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Division of Corporations

February 5, 2021

BRIAN D BOTTJER

FG FINANCIAL GROUP, INC.

970 LAKE CARILLON DRIVE. SUITE 318
SAINT PETERSBURG, FL 33716

SUBJECT: 1347 PROPERTY INSURANCE HOLDINGS, INC.
Ref. Number: F14000001502

We have received your document and check(s) totaling $43.75. However, the
enclosed document has not been filed and is being returned to you for the
following reason(s):

A certificate or a document of similar import evidencing the amendment must be
submitted with the application. The certificate should be authenticated as of a
date not maore than 90 days prior to delivery of the application to the Department
of State by the Secretary of State or other official having custody of the records in
the jurisdiction under the laws of which it is incorporated, formed, or organized. A
translation of the certificate, under oath or affirmation of the translator, must be
attached to a certificate which is not in English.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document. please call
(850) 245-6050.

Susan Tallent
Regulatory Specialist li Letter Number: 121A00002668

www . sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



COVER LETTER

TO: Amendment Section Division of Corporations

. 1347 Property Insurance Holdings Ine. name change to FG Financial Group, Inc.
SUBJECT: i

Name of Corporation

: 503
DOCUMENT .\'IJ'D»IBEI{:l 1400000130

The enclosed Amendment and fee are submitied tor filing.

Please return all correspondence concerning this matier 1o the fullewing:

Hrian I3 Botyer

Name of Comtact Person

FG Financial Group, Inc.

Firm/Company

@70 Lake Carillon Drive. Suite 318

Address

Saint Petershurg, FL1L 33716

City/State and Zip Code

briun(iyre.com

F-mail address: (to be used for future annual report notification}

For further information concerning this matter, please call:

Brian D Bouer [ 727 }5[]4-5()(\()
at

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a check for the following amount:

S35 Filing Fee [ $43.73 Filing Fee & JS-’&S.?S Filing Fee & [ $32.30 Filing Fee.
Certilicate of Status Certified Copy Cernificate of Status &
Cenified Copy

Mailing Address: Street Address:

Amendment Section Amendment Section

Divisien of Corporations Division of Corparations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, FI, 32314 2415 N, Monroe Steeet, Suite §10

Tallahassee, FIL 32303



PROFIT CORPORATION
APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLLORIDA
(Pursuant to s. 607.1504. F.5)

SECTIONT

(1-3 MIiNT BE COMPLETEDY
F 14006001502

{Document number of corporauoen (i known)
1347 Propenty [nsurance Holdings, Inc

] Delaware

(iName of corpuration as it appears un the records of the Department of State)

. April 3, 2014
{Incorporated under laws of) -

{Date authorized to do business in Florda)
SECTHOIN ()
(-7 COMPLETE ONLY THE APPLICABLE CHANGESN)

4. i the amendment changes the name of the corporation. when was the change effected under the laws of ita jurisdiction of
incorporation? December 14, 2020

5 FG Financial Group, Inc

tName of corporation afier the amendment. adding suffix “corporation
not contained in new name of the corporation)

L

company. or "wmcorporated,”

or appropriate abbreviation, 11

tH new name is unavailable in Florida, enter alternate corporate name adopied for the purpose of transacting business in Florida)
6. the

1f the amendment changes the pertod of duration, indicate new period of duration

{New duration)
7.

tf the amendmeni changes the jurisdiction of meorporation, indicate new jurisdiction

{New jurisdiction)

i
new registered apent and/for the new registered office nddress

8 Il amending the registered ayent and/or registered office address in Floridn. enter the name af the

. . Brian D Bott
Name of New Registored Agent " DHier

™~
-3
C-
970 Lake Canllon Drive, Suite 318
(Floridea street address) )
. N Saint Petersburg
v Registered Office Address: - &

REALY)
Hu)rlda _
()
New Repistered Agent’s Signature, if changing Registered Agent:

1200 Cocto}
{ her%ac( ep; ]éirzanfmcn{ as registered agent Jam famidiar with and accept the cbligations of the position

umre of New Registered Agem, if chuanging




9. 1f the amendment changes person, litle or capacity in accordance with 607.1504 {4), indicate that change:

" Title! Capacity Name Address Type of Action
Director Marsha G. King 870 Lake Carilon Drive, Suite 318 f
— OAdd
Sant Petersburg, FL 31716
LRemove
CEO &L Larry G. Swets, IT. 970 Lake Carillon Drive, Suite 318
(HAdd

Saint Petersburg, FL 33716
CRemove

Uadd

Ckcmmlc

Oladd

D(CII'I(}VL‘

CaAcid

[ Remove

10. Atached is a certificate ur document of simitar import, evidencing the amendment. authenticated not mose than 90 days prior 1o delivery
of the aﬁpllcauon 1o the Department of State, by the Secretary of State or otherofficial having vusiody of vorporate records in the jurisdiction

under the laws of which it 15 ipporporaged. Y
| ' Y
U

(Signawre of a director. presigent or other officer - it in the hands of
a receiver or other court appeinted fiduciary. by that fiduciary)

Towe S, Prl eVl (60 % Secketsmy
{Typed or printed name of person signing (Title of person signing)

FILING FEE $35.90



FOURTH AMENDED AND RENTATED
CERTIFICATE OF INCORPORATION
OF
1347 PROPERTY INSURANCE HOLDINGS, INC,

1347 Propeny Insurance Holdings, Inc. {the “Corporation™), a corporation organized and existing under the
laws of the State of Detaware, hereby cantifies as follows:

1. The name of the Corporation is {347 Property Insumance Holdings, Ine, The Corporation’s
Certificate of [ncorporation was vriginally filed with the Secretary of Sune of Delaware on October 202012 with the
original name Maison Insurance Holdings. Inc.. and was subscquently amended and restated on November 19, 2013,
January 16, 2014, and March 19, 2014 (the Third Amended and Restaied Centificate of Incorporation is referred to
herein as the “Third Amended and Restated Certificate™ under the name 1347 Property Insurunce Holdings, Ine, The
Third Amended and Restated Cenificate was subsequently amended by a Centificate of Amendment filed with the
Secretary of Stare of Delaware on December 17, 2019 (the “Certificate of Amendment™).

2 This Fourth Amended and Restated Certificate of Incorporation (the “Certificate”} amends. restates
and integrates the provisions of the Third Amended and Restated Certificate and the Certificate of Amendment and
was duly adepted in accordance with the provisions of Sections 242 and 2435 of the Delawate General Cosporation

Law ("DGCL™.

3 The text of the Thitd Amended and Restated Certificate is hereby amended and restated in iis
entirety to provide as foHows:

ARTICLEN
The name of the Corporation is FG Financial Group. Inc.
ARTICLE

The address ot the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City
of Wilmington, in the County of New Castle. in the State of Delaware 19801, The name of its registered agent at that
address is The Corporation Trust Company.

ARTICLE [il

‘The purpose of the Comoration is 10 engage in any tawtul act or activity for which corporations may be
organtzed under the DGCLL.

ARTICLE Y
CAPITAL STOCK

The total number of shures of capital stock which the Carporarion shall have auvthority to issue s Fleven
Million 11,000,000y shaves. of which (1) Ten Million (100000003 shares shall be a class designated as commoen
stock. par vatue $0.001 per share (the “Commen Stock™), and i) One Mitlion (1,000,000} shares shail be a class
designauted as preferred stock, par valee §23 .00 per share {the “Preferred Stock ™.

The number of authorized shares of the cluss of Preferred Stock may from time to time be increased or
decreased (but not below the number of shures outstanding) by the affirmative vote of the holders of a majuerity of the
outstanding shares of Commoen Stock entitled to vote, without u vote of the holders of the Preferred Stock fexcept us
otherwise provided in any centificare of designations of any series of Preferred Stock).

The powers, preferences and rights of, and the quatifications, limitwtions and restrictions upoen, cach class or
serivs of stock shall be determined in accordance with. or us set furth below ino this Article V.

State of Delanare A, COMMON STOCK

Secretany of State
Division of Corporations
idelivered 01:20 PM 125472028
FILED a2:20 PM 2142021
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Subject to all the rights, powers and preferences of the Prefersed Stock and except as provided by law orin
this Article IV (or in any ceriificate of designations of any series of Preferred Stocky:

{a)  the holders of the Common Stock shall have the exciusive right (o vote for the clecuon of Mreeton
of the Corporation (the “Directors™) and on all other matters requiring stockholder action. cach outstanding share
entitling the holder thercof to one vote on each matter properly submitted to the stockbolders of the Corpuration for
their vote: provided, howeyer, that, except as othenwise required by law, holders of Common Stock. as such, shall not
be entitled to vote on any amendment to this Centificate {or on any aneadment to a certificate of designations of any
series of Preferred Stock) that alters or chenges the powers. preserences. rights or ather terms of one or more
outstanding senes of Preferred Stock it the holders of such affected series are eniitled w vote, either separtely or
together with the holders of one or more other such series. on such amendment pursuant te this Certificate (or pursuant
10 a certiticate of designations of any series of Preferred Stock) or pursueant to the DGUL, irrespective of the provisions
of Secton 242(b)2) of the DGCL;

{b) dividends may by declared and paid or set apart for pavment upon the Common Stouck out of any
assets or funds of the Corporation legally available for the payment of dividends. hut unly when and us declared by
the Board of Directors of the Corporation (the “Board of Directors™) or any authorired commitee thereof:

tc)  upon the voluntary or involuntary hywidation, dissolution or winding up ot the Corporaiion. the net
assels of the Corporativn shall be distributed pro rata to the holders of the Common Stock: and

(Y the helders of the Common Stock shall vote together as a single class on all matters (o i any
holders of Preferred Stock are entitled to vote together with the holders of the Comunon Stock. as a single class with
such holders of Preferred Stock).

B3, UNDESIGNATED PREFERRED STOCK

The Board of Directors or any authorized committee thereof is expressly authorized, 1w the fubest extent
permitted by faw. to provide for the issuance of the shares of Preferred Stock in one or more serivs of such stock, and
by filing a certificate purstant (e applicable Taw of the State of Delaware, to establish or change from time (o time the
nmnber of shares ol cach such series, and to fix the designations, powers, including voting powers, full or imited, or
no vating powers, preferences and the relative, participating. optional or other special rights of the shares of each
series and any qualitications. Himitations and restrictions thereof. The powers, preferences and relative, participating.
optional or other special rights of each series of Preferred Stock, and any qualitications, limitations o restrictions
thereaf, may ditter from those ot any and all uther seriex outstanding at any ume.

ARTICLE V
STOCKHOLBDER ACTION

EACTION WITIHOUT A MEERTING. Subject to all the rights. powers and preterences of any serices of
Preferred Stock, any action required or permitied to be taken by the stockholders of the Corporation must be effectad
at an annual or special mecting of the stockholders and may not be effected by written consent inlieu of a mecting.

2 SPECIAL MEETINGS. Except as otherwise required by the DGCL and subject to the rights ifany, ot the
holders of any series of Preferred Stock. special meetings of the stockhoiders of the Corporation shali be called (1) by
the Board of Directors acting pumsuant to 3 resolution approved by the affimative vote of a majority of the Directors
then in office, or (3i) by the Chief Exceutive Officer, the President or the Seerztary at the written request of uny person
or persons holding of record not less than 11ty percent (30%) of the total number of shares of stock ot the Corporation
entitled to vote on any issue contemnplated to be considered at such propused speciad meeting, which written reguest
shall siate with specificity the purpose or purposes of such meeting. Only those matters set forth i the notice of the
special mecting may be consudered or acted upon at a special meeting of stockholders of the Corporation.

ARTICLE V]
DIRECTORS

t. GENERAL. The business and aiTairs of the Corporation shall be managed by or under the direction of the
Board of Directors exeept us otherwise provided herein or required by law,



2 ELECTION OF DIRECTORS. Llection of Directors need not be by written ballot unless the By-laws of
the Corporation (the “By-laws™} shall so provade.

3 NUMBER OF DIRECTORS: TERM OF OFFICE. Subjeci to all the nghts. powers and preferences of any
series of Preferred Stock. the number of Directors of the Corporation shall be fixed solely and exclosively by resolution
duty adopted from time to tme by the Board of Pirectors, The successoms of the Directors whose terms expire af the
20119 annual meeting of stockholders shall serve aterm of office to expire at the 2020 anpual meeting of stockholdens.
At the 2020 annual meeting of stockholders, the successors of the Directars whose terms expire at that meeting shall
serve aterm of office to expire at the 2021 annual mecting of stuekholders. At the 2021 annual mecting ol stockbolders.
and at each annual mecting of stockholders thereafter, the successors of the Dircetors whose terms expire at each such
mueeting shall serve » term of office expiring at the annuad meeting of stockholders next following their clection.
Notwithstanding the foregoing, the Birectors shall hold office until their successuors are duly elected and qualificd or
until their earlier resignation or removal,

Subject to the rights of the holders of any one or more series of Preferved Stock then outstanding. any and all
vacancies in the Board of Directors. however occorring, including, without imitation, newlv-created Directorships by
reason of an increase in the size of the Board of Directors, or the death, resignation. disquatification or removad of a
Dhirector, shall, unless otherwise reguired by law or by resolution of the Board of Dhicectors, be fitled only by o nwjonty
vote of the remaining Directors then in office. even if less than a quorum (and not by stockholders). and Directors so
chosen shall serve for a term expiring at the annual meeting of stockholders at which thuir term of otfice expires or
until such Directors” suceessors shall have been duly elected and gqualified. No decrease in the authortzed mnmber of
Dircctors shall shorten the term of any incumbent Threceor. In the event of a vacancy in the Board of Directors, the
remaining Directors then in office, except as otherwise provided by law, shall exercise the powers of the full Board
ol Directors untl the vacaney is tilled.

Notwithstanding the toregoing, whenever. pursuant (o the provisions of Article 1V of this Certificare. the
helders of any onc or more serivs of Preferred Stock shall have the right, voting separately as a series or together with
holders of other such series, to elect Dircetors at an annual or special meeting of stockholders, the clection, term of
office, filling of vacanuies and other features of such Directoeships shall he poverned by the wams of this Centificate
and any certificate of designations applicable thereto.

ARTICLE VII
LIMITATION OF LIABILITY

To the fulicst eatent permitied by the DGCL, as the same exists of as may hereafter be amended. a Dircetor
of the Corporation shall not be personally Hable to the Corporation or its stockholders tor monetary damages for
breach of fiduciary duty as a Direeter: provided, however, that nothing contained in this Articte VI shall eliminate or
limit the Hability ot a Dircctor (i) for any breach of the Director’s duty of toyalty to the Corporation orits stockholders.,
(i) for acts or omissions not in good fuith or which involve intentional misconduct or a knowing vieluwtion of tw, (i)
pursuant to the provisions of Section 174 of the DGCL. or (iv) for any transaction fram which the Director derived an
improper personal benetit. I the DGCL is amended after the effective date of this Centificate to autharize corporate
action turther eliminating or limiting the personal lability of Directors. then the liability of a Thrector of the
Corporation shall be eliminated or limited to the fullest extent permitted by the IXGCL, as so amended.

Any repeal or modification of this Article V11 by cither of {i) the stockhokders of the Corporation vr (i) an
amendment 1o the DGO, shall not adversely affect any right or protection existing at the time of such repead or
modification with respect tr any acts or omissions oceurring before such repeal or modification of a person serving s
a i rrector at the time of such repeal or moditication.

ARTICLE VI
NDEMNIFICATION

The Corporation shall indemnify its Directors and ofticers 1o the fullest extent amhorized or pernnined by
applicable law, as now or hergatter in effect, and such right ty indemaiticatien shall cominue as 10 4 person who hus
ceased 1o be a Director or oflicer of the Corporation and shall inure to the benetit of hix or her betrs, excentors and
personal and legal represematives: provided, however, that, except for proceedings n enforee rights
indemnification. the Corporation shali not be obligated to indemnify any Director or oflicer {or bis oc her heirs,
executors or personal or legal representatives) or advance expenses in connection with a proceeding (or part thereaof)

-
3



initiaied by such person unless such proceeding for part thereed) was sutherized or consented to by the Boand of
Directors. The right w indemnitication conterred by this Anicle VI shall include the right to be paid by the
Corporation the expenses incurred in defending or otherwise participating in any proceeding in advance of its final
disposition upen receipt by the Corporation of an undertaking by or on behalf of the Director or officer receiving
advancement to repay the amount advanced if it shatt ultimately be determined that such person is not entitled 1o be
indemnified by the Corporstion under this Article Vi1

The Corporation may. to the extent atthorized from time o time by the Beard of Directors. provide Aghts 1o
indemnification and to the advancement of expenses 10 employees and agents of the Corporation similar to those
conferred in this Anticle VT to Directors and officers of the Corporation.

The rights to indemnification and to the advancement of expenses conferred in this Article VI shall not be
exclusive of any other right which any person may have or hereafter acquire under this Third Amended and Restated
Cerntiticate of Incorporation, the By-laws of the Corporation. any statute, agreement. vore of stockholders or
disinterested Directors or utherwise.

Any repeal or modification of this Article VI by the stockholders of the Corparation shalt not adversely
affect any rights o indemnifieation and to the advancement of expenses of a Director ar otficer of the Corporatien
existing at the tme of such tepeal or modification with respect to any acts ur vmissions ocerering priof w such wepeud
or modification.

ARTICLEIX
AMENDMENT OF BY-LAWS

[ AMENDMENT BY DIRECTORY. Except as otherwise provided by law, the Board of Directors is
expressly authorized to adopt, repeal, alter or amend the By-laws of the Corporation by the affimative vote of a
majority of the Directors then in office.

2. AMENDMENT DY STOCKHQLDERS. Notwithstanding anything to the contrary contuined in this
Certiticate, the affimaative vote of the holders of at teast 66 2/3 % of the voting power of all the then sutstunding
shares of stock of the Corporation entitled 1o vote generally in the clection of Dirvectors, voting together us a single
class, shall be required for the stockholders to make, amend, alter, change, add 10 or vepeal any provision of the By-
Faws of the Corporation,

ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION

This Certificate may be amended at any meeting of the stockbolders: provided. that autice of the proposed
change wus given in the notice of the meeting of the stockholders, if applicable: and provided further. that
notwithstanding any other provision of this Certificate or any provision of Taw which might othenwise petmit a lesser
vote of the stockholders. the affinnative vote of the holders of at least 66 2/3% ol the voting power of wll the then
outstanding shares of stock of the Cerporation entitled to vote generatly in the clection of Directors, voting together
as a single class, shatl be required for the stockholders to amend any provision of this Certificae.

ARTICLE XI

I. This Aricle X! anticipates the possibility that (A} KFST may be a significant stockhotder of the
Corporation. {[3) certain KFSI Officials may also serve as Corporation Officials. and (C) benefits may be derived by
the Corporatiun Entities through their contracinal, corporate and business relations with the KFSI Eatities. The
provisions of this Article Xi shall. o the fullest extent permitted by law. detine the conduct of certain aftars of the
Corporation Entities and Corperation Officials as they may involve the KFST Entities, aud the powers, rights, duties
and labilities of the Corporation Enitics and Corporation Ofticials in connection therewith,

2. No contract, agreemeni. armangement o transaction (or any amendment, medificaiion or termination
thereo) entered into between any Corporation Entity, on the one hand, and any KFS1 Entity, on the other hand. betore
the Corporation ceases W be a wholly owned subsidiary of KFSI shall be void or voidable or be considered unfair 1o
the Corporation or any Corporation Atfiliate for the veason that any KFSI Entity is 4 party thereto, or because any
KFST Official is a panty shereto, or because any KFST Officiad was present at or participated in any meeting of the

4



Board of Directors. or committee thereof, or the Board of Directors. or committee thereod, of any Corporation Aftiliate,
that authorized the cuntract, agreement, arrangement or transaction (or uny amendment, moditication or termination
thereol), or because his, her or their votes were counted for such purpose. No such contract. agreement, arrangement
or transaction {or any amendment, modification or termination thereof) or the performance thercof by any Corporation
Entity shall be considered to be cuontrary 10 any fiduciary duty owed to any of the Corporation Entities or 10 any of
their respective stockholders by any KFST Entisy or by any Corporation Official (including any Corporation Otticial
who may have been a KFS1 Official) and cach such Corporation Qfficial shall be deemed o have acted in good faith
and in a manner such person reasonably helicved 1 be in or nat oppused o the best intergsts of the Corporation
Entities. and shall be deemed not 1o have breached his or her duties of loyalty to the Corpuration Entitics and their
respective stuckhotders, and not to have derived an improper personal benefittheretrom. No Corporation Otfictal shall
have or be under any fiduciary duty to any Corporation Entity or i1s stockhoelders to refruin from acting on behalf ol
any such Corporation [ntity {or on behalf of any KFS! Entity if such Corperation Official is also a KFST Otticial) in
respect of any such contract, agreement. arrangement or transaction (or any amendment. modification, or termination
thereof) or to refrain from perfornting any such contraci. agreement. arrangement ur fransaction (or any amendment,
modification or termination thereot) in accordance with s terms.

3. The Corporation may from time to ume enter inte and perforn, and cause or permit any Corporation
Aftiliate 1o enter into and perform, one or more agreements {or amendments or modifications o pre-existing
agreements) with any one or more of the KFSE Entities pursuant io which any une or more Corporation Entities, on
the one hand. and anv one or more of the KFSI Entities, on the other hand, agree to engage in transactions of any kind
OF nature, ur agree (o compete, of (o refrain from competing o1 e limil of restrict their competition, with cach other
{or with any one or more other KFSI Entittes or Corporation Entities, respectively). including to allocaie and 1o cause
Corporation Officiais and KFSI Officials (including any person who is bath a Corperation Official and o KiS|
Officialy to allocate or refer opportunities between such Corporation Entities and KEFSE Entites. To the Tullest extent
permitted by law, neither any such agreement, nor the performance thereot by any Corpuoration Entity or any KEFSI
Fiatity, shall be considered contriry to (1) any fiduciary duty that any KFST Enuty may owe to any Corporation Entity,
or its stockholders. by reason of any KFSI Batity being. directly or indirectly, a significant stockhelder of any such
Corporation Entity or participating in the control of any such Comporation Entity or (2) any fiduciary duty that any
Cuorporation OtTictal who is also a KTFS1Official may owe to any Corporation fntity ur its stockhaiders. Th the fullest
extent permitted by law. no KFSI Entity, by reason of being, directly or tmdirectly. o significant stockholder of any
Corporatior: Entity or participant in control of any Comporation Entity, shall have or be under any fiduciany daty o
refrain from entering into any agreement or participating in any transaction referred o above, and na Corporation
Ofticial whe is also a KFSI Official shall have or be under any fiduciary duty te any Corporation Entity, or its
stockholders. to refrain fram acting on behalf of any Corporation Lintity or any KFS{ fintity in respect of any such
agreement or transaction or performing any such agreement in accordance with its terms,

4. Anything in this Certiticate to the contrary notwithstanding, the provisions of Seetion 3 of this Article X1
shall automatically twrminate, expire and have no further foree and effect fiom and afier the date on which the KTSI
Entities cotlectively cease to beneticially own shares of Comimoa Stock representing at deast 20% ol the votes entirled
to be cast by the then-outstanding shares of all chasses und series of capital siock of the Corporation entitied generally
to vote on the election of the Dircctors of the Corporation (ur any class thereof) at any annual ur special mecting of
steckholders.

5. Except as otherwise defined in this Certificate, the following terms shall have the meanings aseribed to
them below:

“Corporation Affiliate” shall mean (1) any person of which the Corporation is the beneficial owner (directly
or indirectlvy of 20% or mare of the vutstanding voting stock, voting puwer, partnership interests or similar voting

interesis or (2) any other person that (directly or indirectly) 15 controlled by the Corpuration:

“Curporation Entity” shall mean any one or more of the Comporation and the Corporation Atfiliates:

“Corporation Qificial™ shall mean euch persen who is a Director or an officer (or both) of the Corporation or
one or more Corparation Aftiliaes:

“KFSI™ shall mean Kingsway Financial Scrvices Inc.. a corporation incorporated under the Business
Corporations Act {Ontario), any of its successors hy way of merger or share exchange. any aeguiror of all or
substantially 2ll of i1s ussets and any person ot which KFS! becomes o subsidiary,



kS Affiliate” shall mean. other than the Corporation or any Corporation Affiliate, (1) any person of which
KFS! is the beneficial owner {direetly or indirectly) of 20% or more of the outstanding voting stock, voting power,
partnership interests or similar voting interests or (2) any other person that (directly or indirectly) 1s controtled by
KFSI, contrels KFSI or is under common comrol with KFSI

“KFS! Entity” shali mean any one ormore of KFSEand the KEST Alfiliates:

“KEFSI1 Official ™ shail mean each person who is u Director or an oflicer (or both) of KFSI or one or mose
KFSI Affiliates;

“person” shall mean u natural person. corporation. partnership, limited liability company, joint venture.
association or legal entity of any kind: each reference to a “natural person”™ (or to a “record holder”™ of shares, if a
natural person) shall be deemed to include in his or her representative capacity a guardian, conmumitiee, exceutor,
administrator or other }egal representative of such natural person or record holder; and

“subsidiary™ shall mican, as to any person. a corporation, partnership, limited liability company, joint venture,
association or other entity in which such person beneficially owns (directly or indirectiy) S0% or muore of the
outstanding voting power or partnership interests or similar voting interests.

Fur purpose of the foregoing definitions, the terut “control™ (nctuding the werms “controlting,” “centrolled
by and “under commmon contiol with™y means the possession, direet or indirect, of the power to direct o cause the
direction of the management and policies ol an entity. whether through the ownership of voting securitics, by contract.
ot othenwise,

e x

4. The foregoing Fourth Amended and Restated Certificate of Incarporsiion has been duly adopted by the
Corporation’s Directors and stockholders in accordance with the applicable provisions of Sections 228, 242 and 245
of the DGCTL

tr



N WITNESS WHERECOKE. this Fourth Amended and Restated Certiticale ob Incarporation is

exceuted as of this 1$™Mday of DEGAGER . 2620 .
i e
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