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SPECIAL MEETING OF STOCKHOLDERS
MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

To the Stockholders of Critical Therapeutics, Inc.:

On May 1, 2008, Critical Therapeutics, Inc., which we refer to as Critical Therapeutics, and Cornerstone BioPharma
Holdings, Inc., which we refer to as Cornerstone, entered into a merger agreement pursuant to which Neptune
Acquisition Corp., a wholly owned subsidiary of Critical Therapeutics, which we refer to as the transitory subsidiary,
will merge with and into Cornerstone, with Cornerstone continuing after the merger as the surviving company and a
wholly owned subsidiary of Critical Therapeutics.

At the effective time of the merger, all outstanding shares of Cornerstone s common stock will be converted into and
exchanged for shares of Critical Therapeutics common stock and all outstanding options, whether vested or unvested,
and all outstanding warrants to purchase Cornerstone s common stock will be assumed by Critical Therapeutics and
become options and warrants to purchase Critical Therapeutics common stock. Pursuant to the merger, Critical
Therapeutics will issue to Cornerstone s stockholders, and will assume Cornerstone options and warrants that will
represent, an aggregate of approximately 101.5 million shares of Critical Therapeutics common stock, subject to
adjustment as a result of a reverse stock split of Critical Therapeutics common stock to occur in connection with the
merger. Immediately following the effective time of the merger, Cornerstone s stockholders will own approximately
70%, and Critical Therapeutics current stockholders will own approximately 30%, of Critical Therapeutics common
stock, assuming the exchange or conversion prior to the merger of the outstanding principal amount of a note issued
by a wholly owned subsidiary of Cornerstone into shares of Cornerstone s common stock and after giving effect to
shares issuable pursuant to Cornerstone s outstanding options and warrants, but without giving effect to any shares
issuable pursuant to Critical Therapeutics outstanding options and warrants. The exact exchange ratio per share of
Cornerstone s common stock will be based in part on the number of shares of Cornerstone s common stock outstanding
or issuable pursuant to outstanding options and warrants immediately prior to the effective time of the merger and will
not be calculated until that time.

Shares of Critical Therapeutics common stock are currently listed on The NASDAQ Capital Market under the symbol

CRTX. After completion of the merger, Critical Therapeutics will be renamed Cornerstone Therapeutics Inc. and
expects to continue to trade under the symbol CRTX on The NASDAQ Capital Market in connection with the listing
of Critical Therapeutics common stock pursuant to NASDAQ Marketplace Rule 4340. Following the merger, Critical
Therapeutics will appoint new directors and executive officers designated by Cornerstone, and the headquarters of
Critical Therapeutics will be located in Cary, North Carolina, at Cornerstone s headquarters. On September 29, 2008,
the last practicable date before the printing of this proxy statement/prospectus, the closing price per share of Critical
Therapeutics common stock as reported on The NASDAQ Capital Market was $0.17.

Critical Therapeutics is holding a special meeting of stockholders in order to obtain the stockholder approvals
necessary to complete the merger. At the special meeting, which will be held at 10:00 a.m., local time, on October 31,
2008, at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, located at 60 State Street, Boston, Massachusetts
02109, unless postponed or adjourned to a later date, Critical Therapeutics will ask its stockholders to approve the
issuance of Critical Therapeutics common stock pursuant to the merger agreement, approve an amendment to Critical
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Therapeutics certificate of incorporation to effect a reverse stock split of Critical Therapeutics common stock, as
described below, referred to as the reverse stock split, and approve an amendment to Critical Therapeutics certificate
of incorporation to change the name of Critical Therapeutics to Cornerstone Therapeutics Inc. Upon the effectiveness
of the amendment to Critical Therapeutics certificate of incorporation effecting the reverse stock split, the outstanding
shares of Critical Therapeutics common stock will be reclassified and combined into a lesser number of shares to be
determined by Critical Therapeutics board of directors prior to the effective time of such amendment and publicly
announced by Critical Therapeutics.

After careful consideration, Critical Therapeutics board of directors has unanimously approved the merger agreement
and the proposals referred to above, and has determined that they are advisable, fair to and in the best interests of
Critical Therapeutics stockholders. Accordingly, Critical Therapeutics board of directors unanimously
recommends that stockholders vote FOR the issuance of Critical Therapeutics common stock pursuant to the
merger agreement, FOR the amendment to Critical Therapeutics certificate of incorporation to effect the
reverse stock split and FOR the amendment to Critical Therapeutics
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certificate of incorporation to change the name of Critical Therapeutics to Cornerstone Therapeutics Inc.

More information about Critical Therapeutics, Cornerstone and the proposed transaction is contained in the
accompanying proxy statement/prospectus. Critical Therapeutics urges you to read the proxy
statement/prospectus carefully and in its entirety. IN PARTICULAR, YOU SHOULD CAREFULLY
CONSIDER THE MATTERS DISCUSSED UNDER RISK FACTORS BEGINNING ON PAGE 24.

Your vote is important. Whether or not you expect to attend the special meeting in person, please complete, date,
sign and promptly return the accompanying proxy card in the enclosed postage paid envelope to ensure that your
shares will be represented and voted at the special meeting.

Critical Therapeutics is excited about the opportunities the merger brings to its stockholders, and we thank you for
your consideration and continued support.

Yours sincerely,

Trevor Phillips, Ph.D.
President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved the merger described in this proxy statement/prospectus or the Critical Therapeutics common
stock to be issued in connection with the merger or determined if this proxy statement/prospectus is accurate or
adequate. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated October 3, 2008, and is first being mailed to stockholders on or about
October 6, 2008.
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CRITICAL THERAPEUTICS, INC.
60 WESTVIEW STREET
LEXINGTON, MASSACHUSETTS 02421

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On October 31, 2008

To the Stockholders of Critical Therapeutics, Inc.:

A special meeting of stockholders of Critical Therapeutics, Inc. will be held at 10:00 a.m., local time, on October 31,
2008, at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, located at 60 State Street, Boston, Massachusetts
02109, to consider and act upon the following matters:

1. To approve the issuance of Critical Therapeutics common stock pursuant to the Agreement and Plan of
Merger, dated as of May 1, 2008, by and among Critical Therapeutics, Neptune Acquisition Corp., a wholly
owned subsidiary of Critical Therapeutics, and Cornerstone BioPharma Holdings, Inc.

2. To approve an amendment to Critical Therapeutics certificate of incorporation to effect a reverse stock split of
Critical Therapeutics common stock.

3. To approve an amendment to Critical Therapeutics certificate of incorporation to change the name of Critical
Therapeutics to Cornerstone Therapeutics Inc.

4. To consider and vote upon an adjournment of the special meeting, if necessary, if a quorum is present, to
solicit additional proxies if there are not sufficient votes in favor of Proposals 1, 2 and 3.

Stockholders also will consider and act on any other matters as may properly come before the special meeting or any
adjournment or postponement thereof, including any procedural matters incident to the conduct of the special meeting.

September 29, 2008 is the record date for the determination of stockholders entitled to notice of, and to vote at, the
special meeting and any adjournment or postponement thereof. Only holders of record of shares of Critical
Therapeutics common stock at the close of business on the record date are entitled to notice of, and to vote at, the
special meeting. At the close of business on the record date, Critical Therapeutics had 43,332,598 shares of common
stock outstanding and entitled to vote at the special meeting.

Your vote is important. The affirmative vote of the holders of a majority of the shares of Critical Therapeutics
common stock present in person or represented by proxy and voting on such matter at the special meeting is
required for approval of Proposal 1 and Proposal 4 above. The affirmative vote of holders of a majority of the
outstanding shares of Critical Therapeutics common stock as of the record date for the special meeting is
required for approval of Proposal 2 and Proposal 3 above.

Whether or not you plan to attend the special meeting in person, please complete, date, sign and promptly

return the accompanying proxy card in the enclosed postage paid envelope to ensure that your shares will be
represented and voted at the special meeting. If you date, sign and return your proxy card without indicating
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how you wish to vote, your proxy will be counted as a vote in favor of Proposals 1 through 4. If you fail either
to return your proxy card or vote in person at the special meeting, your shares will not be counted for purposes
of determining whether a quorum is present at the special
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meeting and will have the same effect as a vote against Proposal 2 and Proposal 3. If you attend the special
meeting, you may, upon your written request, withdraw your proxy and vote in person.

By Order of the Board of Directors of
Critical Therapeutics, Inc.

Scott B. Townsend, Esq.
Secretary

October 3, 2008
Lexington, Massachusetts

CRITICAL THERAPEUTICS BOARD OF DIRECTORS HAS DETERMINED AND BELIEVES THAT
EACH OF THE PROPOSALS OUTLINED ABOVE IS ADVISABLE, FAIR TO AND IN THE BEST
INTERESTS OF CRITICAL THERAPEUTICS AND ITS STOCKHOLDERS AND HAS UNANIMOUSLY
APPROVED EACH SUCH PROPOSAL. CRITICAL THERAPEUTICS BOARD OF DIRECTORS
UNANIMOUSLY RECOMMENDS THAT CRITICAL THERAPEUTICS STOCKHOLDERS VOTE FOR
EACH SUCH PROPOSAL.
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus forms a part of a registration statement on Form S-4 (Registration No. 333-152442)
filed by Critical Therapeutics, Inc., or Critical Therapeutics, with the U.S. Securities and Exchange Commission, or
SEC. It constitutes a prospectus of Critical Therapeutics under Section 5 of the Securities Act of 1933, as amended, or
the Securities Act, and the rules thereunder, with respect to the shares of Critical Therapeutics common stock to be
issued to holders of common stock of Cornerstone BioPharma Holdings, Inc., or Cornerstone, in the merger. In

addition, it constitutes a proxy statement under Section 14(a) of the Securities Exchange Act of 1934, as amended, or
the Exchange Act, and the rules thereunder, and a notice of meeting with respect to the special meeting of

stockholders at which Critical Therapeutics stockholders will consider and vote on the proposals to approve the
issuance of Critical Therapeutics common stock issuable to the holders of Cornerstone s common stock pursuant to the
merger agreement described in this proxy statement/prospectus, an amendment to Critical Therapeutics certificate of
incorporation to effect a reverse stock split of Critical Therapeutics common stock and an amendment to Critical
Therapeutics certificate of incorporation to change the name of Critical Therapeutics to Cornerstone Therapeutics Inc.

This proxy statement/prospectus incorporates important business and financial information about Critical Therapeutics
that is not included in or delivered with this proxy statement/prospectus. This information is available to you without
charge upon your written or oral request. You can obtain these documents, which are incorporated by reference in this
proxy statement/prospectus, by requesting them in writing or by telephone at the following address and telephone
number:

CRITICAL THERAPEUTICS, INC.
Thomas P. Kelly
Chief Financial Officer
60 Westview Street
Lexington, Massachusetts 02421
Tel: (781) 402-5700

IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE DO SO BY OCTOBER 17,2008 IN ORDER
TO RECEIVE THEM BEFORE THE SPECIAL MEETING.

See Where You Can Find More Information beginning on page 352.

NOTE REGARDING TRADEMARKS
Zyflo® and Zyflo CR® are registered trademarks of Critical Therapeutics.
Cornerstone BioPharma, Inc.®, AlleRx®, Balacet® and Deconsal® are registered trademarks, and Aristos
Pharmaceuticals™, Cornerstone Therapeutics Inc.'™, HyoMax" and RespiVent'™ are trademarks, of Cornerstone.

Spectracef® is a registered trademark of Meiji Seika Kaisha, Ltd.

The other trademarks, trade names and service marks appearing in this proxy statement/prospectus are the property of
their respective holders.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

Except as specifically indicated, the following information and all other information contained in this proxy
statement/prospectus does not give effect to the reverse stock split described in Proposal 2.

The following section provides answers to frequently asked questions about the special meeting of stockholders and
the merger. This section, however, only provides summary information. These questions and answers may not address
all issues that may be important to you as a stockholder. For a more complete response to these questions and for
additional information, please refer to the cross-referenced pages below. You should carefully read this entire proxy
statement/prospectus, including each of the annexes.

Q: What is the merger?

A: Critical Therapeutics and Cornerstone have entered into an Agreement and Plan of Merger, dated as of May 1,
2008, or the merger agreement, that contains the terms and conditions of the proposed business combination of
Critical Therapeutics and Cornerstone. Under the merger agreement, Cornerstone and Neptune Acquisition Corp.,
a wholly owned subsidiary of Critical Therapeutics, or the transitory subsidiary, will merge, with Cornerstone
surviving as a wholly owned subsidiary of Critical Therapeutics. This transaction is referred to as the merger.

Q: How many shares of Critical Therapeutics common stock will be issued or become issuable pursuant to the
merger?

A: Pursuant to the merger, Critical Therapeutics will issue to Cornerstone s stockholders, and will assume
Cornerstone options and warrants that will represent, an aggregate of approximately 101.5 million shares of
Critical Therapeutics common stock, subject to adjustment as a result of a reverse stock split of Critical
Therapeutics common stock to occur in connection with the merger.

Q: What percentage of Critical Therapeutics common stock will this represent?

A: Immediately following the effective time of the merger, Cornerstone s stockholders will own approximately 70%,
and Critical Therapeutics current stockholders will own approximately 30%, of Critical Therapeutics common
stock, assuming the exchange or conversion prior to the merger of the outstanding principal amount of a note
issued by a wholly owned subsidiary of Cornerstone into shares of Cornerstone s common stock and after giving
effect to shares issuable pursuant to Cornerstone s outstanding options and warrants, but without giving effect to
any shares issuable pursuant to Critical Therapeutics outstanding options and warrants.

Q: What is the reverse stock split and why is it necessary?

A: Immediately prior to the effective time of the merger, the outstanding shares of Critical Therapeutics common
stock will be reclassified and combined into a lesser number of shares to be determined by Critical Therapeutics
board of directors prior to the effective time and publicly announced by Critical Therapeutics. Because The
NASDAQ Capital Market s initial listing standards require Critical Therapeutics to have, among other things, a

$4.00 per share minimum bid price, the reverse stock split is necessary to consummate the merger.

Q: What will happen to Critical Therapeutics if, for any reason, the merger with Cornerstone does not close?
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Critical Therapeutics has invested significant time and incurred, and expects to continue to incur, significant
expenses related to the proposed merger with Cornerstone. In the event the merger does not close, Critical
Therapeutics will have a limited ability to continue its current operations without obtaining additional financing.
Although Critical Therapeutics board of directors may elect to, among other things, attempt to complete another
strategic transaction if the merger with Cornerstone does not close, Critical Therapeutics board of directors may
instead divest all or a portion of Critical Therapeutics business or take steps necessary to liquidate or dissolve
Critical Therapeutics business and assets if a viable alternative strategic transaction is not available.

v
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Why am I receiving this proxy statement/prospectus?

You are receiving this proxy statement/prospectus because you have been identified as a stockholder of Critical
Therapeutics as of the record date, and thus you are entitled to vote at Critical Therapeutics special meeting. This
document serves as both a proxy statement used to solicit proxies for the special meeting and as a prospectus

used to offer shares of Critical Therapeutics common stock in exchange for shares of Cornerstone s common stock
pursuant to the terms of the merger agreement. This document contains important information about the merger

and the special meeting of Critical Therapeutics, and you should read it carefully.

Who is soliciting my proxy?

This proxy is being solicited by Critical Therapeutics board of directors.
What stockholder approvals are required to consummate the merger?

To consummate the merger, Critical Therapeutics stockholders must approve:

the issuance of shares of Critical Therapeutics common stock in the merger, which requires the affirmative vote
of the holders of a majority of the shares of Critical Therapeutics common stock present in person or
represented by proxy and voting on such matter at the special meeting;

the amendment to Critical Therapeutics certificate of incorporation to effect the reverse stock split of Critical
Therapeutics common stock, which requires the affirmative vote of holders of a majority of the outstanding
shares of Critical Therapeutics common stock as of the record date for the special meeting; and

the amendment to Critical Therapeutics certificate of incorporation to change the name of Critical Therapeutics
to Cornerstone Therapeutics Inc. , which requires the affirmative vote of the holders of a majority of the
outstanding shares of Critical Therapeutics common stock as of the record date for the special meeting.

In addition, Cornerstone s stockholders must adopt the merger agreement, which requires the affirmative vote of
holders of a majority of the outstanding shares of Cornerstone s common stock. On May 2, 2008, holders of a
majority of Cornerstone s outstanding shares of common stock adopted the merger agreement pursuant to written
consents in lieu of a meeting.

How does Critical Therapeutics board of directors recommend that Critical Therapeutics stockholders
vote?

After careful consideration, Critical Therapeutics board of directors has unanimously approved the merger
agreement and each of the proposals described in this proxy statement/prospectus that the stockholders of Critical
Therapeutics are being asked to consider, and has determined that they are advisable, fair to and in the best

interests of Critical Therapeutics stockholders. Accordingly, Critical Therapeutics board of directors unanimously
recommends that Critical Therapeutics stockholders vote FOR each such proposal.

How did Cornerstone s board of directors recommend that Cornerstone s stockholders vote?

After careful consideration, Cornerstone s board of directors unanimously recommended that Cornerstone s
stockholders vote to adopt the merger agreement.
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Q: When do you expect the merger to be consummated?
A: Critical Therapeutics and Cornerstone anticipate that the consummation of the merger will occur as promptly as
practicable after the special meeting and following satisfaction or waiver of all closing conditions. However, the

exact timing of the consummation of the merger is not yet known.

vi
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Q: What do I need to do now?

A: You are urged to read this proxy statement/prospectus carefully, including each of the annexes, and to consider
how the merger affects you. If your shares are registered directly in your name, you may vote in one of four
different ways. First, you can provide your proxy instructions over the Internet at the web site of Critical
Therapeutics tabulator, BNY Mellon Shareowner Services, at http://www.proxyvoting.com/crtx, by following the
instructions you will find there. Second, you can provide your proxy instructions by telephone at (866) 540-5760
toll-free from the United States or Canada, by following the instructions. Third, you can complete, date and sign
the enclosed proxy card and mail it in the enclosed postage-paid envelope to BNY Mellon Shareowner Services.
Alternatively, you can deliver your completed proxy card in person or vote by completing a ballot in person at the
special meeting.

Q: What happens if I do not return a proxy card or otherwise provide proxy instructions?

A: The failure to return your proxy card or otherwise provide proxy instructions will have the same effect as voting
against Proposal 2 and Proposal 3, and your shares will not be counted for purposes of determining whether a
quorum is present at the special meeting.

Q: May I vote in person?

A: If you are a stockholder of Critical Therapeutics and your shares of Critical Therapeutics common stock are
registered directly in your name with Critical Therapeutics transfer agent, you are considered, with respect to
those shares, the stockholder of record, and the proxy materials and proxy card are being sent directly to you by
Critical Therapeutics. If you are a Critical Therapeutics stockholder of record, you may attend the special meeting
to be held on October 31, 2008 and vote your shares in person, rather than signing and returning your proxy.

If your shares of Critical Therapeutics common stock are held by a bank, broker or other nominee, you are
considered the beneficial owner of shares held in street name, and the proxy materials are being forwarded to you
together with a voting instruction card. As the beneficial owner, you are also invited to attend the special

meeting. Since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the
special meeting unless you obtain a proxy from your broker issued in your name giving you the right to vote the
shares at the special meeting.

Q: If my Critical Therapeutics shares are held in street name by my broker, will my broker vote my shares
for me?

A:  Your broker will not be able to vote your shares of Critical Therapeutics common stock without specific
instructions from you. You should instruct your broker to vote your shares, following the procedure provided by
your broker.

Q: May I change my vote after I have submitted a proxy or provided proxy instructions?

A: Any Critical Therapeutics stockholder of record voting by proxy, other than those Critical Therapeutics
stockholders who have executed a voting agreement and irrevocable proxy, has the right to revoke the proxy at
any time before the polls close at the special meeting by sending a written notice stating that it would like to
revoke its proxy to the Secretary of Critical Therapeutics, by voting again over the Internet or by telephone, by
providing a duly executed proxy card bearing a later date than the proxy being revoked or by attending the
special meeting and voting in person. Attendance alone at the special meeting will not revoke a proxy. If a
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stockholder of Critical Therapeutics has instructed a broker to vote its shares of Critical Therapeutics common
stock that are held in street name, the stockholder must follow directions received from its broker to change those

instructions.
Q: Should Cornerstone s and Critical Therapeutics stockholders send in their stock certificates now?

A: No. After the merger is consummated, Cornerstone s stockholders will receive written instructions from the
exchange agent for exchanging their certificates representing shares of Cornerstone capital stock for certificates
representing shares of Critical Therapeutics common stock. Cornerstone s stockholders will also receive a cash
payment for any fractional shares.

vii
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In addition, Critical Therapeutics stockholders will receive written instructions, as applicable, from Critical
Therapeutics transfer agent for exchanging their certificates representing shares of Critical Therapeutics common
stock for new certificates giving effect to the reverse stock split. Critical Therapeutics stockholders will also
receive a cash payment for any fractional shares.

Q: Who is paying for this proxy solicitation?

A: Critical Therapeutics will bear the cost of soliciting proxies, including the printing, mailing and filing of this
proxy statement/prospectus, the proxy card and any additional information furnished to Critical Therapeutics
stockholders. Critical Therapeutics has engaged Morrow & Co., LLC, a proxy solicitation firm, to solicit proxies
from Critical Therapeutics stockholders. Arrangements will also be made with banks, brokers, nominees,
custodians and fiduciaries who are record holders of Critical Therapeutics common stock for the forwarding of
solicitation materials to the beneficial owners of Critical Therapeutics common stock. Critical Therapeutics will
reimburse these banks, brokers, nominees, custodians and fiduciaries for the reasonable out-of-pocket expenses
they incur in connection with the forwarding of solicitation materials.

Q: Who can provide me with additional information and help answer my questions?

A: If you would like additional copies, without charge, of this proxy statement/prospectus or if you have questions
about the merger and the other proposals being considered at the special meeting, including the procedures for
voting your shares, you should contact Morrow & Co., LLC, Critical Therapeutics proxy solicitor, by telephone

at 1-800-607-0088 or by email at crtx.info@morrowco.com.

viii
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the
information that is important to you. To better understand the merger and the other proposals being considered at the
special meeting, you should read this entire proxy statement/prospectus carefully, including the materials attached as
annexes, as well as other documents referred to or incorporated by reference herein. See Where You Can Find More
Information beginning on page 352 of this proxy statement/prospectus. Page references are included in parentheses
to direct you to a more detailed description of the topics presented in this summary.

The Companies

Critical Therapeutics, Inc.

60 Westview Street

Lexington, Massachusetts 02421
(781) 402-5700

Critical Therapeutics is a biopharmaceutical company focused on developing and commercializing products for
respiratory and inflammatory diseases. Critical Therapeutics owns worldwide rights to two marketed products:
ZYFLO CR® (zileuton) extended-release tablets, or ZYFLO CR, which the U.S. Food and Drug Administration, or
FDA, approved in May 2007, and ZYFLO® (zileuton tablets), or ZYFLO, which the FDA approved in 1996, for the
prevention and chronic treatment of asthma in adults 12 years of age or older. Critical Therapeutics also is developing
an injectable formulation of zileuton, or zileuton injection, for use in the hospital emergency department for the
treatment of acute asthma attacks. In June 2008, Critical Therapeutics announced the results from its Phase II clinical
trial with zileuton injection in patients with chronic, stable asthma. In addition, Critical Therapeutics is developing
other product candidates directed toward the body s inflammatory response. Critical Therapeutics has conducted
preclinical work in its alpha-7 nicotinic acetylcholine receptor program, or alpha-7 program, for the treatment of
severe acute inflammatory disease. Critical Therapeutics also has collaboration agreements with third parties for the
development of monoclonal antibodies directed toward a cytokine called high mobility group box protein 1, or
HMGBI, and a diagnostic directed toward measuring HMGB/1 in the bloodstream. Both of these programs are in
preclinical stages of development.

Cornerstone BioPharma Holdings, Inc.
2000 Regency Parkway, Suite 255

Cary, North Carolina 27518

(888) 466-6505

Cornerstone is a specialty pharmaceutical company focused on acquiring, developing and commercializing
prescription products for the respiratory market. Cornerstone currently promotes four marketed products in the United
States to respiratory-focused physicians and key retail pharmacies with its approximately 50 person specialty sales
force. Cornerstone also generates revenue from the sale of seven marketed product lines that include products that it
does not promote.

Some of Cornerstone s marketed products are approved by the FDA while others are marketed in the United States
without an FDA-approved marketing application because they have been considered by Cornerstone to be identical,
related or similar to products that have existed in the market without an FDA-approved marketing application, and
which were thought not to require pre-market review and approval, or which were approved only on the basis of
safety, at the time they entered the marketplace, subject to FDA enforcement policies established in connection with
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the FDA s Drug Efficacy Study Implementation, or DESI, program. For a more complete discussion regarding FDA
drug approval requirements, please see the section entitled Risks Related to Cornerstone  Some of Cornerstone s
specialty pharmaceutical products are now being marketed without approved NDAs or ANDAs beginning on page 70
of this proxy statement/prospectus and the section entitled Cornerstone s Business Regulatory Matters beginning on
page 222 of this proxy statement/prospectus.
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Cornerstone derives revenues from the following products as of September 15, 2008:

Product

ALLERX 10 Dose Pack and ALLERX 30 Dose Pack
ALLERX Dose Pack DF and ALLERX Dose Pack DF 30
ALLERX Dose Pack PE and ALLERX Dose Pack PE 30
ALLERX Suspension

ALLERX-D

APAP 325

APAP 500

BALACET 325

DECONSAL CT

DECONSAL DM

Extendryl

HYOMAX DT

HYOMAX FT

HYOMAX SL

HYOMAX SR

RESPIVENT DF Dose Pack

RESPIVENT-D

SPECTRACEF

Promoted by  Approved

Cornerstone FDA
Yes No

Yes No

Yes No

No No

No No

No Yes

No Yes

No Yes

No No

No No

No No

No No

No No

No No

No No

No No

No No

Yes Yes

by

Cornerstone s commercial strategy is to acquire non-promoted or underperforming branded pharmaceutical products
and then maximize their potential value by promoting the products using its sales and marketing capabilities and
applying various product life cycle management techniques. Cornerstone s product development pipeline consists of

three line extensions of SPECTRACEEF and three other product candidates for the respiratory market, which consist of

the following:

Product Candidate Regulatory Status

Spectracef Line Extensions

SPECTRACEF 400 mg sNDA approved in
July 2008

SPECTRACEF Once Daily NDA submission
targeted in 2010

SPECTRACEF Suspension NDA submission for

pharyngitis or tonsillitis
targeted in 2009; sSNDA

submission for acute

otitis media targeted in

2010

Other Product Candidates
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Therapeutic Class

Antibiotic

Antibiotic

Antibiotic

Development Stage

Product launch targeted

for fourth quarter of
2008
Phase I clinical trial

targeted to begin in the

fourth quarter of 2008

Phase III clinical trials

completed for

pharyngitis or tonsillitis

indication; Phase III

clinical trials for acute
otitis media targeted to

begin in 2009
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CBP 058

CBP 067

CBP 069

NDA submission
targeted in 2010

Regulatory submission
targeted in 2009

Regulatory submission
targeted in 2009
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Antihistamine and
anticholinergic
combination
Antihistamine and
antitussive combination

Antihistamine and
antitussive combination

Phase I clinical trial
targeted to begin in the
first quarter of 2009
Phase I clinical trial
targeted to begin in
2009

Phase I clinical trial
targeted to begin in
2009
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Summary of the Merger (see page 96)

If the merger is consummated, Cornerstone and the transitory subsidiary, a wholly owned subsidiary of Critical
Therapeutics, will merge, with Cornerstone surviving as a wholly owned subsidiary of Critical Therapeutics. A copy
of the merger agreement is attached as Annex A to this proxy statement/prospectus. You are encouraged to read the
merger agreement in its entirety because it is the legal document that governs the merger.

Reasons for the Merger (see page 108)

Critical Therapeutics and Cornerstone believe that the combined company resulting from the merger will have the
following potential advantages:

The combined company will be a larger respiratory-focused specialty pharmaceutical company with multiple
marketed products, a more balanced revenue stream and important product development opportunities.

The combined company is expected to focus its resources on developing a successful specialty pharmaceutical
business without the additional challenge of trying to simultaneously build an early-stage drug development
pipeline.

There are significant potential synergies and cost savings that Critical Therapeutics and Cornerstone believe
can be achieved by consolidating the infrastructures of the two companies and allowing management to fully

leverage the combined sales force across multiple revenue generating products.

Each of the boards of directors of Critical Therapeutics and Cornerstone also considered other reasons for the merger,
as described herein.

Critical Therapeutics board of directors considered, among other things:
Critical Therapeutics limited prospects if it were to remain an independent, standalone company;

the opportunity for Critical Therapeutics stockholders to participate in the potential future value of the
combined company; and

its view as to the potential for other third parties to enter into strategic relationships with or acquire Critical
Therapeutics on favorable terms, if at all, based on the lack of interest expressed by third parties during the
strategic alternatives review process undertaken by Critical Therapeutics.

Cornerstone s board of directors considered, among other things:
the opportunity to expand Cornerstone s respiratory product portfolio with ZYFLO CR;
the view that the combination with Critical Therapeutics would result in a combined company with the
potential for enhanced future growth and value as compared to Cornerstone as an independent, standalone

company;

the likely greater range of options available to the combined company to access private and public equity
markets should additional capital be needed in the future than the range of options available to Cornerstone as a
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private company; and

the possibility of other alternatives to expand Cornerstone s product portfolio through the acquisition of rights
to FDA-approved respiratory products through asset purchase or licensing transactions not involving a strategic
combination with another company.

Opinion of Critical Therapeutics Financial Advisor (see page 113)

In connection with the merger, Critical Therapeutics board of directors received an opinion, dated May 1, 2008, from
Critical Therapeutics financial advisor, Lazard Freres & Co. LLC, or Lazard, as to the fairness, from a financial point
of view and as of the date of such opinion, to Critical Therapeutics of the exchange ratio provided for in the merger.
The full text of Lazard s opinion, which sets forth, among other things, the procedures followed, assumptions made,
matters considered and qualifications and limitations on the review

3
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undertaken by Lazard in connection with its opinion, is attached to this proxy statement/prospectus as Annex D and is
incorporated by reference into this proxy statement/prospectus. Lazard s opinion was addressed to Critical
Therapeutics board of directors, was only one of many factors considered by Critical Therapeutics board of
directors in its evaluation of the merger and only addresses the fairness of the exchange ratio from a financial
point of view to Critical Therapeutics. Lazard s opinion does not address the merits of the underlying decision
by Critical Therapeutics to engage in the merger or related transactions or the relative merits of the merger or
related transactions as compared to any other transaction or business strategy in which Critical Therapeutics
might engage, and is not intended to, and does not, constitute a recommendation to any stockholder as to how
such stockholder should vote or act with respect to the merger or any matter relating to the merger.

Overview of the Merger Agreement
Merger Consideration (see page 137)

At the effective time of the merger, each share of Cornerstone s common stock will be converted into and exchanged
for the right to receive a number of shares of Critical Therapeutics common stock equal to the product of 2.3333
multiplied by the quotient of 43,479,198, which was the number of outstanding shares of Critical Therapeutics
common stock on April 30, 2008, divided by the number of shares of Cornerstone s common stock outstanding
immediately prior to the effective time of the merger, assuming the exercise or conversion of all outstanding
Cornerstone stock options and warrants, subject to adjustment for the reverse stock split of Critical Therapeutics
common stock. The exact exchange ratio per share of Cornerstone s common stock will be based in part on the number
of shares of Cornerstone s common stock outstanding or issuable pursuant to outstanding options and warrants
immediately prior to the effective time of the merger and will not be calculated until that time.

Conditions to Completion of the Merger (see page 138)

Consummation of the merger is subject to a number of conditions, including among others, subject to specified
exceptions, the following:

the approval by Critical Therapeutics stockholders of the issuance of Critical Therapeutics common stock in
the merger, the reverse stock split and the name change to Cornerstone Therapeutics Inc. ;

the effectiveness of Critical Therapeutics registration statement on Form S-4, of which this proxy
statement/prospectus forms a part, with no stop order initiated, pending or threatened by the SEC;

the absence of any order, preliminary or permanent injunction or statute, rule or regulation of any court or other
governmental or regulatory authority prohibiting consummation of the merger;

the approval by The NASDAQ Stock Market LLC, or NASDAQ, of the re-listing of Critical Therapeutics
common stock on The NASDAQ Capital Market pursuant to NASDAQ s reverse merger rules and the initial
listing of Critical Therapeutics common stock issuable in connection with the merger or upon exercise of
Cornerstone s outstanding stock options or warrants;

the continued commercial availability of Critical Therapeutics products, ZYFLO CR or ZYFLO;
the exchange or conversion of the outstanding principal amount of that certain Promissory Note, dated

April 19, 2004, as amended, or the Carolina Note, issued by a wholly owned subsidiary of Cornerstone, into
shares of Cornerstone s common stock;
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the exercise of appraisal rights by holders of not more than 5% of Cornerstone s outstanding common
stock; and

the absence of any material adverse change, event, circumstance or development with respect to, or material
adverse effect on, the business, assets, liabilities, condition (financial or other) or results of operations of either
Critical Therapeutics or Cornerstone.
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No Solicitation (see page 140)
Each of Cornerstone and Critical Therapeutics agreed that, subject to specified exceptions, Cornerstone and Critical
Therapeutics will not, nor will either of them authorize or permit any of their or their respective subsidiaries
subsidiaries or any of their or their subsidiaries respective officers, directors, investment bankers, attorneys,
accountants or other advisors or representatives to, directly or indirectly:
solicit, initiate, encourage or take any other action designed to facilitate any inquiries or the making of any
proposal or offer that constitutes, or could reasonably be expected to lead to, any acquisition proposal, as
defined in the merger agreement and explained in this proxy statement/prospectus; or
enter into, continue or otherwise participate in any discussions or negotiations regarding, furnish to any person
any information with respect to, assist or participate in any effort or attempt by any person with respect to, or
otherwise cooperate in any way with, any acquisition proposal.
Termination of the Merger Agreement (see page 147)
The merger agreement may be terminated at any time before the completion of the merger:
by mutual written consent of Cornerstone and Critical Therapeutics;
by either Cornerstone or Critical Therapeutics if the merger has not been completed by November 30, 2008,
unless the failure to complete the merger is due to the terminating party s failure to fulfill any obligation under

the merger agreement;

by either Cornerstone or Critical Therapeutics if the merger is permanently restrained, enjoined or otherwise
prohibited by a governmental entity;

by either Cornerstone or Critical Therapeutics if Critical Therapeutics stockholders do not approve the
proposals presented at the special meeting, unless:

the party seeking to terminate is in breach of or has failed to fulfill its obligations under the merger
agreement, or

Critical Therapeutics is seeking to terminate and has failed to obtain the requisite vote due to a breach by any
party other than Cornerstone of the stockholder agreements entered into with Critical Therapeutics
stockholders in connection with the merger;

by Critical Therapeutics if:

Cornerstone s board of directors fails to make, withdraws or modifies its recommendation that Cornerstone s
stockholders vote to approve the merger agreement and the merger,

after the receipt by Cornerstone of an acquisition proposal, Cornerstone s board of directors fails to reconfirm
its recommendation of the merger agreement or the merger,

Cornerstone s board of directors approves or recommends any acquisition proposal,
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a tender or exchange offer for Cornerstone s common stock is commenced and Cornerstone s board of
directors recommends that Cornerstone s stockholders tender their shares in such offer or fails to recommend
against acceptance of such offer, or

Cornerstone breaches its non-solicitation obligations;

by Cornerstone if:

Critical Therapeutics board of directors fails to make, withdraws or modifies its recommendation that
Critical Therapeutics stockholders vote for the proposals presented at the special meeting,

after the receipt by Critical Therapeutics of an acquisition proposal, Critical Therapeutics board of directors
fails to reconfirm its recommendation of the merger agreement or the merger,

Critical Therapeutics board of directors approves or recommends any acquisition proposal,

5
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a tender or exchange offer for Critical Therapeutics common stock is commenced (other than by Cornerstone
or its affiliates) and Critical Therapeutics board of directors recommends that Critical Therapeutics
stockholders tender their shares in such offer or fails to recommend against acceptance of such offer,

Critical Therapeutics breaches its non-solicitation obligations or stockholder covenants, or
Critical Therapeutics fails to hold the special meeting by November 28, 2008; or

by either Cornerstone or Critical Therapeutics if there has been a breach of or failure to perform any
representation, warranty, covenant or agreement by the other party that would cause conditions to the closing
of the merger not to be satisfied, and such failure or breach is not cured within 30 days after receipt of written
notice from the non-breaching party, provided that such 30 day period may not extend beyond November 26,
2008.

Termination Fees and Expenses (see page 148)

The merger agreement provides for the payment of a termination fee of $1.0 million by each of Critical Therapeutics
and Cornerstone to the other party in specified circumstances in connection with the termination of the merger
agreement. In addition, in specified circumstances in connection with termination of the merger agreement, Critical
Therapeutics has agreed to reimburse Cornerstone for up to $150,000 in expenses, and Cornerstone has agreed to
reimburse Critical Therapeutics for up to $100,000 in expenses.

Stockholder Agreements and Noteholder Agreement (see page 151)

In connection with the execution of the merger agreement, holders of approximately 81% of the shares of

Cornerstone s outstanding common stock have entered into agreements with Critical Therapeutics that provide, among
other things, that the stockholders will vote in favor of adoption of the merger agreement and grant to Critical
Therapeutics an irrevocable proxy to vote all of such stockholders shares of Cornerstone common stock in favor of
adoption of the merger agreement and against any proposal made in opposition to, or in competition with, the proposal
to adopt the merger agreement. In addition, these Cornerstone stockholders have agreed not to transfer or otherwise
dispose of any shares of Critical Therapeutics common stock that they receive in the merger for 180 days after the
effective time of the merger. Furthermore, Carolina Pharmaceuticals Ltd., or Carolina Pharmaceuticals, which is the
holder of the Carolina Note, has entered into an agreement that provides, among other things, for the exchange or
conversion of the outstanding principal amount of the Carolina Note into approximately 18% of the shares of
Cornerstone s common stock outstanding immediately prior to the effective time of the merger and for the same voting
and lock-up provisions provided for pursuant to the agreements that Cornerstone s other stockholders have entered
into.

In connection with the execution of the merger agreement, funds managed by Healthcare Ventures and Advanced
Technology Ventures, which, as of May 1, 2008, owned in the aggregate approximately 19% of Critical Therapeutics
outstanding common stock, have entered into agreements with Cornerstone that provide, among other things, that the
stockholders will vote in favor of the issuance of shares of Critical Therapeutics common stock in the merger and
grant to Cornerstone an irrevocable proxy to vote such stockholders shares of Critical Therapeutics common stock in
favor of the issuance of Critical Therapeutics common stock in the merger and against any proposal made in
opposition to, or in competition with, the issuance of shares of Critical Therapeutics common stock in the merger.

6

Table of Contents 31



Edgar Filing: CRITICAL THERAPEUTICS INC - Form 424B3

Table of Contents

Management Following the Merger (see page 294)

Promptly following the effective time of the merger, the executive management team of the combined company is
expected to be composed primarily of current Cornerstone executives, including the following individuals:

Name Position with the Combined Company Current Position
Craig A. Collard President and Chief Executive Officer Cornerstone s President and Chief
Executive Officer
Chenyqua Baldwin Vice President, Finance, Chief Cornerstone s Vice President,
Accounting Officer and Controller Finance
Brian Dickson, M.D. Chief Medical Officer Cornerstone s Chief Medical
Officer
George Esgro Vice President, Sales and Marketing Cornerstone s Vice President,
Sales and Marketing
Steven M. Lutz Executive Vice President, Manufacturing Cornerstone s Executive Vice
and Trade President, Commercial
Operations
David Price Executive Vice President, Finance, and Cornerstone s Executive Vice
Chief Financial Officer President, Finance, and Chief

Financial Officer

In addition, Scott B. Townsend, Critical Therapeutics General Counsel, Senior Vice President of Legal Affairs and
Secretary, is expected to serve as General Counsel, Executive Vice President of Legal Affairs and Secretary of the
combined company.

The Board of Directors Following the Merger (see page 297)

Pursuant to the merger agreement, promptly following the effective time of the merger, Critical Therapeutics has
agreed to take all necessary actions to appoint Craig A. Collard, Cornerstone s President and Chief Executive Officer
and a member of Cornerstone s board of directors, and Alastair McEwan, the Chairman of Cornerstone s board of
directors, to Critical Therapeutics board of directors. In addition, Critical Therapeutics has agreed to take all necessary
actions to obtain the resignations of its current directors. Contemporaneously with the resignation of Critical
Therapeutics current directors and the appointment of Craig A. Collard and Alastair McEwan to Critical Therapeutics
board of directors, the size of Critical Therapeutics board of directors will be fixed at five directors and Christopher
Codeanne, Michael Enright and Michael Heffernan will be appointed to fill the other vacancies on Critical

Therapeutics board of directors, provided that such directors are independent under applicable NASDAQ requirements
or SEC regulations. Following the effective time of the merger, Critical Therapeutics board of directors will remain
divided into three classes, with one class being elected each year and members of each class holding office for a
three-year term. Based on the foregoing, the members of each class of Critical Therapeutics board of directors will be
as follows: Class I Director (term to expire at the 2011 annual meeting of stockholders): Craig A. Collard; Class II
Directors (terms to expire at the 2009 annual meeting of stockholders): Christopher Codeanne and Michael Enright;
and Class III Directors (terms to expire at the 2010 annual meeting of stockholders): Alastair McEwan and Michael
Heffernan.

Interests of Critical Therapeutics Directors and Executive Officers (see page 119)
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In considering the recommendation of Critical Therapeutics board of directors with respect to issuing shares of
Critical Therapeutics common stock pursuant to the merger agreement and the other matters to be acted upon by
Critical Therapeutics stockholders at the special meeting, Critical Therapeutics stockholders should be aware that
members of the board of directors and executive officers of Critical Therapeutics have interests in the merger that may
be different from, or in addition to, interests they may have as Critical Therapeutics stockholders.
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For example, pursuant to the terms of employment agreements with Critical Therapeutics executive officers and a

change of control cash bonus program established by Critical Therapeutics, upon the consummation of the merger, the
executive officers of Critical Therapeutics are entitled to receive aggregate cash payments of approximately $305,000
and accelerated vesting of restricted stock with an aggregate value of approximately $16,978, assuming that the
merger had been consummated on September 15, 2008. Assuming each executive officer of Critical Therapeutics is
terminated other than for cause or terminates his employment for good reason, in each case as those terms are defined
in his employment agreement, within specified periods before or after the consummation of the merger, then the
executive officers of Critical Therapeutics would be entitled to receive aggregate cash payments of approximately
$1,814,318, accelerated vesting of restricted stock with an aggregate value of approximately $33,956 and additional
aggregate payments of approximately $88,150 for COBRA premiums for continued health and dental coverage,
premiums for life insurance and disability insurance and outplacement services, assuming that the merger had been
consummated on September 15, 2008. Although the executive officers and directors of Critical Therapeutics are
entitled to accelerated vesting of unvested stock options in connection with the merger, all stock options subject to
accelerated vesting have an exercise price that is greater than $0.22 per share, the closing market price of Critical
Therapeutics common stock on September 15, 2008. Unvested stock options held by executive officers and directors
of Critical Therapeutics that are subject to accelerated vesting have exercise prices ranging from $1.05 to $8.58 per
share and a weighted average exercise price of $3.32 per share. Following the effective time of the merger, the
executive management team of the combined company is expected to be composed primarily of current Cornerstone
executives. It is not expected that any of the current executive officers or directors of Critical Therapeutics will
continue his or her service with the combined company following the merger, other than Scott B. Townsend, Critical
Therapeutics General Counsel, Senior Vice President of Legal Affairs and Secretary.

In anticipation of Mr. Townsend s service to the combined company following the merger, on September 16, 2008,
Critical Therapeutics entered into an amendment to the amended and restated employment agreement between Critical
Therapeutics and Mr. Townsend. This amendment will be effective from the effective time of the merger to

December 31, 2010 and will only become effective if the merger is consummated. Under the terms of this amendment,
Mr. Townsend will serve as the General Counsel, Executive Vice President of Legal Affairs and Secretary of the
combined company. The amendment provides for an increase in Mr. Townsend s annual target cash bonus as a
percentage of base salary from 30% to 35% and an actual annual cash bonus for Mr. Townsend for 2008 of not less
than 35% of his base salary if he remains an employee in good standing through December 31, 2008. Mr. Townsend
will continue to receive an annual base salary of $275,000. In connection with such amendment, Critical Therapeutics
also entered into a restricted stock agreement with Mr. Townsend that provides for a restricted stock grant to

Mr. Townsend on the first business day after the consummation of the merger of a number of shares of common stock
representing one percent of the combined company s outstanding equity, on a fully diluted basis but excluding an
aggregate of 7,208,707 shares of Critical Therapeutics common stock underlying warrants issued in connection with a
June 2005 private placement and an October 2006 registered offering, after giving effect to the reverse stock split and
the merger, subject to the terms of such restricted stock agreement. The restricted stock agreement will only become
effective if the merger is consummated. It is expected that approximately 1,489,789 shares will be issued to

Mr. Townsend pursuant to the restricted stock agreement, subject to adjustment as a result of the reverse stock split.
The amendment to Mr. Townsend s amended and restated employment agreement also provides for additional
potential future benefits to Mr. Townsend in connection with a termination of his employment by the combined
company other than for cause or by Mr. Townsend for good reason.

Assuming that the merger had been consummated on September 15, 2008, the beneficial ownership and other equity

interests of Mr. Townsend in the combined company immediately following the merger are expected to be as set forth
below:

Total Options Company
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Shares Total Exercisable Beneficial
Beneficially Options Within Ownership
Name Owned Held 60 Days Percentage
Scott B. Townsend 1,751,672 244,000 167,015 1.4%
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As of September 15, 2008, all directors and executive officers of Critical Therapeutics, together with their affiliates,
beneficially owned approximately 23.2% of the shares of Critical Therapeutics common stock. The affirmative vote of
the holders of a majority of the shares of Critical Therapeutics common stock present in person or represented by
proxy and voting on such matter at the special meeting is required for approval of Proposal 1 and Proposal 4. The
affirmative vote of holders of a majority of the outstanding shares of Critical Therapeutics common stock as of the
record date for the special meeting is required for approval of Proposal 2 and Proposal 3.

Interests of Cornerstone s Directors and Executive Officers (see page 125)

Critical Therapeutics stockholders also should be aware that members of the board of directors and executive officers
of Cornerstone have interests in the merger that may be different from, or in addition to, interests they may have as
Cornerstone stockholders.

Cornerstone s executive officers are expected to continue as executive officers of the combined company with initial
annual base salaries following the merger that are identical to their respective annual base salaries with Cornerstone
immediately prior to the merger. These individuals, their expected positions and annual base salaries with the
combined company are as follows:

Craig A. Collard, President and Chief Executive Officer, annual base salary of $379,600;

Chenyqua Baldwin, Vice President, Finance, Chief Accounting Officer and Controller, annual base salary of
$223,600;

Brian Dickson, M.D., Chief Medical Officer, annual base salary of $270,400;

George Esgro, Vice President, Sales and Marketing, annual base salary of $220,000;

Steven M. Lutz, Executive Vice President, Manufacturing and Trade, annual base salary of $250,000; and
David Price, Executive Vice President, Finance, and Chief Financial Officer, annual base salary of $285,000.

As of May 2, 2008, the date that holders of a majority of the shares of Cornerstone s outstanding common stock acting
by written consent without a meeting in accordance with Section 228 of the Delaware General Corporation Law and
Cornerstone s bylaws approved the merger agreement and the transactions contemplated thereby, Mr. Collard
controlled, directly or indirectly, 54% of the outstanding shares of Cornerstone s common stock, and Cornerstone s
executive officers and directors, and their affiliates, in the aggregate controlled, directly or indirectly, 68.3% of the
outstanding shares of Cornerstone s common stock.

Assuming that the merger had been consummated on September 15, 2008, Cornerstone s executive officers and
directors, and their affiliates, would beneficially own, in the aggregate, approximately 51% of the outstanding
common stock of the combined company, including any shares of the common stock of the combined company
issuable in the merger in exchange for shares of Cornerstone s outstanding common stock to be issued to Carolina
Pharmaceuticals upon the exchange or conversion prior to the merger of the outstanding principal amount under the
Carolina Note into shares of Cornerstone s common stock pursuant to the noteholder agreement between Carolina
Pharmaceuticals and Critical Therapeutics. Additionally, Cornerstone s executive officers and directors would hold
certain options to acquire shares of the common stock of the combined company that are not considered beneficially
owned because such options are not exercisable within sixty days of September 15, 2008. Assuming that the merger
had been consummated on September 15, 2008 and assuming an exchange ratio of
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2.449169, the beneficial ownership and other equity interests of Cornerstone s executive officers and directors, and
their affiliates, in the combined company immediately following the merger are expected to be as set forth below:

Combined
Total Options Company
Shares Total Exercisable Beneficial

Beneficially Options Within Ownership
Name Owned Held 60 Days Percentage
Craig A. Collard(1) 48,115,201 2,571,627 734,750 38.2%
Chenyqua Baldwin 2,430,799 2,057,301 593,923 1.9
Brian Dickson, M.D. 1,637,881 3,673,752 1,637,881 1.3
George Esgro(2) 734,750
Steven M. Lutz 7,656,712 2,265,480 688,828 6.1
Alastair McEwan 2,755,314 3,673,752 2,755,314 2.2
David Price(3) 3,188,268 2.5

(1) Total shares beneficially owned consists of 32,941,317 shares of common stock held by Cornerstone Biopharma
Holdings, Ltd., 14,439,134 shares of common stock held by Carolina Pharmaceuticals received in connection
with the conversion of the outstanding principal amount under the Carolina Note and options to purchase
734,239 shares of common stock pursuant to stock option grants awarded to Mr. Collard under Cornerstone s
2005 Stock Incentive Plan. Mr. Collard is the controlling shareholder and a director of Cornerstone Biopharma
Holdings, Ltd. and by virtue of such positions will exercise voting and investment power with respect to the
shares of the combined company to be owned by Cornerstone Biopharma Holdings, Ltd. following the merger.
Mr. Collard is the chief executive officer and chairman of the board of Carolina Pharmaceuticals and by virtue of
such positions will exercise voting and investment power with respect to the shares of the combined company to
be owned by Carolina Pharmaceuticals following the merger.

(2) Pursuant to the Employment Agreement, dated March 3, 2008, between Cornerstone and Mr. Esgro, Cornerstone
is obligated to grant Mr. Esgro an option to purchase 300,000 shares of Cornerstone s common stock. Cornerstone
expects that the option award to Mr. Esgro will be completed immediately prior to the effective time of the
merger.

(3) Mr. Price became the Executive Vice President, Finance, and Chief Financial Officer of Cornerstone effective as
of September 8, 2008. Pursuant to the Executive Employment Agreement, dated August 20, 2008, between
Cornerstone and Mr. Price, Cornerstone is obligated to issue to Mr. Price 1,301,776 restricted shares of
Cornerstone common stock. Cornerstone expects that this restricted stock award to Mr. Price will be completed
immediately prior to the effective time of the merger. In connection with the merger, Mr. Price s 1,301,776
restricted shares of Cornerstone common stock will be converted into restricted shares of the combined
company s common stock.

Carolina Pharmaceuticals, which is the holder of the Carolina Note, has entered into an agreement with Critical
Therapeutics that provides, among other things, for the exchange or conversion prior to the merger of the outstanding
principal amount of the Carolina Note into shares of Cornerstone s common stock. Mr. Collard is the Chief Executive
Officer and Chairman of the Board of Carolina Pharmaceuticals. In addition, Ms. Baldwin and Mr. Lutz are directors
of Carolina Pharmaceuticals. As of September 15, 2008, the outstanding principal amount of the Carolina Note was
approximately $9.0 million, which assuming an exchange ratio of 2.449169 would be converted into approximately
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14,439,134 shares, or 11.5%, of the combined company s outstanding common stock immediately following the
consummation of the merger.

Sto