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CERTIFICATE OF AMENDMENT
OF THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
: OF BIOSANTE FHARMACEUTICALS, INC.,

BioSante Pharmaceuticals, Inc., a corporation organized and existing under and by virtue
of the laws of Statc of Delaware (the “Corporation™), pursuant to the provisions of the General
Corporation Law of State of Dealaware (the “DGCL"), DOES HEREBY CERTIFY that:

FIRST: The Board of Directors of the Corporation, at meetings held on April 16, 2002
and May 21, 2002, duly adopted resolutions setting forth proposed amendments of the Amended
and Restated Certificate of Incorporation of the Corporation, declaring said amendments to be

RESOLVED, that the Board of Directors declares that it is advisable to amend
Article IV of the Amended and Restated Certificate of Incorporation of the Corporation
as follows: :

Awmend Article IV by adding the following at the end of the first paragraph of
Article IV:

Effective upon the later of () the filing with the Secretary of State of the State of
Delaware of this Certificate of Amendment or (i) 6:00 p.m., Bastern Daylight
Savings Time, on May 31, 2002 (the “Effective Date"), each ten (10) shares of
common stock, par valuc $0.0001 per gshare, of the Corporetion issued and
ocutstanding immediately prior to the Effective Date, shall automatically be
reclassified, without any action on the part of the holder theteof, into one fully
paid and nonassessable share of common stock, par value $0.0001 per share, and
each ten (10) shares of class C special stock, par value $0.0001 per share, of the
Corporation issued and outstanding immediately prior to the Effective Date, shall
automatically be reclassified, without any action on the part of the holder thereof,
into one fully paid and nonacsessable shers of class C special stock, par value
$0.0001 per share (the “Reverse Split”). The Corporation shall not issue
fractional shares to the stockholders entitled to a fractional interest in a share of
common stock or class C special stock issned pursuant to the Reverse Split. In
lieu of any fractional share of conmon stock to which a stockholder would
otherwise be entitled as a result of the Reverse Split, the Carporation shall pay a
cash amount equal to the fair vaiue of the frastiona] share of common stock 25 of
the Effective Date of the Reverse Split which shall be equal to proportionatc
interest of the value of a whole sharc based on the closing sale price of the




proportionate interest of the value of a whole share based on the closing sale price
of a sharc of common stock on the Over-the-Counter Bulletin Board on the
Bffective Date minus $0.25.

FURTHER RESOLVED, that the Board of Directors declares that it is advisable
to amend Article IV(3)(a) of the Amended and Restated Certificate of Incorporation of
the Corporation as follows:

Amend Article IV(3)(a) in its entirety as follows:

A holder of Class C Special Stock shall be entitled, in accordance with the
provisions hereof, to acquire Common Stock of the Corporation as the same may
then be constituted by tendering any of the Class C Special Stock held and
rogistered in such holder’s name together with $2.50 per share as a result of the
Reverse Split (the “Common Stock Purchase Price™) on the basis of one Common
Stock for each share of Class C Special Stock and $2.50 as a result of the Reverse
Split. The purchase right herein provided shall be cxercised by notice in writing
given to the Corporation which notice shall specify the umber of shares of Class
C Special Stock that the holder desires to have applied to the purchase price of
Common Stock, If any shares of Class C Special Stock are applied to the
purchase of Common Stock pursuant to this paragraph, the holder of such shares
of Class C Speciel Stock shall surrender the certificate or certificates representing
the shares of Class C Speoial Stock 80 applied to the registered office of the
Corporation, or to the transfer agent of the Corporation at the time of purchase
together with cash or a certified cheque in the amount of §2.50 per share of
Common Stock being acquired, and the Cotpotation shall thereupon issue to such
holder certificates representing the number of shares of Common Stock to which
the holder becamo entitted upon such purchase,

SECOND: The stockholders of the Corporation duly approved and adopted such
amendments in accordance with the provisions of Section 242 of the DGCL by a vate of fhe
holders of a majority of the shares of outstanding Commeon Stock and the holders of 2 majority
of the shares of outstanding Class C Special Stock of the Corporation entitled to vote thereon at
the annual meeting of stockholders duly held on May 21, 2002, upon notice in accerdance with
Section 222 of the DGCL.




IN WITNESS WHEREOF, the Comporation has caused this Certificate of Amendment to
be signed by Stephen M. Simes, its Prosident and Chief Executive Officer, thereunto duly
authorized, this 30th day of May, 2002.

BIOSANTE PHARMACEUTICALS, INC.

Byzjﬁfo-—-ﬂu Aéfﬂl/

" Stephen M. Simes
Vice Chairman, President and
Chief Exooutive Qfficer

TC3: 834431 vO1 05/30/7002
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
or
BIOSANTE PHARMACEUTICALS, INC.

BioSante Pharmaceuticals, Inc., a Delaware corporation, hereby certifies as follows:

The Certificate of Incorporation of BioSante Pharmaceuticals, Inc. (the “Corporation™)
was filed in the office of the Secretary of State of the State of Delaware on April 11, 2001, and is
hereby amended and restated pursuant to Section 242 and Section 245 of the Delaware General
Corporation Law. All amendments to the Certificate of Incorporation reflected herein have been
duly proposed by the Board of Directors of the Corporation in accordance with the provisions of
such Sections.

ARTICLEI
The name of the Corporation is BioSante Pharmaceuticals, Inc.
ARTICLE I

The address of its registered office in the State of Delaware is 1209 Orange Street, in the
City of Wilmington, County of New Castle. The name of its registered agent is The Corporation
Trust Corparation.

ARTICLE IIX

The purpose of the Corporation is to engage im any lawful act or activity for which
corporations may be organized under the General Corporation law of Delaware (the “DGCL™).

ARTICLEIV

The aggregate number of shares of stock which the Corporation shall have authority to
issue is One Hundred Fourteen Million Six Hundred Eighty-Seven Thousand Six Hundred
Eighty-Four (114,687,684) shares, consistine of One Handred Million (100,000,000) shares of
common stock, $0.0001 par value (the “Common Stock”), Four Million Six Hundred Eighty-
Seven Thousand Six Hundred Eighty-Four (4,687,684) shares of class C special stock, $0.0001
par value (the “Class C Special Stock™), and Ten Million (10,000,000) shares of preferred stack,
$0.0001 par value (the “Preferred Stock™). Shares of Prefarred Stock of the Corporation may be
issued from time to time in one or more series, each of which series shall have such distinctive
designation or title and such number of shares as shall be fixed by the Board of Directors prior to
the issuance of any shares thereof. Each such serics of Prefarred Stock shall have such voting
powers, full or limited, or no voting powers, and such praferences and relative, participating,



optional or other special rights and such qualifications, limitations or restrictions thereof, as shall
be stated and expressed in the resolution or resolutions providing for the issue of such series of

Preferred Stock,and in Section 2 of this Article IV, the shares of Common Stock shall have the
exclusive right to vote for the election and removal of directors and for all other purposes.

The relative rights, preferences and privileges of the Commen Stock and the Class C
Special Stock shall be as follows:

1.  Dividend Rights
(a) Dividend Rights of Common Stock

The holders of the Common Stock, shall be entitled 1o receive dividends
asandwhmdeclaredbythedizmrs&omﬁmetotimeoutofmoneys of

the Corporation properly applicable to the payment of dividends and the
amountpezshareofmhsuchdividcndshaﬂbedetﬂnﬁnedbythe
directors of the Corporation at the time of declaration.

(b)  Dividend Rights of Class C Special Stock

The holders of the Class C Special Stock shall not be entitled to receive
any dividends.

2, Voting Rights
(a) Voting of Common Stock

Subject to the provisions of the DGCL, the holders of the Common Stock
shall be entitled to receive notice of and to attend all meetings of the
stockholders of the Corporation and shall be emsitled to vote at all
meetings of stockholders, except meetings at which only holders of
another class of shares are entitled to vote. Each share of Common Stock
shall entitle the holder thereof to one vote.

®) Voting of Class C Special Stock

Subject to the provisions of the DGCL, the holders of the Class C Special
Stock shall be entitled to receive notice of and to artend all meetings of the
stockholders of the Corporation and shall be entitled to vote at all
meetings of stockholders, except mectings at which only holders of



another class of shares are entitled to vote, Each Class C share shall
entitle the holder thereof to one vote.

3. Purchase Rights

(2)

Common Stock Parchase Rights of Class C Special Stock

A holder of Class C Special Stock shall be entitled, in accordance with the
provisions hereof, to acquire Common Stock of the Corporation as the
same may then be constituted by tendering any of the Class C Special
Stock beld and registered in such holder’s name together with $0.25 per

right herein provided shall be exercised by notice in writing given to the
Corporation which notice shall specify the number of shares of Class C
Special Stock that the holder desires to have applied to the purchase price

the registered office of the Corporation, or to the transfer agent of the
Corporation at the time of purchase together with cash or a certified
chequeinﬂneamoumofSO.ZSpershamofCommonStockbeing
acquired, and the Corporation shall thereupon issue to such holder
certificates representing the pumber of shares of Common Stock to which

the holder became entitled upon such purchase.

4. Adjustnent of Purchase Rights and Coaversion Rightz

@

In case of any reclassification or redesignation of the Common Stock
(hereinafier refarred to in this subsection 4(a) as the “Shares™) or change
oftheSharesintoothasharm,orincaSeoftheconsolidation,
amalgamation or merger of the Corporation with or into any other body
carporate (other than a consolidation, amalgamation or merger which does
not result in any reclassification or redesignation of the outstanding Shares
or 2 change of the Shares into other shazes), or in the case of any transfer
ofthem!dertakingorasetsofttharpomﬁonasanenﬁretyor
substantially as an entirety to another corporation, the holder of any shares
of Class C Special Stock who thereafter shall exsreise such holder’s right
topurchaseShaﬁspurmanttoSectiothemofshallbeenﬁﬂedto
receive, and shall accept, in lieu of the number of Shares to which such
bolder was therctofore entitled wpon such exercise of such right to
pmhaseorconvmasthceasemay be, the kind and amount of Shares
which such holder would have been entitled to receive as a result of such
reclassification, redesignation, change, consolidation, amalgamation,
merger or transfer if, on the effective date thereof, such holder had been
the registered holder of the number of Shares to which such holder was




theretofore entitled upon exercising such bolder's right o purchase or
convert, as the case may be. The subdivision or consolidation of Shares at
anytime outstanding into a greater or lesser number of Shares shall be
deemed not to be a reclassification of the capital of the Corporation for the

purposes of this paragraph 4(a).

(b) If and whenever the Shares shall be subdivided into a greater or
consolidated into a lesser munber of Shares, or the Corporation shall issue
Shares (or securities exchangeable for or convertible into Shares) to the
holders of all or substantizlly alt of the outstanding Shares by way of a
dividend or other distribution of Shares (or securities exchangeable for or
copvertible into Shares), any holder of shares of Class C Special Stock
who has not exercised such holder’s right of purchase pursuant to Section
3 hereof on or prior to the effective date or recosd date, as the case may be
of such subdivision, consolidation, dividend or other distribution, upon the
exercise of such right thereafler, shall be entitled to receive, and shall
accept, in lieu of the number of Shares to which such holder was
therctofore entitled upon such exescise of such right to purchase or convert
(and, in the case of a purchase of Shares pursuant to Section 3 hereto, at
the Common Stock Purchase Price adjusted in accordance with subsection
5(a) hereof), the aggregate nomber of Shares that such holder would have
been entitled to receive as a result of such subdivision, consolidation,
dividend or other distribution as if, on such record date or effective date,
as the case may be, such bolder had been the registered holder of the
number of Shares to which such holder was theretofore entitled upon such
exercise of such right to purchase or convert, as the case may be.

S. Adjustment of Purchase Price
If the Corporation shall:

4
(@) subdivide its outstanding Commeon Stock (hereinafter referred to in
this paragraph S as the “Sbares™) into & greater number of shares,

(b)  consolidate the outstanding Shares into a lesser number of shares,
or

(c) issue Shares or socurities exchangeable for or convertible into
Shates (“convertible securities”) to the holders of all or
substantially all of the outstanding Shares by way of a dividend or
distribution of Shares or securities convertible into Shares (other
than the issue of Shares or convertible sccurities as dividends paid
in the ordinary course),

the Common Stock Purchase Price shall, on the effective date of such

subdivision or consolidation or om the record date of such dividend or

other distribution, as the case may be, be adjusted by multiplying the




Common Stock Purchase Price in effect immediately prior to such
subdivision, consolidation, dividend or other distribution by a fraction, the
numerator of which is the number of outstanding Shares before giving
effect to such subdivision, consolidation or stock dividend and the
denominator of which is the number of outstanding Shares afier giving
effect to such subdivision, consolidation, dividend or other distribution
(including in the case where convertible securities are distributed, the
number of Shares that would have been outstanding had such securities
beent exchanged for or converted into Shares on such record date). Such
adjustment shall be made successively whenever any event referred o in
this Section S shall occur.

s

6. Distribution Rights on Liquidation

If the Corporation is liquidated, dissolved or wound-up or its assets are otherwise
distributed among the stockholdess by way of repayment of capital, whether
volunary or involuntary and subject to the rights, privileges, and conditions
attaching to any series of preference shares of the Corporation:

@ the holders of the Common Stock shall be entitled to share, equally share
for share, in the distribution of the remaining assets of the Corporation;
and

(®  the holders of the Class C Special Stock shall not be entitled to share in
the remaining assets of the Corporation.

ARTICLE V

ARTICLE Vi

The Corporation shall indemnify, to the fullest extent authorized or permitted by law, as
ﬂnesameexistsormayhemﬁerbeammad.anypusmwhowasorismadeorisrhreatcnedto
bemadcapanytoanythreatened,pendingoreompldedacﬁon,suitorpmceeding,whethcr
civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation), by reason ofthcfactﬂmaxhpasonisorwasadirectororofﬁcerofthe
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of any other company, partnership, Emited liability company, joint venture,
trust, employee benefit plan or other enterprise; provided, however, that the Corporation shall not
i ify any director or officer in conpection with any action by such director or officer
against the Corporation unless the Corporation sball have consented to such action. The
Corporation may, to the extent authorized from time to time by the Board of Directors, provide
Tights to indemnification to employees and agents of the Corporation similar to those conferred
in this Article VI to directors and officers of the Corporation. No amendment or repeal of this




Article VI shall apply to or have any effect on any right to indemnification provided hereunder
with respect to any acts or omission oceurring prior to such amendment or repeal.

ARTICLE VII

No director of the Corporation shali be personally liable to the Corporation or jts
stockholders for monetary damages for any breach of fiduciary quty by such a director as a
director, except to the extent provided by applicable law (i) for any breach of the director’s duty
of loyalty to the Corporation or its stockholders, (i) for acts or omissions not in good faith or
which involve intentional misconduct or a knowing viclation of law, (iii) pursuant to Section 174
of the General Corporation Law of Delaware, or (iv) for any transaction from which such
director derived'an improper personal benefit. If the General Carporation Law of Delaware is
amended to authorize corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the General Corporation Law of Delaware as so amended. No
amendment to or repeal of this Article VII shall apply to or have any effect on the Yiability or
alleged liability of any directer of the Corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment or repeat.

ARTICLE VIIX
The Corporation reserves the right 1o amend, alter, change, or repeal any provisions
contained in this Certificate of Incorporation in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are granted subject to this reservation.
ARTICLE IX
Elections of directors need not be by written ballot unless the bylaws of the Corporation
shall so provide.

IN WITNESS WHEREOF, the undersigned signatures shall constitute the affirmation or
acknowledgment of the sigratory, under pepaltics of pegjury, that the instrument is the
signatory’s act and deed and that the facts stated herein are true.

Dated June 2L. 2001 BIOSANTE PHARMACEUTICA » INC..
Bx—%
M. Simes

Iis: President and Chief Execytive Officer

RSP LACE &

5y thees O
Philtth B. Donenbery
s Secretary
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