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EXPLANATORY NOTE

We are filing this Amendment No. 1 to Annual RepmitForm 10-K/A, or this Amendment, to amend ounial Report
on Form 10-K for the fiscal year ended December2BD9, or the 10-K, as filed with the Securities &xchange Commission,
or the SEC, on March 16, 2010. The sole purposki®fAmendment is to include in Part 1l the infation that was to be
incorporated by reference from the Proxy Staterfmmdur 2010 Annual Meeting of Stockholders, beestile Proxy Statement
will not be filed with the SEC within 120 days aftee end of our 2009 fiscal year. This Amendmenrthy amends and restz:
in their entirety the 10-K cover page and ltemghr®ugh 14 of Part Ill. In addition, as requiredRyle 12b-15 under the
Securities Exchange Act of 1934, as amended, dExiehange Act, a new certification by our principaecutive officer and
principal financial officer is filed as an exhilbit this Amendment. Accordingly, Item 15 of Parth¥s also been amended and
restated in its entirety solely to include the euntly dated certification as an exhibit. Becausdimancial statements have been
included in this Amendment and this Amendment da#sontain or amend any disclosure with respettetns 307 and 308
Regulation S-K, paragraphs 3, 4 and 5 of the dgatibn have been omitted.

No attempt has been made in this Amendment to madifipdate the other disclosures presented id@H€, including,
without limitation, the financial statements. TBBiendment does not reflect events occurring afteffiting of the 10-K (i.e.,
those events occurring after March 16, 2010) orifgant update the disclosures in the 10-K, excepset forth in this
Amendment. Accordingly, this Amendment speaks ab@friginal filing date of the 10-K and shouldread in conjunction
with the 10-K and our other filings with the SEC.

In this report, “MiddleBrook Pharmaceuticals,” “Mil&Brook,” the “Company,” “we,” “us,” and “our” ref to
MiddleBrook Pharmaceuticals, Inc. and its consaédasubsidiaries.
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PART IlI
Item 10. Directors, Executive Officers and Corporag¢ Governance
Directors and Executive Officers
In accordance with our amended and restated bylauwsBoard of Directors, or the Board, has the auity to fix the

number of Board members and has set the numbeéreatats at nine. Four of our Board members resigneviarch 2010, and
the Board currently has five members with four vees.

Name Age Position(s)

David Becker 43  Executive Vice President, Chief Financial Officend Acting President and
Chief Executive Office

Brad Cole 42  Senior Vice President, General Counsel and Segr

Timothy L. Miller 53  Senior Vice President, Sales Operations & Admiat&in

Donald J. Treacy, Ph.I 40  Senior Vice President, Development & Manufactu@ygrations

R. Gordon Douglas, M.L 76  Chairman of the Board of Directa

Lord James Blytl 69  Vice Chairman of the Board of Directc

Richard W. Dugat 68  Director

William C. Pate 46  Director

Mark R. Sotir 46  Director

David Beckehas been our Acting President and Chief Executiffie& since March 2010 and Executive Vice Presiden
and Chief Financial Officer since September 200&rRo joining us, Mr. Becker served as an indefsam consultant to vario
healthcare companies from March 2007 to June 28@8jding them with chief financial officer and/ohief executive officer
services. In addition, Mr. Becker sat on the basrdirectors of several of these healthcare congzarirom 2000 to 2007, he
served as the Chief Financial Officer and Treasofédams Respiratory Therapeutics, Inc., a phasutical company.

Mr. Becker also served in various other capacitits Adams Respiratory Therapeutics, Inc. over gieaiod, including Chief
Financial and Administrative Officer from Octobdd(b to February 2007 and interim Chief Operatinfjc®f from May 2003
to April 2004. Prior to joining Adams Respiratoripdrapeutics, Inc., Mr. Becker was a Senior Managtre merger and
acquisitions practice of Ernst & Young LLP from Nowber 1997 to September 2000. From January 1986\Member 1997,
Mr. Becker served as Controller for the Salt Lalty-®ased start-up company RxAmerica LLC, a phayriznefit
management and mail-service pharmacy operatiom B@91 to 1995, he served as a financial audittr #&inst & Young
LLP. Mr. Becker began his professional career i80l8s an audit and tax accountant for the soutBalifornia-based
accounting firm of Glenn M. Gelman & Associates..Becker currently serves on the board of direatbisiquidation World
Inc., a liquidator of consumer merchandise in Caretl the United States. Mr. Becker earned a Bacha&legree in
accounting in 1990 from the University of Southbtississippi and is a certified public accountard aertified treasury
professional.

Brad Colehas served as our Senior Vice President, Genetatseband Secretary since September 2008. He was th
Associate General Counsel and Assistant Secretdglaans Respiratory Therapeutics, Inc. from Aug@4 to July 2008.
From August 1999 to July 2004, he was with the fiam of Holland & Knight LLP in the firm’s Tampa &te and focused on
corporate, securities and M&A matters. He begarchiser in the financial services industry and vedrkt several financial
institutions from 1991 to 1994. Mr. Cole earnedaxielor’'s degree from the University of Miami in9D9 his Juris Doctorate,
cum laude from Thomas M. Cooley Law School in 1998; and askér of Laws in Securities and Financial Regutetiaith
honors,from the Georgetown University Law Center in May@29

Timothy L. Millerhas served as our Senior Vice President, Salesa@qes and Administration since September 2008.
Prior to joining us, Mr. Miller served as the ViPeesident Sales Operations & Training at Adams Regspy Therapeutics, In
from September 2004 to July 2008. From 1986 to 286seld various positions at Aventis Pharmacalgj@ pharmaceutical
company, and its legacy companies, including Haeldlasion Roussel, Marion Merrell Dow, and Mariondsa Mr. Miller’s
positions at Aventis and its legacy companies ihetlFinancial Analyst, Manager Commercial FinanSivices, Regional
Business Manager, Senior Manager Sales Inform&ibrcentives, and Director Sales Operations. Mrllédigraduated from
Emporia State University in 1978, earning a Bachefdscience in Business with a concentration icoaating. He received his
Master in Business Administration with a concembratn finance in 1983 from Rockhurst UniversityJesuit institution in
Kansas City.
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Donald J. Treacy, Ph.has served as our Senior Vice President, DevelopamehManufacturing Operations since
March 2008. Dr. Treacy joined us in March 2000 ae@or of Analytical Research and Development, masnoted to senior
director in March 2002, to Vice President, Analyaml Pharmaceutical Quality in January 2004, argktuor Vice President,
Pharmaceutical Development and Quality in Octol®72 From 1993 to 2000, Dr. Treacy managed an aoalciences
group at Shire Laboratories Inc., a biopharmacebtompany. During his career at Shire Laboratdries he held positions of
increasing responsibility in the areas of analytitevelopment, stability, preformulation, and chsimi portions of INDs, NDA
and NDA supplements, as well as FDA inspectionigrRo his career at Shire Laboratories Inc., Deaty was engaged in
research at the National Cancer Institute. Dr. dya@aceived a Bachelor's degree in chemistry fromarfdke College and his
Ph.D. in analytical chemistry from the UniversityMaryland.

R. Gordon Douglas, M.Ohas been a director since our inception and wasiatgal to be our Chairman in February 2006.
Dr. Douglas has served as consultant to the Vad®@search Center at the National Institute of Hesitice 1999. Dr. Douglas
was president of Merck Vaccines, a pharmaceutwadpany, and was responsible for the research, alewednt, manufacturing
and marketing of Merck Vaccines’ vaccine produotsrf 1991 until 1999. From 1982 to 1990, he wasodggsor of medicine
and Chairman, Department of Medicine, Cornell Ursitg Medical College and physician-in-chief at thew York Hospital.
He also served as head of the infectious diseasatuthe University of Rochester School of Med&ir. Douglas serves on
the boards of directors of the Aeras Global TB \faed-oundation (Chairman), a non-profit productelegment partnership
dedicated to the development of effective TB vageigimens that will prevent tuberculosis in akk @goups and will be
affordable, available and adopted worldwide; NowaDiTherapeutics, Inc. (Chairman), which is deveaigpnnovative
vaccines to protect patients from fungal and béaatarfections, which can be life-threatening amdglresistant; and Vical
Incorporated (Chairman), which researches and dpsddiopharmaceutical products based on its patddA delivery
technologies for the prevention and treatment nbae or life-threatening diseases. Dr. Douglas ggaduate of Princeton
University and Cornell University Medical College.

Relevant experience and skills: executive managgrpbarmaceutical research and development, matowifag and marketin
infectious disease

Lord James Blytlpined our Board as Vice Chairman in October 2Q@8d Blyth was chairman of Diageo plc, a global
premium beverage company, from July 2000 througie R008. Previously, he served as a non-execuitigetdr at Diageo plc
since January 1999. He was formerly chief execuivek then chairman of The Boots Company PLC, a dieH retailer,
drugstore chain and contract manufacturer. LordiBhas held several leadership roles, includingfatxecutive of the Plessey
Company, an electronics, defense, and telecomntiorisscompany, and head of defense sales at tHedJikingdom Ministry
of Defense. He is also a non-executive directokrakter Inc., a communications supplier and disttdr in the United States
and a senior adviser to Greenhill & Co., Inc., mrestment banking firm, where he was previousljca ghairman.

Relevant experience and skills: executive and firdrmanagement, corporate finance, manufactuniratail health care

Richard W. Dugaijpined our Board of Directors in September 2008n1976 until his retirement in 2002, Mr. Dugan
served as a partner for Ernst & Young LLP, whersdiwed in various managing and senior partnetiposi including Mid-
Atlantic Area Senior Partner from 2001 to 2002, Mitlantic Area Managing Partner from 1989 to 2004 ®ittsburgh Office
Managing Partner from 1981 to 1989. Mr. Dugan autyeserves on the board of directors of Vanda Plageuticals, Inc., a
publicly-traded company that is working to advatiee science of developing new medicines and tanasel approaches to
deliver these new medicines to patients. In addithr. Dugan served on the board of directors ain@cstone Therapeutics,
Inc. (formerly Critical Therapeutics, Inc.), a pigh}-traded specialty pharmaceutical company fr@¥4£to 2008. Mr. Dugan
received a B.S.B.A. from Pennsylvania State Uniters

Relevant experience and skills: accounting, finaln@porting, and oversight of financial performanc

William C. Patehas been a member of our Board of Directors simgge®nber 2008. In accordance with the terms the EGI
Transaction (described under the headi® Transactionn Item 11 — Executive Compensation below), EGI thesright to
designate two directors to the Board for so long§@&$ maintains a certain ownership percentageartbmpany. Mr. Pate is
one of EGI’s designees on the Board of Directors.Réte currently is a Managing Director of Equ@soup Investments,
L.L.C., or EGI, a privately-held investment firmriét to joining EGI in 1994, Mr. Pate was an asatewith The Blackstone
Group, a global asset management and advisorycssrfirm, and served in the mergers and acquisitiwaup of Credit Suisse
First Boston, a brokerage services and investmamiting provider. Mr. Pate serves as a member dbdiaeds of directors of
certain private affiliates of EGI and as a direcibCovanta Holding Corporation, an owner and ofgeraf energy-from-waste
and power generation projects, and Exterran Hokllng., a provider of natural gas compression teldyy. He has also serv
as a director of the Tribune Company, a diversifieetlia company, since December 2007. Mr. Patewedei Juris Doctorate
degree from the University of Chicago Law Schoal arBachelors of Arts degree from Harvard College.
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Relevant experience and skills: executive and irdrmanagement, corporate finance, mergers angisitons

Mark R. Sotirwas elected to our Board of Directors in Septen2068 as a designee of EGI in accordance with timeste
of the EGI Transaction. Mr. Sotir has served asamagjing Director of EGI since November 2006. Heentty manages a
number of EGI’s investments, including Starwood éf&tFrom January 2008 to December 2008, he saétk interim
President of Tribune Interactive, a division of #rédoune Company, which filed a voluntary petitionDecember 2008 in the
U.S. Bankruptcy Court for the District of Delawageking relief under Chapter 11 of the U.S. Bantay@ode. Prior to
joining EGI, Mr. Sotir was the Chief Executive @#ir of Sunburst Technology Corporation, a leaditgpendent distributor
educational software to public schools in the Uhiiates, from August 2003 to November 2006. Ragoining Sunburst,
Mr. Sotir held various positions with the BudgebGp, Inc., a $3 billion car and truck rental bussm&ith more than 13,000
employees, from 1995 to February 2003, includirgskient and Chief Operating Officer from 2000 t620Mr. Sotir serves ¢
a member of the boards of directors of certaingte\affiliates of EGI, including SIRVA, a movingdrelocation company,
WRS Holding Company, an environmental remediatimmgany, VIA Wines Group, a Chilean wine producet ararketer,
and Rewards Network, Inc., an operator of diningamiels programs. Mr. Sotir received a Bachelor'si®egn Economics from
Ambherst College and holds a Master's Degree fromvata Business School.

Relevant experience and skills: executive and irdrmanagement, corporate finance, mergers angisitons
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires thattbmpanys executive officers and directors, and persons evino more
than ten percent of a registered class of the Cagipaquity securities, file reports of ownership ahdnges in ownership wi
the SEC and provide the Company with copies of sapbrts. We have reviewed such reports receivaastand written
representations from our directors and executifieat. Based upon such review, we believe thaeglbrts required during tl
year ended December 31, 2009 were timely fi

Director Nominations Process
No material changes have been made to the procetynehich security holders may recommend nomitedése Board.
Audit Committee

Our Audit Committee is currently composed of Rich#. Dugan, R. Gordon Douglas and William C. Phte.Dugan
serves as Chair of the Audit Committee. The Bodiectors has determined that each of the memifetise Audit
Committee is financially literate and independenaécordance with applicable NASDAQ MarketplacedRdnd SEC rules.
The Board of Directors has also determined thatMigan is an “audit committee financial expea$’that term is defined unc
Item 407(d)(5) of Regulation S-K. The Audit Comrnaétheld seven meetings during 2009.

A copy of the current Audit Committee charter isidable on our website at www.middlebrookpharma.cbynfirst
clicking on “Investor Relations” and then “Corpadbovernance”. Pursuant to the Audit Committeetehathe Audit
Committee assists the Board in fulfilling its ovgtg responsibilities with respect to the following

» the integrity of our financial statements and offireancial information provided by us to our stookders;
» the proposed scope and results of the audit byndependent registered public accounting fi

. retention of our independent registered publmaating firm, including oversight of the termstbéir engagement
and their performance, qualifications and independs

« permissible audit and n-audit services and the fees paid for such serv

e the performance of our internal controls and disate controls

< review and ratification of any related party trastgans pursuant to our policy on such matt
e  compliance with our ethical policies and legal aegulatory requirements; ai

e receipt, retention and treatment of complaints rdigg accounting and auditing matte
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Item 11. Executive Compensation
Compensation Discussion and Analysis

This Compensation Discussion and Analysis, or “CD&#escribes how our compensation program was desigmetov
it operated during 2009 with respect to the follogvindividuals, whom we refer to as our “named exiee officers”:

. our former President and Chief Executive Officehr) Thievon

e our Executive Vice President, Chief Financiali@ff and Acting President and Chief Executive @ffiOavid
Becker;

e our three other most higt-paid executives

« Brad Cole, our Senior Vice President, General Celususd Secretan

e Timothy L. Miller, our Senior Vice President, Safeperation and Administratiol

e Donald J. Treacy, Ph.D., our Senior Vice Presidéstjelopment and Manufacturing Operations;
«  two additional executive officers whose employntentinated prior to the end of calendar year 2!

. Beth A. Burnside, Ph.D., our former Senioc&/President, Regulatory Affairs, Compliance & tinéc
Planning; anc

e Frank Koos, our former Senior Vice President, S&lééarketing.

Executive Summary

The following provides a brief overview of the matetailed information provided in this Compensattiacussion and
Analysis.

. In 2009, our named executive officers receiveshammpensation in the form of base salary an20i®, did not
receive any raises from their 2009 annual compéans:

. In 2009, our named executive officers did noeiee annual cash bonuses, with the exception okdes, who
received a cash bonus based upon certain criteaiavere established as part of his original nee package

* In 2009, we did not grant equity awards to our ndeecutive officers

In late 2008 and calendar year 2009, our new manageteam implemented the commercialization styetegthe
Company’s new product, MOXATAG (amoxicillin extertleelease) Tablets, 775 mg, indicated for the @nday treatment of
pharyngitis/tonsillitis secondary treptococcus pyogenispatients 12 years and older. Due to numerousiiscthe
commercialization was not as successful as prajeamé, therefore, management and our Board detechtivat our employees
would not receive salary raises or bonuses for 2BQ&hermore, in an effort to more aggressivelsprve our financial
resources, on September 1, 2009 and December 8, @@0announced reductions of approximately 25%389d, respectively,
in the number of our sales representatives and geasaas well as approximately 20% and 20%, res@dgtin our corporate
staff. In addition, we announced that, effectivertfel5, 2010, we eliminated our field sales foned significantly reduced our
corporate staff to preserve our cash resourcesaxplore strategic options. As part of this reiturcin force, Mr. Thievon
announced his resignation as our President and Ekexutive Officer and director, effective March, 2010, to further reduce
expenses.

EGI Transaction

The compensation of our current named executivieas stems, in part, from negotiations and degsia connection
with what we refer to as the “EGI Transaction.” Quty 1, 2008, we entered into a securities purchgseement with EGI-
MBRK, L.L.C., or EGI, an affiliate of Equity Grouipvestments, L.L.C., pursuant to which we agreeselhy and EGI agreed
purchase, 30,303,030 shares of our common stodka avarrant to purchase an aggregate of 12,125f2d2s of our common
stock for an aggregate purchase price of $100anjllor the EGI Transaction. As a condition to thesiog of the EGI
Transaction on September 4, 2008, Mr. John Thievas hired as the Company’s President and ChiefxecOfficer and
Mr. David Becker was hired as the Company’s Chie&FRcial Officer. Messrs. Thievon and Becker comoeghfull-time
employment with the Company coincident with the ptetion of the EGI Transaction.
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We entered into employment agreements with Me$iigvon and Becker on July 1, 2008, to become #ffecipon
completion of the EGI Transaction. The terms ofthagreements are described elsewhere in this AnetdIn order to assist
our Compensation Committee in determining appréo@gampensation for Messrs. Thievon and Becker, (abet, to review
Drs. Treacy’s and Burnside’s base salaries), thefgamsation Committee retained Towers, Perrin, En&tCrosby, Inc.
(“Towers Perrin”), an independent compensation attast in mid-2008. In addition, in order to obtaive services of
Messrs. Thievon and Becker while the EGI Transactias pending, on July 1, 2008, we entered intonsulting agreement
with each Mr. Thievon and Mr. Becker. The consgitagreements with Mr. Thievon and Mr. Becker teatea upon the
completion of the EGI transaction on Septembe0882

Executive Compensation Philosophy
In 2009, our compensation program was designed to:
e promote the Compar's ability to successfully attract and retain highbialified and motivated executive

e provide compensation levels and programs that wempetitive with comparably sized pharmaceutoal
biotechnology companies across the U

» align the interests of executives with stockholdarsl

. reward executives with incentives that were dioBeked to a balance of the Company’s short- bomg)-term
performance goal:

Our executive compensation philosophy was baseadormrore elements: to pay for performance and ¢wige a
competitive compensation package.

Pay for performance We structured our compensation program to alignirttexests of our executives with the interests of
our stockholders. We believe that an employee’spmmation should be tied directly to helping useehour mission and
deliver value to our stockholders. Therefore, aificant part of each executive’s pay dependechenGompany’s performance
and, with respect to the named executive officéinercthan Messrs. Thievon and Becker, the execstivelividual performanc
against key objectives.

Competitive compensatioWe believe that a competitive compensation progsaam important tool to help attract and
retain talented employees capable of leading osinlkess in the highly complex and competitive envinent in which we
operate Providing compensation that is competitiith our peer companies reduces the risk that pec@ives will be
successfully recruited by other companies.

Compensation Program Design and Process

This section describes how we determined the dedfignr executive compensation program for 2009.b&leeve that ou
executive compensation program was reasonablepgprd@iate because it was aligned with our busigesss to deliver value
to our stockholders.

Compensation Committee

The Compensation Committee is responsible for plingi oversight of our executive compensation progfar the name:
executive officers as well as other members ofsemior management. The Compensation Committeews\ded evaluates the
executive compensation program on an annual basigdure that the program is aligned with our carepgon philosophy.

Role of Compensation Consult:

The Compensation Committee did not engage a corapensonsultant in 2009. However, in determiningipensation
for 2009, the Compensation Committee considereddhgpetitive benchmarking and market data anajysigided by Towers
Perrin in 2008. The members of the Towers Peramtéhat provided advice to the Compensation Coramiih 2008, did not
provide any other services to our Company. TowersiPfollows internal guidelines and practicegtmard against any conflict
of interest and to ensure the objectivity of thelvice.

Role of Company Manageme

In 2008, after the completion of the market analygscribed below, Mr. Thievon recommended to thea@znsation
Committee that all compensation be frozen at tea-thurrent 2008 levels for himself, Mr. Becker and .Drseacy and Burnsic
and other members of senior management. In addMonThievon selected the business goals that wsed as the
performance goals for the bonus incentive planjestito Compensation Committee approval. Mr. Thiewmrked closely with
the Compensation Committee to ensure that the Cosaien Committee was provided with the appropiifigmation to
make its decisions, to propose recommendation€donpensation Committee consideration and to comeatmihose
decisions to management for implementat
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Benchmarking and Use of Peer Group D

Use of survey data from MiddleBrook’s peers plagesignificant role in the structure of the 2008 2009 compensation
program as it was a primary input in setting tatgeels for base salaries and cash bonuses forrblédsievon and Becker and
helped us to ensure that the compensation was tmarkepetitive in order to retain and attract talent

As indicated above, in 2008, the Compensation Cdtamietained Towers Perrin to conduct a studyeef gompanies f
the purpose of reviewing the compensation levelsunfexecutive officers, including certain of oanmed executive officers. In
2008, we used data from companies that the Compenszommittee selected as comparable companieslpidentify a
reasonable starting point for base salaries, casbhdes and equity awards and then analyzed congrahindividual
performance to determine whether it was appropt@mteove away from this baseline.

In June 2008, when evaluating the compensatioMfssrs. Thievon and Becker in connection with tf Eransaction,
Towers Perrin conducted a competitive benchmaraimaysis on compensation. Their report comparedshidedhievon and
Becker’s compensation with that of a sample of cemuial biotechnology companies that had a markgital&ation between
$200 million and $1 billion, with revenues betwekb million and $300 million, and at least one nedekl product with a
majority of revenues coming from the company’s @emmercial organization. This group of peer comesufihe “Peer
Group”) was comprised of the following 12 companies

Alkermes Inc. Cubist Pharmaceuticals Ir  Acorda Therapeutics In ViroPharma Incorporate
InterMune Inc. CV Therapeutics Inc Vivus Inc. Pozen Inc
Enzon Pharmaceuticals I Durect Corporatiot Omrix Biopharmaceuticals Ir Noven Pharmaceuticals Ir

With respect to Drs. Treacy and Burnside, TowersiPecviewed information from companies with beénel 50 and 500
employees reported in the Radford 2007 Biotechnofgrvey (the “Radford Survey”).

The Compensation Committee used this informatiomelp establish the appropriate base salary forske3 hievon and
Becker and to assess the competitiveness of Descyis and Burnside’s base salaries. Messrs. 8oles and Miller were not
included in Tower Perrin’s report because theygdithe Company after Towers Perrin completed tlepiort. However, the
market data was nonetheless important as it gutite@€ompensation Committee in determining pay pgegdor Messrs. Cole,
Koos and Miller that were comparable to their peethin the Company.

Elements of Executive Compensation in 2009

Historically, the key elements of compensationdor named executive officers have been base saanyal cash
incentive awards and long-term equity incentive ri@saHowever, as described in greater detail belo®009, the
Compensation Committee determined not to grantyquwards to the named executive officers or ahgioémployee (other
than new hire equity awards). In addition, prio2@®9 year-end, the Board determined that annhl iceeentive awards would
not be paid.

Base Salaries

Base salaries are paid in order to provide a fo@dponent of compensation for the named execuffigecs. Our named
executive officers 2009 base salaries remainedeasame level as for 2008.

In 2008, pursuant to his employment agreement, TMievon’s base salary was set at an annual re8&@d,000, which
approximated the 58 percentile of salaries paid to chief executiveagffs at companies in the Peer Group. The Compensati
Committee selected the 50th percentile as theiposig for Mr. Thievon’'s base salary because, aglsalary is the only fixed
component of his compensation, it is less appregsiaised to motivate performance and thus, the igmsation Committee
determined to set his base salary at a reasonabipetitive mid-point.
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Pursuant to his employment agreement, Mr. Becherse salary was set at an annual rate of $4004306h was above
the 75t percentile of salaries paid to chief financial offis at companies in the Peer Group. The Compengatmmittee
concluded that while his base salary was highar tha salaries generally paid to CFOs at companitt®e Peer Group, it was
appropriate in light of Mr. Becker’s background angberience.

The base salary for each of Drs. Treacy and Buensi®270,400, which salary was set in March 20@8vers Perrin’s
report indicated that their base salaries were géigen line with the 28 percentile of salaries paid to similarly-situated
executives at companies reviewed in the RadforgegutUpon the recommendation of Mr. Thievon to rteiim2008
compensation levels, the Compensation Committeaalidhcrease Drs. Treacy's and Burnside’s bas®isalfrom the levels
set in March 2008.

As stated earlier, Messrs. Cole, Koos and Millémgd the Company after Towers Perrin completethasket data review,
and, therefore, a benchmarking analysis of compiemstor their respective positions in the Compargs not conducted. Their
initial base salaries were based, in part, onékalt of individual negotiations with the Compamgain part, on managemesy’
the Compensation Committee’s and the Board’s désineaintain internal equity among peer executatethe Company.
Accordingly, the base salary for each of Messrde d¢oos and Miller ($265,000, $250,000 and $250,06spectively)
approximate the base salaries paid to Drs. TreadyBairnside and other peer executives within they@any at that time.

Annual Cash Incentive Bonus

Historically, the Company paid cash incentive basu® reward Company and individual performanceroyiding
officers with an opportunity to receive additioigalsh compensation based on both the Company’srperfee relative to
certain financial targets and the Compensation Citte@'s assessment of how well an officer performisdor her role during
the applicable year.

Target bonus levels and benchmarkimbe 2009 targets for the positions held by the rhen@cutive officers are as
follows (expressed as a percentage of base saMry)hievon, 55%; Mr. Becker: 45%; and each of ¢liger named executive
officers, 30%. The cash bonus targets for Mesdrevbn and Becker were set within a range thabispetitive with the 5&
percentile of cash bonus targets for comparablees at companies in the Peer Group. The TowerinReport also indicated
that the cash bonus targets for Drs. Treacy and®de were competitive with the 8(ercentile for comparable officers in the
Radford Survey. The cash bonus targets for Me€siie, Koos and Miller were set to be comparabléwie cash bonus targ
for their peer executives within the Company.

Elements of Bonud00% of the bonus opportunity for Messrs. Thievod Becker was based on the degree to which the
Company achieved its corporate objectives as aanizgtion. For each of the other named executifreen$, 85% of the bonus
opportunity was based on the degree to which thapgamy achieved its corporate objectives as an aragtion, and 15% was
based on the degree to which the named execuftiweochieved his or her individual objectives.

Performance Goals — Corporate ObjectiviesDecember 2008, based upon discussion with managieand managems
recommendations, the Compensation Committee recoghegeand the Board approved the following four Canyp
performance objectives and goals, and the relatdighting of each objective, for the purpose of aiirgg incentive
compensation at the end of 2009. Management anBdaed selected these objectives because eachtivbjdiectly correlate
with the commercial performance and strategy ofGbepany (as discussed above).

Description Relative Weigt

Goal #1 MOXATAG Achieve approximately 98,000 prescriptions of MOXXG 60%
for the month ended 12/31/1

Goal #2: Net Sales Combined MOXATAG® and KEFLEX® net factory sales of 10%
at least $45 milliot

Goal #3: Working Capital Working Capital Balance of $28 million (definedassh plus 25%
accounts receivable plus inventory, less line eflitrdebt an
accounts payable

Goal #4: Research and Development  Advance the development of KEFLEX Pulsys product 5%

candidate to be prepared to enter into a Phaséidital trial
in the first quarter of 201
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Performance Goals — Individual Objectiveésr Messrs. Cole, Koos and Miller, and Drs. Treang Burnside,
achievement of individual performance objectivesipdsed 15% of the 2009 bonus opportunity. Sintitethe other employe:
participating in the annual bonus program, eacsuch named executive officers identified threaute key objectives and
goals, each of which was required to relate tactivporate objectives discussed above.

. Mr. Cole:

Work with various departments to establistining and on-going policies and procedures forstides
organization. (Links to corporate objective #

Work to lower law firm fees. (Links to corporatejettive # 3)

Obtain subtenants or alternate tenants fgmificant portion of the Maryland Buildings. (lkis to corporate
objective # 3’

Update and revise all corporate governance polaigspractices. (Links with corporate objec- N/A)

Work with manufacturing and regulatory to oggte agreements with a new KEFLEX manufacturitey s
(Links to corporate objectives # 2 and

. Mr. Koos:

Develop and deploy the appropriate salesfstaategy and tactics to achieve revenue andnjden goals for
MOXATAG and KEFLEX. (Links to corporate objectivég and 2/

Develop appropriate marketing strategy actids to ensure prescription generation in linehvitrecast for
MOXATAG and KEFLEX. (Links to corporate objectivésl and 2

Manage all sales and marketing spend to achiegetthudget for 2009. (Links to corporate objecti®

Identify and develop business developmenbdppities in line with corporate objectives. (L&to corporate
objective #-3)

. Mr. Miller:

Manage successful on-boarding and trainingesy sales force and successful launch preparttion
MOXATAG including physician targeting, territoryighment, etc. (Links to corporate objective :

Create and manage MOXATAG and KEFLEX 750 @erfance metrics and monitoring package using IMS
Xponent Weekly, NPA, and PlanTrak information irdihg the sales incentive plan. (Links to corporate
objective #2,

Manage successful implementation of the dgped MOXATAG managed markets strategy with conststa
focused on the top 55 commercial plans identified the top 15 state Medicaid programs. (Links tigpomate
objective #2,

Successfully implement all sales force supipgmprograms and tools including SFA, promotiogiaideline
adherence, fleet, promotional material handlinga daalytics, sample accountability, conventionpsuf etc.
(Links to corporate objectives #1 and

Manage all assigned expense budgets tolalow approved levels and ensure all investmemtsnaine with
MOXATAG and KEFLEX 750 objectives. (Links to cor@te objective #2

. Dr. Treacy:

Manufacture and deliver MOXATAG physician gales and trade product to meet launch goals anllehar
demand; assuming go decision, make ready 10-cawgat-pgack for launch. (Links to corporate objecti#gsand

2)

Ensure amoxicillin raw material supply by aizig material from existing site to meet prodoatiforecast
through alternate supply approval, and completeseary activities for United States Food and Drug
Administration, or “FDA” submission of an alternatev material supplier by end of year. (Links topmrate
objectives #1 and &

Complete agreement for new KEFLEX manufaoisite on favorable terms. Complete necessaryitiesi for
FDA submission by end of year. Assuming availapitift funds, complete site transfer and formulation
development activities for clinical trial materrabanufacture readiness by end of year. (Links tpate
objectives #-4)



Complete evaluation and recommendation foddMDAG manufacturing capacity to ensure sufficienpply
for future demand. (Links to corporate objectivie/#)
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. Dr. Burnside:

. Ensure Quality Systems and Personnel in glaceuccessful validation and release of MOXATAGNKs to
corporate objectives #1 and

. Ensure Regulatory Requirements and filingsdame in a timely fashion for MOXATAG, KEFLEX and
KEFLEX PULSYS. For example, the following major doeents will be filed this year: KEFLEX annual repor
MOXATAG annual report, KEFLEX PULSYS briefing padkand a variety of other filings. (Links to corpte
objectives #1, 2 and -

. Manage intellectual property activities, adiaating with outside counsel and Company GeneoalnSel as
appropriate to maintain a competitive positionhia market for MiddleBrook products. (Links to corgie
objectives # -4)

. Coordinate with Sales and Marketing to enguicenotional materials are reviewed in a timely m&mand are in
compliance with regulations. (Links to corporatgeckives #2 and =

. Identify improvements in efficiency in the gtéatory Affairs, Compliance and IP departmentsdotribute to
2009 budget goals. (Links to corporate objectiv

. Identify improvements in efficiency in the grédatory Affairs, Compliance and intellectual pragedepartments
to contribute to 2009 budget goals. (Links to coap® objective #3

Determination of Bonus Payments; 2009 Actual BdkmsuntsAt the request of management in the third quarft@009,
our Board determined that no bonuses would be lpaéed on the performance of the Company. HowewveiCbmpanys bonu
program had various payout levels depending orCtirapanys performance against the objectives describedeabovorder fo
any bonuses to be paid, 90% of the corporate dbgechad to be achieved, although the Board hautatien to adjust the
payout levels (which it did not at the advice ofragement). If such threshold level of performanes achieved, then the
payout would be based on a sliding scale. If wéearetdl 90% of the goal, 90% of the amount attribletad the goal would hay
been funded. The amount funded had the potentiattease proportionally up to a maximum of 200%hef amount associai
with the goal, upon reaching 200% of target. Weelvelthat in order to achieve an overall competifiay program, including
salary plus incentives, it was necessary to allowabove target incentives for achieving our goals.feel that this type of
structure motivated executives to challenge thegints to not only meet but exceed goals that adgkvtalour stockholders.

Actual Bonus Levelsin the summer of 2009, management reviewed thepgaay’s performance with respect to each of
the performance goals identified above. Duringtttiel quarter of 2009, the Company reversed thé2fithus accrual, as it d
not expect to achieve the targets to earn the gayuler the bonus program. None of the named eixecofficers received
annual cash incentive awards for 2009.

Mr. Koos’ Bonus Awardn connection with his commencement of employmeith the Company and as an incentive
related to the performance of his duties as Safit® President of Sales & Marketing, the Board alegdrMr. Koos an
opportunity to earn a $113,000 bonus based onuhwar of sales representatives hired at variousetttlates. Mr. Koos'’
signing bonus is reflected in the “Bonus” columrtied Summary Compensation table.

Long Term Incentive— Equity Awards

Historically, we had emphasized equity awards téivate our named executive officers to drive thegkterm
performance of the Company and to align their egts with those of our stockholders. We believe ¢éimphasis was
appropriate as these officers have the greatesinastablishing the Company'’s direction and sthdwalve a significant
proportion of their compensation aligned with tbed-term interests of stockholders. In prior yetirea, Compensation
Committee granted stock options on an annual lesiguse it is in the best interest of the Compamydvide a certain amount
of equity to officers that will vest as long as tiféicer continues to serve at MiddleBrook. In adti, stock options only have
value as long as MiddleBrook’s market value incesasom the date of grant. In 2009, however, given the Company was
not on track to achieve its internal budget goaidlie year, at the advice of management, the Cosgton Committee did not
grant any equity awards to the named executiveafi
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Equity Incentive Grant Mechanics and Timifighe Compensation Committee approves all grantedaity incentives,
including grants to named executive officers. Aveagdanted to the chief executive officer must berayped by the
Compensation Committee and then recommended hgotneittee to the Board, which must have at lea%t 86the
independent (non-management) directors of the Bappdove it.

For annual awards, the grant date is the date glthim first calendar quarter when the Compens&mmmittee and the
full Board meet. The Compensation Committee’s pdace for timing of equity grants assures that gteming is not being
manipulated for employee gain. This date, whidyjscally in late January or early to mid Februasyestablished by the
Compensation Committee well in advance. This fjtstrter grant date timing coincides with the Cony@palendar-year-
based performance management cycle, allowing masnégeeliver the equity awards close in time tdigrenance appraisals,
which increases the impact of the awards by sthemgng the link between pay and performance. Migidiek did not make
any annual equity grants during 2009 and doesmend to do so in 2010 based on the Company’sréaituachieve desired
commercialization results.

The Compensation Committee previously delegatédrtarhievon the authority, within certain paramsteo grant new
hire equity awards and other off-cycle grants t@kayees below the assistant vice president levets€ grants became
effective at the end of the month during which gn@nt is made. The Compensation Committee apprawvggrants to those
employees ranking above the assistant vice presielegl, including new hire grants. Grants approligdhe Compensation
Committee became effective on the date of suchoajpor at the end of the month that the granpzraved.

The grant price for all awards is the fair markaiire of the Company’s common stock on the dateeftant. The fair
market value of MiddleBrook’s common stock as of garticular date is defined as the closing pritMimdleBrook’s
common stock on the last trading day immediatetceding the date in question.

Other Elements of Compensation

Severance BenefitsThe Company historically has entered into emplegharrangements with executives at the Vice
President level and above. Messrs. Thievon andd@eakd Dr. Treacy each have an employment agreembith outline the
terms of the executive’s employment with us and/jpl® for severance benefits in connection withaarterminations of
employment. It is the Company’s policy to provitiede same severance benefits to each of Messes.ider and Koos and
all other employees with the title of associateeicesident, and above. As described earlier, Dm&de and Mr. Koos’
employment with the Company terminated on Decemb2009 and December 3, 2009, respectively. IntmagiMr. Thievon
resigned effective March 15, 2010. In connectiothuhieir termination of employment, each of Mes$tsevon and Koos and
Dr. Burnside received severance and certain otheefits. For further discussion of the named exeeufficers’ severance
benefits, see thEstimated Payments and Benefits Upon Terminatio@lmange-in-Control”section of this Amendment.

Other BenefitsOur executives are eligible to participate in &lbar employee benefit plans, such as medical,aent
vision, group life and disability insurance and d0d.(k) plan, in each case on the same basis asttoer employees. The
Company routinely reimburses its employees foraation costs, including gross-ups for applicabtmime taxes on such
reimbursements. In 2009, Messrs. Cole and Millehaarious other employees received such reimbunseamsl tax gross-up
payment. Other than such reimbursements and apfgitax gross-up payments, there were no speaafite or perquisites
provided to any executive officer in 2009.

The Company does not maintain a pension prograandaferred compensation plan for executives oaffgrother
employees. MiddleBrook offers a 401(k) Plan to amployee who wishes to participate. However, them@any has discretion
in making an employer contribution to the 401(ldrPand has never done so. The named executiversfiiarticipate in the
same medical and dental benefit programs as othplogees.

Material Changes for 2010

On March 9, 2010, we engaged Broadpoint Gleacheur8ies Group, Inc. as our financial advisor teisisthe Board in
identifying and evaluating strategic alternativiesjuding a possible merger or sale of the Compé&ifiiective March 15, 2010,
we eliminated our field sales force and signifitaneduced our corporate staff to further presemecash resources as we
explore our strategic options. As part of the reiducin force, John Thievon announced his resigmasis our President and
Chief Executive Officer and as a director to furtreduce operating expenses. David Becker, ourfElmancial Officer, has
assumed the role of acting president and chiefugikecofficer.
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Compensation Committee Report

We have reviewed and discussed the Compensati@ussi®n and Analysis with management. Based on wiéw and
discussions, we recommended to the Board of Dire¢tmt the Compensation Discussion and Analysiadiaded in the
Company’s annual report on Form 10-K.

Compensation Committee:

Lord James Blyth (Chair)
Richard W. Dugan
Mark R. Sotir

Summary Compensation Table

The following table contains summary informatiomcerning annual compensation for the fiscal yeaded
December 31, 2009, 2008 and 2007 for our nameduéixefficers.

All Other

Salary Option Award:  Compensatic Total
Name and Principal Positic Year (E]E)] Bonus ($ %> $)?3) %)
John Thievon(4 200¢ 500,00 — — — 500,00(
Former President, Chief Executi 200¢ 159,29! — 3,475,97! 90,70t 3,725,971
Officer and Directo
David Becker(5, 200¢ 400,00( — — — 400,00(
Executive Vice President, Chief 200¢ 127,43t — 2,703,53. 72,56¢ 2,903,53.
Financial Officer, and Acting
President and Chief Executive
Officer
Brad Cole (6 200¢ 265,00( — — 11,72t 276,72
Senior Vice President, General
Counsel and Secreta
Timothy L. Miller (6) 200¢ 250,00 — — 84,37: 334,37
Senior Vice President, Sales
Operations and Administratic
Donald J. Treacy, Ph.I 200¢ 270,40( — — — 270,40(
Senior Vice Presiden 200¢ 268,66 30,42( 411,54( — 710,62
Development and Manufacturi 2007 242,28¢ 97,50( 95,15( — 434,93¢
Operations
Beth A. Burnside Ph.D. (i 200¢ 270,40( — — 312,64« 583,04«
Former Senior Vice Presidel 200¢ 268,66 30,42( 421,84( — 720,92
Regulatory Affairs, Compliance & 2007 243,65! 97,50( 86,50( — 427,65!

Strategic Plannin

Frank Koos (6)(8 200¢ 250,00( 113,00((9) — 286,55¢( 649,55¢
Former Senior Vice President,
Sales and Marketin

(1) Officer salaries are typically set for the perioonfi March 1st through February 28th of the follogvirear.

(2) Reflects the aggregate grant date fair vafugption awards granted by the Company in theiegple year, determined in
accordance with Financial Accounting Standards 8@e8C Topic 718 Stock Compensation, or FASB ASCid g{8.
See Note 17 in the Company’s Annual Report on FHOrK for the year ended December 31, 2009 for eudision of
assumptions made in the valuation of the optionrdsy
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(3)
(4)

()

(6)
(7)

(8)
(9)

Additional information regarding amounts disclogedhe“All Other Compensatic” column for 2009 is set forth belo

Mr. Thievon resigned from the position of §ideent and Chief Executive Officer and from the Bha&ffective March 15,
2010.

Mr. Becker was named the acting PresidentGmdf Executive Officer, in addition to his dutias Executive Vice
President and Chief Financial Officer, effectiverbtal5, 2010

Messrs. Cole, Koos and Miller became named exeewatificers in 2009

Dr. Burnside’s employment terminated on Debend, 2009. Additional information regarding DurBsides severance
set forth below in the table title* All Other Compensatio— 2009”

Mr. Koos's employment terminated on Decene2009. Additional information regarding Mr. Koagverance is set
forth below in the table title" All Other Compensatio— 2009”

Reflects a bonus paid in connection in cotinaavith Mr. Koos’ commencement of employmentdascribed in the
Compensation Discussion and Analy:

All Other Compensation — 2009

Pro-rata Moving and Temporary  Tax
Accrued/Unpaid Health & Welfare  Relocation Living Gross-

Name and Principal Position Severanc Vacation Benefits Expenses  Expenses Up
John Thievor — — — — — —
David Beckel — — — — — —
Brad Cole (a — — — 2,69t 7,87C 1,16(
Timothy L. Miller (b) — — — 78,64¢ — 572¢
Donald J. Treacy, Ph.I — — — — — —
Beth A. Burnside Ph.C 269,40: 29,85% 13,38¢ — — —
Frank Koos 249,07¢ 27,00t 10,47: — — —

(@)
(b)

Includes expenses associated with Mr. 's move to Texas during 2009, and the associatexd-up of taxes

Includes the expenses associated with tieecdVir. Miller’s New Jersey home, the acquisitimirhis Texas home and the
associated gross-up of taxes. Additionally, the Gamny paid Mr. Miller's moving costs in connectioitiwhis move to
Texas.

2009 Grants of Plan-Based Awards Table

The following table sets forth the opportunitieseton a bonus under our 2009 program for our naredutive officers

during the fiscal year ended December 31, 2009.faared executive officers did not receive any goantards during 2009.

Estimated Future Payouts Undet
Non-Equity Incentive Plan Awards (1)

Threshold Target Maximum

Name ® $) (%)

Mr. Thievon 247,50( 275,00( 550,00t
Mr. Becker 162,00( 180,00( 360,00(
Mr. Cole 71,55( 79,50( 159,00(
Mr. Miller 67,50( 75,00( 150,00(
Dr. Treacy 73,00¢ 81,12( 162,24(
Dr. Burnside 73,00¢ 81,12( 162,24(
Mr. Koos 67,50( 75,00( 150,00(

1)

Reflects threshold, target and maximum pajexgls under our 2009 annual bonus program. Paymder the annual
incentive plan were to begin when 90% of the penfomce targets had been met. The maximum payoutmaybeen
achieved if 200% of the performance targets had loeet. For more information, please see the desmmipf our annual
bonus program contained in the Compensation Digmussd Analysis. No annual bonuses were paid 092
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Outstanding Equity Awards at 2009 Fiscal Year-End Bble

The following table sets forth information regamgli@ach unexercised stock option held by each ohanored executive
officers as of December 31, 2009. Our named exezfificers do not hold any stock awards.

Option Awards
Number of Securities  Number of Securities
Underlying Unexercisec Underlying Unexercisec

Options Options Option Option
#) (#) Exercise Price Expiration

Name Grant Date Exercisable Unexercisable (%) Date
Mr. Thievon 09/05/200: 787,13l 1,731,68(3) 2.0€  9/4/201¢
Mr. Becker 09/05/200: 612,21: 1,346,86!(3) 2.0€  9/4/201¢
Mr. Cole 09/05/200: 101,56: 223,43(3) 2.06  9/4/201¢
Mr. Miller 09/05/200: 101,56: 223,43 (3) 2.0€  9/4/201¢
Dr. Treacy 10/16/200: 10,92¢ —(2) 10.0C 10/15/201:
2/25/200: 50,00( —(2) 8.45  2/24/201:
1/24/200! 50,00( —(2) 4.0t 1/23/201!
1/25/200¢ 23,957 1,0452) 1.4¢& 1/24/201t
1/24/200° 40,101 14,89(2) 247 1/23/201°
2/13/200¢ 34,38( 40,62((2) 3.06 2/13/201¢
09/10/200: 67,50( 148,50((2) 1.77  9/9/201¢
Dr. Burnside 9/2/200: 24,63¢ —() 141  9/1/201:
2/25/200: 50,00( —(2) 8.45  2/24/201.
1/24/200! 50,00( —(2) 4.0t 1/23/201!
1/25/200¢ 37,91t —(2) 1.48  1/24/201t
1/24/200° 35,41¢ —(2) 247 1/23/201
2/13/200¢ 35,00: —(2) 3.0  2/13/201¢
09/10/200: 63,00( —(2) 1.77  9/9/201¢
Mr. Koos 11/28/200: 81,25( —(3) 1.31 11/28/201!

(1) Stock option vests 25% on each of the four annarégs of the grant date, assuming continued emptoymn each vestil
date.

(2) Stock option vests at the rate of 1/48th of theehaach month from the date of grant, assumingreed employment o
each vesting dati

(3) Stock option vests 25% on the first anniversand then at the rate of 1/48th of the shareh samth from the first
anniversary of the grant date, assuming continnggl@yment on each vesting da

Option Exercises and Stock Vested Table

No stock options were exercised by named execoffiger during the year ended December 31, 2009.ramed
executive officers do not hold any stock awards.
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Potential Payments and Benefits upon Termination o€hange-in-Control

As noted in the Compensation Discussion and Arglydessrs. Thievon and Becker and Drs. Treacy amddile each
have an employment agreement with MiddleBrook, Whimovides for severance benefits in connectioh wsrtain
terminations of employment, and it is MiddleBrook@licy to provide these same severance benefgath of Messrs. Cole,
Miller and Koos and other officers at the vice julest level and above. The table below describesélverance benefits, and
guantifies the estimated amounts payable, to eackrt named executive officer upon terminationdause, termination due
death, termination due to disability, voluntarymération, involuntary without cause, and terminatiollowing a change in
control, assuming that such termination was effectis of December 31, 2009. With respect to DrnBide and Mr. Koos, we
have included the actual amounts paid to such éxesupursuant to their involuntary terminationshaiut cause during 2009.
The tables do not include certain amounts thah#ireed executive officer would be entitled to reeainder certain plans or
arrangements that do not discriminate in scopmgear operation, in favor of our executive officaral that are generally
available to all salaried employees, such as olifid®lan. It also does not include values of awaldt were vested normally
as of December 31, 2009, or the date of termindtiothose named executive officers that were teateid in 2009.

Termination by MiddleBrook
“Without Cause” (in
connection with a Change ir
Termination by Control) or Termination by

MiddleBrook Executive for “Good Reason”
“For “Without Cause”  following a Potential Change
Cause’ Voluntary (Unrelated to a  in Control or within 12 months
Termination Death Disability = Termination Change in Control) of a Change in Control
Name (1) ®) (%) $) (%) (1)(2) () LB ®)
Mr. Thievon (9) (10
Cash Severanc — — — — 1,000,001 1,000,001
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 29,80z 29,80z
Total — — — — 1,029,80: 1,029,80:
Mr. Becker (10
Cash Severanc — — — — 600,00( 600,00(
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 22,352 22,35:
Total — — — — 622,35: 622,35:
Mr. Cole
Cash Severanc — — — — 265,00( 265,00(
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 6,361 6,361
Total — — — — 271,36° 271,36°
Mr. Miller
Cash Severanc — — — — 250,00( 250,00(
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 14,151 14,15!
Total — — — — 264,15: 264,15:
Dr. Treacy (10
Cash Severance ( — — — — 269,43: 269,43:
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 14,901 14,901
Total — — — — 284,33: 284,33:
Dr. Burnside (7) (10
Cash Severance ( — — — — 269,40: —
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 13,38¢ —
Total — — — — 282,78° —
Mr. Koos (8)
Cash Severance ( — — — — 249,07¢ —
Value of Accelerated Options ( — — — — — —
Health & Welfare Benefits (€ — — — — 10,47: —
Total — — — — 259,55! —

(1) “For Cause” means (i) dishonesty, embezzlentkaft or fraudulent misconduct; (i) abuse afamtrolled substance that
materially impairs the performance of the emplogesities to MiddleBrook; (iii) conduct adverse e business,
interests, or reputation of MiddleBrook; (iv) mastreach of any of the terms of the employmemeament or of any



agreement between MiddleBrook and employee (innydbut not limited to, terms relating to non-distire, non-
competition and invention assignment) which, ifatle, remain uncured 30 days after the employesvwes written notic
of such breach; or (v) commission of a felony byptyee.
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()

(3)

(4)

()

(6)
(7)

Reflects: (i) a cash severance payment gquaimultiple of the named executive officebbase annual salary (in the cas
Mr. Thievon, 2x, in the case of Mr. Becker, 1.5rdan the case of the other named executive officex), payable in a
lump sum; and (i) Company paid premiums for grbweplth plan coverage for the benefit of the nametative officer
and his or her spouse and dependents for a pertbdefollowing the date of termination (in theseaof Mr. Thievon, tw
years, in the case of Mr. Becker, one anc-half years, or in the case of the other named dxecafficers, one year

Change-in-control benefits are paid on a tdedrigger” meaning that benefits are paid onlth# employment of the
executive is terminated by us or our successorouitiCause or by the executive for Good Reasonviatig a Potential
Change in Control or during the 12-month perio@retiie change in control. For each named execaffieer, the
severance payment and benefits that he would recgign a termination without Cause or for Good Beds connection
with a Change in Control are the same as the sesef@ayment and benefits that he would receive agenmination
without cause unrelated to a Change in Controlat@je in Control” means (i) any person acquiresefotian from
MiddleBrook) a 33% or more ownership interest ia dutstanding shares of the securities of the Comnpa the
combined voting power of the then outstanding s&earof the Company entitled to vote generallyhia election of
directors (the “Company Voting Stock”); (ii) saléassets representing 50% or more of the fair maskeie of
MiddleBrook’s consolidated assets (in a singlegeantion or in a series of related transactiong) tiie dissolution or
liquidation of MiddleBrook; (iv) the incumbent Bahof Directors ceases to constitute a majorityhefBoard of Directors
or (v) the effective time of any merger, share exaje, consolidation, or other business combinatieolving
MiddleBrook (excluding certain transactions) if iradiately after such transaction persons who hotdgrity of the
outstanding voting securities are not persons \Wwhmediately prior to such transaction, held a nigjaf the Company
Voting Stock. “Potential Change in Control” meai3diddleBrook enters into a definitive agreemehg consummation
of which would result in the occurrence of a Chaimg€ontrol; or (ii) any person publicly announ@esintention to take
actions which, if consummated, would constitutehai@je in Control. “Good Reason” generally meanotairrence of
any one of the following without the executive'sisent: (i) executive’s relocation from his prindiptace of employment
by more than thirty-five (35) miles; (ii) any matdrdiminution in the executive’s authority, dutiesresponsibilities; or
(i) any material reduction in the executive’sagl or annual bonus. The executive may terminat&fmd Reason only
after a Change in Control or Potential Change int.

Adjusted to reflect the present value ofltmap sum payout, determined using a discount rgialeto 0.69, which is the
applicable short-term federal rate for November®@8e month prior to the month in which the exaais employment
terminated)

Per the terms of each named executive officdock option agreements, unvested options a@telepon the occurrence
of a Change in Control. The value of the options walculated using $0.51, the closing price ofammmon stock on
December 31, 2009, which was the last trading daalendar 2009. For purposes of this calculatobstanding options
having an exercise price greater than the closiig of our common stock on such date have a @l $®€.

Reflects Company-paid COBRA for medical aedtdl coverage based on 2009 rates for the apj#igadiod (as
described in footnote (2) abow

Dr. Burnsides employment with the Company was terminated effed@ecember 4, 2009. The amounts in the tableat
the actual payments Dr. Burnside received in comoreevith her termination of employmet
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(8) Mr. Koos’ employment with the Company was termidadéfective December 3, 2009. The amounts in thie teflect the
actual payments Mr. Koos received in connectiom\wis termination of employmer

(9) Mr. Thievon terminated employment on March 15, 2ahGonnection with such termination, he receitleslseverance
payments and benefits reflected under “TerminatipiMiddleBrook “Without Cause” (Unrelated to a Clgarin Control).
The cash severance that Mr. Thievon received w88,896, which reflects the present value of thepwsum payout,
determined using a discount rate equal to 0.€

(10) Each of the employment agreements with Messrsvbhiand Becker and Drs. Burnside and Treacy comtaiovenant
not to compete with the Company that applies fa pear after the execut’'s termination of employmer

2009 Director Compensation Table

Pursuant to our current director compensation pnogfior non-employee directors, each member of @ar@who is not
an employee currently receives the following casmgensation for Board services, as applicable:

+ a%$20,000 annual retainer for services as a Boardlmer (or $30,000 for the chairman of the Boe

* a$2,500 fee for each Board meeting attended isope

* a$1,500 fee for each Board meeting attended tetepally;

* a$7,000 annual retainer for services as the claairof the Boar's Audit Committee

e a$5,000 annual retainer for services as the claairofi the Boar's Compensation Committe

e a$3,000 annual retainer for services as the claaimf the Boar's Nominating and Governance Committee;
* a$1,500 fee for each committee meeting, whethperson or telephonicall

The following table shows the compensation earneédeh of our non-employee directors for their ®eras directors at
any time during the year ended December 31, 2009:

Fees Earned o All Other
Paid in Cash  Option Awards = Compensatior Total

Name $) $ @) $) $)

Lord James Blyth(2) (= 51,00( 18,91 31,91: 101,82!
James H. Cavanaugh, Ph.D. 41,00( 36,91 77,91:
R. Gordon Douglas, M.D.(¢ 61,00( 55,36¢ — 116,36¢
Richard W. Dugan (3 61,00( 36,91 — 97,91:
Wayne T. Hockmeyer, Ph.D.( 39,00( — 39,00(
William C. Pate 51,00( 23,14: — 74,14:
Mark R. Sotir 38,00( 23,14 — 61,14:
Martin A. Vogelbaum (6 39,50( 56,69¢ — 96,19¢
Harold R. Werner (4 39,00( 36,91 — 75,91:

(1) Reflects the aggregate grant date fair vafugption awards granted by the Company in 200&rdened in accordance
with FASB ASC Topic 718. See Note — 17 Stock Op®dans in our Form 10-K for the year ended Decer3tte2009
for a discussion of assumptions made in the valnaif the option award

(2) We entered into a consulting agreement wadLBlyth which is described in more detail underi 13. Certain
Relationships and Related Transactions, and Diréctlependence — Consulting Agreement8Blyth Consulting
Agreemen” As compensation for Lord Blyth's services, in 2008der his consulting agreement, Lord Blyth receisn
option to purchase 500,000 shares of MiddleBre@dmmon stock. The option has a term of threesyaad will fully ves
one month prior to the expiration of the consultaggeement. The Board may accelerate the vestirigrminate the
consulting agreement prior to the vesting of LottiBs options, at any time in the Board’s solecdigion based on a
review of Lord Blyth’s contribution to MiddleBrooR.he amount of Lord Blyth’s All Other Compensatigrthe grant date
fair value of such stock option to acquire 500,8B88res, calculated in accordance with footnoteci/al

(3) In 2009, the Board formed an ad hoc spedainittee of directors to assist in connection witin review of financing
alternatives. The special committee consisted ofd@ardon, Lord Blyth and Mr. Dugan. The compensashown above
includes fees paid to the members of the speciahtittee.

(4) Dr. Cavanaugh and Mr. Werner resigned from the 8e#fiective March 20, 201!
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(5) Dr. Hockmeyer did not stand for re-electidrmar 2009 annual meeting and his term as a meoflmir Board expired on
June 23, 200¢

(6) Mr. Vogelbaum resigned from the Board effective tka22, 2010

The following table provides additional informatiabout equity awards granted to our non-employesttirs during the
year ended December 31, 20

Option Awards  Grant Date Fair

Name Grant Date #) Value ($)
Lord James Blytl 6/23/200! 20,00( 20,00(
11/24/200! 500,00( 225,00(
James H. Cavanaugh, Ph 6/23/200! 20,00( 20,00(
R. Gordon Douglas, M.L 6/23/200! 30,00( 30,00(
Richard W. Dugal 6/23/200! 20,00( 20,00(
William C. Pate 6/23/200! 20,00( 20,00(
Mark R. Sotir 6/23/200! 20,00( 20,00(
Martin A. Vogelbaurr 6/23/200! 20,00( 20,00(
Harold R. Werne 6/23/200! 20,00( 20,00(

The aggregate number of options awards outstaradiddheld by each non-employee director as of DeeeBib 2009 is
indicated in the table below. None of the non-emgédirectors hold any stock awards.

Name Option Awards (#)
Lord James Blytl 1,020,00!
James H. Cavanaugh, Ph 100,00(
R. Gordon Douglas, M.L 195,51
Richard W. Dugal 150,05:
William C. Pate 50,00(
Mark R. Sotir 50,00(
Martin A. Vogelbaurr 70,00(
Harold R. Werne 100,00(

Compensation Committee Interlocks and Insider Parttipation

During 2009, Wayne T. Hockmeyer, Ph.D., Lord JaBlgth, Mark R. Sotir and Martin A. Vogelbaum servea the
Compensation Committee of the Board. None of them@msation Committee members was formerly an aficemployed b
us; however, we have a consulting agreement witd Bdyth, which we describe in Item 13. Certain &&lnships and Related
Transactions, and Director Independence undereghdihg‘Blyth Consulting Agreement.No executive officer served as a
member of the board of directors or compensationnaittee of any entity that has one or more exeeutificers serving as a
member of our Board of Directors or Compensatiom@ittee.

Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Stockholder Matter

The following table sets forth certain informati@s, of April 15, 2010, regarding the beneficial enship of our common
stock by:

e Each person, or group of affiliated persons, kntavas to own beneficially more than 5% of our cansting commo
stock;

. Each of our directors and nominees for direc
. Each of our named executive officers; ¢

e All of our directors and executive officers as augp.
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Except as indicated by footnote, and except forroamity property laws where applicable, we belidwsed on

information provided to us, that the persons namehe table below have sole voting and investnpemter with respect to all
shares of common stock shown as beneficially ovinyeithem. The percentage of beneficial ownershipaised on 86,511,898
shares of common stock outstanding as of ApriRDa0.

Shares
Beneficially Owned

Beneficial Owner(1) Number (2) Percent

Five Percent Stockholders

EGI-MBRK, L.L.C. (3) 44,424,24 45.04%
HealthCare Ventures group ( 13,111,83 14.9:
Rho Ventures group (¢ 6,896,47 7.8C
Tang Capital Partners, L.P. ( 6,533,33. 7.35
Directors and Named Executive Officers:

Lord James Blyth (7 34,16¢ *
R. Gordon Douglas, M.D. (¢ 243,28 *
Richard W. Dugan (¢ 153,38 *
William C. Pate (10 35,83: *
Mark R. Sotir (11 35,83 *
John Thievon (12 1,077,75! 1.2¢
David Becker (13 990,29¢ 1.1z
Brad Cole (14 162,18t *
Timothy L. Miller (15) 164,68t *
Donald J. Treacy, Ph.D. (1 322,54¢ *
Beth A. Burnside, Ph.D. (1° 295,97: *
Frank Koos (18 81,25( *
Directors and executive officers as a group (13qes) (19 3,899,82! 4.31

*

(1)
()
(3)

(4)

()

Less than 19

Unless otherwise indicated, the address df stockholder is c/o MiddleBrook Pharmaceutichils,, 7 Village Circle,
Suite 100 Westlake, Texas 762

Beneficial ownership is determined in accoatawith Rule 13d-3 of the Exchange Act and gehenhatludes voting and
investment power with respect to securities, suligecommunity property laws, where applical

Includes: (i) 32,303,030 shares of commonlstawned by EGI-MBRK, L.L.C., and (ii) 12,121,218ases of common
stock issuable upon the exercise of a warrantinelGI-MBRK, L.L.C. that are currently exercisabléhe following
entities share the power to vote or dispose ogttzes held by EGI-MBRK, L.L.C.: EGI-Fund (08-1@yéstors, L.L.C.
(“Fund (08-10)"), which is the managing member GIBMBRK, L.L.C.; SZ Investments, L.L.C. (“SZI"), whh is the
managing member of Fund (08-10); and Chai Trust @om, LLC (“Trustee”), which is the trustee of tinests (the
“Trusts”) which indirectly own SZI. The Trusts weestablished for the benefit of Samuel Zell and tmers of his family.
Samuel Zell is neither an officer nor a directothsf Trustee. The members of the board of manaddnustee are Bert
Cohen, JoAnn Zell Gillis, Kellie Zell Harper, Robéevin, Donald J. Liebentritt, Leah Zell Wagnedavatthew Zell. Th
address of EGI-MBRK, L.L.C., Funds(08-10), SZI dndstee is c/o Equity Group Investments, L.L.C..ZRWerside
Plaza, Chicago, lllinois 6060

Includes: (i) 3,629,973 shares of commonlstmened by HealthCare Ventures V, L.P.; (i) 6,289 shares of common
stock owned and 512,177 shares of common stockliswpon exercise of warrants by HealthCare Vestifl, L.P. that
are currently exercisable; and (jii) 1,975,892 shaf common stock owned and 778,401 shares of constock issuable
upon exercise of warrants by HealthCare Ventur@sl\MP. that are currently exercisable. The addfesthe HealthCare
Ventures entities is 44 Nassau Street, Princetew Bersey 0854

Includes: (i) 4,330,391 shares of commonlstmened and 1,955,276 shares of common stock itsuglon exercise of
warrants held by funds managed by Rho Venturesatteaturrently exercisable; (ii) 607,374 sharesashmon stock
owned or managed by Joshua Ruch by reason of hisotover certain entities as well as a trustgesiia family trust;
and (iii) 1,717 shares owned by each of Habib Kairand Mark Leschly. Each of the aforementionediestand persons
disclaims beneficial ownership of the securitisgelil above except to the extent of their pecunideyest therein. The
address of Rho Ventures is Carnegie Hall Tower,\055%7th Street, 23rd Floor, New York, NY 100:
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(6) Based on a Form S-3 filed on February 1, 2008ntheber of shares includes 4,191,667 shares of Can8tark owned
and 2,341,667 shares of Common Stock issuable expentise of warrants by Tang Capital Partners th&.are currently
exercisable. The address for Tang Capital Parthérss 4401 Eastgate Mall, San Diego, CA 921

(7) Includes 34,166 shares subject to stock option®ntly exercisable or exercisable within 60 day#pfil 15, 2010.
(8) Includes 193,017 shares subject to stock optioneiatly exercisable or exercisable within 60 daf/april 15, 2010.
(9) Includes 148,386 shares subject to stock optioneiatly exercisable or exercisable within 60 daf/april 15, 2010.
(10) Includes 35,833 shares subject to stock option®ntly exercisable or exercisable within 60 day#pfil 15, 2010.
(11) Includes 35,833 shares subject to stock option®ntly exercisable or exercisable within 60 day#pfil 15, 2010.

(12) Includes (i) 33,200 shares held by Thievon-BecKe€ land (ii) 944,555 shares subject to stock optmmsently
exercisable or exercisable within 60 days of Ap&) 2010.

(13) Includes (i) 33,200 shares held by Thievon-BecKeC land (ii) 857,098 shares subject to stock optmmsently
exercisable or exercisable within 60 days of Ap&) 2010.

(14) Includes 142,188 shares subject to stock optiongiatly exercisable or exercisable within 60 daf/april 15, 2010.
(15) Includes 142,188 shares subject to stock optiongiatly exercisable or exercisable within 60 daf/april 15, 2010.
(16) Includes 318,448 shares subject to stock optiongiatly exercisable or exercisable within 60 daf/april 15, 2010.
)

(17) Dr. Burnside’s employment with us was terminatddcetive December 4, 2009. Includes 295,971 shargiest to stock
options currently exercisable or exercisable windays of April 15, 201(

(18) Mr. Koos’ employment with us was terminated effective Decan3p@009. Includes 81,250 shares subject to stptions
currently exercisable or exercisable within 60 dafyApril 15, 2010.

(19) Includes 3,531,558 shares subject to stock optan®ntly exercisable or exercisable within 60 dafyApril 15, 2010.
Item 13. Certain Relationships and Related Transa@ns, and Director Independence
Related Party Transactions

The Board of Directors has adopted written policied procedures for the review and approval ofs@ations involving
MiddleBrook and related parties, such as directexsgcutive officers and their immediate family memsh These policies are
included in our Code of Ethics and in the Audit Goittee’s Charter. All transactions involving MiddleBrookdarelated partie
are subject to approval or ratification in accoawith the following procedures:

. Management is responsible for determining whedhteansaction requires review under these poliagieshich case
the transaction shall be disclosed to the Audit Gdtee.

*  The Audit Committee reviews the relevant factd eincumstances, including, for example, whethertthnsaction is
on terms no less favorable than terms generallifadola to an unaffiliated third party under the gaan ordinary
circumstances and the related p’'s interest in the transactic

. In the event we become aware of a related paatysaction that has not been approved, the Audtir@ittee
evaluates all options available to us, includintification, revision, or termination of the traniaa, and takes such
course of action as the Audit Committee deems ggiaie under the circumstanc

« No director may participate in any discussion gerapal of a transaction for which he or she islatesl party

The Board of Directors reviewed and approved ttleviang related party transactions in 2009 in ademce with our
policies:

Blyth Consulting Agreemen®n October 17, 2008, the Board appointed Lord Jahgh to the Board and elected him its
Vice Chairman. In connection with his new appointineve entered into a consulting agreement wittdLBlyth. Pursuant to
the consulting agreement, Lord Blyth provides sgat guidance in late-stage development and comatigation of
MiddleBrook’s research and development efforts. T of the agreement is for 36 months. As comgiém s for his services
under the consulting agreement in 2008 and 200@] Btyth received options under the MiddleBrook &tdncentive Plan to
purchase shares of MiddleBrook’s common stock.

Grant Date Exercise Price(. Options Grante
10/17/200¢ $ 1.34 470,00(
11/24/200¢ $ 0.7¢ 500,00(

(1) Equal to the closing price of MiddleBrook'sramon stock on the NASDAQ Global Market on Octob&r2008 and
November 23, 2009, respective
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Both grants have a term of three years and wilPA®@st one month prior to the expiration of thestdting agreement.
The Board may accelerate the vesting, or termitiet@€onsulting agreement prior to the vesting obption, at any time in the
Board'’s sole discretion, based on a review of LBiyth’s contribution to MiddleBrook. Lord Blyth isot eligible to participate
in any benefit programs that we maintain for ouptyees. We do not reimburse Lord Blyth for anyenges, except for
reasonable travel expenses incurred in connectittnhis performance of his consulting servicesesslotherwise agreed by

Director Independence

Under our Corporate Governance Guidelines, a nipjofithe Board of Directors must be comprised ioéctors who met
the independence requirements set forth in the NG Marketplace Rules applicable to listed companié® Board of
Directors undertook its annual review of directatlépendence in April 2010 and determined that ezainber of the Board of
Directors that served in 2009, other than Johnvidriewas independent in accordance with applicabés. In considering
whether Lord Blyth qualifies as an independentaloe the Board of Directors reviewed the termghef Company’s consulting
agreement with Lord Blyth and concluded that thescidting agreement did not disqualify Lord Blythaasindependent direct
as the options granted pursuant to the consultingeznent have an exercise price substantially higpaa the trading price of
the Company’s common stock. SeBlyth Consulting Agreemetitabove. Mr. Thievon, who resigned from our Board
March 15, 2010, was not considered an independerttdr because of his concurrent employment asPoesident and Chief
Executive Officer.

Item 14. Accounting Fees and Services
Independent Registered Public Accounting Firm Fees

The following table presents fees for professi@nalit services rendered by PricewaterhouseCoopd?ddr the audit of
our annual financial statements as of and for ey ended December 31, 2009 and 2008, and théofeather services
rendered by PricewaterhouseCoopers LLP during theseds.

Types of Fee: 2009 2008

Audit Fees(1 $  497,68( $  494,65:
Audit-Related Fees(Z 25,64« 35,74(
Tax Fees(3 — —
All Other Fees(4 1,50C 1,50C

(1) Audit Fee— Represents the aggregate fees and expensesfbillda: audit of our financial statements andahbdit of
our internal control over financial reporting ftietyear, the reviews of financial statements inetlith our quarterly
reports on Form 1@, professional services performed in connectidh wur registration statements and services proh
in connection with statutory and regulatory filingsengagement

(2) Audit-Related Fees— These fees include professional services forautiag and SEC consultations and assistance with
other transactions that are reasonably relatetet@tidit of the Company’s annual financial statemerhe decrease in the
audit-related fees from 2008 to 2009 is relatethéodecreased work associated with registratiderstants in 2009
compared to 200¢

(3) Tax Fees— Includes fees and expenses billed for professgeraices rendered for tax compliance in connectvith the
review of our federal income tax return and statereturns

(4) All Other Fees— Represents the cost of subscribing to an onklimary of authoritative accounting, auditing amalaincial
reporting guidance and literatu

The Audit Committee has considered whether theigimv of non-audit services is compatible with ntaining the
independence of our registered public accountimg &ind has concluded that the non-audit servioegaged by
PricewaterhouseCoopers LLP are compatible with tamimg PricewaterhouseCoopers LLP’s independence.

Pre-Approval of Non-Audit Services

The Audit Committee has established a policy gawerour use of PricewaterhouseCoopers LLP for natitaservices.
Under the policy, management may use Pricewated@ampers LLP for non-audit services that are péechiinder SEC rules
and regulations, provided that management obthm#\tidit Committee’s approval before such servaresrendered. During
2009 and 2008, all non-audit services were preegat in accordance with this policy.
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PART IV
Item 15. Exhibits and Consolidated Financial Statement Schedules
@)
(1) Index to Financial Statements
Filed with the 10-K.
(2) Financial Statement Schedule
Filed with the 10-K.
(3) Exhibits

The exhibits listed in the accompanying Exhibitérdare filed with or incorporated by reference ititis Annua
Report on Form 10-K.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regiigthas duly caused
this report to be signed on its behalf by the usideied thereunto duly authorized.

MIDDLEBROOK PHARMACEUTICALS, INC.

By: /s/ David Becke
David Becker

Executive Vice President, Chief Financial Officanc
Acting President and Chief Executive Offic

Dated: April 30, 2010
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EXHIBIT INDEX
Exhibit
No.
211+ Asset Purchase Agreement, dated as of June 30, Bp@hd between the Registrant and Eli Lilly and
Company (incorporated by reference to our Curreagd®t on Form -K filed July 15, 2004)
2.2 Asset Purchase Agreement, dated November 7, 29Gahdbetween the Registrant and Kef
Pharmaceuticals, Inc. (incorporated by referenautaCurrent Report on Form 8-K filed November 13,
2007).
2.3 Asset Purchase Agreement, dated November 7, 29Gahdbetween the Registrant and Lex
Pharmaceuticals, Inc. (incorporated by referenamtoCurrent Report on Form 8-K filed November 13,
2007).
3.1 Eighth Amended and Restated Certificate of Incapon (incorporated by reference to our Quarterly
Report on Form 1-Q filed August 6, 2009’
3.2 Amended and Restated Bylaws (incorporated by referéo our Quarterly Report on Form 10-Q filed
August 6, 2009)
3.2 Certificate of Ownership and Merger Merging MiddieBk Pharmaceuticals, Inc. Into Advancis
Pharmaceutical Corporation (incorporated by refeeen our Current Report on Form 8-K filed June 28,
2007).
41 Specimen Stock Certificate (incorporated by refeesio our Registration Statement, as amended, on
Form ¢-1 (File No. 33-107599)).
4.2 Form of Warrant of the Registrant attached to therFof Purchase Agreement dated April 26, 2005
(incorporated by reference to our Current Reporfform &K dated April 27, 2005)
4.2 Form of Registration Rights Agreement dated Apri2Q07 (incorporated by reference to our Currergdre
on Form &K filed April 13, 2007).
4.4 Form of Warrant of the Registrant attached to tbeuities Purchase Agreement dated April 9, 2007
(incorporated by reference to our Current Reporftorm ¢-K filed November 13, 2007
4.t Registration Rights Agreement, dated November @720y and among the Registrant, Deerfield Private
Design International Fund, L.P., Deerfield Spe&uiliations Fund, L.P., Deerfield Special Situation
International Limited and Deerfield Private Deskumnd, L.P. (incorporated by reference to our Curren
Report on Form-K filed November 13, 2007
4.€ Form of Registration Rights Agreement dated Jan@4r2008 (incorporated by reference to our Current
Report on Form-K filed January 30, 2008
4.7 Form of Warrant Agreement attached to the SecarRigrchase Agreement dated as of January 24, 2008
(incorporated by reference to our Current Reporfform ¢-K filed January 30, 2008
4.8 Form of Warrant of the Registrant attached to theuities Purchase Agreement, dated July 1, 2008
(incorporated by reference to our Current Reporffonm &K filed July 8, 2008)
4.¢ Registration Rights Agreement, dated July 1, 2098nd among the Registrant and the investors named
therein (incorporated by reference to our Curregppd®t on Form -K filed July 8, 2008)
4.1( Fourth Amended and Restated Stockholders’ Agreefiresdrporated by reference to our Registration
Statement, as amended, on For-1 (File No. 33-107599)).
411 Omnibus Addendum and Amendment to Series E Comefreferred Stock Purchase Agreement and

Fourth Amended and Restated Stockholders’ Agreefiresdrporated by reference to our Registration
Statement, as amended, on For-1 (File No. 33-107599)).

9.1 Form of Voting Agreement dated July 1, 2008 (mpowated by reference to our Current Report on Fayfn



10.7*

10.2*

10.&

10.4

filed July 8, 2008)

Form of Incentive Stock Option Agreement (incorpedsby reference to our Registration Statement, as
amended, on Form-1 (File No. 33-107599)).

Form of NonQualified Stock Option Agreement (incorporated éference to our Registration Statemen
amended, on Form-1 (File No. 33-107599)).

Employee Stock Purchase Plan (incorporated byeréerto our Registration Statement on Form S-& (Fil
No. 33:-109728)).

Form of Employment Agreement on Ideas, Inventiamd @onfidential Information (incorporated by
reference to our Registration Statement, as amerdeliorm -1 (File No. 33-107599)).
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Exhibit
No.
10.k

10.6+

10.7+

10.&+

10.¢+

10.1(+

10.1+

10.12

10.1&

10.1#

10.1¢

10.1¢

10.1%

10.1¢&*

10.1¢*

10.2¢

10.21

10.22*

Lease Agreement, dated August 1, 2002, betweeRdhestrant and Seneca Meadows Corporate Center |l
LLC (incorporated by reference to our Registrat&iatement, as amended, on Form S-1 (File No. 333-
107599)).

Development and Commercialization Agreement, distay 28, 2004, between the Registrant and Par
Pharmaceutical, Inc. (incorporated by referenceutoQuarterly Report on Form -Q filed August 6, 2004

Commercial Supply Agreement, dated December 3, 208veen the Registrant and Ceph International
Corporation (incorporated by reference to our Ahitegport on Form 1-K filed March 10, 2005)

First Amendment to Development and Commercializefigreement, dated December 14, 2004, between
the Registrant and Par Pharmaceutical Corporaiti@orporated by reference to our Annual Report on
Form 1(-K filed March 10, 2005)

Manufacturing and Supply Agreement, dated April 2805, between the Registrant and Clonmel
Healthcare Limited, (incorporated by referenceuo Quarterly Report on Form 10-Q filed August 15,
2005).

Development and Clinical Manufacturing Agreemeaated April 19, 2005, between the Registrant and
Clonmel Healthcare Limited (incorporated by refeeto our Quarterly Report on Form 10-Q filed
August 15, 2005)

Form of Purchase Agreement, dated April 26, 2008uding the form of Warrant attached thereto
(incorporated by reference to our Current Reporftorm ¢-K dated April 27, 2005)

Securities Purchase Agreement, dated April 9, 2B@R)ding the form of Warrant attached thereto
(incorporated by reference to our Current Reporfform &K filed April 13, 2007).

Form of Amendment to the Form of Incentive Stocki@pAgreement (incorporated by reference to our
Current Report on Forrr-K filed May 22, 2007)

Form of Amendment to the Form of Non-Qualified &t@ption Agreement (incorporated by reference to
our Current Report on Forn-K filed May 22, 2007)

Form of Securities Purchase Agreement, dated Ja24ar2008, including the form of Warrant attached
hereto (incorporated by reference to our CurreqdReon Form -K filed January 30, 2008

Amended and Restated Executive Employment Agreerdated April 8, 2008, between the Registrant and
Edward M. Rudnic, Ph.D. (incorporated by referetaceur Annual Report on Form 10-K filed March 13,
2009).

Amended and Restated Executive Employment Agreerdated April 8, 2008, between the Registrant and
Robert C. Low (incorporated by reference to our éadrReport on Form -K filed March 13, 2009)

Amended and Restated Executive Employment Agreerdated April 1, 2008, between the Registrant and
Beth A. Burnside, Ph.D. (incorporated by refereteceur Annual Report on Form 10-K filed March 13,
20009).

Amended and Restated Executive Employment Agreerdated April 1, 2008, between the Registrant and
Donald J. Treacy, Ph.D. (incorporated by referénaeur Annual Report on Form 10-K filed March 13,
2009).

Amended and Restated Executive Employment Agreerdated April 1, 2008, between the Registrant and
Susan Clausen, Ph.D. (incorporated by referenoerté\nnual Report on Form -K filed March 13, 2009)

Securities Purchase Agreement, dated July 1, 2808nd between the Registrant and EGI-MBRK, L.L.C.
(incorporated by reference to our Current Reporfform &K filed July 8, 2008)

Executive Employment Agreement, dated July 1, 206@8yeen the Registrant and John S. Thievon
(incorporated by reference to our Current Reporffonm &K filed July 8, 2008)
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10.2¢

10.2¢

Executive Employment Agreement, dated July 1, 20@8yeen the Registrant and David Becker
(incorporated by reference to our Current Reporfform &K filed July 8, 2008)

Consulting Agreement, dated June 27, 2008, betwreeRegistrant and Edward M. Rudnic, Ph.D.
(incorporated by reference to our Current Reporfform &K filed July 8, 2008)

Consulting Agreement, dated June 30, 2008, betwreeRegistrant and Robert C. Low (incorporated by
reference to our Current Report on For-K filed July 8, 2008)

Amended and Restated MiddleBrook Pharmaceutiaads,Stock Incentive Plan (incorporated by reference
to our Quarterly Report on Form-Q filed on June 26, 200¢

Consulting Agreement, by and between the Registmdtlord James Blyth, dated October 17, 2008
(incorporated by reference to our Current Reporfform &K filed October 23, 2008

Lease Agreement dated October 30, 2008 betweenikagartners — Solana Limited Partnership and the
Registrant (incorporated by reference to our CurRaport on Form-K filed November 4, 2008

New Hire Stock Incentive Plan (incorporated by refee to our Registration Statement on Fo-8 filed
February 11, 2009 (File No. 3-157261)).
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10.31

23.1

31.1

31.#

32.1

Form of New Hire Nonqualified Stock Option Agreerhéncorporated by reference to our Registration
Statement on Form-8 filed February 11, 2009 (File No. -157261)).

Form of Indemnification Agreement (incorporatedrbference to our Annual Report on Form 10-K filed
March 13, 2009)

Consent of PricewaterhouseCoopers LLP, IndeperRiegistered Public Accounting Firm (incorporated by
reference to our Annual Report on Forn-K filed March 16, 2010)

Certification of the Principal Executive Officeré®rincipal Financial Officer pursuant to Rule 113&-
(a)/15d-14(a) of the Securities Exchange Act of4,3%% amended (incorporated by reference to outéinn
Report on Form 1-K filed March 16, 2010)

Certification of the Principal Executive Officercérincipal Financial Officer pursuant to Rule 113a-
(a)/15¢-14(a) of the Securities Exchange Act of 1934, asrated

Certification by the Principal Executive OfficerdaRrincipal Financial Officer pursuant to Rule 13a-
14b/13d-14(b) of the Securities Exchange Act of4l 3% amended, and 18 U.S.C. § 1350 (Section 906 of
the Sarbanes-Oxley Act of 2002) (incorporated ligremce to our Annual Report on Form 10-K filed
March 16, 2010)

t  The Schedules and certain of the Exhibits iAlsset Purchase Agreement have been omittediamce upon the rules of
the Securities and Exchange Commission. A copyheiltielivered to the Securities and Exchange Cosiomisipon

request

+  Confidential treatment requested for certairtipns of this Exhibit pursuant to Rule 406 undex Securities Act, which
portions are omitted and filed separately with $eeurities and Exchange Commissi

*  Indicates a management contract or a compensalemy
#  The certification filed with this Amendment No. 4 limited to the matters addressed her
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO RULE 13a-14(a)/15d-14(a),
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David Becker, certify that:

1. I have reviewed this Amendment No. 1 toAanual Report on Form 10-K for the period ended émeler 31, 2009
of MiddleBrook Pharmaceuticals, In

2. Based on my knowledge, this report doesantain any untrue statement of a material factoit to state a material
fact necessary to make the statements made, indfghe circumstances under which such statemegits made, not
misleading with respect to the period covered Iy thport.

Dated: April 30, 2010

/s/ David Becker

David Becker

Executive Vice President,

Chief Financial Officer, and Acting President antuie® Executive Office
(Principal executive officer and principal finanotdficer)




