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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Catalyst Pharmaceutical Partners, Inc.
(Exact name of registrant as specified in its charter)

 
Delaware  76-0837053

(State or Other Jurisdiction of Incorporation or Organization)  (I.R.S. Employer Identification No.)

355 Alhambra Circle
Suite 1500

Coral Gables, Florida 33134
(Address of Principal Executive Offices)

(Zip Code)

2014 Stock Incentive Plan
(Full Title of the Plan)

Patrick J. McEnany
355 Alhambra Circle, Suite 1500

Coral Gables, Florida 33134
(Name and Address of Agent for Service)

With a copy to:

Philip B. Schwartz, Esq.
Andrew E. Schwartz, Esq.

Akerman LLP
350 East Las Olas Boulevard, Suite 1600

Fort Lauderdale, Florida 33301
(954) 463-2700

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b of the Exchange Act.
 

Large accelerated filer     ☐   Accelerated filer                 ☐
Non-accelerated filer       ☐ (Do not check if a smaller reporting company)   Smaller reporting company ☒



CALCULATION OF REGISTRATION FEE
 
 

Title of each Class of
Securities to be Registered  

Amount
to be

Registered (1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price  
Amount of

Registration Fee
Common Stock  4,000,000  $2.25  $9,000,000  $1,159.20
 

 

 
(1) This Registration Statement covers 4,000,000 shares of common stock, par value $0.001 per share, of Catalyst Pharmaceutical Partners, Inc. (the “Registrant”) available for issuance pursuant

to awards under the Registrant’s 2014 Stock Incentive Plan. This Registration Statement also covers any additional shares of common stock of the Registrant that may become issuable
pursuant to awards by reason of any stock dividend, stock split, recapitalization or other similar transaction that results in an increase in the number of the outstanding shares of common stock
of the Registrant.

 
(2) Calculated solely for purposes of this offering under Rules 457(c) and 457(h) of the Securities Act of 1933, as amended, (“Securities Act”), on the basis of the high and low selling prices per

share of common stock of the Registrant on August 12, 2014 as reported on the Nasdaq Capital Market.
   



EXPLANATORY NOTE

This Registration Statement on Form S-8 covers the registration of 4,000,000 shares of the Common Stock of Catalyst Pharmaceutical Partners, Inc.
(the “Registrant”) issuable pursuant to the Registrant’s 2014 Stock Incentive Plan (the “2014 Plan”). The 2014 Plan has been previously approved by the
Registrant’s stockholders.
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PART I

The information required by Part I is included in documents to be sent or given to participants in the 2014 Plan pursuant to Rule 428(b)(1) under the
Securities Act. In accordance with the rules and regulations of the Commission, and the instructions to Form S-8, such documents are not being filed with the
Commission either as a part of this Registration Statement or as a prospectus or prospectus supplements pursuant to rule 424 under the Securities Act. These
documents and the documents incorporated by reference in this Registration Statement, taken together, constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents filed with the Commission are incorporated by reference in this prospectus:
 

 1. The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2013, filed with the Commission on March 19, 2014;
 

 2. The Registrant’s Proxy Statement for its Annual Meeting of Shareholders held on May 15, 2014, filed with the Commission on March 19, 2014;
 

 3. The Registrant’s Quarterly Report on Form 10-Q for the three months ended March 31, 2014, filed with the Commission on May 15, 2014;
 

 4. The Registrant’s Quarterly Report on Form 10-Q for the three and six months ended June 30, 2014, filed with the Commission on August 13,
2014;

 

 
5. The Registrant’s Current Reports on Form 8-K, filed with the Commission on January 8, 2014, February 20, 2014, March 4, 2014, March 20,

2014, March 25, 2014, March 28, 2014, April 1, 2014, April 3, 2014, April 8, 2014, April 17, 2014, April 23, 2014, May 16, 2014, May 19, 2014
and August 11, 2014;

 

 6. The Registrant’s description of its common stock contained in its Registration Statement on Form 8-A, filed with the Commission on
September 29, 2006, along with Amendment No. 1 thereto, filed with the Commission on October 18, 2006; and

 

 7. All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, from the date of filing of
such documents.

Any statement in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes
of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document, which is also incorporated or
deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.
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You may obtain a copy of any of these documents at no cost by requesting them from us or by writing or calling: Catalyst Pharmaceutical Partners, Inc.,
355 Alhambra Circle, Suite 1500, Coral Gables, Florida, 33134, Attn: Investor Relations, by calling (305) 529-2522, or from our website,
www.catalystpharma.com.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

Our certificate of incorporation limits the liability for monetary damages for breach of fiduciary duty by members of our Board of Directors, except for
liability that cannot be eliminated under Delaware law. Under Delaware law, our directors have a fiduciary duty to us which is not eliminated by this
provision in our certificate of incorporation. In addition, each of our directors is subject to liability under Delaware law for breach of their duty of loyalty for
acts or omissions which are found by a court of competent jurisdiction to be not in good faith or which involve intentional misconduct or knowing violations
of law for actions leading to improper personal benefit to the director and for payments of dividends or approval of stock repurchases or redemptions that are
prohibited by Delaware law. This provision does not affect our directors’ responsibilities under any other laws, such as federal securities laws.

Delaware law provides that the directors of a company will not be personally liable for monetary damages for breach of their fiduciary duty as
directors, except for liability for any of the following:
 

 •  any breach of a director’s duty of loyalty to us or our stockholders;
 

 •  acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 

 •  unlawful payment of dividends or unlawful stock repurchases or redemptions; or
 

 •  any transaction from which the director derived an improper personal benefit.

Delaware law provides that the indemnification permitted thereunder shall not be deemed exclusive of any other rights to which our directors and
officers may be entitled to under our bylaws, any agreement, a vote of stockholders or otherwise. Our certificate of incorporation and bylaws eliminate the
personal liability of directors to the maximum extent permitted by Delaware law. In addition, our certificate of incorporation and bylaws provide that we may
fully indemnify any person who is or was a party to or is threatened to be made a party to any threatened, pending or completed action, suit of proceeding
(whether civil, criminal, administrative or investigative) by reason of the fact that such person is or was one of our directors, officers, employees or other
agents, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding.
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Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits.
 
Exhibit No.   Description

5.1   Opinion of Akerman LLP

10.1
  

Catalyst Pharmaceutical Partners, Inc. 2014 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed with the Commission on March 4, 2014).

23.1   Consent of Grant Thornton LLP

23.2   Consent of Akerman LLP (included in Exhibit 5.1)

24.1   Power of Attorney (included in the signature pages to this Registration Statement).
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, Catalyst Pharmaceutical Partners, Inc. certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement on Form S-8 to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Miami, State of Florida, on August 13, 2014.

 
CATALYST PHARMACEUTICAL
PARTNERS, INC.

By:  /s/ Patrick J. McEnany            

 
Patrick J. McEnany, Chairman,
President and CEO

 
 

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes Patrick J. McEnany as his or her
lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendment (including post-effective amendments) to this registration statement on Form S-8 and to file the same, with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent
full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause
to be done by virtue hereof.
 

Signature   Title  Date

/S/    PATRICK J. MCENANY        
Patrick J. McEnany

  

Chairman of the Board of
Directors, President and Chief

Executive Officer
(Principal Executive Officer)  

August 13, 2014

/S/    ALICIA GRANDE        
Alicia Grande

  

Vice President, Treasurer and
Chief Financial Officer

(Principal Financial Officer
and Principal Accounting Officer)  

August 13, 2014

/S/    HUBERT E. HUCKEL, M.D.        
Hubert E. Huckel, M.D.   

Director
 

August 13, 2014

/S/    CHARLES B. O’KEEFFE        
Charles B. O’Keeffe   

Director
 

August 13, 2014

/S/    PHILIP H. COELHO        
Philip H. Coelho   

Director
 

August 13, 2014

/S/    DAVID S. TIERNEY, M.D.        
David S. Tierney, M.D.   

Director
 

August 13, 2014
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Akerman LLP
One Southeast Third Avenue

Suite 2500
Miami, FL 33131-1714

Tel: 305.374.5600
Fax: 305.374.5095

August 13, 2014

Catalyst Pharmaceutical Partners, Inc.
355 Alhambra Circle
Suite 1500
Coral Gables, FL 33134
 
 

Re: Registration Statement on Form S-8
 

Ladies and Gentlemen:

We have acted as counsel to Catalyst Pharmaceutical Partners, Inc., a Delaware corporation (the “Company”), in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-8 (the “Registration Statement”), under the
Securities Act of 1933, as amended (the “Act”). The Registration Statement relates to the offering and sale by the Company of up to 4,000,000 shares of the
Company’s Common Stock, par value $0.001 per share (the “Shares”) to be issued pursuant to restricted stock grants, stock option awards and other equity
awards (“Awards”) granted or to be granted under the Company’s 2014 Stock Incentive Plan (the “2014 Plan”), together with the associated preferred stock
purchase rights for Series A Junior Participating Preferred Stock, par value $0.001 per share, of the Company (the “Rights”), issuable pursuant to the Rights
Agreement, dated as of September 20, 2011 (the “Rights Agreement”), between the Company and Continental Stock Transfer and Trust Company, as rights
agent.

In connection with this opinion letter, we have examined the Registration Statement and such corporate records, documents, instruments and
certificates of public officials and of the Company that we have deemed necessary for the purpose of rendering the opinions set forth herein. We have also
reviewed such matters of law as we considered necessary or appropriate as a basis for the opinion set forth below.

This opinion letter is being furnished in accordance with the requirements of Item 601 of Regulation S-K under the Act. This opinion letter is limited to
the matters expressly stated herein and no opinions are to be inferred or implied beyond the opinions expressly so stated.

akerman.com
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With your permission, we have made and relied upon the following assumptions, without any investigation or inquiry by us, and our opinion expressed
below is subject to, and limited and qualified by the effect of, such assumptions: (i) all corporate records furnished to us by the Company are accurate and
complete; (ii) the Registration Statement filed by the Company with the Commission are identical to the forms of the documents that we have reviewed;
(iii) all statements as to factual matters that are contained in the Registration Statement (including the exhibits to the Registration Statement) are accurate and
complete; (iv) the Company will at all times reserve a sufficient number of shares of its unissued common stock as is necessary to provide for the issuance of
the Shares; and (v) with respect to documents that we reviewed in connection with this opinion letter, all documents submitted to us as originals are authentic,
all documents submitted to us as certified, facsimile or photostatic copies conform to the originals of such documents, all such original documents are
authentic, the signatures on all documents are genuine, and all natural persons who have executed any of the documents have the legal capacity to do so.

Based upon the foregoing, and subject to the further assumptions and qualifications set forth herein, it is our opinion that the Shares (and related
Rights) have been duly authorized, and that when the Shares are issued upon full payment therefor in accordance with the terms of the 2014 Plan, the Shares
will be validly issued, fully paid and nonassessable shares of the Company’s common stock, and that the Related Rights, when issued in accordance with the
Rights Agreement, will be validly issued preferred stock purchase rights of the Series A Junior Participating Preferred Stock.

We express no opinion as to matters governed by laws of any jurisdiction other than the federal laws of the United States and the Delaware General
Corporation Law. We neither express nor imply any obligation with respect to any other laws or the laws of any other jurisdiction or of the United States. For
purposes of this opinion, we assume that the Shares and associated Rights will be issued in compliance with all applicable state securities or blue sky laws.

This opinion does not address the determination a court of competent jurisdiction may make regarding whether the board of directors would be required
to redeem or terminate, or take other action with respect to, the rights at some future time based on the facts and circumstances existing at that time. This
opinion assumes the members of the board of directors have acted in a manner consistent with their fiduciary duties as required under applicable law in
adopting the Rights Agreement. This opinion addresses the Rights and the Rights Agreement in their entirety, and it is not settled whether the invalidity of
any particular provision of a Rights Agreement or of Rights issued thereunder would result in invalidating such Rights in their entirety.

We assume no obligation to update or supplement this opinion letter if any applicable laws change after the date of this opinion letter or if we become
aware after the date of this opinion letter of any facts, whether existing before or arising after the date hereof, that might change the opinions expressly so
stated. Without limiting the generality of the foregoing, we
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neither express nor imply any opinion regarding the contents of the Registration Statement, other than as expressly stated herein with respect to the Shares
and the Rights.

This opinion letter is furnished in connection with the filing of the Registration Statement and may not be relied upon for any other purpose without our
prior written consent in each instance. Further, no portion of this letter may be quoted, circulated or referred to in any other document for any other purpose
without our prior written consent.

We hereby consent to the use of our name under the heading “Legal Matters” in the Registration Statement to be filed by the Company with the
Commission. We further consent to your filing a copy of this opinion as Exhibit 5.1 to the Registration Statement. In giving such permission, we do not admit
hereby that we come within the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations of the
Commission thereunder.

Sincerely,

/s/ Akerman LLP

AKERMAN LLP



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm
 
 

We have issued our report dated March 18, 2014 with respect to the financial statements included in the Annual Report on Form 10-K for the year ended
December 31, 2013 of Catalyst Pharmaceutical Partners, Inc. which is incorporated by reference in this Registration Statement. We consent to the
incorporation by reference in the Registration Statement of the aforementioned report.

/s/ GRANT THORNTON LLP
 

Miami, Florida
August 13, 2014


