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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION, AS AMENDED AND RESTATED,
OF =)
CATALYST PHARMACEUTICAL PARTNERS, INC. 2 =2
TO CREATE A NEW SERIES OF PREFERRED STOCK Z il
DESIGNATED AS S onn,
SERIES A PREFERRED STOCK . %ﬁo
{Pursuant to Section 607.4602 of the Florida Pusiness Corporation Act) ":_ 2’;}‘_‘
o g
S &

The undersigned does hereby centify that, pursuant to the authority conferred upon the
Board of Directors of Catalyst Pharmaceutical Parners, Ine. {the "Corporation™) by Flonida
Sratute 607.0602 and pursuani fo 8 unanimous wriilen consent of the Board of Dircctors dated
January 21, 2003 adopting the resolutions providing for the creation of a series of preferred stock
to he designared as "Series A Preferred Stock” and there being no shareholder action required,

the Corporation's Amended and Restated Articles of Incorporation are hereby amended to create
such preferred stock having the preferences, limitations and relative rights as follows:

Section 1.

Dgsignation and Aweunt  The shames of such series shall be
designared as Series A Preferred Stock {the "Series A Preforrad Stock™) and the nummber of shares
constituring the Series A Preferred Stock shall be 500,0600. Such number of sharves may be
nereased or decreased by resolution of the Board of Directors; provided, that no decrease ghall
reduce the nursber of shares of Series A Preferred Stock to a number less than the number of
shares then oursianding plus the number of shares reserved for issuance npon the exercise of
owsstanding oprions, rights or warranis or upon the conversion of any oursianding securities
issusd by the Corporation converiible into Series A Preferred Stock, -
Section2.  Dividends and Distributigns

(A)

In the evemns that the Corporation declares, makes or pays any dividends or
other distribmiions npon 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 A
Preferred Stock, ar the same fime that it declares and pays such dividends or other
distributions 1o the holders of the Common Stock (and with the same record dare}, the
dividends or distributions which would have been declared and paid with respect to the
Common Stock issuable upon conversion of the Serics A Preferred Stock had all of the
outstanding Series A Preferred Stock been converted immediaiely prior to the record date
for such dividend or distribution, or if no recard date is fixed, the date as of which the

record holders of Common Stock entitled to such dividends or distdbugions sre
deterrmimed.

{MIBETTIS 2}
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{BY In the event the Corporation shall at any time afier the issue date declare
and pay any dividend on the Comsnon Stock payable in shares of Common Stock, or
cffect a subdivision or combination or consolidation of the outstanding shares of
Comraon Stock (by reclassification or otherwise than by payment of g dividend in shares
of Common Stock) into a greater or lesser number of shares of Common Stock, then in
each such case the amount ta which holders of shares of Series A Preferred Stock were
enmirled immediately prior to such event shall be adjusted by multiplying such amount by
a fraction, the numerator of which is the number of shares of Common Stock outstanding
mmmediately after such event and the denominator of which is the pumber of shareg of
Coramon Stock that were outstanding immediately prior to such event.

Section 3.  Coarversion Rights. , i}

{A} A holder of shares of Series A Preferred Stock may converr such shares
into Commeon Stock at any time, at the option of the holder thersof. A holder of shares of
Series A Preferred Stock excrcising his conversion rights shall receive that number of
shares of Common Stock as is determined by dividing $10.0C by the conversion price
shen in effect for such Seres A Preferred Siock {the “"Conversiog Price™ Imidally, the
Conversion Price for the Seriss A Preferred Stock shall be $1.00, and each share of Series
A Preferred Stock shall convert into approximately 10 shares of Common Stock.

(B} To convert Scrics A Preferred Stock, a holder must (1) surrender the
certificate or certificates evidencing the shares of Series A Preferred Stock 10 be
converted, duly endorsed in a form satisfactory ro the Corporation, a1 the office of the
Corporation or wansfer agent for the Series A Preferred Stack; (if) notify the Corporation
ar such office that he afects to convert the Series A Preferred Stock and the number of
shares he wishes to convert; {13} siate in writing the name or names in which he wishes
the certificate or certificates for shares of Common Stock to be issned; and (iv) pay any
wransfer or similar tax if reguired. In the event that a holder fails 10 notify the Corporation
of the number of shares of Series A Preferred Srock which he wishes to convert, he shall
be deemed 10 have elected 1o convert all shares represented by the certificate or
certificdtes syrrendered for copversion. The date on which the holder satisfies all those
requirements is the "Conversion Date ™ As soon as practics] following the Conversion
Diate, the Corporation shall deliver a centificate representing the nymber of full shares of
Common Swiock issuable upom the conversion, and z new certificate representing the
unconverted portion, if any, of the Series A Preferred Stack represented by the certificate
or certificates surrendered for conversion. The person in whose name the Common Stock
certificate is regisiered shall be weared as the shareholder of record on and afier the
Conversion Date, The holder of record of a share of Series A Preferred Stock at the close
of business on a record date with respect to the payment of dividends on the Series A
Preferred Stock will be entitled 10 receive such dividends with respect to such share of
Series A Preferred Siock on the comresponding dividend payment date, notwithstanding
the conversion of such share after such record date and prior 1o such dividend payment

date.

{C)  Each share of Series A Preforred Stock shall antomatically and withour
further action by the Corporation or any other party convert inte the number of shares of
Common Stock as is determined by dividing $10.00 by the Conversion Price then in

2
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effect for such Series A Preferred Stock upon the occurrence of the following events: (i}
the closing of a public offering covering the offer and sale of the Corporation®s common
stock for the account of the Corporation &t an aggregate offering price resulting in gross
proceeds 1o the Corporation of nat less than 33.000,000; (ii) the acceptance by the
Nasdaq Stock Marker, Inc., of the Corporation’s commoen stock for listing and trading on
the Nasdag SmaliCap Market, the Nasdag Nationgl Market or any national securities
exchange and (i) immediately prior 1o the sale of all or substanially all of the
Corporation’s assets or a merger of the Corporation, so long as such aale or merger has
been approved by a majority of the holders of the Corporation’s outstanding shares
(varing rogether as a single voting group).

(I3} In case the Comporation shall pay or make a dividend or other distribution
on any class of capital stmck of the Corporation in Common Stock, the Convarsion Price
in effecr ar the opening of bpsiness op the day following the dare fixed for the
dercrmination of shareholders entitled {o receive such dividend or other disibution shall
be reduced by mulliplying such Conversion Frice by 8 fraction the numerator of which
shall be the number of shares of Common Sfock ouistanding at the close of business on
the date fxed for such determination and the denominator of which shall be the sum of
such number of shares and the total number of shares constituting such dividend or other
distribution, such redpction te become effective immediately afier the opening of
business on the day following the date fixed for the determinarion of the holders ensitled
1o such dividends and distributions. For the purposes of this paragraph, the number of
shares of Common Stock a1 any tme ocutstanding shall not include shares held in the
treasury of the Corporation. The Corporation will net pay any dividend or make any
distribution on shares of Common Stock held in the treasury of the Corporation.

In case the outstanding shares 0f Commeon SBiock shell be subdivided ino a
greater number of shares of Common Siock, the Conversion Price in effect &1 the apening
of business on the day foliowing the day upon which such subdivision becomes effective
shall be reduced, and conversely, in case the owistanding share of Commen Stock shall
each be combined into & smaller number of shares of Commeon Swock, the Conversion
Price in effect at the opening of business on the day following the day upon which such
combination becomes effective shall be increased, in either case {o equal the produes of
the Conversion Price in effect on such dere and a fraction the numaergior of which shall be
the number of shares of Common Stock ocursianding immediatcly prior 1o spch
subdivision or combination, as the case may be, and the denominator of which shall be
the number of shares of Common Stock oatstanding immediately afler such subdivision
or combination, as the case may be. Such reduction or increase, as the case may be, shall
pecome effective immediately afier the opening of business on the day following the day
upon which such subdivision or combination becomes effective.

{E) No adjastment in the Conversion Price need be made until all cumulative
adiusmuents amount {o 1% or more of the Conversion Price as last adjusted. Any
adjusoments thar are not made shall be carried forward and 1aken into account i any
subsequent adjusiment. Any adjustment to the Conversion Price carried forward and not
theretafore made shall be made immediately prior 1o the conversion of any shares of
Series A Preferred Stock pursuant hereto. No adjnstment in the Conversion Price shall
reduece the Conversion Price below the then par vaine of the Common Stock.

3
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{F)  Whenever the Copversion Price is adjusted, the Corporaton shall
promptly mail 10 holders of the Series A Preferred Stock, firsy class, postage prepaid, a
notice of the adjustment. The Corporarion shall file with the transfer agent for the Serieg
A Preferred Syock, if any, a ceriificare from the Corporaton’s chief executive officer
briefly staiing the facls yequiring the adjustment and the menner of compputing it. n the
event of any dispute thereon, the opinien of the Corporation’s independent public
accountants, if accepted by the Board of Directors of the Corporation, shall be conclysive
and binding on the holders of the Series A Preferred Stock absent manifest ertor.

(@)  The Corporation will not, by amendment of Its Articles of Incorporation or
through any reorganization, recapitalization, mansfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
#void the obssrvance or performance of any of the termas 1o be observed or performed
hereunder by this Corporation, but will at all times in good faith assist in the carrving out
of all the provisions of this Section 3 and in the taking of all such action as may be
nECessary or appropriate in oxder to protect the conversion rights of the holders of the
Series A Preferred Stock against impaimment.

({1} Nc fractional shares shall be issued upen the conversion of any share or
shares of the Series A Preferred Stock, and the number of shares of Common Stock to be
issued shall be rounded (o the nearest whole share. Whether or not fiactional shares are
issyable upon such conversion shall be determined on the basis of the wial number of
shares of Series A Preferred Stock the holder is ar the ime converting into Comman
Stock and the number of shares of Common Stock issusble upon such aggregaic
CONVErsion.

(b Immediately following any such conversion, the rights of the holders of
converted Series A Preferred Stock shall cease and the persons entiled 10 receive the
Common Stock npon the conversion of the Series A Preferred Stock shall be meated for
all purposes as having become the owners of such Commaon Stock.

Section 4. Staws of Copverted Serigs A Preferped Swok.  Any shares of Series

A Preferred Stock which shall at any time have heen converted pursiant 1o Section 3 shall, after
such conversion, have the stams of authorized but unissued shares of preferred stock, without
designation as to series until such shares are once more designated as pait of a particular series
by the Boand of Direcrors.

Section 5. Voting Rights. The holders of shares of Series A Praferred Stock
shall have the following votng nighis:

{A)  Except as otherwise provided in the Articles of Incorporation or required
by law, each share of Series A Preferred Stock shall entitle the holder thereof 10 one vote
for each share of Common Srtock issuable upon conversion of the Series A Preferred
Stock as of the record date for such vore (or action) or, if no record date is specified, as of
the date of such vois (or action) on all maners upon which the holders of the Commeon
Sock of the Corporation are entitled to vate.

HOIDHI95223 1
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(B}  Except as otherwise provided hercin and except as otherwise required by
law, the holders of shares of Series A Preferred Stock and the holders of shares of
Common Siock and any other capital stock of the Corporation having general voling
rights shall voie together as one clasg on all maners sabmitied 1o & vote of shargholders of
the Corporation. The Series A Preferred Stock will be required 1o approve as g class,
certain corporate actions, which require shareholder approval, including (i) any increase
in authorized shares which are on par with ot genior 10 the Series A Preferred Stock with
respect 1o voling, lquidarion or dividends, and (ii) any amendment 1o the Anicles of
Incorporation or Bylaws of the Comporalion which alters or changes the rights,
preferences or privileges of the Serics A Preferred Stock.

Section 6. Liquidation Preference. Upon any volumiary or involuntary
liguidation, dissolution or winding-up of the Comoration, each holder of shares of Series A
Preferred Stock will be entitled wo payment out of the assets of the Corporation available for
distribution of an smount equal to $10.00 per share of the Series A Preferred Stock held by such
holder, plus an amount equal to any declared bur unpaid dividends (the "Liquidation
Preference”), if any, to the date fixed for liquidation, dissclution or winding-up, before any
distribution is made on any junior securities, including, withont limitation, the Common Stock of
the Corporation. After payment in full of the Liquidation Preference, if any, to which holders of
the Serics A Prefemed Stock are emtiiled, such holders will not be entitled to any further
participation in any distribution of asscis of the Corporation. If, upon any voluniary or
involuntary liquidation, dissclution or winding-up of the Corporation, the amounts payable with
respect 1o the Series A Preferred Stock and all other securities ranking pari passu with the Series
A Preferred Srock and senior to the Common Stock (the "Parity Szcurities™) are not paid in fall,
the holders of the Seriss A Preferred Stock and the Parity Securities will share equally and
ratably in any distribution of assets of the Corporation i proportion to the full Hquidaton
preference, if any, 1@ which cach is enntled. However, neither the vohunrary sale, conveyance,
exchange or wansfer (for cash, shares of stock, securities or other consideration) of all or
substantially all of the property or assets of the Corporation nor the consolidation or merger of
the Corporation with or into one or more Persons will be deemed 1o be a voluatary or involumary
Hquidation, dissolution or winding-up of the Corporation, unless such sale, conveyance,
exchange or wansfer shall be in connection with a liguidation, dissolution or winding-up of the
business of ithe Corporation.

Section 7. Ng Redemption. The shares of Series A Preferred Stock will not be
redesmable.

Section 8. Rank. The Serics A Preferred Siock shall rank senior 1o any other
cluss of preferred stock that hercafter may be issued by the Corporation as to the payment of
dividends and the distribution of assets, unless the terms of any such sexies or clasa shall provide

otherwise.

Section .  Amendment. If any proposed amendment to the Aricles of
Incorporation (including this Asicles of Amendment to the Articles of Incorporation) would
aher, change or repeal any of the preferences, powers or special rights given to the Series A
Preferred Stock so as to affect the Series A Preferred Stock adversely, then the holders of the
Series A Preferted Stock shall be entitled 1o voie separately as a class upon such amendment, and
the affirmarive vote of & majority or more of the ourstanding shares of the Series A Prefomed

3
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Stock, voting separately as a class, shalt be necessary for the adoprion thereof, in addition 1o such
ather vote as may be required by the Flotida Business Corporation Act,

IN WITNESS WHEREOF, these Articles of Amendment 1o the Amended and
Reszated Aricles of Incorperation are executed ony behalf of the Corporation by a director and
attested by its Secretary the Qg‘_\ day of Mmzv , 2003

/%f/ﬂ/c:;

Name Patrick I McEnany
Thie: Director

HO3000095223 1
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