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Item 1.01.
Entry into a Material Definitive Agreement.
Stock and Asset Purchase Agreement
On December 19, 2017, Impax Laboratories, Inc., a Delaware corporation (the “Company”), entered into a Stock and Asset Purchase Agreement (the “Purchase Agreement”) with Bora Pharmaceuticals Co., Ltd., a corporation organized under the laws of the Republic of China (“Bora”), pursuant to which Bora agrees to purchase (i) all of the issued share capital (the “Shares”) of Impax Laboratories (Taiwan), Inc., a corporation organized under the laws of the Republic of China and a wholly owned subsidiary of the Company (“Impax Taiwan”), and (ii) certain loans outstanding between the Company and Impax Taiwan (the “Transferred Loans”). The aggregate purchase price of the Shares and the Transferred Loans is $18,500,000 in cash. The purchase price is subject to a working capital adjustment.
The closing of the transaction is subject to customary closing conditions, including the absence of any law, order or injunction prohibiting the closing of the transaction, the accuracy of the representations and warranties, the performance of the covenants, and certain net working capital thresholds. Subject to certain limitations, including time limitations and a minimum per claim amount, the Company and Bora have agreed to indemnify the other for the failure of any representation or warranty to be true and accurate and breaches of covenants.
There is no financing condition to the consummation of the transactions contemplated by the Purchase Agreement. Pursuant to the Purchase Agreement, the Company has agreed to provide reasonable cooperation to Bora in Bora’s efforts to obtain debt financing to fund part of the purchase price to be paid to the Company.
The Purchase Agreement also contains customary provisions governing circumstances under which the Company or Bora may terminate the Purchase Agreement. Either the Company or Bora may terminate the Purchase Agreement by (i) mutual written agreement, (ii) if the closing does not occur by June 19, 2018, or (iii) if the other party breaches certain representations, warranties or covenants.
The Purchase Agreement also contemplates that, at the closing of the transaction: (a) a license agreement entered into by and among Impax Laboratories Ireland Limited, a private company limited by shares incorporated in Ireland (“Impax Ireland”), and Bora on December 19, 2017, pursuant to which Impax Ireland will grant to Bora an exclusive license to manufacture and commercialize a certain pharmaceutical product in the Republic of China, will become effective, and (b) the Company will provide certain transition services to Impax Taiwan for a period of time after the closing of the transaction, pursuant to a transition services agreement.
The Purchase Agreement contains customary representations, warranties and covenants made by the Company and Bora. The Company and Bora have also agreed to customary covenants, including covenants regarding the operation of Impax Taiwan in the ordinary course during the period between the signing of the Purchase Agreement and the closing of the transaction; and a covenant prohibiting the Company from soliciting or hiring employees of Impax Taiwan for a period of three years after the closing of the transactions, subject to certain exceptions.
The representations, warranties and covenants of the Company contained in the Purchase Agreement have been made solely for the benefit of Bora. In addition, such representations, warranties and covenants (a) have been made only for purposes of the Purchase Agreement, (b) have been qualified by confidential disclosures made to Bora in connection with the Purchase Agreement, (c) are subject to materiality qualifications contained in the Purchase Agreement which may differ from what may be viewed as material by investors, (d) were made as of the date of the Purchase Agreement, the closing date or such other date as is specified in the Purchase Agreement and (e) have been included in the Purchase Agreement for the purpose of allocating risk between the contracting parties rather than establishing matters as facts. Accordingly, the Purchase Agreement is included with this filing only to provide investors with information regarding the terms of the Purchase Agreement, and not to provide investors with any other factual information regarding the Company, Impax Taiwan or their respective businesses. Investors should not rely on the representations, warranties and covenants or any descriptions thereof as characterizations of the actual state of facts or condition of the Company or any of its subsidiaries or affiliates (including Impax Taiwan). Moreover, information concerning the subject matter of the representations, warranties, and covenants may change after the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in the


Company’s public disclosures. The Purchase Agreement should not be read alone, but should instead be read in conjunction with the other information regarding the Company that is or will be contained in, or incorporated by reference into, the Forms 10-K, Forms 10-Q and other documents that the Company files with the SEC.
Supply Agreement
On December 19, 2017, the Company entered into a Master Supply Agreement (the “Supply Agreement”) with Bora and Impax Taiwan (collectively, the “Manufacturer”), pursuant to which, the Manufacturer will manufacture and supply certain pharmaceutical products (the “Products”) for a term of three years following the closing of the transaction (the “Initial Term”), unless earlier terminated. The Supply Agreement will become effective upon the closing of the transaction under the Purchase Agreement. After the Initial Term, the Supply Agreement will automatically renew for successive one year terms until the Supply Agreement is terminated.    Either the Company or the Manufacturer may terminate the Supply Agreement if the other party (i) fails to cure a material breach following a notice and cure period or (ii) is declared insolvent or bankrupt by a court of competent jurisdiction. The Company may terminate the Supply Agreement with respect to a Product (i) upon written notice if a governmental agency takes any action, not attributable to the Company, that hinders the Company from importing, exporting, purchasing or selling the Product for at least six (6) months or (ii) in its sole discretion after the first anniversary of the Supply Agreement.
The Company will provide monthly updates to a specified rolling forecast with respect to each Product to be supplied. The Company will pay the Manufacturer based on a fixed schedule of fees for each Product. The Manufacturer may increase the price for each Product by a certain specified percentage on an annual basis, by providing written notice to the Company. Any price increase will take effect on January 1st of the applicable calendar year.    
The Supply Agreement contains customary representations, warranties and covenants, including representations and warranties relating to compliance of the Products with specifications and applicable governmental rules and covenants with respect to the rejection of delivered Products and non-conforming Products, product recalls and regulatory communications.
The foregoing descriptions of the Purchase Agreement and the Supply Agreement do not purport to be complete and are qualified in their entirety by reference to the full texts of the Purchase Agreement and the Supply Agreement, copies of which will be filed as exhibits to the Company’s Annual Report on Form 10-K for the year ended December 31, 2017. All summaries and descriptions of the Purchase Agreement and the Supply Agreement set forth above are qualified in their entirety by the actual documents.
 
Item 7.01.
Regulation FD Disclosure.
On December 19, 2017, the Company issued a press release announcing the transaction. A copy of the press release is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated into this Item 7.01 by reference.
The Company is furnishing the information in this Item 7.01 and in Exhibit 99.1 to comply with Regulation FD. The information contained in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for any purpose, including for the purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liabilities of that Section, nor shall such information be deemed incorporated by reference into any filing under the Securities Act of 1933, regardless of any general incorporation language in such filings.
 
Item 9.01.
Financial Statements and Exhibits.
 
(d)
Exhibits.
 
99.1
Press Release issued by Impax Laboratories, Inc. on December 19, 2017.


Forward-Looking Statements
Certain statements contained herein, regarding matters that are not historical facts, are forward-looking statements (as defined in the Private Securities Litigation Reform Act of 1995). These include statements regarding management’s intentions, plans, beliefs, expectations or forecasts for the future, including those with respect to the Purchase Agreement and the Supply Agreement. Such forward-looking statements are based on the Company’s expectations and involve risks and uncertainties; consequently, actual results may differ materially from those expressed or implied in the statements. Such risks and uncertainties include, but are not limited to, general economic conditions, conditions in the debt and equity markets, legislative and regulatory changes, changes in demand for products produced by the Company, changes in accounting principles, policies or guidelines, and other economic, competitive, governmental, and technological factors affecting the operations, markets, products and services of the Company and its subsidiaries (including the Company’s ability to complete the transaction) and the other risks described in our most recent Annual Report on Form 10-K and other subsequent filings with the Securities and Exchange Commission. Forward-looking statements included herein speak only as of the date hereof and we undertake no obligation to revise or update such statements to reflect events or circumstances after the date hereof or to reflect the occurrence of unanticipated events or circumstances .
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Impax Announces Sale of Taiwan Manufacturing Facility
 
BRIDGEWATER, NJ, December  19, 2017 – Impax Laboratories, Inc. (NASDAQ: IPXL) today announced that it has entered into a definitive agreement to sell its manufacturing facility in Taiwan (“Impax Taiwan”), to Bora Pharmaceuticals Co, Ltd. (“Bora”). This sale supports Impax’s operational and cost improvement plans to streamline operations and reduce costs.
Under the terms of the agreement, Bora will purchase all of the issued share capital in Impax Taiwan and certain loans outstanding between Impax and Impax Taiwan for a total purchase price of $18.5 million. As a result of the sale, Impax expects to record a pre-tax impairment charge of approximately $70.0 to $80.0 million in the fourth quarter of this year.
“This agreement accelerates the benefits we expect to receive as part of our cost improvement program and allows us to achieve a full run rate of cost savings across all program initiatives by the end of 2018, one year ahead of schedule,” said Paul Bisaro, President and CEO of Impax. “I am also pleased that the agreement may provide continued employment opportunities for our colleagues in Taiwan. I want to thank employees for their commitment to preparing a successful transition.”
Impax has also signed a supply agreement with Bora, effective upon closing of the transaction, to contract the manufacture and supply of certain of Impax’s marketed and development products currently manufactured by Impax Taiwan. Additionally, Bora will have the rights to market and sell Impax’s branded Parkinson’s drug Rytary ® (approved as Numient ® outside the U.S.) in Taiwan. The transaction is anticipated to close in the first quarter of 2018, subject to customary closing conditions.
“I am confident that this transaction creates value for both companies,” continued Bisaro. “Through this agreement, Impax gains a high-quality contract manufacturing partner with expertise in manufacturing for multinational pharmaceutical companies. The deal also aligns nicely with Bora’s international growth and expansion plans.”
About Impax Laboratories, Inc.
Impax Laboratories, Inc. (Impax) is a specialty pharmaceutical company applying its formulation expertise and drug delivery technology to the development of controlled-release and specialty generics in addition to the development of central nervous system disorder branded products. Impax markets its generic products through its Impax Generics division and markets its branded products through the Impax Specialty Pharma division. Additionally, where strategically appropriate, Impax develops marketing partnerships to fully leverage its technology platform and pursues partnership opportunities that offer alternative dosage form technologies, such as injectables, nasal sprays, inhalers, patches, creams, and ointments. For more information, please visit Impax’s Web site at: www.impaxlabs.com .
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About Bora
Bora Pharmaceuticals is a publicly traded, Taiwan based, pharmaceutical company that covers the entire pharmaceutical value chain from research and development to marketing and sales. Bora has a solid financial foundation, experienced management team, and long standing partnerships with best in class multinationals such as Eisai, Lundbeck, and Boehringer Ingelheim. Bora, and its subsidiaries produce, market, and sell products ranging from Generics, Consumer Health, and In-Patent Branded Drugs. In addition, Bora Pharmaceuticals’ PIC/S GMP certified plant provides outsource R&D and contract manufacturing services to over 15 countries worldwide.
“Safe Harbor” statement under the Private Securities Litigation Reform Act of 1995:
To the extent any statements made in this news release contain information that is not historical; these statements are forward-looking in nature and express the beliefs and expectations of management. Such statements are based on current expectations and involve a number of known and unknown risks and uncertainties that could cause Impax’s future results, performance, or achievements to differ significantly from the results, performance, or achievements expressed or implied by such forward-looking statements. Such risks and uncertainties include, but are not limited to: fluctuations in Impax’s operating results and financial condition; the volatility of the market price of Impax’s common stock; Impax’s ability to successfully develop and commercialize pharmaceutical products in a timely manner; the impact of competition; the effect of any manufacturing or quality control problems; Impax’s ability to manage its growth; risks related to acquisitions of or investments in technologies, products or businesses; the risks related to the sale or closure of our Taiwan manufacturing facility; effects from fluctuations in currency exchange rates between the U.S. dollar and the Taiwan dollar; risks relating to goodwill and intangibles; the reduction or loss of business with any significant customer; the substantial portion of Impax’s total revenues derived from sales of a limited number of products; the impact of consolidation of Impax’s customer base; Impax’s ability to sustain profitability and positive cash flows; the impact of any valuation allowance on Impax’s deferred tax assets; the restrictions imposed by Impax’s credit facility and indenture; Impax’s level of indebtedness and liabilities and the potential impact on cash flow available for operations; the availability of additional funds in the future; any delays or unanticipated expenses in connection with the operation of Impax’s manufacturing facilities; the effect of foreign economic, political, legal and other risks on Impax’s operations abroad; the uncertainty of patent litigation and other legal proceedings; the increased government scrutiny on Impax’s agreements to settle patent litigations, product development risks and the difficulty of predicting FDA filings and approvals; consumer acceptance and demand for new pharmaceutical products; the impact of market perceptions of the Company and the safety and quality of Impax’s products; Impax’s determinations to discontinue the manufacture and distribution of certain products; Impax’s ability to achieve returns on its investments in research and development activities; changes to FDA approval requirements; Impax’s ability to successfully conduct clinical trials; Impax’s reliance on third parties to conduct clinical trials and testing; Impax’s lack of a license partner for commercialization of Numient ® (IPX066) outside of the United States; impact of illegal distribution and sale by third parties of counterfeits or stolen products; the availability of raw materials and impact of interruptions in Impax’s supply chain; Impax’s policies regarding returns, rebates, allowances and chargebacks; the use of controlled substances in Impax’s products; the effect of current economic conditions on Impax’s industry, business, results of operations and financial condition; disruptions or failures in Impax’s information technology systems and network
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infrastructure caused by third party breaches or other events; Impax’s reliance on alliance and collaboration agreements; Impax’s reliance on licenses to proprietary technologies; Impax’s dependence on certain employees; Impax’s ability to comply with legal and regulatory requirements governing the healthcare industry; the regulatory environment; the effect of certain provisions in Impax’s government contracts; Impax’s ability to protect its intellectual property; exposure to product liability claims; changes in tax regulations; uncertainties involved in the preparation of Impax’s financial statements; Impax’s ability to maintain an effective system of internal control over financial reporting; the effect of terrorist attacks on Impax’s business; the location of Impax’s manufacturing and research and development facilities near earthquake fault lines; expansion of social media platforms and other risks described in Impax’s periodic reports filed with the Securities and Exchange Commission. Forward-looking statements speak only as to the date on which they are made, and the Company undertakes no obligation to update publicly or revise any forward-looking statement, regardless of whether new information becomes available, future developments occur or otherwise.
Company Contact:    
Mark Donohue
Investor Relations and Corporate Communications    
(215) 558-4526    
www.impaxlabs.com
# # #
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