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CUSIP No. 29664W105
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NAMES OF REPORTING PERSONS

Longitude Capital Partners, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a) O
(O
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
00 (1)
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e)
[
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
NUMBER OF 0
SHARES 8 SHARED VOTING POWER
B%I\\IE;E;%%Y 1,434,396 shares of Common Stock (2)
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0
PERSON WITH
10 SHARED DISPOSITIVE POWER
1,434,396 shares of Common Stock (2)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,434,396 shares of Common Stock (2)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)
[
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
7.0 % (3)
14 TYPE OF REPORTING PERSON (see instructions)

00

(1) The securities over which the Reporting Persons have shared voting and dispositive power were acquired using investment funds from limited partners.
(2) Consists of 1,406,210 shares of Common Stock held of record by LVP and 28,186 shares of Common Stock held of record by LCA.

(3) The percentage was calculated based on 20,349,753 outstanding shares of Common Stock as of November 1, 2014, as disclosed by the Issuer in its
Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the Commission on November 10, 2014.




CUSIP No. 29664W105

13D Page 3 of 11 Pages
NAMES OF REPORTING PERSONS

Longitude Venture Partners, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a) O
(O
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
00 (4)
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e)
[
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
NUMBER OF 0
SHARES 8 SHARED VOTING POWER
B%I\\IE;E;%%Y 1,434,396 shares of Common Stock (5)
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0
PERSON WITH
10 SHARED DISPOSITIVE POWER
1,434,396 shares of Common Stock (5)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,434,396 shares of Common Stock (5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)
[
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
7.0 % (6)
14 TYPE OF REPORTING PERSON (see instructions)

PN

(4) The securities over which the Reporting Persons have shared voting and dispositive power were acquired using investment funds from limited partners.
(5) Consists of 1,406,210 shares of Common Stock held of record by LVP and 28,186 shares of Common Stock held of record by LCA.

(6) The percentage was calculated based on 20,349,753 outstanding shares of Common Stock as of November 1, 2014, as disclosed by the Issuer in its
Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the Commission on November 10, 2014.




CUSIP No. 29664W105

13D Page 4 of 11 Pages
NAMES OF REPORTING PERSONS

Longitude Capital Associates, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a) O
(b) O
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
00 (7)
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e)
[
6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
7 SOLE VOTING POWER
NUMBER OF 0
SHARES 8 SHARED VOTING POWER
BEOI\\I,S;E;%%Y 1,434,396 shares of Common Stock (8)
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0
PERSON WITH
10 SHARED DISPOSITIVE POWER
1,434,396 shares of Common Stock (8)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,434,396 shares of Common Stock (8)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)
[
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
7.0 % (9)
14 TYPE OF REPORTING PERSON (see instructions)

PN

(7) The securities over which the Reporting Persons have shared voting and dispositive power were acquired using investment funds from limited partners.
(8) Consists of 1,406,210 shares of Common Stock held of record by LVP and 28,186 shares of Common Stock held of record by LCA.

(9) The percentage was calculated based on 20,349,753 outstanding shares of Common Stock as of November 1, 2014, as disclosed by the Issuer in its
Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the Commission on November 10, 2014.
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1 NAMES OF REPORTING PERSONS
Patrick G. Enright
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a) O
(O
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
00 (10)
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e)
O
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States
7 SOLE VOTING POWER
11,928 shares of Common Stock (11)
NUMBER OF
SHARES 8 SHARED VOTING POWER
B%I\\IE;;C];%%Y 1,434,396 shares of Common Stock (12)
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
PERSON WITH 11,928 shares of Common Stock (11)
10 SHARED DISPOSITIVE POWER
1,434,396 shares of Common Stock (12)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,446,324 shares of Common Stock (11)(12)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)
O
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
7.1 % (13)
14 TYPE OF REPORTING PERSON (see instructions)
IN

(10) The securities over which the Reporting Persons have shared voting and dispositive power were acquired using investment funds from limited partners.
The securities over which by Mr. Enright has sole voting and dispositive power were issued in connection with his service on the Board of Directors of the
Issuer.

(11) Consists of a stock option to purchase an aggregate of 21,471 shares of Common Stock, of which 11,928 shares will vest and become exercisable within
60 days following November 18, 2014.

(12) Consists of 1,406,210 shares of Common Stock held of record by LVP and 28,186 shares of Common Stock held of record by LCA.

(13) The percentage was calculated based on 20,349,753 outstanding shares of Common Stock as of November 1, 2014, as disclosed by the Issuer in its
Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the Commission on November 10, 2014.




CUSIP No. 29664W105

13D

NAMES OF REPORTING PERSONS

Juliet Tammenoms Bakker

Page 6 of 11 Pages

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(see instructions)
(a) O
(O
3 SEC USE ONLY
4 SOURCE OF FUNDS (see instructions)
00 (14)
5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e)
[
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States
7 SOLE VOTING POWER
NUMBER OF 0
SHARES 8 SHARED VOTING POWER
BEOI\\I,S;E;%%Y 1,434,396 shares of Common Stock (15)
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 0
PERSON WITH
10 SHARED DISPOSITIVE POWER
1,434,396 shares of Common Stock (15)
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,434,396 shares of Common Stock (15)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(see instructions)
[
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
7.0 % (16)
14 TYPE OF REPORTING PERSON (see instructions)

IN

(14) The securities over which the Reporting Persons have shared voting and dispositive power were acquired using investment funds from limited partners.

(15) Consists of 1,406,210 shares of Common Stock held of record by LVP and 28,186 shares of Common Stock held of record by LCA.

(16) The percentage was calculated based on 20,349,753 outstanding shares of Common Stock as of November 1, 2014, as disclosed by the Issuer in its

Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the Commission on November 10, 2014.
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Explanatory Note:

This Amendment No. 1 to Schedule 13D (this “Amendment”) amends the Schedule 13D (the “Statement”) initially filed with the Commission on July 11,
2013. This Amendment is filed on behalf of entities Longitude Venture Partners, L.P. (“LVP”), Longitude Capital Associates, L.P. (“LCA”), and each of
LVP’s and LCA’s sole general partner, Longitude Capital Partners, LLC (“LCP”, and each of LVP, LCA and LCP collectively, a “Reporting Entity”) and
individuals Patrick G. Enright and Juliet Tammenoms Bakker (each a “Reporting Individual,” and each Reporting Entity or Reporting Individual, a
“Reporting Person”), relating to the beneficial ownership of the common stock, par value $0.001 per share (“Common Stock™), of Esperion Therapeutics,
Inc., a Delaware corporation (the “Issuer”). The Reporting Persons are filing this Amendment to report changes in their beneficial ownership since the filing
of the Statement, as last amended. Except as set forth herein, this Amendment does not supplement, restate or amend any of the other information disclosed in
the Statement (as amended) previously filed. Capitalized terms not defined in this Amendment have the meanings ascribed to them in the Statement (as
amended) previously filed.

Item 4. Purpose of Transaction.
Item 4 of the Statement is amended by adding the following paragraphs at the end thereof:

On September 19, 2014, each of LVP and LCA adopted a Rule 10b5-1 trading plan (collectively, the “2014 Trading Plans”). The 2014 Trading Plans were
established as part of each Reporting Entity’s investment strategies for asset diversification and liquidity over time. The 2014 Trading Plans were adopted
during an “open window” in accordance with guidelines specified by Rule 10b5-1 under the Securities Exchange Act of 1934, as amended, and as permitted
by the Issuer’s insider trading policy.

A total of up to 500,000 shares of Common Stock could collectively be sold under all of the 2014 Trading Plans. Each 2014 Trading Plan establishes
predetermined trading parameters that, among other things, do not permit the party or parties that adopted the applicable 2014 Trading Plan to exercise
subsequent influence over how, when or whether to effect trades thereunder. Pursuant to the terms of each 2014 Trading Plan, sales thereunder are based upon
pre-established stock price thresholds and were permitted to commence on October 3, 2014, and will continue until the earlier of December 31, 2014 or the
sale of the maximum number of shares as set forth in each such 2014 Trading Plan. As of November 18, 2014, the maximum number of shares available for
sale under the 2014 Trading Plans has been sold, and no further sales will be made thereunder.

Except as described herein, none of the Reporting Persons have present plans or proposals that relate to or would result in any of the actions described in
Items 4(a) through (j) of Schedule 13D.

Item 5. Interest in Securities of the Issuer.
Item 5(a) through (c) of the Statement is amended and restated in full as follows:

(a) According to the Issuer’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the Securities and Exchange
Commission (the “Commission”) on November 10, 2014, there were 20,349,753 outstanding shares of Common Stock as of November 1, 2014. LVP is the
record holder of 1,406,210 shares of Common Stock, representing approximately 6.9% of the outstanding shares of Common Stock. LCA is the record holder
of 28,186 shares of Common Stock, representing approximately 0.1% of the outstanding shares of Common Stock. LVP and LCA may reallocate their
holdings of securities among themselves and may be deemed to beneficially own securities on an aggregated basis.

LCP, as general partner of each of LVP and LCA, has the power to vote and dispose of securities held by each of them and may be deemed to
beneficially own the securities held of record by LVP and LCA.

The Reporting Individuals are each managing members of LCP and, as such, share the decision making power of LCP with respect to the voting
and disposition of securities beneficially owned by it. As a result, each of the Reporting Individuals may be deemed to beneficially own the securities held of
record by LVP and LCA.

Mr. Enright holds a stock option to purchase 21,471 shares of Common Stock that was issued to him in connection with his service on the Board
of the Issuer, of which 11,928 shares will vest and become exercisable within 60 days following November 18, 2014. As a result, Mr. Enright may be deemed
to beneficially own an aggregate of 1,446,324 shares of Common Stock, consisting of the shares held of record by LVP and LCA and the shares underlying
the stock option that Mr. Enright has the right to acquire within 60 days following November 18, 2014.
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(b) LVP, LCA, and LCP, as well as Mr. Enright and Ms. Bakker as the managing members of LCP, have shared power to vote and dispose of an
aggregate of 1,434,396 shares of Common Stock. Mr. Enright has sole power to vote and dispose of 11,928 shares of Common Stock, consisting of the shares
of Common Stock underlying a stock option that has been granted to Mr. Enright in connection with his service on the Board and that Mr. Enright has the
right to acquire within 60 days following November 18, 2014.

(c) The table set forth on Schedule A reflects all transactions effected by the Reporting Persons in the Common Stock during the 60-day period
ending on November 18, 2014. Each transaction set forth on Schedule A represents the sale of shares of Common Stock in open market trades pursuant to the
2014 Trading Plans. Except as reported in this Statement, none of the Reporting Persons has effected any transactions in the Issuer’s securities within the past
60 days.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.
Item 6 of the Statement is amended by adding the following paragraphs at the end thereof:

Effective April 1, 2014, the Issuer amended its non-employee director compensation policy to implement the following changes relevant to Mr. Enright:
(a) the annual equity grant to non-employee directors was increased to 5,000 shares of Common Stock; (b) the annual retainer for general availability and
participation in meetings and conference calls of the Board was increased to $35,000; (c) the annual compensation to the audit committee chairperson was
increased to $15,000; and (d) the annual compensation to each nominating and corporate governance committee member (other than the chairperson) was
increased to $3,500. Consistent with such policy, Mr. Enright was granted a stock option to purchase 5,000 shares of Common Stock in connection with his
service on the Board of the Issuer, which will vest in full on the earlier of May 15, 2015 and the Issuer's next annual meeting of stockholders following May
15, 2014.

In connection with the Issuer’s public offering of Common Stock in October 2014, each of LVP, LCA, LCP and Mr. Enright entered into a lock-up agreement
pursuant to which such parties were prohibited from selling or otherwise disposing of any shares of Common Stock or any securities convertible into or
exchangeable or exercisable for shares of Common Stock held by them for a period of, with respect to LVP, LCA and LCP, not less than 30 days after October
15, 2014, and with respect to Mr. Enright, not less than 90 days after October 15, 2014, in each case without the prior written consent of the lead underwriters
in such offering, subject to certain exceptions. The terms and provisions of such lock-up agreement are more fully described in the Issuer’s prospectus
supplement dated October 15, 2014 relating to such offering and the above summary is qualified by reference to such description and the full text of such
agreement, which is filed as an exhibit to this Statement.

Reference is made to the description of the 2014 Trading Plans set forth in Item 4, which is incorporated herein by reference. Such description is only a
summary of the terms of the 2014 Trading Plans and is qualified by reference to the full text of such agreements, which are filed as exhibits to this Statement.

Except as disclosed herein, there are no contracts, arrangements, understandings or relationships (legal or otherwise) among the Reporting Persons and any
other person with respect to any securities of the Issuer, including but not limited to transfer or voting of any of the securities, finder’s fees, joint ventures,
loan or option arrangements, puts or calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies.

Item 7. Material to be Filed as Exhibits.

Exhibit A:  Joint Filing Agreement, dated July 11, 2013, among the Reporting Persons (incorporated by reference to Exhibit A to Schedule 13D filed with
the Commission on July 11, 2013).

Exhibit B:  Investor Rights Agreement dated April 28, 2008 among the Issuer, the Key Holders (as defined therein) and the Investors (as defined therein),
as amended by Amendment No. 1 to Investor Rights Agreement dated April 11, 2013 among the Issuer, the Key Holders and the Investors
(incorporated by reference to Exhibit 4.4 and Exhibit 4.5 to Issuer’s Registration Statement on Form S-1 filed with the Commission on May 14,
2013).

Exhibit C:  Form of Lock-Up Agreement (incorporated by reference to Exhibit A to that certain Underwriting Agreement dated June 25, 2013 between the
Issuer and the Underwriters (as defined therein) filed as Exhibit 1.1 to the Issuer’s Registration Statement on Form S-1/A filed with the
Commission on June 12, 2013)




Exhibit D:

Exhibit E:

Exhibit F:

Exhibit G:

Page 9 of 11 Pages

Form of Lock-Up Agreement (incorporated by reference to Exhibit B to that certain Underwriting Agreement dated October 15, 2014 between
the Issuer and the Underwriters (as defined therein) filed as Exhibit 1.1 to the Issuer’s Current Report on Form 8-K filed with the Commission
on October 16, 2014).

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.9 to the Issuer’s Registration Statement on Form S-1 filed with
the Commission on May 14, 2013).

10b5-1 Trading Plan dated as of September 19, 2014 between Longitude Ventures Partners, L.P. and Morgan Stanley Smith Barney LLC
(excluding the pricing information and other exhibits).

10b5-1 Trading Plan dated as of September 19, 2014 between Longitude Capital Associates, L.P. and Morgan Stanley Smith Barney LLC
(excluding the pricing information and other exhibits).
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SIGNATURE
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Dated: November 25, 2014

LONGITUDE VENTURE PARTNERS, L.P.

By: LONGITUDE CAPITAL PARTNERS, LLC
Its: General Partner

/s/ Patrick G. Enright By: /s/ Patrick G. Enright
Patrick G. Enright Patrick G. Enright, Managing Member

LONGITUDE CAPITAL ASSOCIATES, L.P.

By: LONGITUDE CAPITAL PARTNERS, LLC
Its: General Partner

/s/ Juliet Tammenoms Bakker By: /s/ Patrick G. Enright
Juliet Tammenoms Bakker Patrick G. Enright, Managing Member

LONGITUDE CAPITAL PARTNERS, LLC

By: /s/ Patrick G. Enright
Patrick G. Enright, Managing Member
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SCHEDULE A
Name of Reporting Person Date of Transaction No. of Shares Sold Sale Price Per Share (1)
LVP 10/7/2014 11,692 $ 30.0402(2)
LCA 10/7/2014 235 % 30.0403(3)
LVP 10/9/2014 924 $ 30.0000
LCA 10/9/2014 19 $ 30.0000
LVP 11/17/2014 200,591 $ 32.0115(4)
LVP 11/17/2014 136,148 $ 32.9339(5)
LVP 11/17/2014 135,816 $ 33.7897(6)
LCA 11/17/2014 4,021 $ 32.0115(7)
LCA 11/17/2014 2,728 $ 32.9339(8)
LCA 11/17/2014 2,722 $ 33.7896(9)
LVP 11/18/2014 4592 $ 31.5644(10)
LVP 11/18/2014 412 $ 32.1377(11)
LCA 11/18/2014 92 $ 31.5666(12)
LCA 11/18/2014 8 $ 32.1313(13)

(1) The applicable Reporting Person hereby undertakes to provide upon request to the Commission, the Issuer or a security holder of the Issuer full
information regarding the number of shares and prices at which the transactions were effected.

(2) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $30.00 to $30.30. The price reported reflects the
weighted average sale price.

(3) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $30.00 to $30.30. The price reported reflects the
weighted average sale price.

(4) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $31.52 to $32.51. The price reported reflects the
weighted average sale price.

(5) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $32.52 to $33.5150. The price reported reflects the
weighted average sale price.

(6) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $33.52 to $34.42. The price reported reflects the
weighted average sale price.

(7) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $31.52 to $32.51. The price reported reflects the
weighted average sale price.

(8) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $32.52 to $33.5150. The price reported reflects the
weighted average sale price.

(9) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $33.52 to $34.42. The price reported reflects the
weighted average sale price.

(10) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $31.08 to $32.01. The price reported reflects the
weighted average sale price.

(11) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $32.09 to $32.26. The price reported reflects the
weighted average sale price.

(12) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $31.08 to $32.01. The price reported reflects the
weighted average sale price.

(13) Reflects sales of Common Stock of the Issuer executed in multiple transactions at prices ranging from $32.09 to $32.26. The price reported reflects the
weighted average sale price.




Exhibit F

PART I

Account and Plan Information
instructions: To be completed by MSSE ond reviewed by the Selier,

The undersigned (referred to herelnafter a3 the “Seller®, 1" or "m&”] heraby appaints Morgan Stanbey Smith Barncy LLC {"MGESB") as my agent
for the purpases of implernenting this Sales Plan (this “Plan") that plies with th red of Rule 10b5-L{c){1) under the Securities
xchange Act of 1934, as amended {the "Exchange Act”) as outlined below and for the parpose of xecuting this Plan. | understand that this
Pan s subject to review prior te acceplo nce by MISE and that, spon acreptance, 5SS will use commercially reasonable efforts to perform its
ohligatiors under this Flan.

The appointmeat of M358 is for the purpose of selling my securities pursuant to the terms and conditions set forth below. Suljeet 16 such
tarms Bnd canditians, MSSE accepts such appolntment. This Plaa is valid only fior the gpacific security, gocount nurmber and maximum total

shares indicated:
Issuer {the "Issuer"}; Esperion Therapeutics Trading Symbok: ESPR
Adoption Date: $/19/2014 plan Type: (3] New Plan [] Modification

The dote on which the Sefler executes this mﬂkmdnmmmmm'ﬁwh#ﬂl
Seller's Name: Longitude Venture Partners,L.P.
ACCOU N H: KoK= EA Number:

Selling Start Date: 10/3/2014
MNote: The mmwmummrmnmmxmmm that this Rlon is executed.

Plan End Date: 12/31/2015 Commission: _§  per share

Seller's Affiliation Status; [ 144 affiliate [X) Section 16 insider [nen 144 Affiliate but subject to trading
windows [_] Other

share Type: [ Options [ Shares already owned [] Restricted Stock Award /Units [ other

Plan Total +  TradeSchedule A:
Trade Schedule B: 490,175
Total Shares: 490,175

2085 1P 2004 09 10800 Page 1




PART 11
Trade Schedule A - Notice and Authorization of Exerclse of Stock Options and 5ale of Underlying Stock.

Instructions: May not be appiicable for some plans, For use by ony seller who wishes to sell shares obtolned upon the exercise of stock
options. When opplicabla, to be eompleted by MSSE and reviewed by the Seller. This Trade Schedule will be provided to the lssuer as
Notlce of the Intentlen to exercise stock options.

Name of Seller: Mame of Issuer:

1 understand that it is my respensibliby to ensure that my employee stock opthons {the “Optlens”) will be vested prior to the purchase of
shares (the “Shares”) of comman stock of the suer upon exerclsing the options and will be vested prior bo thelr assockated sale perlods
listed below and will nat expire hefore such sale perleds, | also acknowledge responsibility for notifying MS56 in the event of an
expiration of the Options under the lssuer’s stock option plan that will prevent the occurrence of one of more transactions listed below.
IF1 sutherize the exercise of mone than one vested Option grant at the same fimit price, the Optlons will be meercised In the order [ksted
below. | further acknowledge that in the event Options cannot be exercised and the corresponding Shares cannat be sald for any reason,
inchuding the occurrence of a suspension pursuant ta this Plan, the term of this Plan will not be affected thereby and will end on the
originalty schaduled Plan End Date. | represent that the information below is accurate.

MSSE MAY NOT ACCEPT A PLAN THAT CORMMENCES SALES WITHIN (14} CALENDAR DAYS OF ADOFTION DATE.

The followlng shall constitte my Irrevocable direction and authorlzation to exerclse the Options and sell the Shares as follows:

%% IFORMATION ON GRID MUST BE TYPED ***

[a) Date af | (b} Grant 1D | (c) Strike {d) Option | [e} Optlon (f} Sale Perlod]s) {g) Mumber of | (h) Limit Price
Grant Price \est Date Expiration Shares
Data Start Date | EndDate | tobe Sold

Mote: Insert addithanal rows as necessary.

“Mo Sale” Periods (if any}
Start Date End Date

The maxirum number of Shares to be sold under this Trade Schedule Al .

E3PR 1005 LVF 2004 09 18.dac

Faged




1. | hereby Irrevacably autharize the lssuer to defiver Shares thraugh the Dapository Trust Company (OTC) to Morgan Stanley
Smith Barney LLC -

Deliver te Account 1 X0 -

2. | hereby authorize MSSE or it affiikates, as applicable, to wire a cash amount sufficient to cover the cost of the exerclse and amy
withholding taxes due to either the lssuer er, i applicable, the [ssuer's outslde stock option plan administrator upon the
exercise of any Gpthons exercised and underying Shares sold pursuant to this Plan,

Instructlons for Trada Schadule A:

*  Pleage list all Options to be exercisad and sold In the order of proposed exercise and sale. If o specific grant is not attributed to each
individual Sale Perlod, Options will be exerclsed In the order that the grants are listed above.

s In columnns () through (e} please provide the details of the Option grants to be exercised and sald,

»  Incolumn {f), state the flrst and last date on which the Shares are zuthorized to be sold during the Sale Pedod (Share sales may
oocur on or between these dates). If, during any Sale Period the stated price Is not reached for some or all of these Shares, they wil
it be carried over into any subsequent Sale Period unless explicitly indicated.

= Incalumn (g}, state the maxdmum number of Shares to be sold pursuant to the Option exercise. Do not aggregate with amounts
authorized to be sold at a differant price durlng the same Sale Perbod.

s Incolumn (h), write a dollar price which i the minimurm price per Share (the “Limit Price”) at which the Shares are authorized to be
sold duriag the Sale Perlod. All Rmit orders will be treated as “limit not held” arders, Note: Optlon exercises and sales must be at a
Limit Price, not at a “Market™ price.

s Inthe grid labaled “Mo Sale” Perlods, list the time perlod(s), if any, during which no sales may be made, notwithstanding thefr
inclusbon in this Trade Schedule A, These perieds are Independent of any suspenslon that may occur pursuant to this Plan,

This Trade Schedule A 15 an integral part of this Plan enterad into by the Seller with MS56 and Is subject to the tenms and conditions
set forth thereln.
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Trade Schedule B — Sale of Clean Stock/Cantrol Stock/Restricted Stock Awards or Units or

Instructions: May not be applicable for some plans. For use by any seller whe wishes to sell these types of shares, When applicable, to

Bbe completed by MISSE and reviewed by the Seler,

marme of Seller: Lonpitude Venture Partners

Employee Stock Purchase Plan Stock.

Mame of ssuer: Esperion Therapeuties

1 acknowledge that In the event the number of Shares In column (€] cannot be sold for any reasen, Including the occurrence of a
suspension pursuant ta this Plan, the term of this Plan will not be affected and will end on the originally scheduled Flan End Date. |
represent that the Information below s accurate,

M5SE MAY MOT ACCEPT A PLAN THAT COMMENCES SALES WITHIN {14) CALENDAR DAYS OF ADOPTION DATE,

4 | NFORMATION ON GRID MUST BE TYPED ***

{a) Type (b} Grant ID [c] Date {d) Sale Perfodis} e} Autharized {f} Uenlt Price
{Clean (CLN), Contrel | {If appicoble) Shares Number of “Market"
(CTRL], Restricted Aequlred [ Vest Owned if a paarket
{RST), Restricted Date Shares to be Order)
Stack Awards (RSA) or (tf applicabie) Sold
Units (RSL) or .
Employee Stock i
Purchose Plan shares
{E5PF)} Start Date End Date
CTL 4/19/2013 10/3/2014 | 12/31/2015 | 490,175 £30.00

{pfd), 6/26/13

{converted to

commaon)

Note: Insert odditianal rows o3 necessany
9o Sale Periods (I any])
Start Date End Dabe

The maxdmum number of Shares to ba sold under this Trade Schedule B s 200,175,

Instructions for Trade Schedule B 5
»  Shares should be Bsted In chronological erder of proposed sales.
s Incolumn (a), Indicate the type of stock 1o be sold.
L
-

1n column {b), for Rastrictad Stock Awards/units or ESPP Shares, please state the Grant ID, if applicable,
In caluemin {c), state the date the Shares to be sold were acquired or vested. if the Shares were acquired/vested in more than

one lot, state the acqulsition/vest date for each lot. If performance based Restricted Stock Awards or Units and vest date Is
unkrown at this time, indicate “TBD" in the grid above,
+  Incolumn {d), state the first and last date on which the Shares are authorized to be sald during the designated Sale Peried

[Share sales may oceur on of between these dates). 1, during any Sale Perlod the stated price s not reached for some or all of

these Shares, they will not ba carried over into any subsequent Sale Perlod, unless explicitly Indicated.
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In colurmin (&), state the maximum number of Shares authorlzed to be sold at the price during the designated Sale Period. Do
not agaregate with amounts authorlzed to be sold at a lower price during the same designated Sak: Perlod,

+  In column [f), write efther: [I) a doliar price, which is the mintmum price {the “Limit” Price) at which Shares are authorized to be
sold, or [ii) the word "market” |f Shares are to be scld at the then-peevailing market price per Share during the Sale Perlod. All
market ordars will be treated as “market not held” orders. All limit orders will be treated as “limit not held” orders.

In the grid Iabeled "o Sale” Periods, list the period(s), if any, during which no sales may be made pursuant to this Trade
Sehedule B, stated Sale Periods, notwithstanding. These periods are independent of any suspension that may gocur pursuant to

this Flan.

This Trade Schedule B Is an Integral part of this Plan entered into by the Seller with 15358 and 1s subject to the terms and conditions
sut forth therain,
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PART I
Sales Plan Disclosures and Representations

Instructions: The Seller must review and understand these disclosures and representotions. The Seller Is requived to sign the lost page

of this Part I,

A. General Represantations,

| understand that this Plan is Intended to conform with certaln praviskons of SEC Rule 10b5-1 of the Securities and Exchange Commission
{the “Rules”}. In summary, under the Rules, a person executing pre-planned transactions pursuant 10 a Rule 10b5-1 plan estabidished In
good faith at a time when that persan was unaware of material nonpublic information has an affirmative defense against allegations of

Ins|der trading.

1. | hereby represent to MSSB that, as of the date of my signature below:

o,

I am not In possession, and am not aware, of any material nonpublic information about the securities which are the
subject of thiz Plan or the |ssuer of such sacurities;

I am entering into this Plan In good falth and not as part of a plan or schime to evade any law, Including, without
limitation, the federal securities laws or any law governing insider trading;

I understand that the protections of the Rules may not apply If | alter this Plan or deviate from the instructions In any
way, other than in accordance with the modification provisions of this Plan and applicable law;

| own the securities which are the subject of this Plan free and clear and | acknowiedge and confirm that:

(I}  meeither |, nor the securities subject to this Plan are subject to any pledges, llens, securlty Interests or
ather Impediments to transfer (except for those which | have entered Into with MS3B or limitations
imposed by Rula 144, if applicable), nor 1s there any contractual restriction or litigation, arbitration or
ather procesding pending, or to my knowledge threatened, that would prevent or interfere with the
exzrclse of optlons ("Optlens™) to purchase shares (“Shares") of the lssuer or sale of Shares under this
Plan; and

{ill ‘The execution and deliviry of this Plan by me and the transsctlons conternplated by this Plan will not
contravene applicable law or any agreement or other Instrument binding on me or any of my affilfates
ar any judgmaent, arder or decree of any governmental body, agency or court having Jurlsdiction over
ma or ry affillates.

- while this Plan Is In effect, 1will net enter into amy corresponding or hedging transaction or position with respect to

the securities which are the subject of this Plan {Including, without limitation, with respect to any securities
convertible or exchangeable inte commaon stock of the lssuer) and, unless this Plan is modified or terminatad In
sccordance with the tegms hereof, | agree not to alter or devlate from the terms of this Plan;

| agree not to, directly or Indirectly, communicate any Information relating to the Shares or the Issuer 1o any
employee of MSSB.or its affillates who s Involved, directly or Indlrectly, In executing this Plan at any time while this
Plan s In effect or attempt to exerclse any influence over how, when or whether to effect any sales of Shares
pursuant to this Plan;

I represent that this Plan canforms with the trading polictes of the lssuer, and 1 scknowledge and confirm that | have
provided MSSB with an |ssuer Representation letter dated ag of the date of this Plan signed by an authorized
representative of the Issuer substantially In the form of Part |V - Exhibit A to this Plan;
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h. |agree to notify MSSE in writing to the individuals set forth in Part | = Actount and Plan information as soon as
practicable If | become aware of:

Il any restriction that would prohibit any sake pursuant to this Plan [other than any such restriction
relating to my possession or allaged possession of materlal nonpublic Infermation abaut the lssuer or
its securities). Such notice will Indicate the anticipated duration of the restriction, but will not Include
any other Information about the nature of the restriction or its applicability te me and will not in any
weay communicate any materlal nonpublic information about the |ssuer or its securities to M558;

{li} any change inthe lssuer's insider trading policies;

[} any change in the Issuer's poliches with regard to the timing or method of exercling options covered by
this Plan;

{iv) anychange that would cause the sales hereunder not to meet all applicable requirements of Rule 144,
If applicable; and

[v} any stock split, stock dividend or ather like distributicns affecting the Shares [“Recapitalization”).

i, lacknowledge that MSSE Is not acting as my fiduclary but is acting In a brokerage capacity in connection with the
adopthon and Implementation of this Plan;

J. Vagree that until this Plan has been terminated in accordance with 1ts terms, | will not, without providing prior written
notice to MSSHE:

{I enter into a binding contract with respect ta the purchase or sale of any securities of the lssuer with
another broker, dealer or financial institution (each, 2 “Financial Institution”};

(i) Instruct another Financlal Institution to purchase or seli any securitles of the Issuer; or
{ll} adogpt a plan for trading with respect to any securities of the Issuer other than this Plan.

k. If1ama director or sxecutive officer of the lssuer, then | am not subject to any current penston fund blackout periad
applicable to such Issuer, and | have not received written notlce of the lmposition of, ner am | aware of, the actual or
approximate beginning or ending dates of any such biackout period and | further acknowledge and agree that | may
not modify or otherwise alter this Plan In such circumstances;

I.  Iraprasent that | am not entering Into this Plan on behalf of, or with the assets of, an Individual retirement account or
Individual retirement annulty, or any ermployes retirement o employee benefit plan (such as, for example, a Keogh or
“HR=10" plan). [Explanatory Mote: A plan Invohing the sale of stock acquired through the exercise of amployee stock

_ options would not be “on behalf of, or with the assets of' any of the types of plans refermed to In this paragraph.]

m. | rapresent that my account Is nat an “employee benefit plan” within the meaning of Section 3(3) of the Employee
Aetirement Income Security Act of 1574, as amended, or a “plan” as defined under Section 4975(e) of the Internal
Revenue Code of 1086, as amended, or an entity whose underlying assets include the assets of any such plan by
reason of such a plan’s imvestment in such entity,

B. Section 16 Representations [note: may not be applicable for some plans).
1. lunderstand that it ks my responsibility to comply with all applicable laws (including, without limitation, Section 16 of the
Exchange Act and the rules and regulations promulgated thereunder, If applicable) and policies of the Issuer of the securlties

with respect to the transactions contemplated by this Plan {“Covered Transactions”) and agree to comply with all such laws and
policies;

2. If1 have specified that | am subject to the requirements of Section 16 of the Exchange Act, | agree to complete, execute and
deliver to M558 a Section 16 Authorfiation Letter substantially In the form of Past 1V — Exhibit C to this Plan;
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| understand that federal securitles laws may require me to disgorge all profits eamed In connection with any purchase and sale
af securitles that oocurs within sbe monthe of each other IF | own 10% or more of any class of the [ssuer’s equity securitles, or if ]
aman afficer or director of the lssuer [Le., "short-swing prefits”). | further understand that 1t s my own responsibility to
ensure compllance with such shart-swing profit rles, and | will seek my own counsel with respect to ensuring compliznce with
such rubes;

| understand that there are securities laws and rules that require certaln persans to timely file reports with the Securities and
Exchange Commission (the “SEC”) as to the shareholder’s purchases and sales of the lssuer's securities (including, without
limitation, Section 13 and Section 16 of the Exchange Act). | understand that It Is my responsibility to ensure compliance with
such rules In a timely manner o the extent applicable, and 1 will seek miy awn caunsel with respact bo whether and when such
reports might need to be flled. MSSB will net be required to: (i} make any of these filings an roy behalf, (i1} review any Exchange
Act filing made by me, or [ili) determine whether any Exchange Act fillng by me has been made on a timely basls. M358 will not
b liable to me for any misstatement, omission or defect la any of these filings; and

Junderstand that the laws governing insider trading sve fact-specific and that M558 does not and cannot guarantee that any
transaction that is executed pursuant to this Plan will be deemed covered by the protections of the Rules.

C. Sales of Restricked Stock or Contral Stock Pursuant to SEC Rule 144 {note: may not be applicable for some plans).

1.

I understand that this Plan 1s applicable onky as to securitles that are freely-tradable and that are not sublect to any restrictions
agalnst purchase of sale. If | am conslderad an “Affiliate” within the meaning of Rule 144, then | understand that the provisions
of that rule may limit the number of Shares | can sell at any glven time. Inthe event thire is a conflict between the quantity of
securities that | have directad to be sold and any lesser amount of Shares that are permitted to be sold pursuant to Rule 144 or
other securities laws or rules, [ hereby direct that the maximum limits established by such other laws or rules shall govern. In
no event will MSSB effect any sale If such sale would exceed the then-applicable limitation under Rule 144 assuming M558’
sales under this Plan are the only sales subject to that [imitation,

I agree not to take nor to cause any persan or entity with which | weuld be required to aggregate sales of stock pursuant to
Rule 144 to take, any action that would cause the sales hereunder not to meet all applicable requirements of Rule 144,
including volume limitations.

I instruct MSSE to conduct all sales pursuant to this Plan In sccordance with the manner of sale under Rule 144(8) and current
public information requirements of Rube 144(ch.

1 agree to timely provide completed and signed Rule 144 paperwork te MSSB (Incleding, withour limitation, a Selier
Representation letter dated as of the date of thls Plan substantially in the form of Part IV - Exhitit B te this Plan prior to the
Adoption Date). | acknowledge that MSSB requires this paperwork to facilitate Rule 144 trades for my account. Consistent with
Rule 144 filing requirements, MSSE herely agrees to submit my completed Form144 = Motice of Proposed Sale to the Securities
and Exchange Commission . In order for MSSB ta complete this paperwork, | authorize MSSB to malntaln my pre-signed Fairms
144 |n safekeeping and to complete these forms as necessary before subrnitting them to the SEC. | further agree to release,
hold harmless and discharge MSSB and thelr affiliates, agents, officers, successors and insurers from any and all claims,
demands, losses, liabilities, damages and other expenses which may be sustalned at any time relating to 1t fadlitating
transaetions and complating necessary paperwork on my behalf under Rube 144,

D. Implementation, Modification, Suspension and Termination.

1

Implementation of Plan.

a.  MSSE will sell the Shares subject b this Plan In accordance with the terms of this Plan for my account in accordance
with the principles of best execution provided that MSSE may execute orders on a “not held” basls. M358 considers
several factors, including price, the avallable liquidity poel, execution speed, transaction costs, service and
oppartunities for price improvement In determining where to route customer arders for execution. A “not held” or
“warking order” permits M3SE to use reasonable brokerage [udgment, exerclsing price and time discretlon, as to
wihen to execute the order. However, MS58 will not sell any Shares subjoct to this Plan at a price less than the Limit
Price, If applicable.
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B, M5SE may sell the Shares subject to this Plan on any national securities exchange, in the over-the-counter market, on
an automated trading system or otherwise. | agree that if MSSB or Its affillates is a marker maker or dealer in such
Shares at the time that any sale |5 to be made under this Plan, M558 or its affillates may, at Its sole discretion,
purchase such Shares In Its capacity as market maker or dealer.

¢, lagree to deliver the Shares subject ta this Plan to the extent | currently own such Shares into an account at M558 in
my name and for my benefit prior to the Selling Start Date. | understand that this Plan shall not be effective until |
astablish a valld account at M558 o hold the Shares.

2. Modification of Plan.
a. | may not modify this Plan unless:
{1} such modification is accepted ln writing by MS58;
(i1} | previde MSSB with:
{a) an lssuer Representation Letter substantially in the form of Part [V - Exhiblt A to this Plan;
{b} a Seller Representation Letber substantially In the form of Part [V - Exhibit B to this Plar;

{c) a modification letter and new trade schedula(s) In which | reprasant that, among other things, on
thve date of stch modification that | am not aware of any matertal, non-public Information
regarding the |ssuer or any of Its securities (including the Shares), that the modification Is belng
made In good Falth and not as part of a scheme to evade the Rules, and that my representations
anel warranties contalned In this Plan are true at and 33 of the date of such better as if made at and
as of such date; and

{d} such modification occurs only outside of any “blackout periods” set farth in the Issuer’s insidier
trading policy and procedures.

b, | furthes understand that MSSE requires a 14 day period from the adoption of such modification to the date when
trading may resume following such medification. The lssuer ray mpose additional requirements as a condition of
allowing me to madify this Flan, including, but net imited to, an additional perlad of time which must elapse before
trading may resume following such modification. | agree to comply with any such additional requirements imposed
by Issuer and to advise MS5SE of such requirements. | further agree that any such modiflcation of this Flan shall be
undertaken at my own risk without liability or consequence to M558,

3. Suspension of Plan,

a.  lunderstand that trading under this Plan may be suspended IF MSSE has received written notice from the Issuer or
from me of a legal, regulatory or eontractual restriction applicable Lo the lssuer or ta me. Upon recelpt of such
wrilten notles, | expressly authorize MSSB to suspend trading as scon as practicable and trading shall not resume until
MSSE has received written notice of the lfting of such suspension or the resolution of the underlying restriction. If
the events giving rise to a suspension of trading cannot be resolved (as determined by MSSE In its sole discretion, |
understand and acknowledge that M558 reserves the right, In its sele discretion, to terminate this Plan in accordance
with the provislons contained hereln. In the event of a suspension, MSSB will resume effecting trades In accordance
with this Plan as soon as MS5E determines that It i reasonably practical to do so.

b. Upon the resumption of trading following a suspension, any trades having a Sales Period End Date scheduled to have
eecurred during such suspension partod shall be deemed to have expired 2 of that scheduled Sales Period End Date

as defined in Trade Schedule A or B, as applicable, Any trades having a Sales Perlod Start Date scheduled to have
occurred during the period of suspension shall be placed as soon as practicable for the balance of time remalning
until the Sales Period End Date applicable to such trade. All other trades shall be placed as originalty indicated In this

Flan.
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4,  Terml Plan.

a. | understand that this Plan will terminate at market close on the Plan End Date or, if earfier, upon the completed sale
of the maximuem Shares subject to this Plan. In addition, this Plan shall terminate, regardless of whether the
maximum Shares have been sold, upon any of the following events:

0]
i)

{ili)

()

]
v}

{wii}

M558 recalves written notice of my death;

MSSE recalves written notice of the commencament or impending commencement of any proceedings
In respect of or triggered by my bankruptey or Insolvency;

M558 recelves written notice af a valid Instruction to transfer all or substantsally all of the assets within
rivy $ecurities account at MSSE to another broker-dealer;

M35 recelves two days” written notice from me terminating this Plan (which may be gheen for any

reason);

| receive written notice from MS5B terminating this Plan {which may be gheen for any reason); and

11 fall to comply In any material respect with any applicable law and/or any obligation under this Flan.

Lipan my or the Issuer's demonstrating to MSS8 that any of the following contingencles have occurred:

{a) A public announcement has been made of a tender offer Involving the lssuer’s securities;

{b}

]

{d)

led

A definitive agreement has been announced relating to @ merger, reorganization,
gonsolidation or similar transaction inwhich the securlties covered by this Plan would
be subject to a bock-up provision;

A sale has been made of all or substantlally all of the assets of the Issuer ona
consolidated basls to an unrelated person or entlty, or if @ transaction afecting the
lssuer occurs In which the owners of the 1ssuer's autstanding vating power prior to the
transaction do not own at least a majority of the cutstanding voting power of the
successor entity Immediately upon completion of the transaction;

A disselution or Bguidation of the Issuer takes place or there |5 a commencement o
Impending commencement of any proceedings In respect of or triggered by the lssuar's
bankruptey or Insoblvency; or

That this Plan or its attendant (ransactions may violate axdsting, new or revised federal
o state laws or regulations, or may cause a breach of a contract or agreement to which
the [ssuer is 3 party or by wiich the lssuer ks bound.

b, Innoevent shall M5SB be deemed to have breached or failed to comply with this Plan if M55E does not receive
written natice fram me or the lssuer of the above contingencies prier to the placement of a scheduled order under

this Plan,

E. Indemnification; Limitation of Liabllity.

1 understand that the purpase of this Plan Is to provide me with an affiermative defense against charges of insider trading and that MASSE
can make no representation or guarantee that any transaction entered according to this Plan will not subsequently be found to vielate
federal or state laws or rubes agalnst trading by Insiders or trading on the basls of materlal nonpublic Infermation or other laws of rules
goverring securities transactions. Therefore, In conslderation of M55B's acceptance of these Instructions, | hereby agree to Indemnlfy
and hold harmless M5SR and Its directars, officers, employees and affiliates (Including, without limitation, Morgan Stankey & Ce. LLC)
from any elaim, loss, damage, lability or expense (including, without limitation, any legal fees and expanses reasonably inturred) arlsing
out of or attributable to this Plan (Including, without limitation, any rapresentatiens or warrantles | have ghven or will ghve undar or In
connection with this Plan) or any transaction or transactions executed pursuant to this Plan or from amy deviation | might make fram this
Flan. This Indemnification will survive termination of this Plan.
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Motwithstanding amy other provision hereaf, M558 shall not be Hable to me for (1) any special, indirect, punitive, exemplary or
consequential damapes, or incldental losses or damages of any kind, even If advised of the possibility of such losses or damages or If such
losses o damages could have been reasonably foreseen, or (1) any fallure te perform or to cease performance or any delay in
performance that results from a cause or circurnstance that Is beyond MSSE's reasonable control, including but not limited to, fallure of
electranic or mechanical equipment, strikes, fallure of commeon carrier or utifity systems, cutbreak or escalation of hostilitles or other
eriss or calamity, severe weather, market disruptions, materlal disruptions in securities settlement, payment o clearance Services of
other causes commonly known as "acts of God®,

F. Notice.

All notices and other communications provided for herein shall be In writing and shall be dellvered by hand or cwernight courler service,
mmalied by certifled or reglstered mall or sent by telecopler or electronic mall and made to the applicable persons Indicated in Part | =
Account and Blan Information. The parties acknowledge and agree that the distribution of material through an electronic medium ks not
necessarily secure and that there are confidentiality and other risks associated with such distribution.

6. Miscellaneous.

1. Additional Documents. | agree to complate, execute and deliver to M358 any additional forms or ather paperwork pursuant to
this Plan ot such times and In such form as MSSE may reasonably request.

2. My Obligation to Consult Legal Advisors. | agree that | will not enter into, modify, suspend or terminate this Flan except upon
consultatbon with rry own legal advisors,

3. Inconsitent Provisions. If any provision of this Flan is or becomes inconsistent with any applicable present or future faw, rule
or regulation, that provision wifl be deemed rescinded to the extent required In order to comply with the relevant law, rule or
regulation. Al other provislons of this Plan will continue and remain In full force and effect.

Market Disruptions and Other Unusyal Sityations, | understand that M358 may not be able to effectuate a sale due to a market
disruption or a legal, regulatory or contractual restriction ta which it, its affiliates, me or my affillates may be subject {a
determined by MSSB in its sole discretion}. If any transaction cannot be executed due to a market disruption, a legal,
regulatory, or contractual restriction applicable to MSSB, or any other event, M5B agrees to effectuate such sale as promptly
as practical after the cessatlon or termination of such market disruption, applicable restriction or other avent; provided that
such date does not exceed the Sales Perlod End Date for that order or the Plan End Date, or falls withina No Sales Perlod as
defined in Trade Schadule A andfor B of this Plan,

i an i i I § have gheen Instructians that require an order to be entered ona particular date,
and the date that | have selected for a transaction falls on a day when the applicable primary market for the security is chased,
then | direct that the transaction eecur on the next regular business day on which such market Is open following the orlginal
date Indicated; provided that such date does not exceed the Sales Perlod End Date for that order or the Plan End Date or falls
withim a Mo Sales Pariod as defined In Trade Schaduls 4 and/or § of this Plan.

6. State Insider Trading Laws. | understand that some states may have thelr cwn Faws that relate to Inskder trading. | understand
that M55H makes no representation to me with respect to whether this Plan confarms to the laws of any particular state, and
that | will seek the advice of my own counsel with respect to matters of state law.

7. Prices. All references in this Plan to per share prices will be before deducting any commlssion equivalent, mark-up of
differential and other expanses of sale.

g Other Shares. | may instruct M5S8 to sell securities of the Issuer other than pursuant te this Plan, The parties herato agree that
any such sale transaction will net be deemed to modify this Plan unless in connection with such transaction this Flan s modified
pursiant to the process set forth in subsectlon D.2 above.

9, Adjustments to Share and Dollar Amounts. The exercise and sabe prices, and number of Options to be exarcised and Share to be
sald, will be adjusted following suth time as | er the lssuer notifles MSSB promptly of a Recapitalization, which shall be made by
providing a new schedule reflecting the adjustment In Shares and prices after the Recapitalization.
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10.

11.

12

13

15.

16.

il 550, Subject to "Entire Agreement; Subsequent Plans” subsection balaw,
nothing in this Plan changes any other terms or agreements that are already applicable to my account or aceounts, or that
otherwise exist betweaan MSSB and me.

Entire Agreement; Subsequent Plang. This Plan constitutes the entire agreement between the parties with respect to this Plan
and supersedes any prior agreements or understandings with respect to this Plan. [understand that If 1 enter into a subsequent
10b5-1 trading plan, that plan will not amend, suspend or terminate this Plan unless axplicithy agreed to by MSSE In writing.

hssignment. My rights and obligations under this Flan may not be assigned or delegated without the writtan permission of
MSSE. M558 may assign or delegate any or all of its rights or obligations under this Plan to a company affillated with, or a
successor to, MSSE or to any assignee to which MSSE determines to assign all or part of lts business relating to sales plans of
this kind. Any such assignment will not affect the status, or be deemed to be an amendment, of this Plan, the purpose of which
Is to provide me with an affirmative defense against charges of insider trading.

£ rling Inter I ns. This Flan shall be construed in accordance with the internal laws of the
State of Mew Yaork,

. Enforceabili of Ban . The partles acknowledge and agres that this Plan is a "secunrities contract” as defined

in Sectlon TA1(7) of Title 11 of the United States Code {“Bankruptcy Code™) and shall be entitled to all of the protections
afforded to such contracts under the Bankruptcy Code.

Headlngs, Headings used in this Plan are provided for comvenience only and shall not be used to construe meaning of intent.

Counterparts. This Plan may be signed In any number of counterparts, each of which shall be deemed an ariginal, with the
same effect as if the signatures thereto and hereto were placed upon the same Instrument.

By signing this Plan | agree that | have read and understood all of the disclosures and representations autlined In this Plan and applicable
Trade Schadules.

Seller

By

Morgan Stanley Smith Barney LLC

Vaﬁﬂtthk" o TR0 @”ﬁrﬁ%\

Narne: %—h— "'QK Eﬂ.r{. ﬁ‘r Name

Adopt
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ion Date: ?
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PART I
Account and Plan Infermation

Instructions: Te be completed by MSSE and reviewed by the Seller,

The undersigned (referred to hereinafter as the "Seller”, “I* or “me”) hereby appoints Mergan Stanley Smith Barney LLC M558} as my agent
for the purposes of implementing this Sales Plan (this “Plan”) that comgplies with the reguirernents of Rule 10b5-1(cH1) under the Securities
Exchange Act of 1934, as amended (the "Exchange Act”) as cutlined below and for the purpese of executing this Plan. | understand that this
Plan s subject to review prior to acceptance by MSSE and that, upon acceptance, MSSB will use commercially reasonabile efforts to parform its
ohiigations under this Plan.

The appointment of MSSE is for the purpose of selling my securities pursuant to the terms and conditions set farth below. Subject ta such
terms and conditions, M358 acoepts such appaintment. This Plan is valld anly fer the specific security, account number and maximum total

shares indicated:
Issuer (the “lssuer”]: Esperion Therapautics Trading Symbol: ESPR

Adoption Date: 9/19/2014 Plan Type: [ Mew Plan [_] Modification
The dote on which the Seller executes this Plan will be defined os the Adoption Dote (the “Adoption Date®).

Seller's Name: Longitude Capltal Associates, L.P.

Account #: XX FA Number:

Selling Start Date: 10/3/2014
Note: The “Selling Start Dote® may be ne sooner than 14 doys after the Adoption Dale that this Flan Is executed.

Plan End Date: 12/31/2015 Commission: 5 per share

Seller's Affiliation Status: [ 144 affiliaste [X] Section 16 insider [ ] Mon 144 Affiliate but subject to trading
windows [_] Other :

Share Type: [ ] Options [5] Shares already owned [ ] Restricted Stock Award /Units [] other

Plan Total Share Quantity:  Trade Schedule A:
Trade Schedule B: 9,825

Total Shares: 9.825
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PART I
Trade Schedule A — Motice and Authorization of Exercise of Stock Options and Sale of Underlying Stock.
Instructions: May not be applicable for some plans. For use by any selfer who wishes to sell shares obtalned upen the exerclse of stock
options, When opplicable, to be completed by MSSB and rewewed by the Seller. This Trade Schedule will be provided to the lssuer as
Naotice of the intention to exerclse stock options.

Name of Seller: v Name of [ssuer:

1 understand that it is my responsibilily to ensure that my employee stock options (the "Optlons”} will be vested prior to the purchase of
shares (the “Shares”) of common stock of the tssuer upon exercising the optians and will ba vested prior to their assoclated sale periods
listed balow and will not explre before swch sale perlods. | alse acknowledge responsiblilty fer notifylng MSSB In the event of an
axpiration of the Options under the Issuer's stock optlon plan that will prevent the occurrence of one or more transactions listed below.
IF [ autharize the exerclse of more than one vested Option grant at the same limik price, the Options will be exercised In the order listed
below. | further acknowledge that In the event Options cannot be exercised and the corresponding Shares cannot be sold for any reason,
inchuding the occurrence of a suspension pursuant to this Plan, the term of this Plan will not be affected thereby and will end on the
arliginally scheduled Man End Date. | reprazent that the information below is accurate.

MSSE MAY NOT ACCERT A PLAN THAT COMMENCES SALES WITHIN (14) CALENDAR DAYS OF ADOPTION DATE,

The following shall constitute my irrevocable direction and authorlzatlon to exerclse the Options and sel! the Shares as follows:

=% INFORMATION ON GRID MUST BE TYPED ***

[a) Date of | (b} Grant 1D | [¢) Strlke |d) Option (&) Option (i} 5ale Perlod{s) [g) Mumber of | [h) Limit Price
Grant Price Vst Date Expiration Shares
Date Start Date | EndData | to be Sold

Nate: Insert additional rows as necessary.

"No Sole” Perlods {If any)
Start Date End Date

The maximum number of Shares to be sold under this Trade Schedule Als _ P
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1. | hereby inevocably authorize the |ssuer to deliver Shares through the Depasttory Trust Company [DTC) te Margan Stanley
Smith Barmey LLE -

Dellver to Actount #; XXX -

2. | hereby authorize MSSE or it affiltates, as applicable, to wire a cash amount sufficlent to cover the cost of the exerclse and any
withholding taxes due to elther the Issuer or, if applicable, the issuer’s outside stock option plan adminfstrator upan the
axercise of any Options exerclsed and underlying Shares sold pursuant to this Plan.

Instructbons for Trade Schedule A

-

Please list all Options to be exerclsed and sold In the order of propased exercise and sale. If a specific grant s not attributed to each
Individual Sale Period, Options will be exercised in the order that the grants are listad above.

In exlurmns {a) through (2] please provide the details of the Option grants to be exerclsad and seld.

in colurmn (f), state the first and last date on which the Shares are authorized to be sold during the Sak Period (Share sales may
QCour on of between these dates). I, during any Sala Perlod the stated price iz not reached for some or all of these Sharas, thay wil
not be carried over inte any subsegquent Sale Perlod unless explicltly indicated.

In cofurnn (g}, state the maxdmum number of Shares to be sold pursuant to the Option exerclse. Do not aggregate with amounts
authorized to be sold at 2 different price durlng the same Sale Period.

In calumn (h), write a dollar price which Is the minimum price per Share (the “Umit Price”) at which the Shares are authorized to be
sold during the Sale Period. All limit orders will be treated as “limit not held” orders. Note: Option exercises and sales must be ata
Limlt Price, mot at a “Market” price. i

In the grid labeled “Mo Sale” Perlods, list the time period(s), i any, during which no sales may be made, notwithstanding thels
Inelusion in this Trade Schadula 4. These parlods are independent of any suspension that may occur pursuent to this Plan

Thils Trade Schedule A s an Integral part of this Plan entered Into by the Seller with M558 and |s subject to the terms and conditions
sat forth therein.
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Trade Schedule B— Sale of Clean Stock/Control Stock/Restricted Stock Awards or Units or
Emnployee Stock Purchase Plan Stock.

instructions: Moy net be applicable for some phans, For use by ony seller who wishes to sell these types of shares. When appiicoble, te

be completed by M558 ond reviewed by the Seiler.
Name of Seller: Longitude Capital Assnciates Mame of Issuer: Esperion Therapeutics
| acknowledge that In the event the number of Shares in column (e} cannot be sold for any reasan, Including the sccurrence of a

suspension purswant 1o this Plan, the term of this #lan will not be affected and will &nd on the originally scheduled Plan End Date. |
represent that the [nformation below Is accurate.

WISSE MAY MOT ACCEPT A PLAN THAT COMMENCES SALES WITHIN {14) CALENDAR DAYS OF ADCPTION DATE,

o INFORMATION ON GRID MUST BE TYPED ***

{a) Type {b) Grant 1D [c) Date (d] Sale Perlod(s) (e} Authorlzed [f] Lbmit Price
(Ciean (CLN), Control | {If applicabe] Shares number of {"Market"
(CTRL), Restricted Acqulred f Vest Qwned if a Market
(R5T), Restricted Date Shares to be Order)
Stock Awards (RSA) or {if epplicatlz) Sold
Utnfts (RSL) or
Employee Stock
Purchase Plon shares
(ESPF) } Start Date End Date
CTL af19/2013 10/3/2004 | 12/31/2015 | 9,825 $30.00

{pfd), 6/26/13

{converted to

camman)

Nate: insert additional rows g5 necessary

“Mo Sale” Perlods {If any)
Start Date End Date

The meximim rumber of Shares to be sold under this Trade Schedule B is 430,175,

Instructions for Trade Schedule B:
s Sharas should be lsted In chronological arder of proposed sales.
+  Incobumn {a), indicate the type of stock to be sold.
s [ncobumn (B), for Restricted Stock Awards/units or ESPP Shares, please state the Grant 1D, if applicable.
s Ineolumn {c), state the date the Shares to be sold were acquired or vested. If the Shares were dcquiredfvested In rmore than
ane [ot, state the acqulsition/vest date for each lot. If perfarmance based Restricted Stock Awards or Units and vest date Is

umknown at this time, Indicate “TA0” in the grid above.
» I column (d), state the first and last date on which the Shares are authorized to be sold during the designated Sale Period

{Share sales may occur on or between these dates). If, durlng any Sale Perlod the stated price is not reached for some or all of

these Shares, they will not be carried over Into any subsequent Sale Perlod, unless explicitly indicated,
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+«  Incolumn (), state the maximum nurmber of Shares authorieed to be sold at the price during the designated Sale Period, Do
nat aggragate with amounts authorized to be sold at a lower price durlng the same designated Sale Perlod.

+  Incolumn (f), write elther: (I} a doliar price, which is the minimum price (the "Limit" Price] at which Shares are authorized to be
sold, or (i} the word “market” if Shares are to be sold at the then-prevailing marke? price per Share during the Sale Period. All
market orders will be treated as “market not held” orders. All lmit orders will be treated as "limit not held™ orders,

+ Inthe grid labeled “No Sale™ Perlods, list the periad(s], if any, during which no sales may be made pursuant to this Trade
Schedule B, stated Sale Periods, notwithstanding. These perods are Independent of any suspensfon that may ocour pursuant to
this Plan.

This Trade Schedule B ks an Integral part of this Plan entered Into by the Seller with RSSB and is subject ta the terms and conditions
set forth therain,
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PART 111
Sales Plan Disclosures and Representations

Instructions: The Seller must review and understand these disclosures ond representations, The Seller Is required to sign the last page

of this Pore 1L

. Geperal Representations.

| understand that this Plan Is intended to conform with certain provisions of SEC Rule 10b5-1 of the Securities and Exchange Commission
{the *Rules”). In summary, under the Rules, @ person executing pre-planned transactions pursuant to @ Rule 10b5-1 plan established In
good falth at a time when that person was unaware of material nenpublic information has an affirmative defense agalnst aliegations of

Instder trading.

1. hereby represent to M558 that, as of the date of my signature below:

I am not In pessession, and am nat aware, of any material nonpublic Information abaut the securlties which are the
subject of this Plan or the Issuer of such securltles;

| am entering Into this Plan In good falth and not as part of a plan or scheme to evade any law, induding, without
limitation, the federal securities laws or any law governing insider trading;

| ynderstend that the protections of the Rules may not apply if | alter this Pan or deviate from the Instructions In any
wary, other than in accardance with the moedification provisions of this Plan and apphcable law;

| swn the securities which are the subject of this Plan free and clear and | acknowhedge and confirm that:

{1 Meither [, nor the securitles subject to this Flan are subject to any pledges, llens, securlty Interests or
other Impediments to transfer (except for those which | have entered Into with MSSE or limitations
Impased by Rule 144, if applicable), nor Is there any contractual restriction or litigation, arbitration or
other proceeding pending, or to myy knowledge threatened, that would pravent or Interfere with the
axgrcise of options (“Optlens”) to purchase shares (“shares”) of the [ssuer or sale of Shares under this
Plan; and

[} The axecution and defhvery of this Plan by me and the transactions contemplated by this Plan will not
contravene applicable law or any agreement or ather Instrument bindlag on me or any of my affiliates
or any judgment, arder or decree of any governmental body, agency or court having jurlsdiction over
me or my affiliates.

While this Plan Is In effect, | will not enter into any corresponding or hedging transaction or position with respact to
the sscurities which are the subject of this Plan (including, without limitation, with respect to any securities
convertible or exchangeable Inta common stock of the Issuer) and, unlass this Plan 1s modified or terminated in
accordance with the terms hereof, | agree not to alter or deviate from the terms of this Plan;

| agree not to, directly or Indirectly, communicate any information relating to the Shares or the Issuer to any
employee of MSSE or its affiliates who is invalved, directly o indirectly, In executing this Plan at any time while this
Flan is in effect or atternpt to exerclse any influence over how, when or whether to effect any sales of Shares
plrsuant to this Plan;

| represent that this Plan conforms with the trading policies of the Issuer, and | acknowledge and confirm that | have
provided MSSE with an lssuer Representation letter dated as of the date of this Plan signed by an authorized
representative of the Issuer substantially in the form of Part IV - Exhibit A to this Plan;
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h. | agree to notify MSSE in writing to the Individuals set farth in Part | - Account and Plan Infarmation as soon as
practicable if | become aware of:

() any restriction that would prohibit any sale pursuant to this Plan (other than any such restriction
relating to my possession or alleged possession of materkal nonpublic Information about the Issuer or
its sacuritles). Such notice will Indlcate the antlclpated duration of the restriction, but will not include
any other Information about the nature of the restristlon ar its applicability to me and will not In any
wpy communicate amy material nonpublic Information about the Issuer of its securltles to M358;

(I} anychange In the Issuer's Insider trading policles;

i) any change in the |ssuer's policles with regard to the timing or method of exerclsing options covered by
this Plan;

(i) any change that would cause the sates hereunder not to meet all applicable requirements of Rule 144,
If applicable; and

{v) any stock split, stock dividend or other like distributions affecting the Shares [“Recapitalization”).

i lacknowledge that M5SE Is not acting as my fiduciary but i5 ecting In a brokerage capacity In connection with the
adoption and implementation of this Plan;

. lagree that until this Plan has been terminated in accordance with Its terms, | will not, without providing prior written
notice to MSSA:

{i} enter Into a binding contract with respect to the purchase or sele of any securitios of the Issuer with
another broker, dealer or financial institution (each, a “Financial Institution”);

(I} Instruct another Financial Institutlon to purchase or sell any securities of the lssuer; or
() adopt a plan for trading with respect to any securities of the lssuer other than this Plan,

. IFlam a director or executhve officer of the Issuer, then | am not subject to any current penslon fund blackout perlod
applicable to such Issuer, and | have not recelved written notice of the Imposition of, nor am | aware of, the actual or
approsimate beginning ar ending dates ef any such blackout perlod and | further acknowiedge and agree that | may
not modify or otherwise alter this Plan In such dreurnstances;

I [Irepresent that | am nat entering Into this Plan on belalf of, or with the assets of, an Individual retirement sccount or
Individual retirement annuity, or any employee retirement or emplayes banefit plan (such as, for example, a Keogh or
“HR-107 plan). [Explanatory Mote: A plan involving the sale of stock acquired through the exerclse of employee stock
optiens would not be “on behalf of, or with the assets of any of the types of plans referred to in this paragraph.]

m. 1 represent that my account ks not an “employee benefit plan® within the meaning of Section 3(3) of the Employee
fetirernent Income Security Act of 1974, 32 amended, or a “plan” as defined under Section 4375{e) of the Internal
Revenue Code of 1988, as amended, or an entity whase underlying assets Include the assets of any such plan by
reason of such a plan's imvestment in such entity.

B, Sectlon 16 Representations (note: may not be applicable for some plans).
1. Tunderstand that it s my responsibility to comply with all applicable laws (including, without limitation, Section 16 of the
Exchange Act and the rules and regulations promulgated thereunder, IF applicable) and policies of the lssuer of the securities

with respect to the transactions contemplated by this Plan ("Covered Transactons”) and agree to comply with all such laws and
palicies;

Z. K1 have speckfled that | am subject to the requirements of Sectlon 16 of the Exchange Act, | agree to complete, execute and
deliver to MSSB a Section 16 Authorlzation Letter substantially in the form of Part v — Exhiblt G to this Plan;
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| understand that federal seourities [aws may require me to disgarge all profits eamed (n connection with any purchase and sale
of securities that occurs within slx months of each ather IF | own 10% or more of any class of the lssuer's equity securities, or if 1
am an officer or director of the Issuer {Le., “short-swing profits®). | further understand that it s my own responsibility ta
ensure compllance with such short-swing profit rules, and [ will seek my own counsel with respect to ensuring compliance with
such rules;

| understand that there are securities laws and rules that require certain persons to timely file reports with the Securitles and
Exchange Commission (the "SEC") a5 to the shareholders purchases and sales of the lssuer's securities (Including, without
limitation, Section 13 and Saction 16 of the Exchange Act). | understand that it is my responsibility to ensure compliance with
such rules In @ timely manner ta the extent applicable, and 1 will seek my own counsel with respect to whether and when such
reparts might need to be filed. MSSE will not be required to: (i) make any of these filings on my behalf, (it} review any Exchange
Act flling made by me, or {ill} determine whether any Exchange Act fllng by me has baen made on a thmely basle. MSSB will not
be liable to me for any misstatement, omission or defiect in any of these fllings; and

| understand that the laws governing Insider trading are fact-specific and that MSSB doos not and cannot guarantee that any
transaction that Is executad pursuant to this Plan will be deemed covered by the protections of the Rules.

€, $ales of Restricted Stock or Contral Stock Pursuant to SEC Rule 144 (note: may not be applicable for some plans].

1

1 understand that this Plan |s spplicable only as to securities that are freely-tradable and that are not sublect to any restrictions
agalnst purchase or sale. If 1am considered an “Affillate” within the meaning of Rule 144, then | understand that the provisions
of that rule may limit the number of Shares | can sell at any given time. In the event there s a conflict between the quantity of
gacurities that | have directed to be sold and any lesser amount of Shares that are permitted to be sold pursuant to Rule 144 or
other steurities laws or rules, | heraby direct that the maximum limits established by such other laws or rules shall govern. In
no event will MSSE effect any sale IF such sale would exceed the than-applicable imitation under Rule 144 assuming MSSE's
sales under this Plan are the only sales subject to that limitation.

1 agree not bo take nor to cause any person or entity with which | would be required to aggregate sales of stock pursuant to
Rule 144 to take, any action that would cause the sales hereunder not to meet afl applicable requirements of Rule 144,
including volume limitatlons,

1 instruct MSSB to conduct all sales pursuant to this Plan [n accordance with the manner of sale under Rule 184(f) and current
public Informatlon requirements of Rule 144(c).

| agree to timely provide completed and signed Rule 144 paperwork to MSS8 (Inchiding, without limitation, o Seller
Representation letter dated as of the date of this Plan substantially In the form of Part IV - Exbibit B to this Plan prior to the
Adoptlon Date). | acknowiedge that MESB requires this paperwork to facilitate Rule 144 trades for my sccount. Conslstent with
fule 144 flling requirements, MSSB hereby agrees to submit my completed Form144 — Motlce of Propased Sale to the Securltles
and Exchange Commisslon . In order for M558 to complete this paperwork, | authorioe M358 to maintain my pre-signed Forms

“144 in safekeeping and to complete these forms & necessary before submitting them to the SEC. | further agree to release,

hold harmless and discharge MSS8 and their affillates, agents, officers, successors and insurers from any and ol claimes,
demands, losses, liabilitles, damages and other expenses which may be sustained at any tirme relating to its facllitating
transactions and completing necessary paperwork on my behalf under Rule 144,

0. Implementation, Modification, Suspension and Termination.

1.

Implementation of Plan.

3. MsSE will sell the Shares subject to this Plan In accordance with the terms of this Plan for my acoount in accordanoe
with thie principles of best execution provided that M358 may execute orders on a “not held” basls. M5SB considers
several factors, Including price, the available llquidity pool, execution speed, transaction costs, service and
apportunities for price Improvernent In determining where to route customer orders for execution. A “not held® or
"warking order” permits M358 to use reasonable brokerage judgment, exerclsing price and time discretion, as to
when to execute the order, However, M558 will not sell any Shares subject to this Plan at a price less than the Limit
Price, If applicable.
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b.  MSSE may sell the Shares subject to this Plan on any national securitles exchange, in the over-the-counter market, on
an automated trading system or otherwlse, | agree that if MSSB or its affillates 1s a market maker or dealer In such
Shares at the time that any sabe Is to be made under this Plan, M558 or its affillates may, at its sele discretion,
purchaza such Shares In Its capacity 25 market maker or dealer.

c.  lagree to deliver the Shares subject to this Plan to the extent | currently own such Shares Into an account at M558 in
my name and for my benefit prior to the Selling Start Date. | understand that this Plan shall not be effective until |
establish a valid account at M55B to hold the Shares.

2. Modfication of Plan,

a. | may not madify this Flan unless:
[} such modification Is accepted In writing by M358;
(i) I provide MSSB with:
{a} an Isswer Representation Letter substantlally In the form of Part 1V - Exhibit & to this Plan;
{b) aSaller Reprasantation Lettar substantially in the form of Part IV - Exbibit B to this Plan;

{c) a modification letter and new trade schedule(s) In which | represent that, among ether things, on
the date of such modification that | am not aware of any matedial, nen-public Information
regarding the |ssuer or any of its securities {Inchuding the Shares), that the modification is baing
made In good faith and not as part of a scheme to evade the Rules, and that my representations
and warrantles contained In this Plan are true at and as of the date of such letter as If made at and
as of such date; and

{d) such modification ocours only outside of any “blackout periods” set forth In the lssuer's inslder
trading palicy and procedures.

b, 1further understand that M558 requires a 14 day perlod frorm the adoption of such modification to the date when
trading may resume following such modification. The Issuer may impose additional requirements as a condition of
allowing me to modify this Plan, Including, but not limited to, an additional period of time which must elapse before
trading may resume following such modification. | agree to cormply with any such additional requirements Imposed
by Issuer and to advise M558 of such requirements. | further agree that any such modification of this Plan shall be
undertaken at my awn risk without liability or consequence 1o M358,

3. suspensionof Plan.

a. lunderstand that trading under this Plan may be suspended if M558 has received written notice from the lssuer or
from me of a begal, regulatory or contractual restriction applicable to the [ssuer or to me. Upon receipt of such
written netice, | expressly authorize MSSE to suspend trading as soon a3 practicable and trading shall not resume until
MS5B has recelved written notlce of the Iting of such suspension or the resolution of the underlylng restriction. If
the events giving risa to a suspension of trading cannot be reseived {as determined by M558 in Its sole discretion), |
understand and acknowledge that MESE reserves the right, in its sole discretion, to terminate this Plan In accordance
with the provislons contained hergin. In the event of a suspension, MSSB will resume effecting trades In accordance
with this Plan as soon as MSSE determines that It 1s reasonably practical to do so.

b. Upon the resumption of trading fallowing a suspension, any trades having a Sales Period End Date scheduled to have
occurred during such suspension period shall be deemed to have expired as of that scheduled Sales Period End Date
as defined in Trade Schedule A of B, as applicable. Any trades having a Sales Perlod Start Date scheduled to have
occurred durlng the period of suspension shall be placed as soon as practicable for the balance of time remalning
until the Sales Periad End Date applicable to such trade. A other trades shall be placed as originally indicated in this
Plan.
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4. Termination of Plan.

a. | understand that thls Plan will tarminate at market close on the Plan End Date or, If earlier, upon the completed sale
of the maxdmum Shares subject to this Plan. In addition, this Plan shall terminate, regardless of whether the
maximum Shares kive been sold, upen any of the following events:

{I}  MSSE recelves written notloe of my death;

(I} MS5E recelvas written notice of the commencement or Impending commencement of any proceedings
In respact of or triggered by my bankruptcy or insehiency;

{i}  MSSB recetves written notice of a valld instruction to transfer all or substantially all of the assets within
my securities account at M358 to another broker-dealer;

v} MSSB receives two days’ written notice from me terminating this Plan (which may be given for any

reason);

v} | receive written notice from MSSE terminating this Plan {which may be ghaen for any reason); and

(vi} 1t fail to comply In any materlal respect with any applicalde law and/or any obligation under this Plan,

Wi} Upon my or the lssuer's demonstrating to MSSE that any of the following contingencles have occurred:

{2}
{B}

e}

(d)

]

A public announcement has been made of a tender offer Involving the Issuer's securities;

A definitive agreement has been annownced relating to a merger, reorganization,
consolidation or similar transactlon In which the securities covered by this Plan would
be subject to a leck-up provislon;

A sale has been made of all or substantially all of the assets of the Issuerona
consolidated basks to an unrelated person or entity, or If a transaction affecting the
Issuer oocurs in which the ewners of the lssuer's outstanding veting power prior to the
transaction do not own at least a majority of the outstanding voting power of the
succassor antity immediately upon completion of the transaction;

A dissolution or liguidation of the Issuer takes place or there Is 2 commencement or
impending commencemant of any proceedings In respect of or triggered by the lssuer's
bankruptey or insalvency; or

That this Plan or its attendant transactions may violate existing, new or revised federal
o1 state laws or regulations, or may cause a breach of a contract or agreement to which
the Issuer ks a party or by which the Issuer s bound.

b, Inneevent shall M558 be deamed to hava braached or failed to comply with this Plan If MSSE does not recelve
written natice from me or the Issuer of the above contingencies prior to the placernent of a scheduled order undar

this Plan,

E. Indemnification; Limitation of Liabllty,

| understand that the purpose of this Plan [ to provide me with an affirmative defense against charges of insider trading and that M350
can make no representation of guarantee that any transaction entered according to this Plan will not subsequently be found to violate
federal o state laws or rules agalnst trading by inslders or trading on the basls of material nonpublic information or sther laws or rules
governing securities transactions. Therefore, [n consideration of MS568's acceptance of these instructions, | hereby agree to Indemnify
and hold harroless MSSB and its directors, offlcers, employees and affillates (Including, without limitatlon, Morgan Stanley & Co. LLC}
from any claim, loss, damage, labllity or expense (Including, without limitation, any legal fees and expanses reasonably Incurred) arleing
out of or attributatile to this Plan (ncluding, without limitation, amy representations or warranties | have given or will ghve under or in
connection with this Flan) or any transaction or transactions executed pursuant to this Plan or from any daviation | might make from this
Plan. This indemnification will survive termination of this Plan.
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Netwithstanding any other provision hereol, MSSB shall not be liable to me for ([} any special, indirect, punitive, exemplary or
consequentlal damages, or Incidental losses or damages of any kind, even if advised of the possibility of such losses or damages or IF such
lpsses or damages could have been reasonably foreseen, or (il) any fallure to perform or to cease performance or any delay in
performance that results from a cause or circumstance that Is beyond MSSB's reasonable control, Including but not mited to, fallure of
electronk or mechanical equipment, strikes, fallure of common carrier or etlity systems, outbreak or escalation of hostiities or other
crisit or calamity, severe weather, market disruptions, material tﬂsrup‘lluns In securlties settlement, payment or clearance services or
other causes commuonly known as “acts of Gad”.

F. Notice,

All notices and other communications peovided for hereln shall be In writing and shall be delivered by hand or overnight courler service,
malled by certified or reglstered mall or sent by telecopler or electronic mail and made to the applicable persons Indicated in Part | —

Account and Plan |nformation. The parties acknowledge and agree that the distribution of materlal through an electronic medium is not
necessarily secure and that there are confldentlality and other risks assoclated with such distribution.

G. Miscellansous.

1. Additional Documents. | agree to complete, execute and deliver to M558 any additional forms or other paperwork pursuant to
this Plan at such times and In such form as MSSE may reasonably request.

2. My Obligation to Consult Legal Advisors. | agree that | will not enter into, modify, suspend or terminate this Plan except upon
consultation with ry own lagal advisors.

3.  Ipconsistent Provisions. If any provision of this Plan |s or becomes inconslstent with any applicable present or future law, rule
ar regulation, that provision will be deemed rescinded to the extent required in order to comply with the relevant law, rule or
regulation. All other provisions of this Plan wili continue and remaln In full force and effect.

4.  Market Disruptions and Other Unusual Sttuations. | understand that MSSB may not be able to effectuate a sale due to a market
disruption or a legal, regulatery or contractual restriction to which it, Its affillates, me or my affiliates may be subject [as
determined by MS5B in its sole discretlon). If any transaction cannot be executed due to a market disruption, a legal,
regulatory, or contractual restriction appBcable to M558, or any other event, MSSE agrees to effectuate such sale as promptly
as practical after the cessation or termination of such market disruption, applicable restriction or other event; provided that
such date does not excead the Sales Perlod End Date for that order or the Plan End Date, or falls within o No Sales Period as

deflned In Trade Schedule A and/or B of this Plan.

5. Non-Market Days and Trading Restrictlons. H | have given Instructlons that require an order to be entered on a particular date,
and the date that | have selected for 2 transaction falls on a day wihen the applicable primary market for the security Is closed,
then | direct that the transaction occur on the next regular business day on which such market I open following the eriginal
date Indicated; provided that such date does not exceed the Sales Perlod End Date for that order or the Plan End Date or falls
within a Mo Sales Period as defined in Trads Schedule A and/or B of this Plan,

6. State Insider Trading Laws, | understand thot some states may have thelr own laws that relate to Insider trading. | understand
that M55B makes no representation to me with respect to whether this Plan conforms to the laws of any particular state, and
that | will seek the advice of my own counsel with respect to matters of state law.

7. Prices. All references In this Plan to per share prices will be before deducting any commisslon equivalent, mark-up or
differential and other expenses of sale.

8. Other Shares, [ may Instruct MSSB to sell securitles of the |ssuer other than pursuant to this Plan. The parties hereto agree that
amy such sale transaction will not be deemed to modify this Plan unless in connection with such transaction this Flan ts modifled
pursuant to the procass set forth in subsection 0.2 above.

9, Adjustments to Share and Dollar Amounts, The exercise and sale prices, and number of Optlons to be exercised and Share to be

sold, will be adjusted followlng such time as | or the Issuer notifies MSSB promptly of a Recapltalization, which shall be made by
praviding a new schedule reflecting the adjustment In Shares and prices afver the Recapitallzation.
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10, Effgct of Inseuctions on Other Apreemants with M558, Subject to “Entire Agreement; Subsequent Plans” subsection bilew,
nothing In this Plan changes any other terms or agreamants that are already applicalle to my account or accournts, or that
atherwles axlst between 8558 and me.

11. Entire Agreernent; Subsequent Plans. This Plan constitutes the entire agreement between the partios with respect to this Plan
and supersedes any prior agreements of understandings with respect to this Plan. Lunderstand that i 1 enter into @ subsequent
10b&-1 trading plan, that plan will not amend, suspend or terminate this Flan unless explickly agreed to by M5SE Inwritng,

12, pAsglgnreent. My rights and obligations under this Plan may not be sssigned or delegated without the writhen permission of
MSSB, MSSE may assign or delegate any or all of 113 ights or obligations under this Fan to a comparny aflllated with, or a
successor o, M35HE or ta any asslgnee to which MSSB determines to assign all or part of its business relating to sales plans of
this kind. Any such assignment will not affect the status, or be deemed to be an amendment, of this Plan, the purpose of which

15 to provide me with an affirmative defense agalnst charges of Insider trading.

13, Cholco of Law Regarding Interpretation of Instructions, This Plan shall be construed In accordance with the nternal laws of the

State of Mew York.

14, Enforceahility o the Event of Banknmptey, The parties acknowledge and sgree that this Plan is a "securitles contract” as defined
In Seetion 741(7) of Title 11 of the United States Code (“Bankruptey Code®) and shall be entitled to all of the protections
afforded to such contracts under the Bankruptey Code.

15, Headings, Headings used in thls Plan are provided for convenlence only and shall nat be used to construe meaning or Intent.

16. Counterpacts. This Plon may be signed in amy number of counterparts, each of which shall be deemed an origlnal, with the
same effect as IF the signatures thereto and hereto were placed upon the same instrument.

By signing this Plan | agree that | have read and understosd all of the disclosures and representations autlined in this Fan and applicabie
Trace Schedules.

Saller Margan Stanbey Smith Barney LLC

By: ON\S&\I\Q Q‘E{F E\‘

Name:

e, PIDCRE DO,
o YO
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