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As filed with the Securities and Exchange Commission on September 22, 2006
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

SIPEX CORPORATION

(Exact name of Registrant as specified in its charter)

Delaware 04-6135748
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

233 South Hillview Drive,
Milpitas, California 95035
(408) 934-7500
(Address, including zip code, and telephone number, including area code, of principal executive offices)

Stand-Alone Option Agreements

Ralph Schmitt
Chief Executive Officer
Sipex Corporation
233 South Hillview Drive,
Milpitas, California 95035
(408) 934-7500
(Name, address, and telephone number, including area code, of agent for service)

Copy to:

Robert G. Day, Esq.
Allison Berry Spinner, Esq.
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304
(650) 493-9300

CALCULATION OF REGISTRATION FEE
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Proposed
Title of Maximum Proposed Maximum Maximum
Securities Amount Aggregate Aggregate Amount of
to be to be Offering Price Offering Registration
Registered Registered(1) Per Share Price Fee
Stand-Alone Option Agreements for
Employees
Common Stock, par value $0.01 per share 1,939,470 $2.1711(2) $4,210,783.32 (2) $450.56
Stand-Alone Option Agreements for
Directors
Common Stock, par value $0.01 per share 262,500 $2.7991(3) $734,763.75 (3) $78.62
Stand-Alone Option Agreements for Ralph
Schmitt
Common Stock, par value $0.01 per share 1,000,000 $1.70 (4) $1,700,000 (4) $181.90
Stand-Alone Option Agreements for Clyde
R. Wallin
Common Stock, par value $0.01 per share 125,000 $2.075(4) $259,375.00 (4) $27.75
TOTAL 3,326,970 shares - $6,904,922.07 $738.83

Pursuant to Rule 416(a) of Regulation C under the Securities Act of 1933, as amended (the “Securities Act”), this Registration

(1

Statement shall also cover any additional shares of the Registrant’ s Common Stock that become issuable under the Stand-Alone Option
Agreements by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without receipt of

2

3)

“4)

consideration that increases the number of outstanding shares of Registrant’ s Common Stock.

Such shares are issuable upon exercise of outstanding options with fixed exercise prices. Pursuant to Rule 457(h)(1) of Regulation C
under the Securities Act, the aggregate offering price and the fee have been computed upon the basis of the price at which the options
may be exercised. The Proposed Maximum Offering Price Per Share represents a weighted average of the exercise prices for such
shares. With respect to 1,939,470 shares subject to outstanding options to purchase Common Stock under stand-alone option agreements
for employees described above, the range of exercise prices is $1.49 per share to $3.55 per share and the Proposed Maximum Offering
Price Per Share is equal to the weighted average exercise price of $2.1711 per share.

Such shares are issuable upon exercise of outstanding options with fixed exercise prices. Pursuant to Rule 457(h)(1) of Regulation C
under the Securities Act, the aggregate offering price and the fee have been computed upon the basis of the price at which the options
may be exercised. The Proposed Maximum Offering Price Per Share represents a weighted average of the exercise prices for such
shares. With respect to 262,500 shares subject to outstanding options to purchase Common Stock under stand-alone option agreements
for directors described above, the range of exercise prices is $1.88 per share to $3.45 per share and the Proposed Maximum Offering
Price Per Share is equal to the weighted average exercise price of $2.7991 per share.

Such shares are issuable upon exercise of an outstanding option with a fixed exercise price. Pursuant to Rule 457(h)(1) of Regulation C
under the Securities Act, the aggregate offering price and the fee have been computed upon the basis of the price at which the options
may be exercised. The Proposed Maximum Offering Price Per Share represents the exercise prices for such shares.
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.

The documents containing the information specified in this Item 1 will be sent or given to employees, directors or others as specified by
Rule 428(b)(1). In accordance with the rules and regulations of the Securities and Exchange Commission, or SEC, and the instructions to
Form S-8, such documents are not being filed with the SEC either as part of this Registration Statement or as prospectuses or prospectus
supplements pursuant to Rule 424.

Item 2. Registrant Information and Employee Plan Annual Information.

The documents containing the information specified in this Item 2 will be sent or given to employees without charge, upon written or oral
request, as specified by Rule 428(b)(1). In accordance with the rules and regulations of the SEC and the instructions to Form S-8, such
documents are not being filed with the SEC either as part of the Registration Statement or as prospectuses or prospectus supplements pursuant
to Rule 424.

PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Explanatory Note

This Registration Statement on Form S-8 is being filed for the purpose of registering additional 3,326,970 shares of the Registrant’ s
Common Stock to be issued pursuant to certain Stand-Alone Option Agreements approved by the Registrant’ s Board of Directors, as shown
in the table below.

Stand-Alone Option Agreement for Employees

Optionee Number of Shares Grant Date
Steven P. Berry 23,100 October 19, 2005
Steven P. Berry 50,000 January 17, 2006
Peter Coyle 9,900 October 19, 2005
Joel J. Camarda 250,000 November 4, 2005
Jon F. Cronk 50,000 September 6, 2006
George K. Dixon 25,000 October 19, 2005
Jonathan B. Fox 40,000 February 21, 2006
Richard Hawron 100,000 October 19, 2005
Chunhwa M. Huang 7,920 October 19, 2005
Brad Hudon 56,600 October 19, 2005
Quoi V. Huynh 40,000 January 16, 2006
Edward M. Lam 425,000 September 19, 2005
Antonio Lara 10,000 April 24, 2006
Mihai Lita 14,000 October 19, 2005
Chang-Su Mitter 80,000 November 28, 2005
Daryl Nees 18,300 October 19, 2005
Daryl Nees 50,000 January 9, 2006
Anjan Parikh 80,000 July 31, 2006
Edward W. Poate 13,200 October 19, 2005
Regina Prejdova 5,000 October 19, 2005
John Ryu 30,000 April 24, 2006
Lamar E. Schaeffer Jr. 100,000 January 3, 2006
Stuart Schneck 20,000 February 2, 2006
Stuart Schneck 75,000 June 12, 2006
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Joseph Vyvijal

Jay Wang

Jeffrey Weiss

Scott Wetzel

Bandy L. Wu

Bandy L. Wu

Chiu Keng Kenny Yuan
Zhe (Jack) Zhang

50,000
20,000
70,000
40,000
26,650
40,000
19,800
100,000

January 9, 2006
March 13, 2006
February 21, 2006
March 6, 2006
October 19, 2005
January 17, 2006
October 19, 2005
April 12, 2006
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Stand-Alone Option Agreement for Directors

Optionee Number of Shares Grant Date
John D. Arnold 10,000 July 18, 2005
John D. Arnold 15,000 July 18, 2005
John D. Arnold 10,000 August 17, 2006
Joseph Consoli 10,000 July 18, 2005
Joseph Consoli 15,000 July 18, 2005
Joseph Consoli 10,000 August 17,2006
Daniel G. Casey 22,500 September 8, 2006
Daniel G. Casey 10,000 September 8, 2006
Pierre Guilbault 22,500 September 8, 2006
Pierre Guilbault 10,000 September 8, 2006
Brian Hilton 10,000 July 18, 2005
Brian Hilton 15,000 July 18, 2005
Brian Hilton 10,000 August 17, 2006
Alan F. Krock 22,500 September 8, 2006
Alan F. Krock 10,000 September 8, 2006
Douglas McBurnie 10,000 July 18, 2005
Douglas McBurnie 10,000 August 17, 2006
Lionel H. Olmer 10,000 July 18, 2005
Lionel H. Olmer 10,000 August 17, 2006
Thomas P. Redfern 10,000 July 18, 2005
Thomas P. Redfern 10,000 August 17, 2006

Stand-Alone Option Agreement for Ralph Schmitt

Optionee Number of Shares Grant Date

Ralph Schmitt 1.000,000 June 27, 2005

Stand-Alone Option Agreement for Clyde R. Wallin

Optionee Number of Shares Grant Date

Clyde R. Wallin 125,000 January 17, 2006
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Item 3. Incorporation of Documents by Reference.

The following documents filed by SIPEX Corporation (the “Registrant™) with the SEC pursuant to the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), are incorporated in this Registration Statement by reference as of their respective dates:

(a) The Registrant’ s Annual Report on Form 10-K for the period ended December 31, 2005, filed with the SEC on August 17, 2006;

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the latest fiscal year covered by the
documents referred to in (1) above; and

(c) The section entitled “Description of Registrant’ s Securities to be Registered” contained in the Registrant’ s registration statement on
Form 8-A filed with the SEC on October 28, 2003 pursuant to Section 12(g) of the Exchange Act.

All documents subsequently filed with the SEC by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior
to the filing of a post-effective amendment which indicates that all securities offered herein have been sold or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of
filing of such documents; provided, however, that we are not incorporating any information from any filed documents furnished under either
Item 2.02 or Item 7.01 of any Current Report on Form 8-K.

Item 4. Description of Securities.

Not applicable.

Item S. Interest of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers.

Our bylaws and certificate of incorporation limit the liability of our directors and officers for expenses to the maximum extent permitted by
Delaware law. Delaware law provides that directors of a corporation will not be personally liable for monetary damages for breach of their
fiduciary duties as directors, except for liability (i) for any breach of their duty of loyalty to the corporation or its stockholders; (ii) for acts or
omissions not in good faith or that involve intentional misconduct or a knowing violation of law; (iii) for unlawful payments of dividends or
unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General Corporation Law; or (iv) for any transaction
from which the director derived an improper personal benefit.

Our bylaws and certificate of incorporation provide that we must indemnify our directors and may indemnify our other officers, employees
and agents to the fullest extent permitted by law.

We have entered into agreements to indemnify our directors and officers, in addition to indemnification provided for in our bylaws and
certificate of incorporation. These agreements, among other things, indemnify our directors and officers for certain expenses (including
attorneys’ fees), judgments, fines and settlement amounts incurred by any such person in any action or proceeding, including any action by or
in the right of Sipex, arising out of such person’ s services as a director, officer, employee or agent of Sipex or any other company or
enterprise to which the person provides services at our request.

Our bylaws also permit us to secure insurance on behalf of any officer, director, employee or other agent for any liability arising out of his
or her actions in such capacity, regardless of whether the bylaws and certificate of incorporation would permit indemnification. We also
maintain an insurance policy insuring our directors and officers against liability for certain acts and omissions while acting in their official
capacities.
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Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Exhibit

Number Description
4.1 Form of Stand-Alone Stock Option Agreement for Employees.
4.2 Form of Stand-Alone Stock Option Agreement for Directors.
43 Stand-Alone Stock Option Agreement for Ralph Schmitt.
4.4 Stand-Alone Stock Option Agreement for Clyde R. Wallin.
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation, as to the legality of the securities being

registered.

23.1 Consent of Independent Registered Public Accounting Firm.
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1).
24.1 Power of Attorney (included as part of the signature page to this Registration Statement).
Item 9. Undertakings.

(a) The undersigned Registrant 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 of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the 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 the
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the 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 SEC 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 the Registration
Statement or any material change to such information in the Registration Statement;
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provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the Registrant’ s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of any employee benefit plan’ s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the Registrant 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 Registrant 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 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, the registrant 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 the City of Milpitas, State of California, on September 22, 2006.

SIPEX CORPORATION

By: /s/ Clyde R. Wallin
Clyde R. Wallin
Chief Financial Officer and
Senior Vice President of Finance

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Clyde R.
Wallin, his attorney-in-fact, with the power of substitution, for him in any and all capacities, to sign any amendment to this Registration
Statement on Form S-8, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or substitutes, may do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed on September 22, 2006 by the
following persons in the capacities indicated.

/s/ Ralph Schmitt Chief Executive Officer and

Ralph Schmitt Director (Principal Executive Officer)
/s/ Clyde R. Wallin Chief Financial Officer and Senior Vice
Clyde R. Wallin President of Finance (Principal

Accounting and Financial Officer)

/s/ John D. Arnold Director
John D. Arnold

Director
Dan Casey
Joseph C. Consoli Director
/s/ Pierre Guilbault Director
Pierre Guilbault
/s/ Brian Hilton Chairman of the Board of Directors
Brian Hilton
/s/ Alan Krock Director
Alan Krock
/s/ Douglas M. McBurnie Director
Douglas M. McBurnie

Director

Lionel H. Olmer

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

/s/ Thomas P. Redfern Director
Thomas P. Redfern
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Index to Exhibits

Exhibit

Number Description
4.1 Form of Stand-Alone Stock Option Agreement for Employees.
4.2 Form of Stand-Alone Stock Option Agreement for Directors.
43 Stand-Alone Stock Option Agreement for Ralph Schmitt.
4.4 Stand-Alone Stock Option Agreement for Clyde R. Wallin.
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation, as to the legality of the securities being

registered.

23.1 Consent of Independent Registered Public Accounting Firm.
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1).
24.1 Power of Attorney (included as part of the signature page to this Registration Statement).
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EXHIBIT 4.1

SIPEX CORPORATION
STAND-ALONE STOCK OPTION AGREEMENT
I. NOTICE OF STOCK OPTION GRANT

«Firsty «MI» «Last»

«Addressl»

«City», «ST» «Zip»

You have been granted a Nonstatutory Stock Option to purchase Common Stock of the Company, subject to the terms and conditions of
this Agreement, as follows:

Date of Grant «Grantdate»

Vesting Commencement Date «VestBaseDate»
Exercise Price per Share $«OptionPrice»
Total Number of Shares Granted «SharesGranted»
Total Exercise Price $«TotalOptiony»
Term/Expiration Date: «ExpireDatePeriod1»

Vesting Schedule:

This Option shall vest and may be exercised, in whole or in part, in accordance with the following schedule, subject to the Optionee
continuing to be a Service Provider on such dates:

«VestDatePeriod1» «SharesPeriod1» shares
«VestDatePeriod2» «SharesPeriod2» shares
«VestDatePeriod3» «SharesPeriod3» shares
«VestDatePeriod4» «SharesPeriod4» shares

Termination Period

This Option may be exercised for three (3) months after Optionee ceases to be a Service Provider in accordance with Section 7 of this
Agreement. Upon the death or Disability of the Optionee, this Option may be exercised for one hundred and eighty (180) days after the
Optionee
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ceases to be a Service Provider in accordance with Sections 8 and 9 of this Agreement. In no event shall this Option be exercised later that the
Term/Expiration Date provided. This Option shall terminate and immediately cease to be exercisable on the date Optionee receives notice of
termination for Cause in accordance with Section 10 of this Agreement.

II. AGREEMENT
1. Definitions. As used herein, the following definitions shall apply:

(a) “Agreement” means this stock option agreement between the Company and Optionee evidencing the terms and conditions of this
Option.

(b) “Applicable Laws™ means the requirements relating to the administration of stock options under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction that may apply to this Option.

(c) “Board” means the Board of Directors of the Company or any committee of the Board that has been designated by the Board to
administer this Agreement.

(d) “Cause” means conduct involving one or more of the following: (i) the substantial and continuing failure of the Optionee, after
notice thereof, to render services to the Company or any Parent or Subsidiary in accordance with the terms or requirements of Optionee’ s
employment or business relationship; (ii) gross negligence, willful misconduct, dishonesty, fraud or breach of fiduciary duty to the Company
or any Parent or Subsidiary; (iii) the commission of an act of embezzlement or fraud; (iv) deliberate disregard of the rules or policies of the
Company or any Parent or Subsidiary, or breach of an employment or other agreement with the Company or any Parent or Subsidiary, either
of which results in significant direct or indirect loss, damage or injury to the Company or any Parent or Subsidiary; (v) the unauthorized
disclosure of any trade secret or confidential information of the Company or any Parent or Subsidiary; or (vi) the commission of an act which
constitutes unfair competition with the Company or any Parent or Subsidiary or which induces any customer or supplier to breach a contract
with the Company or any Parent or Subsidiary.

(e) “Change in Control” means

(1) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner”
(as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing sixty percent (60%) or
more of the total voting power represented by the Company’ s then outstanding voting securities; or

(2) a change in the composition of the Board occurring within a two-year period, as a result of which fewer than a majority of
the directors are Incumbent Directors. “Incumbent Directors” will mean directors who either (A) are directors of the Company as of June 7,
2005, or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at
the time of such election or nomination (but will not include an individual whose election or nomination is in connection with an actual or
threatened proxy contest relating to the election of directors to the Company); or
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(3) the date of the consummation of a merger or consolidation of the Company with any other corporation that has been
approved by the stockholders of the Company, other than a merger or consolidation which would result in the voting securities of the
Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting
securities of the surviving entity) more than sixty percent (60%) of the total voting power represented by the voting securities of the Company
or such surviving entity outstanding immediately after such merger or consolidation, or the stockholders of the Company approve a plan of
complete liquidation of the Company; or

(4) the date of the consummation of the sale or disposition by the Company of all or substantially all the Company’ s assets.

Notwithstanding the foregoing, a “Change in Control” shall not include any transaction or series of transactions involving the
Company’ s issuance of any equity or debt securities to third parties for capital raising purposes.

(f) “Code” means the Internal Revenue Code of 1986, as amended.
(g) “Common Stock™ means the common stock of the Company.
(h) “Company” means SIPEX Corporation, a Delaware corporation.

(i) “Consultant” means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such
entity.

(j) “Director” means a member of the Board.
(k) “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code.

(1) “Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. A Service Provider shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or
(ii) transfers between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor. Neither service as a
Director nor payment of a director’ s fee by the Company shall be sufficient to constitute “employment” by the Company.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(n) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(1) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation
the Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, or is actively traded over-the-counter, its Fair
Market Value shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or
system on the date of grant, or if unavailable, for the
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last market trading day prior to date of grant, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

(2) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair
Market Value shall be the mean between the high bid and low asked prices for the Common Stock on the last market trading day prior to the
day of determination; or

(3) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good
faith by the Board.

(o) “Nonstatutory Stock Option” means an Option not intended to qualify as an incentive stock option within the meaning of
Section 422 of the Code and the regulations promulgated thereunder.

(p) “Notice of Grant” means a written notice, in Part I of this Agreement, evidencing certain the terms and conditions of this Option
grant. The Notice of Grant is part of the Option Agreement.

(q) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(r) “Option” means this stock option.

(s) “Optioned Stock™ means the Common Stock subject to this Option.

(t) “Optionee” means the person named in the Notice of Grant or such person’ s successor.

(u) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(v) “Service Provider” means an Employee, Director or Consultant.

(w) “Share” means a share of the Common Stock, as adjusted in accordance with Section 11 of this Agreement.

(x) “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.

2. Grant of Option. The Board hereby grants to the Optionee named in the Notice of Grant attached as Part I of this Agreement the Option
to purchase the number of Shares, as set forth in the Notice of Grant, at the exercise price per share set forth in the Notice of Grant (the
“Exercise Price”), subject to the terms and conditions of this Agreement.

3. Exercise of Option.
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(a) Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Grant
and the applicable provisions of this Agreement.

(b) Method of Exercise. This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit A (the “Exercise
Notice™), which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the
“Exercised Shares™), and such other representations and agreements as may be required by the Company. The Exercise Notice shall be
completed by the Optionee and delivered to the Secretary of the Company. The Exercise Notice shall be accompanied by payment of the
aggregate Exercise Price as to all Exercised Shares. This Option shall be deemed to be exercised upon receipt by the Company of such fully
executed Exercise Notice accompanied by such aggregate Exercise Price.

(c) Legal Compliance. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with
Applicable Laws. Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on
the date the Option is exercised with respect to such Exercised Shares.

(d) Buyout Provisions. The Board may at any time offer to buy out for a payment in cash or Shares an Option previously granted based
on such terms and conditions as the Board shall establish and communicate to the Optionee at the time that such offer is made.

4. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election
of the Optionee:

(a) cash or check;
(b) consideration received by the Company under a cashless exercise program implemented by the Company;

(c) surrender of other Shares which (i) in the case of Shares acquired upon exercise of an option, have been owned by the Optionee for
more than six (6) months on the date of surrender, and (ii) have a Fair Market Value on the date of surrender equal to the aggregate Exercise
Price of the Exercised Shares.

5. Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee only by the Optionee. The terms of this Agreement shall be binding upon
the executors, administrators, heirs, successors and assigns of the Optionee.

6. Term of Option. This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such
term only in accordance with the terms of this Agreement. Notwithstanding any other provision of this Agreement, in no event shall this
Option be exercised later than the Term/Expiration Date provided.

7. Termination of Relationship as a Service Provider. If the Optionee ceases to be a Service Provider (other than for death or Disability),
this Option may be exercised for a period of three (3) months after the date of such termination (but in no event later than the expiration date
of
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this Option as set forth in the Notice of Grant) to the extent that the Option is vested on the date of such termination. To the extent that the
Optionee does not exercise this Option within the time specified herein, the Option shall terminate.

8. Disability of Optionee. If the Optionee ceases to be a Service Provider as a result of the Optionee’ s Disability, this Option may be
exercised for a period of one hundred and eighty (180) days after the date of such termination (but in no event later than the expiration date of
this Option as set forth in the Notice of Grant) to the extent that the Option is vested on the date of such termination. To the extent that
Optionee does not exercise this Option within the time specified herein, the Option shall terminate.

9. Death of Optionee. If the Optionee dies while a Service Provider, the Option may be exercised at any time within one hundred and
eighty (180) days following the date of death (but in no event later than the expiration date of this Option as set forth in the Notice of Grant),
by the Optionee’ s estate or by a person who acquired the right to exercise the Option by bequest or inheritance, but only to the extent that the
Optionee was entitled to exercise the Option at the date of death. If, after death, the Optionee’ s estate or a person who acquired the right to
exercise the Option by bequest or inheritance does not exercise the Option within the time specified herein, the Option shall terminate.

10. Termination for Cause. If the Optionee is terminated for Cause, this Option shall terminate immediately upon the Optionee’ s receipt of
written notice of such termination and shall thereafter not be exercisable to any extent whatsoever.

11. Adjustments upon Changes in Capitalization, Dissolution, Merger or Asset Sale.

(a) Subject to any required action by the stockholders of the Company, the number of shares of Common Stock and class of securities
covered by this Option, as well as the price per share of Common Stock covered by this Option and the vesting schedule, shall be
proportionately adjusted (or a substituted option may be granted) for any increase or decrease in the number of issued shares of Common
Stock resulting from a stock split, reverse stock split, stock dividend, extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, combination, exchange of shares, liquidation, spin-off, split-up or other similar event or reclassification of the Common Stock,
or any other increase or decrease in the number of issued shares of Common Stock effected without receipt of consideration by the Company;
provided, however, that conversion of any convertible securities of the Company shall not be deemed to have been “effected without receipt
of consideration.” Such adjustment shall be made by the Board or its designated committee, whose determination in that respect shall be final,
binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or
price of shares of Common Stock subject to this Option.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Board or its designated
committee shall notify Optionee as soon as practicable prior to the effective date of such proposed transaction. The Board or its designated
committee in its discretion may provide for the Optionee to have the right to exercise his or her
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Option until fifteen (15) days prior to such transaction as to all of the Optioned Stock covered thereby, including Shares as to which the
Option would not otherwise be exercisable. To the extent it has not been previously exercised, the Option will terminate immediately prior to
the consummation of such proposed

(c) Merger or Change in Control. In the event of a merger of the Company with or into another corporation, or a Change in Control, the
Option shall be assumed or an equivalent option substituted by the successor corporation or a Parent or Subsidiary of the successor
corporation. In the event that the successor corporation in a merger or Change in Control refuses to assume or substitute for the Option, then
the Optionee shall fully vest in and have the right to exercise the Option as to all of the Optioned Stock, including Shares as to which it would
not otherwise be vested or exercisable. If the Option is not assumed or substituted in connection with a merger or Change in Control, the
Board or its designated committee shall notify the Optionee in writing or electronically that the Option shall be fully exercisable for a period
of fifteen (15) days from the date of such notice, and the Option shall terminate upon the expiration of such period. For the purposes of this
paragraph, the Option shall be considered assumed if, following the merger or Change in Control, the option confers the right to purchase or
receive, for each Share subject to the Option immediately prior to the merger or Change in Control, the consideration (whether stock, cash, or
other securities or property) received in the merger or Change in Control by holders of Common Stock for each Share held on the effective
date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of
the outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is not solely common stock
of the successor corporation or its Parent, the Board or its designated committee may, with the consent of the successor corporation, provide
for the consideration to be received upon the exercise of the Option, for each Share subject to the Option, to be solely common stock of the
successor corporation or its Parent equal in fair market value to the per share consideration received by holders of common stock in the merger
or Change in Control.

12. Notices. Any notice to be given to the Company hereunder shall be in writing and shall be addressed to the Company at its then current
principal executive office or to such other address as the Company may hereafter designate to the Optionee by notice as provided in this
Section. Any notice to be given to the Optionee hereunder shall be addressed to the Optionee at the address set forth beneath his signature
hereto, or at such other address as the Optionee may hereafter designate to the Company by notice as provided herein. A notice shall be
deemed to have been duly given when personally delivered or mailed by registered or certified mail to the party entitled to receive it.

13. Tax Consequences. Some of the federal tax consequences relating to this Option, as of the date of this Option, are set forth below.
THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULATIONS ARE SUBJECT TO CHANGE.
THE OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIS OPTION OR DISPOSING OF THE SHARES.

(a) Exercising the Option. The Optionee may incur regular federal income tax liability upon exercise of a Nonstatutory Stock Option (an
“NSO”). The Optionee will be treated as having received compensation income (taxable at ordinary income tax rates) equal to the excess, if
any, of the Fair Market Value of the Exercised Shares on the date of exercise over their aggregate

-7-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Exercise Price. If the Optionee is an Employee or a former Employee, the Company will be required to withhold from his or her compensation
or collect from Optionee and pay to the applicable taxing authorities an amount in cash equal to a percentage of this compensation income at
the time of exercise, and may refuse to honor the exercise and refuse to deliver Shares if such withholding amounts are not delivered at the
time of exercise.

(b) Disposition of Shares. If the Optionee holds NSO Shares for at least one year, any gain realized on disposition of the Shares will be
treated as long-term capital gain for federal income tax purposes.

14. Entire Agreement; Governing Law. This Agreement constitute the entire agreement of the parties with respect to the subject matter
hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter
hereof, and may not be modified adversely to the Optionee’ s interest except by means of a writing signed by the Company and Optionee. This
agreement is governed by the internal substantive laws, but not the choice of law rules, of California.

15. NO GUARANTEE OF CONTINUED SERVICE. OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER
AT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED AN OPTION OR
PURCHASING SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUES ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD,
FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH OPTIONEE’ S RIGHT OR THE COMPANY’ S RIGHT TO
TERMINATE OPTIONEE’ S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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By your signature and the signature of the Company’ s representative below, you and the Company agree that this Option is granted under
and governed by the terms and conditions of this Agreement. Optionee has reviewed this Agreement in its entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this Agreement. Optionee hereby agrees
to accept as binding, conclusive and final all decisions or interpretations of the Board upon any questions relating to this Agreement. Optionee
further agrees to notify the Company upon any change in the residence address indicated below.

OPTIONEE SIPEX CORPORATION

Signature By: Ralph Schmitt, President & CEO

«Firsty «MI» «Last»

Name

«Address1»
Residence Address

«City», «ST» «Zip»
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EXHIBIT A

SIPEX CORPORATION
EXERCISE NOTICE
SIPEX Corporation
233 South Hillview Drive
Milpitas, CA 95053
Attention:
Exercise of Option. Effective as of today,  , 200 _, the undersigned (“Purchaser”) hereby elects to purchase __ shares (the “Shares”) of

the Common Stock of SIPEX Corporation (the “Company’) under and pursuant to the Stock Option Agreement dated ___ (the “Option
Agreement”). The purchase price for the Shares shall be § _, as required by the Option Agreement.

Delivery of Payment. Purchaser herewith delivers to the Company the full purchase price for the Shares.

Representations of Purchaser. Purchaser acknowledges that Purchaser has received, read and understood the Option Agreement and agrees
to abide by and be bound by their terms and conditions.

Rights as Shareholder. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company) of the Shares, no right to vote or receive dividends or any other rights as a stockholder shall exist with respect
to the Optioned Stock, notwithstanding the exercise of the Option. The Shares so acquired shall be issued to the Optionee as soon as
practicable after exercise of the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date
of issuance, except as provided in Section 11 of the Option Agreement.

Tax Consultation. Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’ s purchase or
disposition of the Shares. Purchaser represents that Purchaser has consulted with any tax consultants Purchaser deems advisable in connection
with the purchase or disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.

Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company
forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the
Administrator shall be final and binding on all parties.

Entire Agreement; Governing Law. The Option Agreement is incorporated herein by reference. This Agreement, and the Option
Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and Purchaser with respect to the subject matter hereof, and may not be modified adversely to
the Purchaser’ s interest except by means of a writing signed by the Company and Purchaser. This agreement is governed by the internal
substantive laws, but not the choice of law rules, of California.

Submitted by: Accepted by:
OPTIONEE SIPEX CORPORATION
Signature

Print Name

Address: Address:

233 South Hillview Drive

Milpitas, CA 95053

Date Received:
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EXHIBIT 4.2

SIPEX CORPORATION
STAND-ALONE STOCK OPTION AGREEMENT

I. NOTICE OF STOCK OPTION GRANT

[Name]

[Address]

You have been granted a Nonstatutory Stock Option to purchase Common Stock of the Company, subject to the terms and conditions of
this Agreement, as follows:

Date of Grant

Vesting Commencement Date

Exercise Price per Share $
Total Number of Shares Granted

Total Exercise Price $

Term/Expiration Date:

Vesting Schedule:

The Shares subject to the Option shall be fully vested and may be exercised, in whole or in part, as of the Date of Grant, subject to the
Optionee continuing remaining a Service Provider of the Company through such dates.

On [Vest Date 1] [Number] shares

On [Vest Date 2] an additional [Number] shares
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Termination Period

This Option may be exercised in accordance with Sections 6 through 10 of this Agreement. In no event shall this Option be exercised later
than the Term/Expiration Date provided.

II. AGREEMENT
1. Definitions. As used herein, the following definitions shall apply:

(a) “Agreement” means this stock option agreement between the Company and Optionee evidencing the terms and conditions of this
Option.

(b) “Applicable Laws™ means the requirements relating to the administration of stock options under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction that may apply to this Option.

(c) “Board” means the Board of Directors of the Company or any committee of the Board that has been designated by the Board to
administer this Agreement.

(d) “Cause” means (i) Optionee’ s failure to perform the duties of his position (as they may exist from time to time) to the reasonable
satisfaction of the Board; (ii) any act of dishonesty, fraud or misrepresentation taken by Optionee in connection with his responsibilities as a
Service Provider; (iii) Optionee’ s conviction or plea of no contest to a crime that negatively reflects on his fitness to perform his duties or
harms the Company’ s reputation or business, in each case as determined by the Board in its sole discretion; (iv) Optionee’ s violation of any
federal, state or other law or regulation applicable to the Company’ s business, or of any Company policy, including, but not limited to, the
Company’ s anti-harassment and discrimination policies; (v) willful misconduct by Optionee that is injurious to the Company’ s reputation or
business, in each case as determined by the Board in its sole discretion; and (vi) Optionee’ s termination pursuant to the termination of the
Company’ s normal business operations. For the purposes of this definition of “Cause,” an act or failure to act will be deemed “willful” if
effected not in good faith or without reasonable belief that such action or failure to act was in the best interests of the Company.

(e) “Change in Control” means (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes
the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing
sixty percent (60%) or more of the total voting power represented by the Company’ s then outstanding voting securities; or (ii) a change in the
composition of the Board occurring within a two-year period, as a result of which fewer than a majority of the directors are Incumbent
Directors. “Incumbent Directors” will mean directors who either (A) are directors of the Company as of June 7, 2005, or (B) are elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election or
nomination (but will not include an individual whose election or nomination is in connection with an actual or threatened proxy contest
relating to the election of directors to the Company); or (iii) the date of the consummation of a merger or consolidation of the Company with
any other corporation that has been approved by the stockholders of the Company, other than a merger or consolidation which would result in
the voting
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securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity) more than sixty percent (60%) of the total voting power represented by the voting
securities of the Company or such surviving entity outstanding immediately after such merger or consolidation, or the stockholders of the
Company approve a plan of complete liquidation of the Company; or (iv) the date of the consummation of the sale or disposition by the
Company of all or substantially all the Company’ s assets. Notwithstanding the foregoing, a “Change in Control” shall not include any
transaction or series of transactions involving the Company’ s issuance of any equity or debt securities to third parties for capital raising
purposes.

(f) “Code” means the Internal Revenue Code of 1986, as amended.
(g) “Common Stock™ means the common stock of the Company.
(h) “Company” means SIPEX Corporation, a Delaware corporation.

(i) “Consultant” means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such
entity.

(j) “Director” means a member of the Board.
(k) “Disability”” means total and permanent disability as defined in Section 22(e)(3) of the Code.

(1) “Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. An Employee shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers
between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor. Neither service as a Director nor
payment of a director’ s fee by the Company shall be sufficient to constitute “employment” by the Company.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(n) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(1) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, or is actively traded over-the-counter, its Fair Market
Value shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the
date of grant, or if unavailable, for the last market trading day prior to date of grant, as reported in The Wall Street Journal or such other
source as the Administrator deems reliable;

(2) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market
Value shall be the mean between the high bid and low asked prices for the Common Stock on the last market trading day prior to the day of
determination; or
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(3) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good
faith by the Board.

(o) “Nonstatutory Stock Option” means an Option not intended to qualify as an incentive stock option within the meaning of
Section 422 of the Code and the regulations promulgated thereunder.

(p) “Notice of Grant” means a written notice, in Part I of this Agreement, evidencing certain the terms and conditions of this Option
grant. The Notice of Grant is part of the Option Agreement.

(q) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(r) “Option” means this stock option.

(s) “Optioned Stock™ means the Common Stock subject to this Option.

(t) “Optionee” means the person named in the Notice of Grant or such person’ s successor.

(u) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(v) “Service Provider” means an Employee, Director or Consultant.

(w) “Share” means a share of the Common Stock, as adjusted in accordance with Section 11 of this Agreement.

(x) “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.

2. Grant of Option. The Board hereby grants to the Optionee named in the Notice of Grant attached as Part I of this Agreement the Option
to purchase the number of Shares, as set forth in the Notice of Grant, at the exercise price per share set forth in the Notice of Grant (the
“Exercise Price”), subject to the terms and conditions of this Agreement.

3. Exercise of Option.

(a) Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Grant
and the applicable provisions of this Agreement.

(b) Method of Exercise. This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit A (the “Exercise
Notice™), which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the
“Exercised Shares™), and such other representations and agreements as may be required by the Company. The Exercise Notice shall be
completed by the Optionee and delivered to the Secretary of

-
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the Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares. This Option
shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied by such aggregate Exercise
Price.

(c) Legal Compliance. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with
Applicable Laws. Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on
the date the Option is exercised with respect to such Exercised Shares.

(d) Buyout Provisions. The Board may at any time offer to buy out for a payment in cash or Shares an Option previously granted based
on such terms and conditions as the Board shall establish and communicate to the Optionee at the time that such offer is made.

4. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election
of the Optionee:

(a) cash or check;
(b) consideration received by the Company under a cashless exercise program implemented by the Company;

(c) surrender of other Shares which (i) in the case of Shares acquired upon exercise of an option, have been owned by the Optionee for
more than six (6) months on the date of surrender, and (ii) have a Fair Market Value on the date of surrender equal to the aggregate Exercise
Price of the Exercised Shares.

5. Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee only by the Optionee. The terms of this Agreement shall be binding upon
the executors, administrators, heirs, successors and assigns of the Optionee.

6. Term of Option. This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such
term only in accordance with the terms of this Agreement. Notwithstanding any other provision of this Agreement, in no event shall this
Option be exercised later than the Term/Expiration Date provided.

7. Termination of Relationship as a Service Provider. If the Optionee ceases to be a Service Provider (other than for death or Disability),
this Option may be exercised for a period of three (3) months after the date of such termination (but in no event later than the expiration date
of this Option as set forth in the Notice of Grant) to the extent that the Option is vested on the date of such termination. To the extent that the
Optionee does not exercise this Option within the time specified herein, the Option shall terminate.

8. Disability of Optionee. If Optionee’ s ceases to be a Service Provider as a result of the Optionee’ s Disability, this Option may be
exercised for a period of twelve (12) months after the date of such termination (but in no event later than the expiration date of this Option as
set forth in the Notice of Grant) to the extent that the Option is vested on the date of such termination. To the extent
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that Optionee does not exercise this Option within the time specified herein, the Option shall terminate.

9. Death of Optionee. If the Optionee dies while a Service Provider, the Option may be exercised at any time within twelve (12) months
following the date of death (but in no event later than the expiration date of this Option as set forth in the Notice of Grant), by the Optionee’ s
estate or by a person who acquired the right to exercise the Option by bequest or inheritance, but only to the extent that the Optionee was
entitled to exercise the Option at the date of death. If, after death, the Optionee’ s estate or a person who acquired the right to exercise the
Option by bequest or inheritance does not exercise the Option within the time specified herein, the Option shall terminate.

10. Termination for Cause. If the Optionee is terminated for Cause, this Option shall terminate immediately upon the Optionee’ s receipt of
written notice of such termination and shall thereafter not be exercisable to any extent whatsoever.

11. Adjustments upon Changes in Capitalization, Dissolution, Merger or Asset Sale.

(a) Subject to any required action by the stockholders of the Company, the number of shares of Common Stock and class of securities
covered by this Option, as well as the price per share of Common Stock covered by this Option and the vesting schedule, shall be
proportionately adjusted (or a substituted option may be granted) for any increase or decrease in the number of issued shares of Common
Stock resulting from a stock split, reverse stock split, stock dividend, extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, combination, exchange of shares, liquidation, spin-off, split-up or other similar event or reclassification of the Common Stock,
or any other increase or decrease in the number of issued shares of Common Stock effected without receipt of consideration by the Company;
provided, however, that conversion of any convertible securities of the Company shall not be deemed to have been “effected without receipt
of consideration.” Such adjustment shall be made by the Board or its designated committee, whose determination in that respect shall be final,
binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or
price of shares of Common Stock subject to this Option.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Board or its designated
committee shall notify Optionee as soon as practicable prior to the effective date of such proposed transaction. The Board or its designated
committee in its discretion may provide for the Optionee to have the right to exercise his or her Option until fifteen (15) days prior to such
transaction as to all of the Optioned Stock covered thereby, including Shares as to which the Option would not otherwise be exercisable. To
the extent it has not been previously exercised, the Option will terminate immediately prior to the consummation of such proposed

(c) Merger or Change in Control. In the event of a merger of the Company with or into another corporation, or a Change in Control, the
Option shall be assumed or an equivalent option substituted by the successor corporation or a Parent or Subsidiary of the successor
corporation. In the event that the successor corporation in a merger or Change in Control refuses to
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assume or substitute for the Option, then the Optionee shall fully vest in and have the right to exercise the Option as to all of the Optioned
Stock, including Shares as to which it would not otherwise be vested or exercisable. If the Option is not assumed or substituted in connection
with a merger or Change in Control, the Board or its designated committee shall notify the Optionee in writing or electronically that the
Option shall be fully exercisable for a period of fifteen (15) days from the date of such notice, and the Option shall terminate upon the
expiration of such period. For the purposes of this paragraph, the Option shall be considered assumed if, following the merger or Change in
Control, the option confers the right to purchase or receive, for each Share subject to the Option immediately prior to the merger or Change in
Control, the consideration (whether stock, cash, or other securities or property) received in the merger or Change in Control by holders of
Common Stock for each Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the type of
consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such consideration received in the
merger or Change in Control is not solely common stock of the successor corporation or its Parent, the Board or its designated committee
may, with the consent of the successor corporation, provide for the consideration to be received upon the exercise of the Option, for each
Share subject to the Option, to be solely common stock of the successor corporation or its Parent equal in fair market value to the per share
consideration received by holders of common stock in the merger or Change in Control.

12. Notices. Any notice to be given to the Company hereunder shall be in writing and shall be addressed to the Company at its then current
principal executive office or to such other address as the Company may hereafter designate to the Optionee by notice as provided in this
Section. Any notice to be given to the Optionee hereunder shall be addressed to the Optionee at the address set forth beneath his signature
hereto, or at such other address as the Optionee may hereafter designate to the Company by notice as provided herein. A notice shall be
deemed to have been duly given when personally delivered or mailed by registered or certified mail to the party entitled to receive it.

13. Tax Consequences. Some of the federal tax consequences relating to this Option, as of the date of this Option, are set forth below.
THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULATIONS ARE SUBJECT TO CHANGE.
THE OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIS OPTION OR DISPOSING OF THE SHARES.

(a) Exercising the Option. The Optionee may incur regular federal income tax liability upon exercise of a Nonstatutory Stock Option (an
“NSO”). The Optionee will be treated as having received compensation income (taxable at ordinary income tax rates) equal to the excess, if
any, of the Fair Market Value of the Exercised Shares on the date of exercise over their aggregate Exercise Price. If the Optionee is an
Employee or a former Employee, the Company will be required to withhold from his or her compensation or collect from Optionee and pay to
the applicable taxing authorities an amount in cash equal to a percentage of this compensation income at the time of exercise, and may refuse
to honor the exercise and refuse to deliver Shares if such withholding amounts are not delivered at the time of exercise.

(b) Disposition of Shares. If the Optionee holds NSO Shares for at least one year, any gain realized on disposition of the Shares will be
treated as long-term capital gain for federal income tax purposes.
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14. Entire Agreement; Governing Law. This Agreement constitute the entire agreement of the parties with respect to the subject matter
hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter
hereof, and may not be modified adversely to the Optionee’ s interest except by means of a writing signed by the Company and Optionee. This
agreement is governed by the internal substantive laws, but not the choice of law rules, of California.

15. NO GUARANTEE OF CONTINUED SERVICE. OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER
AT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACT OF BEING HIRED, ELECTED AS A DIRECTOR, BEING
GRANTED AN OPTION OR PURCHASING SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES
THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH
HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUES ENGAGEMENT AS A SERVICE
PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH OPTIONEE’ S
RIGHT OR THE COMPANY’ S RIGHT TO TERMINATE OPTIONEE’ S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME,
WITH OR WITHOUT CAUSE.

By your signature and the signature of the Company’ s representative below, you and the Company agree that this Option is granted under
and governed by the terms and conditions of this Agreement. Optionee has reviewed this Agreement in its entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this Agreement. Optionee hereby agrees
to accept as binding, conclusive and final all decisions or interpretations of the Board upon any questions relating to this Agreement. Optionee
further agrees to notify the Company upon any change in the residence address indicated below.

OPTIONEE SIPEX CORPORATION
Signature: By:
Address: Title:

C/O Sipex Corporation

233 South Hillview Drive

Milpitas, CA 95035
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EXHIBIT A
SIPEX CORPORATION
EXERCISE NOTICE

SIPEX Corporation
233 South Hillview Drive
Milpitas, CA 95053

Attention:

1. Exercise of Option. Effective as of today,  ,20 _, the undersigned (“Purchaser’) hereby elects to purchase  shares (the “Shares’)
of the Common Stock of SIPEX Corporation (the “Company’’) under and pursuant to the Stock Option Agreement dated [ ___] (the “Option
Agreement”). The purchase price for the Shares shall be [$§___ ], as required by the Option Agreement.

2. Delivery of Payment. Purchaser herewith delivers to the Company the full purchase price for the Shares.

3. Representations of Purchaser. Purchaser acknowledges that Purchaser has received, read and understood the Option Agreement and
agrees to abide by and be bound by their terms and conditions.

4. Rights as Shareholder. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company) of the Shares, no right to vote or receive dividends or any other rights as a stockholder shall exist with respect
to the Optioned Stock, notwithstanding the exercise of the Option. The Shares so acquired shall be issued to the Optionee as soon as
practicable after exercise of the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date
of issuance, except as provided in Section 11 of the Option Agreement.

5. Tax Consultation. Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’ s purchase or
disposition of the Shares. Purchaser represents that Purchaser has consulted with any tax consultants Purchaser deems advisable in connection
with the purchase or disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.

6. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.
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7. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company
forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the
Administrator shall be final and binding on all parties.

8. Entire Agreement; Governing Law. The Option Agreement is incorporated herein by reference. This Agreement, and the Option
Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and Purchaser with respect to the subject matter hereof, and may not be modified adversely to
the Purchaser’ s interest except by means of a writing signed by the Company and Purchaser. This agreement is governed by the internal
substantive laws, but not the choice of law rules, of California.

Submitted by: Accepted by:

OPTIONEE SIPEX CORPORATION
Signature

Print Name

Address: Address:

233 South Hillview Drive

Milpitas, CA 95053

Date Received:
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EXHIBIT 4.3
SIPEX CORPORATION
STAND-ALONE STOCK OPTION AGREEMENT

I. NOTICE OF STOCK OPTION GRANT
Ralph Schmitt

You have been granted a Nonstatutory Stock Option to purchase Common Stock of the Company, subject to the terms and conditions of
this Agreement, as follows:

Date of Grant June 27, 2005
Vesting Commencement Date June 27, 2005
Exercise Price per Share $1.70

Total Number of Shares Granted 1,000,000
Term/Expiration Date: June 27, 2015

Vesting Schedule:

The Shares subject to the Option shall vest and may be exercised, in whole or in part, in at a rate of 1/4 of such Shares on the one-year
anniversary of the Vesting Commencement Date and 1/48 of such Shares monthly thereafter, subject to the Optionee continuing to be an
Employee of the Company on such dates.
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Termination Period

This Option may be exercised in accordance with Sections 6 through 10 of this Agreement. In no event shall this Option be exercised later
than the Term/Expiration Date provided.

II. AGREEMENT
1. Definitions. As used herein, the following definitions shall apply:

(a) “Agreement” means this stock option agreement between the Company and Optionee evidencing the terms and conditions of this
Option.

(b) “Applicable Laws™ means the requirements relating to the administration of stock options under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction that may apply to this Option.

(c) “Board” means the Board of Directors of the Company or any committee of the Board that has been designated by the Board to
administer this Agreement.

(d) “Cause” means (i) Optionee’ s failure to perform the duties of his position (as they may exist from time to time) to the reasonable
satisfaction of the Board; (ii) any act of dishonesty, fraud or misrepresentation taken by Optionee in connection with his responsibilities as an
employee; (iii) Optionee’ s conviction or plea of no contest to a crime that negatively reflects on his fitness to perform his duties or harms the
Company’ s reputation or business, in each case as determined by the Board in its sole discretion; (iv) Optionee’ s violation of any federal,
state or other law or regulation applicable to the Company’ s business, or of any Company policy, including, but not limited to, the
Company’ s anti-harassment and discrimination policies; (v) willful misconduct by Optionee that is injurious to the Company’ s reputation or
business, in each case as determined by the Board in its sole discretion; (vi) a material breach of Optionee’ s obligations pursuant to the Letter
Agreement or under the Confidential Information and Invention Assignment Agreement between him and the Company; and (vii) Optionee’ s
termination pursuant to the termination of the Company’ s normal business operations. For the purposes of this definition of “Cause,” an act or
failure to act will be deemed “willful” if effected not in good faith or without reasonable belief that such action or failure to act was in the best
interests of the Company.

(e) “Change of Control” means (i) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes
the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing
sixty percent (60%) or more of the total voting power represented by the Company’ s then outstanding voting securities; or (ii) a change in the
composition of the Board occurring within a two-year period, as a result of which fewer than a majority of the directors are Incumbent
Directors. “Incumbent Directors” will mean directors who either (A) are directors of the Company as of June 7, 2005, or (B) are elected, or
nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the time of such election or
nomination (but will not include an individual whose election or nomination is in connection with an actual or threatened proxy contest
relating to the election of directors to the Company); or (iii) the date of the consummation of
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a merger or consolidation of the Company with any other corporation that has been approved by the stockholders of the Company, other than
a merger or consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to
represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than sixty percent (60%)
of the total voting power represented by the voting securities of the Company or such surviving entity outstanding immediately after such
merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company; or (iv) the date of the
consummation of the sale or disposition by the Company of all or substantially all the Company’ s assets. Notwithstanding the foregoing, a
“Change of Control” shall not include any transaction or series of transactions involving the Company’ s issuance of any equity or debt
securities to third parties for capital raising purposes.

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

(g) “Common Stock™ means the common stock of the Company.

(h) “Company” means SIPEX Corporation, a Delaware corporation.

(i) “Director” means a member of the Board.

(j) “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code.

(k) “Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. A Employee shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or (ii) transfers
between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor. Neither service as a Director nor
payment of a director’ s fee by the Company shall be sufficient to constitute “employment” by the Company.

(1) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(m) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(1) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, or is actively traded over-the-counter, its Fair Market
Value shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the

date of grant, or if unavailable, for the last market trading day prior to date of grant, as reported in The Wall Street Journal or such other
source as the Administrator deems reliable;

(2) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market
Value shall be the mean between the high bid and low asked prices for the Common Stock on the last market trading day prior to the day of
determination; or
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(3) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good
faith by the Board.

(n) “Nonstatutory Stock Option” means an Option not intended to qualify as an incentive stock option within the meaning of
Section 422 of the Code and the regulations promulgated thereunder.

(o) “Notice of Grant” means a written notice, in Part I of this Agreement, evidencing certain the terms and conditions of this Option
grant. The Notice of Grant is part of the Option Agreement.

(p) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(q) “Option” means this stock option.

(r) “Optioned Stock™” means the Common Stock subject to this Option.

(s) “Optionee” means the person named in the Notice of Grant or such person’ s successor.

(t) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(u) “Share” means a share of the Common Stock, as adjusted in accordance with Section 11 of this Agreement.

(v) “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.

2. Grant of Option. The Board hereby grants to the Optionee named in the Notice of Grant attached as Part I of this Agreement the Option
to purchase the number of Shares, as set forth in the Notice of Grant, at the exercise price per share set forth in the Notice of Grant (the
“Exercise Price”), subject to the terms and conditions of this Agreement.

3. Exercise of Option.

(a) Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Grant
and the applicable provisions of this Agreement.

(b) Method of Exercise. This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit A (the “Exercise
Notice™), which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the
“Exercised Shares™), and such other representations and agreements as may be required by the Company. The Exercise Notice shall be
completed by the Optionee and delivered to the Secretary of the Company. The Exercise Notice shall be accompanied by payment of the
aggregate Exercise

-
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Price as to all Exercised Shares. This Option shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise
Notice accompanied by such aggregate Exercise Price.

(c) Legal Compliance. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with
Applicable Laws. Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on
the date the Option is exercised with respect to such Exercised Shares.

(d) Buyout Provisions. The Board may at any time offer to buy out for a payment in cash or Shares an Option previously granted based
on such terms and conditions as the Board shall establish and communicate to the Optionee at the time that such offer is made.

4. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election
of the Optionee:

(a) check;

(b) consideration received by the Company under a cashless exercise program implemented by the Company;

(c) surrender of other Shares which (i) in the case of Shares acquired upon exercise of an option, have been owned by the Optionee for
more than six (6) months on the date of surrender, and (ii) have a Fair Market Value on the date of surrender equal to the aggregate Exercise
Price of the Exercised Shares.

5. Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee only by the Optionee. The terms of this Agreement shall be binding upon
the executors, administrators, heirs, successors and assigns of the Optionee.

6. Term of Option. This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such
term only in accordance with the terms of this Agreement. Notwithstanding any other provision of this Agreement, in no event shall this
Option be exercised later than the Term/Expiration Date provided.

7. Termination of Employment Relationship.

(a) If Optionee’ s status as an Employee of the Company terminates voluntarily by Optionee, this Option may be exercised for a period
of three (3) months after the date of such termination (but in no event later than the expiration date of this Option as set forth in the Notice of
Grant) to the extent that the Option is vested on the date of such termination. To the extent that the Optionee does not exercise this Option
within the time specified herein, the Option shall terminate.

(b) Except as otherwise provided in Sections 7 through 9 of this Agreement, if Optionee’ s status as an Employee terminates other than
(a) voluntarily by Optionee, or (b) for Cause, this Option may be exercised for a period of twelve (12) months after the date of such
termination (but in no event later than the expiration date of this Option as set forth in the Notice of Grant) to the
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extent that the Option is vested on the date of such termination. To the extent that the Optionee does not exercise this Option within the time
specified herein, the Option shall terminate.

(c) If Optionee’ s status as an Employee terminates other than (a) voluntarily, (b) by reason of his death or Disability or (c) for Cause
prior to June 27, 2006, two hundred and fifty thousand (250,000) of the shares subject to the Option shall immediately vest and become
exercisable for a period of twelve (12) months following the date of termination (but in no event later than the expiration date of this Option as
set forth in the Notice of Grant).

(d) If Optionee’ s status as an Employee terminates other than (a) voluntarily, (b) by reason of his death or Disability, or (c) for Cause
within twelve (12) months after a Change of Control, all of the shares subject to the Option shall vest and become exercisable for a period of
twelve (12) months following the date of Optionee’ s termination (but in no event later than the expiration date of this Option as set forth in
the Notice of Grant).

8. Disability of Optionee. If Optionee’ s status as an Employee terminates as a result of the Optionee’ s Disability, this Option may be
exercised for a period of twelve (12) months after the date of such termination (but in no event later than the expiration date of this Option as
set forth in the Notice of Grant) to the extent that the Option is vested on the date of such termination. To the extent that Optionee does not
exercise this Option within the time specified herein, the Option shall terminate.

9. Death of Optionee. If the Optionee dies while an Employee, the Option may be exercised at any time within twelve (12) months
following the date of death (but in no event later than the expiration date of this Option as set forth in the Notice of Grant), by the Optionee’ s
estate or by a person who acquired the right to exercise the Option by bequest or inheritance, but only to the extent that the Optionee was
entitled to exercise the Option at the date of death. If, after death, the Optionee’ s estate or a person who acquired the right to exercise the
Option by bequest or inheritance does not exercise the Option within the time specified herein, the Option shall terminate.

10. Termination for Cause. If the Optionee is terminated for Cause, this Option shall terminate immediately upon the Optionee’ s receipt of
written notice of such termination and shall thereafter not be exercisable to any extent whatsoever.

11. Adjustments upon Changes in Capitalization, Dissolution, Merger or Asset Sale. Subject to any required action by the stockholders of
the Company, the number of shares of Common Stock and class of securities covered by this Option, as well as the price per share of

Common Stock covered by this Option and the vesting schedule, shall be proportionately adjusted (or a substituted option may be granted) for
any increase or decrease in the number of issued shares of Common Stock resulting from a stock split, reverse stock split, stock dividend,
extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, combination, exchange of shares, liquidation, spin-off,
split-up or other similar event or reclassification of the Common Stock, or any other increase or decrease in the number of issued shares of
Common Stock effected without receipt of consideration by the Company; provided, however, that conversion of any convertible securities of
the Company shall not be deemed to have been “effected without receipt of consideration.” Such adjustment shall be made by the Board,
whose determination in that respect shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the Company
of shares of stock
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of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with
respect to, the number or price of shares of Common Stock subject to this Option.

12. Notices. Any notice to be given to the Company hereunder shall be in writing and shall be addressed to the Company at its then current
principal executive office or to such other address as the Company may hereafter designate to the Optionee by notice as provided in this
Section. Any notice to be given to the Optionee hereunder shall be addressed to the Optionee at the address set forth beneath his signature
hereto, or at such other address as the Optionee may hereafter designate to the Company by notice as provided herein. A notice shall be
deemed to have been duly given when personally delivered or mailed by registered or certified mail to the party entitled to receive it.

13. Tax Consequences. Some of the federal tax consequences relating to this Option, as of the date of this Option, are set forth below.
THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULATIONS ARE SUBJECT TO CHANGE.
THE OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIS OPTION OR DISPOSING OF THE SHARES.

(a) Exercising the Option. The Optionee may incur regular federal income tax liability upon exercise of a Nonstatutory Stock Option (an
“NSO”). The Optionee will be treated as having received compensation income (taxable at ordinary income tax rates) equal to the excess, if
any, of the Fair Market Value of the Exercised Shares on the date of exercise over their aggregate Exercise Price. If the Optionee is an
Employee or a former Employee, the Company will be required to withhold from his or her compensation or collect from Optionee and pay to
the applicable taxing authorities an amount in cash equal to a percentage of this compensation income at the time of exercise, and may refuse
to honor the exercise and refuse to deliver Shares if such withholding amounts are not delivered at the time of exercise.

(b) Disposition of Shares. If the Optionee holds NSO Shares for at least one year, any gain realized on disposition of the Shares will be
treated as long-term capital gain for federal income tax purposes.

14. Entire Agreement; Governing Law. This Agreement constitute the entire agreement of the parties with respect to the subject matter
hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter
hereof, and may not be modified adversely to the Optionee’ s interest except by means of a writing signed by the Company and Optionee. This
agreement is governed by the internal substantive laws, but not the choice of law rules, of California.

15. NO GUARANTEE OF CONTINUED SERVICE. OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS AN EMPLOYEE AT THE
WILL OF THE COMPANY (AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED AN OPTION OR PURCHASING
SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO
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NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUES ENGAGEMENT AS AN EMPLOYEE FOR THE
VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH OPTIONEE’ S RIGHT OR THE
COMPANY’ S RIGHT TO TERMINATE OPTIONEE’ S RELATIONSHIP AS AN EMPLOYEE AT ANY TIME, WITH OR WITHOUT
CAUSE.

By your signature and the signature of the Company’ s representative below, you and the Company agree that this Option is granted under
and governed by the terms and conditions of this Agreement. Optionee has reviewed this Agreement in its entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this Agreement. Optionee hereby agrees
to accept as binding, conclusive and final all decisions or interpretations of the Board upon any questions relating to this Agreement. Optionee
further agrees to notify the Company upon any change in the residence address indicated below.

OPTIONEE SIPEX CORPORATION
/s/ Ralph Schmitt /s/ Clyde R. Wallin
Signature: Ralph Schmitt By: Clyde R. Wallin
Title: CFO
-8-
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EXHIBIT A

SIPEX CORPORATION
EXERCISE NOTICE
SIPEX Corporation
233 South Hillview Drive
Milpitas, CA 95053
Attention:
1. Exercise of Option. Effective as of today, ,20_, the undersigned (‘“Purchaser’) hereby elects to purchase

shares (the “Shares™) of the Common Stock of SIPEX Corporation (the “Company’) under and pursuant to the Stock
Option Agreement dated June , 2005 (the “Option Agreement”). The purchase price for the Shares shall be $1.70, as required by the
Option Agreement. Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Option Agreement.

2. Delivery of Payment. Purchaser herewith delivers to the Company the full purchase price for the Shares.

3. Representations of Purchaser. Purchaser acknowledges that Purchaser has received, read and understood the Option Agreement and
agrees to abide by and be bound by their terms and conditions.

4. Rights as Shareholder. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company) of the Shares, no right to vote or receive dividends or any other rights as a stockholder shall exist with respect
to the Optioned Stock, notwithstanding the exercise of the Option. The Shares so acquired shall be issued to the Optionee as soon as
practicable after exercise of the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date
of issuance, except as provided in Section 11 of the Option Agreement.

5. Tax Consultation. Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’ s purchase or
disposition of the Shares. Purchaser represents that Purchaser has consulted with any tax consultants Purchaser deems advisable in connection
with the purchase or disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.

6. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
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this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.

7. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company
forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the
Administrator shall be final and binding on all parties.

8. Entire Agreement; Governing Law. The Option Agreement is incorporated herein by reference. This Agreement, and the Option
Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and Purchaser with respect to the subject matter hereof, and may not be modified adversely to
the Purchaser’ s interest except by means of a writing signed by the Company and Purchaser. This agreement is governed by the internal
substantive laws, but not the choice of law rules, of California.

Submitted by: Accepted by:

OPTIONEE SIPEX CORPORATION
Signature

Print Name

Address: Address:

233 South Hillview Drive

Milpitas, CA 95053

Date Received:
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EXHIBIT 4.4
SIPEX CORPORATION
STAND-ALONE STOCK OPTION AGREEMENT

I. NOTICE OF STOCK OPTION GRANT
Clyde R. Wallin

You have been granted a Nonstatutory Stock Option to purchase Common Stock of the Company, subject to the terms and conditions of
this Agreement, as follows:

Date of Grant 1/17/2006
Vesting Commencement Date 1/17/2006
Exercise Price per Share $2.075
Total Number of Shares Granted 125,000
Total Exercise Price $259,375.00
Term/Expiration Date: 1/17/2016

Vesting Schedule:

This Option shall vest and may be exercised, in whole or in part, in accordance with the following schedule, subject to the Optionee
continuing to be a Service Provider on such dates:

1/17/2007 1/4th shares

2/17/2007 1/48 vesting monthly thereafter
Termination Period

This Option shall vest and become exercisable in accordance with the above schedule, but is subject to acceleration of vesting and other
provisions, including but not limited to change of control provisions, pursuant to an Offer Letter from Sipex Corporation effective

April 5, 2004.

II. AGREEMENT
1. Definitions. As used herein, the following definitions shall apply:
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(a) “Agreement” means this stock option agreement between the Company and Optionee evidencing the terms and conditions of this
Option.

(b) “Applicable Laws™ means the requirements relating to the administration of stock options under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any foreign country or jurisdiction that may apply to this Option.

(c) “Board” means the Board of Directors of the Company or any committee of the Board that has been designated by the Board to
administer this Agreement.

(d) “Cause” means conduct involving one or more of the following: (i) the substantial and continuing failure of the Optionee, after
notice thereof, to render services to the Company or any Parent or Subsidiary in accordance with the terms or requirements of Optionee’ s
employment or business relationship; (ii) gross negligence, willful misconduct, dishonesty, fraud or breach of fiduciary duty to the Company
or any Parent or Subsidiary; (iii) the commission of an act of embezzlement or fraud; (iv) deliberate disregard of the rules or policies of the
Company or any Parent or Subsidiary, or breach of an employment or other agreement with the Company or any Parent or Subsidiary, either
of which results in significant direct or indirect loss, damage or injury to the Company or any Parent or Subsidiary; (v) the unauthorized
disclosure of any trade secret or confidential information of the Company or any Parent or Subsidiary; or (vi) the commission of an act which
constitutes unfair competition with the Company or any Parent or Subsidiary or which induces any customer or supplier to breach a contract
with the Company or any Parent or Subsidiary.

(e) “Change in Control” means

(1) any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing sixty percent (60%) or more
of the total voting power represented by the Company’ s then outstanding voting securities; or

(2) a change in the composition of the Board occurring within a two-year period, as a result of which fewer than a majority of the
directors are Incumbent Directors. “Incumbent Directors” will mean directors who either (A) are directors of the Company as of June 7, 2005,
or (B) are elected, or nominated for election, to the Board with the affirmative votes of at least a majority of the Incumbent Directors at the
time of such election or nomination (but will not include an individual whose election or nomination is in connection with an actual or
threatened proxy contest relating to the election of directors to the Company); or

(3) the date of the consummation of a merger or consolidation of the Company with any other corporation that has been approved
by the stockholders of the Company, other than a merger or consolidation which would result in the voting securities of the Company
outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of
the surviving entity) more than sixty percent (60%) of the total voting power represented by the voting securities of the Company or such

2-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

surviving entity outstanding immediately after such merger or consolidation, or the stockholders of the Company approve a plan of complete
liquidation of the Company; or

(4) the date of the consummation of the sale or disposition by the Company of all or substantially all the Company’ s assets.

Notwithstanding the foregoing, a “Change in Control” shall not include any transaction or series of transactions involving the
Company’ s issuance of any equity or debt securities to third parties for capital raising purposes.

(f) “Code” means the Internal Revenue Code of 1986, as amended.
(g) “Common Stock™ means the common stock of the Company.
(h) “Company” means SIPEX Corporation, a Delaware corporation.

(i) “Consultant” means any person, including an advisor, engaged by the Company or a Parent or Subsidiary to render services to such
entity.

(j) “Director” means a member of the Board.
(k) “Disability”” means total and permanent disability as defined in Section 22(e)(3) of the Code.

(1) “Employee” means any person, including Officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. A Service Provider shall not cease to be an Employee in the case of (i) any leave of absence approved by the Company or
(ii) transfers between locations of the Company or between the Companys, its Parent, any Subsidiary, or any successor. Neither service as a
Director nor payment of a director’ s fee by the Company shall be sufficient to constitute “employment” by the Company.

(m) “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(n) “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(1) If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
Nasdaq National Market or The Nasdaq SmallCap Market of The Nasdaq Stock Market, or is actively traded over-the-counter, its Fair Market
Value shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the
date of grant, or if unavailable, for the last market trading day prior to date of grant, as reported in The Wall Street Journal or such other
source as the Administrator deems reliable;

(2) If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market
Value shall be the mean between the high bid and low asked prices for the Common Stock on the last market trading day prior to the day of
determination; or
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(3) In the absence of an established market for the Common Stock, the Fair Market Value thereof shall be determined in good
faith by the Board.

(o) “Nonstatutory Stock Option” means an Option not intended to qualify as an incentive stock option within the meaning of
Section 422 of the Code and the regulations promulgated thereunder.

(p) “Notice of Grant” means a written notice, in Part I of this Agreement, evidencing certain the terms and conditions of this Option
grant. The Notice of Grant is part of the Option Agreement.

(q) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and
regulations promulgated thereunder.

(r) “Option” means this stock option.

(s) “Optioned Stock™ means the Common Stock subject to this Option.

(t) “Optionee” means the person named in the Notice of Grant or such person’ s successor.

(u) “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(v) “Service Provider” means an Employee, Director or Consultant.

(w) “Share” means a share of the Common Stock, as adjusted in accordance with Section 11 of this Agreement.

(x) “Subsidiary” means a “subsidiary corporation”, whether now or hereafter existing, as defined in Section 424(f) of the Code.

2. Grant of Option. The Board hereby grants to the Optionee named in the Notice of Grant attached as Part I of this Agreement the Option
to purchase the number of Shares, as set forth in the Notice of Grant, at the exercise price per share set forth in the Notice of Grant (the
“Exercise Price”), subject to the terms and conditions of this Agreement.

3. Exercise of Option.

(a) Right to Exercise. This Option is exercisable during its term in accordance with the Vesting Schedule set out in the Notice of Grant
and the applicable provisions of this Agreement.

(b) Method of Exercise. This Option is exercisable by delivery of an exercise notice, in the form attached as Exhibit A (the “Exercise
Notice™), which shall state the election to exercise the Option, the number of Shares in respect of which the Option is being exercised (the
“Exercised Shares™), and such other representations and agreements as may be required by the Company. The Exercise Notice shall be
completed by the Optionee and delivered to the Secretary of

-
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the Company. The Exercise Notice shall be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares. This Option
shall be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied by such aggregate Exercise
Price.

(c) Legal Compliance. No Shares shall be issued pursuant to the exercise of this Option unless such issuance and exercise complies with
Applicable Laws. Assuming such compliance, for income tax purposes the Exercised Shares shall be considered transferred to the Optionee on
the date the Option is exercised with respect to such Exercised Shares.

(d) Buyout Provisions. The Board may at any time offer to buy out for a payment in cash or Shares an Option previously granted based
on such terms and conditions as the Board shall establish and communicate to the Optionee at the time that such offer is made.

4. Method of Payment. Payment of the aggregate Exercise Price shall be by any of the following, or a combination thereof, at the election
of the Optionee:

(a) cash or check;
(b) consideration received by the Company under a cashless exercise program implemented by the Company;

(c) surrender of other Shares which (i) in the case of Shares acquired upon exercise of an option, have been owned by the Optionee for
more than six (6) months on the date of surrender, and (ii) have a Fair Market Value on the date of surrender equal to the aggregate Exercise
Price of the Exercised Shares.

5. Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee only by the Optionee. The terms of this Agreement shall be binding upon
the executors, administrators, heirs, successors and assigns of the Optionee.

6. Term of Option. This Option may be exercised only within the term set out in the Notice of Grant, and may be exercised during such
term only in accordance with the terms of this Agreement. Notwithstanding any other provision of this Agreement, in no event shall this
Option be exercised later than the Term/Expiration Date provided.

7. Termination of Relationship as a Service Provider. If the Optionee ceases to be a Service Provider (other than for death or Disability),
this Option may be exercised for a period of three (3) months after the date of such termination (but in no event later than the expiration date
of this Option as set forth in the Notice of Grant) to the extent that the Option is vested on the date of such termination. To the extent that the
Optionee does not exercise this Option within the time specified herein, the Option shall terminate.

8. Disability of Optionee. If the Optionee ceases to be a Service Provider as a result of the Optionee’ s Disability, this Option may be
exercised for a period of one hundred and eighty (180) days after the date of such termination (but in no event later than the expiration date of
this Option as set forth in the Notice of Grant) to the extent that the Option is vested on the date of such

-5-
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termination. To the extent that Optionee does not exercise this Option within the time specified herein, the Option shall terminate.

9. Death of Optionee. If the Optionee dies while a Service Provider, the Option may be exercised at any time within one hundred and
eighty (180) days following the date of death (but in no event later than the expiration date of this Option as set forth in the Notice of Grant),
by the Optionee’ s estate or by a person who acquired the right to exercise the Option by bequest or inheritance, but only to the extent that the
Optionee was entitled to exercise the Option at the date of death. If, after death, the Optionee’ s estate or a person who acquired the right to
exercise the Option by bequest or inheritance does not exercise the Option within the time specified herein, the Option shall terminate.

10. Termination for Cause. If the Optionee is terminated for Cause, this Option shall terminate immediately upon the Optionee’ s receipt of
written notice of such termination and shall thereafter not be exercisable to any extent whatsoever.

11. Adjustments upon Changes in Capitalization, Dissolution, Merger or Asset Sale.

(a) Subject to any required action by the stockholders of the Company, the number of shares of Common Stock and class of securities
covered by this Option, as well as the price per share of Common Stock covered by this Option and the vesting schedule, shall be
proportionately adjusted (or a substituted option may be granted) for any increase or decrease in the number of issued shares of Common
Stock resulting from a stock split, reverse stock split, stock dividend, extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, combination, exchange of shares, liquidation, spin-off, split-up or other similar event or reclassification of the Common Stock,
or any other increase or decrease in the number of issued shares of Common Stock effected without receipt of consideration by the Company;
provided, however, that conversion of any convertible securities of the Company shall not be deemed to have been “effected without receipt
of consideration.” Such adjustment shall be made by the Board or its designated committee, whose determination in that respect shall be final,
binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or
price of shares of Common Stock subject to this Option.

(b) Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Board or its designated
committee shall notify Optionee as soon as practicable prior to the effective date of such proposed transaction. The Board or its designated
committee in its discretion may provide for the Optionee to have the right to exercise his or her Option until fifteen (15) days prior to such
transaction as to all of the Optioned Stock covered thereby, including Shares as to which the Option would not otherwise be exercisable. To
the extent it has not been previously exercised, the Option will terminate immediately prior to the consummation of such proposed

(c) Merger or Change in Control. In the event of a merger of the Company with or into another corporation, or a Change in Control, the
Option shall be assumed or an equivalent option substituted by the successor corporation or a Parent or Subsidiary of the successor
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corporation. In the event that the successor corporation in a merger or Change in Control refuses to assume or substitute for the Option, then
the Optionee shall fully vest in and have the right to exercise the Option as to all of the Optioned Stock, including Shares as to which it would
not otherwise be vested or exercisable. If the Option is not assumed or substituted in connection with a merger or Change in Control, the
Board or its designated committee shall notify the Optionee in writing or electronically that the Option shall be fully exercisable for a period
of fifteen (15) days from the date of such notice, and the Option shall terminate upon the expiration of such period. For the purposes of this
paragraph, the Option shall be considered assumed if, following the merger or Change in Control, the option confers the right to purchase or
receive, for each Share subject to the Option immediately prior to the merger or Change in Control, the consideration (whether stock, cash, or
other securities or property) received in the merger or Change in Control by holders of Common Stock for each Share held on the effective
date of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of
the outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is not solely common stock
of the successor corporation or its Parent, the Board or its designated committee may, with the consent of the successor corporation, provide
for the consideration to be received upon the exercise of the Option, for each Share subject to the Option, to be solely common stock of the
successor corporation or its Parent equal in fair market value to the per share consideration received by holders of common stock in the merger
or Change in Control.

12. Notices. Any notice to be given to the Company hereunder shall be in writing and shall be addressed to the Company at its then current
principal executive office or to such other address as the Company may hereafter designate to the Optionee by notice as provided in this
Section. Any notice to be given to the Optionee hereunder shall be addressed to the Optionee at the address set forth beneath his signature
hereto, or at such other address as the Optionee may hereafter designate to the Company by notice as provided herein. A notice shall be
deemed to have been duly given when personally delivered or mailed by registered or certified mail to the party entitled to receive it.

13. Tax Consequences. Some of the federal tax consequences relating to this Option, as of the date of this Option, are set forth below.
THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULATIONS ARE SUBJECT TO CHANGE.
THE OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIS OPTION OR DISPOSING OF THE SHARES.

(a) Exercising the Option. The Optionee may incur regular federal income tax liability upon exercise of a Nonstatutory Stock Option (an
“NSO”). The Optionee will be treated as having received compensation income (taxable at ordinary income tax rates) equal to the excess, if
any, of the Fair Market Value of the Exercised Shares on the date of exercise over their aggregate Exercise Price. If the Optionee is an
Employee or a former Employee, the Company will be required to withhold from his or her compensation or collect from Optionee and pay to
the applicable taxing authorities an amount in cash equal to a percentage of this compensation income at the time of exercise, and may refuse
to honor the exercise and refuse to deliver Shares if such withholding amounts are not delivered at the time of exercise.
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(b) Disposition of Shares. If the Optionee holds NSO Shares for at least one year, any gain realized on disposition of the Shares will be
treated as long-term capital gain for federal income tax purposes.

14. Entire Agreement; Governing Law. This Agreement constitute the entire agreement of the parties with respect to the subject matter
hereof and supersede in their entirety all prior undertakings and agreements of the Company and Optionee with respect to the subject matter
hereof, and may not be modified adversely to the Optionee’ s interest except by means of a writing signed by the Company and Optionee. This
agreement is governed by the internal substantive laws, but not the choice of law rules, of California.

15. NO GUARANTEE OF CONTINUED SERVICE. OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESTING OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER
AT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACT OF BEING HIRED, BEING GRANTED AN OPTION OR
PURCHASING SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUES ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD,
FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH OPTIONEE’ S RIGHT OR THE COMPANY’ S RIGHT TO
TERMINATE OPTIONEE’ S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

8-
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By your signature and the signature of the Company’ s representative below, you and the Company agree that this Option is granted under
and governed by the terms and conditions of this Agreement. Optionee has reviewed this Agreement in its entirety, has had an opportunity to
obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this Agreement. Optionee hereby agrees
to accept as binding, conclusive and final all decisions or interpretations of the Board upon any questions relating to this Agreement. Optionee
further agrees to notify the Company upon any change in the residence address indicated below.

OPTIONEE SIPEX CORPORATION
/s/ Clyde R. Wallin /s/ Ralph Schmitt
Signature By: Ralph Schmitt, President & CEO

Clyde R. Wallin
Name

Residence Address

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

EXHIBIT A

SIPEX CORPORATION
EXERCISE NOTICE
SIPEX Corporation
233 South Hillview Drive
Milpitas, CA 95053
Attention:
1. Exercise of Option. Effective as of today, , 200 _, the undersigned (“Purchaser™) hereby elects to purchase

shares (the “Shares’) of the Common Stock of SIPEX Corporation (the “Company”) under and pursuant to the Stock Option Agreement dated
(the “Option Agreement”). The purchase price for the Shares shall be § _, as required by the Option Agreement.

2. Delivery of Payment. Purchaser herewith delivers to the Company the full purchase price for the Shares.

3. Representations of Purchaser. Purchaser acknowledges that Purchaser has received, read and understood the Option Agreement and
agrees to abide by and be bound by their terms and conditions.

4. Rights as Shareholder. Until the issuance (as evidenced by the appropriate entry on the books of the Company or of a duly authorized
transfer agent of the Company) of the Shares, no right to vote or receive dividends or any other rights as a stockholder shall exist with respect
to the Optioned Stock, notwithstanding the exercise of the Option. The Shares so acquired shall be issued to the Optionee as soon as
practicable after exercise of the Option. No adjustment will be made for a dividend or other right for which the record date is prior to the date
of issuance, except as provided in Section 11 of the Option Agreement.

5. Tax Consultation. Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’ s purchase or
disposition of the Shares. Purchaser represents that Purchaser has consulted with any tax consultants Purchaser deems advisable in connection
with the purchase or disposition of the Shares and that Purchaser is not relying on the Company for any tax advice.

6. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth,
this Exercise Notice shall be binding upon Optionee and his or her heirs, executors, administrators, successors and assigns.
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7. Interpretation. Any dispute regarding the interpretation of this Exercise Notice shall be submitted by Optionee or by the Company
forthwith to the Administrator which shall review such dispute at its next regular meeting. The resolution of such a dispute by the
Administrator shall be final and binding on all parties.

8. Entire Agreement; Governing Law. The Option Agreement is incorporated herein by reference. This Agreement, and the Option
Agreement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior
undertakings and agreements of the Company and Purchaser with respect to the subject matter hereof, and may not be modified adversely to
the Purchaser’ s interest except by means of a writing signed by the Company and Purchaser. This agreement is governed by the internal
substantive laws, but not the choice of law rules, of California.

Submitted by: Accepted by:
OPTIONEE SIPEX CORPORATION
Signature

Print Name

Address: Address:

233 South Hillview Drive

Milpitas, CA 95053

Date Received:

R
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EXHIBIT 5.1

September 21, 2006

SIPEX Corporation

233 South Hillview Drive
Milpitas, CA 95035
(408) 934-7500

Ladies and Gentlemen:

We have acted as counsel to Sipex Corporation, a Delaware corporation (the “Company” or “you”) and have examined the Registration
Statement on Form S-8 to be filed by you with the Securities and Exchange Commission on or about September 21, 2006 (the “Registration
Statement™), in connection with the registration under the Securities Act of 1933, as amended, of an aggregate of 3,326,970 shares of Sipex
Corporation Common Stock, par value $0.01 per share (the “Shares™), reserved for issuance under certain Stand-Alone Stock Option
Agreements (the “Plans”™).

As your legal counsel, we have examined the instruments, documents and records that we deemed relevant and necessary for the basis of
our opinion hereinafter expressed. In such examination, we have assumed the following: (a) the authenticity of original documents and the
genuineness of all signatures (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth, accuracy and
completeness of the information, representations and warranties contained in the records, documents, instruments and certificates we have
reviewed.

Based on such examination, it is our opinion that, when issued and sold in the manner referred to in the Plans, the Shares will be legally
and validly issued, fully paid and nonassessable.

The foregoing opinion is limited to the Federal laws of the United States and the laws of the State of Delaware, and we are expressing no
opinion as to the effect of the laws of any other jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the use of our name wherever it appears in
the Registration Statement. In giving such consent, we do not consider that we are “experts” within the meaning of such term as used in the
Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission issued thereunder, with respect to
any part of the Registration Statement, including this opinion as an exhibit or otherwise.

Sincerely,

/s/ Wilson Sonsini Goodrich & Rosati
WILSON SONSINI GOODRICH & ROSATI,
Professional Corporation
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EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated August 17, 2006, relating to the
consolidated financial statements of Sipex Corporation appearing in the Annual Report on Form 10-K of Sipex Corporation for the year ended
December 31, 2005.

DELOITTE & TOUCHE LLP
San Jose, California
September 20, 2006
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