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ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION
OF
LADENBURG THALMANN FINANCIAL SERVICES INC.

DESIGNATION OF PREFERENCES, LIMITATIONS AND RELATIVE RIGHTS OF
8.00% SERIES A CUMULATIVE REDEEMABLE PREFERRED STOCK
($25.60 LIQUIDATION PREFERENCE PER SHARE)

FIRST: This Corporation is named Ladenburg Thalmann Financial Scrvices Inc. (the
“Corporation™), The Articles of Incorporation of the Corporation were originally filed with the
Secretary of State of the State of Florida and became effective on February 2, 1996. Articles of
Amendment to the Articles of Incorporation were filed and became effective on Octoher 2, 1996,
August 24, 1999, May 8, 2001, November 6, 2002, April 3, 2006, May 9, 2013, May 24, 2013,
June 24,2013, Junc 13, 2014 and June 25, 2014,

SECOND: Under a power contained in Article I1I of the Articles of Incorporation of the
Corporation, as amended (the “Articles of Incorporation”), and Section 607.0602 of the Florida
Business Corporation Act, the board of directors of the Corporation (the “Board of Directors™),
pursuant to a meeting duly convencd on November 13, 2014, and in accordance with Section
607.0820 of the Florida Business Corporation Act, has duly adopied an amendment to the
Articles of Incorporation 1o (i) designate addional shares of preferred stock, par value $0.0001,
of the Corporation as “8.00% Series A Cumulative Redeemable Preferred Stock™ (as defined in
the Articles of Incotporation, specifically in the Articles of Amendment relating to the 8.00%
Series A Cumulative Redeemable Preferred Stock of the Corporation, filed with the Division of
Corporations of the Florida Department of State on June 13, 2014 (the “June 2014 Articles of
Amendment™), consisting of 3,000,000 shares of the Corporation’s authorized but unissued
preferred stock, (if) authorize the issuance of an additional 3,000,000 shares of 8.00% Series A
Cumulative Redeemable Preferred Stock, and (iii) classify the additional shares of 8.00% Series
A Cumnulative Redeemable Preferred Stock with the preferences, limitations and relative rights
of the 8.00% Series A Cumulative Redecmable Preferred Stock set forth in the Junc 2014
Articles of Amendment. Approval of the shareholders of the Corporation was not required.

THIRD: After giving effect 1o the designation and classification of the additional
3,000,000 shares of Series A Preferred Stock set forth herein, the Cormporation has authority to
issue a intal of 14,290,000 shares of Scries A Preferred Stock.

FOURTH: Article IIT of the Articles of Incorporation is hereby partially amended and
restated by replacing the preferences, limitations and relative rights of the 8.00% Series A
Cumulative Redeemable Preferred Stock after the first full paragraph of Article III with the
following preferences, limitations and relative rlght.s of the 8.00% Beries A Cumulative
Redeemable Preferred Stock:

"Series A Preferred Stock

1, esignation and Amount. The shares of such series shall be designated as
“8.00% Series A Cumulative Redeemable Preferred Stock™ (the “Series A Preferred Stock™) and
the number of shares congtituting such series shall be 14,250,000 shares.
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2. No Maturity, Sinking Fund, Mandatory Redemption. The Series A Prefetred
Stock has no stated maturity and will not be subject to any sinking fund or mandatory

redemption, end will remain outstanding indefinitely unless (i) the Corporation decides to
redeem ot otherwise repurchase the Seties A Preferred Stock or (ii) the Series A Preferred Stock
becomes convertible and is actually converted pursuant to Section 7 hereof. The Corporation is
not required to set aside funds to redeem the Series A Preferred Stock.

3 Ranking. The Series A Preforred Stock will rank, with respect to rights to the
payment of dividends and the distribution of assets in the event of any liquidation, dissolution or
winding up of the Corporation, (i) senior to all classes or series of the Corporation’s Common
Stock, par value $0.0001 per share and to all other equity securities issued by the Corporation
other than eguity sccurities referred to in clauses (ii) and (iii) of this Section 3; (ii) on a parity
with all cquity securities issued by the Corporation with terms specifically providing that those
equity securities rank on & parity with the Sertes A Preferred Stock with respect to rights to the
payment of dividends and the distribution of assets upon any Hquidation, dissolution or winding
up of the Corporation; (fii) junior to all equity securities issued by the Corporation with ferms
specifically providing that those equity securitics rank semior to the Series A Preferred Stock
" with respect to rights lo the payment of dividends and the distribution of assets upon any
liquidation, dissolution or winding up of the Corporation; and (iv) effectively junior to all
existing and future indebtedness (including indebtedness convertible to our Common Stock or
Preferred Stock) of the Corporation and to any indebtedness and other liabilities of (as well as
any preferred equity interest held by others in) existing subsidiaries of the Corporation. The term
“equity securities” shall not include converlible debt securities.

4, Dividends.

(@)  Holders of shares of the Serles A Preferred Stock are entitled to reccive, when, as
and if declared by the Board of Directors, out of funds of the Cotporation legally available for
the payment of dividends, cumulative cash dividends at the rate of 8.00% of the $25.00 per shar¢
liquidation preference per annum (equivalent to $2.00 per annum per share). Dividends on the
Series A Preferred Stock shall be payable monthly on the 28th dey of each month of each year
(each, 8 “Dividend Payment Date™); provided, that if any Dividend Payment Date is not a
Business Day (as defined below), then the dividend which would otherwise have been payable
on that Dividend Payment Date may be paid on the next succeeding Business Day with the same
force and effiect ag if paid on such Dividend Payment Date and no interest, additional dividends
or other sums will accumulate on the amount so payable for the period from and afler such
Dividend Payment Date to such next succeeding Business Day, Any dividend payable on the
Series A Preferred Stock, including dividends payable for any partial dividend period, will be
computed on the basis of a 360-day year consisting of iwelve 30-day months. Dividends will be
payable to holders of record as they appear in the stock records of the Corporation for the Series
A Preferred Stock at the close of business on the applicable record date, which shall be the 15th
day of each calendar month, whether or not & Business Day, in which the applicable Dividend
Payment Datc falls (each, a “Dividend Record Date”), The dividends payabie on any Dividend
Payment Date shall include dividends accurnulated to, but not including, such Dividend Payment
Date,

) No dividends on shares of Series A Preferred Stock shall be authorized by the
Board of Directors, or paid or set apart for payment by the Corporation at any time when the



terms and provisions of any agreement of the Corporation, including any agreement relating to
any indebtedness of the Corporation, prohibit the authorization, payment or setting apart for
paymcat thereof or provide that the authorieation, payment or setting apart for payment thereof
would constitute a breach of the agreement or a default under the agreement, or if the
authorization, payment or setting apart for payment shall be restricted or prohibited by law.

(¢}  Notwithstanding anything to the contrary contained herein, dividends on the
Series A Preferred Stock will accumulate whather or not the Corporation has earnings, whether
or not there are funds legally available for the payment of those dividends and whether or not
those dividends are declared by the Board of Directors. No interest, or sum in lieu of interest,
will be payable in respeet of any dividend payment or payments on the Series A Preferred Stock
which may be in arrears, and holders of the Series A Preferred Stock will not be entitled to any
dividends in excess of full cumulative dividends described in Section 4(a). Any dividend
payment made on the Series A Preforred Stock shall first be credited against the earliest
accurnulated but unpaid dividend duc with respect to the Series A Preferred Stock.

(@)  Except as provided in Section 4(¢), unless full cumulative dividends on the Series
A Preferred Stock have been or contemporaneously are declared and peid or declared and a sum
sufficient for the payment thereof has been ot contemporaneously is set apart for payment for all
past dividend periods, (i) no dividends (other than in shares of Carumon Stock or in shares of any
series of Preferred Stock that the Corporation may issue ranking junior to the Series A Preferred
Stock as to the payment of dividends and the distribution of assets upon liquidation, dissolution,
or winding up) shall be declared or paid or set aside for payment upon shares of Common Stock
or Preferred Stock that the Corporation may issue ranking junior to or on a parity with the Series
A Preferred Stock as to the payment of dividends, or upon liquidation, dissolution, or winding
up, (ii) no other distribution shall be declared or mede upon shares of Common Stock or
Preferred Stock that the Corporation may issue ranking junior to or on a parity with the Series A
Preferred Stock as to the payment of dividends, or the distribution of assets upon liquidation,
dissolution, or winding up, and (iif) any shares of Common Stock and Preferred Stock that the
Corporation may issue ranking junjor to, or on e parity with the Series A Preferred Stock as to
the payment of dividends, or the distribution of assets upon liquidation, dissolution, or winding
up, shail not be redeemed, purchased or otherwise acquired for any consideration (or any moneys
be paid to ot made available for a ginking fund for the redemptian of anty such shares) by the
Corporation (except by conversion into or exchange for other capital stock of the Corporation
that it may issue ranking junior to the Series A Preferred Stock as to the payment of dividends, or
the distribution of assets upon liquidation, dissolution, or winding up).

(&)  When dividends are not paid in full (or a sum sufficient for such full payment is
net so set apart) upon the Series A Preferred Stock and upon the sheres of any other series of
Preferred Stock that the Corporation may issue ranking on a parity as to the payment of
dividends with the Series A Preferred Stock, all dividends declared upon the Series A Preferred
Stock end any other series of Preferred Stock that the Corporation may issue ranking on parity as
to the payment of dividends with the Series A Preferred Stock shall be declared pro rata so that
the amount of dividends declared per share of Serles A Preferred Stock and such other series of
Preferred Stock that the Corporation may issuc shall in all cases bear to each other the same ratio
that accrued dividends per share on the Serics A Preforred Stock and such other series of
Preferred Stock that the Corporation may issue (which shall not include any accrual in regpect of
unpaid dividends for prior dividend periods if such Preferrod Stock does not have a cumulative
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dividend) bear to each other, No interest, or sum of money in Heu of interest, shall be payable in
respect of any dividend payment or payments on the Series A Preferred Stock that may be in
arTERrS.

(f)  “Busincss Day” shall mean any day, other than a Saturday or Sunday, that is
neither a legal holiday nor a day on which banking institutions in New York, New York are
authorized or required by law, regulation or exccutive order to close.

5. Liquidation Prefarence.

{8}  Inthe event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation, the holders of shares of Series A Preferred Stock will be entitled to be paid
out of the assets the Corporation has legally availabte for distribution to its shareholders, subject
to the preferential rights of the holders of any class or series of capital stock of the Cotporation it
may issue ranking senior to the Series A Preferred Stock with respect to the distribution of assets
upon liquidation, dissolution or winding wp, a liquidation preference of Twenty-Five Dollars
(§25.00) per share, plus an amount equa!l to any accumulated and unpeid dividends to, but not
including, the date of payment, before any distribution of assets is made to holders of Common
Stock or any other class or series of capital stock of the Corporation that it may issuc that ranks
Junior to the Series A Preferred Stock as to liquidation rights.

(b)  In the event that, upon any such voluntary or involuntary liquidation, dissolution
or winding up, the available assets of the Corporation are insufficient to pay the amount of the
liquidating distributions on all outstanding shures of Scries A Preferred Stock and the
cotresponding amounts payable on all shares of other classes or series of capital stock of the
Corporation that it may issue ranking on a parity with the Series A Preferred Stock in the
distribution of assets, then the holders of the Series A Preferred Stock and all other such classes
or seties of capital stock shall share ratably in any such distribution of assets in proportion to the
full liquidating distributions to which they would otherwise be respectively entitled.

{c)  Holders of Series A Prefetred Stock will be entitled to written notice of any such
liquidation, dissolution or winding up no fewer than 30 days and no more than 60 days prior to
the payment date. After payment of the full amount of the liquidating distributions to which they
are cntitled, the holders of Series A Preferred Stock will have no right or claim to any of the
remaining assets of the Corporation. The consolidation or merger of the Corporation with or into
any other corporation, trust or entity or of any other entity with or into the Corporation, or the
sale, lease, transfer or conveyance of all or substantinlly all of the property or business the
Corporation, shell not be deemed a liquidation, dissolution or winding up of the Corporation,

6. Redemption.

{8)  The Series A Prefetred Stock is not redeemable by the Corporation prior (0 May
24, 2018 except as described in this Section 6.

(b)  Qotional Redempiion Right. On and after May 24, 2018, the Corpuration may, at
its option, upon not less than 30 nor more than 60 days’ written notice, redeem the Series A
Preferred Stock, in whole or in part, at any time or from time 1o time, for cash at a redemption
price of Twenty-Five Dollars ($25.00) per share, plus any accumulated and unpaid dividends
thereon to, but not including, the date fixed for redemption. If the Corporation elects to redeem
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any sharcs of Scries A Preferred Stock as described (o this Section 6(b}, it may usc any available
cash to pay the redemption price, and it will not be required 10 pay the redemption price only out
of the proceeds from the issuance of other equity securities or any other specific source,

{c)  Special Optional Redemption Right Notwithstanding enything to the contrary

contained in Section 6(a), upon the occurrence of a Change of Control, the Corporation may, at
its option, upen not less than 30 nor more than 60 days’ written notice, redeem the Scriez A
Preferred Stock, in whole or in part, within 120 days after the first date on which such Change of
Control occurred, for cash at a redemption price of Twenty-Five Dollars ($25.00) per shere, plus
any accumulated end unpaid dividends thercon to, but not including, the redemption date. If,
prior to the Change of Control Conversion Date (as hereinafier defined), the Corporation has
provided notice of its election to redecm gome or all of the shares of Series A Preferred Stock
pursuant to this Section 6, the holders of Serics A Preferred Stock will not have the Change of
Control Conversion Right (as hereinafter defined) with respect to the shares called for
redemption. If the Corporation elccts to redeem any shares of Series A Preferred Stock as
deseribed In this Section 6(c), it may use any available cash to pay the redemption price, and it
will not be required to pay the redemption ptice only out of the proceeds from the issuance of
other equity securities or any other spectfic source.

(d A “Change of Control” is deemed to occur when, after May 24, 2013, the
following have occurred and are continuing: (i) the acquisition by any person, including any
syndicate ot group deemed to be a “person” under Section 13(d)(3) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act™) (other than Phillip Frost, M.D., any member of
his immediate family, and any “person” or “group” under Scction 13(d)(3) of the Exchange Act,
that i3 controlled by Dr. Frost or any member of his immediate family, any beneficiary of the
estate of Dr. Frost, or any trust, partnership, corporate or other entity contrclled by any of the
foregoing), of beneficial ownership, directly or indirectly, through a purchese, merger or other
acquisition fransaction or series of purchases, mergers or other acquisition transactions of stock
of the Corporation entifling that person to exercise more than 50% of the total voting power of
all stock of the Corporation entitled to vote generally in the election of dircctors of the
Corporation (except that such person will be deemed to have beneficial ownership of all
secutlties that such person has the right to acquire, whether such right is currently exercisable or
is exercisable only upon the occutrence of a subsequent condition); and (i) following the closing
of any transaction referrcd to in clause (i), neither the Corporation nor the acquiring or surviving
enlity has e ¢lass of common securities (or Americen Depositary Receipts representing such
securities) listed on the New Yotk Stock Exchange (the “NYSE™), the NYSE MKT LLC (the
“NYSE MKT") or the Nasdaq Stock Market (“Nazdaq™), or listed or quoted on an exchange or
quotation system that is a successor 10 the NYSE, the NYSE MKT or Nasdag.

(¢}  In the cvent the Corporation ¢lects to redeem Series A Preferred Stock, the notice
of redemption will be mailcd by the Corporation, postage prepaid, not less than 30 nor more than
§0 days prior to the redemption date, to each holder of record of Series A Preferred Stock called
for redemption at such holder’s address as it appears on the stock transfer resords of the
Corporation and shall state: (i) the redemption date; (ii) the number of shares of Series A
Preferred Stock to be redeemed; (iii) the redemption price; (iv) the place or places where
certificates (if any) for the Series A Preferred Stock are to be siyrendered for payment of the
rederaption price; (v) that dividends on the shatres (o be redeemed will cease to accumulate on the
redemptian date; (vi) whether such redemption is being made pursuant to Section 6{b) or Section
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6(c); (vit) if applicable, that such redemption is being made in connection with a Change of
Contro] and, in that case, a brief deseription of the transaction or transactions constituting such
Change of Control; and (Viii) if such redemption is being made in connection with e Change of
Control, that the holders of the shares of Series A Preferred Stock being so called for redemption
will not be able to tender such shares of Scries A Preferred Stock for conversion in connection
with the Change of Control and that each share of Series A Preferred Stock tendered for
conversion that is called, prior to the Change of Control Conversion Date (as defined below), for
redemption will be redeemed on the related date of redemption instead of converted on the
Change of Contral Conversion Date. If Jess than all of the shares of Series A Preferred Stock
held by eny holder are to be redeemed, the notice mailed to such holder shall glso specify the
number of shares of Series A Preferred Stock held by such holder to be redeemed. No failwre to
give such notice or any defect thereto or in the mailing thercof shall affect the validity of the
proceedings for the redemption of any shares of Scries A Preferred Stock except as to the holder
to whom notice was defective or not given,

(H) Holders of Series A Preferred Stock to be redeemed shall surrender the Series A
Preferred Stock at the place designated in the notice of redemption and shall be entitled to the
redemption price and any accumulated and unpaid dividends payable upon the redemption
following the surrender.

(8) Iinotice of redemption of any shares of Series A Preforred Stock has been given
and if the Corpaoration irrevocably sets aside the funds necessary for redemption in trusgt for the
benctit of the holders of the shares of Serics A Preferred Stock so called for redemption, then
from and after the redemption date (unless the Corporation shall defauit in providing for the
payment of the redemption price plus acournylated and unpaid dividends, if any), dividends will
cease 1o accumulate on those shares of Scrizs A Preferred Stoeck, those shares of Series A
Preferred Stock shall no longer be deemed outstanding and al} rights of the holders of thosc
shares will terminate, except the right to receive the redemption price plus accumulsted and
unpaid dividends, if any, payable upon redemption.

(h)  If any redemption date is not a Business Day, then the redemption price and
accumulated and unpaid dividends, if any, payable upon redemption may be paid on the next
Business Day and no intetest, additional dividends ot other sums will eccumulate on the amount
peyable for the period from and after that redernption date to that next Business Day.

) If less than all of the outstanding Series A Preferted Stock is to be redeemed, the
Series A Prefcrred Stock to be redeemed shall be selected pro rata (as nearly as may be
practicable without creating fractional shares) or by any other equitable method the Carporation
shall delermine.

() In connection with any redemption of Series A Preferred Stock, the Corporation
shall pay, in cash, any accumulated and unpaid dividends to, but not including, the redemption
date, unlcss a redemption date falls after a Dividend Record Date and prier to the corresponding
Dividend Payment Date, in which case cach holder of Series A Preferred Stock at the close of
buginess on such Dividend Record Date shall be entitled to the dividend payable on such shares
on the corresponding Dividend Payment Date notwithstanding the redemption of such shares
before such Dividend Payment Date, Except as provided in this Section 6(f), the Corporation




will make no payment or allowance for unpaid dividends, whether or not in arrears, on sharcs of
the Series A Preferred Stock 1o be redeemed.

(k)  Unless full cumulative dividends on all shares of Series A Preferted Stock shall
have been ot contemporangously are declared and paid or declared and a sum sufficient for the
payment thereof has been or contemporaneousty is set apart for payment for all past dividend
periods, no sharcs of Serics A Preferred Stock shall be redeemed unless all outstanding shares of
Series A Preferred Stock are simultaneously redeemed and the Corporation shall not purchase or
otherwise acquire directly or indirectly any shares of Series A Prefemred Stock (except by
sxchanging it for its capital stock ranking junior to the Series A Preferred Stock as to the
payment of dividends, or the distribution of assets upon liquidation, dissolution, or winding up);
provided, however, that the foregoing shall not prevent the purchase or acquisition by the
Corporation of shares of Series A Prefcrred Stock pursuant to a purchase or exchange offer made
on the same terms to holders of all outstanding shares of Series A Preferred Stock.

qy, Subject to applicable law, the Corporation may purchase shares of Series A
Preferred Stock in the open market, by tender or by private agreement. Any shares of Series A
Preferred Stock that the Corporation acquires may be retired and re-classified as authotized but
unissued shares of Preferred Stack, without designation as 1o cless or series, and may thereafter
be reissucd as any class or series of Preferred Stock,

7. Conyersion Rights. Shares of Series A Preferred Stock are not convertible into or
exchangeable for any other property or securities of the Corporation, except as provided in this
Section 7.

(a) Upon the occurrence of a Change of Control, each holder of Series A Preferred
Stock will have the right (unless, prior to the Change of Controt Conversion Date, the
Corporaticn has provided notice of its election to redeem some or all of the shares of Series A
Preferred Stock held by such holder pursuant to Section 6, in which case such holder will have
the right only with respect to shares of Series A Preferred Stock that are not called for
redemption) to convert some or all of the shares of Series A Preferred Stock held by such holder
(the “Change of Control Conversion Right”) on the Change of Control Conversion Date into 2
number of shares of Common Stock per share of Series A Preferred Stock (the “Common Stock
Conversion Consideration™) equal to the lesser of: (i) the quotient obtained by dividing (x) the
sum of the $25.00 liquidation preference per share of Series A Proferred Stock plus the amount
of any accumulated and unpaid dividends theveon to, but not including, the Change of Control
Conversion Date (unless the Change of Control Conversion Date is after & Dividend Record Date
and prior to the corresponding Dividend Payment Date for the Series A Preferred Stock, in which
case no additional amount for such accumulated and unpaid dividends will be included in this
sum) by (y) the Common Stock Price {as defined below) {such quotient, the “Conversion Rate');
and (ii) 25.00, which we refer to as the “Share Cap,” subject to adjustments provided in Section
T(b) below.

(b)  The Sharc Cap i5 subject 10 pro rata adjustments for any share splits (inciuding
those effected pursuant to & distritution of Common Stock to existing holders of Common
Stock), subdivisions or combinations {in each case, & “Share Split™) with respect to Common
Stock as follows: the adjusted Share Cap as the result of a Share Split will be the number of
shares of Common Stock that is equivalent to the product obtained by multiplying (i} the Share



Cap in effect immediately prior to such Share Split by (ii) a fraction, the numerator of which is
the number of shares of Common Stock outstanding immediately aller giving effect to such
Share Split and the denominator of which is the number of sheres of Common Stock outstanding
immediately prior to such Share Split. For the avoidance of doubt, subject to the immediately
succeeding sentence, the aggregate number of shares of Common Stock {or cquivalent
Alernative Conversion Consideration (es defined below), as applicable) issuable or deliverable,
as applicable, in connection with the exercise of the Change of Contro! Conversion Right will
not exceed 357,250,000 shares of Common Stock (or equivelent Alternative Consideration, as
applicable) {the “Exchange Cap”). The Exchange Cap is subject to pro rata adjustments for any
Share Splits on the same basis as the correspending adjustment to the Share Cap,

() The “Change of Control Conversion Date” is the date the Series A Preferted
Stock is to be converted, which will be a Business Day selected by the Corporation that is no
fewer than 20 days nor more than 35 days after the date on which it provides the notice described
in Section 7(h) to the holders of Series A Preferred Stock.

(d)  .The “Common Stock Price” is (i) if the consideration to be received in the Change
of Control by the holders of Common Stock is solely cash, the amount of cash consideration per
share of Commeon Stock, or (i) if the consideration to be received in the Change of Control by
holders of Common Stocl is other than solely cash (x) the average of the cloging sale prices per
sharc of Common Stock (ot, if no closing salc price is reported, the average of the closing bid
and ask ptices per share or, if more than one in either case, the average of the average closing bid
and the average closing ask prices per sharc) for the ten consecutive trading days immediately
preceding, but not including, the date on which such Change of Control occurred s reported on
the principal U.S. securities exchange on which Commeon Stock is then traded, or (y) the average
of the Jast quoted bid prices for Common Stock in the over-the-counter market as reported by
Pink OTC Markets Group Inc. or similar organization for the ten consecutive trading days
immediately preceding, but not including, the date on which such Change of Control oceurred, if
Common Stock is not then listed for trading on a U, 3. securities exchange.

{¢)  In the case of a Change of Control where Common Stock is or will be converted
into cash, securities or other property or assets (including any combination thercof) (the
“Alternative Form Congideration™), a holder of Series A Preferred Stock will receive upon
conversion of such Series A Preferred Stock the kind and amount of Altermative Form
Consideration which such holder would have owned or been entitled to receive upon the Change
of Control had such holder held a number of shares of Common Stock equal to the Common
Stock Conversion Consideration immediately prior to the effective time of the Change of Control
(the “Alternative Conversion Consideration™), The Common Stock Conversion Consideration ot
the Alternative Conversion Consideration, whichever shall be applicable to a Change of Control,
iz referred to as the “Conversion Congideration.”

)] If the bolders of Common Stock have the opportunity to elect the form of
consideration to be received in the Change of Control, the Conversion Consideraton in respect
of such Change of Control will be deemed to be the kind and amount of consideration actually
received by holders of a majority of the outstanding shares of Common Stock that made or voted
for such an election (if electing betwean two types of consideration) or holders of a plurality of
the outstanding shares of Common Stock that made or voted for such an clection {if electing
betweon more than two types of consideration), as the case may be, and will be subject to any



limitations to which all holders of Common Stock are subject, including, without limitation, pro
rata reductions applicable to any portion of the consideration payable in such Change of Control.

(8) No fractional shares of Common Stock upon the conversion of the Serics A
Preferred Stock in connection with & Change of Control will be issued. Instead, the Corporation
will make a ¢ash payment equal to the value of such ftactional shares based upon the Cormmon
Stock Price used in determining the Commen Stock Conversion Consideration for such Change
of Control.

(hy  Within 15 days following the occurrence of a Change of Control, provided that
the Corporation has not then exercised its right to redecmn all shares of Series A Preferred Stock
under Section 6, the Corporation will provide to holders of Series A Preferred Stock a notice of
occurrence of the Change of Control that describes the resulting Change of Control Conversion
Right, which notice shall be delivered to the holders of record of the shares of the Series A
Preferred Stock in their addresscs as they appear on the stock transfer records of the Corporation
and shall state: (i) the events constituting the Change of Contrel; (ii) the date of the Change of
Control; (iii) the last date on which the holders of Series A Preferred Stock may cxercise their
Change of Contrgl Conversion Right; (Iv) the method and peried for calculating the Common
Stock Price; (v) the Change of Conirol Conversion Date; (vi) that if, prior to the Change of
Control Conversion Date, the Corporation has provided notice of its election ta redeem all or any
shares of Series A Preferred Stock, holders will not be able to convert the shares of Series A
Preferred Stock called for redemption and such shares will be redecmed on the related
redemption date, cven if such ghares have already been tendered for conversion pursuant to the
Change of Cuntrol Conversion Right; (vii) if applicable, the type and amount of Alternative
Conversion Consideration entitled to be received per share of Series A Preferred Stock; (viii) the
name and address of the paying agent, transfer agent and conversion agent for the Series A
Preferred Stock; (ix) the procedures that the holders of Series A Preferred Stock must follow to
exercise the Change of Control Conversion Right (Including procedures for surrendering shares
for conversion through the facilities of a Depositary (as defined below)), including the form of
conversion notice to be delivered by such holders as described below; and (x) the last date on
which holders of Series A Preferred Stock may withdraw shares surrendered for conversion and
the procedures that such holders must follow to effeet such a withdrawal.

)] The Corporation shall also issus a press releasc containing such notice provided
for in Section 7{h) for publication on any of Dow Jones & Company, Inc., Business Wire, PR
Newswire or Bloomberg Business News (or, if these organizations are not in existetice at the
time of issuance of the press rclease, such other news or press organization as is reasonably
calculated to broadly disseminate the rclevant information to the public), and post a notico on its
website, in any event prior to the opening of business on the first Business Day following any
datc on which it provides the notice provided for in Section 7(h) to the holders of Series A
Preferred Stock,

G) To exercise the Change of Control Conversion Right, the holders of Series A
Preferred Stock will be required to deliver, on or before the close of business on the Change of
Control Conversion Date, the certificates (if any) representng the shares of Series A Preferred
Stock to be converted, duly cndorsed for transfer (or, in the case of any shares of Series A
Preferred Stock held in book-entry form through a Depositary {as defined below) to deliver, on
or before the close of business on the Change of Control Conversion Date, the shares of Sertes A



Preferred Stock to be converted through the facilities of such Depositary), together with a written
convetsion notice in the form provided by the Corporation, duly completed, {o its transfer agent.
The conversion notice must state: (i) the relevant Change of Control Conversion Date; (ii) the
number of shares of Series A Preferred Stock to be converted, and (iii} that the Series A
Preferred Stock is 10 be converted pursuant to the applicable provisions of the Senies A Preferred
Stock.

(k)  Holders of Series A Preferred Slock may withdraw any notice of exercise of a
Change of Control Conversion Right (in whole or in part) by a written notice of withdrawal
delivered to the transfer agent of the Corporation prior to the close of business on the Business
Day prior to the Change of Control Conversion Date. The notice of withdrawal delivered by any
holder must state: (i} the number of withdrawn shates of Series A Preferred Stock; (i) if
certificated Series A Preferred Stock has been sutrendered for conversion, the certificate
numbers of the withdrawn shares of Series A Preferred Stock; and (iii) the number of shares of
Series A Preferred Stock, if any, which remain subject Lo the holder’s conversion notice.

{)) Notwithstanding anything to the contrary contained in Sections 7(j) and (k), if any
shares of Serics A Preferred Stock are held in book-entry form through The Depository Trust
Company (“DTC") or & similar depositary (each, 2 “Depositary™), the conversion notice and/or
the notice of withdrawal, as applicable, must comply with applicable procedures, if any, of the
applicable Depositary.

(m)  Series A Preferred Stock as to which the Change of Control Conversion Right has
been properly exercised and for which the conversion notice has not been properly withdrawn
will be converted into the applicable Conversion Consideration in accordance with the Change of
Control Conversion Right on the Change of Control Conversion Date, unless prior to the Change
of Control Canversion Date the Corporation has provided notice of its election to redeem some
or all of the shares of Series A Prefetred Stock pursuant to Section 6, in which case only the
shares of Secries A Preferred Stwock properly surrendered for conversion and not properly
withdrawn thet are not called for redemption will be converted. If the Corporation elects to
redeem shares of Series A Preferred Stock that would otherwise be converted into the applicable
Conversion Consideration on a Change of Control Conversion Date, such shares of Series A
Preferred Stock will not be so converted and the holders of such shares will be entitled to receive
on the applicable redemption date the redemption price as provided in Section 6,

(n)  The Corporation shall deliver all securities, cash and any other property owing
upon conversion no later than the thitd Business Day following the Change of Coatrol
Conversion Date. Notwithstanding the foregoing, the persons entitled to receive any shares of
Common Stock or other securities delivered on conversion will be deemed to have become the
holders of record thereof as of the Change of Control Conversion Date,

(0}  In connection with the exercise of acy Change of Contral Conversion Right, the
Corporation shall comply with all federal and statc securities laws and stock exchange rules in
¢onnection with any conversion of Scries A Preferred Stock into shares of Common Stock or
other property.

(p)  Notwithstanding anything to the contrary herein and except as otherwise required
by law, the holders of record of shares of Seties A Preferred Stock at the close of business on a
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Dividend Record Date will be cntitled to receive the dividend payable on the corresponding
Dividend Payment Date notwithstanding the conversion of those shares after such Dividend
Record Date and on or prior to such Dividend Payment Date and, in such case, the full amount of
such dividend shall be paid on such Dividend Payment Date to the persons who were the holders
of record at the close of business on such Dividend Record Date. Except as provided in this
Section 7(p), the Corporation will make no allowance for unpaid dividends that are not in arrcars
on the shares of Serics A Preferred Stock to be converted,

8. Yoting Rights,

(@)  Holders of the Series A Preferred Stock will not have any voting rights, except as
set forth in this Section 8 or as otherwise required by law, On each matier on which holders of
Series A Preferred Stock are entitled to vote, cach share of Series A Preferred Stock will be
entitled fo one vote, except that when shares of any other class or series of Preferred Stock the
Corporation may issue have the right to vote with the Series A Preferred Stock as a single class
on any matter, the Series A Preferred Stock and the shares of sach such other class or series will
have one vote [or each $25.00 of liquidation preference (excluding accumulated dividends).

()  Whenever dividends on any shareg of Series A Preferred Stock are in arfears for
cighteen or more monthly dividend periods, whether or not consecutive, the mumber of directors
constituting the Board of Directors will be automatically increased by two (if not already
increased by two by reason of the election of directors by the holders of any other class or scries
of Preferred Stock the Corporation may issue upon which like voting rights have been conferred
and are exercisable and with which the Series A Preferred Stock is entitled to vote as a class with
respect to the election of those two directors) and the holders of Series A Preferred Stock (voting
separately as a class with all other classes or series of Preferred Stock the Corporation may issue
upon which like voting rights have been conferred and are exercisable and which are entitled to
vote as a class with the Series A Preferred Stock in the election of those two directors) will be
entitled to vote for the election of those two additional directors (the “preferred stock directors™)
at a special meeting called by the Corporation at the request of the holders of record of at least
25% of the outstanding shares of Series A Preferred Stock or by the holders of any other class or
seriea of Preferred Stock upon which like voting rights have been conferred and are excreisable
and which are entitled to vote as a class with the Series A Preferred Stock in the election of those
two preferred stock directors (unless the request is received less than 90 days before the date
fixed for the next annual or special meeting of sharcholders of the Corporation, in which case,
such vote will be held at the earlier of the next annual or special mesting of shareholders of the
Corporation), and at each subsequent anmual meeting yntit all dividends aceumulated on the
Series A Preferred Stock for all past dividend periods and the then current dividend period have
been fully paid or declared and a sum sufficient for the payment thereof set aside for payment.
In thai case, the right of holders of the Series A Preferred Stock to elect any directors will cease
and, unless there arc other classes or series of Preferred Stock upon which like voting rights have
been conferred and are exercisable, any directors clected by holders of the Scries A Preferred
Stock shall immediately resign and the number of directors constituting the Board of Directors
shall be reduced accordingly. In no event shall the holders of Scries A Preferred Stock be entitled
under the voting rights under this Section 8 to elect a preferred stock director that would cause
the Corporation to [ail to satisfy 2 requirement relating to director independence of any national
securities exchange or quotation system on which any class or scrics of the capital stock of the
Corporstion ig listed or quoted, For the avaidance of doubt, in o event shall the total number of
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preferred stock directors elected by holders of the Series A Preferred Stock (voting scparately as
a class with al] other classes or series of Preferred Stock the Corporation may issue upon which
ltke voting rights have been conferred and are exercisable and which are entitled to vote as a
clags with the Series A Preferred Stock in the election of such directors) pursuant to the voting
rights under this Section 8 exceed two,

(¢)  If a special meeting is not celled by the Corporation within 30 days after request
from the holders of Series A Preferred Stock as described in Section 8(b), then the holders of
record of at least 25% of the outstanding Series A Preferred Stock may designete a holder to call
the mecting at the expense of the Corporation and such meeting may be called by the holder so
designated upon notice similer to that required for annual meetings of stockholders and shall be
held at the place designated by the holder calling such meeting. The Corporation shall pay all
costs and expenses of calling and holding any mecting end of electing directors pursuant to
Section &(b), including, without Hmitation, the cost of preparing, reproducing and mailing the
notice of such meeting, the cost of renting a room for such meeting to be held, and the cost of
collecting and tabulating votes.

(&) If, at any time when the voting right3 conferred upon the Series A Preferred Stock
pursuant to Section 8(b) are exercisable, any vacancy in the office of a preferred stock director
clected pursuant to Section 8(b) shall oceur, then such vacancy may be filled only by a written
consent of the remaining preferred stock director, or if none remains in office, by vote of the
holders of record of the outstanding Series A Preferred Stock and any other classes or series of
Preferred Stock upon which like voting rights have been conferred and are exercisable and which
are entitled to vate as n class with the Series A Preferred Stock in the election of directors
pursuant to Section 8(b). Any director elected or appointed pursuant to Section 8(b) may be
removed only by the affirmative vote of holders of the outstanding Series A Preferred Stock and
any other classes or scries of Preferred Stock upon which like voting rights have been conterred
and are exercisable and which classes or series of Preferred Stock are entitled to vote as a class
with the Series A Preferred Stock in the election of directors pursuant to Section 8(b), such
removal to be effected by the affirmative vote of a majority of the votes entitled to be cast by the
haolders of the outstanding Scrics A Preferred Stock and any such other classes or series of
Preferred Stock, and may not be removed by the holders of the Common Stock,

® So long as any shares of Series A Preferred Stock remain outstanding, the
Corporaticn will not, without the affirmative vote or consent of the holders of at least two-thirds
of the shares of the Series A Preferred Stock outstanding at the time, given in person or by proxy,
cither in writing or at a meeting (voting together as a class with all other series of parity
Preferred Stock that the Corporation may issue upon which like voting rights have been
conferred and are exercisable), (i) authorize or create, or increase the authorized or issued
amount of, any class or series of capital stock ranking senior 1o the Series A Preferred Stock with
regpect to payment of dividends or the distribution of assets upon liquidation, dissolution or
winding up or reclassify any of the authorized capital stock of the Corporation into such shares,
or create, authorize or issue any obligation or security convertible into or evidencing the right to
purchase any such shares; or (li) amend, alter or repeal the provisions of the Articles of
Incorporation, whether by merger, consolidation or otherwise, so as to materially and adversely
affect any right, preference, privilege or voting power of the Series A Preferred Stock (each, an
“Event”); provided, however, with respect to the occurrence of any Event set forth in clause (i),
s0 long as the Series A Prefarred Stock remains outstanding with the terms thercof materially
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unchanged, taking into account that, upon an occurrence of an Event, the Corporation may not be
the surviving entity, the occcurrence of any such Event shall not be deemed to materially and
adversely affect such rights, preferences, privileges or voting power of holders of the Series A
Preferred 8tock and, provided further, that any increase in the amount of the authorized Preferced
Stock, including the Series A Preferred Stock, or the creation or jssuance of any edditional Series
A Preferred Stock or other series of Preferred Stock that the Corporation may issue, or any
increase in the amount of authorized shares of such series, in each case ranking on a parity with
or junjor to the Serics A Preferred Stock with respect to payment of dividends or the distribution
of assets upon liquidation, dissolution or winding up, shall not be deemed to materially and
adversely affect such rights, preferences, privileges or voting powers.

() Notwithstanding Section 8(e)(ii) above, if any Event sct forth in Section 8(e)(ii)
above materially and adversely. affects any right, preference, privilege or voting power of the
Scries A Preferred Stock but not all series of parity Preferred Stock that the Corporation may
issue upon which like voting rights have been conferred and are exercisable, the affirmative vote
or consent of the holders of at least two-thirds of the shares of the Serics A Preferred Stock and
all such other similarly affected series, outstanding at the time (voting together as a class), given
in person or by proxy, either in writing or at a meeting, shall be required in licu of the vote or
consent that would otherwise be required by Section 8(e)(ii).

(g)  The voting rights provided for in this Section 8 will not apply if, at or prior to the
time when the act with respect to which voting by holders of the Series A Preferred Stock would
otherwise be required pursuant to this Section 8§ shall be effected, all outstanding shares of Series
A Preferrcd Stock shall have been redeemed or called for redemption upon proper notice and
sufficient funds shall have been deposited in trust to effect such redemption pursuant to Section
6.

{h)  Txcept as expressly stated in this Scetion 8 or as may be required by applicable
law, the Series A Preferred Stock will not have any relative, participating, optional or other
special voting rights or powers and the consent of the holders thereof shall not be required for the
taking of any corporate action.

9. Information Rights. During any peried in which the Corporation is not subject to
Section 13 or 15(d) of the Exchange Act and any shares of Series A Preferred Stock are
outstanding, the Corporation will use its best efforts to (i} transmit by mail (or other permissible
means under the Exchange Act) to all holders of Serjes A Preferred Stock, as their names and
addreases appear on the record books of the Corporation and without cost to such holders, copies
of the annual reports on Form 10-K and quarterly reports on Form [0-Q that the Corporation
would have been required o file with the Securities and Exchange Commission (the “SEC™)
pursuant to Section 13 or 15(d) of the Exchange Act if it were subject thereto (other than any
exhibits that would have been required); and (i) promptly, upon request, supply copies of such
reports 10 any holders or prospective holder of Series A Prefetred Stock. The Corporation will
use its best efforts to mall (or otherwise provide) the information to the holders of the Series A
Preferred Stock within 15 days after the regpective dates by which a periodic report on Form 10-
K or Form 10-Q, as the casc may be, in respeet of such information would have been required to
" be filed with the SEC, if the Corporation were subject to Scetion 13 or 15(d) of the Exchange
Act, in each case, bascd on the dates on which the Corporation would be required to file such
periodic reports if it were an “‘accelerated fller” within the meaning of the Exchange Act.
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10,  No Preemptive Rights, No holders of the Series A Preferred Stock will, as
holders of Series A Preferred Stock, have any preemptive rights to putchase or subscribe for
Commeon Stock or any other security of the Corporation.

11.  'Record Holders. The Corporation and the transfer agent for the Series A
Preferred Stock may deem and treat the record holder of any Series A Preferred Stock as the true
and Jawful owner thereof for all purposes, and neither the Corporation nor the transfer agent shall
be affected by any notice to the contrary.

12,  Office or Apency. For so long as any shares of Series A Preferred Stock are
outstanding, the Corporation shall at all times maintain an office or agency in one of the 48
contiguous States of the United Stutes of America where shares of Series A Preferred Stock may
be sirrendered for payment (including upon redemption), registration of transfer or exchange,”

FIFTH: These Articles of Amendment shall become effective on November 21, 2014,

SIXTH: The undersigned Senior Vice President — Business and Legal Affairs of the
Corporation acknowledges these Articles of Amendment to be the corporate act of the
Carporation and, as to ]l matters or facts required to be verified under vath, the undersigned
Senior Vice President — Busincss and Legal Affairs acknowledges that, to the best of his
knowledge, information and belief, these matters and facts are true in all material respects and
that this statement is made under the penalties of perjury,

[signature on following page])
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'

N WITNESS WHEREQF; the Carporation hos eaused thesr Artioles of Anreadment to

-t aigned in its name and on lts behalf on this 20tk day of November, 2014,

LADENBURG THALMA [, SERVICES INC.
y , : By: .
¥ Name; Bflan L, Holler
' Titde: Senlor Vice Progident — Bus{nesy and Legel
Afleira

ATTEST:

e (B

Neme: Breit 1, Kaufoofn
Title: Senior Vice President and Chisf Financlal Offisar
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