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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

This quarterly report on Form 10-Q and certain infation incorporated herein by reference contaimfard-looking statements within the
meaning of Section 27A of the Securities Act 08188 amended (the “Securities Act”), and Sectitg &f the Exchange Act. Such statement:
include, but are not limited to, statements abature operations, products, financial position, ogieng results, prospects, pipeline or poter
markets therefor, and other statements that arehistbrical in nature, particularly those that utié terminology such as “anticipates,” “will,”
“expects,” “plans,” “potential,” “future,” “believe s,” “intends,” “continue,” other words of similar raaning, derivations of such words, and
the use of future dates.

Uncertainties and risks may cause our actual restdtbe materially different than those expresseariimplied by such forward-looking
statements. Uncertainties and risks include, betraot limited to, the risk that we may face witbpect to importing raw materials, increased
competition, delays or failure in obtaining prodwagiproval from the U.S. Food and Drug Administrat{6FDA"), general business and
economic conditions, market trends, product devalem, regulatory and other approvals and marketing.

These factors should not be construed as exhaustideshould be read in conjunction with our othisrctbsures, including but not limited to
our Annual Report on Form 10-K for the year endest&nber 31, 2013, including the factors descrilpetitém 1A. Risk Factors,” as well as
our proxy statement, filed with the SEC on April 2014. Other risks may be described from timénte in our filings made under the
securities laws, including our quarterly reports Barm 10-Q and our current reports on Form 8-K. Niésks emerge from time to time. It is
not possible for our management to predict all siskhe forward-looking statements contained in doisument are made only as of the date o
this document. We undertake no obligation to updatevise any forward-looking statement, whetheaaesult of new information, future
events or otherwise.




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
Condensed Consolidated Balance Sheets
(in thousands, except share and per share amounts)

(unaudited)
September 30, 20 December 31, 201
Assets
Current Asset

Cash and cash equivalel $ 35,05( $ 11,10¢

Accounts receivable, net of $8,100 and $5,104lofrances for chargebacks and
other allowances at September 30, 2014 and Dege3ib2013, respective 14,57( 12,51
Inventories, ne 7,34¢ 3,51¢
Prepaid expenses 59¢ 58C
Total Current Assets 57,56¢ 27,71¢
Property, plant, and equipment, | 5,04¢ 4,53
Intangible assets, n 43,18¢ 10,40¢
Goodwill 1,83¢ 1,83¢
Total Assets $ 107,63 $ 44,50(

Liabilities and Stockholders' Equi

Current Liabilities

Accounts payabl $ 3,05¢ $ 1,42¢
Accrued expense 3,88¢ 1,32¢
Returned goods reser 1,17¢ 73€
Deferred revenue 20 47

Total Current Liabilities 8,14~ 3,63¢

Commitments and Contingencies (Note

Stockholders' Equit

Common Stock, $0.0001 par value, 33,333,334 statb®rized; 11,318,014 shares issued ¢

outstanding at September 30, 2014; 9,629,174 sihemasd and 9,619,941 shares outstanc

at December 31, 201 1 1
Class C Special Stock, $0.0001 par value, 781,R8des authorized; 10,864 shares issued

outstanding at September 30, 2014 and Decemb&038, respectivel - -
Preferred Stock, $0.0001 par value, 1,666,667 starthorized; O shares issued and

outstanding at September 30, 2014 and Decenib@03.3, respectivel - -

Treasury stock, 0 and 9,233 shares of common stéaqst, at September 30, 2014 and

December 31, 2013, respectivi - (68)
Additional paic-in capital 140,22: 89,50:
Accumulated deficit (40,73() (48,477)

Total Stockholders' Equity 99,49: 40,96

Total Liabilities and Stockholders' Equity $ 107,63 $ 44,50(

The accompanying notes are an integral part oféehasaudited condensed consolidated financial stetds:




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
Condensed Consolidated Statements of Operations
(in thousands, except per share amounts)

(unaudited)
Three months ended September Nine months ended September
2014 2013 2014 2013
Net Revenue $ 17,387 $ 7,836 $ 34,93 $ 19,55(
Operating Expense
Cost of sales (excluding depreciation and amoitinj 3,061 2,71( 7,80(C 7,29(
Research and developme 88:¢ 454 2,11( 1,18¢
Selling, general and administrati 4,05 3,48( 13,19: 12,96:
Depreciation and amortization 1,18 382 2,59¢ 673
Total Operating Expenses 9,18¢ 7,02¢ 25,69¢ 22,11:
Operating Income/(Los: 8,19¢ 81C 9,23¢ (2,567)
Other Income/(Expensi
Interest income/(expens 10 - 13 (467)
Other income/(expense) 82 14¢€ 72 (336)
Income/(Loss) Before Provision for Income Ta 8,291 95¢ 9,31¢ (3,36%)
(Provision)/Benefit for Income Taxes (1,54%) 83 (1,577) 83
Net Income/(Loss) from Continuing Operatic 6,74¢ 1,041 7,742 (3,282)
Discontinued Operatio
Gain on discontinued operation, net of provisionifitome taxes - 15C - 15C
Net Income/(Loss) $ 6,74 $ 1,191 $ 7.74: $ (3,137)
Computation of Income/(Loss) from Continuing Operatons
Attributable
to Common Stockholders and Participating Securities
Net Income/(Loss) from Continuing Operatic $ 6,74¢ $ 1,041 $ 7,74z $ (3,289
Preferred stock dividends - - - (4,979
Income/(Loss) from Continuing Operations Attribdeato Common
Stockholders and Participating Securi $ 6,74¢ $ 1,041 $ 7,74. % (8,25¢€)
Basic and Diluted Earnings/(Loss) Per Share:
Continuing Operation $ 0.5¢ $ 0.11 $ 071 $ (2.3))
Discontinued Operatio - 0.02 - 0.0
Basic Earnings/(Loss) Per Shi $ 0.5¢ $ 0.1: $ 071 $ (2.27)
Continuing Operation $ 05¢ $ 0.11 $ 0.7¢ % (2.3))
Discontinued Operatio - 0.02Z - 0.0¢
Diluted Earnings/(Loss) Per Share $ 05¢ $ 0.1z $ 0.7¢ % (2.27)
Basic Weighte-Average Shares Outstandi 11,23t 9,48( 10,82« 3,57
Diluted Weighted-Average Shares Outstanding 11,30: 9,48( 10,86" 3,57

The accompanying notes are an integral part ofeh@saudited condensed consolidated financial staits:




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
Condensed Consolidated Statements of Cash Flows
(in thousands)

(unaudited)
Nine months ended September
2014 2013
Cash Flows From Operating Activiti
Net income/(loss $ 7,74.  $ (3,137
Adjustments to reconcile net income to net cashcasth equivalents provided by/(used in) operatin
activities:
Stoclk-based compensatic 2,71¢ 3
Depreciation and amortizatic 2,59¢ 673
Non-cash interest relating to eqt-linked securities and loan cost amortizai - 217
Non-cash compensation relating to business combin. - 4,41¢
Changes in operating assets and liabilit
Accounts receivabl (2,057%) (4,087)
Inventories (3,296 1
Prepaid expenst (29 (18¢)
Accounts payabl 63C 93
Accrued expenses, returned goods reserve and el@i@venue 2,97 (382)
Net Cash and Cash Equivalents Provided by/(Use@amfinuing Operation 11,29: (2,380)
Net Cash and Cash Equivalents Used in Disconti@satation - (239)
Net Cash and Cash Equivalents Provided by/(Use@j@rating Activities 11,29: (2,619
Cash Flows From Investing Activiti
Cash acquired in business combina - 18,19¢
Acquisition of product rights and other relatededs (34,639 -
Acquisition of property and equipment (782) (162)
Net Cash and Cash Equivalents (Used in)/Providelgsting Activities (35,416 18,03¢
Cash Flows From Financing Activitis
Net proceeds from equity offerir 46,68( -
Borrowings under line of credit, n - (4,06%)
Treasury stock purchas - (439)
Proceeds from stock option exerci: 777 -
Proceeds from warrant exercis 18C -
Excess tax benefit from share-based compensatiandaw 432 -
Net Cash and Cash Equivalents Provided by/(UseBiirgncing Activities 48,06¢ (4,49¢)
Change in Cash and Cash Equivale 23,94¢ 10,91¢
Cash and cash equivalents, beginning of period 11,10t 11
Cash and cash equivalents, end of period $ 35,05( $ 10,93(
Supplemental disclosure for cash flow information
Cash paid for intere: $ - $ 25C
Cash paid for income tax $ 137 $ S
Supplemental nor-cash investing and financing activities
Contingent payable for asset purch $ 1,00C $ -
Issuance of common stock in connection with busireesnbinatior $ - $ 40,03
Cancellation of Series D, Series C, Series B, @&1tS A preferred stoc $ - % 53,72¢
Acquired noi-cash net asse $ - % 11,597
Preferred stock dividends accrued $ - $ 4,97¢

The accompanying notes are an integral part ofeh@saudited condensed consolidated financial staits:






ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

1. BUSINESS, PRESENTATION, AND RECENT ACCOUNTING PRONOUNCEMENTS
Overview

ANI Pharmaceuticals, Inc. and subsidiary, ANIP Aisgion Company (together, the “Company,” “we,”0Is”) is an integrated specialty
pharmaceutical company developing, manufacturind,raarketing branded and generic prescription pheemticals. Our targeted area
product development currently include narcoticgabytics (anti-cancers), hormones and steroids,cantplex formulations involving
extended release and combination products. We tinavpharmaceutical manufacturing facilities locate®audette, Minnesota, which :
capable of producing oral solid dose products, @lsas liquids and topicals, narcotics, and poprntucts that must be manufactured in a
fully-contained environment. Our strategy is to thowme to use these manufacturing assets to devetoguce, and distribute niche generic
pharmaceutical products.

On June 19, 2013, pursuant to a merger agreemtatt da of April 12, 2013, ANIP Acquisition Compati¥p/a ANI Pharmaceuticals, Inc.
("ANIP") became a wholly-owned subsidiary of BiogaPharmaceuticals, Inc. (“BioSante”) in an allekiadax-free reorganization (the
"Merger"). The Merger was accounted for as a revargjuisition, pursuant to which ANIP was considdhe acquiring entity for
accounting purposes. BioSante was renamed ANI Riweuticals, Inc. We now operate under the leadeistthe ANIP management
team and our board of directors is comprised offttwmer BioSante directors and five former ANIPetitors. As such, ANIP's historical
results of operations replace BioSante's historesillts of operations for all periods prior to Merger. The results of operations of both
companies are included in our consolidated findrstédements for all periods after completion & Merger.

Basis of Presentation

The accompanying unaudited interim condensed cinfaded financial statements have been preparecciordance with accounting
principles generally accepted in the United Stafesmerica (“U.S. GAAP”). In our opinion, the acc@anying unaudited interim
condensed consolidated financial statements incilldadjustments, consisting of normal recurringiatinents, which are necessary to
present fairly our financial position, results @evations and cash flows. The condensed consdiidatance sheet at December 31, 2013
has been derived from audited financial statemefnsat date. The interim condensed consolidatedlt®of operations are not necessarily
indicative of the results that may occur for thi figcal year. Certain information and footnotsabsure normally included in financial
statements prepared in accordance with U.S. GAA® haen omitted pursuant to instructions, rulesragdlations prescribed by the
United States Securities and Exchange Commissi@nb#lieve that the disclosures provided hereiradegjuate to make the information
presented not misleading when these unauditedrmtmndensed consolidated financial statementsea@in conjunction with the audit
financial statements and notes previously distetuh our annual report on Form 10-K for the yaatezl December 31, 2013. Certain
prior period information has been reclassifieddoform to the current period presentation.

Principles of Consolidation

The condensed consolidated financial statementsdadhe accounts of ANI Pharmaceuticals, Inc.igdholly owned subsidiary, ANIF
All significant inter-company accounts and transats are eliminated in consolidation.




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

BUSINESS, PRESENTATION, AND RECENT ACCOUNTING PRONOUNCEMENTS - continued
Use of Estimates

The preparation of financial statements in confeymiith U.S. GAAP requires us to make estimatesasslmptions that affect the
reported amounts of assets and liabilities andafisice of contingent assets and liabilities atdate of the financial statements and the
reported amount of revenues and expenses durimgpliogting period. In the accompanying unauditesdemsed consolidated financial
statements, estimates are used for, but not linbitestock-based compensation, allowance for datbtfcounts, accruals for chargebacks,
returns and other allowances, allowance for inugntdsolescence, allowances for contingencies iéigdtion, fair value of long-lived
assets, deferred taxes and valuation allowancethendepreciable and amortizable lives of longdiessets. Actual results could differ
from those estimates.

Recent Accounting Pronouncements

In July 2013, the Financial Accounting Standardafq“FASB”) issued guidance for the presentation of an unrézedriax benefit whe

a net operating loss ("NOL") carryforward, a simiiax loss, or a tax credit carryforward existse Quidance requires an entity to present
in the financial statements an unrecognized taefigor a portion of an unrecognized tax benefita reduction to a deferred tax asset fo
an NOL carryforward, a similar tax loss, or a taadit carryforward. If the NOL carryforward, a slaritax loss, or a tax credit
carryforward is not available at the reporting datder the tax law of the jurisdiction or the tawlof the jurisdiction does not require the
entity to use, and the entity does not intend 9 thee deferred tax asset for such purpose, thecagnized tax benefit will be presented in
the financial statements as a liability and wilt be combined with deferred tax assets. This guieaoes not require any additional
recurring disclosures and is effective for fiscahgs beginning after December 15, 2013. The adwopfithis guidance did not have a
material impact on our financial statements.

In May 2014, the FASB issued guidance for revemeegnition for contracts, superseding the previeusnue recognition requirements,
along with most existing industry-specific guidantle guidance requires an entity to review comgracfive steps: 1) identify the
contract, 2) identify performance obligations, 8jatmine the transaction price, 4) allocate thestation price, and 5) recognize revenue.
The new standard will result in enhanced disclasvegarding the nature, amount, timing and ungestaif revenue arising from contracts
with customers. The standard is effective for @jorting year beginning January 1, 2017 and eaidyption is not permitted. We are
currently evaluating the impact, if any, that thesv accounting pronouncement will have on our faoi@rstatements.

In August 2014, the FASB issued guidance requinr@anpagement to evaluate on a regular basis whetlyeranditions or events have
arisen that could raise substantial doubt abouétitiéy’s ability to continue as a going concerheTguidance 1) provides a definition for
the term “substantial doubt,” 2) requires an eviidueevery reporting period, interim periods inabakl 3) provides principles for
considering the mitigating effect of management&np to alleviate the substantial doubt, 4) requirertain disclosures if the substantial
doubt is alleviated as a result of managensagpiins, 5) requires an express statement, aawether disclosures, if the substantial doL
not alleviated, and 6) requires an assessmentcpefione year from the date the financial statesarg issued. The standard is effective
for our reporting year beginning January 1, 201d early adoption is permitted. We do not expectatieption of this guidance to have a
material impact on our financial statements.

We have evaluated all other issued and unadoptedukting Standards Updates and believe the adopfitrese standards will not hav
material impact on our results of operations, feiahposition, or cash flows.




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

REVENUE RECOGNITION AND RELATED ALLOWANCES
Revenue Recognition

Revenue is recognized for product sales and cdntranufacturing product sales upon passing ofarsktitle to the customer, when
estimates of the selling price and discounts, eshatromotional adjustments, price adjustmentsrmef chargebacks, and other potential
adjustments are reasonably determinable, colle@iosasonably assured, and we have no furtheonqpeaice obligations. Contract
manufacturing arrangements are typically less thanweeks in duration, and therefore the revenuedsgnized upon completion of the
aforementioned factors rather than using a propoatiperformance method of revenue recognition. 8dtenates for discounts, rebates,
promotional adjustments, price adjustments, returinargebacks, and other potential adjustmentseedross revenues to net revenues in
the accompanying unaudited condensed consolidtagzheents of operations, and are presented astliedeilities or reductions in
accounts receivable in the accompanying unauditedensed consolidated balance sheets (see “Acdanalhargebacks, Returns, and
Other Allowances”). Historically, we have not emigiinto revenue arrangements with multiple elements

Occasionally, we engage in contract services, winiclude product development services, laborateryises, and royalties on net sales of
certain contract manufactured products. For thesgces, revenue is recognized according to thagaf the agreement with the custor
which sometimes include substantive, measuralitebased milestones, and when we have a contraighalto receive such payment, the
contract price is fixed or determinable, the cdllat of the resulting receivable is reasonably ss$uand we have no further performance
obligations under the agreement .

Accruals for Chargebacks, Returns and Other Allowaes

Our generic and branded product revenues are thpgaeject to agreements with customers allowihgrgebacks, product returns,
administrative fees, and other rebates and proangnhpnt discounts. We accrue for these items dtrtteeof sale and continually monitor
and re-evaluate the accruals as additional infdondtecomes available. We adjust the accrualseagtid of each reporting period, to
reflect any such updates to the relevant factscaedmstances. Accruals are relieved upon recéipagment from the customer or upon
issuance of credit to the customer.

The following table summarizes activity in the bada sheet for accruals and allowances for the miaeth periods ended September 30,
2014 and 2013, respectively:

(in thousands) Accruals for Chargebacks, Returns and Other Allowaes
Administrative Prompt

Fees and Othe Payment

Chargebacks Returns Rebates Discounts
Balance at December 31, 20 4,07¢ 73€ 73t 332
Accruals/Adjustment 27,43: 99¢ 3,69( 1,24:
Credits Taken Against Reserve (24,72) (554) (3,399 (1,157)
Balance at September 30, 2014 $ 6,785 $ 1,17¢ $ 1,031 $ 42%
Balance at December 31, 20 5,66: 411 231 242
Accruals/Adjustment 20,13: 1,15¢ 1,43¢ 752
Credits Taken Against Reserve (19,735 (1,108 (980) (66¢€)
Balance at September 30, 2013 $ 6,06( $ 45¢ $ 687 $ 32€




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

2. REVENUE RECOGNITION AND RELATED ALLOWANCES - continued
Credit Concentration
Our customers are primarily wholesale distributobain drug stores, group purchasing organizatiand,pharmaceutical companies.

During the three month period ended September@®4,2hree customers represented 26%, 23%, ando1 6% revenues. During the n
month period ended September 30, 2014, these sap®wdustomers represented 26%, 20%, and 16% ofveriues. As of September 30,
2014, net accounts receivable from these custototried $9.6 million. During the three month pereted September 30, 2013, three
customers represented 27%, 19%, and 6% of netwegeDuring the nine month period ended Septenthe2®L 3, these same three
customers represented 28%, 18%, and 10% of netuesge

3. BUSINESS COMBINATION
Summary

On June 19, 2013, BioSante acquired ANIP in astaltk, tax-free reorganization. We are operatindeutthe leadership of the ANIP
management team and the board of directors is deetpof two former directors from BioSante and fisemer ANIP directors.

BioSante issued to ANIP stockholders shares of &S common stock such that the ANIP stockholdersed 57% of the combined
company’s shares outstanding, and the former Bi@Sstockholders owned 43%. In addition, immediagelgr to the Merger, BioSante
distributed to its then current stockholders cageint value rights (“CVR”) providing payment riglatgsing from a future sale, transfer,
license or similar transaction(s) involving BioSaiatLibiGel® (female testosterone gel).

The Merger was accounted for as a reverse ac@ugitirsuant to which ANIP was considered the aagyientity for accounting purpos
As such, ANIP's historical results of operationgaee BioSante's historical results of operatiamsafl periods prior to the Merger.
BioSante, the accounting acquiree, was a publiegied pharmaceutical company focused on develdpgigvalue, medically-needed
products. ANIP entered into the Merger to secuditaxhal capital and gain access to capital maolgtortunities as a public company.

The results of operations of both companies aredied in our consolidated financial statementsafbperiods after completion of the
Merger.

10




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)
BUSINESS COMBINATION - continued

Transaction Costs

In conjunction with the Merger, we incurred approately $7.1 million in transaction costs, which eexpensed in the periods in which
they were incurred. These costs include:

Transaction Costs

Category (in thousand:
Legal fees $ 1,227
Accounting fee: 122
Consulting fee: 11¢
Monitoring and advisory fee 39C
Transaction bonuse 4,801
Other 42¢

Total transaction costs $ 7,08¢

Of the total expenses, $0.5 million and $6.2 millias incurred and expensed in the three and namehs ended September 30, 2013,
respectively. For the three months ended SepteBthe2013, the entire $0.5 million was recognizededbng, general and administrative
expense. For the nine months ended September B8, 86.5 million was recognized as selling, genanal administrative expense, $0.3
million as interest expense, and $0.4 million &eoexpense. No transaction-related expenses neweréd in the three or nine months
ended September 30, 2014.

Purchase Consideration and Net Assets Acquired

The fair value of BioSante's common stock usedatedmining the purchase price was $1.22 per sti@eslosing price on June 19, 2013,
which resulted in a total purchase consideratio$2%.8 million. The fair value of all additionalrsideration, including the vested
BioSante stock options and CVRs, was immateriag fBflowing presents the final allocation of therghase consideration to the assets
acquired and liabilities assumed on June 19, 2013:

Purchase Consideration Breakdown

(in thousand:
Total purchase consideration $ 29,79¢
Assets acquire

Cash and cash equivalel 18,19¢
Restricted cas 2,26(
Teva license intangible as: 10,90(
Other tangible asse 79
Deferred tax assets, r -
Goodwill 1,83¢
Total asse! 33,27

Liabilities assumei!
Accrued severanc 2,96¢
Other liabilities 51k
Total liabilities 3,48(
Total net assets acquil $ 29,79t

11




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

BUSINESS COMBINATION - continued

The Teva license is related to a generic male se=ione gel product and is being amortized onadgsitline basis over its estimated use
life of 11 years. Goodwill, which is not tax dedbt# since the transaction was structured as dréexexchange, is considered an
indefinite-lived asset and relates primarily taamgible assets that do not qualify for separategeition. As a result of purchase
accounting related to the Merger, we establishéerda tax assets of $9.6 million, deferred takiliies of $3.9 million, and a valuation
allowance of $5.7 million, netting to deferred &ssets of $0.

Pro Forma Condensed Combined Financial Informationunaudited)

The following unaudited pro forma condensed comthifreancial information summarizes the results pém@tions for the periods indica
as if the Merger had been completed as of Jany&@1R2. Pro forma information reflects adjustmentating to (i) elimination of the
interest on ANIP’s senior and convertible debj},élimination of monitoring and advisory fees pagato two ANIP investors, (iii)
elimination of transaction costs, and (iv) amottii@a of intangibles acquired. The pro forma amoutttshot purport to be indicative of the
results that would have been obtained if the Mehget occurred as of January 1, 2012 or that mabtsned in the future.

Three months endei Nine months ende:

(in thousands September 30 September 30
2013 2013

Net revenue $ 7,83€ $ 19,69¢

Net income/(loss $ 1,692 $ (3,179

EARNINGS/(LOSS) PER SHARE

Basic earnings/(loss) per share is computed bylitiginet income available to common shareholderthéyweighted-average number of
shares of common stock outstanding during the gderio

Our unvested restricted shares and certain of gistanding warrants contain non-forfeitable rigitslividends, and therefore are
considered to be participating securities; thewdat@on of basic and diluted earnings/(loss) perstexcludes from the numerator net
income (but not net loss) attributable to the uteesestricted shares and to the participatingavas; and excludes the impact of those
shares from the denominatdihe numerator for earnings per share for the taneknine months ended September 30, 2014 is ctdduiai
basic and diluted earnings per share as follows:

(in thousands Three months ended Nine months ended
September 30, 201 September 30, 201
Basic Diluted Basic Diluted
Net income $ 6,74¢ $ 6,74¢ $ 7,74. $ 7,742
Net income allocated to warrar (38) (37 (43) (42
Net income allocated to restricted stock (47) (47) (54) (54)
Net income allocated to common she $ 6,661 $ 6,66 $ 7,648 $ 7,64¢

12




ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

4. EARNINGS/(LOSS) PER SHARE -continued

The numerators for earnings per share from comiguoperations and from the gain on discontinuedaijmns for the three and nine
months ended September 30, 2013 are calculatdzhfic and diluted earnings per share as follows:

(in thousands) Three months endec Nine months endec
September 30, 2013 September 30, 2013
Basic Diluted Basic Diluted
Net income/(loss) from Continuing Operatic $ 1,041 $ 1,041 $ (3,289 $ (3,289
Preferred stock dividenc - - (4,979 (4,979
Net income allocated to warrants (19 (19 - -
Net income/(loss) from Continuing Operations altecato
common shares $ 1,02: $ 1,02 $ (8,256 $ (8,25¢6)
Gain on discontinued operatio $ 15C $ 15C $ 15C $ 15C
Net gain on discontinued operations allocated toraves (3) (3) (3) (3)
Gain on discontinued operations allocated to comsiane: $ 147 $ 147 $ 147 $ 147

For periods of net income, and when the effectiatanti-dilutive, we calculate diluted earnings phare by dividing net income
available to common shareholders by the weightestaaype number of shares outstanding plus the ingdadt potential dilutive common
shares, consisting primarily of common stock ogjamvested restricted stock awards, and stockhpsecwarrants, using the treasury
stock method. For periods of net income, a ntitdieishares consist of out-of-the-money Class G:fapstock, out-of-thenoney commol
stock options, out-of-the-money warrants exercsdéts common stock, and certain participating séiesr if the effect of including both
the income allocated to the participating secuaitg the impact of the potential common shares wbaldnti-dilutive. Anti-dilutive shares
have been excluded from the computation of dile@ahings per share.

For periods of net loss, diluted loss per shamaisulated similarly to basic loss per share bestius impact of all dilutive potential
common shares is anti-dilutive. For periods oflass, anti-dilutive shares consist of Class C Spetock, common stock options,
unvested restricted stock awards, and warrantcisadte for common stock (and prior to the Mergeuity-linked securities, convertible
preferred stock, and stock purchase warrants esedvia for preferred stock), and have been exclirdad the computation of diluted loss
per share. Prior to the Merger (Note 3), anti-ditashares included equitinked securities, convertible preferred stock, atotk purchas
warrants exercisable for preferred stock.

The number of antililutive shares, which have been excluded fronctimaputation of diluted earnings/(loss) per shais @.7 million an
0.9 million for the three month periods ended Sayier 30, 2014 and 2013, respectively and 0.7 millind 3.7 million for the nine month
periods ended September 30, 2014 and 2013, regplgcti

As of September 30, 2014, we had 460 thousandreptatstanding to purchase common stock, 79 thousavested restricted stock
awards, and 469 thousand warrants to purchase corstook.
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ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

(unaudited)
5. INVENTORIES
Inventories consist of the following as of:
September 3C December 31
(in thousands 2014 2013
Raw material $ 4,458 $ 1,48(
Packaging materia 671 76€
Work-in-progress 391 162
Finished goods 1,94 1,152
7,46% 3,56(
Reserve for excess/obsolete inventories (116 (42)
Inventories, net $ 7,34¢ $ 3,61¢

Vendor Concentration

We source the raw materials for our products, ididg active pharmaceutical ingredients (“API”),ftdoth domestic and international
suppliers. Generally, only a single source of APdjualified for use in each product due to thecastl time required to validate a second
source of supply. As a result, we are dependem opo current vendors to supply reliably the ARjuikeed for ongoing product
manufacturing. During the three months ended Sdptei30, 2014, we purchased approximately 49% ofraugmtory from two suppliers.
During the nine months ended September 30, 2014unchased approximately 43% of our inventory fithim same two suppliers. As of
September 30, 2014, amounts payable to these supplas $0.8 million. During the three months enSlegtember 30, 2013, we
purchased approximately 52% of our inventory frevo suppliers. During the nine months ended Septe®®e2013, we purchased
approximately 32% of our inventory from two suppdie

6. PROPERTY, PLANT, AND EQUIPMENT

Property, plant, and equipment consist of the foilhg as of:

(in thousands September 3C December 31
2014 2013

Land $ 87 $ 87

Buildings 3,68 3,68

Machinery, furniture and equipme 4,47¢ 3,73¢

Construction in progress 432 22¢

8,67¢ 7,73¢

Less: accumulated depreciation (3,639 (3,197
Property, Plant an

Equipment, net $ 5,04¢ $ 4,537

Depreciation expense for the three month periode@september 30, 2014 and 2013 totaled $153 thdwsal $134 thousand,
respectively. Depreciation expense for the ninetmperiods ended September 30, 2014 and 2013 ddb4@6 thousand and $400
thousand, respectively. During the three and ninatmperiods ended September 30, 2014 and 201&, Was no material interest
capitalized into construction in progress.
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ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

7. GOODWILL AND INTANGIBLE ASSETS
Goodwill

As a result of the Merger (Note 3), we recordeddyab of $1.8 million in our one reporting unit. Wassess the recoverability of the
carrying value of goodwill as of October 31 of egelar, and whenever events occur or circumstarwsges that would, more likely than
not, reduce the fair value of our reporting uniioleits carrying value. There have been no eventhanges in circumstances that would
have reduced the fair value of our reporting urlbly its carrying value from the most recent assessd on October 31, 2013, through
September 30, 2014. No impairment losses were reped during the three and nine months ended Sdyete®0, 2014 or 2013.

Acquisition of Abbreviated New Drug Applications

On December 26, 2013, we entered into an agreaimgnirchase (the “Teva Purchase Agreement”) Abated New Drug Applications
(“ANDAs") to produce 31 generic drug products frdrava Pharmaceuticals (“Teva”) for $12.5 millioncash an d a percentage of future
gross profits from product sales . According totirens of the Teva Purchase Agreement, Teva wasregto provide soft copy materials
and transfer ownership of the ANDAs to us withivefbusiness days of signing the Teva Purchase Agmee and we were required to
the first installment of $8.5 million upon recethereof. Teva provided the soft copy materials iadsferred ownership of the ANDASs to
us on January 2, 2014 and we paid the first imetit of $8.5 million to Teva on January 2, 2014/d@®as also required to provide hard
copy materials to us within 90 days of signing Treea Purchase Agreement. Teva provided the hargl maperials on March 5, 2014 and
we paid the $4.0 million balance on March 6, 2014.

The drug products include 20 solid-oral immediaease products, four extended release productseuaah liquid products. We
performed an assessment of the assets purchase@@nchined that this transaction was an assehpsecand not a business combination
The ANDAs are being amortized in full over theiefid lives, averaging 10 years.

Acquisition of Lithobid ® Product Rights

In July 2014 , we entered into an agreement tohase (the “Lithobid Purchase Agreement”) the prodigbts to Lithobid from Noven
Therapeutics, LLC (“Noven”) for $11.0 million in sl at closing, and $1.0 million in cash if certapprovals are received from the FDA
on or before June 30, 2015. This $1.0 million aogeint payment is probable and is included in acsopayable at Septemper 30, 2014 in
the condensed consolidated balance sheets. Putsuaistterms of the Lithobid Purchase Agreemeetasquired the intellectual property
rights and NDA associated with Lithobid, as welbasmall amount of raw material inventory. The $1@illion product rights intangible
asset is being amortized over its estimated usiéguf 10 years.

Acquisition of Vancocin® Product Rights

In August 2014 , we entered into an agreement tohase (the “Vancocin Purchase Agreemetit®) product rights to Vancocin from Sh
ViroPharma Incorporated (“Shire”) for $11.0 milliam cash at closing. Pursuant to the terms of taecdcin Purchase Agreement, we
acquired the U.S. intellectual property rights &H2A associated with Vancocin, two related ANDAsdamertain equipment and inventc
The $10.5 million product rights intangible assebéing amortized over its estimated useful lifé@fyears.
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ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)
7. GOODWILL AND INTANGIBLE ASSETS - continued

Definite-Lived Intangible Assets

The components of our definite-lived intangibleeassare as follows:

(in thousands) September 30, 201 December 31, 201.
Gross Carrying Accumulated Gross Carrying Accumulated Amortization
Amount Amortization Amount Amortization Period
Acquired ANDA intangible asse $ 12577 $ (999 $ 60 $ (55  3-10 years
Product rights 22,52 (573 10C (100)  2-10 years
Teva license intangible asset 10,90( (1,239 10,90( (496) 11 years
$ 45,99¢ $ (2,810 $ 11,06( $ (657)

Our acquired ANDA intangible assets consist ofdkelusive rights, including all of the applicabéehnical data and other relevant
information, to produce certain pharmaceutical patsl that we acquired from various companies, @iolyithose acquired pursuant to the
Teva Purchase Agreement. The product rights aseatsst of the exclusive rights, including all bétapplicable technical data and other
relevant information, to produce certain brandedrptaceutical products that we acquired from var@mmpanies, including those
acquired pursuant to the Lithobid Purchase Agre¢rea the Vancocin Purchase Agreement. The Tegadie was acquired as part of the
Merger (Note 3). Definite-lived intangible assetts stated at the lower of cost or fair value, rfetroortization using the straight line
method over the expected useful lives of the prbdghts. Amortization expense was $1.0 million &2 million for the three months
ended September 30, 2014 and 2013, respectivelpridaation expense was $2.2 million and $0.3 millfor the nine months ended
September 30, 2014 and 2013, respectively.

We test for impairment of definitiised intangible assets when events or circumstairaticate that the carrying value of the assetg maod
be recoverable. No such triggering events weretiiiish during the three months or nine months enflegtember 30, 2014 and 2013 and
therefore no impairment loss was recognized irtlihge or nine months ended September 30, 20141&. 20

Expected future amortization expense is as follows:

(in thousands

2014 (remainder of the yee $ 1,12¢
2015 4,48t
2016 4,48t
2017 4,48t
2018 4,48t
2019 and thereafter 24,12¢
Total $43,18¢
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ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

8. STOCK-BASED COMPENSATION

All stock options and restricted stock are granteder the ANI Pharmaceuticals, Inc. Fourth Amenaied Restated 2008 Stock Incentive
Plan (the “2008 Plan”). As of September 30, 2028 thousand shares of our common stock remaingthblafor issuance under the
2008 Plan.

On August 20, 2014, the Board of Directors appraaeglant of options to purchase 25 thousand studieammon stock to one of our
officers.

On April 1, 2014, the Board of Directors approvedrgs of options to purchase 59 thousand sharesnofmon stock and 30 thousand
shares of restricted stock to our officers andasstito purchase 16 thousand shares of common stoxa-employee directors. While the
stock options were granted with no restrictions, résstricted stock was granted subject to sharehalgproval of an increase in the total
restricted stock available for grant under the 2BG#. The increase in total restricted stock abde for grant under the 2008 Plan was
approved by shareholders at the May 22, 2014 ai€maating and the restricted stock was granted dMagf22, 2014.

On July 12, 2013 and August 1, 2013, our Boardioéd®ors approved grants to employees of stoclooptto purchase 325 thousand
shares of ANI stock under the 2008 Plan, subjeshtyeholder approval of an increase in the tbiates available for issuance under the
2008 Plan. The increase in total shares was apgroyshareholders at the May 22, 2014 annual ngetinwhich time we began
recognizing stock-based compensation expense ddlathese awards.

In 2013, the Board of Directors granted optionpuechase 21 thousand shares of common stock atith68and shares of restricted stock
to non-officer directors under the 2008 Plan.

Total expense related to stock options for thegmenths ended September 30, 2014 was $0.6 millimial expense related to stock
options for the nine months ended September 3G} 2@k $2.5 million, $1.3 million of which was a datup charge related to the 325
thousand stock options previously approved by thar of Directors on July 12, 2013 and August 1,.28nd granted at the May 22, 2
annual meeting. Total expense related to restrgtwek grants for the three and nine months endptegber 30, 2014 was $97 thousand
and $218 thousand, respectively. Total expenseerkta stock options was $3 thousand for the threenine months ended September 3(
2013. There was no expense related to restrictet girants in the three and nine months ended Sdyete30, 2013.

Options to purchase 5 thousand shares of commak stere exercised and 4 thousand options expireédglthe three months ended
September 30, 2014. Options to purchase 36 thoudares of common stock were exercised and 64 d@ndusptions expired during the
nine month period ended September 30, 2014. Nomptivere exercised and no options expired duriedghiee and nine months ended
September 30, 2013. No restricted stock vestedasrfarfeited during the three and nine months er®atember 30, 2014 or 2013.

9. STOCKHOLDER'S EQUITY

On March 10, 2014, we completed a follow-on pubfiering of 1.6 million shares of our common statka public offering price of
$31.00 per share (the “March 2014 Offering”). Wesiged gross proceeds of $50.0 million, or net peals of $46.7 million after
deducting costs of $3.3 million, including the undeters’ fees and commissions, as well as expedsestly related to the March 2014
Offering . The number of shares sold in the March 2014 Oftemicludes the exercise in full by the underwritefsheir option to purchas
an additional 0.2 million shares of common stock.

In January 2014, warrants to purchase an aggre§2t@ thousand shares of common stock were exereis$9.00 per share. Warrants to

purchase an aggregate of 67 thousand and 198 titbakares of common stock expired unexercised glthia three and nine months
ended September 30, 2014, respectively.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

10. INCOME TAXES

11.

We use the asset and liability method of accourftingncome taxes. Deferred tax assets and ligdsliare determined based on difference
between the financial reporting and tax bases sétasand liabilities and are measured using thetetidax rates and laws that are expe
to be in effect when the differences are expeaadverse. The effect on deferred tax assets ahiliies of a change in tax rates is
recognized in the period that such tax rate chaagesnacted. The measurement of a deferred takiasgduced, if necessary, by a
valuation allowance if it is more likely than nbet some portion or all of the deferred tax assktat be realized. Based upon historical
losses and uncertainty of future taxable incomehaxee fully reserved for all net deferred tax assstof September 30, 2014 and
December 31, 2013. For interim periods, we recagaizincome tax provision/(benefit) based on otimeged annual effective tax rate
expected for the entire year. We calculate incaamebenefits related to stock-based compensati@mgements using the with and without
method.

We use a recognition threshold and a measurenteibigd for the financial statement recognition an€asurement of tax positions taken
or expected to be taken in a tax return, as walluidance on derecognition, classification, inteeesl penalties and financial statement
reporting disclosures. For those benefits to begeized, a tax position must be more-likely-thantoede sustained upon examination by
taxing authorities. We have not identified any utaie income tax positions that could have a matémpact on the financial statements.
We are subject to taxation in various jurisdictiamsl remain subject to examination by taxing jucisoins for the years 1998 and all
subsequent periods due to the availability of N@tryforwards.

We recognize interest and penalties accrued oruargcognized tax exposures as a component of intaxexpense. We did not have
amounts accrued relating to interest and penatesf September 30, 2014 and December 31, 2013.

The effective tax rates for the three and nine im®enhded September 30, 2014 were 18.6% and 16.9%-0éx income reported in the
period, respectively, calculated based on the estichannual effective rate anticipated for the yealing December 31, 2014. The
Company has elected to exclude the impacts fronifgignt pre-tax non-recognized subsequent eveats fts estimated annual effective
rate. Our estimated annual effective rate is priigndriven by our forecasted pre-tax income, estedaemporary and permanent
differences, and the use of our existing NOLs. @earin the estimated annual effective rate dutiegyear are primarily driven by
periodic changes to our forecasted pre-tax incdrhe.utilization of our NOL carryforwards will benited in future years as prescribed by
Section 382 of the U.S. Internal Revenue Codetf®comparable three and nine month periods endpte®ber 30, 2013, we did not
have tax provisions due to the projected lossHeryear, accumulated losses, which resulted in B&tyforwards, and a full valuation
allowance.

COMMITMENTS AND CONTINGENCIES

Operating Leases

We lease equipment under operating leases thateerpMay 2017. We also lease office space underatimg leases that expire beginn

in February 2016 through September 2018. Futurénmoim lease payments due under these leases t@altB@usand as of September 30
2014.

Rent expense for the three months ended Septerap2084 and 2013 totaled $17 thousand and $11 éndusespectively.Rent expense
for the nine months ended September 30, 2014 ah8 @faled $53 thousand and $26 thousand, resplctiv
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

11. COMMITMENTS AND CONTINGENCIES - continued
Government Regulation

Our products and facilities are subject to regalatly a number of federal and state governmentaiags. The Food and Drug
Administration (“FDA"), in particular, maintains evsight of the formulation, manufacture, distributi packaging and labeling of all of
our products. The Drug Enforcement AdministratiidbA”) maintains oversight over our products that aontrolled substances.

Unapproved Products

Two of our products, Esterified Estrogen with Mdtagtosterone tablets (‘“EEMT”) and Opium Tinctuses marketed without approved
New Drug Applications (“NDAs”) or ANDAs. In March@4, we formally requested a pre-IND meeting with EDA to discuss applying
for an NDA for our Opium Tincture product. Duringetthree months ended September 30, 2014 and 2étl&gvenues for these products
totaled $8.9 million and $4.4 million, respectiveljuring the nine months ended September 30, 20d42813, net revenues for these
products totaled $19.4 million and $7.7 millionspectively.

The FDA'’s policy with respect to the continued medithg of unapproved products is stated in the FOZeéptember 2011 compliance
policy guide,Marketed New Drugs without Approved NDAs or ANDAsder this policy, the FDA has stated that it Wgllow a risk-
based approach with regard to enforcement agaichtsnapproved products. The FDA evaluates whethigitiate enforcement action on
a case-by-case basis, but gives higher priorignforcement action against products in certaingeates, such as those marketed as
unapproved drugs with potential safety risks ot thek evidence of effectiveness. We believe thatong as we comply with applicable
manufacturing and labeling standards, the FDA moll take action against us under the current eafoent policy. There can be no
assurance, however, that the FDA will continue grucy or not take a contrary position with angiidual product or group of products.
If the FDA were to take a contrary position, we n@required to seek FDA approval for these pradaciwithdraw such products from
the market. If we decide to withdraw the productsrf the market, our net revenues for generic phesemiécal products would decline
materially, and if we decide to seek FDA approwad,would face increased expenses and might nesusfrend sales of the products until
such approval was obtained, and there are no ag®ag#hat we would receive such approval.

In addition, one group of products that we manufecbn behalf of a contract customer is marketethhtcustomer without an approved
NDA. If the FDA took enforcement action againsttswastomer, the customer may be required to seékagproval for the group of
products or withdraw them from the market. Our cacttmanufacturing revenues for these unapproveduats for the three months ens
September 30, 2014 and 2013 were $0.2 million &n8l &illion, respectively. Our contract manufaatgrrevenues for these unapproved
products for the nine months ended September 38} 26d 2013 were $0.7 million and $1.7 million pectively.

We receive royalties on the net sales of a grouppofract-manufactured products, which are markkeyetthe contract customer without an
approved NDA. If the FDA took enforcement actiomiagt such customer, the customer may be requiredak FDA approval for the
group of products or withdraw them from the markatr royalties on the net sales of these unapprpveducts for each of the three
months ended September 30, 2014 and 2013 werer#lidn. Our royalties on the net sales of thesapproved products for each of the
nine months ended September 30, 2014 and 2013%0e2emillion and $0.3 million, respectively.

In October 2012, we received a telephone call retiugg a meeting with the FDA representatives framMinneapolis district of the FDA
to discuss continued manufacturing and distributibthe Opium 10mg/mL Solution 118mL product (“OmitTincture”), which is a non-
NDA Product. That meeting was held on October 2322hy conference telephone call and included F&#asentatives from the Office
of Compliance at the Center for Drug Evaluation Bedearch. Our counsel sent a letter to the FDN@mrember 9, 2012 in support of our
position. On April 2, 2014, we received communicatfrom the FDA confirming that the inspection vedessed.
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11. COMMITMENTS AND CONTINGENCIES - continued
Shareholder Class Action and Derivative Lawsuits

On February 3, 2012, a purported class action lawss filed in the United States District Court fbe Northern District of Illinois under
the caption Thomas Lauria, on behalf of himself alhdthers similarly situated v. BioSante Pharmicals, Inc. and Stephen M. Simes,
naming BioSante Pharmaceuticals, Inc. and our foPnesident and Chief Executive Officer, StepherSihes, as defendants. The
complaint alleges that certain of our disclosugdating to the efficacy of LibiG& and its commercial potential were false and/or
misleading and that such false and/or misleadiatgstents had the effect of artificially inflatintgetprice of our securities resulting in
violations of Section 10(b) of the Exchange Act]é&RLOb-5 and Section 20(a) of the Exchange Act.

Although a substantially similar complaint wasdile the same court on February 21, 2012, such @nmpvas voluntarily dismissed by
the plaintiff in April 2012. The plaintiff soughttrepresent a class of persons who purchased cunitses between February 12, 2010 and
December 15, 2011, and sought unspecified compaysddmages, equitable and/or injunctive relief] emasonable costs, expert fees an
attorneys’ fees on behalf of such purchasers. OreNber 6, 2012, the plaintiff filed a consolidatedended complaint. On December 28,
2012, we and Mr. Simes filed motions to dismissdbesolidated amended complaint. On SeptemberQiB,2he Illinois district court
judge granted defendantsiotions to dismiss, without prejudice, and gaveénpiéis 28 days to file an amended complaint. Thergiffs did
not file an amended complaint and the matter has bencluded.

On May 7, 2012, Jerome W. Weinstein, a purportedk$tolder of BioSante, filed a shareholder derxatiction in the United States
District Court for the Northern District of lllinsiunder the caption Weinstein v. BioSante Pharnmeads, Inc. et al., naming our directors
as defendants and BioSante as a hominal deferlanbstantially similar complaint was filed in tekeme court on May 22, 2012 and
another substantially similar complaint was filadhe Circuit Court for Cook County, lllinois, CayrDepartment, Chancery Division, on
June 27, 2012. The suits generally related todhgesevents that are the subject of the class ddigeation described above. The
complaints alleged breaches of fiduciary duty, abafscontrol, gross mismanagement and unjust emect as causes of action occurring
from at least February 2010 through December 20ké&.complaints sought unspecified damages, purdtiveages, costs and
disbursements, and unspecified reforms and imprewésrin our corporate governance and internal obptocedures.

On September 24, 2012, the United States DistactrCconsolidated the two shareholder derivativaesdefore it and on November 20,
2012, the plaintiffs filed their consolidated amedadomplaint. On January 11, 2013, the defenddatsd motion to dismiss the amended
complaint. On September 11, 2013, the lllinoisrdistourt judge granted defendants’ motions toniés, without prejudice, and gave
plaintiffs 28 days to file an amended complainte Tiaintiffs did not file an amended complaint dine district court matter has been
concluded .

On November 27, 2012, the plaintiff in the shardbolderivative action pending in lllinois state ddiled an amended complaint. On
January 18, 2013, the defendants filed a motiatismiss the amended complaint. On July 1, 2013llliheis state court judge granted
defendants’ motions to dismiss, without prejudameg] gave plaintiffs until July 31, 2013 to file amended complaint. On September 9,
2013, the lllinois state court judge granted deéemsl motion to dismiss, with prejudice. On OctoBeP013, the plaintiffs filed a notice of
appeal to lllinois state appellate court. The gléisreached a settlement with the Company’s iasge carrier in June 2014, which
consisted of a one-time payment of $60,000. On 2uB014, the lllinois state appellate court grdritee plaintiffs motion for voluntary
dismissal with prejudice, which concluded the nratte
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COMMITMENTS AND CONTINGENCIES - continued
Louisiana Medicaid Lawsuit

On September 11, 2013, the Attorney General oftiate of Louisiana filed a lawsuit in Louisianatsteourt against numerous
pharmaceutical companies, including us, under uargiate laws, alleging that each defendant cahsestate’s Medicaid agency to
provide reimbursement for drug products that aliiigeere not approved by the FDA and thereforegaity not reimbursable under the
federal Medicaid program. The lawsuit relates te¢hcough and cold prescription products manufadtand sold by our former Gulfport,
Mississippi operation, which was sold in Septen#@0. Through its lawsuit, the state seeks unspéaifamages, statutory fines,
penalties, attorneys’ fees and costs. On Octobe?2dB3, the defendants removed the lawsuit to tise District Court. On November 14,
2013, the state filed a motion to remand the latnsuihe Louisiana state court. On September 304 2the U.S. District Court remanded
the case from the federal to the state court. lkié cannot predict the outcome of the lawsuihigttime, we could be subject to material
damages, penalties and fines. We intend to vigtyalefend against all claims in the lawsuit.

Other Commitments and Contingencies

All manufacturers of the drug Reglan and its geneguivalent metoclopramide, including us, arerfgéllegations from plaintiffs in
various states claiming bodily injuries as a restilngestion of metoclopramide or its brand naneglBn prior to the FDA's February 2C
Black Box warning requirement. We have been nammeldsarved in 92 separate complaints, includingetimé®ennsylvania, nine in New
Jersey, and 80 in California, covering 2,944 pl#min total. In August 2012, we were dismissedhaprejudice from all New Jersey cas
We consider our exposure to this litigation to ipated due to several factors: (1) the only gener@toclopramide manufactured by us
prior to the implementation of the FDA's warningueéement was an oral solution introduced after 8y2008; (2) our market share for
the oral solution was a very small portion of tivemll metoclopramide market; and (3) once we reba request for change of labeling
from the FDA, we submitted our proposed changeliwB0 days, and such changes were subsequentigwegabby the FDA. At the
present time, we are unable to assess the likebome of the remaining cases. Our insurance compasyssumed the defense of this
matter. In addition, our insurance company reneawgdproduct liability insurance on September 1,26fd 2013 with absolute exclusi
for claims related to Reglan and metoclopramide.af¢éeunable to predict the outcome of these madteighe possible loss or range of
loss, if any, associated with their resolution oy aotential effect the legal action may have onaperations. Furthermore, we cannot
provide assurances that the outcome of these mattkkinot have an adverse effect on our businesslts of operations, financial
condition, and cash flow. Like all pharmaceuticamafacturers, we in the future may be exposedherqgiroduct liability claims, which
could harm our business, results of operationanfifal condition, and cash flows.

FAIR VALUE DISCLOSURES

Fair value is the price that would be received ftbe sale of an asset or paid to transfer a liglalssuming an orderly transaction in the
most advantageous market at the measurement d&eGWBAP establishes a hierarchical disclosure éaork that prioritizes and ranks
the level of observability of inputs used in measgifair value.

The inputs used in measuring the fair value of @awhcash equivalents are considered to be leivehdcordance with the three-tier fair

value hierarchy. The fair market values are basepesiod-end statements supplied by the varioukdand brokers that held the majority
of our funds. The fair value of short-term finardérestruments (primarily accounts receivable, pidxpenses, accounts payable, accrue
expenses, borrowings under line of credit, andratherent liabilities) approximate their carryinglues because of their short-term nature
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FAIR VALUE DISCLOSURES - continued
Financial Assets and Liabilities Measured at Fair \&lue on a Recurring Basis

Our CVRs, which were granted coincident with therdyée, are considered contingent consideration amdlassified as liabilities. As sui
the CVRs were recorded as purchase consideratiteiatestimated fair value, using level 3 inpatisg are marked to market each
reporting period until settlement. The fair valdeCd/Rs is estimated using the present value ofppajection of the expected payments
pursuant to the terms of the CVR agreement, whithe primary unobservable input. If our projectimrexpected payments were to
increase substantially, the value of the CVRs cinddease as a result. The present value of théitjawas calculated using a discount |
of 15%. We determined that the fair value of theR8Yand the changes in such fair value, was immhtes of and for the three and nine
months ended September 30, 2013 and 2014.

Prior to the Merger, ANIP’s warrants to purchasmown and preferred stock were classified as dévvditibilities and were measured at
fair value using level 3 inputs. The fair valuestdck purchase warrants was determined using atemprocess that included valuing
ANIP's equity using both market and discounted dlst methods, and then apportioning that valumgaian equity allocation model, to
each of ANIP's classes of stock. These models mediué use of unobservable inputs such as faievafllANIP's common and preferred
stock, expected term, anticipated volatility, fetimterest and interest rates, expected cash fimagshe number of outstanding common
and preferred shares as of a future date. All stmtk purchase warrants expired in connection thighMerger.

The following table presents our financial assets léabilities accounted for at fair value on aueing basis as of September 30, 2014 an
December 31, 2013, by level within the fair valierarchy:

(in thousands

o Fair Value at
Description September 30, 201 Level 1 Level 2 Level 3
Liabilities
CVRs $ -$ -8 -8 -
o Fair Value at
Description December 31, 201 Level 1 Level 2 Level 3
Liabilities
CVRs $ -$ - $ - $ -

Non-Financial Assets and Liabilities Measured at Fia Value on a Recurring Basis

We do not have any non-financial assets and ltsslthat are measured at fair value on a recubrasis.

Non-Financial Assets and Liabilities Measured at Fa Value on a Non-Recurring Basis

We measure our long-lived assets, including prepetant and equipment, intangible assets and gdlp@ivfair value on a non-recurring

basis. These assets are recognized at fair valea thley are deemed to be other-than-temporarilpiragd. No such fair value impairment
was recognized in the three and nine months endpté®ber 30, 2014 and 2013.

22




12.

13.

ANI PHARMACEUTICALS, INC. AND SUBSIDIARY
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

FAIR VALUE DISCLOSURES - continued
Acquired Non-Financial Assets Measured at Fair Vale

In July 2014, we acquired from Noven the produghts associated with Lithobid, as well as a sntalbant of raw material inventory, for
total consideration of $12.0 million (Note 7). lddition, we capitalized $45 thousand of legal cotsctly related to the transaction. Th
assets were recorded at their relative fair valwbich were determined based on Level 3 unobsesvaplts. In order to determine the
value of the product rights, we used the preselnievef the estimated cash flows related to the pebdghts, using a discount rate of 10%.
The $12.0 million of product rights will be amogi over their 10 year useful life, and will be éskfor impairment when events or
circumstances indicate that the carrying valuéefassets may not be recoverable. No such triggexiants were identified during the
three months ended September 30, 2014 and thergidrepairment loss was recognized in the threethsoended September 30, 2014.
We recorded $86 thousand of inventory. The valuta@faw material inventory was determined basethemost recent purchase price o
the material.

In August 2014, we acquired from Shire the U.Sdpit rights associated with Vancocin, certain eopgipt, and inventory, for total
consideration of $11.0 million (Note 7). In additjiove capitalized $0.1 million of legal costs difgcelated to the transaction. These a:
were recorded at their relative fair values, whiglre determined based on Level 3 unobservablesnpubrder to determine the fair val
of the product rights, we used the present valua®estimated cash flows related to the prodgtitsi using a discount rate of 10%. The
$10.5 million of product rights will be amortizeder their 10 year useful life, and will be tested impairment when events or
circumstances indicate that the carrying valuéefassets may not be recoverable. No such triggexiants were identified during the
three months ended September 30, 2014 and theredanepairment loss was recognized during the plefriom the date of acquisition to
September 30, 2014. The value of the equipmenidetemined based on the amount for which we believaould be able to sell the
equipment. The $0.2 million of equipment will bepdeciated over its estimated 10 year useful lifel would be re-valued at the fair value
if deemed to be other-than-temporarily impaired. \torded $0.4 million of inventory. The value bétraw material inventory was
determined based on the most recent purchasegdribe material. The value of the finished goodeirtory was determined based on the
estimated sales to be generated from the finisbedg less costs to sell, including a reasonablgima

COLLABORATIVE ARRANGEMENTS
Sofgen Pharmaceuticals

In April 2014, we entered into a collaboration agnent with Sofgen Pharmaceuticals (“Sofgen”) toeligy an oral soft gel prescription
product (the “April 2014 Sofgen Agreement”). Th@guct will be subject to an ANDA filing once devptal. In general, Sofgen will be
responsible for the development, manufacturingragdlatory submission of the product, includingpamation of the ANDA, and we will
provide payments based on the completion of censliestones. Upon approval, Sofgen will manufactheedrug and we will be
responsible for the marketing and distribution, emaur label, of the product in the United Stapgeyiding a percentage of profits from
sales of the drug to Sofgen.

Under the April 2014 Sofgen Agreement, Sofgen wilh all the rights, title and interest in the prodiuring the term of the April 2014
Sofgen Agreement, both parties are prohibited fd@weloping, selling or distributing any productlie United States that is identical or
bioequivalent to the product covered under the IA&4fXi4 Sofgen Agreement. The April 2014 Sofgen &grent can be terminated or
amended under certain specified circumstancesAphie2014 Sofgen Agreement has an initial termesf years from the launch of the
product, which term will automatically renew fordwear terms until either party terminates the egrent.

We recognize the costs incurred with respect toAihrd 2014 Sofgen Agreement as expense and clagsif expenses based on the nature
of the costs. We have recorded $27 and $36 thousfaredearch and development expense related thtie2014 Sofgen Agreement in
the three months ended September 30, 2014 andtbimdeception of the agreement. No revenue habse recognized with respect to
the April 2014 Sofgen Agreement.
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(unaudited)

COLLABORATIVE ARRANGEMENTS - continued
Dexcel Pharma Technologies Ltd

In June 2014, we entered into a collaboration agess with Dexcel Pharma Technologies Ltd (“Dexcéd’commercialize and sell a
generic drug product (the “June 2014 Dexcel AgraaifeThe product is subject to FDA approval of ANDA filing. In general, Dexcel
will be responsible for the manufacturing and ratpiy submission of the product, including obtagnapproval of the ANDA, and we will
provide payments based on the completion of censliestones. Upon approval, Dexcel will manufactive drug and we will be
responsible for the marketing and distribution, emaur label, of the product in the United Stapgeyiding a percentage of profits from
sales of the drug to Dexcel.

Under the June 2014 Dexcel Agreement, Dexcel with @ll the rights, title and interest in the produuring the term of the June 2014
Dexcel Agreement, both parties are prohibited fadmweloping, selling, or distributing any productlie United States that is identical or
bioequivalent to the product covered under the 2Adrigl Dexcel Agreement. The June 2014 Dexcel Agee¢itan be terminated or
amended under certain specified circumstancesJiihe 2014 Dexcel Agreement has an initial ternivef years from the launch of the
product, which term can be renewed for two yeanseif both parties agree, until either party teraés the agreement.

We recognize the costs incurred with respect tadtime 2014 Dexcel Agreement as expense and cldlssiBxpenses based on the nature

of the costs. We have not yet incurred any expeglaged to the June 2014 Dexcel Agreement andventee has yet been recognized witt
respect to the June 2014 Dexcel Agreement.
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Item 2. Management’s Discussion and Analysis &inancial Condition and Results of Operations

The following Management'’s Discussion and Analgsisinancial Condition and Results of Operationswd be read in conjunction with the
unaudited condensed consolidated financial statésremd the accompanying notes thereto includedaim IPItem 1 of this Form 10-Q
quarterly report. This discussion contains forwdodking statements, based on current expectatiodsrelated to future events and our future
financial performance, that involve risks and urtaatties. Our actual results may differ materiafitpm those anticipated in these forw-
looking statements as a result of many importactois, including those set forth under “Risk Fa&bin our annual report on Form 10-K for
the year ended December 31, 2013.

OVERVIEW

ANI Pharmaceuticals, Inc. and subsidiary (the “Camp” “we,” or “us”) is an integrated specialty phwaceutical company developing,
manufacturing and marketing branded and gener&cpion pharmaceuticals. Our targeted areasarfymrt development currently include
narcotics, oncolytics (antiancers), hormones and steroids, and complex fatioak involving extended release and combinatioaycts. We
have two pharmaceutical manufacturing facilitiesated in Baudette, Minnesota that are capablearfyming oral solid dose products, as well
as liquids and topicals, narcotics, and potent gpetsdthat must be manufactured in a fully-contaieedronment. Our strategy is to continue to
use these manufacturing assets to develop, prodadd]istribute niche generic pharmaceutical prtddtese areas of focus reflect our
specialized manufacturing experience and capasland offer a large number of attractive nicheegerproduct opportunities.

Our product portfolio consists of both branded gaederic pharmaceuticals, including:

Generic Products Branded Products
Esterified Estrogen with Methyltestosterone Tablets Cortenem®
Fluvoxamine Maleate Tablets Reglan® Tablets
Hydrocortisone Enema Lithobid ®
Metoclopramide Syrup Vancocin®

Opium Tincture

We consider a variety of criteria in determiningiethproducts to develop, all of which influence tbeel of competition upon product launch.
These criteria include:

. Formulation Complexity. Our development and manufacturing capabilitiedknas to manufacture pharmaceuticals that are
difficult to produce, including highly potent, ertged release, combination, and low dosage prodiists.ability to manufacture
a variety of complex products is a competitiverggth that we intend to leverage in selecting preéslta develop or manufactul

. Patent Status. We seek to develop products whose branded bioalgmits do not have long-term patent protectiorxstiag
patent challenge:

. Market Size. When determining whether to develop or acquir@dividual product, we review the current and expdanarket
size for that product at launch, as well as foreghprice erosion upon conversion from brandedeteegc pricing. We endeavor
to manufacture products with sufficient market gizenable us to enter the market with a strorglilikbod of being able to price
our products both competitively and at a pr¢

. Profit Potential. We research the availability and cost of activarpiaceutical ingredients along with anticipatedkaeashare i
determining which products to develop or acquinedétermining the potential profit of a productr auanagement forecasts our
anticipated market share, pricing, which includgseeted price erosion caused by competition froneiogjeneric manufacturers,
and the estimated cost to manufacture the proc

. Manufacturing. We generally seek to develop and manufacture gtedat our own manufacturing plants in order to iméze
the capacity and utilization of our facilities,@asure quality control in our products, and to nmaze profit potential

. Competition. When determining whether to develop or acquirendividual product, we research the existing angeexed
market share of generic competitors. We seek teldpwproducts for which we can obtain a large miaskare, and may decline
to develop a product if we anticipate that manyegiencompetitors will be entering that product'srire. Our highly specialized
manufacturing facilities provide a means of enggniche markets, such as hormone therapies, inhifbiger generic companies
would be able to compet
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GENERAL

The following table summarizes our results of opere for the periods indicated:

(in thousands
Net Revenue

Operating Expense
Cost of sales (excluding depreciation and
amortization)
Research and developme
Selling, general and administrati
Depreciation and amortizatic
Operating Income/(Los:

Interest income/(expens
Other income/(expens

Net Income/(Loss) Before (Provision)/Benefit for

Income Taxe!
(Provision)/Benefit for income tax

Net Income/(Loss) from Continuing Operatic
Gain on discontinued operati

Net Income/(Loss

Three Months Ended

Nine Months Ended

September 30, September 30,
2014 2013 2014 2013
17,38’ 7,83t $ 3493 $ 19,55(
3,061 2,71( 7,80( 7,29(
882 454 2,11C 1,18¢
4,057 3,48( 13,19: 12,96:
1,185 382 2,59¢ 675
8,19¢ 81C 9,23¢ (2,567
10 - 13 (467)
82 14¢ 72 (336)
8,291 95¢ 9,31¢ (3,365
(1,545 83 (1,577 83
6,74¢ 1,041 7,742 (3,289
- 15C - 15C
6,74¢ 1,191 $ 7,742 $ (3,135

The following table sets forth, for all periods icated, items in our unaudited condensed conselillstatements of operations as a

percentage of net revenues:

Net Revenue

Operating Expense
Cost of sales (excluding depreciation and
amortization)
Research and developme
Selling, general and administrati
Depreciation and amortizatic

Operating Income/(Los:

Interest income/(expens

Other income/(expens
Net Income/(Loss) Before (Provision)/Benefit
Income Taxe:

(Provision)/Benefit for income tax:

Net Income/(Loss) from Continuing Operatic
Gain on discontinued operati

Net Income/(Loss)

Three Months Ended

Nine Months Ended

September 30, September 30,
2014 2013 2014 2013

100.C% 100.C% 100.C% 100.C%

17.€% 34.€% 22.2% 37.2%

5.1% 5.8% 6.0% 6.1%

23.2% 44.4% 37.£% 66.2%

6.8% 4.9% 7.4% 3.4%
47.2% 10.52% 26.5% (13.1)%
0.1% -% -% (2.4)%
0.4% 1.9% 0.2% (1.7%
47.7% 12.2% 26.7% (17.2)%

- 0

(8.99% 1.1% (4.6)% 0.4%
38.£% 13.5% 22.2% (16.6)%
-% 1.9% -% 0.8%
38.£% 15.2% 22.2% (16.0)%
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RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDEDFSEEMBER 30, 2014 AND 2013

Net Revenues

Three Months Ended September

(in thousands) 30,
2014 2013 Change % Change
Generic pharmaceutical produ $ 10,18¢ $ 5627 $ 4,561 81.1%
Branded pharmaceutical produ 4,80¢ 74k 4,061 545.1%
Contract manufacturin 1,35( 1,32¢ 24 1.8%
Contract services and other income 1,04: 13¢€ 90t 655.£%
Total net revenues $ 17,387 $ 7,83¢ $ 9,551 121.9%

We derive substantially all of our revenues fronesaf generic and branded pharmaceutical prodootgract manufacturing, and contract
services, which include product development sesyitaoratory services, and royalties on net saflesrtain products.

Net revenues for the three months ended Septendh@034 were $17.4 million compared to $7.8 millfonthe same period in 2013,
increase of $9.6 million, or 121.9%, primarily aseault of the following factors:

Net revenues for generic pharmaceutical products %&0.2 million during the three months ended &aper 30, 2014, an increase
81.1% compared to $5.6 million for the same pennA013. The primary reason for the increase waeased sales of Esterified
Estrogen with Methyltestosterone tablets (“EEM™ie to increases in prices per bottle. In additiem experienced increased sales
for our Fluvoxamine, HC Enema, and Opium Tincturedpicts.

As described in Note 1Commitments and Contingenci@sthe unaudited condensed consolidated finantaskments included in
Part I, Item 1 of this Form 10-Q quarterly reparg market EEMT and Opium Tincture without FDA-apgrd New Drug
Applications (“NDAs"). The FDA's policy with respeto the continued marketing of unapproved prodapizears in the FDA's
September 2011 Compliance Policy Guide Sec. 44Qiflé0 "Marketed New Drugs without Approved NDAsANDASs." Under this
policy, the FDA has stated that it will follow skibased approach with regard to enforcement agaisuketing of unapproved
products. The FDA evaluates whether to initiatsdment action on a case-by-case basis, but gighsr priority to enforcement
action against products in certain categories, sisdnose with potential safety risks or that lacklence of effectiveness. While we
believe that, so long as we comply with applicabnufacturing and labeling standards, the FDA moll take action against us under
the current enforcement policy, we can offer nauemsces that the FDA will continue this policy at take a contrary position with
any individual product or group of products. Oumimned net revenues for these products for thethmenths ended September 30,
2014 and 2013 were $8.9 million and $4.4 milliespectively

Net revenues for branded pharmaceutical products $£&8 million during the three months ended Sapgr 30, 2014, an increase
545.1% compared to $0.7 million for the same peno2l013. The primary reasons for the increase werse months and two months
of sales from our Lithobid and Vancocin producéspectively, the product rights to which were ageiduring the third quarter of
2014, as well as higher unit sales of Reglan tak

Contract manufacturing revenues were $1.4 milliorirdy the three months ended September 30, 20dlighd increase of 1.8%
compared to $1.3 million for the same period in20ue to timing of orders from contract manufaiciyicustomers in the period. As
described in Note 1Commitments and Contingenciasthe unaudited condensed consolidated finantaééments included in Part |,
Item 1 of this Form 10-Q quarterly report, we caotrmanufacture a group of products on behalfafsitomer that are marketed by
that customer without an FDA-approved NDA. If tHeAtook enforcement action against such custonherctistomer may be
required to seek FDA approval for the group of pidd or withdraw them from the market. Our contraanufacturing revenues for
the group of unapproved products for the three hwahded September 30, 2014 and 2013 were $0igmaihd $0.5 million,
respectively
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« Contract services and other income were $1.0 millioring the three months ended September 30, 20lihcrease of 655.8% from
$0.1 million for the same period in 2013, due prifigato royalties received on sales of the authedigeneric of Vancocin, the product
rights to which were acquired in the third quade2014. As described in Note 1&pmmitments and Contingenciga the unaudited
condensed consolidated financial statements indlid®art I, Item 1 of this Form 1Q-quarterly report, we receive royalties on the
sales of a group of contract-manufactured produdtich are marketed by the customer without an Fipproved NDA. If the FDA
took enforcement action against such customewuk®mer may be required to seek FDA approvalHergroup of products or
withdraw them from the market. Our royalties on tie¢ sales of these unapproved products were $lliamior each of the three
month periods ended September 30, 2014 and :

Cost of Sales (Excluding Depreciation and Amortizabn)

(in thousands Three Months Ended September 3I
2014 2013 Change % Change

Cost of sales (excl. depreciation and
amortization) $ 3,061 $ 2,71C $ 351 13.(%

Cost of sales consists of direct labor, includirgnofacturing and packaging, active and inactiverphaaeutical ingredients, freight costs, and
packaging components. Cost of sales does not iadegreciation and amortization expense, whichpsnted as a separate component of
operating expenses on our condensed consolidatshrents of operations.

For the three months ended September 30, 2014oteates increased to $3.1 million from $2.7 roillifor the same period in 2013, an
increase of $0.4 million or 13.0%, primarily aseault of royalties due on proceeds from sales ofcdain and its authorized generic. The
contractual requirement to pay these royalties endSecember 31, 2014. Cost of sales as a pereenfatet revenues decreased to 17.6%
during the three months ended September 30, 20d®,34.6% during same period in 2013, primarilyaassult of price increases for EEMT
and a favorable shift in product mix toward high@argin products, including our two new branded pits, Lithobid and Vancocin.

We source the raw materials for our products, ididg active pharmaceutical ingredients (“API”),ftdoth domestic and international
suppliers. Generally, only a single source of APdjuialified for use in each product due to the aasttime required to validate a second so
of supply. Changes in API suppliers usually musaperoved by the FDA, which can take 18 month®ogér. As a result, we are dependent
upon our current vendors to reliably supply the Ad&juired for ongoing product manufacturing. Iniidd, certain of our APlIs for our drug
products, including those that are marketed witlagugroved NDAs or ANDAS, are sourced from intermadl suppliers. From time to time, we
have experienced temporary disruptions in the supfptertain of such imported APIs due to FDA insjens. During the three months ended
September 30, 2014, we purchased 49% of our inweftam two suppliers. As of September 30, 2014panis payable to these suppliers
were $0.8 million. In the three months ended Sept80, 2013, we purchased 52% of our inventomnfteo suppliers.

Each year, we must submit a request to the DrugrEafent Agency (“DEA”) for a quota to purchase dngount of APl needed to

manufacture Opium Tincture. Without an approvedtgdimm the DEA, we would not be able to purchasg #iom our supplier. As a result,
we are dependent upon the DEA to annually appraudfacient quota of API to support the continuedmafacture of Opium Tincture.
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Other Operating Expenses

(in thousands Three Months Ended September 3!
2014 2013 Change % Change
Research and developme $ 88: $ 454 $ 42¢ 94.5%
Selling, general and administrati 4,057 3,48( 577 16.€%
Depreciation and amortization 1,187 382 80¢ 210.%
Total other operating expenses $ 6,127 $ 4,31€ $ 1,811 42.(%

Other operating expenses consist of research aredagenent costs, selling, general and administeagxpenses, and depreciation and
amortization.

For the three months ended September 30, 2014, gpleeating expenses increased to $6.1 million f$@dn3 million for the same period in
2013, an increase of $1.8 million, or 42.0%, prifyaas a result of the following factors:

« Selling, general and administrative expenses ise&rom $3.5 million to $4.1 million, primarily duo increases in stock-based
compensation expense in 20

« Research and development expenses increased fr&m$lon to $0.9 million, due to work on new déepment projects, including
the ANDAs purchased from Teva Pharmaceutic‘ Teve”) in the first quarter of 2014, and new collaborasic

« Depreciation and amortization increased from $0ilam to $1.2 million, an increase of 210.7%, doeamortization of the ANDAs
purchased from Teva and amortization of produdttsidor Lithobid and Vancocin purchased duringtthied quarter

Other Income

(in thousands Three Months Ended September 3!
2014 2013 Change % Change
Interest incomt $ 10 $ -3 1C 100.(%
Other income 82 14¢ (6€) (44.60%
Total other income $ 922 $ 14¢ $ (5€) (37.9%

For the three months ended September 30, 2014 cugmnized other income of $92 thousand versus 8il&and for the same period in 2(
a decrease of $56 thousand, or 37.8%. This chasydted primarily from the following factors:

« Interest income increased to $10 thousand as # ofsnterest earned on our cash balance in 2014.
« Other income decreased from $148 thousand to ¥8&#mnd. Other income in the three months endec®éyetr 30, 2013 related to

settling of older liabilities and other income hetthree months ended September 30, 2014 relatedrpy to the receipt of an
abatement for prior year property taxes resultimgifa reassessment of the property value for omufaaturing facilities
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Gain on Discontinued Operation

(in thousands) Three Months Ended September 3I
2014 2013 Change % Change
Gain on discontinued operation, net of $ - % 15C $ (150 (200.0%

Gain on discontinued operation consists of revemeeexpenses associated with the Company's ovemstiiger pharmaceutical products
operation in Gulfport, Mississippi. This operatiwas sold in September 2010.

During the three month period ended September@03,2he gain on discontinued operation resultedhffinalizing a portion of the remaining
liabilities.

RESULTS OF OPERATIONS FOR THE NINE MONTHS ENDED SEHMBER 30, 2014 AND 2013

Net Revenues

(in thousands Nine Months Ended September 3|
2014 2013 Change % Change
Generic pharmaceutical produ $ 23,077 $ 11,10 $ 11,97¢ 107.9%
Branded pharmaceutical produ 6,14¢ 2,74z 3,407 124.2%
Contract manufacturin 4,121 4,87¢ (75%) (15.9%
Contract services and other income 1,58¢ 83C 75€ 91.1%
Total net revenues $ 34,93 $ 19,55( $ 15,38 78.7%

We derive substantially all of our revenues fronesaf generic and branded pharmaceutical prodootgract manufacturing, and contract
services, which include product development sesyitaboratory services, and royalties on net saflesrtain products.

Net revenues for the nine months ended Septembh&03@ were $34.9 million compared to $19.6 millfonthe same period in 2013,
increase of $15.4 million, or 78.7%, primarily aseault of the following factors:

« Netrevenues for generic pharmaceutical products %23.1 million during the nine months ended Seper 30, 2014, an increase
107.9% compared to $11.1 million for the same pEm02013. The primary reason for the increase magased sales of EEMT,
which was the result of increases in both marketesind prices per bottle. In addition, we expegerincreased sales for our
Fluvoxamine, Opium Tincture, and HC Enema produatshe third quarter of 2013, a significant conifpetstopped producing
EEMT, which led to a material increase in our madteare and enabled us to significantly increaseptite we charge for the prodt
However, in the first half of 2014, the same coritpete-entered the market, which negatively impdatur EEMT unit sales and
revenues during the period, which impact we expélttontinue. Revenues for the nine months endegt&nber 30, 2014 were
reduced by $3.9 million in charges related to ppostection contract obligations for EEM
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As described in Note 1Gommitments and Contingenciesthe unaudited condensed consolidated finantaééments included in
Part I, Item 1 of this Form 10-Q quarterly reparg market EEMT and Opium Tincture without FDA-apged NDAs. The FDA's
policy with respect to the continued marketing n&pproved products appears in the FDA's Septentlder ompliance Policy Guide
Sec. 440.100 titled "Marketed New Drugs without Apged NDAs or ANDAs." Under this policy, the FDAdatated that it will
follow a risk-based approach with regard to enforent against marketing of unapproved products.FAD& evaluates whether to
initiate enforcement action on a case-by-case plstgyives higher priority to enforcement actigaimst products in certain
categories, such as those with potential safelkg 1§ that lack evidence of effectiveness. Whilebgbeve that, so long as we comply
with applicable manufacturing and labeling standatide FDA will not take action against us underdhrrent enforcement policy, we
can offer no assurances that the FDA will contithig policy or not take a contrary position withyandividual product or group of
products. Our combined net revenues for these ptedar the nine months ended September 30, 20d2@b3 were $19.4 million
and $7.7 million, respectivel

« Netrevenues for branded pharmaceutical products $& 1 million during the nine months ended Sep&m30, 2014, an increase
124.3% compared to $2.7 million for the same peo@013. The primary reasons for the increasetiwe® months and two months
of sales from our Lithobid and Vancocin producéspectively, the product rights to which were agepiduring the third quarter of
2014. This increase was partially offset by lowsit gsales of our Cortenema product and a slightedese in unit sales of Reglan
tablets.

« Contract manufacturing revenues were $4.1 milliorirdy the nine months ended September 30, 201d¢i@dse of 15.5% compared
to $4.9 million for the same period in 2013, dueléareased orders from contract manufacturing mest® during the period. As
described in Note 1Zommitments and Contingenciasthe unaudited condensed consolidated finantaéésents included in Part I,
Item 1 of this Form 10-Q quarterly report, we cantrmanufacture a group of products on behalfafsitomer that are marketed by
that customer without an FDA-approved NDA. If tHeAtook enforcement action against such custonhercustomer may be
required to seek FDA approval for the group of meid or withdraw them from the market. Our contraanufacturing revenues for
the group of unapproved products for the nine noetided September 30, 2014 and 2013 were $0.omdhid $1.7 million,
respectively

« Contract services and other income were $1.6 millioring the nine months ended September 30, 201crease of 91.1% from
$0.8 million for the same period in 2013, due priitgeto royalties received on sales of the authedigeneric of Vancocin, the product
rights to which were acquired in the third quadeR014, partially offset by decreased contractises. As described in Note 11,
Commitments and Contingencigs the unaudited condensed consolidated finaistaéments included in Part I, Item 1 of this Form
10-Q quarterly report, we receive royalties onrieesales of a group of contract-manufactured misguwhich are marketed by the
customer without an FDA-approved NDA. If the FDAkoenforcement action against such customer, thmer may be required to
seek FDA approval for the group of products or dittw them from the market. Our royalties on thesad¢s of these unapproved
products for each of the nine month periods endgmednber 30, 2014 and 2013 were $0.2 million and &allion.

Cost of Sales (Excluding Depreciation and Amortizabn)

(in thousands) Nine Months Ended September 3|

%
2014 2013 Change Change
Cost of sales (excl. depreciation and amortizai  $ 7,80C $ 7,29C $ 51C 7.C%

Cost of sales consists of direct labor, includirgnofacturing and packaging, active and inactiverphaaeutical ingredients, freight costs, and
packaging components. Cost of sales does not iadegreciation and amortization expense, whichpsnted as a separate component of
operating expenses on our condensed consolidatersnts of operations.

For the nine months ended September 30, 2014p€agsales increased to $7.8 million from $7.3 milli@r the same period in 2013, an incre

of $0.5 million or 7.0%, primarily as a result of encrease in sales of generic pharmaceutical mtsdas well as royalties due on proceeds
from sales of Vancocin and its authorized gendifi@ contractual requirement to pay these royadtiels on December 31, 2014. Cost of sales
as a percentage of net revenues decreased to 2Rr39g the nine months ended September 30, 2044, 87.3% during same period in 2013,
primarily as a result of price increases for EEMTavorable shift in product mix toward higher margroducts, including our two new
branded products, Lithobid and Vancocin, as wetllereases in the cost of raw material for Opiunctlire.
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We source the raw materials for our products, idiclg API, from both domestic and international digsp. Generally, only a single source of
API is qualified for use in each product due todbet and time required to validate a second saafrsapply. Changes in API suppliers usui
must be approved by the FDA, which can take 18 hmoat longer. As a result, we are dependent upogwuent vendors to reliably supply
the API required for ongoing product manufacturilmgaddition, certain of our APIs for our drug puadis, including those that are marketed
without approved NDAs or ANDAS, are sourced frorteiational suppliers. From time to time, we haxpegienced temporary disruptions in
the supply of certain of such imported APIs duEBA inspections. During the nine months ended Sepéx 30, 2014, we purchased 43% of
our inventory from two suppliers. As of Septemb@y 3014, amounts payable to these suppliers wegerillion. In the nine months ended
September 30, 2013, we purchased 32% of our inuefriam two suppliers.

Each year, we must submit a request to the DEA fquota to purchase the amount of API needed tafaature Opium Tincture. Without an
approved quota from the DEA, we would not be ablpurchase API from our supplier. As a result, weedependent upon the DEA to
annually approve a sufficient quota of API to supploe continued manufacture of Opium Tincture.

Other Operating Expenses

(in thousands) Nine Months Ended September 3|

2014 2013 Change % Change
Research and developme $ 2,11C $ 1,18 $ 92z 77.€%
Selling, general and administrati 13,19: 12,961 232 1.8%
Depreciation and amortizatic 2,59¢ 673  1,92¢ 285.1%
Total other operating expenses $ 17,89¢ $ 14,82: $ 3,07 20.8%

Other operating expenses consist of research aredagenent costs, selling, general and administeagxpenses, and depreciation and
amortization.

For the nine months ended September 30, 2014, offezating expenses increased to $17.9 million fd# 8 million for the same period in
2013, an increase of $3.0 million, or 20.8%, prifyaas a result of the following factors:

« Research and development expenses increased frdnmifion to $2.1 million, due to work on new déepment projects, including
the Teva products, new collaborations, and a fifeegfor an ANDA submission of an e-cancer drug

« Selling, general and administrative expenses isealightly, from $13.0 million to $13.2 millioprimarily due to the increases in
personnel and consulting, legal, and other feegaélto becoming a public company, as well as as&é stock-based compensation
expense, including a $1.3 million catch-up chaayebn-cash stock-based compensation, which wagnézed upon shareholder
approval of an increase in shares available fargisse under our stock compensation plan. Thesedses were partially offset by the
lack of $5.0 million of Merge-related expenses incurred in the prior year pe

« Depreciation and amortization increased from $0illiam to $2.6 million, an increase of 285.7%, doeamortization of the ANDAs

purchased from Teva in the first quarter of 20Mgdization of product rights for Lithobid and Varin purchased during the third
quarter of 2014, and a full nine months of amotioraof the Teva license acquired in the Mer;

32




Other Income/(Expense)

(in thousands) Nine Months Ended September 3|

2014 2013 Change % Change
Interest income/(expens $ 13 % (467 ¢ 48C (102.9%
Other income/(expens 72 (336 40¢ (121.9%
Total other income/(expense) $ 85 $ (809 $ 88t (110.0%

For the nine months ended September 30, 2014, vegmné&ed other income of $85 thousand versus ak@ense of $803 thousand for the
same period in 2013, a change of $888 thousantl@6%. This change resulted primarily from théofwing factors:

« Interest income/(expense) changed from $467 thalshaxpense to $13 thousand of income as a rekuiterest earned on our cash
balance in 2014, as well as paying down our rewglVine of credit in the second quarter of 2013;annection with the Merger.
Interest expense in the nine months ended SepteB@b@013 also included a termination fee and acatdd amortization of deferred
loan costs

« Other income/(expense) changed from $336 thoushatther expense to $72 thousand of other income pdimarily to the absence
payments of $390 thousand to certain of our invedtr monitoring and advisory fees in 2013. Upomeletion of the Merger, our
obligation to pay monitoring and advisory fees weaminated

Gain on Discontinued Operation

(in thousands Three Months Ended September 3I
2014 2013 Change % Change
Gain on discontinued operation, net of $ - $ 15C $ (150 (100.0%

Gain on discontinued operation consists of revemeeexpenses associated with the Company's ovesti@er pharmaceutical products
operation in Gulfport, Mississippi. This operatiwas sold in September 2010.

During the nine month period ended September 303 2Be gain on discontinued operation resulteohffimalizing a portion of the remaining
liabilities.

LIQUIDITY AND CAPITAL RESOURCES

The following table highlights selected liquiditpchworking capital information from our balance stse

(in thousands September 3C December 31
2014 2013
Cash and cash equivalel $ 35,05( $ 11,10¢
Accounts receivable, n 14,57( 12,51
Inventories 7,34¢ 3,51¢
Prepaid expenses 59¢ 58C
Total current assets $ 57,56t $ 27,71¢
Accounts payabl $ 3,05¢ $ 1,42¢
Accrued expense 3,88¢ 1,32¢
Returned goods reser 1,17¢ 73€
Deferred revenue 20 47
Total current liabilities $ 8,145 $ 3,563¢
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At September 30, 2014, we had $35.1 million in gtrieted cash and cash equivalents. At Decembe2@®13, we had $11.1 million in
unrestricted cash and cash equivalents. We receiweproceeds of $46.7 million from a follow-on fialoffering that closed on March 10,
2014 and generated $11.3 million of cash from dpera in the nine months ended September 30, 2@1addition, in the first quarter of 2014,
we acquired ANDAs related to 31 products for $1Ribion from Teva. In the third quarter of 2014, wequired the intellectual property rights
and NDA associated with Lithobid, as well as rawtenial inventory, for $11.0 million, not includirthe $1.0 million contingency payment,
and also acquired the U.S. intellectual propediits and NDA associated with Vancocin, two relsd@®DAs, and certain equipment and
inventory for $11.0 million.

We are focused on expanding our business and prpgedine through collaborations, and also throaghuisitions of products and
companies. We are continually evaluating potemtsalet acquisitions and business combinations.nBmée such acquisitions, we might raise
equity capital, incur debt, or both.

We believe that our financial resources, consistihgurrent working capital and anticipated futoperating revenue, will be sufficient to
enable us to meet our working capital requireméartat least the next 12 months.

The following table summarizes the net cash antl egsiivalents provided by/(used in) operating &, investing activities and financing
activities for the periods indicated:

(in thousands Nine Months ended September 3
2014 2013
Operating Activities $ 11,29: $ (2,619
Investing Activities $ (35,419 $ 18,03¢
Financing Activities $ 48,06¢ $ (4,49¢)

Net Cash Provided By/(Used In) Operations

Net cash provided by operating activities was $MiilBon for the nine months ended September 3042@ompared to $2.6 million used
operating activities during the same period in 2@Gl8hange of $13.9 million between the periodss Tritrease was due to changes in net
income and changes in current assets and curadilitles. Net income from operations for the ninenths ended September 30, 2014
increased by $10.9 million from the same perio80t3, after adjusting for non-cash expenses. Clsaingeurrent assets and current liabilities
for the nine months ended September 30, 2014 us8&dillion of cash compared to $4.6 million foetsame period in 2013, a decrease in
of cash of approximately $2.8 million between tleeigds. Accounts receivable increased by $2.1 onilin the nine months ended September
30, 2014 as compared with an increase of $4.1anilh the prior year period. Accrued expenses amed by $3.0 million in the nine months
ended September 30, 2014, as compared with a decoé80.4 million in the prior year period. Accésipayable increased by $0.6 million in
the nine months ended September 30, 2014 as codnwite$0.1 million in the prior year period. Thesereases to cash provided were
partially offset by an increase to inventory of%#illion in the nine months ended September 304285 compared with a slight decrease of
$1 thousand in the prior year period.

Net Cash (Used In)/Provided By Investing Activities

Net cash used in investing activities for the nimenths ended September 30, 2014 was $35.4 mipidmcipally due to the $12.5 million as¢
acquisition of the Teva ANDA products, $11.0 mitliand $11.0 million asset purchases related tmbithand Vancocin, respectively, in
addition to $0.9 million of capital expendituresitig the period. Net cash provided by investingvét@s was $18.0 million during the same
period in 2013, relating primarily to the net casiyuired in the Merger, partially offset by capéapenditures.

Net Cash Provided By/(Used In) Financing Activities

Net cash provided by financing activities was $44illion for the nine months ended September 30420esulting primarily from $46.
million of net proceeds received in our March 1012 follow-on public offering. We also received $nillion of cash from stock option
exercises and $0.2 million from warrant exercisas$ng) the nine months ended September 30, 2014c&étt used in financing activities was
$4.5 million during the same period in 2013, reagliprimarily from the repayment in September 2018ur revolving line of credit in
connection with the Merger.
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CRITICAL ACCOUNTING POLICIES AND USE OF ESTIMATES

This Management's Discussion and Analysis of Firsu@@ondition and Results of Operations is basedwrunaudited condensed consolid:
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States of America
(“U.S. GAAP"). The preparation of financial statem®in conformity with U.S. GAAP requires us to reastimates and assumptions that
affect the reported amounts of assets and liaslgind disclosure of contingent assets and ligisilét the date of the financial statements and
the reported amount of revenues and expenses dtengporting period. In our unaudited condengetsalidated financial statements,
estimates are used for, but not limited to, stbaked compensation, allowance for doubtful accoaetzuals for chargebacks, returns and «
allowances, allowance for inventory obsolescenceruals for contingent liabilities and litigatidiajr value of long-lived assets, deferred taxes
and valuation allowance, and the depreciable armt@able lives of long-lived assets.

A summary of our significant accounting policiesrisluded in Item 8. Consolidated Financial StateteeNote 1 — Description of Business
and Summary of Significant Accounting Policiespimr Annual Report on Form 10-K for the year ended@mnber 31, 2013. Certain of our
accounting policies are considered critical, asehmolicies require significant, difficult or coregljudgments by management, often requiring
the use of estimates about the effects of mattaitsatre inherently uncertain. Such policies arersarized in Item 7. “Management’s
Discussion and Analysis of Financial Condition &websults of Operations” of our Annual Report on FA@AK for the year ended

December 31, 2013.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In July 2013, thé=inancial Accounting Standards Board (“FASB”) issgeiidancdor the presentation of an unrecognized tax bemdfén a

net operating loss ("NOL") carryforward, a simitax loss, or a tax credit carryforward exists. Gn@ance requires an entity to present in the
financial statements an unrecognized tax benefg, mortion of an unrecognized tax benefit, asdaicdon to a deferred tax asset for an NOL
carryforward, a similar tax loss, or a tax creditrgforward. If the NOL carryforward, a similar téoss, or a tax credit carryforward is not
available at the reporting date under the tax lathe jurisdiction or the tax law of the jurisdicti does not require the entity to use, and the
entity does not intend to use, the deferred tagtdes such purpose, the unrecognized tax bendfibe presented in the financial statements a
a liability and will not be combined with deferreak assets. This guidance does not require anyialli recurring disclosures aigleffective
for fiscal years beginning after December 15, 2018e adoption of this guidance did not have a mdtinpact on our financial statements.

CONTRACTUAL OBLIGATIONS AND OFFBALANCE SHEET ARRANGEMENTS

As of September 30, 2014 and December 31, 2018ljdveot have any off-balance sheet arrangementgfised in Item 303(a)(4)(ii) of
Regulation S-K promulgated by the SEC.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Not required due to Smaller Reporting Company st

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controlsoéimer procedures that are designed to ensurénfioamation required to be disclosed in our
reports filed or submitted under the Securitiestaxge Act of 1934, as amended (the "Exchange Astfcorded, processed, summarized
reported within the time periods specified in tlee&ities and Exchange Commission's rules and fabisslosure controls and procedures
include, without limitation, controls and procedsidesigned to ensure that information requirecetdibclosed in our reports filed under the

Exchange Act is accumulated and communicated taageanent, including our principal executive offieed principal financial officer, as
appropriate, to allow timely decisions regardinguieed disclosure.
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Our management has carried out an evaluation, uhdesupervision and with the participation of ptncipal executive officer and principal
financial officer, of the effectiveness of the dgsand operation of our disclosure controls andgulares (as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act), as of Septembe2@®D4. Based upon that evaluation, our principatetiee officer and principal financi
officer concluded that, as of the end of the pedodered by this report, our disclosure controld procedures were effective. In designing anc
evaluating our disclosure controls and procedwres,ecognize that any controls and procedures, attemhow well designed and operated,
can provide only reasonable assurance of achighimdesired control objectives.

Changesin Internal Control over Financial Reporting

There were no changes in our internal control éwancial reporting during the quarter ended Sep&n30, 2014 that have materially affec
or are reasonably likely to materially affect, iternal control over financial reporting.

Part Il — OTHER INFORMATION
ltem 1. Legal Proceedings

Please refer to Note 1Commitments and Contingencigs the unaudited condensed consolidated finastaéments included in Part I, Item
1 of this Form 10-Q quarterly report, which is inporated into this item by reference.

Item 1A. Risk Factors
In addition to the other information set forth imstreport, please carefully consider the factescdbed in our most recent annual report on
Form 10-K for the fiscal year ended December 3132Mnder the heading “Part | — Item 1A. Risk FagfbThe risks described are not the
only risks facing us. Additional risks and uncanrtegs not currently known to us, or that our mamaget currently deems to be immaterial, alsc
may adversely affect our business, financial camdiand/or operating results. Other than as desdiielow, there has been no material chi
to those risk factors.
Our ability to utilize our net operating loss araktcredit carryforwards in the future is subjectsigbstantial limitations and we may not be ¢
to use certain identified net operating loss anddeedit carryforwards in the future, which coulgsult in increased tax payments in future
periods.
Under Section 382 of the Internal Revenue Code cibrporation undergoes an ownership change (dbneedined as a greater than 50%
change (by value) in its equity ownership overradhyear period), the corporation’s ability to itsepre-change net operating loss (“NOL")
carryforwards and other pre-change tax attribudesffset its post-change income may be limited.JOme 19, 2013, BioSante experienced an
ownership change. Accordingly, our ability to w#iBioSante’s NOL and tax credit carryforwardsilattiable to periods prior to June 19, 2013
is subject to substantial limitations. In additias,a result of the offering that closed on Mar@h2D14, we believe that ANIP Acquisition
Company experienced an ownership change. Accosdingk ability to utilize ANIP Acquisition ComparsyNOL and tax credit carryforwards
attributable to periods prior to the offering idgct to substantial limitations. These limitatipmsturn, could result in increased future tax
payments, which could be material.

Item 2. Unregistered Sales of Equity and Use of Proceeds
None.
Item 3. Defaults Upon Senior Securities
None.
Item 4. Mine Safety Disclosures
None.
Item 5. Other Information

None.
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Item 6. Exhibits

The exhibits listed in the Index to Exhibits, whishincorporated herein by reference, are file€uonished as part of this quarterly report on
Form 10-Q.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causseddiport to be signed on its behalf by the
undersigned thereunto duly authorized.

ANI Pharmaceuticals, Inc. (Registra

Date: November 10, 201 By: /s/ Arthur S. Przyby
Arthur S. Przyby
President an
Chief Executive Office
(Principal Executive Officer

Date: November 10, 201 By: /s/ Charlotte C. Arnols
Charlotte C. Arnolc
Vice President an
Chief Financial Office
(Principal Financial Officer
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INDEX TO EXHIBITS

Exhibit No. Description

10.1* Asset Purchase Agreement between Noven Therapgeluti€sand ANI Pharmaceuticals, Inc. Dated as oy 1yl2014

10.2* Asset Purchase Agreement dated as of August 1, &@ibhg ANI Pharmaceuticals, Inc. and Shire Viropiar
Incorporated

31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuawot $ection 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Chief Executive Officer and Chieinancial Officer, pursuant to 18 U.S.C. Sectiobd,3as adopted
pursuant to Section 906 of the Sarb-Oxley Act of 2002

101

101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh

101.LAB XBRL Taxonomy Extension Label Linkbase Docum

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

*Confidential treatment requested as to certairipos of this exhibit. Such portions have been cegthand filed separately with the
Commission.
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Exhibit 10.1

EXECUTION VERSION
Confidential Materials Omitted and Filed Separatelywith the Securities and Exchange
Commission Pursuant to a Request for Confidential featment under Rule 406 under the
Securities Act of 1933, as amended. Confidential R@ns are marked: [***]
ASSET PURCHASE AGREEMENT
BETWEEN
NOVEN THERAPEUTICS, LLC
AND

ANI PHARMACEUTICALS, INC.

Dated as of July 1, 2014
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “ Agreeméhts entered into as of July 1, 2014 (the “ ClgsDate”), by and betwee
Noven Therapeutics, LLC, a Delaware limited liglgitompany formerly known as JDS Pharmaceuticdl§; (the* Seller”) and ANI
Pharmaceuticals, Inc., a Delaware corporation‘{@eyer"). The Seller and the Buyer are referred to hexieén individually as a “ Partyand
collectively as the “ Partie$

RECITALS
A. The Seller is engaged in the promatadistribution, marketing, and sale of the LithoBirtbducts (the “ Business
B. Pursuant to the terms of that cerbdamufacturing and Supply Agreement, dated Decerp2007, between Seller and Al

Acquisition Company, a wholly owned subsidiary afy@r (* ANIP_Acquisition”), ANIP Acquisition is the current manufacturertbke
Lithobid Products (the * Supply Agreemeéint

C. Buyer desires to purchase from Selhet Seller desires to sell to Buyer, the Purchassets for the Consideration and upon
the terms and conditions set forth herein (thele Saand the Board of Directors of each of the Sedled the Buyer has approved the
consummation of the Sale and the transactionstt fierein.

In consideration of the mutual representationsyavdies and covenants contained herein, the Péieto agree as follows:

SECTION1 DEFINITIONS

1.1 “ Act’ means the Federal Food, Drug and Cosmetic Acdasnded, and the regulations promulgated theredirode time
to time.

1.2 “ Additional Paymerithas the meaning set forth in Section 2. {blow.

1.3 “ Affiliate” means any person or legal entity controlling, cafed by or under common control with the persothwespec

to whom such status is at issue and shall inclwitbput limitation, any corporation fifty perceri@@%) or more of the voting power of which
(or other comparable ownership interest for antyother than a corporation) is owned, directlyratirectly, by the person with respect to
whom such status is at issue or any corporatioisopeor entity which owns fifty percent (50%) of ra®f such voting power of the person
with respect to whom such status is at issue.

1.4 “ Agreemerithas the meaning set forth in the preamble above.

15 “ Allocation Schedulehas the meaning set forth in Section 2.2(elow.

1.6 “ AMP” has the meaning set forth in Section 3bElow.

1.7 “ Ancillary Agreementshas the meaning set forth in Section 2.3(@lpw.

1.8 “ ANIP Acquisitiori has the meaning set forth in the recitals above.

1.9 “ API" means the active pharmaceutical ingredient orphaeutically active compound Lithium Carbonateuse in the

Lithobid Product.
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1.10 “ Assumed Liabilitieshas the meaning set forth in Section 2. helow.

1.11 “ Books and Recortimeans the Marketing Materials and Data, andfaihe following, to the extent solely relating tet
Lithobid Products or the Business and to the extemted by Seller as of the Closing Date: all docuisief any, relating to the calculation of
baseline AMP received by Seller from Solvay (butleding any proprietary methodology documents aedly Seller or any of Seller's
Affiliates with respect to the calculation of basel AMP); all documents, if any, relating to NonF®\Eligible Transactions from October 1,
2013 through the Closing Date; vendor lists andtaudatch records; change control reports; atiimfation relating to medical safety,
including complaints and adverse drug event hissoaind files for the Lithobid Products; copieslbfikngs (and supporting documentation
and correspondence) with Regulatory Authoritiesluding, but not limited to, the NDA for the LithimbProducts, as well as the Supplement;
component and labeling purchasing specificationality assurance/control data; and customer liseng).

1.12 “ Bulk Sales Law'smeans the Laws of any jurisdiction relating tdkosales that are applicable to the sale of theliaged
Assets by Seller hereunder.

1.13 “ Businesshas the meaning set forth in the recitals above.

1.14 “ Business Ddymeans any day other than a Saturday, Sundayath@nday on which commercial banks in New York,

New York are authorized or required by law to cl¢

1.15 “ Buyeft has the meaning set forth in the preamble above.
1.16 “ Buyer Indemnified Partyhas the meaning set forth in Section Below.
1.17 “ Buyéis Acceptance Lettérhas the meaning set forth in Section 2.3(b)G&)ow.

1.18 “ Capj has the meaning set forth in Section 8.3(@lpw.
1.19 “ Closing has the meaning set forth in Section Be3ow.

1.20 “ Closing Datehas the meaning set forth in the preamble.

1.21 “ Closing Paymehhas the meaning set forth in Section 2.3(H)&how.
1.22 “ Confidential Informatiohhas the meaning set forth in Section Below.
1.23 “ Consideratiohhas the meaning set forth in Section 2.2{elow.

1.24 “ Disclosing Parfyhas the meaning set forth in Section Below.

1.25 “ Dollar;” “ Dollars " and the symbol “$” each means lawful money of theted States of America.
1.26 “ Excluded Assetdas the meaning set forth in Section 2. T{blow.

1.27 “ EDA’ means the Food and Drug Administration or anycessor agency thereof.

1.28 “ FDA Review means the FDA's review of the Supplement.

1.29 “ Finished Lithobid Product Inventdrizas the meaning set forth in Section 2.{elow.

1.30 “ Fundamental Representatibhas the meaning set forth in Section 8.4{@lpw.
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1.31 “ Indemnified Parti@ameans (i) with respect to claims arising undect®a 8.1, the Buyer Indemnified Parties, and
(i) with respect to claims arising under SectioR &he Seller Indemnified Parties.

1.32 “ Indemnifying Partymeans (i) with respect to claims arising undecttom 8.1, the Seller, and (ii) with respect to claims
arising under Section 8,2he Buyer.

1.33 “ Intellectual Property Rigtiteneans any and all of the following intellectuabperty rights owned by the Seller or its
Affiliates to the extent primarily used in the fawtation, manufacture, packaging, promotion, disttidin, marketing, and sale of the Lithobid
Products: (i) patents, patent applications (filad anified), invention disclosures and inventiogigsments; (ii) trademarks, trade names, trad
dress, logos, slogans, rights of publicity, servigeks and service names; (iii) copyrights and otherks; (iv) worldwide web addresses and
domain names; (v) Know-How; (vi) Trade Secretsi) @il applications, registrations, or common lamuaregistered rights relating to any of
the foregoing; and (viii) all rights to obtain reveds, continuations, divisions or other extensiohkegal protections pertaining to any of the
foregoing. For clarity and for all purposes undes tAgreement, the name “ Noveand all trademarks and other intellectual propeights
related thereto are not Intellectual Property Right

1.34 “ Inventory means all work-in-process, printed packaging comgnts, raw materials, including API, and invergsmf
Finished Lithobid Product Inventory that is owngdSeller.

1.35 “ KnowHow ” means all proprietary methods, processes, tedesigcompositions, technology, information, dagaylts of
tests, studies, statistical and other analyse®apertise, whether patented or unpatented, in eash to the extent related solely to the Lithobi
Products, owned by the Seller or any Affiliate lod Seller which are, used solely in the formulgtimanufacture or marketing of the Lithobid
Products, including, without limitation, pharmaagyo toxicology, drug stability, manufacturing ararhulation methodologies and techniques
clinical and non-clinical safety and efficacy seglimarketing studies and absorption, excretiomagtadbolism studies, quality control and
quality assurance processes, and shall includbpuitimitation, all tangible manifestations thefreo

1.36 “ Knowledgé means, with respect to the Seller and with respeany particular matter, the actual knowledgdedfrey
Mihm, the Chief Administrative Officer and Gene@bunsel of Seller or Bruce Friedman, Vice Presidénihe Seller and the knowledge each
has or would have after inquiry to his direct réapavho have responsibility for and are likely tavd&nowledge of the matter in question.

1.37 “ Law’ means all applicable federal, state and local Iategutes or ordinances, including, without limdaaf (i) the Act anc
(ii) all regulations, rules, or published guidebna pronouncements having the effect of law prgamgld by any Regulatory Authority.

1.38 “ Liability” means any liability (whether known or unknowns@ged or unasserted, absolute or contingent, ed@u
unaccrued, liquidated or unliquidated, and duedrdcome due), including any liability for Taxes.

1.39 “ Lithobid Mark$ means the trademarks listed on Scheduleetkto.

1.40 “ Lithobid Productsmeans the specific products listed_on Schedhleréto.

1.41 “ Losse5has the meaning set forth in Section Below.

1.42 “ Marketing Materials and D&teeans all of the following, to the extent soledjating to the Lithobid Products and to the

extent owned by Seller and in Seller's possesgibysician lists, customer lists, sales force traimnaterials, market research materials,
advertising and promotional materials and recofdsates and cost data for the twelve (12) monthiedpril 30, 2014.
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1.43 “ Material Adverse Effetimeans (i) with respect to any Person, a matedakrse effect on the assets, financial condition,
or results of operations of such Person and itsidigies, taken as a whole, and (ii) with respec¢he Business, a material adverse effect o
Business taken as a whole, provided that in notevéinany of the following, individually or in thaggregate, be deemed to constitute, nor
any of the following be taken into account in detering whether there has been, or will be, a Matekverse Effect with respect to such
Person, or with respect to the Business: (A) amnghk in general economic or financial market comat, (B) any change in the general state
of the industry in which such Person or the Businas applicable, operates, (C) any act of tembaswar, or (D) the announcement of the
execution of this Agreement or the transactiongemplated hereby except to the extent any of tle@tsvin_clauses (A)(D) affects such
Person or the Business in a disproportionate maonaher Persons or products in the industry.

1.44 “ NDA" means New Drug Application 18-027.
1.45 “NDC' has the meaning set forth in Section bedow.
1.46 “ NonFAMEEIigible Transaction$ means those transactions relating to the Lithéhioducts that are used to calculate the

Non-Federal Average Manufacturer Price as defined étekan’s Health Care Act of 1992.

1.47 “ Party or “ Parties” has the meaning set forth in the preamble above.

1.48 “ Permitted Encumbrancaseans (i) encumbrances for Taxes not yet duepaydble or being contested in good faith for
which adequate reserves have been establishedii)estdtutory and contractual encumbrances of llamis, carriers, warehousemen,
mechanics, materialmen, suppliers and repairmeahptrer like encumbrances, incurred in the ordiranyrse of business and not yet
delinquent or being contested in good faith.

1.49 “ Persohimeans an individual, a corporation, a generairmaship, a limited partnership, a limited lialyiltompany, a
limited liability partnership, an association, adr or any other entity or organization, includangovernmental authority.

1.50 “ Product Approvdlmeans with respect to each Lithobid Product,NIisA set forth opposite the name of such Lithobid
Product on Schedulehkreto, together with the Supplement.

1.51 “ Product Technologymeans the Intellectual Property Rights, manufaatutechnology, and trade secrets, including, but
not limited to, the Know-How, that is owned or udsdthe Seller or its Affiliates and is necessamythe formulation, manufacture, packaging,
release testing and stability and shelf life deteation of the Lithobid Products, including, butttimited to, specifications and test methods,
manufacturing and packaging instructions, mastentita, validation reports (process, analytical mdthand cleaning), stability data and
analytical methods, but excluding any common ingustactice, process or procedure used or usalileeimanufacture of pharmaceutical
products.

1.52 “ Purchased Assétsas the meaning set forth in Section 2. H@lpw.

1.53 “ Reasonable Commercial Effdrtaeans, with respect to a particular result, seffbrts as a reasonably prudent Person
desirous of achieving such result would use inlsintircumstances; provided that the applicabléyPsrall be required to expend only such
resources to achieve such result as are commegroéalsonable in similar circumstances.

1.54 “ Receiving Partyhas the meaning set forth in Section Below.

1.55 “ Requlatory Authoritymeans any governmental or regulatory body, cagéncy, commission, official, or arbitrator,
including, without limitation, the FDA.
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1.56 “ Retained Liabilitigshas the meaning set forth in Section 2. I{dlow.
1.57 “ Salé has the meaning set forth in the recitals above.

1.58 “ Sellet has the meaning set forth in the preamble above.

1.59 “ Seller Indemnified Partyhas the meaning set forth in Section Be2ow.

1.60 “ Supplemeritmeans the prior approval Supplement filed by &ellith the FDA relating to a change in particteesof the
active pharmaceutical ingredients used in the lithd*roducts.

1.61 “ Supply Agreemehtas the meaning set forth in the recitals above.
1.62 “ Supply Agreement Termination Lettéwras the meaning set forth in Section 2.3(a)fislow.
1.63 “ Tax Returhimeans any return, declaration, report, claimrédund, information return or statement or otherwdoent

relating to Taxes, including any schedule or attaeht thereto, and including any amendment thereof.

1.64 “ Taxe$ (and with correlative meanings, " T&and “ Taxabl€’) means all taxes of any kind imposed by a fedettalte,
local or foreign governmental authority, includitmit not limited to, those on, or measured by terred to as, income, gross receipts, finar
operation, sales, use, ad valorem, value addat;Hise, profits, license, withholding, payroll (flmding all contributions or premiums pursuant
to industry or governmental social security lawgorsuant to other laws and regulations), employrextise, severance, stamp, occupation,
premium, property, transfer or windfall profits &s¢ customs, duties or similar fees, assessmentsoges of any kind whatsoever, together
with any interest, surcharges and penalties, amditio tax or additional amounts imposed by sustegonental authority with respect to such
amounts.

1.65 “ Third Party means any Person other than the Parties or atheofrespective Affiliates.

1.66 “ Threshold Amourithas the meaning set forth in Section 8.3(@pw.

1.67 “ Trade Secretsneans information solely regarding the Lithobis&ucts, including technical and non-technical data
formula, pattern, compilation, program device, noethtechnique, process or other information simtiteainy of the foregoing, that (i) derives
economic value, actual or potential, from not bajegerally known to, and not being readily asceable by proper means by, other Persons
who can derive economic value from its disclosurase and (ii) is the subject of efforts that asasonable under the circumstances to mai
its secrecy.

1.68 “ Transfer Lettérhas the meaning set forth in Section 2.3(a)(iii)

SECTION 2  THE SALE

2.1 Sale and Purchase; Assumption ofaek.iabilities.

(a) At the Closing, the Seller is selliegnveying, assigning, transferring, and, to themtxset forth in this Agreement,
delivering to the Buyer, and the Buyer is purchgsind assuming from the Seller, all of the Selldght, title and interest in and to the
following assets (collectively, the “ Purchased é{s%):

0] the Books and Records;
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(i) the Inventory, except for the Finishigthobid Product Inventory;
(iii) the Product Approvals (to be effectechias set forth in Section 2.4(hxand

(iv) all the Intellectual Property Rightacluding, without limitation, the Lithobid Marks dmworldwide web
addresses and domain names listed on Schedulg(R)(a

(b) Notwithstanding any other provisiontlois Agreement, the Purchased Assets do not ieclaad the Seller shall
retain all rights, title and interest in and td,aasets, properties and rights of the Seller emdffiliates, including all finished Lithobid Prodt
Inventory bearing Seller's NDC code _(* Finishedndbid Product Inventor$), other than those assets specifically enumerasedurchased
Assets in Section 2.1(é&ollectively, the “ Excluded Assets Without limiting the generality of the foregainthe Parties agree and
acknowledge that the Purchased Assets shall netd@@ny property, plant or equipment, accountsivable, cash, employees, or credit or
refund of Taxes attributable to any period of tipner to the Closing Date. Buyer acknowledges agrées that Seller may retain a copy of all
or part of the documentation that it delivers to/8uhereunder.

(c) At the Closing, as further consideratfor the Purchased Assets, the Buyer shall csdyme and agree to pay,
perform and discharge (i) all Liabilities and olglitpns arising out of the conduct of the Busineg¥ar the operation and/or use of the
Purchased Assets by Buyer following the Closinya{l product liability, product warranty and othigabilities and obligations arising out of
or relating to the manufacture, distribution anddale of any Lithobid Products sold using BuyerBMafter the Closing Date or the use
thereof; (iii) all requlatory responsibilities rélsg to the Lithobid Products arising after the €t Date; (iv) notwithstanding any provision of
this Agreement to the contrary, all Liabilitiesdinding for product liability, breach of warranty any other action or claim) for which Buyer,
ANIP Acquisition or any of their respective Affities has Liability or in the future would have Liéipursuant to the Supply Agreement,
including relating to voluntary and involuntary alls and market withdrawals of the Lithobid Produand (v) any Liabilities relating to any
clinical study or any data associated therewithciharise from and after the Closing Date, if suatiaal study was required or requested by
any Regulatory Authority after the Closing Datell@ctively, the “ Assumed Liabilitie¥).

(d) All Liabilities of the Seller otherdh the Assumed Liabilities (the “ Retained Liakskt") shall be retained by and
shall remain the sole responsibility of the Sedied its Affiliates, as applicable.
2.2 Consideration; Allocation of Congl@n.
€) As consideration for the Purchasedefsssat the Closing, the Buyer is paying to Setteg,Closing Payment by wire

transfer of readily available US dollars to an asdospecified by Seller in writing.

(b) In the event that on or prior to J3@¢ 2015 the FDA informs Buyer that the FDA Revieas been completed and
the proposed Supplement accepted without any additrequirement that Buyer conduct any furthericéil trial in order to qualify or permit
the requested change to the Lithobid Products ipedn the Supplement, then, no later than ter) Biisiness Days following the Buyer's
receipt of the approval thereof from the FDA, theyBr will make an additional payment to Seller afeMillion Dollars ($1,000,000), by wire
transfer of immediately available funds (the “ Aitatial Payment). However, in the event that in connection witle DA Review the FDA
informs Buyer that any such further clinical tigrequired or otherwise fails to approve the psmgbSupplement on or prior to June 30, 2015
then no Additional Payment shall be made by Buge3dller hereunder. Each Party shall use (aftesétedble Commercial Efforts by Buyer to
obtain such approval) Reasonable Commercial Effortbtain approval of the Supplement. The aggeeghthe Closing Payment plus any
Additional Payment and the Assumed Liabilitiesaferred to herein as the “ Consideration
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(c) The Consideration shall be allocateddcordance with Schedule Zt@e “ Allocation Schedul®). Each of the
Parties agrees to (i) prepare and timely file alk Returns, in respect of all affected taxablequiri(or portions thereof), in a manner consister
with the Allocation Schedule, and (ii) act in act@nce with the Allocation Schedule for all Tax pasps, unless otherwise required by Law.
Any unresolved disputes regarding the Allocatioheélule, including any amendments thereto, shabirbmptly submitted to a jointlyetainec
third party accounting firm for determination, whishall be final and binding on the Parties. Th&t emd expenses of such third party
accounting firm shall be borne equally by the Buged Seller.

(d) Any Taxes in the nature of a salemdfer or use Tax payable on the sale or tranf@t or any portion of the
Purchased Assets or the consummation of any atiresaction contemplated hereby (but specificalgiieing any income tax liabilities) shall
be borne equally by the Seller and Buyer. The Bgyatl not be entitled to deduct and/or withholahirthe Consideration otherwise payable tc
Seller pursuant to this Agreement under any prowisif federal, state, local or foreign Tax Law.

2.3 Closing The closing (the “ Closing of the Sale is taking place on the Closing Datmcurrently with the execution and
delivery of this Agreement at the offices of DertdsS, LLP, located at 1221 Avenue of the Ameriddmy York, NY 10020. The effective
time of the Closing shall be 12:01 am, Eastern @ayTime on the Closing Date. The parties herarga that the Closing may take place by
delivery of the documents to be delivered at thesidlg by facsimile or other electronic transmissiéih deliveries by one party to another
party at Closing shall be deemed to have occuiradligneously and none shall be effective until antkss all have occurred. At the Closing:

(a) The Seller shall deliver to the Bugeunterparts of the following documents, duly exedwby the Seller
(collectively referred to herein as the “ Ancillafgreements):

0] a Bill of Sale and Assignment and Asgtion Agreement effecting the transfer of the Rased Assets and
the assignment and assumption of the Assumed ltiabjlin the form and substance_of Exhibite#d_B, respectively, hereto, executed by the
Seller;

(i) an assignment of the Lithobid Marks the form and substance _of Exhibit €xecuted by the Seller;

(iii) a letter of transfer from Seller toetlrDA in the form of Exhibit Ethe “ Transfer Lette¥);

(iv) a letter from Seller confirming tha&tisupply Agreement is terminated except for Se@idnArticle I,
Article V, Article VI, Article VII, Article VIII, A rticle X1l and Article XllI (other than Section 19, in the form of Exhibit Kthe “ Supply
Adgreement Termination Lett&); and

(v) such other documents, instruments amtificates as the Seller and Buyer reasonablyeagre necessary to
effect the transactions herein described.

(b) The Buyer shall deliver to the Seller:

0] the aggregate sum of Eleven Millionl2cs ($11,000,000) (the_* Closing Paymé&nby wire transfer of
immediately available funds in accordance with Bec?.2(a);

(i) counterparts of each of the Ancillakgreements, duly executed by the Buyer as appkcabl
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(iii) a letter from Buyer to the FDA notifyg it of Buyer’s acceptance of the transfer of XH2A referred to in
the Transfer Letter in the form of Exhibit(GBuyer' s Acceptance Letté); and

(iv) the Supply Agreement Termination Letleity executed by ANIP Acquisition.

2.4 Transfer of Purchased Assets; Caximer.

€) On or as promptly as practicable afterClosing Date, the Seller shall (i) transferifoplement arrangements
reasonably satisfactory to Buyer for the transfet delivery of physical possession of) all tangémsets included in the Purchased Assets"
Buyer or its designated representatives, and fignurequest of the Buyer, notify all of its agethizt hold files or other tangible material
included in the Purchased Assets that, effectivaf #8se Closing, the Buyer owns such Purchasedtdsgagth directions to transfer such
Purchased Assets to Buyer in accordance with thyeiBiinstructions. Buyer shall pay for any costexpenses associated with taking
possession of the Purchased Assets. Notwithstanl@fipregoing, to the extent not delivered at @igsSeller shall deliver all of the non-
electronic Books and Records related to the Praoéipptovals to Buyer no later than August 1, 201 an or before July 15, 2014, except as
otherwise provided in Section 5.12(cSeller shall provide to Buyer (1) all of the @teaic Books and Records related to the Product
Approvals, to the extent not previously deliverad #2) all case files since April 27, 2014, incliglireadable .pdf copies of PADER listings
and completed FDA form 3500As and source documents.

(b) Following the Closing, Seller shaléfivith the FDA all of the documents and the infation required of a former
owner, including, but not limited to, the Transketter and Buyer shall file with the FDA the infoation required of a new owner or agent in
respect thereof in the form of the Buyer's Acceptahetter, in each case, at each Party’s own exp&wddler may retain an archival copy of
each Product Approval, including supplements andnds that are required to be kept under 21 CFR.831

(c) Notwithstanding anything to the congraontained in this Agreement, if the sale, assignt, transfer, conveyance
delivery or attempted sale, assignment, transteryeyance or delivery to the Buyer of any assdtilwauld be a Purchased Asset is
(i) prohibited by any applicable Law or (ii) wouldquire any authorization, approval, consent overairom a Third Party or Regulatory
Authority and such authorization, approval, congentaiver shall not have been obtained prior ®0@tosing, then nothing contained hereil
in any Ancillary Agreement shall constitute or efféhe sale, assignment, transfer, conveyanceliwedgof any such asset. In such event,
following the Closing, the Parties shall use tiiasonable Commercial Efforts, and cooperate veitih ®ther in good faith, to obtain promy
such authorization, approval, consent or waivesyioled, however, that the Buyer shall not be required to pay amys@eration or fee or
otherwise incur any expense (all such considerafe®s and expenses to be borne exclusively bgétier) to obtain any such authorization,
approval, consent or waiver. Pending such authiiwizaapproval, consent or waiver, the Parties|stradperate with each other in good faith in
any reasonable and lawful arrangements that wilige to the Buyer the benefits of use of suchtagsguding any indemnities, that, in each
case, it would have obtained had the asset beareged to the Buyer at the Closing. If authorizatiapproval, consent or waiver for the sale,
assignment, transfer, conveyance or delivery ofsugh asset not sold, assigned, transferred, cedvarydelivered at the Closing is obtained,
the Seller shall assign, transfer, convey and debuch asset to the Buyer at no additional coted@uyer.

(d) Buyer shall be responsible for, andlldirear all costs associated with, completingrdurdation of any trademark
assignment for the Lithobid Marks with the apprafgiRegulatory Authorities in each country in whilel Lithobid Marks are registered;
provided that Seller shall, for a period of thr8gyears after the Closing, upon the reasonablgestcpf Buyer, cooperate with Buyer to exe:
any additional documentation required to record gind effect to the assignment of the Lithobid Mgk any jurisdiction in accordance with
this Agreement.
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SECTION 3 REPRESENTATIONS AND WARRANTIES OF THE SEHER

Except as otherwise disclosed to Buyer in the spwadingly numbered section of the disclosure sdlesdielivered to Buyer by the
Seller on the date hereof, the Seller hereby reptesand warrants to the Buyer as follows:

3.1 OrganizationSeller is duly organized, validly existing andgimod standing under the laws of Delaware.
3.2 Power and Authorizatiofhe execution and delivery by the Seller of thigeement and each Ancillary Agreement, and

the performance of the Sellerdbligations hereunder and thereunder and theuioumation of the Sale are within the power and aitthof the
Seller and have been duly authorized by all necgsszion on the part of the Seller. Each of thigement and each Ancillary Agreement
(a) has been duly executed and delivered by aalutlyorized representative of the Seller and (b)legal, valid and binding obligation of the
Seller, enforceable against the Seller in accorgarith its terms, except as enforceability mayitvétéd by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar lawsvmar hereafter in effect relating to or affectingditors’ rights generally.

3.3 Authorization of Governmental Autties . Except for actions and filings disclosed_on Scte@®.3and for the Transfer
Letter and Buyer’s Acceptance Letter (and FDA'segtance thereof to the extent required), no adfioar in respect of, or filing with, any
Regulatory Authority is required by the Seller for,in connection with, the valid and lawful (i)tharization, execution and delivery by the
Seller of this Agreement and each Ancillary Agreat@ (ii) the consummation of the Sale by the &ell

3.4 Noncontravention

€) Except as disclosed on Schedule 3,4le) execution, delivery and performance by tHieBef this Agreement and
the Ancillary Agreements do not (i) violate any Lawany decree or judgment of any court or otheguRsory Authority applicable to the
Seller, the Business or any of the Purchased Ags¢tgolate or conflict with, result in a breaat, constitute a default (or an event which, \
or without notice or lapse of time or both, woutthstitute a default) under, permit cancellationooftesult in the creation of any encumbrance
(other than Permitted Encumbrances) upon any oPtlrehased Assets under, any contract to whiclSéfler is a party or by which it is bound
(subject to Seller’s obtaining the consents sehfon_Schedule 3.4(h) or (iii) violate or conflict with any provisionf the Certificate of
Incorporation or By-laws of the Seller.

(b) Except as set forth on Schedule 3.4(l) for the Transfer Letter and Buyer's Acceptaoeger (and FDA’s
acceptance thereof to the extent required), nostaar approvals of, or filings or registrationstbe Seller with any Regulatory Authority or
any other Third Party are necessary in connectiitimtive execution, delivery and performance of tggeement or the Ancillary Agreements
by the Seller.

3.5 Encumbrance&xcept as disclosed on Scheduledh8 except for Permitted Encumbrances and/or Encamobs created
by or at the express direction of Buyer, therermrencumbrances on any of the Purchased Assets.

3.6 Purchased Assetst Closing, the Seller shall convey to the Bugeod and marketable title to and/or an enforceagle
to use, all of the Purchased Assets, subject tafbcances created by or at the express directi@upér.
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3.7 Intellectual Property

(a) The current use by the Seller of titellectual Property Rights in the formulation, mtatture, packaging,
promotion, distribution, marketing, and sale of titnobid Products does not interfere with, infrengpon, misappropriate, or otherwise con
with any intellectual property rights of any Thitgrty. The Seller has not received any written gdacomplaint, claim, demand, or notice
since June 1, 2011 alleging any interference,rigfment, misappropriation, or violation (includiagy claim that the Seller or any of its
Affiliates must license or refrain from using anfytloe Intellectual Property Rights). To the Knowdedof the Seller, no Third Party (i) curren
interferes or has since June 1, 2011 interferel, \ii) currently infringes or has since June 112@fringed upon, or (iii) has since June 1,
2011 misappropriated any of the Intellectual PrgpRights.

(b) Schedule 3.7(lentifies all current and unexpired trademark patent registrations that have been issued to the
Seller or its predecessors that solely relateed_ithobid Products. Each item identified_in ScHed2i7(b)is valid, subsisting and in full force
and effect, and the Seller has taken all reasorstibpes necessary to maintain such registrationkidimg the payment when due of all
registration and maintenance fees and annuitiestenfiling of all necessary renewals, statementscertifications, and all necessary material
documents and certificates in connection with segjistered Intellectual Property Rights have bded fvith the relevant patent, copyright or
other governmental or Regulatory Authorities fag urposes of maintaining such registered IntelEd®roperty Rights.

(c) Section 3.@olely with respect to Product Approvals that c¢ivate Intellectual Property Rights) and tisction 3.
represent the sole and exclusive representatichsvarranties of the Seller regarding Intellectuald@rty Rights and no other representation
and/or warranty in this Agreement shall apply tg artellectual Property Rights.

3.8 Legal Compliance

€) Except as disclosed on Schedule 3,&jake June 1, 2009, the Seller has conducteghégations as they pertain to
the Business in compliance, in all material respeawsith all applicable Laws.

(b) Except as set forth on Schedule 3.8(h¢ Seller has not received any written notica ofaterial violation of any
applicable Law from any Regulatory Authority retegito the Purchased Assets or Business, inclutiemgtomotion, distribution, marketing,
and sale of the Lithobid Products since June 11201

(c) Except as set forth on Schedule 3.84d)h respect to the Business, including the pribomg distribution, marketing
and sale of the Lithobid Products, the Seller ltseceived in writing since June 1, 2011, any waytetters or other correspondence from the
FDA or any other Regulatory Authority in which tRBA or such other Regulatory Authority asserted tha promotion, distribution,
marketing, or use and sale of any Lithobid Prodvat not in compliance with applicable Law. Exceptlssclosed on Schedule 3.8(hyith
respect to the promotion, distribution, marketiagd sale of the Lithobid Products, there has nehpsince June 1, 2011, any product recall,
market withdrawal or replacement, or post-sale warconducted by or on behalf of the Seller conicgrthe Lithobid Products or, to the
Knowledge of the Seller, any product recall, markighdrawal or replacement conducted by or on Hedfany Third Party as a result of any
alleged defect in the Lithobid Products.

(d) Seller has provided to Buyer readaptf copies of all PADERs or PADER listings from020through April 27,
2014 and Medwatch forms for all expedited case® 2009 through April 27, 2014. Since April 27, 2Qldach PADER and annual report
relating to the Lithobid Products was timely filbg the Seller with the FDA.

3.9 Litigation Except as disclosed on Schedule,3fre is no lawsuit relating to the Purchasedefssef which Seller has
Knowledge, or to the Knowledge of the Seller, tibeead which would reasonably be expected to havatarial Adverse Effect on the
Business. There is no lawsuit pending, or to thewdedge of the Seller, threatened, which in any mearchallenges or seeks the rescission of
or seeks to prevent, enjoin, alter or materialllagehe consummation of, or otherwise relateshis, Agreement or the Sale. The Seller is not
the plaintiff in and currently does not intend ndtiate any lawsuit involving the Purchased Assets.
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3.10 Ordinary CourséAs of June 30, 2014, the Finished Lithobid Pradoeentory at the Company'’s three largest whokersal
in the aggregate is not more than 1600 units. Sdbe}{10sets forth a summary, by week, of the shipmentdthbbid Products sold by or on
behalf of the Seller to customers from April 1, 2Qkrough June 29, 2014.

3.11 AMP. Schedule 3.1%ets forth the baseline Average Manufacturers RfigdMP ") for the Lithobid Products as of March
31, 2014. As of the Closing Date, Seller has defisddo Buyer any and all Books and Records reldtirthe calculation of baseline AMP
received by Seller from Solvay when Seller acquthetrights to Lithobid from Solvay (which for purges of clarity excludes any proprietary
methodology documents created by Seller or anyetéBs Affiliates with respect to the calculatiofbaseline AMP).

3.12 No BrokersThe Seller has no liability of any kind to, aischiot subject to any claim of, any broker, findeagent in
connection with the Sale other than those whichlwlborne by the Seller.

3.13 Solvencylmmediately after giving effect to the Closingdathe transactions contemplated by this AgreenteatSeller an
each of its subsidiaries will be able to pay thegpective debts as they become due and shall oypey which has a fair saleable value
greater than the amounts required to pay theiredse debts (including a reasonable estimateaathount of all contingent liabilities).
Immediately after giving effect to the transacticositemplated by this Agreement, the Seller anth eads subsidiaries shall have adequate
capital to carry on their respective businessestraltsfer of property is being made and no oblayais being incurred in connection with the
transactions contemplated by this Agreement wighitkent to hinder, delay or defraud either preseftiture creditors of the Seller or its
subsidiaries.

3.14 No Other Representations or Warranfiehedules

(@) EXCEPT FOR THE REPRESENTATIONS AND WRRNTIES EXPRESSLY SET FORTH IN SECTION 3, Tl
SELLER DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT MADE
OR INFORMATION COMMUNICATED (WHETHER ORALLY OR IN VRITING) TO BUYER, ITS AFFILIATES AND
REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATIONDR ADVICE WHICH MAY HAVE BEEN PROVIDED TO BUYER
ITS AFFILIATES OR REPRESENTATIVES BY ANY DIRECTOR)FFICER, EMPLOYEE, ACCOUNTING FIRM, LEGAL COUNSEL,
OR OTHER AGENT, CONSULTANT, OR REPRESENTATIVE OF EFSELLER). ANY AND ALL STATEMENTS MADE OR
INFORMATION COMMUNICATED BY THE SELLER OR ANY OF I'B REPRESENTATIVES OUTSIDE OF THIS AGREEMENT
(INCLUDING BY WAY OF THE DOCUMENTS PROVIDED IN RESBNSE TO BUYER’S WRITTEN DILIGENCE REQUESTS AND
ANY MANAGEMENT PRESENTATIONS PROVIDED), WHETHER VEBALLY OR IN WRITING, ARE DEEMED TO HAVE BEEN
SUPERSEDED BY THIS AGREEMENT, IT BEING INTENDED THANO SUCH PRIOR OR CONTEMPORANEOUS STATEMENTS
COMMUNICATIONS OUTSIDE OF THIS AGREEMENT, OR ANY WRRANTY OF MERCHANTABILITY OR WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, SHALL SURVIVE THEXECUTION AND DELIVERY OF THIS AGREEMENT.

SECTION4 REPRESENTATIONS AND WARRANTIES OF EHBUYER
The Buyer hereby represents and warrants to tHer@al of the date of this Agreement, as follows:

4.1 OrganizationThe Buyer is duly organized, validly existing andjood standing under the laws of Delaware.
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4.2 Power and Authorizatiothe execution, delivery and performance by thgeBwf this Agreement and each Ancillary
Agreement and the consummation of the Sale arenntitle power and authority of the Buyer and havenbduly authorized by all necessary
action on the part of the Buyer. Each of this Agreat and each Ancillary Agreement (a) has been elxdguted and delivered by a duly
authorized representative of the Buyer and (b)légal, valid and binding obligation of the Buyenforceable against the Buyer in accordance
with its terms, except as enforceability may batkah by applicable bankruptcy, insolvency, reorgation, moratorium or other similar laws
now or hereafter in effect relating to or affecticrgditors’ rights generally.

4.3 Authorization of Governmental Authiess . No action by or in respect of, or filing with,yagovernmental authority is
required by the Buyer for, or in connection withe tvalid and lawful (a) authorization, executioalivery and performance by the Buyer of this
Agreement and each Ancillary Agreement or (b) thescmmation of the Sale by the Buyer.

4.4 No BrokersThe Buyer has no liability of any kind to, anchi®t subject to any claim of, any broker, findelagent with
respect to the Sale for which the Buyer will bdlka

4.5 Noncontravention

(a) The execution, delivery and perforneahy the Buyer of this Agreement and the AncillAgreements to which the
Buyer is a party do not and will not (i) violateyanaw or any decree or judgment of any court oeofRegulatory Authority applicable to the
Buyer; (ii) violate or conflict with, result in ardach of, constitute a default (or an event whigth or without notice or lapse of time or both,
would constitute a default) under, or permit calatiein of, any contract, agreement or obligatiomvtich the Buyer is a party or by which it is
bound; or (iii) violate or conflict with any proven of the Certificate of Incorporation or Bylawktbe Buyer.

(b) Except for any that have heretoforerbebtained or made, no material consents or apfgaV¥, or filings or
registrations by the Buyer with, any Regulatory arity or any other Third Party are necessary imeetion with the execution, delivery and
performance of this Agreement or the Ancillary Agreents by the Buyer.

4.6 Financial CapabilityThe Buyer has sufficient funds or credit resosittepay the Consideration and to perform and
consummate the transactions contemplated by thieelgent, on the terms and subject to the condigeh$orth herein.

4.7 Solvencylmmediately after giving effect to the Closingdathe transactions contemplated by this AgreenteatBuyer
and each of its subsidiaries will be able to pajrthespective debts as they become due and skalpooperty which has a fair saleable value
greater than the amounts required to pay theiledse debts (including a reasonable estimateaathount of all contingent liabilities).
Immediately after giving effect to the transacti@esitemplated by this Agreement, the Buyer and e&dis subsidiaries shall have adequate
capital to carry on their respective businessestraltsfer of property is being made and no oblayais being incurred in connection with the
transactions contemplated by this Agreement wighiitent to hinder, delay or defraud either preserititure creditors of the Buyer or its
subsidiaries.

SECTION5 COVENANTS AND AGREEMENTS
5.1 Expensed€xcept to the extent otherwise expressly sehfiorthis Agreement, the Seller and the Buyer skath bear their

respective expenses incurred in connection wittptiparation, execution and performance of thisesagrent, including, without limitation, all
fees and expenses of agents, representatives,et@ntsaccountants.
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5.2 Payment and Discharge of Liabilitidhe Seller shall pay or otherwise satisfy inahdinary course of business and as an
when due, whether before or after the Closing Datef the Retained Liabilities in accordance wiltle terms thereof and in a manner
consistent with their past practices in relatiotht® Business. The Buyer shall pay or otherwisisfgan the ordinary course of business and as
and when due, after the Closing Date, all of theutysed Liabilities.

5.3 Further AssuranceBach Party shall exercise its Reasonable Comaidttfiorts to execute such documents, further
instruments of transfer and assignment and otheergaand take such further actions as may be rebkorequired to carry out the provisions
hereof and the transactions contemplated herebyatite Ancillary Agreements in accordance with tirens hereof and thereof.

5.4 Public Announcement&xhibit D sets forth Seller's form of press releaegarding the terms of this Agreement and the
transactions set forth herein, and, except asstt ih Section 9 none of the Parties or their respective Affileate their respective directors,
officers, employees and agents shall issue any pedsase or otherwise make any public statemeteviation or contravention of the contents
of such press release without the approval of Bugahe case of any disclosure by Seller, or $atl¢he case of a disclosure by Buyer.

5.5 Customer Notification#\s promptly as practicable after the Closing D#te Buyer and Seller shall send the joint letter
attached hereto as Exhibittbl all wholesale distributors, pharmacies and otlustomers of the Seller listed on Schedule 5.5

5.6 NDC NumbersBuyer has established new National Drug CodelQN) numbers for the Lithobid Products. The Buyer
shall apply such new NDC numbers to all LithobiddRrcts manufactured or sold on or after the CloBiate.
5.7 Access After Closing
€) Following the Closing, for so longsash information is retained by the Buyer, the Bigrall permit the Seller and

its authorized representatives to have reasonabksa to, and to make photocopies of, the Book$kaedrds transferred to the Buyer that
relate to the Purchased Assets with respect tpehied prior to Closing, to the extent that sucbess may be required in connection with (i)
preparation of any accounting records or Tax retamany audit involving the Lithobid Products e tPurchased Assets, (ii) any suit, claim,
action, proceeding or investigation relating to fhechased Assets, (iii) any regulatory filing aatter, or (iv) in connection with any other
valid legal or business purpose of the SellerAifiliates. Such access shall be afforded duriagnal business hours and upon reasonable
prior written notice from the Seller. The Buyer khetain all Books and Records of the nature dbsdrabove for a period of six (6) years
following the Closing Date unless the Buyer gives $eller notice of its intention to destroy angtstecords and affords the Seller a
reasonable opportunity to take possession or maies of any such records proposed to be destroyed.

(b) Subject to Section 2.4(dpllowing the Closing, for so long as such infation is retained by the Seller, the Seller
shall permit the Buyer and its authorized repres@ms to have reasonable access to, and to makequipies of, the Books and Records
retained by the Seller that relate to the Purchassets with respect to the period prior to Clostoghe extent that such access may be
required in connection with (i) the preparatioraaf/ accounting records or Tax returns or any doddlving the Lithobid Products or the
Purchased Assets, (ii) any suit, claim, actioncpealing or investigation relating to the Purchakeskts, (iii) any regulatory filing or matter or
(iv) in connection with any other valid legal ordimess purpose of the Buyer or its Affiliates. Sachess shall be afforded during normal
business hours and upon reasonable prior writtéinenfsom the Buyer. The Seller shall retain alldBe and Records of the nature described
above for a period of six (6) years following thim€ing Date unless the Seller gives the Buyer eatitits intention to destroy any such recc
and affords the Buyer a reasonable opportunitgite possession or make copies of any such recosgeged to be destroyed.
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5.8 Inventory Immediately following Closing, Seller and Buyérad jointly notify Cardinal SPS in writing of the
consummation of the Sale and Seller shall ins@artlinal SPS to destroy the Finished Lithobid Pobdioventory held by Cardinal SPS, and
Buyer shall destroy any Finished Lithobid Produmtdntory in its possession. Buyer shall pay or grtyrreimburse Seller for any costs or
expenses associated with Cardinal SPS’s and/orrBuyestruction of the Finished Lithobid Producténtory. All accounts receivable and
other amounts owed to Buyer or ANIP Acquisitiortlogir respective Affiliates with respect to Inventshall be deemed paid and satisfied in
full by Seller. Buyer and Seller each agrees thaio event following the Closing Date will Buyer 8eller sell any Lithobid Products which
labeled with the Seller's name. Not in any way ting any provision of this Agreement, Seller slgl/e no obligation to reimburse Buyer or
ANIP Acquisition or their respective Affiliates fany Methylene Chloride purchased by Buyer or ARRuisition or their respective
Affiliates pursuant to the terms of the Supply Agre=nt or otherwise. Immediately following the CiagiSeller shall terminate its sample
program with J. Knipper and Company and shall prtyrgause any Finished Lithobid Product Inventaryhie possession of J. Knipper and
Company to be destroyed, at the sole cost and sgpefrSeller.

5.9 Regulatory Matters

@) Responsibility for the Lithobid Pradsi. From and after the Closing Date, except as ofiservequired by Law, the
Buyer shall be solely responsible for all regulgt@sponsibilities under applicable Law, with redpte reporting and otherwise, in connection
with the Lithobid Products, including (i) all regiibry responsibility with respect to the formulationanufacture, packaging, promotion,
distribution, marketing, use and sale of LithobrddRucts; (ii) adverse drug experience reportingtied) to the Lithobid Products, and
(iii) NDAs with respect to the Lithobid Products fieing understood and agreed that nothing indhisse (ayhall in anyway be deemed to
limit any right to indemnification Buyer and/or 81may have under Sectior).8

(b) Communications with Regulatory AgexsciFrom and after the Closing Date, the Buyer dhele responsibility fc
all communication with the FDA with respect to thatters relating to the formulation, manufactuagkaging, promotion, distribution,
marketing, use and sale of the Lithobid Produathigting without limitation, with respect to the Su@ment and any clinical trials required
following the FDA Review. To the extent any sucimeounication relates to the Supplement, Buyer stwadsult with Seller regarding the
content of such communication and shall providéeselith a copy of any material correspondenceivecefrom the FDA.

(c) Fee Obligationg=rom and after the Closing Date, Buyer shall asall responsibility for any and all fee
obligations for holders or owners of approved INNBAs and Regulatory Approvals relating to the bitid Products after the Closing Date,
including those defined under the Prescription Dusgr Fee Act of 1992, as the same may be amenaiadiime to time (it being understood
and agreed that nothing in this clausesfmll in anyway be deemed to limit any right toanthification Buyer and/or Seller may have under
Section 8).

5.10 Reporting of and Response to AdvBErssy Experience Reports, Medical Inquiries and Bob@omplaints From and after
the Closing Date, Buyer shall be responsible fepoading to all adverse drug experience reportaptaints and medical inquiries with resp
to the Lithobid Products in accordance with apfiied.aw and the Buyer's customary internal proceddor responding to such reports,
complaints and inquiries. These adverse drug espeeireports and Lithobid Product complaints andica¢inquiries may arise from any
sources such as (but not limited to) direct telegghcalls, the filing of lawsuits, or written corpemdence to either Party. Following the Clos
the Seller shall refer all reports of adverse drygerience and Lithobid Product complaints and o&dnquiries that it receives to the Buyer
within five (5) days after receipt thereof. As usetein, “adverse drug experience” shall have teamng set forth in 21 CFR 314.80.
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5.11 Rebates; Returns

(a) Each Party shall be responsible satitn cost and expense, for the processing, paymeéministration and support
of any rebates, credits or allowances or other es@® for which it has contractual or other liapitit any third party, regardless of when
incurred, which relate to or arise out of salethefLithobid Product under its own NDC number.

(b) As of the Closing, each Party shalbperationally responsible for processing, accaand exchange/refund with
respect to the return of all Lithobid Products begaits NDC in accordance with its standard reti@nms and conditions. Financial
responsibility for returns shall be as follows:Biyer shall be financially responsible for returakted to Lithobid Product sold bearing its
NDC number and (ii) Seller shall be financiallypessible for returns related to Lithobid Produaklson or prior to the Closing Date under
NDC number. If any quantities of Lithobid Produats returned after the Closing Date to a Partydhaproperly allocated to the other Part
set forth above, the receiving Party shall infoha bdther Party as soon as practicable and, (giSeller has received the return, Seller shall
deliver to Buyer (at Buyer’s expense if such retisrallocated to Buyer) or destroy, at Bugeglection, such returned Lithobid Product, orif’
the Buyer has received the return and if such matuallocated to the Seller, Buyer shall destroyeturn, at Seller’s election and expense, suc
returned Lithobid Product. Seller shall direct aeguests to exchange returned Lithobid ProductugeBfor handling.

5.12 PosClosing CooperationFollowing the Closing, the Parties agree to usadenable Commercial Efforts to transition the
Business to the Buyer. In this regard:

(a) Seller shall send a copy of the Trankgtter to the FDA immediately following the Cilog, and Buyer will send a
copy of Buyer’'s Acceptance Letter to the FDA imnatelly following the Closing;

(b) Seller and Buyer shall cooperate feafa transfer of the pharmacovigilance relatmg¢he Lithobid Products on the
Closing Date and in this regard, Seller agreestedrd all customer inquiries, ADEs and customegstjions received by it in respect of the
Lithobid Products to the call center of Buyer poasgly identified to Seller;

(c) Seller and Buyer shall cooperate featfthe transfer, at Buyer’'s expense, of a cophefSeller's safety database
with respect to the Lithobid Products to Buyer.(i¥S files) no later than September 30, 2014videal that such materials shall be provided
in exclusively electronic form except for documergiated to the pre-2004 period that are solelylabie in paper form;

(d) Seller shall promptly remove the Litieb Products from the DailyMed website followingetbxpiration of the last to
expire lot of Lithobid Products sold by Seller un@eller's NDC code; and

(e) Seller shall provide Buyer with reasble assistance with preparing any FDA sufficieregponse, including with
respect to any additional information which istie possession of Seller and requested by the FI@Arinection with the Supplement. Buyer
shall draft any responses to deficiencies the Filehiifies with respect to the Supplement, and Sshall use Reasonable Commercial Efforts
to provide Buyer with information it needs to prepand file with the FDA the regulatory filings téced to be filed by Buyer for the
manufacture, marketing and distribution of the blthd Products, including, without limitation, thp@icable PADER and NDA annual report
for 2015 (with applicable domestic distributionalattach Party shall pay their own expenses indurreonnection with obtaining acceptance
by the FDA of the Supplement; however, any thirthpaosts, fees and/or other expenses associatadtaining acceptance by the FDA of
the Supplement shall be paid by Buyer.
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5.13 Buyes Due Diligence Investigation

(a) Buyer acknowledges and agrees thath&purposes of this Agreement, none of the GélieAffiliates or
representatives has made any representations antias regarding the Seller, the Business, thelfaised Assets or otherwise in connection
with the transactions set forth herein or in theilary Agreements, on which it relied other th&e representations and warranties expressly
made by the Seller in Section BVithout limiting the generality of the foregoinguyer acknowledges and agrees that no projectforesasts
and predictions, other estimates, data, finanofarmation, documents, reports, statements (oralritten), summaries, abstracts, descriptions
presentations (including any management presentatidacility tour), memoranda, or offering matésiaith respect to the Business or the
Purchased Assets, is or shall be deemed to beesespation or warranty by the Seller or any oAfffiliates to Buyer, under this Agreement,
or otherwise, and that Buyer has not relied thefraetermining to execute this Agreement and prdagith the transaction set forth herein.
Buyer further acknowledges and agrees that toxtenematerials it has received from the Seller imdgents and representatives include
projections, forecasts and predictions relatintheoPurchased Assets and the Business; that treetmeertainties inherent in attempting to
make such projections, forecasts and predictidrad;Buyer is familiar with such uncertainties asdaking full responsibility for making its
own evaluation of the adequacy and accuracy qirajections, forecasts, predictions and informasorfurnished; that Buyer shall not have
any claims against the Seller, its officers, divegt Affiliates or representatives, with respeetréto; and that Buyer has not relied thereon.
Buyer acknowledges that no Person has been autkddnizthe Seller to make any representation oramtyregarding the Seller, the Business,
the Purchased Assets, or the transactions setifotttiis Agreement and in the Ancillary Agreemeautsl, if made, such representation or
warranty may not be relied upon as having beencaized by the Seller.

(b) Buyer acknowledges and agrees th{gtlias made its own inquiry and investigation jreod, based thereon and on
the representations and warranties set forth itide8 and has formed an independent judgment concertiiad?urchased Assets and the
Business, and (ii) has conducted such investigatidrthe Purchased Assets and the Business as Begars necessary to satisfy itself as tc
operations and conditions thereof, and will reliegoon such investigations and inquiries, anddRgress representations and warranties of th
Seller set forth in_Section.Buyer further acknowledges and agrees that itneil at any time assert any claim against theegell any of its
present and former directors, officers, managesnprs, shareholders, employees, agents, Afiljiaiensultants, investment bankers,
attorneys, advisors or representatives, or attéonipbld any of such Persons liable, for any inaaci@s, misstatements or omissions with
respect to the information furnished by such Pessmmcerning the Purchased Assets and/or the Bissiather than any inaccuracies or
misstatements in the representations and warraenj®ssly set forth in Section(Qubject to the limitations and expiration setlidrt Section
8).

(c) Further, without limiting any represation, warranty or covenant of the Seller expresst forth herein, Buyer
acknowledges that it has waived and hereby waimgg$wather due diligence reviews, inspections arainations with respect to the Seller, the
Purchased Assets and the Business, including edpect to financial, operational, regulatory amaleompliance matters.

SECTION 6 INTENTIONALLY OMITTED
SECTION 7 INTENTIONALLY OMITTED

SECTION 8 INDEMNIFICATION
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8.1 Indemnification by the SelleBubject to the limitations set forth in this Sewt8, the Seller will indemnify and hold
harmless the Buyer, its Affiliates and the Buyen'sl its Affiliates’ respective employees, officadgectors and representatives (eachBayer
Indemnified Party), from, against and in respect of any and alicadd, liabilities, governmental orders, encumbranéesses, damages, bonds
dues, assessments, fines, penalties, Taxes, fests, expenses (including reasonable legal fes$s and/or expenses incurred in defending a
Third Party claim) or amounts paid in settlementi¢h, except in respect of reasonable legal femsts@nd/or expenses incurred in defend
Third Party claim, shall be subject to the term§eétion 10.1(€) (collectively, “ Losse$), incurred or suffered by the Buyer Indemnified
Parties or any of them as a result of, arisingoduor directly or indirectly relating to: (a) atyeach of, or inaccuracy in, any representation or
warranty made by the Seller in Sectionf3his Agreement; (b) any breach, nonperformancejolation of any covenant or agreement of the
Seller (including, without limitation, under thig&ion 8) contained in this Agreement or any Ancillary Agneent, or (c) any Retained
Liability.

8.2 Indemnification by the BuyeFhe Buyer will indemnify and hold harmless thdl&eits Affiliates and the Seller's and its
Affiliates’ respective employees, officers, direst@nd representatives (each, a “ Seller Indenthiiarty”), from, against and in respect of &
and all Losses incurred or suffered by the Selideimnified Parties or any of them as a resultridjreg out of, or directly or indirectly relating
to: (a) any breach of, or inaccuracy in, any repnégtion or warranty made by the Buyer in Sectiarf this Agreement; (b) any Assumed
Liability asserted against any Seller Indemnifiedti, or (c) any breach, nonperformance, or violatbf any covenant or agreement of the
Buyer (including, without limitation, under this 8®n 8) contained in this Agreement or any Ancillary Agmeent.

8.3 Limits

€)) The Buyer Indemnified Parties shall @ entitled to any indemnification in respect.ofses incurred by the Buyer
Indemnified Parties pursuant to Section 8.f¢ajreaches of non-Fundamental Representatiorssiaind until the aggregate amount of such
Losses exceeds[$*] (the “ Threshold Amoun), in which event if the aggregate amount of Lossegeds the Threshold Amount, the Bu
Indemnified Parties may only recover the amourduh Losses in excess of the Threshold Amount.nifdsdmum aggregate amount required
to be paid by Seller to the Buyer Indemnified Rarfpursuant to Section 8.1faj breaches of non-Fundamental Representatiorisnsiia
exceed $**] (the “ Cap”). Not in any way limiting the provisions of thection 8.3 the Seller will not have any obligation to indafarihe
Buyer Indemnified Parties pursuant to this Sec8ion the extent that the aggregate amount of all fwsises incurred or suffered by such
Indemnified Parties exceeds the Consideration ipaithe Buyer. Notwithstanding the foregoing, thee€lhold Amount and Cap shall not ap
to Losses arising out of or resulting from actweadd not constructive) fraud committed by the Selfgainst the Buyer.

(b) Except as provided in this Sectionn®thing in this Agreement or any Ancillary Agreem shall impair, limit or
otherwise affect any indemnification obligationeither Party to the other Party arising under ahgioagreement, including the Supply
Agreement, between the Parties and any of theiti##s. In this regard, it is understood and adrmat if any Losses for which Buyer would
otherwise be entitled to indemnification under 8ec8B.1are finally determined to have been caused by aoyroence for which Seller is
otherwise entitled to indemnification under the SlypAgreement or any other act or omission by BupetiP Acquisition or any of their
respective Affiliates, Seller shall have no obligatto indemnify Buyer to the extent thereof, andy8r and its Affiliates shall indemnify Seller
to the extent Seller is entitled to indemnificatiomder the Supply Agreement and/or this Agreement.

(c) Buyer shall use Reasonable CommekEdffalts to avoid or mitigate any Loss which it aryaBuyer Indemnified
Party may suffer in consequence of any fact, matteircumstance giving rise to a claim for indefimaition under this Agreement or likely to
give rise to a claim for indemnification under tihigreement.

(d) Where the Seller has made a paymeatBuoyer Indemnified Party in relation to any claamd Buyer Indemnified
Party is entitled to recover (whether by insurapagment, discount, credit, relief or otherwis@nfra Third Party a sum which indemnifies or
compensates Buyer Indemnified Parties (in wholie gart) in respect of the Liability or Loss whihthe subject of a claim, Buyer or its
relevant Affiliates shall (i) promptly notify theeBer of the fact and provide such informationtze Seller may reasonably require, (ii) take all
Reasonable Commercial Efforts as the Seller mayiredo enforce such right and (iii) pay to thel&glas soon as practicable after receipt, an
amount equal to the amount recovered from the Tidndy (net of taxation and less any reasonablies oésecovery).
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8.4 Time for ClaimsNo claim may be made or suit instituted seekimgmnification pursuant to this Sectiontdless a writte
notice describing the basis for such claim or suieasonable detail in light of the circumstanttesy known to the Indemnified Party is
provided to the Indemnifying Party:

€)) at any time prior to the expirationtloé applicable statute of limitations, in the cabany claim or suit based upon a
breach or inaccuracy of the representations ancawtes set forth in the first sentence and cldayef the second sentence_of Section 3.2
(Power and Authorization), Section IPurchased Assets), Section 3(lM® Brokers), Section 4.¢Power and Authorization) or Section 4.4
(No Brokers) (the “ Fundamental Representatijns

(b) at any time, and without limitationtagime, for any claim arising from the Retaineahilities, Assumed Liabilitie
or any covenant to be performed by either Party after the Closing (including with respect to thaditional Payment); or

(c) at any time prior to the twelve (12pmth anniversary of the Closing Date, in the cdsang claim or suit based up
a breach or inaccuracy of the non-Fundamental Reptations.

(d) The representations and warrantiesentgcthe Parties under this Agreement shall surtfieeClosing for a period
contemporaneous with the period during which thaiegble Party may assert a claim in respect akadh thereof, as set forth above in this
Section 8.4

8.5 Procedurdf any claim arises as to which a right of indédfication provided in this Section®ay apply, the Indemnified
Party shall promptly provide a written notice te indemnifying Party for its claims for indemnift@an, and, to the extent applicable, shall
allow the Indemnifying Party and its insurers tippaortunity to assume direction and control of teéedse of such proceeding, at its sole
expense, subject to the limitations set forth i Bection 8 including the settlement thereof at the solearptf the Indemnifying Party or its
insurers; provided, however, that the Indemnifyfagty may not enter into any compromise or setttéméthout the prior written consent of
the Indemnified Party, which will not be unreasdgatelayed, conditioned or withheld, unless sucimpmmise or settlement is solely for
monetary damages paid entirely by the Indemniff#agty and does not include any admission of legahgdoing on the part of the
Indemnified Party and contains an unconditionadaeé of the Indemnified Party, in which event nthstonsent shall be required. The
Indemnified Party shall fully cooperate with thelémnifying Party and its insurer in the dispositadrany such matter and the Indemnified
Party will have the right and option to participat€but not control) the defense of any proceediago which this Sectionapplies, with
separate counsel at its election and cost. Ifridermnifying Party fails to assume or declines tua®e the defense of any such proceeding
within fifteen (15) days after notice thereof, ail$ to prosecute the defense of such claim in daibd and with reasonable diligence, or, in the
opinion of counsel to the Indemnified Party thera iconflict of interest between the Indemnifyiragtl and the Indemnified Party, the
Indemnified Party may assume the defense theredfiéoaccount and at the risk of the Indemnifyirgt (including with respect to reasona
attorney’s fees in connection therewith, but subje¢he limitations set forth in this Section.8he Indemnifying Party shall pay promptly to
the Indemnified Party any Losses to which the Inaiéied Party is entitled under this Section 8

8.6 Exclusive Remedy; Releaddne Parties (and, by their acceptance of theftienmder this Agreement, each Buyer
Indemnified Party and Seller Indemnified Party)digragree that except as otherwise contemplat8ddtion 9.5, their sole and exclusive
remedy after the Closing with respect to any ahdlaims relating to this Agreement and the Sakdldbe pursuant to the indemnification
provisions set forth in this Section 8lotwithstanding the foregoing, this Section 8t&ll not, and is in no way intended to, restrigt Rarty’s
(a) rights or obligations under any Ancillary Agmeent or (b) right to seek a temporary or permairgahction and/or a decree for specific
performance with respect to a breach or threatbneach of a covenant or agreement contained irAtlisement. Each of the Parties agrees
that, to the fullest extent permitted by applicabdsv, except to the extent of a breach of an expregresentation or warranty set forth in this
Agreement in which case, the other Party may seesurse subject to and in accordance with_this&@e8ionly against the other Party, the
respective directors, officers, employees, affdgtcontrolling persons, agents and representaiivib® other Party shall not have any persona
liability or responsibility whatsoever to the claimg Party or any of its directors, officers, empey, Affiliates, controlling persons, agents or
representatives on any basis (including in conwatbrt, under federal or state securities lawstherwise) based upon any information
provided or made available, or statements madar(piomissions therefrom), to the claiming Partpioy of its directors, officers, employees,
Affiliates, controlling persons, agents or repreéatimwes and each Party hereby releases the otnigr&al its Affiliates’ respective directors,
officers, employees, affiliates, controlling perspagents and representatives from any such tiabiliresponsibility.
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8.7 Limits on Indemnification

(a) In calculating amounts payable torademnified Party, the amount of the Losses (i)Istatlbe duplicative of any
other Loss for which an indemnification claim hagb made, and (ii) shall be computed net of anyuascactually recovered by such
Indemnified Party under any insurance policy wihpect to such Loss, net of any reasonable outcigt expenses actually incurred in
collecting such amounts. The Indemnified Party wié Reasonable Commercial Efforts to collect angunts available under such insurance
coverage.

(b) Neither Party shall have any righs#éb off any Losses against any payments to be mader any of its Affiliates
pursuant to this Agreement or any Ancillary Agreemme

(c) In any case where an Indemnified Pagtpvers from Third Parties any amount in respéetmatter with respect to
which an Indemnifying Party has indemnified it puast to this Section 8such Indemnified Party shall promptly pay ovettie Indemnifying
Party the amount so recovered (after deductingeffmm the full amount of the expenses incurredtly procuring such recovery), but not in
excess of the sum of (i) any amount previouslyad py the Indemnifying Party to or on behalf of tindemnified Party in respect of such
matter and (ii) any amount expended by the IndeymyfParty in pursuing or defending any claim amgsout of such matter.

8.8 Treatment of Indemnification PaymientSeller. Any indemnification payment made by Seller hedmirshall be treated as
a reduction of the Consideration for Tax purposes.

8.9 Consequential Damag@®OTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINB HEREIN, NO
PARTY SHALL BE LIABLE TO ANY OTHER PARTY FOR SPECIA CONSEQUENTIAL, INDIRECT OR INCIDENTAL (INCLUDING
WITHOUT LIMITATION LOST PROFITS), PUNITIVE OR ANY MEASURE OF DAMAGES BASED ON DIMINUTION OF VALUE OR
ANY MULTIPLE OF EARNINGS, EBITDA, CASH FLOW OR SIMIAR CONCEPT UNDER THIS AGREEMENT EXCEPT TO THE
EXTENT SUCH DAMAGES SHALL BE PAYABLE TO A THIRD PARY.

SECTION 9 CONFIDENTIALITY

9.1 GeneralPursuant to the terms of this Agreement, theeBald the Buyer (in such capacity, the “ Disclgdharty”) have
each disclosed and will be disclosing to the offeatty, and to its Affiliates and to their respeetofficers, directors, employees, agents and/or
representatives (in such capacity, the “ ReceiWany”) certain secret, confidential or proprietary dateade Secrets, Know-How, intellectual
property, Product Technology and related informmtincluding, without limitation, operating methoalsd procedures, marketing,
manufacturing, distribution and sales methods gstess, sales figures, pricing policies and prigts land other business information (*
Confidential Informatiorf). For purposes of the preceding definition, Cdgafitial Information included in the Purchased Asséiall be
deemed Confidential Information of the Buyer fromdafter the Closing. The Receiving Party shall ena& use of any Confidential
Information of the Disclosing Party except in thersise of its rights and the performance of itégattions set forth in this Agreement or the
Ancillary Agreements. The Receiving Party (i) shakep and hold as confidential, and shall causaffisers, directors, employees, agents and
representatives to keep and hold as confidentlafanfidential Information of the Disclosing Paytgnd (ii) shall not disclose, and shall cause
its officers, directors, employees, agents andesptatives not to disclose, any Confidential imfation of the Disclosing Party. Confidential
Information disclosed by the Disclosing Party shathain the sole and absolute property of the D&y Party, subject to the rights granted ir
this Agreement or the Ancillary Agreements.
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9.2 ExceptionsThe above restrictions on the use and disclos@onfidential Information shall not apply to aimformation
which (i) is already known to the Receiving Partyte time of disclosure by the Disclosing Partthéo than Confidential Information which
forms a part of the Purchased Assets), as demeebtiogt competent proof (other than as a resultiof gisclosure under any agreement
between the Parties with respect to confidentipbity(ii) is or becomes generally available to plublic other than through any act or omission
of the Receiving Party in breach of this Agreenmrthe Ancillary Agreements. In addition, nothimgthis_ Section $hall be interpreted to
limit the ability of either Party to use or disobos own Confidential Information in any mannett@any other Person.

9.3 Permitted Disclosurek shall not be a breach of Section B.4 Receiving Party discloses Confidential Infotioa of a
Disclosing Party (including any terms of this Agreant) (i) pursuant to a binding requirement of aggtile Law or a Regulatory Authority,
including obligations under securities Laws or sube regulations of any securities exchange or gtayk which the Disclosing Party’s or its
Affiliates’ stock is traded, or (ii) in a judiciahdministrative or other legal proceeding to erdavc defend such Party’s rights under this
Agreement. In such event, the Receiving Party gAalprovide the Disclosing Party with as much ath@written notice as possible and as
legally permissible of the required disclosure, (Edsonably cooperate with the Disclosing Pargnin attempt to prevent or limit the
disclosure at the sole cost of the Disclosing Raty (C) limit disclosure, if any, to the specifierpose at issue, or in the case of a disclosure
under subsection (i) of this Section 918 the extent required by such Law or Regulatauthority. Without limiting the generality of the
foregoing, if Buyer determines that it is requitedile this Agreement as a material agreement uagplicable securities laws, it shall use
Reasonable Commercial Efforts to seek to incorpditat reasonable confidential treatment requesielbdr with respect to such disclosure, it
being understood and agreed that neither the nafitke Lithobid Products nor the Consideration paildlbe the subject of any such
confidential treatment request.

9.4 Confidential TermsEach Party acknowledges and agrees that the terchsonditions of this Agreement shall be
considered Confidential Information of each Pang ahall be treated accordingly.

9.5 Equitable RemedieBach Party specifically recognizes that any brdscit of this_ Section 8nay cause irreparable injury
to the other Parties and that actual damages mdifftmeilt to ascertain, and in any event, may ihedequate. Accordingly (and without limiti
the availability of legal or equitable, includingjunctive, remedies under any other provisiondhisf Agreement), each Party agrees that in the
event of any such breach, notwithstanding the gioms of Section 8.6the other Parties shall be entitled to seek, ay of private litigation in
the first instance, injunctive relief and such otlegial and equitable remedies as may be available.

SECTION 10 DISPUTE RESOLUTION

10.1 Jurisdiction; Venue; Service of Pexe

(a) Each party, by its execution hereaf,hereby irrevocably attorns and submits to theduskve jurisdiction of the sta
and federal courts of New York located in New Y@iky, New York, for the purpose of any action betweor among the parties (or any of
them) arising in whole or in part under or in coctin with this Agreement, (b) hereby waives anckag not to assert, by way of motion, as a
defense or otherwise, in any such action, any cthahit is not subject personally to the jurisitintof the abovaramed courts, that its prope
is exempt or immune from attachment or executioat &ny such action brought in one of the aboveethoourts should be dismissed on
grounds of forum non conveniens, should be traredieor removed to any court other than one of beve-named courts, or should be stayed
by reason of the pendency of some other proceediagy other court other than one of the above-mbaoogrts, or that this Agreement or the
subject matter hereof may not be enforced in osumh court and (c) hereby agrees not to commenceuwarh action (including for a
declaratory judgment or the like) other than befame of the above-named courts.
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(b) Each party agrees that for any adtietween the parties arising in whole or in partarmat in connection with this
Agreement, such party will bring actions only i tBtate of New York, in a state or federal courtited in New York City, New York. Each
party further waives any claim and will not asskét venue should properly lie in any other logatidgthin the selected jurisdiction.

(c) Each party hereby (a) consents toisemf process in any action between the partisgarin whole or in part und
or in connection with this Agreement in any manpemitted by the Laws of the State of New York,dbjees that service of process made ir
accordance with clause (a) made by registered or certified mail, returreiptrequested, at its address specified pursogdé¢cttion 11.1 will
constitute good and valid service of process insaroh action and (c) waives and agrees not totagseway of motion, as a defense, or
otherwise) in any such action any claim that seratprocess made in accordance with clauser(é) does not constitute good and valid
service of process.

(d) THE PARTIES HEREBY WAIVE, AND COVENANTHAT THEY WILL NOT ASSERT (WHETHER AS
PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT TO TRRL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY BTHE TRANSACTIONS CONTEMPLATED HEREIN, WHETHE
NOW EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNNG IN CONTRACT, TORT OR OTHERWISE. THE PARTIE
AGREE THAT ANY OF THEM MAY FILE A COPY OF THIS PARSRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE
KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT AMONsG THE PARTIES IRREVOCABLY TO WAIVE THEIR
RIGHTS TO TRIAL BY JURY IN ANY ACTION WHATSOEVER BEWEEN OR AMONG THEM RELATING TO THIS AGREEMENT
OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN, WIGIH ACTION WILL INSTEAD BE TRIED IN A COURT OF
COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT AURY.

(e) In the event of litigation between farties arising from or regarding this Agreemeath Party shall bear its own
costs and expenses incurred in connection withitthation.

SECTION 11 MISCELLANEOUS

111 NoticesAny notice or other communication required ompi¢ted hereunder shall be in writing and shall berded given
when so delivered in person, by reputable overrgéghtier, by facsimile transmission (with receiphirmed by automatic transmission reps
or two (2) Business Days after being sent by regist or certified mail (postage prepaid, returreigcrequested), as follows:

if to the Seller, to:

c/o Noven Pharmaceuticals
350 Fifth Avenue, 3% Floor
New York, NY 10118

Attn: General Counsel
Facsimile: 305-232-1836
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with a copy to:

Greenberg Traurig, P.A.
333 S.E. 2nd Avenue
Miami, Florida 33131

Attn: David A. Barkus, Esq.
Facsimile: (305) 961-5724

if to the Buyer, to:

ANI Pharmaceuticals, Inc.

210 Main Street Baudette, Minnesota 56623
Attn: Chief Executive Officer

Facsimile: 218-634-3540

with a copy to:

Dentons US LLP

1221 Avenue of the Americas
New York, NY 10020

Attn: Paul A Gajer, Esq.
Facsimile: 212-768-6800

Either Party may by notice given in accordance whth Section 11.10 the other Parties designate another addressreofor receipt of
notices hereunder.

11.2 Amendment; WaiveiThis Agreement may not be amended except bysirument signed by each of the Parties hereto.
Any Party hereto may (a) extend the time for théguenance of any of the obligations or other adtarmther Party hereto or (b) waive
compliance with any of the agreements of anothetyRa any conditions to its own obligations, irchkaase only to the extent such obligatit
agreements, or conditions are intended for its fitepeovided, however, that any such extensiomaiver shall be binding upon a Party only if
such extension or waiver is set forth in a writeagecuted by such Party.

11.3 Entire Agreemenfhis Agreement and the Ancillary Agreements ciontiae entire agreement between the Parties with
respect to the Sale and supersede all prior agragspweritten or oral, between the Parties with egsphereto, including that certain Letter of
Intent between the Seller and the Buyer, dated @014, which is hereby deemed terminated ana dfirther force and effect, and, except
for Section 2.9, Article Ill, Article V, Article V] Article VII, Article VIII, Article XII and Article XllI (other than Section 13.9) of the Supply
Agreement, the Supply Agreement (including all pase orders thereunder) shall automatically tertmiatiective as of the Closing, and the
Quality Assurance Agreement, dated July 1, 2008 slutomatically terminate effective as of the $hy.

11.4 Governing LawThis Agreement shall be governed by and constexetlsively in accordance with the internal laishe
State of New York.

11.5 Binding Effect; No Assignment; No fidiParty Beneficiaries

€) This Agreement shall be binding upad aure to the benefit of the Parties and theipeetive successors and
permitted assigns. Neither the Seller nor the Buayay assign any of its rights or delegate anysofid@bilities or obligations hereunder without
the prior written consent of the other; providdtat either Party may assign its rights and @liagns under this Agreement without the other
Party’s prior written consent upon written notice to tiikker Party in connection with the transfer or sxdlall or substantially all of the asset:
business of such Party or any of its Affiliategioe merger or consolidation with another Persasuch Party or any of its Affiliates; provided
that no assignment or delegation hereunder shaitl dir effect the assignor’s obligations hereun@ed,_providedurther, that the Buyer may
provide its lenders with a security interest inrights under this Agreement in accordance withténes of their security and collateral
agreements in connection with any credit facilitpydded by such lenders to the Buyer and that $erthers may foreclose upon such security
interest in accordance with the terms of such sigcand collateral agreements.
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(b) Nothing in this Agreement, expresénaplied, is intended to or shall confer upon anysBa other than the Parties
and their respective successors and permittedrasaity right, benefit or remedy of any nature wbasr under or by reason of this
Agreement.

11.6 Section Headings; Construction; lntetation. The headings of Sections in this Agreement aogiged for convenience
only and will not affect its construction or integpation. All references to “Section” or “Sectiongfer to the corresponding Section or Section
of this Agreement. All schedules and exhibits dtéatto this Agreement constitute an integral pathis Agreement and are incorporated
herein. Unless the context of this Agreement cjetjuires otherwise, (a) the singular shall ineltite plural and the plural shall include the
singular wherever and as often as may be apprep(ia) the masculine shall include the feminine tmedfeminine shall include the masculine
wherever or as often as may be appropriate; (cjvtirels “include” and “including” shall mean “inclirdy without limitation”,and (d) the worc
“hereof,” “herein,” “hereunder,” and similar terrirsthis Agreement shall refer to this Agreemenaaghole and not any particular Section or
article in which such words appear.

11.7 CounterpartsThis Agreement may be executed in two or morentaparts, each of which shall be deemed an ofigamal
all of which together shall constitute one andsame instrument.

11.8 Severabilitylf any provision of this Agreement is held inwhéir unenforceable in any legal proceeding heldymt to
Section 10 the other provisions of this Agreement shall remia full force and effect. Any provision of thigreement held invalid or
unenforceable only in part or degree will remairfiuith force and effect to the extent not held indadr unenforceable. The Parties further agree
to replace such invalid or unenforceable provigibthis Agreement with a valid and enforceable jBion that will achieve, to the extent
possible, the economic, business and other purmdsesh invalid or unenforceable provision.

11.9 Rules of Constructioifhe Parties hereto agree that they have beeesemted by counsel during the negotiation and
execution of this Agreement and, therefore, waeapplication of any law, regulation, holding vlimg of construction providing that
ambiguities in an agreement or other documentheiltonstrued against the Party drafting such agreeor document.

11.10 Bulk Sales Law§ he Parties hereto waive compliance with the iregquents of the applicable Bulk Sales Laws in
connection with the consummation of the transastimmtemplated hereby.

11.11 Independent Contractdieither the Seller nor the Buyer, together inhezase with their respective employees or
representatives, are under any circumstances ¢ormdered as employees, agents, representatamtisers or joint venturers of the other by
virtue of this Agreement, and neither shall haweahthority or power to bind the other or contiadhe other's name.

11.12 No Implied WaiverdNo failure on the part of the Seller or the Butgeexercise and no delay in exercising any right,
power, remedy or privilege under this Agreemenprowvided by statute or at law or in equity or athise, including the right or power to
terminate this Agreement, shall impair, prejudiceanstitute a waiver of any such right, power, edsor privilege or be construed as a wa
of any breach of this Agreement or as an acquiesctirerein, nor shall any single or partial exeragany such right, power, remedy or
privilege preclude any other or further exerciseré¢lof or the exercise of any other right, powemedy or privilege.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties have executedAlgieement as of the date first stated above.
NOVEN THERAPEUTICS, LLC

By: /s/ Jeffrey Eisenber

Name: Jeffrey Eisenbe
Title: Authorized Representati

ANI PHARMACEUTICALS, INC.

By: /s/ Charlotte C. Arnols

Name: Charlotte C. Arnol
Title: Vice President & Chief Financial Offic

[Signature Page to Asset Purchase Agreement]
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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (thisAgreement”) dated as of August 1, 2014 between ANI Pharmticais, Inc., a Delaware
corporation (“Buyer "), and Shire ViroPharma Incorporated, a Delawangaration (the ‘Seller”).

WITNESSETH:

WHEREAS, Seller and its Subsidiaries hold the sghtmanufacture, market, sell and distribute Vam® (the “Product ), an
antibiotic containing vancomycin hydrochloride bs bnly active ingredient, for use in the treatnadrtioth enterocolitis caused by
Staphylococcus aureimcluding methicillin-resistant strains) af@ostridium difficile-associated diarrhea or CDAD, in the oral capsule
formulation in the Territory (the Business’), as well as certain inactive Product Approvals @efined below); and

WHEREAS, Buyer desires to purchase the Purchasedtf\éas hereinafter defined) from Seller and asshe Assumed Liabilities
(as hereinafter defined), and Seller desires {dlselPurchased Assets to Buyer, upon the termsalpj@ct to the conditions hereinafter set
forth.

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE 1
DEFINITIONS

Section 1.01Definitions.(a) As used herein, the following terms have thi®fang meanings:

“ Affiliate " means, with respect to any Person, any othemReaisectly or indirectly controlling, controlled/lor under common
control with such other Person. For purposes afdlefinition, “control” when used with respect toydPerson means the power to direct or
cause the direction of the management and polidisach Person, directly or indirectly, whetheiothgh the ownership of voting securities, by
contract or otherwise, and the terms “controlliagl “controlled” have correlative meanings.

“ Applicable Law ” means, with respect to any Person, any fedeiatk ®r local law (statutory, common or otherwisale,
regulation, order, injunction, judgment, decreeuding enacted, adopted, promulgated or applied Bovernmental Authority that is binding
upon or applicable to such Person, as amendedsuekpsessly specified otherwise.
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“ Business Day means a day, other than Saturday, Sunday or ddaeon which commercial banks in New York, New Kare
authorized or required by Applicable Law to close.

“ Cardinal Health " has the meaning given to such term in the Exckifistribution Agreement included in the Exclud@ahntracts,
dated as of January 14, 2005, between Seller ardif@hHealth PTS, LLC.

“ Closing Date” means the date of the Closing.

“ CMS " means Centers for Medicare & Medicaid Services.

“ Excluded Contracts” means the Contracts set forth in Section 1.01§a){ the Seller Disclosure Schedule.

“ FDA Act " means the Food, Drug and Cosmetics Act of 1938.

“ Distributor " means each of Cardinal Health, AmerisourceBeigarg Corporation and McKesson Corporation.
“ GAAP " means generally accepted accounting principlébénUnited States.

“ Governmental Authority " means any transnational, domestic or foreign fédsti@e or local, governmental or regulatory atitiic
department, court, agency or official, including golitical subdivision thereof.

“ Intellectual Property Rights " means all: (i) trademarks, service marks, tragim@s, corporate names, logos, trade dress, slogans
Internet domain names and world wide web addressekall other source, origin or business idenfiand all applications, registrations and
renewals for, and goodwill associated with and sylimbd by, any of the foregoing, whether registeasedommon law (collectively, Marks
"), (i) patent disclosures, patent applicationke¢f and unfiled) and issued patents, and all tesgiens, continuations, continuations-in-part,
divisionals, re-examinations, renewals, extensiogissues and counterparts thereof, (iii) Tradee€decKnow-How and other proprietary
business information, (iv) works of authorship (te or not copyrightable), moral rights, copyrgand registrations and applications
therefor, and all renewals, extensions, restoratéond reversions thereof, and (v) rights of putyliand privacy.
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“ Know-How " means all proprietary methods, processes, tecesigcompositions, information, data, results stistestudies,
statistical and other analyses and expertise, eh@idtented or unpatented, including pharmacoltmycology, drug stability, manufacturing
and formulation methodologies and techniques, @dirind non-clinical safety and efficacy studiearkating studies and absorption, excretior
and metabolism studies, quality control and qualggurance processes, and shall include all tangibhifestations thereof.

“ knowledge of Seller,” “ Seller’'s knowledge” or any other similar knowledge qualification img Agreement means to the actual
knowledge as of the date hereof of the individsalscified in Section 1.01(a)(2) of the Seller Discire Schedule.

“ Liability " means any debt, liability or obligation (whethrect or indirect, absolute or contingent, accraednaccrued, liquidated
or unliquidated, known or unknown, or due or todiee due), including any liability for Taxes, andlirding all costs and expenses relating
thereto.

“ Lien ” means, with respect to any property or asset,raostgage, lien, assessment, claim, title defdetige, charge, security
interest or encumbrance in respect of such promerasset.

“ NDC " means National Drug Code.

“ NonFAMP Eligible Transactions” means those transactions relating to the Protthattare used to calculate the Non-Federal
Average Manufacturer Price as defined by Veterbi@alth Care Act of 1992.

“ Packaging Materials” collectively means and includes any prescripfitiormation (including labeling and package inserts
indications and safety instructions), packagingl(iding any boxes or other containers) and sinmiaterials relating to the packaging of the
Product.

“ Permitted Liens” means (i) Liens for Taxes, assessments or govemntethcharges or levies not yet due and payableodent but
payable without penalty or that are being contestaegbod faith and for which adequate reserves lhaen established in accordance with
GAAP, (ii) Liens imposed by law, such as carrievgarehousemen’s and mechanics’ Liens and othefasilriens arising or incurred in the
ordinary course of business which secure paymehiatiilities not more than 30 days past due or Wlare being contested in good faith, (iii)
any restrictions, limitations or conditions continin the Contracts that are not the result ofeadin thereof by Seller or any of its Affiliates,
and (iv) the rights, if any, of third parties, appag in product advertisements for the Product.

“ Person” means an individual, corporation, partnershimitéd liability company, association, trust or atkatity or organization,
including a Governmental Authority.
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“ Pre-Closing Tax Period” means (i) any Tax period ending on or beforeGhasing Date and (ii) with respect to a Tax pettioait
commences before but ends after the Closing Diaepartion of such period up to and including thesihg Date.

“ Product Approvals " means with respect to the Product, the applicAlde Drug Application and Abbreviated New Drug
Applications set forth opposite the applicable Ricdormulation inSection 2.01(e) of the Seller Disclosure Schedule.

“ Seller Disclosure Schedul& means the disclosure letter delivered by SetieBuiyer in connection with the execution and dedive
of this Agreement.

“ Subsidiary " means, with respect to any Person, any entitylath (i) securities or other ownership interestsihg ordinary voting
power to elect a majority of the board of director®ther persons performing similar functionsigr§0% or more of the equity interests are at
the time directly or indirectly owned by such Perso

“ Tax " means any tax or other like assessment or chafrgay kind whatsoever imposed by any GovernmeXghority responsible
for the imposition of any such tax (aaxing Authority ), together with any interest, penalty, additiortéax or additional amount, and any
liability for any of the foregoing as a transfemesuccessor.

“ Territory " means the United States and its territories.
“ Trade Secrets’ means Know-How that (i) derives economic valugtual or potential, as a result of being kept aerfitial, and not
being readily ascertainable by third parties ugirgper means, and (ii) is the subject of effortstbyolder that are reasonable under the

circumstances to maintain its confidentiality.

“ Transaction Documents’ means (i) this Agreement, (ii) the Assignment @&ssumption Agreement, (iii) the assignment agregme
transferring any Marks in accordance wa&bction 2.07(b)(i) and (iv) the Safety Data Traosdl Agreement.
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(b) Each of the following terms is definedhe Section set forth opposite such term:

Term Section
Agreed Allocatior 2.08
Agreemen Preamble
AMP 3.11
Apportioned Obligation 6.02
Assignment and Assumption Agreem 2.07
Assumed Liabilities 2.03
Business Recitals
Buyer Preamble
Buyer Fundamental Representatir 7.01
Buyer Material Adverse Effe 4.01
Cap 7.02
Closing 2.07
Competing Busines 5.11
Confidentiality Agreemer 5.05
Contracts 2.01
Damage: 7.02
Deductible 7.02
Excluded Asset 2.02
Excluded Liabilities 2.04
Existing Inventory 5.10(a)
Indemnified Party 7.03
Indemnifying Party 7.03
Marks 1.01
Pos-Closing Tax Perio 6.02
Potential Contributo 7.06
Product Recitals
Product Inventory and Suppli 2.01
Purchase Pric 2.06
Purchased Asse 2.01
Safety Data Transitional Agreeme 2.07
Seller Preamble
Seller Fundamental Representati 7.01
Seller Marks 5.03(a)
Shipped Produci 2.04
Taxing Authority 1.01
Third Party Clain 7.03
Transfer Lette 2.07(d)
Transfer Taxe 6.02
Transferred Intellectual Property Rigl 2.01
Transferred Product Registratic 2.01(e)
Transition Perioc 5.10(a)
Warranty Breacl 7.02
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Section 1.020ther Definitional and Interpretative ProvisiorBhe words “hereof,” “herein” and “hereunder” andrd® of like import
used in this Agreement shall refer to this Agreenasma whole and not to any particular provisiotha Agreement. The captions herein are
included for convenience of reference only andldfelgnored in the construction or interpretatimmeof. References to Articles, Sections,
Exhibits and Schedules are to Articles, Sectiombiltits and Schedules of this Agreement unlessraiise specified. All Exhibits and
Schedules annexed hereto or referred to hereiheasby incorporated in and made a part of this &mguent as if set forth in full herein. Any
capitalized terms used in any Exhibit or Scheduleriot otherwise defined therein shall have themmepas defined in this Agreement. Any
singular term in this Agreement shall be deemeaddlude the plural, and any plural term the singWghenever the words “include,”
“includes” or “including” are used in this Agreentetihey shall be deemed to be followed by the wéwdthout limitation,” whether or not the
are in fact followed by those words or words o€liknport. “Writing,” “written” and comparable ternnsfer to printing, typing and other means
of reproducing words (including electronic mediajivisible form. References to any statute, ruleegulation shall be deemed to refer to s
statute, rule or regulation as amended or supplesddrom time to time, including through the progation of applicable rules or regulations.
References to any agreement or contract are t@graement or contract as amended, modified orlemgmted from time to time in
accordance with the terms hereof and thereof. Beées to any Person include the successors andteerassigns of that Person. References
from or through any date mean, unless otherwiseifsge, from and including or through and includjmgspectively. References to one gende
include all genders.

ARTICLE 2
PURCHASEAND SALE

Section 2.01Purchase and SaleExcept as otherwise provided below, upon the $earmd subject to the conditions set forth in this
Agreement, Buyer agrees to purchase from Seller Smiler agrees to sell, convey, transfer, assighdeliver, or cause to be sold, conveyed,
transferred, assigned and delivered, to BuyereaCliosing, free and clear of all Liens, other tRammitted Liens, all of Seller's and each of its
Subsidiaries’ right, title and interest in, to amttler the following assets, as the same shall erisiie Closing Date (collectively, the “
Purchased Assets):

(a) all Intellectual Property Rights tlaaé owned by the Seller or any of its Subsidiaaied are exclusively used or
held for use in the formulation, manufacture, paikg, promotion, distribution, marketing, and saf¢he Product in the Territory,
including those listed in Sectidh01(a) of the Seller Disclosure Schedule (tfiednsferred Intellectual Property Rights ”);
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(b) any Product inventory, Packaging Mater active pharmaceutical ingredient, polyethglghycol, work-in-
process or finished goods to the extent held ferhysor for the benefit of Seller or any of its Sidiaries for the operation of the
Business as currently conducted (tHertduct Inventory and Supplies”);

(c) all of the personal property and equept set forth in Section 2.01(c) of the Sellerdisure Schedule;

(d) any and all regulatory files (incluginorrespondence with regulatory authorities) owmedr in the possession
or control of Seller or any of its Subsidiarieghe extent relating to the Purchased Assets oopkeation of the Business (except for
safety and adverse event data that shall be traedfan accordance with the Safety Data Transitidggmeement) provided, however
that the Seller and its Subsidiaries shall haveitite to retain copies of any such regulatorysfiter their compliance records;
provided, further, that with respect to any portions of such reguiafiles that do not relate solely to the Purclib&esets or the
Assumed Liabilities or are also required for themgpion of the Excluded Assets or relate to thelfied Liabilities, Seller may retain
the originals of such regulatory files, and delj\@rcause to be delivered, copies thereof to Baperredact from any such regulatory
files any information that is not related to thedhased Assets or the Assumed Liabilities; pravided, further, (i) to the extent the
delivery of any regulatory files is not reasonapigcticable at the Closing, the Seller and its &lidages will have up to 60 calendar
days following the Closing to deliver such regutgtfiles to Buyer and (ii) Seller shall only have abligation to deliver regulatory
files that, to Seller's knowledge, are in the pgssn or control of Seller;

(e) subject t8ection 5.08, the registrations, applications, apgls, licenses and permits granted to Sellersor it
Subsidiaries by Governmental Authorities to develod market the Product including the Product Apal®(the “Transferred
Product Registrations”); provided, howeverthat Seller and its Affiliates shall have thehti¢p retain copies for its compliance
records of any such registrations, applicationpraeyals, licenses and permits;

® subject t&ection 2.05 and except for the Excluded Contratitef the contracts and agreements listed in
Schedule 2.01(f) of the Seller Disclosure Scheéhie “ Contracts );
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(9) all customer and sales informatiorel{iding customer and supplier lists) and reseaath tb the extent related to
the Product and in the possession of Seller ohitg Subsidiariesprovided, howeverthat Seller and its Affiliates shall have the
right to retain copies for its compliance recorfiammy such information and dagrovided, further, that with respect to any portions
such customer and sales information or researehtdat do not relate solely to the Purchased Assdtsee Assumed Liabilities or are
also required for the operation of the ExcludedeAs®r relate to the Excluded Liabilities, Selleaymetain the originals of such
information and data, and deliver, or cause toddered, copies thereof to Buyer and redact frommsuch information or data any
information that is not related to the PurchasesleAsor the Assumed Liabilities; apbvided, further, (i) to the extent the delivery
any information or data is not reasonably practealb the Closing, the Seller and its Subsidianiishave up to 60 calendar days
following the Closing to deliver such informationaata to Buyer and (ii) Seller shall only haveottigation to deliver customer and
sales information or research data that, to Selkartbwledge, are in the possession or control b&iSe

(h) subject t&ection 2.02(c), copies of all books, recordssfdad papers, whether in hard copy or computerdgrm
to the extent related to the Product (includinghwispect to research and development, medicalysafeegulatory affairs), including
(i) all documents, if any, relating to the calcidatof baseline AMP (but excluding any proprietargthodology documents created by
Seller or any of its Affiliates with respect to tbalculation of baseline AMP) and (ii) an electowmersion of the Vancocin Medical
Information Inquiry Databas@yrovidedthat Seller and its Affiliates shall have the rightetain the originals of any of the foregoing;
provided, further, that with respect to any portions of such infatioraand data that do not relate solely to the Pased Assets or the
Assumed Liabilities or are also required for themgpion of the Excluded Assets or relate to thelltled Liabilities, Seller may retai
the originals of the foregoing and deliver, or et be delivered, copies thereof to Buyer andaiefilam the copies of the foregoing
provided to Buyer any information that is not rethto the Purchased Assets or the Assumed Lialsiliindprovided, further, (i) to
the extent the delivery of the foregoing is notsareably practicable at the Closing, the Sellerigmdiffiliates will have up to 60
calendar days following the Closing to deliver saopies to Buyer and (ii) Seller shall only haveoatigation to deliver books,
records, files and papers that, to Seller's knogeedre in the possession or control of Seller;
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0] subject t&ection 2.02(c), copies of all books, recordssfdad papers, whether in hard copy or computerdgrm
to the extent related to nonFAMP-Eligible Transawsi from October 1, 2013 through the Closing Datevidedthat Seller and its
Affiliates shall have the right to retain the origls of any of the foregoingrovided, further, that with respect to any portions of suct
information and data that do not relate solelyhPurchased Assets or the Assumed Liabilitieseoakso required for the operatior
the Excluded Assets or relate to the Excluded litads, Seller may retain, the originals of thedigoing and deliver, or cause to be
delivered, copies thereof to Buyer and redact ftoencopies of the foregoing provided to Buyer arfgimation that is not related to
the Purchased Assets or the Assumed Liabilitied paovided, further, (i) to the extent the delivery of the foregoisgiot reasonably
practicable at the Closing, the Seller and itslisfies will have up to 60 calendar days followihg Closing to deliver such copies to
Buyer and (ii) Seller shall only have an obligattordeliver books, records, files and papers tioageller’'s knowledge, are in the
possession or control of Seller; and

)] all claims and contractual rights gsiast third parties held by or in favor of Selberany of its Subsidiaries and
relating exclusively to the Product.

Section 2.02Excluded AssetsNothing herein contained shall be deemed to alisfer, assign or convey the Excluded Assets to
Buyer, and Seller and its Subsidiaries shall regdlinght, title and interest to, in and under fecluded Assets. The ternExcluded Assets
shall mean all assets, properties, interests gtisrof Seller and any of its Affiliates other ththe Purchased Assets, including the Excluded
Contracts. For the avoidance of doubt, the Exclulieskts shall include (but are not limited to):

(a) all cash and cash equivalents on laawadn banks and investments held by Seller orcdiitg Affiliates;

(b) all other assets (including IntelledtBroperty Rights) owned by or licensed to Sedleits Affiliates, except for
the Transferred Intellectual Property Rights;

(c) (i) all books, records, files and papevhether in hard copy or computer format, (Agared in connection with
this Agreement or any other Transaction Documenh®transactions contemplated hereby or ther@&)yprepared and maintained
any Seller or any of its Affiliates, including aélgulatory files (including correspondence withuiadgory authorities), market research
data, and marketing data, to the extent such doehaie to the operation of the Business as cuyrenhducted, (C) relating to
employees of Seller or its Affiliates or (D) thakdaboratory notebooks and (ii) all minute bookd aorporate records of Seller anc
Affiliates;
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(d) all materials, including any salegymotional and marketing materials, advertising disglay materials, Product
literature, stationary, training materials in whetemedium €.g., audio, visual, print) and similar materials (ottlean Packaging
Materials) relating to the marketing and promotidrthe Product;

(e) all accounts receivable, notes red#évar other indebtedness due and owing by ang trarty to Seller or any of
its Affiliates, including any claims for refund of/erpaid rebates for, and rebates from CMS relatn@roduct shipped prior to the
end of the Transition Period;

® all rights of Seller or any of its Alffites arising under this Agreement or any othemBaction Document or the
transactions contemplated hereby or thereby;

(9) all rights under the Seller’s and théfiliates’ insurance policies or self-insuranitet relate to the Business;

(h) all accounting goodwill related to tBasiness; and

0] all privileged or confidential commuaitions between Seller and any of its Affiliated &8 and their respective

attorneys, and any other privileged documents.

Section 2.03Assumed Liabilities (a) Upon the terms and subject to the conditadrthis Agreement, Buyer agrees, effective from
after the Closing, to assume, pay, perform anchdigge the following Liabilities of Seller and itdfifiates (the “Assumed Liabilities”):

@ all Liabilities arising under the Coatts (including Liabilities to customers underghase orders made in the
ordinary course of the sale and marketing of thre&ct consistent with past practice for any Prod&t has not been shipped prior to
the Closing which shall be filled in accordancelvBection 5.10), except for any Liabilities under@@act arising from a breach of,
or default under, such Contract by Seller or anigsoSubsidiaries prior to the Closing;

10
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(i) all Liabilities arising out of or refimg to the return of, or rebates or chargebaclaad to, any Product shipped
after the end of the Transition Period; and

(iii) except to the extent that they cond@tExcluded Liabilities, all other Liabilities aimg out of or relating directly
or indirectly to the Purchased Assets or the Bissiner the ownership, sale or lease of any of thelased Assets, in each case on
the extent related to or arising out of any actmmijssion, occurrence or event on or after thei@ipBate (including all Liabilities
arising out of or relating to any product liabilityreach of warranty or similar claim for injury any Person or property that resulted
from the use or misuse of the Product or otherngtated to the Product (including any action, soitestigation or proceeding relati
to any such Liabilities) shipped or sold after @lesing).

(b) Buyer and Seller hereby agree to reirs® one another, U.S. dollar for dollar, in thergvhat (i) any of Seller’s
or Buyer’s customers, or their respective Affilsiteustomers, offset against accounts payable bly sustomer to Seller or Buyer or
their respective Affiliates, the cost of any Prodwaturned by such customer, or (ii) Seller or Buyeany of their respective Affiliates
are required to issue a credit for the accounviofeimburse, any customer for returns, in eack easch are the responsibility of the
other party hereto pursuant$ection 2.03(a)(ii) an8ection 2.04(a). Buyer and Seller hereby agreard to cause their respective
Affiliates to, provide notice to one another of auch offset, issuance of credit or reimbursementvhich such party or its Affiliate
entitled to be reimbursed pursuant to tBéction 2.03(b). Payment shall be made promptlgviehg receipt of notice of any such
offset by or issuance of a credit to a customeaggftioer with supporting documentation). Following @losing, Buyer and Seller shall
cooperate to ensure that a customer does not offsehs of any Product against both Seller (or@rits Affiliates) and Buyer (or ar
of its Affiliates).

(c) Buyer’s obligations under ti8gction 2.03 shall not be subject to offset or céidn by reason of any actual or
alleged breach of any representation, warrantywegant contained in this Agreement or any docurdelitered in connection
herewith or any right or alleged right to indemeafiion hereunder or thereunder.

Section 2.04Excluded Liabilities Notwithstanding any provision in this Agreememthie contrary, Buyer is assuming only the
Assumed Liabilities and is not assuming any othiability of Seller or any of its Affiliates of whaver nature, whether presently in existenc
arising hereafter. All such other Liabilities shiadl retained by and remain Liabilities of SelleitsrAffiliates. The term ‘Excluded Liabilities
" shall mean all Liabilities of Seller or any o i\ffiliates other than the Assumed Liabilitiesrfloe avoidance of doubt, the Excluded
Liabilities shall include (but are not limited to):

11
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€) all Liabilities arising out of or reiiag to (i) the return of any Product bearing S&I&DC (including Existing
Inventory) shipped by Seller or its Subsidiaries tiird party prior to the end of the Transiticeried (* Shipped Products”) or
(ii) rebates or chargebacks related to any Shigpeducts;

(b) all Liabilities arising out of any &mt, suit, investigation or proceeding before aayrt or arbitrator or any other
Governmental Authority to the extent arising outofions, omissions or events occurring prior ®@osing Date relating to the
Business or the Purchased Assets, including thtersatet forth on Sectich04(b) of the Seller Disclosure Schedule;

(c) all Liabilities arising out of or rdlag to any product liability, breach of warrantysimilar claim for injury to an
Person or property that resulted from the use susg of the Product or otherwise related to thdurio(including any action, suit,
investigation or proceeding relating to any suddbilities) shipped or sold before the Closing Date;

(d) any Liability under Seller’'s or anyit§ Subsidiaries’ employee benefits or compensaivangements;

(e) subject t8ection 6.02(b) an8ection 6.02(c), any and all Liabilities of Seltgrany of its Subsidiaries for Taxes,
including any Taxes arising as a result of the afi@n of the Business or the leasing, ownershigraton or use of the Purchased
Assets prior to the Closing;

)] any Liability arising out of any Perteid Lien of the type set forth in clauses (i) &i)dhereof; and

(9) any Liability relating to an Excludédset.

12
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Section 2.05Assignment of Contracts and Rightsotwithstanding anything in this Agreement to toatrary, this Agreement shall
not constitute an agreement to assign any Purchfessat or any claim, right or benefit arising therder or resulting therefrom if an attemptec
assignment thereof, without the approval or coneéatthird party, would constitute a breach thérdn any way adversely affect the rights
of Buyer or Seller or any of their respective Sdizsies thereunder or be contrary to Applicable L&eller shall use its commercially
reasonable efforts (which shall not require Setlgpay any money or other consideration to anyd®eos to initiate any claim or proceeding
against any Person) (a) to obtain such approvebosent and (b) if such approval or consent cabaatbtained, to secure an arrangement
reasonably satisfactory to Buyer ensuring that Buwyjk receive the benefits under the PurchasedeA&s which such consent is being sought
and bear the burden of the Liabilities relateduchsPurchased Assqtrovided, howeverthat (i) Seller shall have no obligation to ohtauch
consent or approval or to provide such an alteraairangement other than the undertaking to usenacially reasonable efforts to obtain or
provide the same as set forth in tBisction 2.05, and (ii) Buyer shall have no remexgl{ding undetArticle 7) for failure of Seller to obtain
any such consent or approval or to provide any sitehnative arrangement (but, for the avoidancaoofbt, Buyer may seek indemnification
underArticle 7 (subject to the limitations set forth tei) for a breach of Seller’s obligation to usentoercially reasonable efforts as set forth
in this Section 2.05). To the extent that, in connectiothwbtaining a third party’s consent under any @awtf one or more of the parties
hereto enter into an agreement with such thirdyghgt provides for an allocation of Liability angpthe parties hereto with respect to such
Contract that is inconsistent with the terms of thgreement, the parties agree that, as among éheessthe provisions of this Agreement s
control.

Section 2.06Purchase Price The purchase price for the Purchased Assets$ @hechase Price”) is $11,000,000 in cash. The
Purchase Price shall be paid as provide8dntion 2.07 and allocated among the Purchasedsfas@rovided in Sectich08.

Section 2.07Closing. The closing (the Closing ") of the purchase and sale of the Purchased Aasetshe assumption of the
Assumed Liabilities hereunder shall take placela®@ a.m. New York time at the offices of DentorS LLP, 1221 Avenue of the Americas,
New York, New York on the date hereof. At the Chagi

€) Buyer shall deliver to Seller (or affillate of Seller), on behalf of Seller and itsl&idiaries, the Purchase Price
in immediately available funds by wire transfemtwaccount of Seller (or such Affiliate) designabgdSeller, by notice to Buyer, not
later than two Business Days prior to the Closirsge)and as promptly as practicable shall provieleeGa Fed reference number or
SWIFTconfirmation, as applicable);

(b) Seller and Buyer shall enter intoafi) Assignment and Assumption Agreement substantrathe form attached
hereto as Exhibit Athe “ Assignment and Assumption Agreement) and an assignment agreement transferring ank&/set forth
on Section 2.01(a) of the Seller Disclosure Schedané; (ii) a Safety Data Transitional Agreement saitisally in the form attached
hereto as Exhibit Bthe “ Safety Data Transitional Agreement’);

13
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(c) (x) each party shall deliver or catsée delivered to the other party such duly exettaieeds, bills of sale,
endorsements, consents, assignments and othelagdagiifficient instruments of conveyance and assén as the parties and their
respective counsel shall deem reasonably necessaegt in Buyer all right, title and interest in,and under the Purchased Assets
to evidence the assumption by Buyer of the Assubigilities, in each case in accordance with thengehereof and (y) Seller shall
deliver or cause to be delivered to Buyer the FIRR&rtificate specified irsection 6.03;

(d) Seller shall deliver to Buyer a letbéitransfer from Seller and its Affiliates to tR®A notifying it of the
consummation of the purchase and sale hereundstasttially in the form of Exhibit @the “ Transfer Letter ”); and

(e) Seller shall deliver to Buyer the sadata for the Product for the period from Jandarg014 through June 30,
2014.

Section 2.08Purchase Price AllocationSeller and Buyer agree that, after Closing, thidlynegotiate in good faith to agree on a
written allocation of the Purchase Price (increasddclude, to the extent properly taken into agtdor Tax purposes, the Assumed
Liabilities) among the Purchased Assets in accaréavith Section 1060 of the Code (and any simitarision of state, local or foreign Tax
law) (any such agreed allocation, thAdgreed Allocation”). Seller and Buyer agree to (i) be bound by amye®d Allocation and (ii) act in
accordance with any Agreed Allocation in the pragian, filing and audit of any Tax return (includifiling IRS Form 8594), unless otherwise
required by Applicable Law. Not later than 30 dayier to the filing of their respective IRS Forms®! relating to this transaction, each party
shall deliver to the other party a copy of the IR8m 8594 such party proposes to file.

Section 2.09Wrong Pocket Assetif.at any time or from time to time after the ClogiDate, Seller or any of its Affiliates, on theeon
hand, or Buyer or any of its Affiliates, on the ethshall receive or otherwise possess any ass#tiding cash) that should belong to Buyer, or
the one hand, or Seller, on the other, pursuatitisoAgreement, such Person shall promptly transfiecause to be transferred, such asset t
Person so entitled thereto. Prior to any such tearnis accordance with thBection 2.09, the Person receiving or possessicly asset shall
hold such asset in trust for such other Person.
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ARTICLE 3
REPRESENTATIONSAND WARRANTIES OF SELLER

Except as set forth in the Seller Disclosure Sclee@eller represents and warrants to Buyer aeofiaite hereof that:

Section 3.01Existence and PowerSeller is a corporation duly organized, validkjsting and in good standing under the laws of its
jurisdiction of organization and has all corponatsver and all governmental licenses, authorizafipaanits, consents and approvals requ
to carry on its business as now conducted, excefhbse licenses, authorizations, permits, cossamil approvals the absence of which woul
not reasonably be expected to be material to treinBas, the Purchased Assets and the Product, asle&mwhole.

Section 3.02Authorization. The execution, delivery and performance by Selfehis Agreement and each other Transaction
Document, and the consummation of the transactionteemplated hereby and thereby, are within Sellestporate powers and have been dul
authorized by all necessary corporate action op#éneof Seller. This Agreement constitutes, andnuine execution thereof each other
Transaction Document shall constitute, a valid limding agreement of Seller, enforceable againk¢iSa accordance with the terms hereof
and thereof, subject to applicable bankruptcy, liresmy, fraudulent transfer, reorganization, moriato and other laws affecting creditors’
rights generally and general principles of equity.

Section 3.03Governmental AuthorizationThe execution, delivery and performance by Seifehis Agreement and each other
Transaction Document, and the consummation ofrtiresactions contemplated hereby and thereby, eqoilaction by or in respect of, or
filing with, any Governmental Authority other th&hwith respect to the transfer of the Product Agyals, the Transfer Letter and the related
acceptance letter of Buyer to the FDA (and witlpees to any other Transferred Product Registratisingilar letters), and (iii) any such action
or filing as to which the failure to make or obtamuld not reasonably be expected to be materidedusiness, the Purchased Assets or the
Product.

Section 3.04Noncontravention The execution, delivery and performance by Selféhis Agreement and each other Transaction
Document, and the consummation of the transactionseemplated hereby and thereby, do not and wil(ip@iolate the certificate of
incorporation, bylaws or comparable organizatial@uments of Seller or any of its Subsidiarie$,gsisuming compliance with the matters
referred to inSection 3.03, violate any Applicable Law, (iii) ctitute a default under or give rise to any rightesmination, cancellation or
acceleration of any right or obligation or to adas any benefit relating to the Purchased Assetghich Seller or any of its Subsidiaries is
entitled under any provision of any agreement beotnstrument binding upon Seller or any of itb&diaries or (iv) result in the creation or
imposition of any Lien on any Purchased Asset, pife Permitted Liens, with such exceptions, ia tase of each of clauses (ii), (iii) and |
as would not reasonably be expected to be materthke Business, the Purchased Assets or the Rroduc
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Section 3.05Contracts. (a) Except for the Contracts and the Excludedtaets, neither Seller nor any of its Subsidiaises party to

or bound by any contract, license, or agreementishaimarily used or held for use with respecthe Business or the Purchased Assets and
that is material to the operation of the Businessuarently conducted.

(b) None of the Contracts:

0] contain a covenant not to competetbencovenants that purport to limit or restria #bility of Seller or any of
its Subsidiaries to use the Purchased Assets oatepthe Business;

(i) grant any option or preferential rightpurchase any Purchased Asset (other than iomeimt the ordinary cour:
of business); or

(iii) is for the benefit of any of SellerAffiliates.

(c) Each Contract is a valid and bindiggement of Seller or its applicable Subsidiary iand full force and effect, and none
of Seller or its Subsidiaries or, to the knowled§&eller, any other party thereto is in defaulbogach in any respect under the terms of any
Contract, except for any such defaults or breattetswould not reasonably be expected to givetaseright of cancellation of such Contract.

Section 3.06Litigation . Except as set forth Bection 3.06 of the Seller Disclosure Schedulegtieeno action, suit, investigation or
proceeding pending against or, to the knowleddedtier, threatened against, the Purchased Assketelsny arbitrator or any Governmental
Authority that would reasonably be expected to lag¢emial to the Business, the Purchased Assetshandrbduct, taken as a whole, or that in

any manner challenges or seeks to prevent, ergther,or materially delay the transactions contextgul by this Agreement or the other
Transaction Documents.
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Section 3.07Compliance with Laws(a) (i) Except as would not reasonably be expkttidoe material to the Business, the Purchase
Assets or the Product, since January 24, 2014taatiee knowledge of Seller since January 1, 20&#eSand each of its Subsidiaries have
operated the Business in material compliance WitAplicable Law relating to the Business, inclndithe FDA Act, (ii) all governmental
licenses, permits, approvals and authorizationzgrally employed in, or necessary to the ongoipgration of the Business as currently
conducted are in full force and effect and (ii)c@ January 24, 2014, and to the knowledge of ISgtiee January 1, 2012, no Governmental
Authority has notified Seller or any of its Subsidés in writing that Seller or any of its Subsitka (with respect to the Product, the Purchase
Assets or the operation of the Business) is inatioh of any Applicable Law.

(b) Except as set forth$ection 3.07 of the Seller Disclosure Scheduld) waspect to the Business, including the promotion,
distribution, marketing, and sale of the Produeithrer the Seller nor any of its Subsidiaries fea®ived in writing since January 24, 2014, anc
to the knowledge of Seller since January 1, 204 vearning letters or other correspondence fromRDA or any other analogous foreign
Governmental Authority in which the FDA or such @tfanalogous foreign Governmental Authority assetfiat the promotion, distribution,
marketing, or use and sale of the Product wasmooinpliance with Applicable Law. Except as settfan Section 3.07 of the Seller Disclos
Schedule, with respect to the promotion, distrimutimarketing, and sale of the Product, since Isriidg 2014, and to the knowledge of Seller
since January 1, 2012, there has not been any grogtall, market withdrawal or post-sale warnioegducted by or on behalf of the Seller or
its Subsidiaries concerning the Product, or, tokihewledge of Seller, any product recall or markighdrawal conducted by or on behalf of ¢
third party as a result of any alleged defect & Pnoduct.

(c) Seller has provided to Buyer readapti copies of all PADERs or PADER listings frofa@2 through November 9, 2013
(including all Medwatch forms included therein)n& January 24, 2014, and to the knowledge of ISgtiee January 1, 2012, each PADER
and annual report relating to the Product was tirfiedd with the FDA.

Section 3.08Title to Purchased AssetSeller or one of its Subsidiaries has good anketable title to, or (if applicable) valid
leaseholds in, all Purchased Assets, except whertatlure to have such good and marketable titiatid leasehold interests would not
reasonably be expected to be material to the Bssjiibe Purchased Assets or the Product. No Pathesset is subject to any Lien, excep
Permitted Liens and any other Liens that do noteidgthe ownership, operation or value of such Rageth Asset in any material respect.

Section 3.09Transferred Product Registrationga) The Transferred Product Registrations cartetiall material registrations,
applications, approvals, licenses or permits gahbteany Governmental Authority to develop and reatke Product.
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(b) Except as set forth 8ection 3.09 of the Seller Disclosure SchedulePtlogluct is manufactured and marketed in
accordance with the specifications and standardtaoeed in the Transferred Product Registratiorsept where the failure to comply
therewith would not reasonably be expected to bienahto the Business, the Purchased Assets anBribduct, taken as a whole.

(c) Except as set forth $ection 3.09 of the Seller Disclosure Schedularpd the transfer of any Transferred Product
Registration in accordance with this AgreementleB@lr one of its Subsidiaries is the sole andwsigk owner of such Transferred Product
Registration and has not granted any right of exfee with respect thereto.

Section 3.10ntellectual Property. (a) Section 2.01(a) of the Seller Disclosure Schedets ®rth a true and complete list of all
issued and registered Intellectual Property Rights applications for issuance or registration téllactual Property Rights, in each case,
included in the Transferred Intellectual Properigts. Except as would not reasonably be expectée tmaterial to the Business, the
Purchased Assets or the Product, to the knowleti§elter, each item identified iection 2.01(a) of the Seller Disclosure Schedsile a
registered is valid, subsisting and in full forecelaffect. The Seller or its Subsidiaries has takereasonable steps necessary to maintain suc
registrations, including the payment when due bhetessary registration and maintenance feesramgitees and the filing of all necessary
renewals, statements and certifications, and akkssary material documents and certificates in @ction with such registered Transferred
Intellectual Property Rights have been filed whb televant patent, copyright or other governmemt&egulatory Authorities for the purposes
of maintaining such registered Transferred IntéllatProperty Rights.

(b) Since January 24, 2014 and, to thevkedge of Seller, since January 1, 2012, neitheiSéller nor any of its Subsidiaries
has received any written charge, complaint, claiemand, or notice alleging that the formulationpofacture, packaging, promotion,
distribution, marketing, or sale of the Productria Territory interferes, infringes, misappropr&ter violates any third party’s Intellectual
Property Rights (including any written claim thétSeller or any of its Subsidiaries must licensefrain from using any third party’s
Intellectual Property Rights in connection with kwactivities). To the knowledge of Seller, no thiatty (i) currently infringes or has since
January 24, 2012 infringed upon, or (ii) has sidaeuary 24, 2012 misappropriated any of the Tramsfdntellectual Property Rights, in each
case except as would not reasonably be expectssel tmaterial to the Business, the Purchased Assétge &roduct.

(c) Except as set forth $ection 3.10 of the Seller Disclosure SchedulgheeiSeller nor any of its Subsidiaries has mage ar

pending claims or threatened to make any claireaith case that a third party has infringed, misgpyated or otherwise violated any
Transferred Intellectual Property Rights.
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Section 3.11AMP. Section 3.11 of the Seller Disclosure Schedulefsetis the baseline Average Manufacturers PricANIP ") as
calculated by Seller for the Product as of JanQ4dr\2014.

Section 3.12Finders’ Fees There is no investment banker, broker, findestber intermediary which has been retained by or is
authorized to act on behalf of Seller who mighthétled to any fee or commission in connectiorhwiite transactions contemplated by this
Agreement.

ARTICLE 4
REPRESENTATIONSAND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as ofake liereof that:

Section 4.01Existence and PowerBuyer is a corporation duly incorporated, validiisting and in good standing under the laws of
its jurisdiction of incorporation, and has all corpte powers and all governmental licenses, awhtions, permits, consents and approvals
required to carry on its business as now conduetetkpt for those licenses, authorizations, permitssents and approvals the absence of
which would not reasonably be expected to prevaaterially delay or materially impair Buyer's abjlto consummate the transactions
contemplated by this Agreement (Btiyer Material Adverse Effect”).

Section 4.02Authorization. The execution, delivery and performance by Bwfehis Agreement and each other Transaction
Document to which it is a party, and the consumeomatif the transactions contemplated hereby anellyeare within the corporate powers of
Buyer and have been duly authorized by all necgssaporate action on the part of Buyer. This Agneat constitutes, and upon execution
each other Transaction Document will constitutealad and binding agreement of Buyer, enforceabktrsst Buyer in accordance with the
terms hereof and thereof, subject to applicabléhagatcy, insolvency, fraudulent transfer, reorgatian, moratorium and other laws affecting
creditors’ rights generally and general principdégquity.

Section 4.03Governmental AuthorizationThe execution, delivery and performance by Bwfehis Agreement and each other
Transaction Document, and the consummation ofrtiresactions contemplated hereby and thereby, eqoilaction by or in respect of, or
filing with, any Governmental Authority other thany such action or filing as to which the failuoemake would not reasonably be expecte
have a Buyer Material Adverse Effect.
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Section 4.04Noncontravention The execution, delivery and performance by Bwfahis Agreement and each other Transaction
Document, and the consummation of the transactionseemplated hereby and thereby, do not and wil(ip@iolate the certificate of
incorporation or bylaws of Buyer, (ii) assuming qdiance with the matters referred toSection 4.03, violate any Applicable Law, (iii) tégp
any consent or other action by any Person undestitote a default under or give rise to any rightermination, cancellation or acceleratior
any right or obligation or to a loss of any bengfitvhich Buyer is entitled under any provisionaofy agreement or other instrument binding
upon Buyer or (iv) result in the creation or impimsi of any material Lien on any asset of Buyethvguch exceptions, in the case of clauses
(i), (iii) and (iv) as would not reasonably be exped to have a Buyer Material Adverse Effect.

Section 4.05Litigation . There is no action, suit, investigation or praiieg pending against or, to the knowledge of Butleeatened
against or affecting Buyer before any arbitratoany Governmental Authority that would reasonaldyelipected to have a Buyer Material
Adverse Effect or that in any manner challengeseaks to prevent, enjoin, alter or materially deéksy/transactions contemplated by this
Agreement or the other Transaction Documents.

Section 4.06Financing. Buyer has sufficient cash, available lines ofldrer other sources of immediately available futmlenable it
to make payment of the Purchase Price and any atheunts to be paid by it hereunder.

Section 4.07Finders’ Fees There is no investment banker, broker, findestber intermediary which has been retained by or is
authorized to act on behalf of Buyer who might bétked to any fee or commission in connection with transactions contemplated by this
Agreement.

Section 4.08lnspections; No Other RepresentatiorBuyer is an informed and sophisticated purchaset,has engaged expert
advisors, experienced in the evaluation and puecbfproperty and assets such as the Purchasets/&sseontemplated hereunder. Buyer has
undertaken such investigation and has been prowidtbcand has evaluated such documents and infa@mas it has deemed necessary to
enable it to make an informed and intelligent decisvith respect to the execution, delivery andqrenance of this Agreement. Except for the
representations and warranties set fortAriticle 3, Buyer (on behalf of itself and its Affites) acknowledges and agrees that no represantati
or warranty of any kind whatsoever, express or iethlat law or in equity, is made or shall be degteehave been made by or on behalf of
Seller or any of its Affiliates, and Seller heratigclaims, and Buyer (on behalf of itself and ifilfates) hereby disclaims any reliance upon,
any such representation or warranty, notwithstamttie delivery or disclosure to Buyer or any ofrépresentatives or Affiliates of any
documentation or other information by the Selleany of its representatives or Affiliates with respto any one or more of the foregoing.
Without limiting the generality of the foregoinguier acknowledges that Seller makes no representatiwarranty with respect to (i) the
future performance of the Business or the Purchassdts, including any projections, estimates algets delivered to or made available to
Buyer of future revenues, future results of opersti(or any component thereof), future cash flom&iture financial condition (or any
component thereof) with respect to the Purchasegtasthe Business or the Assumed Liabilitiesiipafly other information or documents
made available to Buyer or its counsel, accountangglvisors with respect to the Purchased AstetBusiness or the Assumed Liabilities,
except, in each case, as expressly set forth snAhieement.
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ARTICLE 5
COVENANTS OF BUYER AND SELLER

Buyer and Seller agree that:

Section 5.01Further AssurancesSeller and Buyer agree to execute and deliver stleer documents, certificates, agreements,
instruments of conveyance and transfer and othéings and to take such other actions as may tmoredbly necessary or desirable in order tc
consummate or implement expeditiously the transastcontemplated by this Agreement.

Section 5.02Access to Information(a) On and after the Closing Date, Seller sHétkrd promptly to Buyer and its agents reasonable
access to its books of account, financial and atkesrds (including accountant’s work papers), fimfation, employees and auditors, in each
case to the extent (i) related to the Purchasedtdss the Assumed Liabilities, (i) not includedthe Purchased Assets and (iii) reasonably
necessary for Buyer in connection with any auditestigation, dispute or litigation or any otheagenable business purpose relating to the
Purchased Assets or the Assumed Liabilities, im&ase arising on or before the Closipmgvidedthat any such access by Buyer shall not
unreasonably interfere with the conduct of the hess of Seller or any of its Affiliates. Buyer dhi@ar all of the out-of-pocket costs and
expenses (including attorneys’ fees, but excludaigbursement for general overhead, salaries amplogee benefits) reasonably incurred by
Seller and its Affiliates in connection with therdgoing. Notwithstanding the foregoing, Seller magtact any statements or other information
in the portions of such information that do noatelto the Purchased Assets or the Assumed Liabilir that relate to employees of Seller or
any of its Affiliates. All requests for access teh books, records, information, employees andtergdshall be made to such representatives
Seller as Seller shall designate, which represeatashall be solely responsible for coordinatiigach requests and all access permitted
hereunder.
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(b) On and after the Closing Date, Buyét afford promptly to Seller and its representasweasonable access to its propertie:
books, records, employees and auditors to the es¢asonably necessary to enable Seller to deterarig matter relating to its rights and
Liabilities hereunder or to any period ending orbefore the Closing Daterovidedthat any such access by Seller shall not unreagonab
interfere with the conduct of the business of Buydirrequests for access to such properties, baacords, information, employees and
auditors shall be made to such representativesipéiBas Buyer shall designate, which representsheall be solely responsible for
coordinating all such requests and all access teartiereunder.

(c) Notwithstanding anything to the congraontained herein, nothing in tiBection 5.02 shall require (i) Seller or any of its
Affiliates or Buyer or any of its Affiliates to viate any Applicable Law or a contract or obligatafrconfidentiality owed to a third party, to
waive the protection of an attorney-client privige@r to take any action that would result in tiseldsure of any Trade Secretgrovidedthat,
in the case of this clause (i), the disclosingyahall use commercially reasonable efforts to jul@the other party, to the extent possible, witt
access to the relevant information in a mannertioaild not reasonably be expected to result insuoh violation, waiver or disclosure) or (ii)
the auditors and independent accountants of S#llany of its Affiliates or of Buyer or any of ifffiliates to make any work papers available
to any Person unless and until such Person hasdmeustomary confidentiality and hold harmleseament relating to such access to work
papers in form and substance reasonably acceptableh auditors or independent accountants.

Section 5.03 Intellectual Property Matterga) After the Closing, Buyer shall promptly, andaimy event prior to the end of the
Transition Period, complete the revision of all iReging Materials existing as of the date hereddtied) to the Product and/or used in the
Business and not used in the sale of Products farittre end of the Transition Period so as to nduide any references to any Marks owned b
or licensed to Seller or any of its Affiliates (éxding the Marks set forth dBection 2.01(a) of the Seller Disclosure Schedbke; Seller
Marks ") or any references to Seller’s or its Affiliategistomer service address or phone number. Bugdlrrgit order any new Packaging
Materials including references to the Seller Magks;ept to the extent necessary to sell the Exjstimentory during the Transition Period.
Without limiting the foregoing, in no event shallifger use any Seller Marks in any manner or formpose different from the use of such
Seller Marks in connection with the Business dutimg 90-day period immediately preceding the Clgskixcept as set forth in th&ection
5.03(a), from and after the Closing, Buyer shatlmave any right to use any of the Seller Marksy And all use of the Seller Marks by Buyer
following the Closing until the complete phase-otithe Seller Marks as contemplated by ®ésction 5.03(a) shall (i) inure to the sole and
exclusive benefit of the Seller and its Affiliatasd (ii) be subject to Seller’s and its Affiliatepiality control guidelines and procedures.
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(b) Effective as of and only upon the @igs subject to the terms and conditions of thisegnent, Seller and its Subsidiaries
hereby grant to Buyer a limited, non-exclusive pgtual, irrevocable, nosdblicensable and, except to the extent this Agesiis permitted t
be assigned by Buyer pursuant to Section 8.04 assignable, royalty-free, fully paid up, worldwilitense, but solely in connection with the
formulation, manufacture, packaging, promotioniriisition, marketing, and sale of the Product ia Trerritory, to use, reproduce, create
derivative works of, distribute, make, have maade soffer for sale and import all Intellectual Peoty Rights (other than any Marks) that are
owned and licensable by Seller or its Subsidiaa®esf the Closing Date (without consent of or payntlie to a third party or to Seller or any
Subsidiary thereof) to the extent used in connaatith the formulation, manufacture, packaging,mpotion, distribution, marketing, and sale
of the Product in the Territory as of the Closingt®

Section 5.04Public AnnouncementdUnless otherwise required by Applicable Law, by &sting agreement with any U.S. or U.K.
securities exchange or share market or by anydjistuthority including the U.K. Listing Authoritgubject toSection 5.07Section 5.08 and
Section 5.10, Seller and Buyer shall not, and c#usie respective Affiliates not to, make any paldnnouncement or disseminate any written
communication to any supplier, customer, distrib@ionon-management employee of Seller or its iffls in respect of this Agreement or the
transactions contemplated hereby, or otherwise aomgate with any news media regarding this Agredroethe transactions contemplated
hereby, without the prior written consent of Bugead Seller (which consent shall not be unreasonatthheld, conditioned or delayed);
providedthat if any such announcement or communicatiow iquired, Buyer and Seller shall consult withteather, to the extent reasone
practicable, in advance as to the contents andigitiiereofprovided, further, that after the transactions contemplated byAlieement have
been announced, Seller and its Affiliates shalkbtitled to respond to questions in the ordinanyrse or issue any press release or make any
other public statement that, in each case, isnmatrisistent with any public statement previoustyésl or made by it in accordance with the
provisions of thisSection 5.04. On the date hereof, Seller (andffifistes) and Buyer may issue a press releaselistantially the form
attached hereto as Exhibit.D

23




Confidential Materials Omitted and Filed Separatelywith the Securities and Exchange Commission Pursnato a Request for
Confidential Treatment under Rule 406 under the Sagrities Act of 1933, as amended. Confidential Porbins are marked: [***]

Section 5.05Confidentiality.(a) Effective as of the Closing, the Confidentiggddosure Agreement between Shire Human Genetic
Therapies, Inc. and Buyer dated as of Februarg@4 (the “Confidentiality Agreement ”) shall terminate with respect to information ket
extent relating to the Purchased Assets or therAsdlLiabilities;provided, however, that any and all other information provided toyBuby
Seller or its representatives concerning Sellemyrof its Affiliates, and not otherwise constitigia Purchased Asset or an Assumed Liability,
shall remain subject to the terms and conditiorthefConfidentiality Agreement after the Closing.

(b) After the Closing, Seller and its Aifites will hold, and will use their reasonablethefforts to cause their respective
representatives to hold, in confidence all conft@@nlocuments and other information concerningRbechased Assets or the Assumed
Liabilities and information provided pursuant3ection 5.02(b). The obligation of Seller and if§iliates to hold any such information in
confidence shall not extend to any disclosurenh@} is required by Applicable Law, by any listingyeement with any U.S. or U.K. securities
exchange or share market or by any listing authanitluding the U.K. Listing Authority, (ii) to thextent necessary to defend or prosecute ar
indemnification claim or any action, suit, invesiiipn or proceeding, or (iii) except as a resulaafisclosure in breach of this Agreement by
Seller or its Affiliates after the Closing, of infoation generally available to the public or alngidown by a third party receiving such
information from Seller or its Affiliates. The obhtion of Seller and its Affiliates to hold any kuoformation in confidence shall be deemed t
be satisfied if they exercise the same care wiheet to such information as they would take ta@nee the confidentiality of their own similar
information.

Section 5.06Return, Rebate and Chargeback Policies and Prasti€gom and after the Closing, Buyer agrees thatllinot take any
action (i) with the intent to encourage, througé tffifering of incentives or changes in the retvebate or chargeback policies or practices of
the Business or otherwise (other than in the orglinaurse of business consistent with the pastigeof the Business prior to Closing),
customers to return any Product shipped by Setlany of its Affiliates prior to the end of the Tsition Period, or to initiate any chargeback,
rebate or similar request in respect of such Pripéxcept as required by Applicable Law, or (iixthvould reasonably be expected to advel
affect Seller’s obligations to make rebate paymémtsr entitlements to refunds for overpaymentsii(including in each case the amount
thereof), CMS for Product shipped prior to the efthe Transition Period.
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Section 5.07Customer NotificationsPromptly after the Closing Date, the parties|shatify all customers of the Business in writing,
in a form agreed by the parties prior to the datedf, (i) of the transfer of the Purchased AsteBuyer and (i) that all purchase orders for
Product received by Seller or any of its Affiliafgsor to the Closing Date but not filled as of kudate will be filled in the ordinary course
( providedthat Seller and Buyer shall cooperate with eackraih ensure that such purchase orders as wetlyaadalitional purchase orders
received between the Closing Date and the endeof thnsition Period are filled in accordance wité provisions ofection 5.10). All
purchase orders for the Product received by Sefter the end of the Transition Period shall beveorded by Seller to Buyer or Buyer’s
distributor at the address to be provided by Byy#@r to the end of the Transition Period.

Section 5.08Transfer of Purchased Assets; Maintenance of Tearefl Product Registrations; Cooperatio(a) On or as promptly as
reasonably practicable after the Closing Date Sbier shall and shall cause its Subsidiaries)tgnsfer (or implement arrangements
reasonably satisfactory to Buyer for the transfet delivery of physical possession of) all tangémsets included in the Purchased Assets"
Buyer or its designated representatives, and ignureasonable request of the Buyer, notify aitofgents that hold files or other tangible
material included in the Purchased Assets thagctife as of the Closing, the Buyer owns such Ragetl Assets, with directions to transfer
such Purchased Assets to Buyer in accordance kétBtyer’s reasonable instructions. Buyer shallfpayny costs or expenses associated
with the delivery of the Purchased Assets to Buyaany of its designees. Notwithstanding the fomegoto the extent the following are
included in the Purchased Assets and are not detivet the Closing, Seller shall deliver and catss8ubsidiaries to deliver (1) all of the bor
and records (in electronic and non-electronic forefgted to the Product Approvals and (2) all ddss since May 1, 2014, including
readable .pdf copies of PADER listings and compl&BA form 3500As, to Buyer no later than 60 cakemdays after the Closing Date;
providedthat Seller shall only have an obligation to dalisech books, records and files that, to Sellenakedge, are in the possession or
control of Seller.

(b) As promptly as reasonably practicdbllwing the Closing, Seller shall file with théDR all of the documents and the
information reasonably required of a former owirgcluding the Transfer Letter, and Buyer shall filiéh the FDA the information required of
a new owner or agent in respect thereof, includimgicceptance letter to the FDA. Seller may retaiarchival copy of each Product Approy
including supplements and records that are requirde kept under 21 CFR §8314.81.
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(c) Buyer shall be responsible for, andllsthear all costs associated with, completingréwordation of any trademark
assignment for the Marks set forth 8action 2.01(a) of the Seller Disclosure Schedutle the appropriate Regulatory Authorities in each
country in which such Marks are registerpthvidedthat Seller shall, for a period of two (2) yeareathe Closing and at Buysrsole cost ar
expense, upon the reasonable request of Buyerecatepand cause its Subsidiaries to cooperateBuiyler to execute any additional
documentation required to record and give effethéoassignment of such Marks in any jurisdictiomccordance with this Agreement.

(d) Until the completion of the transfdrtioe Transferred Product Registrations to Buyig¢iS¢ller shall use commercially
reasonable efforts to maintain the Transferred BrbRegistrations, (ii) if and to the extent reasduy requested by Buyer, Seller shall use
commercially reasonable efforts to pursue, in sualnner as may be reasonably directed by Buyerethogoing variations, amendments and
renewals which are pending at the Closing Datestwadl not withdraw them, and (iii) Seller shall h& required to initiate any new variations
or amendments, except to the extent that theyeressary (in Buyer's reasonable, good faith opjnionthe continuation of the Business and
then only upon Buyer’s written request and dirattideither Seller not any of its Affiliates shal\re any Liability or obligation to indemnify
Buyer (A) if any or all of the Transferred Prodiretgistrations are not transferred by any Governaténithority, or such transfer is delayed,
for any reason, except to the extent directly tesyifrom Seller’s or any of its Subsidiaries’ gsasegligence or willful misconduct or a breach
of Section 5.08(a) by Seller or (B) for taking anyi@ttrequested or directed by Buyer pursuarg@eotion 5.08(d)(ii) o6ection 5.08(d)(iii).

(e) For the avoidance of doubt, Sellersdoat warrant, and shall not be responsible fer sticcessful maintenance or renewa
of any Transferred Product Registration after thesidig Date, except to the extent that a Governat&aithority cancels such Transferred
Product Registration or refuses its renewal sasly result of Seller’s or any of its Subsidiargr®iss negligence or willful misconduct. In
addition, Buyer acknowledges that Buyer shall Helgoesponsible for perfecting Buyer’s title teetfiransferred Intellectual Property Rights
after the Closing Date, including recording therdin title.

® Buyer shall, and shall cause its Adfies to, cooperate with Seller to deliver Selley additional documentation and
materials that may be reasonably requested byr3el&ffect the transfer of the Transferred ProRegistrations to Buyer. Buyer shall bear
cost of (i) all fees levied by the relevant Goveemtal Authority in connection with the transfertbé Transferred Product Registrations
pursuant to thi$ection 5.08 and (i) all costs and expenses arisom the maintenance of the Transferred Prodegiftrations after the
Closing and any variations, amendment and renewvalertaken pursuant gection 5.08(d)(ii) o6ection 5.08(d)(jii).
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(9) Notwithstanding that any Packaging &fi@ls may include Seller Marks or that Seller mapain the holder of any
Transferred Product Registrations (but withoutting Seller’'s obligations under the Safety DatariBiional Agreement or Buyex'obligation:
underSection 5.03(a)), Buyer shall be responsible focgmplying with Applicable Law after the Closingtivrespect to the Business, the
Product and the Packaging Materials and (ii) arapllities arising from or relating to the marketiagd sale of any Product after the Closing o
the conduct of the Business after the Closingafalvhich Liabilities shall be deemed Assumed Ligigi$ for purposes hereof). Until such time
as the relevant Transferred Product Registratiomsransferred to Buyer, Buyer shall not make dmnges to the Packaging Materials (other
than to the extent required by Applicable LawSection 5.03(a), and only to such extent) withbet¢onsent of Seller, which consent shall no
be unreasonably withheld, conditioned or delayedyidedthat if Seller consents to any such requested @anguch change is required by
Applicable Law, Seller shall reasonably cooperath Buyer, and shall provide such reasonable assistas may be necessary, in
implementing any such change. Any reasonable diests and expenses incurred from or as a conseguémny such change shall be fully
borne by Buyer.

(h) Following the Closing, the partiesegto use commercially reasonable efforts to ttmmsihe Business to the Buyer. In this
regard:
0] Seller shall send a copy of the Trandfetter to the FDA immediately following the Ciiog;
(i) Seller shall as soon as reasonablgtarable remove the Product from the DailyMed web&llowing the

expiration of the last to expire lot of Productdsbly Seller under Seller’'s NDC;

(iii) Seller shall use commercially reasoleadfforts, at Buyer's expense, to provide Buyeathweasonable assistance
and information necessary to prepare and file tiehFDA the applicable PADER and NDA annual repart2015 (with applicable
domestic distribution data).

Section 5.09 Buyer Insurance Promptly following the Closing, Buyer shall obtaind, maintain product liability insurance coverag
with respect to the Product from a financially so@md reputable insurance company or companidsistbastomary in scope and amount of

coverage. Upon Seller's written request, Buyerl gitamptly provide Seller with a copy of a certédie of insurance evidencing such insurance
in form reasonably acceptable to Seller.
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Section 5.10Sales of Inventory Existing at Closin¢p) Immediately following the Closing and untiktearlier of (i) [***] and (ii) the
date specified in a written notice from Buyer tdl&ehat it will be able to commence commercidesaof the Product using its own NDC (the
period from the Closing Date until the earlier ®fand (ii), the “Transition Period "), Seller shall act as a distributor for Buyer aimdthis
regard, direct each of the Distributors to contitwmsell existing inventory of Product bearing 88 NDC (Product inventory bearing Seller's
NDC existing at the Closing, tt* Existing Inventory "), and Seller’s existing Packaging Materials amatherwise operate under their
applicable Excluded Contract, in each case in thaary course of business throughout the Transieriod for the account of Buyer, and
direct Cardinal Health to: (A) continue during fheansition Period to (1) process purchase ordatsship Existing Inventory, (2) process
returns of Existing Inventory and (3) process reband chargebacks relating to Existing Inventeagh in the ordinary course of business,
(B) deliver a copy of any ordinary course reportsvided to Seller regarding the foregoing to Sedled Buyer. Notwithstanding the foregoing,
the Transition Period shall terminate if Buyerridreach of its obligations und8ection 5.10(c) and fails to cure such breach witivie
Business Days after having been notified of sueladh in writing by Seller.

(b) Seller shall remit to Buyer or instr@ardinal Health to remit to Buyer, as applicalehin 30 days after the end of each
calendar month, (i) $[***] and (ii) $[***] of Exising Inventory sold during the Transition Periodt ofithe proceeds received by Seller in such
month in respect of such sales, in accordancewiith instructions provided to Seller prior to thetel hereof, less a fee equal to $[***] of the
Product sold, to be retained by Seller in constitamaof the services rendered by it to Buyer urtierSection 5.10.

(c) Buyer shall (i) use reasonable befstresf to obtain its own NDC and to enable itselEtmnmence commercial sales of the
Product using its own NDC (including by causind®manufactured Product bearing Buyer's NDC) amptly as practicable after Closing,
(i) promptly inform Seller in writing upon receipf its NDC, (iii) reasonably cooperate, and catséffiliates to reasonably cooperate, with
Seller, in providing any information or assistaneasonably requested by Seller in connection wihSection 5.10, including any information
Buyer possesses in respect of sales of Existingritovry as Seller may require to include in any laiguy filings to be made in respect of the
Product sold bearing Seller’'s NDC.
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(d) Without Buyer’s prior written consefin the event of a material breach by a Distributat to be unreasonably withheld,
conditioned or delayed), Seller shall not termirtheExcluded Contracts with the Distributors witéspect to the Product with effect prior to
the end of the Transition Period except in accardamith this Section 5.10(d). Upon receipt of venitinstructions from Buyer, but in no event
later than the earlier to occur of (i) October @12 and (ii) two Business Days following the lagy @f the Transition Period, Seller shall
provide notice to the Distributors of the terminatiof their respective Excluded Contracts with ezspo the Product (which termination shall
be effective in accordance with the terms of thaliapble Excluded Contract) and instruct Cardinehkh to follow the written directions of
Buyer with respect to the disposition of any renrarexisting Inventory.

(e) Seller and its Affiliates shall have lnability to Buyer or any of its Affiliates in amection with its provision of services
under thisSection 5.10, except to the extent caused by Zeftaud or intentional misconduct and except ®elxtent such Liability constitutes
an Excluded Liability pursuant ®ection 2.04(a). Notwithstanding anything in thigréement to the contrary (other thHa@ction 2.05), but
subject to thisSection 5.10, unfilled purchase orders for Prodsstied by customers, including pursuant to an EleduContract, shall be
deemed to be a Purchased Asset hereunder, anidhilities arising under such purchase orders $fmssumed Liabilities hereunder.

Section 5.11 Non-Compete For a period of three (3) years from Closing Datgther Seller nor any of its Subsidiaries shadfket o
sell, or license to any other party the right takeaor sell, the Product, or any “AB-rated” gewdtiereof, in the Territory (aCompeting
Business"); providedthat, notwithstanding the foregoing, neither Sefler any of its Subsidiaries shall be restricteaiir

(a) collectively owning less than five pent (5%) of any class of securities of any publtchded company conducting a
Competing Business if such securities are heldmesaive investment; or

(b) acquiring one or more Persons or lassas that include within its business a Comp@&imjness, so long as (1) the
Competing Business comprises no more than 25%ecdi¢hjuired business and (2) Seller or its Subsédiaas applicable, completes the sale o
the Competing Business within six months of theugsition; provided, howeverthat if such sale is subject to regulatory apptothen such
six-month period shall be extended until five Besis Days after all regulatory approvals have beesived, but only to the extent that the
parties to such sale are using commercially redsleredforts to obtain any such approvals.
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ARTICLE 6
TAX MATTERS

Section 6.01 Tax MattersExcept as set forth in the Seller Disclosure Scleedeller hereby represents and warrants to Biimger

€)) Seller and its Subsidiaries have tynpelid all Taxes required to be paid on or priothi® date hereof, the non-payment of
which would result in a Lien on any Purchased Asmed

(b) Seller and its Subsidiaries have distiaéd, in accordance with GAAP applied on a basissistent with that of preceding
periods, adequate reserves for the payment ofwdhtimely pay, all Taxes that arise from or witbspect to the Purchased Assets and are
incurred in or attributable to the Pre-Closing Rexiod, the non-payment of which would result inen on any Purchased Asset.

Section 6.02Tax Cooperation; Allocation of Taxe¢a) Buyer and Seller agree to furnish or caudeeturnished to each other, upon
request, as promptly as practicable, such infolmnaind assistance relating to the Purchased A@selisding access to books and records)
reasonably necessary for the filing of all Tax reg)the making of any election relating to Taxbe,preparation for any audit by any Taxing
Authority, and the prosecution or defense of amyne) suit or proceeding relating to any Tax. Bugred Seller (and their respective
Subsidiaries) shall retain all books and recordh waspect to Taxes pertaining to the Purchasedté\$sr a period of at least six years
following the Closing Date. On or after the endsoth period, each party shall provide the othen witleast 10 days prior written notice before
destroying any such books and records, during whdgiod the party receiving such notice can eletake possession, at its own expense, of
such books and records. Seller and Buyer shalleratg with each other in the conduct of any auddtber proceeding relating to Taxes
involving the Purchased Assets.

(b) All personal property taxes and siméld valoremobligations levied with respect to the Purchasesefssfor a taxable
period that includes (but does not end on) thei@ipBate (collectively, the Apportioned Obligations ") shall be apportioned between Sel
on the one hand, and Buyer, on the other handdl@séhe number of days of such taxable periodighedl in the Pre-Closing Tax Period and
the number of days in the portion of such taxalelega beginning on the day after the Closing Datey(such portion of such taxable period,
the “Post-Closing Tax Period’). Seller shall be liable for the proportionate@amt of such Taxes that is attributable to the Gliesing Tax
Period, and Buyer shall be liable for the propordie amount of such Taxes that is attributablééd™ost-Closing Tax Period.
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(c) All excise, sales, use, value addedistration stamp, recording, documentary, conveyan franchise, property, transfer
and similar Taxes, levies, charges and fees (dolidg, “ Transfer Taxes”) incurred in connection with the transactions teonplated by this
Agreement shall be shared equally by Buyer anceBdluyer and Seller shall cooperate in providiagheother with any appropriate resale
exemption certifications and other similar docuragéinn.

(d) Apportioned Obligations and Transfex@&s shall be timely paid as provided by Applicdtde. The paying party shall be
entitled to reimbursement from the non-paying partgccordance witBection 6.02(b) oBection 6.02(c), as applicable. Upon payment of an
such Apportioned Obligation or Transfer Tax, thgipg party shall present a statement to the norirggyarty setting forth the amount of
reimbursement to which the paying party is entitiederSection 6.02(b) oBection 6.02(c), as applicable, together with sugbporting
evidence as is reasonably necessary to calcuki@niount to be reimbursed. The non-paying party steke such reimbursement promptly
but in no event later than 10 days after the pitasien of such statement.

Section 6.03FIRPTA Certificate At or prior to the Closing Date, Seller shallidef to Buyer a certificate conforming to the
requirements of Section 1.1445-2(b)(2) of the UWhi&tates Treasury regulations in a form reasoradxgptable to Buyer.

ARTICLE 7
SURVIVAL ; INDEMNIFICATION

Section 7.01Survival. The representations and warranties of the paresto contained in this Agreement shall survingl the first
anniversary of the Closing Daterovidedthat the representations and warranties contam&ections3.01, 3.02, 3.08, 3.09(a) and (8)12 ant
6.01 (collectively, the ‘Seller Fundamental Representations) and the representations and warranties set for8ectionst.01,4.02 and 4.0
(collectively, the “Buyer Fundamental Representations) shall survive the Closing until the date tha6&days after the expiration of the
applicable statute of limitations or any extendiogreof. The other covenants and agreements gfatiees hereto contained in this Agreement
shall survive the Closing indefinitely or for thieoster period explicitly specified therein, excélpdt for such covenants and agreements that
survive for such shorter period, breaches therealf survive indefinitely or until the latest dgiermitted by Applicable Law. Notwithstanding
the preceding sentences, any breach of covenaegmgnt, representation or warranty in respecthatlwindemnity may be sought under this
Agreement shall survive the time at which it woattlerwise terminate pursuant to the preceding seateif notice of the breach giving rise to
such right of indemnity shall have been given ® plarty against whom such indemnity may be sougbt o such time in accordance with
Section 7.03 or 7.04 arection 8.01.
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Section 7.02Indemnification. (a) Effective at and after the Closing, subjedite limitations set forth in thisrticle 7, Seller hereby
indemnifies Buyer, its Affiliates, officers, direxs, employees and agents (eachBayer Indemnitee”) from and against and agrees to hold
each of them harmless from any and all Liabilitéenands, assessments, judgments, levies, lossess, genalties, damages (including
compensatory damages), costs and expenses, ingligtinonable attorneys’ accountants’, investigasord experts’ fees and expenses (“
Damages’) incurred by Buyer (or any Buyer Indemnitiee)the extent such Damages arise from or are relatadyt of the following:

0] any misrepresentation or breach of @presentation or warranty (each such misreprasentor breach, a “
Warranty Breach "), made by Seller in this Agreement or any TratisacDocument;

(i) any breach, nonperformance or violataf any covenant, agreement or other obligatiodera to be performed
by Seller or any of its Affiliates pursuant to tiligreement or any other Transaction Document; or

(iii) any Excluded Liability;

providedthat with respect to indemnification by Seller Y9arranty Breaches pursuant3ection 7.02(a)(i) (other than, in each case below,
Warranty Breaches in respect of a Seller FundarhBegaresentation), (A) Seller shall not be liabfdess the aggregate amount of Damages
with respect to such Warranty Breaches exceedsHttie “ Deductible”) and [***], and (B) Seller shall not be liable fany Damages
arising out of any individual claim unless such Raes exceed $[***], and Damages that are disreghpdesuant to this clause (B) [***] (A),
and (C) Seller's maximum liability for all such Wanty Breaches shall not exceed $[***] (th€ap ”); and provided, further, that Seller's
maximum liability for indemnification under Secti@n02(a)(i) shall not exceed the [***] by Seller.

(b) Effective at and after the Closiagbject to the limitations set forth in tisticle 7, Buyer hereby indemnifies Seller anc
Affiliates against and agrees to hold each of themmless from any and all Damages actually suffege8eller or any of its Affiliates arising
out of:

() any Warranty Breach of any represeaiabr warranty made by Buyer in this Agreemendioy Transaction
Document;
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(i) any breach of a covenant or agreemesnie or to be performed by Buyer or any of its lsfies pursuant to this
Agreement or any other Transaction Document; or

(iii) any Assumed Liability; or

(iv) except to the extent they constitutelbged Liabilities pursuant tBection 2.04(a), the provision of services by
Seller undeSection 5.10, except to the extent caused by Zeflaud or intentional misconduct;

providedthat with respect to indemnification by Buyer foawanty Breaches pursuant3ection 7.02(b)(i) (other than Warranty Breaches in
respect of a Buyer Fundamental Representation)B(#AJr shall not be liable unless the aggregateuatnaf Damages with respect to such
Warranty Breaches exceeds the Deductible and thigrt@the extent of such excess, and (B) Buyel sioé be liable for any Damages arising
out of any individual claim unless such Damagesegc[***], and any Damages that are disregardedyant to this clause (B) [***] (A).

(c) For purposes of thigticle 7, Warranty Breaches and any resulting Dgesashall be determined without regard to any
materiality or other similar qualification contatha, or otherwise applicable to, such represemadr warranty (except for any such
qualifications to the extent it qualifies an affative requirement to list specified items on ais@cdf the Seller Disclosure Schedule (if any)).

Section 7.03 Third Party Claim Procedureg¢a) Any Person seeking indemnification under Secti®?2 (the “Indemnified Party ")
shall give prompt notice in writing to the Persoonfi whom indemnification is to be sought (thentlemnifying Party ") of the assertion of
any claim or the commencement of any suit, actioproceeding by any third party Third Party Claim ") in respect of which indemnity m
be sought under such Section. Such notice shdibghtin reasonable detail such Third Party Claimd the basis for indemnification (taking
into account the information then available to li@emnified Party). The failure to so notify thelémnifying Party shall not relieve the
Indemnifying Party of its obligations hereundercept to the extent such failure shall have adversedjudiced the Indemnifying Party.
Thereafter, the Indemnified Party shall delivethte Indemnifying Party, as promptly as reasonabdgficable following the Indemnified
Party’s receipt thereof, copies of all written et and documents (including any court papers)ueddy the Indemnified Party relating to the
Third Party Claim and the Indemnified Party shatiyide the Indemnifying Party with such other infation with respect to any such Third
Party Claim reasonably requested by the IndemrgffAarty.
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(b) The Indemnifying Party shall be eetitto participate in the defense of any Third P@tgim and, subject to the
limitations set forth in this Sectioh03, shall be entitled to control and appoint leadnsel for such defense, in each case at itseoyvense. If
the Indemnifying Party fails to assume or declit,eassume the defense of any such proceeding withig (30) days after notice thereof, or
fails to prosecute the defense of such claim indgagh and with reasonable diligence, the InderadiParty may assume the defense thereof
for the account and at the risk of the Indemnifyiragty (including with respect to reasonable attgimifees in connection therewith, but suk
to the limitations set forth in thiarticle 7). To the extent the Indemnifying Partycantrolling the defense of a Third Party Claing th
Indemnified Party may participate at his or its oswpense in the defense of such Third Party Clpnovidedthat the reasonable costs and
expenses of separate counsel to the Indemnifielgt Blaall be borne by the Indemnifying Party (to éx¢éent such costs and expenses constitut
indemnifiable Damages hereunder) if, in the opirobexternal counsel to the Indemnified Party, ¢hisra material conflict of interest between
the Indemnifying Party and the Indemnified Partyhwespect to such proceeding. The IndemnifyingyParall pay promptly to the
Indemnified Party any Losses to which the InderedifiParty is finally determined to be entitled unithés Article 7.

(c) Notwithstanding anything in thgction 7.03 to the contrary, neither the IndemngyParty nor the Indemnified Party
shall, without the written consent of the othenpasettle or compromise any Third Party Claim ermit a default or consent to entry of any
judgment. Notwithstanding the foregoing, conserthefindemnified Party shall not be required foy anch settlement if (i) the sole rel
provided is monetary damages that are paid irbfuthe Indemnifying Party (other than, for the alasice of doubt, the payment of the
Deductible, to the extent applicable), (ii) sucttlesent does not permit any order, injunction threo equitable relief to be entered, directly or
indirectly, against the Indemnified Party and (@iijch settlement includes a release of such IndedriRarty from all Liability on claims that
are the subject matter of such Third Party Clafrthe Indemnifying Party makes any payment on ahiydlParty Claim, then the Indemnifyii
Party shall be subrogated, to the extent of sugmeat, to all rights and remedies of the Indemdiffarty to any insurance benefits or other
claims of the Indemnified Party with respect totstitiird Party Claim (net of the costs and expe$dise Indemnified Party associated with
the collection thereof).

(d) Each party shall cooperate, and c#asespective Affiliates to cooperate, in the defe or prosecution of any Third Party
Claim and shall furnish or cause to be furnishezhgecords, information and testimony, and atterwh£onferences, discovery proceedings,
hearings, trials or appeals, as may be reasonaqiyested in connection therewith, the reasonalsis @ which shall be deemed Damages for
purposes hereof.
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Section 7.04 Direct Claim Proceduredn the event an Indemnified Party has a claim fdiemnity undeBection 7.02 against an
Indemnifying Party that does not involve a ThirdtR&laim, the Indemnified Party agrees to giverppb notice in writing of such claim to the
Indemnifying Party. Such notice shall set fortiréasonable detail such claim and the basis fomimdfgcation and the amount of such
Damages incurred or that such Indemnified Partgaeably estimates in good faith is likely to beumed in connection with such claim
(taking into account the information then availafolehe Indemnified Party). The failure to so nptifie Indemnifying Party shall not relieve 1
Indemnifying Party of its obligations hereundergept to the extent such failure shall have actyaijudiced the Indemnifying Party. The
Indemnified Party shall reasonably cooperate witth assist the Indemnifying Party in determiningthbdity of any such claim for indemnity
by the Indemnified Party. If the Indemnifying Padigputes its indemnity obligation for any Damagéth respect to such claim, the parties
shall proceed in good faith to negotiate a resotutif such dispute and, if not resolved throughotiagions, such dispute shall be resolved by
litigation in an appropriate court of jurisdictidietermined pursuant ®ection 8.06.

Section 7.05Certain Limitations. (a) The amount of any Damages payable uBaetion 7.02 by the Indemnifying Party shall be net
of any (i) amounts recovered or recoverable byindemnified Party under applicable insurance pe$icor from any other Person alleged t
responsible therefor and (ii) Tax benefit actuadiglized by the Indemnified Party arising from theurrence or payment of any such Dama
If the Indemnified Party receives any amounts urgiglicable insurance policies, or from any othersBn alleged to be responsible for any
Damages, then such Indemnified Party shall pronrgilpburse the Indemnifying Party for any paymeatimor expense incurred by such
Indemnifying Party in connection with providing suiedemnification payment up to the amount receivgdhe Indemnified Party, but net of
any expenses incurred by such Indemnified Partpilkecting such amount.

(b) The Indemnifying Party shall not baeblie undeSection 7.02 for any (i) indirect, consequentialnitive or other speculative
forms of Damages, (ii) Damages for lost profitgity Damages that would not exist if not for, arthe extent aggravated by, any act or
wrongful omission by the Indemnified Party, excepthe cases of claus@}or (i), to the extent any Indemnified Party is lialbbe such
Damages to any third party based on any final juslgrof a court of competent jurisdiction.
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(c) The Indemnifying Party shall have iigation to indemnify the Indemnified Party fonnaBamages arising out of a
Warranty Breach to the extent that the recove®arhages would constitute a duplicative paymentudants otherwise recovered for
Damages arising out of any claim made in respeahohssumed Liability or Excluded Liability, as tbase may be; and the Indemnifying P
shall have no obligation to indemnify the IndemexfiParty for any Damages arising out of any suaimcérising out of an Assumed Liability
or Excluded Liability, as the case may be, to tkter that the recovery of Damages would constiéudieiplicative payment of amounts
otherwise recovered for Damages arising out of ar&lvitdy Breach.

(d) Each Indemnified Party shall use comuiadly reasonable efforts to mitigate any Damagewhich such Indemnified Party
may seek indemnification under this Agreementutfrsindemnified Party mitigates its Damages afterihdemnifying Party has paid the
Indemnified Party under any indemnification proeisiof this Agreement in respect of that loss, tidemnified Party shall notify the
Indemnifying Party and pay to the Indemnifying Rahte extent of the value of the benefit to theelmahified Party of that mitigation (less the
Indemnified Party’s reasonable costs of mitigafihich, for the avoidance of doubt, shall not exttee value of the benefit to the
Indemnified Party)) within ten (10) Business Daftelathe benefit is received.

(e) Each Indemnified Party shall use comumadly reasonable efforts to collect any amoumailable under insurance coverage,
or from any other Person alleged to be respondittegny Damages payable un@saction 7.02.

Section 7.06Assignment of Claimsdlf the Indemnified Party receives any paymentfran Indemnifying Party in respect of any
Damages pursuant fection 7.02 and the Indemnified Party could haeevered all or a part of such Damages from a {tartly (a “
Potential Contributor ") based on the underlying claim asserted agaestiidemnifying Party, the Indemnified Party skaiign such of its
rights to proceed against the Potential Contribatoare necessary to permit the Indemnifying Rartgcover from the Potential Contributor
the amount of such payment.

Section 7.07Specific Performancé&.he parties hereto agree that irreparable damagédveccur if any provision of this Agreement
and the other Transaction Documents were not pagdrin accordance with the terms hereof and tleapé#ties shall be entitled to an
injunction or injunctions to prevent breaches @ #hgreement or to enforce specifically the perfanoe of the terms and provisions hereof in
the courts specified in Secti®06, in addition to any other remedy to which theg entitled at law or in equity.
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Section 7.08Exclusivity. After the Closing, except in the case of fraud anbject tdSection 7.07Section 7.02 will provide the
exclusive remedy of Buyer, Seller or any of thespective Affiliates for (i) any misrepresentatibneach of representation or warranty,
covenant or other agreement or other claim arisirtgpf this Agreement or any other Transaction Doent (and the transactions contemplate:
hereby and thereby) or (ii) any other matter ratato the Purchased Assets, the Assumed LiabjlitresProduct or the Business, whether at
law or in equity and regardless of the legal theerger which such claim may be made.

Section 7.09Purchase Price Adjustmenfny indemnification payment made under Articlaill be treated as an adjustment to the
Purchase Price.

ARTICLE 8
MISCELLANEOUS

Section 8.01 Notices. All notices, requests and other communicatiorsnty party hereunder shall be in writing (includfagsimile
or e-mail transmission, so long as a receipt oh®tmail is requested and received) and shall\rngi

if to Buyer, to:

ANI Pharmaceuticals, Inc.

210 Main Street West

Baudette, MN 56623

Attention: Chief Executive Officer
Facsimile No.: 218-634-3540

with a copy (which shall not constitute notice) to:

Dentons US LLP

1221 Avenue of the Americas
New York, NY 10022

Attention: Paul A. Gajer
Facsimile No.: 212-768-6700
Email: paul.gajer@dentons.com
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if to Seller, to:

Shire ViroPharma Incorporated
300 Shire Way

Lexington MA 02421

Attention: Legal Department
Facsimile No.: 781-482-2918

with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell LLP

450 Lexington Avenue

New York, New York 10017
Attention: William J. Chudd
Facsimile No.: 212-701-5800

Email: william.chudd@davispolk.com

or such other address or facsimile number as sarth pay hereafter specify for the purpose by moticthe other parties hereto. All such
notices, requests and other communications shalebened received on the date of receipt by theiestithereof if received prior to 5:00 p.m.
in the place of receipt and such day is a BusiBbegsin the place of receipt. Otherwise, any sudicaprequest or communication shall be
deemed not to have been received until the nextesaling Business Day in the place of receipt.

Section 8.02 Amendments and Waiverg) Any provision of this Agreement may be amehdewaived if, but only if, such
amendment or waiver is in writing and is signedhi@ case of an amendment, by each party to thisehgent, or in the case of a waiver, by
party against whom the waiver is to be effective.

(b) No failure or delay by any party ineegising any right, power or privilege hereundalkbperate as a waiver thereof
nor shall any single or partial exercise thereetchrde any other or further exercise thereof orttercise of any other right, power or
privilege. The rights and remedies herein provisleall be cumulative and not exclusive of any rigitsemedies provided by law.

Section 8.03 Expenses Except as otherwise provided herein, all costseapenses incurred in connection with this Agresrshall
be paid by the party incurring such cost or expense
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Section 8.04 Successors and Assignshe provisions of this Agreement shall be bindipgn and inure to the benefit of the parties
hereto and their respective successors and aspigndgedthat no party may assign, delegate or otherwisestea any of its rights or
obligations under this Agreement without the cohgéreach other party hereto (and any attempteidrasent without such consent shall be
void), providedthat either party may assign its rights and obioye under this Agreement without the other panpyisr written consent upon
written notice to the other party in connectionhatite transfer or sale of all or substantiallyddiithe assets or business of such party and its
Subsidiaries (whether by asset sale, stock sateeoger or consolidationjprovidedthat no assignment or delegation hereunder shatl dir
effect the assignor’s obligations hereunder; provided furtheithat the Buyer may provide its lenders with a siégimterest in its rights under
this Agreement in accordance with the terms ofrtbeturity and collateral agreements in connectiibh any credit facility provided by such
lenders to the Buyer and that such lenders maglfwse upon such security interest in accordande thé terms of such security and collateral
agreements.

Section 8.05 Governing Law This Agreement shall be governed by and constiuedcordance with the law of the State of New
York, without regard to the conflicts of law ruleEsuch state.

Section 8.06 Jurisdiction. The parties hereto agree that any suit, actigraceeding seeking to enforce any provision ohased on
any matter arising out of or in connection withistAgreement or the transactions contemplated eskall be brought in the United States
District Court for the Southern District of New Moor any New York State court sitting in New YorkKyC so long as one of such courts shall
have subject matter jurisdiction over such suitioacor proceeding, and that any cause of actigingr out of this Agreement shall be deemed
to have arisen from a transaction of businessarStiate of New York, and each of the parties heimebyocably consents to the jurisdiction of
such courts (and of the appropriate appellate sdherefrom) in any such suit, action or proceedingd irrevocably waives, to the fullest exten
permitted by law, any objection that it may nowhereafter have to the laying of the venue of amh|uit, action or proceeding in any such
court or that any such suit, action or proceedimmyght in any such court has been brought in annwnenient forum. Process in any such suit,
action or proceeding may be served on any partwhage in the world, whether within or without theigdiction of any such court. Without
limiting the foregoing, each party agrees that iseref process on such party as provide8éction 8.01 shall be deemed effective service of
process on such party.

Section 8.07 WAIVER OF JURY TRIALEACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WXES ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDINGARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
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Section 8.08 Counterparts; Effectiveness; Third Party Benefimar This Agreement may be signed in any number ohtmparts,
each of which shall be an original, with the sarffiect as if the signatures thereto and hereto wpon the same instrument. This Agreement
shall become effective when each party hereto $laak received a counterpart hereof signed bytter party hereto. Until and unless each
party has received a counterpart hereof signetidpther party hereto, this Agreement shall haveffext and no party shall have any right or
obligation hereunder (whether by virtue of any othral or written agreement or other communicati@xXcept as explicitly set forth herein, no
provision of this Agreement is intended to confiey aghts, benefits, remedies, or Liabilities heréer upon any Person other than the parties
hereto and their respective successors and assigns.

Section 8.09 Entire AgreementThis Agreement, the Transaction Documents andCthdidentiality Agreement constitute the entire
agreement between the parties with respect toubjea matter of this Agreement, and supersedgrimli agreements and understandings, bot
oral and written, between the parties with respethe subject matter of this Agreement.

Section 8.10 Bulk Sales LawsBuyer and Seller each hereby waive complianc8ddier with the provisions of the “bulk saleshulk
transfer” or similar laws of any jurisdiction.

Section 8.11SeverabilityIf any term, provision, covenant or restrictiontios Agreement is held by a court of competensglidtion
or other Governmental Authority to be invalid, vaidunenforceable, the remainder of the terms, ipims, covenants and restrictions of this
Agreement shall remain in full force and effect ahdll in no way be affected, impaired or inval@hso long as the economic or legal
substance of the transactions contemplated hesefgtiaffected in any manner materially adversengpparty. Upon such a determination, the
parties shall negotiate in good faith to modifysthigreement so as to effect the original interthefparties as closely as possible in an
acceptable manner in order that the transactiontenplated hereby be consummated as originallyecopiated to the fullest extent possible.
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Section 8.12 Seller Disclosure Schedul@he parties hereby agree that any matter sdt fordny Section of the Seller Disclosure
Schedule shall be deemed to be an exception tagapplicable, a disclosure for purposes of)h@)epresentations and warranties of Seller
that are contained in the corresponding SectighisfAgreement and (b) any other representatiodsasnranties of Seller that are contained ir
this Agreement if such matter’s relevance as aepgtkan to (or a disclosure for purposes of) sughegentations and warranties would be
reasonably apparent to the Person to which suclodigre is being made. The parties acknowledgeagrek that (i) the Seller Disclosure
Schedule may include certain items and informasiglely for informational purposes for the convegieonf Buyer and (ii) the disclosure by
Seller of any matter in the Seller Disclosure Sciegdhall not be deemed to constitute an acknowheahy by Seller that the matter is required
to be disclosed by the terms of this Agreemenhat the matter is material.

[ Remainder of this page intentionally left bignk
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as
of the day and year first above written.

ANI PHARMACEUTICALS, INC.

By: /s/ Charlotte C. Arnoli
Name: Charlotte C. Arnolc
Title: Vice President & Chief Financial Offici

SHIRE VIROPHARMA INCORPORATEL

By: /s/ Ellen Rosenber

Name: Ellen Rosenber
Title: Secretar




Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTT O
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Arthur S. Przybyl, certify that:

1. | have reviewed this quarterly report on Forn-Q of ANI Pharmaceuticals, Inc

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or emnéttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15a@&}156d internal control over financial reportirmg defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav
€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢

supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentisi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehlis report based on
such evaluation; an

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

(a) All significant deficiencies and material weakses in the design or operation of internal cébptrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the
registran’s internal control over financial reportir

Date: November 10, 2014 /sl Arthur S. Przyby

Arthur S. Przyby
President an
Chief Executive Office




Exhibit 31.2

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANTT O
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Charlotte C. Arnold, certify that:

2. | have reviewed this quarterly report on Forn-Q of ANI Pharmaceuticals, Inc

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or emnéttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a—15(e) and 15a@&}156d internal control over financial reportirmg defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav
€) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under ¢

supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentisi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehlis report based on
such evaluation; an

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

(a) All significant deficiencies and material weakses in the design or operation of internal cébptrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the
registran’s internal control over financial reportir

Date: November 10, 2014 /s/ Charlotte C. Arnols

Charlotte C. Arnolc
Vice President an
Chief Financial Officel




Exhibit 32.1

CERTIFICATION
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report on FormQ®&f ANI Pharmaceuticals, Inc. (the "Company") flee quarterly period ended September
30, 2014 (the "Report") as filed with the Secusitead Exchange Commission on the date hereof rthersigned Chief Executive Officer and
Chief Financial Officer of the Company hereby dgrthat, to such officer's knowledge:

(1) the Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of
the Company.

This certification is provided solely pursuant ® U.S.C. Section 1350, as adopted pursuant tode@@6 of the Sarbanes-Oxley Act
of 2002.

Dated: November 10, 2014 /sl Arthur S. Przyby
Arthur S. Przyby
President and
Chief Executive Office
(principal executive officer

Dated: November 10, 2014 /sl Charlotte C. Arnol
Charlotte C. Arnolc
Vice President an
Chief Financial Officel
(principal financial officer’

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadyél be retained by the
Company and furnished to the Securities and Exah&@uammission or its staff upon request.




