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ARTICLES OF AMENDMENT TO THE AMENDED AND RESTATED ARTICLES OF
INCORPORATION OF DAWSON JAMES SECURITIES, INC.

CERTIFICATE OF DESIGNATION

o
OF [t
PREFERENCES, RIGHTS, AND LIMITATIONS ';%
OF e L
SERIES A PREFERRED STOCK 7
=
Ro
B
: Pursuant to D
Section 607.0602 of the Florida Business Corporation Act =S

Dawson James Securitics, Inc., & corporation organized and existing, under the laws of
the State of Florida (the “Corporation"), and in accordance with the provisions of Section

607.0602 of the Business Corporation Act of the State of Florida (the “FLBCA™) does hereby
certify:

That, pursuant to authority conferred upon the Board of Directors of the Corporation
(“Board of Directors™ by the Amended and Restated Articles of Incorporation of the
Corporation and pursuant to and in accordance with the By-Jaws of the Corporation and the
provisions of the FLBCA, the Board of Directors duly adopted resolutions creating one series of
preferred stock, aggregating Thirty (30) shares, par value $0,001 per share, having the following
designations, powers, preferences and rights (the “Certificate of Designation™):

1. Designation. The designation of the series of prefetred stock created hereby shall
be “Series A Preferred Stock™ (the “Scries A Preferrcd Stock™) and the number of shares

constituting the Serles A Preferred Stock shall be Thirty (30) shares with an aggregate stated
value of One Million Five Hundred Thousand Dollars ($1,500,000.00) in the aggregate, Fifty
Thousand Dollars ($50,000.00) per share (the *Stated Value™). In accordance with the terms

hereaf, each share of Series A Preferred Stock shall have the same relative rights as, and be
identical in al] respects with, each other share of Series A Preferred Stock.

2. Dividends, When and as declared by the Board of Directors, and to the fullest

extent permitted under the FLBCA, the Corporation shall pay preferential dividends on each
issued and outstanding share of the Series A Preferred Stock as follows:

(a)  Qeneral. Each record holder of the issued and outstanding Series A
Preferred Stock (collectively, the “Sories A Holders™) shall be entitled to recsjve cumulalive

dividends on each issued and outstanding share of Serics A Preferred Stock at a rate equal to
fifleen percent (15%) of the Stated Value per share per annum {the *15% Coupon™), calculated
on a 365/366 day year to be paid on a calendar semi-annual basis, pro-rated for any portion
thereof, payable on July 10th and Janusery 10th of each calendar year for so long as shares of
Series A Preferred Stock continue to be held by any of the Series A Holders (each such date, a
“Dividend Payment Date"). Dividends will begin {o acerus three (3) business days after the
BOC.37,078,559.4
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Corporation’s acceptance of a properly executed Subscription Agreement for the purchase of
“shares” of the Series A Preferred Stock from a prospective purchaser by executlng its
countersignature thereto (each, with respect to the relevant purchaser, an “Initial Dividend
Accrenal Date™), Dividends on each shere of Series A Preferred Stock shall be payable semi-
annually, in arrears, in cash, from and including the Initial Dividend Accrual Date 1o and
including the first to occur of (i) the date on which the Redemption Amount (defined below) of
sush shars (plus all accruad and unpaid dividends thercon) is paid fo the holder thereof or (ii) the
date on which such shares of Series A Preferred Siock are acquired by the Corporation or
otherwiss pursuant to a Liquidation Bvent as defined below. Such dividends shall accrue
whether or not they have been deolared by the Corporation's Board of Directors and whsther or
not there are profits, surpius or other funds of the Corporation legally availeble for the payment
of dividands, and such dividends shall be cumulative suekh that all acerued and unpaid dividends
shall bs fully paid or declared with funds irrevocably set epart for payroont before any dividends,
disiributions, redemptions or other paymenis may be made with respect to any junior sscuriiies,
If under 1he FLBCA any dividends cannot be declared by the Corporation’s Board of Directors
and paéd in Q11 when due, the full amount which can be paid shell be paid pro mta to the Series
A Holders,

(v)  Distbution of Partisl Dividend Payments. Except as otherwise provided

hextin, if et any time the Corporation pays less than the total amount of dividends then acorued
with respect to the 15% Covpon due under the Series A Preferred Stock, such payment shal) bs
distributed pro rata among the Sories A Holders based upon the aggregate accrued, but wnpaid
dividends on the Serles A Preferred Stock held by each such holder.

3. Ligpidation Preference.

(a)  General. In the svent of any Liquidation Event (a5 defined below),
whether voluntary or otharwise, after payment or provision for payment of the Corporation’s
debts and other liabilities, the Serics A Holders shail be sntitled 1o receive, befors the holders of
any of the shares of Cormumon Stook or other classes of the Corporation’s preferred stock ranking
junior thereto, out of the Corporation’s remaining net essets, the Liguidation Value (a3 defined
below). The “Liguidation Value" shall mean (i) the Stated Value of the shares of Series A
Preferred Stock held by cach Sedes A Holder at the time of the Liguidation Bvent, plus (ii) all
accrued but unpaid monies arising from the 15% Coupon, if any. A "Liquidation Event” shall
be defined as (1) the voluntary or involuntary liquidation, dissolution or winding up of the affairs
of the Corporation; (i) the commencement by the Corporation of a voluntary case under the
federal bankruptoy laws or any other applicable federal or state bankruptey, insalvency or similar
iaw, the consent to the éntry of an order for relicf in an involuntary case under such law or to the
appointment of & recaiver, liquidator, assiguee, custodian, trustes, sequestrator (or other similar
official) of the Corporation or of any substantial part of its property, the making of an assignment
by the Corporation for the benefit of its ereditors, the admission in writing by the Corperation of
its inabillty to pay its debts generslly as they become dus, the entry of a decree or order for relief
in respect of the Corporation by a court having jurisdiction fu the premises in an involuntary case
under the federal bankruptey laws or any other applicable federal or state bankruptey, insolvency
or similar law, or the appointment of & receiver, liquidator, assignee, custodian, truates,
sequesirator (or other similar official) of the Corporation or of eny substantis] part of its
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property; or (iii) a sale of all or substantielly all of the assets of the Corporation in one
transaction or a series of related transactions (other than a private or public offering of the
Corporation's securities).

Insufficient Funds. If, upon the occurrence of a Liquidation Event, the
assets and funds of the Corporation legally available for distribution to shareholders by reason of
their ownership of stock of the Corporation shall be insufficient to permit the payment to such
Series A Holders of their respective full preferential amounts, then the entire assets and funds of
the Corporation legally available for distribution to shareholders by reason of their ownership of
stock of the Corporation shall be distributed ratably among the Series A Holders in proportion to
the preferential amount each such holder is otherwise entitled to receive,

(c)  Form of Consideration. Whenever the distribution provided for in this
Section 3 shall be payzable in a form other than securities or cash, the value of such distribution
' shall be the feir market value as determined in good faith by the Board of Directors,

4. Call Option, At anytime after the first thirtzen (13) months following the
Issuance Dats (defined hersunder) of shares of the Series A Preferred Stock, the Corporation
shall be permitted to redeem such shares of the Series A Preferred Stock, in whole or in part, at &
sumn equal to the Stated Value, and all accrued dividends thereon, if any (the “Call Price™) on e
pro rata basis, at its option (the "“Call Option"). In the event the Corporation elects to exercise
its Call Option, the Corporation shall cause the delivery of payment to be made to the Series A,
Holder so redesmed within 30 days of written notification to such holder of its intent to exercise
the Call Option. Upon payment of the Call Price, the Series A Holder shall simultansously
delivet to the Corporation the original Series A Preferred Stock certificate(s) being called (the
“Call Date™).

3. Put Option. At enytime after the first thirteen (13) months following the
Issuance Date (defined hercunder) of shares of the Series A Preferred Stock but prior to the
Corporation’s delivery  of  written notice to the Holder of &
Liquidation Event, the Holder shall be permitted to put back to the Corporation any shares of the
Series A Preferred Stock, in whole or in part, at & sum equal 1o the Stated Value, and all accrued
dividends thereon, if any (the “Redemption Price”) on en individual or pro rata basis, at its
option (the “Put Option™). In such cvent, the Corporation shall cause the payment to bs made to
the Series A Holder so redeemed within 60 days of receipt of the Holder's written notification to
the Corporation of its intent to exercige the Put Option, subject to the Corporation’s compliancs
with all Securities and Exchange Commission laws and repulations (including broker-dealer
regulation) and all other applicable law. Upon payment of the Redemption Price, tha Series A
Holder shall simultaneously deliver to the Corporation the original Series A Preferred Stock
certificate(s) being redeemed (the “Redemption Date™),

For purposes of Sections 4 and 5, the Issuance Date is the date of the Corporation’s acceptance
of a properly exccuted Subscription Agreement for the purchase of shares of the Series A
Preferred Stock from a prospective purcheser by executing its countersignaturs thereto,

6. Termination of Rights. Upon the Call Date or Redemption Date, or upon such
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earlier date as the Board of Directors shall otherwise designate for payment of the Call Price or
Redemption Price, as may be applicable (unless the Corporation shall default in the payment of
the Call Price or Redemption Price), the Series A Holders to whom notice has been duly given
shall cease to be shareholders with respect to such shares and shall have no interest in or claim
against the Corporation by virtue thereof and shall have no other rights with respect to such
shares except the right to receive the Call Price or Redemption Price from, the Corporation or
otherwise, without intorest thereon, upon surrender (and endorsement, if required by the
Corporation) of the certificates, and the shares represented thereby shail no longer be deemed to
be outstanding.

7. Yoting Rights. Except as otherwise required by law or as otherwise specifically
provided herein, the Seri¢s A Holders shall have no voting rights and shall not be entitled to vote
at any meeting of the shareholders of the Corporation for the election of directors or for any
other purpose or otherwise to participate in any action taken by the Corporation or the
shareholders thereof, .

8. Senior Ranking, As long as any shares of the Series A Preferred Stock remain
outstanding, the Corporation shall not, without obtaining the prior written consent of the holders
of at least two-thirds of the shares of the Series A Preferred Stock then outstanding, create,
authorize or issuo any other class or series of capital stock of the Corporation, the terms of which
provide that such olass or series shall rank senior or prior to the Series A Preferred Stock in
respect to rights upon dissolution, liquidation or winding up of the Corporation; provided,
however, the Corporation may at any time create, authorize or issue, without the consent of any
of the Serics A Holders, other classes or series of capital stock which rank junior to, or in parity
with, the Series A Preferred Stock in respect to dissolution, liquidation or winding up of the
Corporation.

9. Amendments. This Certificate of Designation may be amended only upon both
(1) the affirmative vote of not less than a majority of the Series A Holders currently outstanding, .
at the time such amendment ia proposed, and (ii) the affirmative vote of not less than a majority
of the directors of the Corporation then holding office and entitled 1o vote on such amendment.

10.  Participati ights, The holders of the Series A Preferred Stock are entitled to
pro-rata participation rights with respect to any offering of capital stock in an initial public
offering (“IP0O") of the Corporation’s perent company Ark Financial Services, Inc. regardless of
how such securities may be designated, issued or grant=d, The IPO participation rights entitle
such holders to a 50% discount on the initial public offering price, subject to a cap not 1o exceed
24% of the outstanding shares of the Ask Financlal Services, Inc., customary underwriting
agreement ierms, any reasomable cutbacks required in the discretion of the PO munaging
underwriter and all applicable law.

[Signature Page Follows]
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N M'INESS WHEREOQF, the Corporation has caused this Cerlificate of Desipnation to
- be signed on this _ 2‘94 day of -E-'/:@:.mr_tj , 2013,

DAWSON J, S SECURITIES, INC.

By:
Tnle Chlef Execnmva Ofﬁcer
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