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AMENDMENT NO. 1
TO

AMENDED AND RESTATED ARTICLES OF INCORPORATION Ef; &
OF »: w2
FEAL MORTGAGE SYSTEMS, INC. =i B
o ~a
B @
Me. o
DESIGNATION OF - E
POWERS, PREFERENCES AND RIGHTS OF -
8% SERTES A CUMULATIVE EXCHANGEABLE PREFERRED STOCK, =33 co
Do O
=

PAR VALURE $0.001 FER SHARE

Real Mortgage Sysiems, Inc., & Florida corporation (the “Corporation”) crganized and existing
nader the Flerida Buginesg Corpomations Act Chapter 507, Floridz Statutes {2003), as amended (“FBCA™)

bereby certifies 23 follows:

1 Ci September 15, 2005, Articles of Incorporation for the Corperation wers filed with the

Secretary of State of the State of Floride. The corporation was assigncd docoment womber

POS000127693.

2 On Angust 2, 2006, Amended and Restated Articles of the Incorporation were filed with
the Secretary of State of the Smate of Floridz. The Amended and Restated Articles of Incorpozation of the
Corporation are hereby amended to read s provided below.

3 The Amended and Restated Articles of Incorporstion of the Corporation awthorizes the
isswance of 10,000,000 shares of preferred stock, par value $0.0001 per share, and expressly vests in the
Board of Directors of the Corporation (the *Board™} the authority to issue any or all of such shares in one
or more seriss by raselntion, to asteblish from time 1o time the number of shares 1o be incladed in such
gerie and (o fix the degignotions, powess, preferences and rights of the shares of each such series and the
gqualfications, Emitations or restrictions of each geries to be issued.

4, The Board, pursuant to the anthority axpressly vested in it pursuant to the Amended and

Restated Articles of Feeorporation, adopted a resolution to craaie a serieg of preferred stock o be
designarad a5 8% Sexies A Cumulative Convertible Preferred Stock™ and to fix the designation, powers,
preferences and relative, participating, optional or other special rights, and qualificmions, Yimitations and
restrictions thereof, as provided herein,

Porsuant to the FBCA the following is adopted 23 Amendment No. 1 to the Amended aod
Restated Acticles of Incorporation of the Carporation:

- Article V of the Atnended and Restated Articles of Incorporation of the Corporation is amended
and restoted in its entirely to read as follews:

H06000239265 3
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ARTICLEY

CAPTITAL STOCK

1. Authorized Caplial. The Corporation shall have authority to issue 20,000,000 shares of

capitst stock of which 4,000,000 sheres shall be vorlng common stock, par value $.0001 per share (“Voting

Commeon Stock™), 5,000,000 sharey shall be non-voting common stock, par vaiue $.0001 per share {Nop-

voting Corrnon Stock™ and collectively with the Votleg Common S1ock shall be mferred to as the “Common

Stock™) and 10,000,000 shares shali be prefieered stock, par value 5.0001 per share, of which 1,000,000 shares

shail be deslgnated ax “8% Serias A Cumnlative Convertible Preferred Stock™ with the rights and preferences

provided hercin {the “Series A Preferred Stock™) and 9,000,000 shares shall be available for issuance and

designation by the Board as provided herein (the “Aunthorized Preferred Stock” end collectively with the
Series A Preferred Stock the “Prefemsd Stock™).

2 Voiin -
{2} Identical Rights. Except as otherwise providad berein, afl shares of Voling Common
Stock shall be identicel and shell entitle the holdeys thercof to the swne rights and privileges.

{by lative Ri Mon-voting £ All
preferences, voting powers, relanve, participating, ophcmai or other special rghts and privileges, and
gualifications, Hmitations, or restriciions, of the Voting Common Stock and the Non-voting Common
Stock are exprassly made pari passu to each other except with respect 1o voting rights in which case on all
matters submitted to the Corporarion’s stockholders (i) the holders of the Voting Commoon Stock shail
have the voting rights egiahlished berein and (31) the holders of the Noo-voting Comtnon Stock shall not
have any voting rights, except as otherwise required by law, that may be fixed with respect to any shares
of Cornmon Stock or Preferred Swck

{c} Relativ his of Preferred k and Volip ock. All preferences, voiing
powers, relative, participating, optiomal or other special rights gnd privileges, and gualificarions,
Hmitations, or regirictions, of the Votng Common Stock are expressly mmde subject and suberdinate to
those that may be fixed with respect 1o any shares of Preferred Stock.

{dy Yoting Rights. Except as otherwise reguired by law or ag otherwise provided hereln, on
ail matiers submitted to the Corporation's stockholders generally, the holders of Vating Common Stock
shall be cntitled to one vote per share.

{e} Dividends. When and as dividends or other digributions are declared, whether payable in
cash, in property or in secwrities of the Corporation, the holders of shares of Common Stock shall be
entitled to share equally, share for share, in such dividends or other diswmibutions, provided that if
dividends or other distfbutions are declared which #re payeble in sheres of Voting Common Srock, such

dividends or other distributions shall be declared payeble at the same rate for all holders of Common

Siock. Notwithstanding the foregoing, 3o long as amy shares of Preferred Stock ranking semior o the
Conmon Stock 8s to dividends are outstanding, no dividends or distibutions (acleding redemptions)
may be paid on the Common Stock nnless all dividends on such Profarred Stock shell have beea paid.

) Cogversion. The holders of shares of Voting Common Stock shall not have any rights to
convert such shares into shares of any other class or series of capital stock of the Corpotation,

(g0 Redemption. Holders of Voting Common Stock have no redemption or preemptive xighis
and are rioy Hable for calls or assessments, but may be suhiect to redemption under the termng of separate
ZEPEENCTLE,
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(b} Liguidation Rights. In the eveni of any voluntary or involuntary dissoludon, Liguidation
or winding up of the Corporation, subject 1o the prior payment in full of all Habiities of the Corporation
end any Liguwidation prefercnce of shares of Prefarred Stock, the holders of shares of Common Stock shall
be entitled to shars, equally and ratebly among all holders of Common Stock, i 7! remaiming assets after
paymettt of sach labilities and prefersnces. Naither the saie of all or substantially all the property or
business of the Carporstion, nar the merger of consolidation of the Corporation inte or with any other
eorporation or the roerger or consolidation of any other corporation into or with the Corpomtion, shall be
deamed to be a dissolntion, lguidation or winding up, voluntary or involustary, for the purpose of this

paragraph (h).
3. =yoil Stog

{a) Identjcal Rishts. Except as otherwise provided herein, all shares of Non-voting Common
Stock shall be identical and shall entifle the holders thereof to the 3eme rights and privilages.

. {t) Relptive Rights of Vodns Comweon Stock snd Non-voling Common Stogk, AN
preferences, voting powers, relative, perticipating, optional or other speciat rights and privilepes, and
gualifications, limmitstions, or restrictions, of the Voting Common Steck and the Not-voting Common
Stoek are expressly made pari passn to sach other except with respect to voting rights in which case on al
matters submitted o the Corporation's stockholders (i) the holders of the Voting Common Stock shait
have the voting rights sstsblished hersin end (i) the holders of the Norwvoting Common Stock shal} not
have any voting rights, except as otherwiss required by law, that may b fixed with respect to any shares
of Common Stock or Preferred Stock

{c} Relative Rights of Praferred Stock and Non-voring Common Stock. AT prefarences,
votng powers, relative, participating. optionsl or other special fights and privileges, and gualifications,
limitations, of sestrictions, of the Now-voting Common Stock are expressly made subject and subardinate
to those that may be fixed with tespect to any shares of Prefarred Stock.

(d) ¥Yoting Rights. Exctpt as otherwise rmguired by law or 25 otherwise provided hereln, on
all matters submitted w the Corporation’s stockholders penerslly, the holders of Non-veting Compon
Stock shall not be entitied 1o vote.

{&) Pividends. When and as dividends or other distributions are declared, whether peyablein
cash, in properiy or in securities of the Corporation, the holders of shares of Common Stock shall be
emtitked to share equally, share for share, in such dividends or other disnibwione, provided that if
dividends or other dismibutions are daclared which are payable in shares of Voting Common Stock, such
dividends or other distribations shall be declared payable at the same rate for all holders of Common
Stock. Notwithstanding the foregoing, so long as any shares of Peeferred Stock ranking senfor to the
Cormnon Stock as 1o dividends are owtstanding, no dividends or distributions {including redemptions)
may be paid on the Commnon Stock unless &ll dividends oo such Preferred Stock shall have been paid.

() Copversion. The holders of shayes of Noo-voting Common Stock shall not bave any
rights to convert such shares fntl; shares of any other class or sevies of capital stock of the Corporation.

{g} Rederpuion. Holders of Non-voting Common Stock have no redemption or preemptive
rights and are not Hable for calls or assessments, but may be subject to redemption woder the terms of

separats agresments,
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(ty Liquidation Rights. In the cvent of any voluntery or involuntary dissclution, Hquidstion
or winding up of the Corporation, subject to the prior payment in full of all Habilities of the Corparation
and any liquidation preference of shares of Preferred Stock, the holders of shares of Common Stock shall
be entitled to share, equally and ratably zmong all holders of Common Stock, in all remeining assets after
payment of such liabilities and preferences. Neither the safe of all or substantially afl the property or
buginess of the Corporation, nor the merger or consolidation of the Corporation into or with any other
corporation or the reerger or consolidation of any other corparation fnto or with the Corporation, shall be
deemed to be 3 dissolution, liquidation or winding vp, voluntary or involuatary, for the purpose of this

paragraph (h).
4. i ferred Stock

{2} Desicpation and Amowent.  1,000.00D shates of the 10,000,000 authorized shares of
Preferred Stock are designated as shares of “8% Series A Cumulative Convertible Preferrad Stock” (the

“Sedes A Preferred Stock™).

(b} Voring Rights. Except as provided in this Section, the holders of record of the Saries A
Preferred Stock (the “Series A Holders") shall have no voting powes whatsosver excent to the extent
otherwise expressly provided by the FECA, and no Series A Holder shall vote or otherwise participate in
any proceeding in which actions shall be taken by the Corperation or the stockholders thereof or be
cntified to notification as to any meeting of the stockbolders. The Sedes A Holders shaill have the right to
vote the Secfes A Preferred Stock as one class together on the elsction of one individua! as s membey of
the Board as more specifically provided in @ definite voting agreement entered into among the
Corperation apd Series A Holders,

{c} Dividends.

& The Series A Holders shall be eatifled to receive, out of legally availahle fouds,
cumplative dividends on the Serfes A Preferred Stock at a rate equal to 8% per annum per share (the
“Series A Dividend Rate™), paysbie guarterly ir arrears in cash,

(i)  AD dividends shall acome om any given share of Series A Preferred Stock from
the most recent date on which & dividend hes been pald with rezpact to such share of Series A Preferred
Storck ar, if no dividends have been paid, from the dase of original isspance of such share of Seriss A
Preferred Stock (“Series A Original Tusue Date™). All dividends shall acerue from day to day, whether or
not daclared, hased on the scmsl number of days elapsed and shall be payable quarterly in amears on
January 1, April 1, July 1 and October 1 of each year (each a “Dividend Payment Date”), commencing on
August 31, 2000; provided, that if a Dividend Payment Date is not a business day, then the dividend shall
be payable on the Sret immediately suceseding husiness dey. Dividends shall be paid to the hokders of
record of tbe Series A Preferred Stock as their pemes appear on the stock transfer records of the
Corporation on the date (the “Record Date™) designated by the Board a5 the date of record for the
paymem of such dividend; and, further provided, that such Record Daie may not precede the date npon
which the resolution fixing the Record Dare s adopted and may not be moie then sixty (60} days prior to
the Dividand Payment Date. .-

{iii} No dividends may be paid or set apart for such payment on any shares of
Commen Stock #nd no Cammon Stock may be repurchaced or otherwise refired for value nor may fimds
be set apart for peyment with rospect theress, If dividends bave not been paid in foll on the Series A

Preferred Stock as providad in this Section,

-4- HO6000239265 3
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{d} Rapk. The Series A Prefesred Stock shall rank senior 1o il shares of Common Stock, as
to any distribution of assets upon any liquidation, dissolution or winding up of this corporation, whether
voluntary or involantary {afl such distributions belog refierred to collectively as “Distributions”).

{e) Liquidaton Preference.

(i) if any Distribution, ocears, the Saries A Holders shall be entitled to receive, prior
and in preference to any Distribution 10 the holders of the Common Stock, an smount per share equal to
the original issue prics of the Series A Profarred Stock (the “Sexies A Original Tssue Price™), mogether with
unpaid and accrued dividends (whether or not earned or declared) on the Series A Proferred Stock, H
upon auy such Distribwion, and sfter payment in full of any amousts due the creditors of the Corporation,
the assers available to be distributed to the Series A Holders shall be fsafficient to pay to the Series &
Hplders the full preferentiz! amounts due to the Series A Holdess, then the entite assets of the Corporation
legally avzilabie for distmibution shall be distributed among the Series A Flolders pro mata.

161} Upon the complation of the Diswribution to Serjes A Holders as required, if assets
remain in the Corporation, they shall be distributed to holdars of Commnon Stock I aceordance with the
Articles of Incorporation, a3 amended, of the Corporation.

) Conversion Rights.
@ version on. The Corporation shall cause all of the |

pursranding shares of Series A Preferred Stock to be converted into shares of Voting Common Stock at
any tme i (2) there shall be anmy merger, consolidation, eéxchange of shares, recapitalization,
reorganization or other simdlar cvent or there occurs a sale of 2]l or substantially all of the Corporation’s
ausets; of (b) the Corporation conducts an Injtial public offering of sharex of Voting Commeon Stock at a
price per share groater than the Serdes A Origing] Issue Price, Each share of Seres A Proferred Stock
shall be, on the happenfog of the shove listed events, subject to comversion inte one share of Voing
Cuommon Stock. The Corporation shall give thirty (30) days notice of its intent to convest in accordance
with this Section. After the receipt of spch potice, cach Senes A Holder shall stwrender to the
Corporation the duly endorsed certificate evidancing the sheres of Series A Preferred Stock owned by
such bolder., The Corporation shall, as soop as practicable after receipt of such certificate, jssne and
deliver to soch holder & certificate evidencing the sumber of shares of Voting Common Stock to which
such holder shall be entitled, Such conversion shall be deemed to have been mads immediately prior to
the close of bosiness on the date of such surrender of the chares of Seriey A Prefemed Stock to be
converied, and the person or persoms ertifled to receive the sharss of Voting Commmon Stock fssnable
upon such conversion shall be treated for all purposes as the record holder or holders of such shares of
Voting Commeon Stock on snch date

(i)  Optionsl Convession by Series A Holders. The Series A Holders way, at their

option, cause the Corporation to conver: their shares of Series A Preferred Stock into shares of Voting
Commmozn Stock as follows:

(&) Righi to Couvert. At sny time after the 5th anniversary of the dawe of
issusnce of shares of Series A Freferred Stock, each chare of Series A Preferred Stock shall be convertible
into shares of Voting Common Stock by the Corporation, withoot the payment of any additional
consideration, at the option of the Series A Holder thereof, infto the anmber of fully paid asd
ponassessable shares of Voling Comnon Stock which resnlts from dividing the Series A Uriginal Issve
Price by the conversion value per share in effect for cach shave of Ssrics A Preferred Stock (the ¥Seriss A
Comversion Valus™) at the time of conversion. The Series A Conversion Value shall ipitially be squal 1o
&n amount equal to the sum of (g) the Series A Driginal Issue Price and (b) 8% of the Series A Original

-5- H06000239265 3
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Issue Price and shall be subject to adiustraent from time 10 titns as provided herein. The number of thates
of Voung Common Stock into which 8 share of Series A Preferred Stock is convertible is hereingfter

referrad to 23 the “Series A Conversion Rate™

(B} Mechanics of Conversion. Befors any Series A Holder shall be eatifled 1o
convert shares of Series A Praferred Stock into shares of Voting Common Stock and fo receive

certificates therefor, such holder shall surrender the certificate therefor, duly endorsed, to the Carporation
at the offices of the Corparation, and shall give written notice to the Corporation at such office that sach
holder elects to convert the same, The Corporstion shall, as soon as practicable thereafier, isste and
deliver to such holder a certificate evidencing the nnwber of shares of Voting Common Stock 1o which
such holder shall be entitied. Such conversion shall be deemad 0 have been made immediately prior to
the close of bosiness on the date of suck surrender of the ghares of Satfes A Preferrsd Stock fo be
converted, and the person entitled to receive the shares of Voting Common Stock issuable upon such
conversion shall be treated for ail perposes as the record holder or holders of such shares of Voting

Commaon Stock on such date.

(iy  Pracdopal Shares. No fractionsl shares of Voting Common Stock shall be issued
npon conversion of Series A Preferred Stock, but the mumber of shares of Voting Common Stock shall be

roumded up or down to the nearest whole nuumber.

(v)  Taxes. The Corporation shall pay any and sll issue and other taxes that may be
payable In respect of any lsspance or delivery of shares of Voting Common Stock upon conversion of
shares of Series A Preferred Stock. The Corporation shall not, however, be reguired to pay any tax which -
may be payable in respect of any trausfer involving the issnance and delivery of shares of Voting
Common Stock in a name other than that in which the shares of Series A Preferred Stock so converted
were registered, and no such issvance or delivery shall be made vnless and wmiil the person or emity
reguesting such isenance has paid to the Corporation the amount of any tax ¢ hag established, (o the
satisfaction of the Corporation, that such tex has been paid. . .

()  Reservation of Stock Tssuable Upon Conversion. The Corporation shall at alf

times reserve and keep available out of its suthorized byt unissued shares of Voting Common Siock,
solely for the purpose of affecting the conversion of the shares of Series A Preferred Stock, such number
of shares of Voting Common Stoek 25 shall Fom time 1o time be suffcient fo effses the conversion of 211
outstanding shares of Series A Preferred Stock. I at any time the nomber of authorized but unigsusd
gharcs of Voting Common Stock shall not be sufficient to effect the conversion of all then ourstanding
shares of Series A Preferred Stock, the Corporation shall take such corporate action as may, in the opinion
of its counsel, be necessary 1o increase its aurhorized but unissued shares of Voting Common Stock to
such pumibser of shares ag shall be sufficien: for sach purposes.

{g) Adiustmants to Sefdes A Copversjon Valne,
@ Ng Adjustment of Copversion Valys. No adjustment in the Series A Conversion

Valoe shall be made in respect of the msuapee of Additional Shares of Common Stock unless the
considerstion per sharg for an Additional Share of Common Stock issned by the Corporstion is less than
the Series A Conversion Valne in ¢Hfect on the date of, and immediately prior to, such fsens, “Additional
Shares of Common Stock” shall mean ail shares of Comonon Stock issued by the Corporation after the
Series A Driginal Issne Date, othet then shares of Cormman Stock issued or issnable:

fA) upon conversion of shares of Series A Preferred Stocks

-6- HOA000239265 3
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{B) to officers, directors or employess of, or financial advisors or other
consuitants to, the Corporation pursuant to a written stock grant, option plag of purchase plan or other
employes stock incentive program (& “Plan™) or pursuant to eny acquisition, financing or other written
agreement 20 long as any such Plan or written agreement hes been approved by the Board; ot

{C) as adividend or digribution on the Cosarnon Stock or the Preferred Stock.

(i)  Deemed Issuance of Additiongl Shares of Common Stock. If the Corporation at

any time or from @me to time after the Series A Origlnal Issne Date shall issue any rights, options ar
warrants to subscribe for, purchase or otherwise acquire either Common Stock or Preferred Stock
{"Options™) or any evidences of indehicdness, shares {other than Common Stock or Prefarted Stock) or
other secwrities convertible into or exchangeable for Commen Stock (“Convertible Securitiss™) then the
maximum sumber of shares (as set forth In the instrument relaning thereto without megard to any
provisions contaived therein for a subsequent adjustment of such mumber) of Common Stock isspable
upon fhe exercise of such Options o, in the case of Convartible Secnrities, the converslon or exchange of
such Convertible Securities, shall be desmed fo be Additional Shares of Common Stock issned ag of the
Hme of such issue provided, that Additional Shares of Common Stock shall pot be deemed 10 have been
issuied unless the consideration per share of snch Additional Shares of Common Stock would be less than
the Serles A Conversion Valug in effect on the date of and immediately prior o such issue, and provided,
fizrther, that in a0y case in which Additional Shares of Commen Stock are decmed to be jssued:

(A} no further adjustment in the Series A Conversion Valne shall be made upen
the sabsequent issue of shares of Common Stock upon the exsrcise of such Options or conversion or
exchange of such Convertible Securities;

{BY if such Options or Convertible Sscudtiss by their terms provide, with tha
passege of time or otherwise, for any Increase or decrease in the consideration payable 1o the Corporatios,
or smy incresse or decrease in the number of shares of Common Stock issuable, upon the exercise,
conversion or exchange thereof, the Series A Conversion Value computed upon the original issue of such,
Options or Convertible Securitiss and zny subsequent adjustments baged thereon shall, upon eny sach -
mersage or decrease becoming effective, be recomputed to reflset such increase or decrsase insofar as it
affects such Options of the rights of conversion or exchange under such Convertible Secerities; and

{Cy on the expirstion or canesllation of sny Options or the termination of the
right to convet or sxchange any Convertible Securities which shall have not been excrcised, if the Serdes
A Cogversion Valus shall have been adjusted upon the original issuancs of such Options or Convertible
Securitiss or shall have been subsequently adjusted pursuant {o clause (B) above, the Sexies A Conversion
Veluve shall be recomputed ss If the only Additional Shares of Common Stock issued were the shares of
Common Stock, if any, actually issued vpon the exercise of such Options or the conversion or exchange
of such Convertible Secimitiee, and the consideration received fherefor was the consideration scmelly
received by the Corporation for the issuance of all such Options, whether or mof exercised, plus the
consideration actuaily received by thas Corporation upon such exercise, if any, or for the isspance of ail
such Convertible Securiies, whether or not aetnelly converied or exchanged, plus the considerstion
actually received by the Corporation upon sach conversion or exchange, if any,

a9

Common Steek, IF tbe Corporatioa sha}l 1ssue Addmonal Sha.res m' Common Stock wﬂhout
consideration or for a consideration per share less than the Series A Conversion Valos in effect on the
date of and immediately prior 1o such fssuance, then and in such event, the Seres A Conversion Valos
shall be redoced, concumently with such Isspance, to a price {calculated to the pearsst ope cent)
determined by dividing {(A) an amonnt equal to the sum of (W) the number of shares of Commen Stock

-7~ HO60002392653
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outstanding iramediately pricr to such issue {determined on a fully-diluted basis; ie., teating as issned
and owutstanding all shares of Common Stock issuable upon exercise, exchange or conversion of all
omstanding options {to the extent then vestad or exercisable), wartants or other sequrities exercisable or
exchangeable for or convertible into, directly or indirectly, shares of Common Stock) multiplied by the
then existing Series A Conversion Valve, pins (x) the considerstion, if any, received by the Carposation
{or deerned to have been recetved by this corporation} spon such issue of Addidonsl Shares of Coramon
Stock, by (B) the sum of (¥) the rmmber of shares of the Corporation’s Jssued and outstanding Common
Btock on a felly-dituted basis immediately before the issmapce of snch Additional Sheres of Common
Stock and (z) the aumnber of shares of Additional Sharas of Conymon Stock that were Issned {or deamad to
have besn issued) in the transaction to which this Section applies. Notwithstanding the foregoing
provisians of this Section, i the operation of the foregoing provisions shall rasult in 2 pew Serdes A
Convertion Value which is lsss than or equal to the price paid or deemed to have been paid for such
Additionsl Shares of Common Stock {the “Additiopal Shares Issne Price™), then the new Serdes A
Conversion Vaine shall be the amount which is $0.001 more than the Additionat Shares Issue Price. I
sach Additional Sheres of Common Stock are issued for no considerstion, then the Additional Shares

Issue Price shall be deemed to be 50.001.

1§33 ins pversion Rate due to Stoc )i 'k Dividend o
Similar Event. I, prior to the conversion of all the Sariss A Preferred Stock, the number of ohistanding
shares of Common Stock iz increased by 2 stock sphs, stock dvidend or other similar event, the Serles A
Conversion Valoe shall be propordonately reduced. or if the number of outstanding shares of Common
Stk is decreased by a combination or reclassification of shares, or other similar cvent, the Series A

Conversion Value shall be proportionately increased.

v} Adjustment Due fo Consofidation. Merger, Bxchanee of Shares. Recapitalizstion,
Reorganization or Other §imilay Event. X, prior to the conversion of all the Serdes A Prefurred Stock, (i)
thers shall be any maerger, consolidarion, exchange of shates, recapitalization, reorganization or othar
sitndlar cvent, as a result of which shares of Common Steck of this carporation shall be changed into the
same Or & different aumber of shares of ths seme or another class or classes of stock or securities of this
corporation or another entity, or (i) there ocours a sale of gl or substantially all of the Corporstion’s
assets that is fot deemad to be & Hguidation, dissolution or winding up of thiz eorporation, then the Series
A Holders thereafior shall have the ripht 1o receivs vpon conversiva of the shares of Seics A Prefarred
Stock held by them, upon the basis and npon the wrms and conditions specified herein and in Lew of the
shares of Cornmon Stock immedistely theretofore issnable upon conversiom, (i) such stock, securities
and/or other assets which the Series A Holders would have been entitled to receive in such tansaction
had the Sexies A Prefemred Stock, together with all unpaid and accrad dividends thereon (whether or not
carned or declared), been comveried immediately prior to such frausaction, and in apy such case
appopriste provisions shall be made with respect to the rights and interests of the Series A Holders to the
end that the provisions hereof {inclading, without Hmitation, provisions for the adjnstment of the Series A
Conversion Value and the Series A Conversion Rate) shall thereafter be applicable, 25 nearly as may be
practicable in relation to any securities thereafter deliverable upon the exercise hereof,

(vi)  Certificates as io Adjustments. Upon each adjustment or readiustment of the
Series A Conversion Value, the Corporation, at its sxpense, promgpely shall compute such adfustment or
readiustinent #n accordance with the terms hereof and prepere and furnish 10 each bolder of Seres A
Preferred 1 cortificate of the Corporation setting forth such adiustment or readjustment and showing in
detail the facts upon which such adjustment or readjustment je based. The Corporation shall, upon the
wiimen request at any tiree of any holdsr of Series A Preferred Stock, fimmish or cause to be furnished o
such holder a Hike centificate setting forth (&) such adjostments and readfustments, (1) the then effective
Series A Conversion Value, and (i) the nnmber of shares of Comtmon Stock and the amoust, if any, of
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other proparty which at the time would be received npon the conversion of sach shers of sach Seres A
Freferred Stock

) Projociive Provisions. So long as any shares of Serdes A Preferred Stock are oustanding,
the Corporation shail not withowt first obtaiging the approval (by vote or written consent, as provided by
the FBCA) of a majority of the Series A Holders:

() glter or change the yights, preferences or prvileges of the Series A Prefened
Stock, including, but not Emited 1o, the creation or suthorization of securities which rank sepior to the
Series A Preforred Stock;

(i}  increase the size of the autharized number of Series A Prefermed Stock; ot

i)  do any act or thing not anthorized or comtemplated by the Adticles of
Incorporation which wonld result In taxation of the Series A Holders under Section 305 of the Internal
Revenne Code of 19884, as amended {or any comparable provision of the Internal Revenue Code a8

hereaftar from Hme to ime amended).

5, Aunhorzed Preferred Stock, The Board is expressly amthorized to provide for the issnance
of al} or any shares of Authorized Preferred Stock, If any, in one or more classes or series, and to fix for
each soch class or seriss such voing powers Hmited, or po voiing powers, and such diginctive
designations, profezencss and relative, participating, optiomal or other special rights and such
gualification’s, limitations or restrictions thereof, 83 shall be stated and sxpressed jn the resolution or
resolutions adopted by the Board providing for the issuance of such class or seres and a8 may be
penmitted by the FBCA, incleding, without Yindtation, the authority to provide that amy such class or
series may be {3) sabject to redemption at such time or times and at such price or prices; (i) eatitled to
receive dividends (which may be comlative or nop-onmplative) ar such raies, on such conditions, and at
such times, &nd payable in preference to, or in such relaton to, the dividends payable on any other class
or classes o auy other series; {3y cotitied o such rights ppon the dissolution of, or apon any distibution
of the assets of, the Corparation; or (iv) convettible into, or exchangeabls for, shares of any other class or
classes of stock, or of any other series of the same or eny other class or classes of siock, of the
Corporation st such price or prices or at sach rafes of exchange snd with suchadjusnn:ms. all as may be
stated in such resoluticn of resolutions.
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IN WITNES5 WHEREOQF, this Amendment No. ! to Amended snd Restated Asnticles of
Incarporation of Real Morigage Systems, Inc. have been duly adonted by the Board of Directors of this
corporation and have been duly exccuted as the act and deed of this corporation by its Secretary thereunto
duly authorized this 27* day of September 2006.

REAL MORTGAGE SYSTEMS, INC.

A

Name: Kim D, Thorpe
Title: Corporate Sscratary

By:
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