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EXECUTION COPY

ASSET PURCHASE AGREEMENT
between
SPECTRUM PHARMACEUTICALS, INC.,
as Seller,
and
ACROTECH BIOPHARMA LLC,

as Buyer

Dated as of January 17, 2019

LEGAL US W # 96717058.30
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT, dated as of January 17, 2019 (this
“Agreement”), is between Spectrum Pharmaceuticals, Inc., a Delaware corporation (“Seller”
Acrotech Biopharma LLC, a Delaware limited liability company (“Buyer”) H

, solely for purposes of Article
XI. Buyer and Seller are referred to herein each as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, Seller currently markets the following hematology/oncology products:
BELEODAQ®, EVOMELA®, FOLOTYN®, MARQIBO®, FUSILEV®, KHAPZORY™ and
ZEVALIN® (each, a “Product”, and collectively, the “Product Portfolio”); and

WHEREAS, Seller desires to sell and assign to Buyer, and Buyer wishes to purchase and
assume from Seller, the assets and liabilities related to the Product Portfolio, as set forth herein;
and

WHEREAS, as a condition and inducement to Seller’s willingness to enter into this
Agreement, Parent Guarantor has agreed to guarantee Buyer’s performance of the Obligations.

Now, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants and agreements contained herein, as well as other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, the Parties agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Defined Terms. For purposes of this Agreement:

“Affiliate” of any specified Person means (a) any other Person which directly or
indirectly controls, is controlled by, or is under common control with such first Person, and (b)
any Person who is a director, officer, general partner or principal of such Person or of any Person
which directly or indirectly controls, is controlled by, or is under common control with such
Person. For purposes of this definition, “control” of a Person means the power, direct or indirect,
to direct or cause the direction of the management and policies of such Person whether by
ownership of voting stock, by Contract or otherwise.

“Agreement” has the meaning set forth in the preamble.

LEGAL US W # 96717058.30
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“Assumed Liabilifies” bas the meaning set forth m Section 2.03.

“Bill of Sale and Assignment and Assumption Agreement” has the meaning set forth
1 Section 3.02(a}(i}.

“Business” means the development, manufacture, packeging, labeling, marketing,
distribution, sale or other disposition of the Product Portfoho.

“Buver’ has the meaning set forth in the preamble.

FEGAL TS W 39671705830
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“Intellectual Property”™ mweans any and all of the following n any jwisdiction
throughout the world: {3) trademarks, service marks, frade names, logos, trade dress, including
all applications and registrations, and the goodwill connected with the use of and symbelized by
the foregoing: () copwnights, ncluding all applications and registrations and. works of
authorship, whether or not copvrightable; (o) trade secrets, confidential know-how and all other
confideniial data, processes, protocols, proprietary and nonproprietary techmeal and other
mformation, and fonnulae; (d) inventions and patents, ncludmg all provisional applications,
non-provisional applications, international (PCT) applications, subsiitutions, continuations,
continuations in part, divisions, renewals; foreign counterparts, and all patents granted thereon or
issuing therefrom; and (e} websites and internet domam name registrations,

“Intellectual Property Assets” means all Intellectual Property that is owned by Seller or
ity Affiliates and exclusively used in connection with the Business, including the Tatellectual
Property Registrations.

“Intellectual Property Assignment” has the meaning set forth in Section 3.02{a}#}.

“Intellectnal Property Registrations”™ means the Intellectnal Property that is registered,
filed or wwsved wnder the authornty of any Govermmental Authority and set forth i Section

=5=
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2.01{d} of the Disclosure Schedules, imnchiding all patents, registered copyrights and registered
trademarks and all applications for any of the foregoing,

“Law” means anv sfatute, law (mcluding common law}, ordinance, regulation, nile, code,
order, constitution, treaty, common law, judgment, decree, other reguirement or binding
directive, policy statement, standard or guidance emacied, adopted or applied by any
Governmental Aunthority, ' '

“Linbilities” means any liabilities, debis. obligations of commibments of any nature,
whether known or unknown, absolute, acemed, contingent, hiqudated, unliqiudated, due or to
become due or otherwise.

-6-
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“Party” or “Parties” have the meaning set forth m the Preamble to this Agreement.

“Person” means an individual, corporation, partnership, joint venture, Hmited liabtlity
company, Governmental Authority, unincorperated organization, frust, association or other
entity.

“Purchased Assets™ hag the meaning set forth mn Section 2.01.
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“Seller” has the meaning set forth m the preamble.

“1=

FEGAL TS W 39671705830

TRADEMARK
REEL: 006654 FRAME: 0036



(hy all goodwill and oiher intangible assets exclusively related fo the
Business and Purchased Assets; and

fiil

1
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[P

1
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Section 2.03  Assumed Liabilities. At the Closing, Buyer shall assume and agree to
pay, perform, discharge when due or otherwise become responsible and hiable for the following
{collectively, the “Assumed Liabilities™):

i'_

{c} all other Liabilittes artsing out of or relatmg to the Product
Portfolio, the conduct of the Busingss or Buver’s ownership of the Purchased
Assets, 11 each case, accrued on or after the Closing; and

d_
——————
H

-14=
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Section 2.5 Purchase Price.

a) At Closing, Buver shall pay to Seller an amount m cash equal to
{(“Upfront Purchase Price”), less the Escrow Amoumnd, for the
Purchased Assets and Assumed Tiabilifies, by wie transfer of nmmediately

FEGAL TS W 39671705830

TRADEMARK
REEL: 006654 FRAME: 0039



available funds fo an account or accounts designated in writing by Seller to Ruyer
no later than two (2) Business Days prior to the Closing Date.

i
i
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ARTICLE 11
CLOSING

Section 3.82

FEGAL TS W 39671705830

Llosing Deliverables.

{a) At the Closing, Seller shall deliver to Buver the following:

(i) a Bill of Sale and Assignment and Assumption Agresment
substantially 1 the form of Exlubit A hersto (the “Bill of Sale and
Assignment and Assumption Agreement”) duly executed by Seller;

(i}  an Intellectual Property Assigmment substantially in the
form of Exlubit B (the “Intellectual Property Assignment™) duly
executed by Seller;

|

231
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() At the Closing, Buver shall deliver to Seller the following:
{i} the Uplront Purchase Price less the Eserow Amowunt;

(ify the Bill of Sale and Assignment and Assumption
Agreement duly executed by Buyer;

(iiiy  the Intellectual Property Assignment duly executed by
Buyer;

FEGAL TS W 39671705830
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Section 4.08 Intellectual Prapertv.

{a) Section 2.0Hd) of the Discloswre Schedules lists, for each
Intellectual Property Registration: {1} the jurnisdiclion i which such Intellectual
Property Registration bas been registered. or filed; and (1) the applicable
registration or serial number for such Intellectual Property Regsiration.

(b} The Intellectual Property Assets constifute all of the Tntelleciual
Property owned by Seller and iis Affiliates thai 15 necessary for the conduct of the
Business as conducted by Seller immediately prior to the Closing. There is no
Overlapping IP.

{£}  Seller and tts Subsidianes exclusively own or have the night fo use
all Intellectual Property Assets, free and clear of any Encumbrances other than
Penmitted Encumbrances. Without linufing the generality of the foregoing, to
Seller's Knowledge:

i)

228
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(¢} To Seller’s Knowledge, all Intellectual Property Regisfrations are
valid, subsisting and enforceable:

-20-
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IN WITNESS WHEREQE, the parties hereto have caused this Agresment o be gxecuted
as of the date frst wiitten sbove by then respective officers thereunto daly authorized.

SPECTRUM PHARMACEUTICALS, INC.

By

o+

Name: Joseph W, Turgeon

Title:  Presidemt & Chief Executive (Hlicer

ACROTECH BIOPHARMA LLLC

By

Name:

Title:
ACKNOWLEDGED AND AGREFD AR OF THE DATE HEREQY
WITHRESPECT T ARTICELE X

AUROBINDO PHARMA US4, INC,

By

g

S
Title:

JEIGNATURE PAGE TO ASSET PLROHARE AGREEMENT]
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IN WIINESS WHEREQE, the partizs hereto have caused this Agreement o be exseuted
as of the date fivst written above by their respective officers thorsunte duly suherized,

By

SPECTRUM PHARMACEUTICALS, ING,

Namer Joseph W Turgeon

Tile:  President & Chief Excawsive Officer
ACROTECH BIOPHARMA LLC

By

Name: Swarnt 8, yey

Title: Chisf Finaneial Offieer

ACKNOWLEDGED AND AGRYEED AS OF THE DATE HEREOF

WITH RESPFECT TO ARTICLE X1t
AURUBINDO PHARMA USA, INC,

B;}"‘ ) Y,.-"’” “‘,\\ A A‘,'\ \§ \‘-_\VM‘_ 3

Mame: Sveand N, Tyey

Tiley Chief Pinancial Officer

[SIGNATURE PAGE TO ASSET PURCRASE AGREEMENT]
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EXECUTION COPY

BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT

This BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement”’), dated as of March 1, 2019, is entered into among Spectrum Pharmaceuticals
a Delaware corporation (“Spectrum”

(collectively
with Spectrum, “Sellers”), in favor and for the benefit of Acrotech Biopharma LLC, a Delaware
limited liability company (“Buyer”). Capitalized terms used herein and not otherwise defined
herein shall have the respective meanings given to them in the Purchase Agreement (as defined
below).

RECITALS

WHEREAS, pursuant to that certain Asset Purchase Agreement dated as of January 17,
2019 (as amended, restated, supplemented or otherwise modified in accordance with its terms
through the date hereof, the “Purchase Agreement”), between Spectrum and Buyer, Buyer
agreed to purchase from Sellers, and Spectrum on behalf of Sellers, agreed to sell, assign,
transfer, convey and deliver at the Closing, all of the Purchased Assets, in each case on the terms
and subject to the conditions set forth in the Purchase Agreement; and

WHEREAS, pursuant to the terms and subject to the conditions of the Purchase
Agreement, Buyer has agreed to assume at Closing all of the Assumed Liabilities.

NOW, THEREFORE, in consideration of the above premises and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

(1)  Assignment. Upon the terms and subject to the conditions of the Purchase
Agreement, and in reliance upon the representations, warranties, covenants and agreements set
forth therein, effective as of Closing, Sellers hereby sell, assign, transfer, convey and deliver to
Buyer, and Buyer hereby purchases from Sellers, free and clear of any Encumbrances, other than
Permitted Encumbrances, all of Sellers’ right, title and interest in, to and under the Purchased
Assets (except for the Intellectual Property Registrations which shall be conveyed to Buyer from
Sellers pursuant to the Intellectual Property Assignment).

(2)  Assumption. Upon the terms and subject to the conditions of the Purchase
Agreement, and in reliance upon the representations, warranties, covenants and agreements set
forth therein, effective as of Closing, Buyer hereby assumes all of the Assumed Liabilities, and
shall pay, perform, discharge when due or otherwise be responsible and liable for the Assumed
Liabilities.

(3) Purchase Agreement Controlling. Notwithstanding any other provisions of this
Agreement to the contrary, nothing contained herein shall in any way supersede, modify, replace,
amend, change, rescind, waive, exceed, expand, enlarge or in any way affect the provisions,

LEGAL US_ W #96794718.6 1
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including warranties, covenants, agreements, conditions, representations or, in general, any of
the rights and remedies, or any of the obligations, of Sellers or Buyer set forth in the Purchase
Agreement. To the extent any conflict arises between any of the terms and provisions of this
Agreement and any of the terms and provisions of the Purchase Agreement, the terms and
provisions of the Purchase Agreement shall govern and control.

4) Incorporation by Reference. The provisions of Sections 10.01, 10.02, 10.03,
10.04, 10.06, 10.07, 10.08, 10.09, 10.10, 10.11, 10.12, 10.13, and 10.14 of the Purchase
Agreement apply to this Agreement mutatis mutandis and are hereby incorporated into this
Agreement by reference.

[SIGNATURE PAGES FOLLOW]

LEGAL US_ W #96794718.6
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be
executed by its duly authorized officers as of the day and year first above written.

SPECTRUM PHARMACEUTICALS, INC.

O

Name: Joseph W. Turgeon
Title:  President & Chiet Executive Officer

[SIGNATURE PAGE TO BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT]
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IN WITNESS WHEREGE, each of the parties hereto has caused this &
executed by is duly suthorized officers ax of the day and vear first above written.

FSIGN,

¥
i

ki

URE PAGEFO BILL OF SALE, ASSIGNMENT AND ASSUMFTION AGREEMENTY

ACROTECH BIOFHARM

By ¢

3y
L

veemetst 0 be

Name: Swami S, Iver
Titker Chief Figancial Officer
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EXECUTION COPY

INTELLECTUAL PROPERTY ASSIGNMENT

This INTELLECTUAL PROPERTY ASSIGNMENT, dated as of March 1, 2019
this “Assignment”), is between Spectrum Pharmaceuticals, Inc., a Delaware Corporation,

(the “Assignors”), and Acrotech Biopharma LLC, a Delaware
limited liability company (the “Assignee”). Capitalized terms used herein and not otherwise
defined herein shall have the respective meanings given to them in the Purchase Agreement (as
defined below).

WHEREAS, pursuant to that certain Asset Purchase Agreement dated as of January 17,
2019 (as amended, restated, supplemented or otherwise modified in accordance with its terms
through the date hereof, the “Purchase Agreement”) between Spectrum Pharmaceuticals, Inc.
(“Seller”) and the Assignee, Seller agreed to sell, assign, convey, transfer and deliver at the
Closing, all of the Intellectual Property Registrations, in each case on the terms and subject to the
conditions set forth in the Purchase Agreement;

NOW, THEREFORE, in consideration of the above premises and for good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

(1)  Assignment. Upon the terms and subject to the conditions of the Purchase
Agreement, and in reliance upon the representations, warranties, covenants and agreements set
forth therein, effective as of Closing, Assignors hereby sell, assign, transfer, convey and deliver
to Assignee, and Assignee hereby accepts from Assignors, free and clear of any Encumbrances,
other than Permitted Encumbrances, all of Assignors’ right, title and interest in, to and under the
Intellectual Property Registrations.

(2) Recording and Further Actions. Assignors further consent to the recordation of
this Assignment by Assignee with the relevant Governmental Authorities in all jurisdictions in
which the Intellectual Property Registrations exist. Assignee agrees to assume responsibility for
recording fees and other costs associated with recording this Assignment of Intellectual
Property.

(3) Purchase Agreement Controlling. Notwithstanding any other provisions of this
Agreement to the contrary, nothing contained herein shall in any way supersede, modify, replace,
amend, change, rescind, waive, exceed, expand, enlarge or in any way affect the provisions,

LEGAL US W #96842315.3
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including warranties, covenants, agreements, conditions, representations or, in general, any of
the rights and remedies, or any of the obligations, of Sellers or Buyer set forth in the Purchase
Agreement. To the extent any conflict arises between any of the terms and provisions of this
Agreement and any of the terms and provisions of the Purchase Agreement, the terms and
provisions of the Purchase Agreement shall govern and control.

4) Incorporation by Reference. The provisions of Sections 10.01, 10.02, 10.03,
10.04, 10.06, 10.07, 10.08, 10.09, 10.10, 10.11, 10.12, 10.13, and 10.14 of the Purchase
Agreement apply to this Agreement mutatis mutandis and are hereby incorporated into this
Agreement by reference.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, each of the parties have executed this Assignment of
Intellectual Property as of the date first written above.

ASSIGNORS:

SPECTRUM PHARMACEUTICALS, INC.

Name: Joseph W. Turgeon
Title:  President & Chief Executive Officer

[SIGNATURE PAGE TO INTELLECTUAL PROPERTY ASSIGNMENT]
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ASSIGNEL:

ACROTECH BIOPHARMA LLC

\'\6\ 3
SO ¥ ‘w\
S Y P A

N i N N

Name: Swami S, fver ™

Titler Chief Finaocial Officer

ISIGNATURE PAGE TO INTELLEECTL AL PROFP

ERTY ASSIGNMENTY
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Purchase and Sale of Asvelx

Intellectual Praperty Registrations
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86140026
Foreion Trademarks
Seller conveys anv and all interest held in any forcign trademark spplication, registration or equivalent related to Beleodag.

LEGAL IS W#58




Serial Number

26308057

U Foreign Trademarks

Seller conveys any and all interest held i any foreion ttadenark application, registration or equivalent related to Evomela.
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Serial Number

7415958

Foreign Trademarks

Sellerconvevs any and Al intevest held in any foreign irademark spplication. registration or equivalent related to Fusilev.
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Pemestic Trademarks

Serial Number

8VIA5625

Foreion Trademarks

Seller conveys anv and all interest beld in any toreign trademark application. registration or equivalent related to Kbhaprory.
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Promestic Trademarks

Serial Number

78343740

Foreign Trademarks

EP mwwwm,. No. 803919321
CA (Reg. No. TMATI8GAY)
Barbados (Beg. 81/18068)
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