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LABORATORIES, INC.

30831 Huntwood Avenue
Hayward, California 94544

/), IMPAX

Dear Stockholder:

You are cordially invited to attend the 2013 Annlgeting of Stockholders of Impax Laboratories,. ltbe held on Tuesday, May 14, 2013 at
a.m., Pacific Daylight Time, at the Marriott Hotetated at 1770 South Amphlett Blvd., San Matedif@aia 94402.

Details regarding the business to be conductddeaannual meeting are described in the accompamgtice of the annual meeting and proxy stater
We have also provided a copy of our 2012 AnnualdRepvhich includes our audited financial staterseantd provides information about our business
products. We encourage you to read these mateaedully.

Your vote is important. Whether you plan to attémel annual meeting in person or not, we hope ydlwate as soon as possible. You may vote by
electronically through the Internet or by telephoag described in the accompanying materials, ocdmpleting and signing the enclosed proxy carc
returning it in the sel&ddressed envelope provided for your convenierlease review the instructions on each of your gptiptions described in the prc
statement.

On behalf of our board of directors, | would like éxpress our appreciation for your continued stppie look forward to seeing you at the an
meeting.

Sincerely,

A D

Robert L. Burr
Chairman of the Board of Directors

April 15, 2013




IMPAX LABORATORIES, INC.
30831 Huntwood Avenue
Hayward, California 94544

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 14, 2013

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to Be Held on May 142013:
the Proxy Statement and the Annual Report to Stockblders
are available at www.voteproxy.com
To Our Stockholders:

The 2013 Annual Meeting of Stockholders of Impabdatories, Inc. will be held on Tuesday, May 1@12, at 9:00 a.m., Pacific Daylight Time, at
Marriott Hotel located at 1770 South Amphlett BlvBan Mateo, California 94402, for the following poses:

(i) to elect seven directors, as described in the apaaging proxy statemer

(ii) to approve the Second Amendment and Restatement @002 Equity Incentive Plan to, among other geimcrease the aggregate number of sl
of our common stock that may be issued under slashlyy 3.15 million share:

(iii) to hold an advisory vote to approve named executifreer compensatior”say-on-pay”);
(iv) to ratify the appointment of KPMG LLP as our indagent registered public accounting firm for thedisyear ending December 31, 2013;
(v) to transact such other business as mayeplsopome before the annual meeting or any postpené or adjournment thereof.

You may obtain directions to the Marriott Hotel bgontacting it directly at (650) 653-6000 or accegsithe hoteb Web site
http://www.marriott.com/hotels/maps/directions/stesrrmateemarriottsarfrancisceairport.

Only stockholders of record at the close of busir@s April 5, 2013 are entitled to notice of, and/bte at, the annual meeting and at any postpomis
or adjournments thereof. A list of such stockhadderill be available for inspection by our stockrersl at the annual meeting, as well as at our g
executive offices located at 30831 Huntwood Avertdi@yward, California 94544 during ordinary businéssirs for the temlay period prior to the anni
meeting.

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEET  ING IN PERSON. WHETHER OR NOT YOU EXPECT TO ATTEND
THE ANNUAL MEETING IN PERSON, YOU ARE URGED TO VOTE YOUR SHARES PROMPTLY TO ENSURE THEY ARE REPRESENTED
AT THE ANNUAL MEETING. YOU MAY SUBMIT YOUR PROXY VOTE BY TELEPHONE OR ELECTRON ICALLY THROUGH THE
INTERNET AS DESCRIBED IN THE FOLLOWING MATERIALS OR BY COMPLETING AND SIGNING THE ENCLOSED PROXY CARD
AND RETURNING IT IN THE SELF-ADDRESSED ENVELOPE PRO VIDED. NO POSTAGE IS REQUIRED IF MAILED IN THE UNITED
STATES. Voting by telephone, Internet or mail will not prevent you from later revoking that proxy and voting in person at the Annual Meeting. |
you want to vote at the Annual Meeting, but your shres are held in street name by a broker, trust, biak or other nominee, you will need to obtai
proof of ownership as of April 5, 2013 and a proxyo vote the shares from such broker, trust, bank oother nominee.

By Order of the Board of Directors,

At A S bt

Mark A. Schlossberg

Senior Vice President, General Counsel and Corp@atretary
Hayward, California
April 15, 2013
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IMPAX LABORATORIES, INC.
30831 Huntwood Avenue
Hayward, California 94544
(510) 240-6000

PROXY STATEMENT
2013 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

Why am | receiving these materials”

This proxy statement is furnished to you as a hrabdd@ur common stock, par value $0.01 per sharephnection with the solicitation of proxies byr
board of directors for use at the 2013 Annual Meptf Stockholders or at any postponement or adjoent thereof. References in this proxy statena
“Impax,” “the Company,” “we,” “us,” and “our” mealhmpax Laboratories, Inc. and its subsidiaries uths context indicates otherwise.

The notice of the annual meeting, this proxy statetnthe enclosed proxy card and the annual répatbckholders, collectively referred to as tpeoky
materials,” will be first sent or given to our skbolders on or about April 15, 2013.

When and where will the annual meeting be held

The annual meeting will be held on Tuesday, May2B1,3, at 9:00, a.m., Pacific Daylight Time, at Marriott Hotel located at 1770 South Ampf
Blvd., San Mateo, California 94402.

What proposals will be voted on at the annual meeatg?
At the annual meeting, stockholders will consided &ote upon:
(i) the election of seven directors, as destfiim this proxy statement;

(ii) the approval of the Second Amendment and Restateshenr 2002 Equity Incentive Plan to, among ofitems, increase the aggregate numb
shares of our common stock that may be issued wwuadrplan by 3.15 million share

(iii) an advisory vote to approve named executive offioanpensation, referred to “say-on-pay’”

(iv) the ratification of the appointment of KPMG LLP @& independent registered public accounting fiomtlie fiscal year ending December 31,
2013; anc

(v) such other business as may properly come beforanthgal meeting or any postponement or adjournthentof.
Our board is not aware of any other matters thitoaine before the annual meeting or any postponewreadjournment of the annual meeting.
How does the board of directors recommend that | vie?

The board unanimously recommends that stockholdses

0] “FOR” the election of the seven nominees director named in the section entitled “Propd3ak — Election of Directorsdf this proxy
statement;
(i) “FOR” the approval of the Second Amendment and Restateaiesur 2002 Equity Incentive Plan to, among otliems, increase tl

aggregate number of shares of our common stockitagtbe issued under such plan by 3.15 millionesar
(i) “FOR” the approval of the compensationafr named executive officers, as disclosed inghisy statement; and

(iv) “FOR” the ratification of the appointment of KPMG LLP agr independent registered public accounting fiomthe fiscal year endii
December 31, 2013.




What is a proxy?

A proxy is your legal designation of another persaiso referred to as the “proxy,” to vote on ybehalf. By properly signing and returning the eselb
proxy card or by voting by Internet or telephoneuy yare giving the persons who our board desigregqatoxies the authority to vote your shares in the
manner that you indicate on your proxy card or bng by Internet or telephone. The board has desagl Michael Nestor, President of Impax
Pharmaceuticals, our branded products division,marole Ben-Maimon, President of Global Phamudicals, our generic products division, to serve a
proxies for the annual meeting. If any other nratm@operly come before the meeting or any postmemé or adjournment of the meeting, the persons
designated as proxies intend to vote in accordaiitbetheir best judgment on such matters.

Whether or not you are able to attend the annuafting you are urged to complete and return yooxyrwhich will be voted as you direct on y
proxy when properly completed. In the event nodioms are specified, such proxies will be votedhi@a manner recommended by our board on all m
presented in this proxy statement.

In addition, the proxy confers discretionary auttyaio vote with respect to any and all of the deling matters that may come before the annual mg
(i) matters to be presented at the annual meefimghizh we did not have notice on or prior to Mafgh2013; (ii) the election of any person to anfyceffor
which a bona fide nominee named in this proxy ster® is unable to serve or for good cause will s@we; (iii) any proposal omitted from this pri
statement and form of proxy pursuant to Rules 1éa-B4a-9 under the Securities Exchange Act of 1884mended, referred to as the “Exchange Aok’
(iv) matters incident to the conduct of the anmaakting.
Who is entitled to vote at the annual meeting

Our board set the close of business on April 5328H the “record datdbr the determination of stockholders entitled tbice of and to vote at the ann
meeting. Only stockholders of record at the cldsieusiness on the record date are entitled to eatfcand to vote at the annual meeting or any postmer
or adjournment thereof. On April 5, 2013, thereevé8,497,043 shares of common stock issued anthodisg.
How do | vote my shares?
Stockholders of Recor

If your shares of common stock are registered thrée your name with our transfer agent, Ameri&tock Transfer and Trust, LLC, you are consid¢
with respect to those shares, the stockholderamirde Stockholders of record may vote in persoth@tannual meeting or by proxy using the enclosesty

card, by telephone or electronically through thterdmet.

The deadline for stockholders of record to votaddgphone or electronically through the Internetiss9 p.m., Eastern Time, on May 13, 2013. Seh
below is a summary of the three voting methods wktockholders of record may utilize to submit thaites by proxy:

Vote by Telephone-1-800-PROXIES or 1-800-776-9437. Use any totaite telephone to vote your proxy 24 hours a dagays a week. Have yc
proxy card (which contains your control numberhand when you call, and follow the instructionsvided.

Vote Electronically through the Internetwww.voteproxy.com. Use the Internet to vote youwnqyr24 hours a day, 7 days a week. Have your poaxg
(which contains your control number) in hand when yccess the Web site. Follow the instructionsbiain your records and to create an electroniimg
instruction form. The Internet voting procedurempty with Delaware law.

Vote by Mail— Mark, sign and date your proxy card and retuin the postage-paid envelope we have provided you.

Whether or not you plan to attend the annual mggtire urge you to vote promptly using one of th@sghods to ensure your vote is counted.

If you vote by telephone or electronically througk Internet, you do not need to return your preasd.




Please note that although there is no charge tofgiouoting by telephone or electronically throutite Internet, there may be costs associated
electronic or telephonic access such as usageehafgnternet service providers and telephone eomes. We do not cover these costs; they are spbel
responsibility. Please note, the telephone andHratevoting procedures available to you are vatidns of granting proxies under the General Corjan
Law of the State of Delaware.

Beneficial Owners of Shares Held in Street Nar

If your shares of common stock are held in an agtatia brokerage firm, bank, brolaealer or other similar organization, then you thee beneficic
owner of shares held in “street nanagid you should have received these proxy matdriais that organization rather than us. The orgditineholding you
shares is considered the stockholder of recorgudigposes of voting at the annual meeting. As afimakowner, you have the right to direct the argatior
holding your shares on how to vote the shares inej@ur account using the voting instructions reedifrom such organization. You may vote in peral
the annual meeting only if you obtain a legal prébcgm the broker, trustee or nominee that holdsryshares giving you the right to vote the sharethe
annual meeting.

If you are a beneficial owner of shares held irettname and do not provide the organization thiaishyour shares with specific voting instructions,
under the rules of various national and regionaligées exchanges, the organization that holds ghares may generally vote your uninstructed shame
“routine” matters but cannot vote on “non-routimeatters. The ratification of the appointment of KBMLP as our independent registered public accognti
firm for the fiscal year ending December 31, 20RBposal Four) is considered routine under apdicabies. The organization that holds your sharag m
generally vote without your instruction on Propdsalr. The election of directors (Proposal Oneg,approval of the Second Amendment and Restateoh
our 2002 Equity Incentive Plan to, among other #eimcrease the aggregate number of shares oboumon stock that may be issued under such plan by
3.15 million shares (Proposal Twaand the advisory vote to approve named executifieeofcompensation (Proposal Three) are mattersidered non-
routine under applicable rules. If the organizatioat holds your shares does not receive instnstimm you on how to vote your shares on PropOsa,
Proposal Two or Proposal Three, the organizatiahtblds your shares will not be able to vote yghares on such matter. This would be a “brokervaia®
and these shares will not be counted as havingeted on the applicable proposal. However, “brakam-votes” will be considered present at the ahnua
meeting and will be counted towards determiningtiveieor not a quorum is preseRtease instruct your bank or broker so your vote ca be counted.

What vote is required to approve each proposal

Each share of common stock that is outstandingf éiseorecord date is entitled to one vote on eadlttento be presented at the annual meeting
Proposal One, directors are elected by a plurafitthe votes of the shares of common stock thapegsent in person or represented by proxy at hea
meeting and are entitled to vote on the electiodii@ctors. Therefore, the seven nominees for thirageceiving the most “FORVotes will be elected to sel
on the board. Under Delaware law, an abstentiantwoker non-vote will have no legal effect on éhection of directors.

The approval of Proposal Two, Proposal Three angd¥al Four and the approval of any other busiasssay properly come before the annual me¢
or any postponement or adjournment thereof, wilune the affirmative vote of the majority of thbases of common stock that are present in pers
represented by proxy at the annual meeting an@raited to vote at the annual meeting. Under Datawaw, an abstention will be considered presed
entitled to vote at the annual meeting and theeefal have the same legal effect as an “agaimet& on Proposal Two, Proposal Three and Propasal. R
broker non-vote will not be counted as sharesledtto vote and accordingly will not affect the carhe of Proposal Two or Proposal Three.

What constitutes a quorum?

A quorum of stockholders is necessary to hold &ainual meeting. In order for a quorum to be @mesit the annual meeting, a majority of the is
and outstanding shares of common stock at the cbbeasiness on the record date must be presgudrson or represented by proxy at the annual ngg
All such shares that are present in person or septed by proxy at the annual meeting will be cedrimh determining whether a quorum is presentuuhiokt
abstentions and broker non-votes.




Can | revoke my proxy?

Yes, you may revoke your proxy at any time befoiis voted at the annual meeting. If you are aldtolder of record, you may revoke your proxy
submitting a latedated proxy electronically through the Internebgrtelephone, or another signed proxy with a ldsge to Mark A. Schlossberg, our Se
Vice President, General Counsel and Corporate Sagrer by attending the annual meeting and vatingerson.

Attendance at the annual meeting will not in iteglfistitute a revocation of your proxy.

Before the taking of the vote at the annual meetmy written notice of revocation should be sernintpax Laboratories, Inc., 30831 Huntwood Ave
Hayward, California 94544, attention: Mark A. Scddberg, or hand delivered to Mr. Schlossberg aatimeial meeting.

If you are a beneficial owner of shares of commimels held in street name, please review the vatistructions provided by the organization holc
your shares or contact such organization regartow to change your vote. If you want to vote at #mmual meeting, you will need to obtain proc
ownership as of the record date and a proxy to t@eshares from the organization holding your ehar
Where can | find the voting results of the annual reeting?

The voting results will be tallied by the inspectirelection and published in our Current ReportFanm 8K, which we are required to file with t
Securities and Exchange Commission, referred thea8SEC,”within four business days following the annual nreetif final voting results are unavaila
at that time, we will file an amended Current Répor Form 8-K with the SEC within four business slaf the day the final results are available.

Who will bear the cost of the solicitation of proxés?

We will bear the cost of the solicitation of proxiand will reimburse the reasonable expenses d&kbage firms, banks, brokeealers or other simil
organizations incurred in forwarding material taéfcial owners of common stock.

Who will solicit proxies on behalf of the board ofdirectors?

In addition to mailing the proxy materials, proxfes use at the annual meeting may be solicitedunydirectors, officers and employees, none of w
will receive additional compensation for such stdigon activities, in person or by telephone.




PROPOSAL ONE — ELECTION OF DIRECTORS

Our amended and restated bylaws provide that th&bau of directors on the board will consist of fexts than one or more than seven, with the
number to be fixed by the board.

At the annual meeting, the stockholders will eleeten directors, each to serve for a term of o wad until his successor has been electe
qualified or until the directos earlier death, resignation or removal. The bd@sinominated the following individuals for electias director at the ann
meeting: Leslie Z. Benet, Ph.D.; Robert L. Burrlefdl Chao, Ph.D.; Nigel Ten Fleming, Ph.D.; LarryuHBh.D.; Michael Markbreiter; and Peter R. Ter
Each nomination for director was based upon themaeendation of our nominating committee. All nongiséiave consented to be named and have inc
their intent to serve if elected. The board haseason to believe that any of the nominees willideor will be unable to serve as a director.

Unless directed otherwise, the persons named ienhkwsed proxy intend to vote all proxies receilbgadhem “FOR” {) the election as directors of
seven nominees listed above, or (i) if any of heeminees becomes unavailable for election, fartstitute nominee designated by the board in deco
with their best judgment as they deem advisable.

The following table sets forth information, as létrecord date, concerning our current directors arfe nominees for election to the board:

Director Committee

Name Age Since Positions Held Memberships

Leslie Z. Benet, Ph.D. 75 2001 Director Compensation Committee and Nominating
Committee

Robert L. Burr 62 2001 Chairman and Director Audit Committee, Compensation Committee
and Nominating Committee

Allen Chao, Ph.D. 67 2010 Director Audit Committee

Nigel Ten Fleming, Ph.C 59 1999 Director Compensation Committee and Nominating
Committee(1)

Larry Hsu, Ph.D. 64 1999 President, Chief Executive Officer ar —

Director
Michael Markbreiter 51 1997 Director Audit Committee
Peter R. Terreri 55 2003 Director Audit Committee(1)

(1) Chairman of the committee.

Our employment agreement with Dr. Hsu, which wdeatifre as of January 1, 2010, provides that dutirgterm of his employment, the board
nominate and recommend to stockholders his eleesaour director.

Other than the employment agreement with Dr. Hsciilzed above, none of our directors, nomineeslii@ctor or executive officers is a party to
arrangement or understanding with any other pewgtinrespect to nominations of directors. In aduditithere is no family relationship between anywor
directors, nominees for director or executive @ffec

Set forth below is the business experience of,aarydother public company or registered investmentmany directorships held by, the current men
of the board and nominees for director for at I¢lastpast five years, as well as a summary of gmacific experience, qualifications, attributeskitlls tha
led to the conclusion that they are qualified tve@s our directors.

Current Directors and Nominees for Director

Leslie Z. Benet, Ph.as been a Professor since 1969 of, and has alsmses Chairman of, the Department of Bioengimeeaind Therapeutic Scien
(1978-1998), University of California, San Frandgt/CSF). Dr. Benet has been a founder of four tdomaceutical statp companies, for one of which
presently serves as chair of the Scientific AdwisBoard (Hurel Corp). He received his A.B. (Eng)isB.S. (Pharmacy), and M.S. from the Universit
Michigan, and his Ph.D. from the University of Galhia. Dr. Benet has received eight honorary datés: Uppsala University, Sweden (Pharm.D., 1!
Leiden University, The Netherlands (Ph.D., 1995ivédrsity of Illinois at Chicago (D.Sc., 1997); Ridelphia College of Pharmacy and Science (C
1997); Long Island University (D.Sc., 1999); Unisiéy of Athens, Greece (Ph.D., 2005); Catholic émsity of Leuven, Belgium (Ph.D., 2010)
University of Michigan (D.Sc., 2011). In 1985, Menet served as President of the APhA Academy afrRaceutical Sciences. During 1986, Dr. Benet
a founder and first President of the American Asgamn of Pharmaceutical Scientists. In 1987, DenBt was elected to membership in the Institu
Medicine (IOM) of the National Academy of SciencBs. Benet formerly served as Chair of the FDA BExpganel on Individual Bioequivalence and
FDA Center for Biologics Peer Review Committee, @sda member of the FDA Science Board and the @ebeugs Advisory Committee. From 2(
through 2012, Dr. Benet served as a member of @ Forum on Drug Discovery, Development and Traimsta Dr. Benet brings to the board d
knowledge and understanding of the biopharmacdutidastry, as well as policies and practices @fthS. Food and Drug Administration, and provide
board with a unique perspective in the developneérdur corporate strategy based on his more thayed®ds of experience in the science underlying
business.




Robert L. Burr has been a seimployed investment manager since May 2008. Mrr Biars employed by J.P. Morgan Chase & Co. and &dsc
entities from 1995 to May 2008, at which time hsigaed his position as Managing Partner of the FignuS Discovery Ill Funds. From October 200
October 2005, Mr. Burr was also a Partner at WieskcDiscovery Investments LLC, an investment mamage firm. Mr. Burr previously served as a dire
of Hudson Technologies, Inc., a publicly tradedigefrant services company, from 1999 to 2007. Fi®®2 to 1995, Mr. Burr was head of Private Equt
the investment banking firm Kidder, Peabody & Qoc,. Prior to that time, Mr. Burr served as the ldgimg General Partner of Morgan Stanley Venturel
General Partner of Morgan Stanley Venture Capitadd-l, L.P. and was a corporate lending officethwiitibank, N.A. Mr. Burr received an MBA frc
Columbia University and a BA from Stanford UnivéysiMr. Burr's financial acumen and his extensive knowledgeapftal markets represent a valu:
resource to the board in the assessment of oulatapid liquidity needs. In addition, Mr. Busrventure capital and private equity investmeneegpce give
him the leadership and consensusiding skills to guide the board on a varietynmdtters, including compensation, corporate goveraamd risk assessme

Allen Chao, Ph.Dhas been Chairman of Newport Healthcare Advisdt§;,la healthcare investment management and camguiimpany, since Janu
2008. Dr. Chao was a dounder of Watson Pharmaceuticals, Inc., a specfiarmaceutical company, serving as a directanf®85 to May 200
Chairman of the board of directors from May 1996vtay 2008, and Chief Executive Officer from 1985September 2007. While at Watson, Dr. C
oversaw the company’growth, through internal R&D, licensing and asifions of pharmaceutical products and technologisswell as mergers ¢
acquisition activities. Dr. Chao received a Phiinidustrial and physical pharmacy from Purdue @rsity in 1973. In May of 2000, he received therde
of Doctor of Science from Purdue. Dr. Cha@xperience brings to the board a profound uradsig of financial investment, business developt
strategic planning and operational management miraustry and can provide invaluable practicaldgmice, insight and perspective with respect tc
operations, strategy, and corporate governance.

Nigel Ten Fleming, Ph.D.has served as the Executive Chairman of A-Cube, dnmonoclonal antibody and DNA vaccine therapsutbompany, since
November 2011 and previously served as its Chiethtive Officer and director from November 200%Nmvember 2011. Dr. Fleming also currently sel
as Chairman of G2B Pharma Inc., a company whiclodeded in 2008, and as Chairman of Minoryx Theudips SL, a biotechnology company based in
Barcelona, Spain focused on the development oftreatments for rare diseaseBr. Fleming also currently serves as co-founderdanef executive officer
of ADVentura Capital SL, a biopharmaceutical finggcportal located in Barcelona, Spain and asategic advisor to Vivia Biotech SL, a personalized
medicine company located in Madrid, Spain and tealoBiomedicals, a cancer therapy company lodat&arcelona, Spain. He previously founded
Athena Diagnostics, a neurological diagnosticsregfee laboratory, serving in various capacitiedluising as Chairman, CEO and Vice President of iass
Development prior to the company’s 1995 sale taeAthNeurosciences/Elan Pharmaceuticals and subgetliel sale to Quest Diagnostics, Inc. Dr.
Fleming also served on the board of directors @fripdar Corporation, a subsidiary of publicly tradednsgenic Sciences Inc., from 1992 to 1994 antthen
board of directors of Genmedica Therapeutics, bedes company based in Barcelona, Spain, from 202812. Dr. Fleming also consulted for, and sérve
in various leadership roles at a number of eadgstbhiotechnology companies, including with Ganiesciences from 1995 to 1997, Nephros from 1993 to
1995, TheraMed Partners from 1997 to 1998 and RlahtTechnologies from 1996 to 1998. Dr. Flemirmgadned his Ph.D. in Clinical Biochemistry from
University of Cambridge in England, completed atfixctorate at Boston University School of Medicfrem 1983 to 1984 and was a lecturer, tutor and
researcher at Harvard Medical School from 19849891 Dr. Fleming’s experience at life sciences canigs as well as his extensive knowledge of
biochemistry provides the board with the depthrderstanding of our comparsybusiness as well as valuable financial, operatiand strategic expertise.
addition, Dr. Fleming also brings to the board espective on corporate governance and compensagdiers.




Larry Hsu, Ph.D. has been our President and Chief Executive Offétece October 2006. Prior to holding these positiddr. Hsu served as ¢
President and Chief Operating Officer beginnind999. Dr. Hsu cdeunded Impax Pharmaceuticals, Inc. in 1994 andeskas its President, Chief Opera
Officer and a member of the board from its inceptimtil its merger with us in in 1999. From 19801@05, Dr. Hsu worked at Abbott Laboratories, wk
during his last four years, he served as Directd?roduct Development. Dr. Hsu obtained his PhrDptiarmaceutics from the University of Michigan.
Hsu's experience as our éomunder, President and Chief Executive Officer, preliously our President and Chief Operating @ffigrovides the board w
unique insights into our operations, challengesa@mbrtunities. In addition, his more than 30 yeaxperience in the pharmaceutical industry and kadg«
in the underlying science brings special expettisitte board in developing our business strategies.

Michael Markbreiter,a private investor, was a portfolio manager for §tor Stanley from October 2004 to May 2005 and Sd@apital, a global hed
fund, from December 2000 to September 2001. Fromguau1995 to December 1998, Mr. Markbreiter seragdead of international equities and he
private equity for Kingdon Capital Management Cpip.New York hedge fund. In April 1994, he fmnded Ram Investment Corp., a venture ce
company. From 1989 to 1993, Mr. Markbreiter wasegnity analyst at Alliance Capital Management Cémmm 1983 to 1989, Mr. Markbreiter was
Executive Editor for Arts of Asia magazine. Mr. Mhbreiter graduated from Cambridge University withdagree in Engineering. Mr. Markbreiter’
experience in executive management brings to theddais business and financial expertise as walbagprehensive knowledge of risk-management matters

Peter R. Terreris President, Chief Executive Officer and diredbCGM, Inc., a manufacturing company that he hasesl and operated since 2000
previously served as Senior Vice President and fChileancial Officer of Teva Pharmaceuticals USAnfrdl985 through 2000 and as an auditc
PricewaterhouseCoopers LLP from 1981 to 1984. Mardri received his B.S. in Accounting from Drexghiversity and has been a certified pu
accountant since 1981. Mr. Terrarinore than 20 years of experience in the pharniaaéindustry provides the board with compreheasinderstanding
our operations and strategy. His prior experienseChief Financial Officer of a major generic phaceagical company also brings to the board
understanding of accounting and risk managememe$ss

Board and Committee Matters
Board Leadership Structur

We separate the roles of Chairman and Chief Exez@ifficer in recognition of the differences betwebe two roles. Mr. Burr serves as the Chairmi
the board, and Dr. Hsu serves as a director asasetiur President and Chief Executive Officer. Ghref Executive Officer is responsible for settiogy
strategic direction and for our day-day leadership and performance, while our Chairpranides guidance to the Chief Executive Officetsshe agen:
for board meetings and presides over meetingsedbtiard. Our Chairman qualifies as an independesdtdr. See “— Independencéhe board has selec
this leadership structure in the belief that sejragathe principal executive officer and board chin positions allows for a more efficient divisiof
responsibilities in light of the high demands oe time of each. The board believes that its ledderstructure is well suited to the companyjusines
because it contributes to a more independent bdeads to productive internal board dynamics ahowe Dr. Hsu to concentrate on our business
operations.

Board's Role in Risk Oversight

We are exposed to a number of risks and undertaleast annually an enterprise risk managemeneveto identify and evaluate these risks ar
develop plans to manage them effectively. It is aggmen® responsibility to manage risk and bring the mialteisks applicable to the company to
boards attention. The board has oversight responsibilftyhe processes established to report and mottiese risks. On behalf of the board, the
committee plays a key role in the oversight of enterprise risk management function. Mr. Reasoas Ghief Financial Officer, is directly responsitite
our enterprise risk management function and repmots to the President and Chief Executive Offimed to the audit committee in this capacity. Idilfiig
his riskimanagement responsibilities, Mr. Reasons worksebjosith members of our senior management and meigiisthe audit committee to discuss
risks facing our company, highlighting any new siskat may have arisen since the committee last finet audit committee also reports to the boar@
regular basis to apprise them of their discusswitts Mr. Reasons regarding our enterprise risk nganzent efforts. Finally, Mr. Reasons reports diyei
the board on at least an annual basis to apprieeittly of our enterprise risk management effdrisaddition to the audit committee, the other ogttees o
the board consider the risks within their areasesponsibility. For example, the compensation caemiconsiders the risks related to our compem
programs and, in setting compensation, strivesdate incentives that do not encourage risk-takigtgavior that is inconsistent with the compariyuisines
strategy. The nominating committee considers risksted to succession planning and oversees themute allocation of responsibility for risk ogggh
among the committees of the board. We believedhaturrent leadership structure supports the beaigk oversight role.




Independence

The board has determined, after considering adveeit facts and circumstances, including issudsntiag arise as a result of any director compens
(whether direct or indirect) or any charitable cimttion we may make to organizations with whicHigector is affiliated, that each of our currentedtor:
other than Dr. Larry Hsu, our President and Chieddtitive Officer, is independent under the indepeice standards contained in the listing requiresne
The NASDAQ Stock Market LLC, referred to as “NASDAQ

Meetings of the Board and Committe

In 2012, there were 12 board meetings. The boasdhrae standing committees: the audit committee compensation committee and the nomin
committee. Our audit committee held six meetings,ammpensation committee held five meetings anchominating committee held four meetings in 2!
During 2012, each of our current directors attendetbast 95% of the aggregate of (i) all of theetimgs of the board and (ii) all of the meetingsat
committees of the board on which such director ed:rvThe board regularly holds executive sessidnthe independent directors without member
management present.

Committees of the Board

Audit Committee The board has appointed a standing audit cormamitterrently consisting of Peter R. Terreri, asirchan, and Robert L. Burr, All¢
Chao, Ph.D., and Michael Markbreiter. The board thetermined that each member of the audit commitdadependent, as defined in the applic
NASDAQ and SEC rules and regulations. In additibwe, board has determined that Mr. Terreri qualifissar‘audit committee financial expertis define
under Item 407 of Regulation S-K promulgated by $ieC.

The audit committee is governed by a written cliapproved by the board, which is posted on our dfeb(www.impaxlabs.com) and accessible vi:
“Investor Relations’page. The principal purpose of the audit commiite® oversee our accounting and financial repgrprocesses and the audit of
financial statements. The audit committee is diye@sponsible for the appointment, compensatietention and oversight of the firm selected to hgage:
as our independent registered public accountimg, fand pre-approves the engagement of the indepenretgistered public accounting firm for all nandi
activities permitted under the Sarbar@@dey Act of 2002. In addition, the audit committegtablishes procedures for the receipt, reteratichtreatment
complaints we receive regarding accounting, infesimaounting controls or auditing matters, anddbefidential, anonymous submission by our employsd
concerns regarding questionable accounting oriagditatters.

Compensation CommitteeThe board has appointed a standing compensatimmitee, currently consisting of Robert L. Burs,éhairman, and Les
Z. Benet, Ph.D. and Nigel Ten Fleming, Ph.D. Tharbchas determined that each member of the comii@msmmmittee is independent, as defined ir
applicable rules and regulations of NASDAQ and3iC.

The board has adopted a written compensation cdeergharter, which is posted on our Web site (wnmpaxlabs.com) and accessible via thesésto
Relations”page. The principal duties of the compensation citteenare to formulate, evaluate and recommendadhgpensation of our executive officers
directors to the board and the oversight of all pensation programs involving the issuance of oocksind other equity securities. Our Chief Exe®@
Officer makes recommendations concerning the amamdt form of executive compensation, other than dvism compensation, to the compense
committee. The compensation committee also has authoritytairmeobtain advice from and fund compensation oltasts, independent legal counsel
other advisers and is generally responsible fosiclaming the independence of such advisers priselecting or receiving advice from them.

The committee uses the consulting services of Rdd#odivision of the Aon Hewitt Company, whichaissubsidiary of Aon Corporation, referred t
“Radford,” as its outside compensation consultargaluating executive compensation.

Radford as Compensation Committee Consultdifite compensation committee has retained Rad®its autside compensation consultant as a ref
a competitive bidding process conducted by managewe behalf of the compensation committee. Managerdid not specifically recommend Radf
Radford regularly meets with the compensation cdiemiand provides advice regarding the design mrplementation of our executive compense
program as well as our director compensation pragia particular, upon the compensation committeegiest, Radford:

« reviews and makes recommendations regarding eéxea@urid director compensation (including amounts fanms of compensation);




« provides market data and performs benchmarking;
* advises the compensation committee as to bedigea@nd regulatory or legislative changes; and
e assists in the preparation of our compensaticatadldisclosure included in this proxy statement.

In providing services to the compensation commitégth the compensation committeeknowledge, Radford may contact our management footime
to time to obtain data and other information ahgiaind to work together in the development of psafmand alternatives for the compensation comenit
review and consider. In fiscal 2012, we paid appnaely $45,000 in fees to Radford for its servitethe compensation committee.

In addition, in fiscal 2012, (i) Aon Hewitt Health Benefits, an affiliate of Radford, provided sex$ as an insurance broker for our medical inse
and employee benefits insurance, (ii) Aon Hewiteé&ixive Benefits, an affiliate of Radford, providservices as a third party administrator of our-non
qualified deferred compensation plan and additimmhpanypaid executive health and disability benefit plagsd (iii) Aon Risk Services, an affiliate
Radford, provided services as an insurance brakeptir products liability insurance and other conuia business insuranceln fiscal 2012, the Ac
entities received an aggregate of approximatel? $iillion in connection with its services as anurace broker for the insurance plans describedeabo

The compensation committee regularly evaluates#titare and scope of the services provided by Rddiinie compensation committee approvec
fiscal 2012 executive and director compensatiorsuoliimg services described above. Although the amsation committee was aware of the other sel
performed by Aon Hewitt Health & Benefits, Aon HeétMExecutive Benefits and Aon Risk Services, andsatered any potential conflict with Radfoed’
independence, the compensation committee did n@wesuch other services as those services werewed and approved by management in the ord
course of business.

In order to ensure that Radford is independent,fdRdds only engaged by, takes direction from, aedorts to, the compensation committee
accordingly, only the compensation committee hasripht to terminate or replace Radford at any tifgrther, Radford maintains certain internal cols
within Aon Corporation which include, among othieings:

* Radford is managed separately within Aon Corporatind performance is measured solely on the Rédiasiness;

e  no commissions or cross revenue is provided to Borporation in the event that Aon Corporation idtroes Radford to an account, and no
Corporation staff member is paid commissions oeiiwes for Radford services;

« Radford is not rewarded for selling Aon Corporatgervices nor is Radford required to cross-sellices;

* Radford maintains its own account management streictontact database and IT network and its suthegy is on a separate IT platform from .
Corporation; and

« no member of Radford’s team is involved in, os sit, any Aon Corporation committee for purposesetiing Aon Corporation services.

The compensation committee has considered the émdigmce of Radford in light of the new NASDAQ arECSrules and regulations and
determined that Radford has no conflict of interest

Risk Assessment in Compensation Policies and esctor Employees

The compensation committee reviewed the elemerntsiofompensation policies and practices for ajpleyees, including executive officers, in orde
evaluate whether risks that may arise from suchpemrsation policies and practices are reasonaldjylito have a material adverse effect on our com
The compensation committee concluded that theviatig features of our compensation programs guaathagexcessive risk-taking:

e compensation programs provide a balanced mixaft4brm and longer-term incentives in the forncash and equity compensation;

« base salaries are consistent with employees’ slatid responsibilities;




« corporate performance goals are appropriateljosatoid targets that, if not achieved, result large percentage loss of compensation;

« cash incentive awards are capped by the compensaimmittee;

cash incentive awards are tied mostly to corpgratéormance goals, rather than individual perforogagoals; and

« vesting periods for equity awards encourage exezuto focus on sustained stock price appreciation

The compensation committee believes that, for mipleyees, including executive officers, our compgias programs do not lead to excessive-risk

taking and instead encourage behavior that supgodtainable value creation. We believe that riblet may arise from our compensation policies
practices for our employees, including executiviecefs, are not reasonably likely to have a mateidaerse effect on our company.

Nominating Committee The board has appointed a standing nominatingratiee, currently consisting of Nigel Ten Flemii}).D., as chairman, a
Leslie Z. Benet, Ph.D. and Robert L. Burr. The dohas determined that each member of the nominatmgmittee is independent, as defined in
applicable NASDAQ and SEC rules and regulations.

The nominating committee is governed by a writtharter approved by the board, which is posted oni/eb site (www.impaxlabs.com) and acces:
via the “Investor Relationspage. The principal purposes of the nominating cdteen are to develop and recommend to the boarthinecorporat
governance policies, establish criteria for sefertiew directors and identify, screen, recommertiraoruit new directors. The nominating commitealst
responsible for recommending directors for comraitteembership to the board.

The information regarding the audit committee, cengation committee and nominating committee onVdeb site listed above is not, and should nc
considered part of this proxy statement and isimcorporated by reference in this document. The ibis, and is intended only to be, an inactaxtua
reference.

Qualifications of Director Nominees

The nominating committee has not established dpeeifucation or years of business experience reaugints for potential director nominees, bt
general, expects that qualified nominees will pssseproven record of business acumen, succedsadetship, including experience or expertise ia ol
more of the following areas: business, financialaocounting matters generally, the pharmaceutiwdlistry, technical matters generally and the s
technologies we use and develop. In addition, piatledirector nominees will be evaluated by refemmo requirements relating to the board and cotae
composition under the law and applicable NASDAQH$ standards.

Our bylaws provide that each director must be astl@1 years of age and that edalector or nominee for election as our directorsindeliver to oL
Corporate Secretary a completed written questioanwith respect to his or her background and ggatibns and also agree, among other mattershtha
she is not and will not become party to any agre¢meth a third party concerning how he or she itk or vote on any issue or question, any sil
agreement that could limit or interfere with theligbto comply with his or her duties as a diregtor any undisclosed agreement providing for aingcd ol
indirect compensation, reimbursement or indemrtificein connection with service or action as a clioe.

Director Nominee Selection Process and Diversityliyp

In the case of an incumbent director whose ternoffife expires, the nominating committee reviewstsudirectors service during the past te
including the number of board and committee mestiatiended, as applicable, quality of participataomd whether the candidate continues to mes
qualifications for a director, including the direcs independence, as well as any special qualificatiequired for membership on any committees orch
such director serves.

In the case of a new director candidate, the Sefeprocess for director candidates includes thieviang steps:

« identification of director candidates by the nontiimg committee based upon suggestions from cudieattors and executives and recommenda
received from stockholders, and possible engageofentirector-search firm;

10




« interviews of candidates by the nominating conemitt

e reports to the board by the nominating committe¢he selection process;

« recommendations by the nominating committee; and

« formal nominations by the board for inclusionlie slate of directors at the annual meeting.

The nominating committee does not have a formacpalith respect to diversity; however, the boardl dhe nominating committee believe that
essential that the board members represent divéragoints. The nominating committee seeks nomiveés a broad diversity of experience, professi
skills, geographic representation and backgroufids.nominating committee does not assign speciéights to particular criteria and no particulatenior
is necessarily applicable to all prospective noménéVe believe that the backgrounds and qualifinatof the directors, considered as a group, shmoldde
a significant composite mix of experience, knowkedmd abilities that will allow the board to fulfits responsibilities. Nominees are not discrinbé
against on the basis of race, religion, nationaioy sexual orientation, disability or any othexsis proscribed by law.

Procedures for Stockholder Submissions of Directdominations

A director nominee nominated by a stockholder af @ampany is eligible for election as our direcaany stockholdersheeting only if such person
nominated in accordance with the procedures st forour amended and restated bylaws. Set foithwbis a brief summary of such procedures proviih
our amended and restated bylaws. This summarytigntended to be complete and is qualified in itsirety by reference to the detailed provisionoi
amended and restated bylaws.

A stockholder can submit nominations of personse@lected as one of our directors at a stockhsldezeting, provided such stockholder:

* is a stockholder of record (i) on the date of théng of the notice provided for in our amended aedtated bylaws, (ii) on the record date foi
determination of the stockholders entitled to \aitteuch meeting of stockholders, and (iii) at theetof such meeting of stockholders;

« is entitled to vote at the meeting of stockholdarsl

« submits a written notice of nomination of persoas élection to our board at a meeting of stockhmldend complies with other specific no
procedures set forth in our amended and restatiedvbyas to such nominations, including, but noitkoh to, the procedures regarding such natice’
timeliness and required form.

Stockholder’s Notice of Nomination

A stockholders written notice of nomination of persons for el@ttto the board at an annual meeting should bengtdnd to our Corporate Secretar
our principal executive offices, at 30831 Huntwad®eenue, Hayward, California 94544. As set forthoir amended and restated bylaws, submissions
include the name, age and address of the propasaihee, information regarding the proposed nomthatis required to be disclosed in a proxy statd
or other filings in a contested election pursuanSection 14(a) under the Exchange Act, informategarding the proposed nomingeéndirect and dire
interests in shares of the Compangommon stock, and a completed and signed quesiien representation and agreement of the proposetnee. Ot
amended and restated bylaws also specify furtlggrinements as to the form and content of a stockdrtd notice.

In addition, we may require any proposed nominetimoish such other information as may reasonablydmuired by us to determine the eligibility
such proposed nominee to serve as an independentatior that could be material to a reasonalseksiolders understanding of the independence, or
thereof, of such nominee.

Deadline for Submitting Stockholder’s Notice of Nmation

For nominations of directors for election at anw@airmeeting of stockholders, see the section edtitbtockholder Proposalsif this proxy statement f
information on when a stockholder’s notice of noation will be considered timely.
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In case of a special meeting of stockholders, tioper form of a stockholdex’notice of nomination must be delivered to ourpOoate Secretary r
earlier than the close of business on the 120#ndalr day prior to the date of such special meetirgnot later than the close of business on tiee ¢d the
90th calendar day prior to the date of such speeésdting or, if our first public disclosure of tHate of such special meeting is less than 100 plagsto the
date of such special meeting, not later than thle ¢@lendar day following the day on which we firgike public disclosure of the date of the spenmdting
and of the nominees proposed by the board to loteel@t such meeting.

Stockholder Nominee Recommendation Pol

The nominating committee will consider recommerafegireceived from stockholders of potential directominees in a manner consistent with
nominating committes’ charter and its consideration of potential doectominees generally. The ultimate decision of twbeto nominate a potent
director nominee remains solely within the disanetof the board.

Any stockholder recommendation of a potential doecominee proposed for consideration by the natimg committee should include the potel
director nominee’s name and qualifications for ldaaembership and should be addressed to:

Corporate Secretary
Impax Laboratories, Inc.
30831 Huntwood Avenue

Hayward, California 94544

All stockholder recommendations of potential diceatominees which are intended to be considerethéyominating committee in any year mus
received at least 120 days prior to the date orchvhie first mailed our proxy material for the prigrar's annual meeting in order, upon a determinatic
the nominating committee to recommend such potediiactor nominee, for such nominee to be includedhe proxy statement and the form of pr
relating to the annual meeting. See “Stockholdep®sals’for the deadline for submitting recommendationgofential director nominees for the 2|
annual meeting.

Communication with the Board

Stockholders may communicate with the board oniddial members of the board, including the respecathairs of the boars’nominating committe
compensation committee and audit committee, by iegncbrrespondence to the following address: CafgoBecretary, Impax Laboratories, Inc., 3(
Huntwood Avenue, Hayward, California 94544. We vpiériodically forward all correspondence receivedhe board or to the individual member of
board to whom the correspondence is addressed.

Director Attendance at Annual Meetin

The board has adopted a policy that all of ouratiimes should attend the annual meeting, absenpéroal cause. In 2012, each of the seven memi
the board attended the annual meeting.

Director Compensation for Year Ended December 31,012
The following table sets forth information regamlithe compensation of our non-employee directorgiduhe year ended December 31, 2012.

Fees Earned

or Stock Option

Paid in Cash Awards Awards Total
Name (6) ®V)2) ®D)A) (%)
Leslie Z. Benet, Ph.D. 65,00( - 154,90° 219,90
Robert L. Burr 120,00( 83,60( 96,817 300,41
Allen Chao, Ph.D. 65,00( 83,60( 96,817 245,41
Nigel Ten Fleming, Ph.C 75,00( 83,60( 96,817 255,41
Michael Markbreiter 65,00( 83,60( 96,817 245,41
Peter R. Terreri 90,00( 83,60( 96,817 270,41

(1) Represents the aggregate grant date fair wdlsck or option awards, as applicable, computettcordance with Financial Accounting Standards
Board Accounting Standards Codification Topic 7tE8erred to as “ASC Topic 718,” based on assumptgat forth in Note 14 to the consolidated
financial statements included in our Annual Reporform 10-K filed with the SEC on February 26, 2@hd without giving effect to the estimate of
forfeitures related to servi-based vesting condition
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(2) At December 31, 2012, each of Mr. Burr, Dr. Chao, Beming, Mr. Markbreiter and Mr. Terreri hel®89, 8,266, 7,999, 7,999 and 7,999, respecti
shares of restricted stock under the Impax Labdestpinc. Amended and Restated 2002 Equity IneerRian, referred to as the “2002 Plan.”

(3) At December 31, 2012, options to purchase, in tgregate, 119,000, 67,500, 32,000, 48,000, 52.&00,102,000 shares of our common stock
outstanding for Dr. Benet, Mr. Burr, Dr. Chao, Bteming, Mr. Markbreiter and Mr. Terreri, respeeliy, under the Impax Laboratories, Inc. 1999 Ec
Incentive Plan, referred to as the “1999 Plan,” tred2002 Plan.

Narrative Disclosure to Director Compensation Table

Members of the board who are our employees doeuative any compensation for their services as wactdrs. Each noemployee director receives
annual retainer of $50,000, payable in quarter§taliments, and each member of the audit, compensahd nominating committees receives an a
retainer of $15,000, $10,000 and $5,000, respdgtipayable in quarterly installments. In additiove pay a $30,000 annual retainer to our Chairafahe
board and a $25,000, $10,000 and $10,000 annwaheetto our chairmen of the audit, compensatiah mominating committees, respectiveljhe annus
retainer to our Chairman of the board was increas&$50,000 and the annual retainer to each meofb@ur nominating committee was increased to $i
in 2013. Our non-employee directors are reimbufeedut-of-pocket expenses incurred in attendiogrd and committee meetings.

On May 23, 2012, we made grants of stock optiohshe exercise price of $20.90 per share, andicgsdr stock to our noemployee directors. V
granted (i) options to purchase 16,000 shares wfimoon stock to Dr. Benet and 10,000 shares of comstock to each of the remaining nemploye:
directors; and (ii) 4,000 shares of restricted lstoceach of the noemployee directors (excluding Dr. Benet). The stoptons and restricted stock descri
above vest in three equal annual installments Inéggnon May 23, 2013, subject to continued service.

Director Stock Ownership Guidelines

On February 27, 2013, our compensation committpecapd and adopted a non-employee director stocleoship policy, effective as of such date,
requiring each non-employee director to hold a rimegnl amount of our common stock to further alihe interests of our non-employee directors and
stockholders. The stock ownership policy requéash non-employee director to hold shares ofommon stock having a total value that equals or
exceeds the lesser of (i) three times the amouttteoflirector’'s annual retainer for service onloogrd as of February 27, 2013 or the date eleated o
appointed to the board for any non-employee direglected or appointed to the board after Febr@@n2013 and (ii) three times the amount of thedor’s
annual retainer for service on the board duringniost recently completed fiscal year. Each cumemniemployee director of our board will have until
February 27, 2018 to become compliant with thegyadind each newly elected or appointed eorployee director will have five years from theeetfve datt
such non-employee director joins the board to becoompliant with the stock ownership policy.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE ELECTI ON AS DIRECTORS OF THE SEVEN NOMINEES NAMED IN
THIS PROXY STATEMENT.
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PROPOSAL TWO — APPROVAL OF THE SECOND AMENDED AND RESTATED 2002 EQUITY INCENTIVE PLAN

You are being asked to approve a second amendmemestatement of our 2002 Plan, attached as Afypéntb this proxy statement, referred to as the
“Restated Plan,” to, among other items, increaseatigregate number of shares of our common statkrthy be issued under the plan by 3,150,000
shares. The Restated Plan is intended to amenckplatte in its entirety the 2002 Plan. In Feby013, the board unanimously approved and adopted,
conditioned on the approval of the stockholders,Rlestated Plan.

The 2002 Plan was originally approved by the baatdarch 2002, which approval and adoption was @@med on the approval of the stockholders,
and approved by the stockholders in May 2002. Adneemts to the 2002 Plan were subsequently apptoyéte board in August 2007, August 2008,
February 2009, March 2009, May 2009 and Februaty) 28nd approved by the stockholders in May 20@BMay 2010.

The Restated Plan is substantially similar to theent 2002 Plan, except that the Restated Plancfi@ases the total number of shares of our common
stock available for issuance under the 2002 PlaB, b§0,000 shares to 14,950,000 shares, (ii) efitamthe provision that permits shares tenderedtbheld
to satisfy the purchase or exercise price or takhwaiding obligations associated with an award ga@dmnder the Restated Plan to be used again ¥or ne
grants under the Restated Plan, (iii) requiregpthe administrator to obtain stockholder approwedbbe repricing any award of stock appreciatiohtsg
(whether through a reduction of the applicablegper share or the cancellation and substituticsuoh an award with another award) and (iv) apglies
revised annual limit on the number of shares thay bre granted to an individual in any one caleygar. The current 2002 Plan provides for an aggeegf
11,800,000 to be issued under the 2002 Plan. Maoth 31, 2013, 877,913 shares of common stockireed available for issuance under the 2002
Plan. The increase of 3,150,000 shares of commaak available for issuance under the Restated lRjaresents approximately five percent of the
Company'’s outstanding common stock as of Marci2813.

Reasons for the Restated Plan
Introduction and Stockholder Approval Requirement

As of March 31, 2013, 3,865,788 shares of our comstock were subject to outstanding options uttftee2002 Plan, with a weighted average exercise
price of $13.05 and weighted average remaining @rf76 years and as of March 31, 2013, 1,915sbiH5es of restricted stock were outstanding urer t
2002 Plan.

The Restated Plan was unanimously approved byahelton February 27, 2013. Stockholder approvét®@Restated Plan is necessary in order for us
to (i) meet the stockholder approval requiremefftdASDAQ, (ii) take tax deductions for certain coemsation resulting from awards granted thereunder
intended to qualify as performance-based compemsatider Section 162(m) of the Internal RevenueeQidd 986, as amended (the “Code”), and (iii) grant
incentive stock options, or “ISOs”, thereunder.ldds it is approved by our stockholders, the RedtRtan will not become effective and the 2002 Rldin
remain in effect in its current form. If the ReasthPlan is approved by our stockholders, therilitb@come effective immediately following the Aralu
Meeting.

The board and the Company believe that approviadibstated Plan, including the increase in autbdrshares, is necessary to continue to provide us
with a flexible range of equity award opportunittesattract, retain and motivate the best availéddlnt for the successful conduct of the Compahy'siness
in responding to changing circumstances over tintevaill serve to align the interests of directarmnagement and employees with those of our public
stockholders.

If this Proposal 2 is adopted by our stockholdansiaximum of 14,950,000 shares of common stockbeilteserved for issuance under the Restated
The board believes this number represents reasopakténtial equity dilution and provides a sigrafit incentive for officers, employees, directord an
consultants to increase the value of the Companglfstockholders. If this Proposal is approvéik tncrease of 3,150,000 shares in the amourtiares
reserved for issuance represents approximatelypfiveent of the outstanding shares of common sibtike Company as of March 31, 2013. The purpose of
this increase is to secure an adequate numbenoéskor future awards. If stockholders do notrapp the Restated Plan, the 2002 Plan will remaiffiect;
however, the shares available for equity-based emsgtion will be quickly depleted, and our abititiyuse equity as a compensation tool will be lichité&or
instance, during the fiscal year ended Decembe2@12, we granted 278,500 options and 1,015,93/&slud restricted stock under our 2002 Plan. As of
March 31, 2013, we had 877,913 shares availabls$aance under the 2002 Plan. If stockholdensad@pprove the Restated Plan, we would be unable t
issue nearly the same number of options and resirgtock under the 2002 Plan in 2013 and beyomekatid in 2012. The board anticipates that the
additional shares requested will enable Impax talfits equity compensation program for at leashiine year, accommodating anticipated grants refate
the hiring, retention and promotion of employees.
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Burn Rate and Overhang

Approval of the Restated Plan will enable us to pete effectively in the competitive market for enysde talent over the coming years, while
maintaining very reasonable burn rates and overh&mds determination to recommend that the b@gmprove the Restated Plan, our compensation
committee reviewed the recommendation of its inddpat compensation consultant and burn rate andhawg metrics, and the cost of the Restated Plan,
including the estimated ISS shareholder value teairtost.

“Burn rate” is defined as the number of equity edgagranted in the year, net of cancellations agpit&tions, divided by the sum of the undiluted
weighted average shares of our common stock odglisigualuring the year plus the number of options kiaae been issued and are outstanding. The “burn
rate” measures the potential dilutive effect of annual equity grants. The total number of shavesyant to equity awards granted in 2012 was 14394,
shares. As of December 31, 2012, the total numbgranted shares outstanding was 65,451,926 2612, our burn rate was 3.53% and our three-year
average burn rate from 2010 through 2012 was 3.30%.

“Overhang” is defined as the equity awards outstepbdut not exercised, plus equity awards availéblee granted (the “available equity award shgres”
divided by the total shares of common stock outitanplus the available equity award shares. Tivefftang” measures the potential dilutive effect of
outstanding equity awards and future awards aMailfa grant. As of December 31, 2012, there wei€1,084 shares available for grant under our 2002
Plan. The Company’s overhang as of December 32 @@&s 10.7%.

We believe that our burn rate and overhang (witvitimout including the shares requested under ga®ed Plan) are reasonable in relation to
companies in our industry and reflect a judicioss af equity for compensation purposes.

Summary of Restated Plan

Set forth below is a summary of the material teafithe Restated Plan. This summary is not interiddst complete and is qualified in its entiretythg
detailed provisions of the Restated Plan, whidittached as_Appendix Ao this proxy statement.

General Information

The principle purpose of the Restated Plan isttactt retain and motivate key personnel. The RedtBlan authorizes the grant of ISOs, non-statutor
stock options, stock appreciation rights (“SARsiyiatock bonus awards. We may grant awards undeéReistated Plan to our officers, employees, dirscto
and consultants, or those of our subsidiaries. IB8&g be granted only to our employees or thosaipbobsidiaries. As of the record date (April 612), we
had six non-employee directors, five executiveceifs and 462 other employees eligible to receiv@rdswunder the Restated Plan; no consultants wade m
eligible to receive awards under the Restated &3auf the record date. The closing price per sboerr common stock listed on NASDAQ was $16.20fas
the record date.

We may, from time to time, assume outstanding asvgrdnted by another company, whether in conneetiinan acquisition of such other company or
otherwise, by either (i) granting an award underRestated Plan in replacement of an award we &ssamii) treating the assumed award as if it hadn
granted under the Restated Plan.

The 2002 Plan currently provides that shares ofsomstock subject to awards that are cancelledrezkgerminated, forfeited or withheld to satigifie
applicable purchase price or tax withholding oliiigres are again available for issuance under treaRed Plan. If stockholders approve this propdkah
the Restated Plan will no longer permit shareafmon stock that are tendered or withheld to satief applicable purchase or exercise price or tax
withholding obligations associated with an awarthécavailable for issuance under the Restated Plan.

Subject to adjustments to reflect stock dividenut$ ather changes in our common stock, the maximumiber of shares of common stock with respe
which awards may be granted during any calendartgeany director, officer, employee or consultantier the Restated Plan may not exceed two million.
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Administration

Except for awards granted to our non-employee tire@nd the power to amend or terminate the phenboard may delegate its authority under the
Restated Plan to a committee of the board, reféored the “committee.” The committee must coristt least two directors who are “non-employee
directors” under Rule 16b-3 of the Exchange Acam&nded and “outside directors” under Sectionhdaf the Code. However, if the committee does not
meet either of these requirements, the validitgwérds granted or actions taken under the Resdaedwill not be affected. Our compensation comenitt
currently administers the 2002 Plan and, if theté&ted Plan is approved our stockholders, our cosgt@n committee will administer the Restated Plahe
board may also delegate nondiscretionary admitiigtraduties to one or more of our employees. Weehahosen to exercise this delegation of authauithé
fullest extent permitted by the plan and the bdeasl currently delegated nondiscretionary admirtigsgaluties to Dr. Hsu.

Subject to the terms of the Restated Plan, thedbarad, except for awards granted to our non-emplalyctors, the committee, may grant awards under
the Restated Plan and determine the recipientseams of those awards. They may accelerate or athengrms of the Restated Plan or any award issued
under the Restated Plan. They also may interpegpitbvisions of the Restated Plan and related aagnekbments, and generally otherwise administer the
Restated Plan.

Stock Options

Terms and Conditions of Stock Optiotdnder the Restated Plan, the board or the commitisegrant stock options that are intended to ua$ 1SOs.
To be an ISO, the stock option must meet, and woatio meet, all of the requirements of the Codh vaspect to ISOs. ISOs may only be granted to our
employees or to employees of our 50%-or-greateregvgubsidiaries. Also, under the Code, the faiketaralue (as of the date of grant) of the shares
underlying ISOs exercisable by a single holdetlerfirst time during any calendar year may noteext$100,000. Any other stock options granted utkder
Restated Plan are non-statutory stock options.

The exercise price of a stock option granted uittRestated Plan cannot be less than the par @8#®01 of the common stock, provided that the
exercise price must be at least equal to the fafket value of a share of our common stock on #te df grant. For a grant of an ISO to an emplayee
owns more than 10% of the total combined voting @oef all classes of our stock or stock of any wf subsidiaries, the exercise price must be at [EH¥%
of the fair market value of a share of our commtmelson the date of grant.

All stock options will expire no later than ten yeafter the date of grant, unless terminatederadixcept that an ISO granted to a 10% or greater
stockholder will expire no later than five yearseathe date of grant.

Vesting and Exercise of Stock Optiofi$e board or the committee may establish conditand restrictions on the vesting or exercisesibek option,
or on the issuance of common stock in connectidh thie exercise of a stock option. Once a holder wésted and exercisable stock option has satiafig
applicable tax withholding requirements, the stopkion may be exercised by sending us a noticefgpegrthe number of shares to be purchased and
payment of the exercise price for those shareshblder must pay the exercise price in cash, unesbave agreed to accept another form of payment.

Rights as a Stockholdemhe holder of a stock option does not have anytsigh a stockholder with respect to shares covsredstock option until the
shares are issued upon the exercise of the stainop

Transferability of Stock OptiondHolders may not generally transfer or assignkstqtions granted under the Restated Plan, exoeptansfers by will
or the laws of descent and distribution. Stockangticannot be levied against, attached or takesinjar process. Further, the option holder isahly
person who may exercise the stock option durindhtiider’s lifetime. On or after the time of gratite board or the committee may permit transfeis én-
statutory stock option in whole or in part and ndayermine the recipients, circumstances and comditbf the transfer. However, these conditions rhast
consistent with the limitations on the transferipibf stock options imposed by a Form S-8 regtairastatement, or any successor form.

Stock Appreciation Rights
The board or the committee may award SARs. A SARIesthe holder to receive, upon exercise ofaivard, an amount equal to the appreciation in the

fair market value of our common stock between tite @f grant and the date of exercise. We may dgrpay this appreciation in cash, our common stck
a combination of both.
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We may award SARs under the Restated Plan in cotijumwith a stock option, creating a “tandem” SARR award a SAR that is independent of any
stock option. We may award a tandem SAR that ireduainon-statutory stock option at or after the time grant the non-statutory stock option. If wshwio
award a tandem SAR that includes an ISO, we candmko at the time the ISO is granted.

A holder of a tandem SAR can only exercise the $/ien the related stock option may be exercisea hiflder of a tandem SAR exercises the SAR
exercise serves to cancel the related stock ofittme extent the SAR is exercised. Likewise, libéder of a tandem SAR exercises the related siptikn,
that exercise will cancel the same portion of tA&RSA holder may exercise a tandem SAR only whenfétir market value of our common stock exceeds the
exercise price of the related stock option. Thethaa the committee may impose additional serviceesting conditions, or any other rules or proceduin
connection with the exercise of a SAR.

When a holder exercises a SAR, the holder willikeceash or shares of our common stock, as detedrig our board, equal to the product of:
« the number of shares covered by the exercise; and
» the difference between: (i) the fair market valfi@a ghare of our common stock on the date of exeyeind (ii) the fair market value of a
share of our common stock on the date of grant.

A holder cannot transfer a SAR during the holgldéifetime. Upon death of a holder, a SAR may bedferred to a beneficiary designated by the holt
no designated beneficiary exists, the SAR may dresterred under the holder’s will or by the lawsie$cent and distribution. A tandem SAR must be
transferred with the underlying stock option.

Stock Bonus Awards

The board or the committee may grant stock bonws@snin consideration for past or future serviegslered to us or our subsidiaries. Shares sulnject t
stock bonus awards may, but need not, be subjectésting schedule. The recipient of a stock bemerd has voting rights with respect to such stdtie
holder may transfer these shares only to the exfiesitribed in the award agreement, so long asshamein subject to the terms of that agreement.

Effect of Termination of Employment or Service

The following rules apply with regard to awardschiey a participant at the time of his or her terion of employment or other service with us or our
subsidiaries , unless agreed to otherwise by thepgaay :

Stock Options and SARs.

« Death or Disability — If a participant's employment terminates due éatth or disability, then (i) any stock option orf8Ao the extent not
exercisable, will terminate, and (ii) any stockioptor SAR which is exercisable at the time of tevation of employment or service will
remain exercisable by the participant (or, in thend of death, the participant’s legal represewmtatat any time within one year from the
date his or her employment or service terminatesirbno event after expiration of the stated teand, to the extent not exercised within
that period, will terminate.

» For Cause— If a participant's employment terminates for aagas defined in the Restated Plan) or if groundsefrmination for cause
exist at the time of termination of employment, atgck option or SAR will immediately terminate acehse to be exercisable.

» Other Reason— If a participant’s employment terminates for anlger reason (other than death, disability or crasao reason, any stock
option or SAR held by the participant, to the extest exercisable, will terminate. Any exercisattieck option or SAR will remain
exercisable for 30 days following the date of teraion or, if sooner, until the expiration of thiated term of the stock option or SAR.

Stock Bonusesdlf a participant’'s employment or service termegtthen any shares of common stock held by theipant which have not vested as of
the date of termination under the terms of theiapple award agreement will be forfeited.
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Adjustments Upon Changes in Our Common Stock
We will make adjustments to awards granted undeRibstated Plan as described below.

Capitalization. If we make any change in our common stock withieagiving payment for the change, we will adjygtrapriately the terms of the
Restated Plan and each award issued under the&keBlan. These adjustments may affect:
» the class of securities subject to the Restated ¢tlany award;
« the maximum number of securities subject to the®ed Plan;
» the maximum number of securities that may be awhtd@ny employee under the Restated Plan; and
» the number of securities and exercise price ofaangrd granted under the Restated Plan.

Examples of events that may require us to makestbleanges include:
» mergers and consolidations;
» reincorporations and reorganizations;
» recapitalizations;
» dividends in stock or other property (other thashyaincluding liquidating dividends;
» stock splits;
» reverse stock splits or combinations;
» exchanges of shares;
» changes in our corporate structure; and
» other changes to our common stock in which we daeaeive payment for the change.

Dissolution or Liquidation If we dissolve or liquidate, awards outstandinger the Restated Plan will terminate if not exsadiimmediately prior to or
at the same time as the dissolution or liquidation.

Asset Sale, Merger, Consolidation or Reverse Mergiethe event of (i) a sale of all or substanyialll of our assets, (ii) a merger in which we aoé the
surviving corporation or (iii) a reverse mergemihich we are the surviving corporation but our comnrstock outstanding prior to the merger is coracelty
virtue of the merger into other property (whethexwgities, cash or otherwise), then any survivingaguiring corporation will assume any outstandingrd
under the Restated Plan or will substitute sinalgards. In the event that any surviving or acqgidorporation refuses to assume the outstandingdavea
issue substitute awards, then the vesting of aditanding awards will be accelerated in full aricaalards will terminate if not exercised at or prio such
event.

Repricing

The 2002 Plan currently provides that no underwstizk options will be (i) repurchased, repricedeplaced without the prior approval of the
stockholders of the Company, or (ii) repurchasecté&sh without the prior approval of the stockhaddef the Company. If stockholders approve thippeal
then the Restated Plan will no longer permit, withetockholder approval, an amendment that redineegrice per share of any outstanding option dRSA
granted under the Restated Plan or that cancelstanly option or SAR in exchange for cash or armadiaard when the option or SAR price per share e
the fair market value of the underlying shares.

Amendment and Termination of the Restated Plan

The board may generally amend or terminate theaR=bPlan or any related award agreement at amy tilthough a holder must consent to any
amendment or termination that adversely affect®htger rights. Under the Restated Plan, duringmariod in which our common stock is listed on
NASDAQ or any other national securities exchange,stockholders must approve any amendment thaldwguncrease the number of shares of comi
stock for which awards may be granted under theaRes Plan (in the aggregate or on an individualda(ii) if stockholders approve this proposaly a
amendment that reduces the price per share ofastanding option or SAR granted under the Restatad or that cancels any stock option or SAR in
exchange for cash or another award when the opti@AR price per share exceeds the fair marketevafuhe underlying shares or (iii) modify the clas
employees eligible to receive awards under thea®a$tPlan. After the tenth anniversary of the datavhich we adopted the Restated Plan, no inaentiv
stock options may be granted; however, the ResBl@muwill not have a specified expiration and witherwise continue in effect until terminated sy u
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United States Federal Income Tax Consequences

The following is a brief summary of the U.S. fedéngome tax consequences applicable to awardsriuhddrestated Plan. This summary is qualified in
its entirety by references to the Code and thelatigns adopted under the Code. The provisionh@fQode described in this section include curmataw
only and do not reflect any proposals to reviseenirtax law. This summary is not intended to beaestive and does not address all matters relévant
particular participant based on his or her specificumstances. Some kinds of taxes, such as kiat#,and foreign income taxes and federal emphkaym
taxes, are not discussed. This summary is natdiete as tax advice to participants, who shoulddoitiseir own tax advisors

Nonstatutory Stock OptionsGenerally, there will be no federal income tarsmguences to either the optionee or us on the gfaonstatutory stock
options. Generally, upon exercise, the optionealsh@cognize taxable ordinary income at the tirhexercise equal to the excess of the fair marketesof
the shares acquired on the exercise date ovexéreise price paid for the shares. We generallyishioe entitled to a federal income tax deductiothe
same amount as the optionee recognizes ordinanyn@@nd at the same time the optionee recognizbscsdinary income

Upon the sale of stock acquired by exercise ofrestadutory stock option, optionees will realizedeterm or short-term capital gain or loss depending
upon their holding period for such stock.

ISOs. A participant receiving ISOs should not recogrieable income upon grant. Additionally, if applide holding period requirements are met, the
participant should not recognize taxable incomatime of exercise. However, the excess of thenfarket value of the shares of our common stock
received over the option exercise price is an ibétax preference income potentially subject toahiernative minimum tax. If stock acquired upormeise
of an ISO is held for a minimum of two years frame tate of grant and one year from the date ofteseeand otherwise satisfies the 1ISO requiremémgs,
gain or loss (in an amount equal to the differdmemveen the fair market value on the date of disiposand the exercise price) upon dispositionhaf $tock
will be treated as a long-term capital gain or J@sgl we will not be entitled to any deductionthié holding period requirements are not met, tit@ Wil be
treated as one that does not meet the requireraktits Code for ISOs and the participant will reciag ordinary income at the time of the dispositgual
to the excess of the amount realized over the seeprice, but not more than the excess of thenfaiket value of the shares on the date the |®RQercised
over the exercise price, with any remaining gaifoss being treated as capital gain or capital I&8g are not entitled to a tax deduction uponegithe
exercise of an ISO or upon disposition of the shagjuired pursuant to such exercise, except textemt that the participant recognizes ordinacgime on
disposition of the shares.

Stock Appreciation RightsGenerally, SARs are taxed and deductible intamfiglly the same manner as nonqualified stocloopt(as described
above).

Stock Bonus Awardslf a stock bonus award is either transferableairsubject to a substantial risk of forfeiturgaaticipant generally will recognize
ordinary income in an amount equal to the fair mmadalue of such shares over the price paid, if anythe date of grant. If a stock bonus awardts Inon-
transferable and subject to a substantial rislodéfture on the date of grant, then unless artielecs made to accelerate recognition as of thie dbgrant, a
participant will not recognize taxable ordinaryante on the date of grant, but will recognize incoman amount equal to the fair market value ohsuc
shares over the price paid, if any, at the timeréistrictions lapse. We will generally have a esponding deduction at the time the participanigazes
income, subject to Section 162(m) of the Code wadpect to covered employees.

Section 162(m) of the Code

Section 162(m) of the Code denies a deduction ygpablicly held corporation for compensation paiccertain “covered employeest a taxable year
the extent that compensation to such covered ereplexceeds $1,000,000. It is possible that compiensattributable to awards under the Restated,
when combined with all other types of compensateneived by a covered employee from us, may cduisdirnitation to be exceeded in any particularryea

The Section 162(m) deduction limitation does ngthapo “qualified performance-based compensatioim’order to qualify for the exemption for
qualified performance-based compensation, Sect@(m) of the Code requires that: (i) the compepsatie paid solely upon account of the attainment of
one or more pre-established objective performanedsg(ii) the performance goals must be estatdidlyea compensation committee comprised of two or
more “outside directors”ji() the material terms of the performance goaldemwhich the compensation is to be paid must belated to and approved by
shareholders and (iv) compensation committee ofside directors” must certify that the performagoals have indeed been met prior to payment.
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Section 162(m) contains a special rule for stodioog and SARs which provides that stock optiorss 8ARs will satisfy the “qualified performance-
based compensation” exemption if (i) the awardsraade by a qualifying compensation committee tifi plan sets the maximum number of shares that can
be granted to any person within a specified perod, (iii) the compensation is based solely omaneiase in the stock price after the grant date.

New Plan Benefits

The effectiveness of the Restated Plan is depemutergceiving stockholder approval. The numbeavérds that our named executive officers, direg
other executive officers and other employees magive under the Restated Plan will be determindgbeérdiscretion of our compensation committee & th
future, and our compensation committee has not raageletermination to make future grants to angqes under the Restated Plan as of the date of this
proxy statement. Therefore, it is not possibledtetmnine the benefits that will be received infiltare by participants in the Restated Plan.

Awards Granted to Certain Persons Granted as of Magch 22, 2013

The table below sets forth summary information esning the number of shares of our common stoclestitb stock options and restricted stock aw
granted to certain persons under the 2002 PlahMameh 22, 2013; we have never granted SARs tol@yeps, directors or consultants. Stock options
granted under the 2002 Plan to employees typitailye a maximum term of ten years. The exercise pfiall such stock options may not be less th&@¥4.0
of the fair market value of the underlying sharettemdate of grant. Certain awards set forth i thble for the named executive officers were gehim 2012
and therefore also are included in the Summary @msgtion Table and in the Grants of Plan-Based dsv@iable set forth in this proxy statement and are
not additional awards. Certain awards set fortthis table for the non-employee directors were grimn 2012 and therefore also are included irDtinector
Compensation Table set forth in this proxy stateraed are not additional awards.

Weighted
Stock Option Average Exercise  Restricted Stock
Name and Position Grants (#) Price ($) Awards (#)

Larry Hsu, Ph.D. 990,00( 13.2¢ 276,00!
President and Chief Executive Officer
Bryan M. Reasons 0 0 22,60(
Senior Vice President, Finance and Chief Finar@féiter
Michael J. Nestor 205,00( 15.13 82,00(
President, Impax Pharmaceuticals Division
Carole S. Ben-Maimon, M.D. 85,83 19.1¢ 28,33
President, Global Pharmaceuticals Division
Mark A. Schlossberg 121,66 21.1¢ 38,66
Senior Vice President, General Counsel and Corp@atretary
Arthur A. Koch, Jr. 270,00( 14.4% 128,00
Former Executive Vice President, Finance and Cfiigdincial Officer
All current executive officers as a group (five g@is) 1,402,501 14.5¢ 447,60(
All current non-employee directors as a group f&xsons) 578,00( 13.4¢ 108,80(
Leslie Z. Benet, Director 151,50( 13.31 —
Robert L. Burr, Director 97,50( 12.9: 24,00(
Allen Chao, Ph.D., Director 32,00( 22.8¢ 12,80(
Nigel Ten Fleming, Ph.D., Direct 97,50( 12.9: 24,00(
Michael Markbreiter, Director 97,50( 12.9: 24,00(
Peter R. Terreri, Director 102,00( 12.3¢ 24,00(
Ann Hsu, Ph.D., spouse of Dr. Larry Hsu, Ph.D. 126,50( 10.6¢ 78,80¢
Each other person who received or is to receiveob8tich options or rights 0 0 0
All employees except current executive officera@soup 8,793,441 11.5% 3,082,48;
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Summary

We believe strongly that the approval of the Rest&tlan is essential to our continued succesdlisgsissed above, if stockholders do not approve the
Restated Plan, the shares available to us foryehaged compensation will be quickly depleted, amdability to use equity as a compensation todl lva
limited. Our employees are our most valuabletasé&e believe that awards such as those providdénthe Restated Plan are vital to our abilitgtteact
and retain outstanding and highly skilled indivilduia the extremely competitive labor markets inakhve must compete. We also believe that suchhequi
awards also are crucial to our ability to motivateployees to achieve Impax’s goals.

Required Vote
The affirmative vote of the majority of the voteastby holders of our common stock present in peosaepresented by proxy at the Annual Meeting
will be required to approve the Restated Plan, ipexi’that the total votes cast on the proposakssmt over 50% of the outstanding stock entitleebte on

the proposal.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE APPROV AL OF THE RESTATED PLAN.
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EXECUTIVE OFFICERS

Set forth below are the names of our executivecer, their ages as of the record date, and tbsitipns with Impax.

Name Age Positions with Impax
Larry Hsu, Ph.D. 64 President, Chief Executive Officer and Director
Bryan M. Reasons 45 Senior Vice President, Finance and Chief Finar@féiter
Michael J. Nestor 60 President, Impax Pharmaceuticals Division
Carole Ben-Maimon, M.D. 54 President, Global Pharmaceuticals Division
Mark A. Schlossberg 52 Senior Vice President, General Counsel and Corp@&atretary

Set forth below are the principal occupations opkayment for at least the past five years of ouecesive officers, other than Dr. Hsu, wh
information is included above in “Proposal One —edflon of Directors.”

Bryan M. Reasonbkas served as our Senior Vice President, FinangeCaref Financial Officer since December 2012 arel/ipusly served as c
Acting Chief Financial Officer from June 2012 tod@enber 2012 and as our Vice President, Finance dmmary 2012 to June 2012. Prior to joining |
January 2012, Mr. Reasons served as Vice PresiBiewtnce, from January 2010 to November 2011 andias President, Risk Management and Gel
Auditor, from October 2005 to January 2010 at Céphdnc., a biopharmaceutical company. Followtiihg acquisition of Cephalon by Teva Pharamace
Industries Ltd., a generic pharmaceuticals compaeyserved as Vice President, Finance of Teva flmvember 2011 to January 2012. Prior to joi
Cephalon, Mr. Reasons held various finance managepesitions at DuPont from 2003 to 2005 and sela®denior manager at PricewaterhouseCo
LLP from 1992 to 2003. Mr. Reasons has a BacheIdeggree in accounting from Pennsylvania State éfsity and an MBA from Widener University an:
a certified public accountant.

Michael J. Nestohas served as President of our branded producdtsiatiy Impax Pharmaceuticals, since March 2008foi®ejoining us, he wi
Chief Operating Officer of Piedmont Pharmaceuticalspecialty pharmaceutical company, froduly 2007 to March 2008. Prior to Piedmont, Mrsii4
was CEO of NanoBio, a startup biopharmaceuticalmamy from December 2004 to November 2006, priavticch he was employed by Alpharma, initi
as President of its generic pharmaceutical busiaesslater as President of its branded pharmaegubigsiness. Before Alpharma, he was Presi
International business at Banner Inc., a globatregh manufacturing concern. Prior to Banner, Mestér spent 16 years at Lederle Laboratories /
holding increasing positions of responsibility inding Vice President, Cardiovascular business, \Rcesident / General Manager of LeddPlaxis
Biologics, and Vice President of Wyellederle Vaccines and Pediatrics. Mr. Nestor haBaahelor of Business Administration degree from dilg
Tennessee State University and an MBA from Pepperdniversity.

Carole S. Ben-Maimon, M.[has served as President of our generic productsiatiy Global Pharmaceuticals, since September .2@%ibr tc
joining us, she served as Senior Vice Presidentp@ate Strategy at Qualitest Pharmaceuticals, fhoen July 2009 to July 2010. Prior to her rol
Qualitest, she served as Founder, President aref ERecutive Officer and director of Alita Pharmatieals, Inc., an early stage, privately held spky
pharmaceutical company, from September 2006 to 2008. Dr. Beriviaimon also held executive positions with and séras a member of the board v
Barr Pharmaceuticals from 2001 to 2006, includiag?aesident and Chief Operating Officer of DurarRedearch, Inc. (a wholly owned subsidiary of
Pharmaceuticals Inc.). Dr. Bétaimon also held executive positions with Teva Riareuticals USA where she served as Senior Vicgdemt, Science a
Public Policy from 2000 to 2001, Senior Vice Presit] Research and Development from 1996 to 2000vérel President, Medical and Regulatory Aff
with Lemmon Company, a wholly owned subsidiary @va Pharmaceuticals, Inc. from 1993 to 1996. &heed as the Chairman of the board o
Generic Pharmaceutical Association from 1999 to22G0d is also a published author of numerous sfieeand clinical articles. Dr. BeMaimon is
graduate of Thomas Jefferson Medical College andived a Bachelor of Arts in biology from The Unisiy of Pennsylvania where she graduated m
cum laude. She completed clinical and researchitigin internal medicine and nephrology at Thodeféerson University.

Mark A. Schlossbergas served as our Senior Vice President, Generaigeband Corporate Secretary since May 2011. Rrifmining us, he serv
as Vice President, Associate General Counsel ofdmigc. from September 2004 to May 2011. Priootnipg Amgen, he held legal and business posi
at Medtronic, Inc., and legal positions at Diagén RJR Nabisco, Inc. and Mudge Rose Guthrie Aldear& Ferdon. He earned a Bachelor of Scienc
business administration, finance from the UnivgrsftSouthern California and a Juris Doctor dedresn Emory University.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following discussion provides an analysis af campensation program for the executive officaamsad in the Summary Compensation Table b
and discusses the material factors involved indegisions regarding the compensation of the folhgwiamed executive officers:

e Larry Hsu, Ph.D., President and Chief Executivadeff

« Bryan M. Reasons, Senior Vice President, FinandeCirief Financial Officer

e Michael J. Nestor, President of Impax Pharmacelsticair brande-products division

e Carole S. Be-Maimon, President of Global Pharmaceuticals, omeges division;

e Mark A. Schlossberg, Senior Vice President, Gereéaainsel and Corporate Secretary;

e Arthur A. Koch, Jr., former Executive Vice PresiteFinance, and Chief Financial Officer. Mr. Kaesigned as an executive officer of the
Company on June 28, 201

The following discussion croggeferences those specific tabular and narrativelatisres that appear following this subsection whegupropriate. Yc
should read this Compensation Discussion and Aigallysonjunction with such tabular and narrativgchbsures.

2012 Performance Summary

Our overall compensation goal is to reward our akiee officers in a manner that supports our paygerformance philosophy while maintaining
overall level of compensation that we believe @smnable and competitive. Our performance durieg/gar ended December 31, 2012 was strong andy
compensation decision-making process describedvhele took this performance into consideration.

During 2012, we continued to make significant pesgrtoward our goal of transforming us into a spigcpharmaceutical company. In our generic
products division, we took significant steps inatsifying our generic products base by expandingatiarnative dosage form or “ADF” products poritol
primarily through alliance and collaboration agreems. In June 2012, we entered into a developreepply and distribution agreement with TOLMAR, |
pursuant to which we received an exclusive licaossommercialize up to 11 generic topical presmiptrug products, including nine currently apmav
products and two products pending at the U.S. RoobiDrug Administration or the FDA, in the U.S. atstterritories. In late 2012, we initiated
commercialization of nine ADF products alongside existing generic products portfolio of tabletslarapsules. In our branded products division, we
continue to focus significant efforts on buildingteong branded product pipeline. In early 2012 entered into an exclusive license agreement with
AstraZeneca for the exclusive U.S. commercial 8ghtZomig® (zolmitriptan) tablet, orally disintegrating tahlend nasal spray formulations and began
sales of the Zomi@ products under our label during 2012 through oeckgity sales force.

Our net income for the year ended December 31, 2@k2$55.9 million, a decrease of $9.6 million asipared to $65.5 million for the year ended
December 31, 2011, primarily attributable to higbelting, general and administrative expenses pantially offset by sales of Impax-labeled Zomig®
products and lower income taxes. We continueato significant revenues and gross profit fromsaleour authorized generic Adderall XR® produgctd a
fenofibrate products during the year ended Decer@bep012, however, with respect to our authorgederic Adderall XR® products we have experienced
significant declines in both market share and ayereet selling prices as a result of an unrelatedmaceutical company receiving FDA approval ineJun
2012 for a competitor product and beginning to raatkeir product. For further discussion of doafcial performance for the year ended Decembger 31
2012, please see “Part Il — Item 7. Managementsssion and Analysis of Financial Condition anduRs of Operations — Results of Operations” of our
Annual Report on Form 10-K for the year ended Ddmam31, 2012.
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Despite our accomplishments and strong financidbpmance in 2012, however, we also faced certhallenges in 2012 and into this year. We rece
new Form 483 observations in 2012 and in Marchnisfyear following inspections by the FDA of ourydaard, California manufacturing facility. We also
received a complete response letter from the FDXamuary of this year regarding our New Drug Amtlian for RYTARY ™, our leading branded product
candidate for the symptomatic treatment of Parkirssdisease. In the complete response lettefr B indicated that it required a satisfactory regaction
of our Hayward manufacturing facility a s a resflthe warning letter issued to us in May 2011 bethe New Drug Application may be approved by the
FDA due to the facilitys involvement in the development of RYTARY ™ and aipive manufacturing and distribution activitieis. light of these challenge
and based on his personal assessment of his 2&b2rpance, Dr. Hsu recommended to the compensatiormittee that he receive an actual incentive a
below his target annual percentage award and bievaward amount he would have otherwise receiv&ar a further discussion of the actual incentive
award granted to Dr. Hsu, please see, “— Comporwdr@air Executive Compensation Program — Cash tiveAwards” below.

Compensation Philosophy and Objectives

At its core, our executive compensation progranogaizes that our success is dependent upon olityatoil attract, motivate and retain the hic
talented individuals we need to achieve our businesults. The program reflects the following kengples:

« To attract, motivate and retain the best talentoaa obtain, our compensation should be competitile strongly believe that our future suct
rests with our people, including our executive adfs. To be successful, we must be able to attraatiyate and retain quality executive offic
As compensation is a key tool to achieve this dhjecone facet of our compensation program isrtaviole our named executive officers
amounts and components that are competitive withettof other companies in our industry.

¢ Our compensation program should encourage and rdvpassitive performanceOur executive compensation program is designguidmote an
reward positive performance. In doing so, we cagrslibth the overall performance of our businesselbas the individual performance of e
named executive officer. Positive performance @npért of our company and management will permitnamed executive officers to be eligi
to receive incentive compensation. On the othedhahen our business is facing financial or oth@llenges or an individual executive does
meet stated objectives, this incentive compensatiay be appropriately reduced or eliminated.

¢ We seek to align the interests of our named exexudiificers and stockholdersWe believe that equity compensation is an excehNeay tc
encourage our executive officers to act in the bdstests of our stockholders. We provide our rewecutive officers with equity awards as
of their overall compensation to encourage equitpership and to align their interests with thosewf stockholders.

* Compensation should encourage teamwork and execctiresion While individual performance is carefully reviesvand considered, we h:
also maintained a philosophy of similar compensatio officers who are at similar executive levéiée believe that following such a plan of
equity fosters teamwork and cohesion and discosragernal comparison of compensation packages grapecutives.

¢ Our compensation program should balance our shand long-term financial and operational goal®Ve generally strive to achieve a bale
between achievement of both short- and long-teraisgiirough the use of both salary and annual icagimtives and equitpased incentives. C
management incentive program primarily rewards tsteom performance by paying out base salary andarsash incentive awards basec
performance over a period of one year. Equity-baseatds are generally designed to reward long-favamcial performance.

We believe that the mix and design of the elemehisur executive compensation discussed in thixypstatement do not encourage manageme
assume excessive risks and are not reasonably tikélave a material adverse effect on our comp8ag.“—Risk Assessment in Compensation Policies
Practices for Employees.”

Our Compensation Decision-Making Process

Role of Chief Executive Officer and Compensatiom@dtee

In general, as to most items of compensation, thiefE&Executive Officer annually evaluates the perfance of each named executive officer, other
himself, and recommends to the compensation comenégach component of compensation for all of thmasaed executive officers. Compensation th

generally not covered by the Chief Executive Offiseevaluation includes benefits and other compesrsatiandated or determined by reference 1
existing employment or similar agreement or besefitd other programs generally available to afluwfemployees.
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As to the compensation of our Chief Executive @ffiche compensation committee evaluates the Exetutive Officers performance and discus
and creates a proposal as to the amount of andremges to his compensation. The committee aldoatea the Chief Executive Officarproposals as to t
compensation of our other named executive offiCEBng® compensation committee then submits its recemdations regarding the compensation of all o
named executive officers to the board for finalrappl.

Generally, as part of its process of setting amt@png the executive annual compensation, the emsgtion committee and the board, as applic
review gains realized from prior compensation anpensation to be received upon a future terminaifa@mployment or a change in control. Severand
change-ineontrol compensation is intended to maximize stotddr value and assure continuity of leadershimllgwving executives to perform their dut
without regard to any concerns that they may haganding their continued employment.

Role of Compensation Consultants

In 2012, as in recent years past, we retained ¢hsuiting services of Radford to assist in the eatidn of our compensation program for our na
executive officers. Radford was engaged by, andrteglirectly to, the compensation committee, dreddompensation committee has the general autho
retain and dismiss the compensation consultargs. ‘€ommittees of the Board — Compensation ComenitteRadford as Compensation Commi
Consultant” for a discussion of the services predlitb us by Radford and its affiliates and our cengation committee’s determination regarding Ratifor
independence.

Review of Executive Compensation

In 2012, the compensation committee, with the t&sie of Radford, conducted a comprehensive regfesur executive compensation to ensure the
are paying our executive officers competitive level compensation that best reflect their individesponsibilities and contributions to our opeyas an
provide incentives to achieve our business objestivOur compensation committee and the board,thétlassistance of Radford, has adopted a comjpan
philosophy that targets executive compensatiorhat50th percentile of Radford compensation survaa dor salary, cash incentive awards and e
awards.

In 2012, as in 2011, Radford reevaluated our ekeswbmpensation and recommended that the compems#Htour executive officers continue to
targeted at approximately the 50th percentile affBy@ compensation survey data for salary, casénitiee awards and equity awards.

Evaluating Executive Compensati
In 2011, with the assistance of Radford, the corsptton committee established the following peeugrof companies for the purpose of determi

2012 compensation for our named executive officE@mparative compensation data from the followiegrpgroup was considered by the compens
committee in making decisions around bonus payousit increases, and executive equity grants k220

* Alexion Pharmaceuticals, Inc. * Human Genome Science, Inc.; * Salix Pharmaceuticals, Ltd.;

¢ Alkermes, Inc.; * Intermune, Inc.; * The Medicines Company;

* Amylin Pharmaceuticals, Inc.; * Medicis Pharmaceutical Corporation; * United Therapeutics Corporation;

* BioMarin Pharmaceuticals, Inc.; * Onyx Pharmaceuticals, Inc.; * Valeant Pharmaceuticals International;
* Cubist Pharmaceuticals, Inc.; * Par Pharmaceutical Companies, Inc.; * ViroPharma Incorporated; and

* Emergent Biosolutions Inc.; * Perrigo Company; * Warner Chilcott plc.

* Endo Pharmaceuticals Holdings, Inc.; * Regeneron Pharmaceuticals, Inc.;
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In selecting a peer group, the compensation comenittentified U.S. based publicly traded compairniethe pharmaceutical or biotechnology indu
that, in its view, (i) had a comparable financielfprmance as measured by trailing twelve monthewenue (generally targeting a range of $250 omiltic
$2.25 billion at the time the peer group was appdobly the compensation committee), (i) compareduiocompany based on size, as measured by r
capitalization (generally targeting a range of $%0illion to $4.5 billion) and number of employees ange of ondhird to three times the number
employees at our company); and (iii) had similasibess focus, corporate strategy and drug portfolmur company.

The compensation committee reviews the composifotine peer group annually to ensure that compatoesprising the peer group are relevan
comparative purposes. In 2012, in approving the geaup to be used to making compensation decidimn2013, the compensation committee rem:
Alexion Pharmaceuticals, Inc. and Intermune, Inatrf our companys peer group as the market capitalization of eachpany had increased (in the cas
Alexion) or decreased (in the case of Intermunepgbat both companies were outside the targetegbamble revenue range used in selecting our pear
for 2012 compensation purposes.

Radford provided us with information regarding camgation practices, including both cash and eaquitgpensation, of companies comprising our
group and published survey data using the 2012drad$lobal Life Sciences Survey. We believe thathsinformation constituted appropriate guidelifa
our compensation committee to compare proposedepays for our named executive officers with thos@ther companies in the life sciences industiye
purpose of using this data was to assist the decisiakers in assessing whether the proposed exeagimpensation was competitive. The decision ng
considered these data only as a guidepost todkeluation of proposed compensation amounts, ame thas no mandate that any actual compensatid
must fall within any set range. Our compensatiommittee and the board believe that using the Rddfiata in this manner is useful in establishin
appropriate and competitive compensation structbaeh year, our compensation committee and thedbw#lir review this process and in future years
determine to measure executive compensation byerefe to data of companies in a different peraemsihge if our performance criteria or resultsyiasec
by reference to our yearly budget, change signiflgaor they may choose to implement a differematicess altogether.

The Role of Stockholder Say-on-Pay Votes

In May 2012, we provided stockholders an advisatgvo approve the compensation of our named eixecofficers (the “say-on-pay” proposal). At
our 2012 annual meeting, our stockholders overwimgliy approved the compensation of our named ekexofficers, with over 97% of the votes cast in
favor of the “say-on-pay” proposal. In evaluatmgr executive compensation program, the compemsatimmittee considered the results of the “say-on-
pay” proposal and numerous other factors as disdussthis Compensation Discussion and Analysisil&\#ach of these factors informed the compensation
committee’s decisions regarding the compensatiamuohamed executive officers, the compensationneitt@e did not implement significant changes to our
executive compensation program in 2012. The congtimmscommittee will continue to monitor and assmssexecutive compensation program and consider
the outcome of our say-on-pay votes when makingréutompensation decisions for our named execuffieers.

Components of Our Executive Compensation Program
Overview of Elements of Compensation
Total compensation for our named executive officemprised of the following elements:
e base salary;
+ cash incentive awards;
« options and other equity-based awards;
¢ non-qualified deferred compensation plan contrins;
e 401(Kk) retirement plan contributions;

* post-employment and change-in-control benefitduiling severance protection; and

« other benefits and perquisites.

26




Base Salan
Base salary is paid to all employees, including mamed executive officers, to provide them withegrée of financial certainty and a source of f
compensation to meet their dayday living and other needs. We believe that ouetsadaries should be set competitively with otfenganies in our pe

group and in the life sciences industry group inegal so that they may serve to attract and résdémted executives.

We generally set an initial base salary range foardicular executive level (for example, all offis with the title of Senior Vice President or Rtest o
a division) and then apply that range to all exisestat that level. In establishing these basesatages, we consider:

« the experience, education and skills requiredvahae of the position to us and our operations;
« the particular needs of our company for an exeeut the level being considered;
« our desire to promote a cohesive management temngexecutives of that level by establishing impay equity; and

« salaries for executives in similar positions inesthompanies in our peer group, as reflected irRdmdford compensation survey data, applyin
procedure described above in “— Our Compensatiaridiim-Making Process.”

Once the base salary range is established fortaydar executive level, we then determine the amhaf salary that a specific executive officer
receive. For new hires or promotions to a particakecutive level, we consider:

« the individual experience, education and skillshef particular executive;
« for promotion candidates, the executive’s priafg@enance and length of service with us and thargs of any other executives at that level; and
e other special circumstances applicable to thequéar executive.

We believe that generally the 2012 base salanjdave set for our named executive officers represknompetitive compensation for an executive who:
« is fully experienced and educated as requiredbypbsition;
e is astrong performer and strong leader who maé&kg contributions; and
* possesses a full skill set for his position angliap those skills successfully.

Our compensation committee proposes salary adjmssnfer our Chief Executive Officer. As for our ethnamed executive officers, base s:
adjustments are evaluated and proposed by the Ekesfutive Officer, whose proposals are reviewethieycompensation committee. In an effort to mai
pay equity, the Chief Executive Officer generallgvdloped 2012 base salary increases for other naxecltive officers consistently among execu
serving in similar capacities and with similar levef responsibility.

In May 2012, the named executive officers receivediest increases in base salary consistent witaganoach to pay salary at the 50th percentilée
Radford compensation survey data. See “— Our Cosgi®n Decision-Making Process — Review of ExesutCompensation.The actual base salar

paid to all of our named executive officers durk@f 2 are set forth in the “Summary Compensatioriel'dielow.

The amount of a named executive offisdvase salary may also serve as a reference poitietermining the amount of his other compensatiement:
For example, in 2012, the range of the potentiabahcash incentive awards for each executive wesetl from a percentage of the executive’s bakseysa
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Cash Incentive Awards

Pursuant to the employment agreements with our darecutive officers, we provide the executiveshveih increased cash compensation oppori
through annual cash incentive awards based onctiieveement of annual corporate and individual goale believe that a meaningful amount of execi
compensation should be variable and contingentndividual and corporate performance. Establishirgcative compensation that is rewarded upoi
achievement of these performarz&sed criteria, discussed in more detail belowpstip our goal of providing incentives to our extees who dedicate the
full efforts toward achieving our performance obijees, which in turn makes our business successfdlcontributes to increases in stockholder vaiue
short-term.

Annual cash incentive awards are generally caledlas a percentage of base salary based upon aterpmd individual performance goals that mu
achieved to earn the award. In an effort to maingay parity, executives at the same job level witld similar degrees of responsibility will gendyabe
eligible to receive annual cash incentive awardsutated at the same percentage of base salary.

During the first quarter of 2012, the board anddbmpensation committee established individual géal the Chief Executive Officer and corporat
companywide goals for all named executive officers, arel @hief Executive Officer developed individual meniance goals for each of the named exec
officers. All performance goals were disclosedmal discussed with Dr. Hsu and each of the namedugixe officers at the beginning of the year. ivitiial
goals were customized for the applicable execuive reflected the responsibilities and duties Wabelieve the executive should fulfill in connectiwitr
his or her particular position. Corporate goaldested company performance as a whole and includiéeria based on our achievement of partic
performance targets, such as revenue and net incbhee establishment of individual and corporatelgda 2012 was tied to and consistent with
compensation philosophy, as described above in ‘aseBSalary.”

In order to further align the stockholders’ and @xére officers’interests, in 2012 as in 2011, we emphasized thexaament of corporate goals rai
than individual goals. We believed it was importémtprovide shorterm, cash rewards to our named executive offiogtsch were tied mostly to tl
company performance. For example, achievement igiocate goals constitutes 95% of Dr. Hstarget cash incentive compensation and 85% ofatfye
cash incentive compensation for other named exexufificers, other than Mr. Reasons. Individuahlgocomprised 5% of Dr. Hssi'target cash incenti
compensation and 15% of the target cash incentwepensation for our other named executive officetiser than Mr. Reasons. Mr. Reasotsget cas
incentive compensation based on his achievemettrpiorate and individual goals for 2012 was essablil in early 2012, prior to his appointment as@®
Vice President, Finance and Chief Financial Officethe Company in December 2012. As such, in 2@tBievement of corporate goals constituted
and individual goals comprised 20% of Mr. Reasdagjet cash incentive compensation. Used this waycash compensation program in 2012 rew:
the demonstration of the types of performance aadgnce of executive skill sets that in our expeeeare directly attributable to our growth andrameas
in value to our stockholders.

For 2012, o ur threshold achievement goal was ipesibsh flow after capital expenditures beforengfes in working capital. @Qr corporate performan
goals for 2012 were comprised of the following:di) internal net sales target of $594 million atrdtsh target of $683 million (weighted 20%) anil &r
internal Earnings before Interest and Taxes, refeto as EBIT, target calculated in accordance With. Generally Accepted Accounting Principles étAR
of $142 million and stretch target of $177 milliGweighted 80%). The 2012 corporate performancesga@re recommended by our senior manage
including our Chief Executive Officer, and set byetcompensation committee based on their assessvhaenirrent and anticipated market and ¢
conditions affecting our business and the goalshénview of the compensation committee, payouth@se performance goals in 2012 required subst
achievement by each named executive officer.

For 2012, we achieved our positive cash flow tholachievement goal. We also achiewsljusted net sales of $624 million, representing%
attainment of our revenue-based target goal and 848 nment of our revenusased stretch goal (weighted 20%) and $195 millio&EBIT, representir
137% attainment of our EBIT-based target goal aidettainment of our EBIThased stretch goal (weighted 80%). Because weewaathiover 100¢
attainment of our net sales-based and EBIT-basgéttgoals and a substantial portion of our relateetch goals our compensation committee determ
that our overall 2012 performance exceeded ouetdeyel of performance andecommended that each named executive officersveeeecash incenti
award payout equal to 143% of the named execuffiged s corporate performance goal portion of his orthgget bonus. The use of identical performi
goals tied to substantive increases in the nesdmeed and EBIDased criteria for all of our named executive @ffic supports our stated compens:
philosophies of rewarding named executive offiderspositive performance, aligning the interestsoof executives with those of our stockholders
maintaining executive cohesion and teamwork thrahghimplementation of similar compensation foiia#fs who are at similar executive levels.
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The individual performance goals used to deternsexh incentive compensation in 2012 for the nanxedwive officers who participated in the c
incentive program, other than for Mr. Koch, werda@®ws:

Executive Officer

General Description of Performance Goal:

Larry Hsu, Ph.D.

Bryan M. Reasons

Michael J. Nestor

Carole S. Ben-Maimon, M.D.

Mark A. Schlossberg

Successful resolution of the warning letter oniiagward, California manufacturing facility

Obtain FDA approval for RYTARY™ in fiscal year 2012

Develop pipeline products in both generic and biamsinesses through internal and external developeféorts
Successfully integrate Zomig® products into Impasxgess

Develop strategic five year internal plan for e&ely business unit

Implement global tax strategy including structui@sboth international tax strategy and state aalltax
strategy

Automation of tax reporting (including utilizatiaf tax software)

Fill key finance organization roles, including & tdirector, tax associate director and operatinarfce lead

Assist in the development of integration plans pravide support in connection with strategic traxisas and
M&A activity

Standardize and automate reporting process, ingutianagement reports and board reports

Streamline and shorten the month end and quartkfirencial closing and reporting process

Complete launch plans and implement necessarysinficture in preparation for launch of RYTARY™

Obtain FDA approval for RYTARY™ in fiscal year 20a2d respond to all FDA requests and file clinaradl

CMC dossier updates regarding RYTARY™ by specifigte frames

Integrate promotion and sale of Zomig®ducts into Impax process and achieve certaioifspe revenue targe
from sale of Zomig® products

Initiate at least three internal R&D concepts vdtie program moving to feasibility stage and clddeast two
acquisitions or pipeline in-license opportunities

Develop five year strategy for branded productssdin

No receipt of major Form 483 following pre approirapection of Taiwan facility for RYTARY™

Complete minimum of one acquisition or strategigmership that involves alternative dosage forndpuots

Prepare and execute on strategic business plaqpémé competencies and product offerings for adtiéva
dosage form products

Target 10 ANDA filings, including three applicat®mith the possibility to be first-to-file or firsb-market

Coordinate with manufacturing to develop long testnategies to improve supply and timely launchrofipicts

and implement a project management regulatoryraffaam

Build project management team function for genpraducts division

Support business development and M&A activities

Win or successfully settle litigation matters

Handle internally all Exchange Act reporting reguirents

Implement and train on healthcare compliance gaiestices and federal and state reporting respititistand
institute appropriate monitoring programs to ensumapliance

Review and approve all launch and promotional nielteand activities for branded products division
Timely production and distribution of board matésia
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Each set of performance goals counts for a podfahe total potential bonus that may be receivEde portion of the bonus based on overall corg
performance is earned in full if the corporate parfance goals are met or exceeded. Payouts afidhadual portion of a named executive officecas
incentive award are determined in part by the coraaon committee’s or Chief Executive Officedetermination (in case of executive officers pthar
the Chief Executive Officer) as to whether the agtile individual performance goals were achievedfole or in part.

In 2013, the compensation committee (with inputrfrthe Chief Executive Officer, other than with respto himself) recommended that each o
named executive officers, other than Dr. Hsu andKich, should receive an individual performanceieeement factor based on attainment of the indial
performance goals set forth above as follows: 98%Mr. Reasons, 78% for Mr. Nestor, 83% for Dr. Béaimon and 94% for Mr. Schlossberg.
executive must be actively employed by us on theneat date to receive an annual cash incentivecawar

Based on his personal assessment of his 2012 penfice, Dr. Hsu recommended to the compensation dteenthat he receive an actual incer
award equal to 60% of his base salary for 2012op@rdince. Based on his recommendation, the compems@mmmittee awarded Dr. Hsu an actual ince
award equal to 60% of his base salary in 2012 arsliah, did not assess Dr. Hsabmpletion of his individual performance goalas&d on the Compan
achievement of the corporate performance goalsaasdming the achievement of all his individual perfance goals, Dr. Hsu would have received an t
incentive award equal to 115% of his base salarg®2 performance.

Mr. Koch ceased to be executive officer of the Campon June 28, 2012; therefore, the compensationrittee did not assess Mr. Kosttcompletio
of his individual performance goals. Pursuanth® General Release and Waiver effective as of I0fy2012 between Mr. Koch and the Company en
into in connection with Mr. Kocls resignation from the Company, Mr. Koch receivddrap sum cash payment in the amount of $207,26@arch 201:
representing the pro rata portion of Mr. Koch'gg&trcash annual incentive award for 2012 basedchieeement of the Comparsycorporate performan
goals.

The compensation committee evaluates and recomntertte board, and the board establishes, targetsisting of percentages of base salaries fc
executive officers’ cash incentive compensatiopas of the yearly compensation process. Upon ¢imepensation committe® recommendation, the bo
generally sets such ranges of percentages of bdm@es based on the same factors that the boaielv® to set base salary ranges for our named #&xe
officers. See “— Base Salary.”

The range of percentage targets for 2012 annual icgentive awards and actual bonuses paid in 20013012 performance (presented both as a
payment and as a percentage of 2012 base salahligised in March 2012) for each named executifieasf other than Mr. Koch, are presented in
following table:

Maximum Actual Award
Annual Cash Target as
Incentive Award  for Annual Cash Percentage of
Target Incentive Award Actual Award Salary
Name (%) (%) (%) (%)
Larry Hsu, Ph.D.(1) 80 120 447,741 60
Bryan M. Reasons(2) 50 75 207,930 71
Michael J. Nestor 60 90 410,445 84
Carole S. Ben-Maimon, M.D. 60 90 401,122 85
Mark A. Schlossberg 60 90 392,445 86

(1) As discussed above, Dr. Hsu received a cagntive award equal to 60% of his base salary fa22ferformance, below his target annual award
percentage of 80% of his base salary, after hismatendation to the compensation committee thaéteive such amount after his personal assessmaig
performance in 2012. Based on the Company's aefmient of the corporate performance goals and asguimé achievement of all his individual
performance goals, Dr. Hsu would have receivedcamshincentive award equal to 115% of his basergdbr 2012 performance.

(2) Mr. Reasons was appointed Senior Vice Presidfémance and Chief Financial Officer of the Compaffective December 12, 2012. Pursuant to his

employment agreement dated as of December 12, 8r1Reason’s annual cash incentive award for 2042 targeted at 50% of his base salary up to a
maximum of 75% of his base salary and his cashinaaward for 2013 is targeted at 60% of his tszary up to a maximum 90% of his base salary.
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Once set, the compensation committee has the tistite pay at, above or below the percentage tsuggt forth in the columnAhnual Cash Incentiy
Award Target” in the table above depending on owgrall financial and operational performance arel élecutive officersindividual performance. Tl
percentage targets in the column “Maximum TargetAionual Cash Incentive Award” represent maximunceatages of executivegspective 2012 ba
salaries that we can award for superior performafhbe actual cash incentive awards granted by ¢hepensation committee for 2012 performance o
named executive officers, with the exception of dctual cash incentive award granted to Dr. Hsugvedove the target annual award percentages f
named executive officers described above. As disml above, Dr. Hsu recommended to the compensadiomittee that he receive an actual incel
award equal to 60% of his base salary for 2012operdnce based on his personal assessment of Hgsp@dfbrmance. Based on his recommendatiol
compensation committee awarded Dr. Hsu an actgeahiive award equal to 60% of his base salary itR2Based on the Company's achievement ¢
corporate performance goals and assuming the aghiwt of all his individual performance goals, Bsu would have received an actual incentive a
equal to 115% of his base salary for 2012 perfonearSee also “— Grants of Plan-Based Awards DuYiear Ended December 31, 2012.”

The range of percentage targets for 2013 performantargeted at 100% of base salary up to a marioful50% of base salary for Dr. Hsu and 60
base salary up to a maximum of 90% of base sataryMessrs. Reasons, Nestor, Schlossberg and DeMBémon. The individual performance g
component of cash incentive compensation for 26rfopnance may comprise a greater percentage avbeall cash incentive compensation opportt
for each named executive officer if the achieveneémmorporate performance goals exceeds the Con'gptarget corporate performance goals.

Equity Awards

We maintain our 2002 Plan for the purpose of gransitock options and other equligsed awards, such as stock appreciation rightsnfomly know:
as SARs) and restricted stock awards, to our emeplayincluding our named executive officers. Optinrards produce value to our named executive of
only if the price of our stock appreciates, andhthaly to the extent of the excess of our stockepaver the exercise price of the option. Our styations ar
granted with an exercise price equal to the fairketavalue on the date of grant to avoid providimy immediate benefit to the named executive affigmor
grant.

Option and restricted stock awards link the intere$ our executives to our stockholders. Becabsg generally vest incrementally over time, ec
awards create an incentive for named executivearfito continue their employment with us for egemhperiods after the initial grant.

We have established procedures for granting ecaitgirds to all of our eligible employees, includiogr named executive officers. Each yeai
establish a stock option or stock bonus award amoeferred to as the “equity compensation awdfiat, each level of responsibility within our orgaaiion
subject to approval by the compensation committearriving at the option or stock component of #guity compensation award, we use a numh
factors, including the grant date fair value of #vgard and the percentage of total shares outstatidat each award would represent.

The board or compensation committee, however,nediscretion, in appropriate circumstances, toigema different amount of equity awards for t
the new hire and/or promotion and the annual graies might, for example, increase the number obogtabove the specified amount if needed to rete
executive who would, upon leaving his current positvith another employer, be required to forfegudstantial unvested option or restricted stoditjom.
We have not, and in the future do not intend tmetthe award of any equibased compensation to coincide with the releadawafrable or unfavorak
information about us.

Our equity awards to named executive officers sgaed as lonterm compensation that generally vest over a periddur years. This is consistent w
our philosophy of linking the financial interestsaur named executive officers to those of our dhotders. The long-term compensation balancestibg-s
term compensation paid in the form of base saladyamnual incentive awards.

For all of our equity awards, we establish the amido be awarded to each of our named executiveeoff based upon the level of each position. At

of our goal of maintaining pay parity wherever pbks we tend to grant the same or similar amooftsquity awards to executives with similar titkasc
levels of responsibility.
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Our board typically approves annual grants of oystiand restricted stock awards to our named execafficers, comprised of approximately an e
percentage of restricted stock awards and optiesing a Black Scholes options pricing model andritgaa grant date fair value equal to approximatbé
grant date fair value of awards made to execuiivesmilar positions at our peer group of comparieapproximately the 50th percentile. In May 2042
board elected to grant the same number of optindgestricted stock awards equal to the numbeptibies and restricted stock awards granted by tiaec
to our named executive officers in 2011, which wetréhe 25th percentile of our peer group. Suemigrwere recommended by the compensation com
for approval by the board. For all named executifficers, except our Chief Executive Officer and. Measons, amounts and terms were proposed |
Chief Executive Officer, subject to ultimate appabley the board upon the compensation commitestommendation. Equity awards to our Chief Exee
Officer were determined solely by the board upardftommendation of the compensation committee.

Mr. Reasons received grants of restricted stockrdsvander the 2002 Plan in April 2012 and Octob@t22 Both grants were made prior to
assuming the position of Chief Financial OfficeilDercember 2012, and as such his grants were riobfoidye peer group analysis referenced in thequfiec
paragraph.

The 2012 grants of stock options and restrictedkstnade to our named executive officers are séh fior the “Summary Compensation Tablafic
“Grants of Plan-Based Awards During Year Ended Ddmr 31, 2012” table, below.

401(k) Plan and Non-Qualified Deferred Compensaitem Contributions

Retirement plans, in general, are designed to geogkecutives with financial security after theiroyment has terminated and, through the increal
vesting of our matching contributions to such plawer time, provide a retentive element to the allgray package. Our named executive officers bgéke
to participate in the Impax 401(k) Profit Sharingr® which allows them to contribute a portion leéit base salary and bonus to support their firdmeaed
upon retirement. We also contribute to each paditi's account an amount equal to 50% of the amountibated by the named executive officer, with
contribution not to exceed 3% of the participarghnual total compensation. Our matching contidbstto the 401(k) plan vest depending on the nurot
years the named executive officer has worked atompany, with all matching contributions vestirfteathe third year of service. Amounts contribute
the 401(k) plan are invested in one or more investrfund options.

Our named executive officers also are eligible adtipipate in the Impax Laboratories, Inc. Amendeud Restated Executive N@ualified Deferre
Compensation Plan, amended effective January 19.288e “— Non-Qualified Deferred Compensation Dgiri¥ear Ended December 31, 2012" and “
Narrative Disclosure to N--Qualified Deferred Compensation Table.” Each pgéint can defer up to 75% of the participarftase salary and up to 1009
the amount of the participant’s bonus or cash iticerawards. We make a matching contribution facheparticipant equal to 50% of the participant’
contribution up to 10% of base salary and bonuscasth incentive awards per year. A participgatcount is notionally invested in one or moreegimner
funds and the value of the account is determinékl r@spect to such investment allocations.

These benefits are offered to provide financiausgcfor our executives, and are consistent witlh goal of attracting and retaining our executivig
also believe these contributions represent stanidanefits that executivievel employees of public companies commonly rezelRor these reasons, we
not take these matching contributions into consitien when setting other aspects of compensatioauoexecutive officers.

Other Benefits and Perquisites

All of our full-time employees, including our namegecutive officers, are eligible to participateoir health and welfare plans. These benefits are
provided to our named executive officers on theesgemeral terms as they are provided to all ofwalistime employees, with the exception of certain
additional supplemental long-term disability ingure, which covers participating executives, inalgdour named executive officers, in addition to any
related gross-up of taxes to make the named execofficers whole. In addition, we have agreed urgégtain circumstances to pay directly or reimburar
named executive officers for certain travel andédocation expenses incurred, in addition to payratated tax gross-up, in connection with comnwitin
and/or a relocation made at the request of our eomp/Ne believe that providing these benefitsrslatively inexpensive way to enhance the
competitiveness of the executives’ compensatiokgges.

Agreements with Executive Officers
We are party to employment agreements with allwframed executive officers. In addition, in JuBA2 we entered into a General Release and W

with Mr. Koch in connection with his resignatiomfn the Company on June 28, 2012. SeeNarrative Disclosure to Summary Compensation arah{Sro
Plan-Based Awards Tables” for a discussion of tleggeements with our named executive officers.
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Post-Employment and Change-in-Control Benefits

Severance payments provided by us include a caghgrd that is generally based upon the salary andal incentive payment history of the nai
executive officer at issue. Severance benefits mlay include the accelerated vesting of our magchiantributions under the napualified deferre
compensation plan, the accelerated vesting of giptikns and restricted stock awards, and the siderof the exercisability of an award.

Generally speaking, we provide severance to ouclgikes to give them financial security in the evirey suffer an involuntary termination other t
for cause or resign for good reason. We believe ttia risk or possibility of an involuntary termtiem creates uncertainty for named executive of
regarding their continued employment with us. Th&senarios may include, among other things, a tetian of employment or a change in an executive’
job location, position or duties, whether on anivitial basis or due to an overall reduction irchange to our workforce, or a change in other memb!
senior management resulting from a change in cbetent. As a result, our severance benefits aketl to our compensation philosophy of encouratie
long-term retention of our executives.

The employment agreements with our named execaffieers also provide for severance benefits purstma “double triggertn the event of a chan
of control of our company; that is, the executigeentitled to the severance benefits if we terneilaé executive involuntarily or the executive gesi fo
good reason following a change of control of oumpany. We believe a “double triggerfaximizes stockholder value by preventing an unieke windfal
to executives in the event of a friendly changeafitrol, while still providing our executives witippropriate incentives to cooperate in negotiating
change of control and a certain measure of jobrgg@nd protection against termination without sawr loss of employment through no fault of thosin,
See “— Potential Payments upon Termination or CaandControl — Employment Agreements with Our Nankegcutive Officers’for a summary of tt
termination provisions in the employment agreemuiitis our named executive officers.

Tax and Accounting Treatment of Compensation
Section 162(m)

Section 162(m) of the Internal Revenue Code of 1@86amended, referred to as the “Codgherally limits our federal income tax deductian
compensation paid in any year to an individual wae,of the end of the taxable year, is our Chieédtive Officer and any other employee wt
compensation is required to be reported to stockdrelby reason of being among the three most higiypensated officers (other than our Chief Firal
Officer) to $1 million, to the extent that such quensation is not “performance based compensatidthiin the meaning of Section 162(m) of the Ci
Amounts we pay as base salary and cash incentivpesation do not qualify for the “performance-lobsempensationéxception. We intend that optic
issued under our 2002 Plan will not be subjech&$1 million limitation in reliance upon the pearftancebased exception. However, several types of a\
issued under our 2002 Plan, including restrictedkstwill not meet the requirements of the perfongebased exception. There can be no assurance tl
will be able to comply or that we will intend toroply with all of the technical requirements of Sect162(m) of the Code.

Section 280G

Under Sections 280G and 4999 of the Code, the Coynisadisallowed a tax deduction with respect tecéss parachute paymente”certain executive
in the event of a change of control and a 20% exiix is imposed upon the individuals who receiectss parachute paymentgion a change in contr
An excess parachute payment is deemed to be receivibe extent that such a changesémirol payment exceeds an amount approximatiregettimes th
employee’s average annual compensation, determisied the employes’average compensation over the five years pregedeyear the change in con
occurs. In approving the compensation arrangenfentsur named executive officers, our compensatiommittee considers all elements of the cost t
company of providing such compensation, including potential impact of Section 280G of the Codeweler, our compensation committee may, il
judgment, authorize compensation arrangementscthadl give rise to loss of deductibility under Sect280G of the Code and the imposition of excise:
under Section 4999 of the Code when it believesdihieh arrangements are appropriate to attractetaih executive talent.
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Section 409A

Section 409A of the Code may impose additional e our service providers (including our directafficers and employees) with respect to vai
nonqualified deferred compensation arrangementaiatain, including:

« employment and severance agreements between wiaofficers;
¢ our non-qualified deferred compensation plan; and
« other compensation arrangements we enter intoauttdirectors, officers and employees.
Section 409A of the Code generally does not applin¢entive stock options and nonqualified stockians that are granted at fair market value i
deferral is provided beyond exercise. Section 4@®Ahe Code also generally does not apply to ostricted stock awards. In the event that a def

compensation arrangement fails to comply with ®actiO9A of the Code in form or operation, a seryicevider may become subject to:

* the imposition of U.S. federal income tax, and ptgdly state and local income tax, on all amouwregerred in the tax year in which the amo
are deferred (or, if later, in the tax year wheariéiceipt of the benefits is no longer subject solastantial risk of forfeiture);

* apenalty tax of 20% of the includable amouniaidition to the regular income tax at ordinary imeorates); and

« interest at the underpayment rate plus 1 percent the time the amount was first deferred (oratiéf, the tax year when the benefits are no Ic
subject to a substantial risk of forfeiture) uthié time the amount is included in income.

Our compensation committee takes into considerafiention 409A of the Code when making awards of pmmation and, generally, structt
compensation to be exempt from Section 409A ofGbde. Compensation that cannot be structured exémpt from Section 409A of the Code is gene
structured to comply with Section 409A of the Codfée have not provided any executives or other eyggs with any grossp in connection with Secti
409A of the Code.

ASC Topic 718

Accounting rules and pronouncements govern how algevoption and restricted stock awards that weenaadd when those awards are to be recog
as compensation expense on our consolidated fimlasteitements. Under ASC Topic 718, we calculageftli grant date fair value of awards using a ety
of assumptions. This calculation is performed fmraanting purposes, as an executive officer mighenrealize any value from the award. This maypka
for example, when the value of a share of stockvbith the executive holds an option falls below éxercise price of the option and remains belov
exercise price, rendering the option worthleshexecutive. ASC Topic 718 also requires that @rigs recognize the compensation cost of a stobén
or stock bonus award proportionately over the peti@t an employee is required to render serviexahange for a share-based payment.

Summary Compensation Table

The following table sets forth summary informati@fating to all compensation awarded to, earnedripaid to the following individuals for all sereis
rendered in 2012 in all capacities to us and obsigliaries:

e our principal executive officer;
e our principal financial officer;
« our former principal financial officer; and

« our three most highly compensated executive afieéhose total compensation for the year endedmleee31, 2012 exceeded $100,000.
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Non-Equity

Stock Option Incentive Plar All Other
Salary Bonus Awards Awards Compensatior Compensatior Total

Name and Principal Position Year (%) (%) ($)(1) ($)(1) ($)(2) ($)(3)(4) (%)
Larry Hsu, Ph.D. 2012 742,22. — 961,40( 1,151,17: 447,74: 78,54: 3,381,07:
President and Chief 2011 720,16¢ — 1,286,62! 1,686,02 579,60( 75,60¢ 4,348,02.

Executive Officer 2010 682,04 — 933,80( 1,290,801 546,00( 83,74« 3,536,39.
Bryan M. Reasons(5) 2012 288,61¢ 50,00( 540,76( — 207,93( 84,62¢ 1,171,93!
Senior Vice President, Finance

and Chief Financial Officer

(principal financial officer)
Michael J. Nestor 2012 486,00¢ — 271,70( 325,33 410,44" 21,73: 1,515,21
President, Impax Pharmaceutic

division 2011 471,56 — 363,61( 476,48t 284,63t 20,55:¢ 1,616,84

2010 456,08 — 263,90( 364,79 264,69 27,84% 1,377,311

Carole S. Ben-Maimon, M.D. 2012 473,83 37,50( 90,56( 108,44: 401,12: 29,75:¢ 1,141,20:
President, Global Pharmaceutic

division 2011 142,80¢ 37,50( 454,32( 708,00¢ 142,15¢ — 1,484,79
Mark A. Schlossberg 2012 457,33¢ — 181,14( 216,89: 392,44! 67,73¢ 1,315,55
Senior Vice President, General

Counsel and Corporate

Secretary 2011 294,23: 100,00( 637,20( 1,108,33! 270,00( 122,51 2,532,27!
Arthur A. Koch, Jr.(6) 2012 251,08: — 271,70( 325,33: 207,26 3,799,92(7) 4,855,29
Former Executive Vice

President, Finance and 2011 471,56 — 363,61( 476,48t 284,63t 57,787 1,654,08:

Chief Financial Officer 2010 448,29: — 263,90( 364,79 275,01( 59,88: 1,411,871

(1) Represents the aggregate grant date fair valugook ©or option awards, as applicable, computed dooalance with ASC Topic 718, based
assumptions set forth in Note 14 to the consoliifiteancial statements included in our Annual RéparForm 10K filed with the SEC on February :
2013 and without giving effect to the estimatearféitures related to service-based vesting cooti

(2) For 2012, represents annual cash incentive awanidssip 2013 for 2012 performance. Signing bonusid pn September 2012 in connection with
hiring of Dr. Ben-Maimon and in March 2012 and M2312 in connection with the hiring of Mr. Reasons iacluded in the “Bonus” column.

(3) In 2012, we paid matching contributions on ante deferred by our named executive officers tonmm-qualified deferred compensation plan and 4(
plan from their respective 2012 salaries and caséntive awards paid in 2012 with respect to 20drfopmance.

(4) “All Other Compensation” column for the yearded December 31, 2012 includes the following campgon items:

Matching
Contributions
Under Long-Term Temporary
Non-Qualified Matching Disability Housing and
Deferred Contributions  Life Insurance Insurance Relocation
Compensatior  Under 401(k) Premium Premium Expense Tax Gross Up
Plan Plan Payments Payments Allowance Payments(a)
Name $) $) $) $) $) $)
Larry Hsu, Ph.D. 66,09: 7,50( 3,13t — — 1,81¢
Bryan M. Reasons 12,12¢ 7,50( — — 65,00( —
Michael J. Nestor 14,23: 7,50( — — — —
Carole S. Ben-Maimon M.D. 23,69: 6,061 — — — —
Mark A. Schlossberg 36,36 7,50( — — 15,00( 8,86¢
Arthur A. Koch, Jr. 30,11¢ 7,50( 36¢< 4,34¢ — 2,07¢

(@) Represents tax gross-up payments relatégbtpayment of (i) life insurance premiums for Bsu and Mr. Koch and (ii) housing and relocation
payments for Mr. Schlossberg.
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(5) M. Reasons was appointed Senior Vice Presiti@mance and Chief Financial Officer of the Compaffective December 12, 2012. He previously
served as the Company’s Acting Chief Financial ffifrom June 2012 to December 12, 2012 and jdime€ompany as the Company’s Senior Vice
President, Finance on January 25, 2(

(6) Mr. Koch ceased to be executive officer of the Camypon June 28, 201

(7) In addition to the items listed under footmdtabove, the following amounts are also incluaetiAll Other Compensation” for Mr. Koch during thiear
ended December 31, 2012 in connection with hignadion from the Company in June 2012 and purduethie General Release and Waiver entered into
between the Company and Mr. Koch effective as byf 1@, 2012: (i) $532,002 in cash severance pays)éiit $6,794 as the value attributed to the paytme
of continued medical insurance for Mr. Koch anddependents from his resignation date through Dbeedil, 2012, (iii) $2,849,763 as the aggregatatgra
date fair value, computed in accordance with fottrioabove, attributed to the accelerated vestifig ®00 unvested stock options and 32,000 shdres o
restricted stock (which represents the numberazfkstptions and restricted stock that was scheduoledst over the twelve months following Mr. Kosh’
resignation), (iv) $66,670 for accrued but unusacation time and (v) $300,280 for the payout ofibsted balance amount under our non-qualifiedrokfe
compensation plan.

Grants of Plan-Based Awards During Year Ended Decelrer 31, 2012

The following table sets forth information regamligrants of plarbased awards to our named executive officers duhiagyear ended December
2012.

All Other
Stock All Other

Awards: Option Exercise Grant
Number Awards: or Date Fair
of Number of Base Value of
Estimated Possible Payouts Under Shares of  Securities Price Stock and

Non-Equity Incentive Plan Awards Stock or  Underlying  of Option Option

Threshold Target Maximum Units Options Awards Awards

Name Grant Date ($)(1) ($)(1) ($)(1) #)(2) #)(2) ($/Sh)(2) )3
Larry Hsu, Ph.D. — — 596,98t 895,48: — — — —
May 23, 2012 — — — 46,00( — — 961,40(
May 23, 2012 — — — — 115,00( 20.9( 1,151,17:
Bryan M. Reasons(4) — — 146,01¢ 219,02¢ — — — —
April 13, 2012 — — — 12,60( — — 297,36(

October 26,

2012 — — — 10,00( — — 243,40(
Michael J. Nestor — — 293,17! 439,76 — — — —
May 23, 2012 — — — 13,00( — — 271,70(
May 23, 2012 — — — — 32,50( 20.9( 325,33.
Carole S. Ben-Maimon M.D. — — 284,82( 427,23( — — — —
May 23, 2012 — — — 4,33 — — 90,56(
May 23, 2012 — — — — 10,83: 20.9( 108,44
Mark A. Schlossberg — — 275,40( 413,10( — — — —
May 23, 2012 — — — 8,667 — — 181,14(
May 23, 2012 — — — — 21,667 20.9( 216,89:
Arthur A. Koch, Jr.(5) — — 293,17! 439,76 — — — —
May 23, 2012 — — — 13,00( — — 271,70(
May 23, 2012 — — — — 32,50( 20.9( 325,33.

(1) The target payout is based on 80% of Dr. BlQ012 base salary and 60% of the respective 284@ $mnlaries of Messrs. Koch, Nestor, Schlosshe&
Dr. Ben-Maimon. The maximum payout is based or?42® Dr. Hsus 2012 base salary and 90% of the respective 284@ $alaries of Messrs. Kc
Nestor, Schlossberg and Dr. E-Maimon to be awarded for superior performance. Rézasons was appointed Senior Vice President, &nand Chie
Financial Officer of the Company effective Decemt&r 2012. Pursuant to his employment agreemeastidezs of December 12, 2012, Mr. Reason’
annual cash incentive award for 2012 was target&8% of his base salary up to a maximum of 75%i®base salary. We have the discretion to p.
above or below these percentage targets dependinguo overall financial and operational performarared the executive offices’ individua
performance. See “— Compensation Discussion andy8isa— Components of Our Executive Compensatiagm — Cash Incentive Awardfsr &
discussion of performance goals that the namedutivecofficers should achieve to earn the awards.
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(2) The stock option and restricted stock awards shiovthe table were made under our 2002 Plan. Thekgiption and restricted stock grants vest in
equal annual installments beginning on the firgtiersary of the date of grant. The exercise pdtéhe option is the closing trading price of
common stock on the date of grant.

(3) Represents the grant date fair value of stock tioo@wards, as applicable, computed in accordaitteASC Topic 718, based on assumptions set
in Note 14 to the consolidated financial statemémtfuded in our Annual Report on Form KOfiled with the SEC on February 26, 2013 and wit
giving effect to the estimate of forfeitures rethte service-based vesting conditions.

(4) Mr. Reasons was appointed Senior Vice Presii@mance and Acting Chief Financial Officer oét@ompany in June 2012 and subsequently appointed
as Senior Vice President, Finance and Chief Fimh@fficer effective December 2012. The restrictemtk awards shown in the table above for Mr.
Reasons were made prior to Mr. Reasons being agplcennamed executive officer of the Comps

(5) Mr. Koch ceased to be an executive officethef Company on June 28, 2012. Pursuant to ther&ldRelease and Waiver effective as of July 172201
between Mr. Koch and the Company in connection WithKoch'’s resignation from the Company, Mr. Kagteived a lump sum cash payment in the
amount of $207,263 in March 2013, representingtioerata portion of Mr. Koch’s target cash annuakintive award for 2012 based on achievement of
the Compan’s performance target

Narrative Disclosure to Summary Compensation and Gants of Plan-Based Awards Tables
Agreements with Our Named Executive Office
During 2012, we had employment agreements with eolir named executive officers.

Effective January 1, 2010, we entered into emplaynagreements with Dr. Hsu and Messrs. Koch andaXeghich had the effect of terminating
prior employment agreement with such named exeeutfficer. We entered into employment agreemeritis Mr. Schlossberg, Dr. Bektaimon and M1
Reasons on May 2, 2011, November 7, 2011 and Desrefrih) 2012, respectively. The employment agreemiht Mr. Reasons expires on Decembel
2013, unless further extended or terminated eaasieprovided in the agreements. Each agreemenmatitally renews for a ongear period unless eitt
party provides at least 90 days written noticeaf-nenewal prior to the end of the applicable termnless it is terminated earlier.

Pursuant to the agreements, the annual base $afaby. Hsu, Messrs. Koch, Nestor, Schlossberg,B&nMaimon and Mr. Reasons was initially se
$700,000, $458,350, $458,350, $450,000, $470,0606385,000 respectively, subject to increase oredse as determined by the board or the compen
committee. The named executive officers are algpbé to receive: (i) an annual cash incentive umbased upon a percentage of each peydmase sala
and the attainment of goals established in writipghe board or its compensation committee; (i@ngs of stock options and restricted stock in anwarhan:
on the terms determined by the compensation coemitand (iii) other compensation that may be awhrbg the board or the compensa
committee. Pursuant to her employment agreemenB&n-Maimon received a one-time hiring bonus 5,800 with ondialf of such hiring bonus paid
2011 and the outstanding amount paid in Septem®&2.2Pursuant to his employment agreement, MrloSsherg received a otiene hiring bonus ¢
$100,000, a relocation allowance in the net amamfn$100,000 (with such amount grossed up to accéunt@ll applicable taxes and other requ
withholdings) and reimbursement of temporary livengenses in an amount up to $3,000 per month periad up to May 2012. Pursuant to his employi
agreement, Mr. Reasons received and will contiouedeive certain relocation benefits, includinglacation allowance in the gross amount of $130 &
reimbursement of temporary living expenses in aowrhup to $3,000 per month for a period up to A1g2013. Each named executive officer is
entitled to have the benefit of all group life, atidity, hospital, surgical and major medical ireuce plans and other employee benefit plans maaiabhe tc
our executive personnel. In addition, the agreémgth Dr. Hsu also provides that during the terfnhés employment, the board will nominate
recommend to stockholders his election as our tirec
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The employment agreements may be terminated byithsowwithout “cause” or by the named executivBioefr without “good reasondr for no reasol
as such terms are defined in the agreements.

The employment agreements require the named exeaofficers to maintain the confidentiality of imfoation relating to our company during and ¢
the term of the agreement and also contain non-etitigm, non-solicitation, noklisparagement and cooperation covenants as welthees provision
customary for this type of employment agreement.

Additionally, the employment agreements contairvi@ons that provide for certain payments upon teation or a change in control of our comp:
See “— Potential Payments upon Termination or CaandgControl —Potential Payments to Our Named Executive Officgrsn Termination or Change
Control” for a discussion of potential paymentsDin Hsu, Messrs. Reasons, Nestor, and SchlosslmetdDa BenMaimon upon a termination of th
employment with us.

Separation Agreemer

Arthur A. Koch, JrMr. Koch and the Company entered into a Generadddel and Waiver, or the Release, effective aslyflJyu2012 in connection
with Mr. Koch'’s resignation from the Company on 8, 2012. Pursuant to the Release, Mr. Kochigiedva general release of claims against the
Company. The Company agreed to provide Mr. Koch vdtmination benefits consisting of (i) an aggteg# $1,152,672 in cash to be paid in equal
installments over 12 consecutive months in accarelavith the Companyg’normal payroll practices, (ii) a lump sum casynpant to be paid by the Compe
no later than March 15, 2013 in an amount to etheapro rata portion of Mr. Koch’s target bonustiee fiscal year 2012 based on achievement of the
Company'’s corporate performance goals, (iii) camdithCompany-paid medical insurance benefits forkdch and his dependents for up to 24 months
following June 28, 2012 and (iv) acceleration & tkesting of Mr. Koch’s unvested stock options ahdres of restricted stock scheduled to vest witten
12 month period following June 28, 2012 and thatrtg exercise his vested stock options until 2812013. Mr. Koch remains subject to the confidgity
provisions and the non-competition, non-solicitatimd non-disparagement covenants of his employagreement dated January 1, 2010.

Outstanding Equity Awards at December 31, 2012

The following table sets forth the information regjag the outstanding option and stock awards formamed executive officers at December 31, 2012.

Option Awards Stock Awards
Number of Market
Number of Securities N umber Value of
Securities Underlying of Shares Shares of
Underlying Unexercised of Stock Stock
Unexercised Options Option That That
Options #) Exercise Option Have Not Have Not
Grant #) Unexercisable Price Expiration Vested Vested
Name Date Exercisable (1 (1) () Date #)(1) ($)(2)
Larry Hsu, Ph.D. 03/10/2003 75,00( — 3.04  03/10/2013 — —
05/20/2009 371,25( 123,75( 6.5 05/20/2019 34,50( 706,90
05/26/2010 57,50( 57,50( 20.3C  05/26/2020 23,00( 471,27(
05/11/2011 28,75( 86,25( 27.97  05/11/2021 34,50( 706,90!
05/23/2012 — 115,00( 20.9C  05/23/2022 46,00( 942,54
Bryan M. Reasons 04/13/2012 — — — — 12,60( 258,17:
10/26/2012 — — — — 10,00( 204,90(
Michael J. Nestor 06/06/2008 75,00( — 8.5¢ 06/06/2018 — —
05/20/2009 24.37¢ 8,12¢ 6.5  05/20/2019 3,25( 66,59:
05/26/2010 16,25( 16,25( 20.3C  05/26/2020 6,50( 133,18!
05/11/2011 8,12¢ 24,37 27.97  05/11/2021 9,75( 199,77¢
05/23/2012 — 32,50( 20.9C  05/23/2022 13,00( 266,37!
Carole S. Ben-Maimon M.D  10/28/2011 18,75( 56,25( 18.9¢ 10/28/2021 18,00( 368,82(
05/23/2012 — 10,83: 20.9C  05/23/2022 4,332 88,78:
Mark A. Schlossberg 07/08/2011 25,00( 75,00( 21.2¢  07/08/2021 22,50( 461,02!
05/23/2012 — 21,66 20.9C  05/23/2022 8,661 177,58
Q) All options and restricted stock vest in four eqaahual installments beginning on the first anrsaey of the date of grant, subject to contir

employment.

2) Based on the closing trading price of commoglsof $20.49 per share at December 31, 2012.
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Mr. Koch ceased to be an executive officer of tlenany on June 28, 2012 and pursuant to the GeRetahse and Waiver entered into by Mr. Koc
connection with his resignation from the Compahg, ¥esting of 55,000 shares of stock underlyingpaptand 32,000 shares of restricted stock, reptieg
all of Mr. Koch’s unvested stock options and shares of restrittett as of June 28, 2012 scheduled to vest witBimanths of such date were automatic
accelerated. Mr. Koch also has the right to eserail his vested options until June 28, 2013.

Option Exercises and Stock Vested During Year EndeBecember 31, 2012

The following table provides information about treue realized by the named executive officershenetxercise of option awards and the vesting aksto
awards during the year ended December 31, 2012.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized
Exercise on Exercise Vesting on Vesting
Name (#) $)1) (#) %)
Larry Hsu, Ph.D. 100,00( 1,322,001 57,50( 1,220,611
Bryan M. Reasons(3) — — — —
Michael J. Nestor — — 17,25( 364,95:
Carole S. Ben-Maimon — — 6,00( 146,04(
Mark A. Schlossberg — — 7,50(C 151,87!
Arthur A. Koch, Jr.(4) 126,75( 1,588,73: 60,75( 1,260,84

(1) The value realized is calculated by determining difference between the closing trading price @& thderlying common stock at exercise anc
exercise price of the option awards.

(2) The value realized on the vesting of stock awasdsiculated by multiplying the number of sharesafimon stock vested by the closing trading prii
the common stock on the vesting date.

(3) Mr. Reasons was appointed Senior Vice Presidenariee and Chief Financial Officer of the Comparfgaive December 12, 201

(4) Mr. Koch ceased to be an executive officer of tlhenBany on June 28, 2012 and pursuant to the GeRelahse and Waiver entered into by Mr. Koc
connection with his resignation from the Compahg, ¥esting of 55,000 shares of stock underlyingpoptand 32,000 shares of restricted stock,
representing all of Mr. Koch’s unvested stock opgi@nd shares of restricted stock as of June 22, &heduled to vest within 12 months of such date
were automatically accelerated. Mr. Koch alsothasight to exercise all his vested options uhiite 28, 201:
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Non-Qualified Deferred Compensation During Year Enéd December 31, 2012

The following table sets forth the benefits recdily our named executive officers under our noalified deferred compensation plan during ther

ended December 31, 2012 as well as the aggregatquadified deferred compensation balances at Dbeeidil, 2012:

Aggregate
Executive Registrant Aggregate Aggregate Balance at
Contributions  Contributions Earnings / Withdrawals/ December 31,
in 2012 in 2012 (Loss) in 2012  Distributions 2012
Name ®@) ®@ $) $) ®E)
Larry Hsu, Ph.D. 132,18: 66,09 178,62¢ — 1,804,40
Bryan M. Reasons(4) 24,25¢ 12,12¢ 1,44: — 37,82¢
Michael J. Nestor 28,46¢ 14,23: 30,423 — 227,73t
Carole S. Ben-Maimon, M.D. 47,38 23,69: 8 — 71,08:¢
Mark A. Schlossberg 72,73¢ 36,367 8,67¢ — 148,95(

Arthur A. Koch, Jr.(5) 60,23¢ 30,11¢ 98,20¢ 300,28( 500,12(

@)
(©)

4)

©)

(1) Represents amounts deferred by each nameclutive officer to our nonualified deferred compensation plan and reportedhe Summai
Compensation Table above under “Salary” for 201fkews:

2012 Salary
Contributions
Name (%)
Larry Hsu, Ph.D. 74,22
Bryan M. Reasons 24,25¢
Michael J. Nestor —
Carole S. Ben-Maimon, M.D. 47,38
Mark A. Schlossberg 45,73¢
Arthur A. Koch, Jr. 31,77

Amounts deferred by named executive officers tormm-qualified deferred compensation plan from theipessive cash incentive awards paid in z
for 2012 performance and our matching contributiogiated to such deferred compensation made in 20L3e included in the next year's Non
Qualified Deferred Compensation table.

These amounts are reported under “All Othen@ensation” in the Summary Compensation Table above

Of the amounts shown, the following were includedhe Summary Compensation Table and represerantioeints deferred by Dr. Hsu and Mr. Kc
respectively, from cash incentive awards paid ih2fdr 2011 performance, 2011 salary, cash incergivards paid in 2011 for 2010 performance,
salary and cash incentive awards paid in 2010 8®©2erformance: Dr. Hsu — $57,960, $72,017, $5%,668,204 and $71,550; Mr. Koch —2&464
$47,156, $27,501, $44,829 and $35,360. Of the atsoshown, the amount of $28,464, $26,470 and $38Were included in the Summ
Compensation Table as deferred by Mr. Nestor frashdncentive awards paid in 2012 for 2011 perfoeapaid in 2011 for 2010 performance
paid in 2010 for 2009 performance, respectively. tle amounts shown, the amount of $27,000 and7620were included in the Summ
Compensation Table as deferred by Mr. Schlossbesg fcash incentive awards paid in 2012 for 2011fgperance and from 2011 sale
respectively. For information regarding named exige officers’deferrals from their respective 2012 salaries aghéncentive awards paid in 2012
2011 performance, see footnote 1 above. Our maatontributions relating to 2012, 2011 and 201@ryapayments and cash incentive awards pz
2012 for 2011 performance, paid in 2011 for 201€fqumance and paid in 2010 for 2009 performanceeweported in “All Other Compensatibn
column in the Summary Compensation Table.

Mr. Reasons was appointed Senior Vice Presi@i@mance and Chief Financial Officer of the Compeaffective December 12, 2012. He previously
served as the Company’s Acting Chief Financial €ffifrom June 2012 to December 12, 2012 and jdime€ompany as the Company’s Senior Vice
President, Finance in January 20

Mr. Koch ceased to be an executive officethef Company on June 28, 2012 and in connectionhisthesignation from the Company, withdrew a
portion of the vested accrued benefits under on-qualified deferred compensation plan during the yealed December 31, 20:
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Narrative Disclosure to Non-Qualified Deferred Comgnsation Table

Our non-qualified deferred compensation plan perrhighlycompensated individuals to receive a similar lesfebenefits (in terms of the ovelr
percentage of their income eligible for tax defemad employer matching contributions) as are abédl to employees with lower levels of income.
participant can defer up to 75% of the participauidse salary and up to 100% of the amount of dhicfpants bonus or cash incentive awards. We m:
matching contribution for each participant equab@® of the participand’ contribution up to 10% of base salary and bomascash incentive awards
year. A participans account is notionally invested in one or moreegtinent funds and the value of the account is mhirted with respect to such investnr
allocations. Participants are fully vested in ttegntributions when made. Our matching contribwgivast depending on the number of years of serwiitk
participants being fully vested after five yearssefvice. No contributions are forfeited as a fesfib separation due to death, disability, terrigmaof the
plan or a change in control.

Benefits attributable to a participant may be vdlas if they were invested in one or more investrfiemds, as directed by participants in writinghe
investment funds and their annual rates of retarrttfe fiscal year ended December 31, 2012 areagm@tt in the table below. Participants may chahge
selection of investment funds from time to timewiriting in accordance with the procedure estabtishbg the plan administrator. Changes will take affe
soon as administratively practicable.

Name of Valuation Fun Rate of Return in
2012
Fidelity VIP Money Market 0.04%
MFS/Sun Life Government Securities 2.53%
PIMCO Total Return 9.60%
MFS/Sun Life Total Return 11.34%
MFS/Sun Life Value 16.22%
Dreyfus Stock Index 15.74%
T. Rowe Price Blue Chip Growth 18.26%
AllianceBern Small/Mid Cap Val 18.75%
Fidelity VIP Mid Cap 14.83%
Delaware VIP Small Cap Value 13.90%
AllianceBern. International Value 14.53%
MFS/Sun Life Emerging Market 18.99%
MFS Global Real Estate 30.03%

If a participant terminates his or her employmentan eligible consultant ceases to render setwiass, for any reason, including death, we will piag
participant an amount equal to the value of theedkbalance credited to the participantlan account. If the participant has died, tHari® of that accou
will be paid to one or more beneficiaries desigddtg the participant. See “— Potential Paymentsnupermination or Change in Control — N@ualifiec
Deferred Compensation Plan” for a description @ tbrm of payouts, withdrawals and other distribng under our nogualified deferred compensat

plan.
Description of 2001 Non-Qualified Employee Stock Ruhase Plan

The following description of the material termstioé 2001 Non-Qualified Employee Stock Purchase,P&farred to as the “2001 Plans’intended as
summary only and is qualified in its entirety bjerence to the complete text of such plan.

2001 Plan

In February 2001, in order to encourage employeeoship of our common stock, the board approve®@@s Plan, under which we can issue 50C
shares of common stock, subject to certain adjustisnas set forth in such plan. The 2001 Plan pesvath opportunity for employees to purchase con
stock at a 15% discount to the market price thrquagiroll deductions or lump sum cash investmentgpaio $25,000 in any one calendar year. The 201
is administered by the compensation committee, lwhigs the authority to interpret, amend and makedaterminations necessary to administer the
Plan.
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Potential Payments upon Termination or Change in Cotrol

In 2012, upon termination of employment and/or uparhange in control, each of our named execufiigeos would have been entitled to receive f
us potential payments and benefits under the fatiguwgreements and plans:

« employment agreements with our named executivecof,

e our 1999 Plan and 2002 Plan; and

e our non-qualified deferred compensation plan.
Employment Agreements with Our Named Executive ©dfis
Employment Agreement Ter

The employment agreements with our named execuffieers specify our obligations to each such @fficupon termination of his respect
employment under various circumstances. Each emmay agreement may be terminated upon the deatieaiamed executive officer, by us on 30 «
written notice upon the disability of the named axeve officer, by us upon written notice to themed executive officer with or without “causeid by th
named executive officer upon 60 days written notigthout “good reason” or at any time prior to th@th day after any event providing “good rea%on,
provided such event is not cured within 30 days.

Under the terms of the employment agreements, Bdiged means the inability of the named executive offimeperform his duties and responsibili
under the agreement, with or without reasonableracrodation, due to any physical or mental illnessoapacity, which condition either (i) has coni
for a period of 180 calendar days in any conseeui§5day period, or (i) is likely to continue for a pea of at least six consecutive months fron
commencement as projected by our board in gool &dier consulting with a doctor selected by us @musented to by the named executive officer (othé
event of his incapacity, by his legal represeng&gtiguch consent not to be unreasonably withheld.

Under the terms of the employment agreements, &aagans:

« the willful and continued failure of the named exive officer to substantially perform his obligats under the agreement, provided there is-a 15
day cure period;

* the named executive officerindictment for, conviction of, or plea of guilty nolo contendere to a felony or other crime inirgy moral turpitud
or dishonesty;

« the named executive officer’s willful miscondustthe performance of his duties; or

« the named executive officerwillful misconduct other than in the performamtéis duties that is actually or potentially méidy injurious to us
monetarily or otherwise.

Under the terms of the employment agreements, “geason” means:
* amaterial breach of the agreement;

« a material diminution in the authorities, dutiesresponsibilities of the named executive officerfeeth in his respective agreement (other
temporarily while such officer is physically or nielty incapacitated and unable to properly perf@uh duties, as determined by our boa
good faith);

« the loss of any of the titles granted to the nameztutive officer in his respective agreement;

« a material reduction by us in the base salary amnip of the percentages of base salary payable asraual cash incentive award to the ne
executive officer, but, except in the case of aiotidn following a “change in controliot including (a) a reduction in base salary oariy of the
percentages of base salary payable as an annualir@ntive award which is consistent with the i in base salary or in any of
percentages of base salary payable as an anniaihcaestive award imposed on all of our senior exiges, or (b) a reduction in base salary «
any of the percentages of base salary payable asraral cash incentive award based on the reduttses benchmark data obtained by our b
and after approval of the board,;

42




* the relocation of the named executive officerna#ice more than 50 miles from his then-curremtion;

* the assignment to the named executive officer tiedwr responsibilities that are materially indetent with any of his duties and responsibil
set forth in his respective agreement;

« amaterial change in the reporting structure@ehfin his respective agreement; or

e our failure to obtain the assumption in writingaafr obligation to perform the named executiveagifis respective agreement by any succes:
connection with a sale or other disposition by @islbor substantially all of our assets or busgesswithin 10 days after such sale or ¢
disposition.

In addition, Dr. Hsu may also terminate his emplepiagreement with us for good reason if we faihdminate or rexominate him to serve as a direc
other than as a result of his death or disabilitg tegal prohibition.

Under the terms of the employment agreements, angdh of control” means (provided each event isharige in control eventiithin the meaning «
Section 409A of the Code):

e any “person’as such term is used in Sections 13(d) and 14(tjeoExchange Act (other than us, any trustee leerdtduciary holding securiti
under any of our employee benefit plans, or anypaomg owned, directly or indirectly, by our stocktieis in substantially the same proportior
their ownership of our common stock), becomingtibeeficial owner (as defined in Rule 13dmder the Exchange Act), directly or indirects
securities of our company representing more th&a 60our combined voting power then outstandinfgrred to as “greater than 50% holders”;

¢ during any period of 12 consecutive months, théviddals who, at the beginning of such period, tibmi® our board, and any new director wt
election by our board or nomination for electionday stockholders was approved by a vote of at lasthirds of the directors then still in offi
who either were directors at the beginning of tBarbnth period or whose election or nomination fecébn was previously so approved, ct
for any reason to constitute at least a majoritgwofboard;

« a merger or consolidation of our company with atheo corporation or other entity, other than a mey consolidation that would result in
voting securities outstanding immediately priort#iie (and held by persons that are not affiliafeth® acquirer) continuing to represent (eithe
remaining outstanding or by being converted inttingpsecurities of the surviving entity) more thad% of the combined voting power of
voting securities or such surviving entity immedlgitafter such merger or consolidation; providedwéver, that a merger or consolida
effected to implement a recapitalization (or simttmnsaction) in which no person (other than gnetitan 50% holders) acquires more than
of our voting securities shall not constitute argfgof control; or

« the consummation of a sale or other dispositioudyf all or substantially all of our assets, inlthg a liquidation, other than the sale or ¢
disposition of all or substantially all of our atsst a person or persons who beneficially owredly or indirectly, more than 50% of our vot
securities immediately prior to the time of theesatt other disposition.

Employment Agreement Bene

Upon the death of a named executive officer, sufiben’'s estate shall receive: (i) any earned but unpase Isalary through the termination date; (ii)
annual cash incentive award earned but unpaichiptior fiscal year, which amount will be paid it two and onéxalf months following the end of t
calendar year to which it relates; (iii) reimburssnfor any unreimbursed expenses properly incuaretipaid through the termination date; (iv) angraec
but unused vacation time; (v) all vested stockagtiand restricted stock; and (vi) vested accresefits and other payments, if any, which suctceffior hi:
dependents are entitled to under our employee temedngements, plans and programs, as of thertation date, except severance pay plans, colkey
referred to as the “amounts and benefitb.the termination event occurs after our firstchs quarter of any year, we will pay a pro ratatipor of sucl
officer's annual cash incentive award, to be determinedidtiplying the amount of such award which wouldchee for the full fiscal year, as determinec
our board, by a fraction, the numerator of whicthis number of days during the fiscal year of teatibn such officer was employed and the denomirat
which is 365, referred to as the “pro rata awavehich amount will be paid within two and oheif months following the end of the calendar y®awhich i
relates. In addition, all unvested restricted stg@nted to such officer will immediately vest ahé portion of unvested stock options of such effizhict
are scheduled to vest in the calendar year of@hmimation will vest upon the certification of tlkempensation committee based on the achievem
performance goals through the termination date.
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If the employment of a named executive officereigrtinated by us on 30 days written notice upordikability of such officer, we will pay the officéine
amount and benefits, the pro rata award and mellefits for six months. In addition, upon theeipt of a general release of claims from such effi&60%
of all unvested restricted stock granted to suditeaf will immediately vest on the termination dated the portion of the unvested stock optionsuat
officer scheduled to vest in the calendar yeatheftermination will vest upon the certificationtbe compensation committee based on the achieveni
performance goals through the termination date.

If the employment of a named executive officereisttinated for cause by us or without good reasoauah officer, we will pay the officer the amo
and benefits.

If the employment of a named executive officereisrtinated without cause by us or for good reasosum officer, we will pay the officer the amot
and benefits. In addition, each named executivieafivill receive the following:

Dr. Hsu. Dr. Hsu will be paid or provided with (i) a caséverance in an amount equal to the sum of (adkence of the base salary due u
his employment agreement or two times his baseysatathen in effect, whichever is greater, plysafbamount equal to two times the avera(
the annual cash incentive awards received forisdaf years during the term of his agreement, \hih aggregate amount due paid in e
installments for a period of 12 months from thertiexation date; (ii) the pro rata award, which amowiti be paid within two and onbalf month:
following the end of the calendar year to whicheitates; and (iii) all benefits for 24 months frohe termination date. In addition, the vestin
all of Dr. Hsu’s unvested stock options and restricted stockheilaccelerated by 12 months and his stock optidthgsemain exercisable for :
months following the termination date.

Messrs. Reasons, Nestor, Schlossberg and Dr. Ben-Maimidiessrs. Reasons, Nestor and Schlossberg and dpAviBimon will be paid ¢
provided with (i) a cash payment in an amount edaathe sum of (a) the balance of the base salagy uhder his respective employrr
agreement or one and one half times his respelséise salary as then in effect, whichever is greptes (b) an amount equal to one and one
times the average of the annual cash incentivedsnaceived by such officer for all fiscal yearsidg the term of his respective agreement,
the aggregate amount due paid in equal installmiemts period of 12 months from the terminationegdii) the pro rata award; and (iii)
benefits for 24 months from the termination dateaddition, all of the unvested stock options aggtricted stock held by Messrs. Reasons, N
and Schlossberg and Dr. B&taimon respectively, will be accelerated by 12 rherand such stock options will remain exercisabtel? month
following his respective termination date.

If the employment of a named executive officeraatinated without cause by us or for good reasomhbynamed executive officer within 60 d
preceding or 12 months following a change in cdnwe will pay such officer the amounts and besefih addition, each hamed executive officer vatieive
the following:

Dr. Hsu. Dr. Hsu will be paid (i) a cash severance in mmant equal to the sum of (a) the balance of tlse Isalary due under his agreeme
two and one half times his then current base sal@lnychever is greater, plus (b) an amount equait and one half times the average of
annual cash incentive awards received for all figg@mrs during the term of the agreement, with diggregate amount due paid in e
installments for a period of 12 months from theriieation date; and (ii) the pro rata award, whichoant will be paid within two and orteal
months following the end of the calendar year tacWlit relates.

Messrs. Reasons, Nestor, Schlossberg and Dr. Ben-Maimidiessrs. Reasons, Nestor and Schlossberg and dpAivBimon will be paid ¢
provided with (i) an amount equal to the sum oftfe) balance of the base salary due such officderunis respective agreement or two anc
quarter times such officer’then current base salary, whichever is grealies, (p) an amount equal to two and one quartergithe average of t
annual cash incentive awards received by sucheoffar all fiscal years during the term of the agnent, with the aggregate amount due pe
equal installments for a period of 12 months fréva termination date, and (ii) in the event sucmieation or resignation occurs following
first fiscal quarter of any year, the pro rata ayavhich amount will be paid within two and ohalf months following the end of the calendar"
to which it relates.

44




Each named executive officer will also receivetahefits for 24 months from the termination datd each officers unvested stock options and restri
stock will be accelerated to the termination daig lais stock options will remain exercisable formi@nths following the termination date.

Under each employment agreement, upon a terminhtiars without cause or by the named executive@ffior good reason, whether or not followir
change of control, our obligation to (i) make sewee payments and (ii) distribute, accelerate nggberiods or extend exercise periods with restm
restricted stock or stock options, as applicabtegpt for the provision of the amounts and beneifitsonditioned upon the receipt of a generalastec
claims from the named executive officer. In additiany severance payable under an employment agréevhich remains unpaid or other benefits yete
received in connection with a termination by ushwiit cause or by the named executive officer fadg@ason, whether or not following a change ofrd;
will be forfeited by the named executive officer failure to comply with the terms of the confidatity and non-disclosure provisions, the resiicitatior
covenants, the non-disparagement covenant, armbtperation covenants.

Stock Incentive Plans and Award Agreemel
The table below sets forth the benefits that eashaud executive officer holding awards granted underl999 Plan and 2002 Plan would be entitle

receive should his employment terminate under dleviing specified circumstances. These rights badefits may be amended or modified as othe
determined by the board at the time that a graatvard is made or, if the named executive officeghts are not reduced, thereafter:

Termination Circumstance Stock Incentive Plan Benefit

Death or disability The vested portion of any stock option as of the d&death or disability may be exercised
within one year from the date of death or disahilitut in no event after the stated expiratio
the option.

Termination other than death, disability or for sa1) The vested portion of any stock option as of the détermination may be exercised within

days from the date of termination, but in no e\adtdr the stated expiration of the option.

1) Under the 1999 Plan and 2002 Plan, “causdéimed as under an applicable employment or ctinguhgreement. If there is no such agreement or
no such definition in an agreement, “cause” isrifito mean dishonesty, fraud, insubordinatiornfuinisconduct, refusal to perform services or
materially unsatisfactory performance of duties.

Under each of our 1999 Plan and 2002 Plan, ifhédvent of a “change in controtfie surviving corporation refuses to assume owtmsttute witl
similar awards the outstanding awards granted utitese plans, then all such outstanding awardsbeitome immediately exercisable, referred to ¢
“equity plan change in control event.” The awardl terminate if it is not exercised at or priorttte event constituting the change in control.

For these purposes, a “change in control” means:

« asale of all or substantially all of our assets;

e amerger or consolidation in which we are notsheviving corporation; or

e areverse merger in which we are the surviving @aon but the shares of our common stock outatgndhnmediately preceding the merger
converted by virtue of the merger into other propexrhether in the form of securities, cash or othge.

Pursuant to the terms of our standard stock bowasdaagreement under the 2002 Plan, the vestiagestricted stock award granted to named exe«
officers under the 2002 Plan is accelerated indslbf the date of any of the following eventsafi)executive's death or disability; (ii) a changéhin a 12
month period in the holders of more than 50% of autstanding common stock (other than as providettuour 2002 Plan); or (iii) any other event ded
to constitute a “change of control” by the boarthéo than as provided under our 2002 Plan), ev@htand (iii) collectively referred to as ar2002 awar
agreement change of control event.”
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Non-Qualified Deferred Compensation Plan

Our nonqualified deferred compensation plan provides thatching contributions by us vest depending onrtheaber of years of service for e
named executive officer, with such officers beindjyf vested after five years of service. Upon tleeworence of a named executive offisedeath ¢
“disability,” the amount of matching contributioby us to such officer under the plan will immediateest. Further, upon the occurrence ofcadnge i
control” of our company, the amount of matchingtctitions by us to the named executive officerdarthe plan will immediately vest.

Under the non-qualified deferred compensation pldisability” is generally defined as a physical or mental cooditvhereby the named execu
officer: (i) is unable to engage in any substangiainful activity by reason of any medically detérable physical or mental impairment which car
expected to result in death or can be expectedstofdr a continuous period of not less than 12 thmror (ii) is, by reason of any medically detevadile
physical or mental impairment which can be expettesult in death or can be expected to lashfoontinuous period of not less than 12 monthgivew
income replacement benefits for a period of nat than three months under an accident and healthqoivering employees of such named executiveenfiic
employer.

Under the non-qualified deferred compensation pdatghange in controlfs generally defined as a change in the ownershigffective control of ot
company, or in the ownership of a substantial partif the assets of our company, as defined aretrdeted under Section 409A(a)(2)(A)(v) of the Ci
Treasury Notice 2005-1 and any further guidancdigtodd with respect to such term, and includesargyof the following events:

* achange in ownership in which a person, grougntity acquires more than 50% of the total fair kewalue or total voting power of our stock;

e aperson, group or entity acquires (in a 12-mgetfiod) ownership of stock with 35% or more of tbil voting power of our stock;

« a majority of the board is replaced in arh@nth period by directors whose appointment ortielrovas not endorsed by a majority of the b
before their appointment or election; or

¢ achange in ownership of a substantial portionwfassets in which a person, group or entity aegui0% or more of the gross fair market v
of our assets.

The payment of unvested matching contributions otiake plan to our named executive officers (or soffiter's estate) in the event of death, disat
or a change in control will be made as follows:

* upon death, (i) if the payment of benefits under gkan had commenced, pursuant to the then exibgngfit payment plan, or (ii) if the paym
of benefits under the plan had not yet commenced,lump sum payment as soon as administrativedgiple;

¢ upon disability, in a lump sum payment not eatliem the sixth month following the named executffeer’s disability; and

< upon a change in control, as specified by such damecutive officer in the distribution election) & lump sum payment as soon
administratively possible; or (ii) annual installmeg for a period of up to 15 years (or in the evangayment of an irservice account, a maximi
of five years) with annual payments equal to tHar@e of the account immediately prior to the paymmultiplied by a fraction, the numerato
which is one and the denominator of which commeiatéise number of annual payments initially chomed is reduced by one in each succee
year.

46




Potential Payments to Our Named Executive Officengon Termination or Changdn Control
Potential Payments upon Terminati

The following table shows the estimated amountayfnpents and benefits that would be provided byous(r successor) to each of the named exe«
officers under the plans and agreements describedeaassuming that their employment was terminatedf December 31, 2012 for various reasol

described below:

Reason for Termination of Employment

Terminated by Us

Terminated by Us without Cause or
without Cause or by Officer for
by Officer With Good Reason in
Good Reasorn(no Terminated Terminated by Connection with
Change in by Us for Officer without a Change of
Named Executive Officer and Nature of Payment Control) Cause Good Reason Disability Death Control
Larry Hsu, Ph.D.
Base Severance Payment 126,28i(1) 126,28i(1) 126,28{(1) 0(1) 126,28i(1) 126,284(1)
Accrued Benefits 0(2) 0(2) 0(2) 90,00((2) 1,500,001(2) 0(2)
Cash Severance Payment 2,541,36(3) — — — — 3,176,70(3)
Pro Rata Award 447,74.(4) — — 447,74.(4) 447,74(4) 447,74:(4)
Cost of continuation of benefits 40,47¢(5) — — 10,12((6) — 40,47¢(5)
Value of accelerated stock options 1,730,53(7) — — 0(8) 0(8) 1,736,00(9)
Value of accelerated restricted stock 1,413,81/(10) — — 1,767,26(11) 2,827,62(12) 2,827,62(12)
Non-Qualified Deferred Compensation — — — — — —
Total 6,300,211 126,28t 126,28t 2,315,12: 4,901,64 8,354,82!
Bryan M. Reasons
Base Severance Payment 15,40¢1) 15,40¢1) 15,4041) 0(1) 15,40¢(1) 15,4041)
Accrued Benefits 0(2) 0(2) 0(2) 1,747,50(2) 385,00((2) 0(2)
Cash Severance Payment 577,50(13) — — — — 866,25((13)
Pro Rata Award 207,93((4) — — 207,93((4) 207,93((4) 207,93((4)
Cost of continuation of benefits 46,94¢(5) — — 11,73¢(6) — 46,9445)
Value of accelerated stock options 0(7) — — 0(8) 0(8) 0(9)
Value of accelerated restricted stock 116,76{(10) — — 463,07411) 463,07(12) 463,07/12)
Non-Qualified Deferred Compensation — — — 12,61((14) 12,61((14) 12,61((14)
Total 964,55. 15,40¢ 15,40¢ 2,442 .85 1,084,02: 1,612,21
Michael J. Nestor
Base Severance Payment 25,95¢(1) 25,95¢(1) 25,95¢1) 0(1) 25,95¢1) 25,95¢1)
Accrued Benefits 0(2) 0(2) 0(2) 420,00((2) 589,00((2) 0(2)
Cash Severance Payment 1,212,81(15) — — — — 1,819,22(15)
Pro Rata Award 410,44Y4) — — 410,4444) 410,44Y4) 410,4444)
Cost of continuation of benefits 56,904(5) — — 14,22¢(6) — 56,9045)
Value of accelerated stock options 114,80((7) — — 0(8) 0(8) 116,35:(9)
Value of accelerated restricted stock 266,37((10) — — 632,62¢11) 665,92!(12) 665,92(12)
Non-Qualified Deferred Compensation — — — 15,18{(14) 15,18{(14) 15,1814)
Total 2,087,299 25,95¢ 25,954 1,492,48. 1,706,50 3,109,98!
Carole S. Ben-Maimon, M.D.
Base Severance Payment 24,77 (1) 24,77(1) 24,7741) 0(1) 24,774(1) 24,774(1)
Accrued Benefits 0(2) 0(2) 0(2) 1,005,00(2) 475,00((2) 0(2)
Cash Severance Payment 1,119,51/(16) — — — — 1,679,26/(16)
Pro Rata Award 401,12:(4) — — 401,12:(4) 401,12(4) 401,12(4)
Cost of continuation of benefits 48,44°(5) — — 12,1146) — 48,44'(5)
Value of accelerated stock options 28,86((7) — — 0(8) 0(8) 87,75((9)
Value of accelerated restricted stock 145,13(10) — — 457,604(11) 457,60{(12) 457,60(12)
Non-Qualified Deferred Compensation — — — 18,95514) 18,95%(14) 18,95%(14)
Total 1,767,84. 24,77¢ 24,77 1,894,79: 1,377,45: 2,717,91!
Mark A. Schlossberg
Base Severance Payment 49,13¢(1) 49,13¢(1) 49,1341) 0(1) 49,13¢1) 49,13¢(1)
Accrued Benefits 0(2) 0(2) 0(2) 1,147,50(2) 459,00((2) 0(2)
Cash Severance Payment 1,185,33/(17) — — — — 1,778,00(17)
Pro Rata Award 392,4444) — — 392,4444) 392,44'(4) 392,44Y4)
Cost of continuation of benefits 56,90¢5) — — 14,22¢(6) — 56,9045)
Value of accelerated stock options 0(7) — — 0(8) 0(8) 0(9)
Value of accelerated restricted stock 198,05((10) — — 638,61(11) 638,61(12) 638,61(12)
Non-Qualified Deferred Compensation — — — 39,72((14) 39,72((14) 39,72((14)
Total 1,881,87. 49,13« 49,13« 2,232,50: 1,578,91 2,954,81
Arthur A, Koch(18)
Base Severance Payment 76,06(1) — — — — —
Accrued Benefits 0 — — — — -
Cash Severance Payment 1,152,67. — — — — —
Pro Rata Award 207,26 — — — — —
Cost of continuation of benefits 48,447 — — — — —
Value of accelerated stock options 472,00: — — — — —

Value of accelerated restricted stock 687,68( — — — — _



Non-Qualified Deferred Compensation
Total

300,28(
2,944,411
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@)

@)

(©)

4)

®)
(6)

@)

®)

9)

Represents the amount payable under the naxecutive officers employment agreement for (i) any earned but whpakse salary through -
termination date; (ii) any annual cash incentiveaaivearned but unpaid for the prior fiscal yearichwtamount is paid within two and omedf month:
following the end of the then current calendar yaad (iii) any accrued but unused vacation time.

Represents the amount payable under the nareslitive officers employment agreement for vested accrued berefitother payments, if any, wh
such officer or his dependents are entitled to unde employee benefit arrangements, plans andranog as of the termination date, except seve
pay plans.

Represents the amount payable under Dr.Hsuiployment agreement with us, with the aggregateunt due paid in equal installments for a peat
12 months from the termination date.

Represents the estimated amount of the peoawatrd payable under the named executive officamployment agreement, which amount will be
within two and one-half months following the endtloé calendar year to which it relates.

Represents the estimated cost to continuaah@d executive officer’'s benefits for a perio@4fmonths from the termination date.

Represents the estimated cost to continuadheed executive offices’medical benefits for a period of 6 months from thrmination date under st
officer's employment agreement.

Represents the value realized on the acceleratitreavesting of all unvested stock options scheditib vest within 12 months from the terminatioie
which value is determined for each unvested stqation (subject to vesting within 12 months) by sabting the exercise price for such stock of
from $20.49, the closing price of our common stonkDecember 31, 2012, the termination date.

Represents the value realized on the acceleratitireavesting of all unvested stock options scheddib vest in the calendar year of the terminatipor
the certification of the compensation committeecblagn the achievement of performance goals thrdglermination date, which value is determ
for each unvested stock option by subtracting ttexase price for such stock option from $20.4@, ¢hosing price of our common stock on Decer
31, 2012, the termination date.

Represents the value realized on the acceleratitireosesting of all unvested stock options, whidlue is determined for each unvested stock offiy
subtracting the exercise price for such stock opfiom $20.49, the closing price of our common ktors December 31, 2012, the termination date.

(10)Represents the value realized on the accelerafitimovesting of all shares of restricted stockesithed to vest within 12 months from the termina

date, which value is determined by multiplying $0).the closing price of our common stock on Decan®i, 2012, the termination date, by the nui
of shares of restricted stock (subject to vestiitgiv 12 months) as of such date.

(11)Represents the aggregate of (i) the value reatireithe acceleration of the vesting of all shareesfricted stock granted under the terms of camdztr

stock bonus award agreement under the 2002 Plachwhlue is determined by multiplying $20.49, thesing price of our common stock on Decer
31, 2012, the termination date, by the number ohshares of restricted stock as of such dateigriti€ value realized on the acceleration of theting
of 50% of all shares of restricted stock grantedeurthe terms of the 2002 Plan (excluding any shafeestricted stock granted under the terms ¢
standard stock bonus award agreement), which vsldetermined by multiplying $20.49, the closingcprof our common stock on December 31, 2
the termination date, by the number of shares cif sestricted stock as of such date.
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(12)Represents the value realized on the accelerafitheovesting of all shares of restricted stockjaohvalue is determined by multiplying $20.49,
closing price of our common stock on December 8122the termination date, by the number of shafesstricted stock as of such date.

(13)Represents the amount payable under Mr. Reasomgfoyment agreement with us, with the aggregatsuatdue paid in equal installments for a pe
of 12 months from the termination date.

(14)Represents the value received on the acceleratithe westing of the unvested portion of the matgtdontributions made by us for the benefit of
named executive officer under our -qualified deferred compensation pl

(15)Represents the amount payable under Mr. Nestoggaymment agreement with us, with the aggregate andue paid in equal installments for a period
of 12 months from the termination da

(16)Represents the amount payable under Dr. Ben-Masnemployment agreement with us, with the aggregiaeunt due paid in equal installments for a
period of 12 months from the termination d:

(17)Represents the amount payable under Mr. Schlosstkmrgployment agreement with us, with the aggregateunt due paid in equal installments for a
period of 12 months from the termination d:

(18) Mr. Koch resigned from the Company effective JuBe2D12. Pursuant to the General Release and Wagbaeen Mr. Koch and the Company effec
as of July 17, 2012, the Company agreed to pravidekoch with termination benefits consisting of éin aggregate of $1,152,672 in cash, representing
one and one half times his base salary in effeof dane 28, 2012 and one and one half times temge of Mr. Koch’s annual cash incentive awards
received by Mr. Koch during the term of his empl@nrhagreement, with such aggregate payment toidérpaqual installments over 12 months in
accordance with the Company’s normal payroll pcadi (i) a lump sum cash payment in an amoungtalethe pro rata portion of Mr. Koch's target
bonus for the fiscal year 2012 based on the Conipgeyformance targets, (iii) continued medicalirace benefits for Mr. Koch and his dependents
for up to 24 months following June 28, 2012 andl &eceleration of the vesting of Mr. Koch’s unvelsstock options and shares of restricted stock
scheduled to vest within the next 12 months ang-month period following June 28, 2012 within whiok imay exercise his vested stock optic

Potential Payments upon Change in Con

The following table shows the potential benefiewh named executive officer related to (i) theekration of the vesting of the unvested portiohihe
stock options and the restricted stock held by saffiber under the 1999 Plan and the 2002 Planmasguan equity plan change in control event occliok
December 31, 2012, (ii) the acceleration of thetingsof the restricted stock held by such officareder the terms of our standard stock bonus ¢
agreement under the 2002 Plan assuming a 2002 agaedment change of control event occurred onbeee 31, 2012, and (iii) the acceleration of
vesting of the unvested portion of the matchingtigbations made by us for the benefit of the naregdcutive officer under our naqualified deferre
compensation plan upon the occurrence of a “changentrol” of our company:

Option Awards Stock Awards
Number of Number
Securities Accelerated of Shares Accelerated Accelerated
Underlying Vesting of of Unvested Vesting of Vesting of
Unvested Unvested Restricted Restricted Matching

Named Executive Officer and Options Options Stock Stock Contributions
Change in Control Event (#) ($)(1) (#) ($)(2) by us ($)(3)
Larry Hsu, Ph.D.

Equity plan change in control event 258,75( 10,92t 103,50( 2,120,71! —

2002 award agreement change of control event 124,11( 1,725,07! 34,50( 706,90! —

Non-Qualified Deferred Compensation — — — — —
Bryan M. Reasons

Equity plan change in control event — — 22,60( 463,07: —

2002 award agreement change of control event — — — — —

Non-Qualified Deferred Compensation — — — — 12,61(
Michael J. Nestor

Equity plan change in control event 73,12¢ 3,08¢ 29,25( 599,33¢ —

2002 award agreement change of control event 8,12t 113,26: 3,25(C 66,59: —

Non-Qualified Deferred Compensation — — — — 15,18:
Carole S. Ben-Maimon, M.D.

Equity plan change in control event 67,08 87,75( 22,33 457,60! —

2002 award agreement change of control event — — — — —

Non-Qualified Deferred Compensation — — — — 18,95¢

Mark A. Schlossberg
Equity plan change in control event 96,661 — 31,167 638,61 —
2002 award agreement change of control event — — — — —



Non-Qualified Deferred Compensation — — — — 39,72(

Arthur A. Koch, Jr.(4)
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(1) Based on the difference between the closing prfoeuo common stock on December 31, 2012, $20.49share, and the exercise price of the ¢
option.

(2) Based on the closing price of our common stmtlbecember 31, 2012, $20.49 per share.

(3) Represents the value received on the accelerafitieovesting of the unvested portion of the matghtontributions made by us for the benefit of
named executive officer under our non-qualifiededefd compensation plan.

(4) Mr. Koch resigned from the Company effectived 28, 2012. Pursuant to the General Releas@/anckr effective as of July 17, 2012 between Mr.
Koch and the Company entered into in connectioh Wit. Koch’s resignation from the Company, (i) thesting of 55,000 unvested stock options and
32,000 shares of restricted stock, representingtingber of unvested stock options and shares tifatesl stock scheduled to vest within 12 months of
June 28, 2012, were automatically accelerated igridr Koch received a payout in the amount of @280, representing the vested balance amount
under our non-qualified deferred compensation pleime value of the accelerated vesting of the 3510@vested stock options equals $472,001, based or
the difference between the closing price of our mmm stock of June 28, 2012 of $21.49 per sharetl@ndxercise price of the stock options. Theealu
of the accelerated vesting of the 32,000 sharesstficted stock equals $687,680, based on thenglpsice of our common stock on June 28, 2(

Compensation Committee Interlocks and Insider Parttipation

Drs. Leslie Z. Benet and Nigel Ten Fleming and Robert L. Burr served as members of the compenmsatonmittee during the year ended Decel
31, 2012, with Mr. Burr serving as chairman. Norfiech@m was, at any time during the last fiscal yeacurrent or former officer or an employee of
company, or engaged in certain related transactidtis us, as required to be disclosed by SEC reigms. Additionally, there were no compensa
committee “interlockstluring the year ended December 31, 2012, whichrgéypeneans that none of our executive officervedras a director or membel
the compensation committee of any other entity ltlaak an executive officer serving as a member pboard or our compensation committee.
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Detger 31, 2012 regarding compensation plans undmtvaur equity securities are authorized for

issuance:
Number of
Number of Securities
Securities to be Remaining
Issued Upon Weighted Average Available for
Exercise of Exercise Price of Future Issuance
Outstanding Outstanding Under Equity
Options, Warrants ~ Options, Warrants Compensation
Plan Category and Rights and Rights ($) Plans
Equity compensation plans approved by stockholders 4,177,22(1) 12.7: 1,855,77.
Equity compensation plans not approved by stocldrsld — —- 191,6242)
Total 4,177,22. 12.72 2,047,309

(1) Represents options issued pursuant to oz P0énh and the 1999 Plan.

(2) Represents 191,622 shares of common stodlableafor future issuance under our Non-Qualifitmiployee Stock Purchase Plan.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdusith management the Compensation DiscussionAaradysis required by Item 402(b)
Regulation K promulgated by the SEC. Based on such reviewdisulissions, the Compensation Committee recommetodisé board of directors that
Compensation Discussion and Analysis be includedeémAnnual Report on Form X-of the Company for the year ended December 312 20hd this prox

statement.

This Compensation Committee Report is not “soligitmaterial,” is not deemed “filedtith the SEC and shall not be deemed incorporayecterenc
in any document previously or subsequently filethwihe SEC that incorporates by reference all grortion of this proxy statement, except to thees!
that the Company specifically requests that thentdpe incorporated by reference.

THE COMPENSATION COMMITTEE
Robert L. Burr (Chairman)

Dr. Leslie Z. Benet
Dr. Nigel Ten Fleming
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Related-Party Transactions

Ann Hsu, Ph.D., wife of Larry Hsu, Ph.D., our Pdesit, Chief Executive Officer and director, is eay@d as our Vice President, Clinical Researchn
annual salary of $330,668. In 2012, Dr. Ann Hsteieed an annual cash incentive award of $128,848dr 2011 performance, and in March 2013, Dr.
Hsu received an annual cash incentive award of 8186for her 2012 performance. Dr. Ann Hsu alseireed a $12,000 cash incentive payment in V
2012 that was paid to certain employees of ourarebeand development team in the branded producisiah involved in the filing of a New Drt
Application for one of our branded product candédatin 2012, we matched Dr. Ann Hsu’s contribugitmthe norgualified deferred compensation plan
401(k) plan in the aggregate amount of $30,2420h2, Dr. Ann Hsu was granted restricted stock dwaf 21,535 shares. The restricted stock awarsks
in four equal annual installments beginning on firg anniversary of the date of grant. Dr. Ann Hswalso entitled to customary benefits awardedtt
employees.

Review, Approval or Ratification of Transactions wih Related Persons

We have adopted written policies and procedurearding relatedsarty transactions. Our policy covers any transactarrangement or relationshig
any series of similar transactions, arrangementslationships in which we or any of our subsidiarivas, is or will be a participant and the amauvlvec
exceeds $120,000, and in which any related pary has or will have a direct or indirect interdshder this policy, the audit committee must apprall
transactions between us or one of our subsidiariesa director, nominee for director, executiveceff, five percent stockholder, certain relatedtiest ol
immediate family members of a director, nomineedioector, executive officer or five percent stookder that would be required to be disclosed infroxy
statements. The policy also authorizes the chaimfidime audit committee to approve, or reject, psmal relategharty transactions in those instances in w
it is not practicable or desirable for us to waitilthe next audit committee meeting.
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PROPOSAL THREE — ADVISORY VOTE TO APPROVE NAMED EXE CUTIVE OFFICER COMPENSATION

As discussed in “Executive Compensation — Compénsdiscussion and Analysisgur overall compensation goal is to reward our atiee officer:
in a manner that supports our pay-ferformance philosophy while maintaining an ovetallel of compensation that we believe is reasanatni(
competitive. Our compensation policies and proceslare described in detail in “Executive Compensati- Compensation Discussion and Analysis.”

Pursuant to Section 14A of the Exchange Act, weragrired to submit a proposal to stockholdersaf@nonbinding) advisory vote to approve
compensation of our named executive officers. Phigosal, commonly known as a “say-on-paydposal, gives our stockholders the opportunitgxpres
their views on the compensation of our named exexuaifficers. This vote is not intended to addrasg specific item of compensation, but rather therall
compensation of our named executive officers are gfinciples, policies and practices describedhis proxy statement. Accordingly, the follow
resolution is submitted for stockholder vote atdahaual meeting:

“RESOLVED, that the stockholders of Impax Labor&sy Inc. approve, on an advisory basis, the cosgt@n of its named executive
officers as disclosed in this proxy statement pamsuo the compensation disclosure rules of theu®@s and Exchange Commission,
including the Compensation Discussion and Analysis, compensation tables regarding named execaffieer compensation and the
narrative disclosures that accompany the compemstbles.”

At our 2012 annual meeting, our stockholders ovetmimgly approved the compensation of our namedaiee officers, with over 97% of the votes
cast in favor of the “say-on-pay” proposal. Weides this affirms our stockholders’ support of approach to executive compensation.

As this is an advisory vote, the result will not lieding on us, our board or the compensation cdtamialthough our board and the compens
committee will consider the outcome of the vote whmeaking future compensation decisions for nameetutive officers. Proxies submitted with
direction pursuant to this solicitation will be edt “FOR” the approval of the compensation of our named dikecwfficers, as disclosed in this prc
statement.

The board of directors has adopted a policy of stilmg a “say-on-pay'vote to our stockholders on an annual basis umilrtext stockholder advisc
vote on the frequency of “say-on-paydtes (which is required to be held at least ewxyyears) or until our board modifies its policynless our boa
modifies its policy, the next “say-on-pay” advisoamyte will be held at the 2014 annual meeting o€kholders.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE APPROV AL OF THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.
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PROPOSAL FOUR —RATIFICATION OF APPOINTMENT OF KPMG LLP AS OUR INDE PENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

On February 28, 2011, we dismissed Grant Thorntdd (CGT”) and engaged KPMG LLP as our independengtstered accounting public accounting
firm effective on such date, with the approval of audit committee. The reports of GT on our ctidated financial statements as of and for the yeaded
December 31, 2010 and 2009, did not contain anradwapinion or disclaimer of opinion, nor were thlygplified or modified as to uncertainty, auditgear
accounting principles.

During our fiscal years ended December 31, 2009w mber 31, 2010, and through February 28, 28&te were no disagreements between us anc
GT on any matter of accounting principle or pragtitnancial statement disclosure or auditing saapgrocedure that, if not resolved to GT’s satiita,
would have caused it to make reference to the matnjunction with its reports on our consoligfinancial statements for the relevant year aedet
were no “reportable events,” as defined in Item(a)4)(v) of Regulation S-K.

On February 28, 2011, we filed a Current Reporform 8-K with the SEC reporting the events descridgove. Attached as Exhibit 99.1 to the
Current Report on Form 8-K, as amended on Mar@921, is a letter from GT stating that it read It€1@1 of the report and agreed with the statements
concerning it contained therein.

The firm of KPMG LLP has served as our independegistered public accounting firm since FebruaryZZB 1 and conducted the audit of our
consolidated financial statements for the fiscargeended December 31, 2011 and December 31, R0ting our fiscal years ended December 31, 2009 and
December 31, 2010, and through February 28, 20&did/not consult with KPMG LLP regarding any megtdescribed in Items 304(a)(2)(i) or 304(a)(2)(ii)
of Regulation S-K.

The audit committee has approved the appointmekPOG LLP to serve as our independent registerddipaccounting firm and to audit our
consolidated financial statements for the fiscalryending December 31, 2013. Stockholder ratificatif the selection of KPMG LLP as our independent
registered public accounting firm is not requirgdapplicable law, or by our Restated Certificaténaforporation, amended and restated bylaws or othe
governing documents. Nonetheless, the audit comenist submitting the appointment of KPMG LLP asiodependent registered public accounting firm for
the fiscal year ending December 31, 2013 to thekbimders for ratification as a matter of good @ogte practice. If the stockholders fail to ratifie
appointment of KPMG LLP, the audit committee wikonsider whether or not to retain the firm. Eviehé appointment is ratified, the audit committeay,
in its discretion, direct the engagement of a déffé independent registered public accounting fitrany time during the year if it determines suchnge
would be in our best interests and in the bestests of our stockholders.

A representative of KPMG LLP is not expected t@besent or make a statement at the annual meetingdy be available by telephone to respond to
appropriate questions from stockholders. In thenethat a representative of KPMG LLP is presenuatannual meeting, such representative will kave
opportunity to make a statement if such represientab desires, and will be available to responaporopriate questions by stockholders.

Principal Accountant Fees and Services

The aggregate fees for professional services redder us by KPMG LLP for the years ended Decen®ie2012 and December 31, 2011 were:

Services Rendered 2012 2011

Audit Fees (a) $ 1,034,700 $ 984,27(

Audit Related Fees (b) 404,78« 55,00(

Tax Fees (c) 1,332,671 291,10(

All Other Fees (d) — 124,92(
Total Fees $ 2,772,161 $ 1,455,29I

(a) Audit Fees billed for the year ended December B122vere for the integrated audit of our annuakotidated financial statements, review of financial
statements included in our quarterly reports omFd@-Q and statutory engagements. Audit Feedbfitiethe year ended December 31, 2011 were for
the audit of our consolidated financial statemeamis the audit of the financial statements of ouw&a subsidiary, Impax Laboratories (Taiwan) Inc.

(b) Audit Related Fees billed in the year ended DecerBbge2012 were for the audit of the financial staénts of our company sponsored 401(k) plan,
services related to the review of proposed stratiegnsactions and acquisition related due diligemork. Audit Related Fees billed in the year ehde
December 31, 2011 were for the audit of the finalnstiatements of our company sponsored 401(k)atanother services related to the review of
documents filed with the SEC.
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(c) Tax Fees for the year ended December 31, 2012iwemnection with tax compliance, tax advice anthdstic and international tax planning, incluc
the preparation of original and amended tax retfonss and our consolidated subsidiaries, reflains and tax audit assistance. Tax Fees fordhe y
ended December 31, 2011 were in connection withngptiance review of our 2010 federal and stater¢trns and other tax consulting services.

(d) Other Fees for the year ended December 31, 2014 faeconsulting services related to our managemsgrarting processes in our Hayward
manufacturing operations.

The aggregate fees for professional services redder us by GT for the year ended December 311 2@¢dre:

Services Rendered 2011

Audit Fees —

Audit Related Fees —

Tax Fees —

All Other Fees (a) $ 27,15:
Total Fees $ 27,15:

(a) All Other Fees for the year ended DecembeRB11 were for services related to the transittomfGT to KPMG as our independent registered
accounting public accounting firm effective Febsuag, 2011

The aggregate fees included in Audit Fees areliitlesl for the fiscal year. The aggregate fees included initArelated Fees are fees billedthe fisca
year.

Pre-Approval Policies and Procedures

The audit committee is responsible for appoints&jting compensation and overseeing the work ointiependent registered public accounting firm.
The audit committee has adopted a policy to recadrance approval of all audit and audit relatedises, tax services and other services perfornyetthéo
independent registered public accounting firm. Ppbkcy provides for pre-approval by the audit conte@ of specifically defined audit and non-audit
services. Unless the specific service has beernqusly preapproved with respect to such year, the audit cdteenmust approve the permitted service be
the independent registered public accounting fararigaged to perform such services. All aomit services provided by KPMG LLP during fiscabys 201
and 2011 and by GT during fiscal year 2011 weregmgroved in accordance with the pre-approval gascribed above. The audit committee has
considered and determined the services provide<HMG LLP are compatible with KPMG LLP maintaining independence.

THE BOARD RECOMMENDS THAT YOU VOTE “FOR” THE RATIFI CATION OF THE APPOINTMENT OF KPMG LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE FISCAL YEAR ENDING DECEMBER 31, 2013.
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AUDIT COMMITTEE REPORT

On February 21, 2013, the audit committee revieased discussed with management the audited finastigééments of the Company. The comm
also discussed with the Compasiyjhdependent registered public accounting firmM@LLP, the matters required to be discussed bysthtgement ¢
Auditing Standards No. 61, as amended (AICPA, Rsifmal Standards, Vol. 1, AU section 380), as tetbpy the Public Company Accounting Overs
Board (“PCAOB") in Rule 3200T. The audit committee has received whitten disclosures and the letter from KPMG LL&guired by applicab
requirements of the PCAOB regarding KPMG LERommunications with the audit committee conceymiependence, and has discussed with KPMC
its independence. Based upon the review and distisseeferred to above, the committee recommendeiet board that the audited financial statemee
included in the Company’s Annual Report on FornKUr the year ended December 31, 2012.

This Audit Committee Report is not “soliciting me#d,” is not deemed “filed'with the SEC and shall not be deemed incorporayeceterence in ar
document previously or subsequently filed with 8tC that incorporates by reference all or any portf this proxy statement, except to the exteat the
Company specifically requests that the report beriporated by reference.

THE AUDIT COMMITTEE
Peter R. Terreri (Chairman)
Robert L. Burr

Dr. Allen Chao
Michael Markbreiter
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as oéthecord date (except as otherwise noted in thendoes) regarding the beneficial ownership of
common stock by: (i) each person known by us teefieially own more than five percent of our outstanyg common stock; (ii) each director and nomina
director; (iii) each executive officer named in themmary Compensation Table in “Executive Compémsat- Summary Compensation Tableyid (iv) al
of our directors and executive officers as a groip.of the record date, 68,497,043 shasE®ur common stock were outstanding. Except asrotise
indicated, to our knowledge, the beneficial owrarshares of common stock listed below have solmg@nd investment power with respect to sucheshar

Shares Beneficially Owned (1)
Common Stock
Amount and
Nature of
Beneficial
Name and Address of Beneficial Owner(1) Ownership Percent of Class

5% Stockholders:
BlackRock, Inc. 4,409,00(2) 6.45%
40 East 52nd Street
New York, NY 10022
The Vanguard Group 3,523,88(3) 5.15%
100 Vanguard Boulevard
Malvern, PA 19355
FMR LLC 3,423,85/(4) 5.01%
82 Devonshire Street
Boston, MA 02109
Current Executive Officers and Directors:

Leslie Z. Benet, Ph.D. 109,30(5) *
Carole S. Ben-Maimon, M.D. 47,9556) *
Robert L. Burr 109,18(7) *
Allen Chao, Ph.D. 385,09¢(8) *
Nigel Ten Fleming, Ph.D. 34,00((9) *
Larry Hsu, Ph.D. 3,870,43(10) 5.6%
Michael Markbreiter 50,50((11) *
Michael Nestor 226,01{(12) *
Bryan M. Reasons 22,60((13)
Mark A. Schlossberg 67,334(14) *
Peter R. Terreri 112,93¢15) *
All current directors and executive officers agaup (11 persons) 5,035,35/(16) 7.4%
Former Executive Officer:
Arthur A. Koch 33,25((17) *
* Less than one percent.

(1) Beneficial ownership is determined in accordandd wie rules of the SEC based on factors such tsgvor investment power with respect to sh
of our common stock and includes shares of comnmek urrently issuable or issuable within 60 dafshe record date upon the exercise of ¢
options. Shares of common stock currently issuablissuable within 60 days of the record date ughenexercise of stock options are deemed
outstanding in computing the percentage of berafioivnership of the person holding such securitieg, are not deemed to be outstandin
computing the percentage of beneficial ownershirof other person. The address for all our curdineictors and executive officers is c/o Im
Laboratories, Inc., 30831 Huntwood Avenue, Hayw&#,94544.

(2) Based solely on Schedule 13G/A filed with 8FC on February 6, 2013 by BlackRock, Inc., refeteas “BlackRock.’According to the Schedt
13G/A, BlackRock, in its capacity as a parent hwddcompany or control person for certain of itsssdiaries, BlackRock Advisors, LLC, BlackRc¢
Investment Management, LLC, BlackRock Asset Managenustralia Limited, BlackRock Asset Managemeah&da Limited, BlackRock Advisc
(UK) Limited, BlackRock Fund Advisors, BlackRocktémnational Limited, BlackRock Institutional TruSbmpany, N.A., BlackRock Japan Co, L
BlackRock Investment Management (UK) Limited, hake syoting and sole investment power over all ssithres. The Schedule 13G/A indicates
various persons have the right to receive or thvegpado direct the receipt of dividends from or gireceeds from the sale of these shares but thane
person’s interest in the shares is more than feregnt of the total outstanding shares of commackst
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®)

4)

®)

(6)

@)

®)

)

(10)

Based solely on Schedule 13G filed with the€Q February 13, 2013 by The Vanguard Group, redieto as “Vanguard.According to the Schedt
13G, Vanguard has sole voting power with respe@2@80 shares, sole dispositive power over 3,4B3shares and shared dispositive power
89,980 shares. The Schedule 13G indicates thaguad Fiduciary Trust Company, a wholiyned subsidiary of Vanguard, is the beneficial enal
89,980 shares as a result of its serving as invegtmanager of collective trust accounts and Varjlavestments Australia, Ltd, a wholgwnec
subsidiary of Vanguard, is the beneficial owner2p800 shares as a result of its serving as invagtmanager of Australian investment offerings.

Based solely on Schedule 13G/A jointly fileithathe SEC on February 14, 2013 by FMR LLC, refdrto as “FMR,"and Edward C. Johnson

Chairman of FMR. According to the Schedule 13G/@ekty Management & Research Company, referretFidelity,” a wholly owned subsidiary
FMR, is the beneficial owner of 3,368,481 shares assult of acting as an investment advisor téouarinvestment companies. Each of FMR
Edward D. Johnson Ill has sole dispositive powehwespect to such 3,368,481 shares and no votingpwith respect to such shares. Voting pr
with respect to these shares resides with the Bofilidustees of Fidelity. Pyramis Global AdvisorkQ, referred to as “PGALLC,& wholly owne:
subsidiary of FMR, is the beneficial owner of 2,30@res as a result of its serving as an investatyisor to institutional accounts. Each of Edwal
Johnson IlIl and FMR has sole voting and disposifieevers with respect to these shares. Pyramis Gidtbaisors Trust Company, referred to
“PGATC,” a wholly owned subsidiary of FMR, is the benefi@ainer of 45,769 shares as a result of its seraggn investment advisor to institutic
accounts. Each of Edward C. Johnson Il and FMRsiaées voting and dispositive powers with respedhise shares. FIL Limited, together witt
foreign-based subsidiaries, referred to as “Fi the beneficial owner of 7,300 shares. Partnpsstontrolled predominantly by members of the fg
of Edward C. Johnson lll, Chairman of FMR LLC and,For trusts for their benefit, own shares of Rlating stock. Such FIL voting stock norme
represents more than 25% and less than 50% obthlevibtes which may be cast by all holders of #titing stock. Although FMR and FIL are of
view that they are not acting as a “grodpi’ purposes of Section 13(d) under the Exchange PR has reported shares held by FIL as if aliha
shares are beneficially owned by FMR and FIL oaiatjbasis. Fidelitys registered address is 82 Devonshire Street, Bostassachusetts 02109. *
registered address for PGALLC and PGATC is 9008areet, Smithfield, Rhode Island 02917. FIL Liedis registered address Pembroke Hal
Crow Lane, Hamilton, Bermuda.

Represents 6,700 shares of common stock held bB@&nret directly, 600 shares of common stock heldbg Benet Family Trust, as to which
Benet has shared voting and investment power, 88¢DQ1 shares of common stock underlying optioas iy be exercised within 60 days of
record date.

Represents 26,497 shares of common stock theldr. BenMaimon directly and 21,458 shares of common stao#tedying options that may
exercised within 60 days of the record date.

Represents 45,625 shares of common stock held bMr directly, 6,057 shares of common stock HBldRobert L. Burr IRA account, as to wh
Mr. Burr has sole voting and investment power, 801 shares of common stock underlying optioas iay be exercised within 60 days of
record date.

Represents 47,095 shares of common stockbyeldr. Chao directly, 180,000 shares of commonkstuald by the Allen Chao and Létwa Cha
Family Trust, 116,000 shares of common stock hgléllen Chao Interest, Ltd. and 20,000 shares ofiton stock held by MAL Investment, eacl
to which Dr. Chao has voting and investment poward, 22,001 shares of common stock underlying ogtibat may be exercised within 60 days o
record date.

Represents 7,999 shares of common stock held b¥lBming directly and 26,001 shares of common stowderlying options that may be exerc
within 60 days of the record date.

Represents 621,060 shares of common stock held bidd directly, 2,309,908 shares of common staalkl by The Hsu Family Trust, as to wt
Dr. Hsu has shared voting and investment power,5887shares of common stock underlying options bgl®r. Hsu that may be exercised wi
60 days of the record date, 151,213 shares of constozk and 120,750 shares of common stock underlyptions that may be exercised withir
days of the record date held by Dr. Hsspouse, which Dr. Hsu shares voting and invedtpamer. Excludes 1,248,295 shares of common
held in trusts for the benefit of Dr. Hsuthildren, as to which Dr. Hsu does not have gotin investment power and as to which he discl
beneficial ownership.
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(12)

(13)

(14)

(15)

(16)

7

Represents 7,999 shares of common stock held byMdrkbreiter directly and 42,501 shares of commtmtks underlying options that may
exercised within 60 days of the record date.

Represents 66,123 shares of common stockawpndvir. Nestor directly, 3,645 shares held by Mestors spouse, as to which Mr. Nestor sh
voting and investment power, and 156,250 sharesmimon stock underlying options that may be exedcigithin 60 days of the record date.

Represents 22,600 shares of common stockblydidr. Reasons directly.

Represents 36,916 shares of common stockabiwy®lr. Schlossberg directly and 30,416 optionpuchase shares of common stock are
exercisable within 60 days of the record date.

Represents 32,933 shares of common stock held bif &dreri directly and 80,001 shares of commonlkstowerlying options that may be exerc
within 60 days of the record date.

Includes 1,326,380 shares of common stoclenlyidg options that may be exercised within 60glaf/the record date.

Represents 33,250 shares of common stock undemytigns held by Mr. Koch that may be exercisedini60 days of the record da
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ourctlims and executive officers and persons who beiaé§i own more than 10% of our common stocl
file with the SEC initial reports of ownership aneports of changes in ownership of our common sto#t other equity securities. Executive offic
directors and holders of more than 10% of our strekrequired by SEC regulations to provide us withies of all Section 16(a) reports they file.

To our knowledge, based solely on a review of thpies of such reports furnished to us and any ewritepresentations that no other reports
required during 2012, all Section 16(a) filing ree@ments applicable to our directors, executivécefs and holders of more than 10% of our stocke
complied with during 2012, except that (i) Dr. Hdad one late Form 4 reporting an aggregate of tiamsactions not reported on a timely basis,Mii)
Reasons filed one late Form 4 reporting one traisanot reported on a timely basis, (iii) Dr. Befiged one late Form 4 reporting one transactiot
reported on a timely basis and (iv) Dr. Flemingdilone late Form 4 reporting one transaction rgmirted on a timely basis.

STOCKHOLDER PROPOSALS

All stockholder proposals, including stockholdecammendations of potential director nominees, far 2014 annual meeting must be received b
Corporate Secretary in writing at our principal extive offices located at 30831 Huntwood Avenueywtard, California 94544, no later than Decembe
2013 to receive consideration for inclusion in puwxy materials relating to that meeting under Rifla8 of the Exchange Act. If the date of our 2014 al
general meeting is more than 30 days before 0298 dfter the anniversary date of our 2013 anreréigal meeting, the deadline for inclusion of psale ir
our proxy statement will instead be a reasonabie toefore we begin to print and mail our proxy mats. In addition, the proposal must comply witle
requirements of Rule 14a-8 of the Exchange Act,athgr applicable rules established by the SECoamé&mended and restated bylaws.

Pursuant to our amended and restated bylaws, &r dod a stockholder to present a proposal (othan tproposals sought to be included in our ¢
statement pursuant to Rule 18af the Exchange Act) at, or make a nomination thoe 2014 annual meeting, such stockholder mustedea written notic
of such proposal and/or nomination to, or it mwesntriled and received by, our Corporate Secretaoyraprincipal executive offices no earlier thae tlos
of business on January 14, 2014, and not laterttranlose of business on February 13, 2014 elfitie of our 2014 annual general meeting is nine 8(
days before or 60 days after the anniversary datei02013 annual general meeting, notice mustibengnot earlier than the 120th day prior to theusa
meeting date and not later than the 90th day poithe annual meeting date or, if the first publigclosure of the date of such annual meetingsts tiean 1C
days prior to the date of such annual meeting, 1t day following the day on which public discleswof the annual meeting date is first made b
Stockholders are also advised to review our ameadddestated bylaws, which contain additional irements with respect to advance notice of stoakdl
proposals and director nominations.

As to all such matters which we do not have nadicer prior to March 1, 2014 but are neverthelassgnted at the 2014 annual meeting, discretir
authority will be granted to the persons designatedur proxy related to the 2014 annual meetingdte on such matters. If the date of our 2014 al
general meeting is more than 30 days before ora38 dfter the anniversary date of our 2013 annelaéigl meeting, discretionary authority to vote Wé
granted if the notice is not received a reasongile before we begin to print and mail our proxytenils

HOUSEHOLDING

In order to reduce printing costs and postage feed)ave adopted the process called “householdorghailing our annual report and proxy stateme
“street name holdersyhich refers to stockholders whose shares areiheddstock brokerage account or by a bank or atbefinee. This means that st
name holders who share the same last name andsaddlile receive only one copy of our annual reportl proxy statement, unless we receive cor
instructions from a street name holder at thateskr

If, at any time, you no longer wish to participaté¢householding”and would prefer to receive multiple copies of ptoxy statement and annual repo
the same address in the future, you may send tewrniequest to: Mark Donohue, Sr. Director, Inve®elations and Corporate Communications, In
Laboratories, Inc., 121 New Britain Blvd., ChalfpRennsylvania 18914 or by calling Mark Donohug4a6) 5584526. In addition, we will promptly delive
upon written or oral request to the address optelae number above, a separate copy of our pratgmnsent and annual report to a stockholder at B¢
address to which a single copy of the documents dedisered. Eligible stockholders of record recegvimultiple copies of the annual report and p
statement can request householding by contactimy the same manner.
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ANNUAL REPORTS

This proxy statement is accompanied by our 2012uahReport to Stockholders which includes a copgwfAnnual Report on Form 10for the yea
ended December 31, 2012, as filed with the SECludiw exhibits.Each stockholder solicited under this proxy statemat can obtain a copy of ou
Annual Report on Form 10K for the year ended December 31, 2012, without chge, except for exhibits to such report, by sending written request
to Mark Donohue, Sr. Director, Investor Relations andCorporate Communications, Impax Laboratories, Inc.,121 New Britain Blvd., Chalfont
Pennsylvania 18914. Exhibits to our Annual Report on Form KOare available upon written request, as directemva, and payment of a reasonable
which is limited to our expenses in furnishing tequested exhibit. Such stockholders can also a@eslectronic copy of this proxy statement and2od z
Annual Report to Stockholders at www.voteproxy.carhich does not have “cookietiiat identify visitors to the site. Copies of tpi®xy statement and ¢
2012 Annual Report on Form 10-K may also be obthinighout charge through the SEC’s website at weagov.

By Order of the Board of Directors,

At A S bt

Mark A. Schlossberg

Senior Vice President, General Counsel and Corp@atretary
Hayward, California
April 15, 2013

62




Appendix A
IMPAX LABORATORIES, INC.
SECOND AMENDED AND RESTATED 2002 EQUITY INCENTIVE P LAN
1. PurposeThe purpose of the Plan is to attract, retainrantlvate key personnel by providing a means wheteé Company may grant
Incentive Stock Options, (ii) Nonstatutory Stocktiops, (iii)) Stock Appreciation Rights and/or (i8jock Bonuses to officers, employees, directors and
consultants of the Company and its Affiliates. Fian amends and restates in its entirety the @aidilan.

2. Administration

2.1 Administration by Boardrhe Board shall administer the Plan unless anlda@xtent that the Board delegates its power and
authority to a Committee as provided in Section 2.3

2.2 Power of BoardSubject to the provisions of the Plan, the Boaating in its sole discretion, shall have thedwfing power and
authority:

2.2.1 to determine to which of the eligibidividuals, and the times at which, Awards shallgoanted;

2.2.2 to determine the number of sharesanfiion Stock subject to Awards granted under the &tal, where applicable, the
price to be paid for the shares of Common Stoclestito each Award;

223 to determine the terms and conditafresach Award (which need not be identical);

224 to interpret the terms of the Plan Andirds granted under it, and to establish, amewdrevoke rules and regulations
its administration (and, in the exercise of thisypg may correct any defect, omission or inconsisten the Plan or in any Award Agreement, in a n&n
and to the extent it deemed necessary or desirable)

2.25 to accelerate the terms of the PlaangrAward;
2.2.6 to amend the terms of the Plan orfamgrd,;
2.2.7 to adopt forms of Award Agreementsuee under the Plan;

2.2.8 to allow Participants to satisfy thmimum withholding tax obligations by electing tave the Company withhold from
the shares covered by an Award that number of shereng a Fair Market Value equal to the amougaired to be withheld; and

2.2.9 to make all determinations deemed sszrg or advisable for the administration of thenPlI

23 DelegationExcept with regard to Awards to Non-Employee Blioes, the Board may delegate any or all of its gvand
authority relating to the administration of therP{ut not the power to amend or terminate the)Rtaa Committee of two (2) or more members ofBloard
If and to the extent that administrative respotiisjbis delegated to a Committee, the Committedl $tave, in connection with the administration bétPlan,
the powers and authority theretofore possessetieoBoard, including the power to delegate to a soimittee any of the administrative powers the
Committee is authorized to exercise (and, as apjatep references in the Plan to the Board shatldemed to be the Committee or subcommittee). If a
Committee is appointed, then, unless the Boardmétes otherwise, its members shall consist saélpdividuals who qualify as “non-employee diresto
under Rule 16b-3 promulgated under Section 16@Etkchange Act and as “outside directors” undeti@ed62(m) of the Code. If for any reason the
Committee does not satisfy the “non-employee dirécequirements of Rule 16b-3 or the “outside diog” requirements of Section 162(m) of the Code,
such non-compliance shall not affect the validityhe awards, interpretations or other actiondhef€ommittee. The Board may delegate nondiscretjona
administrative duties to such employees of the Gomgpas it deems proper.
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2.4 IndemnificationThe Company shall indemnify and hold harmleshédfullest extent permitted by law each membehef
Board and the Committee and any employee or direftthe Company to whom any duty or power relatmghe administration or interpretation of therPla
is delegated from and against any loss, cost|ilialfincluding any sum paid in settlement of aiglawith the approval of the Board), damage and egpe
(including legal and other expenses incident tlm@ratising out of or incurred in connection witketRlan, unless and except to the extent attribaitabsuch
person’s fraud or willful misconduct.

25 DecisionsAll decisions, determinations and interpretatiohthe Board shall be final, binding and conclesbn all persons.

3. Share ReservBubject to adjustment pursuant to Section 10aggregate number of shares of Common Stock thatedssued
pursuant to the Plan is 14,950,000 shares, allhidlwmay be issued pursuant to Incentive Stockddptilf any Option or Stock Appreciation Right exsiol
is terminated without being exercised in wholeropart, the unexercised or released shares from@ption or Stock Appreciation Right shall be aabié
for future issuance under the Plan. In additioayef that are subject to an Award that is forfeitedancelled shall be available for future iss@amader the
Plan. However, shares of Common Stock that aresteddor withheld in order to pay the exercise acpase price for shares of Common Stock covered by
any Award or to satisfy the tax withholding obligais associated with any Award under the Plan stwilbe available for future issuance under the.Pla
Shares of Common Stock available for issuance uhéelPlan may be authorized and unissued, helddZbmpany in its treasury or otherwise acquired fo
purposes of the Plan. No fractional shares of Com8tock shall be issued under the Plan. Subjeadjisstment pursuant to Section 10, the maximum
number of shares of Common Stock with respect ticlwAwards may be granted during any calendar §eeany director, officer, employee or consultant
may not exceed 2,000,000 shares of Common Stock.

4, Eligibility. Awards may be granted under the Plan to officargyloyees, directors and consultants of the Cognpaits Affiliates.
Incentive Stock Options may be granted only to @ygés of the Company or its Affiliates. The Comparay also, from time to time, assume outstanding
awards granted by another company, whether in atiomewith an acquisition of such other companyftbrerwise, by either (i) granting an Award under th
Plan in replacement of the award assumed by thep@ow or (ii) treating the assumed award as it been granted under the Plan.

5. Options

51 Option GranBubject to the provisions hereof, the Board mayigirecentive Stock Options or Nonstatutory Stocki@ys to
eligible personnel on such terms and conditiorth@®oard deems appropriate.

5.2 Exercise PriceThe exercise price of an Option shall not be feas the par value of the Common Stock, provitied the
exercise price of an Option shall not be less tharFair Market Value of the Common Stock on thie dlae Option is granted. Notwithstanding the foiag,
the exercise price of an Incentive Stock Optiomted to a Ten Percent Stockholder shall not bethkess110% of the Fair Market Value of the Common
Stock on the date the Option is granted.

5.3 Option TermNo Option granted under the Plan may be exerggétat all) more than ten (10) years after tlagedthe Option is
granted (or, in the case of an Incentive Stock@pgranted to a Ten Percent Stockholder, five éary.)

5.4 Vesting and Exercise of Optioffhe Board may establish such vesting and othadittons and restrictions on the exercise of an
Option and/or upon the issuance of Common Stodoimection with the exercise of an Option as indeappropriate. Subject to satisfaction of appleab
withholding requirements, once vested and exertdsaln Option may be exercised by transmittindieo@ompany: (i) a notice specifying the number of
shares to be purchased and (ii) payment of thecimeeprice. The exercise price of an Option mapdid in cash and/or such other form of paymenhas t
Company may permit.

55 Rights as a Stockhold®&o shares of Common Stock shall be issued iretsyf the exercise of an Option until full paymenht
the exercise price and the applicable tax withimgdibligations with respect to such exercise has lmeade or provided for. The holder of an Optiaallsh
have no rights as a stockholder with respect tostiayes covered by an Option until the date suarestare issued. No adjustments shall be made for
dividend distribution or other rights for which thecord date is prior to the date such sharesaved.

5.6 Options Neffiransferable Options granted under the Plan shall not be teaaisle or assignable by a Participant, and mayeot
made subject to execution, attachment or similacgss, otherwise then by will or by the laws ofoées and distribution, and shall be exercisablénduthe
lifetime of a Participant only by the ParticipaNbtwithstanding the foregoing, the Board may deteenat the time of grant or thereafter that a Natusory
Stock Option is transferable in whole or in parstich persons, under such circumstances, and stdbgaech conditions as the Board may prescribeziged
that, such conditions are consistent with the dosmh that would permit the registration of the aerging shares on Form S-8 or a successor form.
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5.7 Assumed Option#n the event the Company assumes an option gréaytanother company, the exercise price and thebeu
and nature of shares issuable upon exercise ofagstimed option shall be adjusted appropriatetiesesmined by the Board.

5.8 Replacement Optiond/ithout in any way limiting the authority of tleoard to make or not to make grants of OptionsBibard
shall have the authority (but not an obligation)niude as part of any Award Agreement a provigatitling the Participant to a replacement Optiothe
event the Participant exercises the Option eviddbgethe Award Agreement, in whole or in part, biyrendering other shares of Common Stock in
accordance with the Plan and the terms and condittbthe Award Agreement.

6. Stock Appreciation Rights

6.1 Stock Appreciation Right Grar8ubject to the provisions hereof, the Board magrd Stock Appreciation Rights upon such
terms and conditions as it deems appropriate. 8kSAppreciation Right is an Award entitling the B@pant, upon exercise, to receive an amountashor
shares of Common Stock or a combination thereadetermined by the Board in its sole discretioedrined with reference to the appreciation, if,any
the fair market value of Common Stock during theqaebeginning on the date the Stock AppreciatiaghRis granted and ending on the date the Stock
Appreciation Right is exercised.

6.2 Types of Stock Appreciation Righ&ock Appreciation Rights may be awarded unde®ian in conjunction with an Option
(“tandem SARSs") or independent of any Option (“staalone SARs”). Tandem SARs awarded in conjunatith a Nonstatutory Stock Option may be
awarded either at or after the time the Nonstayutock Option is granted. Tandem SARs awardeaimjunction with an Incentive Stock Option may only
be awarded at the time the Incentive Stock Opsggranted.

6.3 Exercisability Except as otherwise provided herein, a tandem S#eéR be exercisable only at the time and to Hmesextent
and subject to the same conditions as the relaptidi©is exercisable. The exercise of a tandem Sd&l cancel the related Option to the extent efghares
of Common Stock with respect to which the Stock megfation Right is exercised, and vice versa. Tan@&Rs may be exercised only when the Fair Market
Value of the Common Stock to which it relates exisethe Option exercise price. The Board may imgosé additional service or vesting conditions upon
the exercise of a Stock Appreciation Right (tanderstand-alone) as it deems appropriate.

6.4 ExerciseA Stock Appreciation Right may be exercised hyirgy written notice to the Company identifying tBtock
Appreciation Right that is being exercised, spéogythe number of shares covered by the exercideantaining such other information or statemeattha
Board may require. The Board may establish su@srahd procedures as it deems appropriate fox#reise of Stock Appreciation Rights under the Plan
Upon the exercise of a Stock Appreciation Righg, Barticipant shall be entitled to receive an am@uarcash and/or shares of Common Stock as detedni
by the Board) equal to the product of (i) the nundfeshares with respect to which the Stock Aptan Right is being exercised and (ii) the differe
between the Fair Market Value of a share of the @omStock on the date the Stock Appreciation Rigbikercised and the Fair Market Value of a share o
Common Stock on the date the Stock AppreciatiomRggranted.

6.5 SARs Nafiiransferable Stock Appreciation Rights shall not be transferddy a Participant other than upon the Particigant
death to a beneficiary designated by the Partitipaa manner acceptable to the Board, or, if ghated beneficiary shall survive the Particippotsuant
to the Participant’s will or by the laws of descant distribution. All Stock Appreciation Rightsadhbe transferable, to the extent permitted abowgy; with
the underlying option.

7. Stock Bonus Award$Subject to the provisions hereof, the Board mayngStock Bonus Awards to eligible personnel upach terms and
conditions as the Board deems appropriate. Thestard conditions of Stock Bonus Awards may charga fime to time, and the terms and conditions of
each Award Agreement need not be identical.




7.1 Consideratiar Stock Bonus Award shall be awarded in consititengor part or future services rendered to thenany or its
Affiliates.

7.2 Vesting Shares of Common Stock awarded pursuant to & 8tcus may, but need not, be subject to a vesthgdule
determined by the Board.

7.3 TransferabilityShares of Common Stock received pursuant to egk&onus Award shall be transferable by the Paxdict only
upon such terms and conditions as are set forttheifward Agreement, as the Board shall deternmirissidiscretion, so long as shares remain subjettie
terms of the Award Agreement.

8. Termination of Employment or Servidénless otherwise determined by the Board at granif no rights of the Participant are thereby
reduced, thereafter, and subject to earlier tertimnan accordance with the provisions hereof,ftiwing rules apply with regard to Awards held &y
Participant at the time of his or her terminatiéremployment or other service with the Company i ffiliates.

8.1 Stock Options and Stock Appreciaftights.

8.1.1 If a Participant’s employment or seevierminates due to his or her death or Disabilitgn (i) any Option or Stock
Appreciation Right held by the Participant, to gheent not then exercisable, shall thereupon teatajrand (ii) any Option or Stock Appreciation Righkld
by the Participant which is exercisable at the tohsuch termination of employment or service dubis or her death or Disability shall remain eisable
by the Participant (or in the event of death, miker legal representative) at any time within gear from the date his or her employment or service
terminates, but in no event after expiration ofgtated term, and, to the extent not exercisedmitich time period, shall thereupon terminate.

8.1.2 If a Participant’'s employment or seevis terminated by the Company or its Affiliates €ause or if, at the time of a
Participant’s termination, grounds for terminatfon Cause exist, then notwithstanding anythingh®dontrary contained herein, any Option or Stock
Appreciation Right held by the Participant (whetbenot otherwise vested) shall immediately terri@rend cease to be exercisable. “Cause” meansttigi
case where there is no employment or consultingeament between the Participant and the Compary éffiliates or where such an agreement exists but
does not define “Cause” (or words of like impog}ermination classified by the Company as a teation due to the Participant’s dishonesty, fraud,
insubordination, willful misconduct, refusal to fm@m services or materially unsatisfactory perfonceof his or her duties, or (ii) in the case whbsze is
an employment or consulting agreement betweendhiicpant and the Company or its Affiliates, ati@ration that is or would be deemed for “cause” (or
words of like import) under such agreement.

8.1.3 If a Participant’s employment or seevierminates for any reason (other than deatlabity or Cause at a time when
Cause exists) or no reason, then any Option okStppreciation Right held by the Participant, te #xtent not then exercisable, shall thereuponiteite
Any Option or Stock Appreciation Right held by tRarticipant which is exercisable at the time ofhstermination of employment or service shall remain
exercisable during the thirty (30) days perioddwaling such termination of employment or serviceifssponer, until the expiration of the stated tefithe
Option or Stock Appreciation Right and, to the exteot exercised within such period, shall thereufgsminate.

8.2 Stock Bonuse#f a Participant's employment or service termasathen any shares of Common Stock held by theipant
which have not vested as of the date of terminatiwater the terms of the Award Agreement shall bieifed.

9. Miscellaneous
9.1 No Employment or other Service Righitiothing in the Plan or any instrument executedward granted pursuant thereto shall

confer upon any Participant or other holder of Adgaany right to continue to be employed by or stéimieeCompany or an Affiliate in the capacity inesff at
the time the Award was granted or shall affectriplet of the Company or an Affiliate to terminatech employment or service.

9.2 Investment AssurancEhe Company may, upon advice of counsel to thag2my, place legends on stock certificates issued
under the Plan as such counsel deems necessgrpropgate in order to reflect conditions imposeder an Award or to comply with applicable secesti
laws, including, but not limited to, legends regirig the transfer of the stock.
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9.3 Withholding ObligationsAs a condition to the exercise of any Award @& delivery of any shares of Common Stock pursuant t
any Award or the lapse of restrictions on any Awardn connection with any other event that gisise to a federal or other governmental tax witdivg
obligation on the part of the Company relatingnofavard, (i) the Company may deduct or withhold ¢ause to be deducted or withheld) from any payment
or distribution to a Participant whether or notquant to the Plan or (ii) the Company shall betledtito require that the Participant remit castheoCompan
(through payroll deduction or otherwise), in eaakecin an amount sufficient in the opinion of th@rpany to satisfy such withholding obligation.Hét
event giving rise to the withholding obligation @ives a transfer of shares of Common Stock, theless the applicable Award Agreement provides
otherwise, at the discretion of the Board, theiBigent may satisfy the withholding obligation deked under this Section 9.3 by electing to haee th
Company withhold shares of Common Stock (which Ratting shall be at a rate not in excess of thitstey minimum rate) or by tendering previously
owned shares of Common Stock, in each case havtaiy Market Value equal to the amount of tax tantithheld (or by another mechanism as may be
required or appropriate to conform with local tawd ather rules).

9.4 Repricing The Board shall not, without the approval of sha@ckholders of the Company, (i) authorize the rasin@ent of any
outstanding Option or Stock Appreciation Rightéduce its price per share, or (ii) cancel any @ptioStock Appreciation Right in exchange for cash
another Award when the Option or Stock AppreciatRight price per share exceeds the Fair Market & afithe underlying shares of Common Stock.

10. Adjustments Upon Changes in CommoglS

10.1 Capitalization Adjustmentl any change is made in the Common Stock sulbgettte Plan, or subject to any Award, without the
receipt of consideration by the Company (througihgee consolidation, reorganization, recapitaliatireincorporation, stock dividend, dividend ioperty
other than cash, stock split, liquidating divideodmbination of shares, exchange of shares, changeporate structure or other transaction nodiving the
receipt of consideration by the Company), the Blzadl be appropriately adjusted in the class(eg)raaximum number of securities subject to the Rlaah
the maximum number of securities that may be avehtd@ny employee, and the outstanding Awards $leagippropriately adjusted in the class(es) and
number of securities and price per share of stablest to such outstanding Awards. The Board, #terthination of which shall be final, binding and
conclusive, shall make such adjustments. The csivenf any convertible securities of the Compamilsnot be treated as a transaction “without netcei
consideration” by the Company.

10.2 Change in Contrel Dissolution or Liguidation In the event of a dissolution or liquidation bétCompany, then Awards
outstanding under the Plan shall terminate if mere@sed (if applicable) immediately prior to, émsiltaneous with, such event.

10.3 Change in Contretl Asset Sale, Merger, Consolidation or Reverse Mergethe event of (i) a sale of all or substanyialll of
the assets of the Company, (ii) a merger in whieh@ompany is not the surviving corporation o) @ireverse merger in which the Company is theigingy
corporation but the shares of Common Stock outstgrichmediately preceding the merger are convdstedirtue of the merger into other property, whethe
in the form of securities, cash or otherwise, then surviving corporation or acquiring corporatgirall assume any Awards outstanding under thed?lan
shall substitute similar awards (including an awtardcquire the same consideration paid to thekbtiders in the transaction described in this $ecti0.3
for those Awards outstanding under the Plan). énethent any surviving corporation or acquiring cogtion refuses to assume such Awards or to sutsstit
similar awards for those Awards outstanding unberRlan, then the vesting of all outstanding Awdeahsl, if applicable, the time during which suchakds
may be exercised) shall be accelerated in full,thtedAwards shall terminate if not exercised (ipligable) at or prior to such event.

11. Amendment and Terminatiofhe Board may amend or terminate the Plan, peavilowever, that no such action may adverselgiaffe
the rights of a Participant under any outstandimga/l without the consent of the Participant. Ex@pbtherwise provided in Section 10, any amendment
which would (i) increase the number of shares ah@mn Stock for which Awards may be granted undeRtan (in the aggregate or on an individual
basis), (ii) reduce the price per share of angtauding Option or Stock Appreciation Right granteder the Plan or cancel any Option or Stock
Appreciation Right in exchange for cash or anotheard when the Option or Stock Appreciation Righite per share exceeds the Fair Market Value of the
underlying shares of Common Stock or (iii) modifie ttlass of employees eligible to receive Awardteunthe Plan shall, during any period in which the
Common Stock of the Company is listed on The Nagtagk Market or any other National Securities Exade, be subject to the approval of the
stockholders of the Company. The Board may ameadetims of any Award Agreement at any time and ftiome to time, provided, however, that any
amendment which would adversely affect the riglithe Participant may not be made without the coheéthe Participant. Notwithstanding anythingdie
to the contrary, no Incentive Stock Option shalgbented under the Plan after the tenth (10th)vemsary of the effective date of the Plan (as aradrachd
restated) as provided in Section 12.

A-5




12. Effective Date of PlaThe Plan (as amended and restated) shall beddacti\ve on the date on which the holders of thenpany’s
Common Stock approve the Plan; providédwever, that solely for purposes of the last sentencgeaation 11 (regarding Incentive Stock Options), the
effective date shall be the date on which the Rdaramended and restated) is adopted by the Baajict to approval of the Plan (as amended anateel
by the Company stockholders. Options may be granted under this Bior to obtaining shareholder approval, predduch options shall not be exercisi
before such shareholder approval is obtained. ldntgrof Bonus Stock may be made under the Plantpribe receipt of shareholder
approval. Notwithstanding the foregoing, the @rig Plan shall remain in effect on its existingiie unless and until the Plan (as amended anded}ia
approved by the Company’s stockholders.

13. Definitions

131 “ Affiliate” means any parent corporation or subsidiary catpan of the Company, whether now or hereaftertexjsas those
terms are defined in Section 424(e) and (f), rethpely, of the Code.

13.2 “ Award’ means any Option, Stock Appreciation Right orc&tBonus granted under the Plan.
13.3 “ Award Agreemeritmeans a written agreement or other instrumentéen the Company and a holder of an Award evidgncin

the terms and conditions of an individual Award.

134 “ Board means the Board of Directors of the Company.

135 “ Codé means the Internal Revenue Service Code of 1@8@&mended.

13.6 “ Committe& means a committee appointed by the Board in alzoare with Section 2.3.
13.7 “ Common Stockmeans the common stock, par value $.01, of the@my.

13.8 “ Company means Impax Laboratories, Inc., a Delaware cation.
13.9 “ Disability” means the dates and permanent disability of aqmewithin the meaning of Section 22(e) of the Code
13.10 “ Exchange Aétmeans the Securities Exchange Act of 1934, andet:

13.11 “ Fair Market Valuemeans, as of any date, the value of the CommookStetermined as follows: (i) if the Common Stigk
listed on any established stock exchange or traddtie over-theounter market, the Fair Market Value of a shar€a@ihmon Stock shall be the closing s
price for such stock (or the closing bid, if noesalvere reported) as quoted on such exchange &enfar the exchange or market with the greatelstrme of
trading in the Common Stock) on the date of grastieported in The Wall Street Journal or suchraberce as the Board deems reliable; and (ifyén t
absence of trading on such markets, the Fair Mafikte shall be determined in good faith by theiBoa

13.12 “ Incentive Stock Optidrmeans an Option intended to qualify as an ineenstock option within the meaning of Section 422 o
the Code.

13.13 “ NorEmployee Directof means a member of the Board who (i) is not cutyesm officer (as defined in Rule 16a-1(f) undee t
Exchange Act or any successor regulation) of they@my or a parent or subsidiary of the Companytloerwise currently employed by the Company or a
parent or subsidiary of the Company; (ii) doesmeotive compensation, either directly or indirecitgm the Company or a parent or subsidiary of the
Company, for services rendered as a consultamt @ny capacity other than as a director, excepaficrmount that does not exceed the dollar amount f
which disclosure would be required pursuant to [#(a) of Regulation S-K; and (iii) does not passan interest in any other transaction for which
disclosure would be required pursuant to Item 40d{&egulation S-K.
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13.14 “ Nonstatutory Stock Optidmeans an Option that does not qualify as an linerStock Option.

13.15 “ Optiorf means an Incentive Stock Option or a Nonstatugtock Option granted pursuant to the Plan.
13.16 “ Qriginal Plai shall mean the Impax Laboratories, Inc. Amended Restated 2002 Equity Incentive Plan.

13.17 “ Participaritmeans a person to whom an Award is granted patgoahe Plan or, if applicable, such other pensto holds an
Award.

13.18 “ Plari means this Impax Laboratories, Inc. Second Amdratel Restated 2002 Equity Incentive Plan.
13.19 “ Securities A¢tmeans the Securities Act of 1933, as amended.

13.20 “ Stock Appreciation Righieans a stock appreciation right granted purstm8ection 6 of the Plan.

13.21 “ Stock Bonusmeans a grant of restricted stock pursuant tdi@e@ of the Plan.

13.22 “ Ten Percent Stockholdeneans a person who owns (or is deemed to owrupntgo Section 424(d) of the Code) stock
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhaf Company or any of its Affiliates.
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ANNUAL MEETING OF STOCKHOLDERS OF

IMPAX LABORATORIES, INC.

May 14, 2013

GO GREEN
a-Consent makes i easy o go paperess. With e-Consent, you can quickly SCCess your proxy
matenal, statements and other eligible documents online, whie reducing costs, cluttes and
paper waste. Enroll today via wew amstock com Lo anjoy online aocess,

RIAL:
The MNotice of Meeting, proxy statement and proxy card are available at
hitp./iwww.amstock.com/ProxyServices/ViewMaterial .asp? CoNumber=17901

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Flease detach along perforated line and mail in the envelope uwﬁad.+

I <c0730033000000000000 & 051413

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR”™ THE ELECTION OF DIRECTORS AND "FOR™ PROPOSALS 2, 3 AND 4.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x]

1. ELECTION OF DIRECTORS:

FOR  AGUNST

RESTAIN

2. TO APPROVE THE SECOND AMENDMENT AND [ ][] []
RESTATEMENT OF THE COMPANY'S 2002 EQUITY

NOMIMEES:
. INCENTIVE PLAN TO, AMONG OTHER ITEMS, INCREASE
[ ronaus woumezs T e i THE AGGREGATE NUMBER OF SHARES OF THE
iR C Allen Chao, BHO. COMPANY'S COMMCN STOCK THAT MAY BE ISSUED
FORAL NAMEES " O Nigal Tan Flaming, Ph.D. UNDER SUCH PLAN BY 3.15 MILLION SHARES.
© Larry Hsu, Ph.D. 3. TO APPROVE, BY NON-BINDING VOTE, NAMED EXECUTIVE [ | [ ] [ ]
FOR ALL EXCEPT ¢ Michael Markbraiter OFFICER COMPENSATION,
[Geeirmrdenabdon) = Poter B Tarreri
. 4. RATIFICATION OF THE APPOINTMENT oF KPMG LLP as [ | [ ] []
THE COMPANY'S INDEPEMDENT REGISTERED PUBLIC
ACCOUNTING FIRM FCR THE FISCAL YEAR EMDING
DECEMBER 31, 2013,
The proxies are authorized to vols in their discretion upon such other business as
may properly come befors the 2013 Annual Meeting of any adjoum'nlent of
INSTRUCTIONS: To witthcld suhority to vols far ary indvidaal namingeds), mark "FOR ALL EXCEPT" postponament thareof, This proxy whan properly executad will be voted as directad

and fill in the crde rext to each namnes you wish o wilthold, a5 shown here.

herain by the undersigned stockholder, f no direction is made, this proxy will be
voted FOR ALL NOMINEES in Proposal 1, FOR Proposal 2, FOR Proposal 3 and

FOR Proposal 4.
To change the address on your accound, please chedk the box at nght and
mdcate your new address m the address space above, Please note that l:l
changes to the resisterad nameds) onthe account may not be submitted via
fhes miedhod
Zugnature of Stockholdar |Da|=.\- | |Slgr~.alur9 of Stockholdar | Date |

Mots! Flasse mgn exactly a8 your nems of namsas appedr on thie Prooy. When shares ars hald jontly, each holder should sign. When signng as execulor, sdmnsbator, attomey, iruates of pudrdian, please gve ull

hthe a2 such. Fthe signar o a coporbion, plaase aign Rull comaorate nama by duly authorzed officer, gving Aol tile @ such. IF signer i3 @ partnership, plessa aign in parinership name by authonzad parson









ANNUAL MEETING

IMPAX LABORATORIES, INC.

OF STOCKHOLDERS OF

May 14, 2013

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-sereen
instructions. Hawve your proxy card available when you access the
web page. The Intemet voting procedures comply with Delaware
law.

TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-8437) in
the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the instructions. Have your proxy
card available when you call,

Vote online/phone until 11:59 PM EST the day hefore the meeting.

MAIL - Sign, date and mail your proxy card in the envelope
provided as soon as possible,

IN PERSON - You may vote your shares in person by attending
the Annual Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With
e-Consent, you can quickly access your proxy material, statements
and other eligible documents online, while reducing costs, clutter
and paper waste. Enroll today via www.amstock.com to enjoy online

COMPANY NUMBER

ACCOUNT NUMBER

access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL: The Motice of Meeting, proxy statement and proxy
card are available at http:/fwww.amstock.com/ProxyServices/ViewMaterial.asp?CoNumber=17201

+ Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone or the Internat. *

I <c0730033000000000000 &

051413

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR”™ THE ELECTION OF DIRECTORS AND "FOR™ PROPOSALS 2, 3 AND 4.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE [x]

1. ELECTION OF DIRECTORS:

MOMINEES:
| |rorminomers O Leslie 2. Banet, PhD.
< Robert L. Burr
WITHHOLD AUTHORITY 2 Allen Chao. Ph.D.
FOR ALL NOMINEES > Nigel Ten Fleming, Ph.D.
¢ Larry Heu, Ph.D.
FORALL EXCEFT . © Michael Markbreiter
g TR O Peter R Tarrari
METRUCTIONS: To withheld aufhorty o vota Tar any indeidual nominesds), mark "FORALL EXCEPT”
and fill in the crde rext to each namnes you wish o wilthold, a5 shown here.

To change the address on your accound, please chedk the box at nght and

mdicate your new address m the address space above, Please nole thal l:l
ﬁa‘ngnhgn the resgistarad nameds) onthe account may not be submitted via

thas miedhod

FOR  AGANST ABETAM
2. TO APPROVE THE SECOND AMENDMENT AND [] [] []
RESTATEMENT OF THE COMPANY'S 2002 EQUITY
INCENTIVE PLAN TO, AMONG OTHER ITEMS, INCREASE
THE AGGREGATE NUMBER OF SHARES OF THE
COMPANY'S COMMON STOCK THAT MAY BE ISSUED
UNDER SUGH PLAN BY 3.15 MILLION SHARES.

3. TO APPROVE, BY NON-BINDING VOTE, NAMED EXECUTIVE [ | [ ] [ ]
OFFICER COMPENSATION.

4. RATIFICATION OF THE APPOINTMENT oF KPMG LLP as [ | [ ] []

THE COMPANY'S INDEPEMDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR EMNDING
DECEMBER 31, 2013.

The proxies are authorized to vote in their discretion upon such other business as
may properly come befors the 2013 Annual Meeting or any adjowrnment or
postponament thareof, This proxy whan properly executad will be voted as directad
herain by the undersigned stockholder, H no direction is made, this proxy will be
voted FOR ALL NOMINEES in Proposal 1, FOR Proposal 2, FOR Proposal 3 and
FOR Proposal 4.

Signahure of Stockholdar |Dal-'.~

Signature of Stockhaldar | Data

Mole: Ploase sgn exaclly 88 your name o names appear on thia Proxy. When shares are held jonily, each holder should sign,  When aigrang as executor, sdmimatrator, attomey, irusbes o guardian, please gve ull
- tithe @z auch. Ifthe signer is 3 owporation, pleass sign full coporale name by duly authorzed officer, ging hull ttle s sudh. IF signen is & partnership, plesss sign n parinenhip name by authonzed parson -









IMPAX LABORATORIES, INC.
Proxy for Annual Meeting of Stockholders on May 14, 2013
Solicited on Behalf of the Board of Directors

The undersigned hereby constitutes and appoints Michael Nestor and Carole
Ben-Maimon, M.D., and each of them, as attorneys and proxies of the undersigned, with full
power of substitution, for and in the name, place and stead of the undersigned, to appear at
the 2013 Annual Meeting of Stockholders of Impax Laboratories, Inc. to be held on the 14th
day of May, 2013, and at any adjournment or postponement thereof, and to vote all of the
shares of common stock of Impax Laboratories, Inc. which the undersigned is entitled to
vote, with all the powers and authority the undersigned would possess if personally present.

BOTH PROXY AGENTS PRESENT AND ACTING IN PERSON OR BY THEIR
SUBSTITUTES (OR IF ONLY ONE IS PRESENT AND ACTING, THEN THAT ONE) MAY
EXERCISE ALL THE POWERS CONFERRED HEREBY. DISCRETIONARY AUTHORITY IS
CONFERRED HEREBY AS TO CERTAIN MATTERS DESCRIBED IN THE
ACCOMPANYING PROXY STATEMENT.

(Continued and to be signed on the reverse side.)
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