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Item 5.02    Departure of Directors or Certain Officers, Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers
 

Pursuant to an Employment Agreement dated March 18, 2007, Robert B. Jones has been appointed as our Senior Vice President and Chief Operating
Officer. Mr. Jones’ employment will commence April 7, 2008.
 

From May, 2003 to March, 2008 Mr. Jones served first as Vice President, Finance and then as Vice President, Strategy and Business Analysis of
Adolor Corporation, a biopharmaceutical company. From November, 2000 to May, 2003 he served first as Vice President, Finance and then as Chief
Operating Officer of Opt-E-Scrip, Inc., a privately held personalized medicine company where Mr. Jones was responsible for all commercialization activities.
Prior to that, Mr. Jones was Vice President, Sales and Marketing for Purepac Pharmaceutical Company. Prior to his experience with Purepac, Mr. Jones was
Vice President, Marketing and Business Development for Endeavor Pharmaceuticals, Inc. and during the course of nine years with Burroughs Wellcome
Company he held several roles of increasing responsibility in the finance and marketing departments. Mr. Jones received his M.B.A. from the University of
North Carolina and a B.S. from Cornell University. Mr. Jones is 49 years of age.
 

The Employment Agreement provides that Mr. Jones will serve as our Senior Vice President and Chief Operating Officer commencing April 7, 2008
for a term expiring December 31, 2009. The term of the Employment Agreement provides for automatic one (1) year renewals in the absence of written notice
to the contrary from us or Mr. Jones at least ninety (90) days prior to the expiration of the initial term or any subsequent renewal period. Mr. Jones’ base
salary under the Employment Agreement is $290,000. Pursuant to the Employment Agreement Mr. Jones is eligible for annual bonuses of up to thirty percent
(30%) of his base salary on the achievement of such targets, conditions, or parameters as may be set from time to time by the Board of Directors or the
Compensation Committee of the Board of Directors. The Employment Agreement provides for our grant to Mr. Jones of stock options exercisable for up to
30,000 shares of Common Stock and for the grant of a Restricted Stock Unit Award providing for our issuance of up to 50,000 shares of Common Stock.
Each of the stock options and Restricted Stock Units vest in equal monthly increments commencing May 31, 2008 and will be fully vested at December 31,
2009. The Employment Agreement contains standard termination provisions, including upon death, disability, for Cause, for Good Reason and without Cause.
The Employment Agreement restricts Mr. Jones from disclosing, disseminating or using for his personal benefit or for the benefit of others, confidential or
proprietary information (as defined in the Employment Agreement) and, provided we have not breached the terms of the Employment Agreement, from
competing with us at any time prior to one year after the termination of his employment with us.



 
Item 8.01    Other Events.

On March 24, 2008 we issued a press release announcing the appointment of Robert B. Jones as Senior Vice President and Chief Operating Officer.
A copy of the press release is furnished as Exhibit 99.1.

Item 9.01    Financial Statements and Exhibits.

Exhibit  
Number Description
  
10.1 Employment Agreement dated March 18, 2008 between Acura Pharmaceuticals, Inc. and Robert Jones.
  
99.1 Press Release dated March 24, 2008 Announcing Appointment of Mr. Robert Jones as Senior Vice President and Chief

Operating Officer.
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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.
 
   
 ACURA PHARMACEUTICALS, INC.
 
 

 
 

 
 

 By:  /s/ Peter A. Clemens
 

Peter A. Clemens
 Senior Vice President & Chief Financial Officer
Date: March 24, 2008
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EXECUTIVE EMPLOYMENT AGREEMENT
 

EXECUTIVE EMPLOYMENT AGREEMENT (the "Agreement") made as of the 18th day of March, 2008 by and between ACURA
PHARMACEUTICALS, INC., a New York corporation (the "Corporation"), with administrative offices at 616 N. North Court, Suite 120, Palatine, IL
60067 and ROBERT JONES, residing at 20 Beekman Terrace, Summit, NJ 07901(the "Employee").

 
W I T N E S S E T H

 
WHEREAS, the Corporation desires to employ the Employee to engage in such activities and to render such services as are required under

the terms and conditions hereof and the Board of Directors has authorized and approved the execution of this Agreement; and
 
WHEREAS, the Employee desires to be employed by the Corporation under the terms and conditions hereinafter provided.
 
NOW, THEREFORE, in consideration of the mutual covenants and undertakings herein contained, the parties agree as follows:
 

1.  Employment, Duties and Acceptance.
 
1.1 Services. Commencing on April 7, 2008 (the “Commencement Date”) the Corporation shall employ the Employee for the Term

(as hereinafter defined in Section 2 hereof), to render exclusive and full-time paid services to the business and affairs of the Corporation as the Senior Vice
President and Chief Operating Officer of the Corporation, subject to the direction of the Corporation's Chief Executive Officer ("CEO") and the Board of
Directors of the Corporation, and, in connection therewith, commencing on the Commencement Date the Employee shall have all the duties and
responsibilities customarily rendered by a Senior Vice President and Chief Operating Officer, and as may be further reasonably and customarily directed or
requested to be performed by the CEO, to whom the Employee shall report, or the Board of Directors, and to use his commercially reasonable best efforts,
skill and abilities to promote the interests of the Corporation and its subsidiaries. The Employee shall perform the services as Senior Vice President and Chief
Operating Officer at his home office as well as by traveling to the Corporation's Culver, Indiana facility and Palatine, Illinois offices and such other locations
as shall be designated by the CEO or the Board of Directors from time to time, including, without limitation, the locations of contract research organizations,
clinical trial sites, and such other locations as shall be required for meetings or presentations with prospective investors, counsel, prospective partners and
other locations as the CEO or the Board of Directors shall determine to be in the best business interests of the Corporation.
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1.2  Acceptance. The Employee hereby accepts such employment and agrees to render the services described in Section 1.1 hereof.
 

2. Term of Employment. The term of the Employee’s employment under this Agreement shall commence on the Commencement Date of this
Agreement and shall expire on December 31, 2009 (the “Initial Term”), unless sooner terminated pursuant to Section 7 of this Agreement; provided,
however, that the term of the Employee’s employment hereunder shall automatically be extended for successive one (1) year periods (each, a “Renewal
Period” and together with the Initial Term, the “Term”) unless either the Corporation or the Employee provides written notice of non-renewal of the
Employee’s employment with the Corporation ninety (90) days prior to the expiration of the Initial Term or any Renewal Period. The expiration of the Initial
Term or any Renewal Period pursuant to the Corporation’s provision of a written notice of non-renewal as provided in this Section 2 shall not be deemed a
termination of Employee’s employment.
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3. Compensation. In consideration of the services to be rendered by the Employee pursuant to this Agreement, the Employee shall receive

from the Corporation the following compensation:
 

(a) Base Salary. The Corporation shall pay the Employee an aggregate base salary at the initial annual rate of $290,000 (the "Base
Salary"), commencing on the Commencement Date and payable in equal bi-weekly installments, less such deductions or amounts to be withheld as shall be
required by applicable laws and regulations. The Employee’s Base Salary shall be reviewed at least annually and be subject to increase by the Board of
Directors of the Corporation, in its sole and absolute discretion.

 
(b) Annual Bonus. During the Term, the Employee will be eligible to receive from the Corporation an annual bonus (the “Bonus”) in the

amount of up to thirty percent (30%) of the Employee’s then current annual Base Salary during the fiscal year (or portion thereof) for which the Bonus may
be awarded. The Bonus will be based upon the achievement of such targets, conditions or parameters (the “Bonus Criteria”) as will be agreed upon by the
Employee and the Board of Directors or the Compensation Committee of the Board of Directors of the Corporation within (i) sixty (60) days of the date of
this Agreement, in the case of the first fiscal year of the Initial Term, and (ii) sixty (60) days of (before or after) the beginning of each fiscal year thereafter.
The Bonus shall be paid at the same time as the bonuses are paid to other executive officers, but in any event within seventy five (75) days following the end
of the Corporation’s fiscal year.
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4. Expenses.
 

The Corporation shall pay or reimburse the Employee for all reasonable expenses which are in accordance with the Corporation’s expense
policy in force from time to time and which are actually incurred or paid by the Employee during the Term in the performance of his services under this
Agreement, upon presentation of expense statements or vouchers or such other supporting information as the Corporation may reasonably require. Such
expenses shall include, but not be limited to, business travel, travel to corporate facilities and related temporary living expenses, meals and lodging, and
business entertainment. Such expenses shall also include fees and expenses associated with membership in various business and civic associations, approved
in advance by the Compensation Committee of the Board of Directors of the Corporation, in which the Employee’s participation is in the Corporation’s best
interest.

 
5. Additional Benefits.
 

(a) In General. In addition to the compensation and expenses to be paid under Sections 3 and 4 hereof, the Employee will be entitled
to such rights and benefits for which he may be eligible under any insurance, profit-making, incentive, bonus, stock option, stock grant or pension or
retirement plan of the Corporation as the Board of Directors shall adopt from time to time in its sole and absolute discretion for the benefit of senior
executives or employees generally of the Corporation.

 
(b) Stock Options. (i) Upon the Commencement Date, the Employee shall be granted stock options to purchase 30,000 shares of the

Corporation’s common stock, $.01 par value per share (the "Employment Date Option") at an exercise price per share equal to the last sale price of the
Corporation’s common stock on the trading day immediately preceding the Commencement Date, as reported by the NASDAQ Capital Market. The
Employment Date Option shall vest and be exercisable at the rate of 1,500 shares on the last day of each calendar month beginning May 31, 2008. The
Employment Date Option shall have a ten (10) year term, subject to earlier termination as set forth in Section 7 upon the termination of the Employee’s
employment with the Corporation and shall be evidenced by the Stock Option Agreement substantially in the form of Exhibit A hereto. The Employee and the
Corporation agree that the Employment Date Option is issued pursuant to the Corporation’s 1998 Stock Option Plan, as amended. The Corporation shall use
commercially reasonable best efforts to maintain the effectiveness of its Registration Statement on Form S-8 relating to the 1998 Stock Option Plan as filed
with the Securities and Exchange Commission.
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(ii) The Employee will also be eligible in the future to receive option grants based on performance or on achievement milestones as

determined by the Board of Directors or the Compensation Committee.
 
(iii) The Employment Date Option and any other stock option granted to the Employee by the Corporation during the Term are

referred to herein collectively as the “Options”.
 
(c) Restricted Stock Units. (i) Upon the Commencement Date, the Corporation shall grant to the Employee a Restricted Stock Unit Award

Agreement in the form of Exhibit B hereto which, subject to its terms and the terms of the Corporation’s 2005 Restricted Stock Unit Award Plan, provides for
the Corporation’s issuance of up to Fifty Thousand (50,000) shares of the Corporation’s common stock, $.01 par value per share (the “Employment
Date Restricted Stock Units”). The Employment Date Restricted Stock Units shall vest at the rate of 2,500 restricted stock units on the last day of each
calendar month commencing May 31, 2008. Notwithstanding anything to the contrary contained in this Employment Agreement, the grant, vesting and
distribution relating to the Employment Date Restricted Stock Units will be governed solely by Corporation’s 2005 Restricted Stock Unit Award Plan and the
Restricted Stock Unit Award Agreement attached as Exhibit B hereto between the Corporation and the Employee. The Corporation shall use commercially
reasonable best efforts to maintain the effectiveness of the Registration Statement on Form S-8 relating to the 2005 Restricted Stock Unit Award Plan as filed
with the Securities and Exchange Commission.
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(ii) The Employment Date Restricted Stock Units and any other restricted stock units granted to the Employee by the

Corporation during the Term are referred to herein collectively as the “Restricted Stock Units”. 
 

6. Vacation. The Employee shall be entitled to four (4) weeks of vacation during each year of the Term, to be taken at a time or times mutually
agreed upon by the Employee and the Corporation; provided, however, that not more than one (1) week of such vacation period may be carried over to the
year immediately following the year in which such vacation was to be taken, unless otherwise required by applicable law.

 
7. Termination.
 

7.1  Death. If during the Term the Employee shall die, the Employee’s employment under this Agreement shall terminate as of the
date of the Employee's death. Upon such termination under this Section 7.1 the Corporation shall pay to or for the benefit of the Employee to such person or
persons as the Employee shall designate by notice to the Corporation from time to time or, in the absence of such designation, the Employee’s spouse (the
“Employee’s Designees”), in a lump sum in cash within thirty (30) days from the date of the Employee's death (a) the accrued but unpaid portion of the Base
Salary payable hereunder, and (b) any accrued and unpaid vacation. Additionally, notwithstanding any language to the contrary contained in any option
agreements with the Employee, the Employee's Designees shall be entitled to exercise the Employee’s vested option shares during the twelve (12) months
following the date of termination under this Section 7.1. At the expiration of such twelve (12) month period, the Options shall terminate.
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7.2  Disability. In the event of the Employee’s "mental or physical disability" (as defined herein) which continues for (i) a period of

longer than sixty (60) consecutive days, or (ii) such periods aggregating one hundred twenty (120) days during any 365 consecutive days, such that the
Employee is, despite reasonable accommodation, unable to substantively perform the essential functions of his position for said periods, the determination of
which shall be confirmed by the Board of Directors in the manner hereinafter provided, this Agreement shall terminate upon thirty (30) days' prior written
notice to the Employee from the Corporation (the "Disability Termination Date"). The Corporation shall continue to pay to the Employee during the period
of his mental or physical disability the Base Salary provided in Section 3 of this Agreement as well as provide the benefits described herein; provided,
however, that the Base Salary shall be reduced by any disability insurance payments paid to the Employee by a policy paid for by the Corporation. On the
Disability Termination Date, (a) the Employee’s Base Salary shall cease, and (b) the Corporation shall pay to the Employee, in a lump sum in cash, any
accrued and unpaid vacation. Additionally, notwithstanding any language to the contrary contained in any option agreements with the Employee, the
Employee's Designees shall be entitled to exercise his vested option shares for twelve (12) months following the date of termination under this Section 7.2. At
the expiration of such twelve (12) month period, the Options shall terminate.
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As used herein, the term "mentally or physically disabled" shall have the meaning ascribed thereto in the Corporation’s disability

insurance policy then in force and effect for the Employee or, if no such disability policy then exists, it shall mean the inability of the Employee, by reason of
physical or mental injury, illness or other similar cause to perform the essential functions of his duties and responsibilities in connection with the conduct of
the business and affairs of the Corporation as determined by a reputable physician of the Corporation’s selection. The Employee hereby consents to, and
agrees to make himself available for, such examination.

 
7.3  Termination For Cause. The Corporation may at any time during the Term, by written notice, and after affording the Employee

the opportunity to be heard in person by the Board of Directors, terminate this Agreement and discharge the Employee for "Cause", whereupon the
Corporation's obligation to pay compensation or any other amounts payable hereunder to or for the benefit of the Employee shall terminate on the date of
such discharge except for accrued and unpaid Base Salary and expenses to the date of discharge. For purposes of this Agreement, the term "Cause" shall
mean: (i) any act of the Employee’s constituting willful misconduct which is materially detrimental to the Corporation’s best interests, including
misappropriation of, or intentional damage to, the funds, property or business of the Corporation; (ii) conviction of a felony or of a crime involving moral
turpitude or conviction of any crime involving dishonesty or fraud with respect to the Corporation or any of its affiliates; (iii) material failure of the Employee
to perform his duties in accordance with this Agreement after written notice to the Employee by the Board of Directors specifying such failure and giving the
Employee fourteen (14) days to correct the defects in performance; or (iv) breach by the Employee of any material provision hereof which, if capable of
remedy, remains unremedied for more than fourteen (14) days after written notice. In the event the Employee is terminated by the Corporation for Cause or if
the Employee resigns other than for Good Reason (as defined in Section 7.5), the Employee shall be entitled to exercise (i) the vested portion of the Options
within forty (40) days of such termination or resignation. At the expiration of such ninety (90) day exercise period, the unexercised Options shall terminate.
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7.4  Termination Without Cause. The Corporation may terminate the Employee's employment with the Corporation at any time

"without Cause", upon thirty (30) days' written notice to the Employee. A termination "without Cause" shall mean a termination of the Employee's
employment other than due to death, disability or for Cause as provided in Sections 7.1, 7.2, and 7.3, respectively.

 
7.5 Termination By the Employee For Good Reason. The Employee may terminate his employment for "Good Reason", upon thirty

(30) days' written notice to Corporation. "Good Reason" shall mean a termination of employment by the Employee following, without the Employee's
express prior written consent: (i) any material diminution in the Employee's duties, status, offices, reporting requirements, or job title, except in connection
with termination of the Employee's employment for Cause as provided in Section 7.3 or death or disability as provided in Sections 7.1 and 7.2; (ii) the failure
of the Corporation timely to pay the Employee's salary, bonus or benefits due the Employee or any material breach by the Corporation of this Agreement, in
each case within ten (10) days of the Corporation's receipt of written notice from the Employee to that effect, which remains uncured at the end of such ten
(10) day period; (iii) any change in the Corporation's pay plan or employment agreement with the Employee that results in a material diminution of the
Employee's annual Base Salary or eligible Bonus amounts; (iv) notice by the Corporation to not renew this Agreement pursuant to Section 2, or (v) the failure
of the Corporation to obtain an agreement from any successor to the Corporation to assume and agree to perform this Agreement.
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7.6  Payment, Benefits and Stock Options Upon Termination Without Cause Or For Good Reason. 

(a) Cash Payments and Severance. In the event of a termination by the Corporation of the Employee's employment with the
Corporation without Cause or a termination by the Employee of his employment with the Corporation for Good Reason, during the Term, the Corporation
shall pay to the Employee,

(i) each of the following amounts:

 (x) the Employee’s accrued and unpaid Base Salary through and including the date of termination;

 (y) the Employee’s then accrued and unused vacation through and including the date of termination; and

 (z) the Employee’s then accrued and unpaid Bonus for such year, calculated by pro-rating the annual Bonus, which would have been
payable to the Employee but for his termination and assuming full achievement of the Bonus Criteria for such year, based on the
number of days that the Employee remained in the employ of the Corporation during the year for which the Bonus is due;

The payments provided in subsections (x), (y) and (z) above, shall be paid in a single lump sum in cash within thirty (30) days after the date of
termination; and

(ii) one (1) year of the Employee's Base Salary in effect immediately prior to the date of termination (”Severance Pay”). The amount
of such Severance Pay together with the payment under 7.6(a)(i)(z) that does not exceed the Applicable Limit, shall be paid in
equal monthly installments over the Severance Period (as defined in Section 7.6(b)). To the extent the Severance Pay together with
the payment under Section 7.6(a)(i)(z) exceeds the Applicable Limit, (A) one-half of the amount exceeding the Applicable Limit
shall be paid six months and one day after the date of termination, and (B) one-half of the amount exceeding the Applicable Limit
shall be paid in six equal monthly installments commencing with the seventh month after the date of termination. The Applicable
Limit is the amount which may not be exceeded as specified in Treas. Reg. 1-.409A-1(b)(iii)(A) (generally the lesser of $450,000
(for 2007) and two times Employee’s compensation).
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(b) Benefits. In addition, the Employee shall be entitled to any benefits under any employee benefit plans, and for twelve

(12) months from the date of termination (“Severance Period”), the Employee will, at the Employee’s option, (i) continue to receive all benefits to which he
was entitled pursuant to Section 5(a) of this Agreement as of the date of termination including continued medical, dental, disability, and life insurance
coverage for the Employee and the Employee's family, on terms substantially as in effect on the date of termination, subject to the payment by the Employee
of all applicable employee contributions, or (ii) receive a payment in cash following his termination without Cause or for Good Reason representing the value
of such continued benefits, plus any income tax payable by the Employee on such value. The amount provided in subsection (ii) shall be paid (A) in a single
lump sum payment within thirty (30) days of the date of termination if such termination is by the Corporation without Cause, and (B) in a single lump sum
payment six months and one day following the date of termination if such termination is by the Employee for Good Reason. If the Employee elects option (i)
above and for any reason at any time the Corporation is unable to treat the Employee as being or having been an employee of the Corporation under any
benefits plan in which he is entitled to participate and as a result thereof the Employee receives reduced benefits under such plan during the period that the
Employee is continuing to receive payments pursuant to this Section 7.6(b), then the Corporation shall provide the Employee with such benefits by direct
payment or, at the Corporation’s option, by making available equivalent benefits from other sources. During the Severance Period, the Employee shall not be
entitled to receive salary and/or benefits except as provided herein and shall not be entitled to participate in any employee benefit plan of, or receive any other
benefit from, the Corporation that is introduced after the date of termination, except that an appropriate adjustment shall be made if such new employee
benefit or employee benefit plan is a replacement for or amendment to an employee benefit or employee benefit plan in effect as of the date of termination.
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(c) Stock Options. In the event of a termination of the Employee's employment with the Corporation without Cause or a

termination by the Employee of his employment with the Corporation for Good Reason, during the Term, the Corporation shall accelerate fully the vesting of
any outstanding Option granted to the Employee. In connection therewith, the Corporation shall cause all restrictive legends, stop transfer orders or similar
restrictions to be removed from such shares, except as required by applicable law. Additionally, notwithstanding any language to the contrary contained in any
Option agreements with the Employee, the Employee shall be entitled to exercise his vested Option shares for twelve (12) months following the date of
termination without Cause or resignation for Good Reason. At the expiration of such twelve (12) month period, all Options shall terminate.

 
(d) Restricted Stock Units. The terms of the Corporation’s 2005 Restricted Stock Unit Award Plan and the Restricted Stock

Unit Award Agreements between the Corporation and the Employee issued pursuant to the 2005 Restricted Stock Unit Award Plan shall govern the vesting
and distribution relating to any Restricted Stock Units.

 
7.7  Change of Control. In the event that (i) a Change of Control (as hereinafter defined) occurs during the Term and (ii) the

Employee's employment with the Corporation is terminated by the Corporation without Cause or the Employee resigns or terminates his employment
hereunder for Good Reason, the Employee shall be entitled to the accrued salary, unused vacation, bonus, Severance Pay, benefits, and stock option treatment
as are provided in Sections 7.6(a), (b), and (c) above, except, that the Severance Pay shall be payable in a lump sum in cash (x) within thirty-one (31) days
after the date of such termination; provided such termination occurs within two years after the Change of Control and such Change of Control meets the
requirements for a “change of control” under Section 409A of the Code, or (y) six months and one day after such termination if the requirements of
subsection (x) are not met. The Employee shall give the Corporation not less than sixty (60) days' prior written notice of a termination of employment with
the Corporation following a Change of Control transaction if the Employee is terminating for Good Reason. Notwithstanding any language to the contrary
contained in any Option agreement with the Employee, the Employee shall be entitled to exercise his vested Option shares for twelve (12) months following
the date of termination without Cause or resignation for Good Reason. At the expiration of such twelve (12) month period, all Options shall terminate.

 
12



 
For purposes of this Section 7.7, the term "Change of Control" means the occurrence of any of the following, in one or a series of related

transactions: (v) the sale or transfer of fifty percent (50)% or more of the Outstanding Shares of the Corporation to any person or entity other than (i) a
transfer to a wholly-owned subsidiary of the Corporation, or (ii) a transfer by a holder or holders of the Corporation's common stock or convertible securities
as of the date hereof to Affiliates (as defined below); or (w) the sale, lease or other transfer of all or substantially all of the assets or earning power of the
Corporation to any person or entity other than (i) to a wholly-owned subsidiary of the Corporation, (ii) to an Affiliate whereby the purpose or effect of such
transfer is to provide for the transfer by a holder or holders of the Corporation’s common stock or convertible securities as of the date hereof of such holders’
direct or indirect interests in the assets of the Corporation to Affiliates and so long as such transfer does not result in a transaction described by one of the
other clauses of this paragraph of Section 7.7, or (iii) the license of all or any portion of the Corporation’s Aversion® Technology, in one or more transactions;
or (x) merger, consolidation, reorganization, recapitalization, share exchange, business combination or a similar transaction which results in any person or
entity (other than the persons who are shareholders or security holders of the Corporation immediately prior to such transaction (or their Affiliates as of the
date of such transaction)) owning fifty percent (50%) or more of the Outstanding Shares or combined voting power of the Corporation; or (y) merger,
consolidation, reorganization, business combination or a similar transaction in which the Corporation is not the surviving entity; or (z) a transaction
commonly known as “going private” whereby the Corporation engages one or a series of transactions which results in the Corporation not being required to
file periodic reports with the Securities and Exchange Commission, unless the Employee is a participant in such transaction. "Outstanding Shares" shall
mean the total number of common shares and common share equivalents of the Corporation outstanding at the time the Change of Control, including, without
limitation, shares of common stock underlying debentures, preferred stock, options, warrants and other convertible securities. "Affiliate" shall mean (i) any
person or entity controlling, controlled by or under the common control of the existing holders of common stock or convertible securities of the Corporation
and (ii) any partner, shareholder or member of the existing holders of common stock or convertible securities of the Corporation. For the purposes hereof,
“control” shall mean the direct or indirect ownership of at least fifty (50%) percent of the outstanding shares or other voting rights of the subject entity or if it
possesses, directly or indirectly, the power to direct or cause the direction of management and policies of such other entity.
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In the event that the Employee resigns or terminates his employment following a Change of Control as described above, the Employee acknowledges

and agrees that upon the request of the Corporation, he will execute and deliver a release in customary form releasing all claims of the Employee arising out
of his employment with the Corporation except for the obligations of the Corporation under this Agreement.

 
8. Protection of Confidential Information. In view of the fact that the Employee's work for the Corporation will bring him into close contact

with all the confidential affairs thereof, and plans for future developments, the Employee agrees to the following:
 

8.1  Secrecy. During the Term and for five (5) years after the date of termination of the Employee’s employment, to preserve the
confidential nature of, and not disclose, reveal, or make accessible to anyone other than the Corporation’s officers, directors, employees, consultants or
agents, otherwise than within the scope of his employment duties and responsibilities hereunder, any and all documents, information, knowledge or data of or
pertaining to the Corporation, its subsidiaries or affiliates, including, without limitation, the Aversion® Technology, or pertaining to any other individual,
firm, corporation, partnership, joint venture, business, organization, entity or other person with which the Corporation or any of its subsidiaries or affiliates
may do business during the Term (including licensees, licensors, manufacturers, suppliers and customers of the Corporation or any of its subsidiaries or
affiliates) and which is not in the public domain, including trade secrets, "know how", names and lists of licensees, licensors, manufacturers, suppliers and
customers, development plans or programs, statistics, manufacturing and production methods, processes, techniques, pricing, marketing methods and plans,
specifications, advertising plans and campaigns or any other matters, and all other confidential information of the Corporation, its subsidiaries and affiliates
(hereinafter referred to as "Confidential Information"). The restrictions on the disclosure of Confidential Information imposed by this Section 8.1 shall not
apply to any Confidential Information that was part of the public domain at the time of its receipt by the Employee or becomes part of the public domain in
any manner and for any reason other than an act by the Employee, unless the Employee is legally compelled (by applicable law, deposition, interrogatory,
request for documents, subpoena, civil investigative demand or similar process) to disclose such Confidential Information, in which event the Employee shall
provide the Corporation with prompt notice of such requirement so that the Corporation may seek a protective order or other appropriate remedy, and if such
protective order or other remedy is not obtained, the Employee shall exercise reasonable efforts in good faith to obtain assurance that confidential treatment
will be accorded such Confidential Information.
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8.2  Return Memoranda, etc. To deliver promptly to the Corporation on termination of his employment, or at any other time the

Corporation may so request, all memoranda, notes, records, reports, manuals, drawings, blueprints and other documents (and all copies thereof) relating to the
Corporation's business and all property associated therewith, which the Employee may then possess or have under his control.

 
8.3  Non-competition. Provided that this Agreement has not been breached by the Corporation, the Employee agrees that he shall not

at any time prior to one (1) year after the expiration or termination of his employment with the Corporation, own, manage, operate, be a director or an
employee of, or a consultant to any person, business, corporation, partnership, trust, limited liability company or other firm or enterprise ("Person") which is
engaged in marketing, selling or distributing products or in developing product candidates in the United States which contain technology meant to achieve all
or some of the same effects as the Corporation’s Aversion® Technology and are directly competitive with: (a) the Corporation’s products or product
candidates in development or (b) its licensee’s products or product candidates in development that contain Aversion® Technology. For avoidance of doubt,
product candidates are as evidenced by the current written product development plan and/or business plan of the Corporation at the time of termination of the
Employee's employment and/or described in the Corporation’s most recent filing on Form 10-K with the Securities and Exchange Commission as of the date
of the termination of the Employee’s employment.
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If any of the provisions of this section, or any part thereof, is hereinafter construed to be invalid or unenforceable, the same shall not affect

the remainder of such provision or provisions, which shall be given full effect, without regard to the invalid portions. If any of the provisions of this section,
or any part thereof, is held to be unenforceable because of the duration of such provision, the area covered thereby or the type of conduct restricted therein,
the parties agree that the court making such determination shall have the power to modify the duration, geographic area and/or other terms of such provision
and, as so modified, said provision shall then be enforceable. In the event that the courts of any one or more jurisdictions shall hold such provisions wholly or
partially unenforceable by reason of the scope thereof or otherwise, it is the intention of the parties hereto that such determination not bar or in any way affect
the Corporation's right to the relief provided for herein in the courts of any other jurisdictions as to breaches or threatened breaches of such provisions in such
other jurisdictions, the above provisions as they relate to each jurisdiction being, for this purpose, severable into diverse and independent covenants.
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8.4  Injunctive Relief. The Employee acknowledges and agrees that, because of the unique and extraordinary nature of his services,

any breach or threatened breach of the provisions of Sections 8.1, 8.2, or 8.3 hereof will cause irreparable injury and incalculable harm to the Corporation,
and the Corporation shall, accordingly, be entitled to injunctive and other equitable relief for such breach or threatened breach and that resort by the
Corporation to such injunctive or other equitable relief shall not be deemed to waive or to limit in any respect any right or remedy which the Corporation may
have with respect to such breach or threatened breach.

 
8.5  Expenses of Enforcement of Covenants. In the event that any action, suit or proceeding at law or in equity is brought to enforce

the covenants contained in Section 8.1, 8.2 or 8.3, hereof or to obtain money damages for the breach thereof, the party prevailing in any such action, suit or
other proceeding shall be entitled upon demand to reimbursement from the other party for all expenses (including, without limitation, reasonable attorneys'
fees and disbursements) incurred in connection therewith.

 
8.6  Non-Solicitation. The Employee covenants and agrees not to (and not to cause or direct any Person to) hire or solicit for

employment any employee of the Corporation or any of its subsidiaries or affiliates. The prohibitions of this Section 8.6 shall apply (i) for six (6) months
following the termination of the Employee’s employment by the Corporation without Cause or by the Employee for Good Reason, prior to a Change of
Control, (ii) for twelve (12) months following the termination of the Employee’s employment for Cause, prior to a Change of Control, or (iii) for twenty-four
(24) months following a Change of Control.
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8.7  Assignment of Invention. All discoveries, inventions, improvements and innovations, whether patentable or not (including all

data and records pertaining thereto), which Employee may invent, discover, originate or conceive during the Term of this Agreement and which directly relate
to the business of the Corporation or any of its subsidiaries as described in the Corporation’s filings with the Securities and Exchange Commission, shall be
the sole and exclusive property of the Corporation. Employee shall promptly and fully disclose each and all such discoveries, inventions, improvements or
innovations to the Corporation. Employee shall assign to the Corporation his entire right, title and interest in and to all of his discoveries, inventions,
improvements and innovation described in this Section 8.7 and any related U.S. or foreign patent and patent applications, shall execute any instruments
reasonably necessary to convey or perfect the Corporation’s ownership thereof, and shall assist the Corporation in obtaining, defending and enforcing its
rights therein. The Corporation shall bear all expenses it authorizes to be incurred in connection with such activity and shall pay the Employee reasonable
compensation for time spent by the Employee in performing such duties at the request of the Corporation after the termination of his employment, for a
period not to exceed three (3) years.

 
9. Indemnification. The Corporation will defend, indemnify and hold harmless the Employee, to the maximum extent permitted by applicable

law and the by-laws of the Corporation, against all claims, costs, charges and expenses incurred or sustained by him in connection with any action, suit or
other proceeding to which he may be made a party by reason of his being an officer, director or employee of the Corporation or of any subsidiary or affiliate
thereof. Furthermore, the Corporation hereby represents that it will maintain during the Term, Directors and Officers insurance coverage in the amount of at
least Five Million Dollars ($5,000,000), provided that such five million dollars is payable exclusively for claims against the directors and officers of the
Corporation and not for claims against the Corporation.
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10. Warranties.
 

The Employee hereby warrants that as of the date hereof the Employee is not employed (other than by the Corporation) and is not a party to
any other employment contract, express or implied. The Employee warrants that he has no other obligation, contractual or otherwise, which would prevent
him from accepting the Corporation’s offer of employment under the terms of this Agreement and from complying with its provisions. The Employee
warrants that he will not utilize during his employment hereunder any confidential information obtained through or in connection with his prior employment.
The Employee warrants that he knows of no reason why he would not be able to perform his obligations under this Agreement. The Employee warrants that
he has duly executed and delivered this Agreement and it is valid, binding and enforceable against the Employee in accordance with its terms.

 
The Corporation warrants to the Employee that this Agreement has been duly approved and authorized by its Board of Directors, that this

Agreement has been duly executed and delivered on behalf of the Corporation and that this Agreement is valid, binding and enforceable against the
Corporation in accordance with its terms.

 
11. Notices.
 

All notices, requests, consents and other communications required or permitted to be given hereunder, shall be in writing and shall be
deemed to have been duly given if delivered personally or sent by facsimile, with confirmation of receipt, or mailed first-class, postage prepaid, by registered
or certified mail (notices sent by mail shall be deemed to have been given three (3) business days after the date sent), to the parties at their respective
addresses herein above set forth or to such other address as either party shall designate by notice in writing to the other in accordance herewith.
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12. General.
 

12.1  Governing Law. This Agreement shall be governed by and construed and enforced in accordance with the local laws of the
State of New York applicable to agreements made and to be performed entirely in New York.

 
12.2  Captions. The section headings contained herein are for reference purposes only and shall not in any way affect the meaning or

interpretation of this Agreement.
 
12.3  Entire Agreement. This Agreement sets forth the entire agreement and understanding of the parties relating to the subject

matter hereof, and supersedes all prior agreements, arrangements and understandings, written or oral, relating to the subject matter hereof. No representation,
promise or inducement has been made by either party that is not embodied in this Agreement, and neither party shall be bound by or liable for any alleged
representation, promise or inducement not so set forth.

 
12.4  Assignability. This Agreement, and the Employee's rights and obligations hereunder, may not be assigned by the Employee.

The Corporation may assign its rights, together with its obligations, hereunder in connection with any sale, transfer or other disposition of all or substantially
all of its business or assets; in any event the rights and obligations of the Corporation hereunder shall be binding on its successors or assigns, whether by
merger, consolidation or acquisition of all or substantially all of its business or assets.

 
12.5  Amendment. This Agreement may be amended, modified, superseded, canceled, renewed or extended and the terms or

covenants hereof may be waived, only by a written instrument executed by both of the parties hereto, or in the case of a waiver, by the party waiving
compliance. No superseding instrument, amendment, modification, cancellation, renewal or extension hereof shall require the consent or approval of any
person other than the parties hereto. The failure of either party at any time or times to require performance of any provision hereof shall in no manner affect
the right at a later time to enforce the same. No waiver by either party of the breach of any term or covenant contained in this Agreement, whether by conduct
or otherwise, in any one or more instances, shall be deemed to be, or construed as, a further or continuing waiver of any such breach, or a waiver of the breach
of any other term or covenant contained in this Agreement.

 
20



 
12.6  Counterparts. This Agreement may be executed in one or more facsimile or original counterparts, each of which shall be

deemed an original, but all of which taken together will constitute one and the same instrument.
 
12.7  Severability. The provisions of this Agreement shall be deemed severable, and if any part of any provision is held illegal, void

or invalid under applicable law, such provision may be changed to the extent reasonably necessary to make the provision, as so changed, legal, valid and
binding. If any provision of this Agreement is held illegal, void or invalid in its entirety, the remaining provisions of this Agreement shall not in any way be
affected or impaired but shall remain binding in accordance with their terms.

 
[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

ATTEST: ACURA PHARMACEUTICALS, INC.
  
  
  
_________________________ By:    /s/ Peter Clemens    
  
  
  
  
WITNESS: EMPLOYEE
  
  
  
___________________________ By:    /s/ Robert Jones    
       Robert Jones
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EXHIBIT A

ACURA PHARMACEUTICALS, INC.

STOCK OPTION AGREEMENT

ACURA PHARMACEUTICALS, INC., a New York corporation (the "Company"), hereby grants Robert B. Jones (the "Optionee"), an option (the
“Option”) to purchase Thirty Thousand (30,000) shares (the "Shares") of the Company's common stock,$.01 par value per share ("Common Stock"), at the
price set forth in Paragraph 2 hereof, and in all respects subject to the terms, definitions and provisions of the Company’s 1998 Stock Option Plan, as
amended (the "Plan"), a copy of which is attached hereto as Exhibit A and incorporated herein by reference. Terms not defined shall have the meanings set
forth in the Plan. In the event of any conflict, between the terms of this Agreement and the Plan, the terms of the Plan shall control.

1. NATURE OF OPTION. This Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of the Internal Revenue Code of 1986, as
amended (the "Code"). To the extent the limits of Code Section 422(d) are exceeded, this Option shall be deemed a non-Incentive Stock Option.

2. EXERCISE PRICE. The exercise price of the Shares shall be ____ Dollars and _____ Cents ($___) per share of Common Stock subject to this Option,
which is equal to the last sale price of the Common Stock on the trading day immediately preceding the Commencement Date (as defined in the Executive
Employment Agreement between the Optionee and the Company dated March 18, 2008), as reported by the NASDAQ Capital Market.

3. EXERCISE OF OPTION. This Option vested and shall be exercisable during its term as follows:

(a) Vesting Period.

This Option shall only vest and be exercisable to the extent of One Thousand Five Hundred (1,500) Shares on the last day of each
calendar month commencing May 31, 2008.

 
(b) Method of Exercise. This Option shall be exercisable by written notice which shall state the election to exercise this Option, the number of

Shares in respect of which the Option is being exercised, and such other representations and agreements as to the holder's investment intent with respect to
such Shares of Common Stock as may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be signed by the Optionee
and shall be delivered in person or by certified mail to the President/Treasurer of the Company. The written notice shall be accompanied by payment of the
Exercise Price pursuant to the provisions of Section 2 and Section 3(c). This Option may not be exercised for a fraction of a share.
 



 
No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise shall comply with all relevant provisions

of law and the requirements of any stock exchange upon which the Shares may then be listed.
 
(c) Method of Payment. Payment of the Exercise Price shall be by

(i)  cash;

(ii)  check;

(iii)  promissory note, provided (A) such method of payment shall have been approved by the Board of Directors of the Company as an
accepted method of payment, and (B) such promissory note shall be full recourse as to principal and interest and shall bear interest at
the market rate, which market rate shall be equal to the rate of interest available to the Optionee in a third party arms-length loan
transaction of similar nature and amount;

(iv)  shares of the Company's Common Stock, provided (A) such method of payment shall have been approved by the Board of Directors
of the Company as an accepted method of payment, and (B) such shares of Common Stock have held by the Optionee for at least six
(6) months prior to being surrendered, as consideration for the Shares to be issued upon exercise of an Option and having a Fair
Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which the Option shall be exercised; or

(v)  any combination of such payment methods.

4. RESTRICTIONS ON EXERCISE. This Option may not be exercised if the issuance of such Shares upon such exercise or the method of payment of
consideration for such Shares would constitute a violation of any applicable federal or state securities or other law or regulation, including any rule under Part
207 of Title 12 of the Code of Federal Regulations ("Regulation G") as promulgated by the Federal Reserve Board. As a condition to the exercise of this
Option, the Company may require the Optionee to make any representation and warranty to the Company as may be required by any applicable law or
regulation.

5. TERMINATION OF STATUS AS AN EMPLOYEE. Except as otherwise provided in Sections 6 and 7 below, if the Optionee ceases to serve as an
Employee, he may, but only within the applicable time periods provided in his Employment Agreement with the Company dated March 18, 2008, exercise
this Option to the extent that he was entitled to exercise it at the date of such termination. To the extent that he was not entitled to exercise this Option at the
date of such termination, or if he does not exercise this Option within the time specified herein, this Option shall terminate.

6. DISABILITY OF OPTIONEE. Notwithstanding the provisions of Section 5 above, if the Optionee is unable to continue his employment with the
Company as a result of his total and permanent disability (within the meaning of Section 22(e)(3) of the Code), he may, but only within twelve (12) months
from the date of termination of employment due to such disability, exercise this Option to the extent he was entitled to exercise it at the date of such
termination. If he does not exercise this Option (which he was entitled to exercise) within the time specified herein, this Option shall terminate.
 



 
7. DEATH OF OPTIONEE. In the event of the death of the Optionee:

(a) during the term of this Option and while an Employee of the Company and having been in Continuous Status as an Employee since the
Grant Date of this Option, this Option may be exercised, at any time within twelve (12) months following the date of death, by the Optionee's estate or by a
person who acquired the right to exercise this Option by bequest or inheritance, but only to the extent of the right to exercise that would have accrued had the
Optionee continued living until one (1) month after the date of death; or

(b) within thirty (30) days after the termination of the Optionee's Continuous Status as an Employee, this Option may be exercised, at any
time within three (3) months following the date of death, by the Optionee's estate or by a person who acquired the right to exercise this Option by bequest or
inheritance, but only to the extent of the right to exercise that had accrued at the date of termination.

8. RESTRICTIONS ON TRANSFER. This Option may not be sold, pledged, assigned, hypothecated, or otherwise transferred in any manner otherwise than
by will or by the laws of descent or distribution and may be exercised during the lifetime of the Optionee only by the Optionee. The terms of this Option shall
be binding upon the executors, administrators, heirs, successors and assigns of the Optionee.

9. TERM OF OPTION. This Option may not be exercised more than ten (10) years from the Grant Date of this Option, and may be exercised during such
term only in accordance with the Plan and the terms of this Option.

10. EARLY DISPOSITION OF SHARES. The Optionee understands that in order to obtain the most advantageous tax treatment for stock acquired pursuant
to this Option, the Optionee is required to hold the Shares for a certain period of time. The Optionee understands that if he disposes of any Shares received
under this Option within two (2) years after the date of this Agreement or within one (1) year after such Shares were transferred to him, he will be treated for
federal income tax purposes as having received ordinary income at the time of such disposition in an amount equal to the positive difference between the
exercise price for the Shares and the lower of the Fair Market Value of the Shares at the date of exercise of this Option and the sales price of the Shares. The
Optionee agrees to notify the Company in writing within thirty (30) days after the date of any such disposition and to advise the Company of the amount of
gain on the sale and shall deliver to the Company any federal income tax withholding amounts required in connection therewith. The Optionee understands
that if he disposes of such Shares at any time after the expiration of such two-year and one-year periods, any gain on such sale will be taxed at applicable
capital gain rates.
 



 
11. NO RIGHTS AS SHAREHOLDER. The Optionee shall have no rights as a shareholder with respect to any Shares covered by this Option until the date of
the issuance of a stock certificate to him for such Shares.

12. ANTI-DILUTION PROVISIONS. If prior to expiration of this Option there shall occur any change in the outstanding Common Stock of the Company by
reason of any stock dividend, stock split, combination or exchange of shares, merger, consolidation, recapitalization, reorganization, liquidation, subscription
rights offering, or the like, and as often as the same shall occur, then the kind and number of shares subject to the Option, or the purchase price per share of
Common Stock, or both, shall be adjusted by the Board of Directors in such manner as it may deem equitable, the determination of which shall be binding
and conclusive. Failure of the Board of Directors to provide for any such adjustment shall be conclusive evidence that no adjustment is required. The
Company shall have the right to engage a firm of independent auditors, to make any computation provided for in this Section, and a certificate of that firm
showing the required adjustment shall be conclusive and binding

13. NO OBLIGATION TO EXERCISE OPTION. The granting of this Option shall impose no obligation upon the Optionee to exercise such Option.

14. ACCEPTANCE OF PROVISIONS. The execution of this Option Agreement by Optionee shall constitute Optionee’s acceptance of and agreement to all
of the terms and conditions of the Plan and this Option Agreement.

15. NOTICES. (a) All notices and other communications required or permitted under the Plan and this Agreement shall be in writing and shall be given either
by (i) personal delivery or regular mail, in each case against receipt, or (ii) first class registered or certified mail, return receipt requested. All such notices or
communications to the Company shall be addressed to the attention of its President, at its then principal office, and to Optionee at his last address appearing
on the records of the Company or, in each case, to such other person or address as may be designated by like notice hereunder.

(b) Any notice of exercise, in whole or in part, of an Option granted hereby must be received by the Company at its principal office at 616 N.
North Court, Suite 120 Palatine, IL 60067 by 5:00 p.m. on the day on which an Option or portion thereof expires.

16.  GOVERNING LAW. This Option shall be governed by and construed in accordance with the laws of the State of New York, except to the extent pre-
empted by federal law.

17. MISCELLANEOUS. Merger. This Agreement and the Plan contain a complete statement of all the arrangements between the parties with respect to their
subject matter, and this Agreement cannot be changed except by a writing executed by both parties.
   

(b)  Variations In Pronouns. All pronouns and any variations thereof used herein refer to the masculine, feminine or neuter, singular or
plural, as the identity of the person or persons may require.
 



 
(c) Headings. The headings in this Agreement are for reference purposes only and shall not in any way affect the meaning or

interpretation of this Agreement.

   
DATE OF GRANT: April 7, 2008 ACURA PHAMACEUTICALS, INC.
 
 

 
 

 
 

 By:   
 

Name: Peter A. Clemens
 Title:   Senior Vice President and

            Chief Financial Officer 
 
 



Acknowledgment and Acceptance of Optionee

The Optionee acknowledges receipt of a copy of the Plan, a copy of which is annexed hereto as Exhibit A, and represents that he is familiar
with the terms and provisions thereof, and hereby accepts this Option subject to all of the terms and provisions thereof. The Optionee hereby agrees to accept
as binding, conclusive and final all decisions or interpretations of the Board upon any questions or disputes arising under the Plan.

                                                   
Name: Robert B. Jones

Dated:                           



EXHIBIT A

1998 Stock Option Plan



EXHIBIT B

ACURA PHARMACEUTICALS, INC.
RESTRICTED STOCK UNIT AWARD AGREEMENT

Participant Name: Robert B. Jones
  
Number of RSUs Granted: Fifty Thousand (50,000)
  
Award Date: April 7, 2008
  
Vesting Schedule: Two Thousand Five Hundred (2,500) RSUs on the last day of each calendar month commencing May 31, 2008.
 

THIS AGREEMENT (the “RSU Agreement” or “Agreement”) is between ACURA PHARMACEUTICALS, INC., a New York corporation
(the “Company”) and the employee named above (the “Participant”), and is made in accordance with the ACURA PHARMACEUTICALS, INC. 2005
Restricted Stock Unit Award Plan (the “Plan”).

W I T N E S S E T H
 

WHEREAS, pursuant to the Plan, the Company has granted to the Participant for services to be rendered to the Company, effective as of the
Award Date, a restricted stock unit award (the “RSU Award” or “Award”), upon the terms and conditions set forth herein and in the Plan.
 

NOW, THEREFORE, in consideration of services rendered and to be rendered by the Participant and the mutual promises made herein and the
mutual benefits to be derived therefrom, the parties agree as follows:
  

1. Defined Terms. Capitalized terms used herein and not otherwise defined herein shall have the meaning assigned to such terms in the Plan.
 

2. Grant. Subject to the terms of this Agreement and the Plan, the Company hereby grants to the Participant a RSU Award for the aggregate
number of Restricted Stock Units (the “RSUs”) set forth above.
 

3. Vesting. The Award shall vest and become nonforfeitable with respect to the applicable portion of the total number of RSUs comprising the
Award (subject to adjustment under Section 10 of the Plan), as described in the Vesting Schedule above, subject to earlier acceleration or termination as
provided herein and in Sections 5 and 7 of the Plan. In addition to acceleration of vesting of the Award upon the occurrence of any events providing for
acceleration of vesting under Section 5(c) of the Plan, the Award shall fully and immediately vest and become nonforfeitable if the Participant terminates his
employment with the Company for “Good Reason” as such term is defined in the Participant’s Employment Agreement with the Company dated March 18,
2008. Except as provided in this Section and in Section 5(c) of the Plan, the Participant’s RSUs shall be forfeited to the extent such RSUs have not become
vested upon the date the Participant’s services as an employee terminates. Except as otherwise provided in this Section 3 and in Section 5(c) of the Plan, the
Vesting Schedule above requires the Participant’s full time continued service through each applicable vesting date as a condition to the vesting of the
applicable installment and rights and benefits under this Agreement.

 



 
4. Distribution with Respect to Stock Units. RSUs credited to a Participant’s Stock Unit Account that have become vested Stock Units will be

distributed in shares of Common Stock pursuant to the terms of the Plan.
 

5. Plan. The Award and all rights of the Participant with respect thereto are subject to, and the Participant agrees to be bound by, all of the terms
and conditions of the provisions of the Plan, incorporated herein by reference. Unless otherwise expressly provided in this Agreement, provisions of the Plan
that confer discretionary authority on the Board or the Committee do not (and shall not be deemed to) create any additional rights in the Participant not
expressly set forth in the Agreement or in a written amendment thereto. If there is any conflict or inconsistency between the terms and conditions of this
Agreement and of the Plan, the terms and conditions of the Plan shall govern. The Participant acknowledges receipt of a complete copy of the Plan and agrees
to be bound by its terms.
 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Award Date first above written. By the Participant’s execution of this
Agreement, the Participant agrees to the terms and conditions of this Agreement and of the Plan.
 
     
ACURA PHARMACEUTICALS, INC.
(a New York corporation)

 PARTICIPANT
  

  
 
                             

 
                            

By:   Peter A. Clemens  (Signature)
Its:  Senior Vice President and Chief Financial Officer   
   
 

 
 

 
Robert B. Jones                      
(Print Name)

   
 

 
 

 
 
20 Beekman Terrace

    (Address)
   
 

 
 

 
 
Summit, New Jersey 07901

    (City, State, Zip Code)
  



CONTACT: Acura Pharmaceuticals, Inc.,
Investor Relations, Peter A. Clemens, SVP & CFO 847-705-7709

FOR IMMEDIATE RELEASE

ACURA PHARMACEUTICALS, INC. NAMES
ROBERT B. JONES CHIEF OPERATING OFFICER

 
Palatine, IL, March 24, 2008: Acura Pharmaceuticals, Inc. (NASDAQ:ACUR) announced that Robert B. Jones has been named the Company's Senior Vice
President and Chief Operating Officer effective April 7, 2008.  Mr. Jones is currently Vice President, Strategy and Business Analysis at Adolor Corporation, a
specialty pharmaceutical company focused on developing and commercializing pain management products. Mr. Jones received his M.B.A. from the
University of North Carolina and a B.S. degree from Cornell University.
 

Andy Reddick, President and CEO said: “Bob has over twenty years of leadership and hands-on pharmaceutical industry experience in a wide range
of key disciplines including business development and strategic planning, finance, marketing, sales, commercial operations, and regulatory affairs. We
welcome Bob to the Acura team and look forward to working with him to enhance shareholder value.”

About Acura Pharmaceuticals, Inc.

Acura Pharmaceuticals, Inc. is a specialty pharmaceutical company engaged in research, development and manufacture of innovative Aversion®
(abuse deterrent) Technology and related product candidates.

Forward Looking Statements

This press release contains "forward-looking statements" as defined in the Private Securities Litigation Reform Act of 1995. These statements are
based on current expectations of future events. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results could
vary materially from our Company’s expectations and projections. The most significant of such risks and uncertainties include, but are not limited to, our
ability, and the ability of King Pharmaceuticals Research and Development, Inc. and other pharmaceutical companies, if any, with whom we may license our
Aversion® Technology, to obtain necessary regulatory approvals and commercialize products utilizing the Aversion® Technology, the ability to avoid
infringement of patents, trademarks and other proprietary rights or trade secrets of third parties, and the ability to fulfill the FDA’s requirements for approving
our product candidates for commercial manufacturing and distribution in the United States, including, without limitation, the adequacy of the results of the
clinical studies completed to date and the results of other clinical studies, to support FDA approval of our product candidates, the adequacy of the
development program for our product candidates, changes in regulatory requirements, adverse safety findings relating to our product candidates, the risk that
the FDA may not agree with our analysis of its clinical studies and may evaluate the results of these studies by different methods or conclude that the results
of the studies are not statistically significant, clinically meaningful or that there were human errors in the conduct of the studies or otherwise, the risk that
further studies of our product candidates are not positive, and the uncertainties inherent in scientific research, drug development, clinical trials, the regulatory
approval process, and commercial supply. You are encouraged to review other important risk factors relating to our operations on our web site at
www.acurapharm.com under the link, “Company Risk Factors” and detailed in our filings with the Securities and Exchange Commission. We assume no
obligation to update any forward-looking statements as a result of new information or future events or developments. Our press releases may be reviewed at
www.acurapharm.com.

 
 

 

 


