(Requestors Name)

(Address)

(Address)

(City/State/Zip/Phone #)

[ Pexue [ war [] ma

{Business Entity Name)

(Document Number)

Certified Copies Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

INTIEOVMIRRIR

100279971461

DEC 14 205
T SCHROEDER

—
(&)
3

ey




FLORIDA FILING & SEARCH SERVICES, INC.
P.0. BOX 10662 TALLAHASSEE, FL 32302
155 Office Plaza Dr Ste A Tallahassee FL 32301
PHONE: (800) 435-9371; FAX: (866) 860-8395

DATE: | 12/11/15

NAME: . USDEFAULT GROUP, INC.
TYPE OF FILING: CONVERSION
COST: 113,75

RETURN: CERTIFIED COPY PLEASE

ACCOUNT: FCA000000015

AUTHORIZATION: ABBIE/PAUL HODGE O‘\L@_’/Q[\A/




COVER LETTER

TO:  Charter Section
Division of Corporations

SUBJECT: US DEFAULT GROUP, INC.

Name of Resulting Florida Profit Corporation

The enclosed Certificate of Conversion, Articles of Incorporation, and fees are submitted to convert an “Other Business
Entity” into a “Florida Profit Corporation” in accordance with s. 607.1115, F.S,

Please return all correspondence concerning this matter to:

Stan Bulua

Contact Person

Robinson Brog Leinwand Greene Genovese & Gluck P.C.

Firm/Company

875 Third Avenue - 9th Floor

Address

New York, New York 10022
City, State and Zip Code

shulua@robinsonbrog.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Roy A. Jacobs at(2}2 ) 603-6314

Name of Contact Person Area Code and Daytime Telephone Number

Enclosed is a check for the following amount:

$105.00 Filing Fees [3$113.75 Filing Fees (B$113.75 Filing Fees ([$122.50 Filing Fees,

and Certificate of and Certified Copy Certified Copy, and
Status Certificate of Status
STREET ADDRESS: MAILING ADDRESS:
New Filings Section New Filings Section
Division of Carpotations Division of Corporations
Clifton Building P. Q. Box 6327
2661 Executive Center Circle Tallahassee, FI. 32314

Tallahassee, FL 32301



Certificate of Conyersion
For

“Qther Business Entity”
Into

Florida Profit Corporation
This Certificate of Conversion and attached Articles of Incorporation are submitted to convert the following “Gther
Business Entity” into a Florida Profit Corporation in accordance with s. 607.1115, Florida Statutes.

1. The name of the “Other Business Entity™ immediately prior to the filing of this Certificate of Conversion is:

US DEFAULT GROUP, LLC Lo ﬁ\ - om ;_\g&]

Enter Name of Other Business Entity

limited liability company

2. The “Other Business Entity” is a
(Enter entity type. Example: limited liability company, limited partnership,
general partnership, common law or business trust, etc.)

. Florid
first organized, formed or incorpotated under the laws of once
(Enter state, or if a non-U.8. entity, the name of the country)

" October 12, 2009

Enter date “Other Business Entity” was first organized, formed or incorporated

3. If the jurisdiction of the “Other Business Entity™ was changed, the state or country under the laws of which it is now
organized, formed or incorporated:

4. The name of the Fiorida Profit Corporation as set forth in the attached Articles of Incorporation:
US DEFAULT GROUP, INC,

Enter Name of Florida Profit Corporation

5. If not effective on the date of filing, enter the effective date:
(The effective date: 1) cannot be prior to nor more than 90 days after the date this document is filed by the Florida
Department of State; AND 2) must be the same as the effective date listed in the attached Articles of Incorporation,
if an effectlve date is listed therein.)

Note: [f the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be
listed as the document’s effactive date on the Department of State’s records.
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Signedthis __11th dayof December 2015

Regnired Signature for Florjda Profit orntion:

Signature of Chairman, Vi(ﬁ( irma?ﬁirector, Officer, ar, if Directors or Officers have nat been selected, an
Incorporator: ;ﬂ .
Printed Name: M4t chell ﬂ ge“z;{ggglc: Ingcorporator

equired Sigmature(s) o behalf of r Busin ntify; [See below for required signature(s).]

Signature: . 1.

4 v

Printed Name:  Mitchell P. Gevinson Title: Senjar Mspager )

Signature:

Printed Name: Title:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
Signature:
Printed Name: Title:
Signarure:
Printed Name: ___ Title:

If Floride Genernl Partnership or Limited Liability Partnership:
Signature of one General Partner.

igy! m artuership or Limited Ity Limi nergh
Signatures of ALY, General Partners.
Limnited Liabili any:

Signature of a Member or Authorized Representative.
All others:
Signature of an authorized person.
Fees:

Certificate of Conversion: $35.00

Fees for Florida Articles of Incorporation: $70.00

Certified Copy: $8.75 (Optionat)

Certificate of Status: $8.75 (Optional}
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ARTICLES OF INCORPORATION
In compliance with Chapter 607 and/or Chapter 621, F.S. (Profit)

ARTICLE I NAME

DEFAULT GROUP, INC.
The name of the corporation shall be: US AUL ub. N

ARTICLEH PRINCIPAL OFFICE
The principal place of business/maifing address is:

Principal street address Mailing address, if different js:
6402 Congress Ave

Suite. 100

Boca Raton, FL. 33487

ARTICLETNl  PURPOSE
The purpose for which the corporation is organized is:

The purpose for which the corporation is organized is to: (i) engage in providing default services for lenders, mortgage banks,

banks and loan servicers and to provide administrative and HR services to the default services legal industry, (i} pursue and

do all things incidental thereto, and (iii) carry on or engage in any other activitics or transactions necessary or advisable to

accomplish the foregoing purposes.

The corporation is authorized to issue 101,000 shares of common

ARTICLEIV SHARES stock:-and: 30,000 shares of preferred stock as more fully

The number of shares of stock is: G€S¢ribed on Appendix A.

ARTICLE V__INITIAL OFFICERS AND/OR DIRECTORS

.- 1‘
Name and Title: Name and Title: i
Address: Address: .
Name and Title: Name and Title: —_;i{., t:’v‘?
ST S
Address: Address: )
Name and Title: Name and Title:

Address: Address:




ARTICLE VI REGISTERED AGENT
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Name: ____PAUHD S E D

Address: 6409 Congrees Ave -~ Suite 100

Boca Raton, FL 33487

ARTICLE VI __INCORPORATOR
The pame and address of the Incorporator is:

Name: Mitchell P. Gevinson

Address: 6409 Congress Ave - Suite 100

Boca Raton, FL 33487

L Y Y Py R N S P TS T Y TSR LR P DT 2 I DS RS SRS LIS DL L LD LSl

Having been named as registered agen (o accept service of process for the above stated corporation af the place designated in

this certificate, I am fomillar ept th intment as reglstered agent and agree fo act in this capaclty
; 2 12 / whs

T Requisd Sigraare/ RegIsered Agent Date

I submit this docunment and qffirm that the focts stated hereln are true. I am aware that any false information submitied in o
document to the Degariment of State constitutes a third degree felony as provided for in 5.817.155, F.S.

#Z i/l
Réqubired Signnffymmrporator /]

-

Date




EJS Default Group, Inc. APPENDIX A

ARTICLE IV SHARES

Section 1. Classes of Stock. This Corporation is authorized to issue two (2) classes
of stock, to be designated, respectively, “Common Stock” and “Preferred Stock.” The total
number of shares that this Corporation is authorized to issue is 131,000 shares, no par value per
share. Of those shares, 101,000 shares shall be Common Stock and 30,000 shares shill be
Preferred Stock. All of the authorized Preferred Stock shall consist of and be designated as Class
B ESOP Convertible Preferred Stock (“Class B ESOP Convertible Preferred Stock™).

Section 2. Common Stock.

(a)} Voting Rights. Except as may be otherwise required by law or these Articles
of Incorporation, each holder of Common Stock shall have one (1) vote in respect of each share
of such stock held by such holder with respect to every matter coming before any meeting of, or
otherwise to be acted upon by, the shareholders of the Corporation, including, without limitation,
the election of the board of directors of the Corporation (the “Board™).

(b) Dividends and Distributions. Except as otherwise provided herein, after
payment in full of any accrued Class B Preferred Dividends or Special Class B Dividends (each
as defined herein) to the holders of issued and outstanding Class B ESOP Convertible Preferred
Stock, the holders of the issued and outstanding Common Stock shall share equally and ratably
in any dividends paid or declared and set aside for payment (when and if declared by the Board).

(c) Liquidation, Dissolution or Winding Up. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, following (in order of

priority) (i) payment of the Class B Liquidation Payment, as defined herein (or if the Class B
Liquidation Payment is zero (0)), then (ii) the holders of Common Stock shall be entitled to
participate, on the same basis, share for share, as the holders of Class B ESOP Convertible
Preferred Stock, in the distribution of the balance of the assets of the Corporation available for
distribution to the Corporation’s sharcholders.

Section 3. Class B ESOP Convertible Preferred Stock. The powers, preferénges,

rights, qualifications, limitations and restrictions of the Class B ESOP Convertible Prefei’red i

Stock are as follows:

(a) Designation of Series; Restrictions on Issuance. The shares of the CIass B
ESOP Convertible Preferred Stock, after their original issuance, shall be issued only to,_-ahd
owned only by, trusts qualified under Section 401(a) of the Internal Revenue Code of 198§ ,as
amended, (collectively, “Authorized Trusts™) including, without limitation, the US Dq._’f:aiﬂt
Group, Inc. Employee Stock Ownership Trust (the “ESQT”) created pursuant to the US Default
Group, Inc. Employee Stock Ownership Plan (the “ESQP™), provided the ESOT is an Authorized
Trust, and/or employees of the Company (collectively with any Authorized Trusts, “Authorized
Class B Shareholders™) (any Authorized Class B Shareholder holding shares of Class B ESOP
Convertible Preferred Stock being a “Holder”). Shares of the Class B ESOP Convertible
Preferred Stock may be converted into shares of Common Stock pursuant to the terms of Section
3(f) hereof, and the shares of Common Stock issued upon such conversion may be transferred by
the holder thereof as permitted by law.
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(b) Voting Rights. Except as may be otherwise required by law, as provided in
sub-clauses (i) and (ii) below, each holder of Class B ESOP Convertible Preferred Stock shall
have no vote in respect of each share of such stock, provided, however, that if required by law or
these Articles of Incorporation to vote, the Holder shall vote the shares of Class B ESOP
Convertible Preferred Stock on an as-converted basis such that the Holder shall vote such shares
as one class with the holders of shares of Common Stock, except as provided by law.

() Amendment or Waiver. No action that would affect the powers,
preferences, rights, privileges or other terms of the Class B ESOP Convertible Preferred Stock in
an adverse manner shall be taken by the Corporation (including amending or modifying any of
the terms hereof) without (i) the consent or waiver in writing of the Holder or (ii) by the vote, at
a meeting called for such purpose, of the Holder at such meeting.

(ii) Pari Passu Stock, Senior Stock. No modification to these Articles
of Incorporation of the Corporation or any action of the Board shall establish, create or authorize
any series or class of stock of the Corporation that ranks senior to or pari passu with the Class B
ESQP Convertible Preferred Stock (such senior stock, the “Senior Stock™) in respect of the right
to receive dividends or in respect of the right to participate in any distribution upon liquidation,
dissolution or winding up of the affairs of the Corporation without (i) the consent or waiver in
writing of the Holder, or (ii) by the vote, at a meeting called for such purpose, of the Holder at
such meeting.

(c) Dividends

(i) Cash_Dividend Rate. Subject to any provisions for adjustment

hereinafter set forth, or as may be otherwise required by law, each share of Class B .ESOP -
Convertible Preferred Stock shall entitle the Holder to receive cumulative preferential dlvﬁends
(“Class B Preferred Dividends™) in cash at the rate of $134.67 per share per year from the date of
issue (subject to appropriate adjustments in the event of combinations, subdivisions, stock. fsphts .

or like events with respect to the Class B ESOP Convertible Preferred Stock) payable eachyyear
(or part thereof) on dividend payment dates to be determined by the Board from time to.time.
Notwithstanding any provision contained herein to the contrary, the rights of the Holde‘i' o
receive the Class B Preferred Dividends shall terminate upon such time as the aggregate amqunt
of all Class B Preferred Dividends, Special Class B Dividends (as defined below) and *other
dividends and distributions received by the Holder in respect of the Class B ESOP Convertible
Preferred Stock equals or exceeds $538.67 per share (subject to appropriate adjustments in the
event of combinations, subdivisions, stock splits or like events with respect to the Class B ESOP
Convertible Preferred Stock). At such time that the payment of dividends and other distributions
to the Holder equals $538.67 per share on each outstanding share of Class B ESOP Convertible
Preferred Stock, or if sooner at such time as the entire principal and interest owed under all
promissory noles issued to finance (or refinance) the acquisition of the Class B ESOP
Convertible Stock shall have been paid in full, all of the issued and outstanding shares of Class B
ESOP Convertible Preferred Stock shall automatically be converted into shares of Common
Stock at a 1:1 ratio, being one share of Common Stock to one share of Class B ESOP
Convertible Preferred Stock (as adjusted pursuant to Section 3(g), below). Such automatic
conversion shall also be subject to the provisions of Sections 3(f)(iii), (iv) and (v), below and
Sections 3(g) and (h), below.
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(ii) Special Class B Dividends. The Holder shall be entitled to receive,
when and as declared by the Board out of funds legally available therefor, such other amounts as
the Board may declare from time to time, in its sole discretion, as a dividend payable solely on
the issued and outstanding shares of Class B ESOP Convertible Preferred Stock (“Special Class
B Dividends™).

(iii) Restrictions on Dividends. So long as the Corporation is in arrears
in the payment of any Class B Preferred Dividend, or any declared but unpaid Special Class B
Dividend, the Corporation shall not, directly or indirectly, declare or pay any dividend on, or
make any distribution to the holders (as such) of, any Common Stock or any other class or series
of stock of the Corporation that is not Senior Stock. Except as provided in the immediately
preceding sentence of this Section 3(c)(iii) and subject to Section 3(c)(iv) below, the Corporation
may declare dividends on the Corporation’s issued and outstanding Common Stock.

(iv) Pro Rata Share of Other Dividends. In the event that the Board
shall, subject to Section 3(c)(iii} above, elect to pay or declare and set apart for payment any cash
dividend on shares of the Common Stock out of funds legally available therefore, the Holder of
the Class B ESOP Convertible Preferred Stock shall also be entitled to receive dividends payable

in an amount per share equal to the per share amount payable on the Common Stock on ap.as- -

converted basis, except to the extent provided to the contrary in the Limitation Agreement
between the Corporation and the Trustee of the ESOP as in effect from time to time.

(d) Redemption at Option of Corporation.

i) Optional Redemption. Subject to the conversion rlghts set forth,m
Section 3(f), the Class B ESOP Convertible Preferred Stock shall be redeemable, in whole ot m
part, at the option of the Corporation at any time. In the case of a partial redemption, the B %‘
shall determine which shares are offered to be redeemed. The redemption price paid for each
share of Class B ESOP Convertible Preferred Stock to be redeemed (the “Redemption Price™)
shall equal (i} one share of Common Stock, determined as of the most recent valuation date
under the ESOP, (subject to appropriate adjustments to the Conversion Ratio) plus (ii} a payment
in cash equal to the present value (calculated using a discount rate of 10% per annum) of all
unpaid Class B Preferred Dividends (whether or not declared as of the date of redemption) and
declared and unpaid Special Class B Dividends from the date of issuance of the Class B ESOP
Convertible Preferred Stock through December 31, 2019 (unless the entire principal amount and
interest owed under all promissory notes issued to finance (or refinance) the acquisition of the
Class B ESOP Convertible Preferred Stock shall have been paid in full, in which event clause (ii)
will equal zero (30)). From and after the Redemption Date (as defined below) and payment in
full of the Redemption Price, dividends on shares of Class B ESOP Convertible Preferred Stock
called for redemption shall cease to accrue and such shares will no longer be deemed to be
outstanding and all rights in respect of such shares of the Corporation shall cease.

(ii) Notice of Redemption. Unless otherwise required by law, notice of
redemption pursuant to this Section 3(d) (the “Redemption Notice™) shall be sent to the Holder at
the address shown on the books of the Corporation by first class mail, postage prepaid, mailed
not less than 90 days nor more than 120 days prior to the Redemption Date. Each such notice
shall state: (i) the date that the Redemption Price will be paid (the “Redemption Date™); (ii) the

{00765446.DOC; 1 } 3




total number of shares of Class B ESOP Convertible Preferred Stock to be redeemed and, if
fewer than all of the shares held by such holder are to be redeemed, the number of such shares to
be redeemed from such holder; (iii) the Redemption Price; (iv) the place or places where
certificates for such shares are to be surrendered for payment of the Redemption Price; (v) that
dividends on the shares to be redeemed will cease to accrue on the Redemption Date; and (vi) the
conversion rights of the shares to be redeemed and the period within which such conversion
rights may be exercised, and the Conversion Ratio in effect at the time in accordance with
Section 3(f). Upon surrender of a certificate or certificates for any shares so called for
redemption, such shares shall be redeemed by the Corporation at the Redemption Date and at the
Redemption Price specified in Section 3(d)(i). If a certificate or certificates representing the
shares to be redeemed are not surrendered on or prior to the Redemption Date, the Corporation
shall send payment of the Redemption Price to the Holder at the address of such holder shown in
the records of the Corporation and the certificate or certificates for such shares shall be deemed
automatically cancelled as of the Redemption Date.

(e) Liguidation, Dissolution or Winding Up.

)] Liquidation Preference. In the event of any voluntary or

involuntary liquidation, dissolution or winding up of the Corporation prior to the payment of :
dividends and other distributions in the aggregate of $538.67 per share on each outstandmg-share :

of Class B ESOP Convertible Preferred Stock, the Holder shall be entitled to be paid out of the
assets of the Corporation available for distribution to its shareholders, a payment in cash eqtlal 1o
the present value (calculated using a discount rate of 10% per annum) of all unpaid Class B
Preferred Dividends (whether or not declared as of the date of redemption) and declared and
unpaid Special Class B Dividends less the aggregate amount of dividends and other dlstnbugﬂ s
previously paid on such shares prior to the date fixed for liquidation (the “Class B Liquid#titn
Payment”), allocated pro rata among the outstanding shares of Class B ESOP Conveffible
Preferred Stock, before any payment shall be made or any assets distributed to the holders of the
Common Stock. Notwithstanding any provision herein to the contrary, the Class B Liquidation
Payment shall equal zero ($0) at such time as the entire principal amount and interest owed under
the promissory notes issued to finance (or refinance) the acquisition of the Class B ESOP
Convertible Preferred Stock shall have been paid in full. After payment of the Class B
Liquidation Payment (or if the Class B Liquidation Payment is equal to zero (0)), the holders of
Class B ESOP Convertible Preferred Stock shall then be entitled to participate, on the same
basis, share for share, calculated with regard to the number of shares of Common Stock into
which a share of Class B Convertible Preferred Stock is convertible at the Conversion Ratio (as
defined in Section 3(f)(i)) then in effect, in any distribution to holders of Common Stock of the
balance of the assets of the Corporation available for distribution to the Corporation’s
shareholders in connection with such liquidation, dissolution or winding up. If the value of the
assets of the Corporation available for distribution to the Corporation's shareholders is less than
the Class B Liquidation Payment, upon any liquidation, dissolution or winding up of the
Corporation (whether voluntary or involuntary), all of the assets of the Corporation available for
distribution to the Corporation’s shareholders shall be distributed to the holders of the Class B
ESOP Convertible Preferred Stock.

(ii) Deemed Liquidation. For purposes of this Section 3(e), a
liquidation, dissolution or winding up of the Corporation shall be deemed to include the
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occurrence of any of the following events, unless the preferences applicable to the Class B ESOP
Convertible Preferred Stock (including the dividends per share for the periods provided herein)
remain unaffected in such transaction or prior thereto, such transaction shall have been approved
by the Holder: (x) the Corporation shall have merged into or consolidated with another
corporation, or another corporation shall have merged into the Corporation, the result of which is
that less than 50% of the total voting power of the surviving corporation is represented by shares
held by shareholders of the Corporation (or parties under common control with them)
immediately prior to such merger or consolidation, or (y) a transaction whereby the Corporation

shall have sold or leased all, or substantially all, of its assets to another corporation or other
entity or person.

(f) Conversion.

(i) Optional Conversion. The Holder shall be entitled, at any time, to
cause any or all of the shares of Class B ESOP Convertible Preferred Stock held by such Holder
to be converted into shares of Common Stock at a 1:1 ratio, being one share of Common Stock to
one share of Class B ESOP Convertible Preferred Stock (as adjusted pursuant to Section 3(g), the
“Conversion Ratio™); provided, however, if the Corporation elects to redeem any shares of Class

B ESOP Convertible Preferred Stock and, following notice of such redemption, the Holder elects
to exercise its conversion rights, then the Holder must exercise its conversion rights prioridqithe "
close of business on the date 30 days before the date fixed for redemption by the Corpot’atlon =
At the time of such conversion, an amount equal to the aggregate amount of accrued but unpald N
dividends due through the date of conversion on the shares of Class B ESOP Convéitible -

Preferred Stock to be so converted shall be paid in cash by the Corporation to the Holder. ’r?:‘,’.:}

(it) Notice of Conversion. To convert shares of Class B E OP
Convertible Preferred Stock into shares of Common Stock, the Holder shall give written 110 Ge
to the Corporation (the “Conversion Notice”) of the Holder’s election to convert a stated nufhber
of shares of Class B ESOP Convertible Preferred Stock (the “Conversion Shares”) into shares of
Common Stock on the date specified in the Conversion Notice (which date shall not be earlier
than 30 days afier the date of the Conversion Notice), and by surrender of the certificate or
certificates, duly assigned and endorsed for transfer to the Corporation (or accompanied by duly
executed stock powers relating thereto) representing such Conversion Shares. Promptly after the
receipt of the Conversion Notice and surrender of the Conversion Shares, the Corporation shall
issue and deliver, or cause to be delivered, to the Holder, a certificate or certificates for the
number of shares of Common Stock issuable upon the conversion of such Conversion Shares.
Such conversion shall be deemed to have been effected as of the close of business on the date
specified in the Conversion Notice, and the Holder shall be treated for all purposes as the holder
or holders of record of the shares of Common Stock issuable upon such conversion, and shall not
be treated as a holder of Class B ESOP Convertible Preferred Stock, as of the close of business
on such date.

(iii) Reservation of Shares. The Corporation shall at all times reserve
and keep available out of its authorized but unissued Common Stock, solely for issuance upon
the conversion of shares of Class B ESOP Convertible Preferred Stock as herein provided, such
number of shares of Common Stock as shall from time to time be issuable upon the conversion
of all of the shares of Class B ESOP Convertible Preferred Stock at the time outstanding.
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{(iv) Cancellation and Reissuance of Converted Shares. Any shares of
the Class B ESOP Convertible Preferred Stock acquired by the Corporation by reason of the
conversion of such shares as provided hereby, or otherwise so acquired, shall be cancelled as
shares of Class B ESOP Convertible Preferred Stock and restored to the status of authorized but
unissued shares of Preferred Stock of the Corporation, undesignated as to series, and may
thereafter be reissued as part of a new series of such Preferred Stock as permitted by law,

) Stock Transfer Taxes. The Corporation shall pay any and all stock
transfer and documentary stamp taxes that may be payable in respect of any issuance or delivery
of shares of the Class B ESOP Convertible Preferred Stock or shares of Common Stock or other
securities issued on account of the Class B ESOP Convertible Preferred Stock pursuant hereto or
certificates representing such shares or securities. The Corporation shall not, however, be
required to pay any such tax that may be payable in respect of any transfer involved in the
issuance or delivery of shares of the Class B ESOP Convertible Preferred Stock or Common
Stock or other securities in a name other than that in which the shares of the Class B ESOP
Convertible Preferred Stock with respect to which such shares or other securities are issued or
delivered were registered, or in respect of any payment to any person with respect to any such
shares or securities other than a payment to the registered holder thereof, and shall not be
required to make any such issuance, delivery or payment unless and until the person otherwise
entitled to such issuance, delivery or payment has paid to the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation, that such tax has been paid or
is not payable.

(g) Adjustment of Conversion Ratio.

() Organic _Changes. If the Corporation shall (i) subdivide the
outstanding shares of Common Stock or (ii) combine the outstanding shares of Common Stock

into a smaller number of shares, in each case whether by reclassification of shares or-
recapitalization of the Corporation, the Conversion Ratio in effect immediately prior t6: Sich
action shall be adjusted by multiplying such Conversion Ratio by a fraction, the numeratgr of =

which shall be the number of shares of Common Stock outstanding immediately after such gvent,
and the denominator of which shall be the number of shares of Common Stock outstax;dmg
immediately before such event. )

(ii) Subsequent Issuances. If the Corporation shall issue, sélE7or
exchange shares of Common Stock or options, warrants, or other rights to acquire shafes of
Common Stock (“Common Securities™) (each such event, an “Issuance,” and the date of such
Issuance, the “Issuance Date™), in any such case at a purchase price or exercise price per share,
as applicable, that is less than the Fair Market Value on the Issuance Date, then the Conversion
Ratio in effect immediately prior to such Issuance shall be adjusted by multiplying such
Conversion Ratio by a fraction, the numerator of which shall be the sum of (1) the number of
shares of Common Stock outstanding immediately before the Issuance and (2) the number of
shares of Common Stock so issued, or the maximum number of shares of Common Stock that
could be acquired upon exercise in full of all Common Securities so issued, and the denominator
of which shall be the sum of (1) the number of shares of Common Stock outstanding
immediately before such Issuance and (2) the number of shares of Common Stock that could be

purchased at the Fair Market Value of a share of Common Stock on the Issuance Date for the
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maximum aggregate consideration paid for the Common Stock received in such Issuance or
payable for the maximum number of shares of Common Stock upon the exercise in full of all
such Common Securities received in such Issuance.

iii) No_De Minimis Adjustments.  Notwithstanding any other
provisions of this Section 3(g), the Corporation shall not be required to make any adjustment of
the Conversion Ratio unless such adjustment would require an increase or decrease of at least
one (1%) percent in the Conversion Ratio. Any lesser adjustment shall be carried forward, and
shall be made no later than the time of, and together with, the next subsequent adjustment which,
together with any adjustment or adjustments so carried forward, shall amount to an increase or
decrease of at least one (1%) percent in the Conversion Ratio.

(h) Notices to Holder.

(i) Notice of Adjustment. Whenever an adjustment to the Conversion
Ratio of the Class B ESOP Convertible Preferred Stock is required pursuant to Section 3(g), the
Corporation shall forthwith place on file with the Secretary of the Corporation a statement signed
by an officer of the Corporation stating the adjusted Conversion Ratio determined as provided
herein. Such statement shall set forth in reasonable detail such facts as shall be necessary to
show the reason and the manner of computing such adjustment. Promptly after each adjustment
to the Conversion Ratio of the Class B ESOP Convertible Preferred Stock, the Corporation shall
mail a notice thereof and of the then prevailing Conversion Ratio to the Holder at the address
shown on the books of the Corporation. However, except as may be otherwise required by law,
the failure to give the notice required by this Section 3(h) or any defect therein shall not affect
the legality or validity of any distribution, right, option, warrant, consolidation, merger,
conveyance, transfer, dissolution, liquidation or winding up, or the vote upon any action.

(ii) Address of Holder. If the Holder shall not by written notice
designate the address to which the certificate or certificates representing shares of Common
Stock to be issued upon conversion of such Class B ESOP Convertible Preferred Stock should be
sent, the Corporation shall be entitled to send the certificate or certificates representing such
shares, or such payment, to the address of such Holder shown on the books of the Corporation.

@) Exclusion of Other Rights. Except as may otherwise be required by law,
the shares of Class B ESOP Convertible Preferred Stock shall not have any preferences or
relative, participating, optional or other special rights, other than those specifically set forth in
this Certificate of Incorporation of the Corporation. The shares of Class B ESOP Convertible
Preferred Stock shall have no preemptive or subscription rights,
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