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Item 1.01. Entry into a Material Definitive Agreement.

Purchase Agreement

On August 9, 2015, Mallinckrodt plc (the “Company” or “Mallinckrodt”) entered into a Stock Purchase Agreement (the “Purchase Agreement”) with TGG Medical Holdings, LLC (“Seller”),
TGG Medical Solutions, Inc. (“Therakos”), the sole stockholder of Therakos, Inc., and Mallinckrodt Enterprises LLC (“Purchaser”), an indirect wholly owned subsidiary of the Company. Pursuant to
the Purchase Agreement and subject to the terms and conditions set forth therein, Purchaser will acquire Therakos from Seller (the “Stock Purchase”) for cash consideration of approximately $1.325
billion, which amount will be increased by cash held by Therakos at closing, decreased by indebtedness of Therakos at closing, decreased by certain transaction expenses of Therakos, and increased or
decreased based on Therakos’s net working capital at closing relative to agreed working capital targets.

Following the Stock Purchase, Therakos will be an indirect wholly owned subsidiary of Mallinckrodt.

The Stock Purchase is subject to satisfaction or waiver of customary closing conditions, including receipt of required regulatory approvals, accuracy of representations and warranties of the
parties (subject to customary materiality and material adverse effect qualifiers), compliance with covenants in all material respects and no material adverse effect having occurred at Therakos. The
Purchase Agreement also provides for indemnification with respect to certain matters following the closing.

Subject to satisfaction or waiver of the closing conditions, Mallinckrodt expects the transaction to be completed in the third calendar quarter of 2015, the Company’s fourth fiscal quarter.

The Purchase Agreement contains customary termination rights for both Purchaser and Seller, including, among others, for failure to consummate the Stock Purchase on or before February 9,
2016.

Financing

The payment of the purchase price and the refinancing of Therakos’s existing indebtedness are expected to be financed with a combination of new debt and cash on the Company’s and its
subsidiaries’ balance sheets. A subsidiary of Mallinckrodt has entered into a commitment letter, dated August 9, 2015, with Barclays Bank PLC, which provides a commitment, subject to satisfaction
of customary conditions, for a $1.1 billion unsecured bridge loan facility.

The foregoing summary of the Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and qualified in its entirety by, the full text of
the Purchase Agreement filed herewith as Exhibit 2.1, which is incorporated herein by reference.



The Purchase Agreement has been included to provide investors with information regarding its terms. It is not intended to provide any other factual information about Mallinckrodt, Purchaser,
Seller or Therakos or any of their affiliates, their respective businesses, or the actual conduct of their respective businesses during the period prior to the consummation of the Stock Purchase. The
Purchase Agreement contains representations and warranties that are the product of negotiations among the parties thereto and that the parties made to, and solely for the benefit of, each other as of
specified dates. The assertions embodied in those representations and warranties are subject to qualifications and limitations agreed to by the respective parties and are also qualified in important part
by a confidential disclosure schedule delivered by Therakos in connection with the Purchase Agreement. The representations and warranties may have been made for the purpose of allocating
contractual risk between the parties to the Purchase Agreement instead of establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that
differ from those applicable to investors.

 
Item 7.01. Regulation FD Disclosure.

On August 10, 2015, Mallinckrodt issued a press release announcing the execution of the Purchase Agreement described above. A copy of the press release is furnished as Exhibit 99.1 hereto.

Also on August 10, 2015, Mallinckrodt will make an investor presentation regarding the execution of the Purchase Agreement described above. A copy of the presentation is furnished as
Exhibit 99.2 hereto.

Forward-Looking Statements

Statements made herein that are not strictly historical, including statements regarding the proposed Stock Purchase, the expected timetable for the completion of the transaction, future financial
condition and operating results, economic, business, competitive and/or regulatory factors affecting Mallinckrodt’s and Therakos’ businesses and any other statements regarding events or developments
that we believe or anticipate will or may occur in the future, may be “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of 1995, and involve a number of
risks and uncertainties. There are a number of important factors that could cause actual events to differ materially from those suggested or indicated by such forward-looking statements and you should
not place undue reliance on any such forward-looking statements. These factors include risks and uncertainties related to, among other things: general economic conditions and conditions affecting the
industries in which Mallinckrodt and Therakos operate; the commercial success of Mallinckrodt’s products and of Therakos’ photopheresis platforms; the parties’ ability to satisfy the Purchase
Agreement conditions (including required regulatory approvals) and complete the Stock Purchase on the anticipated timeline or at all; Mallinckrodt’s ability to realize anticipated growth, synergies and
cost savings from its recently completed acquisitions and the Stock Purchase; changes in laws and regulations; Mallinckrodt’s ability to identify, acquire or close future acquisitions; Mallinckrodt’s
ability to successfully integrate acquisitions of operations, technology, products and businesses generally and to realize anticipated growth, synergies and cost savings (including



with respect to the Stock Purchase); Mallinckrodt’s ability to successfully develop or commercialize new products; Mallinckrodt’s ability to protect intellectual property rights; Mallinckrodt’s ability to
receive procurement and production quotas granted by the U.S. Drug Enforcement Administration; customer concentration; Mallinckrodt’s reliance on certain individual products that are material to its
financial performance; cost containment efforts of customers, purchasing groups, third-party payers and governmental organizations; the reimbursement practices of a small number of public or private
insurers; limited clinical trial data for H.P. Acthar® Gel; complex reporting and payment obligations under healthcare rebate programs; Mallinckrodt’s ability to achieve anticipated benefits of price
increases; Mallinckrodt’s ability to achieve expected benefits from restructuring activities; complex manufacturing processes; competition; product liability losses and other litigation liability; ongoing
governmental investigations; material health, safety and environmental liabilities; retention of key personnel; conducting business internationally; and the effectiveness of information technology
infrastructure. These and other factors are identified and described in more detail in the “Risk Factors” section of Mallinckrodt’s Annual Report on Form 10-K for the fiscal year ended September 26,
2014 and Quarterly Reports on Form 10-Q for the quarterly periods ended March 27, 2015 and June 26, 2015. The forward-looking statements made herein speak only as of the date hereof and
Mallinckrodt does not assume any obligation to update or revise any forward-looking statement, whether as a result of new information, future events and developments or otherwise, except as required
by law.

 
Item 9.01. Financial Statements and Exhibits.

(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Exhibits. See Exhibit Index.



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Dated: August 10, 2015    

  MALLINCKRODT PUBLIC LIMITED COMPANY

  By:  /s/ Kenneth L. Wagner
  Name:  Kenneth L. Wagner
  Title:  Vice President and Corporate Secretary
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated as of August 9, 2015, is made by and among TGG Medical Solutions, Inc., a Delaware corporation
(the “Company”), Mallinckrodt Enterprises LLC, a Delaware limited liability company (the “Purchaser”), Mallinckrodt plc, an Irish public limited company (“Parent”) (solely for purposes of
Section 12.20), and TGG Medical Holdings, LLC, a Delaware limited liability company (the “Seller”). Capitalized terms used and not otherwise defined herein have the meanings set forth in
Article XI below.

WHEREAS, the Seller is the record and beneficial owner of 1,000 shares of Series A common stock, $0.001 par value, of the Company (the “Shares”);

WHEREAS, the Shares represent all of the issued and outstanding equity securities (and rights to acquire equity securities) of the Company;

WHEREAS, the parties hereto desire to enter into this Agreement pursuant to which the Seller shall sell to the Purchaser, and the Purchaser shall purchase from the Seller, all of the
Shares; and

WHEREAS, the parties hereto desire to make certain representations, warranties, covenants and agreements in connection with the transactions contemplated hereby, upon the terms
and subject to the conditions set forth herein.

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

ARTICLE I

SALE AND PURCHASE OF SHARES

1.01 Sale and Purchase of Shares. Upon the terms and subject to the conditions set forth in this Agreement, the Seller agrees to sell, assign, transfer and deliver to the Purchaser at the
Closing, and the Purchaser agrees that it shall purchase and accept delivery from the Seller of all of the Shares, which Shares shall constitute all of the outstanding equity securities (and rights to
acquire equity securities) of the Company, free and clear of any Liens.

1.02 Consideration. As consideration for the Shares, the Purchaser shall pay to the Seller, in the manner described herein, an amount equal to the Closing Cash Consideration (which
shall be paid at the Closing) plus the Additional Consideration (which shall be paid if and when payable in accordance with the terms of this Agreement and the Escrow Agreement).

1.03 Closing Calculations. Not less than five (5) Business Days prior to the anticipated Closing Date, the Company shall deliver to the Purchaser, its written estimate and supporting
calculations (the “Closing Statement”) of (i) Cash (the “Estimated Cash”), (ii) Indebtedness (the “Estimated Indebtedness”), (iii) Net Working Capital (the “Estimated Net Working Capital Amount”)
and (iv) Transaction Expenses (the “Estimated Transaction Expenses”).
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During the preparation of the Closing Statement (if requested by Purchaser) and after the delivery of the Closing Statement, Purchaser and its Representatives shall have a reasonable opportunity to
review and to discuss with the Company and its Representatives the Company’s and its Subsidiaries’ working papers and other books and records and the working papers of the Company’s independent
accountants, if any, relating to the preparation of the Closing Statement and the calculation of the Estimated Cash, Estimated Indebtedness, Estimated Net Working Capital Amount and Estimated
Transaction Expenses.

1.04 Final Closing Balance Sheet Calculation. Within ninety (90) days after the Closing Date, the Purchaser will deliver to the Seller a consolidated balance sheet of the Company and
its Subsidiaries as of immediately prior to the Closing (the “Closing Balance Sheet”) and a statement showing the calculation of Cash, Indebtedness and Net Working Capital derived from the Closing
Balance Sheet and of Transaction Expenses (together with the Closing Balance Sheet, the “Preliminary Statement”). The Closing Balance Sheet shall be prepared and Cash, Indebtedness and Net
Working Capital shall be determined (including by the Company for purposes of Section 1.03) on a consolidated basis in accordance with GAAP, consistently applied, using the same accounting
methods, policies, principles, practices and procedures, with consistent classifications, judgments and estimation methodology, as were used in the preparation of the calculation of Net Working Capital
set forth on Exhibit A, and to the extent not specified on Exhibit A, in the preparation of the Latest Balance Sheet, and shall not include any changes in assets or liabilities as a result of purchase
accounting adjustments or other changes arising from or resulting as a consequence of the transactions contemplated hereby. After delivery of the Preliminary Statement and until the end of the Review
Period, the Seller and its accountants and other Representatives shall be permitted reasonable access to review the Company’s and its Subsidiaries’ books and records and any work papers related to the
preparation of the Preliminary Statement. The Seller and its accountants and other Representatives may make reasonable inquiries of the Purchaser, the Company and their respective accountants
regarding questions concerning or disagreements with the Preliminary Statement arising in the course of their review thereof, and the Purchaser shall use its, and shall cause the Company and its
Subsidiaries to use their, commercially reasonable efforts to cause any such accountants to cooperate with and respond to such inquiries. At the request of the Seller, the Company shall provide the
Seller with reasonable access to the financial and accounting staff of the Company and all information reasonably requested by Seller in each case in connection with Seller’s review of the Preliminary
Statement and any objections or disputes with respect thereto pursuant to this Section 1.04. If the Seller has any objections to the Preliminary Statement, the Seller shall deliver to the Purchaser a
statement setting forth in reasonable detail its objections thereto, including (if Seller has sufficient substantiating information) its calculation of each disputed item (an “Objections Statement”). If an
Objections Statement is not delivered (or is delivered only as to a specific portion or portions of the Cash, Indebtedness, Net Working Capital or Transaction Expenses calculation) to the Purchaser
within sixty (60) days after delivery of the Preliminary Statement to the Seller (such sixty (60) day period, the “Review Period”), the Preliminary Statement (or such portion of it that is not in dispute)
shall be final, binding and non-appealable by the parties hereto. The Seller and the Purchaser shall negotiate in good faith to resolve any such objections, but if they do not reach a final resolution
within thirty (30) days after the delivery of the Objections Statement (the “Negotiation Period”), the Seller and the Purchaser shall, within fifteen (15) days after the end of the Negotiation Period,
submit such dispute to Grant Thornton LLP or, if Grant Thornton LLP is unavailable or is unwilling to serve,
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another firm (other than a Big Four accounting firm) mutually agreed upon by the parties (the “Valuation Firm”); provided that if Purchaser and the Seller are unable to agree upon such firm within ten
(10) days after the end of the Negotiation Period, then the Valuation Firm shall be an accounting or valuation firm of national standing (other than a Big Four accounting firm) appointed by the
American Arbitration Association in New York, New York (provided that such firm shall not be the independent auditor of (or otherwise provide services under a contractual arrangement with) either
Purchaser (or any of its Affiliates) or the Seller (or any of its Affiliates (excluding private equity fund portfolio companies)). Any further submissions to the Valuation Firm must be written and
delivered to each party to the dispute. The Valuation Firm shall consider only those disputes submitted to it for resolution. In resolving each such dispute, the Valuation Firm (i) shall make its
determination based solely on the presentations and supporting material provided by Purchaser and Seller and not pursuant to any independent review and (ii) may not assign a value to any item greater
than the greatest value for such item claimed by either Purchaser or Seller or less than the smallest value for such item claimed by either Purchaser or Seller. The Valuation Firm shall make a final
determination of Cash, Indebtedness, Net Working Capital and Transaction Expenses, and the resulting Final Cash Consideration calculated with reference to such amounts to the extent such amounts
are in dispute. The parties will cooperate with the Valuation Firm during the term of its engagement. The determination of Cash, Indebtedness, Net Working Capital and Transaction Expenses, and the
resulting Final Cash Consideration calculated with reference thereto, shall become final and binding on the parties on the date the Valuation Firm delivers its final resolution in writing to the parties
(which final resolution the Valuation Firm shall deliver to Purchaser and Seller as promptly as practicable and in any event shall endeavor to do so within thirty (30) days after its appointment). The
Purchaser and the Seller will retain the Valuation Firm and each pay 50% of any retainer. During the engagement, the Valuation Firm will bill 50% of the total charges to the Purchaser and 50% of the
total charges to the Seller. The Valuation Firm shall allocate the final fees and expenses of such firm’s work based upon the percentage of the contested amount not awarded to each party (i.e., if the
Seller submits an Objections Statement for $1,000, the Purchaser contests only $500 of the amount claimed by the Seller, and the Valuation Firm ultimately resolves the dispute by awarding the Seller
$300 of the contested amount, then the costs and expenses of the Valuation Firm will be allocated 60% to the Purchaser and 40% to the Seller).

1.05 Post-Closing Adjustment Payment. If the Final Cash Consideration is greater than the Closing Cash Consideration, the Purchaser shall promptly (but in any event within two (2)
Business Days) pay to the Seller the amount of such excess, by wire transfer of immediately available funds to an account or accounts designated in writing by the Seller to the Purchaser. If the Final
Cash Consideration is less than the Closing Cash Consideration, the Seller shall promptly (but in any event within two (2) Business Days) pay to the Purchaser the absolute value of such shortfall by
wire transfer of immediately available funds to one or more accounts designated in writing by the Purchaser to the Seller. If the Final Cash Consideration is less than the Closing Cash Consideration
and the Seller does not pay the amount due pursuant to the immediately preceding sentence when due, Purchaser may, at its option, cause funds to be released from the Escrow Account in an amount
equal to such amount, whereupon Seller shall promptly fund the Escrow Amount with the amount so released.
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ARTICLE II

THE CLOSING

2.01 The Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall take place at the offices of Kirkland & Ellis LLP (“K&E”) located at 333 South
Hope Street, Los Angeles, CA 90071, at 9:00 a.m. local time on the second Business Day following full satisfaction or due waiver of all of the closing conditions set forth in Article III hereof (other
than those that by their nature are to be satisfied at the Closing itself) or on such other date or time as is mutually agreed in writing by the Purchaser and the Seller. The date on which the Closing
actually occurs is referred to herein as the “Closing Date”; provided, however, if the Marketing Period has not ended at the time of full satisfaction or due waiver of the closing conditions set forth in
Article III hereof (other than those that by their nature are to be satisfied at the Closing itself), the Purchaser shall not be obligated to consummate the Closing until the date that is the earlier of the
following: (i) any Business Day as may be specified by Purchaser on no less than three (3) Business Days’ prior written notice to the Seller (it being understood that such date may be conditioned upon
the simultaneous completion of Purchaser’s financing) and (ii) the third Business Day after the final day of the Marketing Period (subject in each case to the satisfaction or waiver of all of the closing
conditions set forth in Article III hereof as of the date determined pursuant to this proviso).

2.02 The Closing Transactions. Subject to the terms and conditions set forth in this Agreement, the parties hereto shall consummate the following transactions (the “Closing
Transactions”) on the Closing Date:

(a) the Purchaser shall deliver to the Seller the Closing Cash Consideration, by wire transfer of immediately available funds to the account(s) designated by the Seller;

(b) the Purchaser shall deposit $19,875,000 (the “Escrow Amount”) into an escrow account (the “Escrow Account”) established pursuant to the terms and conditions of an escrow
agreement (the “Escrow Agreement”) by and among the Purchaser, the Seller and Wilmington Trust Company, as escrow agent, or such other escrow agent as may be reasonably agreed by to the
parties hereto (the “Escrow Agent”), substantially in the form of Exhibit B attached hereto, it being agreed that Purchaser and Seller shall negotiate in good faith with respect to any changes thereto
proposed by the Escrow Agent;

(c) the Purchaser shall repay, or cause to be repaid, on behalf of the Company and its Subsidiaries, all amounts necessary to discharge fully the then outstanding balance of all
Indebtedness for borrowed money set forth on Schedule 2.02, by wire transfer of immediately available funds to the account(s) designated by the holders of such Indebtedness (provided that all such
amounts repaid by Purchaser shall be included in Indebtedness for purposes of Article I);

(d) the Seller shall deliver to the Purchaser stock certificates representing all of the Shares, free and clear of all Liens, which certificates shall be duly endorsed to Purchaser or
accompanied by transfer powers duly executed in blank;
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(e) unless Purchaser requests in writing otherwise, a resignation from each director and officer of the Company and each of its Subsidiaries, effective as of the Closing, resigning from
his or her position(s) as a director and/or officer of the Company and each of its Subsidiaries;

(f) the Purchaser, the Company and the Seller shall make such other deliveries as are required by Article III hereof; and

(g) simultaneously with the Closing, the Purchaser shall pay, or cause to be paid, on behalf of the Seller and the Company (as applicable), the Estimated Transaction Expenses by wire
transfer of immediately available funds as directed by the Seller.

2.03 Withholding. Notwithstanding any provision contained herein to the contrary, Purchaser, the Company and the Escrow Agent shall be permitted and entitled to deduct and withhold
from any amount otherwise payable to any Person pursuant to this Agreement such amounts as are required to be deducted and withheld under applicable Tax Law. Any amounts so deducted and
withheld shall be treated for all purposes of this Agreement as having been paid to such Person in respect of which such deduction and withholding was made.

ARTICLE III

CONDITIONS TO CLOSING

3.01 Conditions to the Purchaser’s Obligations. The obligations of the Purchaser to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or
waiver by the Purchaser in writing) of the following conditions as of the Closing Date:

(a) The Fundamental Representations (other than the representations and warranties contained in Section 4.04 and any Fundamental Representations that address matters as of particular
dates) shall be true and correct in all material respects as of the Closing Date as though then made, and the Fundamental Representations that address matters as of particular dates shall be true and
correct in all material respects as of such dates (in each case, disregarding all references to “material”, “Material Adverse Effect” and similar qualifications as to materiality set forth therein);

(b) The representations and warranties contained in Section 4.04 and the representation and warranty contained in clause (y) of the first sentence of Section 4.06 shall be true and
correct as of the Closing Date as though then made;

(c) Except where the failure thereof to be true and correct would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, (i) the representations
and warranties set forth in Article IV (other than the Fundamental Representations, and those representations and warranties that address matters as of particular dates) shall be true and correct as of the
Closing Date as though then made, and (ii) the representations and warranties set forth in Article IV that address matters as of particular dates shall be true and correct as of such dates (in each of the
foregoing clauses (i) and (ii), disregarding all references to “material”, “Material Adverse Effect” and similar qualifications as to materiality set forth therein);
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(d) Each of the Seller and the Company shall have performed in all material respects all of the covenants and agreements that are required to be performed by it under this Agreement at
or prior to the Closing;

(e) (i) The applicable waiting periods, if any, under the HSR Act and any other applicable Antitrust Laws shall have expired or been terminated and (ii) the approval described in
Schedule 3.01(e) shall have been granted;

(f) There shall not have been a Material Adverse Effect since the date of this Agreement;

(g) No judgment, decree or other judicial order shall have been entered which would prevent the performance of this Agreement or the consummation of the transactions contemplated
hereby, declare unlawful the transactions contemplated by this Agreement or cause such transactions to be rescinded; and

(h) The Seller or the Company, as applicable, shall have delivered to the Purchaser each of the following:

(i) a certificate of each of the Seller and the Company, dated as of the Closing Date, stating that the conditions specified in Sections 3.01(a), 3.01(b), 3.01(c) and 3.01(d), as they
relate to the Seller and the Company, respectively, have been satisfied, and that the condition specified in Section 3.01(f) has been satisfied; and

(ii) the Seller shall have delivered to the Purchaser a certificate in the form attached as Exhibit C, in a form reasonably acceptable to the Purchaser, duly executed and completed
pursuant to Section 1445 of the Code and the Treasury Regulations promulgated thereunder certifying that the Seller is a U.S. person.

3.02 Conditions to the Seller’s Obligations. The obligation of the Seller to consummate the transactions contemplated by this Agreement is subject to the satisfaction (or waiver by the
Seller in writing) of the following conditions as of the Closing Date:

(a) Except where the failure thereof to be true and correct would not, individually or in the aggregate, reasonably be expected to have a Purchaser Material Adverse Effect, (i) the
representations and warranties set forth in Article V (other than those representations and warranties that address matters as of particular dates) shall be true and correct in all respects as of the Closing
Date as though then made, and (ii) the representations and warranties set forth in Article V that address matters as of particular dates shall be true and correct as of such dates (in each of the foregoing
clauses (i) and (ii), disregarding all references to “material”, “Purchaser Material Adverse Effect” and similar qualifications as to materiality set forth therein);

(b) The Purchaser shall have performed in all material respects all the covenants and agreements that are required to be performed by it under this Agreement at or prior to the Closing;

(c) The applicable waiting periods, if any, under the HSR Act and any other applicable Antitrust Laws shall have expired or been terminated;
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(d) No judgment, decree or other judicial order shall have been entered which would prevent the performance of this Agreement or the consummation of any of the transactions
contemplated hereby, declare unlawful the transactions contemplated by this Agreement or cause such transactions to be rescinded; and

(e) The Purchaser shall have delivered to the Seller a certificate of the Purchaser, dated as of the Closing Date, stating that the conditions specified in Sections 3.02(a) and 3.02(b) have
been satisfied.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE SELLER

Subject to such exceptions as are set forth in the correspondingly numbered section of the disclosure schedules accompanying this Agreement (each, a “Schedule” and, collectively,
the “Disclosure Schedules”) (it being agreed that disclosure of any item in any section of Article IV of the Disclosure Schedule shall be deemed disclosure with respect to any other section of this
Article IV to which the relevance of such item is reasonably apparent on its face) the Company and the Seller represent and warrant to the Purchaser as of the date of this Agreement as follows:

4.01 Organization and Organizational Power. The Company is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, and the
Company has all requisite power and authority and all authorizations, licenses and permits necessary to own and operate its properties and to carry on its businesses as now conducted, except where the
failure to hold such authorizations, licenses and permits would not be material to the Company and its Subsidiaries, taken as a whole. The Seller is a limited liability company duly organized, validly
existing and in good standing under the laws of the State of Delaware, with full power and authority to enter into this Agreement and perform its obligations hereunder. The Company is qualified to do
business and is in good standing in every jurisdiction in which its ownership of property or the conduct of business as now conducted requires it to qualify, except where the failure to be so qualified
and in good standing would not be material to the Company and its Subsidiaries, taken as a whole. Seller is qualified to do business and is in good standing in every jurisdiction in which its ownership
of property or the conduct of business as now conducted requires it to qualify, except where the failure to be so qualified and in good standing would not, individually or in the aggregate, reasonably be
expected to materially hinder, impair or delay the consummation of the transactions contemplated by this Agreement or to have a material adverse effect on the ability of Seller to perform its
obligations under this Agreement in a timely manner. True and complete copies of the certificate of incorporation and bylaws (each as amended to date) of the Company have been made available to
the Purchaser. The certificate of incorporation and bylaws of the Company are in full force and effect and the Company is not in violation of any of the provisions of either its certificate of
incorporation or bylaws.

4.02 Subsidiaries. Neither the Company nor any of its Subsidiaries owns or holds the right to acquire any stock, partnership interest or joint venture interest or other equity ownership
interest in any other Person, other than as set forth on Schedule 4.02, which Schedule sets forth a true and complete list of all Subsidiaries of the Company, all of the equity ownership
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interests of which are held by the Company or a wholly owned Subsidiary of the Company free and clear of all Liens. All issued and outstanding stock or other equity interests of each Subsidiary of the
Company have been validly issued, are fully paid and non-assessable, were issued in compliance with securities Laws and were not issued in violation of preemptive or other similar rights. No
Subsidiary of the Company is a party to any voting trusts, stockholder agreements, proxies or other agreements in effect with respect to the voting or transfer of any of its equity interests. Each of the
Subsidiaries listed on Schedule 4.02 is duly organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization, has all requisite power and authority
and all authorizations, licenses and permits necessary to own its properties and to carry on its businesses as now conducted and is qualified to do business and in good standing in every jurisdiction in
which its ownership of property or the conduct of its businesses as now conducted requires it to qualify, except in each such case where the failure to hold such authorizations, licenses and permits or to
be so qualified or in good standing would not be material to the Company and its Subsidiaries, taken as a whole. True and complete copies of the organizational documents of each of the Company’s
Subsidiaries have been made available to the Purchaser. The organizational documents of each of the Company’s Subsidiaries are in full force and effect and none of the Company’s Subsidiaries is in
violation of any of the provisions of its organizational documents.

4.03 Authorization; No Breach; Valid and Binding Agreement. The execution, delivery and performance of this Agreement by the Company and the Seller and the consummation of the
transactions contemplated hereby have been duly and validly authorized by all requisite corporate or other action, and no other corporate or other proceedings or actions on the part of the Company or
the Seller are necessary to authorize the execution, delivery or performance of this Agreement. The execution, delivery and performance of this Agreement by the Company and the Seller does not, and
the consummation of the transactions contemplated hereby will not (i) conflict with or result in any material breach of, constitute a material default under, result in a material violation of, or result in
the creation of any material Lien upon any material assets of the Seller, the Company or its Subsidiaries under, the provisions of the Seller’s, the Company’s or its Subsidiaries’ certificates or articles of
formation or incorporation or bylaws, (ii) conflict with or result in a violation of any Law or Order to which the Seller, the Company or its Subsidiaries is subject or (iii) result in a violation or breach of
(with or without due notice or lapse of time or both), give rise to any right of termination, cancellation, acceleration or similar right under, require the consent of any third party to, constitute a default
under, or result in the creation of any Lien (other than Permitted Liens) upon any assets of the Seller, the Company or its Subsidiaries under, any Contract to which the Seller, the Company or any of its
Subsidiaries is a party, except solely with respect to clauses (ii) and (iii) of this sentence for violations, breaches, rights, defaults or Liens which would not, individually or in the aggregate, reasonably
be expected to be material to the Company or to prevent or materially delay the consummation of the transactions contemplated by this Agreement. Assuming that this Agreement is a valid and binding
obligation of the Purchaser, this Agreement constitutes a valid and binding obligation of the Company and the Seller, respectively, enforceable in accordance with its terms, except as enforceability
may be limited by bankruptcy laws, other similar laws affecting creditors’ rights and general principles of equity affecting the availability of specific performance and other equitable remedies.
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4.04 Capitalization. The issued and outstanding equity interests of the Company consist solely of the Shares, which are owned of record and beneficially by the Seller. All of the Shares
have been authorized and validly issued, are fully paid and non-assessable, were issued in compliance with securities Laws and were not issued in violation of preemptive or other similar rights. The
Seller has good and valid title to and is the sole lawful record and beneficial owner of the Shares, and will deliver at the Closing such Shares free and clear of all Liens. Other than the Shares and as set
forth on Schedule 4.04, the Company does not have any equity securities or securities containing any equity features issued or outstanding, and there are no agreements, options, warrants, calls,
convertible or exchangeable securities, commitments, or other rights or arrangements outstanding which provide for the sale, issuance or delivery of any of the foregoing by the Company or its
Subsidiaries. There are no agreements or other obligations (contingent or otherwise) which require the Company or its Subsidiaries to repurchase or otherwise acquire any shares of the Company’s or
its Subsidiaries’ equity securities that would survive the Closing. There are no stock appreciation rights, phantom stock rights or similar rights outstanding with respect to the Company or any of its
Subsidiaries. The Company is not a party to any voting trusts, stockholder agreements, proxies or other agreements in effect with respect to the voting or transfer of any of the Shares. Neither the
Company nor any of its Subsidiaries has any unsatisfied liability or obligation to pay any dividend or other distribution in respect of any of the Company’s or its Subsidiaries’ capital stock or equity
awards (and neither the Company nor any of its Subsidiaries have accrued or declared, but unpaid, dividends or other distributions or obligations to make any payments in respect of the Company’s or
its Subsidiaries’ capital stock or equity awards) other than cash distributions that will be satisfied prior to the Closing. Neither the Company nor Seller is the subject of any bankruptcy, reorganization or
similar proceeding. Except for this Agreement, there are no outstanding Contracts or understandings between Seller and any other Person with respect to the acquisition, disposition, transfer,
registration or voting of or any other matters in any way pertaining or relating to, or any other restrictions on, any of the Shares, and, except as contemplated by this Agreement, Seller does not have
any right to receive or acquire any equity interest of the Company or any of its Subsidiaries.

4.05 Financial Statements. Schedule 4.05 consists of true and complete copies of the Company’s unaudited consolidated balance sheet as of June 30, 2015 (the “Latest Balance Sheet”),
the related unaudited statements of income and cash flows for the six months ended June 30, 2015, the Company’s audited consolidated balance sheet as of December 31, 2014, and the related audited
statements of income and cash flows for the twelve-month period ended December 31, 2014 (collectively, the “Financial Statements”). The Financial Statements have been prepared in accordance with
GAAP, consistently applied, and present fairly in all material respects the financial condition and results of operations of the Company and its Subsidiaries (taken as a whole) as of the times and for the
periods referred to therein except, with respect to the unaudited financial statements, for the lack of footnotes and changes resulting from normal year-end adjustments that will not be material to the
Company. Neither the Company nor any of its Subsidiaries has any material liability or obligation, whether or not required by GAAP to be reflected or reserved against in a consolidated balance sheet
prepared as of such date, other than any liability or obligation (v) not required to be disclosed in Article IV of the Disclosure Schedules because of a dollar, knowledge or materiality qualifier in the
representations and warranties in this Article IV, (w) included or disclosed in the audited Financial Statements or the footnotes thereto, (x) incurred in the ordinary course of business since
December 31, 2014 (none of which
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is a material liability for breach of contract, breach of warranty, tort, infringement or violation of Law), (y) to perform in the future under any Contract, except to the extent arising from a breach thereof
prior to the Closing, or (z) incurred in connection with the performance of this Agreement or the consummation of the transactions contemplated hereby. The Company’s and each of its Subsidiaries’
system of internal controls over financial reporting is sufficient to provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with GAAP, consistently applied. Since January 1, 2013, to the knowledge of the Company, no officer, director, or employee of the Company or any of its Subsidiaries has refused to execute any
certification of any nature whatsoever required by Law or requested by any accounting, banking, financial, or legal firm or entity.

4.06 Absence of Certain Developments. From December 31, 2014 (x) to the date hereof, the business of the Company and its Subsidiaries has been conducted in the ordinary course
consistent with past practice and (y) there has not been any Material Adverse Effect. From December 31, 2014 to the date hereof, neither the Company nor any of its Subsidiaries has:

(a) materially changed its accounting methodologies, practices or principles, other than as required by GAAP;

(b) established any new or amended in any material respect any existing cash management policies, including delaying or postponing the payment of any accounts payable or
accelerating the collection of any accounts receivable, other than in the ordinary course of business;

(c) amended its or its Subsidiaries’ certificate or articles of formation or incorporation, bylaws or other similar organizational documents;

(d) been a party to any merger, acquisition, consolidation, liquidation, dissolution or similar transaction, or purchased a substantial equity interest in or substantial portion of the assets
of, any business or Person;

(e) borrowed any material amount or incurred or become subject to any material liability (other than any liability incurred in the ordinary course of business, any liability under any
contract entered into in the ordinary course of business and borrowings from banks (or similar financial institutions) incurred to meet ordinary course of business working capital requirements and any
liability under this Agreement);

(f) mortgaged or pledged or placed any Lien on any substantial portion of its assets, except Permitted Liens;

(g) sold, assigned, disposed of or transferred any material portion of its tangible assets, except any sale, assignment or disposition of inventory and any conversion of rental instruments
in each case in the ordinary course of business;

(h) (i) sold or assigned any Intellectual Property, (ii) licensed or sublicensed any Intellectual Property other than in the ordinary course of business in connection with the sale, rental or
lease of the Company’s products, or (iii) abandoned or permitted the lapse of any Intellectual Property other than, in the case of this clause (iii), in the ordinary course of business, including in
connection with the ordinary course prosecution of patent applications and trademark applications consistent with past practice;
 

10



(i) issued, delivered, sold, pledged, encumbered, transferred or otherwise disposed of any of its equity securities, securities convertible into its equity securities or warrants, options or
other rights of any kind to acquire its equity securities, or any bonds or debt securities, or proposed or agreed to do any of the foregoing;

(j) made any investment in excess of $250,000 in, or any loan in excess of $250,000 to, any other Person (other than its Subsidiaries), except in the ordinary course of business;

(k) (1) split, combined, adjusted, subdivided or reclassified any Shares or other capital stock, (2) declared, set aside, or paid any distribution with respect to its equity securities (other
than cash distributions) or repurchased any of its equity securities (other than for cash), or made any other actual, constructive or deemed distribution in respect of the Shares or other capital stock
(other than in cash), or (3) purchased, redeemed, retired or repurchased any of its equity securities (other than for cash) or otherwise acquired or disposed of any capital stock or other equity interests of
the Company or any Subsidiary or any other securities thereof or any rights, warrants or options to acquire any such capital stock or other equity interests or other securities (in each case, other than
acquisitions for cash);

(l) made or authorized any capital expenditures in excess of $500,000 individually or $1,000,000 in the aggregate or commitments therefor, except for such capital expenditures or
commitments that are reflected in the budget delivered to Purchaser prior to the date hereof;

(m) settled, compromised or otherwise resolved any pending or Threatened claim, suit, action, charge, citation, proceeding, investigation or arbitration for an amount in excess of
$100,000 or which would impose any obligations or liabilities on the Company or any Subsidiary following the Closing; or

(n) other than as required under any Employee Benefit Plan in effect prior to the date hereof or to comply with applicable Law, (A) increased the compensation or benefits payable to
any of the Company’s current or former employees, officers, directors, or contractors, except for increases in base salary or base wage rate for employees having total annual compensation less than or
equal to $150,000, which increases did not exceed 3% in any individual case, (B) established, adopted, entered into, amended or terminated any Employee Benefit Plan or any bonus, severance,
retention, termination, or pension plan, program or arrangement made to, for or with any of the Company’s current or former directors, officers, employees, or contractors, (C) paid or awarded, or
committed to pay or award, any bonuses, equity compensation or other incentive compensation, other than in the ordinary course of business consistent with past practice, (D) accelerated the time of
payment, funding or vesting of any compensation or other benefits under any Employee Benefit Plan, other than in the ordinary course of business consistent with past practice, (E) hired any employee,
contractor or consultant having total annual cash compensation in excess of $150,000, (F) terminated the employment of any employee, contractor or consultant having total annual compensation in
excess of $150,000, other than for cause,
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(G) funded or made any contribution to any Employee Benefit Plan or any related trust or other funding vehicle, other than regularly scheduled contributions or payments to or in respect of Employee
Benefit Plans, or (H) adopted, entered into or amended any collective bargaining Contract or other arrangement relating to union or organized employees.

4.07 Title to Properties.

(a) The Company or its Subsidiaries owns good title to, or holds pursuant to valid and enforceable leases, all of the tangible personal property shown to be owned or leased by it on the
Latest Balance Sheet, free and clear of all Liens, except for Permitted Liens.

(b) The real property demised by the leases described on Schedule 4.07 (the “Leased Real Property”) constitutes all of the real property leased by the Company and its Subsidiaries. The
Leased Real Property leases are in full force and effect, and the Company or one of its Subsidiaries holds a valid and existing leasehold interest under each such lease, subject to proper authorization
and execution of such lease by the other party and the application of any bankruptcy or creditor’s rights laws. The Company has delivered or made available to the Purchaser complete and accurate
copies of each of the leases described on Schedule 4.07, and none of such leases have been modified in any material respect, except to the extent that such modifications are disclosed by the copies
delivered or made available to the Purchaser. Neither the Company nor its Subsidiaries has breached or is in default in any material respect under, or is in receipt of any formal written notice of a claim
of material breach of or material default under, any of such leases. To the Company’s knowledge, the other party to each such lease has not materially breached such lease. Neither the Company nor
any of its Subsidiaries has subleased, licensed or otherwise granted any Person the right, on or after the date hereof, to use or occupy any Leased Real Property or any portion thereof. To the Company’s
knowledge, all buildings, structures, improvements, fixtures, building systems and equipment, and all components thereof, included in the Leased Real Property (the “Improvements”) are in good
condition and repair and sufficient for the operation of the Company’s business as currently conducted.

(c) Neither the Company nor any of its Subsidiaries owns any real property.

4.08 Tax Matters.

(a) Each of the Company and its Subsidiaries has (i) timely filed all U.S. federal income and all other material Tax Returns required to be filed by it and all such Tax Returns are correct
and complete in all material respects and (ii) timely paid or properly accrued in accordance with GAAP in the Financial Statements all material Taxes due and payable with respect to such Tax Returns
or that are otherwise due and payable.

(b) Each of the Company and its Subsidiaries has paid all material Taxes required to be paid by it and has withheld and paid over to the appropriate Taxing authority all material Taxes it
was required to withhold from amounts paid or owing to any employee, creditor or other third party.

(c) Neither the Company nor any of its Subsidiaries has waived any statute of limitations beyond the date hereof with respect to any material Taxes or agreed to any extension of time
with respect to any material Tax assessment or deficiency that has not yet been either paid or resolved.
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(d) There are no audits or administrative or judicial proceedings pending or being conducted with respect to a material amount of Taxes of the Company or any of its Subsidiaries and
neither the Company nor any of its Subsidiaries has received a written notice of any threatened audits or proceedings.

(e) None of the Company and its Subsidiaries has received written notice from any Governmental Entity asserting any deficiency or claim for any material amount of additional Taxes,
which deficiency or claim has not yet been resolved. Within the prior two (2) years, neither the Company nor any of its Subsidiaries has received written notice of a claim by a Governmental Entity in a
jurisdiction in which the Company or its Subsidiaries do not file Tax Returns that the Company or such Subsidiary is subject to taxation by that jurisdiction. There is no outstanding closing agreement
(as described in Section 7121 of the Code or any similar provision of state, local or non-U.S. Law), request for a private letter ruling from a Taxing authority, or request to consent to change a Tax
method of accounting, in each case, with respect to the Company or any of its Subsidiaries.

(f) The Seller has delivered or made available to Purchaser true and complete copies of all federal income Tax Returns and material state income Tax Returns filed by the Company or
any of its Subsidiaries since January 1, 2013.

(g) The Company has not been a “United States real property holding corporation” within the meaning of Code §897(c)(2) during the applicable period specified in Code §897(c)(1)(A)
(ii).

(h) Neither the Company nor any Subsidiary of the Company has distributed stock of another Person, or has had its stock distributed by another Person, in a transaction that was
governed or purported or intended to be governed in whole or in part by Code §355 or §361.

(i) Neither the Company nor any Subsidiary of the Company is or has participated or been a party to any “listed transaction” as defined in Code §6707A and Regulation §1.6011-4.

(j) Neither the Company nor any of its Subsidiaries (i) is or has ever been a member of an affiliated group of corporations filing a consolidated federal income Tax Return or any other
consolidated, combined, affiliated or unitary group for any Tax purposes (other than the group the common parent of which is or was the Company or any of its Subsidiaries) or (ii) has any liability for
Taxes of another Person (A) under Treasury Regulations Section 1.1502-6 (or comparable provisions of state, local or non-U.S. Law), other than Taxes of a Person which is a member of a consolidated
group the common parent of which is or was the Company or any of its Subsidiaries, or (B) as a transferee or successor. Neither the Company nor any of its Subsidiaries is a party to or bound by any
Tax allocation or sharing agreement, other than such an agreement entered into in the ordinary course of business and the primary purpose of which does not relate to Taxes or such an agreement solely
among members of a group the common parent of which is the Company or any of its Subsidiaries.
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(k) Neither the Company nor any of its Subsidiaries will be required to include any material item of income in, or exclude any material item of deduction from, taxable income for any
taxable period (or portion thereof) ending after the Closing Date as a result of any (i) change in method of accounting under Section 481 of the Code (or any similar provision of state, local or non-U.S.
Law) for a taxable period ending on or prior to the Closing Date; (ii) “closing agreement” as described in Section 7121 of the Code (or any similar provision of state, local or non-U.S. Law) executed
on or prior to the Closing; (iii) installment sale or open transaction disposition made on or prior to the Closing; or (iv) election under Section 108(i) of the Code.

(l) Schedule 4.08(l) sets forth for each of the Company and its Subsidiaries whether such entity is currently a corporation, a partnership or disregarded from its owner for U.S. federal
income Tax purposes.

4.09 Contracts and Commitments.

(a) Except for agreements set forth on Schedule 4.09 or entered into by the Company or its Subsidiaries after the date hereof in accordance with Section 6.01, neither the Company nor
its Subsidiaries is party to any:

(i) collective bargaining agreement;

(ii) Contract for the employment of any officer, individual employee or other person on a full-time or consulting basis providing for base salary compensation in excess of
$150,000 per annum;

(iii) Contract relating to the borrowing of money or the incurrence of any Indebtedness or to mortgaging, pledging or otherwise placing a Lien, except for Permitted Liens, on
any material portion of the assets of the Company and its Subsidiaries;

(iv) guaranty of any obligation for borrowed money or other Indebtedness or other material guaranty;

(v) Contract under which it is lessee of, or holds or operates any personal property owned by any other party, for which the annual rental exceeds $200,000;

(vi) Contract under which it is lessor of or permits any third party to hold or operate any property, real or personal, for which the annual rental exceeds $200,000;

(vii) Contract for the purchase of products or services which provided for payments by the Company or its Subsidiaries in excess of $500,000 during the trailing twelve-month
period ending on the date of the Latest Balance Sheet or which is reasonably expected to involve payments by the Company or its Subsidiaries in excess of $500,000 during the twelve-month
period ending on the anniversary of the date of the Latest Balance Sheet;
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(viii) Contract for the sale of products or services which provided for receipts by the Company or its Subsidiaries in excess of $1,000,000 during the trailing twelve-month
period ending on the date of the Latest Balance Sheet or which is reasonably expected to involve receipts by the Company or its Subsidiaries in excess of $1,000,000 during the twelve-month
period ending on the anniversary of the date of the Latest Balance Sheet;

(ix) Contract that provides any customer of the Company or any of its Subsidiaries with pricing, discounts or benefits that change based on the pricing, discounts or benefits
offered to the other customer(s) of the Company or any of its Subsidiaries, including Contracts containing “most favored nation” provisions;

(x) Contract that is a requirements contract or otherwise obligates the Company or any of its Subsidiaries to satisfy a minimum purchase or supply obligation after the date
hereof in excess of $200,000;

(xi) Contract which is a purchase agreement, purchase and sale agreement, divestiture agreement, separation agreement, merger agreement, transaction agreement or other
similar agreement to which the Company or any of its Subsidiaries (or any of their respective predecessors or assignors) is or has been party relating to the purchase, divestiture, spin-out or sale
of any other Person, business unit or assets (other than assets, inventory or equipment purchased in the ordinary course of business) involving consideration (including the assumption of
liabilities and liabilities remaining with the acquired entity) in excess of $500,000 or which has otherwise been entered into since January 1, 2013 or for which there are any ongoing
indemnification rights or obligations or payment rights or obligations;

(xii) Contract which purports to limit the ability of the Company or any of its Subsidiaries to freely engage in any line of business or compete with any Person in any market or
geographical area;

(xiii) Contract which is a settlement, conciliation or similar Contract with any Governmental Entity or pursuant to which the Company or any of its Subsidiaries is obligated to
pay consideration after the date of this Agreement in excess of $100,000;

(xiv) Contract or series of related Contracts for capital expenditures or the acquisition or construction of fixed assets after the date of this Agreement in excess of $500,000;

(xv) Contract regarding any joint-venture or partnership;

(xvi) Contract relating to the use or license of any third party Intellectual Property (other than off-the-shelf software) for which the royalty payments exceeded $100,000 during
the trailing twelve-month period ending on the date of the Latest Balance Sheet; or
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(xvii) Contract relating to the use or license by a third party of Intellectual Property owned by the Company for which the royalty payments exceeded $500,000 during
the trailing twelve-month period ending on the date of the Latest Balance Sheet.

(b) True and correct copies of all written contracts and true and correct summaries of all oral contracts which are referred to on Schedule 4.09 have been made available to the
Purchaser.

(c) (i) Neither the Company nor its Subsidiaries has materially breached or is in default in any material respect under (nor, to the Company’s knowledge, has any event occurred with
which the passage of time or the giving of notice or both would result in such a breach or default), or has received since January 1, 2014 any written claim of breach of or default under, any Contract
listed or required to be listed on Schedule 4.09, (ii) to the knowledge of the Company, no other party to any such Contract is in default under or in breach of such Contract and (iii) each such contract is
valid, binding, enforceable and in full force and effect, except in the case of this clause (iii) as enforceability may be limited by bankruptcy laws, other similar laws affecting creditors’ rights and
general principles of equity affecting the availability of specific performance and other equitable remedies.

4.10 Intellectual Property.

(a) Schedule 4.10(a) contains a true and correct list of registered Intellectual Property owned by the Company or any of its Subsidiaries and any pending applications therefor
(collectively, “Company Intellectual Property”), separated into subcategories corresponding to the clauses in the definition of “Intellectual Property”. The Company and each of its Subsidiaries owns all
of the Company Intellectual Property indicated as being owned by such entity, free and clear of all Liens other than Permitted Liens, and, where applicable, applications are in good standing with, and
all applicable fees have been paid to, the Governmental Entity with which they are registered or pending. Except (i) as set forth on Schedule 4.10(a) or (ii) in the case of clauses (A) and (B) below, for
any nonconformance therewith which is not material to the Company and its Subsidiaries, taken as a whole: (A) during the twelve (12) month period prior to the date of this Agreement, neither the
Company nor its Subsidiaries has received any written notices of infringement, violation, dilution or misappropriation from any other Person with respect to any Intellectual Property owned by such
Person; (B) to the Company’s knowledge, the Company’s businesses as currently conducted do not infringe, violate, dilute or misappropriate the Intellectual Property of any other Person; and (C) to the
Company’s knowledge, there is no infringement, misappropriation, violation, dilution or such other conflict by any other Person involving the Company Intellectual Property. To the Company’s
knowledge, all of the Company Intellectual Property is valid and enforceable.

(b) The Company takes reasonable measures to protect the confidentiality of its trade secrets and confidential and proprietary information. The Company and each of its Subsidiaries
have executed valid written confidentiality and invention assignment contracts with all of its past and present employees, contractors and consultants engaged or retained by the Company or its
Subsidiaries since January 1, 2013, and involved in the development or creation of material Intellectual Property, pursuant to which they have assigned to the Company or one of its Subsidiaries all
their rights in and to all Intellectual Property they develop and agreed to hold all trade
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secrets and confidential and proprietary information of the Company and its Subsidiaries in confidence both during and after their engagement. The Company or one of its Subsidiaries owns all right,
title and interest in and to all material Intellectual Property developed or created since January 1, 2013 by any employee, contractor or consultant engaged or retained by the Company.

(c) With respect to any Intellectual Property not constituting Company Intellectual Property but reasonably necessary for the operation of the Company’s and any of its Subsidiaries’
business as currently conducted, the Company has a valid and enforceable license to use such Intellectual Property pursuant to a written license agreement set forth on Schedule 4.10(c) (other than
commercially available, off-the-shelf, click-wrap, shrink-wrap or similar licenses). The Company Intellectual Property, together with the Intellectual Property licensed pursuant to a written license
agreement set forth on Schedule 4.10(c) (each, an “IP License Agreement”), constitute all of the material Intellectual Property reasonably necessary to conduct the business of the Company and its
Subsidiaries as currently conducted.

(d) Neither the Company nor any of its Subsidiaries is in material default under or in material breach of, or in receipt of any written claim of default under or breach of, any IP License
Agreement and, to the knowledge of the Company, no other party to any such IP License Agreement is in default under or in breach of any such IP License Agreement, and each of the IP License
Agreements constitutes a valid and binding obligation of the Company or one of its Subsidiaries, enforceable against the Company or one of its Subsidiaries and, to the knowledge of the Company,
against the other party or parties thereto, in accordance with its terms, except as enforceability may be limited by bankruptcy laws, other similar laws affecting creditors’ rights and general principles of
equity affecting the availability of specific performance and other equitable remedies. The Company has made available to Purchaser a true and complete copy, as in effect on the date hereof, of each of
the IP License Agreements. Neither the Company nor any of its Subsidiaries has exclusively licensed any Company Intellectual Property to any third party. No government funding, facilities of a
university, college, other educational institution or research center, or funding from third parties was used in the creation or development of any Company Intellectual Property.

4.11 Litigation. As of the date hereof, there is no material Litigation pending or Threatened against the Company or its Subsidiaries, at law or in equity, or before or by any
Governmental Entity, and neither the Company nor its Subsidiaries is subject to any material outstanding Order.

4.12 Governmental Consents, etc. Except for the applicable requirements of the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the “HSR Act”) and any applicable foreign
merger control or similar antitrust or competition Law (together with the HSR Act, the “Antitrust Laws”), no permit, consent, approval or authorization of, or declaration to or filing with, any
Governmental Entity is required in connection with any of the execution, delivery or performance of this Agreement by the Company or the Seller or the consummation by the Company or the Seller of
any transaction contemplated hereby.
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4.13 Employee Benefit Plans.

(a) Schedule 4.13(a) sets forth a true and complete list of each material Employee Benefit Plan and separately identifies each material Foreign Employee Benefit Plan. With respect to
each Employee Benefit Plan, the Seller has made available to the Purchaser, to the extent applicable, copies of (i) the most recent plan documents and trust agreement, insurance contract or policy,
group annuity contract and any other funding arrangement relating to such Employee Benefit Plan, and any amendments thereto, (ii) the most recent summary plan description, (iii) the most recent
determination letter received from the Internal Revenue Service, (iv) the most recent Form 5500 annual report and all schedules thereto as filed, and (v) all material correspondence to or from any
Governmental Entity relating to such Employee Benefit Plan (other than routine filings).

(b) Each of the Employee Benefit Plans that is intended to be qualified under Section 401(a) of the Internal Revenue Code of 1986, as amended (the “Code”), has received a favorable
determination or prototype opinion letter from the Internal Revenue Service, and to the Company’s knowledge, nothing has occurred since the date of such letter that would reasonably be expected to
result in the disqualification of such Employee Benefit Plan. The Employee Benefit Plans comply in form and in operation in all material respects with their terms and with the requirements of the
Code and ERISA and other applicable Laws.

(c) With respect to each Employee Benefit Plan, all material contributions and premium payments required by the terms of such plan or applicable Law to have been made prior to the
date hereof have been made. Neither the Company nor any of its Subsidiaries has an obligation to contribute to or any liability (including on account of an ERISA Affiliate) with respect to any
“multiemployer plan” (as defined in Section 4001(a)(3) of ERISA), any “pension plan” (as defined in Section 3(2) of ERISA) that is subject to Section 412 of the Code or Section 302 or Title IV of
ERISA, or a plan that has two or more contributing sponsors, at least two of whom are not under common control, as described in Section 4063 of ERISA. No event has occurred and, to the Company’s
knowledge, there currently exists no condition or circumstances that would subject the Company or any of its Subsidiaries to (i) any liability under ERISA or the Code with respect to any Employee
Benefit Plans, other than for the provision of benefits in accordance with the terms thereof, or (ii) any Controlled Group Liability with respect to any employee benefit plan that is not an Employee
Benefit Plan. No Employee Benefit Plan provides for post-employment or retiree health insurance benefits other than pursuant to Section 4980B of the Code or other applicable Law.

(d) Neither the execution and delivery of this Agreement nor the consummation of the transactions contemplated by this Agreement will (either alone or in conjunction with any other
event): (i) accelerate the time of payment or vesting or increase the amount of compensation or benefits due under any Employee Benefit Plan, (ii) result in any payment or benefit that (A) would not
be deductible by reason of Section 280G of the Code, or (B) would result in any excise tax on any Person under Section 4999 of the Code, (iii) limit or restrict the right of the Company or any of its
Subsidiaries to merge, amend or terminate any Employee Benefit Plan in accordance with its terms, or (iv) require the funding of any trust or other funding vehicle.
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(e) Neither the Company nor any of its Subsidiaries has an obligation to indemnify or gross-up any payment or benefit provided under any Employee Benefit Plan with respect to taxes
imposed under Sections 409A or 4999 of the Code.

(f) The Company has received no notice of a proceeding or audit by a Governmental Entity being instituted against or in connection with any Employee Benefit Plan, nor to the
Company’s knowledge, have any such proceedings or audits in relation to an Employee Benefit Plan been threatened that could reasonably be expected to result in material liability to the Company.

(g) All Employee Benefit Plans maintained pursuant to the Laws of a country other than the United States (each, a “Foreign Employee Benefit Plan”) (i) have been maintained in all
material respects in accordance with their terms and all applicable requirements of Law, (ii) that are intended to qualify for special Tax treatment meet all material requirements for such treatment,
(iii) that are required to be funded and/or book-reserved are funded and/or book-reserved, as appropriate, in all material respects in accordance with GAAP and, if required, applicable Law. The
Company has complied in all material respects with all requirements of Law concerning plans or arrangements applicable to employees outside of the United States that are mandated by applicable
Law. Schedule 4.13(g) sets forth a true and complete list of each Foreign Employee Benefit Plan that is a defined benefit pension plan, and the Seller has made available to the Purchaser the most
recent actuarial valuation or funding report prepared in connection with any such Foreign Employee Benefit Plan.

4.14 Compliance with Laws; Patriot Act.

(a) The Company and its Subsidiaries are, and since January 1, 2013 have been, in material compliance with all applicable Laws of applicable Governmental Entities (including those
relating to occupational health and safety). All approvals, filings, permits and licenses of Governmental Entities (collectively, “Permits”) required to conduct the business of the Company are in the
possession of the Company or one of its Subsidiaries, are in full force and effect and are being complied with, except for such Permits the failure of which to possess or be in compliance with would
not be material to the Company and its Subsidiaries, taken as a whole. There is no (and, since January 1, 2013, there has not been) any proceeding or disciplinary action or, to the knowledge of the
Company, investigation pending or Threatened against the Company or its Subsidiaries by a Governmental Entity.

(b) Since January 1, 2013, neither the Company nor any of its Subsidiaries, nor to the knowledge of the Company, any officer, director or agent acting on behalf of any of them, has
(i) been or is designated on any list of any U.S. Governmental Entity related to customs and international trade Laws, including the United States Office of Foreign Assets Control’s (“OFAC”)
Specially Designated Nationals and Blocked Persons List, the U.S. Department of Commerce’s Denied Persons List, the Commerce Entity List and the U.S. Department of State’s Debarred List,
(ii) participated in any transaction involving such a Person or any country subject to U.S. sanctions administered by OFAC, (iii) exported (including deemed exportation) or re-exported, directly or
indirectly, any goods, technology or services in violation of any applicable U.S. export control or economic sanctions Laws or (iv) participated in any transaction connected with any purpose prohibited
by U.S. export control and economic sanctions Laws, including support for international terrorism and nuclear, chemical or biological weapons proliferation.
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(c) Since January 1, 2013, neither the Company nor its Subsidiaries, nor, to the knowledge of the Company, any agent acting at their direction has provided, offered, gifted or promised,
directly or knowingly through another person, anything of value to any Person employed by or that is deemed an official or an agent of any Governmental Entity or any political party or that is a
candidate for Governmental Entity office (a “Government Official”) for the purpose of: (i) influencing any act or decision of such Government Official in his or her official capacity, inducing such
Government Official to do or omit to do any act in violation of his or her lawful duty or securing any improper advantage for the Company or its Subsidiaries, or (ii) inducing such Government Official
to use his or her influence to affect or influence any act or decision of any Governmental Entity, in each of (i) and (ii) in order to assist the Company or its Subsidiaries in obtaining or retaining
business.

(d) Since January 1, 2013, the Company and its Subsidiaries have complied with the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26,
2001)).

4.15 Healthcare Laws and Regulations.

(a) Except as disclosed on Schedule 4.15, the Company has conducted its business in compliance in all material respects with all health care Laws applicable to the Company and its
Subsidiaries, or by which any property, product or other asset of the Company and its Subsidiaries is bound or affected, including, but not limited to (i) the Federal Food, Drug, and Cosmetic Act, as
amended (including the rules and regulations promulgated thereunder, the “FDCA”); (ii) federal Medicare and Medicaid statutes and related state or local statutes or regulations; (iii) any comparable
foreign Laws for any of the foregoing, including laws and regulations promulgated under the Medical Device Directive in the European Union (the “MDD”); (iv) federal or state criminal or civil Laws
(including the federal Anti-Kickback Statute (42 U.S.C. §1320a-7(b)), Stark Law (42 U.S.C. §1395nn), False Claims Act (42 U.S.C. §1320a-7b(a)), Health Insurance Portability and Accountability Act
of 1996 (42 U.S.C. §1320d et. seq., and any comparable state or local Laws) and (v) state licensing, disclosure and reporting requirements. Neither the Company nor any of its Subsidiaries has received
any written notification of any pending or, to the knowledge of the Company, threatened, claim, suit, proceeding, hearing, enforcement, audit, investigation or arbitration from any Governmental Entity
alleging potential or actual non-compliance by, or liability of, the Company or any of its subsidiaries under any of the foregoing Laws.

(b) All pre-clinical and clinical investigations of any products by the Company have been conducted in compliance in all material respects with all applicable Laws administered or
issued by the applicable Governmental Entities, including (i) applicable standards of the U.S. Food and Drug Administration (the “FDA”) for conducting non-clinical laboratory studies contained in
Title 21 Part 58 of the Code of Federal Regulations, (ii) applicable FDA standards for the design, conduct, performance, monitoring, auditing, recording, analysis and reporting of clinical trials
contained in Title 21 Parts 50, 54, 56, 210, 211, 312, 314, 812, 814 and 820 of the Code of Federal Regulations and (iii) applicable federal and state Laws restricting the use and
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disclosure of individually identifiable health information. The Company has not received any written information from the FDA or any agency of a European Union Member State with jurisdiction
over the marketing, sale, use, handling and control, safety, efficacy, reliability, or manufacturing of medical devices or drugs which would reasonably be expected to lead to the denial of any application
for marketing approval for the Company’s products currently pending before the FDA or such other Governmental Entity.

(c) All material reports, documents, claims, permits and notices required to be filed, maintained or furnished to the FDA or any other Governmental Entity concerning the Company’s
products have been so filed, maintained or furnished. All such reports, documents, claims, permits and notices were complete and accurate in all material respects on the date filed (or were corrected in
or supplemented by a subsequent filing). None of the Seller, the Company or, to the knowledge of the Company, any officer, employee, agent or distributor of the Company has, with respect to the
Company, made an untrue statement of a material fact or a fraudulent statement to the FDA or any other Governmental Entity, failed to disclose a material fact required to be disclosed to the FDA or
any other Governmental Entity, or committed an act that, at the time such disclosure was made, would reasonably be expected to provide a basis for the FDA or any other Governmental Entity to
invoke its policy respecting “Fraud, Untrue Statements of Material Facts, Bribery, and Illegal Gratuities”, set forth in 56 Fed. Reg. 46191 (September 10, 1991) or any similar policy. None of the Seller,
the Company or, to the knowledge of the Company, any officer, employee, agent or distributor of the Company has been convicted of any crime or engaged in any conduct with respect to the Company
(i) for which debarment is mandated by 21 U.S.C. § 335a(a) or any similar Law or authorized by 21 U.S.C. § 335a(b) or any similar Law or (ii) for which such Person could be excluded from
participating in the federal health care programs under Section 1128 of the Social Security Act of 1935, as amended, or any similar Law.

(d) Each of the Company’s products has been developed, manufactured, tested, distributed and/or marketed in compliance in all material respects with all applicable requirements under
the FDCA and the regulations of the FDA promulgated thereunder, the MDD and similar Laws, including those relating to investigational use, premarket clearance or marketing approval to market a
medical device or drug, good manufacturing practices, good clinical practices, good laboratory practices, labeling, advertising, record keeping, filing of reports and security. Except as disclosed on
Schedule 4.15, since January 1, 2013, the Company’s products have not been the subject of any FDA Form 483, notice of adverse finding, notices, warning letter, untitled letters or other
correspondence or notice from the FDA or any other Governmental Entity and there is no action or proceeding (including any prosecution, injunction, seizure, civil fine, debarment, suspension or
recall) pending or, to the Company’s knowledge, threatened, by any Governmental Entity in each case (A) contesting the investigational device exemption, premarket clearance or approval of, the uses
of or the labeling or promotion of any of the Company’s products or (B) otherwise alleging any material violation applicable to any of the Company’s products of any Law or Medical Device/Drug
Permit. Since January 1, 2013, neither the Company nor any of its Subsidiaries has been notified in writing of any claims for (and, to the knowledge of the Company, there are no threatened claims for)
any product returns, warranty obligations or product services relating to any of the Company’s products or services. There are no conditions that would reasonably be expected to form the basis for an
enforcement action by the FDA or other Governmental Entity with respect to any action to withdraw or delay approval of, place
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restrictions on the production, clinical use or testing or sales or marketing of, or request the recall of, any product of the Company or any of its Subsidiaries that would be material to the Company and
its Subsidiaries, taken as a whole, if successful.

(e) The Company holds all registrations, listings, approvals, premarket notifications, and other authorizations required under the FDCA or any similar foreign Laws for the conduct of
the business of the Company as currently conducted (the “Medical Device/Drug Permits”) and all such Medical Device/Drug Permits are valid and in full force and effect. No Medical Device/Drug
Permit issued to the Company by the FDA or any other Governmental Entity relating to the Company’s products has, since January 1, 2013, been limited, suspended, modified or revoked or threatened
to be limited, suspended, modified or revoked, other than (i) modifications necessary solely to transfer such Medical Device/Drug Permit to the Company or a Company Subsidiary, and
(ii) modifications requested by the Company in connection with label expansion opportunities. Each of the Company and its Subsidiaries has fulfilled and performed all of its material obligations with
respect to the Medical Device/Drug Permits, and no event has occurred which allows, or after notice or lapse of time would allow, revocation or termination thereof or result in any other material
impairment of the rights of the holder of any Medical Device/Drug Permit.

(f) The Company has not received any written notices, correspondence or other communication from the FDA or any other Governmental Entity since January 1, 2013 requiring the
termination, suspension or material modification of any clinical trial of any of the Company’s products conducted by the Company.

(g) The Company has made available to Purchaser true, correct and complete copies of (i) all filings made by the Company or any of its Subsidiaries with the FDA or any similar
foreign Governmental Entity in its possession or control and (ii) all material correspondence with the FDA or any similar foreign Governmental Entity in its possession or control, in each case with
regard to the Company’s and its Subsidiaries’ products, to the extent that, in the case of (i) or (ii), such filing or correspondence concerns any actual or potential revocation, termination or suspension of
any material Medical Device/Drug Permit.

(h) To the Company’s knowledge, no data generated by the Company with respect to the Company’s products that has been provided to customers or otherwise made public is the
subject of any regulatory or other action, either pending or threatened, by any Governmental Entity relating to the truthfulness or scientific adequacy of such data.

4.16 Environmental Compliance. Except as set forth on Schedule 4.16:

(a) The Company and its Subsidiaries are and have been since January 1, 2013 in material compliance with all applicable Environmental Requirements.

(b) The Company and its Subsidiaries have obtained and possess all material Permits and other authorizations required under Environmental Requirements to conduct the business of
the Company as currently conducted and are and have been since January 1, 2013 in material compliance with all terms and conditions of such Permits and other authorizations.
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(c) Since January 1, 2013, neither the Company nor any Subsidiary thereof has received any written notice of material violation of Environmental Requirements, the subject of which is
unresolved (and which have no continuing or future material obligations under any Environmental Requirements).

(d) There are no material Litigations pending or, to the Company’s knowledge, Threatened against the Seller, the Company or any of its Subsidiaries, pursuant to any Environmental
Requirement.

(e) Neither the Company nor any of its Subsidiaries is subject to any material Order that is outstanding and was issued pursuant to Environmental Requirements.

(f) To the Company’s knowledge, the Company and its Subsidiaries have not released any Hazardous Materials since January 1, 2013 at any Leased Real Property in violation of any
Environmental Requirement that has or would reasonably be expected to give rise to a material liability under any Environmental Requirement.

(g) The Company has delivered or otherwise made available for inspection to Purchaser copies of any non-privileged, material environmental site assessments and any other material
reports in the possession of the Company or any of its Subsidiaries that pertain to compliance by the Company or any of its Subsidiaries with, or liability of the Company or any of its Subsidiaries
under, Environmental Requirements at any Leased Real Property or with respect to any other properties, facilities or operations of the Company or any of its Subsidiaries.

(h) Neither the Company nor any of its Subsidiaries has disposed of or arranged for the disposal of, transported or released any Hazardous Materials so as to cause the Company or any
of its Subsidiaries to incur material liabilities under any Environmental Requirements.

(i) This Section 4.16 constitutes the sole and exclusive representations and warranties of the Company with respect to any environmental, health and safety matters, including any
arising under Environmental Requirements.

4.17 Affiliated Transactions. Other than Contracts and transactions solely between or among the Company and any of its Subsidiaries, any employment arrangements between the
Company and any of its directors, officers or employees set forth in Article IV of the Disclosure Schedule, or Contracts and transactions set forth on Schedule 4.17 (each Contract or transaction
required to be set forth on Schedule 4.17, the “Affiliate Arrangements”), no Affiliate of the Company or any officer, director, employee or securityholder of the Company or of any Affiliate of the
Company or any individual in any such person’s immediate family is a party to any Contract or transaction (including, for the avoidance of doubt, any management fee or other arrangement with The
Gores Group, LLC or any of its Affiliates) with the Company or any of its Subsidiaries or has any interest in any property used by the Company.

4.18 Employees. Except as set forth on Schedule 4.18, (a) neither the Company nor its Subsidiaries is a party to or bound by any collective bargaining agreement or other contract with
any labor organization relating to employees of the Company or any of its Subsidiaries, and no such contract is currently being negotiated, (b) neither the Company nor its Subsidiaries has experienced
any labor strike, work stoppage, walkout, or other material labor dispute
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within the past three (3) years, (c) to the Company’s knowledge, no union organization activities are presently being made or threatened by or on behalf of any labor union with respect to employees of
either the Company or its Subsidiaries, and no such activities have occurred within the past three (3) years, (d) there is no unfair labor practice charge or complaint, labor grievance (other than routine
individual grievances) or labor arbitration proceedings pending or, to the knowledge of the Company, threatened, (e) the Company and its Subsidiaries are each in compliance in all material respects
with all applicable Laws with respect to employment, employment practices, terms and conditions of employment, wages and hours, and unfair labor practices, and (f) neither the Company nor its
Subsidiaries has implemented any employee layoffs or plant closures in violation of the Worker Adjustment and Retraining Notification Act of 1988, as amended, or similar state or local statute.

4.19 Brokerage. Except as set forth on Schedule 4.19, there are no claims for brokerage commissions, finders’ fees or similar compensation in connection with the transactions
contemplated by this Agreement based on any arrangement or agreement made by or on behalf of the Seller or the Company or any of their respective Affiliates for which the Purchaser, the Seller or
the Company or any of their respective Affiliates would be liable following the Closing.

4.20 Customers and Suppliers.

(a) Schedule 4.20(a) sets forth a true, correct and complete list of the ten (10) largest suppliers of the Company and its Subsidiaries during the twelve months ended June 30, 2015
(the “Material Suppliers”), as measured by the dollar amount of purchases therefrom during such period, including the approximate total purchases by the Company and its Subsidiaries from each such
supplier during such period.

(b) Schedule 4.20(b) sets forth a true, correct and complete list of the ten (10) largest customers of the Company and its Subsidiaries during the twelve months ended June 30, 2015
(the “Material Customers”), as measured by the dollar amount of purchases therefrom during such period, including the approximate total sales by the Company and its Subsidiaries to each such
customer during such period.

(c) No Material Supplier or Material Customer has formally notified the Company or any of its Subsidiaries in writing of its intention to terminate its relationship with the Company or
any of its Subsidiaries, in whole or in part.

4.21 Insurance. Schedule 4.21 sets forth a list, as of the date hereof, of all material casualty, general liability and other insurance policies maintained by the Company or any of its
Subsidiaries (collectively, the “Insurance Policies”). Each of the Insurance Policies is in full force and effect and no written notice has been received by the Company or any of its Subsidiaries from any
insurance carrier purporting to cancel coverage under any of the Insurance Policies. To the knowledge of the Company, there are no pending material claims under the Insurance Policies by the
Company or any of its Subsidiaries as to which the insurers have denied liability. The Company and its Subsidiaries have made timely premium payments with respect to all of the Insurance Policies.
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4.22 No Other Representations or Warranties. Except for the representations and warranties contained in this Agreement, the Escrow Agreement and any Exhibits, Schedules,
certificates or other instruments delivered in connection with the transactions contemplated hereby (and any liability for any inaccuracies or breaches thereof), the Purchaser acknowledges that none of
the Company, the Seller nor any other Person on behalf of the Company makes any other express or implied representation or warranty with respect to the Company or any of its Subsidiaries or with
respect to any other information provided to Purchaser, and (except in the event of fraud in connection with the transactions contemplated hereby) neither the Company nor any other Person will have
or be subject to any liability to Purchaser or any other Person resulting from the distribution to Purchaser or any Purchaser Party (as defined herein), or Purchaser’s or such other Person’s use of, any
information, documents, projections, forecasts, estimates or budgets or other material made available to Purchaser or its representatives, including any of the foregoing contained in certain “data
rooms” or management presentations. Notwithstanding anything contained in this Agreement (including in this Article IV), nothing herein shall limit in any way claims or remedies for fraud.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Seller and the Company that:

5.01 Organization and Organizational Power. The Purchaser is a Delaware limited liability company duly formed, validly existing and in good standing under the laws of the State of
Delaware, with full power and authority to enter into this Agreement and perform its obligations hereunder.

5.02 Authorization. The execution, delivery and performance of this Agreement by the Purchaser and the consummation of the transactions contemplated hereby have been duly and
validly authorized by all requisite action, and no other proceedings on its part are necessary to authorize the execution, delivery or performance of this Agreement. This Agreement has been duly
executed and delivered by the Purchaser and, assuming that this Agreement is a valid and binding obligation of the Company and the Seller, constitutes a valid and binding obligation of the Purchaser,
enforceable in accordance with its terms, except as enforceability may be limited by bankruptcy laws, other similar laws affecting creditors’ rights and general principles of equity affecting the
availability of specific performance and other equitable remedies.

5.03 No Violation. The Purchaser is not subject to or obligated under its certificate of formation or limited liability company agreement, any applicable law, or rule or regulation of any
Governmental Entity or any permit, or subject to any order, writ, injunction or decree, which would be breached or violated in any respect by the Purchaser’s execution, delivery or performance of this
Agreement or the consummation of the transactions contemplated hereby, except as would not, individually or in the aggregate, reasonably be expected to have a Purchaser Material Adverse Effect.
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5.04 Governmental Consents.

(a) Except for the applicable requirements of the HSR Act and any applicable Antitrust Laws, the Purchaser is not required to obtain any consent, approval or authorization of, or to
submit any notice, report or other filing with, any Governmental Entity in connection with the execution, delivery or performance by it of this Agreement or the consummation of the transactions
contemplated hereby, other than any consent, approval or authorization, or notice, report or other filing which, if not obtained or submitted, would not, individually or in the aggregate, reasonably be
expected to have a Purchaser Material Adverse Effect.

(b) The Purchaser does not currently sell or have under development any apheresis product.

5.05 Litigation. There are no suits or proceedings pending or Threatened against the Purchaser at law or in equity, or before or by any Governmental Entity, and the Purchaser is not
subject to any outstanding judgment, order or decree of any court or other Governmental Entity, in each case except as would not, individually or in the aggregate, reasonably be expected to have a
Purchaser Material Adverse Effect.

5.06 Brokerage. There are no claims for brokerage commissions, finders’ fees or similar compensation in connection with the transactions contemplated by this Agreement based on
any arrangement or agreement made by or on behalf of the Purchaser for which the Seller would be liable following the Closing.

5.07 Investment Representation. The Purchaser is acquiring the Shares for its own account with the present intention of holding such securities for investment purposes and not with a
view to, or for sale in connection with, any distribution of such securities in violation of any federal or state securities laws. The Purchaser is an “accredited investor” as defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended. The Purchaser acknowledges that it is informed as to the risks of the transactions contemplated
hereby and of ownership of the Shares. The Purchaser acknowledges that the Shares have not been registered under the Securities Act of 1933, as amended, or any state or foreign securities laws and
that the Shares may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is
pursuant to the terms of an effective registration statement under the Securities Act of 1933, as amended, and the Shares are registered under any applicable state or foreign securities laws or sold
pursuant to an exemption from registration under the Securities Act of 1933, as amended, and any applicable state or foreign securities laws.

5.08 Financial Ability. Purchaser has delivered to Seller true, correct and complete copies, as of the date of this Agreement, of (i) the executed Debt Commitment Letter and (ii) the
executed Debt Fee Letter (redacted as to economic and flex terms only, none of which would materially adversely affect the amount or availability of the Bridge Financing). As of the date of this
Agreement, neither Purchaser nor any of its Affiliates has entered into any side letters or other agreements or arrangements related to the Bridge Financing, other than as set forth in the Debt
Commitment Letter and the Debt Fee Letter, which would impose conditions or other contingencies to or could affect the funding of the full amount of the Bridge Financing. As of the date of this
Agreement, the Debt Commitment Letter contains all of the conditions precedent to the obligations of the parties thereunder to make the full amount of the Bridge Financing
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available to Purchaser and its Affiliates on the terms in the Debt Commitment Letter and the Debt Fee Letter. The Debt Commitment Letter and the Debt Fee Letter have not been amended or modified,
except as permitted pursuant to Section 10.03. As of the date of this Agreement, the Debt Commitment Letter, in the form so delivered, is in full force and effect and is the legal, valid and binding
obligation of Mallinckrodt International Finance S.A. (“MIFSA”), an Affiliate of Purchaser, and, to the knowledge of Purchaser, the other parties thereto, in each case except as may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar Laws relating to creditors’ rights generally or by general principles of equity. Purchaser or Purchaser’s ultimate parent has caused
MIFSA to fully pay (or cause to be paid) any and all commitment fees or other fees that are required to be paid pursuant to the terms of the Debt Commitment Letter and the Debt Fee Letter on or prior
to the date of this Agreement. The net proceeds of the Bridge Financing, if funded in accordance with the Debt Commitment Letter, together with cash and cash equivalents available to Purchaser and
its Affiliates, including under its committed credit facilities, shall, in the aggregate, be sufficient to consummate the transactions contemplated by this Agreement upon the terms contemplated by this
Agreement. As of the date of this Agreement, Purchaser has no reason to believe that MIFSA will be unable to satisfy any term or condition to be satisfied by it as a condition to the availability of the
Bridge Financing contained in the Debt Commitment Letter. As of the date of this Agreement, no event has occurred that, with or without notice, lapse of time or both, would reasonably be expected to
constitute a default or breach or failure to satisfy a condition on the part of MIFSA (or to MIFSA’s knowledge, any other party thereto) under the Debt Commitment Letter. Purchaser acknowledges and
agrees that its obligations hereunder are not subject to the receipt or availability of any funds or financing by Purchaser or any of its Affiliates for the consummation of the transactions contemplated
hereby.

ARTICLE VI

COVENANTS OF THE COMPANY AND THE SELLER

6.01 Conduct of the Business.

(a) From the date hereof until the Closing Date, the Company shall, and shall cause each of its Subsidiaries to:

(i) conduct its business and the businesses of its Subsidiaries in the ordinary course of business;

(ii) use its commercially reasonable efforts to preserve its relationships with its customers, suppliers and others having material business dealings with it such that its business
will not be impaired;

(iii) maintain its properties, machinery and equipment in the ordinary course of business and use its commercially reasonable efforts to maintain its properties, machinery and
equipment in good operating condition and repair; and

(iv) use its commercially reasonable efforts to continue all existing Insurance Policies (or comparable insurance) in full force and effect;
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except, in each of the foregoing cases, (i) if the Purchaser shall have consented in writing (which consent will not be unreasonably withheld, conditioned or delayed) or (ii) as otherwise expressly
contemplated by this Agreement; provided that, the foregoing notwithstanding, (x) the Company and its Subsidiaries may use all available cash to repay any Indebtedness or to make cash distributions
prior to the Closing and (y) no action by the Company or its Subsidiaries with respect to matters specifically addressed by any provision of Section 6.01(b) shall be deemed a breach of this
Section 6.01(a), unless such action would constitute a breach of one or more of such other provisions of Section 6.01(b) and (z) the Company and its Subsidiaries’ failure to take any action prohibited
by Section 6.01(b) shall not constitute a breach of this Section 6.01(a).

(b) From the date hereof until the Closing Date, except as otherwise expressly contemplated by this Agreement or consented to in writing by the Purchaser (which consent will not be
unreasonably withheld, conditioned or delayed), the Company shall not and shall cause each of its Subsidiaries not to:

(i) materially change its accounting methodologies, practices or principles, other than as required by GAAP;

(ii) establish any new or amend in any material respect any existing cash management policies, including delaying or postponing the payment of any accounts payable or
accelerating the collection of any accounts receivable, other than in the ordinary course of business;

(iii) issue, sell, deliver pledge, encumber, transfer or otherwise dispose of any units or shares of its or its Subsidiaries’ equity securities or any securities convertible into, or
options with respect to, or warrants to purchase or rights to subscribe for, or any other right of any kind to acquire, any units or shares of its or its Subsidiaries’ equity securities or any bonds
(other than performance or similar bonds) or debt securities;

(iv) incur, assume or refinance any Indebtedness, other than indebtedness for borrowed money incurred in the ordinary course that will be prepayable at the Closing and included
in the Indebtedness Amount pursuant to credit facilities in an aggregate amount not to exceed $2,000,000 so long as the Company delivers written notice of such incurrence at least two
(2) Business Days prior to such incurrence;

(v) mortgage or pledge or place any Lien on any substantial portion of its assets, except Permitted Liens;

(vi) effect any recapitalization, reclassification, equity dividend, equity split or like change in its capitalization;

(vii) be party to any merger, acquisition, consolidation, liquidation, dissolution or similar transaction, or purchase a substantial equity interest in or substantial portion of the
assets of, any business or Person;

(viii) amend its or its Subsidiaries’ certificate or articles of formation or incorporation, bylaws or other similar organizational documents;
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(ix) make any redemption or purchase of any units or shares of its or its Subsidiaries’ equity securities;

(x) sell, assign, dispose of or transfer any of its tangible assets, except inventory in the ordinary course of business or pursuant to any agreement set forth on Schedule 4.09, or
voluntarily place any Lien on its assets other than Permitted Liens;

(xi) (i) sell or assign any Intellectual Property, (ii) license or sublicense any Intellectual Property other than in the ordinary course of business in connection with the sale, rental
or lease of the Company’s products, or (iii) abandon or permit the lapse of any Intellectual Property other than, in the case of this clause (iii), in the ordinary course of business, including in
connection with the ordinary course prosecution of patent applications and trademark applications consistent with past practice;

(xii) make any investment in excess of $250,000 in, or any loan in excess of $250,000 to, any other Person, except investments in Subsidiaries of the Company in the ordinary
course of business or pursuant to any agreement set forth on Schedule 4.09;

(xiii) amend or modify, other than in the ordinary course of business and provided that such amendment or modification calls for future payments or receipts of less than
$250,000, any agreement set forth or required to be set forth on Schedule 4.09 or enter into, other than in the ordinary course of business, any agreement which, if in effect as of the date hereof,
would be required to be listed in Schedule 4.09;

(xiv) other than as required under any Employee Benefit Plan as in effect prior to the date hereof or to comply with applicable Law, (A) increase the compensation or benefits
payable to any of the Company’s current or former employees, officers, directors, contractors or consultants, except for increases in base salary or base wage rate for employees having total
annual compensation less than or equal to $150,000 in the ordinary course of business, consistent with past practice, which increases shall not exceed 3% in any individual case (B) establish,
adopt, enter into, amend or terminate any Employee Benefit Plan or any bonus, severance, retention, termination, or pension plan, program or arrangement made to, for or with any of the
Company’s current or former directors, officers, employees, contractors or consultants, (C) pay or award, or commit to pay or award, any bonuses, equity compensation or other incentive
compensation, (D) accelerate the time of payment, funding or vesting of any compensation or other benefits under any Employee Benefit Plan, (E) hire any employee, contractor or consultant
having total annual cash compensation in excess of $150,000, (F) terminate the employment of any employee, contractor or consultant having total annual compensation in excess of $150,000,
other than for cause, (G) fund or make any contribution to any Employee Benefit Plan or any related trust or other funding vehicle, other than regularly scheduled contributions or payments to
or in respect of Employee Benefit Plans, or (H) adopt, enter into or amend any collective bargaining agreement or other Contract relating to union or organized employees;
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(xv) make or authorize any capital expenditures in excess of $500,000 individually or $1,000,000 in the aggregate or commitments therefor, except for such capital expenditures
or commitments therefor that are reflected in the Company’s or its Subsidiaries’ current budget delivered to Purchaser prior to the date hereof;

(xvi) make any loan in excess of $100,000 to, or enter into any other material transaction with, any of its directors, officers, or employees except pursuant to any agreement set
forth on Schedule 4.17;

(xvii) settle, compromise or otherwise resolve any pending or Threatened claim, suit, action, charge, citation, proceeding, investigation or arbitration for an amount in excess of
$100,000 or which would impose any obligation or liabilities on the Company or any Subsidiary following the Closing;

(xviii) settle or compromise any material Tax liability, amend any material Tax Return, surrender any right to claim a refund of Taxes, consent to any extension or waiver of the
limitation period applicable to any Tax claim or assessment (other than any extension resulting from filing Tax Returns by the extended due date), fail to pay any material Tax as it comes due
consistent with past practice or make any material election with respect to Taxes; or

(xix) enter into any agreement or otherwise commit, whether in writing or otherwise, to take any of the types of actions described in this Section 6.01(b).

6.02 Access to Books and Records. Subject to Section 7.05, from the date hereof until the Closing Date, the Company shall provide the Purchaser and its authorized Representatives
(the “Purchaser’s Representatives”) with reasonable access during normal business hours and upon reasonable notice to the offices, properties, senior personnel, books and records of the Company and
its Subsidiaries in order for the Purchaser to have the opportunity to make such investigation as it shall reasonably desire to make of the affairs of the Company and its Subsidiaries; provided that,
notwithstanding the foregoing, neither the Company nor its Subsidiaries shall have any obligation to provide any information the disclosure of which is prohibited or restricted under applicable Law, a
duty of confidentiality owed to any Person or which is legally privileged (provided that the Company shall use commercially reasonable efforts to provide such access or information in an alternative
manner that does not have the foregoing effects). The Purchaser acknowledges that Purchaser is and remains bound by the Confidentiality Agreement, between Mallinckrodt LLC and the Company
dated May 6, 2015 (the “Confidentiality Agreement”).

6.03 Regulatory Filings.

(a) The Purchaser, the Company and the Seller shall make or cause to be made all filings, notifications and submissions required under the Antitrust Laws or other Laws for the
consummation of the transactions contemplated herein as soon as practicable following the date hereof (but in any event filings, notifications and submissions required under the HSR Act shall be
made within ten (10) Business Days after the date hereof). The Purchaser, the Company and the Seller shall promptly (i) comply with and prepare and furnish complete responses to any
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additional requests for information, including requests for production of documents and production of witnesses for interviews or depositions by any Governmental Entities and (ii) execute any
certificates, instruments or other documents that are necessary to consummate and make effective the transactions contemplated hereby and fully carry out the purposes and intent of this Agreement.
The Purchaser, the Company and the Seller shall each cooperate in good faith with any Governmental Entities to complete the transactions contemplated by this Agreement expeditiously and lawfully.
Without limiting the generality of the foregoing, if a suit or other action is threatened or instituted by any Governmental Entity or any other entity challenging the validity or legality or seeking to
restrain the consummation of the transactions contemplated by this Agreement, the Purchaser, the Company and the Seller shall use their reasonable best efforts to avoid, resist, resolve or, if necessary,
defend such suit or action; provided, that notwithstanding anything in this Agreement to the contrary, Purchaser shall only be required to use its commercially reasonable efforts to obtain the approval
contemplated by Section 3.01(e)(ii). The Purchaser, the Company and the Seller shall diligently assist and cooperate with each other in preparing and filing all documents required to be submitted by
the Purchaser, the Seller, the Company or any of their respective Affiliates to any Governmental Entities in connection with the transactions contemplated hereby and in obtaining any Governmental
Entity or third party consents, waivers, authorizations or approvals which may be required to be obtained by the Purchaser, the Seller, the Company or any of their respective Affiliates in connection
with the transactions contemplated hereby (which assistance and cooperation shall include timely furnishing to each other all information concerning the Purchaser, the Company or the Seller, as the
case may be, and/or any of their respective Affiliates that counsel to the Purchaser, the Company and/or the Seller reasonably determines is required to be included in such documents or would be
helpful in obtaining such required consent, waiver, authorization or approval). The Purchaser shall be responsible for all filing fees under the HSR Act, other Antitrust Laws and all other Laws or
regulations applicable to the Purchaser. The parties shall cause the filings under the HSR Act to be considered for grant of “early termination.”

(b) Notwithstanding anything to the contrary contained in this Agreement, the parties hereby agree that nothing in this Agreement shall require, or be construed to require, the Purchaser
or any of its Affiliates to (and the Company and its Subsidiaries shall not, without Purchaser’s prior written consent) propose, negotiate, offer, make or consent to any dispositions, licenses, divestitures,
or holding separate of any assets, rights, product lines, or supply agreements in order to obtain any required approval from any Governmental Entity or any third party to the extent any such action,
individually or in the aggregate, would reasonably be expected to have a material adverse effect on (i) the Company and its Subsidiaries, taken as a whole, (ii) Parent and its subsidiaries, taken as a
whole, but deemed for this purpose to be the same size as the Company and its Subsidiaries, taken as a whole, or (iii) the Company, Parent and their respective Subsidiaries, taken as a whole, but
deemed for this purpose to be the same size as the Company and its Subsidiaries, taken as a whole. Notwithstanding anything to the contrary contained in this Agreement, the parties hereby agree that
nothing in this Agreement shall require, or be construed to require, the Purchaser or any of its Affiliates to (and the Company and its Subsidiaries shall not, without Purchaser’s prior written consent)
incur any liability or obligation in order to obtain the approval contemplated by Section 3.01(e)(ii) to the extent any such liability or obligation, individually or in the aggregate, would reasonably be
expected to be material relative to the Company’s business or operations in the jurisdiction in which such approval is sought.
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(c) The Purchaser, on the one hand, and the Company and the Seller on the other shall keep each other reasonably informed of the status of their respective efforts to consummate the
transactions contemplated hereby, including by (i) promptly notifying the other of, and if in writing, furnishing the other with copies of (or, in the case of oral communications, advising the other orally
of) any communications from or with any Governmental Entities with respect to the transactions contemplated hereby, (ii) permitting the other to review and discuss in advance, and consider in good
faith the views of the other in connection with, any proposed written (or any proposed oral) communication with any such Governmental Entities, (iii) not participating in any meeting with any such
Governmental Entities unless it consults with the other in advance and to the extent permitted by such Governmental Entities gives the other the opportunity to attend and participate thereat,
(iv) furnishing the other with copies of all correspondence, filings and communications between it and any such Governmental Entities with respect to this Agreement and the transactions contemplated
hereby and (v) furnishing the other with such necessary information and reasonable assistance as each of them may reasonably request in connection with its preparation of necessary filings or
submissions of information to any such Governmental Entities; provided, however, that, to the extent permitted under applicable Laws, documents provided pursuant to this Section 6.03 may be
redacted (i) to remove references concerning the valuation of the Company, (ii) as necessary to comply with contractual arrangements, and (iii) as necessary to address reasonable privilege concerns.

(d) From the date hereof until the Closing Date, Purchaser and its Affiliates shall not enter into agreements providing for the acquisition of (or acquire) an equity interest in or the assets
of, or the merger with, any Person that derives revenues from products, services or lines of business similar to the Company’s products, services or lines of business, if such action would be reasonably
likely to prevent or materially delay the Closing pursuant to any Antitrust Laws.

6.04 Conditions. The Company and the Seller shall use their respective reasonable best efforts to cause the conditions set forth in Section 3.01 to be satisfied as soon as practicable
following the date hereof, to cause the Closing to occur as expeditiously as possible following the execution of this Agreement, and to consummate the transactions contemplated herein as soon as
possible after the satisfaction of the conditions set forth in Article III (other than those to be satisfied at the Closing itself). The Company and the Seller shall use their respective reasonable best efforts
to deliver to the Purchaser at least one (1) Business Day prior to the Closing Date (and three (3) Business Days prior to the Closing Date, drafts of) customary payoff letters from the holders of
Indebtedness set forth on Schedule 2.02 and to make arrangements for such holders of Indebtedness to deliver to Purchaser, subject to the receipt of the applicable payoff amounts, releases of all related
Liens and termination of all related guarantees at, and subject to the occurrence of, the Closing.

6.05 Exclusive Dealing. During the period from the date of this Agreement through the Closing or the earlier termination of this Agreement pursuant to Section 9.01, the Seller shall
not, and shall cause each of its Affiliates not to, take any action to solicit, facilitate, encourage, initiate or engage in discussions or negotiations with, or provide any information to, any Person (other
than the Purchaser and the Purchaser’s Representatives) concerning any purchase of the Shares or any merger, sale of substantially all of the assets of the Company and its Subsidiaries or similar
transactions involving the Company.
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6.06 Confidentiality. For a period of five (5) years following the Closing (and, with respect to any information received pursuant to Section 7.01, for a period of five (5) years following
such receipt), Seller shall, and shall cause its Affiliates to, keep confidential all confidential and proprietary information of the Company, its Subsidiaries and the business of the Company and its
Subsidiaries (collectively, “Confidential Information”); provided, however, that (x) the foregoing obligation shall not apply to any Confidential Information that (i) is or becomes generally available to
the public (other than as a result of a breach of this Section 6.06), or (ii) is or becomes available to Seller or its Affiliates on a non-confidential basis from a source other than Seller or the Company or
any of their respective Affiliates, so long as such source is not known by such Person (after reasonable inquiry) to be subject to another confidentiality obligation to the Company or its Affiliates,
(y) nothing herein shall restrict Seller or any its Affiliates from disclosing (A) financial return or other financial performance or statistical information (e.g., levels of debt, debt paydown or cash flows)
in connection with its normal fundraising, marketing, informational or reporting activities to current and potential equityholders or investors, provided that any recipient thereof is subject to a
confidentiality obligation with respect thereto and/or (B) Confidential Information in connection with any dispute with Purchaser, the Company or any of their Subsidiaries related to this Agreement
and (z) Seller and its Affiliates may disclose Confidential Information to the extent required by applicable Law or legal or administrative process, provided that Seller shall promptly notify Purchaser
(to the extent legally permissible) in advance of such disclosure so that Purchaser may seek, at Purchaser’s sole expense (and Seller will use commercially reasonable efforts to cooperate with
Purchaser in seeking) a protective order or other appropriate remedy in lieu of or with respect to such disclosure and/or waive compliance with this Section 6.06, and to the extent legally permissible,
Seller will attempt to obtain reliable assurance that confidential treatment will be accorded to the information ultimately furnished.

6.07 Section 280G. Prior to the Closing Date, the Company shall seek approval by the stockholders, in accordance with Section 280G(b)(5)(B) of the Code, of the right of any
“disqualified individual” (within the meaning of Section 280G(c) of the Code and the regulations thereunder) to receive or retain any payments that would, in the absence of such stockholder approval,
constitute “excess parachute payments” within the meaning of Section 280G of the Code. Prior to seeking such approval, the Company shall use its commercially reasonable efforts to obtain from each
disqualified individual waivers that provide that no payments and/or benefits that would separately or in the aggregate constitute “excess parachute payments” within the meaning of Section 280G(b)
(1) of the Code (“Parachute Payments”) with respect to such disqualified individual shall, in the absence of such stockholder approval referred to in the immediately preceding sentence, be payable to
or retained by such disqualified individual to the extent such Parachute Payments would not be deductible by reason of the application of Section 280G of the Code or would result in the imposition of
the excise tax under Section 4999 of the Code on such disqualified individual. All materials produced by the Company in connection with the implementation of this Section 6.07 shall be provided to
the Purchaser at least three (3) Business Days in advance for the Purchaser’s review and comment, and the Company shall consider any of the Purchaser’s requested changes or comments in good faith
and not unreasonably omit them. At least three (3) Business Days prior to seeking the stockholder approval described in this Section 6.07, with respect to each “disqualified individual” of the
Company, the Company shall furnish (a) a schedule that sets forth (i) the Company’s reasonable, good faith estimate of all payments or benefits that could be provided to such disqualified individual as
a result of any of
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the transactions contemplated by this Agreement (alone or in combination with any other event) (other than any such amounts to be provided pursuant to arrangements entered into with the Purchaser),
and (ii) the “base amount” (as defined in Section 280G(b)(3) of the Code) for each such individual, and (b) the underlying data and documentation on which such schedule is based. The Purchaser
acknowledges that the Company cannot compel any disqualified individual to waive any existing rights under any contract or agreement that such disqualified individual has with the Company, and,
provided that the Company has sought waivers from such disqualified individuals pursuant to this Section 6.07, the Company shall not be deemed in breach of this Section 6.07 if any such disqualified
individual refuses to waive any such right and the Company shall not be required to pay any amount to any such individual in connection with seeking such waivers.

6.08 Retention of Funds.

(a) Following Closing, until the expiration of Seller’s obligation to indemnify Purchaser with respect to the Specified Matters, Seller shall retain $50,000,000 of the proceeds received at
the Closing; provided, however, that Seller may provide for a portion of such $50,000,000 to be represented by capital commitments of Seller’s members in the form set forth in Exhibit D (each, a
“Capital Commitment”) (copies of which shall be provided to Purchaser upon execution), in which case the amount of proceeds that Seller is required to retain pursuant to this sentence shall be reduced
by the amount of such Capital Commitments (but Seller shall not be released from any of its indemnification obligations); provided that any party executing any such Capital Commitment shall have
sufficient resources to satisfy the full amount of such Capital Commitment (the determination thereof being reasonably agreed to by the Purchaser). The amount of any such Capital Commitment shall
be equal to the Specified Matters Distribution Amount set forth therein. It is acknowledged and agreed that Seller shall make separate distributions out of the $50,000,000 referred to in this
Section 6.08(a) in connection with the execution of Capital Commitments, and out of and the remaining proceeds in connection with the execution of Assumption Agreements pursuant to
Section 6.08(b), respectively, such that any Specified Matters Distribution Amount in a Capital Commitment entered into by a member of Seller shall not include any amount constituting all or any
portion of a Distribution Amount in an Assumption Agreement entered into by such member, and vice versa.

(b) Seller shall not distribute any funds to any of its members unless such member receiving a distribution enters into an agreement in the form set forth in Exhibit E (an “Assumption
Agreement”) (copies of which shall be provided to Purchaser upon execution) obligating such member to pay its Pro Rata Share of any indemnification obligations in respect of Fundamental
Rep/Covenant Claims, in which case Seller’s aggregate maximum liability for indemnification in respect of Fundamental Rep/Covenant Claims shall be reduced by the Distribution Amount set forth in
such Assumption Agreement, and Purchaser’s recourse for indemnification in respect of such Pro Rata Share of indemnification in respect of any Fundamental Rep/Covenant Claim shall thereafter be
to the counterparty of such Assumption Agreement until such counterparty’s aggregate liability thereunder is equal to such Distribution Amount (but Seller shall not otherwise be released from any of
its indemnification obligations).

(c) Until the Final Cash Consideration has been finally determined in accordance with Section 1.04 and any amounts required to be paid pursuant to Section 1.05 have been paid, Seller
shall retain sufficient funds from the proceeds received at Closing in order to satisfy any payment obligation it may have pursuant to Section 1.05.
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6.09 Termination of Affiliate Arrangements. Except as otherwise agreed in writing by the Seller and the Purchaser, the Seller shall procure the termination of all Affiliate Arrangements
effective as of no later than the Closing, without any liability (contingent or otherwise) to the Company or any of its Affiliates, and shall deliver to the Purchaser documentation reasonably satisfactory
to the Purchaser to the foregoing effect.

ARTICLE VII

COVENANTS OF THE PURCHASER

7.01 Access to Books and Records. From and after the Closing, for a period of seven (7) years, the Purchaser shall, and shall cause the Company to, provide the Seller and its authorized
Representatives with reasonable access, during normal business hours and upon reasonable notice, for the purposes of complying with applicable Tax Laws and for defending any third-party claims
against Seller in each case to the extent related to transactions involving the Company occurring prior to the Closing or to the extent arising out of or related to the ownership of the Company by Seller
(in each case other than with respect to litigation or other disputes between the parties), to (i) the books and records (for the purpose of examining and copying) of the Company and its Subsidiaries
with respect to periods or occurrences prior to the Closing and (ii) employees of the Purchaser, the Company and their Affiliates for purposes of better understanding such books and records; provided
that Seller and its authorized Representatives shall conduct any such activities in such a manner as not to interfere unreasonably with the business or operations of the Company; provided, further, that
Purchaser and the Company shall not be obligated to provide such access or information if the Company determines, in its reasonable judgment, that doing so would violate applicable Law or a
Contract or obligation of confidentiality owing to a third party, or jeopardize the protection of the attorney-client privilege (provided, in the case of obligations of confidentiality owing to a third party,
that the Company shall request a waiver of any such obligation of confidentiality or permit Seller to request such a waiver and shall use commercially reasonable efforts to provide such access or
information in an alternative manner that does not have the foregoing effects). Unless otherwise consented to in writing by the Seller, the Purchaser shall not, and shall not permit the Company or its
Subsidiaries to, for a period of seven (7) years following the Closing Date, destroy, alter or otherwise dispose of any of the books and records of the Company or its Subsidiaries for any period prior to
the Closing Date without first giving reasonable prior notice to the Seller and offering to surrender to the Seller such books and records or any portion thereof which the Purchaser or the Company may
intend to destroy, alter or dispose of.

7.02 Director and Officer Liability and Indemnification.

(a) For a period of six (6) years after the Closing Date, the Purchaser shall not, and shall not permit the Company or its Subsidiaries to amend, repeal or otherwise modify any provision
in the Company’s or its Subsidiaries’ certificate of formation, certification of incorporation, operating agreement, bylaws, or equivalent governing documents relating to the exculpation or
indemnification (including fee advancement) of any officers and/or directors (unless required
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by Law), it being the intent of the parties that the officers and directors of the Company and its Subsidiaries shall continue to be entitled to such exculpation and indemnification (including fee
advancement) to the full extent of the Law. Purchaser shall, and shall cause the Company and its Subsidiaries to, honor and perform under all indemnification obligations owed to any of the individuals
who were officers and/or directors of the Company or its Subsidiaries at or prior to the Closing Date and which were provided to the Purchaser and are listed on Schedule 7.02(a).

(b) Prior to or at the Closing, Purchaser shall purchase (or cause to be purchased) a prepaid insurance policy (i.e., “tail coverage”) which policy provides liability insurance coverage for
the individuals who were officers and directors of the Company and its Subsidiaries at or prior to the Closing Date on no less favorable terms (including in amount and scope) as the policy or policies
maintained by the Company or its Subsidiaries immediately prior to the Closing for the benefit of such individuals for an aggregate period of not less than six (6) years with respect to claims arising
from acts, events or omissions that occurred at or prior to the Closing, including with respect to the transactions contemplated by this Agreement; provided, however, that Purchaser shall not be
required to pay an aggregate annual premium for such insurance policy in excess of 300% of the annual premium paid by the Company for coverage for its last full fiscal year for such insurance. Such
policy shall be from an insurance carrier with the same or better credit rating as the Company’s or its Subsidiaries’ current insurance carrier with respect to directors’ and officers’ liability insurance.

(c) If the Company, its Subsidiaries or any of their respective successors or assigns (i) is to consolidate with or merges into any other Person and will not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of their properties and assets to any Person, then, and in each such case, proper provisions shall be made so
that the successors and assigns of the Company and its Subsidiaries shall assume all of the obligations set forth in this Section 7.02. The provisions of this Section 7.02 are intended for the benefit of,
and will be enforceable by, each current and former officer, director or similar functionary of the Company or its Subsidiaries and his or her heirs and representatives. The rights granted pursuant to this
Section 7.02 are in addition to, and not in substitution for, any other rights to indemnification or contribution that any such person may have had by contract or otherwise.

(d) Notwithstanding anything herein to the contrary, if any claim, action, suit, proceeding or investigation (whether arising before, at or after the Closing Date) is made against any
individuals who were officers and directors of the Company and its Subsidiaries at or prior to the Closing Date or any other party covered by directors’ and officers’ liability insurance, on or prior to
the sixth anniversary of the Closing Date, the provisions of this Section 7.02 shall continue in effect until the final disposition of such claim, action, suit, proceeding or investigation.

7.03 Employment and Benefit Arrangements.

(a) For at least twelve (12) months following the Closing Date, the Purchaser shall cause the Company to provide each continuing employee of the Company and its Subsidiaries with
(i) a base salary or base wage rate, as applicable, that is equivalent to the base salary or base wage rate, as applicable, provided to such employee prior to the Closing, and (ii) all other compensation
and employee benefits (other than any equity-based compensation) that are substantially comparable in the aggregate to the other compensation and employee benefits (excluding equity-based
compensation) provided to similarly situated employees of Purchaser.
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(b) Employees of the Company and its Subsidiaries participating in The Gores Group, LLC 401(k) Plan (the “Seller 401(k) Plan”) and any Gores Group, LLC welfare plans (the “Seller
Welfare Plans”) shall cease active participation in the Seller 401(k) Plan and Seller Welfare Plans effective as of the Closing Date. Without limiting the generality of the other provisions of this
Section 7.03, the Purchaser shall cause such employees of the Company and its Subsidiaries to become immediately eligible to participate in a 401(k) plan and welfare plans sponsored or maintained
by the Purchaser or any of its Affiliates. For a period of six (6) months following the Closing Date, at the election of such employees of the Company and its Subsidiaries, Purchaser shall cause its
401(k) plan (or a 401(k) plan maintained by any of its Affiliates) to accept any “eligible rollover distributions” (as defined under Section 402(c)(4) of the Code) made from the Seller 401(k) Plan to
such employees. Prior to the Closing, the Seller shall, and shall cause its Affiliates (including the Company and its Subsidiaries) to, provide all cooperation reasonably requested by the Purchaser to
effectuate the Purchaser’s obligations under this Section 7.03(b); provided that such cooperation shall not require the Seller to make any payments or otherwise expend funds.

(c) The Purchaser shall take all actions necessary so that employees of the Company and its Subsidiaries shall receive service credit for all purposes (other than for purposes of benefit
accrual under a defined benefit pension plan) under any compensation or benefit plans, programs, arrangements, agreements and policies sponsored by the Purchaser or any of its Affiliates in which
such employees are eligible to participate, except to the extent duplication of benefits would result. To the extent that the Purchaser modifies any welfare benefit coverage or plan under which the
employees of the Company and its Subsidiaries participate, the Purchaser shall use commercially reasonable efforts to waive any applicable waiting periods, pre-existing conditions or actively-at-work
requirements and shall give such employees credit under the new coverages or benefit plans for deductibles, co-insurance and out-of-pocket payments that have been paid during the year in which such
welfare benefit coverage or plan modification occurs.

(d) Nothing in this Section 7.03 shall be construed to (i) establish, amend, or modify any Employee Benefit Plan or any other benefit or compensation plan, program, agreement or
arrangement of the Purchaser, the Company or any of their respective Affiliates, (ii) alter or limit Purchaser’s, the Company’s or any of their Affiliates’ ability to amend, modify or terminate any such
Employee Benefit Plan or other benefit or compensation plan, program, agreement or arrangement in accordance with their terms, (iii) give any third party, including any employees of the Company or
any of its Subsidiaries or any beneficiaries or dependents thereof, any right to enforce the provisions of this Section 7.03 as a third-party beneficiary, including with respect to a right to employment or
continued employment for any period of time by reason of this Agreement.

7.04 Conditions. The Purchaser shall use its reasonable best efforts to cause the conditions set forth in Section 3.02 to be satisfied as soon as practicable following the date hereof, to
cause the Closing to occur as expeditiously as possible following the execution of this Agreement and to consummate the transactions contemplated herein as soon as possible after the satisfaction of
the conditions set forth in Article III (other than those to be satisfied at the Closing
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itself); provided, that notwithstanding anything in this Agreement to the contrary, Purchaser shall only be required to use its commercially reasonable efforts to obtain the approval contemplated by
Section 3.01(e)(ii).

7.05 Contact with Customers, Employees and Suppliers. Prior to the Closing, the Purchaser and the Purchaser’s Representatives (acting on Purchaser’s behalf) may only contact and
communicate with the employees, customers, service providers and suppliers of the Company and its Subsidiaries in connection with the transactions contemplated hereby after prior consultation with
and written approval of the Seller (such approval not to be unreasonably withheld, conditioned or delayed); provided that the foregoing shall not limit Purchaser’s and the Purchaser’s Representatives
from undertaking the foregoing activities in the ordinary course of business with the customers, service providers and suppliers of the Company and its Subsidiaries.

ARTICLE VIII

INDEMNIFICATION

8.01 Survival of Representations, Warranties, Covenants and Agreements. The representations, warranties, covenants and agreements in this Agreement or in any Exhibit, Schedule or
certificate or other instrument delivered hereunder shall survive the Closing and shall terminate on the date that is twelve (12) months after the Closing Date; provided that the Fundamental
Representations shall survive the Closing and shall terminate on the third anniversary of the Closing Date; provided, further, that the covenants and agreements to the extent required to be performed
following the Closing shall survive until sixty (60) days following the last date on which such covenant or agreement was required to be performed. Seller’s indemnification obligation in respect of
Specified Matters shall survive the Closing and shall terminate on the tenth anniversary of the Closing Date. The date to which any representation, warranty, covenant or agreement, or any
indemnification obligation in respect of Specified Matters, is to survive pursuant to the preceding two sentences is referred to herein as the “Survival Period Termination Date”. Notwithstanding the
foregoing, if on or prior to the applicable Survival Period Termination Date, a Valid Claim Notice has been delivered, the claim alleged in the Valid Claim Notice shall survive until such claim for
indemnification is resolved. No claim for indemnification hereunder for breach of any such representations, warranties, covenants or agreements, or in respect of Specified Matters, may be made after
the expiration of the applicable survival period.

8.02 Indemnification for the Benefit of the Purchaser.

(a) From and after the Closing (but subject to the provisions of this Article VIII and the Escrow Agreement), Seller shall indemnify the Purchaser and its Affiliates, officers, directors,
employees and agents (each, a “Purchaser Indemnified Person”) and hold them harmless against any loss, liability, obligation, Taxes, claim, damage or expense (“Losses”; provided that, for the
avoidance of doubt, the reduction of, or the unavailability of, any net operating loss or other Tax asset shall not constitute a Loss) suffered or incurred by the Purchaser Indemnified Persons to the
extent relating to or arising from (i) any inaccuracy or breach of any representation or warranty made by the Seller or the Company herein or in any Exhibit, Schedule or certificate
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delivered hereunder (disregarding, except in the case of Section 4.05 (Financial Statements), clause (y) of the first sentence of Section 4.06 (Absence of Certain Developments), clause (e) of the second
sentence of Section 4.06, Section 4.09(a)(iii), and Section 4.15 (Healthcare Laws and Regulations), all references to “material”, “Material Adverse Effect” and similar qualifications as to materiality set
forth therein) as of the date hereof or as of the Closing Date as though then made (or, in the case of those representations and warranties that address matters as of particular dates, as of such dates),
subject to the last sentence of Section 8.02(c) hereof or (ii) a breach of or a failure by Seller or the Company to perform any covenant or agreement contained in this Agreement. Notwithstanding the
foregoing, in the case of claims arising from a breach of a representation or warranty (other than a Fundamental Representation or any representation or warranty in respect of Taxes), no such claims by
the Purchaser shall be so asserted unless and until the aggregate amount of Losses that would otherwise be payable hereunder from the Escrow Account exceeds on a cumulative basis an amount equal
to $13,250,000 (the “Deductible”), and then only to the extent such Losses exceed the Deductible. In no event shall any party be entitled to recover or make a claim for, and in no event shall Losses
include, any amounts in respect of consequential, special, incidental, punitive or indirect damages, loss of goodwill or possible business or lost profits, except in each case to the extent awarded to a
third party.

(b) The aggregate maximum liability for indemnification under Section 8.02(a) in respect of inaccuracies in or breaches of representations and warranties (other than Fundamental
Representations) shall not exceed $19,875,000 and any such claims shall be satisfied solely and exclusively from the Escrow Account in accordance with the terms of the Escrow Agreement. The
aggregate maximum liability for indemnification under Section 8.02(a) in respect of inaccuracies in or breaches of Fundamental Representations or breaches of or failures by Seller or the Company to
perform any covenant or agreement contained in this Agreement (any such inaccuracy, breach or failure to perform, a “Fundamental Rep/Covenant Claim”) shall not exceed the Final Cash
Consideration, less the aggregate of the Distribution Amounts set forth in any Assumption Agreements entered into pursuant to Section 6.08(b).

(c) From and after the Closing, Seller shall indemnify each Purchaser Indemnified Person and hold them harmless against all out-of-pocket costs and expenses (including any and all
fines, penalties, Judgments (as defined in the Asset Purchase Agreement, dated as of October 5, 2012, by and among Ortho-Clinical Diagnostics, Inc., TGG Medical Solutions, Inc. and Gores Capital
Partners III, L.P. (as amended, the “Asset Purchase Agreement”), awards, relator’s(s’) attorneys’ fees, costs, and settlements) imposed by any Judgment or settlement resulting from, and any out-of-
pocket costs and expenses incurred in defending, the Specified Matters; provided that the aggregate maximum liability for indemnification under this Section 8.02(c) shall not exceed $50,000,000, less
any amounts received by Purchaser under any Capital Commitment entered into pursuant to Section 6.08(a); provided, further, that no indemnification shall be provided under this Section 8.02(c) for
any costs or expenses arising from compliance of the Purchaser or any of its Affiliates (including the Company or any of its Subsidiaries) with any CIA (as defined in the Asset Purchase Agreement)
entered into in connection with a settlement of, or Judgment arising from, the Specified Matters. Notwithstanding anything to the contrary in this Agreement, the indemnification provided pursuant to
this Section 8.02(c) shall be the sole source of indemnification under this Agreement for any of the matters described in this Section 8.02(c).
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(d) Notwithstanding anything to the contrary in this Agreement, no Purchaser Indemnified Party shall be entitled to recover any Losses for any claim under clause (i) of the first
sentence of Section 8.02(a) unless and until the amount of Losses that otherwise would be payable pursuant to clause (i) of the first sentence of Section 8.02(a) with respect to such claim exceeds
$250,000 (the “Per Claim Threshold”), and then Purchaser shall be entitled to recover from the first dollar of such claim, it being understood that claims that arise out of substantially related facts or
circumstances shall be aggregated for purposes of this sentence and that any Losses for amounts less than the Per Claim Threshold shall be ignored in determining whether the Deductible has been
exceeded. From and after the Closing, indemnification pursuant to this Section 8.02 and the Escrow Agreement constitutes the parties’ sole and exclusive monetary remedies for any and all Losses or
other claims relating to or arising from this Agreement or in connection with the transactions contemplated hereby (including in any Exhibit, Schedule or certificate delivered hereunder), it being
understood that any and all other monetary remedies with respect thereto are expressly waived and released by the parties on behalf of themselves and each of their respective Affiliates, officers,
directors, employees and agents, in each case to the fullest extent permitted by applicable law. The Purchaser and the Seller each agrees that other than indemnification of the Purchaser Indemnified
Persons and the Seller Indemnified Persons, respectively, if and as required by the terms of this Agreement, under no circumstances will the Seller or any of its Affiliates, or their respective officers,
directors, partners, members, employees, agents, representatives, successors and permitted assigns (collectively, the “Seller Parties”) have any liability to the Purchaser or any of its Affiliates, or their
respective officers, directors, partners, members, employees, agents, representatives, successors and permitted assigns (collectively, the “Purchaser Parties”), or will any Purchaser Party have any
liability to any Seller Party, in each case relating to or arising from this Agreement or in connection with the transactions contemplated hereby, including in any Exhibit, Schedule or certificate
delivered hereunder or the conduct of the business of the Company and its Subsidiaries prior to the Closing. Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement shall
limit any rights and remedies under Article I, with respect to the right to an injunction, specific performance or other equitable relief (including pursuant to Section 12.17) or with respect to claims or
remedies for fraud.

(e) None of the Purchaser Parties or the Seller Parties may avoid the limitations on liability set forth in this Article VIII by seeking damages for breach of contract, tort or pursuant to
any other theory of liability and, except as contemplated by this Agreement or the Escrow Agreement, each of the Purchaser, for itself and the other Purchaser Parties, and the Seller, for itself and the
other Seller Parties, hereby waives, from and after the Closing, to the fullest extent permitted under applicable Law, any and all other rights, claims and causes of action it may have against the Seller
Parties and the Purchaser Parties, respectively, relating (directly or indirectly) to the subject matter of this Agreement or the conduct of the business of the Company and its Subsidiaries prior to the
Closing arising under or based upon any Law or otherwise. Notwithstanding anything to the contrary contained in this Agreement, the Purchaser shall have no right to indemnification hereunder for the
amount of any Loss or alleged Loss to the extent such amount of such Loss or alleged Loss is included in the calculation of Transaction Expenses paid at Closing or the calculation of Cash,
Indebtedness or Net Working Capital as finally determined pursuant to Section 1.04.
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(f) All payments made from the Escrow Account shall be treated by the parties as an adjustment to the proceeds received by the Seller and paid by the Purchaser pursuant to Article II
hereof.

(g) (i) Except for the Purchaser pursuant to Section 2.02(b) or by Seller pursuant to the last sentence of Section 1.05, no Person (including any Seller Party) shall have any obligation to
fund the Escrow Account and (ii) title and all rights to all funds in the Escrow Account shall automatically transfer to the Seller on the Survival Period Termination Date in accordance with the terms of
the Escrow Agreement; provided that if prior to such date a Valid Claim Notice has been delivered, an amount sufficient to satisfy any pending claims set forth in such notice shall be retained in the
Escrow Account until such claims are finally resolved and then distributed in accordance with such resolution; and provided, further, that if a Purchaser Indemnified Person is entitled to an
indemnification payment in respect of a Fundamental Rep/Covenant Claim or pursuant to Section 8.02(c) and such amount is not paid to the Purchaser within ten (10) Business Days, Seller shall, at
Purchaser’s election, execute joint escrow instructions with Purchaser causing funds to be released to Purchaser from the Escrow Account in the amount of such payment, whereupon, provided that the
obligation under this Agreement and the Escrow Agreement to maintain any amount in escrow has not terminated at the time of such release, each Person that was obligated to make such
indemnification payment (i.e., Seller and/or the applicable counterparty to an Assumption Agreement) shall promptly fund the Escrow Account with an amount equal to the indemnification payment
that such Person was obligated to make.

(h) Notwithstanding anything to the contrary contained herein, any claim for Losses made by the Purchaser against the Escrow Account pursuant to Section 8.02(a) prior to the date that
is twelve (12) months after the Closing Date that results in funds being retained in the Escrow Account beyond such date pursuant to the Escrow Agreement shall be deemed to have been withdrawn
unless such claim is asserted by a Purchaser Indemnified Person against the applicable indemnifying party(ies) in a formal action, suit or proceeding before a Governmental Authority (whether directly,
by counterclaim, defense to a declaratory action or otherwise) within twelve (12) months of the notification of Seller of such Losses pursuant to the terms of this Agreement (or, in the case of a
notification in respect of a Third Party Claim not by or before a Governmental Authority, eighteen (18) months); provided, that this Section 8.02(h) shall not apply to any Third Party Claim by or before
any Governmental Authority or any Tax Claim.

(i) Notwithstanding anything to the contrary contained herein, none of the Purchaser or the other Purchaser Parties shall have any right to indemnification under this Agreement from
and against any Losses of any Person with respect to the matters identified in Section 2.02(d)(ix) (Specified Proceeding Liabilities) of the Asset Purchase Agreement. For the avoidance of doubt, the
foregoing shall not limit the indemnification obligations hereunder in respect of Specified Matters.

8.03 Indemnification by the Purchaser for the Benefit of the Seller. From and after the Closing (but subject to the provisions of this Article VIII), the Purchaser shall indemnify the
Seller and its Affiliates, officers, directors, employees and agents (each, a “Seller Indemnified Person”) and hold them harmless against any Losses suffered or incurred by the Seller
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Indemnified Persons to the extent arising from: (a) any breach of any representation or warranty of the Purchaser under this Agreement and (b) any nonfulfillment or breach of any covenant or
agreement by the Purchaser in this Agreement. Notwithstanding the foregoing, in the case of claims arising from a breach of a representation or warranty, no such claims by the Seller shall be so
asserted unless and until the aggregate amount of Losses that would otherwise be payable hereunder exceeds on a cumulative basis an amount equal to the Deductible, and then only to the extent such
Losses exceed the Deductible. Notwithstanding anything to the contrary in this Agreement, the aggregate maximum liability for indemnification under this Section 8.03 shall not exceed the Final Cash
Consideration.

8.04 Procedures for Claims.

(a) Third Party Claims. Any Person making a claim for indemnification under Section 8.02 or 8.03 is referred to herein as an “Indemnitee” and any indemnifying Person under
Section 8.02 or 8.03 is referred to herein as an “Indemnitor” (it being understood that Seller shall be deemed to be the Indemnitor in respect of indemnification for purposes of this Section 8.04 even if
a counterparty to an Assumption Agreement entered into pursuant to Section 6.08(b) may have an indemnification obligation in respect of the applicable claim). The Indemnitee shall notify the
Indemnitor in writing promptly after receiving written notice of any action, lawsuit, proceeding, investigation or other claim against it by a third party (each, a “Third Party Claim”) in respect of which
indemnification may be sought under Section 8.02 or 8.03, describing, to the extent practicable, the claim, the amount thereof (if known and quantifiable) and the basis thereof. The failure by an
Indemnitee to promptly deliver such written notice to the Indemnitor shall not affect the Indemnitee’s right to receive indemnification hereunder with respect to such Third Party Claim, except to the
extent the Indemnitor is prejudiced by such failure. Any Indemnitor shall be entitled to participate in the defense of such action, lawsuit, proceeding, investigation or other claim giving rise to an
Indemnitee’s claim for indemnification at such Indemnitor’s expense, and such Indemnitor, at its option, shall be entitled to assume the defense thereof; provided that (i) any Indemnitor shall continue
to be entitled to assert any limitation on any claims contained herein and (ii) the Indemnitee shall be entitled to participate (but not control or make decisions related thereto) in the defense of such
claim and to employ counsel of its choice for such purpose at the Indemnitee’s expense. Notwithstanding the foregoing, in the event that (A) the Indemnitor shall elect not to undertake such defense,
(B) after the date that is thirty (30) days following the provision of a claim notice in accordance with this Section 8.04(a), the Indemnitor shall have failed to notify the Indemnitee that it has elected to
undertake the defense of such Third Party Claim, (C) after undertaking such defense, the Indemnitor fails to defend diligently such Third Party Claim within ten (10) Business Days after receiving
notice of such failure from the Indemnitee or (D) other than with respect to any Specified Matter, the Third Party Claim (1) seeks non-monetary relief (except where non-monetary relief is merely
incidental to a primary claim or claims for monetary damages), (2) involves criminal allegations, (3) is one in which the Indemnitor has conflicting or adverse interests or is also a party and joint
representation would, in the reasonable opinion of the Indemnitee, be inappropriate, or (4) except with respect to Specified Matters, is one which the Indemnitee reasonably believes that it will, after
giving effect to the indemnification limitations set forth in this Article VIII, bear in excess of 50% of the Losses with respect to such Third Party Claim, the Indemnitee (upon written notice to the
Indemnitor) shall have the right to undertake, assume and direct the defense of such Third Party Claim, using counsel of its own choosing reasonably satisfactory to the Indemnitor, and the
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Indemnitor shall be responsible for the fees and disbursements of one counsel in any jurisdiction with respect to such Third Party Claim and any other Third Party Claims related thereto. If the
Indemnitor shall control the defense of any such claim then the Indemnitor shall keep the Indemnitee reasonably informed on a reasonably current basis of the status of such claim and the defense
thereof and the Indemnitor shall be entitled to settle such claim; provided, that, the Indemnitor shall obtain the prior written consent of the Indemnitee (which consent, except with respect to Specified
Matters, shall not be unreasonably withheld, conditioned or delayed) before entering into any settlement or compromise of a claim, consenting to any judgment with respect to or ceasing to defend such
claim if, pursuant to or as a result of such settlement, judgment or cessation, (A) injunctive or other equitable relief will be imposed against any Indemnified Person or any of its Affiliates, including
obligations (other than payment of settlement amounts and civil penalties) imposed pursuant to any settlement agreement or CIA (as defined in the Asset Purchase Agreement), (B) any Indemnified
Person or any of its Affiliates shall be required to admit wrongdoing, enter into any criminal plea, incur any criminal liability or enter into a deferred prosecution agreement or non-prosecution
agreement, (C) Indemnitor does not pay all amounts to be paid in connection therewith, (D) such settlement or consent to judgment does not expressly and unconditionally release the Indemnified
Persons and their Affiliates from any liability or obligation with respect to such claim or (E) any Indemnified Person or any of its Affiliates (or the treatments performed using their products) are
excluded from reimbursement from the Medicare program in accordance with 42 USC § 1320a-7. Regardless of which party assumes the defense of a Third Party Claim, the parties shall cooperate
with one another in connection therewith. Notwithstanding anything herein to the contrary, and without limiting any rights of Purchaser Indemnified Persons hereunder, the Purchaser Indemnified
Persons and their Representatives shall have the right to (v) participate in all substantive communications between Seller or any of its Affiliates or any of their respective Representatives and any
Governmental Entity regarding any Specified Matter, including telephone calls, meetings, presentations, notices, demands and other written communications (and, to the extent Purchaser does not
participate in such communications, Seller shall inform Purchaser in a timely manner of the contents of such communications and provide copies of any written communications), (w) consult with
Seller and its Affiliates and their respective Representatives before any of them initiates any substantive communication with any Governmental Entity regarding any Specified Matter or makes any
material decision regarding the defense thereof, (x) access to all documents and information material to the defense of any Specified Matter, including all documents produced to a Governmental
Entity, (y) participate in all interviews or similar communications with fact witnesses regarding any Specified Matter or, to the extent Purchaser elects not participate, access to written summaries
thereof and (z) participate in the negotiation of the terms and conditions of any CIA (as defined in the Asset Purchase Agreement) entered into in connection with a settlement of, or Judgment arising
from, any Specified Matter.

(b) Other Claims. The Indemnitee shall notify the Indemnitor in writing promptly upon becoming aware of the event or circumstance that forms the basis of any claim (other than a
Third Party Claim) (each, an “Other Claim”) in respect of which indemnification may be sought under Section 8.02 or 8.03, describing, to the extent practicable, the claim, the amount thereof (if
known and quantifiable) and the basis thereof. The failure by an Indemnitee to promptly deliver such written notice to the Indemnitor shall not affect the Indemnitee’s right to receive indemnification
hereunder with respect to such Other Claim, except to the extent the Indemnitor is prejudiced by such failure.
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8.05 Determination of Loss Amount. The amount of any Loss subject to indemnification under Section 8.02 or 8.03 shall be calculated net of any insurance proceeds or any indemnity,
contribution or other similar payment recovered by the Indemnitee from any third party with respect thereto (less any costs incurred in connection with enforcing the right to or obtaining such proceeds
or similar payment). The Indemnitee shall seek full recovery under all insurance policies covering any Loss to the same extent as it would if such Loss were not subject to indemnification hereunder. In
the event that an insurance or other recovery is made by any Indemnitee with respect to any Loss for which any such Person has been indemnified hereunder, then a refund equal to the lesser of (x) any
indemnification payment that has been made in respect of such Loss hereunder and (y) the aggregate amount of the recovery (net in each case of any costs incurred in connection with enforcing the
right to or obtaining such recovery) shall be made promptly to the Indemnitor. Purchaser shall not be entitled to indemnification under Section 8.02 for the amount of any Loss (i) to the extent of any
provision or reserve established in respect of the specific matters giving rise to such Loss that has been made in the Financial Statements or (ii) to the extent the matter giving rise to such
indemnification claim was disputed and resolved and such amount of such Loss was used in the calculation of the Final Cash Consideration pursuant to Section 1.04.

8.06 Acknowledgment of the Purchaser. The Purchaser acknowledges that it has conducted to its satisfaction an independent investigation and verification of the financial condition,
results of operations, assets, liabilities, properties and projected operations of the Company and its Subsidiaries and, in making its determination to proceed with the transactions contemplated by this
Agreement, the Purchaser has relied solely on the representations and warranties of the Company and the Seller expressly and specifically set forth in this Agreement, the Escrow Agreement and any
Exhibits, Schedules, certificates or other instruments delivered in connection with the transactions contemplated hereby, including the Disclosure Schedules attached hereto. Such representations and
warranties by the Company or the Seller, as applicable, along with such representations and warranties as are contained in the certificates delivered pursuant to Section 3.01(h), constitute the sole and
exclusive representations and warranties of the Company or the Seller, as applicable, to the Purchaser in connection with the transactions contemplated hereby, and the Purchaser understands,
acknowledges and agrees that all other representations and warranties of any kind or nature expressed or implied (including any relating to the future or historical financial condition, results of
operations, assets or liabilities of the Company or its Subsidiaries, or the quality, quantity or condition of the Company’s and its Subsidiaries’ assets) are specifically disclaimed by the Company and the
Seller. Except as expressly provided in this Agreement, the Escrow Agreement and any Exhibits, Schedules, certificates or other instruments delivered in connection with the transactions contemplated
hereby, including the Disclosure Schedules attached hereto, none of the Seller nor the Company makes or provides, and the Purchaser hereby waives, any warranty or representation, express or implied,
as to the quality, merchantability, fitness for a particular purpose, conformity to samples, or condition of the Company’s and its Subsidiaries’ assets or any part thereof. In connection with the
Purchaser’s investigation of the Company and its Subsidiaries the Purchaser has received certain projections, including projected statements of operating revenues and income from operations of the
Company and its Subsidiaries and certain business plan information. The Purchaser acknowledges that there are uncertainties inherent in attempting to make such projections and other forecasts and
plans, that the Purchaser is familiar with such uncertainties and that, except as expressly provided in this Agreement, the Escrow Agreement and any Exhibits, Schedules, certificates or other
instruments delivered in connection with the transactions contemplated hereby, including the Disclosure Schedules attached hereto, the Purchaser is taking full responsibility for making its own
evaluation of the adequacy and accuracy of all projections and other forecasts and plans so furnished to it, including the reasonableness of the assumptions underlying such projections and forecasts.
Accordingly, the Purchaser hereby acknowledges, represents, warrants and agrees that, except as expressly provided in this Agreement, the Escrow Agreement and any Exhibits, Schedules, certificates
or other
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instruments delivered in connection with the transactions contemplated hereby, including the Disclosure Schedules attached hereto, it has not relied upon, and that none of the Seller Parties is making
any representation or warranty with respect to, such projections and other forecasts and plans, including the reasonableness of the assumptions underlying such projections and forecasts. Except as
expressly provided in this Agreement, the Escrow Agreement and any Exhibits, Schedules, certificates or other instruments delivered in connection with the transactions contemplated hereby, including
the Disclosure Schedules attached hereto, the Purchaser further (i) agrees, acknowledges, represents and warrants for itself and the other Purchaser Parties, that it has not relied upon the accuracy or
completeness of any express or implied representation, warranty, statement or information of any nature made or provided by or on behalf of the Seller or the Seller Parties, and (except in the event of
fraud) none of the Seller Parties or any other Person will have or be subject to any liability to any Purchaser Party or any other Person resulting from the distribution to the Purchaser or any other
Purchaser Party, or the Purchaser’s or such other Person’s use of, any such information, including any information, document or material made available to the Purchaser or any other Purchaser Party in
certain “data rooms,” management presentations or any other form in expectation of the transactions contemplated by this Agreement, and (ii) waives any right Purchaser Parties may have against the
Company or the Seller with respect to any inaccuracy in any such representation, warranty, statement or information. Notwithstanding anything contained in this Agreement (including in Article VIII),
nothing herein shall limit in any way claims or remedies for fraud.

ARTICLE IX

TERMINATION

9.01 Termination. This Agreement may be terminated at any time prior to the Closing:

(a) by the mutual written consent of the Purchaser and the Seller;

(b) by the Purchaser, if there has been a violation or breach by the Company or the Seller of any covenant, agreement, representation or warranty contained in this Agreement that has
prevented the satisfaction of any condition to the obligations of the Purchaser at the Closing and such violation or breach cannot be cured by the Company or Seller by the Outside Date or, if capable of
being cured, is not cured by the Company or the Seller within fifteen (15) Business Days after receipt by the Company of written notice thereof from the Purchaser; provided, however, that the
Purchaser is not then in material breach of this Agreement so as to cause any of the conditions set forth in Section 3.02 not to be satisfied;

(c) by the Seller, if there has been a violation or breach by the Purchaser of any covenant, agreement, representation or warranty contained in this Agreement that has prevented
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the satisfaction of any condition to the obligations of the Seller at the Closing and such violation or breach cannot be cured by the Purchaser by the Outside Date or, if capable of being cured, is not
cured by the Purchaser within fifteen (15) Business Days after receipt by the Purchaser of written notice thereof by the Seller; provided, however, that neither the Company nor the Seller are then in
material breach of this Agreement so as to cause any of the conditions set forth in Section 3.01 not to be satisfied; or

(d) by the Purchaser or the Seller, if the transactions contemplated hereby have not been consummated on or before February 9, 2016 (such date, the “Outside Date”); provided that, in
each case, the right to terminate this Agreement under this Section 9.01(d) shall not be available to any party whose failure to fulfill any obligation under this Agreement has been the cause of, or
resulted in, the failure of the Closing of the transactions contemplated hereby to occur on or prior to such date.

9.02 Effect of Termination. In the event this Agreement is terminated by either the Purchaser or the Seller as provided in Section 9.01, the provisions of this Agreement shall
immediately become void and of no further force and effect (other than this Section 9.02 and the second and third sentences of Section 12.11 (Third Party Beneficiaries), Section 12.12 (Waiver of Trial
by Jury), 12.15 (Governing Law), 12.16 (Jurisdiction) and 12.18 (Liability of Financing Sources), which shall survive the termination of this Agreement), and there shall be no liability on the part of
the Purchaser, the Company or the Seller to one another, except for fraud or Willful Breaches of this Agreement prior to the time of such termination. For purposes of this Agreement, “Willful Breach”
means an intentional and willful material breach, or an intentional and willful material failure to perform, in each case that is the consequence of an act or omission by a party with the actual knowledge
that the taking of such act or failure to take such act would cause a breach of this Agreement.

ARTICLE X

ADDITIONAL COVENANTS

10.01 Provision Respecting Legal Representation. It is acknowledged by each of the parties hereto that each of the Company and the Seller have retained K&E to act as its counsel in
connection with the transactions contemplated hereby and that K&E has not acted as counsel for any other party hereto in connection with the transactions contemplated hereby and that none of the
other parties hereto has the status of a client of K&E for conflict of interest purposes as a result thereof, and that the fact that K&E has acted as counsel for the Company shall not restrict K&E from
acting as counsel for the Seller in any dispute after the Closing with Purchaser or the Company with respect to the transactions contemplated hereby, and K&E may represent the Seller, The Gores
Group, LLC and/or such Affiliates in such dispute even though the interests of the Seller, The Gores Group, LLC and/or such Affiliates may be directly adverse to the Purchaser, the Company or its
Subsidiaries, and even though K&E may have represented the Company or its Subsidiaries in a matter substantially related to such dispute. The parties further agree that the attorney–client privilege of
the Company and its Subsidiaries shall continue to belong to them following the Closing and shall not pass to or be claimed by Seller (and any attorney-client privilege of Seller shall continue to
belong to Seller following the Closing and shall not pass to or be claimed by the Company or its Subsidiaries), provided that, as to all communications
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prior to the Closing among K&E, on the one hand, and Seller, the Company and/or its Subsidiaries and/or their respective Affiliates, on the other hand, that relate in any way to the transactions
contemplated by this Agreement and are subject to the attorney–client privilege, none of Purchaser, the Company or any of their Affiliates shall disclose (nor shall Seller or any of its Affiliates be
required to disclose) any such communications in any Litigation in support of a claim by any of them against Seller or any of its Affiliates (unless such communication is no longer subject to attorney-
client privilege for reasons other than the actions of Purchaser, the Company or any of their Affiliates).

10.02 Tax Matters.

(a) Purchaser, the Company or any of their respective Affiliates shall have the right to make any election under Section 338 of the Code (or any similar provision under state, local or
foreign law) with respect to the transactions contemplated by this Agreement, provided that none of the Purchaser, the Company or any of their respective Affiliates shall make any such election to the
extent such election would decrease the Final Cash Consideration, give rise to Taxes for the Pre-Closing Tax Period for which Seller is required to make an indemnification payment hereunder, or
otherwise increase the Tax liability of Seller or any of its Affiliates or any of their respective direct or indirect equity owners.

(b) The Purchaser shall not take any action with respect to the Company that would cause the transactions contemplated by this Agreement to constitute part of a transaction that is the
same as, or substantially similar to, the “Intermediary Transaction Tax Shelter” described in Internal Revenue Service Notices 2001-16 and 2008-111.

(c) The Purchaser shall prepare or cause to be prepared and timely file or cause to be filed all Tax Returns for each of the Company and its Subsidiaries for all periods ending prior to or
including the Closing Date the due date of which (including extensions) is after the Closing Date. Each such Tax Return shall be prepared and timely filed (taking into account extensions) in a manner
consistent with past practice, except as otherwise required by applicable Law or as would not give rise to incremental Taxes for the Pre-Closing Tax Period for which Seller is required to make an
indemnification payment hereunder. At least thirty (30) Business Days prior to the date on which each such Tax Return is required to be filed, the Purchaser shall submit such Tax Return to the Seller
for the Seller’s review and comment, and, provided that the Seller provides comments to the Purchaser within fifteen (15) Business Days following receipt of such Tax Return by the Seller, the
Purchaser shall reflect such comments from the Seller on such Tax Returns to the extent such comments are reasonable and not inconsistent with past practice and applicable Law; provided, that
Purchaser shall not be required to reflect any such comments from the Seller if doing so would give rise to Taxes for any taxable period for which Seller is not required to make an indemnification
payment hereunder. The Purchaser shall cause the Company and its Subsidiaries to timely file (taking into account extensions) all such Tax Returns prepared pursuant to this Section 10.02(c).

(d) Without the prior written consent of the Seller, the Purchaser will not (i) amend or permit the Company or any of its Subsidiaries to amend any Tax Return for any Pre-Closing Tax
Period or (ii) make or change any Tax election or accounting method or practice that has retroactive effect to any Pre-Closing Tax Period, in the case of each of clause (i) and (ii), to the extent such
action would give rise to Taxes for the Pre-Closing Tax Period for which Seller is required to make an indemnification payment hereunder.
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(e) Each of the Seller and the Purchaser will pay and be responsible for, and will indemnify and hold the other party harmless against, fifty percent (50%) of any transfer, documentary,
sales, use, registration and real property transfer or gains tax, stamp tax, excise tax, stock transfer tax, or other similar Tax imposed on the Company or the Seller as a result of the transactions
contemplated by this Agreement (collectively, “Transfer Taxes”), and any penalties or interest with respect to the Transfer Taxes. The Seller agrees to cooperate with the Purchaser in the filing of any
returns with respect to the Transfer Taxes, including by supplying any information in its possession that is reasonably necessary to complete such returns.

(f) The Purchaser and the Seller shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with the preparation and filing of any Tax Return and
any audit, litigation or other proceeding with respect to Taxes, and the computation and verification of any amounts paid or payable under this Agreement with respect to Taxes (including any
supporting workpapers, schedules and documents). Such cooperation shall include the retention and (upon the other party’s request) the provision of records and information which are reasonably
relevant to any such Tax Return, audit, litigation or other proceeding or any tax planning, and making employees available on a mutually convenient basis to provide additional information and
explanation of any materials provided hereunder.

(g) If a notice of deficiency, proposed adjustment, assessment, audit, examination or other administrative or court proceeding, suit, dispute or other claim shall be delivered, sent,
commenced, or initiated to or against Purchaser or any of the Company or its Subsidiaries by any Taxing authority with respect to Taxes that results in or may result in a loss for which indemnification
may be claimed under this Agreement (a “Tax Claim”), the party first receiving such notice shall promptly notify the other party in writing of such Tax Claim. The failure by the party receiving such
notice to promptly notify the other party shall not affect the receiving party’s right to receive indemnification hereunder with respect to such Tax Claim, except to the extent the other party is prejudiced
by such failure. The Purchaser will have the right to control any Tax Claim and any other Tax proceeding with respect to the Company or any of its Subsidiaries; provided, that with respect to any Tax
Claim that would reasonably be expected to result in a loss in respect of which Seller would be required to make an indemnification payment hereunder, (x) the Seller will have the right, directly or
through its designated representatives, to review in advance and comment upon all submissions made in the course of any such Tax Claim and (y) Purchaser shall not settle or otherwise dispose of any
such Tax Claim without the prior consent of the Seller, which consent shall not be unreasonably withheld, conditioned or delayed.

(h) Any and all existing Tax sharing or similar agreements between the Company or any of its Subsidiaries, on the one hand, and any Affiliate of the Company other than one of its
Subsidiaries, on the other hand, shall be terminated and all payables and receivables arising thereunder shall be settled, in each case prior to the Closing Date. After the Closing Date, neither the
Company nor any of its Subsidiaries shall have any further rights, obligations or liability thereunder or under any payables or receivables arising thereunder.
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(i) Notwithstanding anything herein to the contrary, the procedures with respect to any proceedings in respect of Taxes shall be governed by this Section 10.02 and not by Section 8.04.

(j) Any payment made pursuant to Section 1.05 or Article VIII shall be treated as an adjustment to the purchase price for all Tax purposes except to the extent otherwise required
pursuant to a “determination” within the meaning of Section 1313(a) of the Code (or any similar provision of state, local or non-U.S. Tax Law).

10.03 Financing.

(a) Subject to the terms and conditions of this Agreement, Purchaser will and will cause MIFSA to use its reasonable best efforts to take, or cause to be taken, all actions and to do, or
cause to be done, all things necessary, proper or advisable to arrange and obtain the Financing on the terms and conditions described in the Debt Commitment Letter and the Debt Fee Letter (including
any “flex” provisions related thereto) on or prior to the Closing Date, and will cause MIFSA not to, without the Company’s prior written consent, agree to any amendment or modification to, or any
waiver of any provision or remedy under, the Debt Commitment Letter or the Debt Fee Letter if such amendment, modification or waiver (i) reduces the aggregate amount of the Bridge Financing to an
amount that, together with the Purchaser’s and its Affiliates’ cash on hand or available committed credit facilities, would be less than an amount that would be required to fund the cash payments
required to consummate the transactions contemplated hereby, (ii) changes the conditions to obtaining the Bridge Financing or adds new or additional conditions precedent to obtaining the Bridge
Financing, unless such amendment, modification or waiver results in conditions that are in the aggregate substantially equivalent to the conditions in the Debt Commitment Letter and the Debt Fee
Letter immediately prior to such amendment, modification or waiver (or that are more favorable to the Purchaser and its Affiliates) or (iii) would reasonably be expected to (A) delay or prevent the
Closing, (B) make the funding of the Bridge Financing (or satisfaction of the conditions to obtaining the Bridge Financing) less likely to occur or (C) adversely impact the ability of MIFSA or its
Affiliates to enforce its rights against the other parties to the Debt Commitment Letter or the definitive agreements with respect thereto; provided, however, that Purchaser may cause MIFSA to amend
or replace the Debt Commitment Letter or the Debt Fee Letter to (i) add lenders, arrangers, bookrunners, syndication agents, managers or similar entities who had not executed the Debt Commitment
Letter as of the date of this Agreement or (ii) implement or exercise any “flex” provisions provided in the Debt Fee Letter as in effect on the date of this Agreement. Purchaser will cause MIFSA to use
its reasonable best efforts to (I) maintain in effect the Debt Commitment Letter, (II) satisfy (or, if deemed advisable by MIFSA, obtain the waiver of, and cause each of its Affiliates to satisfy) on a
timely basis all conditions to the Bridge Financing that are within Purchaser and its Affiliates’ control, (III) negotiate and enter into definitive agreements with respect to the Financing on the terms and
conditions contained in the Debt Commitment Letter or consistent in all material respects with the Debt Commitment Letter and the Debt Fee Letter (including any “flex” provisions contained therein)
and (IV) draw a sufficient amount of the Financing to enable Purchaser to consummate the transactions contemplated hereby, in the event that the conditions set forth in Section 3.01 and Section 3.02
and the conditions to the availability of the Financing have been satisfied or, upon funding, would be satisfied or waived. Upon the request of the Company or Seller, Purchaser will keep Seller and the
Company reasonably informed on a reasonably current
 

49



basis of the status of Purchaser’s and MIFSA’s efforts to obtain the Financing, including providing Seller with prompt notice of (x) any repudiation, termination or breach of the Debt Commitment
Letter by any party thereto, of which Purchaser becomes aware and (y) the occurrence of any other event or development that would reasonably be expected to materially adversely impact the ability of
MIFSA to obtain all or any portion of the Financing. Purchaser shall have the right to substitute the proceeds of consummated offerings or other incurrences of debt (including unsecured notes) for all
or any portion of the Bridge Financing by reducing commitments under the Debt Commitment Letter; provided, that to the extent any such debt has a scheduled special or mandatory redemption right,
such right is not exercisable prior to the earlier of the consummation of the Closing Transactions on the Closing Date, the termination of this Agreement or the Outside Date (as it may be extended
pursuant to this Agreement). Further, Purchaser shall have the right to substitute commitments in respect of other debt financing for all or any portion of the Bridge Financing from the same and/or
alternative bona fide third-party financing sources (“Replacement Financing Sources”) so long as (i) all conditions precedent to effectiveness of definitive documentation for such debt financing have
been satisfied and the conditions precedent to funding of such debt financing are in the aggregate, in respect of certainty of funding, substantially equivalent to (or more favorable to the Purchaser and
its Affiliates than) the conditions in the Debt Commitment Letter and the Debt Fee Letter, and (ii) prior to funding of any loans thereunder, the commitments in respect of such debt financing are
subject to restrictions on assignment which are in the aggregate substantially equivalent to or more favorable to the Purchaser and its Affiliates than the corresponding restrictions set forth in the Debt
Commitment Letter (any such debt financing which satisfies the foregoing clauses (i) and (ii), the “Replacement Financing”; the definitive documentation for any such Replacement Financing, the
“Replacement Financing Documents”), of which true, complete and correct copies of such Replacement Financing Documents shall be provided by Purchaser to the Company promptly after such
Replacement Financing commitment letter or other Replacement Financing Documents are fully executed. The representations, warranties, covenants and other restrictions of Purchaser contained in
this Agreement and any other provisions herein with respect to the Bridge Financing and the Debt Commitment Letter shall apply equally to any Replacement Financing and Replacement Financing
Documents. Upon the request of the Company or Seller, Purchaser will keep the Seller and the Company reasonably informed on a reasonably current basis of the status of Purchaser’s efforts to obtain
the Financing.

(b) The Company agrees to, and to cause its Subsidiaries to use reasonable best efforts to, provide, such assistance (and to use reasonable best efforts to cause its and its Subsidiaries’
Representatives, to provide such assistance), with the Financing as is customary with Financings of the type contemplated by the Debt Commitment Letter (including the senior notes offering
contemplated thereby) and reasonably requested by Purchaser, including: (i) participation in, and assistance with, the marketing efforts related to the Financing, including assisting Purchaser with
Purchaser’s preparation of customary confidential information memoranda, private placement memoranda, prospectuses, offering memoranda and other customary marketing materials and information
reasonably deemed necessary by the Financing Sources to complete a successful syndication or offering for delivery to potential syndicate members, purchasers and participants; (ii) participation by
senior management, Representatives and advisors of the Company in, and assistance with, the preparation of rating agency presentations and meetings with rating agencies, roadshows, due diligence
sessions, drafting sessions and meetings with prospective lenders and debt investors (including, for the avoidance of doubt, direct contact with
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such rating agencies and prospective lenders and debt investors), in each case, at such times as coordinated reasonably in advance thereof; (iii) delivery to Purchaser and its Financing Sources as
promptly as reasonably practicable of (A) the documentation and other information requested by the Financing Sources with respect to (x) applicable “know-your-customer” and anti-money laundering
rules and regulations, including the PATRIOT Act and (y) the U.S. Treasury Department’s Office of Foreign Assets Control and the Foreign Corrupt Practices Act (and, in any event, at least three
(3) Business Days prior to the Closing Date, to the extent requested at least nine (9) days prior to the Closing Date), (B) the Financing Information relating to the Company and (C) such other financial
information relating to the Company customary or reasonably necessary for the completion of the Financing to the extent reasonably requested by Purchaser in connection with the preparation of
customary offering or information documents to be used for the Financing (which financing information, for the avoidance of doubt, may be included in any such offering or information documents
used for or distributed in connection with the Financing); (iv) direct its independent auditors to cooperate with the Financing consistent with their customary practice, including by providing customary
“comfort letters” (including customary “negative assurances”) and customary assistance with the due diligence activities of Purchaser and its Affiliates and the Financing Sources, and customary
consents to the inclusion of audit reports in any relevant marketing materials, registration statements and related government filings; (v) assisting Purchaser with Purchaser’s preparation of pro forma
financial information and pro forma financial statements for Mallinckrodt plc and its Subsidiaries on a consolidated basis (provided that neither the Company nor any of the Company’s Subsidiaries or
Company’s Representatives shall be responsible in any manner for information relating to the proposed debt and equity capitalization that is required for such pro forma financial information) and other
materials for rating agency presentations, bank information memoranda (confidential and public), offering or private placement memoranda, lender and investor presentations, prospectuses and
financial projections for the Company as part of the consolidated business of Mallinckrodt plc and its Subsidiaries, and not on a stand-alone basis, to the extent reasonably requested by the Financing
Sources, and providing customary management and representation letters to its accountants in relation to its accountants’ providing “comfort letters” in connection with any securities offering made as
part of the Financing (“Representation Letters”); (vi) executing and delivering definitive financing documents (but excluding, for the avoidance of doubt, authorization letters) necessary and customary
in connection with the Financing, including customary pledge and security documents, customary certificates (but not solvency certificates), Representation Letters and other customary documents, to
the extent reasonably requested by Purchaser; (vii) otherwise reasonably facilitating the pledging of collateral required to be delivered as a condition precedent to the Financing; and (viii) assisting
Purchaser and its Affiliates in causing the conditions precedent set forth in Exhibit C to the Debt Commitment Letter to the Bridge Financing to be satisfied.

(c) The Company hereby consents to the use of all of its and its Subsidiaries’ logos in connection with the Financing, provided that such logos are used solely in a manner that is not
intended to or reasonably likely to harm or disparage the Company or its Subsidiaries or the reputation or goodwill of the Company or its Subsidiaries; provided, further, that Purchaser, the Financing
Sources and their respective affiliates and Representatives shall obtain no rights in such logos. Notwithstanding any other provision set forth herein or in any other agreement between the Company and
Purchaser (or its Affiliates), the Company agrees that Purchaser and its Affiliates may share customary projections with respect to the Company and its business with the Financing Sources identified in
the Debt Commitment Letter, and that Purchaser, its Affiliates
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and such Financing Sources may share such information with potential Financing Sources in connection with any marketing efforts in connection with the Financing, provided that the recipients of
such information agree to customary confidentiality arrangements. Notwithstanding the requirements of Section 10.03(b), (i) neither the Company nor any of its Affiliates or their respective
Representatives shall be required to enter into or approve any letter, certificate, document, agreement or instrument or approve or consent to resolutions or consents to approve or authorize the
Financing, in each case, that will be effective prior to the Closing (other than Representation Letters), (ii) nothing herein shall require cooperation contemplated thereby to the extent it would interfere
unreasonably with the business or operations of the Company or any of its Subsidiaries, (iii) nothing herein shall require Seller to cause the delivery of any legal opinions or any certificate as to
solvency by Seller or the Company or its Subsidiaries, and (iv) nothing herein shall require any officer, director or other representative of the Company or any of the Company’s Subsidiaries to deliver
any certificate or opinion that such officer, director or other representative reasonably believes, in good faith, contains any untrue certifications or opinions, as applicable.

(d) Whether or not the Closing occurs, Purchaser will promptly, upon request by the Company, reimburse the Company for all reasonable and documented out-of-pocket costs and
expenses (including reasonable attorneys’ fees) incurred by the Company or any of its Subsidiaries (other than with respect to any costs associated with preparing quarterly and annual financial
statements) in connection with the cooperation of the Company and its Subsidiaries contemplated by Section 10.03(b). Purchaser will indemnify and hold harmless the Company, its Affiliates and their
respective Representatives from and against any and all losses, damages, claims, costs or expenses suffered or incurred by any of them in connection with the arrangement of the Financing (including
any action taken in accordance with this Section 10.03) and any assistance or activities in connection therewith, in each case other than to the extent any of the foregoing arises from the bad faith, gross
negligence or willful misconduct of, or breach of this Agreement by any such Person.

(e) Notwithstanding anything herein to the contrary, in no event shall any failure to obtain any Financing nor any failure to fund any Financing relieve Purchaser of any obligation under
or in respect of this Agreement, including the obligation to timely consummate the transactions contemplated by this Agreement as required hereby, and neither the obtaining nor the availability or
funding of any Financing shall constitute a condition to Purchaser’s obligation to timely consummate the transactions contemplated by this Agreement as required hereby. Purchaser reaffirms its
obligation to consummate the transactions contemplated by this Agreement irrespective and independently of the availability of the Financing, subject to the terms and conditions set forth herein.
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ARTICLE XI

DEFINITIONS

11.01 Definitions. For purposes hereof, the following terms when used herein shall have the respective meanings set forth below:

“Additional Consideration” means, as of any date of determination, without duplication, the sum of: (i) the portion of the Escrow Amount paid or payable to the Seller pursuant to this
Agreement and the Escrow Agreement, plus (ii) any purchase price adjustments arising under Section 1.05 payable to the Seller.

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular Person, where “control” means the possession,
directly or indirectly, of the power to direct the management and policies of a Person whether through the ownership of voting securities, contract or otherwise; provided, however, that no portfolio
company of The Gores Group, LLC that is not a Subsidiary of the Seller shall be considered an Affiliate hereunder.

“Base Consideration” means $1,325,000,000.

“Bridge Financing” means the bridge financing committed pursuant to the Debt Commitment Letter, on the terms and subject to the conditions set forth therein.

“Business Day” means any day other than a Saturday, a Sunday or other day on which banks are required or authorized by Law to be closed in Los Angeles, California or New York,
New York.

“Cash” means, with respect to the Company and its Subsidiaries, as of immediately prior to the Closing, all cash and cash equivalents (excluding Restricted Cash) held by the Company
or its Subsidiaries at such time.

“Closing Cash Consideration” means (i) the Base Consideration, minus (ii) the amount of Estimated Indebtedness, plus (iii) if the Estimated Net Working Capital Amount is greater
than the Upper NWC Target, the Estimated Net Working Capital Amount minus the Upper NWC Target, minus (iv) if the Lower NWC Target is greater than the Estimated Net Working Capital
Amount, the Lower NWC Target minus the Estimated Net Working Capital Amount, plus (v) the amount of Estimated Cash, minus (vi) the amount of the Estimated Transaction Expenses, minus
(vii) the Escrow Amount.

“Company Related Person” means Seller, any Person that (itself or together with its Affiliates) holds 1% or more of the outstanding Shares or outstanding equity interests of Seller or
any of their respective Affiliates or any director or officer of the Company or Seller or any of the Subsidiaries or Affiliates of any of the foregoing.

“Compliant” means (a) such Financing Information does not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make such Financing
Information not misleading, (b) the Company’s auditors have not withdrawn any audit
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opinion with respect to any audited financial statements contained in the Financing Information and (c) the financial statements and other financial information included in such Financing Information
are sufficient to permit the Financing Sources to receive customary comfort letters with respect to financial information regarding the Company and the Company’s Subsidiaries contained in the
Financing Information (including customary “negative assurance” comfort) from the independent accountants for the Company on any date during the Marketing Period.

“Contract” means any loan or credit agreement, debenture, note, bond, mortgage, indenture, deed of trust, lease, license, contract, commitment, arrangement or other agreement.

“Controlled Group Liability” means any and all liabilities (i) under Title IV of ERISA, (ii) under Section 302 of ERISA, (iii) under Sections 412, 430 or 4971 of the Code, or
(iv) arising as a result of failure to comply with the continuation coverage requirements of Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the Code.

“Debt Commitment Letter” means the debt commitment letter between MIFSA and Barclays Bank PLC, dated as of the date hereof, as amended, supplemented, replaced or otherwise
modified pursuant to Section 10.03, together with all exhibits, schedules and annexes thereto, pursuant to which the financial institutions party thereto have agreed, subject only to the conditions to
availability of the Bridge Financing expressly set forth therein, to provide or cause to be provided the debt financing set forth therein for the purposes of financing the transactions contemplated hereby.

“Debt Fee Letter” means the fee letter referred to in the Debt Commitment Letter, as amended, supplemented, replaced or otherwise modified pursuant to Section 10.03.

“Debt Financing Documents” means the agreements, documents and certificates contemplated by the Financing, including all credit agreements, loan documents, purchase agreements,
underwriting agreements, indentures, debentures and notes pursuant to which the Financing will be governed or contemplated by the Debt Commitment Letter.

“Distribution Amount” has the meaning set forth in the applicable Assumption Agreement.

“Employee Benefit Plan” means each “employee benefit plan” (as such term is defined in Section 3(3) of ERISA), whether or not subject to ERISA, and each other retirement, deferred
compensation, severance, retention, change in control, incentive, stock option or other equity compensation, fringe benefit, insurance, vacation, paid-time off, supplemental unemployment,
supplemental or excess benefit, or other employee benefit or compensation plan, program, arrangement or agreement (other than the payment of base salary or wages, and other than any such plan,
program or arrangement required to be maintained by a Governmental Entity) that the Company or any of its Subsidiaries maintains, sponsors, is a party to, contributes to or otherwise has liability.

“Environmental Requirements” means all applicable Laws (a) regulating or relating to the protection or clean-up of the environment, the use, treatment, storage, transportation,
handling, disposal or release (or threatened release) of Hazardous Materials, the preservation or protection of waterways, groundwater, drinking water, air, wildlife, plants or other natural
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resources, including protection of the health and safety of employees with respect to the exposure to Hazardous Materials; or (b) that impose liability or responsibility with respect to any of the
foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means, with respect to the Company, any other trade or business or entity that is, or was at the relevant time, a member of a group described in Section 414(b), (c),
(m) or (o) or Section 4001(b)(1) of ERISA that includes or, at the relevant time, included, the Company, or that is, or was at the relevant time, a member of the same “controlled group” as the Company
pursuant to Section 4001(a)(14) of ERISA.

“Final Cash Consideration” means (i) the Base Consideration, minus (ii) the amount of Indebtedness as finally determined pursuant to Section 1.04, plus (iii) if the Final Net Working
Capital Amount is greater than the Upper NWC Target, the Final Net Working Capital Amount minus the Upper NWC Target, minus (iv) if the Lower NWC Target is greater than the Final Net
Working Capital Amount, the Lower NWC Target minus the Final Net Working Capital Amount, plus (v) the amount of Cash as finally determined pursuant to Section 1.04, minus (vi) the amount of
the Transaction Expenses, minus (vii) the Escrow Amount.

“Final Net Working Capital Amount” means Net Working Capital, as finally determined pursuant to Section 1.04.

“Financing” means the debt financing incurred or intended to be incurred pursuant to the Debt Commitment Letter, including the offering or private placement of debt securities
contemplated by the Debt Commitment Letter and any related engagement letter.

“Financing Information” means (i) audited consolidated balance sheets and related statements of income and cash flows of the Company for the two most recently completed fiscal
years ended at least seventy-five (75) days prior to the Closing Date; (ii) unaudited consolidated balance sheets and related statements of income and cash flows of the Company for each subsequent
fiscal quarter ended at least forty-five (45) days prior to the Closing Date (but excluding the fourth quarter of any fiscal year); (iii) all other financial and non-financial information regarding the
Company and its Subsidiaries reasonably requested by Purchaser to assist in the preparation of a preliminary prospectus, preliminary offering memorandum or preliminary private placement
memorandum suitable for use in a customary “high-yield road show” relating to unsecured senior notes, which contains all historical financial information reasonably requested by Purchaser that is
reasonably necessary for the Purchaser to be able to prepare all appropriate pro forma financial statements in accordance with, or reconciled to, generally accepted accounting principles in the United
States and prepared in accordance with Regulation S-X under the Securities Act); and (iv) all other data regarding the Company that would be required to receive customary (for high yield debt
securities) “comfort” (including “negative assurance” comfort) from the independent accountants for the Company in connection with the offering of unsecured senior notes. For the avoidance of
doubt, the financial information delivered by the Company and its Subsidiaries shall be required to be compliant with GAAP but shall not be required to be compliant with Regulation S-X.
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“Financing Sources” means the agents, arrangers, lenders and other entities that have committed to provide or arrange the Financing or other financings in connection with the
transactions contemplated hereby, including the parties to any joinder agreements, indentures or credit agreements entered pursuant thereto or relating thereto, together with their respective affiliates,
and the respective officers, directors, employees, partners, trustees, shareholders, controlling persons, agents and Representatives of the foregoing, and their respective successors and assigns.

“fraud” means actual, intentional fraud.

“Fundamental Representations” means the representations and warranties contained in Section 4.01 (Organization and Organizational Power), 4.02 (Subsidiaries), 4.03 (Authorization;
No Breach; Valid and Binding Agreement) (except for clauses (ii) and (iii) of the second sentence thereof), 4.04 (Capitalization) or Section 4.19 (Brokerage).

“GAAP” means United States generally accepted accounting principles as in effect at the time the applicable financial information was prepared or any act requiring the application of
GAAP was performed, consistently applied throughout the periods involved.

“Governmental Entity” means any federal, national, state, foreign, provincial, local or other government or any governmental, regulatory, administrative or self-regulatory authority,
agency, bureau, board, commission, court, judicial or arbitral body, department, political subdivision, tribunal or other instrumentality thereof.

“Hazardous Materials” means any material, substance or waste as to which liability or standards of conduct may be imposed under any Environmental Requirement, and including any
hazardous pollutant, chemical, substance, material or waste, and any toxic, infectious, carcinogenic, reactive, corrosive, ignitable or flammable chemical or chemical compound, whether solid, liquid or
gas, that is subject to regulation, control or remediation under any Environmental Requirement, including any quantity of any petroleum product or byproduct, flammable or explosive material,
radioactive material, friable asbestos, lead paint, polychlorinated biphenyls (or PCBs), dioxins, dibenzofurans, heavy metals, radon gas and toxic mold.

“Indebtedness” means, as of any particular time, without duplication, (a) all liabilities or other obligations (including all obligations in respect of principal, accrued interest, penalties,
fees and premiums) of the Company and its Subsidiaries (i) for borrowed money or with respect to deposits, loans or advances of any kind (other than trade payables incurred in the ordinary course of
business that reduce Net Working Capital), (ii) in respect of leases required to be capitalized under GAAP, (iii) evidenced by notes, bonds, debentures or similar instruments, securities, contracts or
agreements, (iv) for the deferred purchase price of property, goods or services (but excluding trade payables incurred in the ordinary course of business taken into account in the calculation of Net
Working Capital), (v) in respect of financial guarantees, letters of credit, bankers’ acceptances, surety bonds or similar credit transactions, in each case, to the extent drawn or funded, (vi) break fees or
other breakage costs for contracts or agreements relating to interest rate protection, swap agreements and collar agreements other than currency hedge arrangements entered into in the ordinary course
of business, (vii) to current or former holders of the Company’s or any of its Affiliates’ capital stock or other equity interests, including in respect
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of dividends or other distributions, issuances or exchanges, (viii) in respect of any Affiliate Arrangements, (ix) under any securitization transaction, (x) for accrued interest, premium, fees or guarantees
on any of the foregoing and (xi) for premiums, penalties, fees, costs or expenses related to repayment or prepayment of any of the foregoing; and (b) all indebtedness in the nature of guarantees of the
obligations of other Persons described in clauses (a)(i) through (a)(xi). For purposes of Article I of this Agreement, Indebtedness shall mean Indebtedness, as defined above, outstanding as of
immediately prior to the Closing.

“Indemnified Person” means any Purchaser Indemnified Person or Seller Indemnified Person, as applicable.

“Intellectual Property” means all intellectual property rights and any or all of the following, worldwide: (i) copyrights and registrations and applications for registration thereof;
(ii) trade names, trademarks, service marks, and trade dress, and registrations and applications for registration thereof; (iii) patents and applications therefor and all reissues, reexaminations, divisions,
renewals, extensions, provisionals, continuations and continuations-in-part thereof, and any other applications claiming priority to any of the foregoing; (iv) internet uniform resource locators and
domain names; and (v) inventions, know-how, trade secrets, and proprietary information.

“Law” means any law, rule, regulation, judgment, injunction, order, ordinance, statute, or decree of any court or other Governmental Entity.

“Liens” means any encumbrance, hypothecation, infringement, lien, deed of trust, mortgage, easement, encroachment, pledge, restriction, security interest, option, right of first refusal
or offer, conditional sale, title retention or other security arrangement, adverse claim of ownership or use, easement, encroachment, right of way or other title defect, or any other adverse right or
interest, charge or claim of a similar nature in or on any asset, property or property interest.

“Litigation” means any action, suit, proceeding, audit, investigation, inquiry, arbitration, mediation or hearing by or before a Governmental Entity.

“Lower NWC Target ” means $14,000,000.

“Marketing Period” shall mean the first period of fifteen (15) consecutive Business Days after the date hereof throughout and at the end of which Purchaser shall have received the
Financing Information and the Financing Information is Compliant; provided, that (i) such period shall not commence prior to September 8, 2015, (ii) if such period has not ended prior to
December 21, 2015, then it will not commence until January 5, 2016 and (iii) November 27, 2015 shall not be deemed a Business Day for purposes of such period. If at any time Seller or the Company
believes in good faith that it has delivered to Purchaser all Financing Information and such Financing Information is Compliant, it may deliver a written notice to Purchaser to such effect, in which case
the Financing Information shall be deemed to have been delivered and to be Compliant as of the date of delivery of such notice, unless Purchaser in good faith reasonably believes either any Financing
Information has not been received or is not Compliant and, within five (5) consecutive Business Days after the date of Purchaser’s receipt of the aforementioned
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notice, delivers a written notice to Seller or the Company to that effect and stating with specificity what Financing Information it believes it has not received or is not Compliant; provided, however,
that (x) for the avoidance of doubt, notwithstanding such five (5) consecutive Business Day period, if Purchaser does not deliver any such written notice during such period, the Financing Information
shall be deemed to have been delivered, and to be Compliant, as of the date of delivery of the Seller’s or the Company’s notice described above, and such five (5) Business Day period shall not be
deemed in any way to extend the Marketing Period and (y) irrespective of the delivery of such a notice by Seller or the Company, the Company shall continue to comply with its other obligations under
Section 10.03(b) (Financing) in all respects. For the avoidance of doubt, following the final day of the Marketing Period, there shall be no additional Marketing Periods (including as a result of the
delivery of subsequent financial statements) and the Marketing Period shall be deemed to have occurred for purposes of Section 2.01.

“Material Adverse Effect” means any change, effect, event, occurrence, state of facts or development that, individually or in the aggregate, (a) is, or would reasonably be expected to be,
materially adverse to the business, financial condition or results of operations of the Company and its Subsidiaries taken as a whole; provided, however, that none of the following shall be deemed in
themselves, either alone or in combination, to constitute, and none of the following shall be taken into account in determining whether there has been or will be, a Material Adverse Effect for purposes
of this clause (a): any change, effect, event, occurrence, state of facts or development to the extent attributable to (i) the announcement or pendency of the transactions contemplated by this Agreement;
(ii) conditions generally affecting the industry in which the Company and its Subsidiaries participate, the U.S. economy as a whole or the capital markets in general (including currency fluctuation) or
the markets in which the Company and its Subsidiaries operate; (iii) any change in applicable Laws or the interpretation thereof; (iv) any change in GAAP or other accounting requirements or
principles or the authoritative interpretation thereof; (v) the failure of the Company or its Subsidiaries to meet or achieve the results set forth in any projection or forecast (provided, that this clause
(v) shall not prevent a determination that any change, effect, occurrence, state of facts or development underlying such failure to meet projections or forecasts has resulted in a Material Adverse Effect);
or (vi) the commencement, continuation or escalation of a war, material armed hostilities or other material international or national calamity or act of terrorism; provided that, in the case of clauses (ii),
(iii), (iv) and (vi) above, if such change, effect, event, occurrence, state of facts or development disproportionately affects the Company and its Subsidiaries as compared to other Persons or businesses
that operate in the industry in which the Company and its Subsidiaries operate, then the disproportionate aspect of such change, effect, event, occurrence, state of facts or development shall be taken
into account in determining whether a Material Adverse Effect has or will occur; or (b) would reasonably be expected to prevent or materially delay the consummation by the Seller or the Company of
the Closing.

“Net Working Capital” means (i) current assets (excluding Cash and deferred income tax assets) of the Company and its Subsidiaries as of immediately prior to the Closing, minus
(ii) current liabilities (excluding Indebtedness, deferred income tax liabilities and Transaction Expenses) of the Company and its Subsidiaries as of immediately prior to the Closing, in each of the
immediately preceding clauses (i) and (ii), to the extent such current assets and current liabilities are designated as such on Exhibit A attached hereto. Exhibit A attached hereto sets forth an example of
the calculation of the Net Working Capital. Such calculation is included for reference purposes only, and neither the Seller nor the Company make any representation or warranty, and will not incur any
liability, solely in respect of any inaccuracy thereof.
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“Order” means any decision, determination, judgment, writ, decree, injunction, order, ruling, verdict or award of any Governmental Entity.

“Permitted Liens” means (i) statutory Liens for current Taxes or other governmental charges not yet due and payable or the amount or validity of which is being contested in good faith
by appropriate proceedings by the Company and/or its Subsidiaries and for which appropriate reserves have been established in accordance with GAAP in the Latest Balance Sheet; (ii) mechanics’,
carriers’, workers’, repairers’ and similar statutory Liens arising or incurred in the ordinary course of business for amounts which are not yet due and payable or are being contested in good faith by
appropriate proceedings for which appropriate reserves have been established in accordance with GAAP in the Latest Balance Sheet; (iii) zoning, entitlement, building and other land use regulations
imposed by governmental agencies having jurisdiction over the Leased Real Property which are not violated by the current use, occupancy and operation of the Leased Real Property or the operation of
the business of the Company and/or its Subsidiaries thereof; (iv) covenants, conditions, restrictions, easements and other similar matters of record affecting title to the Leased Real Property which are
not substantial in character, amount or extent in relation to the applicable Leased Real Property and which do not materially impair the occupancy, use or value of the applicable Leased Real Property
for the purposes for which it is currently used (or is contemplated to be used) in connection with the Company’s and its Subsidiaries’ businesses at such location; (vii) non-exclusive licenses of
Intellectual Property entered into in the ordinary course of business in connection with the sale, rental or lease of the Company’s products; and (viii) Liens arising under worker’s compensation,
unemployment insurance, social security, retirement and similar legislation.

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint venture, an unincorporated organization or
a Governmental Entity or any department, agency or political subdivision thereof.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period up to and including the Closing Date.

“Pro Rata Share” has the meaning set forth in the applicable Assumption Agreement.

“Purchaser Material Adverse Effect” means any change, effect, event, occurrence, state of facts or development that, individually or in the aggregate, is, or would reasonably be
expected to be, materially adverse to ability of Purchaser to consummate the transactions contemplated by this Agreement.

“Representatives” means, with respect to any Person, the advisors, attorneys, accountants, consultants or other representatives (acting in such capacity) retained by such Person or any
of its controlled Affiliates, together with directors, officers and employees of such Person and its Subsidiaries.
 

59



“Restricted Cash” means cash in escrow accounts or which is otherwise subject to any other restriction, whether contractual, statutory or pursuant to applicable Law, on the ability of the
Company and its Subsidiaries to freely transfer or use such cash for any lawful purpose.

“Specified Matters” means, to the extent arising from actions taken or omitted to be taken between December 27, 2012 and the Closing Date (a) the investigation by the U.S.
Department of Justice referenced in the letter dated December 3, 2012 from Charlene Keller Fullmer of the U.S. Department of Justice to Christopher A. Wray of King & Spalding (the “Department of
Justice Investigation”), any action or proceeding by the U.S. Department of Justice as a result therefrom and any related qui tam lawsuit(s) giving rise thereto, (b) any proceeding existing on the date
hereof or brought within five years of the Closing Date by a state Attorney General (or state Governmental Entity) related to the subject matter of the Department of Justice Investigation, or (c) any
other lawsuit related to the subject matter of the Department of Justice Investigation brought within three years of the Closing Date.

“Straddle Period” means any taxable period beginning on or prior to and ending after the Closing Date.

“Subsidiary” means, with respect to any Person, any corporation of which a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such
Person or a combination thereof, or any partnership, association or other business entity of which a majority of the partnership or other similar ownership interest is at the time owned or controlled,
directly or indirectly, by such Person or one or more Subsidiaries of such Person or a combination thereof. For purposes of this definition, a Person is deemed to have a majority ownership interest in a
partnership, association or other business entity if such Person is allocated a majority of the gains or losses of such partnership, association or other business entity or is or controls the managing
director or general partner of such partnership, association or other business entity.

“Tax” means any federal, state, local or foreign income, gross receipts, franchise, alternative minimum, sales, use, transfer, value added, VAT, excise, stamp, customs, duties, real
property, personal property, capital stock, social security, unemployment, or other tax including any interest, penalties or additions to tax.

“Tax Returns” means any return, report, information return or other document (including schedules or any related or supporting information) required to be filed with any Governmental
Entity charged with the determination, assessment or collection of any Tax, and any attachment or amendment thereto.

“Threatened” means threatened in writing.

“Transaction Expenses” means all fees, costs, charges and other expenses payable (a) by the Company or its Subsidiaries or for which the Company or any of its Subsidiaries is liable in
connection with the transactions contemplated by this Agreement (excluding any premium paid in respect of the insurance policy referenced in Section 7.02(b) hereof), including (i) all
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fees and expenses of counsel, accountants, investment bankers, consultants and other advisors related to the foregoing, (ii) any transaction, retention or change-in-control bonus payment payable in
connection with the consummation of the transactions contemplated by this Agreement payable by the Company or its Subsidiaries and the employer portion of any payroll Taxes associated therewith,
(iii) any severance resulting from any termination of employment prior to the Closing (other than any termination of employment at the request of Purchaser or its Affiliates) and the employer portion
of any payroll Taxes associated therewith, and (iv) any payments paid or payable under the Therakos, Inc. Equity-Based Incentive Compensation Plan and the employer portion of any payroll Taxes
associated therewith, (b) in connection with the Company’s proposed initial public offering, (c) in respect of the Transfer Taxes for which the Seller is responsible pursuant to Section 10.02(e) or (d) by
the Seller or its Affiliates to the extent set forth in the calculation of Estimated Transaction Expenses in the Closing Statement.

“Upper NWC Target “ means $16,000,000.

“Valid Claim Notice” means a written notice for a claim of indemnification hereunder delivered in accordance with Section 8.04.

11.02 Other Definitional Provisions.

(a) Accounting Terms. Accounting terms which are not otherwise defined in this Agreement have the meanings given to them under GAAP. To the extent that the definition of an
accounting term defined in this Agreement is inconsistent with the meaning of such term under GAAP, the definition set forth in this Agreement will control.

(b) Successor Laws. Any reference to any particular Code section or any Law will be interpreted to include any revision of or successor to that section regardless of how it is numbered
or classified.

11.03 Index of Defined Terms.
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ARTICLE XII

MISCELLANEOUS

12.01 Press Releases and Communications. No press release or public announcement related to this Agreement or the transactions contemplated herein, or prior to the Closing any other
announcement or communication to the employees, customers or suppliers of the Company, shall be issued or made by any party hereto (or any Affiliate to a party hereto) without the joint reasonable
approval of the Purchaser and the Seller, unless required by Law or by obligations pursuant to any listing agreement with any national securities exchange (in the reasonable opinion of counsel), in
which case the Purchaser and the Seller shall have the right to review such press release, announcement or communication prior to issuance, distribution or publication to the extent feasible; provided,
however, that the restrictions set forth in this Section 12.01 shall not apply to any release or public announcement in connection with any dispute between the parties regarding this Agreement or the
transactions contemplated hereby; provided, further, that the foregoing shall not limit the ability of any party hereto to make internal announcements to their respective employees and other
stakeholders that are not inconsistent in any material respects with the prior public disclosures regarding the transactions contemplated hereby. The parties hereto acknowledge and agree that Purchaser
(or any Affiliate thereof) may file this Agreement, including a summary thereof, with the Securities and Exchange Commission.

12.02 Expenses. Except as otherwise expressly provided herein, the Company, on the one hand, and the Purchaser, on the other hand, shall pay all of their own expenses (including
attorneys’ and accountants’ fees and expenses) in connection with the negotiation of this Agreement, the performance of their obligations hereunder and the consummation of the transactions
contemplated by this Agreement.

12.03 Knowledge Defined. For purposes of this Agreement, “the Company’s knowledge” and “knowledge of the Company” as used herein shall mean the knowledge after reasonable
inquiry of Michael Rechtiene, Sandra Thompson, Jamie Oliver and Dennis Briggs.

12.04 Notices. All notices, demands and other communications to be given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed
to have been given (a) when personally delivered, (b) when transmitted via electronic mail, (c) the day following the day (except if not a Business Day then the next Business Day) on which the same
has been delivered prepaid to a reputable national overnight air courier service or (d) the third Business Day following the day on which the same is sent by certified or registered
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mail, postage prepaid. Notices, demands and communications, in each case to the respective parties, shall be sent to the applicable address set forth below, unless another address has been previously
specified in writing:

Notices to the Purchaser and, after the Closing, the Company:

Mallinckrodt Enterprises LLC
c/o Mallinckrodt plc
675 James S. McDonnell Blvd.
Hazelwood, MO 63042
Attn: Vice President, Business Development and Licensing
Email: Rick.Hoyt@mallinckrodt.com

with copies to (which shall not constitute notice):

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attn: Adam O. Emmerich, Benjamin M. Roth and Victor Goldfeld
Email: aoemmerich@wlrk.com, bmroth@wlrk.com and
vgoldfeld@wlrk.com

Notices to the Seller and, prior to the Closing, the Company:

The Gores Group
9800 Wilshire Boulevard
Beverly Hills, CA 90212
Attn: Eric Hattler, Esquire
         Edward Johnson
Email: ejohnson@gores.com
            ehattler@gores.com

with copies to (which shall not constitute notice):

Kirkland & Ellis LLP
333 South Hope Street
Los Angeles, CA 90071
Attn: Rick C. Madden
Email: rick.madden@kirkland.com

12.05 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted
assigns, except that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned or delegated by the Purchaser without the prior written consent of the Company and
the Seller, or by the Company or the Seller without the prior written consent of the Purchaser, in each of the foregoing cases, such consent not to be unreasonably withheld, conditioned or delayed.
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12.06 Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision of
this Agreement is held to be prohibited by or invalid under applicable Law, such provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Agreement. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by applicable Law so that the transactions
contemplated hereby may be completed to the extent possible.

12.07 References. The table of contents and the section and other headings and subheadings contained in this Agreement and the Exhibits hereto are solely for the purpose of reference,
are not part of the agreement of the parties hereto, and shall not in any way affect the meaning or interpretation of this Agreement or any Exhibit hereto. All references to days or months shall be
deemed references to calendar days or months. All references to “$” shall be deemed references to United States dollars. Unless the context otherwise requires, any reference to a “Section,” “Article,”
“Exhibit,” “Disclosure Schedule” or “Schedule” shall be deemed to refer to a section or article of this Agreement, exhibit to this Agreement or a schedule to this Agreement, as applicable. Capitalized
terms used in the Disclosure Schedules and not otherwise defined therein have the meanings given to them in this Agreement. The words “hereof,” “herein” and “hereunder” and words of similar
import referring to this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. The word “including” or any variation thereof means “including, without
limitation” and shall not be construed to limit any general statement that it follows to the specific or similar items or matters immediately following it. Unless the context otherwise clearly indicates,
each defined term used in this Agreement shall have a comparable meaning when used in its plural or singular form.

12.08 Construction. The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to express their mutual intent, and no rule of strict
construction shall be applied against any Person. The specification of any dollar amount in the representations and warranties contained in this Agreement is not intended to imply that the amounts, or
higher or lower amounts, are or are not material, and no party shall use the fact of the setting of the amounts in any dispute or controversy between the parties as to whether any obligation, item or
matter not described or included in the Disclosure Schedules or any Exhibit is or is not material. The inclusion of any item in the Disclosure Schedules is not intended to imply that the items so
included, or other items, are or are not required to be disclosed (including whether such items are required to be disclosed as material or threatened) or are within or outside of the ordinary course of
business, and no party shall use the fact of the inclusion of any item the Disclosure Schedules in any dispute or controversy between the parties as to whether any obligation, item or matter not
described or included in the Disclosure Schedules is or is not required to be disclosed (including whether the items are required to be disclosed as material or threatened) or is within or outside of the
ordinary course of business. The information contained in this Agreement and in the Disclosure Schedules and Exhibits hereto is disclosed solely for purposes of this Agreement, and no information
contained herein or therein shall be deemed to be an
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admission by any party hereto to any third party of any matter whatsoever (including any violation of Law or breach of contract). For purposes of this Agreement, a document shall be deemed to have
been “delivered,” “furnished” or “made available” (or any phrase of similar import) to the Purchaser by the Company only if the Company or a Person acting on its behalf posts such document to the
online data room hosted on behalf of the Company and located at datasite.merrillcorp.com or provided such document to the Company by electronic mail or physical delivery, in each case, prior to 5:00
p.m. in New York, New York on the day prior to the date hereof.

12.09 Amendment and Waiver. Any provision of this Agreement or the Disclosure Schedules or Exhibits hereto may be amended or waived only in a writing signed by the Purchaser,
the Company and the Seller. No waiver of any provision hereunder or any breach or default thereof shall extend to or affect in any way any other provision or prior or subsequent breach or default.
Notwithstanding anything to the contrary contained herein, this Section 12.09, Section 12.11 (as it relates to third-party beneficiaries), Section 12.12 and Section 12.18 may not be amended,
supplemented, waived or otherwise modified, nor may this Agreement be otherwise modified in a manner that in substance constitutes such a modification, in each case in a manner adverse to the
Financing Sources, without the prior written consent of the Financing Sources.

12.10 Complete Agreement. This Agreement and the documents referred to herein (including the Confidentiality Agreement) contain the complete agreement between the parties hereto
and supersede any prior understandings, agreements or representations by or between the parties, written or oral, which may have related to the subject matter hereof in any way.

12.11 Third-Party Beneficiaries. Section 7.02 shall be enforceable by the current and former officers and directors of the Company and/or its Subsidiaries and his or her heirs and
representatives. The Financing Sources shall be express third-party beneficiaries of this Section 12.11 and Sections 12.09, 12.12 and 12.18, each of such Sections shall expressly inure to the benefit of
the Financing Sources and the Financing Sources shall be entitled to rely on and enforce the provisions of such Sections. Except as otherwise expressly provided herein, nothing expressed or referred to
in this Agreement will be construed to give any Person other than the parties to this Agreement any legal or equitable right, remedy, or claim under or with respect to this Agreement or any provision of
this Agreement.

12.12 Waiver of Trial by Jury. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION (A) ARISING UNDER THIS AGREEMENT OR THE ESCROW AGREEMENT OR (B) IN ANY WAY CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO
(INCLUDING ANY ACTION, PROCEEDING OR COUNTERCLAIM AGAINST ANY FINANCING SOURCE), IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
AND WHETHER IN CONTRACT, TORT, EQUITY, OR OTHERWISE. EACH PARTY TO THIS AGREEMENT HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT THE
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PARTIES TO THIS AGREEMENT OR THE FINANCING SOURCES MAY FILE A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
THE PARTIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

12.13 Delivery by Electronic Transmission. This Agreement and any signed agreement entered into in connection herewith or contemplated hereby, and any amendments hereto or
thereto, to the extent signed and delivered by means of a facsimile machine or by .pdf, .tif, .gif, .jpeg or similar attachment to electronic mail, shall be treated in all manner and respects as an original
contract and shall be considered to have the same binding legal effects as if it were the original signed version thereof delivered in person. At the request of any party hereto or to any such contract,
each other party hereto or thereto shall re–execute original forms thereof and deliver them to all other parties. No party hereto or to any such contract shall raise the use of a facsimile machine or by
.pdf, .tif, .gif, .jpeg or similar attachment to electronic mail to deliver a signature or the fact that any signature or contract was transmitted or communicated through the use of facsimile machine or by
.pdf, .tif, .gif, .jpeg or similar attachment to electronic mail as a defense to the formation of a contract and each such party forever waives any such defense.

12.14 Counterparts. This Agreement may be executed in multiple counterparts, any one of which need not contain the signature of more than one party, but all such counterparts taken
together shall constitute one and the same instrument.

12.15 Governing Law. All issues and questions concerning the construction, validity, interpretation and enforceability of this Agreement and the Exhibits and Schedules hereto shall be
governed by, and construed in accordance with, the laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Delaware or
any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware.

12.16 Jurisdiction. Except as otherwise expressly provided in Section 1.04, any suit, action or proceeding seeking to enforce any provision of, or based on any matter arising out of or in
connection with, this Agreement or the transactions contemplated hereby shall be brought in the Court of Chancery of the State of Delaware (or, solely if such court declines jurisdiction, in the United
States District Court for the District of Delaware), and each of the parties hereto hereby consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit,
action or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in
any such court or that any such suit, action or proceeding which is brought in any such court has been brought in an inconvenient forum. Process in any such suit, action or proceeding may be served on
any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the foregoing, each party agrees that service of process on such party as provided in
Section 12.04 shall be deemed effective service of process on such party.

12.17 Specific Performance. Each of the parties hereto acknowledges that the rights of each party to consummate the transactions contemplated hereby are unique and recognizes and
affirms that in the event of a breach of this Agreement by any party, money
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damages may be inadequate and the non-breaching party may have no adequate remedy at law. Accordingly, the parties agree that such non-breaching party shall have the right, in addition to any other
rights and remedies existing in their favor at law or in equity, to enforce their rights and the other party’s obligations hereunder not only by an action or actions for damages but also by an action or
actions for specific performance, injunctive and/or other equitable relief (without posting of bond or other security). Except as expressly set forth herein, any and all remedies herein expressly conferred
on a party will be deemed cumulative with and not exclusive of any remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one remedy will not preclude the
exercise of any other remedy.

12.18 Liability of Financing Sources.

(a) Notwithstanding anything herein to the contrary, (i) the Company (on behalf of itself and each Company Related Person) and each of the other parties hereto agrees that any claim,
controversy or dispute of any kind or nature (whether based upon contract, tort or otherwise) against a Financing Source that is in any way related to this Agreement or any of the transactions
contemplated hereby, including any dispute arising out of or relating in any way to the Financing shall be governed by, and construed in accordance with, the laws of the State of New York without
regard to conflict of law principles (other than Sections 5-1401 and 5-1402 of the New York General Obligations Law); provided that (x) the interpretation of the definition of Material Adverse Effect
and whether or not a Material Adverse Effect has occurred, (y) the determination of the accuracy of any Acquisition Agreement Target Representations (as defined in the Debt Commitment Letter) and
whether as a result of any inaccuracy thereof Purchaser or its Affiliates have the right to terminate its obligations under this Agreement, or to decline to consummate the transactions contemplated
hereby and (z) the determination of whether the transactions contemplated hereby have been consummated in accordance with the terms of this Agreement, in each case, shall be governed by, and
construed and interpreted solely in accordance with, the laws of the State of Delaware without giving effect to conflicts of laws principles that would result in the application of the Law of any other
state and (ii) the Company (on behalf of itself and each Company Related Person) and each of the other parties hereto (A) agrees that it will not bring or support any action, cause of action, claim,
cross-claim or third-party claim of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise, against the Financing Sources in any way relating to this Agreement
or any of the transactions contemplated hereby, including any dispute arising out of or relating in any way to the Financing or the performance thereof or the transactions contemplated thereby, in any
forum other than exclusively in the Supreme Court of the State of New York, County of New York, or, if under applicable Law exclusive jurisdiction is vested in the federal courts, the United States
District Court for the Southern District of New York in the County of New York (and appellate courts thereof), (B) submits for itself and its property with respect to any such action to the exclusive
jurisdiction of such courts, (C) agrees that service of process, summons, notice or document by registered mail addressed to it at its address provided in Section 12.04 shall be effective service of
process against it for any such action brought in any such court, (D) waives and hereby irrevocably waives, to the fullest extent permitted by Law, any objection which it may now or hereafter have to
the laying of venue of, and the defense of an inconvenient forum to the maintenance of, any such action in any such court and (E) agrees that a final judgment in any such action shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law.
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(b) Notwithstanding anything to the contrary contained herein, the Company (on behalf of itself and each Company Related Person (other than Purchaser and MIFSA)) agrees that
neither it nor any other Company Related Person (other than Purchaser and MIFSA) shall have any rights or claims against any Financing Source in connection with this Agreement, the Financing or
the transactions contemplated hereby or thereby; provided that, following the Closing, the foregoing will not limit the rights of the parties to the Financing under the Debt Financing Documents. In
addition, in no event will any Financing Source be liable for consequential, special, exemplary, punitive or indirect damages (including any loss of profits, business or anticipated savings) or damages
of a tortious nature.

12.19 Prevailing Party. In the event any suit, action or proceeding (a “Proceeding”) is commenced by any party (the “Claiming Party”) hereto to enforce its rights under this Agreement
against any other party (the “Defending Party”), the non-prevailing party in such Proceeding shall reimburse all fees, costs and expenses, including reasonable attorneys’ fees and court costs, incurred
by the prevailing party in such Proceeding; provided, that if a party prevails in part, and loses in part, in such Proceeding, the court presiding over such Proceeding shall award a reimbursement of the
fees, costs and expenses incurred by the parties on an equitable basis. For purposes hereof, and without limitation, the Defending Party shall be deemed to have prevailed in any Proceeding described in
the immediately preceding sentence if the Claiming Party commences any such Proceeding and (i) the underlying claim(s) are subsequently dropped or voluntarily dismissed and/or (ii) the Defending
Party defeats such claim(s).

12.20 Guarantee. Parent hereby unconditionally and irrevocably guarantees, as primary obligor and not as surety, the due and punctual payment and performance by the Purchaser of all
of its obligations to the Seller pursuant to the terms of this Agreement (the “Guaranteed Obligations”). The foregoing sentence is an absolute, unconditional and continuing guaranty of the full and
punctual discharge and performance of the Guaranteed Obligations. Should Purchaser default in the discharge or performance of all or any portion of the Guaranteed Obligations, the obligations of
Parent hereunder shall become immediately due and payable to the Seller. Parent hereby represents and warrants to the Company that (i) it is a public limited company, validly existing under the laws
of Ireland, and it has all power and authority to execute, deliver and perform its obligations under this Section 12.20; (ii) the execution, delivery and performance of this Agreement by it has been duly
and validly authorized and approved by all necessary corporate action, and no other proceedings or actions on the part of it are necessary therefor; and (iii) this Agreement has been duly and validly
executed and delivered by it and, assuming that this Agreement is a valid and binding obligation of the other parties hereto, constitutes a valid and legally binding obligation of it, enforceable against it
in accordance with its terms, except as enforceability may be limited by bankruptcy Laws, other similar Laws affecting creditors’ rights and general principles of equity affecting the availability of
specific performance and other equitable remedies. Until the Payment in full of the Guaranteed Obligations, Parent waives (i) any of the following rights it may have against Purchaser: subrogation,
set-off, reimbursement, exoneration, contribution or indemnification, and (ii) any right to participate in any claim or remedy of the Seller against Purchaser, in the case whether or not such claim,
remedy or right arises in equity or under contract, statute or common law.

*        *         *        *
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written.
 
Purchaser:   MALLINCKRODT ENTERPRISES LLC

  By:  /s/ Kathleen A. Schaefer
  Name:  Kathleen A. Schaefer
  Title:  President

Parent (solely for purposes of Section 12.20):   MALLINCKRODT PLC

  By:  /s/ Mark C. Trudeau
  Name:  Mark C. Trudeau
  Title:  President and Chief Executive Officer

[Signature Page to Stock Purchase Agreement]



Company:   TGG MEDICAL SOLUTIONS, INC.

  By:  /s/ Edward Johnson
  Name:  Edward Johnson
  Title:  Vice President

Seller:   TGG MEDICAL HOLDINGS, LLC

  By:  /s/ Edward Johnson
  Name:  Edward Johnson
  Title:  Vice President

[Signature Page to Stock Purchase Agreement]
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MALLINCKRODT PHARMACEUTICALS TO EXPAND HOSPITAL GROWTH
PLATFORM WITH ACQUISITION OF THERAKOS, INC.

— Enters into definitive agreement to acquire Therakos, Inc. for $1.325 billion from
The Gores Group, LLC —

—Transaction expected to be accretive by no less than $0.10 per share to Mallinckrodt’s adjusted diluted fiscal 2016 earnings and increasingly accretive thereafter —

— Transaction will add depth and dimension to Mallinckrodt’s Specialty Brands segment; further diversifies its portfolio with an innovative high-value, high-margin drug/device system used in
hospitals and major medical centers in more than 25 countries —

CHESTERFIELD, UNITED KINGDOM and LOS ANGELES, CALIFORNIA – August 10, 2015 – Mallinckrodt plc (NYSE: MNK), a leading specialty biopharmaceutical company, and The
Gores Group, a global investment firm, announced today that they have entered into a definitive agreement under which a subsidiary of Mallinckrodt will acquire Therakos, Inc. a leading
immunotherapy company in a transaction valued at approximately $1.325 billion. Subject to customary closing conditions, the parties expect the transaction to be completed in the latter part of the third
calendar quarter of 2015, Mallinckrodt’s fourth fiscal quarter.

Therakos, Inc. is the global leader in autologous immune cell therapy delivered through extracorporeal photopheresis (ECP), and is focused on providing innovative treatment platforms that harness
the power of patients’ immune systems to fight disease. Therakos® Photopheresis is approved by the U.S. Food and Drug Administration for the palliative treatment of the skin manifestations of
cutaneous T-cell lymphoma (CTCL) in persons who have not been responsive to other forms of treatment. Outside the U.S., Therakos Photopheresis is also broadly approved for ECP, and used by
physicians in countries around the world in immune-modulating applications in a variety of conditions including CTCL, Graft Versus Host Disease, Crohn’s disease, solid organ transplants and other
diseases.

Therakos therapeutic platforms, including the latest generation Therakos CELLEX® Photopheresis System, are the world’s only approved, fully integrated systems for administering autologous
immune cell therapy through ECP. Used by academic medical centers, hospitals and treatment centers in more than 25 countries, Therakos systems have been used to deliver over one million
photopheresis treatments globally.

“This transaction demonstrates our ongoing commitment to building a strong, highly profitable Hospital growth business as we build and diversify Mallinckrodt’s Specialty Brands portfolio,” said
Mark Trudeau, President and Chief Executive Officer of Mallinckrodt. “In expanding our Hospital portfolio we continue to move decisively in line with our strategic roadmap. And we believe we
will be able to unlock untapped value in Therakos – making ECP treatment accessible to more patients in more hospitals by
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applying some of the innovative contract, service and customer intimacy principles that have been so successful with our INOMAX® (nitric oxide) for inhalation. One of Mallinckrodt’s core strengths
is our unique ability to manage complexity, delivering additional value to diverse products and environments. With this expansion into immunotherapy we add to our footprint of nuclear medicine, pain
management, and respiratory neonatal critical care, broadening our touch points in hospitals and further expanding our portfolio with innovative therapies.”

Trudeau continued, “Therakos is, quite simply, another excellent fit for Mallinckrodt. It is an immunotherapy treatment for patients who may have exhausted other therapies, with significant potential
value in a variety of complex disease states and conditions. Installed in more than 350 academic medical centers and hospitals around the world, it is delivered in hospital-based out-patient clinics via
an innovative, fully integrated, drug-device combination that is widely reimbursed globally. And it is supported by a high-touch, high-service commercial model that is very similar to and has a high
degree of potential hospital account overlap with INOMAX.”

Alec Gores, CEO and Chairman of The Gores Group stated: “Following our acquisition of Therakos from Ortho-Clinical Diagnostics, Inc., a former subsidiary of Johnson & Johnson, in December
2012, we took a number of steps to expand and grow the business, including appointing a healthcare leadership team, led by Michael Rechtiene and Sandra Thompson, with more than 20 years of
experience in the space.” Gores continued, “We are proud of Therakos’ success, especially its innovation and impact on patients globally, and believe it is a classic example of Gores’ strength in
acquiring corporate carve-outs and partnering with management teams to successfully transition corporate subsidiaries into thriving standalone businesses.”

Strategically Compelling Transaction
 

•  With this transaction, Mallinckrodt further broadens its Specialty Brands portfolio and diversifies its Hospital offerings with an innovative, durable, high-value, high-margin drug-device system
already used in hospitals and major medical centers in more than 25 countries around the world.

 

•  Therakos Photopheresis platforms, including the latest generation CELLEX System, are expected to significantly enhance and broaden Mallinckrodt’s footprint in hospitals — further extending
the company’s presence from multimodal surgical pain management and critical care respiratory therapies in neonatal intensive care units to include innovative therapies that harness the
patient’s own immune systems to fight disease and improve health.

 

•  Approved and marketed as an outpatient therapy delivered through an integrated drug-device combination, CELLEX Photopheresis Systems will benefit from Mallinckrodt’s larger hospital
presence, regulatory expertise, long experience in complex drug and device manufacturing, and support of similar medication- technology-service offerings such as INOMAX.

 

•  The Therakos commercial team will be integrated into Mallinckrodt’s current critical care organization within its Hospital Specialty Brands business. The company expects to augment sales of
Therakos products with its skilled customer experience teams, which include sales, marketing, training and clinician support.
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•  Assuming a close in late fiscal 2015, the transaction is expected to be accretive by no less than $0.10 per share to Mallinckrodt’s adjusted diluted fiscal 2016 earnings and increasingly accretive
thereafter. With roughly 60 percent of Therakos’ revenue in the U.S., we expect fiscal 2015 net sales of $185 to $195 million, and anticipate high single-digit growth off that base going
forward, driven primarily by the U.S.

Financing and Close

Mallinckrodt International Finance S.A. (“MIFSA”) has entered into debt financing commitments for amounts that, together with cash on hand, are expected to be sufficient to provide funds necessary
to consummate the transaction. Completion of the transaction is subject to regulatory approvals and other customary conditions.

CONFERENCE CALL AND WEBCAST

Mallinckrodt will hold a conference call for investors on Monday, August 10, 2015, beginning at 7:00 a.m. U.S. Eastern Time. This call can be accessed in three ways:
 

•  At the Mallinckrodt website: http://www.mallinckrodt.com/investors
 

•  By telephone: For both listen-only participants and those who wish to take part in the question-and-answer portion of the call, the telephone dial-in number in the U.S. is (877) 359-9508. For
participants outside the U.S., the dial-in number is (224) 357-2393. Callers will need to provide the Conference ID of 8863989.

 

•  Through an audio replay: A replay of the call will be available beginning at 12:30 p.m. U.S. Eastern time on Monday, August 10, 2015, and ending at 11:59 p.m. U.S. Eastern Time on Monday,
August 17, 2015. Dial-in numbers for U.S.-based participants are (855) 859-2056 or (800) 585-8367. Participants outside the U.S. should use the replay dial-in number (404) 537-3406. All
callers will be required to provide the Conference ID of 8863989.

About Mallinckrodt plc

Mallinckrodt is a global specialty biopharmaceutical and medical imaging business that develops, manufactures, markets and distributes specialty pharmaceutical products and medical imaging agents.
Areas of focus include therapeutic drugs for autoimmune and rare disease specialty areas like neurology, rheumatology, nephrology and pulmonology; neonatal critical care respiratory therapies; and
analgesics and central nervous system drugs. The company’s core strengths include the acquisition and management of highly regulated raw materials; deep regulatory expertise; and specialized
chemistry, formulation and manufacturing capabilities. The company’s Specialty Brands segment includes branded medicines; its Specialty Generics segment includes specialty generic drugs, active
pharmaceutical ingredients and external manufacturing; and the Global Medical Imaging segment includes contrast media and nuclear imaging agents. To learn more about Mallinckrodt, visit
www.mallinckrodt.com.

About Therakos, Inc.

Therakos, Inc. is an immunotherapy company focused on providing innovative treatment platforms that harness the power of each individual patient’s immune system to fight disease. Therakos is the
global leader in autologous immune cell therapy delivered through extracorporeal photopheresis (ECP). The company is committed to improving the lives of patients by offering safe and cost-effective
therapies that harness the power of each patient’s immune system to treat disease and improve health.
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About The Gores Group, LLC

The Gores Group, founded in 1987 by Alec Gores, is a global investment firm focused on acquiring controlling interests in mature and growing businesses which can benefit from the firm’s operating
experience and flexible capital base. The firm combines the operational expertise and detailed due diligence capabilities of a strategic buyer with the seasoned M&A team of a traditional financial
buyer. Over its 25 year history, The Gores Group has become a leading investor having demonstrated a reliable track record of creating value in its portfolio companies alongside management.
Headquartered in Los Angeles, The Gores Group maintains offices in Boulder, CO, and London. For more information, please visit www.gores.com.

About THERAKOS PHOTOPHERESIS®

Therakos Photopheresis is not appropriate for patients who cannot tolerate extracorporeal volume loss or shifts, or patients with coagulation disorders. See Important Safety Information for additional
details. Methoxsalen Sterile Solution is indicated for extracorporeal administration with the Therakos UVAR XTS or Therakos CELLEX Photopheresis System in the palliative treatment of the skin
manifestations of cutaneous T-cell lymphoma (CTCL) that is unresponsive to other forms of treatment. Methoxsalen should be used only by physicians who have special training in the Therakos
UVAR XTS or Therakos CELLEX Photopheresis Systems. Methoxsalen is contraindicated in patients exhibiting idiosyncratic reactions to psoralen compounds, patients with a specific history of a
light sensitive disease, or patients with aphakia. View complete Prescribing Information and Important Safety Information available at http://www.therakos.com/healthcare-
professionals/photopheresis/clinical-evidence/safety

Cautionary Statements Related to Forward-Looking Statements

Statements in this document that are not strictly historical, including statements regarding, the proposed acquisition of Therakos, Inc., the expected timetable for completing the transaction, future
financial condition and operating results, economic, business, competitive and/or regulatory factors affecting Mallinckrodt’s and Therakos’ businesses and any other statements regarding events or
developments that we believe or anticipate will or may occur in the future, may be “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of 1995, and
involve a number of risks and uncertainties.

There are a number of important factors that could cause actual events to differ materially from those suggested or indicated by such forward-looking statements and you should not place undue
reliance on any such forward-looking statements. These factors include risks and uncertainties related to, among other things: general economic conditions and conditions affecting the industries in
which Mallinckrodt and Therakos operate; the commercial success of Mallinckrodt’s products and of Therakos’ photopheresis platforms; the parties’ ability to satisfy the acquisition agreement
conditions (including required regulatory approvals) and complete the Therakos acquisition on the anticipated timeline or at all; Mallinckrodt’s ability to realize anticipated growth, synergies and cost
savings from its recently completed acquisitions and the Therakos acquisition; changes in laws and regulations; Mallinckrodt’s ability to identify, acquire or close future acquisitions; Mallinckrodt’s
ability to successfully integrate acquisitions of operations, technology, products and businesses generally and to realize anticipated growth, synergies and cost savings (including with respect to the
Therakos acquisition); Mallinckrodt’s ability to successfully develop or commercialize new products; Mallinckrodt’s ability to protect intellectual property rights; Mallinckrodt’s ability to receive
procurement and production quotas granted by the U.S. Drug Enforcement Administration; customer concentration;
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Mallinckrodt’s reliance on certain individual products that are material to its financial performance; cost containment efforts of customers, purchasing groups, third-party payers and governmental
organizations; the reimbursement practices of a small number of public or private insurers; limited clinical trial data for H.P. Acthar® gel; complex reporting and payment obligations under healthcare
rebate programs; Mallinckrodt’s ability to achieve anticipated benefits of price increases; Mallinckrodt’s ability to achieve expected benefits from restructuring activities; complex manufacturing
processes; competition; product liability losses and other litigation liability; ongoing governmental investigations; material health, safety and environmental liabilities; retention of key personnel;
conducting business internationally; and the effectiveness of information technology infrastructure.

These and other factors are identified and described in more detail in the “Risk Factors” section of Mallinckrodt’s Annual Report on Form 10-K for the fiscal year ended September 26, 2014 and
Quarterly Reports on Form 10-Q for the quarters ended March 27, 2015 and June 26, 2015. The forward-looking statements made herein speak only as of the date hereof and Mallinckrodt does not
assume any obligation to update or revise any forward-looking statement, whether as a result of new information, future events and developments or otherwise, except as required by law.

CONTACTS FOR MALLINCKRODT:

Investor Relations

Coleman N. Lannum, CFA
Senior Vice President, Investor Strategy and IRO
314-654-6649
cole.lannum@mallinckrodt.com

John Moten
Vice President, Investor Relations
314-654-6650
john.moten@mallinckrodt.com

Media

Rhonda Sciarra
Communications Manager
314-654-8618
rhonda.sciarra@mallinckrodt.com

Meredith Fischer
Senior Vice President, Communications and Public Affairs
314-654-3318
meredith.fischer@mallinckrodt.com

CONTACTS FOR THE GORES GROUP:

Investor Relations

Jennifer Kwon Chou
Principal, The Gores Group
310-209-3010
jkwon@gores.com

Media

Terry Fahn, Sitrick And Company
310-788-2850
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Forward-Looking Statements

Statements in this document that are not strictly historical, including statements regarding, the proposed acquisition of Therakos,
Inc., the expected timetable for completing the transaction, future financial condition and operating results, economic, business,
competitive and/or regulatory factors affecting Mallinckrodt’s and Therakos’ businesses and any other statements regardingevents
or developments that we believe or anticipate will or may occur in the future, may be "forward-looking" statements within the
meaning of the Private Securities Litigation Reform Act of 1995, and involve a number of risks and uncertainties. There are a
number of important factors that could cause actual events to differ materially from those suggested or indicated by such forward-
looking statements and you should not place undue reliance on any such forward-looking statements. These factors include risks
and uncertainties related to, among other things:

General economic conditions and conditions affecting the industries in which Mallinckrodt and Therakos operate;
The commercial success of Mallinckrodt’s products and of Therakos’ photopheresisplatforms;
The parties’ ability to satisfy the acquisition agreement conditions (including required regulatory approvals)and complete the
Therakos acquisition on the anticipated timeline or at all;
Mallinckrodt’s ability to realize anticipated growth, synergies and cost savings from its recently completed acquisitions and the
Therakos acquisition;
Changes in laws and regulations;
Mallinckrodt’s ability to identify, acquire or close future acquisitions;
Mallinckrodt’s ability to successfully integrate acquisitions of operations, technology, products and businesses generally and
to realize anticipated growth, synergies and cost savings (includingwith respect to the Therakos acquisition);
Mallinckrodt’s ability to successfully develop or commercialize new products;
Mallinckrodt’s ability to protect intellectual property rights;
Mallinckrodt’s ability to receive procurement and production quotas granted by the U.S. Drug Enforcement Administration;
Customer concentration;

8/10/15
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Forward-Looking Statements (continued)

Mallinckrodt’s reliance on certain individual products that are material to its financial performance;
Cost containment efforts of customers, purchasing groups, third-party payers and governmental organizations;
The reimbursement practices of a small number of public or private insurers;
Limited clinical trial data for H.P. Acthar® Gel;
Complex reporting and payment obligations under healthcare rebate programs;
Mallinckrodt’s ability to achieve anticipated benefits of price increases;
Mallinckrodt’s ability to achieve expected benefits from restructuring activities;
Complex manufacturing processes;
Competition;
Product liability losses and other litigation liability;
Ongoing governmental investigations;
Material health, safety and environmental liabilities;
Retention of key personnel;
Conducting business internationally; and
The effectiveness of information technology infrastructure.

These and other factors are identifiedand described in more detail in the "Risk Factors" section of Mallinckrodt's Annual Report on
Form 10-K for the fiscal year ended September 26, 2014 and Quarterly Reports on Form 10-Q for the quarters ended March 27,
2015 and June 26, 2015. The forward-looking statements made herein speak only as of the date hereof and Mallinckrodt does not
assume any obligation to update or revise any forward-looking statement,whether as a result of new information, future events and
developments or otherwise, except as required by law.

8/10/15
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Mallinckrodt to acquire Therakos, Inc. for $1.325B 

Therakos adds value to Mallinckrodt
Advances Mallinckrodt’s growth strategy

Increases depth in Specialty Brands; further diversifies Hospital portfolio

ECP1,2 immunotherapy treatment used in cancer, transplant, GvHD , Crohn’s disease, delivered in
hospital-based outpatient clinics

Durable, high-value, integrateddrug-device system; commercial model similar to INOMAX®

800+ devices in 350+ hospitals, major medical centers in 25+ countries 

Widely reimbursed globally; under DRG4 in US

Mallinckrodt adds value to Therakos
Leverages INOMAX model and footprint to 

potentially expand accounts, broaden patient access

Provides clinical support to expand label and seeks

FDA approval for ECP applications used globally

Leverages Mallinckrodt’s ability to manage 

complex products and businesses

1 ECP: Extra Corporeal Photopheresis
2Therakos ECP system is approved by U.S. Food and Drug Administration (FDA) for cutaneous T-Cell lymphoma  (CTCL); broad ECP approval in Europe    
3GvHD: Graft v Host Disease   
4 DRG: Diagnosis Related Group 8/10/15

3



4

Transaction highlights

Acquisition of Therakos for approximately $1.325 billionAcquisition of Therakos for approximately $1.325 billion

Expected to be accretive by no less than $0.10 per share to
adjusted diluted fiscal 2016 earnings and increasingly accretive
thereafter

With roughly 60% of revenue in U.S., we expect fiscal 2015 net
sales of $185-$195 million, and anticipate high single-digit
growth off that base going forward, driven primarily by the U.S.

Long term net sales potential >$500 million annually with gross
profit as percent of sales above current company average

Significant synergies

Expected to be accretive by no less than $0.10 per share to
adjusted diluted fiscal 2016 earnings and increasingly accretive
thereafter

With roughly 60% of revenue in U.S., we expect fiscal 2015 net
sales of $185-$195 million, and anticipate high single-digit
growth off that base going forward, driven primarily by the U.S.

Long term net sales potential >$500 million annually with gross
profit as percent of sales above current company average

Significant synergies

Financing expected to include cash on hand and debtFinancing expected to include cash on hand and debt

ConsiderationConsideration

Therakos
Financial
Impact

Therakos
Financial
Impact

FinancingFinancing

TimingTiming Close expected late fiscal 2015, subject to customary conditionsClose expected late fiscal 2015, subject to customary conditions

1 Assumes close by end of fiscal 2015 8/10/15
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Used globally in T-cell mediated diseases – CTCL1, GvHD, solid
organ transplant, Crohn’s disease

ECP consists of three steps:

Exposed to UVA
light

UVADEX (methoxsalen)
sterile solution used to
treat white blood cells

Blood separated;
red blood cells and 
plasma returned

Instrument draws
blood from patient

Photoactivated white blood
cells returned to the patient

1 Cutaneous T Cell Lymphoma (CTCL) is the only FDA-approved indication; all other U.S. uses are not promoted
2 Ultraviolet-A 8/10/15

Razor/Razor Blade Model
• Average 25-40 treatments/year per patient
• One vial of UVADEX® and

one sterile kit per treatment
• Over 120,000 treatments globally in 20143

1

2

UVA

2
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2014 Net Sales = $174 million

Global franchise driven by U.S. growth

ROW

Europe North
America35%

3%

62%

Source: Therakos materials and management estimates

8/10/15

Widely trusted treatment:
Broad global label
10+ years clinical experience

Broadly reimbursed:
U.S. DRG
Stable reimbursement ex-U.S.

Strong competitive position:
Large installed base
300+ patents, with 60 in U.S. Orange
Book

Financially attractive:
Capital efficient
Fully outsourced manufacturing and
distribution model

6
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Low current penetration, large market potential

1Current global treated patients includes promoted and not promoted indications
2 Eligible patients represent patients appropriate for CTCL, GvHD and Solid Organ Transplant
3 Therakos ECP is FDA-approved for the palliative treatment of the skin manifestations of CTCL, that is unresponsive to other forms of treatment
4 Illustration not to scale

Source: Therakos materials and management estimates
8/10/15

Total Global Eligible ECP
Patient Population

~23,000

~3,000

Treated Eligible

ECP
Treated
(~400)

Refractory
Patients
(~2,400)

CTCL U.S. Patient Population4

CTCL
Prevalence
(~20,000)

2

1

3
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Significant label expansion opportunity supported
by 10+ years of safety data

U.S./
LatAm

EU/
AUS

U.S.

Canada

Japan

Phase 2Indication(s) PivotalPhase 1 Approved

Photopheresis
Administration

CTCL

Scleroderma

Chronic GvHD¹

Chronic GvHD

Other Indications
(e.g., Cystic Fibrosis,
Peripheral TCL)

Acute GvHD¹

¹Accelerated regulatory pathways

Preclinical

8/10/15 8
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Mallinckrodt is the best owner of Therakos

Significant opportunity to maximize synergy

Accretive, profitable business

Growing revenue and cash flow

Mallinckrodt is experienced in managing complex businesses

Integrated drug-device with complex account management

Leverages INOMAX customer service center of excellence

Opportunity to leverage hospital channel to grow installed base, targeting
rare diseases and conditions

Only FDA-approved closed ECP system

Highly durable asset with opportunity for near-term expansion

Large, established base, 800+ devices, 350+ hospitals, 25+ countries

Broad global reimbursement

1 FDA-approved for the palliative treatment of the skin manifestations of CTCL that is unresponsive to other forms of treatment.

8/10/15

Differentiated
product
expands 
existing
franchises

Strong   
strategic fit

Multiple levers
for financial
value creation

9
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Therakos continues Mallinckrodt’s development of a
diversified, durable, high-value portfolio

• Expand system placement, kit/drug volume
• Label expansion
• Clinical, HEOR data generation/dissemination

• Select ANDA and formulation
technology development

+ Value creating business development+ Value creating business development

• High single-digit revenue
growth

• >$500 million net sales
annually over time

• Maximize cash generation

Key Value Drivers Performance Objective

• Label expansion
• Enhance patient penetration
• Contracting, 24/7 customer intimacy

• Mid-single digit revenue
growth

• Clinical, HEOR data generation/dissemination
• Patient penetration in on-label indications
• Payer engagement at policy level

• Mid-single to low-double
digit revenue growth

• Expanded formulary access
• Increased procedure penetration
• Clinical, HEOR data generation/dissemination

• >$500mm peak annual
revenue

8/10/15
¹HEOR: Healthcare Economic Outcomes Research
2ANDA: Abbreviated New Drug Application

1
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