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ARTICLES OF AMENDMENT T

TO THE _ 2N
ARTICLES OF INCORPORATION, AS AMENDED AND RESTATED; 125

OF
CATALYST PHARMACEUTICAL PARTNERS, INC.
TO CREATE A NEW SERIES OF PREFERRED STOCK
* DESIGNATED AS
SERIES B PREFERRED STOCK
{Pursuant to Section 607.0602 of the Florida Business Carporation Act)

The undersigned does hereby certify that, pursuant to the authority conferred upon the
Board of Directors of Catalyst Pharmaceutical Partners, Inc. (the “Corporarion™) by Section
607.0602 of the Florida Business Corporation Act, and pursuant 10 & unanimous written consent
of the Board of Directors dated as of the 9™ day of June, 2006 and adopting the resolutions
praviding for the creation of a new series of preferred stock, 1o be designated as “SeriesB . .
Preferred Stock” and there being no shareholder action required, the Corporation’s Amended and
Resmied Articles of Incorporation are hereby amended to create such preferred stock having
preferences, limitations and relative rights as follows: N

Section |, Designation an; ount. The shares of such series shall be designated as Series
B Preferred Stock (the “Series B Preferred Stock™) and the number of shares constifuting Series
B Pruferred Stock shall be 11,500. Such number of shares may be increased or decreased by . .
resojution of the Board of Directors; provided, however, that no decrease shall reducethe
number of shares of Series B Preferred Stock 10 2 number less than the number of shares then
reserved for issuance upon the exercise of outstanding options, rights, or warrants or upon the
conversion of any outstanding securities of the Corporation convertible into Series B Preferted
Stock. .

Section 2. Dividends and Q_ istributions -

a. Inthe event that the Corporation declares, makes, or pays any dividends or other
distributions upon the Common Stock (whether payable in cash, securities, rights or other
property), the Corporation shall also declare and pay to the holders of the Series B
Preferred Stock, at the same time thar it declares and pays such dividends or other
distributiona 1o the holders of the Common Stock {and with the same record date), the
dividends or distibutions which would have been declared and paid with respect to the
outstanding Series B Preferred Stock had all of the outstanding Series B Preferred Stock
been converted immediately prior 1o the record date for such dividend or distribution, or
if no record date is fixed, the date as of which the record holders of Common Stock
entitled to such dividends or distributions are determined.

b. In the event that the Corporation shall at any time after the issue date declare and
pay any dividend on the Comunon Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the cutsianding shares of Commeon Stock
(by reclassification or otherwise than by payment of a dividend in shares of Common
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Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the amouat 1o which holders of shares of Series B Preferred Stock were entirled
immediately prier to such evenr shail be adjusied by multiplying such amount by a
fraction, the numerator of which is the pumber of shares of Common Siock curstanding
after such event and the denominaror of which s the number of shares of Common Stock
that were ourstanding immediately prior to such event.

Section 3, Convepion Rights

8. A holder of shares of Series B Preferred Stock may convert such shares into
Common Srock at any time, a1 the option of the holder thercof. A holder of shares of
Series B Preferred Stock exercising his conversion rights shall receive 100 shares of
Common Stock for each share of Series B Preferred Stock. :

b. To convert Series B Preferred Stock, a holder must (i) surrender the certificaie or
certificates evidencing the shares of Seres B Preferred Stock 10 be converted, duly
endorsed in a form satisfactory to the Corporation, at the office of the Corporation or
transfer agent for the Series B Preferred Siock; (i) notify the Corporation ar such office
thar he elects 1o convert the Seres B Preferred Stock and the number of shares he wishes
10 convert; (1) sate in writing the name or pames in which he wishes the cenificate or
centificares for shares of Common Stock o be issued; and (iv) pay any transfer or similar
tax if required. In the event that a holder fails to notify the Corporation of the number of
shares of Series B Preferred Stock which he wishes 1o convert, he shall be deemed 10
have elected 1o convert all shares represented by the certificate or certificares susrendered
for conversion. The date on which the holder satisfies all those requirements is the-
"Conversion Pale." As soon as pracrcal following the Conversion Date, the Corporation
shall deliver a centificare representing the number of full shares of Common Stock
issuable upon the conversion, and a new cenificate representing the unconveried portion,
if any, of the Serics B Preferred Stock represented by the certificate or certificares
surrendered for conversion. The person in whose name the Common Stock certificate is
regisiered shall be reated as the shareholder of record on and after the Conversion Dare,
The holder of record of a share of Series B Preferred Stock at the close of business ona -
record date with respect ro the payment of dividends on the Serics B Preferred Stock will
be enritled 1o receive such dividends with respect 1o such share of Scres B Preferred
Stock on the comesponding dividend puyment date, notwithsranding the conversion of
stich share after such record date and prior 10 such dividend payment dare.

c. Each share of Series B Preferred Stock shall automaticully and without further
action by the Corporation or any other party convert into 100 shares of Common Stock.
upon the occurrence of the following events: (i) the ¢losing of a public offering covering
the offer and sale of the Corporation’s comnon stock for the account of the Corporation
ar an aggregate offering price resuiting in gross proceeds to the Corporation of not less
than $20,000,000; (ii) the acceptance by the Nasdag Stock Market, Inc., or 4 national
securities exchange, of the Corporation’s comunon stock tor lisring and trading on the
Nasdaq SmallCup Marker, the Nasdaq National Market or any national securities
exchange and (i) immediarely prior o the sate of all or substantially all of the
Corporation’s assets or a merger of the Corporation, so long as such sale or merger has
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been approved by a majority of the holders of the Corporation’s outstanding shares
(voting rogether as a single voring group).

d. In case the Corporation shall pay or make a dividend or other distribution on any
class of cupital stock of the Corporation in Common Stock, the Conversion Price in effect
at the opening of business on the day following the date fixed for the determination of
shareholders cnritled 10 receive such dividend or other distribution shall be reduced by
muliiplying such Conversion Price by a fraction the numerator of which shall be the
number of shares of Common Stock outstanding at the close of business on the dare fixed
for such determination and the denominator of which shall be the sum of such number of
shares and the total number of shares constimting such dividend or other distribution,
such reduction 10 become effective immediately atier the opening of business on the day
following the date {ixed for the derermination of the halders entitled 1o such dividends
and distributions. For the purposes of this purageuph, the number of shares of Common
Stock at any time ouistanding shall not include shares held in the weasury of the
Corporation. The Corporation will not pay any dividend or make any distribution on
shares of Commeon Stock held in the treasury of the Corporation,

In case the outstanding shares of Common Stock shall be subdivided into a
greater number of shares of Common Siock, 1the Conversion Price in effect at the opening
of business on the day following rhe day upon which such subdivision becomes effective
shall be reduced, and conversely, in case the ourstanding share of Common Stock shall

-each be combined into a smaller number of shares of Common Stock, the Conversion
Price in effecy ar the opening of business on the day following the day upon which such
combination becomes effective shall be increased, in either case to equal the product of
the Conversion Price int effect on such date and a fraction the numeraior of which shall be
the number of shares of Common Stock outstanding immediately prior to such
subdivision or combination, as the case may be, and the denominator of which shall be
the number of shares of Common Stock outstanding immediately afier such subdivision
or combination, as the case may be. Such reduction or increase, as the case may be, shall
become effective immediately afler the opening of business on the day fallowing the day
upon which such subdivision or combinarion becomes effective,

e. The Corporation will not, hy amendment of its Articles of Incorporation or

- through any reorganization, recapitalization, rransfer of assets, consolidation, merger,
dissolution, issue or sale of securiries or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the 1erms to be observed or performed
hereunder by this Corporarian, but will ar all rimes in good faith assist in the carrying o
of all the provisions of thi¢ Section 3 and in the taking of all such action as may be
necessary or apprapriale in order 10 protect the conversion rights of the halders of the
Serics 8 Preferred Stock agrinst impairmeny.

f. Immediarely following any such conversion, the nghts of the holders of converred
Series B Preferred Stock shall cease and the persons entitled to receive the Common
Stack upon the conversion of the Series B Preferred Srock shall be weared for all
purposes as having become the owners of such Common Siock
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Section 4. Stawus of Converred Series B Preferred Stock. Any shares of Series B Preterred

Stock which shall ar any time have been converred pursuant to Section 3 shall, afier such
conversion, have the staws of authorized but unissued shares of preferred swock, withour
designation as to series untl such shares are once more designated as part of a particular series
by the Board of Directors.

Section 5. Voiigs Righis. The holders of shares of Series B Preferred Stock shald have the
follawing voring righrs:

a. Except us otherwise provided in the Articles of Incorporation or required by law,
each share of Series B Preferred Stock shall enritle the holder thereof 1o one vote for each
share of Common Stock issuable upon conversion of the Series B Preferred Srock as of
the record date for such vote (or action) or, if no record date is specitied, as of the date of
such voie (or acton) on all matiers upon which the holders of the Common Stock of the
Corporation are entitled to vote.

b, Except us otherwise provided herein and except as otherwise required by law, the
holders of shares of Series B Preferred Stock and the holders of shares of Common Stock
and any other capital stock of the Corporation baving general voting rights shall vore
rogether as one class on all maters subyninted 1w a voie of shareholders of the
Corporation. The Series B Preferred Siock will be required 1o approve as a class, certain
corporate acijons, which require shareholder approval, including (i) any increase in
authorized shares which are on par with or senior to the Series B Preferred Stock with
respect [0 voting, liquidation or dividends, and (i) any amendmenr to the Articles of
Incorporation or Bylaws of the Corporation which aliers or changes the righis,
preferences or privileges of the Series B Preferred Stack.

Section 6. Liquidation Prefegence.  Upon any voluntary ar involuntary liquidation,
dissolurion or winding-up of the Corporation, each holder of shares of Series B Preferred Stock
will be entitled 10 payment out of the assers of the Corporation available for distribution ot an
amount equal (0 $435.00 per share of the Series B Preferred Stock held by such holder, plus an
amount equal 1o uny declared but unpaid dividends (the "Liqnidation Preference”), if any, 1o the
date fixed for liquidation, dissolution or winding-up, before any distribution is made on any
junior securities, including, withour limjtation, the Commeon Siock of the Corporation. Afier
payment in full of the Liquidarion Preference, if any, ro which holders of the Series B Preferred
Stock are entitled, such holders will not be entitled 1o any further participation in any disuibution
of assers of the Corporation. If, upon any voluntary or involuntary liquidation, dissolution or
winding-up of the Corporation, the amounts payable with-respect 10 the Series B Preferred Stock
and all other securities ranking pari puysu with the Series B Prefemmed Stock and senior (o the
Common Stock (the "Parity Securities™) ure not paid in full, the holders of the Series B Preferred
Stock and the Parity Securities will share equally aad ratubly in any distribution of assets of the
Corporation in proportion to the full liquidation prefersnce, if any, to which each is enuitled.
However, neither the voluntary sale, conveyance, exchange or transfer (for cash, shares of stock,
securities or other consideration) of all ar substantially all of the property or asseis of the
Cosporation nor the consotidation or merger of the Corporation with or into one or more Persons
will be deemed 1o be a voluniary or involuntary liquidation, dissolution or winding-up of the
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Corporation, unless such sule, conveyance, exchange or transfer shull be in connection with a
liquidation, dissolurion or winding-up of the business of the Corporation.

Section 7. No Redemption. The shares of Series B Preferred Stock will nut be redeemable.

Section 8. Rank. The Series B Preferred Stock shall rank pari pasu with the shares of the
Series A Preferred Stock, par value $.01 per share, and senior 1o uny other class of preferrad
stock thar hereafter may be issued by the Corporation as to the payment of dividends and the
disiriburion of assers, unless the rerms of any such series or class shall provide otherwise.

Section'®. Amendment. If any proposed amendment 1o the Articles of Incorporation
(including this Articles of Amendment 10 the Arricles of Incorporation) would aher, change or
repeal any of the preferences, powers or special nghts given to the Series B Preferred Srock so as
1o affect the Series B Preferved Stack adversely, then the holders of the Series B Preferred Stock .
shall be entitled fo vote scpararely as a class upon such amendment, and the affimmative vole of &
majority or more of the ourstanding shares of the Series B Preferred Stock, voring separaiely as
class, shall be necessary for the adoption thereof, in addition to such other vore as may be
required by the Florida Business Corporation Act.

IN WITNESS WHEREOQF, these Articles of Amendment 1o the Amended and
Resrated Articles of Incorporation are executed on behalf of the Corporation by a director and

aitested by its Secretury the _£2 ™ day of T & ey 2 _

Parmick 1. McEnaﬁy
Chairman and Chief Executive Officer

Artest:

Phifff B.

Corporare §ccreta.ry

BO6QO001BLB25 3
iM2419139:1 1




