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May 25 , 2023

Dear Fellow Shareholders,
We are pleased to invite you to attend a special meeting of shareholders of Jefferies Financial Group Inc., to be held on Wednesday,
June 28 , 2023 at 10:00 a.m., New York City time. We will be conducting our meeting virtually to provide a consistent experience to all
our shareholders regardless of where they are located and to make it easier for our shareholders to attend (see page 2 for details).

The attached meeting notice and proxy materials contain details of the business to be conducted at the special meeting.

Thank you very much for your investment and partnership with us. We genuinely hope you will participate in the special shareholders
meeting. If you are not able to participate, we ask you to vote by proxy in support of our recommendations. The proxy materials contain
necessary information about the matters on which we are asking you to vote. The Jefferies team is open to addressing any questions
you may have. Thank you again for your support.

Sincerely,

The Jefferies Board of Directors
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Notice of Special Meeting of
Shareholders to be Held on June 28 ,
2023
This Proxy Statement is being furnished to our shareholders in connection with the solicitation of proxies by our Board of
Directors for use at a special meeting of shareholders of Jefferies Financial Group Inc. (the “Special Meeting”).

LOGISTICS

 

DATE AND TIME
June 28 , 2023 
at 10:00 a.m.

 
 

Jefferies virtual Special Meeting may be accessed using the
following link:
www.virtualshareholdermeeting.com/JEF2023SM

PURPOSE OF MEETING

  PROPOSAL  
VOTE REQUIRED TO ELECT
OR APPROVE       

BOARD
RECOMMENDATION    

PAGE
REFERENCE

1  
AMENDMENT AND
RESTATEMENT OF THE
CERTIFICATE OF
INCORPORATION

  Majority of shares entitled
to vote     FOR     5     

2  
ADJOURNMENT OF SPECIAL
MEETING IF NECESSARY TO
PERMIT FURTHER
SOLICITATION OF PROXIES

 Majority of votes cast   FOR   9

Consider other matters that properly come before the meeting.

OTHER IMPORTANT INFORMATION
Shareholders should read “Important Information for Our Shareholders” beginning on page 12 for additional information,
including ways for you to vote prior to the Special Meeting.

Whether you hold shares directly as a shareholder of record or beneficially in street name, you may vote your shares
without attending the Special Meeting. Voting instructions are outlined on your proxy card.

 

BY INTERNET
(24 hours a day)   

BY MAIL:
If you are a shareholder of record: Return a properly
executed and dated proxy card in the provided pre-paid
envelope

 

BY TELEPHONE
(24 hours a day)

  
If you hold your shares in street name: Return a properly
executed and dated voting instruction form by mail,
depending upon the method(s) your bank, brokerage firm,
broker-dealer or other similar organization makes available
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Notice of Special Meeting of Shareholders to be Held on June 28 , 2023

Generally, the deadline for voting by telephone or using the internet is 11:59 p.m., New York City time, on Tuesday,
June 27 , 2023. Please read “Important Information for Our Shareholders” on page 12 for other voting deadlines.

At the virtual Special Meeting, shareholders will be able to listen to the meeting live and vote. To be admitted to the
Special Meeting at www.virtualshareholdermeeting.com/JEF2023SM, you must enter the 16-digit control number
available on your proxy card if you are a shareholder of record or included in your voting instruction card and voting
instructions you received from your broker, bank or other institution. Although you may vote during the virtual Special
Meeting through www.virtualshareholdermeeting.com/JEF2023SM, we encourage you to vote prior to the Special
Meeting via the Internet, by telephone or by mail as outlined in your proxy card to ensure that your shares are represented
and voted.

A technical support line will be available on the meeting website for any questions on how to participate in the Special
Meeting or if you encounter any difficulties accessing the virtual meeting.

The meeting webcast will begin promptly at 10:00 a.m., New York City time, on Wednesday, June 28 , 2023, and we
encourage you to access the meeting prior to the start time.
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Special Meeting Matters
PROPOSAL

1
    
    
 Amendment and Restatement of the Certificate

of Incorporation
 

  
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE AMENDMENT AND
RESTATEMENT OF THE CERTIFICATE OF INCORPORATION  

      

Overview of the Amendment and Restatement of the
Certificate of Incorporation
Authorizing Issuance of Non-Voting Common Stock and Certain Other
Changes to the Certificate of Incorporation
BACKGROUND
On April 27, 2023, Jefferies Financial Group Inc. (the “Company”, “we” or “us”) agreed to expand and strengthen our
strategic alliance (the “Alliance”) with Sumitomo Mitsui Financial Group, Inc., a financial holding company incorporated in
Japan, Sumitomo Mitsui Banking Corporation, a joint stock company incorporated in Japan (“SMBC”), SMBC Nikko
Securities Inc., a joint stock company incorporated in Japan, and SMBC Nikko Securities America, Inc., a Delaware
corporation (collectively, “SMBC Group”), to collaborate on future corporate and investment banking business
opportunities, as well as in equity sales, trading and research. In particular, this significant expansion of the Alliance,
which originated in 2021 with collaboration efforts focused on cross-border mergers and acquisitions, healthcare and
leveraged finance, broadens the scope of the collaboration in mergers and acquisitions advisory services and increases
the collaboration across the equities and debt capital markets businesses. The expanded Alliance also includes joint
coverage of designated investment grade clients that have banking relationships with SMBC and dedicated investment
banking coverage by the Company. SMBC Group will be responsible for credit products and debt capital markets, while
the Company will be responsible for mergers and acquisitions and equity capital markets. In addition to growing and
strengthening the bond between the Company and SMBC Group, the expanded Alliance is expected to further enhance
each firm’s ability to support its clients’ needs.

In connection with the Alliance, on fully diluted bases, SMBC, which owned approximately 4.1% of the Company’s voting
common stock, $1.00 par value per share (the “Voting Common Stock”), as of April 27, 2023, announced its intention to
increase its investment in the Company by acquiring through direct and indirect open-market purchases up to an
additional 10.9% of the Voting Common Stock and to exchange a portion of its shares of Voting Common Stock, from time
to time, for shares of the Company’s Series B Non-Voting Convertible Preferred Shares, $1.00 par value per share (the
“Series B Preferred Stock”) pursuant to the terms and subject to the conditions set forth in the Exchange Agreement,
dated as of April 27, 2023 (the “Exchange Agreement”), by and between the Company and SMBC. This structure is
designed to allow SMBC to accumulate a larger economic position in the Company in furtherance of the Alliance while
complying with certain regulatory requirements and guidance, and because such increased investment will be made
through open-market purchases (and not by way of one or more primary issuances) the foregoing transactions should not
dilute the Company’s current shareholders. SMBC’s exchanges of shares of Voting Common Stock into shares of the
Series B Preferred Stock are also expected to be accretive to the relative voting power of the Company’s other
shareholders.

Pursuant to the terms of the Series B Preferred Stock, subject to shareholder approval of the Amended and Restated
Certificate of Incorporation (as defined below) and the delivery of the Amended and Restated Certificate of Incorporation
to the Department of State of the State of New York and the filing thereof, each share of Series B
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Preferred Stock will automatically convert into 500 shares of Non-Voting Common Stock (as defined below) on the
third anniversary of the date of the first issuance of the Series B Preferred Stock.

For additional information regarding the Exchange Agreement and the Series B Preferred Stock, please refer to the
Company’s Current Reports on Form 8-K filed with the U.S. Securities and Exchange Commission (the “SEC”) on
April 27, 2023.

THE PROPOSED AMENDMENT AND RESTATEMENT OF THE CERTIFICATE OF INCORPORATION
Authorization of New Class of Non-Voting Common Stock

The principal purpose of the proposed amendment and restatement of our Certificate of Incorporation is to authorize a
new class of non-voting common stock (the “Non-Voting Common Stock”) into which, subject to certain terms and
conditions, the Series B Preferred Stock will be converted. Due to limitations on the percentage of voting securities that
may be held by SMBC under applicable regulations and guidance from the Board of Governors of the Federal Reserve
System (the “Federal Reserve”), in connection with entry into the Alliance, the Company and SMBC agreed that SMBC
would hold a portion of its equity interest in the Company in the form of non-voting securities of the Company. Because
our Certificate of Incorporation does not currently authorize non-voting common stock, the board of directors of the
Company (the “Board of Directors”), pursuant to its authority under the Certificate of Incorporation, approved the
authorization and issuance of the Series B Preferred Stock out of the Company’s authorized and unissued preferred
stock. Following such approval, on April 27, 2023, we delivered the Certificate of Amendment (the “Certificate of
Amendment”) to the Department of State of the State of New York for filing to designate 70,000 shares of preferred stock
as Series B Non-Voting Convertible Preferred Shares.

The Board of Directors has approved an amendment and restatement of our Certificate of Incorporation to authorize up to
35,000,000 shares of Non-Voting Common Stock and is hereby soliciting shareholder approval for such amendment and
restatement of the Certificate of the Incorporation (the “Amended and Restated Certificate of Incorporation”).

The Company is currently authorized to issue 600,000,000 shares of common stock, and following the effectiveness of the
Amended and Restated Certificate of Incorporation, the number of authorized shares of common stock will continue to be
600,000,000 shares, compromised of 565,000,000 shares of Voting Common Stock and 35,000,000 shares of Non-Voting
Common Stock.

In addition, the Amended and Restated Certificate of Incorporation eliminates certain transfer restrictions on securities of
Company, which are now expired pursuant to their terms, and which were originally implemented to prevent limitations on
the use of certain net operating losses and other tax attributes of the Company.

If approved by our shareholders, the Amended and Restated Certificate of Incorporation, which is attached as Appendix A
to this Proxy Statement and incorporated by reference herein, would be delivered to the Department of State of the State
of New York for filing.

Subject to the approval of the Amended and Restated Certificate of Incorporation by our shareholders and the delivery of
the Amended and Restated Certificate of Incorporation to the Department of State of the State of New York and the filing
thereof, each share of Series B Preferred Stock will automatically convert into shares of the Non-Voting Common Stock at
a rate of one share of Series B Preferred Stock to 500 shares of Non-Voting Common Stock, subject to adjustment as
provided in the Exchange Agreement and the Certificate of Amendment governing the Series B Preferred Shares filed by
the Department of State of the State of New York on April 27, 2023, without any further action on the part of the holder or
the Company on the third anniversary of the date that any shares of Series B Preferred Stock are first issued.

If the shareholders do not approve the Amended and Restated Certificate of Incorporation to authorize Non-Voting
Common Stock at our Special Meeting, the shares of Series B Preferred Stock will remain outstanding and convertible
into the Company’s existing Voting Common Stock in limited circumstances.

DESCRIPTION OF NON-VOTING COMMON STOCK
This section summarizes specific terms and provisions of Non-Voting Common Stock. The description of Non-Voting
Common Stock contained in this section is qualified in its entirety by the actual terms of Non-Voting Common Stock as set
forth in the Amended and Restated Certificate of Incorporation attached as Appendix A to this Proxy Statement.
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GENERAL
Upon approval of the Amended and Restated Certificate of Incorporation to authorize Non-Voting Common Stock at the
Special Meeting and the delivery of the Amended and Restated Certificate of Incorporation to the Department of State of
the State of New York for filing, the Non-Voting Common Stock will constitute a new class of the Company’s common
stock, consisting of 35,000,000 shares, $1.00 par value per share.

VOTING
The holders of shares of Non-Voting Common Stock have no voting rights, except as may be required by applicable law
and except as set forth below.

So long as any shares of Non-Voting Common Stock are outstanding, the Company may not, without the affirmative vote
or written consent of at least a majority of the outstanding shares of Non-Voting Common Stock, voting as a single and
separate class:

• amend, alter or repeal any provision of the Amended and Restated Certificate of Incorporation that sets forth the terms
of the Non-Voting Common Stock or the Company’s by-laws (by any means, including by merger, consolidation,
reclassification, or otherwise) so as to, or in a manner that would, adversely affect the preferences, rights, privileges or
powers of the Non-Voting Common Stock; or

• voluntarily liquidate, dissolve or wind up the Company.

REDEMPTION
The Non-Voting Common Stock is not redeemable by the Company or the holders.

MERGERS; REORGANIZATIONS
In the event of a merger, reorganization, sale of substantially all assets of the Company or similar event where the Voting
Common Stock is exchanged for cash, securities or other property (a “Reorganization Event”), the Non-Voting Common
Stock will be automatically converted into the types and amounts of securities, cash, and other property that is or was
receivable in such Reorganization Event by a holder of the number of shares of Voting Common Stock into which such
share of Non-Voting Common Stock was convertible immediately prior to such Reorganization Event in exchange for such
shares of Voting Common Stock; however, if after giving effect to such conversion, SMBC and its affiliates would
collectively hold more than 4.99% of any class of voting securities of another entity, then, at the Company’s option, (i) the
Non-Voting Common Stock will remain outstanding but shall become convertible in connection with a Convertible Transfer
(as defined below) or an Additional Issuance (as defined below), at the option of the holder of the Non-Voting Common
Stock, into the kind of securities, cash and other property receivable in such Reorganization Event by a holder of the
number of shares of Voting Common Stock into which each share of Non-Voting Common Stock would be convertible
immediately prior to such Reorganization Event or (ii) the Company may redeem the Non-Voting Common Stock at a cash
price per share of Non-Voting Common Stock equal to the fair market value (as determined in accordance with the
Amended and Restated Certificate of Incorporation) per share of Voting Common Stock.

The holders of Non-Voting Common Stock will not have any separate class vote on any Reorganization Event.

CONVERSION
In the event of a Convertible Transfer (as defined below) to certain non-affiliates of a holder of Non-Voting Common Stock,
each share of such holder’s Non-Voting Common Stock will convert into one share of the Voting Common Stock
two business days after the Company receives a valid notice of Convertible Transfer and conversion from the holder. In
order to effect a Convertible Transfer, a holder must also deliver to the Company a representation letter and other
information as may be reasonably requested by the Company in accordance with the terms of the Exchange Agreement.

A “Convertible Transfer” is defined as a transfer by the holder of Non-Voting Common Stock:

(i) to the Company;
(ii) in a widely distributed public offering of the Voting Common Stock issuable upon conversion of the Non-Voting

Common Stock;
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(iii) in a transaction or series of related transactions in which no one transferee (or group of associated transferees)
acquires 2% or more of any class of the Company’s then outstanding voting securities; or

(iv) to a transferee that controls more than 50% of every class of the Company’s then outstanding voting securities
without giving effect to such transfer.

Subject to certain limitations, SMBC has the right to elect to convert each of its shares of Non-Voting Common Stock into
one share of Voting Common Stock if an action by the Company (e.g., a new stock issuance) has the effect of reducing
SMBC’s voting percentage in any class of voting securities of the Company (any such action, an “Additional Issuance”).

ADJUSTMENTS
Unless not reasonably practicable, the Company will provide for holders of the Non-Voting Common Stock to participate in
(i) non-cash distributions in kind that are not stock splits (e.g., a spin-off), (ii) distributions of rights allowing holders of
Voting Common Stock to purchase shares of Voting Common Stock at a discount to market value and (iii) tender offers by
the Company to purchase Voting Common Stock at or above market value, in each case on an as-converted basis. If
such participation is not reasonably practicable, then the terms of the Non-Voting Common Stock will be adjusted to
provide the holders of the Non-Voting Common Stock with an economic benefit comparable to that which it would have
received in such event.

EQUAL STATUS
Except as expressly provided in the Amended and Restated Certificate of Incorporation or required by applicable law,
shares of Non-Voting Common Stock shall have the same rights, privileges and preferences (including in respect of
dividends and in respect of distributions upon any dissolution, liquidation or winding up of the Company), rank equally,
share ratably, be treated the same (including in any merger, consolidation, share exchange, stop split, reverse stock split,
reclassification or other similar transaction) and be identical in all respects as to all matters to the Voting Common Stock,
including with respect to dividends, which shall be paid when, as and if declared by the Board of Directors, in the same
per share amount as paid with respect to the Voting Common Stock (provided that if any stock dividend is declared on the
Voting Common Stock, the holders of Non-Voting Common Stock will be entitled to receive such dividend payable in
shares of Non-Voting Common Stock). Notwithstanding the foregoing, so long as the Company complies with certain
provisions of the Amended and Restated Certificate of Incorporation, the Company may repurchase or offer to
repurchase, including through open market repurchases or tender offer, or otherwise redeem the Voting Common Stock or
the Non-Voting Common Stock, without also repurchasing or offering to repurchase or otherwise redeeming any shares of
Non-Voting Common Stock or Voting Common Stock, respectively.

POTENTIAL EFFECTS IF THE PROPOSED AMENDMENT IS NOT APPROVED
If the Company’s shareholders do not approve the Amended and Restated Certificate of Incorporation, the conversion of
the outstanding shares of Series B Preferred Stock into shares of Non-Voting Common Stock will not occur. The Series B
Preferred Stock will instead convert into Voting Common Stock upon a Convertible Transfer as described above. If no
Convertible Transfer occurs, any shares of Series B Preferred Stock held by SMBC (or its permitted transferees) would
continue as Series B Preferred Stock.

The Company and SMBC have entered into the Exchange Agreement and the related transactions and arrangements in
anticipation of the approval of the Amended and Restated Certificate of Incorporation by the Company’s shareholders,
and the failure to obtain such approval may result in changes that could be material to such transactions and
arrangements and/or the parties’ intentions with respect thereto.

RECOMMENDATION AND VOTE
The affirmative vote or consent of the holders of at least a majority of the outstanding shares entitled to vote is required in
order to amend any provisions of the Certificate of Incorporation.

You may vote “FOR”, “AGAINST”, or “ABSTAIN” on this proposal. Failure to execute and return a proxy card or otherwise
to vote at the Special Meeting, or failure to instruct your broker, bank or other nominee on how to vote at the Special
Meeting, will have the same effect as a vote “AGAINST” the proposal, and abstentions will also be counted as voted
“AGAINST” this proposal.

The Board of Directors recommends that you vote “FOR” Proposal 1.
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PROPOSAL

2
    
    
 Adjournment of Special Meeting if Necessary to Permit

Further Solicitations of Proxies
 

  
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ADJOURNMENT OF
SPECIAL MEETING IF NECESSARY TO PERMIT FURTHER SOLICITATIONS OF PROXIES  

      

Overview of the Adjournment Proposal
If at the Special Meeting, the number of shares entitled to vote present or represented and voting in favor of Proposal 1 is
insufficient to approve such proposal, the Company may move to adjourn the Special Meeting in order to enable the
Board of Directors to continue to solicit additional proxies in favor of the Amended and Restated Certificate of
Incorporation. In that event, you will be asked to vote only upon the adjournment, postponement or continuation proposal
and not on any other proposals.

In this proposal, we are asking you to authorize the holder of any proxy solicited by the Board of Directors to vote in favor
of adjourning, postponing or continuing the Special Meeting and any later adjournments. If our shareholders approve the
adjournment, postponement or continuation proposal, we could adjourn, postpone or continue the Special Meeting, and
any adjourned session of the Special Meeting, to use the additional time to solicit additional proxies in favor of the
Proposal 1, including the solicitation of proxies from shareholders that have previously voted against such proposal.
Among other things, approval of the adjournment, postponement or continuation proposal could mean that, even if proxies
representing a sufficient number of votes against Proposal 1 has been received, we could adjourn, postpone or continue
the Special Meeting without a vote on Proposal 1 and seek to convince the holders of those shares to change their votes
to votes in favor of the approval of Proposal 1.

RECOMMENDATION AND VOTE
The affirmative vote or consent of the holders of at least a majority of the votes cast at the Special Meeting is required for
the approval of any adjournment of the Special Meeting, if necessary or appropriate, to permit further solicitation of
additional proxies if there are not sufficient votes at the time of the Special Meeting to approve the Amended and Restated
Certificate of Incorporation.

You may vote “FOR”, “AGAINST”, or “ABSTAIN” on this proposal. Assuming a quorum is present, failure to execute and
return a proxy card or otherwise to vote at the Special Meeting, or failure to instruct your broker, bank or other nominee on
how to vote at the Special Meeting, will have no effect for purposes of determining whether this proposal has been
approved. Abstentions will not be considered votes cast and will also have no effect for purposes of determining whether
this proposal has been approved.

The Board of Directors recommends that you vote “FOR” Proposal 2.
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Ownership of Our Common Stock
 Beneficial Owner(1)  Number of Shares and Nature of

Beneficial Ownership(2)
  Percent

of Class(3)   
 Five-Percent-or-More Beneficial Owners        
 The Vanguard Group  19,877,075(4)  8.6% 
 BlackRock, Inc.  18,378,452(5)  7.9% 
 Directors and Named Executive Officers        
 Linda L. Adamany  70,603  *  
 Barry J. Alperin  53,137  *  
 Robert D. Beyer  139,619(8)  *  
 Matrice Ellis Kirk  16,683(9)  *  
 Brian P. Friedman  6,737,840(10) 2.9% 
 MaryAnne Gilmartin  43,137(6)  *  
 Richard B. Handler  17,224,845(11) 7.4% 
 Thomas W. Jones  62,545  *  
 Matthew S. Larson  —  *  
 Jacob M. Katz  43,137  *  
 Michael T. O’Kane  111,869(7)  *  
 Michael J. Sharp  68,657(12) *  
 Joseph S. Steinberg  22,029,904(13) 9.5% 
 Melissa Weiler  24,683(9)  *  
 All directors and executive officers as a group (15 persons)  46,626,685(14) 20.1% 
* Less than 0.1%.
(1) Except for The Vanguard Group and BlackRock, Inc., the business address of each person is c/o Jefferies Financial Group Inc., 520 Madison

Avenue, New York, NY 10022. The list of owners consists of our directors, named executive officers and, to our knowledge, all 5% shareholders.
(2) Under SEC rules, a person is deemed to be a “beneficial owner” of a security if that person has or shares voting power or investment power, which

includes the power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner of any securities of
which that person has a right to acquire beneficial ownership within 60 days. Beneficial ownership of shares owned by directors and executive
officers is as of May 19 , 2023. For all beneficial owners in the table, unless otherwise noted, voting and investment power are held solely by the
reporting person. Ownership of restricted shares includes voting but no investment power. Ownership of vested restricted stock units (RSUs) and
options includes the right to acquire voting and investment power within 60 days, except as otherwise noted. Shares held under the Profit Sharing
Plan (PSP) and Employee Stock Ownership Plan (ESOP) are held by the plan trustee and include sole voting and limited investment power. Unless
otherwise noted, all other ownership of shares reported includes voting and investment power. Ownership of shares reported below as excluded
does not include voting or investment power.

(3) Based on 231,410,945  shares outstanding as of May 19 , 2023. Securities included in beneficial ownership because they could be acquired are
deemed to be outstanding for purposes of computing such person’s ownership percentage, but not for purposes of computing any other person’s
percentage.

(4) The Vanguard Group, 100 Vanguard Blvd., Malvern, PA 19355, reported sole voting power over 0 shares, shared voting power over 96,642 shares,
sole dispositive power over 19,616,146 shares and shared dispositive power over 260,929 shares as of December 31, 2022 in its amended
Schedule 13G filed on February 9, 2023.

(5) BlackRock, Inc., 55 East 52nd Street, New York, NY 10055, reported sole voting power over 17,471,902 shares, sole dispositive power over
18,378,452 shares and no shared voting or dispositive power as of December 31, 2022 in its amended Schedule 13G filed on February 7, 2023.

(6) Includes 12,594 restricted shares.
(7) Includes 73,284 vested and non-forfeitable share units.
(8) Includes 12,860 unvested restricted share units and 34,293 vested and non-forfeitable share units.
(9) Includes 5,355  restricted shares and 6,583 unvested RSUs .

10     Jefferies Financial Group



Table of Contents 

Stock Ownership Information

(10) Assuming Mr. Friedman’s continued employment with us through the expiration of all applicable vesting and deferral periods and that goals required
for earning performance-based awards are achieved at target levels, he would beneficially own 9,343,507 shares (4.0% of the outstanding class).
The number in the table includes (i) 1,690,247 presently exercisable options; (ii) 38,350 PSP and ESOP shares; (iii) 1,838,831 vested and
non- forfeitable RSUs, all of which would be settled more than 60 days after May 19 , 2023 under award terms, even if a termination of employment
had occurred on that date; and (iv) 250,000 shares in a brokerage margin account available as security for outstanding margin balances. If the
vested and non-forfeitable RSUs not settleable within 60 days were deemed not to constitute beneficial ownership, the total beneficial ownership
would be 4,899,009 shares (2.1% of the outstanding class).

(11) Assuming Mr. Handler’s continued employment with us through the expiration of all applicable vesting and deferral periods and that goals required
for earning performance-based awards are achieved at target levels, he would beneficially own 19,944,931 shares ( 8.6 % of the outstanding class).
The number in the table includes (i) 1,688,247 presently exercisable options; (ii) 118,729 PSP and ESOP shares; (iii) 747,397 shares held in family
trusts with shared voting and investment power; (iv) 5,042,208 shares in a brokerage margin account available as security for outstanding margin
balances; and (v) 8,254,244 vested and non-forfeitable RSUs and deferred shares, all of which would be settled more than 60 days after May 19 ,
2023 under award terms, even if a termination of employment had occurred on that date. If the vested and non-forfeitable RSUs not settleable within
60 days were deemed not to constitute beneficial ownership, the total beneficial ownership would be 8,970,601  shares ( 3.9 % of the outstanding
class).

(12) Includes 4 PSP and ESOP shares.
(13) Includes 2,438,979 shares held directly by Mr. Steinberg, 22,522 shares in a brokerage margin account available as security for outstanding margin

balances, 106,972 shares held by Mr. Steinberg’s spouse over which Mr. Steinberg may be deemed to have shared voting and investment power,
19,399,191 shares held by corporations wholly owned by Mr. Steinberg, family trusts or corporations wholly owned by family trusts as to which
Mr. Steinberg has sole voting and investment power, 84,762 shares held in a charitable trust over which Mr. Steinberg may be deemed to have
shared voting and investment power.

(14) Includes 10,226,678  RSUs and deferred shares, 3,378,494 shares underlying exercisable options and 157,109 PSP and ESOP shares.
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ATTENDING OUR SPECIAL MEETING
Holders of our shares at the close of business on May 24 , 2023, the record date, or their representatives are permitted to
attend our Special Meeting. At the close of business on the record date there were 231,410,945 shares outstanding and
entitled to vote, each of which entitles the holder to one vote on each proposal. For security purposes, no cameras,
recording devices, or amplification devices will be permitted at the meeting.

VOTING
Whether you hold shares directly as a shareholder of record or beneficially in street name, you may vote your shares
without attending the Special Meeting. Voting instructions, including instructions for both telephonic and internet voting,
are outlined in your proxy card.

    If you are a shareholder of record  If you hold your shares in street name

 By Internet
(24 hours a day):

 Locate the Control Number
shown on your proxy card
and access proxyvote.com.
Then follow the easy
instructions.

 Locate your Control Number and access the voting site
indicated on your voting instruction form. Then follow
the easy instructions.

 By Telephone
(24 hours a day):

 Locate the Control Number
shown on your proxy card
and use a touch-tone phone
to dial 1-800-690-6903. Then
follow the easy prompts.

 Locate your Control Number and use a touch-tone
phone to dial the voting number indicated on your
voting instruction form. Then follow the easy prompts.

 By Mail:  Return a properly executed
and dated proxy card in the
provided pre-paid envelope

 Return a properly executed and dated voting instruction
form by mail, depending upon the method(s) your bank,
brokerage firm, broker-dealer or other similar
organization makes available

The deadline for voting by telephone or using the internet is 11:59 p.m., New York City time, on Tuesday, June 27 , 2023.

Shares represented by properly executed proxies, received by us or voted by telephone or via the internet, which are not
revoked, will be voted at the Special Meeting in accordance with the instructions contained therein. Other than shares
held in our Profit Sharing Plan, your shares will not be voted if you do not return a signed proxy card or vote in person, by
telephone or via the internet.

How can I attend, vote and participate at the virtual Special Meeting?
To provide a consistent experience to all our shareholders regardless of where they are located and to make it easier for
our shareholders to attend, we are holding our Special Meeting in a virtual-only format. At the virtual Special Meeting,
shareholders will be able to listen to the meeting live and vote. To be admitted to the Special Meeting at
www.virtualshareholdermeeting.com/JEF2023SM, you must enter the 16-digit control number available on your proxy
card if you are a shareholder of record or included in your voting instruction card and voting instructions you received from
your broker, bank or other institution. Although you may vote online during the virtual Special Meeting, we encourage you
to vote via the Internet, by telephone or by mail as outlined on your proxy card to ensure that your shares are represented
and voted.
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A technical support line will be available on the meeting website for any questions on how to participate in the Special
Meeting or if you encounter any difficulties accessing the virtual meeting.

The meeting will begin promptly at 10:00 a.m., New York City time, on Wednesday, June 28 , 2023. Online access will
begin at 9:45 a.m., New York City time, and we encourage you to access the meeting prior to the start time.

What is the difference between holding shares as a shareholder of record and holding in street name?
Shareholder of Record. If your shares are registered directly in your name with our transfer agent, American Stock
Transfer and Trust Company, you are considered a “shareholder of record” of those shares.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a bank, brokerage firm or other
similar organization, then you are a beneficial owner of shares held in street name. In that case, you will have received
these proxy materials from the organization holding your account and, as a beneficial owner, you have the right to direct
that organization as to how to vote the shares held in your account.

INFORMATION FOR OUR PROFIT SHARING PLAN PARTICIPANTS
For participants in our Profit Sharing Plan (PSP), your shares will be voted by Fidelity Management Trust Company, the
plan administrator, as you instruct by returning your signed proxy card. If you sign and return your proxy card but do not
designate how your shares should be voted, your shares will be voted as recommended by our Board of Directors. You
may also vote your shares online at proxyvote.com or by telephone by calling 1-800-690-6903. You cannot vote your
shares in the PSP in person at the meeting. To allow sufficient time for voting, your vote must be received by no later than
11:59 p.m., New York City Time, on Saturday, June 24 , 2023, unless otherwise stated in your PSP voting materials. If you
do not timely provide your vote, your shares in the PSP will be voted pro rata based on the votes timely received by
Fidelity.

REVOCATION OF PROXIES
Any proxy may be revoked at any time before it is exercised by giving written notice of revocation to our Corporate
Secretary, at our address set forth herein, by executing and delivering a later-dated proxy, either in writing, by telephone
or via the internet, or by voting in person at the Special Meeting. Attendance at the Special Meeting will not alone
constitute revocation of a proxy. If your shares are held in a brokerage, bank, or other institutional account, you must
obtain a proxy from that entity showing that you were the owner as of the close of business on May 24 , 2023 in order to
vote your shares at the Special Meeting.

REQUIRED VOTES FOR EACH PROPOSAL
1. Proposal 1 (Amendment and Restatement of the Certificate of Incorporation) – An affirmative vote or consent of the

holders of at least a majority of the outstanding shares entitled to vote is required to approve any amendment to the
Certificate of Incorporation.

2. Proposal 2 (Adjournment of Special Meeting if Necessary to Permit Further Solicitations of Proxies) – An affirmative
vote or consent of the holders of at least a majority of the votes cast at the Special Meeting by the holders of shares
entitled to vote is required to approve the adjournment of the Special Meeting, if necessary or appropriate.

BROKER NON-VOTES AND ABSTENTIONS
Each “broker non-vote” will count as a vote “AGAINST” Proposal 1 but, assuming a quorum is present, will have no effect
on Proposal 2. A so-called “broker non-vote” results when banks, brokers and other nominees return a valid proxy voting
upon a matter or matters for which the applicable rules provide discretionary authority but do not vote on a particular
proposal because they do not have discretionary authority to vote on the matter and have not received specific voting
instructions from the beneficial owner of such shares. The Company does not expect any broker non-votes at the Special
Meeting because the rules applicable to banks, brokers and other nominees only provide brokers with discretionary
authority to vote on proposals that are considered “routine”, whereas each of the proposals to be presented at the Special
Meeting is considered “non-routine”. As a result, no broker will be permitted to vote your shares of Voting Common Stock
at the Special Meeting without receiving instructions. Failure to instruct your broker on how to vote your shares will have
the same effect as a vote “AGAINST” Proposal 1.

If a quorum is present at the Special Meeting, for shareholders who attend the Special Meeting or are represented by
proxy and abstain from voting, the abstention will have the same effect as if the shareholder voted “AGAINST”
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Proposal 1 but, assuming a quorum is present, will have no effect on the Proposal 2. If a quorum is not present,
abstentions will have the same effect as a vote “AGAINST” Proposal 2.

Abstentions and broker non-votes are counted for the purpose of determining the presence or absence of a quorum for
the transaction of business at the Special Meeting (which is the holders of a majority of the shares entitled to vote thereat
present in person or by proxy).

REQUESTS FOR OUR ANNUAL REPORT AND GOVERNANCE DOCUMENTS
You may request a written copy of the following documents without charge by writing to our Corporate Secretary, Laura
Ulbrandt DiPierro, at 520 Madison Avenue, New York, New York 10022, or go to Jefferies.com for an electronic copy.

• 2022 Annual Report, including the financial statements and the financial statement schedules as well as any requested
exhibits

• First Quarter 2023 Quarterly Report, including the financial statements and the financial statement schedules as well
as any requested exhibits

• Audit, Compensation, ESG/DEI, Nominating and Corporate Governance, and Risk and Liquidity Oversight Committee
Charters

• Corporate Governance Guidelines
• Code of Business Practice
• Corporate Social Responsibility Principles
• Whistle Blower Policy

COMMUNICATING WITH OUR BOARD OF DIRECTORS
Shareholders and other parties interested in communicating directly with our Board of Directors, specific members of our
Board of Directors, including our Lead Director, or non-management directors as a group may do so by writing to such
intended recipients, c/o Corporate Secretary, Jefferies Financial Group, 520 Madison Avenue, New York, New York 10022.
The Corporate Secretary will review all correspondence and regularly forward to the applicable recipients a summary of all
such correspondence that, in the opinion of the Corporate Secretary, deals with the functions of our Board of Directors or
committees thereof or that the Corporate Secretary otherwise determines requires attention. All directors may at any time
review a log of all such correspondence and request copies. Concerns relating to accounting, internal accounting controls
or auditing matters will be brought to the attention of the Chair of the Audit Committee.

DELIVERY OF DOCUMENTS TO SHAREHOLDERS SHARING AN ADDRESS
The SEC permits companies and intermediaries such as brokers to satisfy the delivery requirements for proxy materials
with respect to two or more shareholders sharing the same address by delivering a single set of proxy materials
addressed to those shareholders. This process, which is commonly referred to as “householding,” potentially provides
extra conveniences for shareholders and cost savings for companies.

Some brokers household our proxy materials, delivering a single proxy statement or notice to multiple shareholders
sharing an address unless contrary instructions have been received from the affected shareholders. Once you have
received notice from your broker that it will be householding materials to your address, householding will continue until
you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in
householding and would prefer to receive a separate set of proxy materials, please notify your broker and send a request
to our transfer agent, American Stock Transfer and Trust Company, LLC (in writing: 6201 15th Avenue, Brooklyn,
New York 11219; by telephone: in the U.S., Puerto Rico and Canada, 1-800-937-5449; outside the U.S., Puerto Rico and
Canada, 1-718-921-8200). Shareholders who currently receive multiple sets of the proxy materials at their address and
would like to request “householding” of their communications should contact their broker.

PROXY SOLICITATION
The Board of Directors is soliciting proxies for use at the special meeting by means of the proxy materials. We will bear
the entire cost of proxy solicitation, including the preparation, assembly, printing, mailing, and distribution of the proxy
materials. We will also reimburse brokers, nominees, fiduciaries and other custodians for reasonable expenses incurred in
forwarding our proxy materials to shareholders. We have also engaged Innisfree M&A
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Incorporated, a proxy solicitation firm, to assist us with our solicitation for a fee of $20,000, plus reimbursement of
reasonable out-of-pocket expenses.

We are first mailing this Proxy Statement and proxy card to shareholders on or about May 25 , 2023. The original
solicitation of proxies may be supplemented by solicitation by telephone, electronic communications, or other means by
our directors, officers, or employees. No additional compensation will be paid to these individuals for any such services,
although we may reimburse such individuals for their reasonable out-of-pocket expenses in connection with such
solicitation.

SHAREHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FOR 2024
Shareholders may submit proposals and director nominees for our 2024 Annual Meeting of Shareholders which comply
with the rules and regulations of the SEC and our by-laws. Proposals submitted pursuant to Rule 14a-8 under the
Exchange Act for inclusion in our proxy materials must be received by us no later than October 20, 2023.

For a shareholder’s notice of nomination of one or more director nominees to be included in our proxy statement and
ballot for the 2024 Annual Meeting of Shareholders pursuant to the proxy access provision set forth in our by-laws, it must
be received by our Secretary at our principal executive office no earlier than 150 days and no later than 120 days prior to
the first anniversary date of the Proxy Statement for the 2023 Annual Meeting of Shareholders (no earlier than
September 20, 2023 and no later than October 20, 2023); provided, however, that if the date of the 2024 Annual Meeting
of Shareholders is more than 30 days before or more than 60 days after the first anniversary date of the 2023 Annual
Meeting of Shareholders (March 29, 2024), the notice must be so received not earlier than 190 days prior to the date of
the 2024 Annual Meeting of Shareholders and not later than the later of 160 days prior to the date of the 2024 Annual
Meeting of Shareholders or the tenth day following the day on which public announcement of the date of such meeting is
first made. The notice must contain the information required by our by-laws, and the shareholder(s) and nominee(s) must
comply with the information and other requirements in our by-laws relating to the inclusion of shareholder nominees in our
proxy materials.

If a shareholder seeks to propose other business or nominate a director pursuant to our by-laws, but does not seek to
include a proposal or director nominee in our proxy statement for the 2024 Annual Meeting of Shareholders pursuant to
proxy access, such proposals for other business or director nominations must be received by our Secretary at our
principal executive office no earlier than 150 days and no later than 120 days prior to the first anniversary date of Proxy
Statement for the 2023 Annual Meeting of Shareholders (no earlier than September 20, 2023 and no later than
October 20, 2023); provided, however, that (i) if the date of the 2024 Annual Meeting of Shareholders is more than
30 days from the first anniversary date of the Proxy Statement for the 2023 Annual Meeting of Shareholders (February 17,
2024), a proposal for business must be received no later than the tenth day following the day on which public
announcement of the date of such meeting is first made, and (ii) if the date of the 2024 Annual Meeting of Shareholders is
more than 30 days before or more than 60 days after the first anniversary date of the 2023 Annual Meeting of
Shareholders (March 29, 2024), a director nomination must be received no earlier than 190 days prior to the date of the
2024 Annual Meeting of Shareholders and no later than the later of 160 days prior to the date of the 2024 Annual Meeting
of Shareholders or the tenth day following the day on which public announcement of the date of such meeting is first
made. The notice must contain the information required by our by-laws, and the shareholder(s) must comply with the
information and other requirements in our by-laws. In addition to satisfying the requirements under our by laws, to comply
with the universal proxy rules, a person who intends to solicit proxies in support of director nominees other than the
Company’s nominees must provide notice to the Company that sets forth the information required by Rule 14a-19(b)
under the Exchange Act, including a statement that such person intends to solicit the holders of shares representing at
least 67% of the voting power of the Company’s shares entitled to vote in the election of directors in support of director
nominees other than the Company’s nominees.

All proposals submitted in writing to Laura Ulbrandt DiPierro, Senior Vice President and Secretary, 520 Madison Avenue,
New York, New York 10022.
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Questions and Answers About the Proxy
Materials and Our Special Meeting
WHY AM I RECEIVING THESE MATERIALS?
This Proxy Statement and the form of proxy card are furnished in connection with the solicitation of proxies by our Board
of Directors for use at the Special Meeting of Jefferies Financial Group Inc., a New York corporation, and any
postponements, adjournments or continuations thereof. The Special Meeting will be held on June 28 , 2023 at 10:00 a.m.,
New York City time. The Special Meeting will be conducted virtually via webcast. You will be able to attend the Special
Meeting virtually by visiting www.virtualshareholdermeeting.com/JEF2023SM where you will be able to listen to the
meeting, and vote online during the meeting.

WHAT PROPOSALS WILL BE VOTED ON AT THE SPECIAL MEETING?
The proposals to be voted on at the special meeting are the approval of the amendment and restatement of the Certificate
of Incorporation to authorize the Non-Voting Common Stock and make certain other changes to the Certificate of
Incorporation and the approval of the adjournment of the Special Meeting if necessary to permit further solicitations of
proxies. As of the date of this Proxy Statement, the Board of Directors is not aware of any other matters to be presented at
the Special Meeting.

HOW DOES THE BOARD OF DIRECTORS RECOMMEND THAT I VOTE ON THIS PROPOSAL?
The Board of Directors recommends that you vote your shares “FOR” the approval of the Amended and Restated
Certificate of Incorporation, and that you vote your shares “FOR” the approval of the adjournment of the Special
Meeting, if necessary to permit further solicitations of proxies.

WHO IS ENTITLED TO VOTE AT THE SPECIAL MEETING?
You can vote at the Special Meeting if you were a holder of our Voting Common Stock as of the close of business on
May 24 , 2023.

Shareholder of Record. If your shares are registered directly in your name with our transfer agent, American Stock
Transfer and Trust Company, you are considered a “shareholder of record” of those shares.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a bank, brokerage firm or other
similar organization, then you are a beneficial owner of shares held in street name. In that case, you will have received
these proxy materials from the organization holding your account and, as a beneficial owner, you have the right to direct
that organization as to how to vote the shares held in your account.

HOW MANY SHARES ARE OUTSTANDING AND ENTITLED TO VOTE AS OF THE RECORD DATE?
As of the close of business on the record date, there were 231,410,945 shares of Voting Common Stock outstanding.

HOW MANY VOTES ARE NEEDED FOR THE PROPOSAL TO PASS?
Proposal 1 (Amendment and Restatement of the Certificate of Incorporation) – An affirmative vote or consent of the
holders of at least a majority of the outstanding shares entitled to vote is required to approve any amendment to the
Certificate of Incorporation.

Proposal 2 (Adjournment of Special Meeting if Necessary to Permit Further Solicitations of Proxies) – An affirmative vote
or consent of the holders of at least a majority of the votes cast at the Special Meeting by the holders of shares entitled to
vote is required to approve the adjournment of the Special Meeting, if necessary or appropriate.

WHAT IS THE QUORUM REQUIREMENT FOR THE SPECIAL MEETING?
A quorum is the minimum number of shares required to be present or represented at the Special Meeting for the meeting
to be properly held under our amended and restated bylaws and New York law. The presence, in person (including
virtually) or by proxy, of a majority of the voting power of the shares of our capital stock issued and outstanding and
entitled to vote as of the record date will constitute a quorum to transact business at the Special Meeting. Shareholders
who log in to the Special Meeting using the control number included on their proxy card will
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be considered present in person (including virtually) at the Special Meeting. Abstentions will be counted as present and
entitled to vote for purposes of determining a quorum.

HOW CAN I ATTEND, VOTE AND PARTICIPATE AT THE SPECIAL MEETING?
Whether you hold shares directly as a shareholder of record or beneficially in street name, you may vote your shares
without attending the Special Meeting. Voting instructions, including instructions for both telephonic and internet voting,
are outlined in your proxy card.

To provide a consistent experience to all our shareholders regardless of where they are located and to make it easier for
our shareholders to attend, we are holding our Special Meeting in a virtual-only format. At the virtual Special Meeting,
shareholders will be able to listen to the meeting live and vote. To be admitted to the Special Meeting at
www.virtualshareholdermeeting.com/JEF2023SM, you must enter the 16-digit control number available on your proxy
card if you are a shareholder of record or included in your voting instruction card and voting instructions you received from
your broker, bank or other institution. Although you may vote online during the virtual Special Meeting, we encourage you
to vote via the Internet, by telephone or by mail as outlined on your proxy card to ensure that your shares are represented
and voted.

A technical support line will be available on the meeting website for any questions on how to participate in the Special
Meeting or if you encounter any difficulties accessing the virtual meeting.

The meeting will begin promptly at 10:00 a.m., New York City time, on June 28 , 2023. Online access will begin at 9:45
 a.m., New York City time, and we encourage you to access the meeting prior to the start time.

HOW CAN I GET HELP IF I HAVE TROUBLE CHECKING IN OR LISTENING TO THE SPECIAL MEETING ONLINE?
If you encounter difficulties accessing the virtual meeting during the check-in or meeting time, please call the technical
support number that will be posted on the virtual meeting log-in page.

WHAT IS THE EFFECT OF GIVING A PROXY?
Proxies are solicited by and on behalf of the Board of Directors. Richard B. Handler, Brian P. Friedman and
Joseph S. Steinberg have been designated as proxy holders for the Special Meeting by our Board of Directors. When
proxies are properly dated, executed, and returned, the shares represented by such proxies will be voted at the Special
Meeting in accordance with the instructions of the shareholder. If, however, a proxy is dated, executed, and returned, but
no specific instructions are given, the shares will be voted in accordance with the recommendations of the Board of
Directors on the proposal. If any other matters are properly brought before the Special Meeting, then the proxy holders will
use their own judgment to determine how to vote shares with respect to which they hold a proxy. If you have granted a
proxy and the Special Meeting is postponed or adjourned, then the proxy holders can vote your shares on the new
meeting date, unless you have properly revoked your proxy, as described above.

CAN I CHANGE MY VOTE OR REVOKE MY PROXY?
Any proxy may be revoked at any time before it is exercised by giving written notice of revocation to our Corporate
Secretary, at our address set forth herein, by executing and delivering a later-dated proxy, either in writing, by telephone
or via the internet, or by voting in person at the Special Meeting. Attendance at the Special Meeting will not alone
constitute revocation of a proxy. If your shares are held in a brokerage, bank, or other institutional account, you must
obtain a proxy from that entity showing that you were the owner as of the close of business on May 24 , 2023 in order to
vote your shares at the Special Meeting.

WHERE CAN I FIND THE VOTING RESULTS OF THE SPECIAL MEETING?
We anticipate announcing preliminary voting results at the special meeting. We will also disclose voting results on a
Current Report on Form 8-K (a “Form 8-K”) that we will file with the SEC within four business days after the meeting. If
final voting results are not available to us in time to timely file a Form 8-K, we will file a Form 8-K to publish preliminary
results and will provide the final results in an amendment to the Form 8-K as soon as they become available.

WHO CAN I CALL FOR HELP IN VOTING MY SHARES, OR IF I HAVE QUESTIONS ABOUT THE SPECIAL MEETING?
Please call our proxy solicitor, Innisfree M&A Incorporated, at the following telephone numbers:
• 1 (877) 800-5186 (TOLL-FREE from the U.S. and Canada)
• +1 (412) 232-3651 (from other countries).
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Forward-Looking Statements
This communication contains certain “forward-looking statements” within the meaning of the safe harbor provisions of the
U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements are based on current views and include
statements about our future and statements that are not historical facts. These forward-looking statements are usually
preceded by the words “should,” “expect,” “intend,” “may,” “will,” “would,” or similar expressions. Forward-looking
statements may contain beliefs, goals, intentions and expectations regarding revenues, earnings, operations and other
results, and may include statements of future performance, plans and objectives. Forward-looking statements may also
include statements pertaining to our strategies for future development of our businesses and products, including the
Alliance. Forward-looking statements represent only our belief regarding future events, many of which by their nature are
inherently uncertain. It is possible that the actual results may differ, possibly materially, from the anticipated results
indicated in these forward-looking statements.

The forward-looking statements in this communication also should be considered in light of the risks and uncertainties
described in the reports we file with the SEC, including the “Risk Factors” set forth in our Quarterly Report on Form 10-Q
for the fiscal quarter ended February 28, 2023 and our Annual Report on Form 10-K for the fiscal year ended
November 30, 2022 on file with the SEC. You should read and interpret any forward-looking statement together with
reports we file with the SEC. We undertake no obligation to update or revise any such forward-looking statement to reflect
subsequent circumstances.
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RESTATED

CERTIFICATE OF INCORPORATION

OF

JEFFERIES FINANCIAL GROUP INC.

Under Section 807 of the Business Corporation Law
 

Pursuant to the provisions of Section 807 of the New York Business Corporation Law, the undersigned hereby certify:

FIRST: The name of the corporation is JEFFERIES FINANCIAL GROUP INC. The name under which the Corporation
was formed is Talcott National Corporation.

SECOND: The date of the filing of the Certificate of Incorporation of the Corporation by the Department of State of the
State of New York was May 24, 1968.

THIRD: The amendments to the Certificate of Incorporation effected by this Certificate are: the addition of the
provisions set forth below in this Restated Certificate of Incorporation stating the number, designation, relative rights,
preferences and limitations of the Non-Voting Common Stock of the Corporation, as fixed by the Board of Directors of the
Corporation.

The Corporation is currently authorized to issue 606,000,000 shares of capital stock, consisting of 600,000,000
shares of common stock, having a par value of $1.00 each, and 6,000,000 shares of preferred stock, having a par value
of $1.00 each, of which 10 shares are designated as Series A Non-Voting Convertible Preferred Stock, 125,000 shares
are designated as 3.25% Series A Cumulative Convertible Preferred Shares and 70,000 shares are designated as
Series B Non-Voting Convertible Preferred Shares.

Following the effectiveness of this amendment, the Corporation will be authorized to issue 606,000,000 shares of
capital stock, consisting of 565,000,000 shares of voting common stock, having a par value of $1.00 each, 35,000,000
shares of non-voting common stock, having a par value of $1.00 each, and 6,000,000 shares of preferred stock, having a
par value of $1.00 each. Immediately following the effectiveness of this amendment, 10 shares of Preferred Stock will
continue to be designated as Series A Non-Voting Convertible Preferred Stock, 125,000 shares of preferred stock will
continue to be designated as 3.25% Series A Cumulative Convertible Preferred Shares and 70,000 shares of preferred
stock will continue to be designated as Series B Non-Voting Convertible Preferred Shares.

FOURTH: The text of the Certificate of Incorporation, as previously restated, is hereby restated, as further amended
or changed, to read as herein set forth in full.

* * *

FIRST: The name of the corporation is JEFFERIES FINANCIAL GROUP INC. (the “Corporation”).

SECOND: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
engaged under the New York Business Corporation Law. The Corporation is not being formed to engage in any act or
activity requiring the consent or approval of any state official, department, board, agency or other body without such
consent or approval first being obtained.

THIRD: The office of the Corporation in the State of New York is to be located in The City of New York, County of
New York.

FOURTH: The aggregate number of shares of capital stock of all classes which the Corporation shall have authority to
issue is 606,000,000, divided into 6,000,000 shares, having a par value of $1.00 each, which are designated “Preferred
Stock” (the “Preferred Stock”) and are issuable in series, 565,000,000 shares, having a par
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value of $1.00 each, which are designated “Common Stock” (the “Voting Common Stock”) and 35,000,000 shares,
having a par value of $1.00 each, which are designated “Non-Voting Common Stock” (the “Non-Voting Common Stock”
and, together with the Voting Common Stock, the “Common Stock”).

Except as set forth in Section 6.7 of the Exchange Agreement, by and between the Corporation and Sumitomo Mitsui
Banking Corporation (“SMBC”), dated as of April 27, 2023 (as amended or supplemented from time to time, the
“Exchange Agreement”), no holder of shares of any class or series of stock of the Corporation, whether now or hereafter
authorized or outstanding, shall have any preemptive, preferential or other right to subscribe for or purchase any shares of
any class or series of capital stock of the Corporation, whether now or hereafter authorized or outstanding, or any bonds,
notes, obligations, options, warrants, rights or other securities which the Corporation may at any time issue or sell,
whether or not the same be convertible into or exercisable for the purchase of any class or series of capital stock of the
Corporation, it being intended by this paragraph that all pre-emptive rights of any kind applicable to the securities of the
Corporation are eliminated.

The designations, relative rights, preferences and limitations of each class of the Corporation’s capital stock and each
series thereof, to the extent fixed in the Corporation’s Certificate of Incorporation, and the authority vested in the Board of
Directors of the Corporation to establish and designate series of the Preferred Stock and to fix variations in the relative
rights, preferences and limitations between such series, are as follows:

I.   PREFERRED STOCK

GENERAL PROVISIONS RELATING TO ALL SERIES

1.   The Preferred Stock shall consist of one class, may be issued from time to time in one or more series, and the
shares of any one series thereof may be issued from time to time. All shares of the Preferred Stock of the same series
shall be identical in all respects, except that shares of any one series issued at different times may differ as to the dates, if
any, from which dividends thereon may accumulate. All shares of Preferred Stock of all series shall be identical in all
respects set forth in sections 1 through 5 hereof (except as otherwise permitted in such sections) and shall be of equal
rank as set forth in sections 2 and 3 below. Subject to the foregoing, (i) the designations, relative rights, preferences and
limitations of the shares of each such series may differ from those of any and all other such series authorized and/or
outstanding and (ii) the Board of Directors of the Corporation is hereby expressly granted authority to establish and
designate series and to fix with respect to any such series, or alter in any one or more respects from time to time, by
resolution or resolutions adopted prior to the issuance of any shares of such series, and by filing a certificate under
Section 805 of the New York Business Corporation Law, (a) the number of shares constituting such series and the
designation thereof, (b) the rate of dividends, (c) redemption terms (including purchase and sinking funds provisions),
(d) conversion rights into any class or series of capital stock of the Corporation, (e) liquidation preferences, (f) voting rights
and (g) any other lawful rights, preferences and limitations.

2.   Unless otherwise provided in the resolutions creating or altering a series, the holders of Preferred Stock of each
series shall be entitled to receive, as and when declared by the Board of Directors, out of funds or other assets of the
Corporation legally available therefor, cumulative dividends at the annual rate fixed by the Board of Directors with respect
to such series, and no more, payable in cash, on such dates in each year as the Board of Directors may determine, such
dividends with respect to each series to be cumulative from the date or dates fixed by the Board of Directors with respect
to such series. The first dividend or distribution with respect to shares of any particular series not issued on a dividend
date may be fixed by the Board of Directors at more or less than the regular periodic dividend or distribution thereon. In
the event Preferred Stock of more than one series is outstanding, the Corporation in making any dividend payment upon
Preferred Stock shall make dividend payments ratably upon all outstanding shares of Preferred Stock of all series in
proportion to the respective amounts of dividends accrued and payable thereon to the date of such dividend payment. If
the dividends or distributions on any shares of Preferred Stock shall be in arrears, the holders thereof shall not be entitled
to any interest, or sum of money in lieu of interest, thereon. In no event, so long as any Preferred Stock shall be
outstanding, shall any dividend whatsoever, whether in cash, stock or otherwise, other than a dividend payable in stock of
the Corporation of a class junior to the Preferred Stock, be declared or paid, or any distribution made, on any stock of the
Corporation of a class ranking junior to the Preferred Stock, nor shall any shares of any such junior class of stock be
purchased or acquired for a consideration by the Corporation or be redeemed by the Corporation, nor shall any
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moneys be paid to the holders of, or set aside or made available for a sinking fund for the purchase or redemption of, any
shares of any such junior class of stock unless (i) all dividends and distributions on all outstanding shares of Preferred
Stock of all series for all past dividend periods shall have been paid and all dividends payable on or before the date of
such dividend, distribution, purchase, acquisition, redemption, setting aside or making available shall have been paid or
declared and a sum sufficient for the payment thereof set apart, and (ii) the Corporation shall have paid or set aside all
amounts, if any, theretofore required to be paid or set aside as and for all matured purchase fund and sinking fund
obligations, if any, for the shares of Preferred Stock of all series or to satisfy any distributions declared with respect to any
shares of Preferred Stock of any series. The holders of Preferred Stock shall not be entitled to participate in any dividends
payable on junior stock or to share in the earnings or profits of the Corporation other than or in excess of that hereinabove
provided.

3.   In the event of any dissolution, liquidation or winding-up of the Corporation, whether voluntary or involuntary, the
holders of each series of Preferred Stock shall be entitled to receive, before any distribution or payment is made upon any
stock ranking junior to the Preferred Stock, such amount of cash, shares, bonds or other property (which amount may
vary depending on whether such dissolution, liquidation or winding-up is voluntary or involuntary) to which each such
outstanding series of Preferred Stock shall be entitled in accordance with the provisions thereof together with an amount
in cash equal to all dividends accrued and unpaid thereon to the date of such distribution or payment, and shall be entitled
to no further payment. If, upon any such liquidation, dissolution or winding-up, the assets of the Corporation distributable
among the holders of the Preferred Stock shall be insufficient to permit the payment in full to such holders of the amounts
to which they are respectively entitled, the assets so distributable shall be distributed among the holders of the Preferred
Stock then outstanding ratably in proportion to the amounts to which they are respectively entitled. For the purposes of
this Section 3, neither the voluntary sale, lease, exchange or transfer of all or substantially all of the Corporation’s property
or assets to, nor the consolidation or merger of the Corporation with, one or more corporations, nor a reduction of the
capital stock or stated capital of the Corporation, shall be deemed to be a dissolution, liquidation or winding-up, voluntary
or involuntary.

4.   The Corporation, at the option of the Board of Directors, may, subject to the provisions applicable to such series,
redeem at any time or times, and from time to time, all or any part of the shares of any series of Preferred Stock subject to
redemption by paying for each share such price or prices as shall have been fixed by the Board of Directors prior to the
issuance of such series, plus an amount equal to dividends accrued and unpaid thereon to the date fixed for redemption,
plus premiums in the amounts, if any, so fixed with respect to such series (the total amount per share so payable upon
any redemption of shares of any series of Preferred Stock being herein referred to as the “redemption price”). Except as
otherwise provided in the provisions relating to a particular series of Preferred Stock, not less than 15 days nor more than
60 days prior written notice shall be given to the holders of record of the shares so to be redeemed, which notice shall be
given by mail, postage prepaid, addressed to such holders at their respective addresses as shown on the books of the
Corporation. Such notice shall specify the shares called for redemption, the redemption price and the place at which, and
the date on which, the shares called for redemption will, upon presentation and surrender of the stock certificates
evidencing such shares, be redeemed. In case of redemption of less than all of the outstanding Preferred Stock of any
one series, such redemption (unless otherwise stated in the provisions relating to such series) may be made pro rata or
the shares to be redeemed may be chosen by lot, in such manner as the Board of Directors may determine. No failure to
deliver or mail such notice nor any defect therein or in the mailing thereof shall affect the validity of the proceedings for the
redemption of any shares so to be redeemed.

If such notice of redemption shall have been duly given, and if on or before the redemption date specified in such
notice all funds necessary for such redemption shall have been set aside so as to be available therefor, then,
notwithstanding that any certificate for the shares of such Preferred Stock so called for redemption shall not have been
surrendered for cancellation, the shares represented thereby shall, from and after the date fixed for redemption, no longer
be deemed outstanding, the right to receive dividends thereon shall cease to accrue from and after the date of redemption
so fixed, and all rights with respect to such shares of Preferred Stock so called for redemption shall forthwith at the close
of business on such redemption date cease and terminate, except the right of the holders thereof to receive the amount
payable upon redemption thereof, but without interest; provided, however, that the Corporation may, after giving such
notice of any such redemption and prior to the redemption date specified in such notice, deposit in trust, for the account of
the holders of such Preferred Stock to be redeemed, with a bank or trust company having an office in the Borough of
Manhattan, City, County and State of New York and having a capital,
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undivided profits and surplus aggregating at least $50,000,000, all funds necessary for such redemption, and, upon such
deposit in trust, all shares of such Preferred Stock with respect to which such deposit shall have been made shall no
longer be deemed to be outstanding, and all rights with respect to such shares of such Preferred Stock shall forthwith
cease and terminate, except (a) the right of the holders thereof to receive the amount payable upon the redemption
thereof, but without interest, and (b) the right of the holders thereof to exercise on or before the date fixed for redemption
the rights, if any, not having theretofore expired, which the holders thereof shall have to convert the shares so called for
redemption into, or exchange such shares for, shares of stock of any other class or classes or of any other series of the
same or any other class or classes of stock of the Corporation.

Any funds so deposited which shall not be required for such redemption because of the exercise of any right of
conversion or exchange or otherwise subsequent to the date of such deposit shall be returned to the Corporation
forthwith. Any interest accrued on any funds so deposited shall belong to the Corporation and be paid to it from time to
time. Any funds so deposited by the Corporation and unclaimed at the end of six years from the date fixed for such
redemption shall be repaid to the Corporation, upon its request, after which repayment the holders of such shares so
called for redemption shall look only to the Corporation for the payment of the redemption price thereof.

If at any time the Corporation shall have failed to pay dividends in full on all series of Preferred Stock then
outstanding, thereafter and until such dividends, including all accrued and unpaid dividends, shall have been paid in full,
or declared and funds sufficient for the payment thereof set aside for payment, the Corporation shall not redeem or
purchase less than all of the Preferred Stock at such time outstanding; provided, however, that nothing shall prevent the
Corporation from completing the purchase of shares of Preferred Stock for which a purchase contract has been entered
into, or the redemption of any shares of Preferred Stock for which notice of redemption has been given, prior to
such default.

5.   Except as otherwise specifically provided with respect to a particular series of Preferred Stock, as hereinafter in
this section 5 provided, and as required by law, the Preferred Stock shall have no voting rights.

Whenever dividends payable on the Preferred Stock shall be in default in an aggregate amount equivalent to at least
six quarterly dividends on any of the shares of Preferred Stock then outstanding, the number of directors constituting the
Board of Directors of the Corporation shall be increased by two, and the holders of the Preferred Stock, voting as a class
(whether or not otherwise entitled to vote for the election of directors), shall be entitled to elect two directors of the
Corporation to fill such newly-created directorships. Such directors shall serve (subject to the last sentence of the next
paragraph of this section 5) until the next annual meeting of shareholders and until their successors are elected and
qualify. Whenever such right of the holders of the Preferred Stock shall have vested, such right may be exercised initially
either at a special meeting of such holders called as provided herein, or at any annual meeting of shareholders, and
thereafter at annual meetings of shareholders. The right of the holders of the Preferred Stock, voting as a class, to elect
members of the Board of Directors of the Corporation as aforesaid shall continue until such time as the dividends
accumulated on the Preferred Stock shall have been paid in full, at which time the special right of the holders of the
Preferred Stock so to vote separately as a class for the election of directors shall terminate, subject to renewal and
divestment from time to time upon the same terms and conditions.

At any time after the voting power to elect two additional members of the Board of Directors of the Corporation has
become vested in the holders of the Preferred Stock, the Secretary of the Corporation may, and upon the request of the
holders of record of at least 5% of the Preferred Stock then outstanding addressed to him, shall, call a special meeting of
the holders of Preferred Stock for the purpose of electing such directors, to be held within 50 days after the receipt of such
request; provided, however, that the Secretary need not call any such special meeting if the annual meeting of
shareholders is to convene within 90 days after the receipt by the Secretary of such request. Such meeting shall be held
at such place as shall be specified in the notice and upon notice as provided in the By-Laws of the Corporation for the
holding of special meetings of shareholders. If such meeting shall not be so called within 20 days after the receipt of such
request (not including, however, a request falling within the proviso of the second preceding sentence), then the holders of
record of at least 5% of the Preferred Stock then outstanding may designate in writing one of their number to call such
meeting, and the person so designated shall call such meeting at the place and upon the notice above provided, and for
that purpose shall have access to the stock books of the Corporation. At any such special or annual meeting at which the
holders of the Preferred Stock shall have the right to vote for the election of such two directors as aforesaid, the holders
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of 33 1/3% of the then outstanding Preferred Stock present in person or represented by proxy shall be sufficient to
constitute a quorum of said class for the election of such two directors and for no other purpose, and the vote of the
holders of a plurality of the Preferred Stock so present at any such meeting at which there shall be such a quorum shall be
sufficient to elect two directors. Whenever the holders of the Preferred Stock shall be divested of such voting right
hereinabove provided, the directors so elected by the Preferred Stock shall thereupon cease to be directors of the
Corporation and thereupon the number of directors shall be reduced by two.

Every shareholder entitled to vote at any particular time in accordance with the foregoing two paragraphs shall have
one vote for each share of Preferred Stock held of record by him and entitled to vote.

6.   As used in connection with any series of Preferred Stock, the terms “junior stock”, “junior class of stock” and “stock
ranking junior to the Preferred Stock” shall mean and refer to the Voting Common Stock, the Non-Voting Common Stock
and any other class or series of stock of the Corporation hereafter authorized which shall rank junior to the Preferred
Stock with respect to the declaration and payment of dividends thereon and the distribution of amounts with respect
thereto payable in the event of any liquidation, dissolution or winding-up of the Corporation.

II.   COMMON STOCK

(a)  Certain Definitions. As used in this Part II of Article FOURTH, the following terms have the following respective
meanings:

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more
intermediaries, controls, is controlled by, or is under common control with, such specified Person (as used in this
definition, the term “control” means the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of a Person, whether through ownership of voting securities, by contract or otherwise).
Notwithstanding the foregoing, (a) neither the Corporation nor any of its subsidiaries shall be deemed to be an Affiliate
of SMBC or its Affiliates and (b) neither SMBC nor any of its Affiliates shall be deemed to be an Affiliate of the
Corporation or any of its Affiliates.

“BHCA Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with,
12 U.S.C. § 1841(k).

“Business Day” means any day, other than a Saturday, Sunday or other day on which banking institutions in the
City of New York, New York, or in Tokyo, Japan, are required or authorized by law to be closed.

“Certificate of Amendment” has the meaning set forth in Article SEVENTH.

“Class of Voting Security” shall be interpreted in a manner consistent with how “class of voting shares” is
defined in 12 C.F.R. Section 225.2(q)(3) or any successor provision.

“Conversion Date” means the second Business Day following delivery of a valid Notice of Convertible Transfer
and Conversion.

“Convertible Transfer” means a Transfer by the holder of Non-Voting Common Stock (i) to the Corporation; (ii) in
a widely distributed public offering of Voting Common Stock issuable upon conversion of the Non-Voting Common
Stock; (iii) in a transaction or series of related transactions in which no one transferee (or group of associated
transferees) acquires two percent (2%) or more of any Class of Voting Securities of the Corporation then outstanding;
or (iv) to a transferee that controls more than fifty percent (50%) of every Class of Voting Securities of the Corporation
then outstanding without giving effect to such Transfer.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

“Fair Market Value” means the volume-weighted average price (as reported by Bloomberg L.P. or, if not reported
therein, in another authoritative source mutually selected by the holder of Non-Voting Common Stock and the
Corporation) on the NYSE of the Voting Common Stock for the five (5) trading days before the consummation of a
Reorganization Event.
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“Non-BHCA Affiliate” means a Person that is both (i) not SMBC and (ii) not a BHCA Affiliate of SMBC or the
holder of Non-Voting Common Stock.

“Percentage Stock Ownership” means percentage stock ownership as determined in accordance with Treasury
Regulation ss.1.382-2T(g), (h), (j), and (k).

“Person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate,
person (including a “person” as defined in Section 13(d)(3) and 14(d) of the Exchange Act), trust, association or entity
or government, political subdivision, agency or instrumentality of a government.

“Transfer” by any Person means, directly or indirectly, to sell, transfer, assign, pledge, hypothecate, encumber or
similarly dispose of or transfer (by merger, disposition, operation of law or otherwise), either voluntarily or involuntarily,
or to enter into any contract, option or other arrangement, agreement or understanding with respect to the sale,
transfer, assignment, pledge, encumbrance, hypothecation or other disposition or transfer (by merger, disposition,
operation of law or otherwise), of any interest in any equity securities beneficially owned by such Person.

“Voting Security” has the meaning set forth in 12 C.F.R. Section 225.2(q) or any successor provision.

(b)  Dividends. Subject to all of the rights of the Preferred Stock, dividends may be paid upon the Common Stock as
and when declared by the Board of Directors out of funds and other assets legally available for the payment of dividends.
The Board of Directors may declare a dividend or distribution upon the Common Stock in shares of any class or series of
capital stock of the Corporation. The holders of Voting Common Stock and the holders of Non-Voting Common Stock shall
be entitled to share equally, on a per-share basis, in such dividends and other distributions of cash, property or shares of
stock of the Corporation as may be declared by the Board of Directors from time to time with respect to the Common
Stock out of assets or funds legally available therefor; provided, however, that in the event that such dividend is paid in the
form of shares of, or rights, options or warrants to purchase or otherwise acquire shares of, Common Stock, holders of
Voting Common Stock shall receive shares of, or rights, options or warrants to purchase or otherwise acquire shares of,
Voting Common Stock, as the case may be, and the holders of Non-Voting Common Stock shall receive an equal number
of shares of, or rights, options or warrants to purchase or otherwise acquire shares of, Non-Voting Common Stock, as the
case may be.

(c)  Liquidation. In the event of any liquidation, dissolution or other winding-up of the Corporation, whether voluntary or
involuntary, and after the holders of the Preferred Stock shall have been paid in full the amounts to which they respectively
shall be entitled, or an amount sufficient to pay the aggregate amount to which such holders shall be entitled shall have
been deposited in trust with a bank or trust company having its principal office in the Borough of Manhattan, City, County
and State of New York, having a capital, undivided profits and surplus aggregating at least $50,000,000, for the benefit of
the holders of the Preferred Stock, the remaining net assets of the Corporation shall be distributed pro rata to the holders
of the Common Stock.

(d)  Voting Rights. Except as otherwise expressly provided with respect to the Preferred Stock and except as may be
required by law or this Certificate of Incorporation, the Voting Common Stock shall have the exclusive right to vote for the
election of directors and for all other purposes and with respect to all other matters and each holder of Voting Common
Stock shall be entitled to one vote for each share held. Except as may be required by law or this Certificate of
Incorporation, including paragraphs (d)(i) – (ii) below, the holders of shares of Non-Voting Common Stock shall not be
entitled to vote (in their capacity as the holders of Non-Voting Common Stock) on any matter submitted to a vote of the
shareholders of the Corporation. So long as any shares of Non-Voting Common Stock are outstanding, the Corporation
shall not, without the written consent or affirmative vote at a meeting called for that purpose by holders of at least a
majority of the outstanding shares of Non-Voting Common Stock, voting as a single and separate class:

(i)   amend, alter or repeal any provision of this Part II of Article FOURTH of this Certificate of Incorporation or the
Corporation’s bylaws that would alter, modify or change the powers, preferences or special rights of the Non-Voting
Common Stock, in each case, by any means, including by merger, consolidation, reclassification, or otherwise (other
than in connection with a Reorganization Event where the shares of Non-Voting Common Stock will be treated in
accordance with paragraph (f) of Part II of Article FOURTH) so as to, or in a manner that would, adversely affect the
preferences, rights, privileges or powers of the Non-Voting Common Stock; or
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(ii)   seek any voluntary liquidation, the dissolution or winding up of the Corporation.

(e)  Subdivision or Combination. If the Corporation in any manner subdivides or combines the outstanding shares of
Voting Common Stock or Non-Voting Common Stock, the outstanding shares of the other such classes will be subdivided
or combined in the same proportion and manner.

(f)   Adjustments.

(i)   Upon the occurrence of a Reorganization Event prior to a Conversion Date, each share of Non-Voting
Common Stock outstanding immediately prior to such Reorganization Event shall, without the consent of any holder of
Non-Voting Common Stock, automatically convert into the types and amounts of securities, cash, and other property
that is or was receivable in such Reorganization Event by a holder of the number of shares of Voting Common Stock
into which such share of Non-Voting Common Stock was convertible immediately prior to such Reorganization Event
in exchange for such shares of Voting Common Stock (such securities, cash, and other property, the “Exchange
Property”); provided that if (x) the Exchange Property consists of any Voting Securities of another Person and
(y) after giving effect to such automatic conversion, SMBC and its Affiliates would collectively hold more than 4.99% of
any Class of Voting Securities of such Person, then, at the Corporation’s option, (1) each share of Non-Voting
Common Stock outstanding immediately prior to such Reorganization Event shall remain outstanding but shall
become convertible in connection with a Convertible Transfer or an Additional Issuance in accordance with the terms
of Part II of Article FOURTH, at the option of the holders of Non-Voting Common Stock, into the Exchange Property, or
(2) the Corporation shall redeem the holder’s Non-Voting Common Stock at a cash price per share of Non-Voting
Common Stock equal to the Fair Market Value per share of Voting Common Stock. The holders of Non-Voting
Common Stock shall not have any separate class vote on any Reorganization Event. A “Reorganization Event”
shall mean:

(1)   any consolidation, merger, conversion or other similar business combination of the Corporation with or
into another Person, in each case pursuant to which the Voting Common Stock will be converted into cash,
securities, or other property of the Corporation or another Person;

(2)   any sale, Transfer, lease, or conveyance to another Person of all or substantially all of the consolidated
assets of the Corporation and its subsidiaries, taken as a whole, in each case pursuant to which the Voting
Common Stock will be converted into cash, securities, or other property of the Corporation or another Person;

(3)   any reclassification of the Voting Common Stock into securities other than the Voting Common Stock; or

(4)   any statutory exchange of the outstanding Common Stock for securities of another Person (other than in
connection with a merger or acquisition).

(ii)   In the event that holders of the shares of the Voting Common Stock have the opportunity to elect the form of
consideration to be received in such Reorganization Event, the Corporation shall ensure that the holders of
Non- Voting Common Stock have the same opportunity to elect the form of consideration in accordance with the same
procedures and pro ration mechanics that apply to the election to be made by the holders of the Voting Common
Stock.

(iii)   The provisions of this paragraph (f) of Part II of Article FOURTH shall similarly apply to successive
Reorganization Events or any series of transactions that results in a Reorganization Event and the provisions of this
paragraph (f) of Part II of Article FOURTH shall apply to any shares of capital stock of the Corporation (or any
successor) received by the holders of the Common Stock in any such Reorganization Event.

(iv)   The Corporation (or any successor) shall, at least twenty (20) days prior to the occurrence of any
Reorganization Event, provide written notice to the holders of Non-Voting Common Stock of such occurrence of such
event and of the type and amount of the cash, securities or other property that constitutes the Exchange Property.
Failure to deliver such notice shall not affect the operation of this paragraph (f) of Part II of Article FOURTH.
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(v)   Notwithstanding anything to the contrary in paragraph (b) of this Part II of Article FOURTH, if, at any time
prior to a Conversion Date, the Corporation (i) issues to all holders of the Voting Common Stock (A) shares of
securities or assets of the Corporation (other than shares of Common Stock or cash) as a dividend on the Voting
Common Stock, or (B) certain rights or warrants entitling them for a period of sixty (60) days or less to purchase
shares of Voting Common Stock at less than the current market value of the Voting Common Stock at that time, in
each case, then the Corporation will make such provision as is necessary so that the holder of Non-Voting Common
Stock receives (upon cancellation of such shares of Non-Voting Common Stock in the event of a tender offer or
exchange offer) the same dividend or other asset or property, if any, as it would have received in connection with such
Adjustment Event (as defined below) if it had been the holder on the record date (or the date such event is effective,
as the case may be) of the number of shares of Voting Common Stock into which the shares of Non-Voting Common
Stock held by such holder of Non-Voting Common Stock are then convertible; or (ii) purchases shares of Voting
Common Stock pursuant to a tender offer or exchange offer generally available to holders of Voting Common Stock
(subject to customary securities laws limitations) at above the current market value of the Voting Common Stock at
that time, and in each such case the record date with respect to such event (or the date such event is effective, as the
case may be) occurs on or after the date that any shares of Non-Voting Common Stock are first issued and prior to a
Conversion Date (each such event described in (i)-(ii), an “Adjustment Event”), then the Corporation will make such
provision to extend such tender offer or exchange offer on equivalent terms to the holders of Non-Voting Common
Stock; provided that, to the extent that it is not reasonably practicable for the Corporation to make such provision, the
terms of the Non-Voting Common Stock shall be adjusted to provide the holder of Non-Voting Common Stock with an
economic benefit comparable to that which it would have received had such provision been made; it being understood
that this paragraph (f)(v) shall not apply to the extent that any holder of Non-Voting Common Stock participates, or is
permitted to participate, on a pro rata as-converted basis with the holders of Voting Common Stock. Notwithstanding
anything to the contrary herein, this right shall not allow SMBC or its BHCA Affiliates to acquire a higher percentage of
any Class of Voting Securities of the Corporation than SMBC and its BHCA Affiliates beneficially owned immediately
prior to the event.

(g)  Conversion of Non-Voting Common Stock.

(i)   Upon the terms and in the manner set forth in this paragraph (g) of Part II of Article FOURTH, but subject to
the restrictions set forth in Sections 4.1 and 4.2(a) of the Exchange Agreement, on any Conversion Date for any
Convertible Transfer to a Non-BHCA Affiliate, each share of Non-Voting Common Stock subject to such Convertible
Transfer (each, a “Subject Share”) will be converted into one fully-paid and non-assessable share of Voting Common
Stock.

(ii)   To effect a Convertible Transfer, a holder of Non-Voting Common Stock shall deliver to the Corporation (x) a
written notice (the “Notice of Convertible Transfer and Conversion”) that (1) identifies the proposed transferee and
manner of Transfer, the number of Subject Shares to be converted and the corresponding number of shares of Voting
Common Stock to be transferred (the “Conversion Shares”), (2) certifies that such Transfer is a Convertible Transfer
and that the proposed transferee is a Non-BHCA Affiliate, (3) notifies the Corporation that such holder is tendering the
Subject Shares for conversion in accordance with this this paragraph (g) of Part II of Article FOURTH and (4) provides
instructions for delivery of the Conversion Shares on the Conversion Date and (y) a representation letter and other
information as may be reasonably requested by the Corporation in accordance with Section 6.3(c) of the Exchange
Agreement (collectively, the “Convertible Transfer Notice Documents”). The Notice of Convertible Transfer and
Conversion must be received by the Corporation by 4:00 p.m., New York City time, two Business Days prior to the
Conversion Date.

(iii)   Following receipt of valid Convertible Transfer Notice Documents, on the Conversion Date, the Corporation
shall effect the conversion of the Subject Shares by delivering the Conversion Shares in accordance with the
instructions provided in the Notice of Convertible Transfer and Conversion.

(iv)   Immediately upon conversion, the rights of the holders of Non-Voting Common Stock with respect to the
shares of the Non-Voting Common Stock so converted shall cease and the persons entitled to receive the shares of
Voting Common Stock upon the conversion of such shares of Non-Voting Common Stock shall be treated for all
purposes as having become the record and beneficial owners of such shares of Voting Common Stock. In the event
that a holder shall not by written notice designate the name in which shares of Voting
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Common Stock and/or cash, securities or other property (including payments of cash in lieu of fractional shares) to be
issued or paid upon conversion of the shares of Non-Voting Common Stock should be registered or paid or the
manner in which such shares should be delivered, the Corporation shall be entitled to register and deliver such
shares, and make such payment, in the name of the holder of Non-Voting Common Stock and in the manner shown
on the records of the Corporation.

(v)   All shares of Voting Common Stock which may be issued upon conversion of the shares of Non-Voting
Common Stock will, upon issuance by the Corporation, be validly issued, fully paid and non-assessable.

(h)  Conversion upon Additional Issuance.

(i)   If any action by the Corporation, which may include the issuance of additional Voting Common Stock (any
such action, an “Additional Issuance”), has the effect of reducing the percentage of a Class of Voting Securities held
by SMBC (together with its BHCA Affiliates), then SMBC may elect to convert each share of the Non-Voting Common
Stock to an equivalent number of fully-paid and non-assessable shares of Voting Common Stock so long as such
conversion does not allow SMBC (together with its BHCA Affiliates) to acquire a higher percentage of the Class of
Voting Securities than SMBC (together with its BHCA Affiliates) controlled immediately prior to such conversion, which
right shall be interpreted and applied in a manner consistent with 12 C.F.R. 225.9(a)(5); provided that the foregoing
shall not apply with respect to any such action by the Corporation unless the aggregate resulting reduction of the
percentage of a Class of Voting Securities held by SMBC (together with its BHCA Affiliates) would exceed
one-half percent (0.5%).

(ii)   Upon SMBC’s (or its Affiliates) election to convert the Non-Voting Common Stock pursuant to paragraph (h)
(i) of Part II of Article FOURTH, SMBC shall deliver to the Corporation a written notice (the “Additional Issuance
Notice”) that notifies the Corporation that such holder of Non-Voting Common Stock is tendering the Non- Voting
Common Stock for conversion in accordance with paragraph (h)(i) of Part II of Article FOURTH. Any such conversion
shall be settled by the Corporation on the second business day following delivery of an Additional Issuance Notice in
accordance with Section XX of Article SEVENTH.

(i)   Equal Status. Except as expressly provided in this Part II of Article FOURTH, including paragraph (f)(v) of this
Part II of Article FOURTH, or required by applicable law, shares of Voting Common Stock and Non-Voting Common Stock
shall have the same rights, privileges and preferences (including in respect of dividends and in respect of distributions
upon any dissolution, liquidation or winding up of the Corporation), rank equally, share ratably, be treated the same
(including in any merger, consolidation, share exchange, stop split, reverse stock split, reclassification or other similar
transaction) and be identical in all respects as to all matters; provided that, notwithstanding the foregoing, so long as the
Corporation complies with paragraph (f)(v) of this Part II of Article FOURTH, the Corporation may repurchase or offer to
repurchase, including through open market repurchases or tender offer, or otherwise redeem the Voting Common Stock or
the Non-Voting Common Stock, without also repurchasing or offering to repurchase or otherwise redeeming any shares of
Non-Voting Common Stock or Voting Common Stock, respectively.

(j)   Reservation of Stock.

(i)   The Corporation shall at all times reserve and keep available out of its authorized and unissued Voting
Common Stock or shares acquired or created by the Corporation, solely for issuance upon the conversion of shares
of Non-Voting Common Stock as provided in this Certificate of Incorporation, free from any preemptive or other similar
rights, such number of shares of Voting Common Stock as shall from time to time be issuable upon the conversion of
all the shares of Non-Voting Common Stock then outstanding.

(ii)   The Corporation hereby covenants and agrees that, for so long as shares of the Voting Common Stock are
listed on the NYSE or any other national securities exchange or automated quotation system, the Corporation will, if
permitted by the rules of such exchange or automated quotation system, list and keep listed, so long as the Common
Stock shall be so listed on such exchange or automated quotation system, all the Common Stock issuable upon
conversion of the Non-Voting Common Stock; provided, however, that if the rules of such exchange or automated
quotation system permit the Corporation to defer the listing of such Voting Common Stock until the first conversion of
Non-Voting Common Stock into Voting Common Stock in accordance with the provisions hereof, the Corporation
covenants to list such Voting Common Stock issuable upon conversion of the Non-Voting Common Stock in
accordance with the requirements of such exchange or automated quotation system at such time.
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III.   [Reserved]

FIFTH: The Corporation’s Board of Directors has designated 10 shares of Preferred Stock as Series A Non-Voting
Convertible Preferred Stock, which shall have the following designations, rights and preferences:

Section 1.   Designation and Amount. The shares of such series shall be designated as the “Series A Non-Voting
Convertible Preferred Stock” (the “Convertible Preferred Stock”) and the number of shares constituting such series
shall be ten (10).

Section 2.   Dividends and Distribution. (1) The holders of Convertible Preferred Stock, in preference to the
holders of common stock, par value $1.00 per share of the Company (the “Voting Common Stock”) and the holders
of non-voting common stock, par value $1.00 per share of the Company (the “Non-Voting Common Stock” and,
together with the Voting Common Stock, the “Common Stock”), shall be entitled to receive, subject to Section 510 of
the New York Business Corporation Law (“NYBCL”), when, as and if declared by the Board of Directors out of surplus
of the Company legally available for the payment of dividends, a pro rata share of any dividends declared and paid
with respect to Common Stock (determined as if the Convertible Preferred Stock had been fully converted into Voting
Common Stock as provided herein). The Board of Directors may fix a record date for the determination of holders of
Convertible Preferred Stock entitled to receive payment of a dividend declared thereon, which record date shall
coincide with the record date selected with respect to the dividends declared and to be paid to holders of Common
Stock.

(a)   If any dividend payment on the Convertible Preferred Stock is not paid as required herein, the Company shall
be prohibited from declaring, paying or setting apart for payment any dividends or making any other distributions on
any Common Stock, and from redeeming, purchasing or otherwise acquiring (or making any payment to or available
for a sinking fund for the redemption, purchase or other acquisition of any shares of such stock) (either directly or
through any Subsidiary) any Common Stock, until all such dividends that are due are paid in full. Dividends paid on
the Convertible Preferred Stock in an amount less than the total amount of such dividends payable and due on such
shares shall be allocated pro rata on a share-by-share basis among all such shares at the time outstanding.

(b)   The holders of Convertible Preferred Stock shall not be entitled to receive any dividends or other distributions
except as provided herein.

Section 3.   Voting Rights. The holders of shares of Convertible Preferred Stock shall have no voting rights, and
their consent shall not be required for the taking of any corporate action, except as is required by the NYBCL.

Section 4.   Conversion. Each share of Convertible Preferred Stock shall automatically and immediately be
converted into a number of Voting Common Stock equal to the Conversion Number on the earlier to occur of (i) the
date the Company determines (with the concurrence of the Initial Holders of the Convertible Preferred Stock) that the
approval required from the Federal Reserve Board with respect to the conversion of the Convertible Preferred Stock
held by the Initial Holders into Voting Common Stock has been obtained, (ii) the sale in accordance with the terms
hereof to a Person that is not an Affiliate of the Initial Holders of the Convertible Preferred Stock and (iii) 90 days
following the issuance of the Convertible Preferred Stock to the Initial Holders of the Convertible Preferred Stock.

Section 5.   Adjustment of Conversion Number. (1) Share Dividends, Subdivisions, Reclassifications,
Combinations. If the Company declares a dividend or makes a distribution on the outstanding Voting Common Stock
in Voting Common Stock, or subdivides or reclassifies the outstanding Voting Common Stock into a greater number of
Voting Common Stock, or combines the outstanding Voting Common Stock into a smaller number of Voting Common
Stock, then, in each such event,

(i)   the then applicable Conversion Number shall be adjusted so that the registered holder of each
Convertible Preferred Stock shall be entitled to receive, upon the conversion thereof, the number of Voting
Common Stock which such holder would have been entitled to receive immediately after the happening of any of
the events described above had such Convertible Preferred Stock been converted immediately prior to the
happening of such event or the record date therefor, whichever is earlier; and
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(ii)   an adjustment to the Conversion Number made pursuant to this clause (a) shall become effective (A) in
the case of any such dividend or distribution, immediately after the close of business on the record date for the
determination of holders of Voting Common Stock entitled to receive such dividend or distribution or (B) in the
case of any such subdivision, reclassification or combination, at the close of business on the day upon which such
corporate action becomes effective.

(b)  Issuances upon Merger, Amalgamation, Consolidation or Sale of Company. If the Company shall be a party to
any transaction (including a merger, amalgamation, consolidation, sale of all or substantially all of the Company’s
assets, liquidation or recapitalization of the Common Stock and excluding any transaction to which Section 5(a)
applies) in which the previously outstanding Common Stock shall be changed into or, pursuant to the operation of law
or the terms of the transaction to which the Company is a party, exchanged for different securities of the Company or
common shares or other securities of another corporation or interests in a noncorporate entity or other property
(including cash) or any combination of any of the foregoing, then, as a condition of the consummation of such
transaction, lawful and adequate provision shall be made so that each holder of Convertible Preferred Stock shall be
entitled, upon conversion, to an amount per Convertible Preferred Stock equal to (A) the aggregate amount of stock,
securities, cash and/or any other property (payable in kind), as applicable, into which or for which each Common
Share is changed or exchanged multiplied by (B) the Conversion Number in effect immediately prior to the
consummation of such transaction.

(c)   Adjustment to Certificate. Irrespective of any adjustments in the Conversion Number or the kind of shares into
which of the Convertible Preferred Stock will automatically convert pursuant hereto, certificates theretofore or
thereafter issued may continue to express the same Conversion Number and kind of shares as are stated on the
certificates initially issuable pursuant to the provisions hereof, but such Conversion Number and number and kind of
shares shall be understood to be adjusted as provided herein.

(d)  Notices of Adjustment. (i) Upon any adjustment of the Conversion Number pursuant to Section 5, the
Company shall promptly, but in any event within 10 days thereafter, cause to be given to each registered holder of a
Convertible Preferred Stock, at its address appearing on the share register by registered mail, postage prepaid, a
certificate signed by an executive officer setting forth the Conversion Number and/or the number of shares of other
securities or assets issuable upon the conversion of each Convertible Preferred Stock as so adjusted and describing
in reasonable detail the facts accounting for such adjustment and the method of calculation used. Where appropriate,
such certificate may be given in advance and included as a part of the notice required to be mailed under the other
provisions of this Section 5. (ii) In the event the Company proposes to take (or receives notice of) any action which
would require an adjustment of the Conversion Number pursuant to Section 5, then the Company shall cause to be
given to each registered holder of Convertible Preferred Stock at its address appearing on the share register, at least
10 days prior to the applicable record date or effective date for such action, a written notice in accordance with
Section 5: (A) stating such record date or effective date, (B) describing such action in reasonable detail and
(C) stating the date as of which it is expected that holders of record of Common Stock shall be entitled to receive any
applicable dividends or distributions or to exchange their shares for securities or other property, if any, deliverable
upon such action. The failure to give the notice required by this Section 5(d) or any defect therein shall not affect the
legality or validity of any such action or the vote upon any such action.

Section 6.   Liquidation, Dissolution or Winding Up. (1) If the Company shall adopt a plan of liquidation or of
dissolution, or commence a voluntary case under applicable bankruptcy, insolvency or similar laws, or consent to the
entry of an order for relief of any involuntary case under any such law or to the appointment of a receiver, liquidator,
assignee, custodian, trustee or sequestrator (or similar official) of the Company or of any substantial part of its
property, or make an assignment for the benefit of its creditors, or admit in writing its inability to pay its debts generally
as they become due and on account of such event the Company shall liquidate, dissolve or wind up, or upon any
other liquidation, dissolution or winding up of the Company, the holders of Convertible Preferred Stock shall be
entitled to receive a pro rata share (determined as if the Convertible Preferred Stock had been fully converted into
Voting Common Stock as provided herein) of any distributions made to the holders of Common Stock (“Liquidating
Distributions”); provided, however, that each holder of Convertible Preferred Stock shall not receive less than
$10.00 per share of Convertible Preferred Stock owned of record by such holder together with an amount in cash
equal to all dividends accrued and unpaid thereon to the date of such distribution or payment (the “Liquidation
Preference”).
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(a)   Neither the consolidation, merger, amalgamation or other business combination of the Company with or into
any other Person or Persons nor the sale, lease, exchange or conveyance of all or any part of the property, assets or
business of the Company to a Person or Persons shall be deemed to be a liquidation, dissolution or winding up of the
Company for purposes of this Section 6.

Section 7.   Rank. The Convertible Preferred Stock shall rank, with respect to preferences and relative,
participating, optional and other special rights of the shares of such series and the qualifications, limitations and
restrictions thereof, including, without limitation, with respect to the payment of dividends and redemption payments
and the distribution of assets, prior to all Common Stock of the Company only to the extent provided herein and
otherwise shall rank pari passu with the Common Stock. As provide in Section 6, with respect to any event that would
require payment of the Liquidation Preference pursuant to Section 6(a), the Convertible Preferred Stock shall rank
prior to all Common Stock with respect to distributions up to an amount equal to such Liquidation Preference, and with
respect to all other distributions, pari passu with all Common Stock of the Company.

Section 8.   Transfer. Except to the extent required by applicable law, Convertible Preferred Stock may not be
transferred, other than (i) with the prior written consent of the Company, which consent shall not be unreasonably
withheld or (ii) by any Initial Holder to one of its Affiliates. The Convertible Preferred Stock has not been registered
under the Securities Act and may not be offered or sold in the United States or to any citizen or resident of the United
States in the absence of a valid registration under the Securities Act except in reliance on an exemption from the
registration requirements of the Securities Act.

Section 9.   Definitions. For the purposes of this Exhibit:

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or
under direct or indirect common control with such specified Person. For purposes of this definition, “control”
means the possession, direct or indirect, of the power to direct or cause the direction of the management and
policies of a person, whether through the ownership of voting securities, by contract, or otherwise.

“Board of Directors” means the Board of Directors of the Company.

“Company” means Leucadia National Corporation.

“Conversion Number” means initially 134,772 and thereafter shall be subject to adjustment from time to time
pursuant to the terms of Section 5 hereof.

“Initial Holders” means each purchaser of Convertible Preferred Stock pursuant to the Subscription
Agreement, dated as of December 23, 2002, among such purchasers and the Company.

“Person” means any person or entity of any nature whatsoever, specifically including an individual, a firm, a
company, a Company, a partnership, a trust or other entity.

“Securities Act” shall mean the United States Securities Act of 1933, and the rules and regulations
promulgated thereunder.

“Subsidiary” of any Person means any Company or other entity of which a majority of the voting power of the
voting equity securities or equity interest is owned, directly or indirectly, by such Person.

SIXTH: The Corporation’s Board of Directors has designated 125,000 shares of Preferred Stock as 3.25%
Series A Cumulative Convertible Preferred Shares, which shall have the following designations, rights and
preferences:

Section 1.   Designation and Amount. The shares of such series shall be designated as the “3.25% Series A
Cumulative Convertible Preferred Shares” (the “Series A Cumulative Convertible Preferred Shares”) and the
number of shares constituting such series shall be 125,000.
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Section 2.   Certain Definitions. As used in this Article SIXTH, the following terms shall have the following
meanings, unless the context otherwise requires:

“Acquisition Stock Price” shall have the meaning assigned to it in Section 8(b) hereof.

“Additional Shares” shall have the meaning assigned to it in Section 8(a) hereof.

“Adjustment Event Date” shall have the meaning assigned to it in Section 9(k) hereof.

“Affiliate” of any Person means any other Person directly or indirectly controlling or controlled by or under
direct or indirect common control with such Person. For the purposes of this definition, “control” when used with
respect to any Person means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling”
and “controlled” have meanings correlative to the foregoing.

“Base Dividend” shall have the meaning assigned to it in Section 9(a)(iv) hereof.

“Board of Directors” means either the board of directors of the Corporation or any duly authorized committee
of such board.

“Business Day” means any day other than a Saturday, Sunday or a day on which state or U.S. federally
chartered banking institutions in New York, New York are not required to be open.

“Capital Stock” of any Person means any and all shares, interests, participations or other equivalents
however designated of corporate stock or other equity participations, including partnership interests, whether
general or limited, of such Person and any rights (other than debt securities convertible or exchangeable into an
equity interest), warrants or options to acquire an equity interest in such Person.

“Certificate” means this Certificate of Amendment of the Certificate of Incorporation.

“Change of Control Transaction” means any of the following: (i) any acquisition by any person or “group”
(as defined in Rule 13d-5 under the Exchange Act) (other than (x) any ESOP or other employee benefit plan of
the Corporation (unless such ESOPs and other employee benefit plans in the aggregate own greater than 80% of
the Corporation’s outstanding voting stock) or (y) holders of the Series A Cumulative Convertible Preferred Shares
and their Affiliates) of (a) more than 50% of the outstanding voting stock of the Corporation (whether by merger,
stock purchase, recapitalization, reorganization, redemption, issuance of capital stock or otherwise), unless the
Corporation’s management, directors or their appointees constitute at least 50% of the acquiror’s or the surviving
company’s board of directors or similar governing body, or (b) assets constituting all or substantially all of the
assets of the Corporation and its subsidiaries, unless the Corporation’s management, directors or their appointees
constitute at least 50% of the acquiror’s board of directors or similar governing body, or (ii) continuing directors
(i.e., members of the Board of Directors currently or individuals who become such members on the basis of
appointment, election or nomination for election duly approved by a majority of the continuing directors on the
Board of Directors at such time) cease to constitute a majority of the Board of Directors.

“Closing Sale Price” of the shares of Voting Common Stock or other capital stock or similar equity interests
on any date means the closing sale price per share or interest (or, if no closing sale price is reported, the average
of the closing bid and ask prices or, if more than one in either case, the average of the average closing bid and
the average closing ask prices) on such date as reported on the principal United States securities exchange or
inter-dealer quotation system on which such shares of Voting Common Stock or such other capital stock or similar
equity interests are traded. In the absence of such a quotation, the Corporation shall be entitled to determine in
good faith the Closing Sale Price on such basis as it considers appropriate. The Closing Sale Price shall be
determined without reference to extended or after hours trading.
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“Common Stock” means any stock of any class of the Corporation that has no preference in respect of
dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation and that is not subject to redemption by the Corporation.

“Conversion Agent” shall have the meaning assigned to it in Section 18(a) hereof.

“Conversion Date” shall have the meaning assigned to it in Section 7(b) hereof.

“Conversion Price” per share of the Series A Cumulative Convertible Preferred Shares means, on any date,
the Liquidation Preference divided by the Conversion Rate in effect on such date.

“Conversion Rate” per share of the Series A Cumulative Convertible Preferred Shares means 32.4231
shares of Voting Common Stock, subject to adjustment pursuant to Section 9 hereof.

“Conversion Transaction Expiration Date” shall mean either (a) the date that is 75 days after the latest date
any holder of shares of Series A Cumulative Convertible Preferred Shares shall have made an HSR Filing in
connection with the conversion of such shares into Voting Common Stock in anticipation or as a result of such
transaction or (b) 30 days after the date of such transaction, if no such filing shall have been made.

“Corporation” shall have the meaning assigned to it in the preamble to this Certificate, and shall include any
successor to such Corporation.

“Corporation Option Redemption” shall have the meaning assigned to it in Section 6(a).

“Default Event” shall mean any of the following events shall have occurred:

(i)   the Corporation shall fail to pay in full accrued and unpaid dividends for an aggregate of twenty (20) or
more Dividend Payment Dates; or

(ii)   a failure of the Corporation to comply in any material respect with its obligations set forth in this
Certificate or a failure of Jefferies Group, Inc. (or its successor-in-interest) to comply in any material respect
with its obligations set forth in the Purchase Agreement, which failure is not remedied within 10 days upon
either the Corporation’s receipt of notice from any holder of the Series A Cumulative Convertible Preferred
Shares or actual knowledge of the failure by any Officer, or the occurrence under the Registration Rights
Agreement of a Registration Default, as defined under Section 2(g) of such agreement, which failure is not
remedied within 60 days upon either the Corporation’s receipt of notice from any holder of the Series A
Cumulative Convertible Preferred Shares or actual knowledge of the Registration Default by any Officer; or

(iii)   the Corporation or any of its material subsidiaries shall (A) apply for or consent to the appointment of
a receiver, trustee or liquidator for itself or any of its property; (B) admit in writing its inability to pay debts as
they mature; (C) make a general assignment for the benefit of creditors; (D) be adjudicated bankrupt or
insolvent; (E) file a voluntary petition in bankruptcy, a petition or answer seeking reorganization or an
arrangement with creditors to take advantage of any bankruptcy, reorganization, insolvency, readjustment of
debt, dissolution or liquidation law or statute, or an answer admitting the material allegations of a petition filed
against it in any proceeding under any such law; (F) have failed to have in involuntary petition in bankruptcy
filed against it dismissed and discharged within sixty (60) calendar days after the date of such filing;
(G) corporate actions shall be taken for the purpose of effecting any of the foregoing; or (H) an order
judgment or decree shall be entered without the application, approval or consent of the Corporation or such
material subsidiary, by any court of competent jurisdiction, approving a petition seeking reorganization of the
Corporation or of all or a substantial part of its assets, and such order, judgment or decree shall continue
unstayed and in effect for sixty (60) calendar days; or

(iv)   the Termination of Trading; or

(v)   any of the representations and warranties contained in the Purchase Agreement in relation thereto
shall be false or misleading in any material respect.
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“Default Rate” shall mean 4.0% per annum.

“Designated Event” means an event or condition that shall be deemed to have occurred upon a
Fundamental Change or a Termination of Trading.

“Determination Date” shall have the meaning assigned to it in Section 9(k) hereof.

“Dividend Payment Date” shall have the meaning assigned to it in Section 4(a) hereof.

“Dividend Period” shall mean the period beginning on, and including, a Dividend Payment Date and ending
on, and excluding, the immediately succeeding Dividend Payment Date.

“ESOP” shall mean an Employee Stock Ownership Plan established and maintained solely for the benefit of
the employees of the Corporation.

“Exchange Act” shall mean the U. S. Securities Exchange Act of 1934, as amended.

“Fair Market Value” shall mean, at any date of determination and with respect to any property, the sale value
of such property that would be realized in an arm’s-length sale at such time between an informed and willing
buyer and an informed and willing seller (neither being under a compulsion to buy or sell).

“Fundamental Change” means the occurrence of any transaction or event (whether by means of an
exchange offer, liquidation, tender offer, consolidation, merger, combination, reclassification, recapitalization or
otherwise) in connection with which 90% or more of the shares of Common Stock are exchanged for, converted
into, acquired for or constitute solely the right to receive, consideration which is not at least 90% of the shares of
common stock of the Person which is conducting the business of the Corporation immediately after such
transaction or event that (i) is listed on, or immediately after such transaction or event will be listed on, a
United States national securities exchange or (ii) is approved, or immediately after such transaction or event will
be approved, for quotation thereof in an inter-dealer quotation system of any registered United States national
securities association. (For the avoidance of doubt, any merger, stock purchase, recapitalization, reorganization,
redemption, issuance of stock or similar transaction pursuant to which the holders of Common Stock will receive,
or have the right to receive, primarily cash or Illiquid Securities in exchange for or in consideration of, their shares
of Common Stock shall constitute a Fundamental Change.)

“GAAP” shall mean generally accepted accounting principles as in effect from time to time in the
United States of America.

“Hart Scott Rodino Act” shall mean the Hart Scott Rodino Antitrust Improvements Act of 1976, as amended.

“Holder’s Redemption Notice” shall have the meaning assigned to it in Section 6(d)(i) hereof.

“HSR Filing” shall have the meaning assigned to it in Section 17.

“Illiquid Securities” shall mean shares of Capital Stock or other interests (a) which are not listed on a
United States national securities exchange or approved for quotation thereof in an inter-dealer quotation system
of any registered United States national securities association or (b) in respect of which, there is no liquid market
for the purchase and sale of such shares or other interests.

“Issue Date” means March 1, 2013.

“Junior Stock” shall have the meaning assigned to it in Section 3(a) hereof.

“Letter Agreement” shall mean the Letter Agreement, dated as of February 15, 2013, by and among Jefferies
Group, Inc., JSP Holdings, Inc., the Corporation, Massachusetts Mutual Life Insurance Company, C.M. Life
Insurance Company.

“Liquidation Preference” shall have the meaning assigned to it in Section 5(a) hereof.
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“Mandatory Redemption Events” shall mean any one or more of a Change of Control Transaction,
Designated Event or a Default Event.

“Officer” means the Chief Executive Officer, the President, the Chief Financial Officer, any Vice President, the
Treasurer, any Assistant Treasurer, the Comptroller, any Assistant Comptroller, the Secretary or any Assistant
Secretary of the Corporation.

“outstanding” means, when used with respect to the Series A Cumulative Convertible Preferred Shares, as
of any date of determination, all shares of the Series A Cumulative Convertible Preferred Shares outstanding as of
such date; provided, however, that, if such Series A Cumulative Convertible Preferred Shares is to be redeemed
or repurchased, notice of such redemption or repurchase has been duly given pursuant to this Certificate and a
sufficient sum set apart for the payment of the Redemption Price for the shares of the Series A Cumulative
Convertible Preferred Shares to be redeemed, then immediately after such Redemption Date such shares of the
Series A Cumulative Convertible Preferred Shares shall cease to be outstanding; provided further that, in
determining whether the holders of the Series A Cumulative Convertible Preferred Shares have given any
request, demand, authorization, direction, notice, consent or waiver or taken any other action hereunder, Series A
Cumulative Convertible Preferred Shares owned by the Corporation or a Subsidiary or Affiliate thereof shall be
deemed not to be outstanding, except that, in determining whether any Registrar or Transfer Agent shall be
protected in relying upon any such request, demand, authorization, direction, notice, consent, waiver or other
action, only Series A Cumulative Convertible Preferred Shares which such Registrar has actual knowledge of
being so owned by the Corporation or a Subsidiary or Affiliate thereof shall be deemed not to be outstanding.

“Parity Stock” shall have the meaning assigned to it in Section 3(b) hereof.

“Paying Agent” shall have the meaning assigned to it in Section 18(a) hereof.

“Person” shall mean an individual, a corporation, a partnership, a limited liability company, an association, a
trust or any other entity or organization, including a government or political subdivision or an agency or
instrumentality thereof.

“Proposed Redemption Date” shall have the meaning assigned to it in Section 6(c)(i).

“Purchase Agreement” shall mean the Purchase Agreement, dated as of February 17, 2006, by and among
Jefferies Group, Inc., Massachusetts Mutual Life Insurance Company and C.M. Life Insurance Company.

“Record Date” means (i) with respect to the dividends payable on January 15, April 15, July 15 and
October 15 of each year, the January 1, April 1, July 1 and October 1, respectively, immediately preceding such
date and (ii) solely for the purpose of adjustments to the Conversion Rate pursuant to Section 9, with respect to
any dividend, distribution or other transaction or event in which the holders of Common Stock have the right to
receive any cash, securities or other property or in which the Common Stock (or other applicable security) is
exchanged for or converted into any combination of cash, securities or other property, the date fixed for
determination of stockholders entitled to receive such cash, securities or other property (whether such date is
fixed by the Board of Directors or by statute, contract or otherwise).

“Redemption Date” shall mean (a) in the case of a Corporation Option Redemption, the date that is fixed for
redemption of the Series A Cumulative Convertible Preferred Shares by the Corporation in accordance with
Section 6(a) hereof and (b) in the case of a redemption in accordance with Section 6(b), the date as specified in
Section 6(b).

“Redemption Price” means $1,000.00 per share, plus accrued and unpaid dividends (whether or not
declared) to the date of payment.

“Registrar” shall mean the Person responsible for recordation and registration of the name, addresses and
amounts of the registered holders of the Series A Cumulative Convertible Preferred Shares.
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“Registration Rights Agreement” shall mean the Registration Rights Agreement, dated as of the date
hereof, among the Corporation, Massachusetts Mutual Life Insurance Company and C.M. Life Insurance
Company.

“Related Fund” shall mean, with respect to any holder of Series A Cumulative Convertible Preferred Shares,
any fund or entity that (a) invests in securities or bank loans and (b) is advised or managed by such holder, the
same investment advisor of such holder or by an affiliate of such holder or advisor.

“Right of First Refusal” shall have the meaning assigned to it in Section 15(b)(i) hereof.

“Rights Plan” shall have the meaning assigned to it in Section 9(n) hereof.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Series A Cumulative Convertible Preferred Shares” shall have the meaning assigned to it in Section 1
hereof.

“Spin-Off” shall have the meaning assigned to it in Section 9(a)(iii) hereof.

“Stated Value” means $1,000 per share.

“Subsidiary” means, with respect to any Person, (a) any corporation, association, business entity or other
Person of which more than 50% of the total voting power of shares of capital stock or equity interests entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees
thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other
Subsidiaries of that Person (or a combination thereof) and (b) any partnership (i) the sole general partner or the
managing general partner of which is such Person or a Subsidiary of such Person or (ii) the only general partners
of which are such Person or one or more Subsidiaries of such Person (or any combination thereof).

“Termination of Trading” shall mean that shares of Voting Common Stock (or other shares of common stock
or other securities or rights into which the Series A Cumulative Convertible Preferred Shares is then convertible)
are, for a period of more than 15 consecutive Business Days, neither listed for trading on a United States national
or regional securities exchange nor approved for listing on a United States national securities exchange or for
quotation on an inter-dealer quotation system of any registered United States national securities association.

“Trading Day” means, in respect of Voting Common Stock or other securities as the context requires, a day
during which trading in securities generally occurs on the principal national or regional securities exchange on
which such Voting Common Stock or other security is then listed, or, if such Voting Common Stock or other
security is not listed on a national or regional securities exchange, on the Nasdaq National Market, or if such
Voting Common Stock or other security is not quoted on the Nasdaq National Market, on the principal other
market on which such Voting Common Stock or other security is then traded.

“Transfer Agent” shall mean the Person assigned to transfer the Series A Cumulative Convertible Preferred
Shares in accordance with Section 12 hereof.

“Transaction Consideration” shall have the meaning assigned to it in Section 8(a) hereof.

“Voluntary Acquisition Transaction” shall mean a Change of Control Transaction or Fundamental Change
in respect of which the Corporation voluntarily enters into one or more agreements to effect such transaction and
such agreements shall have been approved by the Board of Directors.

“Voting Common Stock” means the shares of the class designated as the common stock of the Corporation
at the date of this Certificate (namely, the Common Stock, par value $1.00 per share) or shares of any class or
classes resulting from any reclassification or reclassifications thereof and that have no preference in respect of
dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or winding up
of the Corporation and which are not subject to redemption by the
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Corporation; provided that if at any time there shall be more than one such resulting class, the shares of each
such class then so issuable on conversion shall be substantially in the proportion that the total number of shares
of such class resulting from all such reclassifications bears to the total number of shares of all such classes
resulting from all such reclassifications.

Section 3.   Rank. The Series A Cumulative Convertible Preferred Shares shall, with respect to dividend rights or
rights upon liquidation, winding-up or dissolution (after payment of amounts owing to creditors of the Corporation),
rank:

(a)   senior to the Common Stock and any other class or series of Capital Stock of the Corporation, the terms
of which do not expressly provide that such class or series ranks on a parity with the Series A Cumulative
Convertible Preferred Shares as to dividend rights and rights on liquidation, winding-up and dissolution of the
Corporation (collectively, the “Junior Stock”); and

(b)   on a parity with any other class or series of Capital Stock of the Corporation, the terms of which
expressly provide that such class or series ranks on a parity with the Series A Cumulative Convertible Preferred
Shares as to dividend rights and rights on liquidation, winding-up and dissolution of the Corporation (collectively,
the “Parity Stock”).

Section 4.   Dividends. (a) Quarterly Dividends. Holders of the Series A Cumulative Convertible Preferred Shares
shall be entitled to receive, whether or not earned or declared by the Board of Directors, out of funds legally available
for payment, cumulative cash dividends at the rate per annum of 3.25% of the Stated Value per share, subject in each
case to the provisions of Section 6(f). Such dividends shall be cumulative from the Issue Date and shall be payable
quarterly in arrears on January 15, April 15, July 15 and October 15 (each a “Dividend Payment Date”); provided
that, if any Dividend Payment Date falls on a day that is not a Business Day, the related dividend will be paid on the
next day that is a Business Day, with the same force and effect as if the dividend payment had been made on such
Dividend Payment Date and without any interest or other payment with respect to the delay. Dividends shall also be
payable upon any Redemption Date and upon the final distribution date relating to the liquidation, dissolution or
winding-up of the Corporation. The first Dividend Payment Date shall be April 15, 2013. Dividends on the Series A
Cumulative Convertible Preferred Shares shall be computed on the basis of a 360-day year consisting of twelve
30-day months. Dividends shall be payable to holders of record as they appear in the records of the Corporation at
the close of business on the applicable Record Date.

(b)   Cumulative Dividends. Dividends on the Series A Cumulative Convertible Preferred Shares shall
accumulate from and including the Issue Date. No interest, or sum of money in lieu of interest, shall be payable in
respect of any dividend payment on the Series A Cumulative Convertible Preferred Shares which may be in
arrears. Subject to Section 4(d), holders of the Series A Cumulative Convertible Preferred Shares shall not be
entitled to any dividends in excess of the full cumulative dividends as described above.

(c)   Dividend Priority. No dividend shall be declared or paid upon, or any sum set apart for the payment of
dividends upon, any outstanding share of the Series A Cumulative Convertible Preferred Shares with respect to
any dividend period unless all dividends for all preceding dividend periods have been declared and paid or
declared and a sufficient sum set apart for the payment of such dividend, upon all outstanding shares of the
Series A Cumulative Convertible Preferred Shares.

(d)   Dividend Preference. No dividends or other distributions (other than a dividend or distribution payable
solely in shares of Parity Stock or Junior Stock (in the case of Parity Stock) or Junior Stock (in the case of Junior
Stock) and cash in lieu of fractional shares) may be declared, made or paid, or set apart for payment upon, any
Parity Stock or Junior Stock, nor may any Parity Stock or Junior Stock be redeemed, purchased or otherwise
acquired for any consideration (or any money paid to or made available for a sinking fund for the redemption of
any Parity Stock or Junior Stock) by or on behalf of the Corporation (except by conversion into or exchange for
shares of Parity Stock or Junior Stock (in the case of Parity Stock) or Junior Stock (in the case of Junior Stock)),
other than in connection with the purchase by the Corporation of any shares of Voting Common Stock upon the
exercise or deemed exercise of options or rights to purchase shares of Voting Common Stock which were issued
pursuant to any present or future employee, director or
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consultant incentive or benefit plan or program of or assumed by the Corporation or any of its subsidiaries, in
each case, adopted in good faith and approved by a majority of the independent directors of the Board of
Directors, unless all accumulated and unpaid dividends have been or contemporaneously are declared and paid,
or are declared and a sum sufficient for the payment thereof is set apart for such payment, on the Series A
Cumulative Convertible Preferred Shares and any Parity Stock for all dividend payment periods terminating on or
prior to the date of such declaration, payment, redemption, purchase or acquisition. Notwithstanding the
foregoing, if full dividends have not been paid on the Series A Cumulative Convertible Preferred Shares and any
Parity Stock, dividends may be declared and paid on the Series A Cumulative Convertible Preferred Shares and
such Parity Stock so long as the dividends are declared and paid pro rata so that the amounts of dividends
declared per share on the Series A Cumulative Convertible Preferred Shares and such Parity Stock will in all
cases bear to each other the same ratio that accumulated and unpaid dividends per share on the shares of the
Series A Cumulative Convertible Preferred Shares and such Parity Stock bear to each other. Holders of shares of
the Series A Cumulative Convertible Preferred Shares will not be entitled to any dividend, whether payable in
cash, property or stock, in excess of full cumulative dividends.

Section 5.   Liquidation Preference. (a) In the event of any liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, before any payment or distribution of the Corporation’s assets (whether
capital or surplus) shall be made to or set apart for the holders of Junior Stock, holders of the Series A Cumulative
Convertible Preferred Shares shall be entitled to receive $1,000.00 per share of the Series A Cumulative Convertible
Preferred Shares plus an amount equal to all dividends (whether or not earned or declared) accumulated and unpaid
thereon to the date of final distribution to such holders (such amounts which are entitled to be received herein referred
to as the “Liquidation Preference”); but such holders shall not be entitled to any further payment. If, upon any
liquidation, dissolution or winding-up of the Corporation, the Corporation’s assets, or proceeds thereof, distributable
among the holders of the Series A Cumulative Convertible Preferred Shares are insufficient to pay in full the
preferential amount aforesaid and liquidating payments on any Parity Stock, then such assets, or the proceeds
thereof, shall be distributed among the holders of the Series A Cumulative Convertible Preferred Shares and any other
Parity Stock ratably in accordance with the respective amounts that would be payable on such shares of the Series A
Cumulative Convertible Preferred Shares and any such other Parity Stock if all amounts payable thereon were
paid in full.

(b)   Certain Transactions not a Liquidation. Neither the voluntary sale, conveyance, exchange or transfer, for
cash, shares of stock, securities or other consideration, of all or substantially all of the Corporation’s property or
assets nor the consolidation, merger or amalgamation of the Corporation with or into any corporation or other
entity or the consolidation, merger or amalgamation of any corporation or other entity with or into the Corporation
shall be deemed to be a voluntary or involuntary liquidation, dissolution or winding up of the Corporation.

(c)   Liquidating Distributions on Junior Stock. Subject to the rights of the holders of any Parity Stock, after
payment has been made in full to the holders of the Series A Cumulative Convertible Preferred Shares, as
provided in this Section 5, holders of Junior Stock shall, subject to the respective terms and provisions (if any)
applying thereto, be entitled to receive any and all assets remaining to be paid Or distributed, and the holders of
the Series A Cumulative Convertible Preferred Shares shall not be entitled to share therein.

Section 6.   Redemption of the Series A Cumulative Convertible Preferred Shares. Shares of the Series A
Cumulative Convertible Preferred Shares shall be redeemable by the Corporation in accordance with this Section 6.

(a)   Redemption at the Corporation’s Option. The Corporation shall have no option to redeem any shares of
the Series A Cumulative Convertible Preferred Shares before January 15, 2023. On or after January 15, 2023, the
Corporation shall have the option to redeem, (each a “Corporation Option Redemption”), subject to Section 6(n)
hereof, in whole or in part (if in part, in an amount equal to at least 10% of the then outstanding shares of the
Series A Cumulative Convertible Preferred Shares) at the Redemption Price on the Redemption Date specified by
the Corporation, but in any event the Corporation must redeem any outstanding shares of the Series A
Cumulative Convertible Preferred Shares on January 15, 2038 at the Redemption Price.
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(b)   Redemption at Holder’s Option. In the event of a Mandatory Redemption Event, each holder of the
Series A Cumulative Convertible Preferred Shares will have the right to require the Corporation to redeem all or
any portion of the Series A Cumulative Convertible Preferred Shares held by it at the Redemption Price. In the
event of a Mandatory Redemption Event in respect of which any such holder elects to require the Corporation to
make such a redemption, the Redemption Date shall be (i) in the case of a Voluntary Acquisition Transaction
giving rise to such election, the date of closing of such Voluntary Acquisition Transaction or (ii) in all other cases
the date which is the 30th day after such holder’s Redemption Notice in respect thereto.

(c)   Redemption Procedure. Within 15 days after an Officer becomes aware of any event or condition which
could reasonably be expected to give rise to a Mandatory Redemption Event (other than a Voluntary Acquisition
Transaction), within five Business Days after a Voluntary Acquisition Transaction shall have been announced to
the public or becomes a matter of public record and in the event the Corporation elects a Corporation Option
Redemption, not less than 30 days nor more than 60 days prior to the Redemption Date specified by the
Corporation, the Corporation shall send a written notice by first class mail to each holder of record of the Series A
Cumulative Convertible Preferred Shares at such holder’s registered address, stating:

(i)   in the case of a Corporation Option Redemption, the Redemption Date and, in the case of the
occurrence or potential occurrence of a Mandatory Redemption Event, the events causing such Mandatory
Redemption Event and the date upon which such Mandatory Redemption Event occurred or is expected to
occur (the “Proposed Redemption Date”);

(ii)   the Redemption Price that will be payable with respect to the shares of the Series A Cumulative
Convertible Preferred Shares as of the Redemption Date or the Proposed Redemption Date, and whether
such Redemption Price will be paid, subject to the provisions of Section 6(f) in cash or, if applicable, in shares
of Voting Common Stock or if a combination of cash and Voting Common Stock, the portions of the
Redemption Price in respect of which the Corporation will pay in cash and shares of Voting Common Stock;

(iii)   the Conversion Price, the Conversion Rate and any adjustments thereto made after the Issue Date,
in each case as of the date of such notice;

(iv)   if such Mandatory Redemption Event is proposed to be made in connection with, or in anticipation of,
a Fundamental Change that occurs prior to January 16, 2023, the Transaction Consideration, the number of
Additional Shares and the additional Transaction Consideration which such holder would be entitled to receive
pursuant to the provisions of Section 8.

(v)   that shares of the Series A Cumulative Convertible Preferred Shares which are the subject of such
redemption may be converted at any time before 5:00 p.m., New York City time on the Business Day
immediately preceding the Redemption Date;

(vi)   if applicable, that holders who want to convert shares of the Series A Cumulative Convertible
Preferred Shares must satisfy the requirements set forth in Section 7 of this Certificate;

(vii)   that certificates evidencing the shares of the Series A Cumulative Convertible Preferred Shares to
be redeemed must be surrendered to the Corporation to collect the Redemption Price;

(viii)   if fewer than all the outstanding shares of the Series A Cumulative Convertible Preferred Shares are
to be redeemed by the Corporation, the number of shares to be redeemed of the Series A Cumulative
Convertible Preferred Shares;

(ix)   that, unless the Corporation defaults in making payment of such Redemption Price, dividends in
respect of the shares of the Series A Cumulative Convertible Preferred Shares which are the subject of such
redemption will cease to accumulate on and after the Redemption Date;

(x)   the private placement number of the Series A Cumulative Convertible Preferred Shares; and

(xi)   any other information the Corporation wishes to present.
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(d)  Conditions to All Redemptions

(i)   With respect to a redemption at the option of a holder in connection with a Mandatory Redemption
Event, such holder of shares of the Series A Cumulative Convertible Preferred Shares that are outstanding at
the time of such Mandatory Redemption Event shall exercise its rights in Section 6(b) to have all or any
portion of its Series A Cumulative Convertible Preferred Shares redeemed by the Corporation by sending a
written notice (which shall be in substantially the form of Exhibit B by first class U.S. mail, overnight courier,
hand delivery or facsimile transmission) (a “Holder’s Redemption Notice”) to the Corporation at any time
prior to the close of business on (A) in the case of a Voluntary Acquisition Transaction, the tenth Business Day
immediately before the applicable Redemption Date or (B) in all other cases, (x) the 30th day after the date
such holder shall have received the Corporation’s notice described in Section 6(c) above or (y) if no such
notice shall have been given, the 60th day after such holder shall have become aware of the existence of
such Mandatory Redemption Event. Upon receipt by the Corporation of the Holder’s Redemption Notice, the
holder of the shares of the Series A Cumulative Convertible Preferred Shares in respect of which such
Holder’s Redemption Notice was given shall (unless such Holder’s Redemption Notice is withdrawn as
specified below) thereafter be entitled, subject to legally available funds, to receive the Redemption Price with
respect to such shares of the Series A Cumulative Convertible Preferred Shares, subject to this Section 6.

(ii)   With respect to any redemption pursuant to this Section 6, the delivery to the Corporation of the
certificates evidencing such shares of the Series A Cumulative Convertible Preferred Shares to be redeemed
(together with all necessary endorsements) at the office of the Corporation or such other place as the
Corporation may specify shall be a condition to the receipt by the holder of the Redemption Price.

(iii)   Any redemption by the Corporation contemplated pursuant to the provisions of this Section 6 shall be
consummated by the delivery of the consideration to be received by the holder whose shares of Series A
Cumulative Convertible Preferred Shares are to be redeemed promptly following the later of the Redemption
Date and the time of delivery of the certificates evidencing such shares of the Series A Cumulative
Convertible Preferred Shares to the Corporation in accordance with this Section 6.

(e)  Withdrawal of Holder’s Redemption Notice. Notwithstanding anything herein to the contrary, any holder of
the Series A Cumulative Convertible Preferred Shares that remains outstanding after a Mandatory Redemption
Event who shall have delivered to the Corporation the Holder’s Redemption Notice shall have the right to
withdraw such Holder’s Redemption Notice in whole or as to a portion thereof that is at least a full share of the
Series A Cumulative Convertible Preferred Shares at any time prior to the close of business on the Business Day
before the Redemption Date by delivery of a written notice of withdrawal to the Corporation in accordance with
provisions of this Section 6(e) specifying:

(i)   the certificate numbers for such shares in respect of which such notice of withdrawal is being
submitted;

(ii)   the number of whole shares of the Series A Cumulative Convertible Preferred Shares with respect to
which such notice of withdrawal is being submitted; and

(iii)   the number of shares of the Series A Cumulative Convertible Preferred Shares, if any, that remain
subject to the original Holder’s Redemption Notice and have been or will be delivered for redemption by the
Corporation.

The Corporation will promptly return to the respective holders thereof all certificates representing any shares
of the Series A Cumulative Convertible Preferred Shares with respect to which a Holder’s Redemption Notice has
been withdrawn in compliance with this Certificate, in which case, upon such return, the Holder’s Redemption
Notice with respect thereto shall be deemed to have been withdrawn.

(f)   Payment of Redemption Price. The Redemption Price shall be paid, at the option of the Corporation, in
cash, shares of Voting Common Stock, or any combination thereof; provided that if the Corporation is
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redeeming Series A Cumulative Convertible Preferred Shares at a holder’s request upon the occurrence of a
Mandatory Redemption Event, the Redemption Price shall be payable only in cash; provided  further, that if upon
the Redemption Date, the Corporation is prohibited from paying the Redemption Price in cash under the terms of
any indebtedness of the Corporation or by applicable law. the Corporation shall, if permitted under the terms of
such indebtedness and under applicable laws. elect to pay the Redemption Price in shares of Voting Common
Stock; and provided further that the Corporation shall not be permitted to pay all or any portion of the Redemption
Price in shares of Voting Common Stock in the case of a Default Event and provided further that the Corporation
shall not be permitted to pay all or any portion of the Redemption Price in shares of Voting Common Stock in the
case of a Change of Control Transaction or a Designated Event unless:

(i)   the Corporation shall have given timely notice pursuant to Section 6(c) hereof of its intention to
redeem all or a specified portion of the Series A Cumulative Convertible Preferred Shares with shares of
Voting Common Stock as provided herein;

(ii)   the Corporation shall have registered such shares of Voting Common Stock under the Securities Act
and the Exchange Act, in each case, if required or desirable to permit such holder to freely sell or transfer
such shares without any restrictions as to time, amount or other factors which limit the ability of such holder to
freely trade such shares in recognized liquid markets;

(iii)   such shares of Voting Common Stock have been approved for listing on a national securities
exchange or have been approved for quotation in an inter-dealer quotation system of any registered
United States national securities association; and

(iv)   any necessary qualification or registration under applicable state securities laws have been obtained,
if required or desirable to permit such holder to freely sell or transfer such shares without any restrictions as to
time, amount or other factors which limit the ability of such holder to freely trade such shares in recognized
liquid markets; provided further that if the Corporation shall be prohibited under any agreements applicable to
it from paying the Redemption Price in cash, or an event of default (howsoever described) shall arise under
any such agreement upon the payment of the Redemption Price in cash, then, notwithstanding any notice by
the Corporation to the contrary, the Corporation shall, to the extent not prohibited by such agreements and
applicable law, pay the Redemption Price in Voting Common Stock or, in the case of a merger in which the
Corporation is not the surviving Person, common stock of the surviving Person or its direct or indirect parent
company which is the equivalent of Voting Common Stock.

If each of the foregoing conditions to pay the Redemption Price in shares of Voting Common Stock are not
satisfied with respect to any holder or holders of the Series A Cumulative Convertible Preferred Shares prior to the
close of business on the last day prior to the Redemption Date and the Corporation has elected to redeem the
Series A Cumulative Convertible Preferred Shares pursuant to this Section 6 through the issuance of shares of
Voting Common Stock, then, notwithstanding any election by the Corporation to the contrary, subject to there
being legally available funds therefor, the Corporation shall pay the entire Redemption Price of the Series A
Cumulative Convertible Preferred Shares of such holder or holders in cash provided if the Corporation does not
(whether prohibited by applicable law, agreements in respect of its indebtedness or otherwise) pay the
Redemption Price in the form and on the date required hereunder the dividend rate on each share of Series A
Cumulative Convertible Preferred Shares which is the subject of such redemption shall be increased,
commencing on the applicable Redemption Date, to the Default Rate and shall thereafter accrue on the
Liquidation Preference per share for each such share. Except as provided in the preceding sentence, the
Corporation may not change the form of consideration to be paid for the Series A Cumulative Convertible
Preferred Shares after the mailing of written notice of the Redemption Date pursuant to Section 6(c).
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(g)  Payments in Voting Common Stock. Payment of the specified portion of the Redemption Price in
shares of Voting Common Stock pursuant to Section 6(f) hereof shall be made by the issuance of a number of
shares of Voting Common Stock equal to the quotient obtained by dividing (i) the portion of the Redemption
Price, as the case may be, to be paid in shares of Voting Common Stock by (ii) 97.5% of the average of the
Closing Sale Prices of the Voting Common Stock for the 20 Trading Days immediately preceding and
including the second Trading Day prior to the Redemption Date (appropriately adjusted to take into account
the occurrence, during such period of any event described in Section 9). The Corporation will not issue
fractional shares of Voting Common Stock in payment of the Redemption Price. Instead, the Corporation will
pay cash based on the average of the Closing Sale Prices of the Voting Common Stock for the 20 Trading
Days immediately preceding and including the second Trading Day prior to the Redemption Date
(appropriately adjusted to take into account the occurrence, during such period of any event described in
Section 9) for all fractional shares on the Redemption Date.

(h)  Time of Payment. If the Corporation gives notice of redemption, then by 11:00 a.m. (New York City
time) on the Redemption Date, the Corporation shall, subject to there being legally available funds therefor,
pay to the holders of the Series A Cumulative Convertible Preferred Shares a sufficient sum of cash or, if
applicable, Voting Common Stock or a combination of cash and Voting Common Stock, sufficient to pay the
aggregate Redemption Price of all shares of the Series A Cumulative Convertible Preferred Shares which are
to be redeemed as of the Redemption Date.

(i)   No Dividends on Preferred Shares. If on the Redemption Date, the Corporation has paid the
Redemption Price as aforesaid for the shares of the Series A Cumulative Convertible Preferred Shares
delivered for redemption as set forth herein, dividends shall cease to accumulate as of the Redemption Date
on those shares of the Series A Cumulative Convertible Preferred Shares called for redemption and all rights
of holders of such shares shall terminate, except for the right to receive the Redemption Price pursuant to this
Section 6.

(j)   Condition to Redemption Payment. Payment of the Redemption Price for shares of the Series A
Cumulative Convertible Preferred Shares is conditioned upon physical delivery of certificates representing the
Series A Cumulative Convertible Preferred Shares, together with necessary endorsements, to the Corporation
at its office or at such other place as the Corporation may designate at any time after delivery of the notice of
redemption.

(k)   Payment of Dividends in Certain Circumstances. If the Redemption Date falls after a Record Date
and before the related Dividend Payment Date, holders of the shares of the Series A Cumulative Convertible
Preferred Shares at the close of business on that Record Date shall be entitled to receive the dividends to be
paid on those shares on the corresponding Dividend Payment Date.

(l)   Series A Cumulative Convertible Preferred Shares Redeemed in Part. If fewer than all the outstanding
shares of the Series A Cumulative Convertible Preferred Shares are to be redeemed at the option of the
Corporation, the particular shares to be redeemed shall be redeemed pro rata among the holders thereof
(based on the respective outstanding Redemption Prices for such shares held by each holder).

(m)   New Stock Certificates. Upon surrender of a certificate or certificates representing shares of the
Series A Cumulative Convertible Preferred Shares which are to be redeemed in part and part of such shares
shall remain outstanding after a Redemption Date, the Corporation shall execute and deliver to such holder of
such outstanding shares, a new certificate representing such shares in an amount equal to the unredeemed
portion of the shares of the Series A Cumulative Convertible Preferred Shares surrendered for partial
redemption.

(n)   Arrears in Dividends. Notwithstanding the foregoing provisions of this Section 6, unless full
cumulative dividends (whether or not declared) on all outstanding shares of the Series A Cumulative
Convertible Preferred Shares have been paid or contemporaneously are declared and paid for all Dividend
Periods terminating on or before the Redemption Date, the Corporation shall have no right to exercise its
option to redeem the shares of the Series A Cumulative Convertible Preferred Shares, and
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no sum shall be set aside for such redemption, unless pursuant to a purchase or exchange offer made on the
same terms to all holders of the Series A Cumulative Convertible Preferred Shares.

(o)   Compliance with Laws. The Corporation will comply with all the applicable provisions of Rule 13e-4
and any other tender offer rules under the Exchange Act, if required, in connection with any offer by the
Corporation to redeem the Series A Cumulative Convertible Preferred Shares and to the extent necessary to
comply therewith, the time periods specified herein shall be extended accordingly.

Section 7.   Conversion.

(a)   Right to Convert. Each share of the Series A Cumulative Convertible Preferred Shares shall be
convertible at the option of each holder thereof at any time in accordance with, and subject to, this Section 7
into a number of fully paid and non-assessable shares of Voting Common Stock (as such shares shall then be
constituted) equal to the Conversion Rate in effect at such time. Notwithstanding the foregoing, if any shares
of the Series A Cumulative Convertible Preferred Shares are to be redeemed pursuant to Section 6, such
conversion right shall cease and terminate, as to the shares of the Series A Cumulative Convertible Preferred
Shares to be redeemed, at 5:00 p.m., New York City time on the Business Day immediately preceding the
Redemption Date, unless the Corporation shall default in the payment of the Redemption Price therefor, as
provided herein.

If the Corporation is a party to a consolidation, merger, amalgamation, binding share exchange or other
transaction pursuant to which shares of Voting Common Stock would be converted into cash, securities or
other property as set forth in Section 10, each share of the Series A Cumulative Convertible Preferred Shares
may be surrendered for conversion at any time from and after the date that is 30 days prior to the anticipated
effective date of the transaction until the Conversion Transaction Expiration Date in respect of such
transaction and. at the effective time of the transaction, the right to convert Series A Cumulative Convertible
Preferred Shares into shares of Voting Common Stock shall be changed into a right to convert such Series A
Cumulative Convertible Preferred Shares into the kind and amount of cash, securities or other property of the
Corporation or another Person that the holder would have received if such holder had converted such
Series A Cumulative Convertible Preferred Shares immediately prior to the transaction. Upon such change, all
references herein to shares of Voting Common Stock shall be references to such cash, securities or other
property in each case as the context requires.

(b)  Conversion Procedures. Conversion of shares of the Series A Cumulative Convertible Preferred
Shares may be effected by any holder thereof upon the surrender to the Corporation, at the principal office of
the Corporation or at such other office or agency as may be directed by the Board of Directors, of the
certificate or certificates for such shares of the Series A Cumulative Convertible Preferred Shares to be
converted accompanied by a complete and manually signed Notice of Conversion (attached hereto as
Exhibit A) along with (A) appropriate endorsements and transfer documents as required by the Board of
Directors and (B) if required pursuant to Section 7(c) funds equal to the dividend payable on the next Dividend
Payment Date. In case such Notice of Conversion shall specify a name or names other than that of such
holder, such notice shall be accompanied by payment of all transfer taxes payable upon the issuance of
shares of Voting Common Stock in such name or names. Other than such taxes, the Corporation shall pay
any documentary, stamp or similar issue or transfer taxes that may be payable in respect of any issuance or
delivery of shares of Voting Common Stock upon conversion of shares of the Series A Cumulative Convertible
Preferred Shares pursuant hereto. The conversion of the Series A Cumulative Convertible Preferred Shares
will be deemed to have been made on the date (the “Conversion Date”) such certificate or certificates have
been surrendered and the receipt of such Notice of Conversion and payment of all required transfer taxes, if
any (or the demonstration to the satisfaction of the Corporation that such taxes have been paid). Promptly
(but no later than 10 Business Days) following the Conversion Date, the Corporation shall deliver or cause to
be delivered (i) certificates representing the number of validly issued, fully paid and nonassessable full shares
of Voting Common Stock to which the holder of shares of the Series A Cumulative Convertible Preferred
Shares being converted (or such holder’s transferee) shall be entitled, and (ii) if less than the full number
of shares
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of the Series A Cumulative Convertible Preferred Shares evidenced by the surrendered certificate or
certificates is being converted, a new certificate or certificates, of like tenor, for the number of shares
evidenced by such surrendered certificate or certificates less the number of shares being converted. On the
Conversion Date, the rights of the holder of the Series A Cumulative Convertible Preferred Shares as to the
shares being converted shall cease except for the right to receive shares of Voting Common Stock and the
Person entitled to receive the shares of Voting Common Stock shall be treated for all purposes as having
become the record holder of such shares of Voting Common Stock at such time.

(c)  Dividend and Other Payments Upon Conversion.

(i)   If a holder of shares of the Series A Cumulative Convertible Preferred Shares exercises
conversion rights, such shares will cease to accumulate dividends as of the end of the day immediately
preceding the Conversion Date. On conversion of the Series A Cumulative Convertible Preferred Shares,
except for conversion during the period from the close of business on any Record Date corresponding to
a Dividend Payment Date to the close of business on the Business Day immediately preceding such
Dividend Payment Date, in which case the holder on such Dividend Record Date shall receive the
dividends payable on such Dividend Payment Date, accumulated and unpaid dividends on the converted
shares of the Series A Cumulative Convertible Preferred Shares shall not be cancelled, extinguished or
forfeited, but rather shall be deemed to be paid in full to the holder thereof through delivery of the Voting
Common Stock (together with the cash payment, if any, in lieu of fractional shares) in exchange for the
Series A Cumulative Convertible Preferred Shares being converted pursuant to the provisions hereof. If a
holder of Series A Cumulative Convertible Preferred Shares elects to have its shares converted into
Voting Common Stock, shares of the Series A Cumulative Convertible Preferred Shares surrendered for
conversion after the close of business on any Record Date for the payment of dividends declared and
before the opening of business on the Dividend Payment Date corresponding to that Record Date must
be accompanied by a payment to the Corporation in cash of an amount equal to the dividend payable in
respect of those shares on such Dividend Payment Date; provided that a holder of shares of the Series A
Cumulative Convertible Preferred Shares on a Record Date who converts such shares into shares of
Voting Common Stock on the corresponding Dividend Payment Date shall be entitled to receive the
dividend payable on such shares of the Series A Cumulative Convertible Preferred Shares on such
Dividend Payment Date, and such holder need not include payment to the Corporation of the amount of
such dividend upon surrender of shares of the Series A Cumulative Convertible Preferred Shares for
conversion.

(ii)   Notwithstanding the foregoing, if shares of the Series A Cumulative Convertible Preferred Shares
are converted during the period between the close of business on any Record Date and the opening of
business on the corresponding Dividend Payment Date and the Corporation has called such shares of the
Series A Cumulative Convertible Preferred Shares for redemption during such period, or the Corporation
has specified a Redemption Date during such period, then, in each case, the holder who tenders such
shares for conversion shall receive the dividend payable on such Dividend Payment Date and need not
include any such cash payment of the amount of such dividend upon surrender of shares of the Series A
Cumulative Convertible Preferred Shares for conversion.

(d)  Fractional Shares. In connection with the conversion of any shares of the Series A Cumulative
Convertible Preferred Shares, no fractions of shares of Voting Common Stock shall be issued, but the
Corporation shall pay a cash adjustment in respect of any fractional interest in an amount equal to the
fractional interest multiplied by the Closing Sale Price of the Voting Common Stock on the Trading Day
immediately preceding the Conversion Date, rounded to the nearest whole cent.

(e)  Total Shares. If more than one share of the Series A Cumulative Convertible Preferred Shares shall
be surrendered for conversion by the same holder at the same time, the number of full shares of Voting
Common Stock issuable on conversion of those shares shall be computed on the basis of the total number of
shares of the Series A Cumulative Convertible Preferred Shares so surrendered.
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(f)   Reservation of Shares; Shares to be Fully Paid; Compliance with Governmental Requirements;
Listing of Voting Common Stock. The Corporation shall:

(i)   at all times reserve and keep available, free from preemptive rights, for issuance upon the
conversion of shares of the Series A Cumulative Convertible Preferred Shares such number of its
authorized but unissued shares of Voting Common Stock as shall from time to time be sufficient if
necessary to permit the conversion of all outstanding shares of the Series A Cumulative Convertible
Preferred Shares;

(ii)   prior to the delivery of any securities that the Corporation shall be obligated to deliver upon
conversion of the Series A Cumulative Convertible Preferred Shares, comply with all applicable federal,
state and foreign laws and regulations that require action to be taken by the Corporation (including,
without limitation, the registration or approval, if required under such laws and regulations, of any shares
of Voting Common Stock to be provided for the purpose of conversion of the Series A Cumulative
Convertible Preferred Shares hereunder); and

(iii)   ensure that all shares of Voting Common Stock delivered upon conversion of the Series A
Cumulative Convertible Preferred Shares, upon delivery, be duly and validly issued and fully paid and
nonassessable, free of all liens and charges and not subject to any preemptive rights and will be listed
upon the New York Stock Exchange or such other securities exchange or interdealer quotation system of
any registered United States national securities association on which the Voting Common Stock of the
Corporation may be then be listed or included.

Section 8.   Additional Shares Issuable Upon Conversion Following the Occurrence of a Designated Event
that is Also a Fundamental Change.

(a)  General. If a holder exercises its right pursuant to Section 7 hereof to convert its Series A Cumulative
Convertible Preferred Shares upon the occurrence of a Fundamental Change that occurs prior to January 16,
2023 then (i) at the effective date of the transaction constituting such Fundamental Change, the right to
convert Series A Cumulative Convertible Preferred Shares into shares of Voting Common Stock shall be
changed into a right to convert such Series A Cumulative Convertible Preferred Shares into the kind and
amount of cash, securities or other property of the Corporation or another Person (the “Transaction
Consideration”) that the holder would have received if the holder had converted such Series A Cumulative
Convertible Preferred Shares immediately prior to such transaction constituting a Fundamental Change and
(ii) in the circumstances set forth in Section 8(b) hereof, upon conversion, such holder will be entitled to
receive, in addition to the Transaction Consideration in respect of a number of shares of Voting Common
Stock equal to the applicable Conversion Rate, an additional Transactional Consideration in respect of an
additional number of shares of Voting Common Stock of the Corporation (the “Additional Shares”)
determined as set forth in Section 8(b).

(b)  Determination of Additional Shares. The number of Additional Shares referred to in Section 8(a)
(ii) shall be determined for the Series A Cumulative Convertible Preferred Shares by reference to the table
below, based on the price per share at which the Voting Common Stock of the Corporation is being acquired
(the “Acquisition Stock Price”).

(i)   The Acquisition Stock Prices set forth in the first row of each table below (i.e., column headers)
will be adjusted as of each date on which the Conversion Rate of the Series A Cumulative Convertible
Preferred Shares is adjusted. The adjusted Acquisition Stock Prices will equal the Acquisition Stock
Prices applicable immediately prior to such adjustment, multiplied by a fraction, the numerator of which is
the Conversion Rate immediately prior to the adjustment giving rise to such Acquisition Stock Price
adjustment and the denominator of which is the Conversion Rate as so adjusted. The initial number of
Additional Shares set forth in the table will be adjusted from time to time in the same manner as the
Conversion Rate is adjusted from time to time in the manner provided under Section 9.

(ii)   Upon a Fundamental Change which takes place prior to January 16, 2023 the holder of each
share of Series A Cumulative Convertible Preferred Shares shall be entitled to receive upon conversion

A-26



Table of Contents 

of each share, in addition to shares of Voting Common Stock to which it is entitled based on the
Conversion Rate, a number of Additional Shares per $1,000.00 of Liquidation Preference per share of the
Series A Cumulative Convertible Preferred Shares so converted which corresponds to the Acquisition
Stock Price then in effect and date of such Fundamental Change as set forth in the table below:

Acquisition Stock Price

Year   $24.19   $27.50   $30.84   $35.00   $40.00  $50.00   $60.00   $75.00   $90.00   $110.00   $130.00   $150.00   $175.00   $200.00
1/29/2013 8.905  7.347  6.172  5.078  4.117  2.868  2.104  1.402  0.974  0.619  0.399  0.256  0.141  0.070
1/15/2014 8.905  6.875  5.752  4.711  3.803  2.632  1.922  1.274  0.881  0.556  0.355  0.225  0.121  0.058
1/15/2015 8.905  6.387  5.315  4.330  3.476  2.387  1.734  1.143  0.786  0.492  0.311  0.194  0.101  0.045
1/15/2016 8.905  5.891  4.870  3.939  3.141  2.136  1.542  1.010  0.691  0.429  0.268  0.164  0.082  0.034
1/15/2017 8.905  5.402  4.426  3.546  2.803  1.883  1.349  0.878  0.598  0.369  0.228  0.137  0.066  0.025
1/15/2018 8.905  4.931  3.991  3.156  2.464  1.629  1.158  0.749  0.509  0.312  0.191  0.112  0.052  0.017
1/15/2019 8.905  4.457  3.544  2.751  2.109  1.363  0.959  0.618  0.419  0.256  0.155  0.090  0.039  0.010
1/15/2020 8.905  3.958  3.062  2.305  1.717  1.073  0.746  0.480  0.327  0.200  0.120  0.068  0.027  0.005
1/15/2021 8.905  3.408  2.511  1.788  1.262  0.745  0.512  0.333  0.229  0.142  0.085  0.047  0.017  0.001
1/15/2022 8.905  2.758  1.819  1.126  0.695  0.369  0.256  0.172  0.121  0.076  0.045  0.024  0.007  0.000
1/15/2023 8.905  2.106  0.000  0.000  0.000  0.000  0.000  0.000  0.000  0.000  0.000  0.000  0.000  0.000

(iii)   The exact Acquisition Stock Prices and Effective Dates may not be set forth in the table above, in
which case:

(A)   If the Acquisition Stock Price is between two Acquisition Stock Price amounts in the table or
the Effective Date is between two Effective Dates in the table, the number of Additional Shares will be
determined by a straight-line interpolation between the number of Additional Shares set forth for the
higher and lower Acquisition Stock Price amounts and the two dates, as applicable, based on a
365-day year.

(B)   If the Acquisition Stock Price is in excess of $200.00 per share (subject to adjustment), no
Additional Shares will be issued upon conversion.

(C)   If the Acquisition Stock Price is less than $24.19 per share (subject to adjustment), the
number of Additional Shares issued on conversion will be the amount set forth in the farthest column
on the left of the table which contains Additional Share numbers.

(iv)   If the Transaction Consideration includes securities or other property other than cash, the value
thereof for purposes of determining the Acquisition Stock Price shall be determined in good faith by the
Board of Directors.

Section 9.   Adjustments in the Shares of Series A Cumulative Convertible Preferred Shares.

(a)  Conversion Rate Adjustments. Each share of the Series A Cumulative Convertible Preferred Shares
shall be convertible into a number shares of Voting Common Stock equal to the Conversion Rate, subject to
adjustment from time to time by the Corporation in accordance with the provisions of this Section 9.
References to Conversion Rate in this Certificate means the Conversion Rate in effect on the relevant date.
Notwithstanding anything in this Section 9, the Conversion Rate may not be reduced below the initial
Conversion Rate as of the date hereof, except for adjustments made under Section 9(a)(i) as a result of a
share split or share combination. The Conversion Rate shall be adjusted from time to time by the Corporation
as follows:

(i)   If the Corporation issues shares of Voting Common Stock as a dividend or distribution on shares
of Voting Common Stock, or if a share split or share combination is effected, the Conversion Rate will be
adjusted based on the following formula:

CR 1 = CR O times OS 1 divided by OS O
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where,

CR O = the Conversion Rate in effect immediately prior to such event

CR 1 = the Conversion Rate in effect immediately after such event

OS O = the number of shares of Voting Common Stock outstanding immediately prior to such event

OS 1 = the number of shares of Voting Common Stock outstanding immediately after such event

An adjustment made pursuant to this Section 9(a)(i) shall become effective on the date immediately after
(x) the date fixed for the determination of stockholders entitled to receive such dividend or other distribution or
(y) the date on which such split or combination becomes effective, as applicable. If any dividend or distribution
described in this Section 9(a)(i) is declared but not so paid or made, the Conversion Rate shall again be
adjusted to the Conversion Rate that would then be in effect if such dividend or distribution had not been
declared.

(ii)   If the Corporation issues to all or substantially all holders of Voting Common Stock any rights,
warrants, options or other securities entitling them for a period of not more than 20 days after the date of
issuance thereof to subscribe for or purchase shares of the Voting Common Stock, or securities
convertible into shares of Voting Common Stock within 20 days after the issuance thereof, in either case
at an exercise price per share or a conversion price per share less than the Closing Sale Price of shares
of the Voting Common Stock on the business day immediately preceding the time of announcement of
such issuance, the Conversion Rate will be adjusted based on the following formula (provided that the
Conversion Rate will be readjusted to the extent that such rights, warrants options, or other securities or
convertible securities are not exercised or converted prior to the expiration of the exercisability or
convertibility thereof):

CR 1 = CR O times (OS O +X) divided by (OS O +Y)

where,

CR O = the Conversion Rate in effect immediately prior to such event

CR l = the Conversion Rate in effect immediately after such event

OS O = the number of shares of Voting Common Stock outstanding immediately prior to such event

X = the total number of shares of Voting Common Stock issuable pursuant to such rights. warrants,
options, other securities or convertible securities

Y = the quotient of (A) the aggregate price payable to exercise such rights, warrants, options, other
securities or convertible securities and (B) the average of the Closing Sale Prices of the Voting
Common Stock for the 20 consecutive Trading Days ending two Trading Days prior to the date of
announcement for the issuance of such rights, warrants, options, other securities or convertible
securities

An adjustment made pursuant to this Section 9(a)(ii) shall be made successively whenever such rights,
warrants, options, other securities or convertible securities are issued, and shall become effective on the day
following the date of announcement of such issuance. If, at the end of the period during which such rights,
warrants, options, other securities or convertible securities are exercisable or convertible, not all rights,
warrants, options, other securities or convertible securities have been exercised or converted, as the case
may be, the adjusted Conversion Rate shall be immediately readjusted to what it would have been based
upon the number of additional shares of Voting Common Stock actually issued (or the number of shares of
Voting Common Stock actually issued upon conversion of convertible securities actually issued).
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For purposes of this Section 9(a)(ii), in determining whether such rights, warrants, options, other
securities or convertible securities entitle the holder to subscribe for or purchase or exercise a conversion
right for shares of . Voting Common Stock at less than the average Closing Sale Price of the Voting Common
Stock, and in determining the aggregate exercise or conversion price payable for such shares of Voting
Common Stock, there shall be taken into account any consideration received by the Corporation for such
rights, warrants, options, other securities or convertible securities and any amount payable on exercise or
conversion thereof, with the value of such consideration if other than cash to be determined by the Board of
Directors.

(iii)   If the Corporation distributes shares of the Corporation’s Capital Stock, evidences of the
Corporation’s indebtedness or other assets or property of the Corporation or any of its Subsidiaries to all
or substantially all of the holders of the Corporation’s Voting Common Stock, excluding:

(1)   dividends, distributions and rights, warrants, options, other securities or convertible securities
referred to in Sections 9(a)(i)or 9(a) (ii);

(2)   dividends or distributions paid exclusively in cash; and

(3)   Spin-Offs described in this Section 9(a)(iii) below,

then the Conversion Rate will be adjusted based on the following formula:

CR 1 = CR O times SP O divided by (SP O -FMV)

where,

CR O = the Conversion Rate in effect immediately prior to such distribution

CR 1 = the Conversion Rate in effect immediately after such distribution

SP O = the average of the Closing Sale Prices of the Voting Common Stock for the 20 consecutive
Trading Days ending two Trading Days prior to the record date for such distribution

FMV = the Fair Market Value (as determined in good faith by the Board of Directors) of the shares of
Capital Stock, evidences of indebtedness, assets or property distributed with respect to each
outstanding share of Voting Common Stock on the record date for such distribution

An adjustment made pursuant to the above paragraph shall be made successively whenever any such
distribution is made and shall become effective on the day immediately after the dated fixed for the
determination of stockholders entitled to receive such distribution.

With respect to an adjustment pursuant to this Section 9(a)(iii) where there has been a payment of a
dividend or other distribution on the Voting Common Stock or shares of capital stock of any class or series, or
similar equity interest, of or relating to a subsidiary or other business unit of the Corporation which have
Closing Sale Prices for the first 20 Trading Days after the payment of such dividend or distribution shall have
been made (such transaction herein. referred to as a “Spin-Off”), including, for the avoidance of doubt, the
Spin-Off of the Crimson Wine Group, the Conversion Rate in effect immediately before the close of business
on the record date fixed for determination of holders of Voting Common Stock entitled to receive such
payment of such dividend or distribution will be increased based on the following formula:

CR 1= CR O times (FMV O +MP O) divided by MP O

where,

CR O = the Conversion Rate in effect immediately prior to such distribution

CR 1 = the Conversion Rate in effect immediately after such distribution
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FMV O = the average of the Closing Sale Prices of the capital stock or similar equity interest
distributed to holders of Voting Common Stock applicable to one share of Voting Common Stock over
the first 20 Trading Days after the effective date of such Spin-Off

MP O = the average of the Closing Sale Prices of the Voting Common Stock over the
first 20 consecutive Trading Days after the effective date of such Spin-Off

The adjustment to the Conversion Rate under the preceding paragraph will occur on the 20th Trading Day
from, and including, the effective date of such Spin-Off. Notwithstanding anything to the contrary herein, the
Conversion Price shall not be reduced by more than $0.81 as a result of the Spin-Off of the Crimson Wine
Group.

If any such dividend or distribution described in this Section 9(a)(iii) is declared but not paid or made, the
Conversion Rate shall again be adjusted to be the Conversion Rate that would then be in effect if such
dividend or distribution had not been declared.

(iv)   If the Corporation makes any cash dividend or distribution during any of the Corporation’s
quarterly fiscal periods to all or substantially all holders of Voting Common Stock, in an aggregate amount
that, together with other cash dividends or distributions made during such quarterly fiscal period, exceeds
$0.0625 per share (the “Base Dividend”) (appropriately adjusted from time to time for any share
dividends on or subdivisions of the Voting Common Stock), the Conversion Rate will be adjusted based
on the following formula:

CR 1 = CR O times SP O divided by (SP O –C)

where,

CR O = the Conversion Rate in effect immediately prior to the record date for such distribution

CR 1 = the Conversion Rate in effect immediately after the record date for such distribution

SP O = the average of the Closing Sale Prices of the Voting Common Stock for the 20 consecutive
Trading Days ending two Trading Days prior to the record date of such distribution

C = the amount in cash per share the Corporation distributes to holders of Voting Common Stock that
exceeds the Base Dividend

An adjustment made pursuant to this Section 9(a)(iv) shall become effective on the date immediately after
the Record Date for the determination of stockholders entitled to receive such dividend or distribution. If any
dividend or distribution described in this Section 9(a)(iv) is declared but not so paid or made, the Conversion
Rate shall again be adjusted to the Conversion Rate that would then be in effect if such dividend or
distribution had not been declared.

No adjustment to the Conversion Rate pursuant to this Section 9(a)(iv) shall be made, if the Corporation
distributes, no later than 20 days after the payment date for any aforesaid cash dividend or distribution in
excess of the Base Dividend, to each holder of the Series A Cumulative Convertible Preferred Shares an
amount in cash equal to the product of (A) the amount in cash per share the Corporation distributes to holders
of Voting Common Stock that exceeds the Base Dividend, multiplied by (B) the number of shares of Voting
Common Stock in which the shares of the Series A Cumulative Convertible Preferred Shares held by such
holder is convertible on the date preceding the date of such payment to such holder.

The Base Dividend shall be subject to adjustment on account of any of the events set forth in
Section 9(a)(i). Any such adjustment will be effected by multiplying the Base Dividend by a fraction, the
numerator of which will equal OS O and the denominator of which will equal OS 1, in each case, within the
meaning of Section 9(a)(i).
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(b)  Adjustments to Conversion Rate for Diluting Issues.

(i)   For purposes of this Section 9(b), the following definitions shall apply:

“New Shares of Voting Common Stock” shall mean all shares of Voting Common Stock issued
(or, pursuant to Section 9(b)(ii) below, deemed to be issued) by the Corporation after the Issue Date,
other than the following shares of Voting Common Stock, and shares of Voting Common Stock
deemed issued pursuant to the following Options and Convertible Securities (collectively “Exempted
Securities”):

(1)   shares of Voting Common Stock, Options or Convertible Securities issued as a dividend
or distribution on Series A Cumulative Convertible Preferred Shares;

(2)   shares of Voting Common Stock, Options or Convertible Securities issued by reason of a
dividend, stock split, split-up or other distribution on shares of Voting Common Stock in respect of
which an adjustment of the Conversion Price is made pursuant to Section 9(a); or

(3)   shares of Voting Common Stock or Convertible Securities actually issued upon the
exercise of Options or shares of Voting Common Stock actually issued upon the conversion or
exchange of Convertible Securities. in each case provided such issuance is pursuant to the terms
of such Option or Convertible Security, in each case in respect of which an adjustment of the
Conversion Price shall have been made under this Section (b) upon issuance of such Options or
Convertible Stock.

“Convertible Securities” shall mean any evidences of indebtedness, shares or other securities
directly or indirectly convertible into or exchangeable for Voting Common Stock, but excluding
Options.

“Market Value Price” shall mean, in respect of any share of Voting Common Stock on any date,
(a) the Closing Sale Price on the date the Corporation enters into a binding agreement to issue
shares of Voting Common Stock, Options or Convertible Securities or if such date is not a Trading
Day, on the immediately preceding Trading Day, if under the terms of such binding agreement such
shares of Voting Common Stock, Options or Convertible Securities are to be issued within six Trading
Days following the execution of such binding agreement, otherwise, (b) the Closing Sale Price on the
Trading Day immediately preceding such date or (c) if the shares of such Voting Common Stock are
not traded on a principal national or regional stock exchange or not listed on the Nasdaq National
Market or other similar market. the Fair Market Value of such share of Voting Common Stock (as
determined in good faith by the majority of the independent directors of the Board of Directors).

“Option” shall mean rights, options or warrants to subscribe for, purchase or otherwise acquire
Voting Common Stock or Convertible Securities.

(ii)   The circumstances described below shall apply to issues of New Shares of Voting Common
Stock:

(1)   If the Corporation at any time or from time to time after the Issue Date shall issue any
Options or Convertible Securities (other than Options or Convertible Securities which are themselves
Exempted Securities) or shall fix a record date for the determination of holders of any class of
securities entitled to receive any such Options or Convertible Securities, then the maximum number
of shares of Voting Common Stock (as set forth in the instrument relating thereto, assuming the
satisfaction of any conditions to exercisability, convertibility or exchangeability but without regard to
any provision contained therein for a subsequent adjustment of such number) issuable upon the
exercise of such Options or, in the case of Convertible Securities and Options therefor, the conversion
or exchange of such Convertible Securities, shall be deemed to be New Shares of Voting Common
Stock issued as of the time
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of such issue or, in case such a record date shall have been fixed, as of the close of business on
such record date.

(2)   If the terms of any Option or Convertible Security, the issuance of which resulted in an
adjustment to the Conversion Price pursuant to the terms of Section 9(b)(iii) below, are revised as a
result of an amendment to such terms or any other adjustment pursuant to the provisions of such
Option or Convertible Security (but excluding automatic adjustments to such terms pursuant to anti-
dilution or similar provisions of such Option or Convertible Security) to provide for either (A) any
increase or decrease in the number of shares of Voting Common Stock issuable upon the exercise,
conversion and/or exchange of any such Option or Convertible Security or (B) any increase or
decrease in the consideration payable to the Corporation upon such exercise, conversion and/or
exchange, then, effective upon such increase or decrease becoming effective, the Conversion Price
computed upon the original issue of such Option or Convertible Security (or upon the occurrence of a
record date with respect thereto) shall be readjusted to such Conversion Price as would have
obtained had such revised terms been in effect upon the original date of issuance of such Option or
Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (i) shall
have the effect of increasing the Conversion Price to an amount which exceeds the lower of (x) the
Conversion Price in effect immediately prior to the original adjustment made as a result of the
issuance of such Option or Convertible Security, or (y) the Conversion Price that would have resulted
from any issuances of New Shares of Voting Common Stock (other than deemed issuances of New
Shares of Voting Common Stock as a result of the issuance of such Option or Convertible Security)
between the original adjustment date and such readjustment date.

(3)   If the terms of any Option or Convertible Security, the issuance of which did not result in an
adjustment to the Conversion Price pursuant to the terms of Section 9(b)(iii) (either because the
consideration per share (determined pursuant to Section 9(b)(iv)) of the New Shares of Voting
Common Stock subject thereto was equal to or greater than the Conversion Price then in effect. or
because such Option or Convertible Security was issued before the Issue Date) or Section 9(g), are
revised after the Issue Date as a result of an amendment to such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or Convertible
Security) to provide for either (A) any increase or decrease in the number of shares of Voting
Common Stock issuable upon the exercise, conversion or exchange of any such Option or
Convertible Security or (B) any increase or decrease in the consideration payable to the Corporation
upon such exercise, conversion or exchange, then such Option or Convertible Security, as so
amended or adjusted, and the New Shares of Voting Common Stock subject thereto (determined in
the manner provided in Section 9(b)(ii)(1) above) shall be deemed to have been issued effective upon
such increase or decrease becoming effective.

(4)   Upon the expiration or termination of any unexercised Option or unconverted or
unexchanged Convertible Security (or portion thereof) which resulted (either upon its original
issuance or upon a revision of its terms) in an adjustment to the Conversion Price pursuant to the
terms of Section 9(b)(iii), the Conversion Price shall be readjusted to such Conversion Price as would
have obtained had such Option or Convertible Security (or portion thereof) never been issued.

(5)   If the number of shares of Voting Common Stock issuable upon the exercise, conversion
and/or exchange of any Option or Convertible Security, or the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, is calculable at the time such Option or
Convertible Security is issued or amended but is subject to adjustment based upon subsequent
events, any adjustment to the Conversion Price provided for in this Section 9(b)(ii) shall be effected at
the time of such issuance or amendment based on such number of shares or amount of consideration
without regard to any provisions for
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subsequent adjustments (and any subsequent adjustments shall be treated as provided in
clauses (2) and (3) of this Section 9(b)(ii)). If the number of shares of Voting Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, cannot be
calculated at all at the time such Option or Convertible Security is issued or amended, any adjustment
to the Conversion Price that would result under the terms of this Section 9(b)(ii) at the time of such
issuance or amendment shall instead be effected at the time such number of shares and/or amount of
consideration is first calculable (even if subject to subsequent adjustments), assuming for purposes of
calculating such adjustment to the Conversion Price that such issuance or amendment took place at
the time such calculation can first be made.

(iii)   In the event the Corporation shall on any date after the Issue Date issue New Shares of Voting
Common Stock (including New Shares of Voting Common Stock deemed to be issued pursuant to
Subsection 9(b)(ii)), without consideration or for a consideration per share less than the Market Value
Price on such date, then the Conversion Price shall be reduced, concurrently with such issue, to a price
(calculated to the nearest one-hundredth of a cent) determined in accordance with the following formula:

CP2 = CP1 times (A + B) divided by (A + C).

For purposes of the foregoing formula, the following definitions shall apply:

“CP2” shall mean the Conversion Price in effect immediately after such issue of New Shares of Voting
Common Stock;

“CP1” shall mean the Conversion Price in effect immediately prior to such issue of New Shares of
Voting Common Stock;

“A” shall mean the number of shares of Voting Common Stock outstanding immediately prior to such
issue of New Shares of Voting Common Stock (treating for this purpose as outstanding all shares of
Voting Common Stock issuable upon exercise of Options outstanding immediately prior to such issue
or upon conversion or exchange of Convertible Securities (including the Series A Cumulative
Convertible Preferred Shares) outstanding (assuming exercise of any outstanding Options therefor)
immediately prior to such issue);

“B” shall mean the number of shares of Voting Common Stock that would have been issued if such
New Shares of Voting Common Stock had been issued at a price per share equal to the Market Value
Price of such date (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by such Market Value Price); and

“C” shall mean the number of such New Shares of Voting Common Stock actually issued in such
transaction.

(iv)   For purposes of this Section 9(b), the consideration received by the Corporation for the issue of
any New Shares of Voting Common Stock shall be computed as follows:

(1)   Consideration which consists of cash or property shall:

(A)   insofar as it consists of cash, be computed at the aggregate amount of cash received by
the Corporation, excluding amounts paid or payable for accrued interest and calculated without
reduction for any customary fees, commissions, discounts or allowances payable by the
Corporation in connection with the issuance and sale of New Shares of Voting Common Stock;

(B)   insofar as it consists of property other than cash, be computed at the Fair Market Value
thereof at the time of such issue, as determined in good faith by the Board of Directors; and
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(C)   in the event New Shares of Voting Common Stock are issued together with other shares
or securities or other assets of the Corporation for consideration which covers both, be the
proportion of such consideration so received, computed as provided in clauses (A) and (B) above,
as determined in good faith by the Board of Directors.

(2)   The consideration per share received by the Corporation for New Shares of Voting Common
Stock deemed to have been issued pursuant to Section 9(b)(i), relating to Options and Convertible
Securities, shall be determined by dividing

(A)   the total amount, if any, received or receivable by the Corporation as consideration and
calculated without reduction for any customary fees, commissions, discounts or allowances
payable by the Corporation in connection with the issuance and sale of such Options or
Convertible Securities, plus the minimum aggregate amount of additional consideration (as set
forth in the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such consideration) payable to the Corporation upon the exercise of
such Options or the conversion or exchange of such Convertible Securities, or in the case of
Options for Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securities, by

(B)   the maximum number of shares of Voting Common Stock (as set forth in the instruments
relating thereto, without regard to any provision contained therein for a subsequent adjustment of
such number) issuable upon the exercise of such Options or the conversion or exchange of such
Convertible Securities, or in the case of Options for Convertible Securities, the exercise of such
Options for Convertible Securities and the conversion or exchange of such Convertible Securities.

(v)   Upon each adjustment to the Conversion Price as provided in Section 9(b)(iii) the Conversion
Rate shall be automatically adjusted by multiplying the Conversion Rate then in effect by a fraction whose
numerator is the Conversion Price in effect immediately prior to such adjustment and the denominator of
which is the Conversion Price as so adjusted.

(c)   Reclassification. The reclassification of Voting Common Stock into securities other than Voting
Common Stock (other than any reclassification upon an event to which Section 6(b) applies) shall be deemed
to involve (a) a distribution of such securities other than Voting Common Stock to all holders of Voting
Common Stock (and the effective date of such reclassification shall be deemed to be “the date fixed for the
determination of stockholders entitled to receive such distribution” within the meaning of Section 9(a)(iii)), and
(b) a subdivision, split or combination, as the case may be, of the number of shares of Voting Common Stock
outstanding immediately prior to such reclassification into the number of shares of Voting Common Stock
outstanding immediately thereafter (and the effective date of such reclassification shall be deemed to be “the
day upon which such split or combination becomes effective” within the meaning of Section 9(a)(i)).

(d)  No Adjustments. Notwithstanding the foregoing provisions of Section 9(a)(i), no adjustment shall be
made thereunder, nor shall an adjustment be made to the ability of a holder of shares of the Series A
Cumulative Convertible Preferred Shares to convert, for any distribution described therein if the holder will
otherwise, by virtue of it being a holder of the Series A Cumulative Convertible Preferred Shares, participate in
the distribution without conversion of such holder’s shares of the Series A Cumulative Convertible Preferred
Shares.

(e)  Increases in Conversion Rate for Tax Purposes. The Corporation may make such increases in the
Conversion Rate, in addition to those required by Section 9(a), as the Board of Directors deems advisable to
avoid or diminish any income tax to holders of shares of Capital Stock of the Corporation (or rights to acquire
such Capital Stock) resulting from any dividend or distribution of such Capital Stock (or rights to acquire
Voting Common Stock) or from any event treated as such for income tax purposes.
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(f)   Other Increases in Conversion Rate. To the extent permitted by applicable law, the Corporation from
time to time may increase the Conversion Rate by any amount for any period of time if the increase is
irrevocable during the period and the Board of Directors shall have made a determination that such increase
would be in the best interests of the Corporation, which determination shall be conclusive. Whenever the
Conversion Rate is increased pursuant to the preceding sentence, the Corporation shall mail to holders of
record of the Series A Cumulative Convertible Preferred a notice of the increase at least fifteen (15) days prior
to the date the increased Conversion· Rate takes effect and in accordance with applicable law and such
notice shall state the increased Conversion Rate and the period during which it will be in effect.

(g)  No Adjustments in Certain Circumstances. No adjustment to the Conversion Rate need be made:

(i)   upon the issuance of any shares of Voting Common Stock pursuant to any present or future plan,
in each case adopted in good faith and approved by a majority of the independent directors of the Board
of Directors, providing for the reinvestment of dividends or interest payable on securities of the
Corporation and the investment of additional optional amounts in shares of Voting Common Stock under
any plan;

(ii)   upon the issuance of any shares of Voting Common Stock or options or rights to purchase shares
of Voting Common Stock pursuant to any present or future employee, director or consultant incentive
benefit plan or program of or assumed by the Corporation or any of its subsidiaries, in each case adopted
in good faith and approved by a majority of the independent directors of the Board of Directors;

(iii)   upon the issuance of any shares or options or rights to purchase shares of Voting Common
Stock in connection with any bona fide acquisition by the Corporation or any of its subsidiaries (whether
effected as a purchase of stock or assets, a consolidation, merger, or share exchange), or the formation
of a strategic alliance or a venture;

(iv)   upon the issuance of any shares of Voting Common Stock pursuant to any option, warrant, right,
or exercisable, exchangeable or convertible security not described in the preceding Section 9(g)(ii) and
outstanding as of the Issue Date;

(v)   upon the repurchase by the Corporation of shares of Voting Common Stock or rights or options
to purchase such Voting Common Stock from any employee compensation plan or trust or employees
upon or following their resignation or termination of employment, which repurchase shall have been
approved by a majority of the independent directors of the Board of Directors;

(vi)   for a change in the par value of the Voting Common Stock;

(vii)   which would result in a duplicate adjustment being made as a result of the application of more
than one clause of this Section 9; or

(viii)   for accumulated and unpaid dividends.

(h)  Required Adjustments. No adjustment to the Conversion Rate shall be required in connection with
any event, transaction or other occurrence unless the terms of this Certificate specifically require that such an
adjustment be made in connection with such event, transaction or other occurrence.

(i)   Rounding. All adjustments to the Conversion Rate under this Section 9 shall be made by the
Corporation and shall be calculated to the nearest one ten thousandth (1/10,000) of a share.

(j)   Notice of Adjustments. Whenever the Conversion Rate is adjusted as herein provided, the
Corporation shall promptly prepare a notice of such adjustment of the Conversion Rate setting forth the
adjusted Conversion Rate and the date on which each adjustment becomes effective and shall mail such
notice of such adjustment of the Conversion Rate to the holder of each share of the Series A
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Cumulative Convertible Preferred Shares at its last address appearing on the records of the Corporation
within twenty (20) days after execution thereof. Failure to deliver such notice shall not affect the legality or
validity of any such adjustment.

(k)  Effective Time of Adjustments. In any case in which this Section 9 provides that an adjustment shall
become effective immediately after (A) a record date for an event, (B) the date fixed for the determination of
stockholders entitled to receive a dividend or distribution pursuant to Section 9(a)(i) or (C) a date fixed for the
determination of stockholders entitled to receive rights, warrants, options or other securities pursuant to
Section 9(a)(ii) (each date referred to in clause (A), (B) or (C) herein a “Determination Date”), the
Corporation may elect to defer the actual adjustment contemplated thereby until the applicable Adjustment
Event Date (x) by issuing to the holder of any shares of the Series A Cumulative Convertible Preferred Shares
(or portion thereof) converted after such Determination Date and before such Adjustment Event Date, the
additional shares of Voting Common Stock or other securities issuable upon such conversion by reason of the
applicable required adjustment over and above the Voting Common Stock issuable upon such conversion
before giving effect to such adjustment and (y) paying to such holder any amount in cash in lieu of any
fraction pursuant to Section 7(d); provided that in the case of an adjustment made pursuant to Section 9(a)
(iii) with respect to a Spin-Off, the Corporation may defer the issuance of such additional shares and cash
payment, if any, until the third (3rd) Business Day immediately following the last day of the twenty (20)
consecutive Trading Day period commencing on the fifth (5th) Trading Day after the relevant ex-dividend date.

For purposes of this Section 9(k), the term “Adjustment Event Date” shall mean:

(i)   in any case referred to in Section 9(k)(A) hereof, date of the occurrence of such event;

(ii)   in any case referred to in Section 9(k)(B).hereof, the date any such dividend or distribution is paid
or made; and

(iii)   in any case referred to in Section 9(k)(C) hereof, the date of expiration of such rights, warrants,
options or other securities (or the conversion period of any convertible securities issued upon exercise
thereof).

(l)   Par Value. Notwithstanding anything in this Certificate to the contrary, in no event shall the
Conversion Rate be adjusted so that the Conversion Price would be less than $1.00.

(m) Notice of Certain Actions. In case:

(i)   the Corporation shall declare a dividend (or any other distribution) on its Voting Common Stock
that would require an adjustment in the Conversion Rate pursuant to Section 9(a); or

(ii)   the Corporation shall authorize the granting to the holders of all or substantially all of the shares
of Voting Common Stock of rights, warrants, options or other securities to subscribe for or purchase any
share of any class of capital stock of the Corporation or any other rights, warrants, options or other
securities of the Corporation; or

(iii)   of any reclassification or reorganization of the Voting Common Stock (other than a subdivision or
combination of the outstanding Voting Common Stock, or a change in par value, or from par value to no
par. value, or from no par value to par value), or of any consolidation, merger or amalgamation to which
the Corporation is a party and for which approval of any stockholders of the Corporation is required, or of
the sale or transfer of all or substantially all of the assets of the Corporation;

(iv)   of the voluntary or involuntary dissolution, liquidation or winding up of the Corporation; or

(v)   any other event or condition giving rise to an adjustment in the Conversion Rate;

the Corporation shall cause to be mailed to each holder of shares of the Series A Cumulative Convertible
Preferred Shares at its address appearing in the records of the Corporation, as promptly
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as possible but in any event at least ten (10) days prior to the applicable date hereinafter specified, a notice
stating (A) the date on which a record is to be taken for the purpose of such dividend, distribution or grant, or,
if a record is not to be taken, the date as of which the holders of Voting Common Stock of record to be entitled
to such dividend, distribution or grant are to be determined, or (B) the date on which such reclassification,
consolidation, merger, amalgamation, sale, transfer, dissolution, liquidation or winding up is expected to
become effective or occur, and the date as of which it is expected that holders of Voting Common Stock of
record shall be entitled to exchange their Voting Common Stock for securities or other property deliverable
upon such reclassification, consolidation, merger, sale, transfer, dissolution, liquidation or winding up. Failure
to give such notice, or any defect therein, shall not affect the legality or validity of such dividend, distribution,
grant, reclassification, consolidation, merger, amalgamation, sale, transfer, dissolution, liquidation or
winding up.

(n)  Adoption of Rights Plan. If the Corporation adopts a plan or other arrangement which grants rights or
other benefits to the holders of Voting Common Stock (herein referred to as a “Rights Plan”) while any Series
A Cumulative Convertible Preferred Shares remains outstanding, holders of the Series A Cumulative
Convertible Preferred Shares will receive, upon conversion of their Series A Cumulative Convertible Preferred
Shares, the rights and benefits granted by such Rights Plan in addition to shares of Voting Common Stock to
be received upon conversion, unless, prior to conversion, the entitlement to such rights or benefits have
expired, terminated or been redeemed or unless such rights or benefits have separated from the Voting
Common Stock. If the rights and benefits provided for in the Rights Plan adopted have separated from the
Voting Common Stock in accordance with the provisions of such Rights Plan so that holders of the Series A
Cumulative Convertible Preferred Shares would not be entitled to receive any rights or benefits in respect of
Voting Common Stock issuable upon conversion of shares of the Series A Cumulative Convertible Preferred
Shares, the Conversion Rate will be adjusted at the time of separation as if the Corporation had distributed, to
all holders of Voting Common Stock such rights and benefits which shall be assumed to be the equivalent of
shares of capital stock, evidences of indebtedness or other assets or property pursuant to Section 9(a)(iii),
subject to readjustment upon the subsequent expiration, termination or redemption of such rights or benefits.
In lieu of any such adjustment, the Corporation may amend such applicable Rights Plan to provide that upon
conversion of the Series A Cumulative Convertible Preferred Shares the holders thereof will receive, in
addition to shares of Voting Common Stock issuable upon such conversion, the rights which would have
attached to such shares of Voting Common Stock if such rights or benefits had not become separated from
the Voting Common Stock under such Rights Plan. To the extent that the Corporation adopts any future
Rights Plan, upon conversion of the Series A Cumulative Convertible Preferred Shares into shares of Voting
Common Stock, a holder of the Series A Cumulative Convertible Preferred Shares shall receive, in addition to
shares of Voting Common Stock, the rights under the future Rights Plan whether or not such rights or benefits
have separated from shares of Voting Common Stock at the time of conversion and no adjustment will be
made in accordance with Section 9(a)(iii) or otherwise.

(o)  Additional Obligations of the Corporation.

(i)   The Corporation shall not, by amendment to its certificate of incorporation, as in effect on the date
hereof, or through any reorganization, transfer of assets, consolidation, merger, dissolution, liquidation,
issuance or sale of securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms to be observed or performed hereunder by the Corporation, or which
would have the effect of circumventing or avoiding the provisions of this Certificate (including, without
limitation, this Section 9 hereof), but shall at all times in good faith assist in the carrying out of all the
provisions of this Certificate and in the taking of all such actions as may be necessary or appropriate in
order to protect the rights of the holders of the Series A Cumulative Convertible Stock against dilution or
other impairment.

(ii)   Before taking any action that would result in an adjustment to the Conversion Rate the
Corporation will take or cause to be taken any and all necessary corporate or other action that may be
necessary in order that the Corporation may validly and legally issue fully paid and nonassessable shares
of Voting Common Stock upon payment of the applicable Conversion Price.
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(iii)   If the Corporation shall amend the provisions of any Voting Common Stock, Preferred Shares or
other rights, options or securities or make any adjustment to any of them (pursuant to any antidilution
provision or otherwise) so as to reduce the consideration per share applicable thereto, increase the
number of shares issuable upon exercise thereof or otherwise change the economic terms (such as the
purchase price, exercise price, conversion price or conversion ratio thereof), then the Corporation shall
make appropriate adjustment, as nearly as practical to those that would be required by the provisions of
this Section 9 most nearly analogous to the effect of such amendment or adjustment, to the Conversion
Rate, and to the number of shares of Voting Common Stock issuable upon conversion of the Series A
Cumulative Convertible Preferred Shares, as shall be fair and equitable; provided, however, that no such
adjustment shall duplicate any adjustment required to be made in respect thereof by virtue of the other
provisions of this Section 9.

(iv)   In the event that any of the events or conditions described in this Section 9 give rise to an
adjustment to the Conversion Rate, then the adjustments provided for in this Section 9 in respect of such
event or condition shall give effect both to the event or condition giving rise to such adjustment and to all
such adjustments made in respect of other rights, warrants, options, securities and similar securities;
provided, however, that no such adjustment shall duplicate any adjustment required to be made in respect
thereof by virtue of the provisions of this Section 9.

(p)  For the avoidance of doubt, there shall be no adjustment to the Conversion Rate or the Conversion
Price in connection with the First Merger or the Second Merger (as such capitalized terms are defined in the
Letter Agreement).

Section 10.   Consolidation, Merger, Amalgamation and Sale of Assets.

(a)  General. The Corporation without the consent or vote of the holders of any of the outstanding
Series A Cumulative Convertible Preferred Shares, may consolidate or amalgamate with or merge into any
other Person or convey, transfer or lease all or substantially all its assets to any Person or may permit any
Person to consolidate or amalgamate with or merge into, or transfer or lease all or substantially all its
properties to, the Corporation so long as the Corporation at least 10 days prior to such transaction shall have
given each such holder a notice of such transaction setting forth the general terms thereof and the amount
and nature of the cash, securities or other property to be delivered to the holders of Voting Common Stock in
connection therewith; provided, however, that (a) the shares of the Series A Cumulative Convertible Preferred
Shares will become shares of such successor, transferee or lessee or Person of which such successor,
transferee or lessee or Person is a Subsidiary, having in respect of such successor, transferee, lessee or
Person the same powers, preferences and relative participating, optional or other special rights and the
qualifications, limitations or restrictions thereon, that the Series A Cumulative Convertible Preferred Shares
had immediately prior to such transaction; and (b) the Corporation delivers to the holders a certificate
executed by two Officers and an opinion of nationally recognized independent counsel stating that such
transaction complies with this Certificate.

(b)  Preservation of Rights and Powers. Upon any consolidation by the Corporation with, or merger by the
Corporation into, any other Person or any conveyance, transfer or lease of all or substantially all the assets of
the Corporation as described in Section 10(a), the successor resulting from such consolidation or into which
the Corporation is merged or the transferee or lessee to which such conveyance, transfer or lease is made,
will succeed to, and be substituted for, and may exercise every right and power of, the Corporation under the
shares of the Series A Cumulative Convertible Preferred Shares, including, without limitation, the right and
power to redeem the Series A Cumulative Convertible Preferred Shares as set forth in Section 6, and
thereafter, except in the case of a lease, the predecessor (if still in existence) will be released from its
obligations and covenants with respect to the Series A Cumulative Convertible Preferred Shares.
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Section 11.   Voting Rights.

(a)  General. The holders of shares of the Series A Cumulative Convertible Preferred Shares shall not be
entitled to any voting rights except as hereinafter provided in this Section 11 or as otherwise required by
applicable law.

(b)  Vote Required for Amendment of the Certificate. The affirmative vote or consent of the holders of at
least a majority of the outstanding shares of the Series A Cumulative Convertible Preferred Shares, voting
separately as a series, in person or by proxy, at a special meeting called for the purpose, or by written
consent in lieu of meeting, is required in order to amend any provisions of this Certificate or the Corporation’s
Certificate of Incorporation to affect adversely the rights, preferences or voting power of the holders of shares
of the Series A Cumulative Convertible Preferred Shares. However, the Corporation may create additional
classes of Parity Stock and Junior Stock, increase the authorized number of shares of Parity Stock and Junior
Stock and issue additional series of Parity Stock and Junior Stock without the consent of any holder of shares
of the Series A Cumulative Convertible Preferred Shares or Parity Stock. Any such issuance of Parity Stock or
Junior Stock shall not be deemed to affect adversely the rights of the holders of the Series A Cumulative
Convertible Preferred Shares. The separate votes of the holders of the outstanding shares of the Series A
Cumulative Convertible Preferred Shares provided for in this Section (11)(b) will, in each case, be in addition
to any required vote of the holders of other classes and series of the Corporation’s stock necessary to
authorize the action in question.

(c)  Voting Rights Per Share of Series A Cumulative Convertible Preferred Shares. In all cases on which
the holders of the Series A Cumulative Convertible Preferred Shares shall be entitled to vote, each share of
the Series A Cumulative Convertible Preferred Shares shall be entitled to one vote.

Section 12.   Transfer Agent and Registrar. The Corporation, at its sole discretion, may appoint a Transfer
Agent and Registrar for the Series A Cumulative Convertible Preferred Shares.

Section 13.   Currency. All shares of the Series A Cumulative Convertible Preferred Shares shall be
denominated in U.S. currency, and all payments and distributions thereon or with respect thereto shall be made in
U.S. currency. All references herein to “$” or “dollars” refer to U.S. currency.

Section 14.   Form. Stock certificates evidencing the Series A Cumulative Convertible Preferred Shares shall
be issued, unless the Board of Directors otherwise determines, in definitive, fully registered form and shall be in
the form approved by the Board of Directors, with appropriate legends reflecting the restrictions on transferability
of the Corporation’s capital stock set out in Article FOURTH of the Corporation’s Certificate of Incorporation and
restricting the transfer of the Series A Cumulative Convertible Preferred Shares under the Securities Act.

Section 15.   Transfer.

(a)  Subject to the provisions of Article FOURTH of the Corporation’s Certificate of Incorporation, neither
the Series A Cumulative Convertible Preferred Shares nor any beneficial ownership therein (as determined in
accordance with Rule 13d-3 under the Exchange Act) may be sold, pledged or otherwise transferred except
(i) to an affiliate or a Related Fund of the transferor or (ii) sold or transferred in compliance with Section 15(b)
hereof.

(b)  Right of First Refusal. Notwithstanding the foregoing Section 15(a) or any other provision to the
contrary herein (but subject to the provisions of Article FOURTH of the Corporation’s Certificate of
Incorporation):

(i)   if a holder of the Series A Cumulative Convertible Preferred Shares has received a bona fide offer
from a Person who is not an Affiliate of such holder to purchase or acquire any or all of the shares of its
Series A Cumulative Convertible Preferred Shares, or to acquire any beneficial ownership in any such
shares, which such holder wishes to accept, it shall give the Corporation at least 30 days’ notice of such
proposed transaction (which notice shall include the identity of the proposed transferee, all terms of the
proposed transaction and any other information
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the Corporation reasonably requests) and offer to sell or transfer such shares, or the beneficial ownership
therein, as applicable, to the Corporation or its designee upon the same terms and conditions as has
been offered to such holder (a “Right of First Refusal”). If the Corporation accepts such offer, the
transaction shall occur within five Business Days after the Corporation accepts the offer; if the
Corporation fails to respond to or accept such offer within 30 days after receipt of the notice (including the
aforesaid information), such holder shall be free to sell or transfer such shares (and only such shares), or
the specified beneficial ownership therein, within five Business Days after the conclusion of such 30 day
period, subject, however, to the provisions of Section 15(b)(ii); and

(ii)   whether or not the Corporation exercises the Right of First Refusal pursuant to Section 15(b)(i),
the Corporation may reject, within the 30-day period specified in Section 15(b)(i), any proposed sale or
transfer of any shares of the Series A Cumulative Convertible Preferred Shares, or any beneficial
ownership interest therein to any Person (a) who is in the reasonable good faith judgment of a majority of
the full Board of Directors (and not a committee thereof) a competitor of the Corporation or any of its
subsidiaries, or (b) whom a majority of the full Board of Directors (and not a committee thereof)
reasonably and in good faith determines to be unacceptable as a holder of the Series A Cumulative
Convertible Preferred Shares.

(c)   The Corporation may refuse to register any sale, pledge or transfer of the Series A Cumulative
Convertible Preferred Shares or any Voting Common Stock issuable upon conversion of the shares of the
Series A Cumulative Convertible Preferred Shares that is not made in accordance with the provisions of this
Section 15.

Section 16.   Ratings. So long as the Series A Cumulative Convertible Preferred Shares remains outstanding,
the Corporation will pay annually, the fees and expenses incurred in obtaining and will maintain at all times ratings
for such Series A Cumulative Convertible Preferred Shares as established by at least two of Moody’s Investor
Services, Standard & Poor’s or Fitch Ratings.

Section 17.   Hart-Scott-Rodino Compliance. At the request of any holder of shares of Series A Cumulative
Convertible Preferred Shares then outstanding, the Corporation shall cooperate with such holder in the filing of a
Notification and Report Form under the Hart-Scott-Rodino Act with the Federal Trade Commission and the
Antitrust Division of the Department of Labor (an “HSR Filing”), so long as such filing relates to a prospective
conversion or redemption of such shares in accordance with the terms hereof. The provisions regarding the
payment of the costs and expenses for the HSR Filing are set forth in the Letter Agreement and the Purchase
Agreement.

Section 18.   Paying Agent and Conversion Agent.

(a)   General. The Corporation may, at its sole discretion, elect to appoint an (i) an office or agency where
Series A Cumulative Convertible Preferred Shares may be presented for payment (the “Paying Agent”) and
(ii) an office or agency where Series A Cumulative Convertible Preferred Shares may be presented for
conversion (the “Conversion Agent”). The Transfer Agent, if one is appointed, may act as Paying Agent and
Conversion Agent, unless another Paying Agent or Conversion Agent is appointed by the Corporation. The
Corporation may appoint the Registrar, the Paying Agent and the Conversion Agent and may appoint one or
more additional paying agents and one or more additional conversion agents in such other locations as it shall
reasonably determine. The term “Paying Agent” includes any additional paying agent and the term
“Conversion Agent” includes any additional conversion agent. The Corporation may change any Paying
Agent or Conversion Agent without prior notice to any holder. The Corporation shall notify the Registrar of the
name and address of any Paying Agent or Conversion Agent appointed by the Corporation and instruct the
Registrar to notify each holder of the name and address of such Paying Agent or Conversion Agent. The
Corporation or any of its Affiliates may act as Paying Agent, Registrar, coregistrar or Conversion Agent. Until
each holder is notified to the contrary, the Corporation will be the Paying Agent, Registrar and Conversion
Agent.
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(b)   Place of Payments. Payments due to the holders of the Series A Cumulative Convertible Preferred
Shares shall be payable at the office or agency of the Corporation maintained for such purpose in The City of
New York and at any other office or agency maintained by the Corporation for such purpose. Payments shall
be payable by wire transfer (provided that appropriate wire instructions have been received by the
Corporation at least 15 days prior to the applicable date of payment) of immediately available funds to a U.S.
dollar account maintained by the holder with a bank located in New York City. Unless notified to the contrary,
such wire instructions for the initial holders will be set forth in the Purchase Agreement.

Section 19.   Financial and Business Information. The Corporation shall deliver to each holder of Series A
Cumulative Convertible Preferred Shares:

(a)   Quarterly Statements - within 60 days after the end of each quarterly fiscal period in each fiscal year
of the Corporation (other than the last quarterly fiscal period of each such fiscal year), duplicate copies of,

(i)   a consolidated balance sheet of the Corporation and its Subsidiaries as at the end of such
quarter, and

(ii)   consolidated statements of income, changes in shareholders’ equity and cash flows of the
Corporation and its Subsidiaries, for such quarter and (in the case of the second and third quarters) for
the portion of the fiscal year ending with such quarter,

setting forth in each case in comparative form the figures for the corresponding periods in the previous fiscal
year, all in reasonable detail, prepared in accordance with GAAP applicable to quarterly financial statements
generally, and certified by a senior financial officer of the Corporation as fairly presenting, in all material
respects, the financial position of the companies being reported on and their results of operations and cash
flows, subject to changes resulting from year-end adjustments, provided that the Corporation shall be deemed
to have satisfied the requirements of this Section 19(a) if it shall have timely made its Form 10-Q (prepared in
accordance with the requirements therefor) available on “EDGAR”;

(b)  Annual Statements - within 105 days after the end of each fiscal year of the Corporation, duplicate
copies of:

(i)   a consolidated balance sheet of the Corporation and its Subsidiaries as at the end of such year,
and

(ii)   consolidated statements of income, changes in shareholders’ equity and cash flows of the
Corporation and its Subsidiaries for such year,

setting forth in each case in comparative form the figures for the previous fiscal year, all in reasonable detail,
prepared in accordance with GAAP, and accompanied by an opinion thereon of independent public
accountants of recognized national standing, which opinion shall state that such financial statements present
fairly, in all material respects, the financial position of the companies being reported upon and their results of
operations and cash flows and have been prepared in conformity with GAAP, and that the examination of
such accountants in connection with such financial statements has been made in accordance with generally
accepted auditing standards, and that such audit provides a reasonable basis for such opinion in the
circumstances, and provided that the Corporation shall be deemed to have satisfied the requirements of this
Section 19(b) if it shall have timely made its Form 10-K (prepared in accordance with the requirements
therefor) available on “EDGAR”.

Section 20.   Taxes. The Corporation shall pay any and all issue and other taxes, excluding federal, state or
local income taxes, that may be payable in respect of any issue or delivery of shares of Voting Common Stock on
conversion or redemption of the Series A Cumulative Convertible Preferred Shares.
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Section 21.   Headings. The headings of the Sections of this Certificate are for convenience of reference only
and shall not define, limit or affect any of the provisions hereof.

SEVENTH: The Corporation’s Board of Directors has designated 70,000 preferred shares as Series B
Non-Voting Convertible Preferred Shares, which shall have the following designations, rights and preferences:

Section I.   Designation and Amount.

The shares of such series shall be designated as the “Series B Non-Voting Convertible Preferred
Shares” (the “Non-Voting Preferred Stock”) and the number of shares constituting such series shall
be 70,000.

Section II.   Definitions. As used in this Article SEVENTH, the following terms shall have the
following meanings, unless the context otherwise requires:

“Additional Issuance” has the meaning specified in Section III(c)(i).

“Additional Issuance Notice” has the meaning specified in Section III(c)(ii).

“Additional Shares of Common Stock” has the meaning specified in Section VII(c).

“Adjustment Event” has the meaning specified in Section VIII(d).

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through
one or more intermediaries, controls, is controlled by, or is under common control with, such specified
Person (as used in this definition, the term “control” means the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of a Person, whether through
ownership of voting securities, by contract or otherwise). Notwithstanding the foregoing, (a) neither
the Corporation nor any of its subsidiaries shall be deemed to be an Affiliate of SMBC or its Affiliates
and (b) neither SMBC nor any of its Affiliates shall be deemed to be an Affiliate of the Corporation or
any of its Affiliates.

“Amendment and Restatement” means the Restated Certificate of Incorporation of the
Corporation creating a class of Non-Voting Common Stock.

“Applicable Conversion Rate” means the Initial Conversion Rate, subject to adjustment
pursuant to Sections VII and VIII for any such event occurring subsequent to the initial determination
of such rate.

“Automatic Conversion Date” means the 36-month anniversary of the Closing Date, so long as
at such time the Corporation has received Shareholder Approval and the Amendment and
Restatement has been filed, accepted, and declared effective with the New York State Department of
State.

“BHCA Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in
accordance with, 12 U.S.C. § 1841(k).

“Board” means the Board of Directors of the Corporation.

“Business Corporation Law” means the Business Corporation Law of the State of New York, as
amended from time to time.

“Business Day” means any day, other than a Saturday, Sunday or other day on which banking
institutions in the City of New York, New York, or in Tokyo, Japan, are required or authorized by Law
to be closed.
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“Certificate of Amendment” means this Certificate of Amendment of the Certificate of
Incorporation.

“Certificate of Incorporation” means the Certificate of Incorporation of the Corporation (as
amended and/or restated from time to time).

“Class of Voting Security” shall be interpreted in a manner consistent with how “class of voting
shares” is defined in 12 C.F.R. Section 225.2(q)(3) or any successor provision.

“Closing Date” means the date that any shares of Non-Voting Preferred Stock are first issued.

“Common Equivalent Dividend Amount” has the meaning specified in Section IV(a).

“Common Stock” means the Voting Common Stock and the Non-Voting Common Stock.

“Conversion Date” means either the Automatic Conversion Date or a Convertible Transfer
Conversion Date, as applicable.

“Conversion Shares” has the meaning specified in Section III(b)(ii).

“Convertible Transfer” means a Transfer by the Holder (a) to the Corporation; (b) in a widely
distributed public offering of Voting Common Stock issuable upon conversion of the Non-Voting
Preferred Stock; (c) in a transaction or series of related transactions in which no one transferee (or
group of associated transferees) acquires two percent (2%) or more of any Class of Voting Securities
of the Corporation then outstanding; or (d) to a transferee that controls more than fifty percent (50%)
of every Class of Voting Securities of the Corporation then outstanding without giving effect to such
Transfer.

“Convertible Transfer Conversion Date” means the second Business Day following delivery of
a valid Notice of Convertible Transfer and Conversion.

“Convertible Transfer Notice Documents” has the meaning specified in Section III(b)(ii).

“Corporation” means Jefferies Financial Group Inc.

“Exchange Agreement” means the Exchange Agreement, by and between the Corporation and
SMBC, dated as of April 27, 2023 (as amended or supplemented from time to time).

“Exchange Property” has the meaning specified in Section VIII(a).

“Fair Market Value” means the volume-weighted average price (as reported by Bloomberg L.P.
or, if not reported therein, in another authoritative source mutually selected by the Holder and the
Corporation) on the NYSE of the Voting Common Stock for the five (5) trading days before the
consummation of a Reorganization Event.

“Government Entity” means any (a) federal, state, local, municipal, foreign or other government;
(b) governmental entity of any nature (including any governmental agency, branch, department,
official, committee or entity and any court or other tribunal), whether foreign or domestic; or (c) body
exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory,
or taxing authority or power of any nature, whether foreign or domestic, including any arbitral tribunal
and self-regulatory organizations.

“Holder” means the Person in whose name any shares of Non-Voting Preferred Stock are
registered, which may be treated by the Corporation as the absolute owner of such shares of
Non- Voting Preferred Stock for the purpose of making payment and settling conversion and for all
other purposes.
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“Initial Conversion Rate” means, for each share of Non-Voting Preferred Stock, five hundred
(500) shares of Non-Voting Common Stock (in case of conversion pursuant to Section III(a)) or Voting
Common Stock (in case of conversion pursuant to Section III(b)), as applicable.

“Junior Securities” has the meaning specified in Section VI(a).

“Law” means, with respect to any Person, any legal, regulatory and administrative laws, statutes,
rules, Orders and regulations applicable to such Person.

“Liens” means any and all liens, charges, security interests, options, claims, mortgages, pledges,
proxies, voting trusts or agreements, obligations, understandings or arrangements, or other
restrictions on title or transfer of any nature whatsoever.

“Liquidation Preference” means, for each share of Non-Voting Preferred Stock, an amount
equal to $17,500 (as adjusted for any split, subdivision, combination, consolidation, recapitalization or
similar event with respect to the Non-Voting Preferred Stock).

“Non-BHCA Affiliate” means a Person that is both (a) not SMBC and (b) not a BHCA Affiliate of
the Holder or SMBC.

“Non-Voting Common Stock” means, if any, the Non-Voting Common Stock, par value
$1.00 per share, of the Corporation authorized by the Corporation on or after the date hereof.

“Non-Voting Preferred Stock” has the meaning specified in Section I.

“Notice of Convertible Transfer and Conversion” has the meaning specified in Section III(b)(ii).

“Order” means any applicable order, injunction, judgment, decree, ruling, or writ of any
Government Entity.

“Parity Securities” has the meaning specified in Section VI(a).

“Person” means an individual, corporation, partnership, limited partnership, limited liability
company, syndicate, person (including a “person” as defined in Sections 13(d)(3) and 14(d) of the
Exchange Act), trust, association or entity or government, political subdivision, agency or
instrumentality of a government.

“Record Date” means, with respect to any dividend, distribution or other transaction or event in
which the holders of the Voting Common Stock have the right to receive any cash, securities or other
property or in which the Voting Common Stock is exchanged for or converted into any combination of
cash, securities or other property, the date fixed for determination of holders of the Voting Common
Stock entitled to receive such cash, securities or other property (whether such date is fixed by the
Board or a duly authorized committee of the Board or by statute, contract or otherwise).

“Reorganization Event” has the meaning specified in Section VIII(a).

“Senior Securities” has the meaning specified in Section VI(a).

“Shareholder Approval” means the approval of the Amendment and Restatement by the
affirmative vote or consent of the holders of at least a majority of the outstanding shares entitled to
vote thereon at a meeting of shareholders of the Corporation.
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“SMBC” means Sumitomo Mitsui Banking Corporation, a joint stock company incorporated in
Japan.

“Subject Preferred Share” has the meaning specified in Section III(b)(i).

“Transfer” by any Person means, directly or indirectly, to sell, transfer, assign, pledge,
hypothecate, encumber or similarly dispose of or transfer (by merger, disposition, operation of law or
otherwise), either voluntarily or involuntarily, or to enter into any contract, option or other
arrangement, agreement or understanding with respect to the sale, transfer, assignment, pledge,
encumbrance, hypothecation or other disposition or transfer (by merger, disposition, operation of Law
or otherwise), of any interest in any equity securities beneficially owned by such Person.

“Voting Common Stock” means the voting common stock, $1.00 par value per share, of the
Corporation.

“Voting Security” has the meaning set forth in 12 C.F.R. Section 225.2(q) or any successor
provision.

Section III.   Conversion.

(a)  Automatic Conversion.

(i)   Upon the terms and in the manner set forth in this Section III, at 9:30 a.m., New York City
time, on the Automatic Conversion Date, each share of Non-Voting Preferred Stock will automatically
convert into a number of fully-paid and non-assessable shares of Non-Voting Common Stock, without
any action on the part of Holders or the Corporation, equal to the Applicable Conversion Rate. The
shares of Non-Voting Preferred Stock so converted will be cancelled as described in Section XII
below. At least ten (10) Business Days prior to the Automatic Conversion Date, the Corporation shall
provide written notice of the conversion to each Holder stating (A) that the automatic conversion will
occur in accordance with Section III(a) on the Automatic Conversion Date, (B) the Applicable
Conversion Rate and (C) the number of shares of Non-Voting Common Stock issued upon
conversion of each share of Non-Voting Preferred Stock held of record by such Holder and subject to
conversion.

(ii)   Notwithstanding automatic conversion, the Corporation acknowledges and agrees that the
shares of Non-Voting Preferred Stock may be converted earlier at the option of the Holders thereof if
converted in accordance with Section III(b) or III(c) at any time before the close of business on the
Automatic Conversion Date.

(iii)   The Corporation shall take all required action so that once the Shareholder Approval has
been obtained, the number of shares of Non-Voting Common Stock that would be required to effect
the conversion of all of the then-outstanding shares of Non-Voting Preferred Stock are duly reserved
and kept available out of the Corporation’s authorized but unissued shares of Common Stock. For the
avoidance of doubt, prior to the Automatic Conversion Date, the Non-Voting Preferred Stock shall not
be convertible into Non-Voting Common Stock.

(b)  Conversion upon Convertible Transfer.

(i)   Upon the terms and in the manner set forth in this Section III, but subject to the restrictions
set forth in Sections 4.1 and 4.2(a) of the Exchange Agreement, on any Convertible Transfer
Conversion Date for any Convertible Transfer to a Non-BHCA Affiliate, each share of Non-Voting
Preferred Stock subject to such Convertible Transfer (each, a “Subject Preferred Share”) will be
converted into a number of fully-paid and non-assessable shares of Voting Common Stock equal to
the Applicable Conversion Rate. The Subject Preferred Shares so converted will be cancelled as
described in Section XII below.
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(ii)   To effect a Convertible Transfer, a Holder shall deliver to the Corporation (x) a written notice
(the “Notice of Convertible Transfer and Conversion”) that (1) identifies the proposed transferee
and manner of Transfer, the number of Subject Preferred Shares to be converted and the
corresponding number of shares of Voting Common Stock to be transferred (the “Conversion
Shares”), (2) certifies that such Transfer is a Convertible Transfer and that the proposed transferee is
a Non-BHCA Affiliate, (3) notifies the Corporation that such Holder is tendering the Subject Preferred
Shares for conversion in accordance with this Certificate of Amendment and (4) provides instructions
for delivery of the Conversion Shares on the Convertible Transfer Conversion Date and (y) a
representation letter and other information as may be reasonably requested by the Corporation in
accordance with Section 6.3(c) of the Exchange Agreement (collectively, the “Convertible Transfer
Notice Documents”). The Notice of Convertible Transfer and Conversion must be received by the
Corporation by 4:00 p.m. Eastern Time two (2) Business Days prior to the Convertible Transfer
Conversion Date.

(iii)   Following receipt of valid Convertible Transfer Notice Documents, on the Convertible
Transfer Conversion Date, the Corporation shall effect the conversion of the Subject Preferred Shares
by delivering the Conversion Shares in accordance with the instructions provided in the Notice of
Convertible Transfer and Conversion.

(c)  Conversion upon Additional Issuance.

(i)   If any action by the Corporation, which may include the issuance of additional Voting
Common Stock (any such action, an “Additional Issuance”), has the effect of reducing the
percentage of a Class of Voting Securities held by SMBC (together with its BHCA Affiliates), then
SMBC may elect to convert each share of the Non-Voting Preferred Stock into a number of fully-paid
and non-assessable shares of Voting Common Stock equal to the Applicable Conversion Rate so
long as such conversion does not allow SMBC (together with its BHCA Affiliates) to acquire a higher
percentage of the Class of Voting Securities than SMBC (together with its BHCA Affiliates) controlled
immediately prior to such conversion, which right shall be interpreted and applied in a manner
consistent with 12 C.F.R. 225.9(a)(5), provided that the foregoing shall not apply with respect to any
such action by the Corporation unless the aggregate resulting reduction of the percentage of a Class
of Voting Securities held by SMBC (together with its BHCA Affiliates) would exceed
one- half percent (0.5%).

(ii)   Upon SMBC’s (or its Affiliates) election to convert the Non-Voting Preferred Stock pursuant to
Section III(c)(i), SMBC shall deliver to the Corporation a written notice (the “Additional Issuance
Notice”) that notifies the Corporation that such Holder is tendering the Non-Voting Preferred Stock for
conversion in accordance with Section III(c)(i) of this Certificate of Amendment. Any such conversion
shall be settled by the Corporation on the second business day following delivery of an Additional
Issuance Notice in accordance with Section XX.

(d)  Immediately upon a conversion pursuant to Section III(a), Section III(b) or Section III(c), the rights
of the Holders with respect to the shares of the Non-Voting Preferred Stock so converted shall cease
and the Persons entitled to receive the shares of Common Stock upon the conversion of such shares of
Non-Voting Preferred Stock shall be treated for all purposes as having become the record and beneficial
owners of such shares of Common Stock. In the event that a Holder shall not by written notice designate
the name in which shares of Common Stock and/or cash, securities or other property (including payments
of cash in lieu of fractional shares) to be issued or paid upon conversion of the shares of Non-Voting
Preferred Stock should be registered or paid or the manner in which such shares should be delivered, the
Corporation shall be entitled to register and deliver such shares, and make such payment, in the name of
the Holder and in the manner shown on the records of the Corporation.
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(e)  No fractional shares of Common Stock shall be issued upon any conversion of shares of
Non- Voting Preferred Stock. If more than one share of Non-Voting Preferred Stock shall be surrendered
for conversion at any one time by the same Holder, the number of full shares of Common Stock issuable
upon conversion thereof shall be computed on the basis of the aggregate number of shares of Non-Voting
Preferred Stock so surrendered. Instead of any fractional shares of Common Stock which would
otherwise be issuable upon conversion of any shares of Non-Voting Preferred Stock, the Corporation
shall pay an amount in cash (rounded to the nearest cent) equal to the interest in the net proceeds from
the sale in the open market by the applicable conversion agent of the aggregate fractional shares of
Common Stock that otherwise would have been issuable upon conversion of the Non-Voting
Preferred Stock.

(f)   All shares of Common Stock which may be issued upon conversion of the shares of Non-Voting
Preferred Stock will, upon issuance by the Corporation, be duly authorized, validly issued, fully paid and
non-assessable, free and clear of all Liens and not issued in violation of any preemptive right or Law.

(g)   Effective immediately prior to the applicable Conversion Date, dividends or distributions shall no
longer be declared on the shares of Non-Voting Preferred Stock subject to conversion and such shares of
Non-Voting Preferred Stock shall cease to be outstanding, in each case, subject to the rights of Holders to
receive any declared and unpaid dividends or distributions on such shares and any other payments to
which they are otherwise entitled pursuant to Section IV or Section VIII.

Section IV.   Dividend Rights.

(a)   From and after the Closing Date to but excluding the applicable Conversion Date, (i) the Holders
shall be entitled to receive, when, as and if declared by the Board or any duly authorized committee of the
Board, but only out of assets legally available therefor, all cash dividends or distributions (including, but
not limited to, regular quarterly dividends or distributions) declared and paid or made in respect of the
shares of Voting Common Stock, at the same time and on the same terms as holders of Voting Common
Stock, in an amount per share of Non-Voting Preferred Stock equal to the product of (x) the Applicable
Conversion Rate then in effect and (y) any per share dividend or distribution, as applicable, declared and
paid or made in respect of each share of Voting Common Stock (the “Common Equivalent Dividend
Amount”), and (ii) the Board or any duly authorized committee thereof may not declare and pay any such
cash dividend or make any such cash distribution in respect of Voting Common Stock unless the Board or
any duly authorized committee of the Board declares and pays to the Holders, at the same time and on
the same terms as holders of Voting Common Stock, the Common Equivalent Dividend Amount per share
of Non-Voting Preferred Stock. Notwithstanding any provision in this Section IV(a) to the contrary, no
Holder of a share of Non-Voting Preferred Stock shall be entitled to receive any cash dividend or
distribution made with respect to the Voting Common Stock where the Record Date for determination of
holders of Voting Common Stock entitled to receive such dividend or distribution occurs prior to the date
of issuance of such share of Non-Voting Preferred Stock. The foregoing shall not limit or modify the rights
of any Holder to receive any dividend or other distribution pursuant to Section VIII(e).

(b)   Each dividend or distribution declared and paid pursuant to paragraph (a) above will be payable
to Holders of record of shares of Non-Voting Preferred Stock as they appear in the records of the
Corporation at the close of business on the same day as the Record Date for the corresponding dividend
or distribution to the holders of shares of Voting Common Stock.

(c)   If any cash dividend payment on the Non-Voting Preferred Stock is not paid as required herein,
the Corporation shall be prohibited from declaring, paying or setting apart for payment any dividends or
making any other distributions on any Common Stock, and from redeeming, purchasing or otherwise
acquiring (or making any payment to or available for a sinking fund for the redemption, purchase or other
acquisition of any shares of such stock) (either directly or through any Affiliate) any Common Stock, until
all such dividends that are due are paid in full.
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(d)   Except as set forth in this Certificate of Amendment, the Corporation shall have no obligation to
pay, and the holders of shares of Non-Voting Preferred Stock shall have no right to receive, dividends or
distributions at any time, including with respect to dividends or distributions with respect to Parity
Securities or any other class or series of authorized preferred stock of the Corporation. To the extent the
Corporation declares dividends or distributions on the Non-Voting Preferred Stock and on any Parity
Securities but does not make full payment of such declared dividends or distributions, the Corporation will
allocate the dividend payments on a pro rata basis among the holders of the shares of Non-Voting
Preferred Stock and the holders of any Parity Securities then outstanding. For purposes of calculating the
allocation of partial dividend payments, the Corporation will allocate dividend payments on a pro rata
basis among the Holders and the holders of any Parity Securities so that the amount of dividends or
distributions paid per share on the shares of Non-Voting Preferred Stock and such Parity Securities shall
in all cases bear to each other the same ratio that payable dividends or distributions per share on the
shares of the Non-Voting Preferred Stock and such Parity Securities (but without, in the case of any
noncumulative preferred stock, accumulation of dividends or distributions for prior dividend periods) bear
to each other. The foregoing right shall not be cumulative and shall not in any way create any claim or
right in favor of Holders in the event that dividends or distributions have not been declared or paid in
respect of any prior calendar quarter.

(e)  No interest or sum of money in lieu of interest will be payable in respect of any dividend payment
or payments on shares of Non-Voting Preferred Stock or on such Parity Securities that may be in arrears.

Notwithstanding any provision in this Certificate of Amendment to the contrary, Holders shall not be
entitled to receive any dividends or distributions on any shares of Non-Voting Preferred Stock on or after the
applicable Conversion Date in respect of such shares of Non-Voting Preferred Stock that have been
converted as provided herein, except to the extent that any such dividends or distributions have been
declared by the Board or any duly authorized committee of the Board and the Record Date for such dividend
occurs prior to such applicable Conversion Date.

Section V.   Voting.

(a)  Except as otherwise may be required by Law or as set forth in paragraphs (b)(i) and (b)(ii) below,
the Holders shall not be entitled to vote (in their capacity as Holders) on any matter submitted to a vote of
the shareholders of the Corporation. The foregoing shall not limit or modify the rights of SMBC set forth in
Article III of the Exchange Agreement.

(b)  So long as any shares of Non-Voting Preferred Stock are outstanding, the Corporation shall not,
without the written consent or affirmative vote at a meeting called for that purpose by holders of at least a
majority of the outstanding shares of Non-Voting Preferred Stock, voting as a single and separate class:

(i)   amend, alter or repeal any provision of (A) this Article SEVENTH or (B) the Certificate of
Incorporation (including this Certificate of Amendment) or the Corporation’s bylaws that would alter,
modify or change the powers, preferences or special rights of the Non-Voting Preferred Stock, in each
case, by any means, including by merger, consolidation, reclassification, or otherwise (other than in
connection with a Reorganization Event where the shares of Non-Voting Preferred Stock will be
converted in accordance with Section VIII) so as to, or in a manner that would, adversely affect the
preferences, rights, privileges or powers of the Non-Voting Preferred Stock; or

(ii)   seek any voluntary liquidation, the dissolution or winding up of the Corporation.

(c)  Notwithstanding the foregoing, the Holders shall not have any voting rights set out in paragraph
(b) above if, at or prior to the effective time of the act with respect to which such vote would otherwise be
required, all outstanding shares of Non-Voting Preferred Stock shall have been
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converted into shares of Common Stock. For the avoidance of doubt, adoption of the Amendment and
Restatement shall not require the vote of the holders of Non-Voting Preferred Stock.

Section VI.   Rank; Liquidation.

(a)  With respect to any dividends or distributions (including, but not limited to, regular quarterly
dividends) declared by the Board, the Non-Voting Preferred Stock shall rank (i) senior to any class or
series of capital stock of the Corporation hereafter created specifically ranking by its terms junior to any
shares of Non-Voting Preferred Stock (“Junior Securities”); (ii) on parity with the Common Stock and any
class or series of capital stock of the Corporation created (x) specifically ranking by its terms on parity
with the Non-Voting Preferred Stock or (y) that does not by its terms rank junior or senior to the
Non- Voting Preferred Stock (“Parity Securities”); and (iii) junior to any class or series of capital stock of
the Corporation hereafter created specifically ranking by its terms senior to any shares of Non-Voting
Preferred Stock (“Senior Securities”). With respect to distributions of assets upon liquidation,
dissolution or winding up of the Corporation, whether voluntarily or involuntarily, except subject to
(b) below, the Non-Voting Preferred Stock shall rank (i) senior to all of the Common Stock to the extent
(and only to the extent) set forth in (b) below; (ii) senior to any class or series of Junior Securities; (iii) on
parity with any class or series of Parity Securities (other than Common Stock or any future class or series
of common stock of the Corporation); and (iv) junior to any class or series of Senior Securities.

(b)   Subject to any superior liquidation rights of the holders of any Senior Securities of the
Corporation and the rights of the Corporation’s existing and future creditors, upon any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, each Holder shall be entitled to be
paid out of the assets of the Corporation legally available for distribution to shareholders, prior and in
preference to any distribution of any of the assets or surplus funds of the Corporation to the holders of the
Common Stock and Junior Securities and pari passu with any distribution to the holders of Parity
Securities (other than Common Stock or any future class or series of common stock of the Corporation)
the greater of: (i) an amount equal to the sum of the Liquidation Preference for each share of Non-Voting
Preferred Stock held by such Holder and an amount equal to any dividends or distributions declared but
unpaid thereon and (ii) the amount the Holders would have received if, immediately prior to such
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the Non-Voting Preferred
Stock had converted into Common Stock (based on the then effective Applicable Conversion Rate and
without giving effect to any limitations on conversion set forth herein). Holders shall not be entitled to any
further payments in the event of any such voluntary or involuntary liquidation, dissolution or winding up of
the affairs of the Corporation other than what is expressly provided for in this Section VI and will have no
right or claim to any of the Corporation’s remaining assets.

(c)   In the event the assets of the Corporation available for distribution to shareholders upon any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation shall be insufficient to pay
in full the amounts payable with respect to all outstanding shares of the Non-Voting Preferred Stock
contemplated by Section VI(b), the Holders and the holders of any Parity Securities shall share ratably in
any distribution of assets of the Corporation in proportion to the full respective liquidating distributions to
which they would otherwise be respectively entitled (it being understood that, for purposes of the
foregoing, Parity Securities shall not include Common Stock).

(d)   For purposes of this Section VI, the sale, conveyance, exchange or Transfer (for cash, shares of
stock, securities or other consideration) of all or substantially all of the property and assets of the
Corporation shall not be deemed a voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Corporation, nor shall the merger, consolidation or any other business combination
transaction of the Corporation into or with any other corporation or Person or the merger, consolidation or
any other business combination of any other corporation or Person into or with the Corporation be
deemed to be a voluntary or involuntary dissolution, liquidation or winding up of the affairs of the
Corporation.
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Section VII.   Anti-Dilution Adjustments.

(a)   In the event the Corporation shall at any time prior to an applicable Conversion Date issue
Additional Shares of Common Stock, then the Applicable Conversion Rate shall be adjusted, concurrently
with such issue, to a rate determined in accordance with the following formula:

(b)  For purposes of the foregoing formula, the following definitions shall apply:

(i)   “CR0” shall mean the Applicable Conversion Rate in effect immediately before the close of
business on the Record Date or effective date, as applicable, for such issuance of Additional Shares
of Common Stock;

(ii)   “CR1” shall mean the Applicable Conversion Rate in effect immediately after the close of
business of the Record Date or effective date, as applicable, of such issuance of Additional Shares of
Common Stock;

(iii)   “OS0” shall mean the number of shares of Voting Common Stock outstanding immediately
prior to such issuance of Additional Shares of Common Stock; and

(iv)   “OS1” shall mean the number of shares of Voting Common Stock outstanding immediately
following such issuance of Additional Shares of Common Stock.

(c)  For the purposes of this Section VII, “Additional Shares of Common Stock” shall mean all
shares of Voting Common Stock issued by the Corporation after the Closing Date and prior to an
applicable Conversion Date as a distribution, dividend, stock split, stock combination or other similar
recapitalization with respect to the Voting Common Stock (in each case excluding an issuance solely
pursuant to a Reorganization Event).

(d)  Notwithstanding the foregoing, if any distribution, dividend, stock split, stock combination or other
similar recapitalization with respect to the Voting Common Stock as described above is declared or
announced, but not so paid or made, then the Applicable Conversion Rate in effect will be readjusted,
effective as of the date the Board, or any officer acting pursuant to authority conferred by the Board,
determines not to pay such distribution or dividend or to effect such stock split or stock combination or
other similar recapitalization, to the Applicable Conversion Rate that would then be in effect had such
dividend, distribution, stock split, stock combination or similar recapitalization not been declared or
announced.

Section VIII.   Adjustments.

(a)  Upon the occurrence of a Reorganization Event prior to an applicable Conversion Date, each
share of Non-Voting Preferred Stock outstanding immediately prior to such Reorganization Event shall,
without the consent of Holders, automatically convert into the types and amounts of securities, cash, and
other property that is or was receivable in such Reorganization Event by a holder of the number of shares
of Voting Common Stock into which such share of Non-Voting Preferred Stock was convertible
immediately prior to such Reorganization Event in exchange for such shares of Voting Common Stock
(such securities, cash, and other property, the “Exchange Property”), provided that if (x) the Exchange
Property consists of Voting Securities of another Person and (y) after giving effect to such automatic
conversion, SMBC and its Affiliates would collectively hold more than 4.99% of any Class of Voting
Securities of such Person, then, at the Corporation’s option, (1) each share of Non-Voting Preferred Stock
outstanding immediately prior to such Reorganization Event shall remain outstanding but shall become
convertible in connection with a Convertible Transfer or an Additional Issuance in accordance with the
terms of this Certificate of Amendment, at the option of the Holders, into the Exchange Property, or
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(2) the Corporation shall redeem the Holder’s Non-Voting Preferred Stock at a cash price per share of
Non-Voting Preferred Stock equal to the product of the Applicable Conversion Rate and the Fair Market
Value of the Voting Common Stock. The Holders shall not have any separate class vote on any
Reorganization Event. A “Reorganization Event” shall mean:

(i)   any consolidation, merger, conversion or other similar business combination of the
Corporation with or into another Person, in each case pursuant to which the Voting Common Stock
will be converted into cash, securities, or other property of the Corporation or another Person;

(ii)   any sale, Transfer, lease, or conveyance to another Person of all or substantially all of the
consolidated assets of the Corporation and its subsidiaries, taken as a whole, in each case pursuant
to which the Voting Common Stock will be converted into cash, securities, or other property of the
Corporation or another Person;

(iii)   any reclassification of the Voting Common Stock into securities other than the Voting
Common Stock; or

(iv)   any statutory exchange of the outstanding Common Stock for securities of another Person
(other than in connection with a merger or acquisition).

(b)  In the event that holders of the shares of the Voting Common Stock have the opportunity to elect
the form of consideration to be received in such Reorganization Event, the Corporation shall ensure that
the Holders have the same opportunity to elect the form of consideration in accordance with the same
procedures and pro ration mechanics that apply to the election to be made by the holders of the Voting
Common Stock. The amount of Exchange Property receivable upon conversion of any Non-Voting
Preferred Stock shall be determined based upon the Applicable Conversion Rate in effect on the date on
which such Reorganization Event is consummated.

(c)  The provisions of this Section VIII shall similarly apply to successive Reorganization Events or
any series of transactions that results in a Reorganization Event and the provisions of Section VIII shall
apply to any shares of capital stock of the Corporation (or any successor) received by the holders of the
Common Stock in any such Reorganization Event.

(d)  The Corporation (or any successor) shall, at least twenty (20) days prior to the occurrence of any
Reorganization Event, provide written notice to the Holders of such occurrence of such event and of the
type and amount of the cash, securities or other property that constitutes the Exchange Property. Failure
to deliver such notice shall not affect the operation of this Section VIII.

(e)  Other than with respect to an issuance of Additional Shares of Common Stock pursuant to
Section VII, if at any time prior to an applicable Conversion Date, the Corporation (i) issues to all holders
of the Voting Common Stock (A) shares of securities or assets of the Corporation (other than shares of
Common Stock or cash) as a dividend on the Voting Common Stock or (B) certain rights or warrants
entitling them for a period of sixty (60) days or less to purchase shares of Voting Common Stock at less
than the current market value of the Voting Common Stock at that time, in each case, then the
Corporation will make such provision as is necessary so that the Holder receives (upon cancellation of
such shares of Non-Voting Preferred Stock in the event of a tender offer or exchange offer) the same
dividend or other asset or property, if any, as it would have received in connection with such Adjustment
Event (as defined below) if it had been the holder on the Record Date (or the date such event is effective,
as the case may be) of the number of shares of Common Stock into which the shares of Non-Voting
Preferred Stock held by such Holder are then convertible; or (ii) purchases shares of Voting Common
Stock pursuant to a tender offer or exchange offer generally available to holders of Voting Common Stock
(subject to customary securities laws limitations) at above the current market value of the Voting Common
Stock at that time, and in each such case the Record Date with respect to such event (or the date such
event is effective, as the case may be) occurs on or after the Closing Date
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and prior to an applicable Conversion Date (each such event described in (i)-(ii), an “Adjustment
Event”), then the Corporation will make such provision to extend such tender offer or exchange offer on
equivalent terms to the Holders; provided that, to the extent that it is not reasonably practicable for the
Corporation to make such provision, the Applicable Conversion Rate or other terms of the Non-Voting
Preferred Stock shall be adjusted to provide the Holder with an economic benefit comparable to that
which it would have received had such provision been made; it being understood that this paragraph
(e) shall not apply to the extent that any Holder participates, or is permitted to participate, on a pro rata
as-converted basis with the holders of Common Stock. Notwithstanding anything to the contrary herein,
this right shall not allow SMBC or its BHCA Affiliates to acquire a higher percentage of any Class of Voting
Securities of the Corporation than SMBC and its BHCA Affiliates beneficially owned immediately prior to
the event.

Section IX.   Reports as to Adjustments.

(a)   Whenever the number of shares of Common Stock into which the shares of the Non- Voting
Preferred Stock are convertible is adjusted as provided in Section VII or Section VIII, the Corporation shall
promptly, but in any event within ten (10) days thereafter, compute such adjustment and furnish to the
Holders a certificate, signed by the principal financial officer or treasurer of the Corporation, setting forth
the number of shares of Common Stock into which each share of the Non-Voting Preferred Stock is
convertible as a result of such adjustment, a brief statement of the facts requiring such adjustment and
the computation thereof and when such adjustment will become effective. Amounts resulting from any
calculation hereunder will be rounded to the nearest 1/10,000th. Where appropriate, such certificate may
be given in advance and included as a part of the notice required to be mailed under the other provisions
of this Section IX.

(b)   In the event the Corporation proposes to take (or receives notice of) any action which would
require an adjustment of the Applicable Conversion Rate pursuant to Sections VII and VIII, then the
Corporation shall cause to be given to each Holder, at least ten (10) days prior to the applicable Record
Date or effective date for such action, a written notice in accordance with Section XX: (i) stating such
Record Date or effective date, (ii) describing such action in reasonable detail and (iii) stating the date as
of which it is expected that holders of record of Common Stock shall be entitled to receive any applicable
dividends or distributions or to exchange their shares for securities or other property, if any, deliverable
upon such action. The failure to give the notice required by this Section IX(b) or any defect therein shall
not affect the legality or validity of any such action or the vote upon any such action.

Section X.   Reservation of Stock.

(a)   The Corporation shall at all times reserve and keep available out of its authorized and unissued
Common Stock (solely with respect to the Non-Voting Common Stock, subject to and following the receipt
of Shareholder Approval) or shares acquired or created by the Corporation, solely for issuance upon the
conversion of shares of Non-Voting Preferred Stock as provided in this Certificate of Amendment, free
from any preemptive or other similar rights, such number of shares of Common Stock as shall from time
to time be issuable upon the conversion of all the shares of Non-Voting Preferred Stock then outstanding.

(b)   The Corporation hereby covenants and agrees that, for so long as shares of the Common Stock
are listed on the NYSE or any other national securities exchange or automated quotation system, the
Corporation will, if permitted by the rules of such exchange or automated quotation system, list and keep
listed, so long as the Common Stock shall be so listed on such exchange or automated quotation system,
all the Common Stock issuable upon conversion of the Non-Voting Preferred Stock; provided, however,
that if the rules of such exchange or automated quotation system permit the Corporation to defer the
listing of such Common Stock until the first conversion of Non-Voting Preferred Stock into Common Stock
in accordance with the provisions hereof, the Corporation covenants to list such Common Stock issuable
upon conversion of the Non-Voting
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Preferred Stock in accordance with the requirements of such exchange or automated quotation system at
such time.

Section XI.   Exclusion of Other Rights.

Except as may otherwise be required by Law, the shares of Non-Voting Preferred Stock shall not have
any voting powers, preferences or relative, participating, optional or other special rights, other than those
specifically set forth herein (as this Certificate of Amendment may be amended from time to time) and in the
Certificate of Incorporation. The shares of Non-Voting Preferred Stock shall have no preemptive or
subscription rights, except as may otherwise be required by the Exchange Agreement.

Section XII.   Severability of Provisions.

If any voting powers, preferences or relative, participating, optional or other special rights of the
Non- Voting Preferred Stock and qualifications, limitations and restrictions thereof set forth in this Certificate of
Amendment (as this Certificate of Amendment may be amended from time to time) are invalid, unlawful or
incapable of being enforced by reason of any rule of Law, all other voting powers, preferences and relative,
participating, optional and other special rights of Non-Voting Preferred Stock and qualifications, limitations and
restrictions thereof set forth in this Certificate of Amendment (as so amended) which can be given effect
without the invalid, unlawful or unenforceable voting powers, preferences or relative, participating, optional or
other special rights of Non-Voting Preferred Stock and qualifications, limitations and restrictions thereof shall,
nevertheless, remain in full force and effect, and no voting powers, preferences or relative, participating,
optional or other special rights of Non-Voting Preferred Stock or qualifications, limitations and restrictions
thereof herein set forth shall be deemed dependent upon any other such voting powers, preferences or
relative, participating, optional or other special rights of Non-Voting Preferred Stock or qualifications,
limitations and restrictions thereof unless so expressed herein.

Section XIII.   Reissuance of Non-Voting Preferred Stock.

Consistent with Section 515 of the New York Business Corporation Law, any shares of Non-Voting
Preferred Stock that have been issued and reacquired by the Corporation upon conversion shall be cancelled
promptly after acquisition thereof. All such shares shall upon their cancellation have the status of authorized
but unissued shares of preferred stock of the Corporation undesignated as to series and may be designated
or redesignated and issued or reissued, as the case may be, as part of any series of preferred stock of the
Corporation. The Corporation may from time to time take such appropriate action as may be necessary to
reduce the authorized number of shares of Non-Voting Preferred Stock solely in accordance with the
foregoing.

Section XIV.   Additional Authorized Shares.

Notwithstanding anything set forth in the Certificate of Incorporation or this Certificate of Amendment to
the contrary, the Board or any authorized committee of the Board, without the vote of the Holders, may
increase or decrease the number of authorized shares of Non-Voting Preferred Stock or other stock ranking
junior or senior to, or on parity with, the Non-Voting Preferred Stock as to dividends and the distribution of
assets upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation.

Section XV.   Determinations.

The Corporation shall be solely responsible for making all calculations called for hereunder. Absent fraud
or manifest error, such calculations shall be final and binding on all Holders. The Corporation shall have the
power to resolve any ambiguity and its action in so doing, as evidenced by a resolution of the Board, shall be
final and conclusive unless clearly inconsistent with the intent hereof. Amounts resulting from any calculation
will be rounded, if necessary, to the nearest one ten-thousandth, with five one-hundred thousandths being
rounded upwards.
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Section XVI.   No Redemption.

The Corporation may not, at any time, redeem the outstanding shares of the Non-Voting Preferred Stock,
other than as otherwise expressly set forth in Section VIII.

Section XVII.   Maturity.

The Non-Voting Preferred Stock shall be perpetual unless converted in accordance with this Certificate of
Amendment.

Section XVIII.   Repurchases.

Subject to the limitations imposed herein, the Corporation may purchase and sell shares of Non-Voting
Preferred Stock from time to time to such extent, in such manner, and upon such terms as the Board or any
duly authorized committee of the Board may determine.

Section XIX.   No Sinking Fund.

Shares of Non-Voting Preferred Stock are not subject to the operation of a sinking fund.

Section XX.   Notices.

All notices, demands or other communications to be given or delivered under or by reason of the
provisions of this Certificate of Amendment shall be in writing and shall be deemed to have been given or
made when (a) delivered personally to the recipient, (b) delivered by means of electronic mail (provided that
no “error message” or other notification of non-delivery is generated) or (c) one (1) Business Day after being
sent to the recipient by reputable overnight courier service (charges prepaid). Such notices, demands and
other communications shall be sent to (i) if to the Corporation, 520 Madison Avenue, New York, NY 10022,
Attention: Office of the General Counsel or (ii) if to any Holder or holder of Common Stock, as the case may
be, to such Holder or holder at the address listed in the stock record books of the Corporation, or, in each
case, to such other address or to the attention of such other person as the recipient party has specified by
prior written notice to the sending party.

Section XXI.   Taxes.

The Corporation and each Holder shall bear their own expenses in connection with any conversion
contemplated by Section III, except that the Corporation and each Holder shall evenly split any transfer taxes,
stamp taxes or duties, or other similar taxes in connection with, or arising by reason of, any issuance or
delivery of shares of Non-Voting Preferred Stock or Common Stock or other securities issued on account of
Non-Voting Preferred Stock pursuant hereto.

Section XXII.   No Share Certificates.

Notwithstanding anything to the contrary contained in this Certificate of Amendment, no shares of Non-
Voting Preferred Stock shall be issued in physical, certificated form. All shares of Non-Voting Preferred Stock
shall be evidenced by book-entry on the record books maintained by the Corporation or its transfer agent.

Section XXIII.   Transfers.

The shares of Non-Voting Preferred Stock are subject to the restrictions on Transfer set forth in the
Exchange Agreement. Any purported transfer in violation of such restrictions shall be null and void.

EIGHTH: The Secretary of State of the State of New York is designated as an agent of the Corporation upon whom
process against it may be served, and the post office address to which the Secretary of State shall mail a copy of such
process served upon him is to CT Corporation System, 28 Liberty St., New York, NY, 10005.
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NINTH: No director shall be personally liable to the Corporation or its shareholders for damages for any breach of
duty, as a director, except for any matter in respect of which such director shall be liable by reason that, in addition to any
and all other requirements for such liability, there shall have been a judgment or other final adjudication adverse to him
that establishes that his acts or omissions were in bad faith or involved intentional misconduct or a knowing violation of
law or that he personally gained in fact a financial profit or other advantage to which he was not legally entitled or that his
acts violated Section 719 of the New York Business Corporation Law. Neither the amendment nor repeal of this Article
shall eliminate or reduce the effect of this Article in respect to any matter occurring, or any cause of action, suit or claim
that, but for this Article, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.
This Article shall neither eliminate nor limit the liability of a director for any act or omission occurring prior to the adoption
of this Article. If the New York Business Corporation Law is amended hereafter to expand or limit, without specific
shareholder approval therefor, the liability of a director, then the liability of a director of the Corporation shall be expanded
to the extent required or limited to the extent permitted by the New York Business Corporation Law, as so amended.

TENTH: A majority vote of the outstanding Voting Common Stock shall be required to authorize any merger,
consolidation, or dissolution of the Corporation or any sale, lease, exchange or other disposition of all or substantially all
of the Corporation’s assets.

* * *

FIFTH: This restatement of the Certificate of Incorporation of the Corporation, as heretofore amended, was
authorized, pursuant to Sections 803(a) and 807 of the New York Business Corporation Law, by the affirmative vote of the
Board of Directors of the Corporation at a special meeting on April 21, 2023, followed by the vote of holders of a majority
of outstanding shares of the Corporation entitled to vote thereon at a meeting of shareholders held on       , 2023.
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IN WITNESS WHEREOF, we have signed this Restated Certificate of Incorporation on the        day of       ,
2023 and we affirm the statements contained herein as true, under penalties of perjury.

    

   Authorized Person

    

   Authorized Person

[Signature Page to the Restated Certificate of Incorporation]
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