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EXPLANATORY NOTE

 
On May  23, 2023 (the “Effective Date”), the stockholders of ANI Pharmaceuticals,  Inc. (the “Registrant”) approved an amendment to the ANI
Pharmaceuticals, Inc. Amended and Restated 2022 Stock Incentive Plan, or Stock Plan (such amendment, the “2023 Stock Plan Amendment” and the Stock
Plan, after giving effect to the 2023 Stock Plan Amendment, the “Amended 2022 Stock Plan”). Subject to adjustment, the 2023 Stock Plan Amendment
authorizes the issuance of an additional 750,000 shares (the “Additional Shares”) of common stock, $0.0001 par value per share (the “Common Stock”).
 
The Registrant previously filed the Registration Statements on Form S-8 (File Nos. 333-151663, 333-168842, 333-174596, 333-182011, 333-196518, 333-
218120, 333-250892 and 333-264511) on June 13, 2008, August 13, 2010, May 27, 2011, June 8, 2012, June 4, 2014, May 19, 2017, November 23, 2020
and April  27, 2022, respectively, with the Securities and Exchange Commission (the “Commission”) to register an aggregate of 4,150,000 shares of
Common Stock that were authorized for issuance under the Stock Plan (collectively, the “Prior Registration Statements”). Upon the effectiveness of this
Registration Statement, an aggregate of 4,900,000 shares of Common Stock will be registered for issuance from time to time under the Amended 2022
Stock Plan, inclusive of the Additional Shares. Pursuant to General Instruction E to Form  S-8, the contents of the Prior Registration Statements are
incorporated herein by reference except to the extent supplemented, amended or superseded by the information set forth herein. Only those items of
Form S-8 containing new information not contained in the Prior Registration Statements are presented herein.
 

INCORPORATION BY REFERENCE
 

In accordance with General Instruction E to Form S-8, the contents of the Prior Registration Statements, with respect to securities offered pursuant
to the Amended 2022 Stock Plan, are hereby incorporated by reference.
 

The following documents previously filed by the Registrant with the Commission are incorporated herein by reference and shall be deemed to be a
part hereof:
 

(1)            The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2022, filed with the Commission on March 9, 2023;
 

(2)            The Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2023 filed with the Commission on May 8, 2023;
 

(3)            The Registrant’s Current Reports on Form 8-K filed with the Commission on March 6, 2023, May 8, 2023, May 11, 2023, May 12, 2023,
May 16, 2023 and May 25, 2023 (provided that any portions of such reports that are deemed furnished and not filed pursuant to instructions to Form 8-K
shall not be incorporated by reference into this Registration Statement); and
 

(4)            The description of Common Stock set forth in Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K filed with the Commission on
March 9, 2023 pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including any amendment or report
filed for the purpose of updating such description.
 

In addition, all documents that the Registrant files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act subsequent to the effective
date of this Registration Statement (except for any portions of the Registrant’s Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01
thereof and any corresponding exhibits thereto not filed with the Commission), but prior to the filing of a post-effective amendment to this Registration
Statement indicating that all securities offered hereby have been sold or which deregisters all securities then remaining unsold shall be deemed to be
incorporated by reference in this Registration Statement and to be a part hereof from the date of filing such documents.
 

For purposes of this Registration Statement, any document or statement contained in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such document or statement in such document. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 

https://www.sec.gov/Archives/edgar/data/1023024/000102302408000016/forms82008incentiveplan.htm
https://www.sec.gov/Archives/edgar/data/1023024/000110465910044387/a10-15771_1s8.htm
https://www.sec.gov/Archives/edgar/data/1023024/000110465911032146/a11-13300_1s8.htm
https://www.sec.gov/Archives/edgar/data/1023024/000110465912042608/a12-14346_1s8.htm
https://www.sec.gov/Archives/edgar/data/1023024/000114420414035693/v380244_s8.htm
https://www.sec.gov/Archives/edgar/data/1023024/000114420417028655/v467362_s8.htm
https://www.sec.gov/Archives/edgar/data/1023024/000110465920128469/tm2036404d1_s8.htm
https://www.sec.gov/Archives/edgar/data/1023024/000110465922051256/tm2213329d1_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000102302423000005/anip-20221231x10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000102302423000010/anip-20230331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000110465923029038/tm238560d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000110465923056891/tm2314831d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000110465923059105/tm2315239d2_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000110465923059829/tm2315239d4_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000110465923061379/tm2315239d6_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1023024/000110465923064653/tm2316594d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1023024/000102302421000007/anip-20201231ex418bc77a4.htm


 

 
EXHIBITS

 
EXHIBIT    
NUMBER   DESCRIPTION
     
5.1*   Opinion of Morgan, Lewis and Bockius LLP, counsel for the Registrant, regarding the legal validity of the shares of Common Stock being

registered on this Registration Statement.
     
10.1*   Amendment to the Amended and Restated 2022 Stock Incentive Plan (including form of Performance Stock Unit Award Agreement).
     
23.1*   Consent of EisnerAmper LLP, the Registrant’s Independent Registered Public Accounting Firm.
     
23.2*   Consent of Morgan, Lewis and Bockius LLP (contained in Exhibit 5.1).
     
24.1*   Power of Attorney (included on signature page).
     
107*   Filing Fee Exhibit
 
* Filed herewith
 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it

meets all of the requirements for filing on Form  S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Baudette, State of Minnesota, on this 23rd day of June, 2023.
 
  ANI Pharmaceuticals, Inc.
  (Registrant)
   
  By: /s/ Stephen P. Carey
    Name: Stephen P. Carey
    Title: Senior Vice President, Finance and Chief Financial Officer
 

POWER OF ATTORNEY
 

KNOW BY ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Nikhil Lalwani,
Stephen P. Carey and Meredith W. Cook, and each of them, the undersigned’s true and lawful attorneys-in-fact and agents, with full power of substitution
and revocation, for and in the undersigned’s name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this Registration Statement on Form S-8 (this “Registration Statement”) and any registration statement filed pursuant to Rule 462(b) under
the Securities Act of 1933, as amended (the “Securities Act”), and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done, as fully to all intents and purposes as the undersigned might or could do in person, hereby ratify and confirming
all that said attorneys-in-fact and agents or any of them, or their or his substitutes, may lawfully do or cause to be done by virtue thereof.
 

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons on behalf of the
Registrant and in the capacities indicated on the date listed below.
 

Name   Capacity   Date
         
/s/ Nikhil Lalwani   Director, President, and   June 23, 2023
Nikhil Lalwani

 
Chief Executive Officer

(Principal Executive Officer)    

         

/s/ Stephen P. Carey  

Senior Vice President, Finance and
Chief Financial Officer

(Principal Financial Officer and Principal  
June 23, 2023

Stephen P. Carey   Accounting Officer)    
         

/s/ Muthusamy Shanmugam  
Director, Head of Research and Development
and Chief Operating Officer of NJ Operations   June 23, 2023

Muthusamy Shanmugam        
         
/s/ Patrick D. Walsh   Director and Chairman of the Board of   June 23, 2023
Patrick D. Walsh   Directors    
         
/s/ Thomas J. Haughey   Director   June 23, 2023
Thomas J. Haughey        
         
/s/ David B. Nash   Director   June 23, 2023
David B. Nash        
         
/s/ Jeanne Thoma   Director   June 23, 2023
Jeanne Thoma        
         
/s/ Antonio Pera   Director   June 23, 2023
Antonio Pera        
         
/s/ Renee Tannenbaum   Director   June 23, 2023
Renee Tannenbaum        
 

 



 
Exhibit 5.1

 

 
June 23, 2023
 
ANI Pharmaceuticals, Inc.
210 Main Street West
Baudette, Minnesota 56623
 
RE: ANI Pharmaceuticals, Inc., Registration Statement on Form S-8 Filed on June 23, 2023
 
Ladies and Gentlemen:
 

We have acted as counsel to ANI Pharmaceuticals, Inc., a Delaware corporation (the “Company”), in connection with the filing of the referenced
Registration Statement (the “Registration Statement”) under the Securities Act of 1933, as amended (the “Act”), with the Securities and Exchange
Commission (the “SEC”) on the date hereof. The Registration Statement relates to the registration by the Company of an aggregate of 750,000 shares (the
“Shares”) of the Company’s common stock, par value $0.0001 per share (the “Common Stock”), which may be issued under the ANI Pharmaceuticals, Inc.
Amended and Restated 2022 Stock Incentive Plan (as amended from time to time, the “Plan”).
 

In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or otherwise identified to our
satisfaction, of (i) the Restated Certificate of Incorporation of the Company, as amended to date, (ii) the Second Amended and Restated Bylaws of the
Company, (iii) certain resolutions of the Company’s Board of Directors relating to the Registration Statement, (iv) the Plan, and (v) such other documents,
records and other instruments as we have deemed appropriate for purposes of the opinion set forth herein.
 

We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of the documents submitted to us as
originals, the conformity with the originals of all documents submitted to us as certified, facsimile or photostatic copies and the authenticity of the originals
of all documents submitted to us as copies. With respect to matters of fact relevant to our opinions as set forth below, we have relied upon certificates of
officers of the Company, representations made by the Company in documents examined by us, and representations of officers of the Company. We have
also obtained and relied upon such certificates and assurances from public officials as we have deemed necessary for the purposes of our opinions set forth
below.
 

Subject to the foregoing and the other matters set forth herein, we are of the opinion, as of the date hereof, that the Shares have been duly
authorized by the Company and, when issued by the Company in accordance with the provisions of the Plan, will be validly issued, fully paid and non-
assessable.
 

The opinions expressed herein are limited to the federal laws of the United States and the Delaware General Corporation Law.
 

We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement. In giving such consent, we do not hereby admit that we
are acting within the category of persons whose consent is required under Section 7 of the Act or the rules or regulations of the SEC thereunder.
 
  Very truly yours,
   
  /s/ Morgan, Lewis & Bockius LLP
 

 



 
Exhibit 10.1

 
AMENDMENT NO. 2023-1 TO

ANI PHARMACEUTICALS, INC. AMENDED AND RESTATED 2022 STOCK INCENTIVE PLAN
 

Effective May 23, 2023
 

WHEREAS, ANI Pharmaceuticals, Inc., a Delaware corporation (the “Company”), maintains the Company’s Amended and Restated 2022 Stock
Incentive Plan (the “Plan”) for the benefit of eligible employees of the Company and subsidiaries, non-employee members of the Board, and other service
providers who perform services for the Company or its subsidiaries; and
 

WHEREAS, the Company desires to amend the Plan to increase the total number of shares of common stock of the Company that may be issued or
transferred under the Plan, to clarify the maximum number of shares of common stock of the Company that may be granted subject to “incentive stock
options” within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”) and to limit the Committee’s discretion to
determine the treatment of performance-based vesting awards upon a change in control; and
 

NOW, THEREFORE, in accordance with the foregoing and subject to approval of the Company’s stockholders, the Plan shall be, and hereby is,
amended as follows:
 

1.   Section 4.1 of the Plan is hereby deleted in its entirety and replaced with the following:
 

“4.1 Maximum Number of Shares Available; Certain Restrictions on Awards.
 

(a)   Subject to adjustment as provided in Section 4.3 of the Plan, the maximum number of shares of Common Stock that will be available for
issuance under the Plan will be the sum of: (x) 4,150,000, plus up to an additional 750,000 subject to approval of the Company’s stockholders at
the next annual meeting of the stockholders, which if approved in full will result in a new aggregate share reserve of 4,900,000; (y) the number of
shares of Common Stock subject to Incentive Awards granted under any Prior Plan Restatement that remain outstanding as of the Effective Date
but only to the extent that such outstanding Incentive Awards are forfeited, expire or otherwise terminate without the issuance of such shares of
Common Stock; and (z) the number of shares issued or Incentive Awards granted under the Plan in connection with the settlement, assumption or
substitution of outstanding awards as a condition of the Company and/or any Subsidiary(ies) acquiring, merging or consolidating with another
entity.

 
(b)   The shares available for issuance under the Plan may, at the election of the Committee, be either treasury shares or shares authorized but

unissued, and, if treasury shares are used, all references in the Plan to the issuance of shares will, for corporate law purposes, be deemed to mean
the transfer of shares from treasury.

 
(c)    Subject to adjustment as described below in Section 4.2 and 4.3 below, the aggregate number of shares of Common Stock that may be

issued or transferred under the Plan pursuant to Incentive Stock Options shall not exceed 4,900,000 shares of Company Stock.
 

(d)   Subject to adjustment as described below in Section 4.2 and 4.3 below, the maximum aggregate grant date value of shares of Common
Stock subject to Incentive Awards granted to any director during any calendar year, taken together with any cash fees earned by such director for
services rendered during the calendar year, shall not exceed $750,000 in total value. For purposes of this limit, the value of such Incentive Awards
shall be calculated based on the grant date fair value of such Incentive Awards for financial reporting purposes. The limitation described in this
paragraph shall be increased to $1,000,000 with respect to Incentive Awards made to a director during the calendar year in which the director’s
initial term commences.”

 

 



 

 
2.   The bullets set forth in Section 14.2 of the Plan are hereby deleted in their entirety and replaced with the following:

 
“● All outstanding Options and Stock Appreciation Rights shall become fully vested and exercisable;

 
  ● All Incentive Awards that are Restricted Stock Awards, Stock Unit Awards, and/or Stock Bonuses shall become fully vested; and

 
  ● For all Incentive Awards that are Performance Awards, the Committee shall determine the extent to which performance conditions are met

based on actual performance achieved, in accordance with the terms of the Plan and the applicable Award Agreement.”
 

3. Section 14.3(a)(ii) and (iii) are hereby deleted in their entirety and replaced with the following:
 

“(ii)  all time-based vesting requirements on Participant’s Incentive Awards that are Restricted Stock Awards, Stock Unit Awards, and/or
Stock Bonuses shall be deemed to be satisfied in full; and

 
(iii)  with respect to each Incentive Award that are Performance Awards, the Committee shall determine the extent to which performance

conditions are met based on actual performance achieved, in accordance with the terms of the Plan and the applicable Award Agreement.”
 

4. Except as modified herein, all provisions of the Plan shall remain in full force and effect.
 

SIGNATURE PAGE FOLLOWS
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IN WITNESS WHEREOF, the undersigned has executed this Amendment No. 2023-1 to the Company’s Amended and Restated 2022 Stock

Incentive Plan as of the date first set forth above.
 
  ANI PHARMACEUTICALS, INC.
   
  By: /s/ Stephen P. Carey
   
  Name: Stephen P. Carey
   
  Title: Senior Vice President, Finance and Chief Financial Officer
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ANI PHARMACEUTICALS, INC.

 
FORM OF

 
PERFORMANCE STOCK UNIT GRANT AGREEMENT

(Pursuant to the Amended and Restated 2022 Stock Incentive Plan)
 

This Performance Stock Unit Grant Agreement (this “Agreement”) is delivered by ANI Pharmaceuticals,  Inc., a Delaware corporation (the
“Company”), pursuant to the Summary of Grant delivered with this Agreement to the individual named in the Summary of Grant (the “Participant”). The
Summary of Grant, which specifies the Participant, the date as of which the grant is made (the “Date of Grant”), the vesting schedule and other specific
details of the grant is incorporated herein by reference.
 

1. Grant of Performance Stock Units.
 

(a)            Upon the terms and conditions set forth in this Agreement and in the Company’s Amended and Restated 2022 Stock Incentive
Plan (the “Plan”), the Company hereby grants to the Participant the number of performance stock units set forth in the Summary of Grant (the
“Performance Stock Units”). Each Performance Stock Unit will entitle the Participant to receive, at such time as is determined in accordance with the
provisions of this Agreement, one share of common stock of the Company (the “Company Stock”). This Agreement is granted pursuant to the Plan and is
subject in its entirety to all applicable provisions of the Plan. Capitalized terms used herein and not otherwise defined will have the meanings set forth in
the Plan. The Participant agrees to be bound by all of the terms and conditions of the Plan.
 

(b)            The Committee may, at any time prior to the final determination of whether the Performance Goals have been attained, change
the Performance Goals to reflect a change in corporate capitalization, such as a stock split or stock dividend, or a corporate transaction, such as a merger,
consolidation, separation, reorganization or partial or complete liquidation, or to equitably reflect the occurrence of any extraordinary event, any change in
applicable accounting rules or principles, any change in the Company’s method of accounting, any change in applicable law, any change due to any merger,
consolidation, acquisition, reorganization, stock split, stock dividend, combination of shares or other changes in the Company’s corporate structure or
shares, or any other change of a similar nature.
 

2. Vesting of Performance Stock Units.
 

(a)            The Performance Stock Units will become earned and vested based on the actual performance level achieved with respect to the
Performance Goals set forth on Schedule A to the Summary of Grant and the Participant continuing to be employed by, or provide service to, the Employer
through the Vesting Date (as defined in the Summary of Grant).
 

(b)            The Committee will, as soon as practicable following the last day of the Performance Period, determine (i) the extent, if any, to
which, each of the Performance Goals has been achieved with respect to the Performance Period and (ii) the number of shares of Company Stock, if any,
which, the Participant will be entitled to receive with respect to this Agreement. Such determination will be final, conclusive and binding on the Participant,
and on all other persons, to the maximum extent permitted by law. In the event that the Committee makes a final determination that the Performance Goals
have not been achieved, the Participant will have no further rights to receive shares of Company Stock hereunder.
 

(c)            Except as set forth in the Summary of Grant, if the Participant ceases to be employed by, or provide service to, the Employer for
any reason prior to the Vesting Date, the Participant will forfeit all rights to receive shares of Company Stock hereunder and the Participant will not have
any rights with respect to any portion of the shares of Company Stock that have not yet become vested as of the date the Participant ceases to be employed
by, or provide service to, the Employer, irrespective of the level of achievement of the Performance Goals.
 



 

 
3.             Issuance of Company Stock. One share of Company Stock will be issued to the Participant for each earned and vested Performance

Stock Unit in accordance with the Issuance Schedule set forth in the Summary of Grant. Any Performance Stock Units not earned and vested will be
forfeited. In no event will any fractional shares of Company Stock be issued. Accordingly, the total number of shares of Company Stock to be issued
pursuant to this Agreement will, to the extent necessary, be rounded down to the next whole share of Company Stock in order to avoid the issuance of a
fractional share.
 

4.             Withholding. All obligations of the Company to deliver shares of Company Stock shall be subject to the rights of the Company to
withhold amounts required by law for any Federal Insurance Contributions Act (FICA), federal income, state, local and other tax liabilities (“Withholding
Taxes”). Unless the Participant elects to satisfy the Withholding Taxes through cash or check, any Withholding Taxes due with respect to the Performance
Stock Units shall be settled by having shares of Company Stock withheld up to an amount that does not exceed the amount of the Withholding Taxes.
Unless the Committee determines otherwise, share withholding for taxes shall not exceed the Participant’s minimum applicable tax withholding amount.
 

5. Rights of Participant.
 

(a)            Prior to the issuance, if any, of shares of Company Stock to the Participant with respect to earned and vested Performance Stock
Units pursuant to the Issuance Schedule set forth in the Summary of Grant, the Participant will not have any rights of a shareholder of the Company on
account of the Performance Stock Units.
 

(b)            Notwithstanding the foregoing, if any dividend or other distribution, whether regular or extraordinary and whether payable in
cash, securities or other property (other than shares of Company Stock), is declared and paid on the outstanding Company Stock prior to the issuance of
shares of Company Stock with respect to the earned and vested Performance Stock Units pursuant to the Issuance Schedule (i.e., those shares are not
otherwise issued and outstanding for purposes of entitlement to the dividend or distribution), then a special book account will be established for the
Participant and credited with a phantom dividend equal to the actual dividend or distribution which would have been paid on the Performance Stock Units
subject to this Agreement had shares been issued with respect to such Performance Stock Units and been outstanding and entitled to that dividend or
distribution. The phantom dividend equivalents so credited will vest at the same time as the Performance Stock Units to which they relate and will be
distributed to the Participant (in the same form the actual dividend or distribution was paid to the holders of the Company Stock entitled to that dividend or
distribution or in such other form as the Committee deems appropriate) concurrently with the issuance of shares of Company with respect to the earned and
vested Performance Stock Units pursuant the Issuance Schedule set forth in the Summary of Grant.
 

6.             Recoupment Policy. The Participant agrees that the Performance Stock Units shall be subject to any applicable clawback or recoupment
policies, share trading policies and other policies that may be implemented by the Board from time to time.
 

7.             Assignment by Company. The rights and protections of the Company hereunder shall extend to any successors or assigns of the
Company and to the Company’s parents, subsidiaries, and affiliates. This Agreement may be assigned by the Company without the Participant’s consent.
 

8.             No Employment or Other Rights. This Agreement shall not confer upon the Participant any right to be retained in the employment of the
Employer and shall not interfere in any way with the right of the Employer to terminate the Participant’s employment at any time. The right of the
Employer to terminate at will the Participant’s employment at any time for any reason is specifically reserved.
 

9.             Entire Agreement. This Agreement contains the entire agreement of the parties with respect to the Performance Stock Units granted
hereby and may not be changed orally but only by an instrument in writing signed by the party against whom enforcement of any change, modification or
extension is sought.
 

10.           Grant Subject to Plan Provisions. This grant is made pursuant to the Plan, the terms of which are incorporated herein by reference, and
in all respects will be interpreted in accordance with the Plan. This grant is subject to interpretations, regulations and determinations concerning the Plan
established from time to time by the Committee in accordance with the provisions of the Plan, including, but not limited to, provisions pertaining to
(a) rights and obligations with respect to withholding taxes, (b) the registration, qualification or listing of the shares, (c) changes in capitalization of the
Company and (d) other requirements of applicable law. The Committee will have the authority to interpret and construe this grant pursuant to the terms of
the Plan, and its decisions will be conclusive as to any questions arising hereunder.
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11.           No Employment or Other Rights. This Agreement will not confer upon the Participant any right to be retained in the employment of the

Company and will not interfere in any way with the right of the Company to terminate the Participant’s employment at any time. The right of the Company
to terminate at will the Participant’s employment at any time for any reason is specifically reserved.
 

12.           Notice. Any notice to the Company provided for in this instrument shall be addressed to the Company in care of the General Counsel at
the Company’s corporate headquarters, and any notice to the Participant shall be addressed to such Participant at the current address shown on the payroll
records of the Company, or to such other address as the Participant may designate to the Company in writing. Any notice shall be delivered by hand, sent
by telecopy or enclosed in a properly sealed envelope addressed as stated above, registered and deposited, postage prepaid, in a post office regularly
maintained by the United States Postal Service.
 

13.           Applicable Law. The validity, construction, interpretation and effect of this Agreement will be governed by and construed in accordance
with the laws of the State of Delaware, without giving effect to the conflicts of laws provisions thereof.
 

14.           Application of Section 409A of the Code. This Agreement is intended to comply with section 409A of the Internal Revenue Code of
1986, as amended (the “Code”) and will in all respects be administered in accordance with section 409A of the Code. The issuance of Company Stock
pursuant this Agreement is intended to be subject to a “substantial risk of forfeiture” under section 409A of the Code, and issued within the “short term
deferral” exception under such statute following the lapse of the applicable forfeiture condition. Notwithstanding any provision in this Agreement to the
contrary, if the Participant is a “specified employee” (as defined in section 409A of the Code) and it is necessary to postpone the commencement of any
payments otherwise payable under this Agreement to prevent any accelerated or additional tax under section 409A of the Code, then the Company will
postpone the payment until five (5)  days after the end of the six-month period following the original payment date. If the Participant dies during the
postponement period prior to the payment of postponed amount, the amounts withheld on account of section 409A of the Code will be paid to the personal
representative of the Participant’s estate within sixty (60) days after the date of the Participant’s death. The determination of who is a specified employee,
including the number and identity of persons considered specified employees and the identification date, will be made by the Board or its delegate in
accordance with the provisions of sections 416(i) and 409A of the Code. In no event will the Participant, directly or indirectly, designate the calendar year
of distribution. This Agreement may be amended without the consent of the Participant in any respect deemed by the Committee or its delegate to be
necessary in order to preserve compliance with section 409A of the Code.
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Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement of ANI Pharmaceuticals, Inc. on Form S-8 to be filed on or about June 23, 2023
of our reports dated March 9, 2023, on our audits of the financial statements as of December 31, 2022 and 2021 and for each of the years in the three-year
period ended December  31, 2022, and the effectiveness of ANI Pharmaceuticals,  Inc. and Subsidiaries’ internal control over financial reporting as of
December  31, 2022, which reports were included in the Annual Report on Form  10-K filed March  9, 2023. Our report on the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2022 expresses an adverse opinion because of material weaknesses.
 
/s/ EisnerAmper LLP
 
EISNERAMPER LLP
Philadelphia, Pennsylvania
June 23, 2023
 

 

 



 
Exhibit 107

 
Calculation of Filing Fee Tables

 

Form S-8
(Form Type)

 
ANI Pharmaceuticals, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities and Carry Forward Securities
 

 
 

Security 
Type

Security Class
Title

Fee
Calculation

Rule
Amount

Registered (1)

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price
Fee

Rate

Amount of
Registration

Fee
                 
Fees to Be
Paid Equity Common Stock, $0.0001

par value per share 457(c) 750,000 (2)(3) $51.835(3) $38,876,250 0.00011020 $4,284.17

Total
Offering
Amount /
Registration
Fee

       

  $38,876,250   $4,284.17

Fees
Previously
Paid

       
      N/A

Fee Offsets               N/A
Net Fees Due               $4,284.17
 
(1) Pursuant to Rule 416(c) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form S-8 also covers

an indeterminate number of shares of common stock, $0.0001 par value per share (“Common Stock”), of ANI Pharmaceuticals, Inc. (the
“Registrant”) which may be offered or issued to prevent dilution resulting from adjustments as a result of stock dividends, stock splits, reverse
stock splits, recapitalizations, reclassifications, mergers, split-ups, reorganizations, consolidations and other capital adjustments.

(2) Represents a total of 750,000 shares of Common Stock added to the shares available for issuance pursuant to the Amended and Restated 2022
Stock Incentive Plan (the “2022 Plan”) resulting from the approval of an Amendment to the 2022 Plan approved by the Registrant’s stockholders
at the 2023 Annual Meeting of Stockholders.

(3) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c). The proposed maximum offering price per share,
proposed maximum aggregate offering price and the amount of the registration fee are based on the average of the high and low prices of
Registrant’s Common Stock as reported on the Nasdaq Global Market on June 21, 2023. Pursuant to General Instruction E of Form S-8, the
registration fee is calculated with respect to the additional securities registered on this Form S-8 only.

 

 


