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Forward-Looking Statements

Certain statements in this Report constitute “fadM@oking statementsivithin the meaning of the Private Securities Litiga Reform Act o
1995. Such forwardboking statements involve known and unknown risks;ertainties and other factors which may causeaotual result
performance or achievements to be materially difieifrom any future results, performance, or adhieents expressed or implied by <
forward-looking statements. Forward-looking statateenay include, but are not limited to:

our and our licenseg’ability to successfully launch and commerciabize products and technologies, including Oxaydoldtatand ot
Nexafed products

the pricing and price discounting that may be @ffielby Egalet for Oxayd«
the results of our development of our Limitx™ teclugy;
our ability to fund, or obtain funding for, prodaaleveloped utilizing our Aversi®, Imped«® and Limitx™ technologies

the results of our meetings or discussions with th&. Food and Drug Administration (“FDA")Qr any appeals of prior FC
determinations, relating to our Aversion hydrocagfacetaminophen produ

whether the results of studies AP-ADF-302, AP-ADF33and AP-ADF304 relating to our Aversion hydrocodone/acetamiires
product will be acceptable to the FD

whether we will conduct an additional intranasaus® liability study on our Aversion hydrocodonetacginophen product and,
conducted, whether the results of such study wifipert the filing of a New Drug Application and/arclaim of intranasal abt
deterrence

our and our licensee’s ability to obtain necessagylatory approvals and commercialize productizing our technologies;

the market acceptance of and competitive enviromrfoerany of our products

the willingness of wholesalers and pharmaciesdoksbur Nexafed product

expectations regarding potential market share dompooducts and the timing of first sal

our ability to enter into additional license agrests for our Aversion Technology product candide

our exposure to product liability and other lawsuit connection with the commercialization of oungucts;
the increasing cost of insurance and the avaitghofi product liability insurance coverag

the ability to avoid infringement of patents, trad@ks and other proprietary rights of third part

the ability of our patents to protect our proddoten generic competition and our ability to protaod enforce our patent rights in any
paragraph IV patent infringement litigatic

the ability to fulfill the FDA requirements for apgving our product candidates for commercial maauwfiang and distribution in the
United States, including, without limitation, théemjuacy of the results of the laboratory and dihstudies completed to date, the res
of laboratory and clinical studies we may complatthe future to support FDA approval of our prodc&ndidates and the sufficiency of
our development process to meet +the-counter “OTC") Monograph standards as applical




+ the adequacy of the development program for oulyrbcandidates, including whether additional chiistudies will be required to
support FDA approval of our product candida

« changes in regulatory requiremer

+ adverse safety findings relating to our commerzéiproducts or product candidates in developn
+ whether the FDA will agree with our analysis of alinical and laboratory studie

« whether further studies of our product candidatiisoe required to support FDA approv.

« whether or when we are able to obtain FDA approfébeling for our product candidates for the pregd indications and will be able
to promote the features of our abuse discouragioignologies; an

+ whether Oxaydo or our Aversion and Limitx™ prodeandidates will ultimately deter abuse in commérséitings and whether ¢
Nexafed products and Impede technology productidates will disrupt the processing of pseudoepimedirito methamphetamin

In some cases, you can identify forward-lookingesteents by terms such as “may,” “will,” “should,tduld,” “would,” “expects,” “plans,”
“anticipates,” “believes,” “indicates,” “estimat&s;projects,” “predicts,” “potential” and similar xpressions intended to identify forward-
looking statements. These statements reflect oueruviews with respect to future events and aseld on assumptions and subject to
and uncertainties. Given these uncertainties, houlsl not place undue reliance on these forwaolting statements. We discuss many of t
risks in greater detail in Item 1A of this Repolm. light of these risks, uncertainties and assuomgti the forwardeoking events ar
circumstances discussed in this Report may notrcaed actual results could differ materially andexgely from those anticipated or impl
in the forward-looking statements.

Unless required by law, we undertake no obligatmmpdate or revise any forwaloleking statements to reflect new information otufe
events or developments. Accordingly, you shouldasstume that our silence over time means thatleeteats are bearing out as expresst
implied in such forward-looking statements.




PART |
ITEM 1. BUSINESS
Overview

We are a specialty pharmaceutical company engagteiresearch, development and commercializafie@chnologies and produ
intended to address medication abuse and misuséawediscovered and developed three proprietatjopin technologies which can be u
to develop multiple products. Our Aversion®Bchnology is a mixture of inactive ingredientsdrporated into pharmaceutical tablets
capsules intended to address some common methgutsdifct tampering associated with opioid abuseay@a™ Tablets (formerly known
Oxecta®)pxycodone HCI, CII), is the first approved produtitizing Aversion in the United States and we h&vadditional opioid produc
utilizing Aversion in various stages of developmédh January 7, 2015, we entered into a Collabmmadind License Agreement with Eg.
US, Inc. and Egalet Ltd., each a subsidiary of &g@lorporation (collectively, “Egaletursuant to which we exclusively licensed to E¢
worldwide rights to manufacture and commercializag@o. Oxaydo is currently approved by the FDA rizarketing in the United States
5mg and 7.5 mg strengths. We are advised that Eglalies to launch Oxaydo in the United States énttlird quarter of 2015. We have ¢
developed Impede®echnology which is a combination of inactive indjents that prevent the extraction of pseudoephedrom tablets ar
disrupt the direct conversion of pseudoephedrimenftablets into methamphetamine. We launched aat finpede Technology prodi
Nexafe®, into the United States market in December 2012 landch our Nexafed Sinus Pressure + Pain produtieénUnited States
February 2015. We have multiple pseudoephedrindyats in development utilizing our Impede Technglog August 2014, we receivel
grant from the National Institute on Drug Abusetivance early stage development of our third atasarrent technology, Limitx™. Limitx
designed to retard the release of active drug @ignés when too many tablets are accidently or gaefully ingested.

Opioid analgesics are one of the largest presoripglrug markets in the United States with 250 onillprescriptions dispensed in 2C
Prescription opioids are also the most widely abwlreigs with 12 million people abusing or misusihgse products annually. We expect
Aversion Technology opioid products to compete priihy in the immediate-release opioid product segimBecause immediatelease opioi
products are used for both acute and chronic pagmescription, on average, contains 65 tabletapsules. According to IMS Health, in 2C
sales in the immediatelease opioid product segment were approximat8ly raillion prescriptions and $3.0 billion, of whick98% wa
attributable to generic products. Immedietéease oxycodone tablets represent 14.8 millioth@$e prescriptions or almost 1.6 billion tab
The FDA approved label for our Oxaydo product déss the unique, and we believe promotable, abet¥r@nt features of our product wt
we believe makes prescribing our product attradtiveome healthcare providers.

Hydrocodone bitartrate with acetaminophen, or hgddone/acetaminophen, is the most widely prescréved often abused opic
product in the United States. Our Aversion hydragaacetaminophen product is our most advanceddopioduct in development and
primary focus of our opioid development efforts. Dacember 5, 2013, we met with the FDA to dischssresults of Study AP-ADBO1, o
Study 301, a key abuse liability study for our Asien hydrocodone/acetaminophen product and whetreresults from Study 301
acceptable for submission in a New Drug ApplicatimnNDA. On May 27, 2014, we announced that thé\Fldvised us that the data from
Study 301 was insufficient to support an intranadalse deterrence description in our product lagelThe FDA indicated that a product
have to have an impact on “drug liking” to suppaescription of abuse-deterrence through a retawate of abuse. The FD#’advice als
guestioned whether the intranasal route is a ratevaite of abuse for hydrocodone/ acetaminophedyamts. We met with the FDA on Aug
14, 2014 to discuss the development pathway forAmarsion hydrocodone/acetaminophen tablet devedoproandidate, which is intendec
provide abusaleterrent features to address abuse by nasal remantid injection. The FDA continues to question rthlevance of abuse
hydrocodone with acetaminophen products by thamatsal route of administration.




On September 11, 2014, we submitted a formal dispasolution request with the FDA. The dispute gegt to the FDA
determination that nasal snorting abuse of hydronedvith acetaminophen products lacks relevanceO€iber 16, 2014, we announced
the FDA denied on procedural grounds our appeahefposition taken by the Division of Anesthesiayalgesia and Addiction Produ
(“DAAAP") that abuse by snorting hydrocodone with acetamieogtroducts lacks relevance. In a letter decistomfthe Office of Dru
Evaluation 11, the FDA indicated that DAAAP’s comnie and correspondence with us to date, as weélileaEDA’s Draft Guidance on abt
deterrent opioids, should be viewed only as recontagons and opinions, and do not preclude us frompleting clinical development of
hydrocodone with acetaminophen product and sulmgitin NDA for consideration by the FDA. We are euntly assessing our developrr
strategy for our Aversion hydrocodone with acetamphren product, including the merits of appealing fDA’s decision. Even if we were
file an appeal and succeed in such proceedingrdardo continue the development of our hydrocodmetaminophen product we will
required to conduct an additional abuse liabilttydy that will need to demonstrate a statisticaltynificant reduction in Drug Liking, of whi
no assurance can be provided. We are currentheiptocess of designing this next study and wikena decision on commencing this stud
2015.

We expect that the development program for all Aersion opioid products in development will be sistent with that of Oxayt
and our hydrocodone/acetaminophen product candidate

In 2009, the United States market for over-toemter market, or OTC, cold and allergy productstaining an oral nasal deconges
was approximately $1 billion. In 201the DEA reported 11,210 laboratory incidents inuadvthe illegal use of OTC pseudoephedrine proc
to manufacture the highly addictive drug methamaiméte, or meth. According to the Substance Abus# llental Health Servic
Administration, users of methamphetamine surge#glOih3 to 595,000 people up from 440,000 in 2012.afek our 30mg pseudoephed
hydrochloride immediateeclease tablet, is stocked in approximately 19%hefestimated 65,000 U.S. pharmacies. Many of thesemacie
are either actively recommending Nexafed to thatigmts or carry Nexafed as their only 30mg psepldedrine product. We launched our
line extension, Nexafed Sinus Pressure + Pain,/328fhg pseudoephedrine HCI and acetaminophen tabiey our Impede technology
February 2015. The category for meé#sistant pseudoephedrine products has also bedndbs of some, as yet unsuccessful, state I¢igig
seeking to incentivize consumers and pharmacisisilive these meth-resistant technologies.

We have an active development program to develogxtanded-elease version of our Impede technology to capéain higher sali
products in the category. We also are investigatig technologies that would improve on our mesistant capabilities.

We also have discovered an eastgge technology, Limitx™, which, in proof of coptdaboratory tests, demonstrates the abili
limit the release of the active ingredient from léad when multiple tablets are consumed simultasigowWe are currently undertaki
formulation optimization work for a hydromorphon€Hproduct using our Limitx technology.

Our Strategy

Our goal is to become a leading specialty pharnta@dicompany focused on addressing the growingesalgproblem of pharmaceuti
drug abuse by developing a broad portfolio of patslwith abuse deterrent features and benefitifggaly, we intend to:

« Capitalize on our experience and expertise in #se=arch and development of technologies that addneslication abuse and misuse
We have one FDA approved product containing ourrgie@ Technology that is expected to be launchetthéenUnited States by ¢
licensee in the third quarter of 2015, and two paisl commercially launched containing our Impedehhelogy. We continue
invest in improvements in these technologies andvate new technologies to address medication amsenisuse

« Leverage our technologies by developing a full bfigharmaceutical products which utilize our prigary technologie. Medicatior
abuse and misuse is not limited to single drugsdfigin pervades entire drug categories. We intendetvelop or collaborate w
strategically focused pharmaceutical companieset@ldp multiple products in the prescription opiaitd OTC cold/allergy marke
with our technologies




« Commercialize our products with our internal resoces or license to strategically focused companiethé United States and otl
geographic territories. We have developed a small infrastructure to cormoiakze our OTC products that utilize the Imp
Technology. We have licensed our Oxaydo produdEdalet for commercialization and we are seekingnlging partners for o
products in development utilizing our Aversion dntpede technologie:

« Maintain an efficient internal cost structu. Our internal cost structure is focused on disdogenew technologies and develof
product formulations using those technologies. 8e have a small, focused OTC marketing and sakas.tWe outsource many h
cost elements of development and commercializatiooh as clinical trials and commercial manufaoithat minimize required fixt
overhead and capital investment and thereby reduaelsusiness risl

« In-license or acquire technologies and/or productexpand our portfolio of technologies and produc®e intend to pursue the in-
license or acquisition of product candidates actrelogies that will allow us to expand our poitiabf products. Such itieensing o
acquisition transactions, if successfully completgfdvhich no assurance can be given, may includdyct candidates or technolog
for pain relief, addiction, and other drui

Aversion Technology Overview

Aversion Technology is a unique composition of thacpharmaceutical ingredients utilized with aroig or other drug susceptible
abuse to provide abuse deterrent functionality ofbur Aversion Technology opioid products aree®d by claims in five issued U.S. pate
which expire between 2023 and 2025. Our Aversiochmelogy products are intended to provide the strampeutic benefits of the act
drug ingredient as currently marketed products aioitig the same active pharmaceutical ingrediehijensimultaneously discouraging
following common methods of pharmaceutical produiduse and abuse:

. Drug abusers may dissolve pharmaceutical tslole capsules in water, alcohol, or other commalmesnts, filter the dissolve
solution into a syringe, and inject the resultihgd intravenously to obtain euphoric effects. Asien Technology tablets dissolvec
generally available solvents, including water aoébl, into a volume and form suitable for intrages injection, converts the tat
into a viscous gel mixture. We believe this gell wrhit or impede drug abusers from extracting amjgcting the active ingredier
from our tablets.

. Drug abusers may crush pharmaceutical tabletapsules and intranasally snort the resultingdes to absorb active ingredi
through the nasal passages to obtain euphoricteffébe combination of Aversion Technology inactimgredients is intended
induce nasal passage discomfort if the tabletseoeted. We believe products which utilize Aversi@chnology may be disliked a
will discourage prospective nasal drug abusers Boorting crushed tablets or capsules.

The extent and manner in which any of the featdescribed above may be described in the FDA appréadeel for our pipelin
products will be dependent on the results of ardattteptance by the FDA of our and our licensdadies for each product.

Oxaydo Tablets

Oxaydo (oxycodone HCI tablets) is a Schedule Itatic indicated for the management of acute andribrmoderate to severe p
where the use of an opioid analgesic is appropriaxaydo was FDA approved on June 17, 2011 anddatred, by our former licensee, Pfi
Inc., into the U.S. market in February 2012. Pfigegategically deprioritized their efforts in imnmatk+elease opioids commencing in sum
of 2012 and we reacquired the rights to Oxaydo @mil&2014, shortly after Pfizer initiated minimalpn-sales representative promaotion in
2013. On January 7, 2015, we entered into a Caldlom and License Agreement with Egalet pursuanthich we exclusively licensed
Egalet worldwide rights to manufacture and comnadim® Oxaydo. Oxaydo is approved in 5mg and 7.5ingngths. We are advised t
Egalet plans to launch Oxaydo in the United Statéke third quarter of 2015.




The 2014 market for immediatelease oxycodone products was 14.8 million dispegmsescription or 1.6 billion tablets. The cur
market is predominately serviced by generic forrioie that contain no abuse deterrent featuressalidor approximately $0.10 to $0.40
tablet, depending on strength. Immediate-releasgdspare prescribed by a broad cresstion of healthcare providers including primaaye
physicians, surgeons and pain specialists. We Jgel@xaydo, given its differentiated label compatedgeneric products, can offer
alternative for opioid prescribing physicians camesl with the abuse or diversion for abuse of tpedscriptions even at premium pricing
generics. Because the target audience for promatimgpioid products is so large, we will seek nedirkg partners to best capitalize on
opioid opportunities.

The safety and efficacy of Oxaydo 5mg and 7.5mtgetalwas established by demonstrating bioequivaléacommercially availak
oxycodone immediatezlease tablets in the fasted state. Oxaydo differa oxycodone tablets when taken with a highnfigal though the:
differences are not considered clinically relevarid Oxaydo can be taken without regard to fooce FBA-approved label for Oxay!
describes elements unique to our Aversion Techiyolaich differs from current commercially availalibxycodone immediateslease tablet
The label for Oxaydo includes the results frominichl study that evaluated the effects of nassilgrting crushed Oxaydo and commerc
available oxycodone tablets, and limitations onaskpg Oxaydo tablets to water and other solventsaiministration through feeding tuk
The clinical study evaluated 40 non-dependent egicneal opioid users, who sedfiministered the equivalent of 15mg of oxycodonger
accounting for a first sequence effect, the stuglpahnstrated:

« 30% of subjects exposed to Oxaydo responded tlegt wWould not take the drug again compared to 5%ulifjects exposed
immediat-release oxycodon

 subjects taking Oxaydo reported a higher incidesiceasopharyngeal and facial adverse events compgarémmediataeleas
oxycodone

» a decreased ability to completely insufflate twastred Oxaydo tablets within a fixed time period (#140 subjects), while ¢
subjects were able to completely insufflate théremtose of immedia-release oxycodone; al

« small numeric differences in the median and meany diking scores, which were lower in response t@ylo than immediate-
release oxycodon

Although we believe these abuse deterrent charsiitsrdifferentiate Oxaydo from immediatelease oxycodone products curre
on the market, consistent with FDA guidance whieluires epidemiology studies to support a claimabfise deterrence, the clini
significance of the difference in drug liking aniffefence in response to taking the drug agaitis $tudy has not been established. There
evidence that Oxaydo has a reduced abuse liabiitypared to immediate release oxycodone. We haastapproval commitment with tl
FDA to perform an epidemiology study to assesstheal impact on abuse of Oxaydo tablets.

Further, the Oxaydo product label guides patientdamcrush and dissolve the tablets or goek, lick or otherwise wet the tablets p
to administration. Similarly, caregivers are addiggot to crush and dissolve the tablets or oth@rwise Oxaydo for administration
nasogastric, gastric or other feeding tubes asait cause an obstruction. Our laboratory studiesotistrated that the Oxaydo tablet may
when Oxaydo is exposed to certain solvents, inolydiater.

Aversion Technology Opioid Products in Development

We have the following opioid products utilizing olwversion Technology in various stages of developime




Comparable Brand

Aversion Technology Table Name?! Status
Hydrocodone Vicodin®, Lortab®, All clinical work is complete except a repeat namabrting abuse
bitartrate/acetaminophen Norcc® liability study will be required.

We are assessing FDA'’s view that abuse by nasalisgdacks
relevance before continuing the development prog

Hydromorphone HCI Dilaudid® Proof of Concep?
Methadone HCI Methadose Proof of Concep?
Morphine Sulfate MSIR® Proof of Concep?
Oxycodone HCl/acetaminophen Percocet® Proof of Concep?
Oxymorphone HCI Opana® Proof of Concep?
Tramadol HCI Ultram® Proof of Concep?

1Comparable Brand Name refers to currently markptedcription products in the United States contgrthe same active analgesic ingrediel
(s) as in the corresponding Aversion Technologypoob.

2 Proof of Concept is attained upon demonstratioprofiuct stability and bioavailability parameterdl groof of concept formulations cont:
niacin (derived from the initial Aversion formulati) and will require reformulation.

We anticipate the development program for eachuofAversion opioid products will be consistent wittat of Oxaydo. Because ¢
products use known active ingredients in approwaeshde strengths, the safety and efficacy of thegkme opioid will be established by a se
of pharmacokinetic studies demonstrating: (a) hibetjence to an approved reference drug, (b) fdéeteof our formulations, and (c) dc
proportionality of our formulation.

The abuse deterrent studies of the Aversion predwilt be consistent with FDA' draft guidance for the development of al
deterrent opioids with the objective to obtain adlgtion of our studies and/or abuse deterrertifea in the product’label. These studies n
include in vitro laboratory studies to determinmoceng other things, syringeability of the formulati@xtractability of the opioid, and parti
size of the crushed product. We also may conductdmiabuse liability studies comparing the abudaliiya of Aversion products to curren
marketed products.

We may have to perform additional safety and/oicaffy assessment as may be identified by the FDAdch specific formulatic
during the IND or NDA phase of development. In ademce with the FDA draft guidance, we will likdipve a posapproval requirement f
each of our products, if approved, to perform adepiology study to assess the in-market impadalmrse of our formulation.

We believe that the time to develop each Aversipioid product from IND to NDA submission can besi®rt as 18 months to
months, provided all studies meet their primarydgtabjectives. There can be no assurance, howthatrsuch development timeline will
achieved.

Aversion Hydrocodone/Acetaminophen Development

Our most advanced opioid development product isr#iwa hydrocodone/acetaminophen. Our clinical dewelent program for o
hydrocodone/acetaminophen product is expectedrisistoof:

« Anasal abuse liability liking study in about 4@reational drug users against a reference drugtumy AP-ADF-301 €omplete);

« A pharmacokinetic study (Study AP-ADF-302) in ab@#t fasted subjects to establish bioequivalencig¢oFDA's reference liste
drug and determine the food effect on our drcomplete);

« A pharmacokinetic study (Study AP-ADF-303) in ab@dtsubjects demonstrating dose proportionalitywfformulation complete);

« A pharmacokinetic study (Study AP-ADBB4) in about 24 subjects to establish safety coethdo the reference listed dr
tramadol/acetaminophen (for acetaminophen) anddwogdione bitartrate/ibuprofen (for hydrocodoncomplete);

« Laboratory studies demonstrating extraction, syniggswelling and particle size characteristicewf product {n progress);

« An assessment of the routes of abuse of hydrocogiatkicts complete); and

« An additional nasal abuse liability study in redre@al drug users against a reference drugder strategic review




On August 26, 2013, we announced top-line resutis fStudy AP-ADF301 (Study 301), a phase 1l clinical study in 40reatione
drug abusers assessing the abuse liability of imgof our crushed hydrocodone/acetaminophen prtodbitidy 3018 primary endpoil
indicated Aversion hydrocodone/acetaminophen higtith} lower numeric mean maximum drug liking (Em&®.1) compared to an equival
dose of a generic hydrocodone/acetaminophen tdBimiax: 75.6) currently on the market, however thessults were not statistica
significant (p=0.22). The secondary endpoints destrated the effects of the Aversion ingredients dmg snorting. Aversic
hydrocodone/acetaminophermean minimum liking (Emin: 40.2) was less tham tbmparator (Emin: 50.4) (the difference beingistieally
significant at p=0.0003). The mean minimum drudnlikfor Aversion hydrocodone/acetaminophen andotheebo control were 40.2 and 4
respectively (the difference being statisticallyréficant at p=0.0042). A score below 50 indiceaesibject disliked the drug they were takir
some point during the treatment (a score of 50 meaither like or dislike), and a score greatentb@ indicates they liked the drug they v
taking.

The mean minimum liking results correlated clostbly Overall Drug Liking score (ODL) and Take Drugain assessment (TD,
ODL assessed the subject like or dislike for theugdrexperience 12 hours after taking the dose. THeL dor Aversior
hydrocodone/acetaminophen (52.7) was lower thaigémneric comparator (71.0) (the difference beimagistically significant at p=0.0001) w
a score of 50 indicating neither a like nor dislif®A assessed a subjextiillingness to take the drug again assessed ag&stadter taking tt
dose. The TDA for Aversion hydrocodone/acetaminop{#.1) was lower than the generic comparator0j7(the difference being statistice
significant at p=0.0001) with the Aversion hydroood/acetaminophen score below 50 indicating anllingness to take the drug again.

There were no serious adverse events reportedvfersfon hydrocodone/acetaminophen. There was neoesegq effect identified
the study but a carryover effect between the 5Systudssover periods was identified for the Emax snea but not the Emin measure. Du
this observed carryover effect, the FDA may revibevresults of our study differently than we hamd/ar limit the amount of data we collec
in the label for our product if approved by the FD¥s such, we are strategically considering thedrteecomplete an additional nasal al
liability study.

On December 5, 2013, we met with FDA to discusthéf FDA will consider whether the results of Stu8y1l are acceptable -
submission in a NDA. On May 27, 2014, we annourtbatithe FDA advised us that the data from our B8@lL was insufficient to support
intranasal abuse deterrence claim. The FDA indicttat a product will have to have an impact orutdliking” to support a claim of abuse-
deterrence through a relevant route of abuse. W’ & advice also questioned whether the intranasaé nsua relevant route of abuse
hydrocodone/ acetaminophen products and recommehededie identify variables that could have impddtee findings from Study 301 beft
considering or conducting an additional intranashilise liability study on our Aversion hydrocodomektaminophen product. We h
previously submitted a report to the FDA on thevptence of abusing hydrocodone products by intr@nadministration. We met with t
FDA on August 14, 2014 to discuss the developmeriiygay for our Aversion hydrocodone/acetaminoplabiet development candide
which is intended to provide abudeterrent features to address abuse by nasal rep@ntid injection. The FDA continues to questior
relevance of abuse of hydrocodone with acetaminogiteducts by the intranasal route of administratibhe FDA indicated that we m
conduct an additional nasal abuse liability stuatydur Aversion hydrocodone/acetaminophen prodacticlate.

On September 11, 2014, we submitted a formal déspasolution request with the FDA. The dispute gngt to the FDA
determination that nasal snorting abuse of hydroonedwith acetaminophen products lacks relevance.b@lmve the available data,
contained in the multiple sources provided to tB&\Fstrongly supports the conclusion that hydrogeelcontaining products are known tc
abused through snorting, a standard explicitly tified in FDA's January 2013 "Guidance for Indusfyuse-Deterrent Opioids -Evaluatior
and Labeling". On October 16, 2014, we announcatittte FDA denied on procedural grounds our apptie position taken by the Divisi
of Anesthesia, Analgesia and Addiction ProductsA2\P”) that abuse by snorting hydrocodone with acetamieogitoducts lacks relevan
In a letter decision from the Office of Drug Evatioa I, the FDA indicated that DAAAR comments and correspondence with us to de
well as the FDAS Draft Guidance on abuse deterrent opioids, shioeildiewed only as recommendations and opiniorgs,danmnot preclude |
from completing clinical development of our hydrdome with acetaminophen product and submitting B\ Nor consideration by the FD.
The FDA noted that an Advisory Committee meetiny migatly inform their considerations. The FDA éettuling also advised us that we r
appeal the decision of the Office of Drug Evaluatibto the next level within the FDA. We are curtly assessing our development strateg
our Aversion hydrocodone with acetaminophen prgdactuding the merits of appealing the F3Adecision. Even if we were to file an ap)
and succeed in such proceeding, in order to comtine development of our hydrocodone/acetaminopheafuct we will be required to cond
an additional abuse liability study that will neteddemonstrate a statistically significant reduttio Drug Liking, of which no assurance car
provided. We are currently in the process of daamgthis next study and will make a decision on owencing this study in 2015.




We have completed scalg activities for our Aversion hydrocodone/acetampimen product at the proposed commercial manufer
and have manufactured our registration batches.h@te also completed the pharmacokinetic studieg, (303 and 304) for Aversii
hydrocodone/acetaminophen, the results of whicle ltiamonstrated conformance with the FBAtandard for bioequivalence when comp
to the reference drug, and demonstrated dose propality, or relatively consistent blood exposuaeross all three dosage strengths. -
studies also evaluated blood levels of each ofdgaltone and acetaminophen compared to their réspecmparator drugs, and demonstr
that our Aversion hydrocodone/acetaminophen blesdls of hydrocodone were consistent with the caatpaproduct, while acetaminopt
peak blood levels were 23% higher than the compapmbduct based on the geometric mean. A largalbiity in acetaminophen results v
observed in the study. We believe the results ofliss 302, 303 and 304 satisfy the requirementafbiDA to establish the safety and
efficacy of our Aversion hydrocodone/acetaminoppesduct, however, the interpretation of these tesulll be subject to FD/A review an
acceptance of our conclusions. Before submittirdy MBA, we will need to complete an additional naaalise liability study which is curren
undergoing an internal strategic review.

U.S. Market Opportunity for Opioid Analgesic Products Utilizing Aversion Technology

The misuse and abuse of controlled prescriptiog®l{CPDs) in general, and opioid analgesics inqudar, continues to constitute
dynamic and challenging threat to the United States$ is the natios’ fastest growing drug problem. Results from th&328ational Dru
Threat Assessment conducted by the DEA reportGR& rates of abuse remain high, with individualgsafig CPDs at a higher prevalence
than any illicit drug except marijuana. Opioid ajedics are the most common type of CPDs takeiitlifliand are the CPDs most commc
involved in overdose incidents. According to theiAbuse Warning Network (DAWN), the estimated nembf emergency department vi
involving nonmedical use of prescription opiatepiotds increased 112 percent—84,671 to 179,78%tween 2006 and 2010. Immed
release, or IR, opioid products comprise the vagbrity of this abuse compared with extended r&leasER, opioid products.

It is estimated that more than 75 million peoplehe United States suffer from pain and the FDAnestes more than 45 millic
people receive a prescription for the opioid hyddmme annually. For many pain sufferers, opioidgesics provide their only pain relief. A
result, opioid analgesics are among the largestcpmion drug classes in the United States witlero250 million tablet and caps
prescriptions dispensed in 2014 of which approxatya35 million were for IR opioid products and dbllion were for ER opioid product
However, physicians and other health care providetsnes are reluctant to prescribe opioid anadgdsr fear of misuse, abuse, and diver
of legitimate prescriptions for illicit use.

We expect our Aversion Technology opioid produtds;ompete primarily in the IR opioid product seginef the United States opic
analgesic market. Because IR opioid products aesl disr both acute and chronic pain, a prescriptmm,average, contains 65 tablet:
capsules. According to IMS Health, in 2014, saleshie IR opioid product segment were approxima®&d0 billion, of which ~98% w:
attributable to generic products. Due to fewer tifie competitors and the significantly larger tketrfor dispensed prescriptions for IR op
products compared to ER opioid products, we hautélly focused on developing IR opioid productsliging our Aversion Technolog
Aversion oxycodone and our Aversion Technology paisl in development include the active opioid inligats representing approximai
76% of the U.S. IR Opioid Product segment. A sumnadithe IR opioid product prescription data forlads provided below:




2014US
Prescription 9

IR Opioid Product(%) (Millions) @ of Total
Hydrocodone 11¢ 5%
Oxycodone 54 23
Tramadol 45 19
Codeine 12 5
3 Others 5 3
Total 23¢ 100%

Lincludes all salts and esters of the opioid andidpiin combination
with other active ingredients such as acetaminophen
2|MS Health, 2014

Despite considerable publicity regarding the abake@xyContin® extendedelease tablets and other ER opioid products,
government statistics suggest that far more pebpke used IR opioid products noredically than ER opioid products. These stati
estimate that nearly four times as many people haisused the IR opioid products Vicodin®, Lortab®dalorcet® hydrocodon
bitartrate/acetaminophen brands and generics) @arContin®. We estimate 685% of the 37 million lifetime U.S. opioid abusdrave
engaged in the nomedical use of the active ingredients in our IRo@piproduct candidates. As indicated in the follegvichart, the top fi
abused opioid products are available only as IRidgroducts.

Lifetime Non-Medical Use of Selected Pain Relieverége 12 or Older: 2013

vicodind, Lortab®, & Lorcet® [N
Darvocet®, Darvon® & Tylenol® wiCodeine ||| GG
Percocet®, Percodan® & Tylox® _
Hycrosodone
codeine || RGN
OxyContin® [N
Morphine [N
Tramadol [
L8
L

Mathadone

=
un

10 15 20 25

Humbers (in millions)

B immediate Release Only [ Extended & Immediate Release Only

Source: SAMHSA, Office of Applied Studies, 2013 igatl Survey on Drug Use and Health.

In a 2011 survey of 400 opioid prescribing physisi@onducted for us by an independent research 3&% of physicians indicat
they were highly concerned with the diversion ddittopioid prescriptions for nomedical purposes and 42% were highly concernedt
opioid misuse by their patients. However, less th@ of these same physicians indicated they wenédent they could adequately iden
patients who are diverting or misusing their opipréscriptions. Further, 77% and 66% of the phgsigiindicated that abuse of their op
prescription by injection and snorting, respectiy&ould likely lead to serious adverse health egpences for the abuser as compared tc
38% for abuse by oral administration.




A majority of pharmaceutical products in the UnitBthtes are paid for by thigghrty payers such as insurers, pharmacy b
managers, selfisured companies and the federal and state goesrnsnthrough Medicare, Medicaid and other healtte gaograms. W
believe our product candidates must demonstralieiaat benefit to the patient and/or an econoneadfit to thirdparty payers and/or a ben
to health care providers to receive favorable reirsbment status by the third-party payers, of whizgkassurance can be given.

Several independent organizations have estimagditential cost impact of prescription opioid abtis insurers. An analysis
health and pharmacy insurance claims between 1882@02 for almost two million Americans conductgdAnalysis Group, Inc. and oth
indicated that enrollees with a diagnosis of opialtise had average claims of approximately $14p@90year higher than an agende
matched norepioid abuse sample. A 2007 report by the Coalidgainst Insurance Fraud, after adjusting for itifla, estimated this exce
cost per patient at more than $16,000 for 2007a@ylying the U.S. governmentestimated 4.4 million annual opioid abusers, ¢éhimnizatio
concluded that abuse of IR and ER opioid produatddccost health insurers up to $72.5 billion aryea

Product Labeling for Aversion Technology Products

In January 2013, the FDA published draft guidarareiridustry on the evaluation and labeling of abdisterrent opioids. While tf
guidance is non-binding on the FDA, it outlines FBAurrent thinking on the labeling of abudeterrent products. FDA encourages sponst
seek approval of proposed product labeling thas fmtth the results of physiochemical, physiologibarmacodynamic, pharmacokine
and/or formal post-marketing studies that appraelyacharacterizes the abudeterrent properties of a product. To date, FDAlmaited dat:
correlating the potentially abusketerrent properties of certain opioid drug prodweith actual reduction in abuse or adverse evasgsciate
with abuse. When the data predict or show thaduymt's potentially abusdeterrent properties can be expected to, or agtdall result in
significant reduction in that produstabuse potential, these data, together with aaraieccharacterization of what the data mean, shioe
included in product labeling.

We or our licensee may seek to include descriptminstudies that characterize the abds&errent properties in the label for
Aversion Technology products in development. Altlodhe FDA approved label for Oxaydo contains latiitns on exposing Oxaydo tab
to water and other solvents and administrationudhofeeding tubes, the FDA approved Oxaydo labekdwt contain a description of the
injection studies we performed to characterize dbeise deterrent properties of Oxaydo. We have ctteunio the FDA to underta
epidemiological studies to assess the actual coesegs of abuse of Oxaydo in the market. The extemthich a description of the abuse
deterrent properties or results of epidemiologimalbther studies will be added to or included ie #DA approved product label for «
products in development will be the subject of discussions with the FDA as part of the NDA revipicess, even after having obtai
approval of Oxaydo. Further, because the FDA clossdulates promotional materials, even if FDAially approves labeling that include
description of the abuse deterrent properties ®fptioduct, the FDA Office of Prescription Drug Promotion, or OPDHI) wontinue to reviey
the acceptability of promotional labeling claimsigroduct advertising campaigns for our marketedipcts.

Egalet Agreement Covering Oxaydo

On January 7, 2015, we and Egalet US, Inc. andeEgadl., each a subsidiary of Egalet Corporatian]léctively, “Egalet”)entere:
into a Collaboration and License Agreement (the &lEg Agreement”) to commercialize Oxaydo™ tabletmtaining our Aversio®
Technology. Oxaydo is approved by the FDA for mérigein the United States in 5 mg and 7.5 mg stitefhigunder the terms of the Egi
Agreement, we are transferring the approved NDA Gmaydo to Egalet and Egalet is granted an exaulisense under our intellect
property rights for development and commercial@atf Oxaydo worldwide (the “Territory”) in all &ngths, subject to our right to popemote
Oxaydo in the United States.
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In accordance with the Egalet Agreement, we andeEdwmve formed a joint steering committee to cowtd commercializatic
strategies and the development of product linenskbas. Egalet will pay a significant portion oftlexpenses relating to (i) annual N
PDUFA product fees, (ii) expenses of the FDA reeglipostmarketing study for Oxaydo and (iii) expenses dafichl studies for product lit
extensions (additional strengths) of Oxaydo for thited States and will bear all of the expensedexfelopment and regulatory approve
Oxaydo for sale outside the United States. Egaleesponsible for all manufacturing and commezaaion activities in the Territory f
Oxaydo. Subject to certain exceptions, Egalet lale final decision making authority with resperatl development and commercializai
activities for Oxaydo, including pricing, subject dour copromotion right. Egalet may develop Oxaydo for otbeuntries and in additior
strengths, in its discretion.

Egalet paid us an upfront payment of $5 million mp@gning of the Egalet Agreement and will pay #2&b million milestone on tl
earlier to occur of (A) the launch of Oxaydo and JBnuary 1, 2016, but in no event earlier thare B 2015. In addition, we will be entit
to a onetime $12.5 million milestone payment when worldwidgaydo net sales reach $150 million in a calenydar. In addition, we wi
receive from Egalet a stepped royalty at percentates ranging from mid-single digits to doubligits on net sales during a calendar
based on Oxaydo net sales during such year (exgjudit sales resulting from our poemotion efforts). In any calendar year in whi@ht sale
exceed a specified threshold, we will receive abtudligit royalty on all Oxaydo nefales in that year (excluding net sales resultinghfou
co-promotion efforts). If we exercise our poemotion rights, we will receive a share of thesg margin attributable to incremental Oxaydc
sales from our co-promotion activities. Egadathyalty payment obligations commence on the &isshmercial sale of Oxaydo and expire,
country-byeountry basis, upon the expiration of the lastXpire valid patent claim covering Oxaydo in suclumioy (or if there are no pate
claims in such country, then upon the expiratiorthef last valid claim in the United States or tlatedwhen no valid and enforceable listi
patent in the FDAs Orange Book remains with respect to the ProdRatyalties will be reduced upon the entry of gemeruivalents, as wi
for payments required to be made by Egalet to aedniellectual property rights to commercializea@eo, with an aggregate minimum floor.

The Egalet Agreement expires upon the expiratioBgslets royalty payment obligations in all countries.hgit party may termina
the Egalet Agreement in its entirety if the othartp breaches a payment obligation, or otherwisteri@ly breaches the Egalet Agreem
subject to applicable cure periods, or in the etieatother party makes an assignment for the keofedireditors, files a petition in bankrup
or otherwise seeks relief under applicable banksufaws. We also may terminate the Egalet Agreeméttit respect to the U.S. and ot
countries if Egalet materially breaches its comnadimation obligations. Egalet may terminate thealetj Agreement for convenience on
days prior written notice, which termination mayt macur prior to the second anniversary of Egalédunch of Oxaydo. Egalet also r
terminate the Agreement prior to the launch of @ikagn 30 days prior written notice upon the ocaweeof serious safety issues, regule
restrictions and intellectual property issues,dntecase involving Oxaydo. Termination does nacfé partys rights accrued prior thereto,
there are no stated payments in connection withitextion other than payments of obligations presip@accrued. For all terminations (but
expiration), the Egalet Agreement provides for thansition of development and marketing of Oxaydont Egalet to us, including t
conveyance by Egalet to us of the trademarks dnégulatory filings and approvals relating to Oday and for Egales supply of Oxaydo f
a transition period.

Impede 1.0 Technology

Our Impede 1.0 Technology, a proprietary mixturdnaictive ingredients, prevents the extraction séytoephedrine, or PSE, fr
tablets using known extraction methods and disrtiglirect conversion of PSE from tablets intolmatphetamine. The chemical structur
PSE is very similar to methamphetamine, facilitaten straighforward chemical conversion to methamphetamine. @PSE products a
sometimes purchased and used for this conversiogreTare multiple known processes to convert PSReihamphetamine, all of which
not complex and do not require specialized equiginf@wever, many do require readily available bmtammon ingredients. Two of the th
most popular processes follow two general procgssteps: (1) dissolving the PSE tablets in a sdlt@rsolate, by filtration, purified PSE a
(2) a chemical reduction of the PSE into methamghéete for drying into crystals. The third method,tlee “one-pot’'method, involves tt
direct chemical reduction of the PSE to methamphita in the presence of the tabdeihactive ingredients. All the solvents used diienately
dried off or otherwise removed so a vast rangeohfesits are amenable to the process.
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Studies sponsored by us at an international, intigre laboratory demonstrated our Impede 1.0 Tdofgggrevents the extraction
PSE from tablets for conversion into methamphetamising what we believe are the two most commoraetion methods, each requir
extraction of PSE as an initial stémaboratory tests conducted on our behalf by angaddent Clinical Research Organization, or CRMg
the “one-pot"’method demonstrated that our Impede Technologygtied the direct conversion of PSE from the tabtets methamphetamir
The study compared the amount of pure methamphegahyidrochloride produced from Nexafed and Joh@sdohnson’s Sudafed®blets
Using one hundred 30 mg tablets of both productdtiipfe onepot tests and a variety of commonly used solvehts study demonstrated
average of 38% of the maximum 2.7 grams of purehamphetamine hydrochloride was recovered from NmkalComparativel
approximately twice as much pure methamphetamirzdaloride was recovered from Sudafed tabletsh Bwbducts yielded a substan
amount of additional solids such that the puritytaf total powder provided contained approxima&&y methamphetamine hydrochloride.

Impede 2.0 Technology

We have developed several next generation, or Imedl prototypes of our Impede Technology to inaprthe methresistance of o
technology. We have completed one-pot, direct camoe meth testing performed by our CRO with ressak follows:

Meth Resistant

Product/Formulatiol Technology Meth Recoven! Purity 2

Sudafe® 30mg Tablet: none 67% 62%
Nexafed 30mg Technolog Imped® 1.0 38% 65%
Zephre:-D® 30mg Pills Tarex® 28% 51%
Nexafed 120mg Extend-release tablet Imped® 2.0 17% 34%

1Total methamphetamine HCI recovered from 100 PSEgtablets divided by the maximum theoretical yiel@.7 grams.
2 Total methamphetamine HCI recovered from 100 PSEgtablets divided by the total weight of powderaeered.

We are assessing two experimental formulations exafed extendedelease tablets in a pilot pharmacokinetic studygared to a
FDA-approved 120mg PSE extendetdease product. We expect this study to infornsiide formulation changes before undertaking a &
bioequivalence study. We also are assessing th@ainesults of immediatezlease Impede 2.0 formulations, along with martufability anc
other pertinent information to determine our sgtéor introducing Impede 2.0 into our Nexafed prodline.

Nexafed Products

Our Nexafed product line consists of immediateasdetablets which utilize our patented Impede Eéhmology. Nexafed is a 301
pseudoephedrine tablet and Nexafed Sinus PressBantis a 30/325 mg pseudoephedrine and acetah@noblet. PSE is a widelysec
nasal decongestant available in many poescription and prescription cold, sinus and gitgproducts. While the 30mg PSE tablet is no
largest selling PSE product on the market, we belieis the most often used product to make methtd: (a) its relatively low selling pri
and (b) its simpler formulation provides better méiowever, as methesistant products become pervasive, we believl ooaiks will migrat
to other, larger selling, PSE containing products.

We have demonstrated that our Nexafed 30mg taisldt®equivalent to Johnson & Johnse®Budafed 30mg Tablets when a sing
tablets dose is administered. Commencing in 2006,GMEA, required all noprescription PSE products to be held securely lokline
pharmacy counter, has set monthly consumer purchasene limits, and has necessitated consumeraatien with pharmacy personnel
purchase PSE-containing products. We are capitgliah this consumgrharmacist interaction at the point of sale bycsitig distribution t
pharmacies and educating and encouraging pharmagsistcommend Nexafed to their customers. We sirgyuelemarketing, direct mail, ¢
online and journal advertising to educate pharntaeisout Nexafed and encourage pharmacists to rmeoch Nexafed to their customers.
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We launched Nexafed commercially in nileeccember 2012 into the United States OTC marketdtd and allergy products. We hi
built a distribution system of several regional aational drug wholesalers for redistribution t@phacies which includes the three largest
drug wholesalers: McKesson, Cardinal Health and #soarceBergen. We also ship directly to the waosles of certain pharmacy cha
Nexafed is currently stocked in approximately 1D,&0.S. pharmacies or about 19% of the estimate@065\J.S. pharmacy outlets. Ini
adoption was primarily in independent pharmaciegredominately rural communities with high meth eeveess. Chain pharmacies, with v
centralized control of the pharmacy operationsabegdopting in mi®013, including Kroger, Publix, Fruth and Bartelame pharmacists
actively recommending Nexafed to their customerdemdome have replaced all 30mg PSE products, baaadgeneric, with Nexafed. R
Aid, the nation’s fourth largest pharmacy operab@gan purchasing Nexafed in late 2013. In latet28nart and Kroger initiated chaimide
stocking of Nexafed.

We estimate that approximately 50% of Nexafed staplpharmacies are repeat customers, excluding ARdeand Kroger whic
purchase directly from us and we therefore do msthndividual store data.

In February 2015, we began initial shipments of &fed Sinus Pressure + Pain. We are marketing toidupt consistent with o
Nexafed marketing efforts to pharmacists concemétl meth abuse of their products. We are not avedrany branded ne-prescriptiol
product that contains PSE and acetaminophen begjahiat brands containing these ingredients haberebeen discontinued or reformule
with phenylephrine. We expect Nexafed Sinus PressuPain to compete primarily against Advi@ld and Sinus (PSE/ibuprofen) and
lesser extent Aleve®-D and Sudafed® Pressure +Which are extended-release products.

We shipped approximately $161 thousand in Nexafedyct during the quarter ended December 31, 20@4$827 thousand duri
the year ended December 31, 2014. We are marketindNexafed product and our Nexafed Sinus PressuPain product under FDA’
regulations applicable to OTC Monograph producesxaded and Nexafed Sinus Pressure + Pain tabketsffered in 24count blister packag:
cartons.

Impede Technology Products in Development

Given the fragmented nature of the PSE market witiducts containing multiple active ingredients, are developing additior
products for our Nexafed franchise:

Impede Technology Produ Status
Immediate-release pseudoephedrine HCI in combimatith Nexafed Sinus Pressure + Pain launched Other fationk being
other cold and allergy active ingredie considerec
Extended-release formulation Initial test formulations using Impede 2.0 undergpi

pharmacokinetic testin

We are undertaking pharmacokinetic testing of twiteknt test formulations of an extendeelease PSE product that have ex
suitable in vitro release profiles against a corapmarproduct. These test formulations contain Ingp2d technology. We currently expec
initiate a preND meeting with the FDA to discuss the resultsrirour pharmacokinetic and meth testing studieseterdhine the developme
path for our extended-release development prosdith, we believe, will require and NDA or ANDA suission to the FDA.

Our objective is to establish our own Nexafed flase in the United States with multiple producteoifigs, including both immedic
and extended release products utilizing both siagie combinations of active ingredients. We aimmiake methresistant PSE product 1
standard of care in all U.S. pharmacies. We willleate possible licensing of our Impede Technolaify commercial partners. Within t
United States, we may consider licenses with apteppartners that can: (a) help advance ouribligion network with the goal of maki
meth+esistant products the standard of care in all pt&rmacies, and/or (b) extend our internal devek resources to develop difficull
formulate products, such as extended-release.
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U.S. Methamphetamine Problem and the Role Meth Restant Technologies

Methamphetamine is a highly addictive illicit druged normedically by an estimated 12 million people at squoiat in their lifetime
and 1.2 million in 2013. In 2006, the Combat Metipletamine Epidemic Act, or CMEA, was enacted irpoese to an alarming increas:
and widespread conversion of PSE containing predimtd methamphetamine. Among other things, CMEuires retail stores to maint
their inventory of PSE containing products in aused location and restricts the amount of PSE mteda store can sell to an individ
customer. Implementation of CMEA initially reducélde number of illegal methamphetamine laboratoriguses reported by the Dr
Enforcement Administration, or DEA, as the then hamnmonly used process for conversion of PSE tthamephetamine required substat
guantities of PSE. However, a newer process fovedimg PSE to methamphetamine requires less P8&sility as a result of this n
conversion process, the DEA reported 2010 clandestiethamphetamine laboratory seizures increaség &4r the low reported in 20(
Laboratory seizures were down 12% and 5.5% in 201dL2012, respectively, although certain statesiroos to see increases. In respon:
the ongoing methamphetamine problem, several jaciadictions (state, counties and/or local muradifges) have enacted or propose to €
legislation to require a physician’s prescriptienabtain a PSEontaining product or have tightened consumer @geHhimits beyond th
established by CMEA. Further, federal funding feddral meth lab clean-up has changed which maynpadting law enforcemeist’policing
and accounting of meth labs.

In January 2014, local media in Scott County Teseeseported that substantially all pharmaciestéacan such county remov
single ingredient PSE products from their shelvefavor of Nexafed. We believe similar changes tplace in neighboring Campbell Cour
Based on local media reports, authorities in tloesmties subsequently reported a 90% and 88%, atrgply, reduction in meth labs seizures.

In late 2013, West Virginia considered legislati@yuiring all PSE products to have a prescriptidgthvan exemption for meth-
resistant products like Nexafed. Although this Hiled to pass, by the end of 2013, many West iWiagretailers, including Frute’and Rit
Aid had voluntarily removed singliegredient PSE products from their shelves, somiavor of using only Nexafed. In the first half 2014
West Virginia seized 207 meth labs or a reporte% 28duction from 2013 year-wate (there were 530 seizures in 2013). In July2QNV <
pharmacies announced the removal of older simgeedient PSE products from their West Virginiares. We believe the vast majority
West Virginia pharmacies now stock either no sigigedient PSE products or exclusively metkistant products. The West Virginia Gaz
reported in December 2014 that authorities seizdég 8 meth labs between July and November 201dhpewed to 207 meth labs in the 1
half of 2014 and 530 for all of 2013.

The DEA may grant exemptions from the purchaseirements of PSE under the CMEA. We believe a mobaist formulation alor
with in-market data demonstrating a reduction in methdalilents may qualify for this exemption, althougkre can be no assurance this
be the case.

U.S. Market Opportunity for Impede PSE Products

PSE is a widely-used nasal decongestant availabiheainy norprescription and prescription cold, sinus and gitgproducts. PSE
sold in products as the only active ingredient athbimmediate and extendeelease products. In addition, PSE is combined wilter colc
sinus and allergy ingredients such as pain religeveough suppressants and antihistamines. PSEcalapetes against phenylephrine
alternate nasal decongestant available in pr@seription products. In 2009, AC Nielsen reporaggproximately $1.0 billion in retail sales
non-{rescription products containing either PSE or ghregghrine as a nasal decongestant, of which apprabely 47% contained PSE. The
selling brands of OTC cold/allergy products in 200&e:

Active 2009 Retail Sales
Brand?! Company Ingredient(s’ ($ Millions)
Claritin-D Merck PSE & Loraditine? $ 113.(
Mucinex-D Rickett Benckiser PSE & Guaifenesif $ 72.2
Zyrtec-D Pfizer PSE & Ceteriziné $ 52.2
Advil Sinus Pfizer PSE & Ibuprofen $ 30.¢
Sudafed 12 Hour J&J PSE? $ 24.¢
Sudafed 30mg J&J PSE $ 20.¢

1Branded product only. Does not include store bisaids.
2Extended release PSE formulations
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The 2009 market for 30mg PSE tablets, includingestirands was approximately 372 million tabletslBr5 million boxes of 2
tablets. Nexafed is currently priced at $3.99 ftwoa of 24 tablets and Nexafed Sinus Pressure r-iBaiurrently priced at $7.50 for a box of
tablets.

The market for cold, sinus and allergy productiigsly competitive and many products have strongsomer brand recognition a
in some cases, prescription drug heritage. Catelgaging brands are often supported by nationalsmaarketing and promotional effo
Consumers often have a choice to purchase a Ipensixe store brand. Store brands contain the sate ingredients as the more pop
national brands but are not supported by large etedx campaigns and are offered at a lower prica-{tescription products are typice
distributed through retail outlets including drutpre chains, food store chains, independent phaesiaand mass merchandisers.
distribution outlets for PSE products are highlysalidated. According to Chain Drug Review, the &@pdrug, food and mass merchandi
chains operate approximately 40,000 pharmaciefenlt.S., of which 58% are operated by the fourdstghains. Stocking decisions
pharmacists recommendations for these chain phamarce often centralized at the corporate heatkeysar

Our 2010 market research study showed that 93%e®204 pharmacists surveyed believe that PSE hseieu efficacy as a na:
decongestant compared to phenylephrine. In our 20y of 215 chain and independent pharmacist,iridicated they had influence o
the pharmaciesproduct offerings. Of such pharmacists, 70% indidathey were likely to stock or recommend stockiexafed in the
pharmacies. The 215 surveyed pharmacists alsoaitedica willingness to recommend Nexafed to over ®%heir customers who see
pharmacist’s advice for a single ingredient nasalothgestant.

Product Labeling for Impede Technology Products

We are marketing our Nexafed and Nexafed SinussBres+ Pain products pursuant to the FOATC Monograph regulations, wh
require that our product have labeling as specifiethe regulations. We are advertising the eximactharacteristics and methamphetamine
resistant benefits of our Nexafed products whicsuigported by our published research studies.

We expect that any of our other Impede Technolaggpcts that are marketed pursuant to an NDA or ANBII be subject to a lab
approved by the FDA. We expect that such a labklrequire submission of our scientifically derivabbuse liability data and we intend to <
descriptions of our abuse liability studies in @A approved product label, although there candassurance that this will be the case.

Limitx™ Technology

Limitx™ technology is a novel, early stage techiggiantended to address abuse by excess oral cotisungd multiple tablets ar
provide a margin of safety during accidental owgestion of tablets. In proof of concept laborgttasts, Limitx™ tablets demonstrated
ability to limit the release of the active ingrenlidrom tablets when multiple tablets are simultargy introduced into simulated gastric flt
Using .055N HCI dissolution bath, a single Limigbtet released most of its active ingredient wittbhminutes while eight Limitx tablets in 1
same bath released the equivalent of one tabletigeaingredient in 15 minutes. Eight immediatdease tablets of a marketed pro
comparator released the most of its active ingrediel5 minutes compared with over 2 hours forelggt Limitx tablets.

While the initial Limitx™ formulation utilizes hya@morphone as its sole active ingredient, if suckeltgwment proves successful
which no assurance can be given, it is expectetthigatechnology could incorporate other opioidsweedl. The need for abuse deter
formulations which address excess oral consumptias stressed in the January 2013 FDA draft guidéorcabuse deterrent opioids. We h
patent applications pending with the USPTO coveangLimitx™ technology.

Limitx™ is being developed pursuant to a $300,0@@ng (the “Grant”) by the National Institute On DQrd&buse (“NIDA”) of the
National Institutes of Health. Phase | of developmmis to create an optimized formulation that candommercially manufactured anc
suitable for human testing. In Phase |, we willdeeloping a formulation and manufacturing prodéss mimics, at research scale batc
commercial manufacturing scale equipment and te$texaluate the tablets in our proof of concepgaligion apparatus. We have success
manufactured small scale batches of the key npearticle at our Culver facility but believe the nogecturing process used will not be scal
for commercial batches. We have tested and afeeipitocess of installing new equipment for usénis process.
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In Phase Il, we will perform human pharmacokingésting to characterize the release of drug in VNIDA funding of Phase
development, for which an application has alreadgrbsubmitted, will be contingent upon (1) asseasig NIDA of the Phase | progre
report and its determination that the Phase | ttoitess were achieved, (2) review and approval oérottocuments necessary for continua
and (3) availability of funds. No assurance camjiven that Phase Il development funding will bevided by NIDA.

Phase | research on the Compartyydromorphone tablet utilizing Limitx™ technologysupported by the National Institute On Drug séw
the National Institutes of Health under Award NumBd4DA037921. The results and content of any saskarch is solely the responsib
of Acura and does not necessarily represent theiaffiews of the National Institutes of Health.

Patents and Patent Applications

We have the following issued patents covering, agrather things, Oxaydo and our Aversion technology:

Patent No. (Jurisdictior Subject Matte Issued Expires

7,201,902 (US) Pharmaceutical compositions including a mixture of Apr. 2007 Mar. 2025
functional inactive ingredients and specific opiaitalgesic:

7,510,726 (US) A wider range of compositions than those describete Mar. 2009 Nov. 2023
7,201,920 Patet

7,981,439 (US) Pharmaceutical compositions including any wateulislel Jul. 2011 Aug. 2024
drug susceptible to abu

8,409,616 (US) Pharmaceutical compositions of immediate-releassab Apr. 2013 Nov. 2023
deterrent dosage forn

8,637,540 (US) Pharmaceutical compositions of immediate-releassab Jan. 2014 Nov. 2023

deterrent opioid produc
We have the following issued patents related toAuarsion technology:

Patent No. (Jurisdictior Subject Matte Issued Expires
7,476,402 (US) Pharmaceutical compositions of certain combinat@ins Jan. 2009 Nov. 2023
kappa and mu opioid receptor agonists and otheedtgnts
intended to deter opioid analgesic product misuskaduse

8,822,489 (US) Pharmaceutical compositions of certain abuse daterr Jul. 2014 Nov. 2023
products that contain polymers, surfactant andgurly 80
2004294953 (AUS Abuse deterrent pharmaceutic Apr. 2010 Nov. 2024
2010200979 (AUS Abuse deterrent pharmaceutic Aug. 2010 Nov. 2024
2,547,334 (CAN Abuse deterrent pharmaceutic Aug. 2010 Nov. 2024
2,647,360 (CAN Abuse deterrent pharmaceutic May 2012 Apr. 2027
175863 (ISR Abuse deterrent pharmaceutic Nov. 2004 Nov. 2024
221018 (ISR Abuse deterrent pharmaceutic Nov. 2004 Nov. 2024

We have the following issued patent covering, amamthgr things, our Nexafed product line and Impgdeand 2.0 technologies:

Patent No. (Jurisdictior Subject Matte Issued Expires
8,901,113 (US) Pharmaceutical compositions suitable for redudig t Dec. 2014 Feb. 2032
chemical conversion of precursor compou
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In January 2012, the USPTO issued to us U.S. P&tent8,101,630, or the 630 Patent with a singléntlthat encompasses
extended release abuse deterrent dosage form aebdaege or a pharmaceutically acceptable salt theflde 630 Patent expires in Aug
2024. In July 2014, we ceded priority of the ‘63gnt to a patent application filed by Purdue Plaaamd expect this patent to be rescinded.

In addition to our issued U.S. patents, we hawfihultiple U.S. patent applications and intermatigatent applications relating
compositions containing abusable active pharmacautigredients as well as applications coveringlompede 1.0 and 2.0 Technologies
filed U.S. patent applications for our Limitx Techogy. Except for the rights granted in the Egélgteement, we have retained all intellec
property rights to our Aversion Technology, Imp&a@zhnology, Limitx Technology and related produsndidates.

In 2012 and 2013, we received Paragraph IV Ceatifimn Notices from five generic sponsors of an ANEA a generic drug listir
our Oxaydo product as the reference listed drug. Héwagraph 1V Notices referred to our 920, 7264881Patents, which cover our Aversin
Technology and our Oxaydo product. We filed sudingt each of such generic sponsors, Watson Labast Inc., Par Pharmaceutical, |
Impax Laboratories, Inc., Sandoz Inc. and Ranbakgy, in the United States District Court for thes@ict of Delaware alleging infringement
our 726 Patent listed in the FD&\'Orange Book. Our litigation against Watson Latwias was dismissed by us following Wat
Laboratories’change of its Paragraph 1V Certification to a Peapf Il Certification, indicating it would not lagh its generic product until t
expiry of our applicable Patents. Our litigatioraamgt the remaining generic sponsors was settledglthe period October 2013 through N
2014 on an individual basis, upon mutual agreerhetween us and such generic sponsors. None ofsaitthments impacted the validity
enforceability of our Patents. See “ltem 3 — Le@adceedings — Paragraph IV ANDA Litigatiofdr a discussion of the settlements relatir
such patent litigation.

Reference is made to the Risk Factors containdtin 1A of this Report for a discussion, among othéings, of patent applicatio
and patents owned by third parties, including ctathrat may encompass our Aversion Technology aray@xtablets.

Research and Manufacturing

We conduct research, development, manufacture bafrd@ory clinical trial supplies, and warehousirgji\aties at our operatiol
facility in Culver, Indiana and lease an administe office in Palatine, lllinois. The 25,000 sqedpot Culver facility is registered with {
DEA to perform research, development and manufaatficertain DEAscheduled active pharmaceutical ingredients anshiéa dosage for
products. We have obtained quotas for supply of BERAeduled active pharmaceutical ingredients froenDEA and develop finished dos:i
forms in our Culver facility. We manufacture clialdrial supplies of drug products in our Culvecifdy. In addition to internal capabilities a
activities, we engage numerous clinical researghmrations, or CROs, with expertise in regulatffgirs, clinical trial design and monitorii
clinical data management, biostatistics, medicatting, laboratory testing and related services. |&gads responsible for commerc
manufacture of Oxaydo under the Egalet Agreemerd.&pect that future opioid product candidates ldgesl and licensed by us will
commercially manufactured by our licensees or othudified third-party contract manufacturers.

We rely on a contract manufacturer to manufactpegkage and supply our commercial quantities ofdfEk and Nexafed Sin
Pressure + Pain products. Initially, we will soucee commercial requirements of our Nexafed proslircim a single manufacturer and will
have a second source. Although we believe therealéeenate sources of supply that can satisfy aunroercial requirements, replacing
adding a contract manufacture will result in additil costs and may delay or interrupt the supplyre$e products.

Competition

Our products and technologies will, if marketednpete to varying degrees against both brand andrigeproducts offering simil.
therapeutic benefits and being developed and nedkey small and large pharmaceutical (for presiompproducts) and consumer packe
goods (for OTC products) companies. Many of our petitors have substantially greater financial atiteoresources and are able to ex|
more funds and effort than us in research, devedmprand commercialization of their competitive tealogies and products. Prescript
generic products and OTC store brand productsoffir cost savings to thirdarty payers and/or consumers that will createémgipressure ¢
our products. Also, these competitors may havelmstautial sales volume advantage over our produdtizch may result in our costs
manufacturing being higher than our competitorstso
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We believe potential competitors may be developp@pid abuse deterrent technologies and produetsh $otential competita
include, but may not be limited to, Pain TherapeytPfizer Inc., Purdue Pharma, Atlantic Pharmacalst Egalet Corporation, KemPha
Shionogi, Nektar Therapeutics, Signature Therapgu®@Rx Pharma, Tris Pharma, Pisgah Labs, and ghatle Pharmaceuticals, Inc. Ega
our partner for Oxaydo, is also developing otheatlgasic products, all of which will compete for éeapment and commercialization resou
for Oxaydo, which may adversely impact the sale®©wéydo. In August 2014, Purdue Pharma announcedubmission of an NDA for
immediate-release oxycodone HCI product with reggbetbuse deterrent properties.

Our Impede Technology products containing PSE edihpete in the highly competitive market for cathus and allergy produs
generally available to the consumer without a pipson. Some of our competitors will have multimlensumer product offerings both wit
and outside the cold, allergy and sinus categooyiging them with substantial leverage in dealingghwa highly consolidated pharme
distribution network. The competing products mayéhavell established brand names and may be sugpbyt@ational or regional advertisii
Nexafed will compete primarily with Johnson & Jobr’'s Sudafed® brand and Nexafed Sinus Pressure +viAtirPfizer's Advil® Cold anc
Sinus, as well as generic/store brand formulatminsuch products manufactured by Perrigo Compamyathers. A competing product fre
Westport Pharmaceuticals is being marketed witlmglaf methamphetamine-resistance.

We are also aware that some large pharmaceuticapaoies in the past have sought to develop PSEadémdies or products tt
resist conversion into methamphetamine.

We may consider licensing our Impede Technologgroducts utilizing such technology for commerciatian.
Government Regulation

All pharmaceutical firms, including us, are subjecextensive regulation by the federal governmentcipally by the FDA under tl
Federal Food, Drug and Cosmetic Act, or the FD&Q, And, to a lesser extent, by state and local movents. Before our prescripti
products and some OTC products may be marketeleirutS., they must be approved by the FDA for consrakdistribution. Other OT
products must comply with applicable FDA regulatipknown as OTC Monographs, in order to be markeétatido not require FDA revie
and approval before marketing. Additionally, we aréject to extensive regulation by the DEA under €Controlled Substances Act,
Combat Methamphetamine Act of 2005, and related lamd regulations for research, development, matwrfag, marketing and distributi
of controlled substances and certain other pharuatimed active ingredients that are regulated asedi€hemicals. Extensive FDA, DEA, ¢
state regulation of our products and commercialrafmns continues after drug product approvals, #redrequirements for our contint
marketing of our products may change even aftéialrapproval. We are also subject to regulatiodarrfederal, state and local laws, incluc
requirements regarding occupational safety, laboyatractices, environmental protection and hazasdmbstance control, and may be su
to other present and future local, state, fedardlfareign regulations, including possible futuegulations of the pharmaceutical industry.
cannot predict the extent to which we may be afiédby legislative and other regulatory developmemscerning our products and
healthcare industry in general.

The FD&C Act, the Controlled Substances Act andeptfederal statutes and regulations govern théntgsimanufacture, quali
control, export and import, labeling, storage, rdckeeping, approval, pricing, advertising, prorantisale and distribution of pharmaceu
products. Noncompliance with applicable requireradyidth before and after approval, can subject wsthordparty manufacturers and ot
collaborative partners to administrative and jualisanctions, such as, among other things, wareiteys, fines and other monetary payme
recall or seizure of products, criminal proceedjrmspension or withdrawal of regulatory approviagrruption or cessation of clinical trie
total or partial suspension of production or disition, injunctions, limitations on or the limitati of claims we can make for our products,
refusal of the government to enter into supply @it for distribution directly by governmental ages, or delay in approving or refusa
approve new drug applications. The FDA also hasthbority to revoke or withhold approvals of nemuglapplications.
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FDA approval is required before any "new drug," benmarketed. A "new drug" is one not generalogeized, by experts qualifi
by scientific training and experience, as safe effelctive for its intended use. Our products ndijsct to and in compliance with an O
Monograph are new drugs and require prior FDA apgdtdSuch approval must be based on extensivenv#tion and data submitted in a NI
including but not limited to adequate and well coli¢d laboratory and clinical investigations tanttnstrate the safety and effectiveness c
drug product for its intended use(s). In additionptoviding required safety and effectiveness dataFDA approval, a drug manufactur
practices and procedures must comply current Goadufécturing Practices, or with cGMPs, which apgplynanufacturing, receiving, holdi
and shipping. Accordingly, manufacturers must curgito expend time, money and effort in all apfiieaareas relating to quality assure
and regulatory compliance, including production auelity control to comply with cGMPs. Failure to somply risks delays in approval
drug products and possible FDA enforcement actismsh as an injunction against shipment of produtts seizure of nonemplying
products, criminal prosecution and/or any of theeofpossible consequences described above. Welgeeisto periodic inspection by the Fl
and DEA, which inspections may or may not be anoedrin advance.

The FDA Drug Approval Process

The process of drug development is complex andtigngrhe activities undertaken before a new phaemtical product may |
marketed in the U.S. generally include, but are lioited to, preclinical studies; submission to thBA of an Investigational New Dri
application, or IND, which must become active befbuman clinical trials may commence; adequatevegiicontrolled human clinical tria
to establish the safety and efficacy of the prodsigbmission to the FDA of an NDA; acceptance fiing of the NDA by FDA; satisfacto
completion of an FDA prepproval inspection of the clinical trial sites amdnufacturing facility or facilities at which botthe activi
ingredients and finished drug product are produceassess compliance with, among other thingsematnformed consent requirements,
clinical trial protocols, current Good Clinical ties, or GCP, and cGMPs; and FDA review and agraf the NDA prior to any commerc
sale and distribution of the product in the U.S.

Preclinical studies include laboratory evaluatidrpmduct chemistry and formulation, and in somsesa animal studies and ot
studies to preliminarily assess the potential yafetd efficacy of the product candidate. The resok preclinical studies together w
manufacturing information, analytical data, andadet! information including protocols for propodadaman clinical trials are then submitte:
the FDA as a part of an IND. An IND must becomeetif’e, and approval must be obtained from antlriginal Review Board, or IRB, mt
be obtained prior to the commencement of humarcalirtrials. The IND becomes effective 30 daysdwaling its receipt by the FDA unless
FDA objects to, or otherwise raises concerns ostimes and imposes a clinical hold. We, the FDAhe IRB may suspend or terminal
clinical trial at any time after it has commenced do safety or efficacy concerns or for commergalsons. In the event that FDA object
the IND and imposes a clinical hold, the IND spansmist address any outstanding FDA concerns ortigmssto the satisfaction of the FI
before clinical trials can proceed or resume. Thoarebe no assurance that submission of an INDr@sliit in FDA authorization to commel
clinical trials.

Human clinical trials are typically conducted imeh phases that may sometimes overlap or be cothbine

Phase 1: This phase is typically the first involving humgarticipants, and involves the smallest numbehwian participan
(typically, 2050). The investigational drug is initially introdeat into healthy human subjects or patients anéddstr safety, dosage tolerar
absorption, metabolism, distribution and excretioraddition, it is sometimes possible to gain @liprinary indication of efficacy.

Phase 2 Once the preliminary safety and tolerability ¢ tdrug in humans is confirmed during phase 1,@Rasvolves studies ir
somewhat larger group of study subjects. Unlikespha studies, which typically involve healthy salge participants in phase 2 studies ms
affected by the disease or condition for whichgheduct candidate is being developed. Phase 2estade intended to identify possible adv
effects and safety risks, to evaluate the efficafcthe product for specific targeted diseases,tartbtermine appropriate dosage and tolerance
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Phase 3: Phase 3 trials typically involve a large numbefspatients affected by the disease or conditianvibich the produs
candidate is being developed. Phase 3 clinicdstaee undertaken to evaluate clinical efficacy safitty under conditions resembling thost
which the product will be used in actual clinicaagtice after FDA approval of the NDA. Phase 3ldrare typically the most costly and time:
consuming of the clinical phases.

Phase 4 or Post-Marketing Requirements Phase 4 trials may be required by FDA after fhgraval of the NDA for the product, a
condition of the approval, or may be undertakeruntdrily by the sponsor of the trial. The purpo$@lmase 4 trials is to continue to evall
the safety and efficacy of the drug on a |ldaegn basis and in a much larger and more divererjigopulation than was included in the
phases of clinical investigation.

After clinical trials have been completed, andhigy were considered successful, the sponsor mayisatNDA or Abbreviated Ne
Drug Application, or ANDA, to the FDA including thesults of the preclinical and clinical testinggéther with, among other things, deta
information on the chemistry, manufacturing, qyatibntrols, and proposed product labeling. Theestano types of NDAs; a 505(b)(1) NL
and a 505(b)(2) NDA. A 505(b)(1) NDA is also knowas a "full NDA" and is described by section 505{b)§f the FD&C Act as an applicati
containing full reports of investigations of safatlyd effectiveness, in addition to other informatidhe data in a full NDA is either owned
the applicant or are data for which the applicaag bbtained a right of reference. A 505(b)(2) agion is one described under section 505(
(2) of the FD&C Act as an application for which anfnation, or one or more of the investigationseelupon by the applicant for apprc
"were not conducted by or for the applicant andvibiich the applicant has not obtained a right é&nence or use from the person by ol
whom the investigations were conducted". This miovi permits the FDA to rely for approval of an NIDh data not developed by
applicant, such as published literature or the BO#ding of safety and effectiveness of a previpapproved drug. 505(b)(2) applications
submitted under section 505(b)(1) of the FD&C Autl @re therefore subject to the same statutoryigioms that govern 505(b)(1) applicati
that require among other things, "full reports'safety and effectiveness.

505(b)(2) NDAs must include one of several differgmpes of patent certifications to each patent ihéisted in the FDA publicatic
known as the Orange Book in connection with anyipresly approved drug, the approval of which iseglupon for approval of the 505(b)
NDA. Depending on the type of certification made aipproval of the 505(b)(2) NDA may be delayedl uin¢ relevant patent(s) expire, ol
the case of a Paragraph IV Certification may leapatent litigation against the applicant and &ptial automatic approval delay of 30 moi
or more.

Each NDA requires payment of a user fee, pursuarthé requirements of the Prescription Drug Usex Ret, or PDUFA, &
periodically amended. According to FDAfee schedule, effective on October 1, 2014,Her2015 fiscal year, the user fee for an applia
fee requiring clinical data, such as an NDA is 88,200. The FDA adjusts PDUFA user fees on an drvagss. PDUFA also imposes anr
product and facility fees. A written request cansbbmitted for a waiver of the application fee fioe first human drug application that is fi
by a small business, but no waivers for producestablishment fees are available. Where we aresuty) these fees, they are signific
expenditures that may be incurred in the futurerandt be paid at the time of submission of eachiegijon to FDA.

After an NDA is submitted by an applicant, andtiisiaccepted for filing by the FDA, the FDA wilién review the NDA and, if a
when it determines that the data submitted arewstego show that the product is safe and effedtiwés intended use, the FDA will apprc
the product for commercial distribution in the UEhere can be no assurance that any of our produaigvelopment will receive FC
approval or that even if approved, they will be @mwed with labeling that includes descriptionstsfabuse deterrent features. Moreover, e\
our products in development are approved with lagehat includes descriptions of the abuse deatéfeatures of our products, advertising
promotion for the products will be limited to theegific claims and descriptions in the FDA appropeaduct labeling.
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The FDA requires drug manufacturers to establighraaintain quality control procedures for manufdoty, processing and holdi
drugs and investigational products, and productstie manufactured in accordance with defined fipations. Before approving an NDA, 1
FDA usually will inspect the facility(ies) at whighe active pharmaceutical ingredients and finistedy product is manufactured, and will
approve the product unless it finds that cGMP cdenpke at those facility(ies) are satisfactory. He tFDA determines the NDA is t
acceptable, the FDA may outline the deficiencieshim NDA and often will request additional inforneet, thus delaying the approval ¢
product. Notwithstanding the submission of any e=ted additional testing or information, the FDAmébtely may decide that the applical
does not satisfy the criteria for approval. Aftepduct is approved, changes to the approved ptpduch as adding new indicatic
manufacturing changes, or changes in or additioriee approved labeling for the product, may rexgirtbmission of a new NDA or, in s
instances, an NDA amendment, for further FDA reviBastapproval marketing of products in larger or diffgrpatient populations than the
that were studied during development can lead to fiedings about the safety or efficacy of the prot. This information can lead t
product sponsos requesting approval for and/or the FDA requiithgnges in the labeling of the product or evenatitiedrawal of the produ
from the market.

The Best Pharmaceuticals for Children Act, or BP®@acame law in 2002 and was subsequently reaudtbind amended
FDAAA. The reauthorization of BPCA provides an dubdfial six months of market exclusivity beyond #airation date of existing marl
exclusivities or eligible patents to NDA applicanist conduct acceptable pediatric studies of nedv aurrentlymarketed drug products
which pediatric information would be beneficial, identified by FDA in a Pediatric Written Reque¥he FD&C Act, as amended by
Pediatric Research Equity Act, or PREA, requires thost applications for drugs and biologics ineladpediatric assessment (unless waiv:
deferred) to ensure the drugs' and biologics' gafatl effectiveness in children. Such pediatrieassient must contain data, gathered 1
appropriate formulations for each age group forohtthe assessment is required, that are adequasséss the safety and effectiveness ¢
drug or the biological product for the claimed irations in all relevant pediatric subpopulationsd & support dosing and administration
each pediatric subpopulation for which the drudher biological product is safe and effective. Tleliptric assessments can only be defi
provided there is a timeline for the completionsoth studies. FDA may waive (partially or fully)etipediatric assessment requiremen
several reasons, including if the applicant can atestrate that reasonable attemptproduce a pediatric formulation necessary for gk
group have failed. The FDA has indicated our Oxagamluct is exempt from the pediatric studies rezaent of the PREA.

The terms of approval of any NDA for our produchdmlates, including the indication and product lage (and, consequen
permissible advertising and promotional claims we make) may be more restrictive than what is sbimgthe NDA or what is desired by
Additionally, the FDA conditioned approval of oux&ydo product on our commitment to conduct Phaspidemiological studies to assess
actual abuse levels of Oxaydo in the market. Theng and FDA approval process for our product cdatds requires substantial time, efi
and financial resources, and we cannot be suratheapproval will be granted on a timely basistiall.

Further, drug products approved by FDA may be subie continuing obligations intended to assuree sage of the produc
Specifically, under the FD&C Act, as amended byRoed and Drug Administration Amendments Act of 200r FDAAA, FDA may requit
Risk Evaluation and Mitigation Strategies, or RENiSmanage known or potential serious risks assetiaith drugs or biological products
FDA finds, at the time of approval or afterwardattta REMS is necessary to ensure that the berafitair products outweigh the ris
associated with the products, FDA will require aMREand, consequently, that we take additional nreasto ensure safe use of the proc
Components of a REMS may include, but are not échito, a Medication Guide and/or Patient Packagertn a marketing and sa
communication plan for patients or healthcare texs concerning the drug, Elements To Assure Saég & ETASUSs such as, but not lim|
to, patient, prescriber, and pharmacy registriad, rastrictions on the extent or methods of distidn, a REMS implementation system, au
timetable for assessment of the effectivenesseoRIEMS.

In addition, we, our suppliers and our licenseesraquired to comply with extensive FDA requirensdmith before and after appro
For example, we or our licensees are requiredfiortecertain adverse reactions and production prob) if any, to the FDA, and to com
with certain requirements concerning the adveigisand promotion of our products, which, as disotis#gove, may significantly affect 1
extent to which we can include statements or claegferencing our abuse deterrent technology inyebthbeling and advertising. Also, qua
control and manufacturing procedures must conttoumnform to cGMP after approval to avoid the prcidbeing rendered misbranded an
adulterated under the FD&C Act as a result of mactuiring problems. In addition, discovery of anytenial safety issues may resuli
changes to product labeling or restrictions onaapct manufacturer, potentially including removétte product from the market.
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Whether or not FDA NDA approval in the U.S. hasrbebtained, approvals from comparable governmaetallatory authorities
foreign countries must be obtained prior to the w@wncement of commercialization of our drug produstshose countries. The appro
procedure varies in complexity from country to ctwynand the time required may be longer or shdhan that required for FDA approval.

FDA’'s OTC Monograph Process

The FDA regulates certain ngmescription drugs using an OTC Monograph whichemvfinal, is published in the Code of Fed
Regulations at 21 C.F.R. Parts 3388. For example, 21 C.F.R. Part 341 sets forthptbeducts, such as pseudoephedrine hydrochlotid
may be marketed as an OTC cold, cough, allergyndiradilator, or antiasthmatic drug product in arfauitable for oral, inhalant, or topi
administration and is generally recognized as safé effective and is not misbranded. Such prodtiws meet each of the conditic
established in the OTC Monograph regulations aedther applicable regulations may be marketedouitprior approval by the FDA.

The general conditions set forth for OTC Monograpbducts include, among other things:
« the product is manufactured at FDA registered éistabhents and in accordance with cGMPs;

« the product label meets applicable format and cantequirements including permissible “Indicatiorsiid all required dosii
instructions and limitations, warnings, precautiang contraindications that have been establighed iapplicable OTC Monograg

« the product contains only permissible active ingrets in permissible strengths and dosage forms;

« the product contains only suitable inactive ingeadts which are safe in the amounts administered dmndot interfere with tt
effectiveness of the preparation; ¢

« the product container and container components FiRAts requirements.

The advertising for OTC drug products is regulatsdthe Federal Trade Commission, or FTC, which paherequires th:
advertising claims be truthful, not misleading, asdbstantiated by adequate and reliable sciengficlence. False, misleading,
unsubstantiated OTC drug advertising may be sulijeETC enforcement action and may also be chadléng court by competitors or oth
under the federal Lanham Act or similar state laRenalties for false or misleading advertising rmyude monetary fines or judgments
well as injunctions against further disseminatiésuch advertising claims.

A product marketed pursuant to an OTC Monographtiesegistered with the FDA and have a NationalgdCode listing which
required for all marketed drug products. After nedifkg, the FDA may test the product or otherwiseestigate the manufacturing ¢
development of the product to ensure compliancé wie OTC Monograph. Should the FDA determine thairoduct is not marketed
compliance with the OTC Monograph or is advertisedside of its regulations, the FDA may requirerective action up to and includi
market withdrawal and recall.

In March 2014, the FDA held a workshop to discusteptial changes to the OTC Monograph regulatior@duding the requireme

for sponsor companies to determine that their iatioe formulations of inactive ingredients do noterfere with the effectiveness of
product.

23




DEA Regulation

Our Oxaydo product and several of our products éwetbpment, if approved and marketed, will be ratpd as €ontrollec
substancesas defined in the CSA, which establishes registnaecurity, recordkeeping, reporting, storaggtyithution and other requireme
administered by the DEA. The DEA is concerned lith loss and diversion of potentially abused dingsillicit channels of commerce a
closely monitors and regulates handlers of cordoflubstances, and the equipment and raw matesiadsin their manufacture and packaging

The DEA designates controlled substances as Sah&dd Ill, IV or V or as List | Chemicals. Schelé | substances by definiti
have no established medicinal use, and may notasketed or sold in the United States. A pharmacalgiroduct may be listed as Schedul
I, IV or V, with Schedule Il substances considitte present the highest risk of abuse and Schadslgbstances the lowest relative risl
abuse among such substances. List | Chemicalssarkta regulate potentially abused raw materialsh &s pseudoephedrine HCI. We bel
all of our products will receive DEA Scheduling s@tent with current DEA Scheduling standards. &@mple, Oxaydo Tablets are listed
Schedule Il controlled substances under the CS&stme as all other oxycodone HCI products. Coreselyy their manufacture, shipme
storage, sale and use will be subject to a highhedegf regulation. For example, generally, all $che Il drug prescriptions must be signed
physician, physically presented to a pharmacistraag not be refilled without a new prescription.

Annual DEA registration is required for any fagilithat manufactures, tests, distributes, dispensgmrts or exports any controll
substance or List | Chemical. Except for certainADdefined coincidental activities, each registration is specth a particular location a
activity. For example, separate registrations aeded for import and manufacturing, and each magish must specify which schedules
controlled substances are authorized.

The DEA typically inspects a facility to review iggcurity measures prior to issuing a registradiod, thereafter, on a periodic be
Security requirements vary by controlled substasceedule, with the most stringent requirements yapplto Schedule | and Schedul
substances. Required security measures includen@otber things, background checks on employeeghysical control of inventory throu
measures such as vaults, cages, surveillance cauredanventory reconciliations. Records must batamed for the handling of all controll
substances and List | Chemicals, and periodic tepmiade to the DEA, for example distribution repdidr Schedule | and Il controll
substances, Schedule Il substances that are itacand other designated substances. Reportsaisasbe made for thefts or significant los
of any controlled substance and List | Chemicafg] to obtain authorization to destroy any contwliibstance and List | Chemicals
addition, special authorization, notification aretipit requirements apply to imports and exports.

In addition, a DEA quota system controls and lintfiis availability and production of controlled stayges in Schedule | or Il and L
I Chemicals. Distributions of any Schedule | orcbintrolled substance must also be accomplishedyuspecial order forms, with cop
provided to the DEA. Because Oxaydo Tablets aree@de 1l they are subject to the DEAproduction and procurement quota scheme
DEA establishes annually an aggregate quota for mmoeh oxycodone active ingredient may be produneddtal in the United States basec
the DEA's estimate of the quantity needed to meet legignsatentific and medicinal needs. This limited a&ggite amount of oxycodone t
the DEA allows to be produced in the United Sta@sh year is allocated among individual comparnié®s, must submit applications annui
to the DEA for individual production and procurermeumotas. We or our licensees must receive an amqueda from the DEA in order
produce or procure any Schedule | or Schedulebktsunce and List | Chemicals. The DEA may adjugiregate production quotas
individual production and procurement quotas frammetto time during the year, although the DEA halsssantial discretion in whether or
to make such adjustments. Our or our licensgasta of an active ingredient may not be sufficientneet commercial demand or complete
manufacture or purchase of material required fimiadl trials. Any delay or refusal by the DEA istablishing our or our licenseeguota fo
controlled substances or List | Chemicals coulcdgelr stop our clinical trials or product launchesinterrupt commercial sales of our prod
which could have a material adverse effect on asirtess, financial position and results of operetio
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The DEA also regulates Listed Chemicals, which @remicals that may be susceptible to abuse, dogrsind use in the illic
manufacture of controlled substances. Some Listedn@cals, including pseudoephedrine, are used iws prescription and OTC dr
products. DEA and state laws and regulations imgasensive recordkeeping, security, distributiamg aeporting requirements for compal
that handle, manufacture, or distribute Listed Cieals, including lawful drug products containingstad Chemicals. In particular, OTC d
products containing certain Listed Chemicals, idolg pseudoephedrine, are required to be secutdddthe pharmacy counter and dispel
to customers directly by a pharmacist only in leditquantities. Pharmacists must obtain proof oftithe from customers, and must ki«
detailed records and make reports to the DEA raggrshles of such products. Individual states naagl in some cases have, imposed st
requirements on the sale of drug products contgitiisted Chemicals, including requiring a docsopgrescription prior to dispensing s
products to a customer.

The DEA conducts periodic inspections of registagsthblishments that handle controlled substamueid isted Chemicals. Failure
maintain compliance with applicable requirementstipularly as manifested in loss or diversion, casult in enforcement action that cc
have a material adverse effect on our businesgltses operations and financial condition. The DBy seek civil penalties, refuse to rei
necessary registrations, or initiate proceedinggewoke those registrations. In certain circumstanoviolations could lead to crimii
prosecution.

Individual states also regulate controlled substarend List | Chemicals, and we or our licenseessabject to such regulation
several states with respect to the manufacturdwtace distribution of these products.

Pharmaceutical Coverage, Pricing and Reimbursement

In the United States, the commercial success ofpooduct candidates will depend, in part, upon dkailability of coverage ai
reimbursement from thirgarty payers at the federal, state and privatelde@overnment payer programs, including Medicare Eledicaid
private health care insurance companies and mareagedolans may deny coverage or reimbursemerd fsoduct or therapy in whole or
part if they determine that the product or therappot medically appropriate or necessary. Alsodtparty payers have attempted to cor
costs by limiting coverage and the amount of reimbment for particular procedures or drug treatmefte United States Congress and
legislatures from time to time propose and adofitatives aimed at cost containment, which coulgatt our ability to sell our produ
profitably.

For example, in March 2010, President Obama signidlaw the Patient Protection and Affordable CAwt, as amended by t
Health Care and Education Reconciliation Act, whieh refer to collectively as the Health Care Refdraw, a sweeping law intended
broaden access to health insurance, reduce orraom#te growth of healthcare spending, enhancedés against fraud and abuse, add
transparency requirements for healthcare and hisstiiance industries, impose new taxes and fediseonealth industry and impose additic
health policy reforms. Among other cost containmmaetisures, the Healthcare Reform Law establishes:

« An annual, nondeductible fee on any entity that ufiactures or imports certain branded prescriptioigsl and biologi
agents

« A new Medicare Part D coverage gap discount progmmwhich pharmaceutical manufacturers who wishdee their druc
covered under Part D must offer discounts to digiieneficiaries during their coverage gap pertbd“donut hol”); and

« A new formula that increases the rebates a marurtzcinust pay under the Medicaid Drug Rebate Pmgra

Many of the Healthcare Reform Lasvinost significant reforms were implemented in 2Qtih others thereafter, and their details
be shaped significantly by implementing regulatjioesme of which have yet to be finalized. If suelfiorms result in an increase in
proportion of uninsured patients who are prescripexiucts resulting from our proprietary or pargteprograms, this could adversely im|
future sales of our products and our business esults of operations. Where patients receive imagr&overage under any of the new opt
made available through the Healthcare Reform Lae,possibility exists that manufacturers may belired to pay Medicaid rebates on 1
resulting drug utilization, a decision that coutdpiact manufacturer revenues. In addition, the Adstristion has also announced delays ir
implementation of key provisions of the HealthcReform Law. The implications of these delays for sales, business and financial condi
if any, are not yet clear.
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Although it is too early to determine the effecttioé Health Care Reform Law, the new law appe&gdylito continue the pressure
pharmaceutical pricing, especially under governnmograms, and may also increase our or our li@segulatory burdens and operal
costs. Moreover, in the coming years, additionalngfes could be made to governmental healthcaregmsgthat could significantly impact -
success of our products.

The cost of pharmaceuticals continues to generabstantial governmental and thipdwty payer interest. We expect that
pharmaceutical industry will experience pricinggsares due to the trend toward managed healthbarécreasing influence of managed
organizations and additional legislative proposaiaddition to the Healthcare Reform Law, theré eantinue to be proposals by legislator
both the federal and state levels, regulators hind-party payers to keep healthcare costs down whipamding individual healthcare bene!
Economic pressure on state budgets may resulaiassincreasingly seeking to achieve budget satimgsigh mechanisms that limit cover
or payment for drugs. State Medicaid programs aceeasingly requesting manufacturers to pay supghéah rebates and requiring pi
authorization by the state program for use of amygdor which supplemental rebates are not beind. pdanaged care organizations conti
to seek price discounts and, in some cases, tosenpestrictions on the coverage of particular dr@svernment efforts to reduce Medic
expenses may lead to increased use of managedarizations by Medicaid programs. This may resullnanaged care organizati
influencing prescription decisions for a larger reegt of the population and a corresponding comgti@i prices and reimbursement for
products. Certain of these changes could limifpitiees that can be charged for drugs we develdbeoamounts of reimbursement available
these products from governmental agencies or thartly payers, or may increase the tax obligatiamgloarmaceutical companies, or r
facilitate the introduction of generic competitiafith respect to products we are able to commergalin short, our or our licenseeassults o
operations could be adversely affected by curredtfature healthcare reforms.

In international markets, reimbursement and health@ayment systems vary significantly by counaigd many countries hs
instituted price ceilings on specific products dnerapies. There can be no assurance that our gisodill be considered medically reason:i
and necessary for a specific indication, that owdpcts will be considered cost-effective by thiraty payers, that an adequate leve
coverage or payment will be available so that tiigdtparty payersreimbursement policies will not adversely affect aibility to sell ou
products profitably.

Other Healthcare Laws and Compliance Requirements

We and our licensees that commercialize our predast subject to various federal and state lawgetizng fraud and abuse in
healthcare industry. For example, the federal Kmtkback Statute prohibits persons from knowinglydawillfully soliciting, receiving
offering or paying remuneration, directly or inditly, to induce either the referral of an individuar the furnishing, recommending,
arranging for a good or service, for which paymertly be made under a federal healthcare progranh, asiche Medicare and Medic
programs. The reach of the Atiekback Statute was broadened by the Health Cafer® Law, which, among other things, amends theni
requirement of the statute so that a person otyamti longer needs to have actual knowledge ofstaitute or specific intent to violate it in or
to have committed a violation. The Healthcare Rafbaw also provides that the government may adisatta claim including items or servis
resulting from a violation of the federal Ar€ickback Statute constitutes a false or frauduaim for purposes of the civil False Claims
or the civil monetary penalties statute. The dialse Claims Act imposes liability on any persorowéimong other things, knowingly prese
or causes to be presented, a false or fraudulaimh dbr payment by a federal healthcare prograne “Hui tam”provisions of the False Clail
Act allow a private individual to bring civil actis on behalf of the federal government alleging the defendant has submitted a false clai
the federal government, and to share in any moyegmovery. Violations of these laws or any otheidral or state fraud and abuse laws
subject our licensees to civil and criminal pemsltiincluding fines, imprisonment and exclusionnfrparticipation in federal healthci
programs, which could harm the commercial succéssuo products and materially affect our busindssancial condition and results
operations.

Segment Reporting

We operate in one business segment; the reseageblopment and manufacture of innovative abusermete orally administere
pharmaceutical products.
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Environmental Compliance

We are subject to regulation under federal, statelacal environmental laws and believe we are atemal compliance with such la
We incur the usual waste disposal cost associaitbdavpharmaceutical research, development and faetoming operation.

Employees

We have 15 fulime employees, 9 of whom are engaged in the relsedevelopment and manufacture of product canefédatilizing
our proprietary Aversion, Impede, and Limitx Teclogies. The remaining employees are engaged inrastmtive legal, accounting, finan
marketing, market research, and business develdpmeénities. All of our senior management and nafsbur other employees have had
experience in pharmaceutical or biotechnology cargsa None of our employees are covered by collediargaining agreements. We bel
that our relations with our employees are good.
ITEM 1A. RISK FACTORS

Our future operating results may vary substantifitiyn anticipated results due to a humber of fagtorany of which are beyond «
control. The following discussion highlights sonfetltese factors and the possible impact of thes®ifa on future results of operations. If
of the following factors actually occur, our busisefinancial condition or results of operationsilddbe materially harmed. In that case,
value of our common stock could decline substdgtaid you may lose all or part of your investment.
Risks Related to Our Business and Industry

We are largely dependent on the commercial sucads3XAYDO

We anticipate that, for at least fiscal 2015 and&®ur ability to generate revenues and becométadote will depend in large part on 1
commercial success of our only FDA approved prgdD®tAYDO, which in turn will depend on several farg, including our and our licens
Egalet’s ability to:

« oObtain and increase market demand for, and sal&XAYDO,;

- obtain acceptance of OXAYDO by physicians and pégie

« obtain and maintain adequate levels of coverageeintbursement for OXAYDO from commercial healtlaqd and governme
health programs, which we refer to collectivelytlaisd-party payors, particularly in light of the availlifyi of other branded ar
generic competitive product

« maintain compliance with regulatory requirements;

« price OXAYDO competitively and enter into price diginting contracts with third-party payors;

» establish and maintain agreements with wholesaleisdistributors on commercially reasonable terms;

« manufacture and supply OXAYDO to meet commerciahaed, including obtaining sufficient quota from bEA; and

« maintain intellectual property protection for OXAYDand obtain favorable drug listing treatment by BDA to minimize gener
competition.

There can be no assurance that Egalet will devdfiient resources to the marketing and commemagbn of OXAYDO. Egales marketin
of OXAYDO may result in low market acceptance anduificient demand for, and sales of, the prodifcEgalet fails to successfu
commercialize OXAYDO and generate and increasessale may be unable to generate sufficient revetasastain or grow our business
we may never become profitable, and our businesmdial condition and results of operations wélinaterially adversely affected.
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If we are not successful in commercializing our NB¥ED Products and other IMPEDE Technology productsur revenues and busine
will suffer.

We commenced the launch and commercial distributioNEXAFED in midDecember 2012 and launched our NEXAFED Sinus Prest
Pain product in February 2015. Our NEXAFED prodwtisipete in the highly competitive market for caohus and allergy products gener
available to the consumer without a prescriptioany of our competitors have substantially gredterfcial and other resources and are at
expend more funds and effort than us in marketirgrtcompeting products. Category leading branésaodien supported by regional ¢
national advertising and promotional efforts. OEXAFED products will compete with national brandsveell as pharmacy store brands
are offered at a lower price. There can be no asserthat we will succeed in commercializing oundNEED products, or that the pricing
our NEXAFED products will allow us to generate sfigant revenues or profit. Regulations have beaacted in several state or Ic
jurisdictions requiring a doct’s prescription to obtain pseudoephedrine produatsexpansion of such restrictions to other juriidits o
even nationally will adversely impact our ability tnarket our NEXAFED products as OTC products agdegate revenue from NEXAFE
products sales. Our failure to successfully commére our NEXAFED® products and to develop and commercialize other HME
Technology products will have a material adver$eatfon our business and financial condition.

If Egalet is not successful in commercializing OXMA0, our revenues and our business will suffer.

Pursuant to our Collaboration and License Agreemstht Egalet, or the Egalet Agreement, Egalet spomsible for manufacturing, marketi
pricing, promotion, selling and distribution of OX®O. If the Egalet Agreement is terminated in adesrce with its terms, including due t
party’s failure to perform its obligations or responsilas under the Agreement, then we would need tomercialize OXAYDO ourselves, {
which we currently have no infrastructure, or altgively enter into a new agreement with anotharpiaceutical company, of which
assurance can be given. If we are unable to bldchecessary infrastructure to commercialize OXAY®@selves, which would substanti
increase our expenses and capital requirementsshwive are currently unable to fund, or are unablefitd a suitable replacem:
commercialization partner, we would be unable tmegate any revenue from OXAYDO. Even if we are sgséul at replacing tl
commercialization capabilities of Egalet, our rewes and/or royalties from OXAYDO could be adverssipacted.

Egalet’s third-party manufacturing facility will kbe sole commercial source of supply of OXAYDOEHalets manufacturing facility fails
obtain sufficient DEA quotas for oxycodone, fails $ource adequate quantities of active and inadtigeedients, fails to comply wi
regulatory requirements, or otherwise experienégsiptions in commercial supply of OXAYDO, produevenue and our royalties could
adversely impacted.

Egalet has various products in development for wi@XAYDO will vie for such licenses’ development, promotional, marketing, and se
resources. If Egalet fails to commit sufficient pr@tional, marketing and selling resources to OXAY,DsDr expected royalties could
adversely impacted. Additionally, there can be ssusance that Egalet will commit the resourcesireduor the successful commercializa
of OXAYDO.

The market for our opioid product candidates ishlyigcompetitive with many marketed nause deterrent brand and generic product
other abuse deterrent product candidates in denslop If Egalet prices OXAYDO inappropriately, faito position OXAYDO properl
targets inappropriate physician specialties, oemtise does not provide sufficient promotional suppproduct revenue and our royalties ci
be materially adversely impacted.

Egalets promotional, marketing and sales activities innaxtion with OXAYDO are subject to various fedeaatl state fraud and abuse Iz
including, without limitation, the federal Anti-Kkback Statute and the federal False Claims Act. féderal AntiKickback Statute prohibi
persons from knowingly and willfully soliciting, ceiving, offering or paying remuneration, direadlyindirectly, to induce, or in return for, 1
purchase or recommendation of an item or servioeb@rsable under a federal healthcare program.féteral False Claims Act impo:
liability on any person who, among other thingspwingly presents, or causes to be presented, a faléraudulent claim for payment b
federal healthcare program. If Egatetictivities are found to be in violation of thdéaes or any other federal and state fraud and alawes
Egalet may be subject to penalties, including @widl criminal penalties, damages, fines and thiitment or restructuring of its activities w
regard to the commercialization of OXAYDO, whichutth harm the commercial success of Oxaydo and haveaterial adverse effect on
business, financial condition and results of openat
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Our failure to continue the development of our AVESRON opioid products, including hydrocodone/acetamphen, , or to successfu
establish a license agreement with a pharmaceuticaimpany for the development and commercializatafrsuch products, will adverse
impact our ability to develop, market and sell supfoducts and our revenues and business will suffer

We have developed to various stages additional ASIER opioid products. Our plan for developing, mi@cturing and commercializing t
AVERSION opioid products includes entering into agreement similar to the Egalet Agreement withrategically focused pharmaceuti
company. However, there can be no assurance thatilviee successful in entering into such an agreeimPending any such agreement
expect to continue the development of our AVERSI@\Irocodone bitartrate with acetaminophen productoar own. The continu
development of our hydrocodone bitartrate with agghophen product and the other opioid products likiély require additional financin
which may not be available on acceptable termst atl. In the absence of available financing, ar f@ilure to successfully enter into a lice
agreement with a pharmaceutical company to devafspcommercialize the returned products, we may havimit the size or scope of,
delay or abandon, the development of some or ah®feturned products, which would adversely inpac financial condition and results
operations.

We have a history of operating losses and may raitiave profitability sufficient to generate a posi¢ return on shareholdersinvestment

We had a net loss of $13.2, $13.9 million and $filfion for the years ended December 31, 2014, 28@ 2012, respectively. Our fut
profitability will depend on several factors, inding:

« our receipt of royalties relating to Egalet’s salé@DXAYDO;

« our successful marketing and sale of our NEXAFE@®ducts and other products utilizing our IMPEDEHology, and mark
acceptance, increased demand for and sales of ©XYARED products

« our receipt of milestone payments and royaltieatire to our AVERSION Technology products in deyaent from futur
licensees, of which no assurance can be given

« the receipt of FDA approval and the successful censialization by future licensees (if any) of prothuutilizing our AVERSIO!
Technology and our ability to commercialize our IKPE Technology without infringing the patents anithes intellectus
property rights of third partie

We cannot assure you that OXAYDO or our NEXAFED duats will be successfully commercialized or our BRSION Technology ¢
IMPEDE Technology products in development will becessfully developed or be approved for commaezeitibn by the FDA.

Even if Egalet succeeds in commercializing OXAYD®,if we or a licensee succeed in developing amdraercializing one or more of ¢
pipeline AVERSION Technology products, or if we atgccessful in commercializing our NEXAFED produgtsother IMPEDE Technolog
products, we expect to continue using cash resdovabe foreseeable future. Our expenses may aserén the foreseeable future as a res
continued research and development of our prodactdidates, maintaining and expanding the scope wf intellectual propert
commercializing our NEXAFED products, and hiringaafditional research and development staff.

We will need to generate revenues from direct pcodales or indirectly from royalties on sales thiave and maintain profitability. If v
cannot successfully commercialize our NEXAFED prdduif Egalet does not successfully commercia26AYDO, or if we or our license
(if any) cannot successfully develop, obtain retpriaapproval and commercialize our products ined@wment, we will not be able to gene
such royalty revenues or achieve future profitahilDur failure to achieve or maintain profitahjlivould have a material adverse impact or
operations, financial condition and on the markatepof our common stock.
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We must rely on current cash reserves, milestonaggble by Egalet under the Egalet Agreement, roigdtfrom Egalet on Egale$ sale o
OXAYDO, and revenues from our NEXAFED product salesfund operations.

Pending the receipt of the milestone payments agdlties under the Egalet Agreement relating to R®, and milestone payments
royalties under license agreements similar to thal& Agreement that we may enter into with othearmaceutical companies relating to
products in development, in each case of whichssumance can be given, we must rely on our cunash reserves and revenues from
sales of our NEXAFED products to fund operationd product development activities. No assurancebeagiven that current cash rese
and revenues from our NEXAFED product sales wilsb#icient to fund continued operations and theetigoment of our product candide
until such time as we generate revenues from Egatemmercialization of OXAYDO or from any of ourgglucts in development. Moreov
no assurance can be given that we will be sucdassfaising additional financing or, if funding abtained, that such funding will be suffici
to fund operations until we generate sufficienteryes from OXAYDO, or until product candidatesizitig our AVERSION or IMPED!
Technologies may be commercialized. In the eventash reserves are insufficient to fund continojgerations, we may need to suspend ¢
or all of our product development efforts or polsitiscontinue operations.

Our and our licenseesability to market and promote OXAYDO and other AVEBFRON Technology products by describing the ab
deterrent features of such products will be detenmd by the FDA approved label for such products.

The commercial success of OXAYDO and our AVERSIO8&cANnology products in development will depend upan and our licensees’
ability to obtain FDA approved labeling describisigch products’ abuse deterrent features or ben€fiis or our licenseedailure to achiev
FDA approval of product labeling containing suclioimation will prevent or substantiality limit owand our licenseesadvertising an
promotion of such abuse deterrent features in oraatifferentiate AVERSION Technology products frasther immediate release opi
products containing the same active ingredientd vewuld have a material adverse impact on our legsiand results of operations. The FOA’
January 2013 draft guidance, while not binding lwe EDA, outlines the FDA' current views on the labeling of abuse detempenducts. Th
FDA encourages sponsors to seek approval of prdp@seduct labeling that sets forth the results bfygiochemical, physiologi
pharmacodynamic, pharmacokinetic, and/or formakt-ptarketing studies that appropriately characterithee abuseeterrent properties of
product. To date, the FDA has limited data corhe¢athe potentially abusdeterrent properties of certain opioid drug produstth actue
reduction in abuse or adverse events associatbdaitse. When the data predict or show a prodpotential abuseleterrent properties can
expected to, or actually do, result in a signific@aduction in that produd’ abuse potential, those data, together with amrat
characterization of what the data mean, shoulchtleded in product labeling. We intend to utilizrtain clinical and laboratory studies for
opioid products in development to support a lalescdibing the abuseeterrent features of such products. However, ené to which suc
information is included in the FDA approved prodladiel is the subject of our and our licensalstussions with, and agreement by, the |
as part of the NDA review process for each of awdpct candidates. The outcome of those discussiithsthe FDA will determine wheth
we or our licensees will be able to market our patdl with labeling that sufficiently differentiatesem from other products that hi
comparable therapeutic profiles. While the FDA appd label for OXAYDO includes the results from lmical study which evaluated t
effects of nasally snorting crushed Oxaydo and cerorally available oxycodone tablets and limitai@n wetting or dissolving OXAYDO,
does not, however, include the results of our latooy studies intended to evaluate OXAYRBQotential to limit extraction of oxycodone +
from dissolved OXAYDO Tablets and resist conversioto an injectable, or IV solution. The absencetd results of these extraction
syringe studies in the FDA approved label for OXA¥Dnay substantially limit our licenseeability to differentiate OXAYDO from oth
immediate release oxycodone products, which woalcta material adverse effect on market accep@i@XAYDO and on our business ¢
results of operations.

Notwithstanding the FDA approved labeling for OXA®D there can be no assurance that our AVERSION Aaoby products i
development will receive FDA approved labeling thascribes the abuse deterrent features of suclugio If the FDA does not appr¢
labeling containing such information, we or ouelisees will not be able to promote such producedan their abuse deterrent features,
not be able to differentiate such products fromeoimmediate release opioid products containingstitee active ingredients, and may nc
able to charge a premium above the price of sunérgiroducts which could materially adversely &ffaer business and results of operations.
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Because the FDA closely regulates promotional rmeseand other promotional activities, even if #I2A initially approves product labeli
that includes a description of the abuse deteckatacteristics of our product, as in the case A®DO, the FDA may object to our or ¢
licensees marketing claims and product advertising cammidhis could lead to the issuance of warning fiette untitled letters, suspens
or withdrawal of OXAYDO from the market, recall$nés, disgorgement of money, operating restrictiamsinctions or criminal prosecutic
which could harm the commercial success of our pebdnd materially affect our business, financa@idition and results of operations.

Our product candidates are unproven and may notdpproved by the FDA.

We are committing a majority of our resources ® dievelopment of product candidates utilizing oMERSION and IMPEDE Technologit
Notwithstanding the receipt of FDA approval of OXB® and our marketing of our NEXAFED products, thea@ be no assurance that
other product candidate utilizing our AVERSION, IEBPE or LIMITX Technologies will meet FDA' standards for commercial distributi
Further, there can be no assurance that other gredudidates that may be developed using AVERSI®NWEDE or LIMITX Technologie
will achieve the targeted end points in the reglicknical studies or perform as intended in otheclinical and clinical studies or lead to
NDA submission or filing acceptance. Our failure goccessfully develop and achieve final FDA appraMaour product candidates
development will have a material adverse effecbwnfinancial condition.

If the FDA disagrees with our determination that dain of our products meet the over-thesunter, or OTC, Monograph requiremen
once those products are commercialized, they maydmoved from the market; the FDA or the U.S. Fedéifrade Commission, or FT(
may object to our advertisement and promotion oé tbxtraction characteristics and benefits of our XBFED products.

Drugs that have been deemed safe and effectivlby¥DA for use by the general public without a priggion are classified as OTC di
products. Certain OTC drug products may be comrakzed without premarket review by the FDA if tharsdards set forth in the applica
regulatory monograph are met. An OTC monograph igesvthe marketing conditions for the applicableG2drug product, including acti
ingredients, labeling, and other general requirdmesuch as compliance with cGMP and establishmegistration. Any product which fails
conform to each of the general conditions and aogmph is subject to regulatory action. Furthethalgh the FDA regulates OTC di
product labeling, the FTC regulates the advertising marketing of OTC drug products. We believé tluet NEXAFED products are classif
for OTC sale under an FDA OTC monograph, which aflbw us to commercialize them without submitteay NDA or ANDA to the FDA
We have also determined that, provided we adhetiget&DA’s requirements for OTC monograph products, inclydiroduct labeling, we ¢
advertise and promote the extraction charactesistitd benefits of our NEXAFED products which arppsrted by our research studies.
assurance can be given, however, that the FDAagilke that our NEXAFED products may be sold unkderRDA’'s OTC monograph prodt
regulations or that the FDA or FTC will not objeotour advertisement and promotion of our NEXAFEDducts’ extraction characteristi
and benefits. If the FDA determines that our NEXAFpBroducts do not conform to the OTC monographfaré fail to meet the gene
conditions, once commercialized, the products nmayemoved from the market and we may face varigtieres including, but not limited t
restrictions on the marketing or distribution otbkyroducts, warning letters, fines, product se&zor injunctions or the imposition of civil
criminal penalties. Any of these actions may mathriand adversely affect our financial conditiamdaoperations. Additionally, the FDA t
recently announced that it is considering matefi@nges to how it regulates OTC drug products atditrearing in late March 2014 for pul
comment. Changes to the existing OTC regulationgdc@sult in a requirement that Acura file an NBDAANDA for our NEXAFED product
or other IMPEDE Technology products in order to coencialize such productt.the FDA requires that we submit a NDA or ANDA abtair
marketing approval for our NEXAFED®roducts or other IMPEDE Technology products, th@uld result in substantial additional co
suspend the commercialization of our NEXAFED prdadwmnd require FDA approval prior to sale, of whithassurance can be providec
such case, the label for our NEXAFED products bentMPEDE Technology products would be subjedt@® review and approval and th
can be no assurance that we will be able to maNE&¢AFED or other IMPEDE Technology products wittbdding sufficient to differentiate
from products that have comparable therapeutidlpsofif we are unable to advertise and promoteetkteaction characteristics of NEXAFI
or other IMPEDE Technology products, we may be lsmtdbcompete with national brands and pharmacincstare brands.
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Our AVERSION, IMPEDE, and LIMITX Technology product may not be successful in limiting or impeding a®ior misuse upc
commercialization.

We are committing a majority of our resources @ dievelopment of products utilizing our AVERSIONdAMPEDE Technologies, as well
LIMITX. Notwithstanding the receipt of FDA approvalf OXAYDO and the results of our numerous clinieald laboratory studies 1
OXAYDO, our NEXAFED products, and our AVERSION, IMBE, and LIMITX Technology products in developmetitere can be t
assurance that OXAYDO, our NEXAFED products or atlyer product utilizing our AVERSION, IMPEDE, or MITX Technologies wil
perform as tested and limit or impede the actuakalor misuse of such products in commercial gsttiMoreover, there can be no assur
that the postpproval epidemiological study required by the FB# a condition of approval of OXAYDO will show adrtection in thi
consequences of abuse and misuse by patients fimmv@XAYDO is prescribed. The failure of OXAYDO, oMWEXAFED products or oth
products utilizing our AVERSION, IMPEDE, and LIMITXechnologies to limit or impede actual abuse osusé in practice will have
material adverse impact on market acceptance fdr products and on our financial condition and ltesaf operations.

Relying on third-party CROs may result in delays a@ur pre-clinical, clinical or laboratory testinglf pre-clinical, clinical or laboratory
testing for our product candidates are unsuccessfat delayed, we will be unable to meet our antidipd development ar
commercialization timelines.

To obtain FDA approval to commercially sell andtdimite in the United States any of our prescripjiwoduct candidates, we or our licen:
must submit to the FDA a NDA demonstrating, amotigenothings, that the product candidate is safeedfattive for its intended use. As
do not possess the resources or employ all thepees necessary to conduct such testing, we relgR@s for the majority of this testing w
our product candidates. As a result, we have lesrd@ over our development program than if we peried the testing entirely on our o
Third parties may not perform their responsibifitien our anticipated schedule. Delays in our deretmt programs could significan
increase our product development costs and detajupt commercialization.

The commencement of clinical trials with our prodoandidates may be delayed for several reasoasiding, but not limited to, delays
demonstrating sufficient prelinical safety required to obtain regulatory apmioto commence a clinical trial, reaching agreetmenr
acceptable terms with prospective CROs, clinidal sites and licensees, manufacturing and quaisurance release of a sufficient supply
product candidate for use in oclinical trials and/or obtaining institutional rew board approval to conduct a clinical trial gbraspectiv
clinical site. Once a clinical trial has beguniiy be delayed, suspended or terminated by usgotatery authorities due to several fact
including ongoing discussions with regulatory auities regarding the scope or design of our clinidals, a determination by us or regulai
authorities that continuing a trial presents aneasonable health risk to participants, failure ¢mduct clinical trials in accordance w
regulatory requirements, lower than anticipateduiément or retention rate of patients in clinit@ls, inspection of the clinical trial operati
or trial sites by regulatory authorities, the imiios of a clinical hold by FDA, lack of adequatenfling to continue clinical trials, and
negative or unanticipated results of clinical sial

Clinical trials required by the FDA for commercegbproval may not demonstrate safety or efficacgwofproduct candidates. Success in pri
clinical testing and early clinical trials does r@ssure that later clinical trials will be successResults of later clinical trials may not relie
the results of prior clinical trials and pcénical testing. Even if the results of our piviohase 1l clinical trials are positive, we andr
licensees may have to commit substantial time afditianal resources to conduct further pferical and clinical studies before we or
licensees can submit NDAs or obtain regulatory apgirfor our product candidates.

Clinical trials are expensive and at times, diffido design and implement, in part because theysabject to rigorous regulatory requireme
Further, if participating subjects or patients limical studies suffer drugelated adverse reactions during the course of sialh, or if we, ou
licensees or the FDA believes that participatintignés are being exposed to unacceptable health, nge or our licensees may suspenc
clinical trials. Failure can occur at any stagehsf trials, and we or our licensees could encoynanlems causing the abandonment of clii
trials or the need to conduct additional clinidaidées, relating to a product candidate.
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Even if our clinical trials and laboratory testiage completed as planned, their results may ngpa@tigommercially viable product lal
claims. The clinical trial process may fail to demtrate that our product candidates are safe dadtiek for their intended use. Such fail
may cause us or our licensees to abandon a prodadidate and may delay the development of ottetymt candidates.

We have no commercial manufacturing capacity andyren third-party contract manufacturers to produce commercigantities of ou
products.

We do not have the facilities, equipment or pergbno manufacture commercial quantities of our pidd and therefore must rely on
licensees or other qualified thighrty contract manufactures with appropriate faegsi and equipment to contract manufacture comml
quantities of products utilizing our AVERSION anBlPEDE Technologies. These licensees and thandy contract manufacturers are
subject to cGMP regulations, which impose extenpiraeedural and documentation requirements. Anjopaance failure on the part of «
licensees or contract manufacturers could delaynoerrmialization of any approved products, deprivisgof potential product revenue.

Our drug products, including our NEXAFED produatsquire precise, high quality manufacturing. Fallny our contract manufacturers
achieve and maintain high manufacturing standaodddcresult in patient injury or death, productaks or withdrawals, delays or failures
testing or delivery, cost overruns, or other proidethat could materially adversely affect our bass Contract manufacturers may encol
difficulties involving production yields, quality ootrol, and quality assurance. These manufactuages subject to ongoing perio
unannounced inspection by the FDA and corresponstiaig and foreign agencies to ensure strict camgdi with cGMP and other applica
government regulations; however, beyond contracteatedies that may be available to us, we do nek heontrol over thirgsarty
manufacturers’ compliance with these regulatiorss standards.

If for some reason our contract manufacturers capadorm as agreed, we may be required to replzem. Although we believe there ai
number of potential replacements, we will incur edidosts and delays in identifying and qualifyimy auch replacements. In addition, a
manufacturer would have to be educated in, or dgvalibstantially equivalent processes for, produabf our products or drug candidates.

We or our licensees may not obtain required FDA apyal; the FDA approval process is time-consumingdaexpensive.

The development, testing, manufacturing, marketing sale of pharmaceutical products are subje@xtensive federal, state and Ic
regulation in the United States and other countadisfaction of all regulatory requirements tybig takes years, is dependent upon the
complexity and novelty of the product candidate] amquires the expenditure of substantial resouimesesearch, development and tes
Substantially all of our operations are subjeatdmpliance with FDA regulations. Failure to adher@pplicable FDA regulations by us or
licensees would have a material adverse effect inoperations and financial condition. In addition, the event we are successfu
developing product candidates for distribution aald in other countries, we would become subjetdalation in such countries. Such fore
regulations and product approval requirements gpeaed to be time consuming and expensive.

We or our licensees may encounter delays or rejestiluring any stage of the regulatory review gt@val process based upon the failu
clinical or laboratory data to demonstrate comm@awith, or upon the failure of the product cantkdato meet, the FDA’requirements fi
safety, efficacy and quality; and those requiremendy become more stringent due to changes inaegulagency policy or the adoptior
new regulations. After submission of a NDA, the FDray refuse to file the application, deny apprasathe application, require additiol
testing or data and/or require post-marketing igséind surveillance to monitor the safety or efficaf a product. For instance, the FRA’
approval of OXAYDO is conditioned on us or Egalenducting a posépproval epidemiological study to assess the acthase levels ai
consequences of OXAYDO in the market. The Presoniddrug User Fee Act, or PDUFA, sets time stansldod the FDA's review of NDAs.
The FDA's timelines described in the PDUFA guidaare flexible and subject to change based on wadkknd other potential review iss
and may delay the FDA'review of an NDA. Further, the terms of apprasfainy NDA, including the product labeling, mayfnere restrictiv
than we or our licensees desire and could affectrtarketability of our products.
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Even if we comply with all the FDA regulatory regeiinents, we or our licensees may not obtain regylapproval for any of our prodt
candidates in development. For example, we preljicibmitted a NDA to the FDA for an AVERSION Tedogy product containing niac
intended to provide impediments to owegesting the product. Such niacin containing pobduas not approved by the FDA. If we or
licensees fail to obtain regulatory approval foy af our product candidates in development, we halve fewer commercialized products
correspondingly lower revenues. Even if regulatpproval of our products in development is receiweth approval may involve limitatic
on the indicated uses or promotional claims we wrlicensees may make for our products, or otherwist permit labeling that sufficien
differentiates our product candidates from comiwetiproducts with comparable therapeutic profiles Wwithout abuse deterrent features
risk factor above entitledOur and our licensees ability to market and pron@¥AYDO and other AVERSION Technology products
describing the abuse deterrent features of suatupts will be determined by the FDA approved ldbelsuch products”)Such events wou
have a material adverse effect on our operatiodsiaancial condition. We may market certain of puoducts without the prior applicatior
and approval by the FDA. The FDA may subsequerghire us to withdraw such products and submit NDfgr approval prior to re-
marketing.

The FDA also has the authority to revoke or suspptovals of previously approved products for eats debar companies and individ
from participating in the drugpproval process, to request recalls of allegeitlijative products, to seize allegedly violative gwots, to obtai
injunctions to close manufacturing plants allegeuhy operating in conformity with current cGMP atadstop shipments of allegedly violat
products. In the event the FDA takes any such maatédating to our products, such actions would havematerial adverse effect on
operations and financial condition.

We must maintain FDA approval to manufacture clirat supplies of our product candidates at our fatylj failure to maintain complianc
with FDA requirements may prevent or delay the mdacture of our product candidates and costs of mdacture may be higher tha
expected.

We have installed the equipment necessary to metwéa clinical trial supplies of our AVERSION anMPEDE Technology produ
candidates in tablet formulations at our Culvediana facility. To be used in clinical trials, afl our product candidates must be manufaci
in conformity with cGMP regulations. All such prarticandidates must be manufactured, packaged adeted and stored in accordance
cGMPs. Madifications, enhancements or changes inufaaturing sites of marketed products are, in meingumstances, subject to Fl
approval, which may be subject to a lengthy appboaprocess or which we may be unable to obtaur. Culver, Indiana facility, and those
any thirdparty manufacturers that we or our licensees may ase periodically subject to inspection by theAF&nd other governmen
agencies, and operations at these facilities coalshterrupted or halted if the FDA deems sucheértipns are unsatisfactory. Failure to con
with FDA or other governmental regulations can lesufines, unanticipated compliance expendituresall or seizure of products, total
partial suspension of production or distributiomsgension of FDA review of our product candidatesmination of ongoing resear
disqualification of data for submission to regutstauthorities, enforcement actions, injunctiond animinal prosecution.

We develop our products, and manufacture clinicalpplies, at a single location. Any disruption atighfacility could adversely affect o
business and results of operations.

We rely on our Culver, Indiana facility for develog our product candidates and the manufacturdirital supplies of our product candida
If the Culver, Indiana facility were damaged or td@ged, or otherwise subject to disruption, it wbukquire substantial ledine to repair ¢
replace. If our Culver facility were affected byiaaster, we would be forced to rely entirely on@&Rand thirdaarty contract manufacturers
an indefinite period of time. Although we believe Wwossess adequate insurance for damage to owrtyr@nd for the disruption of ¢
business from casualties, such insurance may nstffieient to cover all of our potential losseslanay not continue to be available to u
acceptable terms, or at all. Moreover, any disangtior delays at our Culver, Indiana facility courftbair our ability to develop our prodi
candidates utilizing the AVERSION, IMPEDE, or LIMKTTechnologies, which could adversely affect ousibass and results of operations.
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Our operations are subject to environmental, healihd safety, and other laws and regulations, withiash compliance is costly and whit
exposes us to penalties for non-compliance.

Our business, properties and product candidatesubject to federal, state and local laws and eduris relating to the protection of

environment, natural resources and worker healthsafety and the use, management, storage andsdlsgichazardous substances, waste
other regulated materials. Because we own and tgperal property, various environmental laws alsy mmpose liability on us for the costs
cleaning up and responding to hazardous substahaesnay have been released on our property, imguctleases unknown to us. Th
environmental laws and regulations also could mequs to pay for environmental remediation andaasp costs at thirdarty locations whe
we dispose of or recycle hazardous substancescdgis of complying with these various environmergguirements, as they now exist or |
be altered in the future, could adversely affectfmancial condition and results of operations.

Our failure to successfully establish new licensgraements with pharmaceutical companies for the elepment and commercialization
our other products in development may adversely anpur ability to develop, market and sell suchqatucts.

The Egalet Agreement grants Egalet an exclusivddwigie license to develop and commercialize OXAYD@®@e believe that opportuniti
exist to enter into license agreements similarhi Egalet Agreement with other pharmaceutical comygzartners for the development .
commercialization of our AVERSION product candidgate development in the United States and worldyatel for the development ¢
commercialization of additional AVERSION Technologpd IMPEDE Technology product candidates for otilaused and misused drt
such as tranquilizers, stimulants, sedatives asdlriecongestants in the United States and workevididwever, there can be no assurance
we will be successful in entering into such liceageeements in the future. If we are unable tordante such agreements, our ability to dewv
and commercialize our product candidates, andinan€ial condition and results of operations, wdwtdmaterially adversely affected.

If our licensees do not satisfy their obligationsie will be unable to develop our licensed produahdidates.

As part of our Egalet Agreement or any license exguent we may enter into relating to any of our AVE@GN or IMPEDE Technolog
products in development, we will not have dayd&y control over the activities of our licenseeshwiespect to any product candidate.
licensee fails to fulfill its obligations under agreement with us, we may be unable to assumeetielagpment and/or commercialization of
product covered by that agreement or to enteraltwnative arrangements with another third pdrtyaddition, we may encounter delays in
commercialization of the products that are the ecthpf a license agreement. Accordingly, our abtlit receive any revenue from the prod
covered by such agreements will be dependent oaffbds of our licensee. We could be involved ispdites with a licensee, which could |
to delays in or termination of, our development/andommercialization programs and result in tinemsuming and expensive litigation
arbitration. In addition, any such dispute coulthidish our licenses’ commitment to us and reduce the resources theyteléo developin
and/or commercializing our products. If any licemserminates or breaches its agreement, or otheraits to complete its obligations i
timely manner, our chances of successfully devatppind/or commercializing our product candidateslditoe materially adversely effect
Additionally, due to the nature of the market foX®YDO and our AVERSION product candidates, it may tecessary for us to licens
significant portion of our product candidates tsirsgle company, thereby eliminating our opportutit¢ommercialize other product candid
with other licensees.
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If we fail to maintain our license agreement withdglet, we may have to commercialize OXAYDO on owno

Our plan for manufacturing and commercializing OXB® currently requires us to maintain our licenseeament with Egalet. In addition
other customary termination provisions, the EgAlpteement provides that Egalet may terminate theldEgAgreement upon certain conditi
prior to the launch OXAYDO, or following launch, aip certain notice periods. If Egalet elects to iaate the Egalet Agreement, or if we
otherwise unable to maintain our existing relatropsith Egalet, we would have to commercialize OX20 ourselves for which we curren
have no infrastructure, or alternatively enter iatoew agreement with another pharmaceutical comprnwhich no assurance can be git
Our ability to commercialize OXAYDO on our own megquire additional financing, which may not be #alale on acceptable terms, or at all.

The market may not be receptive to products incagiing our AVERSION or IMPEDE Technologies

The commercial success of our products will depemécceptance by health care providers and othetsstich products are clinically use
costeffective and safe. There can be no assurance ghatnour products utilizing the AVERSION or IMPEDEechnologies would |
accepted by health care providers and others. Eatttat may materially affect market acceptanceusfproduct candidates include but are
limited to:

« the relative advantages and disadvantages of odupts compared to competitive products;

« the relative timing to commercial launch of our g¢wots compared to competitive products;

« the relative safety and efficacy of our productsipared to competitive products;

« the product labeling approved by the FDA for owdurcts;

« the perception of health care providers of thele i@ helping to prevent abuse and their willinghés prescribe abusieterrer
products to do sc

« the willingness of third-party payers to reimbufseour prescription products;

« the willingness of pharmacy chains to stock our MEKD products;

« the willingness of pharmacists to recommend our REKD products to their customers; and

» the willingness of consumers to pay for our product

OXAYDO and our product candidates, if successfdiiyweloped and commercially launched, will compeitt Wwoth currently marketed a
new products launched in the future by other congsarHealth care providers may not accept or etiiny of our products. Physicians
other prescribers may not be inclined to prescabe prescription products unless our products detnate commercially viable advanta
over other products currently marketed for the samdé&ations. Pharmacy chains may not be willingstock our NEXAFED products a
pharmacists may not recommend such products tauomers. Further, consumers may not be willing tacpase our products. If our prodt
do not achieve market acceptance, we may not lectalgjenerate significant revenues or become phiéit

If we, our licensees or others identify serious &ise events or deaths relating to any of our prottuonce on the market, we may
required to withdraw our products from the markethich would hinder or preclude our ability to genate revenues.

We or our licensees are required to report to ezlevegulatory authorities all serious adverse svendeaths involving our product candid
or approved products. If we, our licensees, orrstigentify such events, regulatory authorities mapdraw their approvals of such produ
we or our licensees may be required to reformwateproducts; we or our licensees may have to Irtfvalaffected products from the mai
and may not be able to reintroduce them onto theketiaour reputation in the marketplace may suftard we may become the targe
lawsuits, including class actions suits. Any ofsievents could harm or prevent sales of the afigatoducts and could materially adver
affect our business and financial condition.
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Our revenues may be adversely affected if we faibbtain insurance coverage or adequate reimbursetfer our products from third-
party payers.

The ability of our licensees to successfully conuiadize our products may depend in part on the labdity of reimbursement for o
prescription products from government health adstiation authorities, private health insurers, atiger thirdparty payers and administratc
including Medicaid and Medicare. We cannot prethet availability of reimbursement for newdpproved products utilizing our AVERSIC
Technology. Thirdparty payers and administrators, including statedivid programs and Medicare, are challenging teep charged f
pharmaceutical products. Government and other-ftartly payers increasingly are limiting both coveramd the level of reimbursement
new drugs. Thirgearty insurance coverage may not be available teemta for any of our products candidates. The iooirig efforts o
government and thirgarty payers to contain or reduce the costs oftth€alre may limit our commercial opportunity. Ifvgsnment and oth
third-party payers do not provide adequate coverage eintbursement for any product utilizing our AVERSIONchnology, health ce
providers may not prescribe them or patients mdy their health care providers to prescribe comgetimoducts with more favorat
reimbursement. In some foreign markets, pricing prafitability of pharmaceutical products are subj® government control. In the Uni
States, we expect there may be federal and stapogals for similar controls. In addition, we exptaat increasing emphasis on managed
in the United States will continue to put pressamethe pricing of pharmaceutical products. Costmbiinitiatives could decrease the price
we or our licensees charge for any of our prodircthe future. Further, cost control initiativesuteh impair our ability or the ability of o
licensees to commercialize our products and ouityabn earn revenues from commercialization.

In both the United States and certain foreign dlicisons, there have been and we expect therecailtinue to be a number of legislative
regulatory changes to the health care system thdtl dimpact our or our licenseeability to sell our products profitably. In partiem, in 2010
the Patient Protection Affordable Care Act, as ameenby the Health Care and Education Reconciliafiot) collectively, the Healthca
Reform Law, was enacted. The Healthcare Reform salwstantially changes the way healthcare is findubgeboth governmental and priv
insurers and significantly affects the pharmacealiindustry. Among the provisions of the HealthcReform Law of greatest importance to
pharmaceutical industry are the following:

« An annual, nondeductible fee on any entity that uf@ctures or imports certain branded prescriptiags and biologic agents;
« Anincrease in the minimum rebates a manufacturestpay under the Medicaid Drug Rebate Program;

« A new Medicare Part D coverage gap discount programder which manufacturers must agree to offerpBfcent point-ofale
discounts off negotiated prices of applicable brdneys to eligible beneficiaries during their caage gap period, as a condition for
manufacture’ s outpatient drugs to be covered under Medicare®:

« Extension of manufacturer’Medicaid rebate liability to covered drugs disgmhto individuals who are enrolled in Medicaid agex
care organization:

« A new Patien€entered Outcomes Research Institute to overseatifig priorities in, and conduct comparative dili effectivenes
research

« Arevision to the definition of “average manufaeuprice” for reporting purposes; and

« Encouragement for the development of comparatifecefeness research, which may reduce the exteméimbursement for o
products if such research results in any advensiniys.

At this time, it remains uncertain what the fullpact of these provisions will be on the pharmacaliindustry generally or our busines:
particular. The full effects of these provisiondlwiecome apparent as these laws are implementédh&nCenters for Medicare & Medic
Services and other agencies issue applicable tgandeor guidance as required by the HealthcarefRef.aw. Moreover, in the coming yes
additional changes could be made to governmengdittoare programs that could significantly impéwet success of our products.

If we are unable to establish sales and marketirgpabilities for our products that are not licensed third parties, our revenues and o
business will suffer.

We do not currently have an extensive organizafamthe sales, marketing and distribution of phaseudical products and the cosi
establishing and maintaining such an organizatiag exceed the costffectiveness of doing so. If we do not licensedbmmercialization of
product, we may have to build our sales, marketingnagerial and other ndeehnical capabilities or make arrangements wittd tharties t
perform these services. If we are unable to esfaldi fund adequate sales, marketing and distabutapabilities, whether independentl
with third parties, it will impair our ability toedl products and have a material adverse effecdusroperations.
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Consolidation in the healthcare industry could lead demands for price concessions or for the exausof some suppliers from certa
of our markets, which could have an adverse effentour business, financial condition or results operations.

Because healthcare costs have risen significantlyerous initiatives and reforms by legislaturegutators and thirgharty payers to cu
these cost increases have resulted in a treneihdhlthcare industry to consolidate product seppland purchasers. As the healthcare incd
consolidates, competition among suppliers to pmyitbducts to purchasers has become more intehi&einTturn has resulted, and will lik
continue to result, in greater pricing pressured tire exclusion of certain suppliers from importamrket segments as group purcha
organizations, and large single accounts continugse their market power to influence product pdcand purchasing decisions. We ex
that market demand, government regulation, tpady reimbursement policies and societal pressuittgontinue to influence the worldwi
healthcare industry, resulting in further businesasolidations, which may exert further downwardssure on the prices of our anticipi
products. This downward pricing pressure may aa\grgnpact our business, financial condition orutes of operations. Under the Eg:
Agreement, Egalet controls the price of OXAYDO, amel expect that our licensees, if any, of our potslin development, will control t
price of such products and may provide price dist®and price reductions in its discretion. Sudbepdiscounts and reductions will reduce
net sales of our licensed products and, correspghdiour royalty payments under such license agesgs.

Our success depends on our ability to protect autellectual property.

Our success depends on our ability to obtain anihtaia patent protection for products developediziig our technologies, in the Unit
States and in other countries, and to enforce thatwmnts. The patent positions of pharmaceutigailsfi including us, are generally uncertain
involve complex legal and factual questions. Ndtatinding our receipt of U.S. patents covering AMERSION Technology and IMPEL
Technology, there is no assurance that any of atanp claims in our other pending nprevisional and provisional patent applicationstiak
to our technologies will issue or if issued, thay ®&f our existing and future patent claims will tield valid and enforceable against thirakty
infringement or that our products will not infringay thirdparty patent or intellectual property. Moreovery gratent claims relating to ¢
technologies may not be sufficiently broad to pcotaur products. In addition, issued patent clanay be challenged, potentially invalidate:
potentially circumvented. Our patent claims may mdford us protection against competitors with $&mitechnology or permit tl
commercialization of our products without infringithird-party patents or other intellectual propeights.

Our success also depends on our not infringingnpgissued to others. We may become aware of gabefmdnging to competitors and ott
that could require us to obtain licenses to su¢hra or alter our technologies. Obtaining sucérges or altering our technology could be
consuming and costly. We may not be able to olddinense to any technology owned by or licensed toird party that we or our licens
require to manufacture or market one or more of puaducts. Even if we can obtain a license, tharfaial and other terms may
disadvantageous.

Our success also depends on maintaining the caiddiéy of our trade secrets and kndww. We seek to protect such information by eng
into confidentiality agreements with employees, eptil licensees, raw material suppliers, contreetearch organizations, conti
manufacturers, consultants and other parties. Thgements may be breached by such parties. Wenatdye able to obtain an adequatt
perhaps any, remedy to such a breach. In addition trade secrets may otherwise become known dndependently developed by 1
competitors. Our inability to protect our intelleat property or to commercialize our products withinfringing thirdparty patents or oth
intellectual property rights would have a mateaidVerse effect on our operations and financial itmmd
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We also rely on or intend to rely on our or ouefiseestrademarks, trade names and brand names to distingur products from the produ
of our competitors, and have registered or appieedegister many of these trademarks. However, tademark applications may not
approved. Third parties may also oppose our orlioanseestrademark applications or otherwise challenge @ af the trademarks. In 1
event that our or our licenseggademarks are successfully challenged, we oricengees could be forced to rebrand our produaghadoulc
result in loss of brand recognition and could reguis or our licensees to devote resources to @igsingrand marketing these new bra
Further, our competitors may infringe our tradersak we may not have adequate resources to erdaraeademarks.

We may become involved in patent litigation or othiatellectual property proceedings relating to ouhVERSION or IMPEDE
Technologies or product candidates, which couldutsn liability for damages or delay or stop ouredelopment and commercializati
efforts.

The pharmaceutical industry has been charactebygesignificant litigation and other proceedingsarting patents, patent applications
other intellectual property rights. The situatiamsvhich we may become parties to such litigatiopmceedings may include:

« litigation or other proceedings we or our licensgapay initiate against third parties to enforce patent rights or oth
intellectual property rights, including the PargdrdV Proceedings described belc

« litigation or other proceedings we or our licens@@fay initiate against third parties seeking tmlitate the patents held by s
third parties or to obtain a judgment that our piig do not infringe such third part’ patents

« litigation or other proceedings third parties majiate against us or our licensee(s) to seek\alidate our patents or to obtai
judgment that thir-party products do not infringe our pater

- if our competitors file patent applications thatiol technology also claimed by us, we may be fotoggharticipate in interferen
or opposition proceedings to determine the priasftinvention and whether we are entitled to patigitts on such invention; at

. if third parties initiate litigation claiming thaur products infringe their patent or other intefleal property rights, we will need
defend against such proceedin

The costs of resolving any patent litigation, inthg the Paragraph IV Proceedings, or other intaled property proceeding, even if resolve
our favor, could be substantial. Many of our pa@ntompetitors will be able to sustain the costsath litigation and proceedings m
effectively than we can because of their substiytigeater resources. Uncertainties resulting friiva initiation and continuation of pat
litigation or other intellectual property proceeglincould have a material adverse effect on ouitylid compete in the marketplace. Pa
litigation, including the Paragraph 1V Proceedinasd other intellectual property proceedings mag abnsume significant management time.

In the event that a competitor infringes upon oatept or other intellectual property rights, enfiogcthose rights may be costly, difficult ¢
time consuming. Even if successful, litigation tfa¥ce our intellectual property rights or to defeour patents against challenge couli
expensive and time-consuming and could divert oanagemens attention. We may not have sufficient resourcesrtforce our intellectu
property rights or to defend our patent or othégliactual property rights against a challengevéfare unsuccessful in enforcing and prote:
our intellectual property rights and protecting guoducts, it could harm our business. In certdioumstances, we expect that our licen
will have first right to control the enforcement oértain of our patents against thpdrty infringers. Our licensees may not put ades
resources or effort into such enforcement actiansetioerwise fail to restrain infringing products &ddition, in an infringement proceedi
including the Paragraph IV Proceedings, a court denide that a patent of ours is invalid or is dosreable, or may refuse to stop the ¢
party from using the technology at issue on theugds that our patents do not cover the technolagguiestion. An adverse result in .
litigation, including the Paragraph IV Proceedingsdefense proceedings could put one or more ppatents at risk of being invalidatec
interpreted narrowly and could put our patent agions at risk of not issuing.
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Our technologies or products may be found to igirclaims of patents owned by others. If we deteentihat we are, or if we are found tc
infringing a patent held by another party, we, suppliers or our licensees might have to seekemdie to make, use, and sell the pate
technologies and products. In that case, we, qupl&rs or our licensees might not be able to obsaich license on acceptable terms, or ¢
The failure to obtain a license to any thpdrty technology that may be required would maligrizarm our business, financial condition .
results of operations. If a legal action is brouadpinst us or our licensee(s), we could incur tsuhisl defense costs, and any such action t
not be resolved in our favor. If such a disputeesolved against us, we may have to pay the otéwy farge sums of money and use of
technology and the testing, manufacturing, marketin sale of one or more of our products could dstricted or prohibited. Even prior
resolution of such a dispute, use of our technolagy the testing, manufacturing, marketing or sdilene or more of our products could
restricted or prohibited.

We are aware of certain United States and intaynatipending patent applications owned by thirdipamwith claims potentially encompass
OXAYDO and our AVERSION products in development. Wtwe do not expect the claims contained in susfding patent applications v
issue in their present form, there can be no assarthat such patent applications will not issugatents with claims encompassing on
more of our product candidates. If such patentiepfbns result in valid and enforceable issue@iat containing claims in their current fc
or otherwise encompassing our products we or @a@niiees may be required to obtain a license to gatents, should one be available
alternatively, alter our products so as to avoiflinging such thirdparty patents. If we or our licensees are unablebimin a license «
commercially reasonable terms, or at all, we orlm@nsees could be restricted or prevented fromrmercializing our products. Additional
any alterations to our products or our technologmdd be time consuming and costly and may natlrés technologies or products that
non-infringing or commercially viable.

We are aware of an issued United States patentdwya third party having claims encompassing te af one of our AVERSION inacti
ingredients in a controlled release pharmaceugicgbaration. We are also aware of an issued USitatks patent owned by a third party ha
claims encompassing a pharmaceutical preparatiotaicing viscosity producing ingredients that candibawn into a syringe when dissolve
10mL’s or less of aqueous solution. While we believe tha AVERSION products do not infringe these p#eior that such patents

otherwise invalid, there can be no assurance tleabmour licensees will not be sued for infringthgse patents, and if sued, there can t
assurance that we or our licensees will prevadrig such litigation. If we or our licensees arenduo infringe either or both of these pate
we or our licensees may seek a license to usedatented technology. If we are unable to obtain sutibense, of which no assurance ca
given, we or our licensees may be restricted orgared from commercializing our AVERSION products.

We are aware of certain issued United States mainhed by a third party having claims encompassingocess used to manufac
oxycodone HCI of high purity and pharmaceuticalderets resulting therefrom. As required by the FIDXAYDO contains a similar hic
purity oxycodone HCI manufactured by a suppliet ieaot the owner or licensee of such patents. Gieer of these patents has filed pe
infringement actions relating to these patentsrajaiompanies that have filed abbreviated new dpglications with the FDA for extended-
release versions of oxycodone HCI. To our knowledige patent owner has not initiated any patemtrigément actions against the seller
immediate-release oxycodone HCI products or thgipBers of oxycodone HCI, however, we cannot beage that these immediateleas
products actually utilize a high purity oxycodoNée cannot provide assurance that our licensee axitgcodone HCI supplier will not be st
for infringing these patents. In the event of afrimyement action, our licensee and their oxycodbi@ supplier would have to either:
demonstrate that the manufacture of the oxycodddkeuded in OXAYDO does not infringe the patent igj (b) demonstrate the patents
invalid or unenforceable, or (c) enter into a liserwith the patent owner. If our licensee or theiycodone HCI supplier is unable
demonstrate the foregoing, or obtain a licenséésé patients, our licensee may be required orsehimowithdraw OXAYDO from the market.

We are aware of a certain issued United Statesnpatened by a third party having claims similar dor second generation IMPEI
Technology directed to ingredient amounts thatggmeerally more than the amounts used in our tedgygoMWhile we believe our technolc
does not infringe this patent, we cannot providaieence that we will not be sued under such pateifitsued, that we will prevail in any st
sulit.

We cannot assure you that our technologies, preduud/or actions in developing our products will imdringe thirdparty patents. Our failu

to avoid infringing thirdparty patents and intellectual property rightsha tevelopment and commercialization of our proglwauld have
material adverse effect on our operations and @irducondition.
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Generic manufacturers are using litigation and retatory means to seek approval for generic versiamisOXAYDO, which could caus
Egalet’s sales to suffer.

Under the Hatch-Waxman Act, the FDA can approvABDA for a generic version of a branded drug anaib referred to as a Section 50!
(b)(2) NDA, for a branded variation of an existibganded drug, without requiring such applicantndertake the full clinical testing neces:

to obtain approval to market a new drug. An ANDAlgant usually needs to only submit data demotistyahat its product has the se
active ingredient(s) and is bioequivalent to thandled product, in addition to any data necessapstablish that any difference in stren
dosage form, inactive ingredients, or delivery nagitm does not result in different safety or efficprofiles, as compared to the refere
drug.

The Hatchwaxman Act requires an applicant for a drug thigremces one of our branded drugs to notify usef tapplication if they assert
their application that the patents we have listethe Orange Book will not be infringed or othemvere invalid or unenforceable (a Parag
IV Certification). Upon receipt of this notice, veg our licensee will have 45 days to bring a patefitngement suit in federal district co
against such applicant. If such a suit is commenitedFDA is generally prohibited from granting epyal of the ANDA or Section 505(b)(
NDA until the earliest of 30 months from the ddie £DA accepted the application for filing, the cluision of litigation in the geners favo
or expiration of the patent(s). If the litigatios liesolved in favor of the applicant or the chajksh patent expires during the 8®nth sta
period, the stay is lifted and the FDA may theraftpprove the application based on the standardspproval of ANDAs and Section 505(b)
(2) NDAs. Frequently, the unpredictable nature aigphificant costs of patent litigation leads theties to settle to remove this uncertai
Settlement agreements between branded companiggeapdc applicants may allow, among other thiaggeneric product to enter the ma
prior to the expiration of any or all of the applide patents covering the branded product, eitmeugh the introduction of an authori:
generic or by providing a license to the applidanthe patents subject to the litigation.

On September 20, 2012, we announced that we hat/egca Paragraph IV Certification Notice undel2%.C. 355(j) (a Paragraph IV Noti
from a generic sponsor of an ANDA for a genericgdiigting OXAYDO (formerly known as OXECTA) as theference listed drug. Since s
date, we have received similar Paragraph IV Notitem three other generic pharmaceutical compathies have filed ANDASs listin
OXAYDO as the reference drug. The Paragraph 1V déstirefer to our U.S. Patent Numbers 7,201,920,077/26 and 7,981,439, which co
our AVERSION Technology and OXAYDO. The ParagraphNotices state that each generic sponsor belithatssuch patents are inva
unenforceable or not infringed. On October 31, 2042 initiated suit against each of Watson Labare$p Inc. —Florida (Watson), P.
Pharmaceutical, Inc., Impax Laboratories, Inc. 8addoz Inc., and on April 29, 2013, we initiated against Ranbaxy, Inc., each in the Un
States District Court for the District of Delawaakeging infringement of our U.S. Patent No. 7,528, listed in the FDAS Orange Book. T}
commencement of such litigation prohibits the FD@&ni granting approval of the filed ANDAs until tkarliest of 30 months from the date
FDA accepted the application for filing, or the ctusion of litigation. In January 2013, we dismids®ir suit against Watson on the grot
that Watson had amended its ANDA from a Paragrap@ertification to a Paragraph Il Certificationhigh indicated its intent not to mar
its generic OXAYDO product in advance of our patexpiring.

On October 9, 2013, we announced that we had ehtete distinct Settlement Agreements with eacliPaf and Impax, to settle our pa
infringement action pending against them in thetéthiStates District Court for the District of Dekae. In the suit, we alleged that a ger
OXAYDO product for which each of Par and Impax éparately seeking approval to market in the Un8&ates pursuant to an ANDA fili
with the FDA infringes a U.S. patent owned by usr B the first filer of an ANDA for a generic OXAXO product and is entitled to the 180:
day first filer exclusivity under applicable law@&RDA regulations.

Under the terms of the Settlement Agreement with Par may launch its generic OXAYDO product in thé., through the grant of a non-
exclusive, royaltybearing license from us that would trigger on Jaynda 2022. We currently have Orange Book patemds are due to expi
between November 2023 and March 2025. In certaiitdd circumstances, our license to Par would beceffective prior to January 1, 20
Par is required to pay us royalties in the rang®08b to 15% of Par’s net profits from the saletsfgeneric OXAYDO product.
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Under the Settlement Agreement with Impax, Impay taanch its generic OXAYDO product in the U.Sraigh the grant of a noexclusive
royalty-free license from us that would trigger 180 dayo®ing the first sale of a generic OXAYDO produntthe U.S. by an entity that
entitled to the 180 day firditer exclusivity under applicable law and FDA rdations (or if no entity is entitled to such 180ydexclusivity
period, the date on which a generic OXAYDO prodsdirst sold in the U.S. or November 27, 2021, etlgiver date occurs first). In cert
circumstances, our license to Impax would becorfec#fe prior to such time.

On May 8, 2014, we announced that we had entettedairSettlement Agreement with Ranbaxy Inc. tolesettir patent infringement acti
pending in the United States District Court for Bistrict of Delaware. In the suit, we alleged thageneric of our OXAYDO product for whi
Ranbaxy is seeking approval to market in the Unftates pursuant to an ANDA filed with the FDA inffes U.S. patents owned by us.
Settlement Agreement provides that Ranbsxyrrent generic of our OXAYDO product that is subject of its ANDA filing does not infring
our Orange Book listed patents with the FDA. Weehawot provided Ranbaxy a license to our patentsve@dnay reeommence pate
infringement litigation against Ranbaxy if Ranbakanges the formulation of its current generic OXOXY product.

On May 21, 2014, we announced that we had entertedai Settlement Agreement with Sandoz Inc. tdesetir patent infringement acti
pending against Sandoz in the United States DisBauirt for the District of Delaware. In the suite alleged that a generic of our OXAYI
product for which Sandoz is seeking approval tokeiain the United States pursuant to an ANDA fileith the FDA infringes a U.S. pate
owned by us. Under the Settlement Agreement, Samdgzlaunch its generic to the OXAYDO product ie th.S., through the grant of a non
exclusive license from us that would trigger 189<dfollowing the first sale of a generic to the OXBO product in the U.S. by an entity t
is entitled to the 180 day firéiler exclusivity under applicable law and FDA rdations (or if no entity is entitled to such 180ydaxclusivity
period, the date on which a generic to the OXAYDOdpict is first sold in the U.S). In certain circstances, our license to Sandoz wi
become effective prior to such time. Sandoz isaldigated to pay us a royalty if its current formtibn of its generic to the OXAYDO prodi
is approved by the FDA. In the event Sandoz chawgasodifies the structure of its generic OXAYDQogduct, or materially changes
modifies the amounts or type of any excipient usetthe Sandoz formulation disclosed in its ANDAIg with the FDA as of July 30, 20:
Sandoz is required to pay us a royalty based uperiNet Profits (as defined in the Settlement Agretinderived from the net sales of s
changed or modified Sandoz generic OXAYDO prodandhe United States.

It is possible that other generic manufacturers raBp seek to launch a generic version of OXAYD@ ahallenge our patents. A
determination in any such infringement actions that patents covering our Aversion Technology ab@A®DO are invalid or unenforceab
in whole or in part, or that the products covergdybneric sponsor&dNDAs do not infringe our patents could have a matadverse effect
our operations and financial condition.

We may be exposed to product liability claims andymot be able to obtain or maintain adequate praetiliability insurance.

Our business exposes us to potential product iabilsks, which are inherent in the testing, mautfiring, marketing and sale
pharmaceutical products. Product liability claimgint be made by patients, health care providermstlvers that sell or consume our prodt
These claims may be made even with respect to fhvaskicts that possess regulatory approval for ceroia sale. We are currently cove
by clinical trial product liability insurance ondaimsimade basis and for product liability insurance cimgeour sale and distribution of ¢
NEXAFED products. This coverage may not be adeqtatmver any product liability claims. Productbliity coverage is expensive. In 1
future, we may not be able to maintain such prodlabtlity insurance at a reasonable cost or irfisigint amounts to protect us against lo
due to product liability claims. Any claims thateanot covered by product liability insurance cobllve a material adverse effect on
business, financial condition and results of openat

The pharmaceutical industry is characterized bgueat litigation. Those companies with significéinencial resources will be better able
bring and defend any such litigation. No assuracene be given that we would not become involveduiture litigation, in addition to tt
ongoing Reglan/Metoclopramide mass tort litigatitincussed in “ltem 3. Legal Proceedings — ReglatdMepramide Litigation”of this
Report. Such litigation may have material adversgsequences to our financial condition and resiltperations.
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We face significant competition, which may resutt 6thers developing or commercializing products dwef or more successfully than \
do.

Our products and technologies compete to varyirgredes against both brand and generic productsimdfeimilar therapeutic benefits ¢
being developed and marketed by small and largenpdeutical (for prescription products) and consupsekaged goods (for OTC produ
companies. Many of our competitors have substdniigeater financial and other resources and ale tabexpend more funds and effort t
us in research, development and commercializatidghedr competitive technologies and products. enipdon generic products and OTC sl
brand products will offer cost savings to thpdrty payers and/or consumers that will createingig@ressure on our products. Also, tf
competitors may have a substantial sales volumeardadge over our products, which may result in @mstsof manufacturing being higher t
our competitorstosts. If our products are unable to capture andtaia market share, we or our licensees may noieae significant produ
revenues and our financial condition and resultspafrations will be materially adversely affected.

We believe potential competitors may be develogippid abuse deterrent technologies and produciksh $otential competitors include,
may not be limited to, Pain Therapeutics, Pfizer. IfPurdue Pharma, Atlantic Pharmaceuticals, Edateporation, KemPharm, Shionc
Nektar Therapeutics, Signature Therapeutics, QRxrRa, Tris Pharma, Pisgah Labs, and Collegium Pdegaticals, Inc. These compat
appear to be focusing their development effortsEdt Opioid Products, except for Atlantic Pharmaa=is, while the majority of o
AVERSION Technology opioid analgesic product caatkd under development are IR Opioid Products.

Our IMPEDE Technology products containing PSE,udalg our NEXAFED products, will compete in the hiig competitive market for col
sinus and allergy products generally availableh® ¢consumer without a prescription. Some of our petitors will have multiple consun
product offerings both within and outside the calliergy and sinus category providing them withstahtial leverage in dealing with a hig
consolidated pharmacy distribution network. The peting products may have well established brandesaand may be supported by nati
or regional advertising. Our NEXAFED products comepdirectly with Johnson & Johnson’s Sudafeldi@nd as well as generic formulati
manufactured by Perrigo Company and others. IntiaddiHighland Pharmaceuticals is commercializinBSE product that is stated to re
PSE extraction in agueous solutions.

We are concentrating a substantial majority of efforts and resources on developing product catekdatilizing our AVERSION ar
IMPEDE Technologies. The commercial success of ywtsd utilizing such technologies will depend, ingk part, on the intensity
competition, FDA approved product labeling for qamoducts compared to competitive products, andréfative timing and sequence
commercial launch of new products by other compgadeveloping, marketing, selling and distributingducts that compete with the prodt
utilizing our AVERSION and IMPEDE Technologies. Aifhative technologies and nopioid products are being developed to improv
replace the use of opioid analgesics. In the etlattsuch alternatives to opioid analgesics areslyiddopted, then the market for prod
utilizing our AVERSION and IMPEDE Technologies mbg substantially decreased, thus reducing ourtyabdigenerate future revenues
adversely affecting our ability to generate a profi

If we fail to comply with the covenants and othebl@ations under our term loan, the lender may béla to accelerate amounts ow
under the facility and may foreclose upon the asssécuring our obligations.

In December 2013, we (including our wholly-ownedsidiary Acura Pharmaceutical Technologies, IN&ART")) entered into a loan a
security agreement with Oxford Finance LLC (“Oxfrgoursuant to which we borrowed $10 million from OxfoOur loan and secur
agreement with Oxford was amended on January 75 #&tonnection with our collaboration and licermggeement with Egalet. Under

Oxford loan agreement, as amended, we are sulgjexivariety of affirmative and negative covenairtsluding required financial reportir
limitations on certain dispositions and licensirfgassets, limitations on the incurrence of addaiotebt, the requirement to maintain at |
$2.5 million in cash reserves until the principalaunt of the Oxford loan is reduced below $5.0iomil] and other requirements. To secure
performance of our obligations under this loan aadurity agreement, we granted Oxford a securigrést in substantially all of our ass
other than intellectual property assets, and plddgeOxford the stock of APT. Our failure to complth the terms of the loan and sect
agreement, the occurrence of a material adversageha our business, operations or condition (fa@nor otherwise) or prospects,

material impairment in our prospect of repaymentaterial impairment in the perfection or prioraf the Oxfords lien on our assets or -
value of Oxfords collateral, or the occurrence of certain othexctjed events could result in an event of defshdit, if not cured or waive
could result in the acceleration of all or a subté portion of our loan, coupled with prepaymeehalties, an additional interest paymer
$795,000, potential foreclosure on our assets péimel adverse results.
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Key personnel are critical to our business and aurccess depends on our ability to retain them.

We are dependent on our management and sciestio,tincluding Robert Jones, our President andf G&xiecutive Officer, Peter A. Cleme
our Chief Financial Officer, and Albert W. Brzeczkeh.D., our Vice President of Technical Affairse\Way not be able to attract and re
personnel on acceptable terms given the competfiorsuch personnel among biotechnology, pharmamduand healthcare compan
universities and non-profit research institutionhile we have employment agreements with our CE® @RO, all of our employees are
will employees who may terminate their employmerdray time. We do not have key personnel insuramcany of our officers or employe
The loss of any of our key personnel, or the ingghib attract and retain such personnel, may ficantly delay or prevent the achievemer
our product and technology development and businbgstives and could materially adversely affeat business, financial condition ¢
results of operations.

Our products are subject to regulation by the U.Brug Enforcement Administration, or DEA, and suchegulation may affect th
development and sale of our products

The DEA regulates certain finished drug productsl active pharmaceutical ingredients, including aertopioid active pharmaceuti
ingredients and pseudoephedrine HCI that are awedain our products. Consequently, their manufacttesearch, shipment, storage, sale
use are subject to a high degree of regulatiorthEtmore, the amount of active ingredients we dataio for our clinical trials is limited by tl
DEA and our quota may not be sufficient to complgieical trials. There is a risk that DEA regutats may interfere with the supply of
products used in our clinical trials.

In addition, we and our contract manufacturers @areject to ongoing DEA regulatory obligations, udihg, among other things, ann
registration renewal, security, recordkeeping, tth@f loss reporting, periodic inspection and ahnguata allotments for the raw material
commercial production of our products. The DEA, amine states, conduct periodic inspections of tegid establishments that har
controlled substances. Facilities that conductarde manufacture, store, distribute, import oragkgontrolled substances must be regist
to perform these activities and have the secucitytrol and inventory mechanisms required by theAD& prevent drug loss and diversi
Failure to maintain compliance, particularly ncompliance resulting in loss or diversion, can ltesuregulatory action that could haw
material adverse effect on our business, resulspefations, financial condition and prospects. DA may seek civil penalties, refuse
renew necessary registrations, or initiate proceglio revoke those registrations. In certain civstances, violations could lead to crim
proceedings.

Individual states also have controlled substanaes.| Though state controlled substances laws ofiemr federal law, because the states
separate jurisdictions, they may separately scleediulgs, as well. While some states automaticaliedule a drug when the DEA does st
other states there has to be a rulemaking or alédiyie action. State scheduling may delay comraksale of any controlled substance ¢
product for which we obtain FDA approval and adeessheduling could have a material adverse effedhe attractiveness of such prod
We or our licensees must also obtain separate sgistrations in order to be able to obtain, handhd distribute controlled substance
clinical trials or commercial sale, and failuremb@et applicable regulatory requirements could teaghforcement and sanctions from the s
in addition to those from the DEA or otherwise imgsunder federal law.
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We are increasingly dependent on information techiogy and our systems and infrastructure face cenaisks, including cybersecuri
and data storage risks.

Significant disruptions to our information techngjosystems or breaches of information security ¢@dversely affect our business. In
ordinary course of business, we collect, storeteantsmit confidential information, and it is criicthat we do so in a secure manner in ord
maintain the confidentiality and integrity of sucbnfidential information. Our information technologystems are potentially vulnerable
service interruptions and security breaches froadwertent or intentional actions by our employgesiners, vendors, or from attacks
malicious third parties. Maintaining the secrecyta$ confidential, proprietary, and/or trade seanéormation is important to our competit
business position. While we have taken steps tepreuch information and invested in informatienhnology, there can be no assurance
our efforts will prevent service interruptions @carity breaches in our systems or the unauthozédadvertent wrongful access or disclo:
of confidential information that could adverselyffeat our business operations or result in the ldéssemination, or misuse of critical
sensitive information. A breach of our security sw@as or the accidental loss, inadvertent discégsunapproved dissemination
misappropriation or misuse of trade secrets, petany information, or other confidential informatiovhether as a result of theft, hacking
other forms of deception, or for any other causeild enable others to produce competing products,aur proprietary technology anc
adversely affect our business position. Furthey, sarch interruption, security breach, loss or disate of confidential information could re
in financial, legal, business, and reputationahhsy us and could have a material effect on oumless, financial position, results of operat
and/or cash flow.

Prior ownership changes limit our ability to use otax net operating loss carryforwards.

Significant equity restructuring often results im laternal Revenue Section 382 ownership changelithds the future use of Net Operat
Loss, or NOL, carryforwards and other tax attrilsut®/e have determined that an ownership changdefased by Section 382 of the Inter
Revenue Code) did occur as a result of restrugutiat occurred in 2004. Neither the amount of N@L carryforwards nor the amount
limitation of such carryforwards claimed by us hdneen audited or otherwise validated by the InledReavenue Service, which could challe
the amount we have calculated. The recognition raedsurement of our tax benefit includes estimates judgment by our managem
which includes subjectivity. Changes in estimatesy create volatility in our tax rate in future jpels based on new information ak
particular tax positions that may cause managetoertiange its estimates.

Risks Relating to our Common Stock
Our quarterly results of operations will fluctuateggnd these fluctuations could cause our stock pricedecline.

Our quarterly and annual operating results ardlike fluctuate in the future. These fluctuatiormull cause our stock price to decline.
nature of our business involves variable factaishsas the timing of any license agreement, thagrof launch and market acceptance of
products, and the timing of the research, developrard regulatory submissions of our products wettgpment that could cause our opere
results to fluctuate. The forecasting of the timargl amount of sales of our products is difficuledo market uncertainty and the uncertz
inherent in seeking FDA and other necessary aptgdoea our product candidates. As a result, in sdotere quarters or years, our clinic
financial or operating results may not meet theeeigtions of securities analysts and investorschvbould result in a decline in the price of
stock.

Our stock price has been and may continue to beatitd, and the value of an investment in our commstock may decline.

During the year ended December 31, 2014, our dracled as high as $2.12 per share and as low 4% $6r share. The trading price of
common stock is likely to continue to be highly atile and could be subject to wide fluctuationsaaponse to various factors, some of w
are beyond our control. These factors could include

« results from our clinical development programs,luding the data from our ongoing Phase 3 clinic#l tevaluating ot
AVERSION® hydrocodone/acetaminophen prodt

« FDA actions related to our products in development;

« FDA actions related to any of our potential proguct
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« announcements regarding the launch and sales of Y@\

« announcements regarding the progress of sales fYDO;

« announcements regarding the progress of our pregliprograms;

e our success in the commercialization of our NEXAREDducts;

« announcements regarding the sales of our NEXAFEdymts;

» failure of any of our products in development,ppeoved, to achieve commercial success;

« quarterly variations in our results of operationshmse of our competitors;

« our ability to develop and mark new and enhancedyxts on a timely basis;

« announcements by us or our competitors of acqoisti regulatory approvals, clinical milestones, newducts, significal
contracts, commercial relationships or capital céments;

« third-party coverage and reimbursement policies;

- additions or departures of key personnel,

« commencement of, or our involvement in, litigation;

« the inability of our contract manufacturers to pdevus with adequate commercial supplies of oudpcts;

» changes in governmental regulations or in the statwur regulatory approvals;

« changes in earnings estimates or recommendatiossduwyities analysts;

« any major change in our board or management;

« general economic conditions and slow or negatiesvtr of our market; and

« political instability, natural disasters, war andéoents of terrorism.

From time to time, we estimate the timing of theamplishment of various scientific, clinical, regtdry and other product development g
or milestones. These milestones may include thensameement or completion of scientific studies aliaal trials and the submission
regulatory filings. Also, from time to time, we eegi that we will publicly announce the anticipateding of some of these milestones. Al
these milestones are based on a variety of assumspflhe actual timing of these milestones can daaynatically compared to our estima
in some cases for reasons beyond our control. [lavaot meet these milestones as publicly annoyrmadstock price may decline and
commercialization of our products and potentialdorcts may be delayed.

In addition, the stock market has experienced merprice and volume fluctuations that have ofteanbenrelated or disproportionate to
operating performance of publicly traded compani®ad market and industry factors may seriousfgcafthe market price of companies
stock, including ours, regardless of actual opegagierformance. These fluctuations may be even prareounced in the trading market for
stock. In addition, in the past, following periodtvolatility in the overall market and the markmice of a particular comparg/’securitie:
securities class action litigation has often besstituted against these companies. This litigatibrinstituted against us, could result
substantial costs and a diversion of our manageématténtion and resources.

We do not have a history of paying dividends on @ammon stock.

Historically, we have not declared and paid amhadigidends on our common stock. We intend to regdli of our earnings for the foresees
future to finance the operation and expansion aflmusiness. As a result, you may only receive arnebn your investment in our comrr
stock if the market price of our common stock irases.

Any future sale of a substantial number of sharesiuded in our current registration statement coultepress the trading price of o
stock, lower our value and make it more difficulbif us to raise capital

In order to raise additional capital, we may in fbure offer additional shares of our common stoclother securities convertible into
exchangeable for our common stock at prices that moa be the same as the then current trading pficair common stock. The price

share at which we sell additional shares of our rmom stock, or securities convertible or exchangeabto common stock, in futL
transactions may be higher or lower than the thereat trading price of our common stock.
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In accordance with the terms of the Securities [fage Agreement dated August 20, 2007 between uthandvestors named therein, we f
a registration statement with and declared effechly the SEC, to register the shares included mUmnits issued pursuant to the Secur
Purchase Agreement, including shares underlyingamgs included in the Units. In addition, pursutmthe exercise of previously gran
piggyback registration rights, each of Galen Pasgthié, L.P., Galen Partners International Ill, L,.Balen Employee Fund Ill, L.P., Care Caj
Investments Il, LP, Care Capital Offshore Investtadh LP and Essex Woodlands Health Ventures \P. lhave exercised their piggyb.
registration rights to include an aggregate of 28,616 shares in such registration statement. Assalt, approximately 26,278,000 sh:
(representing approximately 48% of our shares anthhg on a fullydiluted basis, including all derivative securitigd)ether or not current
exercisable) are available for resale by sellimgrclgtolders under the registration statement. If esan all of the shares included in s
registration statement are sold by our affiliatesl @thers it may have the effect of depressingtthding price of our common stock.
addition, such sales could make it more difficolt is to raise capital if needed in the future.

In April 2013, we entered into an at-thearket equity facility, or ATM, with MLV & Co. LLCpr MLV, as sales agent under which we may
up to approximately $13.0 million of our commonctainder our prospectus supplement by any methedéd to be an “at-the-market”
offering under SEC rules. As of December 31, 20®4sald cumulatively approximatef§8.3 million of common stock and issued 1,339
shares under the ATM. If we continue to sell shameder the ATM, such sales will dilute our exististzareholders and could cause the m
price of our common stock to decline significanfijne availability of the ATM to us, as well as asales of our common stock under the A’
should we elect to continue to use it, could enagarshort sales by third parties, which could doute to the further decline of our stock pri

If we do not meet the continued listing standardstbe NASDAQ Capital Market, our common stock coul delisted from tradin
which could limit investors’ ability to make transgions in our common stock and subject us to adulii@l trading restrictions.

Our common stock is listed on the NASDAQ Capitalrkéd, a national securities exchange, which impesesinued listing requirements w
respect to listed shares. If we fail to satisfydtmtinued listing standards, such as, for exam@k$SDAQ Listing Rule 5450(a)(1), whi
requires that the closing bid price of our commtatls shall not fall below $1.00 for thirty conseget business days. Failure to comply \
NASDAQ's continued listing standards will result in thesuance of a nocempliance letter and/or initiation of delistingopeedings t
NASDAQ.

On September 18, 2014, we received a letter fraritbting Qualifications Staff of the NASDAQ Stotkarket notifying us that because
closing bid price of our common stock has beenwet.00 for 30 consecutive business days, it ngéorromplies with the requirements
continued listing on the NASDAQ Capital Market. TRRSDAQ notice does not impact our current listongthe NASDAQ Capital Market
this time and our common stock will continue talainder the symbol “ACURTn accordance with NASDAQ rules, we have been pledi
period of 180 calendar days, or until March 17,20t which to regain compliance. In order to rege@mpliance with the minimum bid pr
requirement, the closing bid price of our commatktmust be at least $1.00 per share for a minirabif® consecutive business days du
this 180 day period. If we do not satisfy this reguent by March 17, 2015, NASDAQ will determine etther the Company meets
applicable market value of publicly held sharesumsqment for continued listing and all other apahlite standards for initial listing on 1
NASDAQ Capital Market (except the bid price reqmemnt). If we meet such criteria, of which no aseaeacan be given, we may be elig
for an additional 180 day compliance period. Ast mirNASDAQ’s determination of whether to grant us an additid®® day complianc
period, we will likely be required to commit to wertbke a reverse stock split (including seekinged@der approval for the reverse s
during such compliance period in order to meet NA&Ds minimum bid price requirement. If we do not regedmpliance, our common stc
will be subject to delisting.

We intend to monitor the bid price of our commoackt between now and March 17, 2015, and will carsabvailable options to regi
compliance with the listing requirements, includsegking an additional 180 day compliance periodeéded. There can be no assurance
we will be able to regain compliance with the minimbid price requirement or maintain compliancenwither listing requirements.

If our securities are delisted from trading on B&SDAQ Capital Market and we are not able to ligt securities on another exchange, sut

the NYSE, our securities could then be quoted enafC Bulletin Board or on the “pink sheetds$ a result, we could face significant adv:
consequences including:
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« alimited availability of market quotations for csgcurities;

« a determination that our common stock is a “pertogls” which will require brokers trading in our commowak to adhere -
more stringent rules and possibly result in a reddevel of trading activity in the secondary tragimarket for our securitie

« alimited amount of news and analyst coverage $pand

« a decreased ability to issue additional securfiesluding pursuant to short-form registration stagnts on Form S-or obtaii
additional financing in the future

ITEM 1B. UNRESOLVED STAFF COMMENTS

The Company has received no written comments ragapgriodic or current reports from the staff lné tSEC that were issued 180
days or more preceding the end of its 2014 fiseal yhat remain unresolved.

ITEM 2. PROPERTIES

We lease from an unaffiliated Lessor, approximaleB00 square feet of administrative office spacg@lé N. North Court, Suite 12
Palatine, lllinois 60067. The lease agreement hésrra expiring March 31, 2016. The lease agreerpeovides for rent, property tax
common area maintenance, and janitorial servicemnoannualized basis of approximately $25,080year. We utilize this lease space for
administrative, marketing and business developrantions.

We conduct research, development, laboratory, dewebnt scale and NDA submission batch scale manufag and other activitie
relating to developing product candidates usingr8iom and Impede Technologies at the facility wendacated at 16235 State Road
Culver, Indiana. At this location, our wholtywned subsidiary Acura Pharmaceutical Technolodies, is a 25,000 square foot facility w
7,000 square feet of warehouse, 8,000 square feretoufacturing space, 4,000 square feet of rekesmnd development labs and 6,000 sc
feet of administrative and storage space. Theitiacsl located on 28 acres of land.

ITEM 3. LEGAL PROCEEDINGS
Paragraph IV ANDA Litigation

On or about September 17, 2012, we believe the Fibknally changed the status of OXAYDO (then kncasnOXECTA) to be considere:
Reference Listed Drug, or RLD. An RLD is the stamldi®m which all generic versions must be shownddlmequivalent and a drug comp
seeking approval to market a generic equivalentt mefer to the RLD. By designating Oxaydo as an RHi2 FDA was allowed to acc
ANDAs referencing OXAYDO.

On September 20, 2012, we announced that we hat/egica Paragraph IV Certification Notice undel28$.C. 355(j) (a Paragraph IV Noti
from a generic sponsor of an ANDA for a genericgdiigting OXAYDO as the reference listed drug. ®isuch date, we have received sin
Paragraph IV Notices from three other generic pla@eutical companies that have filed ANDAs listingAYDO as the reference drug. T
Paragraph IV Notices refer to our U.S. Patent Numt¥%201,920, 7,510,726 and 7,981,439, which cawer Aversion Technology a
OXAYDO. The Paragraph IV Notices state that eadhege sponsor believes that such patents are thvatienforceable or not infringed.
October 31, 2012, we initiated suit against eacWatson Laboratories, Inc.Forida (Watson), Par Pharmaceutical, Inc., Impakdratories
Inc. and Sandoz Inc., and on April 29, 2013, wédted suit against Ranbaxy, Inc., each in the édhBtates District Court for the District
Delaware alleging infringement of our U.S. Patemt M,510,726 listed in the FD&’'Orange Book. The commencement of such litig
prohibits the FDA from granting approval of theetil ANDAs until the earliest of 30 months from tretalthe FDA accepted the applicatior
filing, or the conclusion of litigation. In Janua2®13, we dismissed our suit against Watson ogitbends that Watson had amended its Al
from a Paragraph IV Certification to a ParagraghCiértification, which indicated its intent not toarket its generic OXAYDO product
advance of our patent expiring.
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On October 9, 2013, we announced that we had ehtete distinct Settlement Agreements with eachiPaf and Impax, to settle our pa
infringement action pending against them in theté&thiStates District Court for the District of Dekaw. In the suit, we alleged that a ger
OXAYDO product for which each of Par and Impax éparately seeking approval to market in the Un@tates pursuant to an ANDA fili
with the FDA infringes a U.S. patent owned by uar B the first filer of an ANDA for a generic OXAXO product and is entitled to the 180:
day first filer exclusivity under applicable law@&RDA regulations.

Under the terms of the Settlement Agreement with Par may launch its generic OXAYDO product in thé., through the grant of a non-
exclusive, royaltybearing license from us that would trigger on Janda 2022. We currently have Orange Book patdmis @re due to expi
between November 2023 and March 2025. In certaiitdd circumstances, our license to Par would beceffective prior to January 1, 20
Par is required to pay us royalties in the rang&086 to 15% of Par’s net profits from the saletsfgeneric OXAYDO product.

Under the Settlement Agreement with Impax, Impay taanch its generic OXAYDO product in the U.Sraigh the grant of a noexclusive
royalty-free license from us that would trigger 180 daykfaing the first sale of a generic OXAYDO produntthe U.S. by an entity that
entitled to the 180 day firdiler exclusivity under applicable law and FDA régtions (or if no entity is entitled to such 180ydaxclusivity
period, the date on which a generic OXAYDO prodsdirst sold in the U.S. or November 27, 2021, eflgiver date occurs first). In cert
circumstances, our license to Impax would becorfec#fe prior to such time.

On May 8, 2014, we announced that we had entettedairSettlement Agreement with Ranbaxy Inc. tolesettir patent infringement acti
pending in the United States District Court for Bistrict of Delaware. In the suit, we alleged thajeneric of our OXAYDO product for whi
Ranbaxy is seeking approval to market in the Unftates pursuant to an ANDA filed with the FDA inffes U.S. patents owned by us.
Settlement Agreement provides that Ranbsoagirrent generic of our OXAYDO product that is gubject of its ANDA filing does not infrin
our Orange Book listed patents with the FDA. Weehaot provided Ranbaxy a license to our patentsvemdnay reeommence pate
infringement litigation against Ranbaxy if Ranbakanges the formulation of its current generic OXOXY product.

On May 21, 2014, we announced that we had entetedai Settlement Agreement with Sandoz Inc. tdesettr patent infringement acti
pending against Sandoz in the United States Dishanrt for the District of Delaware. In the suite alleged that a generic of our OXAYI
product for which Sandoz is seeking approval tokefain the United States pursuant to an ANDA fileith the FDA infringes a U.S. pate
owned by us. Under the Settlement Agreement, Samdgzlaunch its generic to the OXAYDO product ie th.S., through the grant of a non
exclusive license from us that would trigger 189<#ollowing the first sale of a generic to the @da product in the U.S. by an entity the
entitled to the 180 day firdiler exclusivity under applicable law and FDA régtions (or if no entity is entitled to such 180ydaxclusivity
period, the date on which a generic to the OXAYD©dpct is first sold in the U.S). In certain circstances, our license to Sandoz w
become effective prior to such time. Sandoz isaldigated to pay us a royalty if its current formtibn of its generic to the OXAYDO prodi
is approved by the FDA. In the event Sandoz chawgasodifies the structure of its generic OXAYDQoguct, or materially changes
modifies the amounts or type of any excipient usetthe Sandoz formulation disclosed in its ANDAIfg with the FDA as of July 30, 20:
Sandoz is required to pay us a royalty based uperiNet Profits (as defined in the Settlement Agremiinderived from the net sales of s
changed or modified Sandoz generic OXAYDO prodandhe United States.

Notwithstanding the settlement of these prior mdement actions, it is possible that other gene@mufacturers may also seek to laun
generic version of OXAYDO and challenge our pateAtsy determination in such infringement actionattbur patents covering our Avers
Technology and OXAYDO are invalid or unenforcealabeywhole or in part, or that the products covebgdgeneric sponsoré&&dNDAs do no
infringe our patents could have a material adveffaet on our operations and financial condition.
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By designating OXAYDO as an RLD, we believe the Fb#s acknowledged that OXAYDO contains unique prigge and/or a unique lat
that is different from other FDA approved immediatéease oxycodone HCI tablets that do not conthimse resistant characteristics.
required by the Food and Drug Administration Safatg Innovation Act of July 2012, the FDA publisfed comment draft guidance on
development of abus#eterrent drug products in January 2013. We belieeANDA applicants that refer to OXAYDO as an Rl have tc
have substantially equivalent, if not identicalusé deterrent characteristics to be considerechbyFDA as therapeutically equivalen
OXAYDO. There can be no assurance, however, th#t will rely on such guidance for ANDA applicants.

Reglar®/Metoclopramide Litigation

Halsey Drug Company, as predecessor to us, hasrnmaed along with numerous other companies as endeit in cases filed in thi
separate state coordinated litigations pending iennBylvania, New Jersey and California, respegtivadaptioned In re
Reglan®Metoclopramide Mass Tort Litigation, Philadelphiaudty Court of Common Pleas, January Term, 2010,046897; In re: Regl:
Litigation, Superior Court of New Jersey, Law Diais, Atlantic County, Case No. 289, Master Dockeb. NATL-L-3865-10; ant
Reglan/Metoclopramide Cases, Superior Court of f@alia, San Francisco County, Judicial Council Glimation Proceeding No. 46:
Superior Court No.: CJC-1004631. In addition, Acura was served with a simélamplaint by two individual plaintiffs in Nebrazkedere
court, which plaintiffs voluntarily dismissed in Bember 2014. In this product liability litigatiorg@inst numerous pharmaceutical pro
manufacturers and distributors, including us, pies claim injuries from their use of the Reglamabhd of metoclopramide and gen
metoclopramide.

In the Pennsylvania action, over 200 lawsuits hbeen filed against us and Halsey Drug Company ialleghat plaintiffs develope
neurological disorders as a result of their us¢hef Reglan brand and/or generic metoclopramidehénNew Jersey action, plaintiffs fil
approximately 150 lawsuits against us, but seresd than 50 individual lawsuits upon us. In theif@alia action, there are 89 pending c:
against us, with more than 445 individual plairstiff

In the lawsuits filed to date, plaintiffs have moinfirmed they ingested any of the generic metaaopde manufactured by us. We discontir
manufacture and distribution of generic metoclopdemmore than 18 years ago. In addition, we belidne June 23, 2011 decision by the
Supreme Court ifPLIVA v. Mensing (“Mensinglecision”)holding that state tort law failure to warn claiagainst generic drug companies
pre-empted by the 1984 Hatdllaxman Act Amendments and federal drug regulatwifisassist us in favorably resolving these cas®s.hav
consistently maintained the position that thesemdaare without merit and intend to vigorously deféhese actions.

In New Jersey, Generic Defendants, including Acfitag dispositive motions based on thkensingdecision, which the Court granted wit
limited exception. As of September 2012, the Nevgeetrial court dismissed Acura with prejudice. Hennsylvania, and California, Gen
Defendants, including Acura, also filed dispositimetions based on thédensingdecision.

In Pennsylvania, on November 18, 2011, the trialircalenied Generic Defendantdispositive preemption motions. On appeal,
Pennsylvania Superior Court held in a July 29, 2@d@dsion that federal preemption applied, but Mansingdid not completely bar all clair
and refused to dismiss these cagss.September 17, 2014, the Pennsylvania Supreme @eelined to hear a further appeal. On Decemby
2014, Generic Defendants filed a Petition for atWwfiCertiorari requesting that the United Statepr®me Court agree to hear a further af
on the grounds that federal preemption uridensingshould completely bar all of these claims. All tid@urt proceedings have been ste
pending resolution of this lengthy appeal procels.the extent that plaintiffs intend to pursueitiodaims in the future, if the appeal is den
Acura nonetheless remains optimistic that moshoif all, of these Philadelphia cases will eventubl dismissed against us based upo
favorable aspects of the Superior Caurtarrow preemption ruling and lack of product iiferation, although there can be no assurancais
regard. Legal fees related to this matter are atlyreovered by our insurance carrier.
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In California, the trial court entered a May 25,1200rder denying Generic Defendantispositive preemption motions. The Gen
Defendantsappeals from this order were denied by the Califoappellate courts. Therefore, subject to furtterelopments, plaintiffs may
permitted to proceed with these lawsuits includstege law claims based on (1) failing to commumicaarnings to physicians througbéai
Doctor” letters; and (2) failure to update labeling to adbpand labeling changes. The California trial ¢oalso has acknowledged
preemptive effect ofensingso that any claimthat would render the generic defendants in vioratf federal law if they are found respons
under a state law cause of action, would not bejssible.” To date, however, none of these plaintiffs havefiomed they ingested any of 1
generic metoclopramide manufactured by us. Thesefwe expect the number of plaintiffs with possiblaims to be reduced voluntarily or
motion practice. Action will be taken in an effoot dismiss Acura from these cases, although tbanebe no assurance in this regard. L
fees related to this matter are currently coveseduy insurance carrier.

As any potential loss is neither probable nor eshil, we have not accrued for any potential losstad to these matters as
December 31, 2014 and we are presently unabletéondime if any potential loss would be covered by iasurance carrier.

ITEM 4. MINE SAFETY DISLCOSURES

Not Applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

Market and Market Prices of Common Stock

Set forth below for the periods indicated are tlghtand low sales prices for trading in our comnstock on the NASDAQ Capii
Market as reported by the NASDAQ Capital Market.

Period Sale Price:
High Low

2013 Fiscal Yea

First Quarte! $ 36z % 1.81

Second Quarte 3.7¢ 1.8t

Third Quartel 2.5¢ 1.3¢€

Fourth Quarte 2.2 1.5C
2014 Fiscal Yea

First Quarte 2.1z 1.44

Second Quarte 1.5t 0.9¢

Third Quartel 1.12 0.6¢
Fourth Quarte 0.7¢ 0.41

2015 Fiscal Yea
First Quarter (through January 31, 20 $ 0.7C $ 0.4¢

On September 18, 2014, we received a letter froenLikting Qualifications Staff of the NASDAQ StodKarket notifying us thi
because the closing bid price of our common stak Ieen below $1.00 for 30 consecutive business, diapo longer complies with t
requirements for continued listing on the NASDAQpEa Market. The NASDAQ notice does not impact aurrent listing on the NASDA
Capital Market at this time and our common stock @ontinue to trade under the symbol “ACURRA accordance with NASDAQ rules,
have been provided a period of 180 calendar daysnil March 17, 2015, in which to regain complanIn order to regain compliance v
the minimum bid price requirement, the closing jpicte of our common stock must be at least $1.0Gpare for a minimum of 10 consecu
business days during this 180 day period. If wendb satisfy this requirement by March 17, 2015, N®) will determine whether tt
Company meets the applicable market value of piyttield shares requirement for continued listind at other applicable standards for ini
listing on the NASDAQ Capital Market (except the Iprice requirement). If we meet such criteriawbich no assurance can be given, we
be eligible for an additional 180 day complianceiquk As part of NASDAQS determination of whether to grant us an additidi&® da
compliance period, we will likely be required tonemit to undertake a reverse stock split (includgegking shareholder approval for
reverse split) during such compliance period ireotd meet NASDAQ minimum bid price requirement. If we do not regadmpliance, ot
common stock will be subject to delisting.

We intend to monitor the bid price of our commoackt between now and March 17, 2015, and will cars@vailable options to regi
compliance with the listing requirements, includsegking an additional 180 day compliance peribdeéded. There can be no assuranct
we will be able to regain compliance with the minimbid price requirement or maintain compliancénwither listing requirements.
Holders

There were approximately 750 holders of recordwf@mmon stock on February 27, 2015. This numi@never, does not refle

the ultimate number of beneficial holders of oumooon stock.
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Dividend Policy

The payment of cash dividends is subject to therélimn of our Board of Directors and is dependgn many factors, including ¢
earnings, our capital needs and our general fiahnondition. Historically, we have not paid anglaividends.

Securities Authorized for Issuance under Equity Comensation Plans

Reference is made to the Company’s Proxy Statefoeits 2014 Annual Meeting of Shareholders untier¢aption Compensation «
Executive Officers and DirectorsRestricted Stock Unit Award Plan; and Securitieshduzed for Issuance under Equity Compens:i
Plans”.

ITEM 6. SELECTED FINANCIAL DATA

The selected consolidated financial data presebs&tolw for the years ended December 31, 2014, 2P@B2, 2011 and 2010 :
derived from our audited Consolidated Financiateteents. The Consolidated Financial Statement$ Be@ember 31, 2014 and 2013 anc
each of the years in the thrgear period ended December 31, 2014, and the eefheteon, are included elsewhere in this Reptie. Selecte
financial information presented for our 2011 and@@perations and for our 2012, 2011 and 2010 balaheets are derived from our auc
Consolidated Financial Statements not presentddsrReport.

The information set forth below is qualified by eefnce to, and should be read in conjunction wilie, Consolidated Financ
Statements and related notes thereto included ké&ewin this Report and "ltem 7. Management's Bisicun and Analysis of Financ
Condition and Results of Operations".

OPERATING DATA (in thousands) except per share 2014 2013 2012 2011 2010
Revenues, ne¢ $ 751 $ 128 ¢ — $ 20,46¢ $ 3,311
Operating expense

Cost of sale: 42¢ 364 — — —

Research and developmd? 4,58: 4,927 3,72¢ 4,037 7,177

Selling, marketing, general and administra(® 7,94( 8,92¢ 6,017 5,89¢ 8,85¢
Interest expens (1,212 9) — — —
Investment incom 19¢ 194 79 32 42
Other (expense) incon 4 4 (8) (34 (14)
(Loss) income before income t (13,209 (13,90) (9,66¢) 10,53: (12,696
Provision for income taxe - — — 147 11
Net (loss) income applicable to common stockhol $ (13,209 $ (13,909 (9,66¢) $ 10,38t $ (22,707
(Loss) earnings per share: Ba $ 0.27) $ (0.29) $ 0.20 $ 0.2z $ (0.27)
(Loss) earnings per share: Dilut $ 0.27) $ (0.29 $ 0.20 $ 02z $ (0.27)
Weighted average shares used in computing netregs

(loss) per share: Bas 48,89: 47,76¢ 47,52 47,49¢ 47,02¢
Weighted average shares used in computing netnegsr

(loss) per share: Dilute 48,89: 47,76¢ 47,52 48,00" 47,02¢

(1) Includes stock-based compensation expensepobzimately $220, $300, $375, $500 and $1,700 &ary 2014, 2013, 2012, 2011, and

2010, respectively

(2) Includes stock-based compensation expenseppbzimately $700, $900, $1,360, $1,900, and $5fb0§ears 2014, 2013, 2012, 2011 and

2010, respectively
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BALANCE SHEET DATA

(in thousands 2014 2013 2012 2011 2010

Working capital $ 10,23¢ $ 26,34¢ $ 26,57 $ 35,59¢ $ 23,28¢
Total asset 16,19¢ 28,63( 29,05¢ 37,17: 25,49
Total liabilities 11,14 10,70: 1,42¢ 53C 1,152
Accumulated deficit (362,32) (349,117 (335,21) (325,542 (335,929
Stockholders' equity $ 505: $ 17,92 $ 27,630 $ 36,64 $ 24,34

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion and analysis should be read inuocatipn with our financial statements and accompanyotes included elsewhere
this Report. Operating results are not necessarilicative of results that may occur in the futperiods. Certain statements in this Re
under this Item 7, Item 1, "Business", Item 1A, sSRFactors” and elsewhere in this Report constititevarddooking statements” within tl
meaning of the Private Securities Litigation RefoAnt of 1995. Such forwartboking statements involve known and unknown r
uncertainties and other factors which may causeaotual results, performance or achievements arsitng results, to be materially differ
from any future results, performance, or achievamerpressed or implied by such forwdodking statements. See page 1 of this Report |
the caption “Forward-Looking Statements” for a dggion of the most significant of such factors.

Company Overview

We are a specialty pharmaceutical company engagttkiresearch, development and commercializafieechnologies and produ
intended to address medication abuse and misusé.awediscovered and developed three proprietatjopin technologies which can be u
to develop multiple products. Our Aversion®Bchnology is a mixture of inactive ingredientsdrporated into pharmaceutical tablets
capsules intended to address some common methquedict tampering associated with opioid abuseay@& Tablets (formerly known
Oxecta)(oxycodone HCI Cll), is the first FDA appeavproduct utilizing Aversion in the United State®l is exclusively licensed to Egalet
commercialization. We have 7 additional opioid prois utilizing Aversion in various stages of deysient. The FDA approved label for
Oxaydo product describes the unique, and we beleomotable, abuse deterrent features of our ptodbich we believe makes prescrib
our product attractive to some healthcare providg¥e have also developed Imped@@chnology which is a combination of inac
ingredients that prevent the extraction of pseuedpne from tablets and disrupt the direct conwveref pseudoephedrine from tablets
methamphetamine. We launched our first Impede Taolyy product, Nexafed®nto the United States market in December 2012laumache:
our Nexafed Sinus Pressure + Pain product in Fep2@15. We have multiple pseudoephedrine prodinctievelopment utilizing Impede.
August 2014, we received a grant from the Natidnatitute on Drug Abuse to advance early stage Idpweent of our third abuse deterr
technology, Limitx™. Limitx is designed to retardetrelease of active drug ingredients when too ntablets are accidently or purposef
ingested.

Hydrocodone bitartrate with acetaminophen, or hgddone/acetaminophen, is the most widely prescréved often abused opic
product in the United States. Our Aversion hydrazwlacetaminophen product is the most advanceddoproduct in development and
primary focus of our opioid development efforts. Dacember 5, 2013, we met with the FDA to dischssresults of Study AP-ADBO1, o
Study 301, a key abuse liability study for our Asien hydrocodone/acetaminophen product and whetreresults from Study 301
acceptable for submission in a New Drug ApplicatimnNDA. On May 27, 2014, we announced that thé\Fldvised us that the data from
Study 301 was insufficient to support an intranadalse deterrence description in our product lagelThe FDA indicated that a product
have to have an impact on “drug liking” to suppaescription of abuse-deterrence through a retawate of abuse. The FD#’advice als
guestioned whether the intranasal route is a ratenaite of abuse for hydrocodone/ acetaminopheduyats.
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On September 11, 2014, we submitted a formal dispasolution request with the FDA. The dispute gegt to the FDA
determination that nasal snorting abuse of hydronedvith acetaminophen products lacks relevanceO€iber 16, 2014, we announced
the FDA denied on procedural grounds our appeahefposition taken by the Division of Anesthesiayalgesia and Addiction Produ
(“DAAAP™) that abuse by snorting hydrocodone with acetamieogtroducts lacks relevance. We are currently asggp®ur developme
strategy for our Aversion hydrocodone with acetamphen product, including the merits of appealing fDA’s decision. Even if we were
file an appeal and succeed in such proceedingrdardo continue the development of our hydrocodmretaminophen product we will
required to conduct an additional abuse liabilttydy that will need to demonstrate a statisticaibnificant reduction in Drug Liking, of whi
no assurance can be provided. We are currenthyeiptocess of designing this next study and wikena decision on commencing this stud
2015.

We expect that the development program for all Awgrsion opioid products in development will be s@tent with that of Aversic
Oxycodone and our hydrocodone/acetaminophen praductidate.

In 2009, the United States market for over-themnter market, or OTC, cold and allergy productstaining an oral nasal deconges
was approximately $1 billion. In 2012, the DEA reted 11,210 laboratory incidents involving thegie use of OTC pseudoephedrine proc
to manufacture the highly addictive drug methamaiméte, or meth. Nexafed, our 30mg pseudoephedrdeobhloride immediateeleas
tablet is stocked in approximately 19% the estimated 65,000 U.S. pharmacies. NexafawisSiPressure + Pain, our 30/325
pseudoephedrine and acetaminophen immedelase tablet was launched in February 2015. Rettafed products utilizing our Impede
Technology. Many of these pharmacies are eithawvedgtrecommending Nexafed to their patients orncaddexafed as their only 30r
pseudoephedrine product. The category for mesistant pseudoephedrine products has also bedndhs of some, as yet unsuccessful,
legislation seeking to incentivize consumers ararplacists to utilize these meth-resistant technetog

We have an active development program to develogxdendedelease version of our technology to capitalizehigher sale
products in the category. We also are investigaiig technologies that would improve on our me#istant capabilities.

We also have discovered an eastgge technology, Limitx™, which, in proof of coptéaboratory tests, demonstrates the abili
limit the release of the active ingredient fromlétb when multiple tablets are consumed simultasigou

Company'’s Present Financial Condition

At December 31, 2014, we had cash, cash equivadertsmarketable securities of $12.1 million comgdaie $26.1 million of cas
cash equivalents and marketable securities at DeeeB1, 2013. We had working capital of $10.2 miilat December 31, 2014, compare
working capital of $26.3 million at December 31130We had an accumulated deficit of approxima$3¢2.3 million and $349.0 million
December 31, 2014 and December 31, 2013, resplyctive had a loss from operations of $12.2 millard a net loss of $13.2 million for -
year ended December 31, 2014, compared to a lmssdperation of $14.1 million and a net loss of $1&illion for the year ended Decem
31, 2013. As of January 31, 2015, we had cash, eaistvalents and marketable securities of approtatp&15.9 million.

During the year ended December 31, 2014, we rezedr#247 thousand of product sales on gross shigméNexafed which total
$327 thousand. Certain of our customers have aedeppricing allowance in exchange for forfeitihg right to return Nexafed and there
we are recognizing revenue upon product shipmetiteim. Additionally, we are recognizing revenuariroertain of our other customers be
on a pharmacyg Nexafed reorder activity with their own drug wésdler supplier. For all other customers, givenlithéed sales history 1
Nexafed, the Company currently cannot reliably neate expected returns of the product from thes¢éomess at the time of shipme
Accordingly, the Company is deferring recognitidrr@venue on these product shipments of Nexafeidl thetright of return no longer exists
adequate history and information is available toveste product returns.
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To fund our continued operations, we expect to myour current cash resources, net proceeds,yif famm our “at-the-market”
offering of our common stock pursuant to our S#lgseement with MLV & Co., milestone and royalty pagnts, if any, that may be m:
under Egalet Agreement, milestones and royalty megsthat may be made under future license agrdenveith other pharmaceutic
company partners, of which there can be no asseraiabtaining, and revenues from our commercitibnaof our Nexafed products. Our ¢
requirements for operating activities may increiasthe future as we continue to conduct plieical studies and clinical trials for our prod
candidates, maintain, defend, and expand the saioper intellectual property, hire additional pemsel, commercialize our Nexafed produ
or invest in other areas.

Our losses have resulted principally from costaiired in connection with research and developmetiviies, salaries and ott
personnel-related costs and general corporate sgpeResearch and development activities includes @d preelinical studies, clinical trial
and clinical trial product supplies associated waith product candidates. Salaries and other peetaalated costs include the non-cash stoc
based compensation associated with stock optichsemtricted stock units granted to employees amdemployee directors.

Results of Operations for the Years Ended Decemtikr2014 and 201:

December 3.
2014 2013 Change
$00Cs $00Cs Percen
Revenues
Royalty revenut $ 4 % 10 $ (6) 6C
Product sales, ni 247 11z 134 11¢
License fee 50C — 50C 10cC
Total revenues, nt 751 12Z 62¢ 51C
Operating expense
Cost of sale: 42¢ 364 64 17
Research and developmt 4,58 4,92: (341) @)
Selling, marketing, general and administra 7,94( 8,92¢ (98€) (17)
Total operating expens 12,95( 14,21 (1,267) 9
Operating los! (12,199 (14,090 (1,895 (13)
Non-Operating income (expens
Investment incom 19¢ 194 4 2
Other expense, n (1,209 (5) (1,209 24,06(
Total other income (expense), | (1,010 18¢ (1,299 (634)
Loss before income taxi (13,209 (13,90) 692 5
Provision for income taxes — — — —
Net loss $ (13,209 $ (13,90) $ 692 5

Revenue
Product Sale!

Nexafe® was launched in mid-December 2012. The Compaity Bexafed®in the United States to wholesale pharmaceuticsttidutor:
and as well as directly to chain drug stores. Ned@®fis soldsubject to the right of return for a period of aptwelve months after the prod
expiration. Nexafed® currently has a shelf life tafentyfour months from the date of manufacture. Given lihdted sales history 1
Nexafe®, the Company currently cannot reliably estimate etgu returns of the product at the time of shipmentertain customei
Accordingly, the Company has deferred the recogmitif revenue on Nexafedhipments to these customers until the right afrreho longe
exists or adequate history and information becoavedable to estimate product returns. We havegeized revenue of $247 thousand in 2
for shipments to customers where the right of reho longer existed either because a pricing alfm@avas accepted in exchange for forfe
the right of return or because information becawailable on pharmacy’ reorder activity with their drug wholesaler. Wdl wontinue tc
analyze information to assess the recognition afreuenue. As of December 31, 2014, we had $35@stmd of deferred revenue on
balance sheet related to Nexafed shipments whictiroed since its commercial launch.
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Royalty Revenu

In connection with our License, Development, andn@eercialization Agreement dated October 30, 2007 Wing Pharmaceutice
Research and Development, Inc., now a subsidiaBfiaér Inc., (which agreement has since been tetad effective April 2014) we begar
earn royalties on Oxecta net sales starting in U&ar2013. We recorded royalties of approximatehti$ousand for 2014 (January 1 to A
2014) on Pfizer's net sales of Oxecta of approxatya$80 thousand.

License Fet

The Company entered into an agreement with Purchaenia to settle a patent interference action réggrdertain intellectu:
property held by Acura (U.S. Patent No. 8,101,630 dispute centered upon the issue of which compas priority in developing t
invention. The parties agreed to forgo protracfidaltion and the uncertainties arising therefrojnemtering an agreement whereby A«
conceded Purdue’s claim of priority in exchange dertain financial consideration including an imna¢el nonrefundable payment
$500,000.

Cost of Sales

Cost of sales includes third-party acquisition spshirdparty warehousing and product distribution charged inventory reser
charges for the Nexafed product line.

Operating Expenses

Research and development expense (R&D) during 201 2013 was primarily for our Aversion or our IrdpeTechnologie
development including costs of preclinical, clidit@als, clinical supplies and related formulatiand design costs, salaries and other pers
related expenses, and facility costs. Includedacheof the 2014 and 2013 results are non-cash -blased compensation expenses of
million and $0.3 million, respectively. Excludinget shardsased compensation expense, our R&D expenses dedrepproximately $C
million between reporting periods primarily fromreduction in Aversion development expenses on gdrdtodone/acetaminophen proc
candidate as we awaited response from the FDAn@al results before continuing with additionavdéopment.

Selling and marketing expenses during 2014 and 20it8arily consisted of advertising and marketirggivaties on Nexafed whic
was launched in December 2012. Our Nexafed adiregtisnd marketing activities will continue in 2016ur general and administrat
expenses primarily consisted of legal, audit arfteioprofessional services, corporate insurance,paydoll. Included in the 2014 and 2(
results are non-cash share-based compensationsegeh$0.7 million and $0.9 million, respectiveixcluding the sharbased compensati
expense our selling, marketing, general and adtratiige expenses decreased approximately $0.8omibetween reporting periods, resul
primarily from a reduction in legal services on @aragraph 1V litigation, the majority of which wasttled in 2013.

Non-Operating Income (Expense)
During 2014 norpperating expense consisted principally of intemgiense on the $10.0 million promissory note ewokento ir

December 2013 less investment income derived framirvestments. During 2013 naperating income consisted principally of investt
income derived from our investments.

57




Income Taxes

The net loss for 2014 and 2013 includes no fedmaratate income tax benefit provisions due to uaday of their future utilizatior
The Company did record $4 thousand of state tarmsgin 2014.

Results of Operations for the Years Ended Decemtir2013 and 201

December 3.
2013 2012 Change
$00C's $00Cs Percen
Revenues
Royalty revenut $ 10 $ - $ 1C 10cC
Product sales, ni 118 - 11z 10C
Total revenues, nt 12: — 12: 10cC
Operating expense
Cost of sale: 364 — 364 10C
Research and developmt 4,92: 3,72¢ 1,19 32
Selling, marketing, general and administra 8,92¢ 6,01z 2,91: 48
Total operating expens 14,21 9,73¢ 4,47¢ 4€
Operating los! (14,090 (9,739 4,351 45
Non-Operating income (expens
Investment incom 194 79 11t 14¢
Other expense, n (5) (8 (©)] (©)]
Total other income, n¢ 18¢ 71 11¢ 16¢€
Loss before income taxi (13,909 (9,669 4,23: 44
Provision for income taxes — — — —
Net loss $ (13,90) $ (9,66¢) $ 4,23% 44

Revenue
Product Sale!

Nexafe® was launched in mid-December 2012. The Compaity Bexafed®in the United States to wholesale pharmaceuticsttidutor:
and as well as directly to chain drug stores. Ned@®fis soldsubject to the right of return for a period of aptwelve months after the prod
expiration. Nexafed® currently has a shelf life tafentyfour months from the date of manufacture. Given lihdted sales history 1
Nexafe®, the Company currently cannot reliably estimate etgu returns of the product at the time of shipmentertain customei
Accordingly, the Company has deferred the recogmitif revenue on $0.3 million of Nexafed®ipments to these customers until the rig
return no longer exists or adequate history anorimétion becomes available to estimate productmstiWe have recognized revenue of §
thousand in 2013 for shipments to customers whezeright of return no longer existed either becaagwicing allowance was acceptet
exchange for forfeiting the right of return or besa information became available on pharmaegorder activity with their drug wholesa
We will continue to analyze information to assd®s trecognition of our revenue but also expect tttinae the deferral of some revenue in
foreseeable future. As of December 31, 2013, we$@a8 million in deferred revenue on our balanoceeshelated to Nexafed shipments wil
occurred since its commercial launch. We had ngratuct sales during 2012.

Royalty Revenu
In connection with our License, Development, andn@eercialization Agreement dated October 30, 20Q# Wing Pharmaceutice
Research and Development, Inc., now a subsidiaBfiaér Inc., (which agreement has since been tetad effective April 2014) we begar

earn royalties on Oxecta net sales starting in&ir2013. We recorded royalties of approximatdl@ housand for 2013 on Pfizemet sale
of Oxecta of approximately $0.2 million.
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Cost of Sales

Cost of sales includes third-party acquisition spshirdparty warehousing and product distribution charged inventory reser
charges for the Nexafed product line. During 2048 established an inventory reserve of $0.25 millio

Operating Expenses

Research and development expense (R&D) during 2@t8 primarily for our Aversion development expenaad during 2012 we
for product candidates utilizing either our Aversior our Impede®echnologies, including costs of preclinical, diali trials, clinical supplie
and related formulation and design costs, salamelsother personnel related expenses, and facdits. Included in each of the 2013 and :
results are non-cash share-based compensationsegeh$0.3 million and $0.4 million, respectiveixcluding the sharbased compensati
expense, our R&D expenses increased approximatedyrillion between reporting periods primarily fimur Aversion development exper
on our hydrocodone/acetaminophen product candidate.

Selling and marketing expenses during 2013 primpasdnsisted of advertising and marketing activitees Nexafed which wi
launched in December 2012. Selling and marketimeesges during 2012 primarily consisted of markeeaech studies on our Aversion
Impede® Technologies. Our Nexafed advertising and marketintivities will continue in 2014. Our general aadministrative expens
primarily consisted of legal, audit and other pssienal services, corporate insurance, and paynmluded in the 2013 and 2012 results
non-cash share-based compensation expenses ofmlod and $1.3 million, respectively. Excludinbge shardsased compensation expe
our selling, marketing, general and administraixpenses increased approximately $3.4 million betweporting periods, primarily for t
marketing, advertising and promotional programsNexafed of $1.1 million, compensation costs of $fRlion, legal services on o
paragraph IV litigation of $1.7 million, patent atrddemark services of $0.3 million and generapoaate legal matters of $0.1 million.

Non-Operating Income

During 2013 and 2012, nawperating income consisted principally of investtianome derived from our cash reserves being tee
in accordance with a Board of Director approvedstment policy.

Income Taxes
The net loss for 2013 and 2012 includes no fedwratate income tax benefit provisions due to uadely of their future utilization.
Liquidity and Capital Resources

At December 31, 2014, we had cash, cash equivaeatsnarketable securities of $12.1 million comgdame$26.1 million in cash a
cash equivalents at December 31, 2013. We had mgdapital of $10.2 million at December 31, 201Mmpared to $26.3 million at Decem
31, 2013. Our investing activities for capital emgitures were $135 thousand in 2014 and $23 thalisa2013.

Pending the receipt of milestone and royalty paymaemder the Egalet Agreement and similar agreesnant our products
development anticipated to be negotiated and egdowith other pharmaceutical company partners, litkvno assurance can be given
must rely on revenues from our Nexafed productessahe net proceeds, if any, from our “at-the-rafirkffering of our common sto
pursuant to our Sales Agreement with MLV & Co., angt current investments, including interest incofr@m investments, to fund t
development of our Aversion Technology, Impede Tebtbgy, Limitx Technology and related administratisnd operating expenses.
future sources of revenue, if any, will be derifemin milestone payments and royalties under thddEdegreement and similar agreements
our products in development with other pharmacautompany partners, for which there can be norassa, and from the commercializat
of our Nexafed products and other Impede Technopwggucts that we expect to develop.
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At January 31, 2015, we had cash, cash equivatemtsmarketable securities of approximately $15.8iani We estimate that su
cash reserves will be sufficient to fund the depsient of Aversion Technology and Impede Technolpgyduct candidates, and rele
operating expenses at least through the next 12hson

The amount and timing of our future cash requirerill depend on regulatory and market acceptarfi@r product candidates ¢
the resources we devote to the development and eocratization of our product candidates.

The following table presents our expected cash jgaysnon contractual obligations outstanding asexfdinber 31, 2014:

Payments due by period (in thousar

Less than 1-3 3-5 More than
Total 1 year years years 5 years

Operating lease $ 33 3 26 $ 7% — 9 —
Contract manufacturin 492 49z — — —
Clinical studies 104 104 — — —
Marketing and advertisin — — — — —
Employment agreemen 677 677 — — —
Debt principal 10,00( 1,75¢ 5,26 2,97¢ —
Debt interest 2,68¢ 787 967 932 —
Total $ 1449 $ 4,34¢ $ 6,237 $ 3,911 $ —

Term Loan with Oxford Finance

On December 27, 2013, we and our subsidiary, ABln@maceutical Technologies, Inc. entered into @nLand Security Agreems
(the “Loan Agreement”) with Oxford Finance LLC (“@xd"), as collateral agent and as a lender, pursuant ichwwhe Oxford made a te
loan to us in the principal amount of $10.0 millighe “Term Loan”),subject to the terms and conditions set forth enltban Agreement. V'
are using the proceeds of the Loan Agreement foeigd working capital and to fund our business ireguoents.

The full principal amount of the Term Loan was faddn December 27, 2013. The Term Loan accrueesitat a fixed rate of 8.3t
per annum (with a default rate of 13.35% per annWfg are required to make monthly interestly payments until April 1, 2015 and stari
on April 1, 2015, we are required to make paymeitsrincipal and accrued interest in equal monthbtallments sufficient to amortize 1
Term Loan through the maturity date of Decembe2(IL8. All unpaid principal and accrued and unpatdrest with respect to the Term L
is due and payable in full on December 1, 2018séaurity for our obligations under the Loan Agreamee granted Oxford a security inte
in substantially all of our existing and aftacquired assets, exclusive of intellectual propagsets. Pursuant to the Loan Agreement, w
not allowed to pledge our intellectual propertyedsso others.

On January 7, 2015, we and Oxford entered into mendment (the “Amendment®o the Loan Agreement. Pursuant to
Amendment, (i) the exercise price of the warraewjously issued to the Lender to purchase 297,8a8es of our Common Stock was lowe
from $1.59 to $0.504 per share (the average clogiitg of our common stock on Nasdaq for the 1@itg days preceding the date of
Amendment), (ii) we agreed to maintain a $2.5 wiillcash balance until such time as we have refaidilion in principal of the Term Loa
and (iii) the Lender consented to the terms of@oitaboration and License Agreement with Egaledtied to our Oxaydo product.
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We may voluntarily prepay the Term Loan in full timot in part, and any prepayment is subject toepgyment premium equal to
of the principal prepaid, if prepaid prior to Deds#n 27, 2015, and 1% of the principal prepaid égaid after December 27, 2015. In addi
at the maturity, termination or upon voluntary candatory prepayment of the Term Loan, we must papi@ an additional on&me interes
payment of $795,000.

The Loan Agreement contains customary representatiod warranties and customary affirmative andting covenants, includir
among others, limits or restrictions on our abitibyincur liens, incur indebtedness, pay dividemddeem stock, and merge or consolidate
dispose of assets. In addition, it contains custgragents of default that entitles Oxford to caasg or all of our indebtedness under the |
Agreement to become immediately due and payable. éMents of default (some of which are subjectpplieable grace or cure perioc
include, among other things, nqmayment defaults, covenant defaults, a materia¢isdvchange affecting us or our operations, baitdyugnc
insolvency defaults and material judgment defaults.

The warrants to purchase 297,805 shares of our constock we issued to Oxford in connection with Treem Loan, having ¢
exercise price of $0.504 per share (as adjustesupat to the Amendment) are immediately exercistdl€ash or by net exercise and '
expire December 27, 2020.

Off-Balance Sheet Arrangements
We do not engage in transactions or arrangemettisunconsolidated or other special purpose entities
Critical Accounting Policies

The preparation of our financial statements in etaoce with United States generally accepted adoauprinciples requires us
make estimates and assumptions that affect thategbamounts of assets, liabilities, revenues aqebrses in our financial statements
accompanying notes. We evaluate our estimates oongoing basis, including those estimates relatedadntract agreements, rese:
collaborations and investments. We base our essra historical experience and various other agsans that we believe to be reason
under the circumstances, the results of which fiivenbasis for making judgments about the carryiages of assets and liabilities that are
readily apparent from other sources. Actual resulty differ from these estimates under differerstuagptions or conditions. The followi
items in our financial statements require significastimates and judgments:

Revenue Recognitic

Revenue is generally realized or realizable andezhwhen there is persuasive evidence an arranganxists, delivery has occuri
or services rendered, the price is fixed and deterinte, and collection is reasonably assured. Thmgany records revenue from its Nex:
product sales when the price is fixed and deterbdnat the date of sale, title and risk of owngrdive been transferred to the customer
returns can be reasonably estimated.

Nexafed was launched in midecember 2012. The Company sells Nexafed in theéednbtates to wholesale pharmaceu
distributors and as well as directly to chain dstgres. Nexafed is so&libject to the right of return for a period of egwelve months after tl
product expiration. Nexafed currently has a shiédf of twentyfour months from the date of manufacture. Givenlimited sales history 1
Nexafed, the Company currently cannot reliably neate expected returns of the product at the timeshifment to certain custome
Accordingly, the Company has deferred revenue neitiog on Nexafed shipments of $353 thousand sihee products launch to the:
customers until the right of return no longer exist adequate history and information is availéblestimate product returns.
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Research and Developme

Research and Development, or R&D, expenses inéhtdeal R&D activities, external CRO services dheir clinical research site
and other activities. Internal R&D activity expessinclude facility overhead, equipment and facilitaintenance and repairs, labora
supplies, pre-clinical laboratory experiments, éeftion, salaries, benefits, and shiased compensation expenses. CRO activity exf.
include preclinical laboratory experiments andichih trial studies. Other activity expenses includgulatory consulting, and regulatory le
counsel. Internal R&D activities and other activitypenses are charged to operations as incurrednéite payments to the CRO's base
agreed upon terms and may include payments in advafithe study starting date. We review and ac@R©® expenses and clinical trial st
expenses based on services performed and relyagionates of those costs applicable to the stagerapletion of a study as provided by
CRO. Accrued CRO costs are subject to revisionsugf studies progress to completion. Revisionschagged to expense in the perio
which the facts that give rise to the revision lmeedknown. We have entered into several cancelaBl® @rangements and our obligati
under these arrangements were approximately $dlibmand $0.7 million at December 31, 2014 and 20%kspectively, for services to
incurred as subjects are enrolled and progresaghrthe studies.

Income Taxe

We account for income taxes under the liability moet Under this method, deferred income tax assadsliabilities are determin
based on differences between financial reportirdjianome tax basis of assets and liabilities ardnaeasured using the enacted incom
rates and laws that will be in effect when theati#hces are expected to reverse. Additionallyppetating loss and tax credit carryforwards
reported as deferred income tax assets. The raalizaf deferred income tax assets is dependent fytore earnings. A valuation allowal
against deferred income tax assets is requirdobged on the weight of available evidence, it igarlikely than not that some or all of
deferred income tax assets may not be realizedalBecwe realized taxable income in 2011 we were #tblutilize a portion of our r
operating loss carryforwards. At December 31, 2000% of the remaining deferred income tax asset®ffset by a valuation allowance «
to uncertainties with respect to future utilizatmihnet operating loss carryforwards. If in theufet it is determined that amounts of our defe
income tax assets would likely be realized, theiabn allowance would be reduced in the periodfich such determination is made ar
benefit from income taxes in such period would éepgnized.

Stock Compensation

Compensation cost related to stdzksed payment transactions is measured basedrovafae of the equity or liability instrume
issued. For purposes of estimating the fair valueach stock option unit on the date of grant, wkzad the Black-Scholes optigoricing
model. The Blackscholes option valuation model was developed ferinsestimating the fair value of traded optionkjala have no vestir
restrictions and are fully transferable. In addifioption valuation models require the input ofhygsubjective assumptions including
expected volatility factor of the market price efrcommon stock (as determined by reviewing it¢ohisal public market closing prices). C
accounting for stock-based compensation for réettistock units, or RSUs, is based on thevfaitile method. The fair value of the RSUs is
market price of our common stock on the date offgiass its exercise cost.

Capital Expenditures

Our capital expenditures during 2014, 2013 and 204 $135,000, $23,000 and $147,000, respecti@pital expenditures in ec
such year were primarily attributable to the pusghaf scientific equipment and improvements toGhéver, Indiana facility.

Impact of Inflation

We believe that inflation did not have a matenmapact on our operations for the periods reported.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Some of the securities that we invest in may bgestito market risk. Our primary objective in osb management activities is
preserve principal while at the same time maxingzimcome we receive from our investments. A changie prevailing interest rates n

cause the principal amount of our investments tiotflate. We have no holdings of derivative finaheiad commodity instruments. As
December 31, 2014, our investments consisted giocate bonds and exchange-traded funds.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The consolidated financial statements of Acura Rlaaeuticals, Inc. and Subsidiary and the Repati@independent Registered
Public Accounting Firm thereon, to be filed pursu@nitem 8 are included in Item 15.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable.
ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedurd& have conducted an evaluation, under the supemvénd with the participatic
of our management, including our Chief Executivdic@f and Chief Financial Officer of the effectivess of the design and operation of
disclosure controls and procedures pursuant to &g Act Rule 1345(e). Based upon that evaluation, our Chief Exeeudfficer and Chie
Financial Officer concluded that our disclosuretecols and procedures are effective in timely atgrtihem to material information relating
the Company (including our subsidiary) requiretbéoincluded in our periodic Securities and Exchabigemmission filings.

Management’'s Report on Internal Control Over Finah&®eporting. Our management is responsible for establishirgraaintaining
adequate internal control over financial reportimigternal control over financial reporting is defth in Rule 13a-15(f) and 15ib(f)
promulgated under the Exchange Act as a procesgnéésd by, or under the supervision of, our ppatiexecutive and principal financ
officers and effected by our board of directorsnagement and other personnel, to provide reasomaisierance regarding the reliability
financial reporting and the preparation of finahstatements for external purposes in accordante generally accepted accounting princi
and includes those policies and procedures that:

« Pertain to the maintenance of records that in regtdle detail accurately and fairly reflect the sactions and disposition
our assets

« Provide reasonable assurance that transactionseaoeded as necessary to permit preparation ohdiah statements
accordance with generally accepted accounting iptes; and that our receipts and expenditures aimegbmade only i
accordance with authorizations of our managemeshtinectors; an

» Provide reasonable assurance regarding preventitimely detection of unauthorized acquisition, wsedisposition of ot
assets that could have a material effect on ttanéiral statement:

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or attmisstatements. Therefore, e
those systems determined to be effective can peosidy reasonable assurance with respect to finhatatement preparation and presente
Also, projections of any evaluation of effectivemds future periods are subject to the risk thattmds may become inadequate becau:
changes in conditions, or that the degree of campé with the policies or procedures may detemorat

Our management assessed the effectiveness of teunah control over financial reporting as of Detemn31, 2014. In making tt
assessment, management used the criteria setbiprthe Committee of Sponsoring Organizations of Tneadway Commission (COSO)
Internal Control -Integrated Framework (1992). Based on our assessmenChief Executive Officer and our Chief FinaddOfficer bott
believe that, as of December 31, 2014, our intezaatrol over financial reporting is effective bedsm those criteria.

The Companys independent registered public accounting firm natsrequired to and did not express an opiniotheneffectivene:
of the Company’s internal control over financigboeting.
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Changes in Internal Control Over Financial RepodinThere was no change in our internal control ovearicial reporting th
occurred during the Fourth Quarter 2014 that maltgraffected, or is reasonably likely to mategadiffect, our internal control over financ
reporting.

ITEM 9B. OTHER INFORMATION

Not Applicable.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE
Reference is made to 2015 Proxy Statement to ée Wilith the SEC on or about March 17, 2015 witlpees to Directors, Executi
Officers and Corporate Governance, which is incoafesl herein by reference and made a part hereesponse to the information requirec
Item 10.
ITEM 11. EXECUTIVE COMPENSATION

Reference is made to our 2015 Proxy Statement téildmk with the SEC on or about March 17, 2015 wiéspect to Executi
Compensation, which is incorporated herein by eafee and made a part hereof in response to theriafmn required by Item 11.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Reference is made to our 2015 Proxy Statement foeldewith the SEC on or about March 17, 2015 witspect to the to the secu
ownership of certain beneficial owners and manageraed related stockholder matters, which is inomajed herein by reference and ma
part hereof in response to the information requingdtem 12.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE

Reference is made to our 2015 Proxy Statement tdildsk with the SEC on or about March 17, 2015 widspect to certa
relationships and related transactions and diret#pendence, which is incorporated herein by reéereand made a part hereof in respon
the information required by Item 13.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Reference is made to our 2015 Proxy Statement fibelglewith the SEC on or about March 17, 2015 wikpect to auditor fees, wh
is incorporated herein by reference and made arpaesponse to the information required by Item 14

PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part @ tieport:
1.  All Financial Statements: See Index to Roal Statements

2. Financial Statement Schedules: None
3. Exhibits: See Index to Exhibits
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SIGNATURES

Pursuant to the requirements of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, theredatyp authorized.

Date: February 27, 201 ACURA PHARMACEUTICALS, INC.

By: /s/ ROBERT B. JONE!
Robert B. Jone
President and Chief Executive Offic
(Principal Executive Officer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belpihe following persons on behalf of
registrant and in the capacities and on the dattisdted.

Signature Title(s) Date
/s/Robert B. Jone President, Chief Executive Officer and Director
Robert B. Jone (Principal Executive Officer) February 27, 2015
/s/Peter A. Clemer Senior Vice President and Chief Financial Officer
Peter A. Clemen (Principal Financial and Accounting Officer) breary 27, 2015

/s/William G. Skelly
William G. Skelly Director February 27, 2015

/s/Bruce F Wesso
Bruce F. Wesso Director February 27, 2015

/s/lmmanuel Thangar:
Immanuel Thangar: Director February 27, 2015

/sIGeorge K. Ros
George K. Ros Director February 27, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and Shareholders
Acura Pharmaceuticals, Inc.
Palatine, lllinois

We have audited the accompanying consolidated balaheets of Acura Pharmaceuticals Inc. as of Deeerdl, 2014 and 2013 and
related consolidated statements of operations antbrehensive loss, stockholdeesjuity, and cash flows for each of the three yaaithe
period ended December 31, 2014. These consoliditaacial statements are the responsibility of hempanys management. C
responsibility is to express an opinion on thesesotidated financial statements based on our audits

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to ebtaasonable assurance about whether the congalitiatincial statements are free of mat
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrivdl control over financial reportir
Our audits included consideration of internal cohtver financial reporting as a basis for desigrandit procedures that are appropriate il
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsaiyternal control over financial reportii
Accordingly, we express no such opinion. An autiibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the consolidated financial statements, assessiagatitounting principles used and significant edesanade by management, as we
evaluating the overall consolidated financial steat presentation. We believe that our audits pievai reasonable basis for our opinion.

In our opinion, the consolidated financial statetserferred to above present fairly, in all materé&spects, the financial position of Ac
Pharmaceuticals Inc. at December 31, 2014 and 201Bthe results of its operations and its cashidlfor each of the three years in the pe
ended December 31, 201# conformity with accounting principles generadlgcepted in the United States of America.

/s/ BDO USA, LLP

Chicago, lllinois
March 2, 2015
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ACURA PHARMACEUTICALS, INC.

CONSOLIDATED BALANCE SHEETS
DECEMBER 31, 2014 and 2013
(in thousands, except par value)

2014 2013
ASSETS
Current asset:
Cash and cash equivalel $ 774 $ 12,34(
Marketable securities (Note 11,32: 13,73
Accounts receivable, net of allowances of $5 arftl 76 194
Accrued investment incorr 66 12C
Inventories, net (Note ¢ 304 251
Prepaid expenses and other current a: 471 62¢
Other current deferred ass 21¢ 18€
Total current asse 13,23 27,45:
Property, plant and equipment, net (Nott 957 941
Deferred debt issuance costs, net of accumulatedtaation of $69 and- (Note 8) 162 231
Other asset - 5
Intangible asset, net of accumulated amortizatidbil65 1,84t -
Total asset $ 16,19: $ 28,63(
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 217 $ 274
Accrued expenses (Note 56€ 541
Accrued interes 7C -
Other current liabilitie: 26 5
Deferred revenu 353 287
Current maturities of lor-term debt (Note 8 1,75¢ -
Total current liabilities 2,99 1,10
Long-term debt, net of discount of $281 and $400 (No! 7,961 9,60(
Long-term portion of accrued intere 19C -
Total liabilities 11,14 10,70"
Commitments and contingencies (Note
Stockholder' equity:
Common stock: $.01 par value per share; 100,08feshauthorized, 48,848 and 48,325 shares isst
and outstanding at 2014 and 2013, respecti 48¢ 482
Additional paic¢-in capital 366,89¢ 366,53:
Accumulated defici (362,32) (349,11
Accumulated other comprehensive income (I 13 19
Total stockholder equity 5,05: 17,92:
Total liabilities and stockholde’ equity $ 16,19t $ 28,63(

See accompanying Notes to Consolidated Financé®ents.
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ACURA PHARMACEUTICALS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE LOSS
YEARS ENDED DECEMBER 31, 2014, 2013 and 2012

Revenues

Royalty revenus

Product sales, ni

License fee revent
Total revenues, nt

Operating expense

Cost of sales (excluding inventory w-down)
Inventory writedown (Note 5

Research and developme

Selling, marketing, general and administra

Total operating expens
Operating los!

Non-Operating income (expensi
Investment incom:
Gain on sales of marketable securi
Interest expense (Note
Other expense, n

Total other income (expense), |

Loss before income taxi
Provision for income taxe

Net loss

Other comprehensive income (los
Unrealized gains (losses) on securi
Total other comprehensive income (lo

Comprehensive los

Loss per share

Basic

Diluted

Weighted average shares outstand
Basic

Diluted

(in thousands, except per share amounts)

2014 2013 2012

$ 4 3 10 -
247 112 5

50C - -

751 127 -

227 114 -

201 25( 5

4,58: 4,92z 3,72¢

7,94( 8,92¢ 6,01¢

12,95( 14,21 9,73¢
(12,199 (14,090 (9,739

19¢ 194 79

4 4 -

(1,217 © -

- - ®

(1,010) 18¢ 71
(13,209 (13,90:) (9,66¢)

$ (13,209 $ (13,907 (9,666
(32) 59 (40)

(32) 59 (40)

$ (13,24) $ (13,847) (9,709)
$ 027 $ (0.29 (0.20)
$ 0.27) $ (0.29) (0.20)
48,89: 47,76« 47 52:

48,89: 47,76« 47 52

See accompanying Notes to Consolidated Financa¢®ents.
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ACURA PHARMACEUTICALS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
YEARS ENDED DECEMBER 31, 2014, 2013 and 2012

Balance at Dec. 31, 2011

Net loss
Other comprehensive lo
Sharebased compensatic

Net distribution of common stock pursuant to restd
stock unit award pla

Common shares withheld for withholding taxes on
distribution of restricted stock uni

Net issuance of common stock pursuant to cas
exercise of stock optior

Common shares withheld for withholding taxes on
cashless exercise of stock optic

Issuance of common stock for exercise of stockoog
Balance at Dec. 31, 2012

Net loss
Other comprehensive incor
Sharebased compensatic

Warrants issued with promissory no

Net distribution of common stock pursuant to restd
stock unit award pla

Common shares withheld for withholding taxes on
distribution of restricted stock uni

Net issuance of common stock pursuant to cas
exercise of stock optior

Common shares withheld for withholding taxes on
cashless exercise of stock optic

Issuance of common stock under “at the market”
offerings, net of offering costs of $1!

Issuance of common stock for exercise of stockoog
Balance at Dec. 31, 2013

Net loss
Other comprehensive lo
Sharebased compensatic

Net distribution of common stock pursuant to reséd
stock unit award pla

Common shares withheld for withholding taxes on
distribution of restricted stock uni

Net issuance of common stock pursuant to cas
exercise of stock optior

Common shares withheld for withholding taxes

(in thousands)

Accumulated

Common Stock Additional Other
Paid-in  Accumulater Comprehensiv
Shares  $ Amount  Capital Deficit Income (Loss Total

45,32( $ 45 $ 361,730 $ (325,54) $ - $ 36,64
- - - (9,669 - (9,66¢)
- - - - (40 (40)
- - 1,732 - - 1,73:¢
827 8 (7 - - 1
(29¢6) 2 (1,037 - - (1,039
14 - - - - -
©®) - (15 - - (15
7 - 9 - - 9
45,867 $ 45¢ $ 362,42. $ (335,21) $ (40 $ 27,63(
- - - (13,90)) - (13,90))
- - - - 59 59
- - 1,21t - - 1,21¢
- - 40C - - 40C
82¢ 8 (7 - - 1
(321 (3) (709) - - (712)
7 - - - - -
D - 4) - - 4)
1,94( 19 3,207 - - 3,22¢
7 - 9 - - 9
48,32 $ 48 $ 366,53 $ (349,11) $ 19 § 17,92:
- - - (13,209 - (13,209
- - - - (32 (32
- - 89C - - 89C
82t 8 (7 - - 1
(315 (3) (522) - - (525)
8 - - - - -



cashless exercise of stock optic (2 = 4 = - 4

Issuance of common stock for exercise of stockoog 7 - 8 - - 8

Balance at Dec. 31, 2014 4884¢ $ 48t $ 366,89 $ (362,32) $ (13) § 5,05

See accompanying Notes to Consolidated Financié®ents.
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Cash Flows from Operating Activitie
Net loss

ACURA PHARMACEUTICALS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
YEARS ENDED DECEMBER 31, 2014, 2013, and 2012

(in thousands)

Adjustments to reconcile net loss to net cash irsegerating activities

Depreciatior

Provision to reduce inventory to net realizableue:

Shar+-based compensatic

Amortization of debt discount and deferred dehfiéssost:s
Amortization of bond premium in marketable secas

Amortization of intangible ass

Gain on sales of marketable securi
Loss on disposal of property, plant and equipn

Changes in assets and liabiliti
Accounts receivabl
Accrued investment incon
Inventories
Income taxes refundab

Prepaid expenses and other current a:

Other current deferred ass
Other asset

Accounts payabl

Accrued expense

Deferred revenu

Accrued interes— current and long tert
Other current and n-current liabilities
Net cash used in operating activit

Cash Flows from Investing Activitie
Purchases of marketable securi

Proceeds from sale and maturities of marketablergiss

Acquisition of product right

Additions to property, plant and equipmi
Net cash (used in) provided by investing activi

Cash Flows from Financing Activitie

Proceeds from exercise of stock optis
Proceeds from distribution of restricted stock s

Statutory minimum withholding taxes paid on thetritisition of common stock

pursuant to restricted stock unit plan and exerofstock option:

Long-term debt borrowing
Capitalized debt issuance co

Proceeds fror“at the market offerir”
“At the market offerin” transaction cosi
Net cash (used in) provided by financing activi
Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of
Cash and cash equivalents at end of

Supplemental Disclosures of Cash Flow Informat
Cash paid (refunded) during the year-

Interest
Income taxes, net of refun

2014 2013 2012
$ (13,209 $ (13,90) $ (9,66¢)
11¢ 134 131
201 25C -
89C 1,21¢ 1,73¢
18¢ : s
25( - -
15¢ : 5
(4 (4 -
- - 8
11¢ (194) -
54 (84) -
(254) (282) (219
- 43 11C
15¢ (35¢) (16)
(32) (18€) -
5 6 -
(57) (720) 941
27 12¢ (64)
66 287 -
26( : 5
21 (12) 6
(11,042 (13,67¢) (7,03%)
(2,209 (7,61 (20,306
4,33¢ 13,88" 32(
(2,000 : s
(135 (23) (147)
) 6,25: (20,137
8 9 9
1 1 1
(529) (716) (1,049
- 10,00( -
: (231) 5
- 3,32¢ -
- (102) -
(520) 12,28¢ (1,039
(11,56¢) 4,861 (28,209
12,34( 7,47¢ 35,68:
$ 774 $ 12,34 $ 7,47¢
$ 765 $ 9 % -
$ 14 $ 42) $ (10

See accompanying Notes to Consolidated Financé®ents.
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ACURA PHARMACEUTICALS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)
YEAR ENDED DECEMBER 31, 2014, 2013, and 2012

Supplemental disclosures of noncash investing mvah€ing activities (amounts presented are rounodéde nearest thousand):

Year ended December 31, 2014

1.

829 thousand shares of common stock were eligdslditribution pursuant to our 2005 Restrictedc&tonit (RSU) Plan utilizing variot
cashless exercise features of the plan. After wittihg 4 thousand shares for $7 in exercise cawlsnathholding 315 thousand shares
$525 in statutory minimum payroll taxes, we iss6&0 thousand shares of common st

Options to purchase 24 thousand shares of comnook stere exercised utilizing various cashless @serfeatures of our stock opt
plan. After withholding 16 thousand shares for $82xercise costs and withholding 2 thousand sHares4 in statutory minimum payr
taxes, we issued 6 thousand shares of common ¢

Year ended December 31, 2013

1.

829 thousand shares of common stock were eligisleiftribution pursuant to our RSU Plan utilizivgrious cashless exercise feature
the plan. After withholding 3 thousand shares férii$ exercise costs and withholding 321 thousaradeshfor $712 in statutory minimi
payroll taxes, we issued 505 thousand shares ofmmmstock

Options to purchase 24 thousand shares of comnomh stere exercised utilizing various cashless @gerteatures of the stock opt
plan. After withholding 17 thousand shares for $82xercise costs and withholding 1 thousand sHares4 in statutory minimum payr
taxes, we issued 6 thousand shares of common :

In connection with a debt issuance of $10 milliarg issued the lender 298 thousand warrants witexancise price of $1.595. The 1
value of these warrants of $400 was recorded &btdiscount and is being amortized as interestresg over the term of this de

Year ended December 31, 2012

1.

829 thousand shares of common stock were eligdsldittribution pursuant to our RSU Plan utilizimarious cashless exercise feature
the plan. After withholding 2 thousand shares f@rii$ exercise costs and withholding 296 thousarateshfor $1.0 million in statutc
minimum payroll taxes, we issued 531 thousand shafreommon stocl

Options to purchase 24 thousand shares of comnoak stere exercised utilizing various cashless agerteatures of the stock opt
plan. After withholding 10 thousand shares for $8kxercise costs and withholding 5 thousand shBme$15 in statutory minimu
payroll taxes, we issued 9 thousand shares of constozk.

See accompanying Notes to Consolidated Financié¢®ents.
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ACURA PHARMACEUTICALS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2014, 2013 and 2012

NOTE 1 - DESCRIPTION OF BUSINESS

Acura Pharmaceuticals, Inc., a New York corporatiand its subsidiary (the “Company”, “We”, or “Olris a specialty pharmaceuti
company engaged in the research, development anthercialization of technologies and products inezhtb address medication abuse
misuse. We have discovered and developed threeigtany platform technologies which can be usedi¢velop multiple products. C
Aversion® Technology is a mixture of inactive ingredientsdrporated into pharmaceutical tablets and capsutesded to address so
common methods of product tampering associated agibid abuse. Oxaydo™ Tablets (formerly known asa®) pxycodone HCI, Cll), i
the first approved product utilizing Aversion iretUnited States and we have 7 additional opioidipets utilizing Aversion in various stag
of development. On January 7, 2015, we entered an@ollaboration and License Agreement with Egal8t Inc. and Egalet Ltd., eacl
subsidiary of Egalet Corporation (collectively, ‘@egt”) pursuant to which we exclusively licensed to Egaletidwide rights to manufactL
and commercialize Oxaydo. Oxaydo is currently appdoby the FDA for marketing in the United State$mg and 7.5 mg strengths. We
advised that Egalet plans to launch Oxaydo in thédd States in the third quarter of 2015. We halé® developed Impede®echnolog
which is a combination of inactive ingredients thatvent the extraction of pseudoephedrine frorfetatand disrupt the direct conversiol
pseudoephedrine from tablets into methamphetanwes launched our first Impede Technology productxaded®, into the United Stat
market in December 2012 and our Nexafed Sinus &mess Pain product in the United States in Febru2®y5. We have multip
pseudoephedrine products in development utilizimglmpede Technology. In August 2014, we receivepaamt from the National Institute
Drug Abuse to advance early stage development oftond abuse deterrent technology, Limitx™. Limisxdesigned to retard the releas
active drug ingredients when too many tablets acedantly or purposefully ingested.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentatiol

The Companys consolidated financial statements are prepareddnrdance with accounting principles generallyeated in the United Sta
of America (“GAAP”). The consolidated financial steents include the accounts of our whallyned subsidiary, Acura Pharmaceu!
Technologies Inc., after elimination of intercompatcounts and transactions.

Reclassifications

Certain reclassifications have been made to ther pgars' amounts to conform to the current yguaesentation.

Management Estimate

Management is required to make certain estimatdsagsumptions in order to prepare consolidatechdiah statements in conformity w
GAAP. Such estimates and assumptions affect thertegh amounts of assets, liabilities, revenues exqménses and disclosure of contin
assets and liabilities in the consolidated finanstatements and accompanying notes. Actual resatdd differ from those estimat
Management periodically evaluates estimates useti@npreparation of the consolidated financialestants for continued reasonabler
Appropriate adjustments, if any, to the estimateduare made prospectively based on such perigdiaations.

Cash and Cash Equivalents

The Company considers cash and cash equivalemtsltme cash in financial institutions and moneykea funds. The Company considers
highly liquid investments with an original maturiby three months or less to be cash equivalentsc@sh and cash equivalents are governi

our investment policy as approved by our Board wé®ors. The carrying amount of cash and cashvatgnts approximates its fair value
to its short-term nature.




Marketable Securitie:

The Company’s marketable securities at Decembe2@14 and 2013 primarily consist of corporate dsaturities and exchangexded fund:
Our marketable securities are governed by our inwexst policy as approved by our Board of Directdise Companys marketable securiti
are classified as available-feale and are recorded at fair value, based upotediunarket prices or net asset value. Unrealizatgpoear)
adjustments to fair value are included in a sepacamponent of stockholdergquity as unrealized gains and losses and repaget
component of accumulated other comprehensive indtmes). No gains or losses on marketable secsitdtie realized until shares are sold
decline in fair value is determined to be othemtitemporary. If a decline in fair value is deteredrto be other-thatemporary, an impairme
charge is recorded and a new cost basis in thetiment is established.

Fair Value of Other Financial Instruments

The Companys financial instruments consist primarily of casid @ash equivalents, marketable securities, acs@mt other receivables, tri
accounts payable, accrued expenses and ourtéong-debt. The carrying amounts of these finaniatruments, other than markete
securities and our longrm debt, are representative of their respectirevilues due to their relatively short maturiti€ee Company believ
the fair value of longerm debt approximates its carrying value basechupe borrowing rates currently available to therpany for loan
with similar terms. As discussed below, marketagleurities are recorded at fair value.

Concentration of Credit Risk

Credit Risk: Financial instruments that potentially subjee @ompany to a significant concentration of credk consist primarily of ca:
and cash equivalents, marketable securities amliats receivable. The Company maintains depositsdarally insured financial institutio
in excess of federally insured limits. However, mgement believes the Company is not exposed tdfisaymt credit risk due to the financ
position of the depository institutions in whictotie deposits are held. Additionally, the Compargxcess cash is invested in accordance
the investment policy approved by our Board of Blioes that seeks a combination of both liquiditd safety of principal using diversificati
of investments, through investments such as investrgrade corporate debt securities with varyingunitées. To date, the Company has
experienced any material realized losses on its, c@sh equivalents, and marketable securities.

Customers:We launched our first Impede Technology productxdfed®, into the United States market in December 2012. &uapunt
receivable arise from our product sales of Nexadfad represents amounts due from wholesalers irhéladth care and pharmaceuti
industries and from chain drug stores. The Compaas/ performed a credit evaluation of its custonaed may maintain an allowance
potentially uncollectable accounts. We have noeeigmced any losses on uncollectable accounts liianth through December 31, 2014.

Sales to certain of our customers during 2014 a8 2accounting for 10% or more of our annual produsdes, whether the prod
shipment was recognized or deferred, are presdreted:

Customel 2014
Rite Aid Corporatior 28%
Cardinal Health, Inc 24%
AmerisourceBergen Corporatit 13%
McKesson Corporatio 13%
Kroger Food: 11%
2013
Rite Aid Corporatior 52%
Cardinal Health, Inc 15%




Accounts receivable from certain of our customdr®ecember 31, 2014 and 2013 accounting for 10%nore of our gross accou
receivable are presented below:

Customel 2014
Kroger Food: 13%
Rite Aid Corporatior 83%
2013
Rite Aid Corporatior 95%

Inventories

Inventories consist of both raw and packaging nelteron our Oxaydo product and finished goods Helddistribution and sale on ¢
Nexafe® product. During 2014 we purchased raw and packagiaigrial inventories for $260 thousand from Pfizerthe Oxaydo product \
reacquired from them. Inventories are stated alaer of cost (first-in, firseut method) or market (net realizable value). ToenBany write
down inventories to net realizable value basedooechisted demand and market conditions, which riffgy 6tom actual results.

Our purchases of active pharmaceutical ingrediants raw materials required for our development elirdcal trial manufacture of prodt
candidates utilizing our Aversion®, Impede® or LiriT echnologies are expensed as incurred.

Property, Plant and Equipmer
Property, plant and equipment are stated at aesg,dccumulated depreciation. We have no leas@hpldvements. Betterments are capital
and maintenance and repairs are charged to opgsa®incurred. When a depreciable asset is rdtioau service, the cost and accumuli

depreciation is removed from the respective ac&unt

Depreciation expense is recorded on a strdightbasis over the estimated useful lives of #lated assets. The estimated useful lives ¢
major classification of depreciable assets are:

Building and improvement 10- 40 years
Land and improvemen 20- 40 years
Machinery and equipme 7-10 years
Scientific equipmen 5-10 years
Computer hardware and softwz 3-10 years

Debt Issuance Costs and Debt Discot

Deferred debt issuance costs include costs of fitedoicing undertaken by the Company, including ldgas, placement fees and other di
costs of the financing. Debt discount is the valttebutable to warrants issued in conjunction vifth financing. Debt issuance costs and
discount are amortized into interest expense dwetdrm of the related debt using the effectiverigdt method.

Revenue Recognitio

Revenue is generally realized or realizable andezhwhen there is persuasive evidence an arrangemxists, delivery has occurred or serv
rendered, the price is fixed and determinable, @ibction is reasonably assured. The Company dscavenue from its Nexafed@oduc
sales when the price is fixed and determinabl&eaidate of sale, title and risk of ownership hagerbtransferred to the customer, and re
can be reasonably estimated.

Royalty Revenu

In connection with our License, Development, andn@eercialization Agreement dated October 30, 20ah Wing Pharmaceuticals Resee
and Development, Inc., now a subsidiary of Pfizer. I(the “Pfizer Agreement”)we began earning royalties on Oxecta starting ioriraery
2013. We recorded royalties of approximately $4uttamd and $10 thousand for the years ended Dece3tb@014 and 2013, respectiv:
Effective April 9, 2014, the Pfizer Agreement wasntinated and the rights to Oxecta were returnagstafter making a ontame payment ¢
$2.0 million to Pfizer.

On January 7, 2015, we, Egalet US, Inc., Egalet, ladd Egalet Corporation (collectively, “Egalegitered into a Collaboration and Lice
Agreement to commercialize Oxaydo™ tablets (forgpn&riown as Oxecta) containing our Aversioii®chnology. We will receive a stepy
royalty at percentage rates ranging from mid-simiggts to doubledigits on net sales during a calendar year basedxarydo net sales duri
such year (excluding net sales resulting from adpomotion efforts) (see Note 3).
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Product Sales

Nexafe® was launched in December 2012. The Company Bedsfed®in the United States to wholesale pharmaceuticfidutors as we
as directly to chain drug stores. Nexafed® is galhesoldsubject to the right of return beginning six monphier to and ending twelve mon
following the product expiration. Nexafed® currgntlas a shelf life of twentfeur months from the date of manufacture. Givenlimited
sales history of Nexafed®@ne Company currently cannot reliably estimate etguk returns of the product at the time of shipntentertail
customers. Accordingly, the Company has deferreddlcognition of revenue on $0.4 million of Nexaeshipments to these customers 1
the right of return no longer exists or adequastany and information becomes available to estirpateluct returns.

License Fee:!

The Company entered into an agreement with Purtiaeni to settle a patent interference action régguckrtain intellectual property held
Acura (U.S. Patent No. 8,101,630). The disputearedtupon the issue of which company has prionit§éveloping the invention. The par
agreed to forgo protracted litigation and the utaieties arising therefrom by entering an agreemérgreby Acura conceded Purdsielaim o
priority in exchange for certain financial consiaéon to us including an immediate non-refundatagrpent of $500 thousand.

On January 7, 2015, we and Egalet US, Inc. andeEgatl., each a subsidiary of Egalet Corporatiooll¢ctively, “Egalet”) entered into
Collaboration and License Agreement to commera@alixaydo™ tablets (formerly known as Oxecta) cartgi our Aversion®Technology
Egalet paid us an upfront payment of $5 million mp@ning of the Egalet Agreement (see Note 3).

Advertising Cost:

The Company records the cost of its advertisingreffwhen services are performed or goods areateliv

Shipping and Handling Cost

The Company records shipping and handling costelliing expenses. The amounts recorded from tles séiNexafed® were not material.
Impairment of Lon¢-Lived Assets

Long{ived assets such as the intangible asset and pyopdant and equipment are reviewed for impairmehenever events or change:
circumstances indicate that the carrying valuencsset may not be recoverable. Recoverabilith@fssets to be held and used is measul
a comparison of the carrying amount of the asseatstonated undiscounted future cash flows expetddoe generated by the asset. If
carrying value of an asset exceeds its estimatraeficash flows, an impairment charge is recognlaedhe amount by which the carry
amount of the asset exceeds the fair value ofsketaWe had no impairment charges for years e?ded, 2013 and 2012.

Research and Development Activiti

Research and Development (“R&D”) expenses includernal R&D activities, external Contract Reseabolyanization (“CRO")services an
their clinical research sites, and other activitiesernal R&D activity expenses include facilityerhead, equipment and facility maintene
and repairs, laboratory supplies, pre-clinical kalbory experiments, depreciation, salaries, be)efihd sharbased compensation expen
CRO activity expenses include preclinical laborat@xperiments and clinical trial studies. Otherivdist expenses include regulatc
consulting, and regulatory legal counsel. IntefR&D activities and other activity expenses are gkdrto operations as incurred. We
payments to the CRO's based on agreed upon teminmay include payments in advance of a study stadate. We review and accrue C
expenses and clinical trial study expenses basestiwmices performed and rely on estimates of tlkoses applicable to the stage of comple
of a study as provided by the CRO. Accrued CROscast subject to revisions as such studies propessmpletion. Revisions are charge
expense in the period in which the facts that gise to the revision become known. We did not hawvg accrued CRO costs and clinical -
study expenses at either December 31, 2014 or 20%3had no prepaid CRO costs and clinical triatlgtaxpenses at either December
2014 or 2013.
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Share-based Compensation

We have several shabased compensation plans covering stock optionsRe&ids for our employees and directors, which asermged mor
fully in Note 11.

We measure our compensation cost related to $izmed payment transactions based on fair valueeoéduity or liability instrument issut
For purposes of estimating the fair value of edokksoption unit on the date of grant, we utilibe Black-Scholes optiopricing model. Th
Black-Scholes option valuation model was developed ferinsestimating the fair value of traded optiongjal have no vesting restrictic
and are fully transferable. In addition, option uation models require the input of highly subjeeti@ssumptions including the expet
volatility factor of the market price of our commatock (as determined by reviewing our historicablg market closing prices). C
accounting for share-based compensation for RSWsssed on the fawalue method. The fair value of the RSUs is thekeiaprice of ou
common stock on the date of grant, less its exeust.

Our share-based compensation expense recognitleel @ompany’s results of operations comprised aieviing:

Year ended December =
2014 2013 2012
(in thousands

Research and developme
Stock option award $ 22C % 31 % 37t
RSU awards -

$ 22 $ 31t $ 37¢

Selling, general and administrati\
Stock option award 55C 90C 1,35¢
RSU awards 14€ -

$ 69€ $ 90C $  1,35¢

Total share-based compensation expense $ 91€ $ 121t $§ 1,73t

Comprehensive Income (Loss)

Comprehensive income (loss) includes all changesjiity during a period except those that resuiteh investments by or distributions to
Companys stockholders. Other comprehensive income (ledgys to revenues, expenses, gains and losseaitiolst;y GAAP, are included
comprehensive income (loss), but excluded fromimaime (loss) as these amounts are recorded girastan adjustment to stockholders
equity. Acuras other comprehensive income (loss) is composenhiifalized gains (losses) on certain holdings akaetable securities, net
any realized gains (losses) included in net incoss).

Income Taxes

We account for income taxes under the liability moett Under this method, deferred income tax asssddiabilities are determined basec
differences between the financial reporting anditiceme tax basis of assets and liabilities anchegasured using the enacted income tax
and laws that will be in effect when the differen@@e expected to reverse. Additionally, net ojrggabss and tax credit carryforwards
reported as deferred income tax assets. The r8atizaf deferred income tax assets is dependent fygare earnings. A valuation allowanc
required against deferred income tax assets iedas the weight of available evidence, it is miikely than not that some or all of 1
deferred income tax assets may not be realizedhofkt December 31, 2014 and 2013, 100% of all reimginet deferred income tax as:
were offset by a valuation allowance due to unaaits with respect to future utilization of netespting loss carryforwards. If in the future |
determined that additional amounts of our defemedme tax assets would likely be realized, theiatn allowance would be reduced in
period in which such determination is made anddatitimnal benefit from income taxes in such penalld be recognized.
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Earnings Per Share“EPS")

Basic EPS is computed by dividing net income os Ibg the weighted average common shares outstaadirigg a period, including sha
weighted related to vested Restricted Stock UfIRSUs”) (see Note 11). Diluted EPS is based on the treastonk method and compu
based on the same number of shares used in thedhase calculation and includes the effect froteipiial issuance of common stock, suc
shares issuable pursuant to the exercise of stptkns and stock warrants, assuming the exercisallah-thesmoney stock options a
warrants. Common stock equivalents are excluded ftee computation where their inclusion would bg-dilutive. No such adjustments w:
made for 2014, 2013 or 2012 as the Company reparteélt loss for the years and including the effe€tsommon stock equivalents in
diluted EPS calculation would have been antidieitiv

A reconciliation of the numerators and denominatdrisasic and diluted EPS consisted of the follagwin
Years ended December

2014 2013 2012
(in thousands except per share d

EPS- basic
Numerator: net los $ (13,209 $ (13,90) $ (9,66%)
Denominator
Common share 48,84 46,93t 45,86
Vested RSU: 46 82¢ 1,65¢
Basic weighted average shares outstan 48,89: 47,764 47,52
EPS- basic $ (0.27) $ (0.29 $ (0.20)
EPS- assuming dilutior
Numerator: net los $ (13,209 $ (13,90) $ (9,66%)
Denominator
Common share 48,84 46,93t 45,86

Vested RSU! 46 82¢ 1,65¢
Stock options - - -
Common stock warran - - -
48,89: 47,76¢ 47,52.

Diluted weighted average shares outstan
EPS- diluted $ (0.27) $ (0.29 $ (0.20)
Excluded dilutive securitie:
Common stock issuabl
Stock options 4,55¢ 3,73¢ 3,29¢
Common stock warran 29¢ 2,154 1,85¢
Total excluded potentially dilutive shar 4,854 5,892 5,152

Recent Accounting Pronouncemen

In May 2014, the FASB issued Accounting Standargsldte No. 2014-09Revenue from Contracts with Customgk&SU 201409), whict
supersedes nearly all existing revenue recogngidance under U.S. GAAP. The core principle of AZ0L409 is to recognize revent
when promised goods or services are transferrezistomers in an amount that reflects the considerad which an entity expects to
entitled for those goods or services. ASU 20®4defines a five step process to achieve this poreiple and, in doing so, more judgment
estimates may be required within the revenue ratiogrprocess than are required under existing G/SAP.

The standard is effective for annual periods begmrafter December 15, 2016, and interim periodsdim, using either of the followil
transition methods: (i) a full retrospective apmivaeflecting the application of the standard ictearior reporting period with the option
elect certain practical expedients, or (ii) a reprective approach with the cumulative effect dfiafly adopting ASU 20149 recognized at tl
date of adoption (which includes additional footndisclosures). We are currently evaluating thgaiot of our pending adoption of ASU 2014
09 on our consolidated financial statements ané max yet determined the method by which we witlgdhe standard in 2017.
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NOTE 3 — LICENSE, DEVELOPMENT, AND COMMERCIALIZATIO N AGREEMENTS
Pfizer Agreemen

In October 2007, we entered into a License, Dewvalmt and Commercialization Agreement, or the Pfi2greement, with Kin
Pharmaceuticals Research and Development, Inc.,ansubsidiary of Pfizer, to develop and commerogaln the United States, Canada
Mexico certain opioid analgesic products utilizingr Aversion Technology. Aversion Oxycodone wasraped by the U.S. Food and Di
Administration, or FDA, on June 17, 2011 and salieAversion Oxycodone, under Pfizehirand name Oxecta, commenced in February
For sales of Aversion Oxycodone occurring on aidfong February 2, 2013 (the one year anniversdifirst commercial sale), Pfizer paid
a royalty of 5% of net sales of Aversion Oxycodone.

On September 24, 2012, we entered into a lettexeagent with Pfizer which provided for the termioatiof Pfizers license to our Aversi
Technology used in three developmetage products licensed to Pfizer and for the metdithese products to us. On April 9, 2014, wese
into a second letter agreement with Pfizer progdior the termination of the Pfizer Agreement ahd teturn of Aversion Oxycodone to
effective April 9, 2014. The letter agreement fertprovides that (i) Pfizer will cease the develeptn marketing and sale of any product u
our technologies effective April 9, 2014, (ii) Réizwill retain its Oxecta®rademark, (iii) Pfizer transferred to us all sksjidata, regulato
filings (including the NDA) and all other informati relating to Aversion

Oxycodone pursuant to a transition process destiibthe letter agreement, (iv) we will remit taZefr a oneime termination payment of $:
million, and (v) each party waives all claims agithe other relating to the Pfizer Agreement. &fizroyalty payment obligations relating
Aversion Oxycodone ceased effective April 9, 20hd all royalty payments due to us have been redei@ar termination payment of $:
million has been recorded on our financial statesas an intangible asset and will be amortized theeremaining useful life of the patent
Aversion Oxycodone. The recorded value of the igitale asset will be periodically assessed for impant. We also purchased raw
packaging material inventories for $260 thousandfPfizer on the Aversion Oxycodone product.

Egalet Agreemen

On January 7, 2015, we and Egalet entered intollalf@oation and License Agreement (the “Egalet &gnent”)to commercialize Aversic
Oxycodone under the tradename Oxaydo™. Oxaydoproapd by the FDA for marketing in the United Sgaite 5 mg and 7.5 mg strengt
Under the terms of the Egalet Agreement, we arestearing the approved NDA for Oxaydo to Egalet &gdlet is granted an exclusive lice
under our intellectual property rights for develaprhand commercialization of Oxaydo worldwide (tferritory”) in all strengths, subject
our right to co-promote Oxaydo in the United States

In accordance with the Egalet Agreement, we andeEgave formed a joint steering committee to cowmte commercialization strategies
the development of product line extensions. Egalétpay a significant portion of the expenses tielga to (i) annual NDA PDUFA produ
fees, (ii) expenses of the FDA required postrketing study for Oxaydo and (iii) expenses aichl studies for product line extensi
(additional strengths) of Oxaydo for the Unitedt&saand will bear all of the expenses of develograed regulatory approval of Oxaydo
sale outside the United States. Egalet is resplengib all manufacturing and commercialization witigs in the Territory for Oxaydo. Subj
to certain exceptions, Egalet will have final demismaking authority with respect to all developmand commercialization activities
Oxaydo, including pricing, subject to our peemotion right. Egalet may develop Oxaydo for otbeuntries and in additional strengths, it
discretion.

Egalet paid us an upfront payment of $5 million mp@mning of the Egalet Agreement and will pay {&2& million milestone on the earlier
occur of (A) the launch of Oxaydo and (B) Januardl6, but in no event earlier than June 30, 201&ddition, we will be entitled to a one-
time $12.5 million milestone payment when worldwidgaydo net sales reach $150 million in a calerygar. We will receive from Egale
stepped royalty at percentage rates ranging frodaginigle digits to doubléigits on net sales during a calendar year basddxaydo net sals
during such year (excluding net sales resultingnfrmur copromotion efforts). In any calendar year in whickt sales exceed a specil
threshold, we will receive a double digit royaltp all Oxaydo net sales in that year (excluding saes resulting from our geromotior
efforts). If we exercise our goromotion rights, we will receive a share of thesy margin attributable to incremental Oxaydo akissfrom ot
co-promotion activities. Egalet’s royalty paymeiligations commence on the first commercial sal®©rfydo and expire, on a country-by-
country basis, upon the expiration of the lastxpim valid patent claim covering Oxaydo in suchuminy (or if there are no patent claim:
such country, then upon the expiration of the Vasid claim in the United States or the date whervalid and enforceable listable patent in
FDA's Orange Book remains with respect to Oxaydo. Riegalill be reduced upon the entry of generic eglents, as well for paymel
required to be made by Egalet to acquire intelleghwoperty rights to commercialize Oxaydo, withaaygregate minimum floor.
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The Egalet Agreement expires upon the expiratioBgalets royalty payment obligations in all countries heit party may terminate the Egi
Agreement in its entirety if the other party breexla payment obligation, or otherwise materiallgaloshes the Egalet Agreement, subje
applicable cure periods, or in the event the ofteety makes an assignment for the benefit of aveslitfiles a petition in bankruptcy
otherwise seeks relief under applicable bankrupgeys. We also may terminate the Egalet Agreemetit waspect to the U.S. and ot
countries if Egalet materially breaches its comnadimation obligations. Egalet may terminate thealetj Agreement for convenience on

days prior written notice, which termination mayt mecur prior to the second anniversary of Egalédunch of Oxaydo. Egalet also r
terminate the Agreement prior to the launch of Qixagn 30 days prior written notice upon the ocawreesof serious safety issues, regule
restrictions and intellectual property issues,dntecase involving Oxaydo. Termination does nadf& partys rights accrued prior thereto,

there are no stated payments in connection withitettion other than payments of obligations presip@accrued. For all terminations (but
expiration), the Egalet Agreement provides for thrensition of development and marketing of Oxaydonf Egalet to us, including t
conveyance by Egalet to us of the trademarks drégulatory filings and approvals relating to Ogay and for Egale$’ supply of Oxaydo fi
a transition period.

Paragraph IV ANDA Litigation

On or about September 17, 2012, we believe the Fixnally changed the status of Oxecta®be considered a Reference Listed Dru
RLD. An RLD is the standard to which all generigsiens must be shown to be bioequivalent and a dougpany seeking approval to mark
generic equivalent must refer to the RLD. By deatgiy Oxecta® as an RLD, the FDA was allowed taeept&NDAs referencing Oxecta®.

On September 20, 2012, we announced that we hat/egca Paragraph IV Certification Notice undel2%.C. 355(j) (a Paragraph IV Noti
from a generic sponsor of an ANDA for a genericgdligting Oxecta®as the reference listed drug. Since such date,ave received simil;
Paragraph IV Notices from four other generic phareagical companies that have filed ANDAs listinge@ta®as the reference drug. 1
Paragraph IV Notices refer to our U.S. Patent Numb6201,920, 7,510,726 and 7,981,439, which cawerAversion® Technology an
Oxecta®.The Paragraph IV Notices state that each genednssp believes that such patents are invalid, wreeéble or not infringed. (
October 31, 2012, we initiated suit against eacWWafson Laboratories, Inc.Forida (Watson), Par Pharmaceutical, Inc., Impakdratories
Inc. and Sandoz Inc., and on April 29, 2013 weiatéd suit against Ranbaxy, Inc., each in the dn8&ates District Court for the District
Delaware alleging infringement of our U.S. Patemt. M,510,726 listed in the FD#&’'Orange Book. The commencement of such litig
prohibits the FDA from granting approval of theetil ANDAs until the earliest of 30 months from tretedthe FDA accepted the applicatior
filing, or the conclusion of litigation. In Janua?®13, we dismissed our suit against Watson ogitbends that Watson had amended its Al
from a Paragraph IV Certification to a Paragraphi€igation Ill, which indicated its intent not tmarket its generic Oxaydo product in adve
of our patent expiry.

On October 9, 2013, we announced that we had ehiste distinct Settlement Agreements with eachPaf and Impax, to settle our patent
infringement action pending against them in thetéthiStates District Court for the District of Deka. In the suit, we alleged that a generi
Oxecta® product for which each of Par and Impageparately seeking approval to market in the Un8des pursuant to an ANDA filing
with the FDA infringes a U.S. patent owned by us: B the first filer of an ANDA for a generic Oxa® product and is entitled to the 180-day
first filer exclusivity under applicable law and BDegulations.
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Under the terms of the Settlement Agreement with Par may launch its generic Oxecta® product @ thS., through the grant of a non-
exclusive, royalty-bearing license from us that Wanigger on January 1, 2022. We currently havar@e Book patents that are due to expir
between November 2023 and March 2025. In certaiitdd circumstances, our license to Par would beceffective prior to January 1, 2022.
Par is required to pay us royalties in the rang®08b to 15% of Par’s net profits from the saletsfgeneric Oxecta® product.

Under the Settlement Agreement with Impax, Impay taanch its generic Oxecta® product in the U.&otigh the grant of a non-exclusive,
royalty-free license from us that would trigger 1&8ys following the first sale of a generic Oxecta®duct in the U.S. by an entity that is
entitled to the 180 day first-filer exclusivity ueidapplicable law and FDA regulations (or if noignts entitled to such 180 day exclusivity
period, the date on which a generic Oxecta® produéitst sold in the U.S. or November 27, 2021,cklever date occurs first). In certain
circumstances, our license to Impax would becorfectfe prior to such time.

On May 8, 2014, we announced that we had entetedairSettlement Agreement with Ranbaxy Inc. toleseitir patent infringement action
pending in the United States District Court for District of Delaware. In the suit, we alleged thageneric of our Oxaydo product for which
Ranbaxy is seeking approval to market in the Un8&tes pursuant to an ANDA filed with the FDA inffes U.S. patents owned by us. The
Settlement Agreement provides that Ranbaxy’s ctiugeneric of our Oxaydo product that is the subggdts ANDA filing does not infringe
our Orange Book listed patents with the FDA. Weenhawot provided Ranbaxy a license to our patentsvamdnay re-commence patent
infringement litigation against Ranbaxy if Ranbakhanges the formulation of its current generic @xagroduct.

On May 21, 2014, we announced that we had entertedai Settlement Agreement with Sandoz Inc. tdesetir patent infringement action
pending against Sandoz in the United States Dis@iaurt for the District of Delaware. In the suite alleged that a generic of our Oxaydc
product for which Sandoz is seeking approval toketain the United States pursuant to an ANDA fileith the FDA infringes a U.S. patent
owned by us. Under the Settlement Agreement, Samdgzlaunch its generic to the Oxaydo product & thS., through the grant of a non-
exclusive license from us that would trigger 189sdfollowing the first sale of a generic to the @da product in the U.S. by an entity that is
entitled to the 180 day first-filer exclusivity ueidapplicable law and FDA regulations (or if noignts entitled to such 180 day exclusivity
period, the date on which a generic to the Oxayamlyrct is first sold in the U.S). In certain circst@nces, our license to Sandoz woulc
become effective prior to such time. Sandoz isaldigated to pay us a royalty if its current foriidn of its generic to the Oxaydo product is
approved by the FDA. In the event Sandoz changesadlifies the structure of its generic Oxaydo padar materially changes or modifies
the amounts or type of any excipient used in thed8a formulation disclosed in its ANDA filing witthe FDA as of July 30, 2013, Sandoz is
required to pay us a royalty based upon the NéitBr@s defined in the Settlement Agreement) detifrom the net sales of such changed c
modified Sandoz generic Oxaydo product in the Uh&eates.

Notwithstanding the settlement of these prior mfement actions, it is possible that other genednufacturers may also seek to launc
generic version of Oxaydo and challenge our patéxig determination in such infringement actionattbur patents covering our Aversion
Technology and Oxaydo are invalid or unenforceaibleyhole or in part, or that the products covebgdgeneric sponsors’ ANDAs do not
infringe our patents could have a material adveffet on our operations and financial condition.

NOTE 4 — INVESTMENTS IN MARKETABLE SECURITIES
Investments in marketable securities consistetefdllowing:

December 31, December 31,

2014 2013
(in millions) (in millions)
Marketable securitie:

Corporate bond— maturing within 1 yea $ 3E % 3.1
Corporate bonds — maturing after 1 year and througt
March 2017 2.8 6.8
Exchange-traded funds 5.C 3.8

Total marketable securities $ 11.2 $ 13.7
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The Company’s marketable securities are classiftedvailable-fosale and are recorded at fair value based on quodeklet prices or net as
value using the specific identification method. Thechase cost of corporate bonds may include ahpse price premium or discount wt
will be amortized or accreted against earned istdrecome to the maturity date of the bond. Ouestments are classified as current ir
Company’s Consolidated Balance Sheets as they maypld within one ye&n response to changes in market prices or intea¢ss, to realic
our investment concentrations or to meet our waykiapital needs.

The following tables provide a summary of the fatue and unrealized gains (losses) related t&€timapany’s available-for-sale securities (in
millions):
December 31, 201

(in millions)
Gross Gross
Unrealized Unrealized Fair
Cost Gains Losses Value
Available-for-sale:
Corporate bond $ 6.2 - $ - % 2
Exchange-traded funds 5.C - - 5.C
Total - Current $ 11.2 - $ - $ 11.2
December 31, 201
(in millions)
Gross Gross
Unrealized Unrealized Fair
Cost Gains Losses Value
Available-for-sale:
Corporate bond $ 9¢ $ - % - % 9.
Exchange-traded funds 3.8 - - 3.8
Total - Current $ 137 $ - $ - $ 13.7

Fair Value Measurement

Fair value is the price that would be receiveddiban asset or paid to transfer a liability (ait exice) in an orderly transaction between me
participants. Fair values determined based on Leweputs utilize quoted prices (unadjusted) invacimarkets for identical assets or liabilit
Fair values determined based on Level 2 inputizetdbservable quoted prices for similar assetsliabdities in active markets and observe
quoted prices for identical or similar assets inrkats that are not very active. Fair values deteeatibased on Level 3 inputs util
unobservable inputs and include valuations of assetiabilities for which there is little, if anynarket activity. A financial asset or liability’
classification within the above hierarchy is detigred based on the lowest level input that is sigaift to the fair value measurement.

Our assets measured at fair value or disclosegiratdlue on a recurring basis as at December@i4 2nd 2013 consisted of the following (in
millions):

December 31, 201

(in millions)
Total Level 1 Level 2 Level 3
Assets:
Corporate bond 6.3 6.3 -
Exchange-traded funds 5.C 5.C - =
Total $ 112 % 5C $ 6.3 $ -
December 31, 201
(in millions)
Total Level 1 Level 2 Level 3
Assets:
Corporate bond 9.6 - 9.9 -
Exchange-traded funds 3.8 $ 3.8 $ - $ =
Total $ 13.7 3.8 9.9 -
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Accumulated Other Comprehensive Income (Lo

Unrealized gains or losses on marketable securétiesrecorded in accumulated other comprehensivernia (loss). Accumulated otl
comprehensive income (loss) at December 31, 20I%isted of unrealized losses on securities of $i@idand. Accumulated otl
comprehensive income (loss) at December 31, 20d8isted of unrealized gains on securities of $b@isand.

NOTE 5 — INVENTORIES

Inventories consist of both raw and packaging nelteon our Oxaydo product and finished goods faldlistribution and sale on our Nexa
product. During 2014 we purchased raw and packamiaigrial inventories for $260 thousand from Pfiaerthe Oxaydo product we reacqu
from them. Inventories are stated at the lowerast ¢first-in, firstout method) or market (net realizable value). Waeattown inventories
net realizable value based on forecasted demantharicet conditions, which may differ from actuasués.

We have recorded Nexafed deferred revenue of $0iB®n and $0.29 million at December 31, 2014 &3, respectively. The related ¢
of sales of $0.22 million and $0.19 million at Detd®er 31, 2014 and 2013, respectively, is reponteduir balance sheet in the other cu
deferred assets account and excluded from thetesghgear end inventories. We will recognize botl thvenue and cost of sales on t
Nexafed shipments once the right of return no lomgésts or adequate history and information beawailable to estimate product retur
Our purchases of ingredients and other materiggired in our development and clinical trial adie$ are expensed as incurred.
Inventories are summarized as follows:

December 31

2014 2013
(in thousands
Raw and packaging materit $ 26C $ S
Finished goods 44 501
Total inventory 304 501
Less: inventory reserve for finished goods (9 (250)
Net inventory $ 304 $ 251

Our inventory reserve activity during the year eh@ecember 31, 2014 and 2013 was as follows:

Inventory reservi

2014 2013
(in thousands
Beginning of yea $ 25C $ =
Reserve expense for finished goods 201 25C
451 25C
Inventory write-offs (457 (-)
End of year $ - $§ 25C

NOTE 6 — PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment are summarized &sifei

December 31

2014 2013

(in thousands
Building and improvement $ 1,25¢ $ 1,25¢
Scientific equipmen 59t 59t
Computer hardware and softw: 252 252
Machinery and equipme 38¢€ 252
Land and improvemen 162 162
Other personal proper 70 7C
Office equipment 27 27

2,751 2,617
Less: accumulated depreciation (1,799 (1,676
Total property, plant and equipment, net $ 957 $ 941
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Depreciation and amortization expense was apprdri;n&0.1 million for each of the years ended Delsen81, 2014, 2013, and 2012.
NOTE 7 — ACCRUED EXPENSES
Accrued expenses are summarized as follows:

December 31

2014 2013
(in thousands

Professional service $ 25 $ 29<
Other fees and servic 11C 14C
Payroll, payroll taxes and benef 94 78
Clinical and regulatory servict 83 -
Contract manufacture servic - 14
Property taxe 15 15
Franchise taxes 13 1

$ 56 $ 541

NOTE 8 — DEBT

On December 27, 2013, we entered into a Loan andriBe Agreement (the “Loan Agreement”) with OxfoFihance LLC (“Oxford”or the
“Lender”), for a term loan to the Company in thénpipal amount of $10.0 million (the “Term Loan™Jhe full principal amount of the Te!
Loan was funded on December 27, 2013. We are tis;ngroceeds of the Loan Agreement for general imgr&apital and to fund our busin
requirementsThe Term Loan accrues interest at a fixed rate.838% per annum (with a default rate of 13.35% peruan). The Company
required to make monthly interest—only paymentsl uhe April 1, 2015 (“Amortization Date”and starting on the Amortization Date,
Company is required to make payments of principal accrued interest in equal monthly installmenticgent to amortize the Term Lo
through the maturity date of December 1, 2018.ufsbbaid principal and accrued and unpaid interesit véispect to the Term Loan is due
payable in full on December 1, 2018. As securityif® obligations under the Loan Agreement, the @any granted Lender a security inte
in substantially all of its existing and aftercquired assets, exclusive of its intellectual propassets. Pursuant to the Loan Agreemen
Company is not allowed to pledge its intellectuagerty assets to others.

The Company may voluntarily prepay the Term Loaifuih but not in part, and any prepayment is sabje a prepayment premium eque
2% of the principal prepaid, if prepaid prior to d@enber 27, 2015, and 1% of the principal prepaigrépaid after December 27, 2015
addition, at the maturity, termination or upon vdhry or mandatory prepayment of the Term LoanGoenpany must pay the Lender
additional ondime interest payment of $795 thousand. We willinand accrue additional monthly interest expengg the term of the lo:
for this additional one-time interest payment udimg loan’s effective cash interest rate.

The Company was obligated to pay customary leneles find expenses, including a one-time facilityde850 thousand and the Lender’
expenses in connection with the Loan Agreement. lthoad with the Compang’own expenses and a $100 thousand consultingnpéatefee
the Company incurred $231 thousand in deferred idshe costs. We are amortizing these costs it¢oest expense over the term of the
using the loan’s effective interest rate.

The Loan Agreement contains customary representaimd warranties and customary affirmative andatieg covenants, including, amc
others, limits or restrictions on the Compangbility to incur liens, incur indebtedness, payidiénds, redeem stock, and merge or consol
and dispose of assets. In addition, it containgoongry events of default that entitles the Lendercause any or all of the Compasy’
indebtedness under the Loan Agreement to becomediately due and payable. The events of defauthésof which are subject to applica
grace or cure periods), include, among other thimgs-payment defaults, covenant defaults, a materiakisgv change in the Compa
bankruptcy and insolvency defaults and materiadjoent defaults.
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Our debt is summarized below:

2014
(in thousands

Debt Current Long-term Total
Beginning of yea $ - 9 10,00 $ 10,00(
Principal payment - - -
Classification 1,75¢ (1,75¢) -
End of year $ 1,75¢ $ 8,24: $ 10,00(

Debt Discount Current Long-term Total
Beginning of yea $ - % (400 $ (400)
Amortization expense - 11¢ 11¢
End of year $ - $ (281) $ (281)
Debt, net $ 1,75¢ $ 7,961 $ 9,71¢

Upon the execution of the Loan Agreement on Deceride 2013, we issued to the Lender warrants tahage an aggregate of up to
thousand shares of our common stock at an exepcise equal to $1.595 per share (the “Warranté/g recorded $400 thousand as
discount associated with the fair value of the \Wats and are amortizing it to interest expense twverterm of the loan using the loan’
effective interest rate. The Warrants are immetjiagercisable for cash or by net exercise and expire December 27, 2020. The fair vi
of the warrants was determined using the Black-Bshaption-pricing model. Significant assumptiosediin the Black-Scholes model were:

Expected dividend yiel 0.C%
Risk-free interest rat 2.4%
Expected volatility 92%
Expected term (year: 7

On January 7, 2015, we and Oxford entered intonaenadment (the “Amendmenttd the Loan Agreement. Pursuant to the Amendmgrthd
exercise price of the warrant previously issuedh® Lender to purchase 297,805 shares of our Conftack was lowered from $1.595
$0.504 per share (the average closing price otommon stock on Nasdaq for the 10 trading daysepliag the date of the Amendment),
we agreed to maintain a $2.5 million cash balantil such time as we have repaid $5 million in pijral of the Term Loan, and (iii) t
Lender consented to the terms of our Collaboradiuth License Agreement with Egalet relating to oxnaydlo product.

Our interest expense consisted of the following:

2014 2013
(in thousands

Interest expenst

Secured Promissory not $ 1,022 % 9
Debt discoun 11¢ -
Debt issue costs 69 -

Total interest expense $ 1,212 $ 9

The annual principal payments of the debt at Deezrilh, 2014 are as follows:

AnnualPrincips

Payments
(in thousands
2015 $ 1,75¢
2016 2,522
2017 2,741
2018 2,97¢
Total $ 10,00(
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NOTE 9 — EQUITY FINANCING

Our universal shelf registration statement on F&® was declared effective by the Securities anchBmge Commission (“SECHn Marct
15, 2013. On April 18, 2013, we filed a prospecdupplement with the SEC pursuant to which we mélyskares of our common stock fri
time to time in “at the marketdfferings and certain other transactions, havingssaroceeds of up to $13 million. During the yeade!
December 31, 2014, we did not sell any shares pfommon stock pursuant to our prospectus suppler®eming the year ended Decem
31, 2013, we sold approximately 1.94 million shasEsur common stock under a Sales Agreement with/ & Co., our sales agent, throu
an “at the market’bffering, for gross proceeds of approximately $8lion. Transaction costs were approximately $fillion. The ne
proceeds of these transactions for year ended gmfscember 31, 2013 were approximately $3.2 milhod were used for general corpo
purposes, including working capital, capital expamés, research, development and marketing expgediand clinical trial expenditures.

NOTE 10 - COMMON STOCK WARRANTS

In connection with the issuance of the $10.0 millsecured promissory notes in December 2013, wedssommon stock purchase warr
(“warrants”)to acquire approximately 298 thousand shares otommmon stock having an exercise price of $1.5%%pare with an expiratic
date in December 2020. In August 2014, warrantscisable for 1.9 million shares of our common stedgkh an exercise price of $3.40

share expired unexercised. At December 31, 2014ave total outstanding warrants exercisable f& tB®usand shares of our common s
having a weighted average exercise price of $1gE95hare with an expiration date in December 2020anuary 2015, the exercise pric
these warrants was reduced to $0.504 per sharavadirants contain a cashless exercise feature.

Our warrant activity during the years ended Decamtie2014 and 2013 is shown below:

December 31,

2014 2013

Weighted Weighted

Average Average

Number Exercise Number Exercise

(00C's) Price (00C's) Price

Outstanding, beginning 2,15¢ $ 3.1f 1,85¢ $ 3.4C
Issued - - 29¢ 1.6C
Exercisec - - - -
Expired (1,85€) 3.4C - -
Outstanding, ending 29¢ % 1.6(C 2,15¢  $ 3.1t

NOTE 11 — EMPLOYEE BENEFIT PLANS

401(k) and Profit-Sharing Plan

We have a 401(k) and Profit-Sharing Plan (the “Bldar our employees. Employees may elect to makesi lwmntribution of up to 80%
their annual earnings subject to certain regulat@strictions on their total contribution. The Plprovides that the Company can m

discretionary matching contributions along with iacdetionary profitsharing contribution. We did not contribute matchior profit sharin
contributions for the Plan in years 2014, 2013, 20&2.
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Stock Option Plan

We maintain various stock option plans. A summdrguwr stock option plans as of December 31, 200432and 2012 and for the years 1
ended consisted of the following:

Years Ended December :

2014 2013 2012
(in thousands except price da
Weighted Weighted Weighted
Average Average Average
Number ol  Exercise Number ol Exercise Numberol Exercise
Options Price Options Price Options) Price
Outstanding, beginning 3,73t $ 4.9¢ 3,29¢ §$ 5.5( 3,55¢ $ 6.41
Grantec 90C 0.5z 54¢ 1.6¢€ 47E 2.8C
Exercisec (32) 1.3C (32) 1.3C (32) 1.3C
Forfeited or expired (52) 3.5C (75) 5.02 (709 8.4:
Outstanding, ending 4,55¢ $ 4.14 3,73t $ 4.9¢ 3,29 $ 5.5C
Options exercisable 3,47¢ 3 5.21 3,11t $ 5.61 2,76 $ 5.9¢

The following table summarizes information aboubhwested stock options outstanding at December(Bil4:2

Weighted
Number of Average
Options Not Fair
Exercisable Value
(in thousands except per
price data
Outstanding at December 31, 2013 62 9 1.71
Granted 90C 0.4¢€
Vested (443) 1.7
Forfeited - -
Outstanding at December 31, 2014 1,08 $ 0.6¢€

We estimate the option’s fair value on the dateg@nt using the Black-Scholes option-pricing mod&hck-Scholes utilizes assumptic
related to volatility, the riskree interest rate, the dividend yield (which iswased to be zero, as we have not paid any castedids) an

price. The riskiree interest rate is derived from the U.S. Treasield curve in effect at the time of grant. Thepected life of the grants
derived from historical exercise activity. Histally, the majority of our stock options have beeidhuntil their expiration date.

The assumptions used in the Black-Scholes modigtermine fair value for the 2014, 2013 and 20b2ksbption grants were:

2014 2013 2012
Expected dividend yiel 0.C% 0.C% 0.C%
1.9% tc 1.7% tc
Risk-free interest rate 2.2% 2.%% 2.0%
Average expected volatilit 97% 111% 114%
Expected term (year: 10 10 10
Weighted average grant date fair va $ 0.4 $ 154 $ 2.6C

As of December 31, 2014, there was no intrinsic@alf the option awards which were vested and andéhg. As of December 31, 2013
2012 the aggregate intrinsic value of the optiomm@s which were vested and outstanding was $13#mbuand $0.1 million, respectively
addition, the aggregate intrinsic value of optiovaeds exercised during the year ended DecembeR@®Y, 2013 and 2012 was $0.00,
thousand and $0.1 million, respectively. The tothaining unrecognized compensation cost on ungegfgion awards outstanding
December 31, 2014 was $0.8 million and is expetieoe recognized in operating expense in varyinguats over the twentthree month
remaining in the requisite service period.
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Information about the cashless stock option exescikiring the last three years is as follows:

» During 2014, options to purchase 24 thousand stresmmon stock were exercised utilizing varioashdess exercise features of
stock option plan and after withholding 16 thousahdres for $32 in exercise costs and withholdinpdisand shares for $4
statutory minimum withholding payroll taxes, wetsd 6 thousand shares of common st

« During 2013, options to purchase 24 thousand stresmmon stock were exercised utilizing varioashdess exercise features of
stock option plan and after withholding 17 thousahdres for $32 in exercise costs and withholdinthdusand shares for $4
statutory minimum withholding payroll taxes, weted 6 thousand shares of common st

« During 2012, options to purchase 24 thousand steiresmmon stock were exercised utilizing varioashdess exercise features of
stock option plan and after withholding 10 thousahdres for $31 in exercise costs and withholdingdusand shares for $15
statutory minimum payroll taxes, we issued 9 thadsshares of common stoc

Restricted Stock Unit Award Pla

We have two Restricted Stock Unit Award Plans for employees and naamployee directors, a 2005 Restricted Stock UniafdaPlan (th
“2005 RSU Plan”) and a 2014 Restricted Stock Unita#d Plan (the “2014 RSU PlanVesting of an RSU entitles the holder to receishart
of our common stock on a distribution date. Theastimsed compensation cost to be incurred on degt&SU is the RSW$'fair value, whic
is the market price of our common stock on the dditgrant, less its exercise cost. The compensatimh is amortized to expense over
vesting period of the RSU award.

A summary of the grants under the RSU Plans aseetbber 31, 2014, 2013, and 2012, and for the yleansended consisted of the follow
(in thousands):

Years Ended December

31,
2014 2013 2012
(in thousands

Number of Number of Number of

Number of Vested Number of Vested Number of Vested

RSUs RSUs RSUs RSUs RSUs RSUs
Outstanding, beginning 82¢ 82¢ 1,65¢ 1,65¢ 2,48 2,48
Grantec 147 147 - - - -
Distributed (829 (829 (829) (829) (829) (829)
Vested - - - - - -
Forfeited or expired - - - - - -
Outstanding, ending 147 147 82¢ 82¢ 1,65¢ 1,65¢

2005 Restricted Stock Unit Award Plan

Under our 2005 RSU Plan, ofi@irth of vested shares of common stock underlygi®l) awards of 3.3 million shares were distributaftief
payment of exercise costs of $0.01 par value parejlon January 1 of each of years 2011 thru 281/RSUs granted under the 2005 R
Plan had been distributed effective January 1, 2014

Information about the distribution of 0.83 milli@hares under the 2005 RSU Plan during each oh#téHree years are as follows:

o OnJanuary 1, 2014, 0.51 million shares were #isted to the holders while 0.32 million shares weithheld by the Company up
elections made to exchange RSUs in satisfacti@®®d& million withholding tax obligations; ar

e OnJanuary 1, 2013, 0.51 million shares were #isteid to the holders while 0.32 million shares weithheld by the Company up
elections made to exchange RSUs in satisfactid®af million withholding tax obligation:

o OnJanuary 1, 2012, 0.53 million shares were 8isteid to the holders while 0.30 million shares weithheld by the Company up
elections made to exchange RSUs in satisfactiéidf million withholding tax obligation:
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2014 Restricted Stock Unit Award Plan

Our 2014 RSU Plan was approved by shareholders ayn M 2014 and permits the grant of up to 2.0 onillshares of our common st
pursuant to awards under the 2014 RSU Plan.

Information about the RSU grants under the 2014 R&ld is as follows:

« On May 1, 2014, we awarded 37 thousand RSUs to efaohr 4 nonemployee directors. Such RSU awards vested 50%uioa 30
2014 and 25% on each of September 30 and Decerip@0B4. Such non-employee director awards allowém-employee directo
to receive payment in cash, instead of stock, fotoud0% of each RSU award. The RSU awards sutmjexdsh settlement are recor
as a liability in the Compang’balance sheet. The liability was $26 thousarideamember 31, 2014. Accordingly the vested portit
the awards containing the cash settlement featerdeing marked-to-market each reporting periodl they are distributed. Marked-
to-market accounting can create fluctuations in ompensation expense including the need to recorifiadal expense. RSU awa
are generally distributed on the first business ofathe year after vesting, but such distributiam de deferred until a later date at
election of the nc-employee directol

o On January 2, 2015, we awarded 52 thousand RSldadio of our 4 noemployee directors which also allow for them toeiee
payment in cash, instead of stock, for up to 40%awth RSU award. Such awards vest 25% at the emakcbfcalendar quarter in 20
The RSU awards subject to cash settlement are c&ubbjenarkedto market accounting. Distributions of stock unttex January
2015 award cannot be deferred until a later dadietlam stock under such awards will be distributedanuary 4, 2011

Information about the distribution of shares unither2014 RSU Plan is as follows:
e On January 2, 2015, 129 thousand RSUs from the M&014 award were distributed and 18 thousand R&&ie deferred until
future distribution date. Of the 129 thousand R8issributed, 99 thousand RSUs were distributedoimmon stock and 30 thous:
RSUs were settled in cas
NOTE 12 — INCOME TAXES
Provision for Income Taxe:
The reconciliation between our provision for incotages and the amounts computed by multiplyingloss before taxes by the U.S. statu

tax rate is as follows:
December 31

2014 2013 2012
(in thousands
Benefit at U.S. statutory 34% tax r: $ (4,497 $ (4,690 $ (3,287)
State taxes (benefit), net of federal eft 65 (23¢) -
Research and development tax cre (30 (18%) -
Shar-based compensatic 262 36¢ 47:
Other 2 2 2
Change in valuation allowance 4,19; 4,74 2,817
Provision for income taxes $ = o - 8 =

Deferred Tax Assets and Valuation Allowan

Deferred tax assets reflect the tax effects obpetating losses (“NOLs"Jax credit carryovers, and temporary differencdsvben the carryir
amounts of assets and liabilities for financialamimg purposes and the amounts used for incompugposes. The most significant item of
deferred tax assets is derived from our Federal Qe have approximately $51.5 million federal imeotax benefits at December 31, 2
derived from $151.4 million Federal NOLs at the Usgtutory tax rate of 34% and $2.9 million stidteLs, available to offset future taxa
income, some of which have limitations for use asseribed under IRC Section 382. Our Federal aatk lOLs will expire in varyin
amounts between 2016 and 2034 if not used, an& tixqsirations will cause fluctuations in our valaatallowances. In 2013 we adjusted
estimated future value of NOLs under IRC Sectio &Sulting in increasing those NOLs by $15.5 millwith an equally offsetting valuati
allowance. The net change in the valuation allowanc2014, 2013, and 2012 was approximately $2ldomi $18.0 million, and $2.8 milliol
respectively.
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As of December 31, 2014 we had federal researchdamdlopment tax credits approximately $1.1 million, which expire in the yg@02:
through 2034. We also had approximately $0.3 nmllid Indiana state research and development taditsrevhich expire in the years 2(
through 2017. The components of our deferred tagtasare as follows:

December 31
2014 2013
(in thousands

Deferred tax asset
Estimated future value of NOL

- Federa $ 51,50: $ 46,83(

- State 2,89¢ 2,84:
Research and development tax cre 1,39¢ 1,43
Sharebased compensatic 45 2,261
Other, net 151 11¢
Total deferred taxe 55,99¢ 53,48¢
Valuation allowance (55,999 (53,48¢)
Net deferred tax assets $ - $ -

Realization of deferred tax assets is dependent fytore earnings, if any, and the timing and ami@frwhich may be uncertain. Valuat
allowances are placed on deferred tax assets whegrtainty exists on their near term utilizatione \Wake periodic reviews of our valuat
allowances and fluctuations can occur. Those faictas may be reflected as income tax expenseemefits in the period they occur. '
continue to maintain full valuation allowance agxiall of our deferred tax assets at December 814 2lue to uncertainties with respec
future utilization of net operating loss carryfords. If in the future it is determined that amouotsour deferred tax assets would likely
realized, the valuation allowance would be reducetthe period in which such determination is madd a benefit from income taxes in s
period would be recognized.

Uncertainty in Income Taxes

We adopted FASB' statement regarding accounting for uncertainfipéome taxes which defined the threshold for reizigg the benefits
tax-return positions in the financial statementsrasre-likely-thannot" to be sustained by the taxing authorities. @dwption of the stande
did not result in establishing a contingent tability reserve or a corresponding charge to rethiearnings. At each of December 31, 2
2013 and 2012 we had no liability for income tagamsated with uncertain tax positions. If in théule we establish a contingent tax liab
reserve related to uncertain tax positions, ouctira will be to recognize the interest in interegbense and the penalties in other pperating
expense.

The Company files federal and state income taxmetand in the normal course of business the Conjzasubject to examination by thi
taxing authorities. As of December 31, 2014, thenfanys tax years 2011, 2012 and 2013 are subject toieg#ion by the taxing authoritie
With few exceptions, we believe the Company isarngker subject to U.S. federal, state and local @xations by taxing authorities for ye
before 2011. As of December 31, 2013 the Compaay'year of 2010 was included in the tax yearsexthip examination.

NOTE 13 — COMMITMENTS AND CONTINGENCIES
Facility Lease

The Company leases administrative office spacealatie, lllinois under a lease expiring March 2016 for approximately $25 thous:
annually.

Reglan® /Metoclopramide Litigation

Halsey Drug Company, as predecessor to us, hasrnmaed along with numerous other companies as endeit in cases filed in thi
separate state coordinated litigations pending iennBylvania, New Jersey and California, respegtivaaptioned In r¢
Reglan®Metoclopramide Mass Tort Litigation, Philadelphiaudty Court of Common Pleas, January Term, 2010,04897; In re: Regle
Litigation, Superior Court of New Jersey, Law Diais, Atlantic County, Case No. 289, Master Dockeb. NATL-L-3865-10; ant
Reglan/Metoclopramide Cases, Superior Court of f@alia, San Francisco County, Judicial Council Glimation Proceeding No. 46!
Superior Court No.: CJC-1004631. In addition, Acura was served with a simidamplaint by two individual plaintiffs in Nebraakedere
court, which plaintiffs voluntarily dismissed in Bember 2014. In this product liability litigatiorg@inst numerous pharmaceutical pro
manufacturers and distributors, including us, piesclaim injuries from their use of the Reglamabhd of metoclopramide and gen
metoclopramide.
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In the Pennsylvania action, over 200 lawsuits hbeen filed against us and Halsey Drug Company ialleghat plaintiffs develope
neurological disorders as a result of their us¢hef Reglan brand and/or generic metoclopramidehénNew Jersey action, plaintiffs fil
approximately 150 lawsuits against us, but seresd than 50 individual lawsuits upon us. In theif@alia action, there are 89 pending c:
against us, with more than 445 individual plairstiff

In the lawsuits filed to date, plaintiffs have moinfirmed they ingested any of the generic metaeloyde manufactured by us. We discontir
manufacture and distribution of generic metoclopdemmore than 19 years ago. In addition, we belidne June 23, 2011 decision by the
Supreme Court ifPLIVA v. Mensing (“Mensinglecision”)holding that state tort law failure to warn claiagainst generic drug companies
pre-empted by the 1984 Hatdllaxman Act Amendments and federal drug regulatwifisassist us in favorably resolving these cas®s.hav
consistently maintained the position that thesendare without merit and intend to vigorously defehese actions.

In New Jersey, Generic Defendants, including Acfitag dispositive motions based on thkensingdecision, which the Court granted wit
limited exception. As of September 2012, the Nevgeetrial court dismissed Acura with prejudice. Hennsylvania, and California, Gen
Defendants, including Acura, also filed dispositimetions based on tiensingdecision.

In Pennsylvania, on November 18, 2011, the trialircaenied Generic Defendantdispositive preemption motions. On appeal,
Pennsylvania Superior Court held in a July 29, 2@d@dsion that federal preemption applied, but Mansingdid not completely bar all clair
and refused to dismiss these casis September 17, 2014, the Pennsylvania Supreme @exlined to hear a further appeal. On Decembg
2014, Generic Defendants filed a Petition for atWfiCertiorari requesting that the United Statepr®me Court agree to hear a further af
on the grounds that federal preemption uridensingshould completely bar all of these claims. All id@urt proceedings have been ste
pending resolution of this lengthy appeal procels.the extent that plaintiffs intend to pursueitiodaims in the future, if the appeal is den
Acura nonetheless remains optimistic that mostoif all, of these Philadelphia cases will evenjull dismissed against us based upo
favorable aspects of the Superior Caurtarrow preemption ruling and lack of product iiferation, although there can be no assuranceis
regard. Legal fees related to this matter are atlyreovered by our insurance carrier.

In California, the trial court entered a May 25,1200rder denying Generic Defendantispositive preemption motions. The Gene
Defendantsappeals from this order were denied by the Califoappellate courts. Therefore, subject to furttearelopments, plaintiffs may
permitted to proceed with these lawsuits includstage law claims based on (1) failing to commumicairnings to physicians througbéa
Doctor” letters; and (2) failure to update labeling to adm@and labeling changes. California trial coudcahas acknowledged the preemg
effect of Mensingso that any claimthat would render the generic defendants in viotatf federal law if they are found responsible eme
state law cause of action, would not be permissifile date, however, none of these plaintiffs havefiomed they ingested any of the gen
metoclopramide manufactured by us. Therefore, xpe& the number of plaintiffs with possible claitosbe reduced voluntarily or by mot
practice. Action will be taken in an effort to disss Acura from these cases, although there camo lassurance in this regard. Legal fees re
to this matter are currently covered by our insaeacarrier.

As any potential loss is neither probable nor esfil®, we have not accrued for any potential loksed to these matters as of Decembe
2014 and we are presently unable to determineyifpatential loss would be covered by our insuracargier.
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SUPPLEMENTARY DATA (UNAUDITED)
Selected unaudited quarterly consolidated finardagd is shown below (in thousands except per siramints):

For Three Month Periods End

Mar. 31, June 30, Sept. 30, Dec. 31,
2014 2014 2014 2014
Net revenues (i $ 42 $ 3B % 145 % 52¢
Operating expense 3,86¢ 3,301 2,791 2,98¢
Operating los! (3,826 (3,272) (2,64¢) (2,455
Net loss $ (4,089 $ (352) $ (2,909 $ (2,696
Basic loss per sha $ 0.0) $ 0.09) $ (0.0 $ (0.06)
Diluted loss per share $ (0.0¢) $ (0.0 $ (0.0 $ (0.0€)
For Three Month Periods End
Mar. 31, June 30, Sept. 30, Dec. 31,
2013 2013 2013 2013
Net revenues (i $ 4 3 1 $ 83 $ 35
Operating expenst 4,24¢ 3,141 3,30¢ 3,51¢
Operating los! (4,244 (3,140 (3,22 (3,48))
Net loss $ (4,218 $ (3,076 $ (3,190 $ (3,417
Basic loss per sha $ (0.09 $ (0.09) $ 0.0 $ (0.07)
Diluted loss per share $ (0.09 $ (0.0 $ (0.0 $ (0.07)

(i) See Note 2 for revenue recognition.
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ACURA PHARMACEUTICALS, INC.
EXHIBIT INDEX

The following exhibits are included as a part a$ thnnual Report on Form 10-K or incorporated hetgy reference.

Exhibit
Number

Exhibit Description

11

3.1

3.2

3.3

10.1

10.2

10.3

10.4

10.5

10.6

10.7

At Market Issuance Sales Agreement dated April 2813 between Acura Pharmaceuticals, Inc. and ML\MC& LLC
(incorporated by reference to Exhibit 1.1 to thgiR&an’s Form K filed on April 18, 2013’

Restated Certificate of Incorporation of the Regist (incorporated by reference to Exhibit 3.1te Registrant’'s Form B-
filed on June 25, 2009

Certificate of Amendment Reverse Splitting CommdocE and restating but not changing text of partAoficle Il of
Restated Certificate of Incorporation (incorporabgdreference to Exhibit 3.1 to the For-K filed December 4, 2007

Restated Bylaws of the Registrant (incorporatedeigrence to Exhibit 3.1 to the Forr-K filed on March 3, 2009

License, Development and Commercialization Agrednaiated October 30, 2007 by and between the Ragistnd Kin
Pharmaceuticals Research and Development, Incorfiocated by reference to Exhibit 10.1 of the F®BrK filed on
November 2, 2007

Letter Agreement dated as of September 24, 201andlybetween the Registrant and King PharmaceutiRetearch ar
Development, Inc. (incorporated by reference toikikH0.1 of the Form & filed on September 26, 2012) (confider
treatment has been granted for portions of thistiyh

Letter Agreement dated April 9, 2014 between Kinigafhaceuticals Research and Development Inc. argistRen
terminating License, Development and Commercidbmafgreement dated October 30, 2007 (IncorporatedReference |
Exhibit 10.1 to the Registrant's Form T®for the quarter ending June 30, 2014 filed on usigd, 2014) (confidenti
treatment has been granted for portions of thistiyh

Manufacturing Services Agreement dated as of J@y 2011 between the Registrant and Patheon Phaunticads Inc
(incorporated by reference to Exhibit 10.1 to oorrr 8K filed July 27, 2011) (confidential treatment Haeen granted fi
portions of this Exhibit

Securities Purchase Agreement dated as of Augu&7 (“PIPE SPA"among the Registrant, Vivo Ventures Fund VI, L
Vivo Ventures VI Affiliates Fund, L.P., GCE Holdied LC, and certain other signatories thereto (ipocated by reference
Exhibit 10.1 to the Form 8-K filed on August 21 0.

Form of Warrant dated as of August 20, 2007 issueduant to the PIPE SPA (incorporated by referémdexhibit 4.1 to th
Form &K filed on August 21, 2007)(These warrants expired014).

Loan and Security Agreement dated as of Decembgf@¥3 between Acura Pharmaceuticals, Inc. AcurarrRaceutic:
Technologies, Inc. and Oxford Finance LLC (incogied by reference to Exhibit 10.6 to the Forr-K filed March 3, 2014




Exhibit
Number

Exhibit Description

*10.8

*10.9
*10.10
*10.11
10.12

*10.13

10.14

10.15

10.16

10.17

110.18

1t10.19

110.20

t10.21

First Amendment to Loan and Security Agreemenereat into as of January 7, 2015 between Oxfordrg@d.LC , thi
Registrant and AP

Amended and Restated Warrar-1 issued to Oxford Finance LLC on January 7, 2
Amended and Restated Warrar-2 issued to Oxford Finance LLC on January 7, 2
Amended and Restated Warrar-3 issued to Oxford Finance LLC on January 7, 2
Form of Mortgage dated December 27, 2013(incorpdrhay reference to Exhibit 10.8 to the Forn-K filed March 3, 2014

Collaboration and License Agreement between theisRagt, Egalet US, Inc., Egalet Limited and widsspect to Sectic
17.21, Egalet Corporation (certain information hmesen omitted and filed separately with the Seasithnd Exchani
Commission and confidential treatment has beenestgd with respect to the omitted portic

Amended and Restated Voting Agreement dated ashloiuBry 6, 2004 among the Registrant, Care Cdpitaktments I, LF
Essex Woodlands Health Ventures V, L.P., Galennesstlll, L.P., and others (incorporated by refeseto Exhibit 10.5 «
the Form K filed on February 10, 2004 (it February 2004 Form-K")).

Joinder and Amendment to Amended and Restated ¢ dtgreement dated November 9, 2005 between thesRagi, GCI
Holdings, Essex Woodlands Health Ventures V, LGare Capital Investments Il, LP, Galen PartnersUIP. and othe
(incorporated by reference to Exhibit 10.1 to tloenk &-K filed November 10, 2005

Second Amendment to Amended and Restated Votingefgent dated as of January 24, 2008 between thistReg an
GCE Holdings, LLC (incorporated by reference to ibihl 0.1 to the Form-K filed January 28, 2008

Third Amendment to Amended and Restated Voting Agrent dated as of October 1, 2012 between the RagisCar
Capital Investments Il, LP, Essex Woodlands Hed¥ktures V, L.P., Galen Partners Ill, L.P., andeogh(incorporated |
reference to Exhibit 10.1 of the Forr-K filed on October 3, 2012

Registrants 1995 Stock Option and Restricted Stock Purchise(icorporated by reference to Exhibit 4.1 te Registrant
Registration Statement on Forr-8, File No. 3-98396).

Registrant’s 1998 Stock Option Plan, as amendedofjorated by reference to Appendix C to the Remist Prox
Statement filed on May 12, 200!

Registrant’s 2005 Restricted Stock Unit Award PlEsamended (incorporated by reference to AppeBdoxthe Registrant’
Proxy Statement filed on April 2, 200¢

Registrant’s 2014 Restricted Stock Unit Award Plé@ncorporated by reference to Appendix A to thegReants Prox)
Statement filed on March 12, 201




Exhibit
Number

Exhibit Description

110.22

1t10.23

1t10.24

1t10.25

110.26

110.27

110.28

110.29

110.30

1t10.31

110.32

1t10.33

1t10.34

Registrants 2008 Stock Option Plan, as amended on June 28, @dcorporated by reference to Appendix B to Buoxy
Statement filed on May 12, 200!

Employment Agreement dated as of March 10, 199&dwt the Registrant and Peter Clemens (“Clememstpi(porated b
reference to Exhibit 10.44 to the Forr-K for the period ending December 31, 2007, filedAqumil 15, 1998).

First Amendment to Employment Agreement made aluoé 28, 2000 between the Registrant and Clemeosriorated Lt
reference to Exhibit 10.44A to the Regist’'s 2005 Form 1-K).

Second Amendment to Executive Employment Agreenbemiveen Registrant and Clemens, dated as of Jara2@0!
(incorporated by reference to Exhibit 99.1 to tlegRtrant's Form-K filed January 31, 2005

Third Amendment to Executive Employment Agreemenated December 22, 2005 between Registrant and @k
(incorporated by reference to Exhibit 10.3 to thec®mber 2005 Forn-K).

Fourth Amendment to Executive Employment Agreeméated December 16, 2007 between Registrant and Bk
(incorporated by reference to Exhibit 10.28 toBeem 1(¢-K for the year ending December 31, 2007, filed cerdh 5, 2008)

Fifth Amendment to Executive Employment Agreemergaaited July 9, 2008 between Registrant and Clerfieosrporate
by reference to Exhibit 10.4 to our Fori-K filed on July 10, 2008;

Sixth Amendment to Executive Employment Agreemewtcated December 14, 2012 between the RegistrahCéamen
(incorporated by reference to Exhibit 10.2 to oarrf &K filed on December 17, 201z

Seventh Amendment to Executive Employment Agreeragatuted December 12, 2013 between the Registrah€Clemen
(incorporated by reference to Exhibit 10.24 tofeem 1(-K for the year ending December 31, 2013 filed orré#ie8, 2014

Employment Agreement dated as of March 18, 200&dxt the Registrant and Robert B. Jones (incorpaiay reference
Exhibit 10.1 to our Form-K filed on March 24, 2008

Amendment to Executive Employment Agreement datedfaApril 28, 2011 between the Registrant and RoBe Jone
(incorporated by reference to Exhibit 10.1 to oarrir 1(-Q filed July 28, 2011

Second Amendment to Executive Employment Agreerbehween Registrant and Robert B. Jones executednimsr 1<
2012 (incorporated by reference to Exhibit 10.duo Form i-K filed December 17, 2012

Strategic Transaction Bonus Grant Agreement datedruary 28, 2013 between the Registrant and RoBerfone
(incorporated by reference to Exhibit 10.1 of oarrg 1(-Q for the quarter ending March 31, 2013, filed N2ayR013)




Exhibit

Number Exhibit Description

t10.35 Strategic Transaction Bonus Grant Agreement dagdduary 28, 2013 between the Registrant and Pet€ieinens
(incorporated by reference to Exhibit 10.2 of oorr 1(-Q filed for the quarter ending March 31, 2013,diMay 2, 2013)

10.36 Stipulation of Settlement dated October 31, 2011Ctass Action Litigation (incorporated by refererto Exhibit 10.1 to ol
Form &K filed November 4, 2011

14.1 Code of Ethics (incorporated by reference to ExHiBil of the Form-K filed on December 10, 2007

21 Subsidiaries of the Registrant (incorporated bgnarice to Exhibit 21 to the Form XOfor the fiscal year ended December
2006 filed on March 15, 2007

*23.1 Consent of BDO USA, LLP, Independent RegisterediPuétrcounting Firm.

*31.1 Certification of Periodic Report by Chief Executi@éficer pursuant to Rule 13a-14 and 1btlof the Securities Exchange .
of 1934.

*31.2 Certification of Periodic Report by Chief Financifficer pursuant to Rule 13a-14 and 1b#tl-of the Securities Exchange .
of 1934.

*32 Certification of Chief Executive Officer and Chiginancial Officer pursuant to 18 U.S.C. Section@,3% adopted pursuan
Section 906 of the Sarbanes-Oxley Act of 2002.

*101.INS XBRL Instance Documet

*101.SCH XBRL Taxonomy Extension Schema Docum

*101.CAL XBRL Extension Calculation Linkba:

*101.LAB XBRL Extension Label Linkbas

*101.PRE XBRL Extension Presentation Linkbz

*101.DEF XBRL Taxonomy Extension Definition Linkba:

*Filed or furnished herewith.

1 Management contract or compensatory plan or geraent




Exhibit 10.8
FIRST AMENDMENT TO LOAN AND SECURITY AGREEMENT

THIS FIRST AMENDMENT to Loan and Security Agreemétiitis “ Amendment”) is entered into as of January 7, 2015 (the “
Amendment Date”), by and among OXFORD FINANCE LLC, a Delaware ilied liability company with an office located at3LBlorth
Fairfax Street, Alexandria, Virginia 22314 (in itglividual capacity, ‘Oxford ”; and in its capacity as Collateral AgentCbllateral Agent”),
the Lenders listed on Schedule 1.1 thereof frone tiontime including Oxford in its capacity as a Hen(each a LLender ” and collectively, th
“ Lenders”) and ACURA PHARMACEUTICALS, INC., a New York cogpation with offices located at 616 N. North Co8tiite 120,
Palatine, lllinois (“Parent”) and ACURA PHARMACEUTICAL TECHNOLOGIES, INC., amdiana corporation with offices locates at
16235 State Road 17, Culver, IN 46511APT ", and along with Parent, individually and colleety, jointly and severally, Borrower ).

WHEREAS, Collateral Agent, Borrower and Lendergyérereto from time to time have entered into ttetain Loan and Security
Agreement, dated as of December 27, 2013 (as amdgesuaieplemented or otherwise modified from timértte, the “Loan Agreement”)
pursuant to which Lenders have provided to Borrovegtain loans in accordance with the terms andlitions thereof; and

WHEREAS, Borrower, Lenders and Collateral Agentideto amend certain provisions of the Loan Agreenas provided herein and
subject to the terms and conditions set forth nerei

NOW, THEREFORE, in consideration of the promis@senants and agreements contained herein, andgibdrand valuable
consideration, the receipt and adequacy of whiethareby acknowledged, Borrower, Lenders and @o#aAgent hereby agree as follows:

1. Capitalized terms used herein but not otherwisenddfshall have the respective meanings givendmtim the Loan Agreemer

2. In exchange for each Warrant issued to the Lisnoletheir Affiliates by Parent on the Effectivat®, on the date hereof, Parent will
issue to the holder thereof an Amended and ResWtrdant, exercisable for the same number of sharesch form and substance as
agreed to by the partie

3. Section 6.10 of the Loan Agreement is hereby ameade restated in its entirety as folloy

“6.10  Financial Covenant. For so long as the aggregate outstanding prihaipaunt of all Term Loans made hereunder is Five
Million Dollars ($5,000,000.00) or more, Borrowéradl maintain total cash reserves of at least Twitidvi Five Hundred Thousand
Dollars ($2,500,000.00) in Collateral Accounts whare subject to a Control Agreement in favor oll@eral Agent and maintained
in accordance with the terms of Section 6.6.”

4. Section 8.2(a) of the Loan Agreement is hereby aleérmand restated in its entirety as follo

“(a)  Borrower or any of its Subsidiaries fadisneglects to perform any obligation in Secti6ris (Financial Statements, Reports,
Certificates), 6.4 (Taxes), 6.5 (Insurance), 6.6df@ting Accounts), 6.7 (Protection of IntellectBabperty Rights), 6.9 (Notice of
Litigation and Default), 6.10 (Financial Covenar)11 (Landlord Waivers; Bailee Waivers), 6.12 @ien/Acquisition of
Subsidiaries) or 6.13 (Further Assurances) or Beeroviolates any covenant in Section 7; or”




Section 13.1 of the Loan Agreement is hereby amebgieadding the following definition thereto in hibetical ordetr

““Egalet License” is that certain Collaboration drndense Agreement, made and entered into as ofada?, 2015, by and between
the Parent and Egalet US Inc., a corporation opgahand existing under the laws of the State ohWate, having offices at 460 East
Swedesford Road, Suite 19087, Wayne, PA, Egaleiteédn a company organized under the laws of Erhéard Wales with its
principal place of business at 33 St. James’ Squaredon SW1Y 4JS, United Kingdom and guaranteeldglet Corporation, a
corporation organized and existing under the lafith® State of Delaware, having offices locate@@East Swedesford Road, Suite
1050, Wayne, PA, an executed, true and completg abwhich has been provided by Borrower to Colakté\gent on or before the
Amendment Date; provided, however, that the Edatetnse for the purposes of this Agreement shdlim@ude any amendment to
the licenses granted by Borrower thereunder urdegsew or modified license granted by Borrowesuch amendment is a Permit
License and the consent, if any, of Collateral Agerthe Lenders required under the definition efrRitted License is obtained by
Borrower in advance of such amendment; providethéurthat Egalet License for the purposes of tigse@ment shall not include any
amendment which would lower the milestone paymearatgpromotion rates, or royalty rates thereof gr amendment to Sections 4.3,
8.2,11.1.3,11.2.2 or 17.2 thereof unless sucmdment is consented to by the Collateral Agent.”

Section 13.1 of the Loan Agreement is herebyraiee by amending and restating the definition BEfmitted Licenses” therein as
follows:

“ Permitted Licenses’ are (A) licenses of over-the-counter softwaret tkadommercially available to the public, (B) thgalet
License and non-exclusive and exclusive licensethibuse of the Intellectual Property of Borroweany of its Subsidiaries entered
into in the ordinary course of business, providbdi, with respect to each such license describethuse (B), (i) no Event of Default
has occurred and is continuing at the time of digeimse; (ii) the license constitutes an arms lenignsaction, the terms of which, on
their face, do not provide for a sale or assignnoéany Intellectual Property and do not restiie aibility of Borrower or any of its
Subsidiaries, as applicable, to pledge, grant arggdnterest in or lien on, or assign or othemvisransfer any Intellectual Property;
(iii) in the case of any exclusive license, (x) Baver delivers ten (10) days’ prior written notaed a brief summary of the terms of
the proposed license to Collateral Agent and thelees and delivers to Collateral Agent and the kesdopies of the final executed
licensing documents in connection with the excladigense promptly upon consummation thereof ahay such license could not
result in a legal transfer of title of the liceng@dperty, but may be exclusive as to geograpliasaoutside the United States, and ma
be exclusive in the United States (and its telig®and possessions) subject to the prior writtersent of Required Lenders, and the
Required Lenders shall be obligated to respondotodsver within ten (10) calendar days regardingrttiecision to grant or withhold
such consent after receipt of a request for suokerat from Borrower in writing; and (iv) all upfropayments, royalties, milestone
payments or other proceeds arising from the licepagreement that are payable to Borrower or arig &ubsidiaries are paid to a
Deposit Account that is governed by a Control Agreat; provided that the parties acknowledge andeatirat notwithstanding
clauses (ii) and (iii), the Egalet License includesassignment of the Product NDA (as defined énBbalet License) and associated
IND (as defined in the Egalet License), the ottmauwinents and items specified in Sections 4.3,18.2,.3 and 11.2.2 of the Egalet
License and the provisions of Section 17.2 of thel& License, and the restrictions of clausesafii) (iii) shall not apply to same;
provided further that the parties acknowledge agré@athat the Egalet License has been consentgdtte Collateral Agent and the
Required Lenders.”

Limitation of Amendment

a. The amendments set forth in Sections 2 througitoye are effective for the purposes set fortikiheand shall be limited
precisely as written and shall not be deemed tbéa) consent to any amendment, waiver or modificaif any other term ¢
condition of any Loan Document, or (b) otherwisejpdice any right, remedy or obligation which Lersder Borrower may
now have or may have in the future under or in eation with any Loan Document, as amended hel

b. This Amendment shall be construed in connectiith and as part of the Loan Documents and all $ecanditions,
representations, warranties, covenants and agresisetforth in the Loan Documents, except as heiended, are hereby
ratified and confirmed and shall remain in fullderand effect




8.

10.

11.

12.

13.

To induce Collateral Agent and Lenders to emt@r this Amendment, Borrower hereby representsveaidants to Collateral Agent
and Lenders as follow

a. Immediately after giving effect to this Amendmea} the representations and warranties containdteibhoan Documents a
true, accurate and complete in all material respastof the date hereof (except to the extent mpresentations and
warranties relate to an earlier date, in which ¢heg are true and correct as of such date), anao(lEvent of Default has
occurred and is continuin

b. Borrower has the power and due authority to gééeeand deliver this Amendment and to perform fiigations under the
Loan Agreement, as amended by this Amendn

c. The organizational documents of Borrower debigeto Collateral Agent on the Effective Date, apdated pursuant to
subsequent deliveries by the Borrower to the GalddtAgent, remain true, accurate and completehawe not been amend
supplemented or restated and are and continueitofbk force and effect

d. The execution and delivery by Borrower of thiméndment and the performance by Borrower of itgyabibns under the
Loan Agreement, as amended by this Amendment, tdantwill not contravene (i) any law or regulatioinding on or
affecting Borrower, (ii) any contractual restrigtiovith a Person binding on Borrower, (iii) any ardedgment or decree of
any court or other governmental or public body utharity, or subdivision thereof, binding on Borresyor (iv) the
organizational documents of Borrow

e. The execution and delivery by Borrower of thimé&ndment and the performance by Borrower of itgyalibns under the
Loan Agreement, as amended by this Amendment, teeqaire any order, consent, approval, licensthaization or
validation of, or filing, recording or registratiavith, or exemption by any governmental or publciy or authority, or
subdivision thereof, binding on Borrower, exceptlisady has been obtained or made;

f.  This Amendment has been duly executed and delivby Borrower and is the binding obligation ofrBaver, enforceable
against Borrower in accordance with its terms, pkes such enforceability may be limited by bankrypinsolvency,
reorganization, liquidation, moratorium or othensar laws of general application and equitablexgiples relating to or
affecting creditor' rights.

Collateral Agent represents and warrants to Borrahe all Required Lenders have executed this Admemt.

Except as expressly set forth herein, the Lagnieement shall continue in full force and effedthwut alteration or amendment. This
Amendment and the Loan Documents represent theeegreement about this subject matter and supement negotiations or
agreements

This Amendment shall be deemed effective aseoAmendment Date upon (a) the due execution afidedy to Collateral Agent of
this Amendment by each party hereto and (b) Borrsaygyment of all Lenders’ Expenses incurred tigiothe date hereof, which

may be debited from any of Borrower’s accounts wighdersprovided howeverthat Lender’s Expenses in connection with this

Amendment shall not exceec7,500.

This Amendment may be executed in any numbeowhfterparts, each of which shall be deemed g@mnati and all of which, taken
together, shall constitute one and the same instntu

This Amendment and the rights and obligatidrih@ parties hereto shall be governed by and oeedtin accordance with the laws of
the State of New Yorl

[ Balance of Page Intentionally Left Blank




IN WITNESS WHEREOF , the parties hereto have caused this First Amentitod_oan and Security Agreement to be executed as
of the date first set forth above.

BORROWER:
ACURA PHARMACEUTICALS, INC.

By: /sl Peter A. Clemer
Name: Peter A. Clemen
Title:  Sr. VP & CFQO

BORROWER:
ACURA PHARMACEUTICAL TECHNOLOGIES, INC

By: /sl Peter A. Clemer
Name: Peter A. Clemen
Title:  Sr. VP & CFQO

COLLATERAL AGENT AND LENDER:
OXFORD FINANCE LLC

By: /sIMark Davis
Name: Mark Davis
Title:  Vice Presider-Finance, Secretary & Treasul




EXHIBIT A
Form of Warrant

THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVEOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE ‘ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPAS SET FORTH IN
SECTIONS 5.3 AND 5.4 BELOW, MAY NOT BE OFFERED, SO PLEDGED OR OTHERWISE TRANSFERRED UNLESS AND
UNTIL REGISTERED UNDER SAID ACT AND LAWS OR, IN THEOPINION OF LEGAL COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE COMPANY, SUCH OFFER, SALE, PLEE OR OTHER TRANSFER IS EXEMPT FROM SUCH
REGISTRATION.

AMENDED AND RESTATED WARRANT TO PURCHASE STOCK (A3)

Company: ACURA PHARMACEUTICALS, INC., a New York corporatic

Number of Shares: L]

Type/Series of Stocl Common Stocl

Warrant Price: $[__ ] per share (which represéme average closing price of the Company’s comstock for the previous ten
days of trading, calculated on the day before skaance of this Warrar

Issue Date: L1

Expiration Date: [ See also Section 5.1(

Credit Facility: This Amended and Restated WartarPurchase Stock {Varrant ") is issued in connection with that certain

Loan and Security Agreement of even date herewitbrey Oxford Finance LLC, as Lender and Collatergérk,
the Lenders from time to time party thereto, arel@ompany and (as modified, amended and/or redratedtime
to time, the" Loan Agreement”).

THIS WARRANT CERTIFIES THAT, for good and valualgensideration, OXFORD FINANCE LLC (Oxford " and, together with any
successor or permitted assignee or transfereasof\tarrant or of any shares issued upon exercisshe Holder ) is entitled to purchase the
number of fully paid and non-assessable shares @mares”) of the above-stated Type/Series of Stock (ti@dss”) of the above-named
company (the Company”) at the above-stated Warrant Price, all as s fabove and as adjusted pursuant to SectiorttisofVarrant,
subject to the provisions and upon the terms anditions set forth in this Warrant. This Warranteards and restates in its entirety that certai
warrant numbered [__], issued by the Company oreBer 27, 2013.

1. EXERCISE.

1.1  Method of Exercise Holder may at any time and from time to time eis this Warrant, in whole or in part,
delivering to the Company the original of this Waant together with a duly executed Notice of Exerdéissubstantially the form attached he
as Appendix 1 and, unless Holder is exercising Warant pursuant to a cashless exercise set iior8ection 1.2, a check, wire transfe
sameday funds (to an account designated by the Companyjther form of payment acceptable to the Comdan the aggregate Warr:
Price for the Shares being purchased.

1.2  Cashless ExerciseOn any exercise of this Warrant, in lieu of paytef the aggregate Warrant Price in the mann
specified in Section 1.1 above, but otherwise itoetance with the requirements of Section 1.1, Eloiday elect to receive Shares equal ti
value of this Warrant, or portion hereof as to vhhibis Warrant is being exercised. Thereupon, theng@any shall issue to the Holder s
number of fully paid and non-assessable Sharesaaputed using the following formula:




X =Y(A-B)/IA
where:
X = the number of Shares to be issued to the Hc

Y = the number of Shares with respect to which this réfdris being exercised (inclusive of the Sh
surrendered to the Company in payment of the agdeedyarrant Price

A= the Fair Market Value (as determined pursuant ti&e 1.3 below) of one Share; ¢
B= the Warrant Pric

1.3  Fair Market Value. If the Companys common stock is then traded or quoted on a redtionecognized securiti
exchange, inter-dealer quotation system or ovecthmter market (a Trading Market ”) and the Class is common stock, the fair m:
value of a Share shall be the closing price ordaf# price of a share of common stock reportedhferBusiness Day immediately before
date on which Holder delivers this Warrant togethih its Notice of Exercise to the Company. If tBempanys common stock is not trac
in a Trading Market, the Board of Directors of tBempany shall determine the fair market value @hare in its reasonable good f.
judgment.

1.4  Delivery of Certificate and New Warranwithin a reasonable time after Holder exerciés Warrant in the manr
set forth in Section 1.1 or 1.2 above, the Compsimgil deliver to Holder a certificate representthg Shares issued to Holder upon ¢
exercise and, if this Warrant has not been fullgreised and has not expired, a new warrant of tér representing the Shares nc
acquired.

1.5 Replacement of WarrantOn receipt of evidence reasonably satisfactohéoCompany of the loss, theft, destruc
or mutilation of this Warrant and, in the caseaxfd, theft or destruction, on delivery of an indéyagreement reasonably satisfactory in fc
substance and amount to the Company or, in theafasetilation, on surrender of this Warrant to tbempany for cancellation, the Comp
shall, within a reasonable time, execute and detivélolder, in lieu of this Warrant, a new warrafifike tenor and amount.

1.6 Treatment of Warrant Upon Acquisition of Company

€)) Acquisition. For the purpose of this WarrantAtquisition ” means any transaction or series of related traiosa
involving: (i) the sale, lease, exclusive licengepther disposition of all or substantially allthie assets of the Company (ii) any merger ¢
Company into or consolidation of the Company witiother person or entity (other than a merger orsclidation effected exclusively
change the Compars/’domicile), or any other corporate reorganizationwhich the stockholders of the Company in thegipacity as sut
immediately prior to such merger, consolidationr@rganization, own less than a majority of the @any's (or the surviving or succes
entity’s) outstanding voting power immediately after suokerger, consolidation or reorganization (or, if Fu€ompany stockholde
beneficially own a majority of the outstanding vigti power of the surviving or successor entity asinofediately after such merg
consolidation or reorganization, such survivingsoccessor entity is not the Company); or (iii) aale or other transfer by the stockholde!
the Company of shares representing at least a ityapdithe Company’s then-total outstanding comdineting power.

(b) Treatment of Warrant at Acquisitiotn the event of an Acquisition in which the calesition to be received by -
Company’s stockholders consists solely of cashelgadf Marketable Securities or a combination oflcand Marketable Securities (a
Cash/Public Acquisition”), either (i) Holder shall exercise this Warrant parsuto Section 1.1 and/or 1.2 and such exerciseb&ideeme
effective immediately prior to and contingent ugba consummation of such Acquisition or (ii) if ldel elects not to exercise the Warrant,
Warrant will expire immediately prior to the consmation of such Acquisition.




(c) The Company shall provide Holder with it notice of its request relating to the Cash/leubtquisition (togethe
with such reasonable information as Holder may awaBly require regarding the treatment of this \Matrrin connection with su
contemplated Cash/Public Acquisition giving risestwh notice), which is to be delivered to Holdet less than seven (7) Business Days
to the closing of the proposed Cash/Public Acqaisitin the event the Company does not provide suntite, then if, immediately prior to t
Cash/Public Acquisition, the fair market value ofeoShare (or other security issuable upon the eseetereof) as determined in accord:
with Section 1.3 above would be greater than ther&via Price in effect on such date, then this Wdrshall automatically be deemed on an
of such date to be exercised pursuant to Sectdmlove as to all Shares (or such other securfiesyhich it shall not previously have b
exercised, and the Company shall promptly notigy lfolder of the number of Shares (or such otheaurgtéas) issued upon such exercise tc
Holder and Holder shall be deemed to have restseld of the representations and warranties in@eétof the Warrant as the date thereof.

(d)  Upon the closing of any Acquisition otlteean a Cash/Public Acquisition defined above, tbguaing, surviving c
successor entity shall assume the obligationsisMtarrant, and this Warrant shall thereafter ber@zable for the same securities and/or «
property as would have been paid for the Sharemlide upon exercise of the unexercised portiorhisf YWarrant as if such Shares w
outstanding on and as of the closing of such Adtmiis subject to further adjustment from time imé in accordance with the provision:
this Warrant.

(e) As used in this WarrantMarketable Securities” means securities meeting all of the following reguients: (i) th
issuer thereof is then subject to the reportingiiregnents of Section 13 or Section 15(d) of theuB&es Exchange Act of 1934, as amer
(the “Exchange Act”), and is then current in its filing of all requiregports and other information under the Act andBkehange Act; (ii) th
class and series of shares or other security ofstheer that would be received by Holder in conioectvith the Acquisition were Holder
exercise this Warrant on or prior to the closingréof is then traded in Trading Market, and (i@)ldwing the closing of such Acquisitic
Holder would not be restricted from publicly reiswj all of the issues shares and/or other securities that would beweddy Holder in suc
Acquisition were Holder to exercise or convert thisrrant in full on or prior to the closing of suélequisition, except to the extent that
such restriction (x) arises solely under federadtate securities laws, rules or regulations, ghdi¢es not extend beyond six (6) months 1
the closing of such Acquisition.

2. ADJUSTMENTS TO THE SHARES AND WARRANT PRICE.

2.1  Stock Dividends, Splits, Etclf the Company declares or pays a dividend dritistion on the outstanding share:
the Class payable in common stock or other seesrdr property (other than cash), then upon exedfithis Warrant, for each Share acqu
Holder shall receive, without additional cost toldhr, the total number and kind of securities arapprty which Holder would have recei\
had Holder owned the Shares of record as of thettatdividend or distribution occurred. If the Qmany subdivides the outstanding share
the Class by reclassification or otherwise intare@ater number of shares, the number of Shares asaible hereunder shall be proportion:
increased and the Warrant Price shall be propat@y decreased. If the outstanding shares of tagsCare combined or consolidated
reclassification or otherwise, into a lesser nunifeshares, the Warrant Price shall be proportelgancreased and the number of Shares
be proportionately decreased.

2.2  Reclassification, Exchange, Combinations or Suligdit . Upon any event whereby all of the outstandingeshaf thi
Class are reclassified, exchanged, combined, sutestj or replaced for, into, with or by Compangwséties of a different class and/or sel
then from and after the consummation of such evkistWarrant will be exercisable for the numbéass and series of Company securities
Holder would have received had the Shares beenandiang on and as of the consummation of such eeat subject to further adjustm
thereafter from time to time in accordance with previsions of this Warrant. The provisions of tlection 2.2 shall similarly apply
successive reclassifications, exchanges, combimgatiobstitutions, replacements or other similantsve




2.3 Intentionally Left Blank

2.4 Adjustments for Diluting Issuanced/ithout duplication of any adjustment otherwisevided for in this Section
the number of shares of common stock issuable apawersion of the Shares shall be subject todihttion adjustment from time to time
the manner set forth in the Compasrticles or Certificate of Incorporation as ietlshares were issued and outstanding on and he dat
of any such required adjustment.

2.5 No Fractional ShareNo fractional Share shall be issuable upon egerof this Warrant and the number of Shar
be issued shall be rounded down to the nearestenwdludre. If a fractional Share interest arises wgnexercise of the Warrant, the Comg
shall eliminate such fractional Share interest ayipg Holder in cash the amount computed by muyjfiigl the fractional interest by (i) the f
market value (as determined in accordance withi@edt3 above) of a full Share, less (ii) the thedfective Warrant Price.

2.6  Natice/Certificate as to Adjustment&Jpon each adjustment of the Warrant Price, Gdasor number of Shares,
Company, at the Comparsyexpense, shall notify Holder in writing withirr@asonable time setting forth the adjustments aéd/Marrant Pric
Class and/or number of Shares and facts upon wauich adjustment is based. The Company shall, upittemwrequest from Holder, furni
Holder with a certificate of its Chief Financial fi@gr, including computations of such adjustmerd #me Warrant Price, Class and numbe
Shares in effect upon the date of such adjustment.

3. REPRESENTATIONS AND COVENANTS OF THE COMPANY.

3.1 Representations and Warrantiékhe Company represents and warrants to, andsagiég the Holder as follows:

(&) All Shares which may be issued upon trer@se of this Warrant, and all securities, if aisguable upon conversion
the Shares, shall, upon issuance, be duly autlthrizadidly issued, fully paid and naxssessable, and free of any liens and encumbrarcep
for restrictions on transfer provided for hereinumder applicable federal and state securities.l@lve Company covenants that it shall a
times cause to be reserved and kept availablefatg authorized and unissued capital stock suahbr of shares of the Class, common ¢
and other securities as will be sufficient to periné exercise in full of this Warrant and the cersion of the Shares into common stock or
other securities.

(b)  The Companyg capitalization table attached hereto as Scheldidérue and complete, in all material respecsfahe
Issue Date.

3.2  Notice of Certain Eventslf the Company proposes at any time to:

(@) declare any dividend or distribution upihe outstanding shares of the Class or common stebkther in cas
property, stock, or other securities and whetherabra regular cash dividend;

(b)  offer for subscription or sale pro ratathe holders of the outstanding shares of the Glagsadditional shares of ¢
class or series of the Company’s stock (other thasuant to contractual pre-emptive rights);

(c) effect any reclassification, exchange, bomation, substitution, reorganization or recajmtion of the outstandi
shares of the Class; or

(d) effect an Acquisition or to liquidate, siidve or wind up;
then, in connection with each such event, the Comghall give Holder:
(i) at least seven (7) Business Days prioitteuni notice of the date on which a record will b&en for suc

dividend, distribution, or subscription rights (aspecifying the date on which the holders of ouditag shares of the Class will be enti
thereto) or for determining rights to vote, if anyyespect of the matters referred to in (a) d)dpove; and




(i)  in the case of the matters referred tdgdpand (d) above at least seven (7) Business pags written notic
of the date when the same will take place (andifieg the date on which the holders of outstandiégres of the Class will be entitlec
exchange their shares for the securities or ottapguty deliverable upon the occurrence of sucmgve

Reference is made to Section 1.6(c) whereby thig&dawill be deemed to be exercised pursuant tti@e1.2 hereof if the Compa
does not give written notice to Holder of an Acdfios as required by the terms hereof. Company aldb provide information requested by
Holder that is reasonably necessary to enable Haddeomply with Holder’'s accounting or reportirgguirements.

4, REPRESENTATIONS, WARRANTIES OF THE HOLDER.

The Holder represents and warrants to the Compsufigllaws:

4.1  Purchase for Own AccounfThis Warrant and the securities to be acquirezhigxercise of this Warrant by Holder
being acquired for investment for Holdg&ccount, not as a nominee or agent, and notamiibw to the public resale or distribution withire
meaning of the Act. Holder also represents thiaadt not been formed for the specific purpose ofiiaicgy this Warrant or the Shares.

4.2  Disclosure of Information Holder is aware of the Compagsybusiness affairs and financial condition andreasiver
or has had full access to all the information ihgiders necessary or appropriate to make an infbimeastment decision with respect to
acquisition of this Warrant and its underlying s@&ges. Holder further has had an opportunity tk gaestions and receive answers fromr
Company regarding the terms and conditions of ffexing of this Warrant and its underlying secwdtiand to obtain additional information
the extent the Company possessed such informatiocowld acquire it without unreasonable effort apense) necessary to verify
information furnished to Holder or to which Hold®as access.

4.3 Investment ExperienceHolder understands that the purchase of this &darand its underlying securities invol
substantial risk. Holder has experience as an tov@s securities of companies in the developméarges and acknowledges that Holder can
the economic risk of such Holdsrinvestment in this Warrant and its underlyingusiéies and has such knowledge and experiencenanfia
or business matters that Holder is capable of etialg the merits and risks of its investment irs \farrant and its underlying securities an
has a preexisting personal or business relationgtiipthe Company and certain of its officers, dicgs or controlling persons of a nature
duration that enables Holder to be aware of thealter, business acumen and financial circumstamicgsch persons.

4.4  Accredited Investor StatusHolder is an “accredited investorithin the meaning of Regulation D promulgated u

the Act.

4.5 The Act. Holder understands that this Warrant and the édhiasuable upon exercise hereof have not beestesy
under the Act in reliance upon a specific exempttrefrom, which exemption depends upon, amongrdttings, the bona fide nature of
Holder’'s investment intent as expressed herein. Holdeenstahds that this Warrant and the Shares issuea aipy exercise hereof must
held indefinitely unless subsequently registeredennthe Act and qualified under applicable stateigges laws, or unless exemption from s
registration and qualification are otherwise aud#aHolder is aware of the provisions of Rule pfdmulgated under the Act.

4.6 No Voting Rights. Holder, as a Holder of this Warrant, will not leagny voting rights until the exercise of

Warrant.




5. MISCELLANEOUS.

5.1 Term; Automatic Cashless Exercise Upon Expiration

(a) Term. Subject to the provisions of Section 1.6 abokis Warrant is exercisable in whole or in part @y &me an
from time to time on or before 6:00 PM, Easterngtimn the Expiration Date and shall be void theesaf

(b) Automatic Cashless Exercise upon Exmratiin the event that, upon the Expiration Date,fiemarket value of or
Share (or other security issuable upon the exehgseof) as determined in accordance with Secti8ralhiove is greater than the Warrant F
in effect on such date, then this Warrant shalbraattically be deemed on and as of such date txdreised pursuant to Section 1.2 above
all Shares (or such other securities) for whickhall not previously have been exercised, and thapgany shall, within a reasonable ti
deliver a certificate representing the Sharesfoh ®ther securities) issued upon such exercistolder.

5.2 Legends Each certificate evidencing Shares (and eaclificaté evidencing the securities issued upon cmsiva o
any Shares, if any) shall be imprinted with a lejgnsubstantially the following form:

THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT IBBEN REGISTERED UNDER THE SECURITII
ACT OF 1933, AS AMENDED (THE ‘ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET
FORTH IN THAT CERTAIN WARRANT TO PURCHASE STOCK IS%D BY THE ISSUER TO OXFORD FINANC
LLC DATED | , MAY NOT BE OFFERED, SOLD, PLECED OR OTHERWISE TRANSFERRED UNLESS Al
UNTIL REGISTERED UNDER SAID ACT AND LAWS OR, IN THEOPINION OF LEGAL COUNSEL IN FORM AN
SUBSTANCE SATISFACTORY TO THE ISSUER, SUCH OFFERLE, PLEDGE OR OTHER TRANSFER IS EXEMI
FROM SUCH REGISTRATION.

5.3 Compliance with Securities Laws on Transfdhis Warrant and the Shares issued upon exestites Warrant (an
the securities issuable, directly or indirectlypamgonversion of the Shares, if any) may not besfierred or assigned in whole or in part ex
in compliance with applicable federal and stataugges laws by the transferor and the transfenedy(ding, without limitation, the delivery
investment representation letters and legal opmi@asonably satisfactory to the Company, as readpmequested by the Company).
Company shall not require Holder to provide an apirof counsel if the transfer is to an affiliateHolder, provided that any such transfere
an “accredited investords defined in Regulation D promulgated under the Additionally, the Company shall also not requare opinion c
counsel if there is no material question as toatedlability of Rule 144 promulgated under the Act.

5.4 Intentionally Left Blank.

5.5  Transfer ProcedureAfter receipt by Oxford of the executed Warrddxford may transfer all or part of this Warran
one or more of Oxford’s affiliates (each, arD%ford Affiliate "), by execution of an Assignment substantially in fbven of Appendix 2
Subject to the provisions of Article 5.3 and upawoviding the Company with written notice, Oxfordhyasuch Oxford Affiliate and ai
subsequent Holder, may transfer all or part of Wiegrant or the Shares issuable upon exerciseéoWhrrant (or the Shares issuable direct
indirectly, upon conversion of the Shares, if ato/pny other transferee, provided, however, in eation with any such transfer, the Oxf
Affiliate(s) or any subsequent Holder will give tli®mpany notice of the portion of the Warrant betiramsferred with the name, address
taxpayer identification number of the transfered Eolder will surrender this Warrant to the Compdor reissuance to the transferee(s)
Holder if applicable).
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5.6  Notices. All notices and other communications hereundemfithe Company to the Holder, or vice versa, she
deemed delivered and effective (i) when given peally, (i) on the third (3rd) Business Day aftezitg mailed by firstlass registered
certified mail, postage prepaid, (iii) upon actuadeipt if given by facsimile or electronic maildasuch receipt is confirmed in writing by
recipient, or (iv) on the first Business Day folloy delivery to a reliable overnight courier seejicourier fee prepaid, in any case at
address as may have been furnished to the Compdtglder, as the case may be, in writing by the Gany or such Holder from time to tii
in accordance with the provisions of this Sectidh All notices to Holder shall be addressed aeied until the Company receives notice
change of address in connection with a transfetteerwise:

Oxford Finance LLC

133 N. Fairfax Street

Alexandria, VA 22314

Attn: Legal Department

Telephone: (703) 519-4900

Facsimile: (703) 519-5225

Email: LegalDepartment@ oxfordfinance.com

Notice to the Company shall be addressed as follovisHolder receives notice of a change in adgtres

ACURA PHARMACEUTICALS, INC.
616 N. North Court, Suite 120
Palatine, lllinois

Attn: Peter A. Clemens

Fax: (847) 705-5399

Email: pclemens@acurapharm.com

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

LeClairRyan

One Riverfront Plaza

1037 Raymond Boulevard
Sixteenth Floor

Newark, New Jersey 07102

Attn: John P. Reilly

Fax: (973) 491-3511

Email: John.Reilly@leclairryan.com

5.7  Waiver. This Warrant and any term hereof may be changated, discharged or terminated (either gener@ilin ¢
particular instance and either retroactively orspetively) only by an instrument in writing signley the party against which enforcemer
such change, waiver, discharge or termination igkb

5.8  Attorneys Fees. In the event of any dispute between the parteserning the terms and provisions of this War
the party prevailing in such dispute shall be &@itto collect from the other party all costs inewdr in such dispute, including reason
attorneys’ fees.

5.9  Counterparts; Facsimile/Electronic Signaturéthis Warrant may be executed in counterpartsofalhich togethe
shall constitute one and the same agreement. Aymatire page delivered electronically or by fackimshall be binding to the same exter
an original signature page with regards to anyemgent subject to the terms hereof or any amendthergto.

5.10 Governing Law. This Warrant shall be governed by and constraeaiccordance with the laws of the State of
York, without giving effect to its principles regting conflicts of law.

5.11 Headings The headings in this Warrant are for purpose®fgrence only and shall not limit or otherwiseeaffthe
meaning of any provision of this Warrant.
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5.12 Business Days" Business Day is any day that is not a Saturday, Sunday or andagh banks in the State of N
York or Commonwealth of Virginia are closed.

[Remainder of page left blank intentionally]

[Signature page follows]
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IN WITNESS WHEREOF, the parties have caused thisrsvii to Purchase Stock to be executed by theyr authorized representatives
effective as of the Issue Date written above.

“COMPANY”
ACURA PHARMACEUTICALS, INC.

By:

Name:
(Print)

Title:

“HOLDER”
OXFORD FINANCE LLC

By:

Name:
(Print)

Title:

[ Signature Page to Warrant to Purchase Stock-A3




APPENDIX 1

NOTICE OF EXERCISE

1. The undersigned Holder hereby exercisesright purchase shares of the CommatkSof ACURA

PHARMACEUTICALS, INC. (the “Company ") in accordance with the attached Warrant To Purclsisek, and tenders payment of
aggregate Warrant Price for such shares as follows:

check in the amount of $ payablerder of the Company enclosed herewith
O Wire transfer of immediately available furitdedhe Company’s account
O Cashless Exercise pursuant to Section 1tReofarrant
O Other [Describe]

2. Please issue a certificate or certificatgsesenting the Shares in the name specified below

Holder s Name

(Address)

3. By its execution below and for the benefithe Company, Holder hereby restates each ofgpresentations and warrantie
Section 4 of the Warrant to Purchase Stock asetitlie hereof.

HOLDER:

By:

Name

Title:

Date:

Appendix 1




APPENDIX 2
ASSIGNMENT
For value received, Oxford Finance LLC hereby selsigns and transfers unto
Name: [OXFORD TRANSFEREE

Address:

Tax ID: ]

that certain Warrant to Purchase Stock issued by R& PHARMACEUTICALS, INC. (the “Company "), on | | (the *
Warrant ") together with all rights, title and interest than.

OXFORD FINANCE LLC

By:

Name

Title:

Date:

By its execution below, and for the benefit of @@mpany, [OXFORD TRANSFEREE] makes each of theasgntations and
warranties set forth in Article 4 of the Warrantlaagrees to all other provisions of the Warrantfabe date hereof.

[OXFORD TRANSFEREE

By:

Name

Title: ]

Appendix 2




SCHEDULE 1

Company Capitalization Table

See attached




Exhibit 10.9

THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVROT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED (THE “ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET FORTH IN SECTIONS 5
AND 5.4 BELOW, MAY NOT BE OFFERED, SOLD, PLEDGED OBTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERI
UNDER SAID ACT AND LAWS OR, IN THE OPINION OF LEGAICOUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO Tt
COMPANY, SUCH OFFER, SALE, PLEDGE OR OTHER TRANSFEREXEMPT FROM SUCH REGISTRATION.

AMENDED AND RESTATED WARRANT TO PURCHASE STOCK (A1)

Company: ACURA PHARMACEUTICALS, INC., a New York corporatic

Number of Shares: 178,683

Type/Series of Stocl Common Stocl

Warrant Price: $0.504 per share (which represbetaverage closing price of the Company’s comstook for the previous

ten days of trading, calculated on the day befoeatsuance of this Warrai

Issue Date: January 7, 201
Expiration Date: December 27, 2020. See also Section 5..
Credit Facility: This Amended and Restated WartarRurchase Stock {Varrant ") is issued in connection with that certain

Loan and Security Agreement of even date herewitbrey Oxford Finance LLC, as Lender and Collateral
Agent, the Lenders from time to time party theratag the Company and (as modified, amended anestated
from time to time, th¢“ Loan Agreement”).

THIS WARRANT CERTIFIES THAT, for good and valuabt®nsideration, OXFORD FINANCE LLC ( Oxford " and, togethe
with any successor or permitted assignee or tregesfef this Warrant or of any shares issued upa@mncése hereof, ‘Holder ") is entitled t
purchase the number of fully paid and non-assessaidres (the Shares”) of the above-stated Type/Series of Stock (th@ldss”) of the
above-named company (th&€€Cbmpany ") at the abovestated Warrant Price, all as set forth above arabassted pursuant to Section 2 of
Warrant, subject to the provisions and upon thesesind conditions set forth in this Warrant. Thiarvdnt amends and restates in its eni
that certain warrant numbered Al, issued by the izom on December 27, 2013.

SECTION 1. EXERCISE.

1.1 Method of ExerciseHolder may at any time and from time to time eig® this Warrant, in whole or in part,
delivering to the Company the original of this Waant together with a duly executed Notice of Exerdéissubstantially the form attached he
as Appendix 1 and, unless Holder is exercising Werant pursuant to a cashless exercise set ifor8ection 1.2, a check, wire transfe
sameday funds (to an account designated by the Companyjther form of payment acceptable to the Coman the aggregate Warr:
Price for the Shares being purchased.

1.2 Cashless Exercis®n any exercise of this Warrant, in lieu of paypinaf the aggregate Warrant Price in the ma
as specified in Section 1.1 above, but otherwisgctordance with the requirements of Section 1dldét may elect to receive Shares equ
the value of this Warrant, or portion hereof asvtuch this Warrant is being exercised. Thereupba,Gompany shall issue to the Holder ¢
number of fully paid and non-assessable Sharesaanputed using the following formula:




X =Y(A-B)/A
where:
X = the number of Shares to be issued to the Ho

Y = the number of Shares with respect to which Whearant is being exercised (inclusive of the
Shares surrendered to the Company in payment @fgheegate Warrant Price

A= the Fair Market Value (as determined pursuant wi&e 1.3 below) of one Share; a
B= the Warrant Price
1.3 Fair Market Valuelf the Companys common stock is then traded or quoted on a redtjorecognized securiti

exchange, inter-dealer quotation system or ovecthmter market (a Trading Market ”) and the Class is common stock, the fair m:
value of a Share shall be the closing price ordaf# price of a share of common stock reportedhferBusiness Day immediately before
date on which Holder delivers this Warrant togethih its Notice of Exercise to the Company. If tBempanys common stock is not trac
in a Trading Market, the Board of Directors of tBempany shall determine the fair market value @hare in its reasonable good f.
judgment.

1.4 Delivery of Certificate and New Warta Within a reasonable time after Holder exercidgs Warrant in th
manner set forth in Section 1.1 or 1.2 above, thengany shall deliver to Holder a certificate repragg the Shares issued to Holder t
such exercise and, if this Warrant has not bedy éxdercised and has not expired, a new warratikeftenor representing the Shares nc
acquired.

15 Replacement of WarrantOn receipt of evidence reasonably satisfactorythie®s Company of the loss, th
destruction or mutilation of this Warrant and, letcase of loss, theft or destruction, on deliveiyan indemnity agreement reason:
satisfactory in form, substance and amount to tbhenany or, in the case of mutilation, on surrenafethis Warrant to the Company
cancellation, the Company shall, within a reasomaibhe, execute and deliver to Holder, in lieuho§ tWarrant, a new warrant of like tenor
amount.

1.6 Treatment of Warrant Upon Acquisit@mfriCompany.
€) Acquisition For the purpose of this WarrantAtquisition ” means any transaction or series of related traiosa

involving: (i) the sale, lease, exclusive licengepther disposition of all or substantially allthie assets of the Company (ii) any merger ¢
Company into or consolidation of the Company witiother person or entity (other than a merger orsclidation effected exclusively
change the Compars/’domicile), or any other corporate reorganizationwhich the stockholders of the Company in thegipacity as sut
immediately prior to such merger, consolidationr@organization, own less than a majority of the @any’'s (or the surviving or succes
entity’s) outstanding voting power immediately after suokerger, consolidation or reorganization (or, if Fu€ompany stockholde
beneficially own a majority of the outstanding vigti power of the surviving or successor entity asinofediately after such merg
consolidation or reorganization, such survivingsoccessor entity is not the Company); or (iii) aale or other transfer by the stockholde
the Company of shares representing at least a ityapdithe Company’s then-total outstanding comdineting power.

(b) Treatment of Warrant at Acquisitioin the event of an Acquisition in which the cafesition to be received by -
Company'’s stockholders consists solely of cashelpadf Marketable Securities or a combination ofltand Marketable Securities (a
Cash/Public Acquisition”), either (i) Holder shall exercise this Warrant parsuto Section 1.1 and/or 1.2 and such exerciseb&ideeme
effective immediately prior to and contingent ugba consummation of such Acquisition or (ii) if ldel elects not to exercise the Warrant,
Warrant will expire immediately prior to the consmation of such Acquisition.




(c) The Company shall provide Holder withtten notice of its request relating to the C&Holic Acquisition (togeth:
with such reasonable information as Holder may awaBly require regarding the treatment of this \Matrrin connection with su
contemplated Cash/Public Acquisition giving risestwh notice), which is to be delivered to Holdet less than seven (7) Business Days
to the closing of the proposed Cash/Public Acqaisitin the event the Company does not provide suntite, then if, immediately prior to t
Cash/Public Acquisition, the fair market value ofeoShare (or other security issuable upon the eseetereof) as determined in accord:
with Section 1.3 above would be greater than ther&via Price in effect on such date, then this Wdrshall automatically be deemed on an
of such date to be exercised pursuant to Sectdmlove as to all Shares (or such other securfiesyhich it shall not previously have b
exercised, and the Company shall promptly notigy lfolder of the number of Shares (or such otheaurgtéas) issued upon such exercise tc
Holder and Holder shall be deemed to have restseld of the representations and warranties in@eétof the Warrant as the date thereof.

(d) Upon the closing of any Acquisitiorhet than a Cash/Public Acquisition defined abokie,acquiring, surviving
successor entity shall assume the obligationsisMtarrant, and this Warrant shall thereafter ber@zable for the same securities and/or «
property as would have been paid for the Sharemlide upon exercise of the unexercised portiorhisf YWarrant as if such Shares w
outstanding on and as of the closing of such Adtmiis subject to further adjustment from time imé in accordance with the provision:
this Warrant.

(e) As used in this WarrantMarketable Securities” means securities meeting all of the following reguients: (i
the issuer thereof is then subject to the reporteguirements of Section 13 or Section 15(d) of $eeurities Exchange Act of 1934,
amended (the Exchange Act”), and is then current in its filing of all requiregiports and other information under the Act andEkehang
Act; (ii) the class and series of shares or otkeeusty of the issuer that would be received byddolin connection with the Acquisition w
Holder to exercise this Warrant on or prior to thesing thereof is then traded in Trading Marketd diii) following the closing of suc
Acquisition, Holder would not be restricted frombtialy re-selling all of the issues’shares and/or other securities that would baweddoy
Holder in such Acquisition were Holder to exerciseconvert this Warrant in full on or prior to th#sing of such Acquisition, except to
extent that any such restriction (x) arises solelgler federal or state securities laws, rules gulegions, and (y) does not extend beyond si
months from the closing of such Acquisition.

SECTION 2. ADJUSTMENTS TO THE SHARES ANBARRANT PRICE.

2.1 Stock Dividends, Splits, Ettf the Company declares or pays a dividend dridigtion on the outstanding sha
of the Class payable in common stock or other siesiror property (other than cash), then upon @gerof this Warrant, for each Sh
acquired, Holder shall receive, without additiooast to Holder, the total number and kind of se®siand property which Holder would hi
received had Holder owned the Shares of record #sealate the dividend or distribution occurrédhe Company subdivides the outstan:
shares of the Class by reclassification or othervitdo a greater number of shares, the number afeShpurchasable hereunder sha
proportionately increased and the Warrant Pricdl $leaproportionately decreased. If the outstandihgres of the Class are combine
consolidated, by reclassification or otherwisepiat lesser number of shares, the Warrant Pricé bbaproportionately increased and
number of Shares shall be proportionately decreased

2.2 Reclassification, Exchange, Comlimest or Substitution Upon any event whereby all of the outstandingesha
the Class are reclassified, exchanged, combindsstituted, or replaced for, into, with or by Compasecurities of a different class ant
series, then from and after the consummation oh sawent, this Warrant will be exercisable for thenier, class and series of Comg
securities that Holder would have received hadshares been outstanding on and as of the consuamudtsuch event, and subject to fur
adjustment thereafter from time to time in accomawith the provisions of this Warrant. The prosrs of this Section 2.2 shall similarly ap
to successive reclassifications, exchanges, conibimsasubstitutions, replacements or other singlants.

2.3 Intentionally Left Blank




2.4 Adjustments for Diluting Issuancé¥ithout duplication of any adjustment otherwisevyided for in this Section
the number of shares of common stock issuable apawersion of the Shares shall be subject todihttion adjustment from time to time
the manner set forth in the Compamyrticles or Certificate of Incorporation as iktlShares were issued and outstanding on and ke dat
of any such required adjustment.

25 No Fractional Shar&lo fractional Share shall be issuable upon egerof this Warrant and the number of Sh
to be issued shall be rounded down to the nearhetewShare. If a fractional Share interest arisgsnuany exercise of the Warrant,
Company shall eliminate such fractional Share @geby paying Holder in cash the amount computethbliplying the fractional interest
(i) the fair market value (as determined in accoodgawith Section 1.3 above) of a full Share, |é$¢He then-effective Warrant Price.

2.6 Notice/Certificate as to Adjustmentdpon each adjustment of the Warrant Price, Cdasor number of Shar
the Company, at the Comparyexpense, shall notify Holder in writing withinr@asonable time setting forth the adjustments ¢éotarran
Price, Class and/or number of Shares and facts which such adjustment is based. The Company algadin written request from Hold
furnish Holder with a certificate of its Chief Fimaal Officer, including computations of such adinent and the Warrant Price, Class
number of Shares in effect upon the date of sufirstadent.

SECTION 3. REPRESENTATIONS AND COVENANTH THE COMPANY.
3.1 Representations and Warrantielse Company represents and warrants to, andsgiie the Holder as follows:
(a) All Shares which may be issued up@nekercise of this Warrant, and all securitiegnif, issuable upon convers

of the Shares, shall, upon issuance, be duly azddrvalidly issued, fully paid and n@ssessable, and free of any liens and encumbi
except for restrictions on transfer provided fordire or under applicable federal and state seesrlaws. The Company covenants that it
at all times cause to be reserved and kept availal of its authorized and unissued capital sgugh number of shares of the Class, con
stock and other securities as will be sufficienpésmit the exercise in full of this Warrant ané tonversion of the Shares into common ¢
or such other securities.

(b) The Compang’capitalization table attached hereto as Schediddgrue and complete, in all material respecso
the Issue Date.

3.2 Notice of Certain EventHf the Company proposes at any time to:

€) declare any dividend or distributiopon the outstanding shares of the Class or comrtamk,swhether in cas

property, stock, or other securities and whetherabra regular cash dividend;

(b) offer for subscription or sale proaré the holders of the outstanding shares of taesGany additional shares of |
class or series of the Company’s stock (other thasuant to contractual pre-emptive rights);

(c) effect any reclassification, exchangembination, substitution, reorganization or rétdjzation of the outstandii
shares of the Class; or

(d) effect an Acquisition or to liquidattissolve or wind up;
then, in connection with each such event, the Comghall give Holder:
(1) at least seven (7) Business Days mwidtten notice of the date on which a record wl taken for suc

dividend, distribution, or subscription rights (aspecifying the date on which the holders of ouiditag shares of the Class will be enti
thereto) or for determining rights to vote, if aityrespect of the matters referred to in (a) d)cpove; and




(2) in the case of the matters referreth t¢) and (d) above at least seven (7) Business [P&aor written notic
of the date when the same will take place (andifieg the date on which the holders of outstandiégres of the Class will be entitlec
exchange their shares for the securities or ottapguty deliverable upon the occurrence of sucmgve

Reference is made to Section 1.6(c) whereby thig&kawill be deemed to be exercised pursuant tti@el.2 hereof if the Company does
give written notice to Holder of an Acquisition @gjuired by the terms hereof. Company will alsovjzte information requested by Holder 1
is reasonably necessary to enable Holder to comiptyHolder’s accounting or reporting requirements.

SECTION 4. REPRESENTATIONS, WARRANTIES OHE HOLDER.

The Holder represents and warrants to the Compaifigllaws:

4.1 Purchase for Own Accourithis Warrant and the securities to be acquirezhugxercise of this Warrant by Holi
are being acquired for investment for Holdesiccount, not as a nominee or agent, and notaniiew to the public resale or distribution wit
the meaning of the Act. Holder also representsittrats not been formed for the specific purposaagjuiring this Warrant or the Shares.

4.2 Disclosure of InformationHolder is aware of the Compasybusiness affairs and financial condition and
received or has had full access to all the infoiomait considers necessary or appropriate to makiefarmed investment decision with resj
to the acquisition of this Warrant and its undentysecurities. Holder further has had an opponunitask questions and receive answers
the Company regarding the terms and conditionk@bffering of this Warrant and its underlying sétes and to obtain additional informat
(to the extent the Company possessed such infaymati could acquire it without unreasonable effortexpense) necessary to verify
information furnished to Holder or to which Hold®as access.

4.3 Investment Experiencklolder understands that the purchase of this &damnd its underlying securities invol
substantial risk. Holder has experience as an tov@s securities of companies in the developméarges and acknowledges that Holder can
the economic risk of such Holdsrinvestment in this Warrant and its underlyingusiéies and has such knowledge and experiencenanfia
or business matters that Holder is capable of etialg the merits and risks of its investment irs \farrant and its underlying securities an
has a preexisting personal or business relationgtiipthe Company and certain of its officers, dicgs or controlling persons of a nature
duration that enables Holder to be aware of thealter, business acumen and financial circumstamicgsch persons.

4.4 Accredited Investor Statuslolder is an “accredited investowithin the meaning of Regulation D promulge
under the Act.

4.5 The Act Holder understands that this Warrant and the esh#&suable upon exercise hereof have not
registered under the Act in reliance upon a speeifiemption therefrom, which exemption depends pupamng other things, the bona |
nature of the Holdes investment intent as expressed herein. Holdeerstehds that this Warrant and the Shares issued apy exercis
hereof must be held indefinitely unless subsequemtistered under the Act and qualified under igpple state securities laws, or un
exemption from such registration and qualificattor otherwise available. Holder is aware of thevisions of Rule 144 promulgated under
Act.

4.6 No Voting RightsHolder, as a Holder of this Warrant, will not leaany voting rights until the exercise of

Warrant.




SECTION 5. MISCELLANEQUS.

5.1 Term; Automatic Cashless Exercise Uprpiration.

(a) Term Subiject to the provisions of Section 1.6 abokis, Warrant is exercisable in whole or in partra ime ani
from time to time on or before 6:00 PM, Easterngtimn the Expiration Date and shall be void theesaf

(b) Automatic Cashless Exercise upon Eatigin. In the event that, upon the Expiration Date,fie market value ¢
one Share (or other security issuable upon theceseshereof) as determined in accordance with &edti3 above is greater than the Wal
Price in effect on such date, then this Warranll siiomatically be deemed on and as of such dale texercised pursuant to Section 1.2 a
as to all Shares (or such other securities) fockviti shall not previously have been exercised,taedCompany shall, within a reasonable t
deliver a certificate representing the Sharesfoh ®ther securities) issued upon such exercistolder.

5.2 LegendsEach certificate evidencing Shares (and eaclificaté evidencing the securities issued upon CBigEe
of any Shares, if any) shall be imprinted with @eled in substantially the following form:

THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT IBBEN REGISTERED UNDER THE SECURITII
ACT OF 1933, AS AMENDED (THE ‘ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET
FORTH IN THAT CERTAIN WARRANT TO PURCHASE STOCK IS%D BY THE ISSUER TO OXFORD FINANC
LLC DATED JANUARY 7, 2015, MAY NOT BE OFFERED, SOLDPLEDGED OR OTHERWISE TRANSFERRIE
UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND LAW®R, IN THE OPINION OF LEGAL COUNSEL |
FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUGBFFER, SALE, PLEDGE OR OTHER TRANSF
IS EXEMPT FROM SUCH REGISTRATION.

5.3 Compliance with Securities Laws omari&fer. This Warrant and the Shares issued upon exeofit@s Warrar
(and the securities issuable, directly or indingatipon conversion of the Shares, if any) may motrbnsferred or assigned in whole or in
except in compliance with applicable federal aratessecurities laws by the transferor and the fea@s (including, without limitation, tl
delivery of investment representation letters aegal opinions reasonably satisfactory to the Compas reasonably requested by
Company). The Company shall not require Holderrtwsigle an opinion of counsel if the transfer isatoaffiliate of Holder, provided that &
such transferee is an “accredited invests”defined in Regulation D promulgated under thé Additionally, the Company shall also
require an opinion of counsel if there is no mateguestion as to the availability of Rule 144 pubgated under the Act.

5.4 Intentionally Left Blank.

5.5 Transfer Procedurdfter receipt by Oxford of the executed Warrddkford may transfer all or part of this Warr
to one or more of Oxford’s affiliates (each, a®@%ford Affiliate ), by execution of an Assignment substantially in fimen of Appendix Z
Subject to the provisions of Article 5.3 and upawoviding the Company with written notice, Oxfordhyasuch Oxford Affiliate and ai
subsequent Holder, may transfer all or part of Wiegrant or the Shares issuable upon exerciseéoWhrrant (or the Shares issuable direct
indirectly, upon conversion of the Shares, if ato/pny other transferee, provided, however, in eation with any such transfer, the Oxf
Affiliate(s) or any subsequent Holder will give tli®mpany notice of the portion of the Warrant betiramsferred with the name, address
taxpayer identification number of the transfered Eolder will surrender this Warrant to the Compdor reissuance to the transferee(s)
Holder if applicable).




5.6 Natices All notices and other communications hereundemfthe Company to the Holder, or vice versa, db
deemed delivered and effective (i) when given peally, (i) on the third (3rd) Business Day aftezitg mailed by firstlass registered
certified mail, postage prepaid, (iii) upon actuadeipt if given by facsimile or electronic maildasuch receipt is confirmed in writing by
recipient, or (iv) on the first Business Day followg delivery to a reliable overnight courier sesjicourier fee prepaid, in any case at
address as may have been furnished to the Compadtglder, as the case may be, in writing by the Gany or such Holder from time to tii
in accordance with the provisions of this Sectidh All notices to Holder shall be addressed aefied until the Company receives notice
change of address in connection with a transfetteerwise:

Oxford Finance LLC

133 N. Fairfax Street

Alexandria, VA 22314

Attn: Legal Department

Telephone: (703) 519-4900

Facsimile: (703) 519-5225

Email: LegalDepartment@ oxfordfinance.com

Notice to the Company shall be addressed as folloviisHolder receives notice of a change in adstres

ACURA PHARMACEUTICALS, INC.
616 N. North Court, Suite 120
Palatine, lllinois

Attn: Peter A. Clemens

Fax: (847) 705-5399

Email: pclemens@acurapharm.com

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

LeClairRyan

One Riverfront Plaza

1037 Raymond Boulevard
Sixteenth Floor

Newark, New Jersey 07102

Attn: John P. Reilly

Fax: (973) 491-3511

Email: John.Reilly@leclairryan.com

5.7 Waiver This Warrant and any term hereof may be changailed, discharged or terminated (either genexllin
a particular instance and either retroactively mispectively) only by an instrument in writing seghby the party against which enforcemel
such change, waiver, discharge or termination igkb

5.8 AttorneysFees. In the event of any dispute between the partmscerning the terms and provisions of
Warrant, the party prevailing in such dispute sho&l entitled to collect from the other party allstoincurred in such dispute, includ
reasonable attorneys’ fees.

59 Counterparts; Facsimile/Electronigrfaitures This Warrant may be executed in counterpartpfalfthich togethe
shall constitute one and the same agreement. Aymatire page delivered electronically or by fackirshall be binding to the same exter
an original signature page with regards to anyemgent subject to the terms hereof or any amendthergto.

5.10 Governing LawThis Warrant shall be governed by and constraneatcordance with the laws of the State of
York, without giving effect to its principles regting conflicts of law.




5.11 HeadingsThe headings in this Warrant are for purposagfeirence only and shall not limit or otherwisesaffthe
meaning of any provision of this Warrant.

5.12 Business Days Business Day’ is any day that is not a Saturday, Sunday or avddgh banks in the State
New York or Commonwealth of Virginia are clos:

[Remainder of page left blank intentionally]

[Signature page follows]




IN WITNESS WHEREOF, the parties have caused thisrréivid to Purchase Stock to be executed by theiy @uithorize
representatives effective as of the Issue Dataemraibove.

“COMPANY”
ACURA PHARMACEUTICALS, INC.

By: /s/Peter A. Clemer

Name:Peter A. Clemen
(Print)
Title: Sr. VP & CFO

“HOLDER”
OXFORD FINANCE LLC

By: /s/Mark Davis

Name:Mark Davis
(Print)
Title: Vice Presider-Finance, Secretary & Treasu

[ Signature Page to Warrant to Purchase Stock-Al




APPENDIX 1

NOTICE OF EXERCISE

1. The undersigned Holder hereby exescigs right purchase shares of then@wmStock of ACUR;
PHARMACEUTICALS, INC. (the “Company ") in accordance with the attached Warrant To Purclsisek, and tenders payment of
aggregate Warrant Price for such shares as follows:

check in the amount of $ payable to orfldreoCompany enclosed herev
O Wire transfer of immediately available funds to @empan’s accour
O Cashless Exercise pursuant to Section 1.2 of thean
O Other [Describe]
2. Please issue a certificate or cediés representing the Shares in the name speb#ied::

Holder s Name

(Address)
3. By its execution below and for thend#t of the Company, Holder hereby restates ed¢heorepresentations and warrar
in Section 4 of the Warrant to Purchase Stock dseflate hereof.
HOLDER:
By:
Name:
Title:
Date:

Appendix1




APPENDIX 2
ASSIGNMENT

For value received, Oxford Finance LLC hereby selsigns and transfers unto

Name: [OXFORD TRANSFEREE]
Address:
Tax ID: ]

that certain Warrant to Purchase Stock issued by R& PHARMACEUTICALS, INC. (the “Company”), on January 7, 2015 (the “
Warrant ") together with all rights, title and interest than.

OXFORD FINANCE LLC

By:

Name:

Title:

Date:

By its execution below, and for the benefit of @@mpany, [OXFORD TRANSFEREE] makes each of theasgntations and warranties set
forth in Article 4 of the Warrant and agrees toadher provisions of the Warrant as of the datedbier

[OXFORD TRANSFEREE

By:

Name:

Title: ]

Appendix2




SCHEDULE 1

Company Capitalization Table

Common

Comon Stock Restricted Stock Common Fully Diluted Percent of
Beneficial Owner Outstanding Stock Units Warrants Stock Options Shares Total
Galen Partners Ill, L.F 10,284,67 - - 10,284,67 19.0%%
Galen Partners International
I, L.P. 927,46( - - 927,46( 1.72%
Galen Employee Fund lil, L.I 42,36 - - 42,36 0.0&%
Essex Woodlands Health
Ventures V 9,781,98! - - 9,781,98! 18.16%
Robert Jone 62,77¢ - 1,159,50! 1,222,27 2.21%
Peter A. Clemen 279,51¢ - 600,00( 879,51t 1.63%
Robert Seise 110,72! - 374,50( 485,22! 0.9(%
James Emig| 198,30« - 342,50( 540,80: 1.00%
Albert Brzeczkc 26,00( - 452,00( 478,00( 0.8%%
William Skelly 5,00( 36,76¢ - 90,00( 131,76 0.24%
Bruce Wessol 94,90¢ 36,76¢ - 90,00( 221,66¢ 0.41%
George Ros 3,00( 36,76¢ - 90,00( 129,76: 0.24%
Immanuel Thangar - 36,76¢ - 90,00( 126,76« 0.22%
Brad Rivet 2,00( - 266,00( 268,00( 0.5(%
Other employee 437,38 - 910,66 1,348,05! 2.5(%
Non-insiders 26,591,88 297,80! 111,25( 27,000,94 50.12%
Totals 48,847,98 147,05¢ 297,80! 4,576,41 53,869,26 100.(%
Percent of Total 90.7% 0.2% 0.€% 8.5% 100.(%

Does Not Include 51,546 RSUs (206,184) being issa&ach of 4 Non-Employee Directors on 1/2/201Bxahange of existing RSUs on

1/2//2015

Schedulel




Exhibit 10.10

THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVROT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED (THE “ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET FORTH IN SECTIONS 5
AND 5.4 BELOW, MAY NOT BE OFFERED, SOLD, PLEDGED OBTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERI
UNDER SAID ACT AND LAWS OR, IN THE OPINION OF LEGAICOUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO Tt
COMPANY, SUCH OFFER, SALE, PLEDGE OR OTHER TRANSFEREXEMPT FROM SUCH REGISTRATION.

AMENDED AND RESTATED WARRANT TO PURCHASE STOCK (A2)

Company: ACURA PHARMACEUTICALS, INC., a New York corporatic

Number of Share: 74,451

Type/Series of Stocl Common Stocl

Warrant Price: $0.504 per share (which represents the averagmglpsce of the Company’s common stock for thevjmes

ten days of trading, calculated on the day befloeassuance of this Warrat

Issue Date January 7, 201
Expiration Date December 27, 2020. See also Section 5.
Credit Facility: This Amended and Restated Warrant to Purchase $ta@larrant ) is issued in connection with that

certain Loan and Security Agreement of even datevilith among Oxford Finance LLC, as Lender and
Collateral Agent, the Lenders from time to timetpdhereto, and the Company and (as modified, aegnd
and/or restated from time to time, thedan Agreement”).

THIS WARRANT CERTIFIES THAT, for good and valuabt®nsideration, OXFORD FINANCE LLC ( Oxford " and, togethe
with any successor or permitted assignee or tregesfef this Warrant or of any shares issued upa@mncése hereof, ‘Holder ") is entitled t
purchase the number of fully paid and non-assessaidres (the Shares”) of the above-stated Type/Series of Stock (th@ldss”) of the
above-named company (th&€€Cbmpany ") at the abovestated Warrant Price, all as set forth above arabassted pursuant to Section 2 of
Warrant, subject to the provisions and upon thesesind conditions set forth in this Warrant. Thiarvdnt amends and restates in its eni
that certain warrant numbered A2, issued by the izom on December 27, 2013.

SECTION 1. EXERCISE.

1.1 Method of ExerciseHolder may at any time and from time to time eig® this Warrant, in whole or in part,
delivering to the Company the original of this Waant together with a duly executed Notice of Exerdéissubstantially the form attached he
as Appendix 1 and, unless Holder is exercising Werant pursuant to a cashless exercise set ifor8ection 1.2, a check, wire transfe
sameday funds (to an account designated by the Companyjther form of payment acceptable to the Coman the aggregate Warr:
Price for the Shares being purchased.

1.2 Cashless Exercis€n any exercise of this Warrant, in lieu of papmef the aggregate Warrant Price in
manner as specified in Section 1.1 above, but wikerin accordance with the requirements of Sectidn Holder may elect to receive Shi
equal to the value of this Warrant, or portion loéras to which this Warrant is being exercised. r€hpon, the Company shall issue to
Holder such number of fully paid and non-assess8héges as are computed using the following formula




X =Y(A-B)/A
where:
X = the number of Shares to be issued to the Hplder

Y = the number of Shares with respect to which Warant is being exercised (inclusive of the Statgrendered
to the Company in payment of the aggregate WaR&ne);

A = the Fair Market Value (as determined pursuar8éction 1.3 below) of one Share; and
B = the Warrant Price.

1.3 Fair Market Valuelf the Companys common stock is then traded or quoted on a retjorecognized securiti
exchange, inter-dealer quotation system or ovecthmter market (a Trading Market ”) and the Class is common stock, the fair m:
value of a Share shall be the closing price ordaf# price of a share of common stock reportedhferBusiness Day immediately before
date on which Holder delivers this Warrant togethih its Notice of Exercise to the Company. If tBempanys common stock is not trac
in a Trading Market, the Board of Directors of tBempany shall determine the fair market value @hare in its reasonable good f.
judgment.

1.4 Delivery of Certificate and New Wamt . Within a reasonable time after Holder exercidgs Warrant in th
manner set forth in Section 1.1 or 1.2 above, thengany shall deliver to Holder a certificate repragg the Shares issued to Holder t
such exercise and, if this Warrant has not bedy éxdercised and has not expired, a new warratikeftenor representing the Shares nc
acquired.

15 Replacement of WarranOn receipt of evidence reasonably satisfactorythes Company of the loss, thi
destruction or mutilation of this Warrant and, letcase of loss, theft or destruction, on deliveiyan indemnity agreement reason:
satisfactory in form, substance and amount to tbhenany or, in the case of mutilation, on surrenafethis Warrant to the Company
cancellation, the Company shall, within a reasomaibhe, execute and deliver to Holder, in lieuho§ tWarrant, a new warrant of like tenor
amount.

1.6 Treatment of Warrant Upon Acquisitimf Company.
€) Acquisition For the purpose of this WarrantAtquisition ” means any transaction or series of related traiosa

involving: (i) the sale, lease, exclusive licengepther disposition of all or substantially allthie assets of the Company (ii) any merger ¢
Company into or consolidation of the Company witiother person or entity (other than a merger orsclidation effected exclusively
change the Compars/’domicile), or any other corporate reorganizationwhich the stockholders of the Company in thegipacity as sut
immediately prior to such merger, consolidationr@organization, own less than a majority of the @any’'s (or the surviving or succes
entity’s) outstanding voting power immediately after suokerger, consolidation or reorganization (or, if Fu€ompany stockholde
beneficially own a majority of the outstanding vigti power of the surviving or successor entity asinofediately after such merg
consolidation or reorganization, such survivingsoccessor entity is not the Company); or (iii) aale or other transfer by the stockholde
the Company of shares representing at least a ityapdithe Company’s then-total outstanding comdineting power.

(b) Treatment of Warrant at Acquisitiolm the event of an Acquisition in which the catesiation to be received by -
Company'’s stockholders consists solely of cashelpadf Marketable Securities or a combination ofltand Marketable Securities (a
Cash/Public Acquisition”), either (i) Holder shall exercise this Warrant parsuto Section 1.1 and/or 1.2 and such exerciseb&ideeme
effective immediately prior to and contingent ugba consummation of such Acquisition or (ii) if ldel elects not to exercise the Warrant,
Warrant will expire immediately prior to the consmation of such Acquisition.




(c) The Company shall provide Holder wittitten notice of its request relating to the C&sllic Acquisition (togeth
with such reasonable information as Holder may awaBly require regarding the treatment of this \Matrrin connection with su
contemplated Cash/Public Acquisition giving risestwh notice), which is to be delivered to Holdet less than seven (7) Business Days
to the closing of the proposed Cash/Public Acqaisitin the event the Company does not provide suntite, then if, immediately prior to t
Cash/Public Acquisition, the fair market value ofecShare (or other security issuable upon the eseetereof) as determined in accord:
with Section 1.3 above would be greater than ther&via Price in effect on such date, then this Wdrshall automatically be deemed on an
of such date to be exercised pursuant to Sectdmlove as to all Shares (or such other securfiesyhich it shall not previously have b
exercised, and the Company shall promptly notify lfolder of the number of Shares (or such othaurgt@s) issued upon such exercise tc
Holder and Holder shall be deemed to have restdel of the representations and warranties in@edtof the Warrant as the date thereof.

(d) Upon the closing of any Acquisitiorhet than a Cash/Public Acquisition defined abokie,acquiring, surviving
successor entity shall assume the obligationsisMtarrant, and this Warrant shall thereafter ber@zable for the same securities and/or «
property as would have been paid for the Sharemlds upon exercise of the unexercised portiorhisf YWarrant as if such Shares w
outstanding on and as of the closing of such Adtmiis subject to further adjustment from time imé in accordance with the provision:
this Warrant.

(e) As used in this WarrantMarketable Securities” means securities meeting all of the following reguients: (i
the issuer thereof is then subject to the reporteguirements of Section 13 or Section 15(d) of $eeurities Exchange Act of 1934,
amended (the Exchange Act”), and is then current in its filing of all requiregiports and other information under the Act andEkehang
Act; (ii) the class and series of shares or otleeusty of the issuer that would be received byddolin connection with the Acquisition w
Holder to exercise this Warrant on or prior to thesing thereof is then traded in Trading Marketd diii) following the closing of suc
Acquisition, Holder would not be restricted frombtialy re-selling all of the issues’shares and/or other securities that would baweddoy
Holder in such Acquisition were Holder to exerciseconvert this Warrant in full on or prior to tkh#sing of such Acquisition, except to
extent that any such restriction (x) arises solelgler federal or state securities laws, rules gulegions, and (y) does not extend beyond si
months from the closing of such Acquisition.

SECTION 2. ADJUSTMENTS TO THE SHARES ANBARRANT PRICE.

2.1 Stock Dividends, Splits, Ettf the Company declares or pays a dividend diridigtion on the outstanding sha
of the Class payable in common stock or other siesiror property (other than cash), then upon @gerof this Warrant, for each Sh
acquired, Holder shall receive, without additiooast to Holder, the total number and kind of se®siand property which Holder would h:
received had Holder owned the Shares of record #sealate the dividend or distribution occurrédhe Company subdivides the outstan:
shares of the Class by reclassification or othexvitdo a greater number of shares, the number afeShpurchasable hereunder sha
proportionately increased and the Warrant Pricdl $leaproportionately decreased. If the outstandihgres of the Class are combine
consolidated, by reclassification or otherwisepiat lesser number of shares, the Warrant Pricé bbaproportionately increased and
number of Shares shall be proportionately decreased

2.2 Reclassification, Exchange, Comlimest or Substitution Upon any event whereby all of the outstandingesha
the Class are reclassified, exchanged, combindsstituted, or replaced for, into, with or by Compasecurities of a different class ant
series, then from and after the consummation oh sawent, this Warrant will be exercisable for thenier, class and series of Comg
securities that Holder would have received hadShares been outstanding on and as of the consuamwdtsuch event, and subject to fur
adjustment thereafter from time to time in accomawith the provisions of this Warrant. The prosrs of this Section 2.2 shall similarly ap
to successive reclassifications, exchanges, conibimsasubstitutions, replacements or other singlants.

2.3 Intentionally Left Blank

2.4 Adjustments for Diluting Issuancé¥ithout duplication of any adjustment otherwisevided for in this Section
the number of shares of common stock issuable apawersion of the Shares shall be subject todihttion adjustment from time to time
the manner set forth in the Compasrticles or Certificate of Incorporation as ietlshares were issued and outstanding on and he dat
of any such required adjustment.




25 No Fractional Shar&lo fractional Share shall be issuable upon egerof this Warrant and the number of Sh
to be issued shall be rounded down to the nearbstewShare. If a fractional Share interest ariggsnuany exercise of the Warrant,
Company shall eliminate such fractional Share egeby paying Holder in cash the amount computechblfiplying the fractional interest
(i) the fair market value (as determined in accoogawith Section 1.3 above) of a full Share, 1é$¢He then-effective Warrant Price.

2.6 Notice/Certificate as to Adjustmentdpon each adjustment of the Warrant Price, CdasBor number of Shar:
the Company, at the Comparyéxpense, shall notify Holder in writing withinr@asonable time setting forth the adjustments ¢oWarrar
Price, Class and/or number of Shares and facts which such adjustment is based. The Company siyadin written request from Hold
furnish Holder with a certificate of its Chief Fimgal Officer, including computations of such adjusent and the Warrant Price, Class
number of Shares in effect upon the date of sugkstdent.

SECTION 3. REPRESENTATIONS AND COVENANTHY THE COMPANY.
3.1 Representations and Warrantielse Company represents and warrants to, andsagiég the Holder as follows:
€)) All Shares which may be issued upanetkercise of this Warrant, and all securitiegnij, issuable upon convers

of the Shares, shall, upon issuance, be duly aatdrvalidly issued, fully paid and n@ssessable, and free of any liens and encumbi
except for restrictions on transfer provided foreie or under applicable federal and state seesrlaws. The Company covenants that it
at all times cause to be reserved and kept availal of its authorized and unissued capital skt number of shares of the Class, corr
stock and other securities as will be sufficienpgsmit the exercise in full of this Warrant ané tonversion of the Shares into common ¢
or such other securities.

(b) The Compang’capitalization table attached hereto as Schediddrue and complete, in all material respecso
the Issue Date.

3.2 Notice of Certain Event the Company proposes at any time to:

(a) declare any dividend or distributiopon the outstanding shares of the Class or comrtamk,swhether in cas

property, stock, or other securities and whetherabra regular cash dividend,;

(b) offer for subscription or sale proa#d the holders of the outstanding shares of thesCany additional shares of .
class or series of the Company’s stock (other thasuant to contractual pre-emptive rights);

(c) effect any reclassification, exchangembination, substitution, reorganization or rétjation of the outstandii
shares of the Class; or

(d) effect an Acquisition or to liquidattissolve or wind up;
then, in connection with each such event, the Comghaall give Holder:

(1) at least seven (7) Business Days midtten notice of the date on which a record wdl taken for suc
dividend, distribution, or subscription rights (aspecifying the date on which the holders of ouditag shares of the Class will be enti
thereto) or for determining rights to vote, if anyyespect of the matters referred to in (a) d)dpove; and

(2) in the case of the matters referrenh t¢) and (d) above at least seven (7) Business [Paor written notic

of the date when the same will take place (andifieg the date on which the holders of outstandéhgres of the Class will be entitlec
exchange their shares for the securities or othapguty deliverable upon the occurrence of sucmgve




Reference is made to Section 1.6(c) whereby thig&kawill be deemed to be exercised pursuant thi@e1.2 hereof if the Company does
give written notice to Holder of an Acquisition mesjuired by the terms hereof. Company will alsovjate information requested by Holder t
is reasonably necessary to enable Holder to comiptyHolder’s accounting or reporting requirements.

SECTION 4. REPRESENTATIONS, WARRANTIES OHE HOLDER.

The Holder represents and warrants to the Compaifiyllaws:

4.1 Purchase for Own Accourithis Warrant and the securities to be acquirezhugxercise of this Warrant by Holi
are being acquired for investment for Holdesiccount, not as a nominee or agent, and notamiiew to the public resale or distribution wit
the meaning of the Act. Holder also representsithats not been formed for the specific purposeasfuiring this Warrant or the Shares.

4.2 Disclosure of InformationHolder is aware of the Compagybusiness affairs and financial condition and
received or has had full access to all the inforomait considers necessary or appropriate to makiefarmed investment decision with resj
to the acquisition of this Warrant and its undertysecurities. Holder further has had an opponunitask questions and receive answers
the Company regarding the terms and conditione@bffering of this Warrant and its underlying séies and to obtain additional informat
(to the extent the Company possessed such infaymati could acquire it without unreasonable effirtexpense) necessary to verify
information furnished to Holder or to which Holdeas access.

4.3 Investment ExperiencElolder understands that the purchase of this &iaand its underlying securities invol
substantial risk. Holder has experience as an tov@s securities of companies in the developméages and acknowledges that Holder can
the economic risk of such Holdsrinvestment in this Warrant and its underlyingusigies and has such knowledge and experiencenantiia
or business matters that Holder is capable of ewialg the merits and risks of its investment irs tiarrant and its underlying securities an
has a preexisting personal or business relationstiipthe Company and certain of its officers, diogs or controlling persons of a nature
duration that enables Holder to be aware of theagiter, business acumen and financial circumstaofcesch persons.

4.4 Accredited Investor Statuslolder is an “accredited investowithin the meaning of Regulation D promulge
under the Act.

4.5 The Act Holder understands that this Warrant and the esh@&@suable upon exercise hereof have not
registered under the Act in reliance upon a speeifiemption therefrom, which exemption depends ppamong other things, the bona 1
nature of the Holdes investment intent as expressed herein. Holdeerstehds that this Warrant and the Shares issued apy exercis
hereof must be held indefinitely unless subsequemrtyistered under the Act and qualified under igpple state securities laws, or un
exemption from such registration and qualificatése otherwise available. Holder is aware of thevigions of Rule 144 promulgated under
Act.

4.6 No Voting Rights Holder, as a Holder of this Warrant, will not leaany voting rights until the exercise of -

Warrant.




SECTION 5. MISCELLANEQUS.

5.1 Term; Automatic Cashless ExerciserJgxpiration.

(a) Term Subiject to the provisions of Section 1.6 abokis, Warrant is exercisable in whole or in partra ime ani
from time to time on or before 6:00 PM, Easterngtimn the Expiration Date and shall be void theesaf

(b) Automatic Cashless Exercise upon Eatigin. In the event that, upon the Expiration Date,fie market value ¢
one Share (or other security issuable upon theceseshereof) as determined in accordance with &edti3 above is greater than the Wal
Price in effect on such date, then this Warranll siiomatically be deemed on and as of such dale texercised pursuant to Section 1.2 a
as to all Shares (or such other securities) fockviti shall not previously have been exercised,taedCompany shall, within a reasonable t
deliver a certificate representing the Sharesfoh ®ther securities) issued upon such exercistolder.

5.2 LegendsEach certificate evidencing Shares (and eaclificateé evidencing the securities issued upon crsiue
of any Shares, if any) shall be imprinted with @eled in substantially the following form:

THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT IBBEN REGISTERED UNDER THE SECURITII
ACT OF 1933, AS AMENDED (THE ‘ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET
FORTH IN THAT CERTAIN WARRANT TO PURCHASE STOCK IS%D BY THE ISSUER TO OXFORD FINANC
LLC DATED JANUARY 7, 2015, MAY NOT BE OFFERED, SOLDPLEDGED OR OTHERWISE TRANSFERRIE
UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND LAW®R, IN THE OPINION OF LEGAL COUNSEL |
FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUGBFFER, SALE, PLEDGE OR OTHER TRANSF
IS EXEMPT FROM SUCH REGISTRATION.

5.3 Compliance with Securities Laws aankfer. This Warrant and the Shares issued upon exeofitdgs Warrar
(and the securities issuable, directly or indingatipon conversion of the Shares, if any) may motrbnsferred or assigned in whole or in
except in compliance with applicable federal aratessecurities laws by the transferor and the fea@s (including, without limitation, tl
delivery of investment representation letters aegal opinions reasonably satisfactory to the Compas reasonably requested by
Company). The Company shall not require Holderrtwsigle an opinion of counsel if the transfer isatoaffiliate of Holder, provided that &
such transferee is an “accredited invests”defined in Regulation D promulgated under thé Additionally, the Company shall also
require an opinion of counsel if there is no mateguestion as to the availability of Rule 144 pubgated under the Act.

5.4 Intentionally Left Blank.

5.5 Transfer ProcedureAfter receipt by Oxford of the executed Warra@tford may transfer all or part of tl
Warrant to one or more of Oxford’s affiliates (eaeim “ Oxford Affiliate "), by execution of an Assignment substantially in tblen ol
Appendix 2. Subject to the provisions of Articl& &and upon providing the Company with written neti©xford, any such Oxford Affiliate a
any subsequent Holder, may transfer all or parthisf Warrant or the Shares issuable upon exerdishio Warrant (or the Shares issuz
directly or indirectly, upon conversion of the Ségrif any) to any other transferee, provided, h@xein connection with any such transfer,
Oxford Affiliate(s) or any subsequent Holder wilivg the Company notice of the portion of the Watrbeing transferred with the nar
address and taxpayer identification number of thesferee and Holder will surrender this Warranthe Company for reissuance to
transferee(s) (and Holder if applicable).




5.6 Noatices All notices and other communications hereundemfthe Company to the Holder, or vice versa, dbe
deemed delivered and effective (i) when given peally, (i) on the third (3rd) Business Day aftezitg mailed by firstlass registered
certified mail, postage prepaid, (iii) upon actuadeipt if given by facsimile or electronic maildasuch receipt is confirmed in writing by
recipient, or (iv) on the first Business Day followg delivery to a reliable overnight courier sesjicourier fee prepaid, in any case at
address as may have been furnished to the Compadtglder, as the case may be, in writing by the Gany or such Holder from time to tii
in accordance with the provisions of this Sectidh All notices to Holder shall be addressed aefied until the Company receives notice
change of address in connection with a transfetteerwise:

Oxford Finance LLC

133 N. Fairfax Street

Alexandria, VA 22314

Attn: Legal Department

Telephone: (703) 519-4900

Facsimile: (703) 519-5225

Email: LegalDepartment@ oxfordfinance.com

Notice to the Company shall be addressed as folloviisHolder receives notice of a change in adstres

ACURA PHARMACEUTICALS, INC.
616 N. North Court, Suite 120
Palatine, lllinois

Attn: Peter A. Clemens

Fax: (847) 705-5399

Email: pclemens@acurapharm.com

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

LeClairRyan

One Riverfront Plaza

1037 Raymond Boulevard
Sixteenth Floor

Newark, New Jersey 07102

Attn: John P. Reilly

Fax: (973) 491-3511

Email: John.Reilly@leclairryan.com

5.7 Waiver This Warrant and any term hereof may be changedjed, discharged or terminated (either geneia
in a particular instance and either retroactivelpimspectively) only by an instrument in writinigised by the party against which enforcer
of such change, waiver, discharge or terminaticgoigyht.

5.8 AttorneysFees. In the event of any dispute between the partmscerning the terms and provisions of
Warrant, the party prevailing in such dispute sho&l entitled to collect from the other party allstoincurred in such dispute, includ
reasonable attorneys’ fees.

59 Counterparts; Facsimile/Electronign&tures This Warrant may be executed in counterpartfalthich togethe
shall constitute one and the same agreement. Aymatire page delivered electronically or by fackirshall be binding to the same exter
an original signature page with regards to anyemgent subject to the terms hereof or any amendthergto.

5.10 Governing LawThis Warrant shall be governed by and constraneatcordance with the laws of the State of
York, without giving effect to its principles regting conflicts of law.




5.11 HeadingsThe headings in this Warrant are for purposagfeirence only and shall not limit or otherwisesaffthe
meaning of any provision of this Warrant.

5.12 Business Days Business Day’ is any day that is not a Saturday, Sunday or avddgh banks in the State
New York or Commonwealth of Virginia are clos:

[Remainder of page left blank intentionally]

[Signature page follows]




IN WITNESS WHEREOF, the parties have caused thisrréivid to Purchase Stock to be executed by theiy @uithorize
representatives effective as of the Issue Dataemraibove.

“COMPANY”
ACURA PHARMACEUTICALS, INC.

By:  /s/Peter A. Clemer

Name: Peter A. Clemen
(Print)
Title: Sr. VP & CFO

“HOLDER”
OXFORD FINANCE LLC

By:  /s/IMark Davis

Name: Mark Davis
(Print)
Title:  Vice Presider-Finance, Secretary & Treasu

[Signature Page to Warrant to Purchase Stock-A2]




APPENDIX 1

NOTICE OF EXERCISE

1. The undersigned Holder hereby exercisesright purchase shares of the Cami@twck of ACUR/
PHARMACEUTICALS, INC. (the “Company ") in accordance with the attached Warrant To Purclsisek, and tenders payment of
aggregate Warrant Price for such shares as follows:

check in the amount of $ payable dewoof the Company enclosed herewith
O Wire transfer of immediately available fundgtie Company’s account
O Cashless Exercise pursuant to Section 1.ReofMarrant
O Other [Describe]
2. Please issue a certificate or certifisaepresenting the Shares in the name speciiesvb

Holders Name

(Address)

3. By its execution below and for the Heraf the Company, Holder hereby restates eadh®fepresentations and warrantie
Section 4 of the Warrant to Purchase Stock aseofittie hereof.

HOLDER:

By:

Name:

Title:

Date:

Appendix1




APPENDIX 2
ASSIGNMENT
For value received, Oxford Finance LLC hereby selsigns and transfers unto
Name: [OXFORD TRANSFEREE

Address:

Tax ID:

that certain Warrant to Purchase Stock issued by R& PHARMACEUTICALS, INC. (the “Company”), on January 7, 2015 (the “
Warrant ") together with all rights, title and interest tha.

OXFORD FINANCE LLC

By:

Name:

Title:

Date:

By its execution below, and for the benefit of thempany, [OXFORD TRANSFEREE] makes each of theasgmtations and warranties
forth in Article 4 of the Warrant and agrees toadher provisions of the Warrant as of the datedbier

[OXFORD TRANSFEREE

By:

Name:

Title: 1

Appendix2




SCHEDULE 1

Company Capitalization Table

Common

Comon Stock Restricted Stock Common Fully Diluted Percent of
Beneficial Owner Outstanding Stock Units Warrants Stock Options Shares Total
Galen Partners Ill, L.F 10,284,67 - - 10,284,67 19.0%%
Galen Partners International
I, L.P. 927,46( - - 927,46( 1.72%
Galen Employee Fund lil, L.I 42,36 - - 42,36 0.0&%
Essex Woodlands Health
Ventures V 9,781,98! - - 9,781,98! 18.16%
Robert Jone 62,77¢ - 1,159,50! 1,222,27 2.21%
Peter A. Clemen 279,51¢ - 600,00( 879,51t 1.63%
Robert Seise 110,72! - 374,50( 485,22! 0.9(%
James Emig| 198,30« - 342,50( 540,80: 1.00%
Albert Brzeczkc 26,00( - 452,00( 478,00( 0.8%%
William Skelly 5,00( 36,76¢ - 90,00( 131,76 0.24%
Bruce Wessol 94,90¢ 36,76¢ - 90,00( 221,66¢ 0.41%
George Ros 3,00( 36,76¢ - 90,00( 129,76: 0.24%
Immanuel Thangar - 36,76¢ - 90,00( 126,76« 0.22%
Brad Rivet 2,00( - 266,00( 268,00( 0.5(%
Other employee 437,38 - 910,66 1,348,05! 2.5(%
Non-insiders 26,591,88 297,80! 111,25( 27,000,94 50.12%
Totals 48,847,98 147,05¢ 297,80! 4,576,41 53,869,26 100.(%
Percent of Total 90.7% 0.2% 0.€% 8.5% 100.(%

Does Not Include 51,546 RSUs (206,184) being issa&ach of 4 Non-Employee Directors on 1/2/201Bxahange of existing RSUs on

1/2//2015

Schedulel




Exhibit 10.11

THIS WARRANT AND THE SHARES ISSUABLE HEREUNDER HAVROT BEEN REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED (THE “ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET FORTH IN SECTIONS 5
AND 5.4 BELOW, MAY NOT BE OFFERED, SOLD, PLEDGED OBTHERWISE TRANSFERRED UNLESS AND UNTIL REGISTERI
UNDER SAID ACT AND LAWS OR, IN THE OPINION OF LEGAICOUNSEL IN FORM AND SUBSTANCE SATISFACTORY TO Tt
COMPANY, SUCH OFFER, SALE, PLEDGE OR OTHER TRANSFEREXEMPT FROM SUCH REGISTRATION.

AMENDED AND RESTATED WARRANT TO PURCHASE STOCK (A3)

Company: ACURA PHARMACEUTICALS, INC., a New York corporatic

Number of Shares: 44,671

Type/Series of Stocl Common Stocl

Warrant Price: $0.504 per share (which represletaverage closing price of the Company’s comstook for the previous

ten days of trading, calculated on the day befoeatsuance of this Warrai

Issue Date: January7, 201
Expiration Date: December 27, 2020. See also Section 5..
Credit Facility: This Amended and Restated WartarRurchase Stock {Varrant ") is issued in connection with that certain

Loan and Security Agreement of even date herewitbrey Oxford Finance LLC, as Lender and Collateral
Agent, the Lenders from time to time party theratag the Company and (as modified, amended anestated
from time to time, th¢“ Loan Agreement”).

THIS WARRANT CERTIFIES THAT, for good and valuabt®nsideration, OXFORD FINANCE LLC ( Oxford " and, togethe
with any successor or permitted assignee or tregesfef this Warrant or of any shares issued upa@mncése hereof, ‘Holder ") is entitled t
purchase the number of fully paid and non-assessaidres (the Shares”) of the above-stated Type/Series of Stock (th@ldss”) of the
above-named company (th&€€Cbmpany ") at the abovestated Warrant Price, all as set forth above arabassted pursuant to Section 2 of
Warrant, subject to the provisions and upon thesesind conditions set forth in this Warrant. Thiarvdnt amends and restates in its eni
that certain warrant numbered A3, issued by the izom on December 27, 2013.

SECTION 1. EXERCISE.

1.1 Method of ExerciseHolder may at any time and from time to time eig® this Warrant, in whole or in part,
delivering to the Company the original of this Waant together with a duly executed Notice of Exerdéissubstantially the form attached he
as Appendix 1 and, unless Holder is exercising Werant pursuant to a cashless exercise set ifor8ection 1.2, a check, wire transfe
sameday funds (to an account designated by the Companyjther form of payment acceptable to the Coman the aggregate Warr:
Price for the Shares being purchased.

1.2 Cashless Exercis€n any exercise of this Warrant, in lieu of papmef the aggregate Warrant Price in
manner as specified in Section 1.1 above, but wikerin accordance with the requirements of Sectidn Holder may elect to receive Shi
equal to the value of this Warrant, or portion loéras to which this Warrant is being exercised. r€hpon, the Company shall issue to
Holder such number of fully paid and non-assess8héges as are computed using the following formula




X =Y(A-B)/A
where:
X = the number of Shares to be issued to the Hc

Y = the number of Shares with respect to which ¥iesrant is being exercised (inclusive of the Share
surrendered to the Company in payment of the agdeedyarrant Price

A= the Fair Market Value (as determined pursuant ti&e 1.3 below) of one Share; ¢
B= the Warrant Pric
1.3 Fair Market Valuelf the Companys common stock is then traded or quoted on a retjorecognized securiti

exchange, inter-dealer quotation system or ovecthmter market (a Trading Market ”) and the Class is common stock, the fair m:
value of a Share shall be the closing price ordaf# price of a share of common stock reportedhferBusiness Day immediately before
date on which Holder delivers this Warrant togethih its Notice of Exercise to the Company. If tBempanys common stock is not trac
in a Trading Market, the Board of Directors of tBempany shall determine the fair market value @hare in its reasonable good f.
judgment.

1.4 Delivery of Certificate and New Wamt . Within a reasonable time after Holder exercidgs Warrant in th
manner set forth in Section 1.1 or 1.2 above, thengany shall deliver to Holder a certificate repragg the Shares issued to Holder t
such exercise and, if this Warrant has not bedy éxdercised and has not expired, a new warratikeftenor representing the Shares nc
acquired.

15 Replacement of WarranOn receipt of evidence reasonably satisfactorythes Company of the loss, thi
destruction or mutilation of this Warrant and, letcase of loss, theft or destruction, on deliveiyan indemnity agreement reason:
satisfactory in form, substance and amount to tbhenany or, in the case of mutilation, on surrenafethis Warrant to the Company
cancellation, the Company shall, within a reasomaibhe, execute and deliver to Holder, in lieuho§ tWarrant, a new warrant of like tenor
amount.

1.6 Treatment of Warrant Upon Acquisit@mfriCompany.
€) Acquisition For the purpose of this WarrantAtquisition ” means any transaction or series of related traiosa

involving: (i) the sale, lease, exclusive licengepther disposition of all or substantially allthie assets of the Company (ii) any merger ¢
Company into or consolidation of the Company witiother person or entity (other than a merger orsclidation effected exclusively
change the Compars/’domicile), or any other corporate reorganizationwhich the stockholders of the Company in thegipacity as sut
immediately prior to such merger, consolidationr@organization, own less than a majority of the @any’'s (or the surviving or succes
entity’s) outstanding voting power immediately after suokerger, consolidation or reorganization (or, if Fu€ompany stockholde
beneficially own a majority of the outstanding vigti power of the surviving or successor entity asinofediately after such merg
consolidation or reorganization, such survivingsoccessor entity is not the Company); or (iii) aale or other transfer by the stockholde
the Company of shares representing at least a ityapdithe Company’s then-total outstanding comdineting power.

(b) Treatment of Warrant at Acquisitiolm the event of an Acquisition in which the catesiation to be received by -
Company'’s stockholders consists solely of cashelpadf Marketable Securities or a combination ofltand Marketable Securities (a
Cash/Public Acquisition”), either (i) Holder shall exercise this Warrant parsuto Section 1.1 and/or 1.2 and such exerciseb&ideeme
effective immediately prior to and contingent ugba consummation of such Acquisition or (ii) if ldel elects not to exercise the Warrant,
Warrant will expire immediately prior to the consmation of such Acquisition.




(c) The Company shall provide Holder withtten notice of its request relating to the C&Holic Acquisition (togeth:
with such reasonable information as Holder may awaBly require regarding the treatment of this \Matrrin connection with su
contemplated Cash/Public Acquisition giving risestwh notice), which is to be delivered to Holdet less than seven (7) Business Days
to the closing of the proposed Cash/Public Acqaisitin the event the Company does not provide suntite, then if, immediately prior to t
Cash/Public Acquisition, the fair market value ofeoShare (or other security issuable upon the eseetereof) as determined in accord:
with Section 1.3 above would be greater than ther&via Price in effect on such date, then this Wdrshall automatically be deemed on an
of such date to be exercised pursuant to Sectdmlove as to all Shares (or such other securfiesyhich it shall not previously have b
exercised, and the Company shall promptly notigy lfolder of the number of Shares (or such otheaurgtéas) issued upon such exercise tc
Holder and Holder shall be deemed to have restseld of the representations and warranties in@eétof the Warrant as the date thereof.

(d) Upon the closing of any Acquisitiorhet than a Cash/Public Acquisition defined abokie,acquiring, surviving
successor entity shall assume the obligationsisMtarrant, and this Warrant shall thereafter ber@zable for the same securities and/or «
property as would have been paid for the Sharemlide upon exercise of the unexercised portiorhisf YWarrant as if such Shares w
outstanding on and as of the closing of such Adtmiis subject to further adjustment from time imé in accordance with the provision:
this Warrant.

(e) As used in this WarrantMarketable Securities” means securities meeting all of the following reguients: (i
the issuer thereof is then subject to the reporteguirements of Section 13 or Section 15(d) of $eeurities Exchange Act of 1934,
amended (the Exchange Act”), and is then current in its filing of all requiregiports and other information under the Act andEkehang
Act; (ii) the class and series of shares or otkeeusty of the issuer that would be received byddolin connection with the Acquisition w
Holder to exercise this Warrant on or prior to thesing thereof is then traded in Trading Marketd diii) following the closing of suc
Acquisition, Holder would not be restricted frombtialy re-selling all of the issues’shares and/or other securities that would baweddoy
Holder in such Acquisition were Holder to exerciseconvert this Warrant in full on or prior to th#sing of such Acquisition, except to
extent that any such restriction (x) arises solelgler federal or state securities laws, rules gulegions, and (y) does not extend beyond si
months from the closing of such Acquisition.

SECTION 2. ADJUSTMENTS TO THE SHARES ANBARRANT PRICE.

2.1 Stock Dividends, Splits, Ettf the Company declares or pays a dividend dridigtion on the outstanding sha
of the Class payable in common stock or other siesiror property (other than cash), then upon @gerof this Warrant, for each Sh
acquired, Holder shall receive, without additiooast to Holder, the total number and kind of se®siand property which Holder would hi
received had Holder owned the Shares of record #sealate the dividend or distribution occurrédhe Company subdivides the outstan:
shares of the Class by reclassification or othervitdo a greater number of shares, the number afeShpurchasable hereunder sha
proportionately increased and the Warrant Pricdl $leaproportionately decreased. If the outstandihgres of the Class are combine
consolidated, by reclassification or otherwisepiat lesser number of shares, the Warrant Pricé bbaproportionately increased and
number of Shares shall be proportionately decreased

2.2 Reclassification, Exchange, Comlimest or Substitution Upon any event whereby all of the outstandingesha
the Class are reclassified, exchanged, combindsstituted, or replaced for, into, with or by Compasecurities of a different class ant
series, then from and after the consummation oh sawent, this Warrant will be exercisable for thenier, class and series of Comg
securities that Holder would have received hadshares been outstanding on and as of the consuamudtsuch event, and subject to fur
adjustment thereafter from time to time in accomawith the provisions of this Warrant. The prosrs of this Section 2.2 shall similarly ap
to successive reclassifications, exchanges, conibimsasubstitutions, replacements or other singlants.

2.3 Intentionally Left Blank

2.4 Adjustments for Diluting Issuancé¥ithout duplication of any adjustment otherwisevided for in this Section
the number of shares of common stock issuable apawersion of the Shares shall be subject todihttion adjustment from time to time
the manner set forth in the Compamyrticles or Certificate of Incorporation as iktlShares were issued and outstanding on and ke dat
of any such required adjustment.




25 No Fractional Shar&lo fractional Share shall be issuable upon egerof this Warrant and the number of Sh
to be issued shall be rounded down to the nearbstewShare. If a fractional Share interest ariggsnuany exercise of the Warrant,
Company shall eliminate such fractional Share egeby paying Holder in cash the amount computechblfiplying the fractional interest
(i) the fair market value (as determined in accoodgawith Section 1.3 above) of a full Share, |é$¢He then-effective Warrant Price.

2.6 Notice/Certificate as to Adjustmentdpon each adjustment of the Warrant Price, CdasEor number of Shar:
the Company, at the Comparyéxpense, shall notify Holder in writing withinr@asonable time setting forth the adjustments ¢oWarrar
Price, Class and/or number of Shares and facts which such adjustment is based. The Company algadin written request from Hold
furnish Holder with a certificate of its Chief Fimgal Officer, including computations of such adjusnt and the Warrant Price, Class
number of Shares in effect upon the date of sugkstdent.

SECTION 3. REPRESENTATIONS AND COVENANTH THE COMPANY.
3.1 Representations and Warrantielse Company represents and warrants to, andsagiég the Holder as follows:
(a) All Shares which may be issued up@nekercise of this Warrant, and all securitiegnif, issuable upon convers

of the Shares, shall, upon issuance, be duly aatdrvalidly issued, fully paid and n@ssessable, and free of any liens and encumbi
except for restrictions on transfer provided foreie or under applicable federal and state seesrlaws. The Company covenants that it
at all times cause to be reserved and kept availal of its authorized and unissued capital st number of shares of the Class, corr
stock and other securities as will be sufficienpéomit the exercise in full of this Warrant ané tonversion of the Shares into common ¢
or such other securities.

(b) The Compang’capitalization table attached hereto as Schediddrue and complete, in all material respecso
the Issue Date.

3.2 Notice of Certain Event the Company proposes at any time to:

€) declare any dividend or distributiopon the outstanding shares of the Class or comrtamk,swhether in cas

property, stock, or other securities and whetherabra regular cash dividend,;

(b) offer for subscription or sale proa#d the holders of the outstanding shares of thesCany additional shares of .
class or series of the Company’s stock (other thasuant to contractual pre-emptive rights);

(c) effect any reclassification, exchangembination, substitution, reorganization or rétjation of the outstandii
shares of the Class; or

(d) effect an Acquisition or to liquidattissolve or wind up;
then, in connection with each such event, the Comghaall give Holder:

(1) at least seven (7) Business Days midtten notice of the date on which a record wl taken for suc
dividend, distribution, or subscription rights (aspecifying the date on which the holders of ouditag shares of the Class will be enti
thereto) or for determining rights to vote, if anyyespect of the matters referred to in (a) d)dpove; and

(2) in the case of the matters referrenh t¢) and (d) above at least seven (7) Business [Paor written notic

of the date when the same will take place (andifieg the date on which the holders of outstandéhgres of the Class will be entitlec
exchange their shares for the securities or othapguty deliverable upon the occurrence of sucmgve




Reference is made to Section 1.6(c) whereby thig&kawill be deemed to be exercised pursuant thi@e1.2 hereof if the Company does
give written notice to Holder of an Acquisition mesjuired by the terms hereof. Company will alsovjate information requested by Holder t
is reasonably necessary to enable Holder to comiptyHolder’s accounting or reporting requirements.

SECTION 4. REPRESENTATIONS, WARRANTIES OHE HOLDER.

The Holder represents and warrants to the Compaifiyllaws:

4.1 Purchase for Own Accourithis Warrant and the securities to be acquirezhugxercise of this Warrant by Holi
are being acquired for investment for Holdesiccount, not as a nominee or agent, and notamiiew to the public resale or distribution wit
the meaning of the Act. Holder also representsithats not been formed for the specific purposeasfuiring this Warrant or the Shares.

4.2 Disclosure of InformationHolder is aware of the Compagybusiness affairs and financial condition and
received or has had full access to all the inforomait considers necessary or appropriate to makiefarmed investment decision with resj
to the acquisition of this Warrant and its undertysecurities. Holder further has had an opponunitask questions and receive answers
the Company regarding the terms and conditione@bffering of this Warrant and its underlying séies and to obtain additional informat
(to the extent the Company possessed such infaymati could acquire it without unreasonable effirtexpense) necessary to verify
information furnished to Holder or to which Holdeas access.

4.3 Investment ExperiencElolder understands that the purchase of this &iaand its underlying securities invol
substantial risk. Holder has experience as an tov@s securities of companies in the developméages and acknowledges that Holder can
the economic risk of such Holdsrinvestment in this Warrant and its underlyingusigies and has such knowledge and experiencenantiia
or business matters that Holder is capable of ewialg the merits and risks of its investment irs tiarrant and its underlying securities an
has a preexisting personal or business relationstiipthe Company and certain of its officers, diogs or controlling persons of a nature
duration that enables Holder to be aware of theagiter, business acumen and financial circumstaofcesch persons.

4.4 Accredited Investor Statuslolder is an “accredited investowithin the meaning of Regulation D promulge
under the Act.

4.5 The Act Holder understands that this Warrant and the esh@&@suable upon exercise hereof have not
registered under the Act in reliance upon a speeifiemption therefrom, which exemption depends ppamong other things, the bona 1
nature of the Holdes investment intent as expressed herein. Holdeerstehds that this Warrant and the Shares issued apy exercis
hereof must be held indefinitely unless subsequemrtyistered under the Act and qualified under igpple state securities laws, or un
exemption from such registration and qualificatése otherwise available. Holder is aware of thevigions of Rule 144 promulgated under
Act.

4.6 No Voting Rights Holder, as a Holder of this Warrant, will not leaany voting rights until the exercise of -

Warrant.




SECTION 5. MISCELLANEQUS.

5.1 Term; Automatic Cashless ExerciserJgxpiration.

(a) Term Subiject to the provisions of Section 1.6 abokis, Warrant is exercisable in whole or in partra ime ani
from time to time on or before 6:00 PM, Easterngtimn the Expiration Date and shall be void theesaf

(b) Automatic Cashless Exercise upon Eatigin. In the event that, upon the Expiration Date,fie market value ¢
one Share (or other security issuable upon theceseshereof) as determined in accordance with &edti3 above is greater than the Wal
Price in effect on such date, then this Warranll siiomatically be deemed on and as of such dale texercised pursuant to Section 1.2 a
as to all Shares (or such other securities) fockviti shall not previously have been exercised,taedCompany shall, within a reasonable t
deliver a certificate representing the Sharesfoh ®ther securities) issued upon such exercistolder.

5.2 LegendsEach certificate evidencing Shares (and eaclificateé evidencing the securities issued upon crsiue
of any Shares, if any) shall be imprinted with @eled in substantially the following form:

THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOT IBBEN REGISTERED UNDER THE SECURITII
ACT OF 1933, AS AMENDED (THE ‘ACT "), OR THE SECURITIES LAWS OF ANY STATE AND, EXCEPT ASET
FORTH IN THAT CERTAIN WARRANT TO PURCHASE STOCK IS%D BY THE ISSUER TO OXFORD FINANC
LLC DATED JANUARY 7, 2015, MAY NOT BE OFFERED, SOLDPLEDGED OR OTHERWISE TRANSFERRIE
UNLESS AND UNTIL REGISTERED UNDER SAID ACT AND LAW®R, IN THE OPINION OF LEGAL COUNSEL |
FORM AND SUBSTANCE SATISFACTORY TO THE ISSUER, SUGBFFER, SALE, PLEDGE OR OTHER TRANSF
IS EXEMPT FROM SUCH REGISTRATION.

5.3 Compliance with Securities Laws aankfer. This Warrant and the Shares issued upon exeofitdgs Warrar
(and the securities issuable, directly or indingatipon conversion of the Shares, if any) may motrbnsferred or assigned in whole or in
except in compliance with applicable federal aratessecurities laws by the transferor and the fea@s (including, without limitation, tl
delivery of investment representation letters aegal opinions reasonably satisfactory to the Compas reasonably requested by
Company). The Company shall not require Holderrtwsigle an opinion of counsel if the transfer isatoaffiliate of Holder, provided that &
such transferee is an “accredited invests”defined in Regulation D promulgated under thé Additionally, the Company shall also
require an opinion of counsel if there is no mateguestion as to the availability of Rule 144 pubgated under the Act.

5.4 Intentionally Left Blank.

5.5 Transfer ProcedureAfter receipt by Oxford of the executed Warra@tford may transfer all or part of tl
Warrant to one or more of Oxford’s affiliates (eaeim “ Oxford Affiliate "), by execution of an Assignment substantially in tblen ol
Appendix 2. Subject to the provisions of Articl& &and upon providing the Company with written neti©xford, any such Oxford Affiliate a
any subsequent Holder, may transfer all or parthisf Warrant or the Shares issuable upon exerdishio Warrant (or the Shares issuz
directly or indirectly, upon conversion of the Ségrif any) to any other transferee, provided, h@xein connection with any such transfer,
Oxford Affiliate(s) or any subsequent Holder wilivg the Company notice of the portion of the Watrbeing transferred with the nar
address and taxpayer identification number of thesferee and Holder will surrender this Warranthe Company for reissuance to
transferee(s) (and Holder if applicable).




5.6 Noatices All notices and other communications hereundemfthe Company to the Holder, or vice versa, dbe
deemed delivered and effective (i) when given peally, (i) on the third (3rd) Business Day aftezitg mailed by firstlass registered
certified mail, postage prepaid, (iii) upon actuadeipt if given by facsimile or electronic maildasuch receipt is confirmed in writing by
recipient, or (iv) on the first Business Day followg delivery to a reliable overnight courier sesjicourier fee prepaid, in any case at
address as may have been furnished to the Compadtglder, as the case may be, in writing by the Gany or such Holder from time to tii
in accordance with the provisions of this Sectidh All notices to Holder shall be addressed aefied until the Company receives notice
change of address in connection with a transfetteerwise:

Oxford Finance LLC

133 N. Fairfax Street

Alexandria, VA 22314

Attn: Legal Department

Telephone: (703) 519-4900

Facsimile: (703) 519-5225

Email: LegalDepartment@ oxfordfinance.com

Notice to the Company shall be addressed as folloviisHolder receives notice of a change in adstres

ACURA PHARMACEUTICALS, INC.
616 N. North Court, Suite 120
Palatine, lllinois

Attn: Peter A. Clemens

Fax: (847) 705-5399

Email: pclemens@acurapharm.com

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

LeClairRyan

One Riverfront Plaza

1037 Raymond Boulevard
Sixteenth Floor

Newark, New Jersey 07102

Attn: John P. Reilly

Fax: (973) 491-3511

Email: John.Reilly@leclairryan.com

5.7 Waiver This Warrant and any term hereof may be changaied, discharged or terminated (either genealin
a particular instance and either retroactively mispectively) only by an instrument in writing seghby the party against which enforcemel
such change, waiver, discharge or termination igkb

5.8 AttorneysFees. In the event of any dispute between the partieeerning the terms and provisions of this War
the party prevailing in such dispute shall be @itto collect from the other party all costs inewdr in such dispute, including reason
attorneys’ fees.

5.9 Counterparts; Facsimile/Electronicr@imres. This Warrant may be executed in counterpartpfalvhich togethe
shall constitute one and the same agreement. Aymatire page delivered electronically or by fackirshall be binding to the same exter
an original signature page with regards to anyemgent subject to the terms hereof or any amendthergto.

5.10 Governing LawThis Warrant shall be governed by and constraneactordance with the laws of the State of
York, without giving effect to its principles regting conflicts of law.




5.11 HeadingsThe headings in this Warrant are for purpose®f@ience only and shall not limit or otherwisesaffthe
meaning of any provision of this Warrant.

5.12 Business Day$ Business Day is any day that is not a Saturday, Sunday or andagh banks in the State of N
York or Commonwealth of Virginia are closed.

[Remainder of page left blank intentionally]

[Signature page follows]




IN WITNESS WHEREOF, the parties have caused thisrréivid to Purchase Stock to be executed by theiy @uithorize
representatives effective as of the Issue Dataemraibove.

“COMPANY”
ACURA PHARMACEUTICALS, INC.

By: /s/Peter A. Clemer

Name: Peter A. Clemen
(Print)
Title: Sr. VP & CFO

“HOLDER”
OXFORD FINANCE LLC

By: /sIMark Davis

Name: Mark Davis
(Print)
Title: Vice Presider-Finance, Secretary & Treasu

[ Signature Page to Warrant to Purchase Stock-A3




APPENDIX 1

NOTICE OF EXERCISE

1. The undersigned Holder hereby exercisesright purchase shares of the Cami@twck of ACUR/
PHARMACEUTICALS, INC. (the “Company ") in accordance with the attached Warrant To Purclsisek, and tenders payment of
aggregate Warrant Price for such shares as follows:

O check in the amount of $ payablrder of the Company enclosed herewith
O Wire transfer of immediately availablaéis to the Company’s account

O Cashless Exercise pursuant to Sect@ofithe Warrant

O Other [Describe]

2. Please issue a certificate or certifisaepresenting the Shares in the name speciiesvb

Holder s Name

(Address)

3. By its execution below and for the Heraf the Company, Holder hereby restates eadh®fepresentations and warrantie
Section 4 of the Warrant to Purchase Stock aseofittie hereof.

HOLDER:

By:

Name:

Title:

Date:

Appendix1




APPENDIX 2
ASSIGNMENT
For value received, Oxford Finance LLC hereby selsigns and transfers unto
Name: [OXFORD TRANSFEREE

Address:

Tax ID: ]

that certain Warrant to Purchase Stock issued by R& PHARMACEUTICALS, INC. (the “Company”), on January 7, 2015 (the “
Warrant ") together with all rights, title and interest than.

OXFORD FINANCE LLC

By:

Name:

Title:

Date:

By its execution below, and for the benefit of thempany, [OXFORD TRANSFEREE] makes each of theasgmtations and warranties
forth in Article 4 of the Warrant and agrees toadher provisions of the Warrant as of the datebier

[OXFORD TRANSFEREE

By:

Name:

Title: ]

Appendix2




SCHEDULE 1

Company Capitalization Table

Common

Comon Stock Restricted Stock Common Fully Diluted Percent of
Beneficial Owner Outstanding Stock Units Warrants Stock Options Shares Total
Galen Partners Ill, L.F 10,284,67 - - 10,284,67 19.0%%
Galen Partners International
I, L.P. 927,46( - - 927,46( 1.72%
Galen Employee Fund lil, L.I 42,36 - - 42,36 0.0&%
Essex Woodlands Health
Ventures V 9,781,98! - - 9,781,98! 18.16%
Robert Jone 62,77¢ - 1,159,50! 1,222,27 2.21%
Peter A. Clemen 279,51¢ - 600,00( 879,51t 1.63%
Robert Seise 110,72! - 374,50( 485,22! 0.9(%
James Emig| 198,30« - 342,50( 540,80: 1.00%
Albert Brzeczkc 26,00( - 452,00( 478,00( 0.8%%
William Skelly 5,00( 36,76¢ - 90,00( 131,76 0.24%
Bruce Wessol 94,90¢ 36,76¢ - 90,00( 221,66¢ 0.41%
George Ros 3,00( 36,76¢ - 90,00( 129,76: 0.24%
Immanuel Thangar - 36,76¢ - 90,00( 126,76« 0.22%
Brad Rivet 2,00( - 266,00( 268,00( 0.5(%
Other employee 437,38 - 910,66 1,348,05! 2.5(%
Non-insiders 26,591,88 297,80! 111,25( 27,000,94 50.12%
Totals 48,847,98 147,05¢ 297,80! 4,576,41 53,869,26 100.(%
Percent of Total 90.7% 0.2% 0.€% 8.5% 100.(%

Does Not Include 51,546 RSUs (206,184) being issa&ach of 4 Non-Employee Directors on 1/2/201Bxahange of existing RSUs on

1/2//2015

Schedulel




Exhibit 10.13
EXECUTION COPY
COLLABORATION AND LICENSE AGREEMENT
BETWEEN
ACURA PHARMACEUTICALS , INC.
EGALET US, INC.
AND
EGALET LIMITED
DATED
JANUARY 7, 2015

**xx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
Commission; omitted portions have been separatelyléd with the Commission.




COLLABORATION AND LICENSE AGREEMENT

THIS COLLABORATION AND LICENSE AGREEMENT (this “ Agreement) is made and entered into as of January 7, 2015 Effective Date”) by
and between Acura Pharmaceuticals, Inc., a cotiparatganized and existing under the laws of treeSof New York, having offices local
at 616 N. North Court, Suite 120, Palatine, IL 6DQ6 Acura”), Egalet US, Inc., a corporation organized underl#ives of the State
Delaware, having offices at 460 East SwedesforddR8aite 19087, Wayne, PA Egalet US’), with respect to all rights and obligations ur
this Agreement in the United States (subject tai®ed 7.19), Egalet Limited, a company organizedarrthe laws of England and Wales \
its principal place of business at 33 St. Jamesiags; London SW1Y 4JS, United KingdomEgalet UK”), with respect to all rights a
obligations under this Agreement outside of thet&thiStates (subject to Section 17.19) (Egalet U$ Egalet UK individually, a ‘Egale
Entity ,” and together, Egalet”), and for purposes of Section 17.21 Egalet Corparafiocorporation organized under the laws of tlaeSh
Delaware, having offices at 460 East SwedesforddRd&yne, PA.

PRELIMINARY STATEMENTS

The Parties wish to collaborate on the commercitibn of the Product pursuant to which Egalet Vigknse the Product from Act
and be responsible for the manufacture and comaiaiion of the Product, subject to Acura’s Bmmotion Rights. Egalet will make
upfront payment and an additional payment to Acamnal pay Acura a Sales Milestone Payment and regalin accordance with tl
Agreement.

NOW, THEREFORE, in consideration of the foregoinglipinary statements and the mutual agreementscamdnants set for
herein, the Parties hereby agree as follows:

1. [EFINITIONS
1.1 “AAA”" shall have the meaning assigned to such term itidhels.2.
1.2 “Acura” shall have the meaning assigned to such term iprisemble.
1.3 “Acura Expense Recovery Amoutitas the meaning assigned to such term in Exhib&.10
1.4 “Acura License Agreementsshall have the meaning assigned to such term iiddez.2.2.
15 “Affiliate” means, with respect to a Party, any entity contrglicontrolled by, or under common control withck Party

for only so long as such control exists. For thasgoses, “controlshall refer to: (i) the possession, directly oriiadtly, of the power to dire
the management or policies of an entity, whethesuph the ownership of voting securities, by coettiar otherwise, or (ii) the ownerst
directly or indirectly, of more than fifty perce(0%) of the voting securities or other ownershifeiest of an entity. Notwithstanding

foregoing, a private equity or venture capital fiwnith an ownership interest in an entity shall betan Affiliate by reason of such ownership

*rxxk Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
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1.6 “Agreement” means this Collaboration and License Agreementhegavith all exhibits, schedules and attachmeatsto.
1.7 “AMP” shall have the meaning assigned to such term itida€ee.3.5.

1.8 “Anti-Kickback Statute” means the Federal Health Care Programs WKitkback Law, Title 42 of the U.S. Co
Section 1320a-7b(h)

1.9 “API” means oxycodone (free base) or any pharmaceutiaafigptable salt thereof (e.g., oxycodone hydroicidd an
any solvates, hydrates, anhydrides, and polymaoplexycodone and pharmaceutically acceptable séltsxycodone. For avoidance of dot
API shall not include any opioid other than oxycneo

1.10 “APT” means Acura Pharmaceutical Technologies, Inc.ndiaha corporation and wholly-owned subsidiary ofira.

1.11 “Applicable Law” means, with respect to any Person, any domestforeign, federal, state or local statute, treadyy,
ordinance, rule, regulation, administrative intetption, order, writ, injunction, judicial decisiomlecree or other requirement of
Governmental Authority, including any rules, redigdas or other requirements of the Regulatory Atithes in the Territory, applicable to st
Person or any of such Persemespective properties, assets, officers, directemployees, consultants or agents (in connegtitim suct
officers’, directors’, employees’, consultants’agents’ activities on behalf of such Person)

1.12 “Audited Party” shall have the meaning assigned to such term itidbeg. 11.
1.13 “Auditing Party” shall have the meaning assigned to such term iticBe@.11.
1.14 “Authorized Generic’means a Product commercialized by Egalet, its iaffk or a permitted sublicensee as a In@mde:

generic product under or pursuant to the ProducAND

1.15 “Aversion Composition'means a composition that includeg***]
1.16 “Aversion Mark” shall have the meaning assigned to such term itidBec. 3.
1.17 “Aversion Patent Rights’'means the patents and patent applications set dortExhibit 1.17and any patents and pal

applications disclosing or claiming the Aversionn@sition or the Product owned or Controlled by wcor its Affiliates during the Ten
including issued patents resulting from such apgiims, and all divisions, continuations, contimué-inpart, substitutions, reissu
reexaminations, extensions, registrations, patgnt extensions and renewals of the foregoing.

**xxk Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
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1.18 “Aversion® Technology’means the technology reflected in the Aversion iRaRights, and all Knowdow developec
owned or Controlled by Acura or its Affiliates dmet Effective Date or any time during the Term iatato the Aversion Composition and
the Product.

1.19 “Bankruptcy Code”shall have the meaning assigned to such term iticBeb4.3.
1.20 “Bioequivalence Studymeans an in vivo pharmacokinetic study to demotesB#equivalence.
1.21 “Bioequivalent” or “BE” means a product that meets the FBAequirements for bioequivalence provided in 2R@GR0.:

and Bioequivalence shall have a corresponding mgani

1.22 “Calendar Quarter” means a period of three (3) consecutive monthsngnain the last day of March, June, Septemb
December, respectively

1.23 “cGCP” means current Good Clinical Practices (a) as prgatatl under 21 C.F.R. Parts 11, 50, 54, 56, 312344, as tt
same may be amended orergacted from time to time and (b) required by lawountries other than the United States wherécelistudies al
conducted

1.24 “cGLP” means current Good Laboratory Practices (a) asydgated under 21 C.F.R. Part 58, as the same maybade
or re-enacted from time to time and (b) as requbgdaw in countries other than the United Statéene norelinical laboratory studies ¢
conducted

1.25 “cGMP” means current Good Manufacturing Practices (ayasplgated under 21 C.F.R. Parts 210 and 211,esdm
may be amended or emacted from time to time and (b) as required by ila countries other than the United States whérarpaceutici
product Manufacturing is conducted

1.26 “CMC” means the Chemistry, Manufacturing and Controlvdis, data and information necessary to suppos
regulatory filing with respect to any Product, unding without limitation, the CMC section of a Réagory Approval Application or Regulatc
Approval in the Territory

1.27 “Change of Control”means (i) a Third Party (or group of Third Partéesing in concert) acquires, directly or indireg
beneficial ownership or a right to acquire beneficiwnership of shares of Acura representing fiycent (50%) or more of the voting shi
(where voting includes being entitled to vote tog election directors) then outstanding of Acuiiqa(Third Party purchases all or substant
all of Acura’s and APTS assets; or (iii) a merger or consolidation of vacwith or into any Third Party, as a result of ehithe holders 1
voting stock of Acura immediately prior to such ger or consolidation hold less than fifty perces%) of the outstanding voting share
the surviving entity or parent of the survivingignt

*rxxk Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
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1.28 “Charges” shall have the meaning assigned to such term itidBeg.12.

1.29 “Commercialization Condition"shall have the meaning assigned to such term itidaee.2.2.
1.30 “Commercialization Program”shall have the meaning assigned to such term itidBes. 1.
1.31 “Commercially Reasonable Effortgheans with respect to a Party, the efforts anduress which would be used (includ

the promptness in which such efforts and resouneedd be applied) by that Party consistent withnissmal business practices, which ir
event shall be less than the level of efforts @sburces standard in the pharmaceutical industrgt Emmpany similar in size and scope to
Party, with respect to a product or potential paidit a similar stage in its development or prodifetcycle taking into account efficacy, saft
commercial value, the competitiveness of altermagivoducts of Third Parties that are in the matkety and the patent and other proprie
position of such product.

1.32 “Commercial Year” means any period beginning (A) with the First Contizé Sale of the Product by Egalet or
immediately after the end of the prior CommerciabY: and ending the earlier of (A) twelve monther&after or (B) the end of the Term.

1.33 “Contract Manufacturer”meang*****] or such other manufacturer appointed by Egalet afiasultation with Acura.

1.34 “Confidential Information” means, with respect to either Party, all confiddntir proprietary information and materi

patentable or otherwise, in any form (written, ppdlotographic, electronic, magnetic, or otherwishich are disclosed by or on behalf of <
Party to the other Party pursuant to, and in coptation of, this Agreement, including, without litaiion, information relating to the Aversi
Technology or the Product or any proprietary conuiatinformation developed by Egalet for the Praduc

1.35 “Control” means, with respect to an item of information, KAdaw or Patent Right, the possession of the abbi
ownership, license or otherwise (other than by afem of the license and other rights pursuanhi® Agreement) to assign or grant a licens
sublicense or disclose as provided for herein usdeh item or right without violating the termsasfy agreement or other arrangement, ex
or implied, with any Third Party.

1.36 “Controlled Substances Act” or “CSA’means the law enacted by the United States CongresSitle Il of th
Comprehensive Drug Abuse Prevention and ControloAd970, as amended and updated.

1.37 “Cost of Goods Sold’means the cost of goods sold as determined undé&PGAonsistent with the Egalstaccountin
practices for other Egalet products.

*xxxk Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
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1.38 “Co-Promote Notice"shall have the meaning assigned to such term itidcg€e®.3.3.

1.39 “Co-Promation Payment’shall have the meaning assigned to such term itiocBes. 3.5.

1.40 “Co-Promotion Right”shall have the meaning assigned to such term itiocBes.3.1.

1.41 “CSO” means a contract sales organization.

1.42 “DEA” means the United States Drug Enforcement Admitistraor any successor thereto.

1.43 “Defend” shall have the meaning assigned to such term itid®eb0.5.1.

1.44 “Detail” shall mean to engage in a Product Detail.

1.45 “Disclosing Party” shall have the meaning assigned to such term itdBet2.1.

1.46 “Dose Proportionality Study’means a pharmacokinetic study to determine theeledion between increase in doses
drug and its bioavailability.

1.47 “Effective Date” shall have the meaning assigned to such term ipriremble of this Agreement.

1.48 “Egalet” shall have the meaning assigned to such term iprémble of this Agreement.

1.49 “Egalet Entity” shall have the meaning assigned to such term ipréeemble to this Agreement.

1.50 “Egalet UK” shall have the meaning assigned to such term ipréremble of this Agreement.

1.51 “Egalet US” shall have the meaning assigned to such term iprérmnble of this Agreement.

1.52 [*****] has the meaning assigned to such term in Exhib&. 10

1.53 [*****] has the meaning assigned to such term in Exhib&. 10

1.54 [*****] has the meaning assigned to such term in Exhib&. 10
1.55 [*****] shall have the meaning assigned to such term iibExID.8.
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1.56 [*****] shall have the meaning assigned to such term iibExID.8.

1.57 “Executive Officers”shall have the meaning assigned to such term iticBe®.4.

1.58 “Expense Split Percentaf@neang[*****]

1.59 “Expert” shall have the meaning assigned to such term iticBet6.3.1.

1.60 “FDA” means the United States Food and Drug Administratioany successor thereto.

1.61 “FD&C Act” means that federal statute entitled the FederatlFDoug, and Cosmetic Act and enacted in 1938 ddid
Law 75-717, as such may have been amended, antl vghiontained in Title 21 of the C.F.R. Sectiori 8D seq.

1.62 “Field” means all present and future indications for theBct as a human therapeutic.

1.63 “First Commercial Sale’means (i) with respect to the United States, tis¢ $iale of the Product by Egalet in an armengtl

sale for use or consumption by the general pullauoh Product in the United States and (ii) wébpect to other countries in the Territory,
first sale of such Product in such country in am’arlength sale after the application or submissemuired to market the Product in s
country has received the relevant Regulatory Apalsyprovided however that the following shall notstitute a First Commercial Sale:

(a) any sale to an Affiliate or sublicemseless the Affiliate or sublicensee is the lasity in the distributio
chain of the Product;

(b) any use of such Product in clinicél (including post-Regulatory Approval clinicalals), nonelinical
development activities or other development adgisitvith respect to such Product, or disposal amdfer of Products for
bona fide charitable purpose; and

(c) compassionate use.
1.64 “Force Majeure” shall have the meaning assigned to such term iticBet5.5.
1.65 “Forecast” means Egalet forecast requirements for the Product provideahtp manufacturer of the Product, including
Contract Manufacturer.
1.66 “GAAP” means generally accepted accounting principlelsarunited States, consistently applied by the Parigsue.

**xx%x Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
Commission; omitted portions have been separatelyléd with the Commission.




1.67 “Generic Equivalent”’means, with respect to the Product, a generic phggntical product that is therapeutically equivt
to the Product, where “therapeutically equivalenans: (i) for purposes of the United States, arr&tBg is assigned to the prodwcéntry ir
the list of drug products with effective approvalsblished in the then-current edition of FDA’s gdabtion “Approved Drug Products wi
Therapeutic Equivalence Evaluations” and any cirsepplement to the publication (also known as‘@enge Book”)referred to in 21 C.F.|
314.3 and such product is covered by an Abbrevibliimd Drug Application (as defined in the FD&C Aact) an application under Section 50¢
(b)(2) of the FD&C Act which primarily relies onahProducts NDA as the reference listed drug; and (ii) forgmses of other countries in
Territory, a rating equivalent to the FDA’s AB ragi is assigned to the product by that coustifgegulatory Authority and such product re
primarily on the Regulatory Approval of the Prodircthat country for approval.

1.68 “Generic Licenses’shall have the meaning assigned to such term iticBe2. 2.
1.69 “Generic Parties” means Par Pharmaceutical Inc., Sandoz, Inc. andXraboratories, Inc., and their successors irreg

and assigns and any, subject to Section 10.4, Pevidb whom Egalet or Acura enters into an agreegmsth respect to a Generic Equival
following a Paragraph 1V Certification filed by duPerson or its Affiliates.

1.70 “Gross Margin” shall have the meaning assigned to such term iticaes. 3.5.
1.71 “Incremental Net Sales$hall have the meaning assigned to such term itidg€e®.3.5.
1.72 “IND” means an Investigational New Drug Application angt amendments thereto submitted to the FDA or theidr

equivalent thereof.

1.73 “Infringement Action” shall have the meaning assigned to such term itidBeb0.5.1.
1.74 “Joint Steering Committee” or “JSC%hall have the meaning assigned to such term indBes. 1.
1.75 “Know-How” means all commercial, technical, scientific andeotknowhow and information, trade secrets, knowle

technology, methods, processes, practices, formiunsieuctions, skills, techniques, procedures eelgmces, ideas, technical assistance, de
drawings, assembly procedures, computer programpecifcations, data and results (including biol@dicchemical, pharmacologic
toxicological, pharmaceutical, physical and anaBfti preclinical, clinical, safety, manufacturingdaquality control data and knolew,
including Regulatory Data, study designs and pa&)cin all cases, whether or not confidentiabppietary, patented or patentable, in writ
electronic or any other form now known or hereafteveloped.

1.76 “Knowledge” means, when used with respect to a Party, the ldatoavledge of the representatives of such Pastgdi ol
Exhibit 1.74, as of the Effective Date.

1.77 “Launch” means the First Commercial Sale of the Productdsjet.
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1.78 “Launch Date” with respect to the United States means the ddtawnfich of the Product in such country.

1.79 “Launch Quantities”means (i) for the United States and the 5mg anth@.8osages, a minimum @f***] and (ii) fol
other dosages and jurisdictions, a sufficient amo@itablets to supply wholesalers and/or retadioh with[*****]

1.80 “Lien” means any lien, mortgage, deed of trust, pledgeirge interest, charge or encumbrance of any Kindluding an
conditional sale or other title retention agreemany lease in the nature of a security interest,amy agreement to give any security interest).

1.81 “Limitx™ Technology”means an abusieterrent technology in development or discovereddura during the Term whis
is designed to address oral abuse of immedeease tablets when an excess number of tabketscaidently or purposefully ingested, wt
such product may also impact abuse by snorting.

1.82 “Losses” means any and all damages, fines, fees, settlenpayents, obligations, penalties, deficienciessés, costs a
expenses.
1.83 “Manufacture” means all activities related to the production, ufacture, processing, filling, finishing, packagimapeling

shipping and holding of the Product or any interiatdthereof, including process development, pracgslification and validation, scalgp.
pre<linical, clinical and commercial manufacture anthlgtic development, product characterization, itaktesting, quality assurance &
quality control.

1.84 “Manufacture and Supply Agreementiieans a manufacturing agreement entered into bleEfya the Product with
Contract Manufacturer.

1.85 “Marketing Plan” shall have the meaning assigned to such term iticBes.2.4.

1.86 “Medical Affairs” means the provision to hospital consultants, keipiop leaders, Regulatory Authorities and healtk
professionals of scientific and medical informatrefating to the value and correct usage of thelieb

1.87 “NDA” means a New Drug Application filed with the FDA puant to and under 21 U.S.C. Section 355(b) of~b&C
Act or the equivalent in any jurisdiction which mib& approved by the Regulatory Authority in suatisdiction prior to marketing the Prod
in such jurisdiction.
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1.88 “Net Sales” means, with respect to the Product, the gross amiowniced for sales of such Product in asnéngth sales |
Egalet, its Affiliates and permitted sublicensaésny, to nonsublicensee Third Parties, commencing with thet Kiemmercial Sale of su
Product, less the following deductions from suchsgramounts which are actually incurred, allowentrised or specifically allocated:
credits, price adjustments or allowances for damiggeducts (to the extent not covered by insurgraefective goods, returns or rejection
Product; (i) normal and customary trade, cash qunhtity discounts, allowances and credits (othan tprice discounts granted at the tim
invoicing which have been already been reflectethéngross amount invoiced); (iii) chargeback paytserebates and similar allowances
the equivalent thereof) granted to group purchasiggnizations, managed health care organizatigssijtditors or wholesalers or to fede
state/provincial, local and other governments,udtlg their agencies, or to trade customers; (i) #ees paid to any Third Party logis
providers, wholesalers and distributors; (v) argight, postage, shipping, insurance and other piatestion charges incurred by the sel
Person in connection with shipping the Producthod Party logistics providers, wholesalers andritiators and to customers; (v) adjustm:
for billing errors or recalls; (vi) sales, valaglded (to the extent not refundable in accordantteAypplicable Law), and excise taxes, tariffs
duties, and other taxes (including annual feesuhder Section 9008 of the United States PatienteBtion and Affordable Care Act of 2C
(Pub. L. No. 11148) and other comparable laws), levied on, absqrdettrmined and/or imposed with respect to sutd (bait not includin
taxes assessed against the income derived fromssiig)y and (vii) amounts written off by reasoruntollectible debt, provided that if the d
is thereafter paid, the corresponding amount dfeatdded to the Net Sales of the period during lwhics paid. Net Sales, as set forth in
definition, shall be calculated applying, in acamde with GAAP, the standard accounting practibesselling Person customarily applie
other branded products sold by it or its Affiliategsder similar trade terms and conditions.

1.89 “Offensive Infringement Actionshall have the meaning assigned to such term iticBet0.4.1.
1.90 “Other Countries” means countries or any portion or portions theleedted in the Territory outside the United States.
1.91 “PDUFA” means the Prescription Drug User Fee Act, as antendd supplemented and as the same may be i

amended and supplemented, and rules and regulatiéhs FDA promulgated thereunder.

1.92 “Paragraph IV Certification” means a certification under and pursuant to 21@.Section 355(j)(2)(A)(vii)(IV) of th
FD&C Act or pursuant to 21 U.S.C. Section 355(bY@)iv) of the FD&C Act.

1.93 “Paragraph IV Proceeding’means an action brought in response to a Paradiva@ertification under 21 U.S.C. § 355(c)
(3)(C) or 21 U.S.C. 355(j)(5)(B)(iii).

1.94 “Party” means, as applicable, Acura or Egalet and, whedh insehe plural, shall mean Acura and Egalet. ‘i@attshall no
refer to the relationship among the Egalet Entitiasrather to the relationship between Egalet Aadra or any Egalet Entity and Acura.
way of example, in Section 17.1 where it states tltaParty shall make any commitments for the othids referring to Egalet or an Ege
Entity on the one hand and Acura on the other hiaheéjng the intention that each Egalet Entitylshiad the other.
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1.95 “Patent Challenge”shall have the meaning assigned to such term givBection 14.4.

1.96 “Patent Rights”means any patents and patent applications, issatethts resulting from such applications, and alisibhins
continuations, continuations-jpart, substitutions, reissues, reexaminationsneides, registrations, patent term extensions andwals of th
foregoing.

1.97 “Payment Default’shall have the meaning set forth in Section 14.2.1.

1.98 “PDMA” means the Prescription Drug Marketing Act of 19Bile 21 of the U.S. Code of Federal Regulatiorest$203 an
205, as amended, and any final regulations or ggiggpromulgated, from time-to-time, thereunder.

1.99 “Person” means an individual, sole proprietorship, partnigrsimited partnership, limited liability partndnp, corporatior
limited liability company, business trust, jointosk company, trust, unincorporated associatiomtjeienture or other similar entity
organization, including a government or politicabdivision, department or agency of a government.

1.100 “Pfizer Termination Agreement’means the letter agreement between Acura and Kimgrnfaceuticals Research
Development Inc. (“King Pharmaated April 9, 2014 terminating the License, Depebent and Commercialization Agreement dated Oc
30, 2007 between Acura and King Pharmaceuticalsdel and Development Inc.

1.101 “Phase llI Clinical Trial” means, with respect to a drug candidate, a clini@dlof a drug candidate in patients for the msg
of establishing safety and efficacy of one or mpaeticular doses in patients being studied, andcchvhwill (or is intended to) satisfy t
requirements of a pivotal trial for purposes ofaibing approval of a product in a country by thaltfeRegulatory Authority in such country
market such product, as more fully described iI€CZ.R. § 312.21(c), or its successor regulatiotherequivalent in any foreign country.

1.102 “Phase IV Clinical Trial” or “Post-Marketing Study’means a posnarketing human clinical trial for the Product cormoet
after receipt of a Regulatory Approval in the couror which such trial is being conducted and tisatonducted within the parameters of
Regulatory Approval for the Product. Phase IV @i Trials may include, without limitation, epidestogical studies, modeling a
pharmacoeconomic studies, investigator-sponsoieital trials of Product and post-marketing suregite studies.

1.103 “Product” means each of the 5 mg and 7.5 mg strengths of diateerelease tablets or capsules containing tHea8Rs sol
active analgesic pharmaceutical ingredient incaiog the Aversion Composition, and approved in lthidted States pursuant the Prot
NDA, and as the same may be approved in Other @ear(using the Aversion Composition), any Prodiine Extensions and any Authoriz
Generic.
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1.104“Product Detail(s)” means a face-ttace meeting, between (A) a professional field sabpresentative having demonstr.
proficiency in (i) pharmaceutical selling and relhtregulations and (ii) the Productattributes and (B) a health care professionah
prescribing authority, during which a presentatifrat least one of the Produstattributes is orally presented in a manner ctersisvith the
quality of, and made in a manner consistent whlbsé presentations customarily conducted by prioiesisfield sales representatives in
pharmaceutical industry; it being understood aneed) that a Product Detail does not include a rdaerior sample drop (or other compar:
activity).

1.105"Product Fees” means the product fees assessed by the FDA pursu@RUFA, as codified in Sections 735 and 736ha
FD&C Act, or any successor thereto, and similasfaeposed by statute, regulation or Regulatory Ardties in other jurisdictions in tl
Territory.

1.106 “Product Line Extensions means any dosages of immediate release table@psules (containing the API as its sole as
analgesic pharmaceutical ingredient) incorporatirgAversion Composition (in whole or in part),[itt*** ] for which Regulatory Approv
is received during the Term.

1.107“Product Line Extension Studiesthieand ***** ] .

1.108"Product NDA” means NDA number N202080, including any supplerneaimendment thereto.

1.109“Product-specific Intellectual Property’means Aversion Patent Rights and the Aversion Taolgy that solely relate to t
Product or any Product Line Extension.

1.110"Product-specific Offensive Infringement Actiomieans an Offensive Infringement Action relatingatd@hird Partys actua
potential or suspected unauthorized use, misapigtapr or infringement of the Aversion Technologytbe Aversion Patent Rights aris
from such Third Party development, manufacture and/or commercializadfoan immediate release product having the ARtsasole activ
analgesic pharmaceutical ingredient.

1.111"Product-specific Infringement Actionfneans an Infringement Action commenced or threatéyea Third Party against Acu
Egalet on their Affiliates for infringement of afatent Rights of a Third Party or for misappropomf any Third Party knovirow, relating t
the development, manufacture and/or commerciatinaif the Product.

1.112"Product Mark” shall have the meaning assigned to such term itid8e¢.3.1.

1.113"Prosecute” shall have the meaning assigned to such term itidbeb0.4.2.

1.114"Quota” means the manufacturing quota quantity of API ier Product allotted by the DEA to the Contract Manturer.

1.115"Receiving Party”shall have the meaning assigned to such term itidbet2.1.
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1.116 “Regulatory Approval” means all approvals (including pricing and reimborent approval and schedule classificatic
product and/or establishment licenses, registratimnauthorizations of any Regulatory Authoritycessary for the commercialization,
storage, import, export, transport, offer for salesale of the Product in a regulatory jurisdietigithin the Territory.

1.117"Regulatory Approval Application’'means shall mean any filing(s) made with the RegojaAuthority in any country in tt
Territory for Regulatory Approval of the marketinganufacture and sale (and pricing when applicabéhe Product in such country.

1.118“Regulatory Authority” means the FDA in the U.S., and any health regutaiathority(ies) in any other country in the Terr
that is a counterpart to the FDA and has respditgifor granting regulatory approval for the matikg, manufacture, and sale of the Produ
such country, including, but not limited to, prigiand reimbursement approvals, and any succes#iog(g}lo, as well as any state or local he
regulatory authorities having jurisdiction over amtivities contemplated by the Parties.

1.119"Required Post-Marketing Studieshall have the meaning assigned to such term itidBet.1.1.

1.120“Required Launch Date’shall have the meaning assigned to such term itidaes.4.1.

1.121"Royalty Term” shall have the meaning assigned to such term itidbet4.1.1.

1.122"Royalty True-up”shall have the meaning assigned to such term iticBeg.4.1.

1.123"Rx” shall have the meaning assigned to such term itiocBes. 3.5.

1.124"Sales Milestone Paymentghall have the meaning assigned to such term itidBe®. 3.

1.125"Second Submission Dateshall have the meaning assigned to such term iticBet6.3.2.

1.126"Specifications” means the specifications for the Product, includirgManufacturing, testing, packaging, labelirtgrage an
quality control specifications for the Product,sas forth in the Product NDA, plus any additionadsifications mutually agreed upon in writ
by the Parties, as the same may be modified, itingrifrom time to time.

1.127“Term” shall have the meaning assigned to such term iticBet4.1.2.

1.128“Terminated Country(ies)’shall have the meaning assigned to such term itidbet4.7.2.
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1.129"Territory” means worldwide.

1.130“Third Party” means any Person who or which is neither a Partamdffiliate of a Party.

1.131Third Party Infringement”shall have the meaning assigned to such term itiddet0.4.1.
1.132"Trademarks” shall have the meaning assigned to such term iticBet. 3.

1.133"“Upfront Payment”shall have the meaning assigned to such term itidBeg. 1.

1.134"“United States” or “U.S.” means The United States of America, including dssessions and territories.

1.135"U.S. Sublicenseeshall have the meaning assigned to such term itioBet. 2.

2. RRPRESENTATIONS WARRANTIES AND COVENANTS
2.1 By Both Parties Each Party hereby represents, warrants and cotettathe other Party, as of the Effective Ddtat:t
2.1.1 such Party: (A) is a corporatiodydarganized, validly existing and in good standimgder the laws of ti

jurisdiction in which it is organized; (B) has therporate power and authority and the legal righdiwn and operate its property and asse
lease the property and assets it operates unde, laad to carry on its business as it is now beamglucted; and (C) is in compliance witr
requirements of Applicable Law, except to the ektrat any noncompliance would not have a matexiblerse effect on the propert
business, financial or other condition of such yartd would not materially adversely affect suchtyPa ability to perform its obligations unc
this Agreement;

2.1.2 such Party: (A) has the corporaiwvgr and authority and the legal right to entepithis Agreement and
perform its obligations hereunder; and (B) has na&k necessary corporate action on its part thaige the execution and delivery of 1
Agreement and the performance of its obligationetineder. The Agreement has been duly executed elhatibd on behalf of such Party, i
constitutes a legal, valid, binding obligation, @ekable against such Party in accordance witteitas except to the extent that enforceat
may be limited by applicable bankruptcy, insolvemeyother laws affecting the enforcement of cregitoights generally and subject to
general principles of equity (regardless of whetdrdorcement is sought in a court of law or equlity)

2.1.3 such Party has obtained all necgssansents, approvals and authorizations of allegumental authorities a
Third Parties required to be obtained by such Partgonnection with this Agreement, other than approvals required of applica
Regulatory Authorities as may be required undex igreement from time to time;
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2.1.4 the execution and delivery of tAgreement and the performance of such Parpgligations hereunder: (A)
not, to the best of such PagyKnowledge, conflict with or violate any requiremieof Applicable Law; and (B) do not conflict witlor
constitute a default under, any contractual obiigabf such Party;

2.15 neither it nor any of its Affilistdas been debarred under Section 306 of the FD&GAany equivalent loc
law or regulation and, to its Knowledge, no memdiieits staff has been charged with or convictedeurfdderal law or foreign equivalent
conduct relating to the development or approvadmf Regulatory Approval Application or Regulatorppkovals, or otherwise relating to
regulation of any drug product under any relevaaiuse, law, or regulation, and if at any time sty or any of its Affiliates or any mem
of its staff is debarred or charged with or coreictinder federal law or foreign equivalent for aactdrelating to the development or appr:
of any Regulatory Approval Application or Regulat@pprovals, or otherwise relating to the regulataf any drug product under any rele\
statute, law, or regulation, it will provide promgtitten notice of same to the other Party; and

2.1.6 it follows, and will continue tolfimv during the Term, reasonable commercial prastito protect its propriete
and Confidential Information, including requiring iemployees, consultants and agents to be bouwdting by obligations of confidentiali
and nondisclosure, and requiring its employees and usorgmercially reasonable efforts to require its cdtasiis and agents to assign 1
any and all inventions and discoveries discovergdsirh employees, consultants and/or agents mattiénwihe scope of and during tF
employment or engagement to the extent relatinthacsubject matter of this Agreement, and onlyld&@ng Confidential Information to Thi
Parties pursuant to written agreements containapgagriate confidentiality and non-disclosure ohtigns.

2.2 By AcuraAcura represents, warrants and covenants to Ealet

221 As of the Effective Date, (A) extdpr the rights granted to Egalet under this Agneat and the Gene
Licenses, Acura owns or has exclusive rights taflhe Aversion Technology and the Aversion PaRigihts in existence on the Effect
Date and the exclusive right to grant licensesépkéor the Generic Licenses) with respect therfeé®, of any Lien; and (B) Acura has the ¢
right and authority, and has all rights, authorm@ and consents necessary, to grant to Egalelicieses granted under this Agreenr
including under Section 7.1 and 7.3;

2.2.2 Exhibit 2.2.2 sets forth a complatel correct list of all agreements relating toltbensing, sublicensing or ott
granting of rights with respect to the Aversion fieglogy or Aversion Patent Rights or the Produattich Acura or any of its Affiliates is
party (the “Acura License Agreemerifs and Acura has provided complete and accurate copiat such agreements to Egalet. Acura ar
Affiliates are not subject to any payment obligatido Third Parties as a result of the executiopesformance of this Agreement. Acura an
Affiliates are not in material breach of any Acuricense Agreement pursuant to which Acura andrAffiliates receive a license
sublicense to Acura Technology or Aversion Pateigh8. As between the Parties, Acura shall be golesponsible for any paymu
obligations to Third Parties pursuant to any Aclieense Agreement. Except for the Acura Licenseegrents, there are no settlen
agreements between Acura or its Affiliates and Biniyd Party relating to the Product or the Aversiatent Rights;
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2.2.3 Acura has exercised, and contineegxercise Commercially Reasonable Efforts in finesecution of tr
Aversion Patent Rights set forth in Exhibit 1ih7all material respects accordance with all Apgihie Laws. Such Aversion Patent Rights |
been filed and maintained and all applicable faesah or prior to the Effective Date have been jpaidr before the due date for payment
Acura’s Knowledge, the issued patents includediinAversion Patent Rights are valid and enforceable

2.2.4 None of the Aversion Technologyeiistence on the Effective Date was obtained byrdar its Affiliates it
violation of any contractual or fiduciary obligatido which Acura or its Affiliates or any of thaespective employees or staff members a
were bound, or by the misappropriation of the treglerets of any Third Party;

2.2.5 Except for the Acura License Agreets, Acura and its Affiliates have not enterea,irmnd will not enter int
any agreement with any Third Party which is or vdoog in conflict with the rights granted to Egaletier this Agreement;

2.2.6 Acura has complied and shall caito comply with in all material respects with Aippble Laws in the Unite
States in connection with its performance of anyettigoment activities relating to the Product arigsath activities shall be in compliance v
cGLP, cGCP and cGMP, and will conduct such acésith accordance with this Agreement;

2.2.7 As of the Effective Date, there maoeclaims, judgments, litigations, suits, actiodisputes, arbitration, judicial
legal, administrative or other proceedings or gomental investigations pending or, to Acsr&nowledge, threatened against Acura or ai
its Affiliates in connection with the Product (inding that the manufacture, use or sale of the lRftoidfringes, misappropriates or violates
intellectual property rights of any third partylet Aversion Patent Rights (including that any af thsued patents included in the Aver
Patent Rights are invalid or unenforceable) or Aier Technology or which would be reasonably exgeb¢d materially affect or restrict 1
ability of Acura to consummate the transactionstemplated under this Agreement and to performbtigyations under this Agreement;

2.2.8 Neither Acura nor any of its Affiles has received any written notice of any cldiat any Patent or trade se:
right owned or controlled by a Third Party has beemwould be infringed or misappropriated by theearch, development, manufacture
commercialization of the Aversion Technology or Breduct;

2.2.9 Information provided by Acura irspense to any of Egalstdue diligence requests prior to the Effectivee
was in all material respects complete, truthful andurate;

*rxxk Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchange
Commission; omitted portions have been separatelyléd with the Commission.

16




2.2.10 Acura has complied and will contitoeomply with the terms of the Pfizer Terminatidgreement, and after t
transfer of obligations regarding the Required Mbatketing Study, pharmacovigilance and Medical Affato Egalet pursuant to tl
Agreement, will have no material obligations unslech agreement; and

2211 Acura shall comply with all Applidallaws in the United States in connection with preeformance of its Co-
Promotion Rights, including, without limitation,ei~D&C Act, the PDMA, the AntKickback Statute and all U.S. federal and statdtiezare
fraud and abuse statutes and regulations.

2.2.12 To Acura’ Knowledge, the manufacture, use and commerdializaf the Product does not infringe any v
claim in a granted patent owned by a Third Partgnmappropriate any trade secret owned by a ThartyP

2.2.13 The licenses and rights granted galéf under this Agreement do not constitute thle, dicense or othi
disposition of all or substantially all of Acuraassets.

2.2.14 As of the Effective Date, Acura does have total assets or annual net sales (aemms “assets” and “net sales’
are defined and measured under 15 U.S.C. §18zhanmegulations promulgated thereunder) of $151Iifomior more.

2.3 By EgaletEgalet represents, warrants and covenants toaAbat:

2.3.1 Egalet shall comply with all Apglile Laws in connection with the performance oflegselopment activities a
the Commercialization Program, including, withomitation, the FD&C Act, the PDMA, the Antickback Statute and all federal, state
foreign health care fraud and abuse statutes ajudatéons;

2.3.2 Neither Egalet nor its Affiliateashentered into, and will not enter into, any agreet with any Third Party that
in conflict with its obligations under this Agreemnig

2.3.3 As of the Effective Date, there maoeclaims, judgments, litigations, suits, actiodisputes, arbitration, judicial
legal, administrative or other proceedings or gow@ntal investigations pending or, to Egad¢nowledge, threatened against Egalet or a
its Affiliates, and neither Egalet nor its Affilieg is a party to any settlement agreement, whiakiduoe reasonably expected to materially a
or restrict the ability of Egalet to consummate trensactions contemplated under this Agreementtargkerform its obligations under t
Agreement;

2.3.4 Information provided by Egalet @sponse to any of Acusadue diligence requests prior to the Effectivee
was in all material respects complete, truthful andurate;

2.3.5 Egalet shall comply with all Apgllie Laws in connection with its performance of deyelopment activities a
all such activities and shall be in compliance wdtALP, cGCP and cGMP and all Applicable Laws, agliegble, and will conduct su
activities in accordance with this Agreement;
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2.3.6 Except pursuant to Section 17.2al&gshall not transfer, convey, assign or othewdspose of, or create
suffer to exist any Lien on, the Product NDA, thidDI relating to the Product or any other Regulatdpproval or Regulatory Approv
Application during the Termprovided, however nothing shall prohibit Egalet and/or its Affilest from obtaining debt financing for Egale
its Affiliates secured by substantially all of thassets, except as provided in this Section 2.3.6;

2.3.7 Egalet shall not request, solicitause the FDA to (i) delist any Aversion Pateigh®& from the FDAS Orang
Book, (ii) withdraw or suspend the Product NDA &y supplement or amendment thereto), or (iii) aniéxclude the Product from a list
marketed drugs filed in accordance with 21 U.SX&08(as may be amended or replaced); and

2.3.8 Egalet shall provide Acura with tests tharj ***** ] days’ prior written notice of Egalatintended launch of
Authorized Generic of the Product in the Unitedt&a

2.3.9 As of the Effective Date, Egaleeglmot have total assets or annual net sales€dsrihs “assets” and “net sales
are defined and measured under 15 U.S.C. §18zhanmegulations promulgated thereunder) of $151Iifomior more.

2.4 Disclaimers.

2.4.1 Except to the extent provided istlhas 2.2.3 and 2.2.12, Acura hereby expressiglaims any representation
warranty as to the validity or enforceability ofyafiversion Patent Rights, the namfringement of any Third Party patent or otheellctua
property right or the prospects or likelihood of/dl®pment or commercial success of the Product.

242 EXCEPT AS EXPRESSLY SET FORTH IN IBHSECTION 2 AND EXPRESSLY AS SET FOR’
ELSEWHERE IN THIS AGREEMENT, NEITHER PARTY MAKES AKX REPRESENTATIONS OR EXTENDS ANY WARRANTIES (
ANY KIND, EITHER EXPRESS OR IMPLIED, AND EACH PARTYEXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES Ol
MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PUROSE OR USE, OR NON-INFRINGEMENT.

3. &INT STEERING COMMITTEE

3.1 Members; OfficersPromptly after the Effective Date, the Parties lskatablish a joint steering committee (th#oih
Steering Committee” or “JSC'as more fully described in this Section 3. The ¥B@ll be comprised of three (3) representatives) feacl
Party. Such representatives shall include indiVidepresentatives with expertise to fulfill eachrties obligations under this Agreement. /
member of the JSC may designate a substitute émcathnd perform the functions of that member at m@eting of the Joint Steeri
Committee. Each Party may, in its discretion, iavibonmember representatives of such Party to attendimgsedf the JSC. A chairperson i
secretary shall be selected by Egalet
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3.2 Responsibilities of the Joint Steel@mmmitteeThe JSC shall be responsible for reviewing and idiog input on and,
expressly specified in this Agreement, approving tiverall strategy of the Parties under this Agrmimincluding development plans
strategies, and for reviewing the Commercializaffoagram. Specifically, the JSC shall perform thiéofving functions:

3.2.1 recommend a date not to be more thaee (3) months from the Effective Date, to $fan to Egalet (
pharmacovigilance reporting and related activitiesluding preparation and submission ofd#y reports and preparation of periodic ady
drug event reports (PADER); and (ii) Medical Afgir

3.2.2 review, at least annually, the Cartialization Program, the Marketing Plan, Manufisicty operations, DE
Quotas, Product development plans and the Prodies forecast (including projected royalties pagdblAcura) for the collaboration;

3.2.3 review all material Product devetemt, marketing, Manufacturing (including Produoventory levels ar
requirements) and regulatory activities, milestoanrd accomplishments and progress to forecasyrimmery fashion on a Calendar Que
basis and in a reasonably detailed manner on aaemual basis;

3.24 review the Launch Date for the Riddn the United States;

3.25 if Acura exercises its ®oemotion Right, review and approve target headite @rovider lists, as applicable, .
data and reports relating to Product Details uiadtert during the prior Calendar Quarter, includimg rtelative priority of such Details;

3.2.6 determine and approve the allooatiooverlapping target healthcare providers purst@Section 5.3.13;

3.2.7 discuss strategies, plans and epdetlating to pending or threatened Infringemewtiohs and Offensi\
Infringement Actions;

3.2.8 evaluate the progress of developroéthe Product in Other Countries and the timifig-aunch in such Oth
Countries following receipt of Regulatory Approvalsuch Other Countries;

3.2.9 review and provide comment on tfe#qeols and plans for the Required Post-MarkeBhglies;

3.2.10 review and approve any Product ErEension proposed to be conducted by Acura putdagbection 4.4.1;

3.2.11 review and approve (by unanimoussenh of the JSC members) the proposed budgetnglédi each of tt

Product Line Extension Studies and the Required-Masketing Studies within ten (10) business daysratubmission of such propo:
budget to the JS@rovidedthat neither Party shall withhold approval for agwsed budget for the Product Line Extension Stutietermine
as a group) or a Required Post-Marketing Studiete(chined as a group) thafis*** ] or less, angbrovided furtheithat this Section 3.2.11
subject to Section 6.14;
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3.2.12 identify regular reports and chasreglcommunications for the provision of periodfdates of progress relat
to the Commercialization of the Product and theettgsment and filing for Regulatory Approval of Pumtl Line Extensions; and

3.2.13 perform such other responsibiliiesnay be agreed upon by the Parties in writing flime to time.

Egalet will report regularly and no less than semually on any material changes to or materialamaes from the Commercializat
Program and the aforementioned plans and budgdtsther such changes have actually occurred or xgpected. Notwithstanding t
foregoing, the JSC shall not have the authoritynake any determination that either Party is in tieaf this Agreement or has complied v
its obligations under this Agreement, or to assegscharges or expenses in excess of the amolmtatald to a Party pursuant to the bud
agreed to by the Parties in accordance with Sexidh11 and 6.14, except as provided in Sectib. 6.

3.3 Meetings. During the Term, the Joint Steering Committeellsineet at least once each Calendar Quarter, anat
frequently as the Parties deem appropriate, on gatgds, and at such places and times, as proviteéhtor as the Parties shall agree. Mee
of the JSC that are held in person shall alterbateeen the offices of the Parties, or such otterepas the Parties may agree. Either Party
cause a meeting to be held by teleconference eoemhference or other similar means. The membeiseaiSC also may convene or be pc
or consulted from time to time by means of telecamitations, video conferences, electronic mailarespondence, as deemed necess:
appropriate by either Party. Each Party shall mlevo the JSC such information in its possessitating to its activities under the Agreem
as reasonably needed by the JSC to perform itsiunscand exercise its responsibilities as above.

3.4 Decision-making Except as otherwise provided in this Agreemeatigions of the JSC shall be made by consensus
each Party having collectively one (1) vote indadtisions. In the event that the JSC is unabledcoh a consensus decision within fifteen
days after it has met and attempted to reach secisidn, then either Party may, by written noticdhe other, have such issue referred ti
Chief Executive Officer of Acura, or such other gmr holding a similar position designated by Actman time to time, and the Ch
Executive Officer of Egalet, or such other persotdimg a similar position designated by Egalet frisme to time (collectively, the Executivi
Officers™) for resolution. The Executive Officers shall meebmpptly to discuss the matter submitted and tordatee a resolution. If t
Executive Officers are unable to determine a rasoiuvithin ten business (10) days after the mattas referred to them, then, with respe:
all development, commercialization, financial odgatary matters, Egalet shall, subject to Sect®2s$ and 3.2.11, have findecision makin
authority, provided that Egalet may not unilatgralecide any dispute, or waive any obligation ores@ant, in a manner or result that is cont
to the express terms of this Agreement. Notwithditamn the foregoing, (i) any dispute relating to 8#ts 3.2.6, 5.2.4 and/or 5.3.13, and
dispute relating to Section 3.2.11 if a proposeddet for an activity described in such Section egsg ***** ], shall be settled in accordal
with the Special Arbitration Provisions of Sectit6.3 and (ii) no decision by the Joint Steering @uttee shall require Acura or Egale!
undertake additional development obligations oreeges, or incur any out-of-pocket expense, witkaah Party's express written consent.
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3.5 Minutes. With the sole exception of specific items of tH#&C meeting minutes to which the chairperson aadsétretal
cannot agree and which are escalated as provid&edtion 3.4, definitive minutes of all meetingstloé JSC shall be finalized no later t
thirty (30) days after the meeting to which the atés pertain. If at any time during the preparatiad finalization of JSC meeting minutes,
secretary and the chairperson do not agree onsang iwith respect to the minutes, such issue bhadscalated to the Executive Officers.
decision resulting from the escalation procesd steatecorded by such secretary in amended firdilizimutes for said meeting.

3.6 Term. The JSC shall exist throughout the Term.

3.7 Expenses Each Party shall be responsible for all travel erlated costs and expenses for its members aqrdwagal invitee
to attend meetings of, and otherwise participatetm JSC or any subcommittee.

4, RobucT LINE EXTENSIONS, DEVELOPMENT FOR OTHER COUNTRIES AND POST-MARKETING STUDIES
4.1 Required Post-Marketing Studies.

41.1 Egalet will conduct all Post-Maiket Studies required by the FDA with respect to freduct (the “
Required Po-Marketing Studies). Egalet will bear its own internal expenses ahd Parties shall share outqpdcket expenses for t
Required Post-Marketing Studies based on the Exp8pbt Percentage.

41.2 Egalet will prepare and deliverthe JSC a detailed plan and budget for the RequtextMarketing
Studies.

4.1.3 Egalet shall keep complete and rateuscientific records relating to Pddarketing Studies and w
make such records reasonably available to Acureefoew and/or copying. Such scientific recordslidba maintained in accordance with g
scientific practices. Each Party shall also keefaitbal records of costs it incurs in connectionhwihe Required Podttarketing Studie:
including all supporting documentation for such exges, and will keep such records for at leaset(Bgyears after the date that such exg
was incurred.
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4.2 Development for Use in Other Countrieggalet, in its sole discretion and at its solst@nd expense, may, at any t
during the Term, develop the Product for use in @nmore Other Countries (including Product Lingdfsions). If Egalet elects to develop
Product for use in one or more Other Countries)&gdall prepare and deliver to the JSC for revama comment, its development plan for
Product for Other Countries in the Territory, irdilug the estimated timing of commencement and cetigul of such development activiti
Acura will cooperate with Egalet in such developinactivities,providedthe Parties shall agree in writing in advance #mwises that Acui
will provide and the fees and expenses to be pgitEdmnlet in connection therewith (including fees fcura’s internal cost at a fulime
equivalent rate to be mutually agreed), as wel eslated payment schedule. In the event that Egaielucts development, in and with res
to such Other Countries, the Parties agree tht decelopment shall be planned in such a manneotat® impair or otherwise adversely aff
the Regulatory Approval of the Product in the Uditates.

4.3 Regulatory Approval in Other Countridsgalet, in its sole discretion and at its sole sl expense, may apply
Regulatory Approval for the Product (including PuotiLine Extensions) in one or more Other Countriggalet shall own all such Regulat
Approvals, subject to Acurg’right to require the transfer of same to Acurpm@wvided in Section 14.7, and shall pay any ah@xenses i
connection therewith. Acura shall provide Egaletess and a right of reference to the protocols, dlicuments, reports and analyses incl
in regulatory filings for the Product in existeratethe Effective Date for Egalstuse in obtaining Regulatory Approvals in Otheu@oes. A
Egalets request, Acura shall cooperate and assist Eigatenhnection with the preparation and filing ofgRéatory Approvals for the Product
Other Countries, subject to the Parties writtereagrent on the fees and expenses payable by Egaleuta for such assistance. In the e
Egalet elects to develop and materially develogsRhoduct in an Other Country and does not pursegulgtory Approval in such Ott
Country within[ ***** ] Acura, in its sole discretion and upon writtertic® to Egalet, may terminate this Agreement soleityh respect t
such Other Country.

4.4 Development and Regulatory Approval of Product LlEx&nsions

44.1 Subject to Section 4.4.2, Egalétjts sole discretion and at its sole cost and Bgpe may undertake |
development and seek Regulatory Approval of Prodiice Extensions. Acura shall negotiate in goodhfavith Egalet a developme
agreement if Egalet desires for Acura to developgsist in the development of Product Line Extersid\cura, may, in its sole discreti
develop Product Line Extensions at its own costexqense (subject to Section 4.4.2) by notifying dbint Steering Committee of its intent
and obtaining the consent of the Joint Steering i@itae, not to be unreasonably withheld or delayed: such Product Line Extensions s
be included in the licenses granted by Acura tolégander this Agreement without any additionaltamscharge to Egalet except as prov
in Section 4.4.2. Each Party shall provide to tB€ Jvritten Calendar Quarter updates of its devetgnefforts relating to Product Li
Extensions, including the status of filing for R&gary Approval. Egalet shall own and maintain Régulatory Approvals relating to Prod
Line Extensions, subject to Acura’s right to requtine transfer of same to Acura as provided iniGed4.7.

4.4.2 The Parties shall share any ouygemfket costs relating to Product Line Extensiondi&tsl in the United Stat
according to the Expense Split Percentage.

4.5 Standards of Conduct Each Party conducting any development work (Wéretlelating to Postarketing Studies, tt
development of the Product for Other Countriesherdevelopment of Product Line Extensions) shall:
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45.1 conduct its activities in good stiic manner, and in compliance in all materiapects with all requirements
Applicable Laws, rules and regulations, and alleothequirements of any applicable cGMP, cGLP an€RGto attempt to achieve
objectives of the development program efficientig &xpeditiously;

45.2 maintain records, in sufficientadleand in good scientific manner, which shall loenplete and accurate and s
fully and properly reflect all work done and resudichieved in the form required under all Applieabaws; and

45.3 allow representatives of the ofharty, upon reasonable prior written notice andndgunormal business hours,
visit such Partys facilities where any development activities witspect to the Product are being conducted, ansuttoduring such visits a
by telephone, with personnel performing work on Breduct, and so long as such visits and consuftatare not unreasonably disrupt
provided, however, that a visiting Party shall be required to previthe other Party a list of any consultants ant#presentatives of su
visiting Party at least three (3) business dayadivance of such consultant/representatifiest’ visit to the other Party, and the other Paittal
not be required to permit visits from any consuft@presentative of the visiting Party also engaggény Third Party reasonably determi
by the other Party to be a competitor of such PdEch Party, its representatives and consultdrdgl siaintain any information receiv
(whether by observation or otherwise) during susit in confidence in accordance with Section 18 ahall not use such information excey
the extent otherwise permitted by this Agreement.

5. (@MMERCIALIZATION PROGRAM

5.1 Generally. The commercialization program shall begin on Hféective Date, and shall include Egatetactivities t
manufacture, sell, offer for sale, advertise, mgrikeomote, launch (including ptaunch marketing) and commercialize the Productha
United States (the Commercialization Progrart), as the same may be modified, from time to timeseddorth in this Agreement. Egalet s
exercise Commercially Reasonable Efforts in impletimg and carrying out the Commercialization Progr&\ll marketing, distribution ar
other expenses of the Commercialization Progrart seaolely borne by Egalet.

5.2 Egalet Responsibilities; RightsSubject to Section 5.3 and the Generic Licerisgalet, either itself or through its Affiliat
or permitted sublicensees shall be responsibleafut, shall have the exclusive right to engagelimarketing, advertising, promotion, laur
and sales activities in connection with the marigtf the Products in the Territory. Egalet (andf®rAffiliates and/or permitted sublicense
as applicable) shall have the authority to deteentive specific activities and actions taken imadlrketing, advertising, promotion, launch
sales activities in connection with the marketifighe Products in the Territory, subject to comptia with the this Agreement. As part of
Commercialization Program, Egalet shall:
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5.2.1 As of the later to occur pf**** ] Egalet shall provide for a minimum ¢f***** ] full-time field sale
representatives withih***** ] to Detail the Product until such sales represergathall have used good faith efforts to Detail Fieduct ¢
least once to at leapt**** ] of the health care providers on such field salpsesentatives list of target health care providers (comprisa
subset of Egales’ target health care provider list existing asusfhsdate as described in Section 5.3.13 (suchttisgéo include a number
health care providers per sales representativeistenswith pharmaceutical industry practice)). Etarity, such sales representatives she
permitted to detail any other products (other thgroduct that would violate the provisions of 88tB.1) during a Product Detail. Egalet
be solely responsible for recruiting, hiring andimt@ining its sales force of sales representativeshe promotion of the Product in accorde
with its standard procedures and the requiremenisiAgreement, and Egalet may utilize a contsades force to fulfill all or any portion
its obligations under this Section 5.2.1. Egalatag any of its sales representatives involvetienptomotion of the Product will not have
legal or regulatory disqualifications, bars or samts. Egalet will be responsible for the actigtief its sales representatives, inclu
compliance by its sales representatives with tngirand Detailing requirements. For the avoidanceaifbt, failure to achieve the requi
number of sales representatives as required bys#tsion 5.2.1 shall be deemed to be a materialchref a material obligation by Egalet,
Acura shall have its rights under Section 14.2 wétspect to such breach;

5.2.2 Without limiting Sections 5.4.1 aBdl.2, use Commercially Reasonable Efforts to kauhe Product in tt
United States, and in each Other Country in theifbey as soon as commercially practical after Ramuy Approval in such country, and
perform such obligations by using personnel withfisient skills and experience, together with scifnt equipment and facilitie
Notwithstanding the foregoing, Egalet shall notdeemed to have failed to perform the foregoinggations, if it is using Commercia
Reasonably Efforts, in the event one or more offtllewing events or circumstances (th€bmmercialization Condition§ occurs and sut
event or circumstance, or the material effect thielis continuing] ***** ] ;

5.2.3 Egalet shall exercise CommerciBasonable Efforts to commercialize the Produddfiohg Launch in the U.!
and such Other Countries;

5.2.4 not later thgn***** ] prior to the anticipated Launch of the Productha United States, prepare an overview
marketing plan for the Product, which shall inclyzlans related to the prelaunch, Launch, promotind sale of the Product in the Uni
States and which shall include forecasts for theber of sales representatives, and a reasonabtyiptése overview of the marketing a
advertising campaigns, including related budgetspgsed to be conducted (each, Marketing Plan”). Thereafter, each Marketing Plan s
be updated by Egalet, in accordance with Egaletual marketing operations planning cycles, buid case less than once each Commu
Year during the Term. Egalet shall provide copiethe Marketing Plan to the JSC for review and cantras soon as practicable follown
preparation. If Acura exercises its ®oemotion Right pursuant to Section 5.3, Egaletqptly shall update, through the JSC, the Mark
Plan to reflect Acura’s C&romotion Right in a manner that is consistent \Bi#fttion 5.3 and which does not materially disathga Acura i
relation to the exercise of its Gromotion Right. If Acura should dispute whethez tarketing Plan complies with the requirementsha
immediately preceding sentence, such dispute bhakttled in accordance with the Special ArbitrafProvisions of Section 16.3; and
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5.2.5 maintain records in accordance \Etfalets usual business practices of the work done andtseachieved i
connection with the Commercialization Program asdnay be required under all Applicable Laws.

5.3 Acura’s Co-Promotion Rights.

53.1 Subject to the terms of this Secid, Acura shall have the non-sublicensable, trmmsferable (except
connection with an assignment of this Agreemensyamt to Section 17.2) right to gpemote the Product (including Product Line Extens]
in the United States (theCo-Promotion Right).

5.3.2 If Acura wishes, in good faith teakiate the exercise of the Gwemotion Right, Egalet shall provide Acure
Acura’s reasonable request (which in any event stwlbe made more than once per Calendar Quatet)on thirty (30) daysprior writter
notice, (a) a list of target heath care providersvhich Egalet (and its Affiliates and sublicengeeshen Detailing the Product or to whic
then intends to Detail the Product, (b) after tivstFCommercial Sale of the Product in the Teryifa written report for the then most rec
Calendar Quarter containing, by dosage strengghntimber of units of Product sold, the gross sdles Net Sales and the AMP for e
dosage strength of the Product, including detdilalbnecessary calculations of the same, includilghe calculations which detail t
differences between Net Sales and gross saleghéiYotal number of prescriptions filled in suchléhdar Quarter for the Product; (iii
statement of amount of inventory of the Productitigl Egalet as of the last day of such Calendart®udiv) the average number of tablets
Rx; and (v) the average Cost of Goods Sold for efmdage strength of the Product; and (c) such dtiiemation reasonably requested
Acura to evaluate the exercise of its Co-PromoRaght.

5.3.3 Acura may exercise the Co-PromoRaght by providing Egalet sixty (60) daygtior written notice thereof
any time after one (1) year after the Launch ofRheduct in the United States (th&€6-Promote Noticé€). From and after the sixtieth (60
day after the Co-Promote Notice, Acura shall comrearo-promotion of the Product in accordance with $ection 5.3.

5.3.4 Acura may cease the co-promotiothefProduct at any time on sixty (60) daysitten notice to Egalet, and 1
Co-Promotion Right shall terminate on the sixtigdh ) day after such notice; provided, however, thdt)iEgalet exercises its right un
Section 5.3.13 to add Acura target health careigens to Egalet’s list of target health care previ] and (i) Acura notice of cessation of
Co-Promotion Right specifies Egalet's exercisetsfright under Section 5.3.13 as the cause of Asurassation, which notice of cessa
must be provided within thirty (30) days after theer of (i) Egalets exercise of such right under Section 5.3.13, (&hthe resolution of ar
dispute relating to Egalet’exercise of such right under Section 5.3.13 asiged for in such section and Section 16.3, thearA may, at ar
time upon sixty (60) days’ prior written notice Emalet resume the qmromotion of the Product, including establishinglist of target heal
care providers in accordance with Section 5.3.%@eft as provided in this Section 5.3.4, after teation of the Cd?romotion Right, Acui
shall not have any further rights to co-promoteRheduct nor to subsequently exercise the Co-Priom&ight.

**xx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.

25




5.3.5 Following Acura’s exercise of the-Bromotion Right, Acura will be entitled to receiaad Egalet shall remit
Acura within forty five (45) days (or if later, wiin thirty (30) days following Acura’s provision tegalet of Acuras Detail report described
Section 5.3.9) after each Calendar Quarter commgnaith the Calendar Quarter following the Co-PréenNotice,[ ***** ] . “ Incremente
Net Sale? shall mear{ ***** ] .*“ Gross Margin” shall mear{ ***** ] . Acura’s receipt of the Gross Margin payment déscr above (‘Co-
Promotion Paymer”) will be in lieu of the royalty payments otherwisaypble to Acura under the Agreement calculateddbasdncrement:
Net Sales resulting from prescriptions written b health care providers contained in A’s list provided to Egalet pursuant to Sec
5.3.13. Co-Promotion Payments in respect of a @ale@Quarter shall be paid within forfize (45) days; (or if later, within thirty (30) gis
following Acura’s provision to Egalet of Acum'Detail report described in Section 5.3.9) after énd of such Calendar Quarter. For cle
Acura will not be entitled to a Co-Promotion Payminrespect of any prescriptions written by healdine providers that are not Acusdist
provided to Egalet pursuant to Section 5.3.13, efehcura has Detailed such providers. Notwithsiagdthe foregoing, Egalet shall
responsible for all distribution activities relagito the Product.

5.3.6 Acura may perform some or all sfdb-promotion through a CSO reasonably acceptatiigalet, at Acura sol¢
cost and expense. Acura will be solely respondii@ecruiting, hiring and maintaining its salesde of sales representatives for promotic
the Product in accordance with its standard proe=dand the requirements of this Agreement. Acgraes that any of its sales representa
involved in the promotion of the Product will naave any legal or regulatory disqualifications, barsanctions. Acura will be responsible
the activities of its sales representatives, inclgadompliance by its sales representatives winiing and Detailing requirements. In partict
Acura will provide its sales representatives assigto promote the Product with the level of ovdrsighanagement, direction and sales su
with respect to the promotion of Product reasonalelgessary to effectively and efficiently promdte Product in accordance with the terrmr
this Agreement and Applicable Law. If Egalet raises/ concern with Acura regarding the performanceitoess of any Acura sal
representative, Acura will consider Egalet's comteeand recommendations in good faith. For clarftgura’s implementation or non-
implementation of Egalet’comments and recommendations shall not reliewgadof any responsibility for breach of any of dtsligation:
hereunder with respect to the performance or ftré@ny Acura sales representative.

5.3.7 Acura will train its sales forcenststent with Egalet training requirements and Eigahles force policies.
connection therewith, within thirty (30) days afterceipt of the Co-Promote Notice, Egalet, upon rAturequest shall provide traini
materials to, and hold in-person meetings or webdas, each member of Acusasales force prior to his or her commencementarhption o
the Product to ensure that he or she is approfpyriagened in proper detailing and sales technig@s an ongoing bas[s***** ], at Acuras
request and upon reasonable prior notice, Egaddt glovide training materials to, and holdpefson meetings or webcasts for, each me
of Acura’s sales force as necessary to provide trainingh@ncase of new hires), refresher training anditngi updates. The Parties shall
good faith efforts to coordinate the timing of, aattendance at, any such trainings so that suafirtgais provided to reasonably sized grc
consistent with industry standards. Acura shalk l§gahe costs of training materials, (i) Egaketut-ofpocket costs relating to such traini
and (iii) Egalets internal costs for salaries and benefits fop@ssonnel who provide training, refresher trainamgl training updates to Acu
provided that Acura shall not be responsible foalBtjs costs pursuant to this subsection (iii) vehsuch training also includes Egadesale
representatives.
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5.3.8 Acura will adhere to the MarketiRtan, provided such Marketing Plan conforms to the requirementshi
Agreement.

5.3.9 Acura will, at its cost and expemsaintain records and otherwise establish proeedior ensure compliance w
all Applicable Laws and professional requiremetnist tapply to its promotion and marketing of the deit, including compliance with t
PhRMA Code on Interactions with Healthcare Profassls. Acura will provide Egalet with copies of asych records promptly upon Egatet’
request. Further, Acura will prepare and provid&galet, at no cost or expense to Egalet, suchrtepegarding its activities under this Sec
5.3 as Egalet may reasonably require, includingraer to comply with reporting requirement undeg Bunshine Act (5 U.S.C. § 552b)
addition, Acura will provide Egalet with a repoas soon as practicable and with a target delivatg df[ ***** ] following the end of eac
Calendar Quarter, setting forth in reasonable HtaiDetails made by its sales representativéseoProduct during such Calendar Quarter.

5.3.10 Acura will only use promaotional mvédés and detailing scripts provided and approvedeEbalet, and Egalet sh
provide copies requested by Acura of all such salaterial and detailing scripts to Acura for proiotof the Product at Acura'expense f
such copiesprovidedthat all other production costs (such as developuah marketing materials and detailing scriptg)ldie borne by Egale
For clarity, Egalet shall not be required to depetmy promotional materials or detailing scripteafically for Acura. Acura will instruct i
sales representatives to make only those staterardtslaims regarding the Product, including asfticacy and safety, that are consistent
the Product labeling and accompanying inserts hedpproved promotional materials and detailingptcr

5.3.11 Acura’s sales force must be at Ip&st* ] or full-time equivalents thereof withijn***** ] | providedthat suc
sales representatives may also market any othdupt® (other than a product that would violateghavisions of Section 9.2). Such sales fi
will provide [ ***** ] co-promotion of the Product as agreed to by théid3aprovidedthat in the absence of such agreement the Acuez
force will co-promote the Produft**** ] .

5.3.12 Egalet will be solely responsibletfte execution of Medical Affairs, after the tréersof such responsibility as
forth in Section 11.5.
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5.3.13 At the time provided in Section 8,3and within[ ***** ] following each Calendar Quarter during the pe
Acura is copromoting the Product pursuant to Section 5.3, &galll provide Acura a list of target health cam®viders to which Egalet (a
its Affiliates and sublicensees) is then Detailthg Product or to which it then intends to Detaé Product. In its CBromote Notice, Acu
shall provide to Egalet a list of health care pdevs to which it intends to Detail the Product, erhshall not (i) overlap with those health «
providers on Egalet’s thezurrent list (including any health care provideiighim the same group or department practice as#éme location i
a health care provider on Egalet’s then-curretitéied (ii) include any managed care organizatmmsharmacies.

5.3.13.1 Thereafter, Acura may, from tiroditne, change its list of target health care prors;
providedany such target health care provider is not (iegalet’s thercurrent list (including any health care provideithim the sam
group or department practice at the same locat®m &ealth care provider on Egalet's tlamrent list) and (i) a managed c
organization or pharmacy. Acura shall provide Egaligh [ ***** ] prior written notice of any addition of health cam@viders to it
then-current list, and in any event will providethin [ ***** ] days following each Calendar Quarter during theggeAcura is co-
promoting the Product pursuant to Section 5.3,em-tlurrent list of target health care providers toaihAcura is then Detailing t
Product or to which it then intends to Detail th@dRict, providedany such target health care provider is not (X)Egalet’'s then-
current list (including any health care providerishim the same group or department practice atsmae location as a health ¢
provider on Egalet’s theaurrent list) and (y) a managed care organizatiopharmacy. Acura shall not Detail the Product teealtt
care provider not on its then-current list, withthe consent of Egalet.

5.3.13.2 Egalet (and its Affiliates and lezénsees) may Detail any health care providersateanot o
Acura’s theneurrent list (other than health care providers imithhe same group practice at the same locatianlasalth care provid
on Acura’s then-current list), even if such healtine providers are not on Egalet’s then-current lis

5.3.13.3 Neither Party shall Detail thed®ret to a health care provider on the other Pauftgt, withou
the consent of the other Party. Notwithstandingftimegoing, Egalet may,***** ], request the JSC to approve territory realigni
by submitting to the JSC a new list of Egalet targealth care providers, which list may contain rigping target health ce
providers on Acura’s then-current list, not to eedt@n amount equal fo**** ] of those health care providers contained on Acure
then-current list of targeted health care provid@msvided that if at such time Acugasales force Detailing the Product exci
[ **** ] sales representatives, then Egaletew list of target health care providers may aonbverlapping target health ¢
providers on Acura’s then-current list in an amouptto and including ***** ] of those health care providers contained on Acure
thencurrent list of targeted health care providers. §iach overlapping target health care providers, J®€ will determine in got
faith whether it reasonably believes the Egaleldfisales representatives can materially improvedib prescribing from
overlapping target health care provider and, ifSgalet shall be entitled to have such target headte provider on its lisprovidec
however, that if Acura files a notice of dispute with tB8C within ten (10) days of its determination, Accwill be entitled to recei
the CoPromotion Payment (as calculated pursuant to Sed&i8.5) derived from such overlapping health garavider that ar
contested in Acura’s dispute notice for**** ] following the date of Acura notice of dispute, provided that with respecthtose
health care providers that Acura has not detailghinvthe [ ***** ], Acura will be entitled to receive the Gsemotion Payment (
calculated pursuant to Section 5.3.5) derived fsuoh overlapping health care provider for only fH&** ] following the date ¢
Acura’s notice of dispute, amtovided furtherthat in the case where Acura’s sales force Detpilire Product exceedig*** ] sale:
representatives, no such determination from the W@ICbe required in order for Egalet to includechuoverlapping health ce
providers (capped dt***** ] ) on its list but Acura will automatically be eteid to receive the CBromotion Payment for t
[ ***** ] as provided in the immediately preceding proviso.marty shall include a health care provider omatgpective list unless
has Detailed the Product to such health care peoyitt*** ] or in good faith intends to Detail the Product tats heath care provic
[ ***** ] following the provision of the list.
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5.3.14 Acura’s C&romotion Right shall terminate thirty (30) dayteathe first commercial sale of a Generic Equimt
in the United States.

5.3.15 Egalet may terminate Acura’s B@motion Right, without prejudice to any other eslies available to it at Iz
or in equity, in the event Acura shall have matbriareached or defaulted in the performance of ahyts material obligations under t
Section 5.3 and such breach or default shall hawérwed for sixty (60) days after written notiteteof was provided to Acura by Egalet. ,
such termination under this Section 5.3.15 shatobee effective at the end of such sixty (60) dasiggeunless Acura has cured any ¢
noticed breach(es) or default(s) prior to the eatn of such sixty (60) day period.

5.3.16 Acura’s C&romotion Rights under this Section 5 shall remaifull force and effect regardless of a Chang
Control of Acura or any assignment or transferto$ tAgreement to a Third Partgrovided, however, they shall be suspendgd™**** ]
following a Change of Control transaction or angigment or transfer of this Agreement to a Thiedty?, if the acquiror in such Change
Control transaction, or the assignee or transfefekis Agreement, as applicable, is marketing arptaceutical product in, or is conductiny
has conductefi***** ], the United States which is or would be in direminpetition with a pharmaceutical product beingkated by Egal
in the United States at the time of such Chang€aitrol transaction or assignment or transfer &f fkgreement, as applicable, until s
acquiror or assignee or transferee, as applicablests such competing product. If such acquiresignee or transferee does not divest
competing product withif ***** ] of the closing of such Change of Control transacto assignment or transfer of this Agreemen
applicable, Acura’s C&®romotion Right shall terminate. For purposes &f 8ection 5.3.16, a pharmaceutical product sreatidemed in dire
competition with a pharmaceutical product beingkated by Egalet or its Affiliates in the United @&®if it is[ ***** ] .
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5.4 Product Launch Diligence.

5.4.1 Egalet shall use Commercially Reabte Efforts to Launch the Product in the Unite@dté& as soon
commercially practical following the Effective Dassd with respect to Other Countries, as provide&ection 5.4.2. Notwithstanding
foregoing, Egalet shall not be deemed to haveddibeperform the foregoing obligations, if it ising its Commercially Reasonably Efforts
the event one or more Commercialization Conditibase occurred and is continuing or the materiaéaffof such Commercializati
Condition is continuing. In any event, Egalet muaunch the Product in the United States[by*** ] , providedthat if one or motr
Commercialization Conditions has occurred and tlaenmal effect of such Commercialization Condit®nis continuing and has an adw«
effect on Egalet’s ability to Launch by such d&igalet may delay the Launch beyond such date;fahé Launch does not occur py**** ]
due to any Commercialization Condition, then Egadegll Launch the Product not later thn***** ] following the date suc
Commercialization Condition or material effect $hadve been substantially remedied or abated (tReduired Launch Dat®. Egalet sha
order Launch Quantities from the Contract Manufeetwith sufficient lead time (giving effect to amtervening Commercialization Conditi
and Egalet reasonable assessment of the timing of remedbatement of such Commercialization Condition) st such quantities &
received in advance of the Required Launch Date.

54.2 Egalet shall use Commercially Reabte Efforts to Launch the Product in any Otheur@oy in the Territory €
soon as commercially practical after receipt of Rawpry Approval for the Product in such countprpvidedthat no Commercializatic
Condition has occurred and is continuing or theemailt effect of such Commercialization Conditiorc@ntinuing; and if a Commercializati
Condition or the material effect thereof delayshsuaunch, then Egalet shall Launch the Producbas ss reasonably practical following
date such Commercialization Condition or materigdc shall have been remedied or abated.

54.3 For the avoidance of doubt, failtvesatisfy its obligations pursuant to Sectiord.5shall be deemed to b
material breach of a material obligation by Egadet] Acura shall have its rights under Section 1d 2rminate this Agreement with respec
such country with respect to such breach.

5.5 Parties’ Responsibilities in Support of Commeraation.

5.5.1 Regulatory Filings. Each Party Elpabvide or otherwise make available to the otRarty upon reasonal
request complete copies of any material regulafitings relating to the Product (including any Puatl Line Extensions) in the Territo
including Regulatory Approval Applications, matériéings with the FDA, including, without limitatin, material supplements or amendm
thereto, all written material correspondence wlith EDA regarding such regulatory filings, and alkéng written minutes of material meeti
and memoranda of material conversations betwegncitiding, to the extent practicable, its inveatmys) and the FDA in its possession («
the possession of any of its agents and subcoatsactuch as contract research organizations uséjl Bhe requesting Party shall reimbt
the providing Party for its out-of-pocket expensesonnection with the provision of materials pwastto this Section 5.5.1.

5.6 Non-Solicitation.

5.6.1 During the Term and fpr**** ] period thereafter, Acura and its Affiliates shadit rhire, solicit for hire, ¢
otherwise engage for employment (or the provisioinservices under contract) any sales represeatatiwployed (whether as an employe
third party contractor) by Egalet or any of its ik#ites or any sales force representative that @aployed by Egalet or any of its Affiliates
any time during thg¢ ***** ] period preceding such hiring, solicitation, or téttnent.
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5.6.2 During the Term and fpr**** | period thereafter, Egalet and its Affiliates shadit hire, solicit for hire, ¢
otherwise engage for employment (or the provisiohservices under contract) any sales represeataimployed by Acura or any of
Affiliates or any sales force representative thaswmployed (whether as an employee or third gantyractor) by Acura or any of its Affiliat
at any time during the***** ] period preceding such hiring, solicitation, or tetment.

6. MLESTONEAND ROYALTY PAYMENTS
As partial consideration for the rights grantedttmlet hereunder, Egalet shall make the followiagnpents to Acura:

6.1 Upfront Payment Within ten (10) days after the Effective Date algg shall make a non-refundable, rayeditable payme
to Acura of Five Million Dollars ($5,000,000), immediately available funds by wire transfer (tHggfront Payment), with [ ***** ],

6.2 Additional PaymentWithin ten (10) days after the later of (a) thesFi€ommercial Sale of the Product by Egalet an
June 30, 2015, but in the case of each of subsecfa) and (b), in any event not later than Janlia®016, Egalet shall make a n@fundable

non-creditable payment to Acura of Two and Gfaf Million Dollars ($2,500,000), in immediatelyvailable funds by wire transfer, w
[***** ] .

6.3 Sales Milestone Paymemt/ithin thirty (30) days after the end of the ficgtlendar year in which worldwide Net Sales of
Product (including any Product Line Extensions amuding any Incremental Net Sales generated byr&s CoPromotion activities (b
excluding Net Sales generated in a country whegeRbyalty Term has expired or been terminatedy dffte later of (i) such expiration
termination and (ii) any inventory sell-off by Egalinder Section 14.9)) reach $150 million duringhscalendar year, Egalet shall make a no
refundable, non-creditable payment to Acura of weehind ondzalf million dollars ($12,500,000), in immediatefvailable funds by wil
transfer (the ‘Sales Milestone Payment with [ ***** ] .

6.4 Royalties.
6.4.1 As partial consideration to Acuoa the license rights, and other rights grante&dalet under this Agreeme
during the Term, Egalet shall pay to Acura a rgyhlsed on calendar year Net Sales of the ProdubtiTerritory by Egalet, its Affiliates a
permitted sublicensees during each calendar yeardiag to the following table:
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Portion of Worldwide

Portion of Worldwide Calendar Year Net Sales of
Calendar Year Net Sales of the Product Up to But Not
Royalty Rate: the Product Greater Than: Exceeding:
*kkkk ] *kkkk ] *kkkk ]
[ *kkkk ] [ *kkkk ] [ *kkkk ]
*kkkk *kkkk *kkkk
{ *kkkk } { *kkkk } { *kkkk }

In calculating worldwide calendar year Net Salbg, et Sales in a country whose Royalty Term hasreck or terminate
shall be excluded, but only for the period follogrithe later of (i) such expiration or terminatiamdg(ii) any inventory sel6ff by Egalet unde
Section 14.9. Royalties for Net Sales of the Produa country in the Territory shall be payabldyatturing the Royalty Term in such country.

Notwithstanding the foregoing, in a calendar yeawhich aggregate Net Sales of the Product in theitdry achieves or excee
[ ¥+ ], the royalty rate will b¢ ***** ] on all Net Sales in that calendar year. Egaletl shmlertake a royalty truep during the Calend
Quarter in which calendar year Net Sales first ed¢e**** ] . Royalties shall be recalculated for all Net Sdétesall prior Calendar Quarte
during such calendar year, as if th&*** ] royalty rate had been applicable from the firstlatobf Net Sales for such calendar year.
difference between such recalculated royaltiesthode actually paid to Acura for prior Calendar @ers is referred to as the “Royalty True
Up.”

For purposes of this Section 6.4, Net Sales shkalude the Incremental Net Sales used in the catioul of Acura’'s Cd?romotior
Payments under Section 5.3.5.

6.4.2 If, with respect to the Productrigesold in a country in the Territory in a partaulCalendar Quarter, there
sales of a single Generic Equivalent of the Prodoahsidering all strengths of such Generic Eqeinelas one Generic Equivalent) in s
country during such Calendar Quarter, then the $&¢s of the Product for such country in such QerQuarter, used for calculating
royalties owed to Acura for such Net Sales, shaltdduced by ***** ] .

6.4.3 If, with respect to the Productrigesold in a country in the Territory in a parteulCalendar Quarter, there
sales of two or more Generic Equivalents of thedBecb (counting all strengths of a particular Gené&tuivalent as one Generic Equivalen
such country during such Calendar Quarter, theN#teSales of the Product for such country in S0alendar Quarter, used for calculating
royalties owed to Acura for such Net Sales, shaltdduced by ***** ] .

6.5 Co-Promotion PaymentsEgalet shall remit to Acura the Gromotion Payments provided in Section 5.3.5 attithes
specified in such section.

6.6 Reduction of Payments for Royalty Stackirigoyalties and C&romotion Payments payable to Acura shall be st
reduction as set forth in Section 10.7.
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6.7 Royalty PaymentsWithin forty five (45) days following the end efich Calendar Quarter (or if later, with respedCte
Promotion Payments, within thirty (30) days follogi Acura’s provision to Egalet of Acusm'Detail report described in Section 5.3
beginning with the Calendar Quarter in which thestFfCommercial Sale of the Product is made in tbeifbry, and for each Calendar Qua
thereafter, Egalet will pay to Acura the royaltypeents calculated pursuant to Sections 6.4, 6.56ahdnd the applicable Royalty Trigp, if
any. Each royalty payment and Co-Promotion Payrakall be accompanied by a report, substantialthénform as attached heretoEmhibit
6.7, summarizing (a) (i) the total gross sales of Fineduct(s), on a dosage-by-dosage, countrgdyntry basis, (ii) total Net Sales for e
Product (including an itemization of the deductiamplied to such gross sales to derive such Netspduring the relevant Calendar Qua
(i) the calculation of royalties due thereon, &fid) the Royalty True-up, if any, and (b) if theo®romotion Right has been exercisec
Acura, (i) the calculation of the Co-Promotion Payn(including the AMP and an itemization of a#lrits used to calculate the ®osmotior
Payment), (ii) the total number of prescriptions thee Product filled in such Calendar Quarter) (lie average number of tablets per Rx,
(iv) the average Cost of Goods Sold for each dosagagth of the Product. In the event that no ltgy@ayments or Céromotion Paymen
are payable in respect of a given Calendar Qudttglet shall submit a report so indicating.

6.8 Mode of Payment; Currency ConversiorAll payments required under this Agreement shallmade in U.S. dolla
regardless of the country(ies) in which sales aaelenor expenses are incurred, via wire transfémofediately available funds as directec
the Party entitled to such payment from time toetiWwhenever, for the purpose of calculating anyssdoe under this Agreement, conver
from any foreign currency shall be required, sushversion shall be made as follows: the amountd Baaonverted into United States dol
using the average rate of exchange for such cuefior the relevant period, such exchange raté bhahe midprice exchange rate tak
from The Wall Street Journal as published on tiseday of the relevant period for which paymenesdue, or such other publication as ma
agreed between the Parties from time to time. Albants payable under this Agreement and not paidnwdue in accordance with
provisions hereof shall bear interest from the dat until paid at the rate equal to the lessdr*tsf** ], and (ii) the maximum interest r.
permitted by Applicable Law.

6.9 Inventory Purchase Acura shall test the items listed on Exhibit &i9Acura’s cost in accordance with Egadestandar
operating procedures for its viability for use immufacturing the Product and shall provide Egalét the results of such testing in writing
such testing confirms that such items meet theiipaiions for such materials, Egalet shall puréhasch API and packaging inventory
listed on_Exhibit 6.9 from Acura at Acura’s cost (as specified in skothibit). [ ***** ] Prior to use of the API comprising a portion of
purchased inventory, Egalet shall conduct suchnggsds it shall determine reasonably necessaryotdirmm such APl meets applical
specifications. If the API fails to meet applicableecifications, Egalet shall return such momforming API to Acura and Acura shall refun
Egalet all amounts paid therefor, including shigpaosts. To the extent Egalet, its Affiliates @& @ontract Manufacturer, have been unak
use the purchased inventory in the ManufacturéhefRroduct withir] ***** ] following the Launch of the Product, Egalet mayuratsucl
remaining purchased inventory to Acura for a ref(oletermined based on the unit costs provided Hil#ix6.9).
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6.10 Records Retention Commencing with the Launch of the Product, (i)aleg shall keep complete and accurate re«
pertaining to the sale of Product for a period tf*** ] after the year in which such sales occurred, arglfficient detail to permit Acura
confirm the accuracy of the royalties, @memotion Payments and other amounts paid by Ebatetunder, and any amounts for which Eg
has invoiced Acura and (ii) Acura shall keep cortgland accurate records relating to itspecomotion of the Product (including Det:
performed) in sufficient detail to permit Egaletdonfirm the CoPromotion Payments paid or payable to Acura, atadimg to any amounts f
which it has invoiced Egalet.

6.11 Audits. At the request and expense of either Partuditing Party”), the other Party (‘Audited Party’) shall permit a
independent, certified public accountant appoittgthe Auditing Party and reasonably acceptabteéoAudited Party, at reasonable times
upon reasonable written notice, but not more thaceger calendar year, to examine such recordsagisbmnecessary for the sole purpos
verifying the calculation and reporting of Net Saéind CoPromotion Payments and the correctness of anytsogabther payment made un
this Agreement (including, without limitation, wittespect to Infringement Actions, the Required Rdatketing Study, and any expe
sharing) or compliance with its commercializati@guirements or co-promotion requirements for amogewithin the precedinfg***** 1. All
results of any such examination shall be made abailto the Audited Party. In the event that argitaieveals an undgrgayment in the amou
of royalties, CoPromotion Payments or other payment obligation #retuld have been paid by the Audited Party toather, then th
underpayment amount shall be paid within thirty)(88ys after Auditing Party makes a demand theegfplus interest thereon if such amc
is in excess of ***** ] of the amount that actually should have been figh interest shall be calculated from the daté smeount was dt
until the date such amount is actually paid, atr#te off ***** ] for the date such amount was due. In additiomafunderpayment is in exc
of [ ***** ] of the amount that actually should have been paid** ], then the Audited Party shall reimburse the AuditParty for th
reasonable cost of such audit.
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6.12 Taxes. In the event that a Party is mandated underativs bf a country to withhold any tax to the tax@renue authoriti
in such country in connection with any paymenthe btther Party, such amount shall be deducted ffmmpayment to be made by s
withholding Party, provided, however, that the \mitlding Party shall take reasonable and lawfuloastj at the other Party/sole cost, to avc
and minimize such withholding and promptly notihetother Party so that the other Party may takéulaactions to avoid and minimize st
withholding. The withholding Party shall promptlyrfish the other Party with copies of any tax fiegte or other documentation evidenc
such withholding as necessary to satisfy the reguants of the United States Internal Revenue Serdgilated to any application by such o
Party for foreign tax credit for such payment. E&ehty agrees to cooperate with the other Partfaiiming exemptions from such deducti
or withholdings under any agreement or treaty ftome to time in effect. Notwithstanding the foreggj if Egalet is required to withhold
deduct any taxes by any government outside theedrBtates, any subdivision thereof, or any oth@eguomental unit within the territory
such government (such taxes collectively referoedst “Charges”)or Acura is required to pay any Charge imposedryygovernment outsi
the United States solely as a result of being &ygarthis Agreement, with respect to any amounapée to Acura under this Agreement,
each case other than amounts with respect to Nes atside the United States) Egalet shall pay sutlitional amounts so that paymi
received by Acura net of all Charges, shall equalamount to which Acura would have been entitied there been no such Charges, prov
however that Egalet shall have no obligation to pay additional amount to the extent that the Césuaye imposed by reason of Acura (A)
being a resident of the United States for tax psesoor (B) failing to provide a form or similar ethevidence reasonably requested by E
that would allow for a reduction or exemption otkuCharges that Acura is legally able to providel(iding, for the avoidance of dot
Acura’s qualification for the benefit of an applicabledme tax convention). In addition, if Acura or Affiliates is required to, or deems
advisable to file tax returns or make other filingith respect to Charges in any jurisdiction outsiide United States by virtue of Egalet Ut
another nondS Affiliate of Egalet making payments to Acura én@nder (other than with respect to royalties fot Sales arising outside 1
United States), Egalet will reimburse Acura for tieasonable out-qfocket cost of preparation and filing such tax metuor other filings
Egalet represents and warrants that no withholdiogtxes are required to be made on paymentstwaifor milestones or royalties (for si
in the United States) described in this Agreem@ntPromotion Payments or payments under Section @ Bahunder currently applicable |
so long as Acura is a resident of the United Stmietax purposes.

6.13 Bundling Prohibited. The Product may not be sold in any bundled tretitea with any other products or any service
Egalet or its Affiliates or permitted sublicens€es by Acura or its Affiliates and sublicenseeseiercising its Cd?romotion Rights) unless
reasonable pro-rated allocation of the paymentsived in such bundled transaction is attributablthe Products contained in the bundle.

6.14 Invoicing and Payment of Shared Expenses

(@) For all expenses that tarbe shared by Parties pursuant to the expeess tof this Agreement, the Party incur
such expense shall invoice the other Party foExRpense Split Percentage of such expense, andsbaide such other supporti
details as the other Party shall reasonably reg@éistuch invoices shall be payable within thi(80) days from the date of receip
such invoice and supporting materials. For the damte of doubt, expenses not explicitly designatedubject to the Expense £
Percentage in this Agreement shall be borne im th#tirety by the responsible Par

(b) In the event that thegwsed budget for Product Line Extension Studiesefdhined as a group) or the propc
budget for Required Post-Marketing Studies (deteechias a group) exceeds™*** ] and Acura withholds its consent under Se(
3.2.11, or does not provide its agreement withantdn (10) business day period specified in Se@iarl1, Egalet may elect in its s
discretion to approve such budget, provided thakgura shall be responsible for paying its Expefpht Percentage of such exper
only up to such ***** 1 | (ii) Egalet shall be responsible for one hundsedcent (100%) of such expenses exceefirigg* ], anc
(iii) Egalet shall be entitled to apply as a creadjainst any royalty payments, @oemotion Payments and milestone payments ow
Acura an amount equal [ ***** ] perceni ***** ] of Acurée’s Expense Split Percentage of such expenses ergq ***** ] .
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7. @&ANT OF RIGHTS
7.1 License Grants to Egalet.

7.1.1 Subject to the terms and conditiohshis Agreement, Acura hereby grants to Egalet ékclusive (even as
Acura and its Affiliates, except subject to Acur&®-Promotion Right and the Generic Licenses) tyyadaring, license in the Fie
throughout the Territory, with the right to grantbficenses, under the Aversion Patent Rights aedAWersion Technology, including t
Productspecific Intellectual Property to make, develop, nMfacture, have Manufactured, import, use, selferofo sell and otherwi
commercialize (including without limitation, markag, advertising, promoting, detailing, and distiting) the Product in the Territory.

7.1.2 Except as expressly set forth is Agreement, no license is granted by Acura uiitdetights in any intellectu
property, including any Patent Rights, whatsoewerahy activities by Egalet that are outside thapscof the license grant in this Section
and Section 7.3.

7.2 Sublicensing Egalet may grant sublicenses of the licensestggato Egalet under Section 7.1, subject to Acugiol
written consent for a sublicense in the Unitedetab a Third Party to market or sell the Prodatidr than sublicenses granted to Third P¢
acting as distributors or wholesalers or to Thiafties providing products or nanarketing/selling services to or on behalf of Egaleits
Affiliates), such consent not to be unreasonablihinéld, delayed or conditioned, except in the aafsp***** ] which consent Acura m
withhold in its sole discretion (a U.S. Sublicense®; provided, however, that (i) Egalet shall submit a copy of the drafteach suc
sublicense agreement with a U.S. Sublicensee taaAati leasf ***** ] before execution, which copy may be redacted afinancia
information and Third Party confidential informatiaot directly related to Products; (ii) Egalet lslsabmit a copy of each such exect
sublicense agreement (other than sublicenses grémiehird Parties acting as distributors or whaless or to Third Parties providing prodt
or nonmarketing/selling services to or on behalf of Egaleits Affiliates) to Acura, which copy may bedected as to financial informati
and Third Party confidential information not dirgctelated to Product; (iii) Egalet shall guarante®l be responsible for the making o
payments due, and the making of any reports umikeAigreement, with respect to sales of the Probydts Affiliates or sublicensees and ti
compliance with all applicable terms of this Agremt (iv) each Affiliate or sublicensee agrees titimg to maintain appropriate books
records relating to the Product and to permit Adoraeview such books and records and visit suchitfas for such review, pursuant to
provisions of Sections 5.2.5 and 6.11; (v) sucHisebse agreement requires it to continue in fatté and effect in accordance with the te
and conditions of the respective sublicense agratmgon the termination of this Agreement, and perrEgalet to assign to Acura si
sublicense agreements; and (vi) such sublicenseamgnt requires such sublicensee to observe alt afiplicable terms of this Agreement.
sublicense granted by Egalet shall be valid uritdsas complied with this Section 7.2.
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7.3 Trademarks; Logos Egalet shall have the right to market the Proslubtoughout the Territory under a trademar
trademarks (collectively, theTrademarks’, such term excludes the Aversion Mark, Product Mar#l the Corporate Trademarks) selecte
Egalet at its sole discretion. Except as othensigeessly provided in this Agreement, Egalet stwath all right, title and interestin and to s
Trademarks, subject to transfer to Acura underi@edi4.7. Subject to Applicable Law, all labelingdapackaging for Product to be marke
and sold in the Territory shall contain a referetzeAversion® (the “Aversion Mark”). Except as otherwise expressly provided in
Agreement, Acura shall own all right, title anddrgst in and to the Aversion Mark. Egalet shaluass full responsibility, at its sole cost i
expense, for prosecuting or litigating any infringent of a Trademark, the Product Mark or a Corgofaademark by a Third Party, and s
be entitled to retain all recoveries in connectioerewith and Acura shall assume full responsihibit its sole cost and expense, for prosec
or litigating any infringement of the Aversion Matk connection with this Section 7.3:

7.3.1 Acura hereby grants to Egalet altgyfree license to use the Aversion Mark and @heaydo trademark (the “

Product Mark”), in each country of the Territory, for the Term aifdthe Term has expired pursuant to Section 1l4dffer the Term, i
connection with the marketing, promotion and sélthe Product as contemplated in this Agreemert,ibthis Agreement has been termina
after the Term for the sole purpose of sellingrmveintory under Section 14.9. The license granhis $ection 7.3.1 shall be royalty free
shall be exclusive with respect to the Oxaydo tnaaid and norexclusive with respect to the Aversion Mark. Thenevship and all goodw
from the use of the Aversion Mark shall vest in @amdare to the benefit of Acura. Acura reservegights not expressly granted herein. Ac
shall maintain the Aversion Mark in all countries Wwhich the Aversion Mark are registered as of Hféective Date, shall exerci
Commercially Reasonable Efforts to file for andksé® obtain registrations of, and shall maintairc@rsuch registrations are obtained,
Aversion Mark in all countries in which Egalet commializes the Product or, upon reasonable advaritten notice, intends to commercial
the Product. If selected by Egalet as the Traderfarkhe Product, Acura shall use Commercially Reable Efforts to file for trademe
protection for the Oxaydo trademark in each couimtrthe Territory in which the Aversion Mark is istered as of the Effective Date, shall
Commercially Reasonable Efforts to obtain such denaark protection, and upon issuance, shall maintaén Oxaydo trademark in st
jurisdictions, and shall exercise Commercially Reably Efforts to file for and seek to obtain régitons of, and shall maintain once s
registrations are obtained, the Oxaydo trademar&llircountries in which Egalet commercializes thed®ct or, upon reasonable adve
written notice, intends to commercialize the Prdadécura shall not abandon or permit to lapse ahyhe Aversion Mark or the Oxay
trademark without Egalet’s prior written consertdt to be unreasonably withheld, delayed or conagch
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7.3.2 In the event that a Party exercisesghts to terminate this Agreement with reggecthe Product in any or
country(ies) pursuant to Section 14.2 or in allrtoies pursuant to Sections 14.3, 14.4, 14.5, 1at.4,5 without limiting Acuras rights unde
such sections, Egalet shall, and hereby does, ¢oaAtura a royalty-free, non-transferable, raulicensable license to use the applic
Trademark(s) consisting of the corporate name agad bf Egalet and its Affiliates (collectively, tfieCorporate Trademarks) used witl
respect to the Product in such country(ies) sdkelgonnection with the marketing, sale, distribatiand promotion of the in the applica
country of the inventory purchased by Acura undecti®n 14.9;provided, however, that, Acura shall diligently proceed to seledttaar
regulatory approval for, and complete the revisidrall packaging and labeling to include a corperaame, and corporate logo chose!
Acura, none of which shall be confusingly similarthe Corporate Trademarks, and in no case morethigalater of ***** ] . Egalet agrees
cooperate with Acura in all reasonable respectsnible Acura to maintain the Corporate Trademarksuch country(ies) for the permit
period, including, but not limited to, providingl aéquired information and documentation regardimg Trademarks in such country(ies) ¢
timely basis and providing such other assistanaaasbe reasonably necessary. For the avoidantdeutit, at the end of the later[of**** ],
Acura shall have no further rights to use the Crafeo Trademarks in the Territory in connection witie marketing and promotion of
Products. The ownership and all goodwill from ttee wf the Corporate Trademarks shall vest in andeito the benefit of Egalet. Ege
reserves all rights not expressly granted herein.

7.3.3 Egalet hereby acknowledges theusket ownership of Acura of the Aversion Mark fistméd by Acura (or i
Affiliates) for use in connection with the ProduEgalet shall not, during the Term or thereaftegister, use, or attempt to obtain any rigl
and to the Aversion Mark or in and to any nameplog trademark confusingly similar thereto. Acuexdby acknowledges Egaletexclusiv:
ownership rights in the Trademarks, and accordiagliees that at no time during or after the Termhlenge or assist others to challengt
Trademarks or the registration thereof or atterapegister any trademarks, trade names or logdsisimigly similar to such Trademarks.

7.3.4 All representations of the AversMark that Egalet intends to use shall first bersitted to Acura for approv
(which shall not be unreasonably withheld or detfyef design, color, and other details or shallelyact copies of those used by Acura
shall in any event comply with all usage guidelimssestablished by Acura from time to time. Egaledll submit representative promotic
materials using the Aversion Mark to Acura for Aasrreview and comment prior to their first use amidrpto any subsequent change
addition to such promotional materials.

7.3.5 Quality Control.

7351 For the sake of clarityl avith respect to this Section 7.3.5, Acura islibensor as it pertains to t
Aversion Mark and Product Marks and licensee aeitains to the Corporate Trademarks. Egalet iditkasee as it pertains to the Aver:
Mark and Product Marks and is the licensor asiitgies to the Corporate Trademarks. Each of EgaldtAcura are therefore “Licensaahc
“Licensee,” as applicable. For the purposes of 8astion 7.3.5, “Licensed Trademarlgiall mean the Aversion Mark, Product Marks ant
Corporate Trademarks, collectively.

7.3.5.2 Licensor shall have thghtito exercise quality control over the Licensease of the Licens
Trademarks, as applicable, to a degree reasonablyseary to maintain the validity of the LicenseddEmarks, as applicable, and to prc
the goodwill associated therewith.
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7.3.5.3 Licensee shall, in its packggisale, marketing, advertising, disposition arstritiution of the Produ
and product packaging adhere to a level of quadiggarding the maintenance of the validity of theelnsed Trademarks, as applicable, an
protection of the goodwill associated therewithgistent with the reasonable standards of qualhgmtise set by Licensee.

7.3.5.4 Licensee shall comply with Alpplicable Laws in the packaging, sale, distribatiadvertising
disposition and marketing of the Product and progackaging, and Licensee shall use all legend&esy and markings as required by Law.

7.3.5.5 Licensee shall, upon reasonsedsieest by Licensor, submit to Licensor sampleBrofduct packagir
and representative samples of all publicly distelumaterials bearing the Licensed Trademarks anlymt packaging which are then curre
sold or distributed, or pending sale or distribatiy Licensee.

8. MANUFACTURING AND SUPPLY

8.1 Manufacture. To the extent that Acura has executed any agmetsmgth[ ***** ] with respect to the Product prior to
Effective Date, Acura shall assign such agreementsgalet within ten (10) days after the Effectidate, and the Parties shall reason
cooperate, including by executing any assignmegth@ntation, to effect such assignment. Within g days of such assignment, Eg
shall remit to Acura the out-of-pocket costs angemses incurred by Acura in connection with sucteeagents as set forth in Exhibit 8.1
During the Term, Egalet shall have the sole obiligatnd responsibility, and at its sole cost andeese, for all aspects of Manufactur
including without limitation, testing packaging aladbeling the Product, and any costs associatdd stirage, release and Third Party logis
Egalet may engage a Contract Manufacturer to Mamwifa (including, labeling, packaging and testirig¢ Product. As part of su
responsibilities, Egalet shall have the sole resjility to coordinate with and provide to its Coatt Manufacturer such information ¢
materials as shall be reasonably necessary for 8actiract Manufacturer to obtain sufficient Quota the API from the DEA. Egal
covenants and agrees to use Commercially ReasoEéfioles to obtain the right under any agreemerthvei Third Party providing for tl
Manufacture or distribution of the Product (if suehreement does not also provide for the manufaaturdistribution of other products
Egalet or its Affiliates) to assign such agreenmterfcura upon termination of this Agreement purduarSections 14.2, 14.3, 14.4, 14.5, .
or 15.

8.2 Manufacturing Technology Transfddpon Egalets request, Acura shall make available to Egaléisatesignated Contre
Manufacturer(s) all Aversion Technology reasonahbBcessary to assist with the transfer of the AwersTechnology relating to t
manufacture of the Product to Egalet or Egalet’st@xt Manufacturer(s) of the Product, at no chafdereasonable out-opfocket expens
incurred by Acura personnel in connection with\dtiéis associated with any such technology transfirbe promptly reimbursed by Ega
(other than with respect to a transfef t&*** ] ), provided that in order to be reimbursed, Acurallshave first obtained Egalstprior writtet
approval for (i) any individual expense exceedjntf*** ] and (ii) any and all expenses when total expensdsetreimbursed under t
Section 8.2 excegd**** ] . Acura shall exercise Commercially ReasonablerE&fim connection with the technology transfer eomplated i
this Section 8.2
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8.3 Regulatory ChangesAny costs and expenses associated with regulatoapges requested by a Regulatory Auth
relating to the Product, the Product NDA or a fgreequivalent, including the costs of implement@gC changes or additional testing
included in the Product NDA, will be borne by Egale

9. NoON-COMPETES

9.1 Egalet Restrictive CovenantDuring the Term, except as provided in this Agreat, Egalet shall not, and shall caus
Affiliates to not, develop, have developed, comriadize (including market, distribute and sell), basommercialized, manufacture or h
manufactured, or collaborate with or license anotberson or entity to develop, have developed, ceroialize, have commercializ
manufacture or have manufactured in the Territarynamediate-release product contain[ntf*** ] The restriction in this Section 9.1 si
terminate with respect to a particular country mssjgled in Article 14.

9.2 Acura Restrictive CovenantDuring the Term, except as provided in this Agneat, Acura shall not, and shall caust
Affiliates to not, develop, have developed, comriaize (including market, distribute and sell), basommercialized, Manufacture or h
manufactured, or collaborate with or license anotRerson or entity to develop, have developed, ceroialize, have commercializ
manufacture or have manufactured in the Territarynamediate-release product contain[ngf*** ] . The restriction in this Section 9.2 sl
terminate with respect to a particular country mssjgled in Article 14.

9.3 Limitx Oxycodone Single Ingredient Produtt Acura determines to license, transfer or conteeg Third Partyf ***** ] it
will send Egalet written notice of same, beforeeaffg such product to any Third Party. Acsraotice shall contain such information as E¢
shall reasonably require to evaluate such produhtch shall be subject to the protections of Agidl2 hereof). Egalet shall send Acu
written notice within thirty (30) days of receipt Acura’s notice and supporting information indicating wiggtor not it is elects to purs
licensing discussions with Acura for such prodifcEgalet's written notice indicates that it is not interésiie acquiring rights to such prod
or if Egalet does not respond in writing to Acurdghim such thirty (30) day period, then Acura atglAffiliates shall be free to negotiate w
any Third Party and enter into an agreement rejatrsuch product and Egalet shall have no ridteseto. If Egales written notice indicates
is interested in acquiring rights to such produechf Acura, then, from the date of Egadetiotice and for a period of ninety (90) days thftex
Acura shall negotiate in good faith with Egalet thams and provisions of a definitive agreemenvigliag for Acuras license to Egalet of su
product and during such period neither Acura roAlffiliates shall discuss or negotiate with anyiréiParty terms relating to developmen
commercialization of such product, or enter intoagmeement with a Third Party providing for theesdicense or other conveyance of ¢
Product. In the absence of the Partiegecution of a definitive agreement during suchetyin(90) day period for development an
commercialization for such product, Acura and iffiliates shall be free to negotiate after the efiduch ninety (90) day period with any Tt
Party and enter into an agreement relating to puotiuct and Egalet shall have no rights thereto tfi® avoidance of doubt, Acura shall no
required to provide any notice to Egalet under 88stion 9.3 in connection with its undergoing ompleting a Change of Control transact
or sale of all or substantially all of its line bfisiness which includes the Limitx Technology. TBexction 9.3 shall not survive terminatior
expiration of this Agreement.
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10. NTELLECTUAL PROPERTY OWNERSHIP, PATENTS

10.1 Ownership.Acura shall retain all right, title and interestand to Aversion Technology, subject to the licangeanted t
Egalet pursuant to Section 7.1

10.2 Inventions.Title to all inventions and discoveries made by wsi and its Affiliates’and their respective employe
consultants and agents resulting from developmeiities shall reside with Acura. Title to all iamtions and discoveries made by Egaleti(
its Affiliates and their respective employees, edt@nts and agents resulting from development gietsvshall reside with Egalet and title to
inventions and discoveries made by both Acura agaleE (or Affiliates thereof) employees, consultaahd agents resulting from developn
activities shall be jointly owned. Inventorship Bliee determined in accordance with United Statemt law. Notwithstanding the foregoing
during the Term, Egalet, any employee or agentgali€t, or any Affiliate of Egalet makes an improwa) invention, refinement, discovery
development primarily related to the Aversion Teabgy or the Product as it relates to the Averdiechnology, Egalet shall, assign and ¢
such improvement, invention, refinement, discovenydevelopment to Acura and Acura shall be deehrezeéby to, without further acti
required, grant a royalty free, perpetual, irredsdeanonterminable, worldwide license to Egalet (includitige right to sublicense throu
multiple tiers) to such improvement, invention,imefent, discovery or development for (i) use irvadeping, Manufacturing, sellin
distributing, marketing and commercializing the dRrot and (ii) use in developing, manufacturing,lisg] distributing, marketing ai
commercializing any other products that do not rpocate the Aversion Compoaosition.

10.3 Patent Prosecution and Maintenance.

10.3.1 Acura shall have full responsibility, and shall control the preparation and prosenwf, and the maintenar
of, and subject to Section 10.3.2 shall maintaininduthe Term, all Aversion Patent Rights and theentions relating to the Aversi
Technology, other than Product-specific Intellet®i@perty. The expense of such prosecution andterznce will be at Acura’expense wil
respect to Aversion Patent Rights (i) for the Uthi&tates and (ii) for Other Countries if such Ai@nsPatent Rights have been filed as o
Effective Date. The costs and expenses of the putiss®n and maintenance of Aversion Patent Rightsiamentions relating to the Aversi
Technology not included in 10.3.1(i) or 10.3.1@)ll, if requested by Egalet to be filed, prosecutend/or maintained, be solely borne
Egalet, and Egalet will remit to Acura Acura’s aftproduct costs for such amounts within thirty Y8@ys of receipt of Acura’invoice. Egale
shall have full responsibility for, and shall caitthe preparation and prosecution of, and the teaance of all Produdpecific Intellectu:
Property and the inventions relating to the Prodipeicific Intellectual Property, and subject tot®ec10.3.3 shall maintain all Produspecific
Intellectual Property during the Term. The expesissuch prosecution and maintenance of Prodpetific Intellectual Property by Egalet \
be at Egales expense. Notwithstanding which Party satisfiespiosecution and maintenance expenses relatitige tdversion Patent Righ
Acura will own all such Patent Rights.
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10.3.2 Acura shall have the sole right édedmine whether any invention relating to Aversitechnology, other thi
Productspecific Intellectual Property, is patentable, ahdo, shall, in its sole discretion, determine tie® or not to proceed with t
preparation and prosecution of a patent applicatiovering any such invention. In the event Acurdedeines not to proceed with -
preparation and prosecution of a patent applicatmvering any such invention, or payment of maiatere fees related to a granted p:
covering any such invention for which it has thghtito do so pursuant to 10.3.1 above, where saedntion covers the Product or s
pending patent application or granted patent clailhes Product, prior to discontinuing such preparsatiprosecution and/or payment
maintenance fees (to the extent it is not alreadyired to pay such fees), Acura shall offer Egiletopportunity to maintain such prepara
and prosecution, and to pay such maintenance fedbg extent it is not already required to payhsiees), at Egalet’sole cost and expen
Egalet shall have ninety (90) days to decide whetlrenot to assume these costs, during which tincerré shall make Commercia
Reasonable Efforts to prepare, prosecute, and aiaiahy such Patent Rights. In the event Egalebs#® to maintain such preparation
prosecution or pay such maintenance fees (to thenei is not already required to pay such fedsyra agrees to cooperate with Egale
execute all lawful papers and instruments reasgnaatessary to transfer and assign such PatentsRgEgalet.

10.3.3 Egalet shall have the sole righdétermine whether any invention within Prodapecific Intellectual Property
patentable, and if so, shall, in its sole discretaetermine whether or not to proceed with th@aration and prosecution of a patent applici
covering any such invention. In the event Egalé¢itheines not to proceed with the preparation awdguution of a patent application cove
any such invention, or payment of maintenance fetsed to a granted patent covering any such tim@nfor which it has responsibili
pursuant to 10.3.1 above, prior to discontinuinghspreparation, prosecution and/or payment of reaamce fees, Egalet shall offer Acura
opportunity to maintain such preparation and progea, and to pay such maintenance fees (to theneitis not already required to pay s
fees), at Acura sole cost and expense. Acura shall have nin€yd8ys to decide whether or not to assume thesis,cduring which tirr
Egalet shall make Commercially Reasonable Effarisreépare, prosecute, and maintain any such PRights.

10.3.4 Each Party having responsibility foeparation, filing, prosecution and maintenancPatent Rights pursuant
Sections 10.3.1, 10.3.2 and 10.3.3 shall keepfter &arty advised on the status of preparatitingfand prosecution of all patent applicati
included within such Patent Rights and the maireaand extension of any issued patents within Batént Rights, and shall allow the o
Party a reasonable opportunity and reasonable timenot less than 10 working days, to review aachment regarding relevant mate
communications and drafts of any material responsgsoposed filings by the responsible Party beefamy applicable filings are submittec
any relevant patent office or government authostyd consider in good faith any reasonable comnuffased by the other Party for inclus
in any final filings submitted by the responsiblerty to any relevant patent office or governmernhauity in the Territory.
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10.3.5 Each Party agrees with the other Ptotyxooperate with the other Party to execute alfll papers ar
instruments, to make all rightful oaths and dedlars, and to provide consultation and assistarscenay be necessary in the prepara
prosecution, maintenance and enforcement of ali Ratent Rights.

10.4 Intellectual Property Enforcement.

10.4.1 If either Party learns of an actuateptial or suspected, unauthorized use, misapiatapr or infringement of tt
Aversion Patent Rights or Aversion Technology byhard Party, including the receipt of a ParagraphQertification with respect to tl
Product (dThird Party Infringement”), such Party shall promptly notify the other Partyiriting and shall promptly provide such other
with available evidence of such Third Party Infiengent. Subject to Section 10.4.5, Section 10.4t8 fseth the rights of the Parties
commence and prosecute an action relating to shiet Party Infringement (an Offensive Infringement Actidi.

10.4.2 During the Term and thereafter witkpet to events arising during the Term,
0] Acura shall have the first right, budt the obligation, to undertake control of, andnage and prosecu

including selection of counsel (collectively, “Peasite”), such Offensive Infringement Action, except as othise
provided in subsection (ii) below;

(i) Egalet shall have the first right, butt the obligation, to Prosecute such Offensifarigement Action if i
is a Producspecific Offensive Infringement Action, or is insponse to a Paragraph IV Certification relatingthe
Product;

(iii) Acura, shall have the right, but nbetobligation, to Prosecute any such Offensiveirigément Action fc

which Egalet is not undertaking the Prosecutioprasgided in subsection (ii) above; and

(iv) Egalet shall have the right, but no¢ thbligation, to Prosecute any Offensive Infringatn&ction for whict
Acura is not undertaking the Prosecution as praVidesubsection (i) above.

10.4.3 A Party having the first rightpoosecute an Offensive Infringement Action shafjuest a meeting to disci
whether it intends to Prosecute such action wighififteen (15) days in the case of an Offensinfihgement Action relating to a Paragrapt
Certification for the Product, and (ii) within nitye(90) days after receiving such written requestdther Offensive Infringement Actions. If-
Party having the first right of Prosecution decéine Prosecute the action, the other Party maywiitfen notice to the declining Pat
Prosecute such action.
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10.4.4 The Prosecuting Party shall conametl manage such action (including without limitafi@ontrol over th
settlement of such actioprovidedthe other Party consents to such settlement, sankeat not to be unreasonably withheld, delaye
conditioned) and the other Party shall cooperath thie Prosecuting Party and join the action asired by law for subject matter jurisdicti
or as reasonably requested. If the other Partg jitia action it may do so at its sole cost and es@eand the Prosecuting Party shall not of
any attempt by the other Party to join, or otheewrgervene in such action. The Parties’ shall sloart-of-pocket expenses (including attorney:
fees) solely with respect to Product-specific Ofiea Infringement Actions as followp***** ] . Any and all amounts recovered with res
to a Product-specific Offensive Infringement Actisiall be applied first to reimburse the Partigstfieir reasonable out-gfecket expens
(including reasonable attorneys’ fees and expemge=ady paid under Section 6.14(a)) in Prosecusogh Producspecific Offensiv
Infringement Action. If such proceeds are insuéfiti with respect to Produspecific Offensive Infringement Actions, then thaerties sha
share such remaining out-of pocket expenses acuptdithe sharing of such expenses for Prodpetific Offensive Infringement Actions
provided above in this Section 10.4.4. Any recovargxcess of the Parties’ out-of-pocket expens#s mespect to a Produspecific Offensiv
Infringement Action will be shared as followfs***** ] . Notwithstanding the foregoing, Acusatonsent (which shall not be unreason
withheld, delayed or conditioned) shall be requifedany settlement that entails any license, camémot to sue relating to, dedication to
public, admission of non-infringement, invalidity enenforceability or abandonment of any of Acaramtellectual property, including, withc
limitation, the Aversion Technology, and Egatetonsent (which shall not be unreasonably withid#thyed or conditioned) shall be requ
for any settlement that entails any license or nawé not to sue with respect to any Third Partyimigement related to a Paragraph
Certification with respect to the Product or otReoductspecific Offensive Infringement Action, or that wdwtherwise grant any rights
manufacture, use, sell or otherwise commercidlizé** ] or admission of nomfringement, invalidity or unenforceability or alonment ¢
any Product-specific Intellectual Property.

10.4.5 [ Frrrx ]
10.5 Infringement Action Brought by Third Parties.

10.5.1 If Acura, Egalet or any of their pestive Affiliates is sued or threatened with sliiring the Term by a Thi
Party for infringement of any patent of a Third tyar for misappropriation of any Third Party kndwew, proprietary, technical or confiden
information in the development, Manufacture and@mmercialization of the Product in the Territoryridg the Term (other than infringem
or misappropriation of any Trademark or trade darssing out of the marketing and/or sale of thed®Rct in the Territory during the Terr
(each, an ‘Infringement Actiori), such Party shall promptly notify the other Partyiriting (whether such action was brought agairgl&t o
Acura). During the Term and thereafter with respecavents arising during the Term,
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0] Acura shall have the first right, boot the obligation, to undertake control of,
manage, and defend, including selection of coufwsalectively, “ Defend”), such Infringement Actio
except as otherwise provided in subsection (iipwel

(i) Egalet shall have the first right, butt the obligation, to Defend such Infringen
Action if it is a Product-specific Infringement Aah;

(iii) Acura, shall have the right, but nbe obligation, to Defend any such Infringen
Action for which Egalet has the first right butrist undertaking the defense as provided in sulmse¢ii)
above; and

(iv) Egalet shall have the right, but no¢ bbligation, to Defend any Infringement Act

for which Acura has the first right but is not undé&ing the defense as provided in subsectiorb@ye.

10.5.2 A Party having the first right Befend an action shall notify the other Party iritiwg whether it intends -
defend such action within the earlier of (A) twe(@Q) days prior to the date of any required cdiling (as the same may have been exter
and (B) forty (40) days after receiving written icetof such action. If the Party with the firsthigo Defend chooses not to Defend the a
then the other Party, may by written notice toRagty with the first right, undertake the defense.

10.5.3 The Defending Party shall haverilet to control and manage such action (includingpout limitation, contrc
over the settlement of such action), provided, hamethat any such settlement shall also releasentmbefending Party from the clair
relating to the Infringement Action (provided thhe non-Defending party executes a mutual releadavior of the party releasing the non
Defending Party), and further provided it obtaihe tvritten consent of the nddefending Party not to be unreasonably withheldgaydsl o
conditioned. Without limiting the foregoing, Acusatonsent (which shall not be unreasonably withhéédayed or conditioned) shall
required for any settlement that entails any liegr®venant not so sue relating to, dedicatiorhéopublic, admission of nanfringement
invalidity or unenforceability or abandonment of uka’s intellectual property, including without limitati, the Aversion Technology, &
Egalets consent (which shall not be unreasonably withtadthyed or conditioned) shall be required for aetlement that entails any lice
or covenant not to sue with respect to any ThirdyPlafringement related to a Paragraph IV Ceréifion with respect to the Product or -
would otherwise grant any rights to manufacture, Il or otherwise commercialize an immediateas® product containirfg™*** ] or
admission of invalidity or unenforceability or alsmmment of any Produspecific Intellectual Property. Each Party shatbrpptly upon th
other Party’s request, provide reasonable assistamconducting the litigation. The ndefending Party shall cooperate with the Defen
Party and join the action as reasonably requeHtéte nonDefending Party so desires, it may join such actidrits sole cost and expense,
the Defending Party shall not oppose any attempghéyther Party to join, or otherwise intervemestich action.
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10.5.4 In any Infringement Action, eadrtl shall bear its own internal costs. Out-of-petabosts (including attorneys’
fees and costs), and any damages and settlemenepgg/in any Infringement Actidri**** ] .

10.5.5 If there is any recovery or awirda Party in any Infringement Action that is a drotspecific Infringemer
Action, the Parties shall share any in the recowamaward (after payment of, and/or reimbursemdoitspreviously paid, out-of-pocket-
expenses) according to the Expense Split Perceraagkif there is any recovery or award to a Partgny Infringement Action that is no
Productspecific Infringement Action, the Defending Partyal retain any recovery or award (after paymentawfd/or reimbursements
previously paid, out-of-pocket-expenses).

10.5.6 Each Parg/obligations under this Section 10.5 shall betéuohisolely to Infringement Actions in the Territ
relating to actions taken during the Term.

10.5.7 During the pendency of any act{orcluding appeals) under this Section 10.5, anetefter, Egalet sh
continue to make all payments due to Acura underAgreement.

10.5.8 [ Heerx ]

10.6 Cooperation Each Party shall execute all necessary and prapmmaents, take such actions as shall be appropoatitown
the Party with the right to bring such actionssesforth in this Article 10, to institute and Peoate Offensive Infringement Actiorfs®™**** ],
and Defend Infringement Actions apd**** ]| and shall otherwise cooperate with respect to swations, including (a) by joining as a part
any Offensive Infringement Actiof,***** ] , Infringement Action of ***** ] if requested by the Prosecuting Party or Defenélagy, a
applicable, at the Prosecuting Party’s or Defendiiagty's expense, and (b) making its and its Affiliated doensees and sublicensees an
of their respective employees, subcontractors, Wtargs and agents available at reasonable busiress and for reasonable periods of t
but only to the extent relevant to such actiora Frosecuting Party or Defending Party desiresitfodnaw from or cease pursuing an Offen
Infringement Action]| ***** ] | Infringement Action of ***** ] as applicable, it will promptly notify the othBarty (in good time to enal
the other Party to meet any deadlines by whichaantipn must be taken to preserve any rights in sietion) and such other Party may cont
or may substitute itself for the withdrawing Paatyd proceed under the terms and conditions of4ttisle 10. If only one Party is controllii
any Offensive Infringement Actiorj,***** ], Infringement Action of ***** ] | the Party controlling any such action will, tethxtent nc
prohibited by court order or applicable law, kekp honeontrolling Party updated with respect to any saction, including providing copi
of all material documents received or filed in ceation with any such action.
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10.7 License Fees to Third Partiel the event either Acura or Egalet learns of ahyd Party Patent Rights which may cc
the abuse deterrent features of the Product iénetory, such Party will promptly notify the othBarty. The Parties agree to confer in ¢
faith regarding such potential infringement riskdaa explore reasonable alternatives for avoidimghsrisk and to provide such informatior
each other as either Party may reasonably redfiégjalet or any of its Affiliates or sublicenseasters into an agreement with a Third Par
obtain a license under a Patent Right or othet tiggtt is determined by its patent counsel to lsaaably required to avoid the infringemer
such Third Party Patent Rights in order to manuf&ctuse or sell the Product in the Territory optactice the rights under the Aversion Pe
Rights or Aversion Technology granted to Egaleebader (including in connection with the settlemefnan Infringement Action), or shall
subject to a final court or other binding orderaling or settlement agreement requiring any paymeancluding the payment of a royalty t
Third Party patent holder in respect of manufactuise or sales of the Product or to practice of Akiersion Patent Rights or Avers
Technology granted to Egalet hereunder, then Egadst deduct from the royalties due to Acura purstiarSection 6.7, and CBromotior
Payments due to Acura pursuant to Section 5.3.8¢wt duplication)] ***** ] for any such license to such Patent Right or ottt or
payment made pursuant to such agreement or sughchart or other binding order or ruling or setiknt agreement, provided that in no e
shall the royalties or the Co-Promote Paymentstoecura be reduced by more thigt*** ] . [ ¥* T,

10.8 [ x|
10.9 Exclusivity of Sections 10.4, 10.5, 10.7 and 1jOo*8** ]
11. [RGULATORY MATTERS.
111 Ownership and Maintenance of Regulatory Approvals.

11112 Promptly upon receipt from Egalétthe Upfront Payment, Acura will send the FDA amguired properl
executed forms (i.e., FDA Forms 356h and 1571pjfliaable) and a letter transferring the Product®N\dhd associated IND to Egalet, and 1
any other actions reasonably necessary to prowidarfd effect the transfer of the Product NDA aN® lto Egalet. Following such transfer
ownership of the Product NDA and IND, and for fgreiequivalents of the NDAs for the Product in ah€ Countries, Egalet shall during
Term, at its sole expense (subject to Section 2),.fhaintain and continue in force and effect thedBct NDA and IND, including the filing
all annual and other reports or filings requiredtty FDA or any other Regulatory Authority, thefpemance and completion of the Requ
PostMarketing Study, the preparation and submissiostalility studies on batches of the Product as beayequired under Applicable Le
and the preparation and filing of any notices, atineents or supplements as may be required to chamnged another source of supply of
API for such Product, if Egalet elects to changadd such other source of supply. Egalet shalbeodeemed to have breached its obliga
under this Section 11.1.1 if the maintenance amdirmgance in full force and effect of the ProdudA and IND is precluded or materia
impaired by any requirement of the FDA or other ®atpry Authority or any Applicable Law.

11.1.2 During the Terrp¥**** ],
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11.1.3 In connection with the transferttid Product NDA to Egalet, Acura shall providenmake available to Egale
copy of the Product NDA, and other information alocduments required to be transferred by Applicalble in connection with the transfer
the Product NDA and the responsibilities associatéd the ownership thereof. Notwithstanding thensfer of the Product NDA to Ega
Egalet acknowledges that Acura is retaining copiethe Product NDA and all documents relating theffer its use as provided in Sect
11.2.1.

11.2 Acura’s Right of Reference.

11.2.1 Egalet shall permit Acura accessahd hereby grants Acura, at no cost or feep#rpetual right to referen
and use, all development and regulatory data apdri® associated with the Product (including Prodiuce Extensions) for Acura; its
Affiliates’ and its licensee use in the development and/or Regulatory Approfainy product of Acura or its Affiliates insidaedgoutside th
Territory (other than a product that would violéte provisions of Section 9.2). Such developmedtragulatory data and reports shall incli
without limitation, preclinical and clinical dataé reports, regulatory submissions and filings, iRatgry Approvals and any adverse e
reports. In furtherance of the foregoing, Egaletlisipromptly upon the request of Acura, delivdetder to the FDA (or the relevant Regulal
Authority) authorizing Acura, its Affiliates or slibensees to reference and use the applicableategylsubmissions and filings related to
Product (including, without limitation, the ProdudDA) in the Territory, at no cost or fee, for Aals, its Affiliates’ and its licenseg’use il
the development and/or regulatory approval of amdpct of Acura or its Affiliates inside or outsidlee Territory (other than a product t
would violate the provisions of Section 9.2). Suayht of reference attaches to the rights to thedBct, and Egalet shall ensure that
transferee or assignee of rights in the Produdt alsm grant such rights of reference to Acura asd\ffiliates and sublicensees.

11.2.2 All Regulatory Approval Applicatis and Regulatory Approvals for the Product for thdted States and
other Countries shall be owned by Egalet, subgettainsfer to Acura pursuant to Article 14.
11.3 Adverse Reaction Reporting.
11.3.1 Acura and Egalet shall reportim ather any information of which they have knowle@¢oncerning any Prodi

complaints or adverse drug experience in conneetitinthe use of the Product. Upon receipt of amghsinformation concerning any adve
drug experience or unexpected adverse drug experiby either Acura or Egalet, the Parties shalimmily consult each other and |
Commercially Reasonable Efforts to arrive at a rallyuacceptable procedure for taking such possibtens as appropriate or required ul
the circumstances (with Egalet having primary resfulity for the taking of such action if specifio the Product, at its expense, and A
having primary responsibility for the taking of uaction if not specific to the Product, at its ewpe, including, without limitation, in each ¢
with respect to the Party having primary respofiigjoproviding information gathering and relatedndees with respect to any such eve
provided, howeveithat nothing contained herein shall be construeckstsicting the right or duty of either Party take a required report
submission to the FDA or take any other action ithd¢ems to be required by Applicable Law.
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11.3.2 Egalet shall be responsible foregtigating any Product complaints and adverse dwxjeriences, and 1
preparing reports to the FDA and foreign equivaeiat be filed by Egalet for the reporting of anywede drug experiences. Acura s
cooperate with any investigations made by Egalating to Product complaints or adverse drug exgmegs, and shall provide such informa
reasonably requested by Egalet to assist in Egailetestigation of and preparation of reports netato, such Product complaint or adve
drug experiences. Egalet shall prepare all advdmsg experience reports to be filed with the FDAsmant to 21 C.F.R. 88 314.80(b) anc
and equivalent foreign reports with respect to Bmeduct and provide copies to Acura for review iptm filing, providedthat Acura sha
prepare such reports for Egalet (to be includeBdalet's reports) for adverse events relating wdBct distributed in the prgffective Dat
period until Egalet takes over such responsibéiyprovided in this Agreement. Egalet shall filersveports with the FDA or other applica
Regulatory Authority.

11.3.3 Acura shall keep the Joint Step@ommittee reasonably advised of any serious\s&sties or serious adve
events relating to its other products using Avarsiechnology. At Egaled’ request, Acura shall provide Egalet a copy ofeaskt dru
experience reports filed with the FDA pursuant 10QF.R. 8314.80(b) and (c) and equivalent forewgports relating to serious safety is¢
with respect to products using the Aversion Techggl[ ***** ] .

11.4 Recall; Withdrawal.

Without limiting Section 13.1, Egalet shall be fullesponsible and pay for any recalls or Produdhdvawals. If Egalet, in its discretic
recalls, detains or retains the Products (volulytari by order of a Regulatory Authority), Acurarags to reasonably cooperate in such ac
at Egalet’s sole expense.

11.5 Medical Affairs.

Acura will be responsible for Medical Affairs foonmore than three months after the Effective Dateprding to a timeline established by
JSC. Thereafter, such responsibility will be asslitme Egalet.

12. ONFIDENTIAL INFORMATION

121 Confidentiality . A receiving Party (the Receiving Party’) shall keep confidential and shall not publish dneotvise
disclose or use for any purpose other than as gedvior in this Agreement any Confidential Inforinatwhich is disclosed to it by the ot
Party (the “Disclosing Party’) or otherwise received, accessed or developed bgcailRng Party in connection with the executionjwey
and performance of this Agreement. Each Party agres all such Confidential Information: (i) shatit be used by the Receiving Party ex
in connection with the activities contemplated big tAgreement or in order to further the purpodetie Agreement; (ii) shall be maintainec
confidence by the Receiving Party; and (iii) shradt be disclosed by the Receiving Party to anyd'Riarty whais not a consultant of, or
advisor to, the Receiving Party or an Affiliatesuiblicensee of the Receiving Party, and who in easle has signed a confidentiality agree!
containing provisions substantially comparablentust set forth in this Agreement, without the pwioitten consent of the Disclosing Party.
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12.2 Exceptions to ObligatioriThe obligations of confidentiality and narse set forth in Section 12.1 shall not apply tg sunct
Confidential Information which:

12.2.1 either before or after the datéhefdisclosure to the Receiving Party becomesighad or otherwise part of
public domain through no fault or omission on tlagt pf the Receiving Party or its Affiliates;

12.2.2 either before or after the datéhefdisclosure to the Receiving Party is lawfdigclosed to the Receiving Pe
or its Affiliates by sources other than the DisalgsParty rightfully in possession of the Confidahtnformation and without restriction as
confidentiality or use;

12.2.3 is independently developed byooitie Receiving Party or its Affiliates withoutfeeence to or in reliance up
the Disclosing Party’s Confidential Information@smonstrated by competent written records; or

12.2.4 is required to be disclosed urdgplicable Laws or regulations or an order by artou other regulatory bot
having competent jurisdictiorprovided, however, that except where impracticable, the ReceivingyPshall give the Disclosing Pa
reasonable advance notice of such disclosure emgeint (which shall include a copy of any applicahlbpoena or order) and shall coope
with the Disclosing Party to oppose, limit or secwonfidential treatment for such required disctesun the event of any such requi
disclosure, the Receiving Party shall disclose ¢indt portion of the Confidential Information oktiDisclosing Party that the Receiving Par
legally required to disclose.

12.3 Exclusions. The restrictions set forth in this Article 12 Bhaot prevent either Party from (i) disclosing Gidential
Information in connection with preparing, filingigsecuting or maintaining the Aversion Patent RigitProducspecific Aversion Intellectu
Property covering the Product in accordance wittickr 10, (ii) disclosing Confidential Informaticto governmental agencies to the ex
required or desirable to obtain and maintain a Regry Approval, (iii) disclosing Confidential Infmation to potential private investors (un
a confidentiality agreement at least as restriciigsethe provisions of this Article 12) in connentiwith fundraising activities, (iv) disclosi
Confidential Information to underwriters and finaladvisors (under an obligation of confidentiglitn connection with the public offering
securities, or (v) disclosing Confidential Inforneet that is reasonably determined is required tdibelosed by the Receiving Party (to con
with applicable securities or other laws) to pubheestors or governmental agencies in connectii¢h tine public offering of securitie
providedthat in all of the above cases, the Party disctp§ionfidential Information of the Disclosing Pasghall use all reasonable effort:
provide prior written notice of such disclosurelte Disclosing Party and to take reasonable antulaagtions to avoid or limit such disclos
or to assist the Disclosing Party in avoiding aniting such disclosure. Further, either Party migp aisclose the existence and terms of
Agreement to its attorneys and advisors, to paéatquirors in connection with a potential chanfieontrol or sale of assets and to exis
and potential investors or lenders of such Pagyg part of their due diligence investigationstoopotential permitted assignees or sublicen
in each case under an agreement to keep the téims dgreement confidential under terms of coafitlality and noruse substantially simil
to the terms contained in this Agreement. Acuragezes that by reason of Egategxclusive rights under this Agreement, Egalet dm
interest in Acura’s retention in confidence of aertinformation of Acura. Accordingly, until the @mf the Term, and for a period jpf**** ]
thereafter, Acura shall keep confidential, and poblish or otherwise disclose, and not use for pagpose other than to fulfill Acura’
obligations, Aversion Technology, to the extentttthee information pertains specifically to the Puog except to the extent: (a) the Pro
Information is in the public domain or generallyadable through no fault of Acura, or (b) such #iscre or use is expressly permitted by
terms and conditions of this Agreement. In addititre restrictions contained in Section 12.1 shall apply to Acura to the extent
Confidential Information of Acura relates to anyphgation of Acuras intellectual property or the Aversion Technolagynventions owned t
Acura to any compounds or products, other tharPtiogluct or as such Acura intellectual property, ii@ Technology or inventions relate
the Product.
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12.4 Limitations on Use Each Party shall limit the use, and cause eadis défffiliates and its sublicensees to limit theeyof an
Confidential Information obtained by such Partynfrthe other Party, its Affiliates or its subliceasgpursuant to this Agreement or otherv
so that such use is solely in connection with ttesdies or transactions contemplated hereby.

125 Remedies Each Party shall be entitled, in addition to anlgeotright or remedy it may have, at law or in egutb ar
injunction, without the posting of any bond or atlsecurity, enjoining or restraining the other Pdrom any violation or threatened violat
of this Section 12.

12.6 Previous Confidentiality AgreementNothing herein shall relieve any party of any brea€ that certain Confidentiali
Agreement, dated as of August 28, 2014, by and diivthe Parties with respect to the informatiocldsed between the Parties prior to
date hereofprovidedany information disclosed under such agreement alsal be deemed disclosed under this Agreemensacid agreeme
shall not apply to any information disclosed aftex date hereof, which disclosure shall be govehyeithis Agreement.

12.7 Publicity . The Parties agree that the public announcemetiteoéxecution of this Agreement shall be substintin the
form of the press release attached as Exhibit-12vith respect to Acura, and in the form of the predease attached as Exhibit 12 With
respect to Egalet (thePress Release$. Neither Party may issue any other news releaseatcerany other public announcement, writte
oral, relating to the terms of this Agreement, withthe prior approval of the other Party, and A&coray not issue any news release or t
any public announcement, written or oral, relatioghe Product (including Egalstdevelopment, manufacturing or commercializatibthe
Product) without the prior approval of Egalet, excsolely to the extent a Party is advised bydtsal counsel that the same is required by
or as otherwise permitted pursuant to Section J#@;ided, however, the consent of a Party shall not be unreasonalthheld, delayed «
conditioned. The contents of any announcementroilasi publicity relating to this Agreement or theoBuct shall be provided by the P:
issuing such announcement or publicity to the ofParty reasonably in advance thereof, and if preshioreviewed and approved by
reviewing Party, can be re-released by either Raittyout a requirement for repproval. Each Party shall limit public disclosoféhe terms s
forth in this Agreement to the minimum extent reqdiby law (by, for example, requesting confiddrttieatment of such terms in docume
required to be filed with the U.S. Securities anxtliange Commissionprovided, however, the Parties may, after any required pt
disclosure for compliance with any Applicable Lamngluding securities laws, reference such termsews releases or oral statements wit
seeking approval from the other Party.
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12.8 Survival. The Confidentiality provisions of this Agreemen@ltsurvive termination or expiration of this Agraent fo
[ **** ], except that with respect to trade secrets thell strvive indefinitely.

13. NDEMNIFICATION; INSURANCE LIABILITY
131 By Acura. Acura shall indemnify, defend and hold harmlegal&t and its Affiliates, and their respective dioes, officers
employees and agents, from and against any ah@ésdes (including the reasonable fees of attoraagsother professionals) for claims of

Third Party to the extent arising out of or reswgtfrom:

1311 negligence or wrongful intentioralts or omissions of Acura or its Affiliates, athgkir respective directol
officers, employees and agents, in connection thighactivities contemplated under this Agreement;

13.1.2 any breach of any representati@mranty or covenant made by Acura pursuant toAgigement; or

13.1.3 any claims arising out of the nfanturing and/or commercialization of the Producfwersion Technology t
or on behalf of Acura or its Affiliates prior toeldate of this Agreement;

13.1.4 any claims of personal injury (irting death) or property damage relating to osiag out of the use of t
Product prior to the date of this Agreement;

13.1.5 any claims arising out of or riglgtto the Pfizer Termination Agreement;

13.1.6 any claims arising out of Egalet’sts Contract Manufacturex’'use of the API purchased by Egalet from A
pursuant to Section 6.9 due to the failure of séEth to meet the specifications for the Product eeth in the Product NDA) in connecti
with the manufacture of such API, provided that IEgahall have satisfied the requirement to teshsdPI as provided in Section 6.9 prio
use in the Manufacture of the Product;

13.1.7 any claims for infringement retgtto the Acura Trademarks; or
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13.1.8 any claims relating to the mamg@tf Product by Acura pursuant to its @mmotion Right, except as the s
relates to sales and marketing materials provigedalet or actions directed by Egalet relatedithsnarketing;

except in each case to the extent of Losses atiblrito: (i) Egales or its Affiliates breach of this Agreement or liggnce or wrongft
intentional acts or omissions, or (ii) matters thig subject to Section 13.2.

13.2 By Egalet Egalet shall indemnify, defend and hold harmkessra, and its Affiliates, and their respectiveediiors, officer:
employees and agents, from and against any ance&dseluding the reasonable fees of attorneysadiner professionals) for claims of ¢
Third Party to the extent arising out of or resugtfrom:

13.2.1 negligence or wrongful intentioradts or omissions of Egalet or its Affiliates arbBcensees, and th
respective directors, officers, employees and agémtonnection with the activities contemplateder this Agreement;

13.2.2 any warranty claims, Product recal any claims of personal injury (including d@abr property damay
relating to or arising out of the use of the Prddacany sale or offer for sale of the ProducBuggalet, its Affiliates or permitted sublicensees;

13.2.3 any claims arising out of the depment, Manufacturing and/or commercializatiortted Product by Egalet,
Affiliates, its sublicensees or its Contract Maratteer;

13.2.4 any claims for infringement ratgtito the Trademarks or the Product Mark; or
13.25 any breach of any representati@mranty or covenant made by Egalet pursuant toAbreement;

except in each case to the extent of Losses atbbrito: (i) Acuras or its Affiliates breach of this Agreement or liggnce or wrongft
intentional acts or omissions, or (ii) matters thisgt subject to Section 13.1.

13.3 Complete Indemnificationindemnification hereunder shall include the readbe costs and expenses of the Parties, re
to legal fees and expenses, actually incurred bypdemnitee in connection with enforcement of S#gi1l3.1 and 13.2.

13.4 Notice. Each Party will notify promptly the other if iebomes aware of a claim (actual or potential) by Hnird Party (a “
Third Party Claim”) for which indemnification may be sought by thatt?and will give such information with respect taer as the oth
Party shall reasonably request. If any proceedimguding any governmental investigation) is ingd involving any Party for which st
Party may seek an indemnity under Section 13.lectiGh 13.2 (the Tndemnified Party), the Indemnified Party shall not make any admis
or statement concerning such Third Party Claim,dmatl promptly notify the other Party (thdridemnifying Party) orally and in writing an
the Indemnifying Party and Indemnified Party simadlet to discuss how to respond to any Third Pald@yn@ that are the subject matter of ¢
proceeding. The Indemnifying Party shall not bagaikd to indemnify the Indemnified Party to theéegit any admission or statement mad
the Indemnified Party or any failure by such Paotyotify the Indemnifying Party of the claim ma#dly prejudices the defense of such claim.
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135 Defense of Claim The following provisions shall apply to any claimwhich a Party is entitled to indemnificationorn the
other Party under this Article 13. If the Indeminify Party elects to defend or, if local procedutdés or laws do not permit the same, elec
control the defense of a Third Party Claim, it §bhal entitled to do so provided it gives noticahe Indemnified Party of its intention to dc
within forty-five (45) days after the receipt of the writtenicetfrom the Indemnified Party of the potentialhdemnifiable Third Party Clai
(the “ Litigation Condition”). Subject to compliance with the Litigation Conditiathe Indemnifying Party shall retain counsel reeadiby
acceptable to the Indemnified Party (such acceptaiot to be unreasonably withheld or delayed) psagent the Indemnified Party and s
pay the fees and expenses of such counsel retatgdh proceeding. In any such proceeding, thentnifeed Party shall have the right to ret
its own counsel, but the fees and expenses of soghsel shall be at the expense of the Indemniiady. The Indemnified Party shall
settle any claim for which it is seeking indemrafion without the prior consent of the Indemnifyifg@rty which consent shall not
unreasonably withheld, conditioned or delayed. THueemnified Party shall, if requested by the Indéging Party, cooperate in all reasone
respects in the defense of such claim that is beiagaged and/or controlled by the Indemnifying Y aat the Indemnifying Partg’ cost an
expense. The Indemnifying Party shall not, withthé written consent of the Indemnified Party (whidnsent shall not be unreasoni
withheld, conditioned or delayed), effect any satbnt of any pending or threatened proceeding ichwihe Indemnified Party is, or basec
the same set of facts could have been, a partynaiednnity could have been sought hereunder byrttierhnified Party, unless such settler
includes an unconditional release of the IndemaiRarty from all liability on claims that are thebgect matter of such proceeding and will
result in the Indemnified Party’becoming subject to injunctive or other reliefobherwise adversely affect the business of thermufiec
Party in any manner. Notwithstanding the foregoisgura’s consent (which shall not be unreasonably withhadthyed or conditioned) sh
be required for any settlement that entails angniée, covenant not to sue relating to, admissionnwdlidity or unenforceability «
abandonment of any of Acura’s intellectual propeirigluding the Aversion Technology, and Egaletbnsent (which shall not be unreason
withheld, delayed or conditioned) shall be requifedany settlement that entails any license orecawnt not to sue with respect to any T
Party Infringement related to a Paragraph 1V Geegtfon with respect to the Product or that woulldeowise grant any rights to manufact
use, sell or otherwise commercializ&*** ] or admission of invalidity or unenforceability dsandonment of any Produspecific Intellectue
Property. If the Litigation Condition is not methen the Indemnified Party shall have the rightdotml the defense of such Third Party Clz
for which the Indemnifying Party shall pay the m@aable fees and costs incurred by the IndemnifizdlyPand the Parties shall cooperal
and be consulted on the material aspects of sufeimske at the Indemnifying Party’s expensmyvidedthat if the Indemnifying Party does |
satisfy the Litigation Condition, the Indemnifyifigarty may at any subsequent time during the pendehthe relevant Third Party Cla
irrevocably elect, if permitted by local procedurales or laws, to defend and/or to control theedsé of the relevant Third Party Claim a
sole cost and expense and so long as the IndemgiBarty also agrees to pay the reasonable feesoastalincurred by the Indemnified Part
relation to the defense of such Third Party Claiont the inception of the Third Party Claim untietbate the Indemnifying Party assume:
defense or control thereof.
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13.6 Assumption of DefenséNotwithstanding anything to the contrary contditerein, an Indemnified Party shall be entitle
assume the defense of any Third Party Claim wisipeet to the Indemnified Party, upon written noticehe Indemnifying Party pursuani
this Section 13.7, in which case the Indemnifyirggty? shall be relieved of liability under SectioB.1 or Section 13.2, as applicable, solely
such Third Party Claim and related Losses.

13.7 InsuranceDuring the Term and fdr***** ] thereafter, each Party shall maintain insuranch wiputable and credit wort
insurance companies, in such amounts and agaiokt rigks as are usually maintained by comparabk. Publicly registered compan
engaged in the pharmaceutical business. Each Staatly at the request of the other Party, providedther Party with a certificate of insura
evidencing its insurance coverage. In the evenarsyRlesire to self insure, in whole or in partshiall obtain the prior written consent of
other Party, not unreasonably withheld or delayed.

13.8 No Set-offExcept as expressly set forth in this AgreemerithaeParty may sedff or recoup against a payment owed tc
other Party, without the consent of the other Rartlyer than any amounts payable to the first Faytguch other Party as determined in a
judgment.

14. "ERM; TERMINATION

14.1 Term. This Agreement is made as of the Effective Dat anless earlier terminated pursuant to the giharisions of thi
Section 14, shall expire:

1411 As to each country in the Tergitopon[ ***** ] (the “Royalty Ternf); and
14.1.2 in its entirety, upon the expwatbf this Agreement with respect the last Produetl countries in the Territo
(the “Term”).
14.2 Termination for Cause.
14.2.1 Either Party may terminate thiseggment in its entirety, in the event the othertyPahall have breached

defaulted in its payment obligation hereundePé8yment Default) and such breach or default shall have continuedhficty (30) days afte
written notice thereof was provided to the breaghftarty by the other Party. Any such terminatiodemthis Section 14.2.1 shall becc
effective at the end of such thirty (30) day periodess the breaching Party has cured any suchedblireach(es) or default(s) prior to
expiration of such thirty (30) day period.
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14.2.2 Acura may terminate this Agreemuiithout prejudice to any other remedies availdblé at law or in equit
with respect to any particular country, and indtgtirety if such particular country is the Unitetht®s, if Egalet has materially breaches
obligations to use Commercially Reasonable Efftstsommercialize the Product in such country asired by Section 5.1, 5.2 and 5.4 ('
Commercialization Default), and such material breach shall have continuedifbty $60) days after written notice thereof was\pded tc
Egalet by Acura. Any such termination under thistlea 14.2.2 shall become effective at the enduchssixty (60) day period unless Egalet
cured any such noticed breach(es) prior to theratipn of such sixty (60) day period.

14.2.3 Either Party may terminate thige&gnent, without prejudice to any other remedieslable to it at law or i
equity with respect to any particular country, amdts entirety if such particular country is theitéd States, in the event the other Party
have materially breached or defaulted in the perfarce of any of its material obligations hereun@her than Payment Defaults :
Commercialization Defaults which are governed bygti®as 14.2.1 and 14.2.2 above) with respect tt 2wuntry and, such breach or def
shall have continued for sixty (60) days after teritnotice thereof was provided to the breachimyyRy the other Party. Any such termina
under this Section 14.2.3 shall become effectivia@tend of such sixty (60) day period unless tleadhing Party has cured any such no
breach(es) or default(s) prior to the expiratioswth sixty (60) day period.

14.2.4 Acura may terminate this Agreemianits entirety by written notice to Egalet, effiee upon receipt, witho
prejudice to any other remedies available to iaat or in equity, if Egalet fails to Launch the Huzt in the United States by the Requ
Launch Date.

14.2.5 Acura may terminate this Agreemanits entirety by written notice to Egalet, effiee upon receipt, witho
prejudice to any other remedies available to itaat or in equity if Egalet fails to achieve the vggd number of sales representative
provided in Section 5.2.1 at the time specifieduch Section.

14.2.6 Acura may terminate this Agreemeran Other County as provided in Section 4.3.

14.2.7 The right of either Party to temate this Agreement as provided in this Sectio2 $fall not be affected in a
way by its waiver or failure to take action wittspect to any previous breach or default.
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14.3 Termination for Insolvency Subject to Applicable Law, either Party (i.e.e thoninsolvent Party) may terminate t
Agreement, if, at any time, the other Party shldlifi any court or agency pursuant to any stabnteegulation of any state or country, a peti
in bankruptcy or insolvency or for reorganizationfor an arrangement or for the appointment of @eirer or trustee of the Party or
substantially all of its assets, or if the othertfParoposes a written agreement of compositioextension of substantially all of its debts, «
the other Party shall be served with an involunfaetition against it, filed in any insolvency predéng, and such petition shall not be dismi
within sixty (60) days after the filing thereof, drthe other Party shall propose or be a partang dissolution or liquidation, or if the otl
Party shall make an assignment of substantiallpfaiis assets for the benefit of creditors. Afjiris and licenses granted under or pursue
any section of this Agreement are and shall ottsvbie deemed to be for purposes of Section 36%(fijtle 11, United States Code (the *
Bankruptcy Cod¢") licenses of rights to “intellectual propertgs defined in Section 101(56) of the Bankruptcy € othe Parties shall reti
and may fully exercise all of their respective tgland elections under the Bankruptcy Code. Upenbdnkruptcy of any Party, the non
bankrupt Party shall further be entitled to a cotgduplicate of, or complete access to all docusnembodying, any such intellectual prop
or relating to obtaining protection of or maintaigisame, and such, if not already in its possessioall be promptly delivered to the non
bankrupt Party, unless the bankrupt Party eleat®mtinue, and continues, to perform all of itsigéions under this Agreement.

14.4 Termination for Patent ChallengeAcura will be permitted to terminate this Agreaméy written notice effective up
receipt if Egalet or its Affiliates, directly or directly through assistance granted to a ThirdyR@@mmence any interference or oppos
proceeding, challenge in a legal or administrapiveceeding the validity or enforceability of, orpmse in a legal or administrative procee!
any extension of or the grant of a supplementaoyegtion certificate with respect to, any Aversiatent Rights (except as a defense aga
patent infringement action initiated by Acura ar Affiliates or licensees against Egalet or itsilfffes) (each such action, &@atent Challeng
). Egalet will include provisions in all agreemsrgranting sublicenses of Egafetights hereunder (other than agreements with faaturers
services providers, distributors and other agemtsyiding that if the sublicensee or its Affiliataadertake a Patent Challenge with respe
any Aversion Patent Rights under which the subleenis sublicensed, Egalet will be permitted tanbeate such sublicense agreement.
sublicensee of Egalet (or an Affiliate of such st#nisee) undertakes a Patent Challenge of anyAuefsion Patent Right under which s
sublicensee is sublicensed (other than sublicertbe¢sre manufacturers, services providers, disiors and other agents), then Egalet |
receipt of notice from Acura of such Patent Chajkemvill terminate the applicable sublicense agredmié Egalet fails to so terminate st
sublicense agreement, Acura may terminate Egaléght to sublicense in the country(ies) covergdsbch sublicense agreement and
sublicenses previously granted in such country@és)l automatically terminate. In connection wétich sublicense termination, Egalet <
cooperate with Acura’ reasonable requests to cause such a termindibicesgee to discontinue activities with respecth® Product in sut
country(ies).

145 Termination by Egalet for Convenienc&galet may terminate this Agreement in its etititgpon 120 days prior writt
notice, provided thgt***** 1.

14.6 Termination by Egalet for Commercialization Conglits. If a Commercialization Condition specified in suttsens (i), (i)
or (v) of Section 5.2.2 has occurred prior to tleeihch of the Product and continues for at leastpi(90) daysand Egalet determines in gc
faith that further development, manufacturing omoeercialization of the Product is not Commercidlgasonable, then Egalet may termi
this Agreement upon thirty (30) days written notioéAcura.
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14.7 Effect of Expiration or Termination.

14.7.1 Following the expiration of therfewith respect to a country in the Territory puastito Section 14.1.
Egalets license to Manufacture, market, sell, have sdistribute and otherwise exploit the Product inhsgountry in the Territory shi
become royalty-free, perpetual, irrevocable, nodhesive and non-terminable.

14.7.2 If this Agreement is terminatedabiParty pursuant to Section 14.2 in all or anyntaes of the Territory (the
Terminated Country(ies)), or in its entirety pursuant to Section 14.3, 1445, 14.6 or 15, in addition to any other remediesilable to
Party at law or in equity:

€) Any and all licenses granted by ActoaEgalet under this Agreement (other than
license granted under Section 10.2(ii)), shall teate in their entirety or with respect to the Terated Country(ies), as t
case may be, on the effective date of such terioima&nd the licenses granted by Egalet to Acudeuthis Agreement sh
continue;

(b) Egalet shall promptly transfer to Aguat Egalet expense, copies of all data, rep
records and documentation that relate to Produstich Terminated Country(ies);

(c) Egalet shall assign and transfer tarAall of its and its Affiliatestight, title and intere
in and to all Regulatory Approvals and Regulatorppfoval Applications prepared (whether completed partially
completed), filed and/or granted for the Producti(iding any Product Line Extensions) in such Teated Country(ies), a
Egalet shall promptly file with any applicable Ré&guary Authority notice of such transfer and assigmt;

(d) Egalet shall return to Acura all redav records and materials in Egadepossession
control containing Confidential Information relagino Product in such Terminated Country(ige)pvided, however, tha
Egalet may keep one copy of such Confidential imfation for archival purposes only;

(e) to the extent Egalet owns or holds &git, title and interest in any Trademarks, t
names, and/or logos under which only the Produstlde®en or is being marketed or sold in the Terrathaountry(ies
(excluding for avoidance of doubt the Corporated€raarks), or internet domain registrations for angh Trademarks
tradenames (excluding for avoidance of doubt domame registrations incorporating the Corporatel@mngarks (in whole «
in part)), Egalet shall assign the same to Acura;

**xx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.

58




) Egalet shall assign to Acura any dalitrial agreements (to the extent assignablena
cancelled and requested by Acura) in such Termin&euntry(ies), and all data, including clinicaltalamaterials ar
information of any kind or nature whatsoever, inalegs possession or in the possession of its Affiliaiests or thei
respective agents, that are solely related to tbduet in such Terminated Country(ies) developebaing developed unc
this Agreement (including any Product Line Extensjo All such filings, approvals and data trangdrto Acura pursuant
this Section 14.7 shall be deemed to be Acura @enfial Information;

(9) Egalet shall assign to Acura, at Atsir@quest, to the extent assignable and not cau
all sublicense agreements granted by Egalet uh@eAgreement with respect to such Product in theninated Country(ies

(h) Each Party’ restrictive covenant in Section 9.2 shall ter@navith respect to tt
Terminated Countries;

0] if the Agreement is not terminated its entirety, Egalet shall supply, or cause t
supplied, to Acura, upon Acura’s written requestura’s or its licensee’commercial requirements of Product, pursuan
supply agreement to be negotiated in good faitthbyParties on commercially reasonable teprnsyidedthat (i) any Produ
shall be supplied 4t***** ] ; (ii) Egalet’s supply obligation shall continue after terminataf the Agreement, as providec
clause (j), (iii) Egalet shall maintain the samelgy and specifications for Manufacturing the Rrotlas immediately prior
notice of termination; and (iv) Egalet shall not leble for any acts or omissions of any such CamitManufacture
(including with respect to the Manufacture of thredrict);

0) if the Agreement is terminated in ientirety, (i) if Egalet is having the Prod
Manufactured by a Contract Manufacturer, then airAs request the applicable Manufacture and Supple&gent shall
assigned to Acura to the extent assignable andigedwthat no other products of Egalet are beingufaured by suc
Contract Manufacturer; and (ii) if Egalet or itsfiiites is Manufacturing the Product, or if a Caat Manufacturer
Manufacturing the Product but the applicable Maotufee and Supply Agreement is not assigned to Adhen Egalet she
supply, or cause to be supplied, to Acura, uponr&sunritten request, Acura’s or its licenseeommercial requirements
Product, (A) pursuant to a supply agreement todgmtiated in good faith by the Parties on comméyciaasonable terms,
Egalet or its Affiliates is Manufacturing the Praduor (B)[ ***** ] ; (2) Egalets supply obligation (including througt
Contract Manufacturer) shall not continue for mtvan[ ***** ] after the termination of this Agreement, (3) Egaledl
maintain the same quality and specifications fonfacturing the Product as immediately prior toicebf termination; (<
Egalet shall not be liable for any acts or omissi@i any such Contract Manufacturer (including widspect to tt
Manufacture of the Product); (5) Acura shall effecttransfer as soon as commercially practicablethef Produc
Manufacturing activities from Egalet to another gligr; and (6) Egalet shall also provide Acuratsrdesignated supplier,
Acura’s cost, reasonable assistance and cooperatiomwdjirg a Manufacturing transfer package with tloalgof enablin
Acura or such designated supplier to ManufactueePtoduct as soon as commercially practical; and
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(k) Any transfers under this Section 12.3hall be free of any Liens and all documents
information transferred to Acura, to the extenegotelated to the Product, shall be Acsr&onfidential Information and r
Egalet’s Confidential Information.

14.7.3 If this Agreement is terminated bgalet, either in its entirety or with respectaarticular country in tt
Territory, pursuant to Sections 14.2, 14.3 or 1A@jra shall reimburse Egalet for its reasonabkiand expenses incurred in connection
its obligations under Section 14.7.2.

14.8 Accrued Rights; Surviving Obligations.

14.8.1 Termination, relinquishment or iextion of this Agreement for any reason shall hiéhewut prejudice to ar
rights that shall have accrued to the benefit difiegi Party prior to such termination, relinquishin@n expiration. Such terminatic
relinquishment or expiration shall not relieve eitiiParty from obligations that are expressly intidato survive termination or expiration
this Agreement.

14.8.2 All of the Parties’ rights and ightions under Sections 4.1.3, 5.6, 6.10, 6.11tHerpostermination/expiratio
licenses — 7.3.1 and 7.3.2, 7.3.3, 7.3.5, 10.2,1M.3.5, 11.2.1, 11.3 (to the extent needed toraplish postermination/expiration reportit
solely with respect to commercialization of the dRrct prior to termination/expiration) 12, 13, 1414.8, 14.9, 16 and 17 and, with respe
payments, Net Sales, (Rromotion Payments and milestones accrued or asthipxior to termination (or pursuant to Producteimory se!
off), Sections 5.3.5, 5.3.13.3, 6.3, 6.4, 6.5, 6.8,and 6.12, shall survive termination, relinguient or expiration of this Agreement, anc
other provisions reasonable construed to survied also survive termination or expiration. Wherpravision specifies a survival period, s
provision shall survive only during such survivariod.

14.9 Acura’s Repurchase Right and Inventory Sell-OffhRidJpon the termination of this Agreement in itsiesty pursuant t
Sections 14.2, 14.3, 14.4, 14.5, 14.6 or 15, Acuag, but shall not be required to, purchase athefProduct in Egalet’possession or contt
Pending Acura’s exercise or waiver of its rightptaorchase Egaled’ Product inventory, or in the event Acura waivesl@es not exercise st
right, Egalet shall continue to exercise Commelgi®easonable Efforts to commercialize the Prodescept in the case of terminat
pursuant to Section 14.6). If Acura does not eserauch right within sixty (60) days of terminatitren notwithstanding termination
Egalet’s licenses and other rights under this Agwa, Egalet, its sulieensees under this Agreement and their respeétffibates shal
exercise Commercially Reasonable Efforts to sélPedduct inventory then in its possession or anor such additional quantities as Ac
may approve in writing) (except in the case of teation pursuant to Section 14.6), as though thigseAment had not terminated, includ
without limitation, paying the royalty payments rpuant to Section 6.4, to Acura on such Net Sales.
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15. BRCE MAJEURE

15.1 Force Majeure Any delay in the performance of any of the dutieslaligations of either Party hereto (except thgnpan
of money due hereunder) shall not be considerertach of this Agreement, and the time requiredpenformance shall be extended f
period equal to the period of such delay, if suelag has been caused by or is the result of acodf acts of public enemy; insurrectic
terrorism, riots; injunctions; embargoes; firesplesions; earthquakes; floods; shortages of enaggyernmental prohibition or restriction;
other unforeseeable causes beyond the reasonatitelcand without the fault or negligence of thetiPao affected (‘Force Majeure”) . The
Party so affected shall immediately notify the otRarty of such inability and of the period for whisuch inability is expected to continue.
Party giving such notice shall be excused frompbgormance, or the punctual performance, of sulgations, as the case may be, from
date of such notice, up to a maximum of one hundighty (180) days, after which time the Party affécted, may terminate this Agreerr
upon written notice to the affected Party if thdufi@ in performance constitutes a material breakcthis Agreement. To the extent possi
each Party shall use reasonable diligent efforts/tad or minimize the duration of any Force Mageur

16. DisPUTERESOLUTION

16.1 Referral to Executive OfficersThe Parties recognize that disputes as to cemtaitters may from time to time arise dul
the Term which relate to a Pamyights and/or obligations hereunder. If the Rartiannot resolve any such dispute within fifteks) €alende
days after notice of a dispute from one Party totlaer, any Party may, by notice to the other Pdwdye such dispute referred to the Execi
Officers. The Executive Officers shall meet prompt negotiate in good faith the matter referred tmdetermine a resolution. During s
period of negotiations, any applicable time periodsler this Agreement shall be tolled. If the ExteeuOfficers are unable to determin
resolution in a timely manner, which shall in neede more than thirty (30) days after the matt&s veferred to them (or ten (10) days
referral if regarding a dispute arising out of elating to Sections 3.2.6, 3.2.11, 5.2.4 or 5.3.18) matter may be resolved through arbitr:
in accordance with the arbitration provisions seth in Section 16.2 or Section 16.3, as applicalp®n notice by a Party on the other F
specifically requesting such arbitration.
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16.2 Arbitration . Where a Party has served a written notice upathan requesting arbitration of a dispute pursuanthis
Section 16.2, any such arbitration shall be suleaito final and binding arbitration under the tlemrent commercial arbitration rules of
American Arbitration Association (theAAA™) in accordance with this Section 16.2. The placarbitration of any dispute shall be New Y
New York. Such arbitration shall be conducted bg ¢h) arbitrator mutually agreed by the Partiesibstch agreement cannot be reac
within ten (10) days of the commencement of thet@ation, then an arbitrator appointed by the AAPhe arbitrator shall be a person v
relevant experience in the pharmaceutical indudting arbitration proceeding shall be held as s@opracticable but in any event within nir
(90) days of appointment of the arbitrator. Any edveendered by the arbitrators shall be final aimdling upon the Parties. Judgment upon
award rendered may be entered in any court havingdjction, or application may be made to suchrcfor a judicial acceptance of the aw
and an order of enforcement, as the case may be.afthitrator shall render a formal, binding, rappealable resolution and awarc
expeditiously as possible, but not more than th{8§) days after the hearing. Each Party shall impwn expenses of arbitration, and
expenses of the arbitrator shall be equally shbeddieen the Parties unless the arbitrators assesaraof their award all or any part of
arbitration expenses of a Party (including reastmatiorneysfees) against the other Party. A Party may makdicgpion to the Arbitrator fc
the award and recovery of its fees and expenselifiimg reasonable attorneyiges). This Section 16.2, shall not prohibit a y&dm seekin
injunctive relief from a court of competent juriston in the event of a breach or prospective breddhis Agreement by any other Party wt
would cause irreparable harm to the first Party.

16.3 Special Arbitration ProvisionsIn the event of a dispute arising out of or rielato Sections 3.2.6, 3.2.11, 5.2.4, or 5.5
which dispute remains unresolved after referrahtoExecutive Officers, then such dispute shaliifi@ly settled by arbitration under the tt
current expedited procedures applicable to the therent commercial arbitration rules of the AAAancordance with the following terms:

16.3.1 Upon written request by eithertyPao the other Party, the Parties shall prompthgatiate in good faith
appoint a mutually acceptable independent persath, scientific, technical and regulatory experiengith respect to the development
commercialization of the Product necessary to wesslch dispute (anExpert”). If the Parties are not able to agree within five lfEsines
days after the receipt by a Party of the writtequesst in the immediately preceding sentence, thé ARall be responsible for selecting
Expert within ten (10) business days of being apphed by a Party. The fees and costs of the Egpdrthe American Arbitration Associati
if applicable, shall be shared equally by the RartiThe place of arbitration of any dispute shallNew York, New York, unless the Par
agree otherwise or the selection of the Expertiregwtherwise.

16.3.2 Within five (5) business days aftee designation of the Expert, the Parties skath simultaneously submit
the Expert and the other Party a written stateroéttieir respective positions on such disagreentemth Party shall have fifteen (15) busi
days from receipt of the other Pagysubmission to submit to the Expert and the ddaaty a written response thereto, which shall ielan
scientific, technical or commercialization inforrwet in support thereof (the Second Submission Date The Expert shall have the right
meet with the Parties, either alone or togetheneagssary to make a determination.

16.3.3 No later than ten (10) businessddter the Second Submission Date, the Expelt istzke a determination |
selecting the resolution proposed by one (1) ofRhgies that the Expert deems as a whole to bentist fair and reasonable to the Partie
light of the totality of the circumstances. The Expshall provide the Parties with a written stademsetting forth the basis of his/
determination in connection therewith. The decigibthe Expert shall be final and conclusive.
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16.3.4 This Section 16.3 shall not pra@habParty from seeking injunctive relief from aucbof competent jurisdictic
in the event of a breach or prospective breachisfAgreement by the other Party which would catreparable harm to the first Party.

17. MSCELLANEOUS

171 Relationship of Parties Nothing in this Agreement is intended or shalldeemed to constitute a partnership, age
employeremployee or joint venture relationship between Rlaeties. No Party shall incur any debts or make @mgmitments for the othi
except to the extent, if at all, specifically proed herein.

17.2 Assignment . Except pursuarnb a sublicense permitted under this AgreementheeiParty shall be entitled to assigr
rights or delegate its obligations hereunder witltbe express written consent of the other Partgtbeexcept that either Party may assig
rights and transfer its duties hereunder to anliafé or in connection with the merger of the Panttp a Third Party or in connection with
sale of all or substantially all of the Party’setssor stockprovidedthat in the case of any assignment by Acura, aéir8ion Patent Rights a
Aversion Technology licensed to Egalet under thigre®ement shall be transferred to such assigneetigffeas of such assignme
Notwithstanding the foregoing, each Party shallagnmesponsible for any failure to perform on tleetf any Affiliates. No assignment ¢
transfer shall be valid or effective unless don@deordance with this Section 17.2 and unless atitl the assignee/transferee shall agre
writing to be bound by the provisions of this Agresnt.

17.3 Limitation of Damages EXCEPT IN RESPECT OF A BREACH OF SECTIONS 9.1 OR OR ARTICLE 12, N¢
PARTY AND NONE OF THEIR RESPECTIVE AFFILIATES SHALIBE LIABLE TO THE OTHER FOR ANY SPECIAL, PUNITIVE
INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHEHER IN CONTRACT, WARRANTY, NEGLIGENCE, TOR
STRICT LIABILITY OR OTHERWISE, ARISING IN ANY WAY QUT OF OR BASED UPON THIS AGREEMENT, INCLUDING (a)HE
DEVELOPMENT, MANUFACTURE, USE OR SALE OF PRODUCT W¥R THIS AGREEMENT, (b) THE PRACTICE OF Tt
PATENTS OR OTHER RIGHTS LICENSED HEREUNDER, OR REtFERENCE TO OR USE OF THE REGULATORY APPROVALS
DOCUMENTATION. HOWEVER, THE FOREGOING LIMITATION SALL NOT APPLY IN ANY WAY TO LIMIT EITHER PARTY'S
OBLIGATIONS WITH RESPECT TO (1) THIRD PARTY CLAIM®NDER SECTION 13.1 OR SECTION 13.2; OR (2) CLAIMRISING
FROM WILLFUL MISCONDUCT.

17.4 Books and Records Any books and records to be maintained under Algigeement by a Party shall be maintaine
accordance with GAAP, and/or cGMP, as applicable.
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17.5 Further Actions. Each Party shall execute, acknowledge and detiven further instruments, and do all such othés, &
may be necessary or appropriate in order to camryhe purposes and intent of this Agreement.

17.6 Notice. Any notice or request required or permitted taben under or in connection with this Agreememlsbe deeme
to have been sufficiently given if in writing an@rgonally delivered or sent by certified mail (retweceipt requested), or overnight exp
courier service (signature required), prepaidhtRarty for which such notice is intended, atatiéress set forth for such Party below:

In the case of Acura, t Acura Pharmaceuticals, In
616 N. North Court, Suite 12
Palatine, IL 6006
Attention: Robert B. Jone
Facsimile No.: 84-70&- 5399
Telephone No.: 84705-7709

with a copy to LeClairRyan
One Riverfront Plaz
1037 Raymond Bouleval
Sixteenth Floo
Newark, NJ 0710:
Attention: John P. Reilly, Es:
Facsimile No.: 97-491-3492
Telephone No.: 97%-491-3354

in the case of Egalet, t Egalet US, Inc
460 East Swedesford Ro
Wayne, Pennsylvan
Attention: Robert Radi
Telephone No.: 6-833-4200

with a copy to Dechert LLP
1095 Avenue of the Americi
New York, New York 1003
Attention: Thomas A. Rayski, Es
Facsimile No.: 21-69¢-3599
Telephone No.: 2-69€-3859

or to such other address for such Party as it slaak specified by like notice to the other Paptpvided, howevetthat notices of a change
address shall be effective only upon receipt thfeMith respect to notices given pursuant to thest®n 17.6: (i) if delivered personally or
facsimile transmission, the date of delivery slhalldeemed to be the date on which such noticequest was given; (ii) if sent by overni
express courier service, the date of delivery dialdeemed to be the next business day after sataderor request was deposited with ¢
service; and (iii) if sent by certified mail, theté of delivery shall be deemed to be the fifthiless day after such notice or request
deposited with the applicable national postal servi
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17.7 Use of Name Except as otherwise provided herein, neitheryPsinall have any right, express or implied, to irsany
manner the name or other designation of the otlaety Por any other trade name, trademark or logohefother Party for any purpose
connection with the performance of this Agreement.

17.8 Waiver. A waiver by either Party of any of the terms aodhditions of this Agreement in any instance shatlbe deeme
or construed to be a waiver of such term or coomdifor the future, or of any subsequent breachdierd! rights, remedies, undertakin
obligations and agreements contained in this Agesgrehall be cumulative and none of them shalhdanitation of any other remedy, rig
undertaking, obligation or agreement of either yart

17.9 Compliance with Law Nothing in this Agreement shall be deemed to ftearParty to export, rexport or otherwis
transfer any Products sold under this Agreemertouit compliance with Applicable Laws.

17.10 Severability. If any provision hereof should be held invalitedal or unenforceable in any jurisdiction, thetks shal
negotiate in good faith a valid, legal and enfobteaubstitute provision that most nearly reflebts original intent of the Parties and all o
provisions hereof shall remain in full force andeet in such jurisdiction and shall be liberallynstrued in order to carry out the intention
the Parties hereto as nearly as may be possibleh 8walidity, illegality or unenforceability shalot affect the validity, legality
enforceability of such provision in any other jgiicgtion.

17.11 Amendment No amendment, modification or supplement of argvisions of this Agreement shall be valid or effeg
unless made in writing and signed by a duly autteatiofficer of each Party.

17.12 Governing Law. This Agreement shall be governed by and integgréh accordance with the laws of the State of
York without regard to conflict of law principlesé the Parties hereby submit and consent to thkigxe jurisdiction of the federal or st
courts in New York for the resolution of disputesiar this Agreement that require the involvemerd oburt.

17.13 Entire Agreement This Agreement, together with all exhibits anthestules hereto, sets forth the entire agreemer
understanding between the Parties as to the subpter hereof and merges all prior discussionsregbtiations between them, and neithi
the Parties shall be bound by any conditions, @&firs, warranties, understandings or represemsatwith respect to such subject matter ¢
than as expressly provided herein or as duly sét fin or subsequent to the date hereof in writind signed by a proper and duly author
officer or representative of the Party to be bothredeby.
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17.14 Parties in Interest All of the terms and provisions of this Agreemshall be binding upon, inure to the benefit of e
enforceable by the Parties hereto and their resgegeermitted successors and assigns.

17.15 Descriptive Headings The descriptive headings of this Agreement arecémvenience only, and shall be of no forc
effect in construing or interpreting any of the yisions of this Agreement.

17.16 Construction of AgreementThe terms and provisions of this Agreement regmethe results of negotiations betweer
Parties and their representatives, each of whistbkean represented by counsel of its own chooamjneither of which has acted under dt
or compulsion, whether legal, economic or otherwi&ecordingly, the terms and provisions of this Agment shall be interpreted
construed in accordance with their usual and custprmeanings, and each of the Parties hereto havebses the application in connect
with the interpretation and construction of thisrégment of any rule of law to the effect that ambigs or conflicting terms or provisic
contained in this Agreement shall be interpretedamstrued against the Party whose attorney prdpheeexecuted draft or any earlier dra
this Agreement

17.17 Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTXENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION DIRECTLY Ol
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WH THIS AGREEMENT. EACH PARTY HERETO (i) CERTIFIE
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY (HER PARTY HAS REPRESENTED, EXPRESSLY !
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THEEVENT OF LITIGATION, SEEK TO ENFORCE THA
FOREGOING WAIVER, AND (ii) ACKNOWLEDGES THAT IT ANDTHE OTHER PARTIES HERETO HAVE BEEN INDUCED 1
ENTER INTO THIS AGREEMENT AND ANY RELATED INSTRUMENS, AS APPLICABLE, BY, AMONG OTHER THINGS, TH
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION Z.17.

17.18 Counterparts. This Agreement may be signed in counterpartdh @acl every one of which shall be deemed an ot
notwithstanding variations in format or file desigion which may result from the electronic transius, storage and printing of copies of
Agreement from separate computers or printers.ifdessignatures, scanned signatures, and sigreinr®DFs shall be treated as orig
signatures.

17.19 Relationship of Egalet Parties.

17.19.1 [ ¥+ ]

17.20 Service of Procesf***** ]

17.21 Guaranty of Egalet Corporation] ***** - one and one-half pages redactetl
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EXECUTION COPY

IN WiITNESS WHEREOF , each of the Parties has caused this Agreemdm &xecuted by its duly authorized representativefahe
date first above written.

ACURA PHARMACEUTICALS, INC.

By: /s/Robert B. Jones 1/7/20
Name: Robert B. Jont
Title: President and Chief Executive Offi(

EGALET US, INC.

By: /s/ Robert Radi
Name:
Title:

EGALET LIMITED

By: /s/ Robert Radi
Name:
Title:

Solely as to Section 17.2
EGALET CORPORATION

By: /s/ Robert Radi
Name:
Title:
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EXECUTION COPY

ExHiBIT 1.17
AVERSION PATENT RIGHTS

TABLE 1: US AVERSION PATENTS AND APPLICATIONS

us
PATENT/
APPLICATION
MLB R EF. No. No. StATUS |FILING DATE TITLE REPRESENTATIVE INDEPENDENT CLAIM

[¥**** - THREE PAGES REDACTED]
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EXECUTION COPY

TABLE 2: NON-US AVERSION PATENTS AND APPLICATIONS

PATENT/
MLB REF. APPLICATION FiLING
No. COUNTRY No. STATUS DATE TITLE REPRESENTATIVE INDEPENDENT CLAIM

[***** - F IvE PAGES REDACTED]
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EXECUTION COPY

ExHiBIT 1.74
KNOWLEDGE GROUPS

Acura Knowledge Group:
[ *kkkk ]

Egalet Knowledge Group:

[ *kkkk ]
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Exhibit 2.2.2
Acura License Agreements

[ *kkkk ]
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EXECUTION COPY
Exhibit 6.7
FORM OF ROYALTY AND CO-PROMOTION REPORT
PROVIDE SEPARATE REPORT FOR EACH STRENGTH AND EACH COUNTRY
[ ***** - Three Pages Redacted
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Examples With Respect to Co-Promotion Payments
[ ***** - Slightly over one page redacted

*xxx% Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.




ExHiBIT 6.9
INVENTORY TO BE PURCHASED BY EGALET

Acura Pharmaceuticals, Inc.
Aversion ® Oxycodone HCI Raw Materials

Description Quantity UOM Unit Cost Cost

[***** ]
| *kkkk I

Total
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ExHiBIT 8.1
REIMBURSED MANUFACTURE AND SUPPLY EXPENSES

The following out-of-pocket costs will be 100% rdiorsed by Egalet to Acura to the extent actuakyired by Acura:
1. Validation Services: ***** ]
2. Validation Inventory: [***** ]
3. Launch Inventory: ***** ]
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ExHiBIT 10.8
[ ***** ] PATENT MATTERS

10.8 [ ***** - Six Pages Redacted
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ExHiBIT 12.7-1
ACURA PRESSRELEASE

(SEE ATTACHED )
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dacura

pharmaceuticals, inc.

Acura Pharmaceuticals Partners with Egalet Corporaton to Commercialize Immediate Release Oxycodone
Product Utilizing Acura’s Aversion® (Abuse-Deterrernt) Technology

Palatine, IL (January __, 2015) - Acura Pharmaceuticals, INnASNAQ: ACUR), today_announcethat the Company has entered in
Collaboration and License Agreement (the “Agreerewith Egalet US, Inc. and Egalet Ltd. (togethdEgalet”, subsidiaries of Egal
Corporation (NASDAQ: EGLT), which is also a partythe Agreement with obligations thereunder) grapttgalet exclusive worldwide rigl

to commercialize Acura’s immediate release oxycedoydrochloride tablets product which incorporadesira’s patented Aversion® (abuse:
deterrent) Technology platform. The licensed prodftarmerly known as Oxecta, will be marketed byaleg under the name OXAYDO’
OXAYDO is FDA approved in 5mg and 7.5mg strengitisthe treatment of acute and chronic moderatevers pain.

Acura and Egalet will form a joint steering commétto coordinate commercialization strategies dral development of product li
extensions. Egalet will be responsible for all coneral, regulatory and manufacturing activities.eTparties are working to transition
product to Egalet for commercial launch in the lA§soon as commercially practical.

The Agreement provides for an upfront cash payro&fs.0 million to Acura upon execution, with ardénal $2.5 million due upon the la
of (i) June 30, 2015 and (i) the first commerdale of the Product in the U.S.; but in no evetarlthan January 1, 2016. Acura is to recei\
additional one-time payment of $12.5 million whemaal worldwide net sales of OXAYDO first reach $150 milliana calendar year. Act
is also to receive a stepped royalty at percentatgs from mid-single digits to double digits basedthe level of OXAYDO worldwide ne
sales in a calendar year (including any produet értensions). Royalties will be payable on th&t fiommercial sale of OXAYDO and exp
on a country-by-country basis, upon the expiratibAcura’s patent in such country.

Bob Jones, President and CEO saWye“are excited to partner with Egalet who, like imscommitted to address the problem of prescni
opioid abuse. We believe Egalet shares our obativaggressively bringing OXAYDO to the market anttoducing the product to t
healthcare community. Egalet is developing complaarg extended-release abusterrent technologies that could create, long tear
exciting portfolio of products to treat pain”.

The Company will host a conference to discuss tgedment with Egalet gn***** ] January __, 2015 at 8:30 a.m. ET. To participatihd
live conference call, please dial xxx-xxxxx (U.S. and Canada) five to ten minutes priothe start of the call. The participant passco

YYyyy.
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About Acura Pharmaceuticals

Acura Pharmaceuticals is a specialty pharmaceutioahpany engaged in the research, development amunercialization of produ
candidates intended to address medication abusenauge, utilizing its proprietary LIMITX™, AVERSIR® and IMPEDE®Technologie:
LIMITX contains ingredients that are intended taluee or limit the rate or extent of opioid releagken multiple tablets are ingest
AVERSION contains polymers that cause the drugdbvghen dissolved; it also contains compounds ifiaate the nasal passages if
product is snorted. IMPEDE is designed to disrhptgirocessing of pseudoephedrine from tabletsngihhamphetamine.

In June 2011, the U.S. Food and Drug Administratapproved our oxycodone HCI immediatdease tablets which incorporate
AVERSION Technology. The Company has a developmigline of additional AVERSION Technology productmtaining other opioids.

In December 2012, the Company commenced commeaiain of NEXAFED® (pseudoephedrine HCI), a 30 mumiediate-release abuse:
deterrent decongestant. This next generation psgidarine tablet combines effective nasal congesttief with IMPEDE Technology,
unique polymer matrix that disrupts the conversibpseudoephedrine into the dangerous drug, metheramine.

Forward-Looking Statements

This release contains forwarding-looking statemeuitich reflect managemestturrent view of future events and operationduitiog, but nc
limitation to; statements pertaining to the potaintif OXAYDO™ to reduce prescription opioid abuségtements pertaining to the expe
timetable for launch of OXAYDO™; and statementstai@ing to the potential success of the Compsitgllaboration with Egalet, includi
the payments to be received under the AgreemenseT forwardeoking statements involve certain significant sisknd uncertainties a
constitute “forward-looking statement&ithin the meaning of the Private Securities Litiga Reform Act of 1995. Some important factorst
may cause actual results to differ materially frahe forwardlooking statements include dependence on the ssfttelunch an
commercialization of OXAYDO™; dependence on Egaletbility to successfully manufacture or have maowired OXAYDO™ fo
commercial sale; dependence on Acura’s and Egatetnpliance with FDA and other government regoieithat relate to their respec
businesses; dependence on the successful develbpmeticommercialization of product line extensitmOXAYDO™; and dependence
unexpected changes in technologies and technolagfivances. Other important factors that may cagseal results to differ materially frc
the forward-looking statements are discussed irfRigk Factors” section and other sections of A@uform 10K for the year end Decemt
31, 2013 and Acura’s Form XD-for the quarter ended September 30, 2014, eaghhizh are on file with the U.S. Securities and Iyt
Commission. Acura does not undertake to publiclglate or revise any of its forwatdeking statements even if experience or futurenget
show that the indicated results or events willbmtealized.

*xxx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.
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Contact:

for Acura Investor Relations
investors@acurapharm.com
847-705-7709

for Acura Media Relations
pr@acurapharm.com
847-705-7709

**xx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.
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ExHiBIT 12.7-2
EGALET PRESSRELEASE

Egalet Announces Agreement to License Marketed Paifireatment

Wayne, PA (January __, 2015) - Egalet Corporatidasflaq: EGLT) (“Egalet”yoday announced that it has agreed to license #onre
Pharmaceuticals, Inc. (Nasdag: ACUR) worldwide tgglo OXAYDO™ (oxycodone HCI, USP) tablets for ouake only €I, the first and onl
approved immediateslease oxycodone product formulated to deter abisgssnorting. OXAYDO is indicated in the Uniteda&s for th
management of acute and chronic moderate to spa@mavhere the use of an opioid analgesic is ap@tE

“With OXAYDO, physicians now have an immediate-gse opioid product designed to discourage abusenaeing,”said Jeffrey Dayn
MD, chief medical officer of Egalet. “This is an rortant addition to extended-release opioids withsaeeterrent properties to help addi
the broader public health challenge of opioid mésasd abuse. In addition, marketing of OXAYDO vallp us build relationships with futt
prescribers of our Guardian™ Technology products.”

Under the terms of the agreement with Acura Phagoi#zals, Egalet has licensed worldwide rights ¥A®DO for an upfront payment of ¢
million, a milestone payment of $2.5 million uparst commercial sale, a payment of $12.5 milliorewhhe product has achieved $150 mil
in net sales in a calendar year and a tiered npghisingle-digit to double-digit percent basedsates thresholds.

OXAYDO™ (previously known as OXECTA™) is the firsinmediate-release opioid analgesic formulated w#itrersion Technolog®
intended to discourage abuse associated with sgofTihis singleagent product has no acetaminophen and theref@® miat carry the livi
toxicity associated with APAP products. The mosiomn adverse reactions with OXAYDO are nausea, tigation, vomiting, headact
pruritus, insomnia, dizziness, asthenia and sonmeele

Egalet plans to launch OXAYDO in the third quardé2015. Egalet will provide updates on commerailvities in the first quarter of 2015.

About Acute Pain

Acute pain is pain that comes on quickly, can beess but lasts a relatively short timeAcute pain has many different causes inclu
surgery, broken bones and dental work, among atldenste pain can be mild and last for just secomdi might be severe and come ant
over weeks or months. In most cases, acute pais matdast longer than six months, and it resolken the underlying cause of pain has |
treated or has healed. Unrelieved acute pain, hemevight lead to chronic paih.

*xxx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.
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About Chronic Pain

There are approximately 100 million Americans—mthran those affected by heart disease, cancer, iabdtds combinedwho suffer fron
chronic pain that is often undertreated accordmght Institute of Medicine. It is also the mostntnon reason patients seek medical
resulting in $635 billion annually in both medigadsts and decreased work productivity. Chronic fsitypically defined as pain that la
beyond the healing of an injury or that persistgdnel three months. Common types of chronic paituthe low back pain, arthritis, heada
and face and jaw pain. Severe pain typically sepsndividual from participating in activities amaduses patients to change their behavi
avoid such activities. According to an article ire New England Journal of Medicinechronic pain is associated with functional loss
disability, reduced quality of life, high healthreacosts, and premature death. Chronic pain alsoresult in isolation, depression, sl
disorders and other issues that have a negativacimot only on patients but family members as .well

It is important that these patients whose chroaiin pften interrupts their daily lives gain and main access to adequate pain relief. Op
analgesics play an important role in the manageroéntoderate to severe pain and are the most wipledgcribed products for pain, w
prescriptions exceeding 200 million in 2013.

Important Safety Information for OXAYDO ™ (oxycodone HCI, USP) Tablets for oral use only - CI
OXAYDO is an immediateelease oral formulation of oxycodone HCI indicafedthe management of acute and chronic modecasever
pain where the use of an opioid analgesic is apjatEp

OXAYDO is contraindicated in patients with respimat depression, paralytic ileus, acute or seveoadirial asthma or hypercarbia, or knc
hypersensitivity to oxycodone or any componentthefproduct.

Respiratory depression is the primary risk of OXAYRnd it must be used with extreme caution in p&igith chronic obstructive pulmon:
disease or cor pulmonale, in patients with deckbasspiratory reserve, hypoxia, hypercapnia orgxisting respiratory depression.

OXAYDO contains oxycodone HCI, an opioid agonistl @aSchedule 1l controlled substance. Such drugys@ught by drug abusers and pe
with addiction disorders. OXAYDO can be abused manner similar to other opioid agonists, legaillait. This should be considered wr
prescribing or dispensing in situations where thigm@oncern about an increased risk of misuse vs@bOXAYDO may be abused by crush
chewing, snorting or injecting the product and éhpsactices pose a significant risk to the abusardould result in overdose and death.

**xx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.

14




Patients receiving central nervous system depressancomitantly with OXAYDO may exhibit an add#icentral nervous system depres:
When such combined therapy is contemplated, the désone or both agents should be reduced. Patgntald not consume alcohc
beverages, or any medications containing alcohdeviaking OXAYDO.

OXAYDO may cause severe hypotension in patientssetability to maintain blood pressure has been comjsed. OXAYDO may produ
orthostatic hypotension in ambulatory patients. X% must be administered with caution in patientsirculatory shock.

Serious adverse reactions that may be associatid@XAYDO include: respiratory depression, resmgrgtarrest, circulatory depressi
cardiac arrest, hypotension and/or shock. The iwmsimon adverse reactions are nausea, constipatarting, headache, pruritus, insom
dizziness, asthenia and somnolence.

In opioid naive patients, start dosing OXAYDO wiie to 15 mg every four to six hours as neededofin. OXAYDO should not be given
anyone other than the individual for whom it wasgaribed. Keep OXAYDO in a locked cabinet, drawemedicine safe so that it will not
stolen.

Please see full prescribing information for OXAY R®www.oxaydo.com.

Conference Call Information

Egalet’'s management will host a conference calisouss the commercial update:

Date: Monday, January __, 20:

Time: 8:00 a.m. ED1

Webcast (live and archive http://egalet.investorroom.com/eventsandwebc
Dial-in numbers 1-877-87(-4263 (domestic

Replay dig-in numbers 1-412-317-0790 (international

1-877-344-7529 (domestic
1-412-317-0088 (international
Conference Number: 100504

*xxx%k Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
Commission; omitted portions have been separatelyléd with the Commission.
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About Egalet

Egalet, a fully integrated commercial pharmaceultmampany, is focused on developing, manufactuamgl marketing innovative ps
treatments. The Company is marketing OXAYDO®, ansabdeterrent immediatelease oxycodone product for the management aé aou
chronic moderate to severe pain where an opicéggopriate. In addition, using Egakeproprietary Guardian™ Technology, the Compa
developing a pipeline of clinical-stage, opididsed product candidates that are specificallygdesi to deter abuse by physical and chel
manipulation. The lead programs, Egalet-001, anseduieterrent, extended-release, oral morphine fiation, and Eglaet-002, an abuse
deterrent, extended-release, oral oxycodone fotinulaare in latestage clinical development for the management af pavere enough
require daily, around-the-clock opioid treatmentl dor which alternative treatments are inadequd&galets Guardian Technology can
applied broadly across different classes of phaemtical products and can be used to develop conidmparoducts that include multiple act
pharmaceutical ingredients with similar or differeslease profiles. For more information pleasé& wsvw.egalet.com.

Investor and Media Contact:
BiotechComm

E. Blair Clark-Schoeb

Tel: 917-432-9275

Email: blair@biotechcomm.com

f_http://www.theacpa.org/search.aspx?term=acute%20pai
" http://my.clevelandclinic.org/services/anesthegiglpain-management/diseases-conditions/hic-acutgranic-pain

**xxk Confidential treatment requested pursuant to a request for confidential treatment filed with the Securities and Exchang
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Acura Pharmaceuticals, Inc.
Palatine, lllinois

We hereby consent to the incorporation by referéndbe Registration Statements on Form S-8 (N88-105612, 333-151653, 3351620
333-133172, 333-123615, 333-63288, and 33-9835@)oanForm S-3 (Nos. 333-187075 and 33®%416) of Acura Pharmaceuticals, Inc
our report dated March 2, 2015, relating to thesotidated financial statements, which appear is Barm 10-K.

/s/ BDO USA, LLP
Chicago, lllinois
March 2, 201t




EXHIBIT 31.1

CERTIFICATION

I, Robert B. Jones, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Acura Pharmaceuticals, In

Based on my knowledge, this annual report doescontain any untrue statement of a material facbmit to state a material fe
necessary to make the statements made, in ligktteotircumstances under which such statements made, not misleading wi
respect to the period covered by this reg

Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15€&)) and internal control over financial repagtifas defined in Exchange Act Rt
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedures fesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réijpgr, or caused such internal control over finahoégorting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atmoce with generally accepted accounting princjj

(c) Evaluated the effectiveness of the registrantslalsire controls and procedures and presentedsimeghort our conclusions ab:
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyréport based on sL
evaluation; ant

(d) Disclosed in this report any change in the regigsanternal control over financial reporting ttwaicurred during the registrai
most recent fiscal quarter (its fourth fiscal qegrtthat has materially affected, or is reasondikly to materially affect, th
registrant's internal control over financial repugt and

The registrant's other certifying officer and | baglisclosed, based on our most recent evaluationtefnal control over financi
reporting, to the registrant's auditors and thetazammittee of the registrant's board of direct@mspersons performing the equival
functions):

(@) All significant deficiencies and material weaknesgethe design or operation of internal controérofinancial reporting whic
are reasonably likely to adversely affect the rtegig's ability to record, process, summarize @it financial information; an

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significé@tin the registran
internal control over financial reportin

Date: February 27, 201

/s/IRobert B. Jone
Robert B. Jone
President and Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION

I, Peter A. Clemens, certify that:

1.

2.

| have reviewed this Annual Report on Forn-K of Acura Pharmaceuticals, In

Based on my knowledge, this annual report doescontain any untrue statement of a material facbmit to state a material fe
necessary to make the statements made, in ligktteotircumstances under which such statements made, not misleading wi
respect to the period covered by this reg

Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15€&)) and internal control over financial repagtifas defined in Exchange Act Rt
13e15(f) and 15-15(f) ) for the registrant and hav

(@) Designed such disclosure controls and proceduresaused such disclosure controls and procedures fesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réijpgr, or caused such internal control over finahoégorting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atmoce with generally accepted accounting princjj

(c) Evaluated the effectiveness of the registrantslalsire controls and procedures and presentedsimeghort our conclusions ab:
the effectiveness of the disclosure controls aratguiures, as of the end of the period covered Isyréport based on sL
evaluation; ant

(d) Disclosed in this report any change in the regigsanternal control over financial reporting ttwaicurred during the registrai
most recent fiscal quarter (its fourth fiscal qegrtthat has materially affected, or is reasondikly to materially affect, th
registrant's internal control over financial repugt and

The registrant's other certifying officer and | baglisclosed, based on our most recent evaluationtefnal control over financi
reporting, to the registrant's auditors and thetazammittee of the registrant's board of direct@mspersons performing the equival
functions):

(@) All significant deficiencies and material weaknesgethe design or operation of internal controérofinancial reporting whic
are reasonably likely to adversely affect the rtegig's ability to record, process, summarize @it financial information; an

(b)  Any fraud, whether or not material, that involveamagement or other employees who have a significé@tin the registran
internal control over financial reportin

Date: February 27, 201

/s/Peter A. Clemer
Peter A. Clemen
Senior Vice President and Chief Financial Offi




EXHIBIT 32
CERTIFICATION OF

CHIEF EXECUTIVE OFFICER
AND
CHIEF FINANCIAL OFFICER

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

I, Robert B. Jones, certify, pursuant to 18 U.9.850, as adopted pursuant to Section 906 of theaBasOxley Act of 2002, that the Annt
Report on Form 1@ of Acura Pharmaceuticals, Inc. for the fiscal yeaded December 31, 2014 fully complies with thguirements «
Section 13(a) or 15(d) of the Securities Exchange & 1934 and that information contained in suanial Report of Form 18- fairly
presents, in all material respects, the finanaaldition Acura Pharmaceuticals, Inc. as of the slatesented and results of operations of 2
Pharmaceuticals, Inc. for the periods presented.

February 27, 2015 By: /s/Robert B. Jone
Robert B. Jones
President and Chief Executive Officer

I, Peter A. Clemens, certify, pursuant to 18 U.2.850, as adopted pursuant to Section 906 of theaSasOxley Act of 2002, that the Annt
Report on Form 16 of Acura Pharmaceuticals, Inc. for the fiscal yeaded December 31, 2014 fully complies with teguirements «
Section 13(a) or 15(d) of the Securities Exchange & 1934 and that information contained in suandal Report of Form 18- fairly
presents, in all material respects, the finanaaldition Acura Pharmaceuticals, Inc. as of the slatesented and results of operations of 2
Pharmaceuticals, Inc. for the periods presented.

February 27, 2015 By: /s/Peter A. Clemer
Peter A. Clemens
Senior Vice President and Chief Financial Officer




