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AMPHASTAR PHARMACEUTICALS, INC.
11570 6TH STREET

RANCHO CUCAMONGA, CALIFORNIA 91730

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 10:00 a.m. Pacific Time on Wednesday, May 27, 2015

Dear Stockholders of Amphastar Pharmaceuticals, Inc.:

Please be advised that the 2015 annual meeting of stockholders (the “Annual Meeting”) of Amphastar Pharmaceuticals,
Inc., a Delaware corporation, will be held on Wednesday, May 27, 2015 at 10:00 a.m. Pacific Time, at 11570 6th
Street, Rancho Cucamonga, California 91730, for the following purposes, as more fully described in the
accompanying proxy statement:

1.           To elect three Class II directors to serve until the 2018 annual meeting of stockholders and until their
successors are duly elected and qualified;

2.           To adopt the 2015 Equity Incentive Plan (the “2015 Plan”);

3.           To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
our fiscal year ending December 31, 2015; and

4.           To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

Our board of directors has fixed the close of business on April 2, 2015 as the record date for the Annual Meeting.
Only stockholders of record on April 2, 2015 are entitled to notice of and to vote at the Annual Meeting. Further
information regarding voting rights and the matters to be voted upon is presented in the accompanying proxy
statement. If you plan on attending this year’s Annual Meeting as a stockholder, you must bring an admission ticket, as
explained on page 3 of the proxy statement.

On or about April 10, 2015, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials
(the “Notice”) containing instructions on how to access our proxy statement and our 2015 annual report. This Notice
provides instructions on how to vote via the Internet or by telephone and includes instructions on how to receive a
paper copy of our proxy materials by mail. This proxy statement and our annual report can be accessed directly at the
following Internet address: http://ir.amphastar.com/annuals-proxies.cfm. All you have to do is enter the control
number located on your proxy card.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting, we urge you to submit your
vote via the Internet, telephone or mail.

We appreciate your continued support of Amphastar Pharmaceuticals, Inc. and look forward to either greeting you
personally at the Annual Meeting or receiving your proxy.

By order of the Board of Directors,

Jack Yongfeng Zhang
Chief Executive Officer, Chief Scientific Officer and
Director
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Mary Ziping Luo
Chief Operating Officer, Chief Scientist and Chairman

Rancho Cucamonga, California
April 8, 2015
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AMPHASTAR PHARMACEUTICALS, INC.

PROXY STATEMENT
FOR 2015 ANNUAL MEETING OF STOCKHOLDERS

To Be Held at 10:00 a.m. Pacific Time on Wednesday, May 27, 2015

This proxy statement and the enclosed form of proxy are furnished in connection with the solicitation of proxies by
our board of directors for use at the 2015 annual meeting of stockholders of Amphastar Pharmaceuticals, Inc., a
Delaware corporation, and any postponements, adjournments or continuations thereof (the “Annual Meeting”). The
Annual Meeting will be held on Wednesday, May 27, 2015 at 10:00 a.m. Pacific Time, at 11570 6th Street, Rancho
Cucamonga, California 91730. The Notice of Internet Availability of Proxy Materials (the “Notice”) containing
instructions on how to access this proxy statement and our annual report is first being mailed on or about April 10,
2015 to all stockholders entitled to vote at the Annual Meeting.

The information provided in the “question and answer” format below is for your convenience only and is merely a
summary of the information contained in this proxy statement. You should read this entire proxy statement carefully.
Information contained on, or that can be accessed through, our website is not intended to be incorporated by reference
into this proxy statement and references to our website address in this proxy statement are inactive textual references
only.

What matters am I voting on?

You will be voting on:

• the election of three Class II directors to serve until the 2018 annual meeting of stockholders and until their
successors are duly elected and qualified;

• a proposal to adopt the 2015 Equity Incentive Plan (the “2015 Plan”);

•a proposal to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
our fiscal year ending December 31, 2015; and

• any other business as may properly come before the Annual Meeting.

How does the board of directors recommend I vote on these proposals?

Our board of directors recommends a vote:

• “FOR” the election of Mary Ziping Luo, Michael A. Zasloff and Howard Lee as Class II directors;

• “FOR” the adoption of the 2015 Plan; and

•“FOR” the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for our fiscal year ending December 31, 2015.

1
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Who is entitled to vote?

Holders of our common stock as of the close of business on April 2, 2015, the record date, may vote at the Annual
Meeting. As of the record date, there were 44,659,437 shares of our common stock outstanding. In deciding all
matters at the Annual Meeting, each stockholder will be entitled to one vote for each share of our common stock held
by them on the record date. We do not have cumulative voting rights for the election of directors.

Registered Stockholders. If shares of our common stock are registered directly in your name with our transfer agent,
you are considered the stockholder of record with respect to those shares, and the Notice was provided to you directly
by us. As the stockholder of record, you have the right to grant your voting proxy directly to the individuals listed on
the proxy card or to vote in person at the Annual Meeting.

Street Name Stockholders. If shares of our common stock are held on your behalf in a stock brokerage account or by a
bank or other nominee, you are considered the beneficial owner of those shares held in “street name,” and the Notice
was forwarded to you by your broker or nominee, who is considered the stockholder of record with respect to those
shares. As the beneficial owner, you have the right to direct your broker or nominee as to how to vote your shares.
Beneficial owners are also invited to attend the Annual Meeting. However, since a beneficial owner is not the
stockholder of record, you may not vote your shares of our common stock in person at the Annual Meeting unless you
follow your broker’s procedures for obtaining a legal proxy. If you request a printed copy of our proxy materials by
mail, your broker or nominee will provide a voting instruction card for you to use. Throughout this proxy, we refer to
stockholders who hold their shares through a broker, bank or other nominee as “street name stockholders.”

How many votes are needed for approval of each proposal?

•Proposal No. 1: Each director to be elected by the stockholders of the corporation shall be elected by the affirmative
vote of a majority of the votes cast with respect to such director by the shares present or represented by proxy at the
Annual Meeting at which a quorum is present and entitled to vote thereon. “Majority of the votes cast” means that the
number of votes cast “for” a candidate for director exceeds the number of votes cast “against” that
director.  Stockholders will be given the choice to cast votes “for” or “against” the election of each director or to “abstain”
from such vote.  Please note that abstentions are considered votes present and entitled to vote on this proposal, and
thus, will have the same effect as a vote “against” the proposal. Broker non-votes will have no effect on the outcome
of this proposal.

•Proposal No. 2: The adoption of the 2015 Plan requires the affirmative vote of a majority of the voting power of the
shares present or represented by proxy at the Annual Meeting at which a quorum is present and entitled to vote
thereon. Please note that abstentions are considered votes present and entitled to vote on this proposal, and thus, will
have the same effect as a vote “against” the proposal. Broker non-votes will have no effect on the outcome of this
proposal.

•Proposal No. 3: The ratification of the appointment of Ernst & Young LLP requires the affirmative vote of a
majority of the voting power of the shares present or represented by proxy at the Annual Meeting at which a
quorum is present and entitled to vote thereon. Please note that abstentions are considered votes present and entitled
to vote on this proposal, and thus, will have the same effect as a vote “against” the proposal. Broker non-votes will
have no effect on the outcome of this proposal. 

What is a quorum?

A quorum is the minimum number of shares required to be present at the Annual Meeting for the Annual Meeting to
be properly held under our amended and restated bylaws and Delaware law. The presence, in person or by proxy, of a
majority of all issued and outstanding shares of our common stock entitled to vote at the Annual Meeting will
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constitute a quorum at the Annual Meeting. Abstentions, withhold votes and broker non-votes are counted as shares
present and entitled to vote for purposes of determining a quorum.
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How do I vote?

If you are a stockholder of record, there are four ways to vote:

•by Internet at http://www.proxyvote.com, 24 hours a day, seven days a week, until 11:59 p.m. on May 26, 2015
(have your proxy card in hand when you visit the website);

• by toll-free telephone at 1-800-690-6903 (have your proxy card in hand when you call);

• by completing and mailing your proxy card (if you received printed proxy materials); or

• by written ballot at the Annual Meeting.

If you are a street name stockholder, you will receive voting instructions from your broker, bank or other nominee.
You must follow the voting instructions provided by your broker, bank or other nominee in order to instruct your
broker, bank or other nominee on how to vote your shares. Street name stockholders should generally be able to vote
by returning an instruction card, or by telephone or on the Internet. However, the availability of telephone and Internet
voting will depend on the voting process of your broker, bank or other nominee. If you are a street name stockholder,
you may not vote your shares in person at the Annual Meeting unless you obtain a legal proxy from your broker, bank
or other nominee.

Can I change my vote?

Yes. If you are a stockholder of record, you can change your vote or revoke your proxy any time before the Annual
Meeting by:

• entering a new vote by Internet or by telephone;

• returning a later-dated proxy card;

•notifying the Secretary of Amphastar Pharmaceuticals, Inc., in writing, at Amphastar Pharmaceuticals, Inc., 11570
6th Street, Rancho Cucamonga, California 91730; or

• completing a written ballot at the Annual Meeting.

If you are a street name stockholder, your broker, bank or other nominee can provide you with instructions on how to
change your vote.

What do I need to do to attend the Annual Meeting in person?

Seating will begin at 9:00 a.m. and the meeting will begin at 10:00 a.m.  On the day of the meeting, each stockholder
will be required to present valid picture identification such as a driver’s license or passport.  Street name stockholders
will also be required to present proof of beneficial ownership as of April 2, 2015, the record date, such as your most
recent account statement(s) reflecting your stock ownership as of March 31, 2015, along with a copy of the voting
instruction card provided by your broker, bank, trustee or other nominee or similar evidence of ownership.

3
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Use of cameras, recording devices, computers and other personal electronic devices will not be permitted at the
Annual Meeting. Photography and video are prohibited at the Annual Meeting.

Please allow ample time for check-in. For security reasons, stockholders should be prepared and may be required to
pass through metal detectors prior to entering the Annual Meeting. Please note that large bags and packages will not
be allowed at the Annual Meeting. Persons will be subject to search.

What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our board of directors. Jack Yongfeng Zhang, Jason B. Shandell and William
J. Peters have been designated as proxies by our board of directors. When proxies are properly dated, executed and
returned, the shares represented by such proxies will be voted at the Annual Meeting in accordance with the
instructions of the stockholder. If no specific instructions are given, however, the shares will be voted in accordance
with the recommendations of our board of directors as described above. If any matters not described in this proxy
statement are properly presented at the Annual Meeting, the proxy holders will use their own judgment to determine
how to vote the shares. If the Annual Meeting is adjourned, the proxy holders can vote the shares on the new Annual
Meeting date as well, unless you have properly revoked your proxy instructions, as described above.

Why did I receive a Notice of Internet Availability of Proxy Materials instead of a full set of proxy materials?

In accordance with the rules of the Securities and Exchange Commission (the “SEC”), we have elected to furnish our
proxy materials, including this proxy statement and our annual report, primarily via the Internet. The Notice
containing instructions on how to access our proxy materials is first being mailed on or about April 10, 2015 to all
stockholders entitled to vote at the Annual Meeting. Stockholders may request to receive all future proxy materials in
printed form by mail or electronically by e-mail by following the instructions contained in the Notice. We encourage
stockholders to take advantage of the availability of our proxy materials on the Internet to help reduce the
environmental impact of our annual meetings of stockholders.

How are proxies solicited for the Annual Meeting?

Our board of directors is soliciting proxies for use at the Annual Meeting. All expenses associated with this
solicitation will be borne by us. We will reimburse brokers or other nominees for reasonable expenses that they incur
in sending our proxy materials to you if a broker or other nominee holds shares of our common stock on your behalf.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within Amphastar Pharmaceuticals, Inc. or to third
parties, except as necessary to meet applicable legal requirements, to allow for the tabulation of votes and certification
of the vote, or to facilitate a successful proxy solicitation.

How may my brokerage firm or other intermediary vote my shares if I fail to provide timely directions?

Brokerage firms and other intermediaries holding shares of our common stock in street name for customers are
generally required to vote such shares in the manner directed by their customers. In the absence of timely directions,
your broker will have discretion to vote your shares on our sole “routine” matter: the proposal to ratify the appointment
of Ernst & Young LLP. Your broker will not have discretion to vote on  either the election of directors or the adoption
of the 2015 plan, which are “non-routine” matters, absent direction from you.
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Where can I find the voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting. We will also disclose voting results on a Current
Report on Form 8-K that we will file with the SEC within four business days after the Annual Meeting. If final voting
results are not available to us in time to file a Current Report on Form 8-K within four business days after the Annual
Meeting, we will file a Current Report on Form 8-K to publish preliminary results and will provide the final results in
an amendment to such Current Report on Form 8-K as soon as they become available.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I
obtain an additional copy of the proxy materials?

We have adopted a procedure called “householding,” which the SEC has approved. Under this procedure, we deliver a
single copy of the Notice and, if applicable, our proxy materials to multiple stockholders who share the same address
unless we have received contrary instructions from one or more of the stockholders. This procedure reduces our
printing costs, mailing costs, and fees. Stockholders who participate in householding will continue to be able to access
and receive separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of the Notice
and, if applicable, our proxy materials to any stockholder at a shared address to which we delivered a single copy of
any of these materials. To receive a separate copy, or, if a stockholder is receiving multiple copies, to request that we
only send a single copy of the Notice and, if applicable, our proxy materials, such stockholder may contact us at the
following address:

Amphastar Pharmaceuticals, Inc.
Attention: Investor Relations

11570 6th Street
Rancho Cucamonga, California 91730

Stockholders who beneficially own shares of our common stock held in street name may contact their brokerage firm,
bank, broker-dealer or other similar organization to request information about householding.

What is the deadline to propose actions for consideration at next year’s annual meeting of stockholders or to nominate
individuals to serve as directors?

Stockholder Proposals

Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at the next
annual meeting of stockholders by submitting their proposals in writing to our Secretary in a timely manner. For a
stockholder proposal to be considered for inclusion in our proxy statement for our 2016 annual meeting of
stockholders, our Secretary must receive the written proposal at our principal executive offices not later than
December 9, 2015. In addition, stockholder proposals must comply with the requirements of Rule 14a-8 regarding the
inclusion of stockholder proposals in company-sponsored proxy materials. Stockholder proposals should be addressed
to:

5
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Amphastar Pharmaceuticals, Inc.
Attention: Secretary
11570 6th Street

Rancho Cucamonga, California 91730

Our amended and restated bylaws also establish an advance notice procedure for stockholders who wish to present a
proposal before an annual meeting of stockholders but do not intend for the proposal to be included in our proxy
statement. Our amended and restated bylaws provide that the only business that may be conducted at an annual
meeting is business that is (i) brought before the meeting by the corporation and specified in the notice of meeting
given by or at the direction of our Board of Directors, (ii) brought before the meeting by or at the direction of our
Board of Directors, or (iii) otherwise properly brought before the meeting by a stockholder who (A) was a stockholder
of record both at the time of giving the notice and at the time of the meeting, (B) is entitled to vote at the meeting, and
(C) has complied with all of the notice procedures set forth in our bylaws.

To be timely for our 2016 annual meeting of stockholders, our Secretary must receive the written notice at our
principal executive offices:

• not earlier than January 28, 2016; and

• not later than the close of business on February 27, 2016.

In the event that we hold our 2016 annual meeting of stockholders more than 30 days before or more than 30 days
after the one-year anniversary of the Annual Meeting, then notice of a stockholder proposal that is not intended to be
included in our proxy statement must be received no earlier than the close of business on the 120th day before such
annual meeting and no later than the close of business on the later of the following two dates:

• the 90th day prior to such annual meeting; or

• the 10th day following the day on which public disclosure of the date of such annual meeting was made.

If a stockholder who has notified us of his, her or its intention to present a proposal at an annual meeting does not
appear to present his, her or its proposal at such annual meeting, we are not required to present the proposal for a vote
at such annual meeting.

Nomination of Director Candidates

You may propose director candidates for consideration by our nomination committee. Any such recommendations
should include the nominee’s name and qualifications for membership on our board of directors and should be directed
to our Secretary at the address set forth above. For additional information regarding stockholder recommendations for
director candidates, see “Board of Directors and Corporate Governance—Stockholder Recommendations for Nominations
to the Board of Directors.”

In addition, our amended and restated bylaws permit stockholders to nominate directors for election at an annual
meeting of stockholders. To nominate a director, the stockholder must provide the information required by our
amended and restated bylaws. In addition, the stockholder must give timely notice to our Secretary in accordance with
our amended and restated bylaws, which, in general, require that the notice be received by our Secretary within the
time period described above under “Stockholder Proposals” for stockholder proposals that are not intended to be
included in a proxy statement.
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Availability of Bylaws

A copy of our amended and restated bylaws may be obtained by accessing our filings on the SEC’s website at
http://www.sec.gov.  You may also contact our Secretary at our principal executive offices for a copy of the relevant
bylaw provisions regarding the requirements for making stockholder proposals and nominating director candidates.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Our business affairs are managed under the direction of our board of directors, which is currently composed of nine
members. Six of our directors are independent within the meaning of the listing standards of the NASDAQ Stock
Market LLC. Our board of directors is divided into three staggered classes of directors. At each annual meeting of
stockholders, a class of directors will be elected for a three-year term to succeed the same class whose term is then
expiring.

The following table sets forth the names, ages as of March 31, 2015, and certain other information for each of the
directors with terms expiring at the Annual Meeting (who are also nominees for election as a director at the Annual
Meeting) and for each of the continuing members of our board of directors:

Class Age Position
Director
Since

Current
Term
Expires

Expiration
of Term
For Which
Nominated

Directors with Terms expiring
at the Annual
Meeting/Nominees

Mary Ziping Luo II 65 Chief Operating
Officer, Chief
Scientist and
Chairman of the
Board of
Directors

1996 2015 2018

Howard Lee (1)(2) II 53 Director 2008 2015 2018

Michael A. Zasloff (1) II 69 Director 2005 2015 2018

Continuing Directors

Jack Yongfeng Zhang III 68 Chief Executive
Officer, Chief
Scientific Officer
and Director

1996 2016 —

Richard Prins (3) III 58 Director 2002 2016 —

Stephen B. Shohet (2)(3) III 80 Director 2010 2016 —

Jason B. Shandell I 41 President and
Director

2010 2017 —

Richard Koo (2) I 74 Director 2003 2017 —

Floyd F. Petersen (1)(3) I 71 Director 2004 2017 —
________________
(1) Member of the nomination committee
(2) Member of the audit committee
(3) Member of the compensation committee
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Nominees for Director

Mary Z. Luo, Ph.D. co-founded our company in 1996 and has served as our Chief Operating Officer and chairman of
our board of directors since our inception and as Secretary from 1997 to April 2004. Dr. Luo has also served as our
Chief Scientist since 2005. Dr. Luo co-founded APCL in May 1989 where she held the position of Chief Operating
Officer. Dr. Luo is a professor emeritus of chemistry at California State Polytechnic University, Pomona and is named
as the inventor on several U.S. and foreign patents. Dr. Luo received a Ph.D. in chemistry from Princeton University
and was a Post Doctoral Research Associate at the California Institute of Technology.
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We believe Dr. Luo’s experience in the pharmaceutical industry and as one of our founders qualifies her to serve on
our board of directors.

Howard Lee, Ph.D. has served as a member of our board of directors since August 2007. He previously served as a
member of the board of our subsidiary, IMS, from 1998 to 2002 and on our board of directors from 2002 to 2004. Dr.
Lee is currently the partner at the CID Group, a prominent investment group in the greater China area, where he has
worked since March 2012. From 2009 to 2010 he was the Chief Investment Officer at UniMed Venture Management
Inc., a biotech venture capital firm. Prior to joining UniMed in July 2009, he was a Managing Director at Silver
Biotech Management, Inc. from July 2006 to June 2009. Dr. Lee served as President and CEO of CDIB Biotech USA
Investment Co. Ltd. from 2000 to 2006 and as Vice President of China Development Industrial Bank, an investment
bank in Taiwan, from October 1995 to June 2006. He also serves as a director for the Development Center of
Biotechnology in Taiwan. Dr. Lee earned his B.Sc. at Fu-Jen University (Taiwan), his M.Sc. and Ph.D. degrees in
chemistry from the University of Southern California in Los Angeles in 1988 and 1990, respectively, and completed
his postdoctoral research at the Loker Hydrocarbon Research Institute of the University of Southern California.

We believe Dr. Lee’s vast experience in biotech venture capital consulting qualifies him to serve on our board of
directors.

Michael A. Zasloff, M.D., Ph.D. has served as a member of our board of directors since October 2005. Dr. Zasloff has
been the Professor of Surgery and Pediatrics at the Georgetown University School of Medicine since 2002, and was
also the Dean of Research and Translational Science from 2002 until 2004. Between 2004 and 2007, Dr. Zasloff
served as Vice President and Senior Analyst (Life Sciences) at Ferris, Baker Watts, Inc. From 1992 to 2001 Dr.
Zasloff served as Executive Vice President and Vice Chairman of Magainin Pharmaceuticals Inc., a biopharmaceutical
company which he founded. From 1988 until 1992, Dr. Zasloff served as the Charles E.H. Upham Professor in the
Department of Pediatrics and Genetics at the University of Pennsylvania School of Medicine, and Chief, Division of
Human Genetics and Molecular Biology at The Children’s Hospital of Philadelphia. From 1982 until 1988, Dr. Zasloff
was Chief of the Human Genetics Branch at the National Institutes of Child Health and Human Development,
National Institutes of Health. Dr. Zasloff received a B.A. from Columbia College in biochemistry and holds an M.D.,
Ph.D. from the New York University School of Medicine. Dr. Zasloff is named the inventor on over 40 patents.

We believe Dr. Zasloff’s expertise and experience in the biopharmaceutical industry qualifies him to serve on our
board of directors.

Continuing Directors

Jack Yongfeng Zhang, Ph.D. co-founded our company in 1996 and has served as our Chief Executive Officer and a
member of our board of directors since our inception and as our President from 1996 until June 2013. Dr. Zhang has
also served as our Chief Scientific Officer since 2005. Dr. Zhang co-founded Applied Physics & Chemistry
Laboratories, Inc., or APCL, a full service chemical analytical laboratory, in May 1989, where he held the position of
President until October 2002. Dr. Zhang is named as the inventor on several U.S. and foreign patents. He received a
Ph.D. in chemistry from the State University of New York at Stony Brook and was a Post Doctoral Research
Associate at the California Institute of Technology.
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We believe Dr. Zhang’s experience in the pharmaceutical industry and as one of our founders qualifies him to serve on
our board of directors.

Richard Prins has served as a member of our board of directors since February 2002. Since 2008, Mr. Prins has been a
private investor and involved in various charitable organizations. Mr. Prins also volunteers as acting head of U.S.
Operations for Advancing Native Missions and on the boards of directors of India Globalization Capital and Hilbert
Technology. Mr. Prins was the Director of Investment Banking for Ferris, Baker Watts, Inc., or FBW, from 1996 until
June 2008 when FBW was acquired by Royal Bank of Canada and served as a consultant to Royal Bank of Canada
Capital Markets through December 2008. Prior to FBW, Mr. Prins was a Managing Director from July 1988 to April
1996 at Crestar Bank (now SunTrust Bank) in charge of mergers and acquisitions. Mr. Prins began his career in 1983
as the Assistant to the Chairman of the leverage buyout company, Tuscarora Corp., where he held various positions
until July 1988. Mr. Prins received a B.A. in liberal arts from Colgate University and an M.B.A. from Oral Roberts
University.

We believe that Mr. Prins’ experience in corporate finance and investment banking qualifies him to serve on our board
of directors.

Stephen B. Shohet, M.D. has served as a member of our board of directors since December 2010. Dr. Shohet has been
the Professor of Laboratory Medicine and Professor of Medicine at the University of California, San Francisco since
1976 and became an Emeritus Professor in 2004. In 1976, Dr. Shohet also became Director of the Cancer Research
Institute at the University of California, San Francisco. Dr. Shohet received an A.B. from Harvard College in English
literature and holds an M.D. from Harvard Medical School. He is Board Certified by the American Board of Internal
Medicine.

We believe that Dr. Shohet’s medical background as well as his years of experience in scientific academia qualifies
him to serve on our board of directors.

Jason B. Shandell, J.D., M.B.A. has served as our President since June 2013. Mr. Shandell also served as our interim
Chief Financial Officer from August 2013 to April 2014 and as our General Counsel and Secretary from December
2008 and our Senior Vice President of legal matters from 2012 until his promotion to President. Mr. Shandell has
served as a member of our board of directors since 2010. Mr. Shandell also served as Corporate Counsel from March
2008 until his promotion to General Counsel and Secretary. From 2006 to 2008, Mr. Shandell was the Director of
Technology at Move, Inc., an online real estate company. From 2004 to 2005, Mr. Shandell was Corporate Counsel at
Amgen, Inc. From 2000 to 2004, Mr. Shandell was an Associate at the law firm of Shaw Pittman LLP. Mr. Shandell
received a B.A. in psychology from the University of California, Santa Barbara in 1996 and a J.D. and an M.B.A.
from the University of Southern California in 2000. Mr. Shandell was admitted to practice law in the state of
California in December 2000.

We believe that Mr. Shandell’s experience as an executive in the pharmaceutical industry and legal training qualifies
him to serve on our board of directors.

Richard Koo, CPA has served as a member of our board of directors since August 2003 and also served as a member
of our board of directors from January 1997 to February 2002. Mr. Koo has been the managing partner of Koo, Chow
and Company, Certified Public Accountants since 1979, CEO and President of K.C. Group International Inc. since
February 2003 and a Director of EverTrust Bank since January 2009. Prior to Koo, Chow and Company, Mr. Koo
worked with PricewaterhouseCoopers LLP in various public offering audit assignments. Mr. Koo has worked as a
finance and taxation expert for the United Nations. Mr. Koo received a B.S. in management from the National Taiwan
University and an M.B.A. in accounting from San Jose State University.
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We believe that Mr. Koo’s past experience and expertise in the field of finance and taxation qualifies him to serve on
our board of directors.

Floyd F. Petersen, M.P.H. has served as a member of our board of directors since August 2004. From 1986 to the
present, Mr. Petersen has been an Assistant Professor of Biostatistics at Loma Linda University Schools of Public
Health, Medicine, and Nursing. From 1990 to 2010, Mr. Petersen served as Director of the Loma Linda University
Health Research Consulting Group, which consults on health research study design and data analysis. Mr. Petersen
was a member of the Loma Linda, California City Council from 1990 to 2010 and served as the Mayor of Loma Linda
from 1996 to 2006. Mr. Petersen is currently the vice-chair and a board member of Vtrans, a non-profit,
quasi-governmental agency. Mr. Petersen earned an M.P.H. from Loma Linda University with concentrations in
Biostatistics and Health Administration.

We believe that Mr. Petersen’s years of experience in scientific academia and consulting qualifies him to serve on our
board of directors.

Director Independence

Our common stock is listed on the Nasdaq Global Select Market. Under the listing standards of NASDAQ Stock
Market LLC, independent directors must comprise a majority of a listed company’s board of directors. In addition, the
listing standards of NASDAQ Stock Market LLC require that, subject to specified exceptions, each member of a listed
company’s audit and compensation committees be independent. While the listing standards of NASDAQ Stock Market
LLC do not require a nomination committee, the functions normally undertaken by a nomination committee must, in
most cases, be performed by independent directors.  Under the listing standards of NASDAQ Stock Market LLC, a
director will only qualify as an “independent director” if, in the opinion of that listed company’s board of directors, that
director does not have a relationship that would interfere with the exercise of independent judgment in carrying out
the responsibilities of a director.

Audit committee members must also satisfy the independence criteria set forth in Rule 10A-3 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and the listing standards of NASDAQ Stock Market LLC. In
addition, compensation committee members must also satisfy the independence criteria set forth under the listing
standards of NASDAQ Stock Market LLC.

Our board of directors has undertaken a review of the independence of each director. Based on information provided
by each director concerning his background, employment and affiliations, our board of directors has determined that
Messrs. Koo, Petersen and Prins and Drs. Lee, Shohet and Zasloff do not have a relationship that would interfere with
the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors
is “independent” as that term is defined under the listing standards of NASDAQ Stock Market LLC. In making these
determinations, our board of directors considered the current and prior relationships that each non-employee director
has with our company and all other facts and circumstances our board of directors deemed relevant in determining
their independence, including the beneficial ownership of our capital stock by each non-employee director, and the
transactions involving them described in the section titled “Related Party Transactions.”

Board Leadership Structure

We believe that the structure of our board of directors and its committees provides strong overall management of our
company. While the Chairman of our board of directors and our Chief Executive Officer roles are separate, our current
Chairman, Mary Ziping Luo, is not independent under the listing standards of NASDAQ Stock Market LLC as a
result of her employment with us. Our board of directors believes that, given the perspective and experience Dr. Luo
brings as one of our founders, Dr. Luo’s service as our Chairman is appropriate and is in the best interests of our board
of directors, our company and our stockholders.
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Our Chief Executive officer, Jack Yongfeng Zhang, is responsible for setting the strategic direction of our company,
the general management and operation of the business and the guidance and oversight of senior management. In her
capacity as Chief Operating Officer and Chief Scientist, Dr. Luo is also responsible for operation of the business and
the guidance and oversight of senior management.  In her capacity as Chairman of our board of directors, Dr. Luo
monitors the content, quality and timeliness of information sent to our board of directors and is available for
consultation with our board of directors regarding the oversight of our business affairs.

Family Relationships

Dr. Zhang, our Chief Executive Officer, Chief Scientific Officer and a Director, and Dr. Luo, our Chief Operating
Officer, Chief Scientist and Chairman, are husband and wife.

Lead Independent Director

The independent directors of the Company meet in executive session without management on a regularly scheduled
basis. Our board of directors has not formally designated a Lead Independent Director.

Board Meetings and Committees

During our fiscal year ended December 31, 2014, the board of directors held five meetings (including regularly
scheduled and special meetings), and each director attended at least 80% of the aggregate of (i) the total number of
meetings of our board of directors held during the period for which he or she has been a director and (ii) the total
number of meetings held by all committees of our board of directors on which he or she served during the periods that
he or she served.

Although we do not have a formal policy regarding attendance by members of our board of directors at annual
meetings of stockholders, we encourage, but do not require, our directors to attend.

Our board of directors has established an audit committee, a compensation committee and a nomination committee.
The composition and responsibilities of each of the committees of our board of directors is described below. Members
will serve on these committees until their resignation or until as otherwise determined by our board of directors.

Audit Committee

Our audit committee currently consists of Mr. Koo, who is the chair of the committee, Dr. Shohet and Dr. Lee, each of
whom are independent in accordance with the NASDAQ Stock Market LLC and SEC standards. Mr. Koo is an “audit
committee financial expert” as the term is defined under SEC regulations. The audit committee operates under a written
charter. The functions of the audit committee include:

• overseeing the engagement of our independent registered accounting firm;

•reviewing our audited financial statements and discussing them with the independent registered accounting firm and
our management;

•meeting with the independent registered accounting firm and our management to consider the adequacy of our
internal controls; and
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•reviewing our financial plans, reporting recommendations to our full board of directors for approval and authorizing
actions.

Both our independent registered accounting firm and internal financial personnel regularly meet with our audit
committee and have unrestricted access to the audit committee.

Our audit committee operates under a written charter that satisfies the applicable rules and regulations of the SEC and
the listing standards of NASDAQ Stock Market LLC. A copy of the charter of our audit committee is available on the
Corporate Governance portion of our website at http://ir.amphastar.com/corporate-governance.cfm.  During 2014, our
audit committee held six meetings.

Compensation Committee

Our compensation committee currently consists of Mr. Prins, who is the chair of the committee, Mr. Petersen and Dr.
Shohet, each of whom are independent in accordance with the NASDAQ Stock Market LLC standards. Each member
of our compensation committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under
the Exchange Act, and an outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code of
1986, as amended. The compensation committee operates under a written charter. The functions of the compensation
committee include:

•reviewing and, if deemed appropriate, recommending to our board of directors policies, practices and procedures
relating to the compensation of our directors, officers and other managerial employees and the establishment and
administration of our employee benefit plans;

• determining or recommending to the board of directors the compensation of our executive officers; and

• advising and consulting with our officers regarding managerial personnel and development.

Our compensation committee operates under a written charter that satisfies the applicable rules and regulations of the
SEC and the listing standards of NASDAQ Stock Market LLC. A copy of the charter of our audit committee is
available on the Corporate Governance portion of our website at
http://ir.amphastar.com/corporate-governance.cfm.  During 2014, our compensation committee held five meetings.

Nomination Committee

Our nomination committee consists of Dr. Zasloff, who is the chair of the committee, Mr. Petersen and Dr. Lee, each
of whom are independent in accordance with the NASDAQ Stock Market LLC standards. The nomination committee
operates under a written charter. The functions of the nomination committee include:

• establishing standards for service on our board of directors;

• identifying individuals qualified to become members of our board of directors and recommending director
candidates for election or re-election to our board; and
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•considering and making recommendations to our board of directors regarding the size and composition of the board
of directors, committee composition and structure and procedures affecting directors.

Our nomination committee operates under a written charter that satisfies the requirements for directors performing
nominating functions under the listing standards of NASDAQ Stock Market LLC. A copy of the charter of our
nomination committee is available on the Corporate Governance portion of our website at
http://ir.amphastar.com/corporate-governance.cfm. During 2014, our nomination committee held three meetings.

Compensation Committee Interlocks and Insider Participation

None of the members of the compensation committee is or has ever been one of our officers or employees. None of
our executive officers serve, or in the past have served, as a member of the compensation committee or on the board
of directors of any entity that has one or more executive officers serving on our board of directors or compensation
committee.

Considerations in Evaluating Director Nominees

Our nomination committee uses a variety of methods for identifying and evaluating director nominees. In its
evaluation of director candidates, our nomination committee will consider the existing size and composition of our
board of directors, the number and qualification of candidates, the benefit of continuity on the board and the relevance
of the candidate’s background and experience to the issues we face. Our nomination committee relies upon various
criteria for board membership, which may include, without limitation, that a candidate: be of the highest ethical
character; exhibit sound business judgment; preserve the confidentiality of materials given or presented to the board
and not use such materials for personal gain; has demonstrated leadership and significant experience in an area of
endeavor relevant to our business; comprehend the role of a public company director (particularly the fiduciary
obligations to us and our stockholders); understand our business and industry and keep informed on our operations;
disclose to other directors any potential conflicts of interest (and if appropriate, refrain from voting on certain
matters); dedicate sufficient time to our business, including attendance at meetings of the board or committees on
which he or she serves and stockholder meetings (and prepare for such meetings as required  and appropriate); be
independent of any particular constituency and not engaged in any activity adverse to us or in conflict with our
interests (including, without limitation, service on the board or in the management of a competing company) and thus
be able to represent all of our stockholders; and demonstrate a willingness toward free and open exchange of ideas and
opinions, and exercise balance, fitness, care and due and independent deliberation in the decision-making process.
Qualification and backgrounds of the directors as a whole should provide the proper breadth of knowledge, abilities
and experience to appropriate composition of the board.  Renomination of existing directors will not be viewed as
automatic, but rather will be based on continuing qualification using the criteria set forth above.

Our nomination committee considers these and other factors as it oversees the annual board of director and committee
evaluations. After completing its review and evaluation of director candidates, our nomination committee
recommends to our full board of directors the director nominees for selection.
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Stockholder Recommendations for Nominations to the Board of Directors

Our nomination committee will consider candidates for director recommended by stockholders, provided that (i) any
recommending stockholder must have continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled to be voted on the proposal at the meeting for at least one year by the date you submit the proposal,
and (ii) such recommendations comply with our amended and restated certificate of incorporation and amended and
restated bylaws and applicable laws, rules and regulations, including those promulgated by the SEC. The nomination
committee will evaluate such recommendations in accordance with its charter, our amended and restated bylaws, our
policies and procedures for director candidates, as well as the regular director nominee criteria described above.

Any nomination should be sent in writing to our Secretary at Amphastar Pharmaceuticals, Inc., 11570 6th Street,
Rancho Cucamonga, California 91730. To be timely for our 2016 annual meeting of stockholders, our Secretary must
receive the nomination no earlier than January 28, 2016 and no later than February 27, 2016.

Communications with the Board of Directors

Interested parties wishing to communicate with our board of directors or with an individual member or members of
our board of directors to provide comments, to report concerns, or to ask a question, at the following address:

Amphastar Pharmaceuticals, Inc.
Attention: Secretary
11570 6th Street

Rancho Cucamonga, California 91730

You may submit your concerns anonymously or confidentially by postal mail. You may also indicate whether you are
a stockholder, customer, supplier, or other interested party.

Communications are distributed to the board, or to any individual directors as appropriate, depending on the facts and
circumstances outlined in the communication. In that regard, the Amphastar Pharmaceuticals, Inc. board of directors
has requested that certain items which are unrelated to the duties and responsibilities of the board should be excluded,
such as:

• Product complaints
• Product inquiries

• New product suggestions
• Resumes and other forms of job inquiries

• Surveys
• Business solicitations or advertisements

In addition, material that is unduly hostile, threatening, illegal or similarly unsuitable will be excluded, with the
provision that any communication that is filtered out must be made available to any non-management director upon
request.

You may also communicate online with our board of directors as a group on our website at
http://ir.amphastar.com/contactboard.cfm.
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Code of Business Conduct and Ethics

We have adopted a code of business conduct and ethics that applies to our officers, directors and employees, including
our Chief Executive Officer, Chief Financial Officer, and other executive and senior financial officers. Our code of
business conduct and ethics is available on our website at http://ir.amphastar.com/corporate-governance.cfm.  We
intend to disclose any amendments of our code of business conduct and ethics, or waivers of its requirements for
directors or executive officers, on our website.

Risk Oversight

Our board of directors has responsibility for the oversight of our risk management processes and, either as a whole or
through our committees, regularly discusses with management our major risk exposures, their potential impact on our
business and the steps we take to mitigate or manage them. The risk oversight process includes receiving reports from
committees of our board of directors and members of senior management to enable our board of directors to
understand our risk identification, risk management and risk mitigation strategies with respect to areas of potential
material risk, including operations, finance, legal, regulatory, strategic and reputational risk.

The audit committee oversees our management of financial risks. Periodically, the audit committee reviews our
policies with respect to risk assessment and risk management. Oversight by the audit committee includes direct
communication with our external auditors, and discussions with management regarding significant risk exposures and
the actions management has taken to limit, monitor or control such exposures. The compensation committee is
responsible for assessing whether any of our compensation policies or programs has the potential to encourage
excessive risk-taking. The nomination committee manages risks associated with the independence of the board of
directors, corporate disclosure practices and potential conflicts of interest. While each committee is responsible for
evaluating certain risks and overseeing the management of such risks, the entire board or directors is regularly
informed through committee reports about such risks. Matters of significant strategic risk are considered by our board
of directors as a whole.

Non-Employee Director Compensation

Cash and Equity Compensation

We compensate non-employee members of the board of directors. Directors who are also employees do not receive
cash or equity compensation for service on the board of directors in addition to compensation payable for their service
as our employees. The non-employee members of our board of directors are reimbursed for travel, lodging and other
reasonable expenses incurred in attending board of directors or committee meetings. Our directors received equity
grants annually at the fair market value of our common stock at the time of grant under our 2005 Plan.
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The cash and equity components of our compensation policy for non-employee directors are set forth below:

Position
Annual Cash
Retainer Meeting Fee

Teleconferencing
Fee Equity Grant

Base Fee $ 47,500 $ 2,000 $ 500 $ 160,000

Chairperson Fee
Audit Committee 25,000
Compensation Committee 18,000
Nomination Committee 12,500

Committee Member Fee
Audit Committee
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