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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Change of State of Incorporation

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[TorreyPines Therapeutics, Inc.  |[FORMERLY Axonyx, Inc. [10/03/2006  ||CORPORATION: NEVADA |

RECEIVING PARTY DATA

|Name: ||TorreyPines Therapeutics, Inc. |
|Street Address: ||1 1085 North Torrey Pines Road |
|Internal Address: ||Suite 300 |
lcity: |lLa Jolla |
|State/Country: | CALIFORNIA |
[Postal Code: |l92037 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark §
0
Serial Number: 78485665 POSIPHEN g
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CORRESPONDENCE DATA 8
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&
Fax Number: (801)478-0076
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 801-478-0071
Email: marks@utahpatents.com
Correspondent Name: Bretton L. Crockett
Address Line 1: 734 East 200 South
Address Line 4: Salt Lake City, UTAH 84102
ATTORNEY DOCKET NUMBER: 3573.AXY.TM
NAME OF SUBMITTER: Bretton L. Crockett
Signature: /Bretton L. Crockett/
Date: 05/31/2007
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State of Delaware
Secretary of State
Division of Corporations
Delivered 11:16 AM 10/03/2006
FILED 11:16 &M 10/03/2006
SRV 060807846 - 4229287 FILE

CERTIFICATE OF CONVERSION
FROM A FOREIGN CORPORATION
TO A DELAWARE CORPORATION
(Pursuant to Section 265 of the Delaware General Corporation Law)

To the Secretary of State
State of Delaware

1. TorreyPines Therapeutics, Inc. was first formed on July 29, 1997. The
jurisdiction of TorreyPines Therapeutics, Inc. at the time it was first formed was Nevada.

2. TorreyPines Therapeutics, Inc.’s name immediately prior to the filing of this
Certificate of Conversion was TorreyPines Therapeutics, Inc.

3. The name of the corporation as set forth in its certificate of incorporation is
TorreyPines Therapeutics, Inc.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Conversion

as of the date first written above. /\/

S. Colin Neill
Chief Financial Officer, Treasurer and
Secretary
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State of Delaware
Secretary of State
Division of Corporaticons
Delivered 11:16 AM 10/03/2006
FILED 11:16 AM 10/03/2006
SRV 060907946 ~ 4229287 FILE

CERTIFICATE OF INCORPORATION
OF
TORREYPINES THERAPEUTICS, INC.

The undersigned, a natural person, for the purpose of organizing a corporation under the
General Corporation Law of the State of Delaware, hereby certifies that:

i‘
The name of the corperation is TorreyPines Therapeutics, Inc. (the "Corporation").
Hl

The address of the registered office of the Corporation in the State of Delaware is
1209 Orange Street, City of Wilmington, County of New Castle, and the name of the registered
agent of the Corporation in the State of Delaware at such address is The Corporation

Trust Company.

HI.

The purpose of the Corporation is to engage in any lawful act or activity for whicha
corporation may be organized under the General Corporation Law of the State of Delaware

(the "DGCL").
IV.

A, CLASSES OF STOCK.

1. The Corporation is authorized to issue two classes of stock to be
designated, respectively, "Common Stock” and "Preferred Stock." The total number of
shares of all classes of capital stock which the Corporation shall have authority to issue is
165,000,000, of which 150,000,000 shares shall be Common Stock, having a par value of
$0.001 per share (the "Common Stock™, and 15,000,000 shares shall be Preferred Stock,
having a par value of $0.001 (the "Preferred Stock™), of which 100,000 shares shall be
designated as the Series A Participating Preferred Stock (the "Series A Participating

Preferred Stock") as set forth below.

2. The Preferred Stock may be issued from time to time in one or more
series. The Board of Directors of the Corporation (the "Board of Directors") is hereby
expressly authorized to provide for the issue of al} of any of the remaining shares of the
Preferred Stock in one or more series, and to fix the number of shares and to determine or
alter for each such series, such voting powers, full or limited, or no voting powers, and
such designation, preferences, and relative, participating, optional, or other rights and
such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in
the resolution or resolutions adopted by the Board of Directors providing for the issuance
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of such shares and as may be permitied by the DGCL.. The Board of Directors is also
expressly authorized to increase or decrease the number of shares of any series
subsequent to the issuance of shares of that series, but not below the number of shares of
such series then outstanding. In case the number of shares of any series shall be decreased
in accordance with the foregoing sentence, the shares constituting such decrease shall
resume the status that they had prior to the adoption of the resolution originally fixing the
number of shares of such series. Notwithstanding the provisions of Section 242(b)(2) of
the DGCL, the number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the Commuon Stock, without a vote of the
holders of the Preferred Stock, or of any series thereof, unless a vote of any such holders
is required pursuant to the terms of any certificate of designation filed with respect to any
series of Preferred Stock.

B. PREFERRED STOCK. The following is a statement of the voting powers,
designation, relative, participating, optional and other special rights, preferences, and
qualifications, limitations and restrictions of the Series A Participating Preferred Stock:

1. Designation and Amount. The shares of such series shall be designated as
Series A Participating Preferred Stock, $0.001 par value per share, and the number of
shares constituting such series shall be One Hundred Thousand (100,000). Such number
of shares may be increased or decreased by resolution of the Board of Directors;
provided, that no decrease shall reduce the number of shares of Series A Participating
Preferred Stock to a number less than that of the shares then outstanding plus the number
of shares issuable upon exercise of any outstanding rights, options or warrants or upon
conversion of outstanding securities issued by the Corporation convertible into shares of
Series A Participating Preferred Stock.

2. Dividends and Distributions.

(A) Subject to the prior and superior rights of the holders of any shares of
any series of Preferred Stock ranking prior and superior to the shares of Series A
Participating Preferred Stock with respect to dividends, the holders of shares of
Series A Participating Preferred Stock in preference to the holders of shares of
Common Stock, of the Corporation and any other junior stock, shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds legaily
available for the purpose, quarterly dividends payable in cash on the first day of
March, June, September and December in each year (each such date being
referred to herein as a "Quarterly Dividend Payment Date"), commencing on the
first Quartetly Dividend Payment Date after the first issuance of a share or
fraction of a share of Series A Participating Preferred Stock in an amount per
share (rounded 1o the nearest cent) equal to the greater of (a} $10.00, or
(b) subject to the provision for adjustment hereinafter set forth, one thousand
(1,000) times the aggregate per share amount of all cash dividends, and one
thousand (1,000) times the aggregate per share amount (payable in kind) of all
noncash dividends or other distributions other than a dividend payable in shares of
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Common Stock or a subdivision of the outstanding shares of Common Stock
(by reclassification or otherwise), declared on the Common Stock, since the
immediately preceding Quarterly Dividend Payment Date, or, with respect to the
first Quarterly Dividend Payment Date, since the first issuance of any share or
fraction of a share of Series A Participating Preferred Stock. In the event the
Corporation shall at any time after the close of business on May 13, 2005

(the "Rights Declaration Date™) (i) declare any dividend on Common Stock
payable in shares of Common Stock, (ii) subdivide the outstanding Commeon
Stock or (iii) combine the outstanding Common Stock into a smaller number of
shares, by reclassification or otherwise, then in each such case the amount to
which holders of shares of Series A Participating Preferred Stock were entitled
imrmediately prior to such event under clause (b) of the preceding sentence shall
be adjusted by multiplying such amount by a fraction the numerator of which is
the number of shares of Common Stock cutstanding immediately after such event
and the denominator of which is the number of shares of Common Stock that
were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividend or distribution on the
Series A Participating Preferred Stock as provided in paragraph (A) above
immediately after it declares a dividend or distribution on the Common Stock
(other than a dividend payable in shares of Common Stock); provided that, in the
event no dividend or distribution shall have been declared on the Common Stock
during the period between any Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, a dividend of $10.00 per share on
the Series A Participating Preferred Stock shall nevertheless be payable on such
subsequent Quarterly Dividend Payment Date.

(C) Dividends shall begin to accrue and be cumulative on outstanding
shares of Series A Participating Preferred Stock from the Quarterly Dividend
Payment Date next preceding the date of issue of such shares of Series A
Participating Preferred Stock unless the date of issue of such shares is prior to the
record date for the first Quarterly Dividend Payment Date, in which case
dividends on such shares shall begin to accrue from the date of issue of such
shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a
date after the record date for the determination of holders of shares of Series A
Participating Preferred Stock entitled to receive a quarterly dividend and before
such Quarterly Dividend Payment Date in either of which events such dividends
shall begin to accrue and be cumulative from such Quarterly Dividend Payment
Date. Accrued but unpaid dividends shall not bear interest. Dividends paid on the
shares of Series A Participating Preferred Stock in an amount less than the total
amount of such dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of
holders of shares of Series A Participating Preferred Stock entitled to receive
payment of a dividend or distribution declared thereon, which record date shall be
1o more than 30 days prior to the date fixed for the payment thereof.
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3 Voting Rights. The holders of shares of Series A Participating Preferred

Stock shall have the following voting rights:

OC\Bd44354 |

(A) Subject to the provision for adjustment hereinafter set forth, each
share of Series A Participating Preferred Stock shall entitle the holder thereof to
one thousand (1,000) votes on all matters submitted to a vote of the stockholders
of the Corporation. In the event the Corporation shall at any time after the Rights
Declaration Date (i) declare any dividend on Common Stock payable in shares of
Common Stock, (ii) subdivide the cutstanding Common Stock into a greater
number of shares or (iii) combine the outstanding Common Stock into a smalier
number of shares, by reclassification or otherwise, then in each such case the
number of votes per share to which holders of shares of Series A Participating
Preferred Stock were entitled immediately prior to such event shall be adjusted by
multiplying such number by a fraction the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock outstanding
immediately prior to such event,

(B) Except as otherwise provided herein or by law, the holders of shares
of Series A Participating Preferred Stock and the holders of shares of Common
Stock shall vote together as one class on all matters submitted to a vote of

stockholders of the Corporation.

(C) Except as set forth herein, holders of Series A Participating Preferred
Stock shall have no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of Common Stock as
set forth herein) for taking any corporate action.

4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions
payable on the Series A Participating Preferred Stock as provided in Section 2 are
in arrears, thereafter and until all accrued and unpaid dividends and distributions,
whether or not declared, on shares of Series A Participating Preferred Stock
outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends on, make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any shares of
stock ranking junior (either as to dividends or upon liquidation, dissolution
or winding up) to the Series A Participating Preferred Stock;

(if) declare or pay dividends on or make any other distributions on
any shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Participating
Preferred Stock except dividends paid ratably on the Series A Participating
Preferred Stock and all such parity stock on which dividends are payable
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or in arrears in proportion to the total amounts to which the holders of all
such shares are then entitled;

(itl) redeem or purchase or otherwise acquire for consideration
shares of any stock ranking on 2 parity {either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Participating
Preferred Stock provided that the Corporation may at any time redeem,
purchase or otherwise acquire shares of any such parity steck in exchange
for shares of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Series A
Participating Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of
Series A Participating Preferred Stock or any shares of stock ranking ona
parity with the Series A Participating Preferred Stock except in accordance
with a purchase offer made in writing or by publication (as determined by
the Board of Directors) to all holders of such shares upon such terms as
the Board of Directors, after consideration of the respective annual
dividend rates and other relative rights and preferences of the respective
series and classes, shall determine in good faith will result in fair and
equitable treatment among the respective series or classes.

(B) The Corporation shall not permit any subsidiary of the Corporation to
purchase or otherwise acquire for consideration any shares of stock of the
Corporation unless the Corporation could, under paragraph (A) of this Section 4,
purchase or otherwise acquire such shares at such time and in such manner.

5. Reacquired Shares. Any shares of Series A Participating Preferred Stock
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be
retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their cancellation become authorized but unissued shares of Preferred Stock and may be
reissued as part of a new series of Preferred Stock to be created by resolution or
resolutions of the Board of Directors, subject to the conditions and restrictions on
issuance set forth herein, in the Certificate of Incorporation or in any other Certificate of
Designation creating a series of Preferred Stock or as otherwise required by law.

0. Liguidation, Dissolution or Winding Up. Upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (1) to the
holders of shares of stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Participating Preferred Stock unless, prior
thereto, the holders of shares of Series A Participating Preferred Stock shall have
received $1,000 per share, plus an amount equal to accrued and unpaid dividends and
distributions thereon, whether or not declared, to the date of such payment, provided that
the holders of shares of Series A Participating Preferred Stock shall be entitled to receive
an aggregate amount per share, subject to the provision for adjustment hereinafter set
forth, equal to 1,000 times the aggregate amount to be distributed per share to holders of
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shares of Common Stock, or (2) to the holders of shares of stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Series A
Participating Preferred Stock, except distributions made ratably on the Series A
Participating Preferred Stock and all such parity stock in proportion to the total amounts
to which the holders of all such shares are entitled upon such liquidation, dissotution or
winding up. In the event the Corporation shall at any time declare or pay any dividend on
the Common Stock payable in shares of Common Stock, or effect a subdivision or
combination or consolidation of the outstanding shares of Common Stock

(by reclassification or otherwise than by payment of a dividend in shares of Common
Stock) into a greater or lesser number of shares of Cominon Stock, then in each such case
the aggregate amount to which holders of shares of Series A Participating Preferred Stock
were entitled immediately prior to such event under the proviso in clause (1) of the
preceding sentence shall be adjusted by multiplying such amount by a fraction the
numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Common Stock
that were outstanding immediately prior to such event.

7. Consolidation, Merger, etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common
Stock are exchanged for or changed into other stock or securities, cash and/or any other
property, then in any such case the shares of Series A Participating Preferred Stock shall
at the same time be similarly exchanged or changed in an amount per share (subject to the
provision for adjustment hereinafter set forth) equal to one thousand (1,000) times the
aggregate amount of stock, securities, cash and/or any other property (payable in kind), as
the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time after the Rights Declaration
Date (i) declare any dividend on Common Stock payable in shares of Common Stock,

(ii) subdivide the outstanding Common Stock or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the amount set forth in the
preceding sentence with respect to the exchange or change of shares of Series A
Participating Preferred Stock shall be adjusted by multiplying such amount by a fraction
the numerator of which is the number of shares of Common Stock outstanding
immediately after such event and the denominator of which is the number of shares of
Common Stock that are outstanding immediately prior to such event,

8. Redemption. The shares of Series A Participating Preferred Stock shall
not be redeemable.

9. Ranking. The Series A Participating Preferred Stock shall rank junior to
all other series of the Corporation's Preferred Stock as to the payment of dividends and
the distribution of assets, unless the terms of any such series shall provide otherwise.

10.  Amendment. Atany time that any shares of Series A Participating
Preferred Stock are outstanding, the Certificate of Incorporation and the Bylaws of the
Corporation shall not be further amended in any manner which would materially alter or
change the powers, preferences or special rights of the Series A Participating Preferred
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Stock s0 as to affect them adversely without the affirmative vote of the holders of at least
66239 of the outstanding shares of Series A Participating Preferred Stock voting
separately as a class.

11.  Fractional Shares. Series A Participating Preferred Stock may be issued
in fractions of a share which shall entitle the holder, in proportion to such holders
fractional shares, to exercise voting rights, receive dividends, participate in distributions
and to have the benefit of all other rights of holders of Series A Participating
Preferred Stock.

C. COMMON STOCK. Each outstanding share of Cornmon Stock shall entitle the
holder thereof to one vote on each matter properly submitted to the stockholders of the
Corporation for their vote; provided, however, that, except as otherwise required by law, holders
of Common Stock shall not be entitled to vote on any amendment to this Amended and Restated
Certificate of Incorporation (including any certificate of designation filed with respect to any
series of Preferred Stock) that relates solely to the terms of one or more outstanding series of
Preferred Stock if the holders of such affected series of Preferred Stock are entitled, either
separately or together as a class with the holders of one or more other series of Preferred Stock,
to vote thereon by law or pursuant to this Amended and Restated Certificate of Incorporation
(including any certificate of designation filed with respect to any series of Preferred Stock).

V.

For the management of the business and for the conduct of the affairs of the Corporation,
and in further definition, limitation and regulation of the powers of the Corporation, of its
directors and of its stockholders or any class thereof, as the case may be, it is further

provided that:

A,

1. The management of the business and the conduct of the affairs of the
Corporation shall be vested in its Board of Directors. The number of directors that shall
constitute the Board of Directors shall be fixed exclusively by resolutions adopted by a
majority of the authorized number of directors constituting the Board of Directors.

2. Subject to the rights of the holders of any seties of Preferred Stock to elect
additional directors under specified circumstances, directors shall be elected at gach
annual meeting of stockholders for a term of one year. Each director shall serve until his
successor is duly elected and qualified or until his death, resignation or removal. No
decrease in the number of directors constituting the Board of Directors shall shorten the

term of any incumbent director.

3. The Board of Directors or any individual director may be removed from office
at any time (a) with cause by the affirmative vote of the holders of a majority of the
voting power of all the then-outstanding shares of capital stock of the corporation,
entitled to vote at an election of directors or (b) without cause by the affirmative vote of
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the holders of at least 66°/3% of the voting power of all the then-outstanding shares of the
capital stock of the corporation entitled to vote generally at an election of directors.

4. Subject to the rights of the holders of any series of Preferred Stock that may
come in to existence from time to time, any vacancies on the Board of Directors resulting
from death, resignation, disqualification, removal or other causes and any newly created
directorships resuiting from any increase in the number of directors, shall, unless the
Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by the stockholders, except as otherwise provided by law, be
filled only by the affirmative vote of a majority of the directors then in office, even
though less than a quorum of the Board of Directors, and not by the stockholders. Any
director elected in accordance with the preceding sentence shall hold office for the
remainder of the full term of the director for which the vacancy was created or occurred
and until such director’s successor shall have been elected and qualified.

B.

1. The Board of Directors is expressly empowered to adopt, amend or repeal the
Bylaws of the Corporation. The stockholders shall also have power to adopt, amend or
repeal the Bylaws of the Corporation; provided, however, that, in addition to any vote of
the holders of any class or series of stock of the Corporation required by law or by this
Certificate of Incorporation, the affirmative vote of the holders of a majority of the voting
power of all of the then-outstanding shares of the capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class, shall be
required to adopt, amend or repeal any provision of the Bylaws of the Corporation.

2. The directors of the Corporation need not be elected by written ballot unless
the Bylaws so provide.

3. No action shall be taken by the stockholders of the Corporation except at an
annual or special meeting of stockbolders called in accordance with the Bylaws. No
action shall be taken by the stockholders by written consent or electronic transmission.

4, Advance notice of stockholder nominations for the election of directors and of
business to be brought by stockholders before any meeting of the stockholders of the
Corporation shall be given in the manner provided in the Bylaws of the Corporation.

VI

The name and the mailing address of the incorporator are as follows: S, Colin Neill,
500 Seventh Avenue, 10™ Floor, New York, New York 10018.

VIL

A. The liability of a director of the Corporation for monetary damages shall be
eliminated to the fullest extent under applicable law. If the DGCL is amended to authorize
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corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Corporation shall be eliminated to the fullest extent permitted by the
DGCL, as so amended.

B. Any repeal or modification of this Article VII shall be prospective and shall not
affect the rights under this Article VII in effect at the time of the alleged occurrence of any act or
omission to act giving rise to liability or indemnification.

VIIL

The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute and all rights conferred upon the stockholders herein are granted subject to

this reservation.

Dated: October 3, 2006 C‘/Z M

S. Colin Neill
Incorporator
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