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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (date of earliest event reported):
March 1, 2019

TEGNA INC.

(Exact name of registrant as specified in its charter)

Delaware 1-6961 16-0442930
(State or other jurisdiction of incorporation) (Commission File Number) (I.R.S. Employer Identification No.)

8350 Broad Street

Suite 2000 22102-5151
Tysons, Virginia

(Address of principal executive offices) (Zip Code)

(703) 873-6600
(Registrant's telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report.)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:
[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).

Emerging growth company ¢

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. c
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Item 2.02. Results of Operations and Financial Condition.
On March 1, 2019, TEGNA Inc. reported its consolidated financial results for the fourth quarter and year ended
December 31, 2018. A copy of this press release is furnished with this report as Exhibit 99.1.

Item 9.01. Financial Statements and Exhibits.
Exhibit

Description
No. p

99 1 TEGNA Inc. News Release dated March 1. 2019 (earnings release reporting TEGNA Inc.'s financial results
) for the fourth quarter and year ended December 31. 2018).
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

TEGNA Inc.

Date: March 1, 2019 By: /s/ Clifton A. McClelland II1
Clifton A. McClelland III
Senior Vice President and Controller

s;margin-left: 10pt;text-indent:-10pt;"> Audit Related Fees
Tax Fees®
$ 24,724

All Other Fees

Total Fees

$ 524,500 $ 533,645

©)
Audit fees consist of fees billed for professional services performed by BDO USA, LLP for the audit of our annual financial
statements, the review of interim financial statements, and related services that are normally provided in connection with registration

statements.

@

This category consists of fees for tax services including tax compliance, tax advice and tax planning.

In connection with the audit of each of the Company's 2018 and 2017 financial statements, the Company entered into an engagement agreement
with BDO USA, LLP that sets forth the terms by which BDO USA, LLP will perform audit services for the Company.

During the fiscal years ended December 31, 2018 and December 31, 2017, no time was expended on the Company's financial audit by BDO
USA, LLP by persons other than BDO USA, LLP full-time permanent employees.
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PRE-APPROVAL POLICIES AND PROCEDURES

‘We maintain an auditor independence policy that prohibits our auditors from performing non-financial consulting services, such as information
technology consulting and internal audit services. This policy mandates that the audit committee approve the audit and non-audit services and
related budget in advance, and that the audit committee be provided with quarterly reporting on actual spending. This policy also mandates that
we may not enter into auditor engagements for non-audit services without the express approval of the audit committee. In accordance with this
policy, the audit committee pre-approved all services to be performed by our independent registered public accounting firm.

The audit committee has determined that the rendering of services other than audit services by BDO, USA LLP is compatible with maintaining
the principal accountant's independence.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR'" THE PROPOSAL TO APPROVE

BDO USA, LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2019.
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PROPOSAL 3

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

Section 14A of the Exchange Act, enables our stockholders to vote to approve, on an advisory (nonbinding) basis, the compensation of our
named executive officers as disclosed in this Proxy Statement in accordance with the SEC's rules.

We encourage stockholders to review the Compensation Discussion and Analysis, or "CD&A," included below. The CD&A provides additional
details of our executive compensation program, including our compensation philosophy and objectives, the individual elements of our executive
compensation program, and how our executive compensation program is administered. In addition, we have included the amounts of
compensation of our named executive officers for fiscal years 2016, 2017 and 2018 in the compensation tables below, and in the related
disclosures contained in this Proxy Statement.

Our compensation committee continually reviews the compensation philosophy, policies and practices for our named executive officers to
ensure they achieve the desired goals of attracting and retaining talented and experienced senior executives to lead us successfully in a
competitive environment while aligning our executive compensation structure with our stockholders' interests.

We are asking our stockholders to indicate their support for our named executive officer compensation as described in this Proxy Statement.
This proposal, commonly known as a "say-on-pay" proposal, gives our stockholders the opportunity to express their views on our named
executive officers' compensation. This vote is not intended to address any specific item of compensation, but rather the overall compensation of
our named executive officers and the philosophy, policies and practices described in this Proxy Statement. Accordingly, we will ask our
stockholders to vote "FOR" the following resolution at the Annual Meeting:

"RESOLVED, that the Company's stockholders approve, on an advisory basis, the compensation of the named executive officers, as
disclosed in the Company's Proxy Statement for the 2019 Annual Meeting of Stockholders pursuant to the compensation disclosure
rules of the Securities and Exchange Commission."

The say-on-pay vote is advisory, and therefore not binding on us, our compensation committee or our Board. Our Board and compensation
committee value the opinions of our stockholders and to the extent there is any significant vote against the named executive officer
compensation as disclosed in this Proxy Statement, we will consider our stockholders' concerns and our compensation committee will evaluate
whether any actions are necessary to address those concerns.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR'" THE PROPOSAL
TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS,
AS DESCRIBED IN THIS PROXY STATEMENT.
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EXECUTIVE OFFICERS

The following table sets forth certain information regarding our executive officers as of April 23, 2019:

Name Age Position(s)

Executive OfficersV

Scott Tarriff 59 Chief Executive Officer, Director

Pete A. Meyers 49 Chief Financial Officer

David Pernock® 64 President and Chief Operating Officer

Adrian J. Hepner, M.D., Ph.D. 57 Executive Vice President and Chief Medical Officer

)
As disclosed in our Current Report on Form 8-K filed with the SEC on February 22, 2018, Steven L. Krill's employment with the
Company as Executive Vice President and Chief Scientific Officer terminated, effective February 26, 2018.

@3
As disclosed in our Current Report on Form 8-K filed with the SEC on September 26, 2018, the Compensation Committee approved
the appointment of David Pernock to the position of Chief Operating Officer, effective as of September 1, 2018.

The following is biographical information for our executive officers:

Scott Tarriff

Scott Tarriff is our founder and has served as our Chief Executive Officer and as a member of our Board since our inception in January 2007.
Prior to joining Eagle, Mr. Tarriff held various executive positions at Par Pharmaceutical Companies, Inc., a publicly-traded developer,
manufacturer and marketer of specialty pharmaceuticals, including as president and chief executive officer from September 2003 to September
2006, after joining Par in 1998. Mr. Tarriff also served on Par's board of directors from 2002 to September 2006. Prior to that, Mr. Tarriff held
various positions with Bristol-Myers Squibb, a publicly-traded biopharmaceutical company, including senior director-marketing. Mr. Tarriff has
served as a director of Synthetic Biologics, Inc., a publicly-traded biotechnology company, since February 2012 and as a director of Ziopharm
Oncology, Inc., a publicly-traded biotechnology company, since September 2015 and previously served on the board of directors of Clinical
Data, Inc., a publicly-traded pharmaceutical company, from September 2009 to April 2011 when Clinical Data was acquired by Forest
Laboratories, Inc. Mr. Tarriff holds a B.S. in marketing from Pennsylvania State University and an M.B.A. from Rider College.

Pete A. Meyers

Pete A. Meyers has served as our Chief Financial Officer since May 2017. From April 2016 to January 2017, Mr. Meyers served as the Chief
Financial Officer of Motif BioSciences Inc., where he led the execution of the company's November 2016 U.S. initial public offering. From
August 2013 to March 2016, Mr. Meyers served as Chief Financial Officer and Treasurer of TetraLogic Pharmaceuticals Corporation, where he
led the execution of the company's December 2013 initial public offering and subsequent acquisition of Shape Pharmaceuticals, Inc. Prior to his
role at TetraLogic, Mr. Meyers spent 18 years in health care investment banking, holding positions of increasing responsibility at Dillon,

Read & Co., Credit Suisse First Boston LLC and, most recently, as Co-Head of Global Health Care Investment Banking at Deutsche Bank
Securities Inc. Mr. Meyers currently serves on the Board of Directors of Immutep Ltd, where he chairs the audit committee. Mr. Meyers is also
the Chairman and President of The Thomas M. Brennan Memorial Foundation, Inc. Mr. Meyers holds a B.S. in finance from Boston College and
an M.B.A. from Columbia Business School.
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David Pernock has served as our President and Chief Commercial Officer from January 2017 through September 2018 and our President and
Chief Operating Officer since September 2018. Previously, Mr. Pernock served as a member of our Board from April 2015 until January 2017.
Before becoming our President and Chief Commercial Officer in January 2017, Mr. Pernock served as chairman of the board of directors since
September 2009 and as chief executive officer since February 2010 of Fibrocell Science, Inc., a publicly-traded autologous cell and gene therapy
company. From December 1993 until November 2009, Mr. Pernock held various positions at GlaxoSmithKline, eventually serving as senior vice
president of pharmaceuticals, vaccines (biologics), oncology, acute care, and HIV divisions. From May 2009 until February 2011, Mr. Pernock
served as a director of Martek Biosciences Corporation. Mr. Pernock holds a B.S. in business administration from Arizona State University.

Adrian J. Hepner, M.D., Ph.D.

Adrian J. Hepner, M.D., Ph.D., has served as our Executive Vice President and Chief Medical Officer since January 2016, and previously served
as our Executive Vice President, Clinical Research, Medical & Regulatory Affairs from January 2015 to January 2016. Dr. Hepner has over

25 years of experience in U.S. and international clinical research and drug development. Included in his experience is the development and
implementation of the clinical and regulatory strategy for a number of products from early stage development through successful New Drug
Application and European Union regulatory filings. After receiving his M.D. degree, Dr. Hepner completed visiting research physician
experiences in the Department of Psychiatry at Harvard Medical School, the Department of Neurology at the National Institute of Mental Health,
and a post-doctoral fellowship in neuropharmacology at the University of Ottawa. Additionally, he spent 17 years in neuropsychiatry private
practice and participated in multiple clinical research studies. Dr. Hepner's pharmaceutical industry experience includes over 15 years of
progressively increasing drug development responsibilities. He had a leading role in the regulatory and clinical activities for FDA approval of
the first product for pseudobulbar affect, as well as the successful completion of placebo-controlled studies in other indications. Most recently,
between July 2013 and December 2014, Dr. Hepner held the role of vice president of clinical research and medical affairs at BioDelivery
Sciences International (BDSI), where he led the regulatory review process for the first buccal film approved for the maintenance treatment of
opioid dependence and had a critical role in its commercial launch. Prior to BDSI, in 2012, Dr. Hepner was senior medical director at UCB
BioSciences, Inc., where he was responsible for global development projects in the central nervous system therapeutic area. He was also vice
president of clinical research at Avanir Pharmaceuticals, from 2006 to 2012, and led global clinical research projects in the U.S. and Latin
America for IVAX Corporation/Teva Pharmaceuticals from 2000 to 2006.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with respect to the beneficial ownership of the Company's common stock as of December 31, 2018
for:

each of our directors and nominees for director;

each person, or group of affiliated persons, who is known by us to beneficially own more than five percent of our
outstanding common stock;

each of our named executive officers; and

all of our current directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to
persons who possess sole or shared voting power or investment power with respect to those securities, or have the right to acquire such powers
within 60 days. Common stock subject to options that are currently exercisable or exercisable within 60 days of December 31, 2018 are deemed
to be outstanding and beneficially owned by the person holding the options. These shares, however, are not deemed outstanding for the purposes
of computing the percentage ownership of any other person. Except as otherwise indicated, we believe that all persons listed below have sole
voting and investment power with respect to the shares beneficially owned by them, subject to applicable community property laws. Percentage
ownership calculations are based on 13,914,025 shares outstanding as of December 31, 2018, adjusted as required by rules promulgated by the
SEC. Addresses of individuals are c/o Eagle Pharmaceuticals, Inc., 50 Tice Boulevard, Suite 315, Woodcliff Lake, New Jersey 07677.

Beneficial Ownership

Number of Percentage of
Name and Address of Beneficial Owner() Shares (#) Total (%)
More than 5% stockholders:
Janus Capital Management LLC® 1,795,462 12.9
BlackRock, Inc.® 1,731,054 12.4
Park West Asset Management LLC® 1,050,000 7.6
Hudson Executive Capital LP® 971,000 7.0
State Street Corporation® 826,735 5.9
The Vanguard Group, Inc.” 728,409 5.2
Named Executive Officers and Directors:
Scott Tarriff® 2,064,460 14.3
David Pernock® 98,024 *
Pete A. Meyers!? 33,745 *
Adrian J. Hepner, M.D., Ph.D.(1D 125,992 *
Douglas L. Braunstein!? 997,666 7.2
Steven Ratoff!!® 82,044 *
Sander Flaum# 77,754 *
Michael Graves! 1,178,720 8.4
Robert Glenning® 26,666 *
Richard A. Edlin!? 45,073 *
Steven L. Krill!® 92,435 *
All current directors and executive officers as a group (10 persons) 4,730,144 31.7

Represents beneficial ownership of less than one percent.

)
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This table is based upon information supplied by officers, directors and stockholders known by us to be beneficial owners of more than
five percent of our common stock as well as public filings with the
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SEC such as Schedules 13G or 13D (and amendments thereto), which information may not be accurate as of December 31, 2018.

This information is as of December 31, 2018 and is based solely on information contained in the Schedule 13G/A filed with the SEC
on February 12, 2019. Janus Henderson Group plc has an indirect 97.11% ownership stake in Intech Investment Management and a
direct 100% ownership stake in Janus Capital Management LL.C ("Janus Capital"), Janus Capital International Limited, Perkins
Investment Management LLC Geneva Capital Management LLC, Henderson Global Investors Limited and Janus Henderson, Global
Investors Australia Institutional Funds Management Limited (each an "Asset Managers"). Due to the above ownership structure,
holdings for the Asset Managers are aggregated for purposes of Janus Capital's Schedule 13G/A filing. Each Asset Manager is an
investment adviser registered or authorized in its relevant jurisdiction and each furnishing investment advice to various fund,
individual and/or institutional clients (collectively referred to herein as "Managed Portfolios"). As a result of its role as investment
advisor or sub-advisor to the Managed Portfolios, Janus Capital may be deemed to be the beneficial owner of 1,795,462 or 12.9% of
the shares outstanding of our common stock held by such Managed Portfolios. However, Janus Capital does not have the right to
receive any dividends from, or the proceeds from the sale of, the securities held in the Managed Portfolios and disclaims any
ownership associated with such rights. The principal address of Janus Capital is 151 Detroit Street, Denver, CO 80206.

This information is as of December 31, 2018 and is based solely on information contained in the Schedule 13G/A filed with the SEC
on January 28, 2019. BlackRock Inc. ("BlackRock") is a parent holding company or control person of various subsidiaries that
acquired shares of our common stock reported in this table, of which only BlackRock Fund Advisors beneficially owns 5% or greater
of the outstanding shares of our common stock beneficially owned by BlackRock. Various persons have the right to receive or the
power to direct the receipt of dividends from, or the proceeds from the sale of our common stock. No one person's interest in our
common stock is more than five percent of the total outstanding common shares. The principal address of BlackRock is 55 East

52nd Street, New York, NY 10055.

This information is as of December 31, 2018 and is based solely on information contained in the Schedule 13G/A filed with the SEC
on February 14, 2019. Park West Asset Management LLC ("PWAM"), a Delaware limited liability company, is the investment
manager to (i) Park West Investors Master Fund, Limited ("PWIME"), a Cayman Islands exempted company that is the holder of
949,486 shares of our common stock and (ii) Park West Partners International, Limited ("PWPI" and, collectively with PWIMEF, the
"PW Funds"), a Cayman Islands exempted company that is the holder of 100,514 shares. Peter S. Park ("Park") is the sole member and
manager of PWAM. As a result of the above structure, the 1,050,000 shares held in the aggregate by the PW Funds may be deemed to
be beneficially owned (x) indirectly by PWAM, as the investment adviser to PWIMF and PWPI, and (y) indirectly by Park, as the sole
member and manager of PWAM. The principal address of the PW Funds and Park is 900 Larkspur Landing Circle, Suite 165,
Larkspur, California 94939.

This information is as of January 23, 2019 and is based on information contained in the Form 4 filed with the SEC on January 25,
2019. The principal business of Hudson Executive Capital LP, a Delaware limited partnership ("Hudson Executive"), is to serve as
investment adviser to certain affiliated investment funds (the "HEC Funds"). Douglas L. Braunstein, one of our directors, is a
managing partner of Hudson Executive and a managing member of Hudson Executive's general partner, HEC Management GP LLC, a
Delaware limited liability company, and along with Hudson Executive (as the investment adviser to the HEC Funds), Mr. Braunstein
may be deemed to share power to vote or direct the vote of (and share power to dispose or direct the disposition of) the shares of
common stock held by Hudson Executive. The principal address of Hudson Executive is c/o Hudson Executive Capital LP, 1185
Avenue of the Americas, 32nd Floor, New York, NY 10036.
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This information is as of December 31, 2018 and is based solely on information contained in the Schedule 13G/A filed with the SEC
on February 14, 2019. State Street Corporation ("State Street") is an investment advisor and the beneficial owner of our common stock
held on behalf of numerous clients who have the right to receive and the power to direct the receipt of dividends from, or the proceeds
of the sale of, such common stock. The principal business address of State Street is State Street Financial Center, One Lincoln Street,
Boston, MA 02111.

This information is as of December 31, 2018 and is based solely on information contained in the Schedule 13F filed with the SEC on
February 14, 2019. The address of The Vanguard Group Inc. is 100 Vanguard Blvd. Malvern, PA 19355.

As of December 31, 2018, Mr. Tarriff beneficially owned 2,064,460 shares of our common stock consisting of (i) 269,918 shares of
common stock owned directly by him, (ii) 176,361 shares of common stock held by Janney Montgomery Scott LLC CUST FBO Scott
Tarriff IRA for the benefit of Mr. Tarriff (the "IRA Trust"), of which Mr. Tarriff is a trustee and, as such, may be deemed to share
voting and dispositive power with respect to all shares held by the IRA Trust, (iii) options to purchase 514,501 shares of common
stock exercisable within 60 days of December 31, 2018 and (iv) 1,103,680 shares of common stock held by the Tarriff 2016
Generation Skipping Exempt Family Trust DTD 12/28/2016 (the "Family Trust") for the benefit of Mr. Tarriff's spouse and three
children, of which Mr. Graves is the trustee, and as such, while Mr. Tarriff may be deemed to share voting and dispositive power with
respect to all shares held by the Family Trust, Mr. Tarriff disclaims beneficial ownership with respect to such shares in the Family
Trust, except to the extent of his pecuniary interest therein. Mr. Tarriff's beneficial ownerhip includes 1,242,541 shares of common
stock which have been pledged as security, but does not include 63,000 shares of common stock underlying performance-based
restricted stock units, or PSUs, that are subject to vesting on January 1, 2021 to the extent that certain performance objectives are
achieved.

Includes (i) 95,416 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018 and

(i1) 1,642 shares of common stock that are issuable upon settlement of restricted stock units, or RSUs, within 60 days of December 31,
2018. Mr. Pernock's beneficial ownership does not include 10,000 shares of common stock underlying PSUs that are subject to vesting
on January 1, 2021 to the extent that certain performance objectives are achieved.

Includes (i) 31,895 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018 and

(i1) 1,150 shares of common stock that are issuable upon settlement of RSUs within 60 days of December 31, 2018. Mr. Meyers'
beneficial ownership does not include 7,000 shares of common stock underlying PSUs that are subject to vesting on January 1, 2021 to
the extent that certain performance objectives are achieved.

Consists of (i) 124,513 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018 and

(i1) 1,479 shares of common stock that are issuable upon settlement of RSUs within 60 days of December 31, 2018. Dr. Hepner's
beneficial ownership does not include 9,000 shares of common stock underlying PSUs that are subject to vesting on January 1, 2021 to
the extent that certain performance objectives are achieved.

Includes (i) 66,380 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018 and (ii) the
shares of common stock held by Hudson Executive Capital LP, a Delaware limited partnership ("Hudson Executive"), referred to in
footnote (3) above. The shares held by Hudson Executive are held for the account of certain private investment funds (the "HEC
Funds") for which Hudson Executive acts as investment adviser. Mr. Braunstein controls the general partner of Hudson Executive and
indirectly controls the general partner of the HEC Funds.

Includes of 66,380 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018.
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Includes of 66,380 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018.

15)
As of December 31, 2018, Mr. Graves beneficially owned 1,178,720 shares of our common stock consisting of (i) 1,000 shares of
common stock owned directly by him, (ii) options to purchase 74,040 shares of common stock exercisable within 60 days of
December 31, 2018 and (iii) 1,103,680 shares of common stock held by the Family Trust for the benefit of Mr. Tarriff's spouse and
three children, of which Mr. Graves is the trustee. Mr. Graves disclaims any pecuniary interest with respect to such shares in the
Family Trust.

(16)
Consists of 26,666 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018.

a7
Includes 15,673 shares of common stock underlying options that are exercisable within 60 days of December 31, 2018.

(18)

This information is as of February 26, 2018, the last day of Dr. Krill's employment with us.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our executive officers, directors and persons who beneficially own more than 10% of a registered

class of our equity securities to file initial reports of ownership and reports of changes in ownership with the SEC. Officers, directors and greater

than ten percent shareholders are required by SEC regulation to furnish the Company with copies of all Section 16(a) forms they file.

To the Company's knowledge, based solely on a review of copies of such forms submitted to us and written representations that no other reports
were required, we believe that all persons subject to the requirements of Section 16(a) filed such reports on a timely basis during the fiscal year

ended December 31, 2018.
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EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis provides an overview of the material components of our executive compensation program for the
fiscal year ended December 31, 2018, for our "named executive officers" who are listed below. This discussion and analysis is intended to assist
you in understanding the information provided in the compensation tables below and to provide additional context regarding our overall
compensation program. In addition, we explain how and why our Board and compensation committee determined our compensation policies and
made specific compensation decisions for our named executive officers during and for 2018.

Named Executive Officers

Our named executive officers for the fiscal year ended December 31, 2018, are as follows:

Name Position(s)

Scott Tarriff Chief Executive Officer

Pete A. Meyers Chief Financial Officer

David Pernock President and Chief Operating Officer

Adrian J. Hepner, M.D., Ph.D. Executive Vice President and Chief Medical Officer

Steven L. Krill, Ph.D. Former Executive Vice President and Chief Scientific Officer

Executive Officer Changes

Dr. Krill's employment as our Executive Vice President and Chief Scientific Officer terminated effective February 26, 2018. Dr. Pernock was
appointed President and Chief Operating Officer effective September 1, 2018; prior to such time, he served as our President and Chief
Commercial Officer.

EXECUTIVE SUMMARY

Business Highlights

We founded our Company on the belief that many currently available critical care and oncology injectable products have suboptimal
characteristics that do not meet the needs of patients, physicians, nurses or pharmacists. These characteristics can impact safety, shelf life,
convenience, waste, cost, and ease of use by practitioners and pharmacy staff. 2018 and the first four months of 2019 demonstrate the validity of
this approach as we have begun to see the commercial success of some of our marketed products and have received positive input from the U.S.
Food and Drug Administration (the "FDA") on some of our pipeline products.

We believe that 2018 was a transformative year for Eagle as we grew our internal commercial operations and continued to develop our pipeline
of potential breakthrough therapies. Some of Eagle's highlights from 2018 and the first four months of 2019 include:

On February 7, 2018, we announced that the United States Patent and Trademark Office ("USPTQ") issued another patent
related to our RYANODEX® product. Patent number 9,884,044 will expire in June 2022. The USPTO has now issued a
total of eight patents in the RYANODEX family of patents expiring between 2022 and 2025, five of which are listed in the

Orange Book.

On February 8, 2018, we entered into an amendment (the "Amendment") to the stock purchase agreement dated

November 10, 2016 (the "Arsia SPA"), pursuant to which we acquired from Arsia Therapeutics, LLC (the "Seller") all of the
outstanding capital stock of Arsia Therapeutics, Inc. (now Eagle Biologics). Pursuant to the Amendment, our obligations to
make four separate
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milestone payments pursuant to the Arsia SPA, which could have aggregated to a total of $48 million, were settled in
exchange for a single payment of $15 million by us to the Seller.

On March 27, 2018, we announced that the USPTO issued a new patent to the Company's Eagle Biologics division. Patent
number 9,925,263 will expire in March 2036 and is the fourth patent issued in the Eagle Biologics family of patents.

In March 2018, the FDA approved a second manufacturing site for Bendeka.

Eagle's vasopressin injection 1ml abbreviated new drug application ("ANDA") was accepted for filing by the FDA in April
2018. Eagle believes it is first-to-file.

Eagle launched bendamustine hydrochloride 500ml solution ("Big Bag") on May 15, 2018. In February of 2019, the
Company achieved peak market share of 10%, according to IQVIA Holdings Inc.

On June 8, 2018, Eagle received a favorable decision by the U.S. District Court for the District of Columbia granting seven
years of orphan drug exclusivity ("ODE") in the U.S., for BENDEKA (bendamustine hydrochloride injection, or
bendamustine HCI) until December 2022. On February 20, 2019, the FDA issued a decision in favor of Eagle regarding the

scope of BENDEKA's ODE, further protecting the longevity of the BENDEKA franchise.

On August 22, 2018, we announced that the USPTO had issued patent number 10,052,385 for BENDEKA. The USPTO has
now issued or allowed a total of 16 patents in the BENDEKA family of patents expiring from 2026 to 2033.

On August 23, 2018, we announced that Eagle had been named to the Fortune 100 List of Fastest-Growing Companies,
ranking 16th overall, including achieving the #1 positions for EPS 3-year growth of 392% and revenue 3-year growth of

109%.

On August 30, 2018, we announced that we had completed enrollment of the Company's second clinical study to further
evaluate the safety and efficacy of RYANODEX for the treatment of exertional heat stroke ("EHS"). The randomized and
double-blinded study was conducted at four Emergency Departments in the Makkah region of Saudi Arabia during the 2018
Hajj Season, which took place August 19-24, 2018. The study enrolled seven severely ill EHS patients, and the data was
consistent with the data from the study conducted in 2015, in which patients dosed with RYANODEX plus standard of care

("SOC") showed an additive benefit compared to patients receiving SOC only.

On October 3, 2018, we announced that we had entered into an agreement with the United States Army Medical Research
Institute of Chemical Defense, the nation's leading science and technology laboratory in the area of medical chemical
countermeasures research and development, to conduct a study to evaluate RYANODEX as a neuroprotective treatment for

the amelioration of neurological damage due to nerve agent exposure.

On November 27, 2018 we announced positive results of pre-clinical study conducted to evaluate effects of RYANODEX in
Acute Radiation Syndrome ("ARS").

On April 15, 2019, we announced an expansion of our BENDEKA licensing agreement. Under the terms of the revised
licensing agreement, beginning on October 1, 2019, Eagle's royalty payment will increase from 25% to 30% of BENDEKA
net U.S. sales, provided that BENDEKA's orphan drug exclusivity has not been rescinded, withdrawn or waived by such
date. The royalty rate will increase by one percentage point on each anniversary of October 1, 2019 until it reaches 32%, and
it will remain at 32% thereafter. The revised agreement also extends the U.S. BENDEKA royalty term until it is no longer
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On April 22, 2019, we announced that the Centers for Medicare & Medicaid Services (CMS) had established a unique,
product-specific billing code, or J-code (J9036), for BELRAPZO. The J-code will become effective on July 1, 2019. Eagle's

Big Bag product will be sold as BELRAPZO beginning June 3, 2019.

Revenue in 2018 was $213.3 million, compared to $236.7 million in 2017, reflecting revenue growth of 7% when excluding
$37.5 million in 2017 milestone payments. Despite the absence of milestone revenue and a $10mm year-over-year increase
in non-GAAP R&D expense, we generated EBITDA in 2018 of $71.4 million. Non-GAAP earnings per share in 2018 was
$3.87. In 2018, we generated cash flow from operations, excluding receivables build, of $65.0 million. A reconciliation of

EBTIDA and non-GAAP earnings per share is provided in Appendix A to this proxy statement.

As part of our stock repurchase plan, we purchased $73.1 million of our shares of our common stock during 2018. From
August 2016 through December 31, 2018, Eagle has repurchased $153.9 million of its common stock.

Compensation Highlights

Our compensation committee has carefully considered the significant corporate achievements described above and our transformation as a
company in making compensation decisions. Our compensation committee aims to provide our named executive officers with compensation that
is dependent upon their individual performance, the performance of our business and our common stock, and consistent with our compensation
philosophy. As we have grown and our business has transformed significantly since we first became a public company in 2014, our executive
compensation program has also continued to evolve and transform to one appropriate to our size and stage of business. As such, our
compensation has varied and our practices may differ from the typical practices of public companies who have been operating for longer periods
of time in a less volatile and dynamic environment. Our compensation committee carefully evaluates our compensation arrangements and
develops plans and arrangements that it believes are the most appropriate to drive results for our Company and our stockholders, and makes
changes as we move forward to ensure that our compensation program aligns our executive officers' compensation with our stockholders'
interests and our Company performance over the long-term.

Key features of our executive compensation program include the following:
We tie pay to performance and emphasize "at risk'' compensation. Our compensation committee structures a significant
portion of our named executive officers' target total direct compensation (consisting of base salary, an annual performance
bonus opportunity and equity awards) to be variable, at risk and tied directly to our performance over the short- and

long-term. The following chart shows the portion of the 2018 total direct compensation of our Chief Executive Officer and
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our other named executive officers that was "at-risk", consisting of annual performance bonus earned and equity awards
granted, as reported in our "2018 Summary Compensation Table:"

The annual performance bonuses are tied to meeting key corporate objectives. Our annual performance bonus
opportunities for our named executive officers are tied to our achievement of annual corporate objectives established each
year. We also take into account individual named executive officer contributions towards meeting our corporate goals in
determining executive bonuses. No bonuses are guaranteed. In 2018, we achieved 85% of our specified corporate objectives
for the year and each of our named executive officers received a performance bonus of approximately 85% or less of his
target annual performance bonus opportunity. We did not pay any discretionary bonuses to our named executive officers in

2018.

We emphasize long-term incentive compensation, and we granted performance-vesting restricted stock unit awards,
or PSUs for the first time in 2018. Equity awards are an integral part of our executive compensation program, and
comprise the primary "at-risk" portion of our named executive officers' compensation packages. We have traditionally
granted stock options, which we believe are "performance-based" and strongly align the interests of our executive officers
and stockholders. In 2018, we also granted performance-vesting restricted stock units, or PSUs, that are only earned if we
achieve rigorous performance objectives that create significant value for our stockholders. More than 50% of the Chief
Executive Officer's 2018 equity award consists of PSUs and more than 50% of our other named executive officers' 2018
equity award consists of PSUs and restricted stock unit, or RSU, awards, based on the grant date fair value of the equity

awards as reported in our Summary Compensation Table.

We engage with our stockholders to understand their views on our executive compensation program and make
changes where appropriate, as described in the section below entitled "Stockholder Engagement and Actions in Response

to Advisory Vote on Named Executive Officer Compensation."

We maintain stock ownership and holding guidelines. We maintain ownership and holding guidelines, which ensure that
our executive officers maintain a meaningful equity stake in our Company. Under these guidelines, our Chief Executive
Officer must own equity interests with a value equal to six times his annual base salary and each of our other named
executive officers
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must own equity interests with a value equal to two times his respective annual base salary, as well as retain a certain
percentage of the shares acquired from equity awards if the ownership guidelines are not met under certain circumstances.

We generally do not provide any executive fringe benefits or perquisites to our named executive officers, such as car
allowances, personal security, or financial planning advice.

Our compensation committee retains an independent compensation consultant to provide assistance in the discharge of
its responsibilities. Our compensation committee has engaged Compensia, a national compensation consulting firm, which
advises the compensation committee on market practices so that our compensation committee can regularly assess our
executive compensation program against our peer companies, the general marketplace and other industry data points.

Realizable Pay and Alignment with Company Performance

Because we provide a significant portion of target total direct compensation in the form of "at-risk" equity awards, evaluating the compensation
that is actually realizable by our Chief Executive Officer provides an important perspective to understanding of the alignment between his pay
and our Company's performance and stockholder interests. Realizable pay recognizes the impact of actual financial and stock performance in the
returns available (or "realizable") by the executive. In contrast, reported pay (which reflects the grant date fair value for equity awards reported
in the Summary Compensation Table) estimates the expected value of compensation on the day it was granted, in accordance with financial
accounting standards.

The following chart shows our indexed total stockholder return ("TSR") for 2016, 2017 and 2018, the past three fully-completed years in which
we have been a publicly-traded company, with both our Chief Executive Officer's total reported compensation as well as his "realizable" pay,
which reflects base salary and annual performance bonus earned and values stock options, RSUs and PSUs granted during the year using their
"intrinsic" value as of the end of the applicable year, which is the value the award could deliver as of such time (whether or not time-vesting
requirements are met for vesting or exercise). Indexed TSR is the return associated with a hypothetical $100 investment in our common stock at
the beginning of the relevant period. The following chart also shows, for comparative purposes, the 2016, 2017 and 2018 average indexed TSR
of the compensation peer group we used for purposes of setting 2018 compensation,
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as described below "Use of Competitive Market Data", excluding Sucampo Pharmaceuticals which was no longer publicly traded as of the end
of 2018.

CEO Pay vs. Indexed
TSR Performance

The chart above demonstrates that while reported pay is the measure required to be disclosed in our "Summary Compensation Table", it is not
the measure that best reflects the compensation paid to our Chief Executive Officer, nor the amount that can best be compared to our stock price
in evaluating whether our Chief Executive Officer's compensation is aligned with our stockholders' interests. Due to the decline in our stock
price after the grant of stock options in January 2016, 2017 and 2018, all of our Chief Executive Officer's unvested stock options were
"underwater" at the end of the year. As a result, the stock options granted in 2018 had zero realizable value as of the end of 2018, despite the fact
that they are reported in the 2018 Summary Compensation Table as having a value of approximately $4.2 million. Options granted to our Chief
Executive Officer in 2017 and 2016 also continued to be "underwater" as of the end of 2018.

Over the prior three year period, our TSR has declined and our Chief Executive Officer's three-year average realizable pay represents only 17%
of three-year average reported pay. In 2018, our TSR declined and our Chief Executive Officer's realizable pay represented only 13% of the
value of his reported pay. 2018 reported pay reflected a $5.68 million expected value for PSUs under financial accounting rules, however these
PSUs had zero realizable at the end of 2018 as a result of our stock price performance; these awards would only have realizable value if stock
price increased more than 200% from its value at the end of 2018. Realizable pay increased 11% in 2018 primarily as a result of our Chief
Executive Officer's performance bonus payment reflecting our 85% corporate goal achievement, compared to our 70% corporate goal
achievement in 2017.
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STOCKHOLDER ENGAGEMENT AND ACTIONS IN RESPONSE TO ADVISORY VOTE ON EXECUTIVE COMPENSATION

At our 2018 Annual Meeting of Stockholders, we held our third "say on pay" advisory vote. Our stockholders approved, on an advisory basis,
the compensation of our named executive officers, as disclosed in our 2018 proxy statement. The proposal was supported by approximately 97%
of the total votes cast, a 34% increase over our 2017 "say on pay" vote. We believe this increase of support was, in part, the result of the
stockholder outreach that we commenced and changes we made to our executive compensation program over the past two years. Following the
2017 "say on pay" advisory vote, members of our management, and in some cases members of our compensation committee and Board, actively
engaged in a dialogue with a significant number of our large stockholders to gain a better understanding of their views regarding our executive
compensation program as well as other corporate governance matters. Specifically, we reached out to approximately 30 of our largest
stockholders representing over 70% of our outstanding common stock. We held informative discussions with several of our largest stockholders
who expressed interest in speaking with us. We continued outreach and dialogue with our large stockholders in 2018. Our compensation
committee's primary actions resulting from our 2017 and 2018 "say on pay" advisory votes and stockholder outreach were as follows:

We changed the mix of our long-term incentive compensation for 2018. 50% of our CEO's 2018 annual equity award was
delivered in the form of PSUs and 50% of our other named executive officers' 2018 annual equity awards was delivered in a
combination of RSUs and PSUs. Several of our large stockholders with whom we engaged acknowledged the value of stock
options within our industry and stage of development and expressed an appreciation for the use of stock options as an
effective tool in aligning pay with performance. However, many of these same stockholders also expressed a preference that
a portion of our long-term equity incentives be granted in the form of RSUs and awards that are earned based on the

achievement of specific performance objectives.

We provide greater clarity and transparency in our disclosure of our executive compensation program. Some of our
stockholders expressed a desire to better understand our annual performance-bonus program and how we use market data to
make executive compensation decisions. We have continued to improve our proxy disclosure to describe in greater clarity
the holistic process the compensation committee uses to determine executive compensation. In this compensation discussion
and analysis, we include the specific performance goals and weightings on which our performance-bonus program is based,
and we also clarify that we do not set executive compensation to a particular 'benchmark' percentile of market data.

Our compensation committee will monitor and continue to evaluate our executive compensation program going forward in light of our
stockholders views and our transforming business needs. Our compensation committee expects to continue to consider the outcome of our "say
on pay" votes and our stockholders' views when making future compensation decisions for our named executive officers.

OVERVIEW OF OUR EXECUTIVE COMPENSATION PROGRAM

Objectives, Philosophy and Elements of Compensation

The overall objectives of our executive compensation program, including the related policies and practices are to:

attract, retain and motivate superior executive talent;

provide incentives that reward the achievement of performance goals that directly correlate to the enhancement of
stockholder value, as well as to facilitate executive retention; and

align our executives' interests with those of our stockholders through long-term incentives.
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Our executive compensation program generally consists of, and is intended to strike a balance among, the following three principal elements:
base salary, annual performance bonuses and long-term incentive compensation in the form of equity awards. We also provide our executive
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officers with severance and change-in-control payments and benefits, as well as other benefits generally available to all our employees,

including retirement benefits under our 401(k) plan and participation in employee benefit plans. The following table summarizes these three

principal elements, their objectives and key features.

Element of
Compensation

Base Salary (fixed cash)

Performance Bonus
(at-risk cash)

Long-Term Incentive
(at-risk equity)

Objectives
Provides financial
stability and security
through a fixed amount of
cash for performing job
responsibilities.
Motivates and rewards
for attaining rigorous
annual corporate
performance goals that
relate to our key business
objectives.

Motivates and rewards
for long-term company
performance; aligns
executives' interests with
stockholder interests and
changes in stockholder
value.

Attracts highly qualified
executives and
encourages their
continued employment
over the long-term.

Key Features
Generally reviewed annually at the beginning of the year and determined based
on a number of factors (including individual performance, internal parity,
retention, expected cost of living increases and the overall performance of our
Company) and by reference to market data provided by our compensation
committee's compensation consultant.
Target annual performance bonus opportunities, which are expressed as a
percentage of base salary, are generally reviewed annually and determined based
upon positions that have similar impact on the organization and competitive
bonus opportunities in our market. Actual bonus payments are dependent upon
the achievement of specific corporate performance objectives, generally
determined by our compensation committee and our Board.
Actual bonus amounts earned are determined after the end of the year, based on
achievement of the designated corporate performance objectives and individual
executives' performance and contributions to these corporate achievements.
Annual equity awards are generally reviewed and determined at the beginning of
each year or as appropriate during the year for new hires, promotions, or reward
for significant achievement.

Individual awards are determined based on a number of factors, including
current corporate and individual performance, outstanding equity holdings and
their retention value and total ownership, historical value of our stock, internal
parity among executives and competitive market data provided by our
compensation committee's compensation consultant.

Equity awards have been historically provided in the form of stock options that
typically vest over a four-year period. Stock options are a key aspect of our
"pay-for-performance" philosophy, by providing a return only if the market price
of our stock appreciates over the stock option term. In 2018, we granted RSUs
and PSUs to our executives to further align their pay with performance.
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In evaluating our executive compensation program and policies, as well as the short-term and long-term value of our executive compensation
plans and arrangements, our compensation committee (on behalf of our Board) focuses on providing a competitive compensation package that
provides significant short-term and long-term incentives for the achievement of measurable corporate objectives and individual contribution
towards our corporate performance. We believe that this approach provides an appropriate blend of short-term and long-term incentives to
maximize stockholder value.

We do not currently have any formal policies for allocating compensation among base salary, annual performance bonuses and equity awards,
short-term and long-term compensation or among cash and non-cash compensation. Instead, our compensation committee uses its judgment to
establish a target total direct compensation opportunity for each named executive officer that is a mix of current, short-term and long-term
incentive compensation, and cash and non-cash compensation, that it believes appropriate to achieve the goals of our executive compensation
program and our corporate objectives. However, a significant portion of our named executive officers' target total direct compensation
opportunity is comprised of "at-risk" compensation in the form of an annual performance bonus opportunity and equity awards tied to
stockholder returns, in order to align their incentives with the interests of our stockholders and our corporate objectives.

HOW WE DETERMINE EXECUTIVE COMPENSATION

Role of our Compensation Committee and Executive Officers in Setting Executive Compensation

As further described above, our compensation committee, comprised entirely of independent directors, is responsible for administering our
executive compensation program and operates under a written charter. Among other things, the role of our compensation committee is to oversee
our executive compensation program, policies, practices and plans, and to review and determine, as appropriate, the compensation to be paid to
our executive officers and the non-employee members of our Board. As necessary, and if deemed appropriate by our compensation committee,
the compensation committee may also make recommendations to the full Board for approval of certain compensation decisions relating to our
named executive officers.

In making its executive compensation determinations, our compensation committee and, if applicable, the full Board, considers
recommendations from our Chief Executive Officer for our executive officers (other than himself). In making his recommendations, our Chief
Executive Officer has access to various third party compensation surveys and compensation data provided by our compensation committee's
compensation consultant, as described below. While our Chief Executive Officer discusses his recommendations for the other executive officers
with our compensation committee, he does not participate in the deliberations concerning, or the determination of, his own compensation. In
addition to our Chief Executive Officer, our Chief Financial Officer, as well as members of our management and our legal department also
attend compensation committee meetings from time to time and may take part in discussions of executive compensation. From time to time,
various other members of management and other employees as well as outside advisors or consultants may be invited by our compensation
committee to make presentations, provide financial or other background information or advice or otherwise participate in compensation
committee meetings. No executive officer is present during voting or deliberations on his or her own compensation.

Role of our Compensation Consultant

Our compensation committee has the sole authority to retain compensation consultants to assist in its evaluation of executive compensation,
including the authority to approve the consultant's reasonable fees and other retention terms. As in prior years, for purposes of evaluating 2018
compensation for each of our executive officers and making 2018 compensation decisions, our compensation committee retained Compensia, a
national compensation consultant, to assist it in reviewing our executive compensation
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program and to ensure that our compensation program remains competitive in attracting and retaining talented executives.

During 2018, Compensia assisted our compensation committee in selecting a group of peer companies to use as a reference in understanding the
competitive market, evaluating current pay practices and philosophies and considering compensation and corporate governance best practices.
As described further below, Compensia also prepared an analysis of our compensation practices with respect to base salaries, annual bonuses
and long-term incentive compensation compared to competitive market practices. Compensia reports directly to our compensation committee,
which maintains the authority to direct their work and engagement, and advises the compensation committee from time to time. Compensia
interacts with management to gain access to company information that is required to perform its services and to understand the culture and
policies of our organization.

Our compensation committee has considered whether the work of Compensia has raised any conflict of interest, taking into account the
following factors: (i) the amount of fees paid to Compensia, as a percentage of the firm's total revenue; (ii) the provision of other services to us
by Compensia; (iii) Compensia's policies and procedures that are designed to prevent conflicts of interest; (iv) any business or personal
relationship of the individual compensation advisors with any member of the compensation committee; (v) any business or personal relationship
of Compensia or the individual compensation advisors employed by the firm with any of our executive officers and (vi) any shares of our
common stock owned by the individual compensation advisors employed by Compensia. Based on the above factors, our compensation
committee has concluded that the work of Compensia and the individual compensation advisors employed by Compensia has not created any
conflict of interest.

Use of Competitive Market Data

We strive to attract and retain the most highly qualified executive officers in an extremely competitive market. Accordingly, our compensation
committee believes that it is important when making its compensation decisions to be informed as to the competitive market for executive talent,
including the current practices of comparable public companies with which we compete for such talent. Consequently, our compensation
committee reviews market data for each executive officer's position, compiled by Compensia as described below.

Our compensation committee used a group of peer companies, developed with the assistance of Compensia, as a reference point in making 2018
executive compensation decisions. This compensation peer group was selected from among publicly-traded specialty pharmaceutical and
biotechnology companies, based on the comparability of our market capitalization, and our business models. As of late 2017, the peer companies
market capitalizations ranged, based on the 25" to 75" percentiles, between $624 million and $2.25 billion; at such time, our market
capitalization fell at approximately the 30" percentile of the companies in the peer group. This compensation peer group, which is referred to
herein as our 2018 peer group, consisted of the following 18 publicly-traded companies:

Acorda Therapeutics Emergent BioSolutions Nektar Therapeutics
Akorn Horizon Pharma Pacira Pharmaceuticals
Alkermes Impax Laboratories PDL BioPharma
AMAG Pharmaceuticals Insys Therapeutics Seattle Genetics
Amphastar Pharmaceuticals Lannett Co. Sucampo Pharmaceuticals
Depomed The Medicines Co. Supernus Pharmaceuticals

Our compensation committee believes that the companies selected for the 2018 peer group were comparable to us, and represented our labor
market for talent for key leadership positions at the time the compensation decisions for 2018 were made.
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Our compensation committee did not "benchmark" the compensation of any of our named executive officers to a specific percentile of the
compensation data derived from our 2018 peer group. Rather, our compensation committee reviews compensation data from the 2018 peer
group companies, referred to as the market data, as reference points in making executive compensation decisions. Our compensation committee's
general aim is for total executive compensation to remain competitive with the market, with individual amounts varying as appropriate based on
corporate and individual executive performance, and other factors deemed to be appropriate by our compensation committee. Due to our limited
history as a public company and our evolving and growing business, we have not developed a specific market positioning that we consistently
aim for in setting compensation levels; instead our compensation committee determines each element of compensation, and total target cash and
direct compensation, for each named executive officer based on various facts and circumstances appropriate for us in any given year.
Competitive market positioning is only one of several factors, as described below under "Factors Used in Determining Executive
Compensation," that our compensation committee considers in making compensation decisions, and therefore individual named executive
officer compensation may fall at varying levels as compared to the market data.

Factors Used in Determining Executive Compensation

Our compensation committee sets the compensation of our executive officers at levels it determines to be competitive and appropriate for each
named executive officer, using its professional experience and judgment. Compensation decisions are not made by use of a formulaic approach
or benchmark; our compensation committee believes that these decisions require consideration of a multitude of relevant factors that may vary
from year to year. In making executive compensation decisions, our compensation committee generally takes into consideration the factors listed
below.

Corporate performance and business needs

Each named executive officer's individual performance, experience, job function, change in position or responsibilities, and
expected future contributions to our company

Internal pay parity among our named executive officers and positions
The need to attract new talent to our executive team and retain existing talent in a highly competitive industry

A range of market data reference points (generally the 25", 50, 60% and 75" percentiles of the market data), as described
above under " Use of Competitive Market Compensation Data"

The total compensation cost and stockholder dilution resulting from executive compensation actions
Trends and compensation paid to similarly situated executives within our market

Compensia's recommendations

A review of each named executive officer's total targeted and historical compensation and equity ownership

Our Chief Executive Officer's recommendations, based on his direct knowledge of the performance by each named
executive officer and his review of competitive market data

2018 EXECUTIVE COMPENSATION PROGRAM

Annual Base Salary

In January 2018, our compensation committee increased the base salaries of each of our named executive officers by approximately three
percent. Although some named executive officer's base salaries fell well below the median of the market data, the compensation committee kept
base salary increases minimal to adjust for cost of living increases, to provide consistency across the executive team for internal parity purposes
and because, particularly in the case of our Chief Executive Officer (whose base salary fell below the 25% percentile of the market data), our
compensation committee wanted to emphasize the 'at risk' components of pay rather than fixed cash compensation.
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Our named executive officers' 2018 annual base salaries and increases from each of their base salaries in effect as of the end of 2017, were as
follows:

Increase from

Named Executive Officer 2018 Base Salary(D 2017 Base Salary

Scott Tarriff $ 769,000 3%
Pete A. Meyers $ 412,000 3%
David Pernock $ 530,000 3%
Adrian J. Hepner, M.D., Ph.D. $ 424,000 3%
Steven L. Kirill, Ph.D. $ 424,000 3%

)

All base salaries listed in the table were effective as of January 1, 2018.

@
Mr. Pernock's base salary was subsequently increased to $568,000 effective as of October 1, 2018 in connection with his promotion to
Chief Operating Officer. This increase represented the amount the compensation committee determined, based on their judgment,
appropriately reflected Mr. Pernock's increased responsibilities as Chief Operating Officer.

Annual Performance Bonuses

Our annual performance bonus program for 2018 was developed by our compensation committee and approved by the independent members of
our Board. Under the program, each named executive officer was eligible to earn a performance bonus based on the achievement of corporate
objectives established by our Board for the year, based on his target annual performance bonus opportunity, expressed as a percentage of his
base salary, or target bonus percentage.

For 2018, the compensation committee maintained the same target bonus percentages for our named executive officers that were in place for
2017. Our Chief Executive Officer's performance bonus target percentage was larger than the target bonus percentages of our other named
executive officers because he has a greater impact on, and responsibility for, our corporate performance. Our other named executive officers'
performance bonus target percentages were set at the same level to promote internal parity among the executive team. No specific individual
goals were established for any of our named executive officers for 2018, and accordingly each of our named executive officers' performance
bonuses were intended to be tied to our corporate performance objectives. Because each named executive officer is responsible for contributing
to the achievement of the corporate performance goals, individually and as part of the leadership team, his individual contribution towards our
achievement of the corporate performance goals was considered by the compensation committee in approving individual bonus awards.

The 2018 corporate performance goals on which the annual performance bonuses were based were cross-functional in nature designed to require
collaboration among all named executive officers and their respective areas of responsibility to achieve success. Their attainment of the goals
was intended to give us the best positioning for future growth while delivering short term benefits thus aligning the interests of our named
executive officers with those of our stockholders. In December 2018, our compensation committee reviewed and approved, and the independent
members of our Board approved, the extent to which we achieved each of our corporate performance goals. Given the results, our compensation
committee and independent members of the Board determined that we met our corporate goals at an 85% overall level.
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Each of the 2018 corporate goals evaluated is listed below followed by a description of our achievement in relation to such goal:

GOALS AND WEIGHTINGS

Bendeka (15%)

Complete second source fill/finish supplier

Maintain continuous supply

Ryanodex (25%)

Increase market share and hospital access

Establish clear path forward with FDA regarding EHS clinical
study

Initiate and run clinical EHS study resulting in a statistically
significant outcome

Manage revenue and expenses to optimize long-term asset value

Plan and initiate animal study relating to neuro protective effects
of Ryanodex against nerve agent exposure

Fulvestrant (25%)

ACHIEVEMENTS

Achieved goals based on the following:

Qualified a second manufacturing site for the manufacture of
our bendamustine products.

Maintained continuous supply of bendamustine throughout
2018.

Partially achieved goals based on the following:

We captured approximately 65% of the U.S. revenue generated
by sales of Dantrolene in 2018.

Hospital access increased on a year over year basis.

Agreed on a path forward with the FDA and conducted a
clinical trial relating to EHS at the Hajj in Saudi Arabia.

Commenced enrollment in a study to evaluate the
neuroprotective effects of Ryanodex in collaboration with the
United States Army Medical Research Institute of Chemical
Defense.

Achieved positive results in a pre-clinical study conducted to
evaluate effects of Ryanodex in Acute Radiation Syndrome.

Achieved year over year increase in sales of 15%.

Goal not achieved based on the following:
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Complete bioequivalence study for successful primary PK
endpoints

Develop a "next-steps" plan to meet with FDA if C-Max and/or
AUC are not successful

40

Fulvestrant did not meet the primary bioequivalence endpoints
evaluating our formulation compared to Fulvestrant in its open
label, randomized, pharmacokinetic and safety study.

As a result of this outcome we turned our primary focus on
advancing the development of other products in our pipeline;
however we continue to review the fulvestrant data for a path
forward.
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Pemetrexed (5%)

Progress in PIV litigation

Vasopressin (10%)

File ANDA, FDA acceptance

Initiate litigation

Budget (10%)

Revenue achievement

Non-GAAP EPS achievement

Biologics Division (5%)

Complete one or more exploratory development opportunities

General (5%)

Achieved goal based on the following:

Progressed the PIV litigation, completing considerable fact
discovery, filing a motion for judgment on the pleadings of
non-infringement, and submitting claim construction briefing.
Trial is scheduled to begin on September 9, 2019.

Achieved goals based on the following:

Submitted our abbreviated new drug application (ANDA) for
vasopressin, 1 ml in January 2018.

Accepted by the FDA March 2018.

Proceeding with PIV litigation.

Achieved goals based on the following:

Total revenue for the twelve months ended December 31, 2018
was $213.3 million, compared to $236.7 million in 2017,
reflecting revenue growth of 7% when excluding milestone
payments.

2018 adjusted non-GAAP net income was $59.2 million, or
$4.01 per basic and $3.87 per diluted share, compared to
adjusted non-GAAP net income of $69.0 million, or $4.57 per
basic and $4.34 per diluted share in 2017.

From August 2016 through December 31, 2018, we repurchased
$154.0 million of our common stock.

Goal not achieved.

Goal achieved based on the following:
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Corporate tax structure optimization and optimized cash tax for
the Company

41

We worked with tax advisors to establish steps to maximize the
value of our intellectual property portfolio, which we expect to
execute in 2019.

Our finance team led a multi-department initiative to secure
historical R&D tax credits and maximize the value of recent tax
reforms.
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Additional Goals: In addition to the goals outlined above, the Partially achieved goals based on the following:
management team would have an opportunity to earn up to

100% of target bonuses based on the achievement of the

following goals:

In June 2018 the U.S. District Court for the District of Columbia

issued a decision requiring the FDA to recognize seven years of

orphan drug exclusivity in the U.S. for Bendeka, and in July
Finalize the litigation with the FDA regarding orphan drug 2018 the FDA recognized such ODE until December 7, 2022.
exclusivity

Based upon information available to company we believe we
First to file status for Vasopressin are first to file for Vasopressin.

Expansion of licensing opportunities beyond US market We engaged in a competitive bid process for the right to
commercialize one of our products in Australia and New
Zealand, and expect to enter into a definitive agreement in 2019.

Total shareholder return exceeding certain thresholds

Revenue and EPS exceeding certain targets

In evaluating the individual performance of our named executive officers, our compensation committee considered each person's contribution to,
collaboration in, and management of the effort that went into our success. Our compensation committee approved and recommended to our
Board, and the independent members of our Board approved, a performance bonus payment to each of our named executive officers under our
2018 annual performance bonus program in amounts that varied depending on such i