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Pharmaceuticals, Inc.

Notice of Annual Meeting of Stockholders
To be held on May 22, 2014

Dear Stockholder:

You are cordially invited to attend the 2014 annual meeting of Stockholders (the “Annual Meeting”) of ANI Pharmaceuticals,
Inc. (the “Company”) to be held at 2:00 p.m., Eastern Time, on Thursday, May 22, 2014, at the Company’s offices at 1007 N.
Orange Street, Suite 235, Wilmington DE 19801. The purpose of the Annual Meeting is for Stockholders to consider and take
action on the following matters:

1. To elect Robert E. Brown, Jr., Arthur S. Przybyl, Fred Holubow, Ross Mangano, Tracy L. Marshbanks, Ph.D., Thomas A.
Penn and Daniel Raynor to the Company’s Board of Directors for a term of one year.

2. To approve the Company’s Fourth Amended and Restated 2008 Stock Incentive Plan.

3. To ratify the appointment of EisnerAmper LLP as the Company’s independent registered public accounting firm for the year
ending December 31, 2014.

4. To approve the compensation of the Company’s named executive officers, on an advisory basis.
5. To approve the frequency of future advisory votes on executive compensation, on an advisory basis.

6. To transact other business that may properly come before the Annual Meeting or any adjournments or postponements of the
Annual Meeting.

Only holders of the Company’s common stock and class C special stock (the “Stockholders™) of record as of March 24, 2014
are entitled to notice of and to vote at the Annual Meeting.

Instead of mailing a printed copy of the Company’s proxy materials, including the Company’s Annual Report on Form 10-K for
the year ended December 31, 2013 (the “Annual Report”), to each Stockholder of record, the Company has decided to provide
access to these materials via the Internet. This reduces the amount of paper necessary to produce, as well as the costs associated
with mailing, these materials.

Your vote is very important. Regardless of whether you plan to attend the Annual Meeting, please promptly vote your shares.
You may vote your shares over the Internet or via a toll-free telephone number. If you received a paper copy of a proxy or voting
instruction card by mail, you may submit your proxy or voting instruction card for the Annual Meeting by completing, signing,
dating and returning your proxy or voting instruction card in the pre-addressed envelope provided. For specific instructions on how
to vote your shares, please refer to the section entitled Questions and Answers About the Annual Meeting and Voting Rights on
page 1 of the proxy statement.

By Order of the Board of Directors,

Charlotte C. Arnold
Chief Financial Officer

April 11, 2014

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on May 22, 2014: the
Company’s proxy statement and Annual Report are available electronically at www.proxyvote.com.
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ANI PHARMACEUTICALS, INC.
210 Main Street West
Baudette, Minnesota 56623

PROXY STATEMENT

Annual Meeting of Stockholders to be held
May 22, 2014

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

General Background

The Board of Directors (the “Board”) of ANI Pharmaceuticals, Inc. (the “Company” or “ANI”) is providing these proxy
materials to the holders of record of the Company’s common stock and class C special stock (together the Company’s
“Stockholders”) in connection with the solicitation of proxies by the Company on behalf of the Board for the Company’s 2014
Annual Meeting of Stockholders, which will take place at 2:00 p.m. Eastern Time on Thursday, May 22, 2014 and at any
adjournment thereof, at the Company’s finance office at 1007 N. Orange Street, Suite 235, Wilmington, Delaware, 19801.

Instead of mailing a printed copy of the Company’s proxy materials, including the Company’s Annual Report, to each
Stockholder of record, the Company is providing access to these materials via the Internet. Accordingly, on April 11, 2014, the
Company began mailing a Notice Regarding Internet Availability of Proxy Materials (the “Notice”) to all Stockholders of record as
of March 24, 2014, and posted its proxy materials on the website referenced in the Notice (www.proxyvote.com). As more fully
described in the Notice, all Stockholders may access the proxy materials on the website or may request a printed set of the proxy
materials, and also specify how they wish their proxy materials to be delivered in the future, either by mail or e-mail.

On June 19, 2013, pursuant to a merger agreement dated as of April 12,2013, ANIP Acquisition Company d/b/a ANI
Pharmaceuticals, Inc. (“ANIP”) became a wholly-owned subsidiary of BioSante Pharmaceuticals, Inc. (“BioSante™) in an all-stock,
tax-free reorganization (the “Merger”). The Merger was accounted for as a reverse acquisition, pursuant to which ANIP was
considered the acquiring entity for accounting purposes. The Company is operating under the leadership of the ANIP management
team and its Board of Directors is comprised of two former directors from BioSante and five former ANIP directors. As such,
ANIP’s historical results of operations replace BioSante’s historical results of operations for all periods prior to the Merger. The
results of operations of both companies are included in the Company’s consolidated financial statements for all periods after
completion of the Merger.

In addition, in July 2013, the Company’s stockholders approved and the Company subsequently effected (i) a one-for-six
reverse stock split of the Company’s common stock and class C special stock, with a proportional reduction in the number of
authorized shares of its common stock, class C special stock and blank check preferred stock, and (ii) a change of the Company’s
name from “BioSante Pharmaceuticals, Inc.” to “ANI Pharmaceuticals, Inc.” Unless otherwise required by the context, references
in this proxy statement to the “Company” or “ANI” refer to ANI Pharmaceuticals, Inc., a Delaware corporation formed in April
2001, formerly known as BioSante Pharmaceuticals, Inc. The Company’s principal executive offices are located at 210 Main Street
West, Baudette, Minnesota 56623, its telephone number is (218) 634-3500, and its website address is
www.anipharmaceuticals.com.

Questions and Answers About the Annual Meeting and Voting Rights
Q: Why am I receiving these materials?

A: The Board has made these materials available to you over the Internet or delivered paper copies of these materials to you by
mail in connection with the Company’s annual meeting of stockholders, which will take place on Thursday, May 22, 2014. As a
Stockholder, you are invited to attend the Annual Meeting and to vote on the items of business described in this proxy statement.
This proxy statement includes information that the Company is required to provide to you under the rules of the SEC and that is
designed to assist you in voting your shares.
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Why did I receive a notice in the mail regarding the Internet availability of the proxy materials instead of a paper copy
of the proxy materials?

The Company is using the SEC rule that allows companies to furnish their proxy materials over the Internet. As a result, the
Company is mailing to all Stockholders of record as of March 24, 2014 the Notice about the Internet availability of the proxy
materials instead of a paper copy of the proxy materials. All Stockholders receiving the Notice will have the ability to access the
proxy materials over the Internet and request to receive a paper copy of the proxy materials by mail. Instructions on how to
access the proxy materials over the Internet or to request a paper copy may be found in the notice. In addition, the Notice
contains instructions on how you may request to access proxy materials in printed form by mail or electronically on an ongoing
basis.

: Why didn’t I receive a notice in the mail about the Internet availability of the proxy materials?

: The Company is providing those Stockholders who have previously requested to receive paper copies of the proxy materials

with paper copies of the proxy materials instead of the Notice about the Internet availability of the proxy materials.

In addition, the Company is providing the Notice of the Internet availability of the proxy materials by e-mail to those
Stockholders who have previously elected delivery of the proxy materials electronically. Those Stockholders should have
received an e-mail containing a link to the website where those materials are available and a link to the proxy voting website.

: Who is entitled to vote at the Annual Meeting?

: Only holders of record of the Company’s common stock and class C special stock at the close of business on March 24, 2014 are

entitled to notice of and to vote at the Annual Meeting. As of March 24, 2014, 11,278,760 shares of the Company’s common
stock were issued and outstanding and entitled to vote and 10,864 shares of the Company’s class C special stock were issued and
outstanding and entitled to vote. There is no cumulative voting with respect to the election of directors. Holders of the
Company’s common stock and class C special stock are entitled to one vote per share on each matter presented at the Annual
Meeting.

: What is the difference between holding shares as a Stockholder of record and as a beneficial owner?

: If your shares are registered directly in your name with the Company’s transfer agent, Continental Stock Transfer & Trust, you

are considered, with respect to those shares, the “stockholder of record.” If your shares are held in a stock brokerage account or
by a bank or other nominee holder of record, you are considered the “beneficial owner” of shares held in “street name.” As the
beneficial owner, you have the right to direct your broker, bank or other nominee holder of record on how to vote your shares
held in your account.

: If I am a holder of record of the Company’s common stock or class C special stock, how do I vote?

: You may vote by proxy over the Internet by visiting the website established for that purpose at www.proxyvote.com or via a toll-

free telephone number. Once you access that website, in order to vote your shares, you will be required to provide the login
control number contained on your proxy card. After providing this information, you will be prompted to complete an electronic
proxy card. Your votes will be indicated on your computer screen and you will be prompted to submit or revise your electronic
proxy card as desired. If you received a paper copy of a proxy or voting instruction card by mail, you may also submit your
proxy or voting instruction card by completing, signing, dating and returning your proxy or voting instruction card in the pre-
addressed envelope provided. Alternatively, if you are a stockholder of record, you may vote in person at the Annual Meeting.
You will receive a ballot when you arrive. If you plan to vote in person, please send an e-mail to IR@anipharmaceuticals.com
stating your name and your intention to attend ANI’s annual meeting, so that entrance to the building can be provided.
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Q: If I am a beneficial owner of shares held in street name, how do I vote?

A: You should receive from your broker, bank or other nominee a voting instruction form that outlines the methods by which you
can vote your shares. A number of brokers and banks have arranged for beneficial owners to vote their shares via the Internet or
telephone and will provide voting instructions on the voting instruction form. If your broker or bank uses Broadridge Financial
Solutions, you may vote your shares via the Internet at www.proxyvote.com or by phone by calling the telephone number shown
on the voting instruction form received from your broker or bank.

Q: What can I do if I change my mind after I vote my shares?

A: The Delaware General Corporation Law generally provides that, unless otherwise provided, a stockholder may revoke a proxy
previously given at any time prior to its exercise at the Annual Meeting. A Stockholder of the Company who has voted shares
by returning a proxy card or by delivering a proxy via the Internet or by phone may revoke it at any time before it is exercised at
the Annual Meeting by:

* Delivering to any of the persons named as proxies on the proxy card, or addressed to and received by the Company’s Chief
Financial Officer, an instrument revoking the proxys;

*  Appearing at the Annual Meeting and voting in person and executing a later dated proxy which is exercised at the Annual
Meeting; or

+ Casting a later vote via the Internet or telephone.
Attendance at the Annual Meeting will not, by itself, revoke a proxy.

Q: What are the voting requirements to approve each of the proposals that will be voted on at the Annual Meeting?

A. Proposal Vote Required

Election of directors (Proposal 1). The election of each of the directors will be determined
by a plurality of the shares of the Company’s common
stock and class C special stock, voting together as a
single class, present at the Annual Meeting in person or
by proxy and entitled to vote on the proposal, assuming
a quorum is present.

Approval of the Company’s Fourth Amended and For Proposals 2, 3 and 4 to pass, a majority of the shares

Restated 2008 Stock Incentive Plan (Proposal 2). of the Company’s common stock and class C special
stock, voting together as a single class, present at the
Annual Meeting in person or by proxy and entitled to
vote on the proposal, assuming a quorum is present, is

required.
Ratification of the appointment of EisnerAmper LLP  Stockholder ratification of the appointment of
as the Company’s independent registered public EisnerAmper, per Proposal 3, is not required by the
accounting firm for the year ending December 31, Company’s bylaws or otherwise. If Stockholders fail to
2014 (Proposal 3). ratify the appointment, the Company’s Audit and

Finance Committee will reconsider whether or not to
retain that firm.

Approval of the compensation of the Company’s The Stockholder vote on Proposal 4 is advisory only and
named executive officers, on an advisory basis is not binding on the Company’s Board.
(Proposal 4).
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A. Proposal Vote Required

To approve the frequency of future advisory votes on ~ For Proposal 5, the option of three years, two years or
executive compensation, on an advisory basis one year that receives the highest number of votes cast
(Proposal 5). by Stockholders will be the frequency for the advisory

=)
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vote on the compensation of the Company’s named
executives officers. This vote is advisory only, however,
and is not binding on the Company’s Board. The Board
may decide that it is in the best interests of Stockholders
and the Company to hold an advisory vote on executive
compensation more or less frequently than the option
approved by Stockholders.

: What constitutes a quorum at the Annual Meeting?

: The presence at the Annual Meeting, either in person or by proxy, of the holders of one-third of the outstanding shares of the

Company’s common stock and class C special stock entitled to vote will constitute a quorum for the transaction of business.
Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a quorum.

: What is a broker non-vote?

. A “broker non-vote” occurs when a broker, bank or other nominee holding shares for a beneficial owner does not vote on a

particular proposal because that nominee does not have discretionary voting power for that particular item and has not received
instructions from the beneficial owner.

If you do not give voting instructions to your broker, bank or other nominee within ten days of the Annual Meeting, your
broker, bank or other nominee may vote on matters that the New York Stock Exchange determines to be “routine”, but will not
be permitted to vote your shares with respect to “non-routine” items. Under NYSE rules, the ratification of the appointment of
the Company’s independent auditors is the only routine matter to be addressed at the Annual Meeting. When a broker, bank or
other nominee has not received instructions from the beneficial owners or persons entitled to vote and the nominee cannot vote
on a particular matter because it is not routine, then there is a “broker non-vote” on that matter. Broker non-votes do not count
as votes “FOR”, “WITHHELD” or “AGAINST” any proposal, as applicable, but will be counted in determining whether
there is a quorum for the Annual Meeting. Accordingly, if Stockholders do not direct their brokers or other nominees how
to vote in Proposals 1, 2, 4 and 5, their brokers or other nominees may not exercise discretion and may not vote their
shares on those Proposals.

: What is the effect of a “WITHHOLD ALL” vote in the election of directors, Proposal 1?

: Common stock or class C special stock that is represented by valid proxy cards or properly voted via the Internet and that are

marked “WITHHOLD ALL” with regard to the election of the nominees for director will be excluded entirely from the vote
and will have no effect on the outcome. If no vote is specified on the proxy with respect to Proposal 1, and in the absence of
directions to the contrary, the shares will be voted “FOR” the election of the nominees for director named in this proxy
statement.

: What is the effect of an “ABSTAIN” vote in Proposals 2, 3 and 4?

: Proxies marked “ABSTAIN” will be counted in determining the total number of shares “entitled to vote” and “votes cast” on

each of the proposals being submitted to a vote of Stockholders and will have the effect of a vote “AGAINST” a proposal.

: Could other matters be decided at the Annual Meeting?

: As of the date of this proxy statement, the Company does not know of any matters to be raised at the Annual Meeting other than

those referred to in this proxy statement. If other matters are properly presented at the Annual Meeting for consideration, the
proxies designated by the Company will have the discretion to vote on those matters for you.
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Q: Who will count the vote?

A: An officer of the Company or a designee will tabulate the votes of the Company’s common stock and class C special stock and
act as inspector of the election.

Q: Who is paying for this proxy solicitation?

A: The expense of soliciting proxy cards, including the costs of preparing, assembling and mailing the Notice Regarding Internet
Availability of Proxy Materials and the Notice of Annual Meeting of Stockholders, proxy statement and proxy card, will be
borne by the Company.

Q: Whom should I call with questions?
A: If you have additional questions, you should contact:

ANI Pharmaceuticals, Inc.
210 Main Street West
Baudette, Minnesota 56623
Charlotte C. Arnold, Chief Financial Officer
Tel: (218) 634-3591
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PROPOSAL 1

ELECTION OF DIRECTORS

Board Composition; Nominees

The Company’s bylaws provide that the Board will consist of at least one director, or such other number as may be determined
by the Board or the Company’s stockholders. The Board has fixed the number of directors at seven.

The Board has nominated the following seven individuals to serve as the Company’s directors until the next annual meeting of
stockholders or until their successors are qualified and elected. All of the nominees named below are current directors of the Board.
All the nominees have agreed to stand for election at the Annual Meeting.

If prior to the Annual Meeting, the Company’s Board should learn that any nominee will be unable to serve for any reason, the
proxies that otherwise would have been voted for such nominee will be voted for any substitute nominee that may be named by the
Board. Alternatively, the proxies, at the discretion of the Board, may be voted for that fewer number of nominees as results from
the inability of any nominee to serve. The Board has no reason to believe that any of the nominees will be unable to serve.

Robert E. Brown, Jr., 63, had served as a director of ANIP since July 2010 and has served as a director of the Company and
Chairman of the Board since the Merger. Mr. Brown has been active in the venture capital and private equity business for over 30
years and has been the sole stockholder, director and President of MVP Management Company (“MVP Management”) since 2000.
MVP Management conducts business as MVP Capital Partners (“MVP Capital”), and is the investment management company for
Meridian Venture Partners I, L.P. (“MVP II”), a mid-sized venture capital and private equity firm focused on expansion capital and
microcap buyout investments. Mr. Brown is the Managing Partner of MVP II and the President and sole stockholder and sole
director of Meridian Venture Partners II Co., the corporate general partner of the general partner of MVP II. Mr. Brown co-founded
MVP II in 2000 and its predecessor fund, Meridian Venture Partners, in 1987. Prior to 1987, Mr. Brown was a principal in a
merchant banking firm active in both private equity and investment banking. Mr. Brown began his professional career as a certitied
public accountant with Arthur Andersen & Co. Subsequently, he worked for a subsidiary of The Penn Central Corporation as a
financial analyst, and after graduating from law school, practiced corporate tax law at the firm of Morgan, Lewis & Bockius in
Philadelphia. In his role at MVP Capital, Mr. Brown has served on the boards of numerous privately-held portfolio companies,
including several companies in the healthcare industry such as Implex Corporation, Dorland Data Networks, Omega Health
Systems, Air Medical Group Holdings, Comprehensive Addiction Programs, Inc., and MCMC Holdings LLC. Mr. Brown holds an
A.B. degree from Princeton University, an M.B.A. from the Wharton School of the University of Pennsylvania, and a J.D. from the
University of Pennsylvania Law School.

Mr. Brown was chosen to serve on the Company’s Board because of his significant experience as a director of a number of
companies in the healthcare sector.

Arthur S. Przybyl, 57, joined ANIP in March 2009 as President and Chief Executive Officer and was appointed President and
Chief Executive Officer of the Company following the Merger. Mr. Przybyl is an experienced healthcare executive in a career that
spans over 25 years and includes the management of both specialty pharmaceutical and medical device companies. From August
2002 through January 2009, Mr. Przybyl served as President and Chief Executive Officer of Akorn, Inc., a NASDAQ-listed
specialty pharmaceutical company that manufactures and markets ophthalmic, liquid and lyophilized injectable, and vaccine drug
products. Prior to Akorn, Mr. Przybyl was President of privately-held company Hearing Innovations, Inc. and President and Chief
Operating Officer of NASDAQ-listed company Bioject, Inc., both medical device companies. During his career, Mr. Przybyl has
held several sales and marketing management positions, including Senior Vice President, Sales and Marketing for International
Medication Systems, Inc. and Director Corporate Marketing and National Accounts for LyphoMed, Inc., both specialty
pharmaceutical companies.
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Mr. Przybyl was chosen to serve on the Company’s Board because of his extensive experience as an executive in the healthcare
industry, including as President and Chief Executive Officer of ANIP. As a member of the executive team of the Company, Mr.
Przybyl serves a vital function in the link between management and the Company’s Board, enabling the Board to perform its
oversight function with the benefits of management’s perspective on the business.

Fred Holubow, 75, had served as a director of BioSante since 1999 and has served as a director of the Company since the
Merger. Mr. Holubow is, and has been since 1984, a General Partner of Starbow Partners, an investor in early stage healthcare
ventures. In addition, Mr. Holubow serves as a Principal of Petard Risk Analysis, a position he has held since January 2012. From
2001 to December 2011, Mr. Holubow served as a Managing Director of William Harris Investors, Inc., a registered investment
advisory firm. From 1982 to 2001, Mr. Holubow served as Vice President of Pegasus Associates, a registered investment advisory
firm he co-founded. He specializes in analyzing and investing in pharmaceutical and biotechnology companies. Mr. Holubow
previously served on the board of directors of the following public companies: Micrus Endovascular Corporation, ThermoRetec
Corporation, Savient Pharmaceuticals, Inc. (formerly Bio-Technology General Corp.), Gynex Pharmaceuticals, Inc. and Unimed
Pharmaceuticals, Inc.

Mr. Holubow is a member of the Audit and Finance Committee.

Mr. Holubow was chosen to serve on the Company’s Board primarily because of his significant experience analyzing and
investing in pharmaceutical and biotechnology companies both in his current position as a Principal of Petard Risk Analysis and a
General Partner of Starbow Partners and in his prior positions. In addition, through his experience in serving on the boards of
directors and more specifically the audit committees of several other public companies, Mr. Holubow has developed a substantial
financial and accounting expertise with pharmaceutical and biotechnology companies.

Ross Mangano, 68, had served as a director of BioSante since 1999 and has served as a director of the Company since the
Merger. Mr. Mangano has served as the President and a director of Oliver Estate, Inc., a management company specializing in
investments in public and private companies, since 1971. Mr. Mangano currently serves on the Board of Orchard Software
Corporation, a software developer of medical laboratory information systems for the clinical laboratory industry. In the past, Mr.
Mangano has served on the board of directors of Cerprobe Corporation, Tower Federal Savings & Loan, Cypress Communications,
Inc., Leisure Industries Corp., and Blue Chip Casino, Inc.

Mr. Mangano is a member of the Nominating and Corporate Governance Committee and the Compensation Committee.

Mr. Mangano was chosen to serve on the Company’s Board because of his general business experience as President of Oliver
Estate, Inc. and his significant experience analyzing and investing in public and private companies. In addition, in light of his
experience with BioSante prior to the Merger, he provides valuable business, leadership and management experience and insights
into many aspects of the Company’s business.

Tracy L. Marshbanks, Ph.D, 50, had served as a director of ANIP since 2006 and has served as a director of the Company
since the Merger, serving on both the Audit and Compensation Committees of the Company’s Board during that period. Dr.
Marshbanks is a Managing Director of First Analysis Corp. (“First Analysis™), a financial services firm, where he has been
employed since 1999. In his role at First Analysis, Dr. Marshbanks focuses on growth equity investments in private companies in
the healthcare and the cleantech/environmental sectors and serves as an analyst having followed public companies within the
chemical, life science tools, and medical technology industries. Prior to First Analysis, he was employed by Amoco Corp. in a
number of positions ranging from Research and Development to Marketing. He has served on the board of directors of privately-
held companies in the healthcare industry, including manufacturers of medical devices and diagnostic tests. Dr. Marshbanks earned
a B.S. and Ph.D. in Chemical Engineering from Colorado State University and Purdue University, respectively, in addition to an
M.B.A., with a finance concentration, from the University of Chicago. Dr. Marshbanks holds Series 7 and 63 Securities Licenses as
well as a Research Analyst Qualification (Series 86 and 87). Dr. Marshbanks’ private company board service includes EraGen
Biosciences Inc., from 2005 — 2011, where he served as a member of Audit and Compensation Committee of the company at
various times, SeQual Technologies, Inc., from 2007 — 2010,
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where he served as a member and Chair of the Compensation Committee of the company at various times, Cylex Inc., from 2007 to
2010, where he served as Chair of the Audit Committee of the company, and CSA Medical, Inc., from 2011 to present, where he
serves as a member of the Compensation Committee of the company.

Dr. Marshbanks is the Chair of the Audit and Finance Committee and the Compensation Committee and is a member of the
Nominating and Corporate Governance Committee.

Dr. Marshbanks was chosen to serve on the Company’s Board because of his investor and financial analyst experience and
perspective. In addition, he has exposure to the broader healthcare market and technical expertise related to manufacturing and
process industries.

Thomas A. Penn, 68, had served as a director of ANIP since 2009 and has served as a director of the Company since the
Merger. Mr. Penn is employed by MVP Management, of which he serves as Vice President. MVP Management conducts business
as MVP Capital Partners. MVP Management is the investment management company for MVP II, of which Mr. Penn is a Partner.
Mr. Penn has also served as a managing director at and owner of Penn Venture I LLC since 2007. Penn Venture I LLC owns fifty
percent of Penn Venture Associates, LLC. Penn Venture Associates, LLC is the general partner of Penn Venture Partners, L.P., an
investment fund focused on investments in central Pennsylvania. Previously, Mr. Penn served as chief executive officer of
Tektagen, Inc. and a partner at Boston Millennia Partners. He also serves or has served as a director of several privately-held
service, manufacturing, technology, life sciences and healthcare companies. These companies include Benten BioServices, Inc.,
Deltagen, Inc., NanoHorizons Inc., GCA Services, Inc., and Andrews International, Inc. Mr. Penn is a graduate of the
Massachusetts Institute of Technology, the Stanford University Graduate School of Business, and the University of Pennsylvania
Law School.

Mr. Penn was chosen to serve on the Company’s Board primarily because of his significant experience as a director and
executive officer in the life sciences industry.

Daniel Raynor, 54, has served as a director of the Company since July 2013. Mr. Raynor is a Managing Partner of The
Argentum Group, a private equity firm he co-founded in 1988 (“Argentum”). Mr. Raynor also serves as a director of several
privately-owned companies in which Argentum’s managed funds have an equity interest. During his career in private equity, Mr.
Raynor has served on the boards of over 30 companies, including seven publicly held companies and several healthcare companies,
including two leading contract research organizations (CROs) engaged in providing drug development services to the
pharmaceutical industry. He received a B.S. degree in economics from The Wharton School, University of Pennsylvania. Mr.
Raynor’s current board service includes QPS Holdings, LLC, TransForce, Inc., and Chrome River Technologies. Mr. Raynor’s past
board services includes ReSearch Pharmaceutical Services, FutureHealth, Specialty Healthcare Management, and NuCo2, Inc.

Mr. Raynor is a member of the Board’s Audit and Finance Committee and Compensation Committee and is the Chair of the
Board’s Nominating and Corporate Governance Committee.

Mr. Raynor was chosen to serve on the Company’s Board because of his investor and financial analyst experience and
perspective. In addition, as a result of his significant board service for other companies, both public and private, Mr. Raynor has
strong leadership skills and has developed substantial financial and accounting expertise.

Vote Required; Recommendation of the Board

The election of each of the nominees for director will be determined by a plurality of the shares of the Company’s common
stock and class C special stock, voting together as a single class, present at the Annual Meeting in person or by proxy and entitled
to vote on the proposal.

The Board recommends a vote “FOR” the election of each of the nominees for director.
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PROPOSAL 2

APPROVAL OF THE COMPANY’S FOURTH AMENDED AND
RESTATED 2008 STOCK INCENTIVE PLAN

The Company currently maintains the Third Amended and Restated 2008 Stock Incentive Plan (the “Current 2008 Plan”). On
April 1, 2014, the Board, upon recommendation of the Compensation Committee, approved and adopted the Fourth Amended and
Restated 2008 Stock Incentive Plan (the “Fourth Amended and Restated 2008 Plan” or the “Plan”) subject to approval by the
stockholders at the Annual Meeting. The Fourth Amended and Restated 2008 Plan provides for the following changes, among
others, to the Current 2008 Plan:

e Makes an additional 894,445 shares of common stock available for issuance;

* Adds provisions to allow performance-based awards granted to the Company’s executive officers under the Plan to be fully
deductible to the Company pursuant to Section 162(m) of the Internal Revenue Code (the “Code”);

¢ Removes the limit on the number of shares available for issuance as “full value” awards such as restricted stock and
performance-based restricted units; and

«  Extends the expiration date of the Current 2008 Plan to ten years from the date of this Annual Meeting.

The Company’s Board of Directors is asking the Company’s Stockholders to approve the Fourth Amended and Restated Plan to
allow the Company to receive a federal income tax deduction for certain compensation paid under the Plan under Section 162(m) of
the Code and for qualifying such shares for special tax treatment under Section 422 of the Code.

The summary of the amendments to the Current 2008 Plan and the description of the terms of the Fourth Amended and
Restated 2008 Plan are intended merely as a summary of its principal features and are qualified in their entirety by reference to the
provisions of the Plan. The full text of the Fourth Amended and Restated 2008 Plan is attached to this proxy statement as Appendix
A.

Purpose of the Plan

The purpose of the Fourth Amended and Restated 2008 Plan is to advance the interests of the Company and stockholders by
enabling the Company to continue to attract and retain qualified individuals through opportunities for equity participation in the
Company and to reward those individuals who contribute to the achievement of the Company’s economic objectives. Providing
stock incentive awards under the Plan is an important element in the Company’s overall success. In general, the Board believes that
equity-based incentives align the interests of the Company’s management and employees with those of its stockholders. In addition,
providing incentive awards under the Plan is an important strategy for attracting and retaining the type of high-quality executives,
employees and advisors the Board believes is necessary for the achievement of the Company’s goals. Given the intense competition
for such personnel, the Board believes that its ability to offer competitive compensation packages, including those with equity-
based incentive components, such as stock options, is particularly important in attracting and retaining qualified candidates.

The Company’s stockholders are being asked to approve the Fourth Amended and Restated 2008 Plan in order to satisfy rules
and regulations of The NASDAQ Stock Market relating to equity-based compensation, to qualify stock options for treatment as
incentive stock options for purposes of Section 422 of the Code and to allow performance-based awards made under the Plan to the
Company’s executive officers to be fully deductible by the Company for federal income tax purposes under Code Section 162(m) if
and to the extent the Compensation Committee determines that compliance with the performance-based exception to tax
deductibility limitations under Code Section 162(m) is desirable. If the Company’s stockholders do not approve the Fourth
Amended and Restated 2008 Plan, the Company’s Third Amended and Restated 2008 Stock Incentive Plan as such plan currently
exists will remain in effect until the plan expires or is terminated in accordance with its terms. The following discussions refer to
both incentive stock options and non-statutory stock options as “options,” and to options, stock appreciation rights, restricted stock
awards, stock unit awards or restricted stock units, performance awards or performance units and stock bonuses as “incentive
awards.”
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Summary of Amendments

Additional Shares Available for Issuance. The Current 2008 Plan authorizes 305,555 shares (as adjusted to reflect the
Company’s June 2012 and July 2013 one-for-six reverse stock splits) as the maximum aggregate number of shares that may be
issued to employees, non-employee directors, and consultants and advisors of the Company and its subsidiaries who are
participating in the Current 2008 Plan. Based on the number of shares subject to outstanding grants or issued under the Current
2008 Plan, approximately 61,000 shares remained available for issuance as of the close of business on April 1, 2014. On July 12,
2013 and April 1, 2014, the Compensation Committee of the Board determined to grant, subject to Stockholder approval, equity
awards under the Current 2008 Plan relating to, respectively, 325,000 and 29,600 shares of common stock (see “New Plan
Benefits” below). As these grants are subject to Stockholder approval, they cannot be fully effected without Stockholder approval
of this Proposal 2. In addition, the Company cannot make future equity grants under the Current 2008 Plan in excess of
approximately 61,000 shares unless Stockholders increase the number of shares available under the Plan by approving this Proposal
2.

The Fourth Amended and Restated 2008 Plan increases the number of shares of common stock available for issuance under the
plan from 305,555 to 1,200,000. As of April 1, 2014, the Company had 11,292,215 shares of common stock outstanding. The
Fourth Amended and Restated 2008 Plan would therefore permit the Company to issue an additional 894,445 shares of common
stock, representing approximately 8% of the Company’s current public float, including the grants of equity described in the section
below entitled “New Plan Benefits.” After giving effect to these grants, 600,845 shares of common stock would be available under
the Fourth Amended and Restated 2008 Plan. Based on the Company’s projected future usage, which is subject to change based on
the Company’s growth and business, the Board estimates that the additional shares will be sufficient to provide for equity-based
compensation for approximately the next three years, which would limit expected dilution from the requested increase to an
average of approximately 2.6% per year.

Section 162(m). The terms of the Fourth Amended and Restated 2008 Plan are intended to allow performance-based awards
made to the Company’s executive officers under the plan to be fully deductible by the Company for federal income tax purposes
under Code Section 162(m) if and to the extent the Compensation Committee determines that compliance with the performance-
based exception to tax deductibility limitations under Code Section 162(m) is desirable. One of the conditions for meeting the
performance-based exception to Code Section 162(m) is that the Plan must limit the number of shares underlying any incentive
award that may be granted to any eligible recipient in any taxable year. Stockholder approval of the Fourth Amended and Restated
2008 Plan will constitute stockholder approval of the performance goals and award limits, summarized below, that are included in
the Fourth Amended and Restated 2008 Plan.

The following discussion summarizes the material terms of the performance goals under the Fourth Amended and Restated
2008 Plan, including a description of (i) the individuals eligible for performance awards under the 2008 Stock Incentive Plan; (ii)
the business criteria on which the underlying performance goals are based; and (iii) the applicable award limits.

»  Eligibility. Employees and consultants of the Company and its subsidiaries and non-employee directors of the Company
are eligible to receive awards under the Plan. There are 94 employees and six non-employee directors currently eligible to
receive awards under the Plan. The limited number of consultants potentially eligible to participate in the Plan is not
currently determinable. Awards under the Plan may include grants of options, stock appreciation rights, restricted stock,
restricted stock units and shares of common stock. Eligibility for any particular award is determined by the Compensation
Committee and, in the case of certain awards such as incentive stock options, may be limited by the Code.

*  Business Criteria Underlying Performance Goals. In order to be considered performance-based compensation, an award
must be subject to the accomplishment of one or more performance goals. These performance goals may be based on one or
more of the following business criteria established by the Compensation Committee: the attainment by a share of common
stock of a specified Fair Market Value (as defined in the Plan) for a specified period of time; earnings per share; earnings
per share from continuing operations; total sharecholder return; return on assets; return on equity; return
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on capital; earnings before or after taxes, interest, depreciation, and/or amortization; return on investment; interest expense;
cash flow; cash flow from operations; revenues; sales; costs; assets; debt; expenses; inventory turnover; economic value
added; cost of capital; operating margin; gross margin; net income before or after taxes; operating earnings either before or
after interest expense and either before or after incentives or asset impairments; attainment of cost reduction goals; revenue
per customer; customer turnover rate; asset impairments; financing costs; capital expenditures; working capital; strategic
business criteria, consisting of one or more objectives based on meeting specified revenue, market penetration, geographic
business expansion goals, objectively identified project milestones, production volume levels, cost targets, and goals
relating to acquisitions or divestitures; customer satisfaction, aggregate product price and other product price measures;
safety record; service reliability; debt rating; and achievement of business and operational goals, such as market share, new
products, and/or business development.

*  Award Limits. Awards under the Fourth Amended and Restated 2008 Plan are subject to the following limits: (i) Plan
Limits. The Plan would permit the Company to issue 1,200,000 shares of common stock for issuance under the Plan, which
adds 894,445 shares to the Current 2008 Plan, of which approximately 354,600 would be issued if Stockholders approve the
Plan as set forth in the New Plan Benefits Table below; (ii) Individual Annual Limits. The maximum number of shares of
the Company’s common stock that are subject to awards granted to any individual in a single calendar year may not exceed
200,000 shares. In addition, the maximum value of all awards to be settled in cash or property other than stock of the
Company that may be granted to any individual in a single calendar year may not exceed $1 million. These limitations
apply to the calendar year in which the awards are granted and not the year in which such awards settle. Each of these limits
is subject to adjustment for certain changes in the Company’s capitalization such as stock dividends, stock splits,
combinations or similar events.

Removal of limit on number of shares available for issuance as “‘full value” awards. The Fourth Amended and Restated 2008
Plan would also remove the limit on the number of shares available for issuance pursuant to awards other than stock options or
stock appreciation rights that are settled by the issuance of shares of the Company’s common stock (sometimes referred to as “full
value” awards). The Compensation Committee believes it is in the best interests of the Company and its stockholders for the Plan to
be flexible in light of the Company’s future plans for growth and need to continue to attract and retain the highest qualified
personnel. The Current 2008 Plan limits so-called full-value awards to no more than 55,555 shares of common stock (as adjusted to
reflect the Company’s June 2012 and July 2013 one-for-six reverse splits.

Expiration date extended. The Current 2008 Plan is scheduled to expire on May 29, 2022. Stockholder approval of the Fourth
Amended and Restated 2008 Plan will extend the Plan expiration date to May 22, 2024.

Reasons Why You Should Vote in Favor of the Approval of the Fourth Amended and Restated 2008 Plan

The Board recommends a vote for the approval of the Fourth Amended and Restated 2008 Plan because the Board believes the
Plan is in the best interests of the Company and stockholders for the following reasons:

»  Aligns director, employee and stockholder interests. The Company currently provides long-term incentives in the form of
grants of stock options and restricted stock to its non-employee directors, executive officers and other employees. The
Company believes that its equity-based compensation programs help align the interests of its directors, executive officers
and other employees with its stockholders. The Company believes that its long-term equity-based incentives help promote
long-term retention of its employees and encourage significant ownership of its common stock. If the Fourth Amended and
Restated 2008 Plan is approved, the Company will be able to maintain its means of aligning the interests of its directors,
executive officers and other employees with the interests of its stockholders. If the Fourth Amended and Restated 2008 Plan
is not approved, the Company’s ability to maintain its means of aligning the interests of its directors, executive officers and
other employees with the interests of its stockholders will be affected negatively.

*  Attracts and retains talent. Talented, motivated and effective directors, executives and employees are essential to executing
the Company’s business strategies. Equity-based compensation is especially important for smaller public companies such as
the Company when its equity based
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compensation arrangements can assist the Company in competing for talent against other companies that may offer better
and more lucrative compensation packages. If the Fourth Amended and Restated 2008 Plan is approved, the Company
believes it will maintain its ability to offer competitive compensation packages to both retain its best performers and attract
new talent. If the Fourth Amended and Restated 2008 Plan is not approved, the Company’s ability to offer competitive
compensation packages to both retain its best performers and attract new talent will be affected negatively.

Supports the Company s pay-for-performance philosophy. The Company believes that equity based compensation, by its
very nature, is performance-based compensation. The Company uses incentive compensation to help reinforce desired
financial and other business results to its executives and to motivate them to make decisions to produce those results.
Therefore, approval of the Fourth Amended and Restated 2008 Plan is important to support the Company’s pay-for-
performance philosophy.

Avoids disruption in the Company s compensation programs. The approval of the Fourth Amended and Restated 2008 Plan
by the Company’s stockholders is important because currently there is an insufficient number of shares of the Company’s
common stock available for issuance under the Current 2008 Plan to permit the Company to effect the equity grants
approved by the Compensation Committee and the Board of Directors in July 2013 and in April 2014, in each case subject
to Stockholder approval, or to make future grants of equity under the Current 2008 Plan in excess of approximately 61,000
shares. Accordingly, if Stockholders approve the Fourth Amended and Restated 2008 Plan, the Company will not have to
restructure its existing compensation programs for reasons that are not related directly to the achievement of the Company’s
financial and other business objectives. To remain competitive without equity-based compensation arrangements, it likely
will be necessary to replace components of compensation previously awarded in equity with cash or with other instruments
that would not as effectively align director, executive officer and employee interests with those of its stockholders.
Additionally, replacing equity with cash will increase cash compensation expense and use cash that could be better utilized
for other strategic purposes.

Protects stockholder interests and embraces sound equity-based compensation practices. As described in more detail
below under the heading “Summary of Sound Governance Features of the Fourth Amended and Restated 2008 Plan,” the
Fourth Amended and Restated 2008 Plan includes a number of features that are consistent with the interests of the
Company’s stockholders and sound corporate governance practices, including by providing for performance-based awards
made to the Company’s executive officers under the Plan to be fully deductible by the Company for federal income tax
purposes under Section 162(m) of the Code if and to the extent the Compensation Committee determines that compliance
with the performance-based exception to tax deductibility limitations under Section 162(m) of the Code is desirable.

Summary of Sound Governance Features of the Fourth Amended and Restated 2008 Plan

The Board and Compensation Committee believe that the Fourth Amended and Restated 2008 Plan contains several features
that are consistent with the interests of the Company’s stockholders and sound corporate governance practices, including the
following:

Will not be excessively dilutive to the Company s stockholders. The Fourth Amended and Restated 2008 Plan increases the
number of shares of common stock available for issuance under the plan from 305,555 to 1,200,000. As of April 1, 2014,
the Company had 11,292,215 shares of common stock outstanding. The Fourth Amended and Restated 2008 Plan would
therefore permit the Company to issue an additional 894,445 shares of common stock, representing approximately 8% of
the Company’s current public float. Based on the Company’s projected future usage, including the grants of equity
described in the section below entitled “New Plan Benefits,” which is subject to
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change based on the Company’s growth and business, the Board estimates that these shares will be sufficient to provide for
equity-based compensation for approximately the next three years, which would limit expected dilution from the requested
increase to an average of approximately 2.6% per year.

*  No “evergreen’” provision. The number of shares of the Company’s common stock available for issuance under the Fourth
Amended and Restated 2008 Plan would be fixed and not adjust based upon the number of outstanding shares of the
Company’s common stock.

*  Will be implemented consistent with industry and peer usage rates. The Company believes that its equity usage has been
and will continue to be in line with industry norms on an aggregate basis. The Company sets targets for equity-based
compensation based on industry standards and other data provided to the Company’s Compensation Committee.

*  No “recycling” of shares from exercised stock options or stock appreciation rights. Shares withheld to satisfy tax
withholding obligations on awards or to pay the exercise price of awards and any shares not issued or delivered as a result
of a “net exercise” of a stock option will not become available for issuance as future award grants under the Fourth
Amended and Restated 2008 Plan.

«  Stock option and stock appreciation right exercise prices will not be lower than the fair market value on the grant
date. The Fourth Amended and Restated 2008 Plan prohibits granting stock options and stock appreciation rights with
exercise prices lower than the fair market value of a share of the Company’s common stock on the grant date, except in
connection with certain mergers, consolidations, acquisitions of property or stock, reorganizations or other similar
transactions.

*  No repricing or exchange without stockholder approval. The Fourth Amended and Restated 2008 Plan prohibits the
repricing of outstanding “underwater” stock options or stock appreciation rights without stockholder approval, except for
any adjustments required in connection with certain corporate transactions. Repricing is broadly defined to include
amendments or modifications to the terms of an outstanding stock option or stock appreciation right to lower the exercise or
grant price or cancelling an outstanding stock option or stock appreciation right in exchange for cash, other awards or other
stock options or stock appreciation rights having a lower exercise price.

»  Stock options, stock appreciation rights and unvested performance awards are not entitled to dividend equivalent
rights. Stock option, stock appreciation right and unvested performance award holders have no rights as stockholders with
respect to the shares underlying their awards until their stock options, stock appreciation rights or unvested performance
awards are exercised or vested and shares are issued. As a result, stock options, stock appreciation rights and unvested
performance awards, the vesting of which is based on the achievement of performance goals, have no dividend equivalent
rights associated with them under the Fourth Amended and Restated 2008 Plan.

»  Stockholder approval is required for material revisions to the plan. The Fourth Amended and Restated 2008 Plan requires
stockholder approval of any amendment that is required under Section 422 of the Code or the Listing Rules of The
NASDAQ Stock Market, or if the amendment seeks to increase the number of shares reserved for issuance under the Plan
(other than as a result of a permitted adjustment upon certain corporate events, such as stock splits) or to modify the
prohibitions on underwater option re pricing discussed above.

*  Members of the committee administering the plan are non-employee and independent directors. The Fourth Amended and
Restated 2008 Plan will be administered by the Compensation Committee, although the Plan may be administered by any
committee of the Board consisting of at least two qualifying members. All members of the committee administering the
plan will be “non-employee directors” within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), “independent directors” under the Listing Rules of The NASDAQ Stock Market and any
applicable rules and regulations of the SEC and “outside directors” under Section 162(m) of the Code and applicable
regulations and rulings thereunder.

13
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*  “Clawback” provisions. The Fourth Amended and Restated 2008 Plan contains “clawback” provisions, which provide that
if a participant is determined by the Compensation Committee to have taken action that would constitute “cause,” as such
term is defined in the Fourth Amended and Restated 2008 Plan, during or after the termination of the participant’s
employment or other service, all rights of the participant under the plan and any agreements evidencing an award then held
by the participant will terminate and be forfeited and if a participant materially breaches the terms of any employment,
consulting, confidentiality or non-compete agreement entered into with the Company, whether such breach occurs before or
after termination of such participant’s employment or other service with the Company, the Compensation Committee may
require the participant to surrender and return to the Company any shares of common stock received, and to disgorge any
profits, made or realized by the participant in connection with any awards or any shares issued upon the exercise or vesting
of any awards granted under the Plan. These clawback provisions are in addition to the clawback provisions that apply by
law under the Sarbanes-Oxley Act of 2002 and the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010.

New Plan Benefits

The table below sets forth awards under the Fourth Amended and Restated 2008 Plan that the Company has committed to grant
to Arthur S. Przybyl, the Company’s Chief Executive Officer, Charlotte C. Arnold, the Company’s Chief Financial Officer, and the
Company’s other executive officers identified in the Company’s Summary Compensation Table in this proxy statement (who the
Company refers to as the “named executive officers”), if Stockholders approve Proposal 2. Awards under the Plan will be made by
the Compensation Committee (or another appropriate committee or sub-committee of the Board) in its discretion and depend on a
number of factors, including the fair market value of the Company’s common stock on future dates. While future benefits under the
Plan will be granted at the discretion of the Compensation Committee, the Company has also made certain commitments to make
grants of awards to some employees who are not the named executive officers, but these commitments are subject to various
conditions, including continued employment. After giving effect to the grants of equity in set forth in the table below, 600,845
shares of common stock will be available for issuance under the Fourth Amended and Restated 2008 Plan.

As of April 1, 2014, the closing sale price of a share of the Company’s common stock on The NASDAQ Global Market was
$33.00.

New Plan Benefits Table
Name and Position Dollar Value ($) Number of Number of Shares of
(O] Stock Options® Restricted Stock

Arthur S. Przybyl $ 3,099,016 95,833 12,800
President and Chief Executive Officer

Charlotte C. Arnold $ 1,436,221 44,333 6,000
Vice President and Chief Financial Officer

Robert Schrepfer $ 1,450,288 46,250 5,000
New Business Development and Contract
Manufacturing

James G. Marken $ 935,153 29,583 3,300
Vice President, Operations

Robert J. Jamnick $ 908,753 29,583 2,500
Vice President, Quality and Product Development

Total Executive Group $ 7,829,431 245,582 29,600

Non-Executive Director Group $ —= = —

Non-Executive Officer Employee Group(®) $ 2,121,521 79,175 —
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(1) Regarding the stock options, on July 12, 2013, in respect of compensation determinations relating to the completion of the
Merger, the Board of Directors of the Company approved the grant of options to purchase the Company’s common stock to all
of the Company’s full-time employees, including the named executives, at that date at an exercise price of $6.36, the closing
price of the Company’s common stock on The NASDAQ Global Market on July 12, 2013, as adjusted to reflect the one-for-six
reverse stock split effected on July 17, 2013. The awards were made contingent upon receipt by the Company of stockholder
approval of the Company’s Fourth Amended and Restated 2008 Stock Incentive Plan. The options vest in an equal annual
amount over a four-year period beginning on the first anniversary of the grant date. The dollar values in the table above with
respect to the stock options are based on the Black-Scholes option pricing model using the closing price of Company’s stock on
April 1, 2014, which was $33.00. Using such methodology, the total dollar value of the options for Mr. Przybyl is $2,676,616,
for Ms. Arnold is $1,238,221, for Mr. Marken is $826,253 and for Mr. Jamnick is $826,253. On August 1, 2013, the Board of
Directors of the Company approved, subject to stockholder approval, the grant of options to purchase 46,250 units of the
Company’s common stock to Mr. Schrepfer, at an exercise price of $6.60, the closing price of the Company’s common stock on
The NASDAQ Global Market on August 1, 2013. Using the methodology described above, the total dollar value of the options

granted to Mr. Schrepfer is $1,285,288. Using these dollar values, the total dollar value of the options for the executive group is
$6,852,631.

In respect of the shares of restricted stock, on April 1, 2014, the Compensation Committee and the Board of Directors of the
Company made determinations regarding executive officer compensation for the fiscal year ended December 31, 2014 and
approved grants of restricted stock to each of the Company’s officers (who comprise the same group as the executive officer
group), subject to Stockholder approval. The restricted stock vests in equal annual installments on the first, second and third
anniversaries of the grant date. The dollar values in the table above with respect to the shares of restricted stock are based on the
closing price of the Company’s stock on April 1, 2014, which was $33.00, and which total dollar value for Mr. Przybyl is
$422,400, for Ms. Arnold is $198,000, for Mr. Marken is $108,900, for Mr. Jamnick is $82,500 and for Mr. Schrepfer is
$165,000, representing a total dollar value of the restricted stock for the executive group of $976,800.

The actual dollar value of the awards noted in the table above may change based on the fair market value of the Company’s
common stock on the date the awards are actually granted, assuming Stockholders approve Proposal 2 herein.

(2) Adjusted retroactively to reflect the one-for-six reverse stock split effected on July 17, 2013.

(3) The amount reflects awards to 69 employees.
Material Features of the Fourth Amended and Restated 2008 Plan

A general description of the material features of the Fourth Amended and Restated 2008 Plan is outlined below. Unless
otherwise indicated, the following summary of the principal provisions of the Fourth Amended and Restated 2008 Plan assumes the
approval of the Fourth Amended and Restated 2008 Plan by the Company’s stockholders at the Annual Meeting. The summary is
qualified in its entirety by reference to the full text of the Fourth Amended and Restated 2008 Plan, a copy of which may be
obtained by contacting the Company. A copy of the Fourth Amended and Restated 2008 Plan also has been filed electronically with
the SEC as Annex A to this proxy statement and is available through the SEC’s website at http://www.sec.gov.

Eligibility. All employees (including officers and directors who also are employees), non-employee directors, consultants,
advisors and independent contractors of the Company or any subsidiary, are eligible to receive incentive awards under the plan. As
of April 1, 2014, generally all employees and non-employee directors were eligible to receive awards under the plan.

Shares Available for Issuance. The maximum number of shares of the Company’s common stock reserved for issuance under
the Fourth Amended and Restated 2008 Plan will be 1,200,000, plus the number of shares of common stock subject to incentive
awards outstanding under the Company’s prior equity based compensation plan but only to the extent that such outstanding awards
are forfeited, expire or otherwise terminate without the issuance of such shares. The number of shares available for issuance under
the Plan is subject to increase to the extent that the Company issues shares or incentive awards under the Plan in
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connection with certain merger and acquisition transactions, or assume any plan in a merger or acquisition transaction. However,
any available shares in an assumed plan may only be utilized to the extent permitted under the Listing Rules of The NASDAQ
Stock Market.

Shares of the Company’s common stock that are issued under the Plan or that potentially are issuable pursuant to outstanding
incentive awards reduce the number of shares remaining available. All shares so subtracted from the amount available under the
plan with respect to an incentive award that lapses, expires, is forfeited or for any reason is terminated, unexercised or unvested and
any shares of the Company’s common stock that are subject to an incentive award that is settled or paid in cash or any other form
other than shares of the Company’s common stock will automatically again become available for issuance under the plan. However,
any shares not issued due to the exercise of an option by a “net exercise” or the tender or attestation as to ownership of previously
acquired shares (as described below), as well as shares covered by a stock appreciation right, to the extent exercised, and shares
withheld by the Company to satisfy any tax withholding obligations will not again become available for issuance under the plan.

Individual Annual Limits on Incentive Awards. The Fourth Amended and Restated 2008 Plan limits the number of shares that
may be issued and the amount of cash that may be paid to any individual pursuant to awards granted in any calendar year. The
maximum number of shares of the Company’s common stock that are subject to awards granted to any individual in a single
calendar year may not exceed 200,000 shares. In addition, the maximum value of all awards to be settled in cash or property other
than stock of the Company that may be granted to any individual in a single calendar year may not exceed $1 million. These
limitations apply to the calendar year in which the awards are granted and not the year in which such awards settle.

Adjustments. In the event that the Committee determines that any reorganization, merger, consolidation, recapitalization,
liquidation, reclassification, stock dividend, stock split, combination of shares, rights offering, divestiture or extraordinary dividend
(including a spin-off) or any other similar corporate transaction or change in the corporate structure or shares of the Company
affects the common stock such that any adjustment is determined by the Committee to be appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be provided or made available under the Plan, then the Committee may
adjust:

*  The number and kind of securities or other property that may be issued with respect incentive awards;
*  The number and kind of securities or property subject to outstanding incentive awards; and
*  The exercise price of outstanding options and stock appreciation rights.

Under appropriate circumstances, the Committee may provide for the cancellation of outstanding incentive awards in exchange for
a cash payment.

Administration. The Plan will continue to be administered by the Board or by a committee of the Board. Any such committee
will consist of at least two members of the Board, all of whom are “non-employee directors” within the meaning of Rule 16b-3
under the Exchange Act, who are “independent directors” within the meaning of the Listing Rules of The NASDAQ Stock Market
and who are “outside directors” within the meaning of Section 162(m) of the Code. The Company expects the Compensation
Committee of the Board will continue to administer the plan. The Board or the committee administering the plan is referred to as
the “committee.” The committee may delegate its duties, power and authority under the plan to any of the Company’s officers to
the extent consistent with applicable Delaware corporate law, except with respect to participants subject to Section 16 of the
Exchange Act and with respect to any incentive award that is intended to meet the performance-based compensation exemption
under Section 162(m) of the Code.

The committee has the authority to determine all provisions of incentive awards consistent with terms of the Plan, including, the
eligible recipients who will be granted one or more incentive awards under the Plan, the nature and extent of the incentive awards
to be made to each participant, the time or times when incentive awards will be granted, the duration of each incentive award, and
the restrictions and other conditions to which the payment or vesting of incentive awards may be subject. The committee has the
authority to pay the economic value of any incentive award in the form of cash, the Company’s common stock or any combination
of both, and may amend or modify the terms of outstanding incentive awards (except for any prohibited
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“repricing” of options, discussed below) so long as the amended or modified terms are permitted under the Plan and any adversely
affected participant has consented to the amendment or modification.

In the event of any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock dividend, stock
split, combination of shares, rights offering, extraordinary dividend or divestiture (including a spin off) or any other similar change
in corporate structure or shares; any purchase, acquisition, sale, disposition or write down of a significant amount of assets or a
significant business; any change in accounting principles or practices, tax laws or other such laws or provisions affecting reported
results; any uninsured catastrophic losses or extraordinary non-recurring items as described in Accounting Principles Board
Opinion No. 30 or in management’s discussion and analysis of financial performance appearing in the Company’s annual report to
stockholders for the applicable year; or any other similar change, in each case with respect to the Company or any other entity
whose performance is relevant to the grant or vesting of an incentive award, the committee (or, if the Company is not the surviving
corporation in any such transaction, the Board of the surviving corporation) may, without the consent of any affected participant,
amend or modify the vesting criteria of any outstanding incentive award that is based in whole or in part on the financial
performance of the Company (or any subsidiary or division or other subunit thereof) or such other entity so as equitably to reflect
such event, with the desired result that the criteria for evaluating such financial performance of the Company or such other entity
will be substantially the same (in the sole discretion of the committee or the Board of the surviving corporation) following such
event as prior to such event; provided, however, that the amended or modified terms are permitted by the plan as then in effect.
With respect to any incentive award that is intended to meet the performance-based exception under Section 162(m) of the Code,
the Compensation Committee may not adjust the terms of such award upward or accelerate vesting unless the Compensation
Committee decides to amend the terms of the award so that it no longer meets the performance-based exception under Section
162(m) of the Code.

The committee, in its sole discretion, may amend the terms of the plan or incentive awards with respect to participants resident
outside of the United States or employed by a non-U.S. subsidiary in order to comply with local legal requirements, to otherwise
protect the Company’s or subsidiary’s interests, or to meet objectives of the plan, and may, where appropriate, establish one or more
sub-plans for the purposes of qualifying for preferred tax treatment under foreign tax laws. This authority does not, however, permit
the committee to take any action:

»  To reserve shares or grant incentive awards in excess of the limitations provided in the Plan;
*  To effect any repricing of options, as discussed below;

»  To grant options or stock appreciation rights having an exercise price less than 100 percent of the “fair market value” (as
defined below) of one share of the Company’s common stock on the date of grant; or

»  For which stockholder approval would then be required pursuant to Sections 162(m) or 422 of the Code, the Listing Rules
of The NASDAQ Stock Market or other applicable market or exchange.

*  Except in connection with certain specified changes in the Company’s corporate structure or shares, the committee may not,
without prior approval of the Company’s stockholders, seek to effect any repricing of any previously granted, “underwater”
option or stock appreciation right by:

*  Amending or modifying the terms of the underwater option or stock appreciation right to lower the exercise price;

*  Canceling the underwater option or stock appreciation right in exchange for cash, replacement options or stock appreciation
rights having a lower exercise price or other incentive awards; or

*  Repurchasing the underwater options and stock appreciation rights and granting new incentive awards under the Plan.

For purposes of the Plan, an option or stock appreciation right is deemed to be “underwater” at any time when the fair market
value of the Company’s common stock is less than the exercise price.
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Options. The exercise price to be paid by a participant at the time an option is exercised may not be less than 100 percent of the
fair market value of one share of the Company’s common stock on the date of grant (or 110 percent of the fair market value of one
share of the Company’s common stock on the date of grant of an incentive option if the participant owns, directly or indirectly,
more than 10 percent of the total combined voting power of all classes of stock of the Company or any parent or subsidiary).
However, in the event options are granted as a result of the Company’s assumption or substitution of options in a merger or
acquisition, the exercise price will be the price determined by the committee pursuant to the conversion terms applicable to the
transaction. At any time while the Company’s common stock is listed on The NASDAQ Global Market, “fair market value” under
the plan means the closing sale price of a share at the end of the regular trading session on the date of grant as reported by The
NASDAQ Global Market as of the date in question (or, if no shares were traded on such date, the next preceding day on which
there was such a trade). As of April 1, 2014, the closing sale price of a share of the Company’s common stock on The NASDAQ
Global Market was $33.00.

The total purchase price of the shares to be purchased upon exercise of an option will be paid (i) in cash; (ii) by using a broker-
assisted cashless exercise procedure pursuant to which the optionee, upon exercise of an option, irrevocably instructs a broker or
dealer to sell a sufficient number of shares of the Company’s common stock or loan a sufficient amount of money to pay all or a
portion of the exercise price of the option and/or any related withholding tax obligations and remit such sums to the Company and
directs the Company to deliver stock certificates to be issued upon such exercise directly to such broker or dealer; or (iii) by using a
cashless exercise procedure pursuant to which the optionee surrenders to the Company shares of the Company’s common stock
either underlying the option or that are otherwise held by the optionee. In the case of a “net exercise” of an option, the Company
will not require a payment of the exercise price of the option from the participant but will reduce the number of shares of the
Company’s common stock issued upon the exercise by the largest number of whole shares having a fair market value that does not
exceed the aggregate exercise price for the shares exercised. Any shares of the Company’s common stock tendered or covered by
an attestation will be valued at their fair market value on the exercise date.

Options may be exercised in whole or in installments, as determined by the committee, and the committee may impose
conditions or restrictions to the exercisability of an option, including that the participant remain continuously employed by the
Company for a certain period or that the participant or the Company (or any subsidiary, division or other subunit of the Company)
satisfy certain specified performance objectives. An option may not become exercisable, nor remain exercisable after 10 years from
its date of grant (five years from its date of grant in the case of an incentive option if the participant owns, directly or indirectly,
more than 10 percent of the total combined voting power of all classes of stock of the Company or any parent or subsidiary).

Stock Appreciation Rights. A stock appreciation right is the right to receive a payment from the Company, in the form of shares
of the Company’s common stock, cash or a combination of both, equal to the difference between the fair market value of one or
more shares of the Company’s common stock and a specified exercise price of such shares. Stock appreciation rights will be subject
to such terms and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the committee. The
committee will have the sole discretion to determine the form in which payment of the economic value of stock appreciation rights
will be made to a participant (i.e., cash, the Company’s common stock or any combination thereof) or to consent to or disapprove
the election by a participant of the form of such payment.

The exercise price of a stock appreciation right will be determined by the committee, in its discretion, at the date of grant but
may not be less than 100 percent of the fair market value of one share of the Company’s common stock on the date of grant, except
as provided below in connection with certain “tandem” grants (as further defined below). However, in the event that stock
appreciation rights are granted as a result of the Company’s assumption or substitution of stock appreciation rights in a merger or
acquisition, the exercise price will be the price determined by the committee pursuant to the conversion terms applicable to the
transaction. A stock appreciation right will become exercisable at such time and in such installments as may be determined by the
committee in its sole discretion at the time of grant; provided, however, that no stock appreciation right may be exercisable after 10
years from its date of grant.
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Stock appreciation rights may be granted alone or in addition to other incentive awards, or in tandem with an option, at the time
of grant of the option. A stock appreciation right granted in tandem with an option shall cover the same number of shares of the
Company’s common stock as covered by the option (or such lesser number as the committee may determine), shall be exercisable
at such time or times and only to the extent that the related option is exercisable, have the same term as the option and will have an
exercise price equal to the exercise price for the option. Upon the exercise of a stock appreciation right granted in tandem with an
option, the option shall be canceled automatically to the extent of the number of shares covered by such exercise; conversely, upon
exercise of an option having a related stock appreciation right, the stock appreciation right will be canceled automatically to the
extent of the number of shares covered by the option exercise.

Restricted Stock Awards. A restricted stock award is an award of the Company’s common stock that vests at such times and in
such installments as may be determined by the committee and, until it vests, is subject to restrictions on transferability and/or the
possibility of forfeiture. The committee may impose such restrictions or conditions to the vesting of restricted stock awards as it
deems appropriate, including that the participant remain continuously employed by the Company for a certain period or that the
participant or the Company (or any subsidiary, division or other subunit of the Company) satisfy specified performance objectives.
To enforce the restrictions, the committee may place a legend on the stock certificates referring to such restrictions and may take
other steps to enforce the restrictions.

Unless the committee determines otherwise, any dividends (other than regular quarterly cash dividends) or distributions paid
with respect to shares of the Company’s common stock subject to the unvested portion of a restricted stock award will be subject to
the same restrictions as the shares to which such dividends or distributions relate. Additionally, unless the Plan provides otherwise,
a participant will have all voting, liquidation and other rights with respect to shares of the Company’s common stock issued to the
participant as a restricted stock award upon the participant becoming the holder of record of such shares as if the participant were a
holder of record of shares of the Company’s unrestricted common stock.

Stock Unit Award or Restricted Stock Units. A stock unit award or restricted stock unit is a right to receive the fair market value
of one or more shares of the Company’s common stock, payable in cash, shares of the Company’s common stock, or a combination
of both, the payment, issuance, retention and/or vesting of which is subject to the satisfaction of specified conditions, which may
include achievement of specified performance objectives. Stock unit awards or restricted stock units will be subject to such terms
and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the committee.

Performance Awards or Units. A participant may be granted one or more performance awards or units under the Plan, and such
performance awards or units will be subject to such terms and conditions, if any, consistent with the other provisions of the Plan, as
may be determined by the committee in its sole discretion, including, but not limited to, the achievement of one or more specified
performance objectives.

Stock Bonuses. A participant may be granted one or more stock bonuses under the Plan, and such stock bonuses will be subject
to such terms and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the committee in its
sole discretion, including, but not limited to, the achievement of one or more specified performance objectives.

Incentive Awards Meeting the Performance-Based Compensation Exception Under Code Section 162(m). Section 162(m) of
the Code provides that the Company is not entitled to claim a tax deduction for compensation excess of $1 million to the chief
executive officer and the three other highest paid officers of the Company (other than the chief financial officers) in any tax year.
For purposes of applying this deduction limit, the Company may exclude performance-based compensation that meets certain
conditions. If the Committee decides to grant an incentive award that meets the “performance-based” exception under Section
162(m) of the Code, it will require satisfaction of pre-established objective performance goals, consisting of one or more business
criteria and a targeted performance level with respect to such criteria, as a condition for the grant of any incentive award or for the
exercise or settlement of an incentive award granted under the Plan.
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The performance measure(s) that may be used for purposes of any awards (other than stock options or stock appreciation rights)
that are intended to satisfy the “performance based” exception to tax deductibility limitations under Code Section 162(m) will be
chosen from among the following: the attainment of a specified fair market value per share of the Company’s common stock for a
specified period of time; earnings per share; earnings per share from continuing operations; total shareholder return; return on
assets; return on equity; return on capital; earnings before or after taxes, interest, depreciation, and/or amortization; return on
investment; interest expense; cash flow; cash flow from operations; revenues; sales; costs; assets; debt; expenses; inventory
turnover; economic value added; cost of capital; operating margin; gross margin; net income before or after taxes; operating
earnings either before or after interest expense and either before or after incentives or asset impairments; attainment of cost
reduction goals; revenue per customer; customer turnover rate; asset impairments; financing costs; capital expenditures; working
capital; strategic business criteria, consisting of one or more objectives based on meeting specified revenue, market penetration,
geographic business expansion goals, objectively identified project milestones, production volume levels, cost targets, and goals
relating to acquisitions or divestitures; customer satisfaction, aggregate product price and other product price measures; safety
record; service reliability; debt rating; and achievement of business and operational goals, such as market share, new products,
and/or business development. The applicable performance measure for options and stock appreciation rights is the appreciation in
the value of the stock after the date of grant.

Applicable performance measures may be applied on a pre- or post-tax basis. In addition, the committee may provide that the
formula for such award may include or exclude certain items to measure specific objectives, such as losses from discontinued
operations, extraordinary gains or losses, the cumulative effect of accounting changes, acquisitions or divestitures, foreign
exchange impacts and any unusual, nonrecurring gain or loss.

The committee has the discretion to adjust the determinations of the degree of attainment of the pre-established performance
goals; provided, however, that awards which the committee intends to qualify for the performance-based exception to the tax
deduction limitations under Code Section 162(m) may not be adjusted upward unless the committee intends to amend the award to
no longer qualify for the performance-based exception. The committee retains the discretion in all events to adjust such awards
downward.

Change in Control. In the event a “change in control” of the Company occurs, then, unless otherwise provided at the time of
the grant of the incentive award, all options and stock appreciation rights will become immediately exercisable in full and will
remain exercisable for the remainder of their terms, regardless of whether the holder to whom such option and stock appreciation
rights have been granted remains in the employ or service of the Company or any subsidiary, all outstanding restricted stock awards
will become immediately fully vested and non-forfeitable; and any conditions to the payment of stock unit awards or restricted
stock units, performance awards or units and stock bonuses will lapse.

In addition, the committee in its sole discretion may determine that some or all participants holding outstanding options will
receive cash in an amount equal to the excess of the fair market value of such shares immediately prior to the effective date of such
change in control over the exercise price per share of the options (or, in the event that there is no excess, that such options will be
terminated), and that some or all participants holding performance awards or units will receive, with respect to some or all of the
shares subject to the performance awards or units, cash in an amount equal the fair market value of such shares immediately prior
to the effective date of such change in control.

For purposes of the Fourth Amended and Restated 2008 Plan, a “change in control” of the Company occurs upon:

+  The sale, lease, exchange or other transfer of substantially all of the assets of the Company (in one transaction or in a series
of related transaction) to a person or entity that is not controlled, directly or indirectly, by the Company;

*  The approval by the Company’s stockholders of any plan or proposal for the liquidation or dissolution of the Company;
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*  Any person becomes after the effective date of the Plan the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of: (i) 20 percent or more, but not 50 percent or more, of the combined voting power
of the Company’s outstanding securities ordinarily having the right to vote at elections of directors, unless the transaction
resulting in such ownership has been approved in advance by the continuity directors; or (ii) 50 percent or more of the
combined voting power of the Company’s outstanding securities ordinarily having the right to vote at elections of directors
(regardless of any approval by the continuity directors);

* A merger or consolidation to which the Company is a party if the Company’s stockholders immediately prior to effective
date of such merger or consolidation do not have “beneficial ownership” (as defined in Rule 13d-3 under the Exchange Act)
immediately following the effective date of such merger or consolidation of securities of the surviving corporation represent
(i) more than 50 percent but less than 80 percent of the combined voting power of the surviving corporation’s then
outstanding securities ordinarily having the right to vote at elections of directors, unless such merger or consolidation has
been approved in advance by the continuity directors, or (ii) S0 percent or less of the combined voting power of the
surviving corporation’s then outstanding securities ordinarily having the right to vote at elections of directors (regardless of
any approval by the continuity directors);

*  The continuing directors cease for any reason to constitute at least a majority of the Board; or

*  Any other change in control of the Company of a nature that would be required to be reported pursuant to Section 13 or
15(d) of the Exchange Act, whether or not the Company is then subject to such reporting requirements.

Effect of Termination of Employment or Other Services. If a participant ceases to be employed by, or perform other services for
the Company, all incentive awards held by the participant will be treated as set forth below unless provided otherwise in the
agreement evidencing the incentive award or modified by the committee in its discretion as set forth below. Upon termination due
to death, disability or retirement, all outstanding, exercisable options and stock appreciation rights then held by the participant will
remain exercisable for a period of one year thereafter (but in no event after the expiration date of any such option or stock
appreciation rights), all unvested restricted stock awards, all outstanding stock unit awards or restricted stock units, performance
awards or units and stock bonuses then held by the participant will be terminated and forfeited. Upon termination for a reason,
other than death, disability or retirement, which is not also for “cause” (as defined in the plan), all outstanding options and stock
appreciation rights then held by the participant will, to the extent exercisable as of such termination, remain exercisable in full for a
period of three months after such termination (but in no event after the expiration date of any such option or stock appreciation
right). Also, upon such termination all options and stock appreciation rights that are not exercisable, all unvested restricted stock
awards, and all outstanding stock unit awards or restricted stock units, performance awards or units and stock bonuses then held by
the participant will be terminated and forfeited.

If a participant is determined by the committee, acting in its sole discretion, to have committed any action which would
constitute cause, regardless of whether such action or the committee’s determination occurs before or after the termination of the
participant’s employment with the Company or any subsidiary, all rights of the participant under the Plan and any award
agreements evidencing an incentive award then held by the participant shall terminate and be forfeited without notice of any kind.
Additionally, as applicable, the Company may defer exercise, vesting, or payment of any incentive award for a period of up to 45
days in order for the committee to make a determination as to the existence of cause.

The committee at any time (including on or after the date of grant or following termination), in connection with a participant’s
termination, may cause options or stock appreciation rights held by the participant to terminate, become or continue to become
exercisable and/or remain exercisable, and restricted stock awards, stock unit awards or restricted stock units, performance awards
or units or stock bonuses then held by the participant to, terminate, vest or become free of restrictions and conditions to payment, as
the case may be.
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Dividend Rights. Except as discussed above in connection with restricted stock awards, no adjustment will be made in the
amount of cash payable or in the number of shares of the Company’s common stock issuable under incentive awards denominated
in or based on the value of shares of Company’s common stock as a result of cash dividends or distributions paid to stockholders
generally at any time prior to the issuance of shares under incentive awards.

Term,; Termination; Amendments. Unless terminated earlier, the Plan will terminate on May 22, 2024. Incentive awards
outstanding at the time the Plan is terminated may continue to be exercised, earned or become free of restriction, according to their
terms. The Board may suspend or terminate the Plan or any portion of the Plan at any time. In addition to the committee’s authority
to amend the Plan with respect to participants resident outside of the United States or employed by a non-U.S. subsidiary, the Board
may amend the Plan from time to time in order that incentive awards under the Plan will conform to any change in applicable laws
or regulations or in any other respect that the Board may deem to be in the Company’s best interests; provided, however, that no
amendments to the Plan will be effective without stockholder approval, if it is required under Section 422 of the Code or the Listing
Rules of The NASDAQ Stock Market, or if the amendment seeks to increase the number of shares reserved for issuance under the
Plan (other than as a result of a permitted adjustment upon certain corporate events, such as stock splits) or to modify the
prohibitions on underwater option re pricing discussed above. Termination, suspension or amendment of the Plan will not adversely
affect any outstanding incentive award without the consent of the affected participant, except for adjustments in the event of
changes in the Company’s capitalization or a “change in control” of the Company.

Transferability. In general, no right or interest in any incentive award may be assigned or transferred by a participant, except by
will or the laws of descent and distribution, or subjected to any lien or otherwise encumbered. However, a participant is entitled to
designate a beneficiary to receive an incentive award on such participant’s death, and in the event of such participant’s death,
payment of any amounts due under the Plan, will be made to, and exercise of any options or stock appreciation rights may be made
by, such beneficiary. Additionally, upon a participant’s request, the committee may permit a participant to transfer all or a portion of
a non-statutory option, other than for value, to certain of the participant’s family members or related family trusts, foundations or
other entities. Permitted transferees of non-statutory options will remain subject to all the terms and conditions of the incentive
award applicable to the participant.

Incentive Awards Granted Under the Fourth Amended and Restated 2008 Plan

No information can be provided with respect to the number or types of awards that may be granted to certain participants or
groups of participants under the Plan in the future. Such awards are within the discretion of the committee administering the plan
and the committee has not determined any future awards or who might receive them. It has been the practice of the committee,
however, to grant stock options to new employees and non-employee directors. It has also been the practice of the committee to
grant stock options on an annual basis to current employees and incumbent non-employee directors. Pursuant to written resolutions
adopted by the Board, upon the recommendation of the Nominating and Corporate Governance Committee, each non-employee
director receives, effective as of April 1, 2014, options to purchase 2,500 shares of the Company’s common stock and the Chairman
of the Board receives an additional option to purchase 1,000 shares of common stock. These option grants were made to the
Company’s non-employee directors on April 1, 2014 with respect to service for the fiscal year ended December 31, 2014. In
addition, on April 1, 2014, the Compensation Committee and the Board approved grants of stock options to each of the Company’s
executive officers as described below in the section entitled “Executive Compensation — Employment Agreements and
Termination of Employment — 2014 Executive Compensation Determinations.” All of the April 1, 2014 stock option grants to
were made under the Company’s Current 2008 Plan. The Compensation Committee and the Board also approved on April 1, 2014,
subject to Stockholder approval of Proposal 2, grants of restricted stock to each of the Company’s executive officers as described
above in the section entitled “New Plan Benefits.” If Stockholders approve Proposal 2, the restricted stock grants will be made
under the Fourth Amended and Restated 2008 Plan. The number of stock options or other incentive awards that may be granted to
employees in the future and on an annual basis is highly discretionary and depends upon several factors, including peer group data.
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Federal Income Tax Consequences

The discussion below is a summary of the federal income tax consequences that may result in connection with participant’s
participation in the Plan and is based on current statutes, regulations and interpretations, all of which are subject to change, possibly
with retroactive effect. The description does not include foreign, state or local income tax consequences. In addition, the description
is not intended to address specific tax consequences applicable to an insider (directors, executive officers or greater than 10 percent
stockholders of the Company).

Incentive Options. In general, an eligible employee will not recognize federal taxable income upon the grant or the exercise of
an incentive option, and the Company will not be entitled to an income tax deduction upon the grant or the exercise of an incentive
option. For purposes of the alternative minimum tax, however, the eligible employee will be required to treat an amount equal to
the difference between the fair market value of the common stock on the date of exercise over the exercise price as an item of
adjustment in computing the eligible employee’s alternative minimum taxable income. If the eligible employee does not dispose of
the common stock received pursuant to the exercise of the incentive option within two years after the date of the grant of the
incentive option or within one year after the date of exercise of the incentive options, a subsequent disposition of the common stock
generally will result in long-term capital gain or loss to such individual with respect to the difference between the amount realized
on the disposition and the exercise price of the option. The Company will not be entitled to any income tax deduction as a result of
such disposition.

If the eligible employee disposes of the common stock acquired upon exercise of the incentive option within two years after the
date of the grant of the incentive option or within one year after the date of exercise of the incentive options, then in the year of
such disposition, the eligible employee generally will recognize ordinary income, and the Company will be entitled to an income
tax deduction in an amount equal to the lesser of: (1) the excess of the fair market value of the common stock on the date of
exercise over the exercise price; or (2) the amount realized upon disposition over the exercise price. Any gain in excess of such
amount recognized by the eligible employee as ordinary income will be taxed to the eligible employee as short-term or long-term
capital gain (depending on the period of time the eligible employee held the common stock).

Non-Statutory Options. An eligible employee, non-employee director or consultant will not recognize any federal taxable
income upon the grant of a non-statutory option, and the Company will not be entitled to an income tax deduction at the time of
such grant. Upon the exercise of a non-statutory option, the eligible employee, non-employee director or consultant generally will
recognize ordinary income and the Company will be entitled to take an income tax deduction in an amount equal to the excess of
the fair market value of the common stock on the date of exercise over the exercise price. Upon a subsequent sale of the common
stock by the eligible employee, non-employee director or consultant, he or she will recognize short-term or long-term capital gain
or loss (depending on the period of time the eligible employee held the common stock).

Stock Appreciation Rights. An eligible employee, non-employee director or consultant will recognize ordinary income for
federal income tax purposes upon the exercise of a stock appreciation right under the Plan for cash, common stock or a combination
of cash and common stock, and the amount of income that the eligible employee, non-employee director or consultant will
recognize will equal the sum of the amount of cash, if any, and the fair market value of the common stock, if any, that he or she
receives as a result of such exercise. The Company generally will be entitled to a federal income tax deduction in an amount equal
to the ordinary income recognized by the eligible employee, non-employee director or consultant in the same taxable year in which
the eligible employee, non-employee director or consultant recognizes such income.

Restricted Stock Awards. An eligible employee, non-employee director or consultant is not subject to any federal income tax
when a restricted stock award is made, nor is the Company entitled to an income tax deduction at such time, unless the restrictions
on the common stock do not present a “substantial risk of forfeiture” or the stock is “transferable,” each within the meaning of
Section 83 of the Code. Common stock that is subject to a substantial risk of forfeiture within the meaning of Section 83 of the
Code is transferable within the meaning of that section if the transferee would not be subject to such risk of forfeiture after such
transfer. In the year that the restricted stock award is either no longer subject to a substantial risk of forfeiture or is transferable, the
eligible employee, non-employee director or consultant will recognize ordinary income
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in an amount equal to the excess, if any, of the fair market value of the shares of common stock transferred to the eligible

employee, non-employee director or consultant, generally determined on the date the restricted stock award is no longer subject to a
substantial risk of forfeiture, or is transferable, whichever comes first, over the amount, if any, paid for such shares. The Company
will receive a corresponding tax deduction (provided that the restricted stock award is not otherwise subject to the limitations of
Section 162(m) of the Code), when the participant recognizes ordinary income with respect to such restricted stock award.

Stock Unit Awards, Performance Awards and Stock Bonuses. An eligible employee, non-employee director or consultant will
not recognize any federal taxable income upon the grant of a stock unit award, performance award or stock bonus, and the
Company will not be entitled to an income tax deduction at the time of such grant. Upon payment of a stock unit award,
performance award or stock bonus in cash, the participant will include the amount paid as ordinary income in the year the payment
was received; if payment is made in stock, the participant will include as ordinary income in the year of receipt an amount equal to
the fair market value of the shares received. In each case, the Company will receive a corresponding tax deduction (provided that
the award is not otherwise subject to the limitations of Section 162(m) of the Code), when the amount is recognized by the
participant as ordinary income. At the time of a subsequent sale or disposition of any shares of the Company’s common stock
issued in connection with a stock unit award, performance award or stock bonus, any gain or loss will be treated as long-term or
short-term capital gain or loss, depending on the holding period from the date the shares were received.

Excise Tax on Parachute Payments. Parachute payments are payments to employees or independent contractors who also are
officers, stockholders or highly compensated individuals that are contingent upon a change in ownership or control of the
Company. In certain circumstances the grant, vesting, acceleration or exercise of options or other incentive awards could be treated
as contingent on a change in ownership or control for purposes of determining the amount of a parachute payment. In general, the
amount of a parachute payment would be the cash or the fair market value of the property received (or to be received) less the
amount paid for such property. All or a portion of that parachute payment may be considered an excess parachute payment. If an
individual were found to have received an excess parachute payment, he or she would be subject to a special 20 percent excise tax
on the amount of the excess parachute payments, and the Company would not be allowed to claim any deduction with respect to
such payments.

Limitations on Deductions. Section 162(m) of the Code limits the federal income tax deductibility of compensation paid to the
Company’s chief executive officer and any of the Company’s three other most highly compensated executive officers (other than
the chief financial officer) serving on the last day of the fiscal year and listed as “named executive officers” in the Company’s
proxy statement (“covered employees”). The limit is generally $1 million. Compensation that qualifies as performance-based
compensation is excluded from the $1 million deductibility cap of Section 162(m) of the Code and therefore remains fully
deductible by the Company. Stock options and stock appreciation rights granted under the Plan will qualify as such performance-
based compensation. The Committee may also condition other awards intended to qualify as performance-based compensation
upon achievement of pre-established performance goals granted to Company employees whom the Committee expects to be
covered employees at the time the compensation is received. Generally, time-vested awards under the Plan, such as restricted stock
and time-vested stock units, will not qualify as performance-based compensation, so that compensation paid to covered employees
in connection with such awards, to the extent it and other compensation subject to the Code Section 162(m) deductibility cap
exceed $1 million in a given year, may not be deductible by the Company.

A number of requirements must be met in order for particular compensation to qualify as performance-based, including a
requirement that the performance measures used to measure performance must be approved by the Company’s stockholders.
Accordingly, the Company is seeking stockholder approval of the following performance measures under the Plan to permit awards
to comply with the performance-based compensation requirements of Code Section 162(m): the attainment by a share of common
stock of a specified fair market value for a specified period of time; earnings per share; earnings per share from continuing
operations; total shareholder return; return on assets; return on equity; return on capital; earnings before or after taxes, interest,
depreciation, and/or amortization; return on investment; interest expense; cash flow; cash flow from operations; revenues; sales;
costs; assets; debt; expenses; inventory turnover; economic value added; cost of capital; operating margin; gross margin; net
income before or after taxes; operating earnings either
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before or after interest expense and either before or after incentives or asset impairments; attainment of cost reduction goals;
revenue per customer; customer turnover rate; asset impairments; financing costs; capital expenditures; working capital; strategic
business criteria, consisting of one or more objectives based on meeting specified revenue, market penetration, geographic business
expansion goals, objectively identified project milestones, production volume levels, cost targets, and goals relating to acquisitions
or divestitures; customer satisfaction, aggregate product price and other product price measures; safety record; service reliability;
debt rating; and achievement of business and operational goals, such as market share, new products, and/or business development.
Any applicable performance measure may be applied on a pre- or post-tax basis.

Although the Plan permits the Committee to grant incentive awards that will meet the performance-based exemption, there can
be no assurance that all such awards under the plan will be meet the performance-based exemption or that all awards will be fully
deductible under all circumstances.

Deferred Compensation Under Section 4094 of the Code. Any incentive award that is deemed to be a deferral arrangement
(excluding certain exempted short-term deferrals) will be subject to Section 409A of the Code. Generally, Section 409A imposes
accelerated inclusion in income and tax penalties on the recipient of deferred compensation that does not satisfy the requirements of
Section 409A. Options, stock appreciation rights and restricted stock awards granted under the plan will typically be exempt from
Section 409A. Other incentive awards may result in the deferral of compensation depending on their terms. Awards under the Plan
that may result in the deferral of compensation are intended to be structured to meet applicable requirements under Section 409A.

Vote Required; Recommendation of the Board

The affirmative vote of a majority of the votes cast by stockholders present, in person or by proxy, and entitled to vote at the
Annual Meeting, will be required to approve the adoption of the Company’s Fourth Amended and Restated 2008 Plan.

The Board unanimously recommends a vote “FOR” approval of the Company’s
Fourth Amended and Restated 2008 Plan.
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PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

Selection of Independent Registered Public Accounting Firm

The Audit and Finance Committee of the Company’s Board has selected EisnerAmper LLP (“EisnerAmper”) to serve as the
Company’s independent registered public accounting firm for the year ending December 31, 2014. EisnerAmper has acted as
ANIP’s independent registered public accounting firm since January 2013 and as the Company’s independent registered public
accounting firm since June 2013. Deloitte & Touche LLP (“Deloitte”) acted as the Company’s independent registered public
accounting firm January 1999 until June 19, 2013. On June 19, 2013, after completion of the Merger, the Audit and Finance
Committee of the Company’s Board dismissed Deloitte as the Company’s independent registered public accounting firm and
appointed EisnerAmper as the Company’s independent registered public accounting firm for the year ending December 31, 2013,
both with immediate effect.

During the fiscal year ended December 31, 2012 and the subsequent interim period, there were no (i) disagreements with
Deloitte on any matter of accounting principles or practices, financial statement disclosure, or auditing scope of procedure which, if
not resolved to the satisfaction of Deloitte, would have caused Deloitte to make reference to the matter in their report, or (ii)
reportable events as defined in Item 304(a)(1)(v) of Regulation S-K. Deloitte’s report on the Company’s financial statements and
the Company’s internal control over financial reporting for the fiscal year ended December 31, 2012 did not contain an adverse
opinion or disclaimer of opinion, nor was it qualified or modified as to uncertainty, audit scope or accounting principles.

During the fiscal years ended December 31, 2012 and 2011 and the subsequent interim period, neither the Company nor anyone
acting on its behalf consulted EisnerAmper regarding either (i) the application of accounting principles to a specific transaction,
either completed or proposed, or the type of audit opinion that might be rendered on the Company’s financial statements, and either
a written report was provided to the Company or oral advice was provided that EisnerAmper concluded was an important factor
considered by the Company in reaching a decision as to the accounting, auditing or financial reporting issue, or (ii) any matter that
was either the subject of a disagreement (as defined in Item 304(a)(1)(iv) of Regulation S-K) or a reportable event (as described in
Item 304(a)(1)(v) of Regulation S-K). The Company provided the disclosure required by Item 304 of Regulation S-K to Deloitte.
The letter received from Deloitte in response was filed as Exhibit 16.1 to current report on Form 8-K filed with the SEC on June 21,
2013.

Although it is not required to do so, the Audit and Finance Committee of the Company’s Board wishes to submit the selection
of EisnerAmper to the Company’s stockholders for ratification. If the Company’s stockholders do not ratify the selection of
EisnerAmper, another independent registered public accounting firm will be considered by the Audit and Finance Committee. Even
if the selection is ratified by the Company’s stockholders, the Audit and Finance Committee in its discretion may change the
selection at any time during the year, if it determines that such a change would be in the best interests of the Company and its
stockholders.

Representatives of EisnerAmper will be present at the Annual Meeting to respond to appropriate questions. They also will have
an opportunity to make a statement if they wish to do so.
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Audit, Audit-Related, Tax and Other Fees

The table below presents fees billed to the Company for professional services rendered by EisnerAmper and its affiliates for the
year ended December 31, 2013.

Audit Fees(!) $ 190,503
Audit-Related Fees —
Tax Fees T
All Other Fees —
Total $ 190,503

(1) Audit fees consisted of the audit of the Company’s annual financial statements, reviews of financial statements included in the
Company’s quarterly reports on Form 10-Q and services provided in connection with the Company’s statutory and regulatory
filings, including the review of registration statements and the issuance of consents.

Pre-Approval Policies and Procedures

The Audit and Finance Committee of the Company’s Board has adopted procedures pursuant to which all audit, audit-related
and tax services, and all permissible non-audit services provided by the Company’s independent auditor to the Company, are pre-
approved by the Audit and Finance Committee. All services rendered by EisnerAmper to the Company during the fiscal year ended
December 31, 2013 were permissible under applicable laws and regulations, and all such services provided by EisnerAmper to the
Company, other than de minimis non-audit services allowed under applicable laws, were approved in advance by the Audit and

Finance Committee in accordance with the rules adopted by the SEC in order to implement requirements of the Sarbanes-Oxley
Act of 2002.

Audit and Finance Committee Report

The audit and finance committee of the ANI Board oversees ANI’s accounting and financial reporting processes and the audit
of ANI’s annual financial statements. ANI’s management has the primary responsibility for the financial statements, the reporting
process and maintaining ANI’s system of internal control over financial reporting. ANI’s independent registered public accounting
firm, EisnerAmper, was engaged to perform an independent audit of ANI’s financial statements and express an opinion on the
conformity of those financial statements to generally accepted accounting principles in the United States.

In this context, the audit and finance committee of the ANI Board has reviewed and discussed ANI’s audited financial
statements prepared for inclusion in ANI’s annual report on Form 10-K for the year ended December 31, 2013 with ANI’s
management. The audit and finance committee of the ANI Board has also discussed with EisnerAmper, ANI’s independent
registered public accounting firm, the matters required to be discussed by under applicable rules of the Public Company
Accounting Oversight Board (the “PCAOB”). The audit and finance committee has received from EisnerAmpner LLP the written
disclosures and letter required by applicable rules of the PCAOB regarding EisnerAmpner LLP’s communications with ANI’s audit
and finance committee concerning independence and has discussed with EisnerAmper its independence from the company and
management. Relying on these reviews and discussions described above, the audit and finance committee recommended to the ANI
Board, and the ANI Board has approved the inclusion of ANI’s audited financial statements for the year ended December 31, 2013
in ANI’s annual report on Form 10-K for the year ended December 31, 2013 for filing with the Securities and Exchange
Commission.

Submitted by the Audit and Finance Committee

Tracy Marshbanks, Ph.D., Chair
Fred Holubow
Daniel Raynor

27



TABLE OF CONTENTS

Vote Required; Recommendation of the Board

The affirmative vote of a majority of the votes cast by stockholders present, in person or by proxy, and entitled to vote at the
Annual Meeting, is required to ratify the selection of the appointment of EisnerAmper as the Company’s independent registered
public accounting firm for the year ending December 31, 2014.

The Board unanimously recommends a vote “FOR” the ratification of the appointment of
EisnerAmper LLP as the Company’s independent registered public accounting firm.
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PROPOSAL 4

ADVISORY (NON-BINDING) VOTE ON EXECUTIVE COMPENSATION

Pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) and corresponding
proxy rules under the Exchange Act, the Company is presenting its Stockholders with an advisory (non-binding) vote on the
executive compensation programs as described in this proxy statement for the Company’s named executive officers (sometimes
referred to as “Say on Pay”).

The advisory vote on executive compensation is a non-binding vote on the compensation of the Company’s named executive
officers as described in the section entitled “Executive Compensation,” the tabular disclosure regarding such compensation, and the
accompanying narrative disclosure, set forth in this proxy statement. Please read the Executive Compensation section starting on
page 37 of this proxy statement for a discussion about the Company’s executive compensation programs, including information
about the fiscal year ended December 31, 2013 compensation of the Company’s named executive officers.

The advisory vote on executive compensation is not a vote on the Company’s general compensation policies, the compensation
of the Company’s Board, or the Company’s compensation policies as they may relate to risk management. The Dodd-Frank Act
requires that the Company hold the advisory vote on executive compensation at least once every three years. The Company’s Board
recommends, with respect to Proposal 4, that Stockholders provide an advisory vote on executive compensation one time every
three years.

The Compensation Committee of the Board oversees and administers the Company’s executive compensation program,
including the determination and implementation of the Company’s compensation philosophy, policies, and objectives. The
Compensation Committee has designed the executive compensation program to align executive compensation with the achievement
of the Company’s business goals and strategies, both short- and long-term. The Compensation Committee also seeks to provide
executive compensation at levels that will allow the Company to continue to be able to attract and retain the best possible executive
candidates, including those who may be employed at or regularly travel to the Company’s Baudette, Minnesota manufacturing
facilities.

The Company believes that the most significant components of its executive compensation program reflect sound governance
practices and are consistent with industry standards. The Board believes that executive compensation is appropriately allocated
between base salary and short- and long-term equity compensation opportunities so as to encourage strong short- and long-term
performance, create clear alignment with stockholders and discourage excessive risk-taking.

The vote solicited by this Proposal 4 is advisory, and therefore is not binding on the Company, the Company’s Board or the
Company’s Compensation Committee. The outcome of the vote will not require the Company, the Company’s Board or the
Company’s Compensation Committee to take any action, and will not be construed as overruling any decision by the Company or
the Board.

Furthermore, because this non-binding, advisory resolution primarily relates to the compensation of the Company’s named
executive officers that has already been paid or contractually committed, there is generally no opportunity for the Company to
amend these decisions. The Company’s Board and Compensation Committee each values the opinions of the Company’s
stockholders and, to the extent there is any significant advisory vote against the executive compensation as disclosed in this proxy
statement, the Company will consider its Stockholders’ view and evaluate what actions, if any, may be appropriate.

Vote Required; Recommendation of the Board

The affirmative vote of a majority of the votes cast by stockholders present, in person or by proxy, and entitled to vote at the
Annual Meeting, is required for advisory approval of this Proposal 4.

The Board unanimously recommends that you vote “FOR” the approval, on an advisory basis, of the compensation of the
Company’s named executive officers.
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PROPOSAL 5

ADVISORY (NON-BINDING) VOTE ON FREQUENCY OF AN ADVISOR VOTE
ON EXECUTIVE COMPENSATION

Pursuant to the Dodd-Frank Act and corresponding proxy rules under the Exchange Act, the Company is required, not less
frequently than once every six years, to provide its stockholders with an advisory (non-binding) stockholder vote on the frequency
of the advisory vote on executive compensation. By voting on this Proposal 5, Stockholders may indicate whether they would
prefer the Company to seek future advisory votes on executive compensation every three years, two years or one year.

The Compensation Committee and the Board believe that a triennial vote on executive compensation is consistent with the
Compensation Committee’s goal of compensating executive officers for both short- and long-term performance, including the
performance of the Company over time. The Board believes that a triennial vote will provide stockholders with the ability to
evaluate the Company’s executive compensation program over a time period that is more consistent with the long-term views of
management and the corresponding compensation practices of the Compensation Committee and the Board.

The vote solicited by this Proposal 5 is advisory, and therefore is not binding on the Company, the Company’s Board or the
Company’s Compensation Committee. The outcome of the vote will not require the Company, the Company’s Board or the
Company’s Compensation Committee to take any action, and will not be construed as overruling any decision by the Company or
the Board. The Board and the Compensation value this opportunity to obtain the views of Stockholders on the frequency of future
non-binding “Say on Pay” votes, and will consider the views expressed on this Proposal 5 in determining the timing of future non-
binding “Say on Frequency” votes.

Vote Required; Recommendation of the Board

The option of three years, two years or one year that receives the highest number of votes cast by Stockholders will be the
frequency for the advisory vote on the compensation of the Company’s named executive officers. This vote is advisory only,
however, and is not binding on the Company’s Board. The Board may decide that it is in the best interests of stockholders and the
Company to hold an advisory vote on executive compensation more or less frequently than the option approved by Stockholders.

The Board unanimously recommends that you vote for an advisory (non-binding) vote
on executive compensation every “3 YEARS”.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

The Company’s Board has adopted Corporate Governance Guidelines. The Guidelines, together with the Company’s Amended
and Restated Certificate of Incorporation, Bylaws and charters of the Board’s committees, provide the framework for the
governance of the Company. A copy of the Company’s Corporate Governance Guidelines can be found on the
“Investors — Corporate Governance” section of the Company’s corporate website at www.anipharmaceuticals.com. Among the
topics addressed in the Company’s Corporate Governance Guidelines are:

*  Board size, composition and qualifications;
e Selection of directors;

*  Board leadership;

*  Board committees;

*  Board and committee meetings;

e Conflicts of interest;

¢ CEO evaluation;

*  Board evaluation;

*  Director continuing education; and

*  Succession planning.

Director Independence

The Company’s Board of Directors has determined that four of the seven current directors — Fred Holubow, Ross Mangano,
Tracy L. Marshbanks, Ph.D., and Daniel Raynor — are “independent directors” under the Listing Rules of The NASDAQ Stock
Market. The Listing Rules of The NASDAQ Stock Market provide a non-exclusive list of persons who are not considered
independent. For example, under these rules, a director who is, or during the past three years was, employed by the company or by
any parent or subsidiary of the company, other than prior employment as an interim chairman or chief executive officer, would not
be considered independent. No director qualifies as independent unless the Board of Directors of the Company affirmatively
determines that the director does not have a material relationship with the listed company that would interfere with the exercise of
independent judgment. In making an affirmative determination that a director is an “independent director,” the Company’s Board
reviewed and discussed information provided by these individuals and by the Company with regard to each of their business and
personal activities as they may relate to the Company and its management.

Board Leadership Structure

The Company’s Board believes that its Stockholders are best served if the Board retains the flexibility to adapt its leadership
structure to applicable facts and circumstances, which necessarily change over time. Accordingly, under the Company’s Corporate
Governance Guidelines, the office of Chair of the Board and Chief Executive Officer may or may not be held by the same person.
Currently, the Chair of the Board is Robert E. Brown, Jr., and the Company’s CEO is Arthur S. Przybyl.

The Company currently does not have a lead independent director. The Board may in the future determine to appoint a member
to act as lead independent director.

Meetings

During the year ended December 31, 2013, the Board held 10 meetings, the Audit and Finance Committee held four meetings,
the Compensation Committee held four meetings and the Nominating and Corporate Governance Committee held one meeting.
During the year, no incumbent director attended fewer than 75% of the total number of meetings held during the period in which he
served as a director and the total number of meetings held by the Board committee on which he or she served during the period.
The Company encourages its directors to attend the Company’s annual meeting of stockholders, if their schedules permit.
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Committees of the Board

The Board has three standing committees: the Audit and Finance Committee, the Compensation Committee and the Nominating
and Corporate Governance Committee. All of the members of each of these committees are independent. The Company’s
Corporate Governance Guidelines provide that the Board may establish and maintain other committees from time to time, as it
deems necessary and appropriate. The following table provides a summary of the membership of the Board and each of its standing
committees as of April 1, 2014:

Director Board Audit and Nominating and Compensation
Finance Corporate Committee
Committee Governance
Committee
Robert E. Brown, Jr. Chair
Arthur S. Przybyl X
Fred Holubow X X
Ross Mangano X X X
Tracy L. Marshbanks, Ph.D X Chair X Chair
Thomas A. Penn X
Daniel Raynor X X Chair X

Audit and Finance Committee
The primary responsibilities of the Company’s Audit and Finance Committee include:

*  Overseeing the Company’s accounting and financial reporting processes, systems of internal control over financial reporting
and disclosure controls and procedures on behalf of the Company’s board of directors and reporting the results or findings
of its oversight activities to the board;

*  Having sole authority to appoint, retain and oversee the work of the Company’s independent registered public accounting
firm and establishing the compensation to be paid to the independent registered public accounting firm;

«  Establishing and overseeing procedures for the receipt, retention and treatment of complaints regarding accounting, internal
accounting controls and/or or auditing matters and for the confidential, anonymous submission by the Company’s
employees of concerns regarding questionable accounting or auditing matters;

*  Reviewing and pre-approving all audit services and permissible non-audit services to be performed for the Company by its
independent registered public accounting firm as provided under the federal securities laws and rules and regulations of the
SEC; and

*  Overseeing the Company’s system to monitor and manage risk, and legal and ethical compliance programs, including the
establishment and administration of (and including the grant of any waiver from) a written code of ethics applicable to each
of the Company’s principal executive officer, principal financial officer, principal accounting officer or controller, or
persons performing similar functions.

The Audit and Finance Committee has the authority to engage the services of outside experts and advisors as it deems necessary
or appropriate to carry out its duties and responsibilities.

Composition and Audit Committee Financial Expert. The current members of the Company’s Audit and Finance Committee
are Dr. Marshbanks, and Messrs. Holubow and Raynor. Dr. Marshbanks is the Chairman of the Audit and Finance Committee.

Each current member of the Audit and Finance Committee qualifies as “independent” for purposes of membership on audit
committees pursuant to the Listing Rules of The NASDAQ Stock Market and the rules and regulations of the SEC and is
“financially literate” as required by the Listing Rules of The NASDAQ Stock Market. In addition, the Company’s Board of
Directors has determined that Mr. Holubow, Dr. Marshbanks and Mr. Raynor each qualifies as an “audit committee financial
expert” as defined by the rules and regulations of the SEC and meets the qualifications of “financial sophistication” under the
Listing
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Rules of The NASDAQ Stock Market as a result of his prior experience. Stockholders should understand that these designations
related to the Audit and Finance Committee members’ experience and understanding with respect to certain accounting and
auditing matters are disclosure requirements of the SEC and The NASDAQ Stock Market and do not impose upon any of them any
duties, obligations or liabilities that are greater than those generally imposed on a member of the Audit and Finance Committee or
of the Company’s Board.

Compensation Committee
The primary responsibilities of the Company’s Compensation Committee include:

*  Recommending to the Board the annual salaries, incentive compensation, long-term incentive compensation, special or
supplemental benefits or perquisites and any and all other compensation applicable to the Company’s chief executive officer
and other executive officers;

*  Reviewing and making recommendations to the Board regarding employment agreements, severance arrangements,
deferred compensation arrangements, change in control agreements/provisions and any other similar compensation
arrangements, in each case as, when and if appropriate, for the company’s CEO and the other executive officers;

*  Reviewing and making recommendations to the Board regarding any corporate goals and objectives with respect to
compensation for the Company’s CEO and other executive officers and establishing and leading a process for the full Board
to evaluate the performance of the CEO and other executive officers in light of those goals and objectives;

* Reviewing and discussing with the CEO and reporting periodically to the Board plans for executive officer development
and corporate succession plans for the CEO and other key executive officers and employees;

*  Administering the Company’s equity compensation plans and recommending to the Board specific grants of options and
other awards for all executive officers and determining the nature and extent of grants of options and other awards for all
other employees;

*  Making recommendations to the Board with respect to any new equity compensation plan or any material change to any
existing plans; and

*  Providing recommendations to the Board on compensation-related proposals to be considered at the Company’s annual
meeting of stockholders, including the frequency with which the Company should submit to stockholders an advisory vote
on executive compensation, or Say on Pay.

The Company’s Compensation Committee has the authority to engage the services of outside experts and advisors as it deems
necessary or appropriate to carry out its duties and responsibilities. During the fiscal year ending December 31, 2013, the Company
did not engage a compensation consultant.

Composition. The current members of the Compensation Committee are Dr. Marshbanks, and Messrs. Mangano and Raynor.
Dr. Marshbanks is the Chair of the Compensation Committee. Each of the current members of the committee is an “independent
director” under the Listing Rules of The NASDAQ Stock Market and a “non-employee director” within the meaning of Rule 16b-3
under the Exchange Act.

Nominating and Corporate Governance Committee
The primary responsibilities of the Company’s nominating and corporate governance committee include:
* Identifying individuals qualified to become members of the Company’s Board;

*  Recommending director nominees for each annual meeting of the Company’s stockholders and director nominees to fill any
vacancies that may occur between meetings of stockholders;

*  Being aware of the best practices in corporate governance and developing and recommending to the Company’s Board a set
of corporate governance standards to govern the Company and its management and employees in the conduct of the
Company’s business and affairs; and

*  Developing and overseeing the annual board and board committee evaluation process.
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The Company’s Nominating and Corporate Governance Committee has the authority to engage the services of outside experts
and advisors as it deems necessary or appropriate to carry out its duties and responsibilities.

Composition. The current members of the Company’s Nominating and Corporate Governance Committee are Dr. Marshbanks,
and Messrs. Mangano and Raynor. Mr. Raynor is the Chair of the Committee. Each of the current members of the nominating and
corporate governance committee is an “independent director” within the meaning of the Listing Rules of The NASDAQ Stock
Market.

Code of Ethics

The Company has adopted a Code of Ethics that applies to all of the Company’s employees, officers and directors, including its
CEO and CFO. The Company posts its Code of Ethics on its website at www.anipharmaceuticals.com. The Company intends to
post on its website all disclosures required by the Listing Rules of The NASDAQ Stock Market concerning any amendments to, or
waivers from, any provision of the Company’s Code of Ethics. No waivers from the Company’s Code of Ethics were requested or
granted during fiscal year ended December 31, 2013.

The Sarbanes-Oxley Act of 2002 requires companies to have procedures in place to receive, retain and treat complaints
received regarding accounting, internal accounting controls or auditing matters and to allow for the confidential and anonymous
submission by employees of concerns regarding questionable accounting or auditing matters. The Company currently has such
procedures in place and its Audit and Finance Committee is responsible for overseeing them.

Communications with the Board

Any Stockholder or other interested party who wishes to communicate directly with the Company’s Board of Directors should
write to the Company’s Corporate Secretary, c/o ANI Pharmaceuticals, Inc., 210 Main Street West, Baudette, Minnesota 56623.

Relevant communications will be distributed to any specified director or all directors depending on the facts and circumstances
outlined in the individual communication. In accordance with instructions from the Board, the Chief Financial Officer reviews,
organizes and distributes such communications to the full Board, the independent directors or one or more directors, as appropriate.

Compensation of Directors

The Company’s non-management directors currently receive an annual retainer of $25,000, plus $2,000 per Board meeting
attended in person and $1,000 per Board meeting attended telephonically. Members of the committees of the Board receive $1,000
per meeting attended in person or telephonically. The Chair of the Board also receives an additional $22,500 per year. Chairs of the
Audit and Finance, Compensation, and Nominating and Corporate Governance Committees also receive an additional annual
retainer of $15,000, $10,000, and $7,000, respectively. Members of Audit and Finance, Compensation, and Nominating and
Corporate Governance Committees (other than the Chairs of such committees) receive an annual retainer of $7,500, $5,000, and
$3,500, respectively. Each director who was a director as of November 1, 2013 received a grant of 8,310 shares of restricted stock,
which vests in equal annual installments on the first, second and third anniversaries of the date of grant. Each director who was a
director effective as of July 12, 2013 received an option to purchase 3,333 shares of the Company’s common stock at an exercise
price of $6.36 per share (as adjusted to reflect the one-for-six reverse stock split effected on July 17, 2013); in addition, for his
services as Chairman of the Board, Robert E. Brown, Jr. received an additional option to purchase 834 shares of the Company’s
common stock at an exercise price of $6.36 per share (also as adjusted for the reverse stock split). These grants are noted in the
table below. The Company is also obligated to indemnify its directors against certain expenses in certain circumstances under
Delaware law and pursuant to the Company’s governance documents.
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The following table sets forth certain information with respect to the compensation paid or awarded by the Company to its non-
management directors for the fiscal year ended December 31, 2013.

Name Fees Stock Option  Non-Equity Change in All Other Total
Earned or Awards Awards Incentive Plan Pension Value Compensation [6))
Paid in DO (5B  Compensation and 3)
Cash 3 Nonqualified
(O] Deferred
Compensation
Earnings
®
Robert E. Brown, Jr.() 30,507 84,762 14,165 — — — 129,434
Tracy L. Marshbanks, Ph.D.(*) 37,729 84,762 11,330 — — 133,821
Thomas A. Penn® 18,425 84,762 11,330 — — — 114,517
Fred Holubow 52,202 84,762 11,330 — — — 148,294
Ross Mangano 54,489 84,762 11,330 — — — 150,581
Daniel Raynor®) 28,092 84,762 11,330 — — 124,184
Robert Schrepfer((©) 4,804 — — — — — 4,804

(1) The amounts shown for stock and option awards relate to awards granted under the Company’s Third Amended and Restated
2008 Stock Incentive Plan. The dollar amounts shown in these columns do not reflect cash actually received by the directors, but
instead represent the aggregate grant-date fair value of equity calculated in accordance with FASB ASC Topic 718. See Note 11
to the audited financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 31,
2013 for further information about the assumptions underlying the FASB ASC Topic 718 calculations made with respect to the
restricted stock and option grants noted in this table.

(2) Each director who was a director as of November 1, 2013 received a grant of 8,310 shares of restricted stock, which vest in
equal annual installments on the first, second and third anniversaries of the date of grant.

(3) Each director who was a director effective as of the close of business on July 12, 2013 received an option to purchase 3,333
shares of the Company’s common stock at an exercise price of $6.36 per share (as adjusted to reflect the one-for-six reverse
stock split effected on July 17, 2013). In addition, for his services as Chairman of the Board, Robert E. Brown, Jr. received an
additional option to purchase 834 shares of the Company’s common stock at an exercise price of $6.36 per share (also as
adjusted for the reverse stock split). All options vest in equal annual installments on the first, second, third and fourth
anniversaries of the grant date. At December 31, 2013, the directors held options to purchase an aggregate of 29,714 shares of
common stock.

(4) Cash compensation payable to Mr. Brown and Mr. Penn for their services on the Board is remitted directly to their employer,
MVP Management Company. Cash compensation payable to Dr. Marshbanks for his services on the Board is remitted directly
to his employer, First Analysis Corp. Cash compensation payable to Mr. Raynor for his services on the Board is remitted
directly to his employer, The Argentum Group. Cash compensation payable to Mr. Schrepfer for his services on the Board was
remitted directly to his former employer, Healthcare Value Capital, LLC.

(5) Mr. Raynor was appointed to the Board effective as of the close of business on July 12, 2013.

(6) Mr. Schrepfer resigned from the Board effective July 12, 2013 in connection with his appointment by the Board as the
Company’s Vice President, New Business Development and Contract Manufacturing effective August 12, 2013. The amounts
shown reflect compensation for Mr. Schrepfer’s services to the Board from June 19, 2013 to the date of his resignation.

Pursuant to written resolutions adopted by the Board on April 1, 2014, upon the recommendation of the Nominating and
Corporate Governance Committee, each non-employee director received, effective as of April 1, 2014, options to purchase 2,500
shares of the Company’s common stock and the Chairman of the Board receives an additional option to purchase 1,000 shares of
common stock. These option grants were made to the Company’s non-employee directors on April 1, 2014 with respect to service
for the fiscal year ended December 31, 2014 and vest in three equal annual installments beginning on the first anniversary of the
April 1, 2014 grant date.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the securities authorized for issuance under the Current 2008 Plan as of December 31, 2013:

Plan Category Number of Weighted Number of
Securities to be Average Securities
Issued Upon  Exercise Price of Remaining
Exercise of Outstanding  Available for Future
Outstanding Options and Issuance Under
Options and Rights( Equity
Rights ) Compensation
() Plans®

(excluding securities
reflected under
column (a))
(©)
Equity compensation plans approved by Shareholders: Third 169,914 3 35.57 135,641
Amended and Restated 2008 Stock Incentive Plan
Equity compensation plans not approved by Shareholders — — —

Total 169,914 § 35.57 135,641

(1) Represents options and restricted shares.

(2) The number of shares reserved for issuance under the Plan is also subject to adjustment in the event of a share split, share

dividend, or other change in the Company’s capitalization. Generally, awards that are forfeited or canceled under the Plan will
be available for future grants under the Plan.

EXECUTIVE OFFICERS OF THE COMPANY

The Company’s current officers are as follows:

Charlotte C. Arnold, 49, had served as ANIP’s Vice President and Chief Financial Officer since May 2009 and has served as
Chief Financial Officer of the Company since the Merger. Ms. Arnold leads the Company’s finance and accounting department as
well as information technology. Between March 2004 and May 2009, Ms. Arnold served as director of ANIP. Ms. Arnold has more
than 20 years of experience in finance, corporate development and operations. Before becoming ANIP’s Chief Financial Officer,
Ms. Arnold was a Founding Partner at Laurel Capital, a growth equity and microcap buyout private equity firm, from October 2007
to March 2009. Prior to Laurel, Ms. Arnold was an employee and Vice President of MVP Management, where she was responsible
for four platform investments, including the initial acquisition of ANIP. Previously, Ms. Arnold was a Director with Ben Franklin
Technology Partners, a nationally-known economic development organization and worked in the Entrepreneurial Services
assurance practice of PricewaterhouseCoopers in Philadelphia. Ms. Arnold holds a B.A. degree from UCLA, an MBA from the
Wharton School of Business, and is a certified public accountant.

James G. Marken, 51, had served as ANIP’s Vice President, Operations, since March 2009 and has served as the Company’s
Vice President, Operations, since the Merger. Mr. Marken joined ANIP in March 2007 as General Manager of the Minnesota
facilities. As Vice President, Operations, Mr. Marken has been principally responsible for the following areas: warehousing,
pharmaceutical manufacturing, packaging, engineering/maintenance, calibrations and purchasing. Mr. Marken brings over 20 years
of pharmaceutical industry experience to the combined company. Prior to joining ANIP in March 2007, he worked for Solvay
Pharmaceuticals as plant manager and in various departments including quality control, validation and manufacturing. Mr. Marken
holds a B.S. degree in Chemistry from Bemidji State University.

Robert Schrepfer, 42, had served as a director of ANIP from July 2010 and served as a director of the Company following the
completion of the Merger until July 12, 2013. Since August 12, 2013, Mr. Schrepfer has served as the Company’s Vice President of
New Business Development and Contract Manufacturing. From 2005 to 2013, Mr. Schrepfer served as Assistant Portfolio Manager
at Healthcare Value Capital, LLC, an SEC-registered healthcare investment firm. Mr. Schrepfer co-managed the firm’s private
equity portfolio and oversaw investments in healthcare services, devices and specialty pharmaceuticals. In addition, he was
principal and founder of National Healthcare Analysis Group, LLC and served as Chief Financial Officer of National Healthcare
Analysis Partners 1, LP, a partnership that seeks to identify and pursue healthcare fraud.
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Between 2003 and 2005, Mr. Schrepfer was Managing Director at Bear Stearns & Co. Inc., providing sell side research coverage of
the pharmaceuticals industry. Mr. Schrepfer served as Clinical Director and Director of Outcomes and Research at the Centers for
Aquatic Rehabilitation from 1997 to 2001. Mr. Schrepfer received an M.B.A. in Finance and Health Sector Management from
Duke University and an M.S. in Physical Therapy from the University of Indianapolis. He is currently a member of the Health
Sector Advisory Council at Duke University.

Robert J. Jamnick, 56, had served as ANIP’s Vice President, Quality and Product Development, since July 2010 and has
served as the Company’s Vice President, Quality and Product Development, since the Merger. Mr. Jamnick joined ANIP in May
2007 as Director, Quality Assurance/Quality Control for the Baudette facilities. Mr. Jamnick came to ANIP after a career spanning
over 25 years at Solvay Pharmaceuticals, where he held various technical and managerial positions in quality assurance, quality
control, technical services and research and development. Form March 2009 to July 2010, Mr. Jamnick served as Executive
Director Global Quality of ANIP. In his current position, Mr. Jamnick is responsible for quality control, quality assurance, product
development, regulatory affairs and technical services. Mr. Jamnick holds a Bachelor’s degree in Chemistry and Biology from
Bemidji State University.

EXECUTIVE COMPENSATION

The following provides compensation information pursuant to the scaled disclosure rules applicable to “smaller reporting
companies” under SEC rules. In addition, as a result of the Merger, the Company engaged a new management team, including its
Chief Executive Officer and Chief Financial Officer.

Overview

The Compensation Committee determines the compensation of the Company’s executive officers. The Company’s executive
compensation programs are intended to align executive compensation with the Company’s business objectives and to enable the
Company to attract, retain and reward executive officers who contribute to the Company’s success. Generally, the Compensation
Committee considers and evaluates the Company’s performance and goals, the Company’s Chief Executive Officer’s
recommendations and financial performance measures and other factors. Generally, as employees, including executive officers,
advance to higher levels of responsibility an increasing proportion of their pay is intended to be linked to performance over the
long-term, including equity compensation.

The compensation of Arthur S. Przybyl, the Company’s Chief Executive Officer, Charlotte C. Arnold, the Company’s Chief
Financial Officer, and the Company’s other executive officers identified in the Company’s Summary Compensation Table in this
proxy statement, to whom the Company refers as the “named executive officers,” consists of a combination of base salary, bonuses
and equity-based compensation. Executive officers and all salaried employees also receive a benefits package. Pursuant to
employment agreements, certain of the named executive officers are also entitled to certain compensation on a termination of
employment.

Compensation of Named Executive Officers; Summary Compensation Table

On June 19, 2013, BioSante and ANIP Acquisition Company completed the Merger. Since the Merger, the Company has been
operating under the leadership of the ANIP executive management team, including of Arthur S. Przybyl, the Company’s Chief
Executive Officer, and Charlotte C. Arnold, the Company’s Chief Financial Officer. The tables below reflect those executive
management changes.
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Summary Compensation Table

The following table sets forth certain information with respect to the compensation paid or awarded by the Company to its
named executive officers for the last two fiscal years or upon the completion of the Merger, as applicable.

Name and Principal Position Year Salary(l) Bonus® Stock Option Non-Equity  Non-qualified All Other Total

Awards® Awards® Incentive Plan Deferred  Compensation®
Compensation® Compensation

Earnings

Arthur S. Przybyl 2013 $ 200,543 $ 200,000 $2,072,006 $ — 3 187,688 $ —  $ 5,343 $2,665,580
President, Chief Executive Officer and
Director

Charlotte C. Arnold 2013 $ 133,561 $ 100,000 $ 627,286 $ — S 100,000 $ —  $ — $ 960,547
Vice President and Chief Financial
Officer

Robert Schrepfer 2013 $ 91,404 § — — 3 — S 98,000 $ — 3 — $ 189,404
Vice President, New Business
Development and
Contract Manufacturing

James G. Marken 2013 $ 131,433 § — § 530,994 § — 3 73,805 $ — 3 — $ 736,232
Vice President, Operations

Robert J. Jamnick 2013 $ 112,551 $ — $ 502,596 $ — 3 63,202 $ — 3 — $ 678,349
Vice President, Quality and Product
Development

Stephen M. Simes(?) 2013 $ 382,634 $ — 3 — 3 — 3 — 3 — 3 1,521,812 $1,904,446
Former Vice Chairman, President and
Chief Executive Officer 2012 $ 496,700 $ — 8 — $419,999 § 200,000 $ — 3 31,749 $1,148,448

Phillip B. Donenberg(”) 2013 $172,360 $ — — 3 — 3 — 3 — 3 793,709 $ 966,069
Former Senior Vice President of Finance, 515 ¢ 303000 5 — § —$149625 § 100,000 $ — s 28,113 § 585738

Chief Financial Officer and Secretary

(1) For Mr. Przybyl, Ms. Arnold, Mr. Marken, and Mr. Jamnick, represents salary paid following the completion of the Merger on
June 19, 2013, when such persons became employees of the Company. For Mr. Schrepfer, represents salary paid following his
employment with the Company effective as of August 12, 2013.

(2) Represents discretionary performance cash bonuses paid to Mr. Przybyl and Ms. Arnold in respect of the completion of the
Merger.

(3) Represents the dollar value of transaction bonus amounts payable in stock of the combined company following the Merger to
Mr. Przybyl, Ms. Arnold, Mr. Marken and Mr. Jamnick pursuant to transaction bonus agreements, initially dated September 22,
2012, as amended on December 28, 2012 with respect to Mr. Przybyl and Ms. Arnold only, and as finally amended on April 12,
2013, between ANIP and each of such named executive officers. The transaction bonus amounts were based on the net proceeds
available for distribution to ANIP’s stockholders in connection with the Merger. The number of shares of the Company’s
common stock issued to Mr. Przybyl, Ms. Arnold, Mr. Marken and Mr. Jamnick pursuant to the transaction bonus agreements
were 327,748, 99,208, 72,540, and 68,660, respectively, prior to withholding for taxes. All share numbers have been adjusted
retroactively to reflect the one-for-six reverse stock split effected on July 17, 2013.

(4) On July 12, 2013, in respect of compensation determinations relating to the completion of the Merger, the Board of Directors of
the Company approved the grant of options to purchase the Company’s common stock to all of the Company’s full-time
employees, including the named executive officers, at that date at an exercise price of $6.36, the closing price of the Company’s
common stock on The NASDAQ Global Market on July 12, 2013, as adjusted to reflect the one-for-six reverse stock split
effected on July 17, 2013. The awards were made contingent upon receipt by the Company of stockholder approval of the
Company’s Fourth Amended and Restated 2008 Stock Incentive Plan. The options vest in an equal annual amount over a four-
year period beginning on the first anniversary of the grant date. The dollar values with respect to the stock options, based on the
Black-Scholes option pricing model using the closing price of Company’s stock on April 1, 2014, which was $33.00, for Mr.
Przybyl is $2,676,616, for Ms. Arnold is $1,238,221, for Mr. Marken is $826,253 and for Mr. Jamnick is $826,253. On August
1, 2013, the Board of Directors of the Company approved, subject to stockholder approval, the grant of options to purchase
46,250 units of the Company’s common stock to Mr. Schrepfer, at an exercise price of $6.60, the closing price of the Company’s
common stock on The
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NASDAQ Global Market on August 1, 2013. Using the methodology described above, the total dollar value of the options
granted to Mr. Schrepfer is $1,285,288. As these options have not yet actually been granted, and will not be granted unless

Stockholders approve Proposal 2, they are not included in the table above. See the section above entitled “New Plan Benefits.

EH

(5) Represents 100% of the targeted cash incentive opportunity paid in respect of achievement of the fiscal year ended December
31, 2013 key performance targets relating to the Company’s net sales and EBITDA.

(6) For Mr. Przybyl, represents the prorated amount of the annual car allowance in the amount of $10,000 that Mr. Przybyl is
entitled to under his employment agreement with the Company. For Messrs. Simes and Donenberg in 2013, represents golden
parachute compensation in the amount of $1,492,484 and $771,232, respectively paid to them in connection with the Merger.
Also includes (i) health, dental, life and disability insurance benefits for Messrs. Simes and Donenberg in the amount of $13,500
and $11,801, respectively, (ii) tax gross-ups for Messrs. Simes and Donenberg in the amount of $10,178 and $7,285,
respectively, and (iii) automobile allowances for Messrs. Simes and Donenberg in the amount of $5,650 and $3,390,

respectively.

(7) Messrs. Simes and Donenberg resigned effective June 19, 2013.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards
Name Number of  Number of Equity Option Option Number of  Market Equity Equity
Securities Securities Incentive Exercise  Expiration Shares or Value of Incentive Incentive
Underlying  Underlying Plan Price ($) Date Units of Shares or Plan Plan
Unexercised Unexercised  Awards: Stock That  Units of Awards: Awards:
Options (#) Options (#) Number of Have Not  Stock That Number of Market or
Exercisable()) Unexercisable Securities Vested Have Not  Unearned Payout Value
Underlying # Vested Shares,  of Unearned
Unexercised 3) Units or  Shares, Units
Unearned Other or Other
Options Rights That Rights That
# Have Not Have Not
Vested Vested
#) #)
Arthur S. Przybyl — — — — — — — — —
Charlotte C. Arnold — — — — — — — — —
Robert Schrepfer — — — — — — — — —
James G. Marken — — — — — — — — —
Robert J. Jamnick — — — — — — — — —
Stephen M. Simes 6,944 — — 99.90  6/18/2014 — — — —
2,777 — — 143.82  6/18/2014 — — — —
8,333 — — 5436  6/18/2014 — — — —
4,166 — — 55.44  6/18/2014 — — — —
18,055 — — 59.76  6/18/2014 — — — —
22,222 — — 24.64  6/18/2014 — — — —
Phillip B. Donenberg 1,388 — — 133.74  6/18/2014 — — — —
1,736 — — 139.32  6/18/2014 — — — —
1,388 — — 99.90  6/18/2014 — — — —
1,666 — — 143.82  6/18/2014 — — — —
3,472 — — 5436  6/18/2014 — — — —
2,777 — — 55.44  6/18/2014 — — — —
7,500 — — 59.76  6/18/2014 — — — —
7,916 — — 24.64  6/18/2014 — — — —

(1) All options held by Messrs. Simes and Donenberg that were unvested immediately prior to the Merger vested in connection with
the Merger and will expire on June 18, 2014. Share and dollar amounts have been adjusted to reflect the one-for-six reverse
stock split effected on July 17, 2013.
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Employment Agreements and Termination of Employment

Certain of the Company’s executive officers have employment agreements with the Company, as summarized below. The cash
and equity incentive compensation that is paid to the Company’s executive officers is subject to the discretion of the Board of
Directors, however, and generally is determined on an annual basis. See “2014 Executive Compensation Determinations” below.

Arthur S. Przybyl

Mr. Przybyl serves as the Company’s Chief Executive Officer and prior to the Merger served as ANIP’s Chief Executive
Officer. In February 2009, ANIP entered into an employment letter agreement with Mr. Przybyl commencing on March 9, 2009.
The employment agreement continued in effect following the Merger. The term of the agreement is open-ended; therefore, Mr.
Przybyl is free to resign for any reason or for no reason and the Company is free to conclude the at-will employment relationship
with Mr. Przybyl at any time, with or without cause, subject to certain severance provisions described below.

Under the agreement, Mr. Przybyl’s original annual base salary was $325,000, subject to a 10 percent increase on the first
anniversary of the letter agreement if ANI achieves positive earnings before interest, depreciation and amortization (EBITDA)
during the first year of the letter agreement or other changes as the Compensation Committee and the Board may determine in their
discretion. In addition to his salary, Mr. Przybyl’s agreement provides him with an automobile allowance of $10,000 per year,
payable in equal monthly installments. Mr. Przybyl is also eligible for an annual cash bonus, the target of which is up to 60%
percent of his base salary, based on the achievement of certain individual and corporate objectives, as determined by the Board.

The employment agreement also specifies that Mr. Przybyl was entitled to a one-time bonus upon a sale of ANIP; however, Mr.
Przybyl forfeited this one-time bonus in connection with the execution of the transaction bonus agreement described above and
reflected in the Summary Compensation Table.

Under the terms of the employment agreement, if Mr. Przybyl is terminated by the Company other than for cause, upon the
receipt from him of a release in form and substance satisfactory to the Company, he is entitled to receive, in addition to unpaid
salary and expenses and payment of accrued incentive compensation amounts, (i) an amount equal to his base salary for a period of
12 months, which amount may be paid, at the Company’s election, either in a lump sum or by salary continuation, and a prorated
portion of his targeted annual bonus to the extent that the corresponding objectives are achieved prior to the termination of
employment and (ii) amounts or reimbursements for the premiums to continue health insurance coverage as in effect at the time of
the termination of employment for a period of 12 months under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”).

Pursuant to the agreement, as of March 9, 2009, Mr. Przybyl was to receive an option under ANIP’s 2005 Stock Option Plan to
purchase 17,005 shares of ANIP common stock at an exercise price of $110.00 per share. The number of shares issuable upon
exercise of the option and the exercise price have been adjusted for ANIP’s one-for-ten reverse stock split in January 2011. This
option was never granted.

Charlotte C. Arnold

Ms. Arnold serves as the Company’s Chief Financial Officer and prior to the Merger served as ANIP’s Chief Financial Officer.
In May 2009, ANIP entered into an employment letter agreement with Ms. Arnold commencing on May 14, 2009. The
employment agreement continued in effect following the Merger. The term of the agreement is open-ended; therefore, Ms. Arnold
is free to resign for any reason or for no reason and the Company is free to conclude the at-will employment relationship with Mr.
Arnold at any time, with or without cause, subject to certain severance provisions described below.

Under the agreement, Ms. Arnold’s original annual base salary was $210,000. Ms. Arnold is eligible for an annual cash bonus,
the target of which is up to 40% percent of her base salary, based on the achievement of certain individual and corporate objectives,
as determined by the Board.

The employment agreement furthermore specifies that Ms. Arnold was entitled to a one-time bonus upon a sale of ANIP;
however, Ms. Arnold forfeited this one-time bonus in connection with the execution of the transaction bonus agreement described
below.
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Under the terms of the employment agreement, if Ms. Arnold is terminated by the Company, other than for cause, upon the
receipt from her of a release in form and substance satisfactory to the Company, she is entitled to receive, in addition to unpaid
salary and expenses and payment of accrued incentive compensation amounts, (i) an amount equal to her base salary for a period of
12 months, which amount may be paid, at the Company’s election, either in a lump sum or by salary continuation, and a prorated
portion of her targeted annual bonus to the extent that the corresponding objectives are achieved prior to the termination of
employment and (ii) amounts or reimbursements for the premiums to continue health insurance coverage as in effect at the time of
the termination of employment for a period of 12 months under COBRA.

Pursuant to the agreement, as of May 14, 2009, Ms. Arnold was to receive an option under ANIP’s 2005 Stock Option Plan to
purchase 3,250 shares of ANIP’s common stock at an exercise price of $110.00 per share. The number of shares issuable upon
exercise of the option and the exercise price have been adjusted for ANIP’s 1-for-10 reverse stock split in January 2011. This option
was never granted.

James G. Marken

Mr. Marken currently serves as the Company’s Vice President, Operations. On May 1, 2007 ANIP entered into an employment
agreement with Mr. Marken, for the period commencing on May 1, 2007 and ending on the second anniversary of such date. The
term of the agreement is automatically extended for an additional year on each anniversary unless 90 days’ prior written notice of
non-extension is provided by either party.

Under the agreement, Mr. Marken’s original annual base salary was $147,000. Mr. Marken is also eligible for an annual cash
bonus, the target of which is up to 30% percent of his base salary, based on the achievement of certain corporate objectives. The
corporate objectives will be determined by the Chief Executive Officer in consultation with Mr. Marken, while the achievement of
such objectives will be determined by the Compensation Committee of the Board.

Pursuant to the agreement, as of May 1, 2007, Mr. Marken was granted an option, under ANIP’s 2005 Stock Option Plan, as
amended, to purchase 1,750 shares of ANIP’s common stock at an exercise price of $110.00 per share. The number of shares
issuable upon exercise of the option and the exercise price have been adjusted for the one-for-ten reverse stock split in January
2011. The option, which has a term of ten years, vested monthly over 60 months. Mr. Marken forfeited this option in connection
with the execution of the transaction bonus agreement described in the Summary Compensation Table above.

Under the terms of the employment agreement, if Mr. Marken is terminated by the Company other than for cause or he resigns
for good reason, he is entitled to receive, in addition to unpaid salary and expenses and payment of accrued incentive compensation
amounts; (1) severance payments in the form of a continuation of his base salary in effect immediately prior to the termination for a
period of 12 months following the termination in exchange for a release of claims he may have against the Company; (2) any
earned (with respect to his prior full year of employment), but unpaid bonus, and a prorated portion of the current year’s bonus,
determined by the Company in the ordinary course consistent with past practice; (3) continuing his participation through the
severance period in any health benefits in which he was participating on the effective date of such termination; and (4) providing
him any other benefits that have accrued or vested but have not been paid as of the effective date of such termination, all of which
are payable in consideration for and only after he executes a mutual release of claims. If the Company elects not to renew Mr.
Marken’s employment agreement upon the expiration of the third renewal term after the expiration of the initial term or any
successive renewal term, it will be under no obligation to provide severance benefits. The third renewal term has passed.

Termination “with good reason” is defined as a termination by Mr. Marken for (1) any substantial diminution in his position or
status, duties or authority with the Company; (2) any reduction in his base salary; (3) the relocation of the Company’s principal
office outside of a 50 mile radius of Baudette, Minnesota or the Company requiring Mr. Marken to be based at any place other than
within a 50 mile radius of Baudette, Minnesota, except, in each instance, for reasonably required business travel from time to time;
and (4) any material breach by the Company of any agreement or covenant made in the employment agreement, which breach is
not cured within 30 days of written notice to the Company or is incapable of cure.
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Termination “for good cause” is defined as a termination for (1) willful misconduct or gross negligence in the performance or
intentional nonperformance of any of employee’s material duties and responsibilities; (2) employee’s continued and willful refusal
promptly to follow any lawful direction of the Chief Executive Officer or the Company’s Board of Directors; (3) employee’s willful
misconduct or gross negligence in the performance or intentional nonperformance of numerous of his duties and responsibilities
(regardless of materiality), which in the aggregate, constitute material nonperformance; (4) employee’s willful misrepresentation,
fraud, alcohol or illegal drug abuse, or material misconduct with respect to the business or affairs of the Company, which materially
and adversely affects the operations, prospects or reputation of the Company; (5) employee’s conviction of a felony or other crime
involving moral turpitude; (6) employee’s material breach of any fiduciary duty owed to the Company or breach of the non-
competition provisions or material breach of confidential information and trade secret provisions, which breach is not cured within
thirty (30) days of written notice or is incapable of cure; or (7) any other willful and material breach that is not cured within thirty
(30) days of written notice or is incapable of cure.

Robert J. Jamnick and Robert Schrepfer

The Company has not executed an employment letter or other employment agreement with Robert J. Jamnick or Robert
Schrepfer.

2014 Executive Compensation Determinations

On April 1, 2014, the Company’s Board of Directors, accepting the recommendations of the Compensation Committee,
approved annual compensation arrangements for Company’s executive officers for the fiscal year ended December 31, 2014.

The following table sets forth the 2014 salary, effective as of April 1, 2014, and 2014 target cash incentive bonus percentages
for each of the Company’s executive officers:

Executive Officer 2014 Base 2014 Target
Salary Cash Bonus %
Arthur S. Przybyl $ 497,000 60
Charlotte C. Arnold $ 325,000 40
Robert Schrepfer $ 265,000 40
James G. Marken $ 265,000 30
Robert J. Jamnick $ 221,000 30

Each executive officer is eligible to earn the percentage of the 2014 target cash incentive bonus noted in the table above based
on the Company’s performance with respect to product development, revenues and EBITDA goals.

In addition, the Board, upon the recommendation of the Committee, approved the following grants of stock options and
restricted stock to the executive officers in respect of the fiscal year ended December 31, 2014 performance:

Executive Officer Stock Option Restricted Stock
Award Award
Arthur S. Przybyl 25,500 12,800
Charlotte C. Arnold 12,000 6,000
Robert Schrepfer 10,000 5,000
James G. Marken 6,500 3,300
Robert J. Jamnick 5,000 2,500

The stock options were granted under the Company’s Current 2008 Plan, with an exercise price of $33.00 per share, the closing
price of the Company’s common stock on April 1, 2014, the date of grant. The options vest in in equal annual installments on the
first, second, third and fourth anniversaries of the grant date and are scheduled to expire on March 31, 2024. Upon a “change of
control” as defined in the Current 2008 Plan, the options will become immediately exercisable in full.
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The restricted stock was awarded to the executive officers subject to approval of the Company’s Fourth Amended and Restated
2008 Plan as described above in the section entitled “Proposal 2 Approval of the Company’s Fourth Amended and Restated 2008
Stock Incentive Plan — New Plan Benefits.”

Indemnification Agreements

The Company has entered into agreements with all of its directors and officers under which the Company is required to
indemnify them against expenses, judgments, penalties, fines, settlements and other amounts actually and reasonably incurred,
including expenses of a derivative action, in connection with an actual or threatened proceeding if any of them may be made a party
because he or she is or was one of the Company’s directors or officers. The Company will be obligated to pay these amounts only if
the director or officer acted in good faith and in a manner that he or she reasonably believed to be in or not opposed to the best
interests of the Company. With respect to any criminal proceeding, the Company will be obligated to pay these amounts only if the
director or officer had no reasonable cause to believe his or her conduct was unlawful. The indemnification agreements also set
forth procedures that will apply in the event of a claim for indemnification.

OWNERSHIP OF THE COMPANY’S SECURITIES

Security Ownership of Certain Beneficial Owners and Management

The following tables set forth information as of April 1, 2014 with respect to the beneficial ownership of each class of the
Company’s capital stock for:

*  Each person known to the Company to beneficially own more than five percent of any class of the Company’s voting
securities;

*  Each of the Company’s directors;
*  Each of the Company’s executive officers; and
*  All of the Company’s directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power
with respect to securities. Unless otherwise indicated below, to the Company’s knowledge, the persons and entities named in the
table have sole voting and sole investment power with respect to all shares beneficially owned, subject to community property laws
where applicable.

The number of shares beneficially owned by a person includes shares subject to options and warrants held by that person that
are currently exercisable or that become exercisable within 60 days of April 1, 2014. Percentage calculations are based on
11,292,215 shares of the Company’s common stock outstanding as of April 1, 2014, and 10,864 shares of class C special stock
outstanding as of such date. Unless otherwise indicated in the notes below, the address for each of the stockholders in the table
below is c/o ANI Pharmaceuticals, Inc., 210 Main Street West, Baudette, Minnesota 56623.
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Security Ownership of Certain Beneficial Owners

The following table sets forth, as of April 1, 2014, the name, address and beneficial ownership of each person (including any
“group” as defined in Section 13(d)(3) of the Exchange Act) known by the Company to be the beneficial owner of more than 5% of
shares of the Company’s common stock or class C special stock:

Common Stock Class C Special Stock
Name and Address Shares of Percentage of  Shares of Class Percentage of
Common Outstanding  C Special Stock Outstanding
Stock Common Beneficially Class C Special
Beneficially Stock Owned® Stock
Owned® (%) (%)
Meridian Venture Partners II, LP® 2,650,559 23.5 — —
First Analysis Funds®) 761,315 6.7 — —
Louis W. Sullivan, M.D.*) — — 2,777 25.6
Hans Michael Jebsen® — — 2,777 25.6
Marcus Jebsen(® — — 1,388 12.8
Angela Ho(?) — — 2,777 25.6

(1) Beneficial ownership is determined in accordance with rules of the SEC, and includes generally voting power and/or investment
power with respect to securities. Shares of common stock and class C special stock subject to options or warrants currently
exercisable or exercisable within 60 days of April 1, 2014, are deemed outstanding for computing the percentage of the person
holding such options but are not deemed outstanding for computing the percentage of any other person. Except as indicated by
footnote, the Company believes that the persons named in this table, based on information provided by such persons, have sole
voting and investment power with respect to the shares of common stock and class C special stock indicated. As of April 1,
2014, 11,292,215 shares of common stock and 10,864 shares of class C special stock were issued and outstanding.

(2) Meridian Venture Partners IT GP, L.P. (“GP”) is the general partner of Meridian Venture Partners II, L.P. (“MVP II”), the record
holder of the securities. Meridian Venture Partners II, Co. (“MVP Corp.”) is the general partner of GP. MVP Management
Company (“MVP Management”) d/b/a MVP Capital Partners, is the management company for MVP II and also renders
financial and business advisory services to several of the companies in which MVP II has invested. MVP Management is
described herein solely as a result of its affiliate relationship with MVP II, GP, MVP Corp. and Messrs. Brown and Penn. Robert
E. Brown, Jr., a director of the Company, is the President, sole stockholder and sole director of MVP Corp., the sole stockholder,
sole director and President of MVP Management, as well as a limited partner of GP and one of two principals of MVP II who
are licensed by the Small Business Administration (“SBA”). SBA-licensed principals are charged with approving all
investment-related decisions on behalf of small business investment companies licensed by the SBA, such as MVP II. Thomas
A. Penn, a director of the Company, is a Vice President of MVP Corp., an employee of MVP Management, a limited partner of
GP and one of the two SBA-licensed principals of MVP II. As such, GP, MVP Corp., Mr. Brown and Mr. Penn may be deemed
to share voting and dispositive power with respect to the shares that are held of record by MVP II. GP, MVP Corp., Mr. Brown
and Mr. Penn disclaim beneficial ownership in such shares of capital stock except to the extent of their respective pecuniary
interests therein. The business address for MVP 11 is 259 N. Radnor-Chester Road, Suite 130, Radnor, Pennsylvania 19087.

(3) Includes: (i) 519,345 shares of common stock held by FA Private Equity Fund IV, L.P. (“FAPEF IV”); (ii) 210,844 shares of
common stock held by The Productivity Fund IV, L.P. (“Productivity Fund”); (iii) 23,015 shares of common stock held by FA
Private Equity Fund IV GmbH & Co. Beteiligungs KG (“GmbH”); and (iv) 8,111 shares of common stock held by The
Productivity Fund IV Advisors Fund, L.P. (“Advisors Fund”). These funds are collectively referred to as the First Analysis
Funds.

FA Private Equity Management IV, L.L.C. (“FAPEM IV”) is the sole general partner of FAPEF IV. First Analysis Venture
Operations and Research, L.L.C. (“FAVOR?”) is the ultimate managing member of FAPEM IV and, in that capacity, exercises
voting and dispositive control over the shares held by FAPEF IV. Tracy L. Marshbanks, Ph.D., a director of the Company, is a
managing director of First Analysis Corporation, which manages FAVOR.
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FAPEM 1V is the managing limited partner of GmbH. FAVOR is the ultimate managing member of FAPEM IV and, in that
capacity, exercises voting and dispositive control over the shares held by GmbH. Dr. Marshbanks is a managing director of First
Analysis Corporation, which manages FAVOR.

First Analysis Management Company IV, L.L.C. (“FAMC IV”) is the sole general partner of Productivity Fund. FAVOR is the
managing member of FAMC IV and, in that capacity, exercises voting and dispositive control over the shares held by
Productivity Fund. Dr. Marshbanks is a managing director of First Analysis Corporation, which manages FAVOR.

FAMC 1V is the sole general partner of Advisors Fund. FAVOR is the managing member of FAMC IV and, in that capacity,
exercises voting and dispositive control over the shares held by Advisors Fund. Dr. Marshbanks is a managing director of First
Analysis Corporation, which manages FAVOR. Dr. Marshbanks may therefore be deemed to share voting and dispositive power
with respect to the shares that are held of record by the First Analysis Funds. Dr. Marshbanks disclaims beneficial ownership of
these shares except to the extent of his pecuniary interest therein. The business address for the First Analysis Funds, FAVOR,
FAPEM IV and First Analysis Corporation is c/o First Analysis, 1 S. Wacker Drive, Suite 3900, Chicago, Illinois 60606.

(4) The address of Louis W. Sullivan, M.D. is ¢/o ANI Pharmaceuticals, Inc., 210 Main Street West, Baudette, Minnesota 56623.

(5) The address of Hans Michael Jebsen is c/o Jebsen & Co. Ltd., 28/F Caroline Center, 28 Yun Ping Road, Causeway Bay, Hong
Kong, China.

(6) The address of Marcus Jebsen is c/o MF Jebsen International Ltd., 24/F Caroline Centre, 28 Yun Ping Road, Causeway Bay,
Hong Kong, China.

(7) The address of Angela Ho is c/o Jet Asia Ltd., 39/F Shun Tak Center, 200 Connaught Road Central, Hong Kong, China.

Security Ownership of Directors and Executive Officers

The following table sets forth certain information concerning beneficial ownership of shares of the Company’s common stock
as of April 1, 2014, with respect each of the Company’s directors and executive officers and all of the Company’s directors and
executive officers as a group. The addresses of those listed below are the same as that of the Company.

Name Shares of Percentage of
Common Stock Outstanding

Beneficially Common Stock

OwnedV (%)

Robert E. Brown, Jr.(?) 2,658,869 23.5
Thomas A. Penn(?) 2,658,869 23.5
Tracy L. Marshbanks, Ph.D.?) 769,625 6.8
Daniel Raynor®) 532,492 4.7
Arthur S. Przybyl® 175,363 1.6
Ross Mangano(6) 92,254 *
Charlotte C. Arnold® 60,387 *
James G. Marken(®) 48,268 *
Robert J. Jamnick®) 45,618 =
Fred Holubow!(?) 14,733 *
Robert Schrepfer — —
All directors and executive officers as a group (11 persons) 4,405,919 39.0

* Represents beneficial ownership of less than one percent.

(1) Beneficial ownership is determined in accordance with rules of the SEC, and includes generally voting power and/or investment
power with respect to securities. Shares of common stock subject to options or warrants currently exercisable or exercisable
within 60 days of April 1, 2014, are deemed outstanding for computing the percentage of the person holding such options but
are not deemed outstanding for computing the percentage of any other person. Except as indicated by footnote, the Company
believes
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that the persons named in this table, based on information provided by such persons, have sole voting and investment power
with respect to the shares of the common stock indicated. As of April 1, 2014, 11,292,215 shares of common stock were issued
and outstanding.

(2) For each of Messrs. Brown and Penn, these shares are held by Meridian Venture Partners II GP, L.P. See footnote (2) to the table
above in section “Security Ownership of Certain Beneficial Owners.” On November 1, 2013, as directors of the Company, each
of Messrs. Brown and Penn received grants of 8,310 shares of restricted stock, which vest in equal annual installments on the
first, second and third anniversaries of the date of grant.

(3) These shares are held by the First Analysis Funds. See footnote (3) to the table above in section “Security Ownership of Certain
Beneficial Owners.” On November 1, 2013, as a director of the Company, Dr. Marshbanks received a grant of 8,310 shares of
restricted stock, which vest in equal annual installments on the first, second and third anniversaries of the date of grant.

(4) 524,182 shares are held by Argentum Capital Partners II, L.P. (“ACP II”’). Argentum Investments, LLC is the managing member
of Argentum Partners II, LLC, which is the general partner of ACP II. Argentum Investments, LLC and Argentum Management,
LLC are members of FAPEM IV. However, since neither Argentum Investments, LLC nor Argentum Management, LLC are
managing members of FAPEM IV, they do not exercise voting or dispositive control over shares held by FAPEM IV. Daniel
Raynor, a director of ANI, is a co-managing member of Argentum Investments, LLC. Each of Mr. Raynor, Argentum
Investments, LLC and Argentum Partners II, LLC, may be deemed to beneficially own the shares of common stock held by
ACP II. Mr. Raynor disclaims beneficial ownership of such shares, except to the extent of his pecuniary interest therein. The
business address of ACP II is 60 Madison Avenue, Suite 701, New York, New York 10010. On November 1, 2013, as a director
of ANI, Mr. Raynor received a grant of 8,310 shares of restricted stock, which vest in equal annual installments on the first,
second and third anniversaries of the date of grant.

(5) Represents the transaction bonus amounts payable in shares of common stock following the Merger to Mr. Przybyl, Ms. Arnold,
Mr. Marken and Mr. Jamnick pursuant to transaction bonus agreements, initially dated September 22, 2012, as amended on
December 28, 2012 with respect to Mr. Przybyl and Ms. Arnold only, and as finally amended on April 12, 2013, between ANIP
Acquisition Company and each of such named executive officers. The transaction bonus amounts were based on the net
proceeds available for distribution to ANIP stockholders in connection with the Merger. The number of shares of Company
common stock issued to Mr. Przybyl, Ms. Arnold, Mr. Marken and Mr. Jamnick pursuant to the transaction bonus agreements
were 327,748, 99,208, 72,540, and 68,660, respectively, prior to withholding for taxes.

(6) Includes: (i) 50,957 shares of common stock held by Jo & Co., of which Mr. Mangano is a partner; (ii) an aggregate of 18,550
shares of common stock held in various accounts, of which Mr. Mangano is an advisor and/or a trustee; (iii) 21,914 shares of
common stock held by Mr. Mangano; and (iv) 833 shares of common stock held by Oliver & Co., of which Mr. Mangano is the
trustee. Mr. Mangano has sole voting and investment power over these shares. On November 1, 2013, as a director of ANI, Mr.
Mangano received a grant of 8,310 shares of restricted stock, which vest in equal annual installments on the first, second and
third anniversaries of the date of grant.

(7) On November 1, 2013, as a director of ANI, Mr. Holubow received a grant of 8,310 shares of restricted stock, which vest in
equal annual installments on the first, second and third anniversaries of the date of grant.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act, requires the Company’s officers and directors, and persons who beneficially own more than
10% of the Company’s common stock, to file with the SEC reports of ownership and changes in ownership of the Company’s
common stock. To the Company’s knowledge, and based on a review of the copies of such reports filed with the SEC or provided
to the Company, together with written representations from the Company’s officers and directors that no other reports were required
to be filed during 2013, the Company believes that during the year ending December 31, 2013, the Company’s executive officers,
directors and shareholders who beneficially own more than 10% of the Company’s common stock filed on a timely basis all reports
due under Section 16(a).
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The Company’s Board of Directors has delegated to the Audit and Finance Committee, pursuant to the terms of a written policy,
the authority to review, approve and ratify related party transactions. If it is not feasible for the Audit and Finance Committee to
take an action with respect to a proposed related party transaction, the Company’s Board or another committee of the Company’s
Board, may approve or ratify it. No member of the Company’s Board or any committee may participate in any review,
consideration or approval of any related party transaction with respect to which such member or any of his or her immediate family
members is the related party.

The Company’s policy defines a “related party transaction” as a transaction, arrangement or relationship (or any series of
similar transactions, arrangements or relationships) in which the Company (including any of its subsidiaries) were, are or will be a
participant and in which any related party had, has or will have a direct or indirect interest.

Prior to entering into or amending any related party transaction, the party involved must provide notice to the Company’s
finance department of the facts and circumstances of the proposed transaction, including:

*  The related party’s relationship to the Company and his or her interest in the transaction;

*  The material facts of the proposed related party transaction, including the proposed aggregate value of such transaction or,
in the case of indebtedness, the amount of principal that would be involved;

*  The purpose and benefits of the proposed related party transaction with respect to the Company;
« Ifapplicable, the availability of other sources of comparable products or services; and

*  An assessment of whether the proposed related party transaction is on terms that are comparable to the terms available to an
unrelated third party or to employees generally.

If the Company’s finance department determines the proposed transaction is a related party transaction and the amount involved
will or may be expected to exceed $10,000 in any calendar year, the proposed transaction is submitted to the audit and finance
committee for its prior review and approval or ratification. In determining whether to approve or ratify a proposed related party
transaction, the Audit and Finance Committee will consider, among other things, the following:

*  The purpose of the transaction;
*  The benefits of the transaction to the Company;

*  The impact on a director’s independence in the event the related party is a non-employee director, an immediate family
member of a non-employee director or an entity in which a non-employee director is a partner, shareholder or executive
officer;

*  The availability of other sources for comparable products or services;
e The terms of the transaction; and
*  The terms available to unrelated third parties or to employees generally.

Related party transactions that involve $10,000 or less must be disclosed to the audit and finance committee but are not required
to be approved or ratified by the Audit and Finance Committee.

The Company also produces quarterly reports to the Audit and Finance Committee of any amounts paid or payable to, or
received or receivable from, any related party. These reports allow the Company to identify any related party transactions that were
not previously approved or ratified. In that event, the transaction will be promptly submitted to the Audit and Finance Committee
for consideration of all the relevant facts and circumstances, including those considered when a transaction is submitted for pre-
approval. Under the Company’s policy, certain related party transactions as defined under the policy, such as certain transactions
not requiring disclosure under the rules of the SEC, will be deemed to be pre-approved by the audit and finance committee and will
not be subject to these procedures.
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There were no related party transactions for the Company during the fiscal year ended December 31, 2013, and as of the latest
practicable date before the printing of this proxy statement, there were no related party transactions in 2014.

OTHER MATTERS
Householding

The SEC has adopted rules that permit companies and intermediaries, including brokers, banks and other nominee record
holders, to satisfy the delivery requirements for proxy statements and annual reports with respect to two or more stockholders
sharing the same address by delivering a single Notice or set of proxy materials addressed to those stockholders. This process,
which is commonly referred to as “householding,” is designed to reduce duplicative mailings and save significant printing and
processing costs as well as natural resources.

The Company will deliver promptly to any stockholder upon written or oral request, a separate copy of the proxy statement and
annual report to a Stockholder at a shared address to which a single copy of the documents was delivered. A Stockholder who
wishes to receive a separate copy of the proxy statement and annual report, now or in the future, may obtain one, without charge,
by addressing a written request to ANI Pharmaceuticals, Inc., Attn: Charlotte C. Arnold, 210 Main Street West, Baudette,
Minnesota 56623. Stockholders can also obtain copies of the proxy statement and annual report on the Company’s website or on
the SEC’s website. Beneficial owners sharing an address who are receiving multiple copies of proxy materials and annual reports
and who wish to receive a single copy of such materials in the future should contact their broker, bank or other nominee to request
that only a single copy of each document be mailed to all Shareholders at the shared address in the future.

Annual Report

The Company’s Annual Report on Form 10-K for the year ended December 31, 2013, is included with these proxy solicitation
materials. A copy of the Company’s Annual Report, including the financial statements included therein, is also available without
charge by visiting the Company’s website, www.anipharmaceuticals.com, or upon written request to ANI Pharmaceuticals, Inc.,
Attn: Charlotte C. Arnold, 210 Main Street West, Baudette, Minnesota 56623.

Stockholder Proposals

Stockholder proposals intended to be presented in the Company’s proxy materials relating to its next annual meeting of
stockholders must have been received by the Company on or before January 22, 2015, unless the date of the annual meeting in
2015 is delayed by more than 30 calendar days from the first anniversary of the 2014 Annual Meeting, and must satisfy the
requirements of the proxy rules promulgated by the SEC.

Any other stockholder proposals to be presented at the Company’s next annual meeting of stockholders must be given in
writing to the Company’s Chief Financial Officer and received at the Company’s principal executive offices not later than February
21, 2015 nor earlier than January 22, 2015; provided, however, that in the event that the annual meeting is not held within thirty
calendar days before or after May 22, 2015, to be timely, notice by the stockholder must be received not later than the close of
business on the tenth calendar day following the date on which the first public announcement of the date of the annual meeting was
made.

For a proposals to be presented at the annual meeting, the proposal must contain specific information required by the
Company’s bylaws, a copy of which may be obtained by accessing the SEC’s EDGAR filing database at www.sec.gov, the
Company’s website at www.anipharmaceuticals.com, or by writing to the Company’s Chief Financial Officer. If a proposal is not
timely and properly made in accordance with the procedures set forth in the Company’s bylaws, it will be defective and may not be
brought before the meeting. If the proposal nonetheless is brought before the annual meeting and the Chair of the annual meeting
does not exercise the power and duty to declare the proposal defective, the persons named in the proxy may use their discretionary
voting with respect to the proposal.
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Director Nominations

In accordance with procedures set forth in the Company’s bylaws, the Company’s stockholders may propose nominees for
election to the Company’s Board of Directors only after providing timely written notice to the Company’s Chief Financial Officer.
To be timely, a stockholder’s notice in the case of a regular annual meeting must have been delivered to or mailed and received at
the Company’s principal executive offices on or before February 21, 2015 nor earlier than January 22, 2015; provided, however,
that in the event that the annual meeting is not held within thirty days before or after May 22, 2015, to be timely, notice by the
stockholder must be received not later than the close of business on the tenth day following the date on which the first public
announcement of the date of the annual meeting was made. In the case of a special meeting of stockholders called for the purpose
of electing directors, to be timely a stockholder’s notice must be delivered to or mailed and received at the principal executive
offices of the Company not later than the close of business on the tenth day following the date on which the first public
announcement of the date of the special meeting was made.

The notice must set forth, among other things:

*  The nominee’s name, age, business address and residence address;

*  The nominee’s principal occupation or employment;

*  The class and number of shares of the Company’s capital stock which are beneficially owned by the nominee; and

*  Any other information concerning the nominee required under the rules of the SEC in a proxy statement soliciting proxies
for the election of directors.

Submissions must be made by mail, courier or personal delivery. E-mailed submissions will not be considered. The nominating
and corporate governance committee will consider only those stockholder recommendations whose submissions comply with these
procedural requirements. The nominating and corporate governance committee will evaluate candidates recommended by
stockholders in the same manner as those recommended by others.

By Order of the Board of Directors,

fersiiy

Arthur S. Przybyl
President and Chief Executive Officer

April 11, 2014
Baudette, Minnesota
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APPENDIX A

FOURTH AMENDED AND RESTATED 2008 STOCK INCENTIVE PLAN
ANI PHARMACEUTICALS, INC.
FOURTH AMENDED AND RESTATED 2008 STOCK INCENTIVE PLAN
(Amended on May 22, 2014)
1. Purpose of Plan.

The purpose of the ANI Pharmaceuticals, Inc. Fourth Amended and Restated 2008 Stock Incentive Plan (this “Plan”) is to
advance the interests of ANI Pharmaceuticals, Inc. (the “Company”) and its stockholders by enabling the Company and its
Subsidiaries to attract and retain qualified persons to perform services for the Company and its Subsidiaries by providing an
incentive to such individuals through opportunities for equity participation in the Company, and by rewarding such individuals who
contribute to the achievement of the Company’s economic objectives.

2. Definitions.
The following terms will have the meanings set forth below, unless the context clearly otherwise requires:

2.1 “Board” means the Board of Directors of the Company.

2.2 “Broker Exercise Notice” means a written notice pursuant to which a Participant, upon exercise of an Option, irrevocably
instructs a broker or dealer to sell a sufficient number of shares or loan a sufficient amount of money to pay all or a portion of the
exercise price of the Option and/or any related withholding tax obligations and remit such sums to the Company and directs the
Company to deliver stock certificates to be issued upon such exercise directly to such broker or dealer or their nominee.

2.3 “Cause” means “cause” as defined in any employment or other agreement or policy applicable to the Participant, or if no
such agreement or policy exists, will mean (i) dishonesty, fraud, misrepresentation, embezzlement or deliberate injury or attempted
injury, in each case related to the Company or any Subsidiary, (ii) any unlawful or criminal activity of a serious nature, (iii) any
intentional and deliberate breach of a duty or duties that, individually or in the aggregate, are material in relation to the Participant’s
overall duties, or (iv) any material breach of any employment, service, confidentiality, non-compete or non-solicitation agreement
entered into with the Company or any Subsidiary.

2.4 “Change in Control” means an event described in Section 14.1 of the Plan; provided, however, if under an Incentive Award
that is subject to Section 409A of the Code is triggered by a Change in Control, the term Change in Control will mean a change in
the ownership or effective control of the Company, or in the ownership of a substantial portion of the assets of the Company, as
such term is defined in Section 409A of the Code.

2.5 “Code” means the Internal Revenue Code of 1986, as amended (including, when the context requires, all regulations,
interpretations and rulings issued thereunder).

2.6 “Committee” means the group of individuals administering the Plan, as provided in Section 3 of the Plan.

2.7 “Common Stock” means the common stock of the Company, par value $0.0001 per share, or the number and kind of shares
of stock or other securities into which such Common Stock may be changed in accordance with Section 4.3 of the Plan.

2.8 “Covered Employee” means a Participant who, as of the last day of the fiscal year in which the value of an Incentive Award
is recognizable as income for federal income tax purposes, is a “covered employee,” within the meaning of Code Section 162(m),
with respect to the Company.
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2.9 “Disability” means the disability of the Participant such as would entitle the Participant to receive disability income benefits
pursuant to the long-term disability plan of the Company or Subsidiary then covering the Participant or, if no such plan exists or is
applicable to the Participant, the permanent and total disability of the Participant within the meaning of Section 22(e)(3) of the
Code; provided, however, if distribution of an Incentive Award subject to Section 409A of the Code is triggered by an Eligible
Recipient’s Disability, such term will mean that the Eligible Recipient is disabled as defined by Section 409A of the Code and the
regulations and rulings issued thereunder.

2.10 “Effective Date” means May 22, 2014 or such later date as this Plan is approved by the Company’s stockholders.

2.11 “Eligible Recipients” means (a) for the purposes of granting Incentive Stock Options, all employees (including, without
limitation, officers and directors who are also employees) of the Company or any Subsidiary and (b) for the purposes of granting
Non-Statutory Stock Options and other Incentive Awards, all employees (including, without limitation, officers and directors who
are also employees) of the Company or any Subsidiary and any non-employee directors, consultants, advisors and independent
contractors of the Company or any Subsidiary

2.12 “Exchange Act” means the Securities Exchange Act of 1934, as amended.

2.13 “Fair Market Value” means, with respect to the Common Stock, as of any date: (i) the closing sale price of the Common
Stock at the end of the regular trading session, as reported by The NASDAQ Stock Market, The New York Stock Exchange, The
American Stock Exchange or any national exchange on which the Common Stock is then listed or quoted (or, if no shares were
traded on such date, as of the next preceding date on which there was such a trade); or (ii) if the Common Stock is not so listed,
admitted to unlisted trading privileges, or reported on any national exchange or, the closing sale price as of such date at the end of
the regular trading session, as reported by OTC Bulletin Board or the Pink Sheets LLC, or other comparable service (or, if no
shares were traded or quoted on such date, as of the next preceding date on which there was such a trade or quote); or (iii) if the
Common Stock is not so listed or reported, such price as the Committee determines in good faith, and consistent with the definition
of “fair market value” under Section 409A of the Code.

2.14 “Incentive Award” means an Option, Stock Appreciation Right, Restricted Stock Award, Stock Unit Award, Performance
Award or Stock Bonus granted to an Eligible Recipient pursuant to the Plan.

2.15 “Incentive Stock Option” means a right to purchase shares of Common Stock granted to an Eligible Recipient pursuant to
Section 6 of the Plan that qualifies as an “incentive stock option” within the meaning of Section 422 of the Code.

2.16 “Non-Statutory Stock Option” means a right to purchase shares of Common Stock granted to an Eligible Recipient
pursuant to Section 6 of the Plan that does not qualify as an Incentive Stock Option.

2.17 “Option” means an Incentive Stock Option or a Non-Statutory Stock Option.
2.18 “Participant” means an Eligible Recipient who receives one or more Incentive Awards under the Plan.

2.19 “Performance Award” means a right granted to an Eligible Recipient pursuant to Section 10 of the Plan to receive an
amount of cash, a number of shares of Common Stock, or a combination of both, contingent upon achievement of specified
performance objectives during a specified period. A Performance Award is also commonly referred to as a “performance unit.”

2.20 “Performance-Based Exception” means the performance-based exception from the tax deductibility limitations of Code
Section 162(m) contained in Code Section 162(m)(4)(C) (including the special provisions for options thereunder). Notwithstanding
the foregoing, nothing in this Plan shall be construed to mean that an Incentive Award which does not satisfy the requirements for
performance-based compensation under Code Section 162(m) does not constitute performance-based compensation for other
purposes, including Code Section 409A.

2.21 “Performance Measures” has the meaning set forth in Section 4.5.
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2.22 “Previously Acquired Shares” means shares of Common Stock that are already owned by the Participant or, with respect to
any Incentive Award, that are to be issued to the Participant upon the grant, exercise or vesting of such Incentive Award.

2.23 “Prior Plan” means the ANI Pharmaceuticals, Inc. Amended and Restated 1998 Stock Plan.

2.24 “Restricted Stock Award” means an award of shares of Common Stock granted to an Eligible Recipient pursuant to
Section 8 of the Plan that are subject to restrictions on transferability and/or a risk of forfeiture.

2.25 “Retirement” means termination of employment or service at age 55 or older and completion of at least ten years of
continuous service.

2.26 “Securities Act” means the Securities Act of 1933, as amended.

2.27 “Stock Appreciation Right” means a right granted to an Eligible Recipient pursuant to Section 7 of the Plan to receive a
payment from the Company, in the form of shares of Common Stock, cash or a combination of both, equal to the difference
between the Fair Market Value of one or more shares of Common Stock and a specified exercise price of such shares.

2.28 “Stock Bonus” means an award of shares of Common Stock granted to an Eligible Recipient pursuant to Section 11 of the
Plan.

2.29 “Stock Unit Award” means a right granted to an Eligible Recipient pursuant to Section 9 of the Plan to receive the Fair
Market Value of one or more shares of Common Stock, payable in cash, shares of Common Stock, or a combination of both, the
payment, issuance, retention and/or vesting of which is subject to the satisfaction of specified conditions, which may include
achievement of specified performance objectives. A Stock Unit Award when payable in shares of Common Stock is also commonly
referred to as a “restricted stock unit.”

2.30 “Subsidiary” means any entity that is directly or indirectly controlled by the Company or any entity in which the Company
has a significant equity interest, as determined by the Committee, provided the Company has a “controlling interest” in the
Subsidiary as defined in Treas. Reg. Sec. 1.409A-1(b)(5)(iii)(E)(1).

2.31 “Tax Date” means the date any withholding tax obligation arises under the Code for a Participant with respect to an
Incentive Award.

3. Plan Administration.

3.1 The Committee. The Plan will be administered by the Board or by a committee of the Board. So long as the Company has a
class of its equity securities registered under Section 12 of the Exchange Act, any committee administering the Plan will consist
solely of two or more members of the Board who are “non-employee directors” within the meaning of Rule 16b-3 under the
Exchange Act and who are “independent” as required by the listing standards of The NASDAQ Stock Market (or other applicable
exchange or market on which the Company’s Common Stock may be traded or quoted). To the extent the Board or compensation
committee of the Board considers it desirable to meet the Performance-Based Exception, the committee administering the Plan
shall consist of two or more directors of the Company, all of whom qualify as “outside directors” within the meaning of Code
Section 162(m). Such a committee, if established, will act by majority approval of the members (but may also take action by the
written consent of all of the members of such committee), and a majority of the members of such a committee will constitute a
quorum. As used in the Plan, “Committee” will refer to the Board or to such a committee, if established. To the extent consistent
with applicable corporate law of the Company’s jurisdiction of incorporation, the Committee may delegate to any officers of the
Company the duties, power and authority of the Committee under the Plan pursuant to such conditions or limitations as the
Committee may establish; provided, however, that only the Committee may exercise such duties, power and authority with respect
to Eligible Recipients who are subject to Section 16 of the Exchange Act or with respect to any Incentive Award that is intended to
meet the Performance-Based Exception. The Committee may exercise its duties, power and authority under the Plan in its sole and
absolute discretion without the consent of any Participant or other party, unless the Plan specifically provides otherwise. Each
determination, interpretation or other action made or taken by the
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Committee pursuant to the provisions of the Plan will be final, conclusive and binding for all purposes and on all persons, and no
member of the Committee will be liable for any action or determination made in good faith with respect to the Plan or any
Incentive Award granted under the Plan.

3.2 Authority of the Committee.

(a) In accordance with and subject to the provisions of the Plan, the Committee will have the authority to determine all
provisions of Incentive Awards as the Committee may deem necessary or desirable and as consistent with the terms of the Plan,
including, without limitation, the following: (i) the Eligible Recipients to be selected as Participants; (ii) the nature and extent
of the Incentive Awards to be made to each Participant (including the number of shares of Common Stock to be subject to each
Incentive Award, any exercise price, the manner in which Incentive Awards will vest or become exercisable and whether
Incentive Awards will be granted in tandem with other Incentive Awards) and the form of written agreement, if any, evidencing
such Incentive Award; (iii) the time or times when Incentive Awards will be granted; (iv) the duration of each Incentive Award;
and (v) the restrictions and other conditions to which the payment or vesting of Incentive Awards may be subject. In addition,
the Committee will have the authority under the Plan in its sole discretion to pay the economic value of any Incentive Award in
the form of cash, Common Stock or any combination of both.

(b) Subject to Section 3.2(d) of the Plan, the Committee will have the authority under the Plan to amend or modify the terms
of any outstanding Incentive Award in any manner, including, without limitation, the authority to modify the number of shares
or other terms and conditions of an Incentive Award, extend the term of an Incentive Award, accelerate the exercisability or
vesting or otherwise terminate any restrictions relating to an Incentive Award, accept the surrender of any outstanding Incentive
Award or, to the extent not previously exercised or vested, authorize the grant of new Incentive Awards in substitution for
surrendered Incentive Awards; provided, however that the amended or modified terms are permitted by the Plan as then in
effect and that any Participant adversely affected by such amended or modified terms has consented to such amendment or
modification.

(c) In the event of (i) any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock
dividend, stock split, combination of shares, rights offering, extraordinary dividend or divestiture (including a spin-off) or any
other similar change in corporate structure or shares; (ii) any purchase, acquisition, sale, disposition or write-down of a
significant amount of assets or a significant business; (iii) any change in accounting principles or practices, tax laws or other
such laws or provisions affecting reported results; (iv) any uninsured catastrophic losses or extraordinary non-recurring items as
described in Accounting Principles Board Opinion No. 30 or in management’s discussion and analysis of financial performance
appearing in the Company’s annual report to stockholders for the applicable year; or (v) any other similar change, in each case
with respect to the Company or any other entity whose performance is relevant to the grant or vesting of an Incentive Award,
the Committee (or, if the Company is not the surviving corporation in any such transaction, the board of directors of the
surviving corporation) may, without the consent of any affected Participant, amend or modify the vesting criteria (including any
performance objectives) of any outstanding Incentive Award that is based in whole or in part on the financial performance of
the Company (or any Subsidiary or division or other subunit thereof) or such other entity so as equitably to reflect such event,
with the desired result that the criteria for evaluating such financial performance of the Company or such other entity will be
substantially the same (in the sole discretion of the Committee or the board of directors of the surviving corporation) following
such event as prior to such event; provided, however, that the amended or modified terms are permitted by the Plan as then in
effect, including the limitations in Section 3.2(a) and 3.2(b).

(d) Notwithstanding any other provision of this Plan other than Section 4.3, the Committee may not, without prior approval
of the Company’s stockholders, seek to effect any re-pricing of any previously granted, “underwater” Option or Stock
Appreciation Right by: (i) amending or modifying the terms of the Option or Stock Appreciation Right to lower the exercise
price; (ii) canceling the underwater Option or Stock Appreciation Right in exchange for (A) cash; (B) replacement Options or
Stock Appreciation Rights having a lower exercise price; or (C) other Incentive Awards; or (iii) repurchasing the underwater
Options or Stock Appreciation Rights and granting new Incentive Awards under this Plan. For purposes
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of this Section 3.2(d), Options and Stock Appreciation Rights will be deemed to be “underwater” at any time when the Fair
Market Value of the Common Stock is less than the exercise price of the Option or Stock Appreciation Right.

(e) In addition to the authority of the Committee under Section 3.2(b) of the Plan and notwithstanding any other provision
of the Plan, the Committee may, in its sole discretion, amend the terms of the Plan or Incentive Awards with respect to
Participants resident outside of the United States or employed by a non-U.S. Subsidiary in order to comply with local legal
requirements, to otherwise protect the Company’s or Subsidiary’s interests, or to meet objectives of the Plan, and may, where
appropriate, establish one or more sub-plans (including the adoption of any required rules and regulations) for the purposes of
qualifying for preferred tax treatment under foreign tax laws. The Committee shall have no authority, however, to take action
pursuant to this Section 3.2(e) of the Plan: (i) to reserve shares or grant Incentive Awards in excess of the limitations provided
in Section 4.1 of the Plan; (ii) to effect any re-pricing in violation of Section 3.2(d) of the Plan; (iii) to grant Options or Stock
Appreciation Rights having an exercise price in violation of Section 6.2 or 7.2 of the Plan, as the case may be; or (iv) for which
stockholder approval would then be required pursuant to Section 422 of the Code or the rules of The NASDAQ Stock Market
(or other applicable exchange or market on which the Company’s Common Stock may be traded or quoted).

4. Shares Available for Issuance.

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

(a) 1,200,000;

(b) the number of shares of Common Stock subject to Incentive Awards outstanding under the Prior Plan 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;

(c) the number of shares issued or Incentive Awards granted under the Plan in connection with the settlement, assumption or
substitution of outstanding awards or obligations to grant future awards as a condition of the Company and/or any
Subsidiary(ies) acquiring, merging or consolidating with another entity; and

(d) the number of shares that are unallocated and available for grant under a stock plan assumed by the Company or any
Subsidiary(ies) in connection with the merger, consolidation, or acquisition of another entity by the Company and/or any of its
Subsidiaries, based on the applicable exchange ratio and other transaction terms, but only to the extent that such shares may be
utilized by the Company or its Subsidiaries following the transaction pursuant to the rules and regulations of The NASDAQ
Stock Market (or other applicable exchange or market on which the Company’s Common Stock may be traded or quoted).

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.

4.2 Accounting for Incentive Awards. Shares of Common Stock that are issued under the Plan or that are potentially issuable
pursuant to outstanding Incentive Awards will be applied to reduce the maximum number of shares of Common Stock remaining
available for issuance under the Plan. All shares so subtracted from the amount available under the Plan with respect to an Incentive
Award that lapses, expires, is forfeited (including issued shares forfeited under a Restricted Stock Award) or for any reason is
terminated unexercised or unvested or is settled or paid in cash or any form other than shares of Common Stock will automatically
again become available for issuance under the Plan; provided, however, that (i) any shares which would have been issued upon any
exercise of an Option but for the fact that the exercise price was paid by a “net exercise” pursuant to Section 6.4(b) of the Plan or
the tender or attestation as to ownership of Previously Acquired Shares pursuant to Section 6.4(a) of the Plan will not again become
available for issuance under the
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Plan; (ii) the full number of shares of Common Stock subject to a Stock Appreciation Right granted that are settled by the issuance
of shares of Common Stock will be counted against the shares authorized for issuance under this Plan, regardless of the number of
shares actually issued upon settlement of such Stock Appreciation Right, and will not again become available for issuance under
the Plan; and (iii) shares withheld by the Company to pay the exercise price of any Incentive Award or satisfy any tax withholding
obligation will not again become available for issuance under the Plan. Any shares of Common Stock repurchased by the Company
on the open market using the proceeds from the exercise of an Incentive Award will not increase the number of shares available for
future grant of Incentive Awards. Any shares of Common Stock related to Incentive Awards under this Plan or under Prior Plan that
terminate by expiration, forfeiture, cancellation or otherwise without the issuance of shares of Common Stock, or are settled in cash
in lieu of shares, or are exchanged with the Committee’s permission, prior to the issuance of shares, for Incentive Awards not
involving shares, will be available again for grant under this Plan.

4.3 Adjustments to Shares and Incentive Awards. In the event that the Committee determines that any reorganization, merger,
consolidation, recapitalization, liquidation, reclassification, stock dividend, stock split, combination of shares, rights offering,
divestiture or extraordinary dividend (including a spin-off) or any other similar corporate transaction or change in the corporate
structure or shares of the Company affects the Common Stock, such that an adjustment is appropriate in order to prevent dilution or
enlargement of the benefits or potential benefits intended to be provided or made available under the Plan, then the Committee
shall, in such manner as it may deem equitable, adjust any or all of (a) the number and kind of securities or other property with
respect to which Incentive Awards may be granted, (b) the number and kind of securities or property subject to outstanding
Incentive Awards, and (c) the exercise price of outstanding Options and Stock Appreciation Rights or, if it deems it appropriate, the
Committee may make provision for a cash payment to the holders of outstanding Incentive Awards. Notwithstanding the foregoing,
no such adjustment shall be authorized with respect to any Options or Stock Appreciation Rights to the extent that such adjustment
would cause the Option or Stock Appreciation Rights (determined as if such Option or Stock Appreciation Right was an Incentive
Stock Option) to violate Section 424(a) of the Code or otherwise subject any Participant to taxation under Section 409A of the
Code; and provided further that the number of Shares subject to any Award denominated in Shares shall always be a whole number.

4.4 Compliance with Section 162(m)_of the Code.

(a) Section 162(m)_Compliance. To the extent the Committee determines that compliance with the Performance-Based
Exception is desirable with respect to an Incentive Award, this Section 4.4(a) shall apply. Each Incentive Award that is intended
to meet the Performance-Based Exception and is granted to a person the Committee believes is likely to be a Covered
Employee at the time such Award is settled shall comply with the requirements of the Performance-Based Exception; provided,
however, that to the extent Code Section 162(m) requires periodic shareholder approval of performance measures, such
approval shall not be required for the continuation of the Plan or as a condition to grant any Incentive Award hereunder after
such approval is required. In addition, in the event that changes are made to Code Section 162(m) to permit flexibility with
respect to the Award or Awards available under the Plan, the Committee may, subject to this Section 4.4, make any adjustments
to such Awards as it deems appropriate.

(b) Annual Individual Limitations. No Eligible Recipient may be granted Incentive Awards (other than Awards that cannot
be satisfied in shares of Common Stock) with respect to more than 200,000 shares of Common Stock, subject to adjustment as
provided in Section 4.3, in a single calendar year. The maximum potential value of Incentive Awards to be settled in cash or
property (other than Common Stock) that may be granted in any calendar year to any Eligible Recipient shall not exceed $1.0
million for all such Incentive Awards.

4.5 Performance-Based Exception Under Section 162(m). Unless and until the Committee proposes for stockholder vote and
stockholders approve a change in the general performance measures set forth in this Section 4.5, for Incentive Awards (other than
Options or Stock Appreciation Rights) designed to qualify for the Performance-Based Exception, the objective Performance
Measure(s) (the “Performance Measures”) shall be chosen from among the following: the attainment by a share of Common Stock
of a specified Fair Market
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Value for a specified period of time; earnings per share; earnings per share from continuing operations; total shareholder return;
return on assets; return on equity; return on capital; earnings before or after taxes, interest, depreciation, and/or amortization; return
on investment; interest expense; cash flow; cash flow from operations; revenues; sales; costs; assets; debt; expenses; inventory
turnover; economic value added; cost of capital; operating margin; gross margin; net income before or after taxes; operating
earnings either before or after interest expense and either before or after incentives or asset impairments; attainment of cost
reduction goals; revenue per customer; customer turnover rate; asset impairments; financing costs; capital expenditures; working
capital; strategic business criteria, consisting of one or more objectives based on meeting specified revenue, market penetration,
geographic business expansion goals, objectively identified project milestones, production volume levels, cost targets, and goals
relating to acquisitions or divestitures; customer satisfaction, aggregate product price and other product price measures; safety
record; service reliability; debt rating; and achievement of business and operational goals, such as market share, new products,
and/or business development. Any applicable Performance Measure may be applied on a pre- or post-tax basis. The Committee
may, on the grant date of an Incentive Award intended to comply with the Performance-Based Exception, and in the case of other
grants, at any time, provide that the formula for such Incentive Award may include or exclude items to measure specific objectives,
such as losses from discontinued operations, extraordinary gains or losses, the cumulative effect of accounting changes,
acquisitions or divestitures, foreign exchange impacts and any unusual, nonrecurring gain or loss. The levels of performance
required with respect to Performance Measures may be expressed in absolute or relative levels and may be based upon a set
increase, set positive result, maintenance of the status quo, set decrease or set negative result. Performance Measures may differ for
Incentive Awards to different Participants. The Committee shall specify the weighting (which may be the same or different for
multiple objectives) to be given to each performance objective for purposes of determining the final amount payable with respect to
any such Incentive Award. Any one or more of the Performance Measures may apply to the Grantee, a department, unit, division or
function within the Company or any one or more Subsidiaries; and may apply either alone or relative to the performance of other
businesses or individuals (including industry or general market indices). For Incentive Awards intended to comply with the
Performance-Based Exception, the Committee shall set the Performance Measures within the time period prescribed by Section
162(m) of the Code.

The Committee shall have the discretion to adjust the determinations of the degree of attainment of the pre-established
performance goals; provided, however, that Incentive Awards which are designed to qualify for the Performance-Based Exception
may not (unless the Committee determines to amend the Award so that it no longer qualifies for the Performance-Based Exception)
be adjusted upward (the Committee shall retain the discretion to adjust such Awards downward). The Committee may not, unless
the Committee determines to amend the Award so that it no longer qualifies for the Performance-Based Exception, delegate any
responsibility with respect to Awards intended to qualify for the Performance-Based Exception. All determinations by the
Committee as to the achievement of the Performance Measure(s) shall be in writing prior to payment of the Award.

In the event that applicable laws change to permit Committee discretion to alter the governing performance measures without
obtaining stockholder approval of such changes, and still qualify for the Performance-Based Exception, the Committee shall have
sole discretion to make such changes without obtaining stockholder approval.

5. Participation.

Participants in the Plan will be those Eligible Recipients who, in the judgment of the Committee, have contributed, are
contributing or are expected to contribute to the achievement of economic objectives of the Company or its Subsidiaries. Eligible
Recipients may be granted from time to time one or more Incentive Awards, singly or in combination or in tandem with other
Incentive Awards, as may be determined by the Committee in its sole discretion. Incentive Awards will be deemed to be granted as
of the date specified in the grant resolution of the Committee, which date will be the date of any related agreement with the
Participant.
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6. Options.

6.1 Grant. An Eligible Recipient may be granted one or more Options under the Plan, and such Options will be subject to such
terms and conditions, consistent with the other provisions of the Plan, as may be determined by the Committee in its sole
discretion. The Committee may designate whether an Option is to be considered an Incentive Stock Option or a Non-Statutory
Stock Option. To the extent that any Incentive Stock Option (or portion thereof) granted under the Plan ceases for any reason to
qualify as an “incentive stock option” for purposes of Section 422 of the Code, such Incentive Stock Option (or portion thereof)
will continue to be outstanding for purposes of the Plan but will thereafter be deemed to be a Non-Statutory Stock Option. Options
may be granted to an Eligible Recipient for services provided to a Subsidiary only if, with respect to such Eligible Recipient, the
underlying shares of Common Stock constitute “service recipient stock” within the meaning of Treas. Reg. Section 1.409A-1(b)(5)
(iii).

6.2 Exercise Price. The per share price to be paid by a Participant upon exercise of an Option will be determined by the
Committee in its discretion at the time of the Option grant, provided that such price will not be less than 100% of the Fair Market
Value of one share of Common Stock on the date of grant (or 110% of the Fair Market Value of one share of Common Stock on the
date of grant of an Incentive Stock Option if, at the time the Incentive Stock Option is granted, the Participant owns, directly or
indirectly, more than 10% of the total combined voting power of all classes of stock of the Company or any parent or subsidiary
corporation of the Company). Notwithstanding the foregoing, to the extent that Options are granted under the Plan as a result of the
Company’s assumption or substitution of options issued by any acquired, merged or consolidated entity, the exercise price for such
Options shall be the price determined by the Committee pursuant to the conversion terms applicable to the transaction.

6.3 Exercisability and Duration. An Option will become exercisable at such times and in such installments and upon such terms
and conditions as may be determined by the Committee in its sole discretion at the time of grant (including without limitation (i)
the achievement of one or more specified performance objectives; and/or that (ii) the Participant remain in the continuous employ
or service of the Company or a Subsidiary for a certain period); provided, however, that no Option may be exercisable after ten (10)
years from its date of grant (five years from its date of grant in the case of an Incentive Stock Option if, at the time the Incentive
Stock Option is granted, the Participant owns, directly or indirectly, more than 10% of the total combined voting power of all
classes of stock of the Company or any parent or subsidiary corporation of the Company).

6.4 Payment of Exercise Price.

(a) The total purchase price of the shares to be purchased upon exercise of an Option will be paid entirely in cash (including
check, bank draft or money order); provided, however, that the Committee, in its sole discretion and upon terms and conditions
established by the Committee, may allow such payments to be made, in whole or in part, by (i) tender of a Broker Exercise
Notice; (ii) by tender, or attestation as to ownership, of Previously Acquired Shares that are acceptable to the Committee; (iii)
by a “net exercise” of the Option (as further described in paragraph (b), below); or (iv) by a combination of such methods.

(b) In the case of a “net exercise” of an Option, the Company will not require a payment of the exercise price of the Option
from the Participant but will reduce the number of shares of Common Stock issued upon the exercise by the largest number of
whole shares that has a Fair Market Value on the exercise date that does not exceed the aggregate exercise price for the shares
exercised under this method. Shares of Common Stock will no longer be outstanding under an Option (and will therefore not
thereafter be exercisable) following the exercise of such Option to the extent of (i) shares used to pay the exercise price of an
Option under the “net exercise,” (ii) shares actually delivered to the Participant as a result of such exercise and (iii) any shares
withheld for purposes of tax withholding pursuant to Section 13.1 of the Plan.

(c) Previously Acquired Shares tendered or covered by an attestation as payment of an Option exercise price will be valued
at their Fair Market Value on the exercise date.
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6.5 Manner of Exercise. An Option may be exercised by a Participant in whole or in part from time to time, subject to the
conditions contained in the Plan and in the agreement evidencing such Option, by delivery in person, by facsimile or electronic
transmission or through the mail of written notice of exercise to the Company at its principal executive office in Baudette,
Minnesota and by paying in full the total exercise price for the shares of Common Stock to be purchased in accordance with
Section 6.4 of the Plan.

7. Stock Appreciation Rights.

7.1 Grant. An Eligible Recipient may be granted one or more Stock Appreciation Rights under the Plan, and such Stock
Appreciation Rights will be subject to such terms and conditions, consistent with the other provisions of the Plan, as may be
determined by the Committee in its sole discretion. The Committee will have the sole discretion to determine the form in which
payment of the economic value of Stock Appreciation Rights will be made to a Participant (i.e., cash, shares of Common Stock or
any combination thereof) or to consent to or disapprove the election by a Participant of the form of such payment. Stock
Appreciation Rights may be granted to an Eligible Recipient for services provided to a Subsidiary only if, with respect to such
Eligible Recipient, the underlying shares of Common Stock constitute “service recipient stock” within the meaning of Treas. Reg.
Section 1.409A-1(b)(5)(iii).

7.2 Exercise Price. The exercise price of a Stock Appreciation Right will be determined by the Committee, in its discretion, at
the date of grant but may not be less than 100% of the Fair Market Value of one share of Common Stock on the date of grant.
Notwithstanding the foregoing, to the extent that Stock Appreciation Rights are granted under the Plan as a result of the Company’s
assumption or substitution of stock appreciation rights issued by any acquired, merged or consolidated entity, the exercise price for
such Stock Appreciation Rights shall be the price determined by the Committee pursuant to the conversion terms applicable to the
transaction.

7.3 Exercisability and Duration. A Stock Appreciation Right will become exercisable at such time and in such installments as
may be determined by the Committee in its sole discretion at the time of grant; provided, however, that no Stock Appreciation
Right may be exercisable after ten (10) years from its date of grant. A Stock Appreciation Right will be exercised by giving notice
in the same manner as for Options, as set forth in Section 6.5 of the Plan.

7.4 Grants in Tandem with Options. Stock Appreciation Rights may be granted alone or in addition to other Incentive Awards,
or in tandem with an Option, at the time of grant of the Option. A Stock Appreciation Right granted in tandem with an Option shall
cover the same number of shares of Common Stock as covered by the Option (or such lesser number as the Committee may
determine), shall be exercisable at such time or times and only to the extent that the related Option is exercisable, have the same
term as the Option and shall have an exercise price equal to the exercise price for the Option. Upon the exercise of a Stock
Appreciation Right granted in tandem with an Option, the Option shall be canceled automatically to the extent of the number of
shares covered by such exercise; conversely, upon exercise of an Option having a related Stock Appreciation Right, the Stock
Appreciation Right shall be canceled automatically to the extent of the number of shares covered by the Option exercise.

8. Restricted Stock Awards.

8.1 Grant. An Eligible Recipient may be granted one or more Restricted Stock Awards under the Plan, and such Restricted
Stock Awards will be subject to such terms and conditions, consistent with the other provisions of the Plan, as may be determined
by the Committee in its sole discretion. The Committee may impose such restrictions or conditions, not inconsistent with the
provisions of the Plan, to the vesting of such Restricted Stock Awards as it deems appropriate, including, without limitation, (i) the
achievement of one or more specified performance objectives; and/or that (ii) the Participant remain in the continuous employ or
service of the Company or a Subsidiary for a certain period.

8.2 Rights as a Stockholder; Transferability. Except as provided in Sections 8.1, 8.3, 8.4 and 15.3 of the Plan, a Participant will
have all voting, dividend, liquidation and other rights with respect to shares of Common Stock issued to the Participant as a
Restricted Stock Award under this Section 8 upon the Participant becoming the holder of record of such shares as if such
Participant were a holder of record of shares of unrestricted Common Stock.
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8.3 Dividends and Distributions. Unless the Committee determines otherwise in its sole discretion (either in the agreement
evidencing the Restricted Stock Award at the time of grant or at any time after the grant of the Restricted Stock Award), any
dividends or distributions (other than regular quarterly cash dividends) paid with respect to shares of Common Stock subject to the
unvested portion of a Restricted Stock Award will be subject to the same restrictions as the shares to which such dividends or
distributions relate. The Committee will determine in its sole discretion whether any interest will be paid on such dividends or
distributions.

8.4 Enforcement of Restrictions. To enforce the restrictions referred to in this Section 8, the Committee may place a legend on
the stock certificates referring to such restrictions and may require the Participant, until the restrictions have lapsed, to keep the
stock certificates, together with duly endorsed stock powers, in the custody of the Company or its transfer agent, or to maintain
evidence of stock ownership, together with duly endorsed stock powers, in a certificate less book-entry stock account with the
Company’s transfer agent.

9. Stock Unit Awards.

An Eligible Recipient may be granted one or more Stock Unit Awards under the Plan, and such Stock Unit Awards will be
subject to such terms and conditions, consistent with the other provisions of the Plan, as may be determined by the Committee in its
sole discretion. The Committee may impose such restrictions or conditions, not inconsistent with the provisions of the Plan, to the
payment, issuance, retention and/or vesting of such Stock Unit Awards as it deems appropriate, including, without limitation, (i) the
achievement of one or more specified performance objectives; and/or that (ii) the Participant remain in the continuous employ or
service of the Company or a Subsidiary for a certain period.

10. Performance Awards.

An Eligible Recipient may be granted one or more Performance Awards under the Plan, and such Performance Awards will be
subject to such terms and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the
Committee in its sole discretion, including, but not limited to, the achievement of one or more specified performance objectives.

11. Stock Bonuses.

An Eligible Recipient may be granted one or more Stock Bonuses under the Plan, and such Stock Bonuses will be subject to
such terms and conditions, if any, consistent with the other provisions of the Plan, as may be determined by the Committee in its
sole discretion, including, but not limited to, the achievement of one or more specified performance objectives.

12. Effect of Termination of Employment or Other Service. The following provisions shall apply upon termination of a
Participant’s employment or other service with the Company and all Subsidiaries, except to the extent that the Committee provides
otherwise in an agreement evidencing an Incentive Award at the time of grant or determines pursuant to Section 12.3 of the Plan.

12.1 Termination Due to Death, Disability or Retirement. In the event a Participant’s employment or other service with the
Company and all Subsidiaries is terminated by reason of death, Disability or Retirement:

(a) All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent exercisable as of
such termination, remain exercisable in full for a period of one year after such termination (but in no event after the expiration
date of any such Option or Stock Appreciation Right). Options and Stock Appreciation Rights not exercisable as of such
termination will be forfeited and terminate.

(b) All Restricted Stock Awards then held by the Participant that have not vested as of such termination will be terminated
and forfeited; and

(c) All outstanding but unpaid Stock Unit Awards, Performance Awards and Stock Bonuses then held by the Participant will
be terminated and forfeited.
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12.2 Termination for Reasons Other than Death, Disability or Retirement. Subject to Section 12.4 of the Plan, in the event a
Participant’s employment or other service is terminated with the Company and all Subsidiaries for any reason other than death,
Disability or Retirement, or a Participant is in the employ or service of a Subsidiary and the Subsidiary ceases to be a Subsidiary of
the Company (unless the Participant continues in the employ or service of the Company or another Subsidiary):

(a) All outstanding Options and Stock Appreciation Rights then held by the Participant will, to the extent exercisable as of
such termination, remain exercisable in full for a period of three months after such termination (but in no event after the
expiration date of any such Option or Stock Appreciation Right). Options and Stock Appreciation Rights not exercisable as of
such termination will be forfeited and terminate;

(b) All Restricted Stock Awards then held by the Participant that have not vested as of such termination will be terminated
and forfeited; and

(c) All outstanding but unpaid Stock Unit Awards, Performance Awards and Stock Bonuses then held by the Participant will
be terminated and forfeited.

12.3 Modification of Rights Upon Termination. Notwithstanding the other provisions of this Section 12, upon a Participant’s
termination of employment or other service with the Company and all Subsidiaries, the Committee may, in its sole discretion
(which may be exercised at any time on or after the date of grant, including following such termination), except as provided in
clause (ii), below, cause Options or Stock Appreciation Rights (or any part thereof) then held by such Participant to terminate,
become or continue to become exercisable and/or remain exercisable following such termination of employment or service, and
Restricted Stock Awards, Stock Unit Awards, Performance Awards or Stock Bonuses then held by such Participant to terminate,
vest or become free of restrictions and conditions to payment, as the case may be, following such termination of employment or
service, in each case in the manner determined by the Committee; provided, however, that any such action adversely affecting any
outstanding Incentive Award will not be effective without the consent of the affected Participant (subject to the right of the
Committee to take whatever action it deems appropriate under Sections 3.2(c), 4.3 and 14 of the Plan).

12.4 Effects of Actions Constituting Cause. Notwithstanding anything in the Plan to the contrary, in the event that a Participant
is determined by the Committee, acting in its sole discretion, to have committed any action which would constitute Cause as
defined in Section 2.3 of the Plan, irrespective of whether such action or the Committee’s determination occurs before or after
termination of such Participant’s employment with the Company or any Subsidiary, all rights of the Participant under the Plan and
any agreements evidencing an Incentive Award then held by the Participant shall terminate and be forfeited without notice of any
kind. The Company may defer the exercise of any Option, the vesting of any Restricted Stock Award or the payment of any Stock
Unit Award, Performance Award or Stock Bonus for a period of up to forty-five (45) days in order for the Committee to make any
determination as to the existence of Cause.

12.5 Determination of Termination of Employment or Other Service.

(a) The change in a Participant’s status from that of an employee of the Company or any Subsidiary to that of a non-
employee consultant, director or advisor of the Company or any Subsidiary will, for purposes of the Plan, be deemed to result in
a termination of such Participant’s employment with the Company and its Subsidiaries, unless the Committee otherwise
determines in its sole discretion.

(b) The change in a Participant’s status from that of a non-employee consultant, director or advisor of the Company or any
Subsidiary to that of an employee of the Company or any Subsidiary will not, for purposes of the Plan, be deemed to result in a
termination of such Participant’s service as a non-employee consultant, director or advisor with the Company and its
Subsidiaries, and such Participant will thereafter be deemed to be an employee of the Company or its Subsidiaries until such
Participant’s employment is terminated, in which event such Participant will be governed by the provisions of this Plan relating
to termination of employment or service (subject to paragraph (a), above).

(c) Unless the Committee otherwise determines in its sole discretion, a Participant’s employment or other service will, for
purposes of the Plan, be deemed to have terminated on the date recorded on the
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personnel or other records of the Company or the Subsidiary for which the Participant provides employment or other service, as
determined by the Committee in its sole discretion based upon such records.

(d) Notwithstanding the foregoing, if payment of an Incentive Award that is subject to Section 409A of the Code is triggered
by a termination of a Participant’s employment or other service, such termination must also constitute a “separation from
service” within the meaning of Section 409A of the Code, and any change in employment status that constitutes a “separation
from service” under Section 409A of the Code shall be treated as a termination of employment or service, as the case may be.

12.6 Breach of Employment, Consulting, Confidentiality or Non-Compete Agreements. Notwithstanding anything in the Plan
to the contrary and in addition to the rights of the Committee under Section 12.4 of the Plan, in the event that a Participant
materially breaches the terms of any employment, consulting, confidentiality or non-compete agreement entered into with the
Company or any Subsidiary (including an employment, consulting, confidentiality or non-compete agreement made in connection
with the grant of an Incentive Award), whether such breach occurs before or after termination of such Participant’s employment or
other service with the Company or any Subsidiary, the Committee in its sole discretion may require the Participant to surrender
shares of Common Stock received, and to disgorge any profits (however defined by the Committee), made or realized by the
Participant in connection with any Incentive Awards or any shares issued upon the exercise or vesting of any Incentive Awards.

13 Payment of Withholding Taxes.

13.1 General Rules. The Company is entitled to (a) withhold and deduct from future wages of the Participant (or from other
amounts that may be due and owing to the Participant from the Company or a Subsidiary), or make other arrangements for the
collection of, all legally required amounts necessary to satisfy any and all federal, foreign, state and local withholding and
employment-related tax requirements attributable to an Incentive Award, including, without limitation, the grant, exercise, vesting
or settlement of, or payment of dividends with respect to, an Incentive Award or a disqualifying disposition of stock received upon
exercise of an Incentive Stock Option; (b) withhold cash paid or payable or shares of Common Stock from the shares issued or
otherwise issuable to the Participant in connection with an Incentive Award; or (c) require the Participant promptly to remit the
amount of such withholding to the Company before taking any action, including issuing any shares of Common Stock, with respect
to an Incentive Award. Shares of Common Stock issued or otherwise issuable to the Participant in connection with an Incentive
Award that gives rise to the tax withholding obligation that are withheld for purposes of satisfying the Participant’s withholding or
employment-related tax obligation, will be valued at their Fair Market Value on the Tax Date. No withholding will be effected
under this Plan which exceeds the minimum statutory withholding requirements.

13.2 Special Rules. The Committee may, in its sole discretion and upon terms and conditions established by the Committee,
permit or require a Participant to satisfy, in whole or in part, any withholding or employment-related tax obligation described in
Section 13.1 of the Plan by withholding shares of Common Stock underlying an Incentive Award, by electing to tender, or by
attestation as to ownership of, Previously Acquired Shares, by delivery of a Broker Exercise Notice or a combination of such
methods. For purposes of satisfying a Participant’s withholding or employment-related tax obligation, shares of Common Stock
withheld by the Company or Previously Acquired Shares tendered or covered by an attestation will be valued at their Fair Market
Value on the Tax Date.

14. Change in Control.
14.1 A “Change in Control” shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall
have occurred:

(a) the sale, lease, exchange or other transfer, directly or indirectly, of substantially all of the assets of the Company (in one
transaction or in a series of related transactions) to a person or entity that is not controlled by the Company;

(b) the approval by the stockholders of the Company of any plan or proposal for the liquidation or dissolution of the
Company;
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(c) any person becomes after the effective date of the Plan the “beneficial owner” (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of (A) 20% or more, but not 50% or more, of the combined voting power of the
Company’s outstanding securities ordinarily having the right to vote at elections of directors, unless the transaction resulting in
such ownership has been approved in advance by the Continuity Directors, or (B) 50% or more of the combined voting power
of the Company’s outstanding securities ordinarily having the right to vote at elections of directors (regardless of any approval
by the Continuity Directors);

(d) a merger or consolidation to which the Company is a party if the stockholders of the Company immediately prior to
effective date of such merger or consolidation have “beneficial ownership” (as defined in Rule 13d-3 under the Exchange Act),
immediately following the effective date of such merger or consolidation, of securities of the surviving corporation representing
(A) more than 50%, but less than 80%, of the combined voting power of the surviving corporation’s then outstanding securities
ordinarily having the right to vote at elections of directors, unless such merger or consolidation has been approved in advance
by the Continuity Directors (as defined below), or (B) 50% or less of the combined voting power of the surviving corporation’s
then outstanding securities ordinarily having the right to vote at elections of directors (regardless of any approval by the
Continuity Directors);

(e) the Continuity Directors cease for any reason to constitute at least a majority of the Board; or

(f) any other change in control of the Company of a nature that would be required to be reported pursuant to Section 13 or
15(d) of the Exchange Act, whether or not the Company is then subject to such reporting requirements.

For purposes of this Section 14, “Continuity Directors” of the Company will mean any individuals who are members of the
Board on the Effective Date and any individual who subsequently becomes a member of the Board whose election, or nomination
for election by the Company’s stockholders, was approved by a vote of at least a majority of the Continuity Directors (either by
specific vote or by approval of the Company’s proxy statement in which such individual is named as a nominee for director without
objection to such nomination).

14.2 Acceleration of Vesting. Without limiting the authority of the Committee under Sections 3.2 and 4.3 of the Plan, ifa
Change in Control of the Company is to occur, then immediately prior to the occurrence of such Change in Control, unless
otherwise provided by the Committee in its sole discretion either in the agreement evidencing an Incentive Award at the time of
grant or at any time after the grant of an Incentive Award: (a) all Options and Stock Appreciation Rights will become immediately
exercisable in full and will remain exercisable in accordance with their terms; (b) all Restricted Stock Awards will become
immediately fully vested and non-forfeitable; and (c) any conditions to the payment of Stock Unit Awards, Performance Awards
and Stock Bonuses will lapse; provided, however, that this Section 14.2 shall not apply to any Incentive Award described in (b) or
(c) that is intended to qualify for the Performance-Based Exception unless the Committee determines to amend the Incentive Award
so that it no longer qualifies for the Performance-Based Exception.

14.3 Cash Payment.

(a) In the event of a merger or consolidation of the Company with or into another corporation or a sale of substantially all of
the stock of the Company (a “Corporate Transaction”), each outstanding Incentive Award (including the portion of the award
that is not otherwise exercisable or non-forfeitable) shall automatically lapse without the consent of any Participant, unless
pursuant to the terms of such Corporate Transaction the outstanding Incentive Award is required or permitted to remain
outstanding or is assumed by the surviving company (or its parent company) or replaced with an equivalent Incentive Award
granted by the surviving company (or its parent company) in substitution for such outstanding Incentive Award. If an Incentive
Award lapses pursuant to the preceding sentence, the Committee shall not exercise its authority under Section 14.2 to prevent
the vesting of, or lapse of conditions to exercise or payment in respect of, any outstanding Incentive Award and shall either (i)
allow all Participants to exercise such Options and Stock Appreciation Rights to the extent vested and exercisable as of the
consummation of such Corporate Transaction (including any Incentive Award that vests immediately prior
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15.

to or upon consummation of such Corporate Transaction pursuant to Section 14.2 or the terms of the agreement evidencing such
Incentive Award) within a reasonable period prior to the consummation of the Corporate Transaction and cancel any
outstanding Incentive Awards that remain unexercised or which are not otherwise vested upon consummation of the Corporate
Transaction, or (ii) cancel any or all outstanding Incentive Awards in exchange for a payment (in cash, or in securities or other
property) in an amount equal to the amount that the Participant would have received (net of the exercise price) with respect to
such vested Incentive Awards had such Options and Stock Appreciation Rights been exercised and such other vested Incentive
Awards settled immediately prior to the consummation of the Corporate Transaction. Notwithstanding the foregoing, if an
Incentive Award lapses upon consummation of a Corporate Transaction and such award is not vested and non-forfeitable or the
exercise price with respect to any outstanding Option or Stock Appreciation Right exceeds the Fair Market Value of the
Common Stock immediately prior to the consummation of the Corporation Transaction, such Incentive Awards shall be
cancelled without any payment to the Participant.

(b) Liquidation or Dissolution of the Company. In the event of the proposed dissolution or liquidation of the Company, each
Incentive Award will terminate immediately upon consummation of such proposed action, unless otherwise provided by the
Committee. Any Incentive Awards that is not vested and non-forfeitable as of the consummation of such proposed action and
any Options or Stock Appreciation Rights that remain unexercised upon consummation of such proposed action shall be
cancelled without any payment to the Participant.

(c) Special Provisions for Incentive Awards Subject to Section 409A of the Code. Notwithstanding the foregoing provisions
of this Section 14.3, if an Incentive Award is subject to Section 409A of the Code, no payment of cash or other property shall be
made with respect to such Incentive Award until the earlier of a Change in Control within the meaning of Section 409A of the
Code or such time as such Incentive Award would have otherwise settled in the absence of a Corporate Transaction.

Rights of Eligible Recipients and Participants; Transferability.

15.1 Employment or Service. Nothing in the Plan will interfere with or limit in any way the right of the Company or any

Subsidiary to terminate the employment or service of any Eligible Recipient or Participant at any time, nor confer upon any
Eligible Recipient or Participant any right to continue in the employ or service of the Company or any Subsidiary.

15.2 Rights as a Stockholder; Dividends. As a holder of Incentive Awards (other than Restricted Stock Awards), a Participant

will have no rights as a stockholder unless and until such Incentive Awards are exercised for, or paid in the form of, shares of
Common Stock and the Participant becomes the holder of record of such shares. Except as otherwise provided in the Plan or
otherwise provided by the Committee, no adjustment will be made in the amount of cash payable or in the number of shares of
Common Stock issuable under Incentive Awards denominated in or based on the value of shares of Common Stock as a result of
cash dividends or distributions paid to holders of Common Stock prior to the payment of, or issuance of shares of Common Stock
under, such Incentive Awards.

15.3 Restrictions on Transfer.

(a) Except pursuant to testamentary will or the laws of descent and distribution or as otherwise expressly permitted by
subsections (b) and (c) below, no right or interest of any Participant in an Incentive Award prior to the exercise (in the case of
Options) or vesting or issuance (in the case of Restricted Stock Awards and Performance Awards) of such Incentive Award will
be assignable or transferable, or subjected to any lien, during the lifetime of the Participant, either voluntarily or involuntarily,
directly or indirectly, by operation of law or otherwise.

(b) A Participant will be entitled to designate a beneficiary to receive an Incentive Award upon such Participant’s death, and
in the event of such Participant’s death, payment of any amounts due under the Plan will be made to, and exercise of any
Options or Stock Appreciation Rights (to the extent permitted pursuant to Section 12 of the Plan) may be made by, such
beneficiary. If a deceased Participant has failed to designate a beneficiary, or if a beneficiary designated by the Participant fails
to survive the Participant, payment of any amounts due under the Plan will be made to, and exercise of any Options or Stock
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Appreciation Rights (to the extent permitted pursuant to Section 12 of the Plan) may be made by, the Participant’s legal
representatives, heirs and legatees. If a deceased Participant has designated a beneficiary and such beneficiary survives the
Participant but dies before complete payment of all amounts due under the Plan or exercise of all exercisable Options or Stock
Appreciation Rights, then such payments will be made to, and the exercise of such Options or Stock Appreciation Rights may
be made by, the legal representatives, heirs and legatees of the beneficiary.

(c) Upon a Participant’s request, the Committee may, in its sole discretion, permit a transfer of all or a portion of a Non-
Statutory Stock Option, other than for value, to such Participant’s child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or
sister-in-law, any person sharing such Participant’s household (other than a tenant or employee), a trust in which any of the
foregoing have more than fifty percent of the beneficial interests, a foundation in which any of the foregoing (or the Participant)
control the management of assets, and any other entity in which these persons (or the Participant) own more than fifty percent
of the voting interests. Any permitted transferee will remain subject to all the terms and conditions applicable to the Participant
prior to the transfer. A permitted transfer may be conditioned upon such requirements as the Committee may, in its sole
discretion, determine, including, but not limited to execution and/or delivery of appropriate acknowledgements, opinion of
counsel, or other documents by the transferee.

15.4 Non-Exclusivity of the Plan. Nothing contained in the Plan is intended to modify or rescind any previously approved
compensation plans or programs of the Company or create any limitations on the power or authority of the Board to adopt such
additional or other compensation arrangements as the Board may deem necessary or desirable.

16. Securities Law and Other Restrictions.

Notwithstanding any other provision of the Plan or any agreements entered into pursuant to the Plan, the Company will not be
required to issue any shares of Common Stock under this Plan, and a Participant may not sell, assign, transfer or otherwise dispose
of shares of Common Stock issued pursuant to Incentive Awards granted under the Plan, unless (a) there is in effect with respect to
such shares a registration statement under the Securities Act and any applicable securities laws of a state or foreign jurisdiction or
an exemption from such registration under the Securities Act and applicable state or foreign securities laws, and (b) there has been
obtained any other consent, approval or permit from any other U.S. or foreign regulatory body which the Committee, in its sole
discretion, deems necessary or advisable. The Company may condition such issuance, sale or transfer upon the receipt of any
representations or agreements from the parties involved, and the placement of any legends on certificates representing shares of
Common Stock, as may be deemed necessary or advisable by the Company in order to comply with such securities law or other
restrictions.

17. Compliance with Section 409A.

It is intended that the Plan and all Incentive Awards hereunder be administered in a manner that will comply with the
requirements of Section 409A of the Code, or the requirements of an exception to Section 409A of the Code. The Committee is
authorized to adopt rules or regulations deemed necessary or appropriate to qualify for an exception from or to comply with the
requirements of Section 409A of the Code (including any transition or grandfather rules relating thereto). Notwithstanding anything
in this Section 17 to the contrary, with respect to any Incentive Award subject to Section 409A of the Code, no amendment to or
payment under such Incentive Award will be made unless and only to the extent permitted under Section 409A of the Code.

18. Plan Amendment, Modification and Termination.

The Board may suspend or terminate the Plan or any portion thereof at any time. In addition to the authority of the Committee
to amend the Plan under Section 3.2(e) of the Plan, the Board may amend the Plan from time to time in such respects as the Board
may deem advisable in order that Incentive Awards under the Plan will conform to any change in applicable laws or regulations or
in any other respect the Board may deem to be in the best interests of the Company; provided, however, that no such amendments
to the Plan will be effective without approval of the Company’s stockholders if: (i) stockholder approval of the
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amendment is then required pursuant to Section 422 of the Code or the rules of The NASDAQ Stock Market (or other applicable
exchange or market on which the Company’s Common Stock may be traded or quoted); or (ii) such amendment seeks to increase
the number of shares authorized for issuance hereunder (other than by virtue of an adjustment under Section 4.3 of the Plan) or to
modify Section 3.2(d) of the Plan. No termination, suspension or amendment of the Plan may adversely affect any outstanding
Incentive Award without the consent of the affected Participant; provided, however, that this sentence will not impair the right of
the Committee to take whatever action it deems appropriate under Sections 3.2(c), 4.3 and 14 of the Plan.

19. Effective Date and Duration of the Plan.

The Plan will be effective as of the Effective Date and will terminate on May 22, 2024, and may be terminated prior to such
time by Board action. No Incentive Award will be granted after termination of the Plan. Incentive Awards outstanding upon
termination of the Plan may continue to be exercised, earned or become free of restrictions, according to their terms.

20. Miscellaneous.

20.1 Dividend Equivalents. Any Participant selected by the Committee may be granted dividend equivalents based on the
dividends declared on shares of Common Stock that are subject to any Incentive Award, to be credited as of dividend payment
dates, during the period between the date the Incentive Award is granted and the date the Incentive Award is exercised, vests or
expires, as determined by the Committee. Such dividend equivalents will be converted to cash or additional shares of Common
Stock by such formula and at such time and subject to such limitations as may be determined by the Committee. Notwithstanding
the foregoing, the Committee may not grant dividend equivalents based on the dividends declared on shares of Common Stock that
are subject to an Option or Stock Appreciation Right and further, no dividend or dividend equivalents will be paid out with respect
to any unvested Incentive Awards, the vesting of which is based on the achievement of performance objectives.

20.2 Fractional Shares. No fractional shares of Common Stock will be issued or delivered under the Plan or any Award. The
Committee will determine whether cash, other Awards or other property will be issued or paid.

20.3 Governing Law. Except to the extent expressly provided herein or in connection with other matters of corporate
governance and authority (all of which shall be governed by the laws of the Company’s jurisdiction of incorporation), the validity,
construction, interpretation, administration and effect of the Plan and any rules, regulations and actions relating to the Plan will be
governed by and construed exclusively in accordance with the laws of the State of Delaware, notwithstanding the conflicts of laws
principles of any jurisdictions.

20.4 Successors and Assigns. The Plan will be binding upon and inure to the benefit of the successors and permitted assigns of
the Company and the Participants.

20.5 Construction. Wherever possible, each provision of the Plan and any agreement evidencing an Incentive Award granted
under the Plan will be interpreted so that it is valid under the applicable law. If any provision of the Plan or any agreement
evidencing an Incentive Award granted under the Plan is to any extent invalid under the applicable law, that provision will still be
effective to the extent it remains valid. The remainder of the Plan and the Incentive Award agreement also will continue to be valid,
and the entire Plan and Incentive Award agreement will continue to be valid in other jurisdictions.
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FORM OF INCENTIVE STOCK OPTION AGREEMENT

THIS INCENTIVE STOCK OPTION AGREEMENT is entered into and effective as of this day of, “Date of Grant”), by and
between ANI Pharmaceuticals, Inc. (the “Company”) and (the “Optionee”).

A. The Company has adopted the ANI Pharmaceuticals, Inc. Fourth Amended and Restated 2008 Stock Incentive Plan (the
“Plan”) authorizing the Board of Directors (the “Board”) of the Company, or a committee as provided for in the Plan (the Board or
such a committee to be referred to as the “Committee”), to grant incentive stock options to employees of the Company and its
Subsidiaries (as defined in the Plan).

B. The Company desires to give the Optionee an inducement to acquire a proprietary interest in the Company and an added
incentive to advance the interests of the Company by granting to the Optionee an option to purchase shares of common stock of the
Company pursuant to the Plan.

Accordingly, the parties agree as follows:
1. Grant of Option.

The Company hereby grants to the Optionee the right, privilege, and option (the “Option”) to purchase ( ) shares (the “Option
Shares”) of the Company’s common stock, $0.0001 par value (the “Common Stock”™), according to the terms and subject to the
conditions hereinafter set forth and as set forth in the Plan. Subject to Section 9 of this Agreement, the Option is intended to be an
“incentive stock option,” as that term is used in Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).

2. Option Exercise Price.

The per share price to be paid by Optionee in the event of an exercise of the Option will be § , which represents 100% of the
Fair Market Value of a share of Common Stock on the Date of Grant, as determined in accordance with the Plan.

3. Duration of Option and Time of Exercise.

3.1 Initial Period of Exercisability. The Option will become exercisable with respect to the Option Shares [immediately/in
installments]. [The following table sets forth the initial dates of exercisability of each installment and the number of Option Shares
as to which this Option will become exercisable on such dates:

Exercisability Available for Exercise

[The foregoing rights to exercise this Option will be cumulative with respect to the Option Shares becoming exercisable on
each such date.] In no event will this Option be exercisable after, and this Option will become void and expire as to all
unexercised Option Shares at 5:00 p.m. Central time on (the “Time of Termination”).

3.2 Termination of Employment.

(a) Termination Due to Death, Disability or Retirement. In the event the Optionee’s employment with the Company and all
Subsidiaries is terminated by reason of death, Disability or Retirement, this Option will remain exercisable, to the extent
exercisable as of the date of such termination, for a period of one year after such termination (but in no event after the Time of
Termination).

(b) Termination for Reasons Other Than Death, Disability or Retirement. In the event that the Optionee’s employment with
the Company and all Subsidiaries is terminated for any reason other than death, Disability or Retirement, or the Optionee is in
the employ of a Subsidiary and the Subsidiary ceases to be a Subsidiary of the Company (unless the Optionee continues in the
employ of the Company or another Subsidiary), all rights of the Optionee under the Plan and this Agreement will immediately
terminate without notice of any kind, and this Option will no longer be exercisable; provided, however, that if such termination
is due to any reason other than termination by the Company or any Subsidiary
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for “cause” (as defined in the Plan), this Option will remain exercisable to the extent exercisable as of such termination for a
period of three months after such termination (but in no event after the Time of Termination).

(c) Breach of Employment, Consulting, Confidentiality or Non-Compete Agreements. Notwithstanding anything in this
Agreement to the contrary and in addition to the rights of the Committee under Section 12.4 of the Plan, in the event that the
Optionee materially breaches the terms of any employment, consulting, confidentiality or non-compete agreement entered into
with the Company or any Subsidiary (including an employment, consulting, confidentiality or non-compete agreement made in
connection with the grant of the Option), whether such breach occurs before or after termination of the Optionee’s employment
with the Company or any Subsidiary, the Committee in its sole discretion may require the Optionee to surrender shares of
Common Stock received, and to disgorge any profits (however defined by the Committee), made or realized by the Optionee in
connection with this Option or any shares issued upon the exercise or vesting of this Option.

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

4. Manner of Option Exercise.

4.1 Notice. This Option may be exercised by the Optionee in whole or in part from time to time, subject to the conditions
contained in the Plan and in this Agreement, by delivery, in person, by facsimile or electronic transmission or through the mail, to
the Company at its principal executive office in Baudette, Minnesota, of a written notice of exercise. Such notice must be in a form
satisfactory to the Committee, must identify the Option, must specify the number of Option Shares with respect to which the
Option is being exercised, and must be signed by the person or persons so exercising the Option.

Except as otherwise provided in Section 4.2 below, such notice must be accompanied by payment in full of the total purchase price
of the Option Shares purchased. In the event that the Option is being exercised, as provided by the Plan and Section 3.2 above, by
any person or persons other than the Optionee, the notice must be accompanied by appropriate proof of right of such person or
persons to exercise the Option. As soon as practicable after the effective exercise of the Option, the Optionee will be recorded on
the stock transfer books of the Company as the owner of the Option Shares purchased, and the Company will deliver to the
Optionee certificated or uncertificated (“book entry”) shares. In the event that the Option is being exercised, as provided by
resolutions of the Committee and Section 4.2 below, by tender of a Broker Exercise Notice, the Company will deliver such shares
directly to the Optionee’s broker or dealer or their nominee.

4.2 Payment.

(a) At the time of exercise of this Option, the Optionee must pay the total purchase price of the Option Shares to be
purchased entirely in cash (including check, bank draft or money order); provided, however, that the Committee, in its sole
discretion and upon terms and conditions established by the Committee, may allow such payments to be made, in whole or in
part, by (i) tender of a Broker Exercise Notice; (ii) by tender, or attestation as to ownership, of Previously Acquired Shares that
are acceptable to the Committee; (iii) by a “net exercise” of the Option (as described below); or (iv) by a combination of such
methods.

(b) In the event the Optionee is permitted to pay the total purchase price of this Option in whole or in part with Previously
Acquired Shares, the value of such shares will be equal to their Fair Market Value on the date of exercise of this Option.
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(c) In the case of a “net exercise” of an Option, the Company will not require a payment of the exercise price of the Option
from the Optionee but will reduce the number of shares of Common Stock issued upon the exercise by the largest number of
whole shares that has a Fair Market Value on the exercise date that does not exceed the aggregate exercise price for the shares
exercised under this method.

(d) Shares of Common Stock will no longer be issuable under this Option (and this Option will therefore not thereafter be
exercisable) following the exercise of such Option to the extent of (i) shares used to pay the exercise price of an Option under
the “net exercise,” (ii) shares actually delivered to the Optionee as a result of such exercise and (iii) any shares withheld for
purposes of tax withholding.

5. Rights of Optionee; Transferability.

5.1 Employment. Nothing in this Agreement will interfere with or limit in any way the right of the Company or any Subsidiary
to terminate the employment of the Optionee at any time, nor confer upon the Optionee any right to continue in the employ of the
Company or any Subsidiary at any particular position or rate of pay or for any particular period of time.

5.2 Rights as a Stockholder. The Optionee will have no rights as a stockholder of the Company unless and until all conditions
to the effective exercise of this Option (including, without limitation, the conditions set forth in Sections 4 and 6 of this Agreement)
have been satisfied and the Optionee has become the holder of record of such shares. No adjustment will be made for dividends or
distributions with respect to this Option as to which there is a record date preceding the date the Optionee becomes the holder of
record of such shares, except as may otherwise be provided in the Plan or determined by the Committee in its sole discretion.

5.3 Restrictions on Transfer. Except pursuant to testamentary will or the laws of descent and distribution or as otherwise
expressly permitted by the Plan, no right or interest of the Optionee in this Option prior to exercise may be assigned or transferred,
or subjected to any lien, during the lifetime of the Optionee, either voluntarily or involuntarily, directly or indirectly, by operation
of law or otherwise. The Optionee will, however, be entitled to designate a beneficiary to receive this Option upon such Optionee’s
death, and, in the event of the Optionee’s death, exercise of this Option (to the extent permitted pursuant to Section 3.2(a) of this
Agreement) may be made by the Optionee’s legal representatives, heirs and legatees.

6. Withholding Taxes.

The Company is entitled to (a) withhold and deduct from future wages of the Optionee (or from other amounts that may be due
and owing to the Optionee from the Company or a Subsidiary), or make other arrangements for the collection of, all amounts the
Company reasonably determines are necessary to satisfy any and all federal, foreign, state and local withholding and employment-
related tax requirements attributable to the Option, including, without limitation, the grant, exercise or vesting of, this Option or a
disqualifying disposition of any Option Shares; (b) withhold cash paid or payable or shares of Common Stock from the shares
issued or otherwise issuable to the Optionee in connection with this Option; or (c) require the Optionee promptly to remit the
amount of such withholding to the Company before taking any action, including issuing any shares of Common Stock, with respect
to this Option. Shares of Common Stock issued or otherwise issuable to the Optionee in connection with this Option that gives rise
to the tax withholding obligation that are withheld for purposes of satisfying the Optionee’s withholding or employment-related tax
obligation will be valued at their Fair Market Value on the Tax Date.

7. Adjustments.

In the event of any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock dividend, stock
split, combination of shares, rights offering, divestiture or extraordinary dividend (including a spin-off), or any other similar change
in the corporate structure or shares of the Company, the Committee (or, if the Company is not the surviving corporation in any such
transaction, the board of directors of the surviving corporation), in order to prevent dilution or enlargement of the rights of the
Optionee, will make appropriate adjustment (which determination will be conclusive) as to the number and kind of securities or
other property (including cash) subject to, and the exercise price of, this Option.
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8. Stock Subject to Plan.

The Option and the Option Shares granted and issued pursuant to this Agreement have been granted and issued under, and are
subject to the terms of, the Plan. The terms of the Plan are incorporated by reference in this Agreement in their entirety, and the
Optionee, by execution of this Agreement, acknowledges having received a copy of the Plan. The provisions of this Agreement will
be interpreted as to be consistent with the Plan, and any ambiguities in this Agreement will be interpreted by reference to the Plan.
In the event that any provision of this Agreement is inconsistent with the terms of the Plan, the terms of the Plan will prevail.

9. Incentive Stock Option Limitations.

9.1 Limitation on Amount. To the extent that the aggregate Fair Market Value (determined as of the date of grant) of the shares
of Common Stock with respect to which incentive stock options (within the meaning of Section 422 of the Code) are exercisable
for the first time by the Optionee during any calendar year (under the Plan and any other incentive stock option plans of the
Company or any subsidiary or parent corporation of the Company (within the meaning of the Code)) exceeds $100,000 (or such
other amount as may be prescribed by the Code from time to time), such excess incentive stock options will be treated as non-
statutory stock options in the manner set forth in the Plan.

9.2 Limitation on Exercisability; Disposition of Option Shares. Any incentive stock option that remains unexercised more than
one year following termination of employment by reason of death or disability or more than three months following termination for
any reason other than death or disability will thereafter be deemed to be a non-statutory stock option. In addition, in the event that a
disposition (as defined in Section 424(c) of the Code) of shares of Common Stock acquired pursuant to the exercise of an incentive
stock option occurs prior to the expiration of two years after its date of grant or the expiration of one year after its date of exercise
(a “disqualifying disposition”), such incentive stock option will, to the extent of such disqualifying disposition, be treated in a
manner similar to a non-statutory stock option.

9.3 No Representation or Warranty. Section 422 of the Code and the rules and regulations thereunder are complex, and neither
the Plan nor this Agreement purports to summarize or otherwise set forth all of the conditions that need to be satisfied in order for
this Option to qualify as an incentive stock option. In addition, this Option may contain terms and conditions that allow for exercise
of this Option beyond the periods permitted by Section 422 of the Code, including, without limitation, the periods described in
Section 9.2 of this Agreement. Accordingly, the Company makes no representation or warranty regarding whether the exercise of
this Option will qualify as the exercise of an incentive stock option, and the Company recommends that the Optionee consult with
the Optionee’s own advisors before making any determination regarding the exercise of this Option or the sale of the Option
Shares.

10. Miscellaneous.

10.1 Binding Effect. This Agreement will be binding upon the heirs, executors, administrators and successors of the parties to
this Agreement.

10.2 Governing Law. This Agreement and all rights and obligations under this Agreement will be construed in accordance with
the Plan and governed by the laws of the State of Delaware, without regard to conflicts of laws provisions. Any legal proceeding
related to this Agreement will be brought in an appropriate Delaware court and the parties to this Agreement consent to the
exclusive jurisdiction of the court for this purpose.

10.3 Entire Agreement. This Agreement and the Plan set forth the entire agreement and understanding of the parties to this
Agreement with respect to the grant and exercise of this Option and the administration of the Plan and supersede all prior
agreements, arrangements, plans and understandings relating to the grant and exercise of this Option and the administration of the
Plan.

10.4 Amendment and Waiver. Other than as provided in the Plan, this Agreement may be amended, waived, modified or
canceled only by a written instrument executed by the parties to this Agreement or, in the case of a waiver, by the party waiving
compliance.
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10.5 Construction. Wherever possible, each provision of this Agreement will be interpreted so that it is valid under the
applicable law. If any provision of this Agreement is to any extent invalid under the applicable law, that provision will still be
effective to the extent it remains valid. The remainder of this Agreement also will continue to be valid, and the entire Agreement
will continue to be valid in other jurisdictions.

10.6 Counterparts. For convenience of the parties hereto, this Agreement may be executed in any number of counterparts, each
such counterpart to be deemed an original instrument, and all such counterparts together to constitute the same agreement.

[Remainder of page intentionally left blank]
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The parties to this Agreement have executed this Agreement effective the day and year first above written.
ANI PHARMACEUTICALS, INC.
By

Its

By execution of this Agreement, the Optionee
acknowledges having received a copy of the Plan.

OPTIONEE

(Signature)

(Name and Address)
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FORM OF NON-STATUTORY STOCK OPTION AGREEMENT

THIS NON-STATUTORY STOCK OPTION AGREEMENT is entered into and effective as of this day of, (the “Date of
Grant”), by and between ANI Pharmaceuticals, Inc. (the “Company”) and (the “Optionee”).

A. The Company has adopted the ANI Pharmaceuticals, Inc. Fourth Amended and Restated 2008 Stock Incentive Plan (the
“Plan”) authorizing the Board of Directors (the “Board”) of the Company, or a committee as provided for in the Plan (the Board or
such a committee to be referred to as the “Committee™), to grant non-statutory stock options to employees (including, without
limitation, officers and directors who are also employees) of the Company or any Subsidiary, and any non-employee directors,
consultants, advisors and independent contractors of the Company or any Subsidiary (as defined in the Plan).

B. The Company desires to give the Optionee an inducement to acquire a proprietary interest in the Company and an added
incentive to advance the interests of the Company by granting to the Optionee an option to purchase shares of common stock of the
Company pursuant to the Plan.

Accordingly, the parties agree as follows:
1. Grant of Option.

The Company hereby grants to the Optionee the right, privilege, and option (the “Option”) to purchase ( ) shares (the “Option
Shares”) of the Company’s common stock, $0.0001 par value (the “Common Stock”), according to the terms and subject to the
conditions hereinafter set forth and as set forth in the Plan. The Option is not intended to be an “incentive stock option,” as that
term is used in Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).

2. Option Exercise Price.

The per share price to be paid by Optionee in the event of an exercise of the Option will be § , which represents 100% of the
Fair Market Value of a share of Common Stock on the Date of Grant, as determined in accordance with the Plan.

3. Duration of Option and Time of Exercise.

3.1 Initial Period of Exercisability. The Option will become exercisable with respect to the Option Shares [immediately/in
installments]. [The following table sets forth the initial dates of exercisability of each installment and the number of Option Shares
as to which this Option will become exercisable on such dates:

Exercisability Available for Exercise

[The foregoing rights to exercise this Option will be cumulative with respect to the Option Shares becoming exercisable on
each such date.] In no event will this Option be exercisable after, and this Option will become void and expire as to all
unexercised Option Shares at 5:00 p.m. Central time on (the “Time of Termination™).

3.2 Termination of Employment or Other Service.

(a) Termination Due to Death, Disability or Retirement. In the event the Optionee’s employment or other service with the
Company and all Subsidiaries is terminated by reason of death, Disability or Retirement, this Option will remain exercisable, to
the extent exercisable as of the date of such termination, for a period of one year after such termination (but in no event after the
Time of Termination).

(b) Termination for Reasons Other Than Death, Disability or Retirement. In the event that the Optionee’s employment or
other service with the Company and all Subsidiaries is terminated for any reason other than death, Disability or Retirement, or
the Optionee is in the employ of or performs services to a Subsidiary and the Subsidiary ceases to be a Subsidiary of the
Company (unless the
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Optionee continues in the employ of or performs services to the Company or another Subsidiary), all rights of the Optionee
under the Plan and this Agreement will immediately terminate without notice of any kind, and this Option will no longer be
exercisable; provided, however, that if such termination is due to any reason other than termination by the Company or any
Subsidiary for “cause” (as defined in the Plan), this Option will remain exercisable to the extent exercisable as of such
termination for a period of three months after such termination (but in no event after the Time of Termination).

(c) Breach of Employment, Consulting, Confidentiality or Non-Compete Agreements. Notwithstanding anything in this
Agreement to the contrary and in addition to the rights of the Committee under Section 12.4 of the Plan, in the event that the
Optionee materially breaches the terms of any employment, consulting, confidentiality or non-compete agreement entered into
with the Company or any Subsidiary (including an employment, consulting, confidentiality or non-compete agreement made in
connection with the grant of the Option), whether such breach occurs before or after termination of the Optionee’s employment
or other service with the Company or any Subsidiary, the Committee in its sole discretion may require the Optionee to surrender
shares of Common Stock received, and to disgorge any profits (however defined by the Committee), made or realized by the
Optionee in connection with this Option or any shares issued upon the exercise or vesting of this Option.

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

4. Manner of Option Exercise.

4.1 Notice. This Option may be exercised by the Optionee in whole or in part from time to time, subject to the conditions
contained in the Plan and in this Agreement, by delivery, in person, by facsimile or electronic transmission or through the mail, to
the Company at its principal executive office in Baudette, Minnesota, of a written notice of exercise. Such notice must be in a form
satisfactory to the Committee, must identify the Option, must specify the number of Option Shares with respect to which the
Option is being exercised, and must be signed by the person or persons so exercising the Option. Such notice must be accompanied
by payment in full of the total purchase price of the Option Shares purchased. In the event that the Option is being exercised, as
provided by the Plan and Section 3.2 above, by any person or persons other than the Optionee, the notice must be accompanied by
appropriate proof of right of such person or persons to exercise the Option. As soon as practicable after the effective exercise of the
Option, the Optionee will be recorded on the stock transfer books of the Company as the owner of the Option Shares purchased,
and the Company will deliver to the Optionee certificated or uncertificated (“book entry”) shares. In the event that the Option is
being exercised, as provided by resolutions of the Committee and Section 4.2 below, by tender of a Broker Exercise Notice, the
Company will deliver such shares directly to the Optionee’s broker or dealer or their nominee.

4.2 Payment.

(a) At the time of exercise of this Option, the Optionee must pay the total purchase price of the Option Shares to be
purchased entirely in cash (including check, bank draft or money order); provided, however, that the Committee, in its sole
discretion and upon terms and conditions established by the Committee, may allow such payments to be made, in whole or in
part, by (i) tender of a Broker Exercise Notice; (ii) by tender, or attestation as to ownership, of Previously Acquired Shares that
are acceptable to the Committee; (iii) by a “net exercise” of the Option (as described below); or (iv) by a combination of such
methods.
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(b) In the event the Optionee is permitted to pay the total purchase price of this Option in whole or in part with Previously
Acquired Shares, the value of such shares will be equal to their Fair Market Value on the date of exercise of this Option.

(c) In the case of a “net exercise” of an Option, the Company will not require a payment of the exercise price of the Option
from the Optionee but will reduce the number of shares of Common Stock issued upon the exercise by the largest number of
whole shares that has a Fair Market Value on the exercise date that does not exceed the aggregate exercise price for the shares
exercised under this method.

(d) Shares of Common Stock will no longer be issuable under this Option (and this Option will therefore not thereafter be
exercisable) following the exercise of such Option to the extent of (i) shares used to pay the exercise price of an Option under
the “net exercise,” (ii) shares actually delivered to the Optionee as a result of such exercise and (iii) any shares withheld for
purposes of tax withholding.

5.1 Employment or Service. Nothing in this Agreement will interfere with or limit in any way the right of the Company or any
Subsidiary to terminate the employment or service of the Optionee at any time, nor confer upon the Optionee any right to continue
in the employ of or provide services to the Company or any Subsidiary at any particular position or rate of pay or for any particular
period of time.

5.2 Rights as a Stockholder. The Optionee will have no rights as a stockholder of the Company unless and until all conditions
to the effective exercise of this Option (including, without limitation, the conditions set forth in Sections 4 and 6 of this Agreement)
have been satisfied and the Optionee has become the holder of record of such shares. No adjustment will be made for dividends or
distributions with respect to this Option as to which there is a record date preceding the date the Optionee becomes the holder of
record of such shares, except as may otherwise be provided in the Plan or determined by the Committee in its sole discretion.

5.3 Restrictions on Transfer. Except pursuant to testamentary will or the laws of descent and distribution or as otherwise
expressly permitted by the Plan, no right or interest of the Optionee in this Option prior to exercise may be assigned or transferred,
or subjected to any lien, during the lifetime of the Optionee, either voluntarily or involuntarily, directly or indirectly, by operation
of law or otherwise. The Optionee will, however, be entitled to designate a beneficiary to receive this Option upon such Optionee’s
death, and, in the event of the Optionee’s death, exercise of this Option (to the extent permitted pursuant to Section 3.2(a) of this
Agreement) may be made by the Optionee’s legal representatives, heirs and legatees.

6. Withholding Taxes.

The Company is entitled to (a) withhold and deduct from future wages of the Optionee (or from other amounts that may be due
and owing to the Optionee from the Company or a Subsidiary), or make other arrangements for the collection of, all amounts the
Company reasonably determines are necessary to satisfy any and all federal, foreign, state and local withholding and employment-
related tax requirements attributable to the Option, including, without limitation, the grant, exercise or vesting of, this Option or a
disqualifying disposition of any Option Shares; (b) withhold cash paid or payable or shares of Common Stock from the shares
issued or otherwise issuable to the Optionee in connection with this Option; or (c) require the Optionee promptly to remit the
amount of such withholding to the Company before taking any action, including issuing any shares of Common Stock, with respect
to this Option. Shares of Common Stock issued or otherwise issuable to the Optionee in connection with this Option that gives rise
to the tax withholding obligation that are withheld for purposes of satisfying the Optionee’s withholding or employment-related tax
obligation will be valued at their Fair Market Value on the Tax Date.

7. Adjustments.

In the event of any reorganization, merger, consolidation, recapitalization, liquidation, reclassification, stock dividend, stock
split, combination of shares, rights offering, divestiture or extraordinary dividend (including a spin-off), or any other similar change
in the corporate structure or shares of the Company, the Committee (or, if the Company is not the surviving corporation in any such
transaction, the board of directors of the surviving corporation), in order to prevent dilution or enlargement of the rights of the
Optionee, will
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make appropriate adjustment (which determination will be conclusive) as to the number and kind of securities or other property
(including cash) subject to, and the exercise price of, this Option.

8. Stock Subject to Plan.

The Option and the Option Shares granted and issued pursuant to this Agreement have been granted and issued under, and are
subject to the terms of, the Plan. The terms of the Plan are incorporated by reference in this Agreement in their entirety, and the
Optionee, by execution of this Agreement, acknowledges having received a copy of the Plan. The provisions of this Agreement will
be interpreted as to be consistent with the Plan, and any ambiguities in this Agreement will be interpreted by reference to the Plan.
In the event that any provision of this Agreement is inconsistent with the terms of the Plan, the terms of the Plan will prevail.

9. Miscellaneous.

9.1 Binding Effect. This Agreement will be binding upon the heirs, executors, administrators and successors of the parties to
this Agreement.

9.2 Governing Law. This Agreement and all rights and obligations under this Agreement will be construed in accordance with
the Plan and governed by the laws of the State of Delaware, without regard to conflicts of laws provisions. Any legal proceeding
related to this Agreement will be brought in an appropriate Delaware court, and the parties to this Agreement consent to the
exclusive jurisdiction of the court for this purpose.

9.3 Entire Agreement. This Agreement and the Plan set forth the entire agreement and understanding of the parties to this
Agreement with respect to the grant and exercise of this Option and the administration of the Plan and supersede all prior
agreements, arrangements, plans and understandings relating to the grant and exercise of this Option and the administration of the
Plan.

9.4 Amendment and Waiver. Other than as provided in the Plan, this Agreement may be amended, waived, modified or
canceled only by a written instrument executed by the parties to this Agreement or, in the case of a waiver, by the party waiving
compliance.

9.5 Construction. Wherever possible, each provision of this Agreement will be interpreted so that it is valid under the
applicable law. If any provision of this Agreement is to any extent invalid under the applicable law, that provision will still be
effective to the extent it remains valid. The remainder of this Agreement also will continue to be valid, and the entire Agreement
will continue to be valid in other jurisdictions.

9.6 Counterparts. For convenience of the parties hereto, this Agreement may be executed in any number of counterparts, each
such counterpart to be deemed an original instrument, and all such counterparts together to constitute the same agreement.

[Remainder of page intentionally left blank]
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The parties to this Agreement have executed this Agreement effective the day and year first above written.
ANI PHARMACEUTICALS, INC.
ANI PHARMACEUTICALS, INC.
By

Its

By execution of this Agreement, the Optionee
acknowledges having received a copy of the Plan.

OPTIONEE

(Signature)

(Name and Address)
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Motice and Proxy Statement and Annual Report on Form 10-K of ANI Pharmaceuticals, Inc. are available
at www.proxyvote.com.

MTI516-P28185

Proxy Card
Annual Meeting of Stockholders
to be held May 22, 2014
ANI PHARMACEUTICALS, INC.
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned acknowledge(s) receipt of a Notice of the Annual Meeting of Stockholders to be held on May 22, 2014, the accompanying
Prowy Statement and the Annual Report for the year ended December 21, 2013, The undersigned further hereby appoint(s) Charlotte C. Arnald
and Robert Schrepfer, and each of them, with power to act without the other and with full power of substitution in each, as proxies and
atteeneys-in-fact and hereby authorizes thern to represent and vote, as provided on the other side, all the voting shares of ANI Pharmaceuticals, Inc
that the undersigned is entitled to vote and, in their discretion, to vote upon such other business as may properly come before the
Annual Meeting and any adjournment or postponement thereof, with all powers which the undersigned would possess if present at the
Annual Meeting

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER.
IF NO DIRECTION IS5 MADE, THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED "FOR™ ALL OF THE NOMINEES SET FORTH
IN PROPOSAL 1, “FOR" PROPOSALS 2, 3 AND 4, AND FOR EVERY =3 YEARS" WITH RESPECT TO PROPOSAL 5, AND IN ACCORDANCE
WITH THE DISCRETION OF THE PROXY HOLDERS AS TO ANY OTHER MATTER THAT IS5 PROPERLY PRESENTED AT THE MEETING.

Address Changes/Comments:

I you noted ary Address Changew'Comments sbove, pleate mark comedponding ban on the reverte wude |

Continued and to be signed on reverse side




