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SCHEDULE 13D

CUSIP No.  04269X105

l)

Name of Reporting Person

Kopp Investment Advisors, LLC

2)

Check the Appropriate Box if a Member of a Group

(a)  [   ]

(b)  [   ]

3)

SEC Use Only

4)

Source of Funds

OO: Client Funds

5)

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e) [ ]

6)

Citizenship or Place of Organization

Minnesota, U.S.A.

Number of Shares Beneficially Owned by Each Reporting Person With:

7) Sole Voting Power: 2,810,021
8) Shared Voting Power None
9) Sole Dispositive Power: None
10) Shared Dispositive Power: 1,886,726

11)
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Aggregate Amount Beneficially Owned by Each Reporting Person

2,810,021

12)

Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares [   ]

13)

Percent of Class Represented by Amount in Row (11)

5.8%

14)

Type of Reporting Person

IA

2
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SCHEDULE 13D

CUSIP No.  04269X105

l)

Name of Reporting Person

Kopp Holding Company, LLC

2)

Check the Appropriate Box if a Member of a Group

(a)  [   ]

(b)  [   ]

3)

SEC Use Only

4)

Source of Funds

Not applicable � indirect beneficial ownership

5)

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e) [ ]

6)

Citizenship or Place of Organization

Minnesota, U.S.A.

Number of Shares Beneficially Owned by Each Reporting Person With:

7) Sole Voting Power: None
8) Shared Voting Power None
9) Sole Dispositive Power: None
10) Shared Dispositive Power: None

11)
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Aggregate Amount Beneficially Owned by Each Reporting Person

2,810,021

12)

Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares [   ]

13)

Percent of Class Represented by Amount in Row (11)

5.8%

14)

Type of Reporting Person

HC

3
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SCHEDULE 13D

CUSIP No.  04269X105

l)

Name of Reporting Person

LeRoy C. Kopp

2)

Check the Appropriate Box if a Member of a Group

(a)  [   ]

(b)  [   ]

3)

SEC Use Only

4)

Source of Funds

PF; OO (501(c)(3) corporation funds)

5)

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e) [ ]

6)

Citizenship or Place of Organization

United States

Number of Shares Beneficially Owned by Each Reporting Person With:

7) Sole Voting Power: None
8) Shared Voting Power None
9) Sole Dispositive Power: 1,085,000
10) Shared Dispositive Power: None

11)
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Aggregate Amount Beneficially Owned by Each Reporting Person

2,971,726

12)

Check Box if the Aggregate Amount in Row (11) Excludes Certain Shares [   ]

13)

Percent of Class Represented by Amount in Row (11)

6.2%

14)

Type of Reporting Person

HC, IN

4
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Item 1.  Security and Issuer

This statement relates to the common stock (�Common Stock�), $0.001 par value, of Array BioPharma Inc., a Delaware
corporation (the �Company�), whose principal executive offices are located at 3200 Walnut Street, Boulder, Colorado
80301.

Item 2.  Identity and Background

(a)

This statement is filed by:  Kopp Investment Advisors, LLC (�KIA�) with respect to shares of Common Stock owned by
clients and held in discretionary accounts managed by KIA; Kopp Holding Company, LLC (�KHCLLC�) solely as the
parent entity of KIA and indirect beneficial owner of the shares of Common Stock beneficially owned by KIA; and
LeRoy C. Kopp individually with respect to shares of Common Stock that may be deemed beneficially owned directly
by him and indirectly, including by virtue of his position as the control person of KHCLLC.  The foregoing persons
are sometimes referred to as �Reporting Persons.�  Certain information concerning the directors and executive officers
of the corporate Reporting Persons is set forth on Schedule A attached hereto and incorporated herein by reference.
 Any disclosures with respect to persons other than the Reporting Persons are made on information and belief after
making inquiry to the appropriate party.

(b)

The business address of each of the Reporting Persons and directors and executive officers is 7701 France Avenue
South, Suite 500, Edina, Minnesota 55435.

(c)

The principal business of KIA is that of an investment adviser managing discretionary accounts owned by numerous
third-party clients.  KHCLLC is a holding company engaged, through its subsidiary, in the investment industry.  The
principal occupation of Mr. Kopp is serving as the sole governor, chairman and chief investment officer of KHCLLC
and KIA.

(d)

None of the persons referred to in paragraph (a) above has, during the last five years, been convicted in a criminal
proceeding (excluding traffic violations and/or similar misdemeanors).

(e)

None of the persons referred to in paragraph (a) above has, during the last five years, been a party to a civil proceeding
of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a
judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal
or state securities laws or finding any violation with respect to such laws.

(f)
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KIA and KHCLLC are Minnesota limited liability companies.  Mr. Kopp and all other directors and executive officers
of the Reporting Persons are citizens of the United States.

Item 3.  Source and Amount of Funds or Other Consideration

The net investment cost (including commissions, if any) of the shares of Common Stock directly or indirectly
beneficially owned by Mr. Kopp, which includes shares beneficially owned by the other Reporting Persons, at
September 10, 2009, was $15,610,090.72.  The shares beneficially owned by KIA were purchased with the investment
capital of the owners of the discretionary client accounts.  The shares beneficially owned directly and indirectly (other
than through KIA) by Mr. Kopp were purchased with Mr. Kopp�s investment capital or the funds of a 501(c)(3)
corporation.  See Item 5 below.

5
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Item 4.  Purpose of Transaction

The Reporting Persons acquired the shares of Common Stock for investment purposes, and the Reporting Persons
intend to evaluate the performance of such securities as an investment in the ordinary course of business.  The
Reporting Persons pursue an investment objective of long-term capital appreciation.  In pursuing this investment
objective, the Reporting Persons analyze the management, operations and markets of companies in which they invest,
including the Company, on a continual basis through analysis of research and discussions with industry and market
observers and with representatives of such companies.  

Each Reporting Person that owns shares of Common Stock assesses the Company�s business, financial condition, and
results of operations as well as economic conditions and securities markets in general and those for the Company�s
shares in particular.  Depending on such assessments, one or more of such Reporting Persons may acquire additional
shares or may sell or otherwise dispose of all or some of the shares of Common Stock.  Such actions will depend on a
variety of factors, including current and anticipated trading prices for the Common Stock, alternative investment
opportunities, and general economic, financial market and industry conditions.  

Except as described in this Item 4, none of the Reporting Persons nor any other person named in Schedule A has any
plans or proposals that relate to, or would result in, any matter required to be disclosed in response to paragraphs (a)
through (j), inclusive, of Item 4 of Schedule 13D.  The shares of Common Stock were not acquired for the purpose,
nor with the effect, of changing or influencing the control of the Company.  The Reporting Persons are filing this
Statement on Schedule 13D, as opposed to Schedule 13G, due to the fact that the shares of Common Stock that may
be deemed to be beneficially owned by Mr. Kopp directly and indirectly (other than through KIA) exceed 1% of the
shares of Common Stock outstanding.  Neither any of the Reporting Persons nor any client or shareholder thereof is a
member of a �group� for any purpose.

Item 5.  Interest in Securities of the Issuer

(a)

Generally by virtue of limited powers of attorney and/or investment advisory agreements, KIA is the beneficial owner
of 2,810,021 shares, or approximately 5.8%, of the Common Stock.  By virtue of the relationships described in Item 2
of this statement, KHCLLC and Mr. Kopp may have indirect beneficial ownership of the shares beneficially owned by
KIA.

In addition, Mr. Kopp�s indirect beneficial ownership may comprise Common Stock held in the Kopp Family
Foundation, a 501(c)(3) corporation for which he serves as a director, and held in his wife�s individual retirement
account (�IRA�) and held directly by her.  Mr. Kopp�s direct beneficial ownership may comprise Common Stock held in
his IRA and held directly by him.  In the aggregate, including the shares beneficially owned by KIA, under Section 13
of the Act, Mr. Kopp may be deemed beneficially to own a total of 2,971,726 shares, or approximately 6.2%, of the
Common Stock.

(b)

KIA has the sole power to vote 2,810,021 shares of the Common Stock.  Pursuant to the limited powers of attorney
granted to KIA by its clients, which generally are terminable immediately upon notice, KIA in effect shares with the
majority of its clients the power to dispose of the 1,886,726 shares of Common Stock owned individually by its
clients.  Mr. Kopp has the sole power to dispose of 1,085,000 shares of Common Stock beneficially owned directly
and indirectly (other than through KIA) by him.
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(c)

The identity of the Reporting Person, type of transaction, date, number of shares, and price per share (excluding
commission) for all transactions in the Common Stock by the Reporting Persons since the last filing of a Schedule
13D on July 31, 2009 are set forth on Schedule B attached hereto and incorporated by reference herein.  All trades by
the Reporting Persons were done in the open market.

6
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(d)

With respect to the shares held in a fiduciary or representative capacity, persons other than the Reporting Persons have
the right to receive or the power to direct the receipt of dividends from or the proceeds of the sale of such shares of
Common Stock.

(e)

Not applicable.

Item 6.  Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer

Except as disclosed in this Schedule 13D, there are no contracts, understandings, or relationships between the
Reporting Persons and any third person with respect to the shares of Company common stock.  The filing of this
Schedule shall NOT be construed as an admission that a Reporting Person or any other person is a beneficial owner of
any shares of Common Stock for any purpose, including for purposes of Sections 13, 14 or 16 of the Act.

Item 7.  Material to Be Filed as Exhibits

Exhibit 1 � A written agreement relating to the filing of this statement pursuant to Rule 13d-1(k).

Signatures

After reasonable inquiry and to the best of our knowledge and belief, the undersigned certify that the information set
forth in this statement is true, complete, and correct.

Dated:  September 18, 2009

KOPP INVESTMENT ADVISORS, LLC

/s/ John P. Flakne                                            

BY:  John P. Flakne

TITLE:  Chief Financial Officer

KOPP HOLDING COMPANY, LLC

/s/ John P. Flakne                                            

BY:  John P. Flakne

TITLE:  Chief Financial Officer
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LEROY C. KOPP

/s/ LeRoy C. Kopp                                           

7

Edgar Filing: ARRAY BIOPHARMA INC - Form SC 13D/A

14



Exhibit 1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended, the undersigned hereby
agree to the joint filing with all other Reporting Persons (as such term is defined in the Schedule 13D) on behalf of
each of them of a statement on Schedule 13D (including amendments thereto) with respect to the Common Stock (as
defined) and to the attachment of this agreement to the Schedule 13D as Exhibit 1 thereto.

IN WITNESS WHEREOF, the undersigned hereby execute this Agreement this 18th day of September, 2009.

KOPP INVESTMENT ADVISORS, LLC

/s/ John P. Flakne                                               

BY:  John P. Flakne

TITLE:  Chief Financial Officer

KOPP HOLDING COMPANY, LLC

/s/ John P. Flakne                                              

BY:  John P. Flakne

TITLE:  Chief Financial Officer

LEROY C. KOPP

/s/ LeRoy C. Kopp                                            
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Schedule A

List of Directors and Executive Officers

LeRoy C. Kopp, individually, and as Sole Governor, Chairman and Chief Investment Officer of KHCLLC, and as
Sole Governor, Chairman and Chief Investment Officer of KIA

Mathew P. Arens as President and Senior Portfolio Manager of KHCLLC, and as President and Senior Portfolio
Manager of KIA

John P. Flakne as Chief Financial Officer, Chief Operating Officer and Secretary of KHCLLC and as Chief Financial
Officer, Chief Operating Officer, Chief Compliance Officer and Secretary of KIA

A-1
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Schedule B

Daily Trade Report
July 25, 2009 to September 10, 2009

Trade Date Reporting Person

Transaction Activity

(Buy/Sell/Transfer) Quantity (#) Price ($)
7/27/2009 LeRoy C. Kopp Buy 40,000 4.03
7/27/2009 KIA Buy 4,267 3.97
7/28/2009 LeRoy C. Kopp Buy 40,000 4.02
7/28/2009 KIA Buy 1,490 3.98
7/28/2009 KIA Buy 1,480 3.98
7/29/2009 KIA Buy 1,900 4.01
7/29/2009 KIA Buy 5,733 3.95
7/31/2009 KIA Buy 600 3.97
8/3/2009 KIA Sell 1,500 3.90
8/3/2009 KIA Sell 200 3.90
8/3/2009 KIA Sell 1,800 3.90
8/3/2009 KIA Sell 2,000 3.90
8/3/2009 KIA Sell 3,300 3.90
8/3/2009 KIA Sell 810 3.90
8/7/2009 KIA Buy 10,000 4.10
8/7/2009 KIA Buy 10,000 4.11
8/7/2009 KIA Buy 2,500 3.99
8/7/2009 KIA Buy 600 3.95
8/7/2009 KIA Buy 900 4.02

8/10/2009 KIA Buy 5,000 4.34
8/10/2009 KIA Buy 5,000 4.37
8/10/2009 KIA Buy 5,000 4.41
8/11/2009 LeRoy C. Kopp Buy 20,000 4.33
8/11/2009 KIA Sell 2,000 4.18
8/12/2009 LeRoy C. Kopp Buy 20,000 4.41
8/13/2009 LeRoy C. Kopp Buy 20,000 4.24
8/14/2009 LeRoy C. Kopp Buy 20,000 4.07
8/18/2009 KIA Buy 5,000 4.02
8/19/2009 KIA Buy 2,000 4.04
8/19/2009 KIA Buy 1,500 4.10
8/19/2009 KIA Buy 4,000 4.11
8/19/2009 KIA Buy 5,000 4.24
8/19/2009 KIA Buy 10,000 4.23
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8/19/2009 KIA Buy 2,400 4.15
8/19/2009 KIA Buy 12,400 4.13
8/20/2009 KIA Transfer* 3,120 4.21
8/20/2009 KIA Transfer* 1,880 4.21

B-1
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Trade Date Reporting Person

Transaction Activity

(Buy/Sell/Transfer) Quantity (#) Price ($)
8/21/2009 KIA Sell 500 4.19
8/21/2009 KIA Sell 3,000 4.18
8/21/2009 KIA Transfer* 2,000 4.18
8/26/2009 KIA Buy 2,025 4.27
8/26/2009 KIA Buy 2,625 4.27
8/26/2009 KIA Buy 1,390 4.28
8/26/2009 KIA Buy 3,675 4.27
8/27/2009 KIA Buy 1,400 4.26
8/28/2009 KIA Buy 2,075 4.19
8/31/2009 KIA Buy 1,800 4.14
8/31/2009 KIA Buy 5,000 4.14
9/1/2009 KIA Buy 5,000 4.29
9/1/2009 KIA Buy 250 4.25
9/2/2009 KIA Buy 7,000 3.96
9/2/2009 KIA Buy 2,000 3.95
9/2/2009 KIA Buy 1,500 3.96
9/4/2009 KIA Buy 485 2.87
9/4/2009 KIA Buy 1,900 2.87
9/4/2009 KIA Buy 8,000 2.87
9/4/2009 KIA Buy 5,300 2.87
9/4/2009 KIA Buy 950 2.87
9/4/2009 KIA Buy 1,450 2.87
9/4/2009 KIA Buy 850 2.87
9/4/2009 KIA Buy 1,600 2.87
9/4/2009 KIA Buy 2,500 2.87
9/4/2009 KIA Buy 850 2.87
9/4/2009 KIA Buy 2,800 2.87
9/4/2009 KIA Buy 7,000 2.87
9/4/2009 KIA Buy 2,650 2.87
9/4/2009 KIA Buy 3,500 2.87
9/4/2009 KIA Buy 10,000 2.81
9/4/2009 KIA Buy 20,000 2.89
9/4/2009 KIA Buy 2,400 2.87
9/4/2009 KIA Buy 1,450 2.87
9/4/2009 KIA Buy 2,700 2.87
9/4/2009 KIA Buy 2,750 2.87
9/4/2009 KIA Buy 2,750 2.87
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9/4/2009 KIA Buy 1,650 2.87
9/4/2009 KIA Buy 1,500 2.87
9/4/2009 KIA Buy 1,000 2.87
9/4/2009 KIA Buy 900 2.87

B-2
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Trade Date Reporting
Person

Transaction
Activity

(Buy/Sell/Transfer)
Quantity

(#)
Price

($)
9/4/2009 KIA Buy 12,900 2.87
9/4/2009 KIA Buy 4,800 2.87
9/4/2009 KIA Buy 5,700 2.87
9/4/2009 KIA Buy 2,500 2.87
9/4/2009 KIA Buy 800 2.87
9/4/2009 KIA Buy 2,050 2.87
9/4/2009 KIA Buy 2,050 2.87

REPORT OF THE COMPENSATION COMMITTEE OF THE
BOARD OF DIRECTORS

The compensation committee has reviewed and discussed with
management the Compensation Discussion and Analysis included in this
proxy statement. Based on that review and discussion, the compensation
committee recommended to the board of directors that the Compensation
Discussion and Analysis be included in this proxy statement.

Jeff Wolf
Daniel J. Dorman

DIRECTOR COMPENSATION

The following table sets forth information for the fiscal year ended
December 31, 2007 regarding the compensation of our directors who are
not also named executive officers.

Name

Fees
earned

or paid in
cash

Option
awards (1)

Other
compensation Total

Daniel
Dorman $ 9,000 $ 145,498 $ — $ 154,498
Jeffrey
Kraws $ 4,000 $ 48,748 $ 17,500 $ 70,248
James
Kuo $ 8,000 $ 145,498 $ — $ 153,498
Jeffrey
Wolf $ 10,000 $ 103,539 $ — $ 113,539
(1) The amounts in the “Option awards” column reflect the dollar amounts
recognized as compensation expense for the financial statement reporting
purposes for stock options for the fiscal year ended December 31, 2007 in
accordance with SFAS 123(R). The fair value of the options was
determined using the Black-Scholes model with the following assumptions:
expected dividend yield of
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0%, expected volatility of 195 - 200%, risk free interest rate of 4.31
{{minus}} 4.68% and an expected life of 10 years.

During the first quarter of 2007, director compensation for
independent members was approved at $2,000 per board meeting that they
attend in person, $1,000 per telephonic board meeting and $500 per
committee meeting. In addition, we also grant independent members of our
board of directors upon appointment to our board 25,000 stock options to
purchase 25,000 shares of our common stock at an exercise price equal to
the fair market value of our common stock on the date of grant, and an
additional 8,333 stock options each year. We also reimburse our directors
for travel and other out-of-pocket expenses incurred in attending board of
director and committee meetings.

LIMITS ON LIABILITY AND INDEMNIFICATION

Our amended and restated articles of incorporation eliminate the
personal liability of our directors to the Company and its stockholders for
monetary damages for breach of their fiduciary duties in certain
circumstances. Our amended and restated articles of incorporation further
provide that the Company will indemnify its officers and directors to the
fullest extent permitted by law. We believe that this indemnification covers
at least negligence and gross negligence on the part of the indemnified
parties. Insofar as indemnification for liabilities under the Securities Act of
1933 may be permitted to directors, officers, and controlling persons of the
Company under the foregoing provisions or otherwise, we have been
advised that in the opinion of the Securities and Exchange Commission that
indemnification is against public policy as expressed in the Securities Act
of 1933, as amended, and is therefore unenforceable.

COMPENSATION COMMITTEE INTERLOCKS

During the last fiscal year, none of our executive officers served on the
board of directors or compensation committee of any other entity whose
officers served either on our board of directors or compensation committee.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table sets forth certain information regarding beneficial
ownership of our common stock and warrants to purchase shares of our
common stock as of March 24, 2008 by (i) each person (or group of
affiliated persons) who is known by us to own more than five percent of the
outstanding shares of our common stock, (ii) each of our directors and
executive officers, and (iii) all of our directors and executive officers as a
group.

Beneficial ownership is determined in accordance with SEC rules and
generally includes voting or investment power with respect to securities.
The principal address of each of the stockholders listed below except as
indicated is c/o Pipex Pharmaceuticals, Inc., 3930 Varsity Drive, Ann
Arbor, MI 48108. We believe that all persons named in the table have sole
voting and investment power with respect to shares beneficially owned by
them. All share ownership figures include shares issuable upon exercise of
options or warrants exercisable within 60 days of March 24, 2008, which
are deemed outstanding and beneficially owned by such person for
purposes of computing his or her percentage ownership, but not for
purposes of computing the percentage ownership of any other person.
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All references to the number of shares and per share amounts have
been retroactively restated to reflect a 3 for 1 reverse stock split, of all the
outstanding common stock, stock options and stock warrants of the
Company, which was effective on April 25, 2007.
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PRINCIPAL STOCKHOLDERS TABLE

Name of Owner Shares Owned

Percentage
of Shares

Outstanding

Accredited Venture Capital,
LLC

8,300,006(1) 38.27%

Steve H. Kanzer, CPA, JD 8,855,957(2) 40.31%
Ridgeback Capital
Investment Ltd.

1,856,565(3) 9.07%

Firebird Capital 1,486,550(4) 7.26%
Nicholas Stergis 1,709,361(5) 8.21%
Charles Bisgaier, Ph.D. 546,136(6) 2.61%
Jeffrey J. Kraws 218,042(7) 1.05%
A. Joseph Rudick, M.D. 189,792(8) *
Jeffrey Wolf, Esq. 33,333(9) *
Daniel J. Dorman 794,525(10) 3.87%
James S. Kuo 33,333(11) *
All officers and directors as
a group (8 persons)

12,330,479 57.26%

* represents less than 1% of our common stock

(1) Consists of 7,086,380 shares held in the name of Accredited Venture
Capital, LLC and 1,213,626 shares issuable upon presently exercisable
warrants held in the name of Accredited Venture Capital, LLC.

(2) Consists of the 7,086,380 shares of common stock and 1,213,626
warrants, registered in the name of Accredited Venture Capital, LLC, and
375,246 common shares, and 180,705 shares issuable upon stock options
presently exercisable or exercisable within 60 days held directly in Mr.
Kanzer’s name. Does not include 90,353 shares issuable upon stock options
held directly in Mr. Kanzer’s name that are not presently exercisable.
Pharmainvestors, LLC is the managing member of Accredited Venture
Capital, LLC, and Mr. Kanzer is the managing member of
Pharmainvestors, LLC. As such, Mr. Kanzer may be considered to have
control over the voting and disposition of the shares registered in the name
of Accredited Venture Capital, LLC. Mr. Kanzer disclaims beneficial
ownership of those shares, except to the extent of his pecuniary interest.

(3) Consists of 1,856,565 of shares of common stock. Ridgeback Capital
Investment Ltd.’s address is 430 Park Avenue, 12th Floor, New York, New
York 10022.

(4) Consists of 743,275 shares of common stock issued to Firebird Global
Master Fund, Ltd and 743,275 shares of common stock issued to Firebird
Global Master Fund II, Ltd. Firebird’s address is 152 West 57th Street, 24th
Floor, New York, New York 10019.

(5) Consists of 1,355,292 shares of common stock, and warrants to
purchase 346,418 and 7,651 shares of common stock, issued to Mr. Stergis.
Mr. Stergis’s business address is 9100 South Dadeland Blvd., Suite 1809,
Miami, Florida 33156.

(6) Consists of 387,480 shares issuable stock options presently exercisable
or exercisable within 60 days, 59,552 shares of common stock and 24,776
warrants to purchase common stock issued to Bisgaier Family LLC, a
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company of which Dr. Bisgaier is the managing member; 49,552 shares of
common stock and 24,776 warrants to purchase common stock issued to
two trusts for which Dr. Bisgaier has control of. Excludes 276,772
unvested options to purchase common stock that is vesting over three
years.

(7) Assumes the exercise of a vested option to purchase 218,042 shares of
our common stock presently exercisable or exercisable within 60 days.
Excludes an unvested option to purchase 19,064 shares of common stock
which will vest on January 26, 2009. Mr. Kraws’s business address is 800
Third Avenue, 17th Fl., New York, NY 10022.
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(8) Consists of 57,267 shares of common stock, an option to purchase
22,621 shares of common stock and a warrant to purchase 109,904 shares
of common stock. Dr. Rudick’s business address is 150 Broadway, Suite
1800, New York, NY 10128.

(9) Assumes the exercise of an option to purchase 33,333 shares of our
common stock. Mr. Wolf’s business address is c/o Seed-One Ventures,
LLC, 1205 Lincoln Road, Suite 216, Miami Beach, Florida 33139.

(10) Consists of 18,566 shares of common stock registered in the name of
Red Metal Capital, LLC, of which Mr. Dorman is the Managing Member,
742,626 shares of common stock registered in the name of AFA Private
Equity Fund I, of which Mr. Dorman is a partner, and 33,333 options to
purchase common stock held directly by Mr. Dorman. Mr. Dorman’s
business address is 40950 Woodward Avenue, Suite 304, Bloomfield Hills,
Michigan, 48304.

(11) Consists of 33,333 options to purchase common stock. Mr. Kuo’s
business address is 470 Nautilus St, Suite 300, La Jolla, California, 92037.
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PERFORMANCE GRAPH

The following graph compares on a cumulative basis the yearly
percentage change beginning on October 31, 2006, when our common
stock first began publicly trading, through our fiscal year that ended on
December 31, 2007, in (a) the total shareholder return on our common
stock with (b) the total return on the Standard & Poor’s 500 Index and (c)
the total return on the Standard & Poor’s SmallCap 600 Pharmaceuticals
Index. The Standard & Poor’s SmallCap 600 Pharmaceuticals Index
includes companies with a market capitalization of between $329.2 million
and $1.45 billion, with the the average market capitalization at December
31, 2007 being approximately $812.0 million.

The following graph assumes that $100 had been invested in each of
the Company, the Standard & Poor’s 500 Index and the Standard & Poor’s
Small Cap 600 Pharmaceutical Index on October 31, 2006, when our
common stock first began publicly trading. The stock price performance
included in this graph is not necessarily indicative of future stock price
performance.

CUMULATIVE TOTAL RETURN COMPARISON AMONG
PIPEX PHARMACEUTICALS, INC.,

THE S&P 500 INDEX AND THE S&P SMALLCAP 600
PHARMACEUTICALS INDEX:

OCTOBER 31, 2006 THROUGH DECEMBER 31, 2007

The preceding sections entitled “Executive Compensation” and
“Performance Graph” do not constitute soliciting material for purposes of
SEC Rule 14a-9, will not be deemed to have been filed with the SEC for
purposes of Section 18 of the Securities Exchange Act of 1934, and are not
to be incorporated by reference into any other filing that we make with the
SEC.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

All references to the number of shares and per share amounts have
been retroactively restated to reflect a 3 for 1 reverse stock split, of all the
outstanding common stock, stock options and stock warrants of the
Company, which was effective on April 25, 2007.

During January 2001, we sold approximately $1.1 million of Series A
Preferred Stock to Accredited Venture Capital, LLC, a company controlled
by Steve H. Kanzer, our Chairman and Chief Executive Officer. From 2002
until October 2006, we relied on non-interest bearing bridge loans from
Accredited Ventures, Inc. (AVI), a company controlled Steve H. Kanzer,
our Chairman and Chief Executive Officer and the managing member of
our largest stockholder, Accredited Venture Capital,
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LLC. During this 5 year period, AVI loaned us $3,363,494 for no
additional consideration. In connection with the private placement during
October 2006, AVI agreed to convert these loans into units in the offering.
As a result of the conversion of these loans, we issued 1,665,211 shares of
common stock and 832,606 warrants to purchase common stock. In the
merger, all shares of preferred stock were converted into common stock of
the Registrant.

In connection with a private placement in October and November
2006, we engaged Accredited Equities Inc. (AEI), a company controlled by
Steve H. Kanzer, our Chairman and Chief Executive Officer as our
placement agent. At the closing of our private placement during October
and November 2006, we paid AEI the sum of approximately $639,844 as
commissions for its services and the selected dealer was paid a cash fee of
$327,950. AEI also received a non-accountable expense allowance of
$75,000 and a warrant to purchase 958,277 shares of common stock. Dr.
Joseph Rudick, our director, is a registered representative of AEI. Mr.
Nicholas Stergis, our co-founder and Vice Chairman, is the managing
director of AEI and AVI.

As part of the October 2006 private placement, Pipex sold 99,104
shares of its common stock and 49,552 warrants to purchase common stock
for total proceeds of $200,000 to entities controlled by Dr. Charles
Bisgaier, our President. As part of the same private placement, Pipex sold
49,552 shares of its common stock and 24,776 warrants to purchase
common stock for total proceeds of $100,000 to the father of our Chairman
and CEO. The terms on which their purchases were made were identical to
the terms in which the other investors in these offerings purchased shares.

In connection with our acquisition of Effective Pharmaceuticals Inc.
(EPI), Accredited Venture Capital, LLC and Mr. Stergis, both directors of
Pipex contributed their 65.47% equity ownership in EPI to Pipex for no
additional consideration. During 2005, EPI paid $152,200 to AEI for
placement agent services rendered in connection with the issuance of its
Series B preferred stock. EPI also issued a warrant to purchase 171,225
shares of common stock to designees of AEI, including Mr. Kanzer,
Dr. Rudick and Mr. Stergis, all members of our board of directors. During
March 2005, EPI repaid AVI for loans totaling $200,000 and AVI agreed
to defer repayment of loans totaling $513,886 until the next financing or a
merger of EPI. These EPI loans were converted into Units as part of our
October 2006 private placement. Mr. Stergis had been paid $6,000 per
month which increased to $8,166 per month on November 1, 2006, which
was increased to $12,500 per month as of March 2007. During 2006, we
paid $2,150 per month to AVI and we currently pay AVI $1,000 per month
for office space. We no longer pay rent to AVI as of March 31, 2007.

On January 5, 2007, we acquired the remaining 34.53% interest in our
subsidiary EPI in exchange for 795,248 shares of our common stock and
assumed a total of 34,685 options to purchase our common stock and
68,858 warrants to purchase our common stock. In connection therewith,
Messrs. Kanzer and Stergis each exchanged their existing EPI warrants for
7,651 warrants to purchase our common stock, and Dr. Rudick exchanged
EPI common stock for 30,161 shares of our common stock and exchanged
his existing EPI options for 27,106 options to purchase our common stock,
all of which is vested, and exchanged his EPI warrants for 42,845 warrants
to purchase our common stock.

We entered into an agreement with Crystal Research Associates, LLC,
a firm in which Mr. Kraws one of our directors and VP of Business
Development is the CEO to write an executive information overview.
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Pursuant to this agreement, we have paid Crystal Research Associates
$35,000 for the generation of the report.

We have employment agreements with Dr. Bisgaier and Mr. Kanzer,
each a director and an executive officer of the company. See “Employment
Agreements” section of this filing for further descriptive information on
employment compensation.
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PROPOSAL TWO
COMPANY NAME CHANGE

General

The Board of Directors has unanimously adopted a resolution seeking
stockholder approval of a grant of discretionary authority to the Board of
Directors for a 24 month period (a) to amend our Certificate of
Incorporation to change the name of our Company or (b) to determine not
to proceed with the name change. Approval of this name change proposal
would give the Board of Directors the authority to determine, in its sole
discretion, the name to which the Company’s name will be changed and the
date of the name change, to take place at any time during a period of 24
months commencing on the date the Company’s stockholders approve this
proposal or to determine not to proceed with the name change.

Purpose

The Board of Directors would like to have the flexibility to change the
name of the Company to better reflect the businesss of the Company and/or
one or more of its subsidiaries as such businesses evolve. As a result, the
Board of Directors believes that it is in the best interest of the Company
and our stockholders to grant the Board of Directors authority to change the
name of the Company.

The Board of Directors believes that stockholder approval of the grant
to the Board of Directors of discretionary authority to implement a name
change provides the Board of Directors with maximum flexibility to
achieve the purposes of the name change. If the stockholders approve the
name change proposal, the name change will be effected, if at all, only
upon a determination by the Board of Directors that the name change is in
the best interests of the Company and our stockholders at that time. In
connection with any determination to effect a name change, the Board of
Directors will set the timing for such change and select the name. No
further action on the part of stockholders will be required either to
implement or abandon the name change. If the Board of Directors
determines not to proceed with a name change within 24 months after
receiving stockholder approval of this name change proposal, the authority
granted in this proposal to implement a name change will terminate. The
Board of Directors reserves its right to elect not to proceed with the name
change if it determines, in its sole discretion, that the name change is no
longer in the best interests of the Company and our stockholders. If
implemented, the amendment will become effective upon filing of an
appropriate amendment to the Certificate of Incorporation.

The Board of Directors recommends that you vote “FOR” approval
of the grant of discretionary authority to the Board of Directors for a
24 month period to select a name for the Company and effect a name
change.

PROPOSAL THREE
REINCORPORATION IN NEVADA

The Board of Directors has unanimously adopted a resolution seeking
stockholder approval of a grant of discretionary authority to the Board of
Directors for a 24 month period (a) to change our state of incorporation
from Delaware to Nevada, which we refer to as the “Reincorporation,” or
(b) to determine not to proceed with the Reincorporation.

Edgar Filing: ARRAY BIOPHARMA INC - Form SC 13D/A

31



The primary rationale for possibly reincorporating in Nevada is that
Delaware law is more restrictive than Nevada law with respect to when
dividends may be paid, and given the breadth of the Company’s drug
pipeline (eight product candidates in six subsidiaries) the fair value of the
Company’s product pipeline may not be fully appreciated by the investment
community. The Company would like to have the flexibility to enter into
transactions in which one or more of the Company’s subsidiaries may be
spun out to stockholders in order to potentially realize greater value for
stockholders. Delaware corporate law does not allow such spin outs unless
a company has sufficient retained earnings, whereas Nevada corporate law
would permit the Company to effect spin out transactions. The Company
has no plans to complete a spin out at this time. However, if this proposal is
passed,
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the  Company may choose within the next 24 months to spin off one or
more of these subsidiaries and drug candidates in an effort to increase
shareholder value.

Reincorporation would be effected through the merger of the Company
into a newly formed Nevada corporation that is a wholly owned subsidiary
of the Company, which we refer to as “Pipex Nevada,” pursuant to an
Agreement and Plan of Merger, or “merger agreement,” in substantially the
form attached as Appendix A to this Proxy Statement. Upon completion of
the merger, Pipex Nevada will be the surviving corporation and will
continue to operate our business under the name “Pipex Pharmaceuticals,
Inc” unless we subsequently change the name of the company. In this
section, we refer to the Company before the Reincorporation as “the
Company” and after the merger as “Pipex Nevada.” In connection with the
Reincorporation, if effected:

• There will be no change in our business, management, employees,
headquarters, benefit plans, assets, liabilities or net worth (other than as a
result of the costs incident to the Reincorporation, which we expect to be
immaterial);

• The directors and officers of the Company prior to the Reincorporation
will hold the same respective positions with Pipex Nevada following the
Reincorporation, and there will be no substantive change in employment
agreements for executive officers or in other direct or indirect interests of
the current directors or executive officers of the Company; and

• Your shares of common stock of the Company will automatically be
converted into an equivalent number of shares of common stock of Pipex
Nevada and the Company will apply to have shares of its common stock
listed on the American Stock Exchange under the same symbol (PP). YOU
WILL NOT NEED TO EXCHANGE YOUR EXISTING STOCK
CERTIFICATES FOR STOCK CERTIFICATES OF PIPEX
NEVADA.

Upon completion of the Reincorporation, the authorized capital stock
of Pipex Nevada will consist of 100 million shares of common stock,
$0.001 par value, and 10 million shares of preferred stock, $0.001 par
value, which is identical to the existing authorized capital stock of the
Company.

Reasons for the Reincorporation

Our Board of Directors has unanimously adopted a resolution seeking
stockholder approval of a grant of discretionary authority to the Board of
Directors for a 24 month period (a) to change our state of incorporation
from Delaware to Nevada, which we refer to as the “Reincorporation,” or to
determine not to proceed with the Reincorporation, and believes that the
best interests of the Company and its stockholders may be served by
changing our state of incorporation from Delaware to Nevada. Primarily,
the Reincorporation would better enable the Company to spin off one or
more non-core drug candidates in an effort to increase shareholder value,
and would eliminate our obligation to pay the annual Delaware franchise
tax which would result in significant savings to us over the long term. For
2007, we were required to pay approximately $18,000 in annual franchise
fees to the State of Delaware. Should we reincorporate in the State of
Nevada, our current annual filing fee in the State of Nevada would be
substantially less. The difference between annual filing fees in Delaware
and Nevada will continue to become greater if the value of our assets
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continues to grow.

Potential Disadvantages of Reincorporation

A potential disadvantage of reincorporating from Delaware to Nevada
is that Delaware for many years has followed a policy of encouraging
incorporation in that state and, in furtherance of that policy, has adopted
comprehensive, modern and flexible corporate laws that Delaware
periodically updates and revises to meet changing business needs. Because
of Delaware’s prominence as a state of incorporation for many large
corporations, the Delaware courts have developed considerable expertise in
dealing with corporate issues and a substantial body of case law has
developed construing Delaware law and establishing public policies with
respect to Delaware corporations. Because Nevada case law concerning the
governing and effects of its statutes and regulations is more limited, the
Company and its stockholders may experience less predictability with
respect to legality of corporate affairs and transactions and stockholders’
rights to challenge them.
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Principal Features of the Reincorporation — The Merger Agreement

The Reincorporation would be effected through the merger of the
Company with and into Pipex Nevada, a newly formed Nevada corporation
that will be a wholly owned subsidiary of the Company, pursuant to the
merger agreement. Prior to the merger, Pipex Nevada will have no material
assets or liabilities and will not have carried on any business. Upon
completion of the merger, Pipex Nevada will succeed to the assets and
liabilities of the Company and will continue to operate our business under
the name “Pipex Pharmaceuticals, Inc.” unless we subsequently change that
name. The merger agreement is attached to this proxy statement as
Appendix A.

Prior to the merger, Pipex Nevada will have 10 shares of common
stock issued and outstanding held by the Company, with only minimal
capital. Upon completion of the merger, each outstanding share of common
stock of the Company will be automatically converted into one share of
common stock of Pipex Nevada. In addition, all outstanding warrants and
options exercisable for shares of the Company’s common stock will be
automatically converted in to comparable warrants and options of Pipex
Nevada. The terms of the merger agreement will provide that the ten
outstanding shares of outstanding common stock of Pipex Nevada held by
the Company will be cancelled upon the effectiveness of the merger, with
the result that the Company’s current stockholders will be the only
shareholders of the surviving corporation.

Subject to obtaining requisite stockholder approval for the
Reincorporation, the merger will become effective by the filing of articles
of merger with the Nevada Secretary of State and a certificate of merger
and the plan of merger with the Delaware Secretary of State. Upon the
effectiveness of the merger, the articles of incorporation and the bylaws of
Pipex Nevada, in substantially the forms attached as Appendices B and C
to this Proxy Statement, respectively, will govern corporate operations and
activities of the surviving corporation.

You will not have to take any action to exchange your stock
certificates as a result of the merger. The current certificates representing
shares of the Company’s common stock will automatically represent an
equal number of shares of Pipex Nevada’s common stock following the
Reincorporation. New certificates with a new CUSIP number representing
shares of Pipex Nevada common stock will be available for any
stockholder desiring to make an exchange and for all new issuances.

Differences between Delaware and Nevada Law

The rights of the Company’s stockholders are currently governed by
Delaware law and the Company’s certificate of incorporation and bylaws.
The merger agreement provides that, at the effective time of the merger, the
separate corporate existence of the Company will cease and the former
stockholders of the Company will become stockholders of Pipex Nevada.
Accordingly, after the effective time of the merger, your rights as a
stockholder will be governed by Nevada law and the articles of
incorporation and bylaws of Pipex Nevada. The statutory corporate laws of
the State of Nevada, as governed by the Nevada Revised Statutes, are
similar in many respects to those of Delaware, as governed by the
Delaware General Corporation Law. However, there are certain differences
that may affect your rights as a stockholder, as well as the corporate
governance of the corporation, if the Reincorporation is consummated. The
following are summaries of material differences between the current rights
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of stockholders of the Company and the rights of stockholders of Pipex
Nevada following the merger.

The following discussion is a summary. It does not give you a
complete description of the differences that may affect you. You should
also refer to the Nevada Revised Statutes, as well as the forms of the
articles of incorporation and the bylaws of Pipex Nevada, which are
attached as Appendices B and C, respectively, to this Proxy Statement, and
which will come into effect concurrently with the effectiveness of the
Reincorporation merger as provided in the merger agreement. In this
section, we use the term “charter” to describe either the certificate of
incorporation under Delaware law or the articles of incorporation under
Nevada law.

General. As discussed above under “Potential Disadvantages of the
Reincorporation,” Delaware for many years has followed a policy of
encouraging incorporation in that state and, in furtherance of
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that policy, has adopted comprehensive, modern and flexible corporate
laws that Delaware periodically updates and revises to meet changing
business needs. Because of Delaware’s prominence as a state of
incorporation for many large corporations, the Delaware courts have
developed considerable expertise in dealing with corporate issues and a
substantial body of case law has developed construing Delaware law and
establishing public policies with respect to Delaware corporations. Because
Nevada case law concerning the governing and effects of its statutes and
regulations is more limited, the Company and its stockholders may
experience less predictability with respect to legality of corporate affairs
and transactions and stockholders’ rights to challenge them.

Removal of Directors. Under Delaware law, directors of a corporation
without a classified board may be removed with or without cause by the
holders of a majority of shares then entitled to vote in an election of
directors. Under Nevada law, any one or all of the directors of a
corporation may be removed by the holders of not less than two-thirds of
the voting power of a corporation’s issued and outstanding stock. Nevada
does not distinguish between removal of directors with or without cause.

Limitation on Personal Liability of Directors. A Delaware
corporation is permitted to adopt provisions in its certificate of
incorporation limiting or eliminating the liability of a director to a company
and its shareholders for monetary damages for breach of fiduciary duty as a
director, provided that such liability does not arise from certain proscribed
conduct, including breach of the duty of loyalty, acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation
of law or liability to the corporation based on unlawful dividends or
distributions or improper personal benefit. The Company’s current
certificate of incorporation currently limits the liability of the Company’s
directors to the fullest extent permitted by law.

While Nevada law has a similar provision permitting the adoption of
provisions in the articles of incorporation limiting personal liability, the
Nevada provision differs in three respects. First, the Nevada provision
applies to both directors and officers. Second, while the Delaware
provision excepts from limitation on liability a breach of the duty of
loyalty, the Nevada counterpart does not contain this exception. Third,
Nevada law with respect to the elimination of liability for directors and
officers expressly applies to liabilities owed to creditors of the corporation.
Thus, the Nevada provision expressly permits a corporation to limit the
liability of officers, as well as directors, and permits limitation of liability
arising from a breach of the duty of loyalty and from obligations to the
corporation’s creditors.

Indemnification of Officers and Directors and Advancement of
Expenses. Although Delaware and Nevada law have substantially similar
provisions regarding indemnification by a corporation of its officers,
directors, employees and agents, Delaware and Nevada law differ in their
provisions for advancement of expenses incurred by an officer or director
in defending a civil or criminal action, suit or proceeding. Delaware law
provides that expenses incurred by an officer or director in defending any
civil, criminal, administrative or investigative action, suit or proceeding
may be paid by the corporation in advance of the final disposition of the
action, suit or proceeding upon receipt of an undertaking by or on behalf of
the director or officer to repay the amount if it is ultimately determined that
he is not entitled to be indemnified by the corporation. A Delaware
corporation has the discretion to decide whether or not to advance
expenses, unless its certificate of incorporation or bylaws provide for
mandatory advancement. Under Nevada law, the articles of incorporation,
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bylaws or an agreement made by the corporation may provide that the
corporation must pay advancements of expenses in advance of the final
disposition of the action, suit or proceedings upon receipt of an undertaking
by or on behalf of the director or officer to repay the amount if it is
ultimately determined that he is not entitled to be indemnified by the
corporation.

Action by Written Consent of Directors. Both Delaware and Nevada
law provide that, unless the articles or certificate of incorporation or the
bylaws provide otherwise, any action required or permitted to be taken at a
meeting of the directors or a committee thereof may be taken without a
meeting if all members of the board or committee, as the case may be,
consent to the action in writing.

Actions by Written Consent of Shareholders. Both Delaware and
Nevada law provide that, unless the articles or certificate of incorporation
provides otherwise, any action required or permitted to be
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taken at a meeting of the stockholders may be taken without a meeting if
the holders of outstanding stock having at least the minimum number of
votes that would be necessary to authorize or take the action at a meeting at
which all shares entitled to vote consent to the action in writing. Delaware
law requires a corporation to give prompt notice of the taking of corporate
action without a meeting by less than unanimous written consent to those
stockholders who did not consent in writing. Nevada law does not require
notice to the stockholders of action taken by less than all of the
stockholders.

Dividends. Delaware law is more restrictive than Nevada law with
respect to when dividends may be paid. Under Delaware law, unless further
restricted in the certificate of incorporation, a corporation may declare and
pay dividends out of surplus, or if no surplus exists out of net profits for the
fiscal year in which the dividend is declared and/or the preceding fiscal
year (provided that the amount of capital of the corporation is not less than
the aggregate amount of the capital represented by the issued and
outstanding stock of all classes having a preference upon the distribution of
assets). In addition, Delaware law provides that a corporation may redeem
or repurchase its shares only if the capital of the corporation is not impaired
and such redemption or repurchase would not impair the capital of the
corporation.

Nevada law provides that no distribution (including dividends on, or
redemption or repurchases of, shares of capital stock) may be made if, after
giving effect to such distribution, the corporation would not be able to pay
its debts as they become due in the usual course of business, or, except as
specifically permitted by the articles of incorporation, the corporation’s total
assets would be less than the sum of its total liabilities plus the amount that
would be needed at the time of a dissolution to satisfy the preferential
rights of preferred shareholders.

Restrictions on Business Combinations. Both Delaware and Nevada
law contain provisions restricting the ability of a corporation to engage in
business combinations with an interested stockholder. Under Delaware law,
a corporation that is listed on a national securities exchange or held of
record by more than 2,000 stockholders, is not permitted to engage in a
business combination with any interested stockholder for a three-year
period following the time the stockholder became an interested
stockholder, unless: (i) the transaction resulting in a person becoming an
interested stockholder, or the business combination, is approved by the
board of directors of the corporation before the person becomes an
interested stockholder; (ii) the interested stockholder acquires 85% or more
of the outstanding voting stock of the corporation in the same transaction
that makes it an interested stockholder (excluding shares owned by persons
who are both officers and directors of the corporation, and shares held by
certain employee stock ownership plans); or (iii) on or after the date the
person becomes an interested stockholder, the business combination is
approved by the corporation’s board of directors and by the holders of at
least two-thirds of the corporation’s outstanding voting stock at an annual or
special meeting, excluding shares owned by the interested stockholder.
Delaware law defines “interested stockholder” generally as a person who
owns 15% or more of the outstanding shares of a corporation’s voting stock.

Nevada law regulates business combinations more stringently. Nevada
law defines an interested stockholder as a beneficial owner (directly or
indirectly) of 10% or more of the voting power of the outstanding shares of
the corporation. In addition, combinations with an interested stockholder
remain prohibited for three years after the person became an interested
stockholder unless (i) the transaction is approved by the board of directors
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or the holders of a majority of the outstanding shares not beneficially
owned by the interested party, or (ii) the interested stockholder satisfies
certain fair value requirements. As in Delaware, a Nevada corporation may
opt-out of the statute with appropriate provisions in its articles of
incorporation.

Special Meetings of the Shareholders. Delaware law permits special
meetings of shareholders to be called by the board of directors or by any
other person authorized in the certificate of incorporation or bylaws to call
a special shareholder meeting. Nevada law permits special meetings of
shareholders to be called by the entire board of directors, any two directors,
or the President, unless the articles of incorporation or bylaws provide
otherwise.

Special Meetings Pursuant to Petition of Stockholders. Delaware
law provides that a director or a stockholder of a corporation may apply to
the Court of Chancery of the State of Delaware if the
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corporation fails to hold an annual meeting for the election of directors or
there is no written consent to elect directors instead of an annual meeting
for a period of 30 days after the date designated for the annual meeting or,
if there is no date designated, within 13 months after the last annual
meeting. Nevada law is more restrictive. Under Nevada law, stockholders
having not less than 15% of the voting interest may petition the district
court to order a meeting for the election of directors if a corporation fails to
call a meeting for that purpose within 18 months after the last meeting at
which directors were elected. The reincorporation may make it more
difficult for our stockholders to require that an annual meeting be held
without the consent of the board of directors.

Adjournment of Shareholder Meetings. Under Delaware law, if a
meeting of shareholders is adjourned due to lack of a quorum and the
adjournment is for more than 30 days, or if after the adjournment a new
record date is fixed for the adjourned meeting, notice of the adjourned
meeting must be given to each shareholder of record entitled to vote at the
meeting. At the adjourned meeting the corporation may transact any
business which might have been transacted at the original meeting. Under
Nevada law, a corporation is not required to give any notice of an
adjourned meeting or of the business to be transacted at an adjourned
meeting, other than by announcement at the meeting at which the
adjournment is taken, unless the board fixes a new record date for the
adjourned meeting or the meeting date is adjourned to a date more than 60
days later than the date set for the original meeting, in which case a new
record date must be fixed and notice given.

Duration of Proxies. Under Delaware law, a proxy executed by a
shareholder will remain valid for a period of three years, unless the proxy
provides for a longer period. Under Nevada law, a proxy is effective only
for a period of six months, unless it is coupled with an interest or unless
otherwise provided in the proxy, which duration may not exceed seven
years. Nevada law also provides for irrevocable proxies, without limitation
on duration, in limited circumstances.

Shareholder Vote for Mergers and Other Corporate
Reorganizations. Delaware law requires authorization by an absolute
majority of outstanding shares entitled to vote, as well as approval by the
board of directors, with respect to the terms of a merger or a sale of
substantially all of the assets of the corporation. A Nevada corporation may
provide in its articles of incorporation that the corporation may sell, lease
or exchange all or substantially all of its assets upon approval by the board
of directors without the requirement of shareholder approval. Currently, no
such provision is contemplated to be contained in the Pipex Nevada articles
of incorporation. Delaware law does not require a shareholder vote of the
surviving corporation in a merger (unless the corporation provides
otherwise in its certificate of incorporation) if: (a) the plan of merger does
not amend the existing certificate of incorporation; (b) each share of stock
of the surviving corporation outstanding immediately before the effective
date of the merger is an identical outstanding share after the merger; and (c)
either no shares of common stock of the surviving corporation and no
shares, securities or obligations convertible into such stock are to be issued
or delivered under the plan of merger, or the authorized unissued shares or
shares of common stock of the surviving corporation to be issued or
delivered under the plan of merger plus those initially issuable upon
conversion of any other shares, securities or obligations to be issued or
delivered under such plan do not exceed 20% of the shares of common
stock of such constituent corporation outstanding immediately prior to the
effective date of the merger. Nevada law does not require a shareholder
vote of the surviving corporation in a merger under substantially similar
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circumstances.

Increasing or Decreasing Authorized Shares. Nevada law allows the
board of directors of a corporation, unless restricted by the articles of
incorporation, to increase or decrease the number of authorized shares in
the class or series of the corporation’s shares and correspondingly effect a
forward or reverse split of any such class or series of the corporation’s
shares without a vote of the shareholders, so long as the action taken does
not change or alter any right or preference of the shareholder and does not
include any provision or provisions pursuant to which only money will be
paid or script issued to shareholders who hold 10% or more of the
outstanding shares of the affected class and series, and who would
otherwise be entitled to receive fractions of shares in exchange for the
cancellation of all of their outstanding shares. Delaware law contains no
such similar provision.
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Certain Federal Income Tax Consequences of the Reincorporation

The Company intends the Reincorporation to be a tax-free
reorganization under the Internal Revenue Code of 1986, as amended.
Assuming the Reincorporation qualifies as a tax-free reorganization, the
holders of the Company’s common stock will not recognize any gain or loss
under the Federal tax laws as a result of the occurrence of the
Reincorporation, and neither will the Company or Pipex Nevada. Each
stockholder will have the same basis in Pipex Nevada’s common stock
received as a result of the Reincorporation as that holder has in the
corresponding common stock of the Company held at the time the
Reincorporation occurs. Each holder’s holding period in Pipex Nevada’s
common stock received as a result of the Reincorporation will include the
period during which such holder held the corresponding common stock of
the Company at the time the Reincorporation occurs, provided the latter
was held by such holder as a capital asset at the time of consummation of
the Reincorporation.

This Proxy Statement only discusses U.S. federal income tax
consequences and has done so only for general information. It does not
address all of the federal income tax consequences that may be relevant to
particular stockholders based upon individual circumstances or to
stockholders who are subject to special rules, such as, financial institutions,
tax-exempt organizations, insurance companies, dealers in securities,
foreign holders or holders who acquired their shares as compensation,
whether through employee stock options or otherwise. This Proxy
Statement does not address the tax consequences under state, local or
foreign laws.

This discussion is based on the Internal Revenue Code, laws,
regulations, rulings and decisions in effect as of the date of this Proxy
Statement, all of which are subject to differing interpretations and change,
possibly with retroactive effect. The Company has neither requested nor
received a tax opinion from legal counsel or rulings from the Internal
Revenue Service regarding the consequences of reincorporation. There can
be no assurance that future legislation, regulations, administrative rulings
or court decisions would not alter the consequences discussed above.

You should consult your own tax advisor to determine the particular
tax consequences to you of the reincorporation, including the applicability
and effect of federal, state, local, foreign and other tax laws.

Our board of directors unanimously recommends that you vote
FOR approval of the grant of discretionary authority to the Board of
Directors for a 24 month period to reincorporate the Company in
Nevada.

PROPOSAL FOUR
RATIFICATION OF APPOINTMENT OF INDEPENDENT

REGISTERED PUBLIC ACCOUNTING FIRM

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Berman & Company, P.A. has been our independent registered public
accounting firm since June 2006.

Ratification of the selection of Berman & Company, P.A. by our
stockholders is not required by law. As a matter of policy, however, the
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selection is being submitted to our stockholders for ratification at the
annual meeting.

We anticipate that representatives of Berman & Company, P.A. will
attend the annual meeting for the purpose of responding to appropriate
questions. At the annual meeting, the representatives of Berman &
Company, P.A. will be afforded an opportunity to make a statement if they
so desire.

Our board of directors unanimously recommends that you vote
FOR ratification of the selection of Berman & Company, P.A. as our
independent registered public accounting firm for our fiscal year
ending on December 31, 2008.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF
DIRECTORS

Our audit committee reviews our financial reporting process on behalf
of our board of directors. In January 2007, our board of directors adopted a
written charter for our audit committee and has re-evaluated it in
connection with the filing of our annual report on Form 10-KSB with the
Securities and Exchange Commission. In fulfilling its responsibilities, the
audit committee has reviewed and discussed the audited financial
statements contained in the annual report on Form 10-KSB for our fiscal
year ended December 31, 2007 with our management and our independent
registered public accounting firm, Berman & Company, P.A. Our
management is responsible for the financial statements and the reporting
process, including the system of internal controls. Berman & Company,
P.A. is responsible for expressing an opinion on the conformity of those
audited financial statements with accounting principles generally accepted
in the United States.

The audit committee has discussed with Berman & Company, P.A. the
matters required to be discussed by the statement on Auditing Standards
No. 61, as amended (AICPA, Professional Standards , Vol. 1. AU section
380), as adopted by the Public Company Accounting Oversight Board in
Rule 3200T, and has received the written disclosures and the letter from
Berman & Co., P.A. required by Independence Standards Board No. 1
(Independence Standards Board No. 1, Independence Discussions with
Audit Committees), as adopted by the Public Company Accounting
Oversight Board in Rule 3600T, and has discussed with Berman &
Company, P.A. its independence. The audit committee has also considered
whether, and determined that, the independent registered public accounting
firm’s provision of other non-audit services to us is compatible with
maintaining Berman & Company, P.A.’s independence.

Based on the review and discussions referred to above, the audit
committee recommended to our board of directors (and our board of
directors approved) that the audited financial statements be included in our
annual report on Form 10-KSB for our fiscal year ended December 31,
2007, for filing with the Securities and Exchange Commission.

Respectfully submitted on April 10, 2008 by the members of the audit
committee of the board of directors.

James S. Kuo
Jeff Wolf

AUDIT FEES AND ALL OTHER FEES

Berman & Company, P.A., our independent registered public
accounting firm, billed to us $68,000 and $127,000 for the 2007 and 2006
fiscal years, respectively, for audit fees. Audit fees consist of fees related to
professional services rendered in connection with the audit of our
consolidated financial statements, the reviews of the interim financial
statements included in our quarterly reports on Form 10-QSB and other
professional services provided in connection with statutory and regulatory
filings or engagements.

Audit Committee Pre-Approval Policy
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The audit committee reviews and pre-approves all audit fees and any
permitted non-audit services to be provided by our independent auditors.
The chairman of the audit committee has the authority to pre-approve any
additional audit or permitted non-audit services provided to the Company.
Any such additional audit or permitted non-audit services pre-approved by
the chairman are presented to, and ratified by, the entire audit committee at
the next regularly scheduled meeting of the audit committee.

AVAILABILITY OF REPORT ON FORM 10-KSB

Our audited consolidated financial statements are included in our
annual report on Form 10-KSB for the fiscal year ending December 31,
2007 filed with the Securities and Exchange Commission, 450 F Street,
N.W., Washington, D.C. 20549. Upon your written request, we will
provide to you a complimentary copy of our 2007 annual report on Form
10-KSB as filed with the Securities and Exchange Commission. Your
request should be mailed to Pipex Pharmaceuticals, Inc., Attention:
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Corporate Secretary, 3930 Varsity Drive, Ann Arbor, MI 48108. A
complimentary copy may also be obtained at the internet website
maintained by the Securities and Exchange Commission at www.sec.gov,
and by visiting our internet website at www.pipexinc.com and clicking on
“Investor Relations,” then on “SEC Filings.”

NOTICE REGARDING DELIVERY OF SHAREHOLDER
DOCUMENTS

The Securities and Exchange Commission has adopted rules that
permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy statements with respect to two or more shareholders
sharing the same address by delivering a single proxy statement addressed
to those shareholders. This process, which is commonly referred to as
“householding,” potentially means extra convenience for shareholders and
cost savings for companies and intermediaries. A number of brokers and
other intermediaries with account holders who are our shareholders may be
householding our shareholder materials, including this proxy statement. In
that event, a single proxy statement will be delivered to multiple
shareholders sharing an address unless contrary instructions have been
received from the affected shareholders. Once you have received notice
from your broker or other intermediary that it will be householding
communications to your address, householding will continue until you are
notified otherwise or until you revoke your consent, which is deemed to be
given unless you inform the broker or other intermediary otherwise when
you receive or received the original notice of householding. If, at any time,
you no longer wish to participate in householding and would prefer to
receive a separate proxy statement, please notify your broker or other
intermediary to discontinue householding and direct your written request to
receive a separate proxy statement to us at: Pipex Pharmaceuticals, Inc.,
Attention: Corporate Secretary, 3930 Varsity Drive, Ann Arbor, Michigan
48108 or by calling us at (734) 332-7800. Shareholders who currently
receive multiple copies of the proxy statement at their address and would
like to request householding of their communications should contact their
broker or other intermediary.

*   *   *

By order of the board of directors,
/s/ Steve H. Kanzer
Steve H. Kanzer
Chairman and Chief Executive Officer

Dated: May 7, 2008
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Appendix A

AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Plan”) is adopted as of
, 2008, by and between Pipex Pharmaceuticals, Inc., a

Delaware corporation (“Pipex Delaware”), and Pipex Pharmaceuticals, Inc., a
Nevada corporation and a wholly owned subsidiary of Pipex Delaware
(“Pipex Nevada”).

WHEREAS, Pipex Delaware is a corporation duly organized and
existing under the laws of the State of Delaware;

WHEREAS, Pipex Nevada is a corporation duly organized and
existing under the laws of the State of Nevada;

WHEREAS, on the date hereof, Pipex Delaware has authority to issue
One Hundred Ten Million (110,000,000) shares of capital stock consisting
of One Hundred Million (100,000,000) shares of common stock, $.001 par
value per share (“Delaware Common Stock”), of which 20,472,855 shares are
issued and outstanding, and Ten Million (10,000,000) shares of preferred
stock, $.001 par value per share, of which none are issued and outstanding;

WHEREAS, on the date hereof, Pipex Nevada has authority to issue
One Hundred Ten Million (110,000,000) shares of capital stock consisting
of One Hundred Million (100,000,000) shares of common stock, $.001 par
value per share (“Nevada Common Stock”), and Ten Million (10,000,000)
shares of preferred stock, $.001 par value per share;

WHEREAS, on the date hereof, Ten shares of Nevada Common Stock
are issued and outstanding and are owned by Pipex Delaware;

WHEREAS, the respective boards of directors of Pipex Nevada and
Pipex Delaware have determined that, for the purpose of effecting the
reincorporation of Pipex Delaware in the State of Nevada, it is advisable
and in the best interests of such corporations and their respective
shareholders that Pipex Delaware merge with and into Pipex Nevada upon
the terms and conditions herein provided;

WHEREAS, the respective boards of directors of Pipex Nevada and
Pipex Delaware have approved this Plan; and

WHEREAS, the respective shareholders of Pipex Nevada and Pipex
Delaware have approved this Plan.

NOW, THEREFORE, in consideration of the mutual agreements and
covenants set forth herein, Pipex Delaware and Pipex Nevada hereby agree
to merge as follows:

1. Merger. Subject to the terms and conditions hereinafter set forth,
Pipex Delaware shall be merged with and into Pipex Nevada, with Pipex
Nevada to be the surviving corporation in the merger (the “Merger”). The
Merger shall be effective on the later of the date and time (the “Effective
Time”) that a properly executed certificate of merger consistent with the
terms of this Plan and Section 252 of the Delaware General Corporation
Law (the “DGCL”) is filed with the Secretary of State of Delaware or articles

Edgar Filing: ARRAY BIOPHARMA INC - Form SC 13D/A

48



of merger are filed with the Secretary of the State of Nevada as required by
Section 92A.200 of the Nevada Revised Statutes (the “NRS”).

2. Principal Office of Pipex Nevada. The address of the principal
office of Pipex Nevada is 3930 Varsity Drive, Ann Arbor, Michigan 48108.

3. Corporate Documents. The Articles of Incorporation of Pipex
Nevada, as in effect immediately prior to the Effective Time, shall continue
to be the Articles of Incorporation of Pipex Nevada as the surviving
corporation without change or amendment until further amended in
accordance with the provisions thereof and applicable law. The Bylaws of
Pipex Nevada, as in effect immediately prior to the Effective Time, shall
continue to be the Bylaws of Pipex Nevada as the surviving corporation
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without change or amendment until further amended in accordance with the
provisions thereof and applicable law.

4. Directors and Officers. The directors and officers of Pipex Delaware
at the Effective Time shall be and become directors and officers, holding
the same titles and positions, of Pipex Nevada at the Effective Time, and
after the Effective Time shall serve in accordance with the Bylaws of Pipex
Nevada.

5. Succession. At the Effective Time, Pipex Nevada shall succeed to
Pipex Delaware in the manner of and as more fully set forth in Section 259
of the DGCL and in Section 92A.250 of the NRS.

6. Further Assurances. From time to time, as and when required by
Pipex Nevada or by its successors and assigns, there shall be executed and
delivered on behalf of Pipex Delaware such deeds and other instruments,
and there shall be taken or caused to be taken by it such further and other
action, as shall be appropriate or necessary in order to vest or perfect in or
to confer of record or otherwise in Pipex Nevada the title to and possession
of all the interests, assets, rights, privileges, immunities, powers, franchises
and authority of Pipex Delaware, and otherwise to carry out the purposes
and intent of this Plan, and the officers and directors of Pipex Nevada are
fully authorized in the name and on behalf of Pipex Delaware or otherwise
to take any and all such actions and to execute and deliver any and all such
deeds and other instruments.

7. Common Stock of Pipex Delaware. At the Effective Time, by virtue
of the Merger and without any action on the part of the holder thereof, each
share of Delaware Common Stock outstanding immediately prior thereto
shall be changed and converted automatically into one fully paid and
nonassessable share of Nevada Common Stock.

8. Stock Certificates. At and after the Effective Time, all of the
outstanding certificates which prior to that time represented shares of
Delaware Common Stock shall be deemed for all purposes to evidence
ownership of and to represent shares of Nevada Common Stock into which
the shares of the Delaware Common Stock represented by such certificates
have been converted as herein provided. The registered owner on the books
and records of Pipex Delaware or its transfer agent of any such outstanding
stock certificate shall, until such certificate shall have been surrendered for
transfer or otherwise accounted for to Pipex Nevada or its transfer agent,
have and be entitled to exercise any voting and other rights with respect to
and to receive any dividend and other distributions upon the shares of
Delaware Common Stock evidenced by such outstanding certificate as
above provided.

9. Options; Warrants. Each option, warrant or other right to purchase
shares of Delaware Common Stock, which are outstanding at the Effective
Time shall, by virtue of the Merger and without any action on the part of
the holder thereof, be converted into and become an option, warrant or
right to purchase one share of Nevada Common Stock at an exercise or
purchase price per share equal to the exercise or purchase price applicable
to the option, warrant or other right to purchase Delaware Common Stock.

10. Common Stock of Pipex Nevada. At the Effective Time, the
previously outstanding Ten shares of Nevada Common Stock registered in
the name of Pipex Delaware shall, by reason of the Merger, be reacquired
by Pipex Nevada, shall be retired and shall resume the status of authorized
and unissued shares of Nevada Common Stock, and no shares of Nevada
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Common Stock or other securities of Pipex Nevada shall be issued in
respect thereof.

11. Amendment. The boards of directors of Pipex Delaware and Pipex
Nevada may amend this Plan at any time prior to the Merger, provided that
an amendment made subsequent to the adoption of the Plan by the sole
shareholder of Pipex Nevada or the stockholders of Pipex Delaware shall
not (i) alter or change the amount or kind of shares, securities, cash,
property and/or rights to be received in exchange for the Delaware
Common Stock, (ii) alter or change any term of the articles of incorporation
of Pipex Nevada, as the surviving corporation to the Merger, or (iii) alter or
change any of the terms and conditions of the Plan if such alteration or
change would adversely affect the holders of Delaware Common Stock.
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12. Abandonment. At any time before the Effective Time, this Plan
may be terminated and the Merger contemplated hereby may be abandoned
by the Board of Directors of either Pipex Delaware or Pipex Nevada or
both, notwithstanding approval of this Plan by the sole shareholder of
Pipex Nevada or the stockholders of Pipex Nevada, or both.

13. Rights and Duties of Pipex Nevada. At the Effective Time and for
all purposes the separate existence of Pipex Delaware shall cease and shall
be merged with and into Pipex Nevada which, as the surviving corporation,
shall thereupon and thereafter possess all the rights, privileges, immunities,
licenses and franchises (whether of a public or private nature) of Pipex
Delaware; and all property (real, personal and mixed), all debts due on
whatever account, all choses in action, and all and every other interest of or
belonging to or due to Pipex Delaware shall continue and be taken and
deemed to be transferred to and vested in Pipex Nevada without further act
or deed; and the title to any real estate, or any interest therein, vested in
Pipex Delaware shall not revert or be in any way impaired by reason of
such Merger; and Pipex Nevada shall thenceforth be responsible and liable
for all the liabilities and obligations of Pipex Delaware; and, to the extent
permitted by law, any claim existing, or action or proceeding pending, by
or against Pipex Delaware may be prosecuted as if the Merger had not
taken place, or Pipex Nevada may be substituted in the place of such
corporation. Neither the rights of creditors nor any liens upon the property
of Pipex Delaware shall be impaired by the Merger. If at any time Pipex
Nevada shall consider or be advised that any further assignment or
assurances in law or any other actions are necessary or desirable to vest the
title of any property or rights of Pipex Delaware in Pipex Nevada according
to the terms hereof, the officers and directors of Pipex Nevada are
empowered to execute and make all such proper assignments and
assurances and do any and all other things necessary or proper to vest title
to such property or other rights in Pipex Nevada, and otherwise to carry out
the purposes of this Plan.

14. Consent to Service of Process. Pipex Nevada hereby agrees that it
may be served with process in the State of Delaware in any proceeding for
enforcement of any obligation of Pipex Delaware, as well as for
enforcement of any obligation of Pipex Nevada arising from the Merger.
Pipex Nevada hereby irrevocably appoints the Secretary of State of the
State of Delaware and the successors of such officer its attorney in the State
of Delaware upon whom may be served any notice, process or pleading in
any action or proceeding against it to enforce against Pipex Nevada any
obligation of Pipex Delaware. In the event of such service upon the
Secretary of State of the State of Delaware or the successors of such
officer, such service shall be mailed to the principal office of Pipex Nevada
at 3930 Varsity Drive, Ann Arbor, Michigan 48108.

Signature Page Follows
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IN WITNESS WHEREOF, this Agreement and Plan of Merger,
having first been duly approved by resolution of the Boards of Directors of
Pipex Delaware and Pipex Nevada, has been executed on behalf of each of
said two corporations by their respective duly authorized officers.

PIPEX PHARMACEUTICALS, INC.
a Delaware corporation
By:                                                 
Steve H. Kanzer,
Chief Executive Officer

PIPEX PHARMACEUTICALS, INC.
a Nevada corporation
By:                                                 
Steve H. Kanzer,
Chief Executive Officer
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Appendix B

ARTICLES OF INCORPORATION
OF

PIPEX PHARMACEUTICALS, INC.
(A NEVADA CORPORATION)

1. Name of Corporation: Pipex Pharmaceuticals,
Inc.

2. Resident Agent Name
and Street Address:
3. Shares: Number of

shares with
par value:
110,000

Par
value
Per
share:
$.001

Number of
shares
Without par
value:

4. Name and Addresses of
the Board of
Directors/Trustees:
5. Purpose: The purpose of this Corporation shall be:

All lawful activities permitted under the
laws of the State of Nevada

6. Name, Address and
Signature of Incorporator:

Hank Gracin, Esq. /s/ Hank
Gracin, Esq.

Signature
7. Certificate of
Acceptance of
Appointment of Resident
Agent:

I hereby accept appointment as Resident
Agent for the above name corporation.

/s/

Authorized Signature of
R.A. or
On Behalf of R.A.
Company

Date

3. Shares. The total number of shares of all classes of stock that the
Corporation shall have authority to issue is One Hundred Ten Million
(110,000,000) shares consisting of: One Hundred Million (100,000,000)
shares of common stock, $.001 par value per share (“Common Stock”); and
Ten Million (10,000,000) shares of preferred stock, $.001 par value per
share (“Preferred Stock”).

The Preferred Stock may be divided into, and may be issued from time
to time in one or more series. The Board of Directors of the Corporation
(“Board”) is authorized from time to time to establish and designate any such
series of Preferred Stock, to fix and determine the variations in the relative
rights, preferences, privileges and restrictions as between and among such
series and any other class of capital stock of the Corporation and any series
thereof, and to fix or alter the number of shares comprising any such series
and the designation thereof. The authority of the Board from time to time
with respect to each such series shall include, but not be limited to,
determination of the following:

a. The designation of the series;

b. The number of shares of the series and (except where otherwise provided
in the creation of the series) any subsequent increase or decrease therein;
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c. The dividends, if any, for shares of the series and the rates, conditions,
times and relative preferences thereof;

d. The redemption rights, if any, and price or prices for shares of the series;

e. The terms and amounts of any sinking fund provided for the purchase or
redemption of the series;
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f. The relative rights of shares of the series in the event of any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the
Corporation;

g. Whether the shares of the series shall be convertible into shares of any
other class or series of shares of the Corporation, and, if so, the
specification of such other class or series, the conversion prices or rate or
rates, any adjustments thereof, the date or dates as of which such shares
shall be convertible and all other terms and conditions upon which such
conversion may be made;

h. The voting rights, if any, of the holders of such series; and

i. Such other designations, powers, preference and relative, participating,
optional or other special rights and qualifications, limitations or restrictions
thereof.

8. Indemnification.

8.1 Right to Indemnification. The Corporation shall indemnify and
hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any person (a “Covered
Person”) who was or is made or is threatened to be made a party or is
otherwise involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “Proceeding”), by reason of the
fact that he or she, or a person for whom he or she is the legal
representative, is or was a director or officer of the Corporation or, while a
director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation
or of a partnership, joint venture, trust, enterprise or nonprofit entity (an
“Other Entity”), including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys’
fees) reasonably incurred by such Covered Person. Notwithstanding the
preceding sentence, except as otherwise provided in Section 8.3, the
Corporation shall be required to indemnify a Covered Person in connection
with a Proceeding (or part thereof) commenced by such Covered Person
only if the commencement of such Proceeding (or part thereof) by the
Covered Person was authorized by the Board of Directors of the
Corporation (the “Board”).

8.2 Prepayment of Expenses. The Corporation shall pay the expenses
(including attorneys’ fees) incurred by a Covered Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to
the extent required by applicable law, such payment of expenses in advance
of the final disposition of the Proceeding shall be made only upon receipt
of an undertaking by the Covered Person to repay all amounts advanced if
it should be ultimately determined that the Covered Person is not entitled to
be indemnified under this Article 8 or otherwise.

8.3 Claims. If a claim for indemnification or advancement of expenses
under this Article 8 is not paid in full within 30 days after a written claim
therefor by the Covered Person has been received by the Corporation, the
Covered Person may file suit to recover the unpaid amount of such claim
and, if successful in whole or in part, shall be entitled to be paid the
expense of prosecuting such claim. In any such action the Corporation shall
have the burden of proving that the Covered Person is not entitled to the
requested indemnification or advancement of expenses under applicable
law.’

Edgar Filing: ARRAY BIOPHARMA INC - Form SC 13D/A

56



8.4 Nonexclusivity of Rights. The rights conferred on any Covered
Person by this Article 8 shall not be exclusive of any other rights that such
Covered Person may have or hereafter acquire under any statute, provision
of this Articles of Incorporation, the By-laws, agreement, vote of
stockholders or disinterested directors or otherwise.

8.5 Other Sources. The Corporation’s obligation, if any, to indemnify
or to advance expenses to any Covered Person who was or is serving at its
request as a director, officer, employee or agent of an Other Entity shall be
reduced by any amount such Covered Person may collect as
indemnification or advancement of expenses from such Other Entity.
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8.6 Amendment or Repeal. Any repeal or modification of the
foregoing provisions of this Article 8 shall not adversely affect any right or
protection hereunder of any Covered Person in respect of any act or
omission occurring prior to the time of such repeal or modification.

8.7 Other Indemnification and Prepayment of Expenses. This Article 8
shall not limit the right of the Corporation, to the extent and in the manner
permitted by applicable law, to indemnify and to advance expenses to
persons other than Covered Persons when and as authorized by appropriate
corporate action.

9. Adoption, Amendment and/or Repeal of By-Laws. In furtherance
and not in limitation of the powers conferred by the laws of the State of
Nevada, the Board is expressly authorized to make, alter and repeal the
By-laws.

10. Amendments. The Corporation reserves the right at any time, and
from time to time, to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, and other provisions
authorized by the laws of the State of Nevada at the time in force may be
added or inserted, in the manner now or hereafter prescribed by applicable
law; and all rights, preferences and privileges of whatsoever nature
conferred upon stockholders, directors or any other persons whomsoever
by and pursuant to these Articles of Incorporation in its present form or as
hereafter amended are granted subject to the rights reserved in this Section.
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BY-LAWS
OF

PIPEX PHARMACEUTICALS, INC.
(a Nevada corporation)

ARTICLE I
STOCKHOLDERS

Annual Meetings. An annual meeting of stockholders shall be held for
the election of Directors at such date, time and place either within or
without the State of Delaware as may be designated by the Board of
Directors from time to time. Any other proper business may be transacted
at the annual meeting.

Special Meetings. Special meetings of stockholders may be called at
any time by the Chairman of the Board, if any, the Vice Chairman of the
Board, if any, or the President to be held at such date, time and place either
within or without the State of Delaware as may be stated in the notice of
the meeting. A special meeting of stockholders shall be called by the
Secretary upon the written request, stating the purpose of the meeting, of
stockholders who together own of record a majority of the outstanding
shares of each class of stock entitled to vote at such meeting.

Notice of Meetings. Whenever stockholders are required or permitted
to take any action at a meeting, a written notice of the meeting shall be
given which shall state the place, date and hour of the meeting, and, in the
case of a special meeting, the purpose or purposes for which the meeting is
called. Unless otherwise provided by law, the written notice of any meeting
shall be given not less than ten nor more than sixty days before the date of
the meeting to each stockholder entitled to vote at such meeting. If mailed,
such notice shall be deemed to be given when deposited in the United
States mail, postage prepaid, directed to the stockholder at such
stockholder’s address as it appears on the records of the Corporation.

Adjournments. Any meeting of stockholders, annual or special, may
adjourn from time to time to reconvene at the same or some other place,
and notice need not be given of any such adjourned meeting if the time and
place thereof are announced at the meeting at which the adjournment is
taken. At the adjourned meeting the Corporation may transact any business
which might have been transacted at the original meeting. If the
adjournment is for more than thirty days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned
meeting shall be given to each stockholder of record entitled to vote at the
meeting.

Quorum. At each meeting of stockholders, except where otherwise
provided by law or the certificate of incorporation or these by-laws, the
holders of a majority of the outstanding shares of each class of stock
entitled to vote at the meeting, present in person or represented by proxy,
shall constitute a quorum. For purposes of the foregoing, two or more
classes or series of stock shall be considered a single class if the holders
thereof are entitled to vote together as a single class at the meeting. In the
absence of a quorum the stockholders so present may, by majority vote,
adjourn the meeting from time to time in the manner provided by Section
1.4 of these by-laws until a quorum shall attend. Shares of its own capital
stock belonging on the record date for the meeting to the Corporation or to
another corporation, if a majority of the shares entitled to vote in the
election of directors of such other corporation is held, directly or indirectly,
by the Corporation, shall neither be entitled to vote nor be counted for
quorum purposes; provided, however, that the foregoing shall not limit the
right of the Corporation to vote stock, including but not limited to its own

Edgar Filing: ARRAY BIOPHARMA INC - Form SC 13D/A

59



stock, held by it in a fiduciary capacity.

Organization. Meetings of stockholders shall be presided over by the
Chairman of the Board, if any, or in the absence of the Chairman of the
Board by the Vice Chairman of the Board, if any, or in the absence of the
Vice Chairman of the Board by the President, or in the absence of the
President by a Vice President, or in the absence of the foregoing persons by
a chairman designated by the Board of Directors, or in the absence of such
designation by a chairman chosen at the meeting. The Secretary, or in the
absence of the Secretary an Assistant Secretary, shall act as secretary of the
meeting, but in
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the absence of the Secretary and any Assistant Secretary the chairman of
the meeting may appoint any person to act as secretary of the meeting.

Voting; Proxies. Unless otherwise provided in the certificate of
incorporation, each stockholder entitled to vote at any meeting of
stockholders shall be entitled to one vote for each share of stock held by
such stockholder which has voting power upon the matter in question. If
the certificate of incorporation provides for more or less than one vote for
any share on any matter, every reference in these by-laws to a majority or
other proportion of stock shall refer to such majority or other proportion of
the votes of such stock. Each stockholder entitled to vote at a meeting of
stockholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for such
stockholder by proxy, but no such proxy shall be voted or acted upon after
three years from its date, unless the proxy provides for a longer period. A
duly executed proxy shall be irrevocable if it states that it is irrevocable and
if, and only as long as, it is coupled with an interest sufficient in law to
support an irrevocable power. A stockholder may revoke any proxy which
is not irrevocable by attending the meeting and voting in person or by filing
an instrument in writing revoking the proxy or another duly executed proxy
bearing a later date with the Secretary of the Corporation. Voting at
meetings of stockholders need not be by written ballot and need not be
conducted by inspectors unless the holders of a majority of the outstanding
shares of all classes of stock entitled to vote thereon present in person or by
proxy at such meeting shall so determine. At all meetings of stockholders
for the election of directors a plurality of the votes cast shall be sufficient to
elect. With respect to other matters, unless otherwise provided by law or by
the certificate of incorporation or these by-laws, the affirmative vote of the
holders of a majority of the shares of all classes of stock present in person
or represented by proxy at the meeting and entitled to vote on the subject
matter shall be the act of the stockholders, provided that (except as
otherwise required by law or by the certificate of incorporation) the Board
of Directors may require a larger vote upon any such matter. Where a
separate vote by class is required, the affirmative vote of the holders of a
majority of the shares of each class present in person or represented by
proxy at the meeting shall be the act of such class, except as otherwise
provided by law or by the certificate of incorporation or these by-laws.

Fixing Date for Determination of Stockholders of Record. In order that
the Corporation may determine the stockholders entitled to notice of or to
vote at any meeting of stockholders or any adjournment thereof, or to
express consent to corporate action in writing without a meeting, or entitled
to receive payment of any dividend or other distribution or allotment of any
rights, or entitled to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix, in advance, a record date, which
shall not be more than sixty nor less than ten days before the date of such
meeting, nor more than sixty days prior to any other action. If no record
date is fixed: (1) the record date for determining stockholders entitled to
notice of or to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the day next preceding the day
on which the meeting is held; (2) the record date for determining
stockholders entitled to express consent to corporate action in writing
without a meeting, when no prior action by the Board is necessary, shall be
the day on which the first written consent is expressed; and (3) the record
date for determining stockholders for any other purpose shall be at the
close of business on the day on which the Board adopts the resolution
relating thereto. A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board may fix a new record date
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for the adjourned meeting.

List of Stockholders Entitled to Vote. The Secretary shall prepare and
make, at least ten days before every meeting of stockholders, a complete
list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall
be open to the examination of any stockholder, for any purpose germane to
the meeting, during ordinary business hours, for a period of at least ten
days prior to the meeting, either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the
meeting, or, if not so specified, at the place where
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the meeting is to be held. The list shall also be produced and kept at the
time and place of the meeting during the whole time thereof and may be
inspected by any stockholder who is present.

Consent of Stockholders in Lieu of Meeting. Any action required by
law to be taken at any annual or special meeting of stockholders of the
Corporation, or any action which may be taken at any annual or special
meeting of such stockholders, may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding stock having
not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted. Prompt notice of the taking of the
corporate action without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented in writing.

ARTICLE II
BOARD OF DIRECTORS

Powers; Number; Qualifications. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of
Directors, except as may be otherwise provided by law or in the certificate
of incorporation. The Board shall consist of one or more members, the
number thereof to be determined from time to time by the Board. Directors
need not be stockholders.

Election; Term of Office; Resignation; Removal; Vacancies. Each
director shall hold office until the annual meeting of stockholders next
succeeding his or her election and until his or her successor is elected and
qualified or until his or her earlier resignation or removal. Any director
may resign at any time upon written notice to the Board of Directors or to
the President or the Secretary of the Corporation. Such resignation shall
take effect at the time specified therein, and unless otherwise specified
therein no acceptance of such resignation shall be necessary to make it
effective. Any director or the entire Board of Directors may be removed,
with or without cause, by the holders of a majority of the shares then
entitled to vote at an election of directors; except that, if the certificate of
incorporation provides for cumulative voting and less than the entire Board
is to be removed, no director may be removed without cause if the votes
cast against his or her removal would be sufficient to elect him or her if
then cumulatively voted at an election of the entire Board, or, if there be
classes of directors, at an election of the class of directors of which he or
she is a part. Whenever the holders of any class or series of stock are
entitled to elect one or more directors by the provisions of the certificate of
incorporation, the provisions of the preceding sentence shall apply, in
respect to the removal without cause of a director or directors so elected, to
the vote of the holders of the outstanding shares of that class or series and
not to the vote of the outstanding shares as a whole. Unless otherwise
provided in the certificate of incorporation or these by-laws, vacancies and
newly created directorships resulting from any increase in the authorized
number of directors elected by all of the stockholders having the right to
vote as a single class or from any other cause may be filled by a majority of
the directors then in office, although less than a quorum, or by the sole
remaining director. Whenever the holders of any class or classes of stock or
series thereof are entitled to elect one or more directors by the provisions of
the certificate of incorporation, vacancies and newly created directorships
of such class or classes or series may be filled by a majority of the directors
elected by such class or classes or series thereof then in office, or by the
sole remaining director so elected.
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Regular Meetings. Regular meetings of the Board of Directors may be
held at such places within or without the State of Delaware and at such
times as the Board may from time to time determine, and if so determined
notice thereof need not be given.

Special Meetings. Special meetings of the Board of Directors may be
held at any time or place within or without the State of Delaware whenever
called by the Chairman of the Board, if any, by the Vice Chairman of the
Board, if any, by the President or by any two directors. Reasonable notice
thereof shall be given by the person or persons calling the meeting.

Participation in Meetings by Conference Telephone Permitted. Unless
otherwise restricted by the certificate of incorporation or these by-laws,
members of the Board of Directors, or any committee
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designated by the Board, may participate in a meeting of the Board or of
such committee, as the case may be, by means of conference telephone or
similar communications equipment by means of which all persons
participating in the meeting can hear each other, and participation in a
meeting pursuant to this by-law shall constitute presence in person at such
meeting.

Quorum; Vote Required for Action. At all meetings of the Board of
Directors one-third of the entire Board shall constitute a quorum for the
transaction of business. The vote of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board unless
the certificate of incorporation or these by-laws shall require a vote of a
greater number. In case at any meeting of the Board a quorum shall not be
present, the members of the Board present may adjourn the meeting from
time to time until a quorum shall attend.

Organization. Meetings of the Board of Directors shall be presided
over by the Chairman of the Board, if any, or in the absence of the
Chairman of the Board by the Vice Chairman of the Board, if any, or in the
absence of the Vice Chairman of the Board by the President, or in their
absence by a chairman chosen at the meeting. The Secretary, or in the
absence of the Secretary an Assistant Secretary, shall act as secretary of the
meeting, but in the absence of the Secretary and any Assistant Secretary the
chairman of the meeting may appoint any person to act as secretary of the
meeting.

Action by Directors Without a Meeting. Any action required or
permitted to be taken at any meeting of the Board of Directors, or of any
committee thereof, may be taken without a meeting if all members of the
Board or of such committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes of proceedings of the
Board or committee.

Compensation of Directors. The Board of Directors shall have the
authority to fix the compensation of directors.

ARTICLE III
COMMITTEES

Committees. The Board of Directors may, by resolution passed by a
majority of the whole Board, designate one or more committees, each
committee to consist of one or more of the directors of the Corporation.
The Board may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any
meeting of the committee. In the absence or disqualification of a member
of a committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not such member or members
constitute a quorum, may unanimously appoint another member of the
Board to act at the meeting in place of any such absent or disqualified
member. Any such committee, to the extent provided in the resolution of
the Board, shall have and may exercise all the powers and authority of the
Board in the management of the business and affairs of the Corporation,
and may authorize the seal of the Corporation to be affixed to all papers
which may require it; but no such committee shall have power or authority
in reference to amending the certificate of incorporation, adopting an
agreement of merger or consolidation, recommending to the stockholders
the sale, lease or exchange of all or substantially all of the Corporation’s
property and assets, recommending to the stockholders a dissolution of the
Corporation or a revocation of dissolution, removing or indemnifying

Edgar Filing: ARRAY BIOPHARMA INC - Form SC 13D/A

65



directors or amending these by-laws; and, unless the resolution expressly so
provides, no such committee shall have the power or authority to declare a
dividend or to authorize the issuance of stock.

Committee Rules. Unless the Board of Directors otherwise provides,
each committee designated by the Board may adopt, amend and repeal
rules for the conduct of its business. In the absence of a provision by the
Board or a provision in the rules of such committee to the contrary, a
majority of the entire authorized number of members of such committee
shall constitute a quorum for the transaction of business, the vote of a
majority of the members present at a meeting at the time of such vote if a
quorum is then present shall be the act of such committee, and in other
respects each committee shall conduct its business in the same manner as
the Board conducts its business pursuant to Article II of these by-laws.
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ARTICLE IV
OFFICERS

Officers; Election. As soon as practicable after the annual meeting of
stockholders in each year, the Board of Directors shall elect a President and
a Secretary, and it may, if it so determines, elect from among its members a
Chairman of the Board and a Vice Chairman of the Board.

The Board may also elect one or more Vice Presidents, one or more
Assistant Vice Presidents, one or more Assistant Secretaries, a Treasurer
and one or more Assistant Treasurers and such other officers as the Board
may deem desirable or appropriate and may give any of them such further
designations or alternate titles as it considers desirable. Any number of
offices may be held by the same person.

Term of office; Resignation; Removal; Vacancies. Except as otherwise
provided in the resolution of the Board of Directors electing any officer,
each officer shall hold office until the first meeting of the Board after the
annual meeting of stockholders next succeeding his or her election, and
until his or her successor is elected and qualified or until his or her earlier
resignation or removal. Any officer may resign at any time upon written
notice to the Board or to the President or the Secretary of the Corporation.
Such resignation shall take effect at the time specified therein, and unless
otherwise specified therein no acceptance of such resignation shall be
necessary to make it effective. The Board may remove any officer with or
without cause at any time. Any such removal shall be without prejudice to
the contractual rights of such officer, if any, with the Corporation, but the
election of an officer shall not of itself create contractual rights. Any
vacancy occurring in any office of the Corporation by death, resignation,
removal or otherwise may be filled for the unexpired portion of the term by
the Board at any regular or special meeting.

Chairman of the Board. The Chairman of the Board, if any, shall
preside at all meetings of the Board of Directors and of the stockholders at
which he or she shall be present and shall have and may exercise such
powers as may, from time to time, be assigned to him or her by the Board
and as may be provided by law.

Vice Chairman of the Board. In the absence of the Chairman of the
Board, the Vice Chairman of the Board, if any, shall preside at all meetings
of the Board of Directors and of the stockholders at which he or she shall
be present and shall have and may exercise such powers as may, from time
to time, be assigned to him or her by the Board and as may be provided by
law.

President. In the absence of the Chairman of the Board and Vice
Chairman of the Board, the President shall preside at all meetings of the
Board of Directors and of the stockholders at which he or she shall be
present. The President shall be the chief executive officer and shall have
general charge and supervision of the business of the Corporation and, in
general, shall perform all duties incident to the office of president of a
corporation and such other duties as may, from time to time, be assigned to
him or her by the Board or as may be provided by law.

Vice Presidents. The Vice President or Vice Presidents, at the request
or in the absence of the President or during the President’s inability to act,
shall perform the duties of the President, and when so acting shall have the
powers of the President. If there be more than one Vice President, the
Board of Directors may determine which one or more of the Vice
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Presidents shall perform any of such duties; or if such determination is not
made by the Board, the President may make such determination; otherwise
any of the Vice Presidents may perform any of such duties. The Vice
President or Vice Presidents shall have such other powers and shall
perform such other duties as may, from time to time, be assigned to him or
her or them by the Board or the President or as may be provided by law.

Secretary. The Secretary shall have the duty to record the proceedings
of the meetings of the stockholders, the Board of Directors and any
committees in a book to be kept for that purpose, shall see that all notices
are duly given in accordance with the provisions of these by-laws or as
required by law, shall be custodian of the records of the Corporation, may
affix the corporate seal to any document the execution of which, on behalf
of the Corporation, is duly authorized, and when so affixed may attest the
same, and, in general, shall perform all duties incident to the office of
secretary
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of a corporation and such other duties as may, from time to time, be
assigned to him or her by the Board or the President or as may be provided
by law.

Treasurer. The Treasurer shall have charge of and be responsible for
all funds, securities, receipts and disbursements of the Corporation and
shall deposit or cause to be deposited, in the name of the Corporation, all
moneys or other valuable effects in such banks, trust companies or other
depositories as shall, from time to time, be selected by or under authority of
the Board of Directors. If required by the Board, the Treasurer shall give a
bond for the faithful discharge of his or her duties, with such surety or
sureties as the Board may determine. The Treasurer shall keep or cause to
be kept full and accurate records of all receipts and disbursements in books
of the Corporation, shall render to the President and to the Board, whenever
requested, an account of the financial condition of the Corporation, and, in
general, shall perform all the duties incident to the office of treasurer of a
corporation and such other duties as may, from time to time, be assigned to
him or her by the Board or the President or as may be provided by law.

Other Officers. The other officers, if any, of the Corporation shall have
such powers and duties in the management of the Corporation as shall be
stated in a resolution of the Board of Directors which is not inconsistent
with these by-laws and, to the extent not so stated, as generally pertain to
their respective offices, subject to the control of the Board. The Board may
require any officer, agent or employee to give security for the faithful
performance of his or her duties.

ARTICLE V
STOCK

Certificates. Every holder of stock in the Corporation shall be entitled
to have a certificate signed by or in the name of the Corporation by the
Chairman or Vice Chairman of the Board of Directors, if any, or the
President or a Vice President, and by the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Secretary, of the Corporation,
certifying the number of shares owned by such holder in the Corporation. If
such certificate is manually signed by one officer or manually
countersigned by a transfer agent or by a registrar, any other signature on
the certificate may be a facsimile. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon
a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with
the same effect as if such person were such officer, transfer agent or
registrar at the date of issue.

Lost, Stolen or Destroyed Stock Certificates; Issuance of New
Certificates. The Corporation may issue a new certificate of stock in the
place of any certificate theretofore issued by it, alleged to have been lost,
stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate, or such owner’s legal representative, to give
the Corporation a bond sufficient to indemnify it against any claim that
may be made against it on account of the alleged loss, theft or destruction
of any such certificate or the issuance of such new certificate.

ARTICLE VI
MISCELLANEOUS

Fiscal Year. The fiscal year of the Corporation shall be determined by
the Board of Directors.
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Seal. The Corporation may have a corporate seal which shall have the
name of the Corporation inscribed thereon and shall be in such form as may
be approved from time to time by the Board of Directors. The corporate
seal may be used by causing it or a facsimile thereof to be impressed or
affixed or in any other manner reproduced.

Waiver of Notice of Meetings of Stockholders, Directors and
Committees. Whenever notice is required to be given by law or under any
provision of the certificate of incorporation or these by-laws, a written
waiver thereof, signed by the person entitled to notice, whether before or
after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of
such meeting, except when the person attends a meeting for the express
purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor
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the purpose of, any regular or special meeting of the stockholders,
directors, or members of a committee of directors need be specified in any
written waiver of notice unless so required by the certificate of
incorporation or these by-laws.

Indemnification of Directors, Officers and Employees. The
Corporation shall indemnify to the full extent authorized by law any person
made or threatened to be made a party to any action, suit or proceeding,
whether criminal, civil, administrative or investigative, by reason of the
fact that such person or such person’s testator or intestate is or was a
director, officer or employee of the Corporation or serves or served at the
request of the Corporation any other enterprise as a director, officer or
employee. For purposes of this by-law, the term “Corporation” shall include
any predecessor of the Corporation and any constituent corporation
(including any constituent of a constituent) absorbed by the Corporation in
a consolidation or merger; the term ‘other enterprise‘ shall include any
corporation, partnership, joint venture, trust or employee benefit plan;
service ‘at the request of the Corporation‘ shall include service as a director,
officer or employee of the Corporation which imposes duties on, or
involves services by, such director, officer or employee with respect to an
employee benefit plan, its participants or beneficiaries; any excise taxes
assessed on a person with respect to an employee benefit plan shall be
deemed to be indemnifiable expenses; and action by a person with respect
to an employee benefit plan which such person reasonably believes to be in
the interest of the participants and beneficiaries of such plan shall be
deemed to be action not opposed to the best interests of the Corporation.

Interested Directors; Quorum. No contract or transaction between the
Corporation and one or more of its directors or officers, or between the
Corporation and any other corporation, partnership, association or other
organization in which one or more of its directors or officers are directors
or officers, or have a financial interest, shall be void or voidable solely for
this reason, or solely because the director or officer is present at or
participates in the meeting of the Board of Directors or committee thereof
which authorizes the contract or transaction, or solely because his or her or
their votes are counted for such purpose, if: (1) the material facts as to his
or her relationship or interest and as to the contract or transaction are
disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested directors, even though
the disinterested directors be less than a quorum; or (2) the material facts as
to his or her relationship or interest and as to the contract or transaction are
disclosed or are known to the stockholders entitled to vote thereon, and the
contract or transaction is specifically approved in good faith by vote of the
stockholders; or (3) the contract or transaction is fair as to the Corporation
as of the time it is authorized, approved or ratified, by the Board, a
committee thereof or the stockholders. Common or interested directors may
be counted in determining the presence of a quorum at a meeting of the
Board or of a committee which authorizes the contract or transaction.

Form of Records. Any records maintained by the Corporation in the
regular course of its business, including its stock ledger, books of account
and minute books, may be kept on, or be in the form of, punch cards,
magnetic tape, photographs, microphotographs or any other information
storage device, provided that the records so kept can be converted into
clearly legible form within a reasonable time. The Corporation shall so
convert any records so kept upon the request of any person entitled to
inspect the same.
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Amendment of By-Laws. These by-laws may be amended or repealed,
and new by-laws adopted, by the Board of Directors, but the stockholders
entitled to vote may adopt additional by-laws and may amend or repeal any
by-laws whether adopted by them or otherwise.
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PIPEX PHARMACEUTICALS, INC.

2008 ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY THE BOARD OF
DIRECTORS

The undersigned, revoking all previous proxies, hereby appoints each of
Steve H. Kanzer and Nicholas Stergis as proxies, acting jointly and
severally, with full power of substitution, for and in the name of the
undersigned to vote all shares of common stock, par value $.001 per share,
of Pipex Pharmaceuticals, Inc., that the undersigned would be entitled to
vote if present in person at the annual meeting of stockholders to be held on
Tuesday, June 3, 2008, at 10:00 a.m. Eastern Daylight Time, at the Four
Points by Sheraton, 3200 Boardwalk Drive, Ann Arbor, Michigan 48108,
and at any adjournment, on the matters described in the accompanying
proxy statement and on any such other matters as may properly come
before the annual meeting. The proxies are directed to vote or refrain from
voting as checked on the reverse side on the matters listed on the reverse
side, and otherwise may vote in their discretion.

This proxy granted by this card will be voted in the manner directed on the
reverse side by the undersigned stockholder. If no direction is specified,
this proxy will be voted “FOR ALL NOMINEES” in Item 1 and “FOR” Items
2, 3 and 4. With respect to any other matters that properly come before the
annual meeting, the proxies may vote at their discretion. The board of
directors currently knows of no other business that will come before the
annual meeting. If at the time of the annual meeting any of the nominees
listed on this proxy card are unable to serve, this proxy will be voted for
any other person or persons, if any, that the board of directors designates.

P
R
O
X
Y
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR ALL
NOMINEES” IN ITEM 1 AND

“FOR” ITEM 2, ITEM 3 AND ITEM 4.

Item 1. Election of the following director nominees to serve for the
following year and until his successor is elected:

Nominees are: Steve H. Kanzer, Charles L. Bisgaier, Jeffrey J. Kraws,
Nicholas Stergis, Jeff Wolf, Daniel J. Dorman, and James S. Kuo.

FOR ALL
NOMINEES

WITHHOLD
AUTHORITY

FOR
ALL

NOMINEES

WITHHELD FOR THE
FOLLOWING ONLY:

(WRITE THE NAME(S) OF
THE NOMINEE(S) IN THE

SPACE BELOW)
o o

Item 2. Approval to grant discretionary authority to the Board of Directors
to change the name of the Company.

FOR AGAINST ABSTAIN

o o o
Item 3. Approval to grant discretionary authority to the Board of Directors
to change the Company’s state of incorporation from Delaware to Nevada.

FOR AGAINST ABSTAIN

o o o
Item 4. Ratification of the selection of Berman & Company, P.A. as the
Company’s independent registered public accounting firm for our fiscal year
ending December 31, 2008.

FOR AGAINST ABSTAIN

o o o

Mark here if your address has changed
and provide us with your new address
in the space provides below

 New
Address:

 Dated:      ,2008

Signature(s) of Stockholder(s)

Title

Please mark, date and sign exactly as your name appears on this proxy card and return in the enclosed envelope. If acting as executor,
administrator, trustee, guardian, etc., you should so indicate when signing. If the signer is a corporation, please sign the full corporate name, by a
duly authorized officer. If shares are held jointly, each stockholder named should sign.
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