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

_____________________________________________



FORM 10-Q

_________________________________________

(Mark One)
☒
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2016

☐

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition peri od from ____________to _____________
Commission file number: 0-19825

_____________________________________________



SCICLONE
PHARMACEUTICALS, INC.
(Exact name of registrant as specified in its charter)


________________ _____________________________

Delaware
(State or other jurisdiction of
incorporation or organization)

950 Tower Lane, Suite 900, Foster City, California
(Address of principal executive offices)

94-3116852
(I.R.S. employer
Identification no.)
94404
(Zip code)

(650) 358-3456
(Registrant’s telephone number, including area code)

Not Applicable
(Former name, former address and former fiscal year, if changed since last report)
_____________________________________________

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.
Yes ☒
No
☐
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such
shorter period that the registrant was required to submit and post such files).
Yes ☒ No ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.
See definition of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.
Large accelerated filer

☐

Accelerated filer

☒

Non-accelerated filer

☐

Smaller Reporting Company

☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes ☐ No ☒

As of August 4 , 2016 , 49,939,374 shares of the registrant’s Common Stock, $0.001 par value, were issued and outstanding.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited)
SCICLONE PHARMACEUTICALS , INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)


June 30,
2016

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash in escrow for SEC settlement (Note 9)
Accounts receivable, net of allowances of $91 and $594 as of June 30, 2016 and December
31, 2015, respectively
Inventories
Prepaid expenses and other current assets
Deferred tax assets
Total current assets
Property and equipment, net
Goodwill
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued and other current liabilities
Deferred revenue
Total current liabilities
Other long-term liabilities
Commitments and contingencies (Note 9)
Stockholders' equity:
Preferred stock; $0.001 par value; 10,000,000 shares authorized; no shares issued and
outstanding
Common stock; $0.001 par value; 100,000,000 shares authorized; 49,939,374 and 49,533,835
shares issued and outstanding as of June 30, 2016 and December 31, 2015, respectively
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

$
$

117,609
—
35,414
11,269
3,244
167
167,703
2,056
32,251
12,510
214,520
2,600
18,763
34
21,397
114

$

$
$

—

$

50
295,771
1,480
(104,292)
193,009
214,520

See accompanying notes to unaudited condensed consolidated financial statements.
3

December 31,
2015

101,403
12,826
39,363
10,976
3,654
299
168,521
2,651
32,979
12,468
216,619
4,495
32,151
174
36,820
87

—

$

50
296,086
2,070
(118,494)
179,712
216,619
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SCICLONE PHARMACEUTICALS , INC.
CONDE NSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)
Three Months Ended
June 30,
2016
2015

Revenues:
Product sales, net
Promotion services
Total net revenues
Operating expenses:
Cost of product sales
Sales and marketing
Research and development
General and administrative
SEC settlement expense
Total operating expenses
Income (loss) from operations
Non-operating income (expense):
Interest and investment income
Other income (expense), net
Income (loss) before provision (benefit) for income
tax
Provision (benefit) for income tax
Net income (loss)
Basic net income (loss) per share
Diluted net income (loss) per share
Weighted average shares used in computing:
Basic net income (loss) per share
Diluted net income (loss) per share

$

$

37,869
1,122
38,991

$

Six Months Ended
June 30,
2016
2015

37,202
744
37,946

$

73,189
2,301
75,490

$

70,370
1,144
71,514

5,712
14,432
4,765
8,129
—
33,038
5,953

5,681
13,317
6,581
6,424
10,800
42,803
(4,857)

11,525
26,784
6,232
15,572
—
60,113
15,377

10,278
24,673
7,669
13,468
10,800
66,888
4,626

263
(249)

250
39

522
(121)

362
(24)

(4,568)
(546)
(4,022) $

15,778
1,576
14,202

$

4,964
24
4,940

(0.08) $
(0.08) $

0.29
0.27

$
$

0.10
0.09

5,967
(371)
6,338 $
0.13
0.12

$
$

49,897
52,819

$
$

49,929
49,929

49,743
52,405

See accompanying notes to unaudited condensed consolidated financial statements.
4

49,947
52,426
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SCICLONE PHARMACEUTICALS , INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands)
Three Months Ended
June 30,
2016
2015

Net income (loss)
Other comprehensive income (loss), net of
income tax
Foreign currency translation
Total other comprehensive income (loss)
Total comprehensive income (loss)

$

6,338

$

(787)
(787)
5,551

Six Months Ended
June 30,
2016

$

(4,022)

$

(13)
(13)
(4,035)

$

14,202

$

(590)
(590)
13,612

See accompanying notes to unaudited condensed consolidated financial statements.
5

2015

$

4,940

$

43
43
4,983
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SCICLONE PHARMACEUTICALS , INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Six Months Ended
June 30,
2016

Operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Non-cash expense related to stock-based compensation
Provision for doubtful accounts
Provision for expiring inventory
Depreciation and amortization
Loss on disposal of fixed assets
Deferred income taxes
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories
Prepaid expenses and other assets
Accounts payable
Accrued and other current liabilities
Deferred revenue
Other long-term liabilities
Net cash provided by operating activities
Investing activities:
Loans to third party (Note 4)
Purchases of property and equipment
Net cash used in investing activities
Financing activities:
Repurchase of common stock including commissions
(Payments of cost) proceeds related to issuances of common stock, net
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosure of non-cash operating activities:
Release of restricted cash in escrow for SEC settlement

$

$

2015

14,202

4,940

2,469
—
34
493
1
127

2,076
541
—
519
2
129

3,911
527
348
(2,529)
(346)
(140)
28
19,125

1,827
1,670
(556)
(2,962)
9,297
(596)
(52)
16,835

—
(54)
(54)

(7,250)
(1,071)
(8,321)

—
(2,888)
(2,888)
23
16,206
101,403
117,609

(5,252)
3,425
(1,827)
59
6,746
86,228
92,974

12,826
$

See accompanying notes to unaudited condensed consolidated financial statements.
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$

$
$

—
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SCICLONE PHARMACEUTICALS , INC.
Notes to Unaudited Condensed Con solidated Financial Statements
Note 1 — Basis of Presentation
The accompanying unaudited condensed consolidated financial statements of SciClone Pharmaceuticals, Inc. (“SciClone” or the
“Company”) have been prepared in conformity with generally accepted accounting principles in the United States (“GAAP”) consistent
with those applied in, and should be read in conjunction with, the audited consolidated financial statements and the notes thereto for the
year ended December 31, 2015 included in the Company’s Form 10-K as filed with the Securities and Exchange Commission (“SEC”).
The Company prepared the unaudited condensed consolidated financial statements following the requirements of the SEC for interim
reporting. As permitted under those rules, certain footnotes or other information that are normally required by GAAP can be condensed or
omitted.
The unaudited condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries.
All significant intercompany accounts and transactions have been eliminated.
The interim financial information reflects all adjustments, consisting only of normal recurring adjustments, which are, in the opinion
of management, necessary for a fair statement of the results for the interim periods presented and are not necessarily indicative of results
for subsequent interim periods or for the full year. The unaudited condensed consolidated balance sheet data as of December 31, 2015 is
derived from the audited consolidated financial statements at that date but does not include all of the information and footnotes required
by generally accepted accounting principles for complete financial statements.
Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make judgments, assumptions and
estimates that affect the amounts reported in the unaudited condensed consolidated financial statements and accompanying notes. Actual
results could differ significantly from those estimates.
Customer Concentration
In China, pharmaceutical products are imported and distributed through a tiered method of distribution. For the Company’s
proprietary product ZADAXIN ® , the Company manufactures its product using its US and European contract manufacturers, and it
generates its product sales revenue through sales of ZADAXIN products to Sinopharm Holding Lingyun Biopharmaceutical (Shanghai)
Co. Limited (“Sinopharm”). Sinopharm acts as an importer, and also as the top “tier” of the distribution system (“Tier 1”) in China. The
Company’s ZADAXIN sales occur when the importer purchases product from the Company, without any right of return except for
replacement of product in the events of damaged product or quality control issues. As the Company bears risk of loss until delivery has
occurred, revenue is not recognized until the shipment reaches its destination. After the Company’s sale of ZADAXIN to the importer,
Sinopharm clears products through China import customs, sells directly to large hospitals and holds additional product it has purchased in
inventory for sale to the next tier in the distribution system. The second-tier (“Tier 2”) distributors are responsible for the further sale and
distribution of the products they purchase from the importer, either through sales of product directly to the retail level (hospitals and
pharmacies), or to third-tier (“Tier 3”) local or regional distributors who, in turn, sell products to hospitals and pharmacies. The
Company’s other product sales revenues result from the sale of the Company’s in-licensed products to importing agents and distributors.
Promotion services revenues result from fees received for exclusively promoting products for certain pharmaceutical partners. These
importing agents, distributors and partners are the Company’s customers.
Sinopharm contributed 93 % and 92 % of the Company’s total net revenue for the three-month periods ended June 30, 2016 and
2015, respectively, which revenues related to the Company’s China segment. Sinopharm contributed 92% of the Company’s total net
revenue for both the six-month periods ended June 30, 2016 and 2015, which revenues related to the
7
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Company’s China segment. There were no other customers that exceeded 10% of the Company’s total net revenue in the periods
presented.
ZADAXIN p roduct sales were $3 6 . 5 million or 9 4 % of total net revenues, and were $35.5 million or 94 % of total net revenues ,
for the three months ended June 30, 2016 and 2015, respectively . ZADAXIN p roduct sales were $70.1 million or 93 % of total net
revenues, and were $66.7 million or 9 3 % of total net revenues , for the six months ended June 30, 2016 and 2015, respectively. As of
June 30, 2016, approximately $ 31.7 million, or 89 %, of the Company's accounts receivable was attributable to one customer,
Sinopharm, in China. The Company generally does not require collateral from its customers. The Company maintains reserves for
potential credit losses and such actual losses may vary significantly from its estimates.
Per the Company’s previous contractual arrangement with Sinopharm through December 31, 2015, and a renewed contractual
arrangement with Sinopharm (the Company’s sole distributor for ZADAXIN in China) which took effect January 1, 2016, the Company’s
sales of ZADAXIN to Sinopharm have been and continue to be denominated in US dollars. However, the established importer price may
be adjusted quarterly based upon exchange rate fluctuations between the US dollar and Chinese Yuan Renminbi (“RMB”) . A significant
portion of the Company’s other revenues and expenses are denominated in RMB and a significant portion of the Company’s assets and
liabilities are denominated in RMB and are exposed to foreign exchange risk. In recent months, the RMB has experienced de valuation.
Such devaluation negatively affect s the US dollar value of revenues, albeit on a lag , pursuant to the periodic adjustments described
above. RMB is not freely convertible into foreign currencies. In China, foreign exchange transactions are required by law to be transacted
only by authorized financial institutions at the exchange rates quoted by the People’s Bank of China. Remittances in currencies other than
RMB by the Company in China require certain supporting documentation in order to process the remittance.
Accounts Receivable
Receivable Reserve. The Company records a receivable reserve based on a specific review of its overdue invoices. The Company’s
estimate for a reserve is determined after considering its existing contractual payment terms, payment patterns of its customers and
individual customer circumstances, the age of any outstanding receivables and its current customer relationships. Accounts receivable are
written off at the point when they are considered uncollectible.
As of December 31, 2015, the Company had a receivable reserve of $0.5 million related to accounts receivable from one customer
that was more than one year past due. During 2014, the Company’s subsidiary, SciClone Pharmaceuticals International China Holding
Ltd (“SPIL China”) executed an agreement with this customer providing for settlement of the receivable balance, which at the time was
$1.9 million, of which $1.0 million was paid in 2014. SPIL China collected $0.4 million under this agreement in May 2015 and this gain
on recovery was recorded as a $0.4 million reduction to general and administrative expense for the three- and six-month period s ended
June 30, 2015. In March 2016, SPIL China collected the remaining $0.5 million from this customer and this gain on recovery was
recorded as a reduction to general and administrative expense for the first quarter of 2016. The Company recognized $0.5 million of bad
debt expense in general and administrative expense during the first quarter of 2015 related to past due receivables from another customer,
due to uncertainty regarding the collectability of the customer’s outstanding receivable balance. The Company wrote-off the $0.5 million
of past due accounts receivable from this customer during the fourth quarter of 2015 as uncollectible. As of June 30, 2016, the Company
had a receivable reserve of $0.1 million.
Revenue Recognition
The Company recognizes revenue when persuasive evidence of an arrangement exists, services have been rendered or delivery has
occurred, the price to the buyer is fixed or determinable and collectability is reasonably assured.
Product Revenue . The Company recognizes product revenue from selling manufactured ZADAXIN product at the time of delivery.
Sales of ZADAXIN to Sinopharm are recognized upon arrival of a shipment to its destination, which marks the point when title and risk
of loss to product are transferred. The Company also earns product revenue from purchasing medical products from pharmaceutical
companies and selling them directly to importers or distributors. The Company recognizes
8
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revenue related to these products based on the “sell-in” method, when the medical products have been delivered to the importers or
distributors. Payments by the importing agents and distributors are not contingent upon sale to the end user by the importing agents or
distributors.
Effective January 1, 2016, the Company’s new contractual arrangement with its China importer and distributor for ZADAXIN,
Sinopharm, is resulting in the later recognition (relative to practices prevailing under the old contractual arrangement through December
31, 2015) of a portion of the Company’s revenue due from Sinopharm related to situations where the provincial tender price is greater
relative to a reference (baseline) tender price. The tender price is the ultimate retail end price approved by provincial authorities. There is
a price mechanism in the new contractual arrangement whereby the customer is invoiced at a lower base price relative to that prevailing in
the previous agreement. The lower base price (as well as estimated price compensation payable due to the distributor for situations where
the provincial tender price is lower than the reference (baseline) tender price) is recorded as revenue at the time the sale is completed
upon arrival at destination . To date, there are no situations where a provincial tender price is less than the reference (baseline) tender
price. The distributor is invoiced for the portion of the price that results from situations where the provincial tender price is greater than
the reference (baseline) tender price at a later time, and such amount is recognized as revenue after the amount has been agreed and
invoiced to the distributor. It is expected that the price compensation due to the Company related to sales in a quarter under the price
adjustment mechanism for provinces with tender prices above the ref erence (baseline) tender price will be recognized on a rolling one-totwo quarter delayed basis relative to said quarter.
Promotion Services Revenue . The Company recognizes promotion services revenue after designated medical products are
delivered to the distributors as specified in a promotion services contract, which marks the period when marketing and promotion services
have been rendered and the revenue recognition criteria are met.
Revenue Reserve. The Company generally maintains a revenue reserve for product returns based on estimates of the amount of
product to be returned by its customers which are based on historical patterns, analysis of market demand and/or a percentage of sales
based on industry trends, and management’s evaluation of specific factors that may increase the risk of product returns. Importing agents
or distributors do not have contractual rights of return except under limited terms regarding product quality. However, the Company is
expected to replace products that have expired or are deemed to be damaged or defective when delivered upon arrival at destination . The
calculation of the revenue reserve requires estimates and involves a high degree of subjectivity and judgment. As a result of the
uncertainties involved in estimating the revenue reserve, there is a possibility that materially different amounts could be reported under
different conditions or using different assumptions.
As of June 30, 2016 and December 31, 2015, the Company’s revenue reserves were zero and $0. 1 million , respectively .
Inventories
Inventories consist of raw materials, work in progress and finished products. Inventories are valued at the lower of cost or market
(net realizable value), with cost determined on a first-in, first-out basis, and include amounts related to materials, labor and overhead. The
Company periodically reviews the inventory in order to identify excess and obsolete items, including pharmaceutical products
approaching their expiration dates. If obsolete or excess items are observed and there are no alternate uses for the inventory, the Company
will record a write-down to net realizable value. For the three- and six- month periods ended June 30, 2016 , the Company recorded
inventory write-downs to cost of product sales of approximately $34,000 related to ZADAXIN inventory expected to expire. For the
three- and six-month periods ended June 30, 2015, the Company recorded no write-downs related to inventory.
Loans Receivable
Loans receivable are due from a single third party (see Note 4). Loans are initially recorded, and continue to be carried, at unpaid
principal balances under “other assets” on the unaudited condensed consolidated balance sheet. Carried balances are subsequently
adjusted for payments of principal or adjustments to the allowance for loan losses to account for any impairment. Interest income is
recognized over the term of the loans and is calculated using the simple-interest method, as the loans do not
9
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have associated premium or discount. If the loans were to experience impairment, interest income would not be recognized unless the
likelihood of further loss was remote.
Although the measurement basis is unpaid principal (as adjusted for subsequent payments or impairment), not fair value, the loans
receivable would qualify as Level 3 measurements under the fair value hierarchy (Note 2) due to the presence of significant unobservable
inputs related to the counterparty, which is a private entity.
Management considers impairment to exist when, based on current information or factors (such as payment history, value of
collateral, and assessment of the counterparty’s current creditworthiness), it is probable that principal and interest payments will not be
collected according to the contractual agreements. Management considers a loan payment delinquent when not received by the due date.
As of June 30, 2016 and December 31, 2015, management concluded the loans receivable were not impaired, and there was no allowance
for loan losses.
Net Income (Loss) Per Share
Basic net income (loss) per share has been computed by dividing net income (loss) by the weighted-average number of shares of
common stock outstanding for the period. Diluted net income per share is computed by dividing net income by the weighted-average
number of common equivalent shares outstanding for the period. Diluted net income per share includes any dilutive impact from
outstanding stock options, stock awards and the employee stock purchase plan using the treasury stock method. For the three months
ended June 30, 2015, the impact of stock options, RSUs and the employee stock purchase plan were not included in the computation of
diluted net loss per share because the inclusion would provide an anti-dilutive effect.
The following is a reconciliation of the numerator and denominators of the basic and diluted net income (loss) per share
computations (in thousands, except per share amounts):
Three Months Ended
June 30,
2016
2015

Numerator:
Net income (loss)
Denominator:
Weighted-average shares outstanding used to compute
basic net income (loss) per share
Effect of dilutive securities
Weighted-average shares outstanding used to compute
diluted net income (loss) per share
Basic net income (loss) per share
Diluted net income (loss) per share

6,338

$

$
$

$

(4,022)

Six Months Ended
June 30,
2016
2015

$

14,202

$

4,940

49,897
2,922

49,929
—

49,743
2,662

49,947
2,479

52,819
0.13
0.12

49,929
(0.08)
(0.08)

52,405
0.29
0.27

52,426
0.10
0.09

$
$

$
$

$
$

For the three months ended June 30, 2016, outstanding stock options and awards for 1 20,270 shares were excluded from the
calculation of diluted net income per share because the effect from the assumed exercise or issuance of these options and awards
calculated under the treasury stock method would have been anti-dilutive. In addition, for the three months ended June 30, 2016,
outstanding stock options and awards for 312,500 shares subject to performance conditions were excluded from the calculation of diluted
net income per share because the performance criteria had not been met. For the three months ended June 30, 2015, outstanding stock
options for 3,949,793 shares were excluded from the calculation of diluted net loss per share because the inclusion would provide an antidilutive effect. In addition for the three months ended June 30, 2015, 306,731 shares subject to performance conditions were excluded
from the calculation of diluted net loss per share because the performance criteria had not yet been met and the inclusion would provide
an anti-dilutive effect.
For the six months ended June 30, 2016 and 2015, outstanding stock options and awards for 1 ,974,551 and 870,235 shares,
respectively, were excluded from the calculation of diluted net income per share because the effect from the assumed exercise or issuance
of these options and awards calculated under the treasury stock method would have been anti-dilutive. In addition, for the six months
ended June 30, 2016 and 2015, outstanding stock options and awards for 312,500 and 179,075
10
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shares, respectively, subject to performance conditions were excluded from the calculation of diluted net income per share because the
performance criteria had not been met.
Error Corrections
The Company revised its condensed consolidated statement of operations for the three and six months ended June 30, 2015 by
reducing general and administrative expense and increasing sales and marketing expense by $0.4 million and $0. 7 million , respectively,
for costs incurred related to marketing events.
The Company provided $0 .1 million and $1. 3 million of additional income tax expense, and recorded a corresponding accrual in
accrued and other current liabilities, during the three and six months ended June 30, 2016 , respectively, to correct an error. The error
corrected reflected the recognition of a previously unrecognized liability for an uncertain tax position related to the potential
nondeductibility, under the People’s Republic of China (“ PRC ”) tax regulations, of certain marketing costs related to the Company’s
China operations. The adjustment related to tax years 2013 to 2015 and reflected the estimated tax exposure for each year as well as
accrued interest thereon; such tax and interest amounts were $0.4 million, $0.5 million, and $0.4 million for the full years 2013, 2014, and
2015, respectively. The Company’s management evaluated the effects of the error on each prior annual and interim period, as well as the
total error accumulated at the end of each respective prior period, and concluded under both approaches that the effects of the error were
not material to previously issued annual or interim financial statements. The Company’s management also evaluated the total amount of
the error correction in relation to projected results for full year 2016 and concluded the impact is not expected to be material to the
projected annual results. Accordingly, the total adjustment was recorded out-of-period in the first half of 2016. Management also
concluded that the relevant amounts were not material to current liabilities or stockholders’ equity in any prior period or the current
period.
New Accounting Standards Updates
In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2014-09,
"Revenue from Contracts with Customers (Topic 606) " , which contains new accounting literature relating to how and when a company
recognizes revenue. Under ASU 2014-09, a company will recognize revenue when it transfers promised goods or services to customers in
an amount that reflects the consideration to which the company expects to be entitled in exchange for those goods and services. ASU
2014-09 is effective for the Company’s fiscal year beginning January 1, 2018, which reflects a one year deferral approved by the FASB in
July 2015, with early application permitted provided that the effective date is not earlier than the original effective date. The Company is
in the process of determining what impact, if any, the adoption of ASU 2014-09 will have on its financial statements and related
disclosures. The standard permits the use of either the full retrospective or modified retrospective transition method. The Company has
not yet selected a transition method nor has it determined the effect of the standard on its ongoing financial reporting.
In November 2015, the FASB issued ASU 2015-17, " Income Taxes (Topic 740): Balance Sheet Classification of Deferred Taxes”.
This ASU amends existing guidance to require that deferred income tax liabilities and assets be classified as noncurrent in a classified
balance sheet, and eliminates the prior guidance which required an entity to separate deferred tax liabilities and assets into a current
amount and a noncurrent amount in a classified balance sheet. The amendments in this ASU are effective for annual reporting periods
beginning after December 15, 2016, and interim periods within those annual periods. Earlier application is permitted as of the beginning
of an interim or annual period. Additionally, the new guidance may be applied either prospectively to all deferred tax liabilities and assets
or retrospectively to all periods presented. The Company has not yet selected an adoption method. The impact of adopting this guidance is
not expected to be material to the consolidated financial statements given the Company’s deferred tax amounts.
In February 2016, the FASB issued ASU 2016-02, “ Leases (Topic 842) ”. Under the new guidance, lessees will be required to
recognize a lease liability and a lease asset for all leases, including operating leases, with a te rm greater than 12 months on the balance
sheet. The update also expands the required quantitative and qualitative disclosures surrounding leases. This update is effective for the
Company from calendar 2019 and from the first interim period of calendar 2019, with earlier
11
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appli cation permitted. The Company is evaluating the impact of the adoption of this update on its consolidated financial statements and
related disclosures.
In March 2016, the FASB issued ASU 2016-09, “Compensation — Stock Compensation (Topic 718): Improvements to Employee
Share-Based Payment Accounting,” which outlines new provisions intended to simplify various aspects related to accounting for sharebased payments and their presentation in the financial statements. The standard is effective for the Company from calendar 2017 and from
the first interim period of calendar 2017. Early adoption is permitted. The Company is evaluating the impact of the adoption of this update
and, based upon consideration of its share-based payment practices, does not expect that the adoption will have a material impact on its
consolidated financial statements.
In June 2016, the FASB issued ASU 2016-13, “ Financial Instruments – Credit Losses (Topic 326), Measurement of Credit Losses
on Financial Statements. ” This ASU requires a financial asset (or group of financial assets) measured at amortized cost basis to be
presented at the net amount expected to be collected. The allowance for credit losses is a valuation account that is deducted from the
amortized cost basis of the financial asset(s) to present the net carrying value at the amount expected to be collected on the financial asset.
The standard is effective for the Company from calendar 2020, with early adoption permitted for calendar 2019. The Company has yet to
commence an evaluation of the impact of the adoption of this standard on its consolidated financial statements.
Note 2 — Fair Value Measurements
Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (an exit price) in the
principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement
date. Valuation techniques used to measure fair value must maximize the use of observable inputs and minimize the use of unobservable
inputs. Fair value measurements are based on a three-tier hierarchy that prioritizes the inputs used to measure fair value. The three levels
of input are:
Level 1 - Quoted prices in active markets for identical assets or liabilities.
Level 2 - Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or
liabilities; quoted prices in markets that are not active; or other inputs that are observable or can be corroborated by observable market
data for substantially the full term of the assets or liabilities.
Level 3 - Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets
or liabilities.
The following table s represent the Company’s fair value hierarchy for its financial assets (cash equivalents) measured at fair value
on a recurring basis ( in thousands ):

Description

Money market funds
Total

Fair Value Measurements as of June 30, 2016 Using
Significant
Other
Significant
Observable
Unobservable
Inputs
Inputs
(Level 2)
(Level 3)

Quoted Prices in
Active Markets
for
Identical Assets
(Level 1)

$
$

19,686
19,686
12

$
$

—
—

$
$

—
—

$
$

Balance
as of
June 30, 2016

19,686
19,686
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Quoted Prices in
Active Markets
for
Identical Assets
(Level 1)

Description

Money market funds
Total

$
$

Fair Value Measurements as of December 31, 2015 Using
Significant
Other
Significant
Observable
Unobservable
Balance
Inputs
Inputs
as of
(Level 2)
(Level 3)
December 31, 2015

19,678
19,678

$
$

—
—

$
$

—
—

19,678
19,678

$
$

Note 3 — Inventories
Inventories consisted of the following (in thousands) :
June 30,
2016

Raw materials
Work in progress
Finished goods

$

$

3,143
541
7,585
11,269

December 31,
2015

$

$

3,871
535
6,570
10,976

Included in the Company’s inventory a s of June 30, 2016 and December 31, 2015 was $2.6 million and $ 3.3 million ,
respectively, in inventory held at distributors related t o non-ZADAXIN products .
Note 4 — Loans Receivable
As part of the Company’s May 2013 license and supply agreement with Zensun (Shanghai) Science & Technology Co. Ltd
(“Zensun”), the Company previously agreed to loan up to $12 million to Zensun. The entry into the license and supply agreement in the
second quarter of 2013, pursuant to which the Company licensed the exclusive rights to promote, market, distribute, and sell Neucardin TM
, a chronic heart failure product under development by Zensun (such rights licensed for the People’s Republ ic of China, Hong Kong and
Macao ) is more fully described in the Company’s quarterly report on Form 10-Q for the second quarter of 2013.
Pursuant to its agreement to loan funds, the Company loaned $12 million to Zensun. The extension of credit and funding to Zensun
was accomplished through two of the Company's subsidiaries, SPIL China and SciClone Pharmaceuticals (China) Ltd. (“SciClone
China”).
With respect to lender SciClone China, Zensun can make RMB-denominated borrowings for up to RMB 1,550,000 using an
entrustment mechanism with a bank as an intermediary. In the third quarter of 2014, SciClone China entered into an entrusted loan
agreement for RMB 1,550,000 (approximately US$ 233 ,000 as of June 30, 2016 ) with Zensun, using a major Chinese bank as the
lending agent. SciClone China is the principal and ultimately bears the credit risk, not the bank. The loan bears interest at a fixed rate of
7.5% per annum and Zensun is subject to obligations of the borrower as specified in the loan agreements. The loan term is sixty-six
months. All outstanding principal and interest balances must be repaid by the maturity date, with prepayments permitted without penalty
upon prior notice.
With respect to lender SPIL China, Zensun could request US-dollar denominated borrowings up to $11.75 million. As of June 30,
2016, borrowings totaling $11.7 5 million had been requested by Zensun and paid by SPIL China with $4.5 million lent in the second half
of 2014 and $ 7 .25 million lent in the second quarter of 2015 . These borrowings bear interest at a fixed rate of 7.5% per annum payable
annually in arrears at each interest payment date as defined in the overall loan agreement. These borrowings mature on September 26,
2017, with an option electable by the borrower to extend for two additional years
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Table of Contents
provided certain conditions are met. All outstanding balances must be repaid by the maturity date, with prepayments permitted without
penalty upon prior notice.
The proceeds of the two separate but related loans are to be used for working capital and general corporate purposes by Zensun. To
secure the loans, Zensun pledged its entire equity interest in its subsidiary, Shanghai Dongxin Biochemical Technology Co. Ltd. (whose
assets include real property) to SPIL China.
Management, on the basis of (i) a creditworthiness evaluation using recent Zensun financial information, (ii) consideration of
evidence of the market value of the pledged security indicating such market value exceeded the outstanding loan principal, and (iii)
consideration of Zensun’s compliance with the terms of the loans and timely payments of interest, concluded there were no indications of
loan impairment at June 30, 2016 or December 31, 2015; accordingly, there is no allowance for losses.
The two loans are included in “other assets” on the Company’s unaudited condensed consolidated balance sheet as of June 30, 2016
and December 31, 2015 . Interest income on the loans amounted to $0. 2 million for both the three months ended June 30, 2016 and
2015. Interest income on the loans amounted to $0.5 million and $0.3 million for the six months ended June 30, 2016 and 2015,
respectively, and is included in interest and investment income in the unaudited condensed consolidated statement s of operations .
Note 5 — Goodwill
The following table represents the changes in goodwill for the six months ended June 30, 2016 ( in thousands ):
Balance as of December 31, 2015
Translation adjustments
Balance as of June 30, 2016

32,979
(728)
32,251

$
$

Note 6 — Accrued and Other Current Liabilities
Accrued and other current liabilities consisted of the following (in thousands):
June 30,
2016

Accrued SEC settlement loss (Note 9)
Accrued sales and marketing expenses
Accrued taxes, tax reserves and interest
Accrued compensation and benefits
Accrued professional fees
Accrued manufacturing costs
Other

$

$

December 31,
2015

—
6,461
5,609
2,687
1,765
1,127
1,114
18,763

$

$

12,826
8,511
4,323
4,341
1,130
444
576
32,151

Note 7 — Accumulated Other Comprehensive Income (Loss)
Changes in the composition of accumulated other comprehensive income (loss) f or the three and six months ended June 30, 2016
and 2015 are as follows ( in thousands ):
Balances as of April 1, 2016
Other comprehensive loss related to foreign currency translation
Balances as of June 30, 2016

$
$
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Balances as of April 1, 2015
Other comprehensive loss related to foreign currency translation
Balances as of June 30, 2015

$

Balances as of January 1, 2016
Other comprehensive loss related to foreign currency translation
Balances as of June 30, 2016

$

Balances as of January 1, 2015
Other comprehensive income related to foreign currency translation
Balances as of June 30, 2015

$

3,320
(13)
3,307

$

2,070
(590)
1,480

$

3,264
43
3,307

$

Note 8 — Stockholders’ Equity
Stock-based Compensation
The following table summarizes the stock-based compensation expenses included in the unaudited condensed consolidated
statements of operations ( in thousands ):
Three Months Ended
June 30,
2016
2015

Sales and marketing
Research and development
General and administrative

$

$

233
56
887
1,176

$

$

Six Months Ended
June 30,
2016
2015

227
62
981
1,270

$

$

442
108
1,919
2,469

$

$

468
94
1,514
2,076

Stock Options
During the six months ended June 30, 2016, the Company granted options to purchase a total of 1,390,000 shares of common stock
and options to purchase 805,457 shares of common stock were exercised. As of June 30, 2016, there was approximately $8.1 million of
unrecognized compensation expense, net of forfeitures, related to non-vested stock options, which is expected to be recognized over a
weighted-average remaining period of approximately 2.65 years.
Restricted Stock Units (RSUs)
During the six months ended June 30, 2016, 105,000 RSUs were granted at a grant date fair value per share of $ 9.22 and zer o
RSUs vested. As of June 30, 2016, there was approximately $2.8 million of unrecognized compensation cost, net of forfeitures, related to
non-vested RSUs, which is expected to be recognized over a weighted-average remaining period of approximately 1.86 years.
Repurchase of Common Stock
The Company repurchased and retired 595,013 shares at a cost of $5.3 million during the six-month period ended June 30, 2015
under its share repurchase program that expired December 31, 2015.
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Note 9 — Commitments and Contingencies
Legal Matters
The Company is a party to various legal proceedings and was subject to government investigations, as noted in this section below.
All legal proceedings and any government investigations are subject to inherent uncertainties, unfavorable rulings or other adverse events
which could occur. Unfavorable outcomes could include substantial monetary damages or awards, injunctions or other remedies, and if
any of these were to occur, the possibility exists for a material adverse impact on the Company’s business, results of operations, financial
position, and overall trends. The Company might also conclude that settling one or more such matters is in the best interests of its
stockholders and its business, and any such settlement could include substantial payments.
As previously disclosed, since 2010 the SEC and the US Department of Justice (“DOJ”) had each been conducting formal
investigations of the Company regarding a range of matters, including the possibility of violations of the Foreign Corrupt Practices Act
(“FCPA”), primarily related to certain historical sales and marketing activities with respect to the Company’s China operations. In
response to these matters, the Company’s Board appointed a Special Committee of independent directors (the “Special Committee”) to
oversee its response to the government inquiry. Based on an initial review, the Special Committee decided to undertake an independent
investigation as to matters reflected in and arising from the SEC and DOJ investigations in order to evaluate whether any violation of the
FCPA or other laws occurred.
The Company previously recorded a charge to operating expenses in the fourth quarter of 2013 in the amount of $ 2.0 million for the
accrual of an estimated loss associated with the SEC and DOJ investigations based on the available information at the time. In the second
quarter of 2015, the Company recorded an additional charge to operating expenses of $10.8 million based on an agreement in principle
reached with the SEC which had not yet been finalized at that time , bringing the accrued liability to $12.8 million.
On October 7, 2015, the Company deposited $12.8 million in an interest-bearing escrow account that it established related to the
agreement in principle regarding a proposed settlement of FCPA-related matters with the staff of the SEC, creating a cash restriction at
the time of deposit. On February 4, 2016, the Company announced that it entered into a settlement agreement with the SEC fully
resolving the SEC’s investigation into possible violations of the FCPA. Under the terms of the settlement agreement, in February 2016 the
Company paid to the SEC a total of $12.8 million which was released from its escrow account, including disgorgement, pre-judgment
interest and a penalty as final settlement. This payment was in line with the charges the Company previously recorded and disclosed as
summarized above. As part of the agreement the Company neither admitted nor denied engagement in any wrongdoing and the Company
agreed to give status reports to the SEC for the next three years on its continued remediation and implementation of anti-corruption
compliance measures. The DOJ has also completed its related investigation and has declined to pursue any action.
NovaMed Pharmaceuticals (Shanghai) Co. Ltd. (“NovaMed Shanghai”) was a party to a Distribution and Supply Agreement with
MEDA Pharma GmbH & Co. KG (“MEDA”). Following the Company’s acquisition of NovaMed Shanghai , MEDA claimed it had a
right to terminate the agreement under a change of control provision. NovaMed Shanghai does not believe that MEDA had a right of
termination under the agreement. NovaMed Shanghai filed an application for binding arbitration with the China International Economic
and Trade Arbitration Commission (“CIETAC”) on July 26, 2012. On April 2, 2014, CIETAC issued the final Award of the Arbitral
Tribunal. The Arbitral Tribunal found that MEDA did have a right to terminate the agreement upon a change of control, but that MEDA
must make reasonable reimbursement to NovaMed Shanghai before any product rights are returned to MEDA. The amount that must be
paid includes $333,333 as “unjust enrichment” plus an amount for reasonable compensation for such services provided by NovaMed
Shanghai to MEDA. The amount of such payment for services was not determined by the Arbitral Tribunal, but was left to be determined
by NovaMed Shanghai . On April 30, 2014, NovaMed Shanghai informed MEDA that its determination of reasonable compensation for
its services was $ 3,314,629 , including the $333,333 for unjust enrichment. MEDA made a counter offer and the parties were attempting
to resolve the matter without an additional arbitration proceeding. In December 2014, NovaMed Shanghai filed a “Request for Second
Arbitration” with CIETAC in order to enforce its right to compensation. The arbitration case is pending
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with CIETAC . On April 20, 2016, the Second Arbitral Tribunal ordered the bifurcation of the proceedings. The first stage of the
proceedings will deal with the question whether NovaMed Shanghai in principle has claims against MEDA. A first oral hearing took
place on July 6 and 7, 2016. The parties have been invited to comment on the issues raised at the first hearing until October 14, 2016. If
one party feels the need to then respond to the other party's submission, the Second Arbitral Tribunal will at its discretion grant such
opportunity to file an additional submission until November 11, 2016. In parallel, the parties are in settlement discussions. The date for
the next hearing has not yet been scheduled. The amount of any final payment to NovaMed Shanghai remains uncertain, and as such the
Company has not recognized it as a gain contingency .
Purchase Obligations
Under agreements with certain of the Company’s pharmaceutical partners, the Company is committed to certain annual minimum
product purchases where the contract is subject to termination if the an nual minimum order is not met. As of June 30, 2016 , the
Company did not have any material unmet purchase obligations.
Note 10 — In-License Costs
For the three- and six-month periods ended June 30, 2016, the Company recognized $2.0 million of research and development
(“R&D”) expenses for upfront and milestone payments related to an in-license agreement. For the three-and six-month periods ended
June 30, 2015, the Company recognized $5.5 million in R&D expenses related to upfront and milestone payments for its in-license
agreements, primarily with Theravance Biopharma, Inc.
Note 11 — Income Taxes
The provision (benefit) for income taxes primarily relates to taxable income of the Company’s China operations. The benefit for
income tax was $0.4 million and $0.5 million for the three-month periods ended June 30, 2016 and 2015, respectively, and related to a
reduction in the Company’s liabilities for uncertain tax positions in China due to certain tax years becoming closed to assessment due to
the statute of limitations, and a lower tax for the three-month period ended June 30, 2015 related to the restructuring of the Company’s
China business. The provision for income tax was $1.6 million and $24,000 for the six month periods ended June 30, 2016 and 2015,
respectively. For the six-month period ended June 30, 2016, the Company’s tax provision included $1.3 million of additional tax expense
representing the correction of an error related to a previously unrecognized liability for an uncertain tax position in China (refer also to
Note 1, “ Error Corrections” ) . In addition, the tax provision for the six-month period ended June 30, 2015 was lower, compared to the
six-month period ended June 30, 2016, related to lower tax related to restructuring the Company’s China business. The Company’s
statutory tax rate in China was 25% in 2016 and 2015.
While the Company has concluded that its offshore undistributed accumulated earnings as of December 31, 2015 were indefinitely
reinvested, and has therefore provided no taxes thereon, the Company concluded that a portion of its earnings expected to be generated by
foreign subsidiaries in 2016 will be repatriated to the parent company in order to address the parent company’s liquidity needs. This
anticipated repatriation, however, is not expected to result in any additional US federal or state tax liability for 2016 as ongoing taxdeductible corporate expenses expected to be incurred by the parent company more than offset the amount of the expected dividend
distribution for the repatriation of a portion of projected earnings for the year. These expectations and related amounts have been reflected
in the Company’s estimated annual effective tax rate for 2016.
Note 12 — Segment Information and Geographic Data
The Company reports segment information based on the internal reporting used by management for evaluating segment performance
based on management’s estimates of the appropriate allocation of resources to segments.
The Company operates and manages its business primarily on a geographic basis. Accordingly, the Company determined its
operating segments and reporting units, which are generally based on the nature and location of its customers, to be 1) China, and 2) Rest
of the World, including the US and Hong Kong.
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The Company evaluates the performance of its operating segments based on revenues and operating income (loss). Revenues for
geographic segments are generally based on the location of customers. Operating income (loss) for each segment includes revenues,
related cost of sales and operating expenses directly attributable to the segment. Operating income (loss) for each segment excludes nonoperating income and expense. Summary information by operating segment for the three - and six -month periods ended June 30, 2016
and 2015 is as follows ( in thousands ):
Three Months Ended
June 30,
2016
2015

Revenue:
China
Rest of the World (including the US and Hong
Kong)
Total net revenues
Income (loss) from operations:
China
Rest of the World (including the US and Hong
Kong)
Total income (loss) from operations
Non-operating income, net:
China
Rest of the World (including the US and Hong
Kong)
Total non-operating income, net
Income (loss) before provision (benefit) for
income tax:
China
Rest of the World (including the US and Hong
Kong)
Total income (loss) before provision
(benefit) for income tax

$

37,257

Six Months Ended
June 30,
2016

$

36,285

$

1,734
38,991

$

2015

$

72,127

$

68,712

$

1,661
37,946

$

3,363
75,490

$

2,802
71,514

13,314

$

7,657

$

26,654

$

20,001

$

(7,361)
5,953

$

(12,514)
(4,857)

$

(11,277)
15,377

$

(15,375)
4,626

$

18

$

285

$

394

$

332

$

(4)
14

$

4
289

$

7
401

$

6
338

$

13,332

$

7,942

$

27,048

$

20,333

(7,365)
$

5,967

(12,510)
$

(4,568)

(11,270)
15,778

$

(15,369)
$

4,964

Long-lived assets as of June 30, 2016 and December 31, 2015 by operating segment are as follows ( in thousands ):
June 30,
2016

China
Rest of the World (including the US and Hong Kong)

$
$

45,334 $
1,483
46,817 $

December 31,
2015

46,315
1,783
48,098

Note 13 — Subsequent Event
On August 4, 2016, in connection with the Company no longer continuing active discussions with potential acquirers which were
undertaken as part of its strategic review process as previously announced, the Board of Directors of the Company approved a retention
program to provide incentives for key employees, including certain named executive officers, to remain with the Company and to reward
them for their continuing efforts, amounting to approximately $3.4 million in cash payments.
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

Special Note Regarding Forward-Looking Statements
This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements are based
on our current expectations, estimates and projections about our business, industry, management’s beliefs and certain assumptions made
by us. Words such as "may," "will," "would," "could," "should," "might," "believes," "estimates," "projects," "potential," "expects,"
"plans," "anticipates," "intends," "continues," "forecast," "designed," "goal," “approximately” or the negative of those words or similar
expressions are intended to identify forward-looking statements, including those statements we make regarding our future financial
results. These statements are subject to risks and uncertainties that are difficult to predict and actual outcomes may differ materially.
These include risks and uncertainties relating to:
·

our substantial dependence on sales of ZADAXIN ® in China;

·

government regulatory action affecting our Company or our drug products or our competitors' drug products in China, the US
and other foreign countries, including the effect of government initiatives in China, particularly the Chinese government’s
increasing regulation of the pharmaceutical industry through anti-corruption activities;

·

Chinese government regulatory actions intended to reduce pharmaceutical prices such as the reduction in the governmentally
permitted maximum listed price for our products and increased oversight of the health care market and pharmaceutical industry;

·

prospects for ZADAXIN and our plans for its enhancement and commercialization as well as our expectations regarding other
products;

·

future size of the hepatitis B virus (“HBV”) and hepatitis C virus (“HCV”) and other markets, particularly in China;

·

anticipated product sales of current or anticipated products;

·

the sufficiency of our resources to complete clinical trials and other new product development initiatives; government
regulatory actions that may affect product reimbursement, product pricing or otherwise affect the scope of our sales and
marketing; the timing and outcome of clinical trials;

·

t he dependence of our current and future revenue and prospects on third-party license, promotion or distribution agreements,
including the need to renew such agreements, enter into similar agreements, or end arrangements that SciClone does not believe
are beneficial;

·

the effects of the resolution of the SEC and DOJ investigations and our ability to continue to comply with applicable laws and
regulations, and carry out the continued reporting responsibilities agreed to with the SEC;

·

our ability to implement and maintain controls over our financial reporting;

·

operating an international business, particularly in China including pricing regulations, slow payment cycles and currency
exchange fluctuations;

·

uncertainty in the prospects for unapproved products, including uncertainties as to pricing and competition and risks relating to
the clinical trial process and related regulatory approval process and the process of initiating trials at, and enrolling patients at,
clinical sites;

·

research and development and other expense levels;

·

the ability of our suppliers to continue financially viable production of our products;

·

the allocation of financial resources to certain trials and programs, and the outcome and expenses related to litigation; and
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·

other factors discussed in this Report under Part I, Item 2 “Management ’s Discussion and Analysis of Financial Condition and
Results of Operations” and Part II, Item 1A “Risk Factors”.

These statements are not guarantees of future performance and are subject to certain risks, uncertainties and assumptions that are
difficult to predict. Therefore, our actual results could differ materially and adversely from those expressed in any forward-looking
statements as a result of various factors including, but not limited to, those described under the caption “Risk Factors” in this Quarterly
Report on Form 10-Q. We undertake no obligation to revise or update publicly any forward-looking statements for any reason.
Overview
SciClone Pharmaceuticals, Inc. (NASDAQ: SCLN) is a United States (“US”)-headquartered, China-focused, specialty
pharmaceutical company with a substantial commercial business and a product portfolio of therapies for oncology, infectious diseases and
cardiovascular disorders. We are focused on continuing to grow our revenue and profitability. Our business and corporate strategy is
focused primarily on the People’s Republic of China (“China” or “PRC”) where we have built a solid reputation and established a strong
brand through many years of experience marketing our lead product, ZADAXIN ® (thymalfasin). In addition, we have an established
business model with large pharmaceutical partners to promote and sell products and we are focused on establishing profitability in all of
these collaborations. We believe our sales and marketing strengths position us to benefit from the long-term expansion of the
pharmaceutical market in China. According to Globe Newswire, the Chinese pharmaceutical market currently ranks second among the
global pharmaceutical markets, and had an estimated worth of $105 billion in 2014. It is forecasted to increase significantly to $200
billion by 2020. We seek to expand our presence in China and increase revenues by growing sales and profits of our current product
portfolio, launching new products from our development pipeline, adding new, profitable product services agreements and leveraging our
strong cash position to in-license additional products.
We operate in two segments which are generally based on the nature and location of our customers: 1) China and 2) the Rest of the
World, which includes our US and Hong Kong operations.
We have two categories of revenues: “product sales revenues” and “promotion services revenues.” Our product sales revenues result
from our proprietary and in-licensed products, including our lead product, ZADAXIN; DC Bead ® , a product for the embolization of
malignant hypervascularized tumors, for which we initiated sales and recorded product revenue beginning in the third quarter of 2015,
and products from Pfizer International Trading (Shanghai) Ltd. (“Pfizer”). Through June 30, 2015, our product sales revenues also
included Aggrastat ® , an intervention cardiology product launched in China in 2009, in-licensed from Cardiome Pharma Corp
(“Cardiome”). In August 2015, we and Cardiome mutually agreed to end our collaboration for Aggrastat, thereby terminating our
exclusive distribution rights in China, and returning all rights to the product to Cardiome. We rec orded Aggrastat revenues of $0.6
million and $2.0 million for the three and six months ended June 30, 2015, respectively, none thereafter, and we do not expect to generate
any further Aggrastat revenues. We do not anticipate that the termination of this agreement will adversely affect our profitability.
ZADAXIN has the highest margins in our portfolio as it is a premium product sold exclusively by SciClone. In addition, we
anticipate that new marketed products, when and if introduced, can increase the future revenues and profitability of our pharmaceutical
business in China over the coming years. Our “promotion services revenues” result from fees we receive for exclusively promoting
products in China for Baxter International, Inc. (“Baxter”). We recognize promotion services revenues as a percentage of our
collaborator’s product sales revenue for these exclusively promoted products. Over time, as additional proprietary or in-licensed products
come to the market, we aim to shift our product mix towards those products providing higher margins for us.
ZADAXIN is approved in over 30 countries and may be used for the treatment of HBV, HCV, and certain cancers, and as an
immune system enhancer according to the local regulatory approvals we have in these countries. In China, thymalfasin is included in the
treatment guidelines issued by the Ministry of Health (“MOH”) for liver cancer, as well as guidelines for treatment of chronic HBV
(issued by both the Chinese Medical Association and the Asian-Pacific Association for the Study of
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the Liver) and invasive fungal infections of critically ill patients (issued by the Chinese Medical Association). Our sales force is focused
on increasing sales to the country’s largest hospitals (class 3A with over 500 beds) as well as mid-size hospitals (class 2A). These
hospitals serve Tier 1 and Tier 2 cities located mostly in the eastern part of China, which are the largest and generally have the most
affluent populations. We are widening our market strategies by piloting e-commerce approaches to reach customers . We are also
seeking to expand the indications for which ZADAXIN could be used, including sepsis.
We initiated sales and recorded our first product revenue from DC Bead in the third quarter of fiscal 2015. The China Food and
Drug Administration had approved the registration of DC Bead for the embolization of malignant hypervascularized tumors in August
2014. DC Bead may be used to treat liver cancer, a large and growing indication in China, and we believe our oncology sales team and
academic marketing liaisons have established high quality relationships with medical professionals and institutions that specialize in
cancer treatment, which we believe will be a valuable asset as we continue commercial sales of DC Bead. BioCompatibles UK Ltd.
(“BTG”) and SciClone previously entered into an agreement granting SciClone exclusive licensing and distribution rights to DC Bead in
China. Under the agreement, we are purchasing DC Bead product from BTG.
We are also pursuing the registration of several other therapeutic products in China. These include: Loramyc ® , a mucoadhesive
tablet formulation of miconazole lauriad to treat oropharyngeal candidiasis; and RapidFilm ® , an oral film formulation of ondansetron to
treat nausea induced by chemotherapy.
Our agreement with Baxter is for a 5-year term, through December 2017, and our agreement with Pfizer is for a 5-year term, through
June 2019. We are pursuing additional agreements to generate additional revenue. We continue to seek in-licensing arrangements for
well-differentiated products at various stages of development that, if not yet approved, have a defined regulatory approval pathway in
China. Our objective is to in-license products that provide us with higher margins, augmenting our product sales revenue and profitability,
and we continue to explore opportunities to optimize our promotion services revenues.
In December 2015, we announced plans to pursue development and registration of SGX942 in the greater China market (including
Hong Kong and Macao), for the treatment of oral mucositis. SGX942 is being developed by Soligenix, Inc. which recently reported
positive preliminary results from its Phase 2 clinical trial for the treatment of oral mucositis in head and neck cancer. The Phase 2
preliminary results reported by Soligenix, Inc. showed a significant reduction in the duration of severe oral mucositis in patients receiving
chemoradiation therapy for treatment of their head and neck cancer.
In May 2015, Theravance Biopharma, Inc. (“Theravance Biopharma”) granted SciClone exclusive development and
commercialization rights to VIBATIV ® (telavancin) in China, as well as the Hong Kong SAR, the Macao SAR, Taiwan and Vietnam, in
exchange for upfront and regulatory milestone payments totaling $6 million. SciClone will be responsible for all aspects of development
and commercialization in the partnered regions, including pre- and post-launch activities and product registration. SciClone will initially
develop VIBATIV for hospital-acquired bacterial pneumonia and ventilator-associated bacterial pneumonia, and additional indications
may include complicated skin and skin structure infections and potentially bacteremia. Theravance Biopharma will sell to SciClone all
clinical and commercial product required to develop and commercialize VIBATIV in China and our other licensed territories.
In December 2014, we entered into a strategic partnership with The Medicines Company for two cardiovascular products in China.
The partnership includes an agreement granting us a license and the exclusive rights in China to promote two products including 1)
Angiomax ® (bivalirudin) for Injection, an anticoagulant indicated in patients undergoing percutaneous coronary intervention (PCI) with
provisional use of glycoprotein IIb/IIIa inhibitor (GPI) and in patients with, or at risk of, heparin-induced thrombocytopenia and
thrombosis syndrome undergoing PCI for which a Phase 3 registration trial was completed in China and is currently under review by the
China Food and Drug Administration for marketing approval, and 2) Cleviprex ® (clevidipine) Injectable Emulsion, a third-generation
dihydropyridine calcium channel blocker indicated for the reduction of blood pressure when oral therapy is not feasible or desirable for
which a clinical trial application (CTA) for China was filed in 2013. We received CTA approval from the China Food and Drug
Administration (“CFDA”) in early 2016 and are
21

Table of Contents
preparing a clinical study . As Chiesi USA, Inc. and its parent company, Chiesi Farmaceutici S.p.A., (“Chiesi”) acquired the rights to
Cleviprex in June 2016 from the Medicines Company , SciClone will now be working together with Chiesi and The Medicines Company
to progress the Cleviprex clinical study going forward. Under the terms of the agreement, which apply to Chiesi for Cleviprex, we will be
responsible for all aspects of commercialization, including pre-and post-launch activities, for both products (Cleviprex and Angiomax) in
the China market (excluding Hong Kong and Macao). We have also agreed to participate in the China registration process for both
products. Financial terms of the agreement, in addition to net sales royalties payable to The Medicines Company, include the following
additional payments to The Medicines Company and Chiesi : an upfront payment made in the fourth quarter of 2014; a project support
services fee; and regulatory/commercial success milestone payments of up to an aggregate of $50.5 million.
In June 2013, we entered into a license agreement with Taiwan Liposome Company (“TLC”) which granted us a license and the
exclusive rights in China, Hong Kong and Macao to promote, market, distribute and sell ProFlow ® for the treatment of peripheral arterial
disease (“PAD”) and other indications. PAD is a serious cardiovascular condition in which blood flow to the limbs (usually the legs) is
restricted due to arterial plaque build-up. Under the terms of the agreement, TLC will be responsible for the continued development
including potential clinical trials and regulatory activities, as well as the manufacture and supply of ProFlow, and we will be responsible
for all aspects of commercialization including pre-and post-launch activities. The agreement provides for the principal terms of the
arrangement between SciClone and TLC, and in March 2014, the companies entered into a supplemental collaboration and license
agreement. In November 2014, TLC was notified by the CFDA that ProFlow did not receive clinical trial approval and TLC is in the
process of appealing the decision.
In May 2013, we entered into a framework agreement with Zensun (Shanghai) Science & Technology Co., Ltd. (“Zensun”) for the
exclusive promotion, marketing, distribution and sale of Neucardin TM in China, Hong Kong and Macao. Neucardin is a novel, first-inclass therapeutic for the treatment of patients with intermediate to advanced heart failure, for which a New Drug Application (“NDA”)
was submitted to and accepted for review by the CFDA in 2012. In December 2013, the CFDA informed Zensun that its Phase 2 data is
insufficient, and has asked Zensun to submit a new NDA once the ongoing Phase 3 study reached its endpoints. As part of our agreement
with Zensun, we agreed to loan up to $12 million to Zensun, of which $12 million had been loaned as of June 30, 2016 (refer to Note 4 to
the unaudited condensed consolidated financial statements appearing under Part I, Item 1 for further information regarding the Zensun
loans).
Recent governmental policy changes in China have eliminated national regulation of the maximum retail drug prices for most drugs
effective as of June 1, 2015. Decisions by provincial authorities appear to be emerging as the primary governmental mechanism for price
controls. As an example, the Zhejiang provincial authority announced a price limitation for sales of ZADAXIN in the province in April
2015 that became effective in May 2015. We were able to mitigate the impact of this price limitation by shifting an equitable portion of
the burden of the price reduction to our distributor in our sales channel; accordingly, the impact of the price reduction for the year ended
December 31, 2015 was $2.8 million. The impact of the 2015 tender price reduction in Zhejiang province does not require providing for
estimated price compensation payable under our new contractual arrangement with Sinopharm, which took effect January 1, 2016, as the
lower tender price is reflected in a lower base invoice price to our customer under the new contractual arrangement. We anticipate that
provincial pricing decisions will continue to be a significant factor in the China pharmaceutical market for the foreseeable future. The
impact of such decisions on our future results is unpredictable, but we expect that pricing pressures on revenue in 2016 will be offset at
least in significant part through sharing of the burden with our China distributor and potentially through volume increases. However, in
the future, prices could be reduced to levels significantly below those that would prevail in an unregulated market, which may limit the
growth of our revenues or cause them to decline.
In addition, our new contractual arrangement with Sinopharm Holding Lingyun Biopharmaceutical (Shanghai) Co. Ltd (Sinopharm),
our China distributor for ZADAXIN, which commenced January 1, 2016 is resulting in the later recognition (relative to practices
prevailing through December 31, 2015 under the expired prior contractual arrangement) of a portion of our revenue invoiced to
Sinopharm in situations where the provincial tender price (ultimate retail end price approved by provincial authorities) is greater relative
to a reference (baseline) tender price. This is due to a price adjustment mechanism in the new contractual arrangement whereby the
customer is invoiced at a lower base price relative to that prevailing in the
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previous agreement. The lower base price (as well as estimated price compensation payable due to the distributor for situations where the
provincial tender price is lower than the referenced (baseline) tender price) is recorded as revenue at the time the sale is completed upon
arrival at destination . Currently, there are no provinces with lower-than-reference tender prices leading to price compensation payable.
The distributor is then invoiced for the portion of the price that may result from situations where the provincial tender price is greater than
the reference (baseline) tender price at a later time, and such amount will be recognized as revenue after the amount has been agreed and
invoiced to the distributor. Although we do not expect this new arrangement to have a significant impact on annual revenue or the amount
recognized on an annual basis, it has and may continue to impact our current and future quarterly revenue amounts and timing. For
example, we expect that the price compensation receivable due to us from the distributor for higher tender price provinces for a quarter
will be re co gnized on a one-to-two quarter delayed basis relative to said quarter going forward.
As previously disclosed, since 2010 the US Securities and Exchange Commission (“SEC”) and the US Department of Justice
(“DOJ”) had each been conducting formal investigations of us regarding a range of matters, including the possibility of violations of the
Foreign Corrupt Practices Act (“FCPA”). On February 4, 2016, we announced that we entered into a settlement agreement with the SEC
fully resolving the SEC’s investigation into possible violations of the FCPA. Under the terms of the settlement agreement, in February
2016 we paid a total of $12.8 million, including disgorgement, pre-judgment interest and a penalty as final settlement which was released
from our restricted escrow account which we funded in the fourth quarter of 2015. This payment is in line with the charges we previously
recorded and disclosed in our Form 10-Q filed with the SEC on August 10, 2015. As part of the agreement we neither admitted nor denied
engagement in any wrongdoing and we agreed to give status reports to the SEC for the next three years on our continued remediation and
implementation of anti-corruption compliance measures. The DOJ has also completed its related investigation and has declined to pursue
any action (refer to Note 9 to the unaudited condensed consolidated financial statements appearing under Part I, Item 1 and “Legal
Proceedings” in Part II, Item 1 for further information regarding the SEC and DOJ investigations).
In early February 2016, we announced that our Board of Directors had initiated a p rocess to identify, examine and co nsider a range
of strategic alternatives avai la b l e to us with a view to enhancing stockholder value and had enga g ed Lazard as its financial advisor to
assist the Board in evaluating strategic alternatives. In July 2016, we announced tha t ou r Board is no longer continuing active
discussions with potential acquirers which were undertaken as part of its str a tegic review proces s and that the Board will contin ue to
evaluate additional strategic opportunities while continuing to focus on growing the Company’s business.
We believe our cash and cash equivalents as of June 30, 2016 and ongoing revenue generating business operations will be sufficient
to support our current operating plan for at least the next 12 months. Our results may fluctuate from quarter to quarter and we may report
losses in the future.
Results of Operations
Revenues:
The following table s summarize the period over period change s in our product sales and promotion services revenues (in
thousands):
Three Months Ended
June 30,
2016
2015

Product sales, net
Promotion services
Total net revenues

$
$

37,869 $
1,122
38,991 $

Six Months Ended
June 30,
2016
2015

Change

37,202
744
37,946

2%
51%
3%

$
$

73,189 $
2,301
75,490 $

70,370
1,144
71,514

Change

4%
101%
6%

Product sales were $ 37.9 million for the three-month period ended June 30, 2016 compared to $ 37 .2 million for the corresponding
period in 2015, an increase of $ 0.7 million, or 2 %. ZADAXIN sales were $ 36.5 million for the three-month period ended June 30, 2016,
compared to $35.5 million for the corresponding period of 2015, an increase of $1.0 million or
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3 %, which mainly related to a 12 % increase in volum e sold, offset partially by a 9 % decrease in selling price related to a decrease in
the list price of ZADAXIN in Zhejiang province since May 2015 and related to a lower base invoice price in our new arrangement with
Sinopharm that became effective January 1, 2016 discussed below. Aggrastat ® product sales were zero and $0.6 million for the threemonth periods ended June 30, 2016 and 2015, respectively, due to the termination of our agreement with Cardiome as discussed below.
Product sales were $73.2 million for the six-month period ended June 30, 2016 compared to $ 70.4 million for the corresponding
period in 2015, an increase of $ 2.8 million, or 4 %. ZADAXIN sales were $ 70.1 million for the six -month period ended June 30, 2016,
compared to $ 66.7 million for the corresponding period of 2015, an increase of $3.4 million or 5%, which mainly related to a 17 %
increase in volume sold, offset partially by a 12 % decrease in selling price related to a decrease in the list price of ZADAXIN in Zhejiang
province since May 2015 and related to a lower base invoice price in our new arrangement with Sinopharm that became effective January
1, 2016 discussed below. Product sales increased $1.4 million for the six months ended June 30, 2016, compared to the corresponding
period of 2015 , related to our oncology product sales. Aggrastat ® product sales were zero and $2.0 million for the six-month periods
ended June 30, 2016 and 2015, respectively, due to the termination of our agreement with Cardiome as discussed below.
Our new contractual arrangement with Sinopharm which commenced January 1, 2016 is resulting in the later recognition (relative to
practices prevailing through December 31, 2015) of a portion of our revenue invoiced to Sinopharm in situations where the provincial
tender price is greater relative to a reference (baseline) tender price. This is due to a price adjustment mechanism in the new contractual
arrangement whereby the customer is invoiced at a lower base price relative to that prevailing in the previous agreement. The lower base
price (as well as estimated price compensation payable due to the distributor for situations where the provincial tender price is lower than
the reference (baseline) tender price) is recorded as revenue at the time the sale is completed (arrived at destination). There are presently
no provinces with tender prices below the reference (baseline) tender price, and therefore no price compensation payable situations. The
distributor is then invoiced for the portion of the price that may result from situations where the provincial tender price is greater than the
reference (baseline) tender price at a later time, and such amount will be recognized as revenue after the amount has been agreed and
invoiced to the distributor. Although we do not expect this new arrangement to have a significant impact on annual revenue or the amount
recognized on an annual basis, it has and may continue to impact our current and future quarterly revenue amounts and timing. For
example, we do not expect that the price compensation receivable due to us from the distributor for higher tender price provinces wil l be
recognized until the third or fourth quarter of 2016 for amounts sold in the first half of 2016 , and we expect to experience similar delays
going forward.
Per our previous contractual arrangement with Sinopharm through December 31, 2015, and the aforementioned renewed contractual
arrangement with Sinopharm (our sole importer and distributor for ZADAXIN in China) which took effect January 1, 2016, our sales of
ZADAXIN to Sinopharm have been and continue to be denominated in US dollars. However, the established importer price may be
adjusted quarterly based upon exchange rate fluctuations between the US dollar and RMB. Our China ZADAXIN sales revenues are
subject to exchange rate risk on a lag basis due to the adjustment provision , and in recent months the RMB has experienced devaluation.
We anticipate that ZADAXIN revenues in 2016 will be higher than 2015, although our revenues are subject to exchange rate
fluctuations and provincial adjustments to tender (retail level, government approved) prices which we cannot predict. The majority of our
sales have been in US dollars, although a portion of our sales are denominated in RMB.
Recent governmental policy changes in China have eliminated national regulation of the maximum retail drug prices for most drugs
effective as of June 1, 2015. Decisions by provincial authorities appear to be emerging as the primary governmental mechanism for price
controls. As an example, the Zhejiang provincial authority announced a price limitation for sales of ZADAXIN in the province in April
2015 that became effective in May 2015. Changes in provincial drug prices for ZADAXIN in the provinces could impact our future sales
revenues.
In China, pharmaceutical products are imported and distributed through a tiered method of distribution. For our proprietary product
ZADAXIN, we manufacture our product using our US and European contract manufacturers, and we
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generate our product sales revenue through sales of ZADAXIN product to Sinopharm. Sinopharm acts as an importer, and also as the top
“tier” of the distribution system (“Tier 1”) in China. Our ZADAXIN sales occur when Sinopharm purchases product from us without any
right of return except for replacement of product in the event of damaged product or quality control issues. Passage of title and risk of loss
are transferred to Sinopharm at the time of arrival of a shipment at its destination. After the sale, Sinopharm clears products through
China import customs, sells directly to large hospitals and holds additional product it has purchased in inventory for sale to the next tier in
the distribution system. The second-tier (“Tier 2”) distributors are responsible for the further sale and distribution of the products they
purchase from the importer, either through sales of product directly to the retail level (hospitals and pharmacies), or to third-tier (“Tier 3”)
local or regional distributors who, in turn, sell products to hospitals and pharmacies.
Promotion services revenue was $ 1.1 million and $0.7 million for the quarters ended June 30, 2016 and 2015, respectively, an
increase of $0.4 million, or 51%. Promotion services revenue was $2.3 million and $1.1 million for the six-month period ended June 30,
2016 and 2015, respectively, an increase of $1.2 million, or 101%. The increase s related to increased sales of Endoxan TM and Holoxan
TM
products promoted under our agreements with Baxter.
Our Baxter promotion agreement is for a 5-year term, through December 2017. Our Pfizer product distribution agreement is for a 5year term, through June 2019. In August 2015, we and Cardiome, from whom we licensed Aggrastat, mutually agreed to end our
collaboration for Aggrastat, and we return ed all rights to the product to Cardiome. We recorded Aggrastat revenu es of $0.6 million and
$2.0 million for the three and six months ended June 30, 2015 , respectively , and none thereafter . We do not expect to generate any
further Aggrastat revenues. We do not anticipate that the termination of this agreement will adversely affect our profitability.
We continue to assess the financial performance of the products we promote and distribute under our agreements and their overall
value within our entire portfolio of products. Over time, we anticipate the product mix that we promote will change, which may affect our
revenues and profitability in the future. If any of these agreements are determined to no longer be beneficial to us and are allowed to
expire, or if third parties will not renegotiate, renew or extend the agreements on terms acceptable to us, our revenues would be adversely
affected and our profitability may be adversely or beneficially affected. On the other hand, if we are successful in negotiating better terms,
there may be a positive impact on our revenues and profitability.
All of our promotion services revenue , and a majority of our product revenues related to our China segment. Total China revenues
were $37.3 million and $36.3 million , respectively , or 96 % of sales for both of the three months ended June 30, 2016 and 2015. Rest of
the World segment revenues were $1.7 million, or 4 % , for both of the three months ended June 30, 2016 and 2015 , and related to sales
of ZADAXIN product.
Total Chin a revenues were $72.1 million and $68.7 million, or 96% of sales for both the six months ended June 30, 2016 and 2015 .
Rest of the World segment revenues were $3.4 million and $2.8 million, or 4 % for both the six months ended June 30, 2016 and 2015,
and related to sales of ZADAXIN product.
For the three months ended June 30, 2016 and 2015, sales to Sinopharm in China accoun ted for approximately 93 % and 92 % of
our revenues, respectively. For both the six-month periods ended June 30, 2016 and 2015, sales to Sinopharm in China accounted for
approximately 92% of our revenues. Our experience with our largest customer has been good and we anticipate that we will continue to
sell a majority of our product to them.
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Cost of Product Sales:
The following table s summarize the period over period change s in our cost of product sales (in thousands) :
Three Months Ended
June 30,
2016
2015

Cost of product sales

$

5,712 $

Six Months Ended
June 30,
2016
2015

Change

5,681

1%

$

11,525 $

Change

10,278

12%

Cost of product sales was $5.7 million for both the three-month period s ended June 30, 2016 and 2015 .
Cost of product sales was $11.5 million for the six-month period ended June 30, 2016, compared to $10.3 million for the
corresponding period in 2015, an increase of $1.2 million, or 12 %. ZADAXIN cost of sales increased $ 1.0 million for the six -month
period ended June 30, 2016, compared to the corresponding period of 2015 , due to increased volume sold. Cost of product sales related to
oncology products increased $0.8 million for the six-month period ended June 30, 2016, compared to the corresponding period of 2015 ,
primarily due to increases in the volume of our oncology products sold. Cost of product sales related to Aggrastat products decreased $0.6
million due to the termination of our agreement with Cardiome .
We expect our ZADAXIN cost of product sales and gross margins to fluctuate from period to period depending on the level of sales
and price of our products, the absorption of product-related fixed costs, currency exchange fluctuations, any charges associated with
excess or expiring finished product inventory, and the timing of other inventory period costs such as manufacturing process
improvements for the goal of future cost reductions.
Overall, we expect our gross margin percentages in 2016 to be lower than 2015, based on lower selling prices as set by one
province, with indications of others to follow, as well as the unfavorable impact of currency exchange fluctuations.
Sales and Marketing (“S&M”) :
The following table s summarize the period over period change s in our S&M expenses (in thousands):
Three Months Ended
June 30,
2016
2015

Sales and marketing

$

14,432 $

Six Months Ended
June 30,
2016
2015

Change

13,317

8%

$

26,784 $

Change

24,673

9%

S&M expenses for the three months ended June 30, 2016 increased by $ 1.1 million, or 8 %, compared to the corresponding period
in 2015 . S&M expenses for the six months ended June 30, 2016 increased by $2.1 million, or 9 % , compared to the corresponding
period in 2015 . The increases for both periods in 2016 primarily related to growth in our S&M efforts for ZADAXIN , as compared to
the corresponding period s in 2015 .
We anticipate total S&M expenses for the year ending December 31, 2016 to be higher than those incurred for the year ended
December 31, 2015 related to growth in our S&M efforts for ZADAXIN .
Research and Development (“R&D”):
The following table s summarize the period over period change s in our R&D expenses (in thousands):
Three Months Ended
June 30,
2016
2015

Research and development

$

4,765 $

Change

6,581
26

-28% $

Six Months Ended
June 30,
2016
2015

6,232 $

Change

7,669

-19%
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R&D expenses for the three months ended June 30, 2016, de creased $1.8 million, or 28 %, compared to the corresponding period in
2015. For the three months ended June 30, 2016 and 2015, we recorded $2.0 million and $5.5 million, respectively, related to in-license
arrangements with certain licensees and $2.8 million and $1.1 million, respectively related to R&D expenses for clinical and preclinical
R&D activities with certain licensees .
R&D expenses for the six months ended June 30, 2016, de creased $1.4 million, or 19 %, compared to the corresponding period in
2015 . For the six months ended June 30, 2016 and 2015, we recorded $2.0 million and $5.5 million, respectively, related to in-license
arrangements , and $4.2 million and $2.2 million, respectively, related to R&D expenses for clinical and preclinical R&D activities with
certain licensees .
The major components of R&D expenses include salaries and other personnel-related expenses, including associated stock-based
compensation, facility-related expenses, depreciation of facilities and equipment, license-related fees, services performed by clinical
research organizations and research institutions and other outside service providers.
We anticipate our R&D expenses to increase in 2016 compared to 2015 related to potential license fee payments, milestone
payments expected to occur under license arrangements, and related to research and development activities with certain licensees .
General and Administrative ( “ G&A ” ):
The following table s summarize the period over period changes in our G&A expenses (in thousands):
Three Months Ended
June 30,
2016
2015

General and administrative

$

8,129 $

Six Months Ended
June 30,
2016
2015

Change

6,424

27%

$

15,572 $

13,468

Change

16%

G&A expenses for the three-month period ended June 30, 2016 increased by $1.7 million, or 27 %, compared to the corresponding
period in 2015. Costs related to the Company’s strategic review to maximize stockholder value increased for the three-month period
ended June 30, 2016, compared to the corresponding period in 2015 , by appro ximately $1.2 million including higher legal, tax and other
professional costs. In addition, during the three months ended June 30, 2015, the Company recorded a $0.4 million credit to bad debt
expense for collection of accounts receivables from a particular customer that had been fully reserved prior to 2015, that did not recur in
the corresponding 2016 period.
G&A expenses for the six-month period ended June 30, 2016, increased by $2.1 million, or 16 %, compared to the corresponding
period in 2015 . Costs related to the Company’s strategic review to maximize stockholde r value increased for the six-month period
ended June 30, 2016, compared to the corresponding period in 2015 by approximately $1.7 million including higher legal, tax and other
professional costs. In addition, during th e six months ended June 30, 2016 , the Company recorded higher professional fees related to
other tax matters as well as higher stock-based compensation expense, offset partially by $0.5 million of lower bad debt expense . This
bad debt expense was recorded to reserve accounts receivable from a customer that w ere uncertain of collection during the six months
ended June 30, 2015 ; this amount did not recur in the corresponding 2016 period.
We expect our G&A expenses in 2016 to increase compared to 2015 related to growth in our business and related to our strategic
review . As previously announced, our Board is no longer continuing active discussions with potential acquirers which were undertaken
as part of the Company’s strategic review process , and determined that at this time remaining an inde pendent publicly traded company
is the best path forward to maximize long-term value. However, the Board intends to continue to review and refine the Company’s
corporate strategy and evaluate new opportunities and we may continue to incur certain G&A expenses in connection with this evaluation.
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SEC Settlement Expense:
We previously recorded a charge of $2.0 million in the fourth quarter of 2013 related to the possibility of a settlement with the SEC
and DOJ regarding their investigation into possible violations of the FCPA by us, and we recorded an additional charge of $10.8 million
associated with the proposed settlement with the SEC in the second quarter of 2015. In February 2016, we entered into a settlement
agreement with the SEC fully resolving the SEC’s investigation into possible violations of the FCPA. Under the terms of the settlement
agreement, in February 2016 we paid $12.8 million, including disgorgement, pre-judgement interest and a penalty as final settlement. As
part of the agreement, we neither admitted nor denied engagement in any wrongdoing a nd we agreed to give status reports to the SEC for
the next three years on our continued remediation and implementation of anti-corruption compliance measures . The DOJ has also
completed its related investigation and has declined to pursue any actions. Refer to Part I, Item 1, Note 9 “Contingencies” and Part II,
Item 1 “Legal Proceedings” for further information on this matter.
Provision (Benefit) for Income Tax:
The provision (benefit) for income taxes primarily relates to taxable income of our China operations. The benefit for income tax was
$ 0.4 million and $0.5 million for the three-month periods ended June 30, 2016 and 2015, respectively , and related to a reduction in our
liabilities for uncertain tax positions in China due to certain tax years becoming closed to assessment due to the statute of limitations, and
a lower tax for the three-month period ended June 30, 2015 related to the restructuring of our China business .
The provision for income tax was $1.6 million and $24,000 for the six-month periods ended June 30, 2016 and 2015, respectively.
For the six-month period ended June 30, 2016, our tax provision included $1.3 million of additional tax expense representing the
correction of an error related to a previously unrecognized liability for an uncertain tax position in China (refer also to Note 1, “ Error
Corrections” ) . In addition, the tax provision for the six-month period ended June 30, 2015 was lower, compared to the six-month period
ended June 30, 2016, related to lower tax related to restructuring our China business.
Our statutory tax rate in China was 25% in 2016 and 2015. We expect the provision for income tax to increase for the year ending
December 31, 2016, compared to the year ended December 31, 2015 , due to growth in our China operations and related to an uncertain
tax position in China .
While we have concluded that our offshore undistributed accumulated earnings as of December 31, 2015 were indefinitely
reinvested, and have therefore provided no taxes thereon, we concluded that a portion of our earnings expected to be generated by foreign
subsidiaries in 2016 will be repatriated to the parent company in order to address the parent company’s liquidity needs. This anticipated
repatriation, however, is not expected to result in any additional US f ederal or state tax liability for 2016 as ongoing tax-deductible
corporate expenses expected to be incurred by the parent company more than offset the amount of the expected dividend distribution for
the repatriation of a portion of projected earnings for the year. These expectations and related amounts have been reflected in our
estimated annual effective tax rate for 2016.
Liquidity and Capital Resources
We closely manage our liquidity and capital resources. We rely on our operating cash flows and cash and cash equivalents to
provide for our liquidity requirements. We continue to believe that we have the ability to meet our liquidity needs for at least the next 12
months to fund our working capital requirements of our operations, including investments in our business and to fund our business
development activities.
The following tables summarize our cash and our cash flow activities as of the end of, and for each of, the periods presented (in
thousands):
As of
June 30, 2016

Cash and cash equivalents

$
28

117,609

As of
December 31, 2015

$

101,403
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As of June 30, 2016, we had $117.6 million in cash and cash equivalents, of which $ 113 million was located in subsidiaries of the
Company outside the US. Cash and cash equivalents held by subsidiaries outside the US are held primarily in US dollars. Such cash and
cash equivalents are used to fund the operating activities of our foreign subsidiaries and for further investment in foreign operations,
which may include in-licensing new products, particularly for China, and for potential acquisitions.
We concluded that as of December 31, 2015, $ 176.2 million of accumulated undistributed earnings of foreign subsidiaries continue
to be indefinitely reinvested outside of the US. In making this determination, the following attributes were considered: (i) the expected
future needs of the foreign subsidiaries, including working capital, capital expenditures, as well as additional investments to support the
infrastructure in our China subsidiaries and (ii) additional investments to support our expansion in the China market as well as planned
product licensing transactions. Upon distribution of our foreign undistributed earnings, we may be subject to US federal and state income
taxes.
Based on our current operating plan, we do not anticipate the need to repatriate undistributed earnings held by foreign subsidiaries
accumulated as of December 31, 2015, but we plan to repatriate a portion of current year expected foreign earnings generation to fund our
limited US operations. We are providing for US income taxes on a portion of current year expected foreign earnings generation that we
anticipate repatriating from our foreign subsidiaries, and our estimated annual effective tax rate for the quarter reflects both the provisions
as well as benefits associated with our operations. We do not anticipate having to record any US tax liability related to the repatriation,
because US forecasted corporate expenses more than offset the anticipated dividend income. We plan to indefinitely reinvest outside of
the US the remaining unrepatriated expected current year foreign earnings generated in 2016.
Six Months Ended
June 30,
2016

Cash provided by (used in):
Operating activities
Investing activities
Financing activities

$
$
$

19,125
(54)
(2,888)

2015

$
$
$

16,835
(8,321)
(1,827)

Net cash provided by operating activities was $ 19.1 million for the six -months ended June 30 , 2016 and primarily reflected the net
income for the period, adjusted for non-cash items such as stock-based compensation expense, depreciation and amortization expense,
and changes in operating assets and liabilities. Accounts receivable decreased $3 .9 million related to payments received from customers
during the six months ended June 30, 2016. Accounts payable and accrued liabilities decreased $2.9 million mainly related to a decrease
in compensation and benefits and sales and marketing accruals for payments made during the six months ended June 30, 2016.
Net cash provided by operating activities was $ 16.8 million for the six months ended June 30, 2015 and primarily reflected the net
income for the period adjusted for non-cash items such as stock-based compensation expense, provision for doubtful accounts,
depreciation and amortization expense and changes in operating assets and liabilities.
Net cash used in investing activities was approximately $0.1 million and $8 .3 million for the six months ended June 30, 2016 and
2015, respectively. As part of our license and supply agreement with Zensun, we agreed to loan up to $12 million in total to Zensun under
two separate loan agreements (such lendings are further described in Note 4 to the unaudited condensed consolidated financial statements
appearing under Part I, Item 1). Pursuant to these agreements, in the second half of 2014, we loaned $4.75 million to Zensun , and in April
2015, we loaned $7.25 million to Zensun, bringing the total amount loaned to Zensun to $12.0 million. The proceeds of the loans are to be
used for working capital and general corporate purposes by Zensun. To secure the loans, Zensun pledged its entire equity interest in its
subsidiary, Shanghai Dongxin Biochemical Technology Co. Ltd. (whose assets include real property) to our subsidiary, SciClone
Pharmaceuticals International China
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Holding Ltd. For the six months ended June 30, 2016 and 2015, we also purchased $ 0.1 million and $1.1 million of property and
equipment, respectively.
Net cash used in financing activities was $2.9 million and $ 1.8 million for the six months ended June 30, 2016 and 2015,
respectively. For the six months ended June 30, 2015, we used $ 5.3 million to repurchase and retire 595,013 shares of our common stock
under our stock repurchase program that expired December 31, 2015. For the six months ended June 30, 2016 we paid $2.9 million,
mainly related to employee individual income tax obligations settled by us on the issuance s of common stock related to stock awards. F
or the six months ended June 30, 2015, we received $ 3.4 million of net proceeds from the issuances of common stock made pursuant to
options exercised, or shares otherwise issued for cash, under our stock award plans.
The following summarizes our future obligations including uncertain tax positions as of June 30, 2016 ( in thousands):
Payments Due by Period
Less than
1 Year

Total

Operating leases (1)
Purchase obligations (2)
Uncertain tax positions (3)
Total

$

$

4,068
20,766
3,703
28,537

$

$

2,288
20,766
—
23,054

1-3 Years

$

$

1,780
—
—
1,780

More Than
5 Years

3-5 Years

$

$

—
—
—
—

$

$

—
—
—
—

(1) These are future minimum rental commitments for office space and copiers leased under non-cancelable operating lease
arrangements.
(2) These consist of purchase obligations with manufacturers and distributors.
(3) As we are not able to reasonably estimate the timing of the payments or the amount by which our obligations for unrecognized
tax benefits will increase or decrease over time, the related balances have not been reflected in the “Payments Due by Period”
section of the table.
Under our license agreements with third parties we have agreed to various upfront and milestone payments related to regulatory and
commercial success and other achievements that may require substantial payments in the future.
We believe that our existing cash and cash equivalents and ongoing revenue generating business operations will be sufficient to
support our current operating plan for at least the next 12 months. We have no current commitments to offer and sell any securities that
may be offered or sold pursuant to a registration statement. To the extent that we raise additional capital by issuing equity securities, our
stockholders may experience dilution. Debt financing, if available, may subject us to restrictive covenants and significant interest costs.
To the extent that we raise additional funds through collaboration and licensing arrangements, we would be required to relinquish some
rights to our technologies, product candidates or marketing territories. Additional financing or collaboration and licensing arrangements
may not be available when needed either at all or on favorable terms.
We intend to continue to explore alternatives for financing to provide additional flexibility in managing our operations, in-licensing
new products, particularly for China, and potential acquisitions, as may be required. In addition, as previously disclosed, our Board
intends to continue to review and refine the Company’s corporate strategy and evaluate new strategic opportunities to enhance
stockholder value. The unavailability or the inopportune timing of any financing could prevent or delay our long-term product
development and commercialization programs, either of which could hurt our business. We cannot assure you that funds from financings,
if any, will be sufficient to in-license additional products. The need, timing and amount of any such financing would depend upon
numerous factors, including the level and price of our products, the timing and amount of manufacturing costs related to our products, the
availability of complementary products, technologies and businesses, the initiation and continuation of preclinical and clinical trials and
testing, the timing of regulatory approvals,
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developments in relationships with existing or future collaborative parties, the status of competitive products, and various alternatives for
financing. We have not determined the timing or structure of any transaction.
Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.
Critical Accounting Estimates and Assumptions
The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
judgments, estimates and assumptions in the preparation of our unaudited condensed consolidated financial statements and accompanying
notes. Actual results could differ materially from those estimates.
Our revenue recognition policy is as follows.
Revenue Recognition
We recognize revenue when persuasive evidence of an arrangement exists, services have been rendered or delivery has occurred, the
price to the buyer is fixed or determinable and collectability is reasonably assured.
Product Revenue. We recognize product revenue from selling manufactured ZADAXIN product at the time of delivery. Sales of
ZADAXIN to Sinopharm are recognized upon the arrival of a shipment to its destination when title and risk of loss to the product are
transferred. We also earn product revenue from purchasing medical products from pharmaceutical companies and selling them directly to
importers or distributors. We recognize revenue related to these products based on the “sell-in” method, when the medical products have
been delivered to the importers or distributors. Payments by the importing agents and distributors are not contingent upon sale to the end
user by the importing agents or distributors.
Effective January 1, 2016, our new contractual arrangement with our China importer and distributor for ZADAXIN, Sinopharm, is
resulting in the later recognition (relative to practices prevailing through December 31, 2015 under an expired older contractual
arrangement) of a portion of the Company’s revenue invoiced to Sinopharm related to situations where the provincial tender price is
greater relative to a reference (baseline) tender price. This is due to a price adjustment mechanism in the new contractual arrangement
whereby the customer is invoiced at a lower base price relative to that prevailing in the previous agreement. The lower base price (as well
as estimated price compensation payable due to the distributor for situations where the provincial tender price is lower than the reference
(baseline) tender price) is recorded as revenue at the time the sale is completed (arrived at destination). There currently are no situations
involving provinces with tender prices below the refe rence (baseline) tender price. The distributor is then invoiced for the portion of the
price that may result from situations where the provincial tender price is greater than the reference (baseline) tender price at a later time,
and such amount is recognized as revenue after the amount has been agreed and invoiced to the distributor. We expect that price
compensation receivable will be recognized in the quarter s following the original sale pursuant to the price adjustment mechanism. For
example, we expect that price compensation receivable related to the first half of 2016 will be recognized in the third or fourth qu arter of
2016.
Promotion Services Revenue. We recognize promotion services revenue after designated medical products are delivered to the
distributors as specified in the promotion services contracts, which marks the period when marketing and promotion services have been
rendered, and the revenue recognition criteria are met.
Revenue Reserve. We maintain a revenue reserve for product returns based on estimates of the amount of product to be returned by
our customers which is based on historical patterns, analysis of market demand and/or a percentage of sales based on industry trends, and
management’s evaluation of specific factors that may increase the risk of product returns. Importing agents or distributors do not have
contractual rights of return except under limited terms regarding product quality. However, we are expected to replace products that have
expired or are deemed to be damaged or defective when delivered. The
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calculation of the product returns reserve requires estimates and involves a high degree of subjectivity and judgment. As a result of the
uncertainties involved in estimating the product returns reserve, there is a possibility that materially different amounts could be reported
under different conditions or using different assumptions. As of June 30, 2016 and December 31, 2015, our revenue reserves were
approximately zero and $0.1 million , respectively ; the reserves were recorded as accrued liabilities on our unaudited condensed
consolidated balance sheets.
We evaluate our returns reserve quarterly and adjust it when events indicate that a change in estimate is appropriate. Changes in
estimates could materially affect our results of operations or financial position. It is possible that we may need to adjust our estimates in
future periods.
For a discussion of the Company’s other significant accounting policies, please see our Annual Report on Form 10-K for the fiscal
year ended December 31, 2015. There have been no material changes in our critical accounting policies, estimates and judgments for the
three or six months ended June 30, 2016 compared to the disclosures in Part II, Item 7 of our Annual Report on Form 10-K for the year
ended December 31, 2015, other than the changes in our revenue recognition practices for sales of ZADAXIN to Sinopharm effective
from January 1, 2016 as discussed in the foregoing paragraphs under the subcaption “Product Revenue”.
New Accounting Standards Updates
Please refer to Note 1 to our unaudited condensed consolidated financial statements appearing under Part I, Item 1 for a discussion
of new accounting standards updates that may impact the Company.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
There have been no material changes in our market risk compared to the disclosure in Part II, Item 7A of our Annual Report on
Form 10-K for the year ended December 31, 2015.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Under the supervision and with the participation of our management, including our Chief Executive Officer (“CEO”) and Chief
Financial Officer (“CFO”), we evaluated the effectiveness of the design and operation of our disclosure controls and procedures, as such
term is defined in Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934, as amended. Based on their evaluation at the
end of the period covered by this quarterly report on Form 10-Q, our CEO and CFO have concluded that our disclosure controls and
procedures were effective and were operating at the reasonable assurance level as of the end of the period covered by this quarterly report.
Changes in Internal Controls
Our management , including our CEO and CFO, evaluated any changes in our internal control over financial reporting that occurred
during the quarter ended June 30, 2016, and concluded that there was no change during such quarter that has materially affected, or is
reasonably likely to materially affect, our internal control over financial reporting.
Limitations of the Effectiveness of Internal Controls
A control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objectives of the internal control system are met. Because of its inherent limitations, internal control over financial reporting may not
prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls
may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate. We are continuously seeking to improve the efficiency and effectiveness of our operations and of our internal controls. This
results in refinements to processes throughout our organization.
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PART II.

OTHER INFORMATION

Item 1. Legal Proceedings
As previously disclosed, since 2010 the SEC and the DOJ had each been conducting formal investigations of us regarding a range of
matters, including the possibility of violations of the Foreign Corrupt Practices Act (“FCPA”), primarily related to certain historical sales
and marketing activities with respect to our China operations. In response to these matters, our Board appointed a Special Committee of
independent directors (the “Special Committee”) to oversee our response to the government inquiry. Based on an initial review, the
Special Committee decided to undertake an independent investigation as to matters reflected in and arising from the SEC and DOJ
investigations in order to evaluate whether any violation of the FCPA or other laws occurred.
As previously disclosed, on February 4, 2016, we entered into a settlement agreement with the SEC that fully resolved the SEC’s
investigation. Under the terms of the settlement agreement, we paid a total of $12.8 million in February 2016, including disgorgement,
pre-judgment interest and a penalty. The payment was in line with the charges we previously recorded and disclosed in our Form 10-Q
filed with the SEC on August 10, 2015. As part of the agreement, we neither admitted nor denied engagement in any wrongdoing and we
agreed to give status reports to the SEC for the next three years on our continued remediation and implementation of anti-corruption
compliance measures . The DOJ has also completed its related investigation and has declined to pursue any action.
As previously disclosed, we have taken, and continue to take certain steps to enhance our existing anti-bribery compliance efforts,
including (i) evaluating and expanding our training of employees regarding understanding of and compliance with laws including the
FCPA and other anti-bribery laws and regulations, (ii) evaluating existing compliance and anti-bribery policies and guidelines and
preparing new, more detailed policies and guidelines for implementation after review by our Board of Directors and/or committees of the
Board of Directors, (iii) implementing a pre-approval policy for certain expenses including payments for, or reimbursement of, travel and
entertainment expenses, and sponsorships of certain third-party events, (iv) establishing an automated system for recording and approving
travel and entertainment expenditures, and (v) hiring a Vice President of Compliance and an Internal Audit Director to monitor and
enforce compliance with our policies. Also, upon the recommendation of the Special Committee, the Audit Committee of the Board has
retained a third-party consultant to observe and make recommendations regarding our FCPA compliance. We will continue to emphasize
the importance of compliance and ethical business conduct.
NovaMed Pharmaceuticals (Shanghai) Co. Ltd. (“NovaMed Shanghai”) was a party to a Distribution and Supply Agreement with
MEDA originally entered into in 2007. Following our acquisition of NovaMed Shanghai in 2011, MEDA claimed it had a right to
terminate the agreement under a change of control provision. NovaMed Shanghai does not believe that MEDA had a right of termination
under the agreement. NovaMed Shanghai filed an application for binding arbitration with the China International Economic and Trade
Arbitration Commission (“CIETAC”) on July 26, 2012. On April 2, 2014, CIETAC issued the final Award of the Arbitral Tribunal. The
Arbitral Tribunal found that MEDA did have a right to terminate the agreement upon a change of control, but that MEDA must make
reasonable reimbursement to NovaMed Shanghai before any product rights are returned to MEDA. The amount that must be paid includes
$333,333 as “unjust enrichment” plus an amount for reasonable compensation for such services provided by NovaMed Shanghai to
MEDA. The amount of such payment for services was not determined by the Arbitral Tribunal, but was left to be determined by
NovaMed Shanghai. On April 30, 2014, NovaMed Shanghai informed MEDA that its determination of reasonable compensation for its
services was $3,314,629, including the $333,333 for unjust enrichment. MEDA made a counter offer and the parties were attempting to
resolve the matter without an additional arbitration proceeding. In December 2014, NovaMed Shanghai filed a “Request for Second
Arbitration” with CIETAC in order to enforce its right to compensation. The arbitration case is pending with CIETAC . On April 20,
2016, the Second Arbitral Tribunal ordered the bifurcation of the proceedings. The first stage of the proceedings will deal with the
question whether NovaMed Shanghai in principle has claims against MEDA . A first oral hearing took place on July 6 and 7, 2016. The
parties have been invited to comment on the issues raised at the first hearing until October 14, 2016. If one party feels the need to then
respond to the other party's submission, the Second Arbitral Tribunal will at its discretion grant such opportunity to file an additional
submission until November 11, 2016. In parallel, the parties are in settlement discussions.
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The date for the next hearing has not yet been scheduled. The amount of any final payment to NovaMed Shanghai remains uncertain, and
as such the Company has not recognized it as a gain contingency.
Item 1A. Risk Factors
Consider these risks and uncertainties before investing in our common stock. We have marked with an asterisk (*) those risk factors
below that reflect changes from the risk factors included in our Annual Report on Form 10-K filed with the SEC on March 11, 2016 .
Our stock price may be volatile, and an investment in our stock could suffer a decline in value. *
Although we reported net income of $14.2 million and $4 .9 million for the six months ended June 30, 2016 and 2015, respectively,
and have reported full year annual net income since fiscal 2009, we have experien ced occasional quarterly losses and as a result of
accumulated annual operating losses prior to fiscal 2009, we have an accumulated deficit of approximately $ 104 million as of June 30,
2016. If our operating expenses were to increase or if we were not able to increase or sustain revenue, we may not maintain profitability
over the next 12 months.
The market price of our common stock has experienced, and may continue to experience, substantial volatility due to many factors,
some of which we have no control over, including:
·

government regulatory action affecting our Company or our drug products or our competitors' drug products in China, the US
and other foreign countries, including the effect of government initiatives in China, particularly the Chinese government’s
increasing regulation of the pharmaceutical industry through anti-corruption activities;

·

government regulatory action intended to reduce pharmaceutical prices such as the reduction in the governmentally permitted
maximum listed price for our products and increased oversight of the health care market and pharmaceutical industry;

·

compliance by our employees with regulations that are applicable to sales and marketing activities, including the Foreign
Corrupt Practices Act;

·

actual or anticipated fluctuations in our quarterly operating results, some of which may result from undertaking new clinical
development projects, or from licensing or acquisition-related expenses including up-front fees, milestone payments, and other
items;

·

market perceptions of our strategic review process;

·

progress and results of clinical trials and the regulatory approval process in Europe and in China;

·

timing and achievement of our corporate objectives;

·

charges related to expired inventory or bad debt;

·

terminations of, or changes in our agreements or relationships with collaborative partners;

·

announcements of technological innovations or new products by us or our competitors;

·

announcement and completion of corporate acquisition, merger, licensing or marketing arrangements, or sales of assets;

·

developments or disputes concerning patent or proprietary rights;

·

changes in the composition of our management team or Board of Directors;

·

changes in company assessments or financial estimates by securities analysts;

·

changes in assessments of our internal control over financial reporting;
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·

general stock market conditions and fluctuations for the emerging growth and pharmaceutical market sectors;

·

unanticipated increases in our G&A expense due to legal and accounting expenses, including expenses relating to our strategic
review, our dispute with MEDA, and arising out of matters relating to any additional or uncorrected control deficiency or
related matters;

·

economic and political conditions in the US or abroad, particularly in China;

·

currency fluctuations between the RMB and US Dollar (“USD”) including recent RMB devaluation that has led to, and may
continue to lead to, downward adjustments in our importer price if further devaluation continues;

·

broad financial market fluctuations in the US, Europe or Asia; and

·

more aggressive action by the government in China in changing taxation policy.

Any acquisitions we may undertake involve a number of risks, and we may not realize all the anticipated benefits of an acquisition.
We may acquire other companies or products that present risks similar to those stated above.
We may enter into other company or product acquisition transactions in the future which could present integration or other risks
similar to those stated above and may also cause us to:
·

issue common stock that would dilute our current shareholders’ percentage ownership;

·

assume liabilities, some of which may be unknown at the time of such acquisitions;

·

record goodwill and intangible assets that would be subject to impairment testing and potential periodic impairment charges;

·

incur amortization expenses related to certain intangible assets; and

·

incur large and immediate write-offs of in-process research and development costs; or become subject to litigation.

Our revenue will continue to be substantially dependent on our sales of ZADAXIN in China. *
Our product revenue is highly dependent on the sales of ZADAXIN in China. We anticipate that sales of ZADAXIN will continue to
be a majority of our revenue for at least the next two years. For the six months ended June 30, 2016 and 2015, approximately 95 % and
96% of our ZADAXIN sales, respectively, were to customers in China. Sales of ZADAXIN in China may be limited due to the low
average personal income, lack of patient cost reimbursement, poorly developed infrastructure and competition from other products,
including generics. ZADAXIN sales growth in recent years has benefited from the rapidly growing Chinese economy and growing
personal disposable income. Sales of ZADAXIN in China could be adversely affected by a slowing or downturn of the Chinese economy
and from the recent and future decisions of provincial agencies’ pricing reform.
In China, ZADAXIN is approved for the treatment of hepatitis B virus (“HBV”) and as an immune system enhancer. We face
competition from pharmaceutical companies who are aggressively marketing competing products for the treatment of HBV and for other
indications where we believe ZADAXIN may be used on an off-label basis. In addition, several local companies are selling lower-priced,
locally manufactured generic thymalfasin, which is a competitive product and is selling in substantial and increasing quantities. While
generic products outsell ZADAXIN in unit volumes, we have been able to maintain a pricing advantage through the reputation of our
imported, branded product. We believe such competition will continue with added new local manufacturers of generic thymalfasin and
there could be a negative impact on the price and the volume of ZADAXIN sold in China, which would harm our business. Our efforts to
in-license or acquire other pharmaceutical products for marketing in China and other markets may be unsuccessful or even if successful
may not have a meaningful effect on our dependence on ZADAXIN sales in those markets.
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Sales of ZADAXIN may fluctuate significantly from quarter to quarter due to financing limitations on importers, changes in
inventory levels at our customers, and surges in sales and inventories due to epidemics. Importers and distributors of ZADAXIN borrow
funds in China from banks to purchase, hold and distribute ZADAXIN. Substantial increases in restrictions on fund availability and/or
increases in borrowing costs could limit the ability of our importers and distributors to finance their import and distribution process.
Further, our customers tend to purchase large orders, and inventory levels may fluctuate significantly as a result, or as a result of changes
in the distribution channel, potentially affecting quarterly periodic results.
During the third quarter of 2012, we estimated that there was a substantial increase in ZADAXIN channel inventory levels and we
believe that our sales to our customers exceeded the pace at which our customers were able to sell the ZADAXIN through to other parties,
primarily hospital pharmacies. As a result, ZADAXIN revenues were lower in the first half of 2013, as compared to the same period of
2014. We believe channel inventory has returned to normal levels, and we continue to believe that we will grow demand for ZADAXIN
through increased penetration in the market; however, we may not be successful or we may experience future fluctuations in channel
inventory either of which could adversely affect our future ZADAXIN revenue.
We could experience fluctuations in channel inventory due to actual or expected epidemics. For example, during the second quarter
of 2009, we experienced a strong upsurge in ZADAXIN sales, which we believe was attributable both to the increasing penetration of
ZADAXIN within the Chinese market, as well as concerns in China from the H1N1 influenza virus. If distributors and hospitals that
purchase ZADAXIN stockpile more ZADAXIN than needed for current use, our subsequent sales of ZADAXIN may suffer as
distributors and hospitals use ZADAXIN already in their inventory before purchasing additional product from us. This could lead to
uneven future revenue results for ZADAXIN and in turn materially impact our cash flows and business condition.
The Chinese government has previously imposed price restrictions on ZADAXIN and several of our oncology products. If we
experience difficulties in our sales efforts as a result of price restrictions or other policies intended to reduce health care costs ,
our operating results and financial condition will be harmed. *
The Chinese government is increasing its efforts to reduce overall health care costs, including pricing controls on pharmaceutical
products. Individual provinces in China and, in some cases, individual hospitals can and have established pricing requirements for a
product to be included on formulary lists. In some cases, these price limits have been significantly lower than prices at which our
distributors have been selling ZADAXIN, in which case we have been removed from formulary lists, which consequently has reduced
sales to certain hospitals and could adversely affect our future sales.
Recent governmental policy changes in China have eliminated national regulation of the maximum retail drug prices for most drugs,
effective June 1, 2015. Decisions by provincial authorities are emerging as the primary governmental mechanism for price controls. As an
example, the Zhejiang provincial authority announced a price limitation for sales of ZADAXIN in the province in April 2015 that became
effective in May 2015; we were able to mitigate the impact of this price limitation by sharing the burden of the price reduction with our
distributor. We anticipate that provincial pricing decisions will continue to be a significant factor in the China pharmaceutical market for
the foreseeable future. The impact of such decisions on our future results is unpredictable, but we expect that pricing pressures in 2016
will be offset at least in significant part through sharing of any potential further burden with our China distributor and potentially through
volume increases. However, in the future, prices could be reduced to levels significantly below those that would prevail in an unregulated
market, which may limit the growth of our revenues or cause them to decline.
The pricing regulations in China, whether operating at a national, provincial or institutional level, as well as regulation of the
importation of pharmaceutical products, have reduced retail prices of, and our own revenue from, ZADAXIN and our other products, and
we expect that pricing pressure will continue. While the regulatory mechanisms are changing and the ultimate outcome is uncertain, and
while we have been able to mitigate the impact of prior price reductions on our overall business, prices could be reduced to levels
significantly below those that would prevail in an unregulated market, limit the volume of
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product which may be imported and sold or place high import duties on the product, any of which may limit the growth of our revenues or
cause them to decline.
While over the long term, we believe that the price reductions may positively affect our sales volumes and result in broader
penetration into Tier 3 and Tier 2 cities in target geographies, potentially increasing our total sales revenues from these products, the
process and timing for any price restrictions is unpredictable and further price reduction could be imposed that could adversely affect our
business. In addition, our new contractual arrangement with our China distributor, Sinopharm, which commenced January 1, 2016, is
resulting in the later recognition (relative to practices prevailing through December 31, 2015 under the expired older contractual
arrangement) of a portion of our revenue invoiced to Sinopharm in situations where the provincial tender price is greater relative to a
reference (baseline) tender price. This is due to a price adjustment mechanism in the new contractual arrangement whereby the customer
is invoiced at a lower base price relative to that prevailing in the previous agreement. The lower base price (as well as estimated price
compensation payable due to the distributor for situations where the provincial tender price is lower than the reference (baseline) tender
price) is recorded as revenue at the time the sale is completed (arrived at destination). Currently, there are no situations involving
provinces with tender prices lower than the reference (baseline) tender price. The distributor is then invoiced for the portion of the price
that may result from situations where the provincial tender price is greater than the reference (baseline) tender price at a later time, and
such amount is recognized as revenue after the amount has been agreed and invoiced to the distributor. Although we do not expect this
new arrangement to have a significant impact on annual revenue or the amount recognized on an annual basis, it has and may continue to
impact our current and future quarterly revenue amounts and timing.
Other emerging measures intended to reduce health care costs may also adversely affect our sales. Chinese provincial or local
government agencies, or hospitals, may limit or prohibit the use of pharmaceuticals they consider to be and designate as adjuvants as part
of a policy to reduce spending on pharmaceuticals. None of our products has receiv ed such a designation to date. However, if any of our
products are designated as an adjuvant by governments or local agencies in provinces where we have significant sales, or in hospitals
where we have significant sales, sales of that product in such locations or hospitals would be significantly adversely affected.
Our business strategy is dependent in part on our agreements with third parties for the rights to develop and commercialize
products, or promote products, particularly in China. We have experienced challenges in maintaining some of our agreements
and if we fail to enter into additional agreements, our business will suffer. *
Our sales and marketing strategy in China depends significantly on agreements with third parties, and potentially on entering into
additional agreements with third parties, or renegotiating agreements with third parties. Except for ZADAXIN, our rights to develop,
market and sell our products in China, including licensed products and products currently promoted or sold by our subsidiary, NovaMed
Shanghai, are held by us under license, promotion, distribution or marketing agreements with third parties. These agreements for products
include DC Bead, a product which we launched commercially in the third quarter of 2015, and products in the regulatory review process,
including products in clinical trials that are held under license, distribution or marketing agreements. In addition, our success in the future
may be dependent on entering into similar agreements with other parties and the renewal of any such agreements. The third parties to
these agreements are generally not under an obligation to renew the agreements. If any of these agreements are terminated, or if they are
not renewed, our ability to distribute, or develop, the products or product candidates could be terminated and our business could be
affected.
All of our products were originally obtained by us under licenses, promotion, distribution or similar third-party agreements. We do
not conduct product discovery and our ability to bring new products to market is dependent upon our entering into additional acquisition,
in-licensing, promotion or distribution agreements, particularly in China. The competition for attractive products is intense, and we cannot
be certain that we will be able to negotiate in-license, promotion or distribution agreements for additional products in the future.
While in June 2013 we renewed our promotion agreement with Baxter for a 5-year term through December 2017 and in July 2014
we renewed our product distribution agreement with Pfizer for a 5-year term through June 2019, our promotion
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agreements with Sanofi Aventis S.A. (“Sanofi”) were not renewed and expired on December 31, 2013. In addition, in August 2015, we
and Cardiome mutually agreed to end our collaboration for Aggrastat, and return all rights to the product to Cardiome. We continue to
assess the financial performance of the products we promote under our agreements and their overall value within our entire portfolio of
products. Over time, we anticipate the product mix that we promote will change which may affect our revenues and profitability in the
future. Terminations or failures to renew these or any other agreement as to some or all of the products covered by the agreement could
result in a decline in revenue and in other costs including restructuring charges if a resulting revenue decline required us to reduce costs.
On the other hand, if we are successful in negotiating better terms there may be a positive impact on our revenues and profitability.
If our products do not meet standards established by the Chinese Pharmacopoeia, we could lose our license to import
products to China for commercial sale, which could negatively affect our revenues and operating results .
Our products are subject to standards established by the Chinese Pharmacopoeia, or ChP. The ChP is an official compendium of
drugs in China and sets the standards of purity, description, test, dosage, precaution, storage and the strength for each drug in China. The
ChP is revised from time to time, with the most recent revisions set forth in a 2015 edition. If our products fail to meet ChP specifications
during routine customs testing as such specifications may be revised from time to time, our import drug licenses (IDLs), which allow the
importation for commercial sale, may be revoked, which would result in a significant loss of revenue and materially adversely affect our
business.
Our revenue will continue to be substantially dependent on our maintaining regulatory licenses and compliance with other
regulations.
We have received regulatory approvals to import and market ZADAXIN in China and to manufacture ZADAXIN and export the
product from Italy. In order to continue our sales to China, we need to maintain these approvals. Our license to import ZADAXIN into
China needs to be renewed every five years and the next renewal is required in December 2017. Although renewals in the past were
obtained successfully, there is no assurance that SciClone will receive renewals in the future when applied for or that the renewals will not
be conditioned or limited in ways that limit our ability to sell ZADAXIN to China.
Our licenses to manufacture and export ZADAXIN from Italy are dependent upon our continuing compliance with regulations in
Italy. Our business would be adversely affected if we are not able to maintain these approvals. In order to sell ZADAXIN to the licensed
importers in China, our manufacturers must 1) be approved by the Italian Ministry of Health (“AIFA”) and 2) be accepted by the CFDA.
Some manufacturing changes may require: 1) approval by AIFA in Italy and/or 2) be accepted by the CFDA, the Chinese equivalent of
the FDA. In addition, we must obtain an IDL from the CFDA in order to sell ZADAXIN to the licensed importers in China. ZADAXIN
registration in Italy has been essential to the renewal of our IDL from the CFDA permitting the importation of ZADAXIN into China. Our
ability to continue to renew our IDL from the CFDA permitting the importation of ZADAXIN into China could be adversely affected, if
we were to fail to maintain ZADAXIN registration in Italy. The CFDA, AIFA and other regulatory agencies may, and have, changed their
internal administrative rules in ways that may delay or complicate the regulatory approval process. Those changes are not always
disclosed or known to us and we may experience unexpected delays or additional costs as a result of such changes. Our product has been
distributed in Italy through BioFutura Pharma Srl (“BioFutura”), a subsidiary of Sigma-Tau Finanziaria, S.p.A. (“Sigma-Tau”). In August
2012, we entered into an agreement with BioFutura to continue to distribute ZADAXIN for SciClone in Italy. However, if we are not able
to continue this arrangement, we will need to establish alternative distribution operations in Italy to ensure continuing compliance with
regulations in Italy and maintain our Italian licenses.
Our ZADAXIN sales and operations in China and in other parts of the world are subject to a number of risks and increasing
regulations, including difficulties and delays in obtaining registrations, renewals of registrations, permits, pricing approvals and
reimbursement, increasing regulation of product promotion and selling practices, unexpected changes in regulatory requirements and
political instability.
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Our resolution with government agencies in connection with violations by us of the US Foreign Corrupt Practices Act could
have a material adverse effect on our business, results of operations and financial condition. *
As previously disclosed, since 2010 the SEC and the DOJ had each been conducting formal investigations of us regarding a range of
matters, including possible violations of the FCPA, primarily related to certain historical sales and marketing activities with respect to our
China operations. In response to these matters, our Board appointed the Special Committee to oversee our response to the government
inquiry. Based on an initial review, the Special Committee decided to undertake an independent investigation as to matters reflected in
and arising from the SEC and DOJ investigations in order to evaluate whether any violation of the FCPA or other laws occurred.
On February 4, 2016, we announced that we entered into a settlement agreement with the SEC fully resolving the SEC's
investigation into possible violations of the FCPA and that the DOJ had also completed its related investigation and has declined to pursue
any action. Under the terms of the settlement agreement with the SEC, SciClone paid a total of $12.8 million, including disgorgement,
pre-judgment interest and a penalty . The payment was in line with the charges the Company previously recorded and disclosed in its
Form 10-Q filed with the SEC on August 10, 2015. As part of the agreement, we neither admitted nor denied engagement in any
wrongdoing a nd we agreed to give status reports to the SEC for the next three years on our continued remediation and implementation of
anti-corruption compliance measures .
While we have resolved the previously pending matters with the SEC and DOJ whether by virtue of announcement of the
settlement agreement and the SEC Order or otherwise, we may be subject to investigations by foreign governments or further claims by
third parties arising from conduct subject to the investigation or our other international operations. In addition, the remedial actions we
have taken or may take as a result of such investigations may adversely affect our business in China and other countries, including
adversely affecting our ability to obtain license renewals or other administrative approvals we require to conduct business in China and
other countries.
Despite the resolution of the SEC and DOJ matters, we may be subject to additional investigations or regulatory actions in
the future.
Despite the settlement of our SEC and DOJ matters, we may be subject to additional investigations in the future. We are unable to
predict what ultimate consequences any investigation by any regulatory or law enforcement agency may have on us. Regulatory
investigations that might be initiated in the future could result in substantial expenses, management diversion of attention, and harm to our
business. If we fail to comply with regulations or to carry out controls on our Chinese or other foreign operations in a manner that
satisfies all applicable laws, our business would be harmed. Any civil or criminal action commenced against us by a regulatory or law
enforcement agency, including in China, could result in administrative orders against us, the imposition of significant penalties and/or
fines against us, and/or the imposition of civil or criminal sanctions against certain of our officers, directors and/or employees.
If we fail to achieve or maintain an effective system of internal controls, we may not be able to accurately report our
financial results. As a result, current and potential stockholders could lose confidence in our financial reporting, which would
harm our business and the trading price of our stock. *
Effective internal controls are necessary for us to provide reliable financial reports and to protect from fraudulent, illegal or
unauthorized transactions. If we cannot establish effective controls and provide reliable financial reports, our business and operating
results could be harmed. Moreover, as a US-based corporation doing business in China, these controls often need to satisfy the
requirements of Chinese law as well as the requirements of US law which frequently differ in certain aspects. We have in the past
discovered, and may in the future discover, areas of our internal controls that need improvement. For example, during the third quarter of
2012, our management determined that we had a material weakness in internal control over financial reporting related to the design and
operation of our controls primarily associated with product returns reserves and the override of certain controls in the financial statement
close process related to our NovaMed Pharmaceuticals, Inc. (“NovaMed”) subsidiary. Furthermore, during the fourth quarter of 2012, our
management determined that we had an additional indicator of
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the same material weakness related to the timing of revenue recognition for our Pfizer products and the override of related controls at our
NovaMed subsidiary, and the corporate monitoring thereof. During fiscal 2014, we designed and implemented procedures to address the
material weakness disclosed in our Annual Reports on Form 10-K for the years ended December 31, 2013 and 2012 related to the design
and operating effectiveness of certain corporate monitoring controls. Management designed and implemented corporate monitoring
controls and other controls that provided increased oversight over our China operations, and remediated the material weakness prior to
December 31, 2014. We continuously work on improvements to our internal controls and there can be no assurance that these or other
material weaknesses will not occur in the future, or otherwise cause us to inaccurately report our financial statements. For example, the
restatement of our financial statements for each of our first, second, and third quarters of 2012, and our financial statements for each of
the second and third quarters of 2011 and the year ended December 31, 2011, were in part caused by the material weakness related to the
design and operation of our controls disclosed as of December 31, 2012 discussed above. Any failure to implement and maintain controls
over our financial reporting or difficulties encountered in the implementation of improvements in our controls, could cause us to fail to
meet our reporting obligations. Any failure to improve our internal controls or to address identified weaknesses in the future, if they were
to occur, could also cause investors to lose confidence in our reported financial information, which could have a negative impact on the
trading price of our stock.
Compliance with changing regulations concerning corporate governance and public disclosure has resulted in and may continue to
result in additional expenses. Changing laws, regulations and standards relating to corporate governance and public disclosure, including
the Sarbanes-Oxley Act of 2002, new SEC regulations and The NASDAQ Stock Market rules, are creating uncertainty for companies
such as ours and costs are increasing as a result of this uncertainty and other factors. We are committed to maintaining high standards of
corporate governance and public disclosure. As a result, we intend to invest all reasonably necessary resources to comply with evolving
standards, and this investment has and may continue to result in increased general and administrative expenses and a diversion of
management time and attention from revenue-generating activities to compliance activities.
There can be no assurance that our review of strategic opportunities will result in pursuing or completing a particular
transaction.
In early February 2016, we announced that our Board of Directors had initiated a process to identify, examine and consider a range of
strategic alternatives available to us with a view to enhancing stockholder value and had engaged Lazard as its financial advisor to assist
the Board in evaluating strategic alternatives. In July 2016, we announced that our Board is no longer continuing active discussions with
potential acquirers which were undertaken as part of its strategic review process and that the Board will continue to evaluate additional
strategic opportunities while continuing to focus on growing the Company's business. This announcement had adverse effects on our
stock price, and may have adverse effects on our customer relationships and retention of key employees. In addition, there can be no
assurance that the evaluation of potential strategic opportunities will result in either pursuing any different strategic operational approach
or completing any particular transaction. We also may not accurately assess the risks and uncertainties associated with engaging or not
engaging in a strategic opportunity, and the anticipated benefits from pursuing any such opportunity may not materialize. In addition,
undertaking a strategic process could divert management’s time and focus from operating our business, potentially having adverse effects
on our existing business relationships and our key employees.
We may not be able to effectively manage our employees and distribution network, and our reputation, business, prospects
and brand may be materially and adversely affected by actions taken by our distributors and third-party marketing firms.
Our company policies prohibit our employees from making improper payments to hospitals or otherwise engaging in improper
activities to influence the procurement decisions of hospitals, and we take remedial actions, including termination, when employees do
not adhere to our policies. However, we may not be able to effectively ensure that every employee complies at all times with our policies.
The compensation of our sales and marketing personnel is partially linked to their sales performance. Although we have made numerous
changes to ensure compliance with our policies and to attempt to avoid any
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violation of law, we cannot assure you that employees will not violate the anticorruption laws of China, the US and other countries. Such
violations, or allegations of such violations, could have a material adverse effect on our reputation, business, prospects and brand.
Furthermore, we have identified from time to time certain instances of improperly submitted expense reporting by our employees.
Our employees may seek to create additional opportunities to engage in misappropriation or other employee malfeasance. If our controls
and procedures to prevent such activities fail or are circumvented, our business would be negatively affected by, among other things, the
related financial losses, diminished reputation and threat of litigation and regulatory inquiry and investigation.
We do not control, and therefore have limited ability to manage, the activities of third-parties who assist us in marketing and
distributing our products. Our distributors or other third parties with whom we do business could take actions which violate the anticorruption laws of China, the US or other countries. Failure to adequately manage our employees, and third parties and, or their noncompliance with employment, distribution or marketing agreements, could harm our corporate image among hospitals and end users of
our products and disrupt our sales, resulting in a failure to meet our sales goals. Furthermore, we could be liable for actions taken by our
employees, distributors or third-party marketing or third-party firms, including any violations of applicable law in connection with the
marketing or sale of our products, including China’s anticorruption laws and the FCPA of the US. In particular, if our employees,
distributors or third-party marketing firms make any payments that are forbidden under China’s anticorruption laws or the FCPA, we
could be subject to civil and criminal penalties imposed by the Chinese or US government.
Recently, the Chinese government has increased its anti-corruption measures. In the pharmaceutical industry, corrupt practices
include, among others, acceptance of kickbacks, bribes or other illegal gains or benefits by the hospitals and medical practitioners from
pharmaceutical manufacturers and distributors in connection with the prescription of certain pharmaceuticals. Our employees, affiliates,
distributors or third-party marketing firms may violate these laws or otherwise engage in illegal practices with respect to their sales or
marketing of our products or other activities involving our products. If our employees, affiliates, distributors or third-party marketing
firms violate these laws, or are alleged to have violated these laws, we could be required to pay damages or fines, be subject to
administrative actions or suffer additional consequences which could materially and adversely affect our ability to conduct business in
China and our financial condition. In addition, Chinese laws regarding what types of payments to promote or sell our products are
impermissible are not always clear, and local regulatory authorities enforcing these laws are not always consistent. As a result, we, our
employees, affiliates, our distributors or third-party marketing firms could make certain payments in connection with the promotion or
sale of our products or other activities involving our products which at the time are considered by us or them to be legal but are later
deemed impermissible by the Chinese government, or we may be asked to make payments by local government authorities that may not
be permissible under China’s anticorruption laws or the FCPA. Furthermore, our brand and reputation, our sales activities or the price of
our common stock could be adversely affected if we become the target of any negative publicity as a result of actions taken by our
employees, affiliates, distributors or third-party marketing firms.
Our independent registered public accounting firm serving as our external auditor is an audit firm which is not inspected by
the Public Company Accounting Oversight Board (“PCAOB”), and, although they may be subject to other inspections, you do not
have the benefits of PCAOB inspections.
Our incumbent independent auditors’ system of quality control and their individual audits are subject to review, inspection, or other
outside assurance from time to time by member firms in the network of firms to which they belong, by peer accounting firms, or by
regulatory or industry bodies in China (such as China’s securities regulator or the Chinese body representing certified public accountants).
However, these various bodies or parties are distinct from the PCAOB, and their efforts may not be concentrated on audits of SEC
registrants. Their reviews or inspections may be substantially different, or not comparable to, an inspection by the PCAOB. Auditors of
companies that are registered with the SEC and traded publicly in the US, including our independent registered public accounting firm,
must be registered with the PCAOB, and are required by the laws of the US to undergo regular inspections by the PCAOB to assess their
compliance with the laws of the US and
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professional standards. Because our auditors are located in the People’s Republic of China, a jurisdiction where the PCAOB is currently
unable to conduct inspections without the approval of the Chinese authorities, our auditors are not currently inspected by the PCAOB.
This lack of PCAOB inspections in China prevents the PCAOB from regularly evaluating audits and quality control procedures of any
auditors operating in China, including our auditors. As a result, investors in our equity securities may be deprived of the benefits of
PCAOB inspections. The inability of the PCAOB to conduct inspections of auditors in China makes it more difficult to evaluate the
effectiveness of our auditors’ audit procedures or quality control procedures as compared to other public company auditors outside of
China that are subject to PCAOB inspections. As a result, investors in our stock may lose confidence in our reported financial information
and procedures and the quality of our financial statements.
Proceedings instituted by the SEC against certain PRC-based accounting firms, including our independent registered public
accounting firm, could result in financial statements being determined to not be in compliance with the requirements of the
Securities Exchange Act of 1934, as amended.
In December 2012, the SEC brought administrative proceedings against five accounting firms, including our independent registered
public accounting firm, in China, alleging that they had refused to produce audit work papers and other documents related to certain other
China-based related companies under investigation by the SEC. On January 22, 2014, an initial administrative law decision was issued,
censuring these accounting firms and suspending four of these firms from practicing before the SEC for a period of six months. The
decision is neither final nor legally effective unless and until reviewed and approved by the SEC. On February 12, 2014, four of these
PRC-based accounting firms, including our registered public accounting firm, appealed to the SEC against this sanction decision. In
February 2015, the four PRC-based accounting firms agreed to a censure and to pay $500,000 each to the SEC to settle the dispute and
avoid suspension of their ability to practice before th e SEC and audit US- listed companies. The settlement requires the firms to follow
detailed procedures to seek to provide the SEC with access to Chinese firms’ audit documents via the China Securities Regulatory
Commission. If the firms don’t follow the procedures, the SEC could impose penalties such as suspensions, or it could restart the current
enforcement case administrative proceedings.
In the event that the SEC restarts the enforcement administrative proceedings, depending upon the final outcome, listed companies
in the US with major PRC operations may find it difficult or impossible to retain auditors in respect of their operations in the PRC, which
could result in financial statements being determined to not be in compliance with the requirements of the Securities Exchange Act of
1934, as amended, or the Exchange Act. Moreover, any negative news about the proceedings against these audit firms may cause investor
uncertainty regarding China-based, US-listed companies and the market price of our stock may be adversely affected.
If our independent registered public accounting firm were denied the ability to practice before the SEC and we were unable to timely
find another registered public accounting firm to audit and issue an opinion on our financial statements, our financial statements could be
determined not to be in compliance with the requirements of the Exchange Act of 1934. Such a determination could ultimately lead to the
delisting of our shares from the N ASDAQ Global Select Market or deregistration by the SEC, or both, which would substantially reduce
or effectively terminate the trading of our stock in the US.
Our compliance with the Foreign Corrupt Practices Act may put us at a competitive disadvantage, while our failure to
comply with the Foreign Corrupt Practices Act may result in substantial penalties.
As a US reporting company, we are required to comply with the FCPA. If our employees or other agents are found to have engaged
in practices in violation of the FCPA, we could suffer severe penalties. Non-US companies, including some of our competitors, are not
subject to the provisions of the FCPA. Corruption, extortion, bribery, pay-offs, theft and other fraudulent practices occur from time to
time in mainland China. If our competitors engage in these practices, they may receive preferential treatment from personnel of some
companies, giving our competitors an advantage in securing business or from government officials who might give them priority in their
business dealings, which would put us at a disadvantage.
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Retaliation from terminated employees may damage our reputation or lead to claims that could subject us to further
regulatory action.
From time to time we have terminated the employment of certain employees for performance-related reasons, including, in
particular, our policies intended to prevent corruption. Employees who are terminated may seek more favorable terms of separation by
threatening to damage our reputation in the marketplace. Further, they may seek to retaliate against us by making so-called
“whistleblower” claims under the provisions enacted by the Dodd-Frank Act that may entitle persons who report alleged wrong-doing to
the SEC to cash rewards. We anticipate that these provisions will result in a significant increase in whistleblower claims across our
industry, and dealing with such claims could generate significant expenses and take up significant management time, even for frivolous
and non-meritorious claims. Any investigations of whistleblower claims may impose additional expense on us, may require the attention
of senior management and members of the Board of Directors and may result in fines, adverse administrative sanctions or rulings and/or
reputational damage whether or not we are deemed to have violated any regulations. Furthermore, terminated employees may also seek to
retaliate against us by making claims against us to other regulatory agencies, including local regulatory authorities. Inquiries by local
regulatory agencies about such claims, even if frivolous and non-meritorious, could also generate significant expenses and take up
significant management and Board of Directors’ time.
We may incur unexpected charges relating to our operations. *
Although we have generally experienced minimal product returns and our customers have historically paid all invoiced amounts, we
could incur future charges relating to inventory that expires or as a result of customer failures to pay invoiced amounts timely or in full.
For example, we recorded $0.5 million of bad debt expense in general and administrative expense for the first quarter of 2015 related to
one customer whose accounts receivable were uncertain of collection, and subsequently wrote off the bad debt in the fourth quarter of
2015. In addition, we recorded $2.4 million to bad debt expense for the year ended December 31, 2013 related to one customer whose
accounts receivable were significantly past due and for which collectability was uncertain at that time. We subsequently collected $1.5
million of these receivables in fiscal 2014, a further $0.4 million in the second quarter of 2015, and the final $0.5 million in the first
quarter of 2016. We recorded charges of $2.1 million during the year ended December 31, 2014 for potential inventory obsolescence
related to Aggrastat. We have had and could also experience additional charges for potential inventory obsolescence related to other
products if we are unable to sell units that are nearing their expiration dates, or for bad debt if other distributors do not pay outstanding
receivables in full. Those or similar future events would have an adverse impact upon our operating results.
We are at risk of additional securities class action and derivative lawsuits.
Securities class action and derivative lawsuits are often filed against public companies following a decline in the market price of
their securities. After our announcement regarding SEC and DOJ investigations in 2010, we and certain of our officers and directors were
named as parties in purported stockholder class actions and derivative lawsuits. Those class action lawsuits were dismissed and we have
settled those derivative lawsuits. Our stock price declined following the announcement of a restatement of our financial statements for
fiscal 2011 and the first three quarters of fiscal 2012, and that our predecessor independent auditing firm had elected not to stand for
reappointment for the 2013 fiscal year. Soon after that announcement, we and certain of our officers and directors were named as parties
in a purported derivative lawsuit relating to the restatement, which was subsequently dismissed in its entirety. We may experience stock
price volatility in the future related to other matters. This risk is especially relevant for us because biotechnology companies have
experienced greater than average stock price volatility in recent years. We may be named in additional litigation, which could require
significant management time and attention and result in significant legal expenses and may result in an unfavorable outcome, which could
have a material adverse effect on our business, financial condition, results of operations and cash flows. Such litigation could result in
additional substantial costs and a diversion of management's and the Board of Directors’ attention and resources, which could harm our
business.
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We may not be able to successfully develop or commercialize our products.
We have numerous products under development in China, some of which were acquired in the NovaMed acquisition and others
which were in-licensed by us. In recent years, we have in-licensed several additional product candidates for each of which our future
development expenses and milestone payments could be material.
Clinical trials are inherently risky and may reveal that our product candidates are ineffective or have unanticipated side effects
and/or drug interactions that may significantly decrease the likelihood of regulatory approval. For example, in March 2012, we announced
the discontinuation of our phase 2b clinical trial evaluating SCV-07 for the delayed onset of oral mucositis. This decision was based on
the results of a pre-planned interim analysis that indicated that the trial would not meet the pre-specified efficacy endpoints, and we have
no plans to proceed with further development of SCV-07 at this time.
The regulatory approval processes in the US, Europe and China are demanding, lengthy and expensive. We have committed
significant resources, including capital and time, to develop and seek approval for products under development, and if we do not obtain
approvals we are seeking, we may be unable to achieve any revenue from these products. All new drugs, including our product
candidates, are subject to extensive and rigorous regulation by the FDA, CFDA and similar regulatory agencies. These regulations
govern, among other things, the development, testing, manufacturing, labeling, storage, pre-market approval, importation, advertising,
promotion, sale and distribution of our products. These regulations may change from time to time and new regulations may be adopted.
Satisfaction of government regulations may take several years and the time needed to satisfy them varies substantially based on the
type, complexity and novelty of the pharmaceutical product. As a result, government regulation may cause us to delay the introduction of,
or prevent us from marketing, our existing or potential products for a considerable period of time and impose costly procedures on our
activities. We have experienced delays in the regulatory process, and there exists risk that we may not receive approval of in-licensed
products currently in the regulatory process. In addition, the Chinese government is increasing its efforts to reduce overall health care
costs, including pricing controls on pharmaceutical products. We cannot determine what the potential government pricing constraints are
likely to be for products in development in advance. Therefore, we may be required to abandon the development or commercialization of
a product after significant effort and expense if we determine at any time that trends in government pricing constraints will make the
commercialization of a product unprofitable.
To fully develop these products and other products we may acquire, substantial resources are required for extensive research,
development, pre-clinical testing, clinical trials, and manufacturing scale-up and regulatory approval prior to the potential products being
ready for sale. We cannot assure that our efforts will produce commercially viable products. We face significant technological risks
inherent in developing these products. We may also abandon some or all of our proposed products before they become commercially
viable. We are obligated to make a milestone payment upon regulatory approval of certain products under development. If any of our
products, even if developed and approved, cannot be successfully commercialized in a timely manner, our business will be harmed and
the price of our stock may decline.
Market acceptance of any product that is successfully developed and approved will depend on many factors, including our ability to
convince prospective customers to use our products as an alternative to other treatments and therapies. In addition, doctors must opt to use
treatments involving our products. If doctors elect to use a different course of treatment, demand for our drug products would be reduced.
In addition, for certain products we may need to convince partners to manufacture or market our products. Failure to do any of the above
will lead to an unfavorable outcome on the results of our operations.
Our sales are concentrated in China and we face risks relating to operating in China, including risks due to changes in the
regulatory environment, slow payment cycles and exposure to fluctuations in the Chinese economy. *
A significant portion of our revenue and profit is derived from operations in China. Consequently, our overall financial results are
dependent on this market, and our business is exposed to risks there. In addition to the risks relating to pricing previously discussed
above, these risks also include changes in economic conditions (including wage and cost inflation,
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currency exchange rates, consumer spending and employment levels), tax rates, laws, changes in the regulatory environment, increased
competition and potential noncompliance with local laws and regulations. Risks also include changing consumer product preferences and
preferred sales channels, as well as our ability to accommodate such changing preferences. Certain risks and uncertainties of doing
business in China are solely within the control of the Chinese government, and Chinese law regulates the scope of our foreign investments
and business conducted within China. Any significant or prolonged deterioration in China’s relations with the United States and other
countries could adversely affect our China business. There are also uncertainties regarding the interpretation and application of laws and
regulations and the enforceability of intellectual property and contract rights in China. There can be no assurance as to the future effect of
any such risks and uncertainties on our results of operations, financial condition or cash flows.
In addition to the risk relating to pricing regulations and other risks related to operating in China, as discussed above, we experience
other issues with managing sales operations in China including long payment cycles, potential difficulties in timely accounts receivable
collection and, especially from significant customers, fluctuations in the timing and amount of orders and the adverse effect of any of
these issues on our business could be increased due to the concentration of our business with a small number of distributors. Problems
with collections from, or sales to, any one of those distributors could materially adversely affect our results. Operations in foreign
countries including China also expose us to risks relating to difficulties in enforcing our proprietary rights, currency fluctuations and
adverse or deteriorating economic conditions. If we experience problems with these matters, or if significant regulatory limitations are
imposed on our ability to terminate employees and on the related costs, political, economic or regulatory changes occur, our results could
be adversely affected. For example, during the third quarter of 2014, we wrote-off $1.1 million of $3.5 million in fully reserved accounts
receivable related to one customer in China, and subsequently collected the remaining $2.4 million.
Our operations throughout the world including China are potentially subject to the laws and regulations of the US including the
FCPA, in addition to the laws and regulations of the other countries. Regulation in China of the activities in the pharmaceutical industry
has increased and may continue to undergo significant and unanticipated changes. A number of companies have faced significant
expenses or fines as a result of the increasing regulation of, and enforcement activity regarding, the pharmaceutical industry. The Chinese
government has recently made arrests of pharmaceutical company employees for allegedly illegal sales and marketing activities. Recent
or future arrests of sales personnel, doctors or others in the pharmaceutical industry, whether or not the individuals violated laws or
regulations, could impact the operations and results of pharmaceutical companies in China, including our own. The Chinese government
has also been investigating the costs to manufacture approximately 40 pharmaceutical products sold in China. While SciClone was not
involved in either of these actions, these actions may be an indication of heightened Chinese government oversight of the pharmaceutical
industry, and of multinational pharmaceutical companies in particular. Such activities could have long-term implications for the
pharmaceutical industry in China including increased pricing pressure and a heightened level of government oversight and investigations,
either of which could adversely affect the industry as a whole or individual companies, including SciClone.
Our business is sensitive to the economy in China. A downturn in the Chinese economy could materially and adversely affect our
revenues and results of operations.
Any slowdown in China’s economic development might lead to tighter credit markets, increased market volatility, sudden drops in
business and consumer confidence and dramatic changes in business and consumer behaviors. Economic growth rates in China are
slowing and there has been significant volatility in the stock indexes within China. The Chinese government is believed to take an active
role in influencing stock indexes and in many other areas, but there is no assurance that growth rates will not continue to decline. Slowing
growth in China, stock market volatility and uncertainty in economic conditions, may cause a decline in sales of ZADAXIN or negatively
impact our other products. A decline in demand for our products in China could materially and adversely affect our revenues and results
of operations.
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The Company could be subject to changes in its tax rates, the adoption of new US or international tax legislation or exposure
to additional tax liabilities which could have a negative impact on our financial position and results of operations. *
Currently all of our revenue is generated from customers located outside the US, and a substantial portion of our assets, including
employees, are located outside the US. US income taxes and foreign withholding taxes have not been provided on certain undistributed
earnings of non-US subsidiaries, because such earnings are intended to be indefinitely reinvested in the operations of those subsidiaries.
The US government may propose initiatives that would substantially reduce our ability to defer US taxes including: repealing deferral of
US taxation of foreign earnings, eliminating utilization or substantially reducing our ability to claim foreign tax credits, and eliminating
various tax deductions until foreign earnings are repatriated to the US. If any of these proposals are constituted into legislation, they could
increase our US income tax liability and as a result have a negative impact on our financial position and results of operations.
Chinese healthcare regulation and the Chinese market are changing rapidly and we may modify our strategy in response to
those changes and we cannot assure you that we will be successful in implementing changes.
The Chinese healthcare and regulatory environment have changed and are likely to continue to change in response to Chinese
government policies and other factors. We intend to evaluate and make modifications to our strategy in response to these changes. We
intend to continue our strategies of growing business in China by expanding ZADAXIN sales, entering into new promotional agreements,
and seeking of products that have been approved outside China, but we may implement additional strategies, including expanding our
capabilities in China to develop earlier stage products in-licensed from third parties in China or elsewhere. If we make significant
additions or changes to our strategy, we may not be successful in implementing such changes, or the Chinese market may change in
unexpected directions to which we are not able to respond timely.
We may lose market share or otherwise fail to compete effectively in the intensely competitive pharmaceutical industry.
Competition in the pharmaceutical industry in China is intense, and we believe that competition will increase. Our success depends
on our ability to compete in this industry, but we cannot assure you that we will be able to successfully compete with our competitors.
Increased competitive pressure could lead to intensified price-based competition resulting in lower prices and margins, which would hurt
our operating results. We cannot assure you that we will compete successfully against our competitors or that our competitors, or potential
competitors, will not develop drugs or other treatments for our targeted indications that will be superior to ours.
We depend on sales to China, and global conditions could negatively affect our operating results or limit our ability to
expand our operations in and outside of China. Changes in China’s political, social, regulatory and economic environment may
affect our financial performance.
Our business is concentrated in China. Heightened tensions resulting from the current geopolitical conditions in the Middle East,
North Korea and elsewhere could worsen, causing disruptions in foreign trade, which would harm our sales. In particular, our commercial
product is manufactured in Europe and distributed by us from our operations in Hong Kong. Any disruption of our supply and distribution
activities due to geopolitical conditions could decrease our sales and harm our operating results. In addition, while we continue our efforts
to expand our operations in and outside of China, disruptions in our marketing or distribution efforts could delay or limit our ability to
expand. We have had distributors with whom our accounts receivable collectability has become uncertain where, in addition to the
charges that may result from the collectability of the accounts receivable, we may experience delays in our efforts to expand our
operations and lose business to our competitors from any resulting disruption.
With respect to China, our financial performance may be affected by changes in China’s political, social, regulatory and economic
environment. The role of the Chinese central and local governments in the Chinese economy is significant. Chinese policies toward
economic liberalization, and laws and policies affecting foreign companies, currency exchange rates and other
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matters could change, resulting in greater restrictions on our ability to do business in China. Any imposition of surcharges or any increase
in Chinese tax rates could hurt our operating results. The Chinese government could revoke, terminate or suspend our license for national
security and similar reasons or in the event our employees, affiliates, distributors or third-party marketing firms violate Chinese
anticorruption laws, or are alleged to have violated these laws, without compensation to us. If the government of China were to take any
of these actions, we would be prevented from conducting all or part of our business. Any failure on our part to comply with governmental
regulations could result in the loss of our ability to market our products in China.
Because of China's tiered method of importing and distributing finished pharmaceutical products, our quarterly results may
vary substantially from one period to the next; we are dependent upon Sinopharm as the exclusive importer of ZADAXIN. *
Imported products in China, including ZADAXIN and NovaMed’s imported products, are distributed through a tiered method to
import and distribute finished pharmaceutical products. Promoted products are typically sold from our partner companies within China to
the primary distributor with the following distribution being the same for imported as well as promoted products. At each port of entry,
and prior to moving the product forward to the distributors, government-licensed importing agents must process and evaluate each
imported product shipment to determine whether it satisfies China's quality assurance requirements. In order to efficiently manage this
process, the importing agents typically place large, and therefore relatively few, orders within an annual period. Therefore, sales to an
importing agent can vary substantially from quarter to quarter depending on the size and timing of the orders, which has in the past and
may in the future cause our quarterly results to fluctuate. We rely on Sinopharm to supply our ZADAXIN sales. Our receivables from
Sinopharm are material, and if we were unable to collect receivables from Sinopharm or any other importer, our business and cash-flow
would be adversely affected.
Generally, our importers are not obligated to place purchase orders for our product, and if they determined for any reason not to
place purchase orders, we would need to seek alternative licensed importers, which could cause fluctuations in our revenue. As a result of
our agreement granting certain exclusive importation rights to Sinopharm for ZADAXIN, we are dependent upon Sinopharm’s
performance of its obligations under that agreement. We have a long-standing and, we believe excellent, relationship with Sinopharm;
however, if Sinopharm were unable to adequately perform its obligations under, or breached, the agreement our business would be
adversely affected.
The existence of counterfeit pharmaceutical products in China’s pharmaceutical retail market may damage our brand and
reputation and have a material adverse effect on our business, financial condition, results of operations and prospects.
Certain medicine products distributed or sold in China’s pharmaceutical retail market, including those appearing to be our products,
may be counterfeit. Counterfeit products are products sold under the same or very similar brand names and/or have a similar appearance
to genuine products. Counterfeit products, including counterfeit pharmaceutical products, are a significant problem in China and we have
experienced counterfeiting of our products. Such counterfeit products divert sales from genuine products, often are of lower cost, often
are of lower quality (having different ingredients or formulations, for example), and have the potential to damage the reputation for
quality and effectiveness of the genuine product. The counterfeit pharmaceutical product regulation control and enforcement system in
China is not able to completely eliminate production and sale of counterfeit pharmaceutical products. To increase our ability to prevent
counterfeiting, we have taken several actions, including enhancements of our product labeling to implement industry-leading labeling
technology and implementation of product tracking applications. However we cannot eliminate counterfeiting and, any sale of counterfeit
products resulting in adverse side effects to consumers may subject us to negative publicity and expenses. It could have a material adverse
effect on our business, financial condition, results of operations and prospects.
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We may be subject to currency exchange rate fluctuations, which could adversely affect our financial performance.
The majority of our sales have been in US dollars, although a portion of our sales are denominated in RMB. Per our previous
contractual arrangement with Sinopharm through December 31, 2015, and a renewed contractual arrangement with Sinopharm (our sole
importer and distributor for ZADAXIN in China) which took effect January 1, 2016, our sales of ZADAXIN to Sinopharm have been and
continue to be denominated in US dollars. However, the established importer price may be adjusted quarterly based upon exchange rate
fluctuations between the US dollar and RMB. In recent months the RMB has experienced devaluation; accordingly, our importer price has
been and can continue to be adjusted downward as denominated in US dollars. Our purchases with contract manufacturers are
denominated in US dollars and euros and costs of our marketing efforts in China are paid in local currency. In addition, we have certain
cash balances and other assets and liabilities denominated in euros, RMB and Hong Kong dollars. Fluctuation in the US dollar
exchange rate with local currency directly affects the customer's cost for our product. In particular, a stronger US dollar vis-à-vis the local
currency would tend to have an adverse effect on sales and potentially on collection of accounts receivable. China currently maintains the
value of the RMB in a narrow currency trading band that may or may not fluctuate based on government policy. For example, in August
2015, the Chinese government devalued the RMB and may further devalue the RMB at any time. This devaluation has resulted in the
strengthening of the US dollar and may reflect a weakening of the Chinese economy. Depending on market conditions and the state of the
Chinese economy, China has intervened in the foreign exchange market in the past to prevent significant short-term fluctuations in the
RMB exchange rate, and it could make future adjustments, including moving to a managed float system, with opportunistic interventions.
This reserve diversification may negatively impact the US dollar and US interest rates. A trend to a stronger US dollar would erode
margins earned by our Chinese importers and prompt them to ask us to lower our prices. A weaker US dollar would increase our incountry China operating expenses, and with the addition of NovaMed, our China operating expenses have increased. We are subject to
currency exchange rate fluctuations as a result of expenses incurred by our foreign operations. In particular, one of our supply
arrangements under which we purchase finished products is denominated in euros and costs of our operations in China are paid in local
currency. Consequently, changes in exchange rates could unpredictably and adversely affect our operating results and could result in
exchange losses. To date, we have not hedged against the risks associated with fluctuations in exchange rates and, therefore, exchange
rate fluctuations could have a material adverse impact on our future operating results and stock price.
We cannot predict the safety profile of the use of ZADAXIN or other drugs we may develop or market particularly when
used in combination with other drugs.
While ZADAXIN has an excellent safety profile, we cannot predict whether ZADAXIN or any product we market may have
unexpected safety issues in a particular patient population or when used in new indications. In addition, we cannot predict how
ZADAXIN or other drugs we may develop or market will work with other drugs, including causing possible adverse side effects not
directly attributable to the other drugs that could compromise the safety profile of ZADAXIN or other drugs we may develop or market
when used in certain combination therapies. We are exploring new indications for ZADAXIN and there is a risk that new safety issues
could appear in these new patient populations.
As we introduce new products, such as DC Bead, to the market in China, there may be adverse safety events related to those
products. Adverse safety events may have a negative impact on our business. Discovery of safety issues with our products could create
product liability and could cause additional regulatory scrutiny and requirements for additional labeling, withdrawal of products from the
market, and the imposition of fines or criminal penalties. Adverse safety events may also damage physician and patient confidence in our
products and our reputation. Any of these could result in liabilities, loss of revenue, material write-offs of inventory, material impairments
of goodwill and fixed assets, material restructuring charges and other adverse impacts on our results of operations.
Regulatory authorities are making greater amounts of stand-alone safety information directly available to the public through periodic
safety update reports, patient registries and other reporting requirements. The reporting of adverse safety events involving our products or
products similar to ours and public rumors about such events may increase claims against us and may also cause our product sales or
stock price to decline or experience periods of volatility.
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If third-party reimbursement is not available or patients cannot otherwise pay for ZADAXIN or other drugs we may
develop, we may not be able to successfully market them.
Significant uncertainty exists as to the reimbursement status of therapeutic products, such as ZADAXIN or other drugs we may
develop. We cannot assure you that third-party insurance coverage and reimbursement will be available for therapeutic products we might
develop. Although ZADAXIN receives some limited reimbursement in certain provinces in China, we cannot assure you that we will be
able to maintain existing reimbursements or increase third-party payments for ZADAXIN or obtain third-party payments for other
products that we sell or develop in China. The failure to obtain or maintain third-party reimbursement for our products would harm our
business. Further, we cannot assure you that additional limitations will not be imposed in the future in the US or elsewhere on drug
coverage and reimbursement due to proposed health care reforms. In many emerging markets where we have marketing rights to
ZADAXIN, but where government resources and per capita income may be so low that our products will be prohibitively expensive, we
may not be able to market our products on economically favorable terms, if at all.
Recent efforts by governmental and third-party payers to contain or reduce health care costs and the announcement of legislative
proposals and reforms to implement government controls has caused us to reduce the prices at which we market our drugs in China, and
additional reforms, if they were to occur, could cause us to further reduce our prices which could reduce our gross margins and may harm
our business.
We rely on third parties who are our sole source suppliers for our clinical trial and commercial products and their inability
to deliver products that meet our quality-control standards could delay or harm one or more important areas of our business
including our sales, clinical trials or the regulatory approval process. *
We rely on third parties, who are subject to regulatory oversight, to supply our commercial products. Any deficiencies or shortages
in supply of our commercial products would adversely affect our ability to realize our sales plans. For example, the manufacturing of the
raw material and the processing to finished product of ZADAXIN is done in few batches in any given three-month period and any
manufacturing errors have the potential to require a product recall. We currently have only one approved finished vial manufacturer and
two approved active pharmaceutical ingredient (“API”) suppliers. If we experience a problem with the manufacturer or our suppliers, our
sales may suffer. We have experienced difficulties with obtaining product from manufacturers in the past. During 2012, we experienced
limitations on supply of several products we were promoting (each of which we no longer market) and the growth in the sales of those
products was affected. During 2011, we experienced manufacturing delays related to repairs for general, non-production-related facilities
equipment at one of our API suppliers. During 2010, we experienced difficulties validating upgrades to equipment with one of our API
manufacturers. Although we are taking steps to ensure that such problems do not continue, there is no assurance that we will either be
successful in doing so with our current supplier or be able to timely and cost-effectively qualify new suppliers for this component.
Manufacturing interruptions or failure or delay of product to meet quality assurance specifications could adversely affect shipments and
recognition of sales of our products in any period and impair our relationships with customers and our competitive position and may
increase the cost of material produced. In addition, each of the products that are marketed through our NovaMed Shanghai subsidiary is
manufactured by, or obtained from, a single source.
We also rely on third parties, who are subject to regulatory oversight, to supply drug product. For example, ONXEO (formerly
BioAlliance) is the sole supplier of Loramyc . Any unanticipated deficiencies in this supplier, or the suppliers of our raw materials,
and/or recall of the manufacturing lots could also impede commercialization of our products and impair our competitive position. In
addition, any unanticipated deficiencies in suppliers used in our clinical trials could delay the trials or detract from the integrity of the trial
data and its potential use in future regulatory filings. In addition, manufacturing interruptions or failure to comply with regulatory
requirements by any of these suppliers could significantly delay clinical development of potential products and reduce third-party or
clinical researcher interest and support of proposed trials.
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If our thymalfasin API or ZADAXIN products are not shipped and stored at precision temperatures, the products could
become damaged, which could negatively affect our sales and operating results.
Thymalfasin API and ZADAXIN are temperature sensitive products. SciClone relies on third-party organizations to provide
controlled temperature shipping logistics services from the point of ownership transfer from the API contract manufacturer to the point
where thymalfasin API is converted to ZADAXIN drug product, and from the ZADAXIN drug product manufacturing site to our storage
locations in Hong Kong and then to China. Although some temperature excursions are allowable and thymalfasin and ZADAXIN are
relatively stable when exposed to temperatures higher than recommended, if any third-party logistics or equipment provider fails to
perform their required oversight duties with respect to temperature control or a shipment is delayed in transit for a prolonged period of
time, the thymalfasin API or ZADAXIN drug product could become unsuitable for subsequent processing or commercial use. Although
we have not experienced cold chain interruptions in the past and our distributor in China may maintain several months supply of our
product, were our cold chain distribution or warehouse capability to be interrupted, our ability to timely deliver finished product to China
could be adversely affected, which in turn could materially adversely affect our sales and operating results.
We rely on third parties for development of our products and the inability of any of these parties to reliably, timely or costeffectively provide us with their obligated services could materially harm the timing of bringing our products to market and
accordingly adversely affect our business.
We rely on third parties, such as contract research organizations, medical institutions, clinical investigators, contract laboratories,
and collaborative partners in the conduct of clinical trials for our product candidates. If these parties, whom we do not control, do not
successfully carry out their contractual duties or regulatory obligations or meet expected deadlines or choose not to continue their
relationship with us, if the third parties need to be replaced, or if the quality or accuracy of the data they obtain is compromised due to the
failure to adhere to our clinical protocols or regulatory requirements or for other reasons, our pre-clinical or clinical activities may be
extended, delayed, suspended or terminated, and we may not be able to obtain regulatory approval for, or successfully commercialize our
product candidates.
Commercialization of some of our products depends on collaborations with others. If our collaborators are not successful, or
if we are unable to find future collaborators, we may not be able to properly develop and commercialize our products.
We depend in part on our distributors and business partners to develop or promote our drugs, and if they are not successful in their
efforts or fail to do so, our business will suffer. We generally do not have control over the amount and timing of resources that our
business partners devote to our collaborative efforts, and some have not always performed as or when expected. If they do not perform
their obligations as we expect, particularly obligations regarding clinical trials, our development expenses would increase and the
development or sale of our products could be limited or delayed, which could hurt our business and cause our stock price to decline. In
addition, our relationships with these companies may not be successful. Disputes may arise with our collaborators, including disputes
over ownership rights to intellectual property, know-how or technologies developed with our collaborators. We may not be able to
negotiate similar additional arrangements in the future to develop and commercialize ZADAXIN or other products.
If we are unable to retain our key personnel, or are unable to attract and retain additional, highly skilled and experienced
personnel, including the ability to expand our sales staff, our business will suffer.
We are highly dependent upon our ability to attract and retain qualified personnel because of the specialized, scientific and
worldwide nature of our business. We are also dependent on our ability to appropriately staff these personnel in appropriate positions as
our business fluctuates. Further, our efforts to in-license or acquire, develop and commercialize product candidates for China may require
the addition of clinical and regulatory personnel and the expansion of, or changes in our sales and marketing operation. In addition, we
assign numerous key responsibilities to a limited number of individuals, and we would experience difficulty in finding immediate
replacements for any of them were any one of them to choose to leave employment with us. There is intense competition for qualified
management, scientific, clinical, regulatory, and sales and marketing personnel in the pharmaceutical industry.
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There is significant turnover in the industry, in China in particular, and we have also experienced turnover in our sales personnel and
key employees. We may not be able to attract and retain the qualified personnel we need to grow and develop our business globally.
We have terminated personnel for violations of our policies and procedures as well as for lack of performance. Our future success
will depend in part on our retaining key personnel and on recruiting additional senior sales and other personnel in China. We are
continuously recruiting executives and other level personnel to address departures and to expand and strengthen our China operations.
Conversely, if we need to reduce the size of a particular aspect of our business, including if we have contracts that are not renewed
or renegotiated for products we market or promote, we are also dependent on our ability to make such adjustments while retaining
suitably skilled personnel. For example, we reduced the size of our sales force as a result of the expiration of our agreement with Sanofi at
the end of 2013. In addition, we have taken corrective measures based on the findings of our Special Committee relating to its
investigation of matters relating to the FCPA and have taken, and expect to continue to take, corrective measures relating to
managements’ evaluation of internal control over financial reporting which could have adverse effects on our business, including the loss
of personnel, and changes in marketing, sales and educational practices or programs. If we were unable to attract and retain qualified
personnel as needed or promptly replace those employees who are critical to our sales, development and other operations, and in
particular senior executives, our financial results and operations would be adversely affected. At this time, we do not maintain “key
person” life insurance for any of our personnel.
We may need to obtain additional funding to support our long-term product development, including funding of in-licensed
products, and commercialization programs.
We believe our existing cash and cash equivalents and ongoing revenue generating business operations will be sufficient to support
our current operating plan for at least the next 12 months. We may use cash to acquire additional product rights or for future acquisitions.
Our ability to achieve and sustain operating profitability is dependent on numerous factors including our ability to achieve increasing
sales of ZADAXIN and DC Bead in China, and for our other products including those products we acquired as a result of the NovaMed
acquisition and the execution and successful completion of clinical trials in China. Further, we may use cash to fund products we inlicense. We cannot assure you that such funds from operating activities will be sufficient, or that we will attain profitable operations in
future periods. In addition, we intend to develop other products and we may need additional funds in the future to support such
development and to support future growth and achieve profitability. If we need to raise additional funds in the future and such funds are
not available on reasonable terms, if at all, our commercialization efforts may be impeded, our revenues may be limited and our operating
results may suffer.
We are subject to the risk of increased income taxes which c ould reduce our future income. *
We have structured our operations in a manner designed to maximize income in countries where:
·

tax incentives have been extended to encourage foreign investment; or

·

income tax rates are low.

Our taxes could increase if certain tax holidays or incentives are not renewed upon expiration, or if tax rates applicable to us in such
jurisdictions are otherwise increased. For example, on March 16, 2007, the Chinese government passed a unified enterprise income tax
law which became effective on January 1, 2008. Among other things, the law cancels many income tax incentives previously applicable
to one of our subsidiaries in China. The law provides a transition rule which increased the tax rate of one of our subsidiaries in China over
a 5-year period to 25% by 2012. The law also increased the standard withholding rate on earnings distributions to between 5% and 10%
depending on the residence of the shareholder. The ultimate effect of these and other changes in Chinese tax laws on our overall tax rate
will be affected by, among other things, our China income, the manner in which China interprets, implements and applies the new tax
provisions, and by our ability to qualify for any exceptions or new incentives.
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In addition, the Company and its subsidiaries are regularly subject to tax return audits and examinations by various taxing
jurisdictions, particularly in the US and China. In determining the adequacy of our provision for income taxes, we regularly assess the
likelihood of adverse outcomes resulting from tax examinations. While it is often difficult to predict the final outcome or the timing of the
resolution of a tax examination, we believe that our reserves for uncertain tax positions reflect the outcome of tax positions that are more
likely than not to occur. However, we cannot be certain that the final determination of any tax examinations will not be materially
different than that which is reflected in our income tax provisions and accruals. Should additional taxes be assessed as a result of a current
or future examination, there could be a material adverse effect on our tax provision, operating results, financial position and cash flows in
the period or periods for which that determination is made.
If we fail to protect our products, technologies and trade secrets, we may not be able to successfully use, manufacture,
market or sell our products, or we may fail to advance or maintain our competitive position, and we have limited intellectual
property protection in China.
Our success depends significantly on our ability to obtain and maintain meaningful patent protection for our products and
technologies and to preserve our trade secrets. Our pending patent applications may not result in the issuance of patents in the future. Our
patents or patent applications may not have priority over others' applications. Our existing patents and additional patents that may be
issued, if any, may not provide a competitive advantage to us or may be invalidated or circumvented by our competitors. Others may
independently develop similar products or design around patents issued or licensed to us. Patents issued to, or patent applications filed by,
other companies could harm our ability to use, manufacture, market or sell our products or maintain our competitive position with respect
to our products. Although many of our patents relating to thymalfasin have expired, including composition of matter patents, we have
rights to other patents and patent applications relating to thymalfasin and thymalfasin analogues, including method of use patents with
respect to the use of thymalfasin for certain indications. Additionally, thymalfasin has received Orphan Drug designation in the US for the
treatment of stage 2b through stage 4 melanoma, for the treatment of chronic active hepatitis B, for the treatment of DiGeorge anomaly
with immune defects, and for the treatment of hepatocellular carcinoma. If other parties develop generic forms of thymalfasin for other
indications, including conducting clinical trials for such indications, our patents and other rights might not be sufficient to prohibit them
from marketing and selling such generic forms of thymalfasin or their brands of thymalfasin. If other parties develop analogues or
derivatives of thymalfasin, our patents and other rights might not be sufficient to prohibit them from marketing these analogues or
derivatives.
Pharmaceutical products are either not patentable or have only recently become patentable in some of the countries in which we
market or may market thymalfasin. We do not have composition patent claims directed to the thymalfasin that is currently marketed in
China, our largest market, although we do have other type of patent claims, pending or issued, directed to other aspects of thymalfasin
therapy. Other companies market generic thymalfasin in China, potentially in violation of our patent, trademark or other rights which, to
date, we have defended by informing physicians and hospitals of the practice. Past enforcement of intellectual property rights in many of
these countries, including China in particular, has been limited or non-existent. Future enforcement of patents and proprietary rights in
many other countries will likely be problematic or unpredictable. Moreover, the issuance of a patent in one country does not assure the
issuance of a similar patent in another country. Claim interpretation and infringement laws vary by nation, so the extent of any patent
protection is uncertain and may vary in different jurisdictions.
If we are involved in intellectual property claims and litigation, the proceedings may divert our resources and subject us to
significant liability for damages, substantial litigation expense and the loss of our proprietary rights.
Our commercial success depends in part on our not infringing valid, enforceable patents or proprietary rights of third parties, and not
breaching any licenses that may relate to our technologies and products. In addition, we may not be aware of all patents or patent
applications that may impact our ability to make, use or sell any of our potential products. For example, US patent applications may be
kept confidential for 12 or more months while pending in the Patent and Trademark Office, and patent applications filed in foreign
countries are often first published nine months or more after filing. It is possible that we may unintentionally infringe these patents or
other patents or proprietary rights of third parties. We may in the future receive
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notices claiming infringement from third parties as well as invitations to take licenses under third-party patents. Any legal action against
us or our collaborative partners claiming damages and seeking to enjoin commercial activities relating to our products and processes
affected by third-party rights may require us or our collaborative partners to obtain licenses in order to continue to manufacture or market
the affected products and processes. Our efforts to defend against any of these claims, regardless of merit, would require us to devote
resources and attention that could have been directed to our operations and growth plans. In addition, these actions may subject us to
potential liability for damages. We or our collaborative partners may not prevail in a patent action and any license required under a patent
may not be made available on commercially acceptable terms, or at all. Any conflicts resulting from the patent rights of others could
significantly reduce the coverage of our patents and limit our ability to obtain meaningful patent protection.
If other companies obtain patents with conflicting claims, we may be required to obtain licenses to those patents or develop or obtain
alternate technology to manufacture or market the affected products and processes. We may not be able to obtain any such licenses on
acceptable terms or at all. Any failure to obtain such licenses could delay or prevent us from pursuing the development or
commercialization of our potential products. Our efforts to defend against any of these claims would require us to devote resources and
attention that could have been directed to our operations and growth plans.
We may need to initiate litigation, which could be time-consuming and expensive, to enforce our proprietary rights or to determine
the scope and validity of others' rights. If litigation results, a court may find our patents or those of our licensors invalid or may find that
we have infringed on a competitor's rights. If any of our competitors have filed patent applications in the US that claim technology we
also have invented, the Patent and Trademark Office may require us to participate in expensive interference proceedings to determine who
has the right to a patent for the technology. These actions may subject us to potential liability for damages. We or our collaborative
partners may not prevail in a patent action and any license required under a patent may not be made available on commercially acceptable
terms, or at all.
Substantial sales of our stock or the exercise or conversion of options may impact the market price of our common stock.
While we do not have any plans to issue common stock other than with respect to equity compensation, future issuances of
substantial amounts of our common stock could adversely affect the market price of our common stock. Similarly, if we raise additional
funds through the issuance of common stock or securities convertible into or exercisable for common stock or sell equity in a subsidiary,
the percentage ownership of our present stockholders of the respective entities will be reduced and the price of our common stock may
fall.
Our cash and cash equivalents are subject to certain risks which could materially adversely affect our overall financial
position. *
We invest our cash and cash equivalents in accordance with an established internal policy and customarily in instruments which
historically have been highly liquid and carried relatively low risk. However, with turmoil in the credit markets, similar types of
investments have experienced losses in value or liquidity issues which differ from their historical pattern. For example, we routinely have
invested in money market funds with large financial institutions. One or more of these funds could experience losses or liquidity problems
and, although to date some of the largest financial institutions who sponsor such funds have offset similar losses, there is no assurance
that our financial institutions would either not incur losses or would offset any losses were they to occur.
Any adjustment to decrease the ratings of our investments by a statistical rating organization (such as Moody’s or Standard and
Poor’s) may have a negative impact on the value of our investments.
Should any of our cash investments permanently lose value or have their liquidity impaired, it would have a material and adverse
effect on our overall financial position by imperiling our ability to fund our operations and forcing us to seek additional financing sooner
than we would otherwise and such financing may not be available on commercially attractive terms.
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In addition, financial instruments may subject us to a concentration of credit risk. Most of our cash and cash equivalents are held by
a limited number of financial institutions. To date, we have not experienced any losses on our deposits of cash and cash equivalents.
However, if any of these instruments permanently lost value or have their liquidity impaired, it would also have a material and adverse
effect on our overall financial position by imperiling our ability to fund our operations and forcing us to seek additional financing sooner
than we would otherwise and such financing may not be available on commercially attractive terms.
We expect that we may need to transfer capital to NovaMed Shanghai from time to time to fund its operations. We need to obtain
regulatory approval from China’s State Administration of Foreign Exchange (“SAFE”) in order to make such transfers and there can be
no assurance that we will be able to obtain such approval in a timely manner. We have been able to fund the operations of NovaMed
Shanghai to date through commercial credit facilities or through intercompany loans, but we could face difficulties in the future if our
efforts to improve profitability and cash flow in NovaMed Shanghai are not successful, or if we are unable to obtain SAFE approval or
obtain further funding for NovaMed Shanghai.
Furthermore, a majority of our cash is held by our foreign subsidiaries. Such cash is used to fund the operating activities of our
foreign subsidiaries and for further investment in foreign operations. Based on our current operating plan, we do not anticipate the need to
repatriate undistributed earnings of cash and cash equivalents held by our foreign subsidiaries accumulated through December 31, 2015,
but we plan to repatriate a portion of expected current year foreign earnings to be generated to fund our US operations. We are providing
for US income taxes on a portion of current year foreign earnings that we anticipate repatriating from our foreign subsidiaries, and our
estimated annual effective tax rate for the quarter reflects both the provisions as well as benefits associated with our operations. We plan
to indefinitely reinvest outside of the US the remaining unrepatriated current year foreign earnings expected to be generated in 2016.
Our loans receivable are subject to certain risks which could materially adversely affect our financial position. *
As part of our May 2013 license and supply agreement with Zensun, we agreed to loan up to $12 million to Zensun, of which $12
million had been loaned as of June 30, 2016. The proceeds of the loans are to be used for working capital and general corporate purposes
by Zensun. As security for the loan agreements, Zensun pledged its entire equity interest in its subsidiary Shanghai Dongxin Biochemical
Technology Co. Ltd. (whose assets include real property) to us. If the real property which comprises the majority of the value of all of the
assets pledged as security were to suffer a decrease in its value due to macroeconomic conditions or local market-specific factors
impacting commercial real estate market values, such a fact may represent an indication of loan impairment. If these loans were to
become impaired and the loans could not be collected, our financial position could be negatively impacted with a charge to operations for
the amount of any unpaid principal and interest.
Our ability to utilize our tax attributes may be limited by an “ownership change”.
Our ability to use our tax attributes, such as our US federal income tax net operating loss carryforwards and our tax credit
carryforwards, may be substantially restricted if we have had in the past, or have in the future, an “ownership change” as defined in
Section 382 of the US Internal Revenue Code. An ownership change occurs if increases in the percentage of our stock held by “5-percent
shareholders” (within the meaning of Section 382, which provides that certain public groups can be treated as 5-percent shareholders)
collectively exceed more than fifty percent, comparing the lowest percentage of stock owned by each 5-percent shareholder at any time
during the testing period (which is generally a three-year rolling period) to the percentage of stock owned by the 5-percent shareholder
immediately after the close of any owner shift testing date. Our repurchases of our Common Stock, issuances of any additional significant
amounts of our Common Stock for future acquisitions or other transactions and trading in our stock by stockholders, may have increased
the possibility that in the future we could experience an ownership change. Trading by our stockholders, stock repurchases or other
transactions could, in the future, cause an ownership change, resulting in an annual limitation on utilization of our tax attributes. If our tax
attribute usage is subject to limitation and if we are profitable, our future cash flows could be adversely affected due to an increased tax
liability.
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Anti-takeover provisions in our charter documents and under Delaware law may make an acquisition of us, which may be
beneficial to our stockholders, more difficult.
Certain anti-takeover provisions of Delaware law and our charter documents as currently in effect may make a change in control of
our company more difficult, even if a change in control would be beneficial to our stockholders. Our charter documents contain certain
anti-takeover provisions, including provisions in our certificate of incorporation providing that stockholders may not cumulate votes,
stockholders' meetings may be called by stockholders only if they hold 25% or more of our common stock and provisions in our bylaws
providing that the stockholders may not take action by written consent. Additionally, our Board of Directors has the authority to issue 10
million shares of preferred stock and to determine the terms of those shares of stock without any further action by the stockholders. The
rights of holders of our common stock are subject to the rights of the holders of any preferred stock that may be issued. The issuance of
preferred stock could make it more difficult for a third-party to acquire a majority of our outstanding voting stock. Delaware law also
prohibits corporations from engaging in a business combination with any holders of 15% or more of their capital stock until the holder has
held the stock for three years unless, among other possibilities, the Board of Directors approves the transaction. Our Board of Directors
may use these provisions to prevent changes in the management and control of our company. Also, on December 18, 2006, our Board of
Directors declared a dividend distribution of one Preferred Stock Purchase Right (collectively, the “Rights”) for each outstanding share of
our Common Stock, each Right which entitles the registered holder to purchase from the Company one one-thousandth of a share of the
Company’s Series D Preferred Stock, $0.001 par value, at a price of $25.00 pursuant to a Rights Agreement dated as of December 19,
2006, between the Company and Mellon Investor Services LLC, that expires December 19, 2016. The Rights have certain anti-takeover
effects. Under certain circumstances the Rights could cause substantial dilution to a person or group who attempts to acquire the
Company on terms not approved by our Board of Directors. Although the Rights should not interfere with an acquisition of the Company
approved by the Board, the Rights may have the effect of delaying and perhaps improving the terms of an acquisition for our
stockholders, or deterring an acquisition of the Company. Also, under applicable Delaware law, our Board of Directors may adopt
additional anti-takeover measures in the future.
We may be subject to product liability lawsuits, and our insurance may be inadequate to cover damages.
Clinical trials of any of our current and potential products or the actual commercial sales of our product may expose us to liability
claims from the use of these products. We currently carry product liability insurance. However, we cannot be certain that we will be able
to maintain insurance on acceptable terms, if at all, for clinical and commercial activities, that any insurance we have will cover any
particular claim that is asserted, or that the insurance would be sufficient to cover any potential product liability claim or recall. If we fail
to have sufficient coverage, our business, results of operations and cash flows could be adversely affected.
If we are unable to comply with environmental and other laws and regulations, our business may be harmed.
We are subject to various federal, state and local laws, regulations and recommendations relating to the use, manufacture, storage,
handling and disposal of hazardous materials and waste products (including radioactive compounds and infectious disease agents), as well
as safe working conditions, laboratory and manufacturing practices and the experimental use of animals. The extent of government
regulation that might result from future legislation or administrative action in these areas cannot be accurately predicted.
We do not currently maintain hazardous materials at our facilities. While we outsource our research and development programs
involving the controlled use of biohazardous materials, if in the future we conduct these programs ourselves, we might be required to
incur significant cost to comply with environmental laws and regulations. Further, in the event of an accident, we would be liable for any
damages that result, and the liability could exceed our resources.
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Our business and operations are subject to the risks of being based in particular locations known for earthquakes, other
natural catastrophic disasters and service interruptions.
Our corporate headquarters are located in the Silicon Valley area of Northern California, a region known for seismic activity.
Although we maintain a disaster recovery policy that includes storage of important corporate data in a different geographic region of the
US, all of our significant corporate data is stored in our headquarters facility and accordingly, a significant natural disaster, such as an
earthquake, could have a material adverse impact on our business, operating results, and financial condition. Most of our sales are into
China for which we maintain our warehouses for finished goods in Hong Kong, which can experience severe typhoon storms, earthquakes
or other natural catastrophic disasters. Although our distributors in China may maintain several months supply of our product, were our
warehouse capability to be interrupted, either through a natural disaster such as flooding or through a service interruption, such as a lack
of electricity to power required air conditioning, our ability to timely deliver finished product to China could be adversely affected which
in turn would materially adversely affect our sales and ensuing operating results.
We may be affected by climate change and market or regulatory responses to climate change.
Climate change, including the impact of global warming, could have a material adverse effect on our results of operations, financial
condition, and liquidity if it were to disrupt the demand, supply or delivery of product, management of our business, or result in cost
increases as a result of government regulation.
Security breaches and other disruptions could compromise our information and expose us to liability, which would cause our
business and reputation to suffer.
In the ordinary course of our business, we store sensitive data, including intellectual property, our proprietary business information,
certain information regarding our business partners, and personally identifiable information of our employees, in our computer networks.
The secure maintenance and transmission of this information is critical to our operations and reputation. Despite our security measures,
our information technology and infrastructure may be vulnerable to attacks by hackers or breached due to employee error, malfeasance or
other disruptions. Although we have not been adversely affected in any significant manner, we have experienced problems with
information security in the past which we believe is primarily due to breaches of security by current or former employees gaining access
to restricted information. Any such breach could compromise our computer networks and the information stored there could be accessed,
publicly disclosed, lost or stolen. Although we have purchased cyber liability insurance, any such access, disclosure or other loss of
information could result in legal claims or proceedings, liability under laws that protect the privacy of personal information, and
regulatory penalties, and damage our reputation, any of which could adversely affect our business and competitive position.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Not applicable.
Item 3. Defaults Upon Senior Securities
Not applicable.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
On August 4, 2016, in connection with the Company no longer continuing active discussions with potential acquirers which were
undertaken as part of its strategic review process as previously announced, the Board of Directors of the Company approved a retention
program to provide incentives for key employees, including certain named executive officers, to remain with the Company and to reward
them for their continuing e fforts (the “Retention Plan”). The Retention Plan replaces the prior
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stay bonus program previously implemented as part of the strategic review and provides that participating employees remaining with the
Company t hrough December 31, 2016 (for US and Hong Kong participants) or March 31, 2017 (for PRC participants) will receive a cash
payment equal to 3, 4, 6 or 9 months’ base salary depending o n their role with the Company. The Board also approved grants of
restricted stock units (“RSUs”) to a limited subs et of participating employees. To avoid duplication of benefits, in the event of any
change in control prior to March 31, 2017, amounts payable to participants with Employee Retention Agreements or similar agreements
would reduce amounts payable under such agreements and any RSUs granted under the Retention Plan would not vest but would be te
rminated and canceled in full. With respect to the named executive officers of the Company, the Retention Plan provide s that if that
Friedhelm Blobel , Wilson Cheung, Robert King and Hong Zhao remain with SciClone through April 30, 2017, in the case of Dr. Blobel,
or Dec ember 31, 2016 for the others, such officer will receive a cash payment of $487,500, $195,585, $173,489 and $235,742, re
spectively. The Board has additionally approved a grant of 40,000 RSUs for Dr. Blobel and 30,000 RSUs for each of Mr. Cheung and
Mr. Zhao, in each case vesting on August 15, 2017 unless terminated and cancelled as described above.
Item 6. Exhibits
Exhibit
Number
10.1 (1)*

Description
Manufacturing Services Agreement by and between Lonza Sales Ltd. and SciClone Pharmaceuticals International, Ltd . ,
effective April 30, 2014 (“Manufacturing Services Agreement”).

10.2 (1)*

Amendment No. 1 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals Internat ional Ltd. and
Lonza Sales Ltd as of March 22, 2015.

10.3 (1)*

Amendment No. 2 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals International Ltd. and
Lonza Sales Ltd as of July 22, 2015.

10.4 (1)*

Amendment No. 3 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals International Ltd. and
Lonza Sales Ltd as of December 5, 2015.

10.5 (1)*

Amendment No. 4 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals International Ltd. and
Lonza Sales Ltd as of May 31, 2016.

31.1 (1)

Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

(1)

32.1 (2)

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101

*
(1)
(2)

(2)
(1)

The following materials from Registrant’s Quarterly Report on Form 10-Q for the three- and six-months ended June 30,
2016, formatted in Extensible Business Reporting Language (XBRL) includes: (i) Unaudited Condensed Consolidated
Balance Sheets as of June 30, 2016 and December 31, 2015, (ii) Unaudited Condensed Consolidated Statements of
Operations for the three- and six-months ended June 30, 2016 and 2015, (iii) Unaudited Condensed Consolidated Statements
of Comprehensive Income (Loss) for the three- and six-months ended June 30, 2016 and 2015, (iv) Unaudited Condensed
Consolidated Statements of Cash Flows for the six-months ended June 30, 2016 and 2015, and (v) Notes to Unaudited
Condensed Consolidated Financial Statements.
Certain information in this exhibit has been omitted and filed separately with the Securities and Exchange Commission
pursuant to a confidential treatment request under 17 C.F.R. Sections 200.80(b)(4), 200.83 and 230.46.
Filed herewith.
Furnished herewith.
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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 thereunto duly authorized.

SCICLONE PHARMACEUTICALS, INC.
Date: August 9 , 2016

/s/ Wilson W. Cheung
Wilson W. Cheung
Senior Vice President, Finance and Chief Financial Officer
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Exhibit
Number
10.1 (1)*

Description
Manufacturing Services Agreement by and between Lonza Sales Ltd. and SciClone Pharmaceuticals International, Ltd . ,
effective April 30, 2014 (“Manufacturing Services Agreement”) .

10.2 (1)*

Amendment No. 1 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals Interna tional Ltd.
and Lonza Sales Ltd as of March 22, 2015.

10.3 (1)*

Amendment No. 2 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals International Ltd.
and Lonza Sales Ltd as of July 22, 2015.

10.4 (1)*

Amendment No. 3 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals International Ltd.
and Lonza Sales Ltd as of December 5, 2015.

10.5 (1)*

Amendment No. 4 to Manufacturing Services Agreement by and between SciClone Pharmaceuticals International Ltd.
and Lonza Sales Ltd as of May 31 , 2016.

31.1 (1)

Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2

Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

(1)

32.1 (2)

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2

Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101

(2)
(1)

The following materials from Registrant’s Quarterly Report on Form 10-Q for the three- and six -months ended June 30,
2016, formatted in Extensible Business Reporting Language (XBRL) includes: (i) Unaudited Condensed Consolidated
Balance Sheets as of June 30, 2016 and December 31, 2015, (ii) Unaudited Condensed Consolidated Statements of
Operations for the three- and six- months ended June 30, 2016 and 2015, (iii) Unaudited Condensed Consolidated
Statements of Comprehensive Income (Loss) for the three- and six- months ended June 30, 2016 and 2015, (iv)
Unaudited Condensed Consolidated Statements of Cash Flows for the six -months ended June 30, 2016 and 2015, and (v)
Notes to Unaudited Condensed Consolidated Financial Statements.

*

Certain information in this exhibit has been omitted and filed separately with the Securities and Exchange Commission
pursuant to a confidential treatment request under 17 C.F.R. Sections 200.80(b)(4), 200.83 and 230.46.

(1)
(2)

Filed herewith.
Furnished herewith.
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Exhibit 10.1
CONFIDENTIAL TREATMENT REQUEST – EDITED COPY
*** CONFIDENTIAL TREATMENT HAS BEEN REQUESTED FOR CERTAIN
PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***]. A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
Manufacturing Services Agreement
(the “Agreement”)

by and between

Lonza Sales Ltd
Münchensteinerstrasse 38
CH-4002 Basel
Switzerland
-hereinafter “Lonza”and

SciClone Pharmaceuticals International Ltd.
Ugland House
South Church Street
George Town, Grand Cayman
Cayman Islands

-hereinafter “Customer”-

Effective as of April 30, 2014 (the “Effective
Date”)

*** CONFIDENTIAL TREATMENT HAS BEEN REQUESTED FOR CERTAIN
PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***]. A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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*** CONFIDENTIAL TREATMENT HAS BEEN REQUESTED FOR CERTAIN
PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***]. A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
Recitals
WHEREAS, Customer is engaged in the research, development and sale of certain products and
requires assistance in the development and manufacture of product;
WHEREAS, Lonza and its Affiliates have expertise in the evaluation, development and manufacture
of products;
WHEREAS, Lonza and Customer have previously entered into that certain Manufacturing Supply
Agreement, dated December 31, 2006, as amended (the “2006 Manufacturing Services Agreement”),
pursuant to which Lonza has provided certain services relating to the development and manufacture of
Thymosin Alpha 1;
WHEREAS, Customer wishes to engage Lonza for Services relating to the development and
manufacture of the Product as described in this Agreement, involving a new Manufacturing Process
(as defined below) which had been developed under that certain Feasibility Agreement dated as of
March 16, 2011 by and between Customer and Lonza Ltd. (the “Feasibility Agreement”); and
WHEREAS, Lonza, or its Affiliate, is prepared to perform such Services for Customer on the terms
and subject to the conditions set out herein.
NOW, THEREFORE, in consideration of the mutual promises contained herein, and for other good
and valuable consideration, the parties intending to be legally bound, and intending to supersede and
replace in its entirety, excepting any obligations previously incurred thereunder, the 2006
Manufacturing Services Agreement, agree as follows:
1

Definitions and Interpretation

“Affiliate”

means any company, partnership or other entit y
which directly or indirectly Controls, is Controlled by
or is under common Control with the relevant Party.
“Control” means the ownership of more than fifty
percent (50%) of the issued share capital or the
legal power to direct or cause the direction of the
general management and policies of the relevant
Party.

“Agreement”

means this agreement incorporating all
Appendices, as amended from time to time by
written agreement of the Parties.
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“Applicable Laws”

means all relevant U.S. and European Union
federal, state and local laws, statutes, rules, and
regulations which are applicable to a Party’s
activities hereunder, including, without limitation,
the applicable regulations and guidelines of any
Governmental Authority and all applicable cGMP
together with amendments thereto.

“Background Intellectual Property”

Means any Intellectual Property either (i) owned or
controlled by a Party prior to the Effective Date or
(ii) developed or acquired by a Party independently
from the performance of the Services hereunder
during the Term of this Agreement.

“Batch”

means the Product derived from [***] of the
Manufacturing Process.

“Batch Price”

means the Price of each Batch.

“Campaign”

means a series of no less than [***] cGMP Batches
manufactured consecutively.

“Cancellation Fee”

has the meaning given in Clause 6.6.

“Capital Equipment”

means those certain pieces of equipment described
in the Project Plan used to produce the Product that
are purchased by Customer or for which Customer
reimburses Lonza, including, without limitation, the
related documentation regarding the design,
validation, operation, calibration and maintenance
of such equipment.

“Certificate of Analysis”

means a document prepared by Lonza listing tests
performed by Lonza or approved External
Laboratories, the Specifications and test results.

“cGMP”

means those laws and regulations applicable in the
U.S. and Europe, relating to the manufacture of
medicinal products for human use, including,
2
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without limitation, current good manufacturing
practices as specified in the ICH guidelines,
including without limitation, ICH Q7A “ICH Good
Manufacturing Practice Guide for Active
Pharmaceutical Ingredients”, US Federal Food
Drug and Cosmetic Act at 21 CFR (Chapters 210,
211, 600 and 610) and the Guide to Good
Manufacturing Practices for Medicinal Products as
promulgated under European Directive
91/356/EEC. For the avoidance of doubt, Lonza’s
operational quality standards are defined in internal
cGMP policy documents.
“cGMP Batches”

means any Batches which are required under the
Project Plan to be manufactured in accordance with
cGMP.

“Change”

means any change to the Services, pricing or
Scope of Work incorporated into a written
amendment to the Agreement in accordance with
Clause 17.2 or effected in accordance with the
Quality Agreement.

“Commencement Date”

means the date of commencement of
manufacturing activities for a Batch or a series of
related Batches hereunder.

“Confidential Information”

means Customer Information and Lonza
Information, as the context requires.

“Customer Information”

means all technical and other information not
known to Lonza or in the public domain relating to
the Product, from time to time supplied by the
Customer to Lonza, including any materials
supplied by Customer to Lonza in accordance with
the Project Plan.
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“Customer Materials”

means any Raw Materials, components of Product,
or other materials of any nature provided by
Customer.

“EMA”

means the European Medicines Agency, or any
successor agency thereto.

“External Laboratories”

means any Third Party instructed by Lonza, with
Customer’s prior consent, which is to conduct
activities required to complete the Services.

“Facility”

means Lonza’s manufacturing facilities in Braine,
Belgium or such other Lonza facility as may be
agreed upon by the Parties.

“FDA”

means the United States Food and Drug
Administration, or any successor agency thereto.

“Governmental Authority”

means any Regulatory Authority and any national,
multi-national, regional, state or local regulatory
agency, department, bureau, or other governmental
entity in the U.S., European Union or the People’s
Republic of China.

“Intellectual Property”

means (i) inventions (whether or not patentable),
patents, trade secrets, copyrights, trademarks,
trade names and domain names, rights in designs,
rights in computer software, database rights, rights
in confidential information (including know-how)
and any other intellectual property rights, in each
case whether registered or unregistered, (ii) all
applications (or rights to apply) for, and renewals or
extensions of, any of the rights described in the
foregoing clause (i) and (iii) and all rights and
applications that are similar or equivalent to the
rights and application described in the foregoing
clauses (i) and (ii), which exist now, or which come
to exist in the future, in any part of the world.
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“Lonza Information”

means all information that is proprietary to Lonza or
any Affiliate of Lonza and that is maintained in
confidence by Lonza or any Affiliate of Lonza and
that is disclosed by Lonza or any Affiliate of Lonza
to Customer under or in connection with this
Agreement, including without limitation, any and all
Lonza know-how and trade secrets.

“Manufacturing Process”

means the Customer’s [***] manufacturing process
developed and validated by Lonza’s Affiliate for
Customer under the Feasibility Agreement for the
manufacture of Product, as such process may be
improved or modified from time to time by
agreement of the Parties in writing.

“Master Batch Record”

means the document, proposed by Lonza and
approved by Customer, which defines the
manufacturing methods, test methods and other
procedures, directions and controls associated with
the manufacture and testing of Product.

“New Customer Intellectual Property”

has the meaning given in Clause 10.2.

“New General Application Intellectual
Property”

has the meaning given in Clause 10.3.

“Party”

Means each of Lonza and Customer and, together,
the “Parties”.

“Price”

means the price for the Services and Products as
set out in Appendix A.

“Product”

means the proprietary molecule identified by
Customer as Thymosin Alpha 1 or TA-1, as
5
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specified in Appendix C.
“Project Plan”

means the plan(s) describing the Services to be
performed by Lonza under this Agreement,
including any update and amendment of the Project
Plan to which the Parties may agree from time to
time. The initial Project Plan is attached hereto as
Appendix A.

“Quality Agreement”

means the quality agreement, attached hereto as
Appendix B, setting out the responsibilities of the
Parties in relation to quality as required for
compliance with cGMP.

“Raw Materials”

means all ingredients, solvents and other
components of the Product required to perform the
Manufacturing Process or Services set forth in the
bill of materials detailing the same (but excluding
any consumables or wearables).

“Regulatory Authority”

means the FDA, EMA and any other similar
regulatory authorities as may be agreed upon in
writing by the Parties.

“Release”

has the meaning given in Clause 7.1.

“Services”

means all or any part of the services to be
performed by Lonza under this Agreement,
particulars of which are set out in a Project Plan.

“Specifications”

means the specifications of the Product as
specified in Appendix C, which may be amended
from time to time in accordance with this
Agreement.

“Term”

has the meaning given in Clause 14.1.
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“Third Party”

means any party other than Customer, Lonza and
their respective Affiliates.

In this Agreement references to the Parties are to the Parties to this Agreement, headings are used for
convenience only and do not affect its interpretation, references to a statutory provision include
references to the statutory provision as modified or re-enacted or both from time to time and to any
subordinate legislation made under the statutory provision, references to the singular include the plural
and vice versa, and references to the word “including” are to be construed without limitation.
2

Performance of Services

2.1

Performance of Services . Subject to Clause 2.3, Lonza shall itself and through its Affiliates,
diligently carry out the Services as provided in the Project Plan and use [***] efforts to
perform the Services without any material defect and according to the estimated timelines as
set forth in the Project Plan. Lonza shall retain appropriately qualified and trained personnel
with the requisite knowledge and experience to perform the Services in accordance with this
Agreement. Lonza may subcontract or delegate any of its rights or obligations under this
Agreement to perform the Services; provided, that any External Laboratories shall be subject to
the same obligations and other provisions contained in this Agreement or any applicable
Project Plan. Lonza shall not be responsible for analytical lab services performed by External
Laboratories that have been selected by Customer.

2.2

cGMP Batches . Lonza will, in accordance with the terms of this Agreement and Quality
Agreement, manufacture at the Facility and Release to Customer, cGMP Batches that comply
with the Manufacturing Process, cGMP and the Specifications, together with a Certificate of
Analysis.

2.3

Supply of Customer Information and Customer Materials . Customer shall supply to Lonza all
Customer Information and Customer Materials and other information or materials that may be
reasonably required by Lonza to perform the Services. Lonza shall not be responsible for any
delays arising out of Customer’s failure to provide such Customer Information, Customer
Materials, or other information or materials reasonably required to perform the Services to
Lonza, and Customer shall be responsible for all additional costs and expenses arising out of
such delay, including, if applicable, any idle Facility capacity costs.

2.4

Raw Materials . Lonza shall procure all required Raw Materials as well as consumables other
than those Raw Materials that are Customer Materials. Upon advance payment by Customer,
Lonza shall purchase and hold [***] Batch’s requirements of Raw Materials to serve as safety
stock. Customer shall be responsible for payment for all consumables and Raw Materials
ordered or irrevocably committed to be procured by Lonza hereunder. Upon cancellation of
any Batch or termination of the Agreement, all unused Raw Materials
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shall be paid for by Customer within [***] days of invoice and at [***] option will either be (a)
delivered to Customer, or (b) disposed of by Lonza.
2.5

[*** ] During the Term of this Agreement, Lonza agrees that it will [***] Product (or any
derivative thereof) produced using the Manufacturing Process [***].

3

Project Management I Steering Committee

3.1

Project Plans . With respect to a new project to be governed by this Agreement, a new Project
Plan shall be added by agreement in a writing signed by the Parties and appended to Appendix
A. Each Project Plan shall include a description of the Services to be provided, the Product to
be manufactured, Specifications, a schedule for completion of the Project Plan (which may be
subject to receipt and confirmation of Purchase Orders), pricing details, and such other
information as is necessary for relevant Services. In the event of a conflict between the terms
of a Project Plan and this Agreement, the terms of this Agreement will govern.

3.2

Project Management . With respect to each Project Plan, each party will appoint a project
manager who will be the party responsible for overseeing the Project Plan.

3.3

Steering Committee . Each Party shall name a mutually agreed upon equal number of
representatives for the Steering Committee, which shall meet twice per calendar year, or as
otherwise mutually agreed by the Parties. In the event that a Steering Committee dispute
cannot be resolved, such dispute shall be escalated to a senior executive of each of Customer
and Lonza.
The primary function of the Steering Committee is to ensure the ongoing communication
between the Parties and discuss and resolve any issues arising under this Agreement. In
addition to the primary function described above, the Steering Committee shall also take on the
following responsibilities:
3.3.1 discuss and seek resolution of issues around management of the Services;
3.3.2 agree and monitor deadlines and milestones for the Services; and
3.3.3 discuss and recommend any changes to the Services (although such changes will not
take effect until they have been incorporated into a written amendment to the Project
Plan which has been signed by the Parties).

3.4

Person in Plant . Customer shall be permitted to have, [***] at the Facility as reasonably
requested by Customer, at any time during the Manufacturing Process for the purpose of
observing, reporting on, and consulting as to the performance of the Services. Such [***] shall
be subject to and agree to abide by confidentiality obligations to Third Parties and
8

*** CONFIDENTIAL TREATMENT HAS BEEN REQUESTED FOR CERTAIN
PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***]. A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
Lonza’s customary practices and operating procedures regarding persons in plant, and such
[***] to comply with all instructions of Lonza’s employees at the Facility.
4

Quality

4.1

Responsibility for quality assurance and quality control of Product shall be allocated between
Customer and Lonza as set forth in the Quality Agreement and in Lonza standard operating
procedures. If there is a conflict between the terms and conditions of this Agreement and the
Quality Agreement, the terms and conditions of this Agreement shall prevail. If the Quality
Agreement is not in place at the Effective Date, Lonza and Customer commit to enter into the
Quality Agreement [***].

4.2

Provisions regarding inspections by Regulatory Authorities and audits shall be set out in the
Quality Agreement.

5

Insurance

5.1

Each Party shall, during the Term and for [***] years after delivery of the last Product
manufactured or Services provided under this Agreement, obtain and maintain at its own cost
and expense from a qualified insurance company, comprehensive general liability insurance
including, but not limited to product liability coverage in the amount of at least [***] United
States Dollars per claim. Each Party shall provide the respective other Party with a certificate
of such insurance upon reasonable request.

6

Forecasting, Ordering and Cancellation

6.1

Forecasting and Ordering . No later than the [***], Customer shall supply Lonza with a [***]
forecast showing Customer’s good faith estimated [***] requirements for Batches for at a
minimum the following [***] period (the “Forecast”). No later than [***] days following
Lonza’s receipt of a Forecast, Lonza shall provide written notice to Customer of whether it has
(as of the date of receipt of the Forecast) capacity available to manufacture the number of
Batches forecasted therein and shall provide Customer with an estimated production schedule
showing the estimated Commencement Date and delivery date of each Batch. The first [***]
of any Forecast shall be binding (“Binding Forecast”). Binding purchase orders (“Purchase
Orders”) for the entire [***] shall be submitted by Customer on the basis of the Binding
Forecast within [***] business days after receipt of Lonza’s estimated Commencement Data
and delivery date of each Batch. No Forecast shall amend any previous Binding Forecast. In
order to ensure optimal production planning, Customer will use its best efforts to reach an
accuracy of [***] of the non-binding portion of any Forecast.

6.2

Order Confirmation . Lonza shall confirm the delivery date(s) and quantity of Product to be
delivered as set out in each Purchase Order within [***] business days of receipt from
Customer of the relevant Purchase Order. Upon confirmation, each Purchase Order will
9
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be regarded by the Parties as a binding commitment by Lonza to manufacture and to deliver to
Customer the relevant quantity of Product according to the requirements set out in such
Purchase Order. Subject to Section 6.3 below, any delivery date set forth in Lonza’s written
confirmation of a purchase order shall be a firm delivery date plus or minus [***] business
days. Any additional or inconsistent terms or conditions of any Customer purchase order,
acknowledgement or similar standardized form given or received pursuant to this Agreement
shall have no effect and such terms and conditions are hereby rejected.
6.3

Rescheduling . [***] shall have the right to reschedule the Commencement Date and delivery
date of any Batch or Campaign upon reasonable prior written notice to, and consultation with,
[***], provided that the rescheduled Commencement Date is no earlier or no later than [***]
days from the Commencement Date originally estimated at the time of Lonza’s acceptance of
the binding purchase order. For any Batch whereby a delay of more than [***] days is
imposed by Lonza over Customer’s objection, Customer shall have the right to cancel such
Batch [***]. If the Customer requests to change the Commencement Date, Lonza will make all
reasonable attempts to accommodate the request; provided, however, in the event that this
change would impact other projects scheduled for occupancy in the designated suite or suites,
manufacture of the Customer’s Batch or Campaign may be delayed until [***] is available in
the Facility schedule. Any delay requested by Customer of more than [***] days shall be
considered a cancellation pursuant to Section 6.6.

6.4

Minimum Quantity . During each of the calendar years [***], Customer undertakes to place
Purchase Orders with Lonza (each for delivery during the following [***]) for a total volume
of Product not less than the greater of: [***]. Conditioned on Lonza successfully
manufacturing and timely delivering Product for all Purchase Orders placed and during [***]
(and duly accepted by Lonza) within the parameters set forth herein, then during each [***]
thereafter (beginning with the calendar year [***]), Customer undertakes to place Purchase
Orders with Lonza (each for delivery during the following [***]) for a total volume of Product
not less than the greater of [***]. If Customer fails to purchase such minimums, Customer
shall pay the Price per Batch for the number of Batches below the applicable minimum within
[***] days following the applicable calendar year end. For the avoidance of doubt, Purchase
Orders cancelled by Customer pursuant to Section 6.6 will not be considered purchases for
purposes of the foregoing sentence, notwithstanding payment of applicable the Cancellation
Fee.

6.5

Product Quantities . Quantities of Product arising from a Campaign up to a maximum of [***]
above or below the Purchase Order will be invoiced according to the [***] price as outlined in
the Project Plan. In case of additional surplus quantities or quantities below [***] of the target
quantity, the Parties will negotiate in good faith a reasonable price. The Purchase Order shall
be fulfilled if at least [***] of the target quantity is delivered.
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Maintenance by Lonza of Safety Stock . At a mutually agreed time, but not later than [***]
months after the Effective Date, Lonza shall keep on hand at all times a reserve of
approximately [***] of Product. Lonza may use all or part of such reserve of Product to fulfil a
Purchase Order, provided that Lonza shall promptly produce additional reserve Batches in
order to keep the reserve at the levels described above. At such time as Lonza schedules
production of a reserve Batch, such Batch will be deemed covered by a binding Purchase Order
hereunder. Lonza may elect to manufacture a reserve Batch in conjunction with a Batch
subject to a Purchase Order submitted by Customer. The Product maintained by Lonza as part
of such reserve shall be owned by Lonza and title shall not pass to Customer until [***],
whichever comes first. Batches produced pursuant to this Section will be invoiced as
follows: [***] upon the Commencement Date; and the remainder [***]. Following the date
title passes to Customer, Product held in reserve shall be stored on a bill and hold basis
according to Section 7.2. On termination of this Agreement, Lonza shall deliver, and Customer
shall purchase (at the remaining balance of the regular price), all such reserve of Product
maintained hereunder.
6.6

Cancellation of a Binding Purchase Order . Customer may cancel a binding Purchase Order
(including with respect to a reserve Batch scheduled for production pursuant to Section 6.5)
upon written notice to Lonza, subject to the payment of a cancellation fee as calculated below
(the “Cancellation Fee”):
6.6.1

In the event that Customer provides written notice of cancellation to Lonza less than or
equal to [***] months prior to the Commencement Date of one or more Batches, then
[***] of the Batch Price of each such Batch cancelled is payable;

6.6.2

In the event that Customer provides written notice of cancellation to Lonza more than
[***] months but less than or equal to [***] months prior to the Commencement Date
of one or more Batches, then [***] of the Batch Price of each such Batch cancelled is
payable; or

6.6.3

In the event Customer provides written notice of cancellation more than [***] months
prior to the Commencement Date of a Batch, then no Cancellation Fee is payable.

6.7

Payment of Cancellation Fee . Any Cancellation Fee shall be payable within [***] days
following the written notice of cancellation associated with the cancelled Batch. Any
Cancellation Fee shall include all costs associated with the cancelled Batch, including any Raw
Materials.

6.8

Replacement Project . Notwithstanding the foregoing, Lonza will use [***] efforts to secure a
new project (but excluding any project then under contract with Lonza) for the cGMP
manufacturing space, and for the same dates and duration that would have been occupied by
Customer, and then, in such case, the Cancellation Fee for each Batch cancelled that is
11
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replaced by a Batch of the new project shall be reduced by an amount equal to [***] of the
production fees associated with such replacement Batch.
7

Delivery and Acceptance

7.1

Delivery . All Product shall be delivered [***]. Lonza shall deliver to Customer the
Certificate of Analysis and such other documentation as is reasonably required to meet all
applicable regulatory requirements of the Governmental Authorities (the “Release”) not later
than [***] business days prior to the date of delivery of Batches. With respect to any Customer
Materials, title and risk of loss shall remain with the Customer and shall not transfer to
Lonza. With respect to Product, title and risk of loss shall transfer to Customer [***] in
accordance with this provision.

7.2

Storage . Customer shall arrange for shipment and take delivery of each Batch from the
Facility, at Customer’s expense, within [***] days after title has transferred to
Customer. Lonza shall provide storage on a bill and hold basis for Batch(es) [***] for up to
[***] days after title has transferred to Customer; provided that any additional storage beyond
[***] days will be subject to availability and, if available, will be charged to Customer and will
be subject to a separate agreement. In addition to Section 8.2, Customer shall be responsible
for all value added tax (VAT) and any other applicable taxes, levies, import, duties and fees of
whatever nature imposed as a result of any storage. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall Lonza be required to store any Batch for more
than [***] calendar days after title has transferred to Customer. Within [***] days following a
written request from Lonza, Customer shall provide Lonza with a letter in form satisfactory to
Lonza confirming the bill and hold status of each stored Batch.

7.3

Acceptance/Rejection of Product .
7.3.1

Promptly following Release of Batches, Customer shall inspect such Batches and shall
have the right to test such Batches to determine compliance with the
Specifications. Customer shall notify Lonza in writing of any rejection of a Batch
based on any claim that it fails to meet Specifications within [***] days of Release,
after which time all unrejected Batches shall be deemed accepted.

7.3.2

In the event that Lonza believes that a Batch has been incorrectly rejected, Lonza may
require that Customer provide to it Batch samples for testing. Lonza may retain and test
the samples of such Batch. In the event of a discrepancy between Customer’s and
Lonza’s test results such that Lonza’s test results fall within relevant Specifications, or
there exists a dispute between the Parties over the extent to which such failure is
attributable to a given Party, the Parties shall cause an independent laboratory promptly
to review records, test data and perform comparative tests and analyses on samples of
the Product that allegedly fails to conform to Specifications. Such independent
laboratory shall be mutually agreed
12
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upon by the Parties. The independent laboratory’s results shall be in writing and shall
be final and binding save for manifest error. Unless otherwise agreed to by the Parties
in writing, the costs associated with such testing and review shall be borne by the Party
against whom the independent laboratory rules.
7.3.3

Lonza shall reprocess any Batch or, if reprocessing is not possible, replace any Batch
that failed to conform with the Specifications (a “Failed Batch”), in the event that it is
determined (by the Parties or the independent laboratory) that such failure was solely
due to Lonza’s material breach of its obligations hereunder, negligence or intentional
misconduct (“Lonza Responsibility”), without additional expense to Customer. Such
reprocessing or replacement shall be made as promptly as practicable, in light of
available manufacturing capacity, after the confirmation of Lonza Responsibility, and in
any case as soon as reasonably possible after confirmation of Lonza
Responsibility. Where possible, any replacement Batch shall be manufactured with the
next scheduled cGMP Batch or Campaign. Customer acknowledges and agrees that its
sole remedy with respect to a Failed Batch that is a Lonza Responsibility is as set forth
in this Clause 7.3.3, and in furtherance thereof, Customer hereby waives all other
remedies at law or in equity regarding the foregoing claims. Lonza shall not be
responsible for the cost of Raw Materials or Customer Materials consumed in any
Failed Batch except in the instance of Lonza Responsibility, herein. Lonza shall have
no liability with respect to, and Customer shall be required to pay for, any Failed Batch
that is not determined to be a Lonza Responsibility.

8

Price and Payment

8.1

Pricing for the Services provided by Lonza are set out in the applicable Project Plan. In the
event of changes to the Services based on Customer’s request, Customer shall bear all
additional costs.

8.2

U nless otherwise indicated in writing by Lonza, all Prices and charges are exclusive of value
added tax (VAT) and of any other applicable taxes, levies, import, duties and fees of whatever
nature imposed by or under the authority of any government or public authority and all such
charges applicable to the Services shall be paid by Customer.

8.3

Lonza shall issue invoices to Customer as follows: (a) upon commencement of Services, [***]
of the Price for such Services, [***]; and (b) upon completion of the Services, the remaining
amount. All invoices are strictly net and payment must be made within [***] days of date of
invoice. Payment shall be made without deduction, deferment, set-off, lien or counterclaim.

8.4

If in default of payment of any undisputed invoice on the due date, interest shall accrue on any
amount overdue at the lesser of [***]; and Lonza shall, at its sole discretion, and without
prejudice to any other of its accrued rights, be entitled to suspend the provision of
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the Services and or delivery of Product until all overdue amounts have been paid in full,
including interest for late payments.
8.5

Price adjustments .
8.5.1

Not more than once per calendar year, Lonza may adjust the Price in accordance with
[***] increase for the previous calendar year. The new Price reflecting such Batch
Price adjustment shall be effective for any Batch for which the Commencement Date is
on or after the date of Lonza’s notice to Customer of the Price adjustment.

8.5.2

In addition to the above, the Price may be changed by Lonza, upon reasonable prior
written notice to Customer (providing reasonable detail in support thereof), to reflect (i)
an increase in variable costs (such as energy or Raw Materials not reimbursed at cost)
by more than [***] (based on the initial Price or any previously amended Price), or for
a process adjustment or assumption changes, and (ii) any material change in an
environmental, safety or regulatory standard that substantially impacts Lonza’s cost and
ability to perform the Services; provided, however, that, if the Prices are changed by
more than [***] for any of these reasons, Customer shall have the right to change its
forecasts without penalty.

8.5.3

The Prices outlined in the Project Plan are based on the currency exchange rate of [***]
to [***] at the Effective Date. Lonza shall bear the risk of any increase or decrease of
the [***] exchange rate up to [***] from the base currency exchange rate. If the [***]
exchange rate is more than [***] higher or lower than the base currency exchange rate
at the date on which the Prices become due for payment, then the Prices will be
adjusted higher or lower to compensate all exchange rate differences greater than
[***]. The currency adjustments to be made, if any, shall be based on the market rate
of exchange as published by Bloomberg.

9

Capital Equipment

9.1

Any Capital Equipment required for the performance of the Services shall be acquired on terms
to be agreed by the Parties prior to commencement of the relevant Services, and shall be listed
in Appendix D.

10

Intellectual Property

10.1

Except as expressly otherwise provided herein, neither Party will, as a result of this Agreement,
acquire any right, title, or interest in any Background Intellectual Property of the other Party.

10.2

Subject to Clause 10.3, Customer shall own all right, title, and interest in and to any and all
Intellectual Property that Lonza and its Affiliates, the External Laboratories or other
14
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contractors or agents of Lonza develops, conceives, invents, first reduces to practice or makes,
solely or jointly with Customer or others, that is solely a direct derivative of or improvement to
Customer Information and Customer Background Intellectual Property (collectively, the “New
Customer Intellectual Property”). For avoidance of doubt, “New Customer Intellectual
Property” shall include any material, processes or other items that solely embody, or that solely
are claimed or covered by, any of the foregoing Intellectual Property, but excluding any New
General Application Intellectual Property.
10.3

Notwithstanding Clause 10.2, and subject to the license granted in Clause 10.5, Lonza shall
own all right, title and interest in Intellectual Property that Lonza and its Affiliates, the External
Laboratories or other contractors or agents of Lonza, solely or jointly with Customer, develops,
conceives, invents, or first reduces to practice or makes in the course of performance of the
Services that (i) is generally applicable to the development or manufacture of chemical or
biological products or product components or (ii) is an improvement of, or direct derivative of,
any Lonza Background Intellectual Property (“New General Application Intellectual
Property”). For avoidance of doubt, “New General Application Intellectual Property” shall
include any material, processes or other items that embody, or that are claimed or covered by,
any of the foregoing Intellectual Property.

10.4

Lonza hereby assigns to Customer all of its right, title and interest in any New Customer
Intellectual Property. Lonza shall execute, and shall require its personnel as well as its
Affiliates, External Laboratories or other contractors or agents and their personnel involved in
the performance of the Services to execute, any documents reasonably required to confirm
Customer’s ownership of the New Customer Intellectual Property, and any documents required
to apply for, maintain and enforce any patent or other right in the New Customer Intellectual
Property.

10.5

Subject to the terms and conditions set forth herein (including the payment of the Price as
required above), Lonza hereby grants to Customer a non-exclusive, world-wide, fully paid-up,
irrevocable, transferable license, including the right to grant sublicenses, under the New
General Application Intellectual Property, to use, sell and import the Product manufactured
under this Agreement.

10.6

Customer hereby grants Lonza the non-exclusive right to use the Customer Information,
Customer Background Intellectual Property and New Customer Intellectual Property during the
Term solely for the purpose of fulfilling its obligations under this Agreement.

10.7

Customer will have an irrevocable right to transfer the Manufacturing Process to itself and any
Third Party approved by Lonza in writing for the manufacture of that Product (but no other
product); provided, however, to the extent such technology transfer is to a Third Party and
includes Lonza Confidential Information, Lonza Background Intellectual Property or New
General Application Intellectual Property, such technology transfer shall be subject to a
reasonable royalty and licensing fee and terms to be agreed upon by the Parties. Lonza shall
provide reasonably necessary documents to complete such technology transfer and,
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Customer shall reimburse Lonza for any costs (based on a full-time employee rate for such
support) and expenses.
11
11.1

Warranties
Lonza warrants that:
11.1.1 the Services shall be performed in accordance with all Applicable Laws;
11.1.2 except with respect to any development services, the manufacture of Product shall be
performed in accordance with cGMP and will meet the Specifications [***];
11.1.3

it or its Affiliate holds all necessary permits, approvals, consents and licenses to
enable it to perform the Services at the Facility; and

11.1.4 it has the necessary corporate authorizations to enter into and perform this Agreement.
11.2

Customer warrants that:
11.2.1 Customer has all the rights necessary to permit Lonza to perform the Services without
infringing the Intellectual Property rights of any Third Party and the performance of the
Services shall not infringe any Third Party Intellectual Property rights;
11.2. 2 Customer will promptly notify Lonza in writing if it receives or is notified of a formal
written claim from a Third Party that Customer Information and Customer Intellectual
Property or that the use by Lonza thereof for the provision of the Services infringes any
Intellectual Property or other rights of any Third Party; and
11.2.3 Customer has the necessary corporate authorizations to enter into this Agreement.

11.3

DISCLAIMER : THE WARRANTIES EXPRESSLY SET FORTH IN THIS AGREEMENT
ARE IN LIEU OF ALL OTHER WARRANTIES, AND ALL OTHER WARRANTIES,
BOTH EXPRESS AND IMPLIED, ARE EXPRESSLY DISCLAIMED, INCLUDING
WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE.

12

Indemnification and Liability

12.1

Indemnification by Lonza . Lonza shall indemnify the Customer, its Affiliates, and their
respective officers, employees and agents (“Customer Indemnitees”) for any loss, damage,
costs and expenses (including reasonable attorney fees) that Customer Indemnitees may suffer
as a result of any Third Party claim arising directly out of any material breach of the warranties
given by Lonza in Clause 11.1 above except to the extent that such claims
16
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resulted from the negligence, intentional misconduct or breach of this Agreement by any
Customer Indemnitees.
12.2

Indemnification by Customer . Customer shall indemnify Lonza, its Affiliates, and their
respective officers, employees and agents (“Lonza Indemnitees”) from and against any loss,
damage, costs and expenses (including reasonable attorney fees) that Lonza Indemnitees may
suffer as a result of any Third Party claim arising directly out of (i) any material breach of the
warranties given by Customer in Clause 11.2 above; or (ii) any claims alleging that the
performance of Services infringes any Intellectual Property rights of third parties; or (iii) the
manufacture, use, sale, or distribution of any Product, including any claims of product liability;
except, in each case, to the extent that such claims resulted from the negligence, intentional
misconduct or breach of this Agreement by any Lonza Indemnitees.

12.3

Indemnification Procedure . If the Party to be indemnified intends to claim indemnification
under this Clause 12, it shall promptly notify the indemnifying Party in writing of such
claim. The indemnitor shall have the right to control the defense and settlement thereof;
provided, however, that any indemnitee shall have the right to retain its own counsel at its own
expense. The indemnitee, its employees and agents, shall reasonably cooperate with the
indemnitor in the investigation of any liability covered by this Clause 12. The failure to deliver
prompt written notice to the indemnitor of any claim, to the extent prejudicial to its ability to
defend such claim, shall relieve the indemnitor of any obligation to the indemnitee under this
Clause 12.

12.4

DISCLAIMER OF CONSEQUENTIAL DAMAGES . IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER PARTY FOR INCIDENTAL, INDIRECT, SPECIAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS OR LOST REVENUES
ARISING FROM OR RELATED TO THIS AGREEMENT, EXCEPT TO THE EXTENT
RESULTING FROM FRAUD, GROSS NEGLIGENCE OR INTENTIONAL
MISCONDUCT.

12.5

LIMITATION OF LIABILITY . LONZA’S LIABILITY UNDER THIS AGREEMENT
SHALL IN NO EVENT EXCEED, IN THE AGGREGATE, THE TOTAL AMOUNTS PAID
BY CUSTOMER TO LONZA UNDER THE PROJECT PLAN GIVING RISE TO SUCH
CLAIM FOR DAMAGES IN THE [***] MONTH PERIOD PRECEDING THE FIRST
CLAIM FOR DAMAGES, EXCEPT TO THE EXTENT RESULTING FROM LONZA’S
FRAUD, GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT.

13
13.1

Confidentiality
A Party receiving Confidential Information (the “Receiving Party”) agrees to strictly keep
secret any and all Confidential Information received during the Term from or on behalf of the
other Party (the “Disclosing Party”) using at least the same level of measures as it uses to
protect its own Confidential Information, but in any case at least [***]. Confidential
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Information shall include information disclosed in any form including but not limited to in
writing, orally, graphically or in electronic or other form to the Receiving Party, observed by
the Receiving Party or its employees, agents, consultants, or representatives, or otherwise
learned by the Receiving Party under this Agreement, which the Receiving Party knows or
reasonably should know is confidential or proprietary.
13.2

Notwithstanding the foregoing, Receiving Party may disclose to any courts and/or other
authorities Confidential Information which is or will be required pursuant to applicable
governmental or administrative or public law, rule, regulation or order. In such case the Party
that received the Confidential Information will, to the extent legally permitted, inform the other
Party promptly in writing and cooperate with the Disclosing Party in seeking to minimize the
extent of Confidential Information which is required to be disclosed to the courts and/or
authorities.

13.3

The obligation to maintain confidentiality under this Agreement does not apply to Confidential
Information, which:
13.3.1 at the time of disclosure was publicly available; or
13.3.2 is or becomes publicly available other than as a result of a breach of this Agreement by
the Receiving Party; or
13.3.3 as the Receiving Party can establish by competent proof, was rightfully in its possession
at the time of disclosure by the Disclosing Party and had not been received from or on
behalf of Disclosing Party; or
13.3.4 is supplied to a Party by a Third Party which was not in breach of an obligation of
confidentiality to Disclosing Party or any other party; or
13.3.5

is developed by the Receiving Party independently from and without use of the
Confidential Information, as evidenced by contemporaneous written records.

13.4

The Receiving Party will use Confidential Information only for the purposes of this Agreement
and will not make any use of the Confidential Information for its own separate benefit or the
benefit of any Third Party including, without limitation, with respect to research or product
development or any reverse engineering or similar testing. The Receiving Party agrees to
return or destroy promptly (and certify such destruction) on Disclosing Party’s request all
written or tangible Confidential Information of the Disclosing Party, except that one copy of
such Confidential Information may be kept by the Receiving Party in its confidential files for
record keeping purposes only.

13.5

Each Party will restrict the disclosure of Confidential Information to such officers, employees,
consultants and representatives of itself and its Affiliates who have been informed of the
confidential nature of the Confidential Information and who have a need
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to know such Confidential Information for the purpose of this Agreement. Prior to disclosure
to such persons, the Receiving Party shall bind its and its Affiliates’ officers, employees,
consultants and representatives to confidentiality and non-use obligations no less stringent than
those set forth herein. The Receiving Party shall notify the Disclosing Party as promptly as
practicable of any unauthorized use or disclosure of the Confidential Information.
13.6

The Receiving Party shall at any time be fully liable for any and all breaches of the
confidentiality obligations in this Clause 13 by any of its Affiliates or the employees,
consultants and representatives of itself or its Affiliates.

13.7

Each Party hereto expressly agrees that any breach or threatened breach of the undertakings of
confidentiality provided under this Clause 13 by a Party may cause irreparable harm to the
other Party and that money damages may not provide a sufficient remedy to the non-breaching
Party for any breach or threatened breach. In the event of any breach and/or threatened breach,
then, in addition to all other remedies available at law or in equity, the non-breaching Party
shall be entitled to seek injunctive relief and any other relief deemed appropriate by the nonbreaching Party.

14

Term and Termination

14.1

Term . This Agreement shall commence on the Effective Date and shall end on the fifth
anniversary of the Effective Date unless terminated earlier as provided herein or extended by
mutual written consent of the Parties (the “Term”). Notwithstanding the foregoing, each
Project Plan may have separate term and termination provisions so long as the term of any
Project Plan does not extend beyond the Term.

14.2

Termination . This Agreement may be terminated as follows:
14.2.1 by either Party for any reason upon [***] days prior written notice to the other Party;
14.2.2 by either Party if the other Party breaches a material provision of this Agreement or a
Project Plan and fails to cure such breach to the reasonable satisfaction of the nonbreaching Party within [***] days ([***] working days for non-payment) following
written notification of such breach from the non-breaching party to the breaching party;
provided, however, that such [***] day period shall be extended as agreed by the
Parties if the identified breach is incapable of cure within [***] days and if the
breaching Party provides a plan and timeline to cure the breach, promptly commences
efforts to cure the breach and diligently prosecutes such cure (it being understood that
this extended period shall be unavailable for any breach regarding non-payment);
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14.2.3 by either Party, [***], if the other Party becomes insolvent, is dissolved or liquidated,
makes a general assignment for the benefit of its creditors, or files or has filed against it,
a petition in bankruptcy or has a receiver appointed for a substantial part of its assets; or
14.2.4 by either Party pursuant to Clause 15.
14.2.5 by Customer at any time on [***] days’ written notice to Lonza if [***]. Customer
shall provide to Lonza written evidence [***] together with any such written
notice. Such evidence may be audited by Lonza. In consideration for Customer’s right
to terminate under this Section 14.2.5’ for a period of [***] following the effective date
of termination of this Agreement, Customer shall not enter into any new agreement
with a third party [***] for the supply, delivery or manufacture of the Product without
first giving Lonza a period of [***] days to review the proposed commercial terms of
such proposed arrangement; provided that if Customer is unable to provide to Lonza
terms due to confidentiality obligations, then Customer shall provide to Lonza terms
that are substantially similar. If Lonza decides prior to the end of such [***] days to
provide substantially similar or superior commercial terms, Customer shall be obligated
to enter into a new supply agreement with Lonza on such substantially similar or
superior commercial terms proposed by Lonza.
14.3

Consequences of Termination . In the event of termination hereunder, Lonza shall be
compensated for (i) Services rendered up to the date of termination, including in respect of any
Product in-process; (ii) all costs incurred through the date of termination, including Raw
Materials costs for Raw Materials used or purchased for use in connection with the Project
Plan; (iii) all unreimbursed Capital Equipment and related decommissioning charges incurred
pursuant to Clause 9; (iv) all amounts due under Clause 6.4, without proration of the final
calendar year (but, excluding payments for minimum amounts not purchased (under Clause
6.4) in the case of termination for either breach by Lonza or Force Majeure); and (v) any
applicable Cancellation Fees. In the case of termination by Lonza for Customer’s material
breach, Cancellation Fees shall be calculated as of the date of written notice of termination.

14.4

Survival . The rights and obligations of each Party which by their nature survive the
termination or expiration of this Agreement shall survive the termination or expiration of this
Agreement, including Clauses 10-13 and 16 (to the extent relevant).

15
15.1

Force Majeure
If Lonza is prevented or delayed in the performance of any of its obligations under the
Agreement by Force Majeure and gives written notice thereof to Customer specifying the
matters constituting Force Majeure together with such evidence as Lonza reasonably can give
and specifying the period for which it is estimated that such prevention or delay will
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continue, Lonza shall be excused from the performance or the punctual performance of such
obligations as the case may be from the date of such notice for so long as such cause of
prevention or delay shall continue. Provided that, if such Force Majeure persists for a period of
[***] months or more, Customer may terminate this Agreement by delivering written notice to
Lonza.
15.2

“Force Majeure” shall be deemed to include any reason or cause beyond Lonza’s reasonable
control affecting the performance by Lonza of its obligations under the Agreement, including,
but not limited to, any cause arising from or attributable to acts of God, strike, lockouts, labor
troubles, restrictive governmental orders or decrees, riots, insurrection, war, terrorists acts, or
the inability of Lonza to obtain any required raw material, energy source, equipment, labor or
transportation, at prices and on terms deemed by Lonza to be reasonably practicable, from
Lonza’s usual sources of supply.

15.3

With regard to Lonza, any such event of Force Majeure affecting services or production at its
Affiliates or suppliers shall be regarded as an event of Force Majeure, but only to the extent
that such event delays or prevents Lonza’s performance of its obligations hereunder.

16

Public and Commercial Anti-Bribery and Anti-Corruption Representations and
Warranties
Lonza hereby represents and warrants that it has not, and agrees that it will not, in connection
with the transactions contemplated under this Agreement, make or promise or offer to make
any payment or transfer of anything of value, directly or indirectly: (i) to any governmental
official or government employee (including employees of government-owned entities or
corporations); or (ii) to any political party, official of a political party or candidate (or to a third
party for payment to any of the foregoing) in connection with the transactions contemplated
under this Agreement in order to obtain or retain business or to secure any improper
advantage. It is the intent of the parties that no payments or transfers of value shall be made
that have the purpose or effect of public or commercial bribery, acceptance of or acquiescence
in extortion, kickbacks or other unlawful or improper means of obtaining business. This
Section 16 shall not, however, prohibit normal and customary business entertainment or
providing business mementos of nominal value; provided, however, that all such payments
shall be lawful, reasonable, directly related to the business of Lonza, and accurately described
in the books and records of Lonza. At Customer’s request, Lonza agrees to provide a signed
Certification, in the form set forth in Appendix E hereto, on an annual basis for as long as the
Agreement remains in effect.

17
17.1

Miscellaneous
Severability . If any provision hereof is or becomes at any time illegal, invalid or
unenforceable in any respect, neither the legality, validity nor enforceability of the remaining
provisions hereof shall in any way be affected or impaired thereby. The Parties hereto
undertake to substitute any illegal, invalid or unenforceable provision by a provision
21

*** CONFIDENTIAL TREATMENT HAS BEEN REQUESTED FOR CERTAIN
PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***]. A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
which is as far as possible commercially equivalent considering the legal interests and the
Purpose.
17.2

Amendments/Assignment . Modifications and/or amendments of this Agreement must be in
writing and signed by the Parties. Lonza shall be entitled to instruct one or more of its
Affiliates to perform any of Lonza’s obligations contained in this Agreement, but Lonza shall
remain fully responsible in respect of those obligations. Subject thereto, neither Party may
assign its interest under this Agreement without the prior written consent of the other Party,
such consent not to be unreasonably withheld, conditioned or delayed, provided, however that
(a) either Party may assign this Agreement to (i) any Affiliate of that Party or (ii) any third
party in connection with the sale or transfer (by whatever method) of, in the case of Customer,
all or substantially all of the assets of Customer’s business or, in the case of Lonza, of all or
substantially all of the assets of the business related to the Facility or providing the
Services. Notwithstanding the foregoing, Customer may not assign its interest in this
Agreement to any third party that is engaged in contract manufacturing of biological or
pharmaceutical products without Lonza’s prior written consent, and (b) Lonza shall be entitled
to sell, assign and/or transfer its trade receivables resulting from this Agreement without the
consent of the Customer. For purposes of this Clause 17.2, the terms “assign” and
“assignment” shall include, without limitation (i) the sale of fifty percent (50%) or more of the
outstanding stock of such Party to an Affiliate of such Party or an unrelated entity or natural
person, (ii) the sale or transfer or other assignment of all or substantially all of the assets of the
Party or the line of business or Product to which this Agreement relates, and (iii) a merger,
consolidation, acquisition or other form of business combination. Any purported assignment
without a required consent shall be void. No assignment shall relieve any Party of
responsibility for the performance of any obligation that accrued prior to the effective date of
such assignment.

17.3

Notice . All notices must be written and sent to the address of the Party first set forth
above. All notices must be given (a) by personal delivery, with receipt acknowledged, (b) by
facsimile followed by hard copy delivered by the methods under (c) or (d), (c) by prepaid
certified or registered mail, return receipt requested, or (d) by prepaid recognized next business
day delivery service. Notices will be effective upon receipt or at a later date stated in the
notice.

17.4

Governing Law/Jurisdiction . This Agreement is governed in all respects by the laws of [***],
without regard [***]. The Parties agree to submit to the jurisdiction of [***].
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17.5

Entire Agreement . This Agreement contains the entire agreement between the Parties as to the
subject matter hereof and supersedes all prior and contemporaneous agreements with respect to
the subject matter hereof. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original, and all of which together shall constitute one
and the same document. Each party acknowledges that an original signature or a copy thereof
transmitted by facsimile or by .pdf shall constitute an original signature for purposes of this
Agreement.

IN WITNESS WHEREOF , each of the Parties hereto has caused this Manufacturing
Services Agreement to be executed by its duly authorized representative effective as of the date written
above.
LONZA SALES LTD
By:

/s/ Daniel Blattler
Daniel Blattler
General Counsel
Head of Legal Team Basel

By:

/s/ Fabrice Gacho
Fabrice Gachot

SCICLONE PHARMACEUTICALS
INTERNATIONAL LTD.
By:

/s/ Friedhelm Blobel
Friedhelm Blobel
Director
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APPENDIX A
Project Plan A -1
[***]
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APPENDIX E
SciClone Annual Anti-Bribery and Anti-Corrpution Certification
SciClone Pharmaceuticals International Limited
FCPA CERTIFICATION FOR INTERNATIONAL
FCPA 和反腐 败证
败证明
明
AGENTS, DISTRIBUTORS, VENDORS, CONSULTANTS AND REPRESENTATIVES
国 际代理人、
代理人、经销
经销商、
商、卖
卖方、
方、顾问
顾问和代表
和代表 FCPA 证 明
I, ____ Daniel Blattler __________ a duly authorized representative of Lonza Sales Ltd., confirm that
I my company, and anyone retained by me or my company are aware of and understand SciClone’s
FCPA and Anticorruption Policy based on the U.S. Foreign Corrupt Practices Act of 1977 as amended,
(“FCPA”), and that since the date of my last certification, I, my company, and everyone retained by
me or my company have not violated, nor caused the Company to violate the FCPA in connection with
my representation of the Company in any country.
本人 , __ _____________________________, _______ [ 卖方、代理人、顾问或代表名称 ] 合法
授 权的 [ 代表 ] 或 卖方 , 在此确 认 , 我公司 , 以及本人或我公司聘 请的任何人都知晓并了
解根据 《 1977 年美 国反海外腐 败法》制定的 SciClone FCPA 和反腐 败政策 , 并且 , _ 本人最
后一次 证明日期以来 , 本人 , 我公司 , 以及本人或我公司聘 请的任何人 , 与本人在任何国
家中代表 、、公司〃相 关 , 未曾 违反 , 或者 导致 ” 公司〃 违反 FCPA 。
I confirm that neither I nor my company is a governmental entity or political party in the country in
which I represent the Company, and that no officer, director, employee or agent of my company is a
government, governmental entity, or “foreign official”, as that term is defined below. “Foreign
Official” is defined as:
本人确 认 , 本人和我公司都不是本人在其中代表 ” 公司 ” 的 国家中的政府 实体或政党 , 我公
司的 高管、董事、股 东、雇员或代理人都不是政府、政府实体或、、国外官员〃（按照下文中的
定 义）。 ” 国外官 员〃 , 被定 义为：
(i)

any officer or employee of the foreign country’s government, including any
federal, regional or local department ， agency, state-owned or state-controlled
enterprise or corporation or other instrumentality thereof;

(ii)

any person acting in an official capacity for or on behalf of any such entities
identified in clause (i);

(iii)

any official of a political party, or candidate or nominee of any political party in
the foreign country or for any position with any entity identified in clause (i)
above; and

(iv)

any official or employee of a public international organization.
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(i)

国外政府 , 包括任何 联邦、地区或当地部门、机构、国家所有或国家控 制
的企 业或公司或其他机构的官员或雇员 ；

(ii)

以第 ⑴ 款中的 实体的官方职务或者代表其行事的任何人士 ；

(iii)

外国政党、政党关于第 ⑴ 款中的 实体职位的候选人或被提名人； 及

(iv)

公共国 际组织的官员或雇员

In connection with services provided for the Company, to the best of my knowledge, neither I, nor my
company, nor any of its officers, directors, stockholders, employees or agents have offered, paid,
promised to pay, or authorized the payment of any money, or offered, the payment of any money or
anything of value to (a) any “foreign official” as that term is defined above, or (b) any person, while
knowing that all or a portion of such money or thing of value will be offered or given directly or
indirectly to any official, political party, or to any candidate for political office for any of the
prohibited purposes listed below. These prohibited purposes are:
与本人代表 ” 公司 ” 或者 为 ” 公司 ” 服 务相关 , 本人 , 或者我公司 , 或者其高管、董事、股
东、雇 员或代理人 , 均未 为了以下被禁止的目的 , 向以下 对象提出、支付、承诺支付 , 或授
权支付任 何金 钱或者提出支 付金 钱或 有价 值事 物（ a ）任何 ” 国外官 员 ” （按照上文中 对该
术语的定 义） , 或（ b ）任何人 , 知道此 类资金或有价值事物的全部或部分将直接或间接地给
予官员、 政党或者政治 职务候选人。这些被禁止的目的有：
1.

to influence any act or decision of such foreign official, political party, party official, or
candidate in his or its official capacity,

2.

to induce such foreign official, political party, party official, or candidate to do or omit
to do any act in violation of the lawful duty of such foreign official, political party,
party official, or candidate,

3.

to secure any improper advantage; or

4.

to induce such foreign official, political party, party official, or candidate to use his or
its influence with a foreign government or instrumentality thereof to affect or influence
any act or decision of such government or instrumentality,

1.

影响 该国外官员、政党、党派官员或官方职位候选人的行为或决定 ，

2.

诱导该国外官员、 政党、党派官 员或候选人违背该国外官员、政党、党派官员
候 选人法定职责而做出或不做出任何行为 ,

3.

获得不适当的优势； 或
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4.

诱导此类国外官员、政党、政党官员或候选人利用其对国外政府或机构的影响
来影响政府或机构的行 为或决 定

力

I agree that should I learn of or have reason to know of any activities in connection with the
representation of the Company which may constitute a violation of the FCPA or applicable local
country anticorruption laws, I will immediately advise SciClone’s Legal Department at: 本人同意 ,
如果本人知悉或有理由了解到与代表公司相关的 , 可能 违反 FCPA 或者可适用当地 国家反腐
败法律的任何行为 , 本人将立即按以下地址通知 SciClone 的法律或合 规部门 ：
SciClone Pharmaceuticals International Limited
Attn: Charles Meng
孟 纯才
VP - Legal and Compliance
法 务及合
及合规
规副总裁
3401A Windsor House
311 Gloucester Road, Causeway Bay, Hong Kong
Phone: +852 2510 0118
Fax: +852 2508 1500
Email: [***]


Date
日期

/s/ Daniel Blattler
Authorized Vendor’s Signature
授 权卖ガ的签 叙
Vendor’s Title
卖方的职务
Organization
组织或公 司
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AMENDMENT NO. 1
TO
MANUFACTURING SERVICES AGREEMENT
THIS AMENDMENT NO. 1 TO MANUFACTURING SERVICES AGREEMENT (this “Amendment
No. 1”) is made as of March 22, 2015, by and between SciClone Pharmaceuticals International Ltd.
(“Customer”); and Lonza Sales Ltd (“Lonza”).
WITNESSETH :
WHEREAS, Customer and Lonza are party to that certain Manufacturing Services Agreement, dated
as of April 30, 2014, (the “Agreement”); and
WHEREAS, the parties wish to amend the Agreement as more fully set forth herein;
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and
agreements contained herein and other good and valuable consideration, the receipt, adequacy and sufficiency
of which are hereby acknowledged, the parties hereto hereby agree as follows:
1. Capitalized terms used in this Amendment No. 1 and not otherwise defined herein shall have the
respective meanings set forth in the Agreement.
2. The Agreement is hereby amended to add Appendix A attached hereto as Project Plan SL-001
under the Agreement, effective as of the date first above written. Project Plan SL-001 supersedes any
previous Project Plan under the Agreement relating to the services described in Project Plan SL-001.
3. The Agreement is hereby amended to add Appendix C attached hereto, effective as of the date first
above written. The attached Appendix C supersedes any previous version of Appendix C.
4. Except as expressly set forth in this Amendment No. 1, the terms and conditions of the Agreement
shall remain in full force and effect.
IN WITNESS WHEREOF, each of the parties hereto has executed, or has caused its duly authorized
officer to execute, this Amendment No. 1 as of the date first above written.
SciClone Pharmaceuticals International Ltd.
By: /s/ Friedhelm Blobel
Name: Friedhelm Blobel
Title: Director

Lonza Sales Ltd
By: /s/ Marie Leblanc
Name: Marie Leblanc
Title: Associate Director Key Account Management
By: /s/ Nadia Ziegler
Name: Nadia Ziegler
Title: Senior Legal Counsel
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A ppendix A
PROJECT PLAN SL-001
[***]
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Appendix C
SPECIFICATIONS
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AMENDMENT NO. 2
TO
the Manufacturing Services Agreement
(the “Agreement”)
effective April 30, 2014
between
Lonza Sales Ltd
and
SciClone Pharmaceuticals International Ltd
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PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***] . A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
THIS AMENDMENT is made the 22nd of, July 2015 (the "Amendment Effective Date")
BETWEEN
Lonza Sales Ltd , of Munchensteinerstrasse 38, CH-4002 Basel, Switzerland (“Lonza"),
and
SciClone Pharmaceuticals International Ltd ., Ugland House, South Church Street George
Town, Grand Cayman, Cayman Islands, USA (“Customer”)
WHEREAS
A. Customer and Lonza are parties to an agreement effective April 30, 2014 as amended (the
"Agreement"), under which Lonza is required to perform Services, and
B. Customer would like Lonza to carry out additional activities under the Agreement, and
C. Lonza is prepared to perform the additional activities; and
D. the Parties are desirous of further amending the Agreement to reflect the agreed upon changes
in the Services and the pricing therefore.
NOW THEREFORE in consideration of the above premises and the mutual covenants herein it is
agreed hereby by the parties to amend the Agreement to include performance of the additional
Services and the pricing therefore as follows:
Capitalized terms used but not otherwise defined herein shall have the meanings afforded to them in
the Agreement.
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1. The Agreement shall be amended to include the additional Services contained in in Exhibit A and
the parties agree that Lonza shall perform these detailed activities at the direction of the Customer.
2. Remainder of Agreement . Except as modified by this Amendment all other terms and conditions
of the Agreement as previously amended shall remain in full force and effect.
3. Entire Agreement . This Amendment and the Agreement supersede all other prior agreements,
understandings, representations and warranties, oral or written between the parties hereto in
respect of the subject matter hereof.
IN WITNESS WHEREOF the parties have caused this Amendment No. 18 to be executed by their
representatives thereunto duly authorised as of the dates below, effective as of the Effective Date.
Signed for and on behalf of

/s/ Fabrice Gachot; /s/ Nadia Zieger

LONZA SALES LTD

TITLE: Director; Senior Legal Counsel
DATE: 22 July 2015

Signed for and on behalf of

/s/ Friedhelm Blobel

SCICLONE PHARMACEUTICALS
INTERNATIONAL LTD

TITLE: Director
DATE: J uly 17, 2015
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AMENDMENT NO. 3
TO
MANUFACTURING SERVICES AGREEMENT
THIS AMENDMENT NO. 3 TO MANUFACTURING SERVICES AGREEMENT (this “Amendment
No. 3”) is made as of December 9th, 2015, by and between SciClone Pharmaceuticals International Ltd.
(“Customer”); and Lonza Sales Ltd (“Lonza”).
WITNESSETH :
WHEREAS, Customer and Lonza are party to that certain Manufacturing Services Agreement, dated as
of April 13, 2014, (the “Agreement”) .
WHEREAS, the parties wish to amend the Agreement as more fully set forth herein;
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and agreements
contained herein and other good and valuable consideration, the receipt, adequacy and sufficiency of which
are hereby acknowledged, the parties hereto hereby agree as follows:
1. Capitalized ter ms used in this Amendment No. 3 and not otherwise defined herein shall have the
respective meanings set forth in the Agreement.
2. The Agreement is hereby amended to add Appendix C attached hereto, effective as of the date
first above written. The attached Appendix C supersedes any previous version of Appendix C.
3. Except as expressly se t forth in this Amendment No. 3 , the terms and conditions of the
Agreement shall remain in full force and effect.
IN WITNESS WHEREOF, each of the parties hereto has executed, or has caused its duly authorized
officer to execute, this Amendment No. 3 as of the date first above written.
SciClone Pharmaceuticals International Ltd.

Lonza Sales Ltd.

By: /s/ Friedhelm Blobel
Name: Friedhelm Blobel
Title: Director

By: /s/ Albert Pereda
Name: Albert Pereda
Title: Legal Counsel
By: /s/ Michael Maskus
Name: Michael Maskus
Title: Associate Director Commercial
Development
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AMENDMENT NO. 4
TO
MANUFACTURING SERVICES AGREEMENT
THIS AMENDMENT NO. 4 TO MANUFACTURING SERVICES AGREEMENT (this
“Amendment No. 4”) is made as of May 31, 2016, by and between SciClone Pharmaceuticals
International Ltd. (“Customer”); and Lonza Sales Ltd (“Lonza’’).
WITNESSETH:
WHEREAS, Customer and Lonza are party to that certain Manufacturing Services Agreement,
dated as of April 30, 2014, (as amended, the “Agreement”); and
WHEREAS, Customer and Lonza wish to amend the Agreement as more fully set forth herein;
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants and
agreements contained herein and other good and valuable consideration, the receipt, adequacy and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows;
1.

Capitalized terms used in this Amendment No. 4 and not otherwise defined herein shall
have the respective meanings set forth in the Agreement.

2.

Section 6.4 is deleted in its entirety and replaced with the following:
During each calendar year, Customer undertakes to place Purchase Orders with
Lonza (each for delivery during the following calendar year) for a total volume
of Product not less than [***]. If Customer fails to purchase such minimums,
Customer shall pay the Price per Batch for the number of Batches below the
applicable minimum within [***] days following the applicable calendar year
end. For the avoidance of doubt, Purchase Orders cancelled by Customer
pursuant to Section 6.6 will not be considered purchases for purposes of the
foregoing sentence, notwithstanding payment of applicable the Cancellation
Fee.

*** CONFIDENTIAL TREATMENT HAS BEEN REQUESTED FOR CERTAIN
PORTIONS OF THIS EXHIBIT. CONFIDENTIAL PORTIONS OF THIS EXHIBIT
ARE DESIGNATED BY [***] . A COMPLETE VERSION OF THIS EXHIBIT HAS
BEEN FILED SEPARATELY WITH THE SECURITIES AND EXCHANGE
COMMISSION.
3.

The first sentence of Section 14.1 is deleted and replaced with the following:
This Agreement shall commence on the Effective Date and shall end on April
30, 2026 unless terminated earlier as provided herein or extended by mutual
written consent of the Parties (the “Term”).

4.

Section 14.2.1 is deleted in its entirety and replaced with the following: by either Party
for any reason upon [***] months prior written notice to the other Party;

5.

The Pricing Section table set forth in Appendix A, Project Plan SL-001 is deleted in its
entirety and replaced with the following:
[***]

6.

Remainder of Agreement. Except as modified by this Amendment No. 4, all other
terms and provisions of the Agreement, as amended, shall remain in full force and effect
in accordance with their terms.

7.

Entire Agreement This Amendment No. 4 and the Agreement supersede all other prior
agreements, understandings, representations and warranties, oral or written between the
parties hereto in respect of the subject matter hereof.

IN WITNESS WHEREOF, each of the parties hereto has executed, or has caused its duly
authorized officer to execute, this Amendment No. 4 as of the date first above written.
SciClone Pharmaceuticals International Ltd.
By: /s/ Richard Harris
N ame: Richard Harris
Title: Director

Lonza Sales Ltd
By: /s/ Marie Leblanc
Title: Associate Director Key Account
Management
By: /s/ Raffael Beck
Name: Raffael Beck
Title: Legal Counsel
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EXHIBIT 31.1

EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Friedhelm Blobel, Ph.D., certify that:
1.

I have reviewed this quarterly report on Form 10-Q of SciClone Pharmaceuticals, Inc. (the “Registrant”);

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

u

Date: August 9 , 2016

/s/

Friedhelm Blobel, Ph.D.
Friedhelm Blobel, Ph.D.
Chief Executive Officer and President
(Principal Executive Officer)

EXHIBIT 31.2

EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002
I, Wilson W. Cheung, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of SciClone Pharmaceuticals, Inc. (the “Registrant”);

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: August 9, 2016

/s/

Wilson W. Cheung
Wilson W. Cheung
Senior Vice President, Finance and Chief Financial Officer
(Principal Financial Officer)

EXHIBIT 32.1

EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
I, Friedhelm Blobel, Chief Executive Officer and President, of SciClone Pharmaceuticals, Inc. (the “Registrant”), do hereby certify in accordance with 18
U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, based on my knowledge:
(1)

the Quarterly Report on Form 10-Q of the Registrant, to which this certification is attached as an exhibit (the “Report”), fully complies with the
requirements of section 13(a) of the Securities Exchange Act of 1934 (15 U.S.C. 78m); and

(2)

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

u
Date: August 9, 2016

/s/

Friedhelm Blobel, Ph.D.
Friedhelm Blobel, Ph.D.
Chief Executive Officer and President
(Principal Executive Officer)

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the
signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to SciClone
Pharmaceuticals, Inc. and will be retained by SciClone Pharmaceuticals, Inc. and furnished to the Securities and Exchange Commission or its staff
upon request.

EXHIBIT 32.2

EXHIBIT 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
I, Wilson W. Cheung, Senior Vice President, Finance and Chief Financial Officer, of SciClone Pharmaceuticals, Inc. (the “Registrant”), do hereby certify in
accordance with 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, based on my knowledge:
(1)

the Quarterly Report on Form 10-Q of the Registrant, to which this certification is attached as an exhibit (the “Report”), fully complies with the
requirements of section 13(a) of the Securities Exchange Act of 1934 (15 U.S.C. 78m); and

(2)

the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

ovember
Date: August 9 , 2016

/s/

Wilson W. Cheung
Wilson W. Cheung
Senior Vice President, Finance and Chief Financial Officer
(Principal Financial Officer)

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the
signature that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to SciClone Ph
armaceuticals, Inc. and will be retained by SciClone Pharmaceuticals, Inc. and furnished to the Securities and Exchange Commission or its staff upon
request.

