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CERTIFICATE OF DESIGNATIONS, PREFERENCES o o
AND OTHER RIGHTS AND QUALIFICATIONS OF DR
SERIES C PREFERRED STOCK S0
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Pursuant to Section 607.0602 of the Florids 1989 Business Corporation Act, the Board of
Directors of Level Jump Finunsial Group, Inc. ("Corporation™) have unanimously adopted on,
December 6, 2000 this Amendment to the Amended aud Restated Articles of Incorporation to
desighate the righty and preferences of the Class (¢ Preferred Stock.

FIRST: The name of the corpotation is Level Jutnp Financlal Group, Ine.

SECOND: . The following amendment to the Amended mnd Restated Articles of
Ineorporation was approved and adopted on December 6, 2000, as preseribed by Scetion 607,0602
ofthe Florida 1989 Business Corporation Act, by unanimous written setion ofthe board ef directors
where shares have been issued, aud action by the shareholders ofthe Carporation was not required.

THIRD: This amendment is to be effective immediately upon filing,

FOURTH: Article FOURTH of the Amended and Restated Certificate of Incotporation is
forther amended to add new Subsection ¥ reading as follows:

E s C Profx Stock

1. Desipttation and Amourtt: Stated Value, 58,000 shates of the Preferred Stock o the

Corporation, par value $.0025 per share, shall constitute  class of Prefetred Stock designated as
"Class C Preferred Stock” ("Class C Preferred Stock™).

() The Class C Preferted Stock shall have a stated value of $10.00 per share ("Stated
Value').

2. Redemption Rights, The Class B Preferred Stock, shall not be subjectto any right of
redemption by the Corporation or by the holder thereof,

3, Dividends, Theholders of shares of Clags C Preferred Stock shall be entitled to non-
cumulative, cash dividends 4t the rate of 6% per apnum, as and when declared by the Board of
Directors of the Corporation, from fimds legally avajlable therefore. Subject to the rghts of the
holders of the Class A Preferred Stock and Class B Preferted Stock of the Corpotation, the
Cotporation shall not declare or pay any cash dividends on any Junlor Securities (as hereinafier
defined) watil the dividends payable on the Class C Prefarred Stock have been declared and paid,
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4, Rights on Liouidation, Digsolutior inding Up. Bte. Inthe event of any voluntary
or involurtary Jiquidation, dissolution or winding up ¢f the Corporation, as a result of which the
assets of the Corporation, whether fiom capital, surplus or eartings, shall be made available for
distrizution to the stockholders of the Corporation, such assets shall be distributed in the following
arder of priotity.

(@ The holders of the Class C Preferred Btock and all other classes or seties 9Fany class
of eapital stock which rank paxi passu therewith, subject to the rights of the holders
of the Class A Preferred Stock and  Class B Preferred Stock, ghall be entitled to
receive prior to and in pteference to any distributions to the holders of Jundor
Becuritics (as hereinafter defined in this section) an amount equal to the Stated Value,
pro rata among all such securities based on theirrelative tights. After the distribution
of the Stated Value in respect of the Class C Preferred Stock and any other classes
or series of any capitel stock which rank pard passu, the remaining asscts of the
Corpotation, if any, will be available for distribution to the holders of tho
Corporation holding Junior Securities.

(i)  Junlor Scourities means the Common Stock, $.0025 par value per share ("Common
Stack”) of the Cotpotation and any other security of the Corporation not designated
as ranking parj passu ‘with the Class C Preferred Stock,

(i) The Comporationmay issue any class orserles s any class of capital stock, otherthan
Commeon Stock, which rank pari passy with the Class C Preferred Stock with tespect
to rights on liquidation, and windiag up or dissolution of the Corporation,

5 Yoting Rights. The holders of Class C Prefisxred Stock shall not be entited to vote
on any maifer, except asmay berequired by law, Any amendment to this Certificats of Designations
for the modification, deletion or addition of any terms of the Class C Preferred Stock may be
amended Dy 2 vote of the holders of the Cluss C Preferted Stock or Sexes C Preferred Stock, as the
case mey be, holding a majority of the shates, voting a5 a single class, and only the vote of the
mgjority of the Class C Preferred Stock shall be entifled to vote thereon. Bach share of Class C
Preferred Stock shall have one vote oh any matter on which the series I3 entitled to vote,

G, Conversion Rights.

(@)  Comversion, Bachshare of Class C Preferred Stock, subject to adjustment as
provided hereafter, may be converted, at the option of the holder, from time to fime into that number
of shates of Common Stock equal to 40 shares of Commen Stock.

(b)  Mechanics of Conversion. The conversion shall be deemed to hizve been
made immediately prior to the close of business on the date of conversion of the Class C Preferred
Stock which shall be the day that wiitten notice of conversion is received by the Cotpotation, and
the person, or persons extitled to receive the Comtnon Stock shall be treated for alt putposes as the
record holder or holders of such shares of Common Stock as of such date regardioss of the issuance
of a ceriificate representing the Common Stock, Upon conversion, the outstanding Clags ©
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Froferred Stock will be deemed converted without the necessity of surrender of the cottificates
representng tho shares of such Class C Preferved Stock, and the certificate representing the Common
Stock to be xeceived will be issued promptly by the Corporation to the holder of record of the shures
being converted and sent to the address of record.

{(¢)  Practional Shates. The Corporation shull not be required to issus frastions
of shares of Common Stock upon conversion of the Class C Preferted Stock, If any fractions of a
ghate would, but for this Section, be issnable upon any conversion, in Heu of such fractional share
the Company shall round up or down to the neurest whole nuraber of shares,

(d)  Reservation of Shares, The Corporation shall reserve and shall at all times
have reserved out of its authorized but unissued shares of Common Stock sufficlent shares of
Common Stock to permit the conversion of the then owtstanding shares of the Class C Prefotred
Btock. All shares of Common Stock which ey be 1ssued upon conversion of shares of the Class
C Preferred Stock shall be validly issued, fully paid and nonassessable.

&  Ant-Dilntive Adiustments,

6] In case the Corporation shall at any time after the date of jssue of the Clagg C
Preferred Stock (A) declare 4 dividend or make a distribation on Commish Stock
payeble in Common Stock, (B) subdivide or split the outstanding Common Btock,
(C) combine or reclassify the outstatding Commmon Stotk into a smatler number of
shares, or (D) cotsolidate with, ar merge with ot intg, any other entity or corporation,
or engage in any reorganization, reclassification or recapitalization which, in the ¢age
of any such transaction, is effected it such » manrier that the holders of Common
Stock are entitled to ruceive stock, securities, cush or other assets with respect 10 ok
in exchange for Common Stock (other than 8s a cash dividend or distritnztion,
declared by the Company), the mymber of shares of Common, Stock and the kind and
amoumt of stock, securities, cash or other assets issusble npon conversion of the Class
C Preferred Stock in effect at the time of the record date for such dividend or
distribution or of the effective date of such subdivision, split, combipation,
consolidation, merger, reorganization, reclassification or recapitalization shall be
adjusted so that the conversion of the Cluss C Preferted Stock after such time shall
entitle the holder 10 receive the agprepato number of shares of Common Stock of
securities, cash and other agsets which, if the Class C Prefetred Stock had been
conrverted immediately prior to such time, such holder would have owngd upon such
cotversion and been entitled to receive by virtue of such dividend, distribution,
subdivisiom, split, combination, consolidation, merger, reorganization,
reclassification or recapitalization. Such adjustment shall be made successfiflly
whenever any event listed above shall oecnt. :

() Al caleulations under this paragraph. 6(¢) shall be made to the nearsst four decitual
points,
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(it)  Inthe event that as 4 result of the provisions of this paragraph 6(e), the holder of this
Class C Preferred Stock upon subsequent conversion shall become entitled to receive
any secutities other than Common Stock, the number and kind of such othey
securities so receivable upon conversion of this Setles € Preferred Stock shal]
thereafter be subject to adjustment from time to time ih a manner and on terms as
nearly equivalent as practioable 10 the provisions contained herein.

(v} Incommection with any comsolidation with or merger with or fnto, aty person in a
transaction whete the Common Slock is converied into or exchenged for sacusrlties
of such person or an affiliate of such person, the Corporation covenants that the
petson issuing stch securities will be organized and existing woder the laws of &
jurisdiction which allows for the tssuatice of preferred stock and that the Class C
Preferred Stock shall be converted into or exchanged for and shall become shares of
such person having in respect of such person substautially the same powers,
preference and relative participating, optiomal or other special tights and the
qualifications, limitations, orrestrictions thereon that the Class C Prefetred Stock had
immediately prior to such trausaction.

©  CQartificate a5 to Adjustments, Upon the eccurrence of each adjustment or
wadjusiment of the number or kind of securities into which the Class C Preferred Stock is

convertible, the Corpotation, atits expense, shall promptly compine such adjustment or readjustment
and prepare and furnish to each holder of tessrd Class  Preferred Stock a written statement setting
forth such adinstment or readjustwient and showing in detail the facts upon whick such adjustment
ot teadjustment is based,

Cancellation, In the event any shares of Class C Preferred Stock shall be
vanceled or converted pursuant to this Section 6 hereof, the sheres so sanceled or converted shall
bo retumed fo the states of authorized and unissued shares of preferred stock, without any class
desigpafion.

(M)  Impairment. The Cospotation will not, by amendment of its Certificate of
Incorporation or through any teorganization, transfer of assets, comsolidation, mergér, dissolution,
issue or sale of seeuritles or any other volumtary action, avoid of seek to avoid the obsetvazce or
performance of any of the terms to be observed or performed hereunder by the Corporation, but will
at all tirmes In good faith agsist in the carrving out of all the provisions for the Class C Preferred
Stock and in the taking of all such action as may be necessary or appropriate in order to protect the
conversion tights of'the bolders of such stock against impairment.

()  Notices. Any notice to be given to the holdets of shares of Class C Preterred

Stock shiall be deemed giver if deposited in the United States wzil, postage prepald, and addtessed
to each holder of recond at his address appeating ont the books of this Corpotation.
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