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CALCULATION OF REGISTRATION FEE

 

Title of Securities 
To Be Registered  

Amount to Be
Registered(1)   

Proposed
Maximum

Offering Price
Per Share   

Proposed
Maximum
Aggregate
Offering

Price   

Amount of
Registration

Fee  
Common Stock, par value $0.0001 per share             
– Inducement Stock Option Awards   60,764(2)  $ 31.49(3)  $ 1,913,458(3)  $ 177.39(3) 
 

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-8 shall also cover
any additional shares of common stock (“Common Stock”) of ANI Pharmaceuticals, Inc. (the “Registrant”) that become issuable in respect of the



securities identified in the above table by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the
Registrant’s receipt of consideration, which results in an increase in the number of the outstanding shares of Common Stock.

(2) Represents shares of Common Stock issuable upon the exercise of inducement stock option awards granted by the Registrant (“Stock Options”).
(3) Calculated solely for the purposes of this offering under Rule 457(h) of the Securities Act, this price is equal to the per share exercise price of the

Stock Options.
 

 

  

 



 

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item1.  Plan Information.
 

Information required by this Item 1 to be contained in the Section 10(a) prospectus is omitted from this registration statement on Form S-8 (the
“Registration Statement”) in accordance with Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the instructions to Form S-
8. In accordance with the rules and regulations of the Securities and Exchange Commission (the “Commission”) and the instructions to Form S-8, such
documents are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424 under the Securities Act.
 
Item2.  Registrant Information and Employee Plan Annual Information.
 

Information required by this Item 2 to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with
Rule 428 under the Securities Act and the instructions to Form S-8. In accordance with the rules and regulations of the Commission and the instructions to
Form S-8, such documents are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424 under the Securities Act.

 
PART II
 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item3.  Incorporation of Documents by Reference.
 

The following documents filed by ANI Pharmaceuticals, Inc. (the “Registrant”) with the Commission pursuant to the Securities Exchange Act of
1934, as amended (the “Exchange Act”), are incorporated herein by reference:
 

(a) the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2020 filed on March 11, 2021, pursuant to Section 13(a) of
the Exchange Act;

 
(b) all other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the Registrant’s Annual

Report referred to in (a) above; and
 

(c) the description of the Registrant’s common stock contained in the Registrant’s registration statement on Form 8-A filed on July 19, 2013 under
Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such description.
 
All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a

post-effective amendment, which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall
be deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such documents, except as to specific sections of
such statements as set forth therein.
 

Unless expressly incorporated into this Registration Statement, a report furnished on Form 8-K prior or subsequent to the date hereof shall not be
incorporated by reference into this Registration Statement, except as to specific sections of such statements as set forth therein. Any statement contained in
a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration
Statement to the extent that a statement contained in any subsequently filed document, which also is deemed to be incorporated by reference herein,
modifies or supersedes such statement.
 

1

https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000102302421000007/anip-20201231x10k.htm
https://www.sec.gov/Archives/edgar/data/1023024/000114420413040293/v350437_8-a12ba.htm


 

 
Item4.  Description of Securities.
 

Not applicable.
 
Item5.  Interests of Named Experts and Counsel.
 

Not applicable.
 
Item6.  Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may indemnify directors and officers as well as
other employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a party by
reason of such person being or having been a director, officer, employee or agent to the corporation. The DGCL provides that Section 145 is not exclusive
of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise.
 

The Registrant’s restated certificate of incorporation and the Registrant’s amended and restated bylaws provide in effect that, subject to certain
limited exceptions, they may indemnify their directors and officers to the extent authorized and permitted by the DGCL. The Registrant also maintain
policies to insure their directors and officers, subject to the limits of the policies, against certain losses arising from any claims made against them by
reason of being or having been such directors or officers. In addition, the Registrant has entered into contracts with certain directors and officers of the
Registrant, providing for indemnification of such persons by the Registrant to the full extent authorized or permitted by law, subject to certain limited
exceptions.
 

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach
of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions, or (iv) for any
transaction from which the director derived an improper personal benefit.
 

The Registrant’s restated certificate of incorporation provides that, to the fullest extent permitted by the DGCL, a director shall not be liable to the
Registrant or their stockholders for monetary damages for breach of fiduciary duty as a director. Delaware law provides that directors of a corporation will
not be personally liable for monetary damages for breach of their fiduciary duties as directors, except for liability for (i) any breach of their duty of loyalty
to the corporation or its stockholders, (ii) acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (iii)
unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the DGCL or (iv) any transaction from which
the director derives an improper personal benefit.

 
Item 7.  Exemption from Registration Claimed.
 

Not applicable.
 

2



 

 
Item 8.  Exhibits
 
Exhibit
Number  Exhibit Title
5.1*  Opinion of Orrick, Herrington & Sutcliffe LLP.
   
23.1*  Consent of EisnerAmper LLP, independent registered public accounting firm.
   
23.2*  Consent of Orrick, Herrington & Sutcliffe LLP (filed as part of Exhibit 5.1).
   
24.1*  Power of Attorney (filed as part of signature page).
   
99.1*  Form of ANI Pharmaceuticals, Inc. Inducement Stock Option Award Agreement.
 
 

* Filed herewith.
   
Item 9.  Undertakings.
 

a. The undersigned Registrant hereby undertakes:
  

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
  

(i)To include any prospectus required by Section 10(a)(3) of the Securities Act;
  

(ii)To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the Registration Statement; and

  
(iii)To include any material information with respect to the plan of distribution not previously disclosed in the Registration

Statement or any material change to such information in the Registration Statement;
 

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) above do not apply if the information required to be included in a post-effective
amendment by such paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d)
of the Exchange Act that are incorporated by reference in the Registration Statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

  
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
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b. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the

Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

 
c. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered hereby, the Registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in Baudette, State of Minnesota, on November 1, 2021.

 
 
     
  ANI PHARMACEUTICALS, INC.
     

  By:  /s/ Stephen P. Carey
  Name:  Stephen P. Carey
  Title:  Senior Vice President, Finance and Chief Financial Officer
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned officers and directors of ANI Pharmaceuticals, Inc., a Delaware corporation,
do hereby constitute and appoint Nikhil Lalwani and Stephen P. Carey, and each of them, the lawful attorneys-in-fact and agents with full power and
authority to do any and all acts and things and to execute any and all instruments which said attorneys and agents, and any one of them, determine may be
necessary or advisable or required to enable said corporation to comply with the Securities Act, and any rules or regulations or requirements of the
Commission in connection with this Registration Statement. Without limiting the generality of the foregoing power and authority, the powers granted
include the power and authority to sign the names of the undersigned officers and directors in the capacities indicated below to this Registration Statement,
to any and all amendments, both pre-effective and post-effective, and supplements to this Registration Statement, and to any and all instruments or
documents filed as part of or in conjunction with this Registration Statement or amendments or supplements thereof, and each of the undersigned hereby
ratifies and confirms that all said attorneys and agents, or any one of them, shall do or cause to be done by virtue hereof.
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Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons on behalf of the Registrant in

the capacities and on the dates indicated.
 

Signature  Title  Date
     
/s/ Nikhil Lalwani  President, Chief Executive Officer and Director  November 1, 2021
Nikhil Lalwani  (Principal Executive Officer)   
     
/s/ Stephen P. Carey  Senior Vice President, Finance and Chief Financial Officer  November 1, 2021
Stephen P. Carey  (Principal Financial Officer and Principal Accounting Officer)   
     
/s/ Patrick D. Walsh  Chairman  November 1, 2021
Patrick D. Walsh     
     
/s/ Robert E. Brown, Jr.  Director  November 1, 2021
Robert E. Brown, Jr.     
     
/s/ Thomas J. Haughey  Director  November 1, 2021
Thomas J. Haughey     
     
/s/ David B. Nash, M.D., M.B.A.  Director  November 1, 2021
David B. Nash, M.D., M.B.A.     
     
/s/ Antonio R. Pera  Director  November 1, 2021
 Antonio R. Pera     
     
/s/ Jeanne A. Thoma  Director  November 1, 2021
Jeanne A. Thoma     
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Exhibit 5.1

 

 
  
November 1, 2021
 
ANI Pharmaceuticals, Inc.
210 Main Street West
Baudette, Minnesota 56623

Orrick, Herrington & Sutcliffe LLP
The Orrick Building
405 Howard Street
San Francisco, CA 94105-2669
+1-415-773-5700
orrick.com

 
Re: Registration Statement on Form S-8
 
Ladies and Gentlemen:
 
We have acted as counsel for ANI Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing with the
Securities and Exchange Commission (the “Commission”) of the Company’s registration statement on Form S-8 (the “Registration Statement”) under the
Securities Act of 1933, as amended (the “Securities Act”), relating to the registration of 60,764 shares of the Company’s common stock (“Shares”), par
value $0.0001 per share, reserved for issuance pursuant to inducement stock option awards (the “Plans”). As your legal counsel, we have reviewed the
actions proposed to be taken by you in connection with the issuance and sale of the Shares to be issued under the Plans.
 
In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of (i) the Restated Certificate of
Incorporation of the Company, as amended, (ii) the Amended and Restated Bylaws of the Company, (iii) the Registration Statement, (iv) the Plans and (v)
such corporate records, agreements, documents and other instruments, and such certificates or comparable documents of public officials and of officers and
representatives of the Company, and have made such inquiries of such officers and representatives, as we have deemed relevant and necessary or
appropriate as a basis for the opinion set forth below.
 
In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents submitted
to us as originals, the conformity to original documents of all documents submitted to us as facsimile, electronic, certified or photostatic copies, and the
authenticity of the originals of such copies. In making our examination of documents executed or to be executed, we have assumed that the parties thereto,
other than the Company, had or will have the power, corporate or other, to enter into and perform all obligations thereunder and have also assumed the due
authorization by all requisite action, corporate or other, and the execution and delivery by such parties of such documents and the validity and binding
effect thereof on such parties. As to any facts material to the opinions expressed herein that we did not independently establish or verify, we have relied
upon statements and representations of officers and other representatives of the Company and others and of public officials.
 
Based on the foregoing and subject to the limitations, qualifications and assumptions set forth herein, we are of the opinion that the Shares to be issued
pursuant to the terms of the Plans have been duly authorized and, when issued, delivered and paid for in accordance with the terms of the Plans, will be
validly issued, fully paid and non-assessable.
 
The opinion expressed herein is limited to the corporate laws of the State of Delaware and the federal laws of the United States of America, and we express
no opinion as to the effect on the matters covered by this letter of the laws of any other jurisdictions.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not hereby admit that we are
included in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission
promulgated thereunder.
 
Very truly yours,
 
/s/ ORRICK, HERRINGTON & SUTCLIFFE LLP
 

 

 
 



 
Exhibit 23.1

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the incorporation by reference in this Registration Statement of ANI Pharmaceuticals, Inc. on Form S-8 to be filed on or about November 1,
2021 of our reports dated March 11, 2021, on our audits of the consolidated financial statements as of December 31, 2020 and 2019, and for each of the
years in the three-year period ended December 31, 2020, and the effectiveness of ANI Pharmaceuticals, Inc. and Subsidiaries’ internal control over
financial reporting as of December 31, 2020, which reports were included in the Annual Report on Form 10-K filed March 11, 2021.
 
/s/ EisnerAmper LLP
 
Philadelphia, Pennsylvania
November 1, 2021
 

 
 



 
Exhibit 99.1

 
ANI PHARMACEUTICALS, INC.

 
NON-PLAN INDUCEMENT STOCK OPTION

 
NOTICE OF STOCK OPTION GRANT

 
Participant: [INSERT NAME]
 

Participant has been granted an Option to purchase Common Stock (“Shares”) of ANI Pharmaceuticals, Inc., a Delaware corporation (the
“Company”), subject to the terms and conditions of this Notice of Stock Option Grant (the “Notice of Grant”) and the attached Stock Option Agreement
(which includes the Country-Specific Addendum, the “Award Agreement”), as set forth below. The Company desires to grant Participant this Option as an
inducement material to Participant’s entering into employment with the Company. This Option is not being granted pursuant to the terms of the ANI
Pharmaceuticals, Inc. Sixth Amended and Restated Stock Incentive Plan (the “Plan”), but shall be subject to the terms of the Plan as if granted thereunder
and such terms shall be deemed incorporated herein by reference and made a part of this inducement grant. Unless otherwise defined herein, the terms used
in this Notice of Grant and the Award Agreement shall have the meanings defined in the Plan.

 
Date of Grant:  [INSERT DATE]
   
Exercise Price per Share:  [INSERT PRICE]
   
Total Number of Shares:  [INSERT SHARES]
   
Total Exercise Price:  [INSERT PRICE]
   
Type of Option:  Non-Statutory Stock Option
   
Term/Expiration Date:  [INSERT DATE]
   
Vesting Commencement Date:  [INSERT DATE]
   
Vesting Schedule:  [INSERT VESTING SCHEDULE]
   
Termination Period:  [INSERT TERMINATION PERIOD]
   
Transferability:

 
Participant may not transfer this Option except as set forth in Section 8 of the Award Agreement
(subject to compliance with Applicable Laws).

 
By accepting this Option (whether electronically or otherwise), Participant acknowledges and agrees to the following:
 
1.       This Option is governed by the terms and conditions of this Award Agreement and the Plan. In the event of a conflict between the terms of

the Plan and this Award Agreement, the terms of the Plan will prevail.
 
2.       Participant has received a copy of the Plan, the Award Agreement, the Plan prospectus, the Company’s Insider Trading Policy and the

Company’s Clawback Policy (if any) and represents that Participant has read these documents and is familiar with their terms. Participant further agrees to
accept as binding, conclusive, and final all decisions and interpretations of the Committee (or its delegees) regarding any questions relating to this Option.
 

 



 

 
3.       The vesting and exercisability of the Option is subject to Participant’s continuous status as a Service Provider, which is for an unspecified

duration and may be terminated at any time, with or without Cause, and nothing in the Award Agreement or the Plan changes the nature of that
relationship. The Option to the extent of any unvested and unexercisable Shares will be automatically forfeited upon the cessation of the Participant’s
status as a Service Provider without further notice or any payment in connection with such forfeiture.

 
4.       The Company is not providing any tax, legal, or financial advice, nor is the Company making any recommendations regarding receiving

this Option. Participant should consult with his or her own personal tax, legal, and financial advisors regarding receiving this Option or taking any action
regarding the Option.

 
5.       Participant consents to electronic delivery, acceptance of terms and conditions and participation as set forth in the Award Agreement.
 

PARTICIPANT:  ANI PHARMACEUTICALS, INC.
   
Signature  Stephen Carey
  Chief Financial Officer
   
Print Name   
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ANI PHARMACEUTICALS, INC.

 
NON-PLAN INDUCEMENT STOCK OPTION

 
STOCK OPTION AGREEMENT

 
1.               Grant of Option. The Company hereby grants to the individual (the “Participant”) named in the Notice of Stock Option Grant (the

“Notice of Grant”) an option (the “Option”) to purchase the number of Shares set forth in the Notice of Grant, at the exercise price per Share set forth in
the Notice of Grant (the “Exercise Price”), subject to all of the terms and conditions set forth in the Notice of Grant and this Stock Option Agreement (the
“Award Agreement”). The Company desires to grant Participant this Option as an inducement material to Participant’s entering into employment with the
Company. This Option is not being granted pursuant to the terms of the ANI Pharmaceuticals, Inc. Sixth Amended and Restated Stock Incentive Plan (the
“Plan”), but shall be subject to the terms of the Plan as if granted thereunder and such terms shall be deemed incorporated herein by reference and made a
part of this inducement grant. The terms used in this Notice of Grant and the Award Agreement shall have the meanings defined in the Plan. Subject to
Section 19 below, if there is a conflict between the terms and conditions of the Plan and the terms and conditions of this Award Agreement, the terms and
conditions of the Plan, will prevail. For purposes of the Notice of Grant and this Award Agreement, “Applicable Laws” means all applicable laws, rules,
regulations and requirements, including, but not limited to, all applicable U.S. federal or state laws, rules and regulations, the rules and regulations of any
stock exchange or quotation system on which the Company’s Common Stock is listed or quoted, and the applicable laws, rules and regulations of any
other country or jurisdiction where Awards are, or will be, granted under the Plan or Participants reside or provide services to the Company or any
Subsidiary, as such laws, rules, and regulations shall be in effect from time to time. The Company will register the Option Shares underlying the Option
concurrently with the next registration of Shares under the Plan but in no event later than the date any portion of the Option becomes exercisable.

 
2.               Vesting Schedule. Except as provided in Section 3, the Option awarded by this Award Agreement will vest and become exercisable in

accordance with the Vesting Schedule set forth in the Notice of Grant. Options scheduled to vest and become exercisable on a certain date or upon the
occurrence of a certain condition will not vest or become exercisable in accordance with any of the provisions of this Award Agreement, unless
Participant will have been continuously providing services to the Company or any Subsidiary as an employee, director, officer, consultant, advisor or
independent contractor (a “Service Provider”) from the date of grant until the date such vesting and exercisability occurs.

 
(a)                Termination as Service Provider. Participant will cease to be a Service Provider for purposes of this Option on the day that

Participant no longer actively provides services to the Company or any Subsidiary as an employee, director, officer, consultant, advisor or independent
contractor (except, in certain circumstances, to the extent Participant is on a Company-approved leave of absence and subject to any Company policy or
Applicable Laws regarding such leaves). Participant will not be considered to be a Service Provider during any notice period or “garden leave” that may be
required contractually or under any Applicable Laws. Notwithstanding the foregoing, the Committee (or any delegate) shall have the sole and absolute
discretion to determine when Participant is no longer providing active services for purposes of this Award Agreement. The date Participant ceases to be a
Service Provider is referred to herein as the “Termination Date.” Following the Termination Date, Participant may exercise the Option only as set forth in
the Notice of Grant and this Section 2(a). Unless otherwise provided by the Committee, if on the Termination Date the Option is not vested and exercisable
as to all its Shares, the Option to the extent of any Shares that are not then vested and exercisable will terminate. If Participant does not exercise the Option
within the termination period set forth in the Notice of Grant or below, the Option will terminate. In no event may the Option be exercised after the
Expiration Date set forth in the Notice of Grant.
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(i)                 General Termination. In the event Participant ceases to be a Service Provider for any reason other than as a result of

Participant’s Disability, death, Retirement or termination for Cause, Participant may, to the extent the Option is then vested and exercisable, exercise this
Option during the termination period set forth in the Notice of Grant, or in the absence of a specified time, within three (3) months following the
Termination Date.

 
(ii)               Termination upon Disability or Retirement of Participant. In the event Participant ceases to be a Service Provider as

a result of Participant’s Disability or Retirement, Participant may, to the extent the Option is then vested and exercisable, exercise this Option within twelve
(12) months following the Termination Date.

 
(iii)             Death of Participant. In the event Participant ceases to be a Service Provider as a result of Participant’s death, or in

the event of Participant’s death within three (3) months following Participant’s Termination Date, to the extent this Option is vested and exercisable on the
Termination Date, this Option may be exercised within twelve (12) months following the Termination Date, or if later, twelve (12) months following the
date of death, by any beneficiaries designated in accordance with Section 15.3(b) of the Plan or, if there are no such beneficiaries, by Participant’s estate or
by a person who acquired the right to exercise the Option by bequest or inheritance.

 
(iv)              Termination for Cause. In the event Participant’s relationship as a Service Provider is terminated for Cause, this

Option (including any vested and exercisable portion thereof) shall immediately terminate in its entirety upon the first notification to Participant of such
termination for Cause. If Participant’s relationship as a Service Provider is suspended pending an investigation of whether Participant will be terminated for
Cause, all Participant’s rights under this Option, including the right to exercise this Option, shall be suspended during the investigation for a period of up to
45 days.

 
(b)                Actions Constituting Cause. In the event that Participant is determined by the Committee, in its sole discretion, to have

committed any action that would constitute Cause, irrespective of whether such action or the Committee’s determination occurs before or after Participant’s
Termination Date, all rights of the Participant under the Plan, in any Incentive Award granted under the Plan, in this Option (and including any vested and
exercisable portion thereof), and under any agreement evidencing any Incentive Award then held by Participant, shall terminate and be forfeited without
notice of any kind. The Company may defer the exercise of this Option for a period of up to 45 days in order for the Committee to make a determination as
to the existence of Cause.

 
(c)                [Change in Control. If a Change in Control (as defined in the Plan) of the Company occurs, this Option will become

immediately exercisable in full and will remain exercisable until the Time of Termination. In addition, if a Change in Control of the Company occurs, the
Committee, in its sole discretion and without the consent of the Optionee, may determine that the Optionee will receive, with respect to some or all of the
Option Shares, as of the effective date of any such Change in Control of the Company, cash in an amount equal to the excess of the Fair Market Value (as
defined in the Plan) of such Option Shares immediately prior to the effective date of such Change in Control of the Company over the option exercise price
per share of this Option, or, in the event that there is no excess, that this Option will be terminated.]

 
(d)                Breach of Agreements or Policies. Notwithstanding anything in this Award Agreement to the contrary and in addition to the

rights of the Committee under Section 12.4 of the Plan and Section 2(b) above, in the event that Participant materially breaches the terms of any
employment, consulting, advisory, confidentiality or non-compete agreement entered into with the Company or any Subsidiary (including an employment,
consulting, advisory, confidentiality or non-compete agreement made in connection with the grant of the Option), whether such breach occurs before or
after the Termination Date, the Committee in its sole discretion may require the Participant to surrender this Option and/or the Shares issued upon the
exercise of this Option, and to disgorge any profits (however defined by the Committee), made or realized by Participant in connection with this Option or
any Shares issued upon the exercise of this Option. In addition, this Option will be subject to the terms and conditions of any clawback policy as may be
established and/or amended from time to time by the Company.
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(e)                Change in Time Commitment. In the event Participant’s regular level of time commitment in the performance of his or her

services for the Company or any Subsidiaries is reduced (for example, and without limitation, if the Participant is an employee of the Company and the
employee has a change in status from full-time to part-time or takes an extended leave of absence) after the date of grant of an Option, the Committee in its
sole discretion, may (i) make a corresponding reduction in the number of Shares of the Option that is scheduled to vest and become exercisable after the
date of such change in time commitment, and (ii) in lieu of or in combination with such a reduction, extend the Vesting Schedule applicable to the Option
(in accordance with Section 409A of the Code, as applicable). In the event of any such reduction, the Participant will have no right with respect to any
portion of the Option that is so amended.

 
3.                   Exercise of Option.
 

(a)                Right to Exercise. This Option may be exercised only within the term set forth in the Notice of Grant and may be exercised
during such term only in accordance with the Plan and the terms of this Award Agreement.

 
(b)                Method of Exercise. This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit A (the

“Exercise Notice”), or in a manner and pursuant to such procedures as the Committee may determine, which will state the election to exercise the Option,
the number of Shares in respect of which the Option is being exercised (the “Exercised Shares”), and such other representations and agreements as may be
required by the Company pursuant to the provisions of the Plan. The Exercise Notice will be completed by Participant and delivered to the Company. In the
event that the Option is being exercised as provided by the Plan and Section 2(a) above by any person or persons other than the Participant, the Exercise
Notice must be accompanied by appropriate proof of right of such person or persons to exercise the Option. The Exercise Notice will be accompanied by
payment of the aggregate Exercise Price as to all Exercised Shares together with any Tax-Related Items (as defined below) required to be withheld, paid or
provided pursuant to any Applicable Laws. This Option will be deemed to be exercised upon receipt by the Company of such fully executed Exercise
Notice accompanied by such aggregate Exercise Price, any such Tax-Related Items and any other requirements or restrictions that may be imposed by the
Company to comply with Applicable Laws or facilitate administration of the Option or Plan. Notwithstanding the above, Participant understands that the
Applicable Laws of the country in which Participant is residing or working at the time of grant, vesting and exercisability, and/or exercise of this Option
(including any rules or regulations governing securities, foreign exchange, tax, labor or other matters) may restrict or prevent the exercise of this Option,
and neither the Company nor any Subsidiary assumes any liability in relation to this Option in such case.

 
4.                   Method of Payment. Unless otherwise elected by Participant, payment of the aggregate Exercise Price will be made via a “net

exercise” of the Option in which the Company will not require a payment of the Exercise Price, but will reduce the number of Shares issued upon the
exercise by the largest number of whole Shares that have a Fair Market Value on the exercise date that is equal to or less than the aggregate Exercise Price.
Upon election by Participant, payment of the aggregate Exercise Price can also be made by any of the following, or a combination thereof:

 
(a)                cash (in U.S. dollars; including check, bank draft or money order); or
 
(b)                tender of a Broker Exercise Notice.
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Participant understands and agrees that, unless otherwise permitted by the Company, any cross-border remittance made to exercise this

Option or transfer proceeds received upon the sale of Shares must be made through a locally authorized financial institution or registered foreign exchange
agency and may require the Participant to provide such entity with certain information regarding the transaction.

 
5.                   Tax Obligations. Regardless of any action the Company or Participant’s employer or former employer, if applicable (the

“Employer”) takes with respect to any or all applicable national, local, or other tax or social contribution, withholding, required deductions, or other
payments, if any, that arise upon the grant, vesting, or exercise of this Option, the holding or subsequent sale of Shares, and the receipt of dividends, if any,
or otherwise in connection with this Option or the Shares (“Tax-Related Items”), Participant acknowledges and agrees that the ultimate liability for all Tax-
Related Items legally due by Participant is and remains Participant’s responsibility and may exceed any amount actually withheld by the Company or the
Employer. Participant further acknowledges and agrees that Participant is solely responsible for filing all relevant documentation that may be required in
relation to this Option or any Tax-Related Items (other than filings or documentation that are the specific obligation of the Company or a Subsidiary or
Employer pursuant to Applicable Laws) such as but not limited to personal income tax returns or reporting statements in relation to the grant, vesting or
exercise of this Option, the holding of Shares or any bank or brokerage account, the subsequent sale of Shares, and the receipt of any dividends. Participant
further acknowledges that the Company and the Employer (a) make no representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of the Option, including the grant, vesting and exercisability, or exercise of the Option, the subsequent sale of Shares acquired
under the Option and the receipt of dividends, if any; and (b) do not commit to and are under no obligation to structure the terms of the Option or any
aspect of the Option to reduce or eliminate Participant’s liability for Tax-Related Items, or achieve any particular tax result. Participant also understands
that Applicable Laws may require varying Share or Option valuation methods for purposes of calculating Tax-Related Items, and the Company assumes no
responsibility or liability in relation to any such valuation or for any calculation or reporting of income or Tax-Related Items that may be required of
Participant under Applicable Laws. Further, if Participant has become subject to tax in more than one jurisdiction between the date of grant and the date of
any relevant taxable event, Participant acknowledges that the Company and/or the Employer may be required to withhold or account for Tax- Related Items
in more than one jurisdiction.

 
6.                   Tax-Related Items.
 

(a)                Satisfaction of Tax-Related Items. As a condition to the grant, vesting and exercisability, and exercise of this Option and in
accordance with Section 13 of the Plan, Participant hereby agrees to make adequate provision for the satisfaction of (and will indemnify the Company and
any Subsidiary or Employer for) any Tax-Related Items. No payment will be made to Participant (or his or her estate or beneficiary) related to an Option,
and no Shares will be issued pursuant to an Option, unless and until satisfactory arrangements (as determined by the Company) have been made by
Participant with respect to the payment of any Tax-Related Items obligations of the Company and/or any Subsidiary or Employer with respect to the grant,
vesting or exercise of the Option. Unless otherwise elected by Participant, payment of the aggregate Tax-Related Items will be made via a “net exercise” of
the Option in which the Company will not require a payment of the Exercise Price, but will reduce the number of Shares issued upon the exercise by the
largest number of whole Shares that have a Fair Market Value on the exercise date that is equal to or less than amount necessary to satisfy the obligations
with regard to all Tax-Related Items. Upon election by Participant, payment of the Tax-Related Items can also be made by any of the following, or a
combination thereof:

 
(i) cash (in U.S. dollars; including check, bank draft or money order); or

 
(ii)               tender of a Broker Exercise Notice.
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If the obligation for Tax-Related Items is satisfied by withholding Shares, the Participant is deemed to have been issued the full number

of Shares purchased for tax purposes, notwithstanding that a number of Shares is held back solely for the purpose of paying the Tax-Related Items due as a
result of the Participant’s exercise of the Option. Participant shall pay to the Company or a Subsidiary or Employer any amount of Tax-Related Items that
the Company, Subsidiary or Employer may be required to withhold, pay or otherwise provide for in connection with any actions Participant takes with
regard to this Option that cannot be satisfied by one or more of the means previously described in this paragraph 6. Participant acknowledges and agrees
that the Company may refuse to honor the exercise and refuse to issue or deliver the Shares or the proceeds of the sale of Shares if Participant fails to
comply with his or her obligations in connection with the Tax-Related Items.

 
(b)                Code Section 409A (Applicable Only to Participants Subject to U.S. Taxes). Under Code Section 409A, an option that is

granted with an Exercise Price per Share that is determined by the Internal Revenue Service (the “IRS”) to be less than the Fair Market Value of a Share on
the date of grant (a “Discount Option”) may be considered “deferred compensation.” A Discount Option may result in (i) income recognition by
Participant prior to the exercise of the option, (ii) an additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges.
The Discount Option may also result in additional state income, penalty and interest charges to the Participant. Participant acknowledges that the Company
cannot and has not guaranteed that the IRS will agree that the Exercise Price per Share of this Option equals or exceeds the Fair Market Value of a Share on
the date of grant in a later examination. Participant agrees that if the IRS determines that the Option was granted with an Exercise Price per Share that was
less than the Fair Market Value of a Share on the date of grant, Participant will be solely responsible for Participant’s costs related to such a determination.

 
7.                  Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or

distribution and may be exercised during the lifetime of Participant only by Participant. Participant will, however, be entitled to designate a beneficiary to
receive this Option upon such Participant’s death, and, in the event of the Participant’s death, the exercise of this Option (to the extent permitted pursuant
to Section 3(b) above) may be made by Participant’s legal representatives, heirs and legatees.

 
8.                  Rights as Stockholder. Neither Participant nor any person claiming under or through Participant will have any of the rights or

privileges of a stockholder of the Company in respect of any Shares unless and until such Shares will have been issued (as evidenced by the appropriate
entry on the books of the Company or of a duly authorized transfer agent of the Company). After such issuance, Participant will have all the rights of a
stockholder of the Company with respect to voting such Shares and receipt of dividends and distributions on such Shares, but prior to such issuance,
Participant will not have any rights to dividends and/or distributions on such Shares.

 
9.                  No Guarantee of Continued Service or Grants. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING AND

EXERCISABILITY OF SHARES PURSUANT TO THE VESTING SCHEDULE IN THE NOTICE OF GRANT SHALL OCCUR ONLY BY
CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE EMPLOYER OR CONTRACTING ENTITY (AS APPLICABLE) AND NOT
THROUGH THE ACT OF BEING HIRED, BEING GRANTED THE OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER
ACKNOWLEDGES AND AGREES THAT THIS AWARD AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH IN THE NOTICE OF GRANT DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF
CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT
INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE RIGHT OF THE EMPLOYER OR THE COMPANY OR SUBSIDIARY TO
TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE (SUBJECT TO LOCAL
APPLICABLE LAWS).
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10.               Nature of Grant. In accepting the Option, Participant acknowledges, understands and agrees that:
 

(a)               the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended
or terminated by the Company at any time;

 
(b)                the receipt of the Option grant is voluntary and occasional and does not create any contractual or other right to receive

future grants of Options, or benefits in lieu of Options even if Options have been granted repeatedly in the past;
 
(c)               all decisions with respect to future awards of Options, if any, will be at the sole discretion of the Company;
 
(d)               Participant’s receipt of the Option and any actions taken regarding the Option are voluntary;
 
(e)               the Option and the Shares subject to the Option are extraordinary items that do not constitute regular compensation for

services rendered to the Company or the Employer, and that are outside the scope of Participant’s employment contract, if any;
 
(f)               the Option and the Shares subject to the Option are not intended to replace any pension rights or compensation;
 
(g)               the Option and the Shares subject to the Option are not part of normal or expected compensation or salary for any purposes,

including, but not limited to, calculating any severance, resignation, termination, redundancy, dismissal, or end of service payments, bonuses, long-service
awards, pension or retirement or welfare benefits or similar payments and in no event should be considered as compensation for, or relating in any way to,
past services for the Company or the Employer, subject to Applicable Laws;

 
(h)               the future value of the underlying Shares is unknown and cannot be predicted with certainty; further, if Participant exercises

the Option and obtains Shares, the value of the Shares acquired upon exercise may increase or decrease in value, even below the Exercise Price;
 
(i)               Participant also understands that neither the Company nor any Subsidiary is responsible for any foreign exchange fluctuation

between local currency and the United States Dollar or the selection by the Company or any Subsidiary in its sole discretion of an applicable foreign
currency exchange rate that may affect the value of the Option (or the calculation of income or Tax-Related Items thereunder);

 
(j)               in consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from forfeiture of

the Option resulting from termination of service or employment by the Company or the Employer (for any reason whatsoever and whether or not in breach
of Applicable Laws, including, without limitation, applicable local labor laws), and Participant irrevocably releases the Company and the Employer from
any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction to have arisen, Participant
shall be deemed irrevocably to have waived his or her entitlement to pursue such claim; and

 
(k)               the Option and the benefits under the Plan, if any, will not automatically transfer to another company in the case of a merger,

take-over or transfer of liability.
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11.               Additional Conditions to Issuance of Stock. If at any time the Company will determine, in its discretion, that the listing, registration,

qualification or compliance of the Shares upon or with any securities exchange or under any Applicable Laws, the tax code and related regulations or the
consent or approval of any governmental regulatory authority is necessary or desirable as a condition to the grant or vesting of the Option or purchase by,
or issuance of Shares to, Participant (or his or her estate) hereunder, such purchase or issuance will not occur unless and until such listing, registration,
qualification, compliance, consent or approval will have been completed, effected or obtained free of any conditions not acceptable to the Company. The
Company will make all reasonable efforts to meet the requirements of any Applicable Laws. Assuming such compliance, for purposes of the Tax-Related
Items, the Exercised Shares will be considered transferred to Participant on the date the Option is exercised with respect to such Exercised Shares. The
Company shall not be obligated to issue any Shares pursuant to this Option at any time if the issuance of Shares, or the exercise of an Option by
Participant, violates or is not in compliance with any Applicable Laws.
 

12.               Imposition of Other Requirements. The Company reserves the right to impose other requirements on the Option and on any Shares
acquired under the Option, to the extent the Company determines it is necessary or advisable in order to comply with any Applicable Laws or facilitate the
administration of the Option and the Plan, and to require Participant to sign any additional agreements or undertakings that may be necessary to accomplish
the foregoing. Furthermore, Participant understands that the Applicable Laws of the country in which he or she is resident at the time of grant, vesting,
and/or exercise of this Option or the holding or disposition of Shares (including any rules or regulations governing securities, foreign exchange, tax, labor
or other matters) may restrict or prevent exercise of this Option or may subject Participant to additional procedural or regulatory requirements he or she is
solely responsible for and will have to independently fulfill in relation to this Option or the Shares. Notwithstanding any provision herein, this Option and
any Shares shall be subject to any special terms and conditions or disclosures as set forth in any addendum (the “Country-Specific Addendum,” which
forms part this Award Agreement) or in any Sub-Plan to the Plan for Participant’s country. Participant also understands and agrees that if he works, resides,
moves to, or otherwise is or becomes subject to Applicable Laws or company policies of another jurisdiction at any time, certain sub-plans, country-
specific notices, disclaimers and/or terms and conditions may apply to him as from the date of grant, unless otherwise determined by the Company in its
sole discretion.

 
13.               Committee Authority. The Committee will have the power to interpret the Plan and this Award Agreement and to adopt such rules for

the administration, interpretation and application of the Plan as are consistent therewith and to interpret or revoke any such rules (including, but not limited
to, the determination regarding whether any Shares subject to the Option have vested and become exercisable). All actions taken, and all interpretations and
determinations made, by the Committee in good faith will be final and binding upon Participant, the Company and all other interested persons. No member
of the Committee will be personally liable for any action, determination or interpretation made in good faith with respect to the Plan or this Award
Agreement.

 
14.               No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any

recommendations regarding Participant’s receipt of the Option, taking any actions regarding the Option, or Participant’s acquisition or sale of the
underlying Shares. Participant is hereby advised to consult with his or her own personal tax, legal and financial advisors before receiving this Option and
before taking any action regarding the Option.

 
15.               Data Privacy. Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other

form, of Participant’s Personal Data (as described below) by and among, as applicable, the Company, any Subsidiary, or third parties as may be
selected by the Company for the exclusive purpose of implementing, administering and managing the Option and Participant’s actions with respect to
the Option. Participant understands that refusal or withdrawal of consent will affect Participant’s ability to receive or take actions regarding the
Option; without providing consent, Participant will not be able to receive the Option grant or take actions with regard to or realize benefits (if any)
from the Option.
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Participant understands that the Company and any Subsidiary, or designated third parties may hold personal information about Participant,

including, but not limited to, Participant’s name, home address and telephone number, date of birth, social insurance number or other identification
number, salary, nationality, job title, any shares of stock or directorships held in the Company or any Subsidiary, details of all Options or any other
entitlement to Shares awarded, canceled, exercised, vested, unvested or outstanding in Participant’s favor (“Personal Data”). Participant understands
that Personal Data may be transferred to any Subsidiary, or third parties assisting in the implementation, administration and management of the
Option and Plan, that these recipients may be located in the United States, Participant’s country (if different than the United States), or elsewhere, and
that the recipient’s country may have different data privacy laws and protections than Participant’s country. In particular, the Company may transfer
Personal Data to the broker or stock plan administrator assisting with the Option and Plan, to its legal counsel and tax/accounting advisor, and to the
Subsidiary or entity that is Participant’s employer and its payroll provider.

 
Participant should also refer to any data privacy policy implemented by the Company (which will be available to Participant separately and

may be updated from time to time) for more information regarding the collection, use, storage, and transfer of Participant’s Personal Data.
 
16.               Address for Notices. Any notice to be given to the Company under the terms of this Award Agreement will be addressed to the

Company, in care of its Secretary at ANI Pharmaceuticals, Inc., 210 Main Street West, Baudette, MN 56623, or at such other address as the Company may
hereafter designate in writing.

 
17.               Binding Agreement. Subject to the limitation on the transferability of this Option contained herein, this Award Agreement will be

binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.
 
18.               Plan Terms Incorporated by Reference. Although this Option is not granted and issued under the Plan, this Award Agreement is

subject to all terms and provisions of the Plan. If there is a conflict between one or more provisions of this Award Agreement and one or more provisions of
the Plan, the provisions of the Plan will govern. Capitalized terms used and not defined in this Award Agreement will have the meaning set forth in the
Plan.

 
19.               Corporate Records Control. In the event that the corporate records (e.g., Board or Committee consents, resolutions or minutes)

documenting the corporate action constituting the grant of this Option contain terms (e.g., exercise price, vesting schedule or number of Shares) that are
inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the papering of the Award Agreement or related
grant documents, the corporate records will control and the Participant will have no legally binding right to the incorrect term in the Award Agreement or
related grant documents.

 
20.               Electronic Delivery and Acceptance. By accepting this Option, Participant agrees to receive this Option and take actions regarding the

Option through an on-line or electronic system established and maintained by the Company or a third party designated by the Company, and consents (a) to
the electronic delivery of the Award Agreement, the Plan, account statements, Plan prospectuses, and all other documents, communications and information
related to the Option, Shares and Participant’s current or future actions regarding the Option, and (b) to the use of electronic signatures and acceptances
(including click-through acceptances) of terms and conditions. Electronic delivery may include the delivery of a link to the Company intranet or the
internet site of a third party involved in administering the Option and the Plan, the delivery of the document via e-mail, or such other delivery determined at
the Company’s discretion. Participant may receive from the Company a paper copy of any documents delivered electronically at no cost if Participant
contacts the Company by telephone, through a postal service, or email to Sherri Bitter, VP of Human Resources.
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21.               Translation. If Participant has received this Award Agreement, including appendices, or any other document related to the Plan or the

Option translated into a language other than English, and the meaning of the translated version is different than the English version, the English version will
control.

 
22.               Captions. Captions provided herein are for convenience only and are not to serve as a basis for interpretation or construction of this

Award Agreement.
 
23.               Agreement Severable. If any provision in this Award Agreement will be held invalid or unenforceable, such provision will be

severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of this Award Agreement.
 
24.               Modifications to the Agreement. This Award Agreement constitutes the entire understanding of the parties on the subjects covered.

Participant expressly warrants that he or she is not accepting this Award Agreement in reliance on any promises, representations, or inducements other
than those contained herein. Modifications to this Award Agreement or the Plan can be made only in an express written contract executed by a duly
authorized officer of the Company. Notwithstanding anything to the contrary in the Plan or this Award Agreement, the Company reserves the right to
revise this Award Agreement as it deems necessary or advisable, in its sole discretion and without the consent of Participant, to comply with Code Section
409A or to otherwise avoid imposition of any additional tax or income recognition under Code Section 409A in connection to this Option.

 
25.               Amendment, Suspension or Termination of the Plan. By accepting this Incentive Award, Participant expressly warrants that he or she

has received, read and understood a description of the Plan. Participant understands that the Plan is discretionary in nature and may be amended,
suspended or terminated by the Company at any time.

 
26.               Governing Law and Venue. This Award Agreement will be governed by the laws of the State of Delaware, without giving effect to

the conflict of law principles thereof. For purposes of litigating any dispute that arises under this Award Agreement, the parties hereby submit to and
consent to the jurisdiction of the State of Delaware and agree that such litigation will be conducted in the courts of Delaware, or the federal courts for the
United States for the District of Delaware and no other courts.

 
***
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Country-Specific Addendum

 
This Addendum includes additional country-specific notices, disclaimers, and/or terms and conditions that apply to Participants who are working or
residing in the countries listed below, if any, and that may be material to their receipt of the Option and taking any actions regarding the Option. Such
notices, disclaimers, and/or terms and conditions may also apply, as from the date of grant, if Participant moves to or otherwise is or becomes subject to the
Applicable Laws or company policies of any country listed below. However, because foreign exchange regulations and other local laws are subject to
frequent change, Participant is advised to seek advice from his or her own personal legal and tax advisor prior to accepting or exercising an Option or
holding or selling Shares acquired pursuant to the Option. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding Participant’s acceptance of the Option or taking any action regarding the Option. Unless otherwise noted below, capitalized
terms shall have the same meaning assigned to them under the Plan, the Notice of Grant and the Award Agreement. This Addendum forms part of the
Award Agreement and should be read in conjunction with the Award Agreement and the Plan.
 
Securities Law Notice: Unless otherwise noted, neither the Company nor the Shares are registered with any local stock exchange or under the control of
any local securities regulator outside the United States. The Award Agreement (of which this Addendum is a part), the Notice of Grant, the Plan and any
other communications or materials that Participant may receive regarding the Option do not constitute advertising or an offering of securities outside the
United States, and the issuance of securities described in any Option-related documents is not intended for public offering or circulation in Participant’s
jurisdiction.
 

Canada Plan Matters
 
In the case of an Eligible Recipient who is a resident of Canada for purposes of the Income Tax Act (Canada), the following
provisions shall apply:
 
1. All Options shall be treated as Non-Statutory Stock Options.
 
2. Shares issuable upon the exercise or settlement of an Option shall be newly and previously unissued shares of the applicable
capital stock.
 
3. The reference to “the Code” in the definition of “Tax Date” in the Plan shall be replaced with “the Income Tax Act (Canada)”.
 
4. If the number of Shares issuable upon the exercise of all or a part of an Option would, but for Section 4.3 of the Plan, result in the
issuance of fractional Shares, the number of Shares so issuable shall be rounded down to the nearest whole number.
 
5. Notwithstanding Sections 4 and 6 of the Award Agreement, payment of the aggregate Exercise Price and/or aggregate Tax-
Related Items will be made via a “net exercise” of the Options only with the consent and agreement of the Participant. In the event
the Participant agrees to such a “net exercise”, the Corporation agrees that an election pursuant to subsection 110(1.1) of the Income
Tax Act (Canada) will be made in respect of the Options.
 
6. Section 14.3(a)(ii) of the Plan shall be replaced with “(ii) in the case of Options, exchange any or all outstanding Options for
similar rights having a value not exceeding an amount equal to the amount the Participant would have received (net of the exercise
price) with respect to such vested Options had such Options been exercised immediately prior to the consummation of the Corporate
Transaction.”
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 Securities Law Notice
 
The security represented by this Option was issued pursuant to an exemption from the prospectus requirements of applicable
securities legislation in Canada.  Participant acknowledges that as long as the Company is not a reporting issuer in any jurisdiction
in Canada, the Option and the underlying Shares will be subject to an indefinite hold period in Canada and subject to restrictions on
their transfer in Canada. Subject to the terms and conditions of the Agreement and applicable securities laws, Participant is
permitted to sell Shares provided the sale of such Shares takes place outside of Canada.
 
Foreign Share Ownership Reporting
 
If Participant is a Canadian resident, Participant’s ownership of certain foreign property (including shares of foreign corporations) in
excess of CAD $100,000 may be subject to ongoing annual reporting obligations. Participant should refer to CRA Form T1135
(Foreign Income Verification Statement) and consult Participant’s tax advisor for further details.  It is Participant’s responsibility to
comply with all applicable tax reporting requirements.
 
Quebec: Consent to Receive Information in English
 
The following applies if Participant is a resident of Quebec: The parties acknowledge that it is their express wish that this Award
Agreement, as well as all documents, notices and legal proceedings entered into, given or instituted pursuant hereto or relating
directly or indirectly hereto, be drawn up in English. Les parties reconnaissent avoir exigé la redaction en anglais de cette
convention, ainsi que de tous documents exécutés, avis donnés et procedures judiciaries intentées, directement ou indirectement,
relativement à la présente convention.
 

 

-13-



 

 
EXHIBIT A

 
ANI PHARMACEUTICALS, INC.

 
NON-PLAN INDUCEMENT STOCK OPTION

 
EXERCISE NOTICE

 
ANI Pharmaceuticals, Inc.
210 Main Street West
Baudette, MN 56623
Attention:                                     

  
1.                   Exercise of Option. Effective as of today,                        ,                        , the undersigned (“Purchaser”) hereby elects to purchase,

                       , shares (the “Shares”) of the Common Stock of ANI Pharmaceuticals, Inc. (the “Company”) under and pursuant to the Notice of Stock
Option Grant and the Stock Option Agreement dated                        ,               (the “Award Agreement”) and in accordance with the provisions of the Plan.
The purchase price for the Shares will be USD $                       , as required by the Award Agreement.

 
2.                   Delivery of Payment. Purchaser herewith delivers to the Company, or otherwise makes adequate arrangements satisfactory to the

Company, the full purchase price of the Shares and any Tax-Related Items (as defined in the Agreement) to be paid in connection with the exercise of the
Option.

 
3.                   Representations of Purchaser. Purchaser acknowledges that Purchaser has received, read and understood the Plan and the Award

Agreement and agrees to abide by and be bound by their terms and conditions.
 
4.                   Rights as Stockholder. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly

authorized transfer agent of the Company) of the Shares, no right to vote or receive dividends or any other rights as a stockholder will exist with respect to
the Shares subject to the Option, notwithstanding the exercise of the Option. The Shares so acquired will be issued to Purchaser as soon as practicable after
exercise of the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date of issuance, except as
provided in Section 4.3 of the Plan.

 
5.                   Tax Consultation. Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or

disposition of the Shares. Purchaser represents that Purchaser has consulted with any tax consultants Purchaser deems advisable in connection with the
purchase or disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.

 

 



 

 
6.                   Entire Agreement; Governing Law. The Plan and Award Agreement are incorporated herein by reference. This Exercise Notice, the

Plan and the Award Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all
prior undertakings and agreements of the Company and Purchaser with respect to the subject matter hereof, and may not be modified adversely to the
Purchaser’s interest except by means of a writing signed by the Company and Purchaser. This agreement is governed by the internal substantive laws, but
not the choice of law rules, of the State of Delaware.
 
Submitted by:  Accepted by:
   
PURCHASER:  ANI PHARMACEUTICALS, INC.
   
Signature  Stephen Carey
  Chief Financial Officer
   
Print Name   
   
  Date Received
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