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Item 1.01 Entry into a Material Definitive Agreement.

On May 15, 2022, Emergent BioSolutions Inc. (the “Company”) entered into an Asset Purchase Agreement (the “Purchase Agreement”), by and between the Company and Chimerix, Inc. (the
“Seller”), pursuant to which the Company agreed to purchase from Seller its exclusive worldwide rights to brincidofovir, including TEMBEXA® and related assets (the “Transaction”). TEMBEXA is
a medical countermeasure for smallpox approved by the U.S. Food and Drug Administration in June 2021.

Under the terms of the Purchase Agreement, the Company will pay $225 million upon closing of the Transaction, plus up to $100 million in up to four $25 million milestone payments. The Purchase
Agreement anticipates that the Seller will finalize its negotiations with the Biomedical Advanced Research and Development Authority (‘BARDA”) and enter into a procurement contract (the
“BARDA Contract”) with BARDA for TEMBEXA, which the Seller is currently negotiating. Each milestone payment is associated with the exercise of future BARDA procurement options of
TEMBEXA following the BARDA Contract base period. The closing payment and the milestone payments may be adjusted upward or downward based on actual procurement value. The Seller is
also eligible to receive up to $12.5 million in regulatory milestones associated with the SymBio Pharmaceuticals Ltd. brincidofovir licensing arrangements to be assumed by the Company in the
Transaction.

The Seller may also earn a 20% royalty on future gross profit of TEMBEXA in the United States associated with volumes above 1.7 million treatment courses of therapy during the exclusivity period
of TEMBEXA. Outside of the United States, the Purchase Agreement also allows the Seller to earn a 15% royalty on all gross profit associated with TEMBEXA sales during the exclusivity period of
TEMBEXA on a market-to-market basis.

The closing of the Transaction is expected to occur as early as the second quarter of 2022 and is subject to the execution by the Seller of the BARDA Contract, the satisfaction or waiver of the
following other closing conditions: (i) the representations and warranties of the Company and the Seller contained in the Purchase Agreement being true and correct, subject to certain materiality
standards; (ii) each of the Company and the Seller having performed and complied with their respective covenants in all material respects; (iii) the waiting period applicable to the consummation of
the Transaction under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, having expired; (iv) the delivery of certain ancillary documents, including a transition services
agreement and pre-novation agreement; (v) the receipt of any required consent from BARDA to enter into a pre-novation agreement with the Company; (vi) no injunction or other final order
preventing the consummation of the Transaction having been issued; (vii) and there having occurred no material adverse effect on the assets being sold in the Transaction.

Each of the Company and the Seller have made customary representations and warranties in the Purchase Agreement and have agreed to indemnify each other for any breach or inaccuracy of such
party’s representations and warranties, breaches of such party’s covenants, assumed liabilities (in the case of the Company) and excluded liabilities (in the case of the Seller) and certain other matters,
subject to certain customary survival periods, deductibles and caps.

Among other termination provisions, the Company and the Seller each have the right to terminate the Purchase Agreement, subject to certain limitations, if the closing of the Transaction has not
occurred by September 30, 2022.

The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Purchase Agreement, a copy of which is filed as
Exhibit 2 hereto and is incorporated herein by reference.

Forward-Looking Statements

This Current Report on Form 8-K (this “Current Report™) 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 statements regarding the timing and ability of Seller to secure the anticipated BARDA Contract; the parties’ ability to consummate the Transaction
contemplated under the Purchase Agreement, satisfaction of conditions in connection with the Transaction, the parties’ ability to meet expectations regarding the timing and completion of the
Transaction and any other statements containing the words “believes,” “expects,” “anticipates,” “intends,” “plans,” “estimates” and similar expressions, are forward-looking statements. These
forward-looking statements are based on the Company’s current intentions, beliefs and expectations regarding future events. The Company cannot guarantee that any forward-looking statement will
be accurate. The reader should realize that if underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could differ materially from expectations. The
reader is, therefore, cautioned not to place undue reliance on any forward-looking statement. Any forward-looking statement speaks only as of the date of this Current Report, and, except as required
by law, the Company does not undertake to update any forward-looking statement to reflect new information, events or circumstances.
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There are a number of important factors that could cause actual results to differ materially from those indicated by such forward-looking statements, including, but not limited to, uncertainties as to

the satisfaction of the closing conditions with respect to the Transaction; the potential inability of Seller to secure the anticipated BARDA Contract; the timing and volume of deliveries and exercise
of options under the BARDA Contract; and, following award of the BARDA Contract, the ability of the parties to novate it to the Company. The reader should consider this cautionary statement, as
well as the risk factors identified in the Company’s periodic reports filed with the SEC, when evaluating the forward-looking statements contained herein.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

2%+ Asset Purchase Agreement, dated May 15, 2022, by and between Chimerix, Inc. and the Company.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Schedules and exhibits to the Purchase Agreement have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be furnished to the Securities
and Exchange Commission upon request.

+ Certain portions of this exhibit (indicated by “[***]”) have been omitted because the Company has determined that the information is not material and would likely cause competitive harm to the
Company if publicly disclosed.

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.

EMERGENT BIOSOLUTIONS INC.

Dated: May 18, 2022 By: /s/ RICHARD S. LINDAHL

Name: Richard S. Lindahl
Title: Executive Vice President, Chief Financial
Officer and Treasurer




Exhibit 2
CERTAIN PORTIONS OF THIS EXHIBIT (INDICATED BY =[***]|™) HAVE BEEN OMITTED

BECAUSE THEY ARE BOTH (I) NOT MATERIAL AND (II) WOULD BE COMPETITIVELY
HARMFUL IF PUBLICLY DISCLOSED.

Execution Version

ASSET PURCHASE AGREEMENT

between:

CHIMERIX, INC.,
a Delaware corporation;
and
EMERGENT BIOSOLUTIONS INC.,

a Delaware corporation.

Dated as of May 15, 2022
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT 1is being entered into as of May 15, 2022, by and
between Chimerix, Inc., a Delaware corporation (“Seller”) and Emergent BioSolutions Inc., a
Delaware corporation (“Purchaser™). Seller and Purchaser are referred to collectively in this
Agreement as the “Parties.” Certain other capitalized terms used in this Agreement are defined in
Exhibit A.

RECITAL

The Parties wish to provide for the purchase by Purchaser of certain assets from Seller, and
to provide for certain related transactions, on the terms and subject to the conditions and other
provisions set forth in this Agreement and in the Ancillary Agreements.

AGREEMENT
The Parties, intending to be legally bound, agree as follows:
1. SALE AND PURCHASE OF ASSETS; RELATED TRANSACTIONS.

1.1 Sale and Purchase of Specified Assets. On the terms and subject to the conditions
and other provisions set forth in this Agreement, at the Closing, Seller will sell, convey, transfer,
assign and deliver to Purchaser (or its designated Affiliate) and Purchaser (or its designated
Affiliate) will purchase from Seller, free and clear of all Liens except for Permitted Liens, all right,
title and interest of Seller as of the Closing in and to all of the following assets, tangible or
intangible, subject to Section 1.2 (the “Specified Assets™):

(a) the Specified IP Rights, including the Patent Rights and registered
Trademark Rights set forth in Part 2.3(b) of the Disclosure Schedule and all associated goodwill,
together with all rights to (i) file, prosecute, maintain, enforce and defend any of the foregoing,
(i1) proceeds, benefits, privileges, causes of action, and remedies to the extent relating to any of
the foregoing, (ii1) any action, whether at law or in equity, for past, present or future infringement
in respect of any of the foregoing against any third party, and (iv) recover damages, profits and
injunctive relief for any past, present or future infringement in respect of any of the foregoing;

(b) the contracts set forth in Schedule 1.1(b), together with any contracts
entered into by Seller during the Pre-Closing Period as set forth on Section 4.2 of the Disclosure
Schedule or otherwise approved by Purchaser in accordance with Section 4.2 and any Transferred
Mixed-Use Contracts (the “Specified Contracts™), including any purchase orders issued under
Specified Contracts in the ordinary course of business;

(c) upon the execution of the Novation Agreement, the BARDA Contract, and
all rights related thereto;




(d)  all Accounts Receivable arising under or in respect of the BARDA Contract
(the “Purchased Accounts Receivable™);

(e) any prepaid fees payable to the FDA or other Governmental Entities with
respect to the Specified Product;

() all Patent Files;

(g)  all packaging materials, finished product inventories, work-in-process
inventories, active pharmaceutical ingredients and other raw materials, in each case, of or for the
Specified Product or any other Product or Compound, in each case as of the Closing Date
(collectively, the “Specified Inventory™);

(h) the investigational new drug application(s) (as defined in 21 C.F.R.
Part 312) and NDA(s) for the Specified Product or any other Product or Compound and all
supplements thereto, and all marketing and governmental reimbursement and other Authorizations
for the Specified Product as set forth in Schedule 1.1(h) (collectively, the “Specified
Authorizations™);

(i) all clinical and nonclinical data and other data to the extent related to the
Specified Product or any other Product or Compound contained or referenced in the Specified
Authorizations;

() the safety database associated with the Specified Product or any other
Product or Compound (provided that the Purchaser shall be responsible for obtaining any
license/subscription for any third party software or cloud service used to store data in the safety
database);

(k) Labeling, informational letters, sales training materials, trade show
materials, advertising, marketing, sales, artwork and promotional materials (including media
content) to the extent related to the promotion or sale of the Specified Product or any other Product
or Compound;

( (i) copies of all books, records, files, documentation, correspondence,
manuals, data (including, pre-clinical and clinical data) and protocols, in each case, exclusively
related to the Specified Product or any other Product or Compound, (ii) copies of all marketing
plans, target lists, and correspondence with and any reports submitted by Seller to any
Governmental Entity with respect to the Specified Product or any other Product or Compound
(including (1) pre-clinical, clinical and non-clinical study authorization applications or
notifications, (2) amendments and supplements, (3) quarterly and annual reports, (4) copies of
adverse event reports, adverse drug experience reports, complaint files, safety surveillance and
other pharmacovigilance information, (5) copies of validation of manufacturing processes,
(6) Labeling files, and (7) relevant pricing information), and (iii) all other books, records, files,
reports or other documentation to the extent related to the BARDA Contract or the Operation that
would materially impact Purchaser’s performance obligations under the BARDA Contract or with
respect to the Operation, in each case that are in the physical possession of or under the direct or
indirect control of Seller as of the Closing Date (clauses (i), (ii) and (iii), the “Specified Books and
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Records™); provided that the Specified Books and Records shall be deemed not to include any
books, records or other items (A) that are subject to restrictions on transfer pursuant to applicable
Legal Requirements (including the Health Insurance Portability and Accountability Act of 1996)
or with respect to which transfer would require any Authorization under applicable Legal
Requirements, (B) related to performance ratings or assessments of employees of Seller, or (C)
such books, records or other items with respect to which it is not possible to identify and extract
the portion thereof related to the Specified Product from the portions thercof that relate to
businesses of Seller other than the Specified Product (it being understood that Seller may retain
the original versions or copies of the Specified Books and Records); and

(m)  all rights, claims, counterclaims, defenses, causes of action, rights of
recovery, rights of set-off and rights of subrogation, guarantees, warranties and indemnities of
Seller against third parties to the extent related to or arising under or in respect of any of the assets
listed in the foregoing clauses (a) through (j) of this Section 1.1 (other than claims, counterclaims,
defenses, causes of action, rights of recovery, rights of set-off and rights of subrogation against
any third parties related to Excluded Assets or Excluded Liabilities).

1.2 Excluded Assets. Nothing in this Agreement will require Seller to sell or transfer
to Purchaser, and the Specified Assets will not be deemed to include, any of the following assets
or any right or interest in or to any of the following assets (collectively, the “Excluded Assets™):

(a) subject to Section 1.10 and without limiting any obligation of Seller
thereunder, any Specified Contract, if (i) a Consent is required to be obtained from any Person in
order to permit the sale or transfer to Purchaser of the rights of Seller under such Specified
Contract; and (ii) such Consent shall not have been obtained by the Closing; provided, however,
that after obtaining any such Consent after the Closing, such Specified Contract shall be a Specified
Asset;

(b) the BARDA Contract (it being agreed that upon execution of a Novation
Agreement the BARDA Contract shall be deemed to be a Specified Asset);

(c) any cash, cash equivalents or Accounts Receivable, other than the
Purchased Accounts Receivable;

(d) any Tax records of Seller (including all tax returns) related to the Specified
Assets;

(e) all rights of Seller to any refunds, or rights or claims to refunds, of Taxes,
Tax deposits, Tax prepayments, Tax credits or other Tax assets attributable to a Tax payment made
or other Tax-related action taken by Seller (including any refunds, or rights or claims to refunds,
of Taxes, Tax deposits, Tax credits or other Tax assets for any taxable period prior to the Closing
Date);

(f) automobiles, office, telecommunications, network, and information
technology equipment, computers and software or software as a service and other infrastructure
and related tangible assets;




(g)  any wholesale licenses, U.S. Drug Enforcement Agency registrations or
other Authorizations that are not specifically related to the Specified Product;

(h) insurance policies or the right to make claims under any insurance policy;
and

(i) any asset identified on Schedule 1.2.

For the avoidance of doubt, if any of the provisions of this Section 1.2 conflict with any
other provision of this Agreement, the provisions of this Section 1.2 will control.

1.3  Assumed Liabilities. On the terms and subject to the conditions and other
provisions set forth in this Agreement, at the Closing, Purchaser will assume the following
obligations and other liabilities (whether known, unknown, accrued, absolute, matured,
unmatured, contingent or otherwise) in each case, to the extent related to the Specified Assets,
whether arising prior to, on or after the Closing (the “Assumed Liabilities™):

(a)  all obligations and other liabilities of Seller arising under the Specified Contracts,
but excluding any liabilities for or to the extent related to any breach, default or violation by Seller
of the Specified Contracts occurring prior to the Closing, and excluding any payment obligation
that is past due under the terms of the Specified Contract;

(b) all obligations and other liabilities of Seller arising under or related to the BARDA
Contract, but excluding any liabilities for any breach, default or violation by Seller of the BARDA
Contract occurring prior to the Closing;

(c) all of Seller’s obligations and other liabilities arising under or related to the
Novation Agreement entered into among Seller, Purchaser and BARDA or any other
Governmental Entity, including any liabilities incurred by Seller through a guarantee provided to
BARDA or any Governmental Entity under a Novation Agreement;

(d) all obligations and other liabilities related to any of the Taxes, charges, fees and
expenses that Purchaser is required to bear and pay pursuant to Section 1.6;

(e) all obligations and other liabilities of Seller and its Affiliates related to the Specified
Assets or the Specified Product, to the extent required to be performed or incurred following the
Closing and related to (i) any post-marketing approval studies, commitments and regulatory
requirements of the FDA or any other Governmental Entity and (ii) any pharmacovigilance
activities for the Specified Product;

1) any product liability, liability for adverse reactions, liability for recalls, liability for
product and packaging complaints for the Specified Product, whether direct or as a result of
successor liability, all other liabilities and obligations, in each case, to the extent that they arise out
of Purchaser’s or any of its Affiliates use, ownership, operation or sale of the Specified Assets
(including claims related to or arising from rebates, chargebacks, credits, product expirations,
death, personal injury or other product liabilities);




(g) all accounts payable, trade accounts payable and trade obligations arising out of or
related to the Specified Assets or the use, ownership, operation or sale of the Specified Assets, in
each case, arising on or after the Closing Date; and

(h) all other obligations and liabilities arising out of or related to the Specified Assets
or the use, ownership, operation or sale of the Specified Assets, including any claims or Legal
Proceedings arising out of or related to the Specified Assets or the use, ownership, operation or
sale of the Specified Assets, in each case, arising on or after the Closing Date.

1.4  Excluded Liabilities. The Parties acknowledge that Purchaser will not be assuming
any liabilities of Seller other than the Assumed Liabilities, and that Seller will remain responsible
for, and shall pay, perform or discharge, all liabilities of Seller other than the Assumed Liabilities
(such liabilities, the “Excluded Liabilities”).

1.5  Purchase Price. As consideration for the sale of the Specified Assets to Purchaser:

(a) Purchaser will pay to Seller at the Closing by wire transfer of immediately
available funds to an account specified in writing by Seller, the sum of $225,000,000, which
amount shall be subject to adjustment in accordance with Annex A (as adjusted, the “Purchase
Price™);

(b) Purchaser will assume at the Closing the Assumed Liabilities;

(c) Purchaser will make the Milestone Payments to Seller set forth in Section 4.11;
and

(d) Purchaser will make the royalty payments to Seller set forth in Section 4.12
(“Royvalty Payments”).

1.6 Sales and Transfer Taxes. All sales, use, value added, goods and services, gross
receipts, transfer, recordation, stamp duties, excise, license or similar fees or Taxes (collectively,
“Transfer Taxes™) that may become payable in connection with the sale of the Specified Assets to
Purchaser, the assumption by Purchaser of the Assumed Liabilities or any of the other transactions
contemplated by this Agreement, shall be borne [***], Any tax return that is required to be filed in
respect of Transfer Taxes shall be filed by the Party that is customarily responsible for filing such
tax return and the other Party shall reasonably cooperate with such filing. Seller and Purchaser
shall reasonably cooperate, and shall cause their respective Affiliates to reasonably cooperate, with
each other as may be required to lawfully obtain any available mitigation, reduction or exemption
from any applicable Transfer Taxes.

1.7  Allocation of Purchase Price. For U.S. federal income Tax and applicable state
and local Tax purposes, Seller and Purchaser shall allocate the consideration referred to in Section
1.5 among the Specified Assets in accordance with Section 1060 of the Code. Seller and Purchaser
shall file all Tax returns (including amended returns and claims for refund) and information reports
in a manner consistent with such allocation.




1.8  Ancillary Agreements. At or prior to the Closing, the Parties will enter into the
following additional agreements:

(a) an Assumption Agreement substantially in the form of Exhibit B;
(b) a Bill of Sale substantially in the form of Exhibit C;

(c) a Patent Assignment Agreement and Trademark Assignment Agreement
substantially in the forms of Exhibits D-1 and D-2;

(d) a letter of transfer for the transfer of the marketing Authorizations for the
Specified Product;

(e) a Transition Services Agreement substantially in the form of and on the
terms set forth on Exhibit E (the “Transition Services Agreement™); and

(f) the Acceptable Pre-Novation Agreement.

1.9  Closing. The closing of the purchase of the Specified Assets by Purchaser (the
*Closing”) will take place electronically at 9:00 a.m. (U.S. Eastern Standard Time) on the date that
is three Business Days after the satistfaction or waiver of the last to be satisfied or waived of the
conditions set forth in Sections 5 and 6 (other than those conditions that by their nature are to be
satisfied at the Closing) or at such other time and date as mutually agreed in writing by Seller and
Purchaser. For purposes of this Agreement, “Closing Date’ means the date as of which the Closing
actually takes place.

1.10  Later Transferred Contracts. For a period of [**#] following the Closing Date,
(i) in the event that (A) there are any contracts (other than any Specitied Contracts or any contracts
that are Excluded Assets) that are exclusively related to or otherwise material to the Specified
Product to which Seller is a party which would have been transferred to Purchaser as part of this
Agreement but for the fact that such contract was not discovered until after the Closing Date (a
“Later Discovered Contract™) or (B) a Consent is or was required to be obtained from a Person in
order to permit the sale or transfer to Purchaser of the rights of Seller to any Specified Contract or
any Later Discovered Contract and such Consent shall not have been obtained at the Closing (each
Later Discovered Contract or each Specified Contract for which consent was required but not
obtained, a “Later Transferred Contract™), to the extent permitted under the terms and conditions
of such Later Transferred Contract and applicable Legal Requirements, Seller agrees (x) to
cooperate in assigning to Purchaser such Later Transferred Contract or the applicable rights or
obligations under such Later Transferred Contract at the reasonable request of Purchaser, including
using commercially reasonable efforts to obtain any necessary Consent, and (y) enter into a
mutually agreeable arrangement to obtain for Purchaser the economic claims, rights and benefits
under such Later Transferred Contract with respect to which any Consent has not been obtained in
accordance with this Agreement until such time as the Consent is obtained, and (ii) in the event
there are any contracts to which Seller is a party but are not Specified Contracts or relate to assets
retained by Seller but were transferred or assigned to Purchaser, Purchaser agrees to cooperate in
assigning to Seller such contracts or the applicable rights or obligations under such contracts at the
reasonable request of Seller. Notwithstanding the foregoing, Seller’s obligations with respect to
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the BARDA Contract and the attainment of the Novation Agreement are governed by Section 4.5
and not this Section 1.10.

1.11  Mixed-Use Contracts. Following the date hereof and continuing until the Closing,
Seller shall use its commercially reasonable efforts to identify and partially assign or work with
the applicable third parties to otherwise separate or replicate (in whole or in part) the Mixed-
Use Contracts such that Seller will be a party to a separate contract exclusively related to the
Specified Assets (any such contract or portion thereof exclusively related to the Specified Assets,
a “Transferred Mixed-Use Contract™), in each case on terms and conditions which, in the
aggregate, are comparable to those of such Mixed-Use Contract prior to assignment, separation or
replication (unless otherwise agreed to by Purchaser, which agreement shall not be unreasonably
withheld, conditioned or delayed); provided, however, without limiting Seller’s obligation to make
available to Purchaser that portion of the Mixed-Use Contract that relates to the Operation, whether
pursuant to this Agreement or the Transition Services Agreement, (x) Seller shall be entitled to
reject an assignment, separation or replication of a Mixed-Use Contract in the event that the costs
to Seller are materially greater than Seller’s existing costs under the applicable Mixed-Use
Contract and (y) in no event shall Seller or any of its Affiliates be required to expend money, incur
any liability, commence any litigation or offer or grant any accommodation (financial or
otherwise) to any third party to effect any such separation, assignment or entry into a new contract.
Purchaser shall assume the obligations under the Transferred Mixed-Use Contract in accordance
with Section 1.3(a). Nothing in this Agreement shall require the assignment, separation or
replication of any Mixed-Use Contract unless and until any necessary Consents are obtained;
provided, that Seller shall use its commercially reasonable efforts to obtain any such necessary
Consent (subject to the limitation in clause (y) set forth in the proviso above). No Mixed-Use
Contract shall be a Specified Contract under this Agreement, provided, however, that any
Transferred Mixed-Use Contract shall be deemed to be a Specified Contract under this Agreement.
Seller shall keep Purchaser reasonably informed with respect to its efforts and ability to secure and
assign any Transferred Mixed-Use Contract and shall promptly inform Purchaser if Seller is, or is
reasonably expected to be unsuccessful in such efforts. In the event Seller, after using
commercially reasonable efforts, is not able to enter into any arrangement to partially assign,
separate or replicate any Mixed-Use Contracts, Purchaser shall use commercially reasonable
efforts to enter into new contracts at Closing to replace any such Mixed-Use Contracts and to the
extent Purchaser is unable to enter into any new contract to replace any Mixed-Use Contract, Seller
and Purchaser shall reasonably cooperate to enter into a mutually acceptable alternative
arrangements to provide that, for a period of up to twelve months following the Closing, Purchaser
shall receive the interest in the rights and obligations of Seller under any Mixed-Used Contract to
the extent exclusively related to the Specified Assets, including under services provided by Seller
under the Transition Services Agreement. Any Mixed-Use Contract that is required for Seller to
perform services under the Transitional Services Agreement shall not be assigned, in whole or in
part, or terminated with respect to such services until the end of the provision of such services
under the Transitional Services Agreement, as applicable.

2z REPRESENTATIONS AND WARRANTIES OF SELLER.

Except as set forth in the Disclosure Schedule, Seller represents and warrants to Purchaser
that:




2.1 Organization. Seller is a corporation duly organized, validly existing and in good
standing under the laws of Delaware and has all requisite corporate power and authority to conduct
its business as it is now being conducted.

2.2 Title to Assets and Sufficiency of Specified Assets.

(a) Title. As of the Closing Date, Seller has good and valid title to the Specified
Assets (provided, however, that Seller makes no representation or warranty as to its title to (a) the
Specified IP Rights, except as set forth in Section 2.3 or (b) the Specified Contracts or the BARDA
Contract except, with respect to the Specified Contracts, as set forth in Section 2.4), free and clear
of any Liens, except for: (i) Liens for current Taxes not yet due and payable; and (ii) Liens arising
under the terms and conditions set forth in a Specified Contract or the BARDA Contract, other
than as a result of a breach of or default under such Specified Contract or BARDA Contract; and
(iii) statutory or common law Liens in favor of carriers, warehousemen, mechanics and
materialmen, to secure claims for labor, materials or supplies, and other like Liens incurred in the
ordinary course of business and which do not impair or otherwise restrict the transactions
contemplated by this Agreement (the items referred to in the preceding clauses “(i)” through “(iii)”
are collectively referred to herein as the “Permitted Liens™).

(b)  Condition and Sufficiency of Specified Assets. Each tangible Specified
Asset is free from material defects, has been maintained in accordance with normal industry
practice, and is suitable for the purposes for which it presently is used. To the Knowledge of Seller,
the Specified Assets, together with the services to be provided or made available by Seller or its
Subsidiaries under any Ancillary Agreement (subject to the terms and conditions thereof) and the
contracts set forth on Section 4.2 of the Disclosure Schedule, (1) will be sufficient for Purchaser to
perform, as of the time immediately following the Closing, its obligations under the BARDA
Contract, the Currently Effective Specified Contracts and the SymBio Contract in substantially the
same manner as conducted by Seller as of the date hereof, in all material respects, and (ii) constitute
substantially all of the rights, and material property or assets with respect to the Operation as of
the date hereof.

2.3 Intellectual Property.

(a) Definitions. For purposes of this Agreement, the following terms shall be
defined as follows:

(i) “Copyrights” means all copyrights and copyrightable works
(including databases and other compilations of information), including all rights of authorship,
use, publication, reproduction, distribution, performance, transformation, moral rights and rights
of ownership of copyrightable works, and all registrations and rights to register and obtain
renewals and extensions of registrations, together with all other interests accruing by reason of
international copyright.

(i)  “IP_Rights” means any and all of the following in any country or
region: (A) Copyrights, Patent Rights, Trademark Rights, Trade Seccrets, domain name
registrations, and other intellectual property rights; and (B) the right (whether at law, in equity, by
contract or otherwise) to enjoy or otherwise exploit any of the foregoing, including the rights to
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sue for and remedies against past, present and future infringements of any or all of the foregoing,
and rights of priority and protection of interests therein under the laws of any jurisdiction
worldwide.

(iiiy ~ “Patent Rights” means all invention disclosure documents, issued
patents (including utility, utility model, plant and design patents, and certificates of invention),
patent applications (including additions, provisional, national, regional and international
applications, as well as continuation, continuation-in-part, divisionals, continued prosecution
applications, reissues, and re-examination applications), registrations, restorations, applications
for registrations and any term extension or other action by a Governmental Entity which provides
rights beyond the original expiration date of any of the foregoing.

(iv)  “Specified IP Rights” means all IP Rights in which Seller has (or
purports to have) an ownership interest and which (A) claim, cover or are embodied in, or are
otherwise necessary for the manufacture, sale, marketing, distribution or use of, the Specified
Product or any other Product or Compound, or (B) are otherwise material to the manufacture,
marketing or sale of the Specified Product or any other Product or Compound as being conducted
as of the date of this Agreement.

(v) “Trade Secrets” means any trade secrets, or any confidential
inventions (whether patentable or unpatentable, whether or not reduced to practice, whether or not
in an invention disclosure and whether or not in writing), processes, formulae, developments,
discoveries, technology, compounds, probes, sequences, technical information and data, software,
methods, biological materials, bioassays, clones, molecules, protocols, reagents, experiments, lab
results, tests, know-how, concepts, ideas, processes, research and development information and
results, customer lists, supplier lists, pricing and cost information, business and marketing plans,
strategies or other confidential information or materials which in the reasonable business judgment
of the owner thereof have value or confer a competitive advantage to such owner due to being not
generally known or not publicly disseminated.

(vi)  “Trademark Rights” means all trademarks, registered trademarks,
applications for registration of trademarks, service marks, registered service marks, applications
for registration of service marks, trade names, registered trade names and applications for
registration of trade names, service names, brand names, trade dress rights, logos, taglines and
slogans, together with the goodwill associated with any of the foregoing; and including all intent
to use any of the foregoing if not registered or subject to a pending application.

(b) Registered IP. Part 2.3(b) of the Disclosure Schedule sets forth a true,
complete and accurate list of all of the Patent Rights, all registered Trademark Rights (or
Trademark Rights for which applications for registration have been filed), and registered
Copyrights owned by Seller and included in the Specified IP Rights or exclusively licensed to
Seller pursuant to a Currently Effective Specified Contract, setting forth, as applicable, the
jurisdictions in which patents have been issued and patent applications have been filed and
trademarks have been registered and trademark applications have been filed, along with the current
owner, the respective application, registration or filing number, and all expiration dates of such
applications, registrations or filings.




(c) Inbound Licenses and Rights. The Currently Effective Specified
Contracts include all agreements in effect as of the date of this Agreement under which any third
party has licensed or sublicensed (exclusively or non-exclusively), granted or conveyed to Seller
any right, title or interest in or to any IP Rights used as of the Closing Date in the Specified Product
or in connection with the manufacture and supply of the Specified Product other than “shrink
wrap” or “click through” license agreements accompanying widely available computer software
that have not been modified or customized for Seller(the “In-Licensed Rights™).

(d) IP Ownership. Seller has (i) good title to the Specified IP Rights and (ii)
the right to transfer to Purchaser, without the consent of any third party, all of the Specified IP
Rights, free and clear of any Liens (other than Permitted Liens). Except as set forth on Part 2.3(d)
of the Disclosure Schedule, Seller is the sole and exclusive owner of the Specified IP Rights, free
and clear of any Liens (other than Permitted Liens).

(e) Challenge to the Validity of Specified IP Rights. Seller has not received
written notice from any Person, including without limitation the U.S. Patent and Trademark Office
or any foreign equivalent governmental administrative agency for patent matters (“Governmental
Patent Authority”) challenging in writing the right, title or interest of Seller in, to or under any
Specified [P Rights, or the validity or enforceability of any Patent Rights included in the Specified
IP Rights. To the Knowledge of Seller, there is no opposition, cancellation, proceeding, objection
or claim involving a third party, other than a Governmental Patent Authority, pending with regard
to any Specified IP Rights. The Specified IP Rights are not subject to any outstanding order of,
judgment of, decree of or agreement with any Governmental Entity adversely affecting the use
thereof by Seller or its rights thereto.

() University Development or Funding. Except as set forth on Part 2.3(f) of
the Disclosure Schedule, no funding, facilities or resources of any Governmental Entity or any
university, college, other educational institution or research center were used in the creation or
development of the Specified IP Rights and no Governmental Entity or any university, college,
other educational institution or research center has any claim or right in or to any Specified IP
Rights or any clinical or nonclinical data related to the Specified Product or the Specified IP Rights.
No current or former employee, consultant or independent contractor, who was involved in, or
who contributed to, the creation or development of any Specified [P Rights, has performed services
for the government, a university, college, or other educational institution, or a research center,
during a period of time during which such employee, consultant or independent contractor was
also performing services used in the creation or development of the Specified IP Rights.

(g) Filings. There are no actions that are required to be taken within ninety
(90) days of the date hereof with respect to any of the Patent Rights listed in Part 2.3(b) of the
Disclosure Schedule, including the payment of any registration, maintenance or renewal fees or
the filing of any response to the United States Patent and Trademark Office actions or foreign
equivalents.

(h) Protection of IP Rights. Seller has taken reasonable measures to protect
and maintain the material Specified IP Rights, including Trade Secrets included in the Specified
IP Rights. All current and former officers and employees of, and consultants and independent
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contractors to, Seller who have contributed to the creation or development of any Specified [P
Rights have executed and delivered to Seller an agreement regarding the protection of proprietary
information and the assignment or license to Seller of any Specified IP Rights arising from services
performed for Seller by such persons.

(i) No Infringement of Third Party IP. To the Knowledge of Seller, the
Specified Product that has received Regulatory Approval in the U.S. does not infringe,
misappropriate, or violate any valid and enforceable IP Rights of any other Person. Neither Seller
nor any of its Affiliates is a party to any pending Legal Proceeding against Seller or its Affiliates
and, since January 1, 2019, Seller has not received any written charge, complaint, claim, demand,
notice or other written communication from any Person, in each case, (A) alleging that Seller or
its Affiliates are infringing, misappropriating, or violating any IP Rights of such Person in
connection with the Specified Product; (B) disputing the right, title or interest or Seller and its
Affiliates in or to any of the Specified IP Rights; or (C) challenging the validity, enforceability, or
registrability of any of the Specified IP Rights.

() No Third Party Infringement of Specified IP Rights. To the Knowledge
of Seller, as of the date of this Agreement, no Specified [P Rights are being infringed or
misappropriated by any third party.

(k) Royalty Obligations. Except as set forth on Part 2.3(k) of the Disclosure
Schedule, Seller is not obligated to pay to any Person any royalties, fees, commissions or other
amounts for the use by Seller of any Specified IP Rights.

(1) Effects of this Transaction. Neither the execution, delivery or
performance of this Agreement or the Ancillary Agreements nor the consummation of any of the
transactions contemplated by this Agreement or any Ancillary Agreement will, with or without
notice or lapse of time, result in, or give any other Person the right or option to cause or declare:
(i) a loss of, or Lien (other than a Permitted Lien) on, any Specified IP Rights; (ii) a material breach
of, default under or termination of any Specified Contract under which Seller receives a license
under In-Licensed Rights; (iii) the release, disclosure or delivery of any Specified IP Rights by or
to any escrow agent or other Person; (iv) the grant, assignment or transfer to any other Person of
any license or other right or interest under, to or in any of the Specified IP Rights; (v) by the terms
of any Specified Contract, a reduction of payments Seller would otherwise be entitled to with
respect to any Specified IP Rights; or (vi) by the terms of any Specified Contract under which
Seller receives a license under In-Licensed Rights, an increase in, or the existence of, any royalty
or other payments Seller would be required to make under such contract.

2.4  Specified Contracts.

(a) Seller has made available to Purchaser true, correct and complete copies of
each of the Specified Contracts set forth on Schedule 1.1(b). The Specified Contracts set forth on
Schedule 1.1(b) (the “Currently Effective Specified Contracts™) comprise all of the currently
effective contracts the Seller or its Affiliates have entered into primarily related to the Specified
Product. Except as set forth on Part 2.4(a) of the Disclosure Schedule, Seller is not a party to any
Mixed-Use Contract.
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(b) Each Currently Effective Specified Contract is valid and in full force and
effect as of the date of this Agreement and constitutes a legal, valid and binding agreement,
enforceable in accordance with its terms, of each party thereto, subject to (i) laws of general
application related to bankruptcy, insolvency and the relief of debtors, and (ii) rules of law
governing specific performance, injunctive relief and other equitable remedies (the “Bankruptcy.

Equity and Indemnity Exception™).

(c) Seller has performed all material obligations required to be performed by it
under the Specified Contracts. Neither Seller nor any of its Affiliates is in material breach of any
Specified Contract, and, to the Knowledge of Seller, no other party to any such Specified Contract
is in material breach of such Specified Contract, and no event has occurred that, with the giving of
notice or lapse of time or both, would constitute a material breach or default thereunder, nor, to
the Knowledge of Seller, does there exist any condition which, upon the passage of time or the
giving of notice or both, would reasonably be expected to cause a material breach or material
default thereunder or permit termination of or acceleration or any material obligations of Seller
pursuant to any Specified Contract. As of the date hereof, Seller has not given any written notice
to any party to any Specified Contract that it intends to terminate such Currently Effective
Specified Contract and Seller has not received any written notice from any party to any Currently
Effective Specified Contract stating that such party intends to terminate any Currently Effective
Specified Contract.

(d) Except as set forth on Part 2.4(d) of the Disclosure Schedule, neither Seller
nor any of its Affiliates is a party to any agreement with a third party that (i) limits or restricts the
use of the Specified IP Rights in connection with Exploiting the Specified Product in any country,
jurisdiction or territory; (ii) imposes any non-competition, non-solicitation, exclusivity, right of
first offer, right of first negotiation, most favored nation, or other such material restriction, in each
case, on the Exploitation of the Specified Product; or (iii) imposes any duty to prosecute, maintain
or enforce any Specified IP Rights.

(e) To the extent applicable, Seller has received Satisfactory or better on all
Contractor Performance Assessment Reports (CPAR) issued by a Governmental Entity for each
Specified Contract.

(f) Other than the Specified Contracts and the Mixed-Use Contracts, as of the
date hereof, there are no currently effective contracts to which Seller is a party that are required
for the production of the Specified Product or, to the Knowledge of Seller, performance of the
BARDA Contract in the form that, to the Knowledge of Seller, Seller would reasonably be
expected to enter into as of the date hereof based on the RFP, verbal and written communications
with BARDA, including proposals, as of the date hereof.

(2) Except as set forth on Part 2.4(g) of the Disclosure Schedule, none of the
Currently Effective Specified Contracts have been entered into with, or otherwise involve any
Governmental Entity or any university, college, other educational institution or research center or
facilities, and there are no other Government Contracts relating to the Specified Product or the
Operation
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2.5  Customers and Suppliers. Amounts owing from any customer or third party, or
to material suppliers of the Operation have been paid in all material respects. None of such
customers, third parties or such material suppliers have within the last 12 months (a) threatened in
writing, or to the Knowledge of Seller, orally, to cancel, or otherwise terminate, the relationship
of such person with Seller with respect to the Operation; or (b) decreased materially or threatened
in writing, or to the Knowledge of Seller, orally, to materially decrease its relationship with Seller
with respect to the Operation.

2.6  Compliance with Legal Requirements.

(a) Since January 1, 2019, Seller has been in compliance in all material respects
with all Legal Requirements related to the Specified Assets. Since January 1, 2019, Seller has not
received any written communication from any Governmental Entity or any written notice, claim,
request for information or complaint from any other Person alleging any failure to comply with or
any liability under any Legal Requirement related to the Specified Assets, and to the Knowledge
of Seller none is pending or threatened, or has been received by Seller prior to January 1, 2019,
except for any such notice related to an immaterial failure to comply that has since been cured.

(b)  Seller holds all Authorizations issued by or on behalf of any Governmental
Entity that are required pursuant to any Environmental Laws in connection with the ownership by
Seller of the Specified Assets (“Environmental Permits™), except where the failure to hold such
Environmental Permits would not have a material adverse effect on the value of the Specified
Assets taken as a whole. Any such Environmental Permits held by Seller are currently in full force
and effect. Seller is in compliance in all material respects with all terms and conditions of such
Environmental Permits, and with all other applicable limitations, restrictions, conditions,
standards, prohibitions, requirements, obligations, schedules and timetables contained in
Environmental Laws.

(c) Seller has not, either expressly or by operation of law, assumed or
undertaken, or agreed to indemnify, any liability or corrective, investigatory or remedial obligation
of any other Person related to any Environmental Laws that would reasonably be expected to result
in a material liability to Purchaser as a result of the consummation of the transactions contemplated
by this Agreement or any Ancillary Agreement.

(d) Seller has made available to Purchaser copies of any environmental reports,
audits, permits, licenses, registrations and other environmental, health or safety documents related
to the Specified Assets or Specified Product that are in Seller’s possession or control.

2.7  Absence of Certain Developments. Since December 31, 2021, and through the
date hereof, (i) there has not been any event, occurrence or development which has had or would
reasonably be expected to have a Specified Product Material Adverse Effect, and (ii) except with
respect to the transactions contemplated by this Agreement and the Ancillary Agreements and
discussions with BARDA regarding the BARDA Contract, Seller has caused the Operation to be
conducted in the ordinary course of business consistent with past practices.
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2.8  Regulatory Matters.

(a) The Specified Product has Regulatory Approval in the US and is being or
has been researched, developed, manufactured, tested, packaged, supplied, commercialized,
stored, distributed, and sold in compliance in all material respects with all applicable requirements
under the Federal Food, Drug and Cosmetic Act (“FDCA™) and the regulations of the Food and
Drug Administration (“FDA”) promulgated thereunder and all other applicable Legal
Requirements. The Specified Authorizations are current and in full force and effect. Seller has
made available to Purchaser true and complete copies of all material governmental correspondence
(including copies of official notices, citations or decisions) in the files of Seller related to the
Specified Authorizations. Seller has not (i) voluntarily recalled, suspended or discontinued the
Specified Product at the request of the FDA or any other Regulatory Authority or (ii) received
written notice from the FDA or any other Regulatory Authority that it has commenced, or intends
to initiate, any action to withdraw any Specified Authorization regarding the Specified Product, to
place additional sales or marketing restrictions on or request the recall of the Specified Product, or
to enjoin or place additional restrictions on the production of the Specified Product. All
maintenance and other fees related to any Regulatory Approval occurring prior to the Closing Date
have been paid.

(b) Seller has not received any written communication from FDA or any other
Governmental Entity, including without limitation any warning letter or untitled letter that alleges
or suggests that the operation or use of the Specified Assets is not in compliance with any
applicable requirements under the FDCA or the FDA regulations promulgated thereunder or under
any other applicable Legal Requirements.

(c) Seller has made available to Purchaser as of the date of this Agreement
complete and correct copies of each Regulatory Approval submitted to the applicable Regulatory
Authorities, including all material supplements and amendments thereto.

(d) Except as set forth on Part 2.8(d) of the Disclosure Schedule, the Regulatory
Approvals constitute all the material approvals, licenses, registrations (except manufacturing
establishment registrations) or authorizations of any Regulatory Authority necessary to
commercially distribute, sell or market the Specified Product in the United States, as applicable,
including Labeling approvals.

(e) Seller has submitted to the applicable Regulatory Authorities in the United
States in required notices and reports (including but not limited to adverse experience reports and
annual reports), in material compliance with the FDCA and other applicable Legal Requirements.

(fH) Seller has made available to Purchaser as of the date of this Agreement
complete and correct copies of all material scientific and clinical data of Seller relied upon to
support Regulatory Approval and all material written correspondence with all Regulatory
Authorities with respect to the Specified Product.

(g) The clinical trials (including any post-marketing studies) and other studies
and tests conducted by or on behalf of Seller related to the Specified Product (which, for the
avoidance of doubt, shall not include investigator-sponsored clinical trials) were conducted in all
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material respects in accordance with all applicable clinical trial protocols, informed consents and
applicable requirements of the FDA, including, as applicable, the FDA’s good clinical practices
and good laboratory practices regulations.

(h) The Operation (i) does not function as a covered entity or a business
associate, as those terms are defined in the health information privacy and security regulations
promulgated under the Health Insurance Portability and Accountability Act of 1996, as amended
by the Health Information Technology for Economic and Clinical Health Act, and codified at 45
C.F.R. Parts 160 and 164; and (ii) is in compliance with all applicable privacy laws in all material
respects.

(i) Seller is in compliance in all material respects with all healthcare Legal
Requirements to the extent applicable to the operation, use and sale of the Specified Product, each
as currently conducted, including any and all applicable fraud and abuse laws, including the federal
Anti-Kickback Statute (42 U.S.C. § 1320a-7(b)), the civil False Claims Act (31 U.S.C. § 3729 et
seq.) and the regulations promulgated pursuant to such statutes.

() To the Knowledge of Seller, there are no investigations, suits, claims,
actions or proceedings against Seller related to the Specified Product, including those related to or
arising under applicable Legal Requirements related to government health care programs, private
health care plans, or the privacy and confidentiality of patient health information.

(k)  Neither Seller nor, to the Knowledge of Seller, any officer, employee or
agent of Seller has made an untrue statement of material fact or fraudulent statement to any
Regulatory Authority, failed to disclose a material fact required to be disclosed to any Regulatory
Authority, or committed an act, made a statement, or failed to make a statement, including with
respect to any scientific data or information, that, at the time such disclosure was made or failure
to disclose occurred, would reasonably be expected to provide a basis for the Regulatory Authority
to invoke the FDA policy respecting “Fraud, Untrue Statements of Material Facts, Bribery and
Illegal Gratuities,” set forth in 56 Fed. Reg. 46191 (September 10, 1991) or any similar policy, in
each case as related to the Specified Product or the Operation.

(1) Neither Seller nor, to the Knowledge of Seller, any of its manufacturers of
the Specified Product have received any Form 483 observations or written warning letters in the
last three years from a Regulatory Authority in the United States relating to the Specified Product
or the Operation or that have the reasonable potential to materially adversely impact the
manufacturing or marketing of the Specified Product in the United States.

(m) The NDA(s) or written correspondence with the FDA made available to
Purchaser reflect, to the Knowledge of Seller, any material safety concerns with respect to the
Specified Product. Seller has made available to Purchaser all material written formal
communications relating to the Specified Product or the Operation submitted by or on behalf of
Seller to the FDA.

(n) Part 2.8(n) of the Disclosure Schedule sets forth a list of (1) all recalls, field
alert reports, investigator notices, or safety alerts issued by Seller in relation to the Specified
Product (“Safety Notices”) and (ii) the dates such Safety Notices, if any, were resolved or closed.
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(0) Neither Seller, nor any director, officer, or employee of Seller, in each case
performing services with respect to the Specified Product, has ever been:

(i) debarred or proposed to be debarred under Section 306(a) or 306(b)
of the FDCA, or under 42 U.S.C. Section 1320-7;

(ii)  sanctioned by, suspended, debarred, excluded or otherwise
ineligible to participate in any federal or state health care program, including Medicare and
Medicaid or in any federal procurement or non-procurement programs; or

(ii1)  charged with or convicted of any felony or misdemeanor under 42
U.S.C. Section 1320a-7(a) or 42 U.S.C. Section 1320a-7(b)(1)-(3), or otherwise proposed for
exclusion.

(p) Since January 1, 2019, neither Seller nor any of its Principals (as defined at
FAR 52.203-13(a)) has been debarred, suspended, or proposed for suspension or debarment from
government contracting or have been subject to criminal or civil charges involving a contract with
a Governmental Entity; or been subject to criminal or civil charges involving issues of deception,
fraud, or falsification or destruction of records.

(qQ Except as set forth on Part 2.8(q) of the Disclosure Schedule, to the
Knowledge of Seller, none of the Specified IP Rights have been developed under any contract with
the U.S. Government such that some or all of the Specified IP Rights are subject to the restrictions
in the Bayh-Dole Act or other applicable federal regulations that apply to government funded
intellectual property. All Specified IP Rights previously delivered to the U.S. Government related
to the Specified Product have been marked with the appropriate restrictive markings provided for
by the FAR, agency FAR supplement, and contract terms, as applicable. In connection with the
Specified Product, the Seller has complied in all material respects with all applicable Legal
Requirements and with all applicable contractual requirements relating to the placement of legends
or assertion of restrictive markings on any Specified IP Rights delivered or provided to the U.S.
Government.

(1) With respect to the materials submitted to BARDA in support of the
BARDA Contract, Seller has materially complied with the terms and conditions of the relevant
request for proposals and the representations and certifications submitted therewith were accurate
and complete in all material respects as of the date given.

(s) Neither Seller nor any Subsidiary of Seller has received any financial
assistance in the form of grants or cooperative agreements from any Governmental Entity or quasi-
governmental agency or funding source in connection with the Exploitation of any aspect of the
Operation or Specified Product or any facilities or equipment used in connection therewith.

(1) Seller has made available to Purchaser a complete and correct copy of each

Government Contract relating to the Operation, and all material modifications and amendments
thereto.
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2.9 Legal Proceedings. As of the date of this Agreement, there is no lawsuit or other
Legal Proceeding pending or, to the Knowledge of Seller, being threatened against Seller, or in the
case of any such proceedings first arising after the date of this Agreement that would reasonably
be expected to have a material adverse effect on the Operation, and in each case that (a) involves
the Specified Assets; or (b) challenges, or that may have the effect of preventing, delaying, making
illegal or otherwise interfering with, the sale of the Specified Assets or any of the transactions
contemplated by this Agreement or the Ancillary Agreements.

2.10 Non-Contravention; Consents.

(a) Neither the execution, delivery or performance of this Agreement, or any of
the Ancillary Agreements, nor the consummation of any of the transactions contemplated by this
Agreement, or any of the Ancillary Agreements, will: (i) conflict with or result in any violation of
any provision of the certificate of incorporation, bylaws or other charter or organizational
documents of Seller; (ii) result in a material breach or default by Seller under any contract to which
Seller is a party; (iii) result in a material violation or breach of any Legal Requirement applicable
to the Specified Assets, any Specified Contract, or Seller; or (iv) result in the imposition of any
Lien upon any of the Specified Assets (except for the Permitted Liens).

(b) Other than as set forth on Part 2.10(b) of the Disclosure Schedule or as
required under the HSR Act, for the BARDA Consent or Novation Agreement, Seller is not
required to make any notice to, filing with, or obtain any Authorization of, exemption by, or
Consent of any Governmental Entity or any other Person for Seller to transfer the Specified Assets
to Purchaser and otherwise consummate the transactions contemplated hereunder and under the
Ancillary Agreements, except for such notices, filings, Authorizations, exemptions or Consents
that if not delivered, filed or obtained would not reasonably be expected to, individually or in the
aggregate, have a material adverse effect on Seller’s ability to consummate the transactions
contemplated hereunder and the Ancillary Agreements.

2.11 Authority; Binding Nature of Agreement. Secller has all necessary corporate
power and authority to execute and deliver this Agreement and the Ancillary Agreements to which
it is a party and to perform its obligations under this Agreement and the Ancillary Agreements to
which it is a party; and the execution, delivery and performance by Seller of this Agreement and
the Ancillary Agreements to which it is a party have been duly authorized by all necessary action
on the part of Seller and its board of directors. This Agreement constitutes, and, upon execution
thereof, each of the Ancillary Agreements to which Seller is a party will constitute, the valid and
binding obligation of Seller, enforceable against Seller in accordance with its terms, subject to the
Bankruptcy, Equity and Indemnity Exception.

2,12 Inventory. The Specified Inventory is saleable or usable in the ordinary course of
business, subject to its shelf life, and with respect to such inventory that is finished product
inventory, such inventory: (a) has a minimum remaining shelf life of as set forth on Part 2.12 of
the Disclosure Schedule and was manufactured in conformity with the specifications for such
inventory, good manufacturing practices and Legal Requirements; (b) is not adulterated or
misbranded; (c¢) is not held on consignment; and (d) has been tested in accordance with established
protocol sufficient to release the applicable Specified Product for sale in the United States in
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accordance with applicable Legal Requirements. Part 2.12 of the Disclosure Schedule sets forth
all Specified Inventory as of the date of this Agreement. To the extent the Specified Inventory as
of the date of this Agreement set forth on Part 2.12 of the Disclosure Schedule is not sufficient to
deliver the number of Treatment Courses required to be delivered to BARDA during the base
period of the BARDA Contract (such shortfall, the “Treatment Course Shortfall”), Seller shall be
able to produce or cause the production of a number of Treatment Courses equal to the Treatment
Course Shortfall by [*#*].

2.13 Taxes.

(a) Seller has paid all material Taxes required to be paid by it, the non-payment
of which would result in a Lien on any Specified Asset or would result in Purchaser becoming
liable or responsible therefor. There are no Liens with respect to Taxes upon any of the Specified
Assets other than Permitted Liens.

(b) Seller has filed all material tax returns that are required to be filed by it
(taking into account any extensions of time to file) with respect to the Specified Assets. Insofar
as such tax returns related to the Specified Assets, such tax returns were true, correct and complete
in all material respects and were prepared in material compliance with all applicable Legal
Requirements. No proposed adjustment, audit or administrative or judicial proceeding is pending
or threatened in writing or involves any Tax or tax return related to any of the Specified Assets in
cases where an adverse outcome with respect to such adjustment or proceeding could result in a
Lien on a Specified Asset or result in Purchaser or any of its Affiliates having any liability therefor.

(c) This Section 2.13 constitutes the exclusive representations and warranties
of Seller with respect to Taxes and any claim for breach of representation or warranty with respect
to Taxes shall be based solely on the representations and warranties made in this Section 2.13 and
shall not be based on the representations or warranties set forth in any other provision of this
Agreement. No representation or warranty contained in Section 2.13 shall be deemed to apply
directly or indirectly with respect to any taxable period (or portion thereof) ending after the Closing
Date.

2.14 Brokers. Except for the payment owed to Centerview Partners LLC, which shall
be paid by or on behalf of Seller, no broker, finder or other third party has any right to a commission
or other fee as the result of action by or on behalf of Seller in connection with this Agreement or
any of the transactions contemplated hereunder.

2.15 Product Liability. No product liability claims have been received in writing by
Seller and, to the Knowledge of Seller, no such claims have been threatened against Seller, in each
case, relating to the Specified Product. There is no judgment, order or decree against Seller relating
to product liability claims with respect to the Specified Product.
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3. REPRESENTATIONS AND WARRANTIES OF PURCHASER.
Purchaser hereby represents and warrants to Seller as follows:

3.1  Organization. Purchaser is a corporation duly organized, validly existing and in
good standing under the laws of Delaware and has requisite corporate power and authority to
conduct its business as it is now being conducted.

3.2 Authority; Binding Nature of Agreement. Purchaser has all necessary corporate
power and authority to execute and deliver this Agreement, the Ancillary Agreements to which it
is a party, and to perform its obligations hereunder and thereunder; and the execution, delivery and
performance by Purchaser of this Agreement and the Ancillary Agreements to which it is a party
have been duly authorized by all necessary action on the part of Purchaser and its board of
directors. This Agreement constitutes, and, upon execution thereof, each of the Ancillary
Agreements to which Purchaser is a party will constitute, the valid and binding obligation of
Purchaser, enforceable against Purchaser in accordance with its terms, subject to the Bankruptcy,
Equity and Indemnity Exception.

33 Non-Contravention; Consents,

(a) Neither the execution, delivery or performance of this Agreement, or any of
the Ancillary Agreements, nor the consummation of any of the transactions contemplated by this
Agreement, or any of the Ancillary Agreements, will (a) conflict with or result in any violation of
any provision of the certificate of incorporation, bylaws or other charter or organizational
documents of Purchaser; (b) result in a material breach or default by Purchaser under any contract
to which Purchaser is a party; (c) result in a material violation of any Legal Requirement applicable
to Purchaser or its assets; or (d) result in the creation of a Lien on any material asset of Purchaser
(except for Permitted Liens).

(b) Except as required under the HSR Act, Purchaser is not required to make
any notice to, filing with, or obtain any Authorization of, exemption by, or Consent of any
Governmental Entity or other Person for Purchaser to acquire the Specified Assets from Seller and
to otherwise consummate the transactions contemplated hereunder and under the Ancillary
Agreements, except for such notices, filings, Authorizations, exemptions or Consents that if not
delivered, filed or obtained would not reasonably be expected to, individually or in the aggregate,
have a material adverse effect on Purchaser’s ability to consummate the transactions contemplated
hereunder and the Ancillary Agreements.

34  Cash Consideration. Purchaser currently has available, and at the Closing Date
will continue to have available, sufficient cash to enable it to pay the Purchase Price and perform
its obligations under this Agreement and all Ancillary Agreements to which it is a party.

3.5  Solvency. Immediately after giving effect to the transactions contemplated
hereunder, Purchaser shall be able to pay its debts as they become due and shall own property
which has a fair saleable value greater than the amounts required to pay its debts (including a
reasonable estimate of the amount of all contingent liabilities). Immediately after giving effect to
the transactions contemplated hereunder, Purchaser shall have adequate capital to carry on its
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business. No fransfer of property is being made and no obligation is being incurred in connection
with the transactions contemplated by this Agreement with the intent to hinder, delay or defraud
either present or future creditors of Purchaser.

3.6 Legal Proceedings. As of the date of this Agreement, there is no lawsuit or other
Legal Proceeding pending or, to Purchaser’s knowledge, being threatened against Purchaser that
challenges, or that may have the effect of preventing, delaying, making illegal or otherwise
interfering with, the purchase of the Specified Assets or any of the transactions contemplated by
this Agreement or the Ancillary Agreements.

3.7  Brokers. No broker, finder or other third party has any right to a commission or
other fee as the result of action by or on behalf of Purchaser in connection with this Agreement or
any of the transactions contemplated hereunder.

3.8  Foreign Person. Purchaser is not a “foreign person” or a “foreign entity,” as
defined in Section 721 of the Defense Production Act of 1950, as amended, including all
implementing regulations thereof (the “DPA™). Purchaser is not controlled by a “foreign person,”
as defined in the DPA.

4, COVENANTS.

4.1 Access. Subject to the provisions of the Confidentiality Agreement and to
applicable Legal Requirements (including any restrictions on information sharing or pre-merger
coordination under the HSR Act), during the period from the date of this Agreement through the
earlier of the Closing Date and the termination of this Agreement in accordance with Section 7
(the “Pre-Closing Period”), Seller will, after receiving reasonable advance notice from Purchaser,
subject to reasonably appropriate accommodations or limitations (including any limitations as may
then be in effect in accordance with applicable COVID-19 Measures) in light of the COVID-19
pandemic, give Purchaser reasonable access (during normal business hours) to books and records
to the extent related to the Specified Assets (excluding any information regarding employees,
consultants or independent contractors of Seller or any of its Subsidiaries), and will provide
Purchaser with such information regarding the Specified Assets and any other matters germane to
the subject matter of this Agreement and the Ancillary Agreements as Purchaser may reasonably
request for the sole purposes of enabling Purchaser to prepare for the receipt of the Specified
Assets; provided, however, that Purchaser will not (without Seller’s approval, which shall not be
unreasonably withheld, conditioned or delayed) contact or otherwise communicate with any of the
employees, consultants or independent contractors of Seller or its Subsidiaries; and provided
further that any such access shall be conducted at Purchaser’s expense, under the supervision of
appropriate personnel of Seller and in such a manner as to maintain the confidentiality of this
Agreement and the transactions contemplated hereby in accordance with the terms hereof and not
to interfere with the normal operation of the business of Seller and its Subsidiaries. The access
and information provided in accordance with this Section 4.1 shall not in any way diminish or
otherwise affect any of the representations or warranties of Seller hereunder or Purchaser’s right
to indemnification pursuant to Section 8 in respect of any breach thereof. Nothing herein shall
require Seller to disclose any information to Purchaser if such disclosure would, in Seller’s sole
discretion (a) jeopardize any attorney-client or other legal privilege or (b) contravene any
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applicable law, fiduciary duty or binding agreement entered into prior to the date of this Agreement
(including any confidentiality agreement to which Seller or its Subsidiaries are a party).

4.2  Conduct of Business. Except: (i) as expressly contemplated or permitted by this
Agreement or Part 4.2 of the Disclosure Schedule; (ii) as expressly contemplated by any of the
Ancillary Agreements; (iii) as may be necessary to carry out any of the transactions contemplated
by this Agreement or the Ancillary Agreements; (iv) as may be necessary to comply with any
applicable Legal Requirement, the requirements of any Specified Contract or to comply with or
implement COVID-19 Measures reasonably required to be implemented or (v) as approved by
Purchaser, during the Pre-Closing Period (such approval not to be unreasonably withheld,
conditioned or delayed):

(a) Seller will (i) use commercially reasonable efforts to conduct the operations
and use of the Specified Assets in the ordinary course in a manner consistent with past practice;
(i1) use commercially reasonable efforts to preserve the Specified Assets, and maintain good
relations with BARDA and the parties to the Specified Contracts; and (iii) keep Purchaser
reasonably informed as to the status of negotiations, terms and execution of the contracts entered
into by Seller during the Pre-Closing Period set forth on Section 4.2 of the Disclosure Schedule;
and

(b) Seller will not:

(1) license or dispose of any Specified Assets, other than in the ordinary
course of business consistent with past practice;

(ii)  allow any of the Specified IP Rights to become abandoned or lapse;

(iii)  enter into any new contract (A) that includes any license or transfer
of any Specified IP Right to any third party, (B) that primarily relates to the Specified Product, or
(C) that would otherwise constitute a Specified Contract;

(iv)  (A) agree to terminate, (B) materially amend or modify, (C) waive
any material rights under, (D) grant a sublicense under, or (E) assign any material rights under any
Specified Contract;

(v) other than in the ordinary course of business (e.g., in connection
with normal safety updates or annual reports), make, or materially amend, any filings with the
FDA with respect to the Specified Product;

(vi)  discharge, settle, compromise, satisfy or consent to the entry of any
judgment with a Governmental Entity with respect to any claim that (A) results in any adverse
restriction on the conduct of the Operation, (B) results in a non-de minimis liability or obligation
that constitutes an Assumed Liability or (C) waives, releases or assigns any material claims or
rights of Seller or its Affiliates that constitute Specified Assets; or

(vii)  agree or commit to do any of the foregoing.
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(c) If Seller requests Purchaser’s approval of a proposed action that would
result in a breach by Seller of this Section 4.2, Purchaser will respond promptly to Seller’s request
and will not unreasonably withhold or delay its approval of the proposed action. For the avoidance
of doubt, Section 4.5 shall control with respect to any matter relating to the BARDA Contract,
nothing in this Section 4.2 shall restrict or limit Seller’s right to negotiate or enter into the BARDA
Contract, and the negotiation of or entry into the BARDA Contract will not be deemed to be a
breach of any provision of Section 4.2 despite the applicability of any restriction set forth in
Section 4.2 thereto.

Prior to the Closing Date, Seller shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over the Specified Assets, and nothing herein shall
require Seller to obtain consent from Purchaser to do or not do any of the foregoing if obtaining
such consent might reasonably be expected to violate applicable Legal Requirements, including
the HSR Act.

4.3 Restrictive Covenants.

(a) For a period of [***] following the Closing Date (the “Restricted Period™),
neither Seller nor its controlled Affiliates shall, directly or indirectly, own, invest in, design,
develop, manufacture, market, sell or license any [***], or manage, consult, direct any business
activity involving any [***]; provided, however, this Section 4.3(a) foregoing will not: (i) prohibit
Seller or any of its controlled Affiliates from directly or indirectly acquiring or owning equity
interests of a public company constituting less than 3% of the outstanding voting power thereof;
(11) prohibit Seller or its controlled Affiliates from performing its obligations in accordance with
any agreement entered into in connection with the transactions contemplated by this Agreement,
including the Transition Services Agreement, or (iii) apply to any unaffiliated third party that
acquires Seller, any controlled Affiliate of Seller or any of its or their respective assets or
businesses.

(b) During the Restricted Period, neither Purchaser nor its controlled Affiliates
shall, directly or indirectly, own, invest in, design, develop, manufacture, market, sell or license
any [***], or manage, consult, direct any business activity involving any [***]; provided, however,
this Section 4.3(b) foregoing will not: (i) prohibit Purchaser or any of its controlled Affiliates from
directly or indirectly acquiring or owning equity interests of a public company constituting less
than 3% of the outstanding voting power thereof; (ii) prohibit Purchaser or any of its controlled
Affiliates from directly or indirectly performing any such activities for or in respect of the
Specified Product, or any other product currently owned, licensed or marketed by Purchaser as of
the date of this Agreement; or (iii) prohibit Purchaser or its controlled Affiliates from performing
its obligations in accordance with any agreement entered into in connection with the transactions
contemplated by this Agreement, including the Transition Services Agreement.

(c) Each of Purchaser and Seller (for itself and on behalf of its controlled
Affiliates) agrees that the duration and geographic scope of the covenants set forth in this
Section 4.3 are reasonable. In the event that any court determines that the duration or the
geographic scope, or both, are unreasonable and that such provision is unenforceable to any extent,
the Parties agree that the provision shall remain in full force and effect for the greatest time period
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and in the greatest area that would not render it unenforceable. The Parties agree that the
restrictions set forth in Section 4.3 are reasonable in all respects and are necessary to protect the
respective interests of each of the Parties in connection with the transactions contemplated by this
Agreement.

4.4  Filings, Consents and Regulatory Approvals.

(a) Subject to the terms and conditions set forth in this Agreement, each of the
Parties shall use commercially reasonable best efforts to take, or cause to be taken, all actions, to
file, or cause to be filed, all documents and to do, or cause to be done, and to assist and cooperate
with the other Party in doing, all things necessary, proper or advisable under the HSR Act or any
other applicable Antitrust Law to consummate and make effective the transactions contemplated
by this Agreement as soon as reasonably practicable, including (i) the obtaining of all necessary
actions or nonactions, Consents, clearances, decisions, declarations and, expirations or
terminations of waiting periods from Governmental Entities and the making of all necessary
registrations and filings and the taking of all commercially reasonable steps as may be necessary
to obtain any such Consent, decision, declaration or clearance, or expiration or termination of a
waiting period by or from, or to avoid an action or proceeding by, any Governmental Entity in
connection with the HSR Act or any other applicable Antitrust Law, (ii) the obtaining of all
necessary Authorizations from third parties and (iii) the execution and delivery of any additional
instruments necessary to consummate the transactions contemplated by this Agreement. Seller
shall (i) cause all Liens on the Specified Assets arising under the Loan and Security Agreement,
dated January 31, 2022, by and between Seller and Silicon Valley Bank (the “SVB Loan
Agreement”) to be released prior to, at or concurrently with the Closing or (ii) terminate the SVB
Loan Agreement at or prior to the Closing.

(b) The Parties agree to promptly take, and cause their Affiliates to take, all
commercially reasonable actions and steps requested or required by any Governmental Entity as a
condition to granting any Authorization and clearance, and to cause the prompt expiration or
termination of any applicable waiting period and to resolve objections, if any, as the U.S. Federal
Trade Commission (the “FTC™) or the U.S. Department of Justice (the “DOJ™), or other
Governmental Entities of any other jurisdiction for which Authorizations, clearances and
expirations or terminations of waiting periods are sought with respect to the transactions
contemplated by this Agreement, so as to obtain such Authorizations, clearances or termination of
the waiting period under the HSR Act or other applicable Antitrust Laws, and to avoid the
commencement of a lawsuit by the FTC, the DOJ or other Governmental Entities under Antitrust
Laws, and to avoid the entry of, or to effect the dissolution of, any injunction, temporary restraining
order or other order in any suit or proceeding which would otherwise have the effect of preventing
the Closing or materially delaying the Closing.

(c) Subject to the terms and conditions of this Agreement, each of the Parties
hereto shall (and shall cause their respective Affiliates, if applicable, to): (i) promptly, but in no
event later than ten Business Days after the date hereof, make an appropriate filing of all
Notification and Report forms as required by the HSR Act with respect to the transactions
contemplated by this Agreement and (ii) cooperate with each other in making any such filings or
information submissions pursuant to and in connection with the foregoing that may be necessary,
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proper, or advisable in order to consummate and make effective the transactions contemplated
herein.

(d) Without limiting the generality of anything contained in this Section 4.4,
during the Pre-Closing Period, each Party shall use commercially reasonable efforts to
(i) cooperate in all respects and consult with each other in connection with any filing or submission
in connection with any investigation or other inquiry, including allowing the other Party to have a
commercially reasonable opportunity to review in advance and comment on drafts of filings and
submissions, (ii) give the other Party prompt notice of the making or commencement of any
request, inquiry, investigation, action or Legal Proceeding brought by a Governmental Entity or
brought by a third party before any Governmental Entity, in each case, with respect to the
transactions contemplated by this Agreement, (iii) keep the other Party informed as to the status
of any such request, inquiry, investigation, action or Legal Proceeding, (iv) promptly inform the
other Party of any communication to or from the FTC, DOJ or any other Governmental Entity in
connection with any such request, inquiry, investigation, action or Legal Proceeding, (v) upon
request, promptly furnish to the other Party, subject to an appropriate confidentiality agreement to
limit disclosure to outside counsel and consultants retained by such counsel, with copies of
documents provided to or received from any Governmental Entity in connection with any such
request, inquiry, investigation, action or Legal Proceeding, (vi) subject to an appropriate
confidentiality agreement to limit disclosure to counsel and outside consultants retained by such
counsel, and to the extent reasonably practicable, consult in advance and cooperate with the other
Party and consider in good faith the views of the other Party in connection with any substantive
communication, analysis, appearance, presentation, memorandum, brief, argument, opinion or
proposal to be made or submitted in connection with any such request, inquiry, investigation,
action or Legal Proceeding and (vii) except as may be prohibited by any Governmental Entity or
by any law, in connection with any such request, inquiry, investigation, action or Legal Proceeding
in respect of the transactions contemplated by this Agreement, each Party shall provide
commercially reasonable advance notice of and permit authorized representatives of the other
Party to be present at each meeting or conference related to such request, inquiry, investigation,
action or Legal Proceeding and to have access to and be consulted in advance in connection with
any argument, opinion or proposal to be made or submitted to any Governmental Entity in
connection with such request, inquiry, investigation, action or Legal Proceeding; provided that
materials required to be provided pursuant to this Section 4.4(d) may be restricted to outside
counsel only and redacted (A) to remove references concerning the valuation of the Specified
Assets, (B) to remove references concerning competitively sensitive information; (C) as necessary
to comply with contractual arrangements, and (D) as necessary to address attorney-client or other
privilege concerns. Each Party shall supply as promptly as practicable such information,
documentation, other material or testimony that may be reasonably requested by any
Governmental Entity, including by complying at the earliest commercially reasonable and
practicable date with any reasonable request for additional information, documents or other
materials received by any Party or any of their respective Affiliates from any Governmental Entity
in connection with such applications or filings for the transactions contemplated by this
Agreement. Purchaser shall pay all filings fees under the HSR Act, but each Party shall bear its
own costs for the preparation of any such filings. Neither Party shall commit to or agree with any
Governmental Entity to stay, toll or extend any applicable waiting period under the HSR Act, or
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pull and refile under the HSR Act, without the prior written consent of the other Party (not to be
unreasonably withheld).

(e) Purchaser shall not, before the expiration or termination of the waiting
period under the HSR Act, acquire or enter into any agreement to acquire, or announce any
acquisition of any company, business or assets, that competes with or may compete with the
Specified Assets, without the prior written approval of Seller (not to be unreasonably withheld).
Purchaser further agrees that it shall not, and shall not permit any of its controlled Affiliates to,
directly or indirectly, acquire or agree to acquire any assets, business or any Person, whether by
merger, consolidation, purchasing a substantial portion of the assets of or equity in any Person or
by any other manner, if the entering into an agreement related to or the consummation of such
acquisition, merger, consolidation or purchase would reasonably be expected to (i) impose any
material delay in or impede obtaining the expiration or termination of the waiting period under the
HSR Act (or obtain clearance or approval under another applicable Antitrust Laws) applicable to
the transactions contemplated by this Agreement, (ii) materially increase the risk of any
Governmental Entity entering, or increase the risk of not being able to remove or successfully
challenge, any permanent, preliminary or temporary injunction or other order, decree, decision,
determination or judgment that would delay, restrain, prevent, enjoin or otherwise prohibit
consummation of the transactions contemplated by this Agreement, (iii) impose any material delay
in or impede obtaining all authorizations, consents, orders and approvals of Governmental Entity
necessary for the consummation of the transactions contemplated by this Agreement or (iv) impose
any material delay in or impede obtaining any cooperation or consent required from BARDA
necessary to satisfy the closing conditions set forth in Sections 5 or 6.

() Notwithstanding anything to the contrary contained in this Agreement, the
Parties hereby waive compliance with the provisions of any bulk sales, bulk transfer or similar law
of any jurisdiction that may otherwise be applicable with respect to the sale, conveyance, transfer,
assignment and delivery of any and all right, title and interest in and to the Specified Assets to
Purchaser.

4.5 BARDA Contract.

(a) During the Pre-Closing Period, Seller shall use commercially reasonable
efforts to enter into a contract related to the Specified Product with BARDA (together with all
related modifications, attachments, exhibits, and orders issued against such contract, as may be
amended or modified prior to the Closing (the “BARDA Contract™). Seller shall control all
communications, discussions and negotiations with BARDA regarding the BARDA Contract and
keep Purchaser reasonably informed as to the status of such communications, discussions and
negotiations. Purchaser shall not have any communications or correspondence (whether written or
oral) with BARDA, regarding the BARDA Contract without Seller’s prior written consent. Seller
shall have the right to enter into the BARDA Contract prior to the Closing in its sole discretion,
and Purchaser shall cooperate with Seller, prior to and after the Closing, to request and obtain the
necessary written consent from BARDA to the transfer and assignment of the BARDA Contract
from Seller to Purchaser, including after the Closing entering into a Novation Agreement with
Seller and BARDA in a form acceptable to BARDA and reasonably acceptable to Seller and
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Purchaser. Neither Seller nor Purchaser shall withhold acceptance of the Novation Agreement
unreasonably.

(b) Following the execution and delivery of the BARDA Contract by Seller and
BARDA, the Parties shall use commercially reasonable efforts to promptly obtain the BARDA
Consent.

(c) Following the execution and delivery of the BARDA Contract by Seller and
BARDA, the Parties shall use commercially reasonable efforts to (i) assemble all necessary
materials as required by FAR Subpart 42.12 and prepare a draft novation package, including the
Novation Agreement, (ii) finalize the draft novation package, including a Novation Agreement,
and submit a package seeking novation of the BARDA Contract from Seller to Purchaser promptly
after the Closing, and (iii) obtain approval of the Novation Agreement from BARDA. The Parties
shall take any and all actions reasonably necessary to execute an approved Novation Agreement
as soon as possible following the Closing.

(d) In addition to the foregoing, promptly following the execution and delivery
of the BARDA Contract by Seller and BARDA, the Parties shall enter into the Acceptable Pre-
Novation Agreement.

(e) In connection with the foregoing approval process, Purchaser shall have the
right to review and approve in advance all characterizations of information relating to Purchaser
and its Affiliates provided to BARDA or otherwise set forth in the BARDA Consent or the
Acceptable Pre-Novation Agreement, and Seller shall have the right to review and approve in
advance all characterizations of information relating to Seller and its Affiliates provided to
BARDA or otherwise set forth in the BARDA Consent or the Acceptable Pre-Novation
Agreement. Each party shall have the right to review and approve in advance any information
related to this Agreement or the transactions contemplated by this Agreement provided to BARDA
or otherwise set forth in the BARDA Consent or the Acceptable Pre-Novation Agreement. In
connection with the foregoing, each Party will consider in good faith and make all reasonable
comments provided by the other Party.

4.6  Books and Records. From and after the Closing Date, Purchaser shall preserve
and retain all books and records related to the Specified Assets for the longer of (i) seven years or
(i1) the applicable statute of limitation, provided, that, Purchaser may destroy such books and
records in accordance with its standard record retention policies and schedules. In connection
therewith, from and after the Closing Date, Purchaser shall make available to Seller during normal
business hours and upon reasonable prior written notice, but without unreasonably disrupting
Purchaser’s business, access to such books and records related to the Specified Assets necessary
to permit Seller or its Affiliates to respond to any third party subpoena, examination or audit.

4.7  Control of the Business. Purchaser agrees that it will have no right to control the
Specified Assets prior to the Closing, including that Purchaser will have no right or power to
(i) bind or commit, or to act as an agent, employee or legal representative of Seller or any of its
Subsidiaries in respect of the Specified Assets or (ii) control the activities and operations of Seller
or any of its Subsidiaries.
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4.8  Accounts Receivable. The Parties acknowledge and agree (i) all Purchased
Accounts Receivable outstanding on the Closing Date shall become the property of Purchaser and
shall be collected by Purchaser subsequent to the Closing, and (ii) that all Accounts Receivable of
Seller outstanding on the Closing Date, other than the Purchased Accounts Receivable
(collectively, the “Excluded Accounts Receivable™), shall remain the property of Seller and shall
be collected by Seller subsequent to the Closing. In the event that, subsequent to the Closing,
Purchaser or an Affiliate of Purchaser receives any payments from any obligor with respect to an
Excluded Accounts Receivable, then Purchaser shall, within 30 days of receipt of such payment,
remit the full amount of such payment to Seller. In the event that, subsequent to the Closing, Seller
or any of its Affiliates receive any payments from any obligor with respect to any Purchased
Accounts Receivable or any other account receivable owed by a third party to Purchaser or any of
its Affiliates arising from sales of the Specified Product after the Closing Date or otherwise, then
Seller shall, within 30 days of receipt of such payment, remit the full amount of such payment to
Purchaser.

4.9  Confidentiality.

(a) The provisions of the Confidentiality Agreement are hereby ratified,
confirmed and agreed to as though fully set forth herein and shall remain in effect until the Closing,
at which point the Parties shall cause the Confidentiality Agreement to be amended and terminated
to be of no further force or effect.

(b) From and after the Closing:

(i) all Confidential Information related to the Specified Assets or
Purchaser (or its Affiliates or representatives), including its contractors, suppliers, vendors,
distributors and similar third parties (*Purchaser Confidential Information™) shall be used by Seller
or its Affiliates solely as required to (A) perform its obligations or exercise or enforce its rights
under this Agreement or any Ancillary Agreement or (B) comply with applicable law (each of (A)
and (B), a “Seller Permitted Purpose™), and for no other purpose. For a period of five years after
the Closing Date, Seller shall not disclose, or permit the disclosure of, any of the Purchaser
Confidential Information to any Person except those Persons to whom such disclosure is necessary
in connection with any Seller Permitted Purpose.

(i1) all Confidential Information related to Seller (or its Affiliates or
representatives), including its contractors, suppliers, vendors, distributors and similar third parties
(the “Seller Confidential Information™) shall be used by Purchaser solely as required to (A)
perform its obligations or exercise or enforce its rights under this Agreement or any Ancillary
Agreement, or (B) comply with applicable law (including in connection with any legal, regulatory,
judicial or administrative process) (each of (A) and (B), a “Purchaser Permitted Purpose™), and for
no other purpose. For a period of five years after the Closing Date, Purchaser shall not disclose,
or permit the disclosure of, any Seller Confidential Information to any Person except those Persons
to whom such disclosure is necessary in connection with a Purchaser Permitted Purpose. Purchaser
shall treat, and will cause its Affiliates and the representatives of Purchaser or any of its Affiliates
to treat, the Seller Confidential Information as confidential, using the same degree of care as
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Purchaser normally employs to safeguard its own confidential information from unauthorized use
or disclosure, but in no event less than a reasonable degree of care.

(iii)  “Confidential Information™ means (i) all information disclosed by
one Party (or its representatives or Affiliates) (collectively, the “Disclosing Party”) to the other
Party (or its representatives or Affiliates) (collectively, the “Receiving Party™) (A) in connection
with this Agreement or any Ancillary Agreement or (B) under the Confidentiality Agreement, and
(ii) all memoranda, notes, analyses, compilations, studies and other materials prepared by or for
the Receiving Party to the extent containing or reflecting the information in the preceding clause
(A). Notwithstanding the foregoing, Confidential Information shall not include information that,
in each case as demonstrated by competent written documentation:

(A)  was already known to the Receiving Party or its Affiliates,
other than (x) under an obligation of confidentiality, at the time of disclosure by the Disclosing
Party or (y) by Seller with respect to the Specified Assets;

(B)  was generally available to the public or otherwise part of the
public domain at the time of its disclosure to the Receiving Party;

(C)  became generally available to the public or otherwise part of
the public domain after its disclosure to the Receiving Party other than through any act or omission
of the Receiving Party in breach of this Agreement or the Confidentiality Agreement;

(D) s subsequently disclosed to the Receiving Party by a third
party without obligations of confidentiality with respect thereto; or

(E) is subsequently independently discovered or developed by
the Receiving Party without the aid, application or use of Disclosing Party’s Confidential
Information.

4.10 Conditions. Seller will use commercially reasonable efforts (a) to cause the
conditions set forth in Section 5 to be satisfied on a timely basis and (b) otherwise to cause the
Closing to take place as soon as reasonably practicable.Purchaser will use commercially
reasonable efforts (a) to cause the conditions set forth in Section 6 to be satisfied on a timely basis
and (b) otherwise to cause the Closing to take place as soon as reasonably practicable.

4.11 Milestone Payments.

(a) BARDA Contract. Upon the first occurrence, after the Closing, of each of
the events set forth in the table below (each, a “BARDA Milestone Event™), Purchaser shall pay
to Sel