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ARTICLES OF AMENDMENT
DESIGNATING .
SERIES ©C CONVERTIBLE PREFERRED STOCK 3 P S
uf 'f‘e?x 0:;
JESUP & LAMONT, INC. W
Pursuant to Section 607.0602 of the =T E s
FLORINA BUSINESS Company Law T 2
ax .0
ne E
JESUP & LAMONT, INC., a Compuny organized and existing under TFlorids P o
Business Company Act (hereinaficr cailed the “Company™), in accordance with the E}‘;’:’ﬂ
provisions of Section 607.0602 thereof, DOES HEREBY CERTIFY: -;3% -g;
L :
FIRST: The following Articles of Amendment were adopted at a meeting - ;
of the Board ol Directors on Februory 14, 2008 in the manner preseribed by Section
607.1002 of the Florida Business Company Act. Sharchelder action was not required,
SECOND;

That pursuant to the avthority vesled in the Bouwrd of Directors in
accordance with the provisions of the Articles of Incorporation of the Company (the

“Articles of Incarporation™), the said Board of Directors on February 14, 2008 adopted

the following resolution creating a series of shares of Preferred Stock of the Company
designated as “Series G Converlible Preferred Stock,” $0.01 par value per share:

RESOLVED, thar pursuant to the authority vested in the
Board of Directors of this Company {thc “Beard”) in
accordanee  with the provisions of it Anicles of
Incorporation, a series of Preforred Stock of the Compuny
be and it hereby is created, and that the designation and
amouni thereof and the voling powers, preferences and
relative, participating, optional ind other special righls of

the sharcs of such series, and the qualifications, limitations
or restricliony thereof arc us follows:

Series (v Cinnulntive Converiible Preferred Stock

Dg,qigh'\, tion, Anpunt and Par Valug.

ana— s

The designation of the scrivs of preferred stock, 3.0 par value per share, of the
Company authorized by this resolation shall be “Scrics G Converlible Prelered Stock™

{the "G Preferred Stock™). The maximum number of shaves of the G Preterred Stock
authorized by this resolution shall be 1,688, Buch share of G Preferred Stock shall have a
stated velue equald lo §1,000.00 (the G Stated Velue™),

Divi
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S0 tong as any shares of the G Preferred Stock shaill be cutstanding, (a) dividends
shall accrue accumulatively thercun, subordinate to the Company’s Serivs C ond Series F
Canvertible Preferred Stock, and in preferenee to the holders of Junior Securities (as
defined below), at a dividend vate of 10 percent (10%) per annum of the Stated Value
until, und (b) no dividend shall be declared or paid an the G Preferred Stock or the Junior
Securities unless and unti} any acerucd dividend on the Company's Scries C and Serics F
Convertible Preferred Stock shall have been declared by the Compony's Board aof i
Dircctons and paid or set apart for payment by the Board. Dividends on the G Preferred i
Stack shall eccrue from day to day, whether or not declared by the Board, and shall be :
payable, starting on the [ast day of the Company’s next fiscal quarter of which such day
is a1 least six months after the closing date pursuant to which the applicable shares of G
Preforred Stock were purchased {tom the Campany, on the last day of Mareh, June,
Seplember and December or, if uny such day is not a business day, on the first busincss
day thereafter. Hach such dividend shall be paid to the holders of record of shares of the
G Proforred Stock as they appear on the stock register of thie Company on a record dale as
shall be fixed by the Board, The term “Junior Sevurities™ shall mcan Coinmon Stock and
any cluss of Preferred Stock, which by ils terms is not catitled to receive any paymen
upon liquidaiion vntil all Yiquidation payments required 1o be made to the holders of any
series of the Company’s Preferred Stock have been made, |

Dividends on the G Proferred Stock shall be paid in shares of the Company's
Common Stock, par value $0,01 per share {"Common Stock”). The shares of Commion
Siack 1o be paid as a dividend shali be valued ar the higher of () the Market Price on the
date the dividend is dcelared by the Company's Board of Directors or (b} the G
Conversion Price. For purposes of this Section 2. “Market Price” eans the average of’
the closing price of a sharc of Common Stock on th American Stock Exchange or other
prineipal exchange on which the Common Stock is then taded for the 5 days befure the
date that the dividend is declared by the Board of Dircetors,

3. Opti cpyrehuse.

The Company shall have the right, upon 30 days™ written notice to the holders of
the G Preferred Stock, at any {(ime commenging twa years after the closing dale pursuunt :
to which the applicable sharcs of G I'referred Stock were purchased {from the Comnpuny, ;
1o repurehase some or all of the G Preferred Stock for an amount equal te the G Statcd
Value, plus the amount ol any acerucd and enpuid dividends thereon. During such notice
period the Holder may clect to convert any or all shares of' G Preferred Stock, us provided
herein.  Notwithstanding the foregoing, the Company shail not excreise such right if (i)
such exurcise would create an event of default or breach of any negative covenant in any
outstanding tmaterial obliyutions 1o which the Company is then a party or (ii) at the time
of such proposed exercise, the shares of Common Stock inte which the G Preferred Stock
is convertible may not be resold pursuant to an effective registration statement filed with
the Securities and Exchange Commission and s Series G Holder (as defined in Section 4
below) is an affiliale (as defined in Rule [44 under the Securitics Acl of 1933) of the
Company. unless such Scries G Holder agrees to the Comnpany’s exercisc of such option.

i
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4. Liquidation.

Upeon any liquidaion, dissolution or winding-up of the Company, whether
voluntary or involuntary (a “Liquidation”), the holdecs of the G Preferred Stock (cach, a
“Series G Holder™ and collectively, the “Series G Holders™) shall be entitled to receive an
amount cqual to the G Stuted Value for cach share of G Preferned Stock and ail
accumulnted dividends, it any, payable out of the assets of the Company, whether such
assots are capital or surplus, subordinate to the Company's Series C and Series F.
Convertinle Preferred Stock and before any distribution or payment may be made (o the
holders of any Junior Sccurities. If the asscts of the Company are insufficient to pay such
amotmts in full, then the entirc amount of assets to be distributed shall be distributed
wnong he Serics G Holders ratable in uccordance with the amount each such Series (i
Holder would have received if such assets were sufficient to pay all such amounts in full. '

" The Company shall provide notice of any Liquidation to cach record Series G Holder on i
the day on which the Company authorizes such proposed actian.

So tony as any G Prefencd Stock is omsianding, (1) neithér the Company nor any
Subsidiary shail, directly or indirectly, redeem, purchase or otherwise acquire any Junior
Sceurities, or s¢t aside any monies for such a redemption, purchase or other nequisition, i
and {ii) the Company shall not pay or declare any dividend or make any distribution on )
any Junier Seeurities, except stock dividends on the Comnion Stock payable in additional
shares of Common Stock.

6. Registrion of G Prefered Stock.

The Company shall register shares of the G Preferred Stock, upon records to be
maintained by the Company for that purmpose {the “G Preferred Stock Register™), in the
name of the record Series G Holders thereof from time ta time. The Company may deem
and treai the registered Series G Holder of shares of G Preferred Stock as the absolute
owner thereof Tor the purpose of any conversion hereof or any distribution 10 such Serivs
G Holder, and for all otlter purposes. abscnt actual notice to the contrary,

.

7. ristrati sfors.

The Company shall register the transfer of any shares of G Preferred Stock in 1he ;
G Preferred Stack Register, upon surrender of certificates evidencing such shares to the
Comnpany al ils address specified herein. Upon any such registration or transfer, a new
certificate cvidencing the shares of G Preferred Stock so transferred shall be issued to the
transferce and a new certificate cvidencing the remaining portion of the shares not so

" transferred, if any, shali be issued fo the rransferring Series G Holder,
M ’
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8.  Conversion. {

Conversion al Option of Series G Holder, At the option of any Series G Tlolder,
any G Preferred Stock lield by such Series G Holder may be converted into shares of
Cominon Stock based on the then-upplicable G Conversion Trice. A Serics G Holder
muy convert G Preferred Stock into Common Stock pursuant to this paragruph at any
tirne and from 1ime to time by delivering to the Company a Conversion Motice,

9. Mechanigs of Conversion.
{a) The “G Conversion Price” shall be $0.68.

(b The number of shares of Common Stock issuable upon any conversion of
a share of G Preferred Stock bereunder shalt equal the G Stared Valuo divided by the G
Convession Price, as adjusted in nccordance with the provisions of Section 14, rounded 1o
the nearest whole share, on the date {the “Conversion Date™ on which a notice (the i
“Conversion Natice™) is delivered by a Holder to the Company. The Canversion Notice :
must be executed by a Holder and indicate the number of shures of G Preferved Stock thiat
the Holder wishes to convert into shares of Common Stock.

(c) If any fractional intecest in 2 share of Common Stock would, except for
the provisions of this subparapgraph, be delivered upon any conversion of the Scrics G !
Preferred Stock, the Company, in leu of delivering the fractions! share therefor, muy pay |
an amount to the holder therenf cqual 10 the market price of such fractionn! interest as of :
the date of conversion, The determination as 1o whether or not to make any cush payment
in lien of the issuance of fractional shares shall be based upon the total number of shares
of Scrics G Preferred Stock being converted at any one time by the hotder thereof, not
upon cach share of Scries G Preferred Stock being converted.

(4) Upon conversion of any G Preferred Stock, the Company shail promptly
issue or cause to be issued and cause to be delivered to or upen the written order of the
Series G Holder and in such name or names as the Series G Holder may designate a
eestificate for the shares of Common Siock issuable upan such conversion,

(c) If s Series G Holder is converting less than all shaces of G Preferred Stack l
represented by the certificate or cenificales delivered by such Scries G Holder to the
Company in conncction wilh such conversion, or if such canversion cannot be effccled in
fult for any rcason, the Company shall promptiy deliver to such Serics G Tolder n new l
certifteule representing the number of sharcs of G Preferred Stock not converted.

10. Yoting Rights.

{a) Series G Holders shall be entitled 10 notice of any stockholdors® meeting,
in accordunce with the bylaws of the Company, and shall vote with holders of the
Common Stock upon the election of dircctors and upon atsy other matter submitied 10 a

—— e —— —— -
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vole of stockholders, except thosc matters required by law or by the Cenificate of
Incorporation to be submitted o a class voie and except as otherwise set forth herein. The f
holder of cach share of G Prefened Stock shall be entitied to that number of votes as is
equal 1o the number of shares of Common Stack into which each sharc of G Preferred
Stock could be converled on the record date for the vote or consent of stockholders,
Fractiomal votes shull not, however, be permitted, and any fractional voting rights
resulting from the above formula (after aggeegating all shares of F Preferrcd Stock held
by cach holder) shall be disveginded. }

(b) So long as any shares of G Preferred Stock are outsianding, the Company
shall not, without the aflirmative vote of the Series G Holders of two thirds {2/3) of the
shures of G Preferred Stock then outstanding, (a) alter or change adversely the powers,
preferences or rights given 1o the G Preferred Stock, (b) horeafter authorize or create uny
ctass of stock ranking as to dividends or distribution of assets upon a Liquidation senior
to. or pat passu with, the G Preferred Stock, {¢) smend lts centificate or articles of
incorporation or other charter documents 50 as to affect adversely any rights of the Serics
G tloiders, or (d) increase the authorized number of shares of G Prelemred Stock,

1.  Churpes, Tuxes and Bupenses. Except as otherwise provided in this

Sectian, issudnce of centificates for shares of G Preferred Stock shail be made without
charge 1o ihe Series G Holders for any issuc or transfer tax, withholding lax, transfer
agent fee or other incidental 1ax or expense in respect of the issuance of such certificates,
alt of which taxes and expenses shall be paid by the Company; provided, however, that i
the Company shall not be required to pay any tax that may be payabic in respect of any
transfer involved in the registvation of any cerlificates for Common Stock or G Preferred
Stock in a name other than that of the Series G older, ‘e Series G Holder shall be
responsible for all other tax liabllity that may arisc as a result of holding or ivansferring
the G Preferred Stock or receiving shares of Commeon Stock in respect of the G Preferved
Stock.

12. Replacement Certificates. 1f any certificate evidencing G Preferred Stack
is mutilated, lost, stolen or destrayed, the Company shall issue or cause to be issued in
cxchange and substitution for and upon cancellation hercof, or in licu of and substitution
for such certificate, a new cerlificate, but only upon receipt of cvidence reasonably
satisfaclory to the Company of such loss, theft or destruction and customary and
reasonable indemnily, if requested.  Applicats for o new certificate under such
circumstances shall also comply with such other reasonable regulations and procedures
and pay such other reasonable third-party costs as the Compuny may prescribe.

13,  Reservation of Common §tock. The Company covenants that it will at all
times rescrve and keep availabie out of the aggregate of its authorized but unissued and
otherwise unreserved Common Stack, solely for the purpose of enabling it to issue shares
of Common Stock as required horeunder, the number ol shares of Common Stock which
are then issuable and deliverable upon the conversion of (and otherwise in respect of) alt
oulslanding G Preferrcd Stock (taking into account the adjustments deseribed in Scetion |
14). free from preemptive rights or uny other contingent purchase rights of persons other

f
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than the Series G Holder, The Company covenants that all shares of Commoen Stogk so
issuable and deliverable shall, upon issuance in accordance with the terms hereof, be duly
and validly authorized, issued and fully paid and nonassessoble,

4. Certain Adjustinents.

(a) Sinck Dividonds and 8plits. f there is any stock dividend, stack split, or
combination of shares of Common Stock of the Company, the number and amount of
shares then deliverable to the Series G Holder shall be proportionately snd appropriately
adjusted; no change shall be mude in the aggregate Conversion Price, but the aggregate |
Conversion Price shall be allocated among all shares deliversble to the Serics G Holder f
after giving effect to the adjustment.

) Tro Rata Disiributions. If the Company, at any time while G Preferred
Stock ia outstanding, distributes to all holders of Common Stock {i) evidences of its
indebiedneys, (i) any security (other than a distribution of Common Stock covered by the
preceding paragraph), (ii7) rights or warranis to subscribe for or purchase any secwrity, or
(iv}y any other asset (in cach case, “Distributed Properiy™). the Company will deliver w
such Serics G 1Tolder upon conversion of the G Preferred Stock, the Distributed Property
that such Series G Holder wouid have been enlitled 1o receive in respect of the shares of
Commuon Stock for which such Series G Holder's G Preferred Stock could have been
converted immediately prior to such recard dale.

(c) Fundamental Treusaclions. If, ot any time while G Preferred Stock is 1
outstanding, (i) the Company eficcts any merger or consolidation ol the Company with or

into snother individua), partnership, corporation, wust, unincorporaled orgnnization, joint
venture, governmenl or agency, politicu] subdivision thereof, or any olher enlity of any
kind {collectively, “Person™), (ii) the Company effeets any sale of all or substantially ali of
its asscts in one or a series of related transactions, (ii7) any tender offer or exchange offor
(whether by the Company or another Person) is completed pursuant to which holders of
Comman Stock are penritted 16 tender or exchange their shares for other sceurities, cash
or property, or (iv} the Company effects any reclassification of the Commeon Stock or any :
compulsory share exchanpe pursuant o which the Common Stock is effectively converted !
into or exchanged for other securities, cash or property {in any such cuse, a “Fundamental
Transaction™), then upon any subscguent convergion of G Preferved Stock, ¢ach Serles G
Holder shall have the right to recelve, for each shures of Common Stock thal would have
been issuable upon such conversion absent such Fundumental Transaction, the same kind
and amount of sccurities, cash or properly as it would have been entitled to recoive upon
the occurrence of such Fundamental Transaction if it had been, immediaicly prior to such
Fondamenial Transaction, the holder of one share of Common Stock (the “Allemate
Congideration™). If holders of Common Stock are given any choice us to the sccutities,
cash or properly to be reccived in a Fundamental Transaction, then each Series G Holder
shall be given the same choice as 1o the Altemate Consideration it receives upon any
conversion of G Preferned Stock following such Fundamental Transaction. To the extent )
necessary 10 effecluate the foregoing provisions, any successor to the Coumpany or |
surviving cntity in such Fundamental Transaction shall issue (o the Scries G Holdier a new ‘
serics of preferced stock cousistent with the foregoing provisions and cvidencing the J

i
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Series G Holders' right fu convert such preferred stock into Alternate Consideration. The
tcrmis of any agreemuut pursuant to which a Fundemental Transaction is effvcted shall
include terms requiring any such successor or surviving entity to comply with the
provisions of this pavagraph (c) and insuring that the G Preferred Stock (or any such
replacerment security) will be similarly adjusted upon any subsequent \ransaction
analogous to 2 Fundamental Transaclion.

{d) Caleulations. All calculations under this Section shall be made to the
nearcsl cent or the nearest 1/§00th of a share, as applicable.  The number of shares of
Common Stock outstanding at any given time shall not include shares owned or held by or
for the account of the Company or any of its subsidiaries, and the disposition of any such i
shares shall be considered an irsue or sale of Common Stock,

(¢ Notice of Adjustments. Upon the occurrence of each adjustment pursuant |
to this Scction, the Company at ils expense will promptly compute such adjustment in .
accordunee with the terms hercof and prepare a catificate deseribing in reasonable detail |
such adjustment and the trunsactions giving rise thereto, including all facts vpon which ]
such adjustment is bascd. Upon written request, the Company will prompily deliver a
copy of each such certificate 1o each Serics G Volder.

n Notice of Corpprate Hyents. ff the Campany (i) declares a dividend or any E
other diswibution of cash, securitics or other property in respect of its Common Stock, ;
including without limitation sny granting of rights or werrants to subscribe for or puichase |
any capital stock of the Company or any of its subsidiarics, (it} authorizes or upproves, :
eniers into any agreement contemplating or solicits stockholder approvat for any :
Fundamental Transaction or {iii) authovizes fhe volumary dissolution, liguidation or '
winding up of ihe affairs of the Company, then the Company shall deliver to euch Series G

Holder a notice describing the material terms and conditions of such transuction as seon as

reasomitbly practicable, but in any cvent no later than the day on which the Company

notifies its holders of Comman Stock of such proposed nction, and tho Company will 1ake

all steps rcasonably neccssary in order to insure that each Series G Holder is given the |
practical opportunity 1o converl its G Preferred Stock prior to such time $o as to participate i
in or vote with respect to such transaction: provided, however, that the fuilure to deliver )
such notice or any defeet thersin shall not affect the validity of the corporate action I
required 1o be described in such notice,

5. Miscellancous.

() Theheadings are for convenience anly, do nol consiitute u part of this
Centificate of Designations and shail not be decmed 1o timil o affest any of the provisions
hereof. .
I
L]
(b) No waiver of any default witk respect to any provision, condition or

requirement of this Certificate of Designations skall be deemed to be u continuing waiver
in the future or a waiver of any subscquent default or a waiver of any other provision,
condition or requivemnent hereof, nor shall any delay or omission of either party to exercise
any right hereander in any manner impair the exercise of any such right.
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THIRD: Except as hercby amendced, the Articles of Tncotporation of the
Company shall remain the sane,

FOURTH:  The cffective dulg ol this amendmuut shall be upon the filing of
{hesc Arnticles of Amendment,

IN WITNESS WHEREOF, the undersipned hus executed these Asticles of

Amendment 1o the Articles of Incoporation of JESUP & LAMONT, INC. as of this 13th
day of March, 2008,

JESUP & LAMONT,

ven Rbinovic
Chairman
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