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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event report&€ttober 20, 2009

CERAGENIX PHARMACEUTICALS, INC.

(Exact Name of Registrant as Specified in its Glrart

Delaware 000-50470 84-1561463
(State or other jurisdiction Commission File (I.R.S. Employer Identification number)
of incorporation’ Number

1444 \W azee Street, Suite 210, Denver, Colorado 80202
(Address of principal executive offices, includirigp code)

(720) 946-6440
(Registrant’s telephone number, including area yode

Not Applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

O Written communications pursuant to Rule 425aurtte Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1%¢)2
O

Pre-commencement communications pursuant te RRg-4(c) under the Exchange Act (17 CFR 240.18p-4




ITEM 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

On October 20, 2009, Ceragenix Pharmaceuticals(tine “ Company) filed a Second Amendment to Certificate of Desitjons,
Preferences and Rights of Series B Preferred Sthek' Second Amendmeiit with the Secretary of State of the State of D&lee. The
Second Amendment increased the number of desigehteds of Series B Preferred Stock of the Comparg0,000 shares to 495,000
shares.

Copies of the Certificate of Designations, Prefeemmand Rights of Series B Preferred Stock, thret Bimendment to Certificate of
Designations, Preferences and Rights of SerieeRPed Stock and the Second Amendment to CetifiehDesignations, Preferences and
Rights of Series B Preferred Stock are attacheetbies Exhibit 3.1, Exhibit 3.2 and Exhibit 3.3pectively, and are incorporated herein by
reference.

ITEM 9.01 Financial Statementsand Exhibits
(d) Exhibits
Exhibit No.
3.1 Certificate of Designations, Preferences and Righferies B Preferred Sto
3.2 First Amendment to Certificate of Designations,f@rences and Rights of Series B Preferred S

3.3 Second Amendment to Certificate of Designationsfé?ences and Rights of Series B Preferred £
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its behalf by
the undersigned thereunto duly authorized.

Ceragenix Pharmaceuticals, Inc.

Dated: October 23, 200 /sl Jeffrey Sperbe
Jeffrey Sperber, Chief Financial Offic
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Exhibit Index

Exhibit No.

3.1 Certificate of Designations, Preferences and Righteries B Preferred Sto
3.2 First Amendment to Certificate of Designations,fBrences and Rights of Series B Preferred S
3.3 Second Amendment to CertificateDesignations, Preferences and Rights of SerieeRRPed Stocl
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Exhibit 3.1
CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RIGHTS
of
SERIES B PREFERRED STOCK
of

CERAGENIX PHARMACEUTICALS, INC.
a Delaware Corporation

Pursuant to Section 151 of the
Delaware General Corporation Law

Ceragenix Pharmaceuticals, Inc., a corporationrozga and existing under the laws of the Stateel&i®are (the “ Compan,
does hereby certify that pursuant to authority eaefd upon the Board of Directors of the Companytd€ertificate of Incorporation and
pursuant to the provisions of Section 151 of th&al@are General Corporation Law, the Board of Divesiton August 31, 2007, adopted the
following resolution establishing the CompasBeries B Preferred Stock, which resolution remairfull force and effect. Certain capitaliz
terms used herein are defined in Article 8.

RESOLVED, that pursuant to the authority grantetheoBoard of Directors in accordance with the @iowns of the Company’s
Certificate of Incorporation, the Board of Directatoes hereby provide for the issuance of a sefiBgeferred Stock, with a stated value of
$2.25, of the Company, to be designated SeriessRfPed Stock (referred to herein as the “Seri€®derred Stock”), having the number of
shares and, to the extent that the designationgenso preferences and relative and other spegialsiand the qualifications, limitations and
restrictions of such Series B Preferred Stock atestated and expressed in the Certificate of mma@tion, the powers, preferences and
relative and other special rights and the qualifices, limitations and restrictions thereof, asdals in this Certificate of Designations,
Preferences and Rights (the “ Certificgte

1 DESIGNATION AND AMOUNT.

1.1 The series will be known as the Series B Prefestedk.

1.2 The Series B Preferred Stock will be a Series asbingi of Three Hundred Seventy-Five Thousand (3¥®,8hares of the
authorized and issued preferred stock and thedamint shall be Two Dollars and Twenty-Five Ce&25) per share (the “ Stated Value

H).
2. PRIORITY ON LIQUIDATION.

2.1 Payment upon Dissolution, Et¢Jpon the occurrence and continuance of (i) agglirency or bankruptcy proceedings, or
any receivership, liquidation, reorganization drestsimilar proceedings in connection therewittmomwenced by the Company or by its
creditors and not dismissed within 90 days follayveuch commencement, as such, or relating to setaer




(i) the dissolution or other winding up of the Cpamy whether total or partial, whether voluntaryraoluntary and whether or not involving
insolvency or bankruptcy proceedings, or (iii) asgignment for the benefit of creditors or any malfsng of the any assignment for the
benefit of creditors or any marshalling of the mialeassets or material liabilities of the Compday Liguidation Event), the Series B
Preferred Stock will rank pari passu with the SeAePreferred Stock until, (1) the holders of ahgres of stock which have liquidation
preferences senior to the Series B Preferred Stloak have received the entire amount of suchdigtinn preferences, and (2) each holder of
the Series B Preferred Stock (the “ Hol8)eshall have received the Liquidation Prefererae defined below) with respect to each share of
Series B Preferred Stock then held by such Holdethe event that upon the occurrence of a LiqindaEvent, the assets available for
distribution to the Holders of the Series B PrafdrBtock and to the holders of any pari passu sesuare insufficient to pay the Liquidation
Preference with respect to all of the outstandhmayes of Series B Preferred Stock and of suchpaasu securities, such assets will be
distributed ratably among such shares in propottae ratio that the Liquidation Preference pdgam each such share bears to the
aggregate liquidation preference payable on alh shhares.

2.2 Liguidation PreferenceThe “ Liguidation Preferencewith respect to a share of Series B PreferrediSshall mean an
amount equal to the Stated Value of such share.

2.3 Ranking. Upon a Liquidation Event, or other winding uptieé Company, the Holders of the Series B Prefedtedk will
rank (i) senior to the holders of the Common Sta#t any other class or series of stock which ismade pari passu with or senior to the
Series B Preferred Stock; (ii) junior to the SeAeBreferred Stock; (iii) junior to any other clawsseries of stock which is made senior to the
Series B Preferred Stock; and (iv) junior, in aroant equal to the Stated Value, to any debt ofdbmpany outstanding at the time.

3. CONVERSION.

3.1 Right to Convert Subject to Section 3.7 below, each Holder shalktthe right to convert at any time and from time
time all or any whole number of shares of Seridar&erred Stock held by the Holder into such nunabéully paid and norassessable sha
of Common Stock, free and clear of any liens, ciipreemptive rights or encumbrances imposed Illyrough the Company (the “
Conversion Sharée$, as is computed in accordance with the termgdiefa “ Conversiori).

3.2 Reservation of Common Stock Issuable Upon Conwversithe Company shall at all times reserve and keajadble out o
its authorized but unissued shares of Common Sfomd from any preemptive rights, solely for thepmse of effecting Conversions
hereunder, such number of its shares of Commork&t®eshall from time to time be sufficient to effdwe Conversion of all of the
outstanding Series B Preferred Stock.

3.3 Conversion Notice In order to convert shares of Series B PrefeBtadk, or any portion thereof, the Holder shalldsby
facsimile transmission (with a hard copy to follow First Class Mail), at any time prior to 11:58np.local Denver, Colorado, U.S. time, on
the date on which the Holder wishes to effect dbohversion (the “ Conversion Datg (i) a notice of conversion to the Company andt$
designated transfer agent for the Common Stock (the




“ Transfer Agent) stating the number of shares of Series B PreteBtock to be converted, (a “ Conversion Natjcand (ii) a copy of the
certificate or certificates representing the SeBd¥eferred Stock being converted. The Holderlshateafter send the original of such
certificate or certificates by a reputable, natiangernight delivery service to the Company.

3.4 Number of Conversion Shares; Conversion Pritke number of Conversion Shares to be deliveyettidd Company
pursuant to a Conversion shall be at the rate efshrare of Common Stock for one share of SeriesefeiPed Stock. The “ Conversion Prite
shall be Two Dollars and Twenty-Five Cents ($2.25).

3.5 Delivery of Common Stock Upon ConversioRollowing receipt of a Conversion Notice, the Qramy shall, no later than
the close of business on the later to occur ofr@)Yenth (10th ) business day following the Cosiger Date set forth in such Conversion
Natice or (ii) the second business day following ttay on which the original certificate or certifies representing the shares of Seri
Preferred Stock being converted are received b tmapany (or in the event of lost certificates ntisech indemnification and security as
may be reasonably required by the Company in Iesdiscretion), issue and deliver or cause to eeted to the Holder the number of
Conversion Shares determined as provided hereimveé®sion Shares delivered to the Holder shall éorgiach restrictive legends as deemed
necessary or appropriate by counsel to the Comphthe number of shares of Series B PreferrediStode converted is less than the
number of shares of stock on the certificate ofifteates delivered to the Company, then the Comggrall, along with the certificate for the
Conversion Shares, issue and deliver a certifitatthe number of shares of Series B PreferredkStdich are not converted.

3.6 Fractional Shareslf any Conversion under this Section 3 or anysatipent under Section 4 would create a fractionaites
of Common Stock, the Company at its option andsisele and absolute discretion may either issak actional share or pay the Holder
value of such fractional share based on the CoioreRrice.

3.7 Mandatory Conversionlf the Company effects a transaction describeSidation 4.2 in which the Company either (1) is
not the surviving entity or (2) becomes the sulasidbf another entity (a “ Major Transactin excluding a business combination with
Ceragenix Pharmaceuticals, Inc., a Delaware cotiporar (3) if not otherwise previously converteghon the third anniversary of the date of
issuance, then upon the initial closing of the Mdjmnsaction, or upon the third anniversary ofdage of issuance, all of the outstanding
shares of Series B Preferred Stock, shall, autaadbtibe converted into Common Stock. In the ew#rstuch a mandatory conversion, the
Conversion Date shall be the date Major Transadsi@osed or the third anniversary of the datssfiance, and the number of Conversion
Shares, and the delivery thereof, shall take pdacgrovided in subsections 3.4 through 3.6 above.

4. ADJUSTMENTSTO CONVERSION PRICE.

4.1 Adjustment to Conversion Price Due to Stock S@libhck Dividend, etc If (i) the number of outstanding shares of
Common Stock is increased by a stock split, stogkleind, reclassification or other similar evetig iConversion Price shall be
proportionately reduced, or (ii) the number of tanigling shares of Common Stock is decreased byease stock split,




combination or reclassification of shares or o#tigtilar event, the Conversion Price shall be prbpoately increased. In such event, the
Company shall notify the Transfer Agent of suchrgfeon or before the effective date thereof.

4.2 Adjustment Due to Merger, Consolidation, etEthere shall be a merger, consolidation, exdesof shares,
recapitalization, reorganization, redemption orotsimilar event, as a result of which shares ah@on Stock shall be changed into the s
or a different number of shares of the same ortanatiass or classes of stock or securities oCibrmpany or another entity, or there is a sale
of all or substantially all of the Company’s assmisside of the ordinary course of business, aaréigl liquidating distribution of the
Company’s assets to the holders of the Common Stbek each Holder shall thereafter have the tigihtceive upon Conversion of the
shares of Series B Preferred Stock, upon the tanmdsconditions specified herein and in lieu ofshares of Common Stock immediately
theretofore issuable upon Conversion, such staayrgties, and/or other assets, if any, which ddglder would have been entitled to receive
in such transaction had such shares been convert@dmmon Stock immediately prior to such transastand in any such case appropriate
provisions shall be made with respect to the rights interests of such Holder to the end that tbeigions hereof (including, without
limitation, provisions for the adjustment of thertwersion Price and of the number of shares issugima a Conversion) shall thereafter be
applicable as nearly as may be practicable iniogldd any securities thereafter deliverable up@oaversion. The Company shall not
consummate any transaction described in this Sedt®d unless the resulting successor or acquintitygif not the Company) assumes by
written instrument the obligations of the Companyer this Certificate.

5. MISCELLANEOUS.

5.1 Transfer of Series B Preferred Stack Holder may sell, transfer or otherwise dispofall or any portion of the shares of
Series B Preferred Stock to any person or entitprag as such sale, transfer or disposition isstitgect of an effective registration statement
under the Securities Act or such Holder deliverspimion of counsel satisfactory to the Companythtoeffect that such sale, transfer, or
disposition is exempt from registration thereungeoyvided that no such opinion shall be requirethsevent of a sale by such Holder to an
affiliate thereof or if the Company shall waivedapinion requirement in its sole discretion.

5.2 Lost or Stolen CertificateUpon receipt by the Company of evidence of tiss |theft, destruction or mutilation of a
certificate representing shares of Series B Prede®tock, and (in the case of loss, theft or deitn) of indemnity or security reasonably
satisfactory to the Company in its sole discretamg upon surrender and cancellation or such iartif if mutilated, the Company shall
execute and deliver to the Holder a new certifiedémtical in all respects to the original certiie.

5.3 Voting Rights. The Holder of the Series B Preferred Stock dtealle no voting right except such rights as mayeeired
under applicable law.

5.4 Notices. Except as otherwise specified herein, any notleejand or request required or permitted to bengptersuant to
the terms of this Certificate shall be in writingdsshall be deemed given (i) when delivered pelgooaby verifiable facsimile transmission
(with




a hard copy to follow) on or before 5:00 p.m., DemColorado, U.S. time, on a business day oydhglay is not a business day, on the next
succeeding business day, (ii) on the next busidagsfter timely delivery to an overnight courigii) if to the Company, on the third busin
day after deposit in the U.S. mail (certified ogistered mail, return receipt requested, postagpaid), or, (iv) if to the Holder, when
deposited in the U.S. malil (first class, certifmdegistered) addressed as follows:

If to the Company:

Ceragenix Pharmaceuticals, Inc.
1444 Wazee Street, Suite 210
Denver, Colorado 80202

Attn: Secretary

Phone: 720.946.6440

Fax: 303.534.1860

or such other address and facsimile number asahg@ny shall designate from time-to-time as itsredmffice and main facsimile number,
and if to any Holder, to such address as shalldsggdated by such Holder in writing to the Company.

6. NO PERSONAL LIABILITY OF DIRECTORS, OFFICERS, EMPLOYEES, INCORPORATORSAND STOCKHOLDERS.

No director, officer, employee, incorporator orcktioolder of the Company or any of its Affiliates, such, shall have any liability for a
obligations of the Company and any of its Affiligtender the Series B Preferred Stock or the Ceat#iof Designation or for any claim based
on, in respect of, or by reason of, such obligationtheir creation. Each Holder of the Series &dred Stock waives and releases all such
liability. The waiver and release are part of tbagideration for issuance of the Series B Prefestedk.

7. AMENDMENT. SUPPLEMENT AND WAIVER.

Without the consent of any Holder of the Seriesr&éred Stock, the Company may amend or supplethenCertificate of Designation to
cure any ambiguity, defect or inconsistency, tovjgte for uncertificated Series B Preferred Stockddition to or in place of certificated
Series B Preferred Stock, to provide for the assiomwf the Company’s obligations to Holders of Beries B Preferred Stock in the case of
a merger or consolidation, to make any changevtbatd provide any additional rights or benefitdhie Holders of the Series B Preferred
Stock or that does not adversely affect the leigaks under this Certificate of Designation of augh Holder.

8. CERTAIN DEFINITIONS.

8.1 “ Affiliate ” of any specified Person means any other Perseettyi or indirectly controlling or controlled by ander
direct or indirect common control with such spemdfiPerson. For purposes of this definition, “caiffiacluding, with correlative meanings,
the terms “controlling,” “controlled by” and “undeommon control with”), as used with respect to payson, shall mean the possession,
directly or indirectly, of the power to direct aaugse the direction of the management or policiesioh person, whether through the owner
of voting




securities, by agreement or otherwise; PROVIDED HEXER that no individual, other than a director leé tCompany or an officer of the
Company with a policy making function, shall be mheel an Affiliate of the Company or any of its Sulisiies, solely by reason of such
individual’s employment, position or responsibégiby or with respect to the Company or any dbitbsidiaries.

8.2 “ Business Day means any day other than a Legal Holiday.
8.3 “ Common StocK means the Company’s authorized $.000I par vaarernon stock.
8.4 “ Legal Holiday” means a Saturday, a Sunday or a day on whichigikstitutions in the City of New York or at aggle

payment is to be received are authorized by lagyledion or executive order to remain closed. ggment date is a Legal Holiday at a place
of payment, payment may be made at that placeendRt succeeding day that is not a Legal Holiday.

8.5 “ Series A Preferred Stockmeans the Company’s Series A Convertible Prete8wck.

IN WITNESS WHEREOF, the Company has executed teidificate this 25th day of September 2007.
CERAGENIX PHARMACEUTICALS, INC.

By: /s/ Steven Porte

Steven Porte
CEO




Exhibit 3.2
FIRST AMENDMENT
TO
CERTIFICATE OF DESIGNATIONS, PREFERENCESAND RIGHTS

of
SERIESB PREFERRED STOCK

of
CERAGENIX PHARMACEUTICALS, INC.
a Delaware Corporation

Pursuant to Section 242 of the
Delaware General Corporation Law

Ceragenix Pharmaceuticals, Inc. , a corporation organized and existing under thee@# Corporation Law of the State of Delaware
(the “ Company), hereby certifies that the Board of Directors of @@mpany adopted the following resolution by writednsent pursuant
Section 141 of the General Corporation Law as regudy Section 151 of the General Corporation Lawane 9, 2009.

IT ISRESOLVED , That the Board hereby authorizes amending thepaaogis Articles of Incorporation to increase thenter of
designated shares of Series B Preferred Stock fip8Ghares to 435,000.

Section 1.2 of Article 1 of the Company’s Certifieaf Designations, Preferences and Rights of S&iBreferred Stock is hereby
amended in its entirety to provide as follows:

1.2 The Series B Preferred Stock wilblf®eries consisting of Four Hundred Thirty-Five U$end (435,000) shares of the
authorized and issued preferred stock and thedamint shall be Two Dollars and Twenty-Five Ce&25) per share (the “ Stated Value

).

Except as amended above, the Certificate of Dears Preferences and Rights of Series B Prefe&3tedk shall be and remain the
same and in full force and effect.

IN WITNESS WHEREOF the undersigned has executed this certificate dsroé 18, 2009.

CERAGENIX PHARMACEUTICALS, INC.

By: /s/ STEVEN S. PORTEI

Steven S. Porte
Chief Executive Office




Exhibit 3.3
SECOND AMENDMENT
TO
CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS

of
SERIESB PREFERRED STOCK

of
CERAGENIX PHARMACEUTICALS, INC.
a Delaware Corporation

Pursuant to Section 242 of the
Delaware General Corporation Law

Ceragenix Pharmaceuticals, Inc. , a corporation organized and existing under thee@# Corporation Law of the State of Delaware
(the “ Company), hereby certifies that the Board of Directotsgt' Board") of the Company adopted the following resolutlmnwritten
consent pursuant to Section 141 of the Generaldatipn Law as required by Section 151 of the Galn@orporation Law on September 15,
20009.

IT ISRESOLVED , That the Board hereby authorizes amending thepaaogis Articles of Incorporation to increase thenter of
designated shares of Series B Preferred Stock fip8Ghares to 495,000.

Section 1.2 of Article 1 of the Company'’s Certifieaf Designations, Preferences and Rights of S&iBreferred Stock is hereby
amended in its entirety to provide as follows:

1.2 The Series B Preferred Stock wilbb®eries consisting of Four Hundred Ninty-Five Tdand (495,000) shares of the
authorized and issued preferred stock and thedamint shall be Two Dollars and Twenty-Five Ce&25) per share (the “ Stated Value

).

Except as amended above, the Certificate of Desarsg Preferences and Rights of Series B Prefe@tedk shall be and remain the
same and in full force and effect.

IN WITNESS WHEREOF the undersigned has executed this certificate &ctfber 20, 2009.

CERAGENIX PHARMACEUTICALS, INC.

By: /s/ STEVEN S. PORTEI

Steven S. Porte
Chief Executive Office




