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Item 1.01. Entry into a Material Definitive Agreement.

Effective October 26, 2005, Discovery Laboratories, Inc. (“Discovery”) entered into a
Common Stock Purchase Agreement (the “Agreement”) with Laboratorios Del Dr. Esteve, S.A.
(“Esteve”) whereby Discovery will issue to Esteve 650,000 shares (the “Shares”) of its common
stock, par value $0.001 per share (the “Common Stock™), at a price per share of $6.88, for an
aggregate purchase price of $4,472,000 (the “Transaction”). The Shares are expected to be
delivered to the purchasers at the closing on or about October 31, 2005. The closing is subject to
customary closing conditions.

The offer and sale of the Shares is being made under the registration statement on
Form S-3 MEF (File No. 333-122887) (the “Additional Registration Statement”) filed with the
Securities and Exchange Commission (the “SEC”) on February 17, 2005 pursuant to Rule 462(b)
and General Instruction I'V to Form S-3, both as promulgated under the Securities Act of 1933,
as amended (the “Securities Act”), whereby Discovery registered an additional 1,468,592 shares
of Common Stock in connection with Discovery’s shelf registration statement on Form S-3 (File
No. 333-111360) (the “Shelf Registration Statement”) filed with the SEC on December 19, 2003,
relating to the possible sale from time to time of up to 6,500,000 shares of Common Stock. The
Shelf Registration Statement was declared effective by the SEC on January 7, 2004 and the
Additional Registration Statement became effective upon filing with the SEC on February 17,
2005. In April 2004, the Company completed an underwritten public offering of 2,200,000
shares of Common Stock, which shares had been registered under the Shelf Registration
Statement. In February 2005, the Company completed two registered direct offerings of an
aggregate of 5,060,000 shares of Common Stock, which shares had been registered under both
the Shelf Registration Statement and the Additional Registration Statement. In the Transaction,
the Shares will be issued to Esteve from the 708,592 shares of Common Stock remaining
available for offer and sale under the Additional Registration Statement.

Discovery has not incurred any brokerage or finders’ fees or agents’ commissions or
any similar charges in connection with the Transaction. Esteve is the beneficial owner of a
significant amount of shares of Common Stock. Antonio Esteve, Ph.D., President of Esteve,
serves as a member of Discovery’s Board of Directors. Accordingly, Esteve may be deemed to
be an “affiliate” of the Company, as defined in the Securities Act.

Discovery intends to use the proceeds from the Transaction for working capital and
general corporate purposes, including supporting the continued development of fully-integrated
biotechnology business capabilities and the further development of its Surfactant Replacement
Therapy pipeline.

The description of the terms and conditions of the Agreement and the rights and
obligations of the Company and Esteve in connection therewith are qualified by reference in
their entirety to the definitive terms and conditions of the Agreement, a form of which is attached
hereto as Exhibit 10.1.



Cautionary Note Regarding Forward-looking Statements:

To the extent that statements in this Current Report on Form 8-K are not strictly historical, including
statements as to business strategy, outlook, objectives, future milestones, plans, intentions, goals,
future financial conditions, future collaboration agreements, the success of the Company’s product
development or otherwise as to future events, such statements are forward-looking, and are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. The
forward-looking statements contained in this Current Report are subject to certain risks and
uncertainties that could cause actual results to differ materially from the statements made. Such
risks and others are further described in the Company's filings with the Securities and Exchange
Commission including the most recent reports on Forms 10-K, 10-Q and 8-K, and any amendments
thereto.

Item 9.01. Financial Statements and Exhibits.

(¢) Exhibits:

10.1 Common Stock Purchase Agreement, dated October 26, 2005, between
Discovery Laboratories, Inc. and Laboratorios Del Dr. Esteve, S.A.
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