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If securities being registered on this Form are being offered in connection with
the formation of a holding company and there is compliance with General
Instruction G, check the following box. [ ]

If this Form is being filed to register additional securities for an offering
pursuant to Rule 462 (b) under the Securities Act, check the following box and
list the Securities Act registration statement number in the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462 (d) under
the Securities Act, check the following box and list the Securities Act
registration statement number in the earlier effective registration statement
for the same offering. [ ]

If any of the securities being registered on this Form are to be offered on a
delayed or continuous basis pursuant to Rule 415 under the Securities Act, other

than securities being offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]

CALCULATION OF REGISTRATION FEE

Title of each class of Proposed maximum Proposed maximum
securities to be registered Amount to be registered offering price per aggregate offering pr
(1) unit (2)
Class C Warrants 1,723,237 $5.25 9,046,994 (2)
Shares of common stock, 1,723,237 (3)

par value $.01 per share

(1) Pursuant to Rule 416 under the Securities Act, such number of shares of
common stock registered hereby shall include an indeterminate number of shares
of common stock that may be issued in connection with a stock split, stock
dividend, recapitalization or similar event.

(2) Each Class C Warrant represents the right to purchase one share of our
common stock at an exercise price of $5.00 per share. In order to exchange Class
A Warrants that expired on November 30, 2002 for Class C Warrants, holders must
pay an exchange fee of $.10 per share of common stock covered by the Class A
Warrants that are exchanged. Estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457 (c), the last reported sale price of the
Class A Warrants on the over-the-counter market on November 26, 2002, the last
date on which the Class A Warrants traded, was $.15. Pursuant to Rules 457 (f)
and (g), the maximum offering price per share is based on the sum of the
exercise price of the Class C Warrants, the exchange offer fee, and the last
reported sale price.

(3) Represents the total number of shares issuable upon exercise of the Class C
Warrants assuming all of the Class A Warrants are exchanged.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE
A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT
SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8 (A) OF THE
SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME
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EFFECTIVE ON SUCH DATE AS THE COMMISSION ACTING PURSUANT TO SAID SECTION 8 (A),
MAY DETERMINE.

SUBJECT TO COMPLETION, DATED DECEMBER 6, 2002

THE INFORMATION CONTAINED IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED.
THE EXCHANGE OFFER WILL NOT COMMENCE UNTIL THE REGISTRATION STATEMENT BECOMES
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL OR THE SOLICITATION OF AN
OFFER TO BUY NOR SHALL THERE BE ANY SALE OF SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR
QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH STATE.

ELITE PHARMACEUTICALS, INC.

OFFER TO EXCHANGE
ANY OR ALL
CLASS A WARRANTS TO PURCHASE SHARES OF COMMON STOCK OF ELITE
PHARMACEUTICALS, INC. THAT EXPIRED ON NOVEMBER 30, 2002
FOR
CLASS C WARRANTS TO PURCHASE SHARES OF COMMON STOCK OF ELITE
PHARMACEUTICALS, INC. EXPIRING NOVEMBER 30, 2005 UNLESS EXTENDED

THE COST OF EXCHANGING THE CLASS A WARRANTS FOR THE CLASS C WARRANTS IS
$.10 PER SHARE OF COMMON STOCK COVERED BY THE CLASS A WARRANTS THAT ARE
EXCHANGED

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME, [ 1, 2003 UNLESS EXTENDED

Elite Pharmaceuticals, Inc. ("Elite, "we", "us" and "our") is offering to
holders of its Class A Warrants the opportunity to exchange Class A Warrants
that expired on November 30, 2002 for Class C Warrants expiring November 30,
2005 unless extended as provided in the Warrant Agreement. All Class A Warrants
that are exchanged by holders and accepted by Elite for exchange will be
canceled upon expiration of this offer. We will issue the Class C Warrants
promptly upon the expiration of this offer. The cost of participating in the
exchange offer is $.10 per share of common stock covered by the Class A Warrants
that are exchanged (the "Exchange Offer Fee"). The exercise price of the Class A
Warrants was $6.00 per share and the exercise price of the Class C Warrants is
$5.00 per share. The Class C Warrants will be exercisable for the same number of
shares of our common stock covered by the Class A Warrants that are exchanged.

We are making this offer upon the terms and subject to the conditions described
in this prospectus and in the related Letter of Transmittal (which together, as
they may be amended from time to time, constitute the "Exchange Offer"). This
offer is not conditioned upon a minimum number of Class A Warrants being
exchanged.

CLASS A WARRANTS THAT ARE NOT EXCHANGED IN THE EXCHANGE OFFER WILL BE WORTHLESS.
SEE "THE EXCHANGE OFFER —- CONSEQUENCES OF FAILURE TO EXCHANGE".

The Class C Warrants will be issued under and be entitled to all of the rights
and benefits of, and subject to the limitations under, the Warrant Agreement

(the "Warrant Agreement"), to be dated as of the Expiration Date, as defined
below, between Elite and Jersey Transfer and Trust Co. as Warrant Agent (the
"Warrant Agent"). See "Description of the Class C Warrants".

The form and terms of the Class C Warrants are substantially the same as the
form and terms of the Class A Warrants except that
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o The exercise price of the Class C Warrants is $5.00 per share of
common stock and the exercise price of the Class A Warrants was $6.00
per share of common stock;

o The expiration date of the Class C Warrants is November 30, 2005
unless extended as provided in the Warrant Agreement and the
expiration date of the Class A Warrants was November 30, 2002; and

o The Class C Warrants will not be transferable other than by operation
of law and will not be listed or quoted for exchange on any exchange
or market and the Class A Warrants were transferable and traded on the
over—-the-counter market.

Elite will accept for exchange any and all Class A Warrants that are properly
tendered to [ ], as Exchange Agent, in the Exchange Offer prior to
5:00 p.m. New York City time, on [ ], 2003, unless Elite extends the
Exchange Offer at its sole discretion (if and as extended, the "Expiration
Date"). Tenders of Class A Warrants may be withdrawn at any time prior to 5:00
p-m., New York City time, on the Expiration Date. See "The Exchange Offer".

If all holders of Class A Warrants participate in the Exchange Offer, we will
receive $172,323 in aggregate proceeds. We cannot predict the number of Class A
Warrants that will be exchanged for Class C Warrants in the Exchange Offer.

Our common stock is listed on the American Stock Exchange under the symbol
"ELI", and the Class A Warrants were quoted on the over-the-counter market under
the symbol "ELIPZ.OB" before their expiration. On December 4, 2002, the last
reported sale price of our common stock was $2.35 per share. On November 30,
2002, the expiration date of the Class A Warrants, the last reported sale price
of our Class A Warrants was $0.15. The Class C Warrants will not be transferable
other than by operation of law and will not be listed or quoted for exchange on
any exchange or market.

AN INVESTMENT IN OUR CLASS C WARRANTS AND OUR COMMON STOCK (SHOULD YOU CHOOSE TO
EXERCISE THE CLASS C WARRANTS) INVOLVES A HIGH DEGREE OF RISK. SEE "RISK
FACTORS" BEGINNING ON PAGE 8. In deciding whether to exchange the Class A
Warrants for Class C Warrants, you should rely only on the information contained
in this document. We have not authorized anyone to provide you with any
information that is different from this information.

WE ARE NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND US A PROXY
IN CONNECTION WITH THE EXCHANGE OFFER.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS
PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS [ 1.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission (the "SEC") allows us to
"incorporate by reference" into this prospectus the information we file with the
SEC, which means that we can disclose important information to you by referring
to those documents. The information incorporated by reference is an important
part of this prospectus. We incorporate by reference the following documents we
filed with the SEC:

o Our Annual Report on Form 10-K for the fiscal year ended March 31,
2002;
o Our Quarterly Report on Form 10-Q for the period ended September 30,

2002 including, without limitation, the financial statements contained
in Part I, Item 1, thereto;

o Our Quarterly Report on Form 10-Q for the period ended June 30, 2002;
o Our Current Report on Form 8-K, dated November 1, 2002;

o Our Current Report on Form 8-K, dated October 11, 2002;

o Our Current Report on Form 8-K, dated Octoberl0, 2002; and

o Our Current Report on Form 8-K, dated July 23, 2002.

We are delivering along with this prospectus a copy of our most recent Annual
Report on Form 10-K and our most recent Quarterly Report on Form 10-Q, which are
attached hereto.

This prospectus incorporates important business and financial information
about Elite that is not included in or delivered with this prospectus.
Information that is incorporated in this prospectus is available without charge
to you upon written or oral request. You should contact Elite Pharmaceuticals,
Inc., 165 Ludlow Avenue, Northvale, New Jersey 07647, (201) 750-2646, attention
Mark I. Gittelman, Secretary, if you would like to receive any of such
information. TO OBTAIN TIMELY DELIVERY OF REQUESTED MATERIALS, YOU MUST REQUEST
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THE INFORMATION NO LATER THAN FIVE BUSINESS DAYS BEFORE [ 1. [THE
EXPIRATION DATE].

WHERE YOU CAN FIND MORE INFORMATION ABOUT US

We file reports, proxy statements, information statements and other
information with the SEC. You may read and copy this information, for a copying
fee, at the SEC's Public Reference Room at 450 Fifth Street, N.W., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for more information on its
public reference rooms. Our SEC filings are also available to the public from
commercial document retrieval services, from the American Stock Exchange and at
the web site maintained by the SEC at http://www.sec.gov.

Elite has not authorized anyone to give any information or make any
representation about the offering that differs from, or adds to, the information
in this prospectus or in its documents that are publicly filed with the SEC and
that are incorporated in this prospectus. Therefore, if anyone does give you
different or additional information, you should not rely on it. The delivery of
this prospectus and/or the exchange of Class A Warrants do not mean that there
have not been any changes in Elite's condition since the date of this
prospectus. If you are in a jurisdiction where it is unlawful to offer to
exchange or exercise the securities offered by this prospectus, or if you are a
person to whom it is unlawful to direct such activities, then the offer
presented by this prospectus does not extend to you. This prospectus speaks only
as of its date except where it indicates that another date applies. Documents
that are incorporated by reference in this prospectus speak only as of their
date, except where they specify that other dates apply.

THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE
EXCHANGE OFFER WILL NOT COMMENCE UNTIL THE REGISTRATION STATEMENT BECOMES
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL OR THE SOLICITATION OF AN
OFFER TO BUY NOR SHALL THERE BE ANY SALE OF SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR
QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH STATE.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

Certain information contained in or incorporated by reference into this
prospectus includes forward-looking statements (as defined in Section 27A of the
Securities Act and Section 21E of the Securities Exchange Act) that reflect
Elite's current views with respect to future events and financial performance.
Certain factors, such as unanticipated technological difficulties, the volatile
and competitive environment for drug delivery products, changes in domestic and
foreign economic, market and regulatory conditions, the inherent uncertainty of
financial estimates and projections, the difficulties of integrating businesses
which were previously operated as stand-alone units, the creditworthiness of
Elite's customers, the uncertainties involved in certain legal proceedings,
instabilities arising from terrorist actions and responses thereto, and other
considerations described as "Risk Factors" in this prospectus could cause actual
results to differ materially from those in the forward-looking statements. We
assume no obligation to update the matters discussed in this prospectus.

SUMMARY

The following summary highlights some information from this prospectus. It
is not complete and does not contain all of the information that you should
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consider before making an investment decision. You should read this entire
prospectus, including the "Risk Factors" section and the financial statements,
related notes and the other more detailed information appearing elsewhere or
incorporated by reference in this prospectus. Unless otherwise indicated, "we",
"us", "our" and similar terms, as well as references to the "Company" and
"Elite", refer to Elite Pharmaceuticals, Inc. and its subsidiaries and not to
the warrantholders.

ELITE PHARMACEUTICALS, INC.

Elite primarily engages in researching, developing, licensing,
manufacturing, and marketing proprietary drug delivery systems and products. Our
drug delivery technology involves releasing a drug into the bloodstream or
delivering it to a target site in the body over an extended period of time or at
predetermined times. These products are designed to allow drugs to be
administered less frequently, with reduced side effects and, in certain
circumstances, in reduced dosages. We have concentrated on developing orally
administered controlled release products. The products include drugs that
provide therapeutic benefits for angina and hypertension, a nonsteroidal
analgesic drug, and one that appears to lower blood glucose by stimulating
insulin from the pancreas. The Food and Drug Administration has not yet approved
any of our products, and we therefore do not yet market any products. Our
products are at different stages of development.

Our common stock is traded on the American Stock Exchange under the symbol
"ELI". Prior to their expiration, the Class A Warrants were quoted on the
over—the-counter market under the symbol "ELIPZ.OB". The market for our stock
has historically been characterized generally by low volume and broad price and
volume volatility. We cannot give any assurance that a stable trading market
will develop for our stock.

The address of our principal executive offices and our telephone and
facsimile numbers at that address are:

Elite Pharmaceuticals, Inc., 165 Ludlow Avenue, Northvale, New Jersey
07647. Phone No.: (201) 750-2646; Facsimile No.: (201) 750-2755.
5
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RISK FACTORS

AN INVESTMENT IN OUR CLASS C WARRANTS AND OUR COMMON STOCK (SHOULD YOU
CHOOSE TO EXERCISE THE CLASS C WARRANTS) INVOLVES A HIGH DEGREE OF RISK. YOU
SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS AND OTHER INFORMATION IN
THIS PROSPECTUS, INCLUDING THE AUDITED CONSOLIDATED FINANCIAL STATEMENTS AND
NOTES THERETO CONTAINED IN OUR ANNUAL REPORT ON FORM 10-K ATTACHED AS APPENDIX C
AND THE UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS AND NOTES THERETO CONTAINED
IN OUR QUARTERLY REPORT ON FORM 10-Q ATTACHED AS APPENDIX D , BEFORE INVESTING
IN OUR CLASS C WARRANTS OR OUR COMMON STOCK. THE VALUE OF OUR CLASS C WARRANTS
AND OUR COMMON STOCK COULD DECLINE DUE TO ANY OF THESE RISKS, AND YOU MAY LOSE
ALL OR PART OF YOUR INVESTMENT. THESE ARE NOT THE ONLY RISKS AND UNCERTAINTIES
THAT WE FACE. ADDITIONAL RISKS AND UNCERTAINTIES THAT WE CURRENTLY EITHER DO NOT
KNOW ABOUT OR DO NOT BELIEVE TO BE MATERIAL MAY ALSO HURT THE TRADING PRICE OF
OUR COMMON STOCK, IN WHICH CASE YOU COULD LOSE ALL OR PART OF YOUR INVESTMENT.

WE HAVE A HISTORY OF LOSSES DUE TO LACK OF SIGNIFICANT SALES AND REGULATORY
APPROVALS. IF WE DO NOT RECEIVE NECESSARY REGULATORY APPROVALS AND DEVELOP
PROFITABLE OPERATIONS, WE WILL NEED TO TERMINATE OUR OPERATIONS. AS A RESULT,
INVESTORS MAY LOSE THEIR ENTIRE INVESTMENT.

We have sustained losses in each year since our incorporation in 1990. We
sustained net losses of $1.7 million for the fiscal year ended March 31, 2002
and $1.7 million for the six months ended September 30, 2002. As of September
30, 2002, we had an accumulated deficit of $25.0 million, consolidated assets of
$10.8 million, stockholders' equity of $6.7 million, and working capital of $5.3
million. We expect to realize significant losses in the next year of operation.
Since our inception in 1990, we have not generated any significant revenues. Our
operations are subject to all of the risks inherent in the establishment and
development of a new commercial enterprise and the likelihood of our success
must be considered in light of various factors, including competition from more
established and better financed pharmaceutical companies, governmental
regulation of pharmaceutical products, the extent of protection afforded to
intellectual property rights, working capital deficits, anticipated negative
cash flow in the period following completion of this offering and the need for
further development of our products. We expect to continue to incur losses until
we are able to generate sufficient revenues to support our operations and offset
operating costs. There can be no assurance of sufficient revenues or of our
eventual profitability.

WE HAVE SIGNIFICANT CAPITAL REQUIREMENTS, MAY NEED ADDITIONAL FINANCING AND OUR
INABILITY TO OBTAIN ADDITIONAL FINANCING IF NEEDED WOULD MATERIALLY AFFECT OUR
OPERATIONS.

We anticipate, based on our currently proposed plans and assumptions
relating to our operations, that we currently have sufficient capital to satisfy
our contemplated cash requirements for at least the next 12 months. After that,
we may require additional financing. In particular, we expect to make
substantial expenditures as we further develop and seek to commercialize our
products. We also expect that our rate of spending will accelerate as the result
of increased costs and expenses associated with seeking regulatory approval and
commercialization of products now in development. We have no current
arrangements with respect to such additional financing other than the potential
exercise of options and warrants that are currently outstanding. We cannot be
sure that any of the options or warrants will be exercised or that other
additional financing will be available to us on favorable terms, or at all. Our
inability to obtain additional financing when needed, would materially affect
our ability to continue our business. If any future financing involves the sale
of our securities, our then-existing stockholders' equity could be substantially
diluted. On the other hand, if we incurred debt, we would be subject to risks

10
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associated with indebtedness, including the risk that interest rates might
fluctuate and cash flow would be insufficient to pay principal and interest on
such indebtedness. If our plans change, or our assumptions change or prove to be
inaccurate, or our cash flow proves to be insufficient to fund our operations
due to unanticipated expenses or problems, we would be required to seek
additional financing sooner than anticipated.

THE PHARMACEUTICAL INDUSTRY IS SUBJECT TO EXTENSIVE GOVERNMENT REGULATION WHICH
PRESENTS NUMEROUS RISKS TO US.

Government regulation of the pharmaceutical industry presents many risks to
our business operations:

o Continued growth in our revenues and our becoming profitable will depend on
our ability to develop and market new pharmaceutical products. Before a
drug manufacturer may market a new product, it must obtain approval from
government regulatory agencies, including the United States Food and Drug
Administration and comparable agencies in other countries (collectively the
IIFDAII) .

o The process of applying for FDA approval is expensive and time consuming.
The process of completing clinical trials and preparing a new drug
application may take several years and requires substantial resources. We
have never submitted a new drug application ("NDA") or an abbreviated new
drug application ("ANDA"), and we cannot assure that our research and
development will ever result in FDA approval.

o We cannot predict whether the FDA will make its ANDA or NDA requirements
more stringent or otherwise change them. Any changes in FDA regulations or
policies could make application approvals more difficult to obtain.

o In certain cases, our license agreements for new formulations of
pharmaceutical products may provide that the licensees are responsible for
obtaining FDA approval of new formulations. In such cases, the timing of
the submission of applications for FDA approval and of any supplementary
data requested by the FDA is out of our control.

o0 There are patent certification requirements for biocequivalent drugs and
some new drugs. In addition, there can be marketing exclusivity periods or
extensions of patent terms. Any of these factors could result in delays in
obtaining FDA approval.

o If we are delayed in receiving, or are unable to obtain, FDA approvals, we
will be unable to effectively market our products.

Further, if we do obtain FDA approval of any of our products, the terms of
any such approval could seriously limit the uses for which the products may be
marketed, and could impose limitations such as warnings or precautions that
could affect the profitability of the products. In addition, once approved,
drugs are subject to continued oversight by the FDA. Discovery of problems with
the products, or with the conditions under which they are manufactured, could
result in the FDA ordering production and sale of the products to be restricted
or ceased.

THE PHARMACEUTICAL INDUSTRY IS HIGHLY COMPETITIVE AND SUBJECT TO RAPID AND
SIGNIFICANT TECHNOLOGICAL CHANGE, WHICH COULD AFFECT OUR ABILITY TO IMPLEMENT
OUR BUSINESS MODEL.

The pharmaceutical industry is highly competitive, and we may be unable to
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compete effectively. In addition, it is undergoing rapid and significant
technological change, and we expect competition to intensify as technical
advances in each field are made and become more widely known. Also, an
increasing number of pharmaceutical companies have been becoming interested in
the development and commercialization of products incorporating advanced or
novel drug delivery systems. We expect that competition in the field of drug
delivery will increase in the future as other specialized research and
development companies begin to

concentrate on this aspect of the business. Some of the major pharmaceutical
companies have invested and are continuing to invest significant resources in
the development of their own drug delivery systems and technologies and some
have invested funds in such specialized drug delivery companies. Many of our
competitors have longer operating histories and greater financial, research and
development, marketing and other resources than we do. Such companies may
develop new formulations and products, or may improve existing ones, more
efficiently than we can. While our product development capabilities and patent
protection may help us to maintain our market position in the field of advanced
drug delivery, we cannot be sure that others will not be able to develop such
capabilities or alternative technologies outside the scope of our patents, or
that our patents will not be successfully challenged in the future. Our success,
if any, will depend in part on our ability to keep pace with the changing
technology in the fields in which we operate.

SUCCESSFUL PRODUCT DEVELOPMENT IS NOT ASSURED.

We have not yet developed a product to the stage of generating commercial
sales. Our research activities are characterized by the inherent risk that the
research will not yield results that will receive FDA approval or otherwise be
suitable for commercial exploitation.

SUCCESSFUL LICENSING AND MARKETING ARE NOT ASSURED.

We plan to market our products, once developed, either directly or through
agreements with third parties and licensing agreements with other pharmaceutical
companies. We cannot be sure that such arrangements can be successfully
negotiated on commercially reasonable terms. Even if we do enter into acceptable
marketing arrangements, there can be no assurance that our products will be
competitive and profitable in the marketplace. In many cases, our development
partners or clients will make many of the material marketing decisions regarding
our products. As a result, a significant number of the variables that affect our
royalties and fees are not exclusively within our control. Implementation of our
growth will depend upon, among other things, our ability to hire and retain
skilled marketing personnel, which will in turn require additional funding.

WE MAY NOT BE SUCCESSFUL IN PROTECTING OUR OWN INTELLECTUAL PROPERTY RIGHTS OR
IN AVOIDING CLAIMS THAT WE INFRINGED ON THE INTELLECTUAL PROPERTY RIGHTS OF
OTHERS.

Our success, competitive position and amount of royalty income will depend
in part on our ability to obtain patent protection in various jurisdictions
related to our technologies, processes and products. We may file patent
applications seeking such protection, but we cannot be certain that these
applications will result in the issuance of patents. If patents are issued, we
cannot be sure that a third party will not sue us to challenge such patent
protection, and if we are sued, we cannot be sure that we will prevail. Also, we
cannot be certain that our patents will prevent third parties from developing
similar or competing products. In addition, there can be no assurance that our
activities will not infringe on patents owned by others. The cost involved in

12



Edgar Filing: ELITE PHARMACEUTICALS INC /DE/ - Form S-4

bringing suits against others for infringement of our patents, or in defending
any suits brought against us, can be substantial. We cannot predict whether we
would possess sufficient funds to prosecute or defend such suits. If our
products were found to infringe upon patents issued to others, we would be
prohibited from manufacturing or selling such products and we could be required
to pay substantial damages. In addition, we may be required to obtain licenses
to patents, or other proprietary rights of third parties, in connection with the
development and use of our products and technologies as they relate to other
persons' technologies. We cannot be sure that any licenses required under any
such patents or proprietary rights would be available on acceptable terms, if at
all.

We also rely upon trade secrets and proprietary know-how. We seek to
protect this know-how in part by confidentiality agreements. We consistently
require our employees and potential business partners to execute confidentiality
agreements prior to doing business with us. However, there can be no assurance
that such employees or others, will maintain the confidentiality of such trade
secrets or proprietary information or that our
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trade secrets or proprietary know-how will not otherwise become known or be
independently developed in such manner that we will have no practical recourse.

WE ARE DEPENDENT ON THE EXPERTISE OF OUR FOUNDER AND OTHER KEY PERSONNEL.

We are heavily dependent upon the scientific expertise of Dr. Atul M.
Mehta, our President and CEO. Although we now employ and will continue to employ
other qualified scientists, currently only Dr. Mehta has the advanced knowledge,
know-how and track record of having successfully developed controlled-release
products for other companies. The loss of his services would have a material
adverse effect on our business. In addition, our success will depend in large
part on our ability to attract and retain highly qualified scientific, technical
and business personnel experienced in the development, manufacture and marketing
of pharmaceuticals. Our business and financial results would be materially
harmed by the loss of the services of Dr. Mehta, or the inability to attract or
retain qualified personnel.

OUR FAILURE TO COMPLY WITH GOOD MANUFACTURING PRACTICES COULD LIMIT OUR ABILITY
TO CONDUCT OUR OPERATIONS.

The manufacture of our pharmaceutical products will be subject to current
Good Manufacturing Practices ("cGMP") prescribed by the FDA, inspections by the
FDA, before commercial manufacture of any such products, and periodic compliance
inspections thereafter. We can not assure you that we will be able to comply
with cGMP or pass the inspections. Failure or delay to comply with cGMP or
satisfy inspections would have a material adverse effect on us.

OUR INABILITY TO ARRANGE FOR RAW MATERIALS WITH SUPPLIERS ON FAVORABLE TERMS
COULD HAVE AN ADVERSE AFFECT ON US.

We believe that the active ingredients and inactive ingredients used in the
manufacture of our proposed pharmaceutical products are presently available from
numerous suppliers. Although we do not believe we will encounter difficulties in
obtaining the ingredients, there can be no assurance that we will be able to
enter into satisfactory agreements or arrangements for the purchase of
commercial quantities of such materials. The inability to enter into agreements
or otherwise arrange for adequate or timely supplies of principal raw materials
and the possible inability to secure alternative sources of raw material
supplies could have a material adverse effect on our ability to arrange for the
manufacture of formulated products. In addition, development and regulatory
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approval of our products are dependent upon our ability to procure active
ingredients and certain packaging materials from FDA-approved sources. Since the
FDA approval process requires manufacturers to specify their proposed suppliers
of active ingredients and certain packaging materials in their applications, FDA
approval of a supplemental application to use a new supplier would be required
if active ingredients or such packaging materials were no longer available from
the originally specified supplier, which could result in manufacturing delays.

SALES OF OUR PROPOSED PRODUCTS ARE DEPENDENT ON THIRD-PARTY REIMBURSEMENT.

If our proposed products are ever approved for sale, their sale would
depend, in part, on the extent to which the costs of our proposed products will
be paid by health-care management organizations and third-party payors, such as
insurance companies. These organizations are increasingly challenging the prices
charged for drugs. If they do not consider our products to be cost-effective
they may not reimburse providers of our products at all or at a rate sufficient
to allow us to sell our proposed products on a profitable basis.

WE ARE AT RISK FOR PRODUCT LIABILITY CLAIMS.

11

The design, development and manufacture of our products involve an inherent
risk of product liability claims. We have procured product liability insurance
having a maximum limit of $1,000,000; however, a successful claim against us in
excess of the policy limits could have a material adverse effect upon our
results of operations and financial position. To the best of our knowledge, no
claim has been made against us as of December 6, 2002.

RISKS RELATED TO THE CLASS C WARRANTS AND OUR COMMON STOCK
THE CLASS C WARRANTS ARE NOT AND WILL NOT BE TRADABLE.

The Class C Warrants will not be transferable other than pursuant to
applicable laws of descent or distribution or pursuant to a qualified domestic
relations order. These transfer restrictions will remain in effect even if sales
of the Class C Warrants are permitted under applicable securities laws.
Investors must be aware of the nature of their investment and be able to bear
the economic risks of such an investment indefinitely. The only means in which
an investor may realize a return on his investment is by exercise of the Class C
Warrants for shares of our common stock. The exercise price per share of common
stock is $5.00. The common stock is currently trading under $5.00 per share, and
there is no assurance that it will ever trade at or above $5.00 per share. The
price of the common stock is affected by many factors. See "Our common stock is
subject to price volatility" and "Additional authorized shares of common stock
available for issuance and shares eligible for future sale may adversely affect
the market" below.

OUR STOCK PRICE HAS BEEN VOLATILE AND OUR STOCK PRICE MAY FLUCTUATE IN THE
FUTURE.

There has been significant volatility in the market prices for publicly
traded shares of pharmaceutical companies, including ours. In 2002, the price of
our common stock fluctuated from a per share high of $8.10 to a low of $1.90 per
share. In addition, for the fiscal year ended March 31, 2002, the price of our
common stock fluctuated from a per share high of $11.50 to a low of $5.10. The
per share price of our common stock may not remain at or exceed current levels.
The market price for our common stock, and for the stock of pharmaceutical
companies generally, has been highly volatile. The market price of our common
stock may be affected by:

14



Edgar Filing: ELITE PHARMACEUTICALS INC /DE/ - Form S-4

o Results of our clinical trials;
o Approval or disapproval of ANDAs or NDAs;

o Announcements of innovations, new products or new patents by us or by our
competitors;

o Governmental regulation;
o Patent or proprietary rights developments;
o Proxy contests or litigation;

o News regarding the efficacy of, safety of or demand for drugs or drug
technologies;

o Economic and market conditions, generally and related to the pharmaceutical
industry;

o Healthcare legislation;
o Changes in third-party reimbursement policies for drugs; and
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o Fluctuations in our operating results.

IF WE FAIL TO MAINTAIN OUR AMEX LISTING, THE LIQUIDITY OF YOUR INVESTMENT WOULD
BE ADVERSELY AFFECTED.

Our common stock is listed on the American Stock Exchange. We cannot be
sure that we will be able to meet the Amex maintenance listing requirements.
Failure to meet the requirements could result in the delisting of our common
stock from the Amex, which would adversely affect the liquidity of our shares.

ADDITIONAL AUTHORIZED SHARES OF COMMON STOCK AVAILABLE FOR ISSUANCE AND SHARES
ELIGIBLE FOR FUTURE SALE MAY ADVERSELY AFFECT THE MARKET.

We are authorized to issue 20,000,000 shares of common stock. As of November 29,
2002 there were 10,554,423 shares of our common stock issued and outstanding.
However, the total number of shares of common stock issued and outstanding does
not include the exercise of options or warrants. We have reserved up to
4,724,728 shares of common stock for issuance upon exercise of various stock
options and warrants. Of the reserved shares, a total of 1,250,000 shares have
been reserved under our 1997 Employee Stock Option Plan, out of which options to
purchase an aggregate of 419,000 shares have been issued. In addition, a
substantial number of shares of common stock are eligible for sale. We are
unable to estimate the amount, timing or nature of future sales of outstanding
common stock. Sales of substantial amounts of the common stock in the public
market by these holders or perceptions that such sales may take place may lower
the common stock's market price.

IF AND WHEN YOU EXERCISE THE CLASS C WARRANTS, YOU MAY EXPERIENCE IMMEDIATE AND
SUBSTANTIAL DILUTION OF YOUR INVESTMENT.

The exercise price of the Class C Warrants is currently considerable higher
than the current market price of our common stock. (See "The warrants are not
and will not be tradable" above). As a result, if you were to exercise the Class
C Warrants immediately, you would incur immediate and substantial dilution in
the net tangible book value of the shares of common stock from exercise price.
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THE OFFERING PRICE FOR THE CLASS C WARRANTS IS ARBITRARY.

We are offering the Class C Warrants at a price that we reached by
negotiation in settlement of a proxy contest instituted by the "Freedman Group"
(See "Background of and Reason for the Exchange Offer" below). The price may
bear no relation to the value of the Class C Warrants or to our book value,
assets, or any other objective criteria of value. In addition, the exercise
price of the Class C Warrants bears no relation to our book value, assets, or
any other objective criteria of value.

PENNY STOCK REGULATIONS MAY IMPOSE RESTRICTIONS ON THE MARKETABILITY OF OUR
COMMON STOCK.

The SEC has adopted regulations that generally define a "penny stock" to be
an equity security that has a market price of less than $5.00 per share or an
exercise price of less than $5.00 per share subject to certain exceptions.
Exceptions include equity securities issued by an issuer that has (i) net
tangible assets of at least $2,000,000, if such issuer has been in continuous
operation for more than three years, or (ii) net tangible assets of at least
$5,000,000, if such issuer has been in continuous operation for less than three
years, or (iii) average revenue of at least $6,000,000 for the preceding three
years. Unless an exception is available, the regulations require that prior to
any transaction involving a penny stock, a risk of disclosure schedule must be
delivered to the buyer explaining the penny stock market and its risks. Our
common stock is currently trading at under $5.00 per share. Although we
currently fall under one of the exceptions, there can be no assurance that we
will continue do so, and if we fail to meet one of the exceptions, our common
stock will be considered a penny
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stock. As such the market liquidity for the common stock will be limited to the
ability of broker-dealers to sell it in compliance with the above-mentioned
disclosure requirements. If we fail to continue to meet the maintenance listing
requirements for Amex, any trading of our common stock would be subject to Rule
15g-9 promulgated under the Exchange Act for non-Nasdaq and non-exchange listed
securities. Under such rule, brokers—-dealers who recommend such securities to
persons other than established customers and accredited investors must make a
special written suitability determination for the purchaser and receive the
purchaser's written agreement to a transaction prior to sale. You should be
aware that, according to the SEC, the market for penny stocks has suffered in
recent years from patterns of fraud and abuse. Such patterns include:

o Control of the market for the security by one or a few broker-dealers;

o "Boiler room" practices involving high-pressure sales tactics;

o Manipulation of prices through prearranged matching of purchases and sales;
o The release of misleading information;

o Excessive and undisclosed bid-ask differentials and markups by selling
broker—-dealers; and

o Dumping of securities by broker-dealers after prices have been manipulated
to a desired level, which hurts the price of the stock and causes investors
to suffer loss.

We are aware of the abuses that have occurred in the penny stock market.

Although we do not expect to be in a position to dictate the behavior of the
market or of broker-dealers who participate in the market, we will strive within
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the confines of practical limitations to prevent such abuses with respect to our
common stock.

WE HAVE NEVER PAID DIVIDENDS, AND DO NOT EXPECT TO IN THE FORESEEABLE FUTURE.

We have never paid any cash dividends and do not expect to pay cash
dividends in the foreseeable future.

CERTAIN PROVISIONS OF DELAWARE LAW MAY DETER A THIRD PARTY FROM ACQUIRING US.

Certain provisions of Delaware law could delay or prevent a change in
control of our company, even if such change could be beneficial to the interests
of the stockholders. These provisions include Section 203 of the Delaware
General Corporation law. Such provisions could limit the price that certain
investors might be willing to pay in the future for shares of our common stock.

OUR CERTIFICATE OF INCORPORATION AND BYLAWS LIMIT THE PERSONAL LIABILITY OF OUR
DIRECTORS.

Our Certificate of Incorporation and Bylaws contain provisions reducing the
potential personal liability of our directors for certain monetary damages, and
providing for indemnity of directors. We are unaware of any present, pending or
threatened litigation that would result in any liability for which a director
would seek such indemnification or protection. The provisions affecting personal
liability provide that we will indemnify our directors to the fullest extent
permitted by Section 145 of the Delaware General Corporation Law against (a)
expenses (including attorney's fees) reasonably incurred in connection with any
threatened, pending or completed civil, criminal, administrative, investigative
or arbitrative action, suit or proceeding (and appeal) against any director,
whether or not brought by or on behalf of our company, seeking to hold the
director liable by reason of the fact that he was acting in such capacity; and
(b) any reasonable payments made by him in satisfaction of any judgment, money
decree, fine, penalty or settlement in such action, suit or proceeding. In
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that respect, the provisions diminish the potential right of action which might
otherwise be available to stockholders by affording indemnification against most
damages and settlement amounts paid by a director.

OWNERSHIP OF OUR COMMON STOCK IS CONCENTRATED IN OUR DIRECTORS.

As of November 29, 2002, there were currently 10,544,423 shares of our
common stock issued and outstanding, as well as options and warrants to purchase
an additional 4,724,728 shares. Of the shares issued and outstanding, our
officers and/or directors hold 3,273,275 shares (31%), and options or warrants
to purchase an additional 1,935,000 shares. If every holder of an option or
warrant exercised his or her rights under such option or warrant, there would be
15,269,151 shares issued and outstanding, of which our officers and directors
would own 5,233,271 (34%). However, if only the officers and directors exercised
such rights, there would be 12,504,419 shares issued and outstanding, of which
the officers' and directors' 5,233,271 shares would equal 42%.
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THE EXCHANGE OFFER
BACKGROUND OF AND REASONS FOR THE EXCHANGE OFFER

In July 2002, our Board of Directors was requested by Harris Freedman,
Sharon Will and certain of their affiliates, who were holders of certain of the
Class A Warrants (the "Freedman Group"), to extend the term of the Class A
Warrants beyond the November 30, 2002 termination date. The Board of Directors
considered the request and concluded that the extension of the Class A Warrants
was not in the best interests of Elite and its securityholders because:

o Elite would be required to incur a compensation expense in excess of $1
million;

o the holders of the warrants had no expectation when they acquired the Class
A Warrants that they would be extended;

o the Class A Warrants were registered, and had been in the money for many
months;

o the extension would benefit the holders of the Class A Warrants by
increasing the value of the Class A Warrants without any guarantee that the
Class A Warrants would ever be exercised;

o the extension of the Class A Warrants would not guarantee that the issue of
the expiration date would not arise again when a new expiration date
approached;

o the Board believed that Elite had no obligation to extend the term of the
Class A Warrants and that the extension might be inconsistent with the
fiduciary duties of the Board of Directors; and

o the possible capital inflow that might arise from the exercise of the Class
A Warrant was not guaranteed and would almost certainly be at the end of
the extended term, if at all.

Following the decision by the Board of Directors not to extend the term of
the Class A Warrants, the Freedman Group commenced a consent solicitation (the
"Consent Solicitation") in an attempt to change a majority of the board of
directors. One of the Freedman Group's specific reasons for commencing the
Consent Solicitation was to extend the term of the Class A Warrants. We opposed
the Consent Solicitation as not being in Elite's best interests. The Consent
Solicitation ended on October 4, 2002 with the Freedman Group failing to obtain
the approval of Elite stockholders who held a majority of Elite's common stock.

Following the Consent Solicitation, the Freedman Group filed a preliminary
proxy statement with the SEC and expressed an intention to solicit proxies in
favor of its nominees for director and to contest the election of directors at
our annual meeting of stockholders. The Freedman Group again cited the extension
of the term of the Class A Warrants as a reason for the solicitation. As a
result of a number of considerations, including the (i) cost of the proxy
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solicitation, (ii) desire of other stockholders to terminate the proxy contest,
(iii) the ability to structure the extension of the Class A Warrants, and (iv)
the reduction of the expense that would be involved in an extension, we
ultimately concluded that an exchange of the Class A Warrants for new Class C
Warrants was in the best interests of Elite and its securityholders.

TERMS OF THE EXCHANGE OFFER

As of the date of this prospectus, the Class A Warrants covered an
aggregate of 1,723,237 shares of common stock. This prospectus, together with
the Letter of Transmittal, is being sent to all registered holders
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of the Class A Warrants (collectively the "Holders" and each, individually, a
"Holder"). We fixed the close of business on November 29, 2002 as the record
date for the Exchange Offer for purposes of determining the persons to whom this
prospectus and the Letter of Transmittal will be mailed initially. Only a Holder
of Class A Warrants may exchange such Class A Warrants in the Exchange Offer.
The term "Holder" with respect to the Exchange Offer means any person in whose
name Class A Warrants are registered on Elite's books.

Upon satisfaction or waiver of all the conditions set forth in this
prospectus and in the Letter of Transmittal, Elite will accept any and all Class
A Warrants validly tendered to the Exchange Agent and not withdrawn prior to
5:00 p.m., New York City time, on the Expiration Date. Elite will issue Class C
Warrants on or promptly after the Expiration Date equal to the number of shares
of common stock covered by the Class A Warrants surrendered pursuant to the
Exchange Offer.

In all cases, issuance of Class C Warrants for Class A Warrants that are
accepted for exchange pursuant to the Exchange Offer will be made only after
timely receipt by the Exchange Agent of a properly completed and duly executed
Letter of Transmittal, the Exchange Offer Fee and all other required documents;
provided, however, that we reserve the absolute right to waive any defects or
irregularities in the exchange or conditions of the Exchange Offer. If any
tendered Class A Warrants are not accepted for any reason set forth in the terms
and conditions of the Exchange Offer, or if Class A Warrants are submitted for a
greater number than the Holder desires to exchange, then such unaccepted or
non-exchanged Class A Warrants evidencing the unaccepted portion, as
appropriate, will be returned without expense to the exchanging registered
Holder thereof as promptly as practicable after the expiration or termination of
the Exchange Offer. For purposes of the Exchange Offer, Elite shall be deemed to
have accepted properly tendered Class A Warrants for exchange if, as and when
Elite shall have given oral or written notice thereof to the Exchange Agent. The
Exchange Agent will act as agent for the exchanging Holders for the purposes of
receiving the Class C Warrants from Elite.

Holders who exchange Class A Warrants in the Exchange Offer will be
required to pay to Elite the Exchange Offer Fee simultaneously with the exchange
of Class A Warrants by certified check or official bank check. Holders will not,
however, be required to pay brokerage commissions or fees or, subject to the
instructions in the Letter of Transmittal, transfer taxes with respect to the
exchange pursuant to the Exchange Offer. Elite will pay all charges and
expenses, other than certain applicable taxes described below, in connection
with the Exchange Offer. See "Fees and Expenses".

We intend to conduct the Exchange Offer in accordance with the applicable
requirements of the Securities Act of 1933, as amended, and the Exchange Act and
the rules and regulations of the SEC thereunder. Class A Warrants that are not
exchanged in the Exchange Offer will be worthless.
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Holders of Class A Warrants do not have any appraisal or dissenters' rights
under Delaware law or the Class A Warrant Agreement in connection with the
Exchange Offer.

EXPIRATION DATE

The term "Expiration Date" shall mean 5:00 p.m., New York City time, on
[ ], unless Elite, in its sole discretion, extends the Exchange
Offer, in which case the term "Expiration Date" shall mean the latest date and
time to which the Exchange Offer is extended. In order to extend the Exchange
Offer, Elite will notify the Exchange Agent of any extension by oral or written
notice and will mail to the registered Holders an announcement thereof prior to
9:00 a.m., New York City time, on the next business day after the then
Expiration Date.
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RIGHT TO TERMINATE OR AMEND

Notwithstanding any other term of the Exchange Offer, Elite expressly
reserves the right at any time prior to the Expiration Date, in its sole
discretion, (i) to delay accepting any Class A Warrants and to extend the
Exchange Offer, or (ii) to amend the terms of the Exchange Offer in any manner
not contrary to the provisions of the settlement agreement with the Freedman
Group. Any such delay in acceptances, extension or amendment will be followed as
promptly as practicable by oral or written notice thereof to the registered
Holders.

If we determine in our sole discretion to extend or amend the Exchange
Offer, we may (i) delay accepting any Class A Warrants, (ii) extend the Exchange
Offer and retain all Class A Warrants tendered prior to the expiration of the
Exchange Offer, subject, however, to the rights of Holders who tendered such
Class A Warrants to withdraw their tendered Class A Warrants, or (iii) waive any
unsatisfied conditions of exchange and accept all properly tendered Class A
Warrants which have not been withdrawn. If any such amendment or waiver
constitutes a material change to the Exchange Offer, we will promptly disclose
such amendment or waiver by means of a prospectus supplement that will be
distributed to the Holders, and we will extend the Exchange Offer for a period
of five to ten business days, depending upon the significance of the amendment
or waiver and the manner of disclosure to the Holders, if the Exchange Offer
would otherwise expire during such five to ten business day period.

PROCEDURES FOR EXCHANGING

To exchange Class A Warrants in the Exchange Offer, a Holder must complete,
sign and date the Letter of Transmittal, or facsimile thereof, have the
signatures thereon guaranteed if required by the Letter of Transmittal, and mail
or otherwise deliver such Letter of Transmittal or such facsimile along with the
certificates for such Class A Warrants and the Exchange Offer Fee, by certified
check or official bank check, to the Exchange Agent prior to the Expiration
Date. To be tendered effectively, the Letter of Transmittal and other required
documents and the Exchange Offer Fee must be received by the Exchange Agent at
the address set forth below under "Exchange Agent" prior to the Expiration Date.

An exchange by a Holder, which is not withdrawn prior to the Expiration
Date, will constitute an agreement between such Holder and Elite in accordance
with the terms and subject to the conditions set forth herein and in the Letter
of Transmittal.

THE METHOD OF DELIVERY OF CLASS A WARRANTS, THE LETTER OF TRANSMITTAL, THE
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EXCHANGE OFFER FEE AND ALL OTHER REQUIRED DOCUMENTS TO THE EXCHANGE AGENT IS AT
THE ELECTION AND RISK OF THE HOLDER. INSTEAD OF DELIVERY BY MAIL, IT IS
RECOMMENDED THAT HOLDERS USE AN OVERNIGHT OR HAND DELIVERY SERVICE AND THE
DELIVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED OR CONFIRMED BY THE
EXCHANGE AGENT. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ASSURE
DELIVERY TO THE EXCHANGE AGENT BEFORE THE EXPIRATION DATE. NO LETTER OF
TRANSMITTAL OR CLASS A WARRANTS OR ANY PORTION OF THE EXCHANGE OFFER FEE SHOULD
BE SENT TO ELITE. HOLDERS MAY REQUEST THEIR RESPECTIVE BROKERS, DEALERS,
COMMERCIAL BANKS, TRUST COMPANIES OR NOMINEES TO EFFECT THE ABOVE TRANSACTIONS
FOR SUCH HOLDERS.

Any beneficial owner whose interests in the Class A Warrants are registered
in the name of a broker, dealer, commercial bank, trust company, nominee or
other securities intermediary and who wishes to exchange such Class A Warrants
in the Exchange Offer should contact such securities intermediary promptly and
instruct such securities intermediary to exchange on such beneficial owner's
behalf.

Signatures on a Letter of Transmittal or a notice of withdrawal, as the
case may be, must be guaranteed
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by an Eligible Institution (as defined below) unless the Class A Warrants
tendered pursuant thereto are tendered (i) by a Holder who has not completed the
box entitled "Special Issuance Instructions" or "Special Delivery Instructions"
on the Letter of Transmittal or (ii) for the account of an Eligible Institution
(as defined below). In the event that signatures on a Letter of Transmittal or a
notice of withdrawal, as the case may be, are required to be guaranteed, such
guarantor must be a member firm of a registered national securities exchange or
of the National Association of Securities Dealers, Inc., a commercial bank or
trust company having an office or correspondent in the United States or an
"eligible guarantor institution" within the meaning of Rule 17Ad-15 under the
Exchange Act (an "Eligible Institution").

If the Letter of Transmittal or any Class A Warrants are signed by
trustees, executors, administrators, guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary or representative capacity, such
persons should so indicate when signing and, unless waived by Elite, evidence
satisfactory to Elite of their authority to so act must be submitted with the
Letter of Transmittal.

All questions as to the validity, form, eligibility (including time of
receipt), acceptance of tendered Class A Warrants and withdrawal of tendered
Class A Warrants will be determined by Elite in its sole discretion, which
determination will be final and binding. Elite reserves the absolute right to
reject any and all Class A Warrants not properly tendered or any Class A
Warrants Elite's acceptance of which would, in the opinion of counsel for Elite,
be unlawful. Elite also reserves the right to waive any defects, irregularities
or conditions of exchange as to particular Class A Warrants. Elite's
interpretation of the terms and conditions of the Exchange Offer (including the
instr