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CALCULATION OF REGISTRATION FEE  
  

  
  

  

Title of Securities 
to be Registered  

Amount 
to be 

Registered(1)

Proposed 
Maximum 

Offering Price 
Per Share(2)

Proposed 
Maximum 
Aggregate 

Offering Price(2)  
Amount of 

Registration Fee(2)
Unilife Corporation Amended and Restated 2009 Stock 

Incentive Plan – Common Stock, $0.01 par value per 
share  10,000,000(3) $3.56 $35,600,000  $4,137

Unilife Corporation Non-Plan-Based Restricted Stock 
Award – Common Stock, $0.01 par value per share  4,000,000 $3.56 $14,240,000  $1,655

  

  

(1) Pursuant to Rule 416(a), under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also 
covers an indeterminate number of shares of Common Stock that may be offered or issued by reason of stock splits, stock 
dividends or similar transactions. 

(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) and (h) under the Securities Act based 
on the average of the high and low prices of the shares of Common Stock, as reported by NASDAQ on November 7, 2014. 

(3) An aggregate of 25,823,748 shares of common stock, $0.01 par value per share, may be offered or issued pursuant to the Unilife 
Corporation 2009 Stock Incentive Plan, of which 6,000,000 shares were previously registered on Form S-8 (File No. 333-
164964), 4,998,666 shares were previously registered on Form S-8 (File No. 333-178882), 1,938,500 shares were previously 
registered on Form S-8 (File No. 333-186049), 2,886,582 shares were previously registered on Form S-8 (File No. 333-193358) 
and 10,000,000 shares are registered on this Registration Statement. 



EXPLANATORY NOTE 

Unilife Corporation (“Unilife,” the “Company,” “we,” “us” or our”) is expected to enter into a non-plan-based award 
agreement (the “Award Agreement”) with an employee in connection with such individual’s continued employment with the 
Company. Pursuant to the Award Agreement, 4,000,000 shares (the “Non-Plan Shares”) of the Company’s Common Stock will be 
issued to such employee. In addition to the 10,000,000 shares covered by this Registration Statement with respect to the Unilife 
Corporation Amended and Restated 2009 Stock Incentive Plan (the “Plan”), this Registration Statement is also filed with respect to 
the Non-Plan Shares (as well as the shares of Common Stock that may be issued as a result of stock splits, stock dividends or similar 
transactions in accordance with the provisions of the Plan and/or the Award Agreement).  

PART I  

INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS  
  

The Company has sent or given or will send or give documents containing the information specified by Part I of this 
Registration Statement to participants in the Plan and to the individual that will receive the Award Agreement, as specified in 
Rule 428(b)(1)(i) promulgated by the Securities and Exchange Commission (the “SEC”) under the Securities Act. The Company is 
not filing such documents with the SEC, but these documents constitute (along with the documents incorporated by reference into this 
Registration Statement pursuant to Item 3 of Part II hereof) a prospectus that meets the requirements of Section 10(a) of the Securities 
Act.  

  

Upon written or oral request, any of the documents incorporated by reference in Item 3 of Part II of this Registration Statement 
(which documents are incorporated by reference in this Section 10(a) Prospectus), and other documents required to be delivered to 
eligible employees, non-employee directors and consultants, pursuant to Rule 428(b) are available without charge by contacting:  

Secretary  
Unilife Corporation  

250 Cross Farm Lane  
York, Pennsylvania 17406  
Telephone: (717) 384-3400 

Item 1. Plan Information. 

Item 2. Registrant Information and Employee Plan Annual Information. 



PART II 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  
  

The following documents and information previously filed or to be filed by us with the SEC are incorporated by reference in this 
Registration Statement:  
  

  

  

  

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, 
subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all 
securities offered have been sold or that deregisters all securities remaining unsold, shall be deemed to be incorporated by reference 
into this Registration Statement and to be a part hereof from the date of filing of such documents.  

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including 
the related exhibits, is not incorporated by reference in this Registration Statement or any related prospectus.  

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

  

Not applicable.  

  

Not applicable.  

  

Our Certificate of Incorporation provides that, to the fullest extent permitted by the Delaware General Corporation Law, our 
directors shall not be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director. Our 
Bylaws provide that, to the fullest extent permitted by Delaware law, we will indemnify, and advance expenses to, a director or 
officer in an action brought by reason of the fact that the director or officer is or was our director or officer, or is or was serving at our 
request as a director or officer of any other entity, against all expenses, liability and loss reasonably incurred or suffered by such 
person in connection therewith. We may maintain insurance to protect a director or officer against any expense, liability or loss, 
whether or not we would have the power to indemnify such person against such expense, liability or loss under Delaware law.  

The limitation of liability and indemnification provisions in our Certificate of Incorporation and Bylaws may discourage 
stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of  
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Item 3. Incorporation of Documents by Reference. 

 •  our Annual Report on Form 10-K for the year ended June 30, 2014 filed with the SEC on September 15, 2014; 

 •  our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014 filed with the SEC on November 12, 2014; 

 •  our Current Reports on Form 8-K filed with the SEC on July 30, 2014, August 29, 2014, September 19, 2014 and 
October 3, 2014; and 

 
•  the description of our common stock contained in Item 11 of Amendment No. 4 to our registration statement on Form 10 

filed on February 11, 2010 (File No. 001-34540) with the SEC, including any amendment or report filed for the purpose of 
updating such description. 

Item 4. Description of Securities. 

Item 5. Interests of Named Experts and Counsel. 

Item 6. Indemnification of Directors and Officers. 



reducing the likelihood of derivative litigation against our directors and officers, even though such an action, if successful, might 
otherwise benefit us and our stockholders. However, these provisions do not limit or eliminate our rights, or those of any stockholder, 
to seek non-monetary relief such as injunction or rescission in the event of a breach of a director’s duty of care. The provisions will 
not alter the liability of directors under the federal securities laws. In addition, your investment may be adversely affected to the 
extent that, in a class action or direct suit, we pay the costs of settlement and damage awards against directors and officers pursuant to 
these indemnification provisions.  

  

Not applicable.  

  

EXHIBITS  
  

* - Filed herewith.  

  

The undersigned Company hereby undertakes:  

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration 
Statement:  

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;  

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most 
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information 
set forth in this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the 
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the 
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, 
in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set 
forth in the “Calculation of Registration Fee” table in the effective registration statement; and  

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration 
Statement or any material change to such information in this Registration Statement;  
  

II-2 

Item 7. Exemption from Registration Claimed. 

Item 8. Exhibits. 

EXHIBIT 
NUMBER  DESCRIPTION

  4.1
  

Unilife Corporation Amended and Restated 2009 Stock Incentive Plan (incorporated by reference to Annex A of 
the Registrant’s Proxy Statement on Schedule 14A filed with the SEC on October 2, 2014)

  4.2*   Form of Unilife Corporation Non-Plan-Based Restricted Stock Award Agreement

  5.1*   Opinion of Pepper Hamilton LLP

23.1*   Consent of KPMG LLP

23.2*   Consent of Pepper Hamilton LLP (contained in Exhibit 5.1 to this Registration Statement)

24.1*   Power of Attorney (included on the signature page of this Registration Statement)

Item 9. Undertakings. 



provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-effective 
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Company pursuant to Section 13 or 
15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.  

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be 
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time 
shall be deemed to be the initial bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain 
unsold at the termination of the offering.  

The undersigned Company hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing 
of the Company’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an 
employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act, that is incorporated by reference in the 
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of 
such securities at that time shall be deemed to be the initial bona fide offering thereof.  

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling 
persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised that in the opinion of the 
SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that 
a claim for indemnification against such liabilities (other than the payment by the Company of expenses incurred or paid by a 
director, officer, or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such 
director, officer or controlling person in connection with the securities being registered, the Company will, unless in the opinion of its 
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such 
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such 
issue.  
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, as amended, the Company certifies that it has reasonable grounds to 
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized in York, Pennsylvania on November 14, 2014.  
  

POWER OF ATTORNEY  

We, the undersigned officers and directors of the Company, hereby constitute and appoint Alan D. Shortall and Deborah Karlak 
and each of them, the true and lawful agents and attorneys-in-fact of the undersigned with full power and authority in said agents and 
attorneys-in-fact, and in any one or more of them, to sign for the undersigned and in their respective names as an officer/director of 
the Company, a registration statement on Form S-8 (or other appropriate form) relating to the offer and sale of common stock of the 
Company pursuant to this Registration Statement and any amendments thereto and file the same, with all exhibits thereto and other 
documents in connection therewith, with the Securities and Exchange Commission, and with full power of substitution; hereby 
ratifying and confirming all that each of said attorneys-in-fact, or his substitute or substitutes, may do or cause to be done by virtue 
hereof.  
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UNILIFE CORPORATION

By: /s/ Alan D. Shortall 
Name: Alan D. Shortall
Title:  Chairman and Chief Executive Officer



Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the 
following persons in the capacities and on the dates indicated.  
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/s/ Alan D. Shortall    
Alan D. Shortall

  

Chairman, Director and Chief Executive Officer (principal 
executive officer)  

November 14, 2014

/s/ Dennis P. Pyers    
Dennis P. Pyers

  

Vice President, Controller, Chief Accounting Officer and 
Interim Chief Financial Officer (principal financial and 
accounting officer)  

November 14, 2014

/s/ Slavko James Joseph Bosnjak    
Slavko James Joseph Bosnjak   Director  November 14, 2014

/s/ John Lund    
John Lund   Director  November 14, 2014

/s/ William Galle    
William Galle   Director  November 14, 2014

/s/ Jeff Carter    
Jeff Carter   Director  November 14, 2014

/s/ Mary Katherine Wold    
Mary Katherine Wold   Director  November 14, 2014



EXHIBIT INDEX 
  

* - Filed herewith.  
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EXHIBIT 
NUMBER  DESCRIPTION

  4.1
  

Unilife Corporation Amended and Restated 2009 Stock Incentive Plan (incorporated by reference to Annex A to 
the Registrant’s Proxy Statement on Schedule 14A filed on October 2, 2014)

  4.2*   Form of Unilife Corporation Non-Plan-Based Restricted Stock Award Agreement

  5.1*   Opinion of Pepper Hamilton LLP

23.1*   Consent of KPMG LLP

23.2*   Consent of Pepper Hamilton LLP (contained in Exhibit 5.1 to this Registration Statement)

24.1*   Power of Attorney (included on the signature page of this Registration Statement)



Exhibit 4.2 

FORM OF  

RESTRICTED STOCK AGREEMENT  

GRANTEE: ALAN D. SHORTALL  

NO. OF SHARES: 4,000,000  

This Agreement (the “Agreement”) evidences the award of 4,000,000 restricted shares (each, an “Award Share,” and 
collectively, the “Award Shares”) of the common stock of Unilife Corporation, a Delaware corporation (the “Company”), granted to 
you, Alan D. Shortall, effective as of November 14, 2014 (the “Grant Date”), conditioned upon your agreement to the terms 
described below.  

The Company maintains the Unilife Corporation Amended and Restated 2009 Stock Incentive Plan (the “Plan”). The Award 
Shares hereunder are not awarded pursuant to the Plan and this Agreement constitutes a non-plan based award. Nonetheless, the terms 
and provisions of the Plan are hereby incorporated into this Agreement by this reference, as though fully set forth herein, as if this 
award was granted pursuant to the Plan.  

1. Terminology. Unless the context herein otherwise requires or as otherwise provided in this Agreement, capitalized words used 
herein are defined in the Plan.  

2. Vesting and Forfeiture.  

(a) All of the Award Shares are nonvested and forfeitable as of the Grant Date.  

(b) If your service with the Company ceases, all Award Shares that are not then vested and nonforfeitable (determined after 
application of Section 2(e)(ii)) will immediately and automatically, without any action on the part of the Company, be forfeited and 
you will have no further rights with respect to those Award Shares. Any accrued dividends or distributions attributable to such 
forfeited Award Shares shall also then be forfeited.  

(c) If prior to November 14, 2019 the closing price for a share of Common Stock exceeds a stock price milestone shown in 
the table below for at least 20 out of 30 consecutive trading days on the NASDAQ Stock Market (or other principal national securities 
exchange on which the Common Stock is then listed or admitted for trading in the United States), a specified percentage of the Award 
Shares will become vested and nonforfeitable. The specified percentage will be determined in accordance with the table below, based 
on the stock price milestone achieved. For avoidance of doubt, there will not be interpolation of the vested percentage of the Award 
Shares in the event of stock price performance between the milestones shown in the table below.  
  

Without limiting the generality of the Administrator’s authority under the Plan, the Administrator will in its discretion make equitable 
adjustments to the stock price milestones in the table above in the case of an event or transaction described in Section 8(c)(i) or (ii) of 
the Plan.  

Stock Price Milestone  Vested Percentage 
$6  25% 
$8  50% 
$10  75% 
$12  100% 



(d) Any Award Shares that remain subject to forfeiture on November 14, 2019 will immediately and automatically, without 
any action on the part of the Company, be forfeited and you will have no further rights with respect to those Award Shares. Any 
accrued dividends or distributions attributable to such forfeited Award Shares shall also be forfeited if and when the Award Shares are 
forfeited.  

(e) All of the Award Shares, to the extent not earlier forfeited, will become vested and nonforfeitable: (i) immediately prior 
to and contingent upon the occurrence of a Change in Control, provided that you remain in continuous service with the Company 
through the date of that Change in Control; or (ii) upon cessation of your service with the Company due to your death, Disability or 
termination by the Company without Cause, provided you (or your estate or personal representative, as applicable) execute and 
deliver to the Company a general release of claims against the Company and its Affiliates in a form prescribed by the Company and 
such release becomes irrevocable within 30 days following such cessation.  

(f) For purposes of this Agreement, service with the Company will be deemed to include service with the Company’s 
Affiliates, but only during the period of such affiliation.  

3. Recoupment After Vesting; Effect of Forfeiture.  

(a) If your service with the Company ceases prior to November 14, 2018, you will be required to return to the Company a 
specified percentage of any Award Shares that have previously become vested and nonforfeitable pursuant to Section 2(c) above. The 
specified percentage will be determined in accordance with the table below, based on the date of your termination or resignation.  
  

In addition, you will be required to repay to the Company any dividends or distributions received with respect to any Awards Shares 
that are required to be returned pursuant to this Section 3(a). Any Common Stock required to be returned or dividends or distributions 
required to be repaid to the Company under this Section 3(a) will be due within 30 days following the cessation of your service. This 
Section 3(a) will cease to apply upon: (i) a Change in Control, provided that you remain in continuous service with the Company 
through the date of that Change in Control, or (ii) upon cessation of your service with the Company due to your death, Disability or 
termination by the Company without Cause, provided you (or your estate or personal representative, as applicable) executes and 
delivers to the Company a general release of claims against the Company and its Affiliates in a form prescribed by the Company and 
such release becomes irrevocable within 30 days following such cessation.  

(b) To the extent that, prior to the date of a termination or resignation described in Section 3(a), you have sold or otherwise 
transferred Award Shares that would otherwise be required to be returned pursuant to Section 3(a), you will be required to pay the 
Company an amount in cash equal to the greater of (i) the sales proceeds realized upon the sale of such Award Shares, or (ii) the Fair 
Market Value of an equivalent number of shares of Common Stock, determined as of the date of such termination or resignation. This 
amount will be due within 30 days following your cessation of service.  
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Termination Date  
Percentage of Otherwise Vested Shares

Required to be Returned  
Prior to November 14, 2015  100% 
On or after November 14, 2015, but prior to 

November 14, 2016  75% 
On or after November 14, 2016, but prior to 

November 14, 2017  50% 
On or after November 14, 2017, but prior to 

November 14, 2018  25% 



(c) If you do not timely pay any amount due under Section 3(a) or (b), then in addition to any other remedy available to it, 
the Company will be entitled to offset the unpaid amount from any obligation then payable to you by the Company or its Affiliates.  

(d) You acknowledge and agree that upon the forfeiture of any unvested Award Shares in accordance with Section 2 above 
or upon the return of any otherwise vested Award Shares in accordance with Section 3(a) above, (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 and/or returned Award Shares shall 
automatically, without further act, terminate, and (ii) the forfeited and/or returned 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 
take any necessary or appropriate action to cause the forfeited and/or returned 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 
and/or returned 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) While any Award Share is unvested or due to be returned under Section 3(a), it may not be sold, 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. The foregoing notwithstanding, you may provide for a testamentary transfer of Award Shares in your 
will, provided that such transfer will be void and without effect to the extent those Award Shares are forfeited or required to be 
returned prior to your death.  

(b) Even after an Award Share becomes vested and nonforfeitable, (i) it will remain subject to Section 3(a) above, to the 
extent applicable, and (ii) any transfer of Common Stock by you (or of any interest in Common Stock) will be limited to the extent 
provided by any stock ownership guideline, anti-hedging policy, securities trading policy, clawback policy or other similar policy or 
procedure maintained by the Company from time to time.  

(c) The Company shall be entitled to place a stop transfer order on any Award Share that is unvested or due to be returned 
under Section 3(a). Any attempt to sell, transfer, pledge, assign or otherwise alienate or hypothecate 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.  

(d) This Agreement is in all respects binding on you and your executors, representatives, administrators and heirs.  

5. Book Entry Position. You are reflected as the owner of record of the Award Shares as of the Grant Date on the Company’s 
books. The Company will maintain the Award Shares in uncertificated book entry form. While any Award Share is unvested or due to 
be returned under Section 3(a), the records of the Company’s transfer agent will include a notation to the effect that you may not sell, 
assign, transfer, pledge, or hypothecate the Award Shares. Any cash dividends or distributions that become payable with respect to an 
unvested Award Share will be accrued and held by the Company or an escrow agent appointed by the Administrator until the Award 
Share becomes vested and will be paid to you within 30 days after the date on which the related Award Share becomes vested.  
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6. Tax Withholding; Tax Election. 

(a) You hereby agree to make adequate provision for non-US, US Federal, state and local taxes, including any social tax 
obligation, required by law to be withheld, if any, which arise in connection with the grant or vesting of the Award Shares. The 
Company in its sole discretion may, but is not obligated to, permit you to satisfy, in whole or in part, any withholding tax obligation, 
including any social tax obligation, which may arise in connection with the grant or vesting of the Award Shares either by electing to 
have the Company withhold the issuance of, or redeem, Award Shares (other than unvested Award Shares) or by electing to deliver to 
the Company already-owned, fully vested shares of Common Stock of the Company, in either case having a Fair Market Value equal 
to the amount necessary to satisfy the statutory minimum withholding amount due. 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 US Federal, state, local or non-US taxes, including any social tax obligation, 
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 or redeemed 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 provision for the payment of such taxes when requested, the Company may refuse to issue any 
Common Stock certificate under this Agreement or may refuse to remove transfer restrictions on any Award Share until arrangements 
satisfactory to the Committee have been made.  

(b) You may make an election under Section 83(b) of the Code with respect to the Award Shares, provided that you first 
remit to the Company, in cash, the amount of the required tax withholding that will arise from the filing of such election, as 
reasonably estimated by the Company. 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 Code, 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 as to what adjustments, if any, will be made and the extent thereof 
will be final, binding and conclusive. While the Company is admitted to the Official List of the Australian Securities Exchange 
(ASX), any adjustments to the Award Shares under this Section 7 shall be made in accordance with the ASX Listing Rules (as 
amended or waived from time to time)  

(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  
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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 this Agreement shall alter your 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 
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 this Agreement. 

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.  

10. 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.  

12. 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 under this Agreement 
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. 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. Any suit with respect hereto will be brought in the federal or state courts in 
the districts which include the city and state in which the principal executive offices of the Company are located on the date on which 
the suit arises, and you hereby agree and submit to the personal jurisdiction and venue thereof.  
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16. Headings. The headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation 
of this Agreement.  

17. 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.  

18. 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 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.  

19. 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.  

20. Personal Data. For the exclusive purpose of implementing, administering and managing this stock grant, you, by signing this 
Agreement, 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. 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 this stock grant, 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 this stock grant. 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.  

{Signature page follows}  
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IN WITNESS WHEREOF, the Company has caused this Agreement to be executed by its duly authorized officer.  
  

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.  
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 UNILIFE CORPORATION

 By:

 Date:

WITNESS:  GRANTEE

   

  Date: 



Exhibit 5.1 
  

  

3000 Two Logan Square  
Eighteenth and Arch Streets  
Philadelphia, PA 19103-2799  
215.981.4000  
Fax 215.981.4750  

November 14, 2014  

Unilife Corporation  
250 Cross Farm Lane  
York, PA 17406  
  

Ladies and Gentlemen:  

Reference is made to the registration statement on Form S-8 (the “Registration Statement”) of Unilife Corporation, a Delaware 
corporation (the “Company”), filed on the date hereof with the Securities and Exchange Commission (the “Commission”) under the 
Securities Act of 1933, as amended (the “Act”). The Registration Statement covers (i) 10,000,000 shares (the “2009 Plan Shares”) of 
the Company’s common stock, par value $0.01 per share (the “Common Stock”), issuable by the Company pursuant to awards 
(“Awards”) granted under the Company’s Amended and Restated 2009 Stock Incentive Plan (the “Equity Incentive Plan”), and 
(ii) 4,000,000 shares (the “Non-Plan Shares,” and together with the 2009 Plan Shares, the “Shares”) of the Common Stock, issuable 
by the Company pursuant to a non-plan based restricted stock award to Alan Shortall (the “Non-Plan Restricted Stock Award”).  

We have examined the Registration Statement, including the exhibits thereto, the Certificate of Incorporation and the Amended 
and Restated Bylaws of the Company, the Equity Incentive Plan, the Non-Plan Restricted Stock Award, minutes of meetings and 
actions by written consent of the Company’s Board of Directors and Compensation Committee, as applicable, relating to the 
adoption, approval, authorization and/or ratification of the Equity Incentive Plan and the Non-Plan Restricted Stock Award and such 
other documents as we have deemed appropriate in rendering this opinion. In our examination, we have assumed the genuineness of 
all signatures, the authenticity of all documents submitted to us as originals and the authenticity of all documents submitted to us as 
copies of originals. Based on the foregoing, we are of the opinion that (i) the 2009 Plan Shares, when issued and paid for in 
accordance with the terms of the Equity Incentive Plan and the applicable Award, will be legally issued, fully paid and non-
assessable; and (ii) the Non-Plan Shares, when issued and paid for in accordance with the terms of the Non-Plan Restricted Stock 
Award, will be legally issued, fully paid and non-assessable.  

We express no opinion herein as to the law of any state or jurisdiction other than the General Corporation Law of the State of 
Delaware, including statutory provisions and all applicable provisions of the Constitution of the State of Delaware and reported 
judicial decisions interpreting such laws of the State of Delaware and the federal laws of the United States of America.  
  

www.pepperlaw.com 

 Re: Registration Statement on Form S-8 

    Boston    Washington, D.C.  Detroit  New York   Pittsburgh  

 Berwyn  Harrisburg  Orange County Princeton  Wilmington 



  

Unilife Corporation  
November 14, 2014  
Page 2  
  

We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware 
of any fact that might change the opinion expressed herein after the date hereof.  

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not 
thereby admit that we come within the category of persons whose consent is required under Section 7 of the Act or the rules or 
regulations of the Commission thereunder.  
  

Very truly yours,

/s/ Pepper Hamilton LLP 
Pepper Hamilton LLP



Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

We consent to the use of our reports dated September 15, 2014, with respect to the consolidated balance sheets of Unilife Corporation 
and subsidiaries (the Company) as of June 30, 2014 and 2013 and the related consolidated statements of operations and 
comprehensive loss, stockholders’ equity, and cash flows for each of the years in the three-year period ended June 30, 2014 and the 
effectiveness of internal control over financial reporting as of June 30, 2014, incorporated by reference herein.  

Our report, on the Company’s consolidated financial statements, dated September 15, 2014 contains an explanatory paragraph that 
states that the Company has incurred recurring losses from operations and has limited cash resources, which raise substantial doubt 
about its ability to continue as a going concern and that the consolidated financial statements do not include any adjustments that 
might result from the outcome of that uncertainty.  
  

/s/ KPMG LLP

Harrisburg, Pennsylvania 
November 14, 2014 
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