of their respective Groups, waive (and agree not to assert against any of the
others) any claim or demand that any of them may have against any of the others for any Liabilities or other claims relating to or arising out of: (i) the failure
of Aptevo or any other member of the Aptevo Group, on the one hand, or of Emergent or any other member of the Emergent Group, on the other hand, to
provide any notification or disclosure required under any state Environmental Law in connection with the Separation or the other transactions contemplated
by this Agreement, including the transfer by any member of any Group to any member of the other Group of ownership or operational control of any Assets
not previously owned or operated by such transferee; or (ii) any inadequate, incorrect or incomplete notification or disclosure under any such state
Environmental Law by the applicable transferor. To the extent any Liability to any Governmental Authority or any third Person arises out of any action or
inaction described in clause (i) or (ii) above, the transferee of the applicable Asset hereby assumes and agrees to pay any such Liability.

ARTICLE X
TERMINATION

10.1  Termination. This Agreement may be terminated by Emergent at any time, in its sole and absolute discretion, prior to the Effective
Time. After the Effective Time, this Agreement may not be terminated except by an agreement in writing signed by each of the Parties.

10.2  Effect of Termination. In the event of any termination of this Agreement prior to the Effective Time, no Party (or any of its directors or
officers) shall have any Liability or further obligation to any other Party.

ARTICLE XI
MISCELLANEOUS



11.1  Counterparts; Entire Agreement; Corporate Power.

(a)  This Agreement and each Ancillary Agreement may be executed in one or more counterparts, all of which shall be considered
one and the same agreement, and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the other
Party.

(b)  This Agreement, the Ancillary Agreements, the Exhibits, the Schedules and appendices hereto and thereto contain the entire
agreement between the Parties with respect to the subject matter hereof, supersede all previous agreements, negotiations, discussions, writings,
understandings, commitments and conversations with respect to such subject matter and there are no agreements or understandings between the Parties other
than those set forth or referred to herein or therein.

(c)  Emergent represents on behalf of itself and each other member of the Emergent Group, and Aptevo represents on behalf of itself
and each other member of the Aptevo Group, as follows:

(i) each such Person has the requisite corporate or other power and authority and has taken all corporate
or other action necessary in order to execute, deliver and perform each of this Agreement and each Ancillary Agreement to
which it is a party and to consummate the transactions contemplated hereby and thereby; and

(ii) this Agreement and each Ancillary Agreement to which it is a party has been duly executed and
delivered by it and constitutes a valid and binding agreement of it enforceable in accordance with the terms thereof.

(d)  Each Party acknowledges that it and each other Party is executing certain of the Ancillary Agreements by facsimile, stamp or
mechanical signature. Each Party expressly adopts and confirms each such facsimile, stamp or mechanical signature made in its respective name as if it were
a manual signature, agrees that it will not assert that any such signature is not adequate to bind such Party to the same extent as if it were signed manually and
agrees that at the reasonable request of any other Party at any time it will as promptly as reasonably practicable cause each such Ancillary Agreement to be
manually executed (any such execution to be as of the date of the initial date thereof).

(e)  Notwithstanding any provision of this Agreement or any Ancillary Agreement, neither Emergent nor Aptevo shall be required to
take or omit to take any act that would violate its fiduciary duties to any minority shareholders of any non-wholly owned Subsidiary of Emergent or Aptevo,
as the case may be (it being understood that directors' qualifying shares or similar interests will be disregarded for purposes of determining whether a
Subsidiary is wholly owned).

11.2  Governing Law.  This Agreement and, unless expressly provided therein, each Ancillary Agreement, shall be governed by and
construed and interpreted in accordance with the Laws of the State of Delaware, irrespective of the choice of Laws and principles of the State of Delaware, as
to all matters, including matters of validity, construction, effect, enforceability, performance and remedies.

11.3  Assignability. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns. Except as otherwise provided for in this Agreement, this Agreement shall not be assignable, in whole or in part, directly or indirectly, by
either Party without the express written consent of the other Party, and any attempt to assign any rights or obligations arising under this Agreement without
such consent shall be void. Notwithstanding the foregoing, no such consent shall be required for the assignment of a Party's rights and obligations under this
Agreement (i) in connection with the merger of such Party, or the sale, transfer or other divestiture of all or substantially all of an entire product line, Affiliate,
division or other business unit of such Party, or (ii) to any Affiliate of such Party; provided, however, that in connection with each such assignment or
delegation, the assigning Party provides a guarantee to the non-assigning Party for any liability or obligation assigned or delegated pursuant to this Section
11.3; provided, further, that Aptevo shall only be entitled to assign its rights or delegate its obligations under this Agreement with the prior written consent of
Emergent.

11.4  Third-Party Beneficiaries. Except (a) for the indemnification rights under this Agreement of any Emergent Indemnitee or Aptevo
Indemnitee in their respective capacities as such and (b) as expressly set forth in any Ancillary Agreement, (i) the provisions of this Agreement and each
Ancillary Agreement are solely for the benefit of the Parties and are not intended to confer upon any Person except the Parties any rights or remedies
hereunder, and (ii) there are no third-party beneficiaries of this Agreement or any Ancillary Agreement and neither this Agreement nor any Ancillary
Agreement shall provide any third person with any remedy, claim, liability, reimbursement, claim of action or other right in excess of those existing without
reference to this Agreement or any Ancillary Agreement.

11.5  Notices. All notices, requests, claims, demands or other communications under this Agreement and, to the extent applicable and unless
otherwise provided therein, under each of the Ancillary Agreements shall be in writing and shall be given or made (and shall be deemed to have been duly
given or made upon receipt) by delivery in person, by overnight courier service, by facsimile or electronic transmission with receipt confirmed (followed by
delivery of an original via overnight courier service) or by registered or certified mail (postage prepaid, return receipt requested) to the respective Parties at
the following addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this Section 11.5):

If to Emergent, to:

General Counsel
400 Professional Drive
Suite 400
Gaithersburg, MD  20879

If to Aptevo to:

General Counsel
2401 4th Avenue
Suite 1050
Seattle, WA  98121



Any Party may, by notice to the other Party, change the address and contact person to which any such notices are to be given.

11.6  Severability. If any provision of this Agreement or any Ancillary Agreement or the application thereof to any Person or circumstance is
determined by a court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof or thereof, or the application of such
provision to Persons or circumstances or in jurisdictions other than those as to which it has been held invalid or unenforceable, shall remain in full force and
effect and shall in no way be affected, impaired or invalidated thereby. Upon such determination, the Parties shall negotiate in good faith in an effort to agree
upon such a suitable and equitable provision to effect the original intent of the Parties.

11.7  Force Majeure. No Party shall be deemed in default of this Agreement or any Ancillary Agreement to the extent that any delay or
failure in the performance of its obligations under this Agreement or any Ancillary Agreement, other than a delay or failure to make a payment, results from
any cause beyond its reasonable control and without its fault or negligence, such as acts of God, acts of civil or military authority, embargoes, epidemics, war,
riots, insurrections, fires, explosions, earthquakes, floods, unusually severe weather conditions, labor problems or unavailability of parts, or, in the case of
computer systems, any failure in electrical or air conditioning equipment (each such cause, a "Force Majeure"). In the event of any such excused delay, the
time for performance shall be extended for a period equal to the time lost by reason of the delay.

11.8  Publicity. Prior to the Effective Time, each of Aptevo and Emergent shall consult with each other prior to issuing any press releases or
otherwise making public statements with respect to the Separation, the Distribution or any of the other transactions contemplated hereby or under any
Ancillary Agreement and prior to making any filings with any Governmental Authority with respect thereto.

11.9  Expenses. Except as expressly set forth in this Agreement (including Sections 6.1, 7.6(a), 7.8, 8.6 and 9.1(b) and Articles IV and V) or
in any Ancillary Agreement, all fees, costs and expenses incurred in connection with the preparation, execution, delivery and implementation of this
Agreement and any Ancillary Agreement, and with the consummation of the transactions contemplated hereby and thereby, will be borne by the Party
incurring such fees, costs or expenses.

11.10  Headings. The article, section and paragraph headings contained in this Agreement and in the Ancillary Agreements are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement or any Ancillary Agreement.

11.11  Survival of Covenants. Except as expressly set forth in this Agreement or any Ancillary Agreement, the covenants, representations and
warranties contained in this Agreement and each Ancillary Agreement, and liability for the breach of any obligations contained herein, shall survive the
Separation and the Distribution and shall remain in full force and effect.

11.12  Waivers of Default. Waiver by any Party of any default by the other Party of any provision of this Agreement or any Ancillary
Agreement shall not be deemed a waiver by the waiving Party of any subsequent or other default, nor shall it prejudice the rights of the other Party. No failure
or delay by any Party in exercising any right, power or privilege under this Agreement or any Ancillary Agreement shall operate as a waiver thereof nor shall
a single or partial exercise thereof prejudice any other or further exercise thereof or the exercise of any other right, power or privilege.

11.13  Specific Performance. Subject to the provisions of Article VIII, in the event of any actual or threatened default in, or breach of, any of
the terms, conditions and provisions of this Agreement or any Ancillary Agreement, the Party or Parties who are, or are to be, thereby aggrieved shall have
the right to specific performance and injunctive or other equitable relief in respect of its or their rights under this Agreement or such Ancillary Agreement, in
addition to any and all other rights and remedies at law or in equity, and all such rights and remedies shall be cumulative. The Parties agree that the remedies
at law for any breach or threatened breach, including monetary damages, are inadequate compensation for any loss and that any defense in any action for
specific performance that a remedy at law would be adequate is waived. Any requirements for the securing or posting of any bond with such remedy are
waived by each of the Parties.

11.14  Amendments. No provisions of this Agreement or any Ancillary Agreement shall be deemed waived, amended, supplemented or
modified by any Party, unless such waiver, amendment, supplement or modification is in writing and signed by the authorized representative of the Party
against whom it is sought to enforce such waiver, amendment, supplement or modification.

11.15  Interpretation. In this Agreement and any Ancillary Agreement, (a) words in the singular shall be held to include the plural and vice
versa and words of one gender shall be held to include the other genders as the context requires; (b) the terms "hereof," "herein," and "herewith" and words of
similar import shall, unless otherwise stated, be construed to refer to this Agreement (or the applicable Ancillary Agreement) as a whole (including all of the
Schedules, Exhibits and Appendices hereto and thereto) and not to any particular provision of this Agreement (or such Ancillary Agreement); (c) Article,
Section, Exhibit, Schedule and Appendix references are to the Articles, Sections, Exhibits, Schedules and Appendices to this Agreement (or the applicable
Ancillary Agreement) unless otherwise specified; (d) the word "including" and words of similar import when used in this Agreement (or the applicable
Ancillary Agreement) shall mean "including, without limitation"; (e) the word "or" shall not be exclusive; (f) unless expressly stated to the contrary in this
Agreement or in any Ancillary Agreement, all references to "the date hereof," "the date of this Agreement," "hereby" and "hereupon" and words of similar
import shall all be references to July 29, 2016, regardless of any amendment or restatement hereof; (g) the verb "will" means "shall"; and (h) except where the
context otherwise requires, references to Subsidiaries of Aptevo refers to Persons that will be Subsidiaries of Aptevo upon consummation of the Distribution.
Emergent and Aptevo have each participated in the negotiation and drafting of this Agreement and if an ambiguity or question of interpretation should arise,
this Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or burdening either Party by
virtue of the authorship of any of the provisions in this Agreement or any interim drafts of this Agreement.

11.16  No Set Off. Except as set forth in any Ancillary Agreement or as otherwise mutually agreed to in writing by the Parties, neither Party
nor any of its Subsidiaries shall have any right of set off or other similar rights with respect to (a) any amounts received pursuant to this Agreement or any
Ancillary Agreement; or (b) any other amounts claimed to be owed to the other Party or any of its Subsidiaries arising out of this Agreement or any Ancillary
Agreement.

11.17  Limitations of Liability. Notwithstanding anything in this Agreement to the contrary, neither Aptevo or its Affiliates, on the one hand,
nor Emergent or its Affiliates, on the other hand, shall be liable under this Agreement to the other for any special, punitive, exemplary or similar damages in
connection with the transactions contemplated hereby (other than any such liability with respect to a Third-Party Claim), whether or not advised of the
possibility of such damages and whether or not such damages are reasonably foreseeable.

11.18  Performance. Emergent will cause to be performed, and hereby guarantees the performance of, all actions, agreements and obligations
set forth in this Agreement or in any Ancillary Agreement to be performed by any member of the Emergent Group. Aptevo will cause to be performed, and
hereby guarantees the performance of, all actions, agreements and obligations set forth in this Agreement or in any Ancillary Agreement to be performed by



any member of the Aptevo Group. Each Party (including its permitted successors and assigns) further agrees that it will (a) give timely notice of the terms,
conditions and continuing obligations contained in this Section 11.18 to all of the other members of its Group, and (b) cause all of the other members of its
Group not to take any action or fail to take any such action inconsistent with such Party's obligations under this Agreement, any Ancillary Agreement or the
transactions contemplated hereby or thereby.

[Signature Page Follows]



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date first written above by their duly authorized
representatives.

 

EMERGENT BIOSOLUTIONS INC.

By:  /s/ Daniel Abdun-Nabi  

Name:  Daniel Abdun-Nabi

Title:  President and Chief Executive Officer

APTEVO THERAPEUTICS INC.

By:  /s/ Marvin White  

Name:  Marvin White

Title:  President and Chief Executive Officer



EXHIBIT 10
NON-NEGOTIABLE PROMISSORY NOTE

July 29, 2016

$20,000,000                                                                 

                                                     Rockville, Maryland

FOR VALUE RECEIVED, Emergent BioSolutions Inc., a Delaware corporation ("Maker"), promises to pay to Aptevo Therapeutics Inc., a Delaware
corporation ("Holder"), by wire transfer of immediately available funds to an account designated in writing by Holder at least two Business Days prior to the
Payment Date (as defined below), the principal sum of $20,000,000, payable on the Payment Date.  "Payment Date"  means a date specified in a written
notice delivered by Holder to Maker that is (a) at least 60 days after the date of delivery of such written notice and (b) between the date that is six (6) months
after the Distribution Date and the first (1st) anniversary of the Distribution Date.  Capitalized terms used herein and not otherwise defined herein shall have
the respective meanings ascribed to such terms in the Separation Agreement (as defined below).

No interest shall accrue on this Note.

This Note shall become immediately due and payable without notice or demand upon the occurrence at any time of any of the following events of
default (individually, "an Event of Default" and collectively, "Events of Default"):

(1) default in the payment when due of any amounts owing under this Note which default continues for a period of three (3) Business Days;

(2) the liquidation or dissolution of Maker;

(3) the institution against Maker of any proceedings under the United States Bankruptcy Code or any other federal or state bankruptcy,
reorganization, receivership, insolvency or other similar law affecting the rights of creditors generally, which proceeding is not dismissed
within 90 days of filing; or

(4) the institution by Maker of any proceedings under the United States Bankruptcy Code or any other federal or state bankruptcy,
reorganization, receivership, insolvency or other similar law affecting the rights of creditors generally or the making by Maker of a
composition or an assignment or trust mortgage for the benefit of creditors.

This Note may be prepaid in whole or in part at any time or from time to time.  Any such prepayment shall be without premium or penalty.

The provisions of Article VIII and Article XI (except Section 11.3) of the Separation and Distribution Agreement entered into or to be entered into
between Maker and Holder (the "Separation Agreement") are incorporated herein by this reference, as if set forth in full herein, mutatis mutandis.  This Note
constitutes an Ancillary Agreement, and the remedies expressly set forth in the Separation Agreement shall be the sole and exclusive remedies of the parties
with respect to this Note.  If the Distribution Date does not occur by December 31, 2016, this Note shall be null and void ab initio.

Holder may not assign or transfer this Note (or any interest herein).  Subject to the preceding sentence, this Note will be binding upon and inure to
the benefit of the parties hereto and their respective successors.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties hereto have executed this Note as of the date first written above.

  EMERGENT BIOSOLUTIONS INC., as Maker
    
  By:  /s/ Robert Kramer
   Name:Robert Kramer
   Title:Chief Financial Officer and Treasurer

  APTEVO THERAPEUTICS INC., as Holder
 

  By:  /s/ Marvin L. White
   Name:Marvin L. White
   Title:President and Chief Executive Officer
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Excerpts from the Information Statement of Aptevo Therapeutics Inc., dated July 22, 2016



CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Agreements with Emergent

Following the separation and distribution, Aptevo and Emergent will operate separately, each as an independent public company. Aptevo will enter into
a separation and distribution agreement with Emergent, which is referred to in this information statement as the "separation agreement," to effect the
separation. In connection with the separation, Aptevo will also enter into various other agreements to provide a framework for its relationship with Emergent
after the separation, including a transition services agreement, a tax matters agreement, an employee matters agreement, a manufacturing services agreement,
a Canadian distributor agreement, a trademark license agreement and a product license agreement. These agreements will provide for the allocation between
Aptevo and Emergent of Emergent's assets, liabilities and obligations (including investments, property and employee benefits, and tax-related assets and
liabilities) attributable to periods prior to, at and after Aptevo's separation from Emergent and will govern certain relationships between Aptevo and Emergent
after the separation.

The material agreements described below will be filed as exhibits to the registration statement on Form 10 of which this information statement is a part.
The summaries of each of these agreements set forth the terms of the agreements that we believe are material. These summaries are qualified in their
entireties by reference to the full text of the applicable agreements, which are incorporated by reference into this information statement. When used in this
section, "distribution date" refers to the date on which Emergent distributes Aptevo common stock to the holders of Emergent common stock.

Separation Agreement

Transfer of Assets and Assumption of Liabilities

The separation agreement will identify the assets to be transferred, the liabilities to be assumed and the contracts to be assigned to each of Aptevo and
Emergent as part of the separation of Emergent into two companies, and will provide for when and how these transfers, assumptions and assignments will
occur. Certain of the necessary transfers, assumptions and assignments will be accomplished through the internal reorganization. In particular, the separation
agreement will provide that, among other things, subject to the terms and conditions contained therein:

• certain assets related to Emergent's biosciences business (and certain legacy businesses and operations of Aptevo), which we refer to as the
"Aptevo Assets," will be transferred to Aptevo or one of its subsidiaries;

• certain liabilities related to Aptevo's business or the Aptevo Assets, which we refer to as the "Aptevo Liabilities," will be retained by or
transferred to Aptevo, including certain liabilities associated with previously consummated divestitures of assets primarily related to the
biosciences business; and

• all of the assets and liabilities (including whether accrued, contingent or otherwise) other than the Aptevo Assets and Aptevo Liabilities (such
assets and liabilities, other than the Aptevo Assets and the Aptevo Liabilities, we refer to as the "Excluded Assets" and "Excluded Liabilities,"
respectively) will be retained by or transferred to Emergent.

Except as expressly set forth in the separation agreement or any ancillary agreement, neither Aptevo nor Emergent will make any representation or
warranty as to the assets, business or liabilities transferred or assumed as part of the separation, as to any approvals or notifications required in connection
with the transfers, as to the value of or the freedom from any security interests of any of the assets transferred, as to the absence or presence of any defenses
or right of setoff or freedom from counterclaim with respect to any claim or other asset of either Aptevo or Emergent, or as to the legal sufficiency of any
assignment, document or instrument delivered to convey title to any asset or thing of value to be transferred in connection with the separation. All assets will
be transferred on an "as is," "where is" basis, and the respective transferees will bear the economic and legal risks that any conveyance will prove to be
insufficient to vest in the transferee good and marketable title, free and clear of all security interests, that any necessary consents or governmental approvals
are not obtained, or that any requirements of law, agreements, security interests, or judgments are not complied with.

Information in this information statement with respect to the assets and liabilities of the parties following the distribution is presented based on the
allocation of such assets and liabilities pursuant to the separation agreement, unless the context otherwise requires. The separation agreement will provide
that, in the event that the transfer or assignment of certain assets and liabilities to Aptevo or Emergent, as applicable, does not occur prior to the separation,
then until such assets or liabilities are able to be transferred or assigned, Aptevo or Emergent, as applicable, will hold such assets in trust for the other party.

The Distribution

The separation agreement will also govern the rights and obligations of the parties regarding the distribution following the completion of the separation.
On the distribution date, Emergent will distribute to its stockholders that hold Emergent common stock as of the record date for the distribution all of the
issued and outstanding shares of Aptevo common stock on a pro rata basis. Stockholders will receive cash in lieu of any fractional shares, if applicable.

Conditions to the Distribution

The separation agreement will provide that the distribution is subject to satisfaction (or waiver by Emergent) of certain conditions. These conditions are
described under "The Separation and Distribution—Conditions to the Distribution." Emergent will have the sole and absolute discretion to determine (and
change) the terms of, and to determine whether to proceed with, the distribution and, to the extent that it determines to so proceed, to determine the record
date for the distribution and the distribution date.

Claims

In general, each party to the separation agreement will assume liability for all pending, threatened and unasserted legal matters related to its own
business or its assumed or retained liabilities and will indemnify the other party for any liability to the extent arising out of or resulting from such assumed or
retained legal matters.

Releases

The separation agreement will provide that Aptevo and its affiliates will release and discharge Emergent and its affiliates from all liabilities assumed by
Aptevo as part of the separation, from all acts and events occurring or failing to occur, and all conditions existing, on or before the distribution date relating to
Aptevo's business, and from all liabilities existing or arising in connection with the implementation of the separation, except as expressly set forth in the
separation agreement. Emergent and its affiliates will release and discharge Aptevo and its affiliates from all liabilities retained by Emergent and its affiliates
as part of the separation and from all liabilities existing or arising in connection with the implementation of the separation, except as expressly set forth in the
separation agreement.

These releases will not extend to obligations or liabilities under any agreements between the parties that remain in effect following the separation,
which agreements include, but are not limited to, a transition services agreement, a tax matters agreement, an employee matters agreement, a manufacturing



services agreement, a Canadian distributor agreement, a trademark license agreement and a product license agreement.

 

Indemnification

In the separation agreement, Aptevo will agree to indemnify, defend and hold harmless Emergent, each of Emergent's affiliates and each of Emergent
and its affiliates' respective directors, officers and employees, from and against all liabilities relating to, arising out of or resulting from:

• the failure of Aptevo, any subsidiary of Aptevo, or any person controlled by Aptevo, which we refer to as the "Aptevo Group" or any other person
to pay, perform or otherwise promptly discharge any Aptevo Liabilities or Aptevo Contract in accordance with its respective terms, whether prior
to, on or after the distribution date;

• the business and operations of the biosciences business and related businesses and operations (except to the extent it constitutes an Excluded
Liability), any Aptevo Liability or any Aptevo Contract;

• any breach by Aptevo or any other member of the Aptevo Group of the separation agreement or any of the ancillary agreements;

• except to the extent it constitutes an Excluded Liability, any guarantee, indemnification obligation, letter of credit reimbursement obligation,
surety, bond or other credit support agreement, arrangement, commitment or understanding for the benefit of any member of the Aptevo Group by
Emergent, any subsidiary of Emergent, any person controlled by Emergent, which we refer to as the "Emergent Group," that survives following
the distribution; and

• any untrue statement or alleged untrue statement in the registration statement on Form 10, including within this information statement, of a
material fact, except to the extent related exclusively to Emergent Group, Emergent Business, Emergent's intentions with respect to the
distribution or terms of the distribution.

Emergent will agree to indemnify, defend and hold harmless Aptevo, each of Aptevo's affiliates and each of Aptevo's and Aptevo's affiliates' respective
directors, officers and employees from and against all liabilities relating to, arising out of or resulting from:

• the failure of Emergent or any other member of the Emergent Group or any other person to pay, perform or otherwise promptly discharge any
Excluded Liabilities in accordance with their terms, whether prior to, on or after the distribution date;

• the Excluded Liabilities;

• the businesses and operations of the Emergent Group other than the biosciences business (except to the extent it constitutes an Aptevo Liability
and other than the conduct of business, operations or activities for the benefit of the Aptevo Group pursuant to any ancillary agreement);

• any breach by Emergent or any other member of the Emergent Group of the separation agreement or any of the ancillary agreements; and

• any untrue statement or alleged untrue statement in the registration statement on Form 10, including within this information statement, of a
material fact, solely to the extent such statement or omission is related exclusively to Emergent Group, Emergent Business, Emergent's intentions
with respect to the distribution or terms of the distribution.

The separation agreement will also establish procedures with respect to claims subject to indemnification and related matters.

Insurance

The separation agreement provides for the allocation between the parties of rights and obligations under existing insurance policies with respect to
occurrences prior to the distribution and sets forth procedures for the administration of insured claims.

 

Non-competition and Non-solicitation Provisions

The separation agreement prohibits Emergent from making, manufacturing, using, selling, offering for sale, importing or otherwise exploiting protein
therapeutics intended to treat oncolytic diseases during the period commencing upon completion of the distribution and ending on the earlier of the third
anniversary of the completion of the distribution or a change of control of Emergent, subject to certain exceptions.

The separation agreement also prohibits, for a period of 12 months following the completion of the distribution, each of Emergent and Aptevo from
soliciting the employees of the other party to leave his or her employment with the other party, or to hire such party, subject to certain exceptions.

Further Assurances

In addition to the actions specifically provided for in the separation agreement, except as otherwise set forth therein or in any ancillary agreement, both
Aptevo and Emergent agree in the separation agreement to use reasonable best efforts, prior to, on and after the distribution date, to take, or cause to be taken,
all actions, and to do, or cause to be done, all things necessary, proper or advisable under applicable laws, regulations and agreements to consummate and
make effective the transactions contemplated by the separation agreement and the ancillary agreements.

Dispute Resolution

The separation agreement will contain provisions that govern, except as otherwise provided in any ancillary agreement, the resolution of disputes,
controversies or claims that may arise between Aptevo and Emergent related to the separation or distribution. These provisions will contemplate that efforts
will be made to resolve disputes, controversies and claims by negotiation by applicable local or functional representatives of Aptevo and Emergent and, if
necessary, escalation of the matter to a transition committee composed of representatives of Aptevo and Emergent. If such efforts are not successful, either
Aptevo or Emergent may submit the dispute, controversy or claim to binding arbitration, subject to the provisions of the separation agreement.



Expenses

Except as expressly set forth in the separation agreement or in any ancillary agreement, Emergent will be responsible for all costs and expenses incurred
in connection with the separation prior to the distribution date, including costs and expenses relating to legal and tax counsel, financial advisors and
accounting advisory work related to the separation. Except as expressly set forth in the separation agreement or in any ancillary agreement, or as otherwise
agreed in writing by Emergent and Aptevo, all costs and expenses incurred in connection with the separation after the distribution will be paid by the party
incurring such cost and expense.

Other Matters

Other matters governed by the separation agreement will include access to financial and other information, confidentiality, access to and provision of
records and treatment of outstanding guarantees and similar credit support.

Termination

The separation agreement will provide that it may be terminated, and the separation and distribution may be modified or abandoned, at any time prior to
the distribution date in the sole discretion of Emergent without the approval of any person, including Aptevo or Emergent stockholders. In the event of a
termination of the separation agreement, no party, nor any of its directors, officers or employees, will have any liability of any kind to the other party or any
other person. After the distribution date, the separation agreement may not be terminated except by an agreement in writing signed by both Emergent and
Aptevo.

 

Transition Services Agreement

Aptevo and Emergent will enter into a transition services agreement in connection with the separation pursuant to which Emergent and its affiliates will
provide to Aptevo and its affiliates, on an interim, transitional basis, various services, including, but not limited to, accounts payable administration,
information technology services, regulatory and clinical support, general administrative services and other support services. The agreed-upon charges for such
services are generally intended to allow Emergent to recover all direct and indirect costs. Aptevo will be provided with reasonable information that supports
the charges for such transition service by Emergent.

The services will commence on the distribution date and terminate up to two years following the distribution date. Aptevo may terminate certain
specified services by giving prior written notice to Emergent and paying any applicable wind-down charges.

Subject to certain exceptions, the liabilities of Emergent under the transition services agreement will generally be limited to the aggregate charges
(excluding any third-party costs and expenses included in such charges) actually paid to Emergent by Aptevo pursuant to the transition services agreement.
The transition services agreement also will provide that Emergent will not be liable to Aptevo for any special, indirect, incidental, punitive or consequential
damages.

Tax Matters Agreement

In connection with the separation, Aptevo and Emergent will enter into a tax matters agreement that will govern the parties' respective rights,
responsibilities and obligations with respect to taxes (including taxes arising in the ordinary course of business and taxes, if any, incurred as a result of any
failure of the distribution and certain related transactions to qualify as tax-free for U.S. federal income tax purposes), tax attributes, the preparation and filing
of tax returns, the control of audits and other tax proceedings, and assistance and cooperation in respect of tax matters.

With respect to taxes arising in the ordinary course of business, Aptevo will generally be liable for all taxes relating to the biosciences business that are
attributable to the period after the distribution, and Emergent will indemnify Aptevo for all taxes relating to the biosciences business that are attributable to
the period prior to the distribution.

In addition, to preserve the tax-free treatment to Emergent and its stockholders of the distribution, under the tax matters agreement, Emergent and
Aptevo will be restricted from taking, or failing to take, any action that could reasonably be expected to prevent the distribution, together with certain related
transactions, from qualifying as a transaction described in Sections 355 and 368(a)(1)(D) of the Code. In particular, for a period of two years following the
separation, Aptevo will be restricted from taking certain actions (including restrictions on share issuances, business combinations, sales of assets, amendments
to organizational documents and similar transactions) that could cause the distribution, together with certain related transactions, to fail to so qualify. Aptevo
may take such a restricted action if (i) it provides Emergent with an opinion from a U.S. tax counsel or accountant of recognized national standing, reasonably
acceptable to Emergent, in form and substance satisfactory to Emergent, that the transaction will not affect the tax-free status of the distribution and certain
related transactions, (ii) Emergent obtains, at Aptevo's request, a supplemental ruling from the IRS, in form and substance reasonably satisfactory to
Emergent, that the action will not affect the tax-free status of the distribution and certain related transactions, or (iii) Emergent waives in writing the
requirement to obtain such opinion or ruling.

The tax matters agreement will provide special rules that allocate tax liabilities and related expenses (including damages related to claims of Emergent
stockholders) resulting from the failure of the distribution, together with certain related transactions, to qualify as a tax-free transaction under Sections 355
and 368(a)(1)(D) of the Code. In general, under the tax matters agreement, each party is expected to be responsible for any taxes imposed on Aptevo or
Emergent that arise from the failure of the distribution, together with certain related transactions, to qualify as a transaction described under Sections 355 and
368(a)(1)(D), to the extent that the failure to so qualify is attributable to actions, events or transactions relating to such party's respective stock, assets or
business, or a breach of the relevant representations or covenants made by that party in the tax matters agreement or the IRS private letter ruling or in the
representation letters provided to WilmerHale LLP in connection with its providing an opinion regarding the tax consequences of the distribution and certain
related transactions. This indemnification will apply with respect to an acquisition of a party's stock even if such party has not facilitated such acquisition.
This indemnification will also apply even if Emergent has permitted Aptevo to take an action that would otherwise have been prohibited under the tax-related
covenants described above.

Employee Matters Agreement

Aptevo and Emergent will enter into an employee matters agreement prior to the distribution to allocate liabilities and responsibilities relating to
employment matters, employee compensation and benefit plans and programs and other related matters.

Generally, the employee matters agreement will provide for the transfer or assignment of employees from Emergent to Aptevo, provide for the
establishment of Aptevo compensation and benefit plans and programs, which are expected to be generally comparable to those currently in place at
Emergent, and allocate liabilities and responsibilities relating to their respective employees' and former employees' compensation and benefit plans and
programs between Emergent and Aptevo. Among other things, the employee matters agreement will provide that, following the distribution, Aptevo's active



employees generally will no longer participate in benefit plans sponsored or maintained by Emergent and will commence participation in Aptevo's benefit
plans. The employee matters agreement will also provide for the treatment of outstanding Emergent equity awards (as described in the section entitled "The
Separation and Distribution—Treatment of Equity Based Compensation") and certain other outstanding incentive awards. In addition, the employee matters
agreement will set forth the general principles relating to employee matters, including the assumption and/or retention of liabilities and related benefit plan
assets, the treatment of expense reimbursements, workers' compensation, employee leaves of absence, the provision of employee service credit, the sharing of
employee information and the non-duplication or acceleration of benefits.

Intellectual Property Agreements

Product License Agreement. Aptevo will enter into a product license agreement with Emergent pursuant to which Emergent will grant to Aptevo a
perpetual, exclusive royalty-free, nontransferable worldwide license, under certain licensed intellectual property rights, to research, develop, make, have
made, use, sell, offer to sell and import WinRho SDF, HepaGam B and VARIZIG in their respective indications. Aptevo will only be permitted to exercise
rights under the license with respect to Emergent's human hyperimmune platform manufacturing know-how through a third-party contract manufacturer, and
then only if the manufacturer is bound to maintain the confidentiality of the manufacturing know-how and is either approved by Emergent, in its sole
discretion, or there has been a manufacturing failure under the manufacturing services agreement. In addition, Aptevo will grant Emergent a non-exclusive,
royalty-free, worldwide, perpetual, irrevocable, fully paid-up, fully sublicensable, fully transferable license to reproduce, copy, make derivative works of, use
and otherwise exploit the clinical and pre-clinical data, including the related safety data, that exists on the distribution date and is related to WinRho SDF,
HepaGam B and VARIZIG.

Aptevo may terminate its rights under the agreement at any time by providing written notice to Emergent. Emergent may terminate the agreement if
Aptevo breaches the agreement and the breach is not cured within a specified period of time or is uncurable. Each party may terminate the agreement if the
other party experiences certain bankruptcy events.
 

Trademark License Agreement. Aptevo will enter into a license agreement with Emergent pursuant to which Emergent will grant Aptevo a non-
exclusive, royalty-free, worldwide, non-sublicenseable license under certain trademarks of Emergent to distribute the physical inventory of packaging and
marketing materials assigned to Aptevo as part of the distribution, solely to sell, offer to sell and otherwise commercialize the commercial products until such
inventory of packaging and marketing materials is depleted but in no event after the third anniversary of the distribution. The license will also permit Aptevo
to include Emergent's trademarks on additional packaging and marketing materials created after the distribution date for WinRho SDF, HepaGam B, and
VARIZIG intended for sale outside the United States, to the extent necessary to comply with regulatory requirements for so long as Emergent is providing
distribution services for those products or manufacturing services for such products, or both. In addition, Emergent will covenant not to sue Aptevo for trade
dress infringement pertaining to applicable packaging materials while Emergent is performing services for Aptevo under the manufacturing services
agreement and for a specified period of time thereafter. Aptevo will grant Emergent a non-exclusive, worldwide, irrevocable, royalty-free license to use, have
used, display and have displayed trademarks of Aptevo in furtherance of Emergent's performance under the agreements between Emergent and Aptevo and
for incidental uses (the latter limited to two years from the distribution date).

Aptevo may terminate its rights under the agreement at any time by providing written notice to Emergent. Emergent may terminate the agreement if
Aptevo breaches the agreement and the breach is not cured within a specified period of time or is uncurable.

Commercial Agreements

The terms of these agreements are still being finalized and the descriptions included herein will be updated in a subsequent amendment.

Manufacturing Services Agreement. Aptevo will enter a manufacturing services agreement with Emergent prior to the distribution pursuant. The
expiration date of the manufacturing services agreement is ten years following the date of its execution, which is expected to occur on the separation date.

Under the manufacturing services agreement, Emergent will manufacture, fill and finish, label, package and ship the hyperimmune products for Aptevo
and will provide these services, other than manufacturing, fill and finish and certain other services, for the IXINITY product as well. Management believes
these payments approximate those that would be made in an arm's length transaction.

Canadian Distributor Agreement. Aptevo will enter into a Canadian distributor agreement with Emergent pursuant to which Emergent will make
product intended for sale in Canada available to Aptevo's Canadian customers.

Funding Arrangement

At or prior to the separation, Emergent will issue a non-negotiable promissory note in the amount of $20 million to Aptevo. This note will be
unsecured, will bear no interest, will be non-transferrable and will be payable by Emergent six to 12 months after the distribution date on demand by Aptevo.
For additional information, see the section entitled "Risk Factors—Risks Related to Aptevo's Business."



THE SEPARATION AND DISTRIBUTION

Overview

On August 6, 2015, Emergent announced its intention to separate its biosciences business. The separation will occur by means of a pro rata distribution
to Emergent stockholders of 100% of the shares of common stock of Aptevo, which was formed to hold certain assets of Emergent's biosciences business. In
connection with this distribution, we expect that Emergent will complete an internal reorganization, which we refer to as the "internal reorganization," as a
result of which Aptevo will become the parent company of those Emergent operations comprising, and the entities that will conduct, the biosciences business.

On July 10, 2016, the Emergent board of directors approved the distribution of all of Aptevo's issued and outstanding shares of common stock on the
basis of one share of Aptevo common stock for every two shares of Emergent common stock held as of the close of business on July 22, 2016, the record date
for the distribution.

On August 1, 2016, the distribution date, each Emergent stockholder will receive one share of Aptevo common stock for every two shares of Emergent
common stock held at the close of business on the record date for the distribution, as described below. Emergent stockholders will receive cash in lieu of any
fractional shares of Aptevo common stock that they would have received after application of this ratio. You will not be required to make any payment,
surrender or exchange your Emergent common stock or take any other action to receive your shares of Aptevo common stock in the distribution. The
distribution of Aptevo common stock as described in this information statement is subject to the satisfaction or waiver of certain conditions. For a more
detailed description of these conditions, see "—Conditions to the Distribution."

Reasons for the Separation

The Emergent board of directors believes that separating the biosciences business from the biodefense business of Emergent is in the best interests of
Emergent and its stockholders for a number of reasons, including the following:

• Allocation of Capital. The Emergent board believes that the separation will permit each company to allocate its financial resources in a manner
more tailored to its own commercial and strategic priorities and eliminate the competition for capital that has arisen between the two businesses.

• Targeted Investment Opportunities. The Emergent board believes that the separation will (1) allow each company to target investors attracted to
its business profile, (2) allow investors to separately value each company based on its unique investment identity and (3) attract investors to each
company that are not willing to invest in a combined entity but are willing to invest in a distinct "pure play" company.

• Access to Capital and Acquisition Currency. The Emergent board believes that the separation will create an independent equity currency for each
of Emergent and Aptevo that will afford each company (1) direct, standalone access to the capital markets, (2) the opportunity to capitalize on its
unique growth opportunities and (3) facilitate an ability to finance future acquisitions using its capital stock.

• Management Focus and Operational Efficiency. The Emergent board believes that the separation will permit the management of each company to
tailor business strategies to best pursue targeted opportunities for long-term growth and profitability and enhance the business focus of each
company and better align resources to achieve strategic priorities.

• Competitive Equity Compensation. The Emergent board believes that the separation will permit Aptevo to use equity compensation to attract and
retain top talent in a manner and degree consistent with its operational priorities and growth prospects and more competitive with its industry
peers, and that the separation will better align the value of equity compensation with the performance of the business for which the individual is
employed, which is expected to make equity compensation more attractive to potential and existing employees.

 

The Emergent board of directors also considered a number of potentially negative factors in evaluating the separation, including the following:

• Increased Administrative Costs. As a current part of Emergent, Aptevo takes advantage of certain functions performed by Emergent, such as
accounting, tax, legal, human resources and other general and administrative functions. After the separation, Emergent will not perform certain of
these functions for Aptevo, and, because of Aptevo's smaller scale as a standalone company, Aptevo's cost of performing such functions may be
higher than the amounts reflected in Aptevo's historical financial statements, which may adversely affect Aptevo's results of operations.

• Disruption Related to the Separation. The actions required to separate Emergent's and Aptevo's respective businesses could disrupt Aptevo's
operations.

• Increased Impact of Certain Costs. Certain costs and liabilities that were otherwise less significant to Emergent as a whole will be more
significant for Aptevo as a standalone company due to Aptevo being smaller than Emergent.

• Significant Separation Costs. Emergent and Aptevo will incur costs in connection with the transition to being standalone public companies that
may include accounting, tax, legal, and other professional services costs, recruiting and relocation costs associated with hiring key senior
management personnel who are new to Aptevo, costs related to establishing a new brand identity in the marketplace, tax costs and costs to
separate information systems.

• Risk of Failure to Achieve Anticipated Benefits of the Separation. Aptevo may not achieve the anticipated benefits of the separation for a variety
of reasons, including, among others: (1) the separation will require significant amounts of management's time and effort, which may divert
management's attention from operating and growing its business; and (2) following the separation, Aptevo may be more susceptible to market
fluctuations and other adverse events than if Aptevo were still a part of Emergent because its business will be less diversified than Emergent's
business prior to the completion of the separation.

• Limitations on Strategic Transactions. Under the terms of the tax matters agreement that Aptevo will enter into with Emergent, for a period of
two years following the separation, Aptevo will be restricted from taking certain actions that could cause the distribution, together with certain
related transactions, to fail to qualify as a tax-free transaction for U.S. federal income tax purposes. During this period, these restrictions may
limit Aptevo's ability to pursue certain strategic transactions and equity issuances or engage in other transactions that might increase the value of
its business.

• Loss of Scale. As a current part of Emergent, Aptevo takes advantage of Emergent's size and purchasing power in procuring certain goods and
services. After the separation, as a standalone company, Aptevo may be unable to obtain these goods, services, and technologies at prices or on
terms as favorable as those Emergent obtained prior to completion of the separation.

• Loss of Joint Arrangements. As a current part of Emergent, Aptevo takes advantage of Emergent's overall presence to procure more advantageous
distribution arrangements. After the separation, as a standalone company, Aptevo may be unable to obtain similar arrangements to the same extent
as Emergent did, or on terms as favorable as those Emergent obtained, prior to completion of the separation.

• Uncertainty Regarding Stock Prices. We cannot predict the effect of the separation on the trading prices of Aptevo or Emergent common stock or
whether the combined market value of 0.5 shares of Aptevo common stock and one share of Emergent common stock will be less than, equal to,



or greater than the market value of one share of Emergent common stock prior to the distribution.

In determining to pursue the separation, the Emergent board of directors concluded that the potential benefits of the separation outweighed the potential
negative factors.

 

Formation of Aptevo

Aptevo was formed in Delaware in February 2016 for the purpose of holding certain assets and liabilities of Emergent's biosciences business. As part of
the plan to separate the biosciences business from the remainder of its businesses, in connection with the internal reorganization, Emergent plans to transfer
the equity interests of certain entities that are expected to operate the biosciences business and the assets and liabilities of the biosciences business to Aptevo
prior to the distribution.

When and How You Will Receive the Distribution

With the assistance of Broadridge Financial Solutions, Inc., the distribution agent for the distribution, which we refer to as the "distribution agent,"
Emergent expects to distribute Aptevo common stock on August 1, 2016, the distribution date, to all holders of outstanding Emergent common stock as of the
close of business on July 22, 2016, the record date for the distribution. The distribution agent will serve as the settlement and distribution agent in connection
with the distribution and the transfer agent and registrar for Aptevo common stock.

If you own Emergent common stock as of the close of business on the record date for the distribution, Aptevo common stock that you are entitled to
receive in the distribution will be issued as of the distribution date, to you in direct registration form or in certificated form or to your bank or brokerage firm
on your behalf. If you are a registered holder, the distribution agent will then mail you a direct registration account statement that reflects your shares of
Aptevo common stock. If you hold your Emergent shares through a bank or brokerage firm, your bank or brokerage firm will credit your account for the
Aptevo shares. Direct registration form refers to a method of recording share ownership when no physical share certificates are issued to stockholders. If you
sell Emergent common stock in the "regular-way" market up to and including the distribution date, you will be selling your right to receive shares of Aptevo
common stock in the distribution.

Commencing on or shortly after the distribution date, if you hold physical share certificates that represent your Emergent common stock and you are the
registered holder of the shares represented by those certificates, the distribution agent will mail to you an account statement that indicates the number of
shares of Aptevo common stock that have been registered in your name.

Most Emergent stockholders hold their common stock through a bank or brokerage firm. In such cases, the bank or brokerage firm is said to hold the
shares in "street name" and ownership would be recorded on the bank or brokerage firm's books. If you hold your Emergent common stock through a bank or
brokerage firm, your bank or brokerage firm will credit your account for the Aptevo common stock that you are entitled to receive in the distribution. If you
have any questions concerning the mechanics of having shares held in "street name," please contact your bank or brokerage firm.

Transferability of Shares You Receive

Shares of Aptevo common stock distributed to holders in connection with the distribution will be transferable without registration under the Securities
Act of 1933, as amended, or the Securities Act, except for shares received by persons who may be deemed to be our affiliates. Persons who may be deemed to
be our affiliates after the distribution generally include individuals or entities that control, are controlled by or are under common control with us, which may
include certain of our executive officers, directors or principal stockholders. Securities held by our affiliates will be subject to resale restrictions under the
Securities Act. Our affiliates will be permitted to sell shares of our common stock only pursuant to an effective registration statement or an exemption from
the registration requirements of the Securities Act, such as the exemption afforded by Rule 144 under the Securities Act.

 

Number of Shares of Aptevo Common Stock You Will Receive

For every two shares of Emergent common stock that you own at the close of business on July 22, 2016, the record date for the distribution, you will
receive one share of Aptevo common stock on the distribution date. Emergent will not distribute any fractional shares of Aptevo common stock to its
stockholders. Instead, if you are a registered holder, the distribution agent will aggregate fractional shares into whole shares, sell the whole shares in the open
market at prevailing market prices and distribute the aggregate cash proceeds (net of discounts and commissions) of the sales pro rata (based on the fractional
share such holder would otherwise be entitled to receive) to each holder who otherwise would have been entitled to receive a fractional share in the
distribution. The distribution agent, in its sole discretion, without any influence by Emergent or Aptevo, will determine when, how, and through which broker-
dealer and at what price to sell the whole shares. Any broker-dealer used by the distribution agent will not be an affiliate of either Emergent or Aptevo and the
distribution agent is not an affiliate of either Emergent or Aptevo. Neither Aptevo nor Emergent will be able to guarantee any minimum sale price in
connection with the sale of these shares. Recipients of cash in lieu of fractional shares will not be entitled to any interest on the amounts of payment made in
lieu of fractional shares.

The receipt by a holder of a pro rata share of the aggregate net cash proceeds of these sales of fractional shares will be taxable to such holder for U.S.
federal income tax purposes. See "Material U.S. Federal Income Tax Consequences" for additional information regarding the material U.S. federal income tax
consequences of the distribution, including the receipt of cash in lieu of fractional shares. If you hold physical certificates for shares of Emergent common
stock and are the registered holder, you will receive a check from the distribution agent in an amount equal to your pro rata share of the aggregate net cash
proceeds of the sales. We estimate that it will take approximately two weeks from the distribution date for the distribution agent to complete the distributions
of the aggregate net cash proceeds. If you hold your shares of Emergent common stock through a bank or brokerage firm, your bank or brokerage firm will
receive, on your behalf, your pro rata share of the aggregate net cash proceeds of the sales and will electronically credit your account for your share of such
proceeds.

Treatment of Equity Based Compensation

Generally, pursuant to the employee matters agreement, each award of Emergent restricted stock units that is held by an Emergent employee or service
provider (an "Emergent Holder") as of the effective time of the distribution will be adjusted (the "Adjusted Emergent RSUs"), and each award of Emergent
restricted stock units held by an Aptevo employee or service provider (an "Aptevo Holder") as of the effective time of the distribution will be converted to a
restricted stock unit award entitling the Aptevo Holder to Aptevo common stock (the "Aptevo RSUs"). The adjustment and conversion, respectively, will be
structured to reflect the effect of the distribution. The Adjusted Emergent RSUs and the Aptevo RSUs will otherwise be subject to the same terms and
conditions that applied to the original Emergent restricted stock units immediately before the distribution.



Similarly, the employee matters agreement generally provides that each Emergent stock option that is held by an Emergent Holder will remain an
option to purchase Emergent common stock but will be adjusted (an "Adjusted Emergent Option"), and each Emergent stock option that is held by an Aptevo
Holder will be converted into an option to purchase Aptevo common stock (an "Aptevo Option"). The exercise price and the number of shares covered by
each Adjusted Emergent Option and Aptevo Option will reflect the effect of the distribution. Each Adjusted Emergent Option and Aptevo Option will
otherwise be subject to the same terms and conditions that applied to the original Emergent stock options immediately before the distribution.

For purposes of the equity awards, the distribution will not result in a termination of employment or service for any holder of equity awards. Rather, the
date of termination of employment or service with the applicable plan sponsor following the distribution shall be the holder's termination date for purposes of
outstanding equity awards. Following the distribution each Aptevo Holder will be considered to have been employed by or have provided services to, as the
case may be, Aptevo before and after the distribution for purposes of vesting of such holder's Aptevo RSUs and/or Aptevo Options.
 

Notwithstanding the foregoing and his anticipated election to the Aptevo board of directors, the employee matters agreement provides that any
outstanding Emergent equity awards held by Dr. Niederhuber at the effective time of the distribution, including those recently awarded under the section
entitled "Certain Relationships and Related Party Transactions—Consulting Arrangements Entered into in Connection with the Separation," will not be
converted into awards to acquire shares of Aptevo common stock. Rather, he will be treated as an Emergent Holder and receive Adjusted Emergent RSUs and
Adjusted Emergent Options. The employee matters agreement further provides that his Adjusted Emergent RSUs and Adjusted Emergent Options will
continue to vest in accordance with their terms while he provides consulting services to Emergent.

No award shall be adjusted or converted as described above unless such adjustment or conversion is consistent with all applicable laws, including U.S.
securities laws. The adjustment or conversion of Emergent stock options and Emergent restricted stock units will be effectuated in a manner that is intended to
avoid the imposition of any penalty or other taxes on the holders of such awards pursuant to Section 409A of the Code. Following the distribution, Emergent
will be responsible for all liabilities associated with the Adjusted Emergent RSUs and Adjusted Emergent Options, and Aptevo will be responsible for all
liabilities associated with Aptevo RSUs and Aptevo Options.

For a further discussion of the employee matters agreement, see the section entitled "Certain Relationships and Related Party Transactions—Employee
Matters Agreement."

Internal Reorganization

As part of the separation, and prior to the distribution, Emergent and its subsidiaries expect to complete an internal reorganization in order to transfer to
Aptevo the biosciences business that Aptevo will hold following the separation. Among other things and subject to limited exceptions, the internal
reorganization is expected to result in Aptevo owning, directly or indirectly, the operations comprising and the entities that conduct the biosciences business.

The internal reorganization is expected to include various restructuring transactions pursuant to which (1) the operations, assets and liabilities of
Emergent and its subsidiaries used to conduct the biosciences business will be separated from the operations, assets and liabilities of Emergent and its
subsidiaries used to conduct the biodefense business and (2) such biosciences operations, assets and liabilities will be contributed, transferred or otherwise
allocated to Aptevo or one of its direct or indirect subsidiaries. Such restructuring transactions may take the form of asset transfers, mergers, demergers,
dividends, contributions and similar transactions, and may involve the formation of new subsidiaries in U.S. and non-U.S. jurisdictions to own and operate the
biosciences business or the biodefense business in such jurisdictions.

In the final step of the internal reorganization, Emergent will contribute to Aptevo certain assets, including all of the equity interests in the entities that
are expected to conduct the biosciences business.



Following the completion of the internal reorganization and immediately prior to the distribution, Aptevo will be the parent company of the entities that
are expected to conduct the biosciences business and Emergent (through subsidiaries other than Aptevo and its subsidiaries) will remain the parent company
of the entities that are expected to conduct the biodefense business.
 

As more fully explained below, the diagram immediately below shows the simplified structure of the pre-internal reorganization businesses and entities
of Emergent that are being contributed to Aptevo Therapeutics, Inc.:
 

The Biosciences Business of Emergent BioSolutions Inc., as defined in Note 1 to the Audited Combined Financial Statements contained in this information
statement, include the certain businesses and entities that will be contributed to Aptevo Therapeutics Inc. in the internal reorganization in anticipation of the
separation, which are owned through multiple different entities. The diagram above has been simplified for illustrative purposes and does not set forth all
affiliated entities, including intermediate subsidiaries. The material businesses and primary entities that will be contributed directly to Aptevo Therapeutics
Inc. by Emergent, which are included in the chart above, are discussed below.

Emergent will directly contribute to Aptevo Therapeutics Inc. the Emergent Product Development Seattle LLC, or EPDS LLC, entity, which is primarily a
research and development company focused on the generation and clinical testing of recombinant protein therapeutics, based on the ADAPTIR platform, for
the treatment of cancer and autoimmune disease. The other primary entity being directly contributed by Emergent is Cangene Europe Limited, which focuses
on hematology (blood disease) therapeutics.

The businesses being contributed in the internal reorganization come from multiple Emergent entities. Such entities include Cangene BioPharma Inc. (its
hyperimmune commercial business assets are being contributed, but not its contract manufacturing business) and Canadian entities Cangene Corporation
and CNJ Holdings Inc. (each of which will have their hyperimmune commercial business assets contributed to Aptevo Therapeutics Inc., but not their
biodefense hyperimmune businesses).
 

The diagram below shows what we expect will be the simplified structure of each of Aptevo and Emergent after completion of the internal
reorganization, the separation and the distribution:
 



This diagram has been simplified for illustrative purposes and does not set forth all affiliated entities, including intermediate subsidiaries.

Results of the Distribution

After the distribution, Aptevo will be an independent, publicly-traded company. The actual number of shares to be distributed will be determined at the
close of business on July 22, 2016, the record date for the distribution, and will reflect any exercise of Emergent options between the date the Emergent board
of directors declares the distribution and the record date for the distribution. The distribution will not affect the number of outstanding shares of Emergent
common stock or any rights of Emergent stockholders. Emergent will not distribute any fractional shares of Aptevo common stock.

We will enter into a separation agreement and other related agreements with Emergent before the distribution to effect the separation and provide a
framework for our relationship with Emergent after the separation. These agreements will provide for the allocation between Emergent and Aptevo of
Emergent's assets, liabilities and obligations (including employee benefits, intellectual property, and tax-related assets and liabilities) attributable to periods
prior to Aptevo's separation from Emergent and will govern the relationship between Emergent and Aptevo after the separation. For a more detailed
description of these agreements, see "Certain Relationships and Related Party Transactions."

Market for Aptevo Common Stock

There is currently no public trading market for Aptevo common stock. Aptevo has received approval to have its shares of common stock listed on The
NASDAQ Global Select Market under the symbol "APVO," subject to official notice of distribution. Aptevo has not and will not set the initial price of its
common stock. The initial price will be established by the public markets.

We cannot predict the price at which Aptevo common stock will trade after the distribution. In fact, the combined trading prices, after the distribution,
of the shares of Aptevo common stock that each Emergent stockholder will receive in the distribution and the Emergent common stock held at the record date
for the distribution may not equal the "regular-way" trading price of the Emergent common stock immediately prior to the distribution. The price at which
Aptevo common stock trades may fluctuate significantly, particularly until an orderly public market develops. Trading prices for Aptevo common stock will
be determined in the public markets and may be influenced by many factors. See "Risk Factors—Risks Related to Aptevo's Common Stock."

Trading Between the Record Date and Distribution Date

Beginning on or shortly before the record date for the distribution and continuing up to and including through the distribution date, Emergent expects
that there will be two markets in Emergent common stock: a "regular-way" market and an "ex-distribution" market. Emergent common stock that trades on
the "regular-way" market will trade with an entitlement to Aptevo common stock distributed in the distribution. Emergent common stock that trades on the
"ex-distribution" market will trade without an entitlement to Aptevo common stock distributed in the distribution. Therefore, if you sell shares of Emergent
common stock in the "regular-way" market up to and including through the distribution date, you will be selling your right to receive shares of Aptevo
common stock in the distribution. If you own Emergent common stock at the close of business on the record date and sell those shares on the "ex-distribution"
market up to and including through the distribution date, you will receive the shares of Aptevo common stock that you are entitled to receive pursuant to your
ownership of shares of Emergent common stock as of the record date.

Furthermore, beginning on or shortly before the record date for the distribution and continuing up to and including the distribution date, Aptevo expects
that there will be a "when-issued" market in its common stock. "When-issued" trading refers to a sale or purchase made conditionally because the security has
been authorized but not yet issued. The "when-issued" trading market will be a market for Aptevo common stock that will be distributed to holders of
Emergent common stock on the distribution date. If you owned Emergent common stock at the close of business on the record date for the distribution, you
would be entitled to Aptevo common stock distributed pursuant to the distribution. You may trade this entitlement to shares of Aptevo common stock, without
trading the Emergent common stock you own, on the "when-issued" market. On the first trading day following the distribution date, "when-issued" trading
with respect to Aptevo common stock will end, and "regular-way" trading will begin.



Conditions to the Distribution

The distribution will be effective on August 1, 2016, which is the distribution date, provided that the conditions set forth in the separation agreement
have been satisfied (or waived by Emergent in its sole and absolute discretion), including, among others

• the continued validity of a private letter ruling received by Emergent from the IRS regarding certain U.S. federal income tax matters relating to
the distribution and certain related transactions;

 

• the receipt of a tax opinion from counsel to Emergent substantially to the effect that, for U.S. federal income tax purposes, the distribution and
certain related transactions, taken together, will qualify as a transaction described under Sections 355(a) and 368(a)(1)(D) of the Code;

• the internal reorganization having been completed and the transfer of certain assets and liabilities of the biosciences business from Emergent to
Aptevo having been completed in accordance with the separation agreement;

• no order, injunction, or decree issued by any government authority of competent jurisdiction or other legal restraint or prohibition preventing the
consummation of the separation, distribution or any of the related transactions being in effect;

• the actions and filings necessary or appropriate under applicable U.S. federal, U.S. state or other securities laws or blue sky laws and the rules and
regulations thereunder having been taken or made, and, where applicable, having become effective or been accepted;

• all governmental approvals necessary to consummate the separation, the distribution and the transactions related thereto and to permit the
operation of Aptevo's business after the distribution date having been obtained and being in full force and effect;

• the separation and the distribution not violating or resulting in a breach of applicable law or any material contract of Emergent or Aptevo or any
of their respective subsidiaries;

• the approval for listing on NASDAQ for the shares of Aptevo common stock to be delivered to the record holders in the distribution having been
obtained, subject to official notice of issuance;

• the SEC declaring effective the Form 10, with no order suspending the effectiveness of the Form 10 in effect and no proceedings for such
purposes pending before or threatened by the SEC;

• this information statement and such other information concerning Aptevo, its business, operations and management, the distribution and such
other matters as Emergent shall determine in its sole and absolute discretion and as may otherwise be required by law having been mailed to the
holders of record of Emergent common stock on the record date;

• Emergent's board of directors authorizing and approving the distribution and not having withdrawn such authorization and approval;

• Emergent's board of directors approving the assets and liabilities included in the Aptevo balance sheet; and

• no other events or developments existing or having occurred that, in the judgment of Emergent's board of directors, in its sole and absolute
discretion, makes it inadvisable to effect the separation, the distribution or the transactions related thereto.

Emergent will have the sole and absolute discretion to determine (and change) the terms of, and whether to proceed with, the distribution and, to the
extent it determines to so proceed, to determine the record date for the distribution and the distribution date, and the distribution ratio. Emergent will also
have sole and absolute discretion to waive any of the conditions to the distribution. Emergent does not intend to notify its stockholders of any modifications to
the terms of the separation or distribution that, in the judgment of its board of directors, are not material. For example, the Emergent board of directors might
consider material such matters as significant changes to the distribution ratio and the assets to be contributed or the liabilities to be assumed in the separation.
To the extent that the Emergent board of directors determines that any modifications by Emergent materially change the material terms of the distribution,
Emergent will notify Emergent stockholders in a manner reasonably calculated to inform them about the modification as may be required by law, by, for
example, publishing a press release, filing a current report on Form 8-K, or circulating a supplement to this information statement.
 



EXHIBIT 99.2

 
EMERGENT BIOSOLUTIONS COMPLETES SPIN-OFF OF APTEVO THERAPEUTICS

GAITHERSBURG, Md., August 1, 2016—Emergent BioSolutions Inc. (NYSE: EBS) today announced that it has completed its previously announced spin-
off of Aptevo Therapeutics Inc. (Nasdaq: APVO) through the distribution of all of the shares of Aptevo common stock to the holders of Emergent
BioSolutions common stock. As a result of the spin-off, Aptevo is now an independent public company and listed on the Nasdaq Global Select Market under
the ticker symbol "APVO."
 
"Completion of this spin-off is a significant milestone for both Emergent and Aptevo that allows each company to tailor its business strategy to best address
opportunities within its target market," said Daniel J. Abdun-Nabi, president and chief executive officer of Emergent BioSolutions. "We are excited about
Aptevo's potential and extend our best wishes for success to Aptevo's management team and board of directors."
 
As previously announced, Emergent stockholders of record as of the close of business on July 22, 2016, the record date for the distribution, received one
share of Aptevo common stock for every two shares of Emergent common stock held as of the record date, plus cash in lieu of any fractional shares. No
action or payment by Emergent stockholders was required to receive Aptevo shares.
 
As a result of the completion of the distribution, the conversion rate under the indenture governing Emergent's 2.875% convertible senior notes due 2021 will
be adjusted in accordance with the terms of the indenture, with the ten-trading day valuation period contemplated by the indenture commencing today and
ending on August 12, 2016. The new conversion rate will be determined and announced promptly following the end of the ten-trading day valuation period.
 
About Emergent BioSolutions
Emergent BioSolutions is a global specialty biopharmaceutical company dedicated to one simple mission—to protect and enhance life. We develop,
manufacture, and deliver a portfolio of medical countermeasures for biological and chemical threats as well as emerging infectious diseases. Through our
work, we envision protecting and enhancing 50 million lives with our products by 2025. Additional information about the company may be found at
www.emergentbiosolutions.com. Follow us @emergentbiosolu.
 
Safe Harbor Statement
This press release includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements, other
than statements of historical fact, including, without limitation, statements regarding the benefits of the spin-off transaction to either Emergent or Aptevo, and
any other statements containing the words "believes," "expects," "anticipates," "intends," "plans," "forecasts," "estimates," and similar expressions are
forward-looking statements. These forward-looking statements are based on our current intentions, beliefs and expectations regarding future events. We
cannot guarantee that any forward-looking statement will be accurate. Investors should realize that if underlying assumptions prove inaccurate or unknown
risks or uncertainties materialize, actual results could differ materially from our expectations. Investors are, therefore, cautioned not to place undue reliance
on any forward-looking statement. Any forward-looking statement speaks only as of the date of this press release, and, except as required by law, we do not
undertake to update any forward-looking statement to reflect new information, events or circumstances.
 
There are a number of important factors that could cause each company's actual results to differ materially from those indicated by such forward-looking
statements, including whether the operational, marketing and strategic benefits of the spin-off of our biosciences business can be achieved and the timing of
any such benefits; a deterioration in the business or prospects of Emergent or Aptevo; adverse developments in Emergent's or Aptevo's customer base or
markets; adverse developments in the U.S. or global capital markets, credit markets or economies generally; and changes in regulatory, social and political
conditions. Additional risks and factors that may affect results are set forth in Emergent's and Aptevo's filings with the Securities and Exchange Commission,
including Emergent's periodic reports filed with the SEC and Aptevo's Registration Statement on Form 10, as amended. The foregoing sets forth many, but
not all, of the factors that could cause actual results to differ from our expectations in any forward-looking statement.
    

###
 



EXHIBIT 99.3
Emergent BioSolutions Inc. and Subsidiaries

Unaudited Prof Forma Condensed Consolidated Financial Statements

On August 1, 2016, Emergent BioSolutions Inc. ("Emergent" or the "company") completed the previously announced distribution of 100% of the outstanding
common stock of Aptevo Therapeutics Inc. ("Aptevo") to Emergent's shareholders (the "Distribution").

The following unaudited pro forma condensed consolidated statements of earnings of Baxter for the three months ended March 31, 2016 and for each of the
years ended December 31, 2015, 2014, and 2013 are presented as if the Distribution had occurred on January 1, 2013. The following unaudited pro forma
condensed consolidated balance sheet of Emergent as of March 31, 2016 is presented as if the Distribution and related events had occurred on March 31,
2016.

The statements have been derived from historical financial statements prepared in accordance with generally accepted accounting principles in the United
States of America ("GAAP"), are presented based on information currently available, are intended for informational purposes only, and do not purport to
represent what Emergent's financial position and results of operations actually would have been had the Distribution and related events occurred on the dates
indicated, or to project Emergent's financial performance for any future period. Specifically, the statements do not include adjustments related to special
items, the effects of transition services arrangements between Emergent and Aptevo or the impact of any future action Emergent may take to align its cost
structure with the remaining Emergent business. Beginning in the third quarter of 2016, Aptevo's historical financial results for periods prior to the
Distribution will be reflected in Emergent's consolidated financial statements as discontinued operations.

The unaudited pro forma condensed consolidated financial statements and the accompanying notes should be read in conjunction with (i) the audited
consolidated GAAP financial statements and accompanying notes and "Management's Discussion and Analysis of Financial Condition and Results of
Operations" included in Emergent's Form 10-K for the years ended December 31, 2015, 2014, and 2013 and (ii) the unaudited condensed consolidated GAAP
financial statements and accompanying notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations" included in
Emergent's Form 10-Q for the three months ended March 31, 2016.
 

Emergent BioSolutions Inc. and Subsidiaries              
Unaudited Pro Forma Consolidated Statements of Operations           

Period ended March 31, 2016                
(in thousands, except for per share data)                

                
              Emergent  
     Aptevo   Other      Continuing  
  Historical (A)   Separation (B)  Adjustments   Notes   Pro Forma  
Revenues:                
Product sales  $ 71,706  $ (7,948)     $    $ 63,758 
Contract manufacturing   7,587   -   3,444    C  11,031 
Contracts, grants and collaborations   31,709   (85)   -       31,624 
Total revenues   111,002   (8,033)   3,444       106,413 
                     
Operating expense:                     
Cost of product sales and contract manufacturing   28,503   (4,504)   2,841    C  26,840 
Research and development   34,154   (8,033)   -       26,121 
Selling, general and administrative   39,784   (5,292)   -       34,492 
Income from operations   8,561   9,796   603       18,960 
                     
Other income (expense):                     
Interest income   186   -   -       186 
Interest expense   (1,524)   -   -       (1,524)
Other income (expense), net   116   (81)   -       35 
Total other income (expense), net   (1,222)   (81)   -       (1,303)
                     
Income before provision for income taxes   7,339   9,715   603       17,657 
Provision for income taxes   3,348   2,800   174    D  6,322 
Net income  $ 3,991  $ 6,915  $ 429      $ 11,335 
                     
Net Income per share - basic  $ 0.10              $ 0.29 
Net Income per share - dilutive  $ 0.10              $ 0.23 
                     
Weighted average number of shares-basic   39,543               39,543 
Weighted average number of shares-dilutive   48,360               48,360 
 
See accompanying notes to the unaudited pro forma condensed consolidated financial statements.
 

Emergent BioSolutions Inc. and Subsidiaries              
Unaudited Pro Forma Consolidated Statements of Operations           

Year ended December 31, 2015                
(in thousands, except for per share data)                

                
              Emergent  
     Aptevo   Other      Continuing  
  Historical (A)   Separation (B)  Adjustments   Notes   Pro Forma  
Revenues:                
Product sales $ 356,916 $ (27,947) $ - $ 328,969



          
Contract manufacturing   42,968   -   14,845    C  57,813 
Contracts, grants and collaborations   122,905   (5,511)   -       117,394 
Total revenues   522,789   (33,458)   14,845       504,176 
                     
Operating expense:                     
Cost of product sales and contract manufacturing   124,295   (16,809)   12,247    C  119,733 
Research and development   153,997   (34,811)   -       119,186 
Selling, general and administrative   148,458   (23,816)   -       124,642 
Income from operations   96,039   41,978   2,598       140,615 
                     
Other income (expense):                     
Interest income   572   -   -       572 
Interest expense   (6,523)   -   -       (6,523)
Other income (expense), net   (319)   472   -       153 
Total other income (expense), net   (6,270)   472   -       (5,798)
                     
Income before provision for income taxes   89,769   42,450   2,598       134,817 
Provision for income taxes   26,899   12,718   778    D  40,395 
Net income  $ 62,870  $ 29,732  $ 1,820      $ 94,422 
                     
Net Income per share - basic  $ 1.63              $ 2.45 
Net Income per share - dilutive  $ 1.41              $ 2.00 
                     
Weighted average number of shares-basic   38,595               38,595 
Weighted average number of shares-dilutive   47,256               47,256 

 
See accompanying notes to the unaudited pro forma condensed consolidated financial statements.

 
Emergent BioSolutions Inc. and Subsidiaries              
Unaudited Pro Forma Consolidated Statements of Operations           

Year ended December 31, 2014                
(in thousands, except for per share data)                

                
              Emergent  
     Aptevo   Other      Continuing  
  Historical (A)   Separation (B)  Adjustments   Notes   Pro Forma  
Revenues:                
Product sales  $ 311,881  $ (30,036)  $ -     $ 281,845 
Contract manufacturing   30,944   -   12,612    C  43,556 
Contracts, grants and collaborations   107,313   (15,772)   -       91,541 
Total revenues   450,138   (45,808)   12,612       416,942 
                     
Operating expense:                     
Cost of product sales and contract manufacturing   118,412   (16,449)   10,405    C  112,368 
Research and development   150,829   (46,204)   -       104,625 
Selling, general and administrative   122,841   (14,260)   -       108,581 
Income from operations   58,056   31,105   2,207       91,368 
                     
Other income (expense):                     
Interest income   320   -   -       320 
Interest expense   (8,240)   -   -       (8,240)
Other income (expense), net   2,926   -   -       2,926 
Total other income (expense), net   (4,994)               (4,994)
                     
Income before provision for income taxes   53,062   31,105   2,207       86,374 
Provision for income taxes   16,321   9,568   679    D  26,568 
Net income  $ 36,741  $ 21,537  $ 1,528      $ 59,806 
                     
Net Income per share - basic  $ 0.98              $ 1.60 
Net Income per share - dilutive  $ 0.88              $ 1.31 
                     
Weighted average number of shares-basic   37,345               37,345 
Weighted average number of shares-dilutive   45,803               45,803 

 
See accompanying notes to the unaudited pro forma condensed consolidated financial statements.

 
Emergent BioSolutions Inc. and Subsidiaries          
Unaudited Pro Forma Consolidated Statements of Operations        

Year ended December 31, 2013          
(in thousands, except for per share data)          

          
        Emergent  
     Aptevo   Continuing  



  Historical (A)   Separation (B)  Pro Forma  
Revenues:          
Product sales  $ 257,922  $ -  $ 257,922 
Contract manufacturing   -   -   - 
Contracts, grants and collaborations   54,823   (170)   54,653 
Total revenues   312,745   (170)   312,575 
             
Operating expense:             
Cost of product sales and contract manufacturing   62,127   -   62,127 
Research and development   119,933   (38,049)   81,884 
Selling, general and administrative   87,883   (1,039)   86,844 
Income from operations   42,802   38,918   81,720 
             
Other income (expense):             
Interest income   139   -   139 
Interest expense   -   -   - 
Other income (expense), net   426   (18)   408 
Total other income (expense), net   565   (18)   547 
             
Income before provision for income taxes   43,367   38,900   82,267 
Provision for income taxes   13,108   11,526   24,634 
Net Income   30,259   27,374   57,633 
    Net loss attributable to noncontrolling interest   876   -   876 
Net income attributable to Emergent BioSolutions Inc.  $ 31,135  $ 27,374  $ 58,509 
             
Net Income per share - basic  $ 0.86      $ 1.62 
Net Income per share - dilutive  $ 0.85      $ 1.59 
             
Weighted average number of shares-basic   36,201       36,201 
Weighted average number of shares-dilutive   36,748       36,748 

See accompanying notes to the unaudited pro forma condensed consolidated financial statements.
 

Emergent BioSolutions Inc. and Subsidiaries                
Consolidated Balance Sheets                

As of March 31, 2016                
(in thousands, except per share data)                

              Emergent  
     Aptevo   Other      Continuing  
  Historical (A)   Seperation (E)  Adjustments   Notes   Pro Forma  

ASSETS                
Current assets:                
Cash and cash equivalents  $ 341,016  $ (3,072)  $ (41,928)    F  $ 296,016 
Accounts receivable, net   69,560   (3,458)           66,102 
Inventories   88,200   (20,035)   5,287    G  73,452 
Taxes receivable   3,771   -           3,771 
Prepaid expenses and other current assets   25,613   (5,383)           20,230 
Total current assets   528,160   (31,948)   (36,641)   -   459,571 
                     
Property, plant and equipment, net   342,083   (4,508)           337,575 
In-process research and development   42,501   (41,800)           701 
Intangible assets, net   55,010   (16,096)           38,914 
Goodwill   54,902   (13,902)           41,000 
Deferred tax assets, long-term portion, net   11,124   -   -   -   11,124 
Other assets   2,117   -   -   -   2,117 
                     
Total assets  $ 1,035,897  $ (108,254)  $ (36,641)   -  $ 891,002 
                     

LIABILITIES AND STOCKHOLDERS' EQUITY                     
Current liabilities:                     
Accounts payable  $ 45,611  $ (9,671)      $    $ 35,940 
Accrued expenses and other current liabilities   4,187   (10)           4,177 
Accrued compensation   26,528   (1,727)           24,801 
Contingent consideration   2,580   (371)           2,209 
Provisions for chargebacks   1,960   (1,960)           - 
Promissory note   -   -   20,000    H  20,000 
Deferred revenue, current portion   9,589   (2,118)           7,471 
Total current liabilities   90,455   (15,857)   20,000   -   94,598 
                     
Deferred revenue, net of current portion   23,114   (3,468)           19,646 
Long-term indebtedness   247,192   -           247,192 
Deferred income taxes   6,817   -           6,817 
Other liabilities   1,337   (79)           1,258 
Total liabilities   368,915   (19,404)   20,000   -   369,511 
                     



Commitments and contingencies                     
                     
Stockholders' equity:                     
Preferred stock   -   -           - 
Common stock   40   -           40 
Treasury stock   (6,420)   -           (6,420)
Additional paid-in capital   322,384   (88,850)   (56,641)    I   176,893 
Accumulated other comprehensive loss   (4,152)   -           (4,152)
Retained earnings   355,130   -           355,130 
Total stockholders' equity   666,982   (88,850)   (56,641)   -   521,491 
Total liabilities and stockholders' equity  $ 1,035,897  $ (108,254)  $ (36,641)   -  $ 891,002 

 
See accompanying notes to the unaudited pro forma condensed consolidated financial statements.

 
Emergent BioSolutions Inc. and Subsidiaries                

Consolidated Balance Sheets                
As of December 31, 2015                

(in thousands, except per share data)                
              Emergent  
     Aptevo   Other      Continuing  
  Historical   Seperation   Adjustments   Notes   Pro Forma  

ASSETS                
Current assets:                
Cash and cash equivalents  $ 312,795  $ (4,492)  $ (40,508)    F  $ 267,795 
Accounts receivable, net   120,767   (6,431)           114,336 
Inventories   76,936   (19,707)   5,741    G  62,970 
Taxes receivable   6,573   -           6,573 
Prepaid expenses and other current assets   20,339   (2,310)           18,029 
Total current assets   537,410   (32,940)   (34,767)   -   469,703 
                     
Property, plant and equipment, net   331,856   (4,046)           327,810 
In-process research and development   42,501   (41,800)           701 
Intangible assets, net   57,375   (16,617)           40,758 
Goodwill   54,902   (13,902)           41,000 
Deferred tax assets, long-term portion, net   11,286   -       -   11,286 
Other assets   2,154   -       -   2,154 
                     
Total assets  $ 1,037,484  $ (109,305)  $ (34,767)   -  $ 893,412 
                     

LIABILITIES AND STOCKHOLDERS' EQUITY                     
Current liabilities:                     
Accounts payable  $ 45,966  $ (7,576)      $    $ 38,390 
Accrued expenses and other current liabilities   6,229   (22)           6,207 
Accrued compensation   34,683   (2,684)           31,999 
Contingent consideration   2,553   (444)           2,109 
Provisions for chargebacks   2,238   (2,238)           - 
Promissory note   -   -   20,000    H  20,000 
Deferred revenue, current portion   7,942   (3,964)           3,978 
Total current liabilities   99,611   (16,928)   20,000   -   102,683 
                     
Deferred revenue, net of current portion   23,046   (3,163)           19,883 
Long-term indebtedness   246,892   -           246,892 
Deferred income taxes   6,590   -           6,590 
Other liabilities   1,328   (71)           1,257 
Total liabilities   377,467   (20,162)   20,000   -   377,305 
                     
Commitments and contingencies                     
                     
Stockholders' equity:                     
Preferred stock   -               - 
Common stock   40               40 
Treasury stock   (6,420)               (6,420)
Additional paid-in capital   317,971   (89,143)   (54,767)    I   174,061 
Accumulated other comprehensive loss   (2,713)               (2,713)
Retained earnings   351,139               351,139 
Total stockholders' equity   660,017   (89,143)   (54,767)   -   516,107 
Total liabilities and stockholders' equity  $ 1,037,484  $ (109,305)  $ (34,767)   -  $ 893,412 

 
See accompanying notes to the unaudited pro forma condensed consolidated financial statements.
 

Emergent BioSolutions Inc. and Subsidiaries
Notes to the Pro Forma Condensed Consolidated Financial Statements



(A) Reflects Emergent's historical GAAP financial statements and does not reflect any adjustments related to the Distribution.

(B) Reflects the revenues and expenses directly associated with the results of operations of Aptevo and was derived from the annual and interim combined
GAAP financial statements included in Aptevo's Registration Statement on Form 10 (File No. 001-37746) (the "Form 10"), adjusted to exclude previously
allocated corporate overhead costs.

(C) Reflects the estimated revenue received and expenses incurred by Emergent under the Manufacturing Services Agreement executed between Emergent
and Aptevo at distribution.

(D) Reflects the tax effect of (C). The tax rates were based off Emergent's estimated effective tax rate of 28.8% for the three months ended March 31, 2016
along with the annual effective tax rates of 30.0%, 30.8% and 29.6% for the years ended December 31, 2015, 2014 and 2013, respectively.

(E) Reflects the assets and liabilities of Aptevo and was derived from the unaudited combined GAAP balance sheet included in the Form 10, adjusted for
certain assets and liabilities to give effect to the Distribution.

(F) Reflects the effect of the $45 million cash contribution from Emergent to Aptevo upon separation.

(G) Reflects raw materials and work-in-process inventory balances for Aptevo products remaining with Emergent. Emergent is expected to manufacture
certain of the Aptevo commercial products and sell the finished products to Aptevo. Finished goods inventory on Aptevo's balance sheet will remain with
Aptevo.

(H) Reflects the planned capital contribution via issuance of a non-negotiable, unsecured promissory note of $20 million upon separation. This promissory
note from Emergent is payable to Aptevo within six to 12 months following the separation date.

(I) Reflects the net effect of (F), (G) and (H).

 


