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CAUTIONARY STATEMENT ON FORWARD-LOOKING INFORMATION
This Quarterly Report on Form 10-Q (this “Report”) contains “forward-looking statements” within the meaning of Section 27A of the Securities Act
of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking
statements discuss matters that are not historical facts. Because they discuss future events or conditions, forward-looking statements may include words such
as “anticipate,” “believe,” “estimate,” “intend,” “could,” “should,” “would,” “may,” “seek,” “plan,” “might,” “will,” “expect,” “predict,” “project,”
“forecast,” “potential,” “continue”, negatives thereof or similar expressions. Forward-looking statements speak only as of the date they are made, are based on
various underlying assumptions and current expectations about the future and are not guarantees. Such statements involve known and unknown risks,
uncertainties and other factors that may cause our actual results, level of activity, performance or achievement to be materially different from the results of
operations or plans expressed or implied by such forward-looking statements.
We cannot predict all of the risks and uncertainties. Accordingly, such information should not be regarded as representations that the results or
conditions described in such statements or that our objectives and plans will be achieved and we do not assume any responsibility for the accuracy or
completeness of any of these forward-looking statements. These forward-looking statements are found at various places throughout this Report and include
information concerning possible or assumed future results of our operations, including statements about potential acquisition or merger targets; business
strategies; future cash flows; financing plans; plans and objectives of management, any other statements regarding future acquisitions, future cash needs,
future operations, business plans and future financial results, and any other statements that are not historical facts.
From time to time, forward-looking statements also are included in our other periodic reports on Forms 10-K and 8-K, in our press releases, in our
presentations, on our website and in other materials released to the public. Any or all of the forward-looking statements included in this Report and in any
other reports or public statements made by us are not guarantees of future performance and may turn out to be inaccurate. These forward-looking statements
represent our intentions, plans, expectations, assumptions and beliefs about future events and are subject to risks, uncertainties and other factors. Many of
those factors are outside of our control and could cause actual results to differ materially from the results expressed or implied by those forward-looking
statements. In light of these risks, uncertainties and assumptions, the events described in the forward-looking statements might not occur or might occur to a
different extent or at a different time than we have described. You are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of the date of this Report. All subsequent written and oral forward-looking statements concerning other matters addressed in this Report and
attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this
Report.
Except to the extent required by law, we undertake no obligation to update or revise any forward-looking statements, whether as a result of new
information, future events, a change in events, conditions, circumstances or assumptions underlying such statements, or otherwise.
CERTAIN TERMS USED IN THIS REPORT
When this Report uses the words “we,” “us,” “our,” “Opiant,” and the “Company,” they refer to Opiant Pharmaceuticals, Inc. “SEC” refers to the
Securities and Exchange Commission.
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PART 1 - FINANCIAL INFORMATION
Item 1.

Financial Statements
Opiant Pharmaceuticals, Inc.
Condensed Consolidated Balance Sheets
(In thousands, except share and per share data)

October 31, 2017
Assets

July 31, 2017

(unaudited)

Current assets
Cash and cash equivalents
Accounts receivable
Deferred financing costs
Prepaid expenses and other current assets

$

Total current assets
Other assets
Computer equipment, net of accumulated depreciation
Patents and patent applications, net of accumulated amortization
Total assets

5,903
—
146
729

$

6,873
3,750
—
164

6,778

10,787

2
17

3
18

$

6,797

$

10,808

$

1,265
2,094
653
337

$

580
1,432
1,701
254

Liabilities and Stockholders' Equity
Liabilities
Current liabilities
Accounts payable
Accrued liabilities
Accrued salaries and wages
Deferred revenue
Total current liabilities
Long-term liabilities
Other long-term liabilities
Deferred revenue
Total long-term liabilities
Total liabilities
Stockholders' equity
Common stock; par value $0.001; 200,000,000 shares authorized; 2,037,888 shares issued and
outstanding at October 31, 2017 and 2,026,608 shares issued and outstanding at July 31, 2017
Additional paid-in capital
Accumulated deficit
Total stockholders' equity

4,349

3,967

200
2,202

200
2,307

2,402

2,507

6,751

6,474

2
60,282
(60,238)

2
58,937
(54,605)

46
$

Total liabilities and stockholders' equity

6,797

4,334
$

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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10,808

Opiant Pharmaceuticals, Inc.
Condensed Consolidated Statements of Operations
(unaudited)
(In thousands, except share and per share data)

For the Three Months Ended October 31,
2017
2016
Revenues
Royalty and licensing revenue
Treatment investment revenue

$

Total revenue

—
22

$

1,121
—

22

1,121

Operating expenses
General and administrative
Research and development
Selling expenses

4,020
1,608
—

1,216
442
42

Total operating expenses

5,628

1,700

Loss from operations

Other income (expense)
Interest income (expense), net
Loss on settlement of accrued liability
Loss on foreign exchange
Total other expense
Net loss

(5,606)

(579)

7
(33)
(1)

(2)
—
(20)

(27)

(22)

$

(5,633)

$

(601)

$

(2.77)

$

(0.30)

Loss per share of common stock:
Basic and diluted
Weighted average common stock outstanding
2,032,433

Basic and diluted

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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1,992,433

Opiant Pharmaceuticals, Inc.
Condensed Consolidated Statements of Cash Flows
(unaudited)
(In thousands)

For the Three Months Ended
October 31, 2017
October 31, 2016
Cash flows used in operating activities
Net loss
Adjustments to reconcile net loss to net cash used by operating activities:
Depreciation and amortization
Stock based compensation from issuance of options
Loss on settlement of accrued liability

$

Changes in operating assets and liabilities:
Accounts receivable
Deferred financing costs
Prepaid expenses and other current assets
Accounts payable
Accrued liabilities
Accrued salaries and wages
Deferred revenue
Net cash used in operating activities
Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period

(5,633)

$

(601)

1
1,212
33

1
181
—

3,750
(146)
(564)
685
762
(1,048)
(22)

(387)
—
(7)
502
—
15
—

(970)

(296)

(970)
6,873

(296)
1,481

$

5,903

$

1,185

Interest paid during the period

$

—

$

—

Taxes paid during the period

$

—

$

—

Cash and cash equivalents, end of period
Supplemental disclosure

Non-Cash Transactions
—

Cashless exercise of stock option
$

Issuance of common stock as settlement of accrued liability

100

—
$

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Opiant Pharmaceuticals, Inc.
Notes to Unaudited Condensed Consolidated Financial Statements
For the three-month periods ended October 31, 2017 and 2016
Note 1. Description of Business
Opiant Pharmaceuticals, Inc. (the “Company”), a Delaware corporation, is a specialty pharmaceutical company which develops pharmacological
treatments for substance use, addictive and eating disorders. The Company also has developed a treatment to reverse opioid overdoses, which is now known
as NARCAN® (naloxone hydrochloride) Nasal Spray ("NARCAN"). The Company's fiscal year end is July 31. The Company was incorporated in the State of
Nevada on June 21, 2005 as Madrona Ventures, Inc. and, on September 16, 2009, the Company changed its name to Lightlake Therapeutics Inc. On January
28, 2016, the Company again changed its name to Opiant Pharmaceuticals, Inc.
On October 2, 2017, the Company changed its state of incorporation from the State of Nevada to the State of Delaware pursuant to an Agreement and
Plan of Merger, dated October 2, 2017, whereby the Company merged with and into its recently formed, wholly-owned Delaware subsidiary, Opiant
Pharmaceuticals, Inc. Pursuant to the Agreement and Plan of Merger, (i) the Company merged with and into its Delaware subsidiary, (ii) the Company's
separate corporate existence in Nevada ceased to exist,(iii) the Company's Delaware subsidiary became the surviving corporation, (iv) each share of the
Company's common stock, $0.001 par value per share ("Common Stock"), outstanding immediately prior to the effective time was converted into one fullypaid and non-assessable share of Common Stock of Opiant Pharmaceuticals, Inc., a Delaware corporation, and (v) the certificate of incorporation and bylaws
of the Company's Delaware subsidiary were adopted as the Company's certificate of incorporation and bylaws at the effective time of the merger. The merger
and the Agreement and Plan of Merger were approved by the Company's Board of Directors (the "Board") and stockholders representing a majority of the
Company's outstanding Common Stock.
Note 2. Basis of Presentation and Summary of Significant Accounting Policies
Basis of Presentation
The accompanying condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in
the United States of America ("GAAP") and the applicable rules and regulations of the SEC for interim financial information. Accordingly, they do not
include all of the information and notes required by GAAP for complete financial statements. The condensed consolidated balance sheet at July 31, 2017 has
been derived from the audited consolidated financial statements at that date, but does not include all disclosures, including notes, required by GAAP for
complete financial statements.
The unaudited interim condensed consolidated financial statements have been prepared on the same basis as the audited consolidated financial
statements and, in the opinion of management, reflect all adjustments of a normal recurring nature considered necessary to present fairly the Company's
financial position as of October 31, 2017 and July 31, 2017, results of its operations for the three months ended October 31, 2017 and 2016 and cash flows for
the three months ended October 31, 2017 and 2016. The interim results are not necessarily indicative of the results for any future interim period or for the
entire year. Certain prior period amounts have been reclassified to conform to current period presentation. These classifications have no effect on the
previously reported net loss of loss per share.
The condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary, Opiant Pharmaceuticals
UK Limited, a company incorporated on November 4, 2016 under the England and Wales Companies Act of 2006. Intercompany balances and transactions
are eliminated upon consolidation.
The accompanying condensed consolidated financial statements and related financial information should be read in conjunction with the audited
consolidated financial statements and the related notes thereto for the year ended July 31, 2017 included in the Company's Annual Report on Form 10-K
filed with the SEC on October 13, 2017.
Use of Estimates
The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities, and reported amounts of expenses in the financial
statements and accompanying notes. Actual results could differ from those estimates. Key estimates included in the financial statements include the valuation
of: deferred income tax assets, liability and equity instruments, stock-based compensation, acquired intangibles, contingent earn-out consideration, and
allowances for accounts receivable and inventory.
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Going Concern Assessment
With the implementation of the Financial Accounting Standards Board's new standard on going concern, Accounting Standard Update, or ASU No.
2014-15, beginning with the year ended July 31, 2017 and all annual and interim periods thereafter, the Company will assess going concern uncertainty in its
financial statements to determine if it has sufficient cash on hand and working capital, including available borrowings on loans, to operate for a period of at
least one year from the date the financial statements are issued or available to be issued, which is referred to as the “look-forward period” as defined by ASU
No. 2014-15. As part of this assessment, based on conditions that are known and reasonably knowable to the Company, the Company will consider various
scenarios, forecasts, projections, estimates and will make certain key assumptions, including the timing and nature of projected cash expenditures or
programs, and its ability to delay or curtail expenditures or programs, if necessary, among other factors. Based on this assessment, as necessary or applicable,
the Company makes certain assumptions around implementing curtailments or delays in the nature and timing of programs and expenditures to the extent it
deems probable those implementations can be achieved and it has the proper authority to execute them within the look-forward period in accordance with
ASU No. 2014-15.
Based upon the above assessment, we believe that we have sufficient capital resources to sustain operations through at least the next 12 months from
the date of the filing of this Report.
Cash and Cash Equivalents
The Company considers all highly liquid investments purchased with an original maturity of three months or less to be cash equivalents. Cash and
cash equivalents were approximately $5.9 million and $6.9 million at October 31, 2017 and July 31, 2017, respectively. The Company maintains cash
balances at financial institutions insured up to $250 thousand by the Federal Deposit Insurance Corporation. Balances in the UK are insured up to £85
thousand by the Financial Services Compensation Scheme (UK Equivalent). Although the Company’s cash balances exceeded these insured amounts at
various times during the three months ended October 31, 2017, the Company has not experienced any losses on its deposits of cash and cash equivalents for
the periods presented.
Recently Issued Accounting Pronouncements
The Company has implemented all new accounting pronouncements that are in effect and that may impact its financial statements and does not
believe that there are any other new pronouncements that have been issued that might have a material impact on its financial position or results of
operations.
Note 3. Deferred Financing Costs
During the three months ended October 31, 2017, the Company incurred approximately $146 thousand of legal, accounting, and filing fees related
to the Company's current fund raising efforts. These expenses will be offset against the future proceeds, if any, of the Company's next financing. The
Company recorded the $146 thousand as deferred financing costs as of October 31, 2017.
Note 4. Prepaid Expenses and Other Current Assets
As of October 31, 2017, the Company had approximately $729 thousand recorded as prepaid expenses and other current assets. Approximately
$418 thousand was related to a deposit made by the Company to Renaissance Lakewood, LLC ("Renaissance") (see Note 8 - Commitments) in August 2017.
Per the terms of its agreement with Renaissance, the Company was obligated to make this deposit to fund the initial costs of the product development work to
be performed by Renaissance on behalf of the Company. As of October 31, 2017, no work had been performed, nor had any costs been incurred, in relation to
this project. The Company has recorded the $418 thousand as a prepaid expense as of October 31, 2017 because it is estimated that these funds will be used
within 12 months of this reporting date.
During the three months ended October 31, 2017, the Company purchased approximately $100 thousand of research and development supplies
related to the above referenced product development work being performed by Renaissance. As provided under the agreement with Renaissance, the
Company is obligated to pay for all supplies and materials that are needed to complete this product development work. These supplies were delivered on
October 16, 2017, with none of these supplies having been used
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as of October 31, 2017. The Company recorded the $100 thousand as a prepaid expense as of October 31, 2017 because it is estimated that these supplies will
be used within 12 months of this reporting date.
The remaining balance consists primarily of prepaid expenses such as rent, insurance, and software licenses.
Note 5. Related Party Transactions
The Company uses office space provided by Dr. Michael Sinclair, the Executive Chairman of the Board and Dr. Phil Skolnick, the Company’s Chief
Scientific Officer, free of charge.
During the fiscal year ended July 31, 2017 and the three months ended October 31, 2017, the Company did not borrow any funds from related
parties, nor did it have any outstanding related party debt and/or accrued and unpaid interest owed to related parties as of October 31, 2017.
Note 6. Deferred Revenue
On December 17, 2013, the Company entered into an agreement with an investor, Potomac, and subsequently received additional funding totaling
$250 thousand for use by the Company for any purpose. In exchange for this funding, the Company agreed to provide the investor with a 0.5% interest in the
Company’s BED treatment product (the “BED Treatment Product”) and pay the investor 0.5% of the BED Net Profit in perpetuity (the “2013 0.5% Investor
Interest”). “BED Net Profit” is defined as the pre-tax profit generated from the BED Treatment Product after the deduction of all expenses incurred by and
payments made by the Company in connection with the BED Treatment Product, including but not limited to an allocation of Company overhead. If the
BED Treatment Product was not approved by the FDA by December 17, 2016, the investor had a 60-day option to exchange its entire 0.5% Investor Interest
for 31,250 shares of Common Stock of the Company. On February 17, 2017, the investor’s option to receive the shares of Common Stock terminated by its
terms, which resulted in the Company beginning to recognize revenue in relation to this agreement in February 2017. The Company estimates that sufficient
research and development will be completed by December 31, 2019 to allow the Company to advance the program into final registration studies. Therefore,
the Company will be recognizing revenue in the amount of approximately $7.2 thousand per month through December 31, 2019. During the fiscal year
ended July 31, 2017, the Company recognized approximately $39.9 thousand of revenue related to this agreement. During the three-month period ended
October 31, 2017, the Company recognized approximately $21.7 thousand of revenue in relation to this agreement.
On May 15, 2014, the Company entered into an agreement and subsequently received funding from an investor, Ernst Welmers, in the amount of
$300 thousand for use by the Company for any purpose. In exchange for this funding, the Company agreed to provide the investor with a 1.5% interest (the
“2014 1.5% Investor Interest”) in the OORT Net Profit generated from the Opioid Overdose Reversal Treatment Product in perpetuity. The investor also has
rights with respect to the 2014 1.5% Investor Interest if the Opioid Overdose Reversal Treatment Product is sold or the Company is sold. If the Opioid
Overdose Reversal Treatment Product was not approved by the FDA by May 15, 2016, the investor would have had a 60-day option to exchange its 2014
1.5% Investor Interest for 37,500 shares of Common Stock of the Company. The Opioid Overdose Reversal Treatment Product was approved by the FDA on
November 18, 2015, and, as a result, the investor did not realize the option to exchange its 2014 1.5% Investor Interest for shares of Common Stock of the
Company. During the year ended July 31, 2016, the Company recognized $300 thousand as revenue because the investor’s option to receive the shares of
Common Stock terminated by its terms, and the research and development work related to the Opioid Overdose Reversal Treatment Product was completed as
of July 31, 2016.
On July 22, 2014, the Company received a $3.0 million commitment from a foundation (the “Foundation”) which later assigned its invest to Valour
Fund, LLC (“Valour”) in October 2016, from which the Company had the right to make capital calls from the Foundation for the research, development,
marketing, commercialization and any other activities connected to the Opioid Overdose Reversal Treatment Product, certain operating expenses and any
other purpose consistent with the goals of the Foundation. In exchange for funds invested by the Foundation, Valour currently owns a 6.0% interest in the
OORT Net Profit (the “6.0% Fund Interest”) generated from the Opioid Overdose Reversal Treatment Product in perpetuity. Valour also has rights with
respect to the 6.0% Fund Interest if the Opioid Overdose Reversal Treatment Product is sold or the Company is sold. Additionally, the Company may buy
back, in whole or in part, the 6.0% Fund Interest within 2.5 years or after 2.5 years of the July 22, 2014 initial investment date at a price of two times or 3.5
times, respectively, the relevant investment amount represented by the interests to be bought back. If the Opioid Overdose Reversal Treatment Product was
not approved by the FDA or an equivalent body in Europe for marketing and was not actually marketed by July 22, 2016, the Foundation would have had a
60-day option to receive shares of the Company’s Common Stock in lieu of the 6.0% Fund Interest in the Opioid Overdose Reversal Treatment Product at an
exchange rate of 10 shares for every dollar of its investment. On July 28, 2014, the Company received an initial investment of approximately $111.5
thousand from the Foundation in exchange for a 0.22294% interest. On August 13, 2014, September 8,
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2014, November 13, 2014 and February 17, 2015, the Company made capital calls of approximately $422.0 thousand, $444.5 thousand, $1.034 million, and
$988.0 thousand, respectively, from the Foundation in exchange for 0.844687%, 0.888906%, 2.067228% and 1.976085% interests, respectively, in the
OORT Net Profit. The Opioid Overdose Reversal Treatment Product was approved by the FDA on November 18, 2015, and, as a result, the investor did not
realize the option to exchange its 6.0% Fund Interest for shares of Common Stock of the Company. During the year ended July 31, 2016, the Company
recognized $3.0 million as revenue because the option to receive the shares of Common Stock terminated by its terms, and the research and development
work related to the Opioid Overdose Reversal Treatment Product was completed as of July 31, 2016.
On September 9, 2014, the Company entered into an agreement with an investor, Potomac, and subsequently received funding from an individual
investor in the amount of $500 thousand for use by the Company for any purpose. In exchange for this funding, the Company agreed to provide the investor
with a 0.98% interest in the OORT Net Profit (the “September 2014 0.98% Investor Interest”) generated from the Opioid Overdose Reversal Treatment
Product in perpetuity. The investor also has rights with respect to the 0.98% Investor Interest if the Opioid Overdose Reversal Treatment Product is sold or the
Company is sold. Additionally, the Company may buy back, in whole or in part, the September 2014 0.98% Investor Interest (i) within 2.5 years or (ii) after
2.5 years, but no later than four years, of the September 9, 2014 initial investment date, at a price equal to two times or 3.5 times, respectively, the relevant
investment amount represented by the interests to be bought back. If the Opioid Overdose Reversal Treatment Product was not introduced to the market and
not approved by the FDA or an equivalent body in Europe and not marketed within 24 months of the September 9, 2014 initial investment date, the investor
would have had a 60-day option to exchange the September 2014 0.98% Interest for 50,000 shares of Common Stock of the Company. The Opioid Overdose
Reversal Treatment Product was approved by the FDA on November 18, 2015 and, as a result, the investor did not realize the option to exchange the
September 2014 0.98% Interest for 50,000 shares of Common Stock of the Company. During the year ended July 31, 2016, the Company recognized $500
thousand as revenue because the option to receive the shares of Common Stock terminated by its terms, and the research and development work related to the
Opioid Overdose Reversal Treatment Product was completed as of July 31, 2016.
On September 17, 2014, the Company entered into an agreement with an investor, Potomac, and subsequently received funding totaling $500
thousand for use by the Company for any purpose. In exchange for this funding, the Company agreed to provide the investor with a 1.0% interest in the
Company’s BED Treatment Product and pay the investor 1.0% of the BED Net Profit generated from the BED Treatment Product in perpetuity (the “1.0%
Investor Interest”). “BED Net Profit” is defined as the pre-tax profit generated from the BED Treatment Product after the deduction of all expenses incurred by
and payments made by the Company in connection with the BED Treatment Product, including but not limited to an allocation of Company overhead. If the
BED Treatment Product is not approved by the FDA by September 17, 2017, the investor will have a 60-day option to exchange its entire 1.0% Investor
Interest for 62,500 shares of Common Stock of the Company. As of October 31, 2017, no revenue had been recognized in relation to this agreement.
On October 31, 2014, the Company entered into an agreement with an investor, Potomac, and subsequently received funding from an individual
investor in the amount of $500 thousand for use by the Company for any purpose. In exchange for this funding, the Company agreed to provide the investor
with a 0.98% interest in the OORT Net Profit (the “October 2014 0.98% Investor Interest”) generated from the Opioid Overdose Reversal Treatment Product
in perpetuity. The investor also has rights with respect to its 0.98% interest if the Opioid Overdose Reversal Treatment Product is sold or the Company is
sold. Additionally, the Company may buy back, in whole or in part, the October 2014 0.98% Investor Interest from the investor (i) within 2.5 years or (ii) after
2.5 years, but no later than four years, of the October 31, 2014 investment date at a price equal to two times or 3.5 times, respectively, the relevant investment
amount represented by the interests to be bought back. If the Opioid Overdose Reversal Treatment Product was not introduced to the market and was not
approved by the FDA or an equivalent body in Europe and not marketed by October 31, 2016, the investor would have had a 60-day option to exchange its
October 2014 0.98% Interest for 50,000 shares of Common Stock of the Company. The Opioid Overdose Reversal Treatment Product was approved by the
FDA on November 18, 2015 and, as a result, the investor did not realize the option to exchange its October 2014 0.98% Interest for 50,000 shares of Common
Stock of the Company. During the year ended July 31, 2016, the Company recognized $500 thousand as revenue because the option to receive the shares of
Common Stock terminated by its terms, and the research and development work related to the Opioid Overdose Reversal Treatment Product was completed as
of July 31, 2016.
On July 20, 2015, the Company entered into an agreement with an investor, Potomac, and subsequently received funding from an individual
investor in the amount of $250 thousand for use by the Company for any purpose. In exchange for this funding, the Company agreed to provide the investor
with a 0.5% interest in the BED Net Profit (the “2015 0.5% Investor Interest”) generated from the BED Treatment Product in perpetuity. The investor also has
rights with respect to the 2015 0.5% Investor Interest if the BED Treatment Product is sold or the Company is sold. If the product is not introduced to the
market and not approved by the FDA or an equivalent body in Europe and not marketed by July 20, 2018, the investor will have a 60-day option to exchange
the 2015 0.5% Investor Interest for 25,000 shares of Common Stock of the Company. As of October 31, 2017, no revenue had been recognized in relation to
this agreement.
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On September 22, 2015, the Company received a $1.6 million commitment from the Foundation which later assigned its interest to Valour in
October 2016, from which the Company had the right to make capital calls from the Foundation for the research, development, any other activities connected
to the Company’s opioid antagonist treatments for addictions and related disorders that materially rely on certain studies funded by the Foundation’s
investment, excluding the Opioid Overdose Reversal Treatment Product (the “Certain Studies Products”), certain operating expenses, and any other purpose
consistent with the goals of the Foundation. In exchange for funds invested by the Foundation, Valour currently owns 2.1333% interest in the Certain Studies
Products Net Profit (the “2.1333% Interest”). The “Certain Studies Net Profit” is defined as any pre-tax revenue received by the Company that was derived
from the sale of the Certain Studies Products less any and all expenses incurred by and payments made by the Company in connection with the Certain
Studies Products, including but not limited to an allocation of Company overhead based on the proportionate time, expenses and resources devoted by the
Company to Certain Studies Product-related activities, which allocation shall be determined in good faith by the Company. Valour also has rights with
respect to its up to a 2.1333% Interest if the Certain Studies Product is sold or the Company is sold. Additionally, the Company may buy back, in whole or in
part, the 2.1333% Interest from Valour within 2.5 years or after 2.5 years of the initial investment at a price of two times or 3.5 times, respectively, the relevant
investment amount represented by the interests to be bought back. If an aforementioned treatment is not introduced to the market by September 22, 2018,
Valour will have a 60-day option to exchange its 2.1333% Interest for shares of the Common Stock of the Company at an exchange rate of one-tenth of a
share for every dollar of its investment. On October 2, 2015, December 23, 2015, and May 28, 2016, the Company made capital calls of approximately $618
thousand, $715.5 thousand, and $266.5 thousand from the Foundation in exchange for 0.824%, 0.954% and 0.355333% interests in the aforementioned
treatments, respectively. The Company will defer recording revenue until such time as Valour’s option expires or milestones are achieved that eliminates
Valour’s right to exercise the option. Upon expiration of the exercise option, the deliverables of the arrangement will be reviewed and evaluated under
Accounting Standards Codification (ASC) 605. In the event Valour chooses to exchange its 2.1333% Interest, in whole or in part, for shares of Common
Stock of the Company, that transaction will be accounted for similar to a sale of shares of Common Stock for cash. As of October 31, 2017, no revenue had
been recognized in relation to this agreement.
On December 8, 2015, the Company entered into an agreement with an investor, Potomac, to receive $500 thousand for use by the Company for any
purpose, which $500 thousand was invested by December 18, 2015. In exchange for this funding, the Company granted the investor a 0.75% interest in the
OORT Net Profit (the “0.75% Investor Interest”) generated from the Opioid Overdose Reversal Treatment Product in perpetuity. The investor also has rights
with respect to its 0.75% Investor Interest if the Opioid Overdose Reversal Treatment Product is sold or the Company is sold. Additionally, the Company may
buy back, in whole or in part, the 0.75% Investor Interest, from the investor (i) within 2.5 years or (ii) after 2.5 years, but no later than four years, of the
December 8, 2015 initial investment date, at a price of two times or 3.5 times, respectively, the relevant investment amount represented by the interests to be
bought back. Such buyback can be for a portion of the 0.75% Investor Interest rather than for the entire interest. The investor also had an option to invest an
additional $1.0 million by February 29, 2016 for use by the Company for any purpose in exchange for a 1.50% interest in the OORT Net Profit. If such
investment were made, then the investor also would have rights with respect to its 1.50% interest if the Opioid Overdose Reversal Treatment Product was sold
or the Company was sold. This investor option expired unexercised. During the year ended July 31, 2016, the Company recognized $500 thousand as
revenue because the investment did not contain any option to exchange the 0.75% Investor Interest for shares of Common Stock of the Company, and the
research and development work related to the Opioid Overdose Reversal Treatment Product was completed as of July 31, 2016.
The following is a summary of the Company’s deferred revenue activity as of October 31, 2017:

(in thousands)
Balance as of July 31, 2016
Recognized as revenue

OORT

BED

$

—
—

Balance as of July 31, 2017
Recognized as revenue
Balance as of October 31, 2017

Other
Opioid
Treatments

$

—
—
$

—

1,000
(39)

$

961
(22)
$

939

1,600
—

Total
$

1,600
—
$

1,600

2,600
(39)
2,561
(22)

$

2,539

As of October 31, 2017, the Company had recorded approximately $337 thousand of its deferred revenue as a current liability because the Company
expects to recognize that amount as revenue during the next 12 months. The remaining $2.2 million was recorded as a long-term liability as of October 31,
2017, as detailed in the following table:
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(in thousands)

OORT

Other
Opioid
Treatments

BED

Total

Current portion
Long-term portion

$

—
—

$

337
602

$

—
1,600

$

337
2,202

Total

$

—

$

939

$

1,600

$

2,539

Note 7. Stockholders' Equity
Common Stock
During the three months ended October 31, 2017, the Company issued 11,280 shares of Common Stock.
On September 11, 2017, the Company issued 7,997 shares of its Common Stock in relation to the cashless exercise of a stock option that was granted
outside of the Company's 2017 Long-Term Incentive Stock Plan (the "2017 Plan"). The option was for 10,000 shares of Common Stock with an exercise price
of $10.00 per share. There was no expense to be recorded in relation to this stock option exercise.
On September 23, 2017, the Company issued 3,283 shares of its Common Stock to Torreya Partners (Europe) LLP ("Torreya"). These shares were
issued as payment in full for a $100 thousand accrued liability owed by the Company to Torreya pursuant to that certain Supplemental Engagement Letter
between the Company and Torreya, dated September 8, 2017 (the "Supplemental Engagement Letter"). The Company valued these shares at $40.58 per share,
or approximately $133 thousand in the aggregate, which represents the closing price of the Company's Common Stock on September 22, 2017. The
Company recognized a loss on the settlement of the accrued liability of $33 thousand.
Stock Options
On September 8, 2017, the Company held its Annual Meeting of Stockholders (the “Annual Meeting”), at which time the 2017 Plan was approved
by stockholder vote. The 2017 Plan allows the Company to grant both incentive stock options (“ISOs”) and non-qualified stock options (“NSOs”) to
purchase a maximum of 400,000 shares of the Company's Common Stock. Under the terms of the 2017 Plan, ISOs may only be granted to Company
employees and directors, while NSOs may be granted to employees, directors, advisors, and consultants. The Board has the authority to determine to whom
options will be granted, the number of options, the term, and the exercise price. Options are to be granted at an exercise price not less than fair value for an
ISO or an NSO. The vesting period is normally over a period of four years from the vesting date. The contractual term of an option is no longer than ten years.
Prior to adopting the 2017 Plan, the Company did not have a formal long-term incentive stock plan. Prior to the implementation of the 2017 Plan,
the Company had discretion to provide designated employees of the Company and its affiliates, certain consultants, and advisors who perform services for
the Company and its affiliates, and non-employee members of the Board and its affiliates with the opportunity to receive grants of non-qualified stock
options (the "Pre-2017 Non-Qualified Stock Options"). All of the Pre-2017 Non-Qualified Stock Option Grants were intended to qualify as non-qualified
stock options. There were no Pre-2017 Non-Qualified Stock Option Grants that were intended to qualify as incentive stock options.
Pre-2017 Non-Qualified Stock Options
As of October 31, 2017, the Company had granted Pre-2017 Non-Qualified Stock Options to purchase, in the aggregate, 3,188,000 shares of the
Company's Common Stock. During the three months ended October 31, 2017, the Company did not grant any Pre-2017 Non-Qualified Stock Options.
On September 5, 2017, the Company accepted, effective September 11, 2017, the resignation of Kevin Pollack as (i) the Company’s Chief Financial
Officer, Treasurer and Secretary, and (ii) a director of Opiant Pharmaceuticals UK Limited, a wholly owned subsidiary of the Company. Pursuant to the terms
of Mr. Pollack's Separation Agreement, Mr. Pollack agreed to forfeit previously granted options to purchase, in the aggregate, 572,000 shares of the
Company's Common Stock. These options were fully vested and exercisable at the time of forfeiture.
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On September 11, 2017, an option holder exercised 10,000 Pre-2017 Non-Qualified Stock Options at an exercise price of $10.00 per share. This
option was exercised on a cashless basis and resulted in the Company issuing 7,997 shares of its Common Stock to the option holder.
On September 30, 2017, the Company remeasured two prior period Pre-2017 Non-Qualified Stock Option grants made to a consultant, as September
30, 2017 represented the final vesting date of these two option grants. The Company valued these options using the Black-Scholes-Merton ("Black-Scholes")
option pricing model, which resulted in the Company recording approximately $92.3 thousand of non-cash expense during the three months ended October
31, 2017. These two option grants have been fully expensed as of October 31, 2017.
During the three months ended October 31, 2016, the Company granted Pre-2017 Non-Qualified Stock Options to purchase a total of 50,000 shares
of its Common Stock exercisable on a cashless basis to two employees. These options had an exercise price of $10.00 and a term of 10 years. These options
vest as follows: 1,388 shares vest upon each of the first through twentieth month anniversaries of the grant date and 1,390 shares vest upon each of the
twenty-first through thirty-sixth month anniversaries of the grant date. The Company valued these options using the Black-Scholes option pricing model
which resulted in a fair market value of approximately $425 thousand, in the aggregate, as of the date of grant.
The assumptions used in the valuation of the Pre-2017 Non-Qualified Stock Options for the three months ended October 31, 2017 and 2016 are as
follows:
2017
Market value of stock on measurement date
Risk-free interest rate
Dividend yield
Volatility factor
Term

2016

$

36.79
1.47%
—%
96%
2.12

$7.52 to $8.71
0.88% to 1.75%
—%
114% to 348%
3.03 to 10.00 years

Stock option activity for the Pre-2017 Non-Qualified Stock Options for the three months ended October 31, 2017 is presented in the table below:
Weightedaverage
Remaining
Contractual
Term
(years)

Weightedaverage
Exercise
Price

Number of
Shares

Aggregate
Intrinsic
Value (in Thousands)

Outstanding at July 31, 2017
Exercised
Forfeited
Outstanding at October 31, 2017

3,770,000
(10,000)
(572,000)
3,188,000

$
$
$
$

8.13
10.00
11.51
7.52

6.87 $

19,140

6.97 $

98,409

Exercisable at October 31, 2017

2,894,378

$

7.34

6.81 $

89,873

A summary of the status of the Company’s non-vested Pre-2017 Non-Qualified Stock Options as of October 31, 2017 and changes during the three
months ended October 31, 2017 are presented below:
Weighted Average
Grant Date
Fair Value Per Share

Number of
Shares
Non-vested at July 31, 2017
Vested

339,871
(46,249)

$
$

7.93
9.46

Non-vested at October 31, 2017

293,622

$

7.94
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During the three months ended October 31, 2017 and 2016, the Company recognized approximately $420 thousand and $181 thousand,
respectively, of non-cash expense related to vested Pre-2017 Non-Qualified Stock Options granted in prior periods. As of October 31, 2017, there was
approximately $1.3 million of unrecognized compensation costs related to non-vested Pre-2017 Non-Qualified Stock Options.
The 2017 Plan
On September 8, 2017, the Company granted an option to its Controller to purchase 40,000 shares of the Company’s Common Stock at an exercise
price of $49.93 per share, which represents the per share closing price of the Company’s Common Stock on the date of grant. This option was issued under the
2017 Plan and has a ten year term. The option vests as follows: 25% on the one year anniversary of the grant date and then 1/48 th of the option shares vest on
such date every month thereafter through the fourth anniversary of the grant date. The Company valued this option using the Black-Scholes option pricing
model and estimated the fair value on the grant date to be approximately $1.99 million. During the three months ended October 31, 2017, the Company
recognized approximately $196 thousand of expense related to this option grant.
On September 12, 2017, the Company granted an option to David D. O’Toole, the Company's Chief Financial Officer, to purchase 150,000 shares of
the Company’s Common Stock at an exercise price of $36.00 per share, which represents the closing price of the Company’s Common Stock on the date of
grant. This option was issued under the Company’s 2017 Plan and has a ten year term. The option vests as follows: 25% on the one year anniversary of the
grant date and then 1/48 th of the option shares vest on such date every month thereafter through the fourth anniversary of the grant date. The Company
valued this option using the Black-Scholes option pricing model and estimated the fair value on the grant date to be approximately $5.4 million. During the
three-month period ended October 31, 2017, the Company recognized approximately $530 thousand of expense related to this option grant.
On September 18, 2017, the Company granted an option to a consultant to purchase 15,000 shares of the Company’s Common Stock at an exercise
price of $27.56 per share, which represents the closing price of the Company’s Common Stock on the date of grant. This option was issued under the
Company’s 2017 Plan and has a ten year term. The option vests as follows: 1/3 rd on the one year anniversary of the grant date and then 1/36 th of the option
shares vest on such date every month thereafter through the third anniversary of the grant date. The Company valued this option using the Black-Scholes
option pricing model and estimated the fair value on the grant date to be approximately $413 thousand. The Company remeasured this option as of October
31, 2017 and estimated its value to be $576 thousand. During the three months ended October 31, 2017, the Company recognized approximately $66
thousand of expense related to this option grant.
On October 24, 2017, the Company granted an option to an employee to purchase 1,500 shares of the Company’s Common Stock at an exercise
price of $29.02 per share, which represents closing price of the Company’s Common Stock on the date of grant. This option was issued under the Company’s
2017 Plan and has a ten year term. The option vests as follows: 25% on the one year anniversary of the grant date and then 1/48 th of the option shares vest on
such date every month thereafter through the fourth anniversary of the grant date. The Company valued this option using the Black-Scholes option pricing
model and estimated the fair value on the date of grant to be $43.5 thousand. The Company will begin expensing this option in November 2017.
The assumptions used in the valuation of options granted under the 2017 Plan during the three months ended October 31, 2017 are as follows:
For the Three Months Ended
October 31, 2017
Market value of stock on measurement date
Risk-free interest rate
Dividend yield
Volatility factor
Term

$27.56 to $49.93
2.05% to 2.42%
—%
327% to 329%
10.00 years

Stock option activity for options granted under the 2017 Plan during the three months ended October 31, 2017 is presented in the table below:
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Weightedaverage
Exercise
Price

Number of
Shares
Outstanding at July 31, 2017
Total Options authorized

Aggregate
Intrinsic
Value (in Thousands)

—
400,000
(206,500)

Granted
Expired

Weightedaverage
Remaining
Contractual
Term
(years)

$

38.03

$

38.03

—
Forfeited
—
Options available at October 31, 2017

193,500

Outstanding at October 31, 2017

206,500

Exercisable at October 31, 2017

9.87 $

535

—

A summary of the status of the Company’s non-vested options granted under the 2017 Plan as of October 31, 2017 and changes during the three
months ended October 31, 2017 are presented in the following table:
Weighted Average
Grant Date
Fair Value Per Share

Number of
Shares
Non-vested at July 31, 2017
Granted
Vested
Non-vested at October 31, 2017

—
(206,500)
—

$

38.82

206,500

$

38.82

During the three months ended October 31, 2017, the Company recognized approximately $792 thousand of non-cash expense related to vested
options granted during this period. As of October 31, 2017, there was approximately $7.2 million of unrecognized compensation costs related to non-vested
stock options that were granted under the 2017 Plan.
Warrants
During the three-month period ended October 31, 2017, the Company did not issue any warrants.
On September 5, 2017, the Company accepted, effective September 11, 2017, the resignation of Kevin Pollack as (i) the Company’s Chief Financial
Officer, Treasurer and Secretary, and (ii) a director of Opiant Pharmaceuticals UK Limited, a wholly owned subsidiary of the Company. Pursuant to the terms
of Mr. Pollack's Separation Agreement, he agreed to forfeit a previously issued warrant to purchase 55,000 shares of the Company's Common Stock. This
warrant was fully vested and exercisable at the time of forfeiture.
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Warrant activity for the three months ended October 31, 2017 is presented in the table below:

Weightedaverage
Exercise
Price

Number of
Shares
Outstanding at July 31, 2017
Forfeited

768,800

$

12.50

(55,000)

$

15.00

Outstanding at October 31, 2017

713,800

$

Exercisable at October 31, 2017

713,800

$

Weightedaverage
Remaining
Contractual
Term (years)

Aggregate
Intrinsic
Value

3.04 $

1,184

12.31

2.99 $

18,617

12.31

2.99 $

18,617

Note 8. Commitments
The Company has entered into various agreements related to its business activities. The following is a summary of the Company’s commitments:
a.

On December 18, 2014, the Company entered into a consulting agreement with Torreya (the "2014 Agreement"), a financial advisory firm, under
which Torreya agreed to provide financial advisory services with regard to a licensing agreement. In exchange for these services, the Company
incurred fixed fees of $225 thousand during the years ended July 31, 2016. The Company is also required to pay an additional fee equivalent to
3.75% of all amounts received by the Company in excess of $3.0 million, in perpetuity. Total fees incurred by the Company to this consultant
pursuant to this agreement during the fiscal year ended July 31, 2017 amounted to approximately $963.6 thousand, as compared to approximately
$318 thousand during fiscal year 2016.
On April 25, 2016, the Company entered into a consulting agreement with Torreya, under which Torreya agreed to provide financial advisory
services for financing activities. In exchange for these services, the Company is required to pay a fee on all funding received by the Company as a
result of assistance provided by the consultant. Torreya’s fee will be equal to 5% of gross funding received by the Company up to $20 million plus
3.5% of any proceeds received in excess of $20 million. Total fees incurred by the Company to this consultant pursuant to this agreement during the
fiscal year ended July 31, 2017 amounted to $687.5 thousand, while no such fees were incurred by the Company during fiscal year 2016. As of July
31, 2017, the Company had recorded an accrued liability of approximately $928.5 thousand relating to fees owed to Torreya.
On September 8, 2017, the Company and Torreya entered into the Supplemental Engagement Letter to provide financial advisory services with
respect to the licensing of the intellectual and property rights to develop and commercialize certain products with Adapt Pharma Operations
Limited, an Ireland based pharmaceutical company ("Adapt"). The revised engagement amends total consideration as follows: (i) an aggregate of
$300 thousand in cash payments to be paid by the Company to Torreya in three equal installments over a 16-month period; (ii) shares of Common
Stock, equal to an aggregate value of $300 thousand, to be issued by the Company to Torreya in three equal installments over a 16-month period;
(iii) if the Earn Out Milestone Payment is paid under the SWK Agreement, approximately $140.6 thousand, or 3.75% of the Earn Out Milestone
Payment (as defined in the SWK Agreement), shall be paid by the Company to Torreya within 15 days of the date that the Earn Out Milestone (as
defined in the SWK Agreement) has been paid to the Company; (iv) once SWK has received the Capped Royalty Amount, if the Earn Out Milestone
Payment (as defined in the SWK Agreement) is paid, Torreya shall receive 3.375% of the Total Consideration (as defined in the 2014 Agreement)
received thereafter or 3.5625% of the Total Consideration received thereafter if no generic version of NARCAN is commercialized prior to the sixth
anniversary of the Closing Date (as defined in the SWK Agreement) as per the terms of the SWK Agreement; and (v) once SWK has received the
Capped Royalty Amount, if the Earn Out Milestone Payment has not been paid, Torreya shall receive 3.45525% of the Total Consideration received
thereafter or 3.602625% of the Total Consideration received thereafter if no generic version of NARCAN is commercialized prior to the sixth
anniversary of the Closing Date as per the terms of the SWK Agreement. Payments made by the Company in the form of shares of Common Stock
will be a defined number of shares calculated based upon the average closing price of the Common Stock for the ten trading days prior to the
relevant date for the payment. On September 23, 2017, the Company issued 3,283 shares of its Common Stock to Torreya as payment for $100
thousand of fees owed by the Company to Torreya. The Company valued these shares at $40.58 per share, or approximately $133 thousand in the
aggregate, which represents the closing price of the Company's Common Stock on September 22, 2017. The Company also paid Torreya
approximately
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$240.6 thousand in cash on September 23, 2017 as payment for fees owed. Both the $100 thousand of fees paid via the issuance of common stock
and the$240.6 thousand of fees paid in cash had been recorded as accrued liabilities as of July 31, 2017. During the three-month period ended
October 31, 2017, the Company did not incur any fees related to Torreya. As of October 31, 2017, the Company had an accrued liability of $400
thousand owed to Torreya, of which $200 thousand was categorized as a current liability because it was due and payable to Torreya within 12
months of October 31, 2017. The remaining $200 thousand was categorized as a long-term liability as of October 31, 2017 because it was not due
and payable to Torreya until December 2018.
b.

On November 19, 2015, the Company issued 14,327 shares of unregistered Common Stock upon the execution of a binding letter of intent to agree
to negotiate and enter into an exclusive license agreement and collaboration agreement (“LOI”) with a pharmaceutical company with certain
desirable proprietary information. The shares issued in this transaction were valued using the stock price at issuance date and amounted to
approximately $120.3 thousand. Pursuant to the LOI, the Company is obligated to issue up to an additional 92,634 shares of unregistered Common
Stock upon the occurrence of various milestones. A total of 3,582 shares had been issued as of July 31, 2016 due to achievement of certain
milestones. On November 10, 2016, the Company issued an additional 14,327 shares of the unregistered Common Stock pursuant to the LOI. The
shares issued in this transaction were valued using the stock price at issuance date and amounted to approximately $85.1 thousand. On March 16,
2017, the Company issued an additional 10,745 shares of unregistered Common Stock pursuant to the LOI. The Company was obligated to issue
these shares upon the one year anniversary of receipt by the Company of a milestone payment from Adapt for the first commercial sale of the
Company’s product, NARCAN, in the U.S. The shares issued on March 16, 2017 were valued on the date of issuance using the March 16, 2017
closing price of the Company’s Common Stock of $7.75 per share, which resulted in an aggregate value of approximately $83.3 thousand. The
Company expensed the entire $83.3 thousand as non-cash expense during the fiscal year ended July 31, 2017. There were no share issuances, nor
any expenses incurred, by the Company in relation to this LOI during the three-month period ended October 31, 2017.

c.

In October 2016, the Company in-licensed a heroin vaccine from Walter Reed Army Institute of Research ("Walter Reed"). In consideration for the
license the Company agreed to pay a royalty of 3% of net sales if the Company commercializes the vaccine, or 4% if the vaccine is sublicensed. In
addition, the Company agreed to pay a minimum annual royalty of $10 thousand, as well as fixed payments of up to approximately $715.7 thousand
if all of the specified milestones are met. During the three-month period ended October 31, 2017, the Company paid $60 thousand in cash to Walter
Reed, of which $50 thousand was a non-recurring "execution" fee and the remaining $10 thousand was the minimum annual royalty for the period of
September 2017 through August 2018. The $10 thousand minimum annual royalty was recorded as a prepaid expense and is being expensed at the
rate of $833 per month, beginning in September 2017 and ending in August 2018.

d.

The Company’s headquarters through August 31, 2017 was located on the 12 th Floor of 401 Wilshire Blvd., Santa Monica, CA 90401 and was
leased for $5,056 per month. The lease with Premier Business Centers, LLC (“Premier”), was terminated by the Company effective September 30,
2017. On May 29, 2017, the Company entered into a Sublease (the “Sublease”) with Standish Management, LLC to sublease office space located at
201 Santa Monica Boulevard, Suite 500, Santa Monica, CA 90401. Per the terms of the Sublease, the term commenced on August 1, 2017 and will
end on August 31, 2018. The monthly rent for August 2017 was $5,000 and the monthly rent for the duration of the term is $9,000, plus any related
operating expenses and taxes. Commencing September 1, 2017, the Company’s headquarters are located at this location.
On April 20, 2017, the Company entered into an Office Service Agreement (the “Office Service Agreement”) with Regus to lease office space at 83
Baker Street, London, England, W1U 6AG. Per the terms of the Office Service Agreement, the first month’s rent is £2,473 with monthly rental
payments of £7,521 thereafter. The Company was required to pay a security deposit of £15,042, which is the equivalent of two months of rent. The
Office Service Agreement commenced on May 22, 2017 and terminates on May 31, 2018, with either party being able to terminate this agreement as
of May 31, 2018 by providing written notice three months in advance of the termination date of May 31, 2018.
The Company had also leased office space in Euston Tower, L32 to L34, 286 Euston Road, London, England, NW1 3DP for a total of €1,932 for the
initial five-month term ended March 31, 2017. In March 2017, the Company extended the term of the lease through July 2017 with the monthly rent
remaining the same. The Company’s lease was with Euston Tower Serviced Offices Ltd. and was terminated as of July 31, 2017.
During the three months ended October 31, 2017, the Company incurred approximately $71 thousand of rent expense as compared to approximately
$22 thousand during the three months ended October 31, 2016.
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e.

On June 1, 2017 (the “LYL Effective Date”), the Company and LYL Holdings Inc. (“LYL”) entered into an amendment (the “LYL Amendment”) to
that certain Amended and Restated Consulting Agreement, dated October 25, 2016 and effective as of July 17, 2013 (the “LYL Agreement”), to
provide for the Company’s right to buyback the Interest (as defined in the LYL Agreement) from LYL. Pursuant to the LYL Amendment, from the
LYL Effective Date until 4.5 years after July 17, 2013 (the “LYL Interest Buyback Expiration Date”), the Company shall have the right to buyback
all or any portion of the Interest from LYL upon written notice to LYL (the “LYL Interest Buyback Notice”), at the price of $500,000 per 5.0% of
Interest (the “LYL Interest Buyback Amount”); provided, that in the event the LYL Interest Buyback Notice is provided within 3.25 years of the
LYL Effective Date, the Company shall pay LYL 1.8 times the LYL Interest Buyback Amount within ten business days of providing the LYL
Interest Buyback Notice; provided, further, that in the event the LYL Interest Buyback Notice is provided after 3.25 years after the Effective Date
and on or prior to the LYL Interest Buyback Expiration Date, the Company shall pay LYL 3.15 times the LYL Interest Buyback Amount within ten
business days of providing the LYL Interest Buyback Notice. In consideration for LYL entering into the LYL Amendment, the Company and LYL
agree that, upon the Company’s receipt after the LYL Effective Date of at least $3 million from (i) SWK pursuant to the SWK Agreement and/or (ii)
Adapt pursuant to that certain license agreement, dated as of December 15, 2014, by and between the Company and Adapt, as amended (the "Adapt
Agreement"), fifty percent of all actual amounts received by the Company from SWK shall be used in determining the Net Profit (as defined in the
LYL Agreement).

f.

On June 22, 2017, the Company entered into a license agreement (the "License Agreement") and a related supply agreement (the “Supply
Agreement”) with Aegis Therapeutics LLC ("Aegis") pursuant to which the Company was granted an exclusive license (the “License”) to Aegis’
proprietary chemically synthesizable delivery enhancement and stabilization agents, including, but not limited to, Aegis’ Intravail® absorption
enhancement agents, ProTek® and HydroGel® (collectively, the “Technology”) to exploit (a) the Compounds (as such are defined in the License
Agreement) and (b) a product containing a Compound and formulated using the Technology (“Product”), in each case of (a) and (b) for any and all
purposes. The License Agreement restricts the Company's ability to manufacture any Aegis excipients included in the Technology (“Excipients”),
except for certain instances of supply failure, supply shortage or termination of the Supply Agreement, and the Company shall obtain all supply of
such Excipients from Aegis under the Supply Agreement. The License Agreement also restricts Aegis’s ability to compete with the Company
worldwide with respect to the Exploitation (as defined in the License Agreement) of any therapeutic containing a Compound or derivative or active
metabolite of a Compound without the Company's prior written consent. The effective date of the License Agreement and the Supply Agreement is
January 1, 2017.
As consideration for the grant of the License, the Company paid Aegis two immaterial upfront payments, of which the Company paid 50% by
issuing the Company's Common Stock to Aegis, with the number of shares issued equal to 75% of the average closing price of the Company's
Common Stock over the 20 trading days preceding the date of payment. The License Agreement also provides for (A) additional developmental
milestone payments for each Product containing a different Compound equal to up to an aggregate of $1.8 million, (B) additional
commercialization milestone payments for each Product containing a different Compound equal to up to an aggregate of $5.0 million, and (C)
single low digit royalties on the Annual Net Sales (as defined in the License Agreement) of all Products during the Royalty Term (as defined in the
License Agreement) according to a tiered royalty rate based on Annual Net Sales of the Products by the Company, the Company's sublicensees and
affiliates. The Company shall also pay to Aegis a sublicense fee based on a sublicense rate negotiated in good faith by the parties. The License
Agreement contains customary representations and warranties, ownership, patent rights, confidentiality, indemnification and insurance provisions.
The License Agreement shall expire upon the expiration of the Company's obligation to pay royalties under such License Agreement; provided,
however, that the Company shall have the right to terminate the License granted on a Product-by-Product or country-by-country basis upon 30 days’
prior written notice to Aegis. For the three months ended October 31, 2017, the Company recorded $150 thousand in expense associated with the
License Agreement.
Under the terms of the Supply Agreement, Aegis shall deliver to the Company any preclinical, clinical and commercial supply of the Excipients,
which Aegis sources from various contract manufacturers. The Supply Agreement has a term of 20 years but shall terminate automatically in the
event of expiration or termination of the License Agreement or at any time upon the written agreement of both parties. The Supply Agreement
contains customary provisions relating to pricing for such materials, forecasts, delivery, inspection, indemnification, insurance and representations,
warranties and covenants. The Supply Agreement includes technology transfer provisions for the transfer of all materials and know-how specific to
the manufacturing of the Excipients that is necessary or useful for the Company to manufacture such Excipients. The Company does not have the
right to manufacture such Excipients except in the event that Aegis is unable to supply and sell any portion of the material to the Company (subject
to a 60-day cure period).

g.

On July 14, 2017, Renaissance Lakewood, LLC (“Renaissance”) and the Company entered into a Research and Development Agreement (the
“Renaissance Agreement”). Under the Renaissance Agreement, Renaissance will perform
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product development work on a naltrexone multi-dose nasal product for the treatment of alcohol use disorder pursuant to the terms set forth in a
proposal agreed upon by the parties. The Company will bear the costs of all development services, including all raw materials and packaging
components, in connection with the performance of the development work under the Renaissance Agreement and in accordance with financials
agreed upon through the proposal. Renaissance will conduct quality control and testing, including non-stability, stability, in-use, raw material, and
packaging component testing as part of the services provided to the Company under the Renaissance Agreement. The Company will own all
formulations provided to Renaissance and any formulations developed in connection with the Renaissance Agreement. Renaissance will own all
know-how developed in connection with the performance of the services that is not solely related to a product. The Company has the right to seek
patent protection on any invention or know-how that relates solely to a product developed under the Renaissance Agreement or any our
formulation, excluding general manufacturing or product development know-how of Renaissance. The Renaissance Agreement is effective until
terminated by either party in accordance with its terms. The Company or Renaissance may terminate the project under a proposal to the Renaissance
Agreement due to unforeseen circumstances in the development. The Renaissance Agreement may be terminated by the Company, with or without
cause, upon 45 days' written notice. There are also mutual customary termination provisions relating to uncured breaches of material provisions.
During the three-month period ended October 31, 2017, the Company made a payment of approximately $418 thousand to Renaissance and also
purchased approximately $100 thousand of research and development supplies in relation to the Renaissance Agreement (see Note 4 - Prepaid
Expenses and Other Current Assets).
h.

On September 5, 2017, the Company accepted, effective September 11, 2017 (the “Separation Date”), the resignation of Kevin Pollack as (i) the
Company’s Chief Financial Officer, Treasurer and Secretary, and (ii) a director of Opiant Pharmaceuticals UK Limited, a wholly owned subsidiary of
the Company. On September 5, 2017, the Company and Mr. Pollack entered into a Separation Agreement and General Release (the “Separation
Agreement”), with such agreement becoming effective on September 12, 2017 (the "Separation Agreement Effective Date"), which represents the
date on which Mr. Pollack's seven-day revocation period expired.
Pursuant to the terms of the Separation Agreement, Mr. Pollack received (i) a payment equal to approximately $1.13 million relating to certain
accrued obligations, payable in a cash lump sum within three business days following the Separation Agreement Effective Date; and (ii) a separation
payment equal to approximately $1.44 million, payable in one or two installments in accordance with the terms set forth therein. Mr. Pollack also
retained previously granted options to purchase, in the aggregate, 948,000 shares of Common Stock of the Company, which options are fully vested
and exercisable. Except as set forth in the Separation Agreement, all other options held by Mr. Pollack were forfeited. Additionally, for a period of
no more than 12 months following the Separation Date, Mr. Pollack will cooperate as an adviser with the Company in connection with matters
arising out of Mr. Pollack’s service with the Company, in accordance with the terms set forth in the Separation Agreement.
During the three months ended October 31, 2017, the Company paid Mr. Pollack approximately $1.61 million in cash pursuant to the terms of the
Separation Agreement. In addition, as of October 31, 2017, the Company has recorded an accrued liability of approximately $962 thousand, which
represents the amount the Company must pay to Mr. Pollack no later than September 14, 2018.

Note 9. Sale of Royalties
On December 13, 2016, the Company entered into the SWK Agreement with SWK pursuant to which the Company sold, and SWK purchased, the
Company’s right to receive, commencing on October 1, 2016, all Royalties (as defined in the SWK Agreement) arising from the sale by Adapt, pursuant to the
Adapt Agreement of NARCAN or any other intranasal naloxone opioid overdose reversal treatment (the "Product"), up to (i) $20.625 million and then the
Residual Royalty thereafter or (ii) the Earn Out Milestone, and then the Residual Royalty (as defined below) thereafter. The Residual Royalty is defined in
the SWK Agreement as follows: (i) if the Earn Out Milestone is paid, then SWK will receive 10% of all Royalties; provided, however, if no generic version of
NARCAN is commercialized prior to the sixth anniversary of the Closing, then SWK shall receive 5% of all Royalties after such date, and (ii) if the Earn Out
Milestone is not paid, then SWK will receive 7.86% of all Royalties; provided, however, that if no generic version of NARCAN is commercialized prior to the
sixth anniversary of the Closing, then SWK will receive 3.93% of all Royalties after such date. Under the SWK Agreement, the Company received an upfront
purchase price of $13.75 million less $40 thousand of legal fees at Closing, and will receive an additional $3.75 million if the Earn Out Milestone is
achieved (the “Purchase Price”). The SWK Agreement also grants SWK (i) the right to receive the statements produced by Adapt pursuant to Section 5.6 of
the Adapt Agreement and (ii) the right, to the extent possible under the SWK Agreement, to cure any breach of or default under any Product Agreement by the
Company. Under the SWK Agreement, the Company granted SWK a security interest in the Purchased Assets in the event that the transfer contemplated by
the SWK Agreement is held not to be a sale. The SWK Agreement also contains other representations, warranties, covenants and indemnification obligations
that are customary
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for a transaction of this nature. Absent fraud by the Company, the Company’s indemnification obligations under the SWK Agreement shall not exceed,
individually or in the aggregate, an amount equal to the Purchase Price plus an annual rate of return of 12% (compounded monthly) as of any date of
determination, with a total indemnification cap not to exceed 150% of the Purchase Price, less all Royalties received by SWK, without duplication, under the
SWK Agreement prior to and through resolution of the applicable claim. All capitalized terms not otherwise defined herein shall have the meanings ascribed
to such terms in the SWK Agreement.
During the fiscal year ended July 31, 2017, the Company recognized $17.46 million as revenue because (i) the executed agreement constituted
persuasive evidence of an arrangement, (ii) the Company had no current or future performance obligations, (iii) the total consideration was fixed and known
at the time of its execution and there were no rights of return, (iv) the $13.71 million cash proceeds received in December 2016 were non-refundable, and (v)
the $3.75 million Earn Out Milestone that was accrued as an account receivable as of July 31, 2017, and subsequently paid to the Company on August 9,
2017, was earned as of July 31, 2017.
On December 15, 2014, in connection with the SWK Agreement, the Company and Adapt entered into the Adapt Agreement which provides Adapt
with a global license to develop and commercialize the Product in exchange for the Company receiving potential development and sales milestone payments
that could exceed $20 million in the aggregate plus certain royalties.
Note 10. Subsequent Events
On November 30, 2017, Mr. Geoffrey Wolf resigned as a member of the Board, and any committees of the Board, as well as any officer or other
positions Mr. Wolf held with the Company, effective November 30, 2017. Mr. Wolf resigned as a result of a dispute between Mr. Wolf and the Company
regarding the Company’s historical failure to register shares underlying certain options and warrants previously granted to Mr. Wolf, which registration was
remedied on November 27, 2017 by the Company filing a registration statement on Form S-8 with the SEC. At the time of his resignation, a dispute also had
arisen between the Company and Mr. Wolf regarding potential violations of Company policy. Mr. Wolf disputes any allegation that he violated any
Company policy.
On November 30, 2017, Mr. Wolf exercised an outstanding warrant to purchase 30,000 shares of Common Stock at an exercise price of $15.00. The
Company received $450,000 in proceeds as a result of Mr. Wolf's warrant exercise.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operation
The interim consolidated financial statements included in this Quarterly Report on Form 10-Q (this "Report") and this Management’s Discussion
and Analysis of Financial Condition and Results of Operations should be read in conjunction with the financial statements and notes thereto for the
quarter ended October 31, 2017, and the related Management’s Discussion and Analysis of Financial Condition and Results of Operations, contained in
the Company’s Form 10-K for the year ended July 31, 2017 (the "Form 10-K"). In addition to historical information, this discussion and analysis contains
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements are subject to risks and uncertainties, including
those set forth in Part II - Other Information, Item 1A and in the Form 10-K. Risk Factors below and elsewhere in this Report could cause actual results to
differ materially from historical results or anticipated results.
Overview
We are a specialty pharmaceutical company developing pharmacological treatments for substance use, addictive and eating disorders, primarily
focused on using opioid antagonists. We were incorporated in the State of Nevada in June 2005 as Madrona Ventures, Inc. and, in September 2009, we
changed our name to Lightlake Therapeutics Inc. In January 2016, we again changed our name to Opiant Pharmaceuticals, Inc. Our fiscal year end is July 31.
We developed a treatment for reversing opioid overdoses in collaboration with the National Institute on Drug Abuse (NIDA), part of the National
Institutes of Health (NIH). This treatment, now known as NARCAN® (naloxone hydrochloride) Nasal Spray (“NARCAN”) , was approved by the U.S. Food
and Drug Administration ("FDA") in November 2015, and is marketed by Adapt Pharma Operations Limited, an Ireland based pharmaceutical company
(“Adapt”).
We have not consistently attained profitable operations and have historically depended upon obtaining sufficient financing to fund our operations.
We anticipate if revenues are not sufficient then additional funding will be required in the form of debt financing and/or equity financing from the sale of our
common stock, $0.001 par value per share (“Common Stock”), and/or financings from the sale of interests in our prospective products and/or royalty
transactions. However, we may not be able to generate sufficient revenues or raise sufficient funding to fund our operations.
We have not had a bankruptcy, receivership or similar proceeding. We are required to comply with all regulations, rules and directives of
governmental authorities and agencies applicable to the clinical testing and manufacturing and sale of pharmaceutical products.
On September 5, 2017, we accepted, effective September 11, 2017 (the “Separation Date”), the resignation of Kevin Pollack as (i) our Chief
Financial Officer, Treasurer and Secretary, and (ii) a director of Opiant Pharmaceuticals UK Limited, our wholly owned subsidiary. On September 5, 2017, we
and Mr. Pollack entered into a Separation Agreement and General Release (the “Separation Agreement”), with the Separation Agreement becoming effective
on September 12, 2017 (the "Separation Agreement Effective Date"), which represents the date on which Mr. Pollack's seven-day revocation period expired.
Pursuant to the terms of the Separation Agreement, Mr. Pollack received (i) a payment equal to approximately $1.13 million relating to certain accrued
obligations, payable in a cash lump sum within three business days following the Separation Agreement Effective Date; and (ii) a separation payment equal
to approximately $1.44 million, payable in one or two installments in accordance with the terms set forth therein. Mr. Pollack also retained previously
granted options to purchase, in the aggregate, 948,000 shares of our Common Stock, which option shares are fully vested and exercisable. Except as set forth
in the Separation Agreement, all other options held by Mr. Pollack were forfeited. Additionally, for a period of no more than 12 months following the
Separation Date, Mr. Pollack will cooperate as an adviser to us in connection with matters arising out of Mr. Pollack’s service with us, in accordance with the
terms set forth in the Separation Agreement.
On September 8, 2017, we held our Annual Meeting of Stockholders (the “Annual Meeting”). At the Annual Meeting, the following proposals,
among others, were approved:
1.
2.
3.
4.

Decrease the number of shares of Common Stock which we are authorized to issue from 1,000,000,000 to 200,000,000 shares;
The Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan;
The change of our domicile from the State of Nevada to the State of Delaware through the merger with and into Opiant Pharmaceuticals, Inc., our
newly-organized, wholly-owned subsidiary organized under the laws of the State of Delaware; and
The establishment of a classified board of directors.
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On September 12, 2017, we hired David D. O’Toole to succeed Kevin Pollack as our Chief Financial Officer. Mr. O’Toole is entitled to an annual
base salary of $360 thousand and an annual target bonus equal to 40% of his annual base salary. Mr. O’Toole received a one-time signing bonus equal to $45
thousand on September 29, 2017. Furthermore, on September 12, 2017, Mr. O’Toole was granted an incentive stock option to purchase 150,000 shares of our
Common Stock with an exercise price per share equal to $36.00, which represents the closing price of our Common Stock on the date of the grant. The shares
of our Common Stock underlying Mr. O’Toole’s option shall vest and become exercisable over a four-year period commencing on September 12, 2017,
subject to Mr. O’Toole’s continued employment with us or our affiliate through each such vesting date.
On October 2, 2017, we changed our state of incorporation from the State of Nevada to the State of Delaware pursuant to an Agreement and Plan of
Merger, dated October 2, 2017, whereby we merged with and into our recently formed, wholly-owned Delaware subsidiary, Opiant Pharmaceuticals, Inc.
Pursuant to the Agreement and Plan of Merger, (i) we merged with and into our Delaware subsidiary, (ii) our separate corporate existence in Nevada ceased to
exist, (iii) our Delaware subsidiary became the surviving corporation, (iv) each share of our Common Stock outstanding immediately prior to the effective
time was converted into one fully-paid and non-assessable share of Common Stock of Opiant Pharmaceuticals, Inc., a Delaware corporation, and (v) the
certificate of incorporation and bylaws of our Delaware subsidiary were adopted as our certificate of incorporation and bylaws at the effective time of the
merger. The merger and the Agreement and Plan of Merger were approved by our Board of Directors (the "Board") and stockholders representing a majority of
our outstanding Common Stock.
We developed NARCAN, a treatment to reverse opioid overdoses, which was conceived, licensed, developed, approved by the FDA and
commercialized in less than three years. We plan to replicate this relatively low cost, successful business strategy primarily through developing nasal opioid
antagonists in the field of developing pharmacological treatments for substance use, addictive, and eating disorders. We aim to identify and progress drug
development opportunities with the potential to file additional NDAs with the FDA within three years. We also plan to identify and progress drug
development opportunities with potentially larger markets, potentially larger addressable patient populations and greater revenue potential. In addition, we
plan to invest in long-term development opportunities by identifying early stage product candidates with novel modes of action.
Our current pipeline of product candidates includes a treatment for Bulimia Nervosa ("BN"), a treatment for Alcohol Use Disorder ("AUD"), and a
heroin vaccine. We are also focused on other treatment opportunities.
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Results of Operations
Comparison of the three months ended October 31, 2017 compared to the three months ended October 31, 2016

(in thousands)
October 31, 2017
Revenue:
Royalty and licensing revenue
Treatment investment revenue

$

Total revenue
Operating expenses:
General and administrative
Research and development
Selling expenses
Total operating expenses
Loss from operations
Other income (expense):
Interest income (expense), net
Loss on foreign exchange
Loss on settlement of accrued liability
Total other expense
Net loss

$

October 31, 2016

Increase (Decrease)
Amount
Percentage

— $
22

1,121 $
—

(1,121)
22

—%
—%

22

1,121

(1,099)

(98.0)%

4,020
1,608
—

1,216
442
42

2,804
1,166
(42)

230.6 %
263.8 %
—%

5,628

1,700

3,928

231.1 %

(5,606)

(579)

(5,027)

(868.2)%

7
(1)
(33)

(2)
(20)
—

9
19
(33)

450.0 %
95.0 %
—%

(27)

(22)

(5)

(22.7)%

(5,633) $

(601) $

(5,032)

(837.3)%

Revenues
We generated $ 22 thousand and $1.1 million of revenue during the three months ended October 31, 2017 and 2016, respectively. We recognized
$22 thousand from treatment investment net revenue from our BED program. We received $ 1.1 million of revenue derived from the license agreement, dated
as of December 15, 2014, as amended by and between us and Adapt (the "Adapt Agreement") during the three months ended October 31, 2016, of which $0.6
million is royalty revenue and $0.5 million is milestone revenue received as a result of the Health Canada approval of NARCAN.
General and Administrative Expenses
Our general and administrative expenses were $4.0 million and $1.2 million for the three months ended October 31, 2017 and October 31, 2016,
respectively. This increase of $ 2.8 million was primarily due to a $960 thousand increase in severance payments, $720 thousand increase associated with
stock based compensation, $550 thousand increase associated with professional fees and services, $330 thousand increase in accrued compensation, and
$270 thousand increase attributed to employee salaries and compensation during the three months ended October 31, 2017 as compared to the three months
ended October 31, 2016.
Research and Development Expenses
Our research and development expenses were $1.6 million and $442 thousand during the three months ended October 31, 2017 and 2016,
respectively. The increase of $1.2 million was attributed to a $1.0 million increase in payments to third party expenses associated with research and
development program and $300 thousand attributed to stock based compensation expense associated with research and development employees.
Selling Expenses
Our selling expenses were zero and $42 thousand for the three months ended October 31, 2017 and 2016, respectively. This decrease was due to us
not incurring any selling expenses as there was no revenue recognized related to our NARCAN product during the three months ended October 31, 2017.
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Other Expense
During the three months ended October 31, 2017, other expense increased to $27 thousand from other expense of $22 thousand during the three
months ended October 31, 2016. The increase was primarily due to a $33 thousand loss on the settlement of an accrued liability offset with $19 thousand
decrease in foreign exchange loss and a $9 thousand increase in interest income due to a reduction in debt outstanding and interest earned on higher cash
balances.
Net Loss
The net loss for the three months ended October 31, 2017 and for the three months ended October 31, 2016 was $5.6 million and $601 thousand,
respectively. The increase in net loss was due primarily to the increase in general and administrative expenses and, to a lesser extent, an increase in research
and development expenses for the three months ended October 31, 2017. Net loss also increased as a result of the decrease in revenue for the three months
ended October 31, 2017, as compared to the same period in 2016.
Liquidity and Capital Resources
Cash Flows
The following table sets forth the primary sources and uses of cash for each of the periods presented below:
For the Three Months Ended
October 31,
October 31,
2017
2016

(in thousands)
Cash Flows from Continuing Operations:
Net cash used in operating activities
Cash flows from investing activities
Cash flows from financing activities

(970)
—
—

Net decrease in cash and cash equivalents

$

(970)

(296)
—
—
$

(296)

Net cash used in operating activities
During the three months ended October 31, 2017, net cash used in operating activities was $970 thousand, which was primarily due to the net loss of
$5.6 million, an increase in accrued salaries and wages of $1.0 million, and a $710 thousand increase in other current assets including prepaid assets, research
and development supplies, and deferred financing costs. These cash usages were partially offset by the $1.2 million non-cash adjustments for stock based
compensation relating to warrants and options, the $3.8 million decrease in accounts receivable, and the $1.4 million decrease in cash expenditures related to
accounts payables and accrued expenses.
During the three months ended October 31, 2016, net cash used in operating activities was $296 thousand, which was primarily due to the net loss of
$601 thousand, which was partially offset with non-cash items as adjustments for stock based compensation of options of $181 thousand and a net decrease
of approximately $124 thousand in disbursements related to operating assets and liabilities.
Plan of Operation
During the fiscal year ending July 31, 2018, we plan to broaden our product pipeline and anticipate commencing further trials based on our existing
as well as potential patents.
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After certain obligations with respect to that certain Purchase and Sale Agreement (the "SWK Agreement"), dated as of December 13, 2016 (the
"SWK Closing Date"), by and between us and SWK Funding LLC ("SWK") are satisfied, we anticipate receiving revenues pursuant to the Adapt Agreement.
Pursuant to the Adapt Agreement, in exchange for licensing its treatment to Adapt, we could receive total potential development and sales milestone
payments in excess of $20 million, plus up to double-digit royalties. In November 2015, the FDA approved NARCAN for the emergency treatment of known
or suspected opioid overdose, to be marketed by Adapt. In December 2015, we received a $2 million milestone payment from Adapt which was triggered by
the FDA approval of NARCAN. In March 2016, we received a $2.5 million milestone payment from Adapt which was triggered by the first commercial sale of
NARCAN in the U.S. In October 2016, we received $500 thousand from Adapt as a regulatory milestone payment pursuant to the Adapt Agreement which
was triggered by Health Canada's approval of NARCAN. Pursuant to the Adapt Agreement, we also have received royalty payments. In April 2016, we
received $105 thousand in royalty payments due from Adapt from commercial sales of NARCAN in the U.S during the first calendar quarter of 2016. In
August 2016, we received $234 thousand in royalty payments due from Adapt from commercial sales of NARCAN in the U.S during the second calendar
quarter of 2016. In November 2016, we received $524 thousand in royalty payments due from Adapt from commercial sales of NARCAN in the U.S during
the third calendar quarter of 2016. In addition, on the SWK Closing Date, in connection with the SWK Agreement, we entered into Amendment No. 1 to the
Adapt Agreement (the “Adapt Amendment”) which amends the terms of the Adapt Agreement relating to the grant of a commercial sublicense outside of the
U.S and diligence efforts for commercialization of our intranasal-naloxone opioid overdose reversal treatment (the “Product”). Under the terms of the Adapt
Amendment, Adapt is required to use commercially reasonable efforts to commercialize the Product in the U.S. In the event that Adapt wishes to grant a
commercial sublicense to a third party in the European Union or the United Kingdom, we have agreed to negotiate an additional amendment to the Adapt
Agreement to include reduced financial terms with respect to the commercial sublicense in such territory. Under such terms, we would receive an escalating
double-digit percentage of all net revenue received by Adapt from a commercial sublicensee in the European Union or the United Kingdom. Net revenue
received by Adapt from a commercial sublicensee in European Union or the United Kingdom would be included in determining sales-based milestones due
to us.
On the SWK Closing Date, we entered into the SWK Agreement with SWK pursuant to which we sold, and SWK purchased, our right to receive,
commencing on October 1, 2016, all Royalties (as defined in the SWK Agreement) arising from the sale by Adapt of NARCAN or any other Product, up to (i)
$20.625 million and then the “Residual Royalty” (as defined below) thereafter or (ii) $26.25 million, if Adapt has received in excess of $25.0 million of
cumulative Net Sales (as defined in the Adapt Agreement) for any two consecutive fiscal quarters during the period from October 1, 2016 through September
30, 2017 from the sale of NARCAN (the “Earn Out Milestone”), and then the Residual Royalty thereafter. The Residual Royalty is defined in the SWK
Agreement as follows: (i) if the Earn Out Milestone is paid, then SWK shall receive 10% of all Royalties; provided, however, if no generic version of
NARCAN is commercialized prior to the sixth anniversary of the SWK Closing Date, then SWK shall receive 5% of all Royalties after such date, and (ii) if the
Earn Out Milestone is not paid, then SWK shall receive 7.86% of all Royalties; provided, however, that if no generic version of NARCAN is commercialized
prior to the sixth anniversary of the SWK Closing Date, then SWK shall receive 3.93% of all Royalties after such date. Under the SWK Agreement, we
received an upfront purchase price of $13.75 million less $40 thousand of legal fees on the SWK Closing Date, and received an additional $3.75 million from
SWK on August 10, 2017 after the Earn Out Milestone was achieved during the first two calendar quarters in 2017. Therefore, upon SWK’s recoupment of the
“Capped Royalty Amount”, or $26.25 million, SWK will only be entitled to receive the Residual Royalty, or a maximum of 10% of all Royalties (subject to
certain reductions), thereafter, with the remaining 90%, at a minimum, of all Royalties payable to us.
We plan to evaluate the use of a nasal opioid antagonist to treat BN and in March 2017, we initiated a Phase II clinical trial evaluating our novel
nasally-delivered opioid antagonist candidate, OPNT001, as a potential treatment for BN. We also plan to advance OPNT002, for the treatment of AUD, into
additional clinical trials, aim to collaborate with other parties, and progress our drug development program for the heroin vaccine, which is currently in preclinical testing.
During the year ended July 31, 2017, we received $17.46 million in milestone and royalty payments. These payments have increased liquidity in
order to provide sufficient working capital for us to continue the advancement of our programs. In addition, the royalties and milestones from the Adapt
Agreement could generate meaningful revenue and corresponding cash. Lastly, as a company with its Common Stock listed on the Nasdaq Capital Market,
we will have access to capital resources through possible public or private equity offerings, debt financings, corporate collaborations, or other means. We
believe that we have sufficient capital resources to sustain operations through at least the next 12 months from the date of the filing of this Report.
Critical Accounting Policies and Estimates
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We believe that the following critical policies affect our significant judgments and estimates used in preparation of our financial statements.
We prepare our financial statements in conformity with accounting principles generally accepted in the United States of America ("GAAP"). These
principals require management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Management believes
that these estimates are reasonable and have been discussed with the Board; however, actual results could differ from those estimates.
We issue restricted stock to consultants for various services and employees for compensation. Cost for these transactions are measured at the fair
value of the consideration received or the fair value of the equity instruments issued, whichever is more reliably measurable. The value of our Common Stock
is measured at the earlier of: (i) the date at which a firm commitment for performance by the counterparty to earn the equity instruments is reached or (ii) the
date at which the counterparty's performance is complete.
We issue options and warrants to consultants, directors, and officers as compensation for services. These options and warrants are valued using the
Black-Scholes option pricing model, which focuses on the current stock price and the volatility of moves to predict the likelihood of future stock moves.
This method of valuation is typically used to accurately price stock options and warrants based on the price of the underlying stock.
Long-lived assets such as property, equipment, and identifiable intangibles are reviewed for impairment whenever facts and circumstances indicate
that the carrying value may not be recoverable. When required, impairment losses on assets to be held and used are recognized based on the fair value of the
asset. The fair value is determined based on estimates of future cash flows, market value of similar assets, if available, or independent appraisals, if required. If
the carrying amount of the long-lived asset is not recoverable from its undiscounted cash flows, an impairment loss is recognized for the difference between
the carrying amount and fair value of the asset. When fair values are not available, we estimate fair value using the expected future cash flows discounted at a
rate commensurate with the risk associated with the recovery of the assets. We did not recognize any impairment losses for any periods presented.
Fair value estimates used in preparation of the financial statements are based upon certain market assumptions and pertinent information available to
management. The respective carrying value of certain on-balance-sheet financial instruments approximated their fair values. These financial instruments
include cash, accounts payable, note payable, and due to related parties. Fair values were assumed to approximate carrying values for these financial
instruments since they are short-term in nature and their carrying amounts approximate fair values or they are receivable or payable on demand.
Revenue Recognition
We recognize revenues from nonrefundable, up-front license fees related to collaboration agreements, on a straight-line basis over the contracted or
estimated period of performance. The period of performance over which the revenues are recognized is typically the period over which the research and/or
development is expected to occur or manufacturing services are expected to be provided. When the period of performance is based on the period over which
research and/or development is expected to occur, we are required to make estimates regarding drug development and commercialization timelines. Because
of the many risks and uncertainties associated with the development of drug candidates, these estimates regarding the period of performance may change.
In addition, we evaluate each arrangement to determine whether or not it qualifies as a multiple-deliverable revenue arrangement under ASC 605-25.
If one or more of the deliverables have a standalone value, then the arrangement would be separated into multiple units of accounting. This normally occurs
when the research and development services could contractually and feasibly be provided by other vendors or if the customer could perform the remaining
research and development itself, and when we have no further obligations and the right has been conveyed. When the deliverables cannot be separated, any
initial payment received is treated like an advance payment for the services and recognized over the performance period, as determined based on all of the
items in the arrangement. This period is usually the expected research and development period.
We recognize revenue from milestone payments upon achievement of the milestones and when we have no further involvement or obligation to
perform services, as related to that specific element of the arrangement, provided the milestone is meaningful, and provided that collectability is reasonably
assured and other revenue recognition criteria are met.
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We recognize revenue from royalty revenue when we have fulfilled the terms of the contractual agreement and has no material future obligation,
other than inconsequential and perfunctory support, and the amount of the royalty fee is determinable and collection is reasonably assured.
Licensing Agreement
On December 15, 2014, we entered into the Adapt Agreement with Adapt. Pursuant to the Adapt Agreement, we provided a global license to develop
and commercialize our intranasal naloxone opioid overdose reversal treatment, now known as NARCAN. In exchange for licensing its treatment, we received
a nonrefundable, upfront license fee of $500 thousand in December 2014. We also received a monthly fee for one year for participation in joint development
committee calls and the production and submission of an initial development plan. The initial development plan was completed and submitted in May 2015.
Management evaluated the deliverables of this arrangement and determined that the licensing deliverable had a standalone value and therefore, the payments
were recognized as revenue. In addition, on the SWK Closing Date, in connection with the SWK Agreement, we entered into the Adapt Amendment which
amends the terms of the Adapt Agreement relating to the grant of a commercial sublicense outside of the U.S and diligence efforts for commercialization of
our Product. Under the terms of the Adapt Amendment, Adapt is required to use commercially reasonable efforts to commercialize the Product in the U.S. In
the event that Adapt wishes to grant a commercial sublicense to a third party in the European Union or the United Kingdom, we have agreed to negotiate an
additional amendment to the Adapt Agreement to include reduced financial terms with respect to the commercial sublicense in such territory. Under such
terms, we would receive an escalating double-digit percentage of all net revenue received by Adapt from a commercial sublicensee in the European Union or
the United Kingdom. Net revenue received by Adapt from a commercial sublicensee in European Union or the United Kingdom would be included in
determining sales-based milestones due to us.
We could also receive additional payments upon reaching various sales and regulatory milestones as well as royalty payments for commercial sales
of NARCAN generated by Adapt. During the year ended July 31, 2016, we received $4.5 million of milestone payments and recognized royalty revenues of
approximately $418 thousand pursuant to the Adapt Agreement.
In addition, pursuant to the Adapt Agreement, we are required to contribute $2.5 million of development, regulatory, and commercialization costs,
some of which was credited for costs incurred by us prior to the execution of the Adapt Agreement. At July 31, 2016, we had contributed the full $2.5 million.
We recognize revenue for fees related to participation in the initial development plan and joint development once the fee is received and we have
performed the required services for the period.
Treatment Investments
With respect to investments in interests in treatments, if an agreement provides an option that allows the investor in the treatment to convert an interest in
a treatment into shares of our Common Stock, then revenue is deferred until such time that the option expires or milestones are achieved that eliminate the
investor’s right to exercise the option. Upon expiration of the exercise option, the deliverables of the arrangement are reviewed and evaluated under ASC
605. In the event the investor chooses to convert interests into shares of Common Stock, that transaction will be accounted for similar to a sale of shares of
Common Stock for cash.
Effect of Inflation
Inflation did not have a significant impact on our net sales, revenues, or income from continuing operations in the fiscal years ended July 31, 2016
or 2017, or for the three months ended October 31, 2017.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Recent Accounting Pronouncements
We reviewed accounting pronouncements and interpretations thereof that have effectiveness dates during the periods reported and in future periods.
We have carefully considered the new pronouncements that alter previous generally accepted accounting principles and do not believe that any new or
modified principles will have a material impact on our reported financial position or operations in the near term. The applicability of any standard is subject
to the formal review of our financial management and certain standards are under consideration. Those standards have been addressed in the notes to the
audited consolidated financial statements in the Form 10-K and in the Form 10-K itself.
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Net Profit Interest
NARCAN
We have entered into agreements with certain investors whereby, in exchange for funding for the research, development, marketing and
commercialization of a product relating to our treatment to reverse opioid overdoses (the “Opioid Overdose Reversal Treatment Product”), we provided such
investors with an interest in any pre-tax profits received by us that were derived from the sale of the Opioid Overdose Reversal Treatment Product less any
and all expenses incurred by and payments made by us in connection with the Opioid Overdose Reversal Treatment Product, including but not limited to an
allocation of our overhead devoted by us to product-related activities, which allocation shall be determined in good faith by us (the “OORT Net Profit”). A
summary of the investor agreements is below, and categorized by investor:
Potomac Construction Limited (“Potomac”)
On April 16, 2013, we entered into an agreement with Potomac (as clarified by the letter agreement dated October 15, 2014 (“Potomac Agreement
No. 1”)) for funding from Potomac for the research, development, marketing and commercialization of the Opioid Overdose Reversal Treatment Product in
the amount of $600 thousand, in exchange for a 6.0% interest in the OORT Net Profit in perpetuity. On April 12, 2017, we entered into an amendment with
Potomac whereby Potomac granted us the right, during the period from April 12, 2017 until April 22, 2018, to buy back all or any portion of the interest at
the price of $600 thousand for the full 6.0% interest (the “Potomac Interest No. 1 Buyback Amount”); provided, that in the event we exercise this right within
3.25 years of the date of the investment, we shall pay Potomac 1.8 times the Potomac Interest No. 1 Buyback Amount; provided, further, that in the event we
exercise this right after 3.25 years of the date of the investment and no later than 4.25 years from the date of the investment, we will pay Potomac 3.15 times
the Potomac Interest No. 1 Buyback Amount. During the year ended July 31, 2015, we recognized $600 thousand as revenue because the investor’s option to
receive the shares of our Common Stock expired unexercised, and the research and development work related to the product was completed as of July 31,
2015.
On May 30, 2013, we entered into a new agreement with Potomac (as clarified by that certain letter agreement dated October 15, 2014 (“Potomac
Agreement No. 2”)) for additional funding from Potomac in the amount of $150 thousand for the research, development, marketing and commercialization of
the Opioid Overdose Reversal Treatment Product, in exchange for an additional 1.5% interest in the OORT Net Profit in perpetuity. On April 12, 2017, we
entered into an amendment with Potomac whereby Potomac granted the us the right, during the period from April 12, 2017 until July 5, 2018, to buy back all
or any portion of the interest from Potomac at the price of $150 thousand for the full 1.5% interest (the “Potomac Interest No. 2 Buyback Amount”); provided,
that in the event we exercise this right within 3.25 years of the date of the investment, we will pay Potomac 1.8 times the Potomac Interest No. 2 Buyback
Amount; provided, further, that in the event we exercise this right after 3.25 years of the date of the investment and no later than 4.25 years from the date of
the investment, we will pay Potomac 3.15 times the Potomac Interest No. 2 Buyback Amount. During the year ended July 31, 2015, we recognized $150
thousand as revenue because the investor’s option to receive the shares of our Common Stock expired unexercised, and the research and development work
related to the Opioid Overdose Reversal Treatment Product was completed as of July 31, 2015.
On September 9, 2014, we entered into a new agreement with Potomac (as clarified by that certain letter agreement dated October 15, 2014,
“Potomac Agreement No. 3”) for additional funding from Potomac in the amount of $500 thousand for use by us for any purpose, in exchange for an
additional 0.98% interest in the OORT Net Profit in perpetuity. During the year ended July 31, 2016, we recognized $500 thousand as revenue because
Potomac’s option to receive shares of our Common Stock pursuant to the agreement terminated by its terms. On April 12, 2017, we entered into an
amendment with Potomac whereby Potomac granted us the right, during the period from April 12, 2017 until September 30, 2019, to buyback all or any
portion of the interest at the price of $500 thousand for the full 0.98% interest (the “Potomac Interest No. 3 Buyback Amount”); provided, that in the event
we exercise this right within 3.25 years of the date of the investment, we will pay Potomac 1.8 times the Potomac Interest No. 3 Buyback Amount; provided,
further, that in the event we exercise this right after 3.25 years of the date of the investment and no later than September 30, 2019, we will pay Potomac 3.15
times the Potomac Interest No. 3 Buyback Amount.
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On October 31, 2014, we entered into a new agreement with Potomac (as clarified by that certain letter agreement dated October 31, 2014 (“Potomac
Agreement No. 4”) for additional funding from Potomac in the amount of $500 thousand for use by us for any purpose, in exchange for an additional 0.98%
interest in the OORT Net Profit in perpetuity. On April 12, 2017, we entered into an amendment with Potomac whereby Potomac granted us the right, during
the period from April 12, 2017 until November 28, 2019, to buyback all or any portion of the interest at the price of $500 thousand for the full 0.98% interest
(the “Potomac Interest No. 4 Buyback Amount”); provided, that in the event we exercise this right within 3.25 years of the date of the investment, we will pay
Potomac 1.8 times the Potomac Interest No. 4 Buyback Amount; provided, further, that in the event we exercise this right after 3.25 years of the date of the
investment and on or prior to November 28, 2019, we will pay Potomac 3.15 times the Potomac Interest No. 4 Buyback Amount. During the year ended July
31, 2016, we recognized $500 thousand as revenue because its option to receive 50,000 shares of our Common Stock in exchange for its entire interest
terminated by its terms.
On December 8, 2015, we entered into a new agreement with Potomac (“Potomac Agreement No. 5”) for additional funding in the amount of $500
thousand for use by us for any purpose, in exchange for an additional 0.75% interest in the OORT Net Profit in perpetuity. During the year ended July 31,
2016, we recognized $500 thousand as revenue because the investment did not contain any option to exchange the 0.75% interest for shares of our Common
Stock. On April 12, 2017, we entered into an amendment with Potomac whereby Potomac granted us the right, during the period from April 12, 2017 until
December 17, 2020, to buyback all or any portion of the interest at the price of $500 thousand for the full 0.75% interest (the “Potomac Interest No. 5
Buyback Amount”); provided, that in the event we exercise this right within 3.25 years of the date of the investment, we will pay Potomac 1.8 times the
Potomac Interest No. 5 Buyback Amount; provided, further, that in the event we exercise this right within after 3.25 years of the date of the Investment and on
or prior to December 17, 2020, we will pay Potomac 3.15 times the Potomac Interest No. 5 Buyback Amount.
Ernst Welmers (“Welmers”)
On May 15, 2014, we entered into an agreement with Welmers (the “Welmers Agreement”) and received funding from Welmers in the amount of
$300 thousand for use by us for any purpose, in exchange for a 1.5% interest in the OORT Net Profit in perpetuity. The Opioid Overdose Reversal Treatment
Product was approved by the FDA on November 18, 2015, and, as a result, the option to exchange such interest for 37,500 shares of our Common Stock
terminated by its terms. During the year ended July 31, 2016, we recognized $300 thousand as revenue because the investor’s option to receive the shares of
our Common Stock terminated by its terms, and the research and development work related to the Opioid Overdose Reversal Treatment Product was
completed as of July 31, 2016.
Valour Fund, LLC (“Valour”)
On July 22, 2014, we received a $3.0 million commitment from a foundation (the “Foundation”) which later assigned its interest to Valour, from
which we had the right to make capital calls from the Foundation for the research, development, marketing, commercialization and any other activities
connected to the Opioid Overdose Reversal Treatment Product, certain operating expenses and any other purpose consistent with the goals of the
Foundation. In exchange for funds invested by the Foundation, Valour currently owns a 6.0% interest in the OORT Net Profit in perpetuity. On July 28, 2014,
we received an initial investment of $111.5 thousand from the Foundation in exchange for a 0.22294% interest. On August 13, 2014, September 8, 2014,
November 13, 2014 and February 17, 2015, we made capital calls of $422.0 thousand, $444.5 thousand, $1.034 million, and $988.0 thousand, respectively,
from the Foundation in exchange for 0.844687%, 0.888906%, 2.067228% and 1.976085% interests, respectively, in the OORT Net Profit. The Opioid
Overdose Reversal Treatment Product was approved by the FDA on November 18, 2015, and, as a result of such approval occurring prior to July 22, 2016, the
option to exchange its interest for shares of our Common Stock at an exchange rate of 10 shares for every dollar of its investment terminated by its terms.
During the year ended July 31, 2016, we recognized $3.0 million as revenue because the option to receive the shares of our Common Stock terminated by its
terms.
LYL Holdings Inc. (“LYL”)
On June 1, 2017 (the “LYL Effective Date”), we entered into an amendment with LYL (the “LYL Amendment”) to the Amended and Restated
Consulting Agreement, dated October 25, 2016 and effective as of July 17, 2013 (the “LYL Agreement”). Pursuant to the LYL Amendment, from the LYL
Effective Date until 4.5 years after July 17, 2013 (the “LYL Interest Buyback Expiration Date”), LYL granted us the right to buyback all or any portion of the
interest at the price of $500 thousand for the full 5.0% interest (the “LYL Interest Buyback Amount”); provided, that in the event we exercise this right within
3.25 years of the LYL Effective Date, we will pay LYL 1.8 times the LYL Interest Buyback Amount; provided, further, that in the event we exercise this right
after 3.25 years after the Effective Date and on or prior to the LYL Interest Buyback Expiration Date, we will pay LYL 3.15 times the LYL Interest Buyback
Amount. In consideration for LYL entering into the LYL Amendment, upon our receipt after the LYL Effective Date of at least $3 million from (i) SWK under
the SWK Agreement and/or (ii) Adapt under the Adapt Agreement,
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fifty percent of all actual amounts received by us from SWK will be used in determining the Net Profit (as defined in the LYL Agreement).
Binge Eating Disorder (BED)
We have entered into agreements with Potomac whereby, in exchange for funding for any purpose, we have provided Potomac with an interest in our
BED treatment product (the “BED Treatment Product”) and pay Potomac a percentage of the pre-tax profit generated from the BED Treatment Product after
the deduction of all expenses incurred by and payments made by us in connection with the BED Treatment Product, including but not limited to an
allocation of our overhead (the “BED Net Profit”).
A summary of the investor agreements is below:
On December 17, 2013, we entered into an agreement with Potomac for additional funding in the amount of $250 thousand for use by us for any
purpose. In exchange for this additional funding, we agreed to provide Potomac with a 0.5% interest in the BED Treatment Product and pay Potomac 0.5% of
the BED Net Profit in perpetuity. During the year ended July 31, 2017, we recognized approximately $40 thousand as revenue because Potomac’s option to
receive 31,250 shares of our Common Stock in exchange for its entire 2013 0.5% Investor Interest terminated by its terms. During the three-month period
ended October 31,2017, the Company recognized approximately $22 thousand as revenue.
On September 17, 2014, we entered into an agreement with Potomac for additional funding in the amount of $500 thousand. In exchange for this
funding, we agreed to provide Potomac with an additional 1.0% interest in our BED Treatment Product and pay Potomac an additional 1.0% of the BED Net
Profit in perpetuity. Because the BED Treatment Product was not approved by the FDA by September 17, 2017, the investor had a 60 day option to exchange
its entire 1.0% interest for 62,500 shares of our Common Stock. The option expired unexercised.
On July 20, 2015, we entered into an agreement with Potomac for additional funding in the amount of $250 thousand. In exchange for this funding,
we agreed to provide Potomac with an additional 0.50% interest in our BED Treatment Product and pay Potomac an additional 0.5% of the BED Net Profit in
perpetuity. If the BED Treatment Product is not introduced to the market and not approved by the FDA or an equivalent body in Europe and not marketed by
July 20, 2018, Potomac will have a 60 day option to exchange its 0.5% interest for 25,000 shares of our Common Stock.
We now aim to collaborate with other parties and progress our drug development program for BED.
Other Activities
In September 2015, we received a $1.6 million commitment from the Foundation which later assigned its interest to Valour, from which we had the
right to make capital calls from the Foundation for the research, development, any other activities connected to our opioid antagonist treatments for
addictions and related disorders that materially rely on certain studies funded by the Foundation’s investment, excluding the Opioid Overdose Reversal
Treatment Product (the “Certain Studies Products”), certain operating expenses, and any other purpose consistent with the goals of the Foundation. In
exchange for funds invested by the Foundation, Valour currently owns a 2.13% interest in any pre-tax revenue received by us that was derived from the sale
of the Certain Studies Products less any and all expenses incurred by and payments made by us in connection with the Certain Studies Products (the “Certain
Studies Products Net Revenue”). Additionally, we may buyback, in whole or in part, the 2.13% interest from Valour within 2.5 years or after 2.5 years of the
initial investment at a price of two times or 3.5 times, respectively, the relevant investment amount represented by the interests to be bought back. If an
aforementioned treatment is not introduced to the market by September 22, 2018, Valour will have a 60-day option to exchange its 2.13% interest for shares
of our Common Stock at an exchange rate of one-tenth of a share for every dollar of its investment. In October 2015, December 2015 and May 2016, we made
capital calls of $618 thousand, $715.5 thousand, and $266.5 thousand from the Foundation in exchange for 0.824%, 0.954% and 0.355333% interests in the
aforementioned treatments, respectively. We will defer recording revenue until such time as Valour’s option expires or milestones are achieved that
eliminates Valour’s right to exercise the option. Upon expiration of the exercise option, the deliverables of the arrangement will be reviewed and evaluated
under Accounting Standards Codification (ASC) 606. In the event Valour chooses to exchange its 2.13% interest, in whole or in part, for shares of our
Common Stock, that transaction will be accounted for similar to a sale of shares of Common Stock for cash.
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On March 13, 2017, we entered into a third amendment (the “Third Miles Amendment”) to the Senior Advisor Agreement with Brad Miles, dated
January 22, 2013 (the “Initial Miles Agreement”), as previously amended on February 24, 2015 (the “First Miles Amendment”) and March 19, 2015 (the
“Second Miles Amendment” and, together with the Initial Miles Agreement, the First Miles Amendment and the Third Miles Amendment, the “Miles
Agreement”). As provided by the Third Miles Amendment, and in consideration for Mr. Miles’ continued service to us as an advisor through December 31,
2017, we: (i) paid Mr. Miles $107.8 thousand in cash and issued Mr. Miles 1,875 shares of Common Stock; (ii) granted to Mr. Miles the right to receive,
subject to adjustment under the Third Miles Amendment, 1.25% of the Net Profit (as defined by the Third Miles Amendment) generated from the Product (as
defined by the Third Miles Amendment) from the Effective Date (as defined by the Third Miles Amendment) (which amounts shall be paid quarterly per the
terms of the Third Amendment), and, in the event of a Divestiture (as defined by the Third Miles Amendment), 1.25% of the net proceeds of such sale, subject
to adjustments and, in the event of sale of the Company, the Fair Market Value (as defined by the Third Miles Amendment) of the Product; (iii) will pay Mr.
Miles $17 thousand per calendar quarter during 2017; and (iv) granted to Mr. Miles a warrant to purchase 45,000 shares of our Common Stock (the “Miles
Warrant”). The Miles Warrant, which is fully vested on the date of grant, has an exercise price of $10.00, an expiration date of three years from the date of
grant and may be exercised solely by payment of cash. Additionally, pursuant to the Third Amendment, from the Effective Date until the fourth anniversary
of the Effective Date, Miles granted us the right to buyback the 1.25% interest or any portion thereof at a price of $187.5 thousand for the full 1.25% interest
(the “Miles Buyback Amount”); provided, however, that, in the event we exercise this right within 2.5 years after the Effective Date, we will pay Mr. Miles
two times the Miles Buyback Amount; provided, further, that, in the event we exercise such right after 2.5 years after the Effective Date and prior to the four
year anniversary of the Effective Date, we will pay Mr. Miles 3.5 times the Miles Buyback Amount.
We valued the Miles Warrant using the Black-Scholes option pricing model, which resulted in a value of approximately $229.4 thousand. We
recorded the entire $229.4 thousand as a non-recurring, and non-cash, expense during the year ended July 31, 2017. Furthermore, we paid Mr. Miles $51
thousand in cash compensation, which represents payment in full for the first three calendar quarters of 2017.
On June 1, 2017 (the “Welmers Effective Date”), we entered into an amendment to the Welmers Agreement with Welmers to provide for our right to
buyback the 1.5% interest from Welmers. As provided under the Welmers Amendment, from June 1, 2017 until May 27, 2019, Welmers granted us the right to
buyback all or any portion of the interest at the price of $300 thousand for the full 1.5% interest (the “Welmers Interest Buyback Amount”); provided, that in
the event we exercise this right within 3.25 years of the date of the investment, we will pay Welmers 1.8 times the Welmers Interest Buyback Amount;
provided, further, that in the event we exercise this right after 3.25 years of the date of the Investment and on or prior to May 27, 2019, we will pay Welmers
3.15 times the Welmers Interest Buyback Amount. In consideration for Welmers entering into the Welmers Amendment, we paid Welmers $30 thousand.
Furthermore, we granted Welmers the right to receive 0.375% of the Net Profit (as defined in the Welmers Agreement) generated from DAVINCI (as defined in
the Welmers Amendment) (the “DAVINCI Interest”). In the event that we are sold, Welmers will receive 0.375% of the net proceeds of such sale, after the
deduction of all expenses and costs related to such sale. Additionally, from the Welmers Effective Date until June 1, 2021, Welmers granted us the right to
buyback all or any portion of the DAVINCI Interest at the price of $56.25 thousand for the full 0.375% DAVINCI Interest (the “Welmers DAVINCI Interest
Buyback Amount”); provided, that in the event we exercise this right within 2.5 years of the Welmers Effective Date, we will pay Welmers two times the
Welmers DAVINCI Interest Buyback Amount; provided, further, that, in the event we exercise this right after 2.5 years of the Welmers Effective Date and on
or prior to June 1, 2021, we will pay Welmers 3.5 times the Welmers DAVINCI Interest Buyback Amount. Furthermore, upon our receipt after the Welmers
Effective Date of at least $3.0 million from (i) SWK pursuant to the SWK Agreement, and/or (ii) Adapt pursuant to the Adapt Agreement, fifty percent of all
actual amounts received by us from SWK shall be used in determining the Net Profit.
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Item 3.

Quantitative and Qualitative Disclosures About Market Risk.

The Company is not required to provide the information required by this Item because the Company is a smaller reporting company.
Item 4.

Controls and Procedures.

(a) Evaluation of Disclosure Controls and Procedures
We maintain “disclosure controls and procedures”, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, that are designed to ensure
that information required to be disclosed in reports filed under the Exchange Act is recorded, processed, summarized, and reported within the time periods
specified in SEC rules and forms, and that such information is accumulated and communicated to our management, including the Company’s principal
executive officer and principal financial officer, and Board, to allow timely decisions regarding required disclosure.
Our management, under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of the design and operation of our disclosure controls and procedures, as of the end of the period covered by this Report. Based upon that
evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as of the end of the period covered by this Report, our disclosure
controls and procedures are effective.
(b) Changes in Internal Control over Financial Reporting
During the evaluation of disclosure controls and procedures and our internal control over financial reporting as of July 31, 2017, conducted during
the preparation of our financial statements, which were included in the Form 10-K, our management identified material weaknesses in internal control over
financial reporting relating to our internal control environment. A material weakness is a deficiency, or a combination of deficiencies, in internal control over
financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented
or detected on a timely basis.
The material weaknesses we identified related to (i) a lack of a sufficient complement of accounting and financial reporting personnel with an
appropriate level of accounting knowledge and experience commensurate with our financial reporting requirements, and (ii) the lack of a formal review
process related to financial reporting that includes multiple levels of review. These material weaknesses could have resulted in a material misstatement to the
annual or interim consolidated financial statements that would not be prevented or detected.
Upon identification of the material weaknesses, and under the direction of our principal executive officer and principal financial officer, we
developed a comprehensive plan to remediate the material weaknesses.
Remediation Plan
Our management, with the oversight of our Audit Committee, has devoted considerable effort to remediate the material weaknesses identified above.
We have implemented the following procedures and actions to successfully remediate the material weaknesses:
a.) On January 29, 2017, we established an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee.
The Board established the Audit Committee to oversee the engagement of the Company’s independent registered public accounting firm,
review its audited financial statements, meet with its independent registered public accounting firm to review internal controls, and review its
financial plans. Both our independent registered public accounting firm and internal financial personnel regularly meet with the Audit
Committee and have unrestricted access to the Audit Committee;
b .) We hired a new Chief Financial Officer effective September 12, 2017 with significant finance and accounting experience. The new Chief
Financial Officer works at our headquarters in Santa Monica, California;
c.) We hired additional finance and accounting personnel, including a Controller, with prior experience working for finance departments of public
companies and technical accounting experience, supplemented by third-party resources; and
d.) We engaged a consulting firm with review of financial statements and records, technical expertise in accounting and SEC reporting matters to
provide assistance and oversight of the quarter close and the preparation of this Report.
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We believe we have addressed the material weaknesses through the hiring of a new Chief Financial Officer and the hiring of additional finance
resources. The additional hires and resources provides further segregation of duties and allows additional levels of internal review and supervision within our
accounting organization. We expect these initiatives to further strengthen our financial reporting capabilities during the remainder of the fiscal year ending
July 31, 2018. We believe these additional internal controls have been effective in addressing the material weakness described above. As we, along with our
Audit Committee, continue to monitor and evaluate the effectiveness of these remedial actions and make further changes as deemed appropriate, management
may take additional measures to address any material weakness or may modify and strengthen the remediation plan.
After implementing the remediation plan described above, management has concluded that the unaudited consolidated financial statements
contained in this Report fairly present, in all material respects, our financial condition, results of operations and cash flows for the fiscal periods presented in
conformity with GAAP.
Inherent Limitations on Effectiveness of Controls
In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, even if determined
effective and no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives to prevent or
detect misstatements. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and that
management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree
of compliance with the policies or procedures may deteriorate.
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PART II— OTHER INFORMATION
Item 1.

Legal Proceedings.

On September 15, 2016, the Company and Adapt received notice from Teva Pharmaceuticals Industries Ltd. (“Teva Ltd.”) and Teva Pharmaceuticals
USA, Inc., a wholly owned subsidiary of Teva Ltd. (“Teva USA” and, together with Teva Ltd., “Teva”), pursuant to 21 U.S.C. § 355(j)(2)(B)(ii) (the
“September 2016 Notice Letter”), that Teva USA had filed ANDA No. 209522 (the “Teva ANDA”) with the FDA seeking regulatory approval to market a
generic version of NARCAN before the expiration U.S. Patent No. 9,211,253 (the “’253 patent”). The ’253 patent is listed with respect to NARCAN in the
FDA’s Approved Drug Products with Therapeutic Equivalents Evaluations publication (commonly referred to as the “Orange Book”) and expires on March
16, 2035. Teva’s September 2016 Notice Letter asserts that its generic product will not infringe the ’253 patent and/or that the ’253 patent is invalid or
unenforceable. On October 21, 2016, the Company, Adapt Pharma, Inc. and Adapt (collectively, the “Plaintiffs”) filed a complaint for patent infringement
against Teva in the United States District Court for the District of New Jersey arising from Teva USA’s filing of the Teva ANDA with the FDA with respect to
the ’253 patent.
On January 3, 2017, the Company and Adapt received notice from Teva, pursuant to 21 U.S.C. § 355(j)(2)(B)(ii) (the “January 2017 Notice Letter”),
that Teva USA is seeking regulatory approval to market a generic version of NARCAN before the expiration of U.S. Patent No. 9,468,747 (the “’747 patent”).
The ’747 patent is listed with respect to NARCAN in the FDA’s Orange Book and expires on March 16, 2035. Teva’s January 2017 Notice Letter asserts that
its generic product will not infringe the ’747 patent or that the ’747 patent is invalid or unenforceable. On February 8, 2017, the Plaintiffs filed a complaint
for patent infringement against Teva in the United States District Court for the District of New Jersey arising from Teva USA’s filing of the Teva ANDA with
the FDA with respect to the ’747 patent.
On March 17, 2017, the Company and Adapt received notice from Teva, pursuant to 21 U.S.C. § 355(j)(2)(B)(ii) (the “March 2017 Notice Letter”),
that Teva USA is seeking regulatory approval to market a generic version of NARCAN before the expiration of U.S. Patent No. 9,561,177 (the “’177 patent”).
The ’177 patent is listed with respect to NARCAN in the FDA’s Orange Book and expires on March 16, 2035. Teva’s March 2017 Notice Letter asserts that its
generic product will not infringe the ’177 patent and/or that the ’177 patent is invalid or unenforceable. On April 26, 2017, the Plaintiffs filed a complaint for
patent infringement against Teva in the United States District Court for the District of New Jersey arising from Teva USA’s filing of the Teva ANDA with the
FDA with respect to the ’177 patent.
On June 2, 2017, the Company and Adapt received notice from Teva, pursuant to 21 U.S.C. § 355(j)(2)(B)(ii) (the “June 2017 Notice Letter”), that
Teva USA is seeking regulatory approval to market a generic version of NARCAN before the expiration of U.S. Patent No. 9,629,965 (the “’965 patent”). The
’965 patent is listed with respect to NARCAN in the FDA’s Orange Book and expires on March 16, 2035. Teva’s June 2017 Notice Letter asserts that its
generic product will not infringe the ’965 patent and/or that the ’965 patent is invalid or unenforceable. On July 12, 2017, the Plaintiffs filed a complaint for
patent infringement against Teva in the United States District Court for the District of New Jersey arising from Teva USA’s filing of the Teva ANDA with the
FDA with respect to the ’965 patent.
The District Court cases involving U.S. Patent Nos. 9,211,253, 9,468,747, 9,561,177, and 9,629,965 were formally consolidated on September 11,
2017. Limited discovery has been exchanged, and the close of fact discovery is scheduled for September 28, 2018. No trial date has been set.
In each of the four complaints described above, the Plaintiffs seek, among other relief, an order that the effective date of FDA approval of the Teva
ANDA be a date not earlier than the expiration of the applicable patent, as well as equitable relief enjoining Teva from making, using, offering to sell, selling,
or importing the product that is the subject of the Teva ANDA until after the expiration of the applicable patent, and monetary relief as a result of any such
infringement.
The Company has full confidence in its intellectual property portfolio related to NARCAN and expects that the ‘253 patent, the ‘747 patent, the
‘177 patent and the ‘965 patent will be vigorously defended from any infringement. The Company may receive additional notice letters from other
companies seeking to market generic versions of NARCAN in the future and, after evaluation, the Company may commence patent infringement lawsuits
against such companies.
Except as described above, there is no action, suit, proceeding, inquiry or investigation before or by any court, public board, government agency,
self-regulatory organization or other body pending or, to the knowledge of the executive officers of the Company or any of the Company’s subsidiaries,
threatened against or affecting the Company, the Company’s Common Stock, any of the Company’s subsidiaries or the Company’s or the Company’s
subsidiaries’ officers or directors in their capacities as such, in which an adverse decision could have a materially adverse effect on the Company’s financial
condition or results of operations.
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Item 1A.

Risk Factors.

We have included in Part I, Item 1A of our Form 10-K, a description of certain risks and uncertainties that could affect our business, future
performance or financial condition (the “Risk Factors”). Except as set forth below, there are no material changes from the disclosure provided in the Form 10K with respect to the Risk Factors. Investors should consider the Risk Factors prior to making an investment decision with respect to our stock.
Many of our business practices are subject to scrutiny by regulatory and government enforcement authorities, as well as to lawsuits brought by private
citizens under federal and state laws. Failure to comply with applicable law or an adverse decision in lawsuits may result in adverse consequences to us.
The laws governing our conduct in the U.S., and the conduct of collaborators, licensors or licensees on whom the success of our business relies, are
enforceable by administrative, civil, and criminal penalties. Violations of laws such as the Federal Food, Drug, and Cosmetic Act, the Social Security Act
(including the Anti-Kickback Statute), and the Federal False Claims Act, and any regulations promulgated under the authority of such laws, may result in a
range of enforcement action including jail sentences, fines or exclusion from federal and state healthcare programs, as may be determined by Medicare,
Medicaid and the Department of Health and Human Services and other regulatory authorities as well as by the courts in response to actions brought by the
Department of Justice. The FDA regulates drugs throughout the development process, from preclinical and clinical trials through approval and postmarketing requirements. Failure to fully comply with FDA law may cause the FDA to issue inspectional observations, untitled or warning letters, bring an
enforcement action, suspend or withdraw an approved product from the market, require a recall or institute fines or civil fines, or such failure could result in
the disgorgement of money, operating restrictions, injunctions or criminal prosecution, any of which (whether applied directly to us or to our collaborators,
licensors, or licensees) could harm our reputation and our business. There can be no assurance that our activities, or those of our collaborators, licensors or
licensees, will not come under the scrutiny of regulators and other government authorities or that our practices will not be found to violate applicable laws,
rules and regulations or prompt lawsuits by private citizen "relators" under federal or state false claims laws.
Laws impacting the U.S. healthcare system are subject to a great deal of uncertainty, which may result in adverse consequences to our business.
There have been a number of recent legislative and regulatory proposals to change the U.S. healthcare system, reduce the costs of healthcare and
change medical reimbursement policies. Doctors, clinics, hospitals and other users of our products may decline to purchase our products to the extent there is
uncertainty regarding coverage from government or commercial payors. Further proposed legislation, regulation and policy changes affecting third-party
reimbursement are likely. Among other things, in recent years, Congress has proposed changes to and the repeal and the replacement of the Patient Protection
and Affordable Care and Health Care and Education Affordability Reconciliation Act of 2010 (together the "Affordable Care Act"), and lawsuits have been
brought challenging aspects of the Affordable Care Act in recent years. At this time, it remains unclear whether there will be any changes made to or any
repeal or replacement of the Affordable Care Act, with respect to certain of its provisions or in its entirety. We are unable to predict what legislation or
regulation, if any, relating to the healthcare industry or third-party coverage and reimbursement may be enacted in the future at the state or federal level, or
what effect such legislation or regulation may have on us. Denial of coverage and reimbursement of our products, or the revocation or changes to coverage
and reimbursement policies, could have a material adverse effect on our business, results of operations and financial condition.
Item 2.

Unregistered Sales of Equity Securities and Use of Proceeds.

Fiscal 2018 - Common Stock
On September 8, 2017, the Company and Torreya Partners (Europe) LLP ("Torreya") entered into a Supplemental Engagement Letter (the
"Supplemental Agreement"), which modifies and supplements the Engagement Letter dated December 18, 2014, (the “2014 Agreement”) between the
Company and Torreya regarding the engagement of Torreya to provide financial advisory services with respect to the licensing of the intellectual and
property rights to develop and commercialize certain Products (as defined in the 2014 Agreement) with Adapt. The Supplemental Agreement amends the
total consideration to be paid by the Company under the 2014 Agreement from “3.75% of Total Consideration” to, include, among other consideration,
shares of Common Stock equal to an aggregate value of $300,000, to be issued by us to Torreya in three equal installments over a 16-month period
commencing September 2017. Payments in the form of shares of Common Stock will be a defined number of shares calculated based upon the average
closing price of the Common Stock for the 10 trading days prior to the relevant date for the payment. On September 23, 2017, the Company issued 3,283
shares to the Torreya in relation to the Supplemental Agreement. This issuance of Common Stock to Torreya was made pursuant to Section 4(a)(2) of the
Securities Act. This issuance qualified
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for exemption under Section 4(2) since it did not involve a public offering. The offering was not a “public offering” as defined in Section 4(2) due to the
insubstantial number of persons involved in the deal, size of the offering, manner of the offering and number of shares offered. The Company did not
undertake an offering in which the Company sold a high number of shares to a high number of investors. Based on an analysis of the above factors, we
believe the Company has met the requirements to qualify for exemption under Section 4(2) of the Securities Act for this transaction.
On September 11, 2017, we issued 7,997 shares of Common Stock as a result of the cashless exercise of 10,000 option shares by a consultant. The
non-statutory stock option was granted to the consultant, in exchange for services rendered, on July 15, 2015, was fully vested on the date of grant and had
an exercise price of $10.00 per share. We claimed exemption from registration under the Securities Act for the grant of the option and issuance of Common
Stock to the consultant under Rule 701 promulgated under the Securities Act (“Rule 701”), in that the option was granted, and the shares of Common Stock
were subsequently issued, pursuant to a written contract relating to compensation, as provided by Rule 701.
Item 3.

Defaults Upon Senior Securities.

None.
Item 4.

Mine Safety Disclosures.

Not applicable.
Item 5.

Other Information.

None.
Item 6.

Exhibits.

See the Exhibit Index on the page immediately following for a list of exhibits filed as part of this Report, which Exhibit Index is incorporated herein by
reference.
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EXHIBIT INDEX

Exhibit
Number Description of Document
2.1

3(i).1

First Amended and Restated Certificate of Incorporation of Opiant Pharmaceuticals, Inc., a Delaware corporation
(incorporated herein by reference to Exhibit 3(i).4 to the Company’s Current Report on Form 8-K, filed on
October 6, 2017).

Certificate of Amendment to the Articles of Incorporation (incorporated herein by reference to Exhibit 3(i).1 to
the Company’s Current Report on Form 8-K, filed on October 6, 2017).

3(i).2

Nevada Articles of Merger (incorporated herein by reference to Exhibit 3(i).2 to the Company’s Current Report
on Form 8-K, filed on October 6, 2017).

3(i).3

Delaware Certificate of Merger (incorporated herein by reference to Exhibit 3(i).3 to the Company’s Current
Report on Form 8-K, filed on October 6, 2017).

3(i).4

First Amended and Restated Certificate of Incorporation of Opiant Pharmaceuticals, Inc., a Delaware corporation
(incorporated herein by reference to Exhibit 3(i).4 to the Company’s Current Report on Form 8-K, filed on
October 6, 2017).

3(ii).1

Bylaws of Opiant Pharmaceuticals, Inc., a Delaware corporation (incorporated herein by reference to Exhibit
3(ii).1 to the Company's Current Report on Form 8-K filed on October 6, 2017)

4.1

Specimen Common Stock Certificate of Opiant Pharmaceuticals, Inc., a Delaware corporation (incorporated
herein by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K filed on October 6, 2017).

10.1

Sublease, effective as of August 1, 2017, by and between Opiant Pharmaceuticals, Inc. and Standish
Management, LLC, as amended by that certain letter agreement, dated as of August 1, 2017 (incorporated herein
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on September 5, 2017).

10.2

Offer Letter, dated August 29, 2017, by and between the Company and David O’Toole (incorporated herein by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on September 5, 2017).

10.3

Supplemental Engagement Letter, dated September 8, 2017, by and between the Company and Torreya Partners
(Europe) LLP (incorporated herein by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K
filed on September 14, 2017).

10.4+

Separation Agreement and General Release, dated as of September 5, 2017, by and between the Company and
Kevin Pollack (incorporated herein by reference to Exhibit 10.9 to the Company's Annual Report on Form 10-K
filed on October 13, 2017).

10.5

Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan (incorporated herein by reference to Exhibit 10.52
to the Company’s Annual Report on Form 10-K, filed on October 13, 2017).

10.6*

Forms of Incentive Stock Option Notice and Incentive Stock Option Agreement under the Opiant
Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan.

10.7*

Forms of Nonstatutory Stock Option Notice and Nonstatutory Stock Option Agreement under the Opiant
Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan.
Form of Restricted Stock Agreement under the Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan.

10.8*
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Exhibit
Number
31.1*

Description of Document
Certification of the Principal Executive Officer pursuant to Rules 13a-14(a) and 15d-14(a), as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2*

Certification of the Principal Financial Officer pursuant to Rules 13a-14(a) and 15d-14(a), as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1**

Certification of the Principal Executive Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

32.2**

Certification of the Principal Financial Officer pursuant to 18 U.S.C Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS*

XBRL Instance Document.

101.SCH* XBRL Taxonomy Extension Schema Document.
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document.

*

Filed herewith

**

The certifications attached as Exhibit 32.1 and 32.2 that accompany this Quarterly Report on
Form 10-Q are not deemed filed with the Securities and Exchange Commission and are not to be
incorporated by reference into any filing of Opiant Pharmaceuticals, Inc. under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended, whether made before or
after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation
language contained in such filing.

+

Confidential Treatment Granted. Confidential Materials omitted and filed separately with the
Securities and Exchange Commission.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
OPIANT PHARMACEUTICALS, INC.
Date: December 4, 2017

By:

/s/ Dr. Roger Crystal
Name: Dr. Roger Crystal
Title: Chief Executive Officer and Director
(Principal Executive Officer)

Date: December 4, 2017

By:

/s/ David D. O'Toole
Name: David D. O'Toole
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 10.6

OPIANT PHARMACEUTICALS, INC.
Grant No.: _____

2017 LONG-TERM INCENTIVE PLAN
INCENTIVE STOCK OPTION NOTICE

This Notice evidences the award of incentive stock options (each, an “Option” or collectively, the “Options”) that have been granted to
you, [NAME], subject to the terms of the attached Incentive Stock Option Agreement (the “Agreement”). The Options entitle you to purchase
shares of common stock, par value $0.001 per share (“Common Stock”), of Opiant Pharmaceuticals, Inc., a Delaware corporation (the
“Company”), under the Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan (the “Plan”). The number of shares you may purchase and
the exercise price at which you may purchase them are specified below. This Notice constitutes part of and is subject to the terms and provisions
of the Agreement and the Plan, which are incorporated by reference herein. [You must return an executed copy of this Notice to the Company
within 30 days of the date hereof. If you fail to do so, the Options may be rendered null and void in the Company’s discretion.]
Grant Date: [GRANT DATE]
Number of Options: [NUMBER] Options, each permitting the purchase of one Share
Exercise Price: [PRICE] per share
Expiration Date: The Options expire at 5:00 P.M. Eastern Time on the last business day coincident with or prior to the 10th anniversary of the
Grant Date (the “Expiration Date”), unless fully exercised or terminated earlier.
Exercisability Schedule: Subject to the terms and conditions described in the Agreement, the Options become exercisable in accordance with the
schedule below:
(a)

25% of the Options become exercisable on the first anniversary of the Grant Date (the “Initial Vesting Date”), and

(b)

1/48 of the Options become exercisable on such date every month thereafter through the fourth anniversary of the Grant Date
(such date, the “Final Vesting Date”).

The extent to which Options become exercisable as of a particular date is rounded down to the nearest whole share. However,
exercisability is rounded up to 100% on the fourth anniversary of the Grant Date. To the extent your Service with the Company terminates
at any time prior to the Final Vesting Date due to your death, 100% of the Options will become exercisable. Except in the case of your
cessation of Service due to your death, none of the Options will become exercisable after your Service ceases.
EAST\146518499.19/13/17

OPIANT PHARMACEUTICALS, INC.
By:
Date:
I acknowledge that I have carefully read the attached Agreement and the prospectus for the Plan and agree to be bound by all of the provisions set
forth in these documents.
Enclosures:

Incentive Stock Option Agreement
2017 Long-Term Incentive Plan
Prospectus for the 2017 Long-Term Incentive Plan
Exercise Form

OPTIONEE

Date:

EAST\146518499.1 9/13/17
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Exhibit 10.6
Grant No.: _____

INCENTIVE STOCK OPTION AGREEMENT
UNDER THE
OPIANT PHARMACEUTICALS, INC. 2017 LONG-TERM INCENTIVE PLAN
1 . Terminology. Capitalized terms used in this Agreement are defined in the correlating Stock Option Notice and/or the Glossary at the
end of the Agreement.
2.

Exercise of Options.

( a ) Exercisability. The Options will become exercisable in accordance with the Exercisability Schedule set forth in the Stock
Option Notice, so long as you are in the Service of the Company from the Grant Date through the applicable exercisability dates. None of the
Options will become exercisable after your Service with the Company ceases, unless the Stock Option Notice provides otherwise with respect to
exercisability that arises as a result of your cessation of Service.
( b ) Right to Exercise. You may exercise the Options, to the extent exercisable, at any time on or before 5:00 P.M. Eastern
Time on the Expiration Date or the earlier termination of the Options, unless otherwise provided under applicable law. Notwithstanding the
foregoing, if at any time the Administrator determines that the delivery of Shares under the Plan or this Agreement is or may be unlawful under the
laws of any applicable jurisdiction, or Federal, state or foreign securities laws, the right to exercise the Options or receive Shares pursuant to the
Options shall be suspended until the Administrator determines that such delivery is lawful. If at any time the Administrator determines that the
delivery of Shares under the Plan or this Agreement is or may violate the rules of the national securities exchange on which the shares are then
listed for trade, the right to exercise the Options or receive Shares pursuant to the Options shall be suspended until the Administrator determines
that such exercise or delivery would not violate such rules. Section 3 below describes certain limitations on exercise of the Options that apply in
the event of your death, Total and Permanent Disability, or termination of Service. The Options may be exercised only in multiples of whole
Shares and may not be exercised at any one time as to fewer than one hundred Shares (or such lesser number of Shares as to which the Options
are then exercisable). No fractional Shares will be issued under the Options.
( c ) Exercise Procedure. In order to exercise the Options, you must provide the following items to the [Secretary] of the
Company or his or her delegate before the expiration or termination of the Options:
(i) notice, in such manner and form as the Administrator may require from time to time, specifying the number of Shares
to be purchased under the Options; and
(ii) full payment of the Exercise Price for the Shares or properly executed, irrevocable instructions, in such manner and
form as the Administrator may require from time to time, to effectuate a broker-assisted
cashless exercise, each in accordance with Section 2(d) of this Agreement.
An exercise will not be effective until the [Secretary] of the Company or his or her delegate receives all of the foregoing items, and such exercise
otherwise is permitted under and complies with all applicable federal, state and foreign securities laws. Notwithstanding the foregoing, if the
Administrator permits payment by means of delivering properly executed, irrevocable instructions,
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in such manner and form as the Administrator may require from time to time, to effectuate a broker-assisted cashless exercise and such
instructions provide for sale of Shares under a limit order rather than at the market, the exercise will not be effective until the earlier of the date the
Company receives delivery of cash or cash equivalents in full payment of the Exercise Price or the date the Company receives confirmation from
the broker that the sale instruction has been fulfilled, and the exercise will not be effective unless the earlier of such dates occurs on or before
termination of the Options.
(d)

Method of Payment. You may pay the Exercise Price by:
(i)

delivery of cash, certified or cashier’s check, money order or other cash equivalent acceptable to the
Administrator in its discretion;

(ii)

a broker-assisted cashless exercise in accordance with Regulation T of the Board of Governors of the Federal
Reserve System through a brokerage firm designated or approved by the Administrator;

(iii)

subject to such limits as the Administrator may impose from time to time, tender (via actual delivery or
attestation) to the Company of other shares of Common Stock of the Company which have a Fair Market Value
on the date of tender equal to the Exercise Price;

(iv)

any other method approved by the Administrator; or

(v)

any combination of the foregoing.

( e ) Issuance of Shares upon Exercise. The Company shall issue to you the Shares underlying the Options you exercise as
soon as practicable after the exercise date, subject to the Company’s receipt of the aggregate exercise price and the requisite withholding taxes, if
any. Upon issuance of such Shares, the Company may deliver, subject to the provisions of Section 7 below, such Shares on your behalf
electronically to the Company’s designated stock plan administrator or such other broker-dealer as the Company may choose at its sole discretion,
within reason, or may retain such Shares in uncertificated book-entry form. Any share certificates delivered will, unless the Shares are registered
or an exemption from registration is available under applicable federal and state law, bear a legend restricting transferability of such Shares.
3.

Termination of Service.

(a ) Termination of Unexercisable Options . If your Service with the Company ceases for any reason, the Options that are then
unexercisable, after giving effect to any exercise acceleration provisions set forth on the Stock Option Notice, will terminate immediately upon
such cessation.
( b ) Exercise Period Following Termination of Service. If your Service with the Company ceases for any reason other than
discharge for Cause, the Options that are then exercisable, after giving effect to any exercise acceleration provisions set forth on the Stock Option
Notice, will terminate upon the earliest of:
(i) the expiration of 90 days following such cessation, if your Service ceases on account of (1) your termination by the
Company other than a discharge for Cause, or (2) your voluntary termination other than for Total and Permanent Disability or
death;
(ii)
the expiration of 12 months following such cessation, if your Service ceases on account of your Total and
Permanent Disability or death;
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(iii) the expiration of 12 months following your death, if your death occurs during the periods described in clauses (i) or
(ii) of this Section 3(b), as applicable; or
(iv)

the Expiration Date.

In the event of your death, the exercisable Options may be exercised by your executor, personal representative, or the person(s) to whom the
Options are transferred by will or the laws of descent and distribution.
(c) Misconduct. The Options will terminate in their entirety, regardless of whether the Options are then exercisable, immediately
upon your discharge from Service for Cause, or upon your commission of any of the following acts during the exercise period following your
termination of Service: (i) fraud on or misappropriation of any funds or property of the Company, or (ii) your breach of any provision of any
employment, non-disclosure, non-competition, non-solicitation, assignment of inventions, or other similar agreement executed by you for the
benefit of the Company, as determined by the Administrator, which determination will be conclusive.
( d ) Changes in Status. If you cease to be a “common law employee” of the Company but you continue to provide bona fide
services to the Company following such cessation in a different capacity, including without limitation as a director, consultant or independent
contractor, then a termination of Service shall not be deemed to have occurred for purposes of this Section 3 upon such change in capacity.
Notwithstanding the foregoing, the Options shall not be treated as incentive stock options within the meaning of Code section 422 with respect to
any exercise that occurs more than three months after such cessation of the common law employee relationship (except as otherwise permitted
under Code section 421 or 422). In the event that your Service is with a business, trade or entity that, after the Grant Date, ceases for any reason
to be part or an Affiliate of the Company, your Service will be deemed to have terminated for purposes of this Section 3 upon such cessation if
your Service does not continue uninterrupted immediately thereafter with the Company or an Affiliate of the Company.
4 . Nontransferability of Options. These Options are nontransferable otherwise than by will or the laws of descent and distribution and
during your lifetime, the Options may be exercised only by you or, during the period you are under a legal disability, by your guardian or legal
representative. Except as provided above, the Options may not be assigned, transferred, pledged, hypothecated or disposed of in any way
(whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar process.
5.

Qualified Nature of the Options.

( a ) General Status. The Options are intended to qualify as incentive stock options within the meaning of Code section 422
(“Incentive Stock Options”), to the fullest extent permitted by Code section 422, and this Agreement shall be so construed. The Company,
however, does not warrant any particular tax consequences of the Options. Code section 422 provides limitations, not set forth in this Agreement,
respecting the treatment of the Options as Incentive Stock Options. You should consult with your personal tax advisors in this regard.
( b ) Code Section 422(d) Limitation. Pursuant to Code section 422(d), the aggregate fair market value (determined as of the
Grant Date) of shares of Common Stock with respect to which all Incentive Stock Options first become exercisable by you in any calendar year
under the Plan or any other plan of the Company (and its parent and subsidiary corporations, within the meaning of Code section 424(e) and (f), as
may exist from time to time) may not exceed $100,000 or such other amount as may be permitted from time to time under Code section 422. To
the extent that such aggregate fair market value exceeds $100,000 or other applicable amount in any calendar
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year, such stock options will be treated as nonstatutory stock options with respect to the amount of aggregate fair market value thereof that
exceeds the Code section 422(d) limit. For this purpose, the Incentive Stock Options will be taken into account in the order in which they were
granted. In such case, the Company may designate the shares of Common Stock that are to be treated as stock acquired pursuant to the exercise
of Incentive Stock Options and the shares of Common Stock that are to be treated as stock acquired pursuant to nonstatutory stock options by
issuing separate certificates for such shares and identifying the certificates as such in the stock transfer records of the Company.
(c) Significant Stockholders. Notwithstanding anything in this Agreement or the Stock Option Notice to the contrary, if you own,
directly or indirectly through attribution, stock possessing more than 10% of the total combined voting power of all classes of stock of the
Company or of any of its subsidiaries (within the meaning of Code section 424(f)) on the Grant Date, then the Exercise Price is the greater of
(a) the Exercise Price stated on the Stock Option Notice or (b) 110% of the Fair Market Value of the Common Stock on the Grant Date, and the
Expiration Date is the last business day prior to the fifth anniversary of the Grant Date.
(d) Disqualifying Dispositions. If you make a disposition (as that term is defined in Code section 424(c)) of any Shares acquired
pursuant to the Options within two years of the Grant Date or within one year after the Shares are transferred to you, you must notify the Company
of such disposition in writing within 30 days of the disposition. The Administrator may, in its discretion, take reasonable steps to ensure
notification of such dispositions, including but not limited to requiring that Shares acquired under the Options be held in an account with a
Company-designated broker-dealer until they are sold.
6.

Withholding of Taxes.

(a)
At the time the Options are exercised, in whole or in part, or at any time thereafter as requested by the Company, you hereby
authorize withholding from payroll or any other payment of any kind due to you and otherwise agree to make adequate provision for foreign, federal,
state and local taxes required by law to be withheld, if any, which arise in connection with the Options (including upon a disqualifying disposition
within the meaning of Code section 421(b)). The Company may require you to make a cash payment to cover any withholding tax obligation as a
condition of exercise of the Options or issuance of share certificates representing Shares.
(b) The Administrator may, in its sole discretion, permit you to satisfy, in whole or in part, any withholding tax obligation which may arise
in connection with the Options either by electing to have the Company withhold from the Shares to be issued upon exercise that number of
Shares, or by electing to deliver to the Company already-owned shares, in either case having a Fair Market Value not in excess of the amount
necessary to satisfy the statutory minimum withholding amount due.
7 . Adjustments. The Administrator may make various adjustments to your Options, including adjustments to the number and type of
securities subject to the Options and the Exercise Price, in accordance with the terms of the Plan. In the event of any transaction resulting in a
Change in Control of the Company, the outstanding Options will terminate upon the effective time of such Change in Control unless provision is
made in connection with the transaction for the continuation or assumption of such Options by, or for the substitution of the equivalent awards of,
the surviving or successor entity or a parent thereof. In the event of such termination, you will be permitted, immediately before the Change in
Control, to exercise or convert all portions of such Options that are then exercisable or which become exercisable upon or prior to the effective
time of the Change in Control.
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8 . Non-Guarantee of Employment or Service Relationship. Nothing in the Plan or this Agreement will alter your at-will or other
employment status or other service relationship with the Company, nor be construed as a contract of employment or service relationship between
you and the Company, or as a contractual right for you to continue in the employ of, or in a service relationship with, the Company for any period
of time, or as a limitation of the right of the Company to discharge you at any time with or without Cause or notice and whether or not such
discharge results in the failure of any of the Options to become exercisable or any other adverse effect on your interests under the Plan.
9. No Rights as a Stockholder. You shall not have any of the rights of a stockholder with respect to the Shares until such Shares have
been issued to you upon the due exercise of the Options. No adjustment will be made for dividends or distributions or other rights for which the
record date is prior to the date such Shares are issued.
1 0 . The Company’s Rights. The existence of the Options shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company's capital structure or
its business, or any merger or consolidation of the Company, or any issue of bonds, debentures, preferred or other stocks with preference ahead of
or convertible into, or otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company, or any sale or
transfer of all or any part of the Company's assets or business, or any other corporate act or proceeding, whether of a similar character or
otherwise.
1 1 . Entire Agreement . This Agreement, together with the correlating Stock Option Notice and the Plan, contain the entire agreement
between you and the Company with respect to the Options. Any oral or written agreements, representations, warranties, written inducements, or
other communications made prior to the execution of this Agreement with respect to the Options shall be void and ineffective for all purposes.
12. Amendment. This Agreement may be amended from time to time by the Administrator in its discretion; provided, however, that this
Agreement may not be modified in a manner that would have a materially adverse effect on the Options or Shares as determined in the discretion
of the Administrator, except as provided in the Plan or in a written document signed by you and the Company.
13. Conformity with Plan. This Agreement is intended to conform in all respects with, and is subject to all applicable provisions of, the
Plan. Any conflict between the terms of this Agreement and the Plan shall be resolved in accordance with the terms of the Plan. In the event of
any ambiguity in this Agreement or any matters as to which this Agreement is silent, the Plan shall govern. A copy of the Plan is available upon
request to the Administrator.
1 4 . Section 409A. This Agreement and the Options granted hereunder are intended to comply with, or otherwise be exempt from,
Section 409A of the Code. This Agreement and the Options shall be administered, interpreted and construed in a manner consistent with this
intent. Nothing in the Plan or this Agreement shall be construed as including any feature for the deferral of compensation other than the deferral of
recognition of income until the exercise of the Options. Should any provision of the Plan or this Agreement be found not to comply with, or
otherwise be exempt from, the provisions of Section 409A of the Code, it may be modified and given effect, in the sole discretion of the
Administrator and without requiring your consent, in such manner as the Administrator determines to be necessary or appropriate to comply with,
or to effectuate an exemption from, Section 409A of the Code. The foregoing, however, shall not be construed as a guarantee or warranty by the
Company of any particular tax effect to you.
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1 5 . Electronic Delivery of Documents. By your signing the Notice, you (i) consent to the electronic delivery of this Agreement, all
information with respect to the Plan and the Options, and any reports of the Company provided generally to the Company’s stockholders;
(ii) acknowledge that you may receive from the Company a paper copy of any documents delivered electronically at no cost to you by contacting
the Company by telephone or in writing; (iii) further acknowledge that you may revoke your consent to the electronic delivery of documents at any
time by notifying the Company of such revoked consent by telephone, postal service or electronic mail; and (iv) further acknowledge that you
understand that you are not required to consent to electronic delivery of documents.
1 6 . No Future Entitlement. By execution of the Notice, you acknowledge and agree that: (i) the grant of these Options is a one-time
benefit which does not create any contractual or other right to receive future grants of stock options, or compensation in lieu of stock options, even
if stock options have been granted repeatedly in the past; (ii) all determinations with respect to any such future grants, including, but not limited to,
the times when stock options shall be granted or shall become exercisable, the maximum number of shares subject to each stock option, and the
purchase price, will be at the sole discretion of the Administrator; (iii) the value of these Options is an extraordinary item of compensation which is
outside the scope of your employment contract, if any; (iv) the value of these Options is not part of normal or expected compensation or salary for
any purpose, including, but not limited to, calculating any termination, severance, resignation, redundancy, end of service payments or similar
payments, or bonuses, long-service awards, pension or retirement benefits; (v) the vesting of these Options ceases upon termination of
employment with the Company or transfer of employment from the Company, or other cessation of eligibility for any reason, except as may
otherwise be explicitly provided in this Agreement; (vi) if the underlying Common Stock does not increase in value, these Options will have no
value, nor does the Company guarantee any future value; and (vii) no claim or entitlement to compensation or damages arises if these Options do
not increase in value and you irrevocably release the Company from any such claim that does arise.
1 7 . Personal Data. For the purpose of implementing, administering and managing these Options, you, by execution of the Notice,
consent to the collection, receipt, use, retention and transfer, in electronic or other form, of your personal data by and among the Company and its
third party vendors or any potential party to any Change in Control transaction or capital raising transaction involving the Company. You
understand that personal data (including but not limited to, name, home address, telephone number, employee number, employment status, social
security number, tax identification number, date of birth, nationality, job and payroll location, data for tax withholding purposes and shares
awarded, cancelled, exercised, vested and unvested) may be transferred to third parties assisting in the implementation, administration and
management of these Options and the Plan and you expressly authorize such transfer as well as the retention, use, and the subsequent transfer
of the data by the recipient(s). You understand that these recipients may be located in your country or elsewhere, and that the recipient’s country
may have different data privacy laws and protections than your country. You understand that data will be held only as long as is necessary to
implement, administer and manage these Options. You understand that you may, at any time, request a list with the names and addresses of any
potential recipients of the personal data, view data, request additional information about the storage and processing of data, require any necessary
amendments to data or refuse or withdraw the consents herein, in any case without cost, by contacting in writing the Company’s [Secretary]. You
understand, however, that refusing or withdrawing your consent may affect your ability to accept a stock option.
1 8 . Governing Law. The validity, construction and effect of this Agreement, and of any determinations or decisions made by the
Administrator relating to this Agreement, and the rights of any and all persons having or claiming to have any interest under this Agreement, shall
be determined exclusively in accordance with the laws of the State of Delaware, without regard to its provisions concerning the applicability of laws
of other jurisdictions. As a condition of this Agreement, you agree that you will not bring any action arising under, as a result of, pursuant to or
relating to, this
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Agreement in any court other than a federal or state court in the districts which include Delaware, and you hereby agree and submit to the personal
jurisdiction of any federal court located in the district which includes Delaware or any state court in the district which includes Delaware. You
further agree that you will not deny or attempt to defeat such personal jurisdiction or object to venue by motion or other request for leave from any
such court.
1 9 . Resolution of Disputes. Any dispute or disagreement which shall arise under, or as a result of, or pursuant to or relating to, this
Agreement shall be determined by the Administrator in good faith in its absolute and uncontrolled discretion, and any such determination or any
other determination by the Administrator under or pursuant to this Agreement and any interpretation by the Administrator of the terms of this
Agreement, will be final, binding and conclusive on all persons affected thereby. You agree that before you may bring any legal action arising
under, as a result of, pursuant to or relating to, this Agreement you will first exhaust your administrative remedies before the Administrator. You
further agree that in the event that the Administrator does not resolve any dispute or disagreement arising under, as a result of, pursuant to or
relating to, this Agreement to your satisfaction, no legal action may be commenced or maintained relating to this Agreement more than twenty-four
(24) months after the Administrator’s decision.
20.
Agreement.

Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this

2 1 . Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument.
{Glossary begins on next page}
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GLOSSARY
(a)

“Administrator” has the meaning set forth in the Plan.

(b)

“Affiliate” has the meaning set forth in the Plan.

(c)
“Cause” has the meaning ascribed to such term or words of similar import in your written employment or service contract
with the Company as in effect at the time at issue and, in the absence of such agreement or definition, means your (i) conviction of, or plea of nolo
contendere to, a felony or crime involving moral turpitude; (ii) fraud on or misappropriation of any funds or property of the Company, any affiliate,
customer or vendor; (iii) personal dishonesty, incompetence, willful misconduct, willful violation of any law, rule or regulation (other than minor
traffic violations or similar offenses) or breach of fiduciary duty which involves personal profit; (iv) willful misconduct in connection with your duties
or willful failure to perform your responsibilities in the best interests of the Company; (v) illegal use or distribution of drugs; (vi) violation of any
Company rule, regulation, procedure or policy; or (vii) breach of any provision of any employment, non-disclosure, non-competition, non-solicitation
or other similar agreement executed by you for the benefit of the Company, all as determined by the Administrator, which determination will be
conclusive.
(d)

“Change in Control” has the meaning set forth in the Plan.

(e)

“Code” means the Internal Revenue Code of 1986, as amended.

(f)
“Company” includes Opiant Pharmaceuticals, Inc. and its Subsidiaries, except where the context otherwise requires. For
purposes of determining whether a Change in Control has occurred, Company shall mean only Opiant Pharmaceuticals, Inc.
(g)

“Fair Market Value” has the meaning set forth in the Plan.

(h) “Service” means your employment or other service relationship with the Company and its Subsidiaries. Your Service will be
considered to have ceased with the Company and its Subsidiaries if, immediately after a sale, merger or other corporate transaction, the trade,
business or entity with which you are employed or otherwise have a service relationship is not the Company or its successor or an Affiliate of the
Company or its successor.
(i)
(j)
of this Agreement.
(k)

“Shares” mean the shares of Common Stock underlying the Options.
“Stock Option Notice” means the written notice evidencing the award of the Options that correlates with and makes up a part
“Total and Permanent Disability” has the meaning set forth in the Plan.

(l) “You”; “Your”. “You” or “your” means the recipient of the award of Options as reflected on the Stock Option Notice. Whenever
the Agreement refers to “you” under circumstances where the provision should logically be construed, as determined by the Administrator, to apply
to your estate, personal representative, or beneficiary to whom the Options may be transferred by will or by the laws of descent and distribution,
the word “you” shall be deemed to include such person.
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EXERCISE FORM
Administrator of 2017 Long-Term Incentive Plan
c/o Office of the [Corporate Secretary]
Opiant Pharmaceuticals, Inc.
401 Wilshire Boulevard, 12th Floor
Santa Monica, California 90401
Gentlemen:
I hereby exercise the Options granted to me on ____________________, ____, by Opiant Pharmaceuticals, Inc. (the “Company”), subject
to all the terms and provisions of the applicable grant agreement and of the Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan (the
“Plan”), and notify you of my desire to purchase ____________ shares of Common Stock of the Company at a price of $___________ per share
pursuant to the exercise of said Options.
Total Amount Enclosed: $__________

Date:________________________

____________________________________
(Optionee)

Received by OPIANT PHARMACEUTICALS,
INC. on
___________________________, ____

By: ________________________________

Exhibit 10.7
OPIANT PHARMACEUTICALS, INC.
Grant No.: _____

NONSTATUTORY STOCK OPTION NOTICE

This Notice evidences the award of nonstatutory stock options (each, an “Option” or collectively, the “Options”) that have been granted to
you, [NAME], subject to and conditioned upon your agreement the terms of the attached Nonstatutory Stock Option Agreement (the “Agreement”).
The Options entitle you to purchase shares of common stock, par value $0.001 per share (“Common Stock”), of Opiant Pharmaceuticals, Inc., a
Delaware corporation (the “Company”), under the Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan (the “Plan”). The number of shares
you may purchase and the exercise price at which you may purchase them are specified below. This Notice constitutes part of and is subject to
the terms and provisions of the Agreement and the Plan, which are incorporated by reference herein. You must return an executed copy of this
Notice to the Company within 30 days of the date hereof. If you fail to do so, the Options may be rendered null and void in the
Company’s discretion.
Grant Date: [GRANT DATE]
Number of Options: [NUMBER] Options, each permitting the purchase of one Share
Exercise Price: [PRICE] per share
Expiration Date: The Options expire at 5:00 P.M. Eastern Time on the last business day coincident with or prior to the 10th anniversary of the
Grant Date (the “Expiration Date”), unless fully exercised or terminated earlier.
Exercisability Schedule: Subject to the terms and conditions described in the Agreement, the Options become exercisable in accordance with the
schedule below:
[(a)

[25]% of the Options become exercisable on the first anniversary of the Grant Date (the “Initial Vesting Date”), and

(b)
[6.25]% of the Options become exercisable on the date [three months] after the Initial Vesting Date and on such date every [third] month
thereafter, through the fourth anniversary of the Grant Date.
Acceleration Events: The extent to which you may purchase shares under the Options may be accelerated in the following circumstances:
[To be customized.]
The extent to which the Options are exercisable as of a particular date is rounded down to the nearest whole share. However, exercisability is
rounded up to 100% on the [fourth] anniversary of the Grant Date.
Opiant Pharmaceuticals, Inc.
By:
Date:
I acknowledge that I have carefully read the attached Agreement and the prospectus for the Plan and agree to be bound by all of the provisions set
forth in these documents.
Enclosures:

Nonstatutory Stock Option Agreement
Prospectus for the 2017 Long-Term Incentive Plan
Exercise Form

OPTIONEE

Date:

Grant No.: _____

NONSTATUTORY STOCK OPTION AGREEMENT
UNDER THE
OPIANT PHARMACEUTICALS, INC. 2017 LONG-TERM INCENTIVE PLAN
1 . Terminology. Capitalized terms used in this Agreement are defined in the correlating Stock Option Notice and/or the Glossary at the
end of the Agreement.
2.

Exercise of Options.

( a ) Exercisability. The Options will become exercisable in accordance with the Exercisability Schedule set forth in the Stock
Option Notice, so long as you are in the Service of the Company from the Grant Date through the applicable exercisability dates. None of the
Options will become exercisable after your Service with the Company ceases, unless the Stock Option Notice provides otherwise with respect to
exercisability that arises as a result of your cessation of Service.
( b ) Right to Exercise. You may exercise the Options, to the extent exercisable, at any time on or before 5:00 P.M. Eastern
Time on the Expiration Date or the earlier termination of the Options, unless otherwise provided under applicable law. Notwithstanding the
foregoing, if at any time the Administrator determines that the delivery of Shares under the Plan or this Agreement is or may be unlawful under the
laws of any applicable jurisdiction, or Federal, state or foreign securities laws, the right to exercise the Options or receive Shares pursuant to the
Options shall be suspended until the Administrator determines that such delivery is lawful. If at any time the Administrator determines that the
delivery of Shares under the Plan or this Agreement is or may violate the rules of the national securities exchange on which the shares are then
listed for trade, the right to exercise the Options or receive Shares pursuant to the Options shall be suspended until the Administrator determines
that such exercise or delivery would not violate such rules. Section 3 below describes certain limitations on exercise of the Options that apply in
the event of your death, Total and Permanent Disability, or termination of Service. The Options may be exercised only in multiples of whole
Shares and may not be exercised at any one time as to fewer than one hundred Shares (or such lesser number of Shares as to which the Options
are then exercisable). No fractional Shares will be issued under the Options.
(c) Exercise Procedure. In order to exercise the Options, you must provide the following items to the Secretary of the Company
or his or her delegate before the expiration or termination of the Options:
(i) notice, in such manner and form as the Administrator may require from time to time, specifying the number of Shares
to be purchased under the Options;
(ii) full payment of the Exercise Price for the Shares or properly executed, irrevocable instructions, in such manner and
form as the Administrator may require from time to time, to effectuate a broker-assisted
cashless exercise, each in accordance with Section 2(d) of this Agreement; and
(iii)full payment of applicable withholding taxes pursuant to Section 7 of this Agreement.
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An exercise will not be effective until the Secretary of the Company or his or her delegate receives all of the foregoing items, and such exercise
otherwise is permitted under and complies with all applicable federal, state and foreign securities laws. Notwithstanding the foregoing, if the
Administrator permits payment by means of delivering properly executed, irrevocable instructions, in such manner and form as the Administrator
may require from time to time, to effectuate a broker-assisted cashless exercise and such instructions provide for sale of Shares under a limit
order rather than at the market, the exercise will not be effective until the earlier of the date the Company receives delivery of cash or cash
equivalents in full payment of the Exercise Price or the date the Company receives confirmation from the broker that the sale instruction has been
fulfilled, and the exercise will not be effective unless the earlier of such dates occurs on or before termination of the Options.
(d)

Method of Payment. You may pay the Exercise Price by:
(i)

delivery of cash, certified or cashier’s check, money order or other cash equivalent acceptable to the
Administrator in its discretion;

(ii)

a broker-assisted cashless exercise in accordance with Regulation T of the Board of Governors of the Federal
Reserve System through a brokerage firm designated or approved by the Administrator;

(iii)

subject to such limits as the Administrator may impose from time to time, tender (via actual delivery or
attestation) to the Company of other shares of Common Stock of the Company which have a Fair Market Value
on the date of tender equal to the Exercise Price;

(iv)

subject to such limits as the Administrator may impose from time to time, net share settlement;

(v)

any other method approved by the Administrator; or

(vi)

any combination of the foregoing.

( e ) Issuance of Shares upon Exercise. The Company shall issue to you the Shares underlying the Options you exercise as
soon as practicable after the exercise date, subject to the Company’s receipt of the aggregate exercise price and the requisite withholding taxes, if
any. Upon issuance of such Shares, the Company may deliver, subject to the provisions of Section 7 below, such Shares on your behalf
electronically to the Company’s designated stock plan administrator or such other broker-dealer as the Company may choose at its sole discretion,
within reason, or may retain such Shares in uncertificated book-entry form. Any share certificates delivered will, unless the Shares are registered
or an exemption from registration is available under applicable federal and state law, bear a legend restricting transferability of such Shares.
3.

Termination of Service.

(a ) Termination of Unexercisable Options . If your Service with the Company ceases for any reason, the Options that are then
unexercisable[, after giving effect to any exercise acceleration provisions set forth on the Stock Option Notice,] will terminate immediately upon
such cessation.
( b ) Exercise Period Following Termination of Service. If your Service with the Company ceases for any reason other than
discharge for Cause, the Options that are then exercisable[, after giving effect to any exercise acceleration provisions set forth on the Stock
Option Notice,] will terminate upon the earliest of:
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(i) the expiration of 90 days following such cessation, if your Service ceases on account of (1) your termination by the
Company other than a discharge for Cause, or (2) your voluntary termination other than for Total and Permanent Disability or
death;
(ii)
the expiration of 12 months following such cessation, if your Service ceases on account of your Total and
Permanent Disability or death;
(iii) the expiration of 12 months following your death, if your death occurs during the periods described in clauses (i) or
(ii) of this Section 3(b), as applicable; or
(iv)

the Expiration Date.

In the event of your death, the exercisable Options may be exercised by your executor, personal representative, or the person(s) to whom the
Options are transferred by will or the laws of descent and distribution.
(c) Misconduct. The Options will terminate in their entirety, regardless of whether the Options are then exercisable, immediately
upon your discharge from Service for Cause, or upon your commission of any of the following acts during the exercise period following your
termination of Service: (i) fraud on or misappropriation of any funds or property of the Company, or (ii) your breach of any provision of any
employment, non-disclosure, non-competition, non-solicitation, assignment of inventions, or other similar agreement executed by you for the
benefit of the Company, as determined by the Administrator, which determination will be conclusive.
(d) Change in Status. In the event that your Service is with a business, trade or entity that, after the Grant Date, ceases for any
reason to be part or an Affiliate of the Company, your Service will be deemed to have terminated for purposes of this Section 3 upon such
cessation if your Service does not continue uninterrupted immediately thereafter with the Company or an Affiliate of the Company.
4. Nontransferability of Options. These Options and, before exercise, the underlying Shares are nontransferable otherwise than by will or
the laws of descent and distribution and, during your lifetime, the Options may be exercised only by you or, during the period you are under a legal
disability, by your guardian or legal representative. Except as provided above, the Options and, before exercise, the underlying Shares may not be
assigned, transferred, pledged, hypothecated, subjected to any “put equivalent position,” “call equivalent position” (as each preceding term is
defined by Rule 16(a)-1 under the Securities Exchange Act of 1934), or short position, or disposed of in any way (whether by operation of law or
otherwise) and shall not be subject to execution, attachment or similar process.
5 . Nonqualified Nature of the Options. The Options are not intended to qualify as incentive stock options within the meaning of Code
section 422, and this Agreement shall be so construed. You hereby acknowledge that, upon exercise of the Options, you will recognize
compensation income in an amount equal to the excess of the then Fair Market Value of the Shares over the Exercise Price and must comply with
the provisions of Section 7 of this Agreement with respect to any tax withholding obligations that arise as a result of such exercise.
6.

Withholding of Taxes.

(a)
At the time the Options are exercised, in whole or in part, or at any time thereafter as requested by the Company, you hereby
authorize withholding from payroll or any other payment of any kind due to you and otherwise agree to make adequate provision for foreign, federal,
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state and local taxes required by law to be withheld, if any, which arise in connection with the Options. The Company may require you to make a
cash payment to cover any withholding tax obligation as a condition of exercise of the Options or issuance of share certificates representing
Shares.
(b) The Administrator may, in its sole discretion, permit you to satisfy, in whole or in part, any withholding tax obligation which may arise
in connection with the Options either by electing to have the Company withhold from the Shares to be issued upon exercise that number of
Shares, or by electing to deliver to the Company already-owned shares, in either case having a Fair Market Value not in excess of the amount
necessary to satisfy the statutory minimum withholding amount due.
7 . Adjustments. The Administrator may make various adjustments to your Options, including adjustments to the number and type of
securities subject to the Options and the Exercise Price, in accordance with the terms of the Plan. In the event of any transaction resulting in a
Change in Control of the Company, the outstanding Options will terminate upon the effective time of such Change in Control unless provision is
made in connection with the transaction for the continuation or assumption of such Options by, or for the substitution of the equivalent awards of,
the surviving or successor entity or a parent thereof. In the event of such termination, you will be permitted, immediately before the Change in
Control, to exercise or convert all portions of such Options that are then exercisable or which become exercisable upon or prior to the effective
time of the Change in Control.
8 . Non-Guarantee of Employment or Service Relationship. Nothing in the Plan or this Agreement will alter your at-will or other
employment status or other service relationship with the Company, nor be construed as a contract of employment or service relationship between
you and the Company, or as a contractual right for you to continue in the employ of, or in a service relationship with, the Company for any period
of time, or as a limitation of the right of the Company to discharge you at any time with or without Cause or notice and whether or not such
discharge results in the failure of any of the Options to become exercisable or any other adverse effect on your interests under the Plan.
9. No Rights as a Stockholder. You shall not have any of the rights of a stockholder with respect to the Shares until such Shares have
been issued to you upon the due exercise of the Options. No adjustment will be made for dividends or distributions or other rights for which the
record date is prior to the date such Shares are issued.
1 0 . The Company’s Rights. The existence of the Options shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company's capital structure or
its business, or any merger or consolidation of the Company, or any issue of bonds, debentures, preferred or other stocks with preference ahead of
or convertible into, or otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company, or any sale or
transfer of all or any part of the Company's assets or business, or any other corporate act or proceeding, whether of a similar character or
otherwise.
1 1 . Entire Agreement . This Agreement, together with the correlating Stock Option Notice and the Plan, contain the entire agreement
between you and the Company with respect to the Options. Any oral or written agreements, representations, warranties, written inducements, or
other communications made prior to the execution of this Agreement with respect to the Options shall be void and ineffective for all purposes.
12. Amendment. This Agreement may be amended from time to time by the Administrator in its discretion; provided, however, that this
Agreement may not be modified in a manner that would have a materially adverse effect on the Options or Shares as determined in the
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discretion of the Administrator, except as provided in the Plan or in a written document signed by you and the Company.
13. Conformity with Plan. This Agreement is intended to conform in all respects with, and is subject to all applicable provisions of, the
Plan. Any conflict between the terms of this Agreement and the Plan shall be resolved in accordance with the terms of the Plan. In the event of
any ambiguity in this Agreement or any matters as to which this Agreement is silent, the Plan shall govern. A copy of the Plan is available upon
request to the Administrator.
1 5 . Section 409A. This Agreement and the Options granted hereunder are intended to comply with, or otherwise be exempt from,
Section 409A of the Code. This Agreement and the Options shall be administered, interpreted and construed in a manner consistent with this
intent. Nothing in the Plan or this Agreement shall be construed as including any feature for the deferral of compensation other than the deferral of
recognition of income until the exercise of the Options. Should any provision of the Plan or this Agreement be found not to comply with, or
otherwise be exempt from, the provisions of Section 409A of the Code, it may be modified and given effect, in the sole discretion of the
Administrator and without requiring your consent, in such manner as the Administrator determines to be necessary or appropriate to comply with,
or to effectuate an exemption from, Section 409A of the Code. The foregoing, however, shall not be construed as a guarantee or warranty by the
Company of any particular tax effect to you.
1 6 . Electronic Delivery of Documents. By your signing the Notice, you (i) consent to the electronic delivery of this Agreement, all
information with respect to the Plan and the Options, and any reports of the Company provided generally to the Company’s stockholders;
(ii) acknowledge that you may receive from the Company a paper copy of any documents delivered electronically at no cost to you by contacting
the Company by telephone or in writing; (iii) further acknowledge that you may revoke your consent to the electronic delivery of documents at any
time by notifying the Company of such revoked consent by telephone, postal service or electronic mail; and (iv) further acknowledge that you
understand that you are not required to consent to electronic delivery of documents.
1 7 . No Future Entitlement. By execution of the Notice, you acknowledge and agree that: (i) the grant of these Options is a one-time
benefit which does not create any contractual or other right to receive future grants of stock options, or compensation in lieu of stock options, even
if stock options have been granted repeatedly in the past; (ii) all determinations with respect to any such future grants, including, but not limited to,
the times when stock options shall be granted or shall become exercisable, the maximum number of shares subject to each stock option, and the
purchase price, will be at the sole discretion of the Administrator; (iii) the value of these Options is an extraordinary item of compensation which is
outside the scope of your employment contract, if any; (iv) the value of these Options is not part of normal or expected compensation or salary for
any purpose, including, but not limited to, calculating any termination, severance, resignation, redundancy, end of service payments or similar
payments, or bonuses, long-service awards, pension or retirement benefits; (v) the vesting of these Options ceases upon termination of
employment with the Company or transfer of employment from the Company, or other cessation of eligibility for any reason, except as may
otherwise be explicitly provided in this Agreement; (vi) if the underlying Common Stock does not increase in value, these Options will have no
value, nor does the Company guarantee any future value; and (vii) no claim or entitlement to compensation or damages arises if these Options do
not increase in value and you irrevocably release the Company from any such claim that does arise.
1 8 . Personal Data. For the purpose of implementing, administering and managing these Options, you, by execution of the Notice,
consent to the collection, receipt, use, retention and transfer, in electronic or other form, of your personal data by and among the Company and its
third party vendors or any potential party to any Change in Control transaction or capital raising transaction involving the Company. You
understand that personal data (including but not limited to, name, home
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address, telephone number, employee number, employment status, social security number, tax identification number, date of birth, nationality, job
and payroll location, data for tax withholding purposes and shares awarded, cancelled, exercised, vested and unvested) may be transferred to third
parties assisting in the implementation, administration and management of these Options and the Plan and you expressly authorize such transfer
as well as the retention, use, and the subsequent transfer of the data by the recipient(s). You understand that these recipients may be located in
your country or elsewhere, and that the recipient’s country may have different data privacy laws and protections than your country. You understand
that data will be held only as long as is necessary to implement, administer and manage these Options. You understand that you may, at any
time, request a list with the names and addresses of any potential recipients of the personal data, view data, request additional information about
the storage and processing of data, require any necessary amendments to data or refuse or withdraw the consents herein, in any case without
cost, by contacting in writing the Company’s Secretary. You understand, however, that refusing or withdrawing your consent may affect your ability
to accept a stock option.
2 0 . Governing Law. The validity, construction and effect of this Agreement, and of any determinations or decisions made by the
Administrator relating to this Agreement, and the rights of any and all persons having or claiming to have any interest under this Agreement, shall
be determined exclusively in accordance with the laws of the State of Delaware, without regard to its provisions concerning the applicability of laws
of other jurisdictions. As a condition of this Agreement, you agree that you will not bring any action arising under, as a result of, pursuant to or
relating to, this Agreement in any court other than a federal or state court in the districts which include Dover, Delaware, and you hereby agree and
submit to the personal jurisdiction of any federal court located in the district which includes Dover, Delaware or any state court in the district which
includes Dover, Delaware. You further agree that you will not deny or attempt to defeat such personal jurisdiction or object to venue by motion or
other request for leave from any such court.
2 1 . Resolution of Disputes. Any dispute or disagreement which shall arise under, or as a result of, or pursuant to or relating to, this
Agreement shall be determined by the Administrator in good faith in its absolute and uncontrolled discretion, and any such determination or any
other determination by the Administrator under or pursuant to this Agreement and any interpretation by the Administrator of the terms of this
Agreement, will be final, binding and conclusive on all persons affected thereby. You agree that before you may bring any legal action arising
under, as a result of, pursuant to or relating to, this Agreement you will first exhaust your administrative remedies before the Administrator. You
further agree that in the event that the Administrator does not resolve any dispute or disagreement arising under, as a result of, pursuant to or
relating to, this Agreement to your satisfaction, no legal action may be commenced or maintained relating to this Agreement more than twenty-four
(24) months after the Administrator’s decision.
22.
Agreement.

Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this

{Glossary begins on next page}
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GLOSSARY
(a)

“Administrator” has the meaning set forth in the Plan.

(b)

“Affiliate” has the meaning set forth in the Plan.

(c)
“Cause” has the meaning ascribed to such term or words of similar import in your written employment or service contract
with the Company as in effect at the time at issue and, in the absence of such agreement or definition, means your (i) conviction of, or plea of nolo
contendere to, a felony or crime involving moral turpitude; (ii) fraud on or misappropriation of any funds or property of the Company, any affiliate,
customer or vendor; (iii) personal dishonesty, incompetence, willful misconduct, willful violation of any law, rule or regulation (other than minor
traffic violations or similar offenses) or breach of fiduciary duty which involves personal profit; (iv) willful misconduct in connection with your duties
or willful failure to perform your responsibilities in the best interests of the Company; (v) illegal use or distribution of drugs; (vi) violation of any
Company rule, regulation, procedure or policy; or (vii) breach of any provision of any employment, non-disclosure, non-competition, non-solicitation
or other similar agreement executed by you for the benefit of the Company, all as determined by the Administrator, which determination will be
conclusive.
(d)

“Change in Control” has the meaning set forth in the Plan.

(e)

“Code” means the Internal Revenue Code of 1986, as amended.

(f)
“Company” includes Opiant Pharmaceuticals, Inc. and its Subsidiaries, except where the context otherwise requires. For
purposes of determining whether a Change in Control has occurred, Company shall mean only Opiant Pharmaceuticals, Inc.
(g)

“Fair Market Value” has the meaning set forth in the Plan.

(h)
“Service” means your employment or other service relationship with the Company and its Affiliates. Your Service will be
considered to have ceased with the Company and its Affiliates if, immediately after a sale, merger or other corporate transaction, the trade,
business or entity with which you are employed or otherwise have a service relationship is not the Company or its successor or an Affiliate of the
Company or its successor.
(i)
(j)
of this Agreement.
(k)

“Shares” mean the shares of Common Stock underlying the Options.
“Stock Option Notice” means the written notice evidencing the award of the Options that correlates with and makes up a part
“Total and Permanent Disability” has the meaning set forth in the Plan.

(l) “You”; “Your”. “You” or “your” means the recipient of the award of Options as reflected on the Stock Option Notice. Whenever
the Agreement refers to “you” under circumstances where the provision should logically be construed, as determined by the Administrator, to apply
to your estate, personal representative, or beneficiary to whom the Options may be transferred by will or by the laws of descent and distribution,
the word “you” shall be deemed to include such person.
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Exhibit 10.7
EXERCISE FORM
Administrator of 2017 Long-Term Incentive Plan
c/o Office of the Corporate Secretary
Opiant Pharmaceuticals, Inc.
[ADDRESS OF THE COMPANY]
Gentlemen:
I hereby exercise the Options granted to me on ____________________, ____, by Opiant Pharmaceuticals, Inc. (the “Company”), subject
to all the terms and provisions of the applicable grant agreement and of the Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan (the
“Plan”), and notify you of my desire to purchase ____________ shares of Common Stock of the Company at a price of $___________ per share
pursuant to the exercise of said Options.
Total Amount Enclosed: $__________

Date:________________________

____________________________________
(Optionee)

Received by Opiant Pharmaceuticals, Inc. on
___________________________, ____

By: ________________________________

Exhibit 10.8
RESTRICTED STOCK AGREEMENT
UNDER THE
OPIANT PHARMACEUTICALS, INC.
2017 LONG-TERM INCENTIVE PLAN
GRANTEE:
NO. OF SHARES:

This Agreement (the “Agreement”) evidences the award of ____________ restricted shares (each, an “Award Share,” and collectively, the
“Award Shares”) of the Common Stock of Opiant Pharmaceuticals, Inc. , a Delaware corporation (the “Company”), granted to you,
_______________________, effective as of ____________ (the “Grant Date”), pursuant to the Opiant Pharmaceuticals, Inc. 2017 Long-Term
Incentive Plan (the “Plan”) and conditioned upon your agreement to the terms described below. All of the provisions of the Plan are expressly
incorporated into this Agreement.
1 . Terminology. Unless otherwise provided in this Agreement, capitalized words used herein are defined in the Glossary at the end of
this Agreement.
2.
(a)

Vesting.
[All of the Award Shares are nonvested and forfeitable as of the Grant Date.

(b)
So long as your Service with the Company is continuous from the Grant Date through the applicable date upon which vesting is
scheduled to occur, [
] % of the Award Shares will vest and become nonforfeitable on each anniversary of the Grant Date, such that 100% of
the Award Shares will be vested and nonforfeitable on the [
] anniversary of the Grant Date.
(c) One hundred percent of the Award Shares will become vested and nonforfeitable as of immediately before and contingent upon the
occurrence of a Change in Control, so long as your Service with the Company is continuous from the Grant Date, through the date of the Change
in Control.]
(d)
Unless otherwise determined by the Administrator, none of the Award Shares will become vested and nonforfeitable after your
Service with the Company ceases.
3.

Termination of Employment or Service.

(a) If your Service with the Company ceases for any reason, [except as otherwise specified in Section 2], all Award Shares that are not
then vested and nonforfeitable will be immediately forfeited by you and transferred to the Company upon such cessation for no consideration. Any
accrued dividends attributable to such forfeited Award Shares shall also be forfeited if and when the Award Shares are forfeited.
(b) You acknowledge and agree that upon the forfeiture of any unvested Award Shares in accordance with Section 3(a), (i) your right to
vote and to receive cash dividends on, and all other rights, title or interest in, to or with respect to, the forfeited Award Shares shall automatically,
without further act, terminate and (ii) the forfeited Award Shares shall be returned to the Company. You hereby irrevocably appoint (which
appointment is coupled with an interest) the Company as your agent and attorney-in-fact to
1

take any necessary or appropriate action to cause the forfeited Award Shares to be returned to the Company, including without limitation executing
and delivering stock powers and instruments of transfer, making endorsements and/or making, initiating or issuing instructions or entitlement
orders, all in your name and on your behalf. You hereby ratify and approve all acts done by the Company as such attorney-in-fact. Without limiting
the foregoing, you expressly acknowledge and agree that any transfer agent for the Common Stock of the Company is fully authorized and
protected in relying on, and shall incur no liability in acting on, any documents, instruments, endorsements, instructions, orders or communications
from the Company in connection with the forfeited Award Shares or the transfer thereof, and that any such transfer agent is a third party
beneficiary of this Agreement.
4.

Restrictions on Transfer.

(a) Until an Award Share becomes vested and nonforfeitable, it may not be sold, assigned, transferred, pledged, hypothecated
or disposed of in any way (whether by operation of law or otherwise), except by will or the laws of descent and distribution, and shall not be subject
to execution, attachment or similar process.
(b) Any attempt to dispose of any such Award Shares in contravention of the restrictions set forth in Section 4(a) shall be null and void
and without effect. The Company shall not be required to (i) transfer on its books any Award Shares that have been sold or transferred in
contravention of this Agreement or (ii) treat as the owner of Award Shares, or otherwise accord voting, dividend or liquidation rights to, any
transferee to whom Award Shares have been transferred in contravention of this Agreement.
5.

Stock Certificates.

(a) You are reflected as the owner of record of the Award Shares as of the Grant Date on the Company’s books. The Company or an
escrow agent appointed by the Administrator will hold in escrow the share certificates for safekeeping, or the Company may otherwise retain the
Award Shares in uncertificated book entry form, until the Award Shares become vested and nonforfeitable. Until the Award Shares become vested
and nonforfeitable, any share certificates representing such shares will include a legend to the effect that you may not sell, assign, transfer,
pledge, or hypothecate the Award Shares. All regular cash dividends on the Award Shares held by the Company will be paid directly to you on the
dividend payment date. As soon as practicable after vesting of an Award Share, the Company will continue to retain the Award Share in
uncertificated book entry form but remove the restrictions on transfer on its books with respect to that Award Share. Alternatively, upon your
request, the Company will deliver a share certificate to you or deliver a share electronically or in certificate form to your designated broker on your
behalf, for the vested Award Share.
(b)
You are not required to make any monetary payment (other than applicable tax withholding, if any) as a condition to receiving the
Award Shares, the consideration for which shall be past services actually rendered or, if none, future services to be rendered to the Company or
for its benefit. Notwithstanding the foregoing, if required by applicable state corporate law, you shall furnish consideration in the form of cash or
past services rendered to the Company or for its benefit having a value not less than the par value of the Award Shares.
6.

Tax Election and Tax Withholding.

(a)
You hereby agree to make adequate provision for foreign (non-United States), federal, state and local taxes and social
insurance contributions required by law to be withheld, if any, which arise in connection with the grant or vesting of the Award Shares. The
Company shall have the right to deduct from any compensation or any other payment of any kind due you (including withholding the issuance or
delivery of shares of Common Stock or redeeming Award Shares) the amount of any foreign (non-United
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States), federal, state or local taxes and social insurance contributions required by law to be withheld as a result of the grant or vesting of the
Award Shares in whole or in part; provided, however, that the value of the shares of Common Stock withheld may not exceed the statutory
minimum withholding amount required by law. In lieu of such deduction, the Company may require you to make a cash payment to the Company
equal to the amount required to be withheld. If you do not make such payment when requested, the Company may refuse to issue any stock
certificate under this Agreement or otherwise release for transfer any such shares until arrangements satisfactory to the Company for such
payment have been made.
(b) The Company may, in its sole discretion, permit you to satisfy, in whole or in part, any withholding tax obligation which may
arise in connection with the Award Shares either by electing to have the Company withhold from the shares to be released upon vesting that
number of shares, or by electing to deliver to the Company already-owned shares, in either case having a fair market value equal to no more than
the amount necessary to satisfy the statutory minimum withholding amount due.
(c)
You hereby acknowledge that you have been advised by the Company to seek independent tax advice from your own
advisors regarding the availability and advisability of making an election under Section 83(b) of the Internal Revenue Code of 1986, as amended,
and that any such election, if made, must be made within 30 days of the Grant Date. You expressly acknowledge that you are solely responsible
for filing any such Section 83(b) election with the appropriate governmental authorities, irrespective of the fact that such election is also delivered
to the Company. You may not rely on the Company or any of its officers, directors or employees for tax or legal advice regarding this award. You
acknowledge that you have sought tax and legal advice from your own advisors regarding this award or have voluntarily and knowingly foregone
such consultation.
7.

Adjustments for Corporate Transactions and Other Events.

( a ) Stock Dividend, Stock Split and Reverse Stock Split. Upon a stock dividend of, or stock split or reverse stock split
affecting, the Common Stock, the number of Award Shares and the number of such Award Shares that are nonvested and forfeitable shall, without
further action of the Administrator, be adjusted to reflect such event. The Administrator shall make adjustments, in its discretion, to address the
treatment of fractional shares with respect to the Award Shares as a result of the stock dividend, stock split or reverse stock split; provided that
such adjustments do not result in the issuance of fractional Award Shares. Adjustments under this Section 7 will be made by the Administrator,
whose determination regarding such adjustments will be final, binding and conclusive.
( b ) Binding Nature of Agreement . The terms and conditions of this Agreement shall apply with equal force to any additional
and/or substitute securities received by you in exchange for, or by virtue of your ownership of, the Award Shares, to the same extent as the Award
Shares with respect to which such additional and/or substitute securities are distributed, whether as a result of any spin-off, stock split-up, stock
dividend, stock distribution, other reclassification of the Common Stock of the Company, or similar event, except as otherwise determined by the
Administrator. If the Award Shares are converted into or exchanged for, or stockholders of the Company receive by reason of any distribution in
total or partial liquidation or pursuant to any merger of the Company or acquisition of its assets, securities of another entity, or other property
(including cash), then the rights of the Company under this Agreement shall inure to the benefit of the Company’s successor, and this Agreement
shall apply to the securities or other property (including cash) received upon such conversion, exchange or distribution in the same manner and to
the same extent as the Award Shares.
8 . Non-Guarantee of Employment or Service Relationship. Nothing in the Plan or this Agreement shall alter your at-will or other
employment status or other service relationship with the Company, nor be construed as a contract of employment or service relationship between
the Company and you, or as a contractual right of you to continue in the employ of, or in a service relationship with, the Company for any
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period of time, or as a limitation of the right of the Company to discharge you at any time with or without cause or notice and whether or not such
discharge results in the forfeiture of any Award Shares or any other adverse effect on your interests under the Plan.
9 . Rights as Stockholder. Except as otherwise provided in this Agreement with respect to the nonvested and forfeitable Award Shares
and the payment of dividends thereon, you will possess all incidents of ownership of the Award Shares, including the right to vote the Award
Shares and receive dividends and/or other distributions declared on the Award Shares.
1 0 . The Company’s Rights. The existence of the Award Shares shall not affect in any way the right or power of the Company or its
stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or
its business, or any merger or consolidation of the Company, or any issue of bonds, debentures, preferred or other stocks with preference ahead of
or convertible into, or otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company, or any sale or
transfer of all or any part of the Company's assets or business, or any other corporate act or proceeding, whether of a similar character or
otherwise.
11. Notices. All notices and other communications made or given pursuant to this Agreement shall be in writing and shall be sufficiently
made or given if hand delivered or mailed by certified mail, addressed to you at the address contained in the records of the Company, or
addressed to the Administrator, care of the Company for the attention of its Corporate Secretary at its principal executive office or, if the receiving
party consents in advance, transmitted and received via telecopy or via such other electronic transmission mechanism as may be available to the
parties.
1 2 . Entire Agreement . This Agreement contains the entire agreement between the parties with respect to the Award Shares granted
hereunder. Any oral or written agreements, representations, warranties, written inducements, or other communications made prior to the execution
of this Agreement with respect to the Award Shares granted hereunder shall be void and ineffective for all purposes.
13. Amendment. This Agreement may be amended from time to time by the Administrator in its discretion; provided, however, that this
Agreement may not be modified in a manner that would have a materially adverse effect on your rights with respect to the Award Shares as
determined in the discretion of the Administrator, except as provided in the Plan or in a written document signed by each of the parties hereto.
14. Conformity with Plan. This Agreement is intended to conform in all respects with, and is subject to all applicable provisions of, the
Plan. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan. In the event of any
ambiguity in this Agreement or any matters as to which this Agreement is silent, the Plan shall govern. A copy of the Plan is available upon
request to the Administrator.
1 5 . Governing Law. The validity, construction and effect of this Agreement, and of any determinations or decisions made by the
Administrator relating to this Agreement, and the rights of any and all per-sons having or claiming to have any interest under this Agreement, shall
be determined exclusively in accordance with the laws of the State of Delaware, without regard to its provisions concerning the applicability of laws
of other jurisdictions. As a condition of this Agreement, you agree that you will not bring any action arising under, as a result of, pursuant to or
relating to, this Agreement in any court other than a federal or state court in the districts which include Dover, Delaware, and you hereby agree and
submit to the personal jurisdiction of any federal court located in the district which includes Dover, Delaware or any state court in the district which
includes Delaware. You further agree that you will not deny or attempt to defeat such personal jurisdiction or object to venue by motion or other
request for leave from any such court.
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1 6 . Resolution of Disputes. Any dispute or disagreement which shall arise under, or as a result of, or pursuant to or relating to, this
Agreement shall be determined by the Administrator in good faith in its absolute and uncontrolled discretion, and any such determination or any
other determination by the Administrator under or pursuant to this Agreement and any interpretation by the Administrator of the terms of this
Agreement, will be final, binding and conclusive on all persons affected thereby. You agree that be-fore you may bring any legal action arising
under, as a result of, pursuant to or relating to, this Agreement you will first exhaust your administrative remedies before the Administrator. You
further agree that in the event that the Administrator does not resolve any dispute or disagreement arising under, as a result of, pursuant to or
relating to, this Agreement to your satisfaction, no legal action may be commenced or maintained relating to this Agreement more than twenty-four
(24) months after the Administrator’s decision.
17.
Agreement.

Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this

18. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.
19. Electronic Delivery of Documents. By your signing this Agreement, you (i) consent to the electronic delivery of this Agreement, all
information with respect to the Plan and the Award Shares and any reports of the Company provided generally to the Company’s stockholders;
(ii) acknowledge that you may receive from the Company a paper copy of any documents delivered electronically at no cost to you by contacting
the Company by telephone or in writing; (iii) further acknowledge that you may revoke your consent to the electronic delivery of documents at any
time by notifying the Company of such revoked consent by telephone, postal service or electronic mail; and (iv) further acknowledge that you
understand that you are not required to consent to electronic delivery of documents.
2 0 . No Future Entitlement. By your signing this Agreement, you acknowledge and agree that: (i) the grant of these Award Shares is a
one-time benefit which does not create any contractual or other right to receive future grants of stock, or compensation in lieu of stock grants,
even if stock grants have been granted repeatedly in the past; (ii) all determinations with respect to any such future grants, including, but not
limited to, the times when stock grants shall be granted, the maximum number of shares subject to each stock grant, and the times or conditions
under which restrictions on such stock grants shall lapse, will be at the sole discretion of the Administrator; (iii) the value of this stock grant is an
extraordinary item of compensation which is outside the scope of your employment contract, if any; (iv) the value of this stock grant is not part of
normal or expected compensation or salary for any purpose, including, but not limited to, calculating any termination, severance, resignation,
redundancy, end of service payments or similar payments, or bonuses, long-service awards, pension or retirement benefits; (v) the vesting of
these Award Shares ceases upon termination of employment with the Company or transfer of employment from the Company, or other cessation
of eligibility for any reason, except as may otherwise be explicitly provided in this Agreement; (vi) the Company does not guarantee any future
value of these Award Shares; and (vii) no claim or entitlement to compensation or damages arises if these Award Shares do not increase in value
and you irrevocably release the Company from any such claim that does arise.
2 1 . Personal Data. For purposes of the implementation, administration and management of the stock grant or the effectuation of any
acquisition, equity or debt financing, joint venture, merger, reorganization, consolidation, recapitalization, business combination, liquidation,
dissolution, share exchange, sale of stock, sale of material assets or other similar corporate transaction involving the Company (a “Corporate
Transaction”), you consent, by execution of this Agreement, to the collection, receipt, use, retention and transfer, in electronic or other form, of
your personal data by and among the Company and its third party vendors or any potential party to a potential Corporate Transaction. You
understand that personal data (including but not limited to, name, home address, telephone number, employee number, employment status, social
security number, tax identification number, date of birth, nationality, job and payroll location,
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data for tax withholding purposes and shares awarded, cancelled, vested and unvested) may be transferred to third parties assisting in the
implementation, administration and management of the stock grant or the effectuation of a Corporate Transaction and you expressly authorize
such transfer as well as the retention, use, and the subsequent transfer of the data by the recipient(s). You understand that these recipients may
be located in your country or elsewhere, and that the recipient’s country may have different data privacy laws and protections than your country.
You understand that data will be held only as long as is necessary to implement, administer and manage the stock grant or effect a Corporate
Transaction. You understand that you may, at any time, request a list with the names and addresses of any potential recipients of the personal
data, view data, request additional information about the storage and processing of data, require any necessary amendments to data or refuse or
withdraw the consents herein, in any case without cost, by contacting in writing the Company’s Secretary. You understand, however, that refusing
or withdrawing your consent may affect your ability to accept a stock grant.
22. Consideration for Award Shares. To ensure compliance with applicable state corporate law, the Company may require you to furnish
consideration in the form of cash or cash equivalents equal to the par value of the Award Shares and you hereby authorize the Company to
withhold such amount from remuneration otherwise due you from the Company.
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GLOSSARY
(a) “Administrator” means the Board of Directors of Opiant Pharmaceuticals, Inc. or such committee or committees appointed
by the Board to administer the Plan.
(b) “Affiliate” means any entity, whether now or hereafter existing, which controls, is controlled by, or is under common control
with Opiant Pharmaceuticals, Inc. (including but not limited to joint ventures, limited liability companies and partnerships). For this purpose,
“control” means ownership of 50% or more of the total combined voting power or value of all classes of stock or interests of the entity.
(b)

“Cause” has the meaning ascribed to such term in the Plan.

(c)

“Common Stock” means the common stock, US$0.001 par value per share, of Opiant Pharmaceuticals, Inc. .

(d)
“Company” means Opiant Pharmaceuticals, Inc. and its Subsidiaries, except where the context otherwise requires. For
purposes of determining whether a Change in Control has occurred, Company shall mean only Opiant Pharmaceuticals, Inc.
(e)
“Service” means your employment or other service relationship with the Company and its Affiliates. Your Service will be
considered to have ceased with the Company and its Affiliates if, immediately after a sale, merger or other corporate transaction, the trade,
business or entity with which you are employed or otherwise have a service relationship is not Opiant Pharmaceuticals, Inc. or its successor, or an
Affiliate of Opiant Pharmaceuticals, Inc. or its successor.
(f) “You”; “Your”. You means the recipient of the Award Shares as reflected in the first paragraph of this Agreement. Whenever
the word “you” or “your” is used in any provision of this Agreement under circumstances where the provision should logically be construed, as
determined by the Administrator, to apply to the estate, personal representative, or beneficiary to whom the Award Shares may be transferred by
will or by the laws of descent and distribution, the words “you” and “your” shall be deemed to include such person.
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer.

Opiant Pharmaceuticals, Inc.

By:

Date:

The undersigned hereby acknowledges that he/she has carefully read this Agreement and agrees to be bound by all of the provisions set forth
herein. The undersigned also consents to electronic delivery of all notices or other information with respect to the Award Shares or the Company.
WITNESS:

GRANTEE

Date:
Enclosure: Prospectus for the Opiant Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan

{This Stock Power should be signed in blank and deposited with the Company if share certificates are issued and/or delivered to the
Grantee for Award Shares that are nonvested and forfeitable.}
STOCK POWER

FOR VALUE RECEIVED, the undersigned, ________________, hereby sells, assigns and transfers unto Opiant Pharmaceuticals, Inc. , a
Delaware corporation (the “Company”), or its successor, ______________ shares of common stock, par value $.___ per share, of the Company
standing in my name on the books of the Company, represented by Certificate No. ____________, or an appropriate book entry notation, and
hereby irrevocably constitutes and appoints ______________________________________________________ as my attorney-in-fact to transfer the
said stock on the books of the Company with full power of substitution in the premises.

WITNESS:
___________________________

____________________________________
Dated: ______________________________
IMPORTANT FEDERAL TAX INFORMATION
INSTRUCTIONS REGARDING SECTION 83(b) ELECTIONS

1.

The 83(b) Election is irrevocable. The 83(b) Election is a voluntary election that is available to you. It is your decision whether to file
an 83(b) Election.

2.

If you choose to make an 83(b) Election, the 83(b) Election Form must be filed with the Internal Revenue Service within 30 days of the
Grant Date; no exceptions to this deadline are made. You should send the election to the internal revenue service center located at
the address to which you send your federal income tax return (IRS form 1040) based on your place of residence. The election should
be sent via certified mail with return receipt requested or a delivery service that provides proof of delivery.

3.

You must deliver a copy of the 83(b) Election Form to the Corporate Secretary or other designated officer of the Company as soon as
practicable after you receive proof that the original was received by the Internal Revenue Service. Irrespective of the fact that a copy
of your 83(b) Election Form is to be delivered to the Company, you remain solely responsible for properly filing the original with the
Internal Revenue Service.

4.

In addition to making the filing under Item 2 above, you must attach a copy of your 83(b) Election Form to your federal tax return for
the taxable year that includes the Grant Date. Applicable state law also may require you to attach a copy of the 83(b) Election Form to
any state income tax returns that you file for that taxable year.

5.

If you make an 83(b) Election and later forfeit the Award Shares, you will not be entitled to a refund of the taxes paid with respect to
the gross income you recognized under the 83(b) Election.

6.

You must consult your personal tax advisor before making an 83(b) Election. You may not rely on this information, the Company, or
any of the Company’s officers, directors, or employees for tax or legal advice regarding the Award Shares or the 83(b) Election. The
election form attached to these instructions is intended as a sample only. It must be tailored to your circumstances and may not be
relied upon without consultation with a personal tax advisor.
SECTION 83(b) ELECTION FORM
Election Pursuant to Section 83(b) of the Internal Revenue Code to
Include Property in Gross Income in Year of Transfer

The undersigned hereby makes an election pursuant to Section 83(b) of the Internal Revenue Code with respect to the property described
below and supplies the following information in accordance with the regulations promulgated thereunder:
1.

The name, address, and taxpayer identification number of the undersigned are:

______________________________
______________________________
______________________________
___-__-____
2. The property with respect to which the election is made is _____________________ shares of Common Stock, par value $____ per
share, of Opiant Pharmaceuticals, Inc. , a Delaware corporation (the “Company”).
3.
The date on which the property was transferred was ________________, the date on which the taxpayer received the property
pursuant to a grant of restricted stock.
4.

The taxable year to which this election relates is calendar year 20__.

5. The property is subject to restrictions in that the property is not transferable and is subject to a substantial risk of forfeiture until the
taxpayer vests in the property. The taxpayer will vest in ____ percent of the shares of Common Stock on __________, 20__, in an additional ___
percent of the shares on __________, 20__, and in the remaining ___ percent of the shares on __________, 20__, provided the taxpayer is in the
employ of the Company on such dates.
6. The fair market value at the time of transfer (determined without regard to any restrictions other than restrictions which by their terms
will never lapse) of the property with respect to which this election is being made is $________________ per share; with a cumulative fair market
value of $______________.
7. The taxpayer did not pay any amount for the property transferred. [If award included a purchase price, insert the following in lieu
of the preceding sentence: The amount paid by the taxpayer for the property with respect to which this election is being made was
$________________ per share; with a cumulative fair market value of $______________.]
8. A copy of this statement was furnished to the Corporate Secretary or other designated officer of the Company. The taxpayer rendered
the services to _________________________________ in connection with the transfer of the property with respect to which this election is being
made.
9. This election is made to the same effect, and with the same limitations, for purposes of any applicable state statute corresponding to
Section 83(b) of the Internal Revenue Code.
The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner of Internal
Revenue.
Signed: _________________________________________________
Date:

__________________________

Letter for filing §83(b) Election Form

[Date]

CERTIFIED MAIL
RETURN RECEIPT REQUESTED
***Please insert the IRS Service Center where you file your federal income tax return below.***
Internal Revenue Service Center

Re:

83(b) Election of [Name]
Social Security Number:

_______________________

Dear Sir/Madam:
Enclosed is an election under §83(b) of the Internal Revenue Code of 1986, as amended, with respect to certain shares of stock of Opiant
Pharmaceuticals, Inc. that were transferred to me on ___________________, 20__.
Please file this election.
Sincerely,

_________________________________
[Name]
cc: Corporate Secretary of _________________________
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EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER,
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES–OXLEY ACT OF 2002
I, Dr. Roger Crystal, Chief Executive Officer of Opiant Pharmaceuticals, Inc., certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Opiant Pharmaceuticals, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: December 4, 2017
By:
/s/ Dr. Roger Crystal
Dr. Roger Crystal
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER,
PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES–OXLEY ACT OF 2002
I, David O'Toole, Chief Financial Officer of Opiant Pharmaceuticals, Inc., certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of Opiant Pharmaceuticals, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:
a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date: December 4, 2017
By:
/s/ David O'Toole
David O'Toole
Chief Financial Officer
(Principal Financial and Accounting Officer)

EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Opiant Pharmaceuticals, Inc. (the “Company”) for the period ended October 31, 2016, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), Dr. Roger Crystal, as Chief Executive Officer of the Company, hereby certifies,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date: December 4, 2017
By:
/s/ Dr. Roger Crystal
Dr. Roger Crystal
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Opiant Pharmaceuticals, Inc. (the “Company”) for the period ended October 31, 2016, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), David O'Toole, as Chief Financial Officer of the Company, hereby certifies,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
Date: December 4, 2017
By:
/s/ David O'Toole
David O'Toole
Chief Financial Officer
(Principal Financial and Accounting Officer)

