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INTRODUCTORY NOTE

On September 16, 2024 (the “Closing Date”), ANI Pharmaceuticals, Inc., a Delaware corporation (the “Company”) completed its previously
announced acquisition (the “Acquisition”) of Alimera Sciences, Inc., a Delaware corporation (“Alimera”) pursuant to the terms of the Agreement and Plan
of Merger, dated as of June 21, 2024 (the “Merger Agreement”), by and among the Company, Alimera and ANIP Merger Sub INC., a Delaware corporation
and wholly-owned subsidiary of the Company (“Merger Sub”).

Pursuant to the Merger Agreement, Merger Sub merged with and into Alimera, with Alimera surviving the merger as a wholly-owned subsidiary
of the Company (the “Merger”).

At the effective time of the Merger (the “Effective Time”), each share of common stock, par value $0.01 per share, of Alimera (the “Alimera
Common Stock”) outstanding immediately prior to the Effective Time (including each Alimera RSA (as defined below) but excluding any treasury shares
or shares owned by the Company, Merger Subs or any other subsidiary of the Company or Alimera), was canceled and ceased to exist and was converted
into the right to receive (i) $5.50 in cash, without interest (the “Closing Cash Consideration”) and (ii) one contingent value right (a “CVR”), which
represents the right to receive the Milestone Payments (as defined below) subject to the terms and conditions set forth in the CVR Agreement (as defined
below) (clauses (i) and (ii) collectively, the “Merger Consideration”).

In addition to the amounts payable to the holders thereof in connection with the Closing, all of the outstanding awards of restricted stock with
respect to shares of Alimera Common Stock (each, a “Alimera RSA”), each Alimera Performance Stock Unit (“Alimera PSU”), each Alimera restricted
stock unit (“Alimera RSU”) and each Alimera warrant (“Alimera Warrant”) that were outstanding immediately prior to the Effective Time were
automatically canceled and converted into the right to receive one (1) CVR per share of Alimera Common Stock then underlying the applicable instrument.

Each stock option previously granted by Alimera to purchase Alimera Common Stock (each, an “Alimera Option”) that was outstanding and
unexercised as of the Effective Time and which had a per share exercise price that was less than the Closing Cash Consideration was, in addition to the
amounts payable to the holders thereof in connection with the Closing, automatically be canceled and converted into the right to receive one (1) CVR per
share of Alimera Common Stock then underlying such Alimera Option. No other Alimera Options were cancelled and converted into the right to receive a
CVR, provided that each Alimera Option with a per share exercise price greater than or equal to the Closing Cash Consideration but less than the Total
Consideration (as defined in the Merger Agreement) may receive a payment in connection with the payout of the CVRs (if any).

The cash portion of the consideration was financed with (i) borrowings of $325.0 million under the previously announced senior secured credit
agreement entered into on August 13, 2024 with JPMorgan Chase Bank, N.A., as administrative agent and other financial institutions and (ii) available cash
on hand.

The foregoing description of the Merger Agreement, the Merger and the other transactions contemplated thereby do not purport to be complete
and are qualified in their entirety by reference to the full text of the Merger Agreement. A copy of the Merger Agreement was attached as Exhibit 2.1 to the
Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on June 24, 2024 and is incorporated herein by
reference.

Item 1.01 Entry into a Material Definitive Agreement.

On September 16, 2024, prior to consummation of the Merger, the Company entered into a Contingent Value Rights Agreement (the “CVR
Agreement”) with Continental Stock Transfer & Trust Company (the “Rights Agent”), pursuant to which holders of Alimera Common Stock, as well as
holders of Alimera Warrants, Alimera Options, Alimera PSUs, Alimera RSAs and Alimera RSUs, may become entitled to contingent cash payments per
CVR (each, a “Milestone Payment”), such payments being contingent upon, and subject to, the achievement of: (i) $140.0 million in net revenue (the “2026
Milestone”) on third party sales of ILUVIEN® and YUTIQ® for the Company’s 2026 fiscal year (the “2026 Net Revenue”) and/or (ii) $160.0 million in net
revenue (the “2027 Milestone” and together with the 2026 Milestone, the “Milestones”) on third party sales of ILUVIEN® and YUTIQ® for the
Company’s 2027 fiscal year (the “2027 Net Revenue”).

https://www.sec.gov/Archives/edgar/data/1023024/000102302424000070/ani-20240621.htm
https://www.sec.gov/Archives/edgar/data/1023024/000102302424000070/ani-20240621.htm
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Each CVR entitles the holder (the “Holder”) to receive a Milestone Payment upon satisfaction of the applicable Milestones. The Milestone
Payment for each CVR will equal the product (rounded to the nearest 1/100 of $0.01) of (i) $0.25 multiplied by a fraction (not exceeding one), the
numerator of which is the amount, if any, by which the 2026 Net Revenue exceeds $140.0 million and the denominator of which is $10.0 million (subject to
adjustment for the exercise price of applicable Alimera Options) and/or (ii) $0.25 multiplied by a fraction (not exceeding one), the numerator of which is
the amount, if any, by which the 2027 Net Revenue exceeds $160.0 million and the denominator of which is $15.0 million (subject to adjustment for the
exercise price of applicable Alimera Options).

If a Milestone is attained, the distributions in respect of the CVRs will be made on or prior to the date that is fifteen (15) business days following
the filing by the Company of its audited financial statements with the SEC on Form 10-K in respect of the applicable year in which such Milestone has
been achieved, and will be subject to a number of deductions, exceptions and limitations, including, but not limited to, certain taxes.

Under the CVR Agreement, the Rights Agent has, and Holders of at least 35% of the CVRs then-outstanding have, certain rights to audit and
enforcement on behalf of all Holders of the CVRs. The Company has undertaken under the terms of the CVR Agreement to use diligent efforts to achieve
the Milestones, as such efforts are further described in the CVR Agreement.

The foregoing description of the CVR Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
form of the CVR Agreement, which is included hereto as Exhibit 10.1 and incorporated herein by reference.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.



Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired

The audited financial statements of Alimera as of and for the years ended December 31, 2023 and 2022 and the related notes thereto are included
in Alimera’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023 that was filed with the SEC on March 8, 2024 and is incorporated
by reference herein. The unaudited financial statements of Alimera for the six months ended June 30, 2024 and the related notes thereto are included in
Alimera’s Quarterly Report on Form 10-Q for the fiscal period ended June 30, 2024 that was filed with the SEC on August 7, 2024 and is incorporated by
reference herein.

(b) Pro Forma Financial Information

The unaudited pro forma condensed combined balance sheet as of June 30, 2024, the unaudited pro forma condensed combined statement of
operations for the six months ended June 30, 2024, the unaudited pro forma combined statement of operations for the year ended December 31, 2023, and
notes to the unaudited pro forma condensed combined financial information of the Company, all after giving effect to the Merger, are filed as Exhibit 99.3
to this Current Report on Form 8-K and incorporated herein by reference.

Exhibit Description
No.
2.1 Agreement and Plan of Merger dated June 21, 2024, by and among ANI Pharmaceuticals, Inc., ANIP Merger Sub INC. and

Alimera Sciences, Inc. (incorporated by reference to Exhibit 2.1 on the Company’s Current Report on Form 8-K filed on June
24, 2024). *

10.1 Contingent Value Rights Agreement dated September 16, 2024, by and between ANI Pharmaceuticals, Inc. and Continental
Stock Transfer & Trust Company.

23.1 Consent of Grant Thornton LLP, the Independent Registered Public Accounting Firm of Alimera Sciences, Inc.

99.1 Audited financial statements of Alimera Sciences, Inc. as of and for the years ended December 31, 2023 and 2022
(incorporated by reference to Part IV – Item 15. Exhibits and Financial Statements Schedules in the Alimera Sciences, Inc,’s
Annual Report on Form 10-K for the year ended December 31, 2023 as filed with the SEC on March 8, 2024).

99.2 Unaudited financial statements of Alimera Sciences, Inc. for the six months ended June 30, 2024 (incorporated by reference to
Part I – Financial Information – Item 1. Financial Statements, in Alimera Science Inc.’s Quarterly Report on Form 10-Q for
the period ended June 30, 2024 as filed with the SEC on August 7, 2024).

99.3 Unaudited Pro Forma Condensed Combined Statement of Operations of ANI Pharmaceuticals, Inc. for the six-months ended
June 30, 2024 and for the fiscal year ended December 31, 2023, and Unaudited Pro Forma Condensed Combined Balance
Sheet of ANI Pharmaceuticals, Inc. as of June 30, 2024.

104 Cover Page Interactive Data File (embedded within the inline XBRL document).

*The disclosure schedules to and certain provisions of this exhibit have been omitted pursuant to Item 601(b)(2)(ii) of Regulation S-K as they contain
information that is both not material and of the type that the registrant treats as private or confidential. The registrant agrees to supplementally furnish an
unredacted copy of this exhibit, including any schedule hereto, to the SEC upon its request; however, the registrant may request confidential treatment of
such unredacted copy.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/0001267602/000143774924025182/alim20240630_10q.htm
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated: September 20, 2024 ANI PHARMACEUTICALS, INC.
  
By: /s/ Stephen P. Carey
Name: Stephen P. Carey
Title: Senior Vice President Finance and Chief Financial Officer



Final Form
CONFIDENTIAL

CONTINGENT VALUE RIGHTS AGREEMENT

This CONTINGENT VALUE RIGHTS AGREEMENT, dated as of September 16 (this “Agreement”), is entered into by and between ANI
Pharmaceuticals, Inc., a Delaware corporation (“Parent”), and Continental Stock Transfer & Trust Company, a New York limited purpose trust company,
as Rights Agent (as defined herein). Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Merger Agreement
(as defined herein).

RECITALS

WHEREAS, Parent, ANIP Merger Sub INC., a Delaware corporation and wholly owned indirect subsidiary of Parent (“Merger Subsidiary”),
and Alimera Sciences, Inc., a Delaware corporation (the “Company”), have entered into an Agreement and Plan of Merger, dated as of June 21, 2024 (as it
may be amended or supplemented from time to time pursuant to the terms thereof, the “Merger Agreement”), pursuant to which, among other things,
Merger Subsidiary shall merge with and into the Company (the “Merger”), with the Company continuing as the surviving corporation in the Merger,
whereby (i) each share of common stock of the Company, par value $0.01 per share (“Company Common Stock”) outstanding as of the Effective Time
(other than Excluded Shares and Dissenting Shares) will be converted into the right to receive (a) $5.50 per share, in cash, without interest and (b) one (1)
contingent value right (a “CVR”), which shall represent, subject to the terms set forth in this Agreement and the Merger Agreement, the right to receive the
Milestone Payment (as defined below) (clauses (a) and (b), collectively, the “Merger Consideration”), and (ii) the Company shall continue as a wholly
owned subsidiary of Parent; and

WHEREAS, as an integral part of the consideration for the Merger, pursuant to and subject to the terms and conditions of this Agreement and the
Merger Agreement, holders of Company Common Stock (other than Excluded Shares and Dissenting Shares), as well as holders of Company Warrants,
Company Options, Company PSUs, Company RSAs and Company RSUs may become entitled (any such holders, the “Initial Holders”) to receive up to
one (1) contingent cash payment per CVR, such payment being contingent upon, and subject to, the achievement of the Milestone (as defined below).

NOW, THEREFORE, in consideration of the foregoing and the consummation of the transactions referred to above, the parties agree, for the equal
and proportionate benefit of all Holders (as defined herein), as follows:



ARTICLE 1

DEFINITIONS; CERTAIN RULES OF CONSTRUCTION

Section 1.1    Definitions. As used in this Agreement, the following terms will have the following meanings:

“Acting Holders” means, at the time of determination, Holders of not less than thirty-five percent (35%) of outstanding CVRs as set forth in the
CVR Register.

“Agreement” has the meaning set forth in the preamble hereto.

“Assignee” has the meaning set forth in Section 6.3.

“Assignment Transaction” means any transaction (including a sale of assets, spin-off, split-off or licensing transaction), other than a Change in
Control, pursuant to which rights in and to the CVR Products are sold, licensed, assigned or transferred to or acquired by any Person other than an Affiliate.
For purposes of clarification, an “Assignment Transaction” shall not apply to (a) sales of the CVR Products made by Parent or its Subsidiaries or controlled
Affiliates or ordinary course licensing, collaboration or distribution arrangements in which less than exclusive worldwide rights are granted for purposes of
developing or commercializing CVR Products and (b) any Change of Control. Notwithstanding the foregoing, a sale of a business, a spin off, a split off or
an exclusive licensing transaction pursuant to which rights in and to the CVR Products are sold, licensed, assigned or transferred to or acquired by any
Person other than an Affiliate shall not be considered “ordinary course” pursuant to clause (a) of the immediately foregoing sentence.

“Assignment Transaction Acquiror” has the meaning set forth in Section 4.3(a).

“Change of Control” means (a) a sale or other disposition of all or substantially all of the assets of Parent on a consolidated basis (other than to
any Subsidiary (direct or indirect) of Parent), (b) a merger or consolidation involving Parent in which Parent is not the surviving entity, and (c) any other
transaction involving Parent in which Parent is the surviving or continuing entity but in which the stockholders of Parent immediately prior to such
transaction (as stockholders of Parent) own less than fifty percent (50%) of Parent’s voting power immediately after the transaction.

“Company” has the meaning set forth in the Recitals hereto.

“Company Common Stock” has the meaning set forth in the Recitals hereto.

“CVRs” means the rights of Holders hereunder (granted to Initial Holders as part of the consideration of the Merger pursuant to the terms of the
Merger Agreement) to receive contingent cash payments on the terms and subject to the conditions of this Agreement and the Merger Agreement.

“CVR Products” means the pharmaceutical products currently marketed and sold under the trademarks ILUVIEN® and YUTIQ® in their current
formulations and for their current or future indications.

“CVR Register” has the meaning set forth in Section 2.3(b).

“CVR Shortfall” has the meaning set forth in Section 4.6(b).

“Depositary” means Continental Stock Transfer & Trust Company.

“Diligent Efforts” means, with respect to the CVR Products, efforts of a Person to carry out its obligations in a diligent and sustained manner
without undue pause, interruption or delay, which level is at least commensurate with the level of efforts of a pharmaceutical company of comparable size
and resources as those of Parent and its
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Affiliates would devote to the commercialization of a pharmaceutical product having similar market potential as the CVR Products, at a similar stage of its
development or product life, taking into account issues of market exclusivity, product profile, including safety, tolerability and efficacy, the competitiveness
of alternate products in the marketplace or under development, the launch or sales of a generic or biosimilar product, the availability of supply, the
regulatory environment and the profitability of the CVR Products (including pricing and reimbursement status achieved), Parent’s portfolio at the time of
consideration and other technical, commercial, legal, scientific and/or medical factors; provided, that such level of efforts and resources shall be determined
without taking into account the fact of the potential Milestone Payment payable in accordance with, and subject to, the terms of this Agreement. For the
avoidance of doubt, Section 4.4 shall apply to Parent and its successors and assigns. Notwithstanding anything to the contrary in this Agreement, the
Holders acknowledge that Parent has fiduciary obligations to operate its business in the best interests of its stockholders, and any potential obligation to pay
the Milestone Payments under this Agreement does not create any express or implied obligation to operate Parent’s business in any particular manner and
further that the use of Diligent Efforts does not mean that Parent guarantees it will actually achieve any Milestone, and that the failure to achieve any
Milestone may still be consistent with the use of Diligent Efforts.

“Dispute Notice” has the meaning set forth in Section 4.6(a).

“DTC” means The Depository Trust Company or any successor thereto.

“Equity Award CVR” means a CVR received by an Initial Holder in respect of a Company Option, Company RSU, Company RSA (for which a
timely and valid Section 83(b) election has not been made) or Company PSU.

“Funds” has the meaning set forth in Section 2.6.

“GAAP” means the generally accepted accounting principles in the United States as established by the Financial Accounting Standards Board or
any successor entity or other entity generally recognized as having the right to establish such principles in the United States, in each case, (i) which
principals are currently used at the applicable time by Parent in the preparation of the consolidated financial statements of Parent and (ii) as consistently
applied throughout the periods involved.

“Gross Revenue” means, for any relevant period, on an accrual basis in accordance with GAAP any arm’s length transaction in which CVR
Products are sold by the Company or its Affiliates (or any Transaction Assignment Acquiror or any of its Affiliates) to a third party, the gross invoice price
(other than sales, use, VAT or similar taxes) for CVR Products in such transactions (for the avoidance of doubt such amounts exclude Products intended for
use solely as samples, including, without limitation, as free clinical trial materials, and Products utilized in patient assistance or other similar programs)
including but not limited to royalty revenue and milestone consideration, that is earned or received by the Company or its Affiliates (or any Transaction
Assignment Acquiror or any of its Affiliates) with regard to a CVR Product. For the avoidance of doubt, any remuneration that the Company receives in
connection with any Assignment Transaction itself (excluding, for the avoidance of doubt, sales of CVR Products to third parties) shall be excluded from
the calculation of Gross Revenue and Net Revenues, whether taking the form of a lump sum payment, milestone, upfront consideration, royalty, or
otherwise.

“Holder” means a Person in whose name a CVR is registered in the CVR Register as of the applicable date and time of determination.

“Independent Accountant” means Deloitte & Touche LLP.

“Initial Holder” has the meaning set forth in the Recitals hereto.

“Merger” has the meaning set forth in the Recitals hereto.

“Merger Agreement” has the meaning set forth in the Recitals hereto.
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“Merger Consideration” has the meaning set forth in the Recitals hereto.

“Merger Subsidiary” has the meaning set forth in the Recitals hereto.

“Milestone” means the achievement of (a) aggregate worldwide Net Revenue for 2026 in excess of $140,000,000 or (b) aggregate worldwide Net
Revenue for 2027 in excess of $160,000,000, as the case may be.

“Milestone Notice” has the meaning set forth in Section 2.4(a).

“Milestone Payment for 2026” means for each CVR an amount payable equal to the product (rounded to the nearest 1/100 of $0.01) of $0.25
multiplied by a fraction (not exceeding one), the numerator of which is the amount, if any, by which the Net Revenue for 2026 exceeds $140,000,000 and
the denominator of which is $10,000,000, without interest. By way of examples, (a) if the Net Revenue for 2026 were $147,000,000, then the calculation
would be ($147,000,000 – $140,000,000) ÷ $10,000,000, which equals 0.70, multiplied by $0.25, and the Milestone Payment for 2026 would be $0.1750,
and (b) if the Net Revenue for 2026 were $151,000,000, then the fraction would exceed one and would count as one, multiplied by $0.25, and the
Milestone Payment for 2026 would be $0.25. For the avoidance of doubt, in no circumstance will more than $0.25 per CVR be payable in respect of the
Net Revenue for 2026.

“Milestone Payment for 2027” means for each CVR an amount payable equal to the product (rounded to the nearest 1/100 of $0.01) of $0.25
multiplied by a fraction (not exceeding one), the numerator of which is the amount, if any, by which the Net Revenue for 2027 exceeds $160,000,000 and
the denominator of which is $15,000,000, without interest. By way of examples, (a) if the Net Revenue for 2027 were $171,000,000, then the calculation
would be ($171,000,000 – $160,000,000) ÷ $15,000,000, which equals 0.73333, multiplied by $0.25, and the Milestone Payment for 2027 would be
$0.1833, and (b) if the Net Revenue for 2027 were $176,000,000, then the fraction would exceed one and would count as one, multiplied by $0.25, and the
Milestone Payment for 2027 would be $0.25. For the avoidance of doubt, in no circumstance will more than $0.25 per CVR be payable in respect of the
Net Revenue for 2027.

“Milestone Payment Amount for 2026” means, for a given Holder, the product of (a) the Milestone Payment for 2026 and (b) the number of
CVRs held by such Holder as reflected on the CVR Register as of the close of business on the date of the applicable Milestone Notice. Notwithstanding the
foregoing or anything to the contrary in this Agreement, the Milestone Payment Amount for 2026 in respect of any Company Option that constitutes an
Eligible Option shall be payable subject to and in accordance with Section 1.5(b)(ii) of the Merger Agreement. For the avoidance of doubt, each Company
Option that is outstanding and unexercised at the Effective Time and that has an exercise price per share that is equal to or greater than the Maximum Total
Consideration shall, at the Effective Time, be cancelled with no consideration payable in respect thereof in accordance with Section 1.5(b)(iii) of the
Merger Agreement and shall not be entitled to receive any Milestone Payment Amount for 2026.

“Milestone Payment Amount for 2027” means, for a given Holder, the product of (a) the Milestone Payment for 2027 and (b) the number of
CVRs held by such Holder as reflected on the CVR Register as of the close of business on the date of the applicable Milestone Notice. Notwithstanding the
foregoing or anything to the contrary in this Agreement, the Milestone Payment Amount for 2027 in respect of any Company Option that constitutes an
Eligible Option shall be payable subject to and in accordance with Section 1.5(b)(ii) of the Merger Agreement. For the avoidance of doubt, each Company
Option that is outstanding and unexercised at the Effective Time and that has an exercise price per share that is equal to or greater than the Maximum Total
Consideration shall, at the Effective Time, be cancelled with no consideration payable in respect thereof in accordance with Section 1.5(b)(iii) of the
Merger Agreement and shall not be entitled to receive any Milestone Payment Amount for 2027.

“Milestone Payment” refers to a Milestone Payment for 2026 or a Milestone Payment for 2027, and “Milestone Payments” refers to both a
Milestone Payment for 2026 and a Milestone Payment for 2027.

“Milestone Payment Date” has the meaning set forth in Section 2.4(a).

4



“Net Revenue” for any year means, with regard to a CVR Product, on an accrual basis, for any relevant period, Gross Revenue less normal and
customary deductions in accordance with GAAP; including, but not limited to:

Article I all chargebacks, rebates, administrative fees, trade, cash and quantity discounts, and other customary discounts to customers, wholesalers,
resellers, distributors, or similar

(i) rebates and reimbursements to managed care organizations, PBMs, group purchasing organizations or other buying groups,
health maintenance organizations, other providers of health insurance coverage, health care organizations and other health care institutions
(including hospitals), healthcare administrators and other similar entities;

(ii) compulsory payments, rebates and discounts in any form pursuant to government regulations by reason of any national or local
health insurance program or similar program (inclusive of Medicaid, Medicare and similar programs), including government levied fees;

(iii) patient level coupons, copay assistance, other patient out-of-pocket cost funding, and similar;

(iv) credits and allowances for spoiled, damaged, outdated, rejected, returned and recalled Products previously sold;

(v) retroactive price adjustments, billbacks, billing errors, failure to supply, price protection, shelf stock adjustments;

(vi) uncollectable amounts on prior commercial sales;

(vii) only to the extent included in Gross Revenue, reasonable and customary outbound freight, shipping, insurance and other
transportation expenses, the extent actually borne by the Parent or its Subsidiaries without reimbursement from any third party;

(viii) only to the extent included in Gross Revenue, tariffs, duties, excise, sales, value-added, medical device and other similar Taxes
(other than Taxes based upon income or profits) customs duties or other charges of a governmental authority, only to the extent such taxes are not
reimbursable or refundable;

provided that (a) the costs associated with administering any contractual and governmental rebates or co-pay assistance program shall be excluded as a
deduction from Gross Revenues; and (b) in all instances in which the Company or its Affiliates (or any Assignment Transaction Acquiror or any of its
Affiliates) invoices a sublicensee or distributor separately for the fully burdened cost of a CVR Product (other than amounts specifically identified on such
invoice, and invoiced at cost or less, for a CVR Product to be used as samples or for clinical trials), such amounts are to be included as a component of
Gross Revenues at their invoiced net amount.

For the avoidance of doubt, Net Revenue shall include the price concessions, fees and other deductions listed above paid to any private, public, or other
insurer, pharmacy, customer, distributor, institution, health system, hospital or patient. in countries outside of the United States.

“Net Revenue Statement” for any year means a written statement of Parent, setting forth with reasonable detail (a) the Net Revenue for such year
(together with a reconciliation of Gross Revenue to Net Revenue), and (b) to the extent achieved, a calculation of the Milestone Payment for 2026 or the
Milestone Payment for 2027, as the case may be.

“New York Courts” has the meaning set forth in Section 6.6(a).
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“Officer’s Certificate” means a certificate signed by an authorized officer of Parent, in his or her capacity as such an officer, and delivered to the
Rights Agent.

“Parent” has the meaning set forth in the preamble hereto.

“Parent Accounting Practices” means, as of any time, determined in accordance with the Parent’s books and records in accordance with GAAP.

“Permitted CVR Transfer” means: a transfer of CVRs (a) by will or intestacy upon death of a Holder; (b) by instrument to an inter vivos or
testamentary trust in which the CVRs are to be passed to beneficiaries upon the death of the settlor; (c) pursuant to a court order; (d) by operation of law
(including by consolidation or merger of the Holder) or if effectuated without consideration in connection with the dissolution, liquidation or termination of
any Holder that is a corporation, limited liability company, partnership or other entity; (e) in the case of CVRs held in book-entry or other similar nominee
form, from a nominee to a beneficial owner, and if applicable, through an intermediary; (f) if the Holder is a partnership or limited liability company, a
distribution by the transferring partnership or limited liability company to its partners or members, as applicable (provided that such distribution does not
subject the CVRs to a requirement of registration under the Securities Act of 1933, as amended or the Securities Exchange Act of 1934, as amended); (g) to
the controlled Affiliates of a Holder; or (h) as provided in Section 2.7.

“Review Request Period” has the meaning set forth in Section 4.6(a).

“Rights Agent” means the Rights Agent named in the preamble of this Agreement, until a successor Rights Agent is appointed pursuant to the
applicable provisions of this Agreement, and thereafter “Rights Agent” will mean such successor Rights Agent.

“Significant Pharmaceutical Company” means a company (a) which, together with its Affiliates, has substantial capabilities and experience in
the manufacture, distribution and commercialization of pharmaceutical products for human use, and (b) which, together with its Affiliates, has
development, regulatory and scientific infrastructure relevant to the CVR Products that is at least reasonably comparable to that of Parent and its Affiliates.

“Subsidiary” means an entity of which another Person directly or indirectly owns, beneficially or of record: (a) an amount of voting securities of
other interests in such entity that is sufficient to enable such Person to elect at least a majority of the members of such entity’s board of directors or other
governing body; or (b) at least 50% of the outstanding equity or financial interests of such entity.

“Termination Date” has the meaning set forth in Section 6.9.

Section I.1 Rules of Construction. For purposes of this Agreement, whenever the context requires: the singular number shall include the
plural, and vice versa; the masculine gender shall include the feminine and neuter genders; the feminine gender shall include the masculine and neuter
genders; and the neuter gender shall include the masculine and feminine genders. Except as otherwise indicated, all references in this Agreement to
“Sections” are intended to refer to Sections of this Agreement. The word “extent” in the phrase “to the extent” shall mean the degree to which a subject or
other thing extends, and such phrase shall not mean simply “if.” All references to “dollars” or “$” shall refer to the lawful currency of the United States. As
used in this Agreement, the word “including” and words of similar import shall mean including without limiting the generality of any description preceding
such term, unless otherwise specified. The word “or” will not be exclusive. The word “will” shall be construed to have the same meaning and effect as the
word “shall.” Whenever used in this Agreement, any noun or pronoun will be deemed to include the plural as well as the singular and to cover all genders.
Any reference to any Person shall be construed to include such Person’s successors and assigns. The words “ordinary course of business” and “ordinary
course” shall mean the ordinary course of business consistent with past practice. All references to days or months shall be deemed references to calendar
days or months unless otherwise specified
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herein. Any reference to (i) any Governmental Authority includes any successor to that Governmental Authority; and (ii) any applicable Law refers to such
applicable Law as amended, modified, supplemented, or replaced from time to time (and, in the case of statutes, include any rule and regulation
promulgated under such statute) and references to any section of any applicable Law includes any successor to such section (provided that, for purposes of
any representation and warranty in this Agreement that is made as of a specific date, references to any Law shall be deemed to refer to such Law, as
amended, and to any rule or regulation promulgated thereunder, in each case, as of such date). The underlined headings contained in this Agreement are for
convenience of reference only, shall not be deemed to be a part of this Agreement and shall not be referred to in connection with the construction or
interpretation of this Agreement. The parties agree that any rule of construction to the effect that ambiguities are to be resolved against the drafting party
shall not be applied in the construction or interpretation of this Agreement.

Article II CONTINGENT VALUE RIGHTS

Section II.1 CVRs. Each CVR represents the contractual right of a Holder (granted to each Initial Holder as part of the consideration of the
Merger pursuant to the terms of the Merger Agreement) to receive the Milestone Payments pursuant to, and subject to the terms and conditions of, this
Agreement.

Section II.2 Nontransferable. The CVRs shall not be sold, assigned, transferred, pledged, encumbered or in any other manner transferred or
disposed of, in whole or in part, other than through a Permitted CVR Transfer; the foregoing restrictions shall apply notwithstanding that certain of the
CVRs will be held through DTC. Any attempted sale, assignment, transfer, pledge, encumbrance or disposition of CVRs, in whole or in part, in violation of
this Section 2.2 shall be void ab initio and of no effect. The CVRs will not be listed on any quotation system or traded on any securities exchange.

Section II.3 No Certificate; Registration; Registration of Transfer; Change of Address.

(a) The CVRs will not be evidenced by a certificate or other instrument.

(b) The Rights Agent will create and maintain a register (the “CVR Register”) for the purpose of (i) identifying the Holders of CVRs and
(ii) registering CVRs in book-entry position and Permitted CVR Transfers thereof. The CVR Register shall set forth (x) with respect to holders of Company
Common Stock that hold such shares in book-entry form through DTC immediately prior to the Effective Time, one (1) position for Cede & Co. (as
nominee of DTC) representing all such shares of Company Common Stock that were converted into the right to receive the Merger Consideration as a
consequence of the Merger in accordance with the terms of the Merger Agreement, and (y) with respect to (A) holders of shares of Company Common
Stock that hold such shares in certificated form immediately prior to the Effective Time that were converted into the right to receive the Merger
Consideration as a consequence of the Merger in accordance with the terms of the Merger Agreement, upon delivery to the Depositary by each such holder
of the applicable stock certificates, together with a validly executed letter of transmittal and such other customary documents as may be reasonably
requested by the Depositary, in accordance with the Merger Agreement, (B) holders of shares of Company Common Stock who hold such shares in book-
entry form through the Company’s transfer agent immediately prior to the Effective Time, and (C) holders of Company Warrants, Company Options,
Company PSUs, Company RSUs, Company RSAs, in each case of clauses (A), (B) and (C), the applicable number of CVRs to which each such holder is
entitled pursuant to the Merger Agreement or the Company Warrants (other than, in the case of the foregoing clauses (x), (y)(A) and (y)(B), those who have
perfected their appraisal rights in accordance with Section 262 of the General Corporation Law of the State of Delaware). The CVR Register will be
updated as necessary by the Rights Agent to reflect the addition or removal of Holders (pursuant to any Permitted Transfers), upon the written receipt of
such information by the Rights Agent.

(c) Subject to the restrictions on transferability set forth in Section 2.2, every request made to transfer a CVR must be in writing and
accompanied by a written instrument of transfer, in form reasonably satisfactory to the Rights Agent pursuant to its guidelines, duly executed by the Holder
thereof, the Holder’s attorney duly authorized in writing, the Holder’s personal representative duly authorized in writing, or the Holder’s survivor (with
written documentation evidencing such person’s status as the Holder’s survivor), as applicable, and setting forth in reasonable detail the circumstances
relating to the requested transfer. Upon receipt of such written notice, the Rights
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Agent will, subject to its reasonable determination that the transfer instrument is in proper form and the transfer otherwise complies with the other terms
and conditions of this Agreement (including the provisions of Section 2.2), register the transfer of the CVRs in the CVR Register. As a condition of such
transfer, Parent and the Rights Agent may require a transferring Holder or its transferee to pay to the applicable Governmental Authority any transfer,
stamp or other similar Tax or governmental charge that is imposed in connection with any such registration of transfer. The Rights Agent shall have no duty
or obligation to take any action under any section of this Agreement that requires the payment by a Holder of a CVR of such applicable Taxes or charges
unless and until the Rights Agent is reasonably satisfied that all such Taxes or charges have been paid or that such Taxes or charges are not applicable. All
CVRs duly transferred in accordance with Section 2.2 that are registered in the CVR Register will be the valid obligations of Parent and will entitle the
transferee to the same benefits and rights under this Agreement as those held immediately prior to the transfer by the transferor. No transfer of a CVR will
be valid until registered in the CVR Register in accordance with this Agreement.

(d) A Holder may make a written request to the Rights Agent to change such Holder’s address of record in the CVR Register. The written
request must be duly executed by the Holder. Upon receipt of such written notice, the Rights Agent will promptly record the change of address in the CVR
Register.

Section II.4 Payment Procedures; Notices.

(a) For each Milestone that is attained, on or prior to the date that is fifteen (15) Business Days following the filing by Parent of its audited
financial statements with the Securities and Exchange Commission on Form 10-K for the year in which such Milestone was attained (such date, a
“Milestone Payment Date”), (i) Parent shall deliver to the Rights Agent (x) a written notice indicating that such Milestone has been achieved (each, a
“Milestone Notice”), (y) the Net Revenue Statement for the applicable year, and (z) any letter of instruction reasonably requested by the Rights Agent and
(ii) Parent shall deliver to the Rights Agent the payment required by Section 4.2. For the avoidance of doubt, each of the Milestone Payment for 2026 and
the Milestone Payment for 2027 shall only be due once, subject to the conditions set forth herein, if at all.

(b) The Rights Agent will promptly, and in any event within fifteen (15) Business Days after receipt of a Milestone Notice as well as any
letter of instruction reasonably requested by the Rights Agent, send each Holder at its registered address a copy of such Milestone Notice and pay the
Milestone Payment Amount for 2026 or the Milestone Payment Amount for 2027, as the case may be, to each Holder (other than a Holder of an Equity
Award CVR) (i) by check mailed to the address of each Holder as reflected in the CVR Register as of the close of business on the date of such Milestone
Notice or (ii) with respect to any such Holder that is due an amount in excess of $100,000 in the aggregate who has provided the Rights Agent wiring
instructions in writing as of the close of business on the date of such Milestone Notice, by wire transfer of immediately available funds to the account
specified on such instruction. Parent or one of its Subsidiaries will pay the Milestone Payment Amount for 2026 or the Milestone Payment Amount for
2027, as the case may be, to each Holder of an Equity Award CVR within fifteen (15) Business Days of the receipt of such Milestone Notice, subject to
Section 2.4(c) of this Agreement; provided that notwithstanding anything to the contrary contained herein, payment in respect of an Equity Award CVR
shall only be made to the extent such payment is made not later than five years after the Closing Date, and no amount in respect of an Equity Award CVR
shall be paid to any Holder of such Equity Award CVR after such five year period.

(c) Parent and its Affiliates and the Rights Agent shall be entitled to deduct and withhold from a Milestone Payment Amount for 2026 or a
Milestone Payment Amount for 2027, as the case may be, or any other amounts otherwise payable pursuant to this Agreement such amounts as are required
to be deducted and withheld therefrom under applicable Law. With respect to Initial Holders who received Equity Award CVRs, any such withholding may
be made, or caused to be made, by Parent through its or any of its Subsidiaries’ payroll system or any successor payroll system. Prior to paying a Milestone
Payment Amount for 2026 or a Milestone Payment Amount for 2026, as the case may be, to the Holders, the Rights Agent shall provide the opportunity for
each Holder to provide IRS Forms W-9 or W-8, as applicable, or any other reasonably appropriate forms or information in order to avoid or reduce any
applicable withholding amount. Unless otherwise directed by Parent, the Rights Agent shall promptly and timely remit, or cause to be remitted, any
amounts withheld in respect of Taxes to the appropriate
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Governmental Authority. To the extent any amounts are so deducted and withheld and remitted, such amounts shall be treated for all purposes of this
Agreement as having been paid to the person in respect of whom such deduction and withholding was made. The parties intend that each Equity Award
CVR is exempt from or in compliance with Section 409A of the Code, and this Agreement shall be interpreted and administered in accordance therewith.
None of the parties to this Agreement nor any of their employees, directors or representatives shall have any liability to a Holder or transferee or other
Person in respect of Section 409A of the Code.

(d) Any portion of a Milestone Payment Amount for 2026 or a Milestone Payment Amount for 2027, as the case may be, that remains
undistributed six (6) months after the date of the delivery of the applicable Milestone Notice will be delivered by the Rights Agent to Parent, upon demand,
and any Holder will thereafter look only to Parent for payment of any such amount, without interest, but such Holder will have no greater rights against
Parent than those accorded to general unsecured creditors of Parent under applicable Law.

(e) None of Parent, any of its Affiliates or the Rights Agent will be liable to any person in respect of a Milestone Payment Amount for 2026
or a Milestone Payment Amount for 2027, as the case may be, delivered to a public official pursuant to any applicable abandoned property, escheat or
similar Law. If, despite efforts by the Rights Agent to deliver any such amount to the applicable Holder pursuant to the Rights Agent’s customary
unclaimed funds procedures, such amount has not been paid prior to the two (2) year anniversary of the date on which such amount would otherwise
escheat to or become the property of any Governmental Authority, such amount will, to the extent permitted by applicable Law, become the property of
Parent, free and clear of all claims or interest of any person previously entitled thereto. In addition to and not in limitation of any other indemnity obligation
herein, Parent agrees to indemnify and hold harmless the Rights Agent with respect to any liability, penalty, or reasonable cost or expense the Rights Agent
may incur or be subject to in connection with transferring such property to Parent, unless such loss has been determined by a court of competent
jurisdiction to be a result of the Rights Agent’s willful or intentional misconduct, bad faith or gross negligence.

(f) The Rights Agent shall be responsible for information reporting required under applicable Law with respect to the CVRs, including upon
the Holders’ receipt of such CVRs on Internal Revenue Service Form 1099-B or other applicable form and reporting any Milestone Payments hereunder on
Internal Revenue Service Form 1099-B or other applicable form to the extent required under applicable Law. Parent shall use commercially reasonable
efforts to cooperate with the Rights Agent to provide any information reasonably necessary for the Rights Agent to carry out its obligations in this Section
2.4(f).

Section II.5 No Voting, Dividends or Interest; No Equity or Ownership Interest in Parent or any of its Affiliates.

(a) The CVRs will not have any voting or dividend rights, and interest will not accrue on any amounts payable on the CVRs to any Holder.

(b) The CVRs will not represent any equity or ownership interest in Parent, any constituent corporation party to the Merger Agreement or
any of their respective Affiliates or Subsidiaries. It is hereby acknowledged and agreed that a CVR shall not constitute a security of Parent, the Company or
any other Person.

(c) Neither Parent nor its directors and officers will be deemed to have any fiduciary or similar duties to any Holder by virtue of this
Agreement or the CVRs.

Section II.6 Holding of Funds. All funds received by the Rights Agent under this Agreement that are to be distributed or applied by the
Rights Agent in the performance of its services hereunder (the “Funds”) shall be held by the Rights Agent as agent for Parent and deposited in one or more
segregated bank accounts to be maintained by the Rights Agent in its name as agent for Parent. Until paid pursuant to the terms of this Agreement, the
Rights Agent will hold the Funds through such accounts in deposit accounts of commercial banks with Tier 1 capital exceeding $1 billion or with an
average rating above investment grade by S&P (LT Local Issuer Credit Rating), Moody’s (Long Term Rating) and Fitch Ratings, Inc. (LT Issuer Default
Rating) (each as reported by Bloomberg Finance L.P.). The Rights Agent shall keep funds received by it under this Agreement separate on its
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books and records so that such deposits can be subsequently identified on an individual basis and any such funds shall not be invested by the Rights Agent
and shall not be used for any purpose not expressly provided for this Agreement or the Merger Agreement. The Rights Agent shall have no responsibility or
liability for any diminution of the Funds that may result from any deposit made by the Rights Agent in accordance with this Section 2.6, including any
losses resulting from a default by any bank or financial institution; provided, that in the event the Funds are diminished below the level required for the
Rights Agent to make a Milestone Payment Amount for 2026 or a Milestone Payment Amount for 2027, as the case may be (to the extent remaining due),
to Holders that are not Holders of Equity Award CVRs, as required under this Agreement, including any such diminishment as a result of investment losses,
Parent shall promptly pay additional cash to the Rights Agent in an amount equal to the deficiency in the amount required to make such payments.

Section II.7 Ability to Abandon CVR. A Holder may at any time, at such Holder’s option, abandon all of such Holder’s remaining rights in a
CVR by transferring such CVR to Parent without consideration therefor, which a Holder may effect via delivery of a written abandonment notice to Parent.
Nothing in this Agreement shall prohibit Parent or any of its Subsidiaries from offering to acquire (in its sole discretion) or acquiring (on terms acceptable
to such Holder) any CVRs for consideration from the Holders, in private transactions or otherwise. Any CVRs acquired by Parent or any of its Subsidiaries
shall be automatically deemed extinguished and no longer outstanding or entitled to any further Milestone Payment for 2026 or Milestone Payment for
2027.

Section II.8 Tax Treatment. The parties hereto agree to treat (a) the CVRs (other than the Equity Award CVRs) for all U.S. federal and
applicable state and local Tax purposes as additional consideration for or in respect of the Company Common Stock pursuant to the Merger Agreement, (b)
any Milestone Payment Amount received in respect of such CVRs will be treated as an amount realized on the disposition of the applicable CVRs and (c)
the Equity Award CVRs for all U.S. federal and applicable state and local Tax purposes as additional compensation (if and when) payment is made for or in
respect of Company Options, Company PSUs, Company RSAs (for which a timely and valid Section 83(b) election has not been made), or Company
RSUs, as applicable, pursuant to the Merger Agreement, and none of the parties hereto will take any position to the contrary on any Tax Return, any other
filing with a Governmental Authority related to Taxes or for other Tax purposes except as otherwise required by a “determination” within the meaning of
Section 1313(a) of the Code (or a similar determination under applicable state or local Law) or a change in applicable Law after the date hereof. Parent
and/or Rights Agent, as applicable, shall report imputed interest on the CVRs, except as required by applicable Law.

Article III
THE RIGHTS AGENT

Section III.1 Certain Duties and Responsibilities. The Rights Agent will not have any liability for any actions taken or not taken in connection
with this Agreement, except to the extent of its fraud, willful or intentional misconduct, bad faith or gross negligence.

Section III.2 Certain Rights of the Rights Agent. The Rights Agent undertakes to perform such duties and only such duties as are specifically
set forth in this Agreement, and no implied covenants or obligations will be read into this Agreement against the Rights Agent. In addition:

(a) in the absence of willful or intentional misconduct, bad faith, fraud or gross negligence, the Rights Agent may rely and will be protected
and held harmless by Parent in acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order or other paper or document believed by it in good faith to be genuine and to have been signed or presented by the proper party or
parties;

(b) whenever the Rights Agent will deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action
hereunder, the Rights Agent may rely upon an Officer’s Certificate, which certificate shall be full authorization and protection to the Rights Agent, and the
Rights Agent shall, in the absence of fraud, bad faith, gross negligence or willful or intentional misconduct on its part, incur no liability and be held

10



harmless by Parent for or in respect of any action taken, suffered or omitted to be taken by it under the provisions of this Agreement in reliance upon such
certificate;

(c) the Rights Agent may engage and consult with counsel of its selection and the written advice of such counsel or any opinion of counsel
will, in the absence of gross negligence, fraud, bad faith, or willful or intentional misconduct, be full and complete authorization and protection to the
Rights Agent and the Rights Agent shall be held harmless by Parent in respect of any action taken, suffered or omitted by it hereunder in good faith and in
reliance thereon;

(d) the permissive rights of the Rights Agent to do things enumerated in this Agreement will not be construed as a duty;

(e) the Rights Agent will not be required to give any note or surety in respect of the execution of such powers or otherwise in respect of the
premises;

(f) the Rights Agent shall not be liable for or by reason of, and shall be held harmless by Parent with respect to, any of the statements of fact
or recitals contained in this Agreement or be required to verify the same, but all such statements and recitals are and shall be deemed to have been made by
Parent only;

(g) the Rights Agent will have no liability (in the absence of gross negligence, fraud, bad faith, or willful or intentional misconduct) and shall
be held harmless by Parent in respect of the validity of this Agreement or the execution and delivery hereof (except the due execution and delivery hereof
by the Rights Agent and the enforceability of this Agreement against the Rights Agent assuming the due execution and delivery hereof by Parent); nor shall
it be responsible for any breach by Parent of any covenant or condition contained in this Agreement;

(h) Parent agrees to indemnify the Rights Agent for, and hold the Rights Agent harmless against, any loss, liability, claim, demands, suits or
expense arising out of or in connection with the Rights Agent’s duties under this Agreement, including the reasonable and documented out-of-pocket costs
and expenses of defending the Rights Agent against any claims, charges, demands, suits or loss, unless such loss has been determined by a final non-
appealable court of competent jurisdiction to be a result of the Rights Agent’s fraud, willful or intentional misconduct, bad faith or gross negligence;

(i) Parent agrees (i) to pay the reasonable and documented out-of-pocket fees and expenses of the Rights Agent in connection with this
Agreement as agreed upon in writing by the Rights Agent and Parent on or prior to the date hereof, and (ii) to reimburse the Rights Agent for all Taxes and
governmental charges (other than Taxes imposed on or measured by the Rights Agent’s income and franchise or similar Taxes imposed on it (in lieu of
income Taxes)). The Rights Agent will also be entitled to reimbursement from Parent for all reasonable, documented and necessary out-of-pocket expenses
paid or incurred by it in connection with the administration by the Rights Agent of its duties hereunder; notwithstanding the foregoing, Parent shall have no
obligation to pay the fees of the Rights Agent or reimburse the Rights Agent for the fees of counsel, in each case, in connection with any lawsuit initiated
by the Rights Agent on behalf of itself or the Holders; and

(j) No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise incur any financial liability in
the performance of any of its duties hereunder or in the exercise of its rights if there shall be reasonable grounds for believing that repayment of such funds
or adequate indemnification against such risk or liability is not reasonably assured to it.

Section III.3 Resignation and Removal; Appointment of Successor.

(a) The Rights Agent may resign at any time by giving written notice thereof to Parent specifying a date when such resignation will take
effect, which notice will be sent at least sixty (60) days prior to the date so specified but in no event will such resignation become effective until a successor
Rights Agent has been appointed. Parent has the right to remove Rights Agent at any time by specifying a date when such removal will take effect but
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no such removal will become effective until a successor Rights Agent has been appointed. Notice of such removal will be given by Parent to Rights Agent,
which notice will be sent at least sixty (60) days prior to the date so specified.

(b) If the Rights Agent provides notice of its intent to resign, is removed pursuant to Section 3.3(a) or becomes incapable of acting, Parent
will as soon as is reasonably possible, appoint a qualified successor Rights Agent who, unless otherwise consented to in writing by the Acting Holders,
shall be a stock transfer agent of national reputation or the corporate trust department of a commercial bank. The successor Rights Agent so appointed will,
forthwith upon its acceptance of such appointment in accordance with Section 3.4, become the successor Rights Agent.

(c) Parent will give notice of each resignation and each removal of a Rights Agent and each appointment of a successor Rights Agent by
mailing written notice of such event by first-class mail to the Holders as their names and addresses appear in the CVR Register. Each notice will include the
name and address of the successor Rights Agent. If Parent fails to send such notice within ten (10) Business Days after acceptance of appointment by a
successor Rights Agent in accordance with Section 3.4, the successor Rights Agent will cause the notice to be mailed at the expense of Parent; provided
that failure to give any notice provided for in this Section 3.3(c), shall not affect the legality or validity of the resignation or removal of the Rights Agent or
the appointment of the successor Rights Agent, as the case may be, in each case, in accordance with this Section 3.3.

(d) The Rights Agent will cooperate with Parent and any successor Rights Agent as reasonably requested in connection with the transition of
the duties and responsibilities of the Rights Agent to the successor Rights Agent, including transferring the CVR Register to the successor Rights Agent.

Section III.4 Acceptance of Appointment by Successor. Every successor Rights Agent appointed pursuant to Section 3.3(b) hereunder will
execute, acknowledge and deliver to Parent and to the retiring Rights Agent an instrument accepting such appointment and a counterpart of this Agreement,
and thereupon such successor Rights Agent, without any further act, deed or conveyance, will become vested with all the rights, powers, trusts and duties
of the retiring Rights Agent. On request of Parent or the successor Rights Agent, the retiring Rights Agent will execute and deliver an instrument
transferring to the successor Rights Agent all the rights, powers and trusts of the retiring Rights Agent.

Article IV
COVENANTS

Section IV.1 List of Holders. Parent will furnish or cause to be furnished to the Rights Agent in such form as Parent receives from the
Company’s transfer agent (or other agent performing similar services for the Company with respect to the shares of Company Common Stock, Company
Warrants, Company Options, Company PSUs, Company RSAs or Company RSUs), the names and addresses of the Initial Holders of CVRs within thirty
(30) Business Days after the Effective Time.

Section IV.2 Payment of Milestone Payment Amounts. If a Milestone has been achieved, on or prior to the applicable Milestone Payment
Date, Parent shall (i) deposit with the Rights Agent, for payment to the Holders who are not Holders of Equity Award CVRs, in accordance with Section
2.4, the aggregate amount necessary to pay the Milestone Payment Amount for 2026 or the Milestone Payment Amount for 2027, as the case may be, to
each Holder who is not a Holder of an Equity Award CVR and (ii) hold or deposit with any of its Subsidiaries, for payment to the Holders of Equity Award
CVRs, in accordance with Section 2.4, the aggregate amount necessary to pay such amount to each Holder of an Equity Award CVR. For the avoidance of
doubt, each of the Milestone Payment Amount for 2026 and the Milestone Payment Amount for 2027 shall only be paid, one time, if at all, subject to the
achievement of the applicable Milestone, and the maximum aggregate potential amount payable under this Agreement shall be $0.50 per CVR, without
interest. If no Milestone has been achieved, then Parent will not be required to make any payment to the Rights Agent or the Holders pursuant to this
Agreement.

Section IV.3 Additional Covenant.
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(a) Parent shall not, and shall cause its Affiliates, including the Surviving Corporation, not to, consummate any Assignment Transaction in
which material commercialization rights to the CVR Products or the obligations set forth in Section 4.4 of this Agreement are transferred other than to an
Affiliate of Parent, unless (i) the acquiring Person (each such Person, an “Assignment Transaction Acquiror”) is a Significant Pharmaceutical Company
and (ii) Parent has delivered to the Rights Agent an Officer’s Certificate stating that such condition precedent has been complied with. In the event of the
consummation of an Assignment Transaction permitted by this Section 4.3(a) in which the Assignee assumes all of Parent’s obligations hereunder, Parent
shall be released from any and all obligations hereunder only if the Assignment Transaction Acquiror in connection with such an Assignment Transaction
expressly assumes the obligations under this Agreement not yet performed or observed on the part of Parent to be performed or observed. If an Assignment
Transaction is consummated with an Assignment Transaction Acquiror and such Assignment Transaction Acquiror does not assume all of Parent’s
obligations, duties and covenants hereunder, Parent shall retain all such obligations, duties and covenants hereunder; provided, for the avoidance of doubt,
Gross Revenue attributable to sales by any Transaction Assignment Acquiror or any of its Affiliates shall be included in “Gross Revenue” and “Net
Revenue” hereunder. In the case of the foregoing sentence, Parent shall, as a condition to the consummation of such Assignment Transaction, require such
Assignment Transaction Acquiror to agree to financial reporting and audit rights for the benefit of Parent that are sufficient to allow Parent to comply with
its obligations to the Holders hereunder (including, for the avoidance of doubt, the calculation of Gross Revenue and Net Revenue).

(b) Notwithstanding Section 4.3(a), Parent may, in its sole discretion and without the consent of any other party, consummate any Change in
Control; provided, that Parent will cause the Person acquiring Parent to expressly assume in writing Parent’s obligations, duties and covenants under this
Agreement to the extent not effected by operation of law.

Section IV.4 Efforts. Commencing upon the Effective Time and continuing until the Termination Date, Parent (and its successors and assigns)
shall, and shall cause its (and their) Subsidiaries to, use Diligent Efforts to achieve the Milestone. Neither Parent nor any of its Affiliates shall take any
action, or fail to take any action, whose primary purpose is to avoid the achievement of the Milestone or the payment of the Milestone Payment.

Section IV.5 Further Assurances. Parent agrees that it will perform, execute, acknowledge and deliver or cause to be performed, executed
acknowledged and delivered, all such further and other acts, instruments and assurances as may reasonably be required by the Rights Agent for carrying out
or performing by the Rights Agent of the provisions of this Agreement.

Section IV.6 Audits.

(a) Upon the reasonable written request of the Acting Holders provided to Parent within forty-five (45) days of the delivery of any Net
Revenue Statement pursuant to Section 2.4(a) of this Agreement (the “Review Request Period”), but no more than once following the respective date of
delivery of each Net Revenue Statement, Parent shall as promptly as reasonably practicable provide the Acting Holders with reasonable documentation to
support its calculation of Net Revenue for 2026 or Net Revenue for 2027, as the case may be, and shall make its financial personnel reasonably available to
a designated representative of the Acting Holders to discuss and answer the Acting Holders’ questions regarding such calculations; provided that (x) the
Acting Holders enter into customary confidentiality agreements reasonably satisfactory to Parent with respect to the confidential information of Parent or
its Affiliates to be furnished pursuant to this Section 4.6, (y) such access does not unreasonably interfere with the conduct of the business of Parent or any
of its Affiliates and (z) such information or access would not reasonably be expected to result in the waiver of any attorney-client privilege or violate any
applicable Law (provided that the Parent shall use commercially reasonable efforts to make alternative arrangements with respect to providing such
information or access). If the Acting Holders do not agree with Parent’s calculations, the Acting Holders may, no later than twenty (20) Business Days after
the Acting Holders request documentation supporting Parent’s calculation, submit a written dispute notice to Parent setting forth the specific disputed items
in the applicable Net Revenue Statement and a reasonably detailed explanation thereof (such notice, a “Dispute Notice”). If the Acting Holders and Parent
fail to agree on the matter under dispute within twenty (20) Business Days after the Acting Holders deliver the Dispute Notice to Parent, Parent shall
permit, and shall use commercially reasonable efforts to
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cause its Affiliates to permit, the Independent Accountant (subject to the Independent Accountant’s entry into a customary confidentiality agreement
reasonably satisfactory to Parent with respect to the confidential information of Parent or its Affiliates to be furnished pursuant to this Section 4.6) to have
access at reasonable times during normal business hours to such of the books and records of Parent and any of its Affiliates as may be reasonably necessary
to verify the accuracy of such Net Revenue Statement and the figures underlying the calculations set forth therein, provided that such information or access
(i) does not unreasonably interfere with the conduct of the business of Parent or any of its Affiliates or (ii) would not reasonably be expected to result in the
waiver of any attorney-client privilege or violate any applicable Law (provided that the Parent shall use commercially reasonable efforts to make
alternative arrangements with respect to providing such information or access). The Independent Accountant, acting as an expert and not as an arbitrator,
shall be charged to come to a final determination solely with respect to those specific items in such Net Revenue Statement that the parties disagree on and
submit to it for resolution. All other items in the Net Revenue Statement that the parties do not submit, prior to the end of the Review Request Period, to the
Independent Accountant for resolution shall be deemed to be agreed by the parties and the Independent Accountant shall not be charged with calculating or
validating those agreed upon items. If issues are submitted to the Independent Accountant for resolution, Parent shall, and shall use commercially
reasonable efforts to cause its Affiliates, to furnish to the Independent Accountant such access, work papers and other documents and information related to
those disputed issues as the Independent Accountant may reasonably request and as are available to Parent. The Independent Accountant shall deliver a
written report to Parent setting forth its determinations with respect to the disputed matters and shall disclose to the Acting Holders whether a Milestone
was achieved and such additional information directly related to its findings. The Independent Accountant shall provide Parent with a copy of all
disclosures made to the Acting Holders. Subject to Section 4.6(e) the fees charged by such accounting firm shall be paid by the Acting Holders.

(b) If the Independent Accountant concludes that a Milestone Payment for 2026 or a Milestone Payment for 2027 was properly due and was
not paid to the Holders, Parent shall pay or transfer, or cause to be paid or transferred, to the Rights Agent (in each case, for further distribution to the
Holders) or to each Holder the applicable amount, plus interest on such Milestone Payment Amount at the “prime rate” as published in the Wall Street
Journal or similar reputable data source from time to time calculated from when the Milestone Payment should have been paid (if Parent had given notice
of achievement of such Milestone pursuant to the terms of this Agreement), as applicable, to the date of actual payment (such amount, including interest,
being the “CVR Shortfall”). The CVR Shortfall shall be paid by Parent within thirty (30) calendar days of the date the Independent Accountant’s written
report is provided to Parent. Absent manifest error, the decision of the Independent Accountant shall be final, conclusive and binding on Parent and the
Holders, shall be non-appealable and shall not be subject to further review. In the event Holders are entitled to any amount pursuant to this Section 4.6(b)
and such payments are made after March 15 of the calendar year immediately following the last day of the applicable Net Revenue for 2026 or Net
Revenue for 2027, the parties hereto intend that such payments remain exempt from Section 409A of the Code as “short-term deferrals” pursuant to
Treasury Regulation Section 1.409A-1(b)(4) because payment before such March 15 was administratively impracticable and such administrative
impracticability was unforeseeable as of the date hereof, as contemplated by Treasury Regulation Section 1.409A- 1(b)(4)(ii).

(c) If, upon the expiration of the applicable Review Request Period, the Acting Holders has not requested a review of the Net Sales
Statement, or if the Acting Holders have not delivered a timely Dispute Notice, in each case in accordance with this Section 4.6, the calculations set forth in
the applicable Net Revenue Statement shall be and conclusive upon the Holders.

(d) Each Person seeking to receive information from Parent in connection with a review pursuant to this Section 4.6 shall enter into, and shall
cause its accounting firm to enter into, a reasonable and mutually satisfactory confidentiality agreement with Parent or any Affiliate obligating such party to
retain all such information disclosed to such party in confidence pursuant to such confidentiality agreement.

(e) Any fees charged by the Independent Accountant shall be borne by the Acting Holders unless the Independent Accountant determines
that Parent’s determination that the applicable Milestone was not achieved during the applicable Measurement Period was erroneous, in which case such
fees shall be borne by Parent.
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Article V
AMENDMENTS

Section V.1 Amendments without Consent of Holders.

(a) Without the consent of any Holders or the Rights Agent, Parent, at any time and from time to time, may enter into one or more
amendments hereto, for any of the following purposes:

(i) to evidence the succession of another Person as a successor to Parent and the assumption by any such successor of the covenants
of Parent herein, in each case, to the extent permitted by Section 6.3;

(ii) to add to the covenants of Parent such further covenants, restrictions, conditions or provisions as Parent and the Rights Agent
will consider to be for the protection of the Holders; provided that, in each case, such provisions do not adversely affect the interests of the
Holders;

(iii) to cure any ambiguity, to correct or supplement any provision herein that may be defective or inconsistent with any other
provision herein, or to make any other provisions with respect to matters or questions arising under this Agreement; provided that, in each case,
such provisions do not adversely affect the interests of the Holders;

(iv) as may be necessary or appropriate to ensure that the CVRs are not subject to registration under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, and to ensure that the CVRs
are not subject to any similar registration or prospectus requirement under applicable state securities or “blue sky” laws or securities laws outside
of the United States; provided that, such amendments do not adversely affect the interests of the Holders;

(v) to evidence the succession of another Person as a successor Rights Agent and the assumption by any such successor of the
covenants and obligations of the Rights Agent herein in accordance with Section 3.3 and Section 3.4; or

(vi)     any other amendments hereto for the purpose of adding, eliminating or

changing any provisions of this Agreement, unless such addition, elimination or change is adverse to the interests of the Holders.

(b) Without the consent of any Holders, Parent and the Rights Agent, at any time and from time to time, may enter into one or more
amendments hereto, to reduce the number of CVRs in the event any Holder agrees to renounce such Holder’s rights under this Agreement in accordance
with Section 6.4.

(c) Promptly after the execution by Parent and the Rights Agent of any amendment pursuant to the provisions of this Section 5.1, Parent will
mail (or cause the Rights Agent to mail) a notice thereof by first class mail to the Holders at their addresses as they appear on the CVR Register, setting
forth the terms of such amendment.

Section V.2 Amendments with Consent of Holders.

(a) Subject to Section 5.1 (which amendments pursuant to Section 5.1 may be made without the consent of the Holders), only with the prior
consent of the Acting Holders, whether evidenced in writing or taken at a meeting of the Holders, Parent and the Rights Agent may enter into one or more
amendments hereto for the purpose of adding, eliminating or changing any provisions of this Agreement, even if such addition, elimination or change is
materially adverse to the interest of the Holders.
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(b) Promptly after the execution by Parent and the Rights Agent of any amendment pursuant to the provisions of this Section 5.2, Parent will
mail (or cause the Rights Agent to mail) a notice thereof by first class mail to the Holders at their addresses as they appear on the CVR Register, setting
forth such amendment.

Section V.3 Execution of Amendments. In executing any amendment permitted by this Article V, the Rights Agent will be entitled to receive,
and will be fully protected in relying upon, an opinion of counsel selected by Parent stating that the execution of such amendment is authorized or
permitted by this Agreement. The Rights Agent may, but is not obligated to, enter into any such amendment that it has determined adversely affects the
Rights Agent’s own rights, privileges, covenants or duties under this Agreement or otherwise.

Section V.4 Effect of Amendments. Upon the execution of any amendment under this Article V, this Agreement will be modified in
accordance therewith, such amendment will form a part of this Agreement for all purposes and every Holder will be bound thereby.

Article VI
OTHER PROVISIONS OF GENERAL APPLICATION

Section VI.1 Notices. Any notice or other communication required or permitted to be delivered to any party under this Agreement shall be in
writing and shall be deemed properly delivered, given and received (a) upon receipt when delivered by hand, (b) two (2) business days after being sent by
registered mail or by courier or express delivery service, (c) if sent by email prior to 6:00 p.m. recipient’s local time, upon transmission when receipt is
confirmed, or (d) if sent by email after 6:00 p.m. recipient’s local time and receipt is confirmed, the business day following the date of transmission;
provided that in each case the notice or other communication is sent to the physical address or email address set forth beneath the name of such party below
(or to such other physical address or email address as such party shall have specified in a written notice given to the other parties):

If to the Rights Agent, to it at:

Continental Stock Transfer & Trust Company
1 State Street, 30th Floor
New York, NY 10004
Attention: Compliance Department

If to Parent, to it at:

ANI Pharmaceuticals Inc.
210 Main Street West
Baudette, MN 56623
Attention: Nikhil Lalwani
Email: Nikhil.Lalwani@anipharmaceuticals.com

With a copy to: the General Counsel, legaldept@anipharmaceuticals.com

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

Hughes Hubbard & Reed LLP
One Battery Park Plaza
New York, New York 10024
Attention:    Ken Lefkowitz, Scott Naturman and Gary Simon
Email:        ken.lefkowitz@hugheshubbard.com
        scott.naturman@hugheshubbard.com
        gary.simon@hugheshubbard.com
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Any party may specify a different address by giving notice in accordance with this Section 6.1.

Section VI.2 Notice to Holders. Where this Agreement provides for notice to Holders, such notice will be sufficiently given (unless otherwise
herein expressly provided) if in writing and mailed, first-class postage prepaid, to each Holder affected by such event, at the Holder’s address as it appears
in the CVR Register, not later than the latest date, and not earlier than the earliest date, if any, prescribed for the giving of such notice. In any case where
notice to Holders is given by mail, neither the failure to mail such notice, nor any defect in any notice so mailed, to any particular Holder will affect the
sufficiency of such notice with respect to other Holders.

Section VI.3 Successors and Assigns. This Agreement shall not be assignable; provided, however, that (a) Parent may assign any or all of its
rights, interests and obligations hereunder in its sole discretion and without the consent of any other party, (i) to any controlled Affiliate of Parent, but only
for so long as it remains a controlled Affiliate of Parent; or (ii) with the prior written consent of the Acting Holders, to any other Person (any permitted
assignee under clause (i) or (ii), an “Assignee”), in each case provided that the Assignee expressly agrees to assume and be bound by all of the terms of this
Agreement and (b) the Rights Agent may assign this Agreement to a successor Rights Agent appointed in compliance with Section 3.3. Any Assignee may
thereafter assign any or all of its rights, interests and obligations hereunder in the same manner and subject to the same requirements as Parent pursuant to
the prior sentence. In connection with any assignment to an Assignee described in clause (a) above in this Section 6.3, Parent (and the other assignor) shall
agree to remain liable for the performance by each further Assignee of all obligations of Parent hereunder with such Assignee substituted for Parent under
this Agreement. This Agreement will be binding upon, inure to the benefit of and be enforceable by each of Parent’s successors and each Assignee’s
successors, and each Assignee, as applicable, as well as by the Acting Holders on behalf of the Holders. Subject to compliance with the requirements set
forth in this Section 6.3 relating to assignments and Section 4.3, this Agreement shall not restrict Parent’s, any Assignee’s or any of their respective
successors’ ability to merge or consolidate with, or sell, issue or dispose of its stock or other equity interests or assets to, any other Person, or spin-off or
split-off. Each of Parent’s successors and Assignees shall expressly assume by an instrument supplemental hereto, executed and delivered to the Rights
Agent, the due and punctual payment of the CVRs and the due and punctual performance and observance of all of the covenants and obligations of this
Agreement to be performed or observed by Parent. Any attempted assignment of this Agreement or any such rights in violation of this Section 6.3 shall be
void and of no effect.

Section VI.4 Benefits of Agreement. Nothing in this Agreement, express or implied, will give to any Person (other than the Rights Agent,
Parent, Parent’s successors and Assignees, the Holders and the Holders’ successors and assigns pursuant to a Permitted CVR Transfer) any benefit or any
legal or equitable right, remedy or claim under this Agreement or under any covenant or provision herein contained, all such covenants and provisions
being for the sole benefit of the foregoing. The rights of Holders and their successors and assigns pursuant to Permitted CVR Transfers are limited to those
expressly provided in this Agreement. Notwithstanding anything to the contrary contained herein, any Holder or Holder’s successor or assign pursuant to a
Permitted CVR Transfer may agree to renounce, in whole or in part, its rights under this Agreement by written notice to the Rights Agent and Parent, which
notice, if given, shall be irrevocable.

Section VI.5 Limitation on Suits by Holders. Except for the rights of the Rights Agent set forth herein, the Acting Holders will have the sole
right, on behalf of all Holders, by virtue of or under any provision of this Agreement, to institute any action or proceeding with respect to this Agreement,
and no individual Holder or other group of Holders will be entitled to exercise such rights.

Section VI.6 Governing Law; Jurisdiction; Waiver of Jury Trial.

(a) This Agreement and any matters or disputes relating thereto shall be governed by, and construed in accordance with, the laws of the State
of New York, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof. In any action or proceeding
arising out of or relating to this Agreement: (i) each of the Rights Agent, Parent, Parent’s successors and Assignees, the Holders and the Holders’
successors and assigns Parent, irrevocably and unconditionally consents and submits to the exclusive jurisdiction and venue of any New York State Court
sitting in New York City or, if (but only if) such court lacks subject matter
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jurisdiction, the United States District Court for the Southern District of New York and any appellate court therefrom (collectively, the “New York
Courts”); and (ii) each of the parties irrevocably consents to service of process by first class certified mail, return receipt requested, postage prepaid, to the
address at which such party is to receive notice in accordance with Section 6.1. Each of the parties irrevocably and unconditionally (1) agrees not to
commence any such action or proceeding except in the New York Courts, (2) agrees that any claim in respect of any such action or proceeding may be
heard and determined in the New York Courts, (3) waives, to the fullest extent it may legally and effectively do so, any objection that it may now or
hereafter have to the jurisdiction or laying of venue of any such action or proceeding in the New York Courts and (4) waives, to the fullest extent permitted
by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in the New York Courts. The parties agree that a final
judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner
provided by applicable Laws; provided, however, that nothing in the foregoing shall restrict any party’s rights to seek any post-judgment relief regarding, or
any appeal from, such final trial court judgment.

(b) EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING BETWEEN THE PARTIES (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE), INCLUDING ANY COUNTERCLAIM,
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF ANY PARTY HERETO IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF. EACH PARTY (I) MAKES THIS WAIVER VOLUNTARILY AND (II)
ACKNOWLEDGES THAT SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS CONTAINED IN THIS SECTION 6.6(b).

Section VI.7 Severability. Any term or provision of this Agreement that is invalid or unenforceable in any situation in any jurisdiction shall
not affect the validity or enforceability of the remaining terms and provisions of this Agreement or the validity or enforceability of the offending term or
provision in any other situation or in any other jurisdiction. If a final judgment of a court of competent jurisdiction declares that any term or provision of
this Agreement is invalid or unenforceable, the parties hereto agree that the court making such determination shall have the power to limit such term or
provision, to delete specific words or phrases or to replace such term or provision with a term or provision that is valid and enforceable and that comes
closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be valid and enforceable as so modified. In
the event such court does not exercise the power granted to it in the prior sentence, the parties hereto agree to replace such invalid or unenforceable term or
provision with a valid and enforceable term or provision that will achieve, to the extent possible, the economic, business and other purposes of such invalid
or unenforceable term or provision.

Section VI.8 Counterparts. This Agreement may be executed in one or more counterparts, including by facsimile or by email with .pdf
attachments, all of which shall be considered one and the same agreement, and shall become effective when one or more counterparts have been signed by
each of the parties and delivered to the other parties.

Section VI.9 Termination. This Agreement will be terminated and of no force or effect, the parties hereto will have no liability or obligations
hereunder (other than with respect to monies due and owing by Parent to the Rights Agent in respect of the Rights Agents’ services hereunder and any
services to be performed by the Rights Agent under Section 2.4(f) hereof), and no payments will be required to be made, upon the earliest to occur of (such
time, the “Termination Date”) (a) the failure to achieve the Milestones, (b) the mailing by the Rights Agent to the address of each Holder as reflected in
the CVR Register the last of the Milestone Payment Amount for 2026 and the Milestone Payment for 2027 (if any) required to be paid under the terms of
this Agreement, and (c) the delivery of a written notice of termination duly executed by Parent and the Acting Holders. For the avoidance of doubt, the
right of any Holder to receive a Milestone Payment with respect to the applicable Milestone, and any covenants and obligations of Parent (other than
pursuant to Section 2.4(d)), shall be irrevocably terminated and extinguished if the applicable Milestone is not achieved. Notwithstanding the foregoing, no
termination shall affect any rights or obligations accrued prior to the effective date of such termination or Sections 6.4, 6.6, 6.7, 6.8, 6.10 or this Section
6.9, which shall survive the termination of this Agreement, or the resignation, replacement or removal of the Rights Agent. Notwithstanding anything
herein to the contrary, (i) if a Milestone has been achieved on or prior to the
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Termination Date, this Agreement shall not terminate until the Milestone Payment Amount for 2026 or Milestone Payment Amount for 2027, as the case
may be, has been paid in full in accordance with the terms of this Agreement and (ii) no termination of this Agreement shall be deemed to affect the rights
of the parties to bring suit in the case of a material breach occurring prior to such Termination Date.

Section VI.10 Entire Agreement. This Agreement and the Merger Agreement (including the schedules, annexes and exhibits thereto and the
documents and instruments referred to therein) constitute the entire agreement and supersede all prior agreements and understandings, both written and
oral, among or between any of the parties and their respective Affiliates with respect to the subject matter hereof and thereof.

Section VI.11 Legal Holiday. In the event that a Milestone Payment Date shall not be a Business Day, then, notwithstanding any provision of
this Agreement to the contrary, any payment required to be made in respect of the CVRs on such date need not be made on such date, but may be made on
the next succeeding Business Day with the same force and effect as if made on such Milestone Payment Date.

Section VI.12 Confidentiality. The Rights Agent and Parent agree that all books, records, information and data pertaining to the business of the
other party, which are exchanged or received pursuant to the negotiation or the carrying out of this Agreement shall remain confidential, and shall not be
voluntarily disclosed to any other person, except as may be required by a valid order of a Governmental Authority of competent jurisdiction or is otherwise
required by law or regulation.

[Remainder of Page Left Blank Intentionally]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its duly
authorized officers as of the day and year first above written.

ANI PHARMACEUTICALS INC.

By: /s/ Nikhil Lalwani 
Name: Nikhil Lalwani    

 Title: President and Chief Executive Officer

CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By: /s/ Stacy Aqui 
Name: Stacy Aqui

 Title: Vice President



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated March 8, 2024, with respect to the consolidated financial statements of Alimera Sciences, Inc. included in the Annual
Report on Form 10-K of Alimera Sciences, Inc., which are incorporated by reference in this Current Report on Form 8-K of ANI Pharmaceuticals, Inc.
filed on September 20, 2024. We consent to the incorporation by reference of the aforementioned report in the Registration Statements of ANI
Pharmaceuticals, Inc. on Form S-3 (Nos. 333-239771 and 333-261731) and Form S-8 (Nos. 333-196518, 333-214416, 333-218120, 333-250892, 333-
260662, 333-264511, 333-272860, and 333-280785).

/s/ GRANT THORNTON LLP

Atlanta, Georgia
September 20, 2024



UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

On September 16, 2024 (the “Closing Date”), ANI Pharmaceuticals, Inc., a Delaware corporation (“ANI” or the “Company”), completed its previously
announced acquisition (the “Acquisition” or the “Merger”) of Alimera Sciences, Inc., a Delaware corporation (“Alimera”) pursuant to the terms of the
Agreement and Plan of Merger, dated as of June 21, 2024 (the “Merger Agreement”), by and among the Company, Alimera and ANIP Merger Sub INC., a
Delaware corporation and wholly-owned subsidiary of the Company (“Merger Sub”).

Pursuant to the Merger Agreement, Merger Sub merged with and into Alimera, with Alimera surviving the Merger as a wholly owned indirect subsidiary of
the Company.

At the effective time of the Merger (the “Effective Time”), each share of common stock, par value $0.01 per share, of Alimera (the “Alimera Common
Stock”) outstanding immediately prior to the Effective Time including each Alimera RSA, Alimera PSU, Alimera RSU, and Alimera Warrant (as defined
below), but excluding any treasury shares or shares owned by the Company, Merger Subs or any other subsidiary of the Company or Alimera), was
canceled and ceased to exist and was converted into the right to receive (i) $5.50 in cash (“Closing Cash Consideration”), and (ii) one contingent value
right (a “CVR”), which represents the right to receive the milestone payments (as defined below) subject to the terms and conditions set forth in the CVR
Agreement entered into on September 16, 2024 (clauses (i) and (ii) collectively, the “Merger Consideration”).

Each CVR entitles the holder to receive milestone payments for 2026 and 2027. The milestone payments for each CVR equals the product (rounded to the
nearest 1/100 of $0.01) of $0.25 multiplied by a fraction (which is no case will exceed one), and (i) for 2026, equals the amount, if any, by which the 2026
Net Revenue exceeds $140.0 million, divided by $10.0 million (subject to adjustment for the exercise price of Eligible Options), and (ii) for 2027, equals
the amount, if any, by which the 2027 Net Revenue exceeds $160.0 million, divided by $15.0 million (subject to adjustment for the exercise price of
applicable Alimera Options).

In addition to the amounts payable to the holders thereof in connection with the Closing, all of the outstanding awards of restricted stock with respect to
shares of Alimera Common Stock (each, an “Alimera RSA”), each Alimera Performance Stock Unit (“Alimera PSU”), each Alimera Restricted Stock Unit
(“Alimera RSU”) and each Alimera Warrant that were outstanding immediately prior to the Effective Time were automatically canceled and converted into
the right to receive one (1) CVR per share of Alimera Common Stock then underlying the applicable instrument.

Each stock option previously granted by Alimera to purchase Alimera Common Stock (each, an “Alimera Option”) that was outstanding and unexercised
as of the Effective Time and which had a per share exercise price that was less than the Closing Cash Consideration was, in addition to the amounts payable
to the holders thereof in connection with the Closing, automatically canceled and converted into the right to receive one (1) CVR per share of Alimera
Common Stock then underlying such Alimera Option. No other Alimera Options were cancelled and converted into the right to receive a CVR, provided
that each Alimera Option with a per share exercise price greater than or equal to the Closing Cash Consideration but less than the Total Consideration (as
defined in the Merger Agreement) may receive a payment in connection with the payout of the CVRs (if any).

On August 13, 2024, the Company, as lead borrower, entered into a senior secured credit agreement (the “New Credit Agreement”) with JPMorgan Chase
Bank, N.A., as administrative agent, and other financial institutions (together, the “Lenders”), pursuant to which such Lenders agreed to provide a delayed
draw $325.0 million senior secured term loan facility (the “New Term Facility”) and a $75.0 million senior secured revolving credit facility (the “New
Revolving Facility”) and, together with the New Term Facility, the (“Facilities” or the “Financing Transaction”) for the purpose of financing the Merger.

At the Company’s option, loans under the Facilities accrue interest at a per annum rate equal to the adjusted term Secured Overnight Financing Rate
(“SOFR”) rate for an interest period of one month plus a spread depending on the Company’s first lien net leverage ratio between 2.25% and 3.00% in the
case of adjusted term SOFR rate loans. A commitment fee accrues on the unutilized commitments under the New Revolving Facility and, from and after
the date that is two months after the closing date of the New Credit Agreement, the New Term Facility at a per annum rate equal between 0.25% and 0.40%
depending on the Company’s first lien net leverage ratio.
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The unaudited pro forma condensed combined balance sheet as of June 30, 2024, and the unaudited pro forma condensed combined statements of
operations for the six months ended June 30, 2024, and for the year ended December 31, 2023, have been prepared in accordance with Article 11 of
Regulation S-X and are presented to give effect to transaction accounting adjustments, for the:

• The Merger, including: (i) the up-front cash payment of $402.3 million, deferred cash payment of $16.2 million for the settlement of outstanding
equity awards and the estimated fair value of $8.6 million for the CVRs issued related to the purchase of Alimera, (ii) the preliminary adjustment
of historical assets acquired, and liabilities assumed by the Company to their estimated fair values and (iii) other adjustments, including future
expenses associated with the Merger.

• Financing Transaction, including: (i) the cash proceeds of $316.0 million, drawn on September 16, 2024, resulting from the issuance of a $325.0
million term loan related to the New Term Facility, net of debt issuance costs and settlement of commitment fees of approximately $9.0 million.

The unaudited pro forma condensed combined financial information is based upon available information and certain assumptions that the Company
believes are reasonable. The unaudited pro forma condensed combined financial information has been developed from and should be read in conjunction
with: (i) the unaudited interim condensed consolidated financial statements of the Company in its Quarterly Report on Form 10-Q as of and for the six
months ended June 30, 2024, (ii) the unaudited interim condensed consolidated financial statements of Alimera in its Quarterly Report on Form 10-Q as of
and for the six months ended June 30, 2024, (iii) the audited consolidated financial statements of the Company in its Annual Report on Form 10-K as of
and for the year ended December 31, 2023, and (iv) the audited consolidated financial statements of Alimera in its Annual Report on Form 10-K as of and
for the year ended December 31, 2023.

The unaudited pro forma combined financial information is provided for illustrative purposes only and does not purport to represent what the actual
combined results of operations or the combined financial position of the combined Company would have been had the Merger and Financing Transaction
occurred on the dates assumed, nor are they necessarily indicative of future combined results of operations or combined financial position.

The unaudited pro forma combined financial information does not reflect any adjustment for, costs of, or related liabilities for, any integration and similar
activities, or benefits, including potential synergies that may be derived in future periods, from the Merger.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF JUNE 30, 2024

(in thousands)

Transaction Accounting Adjustments

ANI Historical
Alimera Historical

Adjusted
Merger

Adjustments

Financing
Transaction
Adjustments

Combined Pro
Forma

(Note 2) (Note 3) (Note 4)
Assets
Current Assets:
Cash and cash equivalents $ 240,110 $ 10,828 $ (408,945) a (i), (ii), (iii), (iv), c $ 315,976 a $ 157,969 
Restricted cash — 33 — — 33 
Accounts receivable, net 166,091 37,079 — — 203,170 
Inventories 125,448 3,455 16,970 b (ii) — 145,873 
Prepaid income taxes 2,867 — — — 2,867 
Prepaid expenses and other current assets 14,001 4,013 — — 18,014 
Investment in equity securities 6,943 — — — 6,943 
Total Current Assets 555,460 55,408 (391,975) 315,976 534,869 
Non-current Assets
Property and equipment, net 51,640 2,278 — — 53,918 
Deferred tax assets, net 89,506 101 (77,027) b (iv) — 12,580 
Intangible assets, net 183,078 91,587 268,413 b (iii) — 543,078 
Goodwill 28,221 — 96,814 b (v) — 125,035 
Derivatives and other non-current assets 12,848 1,003 — 1,167 b 15,018 
Total Assets $ 920,753 $ 150,377 $ (103,775) $ 317,143 $ 1,284,498 
Liabilities, Mezzanine Equity, and
Stockholders’ Equity
Current Liabilities
Current debt, net of deferred financing costs $ 850 $ — $ — $ 8,125 c $ 8,975 
Accounts payable 48,681 10,208 15,223 a (ii), (iv) — 74,112 
Accrued royalties 20,357 — — — 20,357 
Accrued compensation and related expenses 16,111 — — — 16,111 
Accrued government rebates 12,324 107 — — 12,431 
Returned goods reserve 33,897 — — — 33,897 
Current contingent consideration 841 3,677 — — 4,518 
Accrued expenses and other 6,917 5,846 2,100 c — 14,863 
Total Current Liabilities 139,978 19,838 17,323 8,125 185,264 
Non-current Liabilities
Non-current debt, net of deferred financing
costs and current component 284,394 69,731 (69,731) a (ii) 311,818 c 596,212 
Non-current contingent consideration 11,092 16,111 8,979 a (v) — 36,182 
Other non-current liabilities 4,679 5,909 (3,625) a (ii) — 6,963 
Total Liabilities $ 440,143 $ 111,589 $ (47,054) $ 319,943 $ 824,621 
Mezzanine Equity
Convertible Preferred Stock $ 24,850 $ — $ — $ — $ 24,850 
Stockholders’ Equity
Common Stock 2 4,920 (4,920) c — 2 
Class C Special Stock — — — — — 
Preferred Stock — — — — — 
Treasury stock (20,042) — — — (20,042)
Additional paid-in capital 532,497 464,825 (464,825) c — 532,497 
Accumulated deficit (65,025) (428,052) 410,119 c (2,800) a (85,758)
Accumulated other comprehensive income
(loss), net of tax 8,328 (2,905) 2,905 c — 8,328 
Total Stockholders’ Equity $ 455,760 $ 38,788 $ (56,721) $ (2,800) $ 435,027 
Total Liabilities, Mezzanine Equity, and
Stockholders’ Equity $ 920,753 $ 150,377 $ (103,775) $ 317,143 $ 1,284,498 
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
SIX MONTHS ENDED JUNE 30, 2024

(in thousands, except per share data)

Transaction Accounting Adjustments

ANI Historical
Alimera Historical

Adjusted Merger Adjustments
Financing Transaction

Adjustments Combined Pro Forma
(Note 2) (Note 3) (Note 4)

Net Revenues $ 275,470 $ 50,011 $ — $ — $ 325,481 

Operating Expenses
Cost of sales (excluding depreciation and
amortization) 106,855 7,184 — — 114,039 
Research and development 17,807 8,624 (79) e — 26,352 
Selling, general, and administrative 100,842 30,404 (2,223) e — 129,023 
Depreciation and amortization 29,383 6,178 9,200 g — 44,761 
Contingent consideration fair value adjustment 449 — — — 449 
Gain on sale of building (5,347) — — — (5,347)
Total Operating Expenses, net 249,989 52,390 6,898 — 309,277 

Operating Income (Loss) 25,481 (2,379) (6,898) — 16,204 

Other Income (Expense), net
Unrealized gain on investment in equity securities 6,943 — — — 6,943 
Interest expense, net (9,256) (6,892) 6,884 h (13,030) d (22,294)
Other expense, net (120) (366) — — (486)
Income (Loss) Before Income Tax Expense
(Benefit) 23,048 (9,637) (14) (13,030) 367 
Income tax expense (benefit) 7,128 (75) (4) j (3,258) e 3,791 

Net Income (Loss) $ 15,920 $ (9,562) $ (10) $ (9,772) $ (3,424)
Dividends on Series A Convertible Preferred
Stock (813) — — — (813)
Net Income (Loss) Available to Common
Shareholders $ 15,107 $ (9,562) $ (10) $ (9,772) $ (4,237)

Basic and Diluted Income (Loss) Per Share
Basic Income (Loss) Per Share $ 0.71 $ (0.18) $ (0.22)
Diluted Income (Loss) Per Share $ 0.70 $ (0.18) $ (0.22)
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
YEAR ENDED DECEMBER 31, 2023

(in thousands, except per share data)

Transaction Accounting Adjustments

ANI Historical
Alimera Historical

Adjusted Merger Adjustments
Financing Transaction

Adjustments Combined Pro Forma
(Note 2) (Note 3)  (Note 4)

Net Revenues $ 486,816 $ 80,754 $ — $ — $ 567,570 

Operating Expenses
Cost of sales (excluding depreciation and amortization) 181,513 10,837 16,970 d — 209,320 
Research and development 34,286 16,626 683 f — 51,595 
Selling, general, and administrative 161,697 46,476 7,096 f — 215,269 
Depreciation and amortization 59,791 8,747 22,100 g — 90,638 
Contingent consideration fair value adjustment 1,426 — — — 1,426 
Restructuring activities 1,132 — — — 1,132 
Total Operating Expenses, net 439,845 82,686 46,849 — 569,380 

Operating Income (Loss) 46,971 (1,932) (46,849) — (1,810)

Other Income (Expense), net
Interest expense, net (26,940) (10,185) 10,221 h (26,800) d (53,704)
Other expense, net (159) (7,930) (803) i (2,800) a (11,692)
Income (Loss) Before Income Tax Expense (Benefit) 19,872 (20,047) (37,431) (29,600) (67,206)
Income tax expense (benefit) 1,093 85 (9,358) j (7,400) e (15,580)

Net Income (Loss) $ 18,779 $ (20,132) $ (28,073) $ (22,200) $ (51,626)

Dividends on Preferred Stock (1,625) (1,259) 1,259 k — (1,625)

Net Income (Loss) Available to Common Shareholders $ 17,154 $ (21,391) $ (26,814) $ (22,200) $ (53,251)

Basic and Diluted Income (Loss) Per Share
Basic Income (Loss) Per Share $ 0.86 $ (0.18) $ (2.96)
Diluted Income (Loss) Per Share $ 0.85 $ (0.18) $ (2.96)

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Note 1 - Basis of Presentation

The unaudited pro forma condensed combined balance sheet gives effect to the Merger and Financing Transaction as if they had been consummated on
June 30, 2024, and includes estimated transaction accounting adjustments for the preliminary valuations of assets acquired and liabilities assumed. These
adjustments are subject to further revision as additional information becomes available and additional analyses are performed. The unaudited pro forma
condensed combined statements of operations give effect to the Merger and Financing Transaction as if they had been consummated on January 1, 2023,
the beginning of the earliest period presented.

The Merger has been accounted for using the acquisition method of accounting pursuant to the provisions of Accounting Standards Codification Topic 805,
Business Combinations. Upon completion of the Merger, the Company controlled Alimera, and accordingly was determined to be the accounting acquirer.
The aggregate consideration was allocated to Alimera’s assets acquired and liabilities assumed based upon their acquisition date estimated fair values. The
excess of purchase price over the fair value of assets acquired and liabilities assumed was allocated to goodwill. The unaudited pro forma condensed
combined financial information is based on preliminary estimates of the fair value of the assets and liabilities that were acquired, which requires significant
assumptions. Management believes that the assumptions used provide a reasonable basis for presenting the significant effects of the transactions and that
the pro forma adjustments in the unaudited pro forma condensed combined financial information gives appropriate effect to the assumptions. These
assumptions may change upon the finalization of the fair value determinations, which would have a corresponding impact on the pro forma financial
information.
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The accounting policies followed in preparing the unaudited pro forma condensed combined financial information are those used by the Company as set
forth in the historical financial statements. The unaudited pro forma condensed combined financial information reflects any material adjustments known at
this time to conform Alimera’s historical financial information to the Company’s accounting policies.

The estimated income tax impacts of the pre-tax adjustments that are reflected in the unaudited condensed combined pro forma financial information are
calculated using an estimated blended statutory rate, which is based on preliminary assumptions related to the jurisdictions in which the income (expense)
adjustments will be recorded. The estimated blended statutory rate and the effective tax rate of the combined company could be significantly different
depending on the post-transaction activities and geographical composition of profit or loss before taxes.
                
Note 2 - Reclassifications

The unaudited combined pro forma financial information has been adjusted to reflect certain reclassifications in the presentation in Alimera’s financial
statements to conform to the Company’s financial statement presentation. In addition, management reviewed the historical Alimera accounting policies to
conform to those of ANI. At the current time, the Company is not aware of any differences in accounting policies that would have a material impact on the
pro forma financial information.

Following the acquisition date, the Company will conduct a further review of Alimera’s accounting policies during its integration to determine if there are
any additional differences that require adjustments of Alimera’s revenues, expenses, assets, or liabilities to conform to our accounting policies and
classifications. As a result of that review, the Company may identify differences between the accounting policies of the two companies that, when
conformed, could have a material impact on the pro forma financial information.

Reclassifications include the following (in thousands):

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

Alimera Presentation ANI Presentation As of June 30, 2024
Right-of-use assets, net Derivatives and other non-current assets $ 996 
Warrant asset Derivatives and other non-current assets 7 
Accrued expenses Accrued government rebates 107 
Accrued licensor payments – current Current contingent consideration 3,677 
Finance lease obligations Accrued expenses and other 245 
Accrued licensor payments – non-current Non-current contingent consideration 16,111 
Common stock warrants Common stock 4,396 

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENTS OF OPERATIONS

Alimera Presentation ANI Presentation
Six Months Ended

June 30, 2024
Year Ended December

31, 2023
General and administrative expenses Selling, general, and administrative $ 12,811 $ 18,530 
Sales and marketing expenses Selling, general, and administrative 17,593 27,946 
Unrealized foreign currency (loss) gain, net Other expense, net (321) 116 
Loss on extinguishment of debt Other expense, net — (1,079)
Change in fair value of common stock warrant Other expense, net — (6,836)
Change in fair value of warrant asset Other expense, net (45) (131)
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Note 3 – Transaction Accounting Adjustments - Merger Adjustments

Represents the Transaction Accounting Adjustments, giving effect to the Merger, as follows:

Purchase Price Allocation

(a) Reflects the preliminary fair value of the consideration transferred calculated as follows:

(In thousands, except share price)
Alimera common shares outstanding 53,971 
Alimera warrants outstanding after exercise 989 
Closing cash consideration per share $ 5.50 
Cash consideration for Alimera Common Stock $ 302,280 (i)

Repayment of Alimera debt $ 78,540 (ii)
Payment of Alimera transaction costs 20,172 (iii)
Fair value of consideration for equity awards 8,692 (iv)
Fair value of CVRs 8,601 (v)
Total fair value of consideration transferred $ 418,285 

(i) Represents the cash payment of $302.3 million for the shares of outstanding Alimera Common Stock and Alimera Warrants after exercise. Each
holder of Alimera Common Stock and exercised Warrant, at the time of closing, was entitled to receive $5.50 per share.

(ii) The Company paid approximately $78.5 million for the repayment of the outstanding term loan Alimera had with SLR Investment Corp.,
including approximately $3.6 million for end of term fees, $1.3 million of exit fees, $0.7 million of prepayment fees, and $0.3 million of interest
which were paid as part of the settlement. The outstanding debt, with a carrying value of $69.7 million, was paid in conjunction with the close of
the Merger and therefore, included as part of the consideration transferred. As of June 30, 2024, the outstanding debt was recognized at a carrying
value of $69.7 million, including $2.5 million of unamortized debt discount. Alimera recorded $0.9 million of interest payable and exit fees within
accounts payable and $3.6 million of end of term fees within other non-current liabilities,

(iii) Represents the payment of transaction costs incurred by Alimera and paid by the Company upon close of the Merger.

(iv) Represents $8.7 million related to the settlement of the outstanding equity awards of Alimera, in accordance with the Merger Agreement. This
amount was determined to be related to the pre-Merger services provided and as a result was allocated to the consideration transferred. The
remaining amounts were attributed to the post-Merger period and deemed to be for the benefit of ANI the Company. As a result, $8.8 million was
recognized as compensation cost. The Company agreed to settle the outstanding equity awards for a total amount of $17.5 million, of which, $1.3
million was paid in cash at the close of the Merger.

(v) Represents the fair value of the CVRs of approximately $8.6 million attributable to the pre-combination period and recognized as
consideration transferred. Approximately $0.4 million of the fair value of the CVR was allocated to post-combination period and recognized as
compensation expense. Management determined the CVRs is a form of contingent consideration and included this as part of the consideration
transferred. The CVRs represent the right to future cash payments for the former Alimera shareholders based on certain 2026 and 2027 revenue
targets. Management determined the contingent consideration to be liability classified and will measure the liability at fair value each reporting
period. The CVRs will be measured using a monte carlo simulation under an option pricing framework.
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(b) Reflects the preliminary purchase price allocation to the estimated fair value of identifiable assets acquired and liabilities assumed in the Merger, using
the purchase method of accounting. The preliminary allocation is summarized as follows (in thousands):

Book Value  Adjustment Fair Value
Cash and cash equivalents $ 10,861 $ — $ 10,861 (i)
Accounts receivable, net 37,079 — 37,079 (i)
Prepaid expenses and other current assets 4,013 — 4,013 (i)
Inventories 3,455 16,970 20,425 (ii)
Property and equipment, net 2,278 — 2,278 (i)
Intangible assets, net 91,587 268,413 360,000 (iii)
Deferred tax asset, net of deferred tax liabilities and valuation allowance 101 (77,027) (76,926) (iv)
Derivative and other non-current assets 1,003 — 1,003 (i)

Total assets $ 150,377 $ 208,356 $ 358,733 

Accounts payable $ 9,237 $ — $ 9,237 (i)
Accrued expenses and other 5,846 — 5,846 (i)
Accrued government rebates 107 — 107 (i)
Current contingent consideration 3,677 — 3,677 (i)
Non-current contingent consideration 16,111 — 16,111 (i)
Other non-current liabilities 2,284 — 2,284 (i)

Total liabilities $ 37,262 $ — $ 37,262 

Total fair value of consideration transferred $ 418,285 
Less: fair value of acquired identifiable assets and liabilities 321,471 

Goodwill $ 96,814 (v)

The preliminary estimates were based on the data available to the Company and may change upon completion of the final purchase price allocation. Any
change in the estimated fair value of the assets and liabilities acquired or the estimated fair value of the consideration will have a corresponding impact on
the amount of goodwill recorded. A change in identifiable intangible assets will have a direct impact on the amount of amortization recorded against
income in future periods. The impact of any changes in the purchase price allocation could have a material impact on the amounts presented in the
unaudited pro forma condensed combined financial information in future periods.

(i) A preliminary fair value estimate equivalent to the current net book value has been assigned to the above respective acquired assets and
assumed liabilities.

(ii) Represents the fair value step up of the inventory acquired as part of the Merger. The preliminary fair value of finished goods inventory utilizes
a sales comparison approach which estimates the selling price of the inventory in completed condition less costs of disposal and a reasonable
profit allowance for the selling effort.

(iii) Represents the fair value of the intangible assets acquired as part of the Merger. As part of the Merger, the Company acquired the product
rights to YUTIQ and ILUVIEN. The preliminary fair value of the acquired intangible assets was determined using an income approach, and more
specifically, the multi-period excess earnings methodology. Final intangible asset valuation results may differ significantly from the pro forma
estimates if any assumptions change.

(iv) Reflects the adjustment to the deferred taxes recognized for the temporary difference between the book and tax basis as a result of the
preliminary purchase price allocation. A blended statutory tax rate of 25.0% was used in establishing the deferred tax liability.

(v) Represents the goodwill recognized resulting from the Merger. Goodwill is calculated as the difference between the fair value of the
preliminary aggregate purchase consideration and the values assigned to the identifiable tangible and intangible assets acquired and liabilities
assumed. Goodwill represents the workforce acquired, as well as future operating efficiencies and cost savings. The actual amount of goodwill
will depend upon the final determination of the fair value of the assets acquired and liabilities assumed and may differ materially from this
preliminary determination.
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(c) Represents the elimination of the Alimera equity as a result of the closing of the Merger. Accumulated deficit also reflects the recognition of the
remaining estimated transaction costs of approximately $8.7 million the Company expects to incur subsequent to June 30, 2024. Of the $8.7 million, $6.6
million was settled in cash with the remaining recognized as an accrued expense as of June 30, 2024. These transaction costs are one time and non-
recurring.

(d) Represents the amortization of the inventory step up recorded through purchase accounting. As part of the accounting for the Merger, a step up in the
fair value of inventory of approximately $17.0 million was recorded for finished goods. The amortization of the inventory step-up was calculated based on
the estimated inventory turnover for the acquired products, ILUVIEN and YUTIQ.

(e) Represents the elimination of the historical stock-based compensation expense recognized on the Alimera equity awards, for the six months ended June
30, 2024. For this period, Alimera recognized $79 thousand and $2.2 million of stock-based compensation expense in research and development expense
and selling, general and administrative expense, respectively. These awards were settled by ANI through the Merger Agreement. See tickmark (f) for
additional details on the one time and non-recurring cost recognized for the settlement of the equity awards.

(f) Represents the recognition of compensation cost for the settlement of the Alimera equity awards per the terms of     the Merger Agreement. All of the
outstanding equity awards of Alimera were settled on the Closing Date. Amounts were allocated post-Merger to compensation cost in order to reflect the
settlement of unvested awards at the option of ANI. These costs were recognized on the closing date and are one-time and non-recurring. The pro forma
adjustment was calculated as follows for the year ended December 31, 2023:

(In thousands)
Merger Agreement Stock-

Based Compensation Expense
Less: Alimera Stock-Based

Compensation Expense
Pro Forma Adjustment Year

Ended December 31, 2023
Selling, general and administrative $ 8,405 $ 1,309 $ 7,096 
Research and development 809 126 683 
Total stock-based compensation expense $ 9,214 $ 1,435 $ 7,779 

(g) Represents the additional amortization expense recognized, in connecting with the fair value recognized through purchase accounting. The adjustment
was calculated as follows:

(In thousands, except years) Preliminary Fair Value
Estimated Useful Life (in

years)
Amortization Expense Six

Months Ended June 30, 2024
YUTIQ $ 150,000 12 $ 6,250 
ILUVIEN 210,000 12 8,750 
Total $ 360,000 $ 15,000 
Less: Alimera historical amortization expense 5,800 
Pro forma adjustment $ 9,200 

(In thousands, except years) Preliminary Fair Value
Estimated Useful Life (in

years)
Amortization Expense Year
Ended December 31, 2023

YUTIQ $ 150,000 12 $ 12,500 
ILUVIEN 210,000 12 17,500 
Total $ 360,000 $ 30,000 
Less: Alimera historical amortization expense 7,900 
Pro forma adjustment $ 22,100 

The acquired intangible assets, of YUTIQ and ILUVIEN, recognized in the Acquisition will be amortized on a straight-line basis over a useful life of 12
years. The estimated intangible asset fair value, estimated useful life and estimated amortization expense may differ materially from this preliminary
determination as the Company finalizes its valuation of the assets acquired and liabilities assumed. For each 10% increase or decrease in the preliminary
fair value of definite-lived intangible assets, assuming the same estimated useful
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life, amortization expense would increase or decrease by approximately $1.5 million and $3.0 million for the six months ended June 30, 2024, and year
ended December 31, 2023, respectively.
                                            
(h) Represents the elimination of interest expense related to the Alimera term loan that was repaid as part of the Merger.

(i) Represents the following adjustments:

• Elimination of $6.8 million of expense related to the change in fair value of common stock warrant. The outstanding Alimera warrants were
settled as part of the closing of the Merger.

• Elimination of $1.1 million of loss on extinguishment of debt. The outstanding Alimera term loan was repaid as part of the closing of the Merger.

• Recognition of $8.7 million of transaction costs incurred by the Company as part of the Acquisition. These costs are one time and non-recurring.

(j) The incremental tax impacts were calculated using an estimated statutory tax rate of 25.0%. Tax expense was adjusted to record the income tax impacts
of the pro forma adjustments using this estimated tax rate. This rate does not reflect the combined Company’s effective tax rate, which includes other items
and may be significantly different than the rates assumed for purposes of preparing the unaudited pro forma condensed combined financial information.

(k) Represents the elimination of preferred stock dividends as there were no preferred shares outstanding as of the Closing Date.

Note 4 – Transaction Accounting Adjustments - Financing Transaction Adjustments

In order to finance the Merger, the Company entered into the New Credit Agreement with JPMorgan Chase Bank, N.A. As a result of the New Credit
Agreement the pro forma adjustments include the following:

(a) As a result of entering into the New Credit Agreement, the Company obtained net cash proceeds of $316.0 million. This amount includes a principal
balance of $325.0 million, less commitment fees of $2.8 million and paid debt issuance costs of $6.2 million which includes $1.0 million related to the
New Revolving Facility. The commitment fees were recognized as other expense for the year ended December 31, 2023.

(b) Reflects the debt issuance costs allocated to the New Revolving Credit Facility.

(c) Reflects the current and non-current portion of the debt recognized related to the New Credit Agreement. The current portion represent the contractual
principal payments due within 12 months of June 30, 2024. The non-current portion is equal to the outstanding amount of $325.0 million, less the current
portion of $8.1 million, less the debt issuance costs of $6.2 million.

(d) Represents the interest expense related to the New Credit Agreement, reflecting an effective interest rate of approximately 8.5%, which is based on: (i)
interest expense of $12.4 million and $25.6 million for the six months ended June 30, 2024, and year ended December 31, 2023, respectively. (ii)
amortization of deferred issuance costs of $0.6 million and $1.2 million for the six months ended June 30, 2024, and December 31, 2023, respectively. A
0.125% increase or decrease to the annual interest rate would change annual interest expense by approximately $0.4 million.

(e) The incremental tax impacts were calculated using an estimated statutory tax rate of 25.0%. Tax expense was adjusted to record the income tax impacts
of the pro forma adjustments using this estimated tax rate. This rate does not reflect the combined company’s effective tax rate, which includes other items
and may be significantly different than the rates assumed for purposes of preparing the unaudited pro forma condensed combined financial information.
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Note 5 – Earnings per share

The pro forma basic and diluted weighted average shares outstanding have been calculated as if Alimera’s shares that were settled and cancelled as of
January 1, 2023, consistent with the terms of the Merger Agreement.
(in thousands, except per share data) Six Months Ended June 30, 2024 Year Ended December 31, 2023
Combined Pro Forma Net Loss Available to Common
Shareholders $ (4,237) $ (53,251)
Basic and Diluted Weighted Average Shares Outstanding 19,210 18,001 
Basic and Diluted Earnings (Loss) Per Share $ (0.22) $ (2.96)
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