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The name of the Corporatton Is Kos Phatnsuceuticals, Ine. 4

ARTICLE 11 - ADDRESS

The mailing address for the Corporation Is 1001 South Bayshore Drive, Sulte 2502,
Miami, Florida 331231,

ARTICLE 11 - DURATION
The duration of the Corporation shall be perpetual,
ARTICLE 1V - PURPOSE

The Corporation is organized to engage in any activily or business permitted under the
Inws of the United States and the State of Florida,

RTICLE Y « INCORFORATOR

The name and address of the incorporator of th. . Corporation is Daniel M. Bell, 1001
South Bayshore Drive, Suite 2502, Miami, Florida 33131.

ARTICLE VI - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 1001 South Bayshore Drive,
Suite 2502, Miami, Florida 33131, and the name of the registered agent of the Corporation at
such address is Daniel M. Bell.

ARTICLE VII - CAPITAL STOCK

The total number of shares of all classes of capital stock of the Corporation which the
Corporation shall have the authority to issue is 60,000,000, of which 50,000,000 sharcs having
a par velue of $.01 per share shall be designated as Common Stock and 10,000,000 shares having
a par value of $.01 per share shall be designated as Preferred Stock.

Shares of Preferred Stock may be issued from time to time in one or more serics. The
Board of Directors is authorized to fix the number of shares in each series, the designation thercof
and the relative rights, preferences and limitations of each series, and specifically, the Board of
Dircetors is authorized to fix with respeet to each serics (2) the dividend rate; (b) redeemable




features, i any; (o) rights upon liquidaton; (d) whether or ot the shares of such sevics sholl be
subjeet to n purchase, reticement or sinking fund provision; (¢) whelher or not the shares of’ such
series shall be convertible Into or exchangeable for shures of wny other clss and, 11 50, the mte
ol converaton or exchunge; (1) restrictions, It uny, upon the puyment of dividends on conmon
stock: () restrictiony, it any, upon the erentlon of Indebtedness; () voting powers, [ any, of the
shores of each serles; und (1) sueh other rights, preferences ond Hmitatlons as shall not be
inconslatent with the lnws of the State of Florida,

ARTICLIC VI BOARD OF LIRECTORS
(n) foitinl Pirectorg, The Corporation shall have 3 directory Initially, The number of

dlrectors moy Le cither inereased or deereased from time to thne as provided in the Byluws of
the Corporation. “The nates and sddresses of the initinl directors of this Corporation are:

Michuel Jaharis Steven Juhuaris Daniel M. Bell

{001 8. Bayshore D, Apt. 2316 1001 8. Dayshore Dr.
Suite 2502 2800 Luke Shore Drive Suite 2502

Miami, Florida 33131 Chicngn, 1L 600657 Miami, Floridn 33131

() Removal. Subject to the tights, if any, of the holders of shares of preferred stock
then outstanding, any or ull of the dircctors of the Corporation may be removed from office for
cause only by the shorcholders of the Corporation at nny snnual or special mecting of
sharcholders by the affirmative vote of the holders of at least 60% of the outstunding shares of
capital stock of the Corporation generally entitled to vote for the election of directors, voting,
together as a single clnss, Notice of any such annual or special mecting of sharcholders shail
state that the removal of a dircetor or direetor  “or cause is umong the purposes of the meeting,
Directors may not be removed by the sharcholders without enuse,

(c) Vacancics. Newly created directorships resulting from any increase in the
number of dircclors or any vacancy on the Board of Dircctors resulting from death, resignation,
disqualification, removal or other cause shall be filled solely by the affirmative vote of majority
of the remaining dircctors then in office, even though less than a quorum, or by a sole remaining
director. Any dircctor clected in accordance with the preceding sentence shall hold office until
the next annual meeting of the Sharcholders of the Corporation and until such director’s successor
shall have been clected and qualified. No decrease in the number of dircctors constituting the
Board of Directors shall shorten the term of any incumbent director.

(d) Advance Notice of Nominations. Advance notice of nominations for the clection
of dircctors, other than by the Board of Dircctors or a committee thereof, shall be given within
the term and in the manner provided in the By-laws of the Corporation.
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ARTICLE IX = SUARENOLDER DLETINGS.

{n) Avowd Meetings, Annual meetings shall be ealled and conducted In the manner
provided in the By-luws of tie Corporation,

(" Speeinl Meetlngy.  Spectal mectings of the shareholders of the Corporntion for any
purpose or purposes nay be called ot any time by (1) the Chadenun of the Board of Direetors, the
President of the Corparstion or a majority of the Bourd of Directors or (i) holders of not Jesy
thin 50% of all the votes entitled to be cast on any issve proposed to be consldered at the
proposed speclal meeting, it such shareholders sign, dale and deliver to the Corporatlon's
Seeretary one or more written demands for the meeting deseribing the putpose or purposes for
which it is to be held. Speelal meetings of the sharcholders of the Corporation may not be called
by any other person,

At any speclal meeting of shareholders, only such business shall be conducted, and only
such proposals shall be acted upon, vy shall have been set forth in the notice of such special
meeting,

(©) Advance Notice of Sharcholder Proposuls,  Advance notice of sharcholder
proposals shall be given within the term and in the manner provided in the By-laws of the
Corporation,

ARTICLE X - NO SHAREHIOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken ot any annual or special meeting of
sharcholders of the Corporation may be tuken only upon the vote of sharcholders at a duly
convened meeting of shurcholders in accordance with these Articles of Incorporation and the By-
laws, and may not be taken by written consent of sharcholders.

ARTICLE XI - CONTROL-SHARE_ACQUISITIONS

The Corporation clects to be governed by Florida Statute Section 607.0902, as amended,
reluting to control-share acquisitions (the "Act"). The Corporation is expressly authorized to the
fullest extent permitted by the Act to redeem control shares acquired in a control-share acquisition
at the fair value thereof pursuant to procedures adopted by the Board of Dircctors.

ARTICLE XTI - AFFILIATED TRANSACTIONS

The Corporation clects not to be governcd by Florida Statuwte Section  607.0901, as
amended from time to time, concerning affiliated transactions.




ARTICTE NI AMENDMENTS LOARTICLES OF INCORPORATION

The Corporution reserves the right w amend, ulter, change or repeal any provision in these
Atticles ol Incorporation in the nunner now or hereafler preseribed by statute, and all vy
conferred upon the shareholders hereln are subjeet to this reservation, Notwithstunding anything
contofned in these Arteles of Incorporation to the contrary, the aflirmative vote of the holders
of ut least 60% of the outstanding shares of the eaplial stoek of the Corporation then entltled 1o
vole generslly inthe election of directors, voting together as o single closs shall be required o
umend these Articley of Incorporation or 1o adopt any provision fnconsistent therewlth,

ARTICLYE X1V - BY-1LAWS

The Bourd of Directors Is expressly authorized to amend, repeal or adopt uny DBy-luaw of
und for the Corporation, The holders of voting stock shall (o the extent such power is ot the time
conferred on them by applicable low, also have the power, by the affirmative vote of the holders
ol ut least 60% of the owtstanding shures of capital stock of the Corporation then entitled (o vote
generally in the election of directors, voting together as o single class, to make, alter, atnend or
repeal any By-law of and for the Corporation,

ARTICLE XV - INDEMNIFICATION

To the fullest extent permitted by the Florida Business Corporation Act, the Corporation
shall indemnify, or advance expenses to, any person made, or threatened to be made, a party to
any action, suit or proceeding by reason of the fact that such person () is or was a dircctor of
the Corporation; (b) is or was serving at the request of the Corporation as a dircetor of another
corporation, partnership, joint venture, trust or other enterprise (collectively, a "Business Entity");
{c) is or was an officer of the Corporation, provided that such person is or was at the time a
dircctor of the Corporation; or (d) is or was serving at the request of the Corporation as an officer
of another Business Entity, provided that such person is or was at the time a director of the
Corporation or a dircctor of such other Business Entity, serving at the request of the Corporation,
Unless otherwise expressly prohibited by the Florida Business Corporation Act, and exeept as
otherwise provided in the previous sentence, the Board of Directors shall have the sole and
exclusive discretion, on such terms and conditions as it shall determine, to indemnify, or advance
expenses to, any person made, or threatened to be made, a party to any action, suit or proceeding
by reason of the fact that such person is or was an officer, employee or agent of the Corporation,
or is or was scrving at the request of the Corporation as an officer, employce or agent of another
Business Entity. No person falling within the purview of this paragraph may apply for
indemnification or advancement of expenses to any court of competent jurisdiction.

b




IN \\’I'I'P:JI-I_SS WLHEREOF, the undersigned Incorporator hag executed these Artleles of
[nearporation thisZ < day ot Jiee » 1996, '

S —

“

I s

Dunlel M. lell, Incorporator

11111019583




CHR7Y CATE DESIGNANTING 'T'HE ADDRIESS
AND AN AGENT UPON WIIOM PROCESS MAY Bl SERVED

Kon Pharmacouticals, Ine., deniring to organize under the lawn
of the State of Florida, hao named Duniel M. Bell, located at 1001
South Bayshore Drive, sSuite 2502, Miami, Florida 33131, ao ito
agent to accepl oervice of proceon within this state.

MCKNOWLEDGEMENT :

Having beail named vo accept service of process for Lthe abovu-
#t:ated corporation, at the place designated in this certificate, 1
hereby agroc to act in this capacity, and I further agree to comply
with the provisions of all optatutes relative to the proper and
compleotc performance of my dutien, and I acuept the dutiles and
obligations of Section 607.0505, Florida Statutes.

PDataed thisZiﬁday of June, 1996,

Danlel M. Bell

I'Ll-19%4008,1
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AMENDED AND RESTATED i Ctopen 040
ARTICLES OF INCORPORATION AL A
OF FHORIA

KOS PHARMACEUTICALS, INC.

(s accordance with Section 607,1007 of the Florida Statutey, the Articles of lncorporation
of KQ& PHARMACEUTICALS, INC,, a Florlda corporution (the "Corporsion™), are hereby
amended and restated (the "Amended and Rostated Artdelos”) to read in their entivety as follows:

ARTICLE X - NAME
The name of the Corporition is Kos Pharmaceutleals, Ine.

ARIICLE II - ADDRESS

The roaillug sddress for the Corporation is 1001 Brickell Bay Drive, Suite 2502, Miami,
Florida 33131,

ARTICLE I - DURATIUN
The duration of the Corporation shall be perpetual.
ARTICLE IV - RURPOSE

The Corporation is organized to engage in any activity or business permitted under the
laws of the United States and the State of Florida.

AR V-

The name and address of the incorporator of this Corporation is Danicl M. Bell, 1001
South Bayshore Drive, Suite 2502, Miami, Florida 33131,

ARTICLE VI - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation is 1001 South Bayshore Drive,
Suite 2502, Miami, Florida 33131, and the name of the registered agent of the Corporation at
such address is Daniel M. Bell, '

ARTICLE VII - CAPITAL STOCK

The total number of shares of all classes of capital stock of the Corporation which the
Corporation shall have the authority to issue is 60,000,000, of which 50,000,000 shares having
a par value of $.01 per share shall be designated as Common Stock and 10,000,000 shares having
a par value of $.01 per share shall be designated as Preferred Stock.

Rodney H. Bell, Esg.

FL Bar No. 045985

Holland & Knight LLP

One Eact Broward Boulevard, Sulte 1300

Ft. Lauderdale, FL 33301 HTONDIC034LE 6
§5% /5251000
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Shares of Preferred Stock may be fusued from time 10 time in one or more seriea. The
Bouwrd of Directora Is nuthoti2ed to fix the number of sha..+s n cach serley, the designation thereof
and the relailvo rights, preferences and limitations of each series, and speclfically, the Board of
Directors iy nuthorized to fiX with respect to each suries (a) the dividend rate; (b) redeemable
featuses, if any; (c) rights upen liquidation; (d) whether 2t not tho shmes of such reries shull be
subjest to a purchose, mirc.mcnt or sinking fund provision; (¢} whether or not the shures of such
series shall be couveitible IO or exchangeable for shares of any other class and, if 5o, the rate
of conversion or exchanges () restrictiony, if uny, upon the payment of dividends on common
stock; (2) 1eatrictions, If anYs UPOL the creation of indebtedness; (h) voting powers, If nny, of the
shares of each series; ond (1) such other rights, proferences and limitations ns shatl not be
inconsistent with the laws of the State of Florida.

ABTICLE viii - BOARD OF DIRECTORS

(8)  [Initinl DirectOXS. The Corporation shall have 3 directors initially, The number of
dircctors may be either iucreased or decreased fiom time to time a3 provided in the Bylaws of
the Corporation. The names and addresses of the initial ditectors of this Corporation are:

Michael Juharis © Steven Jaharis Danie]l M. Bell

1001 . Bayshore 1. Apt. 2316 1001 S. Bayshore Dr.

Suite 2502 2800 Lake Shore Drive Suite 2502 .
Miami, Florida 33131 Chicago, IL 60657 Miami, Florida 33131

. Subje-t to the rights, if any, of the holders of shares of preferred stock
then outstanding, any or all ©f the directors of the Corporation may be removed from office for
cause only by the shm-cho_ll’- °x3 of the Corporation at any annual or special meeting of
shareholders by the affirmative vote of the holders of ot least 60% of the outstanding shares of
capital stock of the Corpor2!:ON generally entitled to vote for the election of directors, voting
together as a single class, 1'Otice of any such annual or special meeting of sh. seholdors shall
state thut the removal of 2 d “@Ctor or directors for cause is among the purposes of the aeeting.
Directors may not be remoy €d by the sharcholders without cause.

(¢)  Vagageics. Newly created directorships resulting from any increase in the
number of directors or any VAGAncy on the Board of Directors resulting from death, resignation,
disqualification, removal 0! Other cause shall be filled solely by the affirmative vote of a majority
of the rurnaining directors $hen in office, even though less than a quorum, or by a sole remaining

_ director. Any director ele 1€d in accordance with the preceding sentence shall hold office until
the next annual meeting of the Shareholders of the Corporation and until such director's successor
shall have been elected and qualified, No decrease in the number of directors constituting the
Board of Directors shall s707ten the term of eny incumbeat director.

HOTOOO0QO34L6G 6
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(d)  Advonce Notice of Nominatians. Advance notice of nominations for the clectton

of dircctors, other than by the Board of Diroctors or a committee thereof, shall be given within
the term and In the manner provided i the By-laws of the Corporation,

ARTICLY, IX - SUAREHOLDER MEETINGS

(0)  Annual Moetines. Annual mnetingﬁ shall be callod and conducted in the manner
provided In the By-laws of the Corporntion,

(b)  Special Meetings. Special incetings of the shareholders of the Corporation for any
purpose or purposes may be called at any time by (i) the Chalrman of the Board of Directors, (he
President of the Corporation or & majority of the Board of Directors or (ii) holders of not less
than 50% of nll the votos ontitied to be cast on any fssuo proposod to be considered at the
proposed special meeting, if such sharcholders sign, datc and deliver to the Corporation's
Secretary one or more written demands for the mecting describing the purpose or purposes for
which it is to be held. Special meetings of the shareholders of the Corporation may not be called
by any other person,

At any special meeting of 4 archolders, orily such business shall be conducted, and only
such p.oposals shall be acted rom, as shall have beep set forth in the notice of such rpacial
meeting,.

(¢)  Advance Notice of Sharcholder Proposals. Advance notice of sharcholder
proposals shall be given within the term and in’ the manner provided in the By-laws of the
Corporution.

R - A NSE

Any action required or permitted to be taken at any annual or special mecting of
sharekolders of the Corporation may be taken only upon the vote of sharcholders at a duly
convenced meeting of shareholders in accordance with these Articles of Incorporation and ihe By-
laws, and may not be taken by written consent of sharcholders.

I- A
The Corporation clects to be governed by Florida Statute Se=*fon 607.0902, as amended,
relating to control-share acquisitions (the "Act"). The Corporation is expressly authorized to the

fullest extent permitted by the Act to redeem control shares acquired in a control-share acquisition
at the fair value thereof pursuant to procedures adopted by the Board of Directors.

HSTO00003446 6
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SROCLEXU - Appnapn IRANSACIONS

Tha Corporulon €16€'9 MO 10 b goveined by Florlds Statute Section  £07.0901, s
amended from e to 10 €OPCEMing 1(yiliacd transactions.

The (lon 1505 VES the righy o 4, alter, chinge OF repeal any provision in these
Axticles of E&m“‘“"“ I m'"“:g" now or hercafler pros°ribed by statute, and al rights
conferted ypon th shaschol4€TS herein o0 subject to this reservation. Notwithstanding anything
contained iy thess Articles OF IRCO%poratioy 10 the contrary, the aftitmative vote of the holders
Of it Joust 60% of the outsINIAE Shareg of o capital stock of the Corporation then entitled to
vote genenlly i tho election OF directors yoring together a3 8 SIBle class shall be required to
amend these Articles of [CPTPOAtON oF 1 ggopt any provision nconsistent therewith.

\ E x . 5 '

The Board of DirectOF3 13 ©xpregqry o uihorized to umend, ¥opeal or adopt any By-law of
and for the Corporation. The holdorg of voting stock shall to the extent such power is at the time
conferred on (hen by avp““m.a lavy, algg have the power, by the affirmative vote of the holders
of at Tenst 60% of the outsted™ g Shilres of capital stock of the Corporation then entitled to vote
generally iy the election of d“““’ff» Voting together 3 a single class, to make, alter, amend or
repeal any By.taw of and 0¥ ©2¢ Corporation,

The foregoing Amended ang Restated Articles were fadoptcd (i) at a mecting of the
Corponution’s gole shuch{)!d.cr helq on February _&' 1997, in accordance with the terms of
Section 607.0702 of the Flora Statues and (ii) by means of s uMnanimonys written consent of the
ard of Directors of the COTPOTAtion dued a4 of February 25, 1997, in accordance with the
termns of Section 607,082 ©F ¥ Florig, Seatutes. {

this 25 Izﬂam;r;%ss WHF;E OF. the undersigned has exccuted these Asticles of Incorporation
— Cay of Pebruary, :

¥

Danicl M. Beil, President

FTLI-193931

b
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CERTIFICATE TO AMENDED AND RESTATED ARTICLES OF

INCORPORATION OIF KOS PRARMACEUTICALS, INC,
Tho underaipned, Diniel M. Bell, President of KOS PHARMACEUTICALS, INC.,

a Florida corporatjon (the "Corporution™), does hareby cortify ns follown:

1,

12

In accordance with Section 607.1003 of the Florida Statutes, the Board of
Directors of the Corporation recommended by written consent on February i gy
1997, that the sole shareholder of the Corporation approve, and the sole
shareholder having upproved at a mecting held February 25, 1997, the number of
votes cast for the amendment by the sole sharcholder being sufficient for such
approval, in accordince with Sections 607.1003 and 607.1006 of the Florida
Statutes, the amendment and restaternent of the Corporation's Articles of
Incorporation as attached hereto.

1ae nadersigned officer of the Corporation has been duly authorized to submit
these Amended and Restated Acticlss of Incorporation of the Corporation to the
Department of State of Florida for filing in accordance with Section 607,'007,
Florida Statutes,

KOSZLARMACEU’I'ICALS. INC.

7 )
By: //

“Daniel M. Bell, President

e e er——

FTL1-193958.5
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