£1684 P. 00&915
pgiclilooy,

03/20/2014
Division of Corpots

Division of Corporat:ons
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit mimber
(shown below) on the top and bottom of all pages of the document.

({((F[14000067753 3)))
OO0
‘HIA000067753 38D

Note:- DO NOT hit. the. REFRESH/RELOAD button on your browser from this page.
Domg so will gencrale_another cover sheet,

Tot
Pivision of Corpo*a\_lons
Fax Number : (BBNYB17=-A380 e
From: ' : oy I'::
Account Name  + LEGAL & COMPLIANCE, LLE P 10 Iy
Acopunt Hunber : I20140000006 T
Phorie (561)514~0926 DL om
Fdx Numbesr (564)514-0832 STL e
:,- [P
fvture

**Enter thz enail address ftor this business entity to be used for
annual report mallings. Enter orly one emall address pleaseg. v

Email Address:.

COR AMND/RESTATE/CORRECT OR O/D RESIGN.
IEG HOLDINGS CORPORATION

‘_f;Ceftn"caw m‘"?tatvs o [l

~ . iCertified Copy Lo

E’j _: {Estimated Charge 83500
.o
Lid
£y oy
iii E*,-’f
o <=

“io
-: :ﬂ.‘l " "”'
—

i,

3720/2014 128 P

lofl




03/20/2014 12:36 #1664 P.002/015

H14000067753 3 Flig N
4 F!n .
(51
I <0 Pu' §r o
v" ,’:"-.:..__ .\JU
* ARTICLES OF AMENDMENT /- «.t: - 0 o
TO THE ARTI(‘LF% OF NCORPORA I‘IOl\ Tl f'—!_ o -
" QF S

IEG HOLDINGS CORPORATION

Pursuant to Section 607.1006 of the Business. Corporation Act of the State.of Florida, the
undersigned; being the Chiéf Executive Officer of JEG HOLDINGS CORPORATION, a F Iorxda
‘corporation (the "Corporation”), does hereby certify that the foliowing resolutions and -
“amendments {the “Amendment™) were adoptéd by the Board of Directors and the sharéholders.of
.i.he Carporation.

RESOLVFD That'the authonzed commori stock of the C orporahon ‘shall be changed 16 -
‘2, 500 000 000 shares of common. bI.OLk, SO 001 par value per bhdl't‘

RFSOLVFD Thar. 1,000,000 sha.re‘; of preferred stock Qhall be desxgnaled as Sene‘; A
Preferred Stock bearmo the. attributes set: forth below

RESOLVED Thdt 410,000 shareq of preferrt:d stock shall be desagnated as S;.rles B
'Prcfcrrod Stock bcarmg tha atiributes sct forth below:

RESOLVED: That 400,025 shares-of preferred stock shall be. de51,,nated as Ser]es C
Preferred Stock bearmg the attributes set forth below.

RESOLVED That: ]73 000 shares-of prcfetrcd stock shall bc des1gnated as benes D
'I‘referred Stock bearmg the attributes set forth below.

RESOLVED ‘That the Articles of Tncotpératioh as filed with the Flonda St:ate
Depurtment should be amended 10 reflect the foregoing resolutions.

RESOLVED That the President/CEQ of the Corpo:atlon i$ authorized. to take anv and
all action: necegsary in order to reflect the change i thv. authonzed capital of the Corporahon

NOW THEREFORE in‘accordance with the foregomg resolutlom the Corporauon s
-Articles of Incorporntmn are-amended as follows

A.. Increase Authorized Common Stock. Afticle III, Section 1 is amended, by mcreasmg
the authorized capital stock from 1,050,000,000 shaies to 2,550,000,000 shdres; of wiiich ,
.2,500,000,000 shares shall be Common- Stock. 5 001 par value and 5{] ,000,000:shall be. pref‘erred
stock, par value $.001 per share.

'B; 'Creation of Serles A Preferred Stock. That. pursuam to authonty conferred upon the
Board. of Directors by the Articles of Incorporatlm of said. Corporation, said Board:of Du'ectors
adopt a resoltition providing for the i issuance of a Series of 1,000,000 shares of Senes A
Preferred Stock pursuant toa wrltten conSent. dated December 30, 2013 which resoluuon 18 38,
follows; :

SLRIE’G A PRFFFRRFD S’roc.k

_ 1. Designition, Amiounts and Stated Value. The designution of this series, which.
consists ‘of Onc Million (1,000,000) sharcs of Preferred Stock, isthe Scrics A Preferred Stock.

.1 -
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{the “Series A  Preferred Stock™). ‘The “Stated Value” of the Series A Preferred Stock shall be-
31 perr 5hare Beintg the per Shiare value of the copsidleration recsived by the Corporation for the -
issuance of such shares. “In the-event of a liquidation or winding up of the:‘Corporation, helders
of the Series A Prefétred Stock shall be entitted to raceive the Stated Value per.share:0f Series A :
Prefenred Stock then outstanrhng

2. Mt_len . The Senes A Preferred Stock shall be entrtled to receive. 1‘2% per
'-:annum dividends paid monthly

N RN erk. The &errc% A Preéferred: Stock shall rank parri passu with rmy mher deries:
'of preferred stock hereafter: designated by the Corporatmn and not desrgr.ated as-senior:securities
or. subordmarte to the Seriés- A Preferred Stock.

: 4.‘ Vr)tmg Rtght On all maﬁers to 'r;ome before tlie shareholder'of the

: 'to the nedrest whole share) equal to the; producl of (a) the number of share‘; ofSenes A
"Preferred held on the fecord date for ‘the determihation:of the holders of the shares entitled to
‘vote (the “Record'Datg “), or, if'nio Record Date.is’ establl-ahed at the date such vote is laken OF
any-written consent of shareholders-is first.solicited, and (b)Y 1001, Except as otherwise ™
-expressty provided hy this Amendment or by applicable law, the holders of Series A Pretened
shall vote together with the'holders of the outstanding shares of all other ¢apital stock of the

: Corpora:uon (mcludmg and any.other. series of preferred stoek Lhen outstandmg), andnot as a
bepamte ulass seneb or votmg gloup

5. Redcmntron and Call Rights. The Serics A Preférred Stock shall not be
-subject to any redempnon rights:on-behalf of the’ Corporatlon or. subjeet. to cdll by any holder of -
- the Series: A P‘referred Stock::

6. Holder Converslon Rights. T he holdérs of rhe berres A Preferred Stock :,hal1
,have the following rights with respect to the r,onversmn of the:Series A Prefen-ed $tock into
qhares ofthe Corporatlcm s Common Stock '

A At ‘any't tune after Decembet. 31, 2014 and tipén not:ce provrded by the holder ta -
»the (,orporanon a holder shall have the 1 g,ht Lo convert, at.facé value per share, all or any
portion of their Series APreferred Stock into-shares of. the Corporition’s Common Stock o the
basis of two hundred (200) shm es.of Common Stack: for each share of Series A Preferred Stock
50, wmeﬂed (lhe ‘Convmlun Ratio” )

“H.. Ii at any time aﬁ;er the date ot issuance ot the Senes A Preferred Stock in the
_gverit the. Corporatmn stiall (i) make or 1ssiie 4 dividénd or-othier distribution payible in Conmon
-Stock (other than with respect totheSeries A, Preferred Stock), (ii) subdivide outstandmg shares .
of Common Stock intpa- Iarger numher of Shares; or (m) combine, nmv.tandmg qhareq ol
Common Stock into 4 siialler fiurnbér of shares;-or (ivy conduct a rights offéring to its existing.
-shateholders; the Lonvcmon Rano shall be-adjusted appropnatelv bv the (,orporatron g Board of

: Du eclors,
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C.. . Itthe Common Stock issuable ipor the conversion of the Series. A Préferred”

" Siuck shall:be changéd into the sdme vr-different numbier 5f stiards of any class.or classes.of
-stock; whether by capital’ reorgnmzatlon, reclassification or otherwwe (other than a.subdivision.
-of combination.of sharés or stock: dividerid provlded for elsewhere.in this'Section 6); then in gach.

-such event, the holdet' of each share of Series A Preferred Stock shall have the right 1 thereaﬂerto
:conven such share mto lhe kmd and amoum of shares of stmk and olher securmes and prepertv_ -

‘number of shares of. Conitnon Stock mto wh]ch su;h shares of Senes A Preferred Stock nn ight
'have been LOHVCHEd 1mmedm1.elv prior to such caplta] reorgamzatmn. reclaxsnﬁcatlon or other
-chnnge

D. In each casc of an adjustment or readjustment or the conversnon raho, the

:Corporatlon, at ité- expense, will seek to fiimish each holder of Senes A Pref‘erred Stock with a
-certificite, showmg such adjustrent arrcad_]ualment and btallng in dma:l 1he facls upon whlch
“such adjustniény or readjustment is based.

F, Pmmptly aﬁer the Corporatlon s recelpl OF a convenslon ‘hotice, and 1 upon
surrender of the Series A Preferred Stock certificate for cancellation, the Corporation shall
deliver 1o the hol_der a certificate représenting the numbetof the Corporallon s shares of”

‘Common.Stock into which such Series: A Preferred Stock is converted. : Na tractional ‘shares

shall be issued, and m lleu of any sueh fmmenal secunues each holder of. ‘;erlee A Preferred

:hlgheat who]e s}mte '

-7, Consohdntion, Mergcr, Exchnngc, Etc In case the C‘orporunon sh&ll enter
into any. consolidation, merger, combination, statutory share-exchange or other transaction in

-which’ the shares of Commeon Stock are exthanged for or. changed into other stock. or securities,
‘money.and’or any other property, then in any'such case the Series' A l_’referr_ed Stock shall at the

same time be similarfy: exchanged.or changed into preferred shares of the srviving’ entity

_provldmg the holders of such preferred shares. w:th (to'the extem possnbie) the smne relative
_nghts and preferences as: the Senes A Preferred Stoek '

8. . I)esngnatmn of Add]honal Series. The: Board of' Dlrcctors ofthe, COl poratlon
shall have the rtght 14} des;gmaw other shares of Preferred Slock havmg ‘

A, diudend hquadau on, .or cther preferances ‘equal to; subordmale to;.or,

: bupermr [ lhe l'lbhlb ol holders olthe Series A Préferred Stock: Such’ prcfelcm.t:b shall be

~ deiermmed in the resolunons creatmg such subsequent senes.

9, " Vote tg.Change thé Tergis uf Series A Prcferred ‘Stock. ‘.’Ihe affirinative’ vate

:_ai 4 meetmg dul) called for such purpose orthe wmten L,onsem: wﬂhout a meetmg, ofthe- holders.
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10 . Lost or. .Stolen Cenrﬁcaies Upon receipt by the Corporatron of: evrdence
“satisfaciory to the Cor poxahun of the lasy, thicht, destruction or mutilation of any. Séries. A"
"Preferred: Stock: cer‘hﬁcates, and, in the case of loss; theft-or destruction, of any mdemmﬁcahon
3 undertakmg by the holder-tothe Corporatlon and; in the case:of mutilation, upon surrender and

cancellation of the Seties' A Preferred Stock certificate(s), 1hc Corporatson shall execute and
N delm,r new preterted stock cemﬁ cate(s) of. Irke tenor and date’ prov;a‘ea‘ however the

5comcmporaneously rEquests the Corporal:on to: convert 3uch Series. A Preferred Stouk into --
-Commen Stock iy whicki case sucly Series A Preferred ‘itock Qhall be converted pursuant to the.

terms of the Corporatioii™s Articlés of Incorporation: and a.pr:fctrcd stock certifi cate shal] only’
be issued.if’ reqmrod pursuant lo the terms hereof -

1. . Faﬂnre or lndul_gence Not Walver, No fallure of delay on the part of a holder :
: of Senes APreferred Slock imnthe’ exeruse of any power nOht or prmlego hereunder :.hall

pnwlege preclude other of ﬁtrther axorcrse mereof or- of s any other rrght powor or pnwle ge

...12; - :Status.of Converted Stock. In case any qhares of' Seneq A Pref‘erred Stm_k
-shall be converled, the shares so convérted; or. reacqurred shall resume the stalis of authorized.
“hut unissued qharet: af Prelerred Stock and shafl no longer: ‘e deqrgnated as %erros A Pretem.d
~ Stock. :

C. Cl entum of Senes B Prel‘en ed Stock. I’hax pursuant to authonry conf'crred upon lhe
Boa.rd of Du'ectom by the Articles of Incorporat:on of said (,orporanon. said- Board of Direétors -
adopt g resolution: prowdmg for the issuance: of ' Series of 410,000 stiarey of Series B Preferrad
Stock: pursuant: to a written consent, dated December 31, 2013, w‘nu.h re:oluuon is as follows

HFRTFQ‘ B PRFF‘FRRFD QTO( K

1. Designntmn, Amounts und ‘Stated ¥ alué. The dasngnnhon of rhm seties, which
'conmsts of Four Hundred Ten thousand (410,000) shares of Preferred Stock; isthe Series B
Prefesred Stock (the “Serdes BPrefemd ‘Btock”): The “Stated Value™ of the Series B
Preferred Stock shall b&'$1 per'share. being the per. share valtie of the:consideration received by
the (,orporatzon for the issbandée'of such shares. : In the event of 2 11qu1dailon or winding up of the
'Corporatmn, holders of the Senes B. Preferred Stook shall be entitled td Téesive the. Stated Value

2 Dividcnds Tlle Senes B Preferrod Stock shall be enntled to recelve 12% per
annum dmdends pand monthl}; B : :

3. Rank The'Series B Preferred Slook shatl rank pam' passu with any other. series
of‘ preferred stock ‘hereafier deergnated hy the Cnrporatmn aud not deqr gmled as SEROr. qer.untreq

ar subordinate to 1hc Senes B Preferrcd Stock

» 4. Votulg nght On all matteﬁs 10 coine boforc lhe ‘;ha: cllolder of the
Lorporatlorl, the holder of Senr:s B Preferred shall have that number of: votes per share (rounded

-4
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“to the nearest wholé share) equal 1o the:product of (2) thé number of shares ot Series B:Preferred::
Stoek beld:on ilic fecord date for the determination of the holders of the $harés entitled 16 volte

~(the “Recerd Date ), or, if no Record Date is established, at the date such wote is taken.or. any
written consent of shareholders is first solicited; and (b} 200; Except as otherwise: expressly
‘provided by this Certificate or by applicable law, tha-holders of Series B Proferred Stock shall

_vote together with the hélders Of the outstandmg shares of all other: cap1ta1 stock of tlu :

- - Corpotation (meludmg and any. other series of preferred stock then’ outstandmg), and’ not aga
- separate class,’ senes or voung group

. 5_ Redemptlon and (‘all Rishts. Any 1une aﬁer I)t’:’céi'nbcr 31 2015; the
Corporatmn sha}l havethe right, but not the obligation, to redeem, out o of ﬁznds leg-alls avaﬂable _
all 6f the inconverted outstandmg shares of the Series B Prefen ed Stock (the. “Redc.mphon b
"The Company shall'redeem the Sefies B Preferfed Stack by paving in cash an amount:per share
- équal 10'$1.00 (tha “Redempuon Pnce”) In'the event that the Corporauon elédts 1o redeem the
shares 01 the Serres B Preferrud StocL t.h° C‘orpora.non sha]l nge nollcc of such e]ec’uon by

: Holder sal‘lmg fm‘th the number of shares bemg redeemed along W1th ‘the Redempuon Pnce In
the case of the exercise of the Redempuon rights set forth herein, the Redemption privilege Shdll
bé déeemid to have been’ etercnsed upon the date of recelpt by the’ Holder ofthe \Iom:e of
Redemptmn

6. . Holder Com*erslon nght The holders of the Senes B'Preferred Stock: sha]]
'have the’ foilowmg rights with: 1cspect to the conver mon ufthe Senes B Pr efeﬂ ed Stucl\ mto
'shares of’ the Corporahon & Common Stock :

A On December 31,200 4 and upon:notice provided. by the. holder w0 the
Corporat;on a holder shall have the right (o convert, at face value: pers share, all'or any. pomon
of their Serfes B Prelerred Stock into shares of the borporatlon s Common Stock on the basis of
wWo hundred 200) shares of Codmmon- Stock for each share of Seties B Preferred Stock'so
~converted or ifthe liolder elects to convert on Decémber.31, 2015, such shires shail be cony erted
on the basis.of thlrty-three and onefthird. (33.and. 17 3) shares of Common Mock for each sha.re of
g ‘}erxes B Preferred Stm,k (the “(‘onversron Ratlo”)

B ‘Ifat any ume aﬂer the date of issuande of the' Senes I Preferred &ouk, in the
evérit the Curporation shall (i) make oriissue a dividerd or other distribution-payable in: Common-
* Stock (other than with respect to the Series B Preferred Slock) {i1) subdivide outstanding shares
‘Of Common Stoek mI.D alarger numbcr of bhd.!'cb, or (111) LOH‘lbltle {JulsLdndmg bhare's 0[' )
shar eholdeﬁ the Com’emon Ratm shall be ad]usled appreﬁrizitely bv the Corporan on s Board ot '
.Dtrectors

C. Tf’ the Comman, ‘?.tm.k issuable upon the conversion.of the Serigs B Pref‘erred
“Stock shall'be c.hanged into the same or different number ofehare'x ofiany class or Llasses of
- stock, whether- by capital reorganization, re..lassmcatlon or othierwise (other man a s_u_b_dmslon

‘or conmbination of shares or. stock’ dividendiprovic ided for-elsewhere in this Section 6), then in each.
such event, the _]'l_s)lc_ier of each share of Serx_c,s B P_refe_:red _S_tocl_{.sh"t_ll have the right thereafier to .

5.
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-uonvert such share into the kmd and ‘amount of shar.,s of st0uk and other secuntles and property
" receivablé upon.such capital reorbamzatrou, réclassification ur othet change. by holdeis.of the
_number .of shares of Comimon Stock into which such shares of Series B Preferred Stock might

: have been. convertéd tmmedlate]y ptiof | to such caplta] reorgamzatlon, rechsmf L,atlon or cther.
-change

D.. In each case ot an adjustmem or readjustment oi the wm ersion rano the
Corporatlon, at its‘expense, will seekto fiirnish-each holder of Series B Preferred Slock with-a,
certificate,- showmg stich’ adjumnent or read_]ustmem and qtanng in detail the facts upon which

'such adjustmem or readj _justmem. is baqed

E Promptly aﬂer Lhe Corporatmn s recenpt of a conversron ‘niotice, and: upon '
surrénder of- the Séries. B Preferred Stock certificate for. cancellanon, the Corporahon shall -

- deliver to the ho}dcr a certificate représenting the number of the' Corporzmon s shares of".
.Comnion Stock into. which such Series B Preferred Stock is‘déonveried, No fractional shares ghall’
‘be issued;.and, in’liel of any such fractional securities, each holder of Senes B Preferred:Stock.

who will otherwise be entitled 16 4 fractlon of a share’ Llpon surT ender shiall Tecetve the next.

‘.hlg’neqt whole shdre

7. (“ omnlldatinn, Memer. F,xchange, Fic. Incase the Cnrpnratmn qhaﬁ enter
into any consolidalion, merger, combination, statutory Share exchahge or other transaction i’
wluch the. shares of Commen Stock are cxchauged for or changed.into otherstock-or securities,
‘money -and/or-any other property, then inany such case the Series B Preterred Stock shall at the
same time be s:mllarly exchanged or Lhangcd mto pr:rfcn ed shares of the- surviving entity
_providing the holders of such preferred shares with {to.the extent possible) the. sane relauve
B nghts and prererencea ‘as: Ihe Series B. Preferred Smck

8. Dealgr_latmn ot Ad(hhonal Series. l'he Board of' Directors:of the Lorporahon
qha]l have the rlght o demgnaw other $harés of Preferred Stock havmg '

a.. d:\rdend hqulddnon .or other preferences equal 10, subordinate to, or,
qxpcnor to the nghte of holders of the Séries B Preferred Stock, Such- preference< shall be.
;:dclermmcd mn me rev.olutllons creatmg such qubsequcnt senes »

9. Yote to Ch,m»:e the Tern]g 01' Series B Prel‘errcd Stocb The affirmative vote.
. at a'meeting: duiy called forsuch purpose or the written: consent without a meetmg, of the holders '
'_ufnol leb lhdn ﬁﬂ.y pt:[ (.t:nt. (50%) ofthe lhtm oulsl.dndmg Scnea B Pre[‘mrt.d Sluc.k, hhdn bv.-

©10.  Lestor Stolen Cert]ﬁcatee Upon recetpt bv the: (,orporanon of‘ evtdence
: qausﬁacmry to.the Cm‘porahon of the lpss, theft, destrugtion:or mutilation of any’Series R
Preferred Stock: certificates, and. iii the case.of oss, theft:or destriction, of any. mdermuﬁcahnn
_ undertakmg by the hqlgl_er to the Lorporatton and in'the case-of mutilation, upon- sarrender and.

cancellation of the.Senies B Préfeired Stock cerhhuatc(s) the Corporation shall eiécute dnd -
delwer new preferred stock curtlficate(s) of like tenor and.date, provided, however;- the’

'6'
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' _Comoranon shall not be obllgated tore- msue preterred stock: certmcateq if'the hold\,
:conumpmaneously réquests the: Curpurauun {a convert such Series B Prefeired Stock into.
-Conmmon-Stock in whick' case such Series B Preferred Stock shall be: converted pursuantto lhe
terms of the Corporanon s Articles of Trcorpor ‘ation’ zmd a pleferred stock cemﬁcate shall only
“be: lssucd if requued pursuant to: the terms: hereof

1. ‘ Faill_lre or !ndtggemrg Not Waiver,. No failure or delay onthe part. ot a, holde:- '
of Series.A Preférred Stock-in the exercise of: an} power; nght or privile ge hereunder-shall

cperate as a waiver ‘theréof, nor shall any single or parl:sal exercise of any sueh power; nght or
privilege. preclude other or further exercise thereofc or of z any other. nght power or prm]e ge

12 ) Status of Com erted Stock Tn’ case am» shares of Seriés B Preferred Staek
“shall he converted the shares so convertéd, or reaeqmred shall resume the status of authorized, -
but umqsued shares uf Pref'erred Stack and’ shall no Ionger be desngnated as ‘;enes B Preferred
,Stod«.

T) Creation of: Sencs C Prefcrred Qtock. That pumuant 10 authorlly conferred upon the.
Board of Diréctors: by the Articles of Ineorporahon of said Corporation, said Board of* ‘Dircclors
adopt a reqolutmn proudmg for the issuance-of a Series of 400,025 shares.ot Series C Preferred
Stock plirsuant 1o a writien consem dated December 3o, 201 3, whn,h resolution isas follows:

. Smknis (fﬁPR'EF‘F;RREb S'r(ick _

1. " Designation, Aniounts and Stuted Valae. The deqngnauon of this series, which’
. consms of Four Hundred Thoummd Twenty ~Five (400, 025)_ shares of Preferred Stack, is the:
Pref'erred Stock sha!l be Sn] per ‘;hare bemg me pers shal 2 value or the: Lons:derauon reeened by
‘the Corporatlon for the issuance of such sharés. Inhe evem ofa hqutdanon ar Wmdmg up-ofthe
,Corporuuon, holders of the: Series C Preferred S1ock: shall be ‘entitled to receive the Stated Value
per share.of Senes C'Preférred’ Stoek then outsianding.

2. ' Dividends. -The Senes i Prefcrred Stock shall: be enht}ed to. recewe 12% per
‘annum dmdends pzud monlhly S

. 3. Rank. The Series C Preferred S!ock shalkrank parn passu w1t.h any other series
-oI‘ preferl ed stock hert hereafler demgmled by the Co;poralmn and not deslgnaled s, sentor seeunues
.or. submdma‘te to. the Senes C Prefen ed Stock

4. Vu!glg nghts O all matters to come before the sharsholder of the- -
Corporation, the-holder of Series C Preferred shall’ ‘have that number of votes per share (rounded
‘{0 the nearest whole share) equal to the pmducl of (a) the numher of shares of Series C‘Préferred

~held-on the récord date-for the determination of the holders: ofthe shares entitled to vote (ﬂle
“Record Date =), or, il no Record Date is established, at the’ date such vote:is taken: or any written'
consent:of shareholders is first soliciied, and (b) 100; Excepl asiothecwise expressly provided bv
this Cemﬁcate or by applicable law, the holders of Series C Preferred shall vote together with

i
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-Q group

Redemnﬁon and. Cnll Riggts Any titne aﬂer December 31,201 5 the -
(,orporatmn shall have the right, but not the. obhgatlcm 10 redeem, out.of funds: legallv available;
~all of thie unconverted outstanding shares of the Series C Preferred:Stock (the. “Redempt:on”)
The Company shall redeemthe Series C Preferréd Stack by. paving in cash an-amount per share
equal 10 $1.00 (the Redemptmn Pnce 7). In the event that the Corporation-elects to. redeem the
. shares of the Series C Preferred: Stock, the. Corporation shall. give iiotice-of siich election by.
.dellvermg an executed and completed.notice of- Redemp’uon (*"Notice of Redemption”) 10 the :
Holder setting Forth the number of shares being redéemed along with the: Redemption: Price. In
‘the ¢ase of the exercisg of the Redempuon rights get forth herein, the Redemption privilege shall
'be deemed ter have been’ exerclsed upon the date of re(_eipt by 1 ﬂle H older of the \Tom.e of

h 6 Holder Conversmn Right 3. The Holders of the Senes C Preferr ed Stock: shall-
;have the following: rights with respect 10 the conversion of 1he ‘Senes' C Preférred btoc}\ into -
shares ofthe Corporatlon s:Common ?tock ' : : :

A - OnDecéimber 31,2014 md upon nonce prowded by ihe holder 10 the :
_Corporition, a holder shali have the ri ght to convert , at face value per share, all or any. porhon
-of their Series C Pl eferred Stock into shares-of the Cor porallon s Commion Stock on the basis of
.one hundred: (100) shares af(,ommon Stock. for ea,ch share of Senes C: Plefem:d Stock so
-¢onverted or if the holder: elects to convert on December 31, 2015..such shares shall be converted
~on the basis of twenty-eight. and 5714/10,000 (28 57]4) shares: of Common Stock for. each share -
of Series C. Preferred Stock (the “Convermon Ratm”) :

: B! Lf‘ at any lmle aﬁer the. dale of i msuance ofthe’ Serres ¢ Preferred Stock.in the’
.évent the-Corporation shall (i) make or isse a dividend or other dnstnhuh()n payabls in, Common
Stock (other than with respect t6 the Series C Prefeérred Stock); (i) subdivide ouistanding shares
of Gotnmon Stock into alarger number of dhares; or {ii1) combine. outqtandmg shares.of
-Comnion Stock into & sialler numbei 6f shares, or {ivy condict a rights offerinig to its existing:
-shareholders; the Conversnon Ratig shall be adjusted appropnate]v bv the Corporauon s Board of :
Diréctors.

C.. Tl the Common. Stuek issuable upon lhe conversion ofthe Series C Preferred
:Stot,k shall be changed. into the same or differant nuinber of shares of anv class or'classes of
“stock, whether by capital reorgamzat[on reclassmcatlou or otherwrse (other than a subdwaswn
-or, combination of shares. or stos,k dividend provided for elsewhere in this Section 6Y, then-in each
such event, the holder of each share of Series C Preférred Stack shall have the right thereafter io
-Lony ert such, qhare mm lhe Lmd and amnunt of' xhareq 01 qlo...k and Othet qecurllu.q and prnpeny

bave been couverled nnmedratch prnor to such capnal reorgamzanon, re:.lass1t' eatmn or other
change
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: ~Di In Bach case ofan adjusuncm o, readjustment of the wnvcmou ratm the
'Corporatlon, at its‘experise, will seek to furnishéach holder of Series C Preferred. Stock with:a--
certificate, showmg such adjustment or readjustment and smtmg in detall the facts. upon whlch
_such ddjustrncm or re'idjustmcnt is based::

: E. Promptly aﬂer the Corporauon & recelpl ofa convers:on notice, and upon
surrender of'the Series.C: Preferred Stock certificate for. cancellation, the Corporation. sha]l
. delwer to the holder : cernf cate representmg T.he numhel ot the Corporalron 'S share< of

:wluch the:shares of Common Stock are cxchanged for or changed into- other stock or ‘securiti £s,
.money and/or-any other property, then inany such.case the Series € Preferred Stock shall at the
_same time.be similarly. exchzmged or Lhanged into prefcrmd shares’ of the: survwmg ‘entity
'prnwclmg the holders of such preferred shares: with, (to the- extenl pmmhle) tha: same relatwe
Anghtq and preferenceq as'the Sencs C¢ Pre['erred chk

8 Dealzuatlun uf Addjllmm] Series. The: Board of Du ectors of the Curpur ELthll
'ehall have Lhe nght to designate olhcr shares of Prefcrred Slock havmg ' '

o davldend hqurdauon of other preference:. equal 10, %ubordmdte to, or.
: supenor 10 the rights.of halders ‘of the Series:C Preferred Stock:, Such preferenccs shall be
-determmed m the re%o]utmm crealmg ‘;uch qubsequent series. :

9. Yoteio (‘hsmge the Tcnm of Series C Preferred Stoék Thé affirmative vote’
al a'meeting du]y calléd for such purposé or the written consent without a reeting, of the halders
.of fiot less than. ﬁﬂy percenr (50%) of theé then mnsmndmg Series-C Preferred: Stock,. shall be .
" required for any change tothe Corpurat;on s-Articles of Iircorporation which would amend, alter,
-Lhange or repeal any of the powers designations, preferences and nghls of the Senes C Slock

10. Lust or Stolen C: ‘ertificates. Upon receipt | by the Corporatlon of evidence
: bd.ubﬁ.u.tury {0 the: Curporal.mn of'the loss, the(l: destrughon or. mutilation ol any Series €.
Preferred: Stock certificates; and, it the-case-of loss, theft or destruction; of any- rndemmﬁcatlon
'undenakmg by the holder to the Corporatlon and, in the case of mutilation, upon’ surrender and
cancellation of the'Series C Préfeired Stock certificate(s). the Corporation shiall.execuie and ”
dehver new preferred. stock certifi cate(s) of like tenor and- date; provided, however; the-
ACm‘pnmtmn shall not he Ohhgated to reissue preferred stack - certificates if the holder
_ conternporanecusly réquests the- Corporahon to convert qur:h Series C Preferred Stock into
“Common: Stock in which: case such Series C Preferred btock shall be convérted pursuant to the-
terims of the-Corporation’s Articles of Im.orporatmn and a prefen ed slos.,k cértifi cate-shall on}),
‘be issued if required pursuant fo the termshereof..
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il. Fallul £ O llldulgence Not- Walver Nu fallulc ot delay on the partof 2 ho]der '
of Series'A Preferred Stock in the oxercise of any power, right or prrv:lege hereunder shall’
'opcrate as-a wajver thereof, nor shall any single or partial exercise of any such | power, right or
'»pnhlc ge preciude other or furthcr exeraise. ‘thercof or of any-other rlght power or. prlwlc ge.

12 Status ofConverted Stock In cage any shares. of Senes C Preferred Stock
;shall be converied, the shares so converted, or reacquired shall resumie the status of authorized.
“but unﬁqued sharcs of- Preferred Slock and shall no ionger be demgnated as Series C: Prcferred
Stock

~ "E. Creation of Series D Preferred Stock. That pursuant tor authorm conferred upon the-

_Board of Directors by the Articles of Incorporamm of said Corporation, said. Board of Dirzctors
. adopl a resolution providing for thé isswance-of a:Series of: 173,000 shares of Series D Px_'cfcrr__cd
* Stock. pursuant: to a written consent; dated December- 36,2013, which resolution is:as follows:

Sxiums D PR_EFERRED Srock

1. Deqlgnahon, Amounts and Q‘tuted V alue The dem gualmn ot thlq series, which!
- consists- of One:Hundred Seventy Three 'I'housand (173 000) shares of Prefeu"ed StocL, is the
Serfies. D Preferred.Stock (the® Senes D Preferred Stock™). The “Stated Value’”” of the:Series.D.
Plehﬂ red: St_m,}_( shall be $1 per ‘share, being the per. share value of 1hé consideration received by
- the Corporation for the issiance of such shares. Inthe:event.of a liquidation br winding up of the.
'Corp()rnhon, holders of the Series D Preferred Stock shall be enmled to recéive the: Stated Value
per share. of Serles D Preferred Stock then. outstandmg '

2. Dividernds. l'he Series D Preferred btock shall be emlt’led 10 receive 12% per
- ammm dmdendq pald month]y

3. Rank. The Series D Preferred Stock $hall rank - parri passu.y wnh dny other series
-ot pref'ened stock hereafter desighated by the: Corporanon and not desngnated as.senior securities
‘or suibordinate to the Series D Prcf‘erred Stock.

4; Yoting nghts On all:matlers tq eome before thé’ shareholder of the.
Corporat:on, the holder of Series D Preferred shall have that numiber of votes per share (round.d
10 thie fiearest 'whole ahdre) equal 1o the prudux,L of. (u) the number.of shares ol Series D Preferred
‘held:on'the record date- for the determination of the holders of the shares entitled 1o vote (the
““Récord Date ‘} or; it o Reccmd Date is established, at the date such vote'is taken’ or any written
~consent of shareholders is first solivited; aid (b) 67, Except as otherwise éxpressly provided by.
-this Certificate or by applicable law; the holders of Series D Preferred shall vote together with
the holdere of the putstanding shares of all other capital stoek. of the. Comnrahon (mcludmg and,
:any other. seiies of' prcffm'cd stock-then’ outstandmg) and'not'as a: scpamte class 'icrles or- votmg

group.

- 1(; -
H14000067753 3



0372072014 12:41 #1664 P.012/015

H14000067753 3

.5 'Redémption-and Call Rights. Any timé dtter December 31,2015, the -

~ Corporation‘shall have the Fight, but nut the Obligation, worédeem, out of furids Tegally: dVal]ﬁblb
_allofthe um.onVerled outstanding shares of the Series D Preferred Stock (the “Redemption”).

Thé (,ompany shiall redeem the Senes D Preférred Stock by paying in cash an amourt per.share
equal 10.$1.00 (the “Redemption: Price”). - In the event that the Corporation elécts 10 redeem the
".shares ofthe Series 1X Preferred $tock, the Corporation- shall give notice of such- electxon by
- delivering an executed and completed notice of Redemption (“Notice of Redemption™) to thie
* “Holder sctling forth the number -of shares being redeemed along with the Redemption: Price: In’
: Lhe case, of thc exermse of the Redemphon rlghls sel ioﬂh hereln the Redempuon prwllege shall

:Redem pnon

6. Holder Conversion Rl glits The holders ofthe Series D Preférred Stock shall -
have the. Iollowmg rights with respect to the Lonvcrmon of' the: Senes D Prefcrred Stuck mlo
shares of the Corporatlon 5 Common Stock:

A On December:il 20 14 smd upotl tictice provi ided bv the holderto the °
-Corporation; a holder shall have th., right to convert., at face valne per share;- all or any: poruon
- oftheir Series D' Preferr ed Stock into shares of the, .Carporation’s Commort Stock on the-basis of
"~ sixty-six and 6,666/10,000. (66. 6666) shares of Commnn §mck For.each share.of Series 1D~
“Preferred Stock so converied ar.ifthe holdeér élects:1o convert on Decembier 31,2015, such
" shares shall bé converted on the basis of twenty-five (25) shares of Lommon Stock for each

share of Series D Pleten"ed Stouk (thc “(.omerswu Rmu )

B. It at any time aﬁer Ihe date of issuarice of' thié Series D Preferrsd $tock, in the.
. event the-Corporation shall (i).make or issue a dividend or other distribution payable in Common:
_ Stock {otlier than with respect to the Seriés D Préferred Stock) (u) subdivide: outstandmg shares
of Common” Stock into a larger number of shares; or. (iii) combine outstandirig, Shares ot .
“Coimmon’ Stock imo a smaller number of shares, or (w) cohduct a rights offering 1o its E)astmg
" shareholders, lho Conversnon Rr.mo bhall be udJuslcd appmpnata]y bv the Corporauon 5 Bo'll‘d of
Dxreclm

C. “If the Common Stock 1ssuablc upon Lhc muversi'(')‘ti' of the’ Senes D Pneferred

:Stock shall be changed mlo the same or- different’ number of shares of anv ulas‘; or classes of
:.stock, whether by capital’ reorgam.:auon, reclassifieation or ofhérwise (other than a subdwrswn

or combination-of shares-or stock dividend:provided for e]sawhele in this Section 6), then in each
~such evenl, the holder of each share of Series D Bréferréd Stock: shall have: the nght thereafler-to
“convert such share into the kind.and Amount of shares of stock and other securities and property.’
‘receivable i upon: ‘sich capﬂa] réorganization, redassamahon or othcr change by holders of the:
~numbér of shares of Common Stock irmto which suchi shirés of Séries D Preferred Stock might

have been convened 1mmedlalelv pnor to such capital reorganization; eclassifi cation or other-

chdnge

. In each case of an ‘adjustment or- readjustment af'the convemon rano, the
Corpm zmon, at lts c\pense “will seek to, ﬁu:nnh ea&.h holder-of: Sencs D Pr efcncd Stouk wu.h a
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-_-r.emhmte .showmg mch ad_lustment or readjut:tment and’ statmg m detarl the facts upon which
Such adjusiment or rc.adjushnf:m is Lased.:

o Promptly after the Corporanon g rece:pt of a conversion.notice,-and upon
; surrcndcr of the Sertés D Prefcrrud Stock certificate for cance]!atlon, the Corporation shall-
. deliver to the holdeér a certificate representing the. number.otf the Lo_rporatron § sharesof
Common:Stock. into: which such Series D Preferred Stock is ¢onverted. . No fractional shares
:»Shdl] be msued and in l1eu of anv such fractlonal secunt:es each holder of Serr&s D Iﬁ'eferred

. Consolulatmn. Merger, Exchaii_’gé' Ete: Tn case the Corporanon shall enter
-mto any consohdatlon ‘merger, combination, statutory share exchange or, otheru'ansactlon in:
-whl ch lhe shat es of Common Stock are exchanged for of chanced into other slock or se«.unhes

s sdme tlme be mmﬂarly exch:mged or changed mto preferred sh.rres of thé. qurvwmg enuty
_providing 1he holders of suéh preferred shares with (toithe extefit possrble) the same relauve
nghle and preferem_eq as the ‘ien::s D Prefcrred Stouk

R Deqignatirm of Additional Serics.: The Hnard of. Dn‘ec:tm'q of Ihe Corporatmn
shall have the nght 1o'designate other shares. of Preferred Stock’ havmg :

a. . dn rdcnd lnqu:datmn or othﬁr prefereuces equa] 10, subordmate m or
superior fo the nghts of holders of the Series 1) Préferred Stock. buch ph.f's.rences shaIl be
determinéd in the: resolutmns L*reatmg suuh aubsequem senaq.

9. - Vote to Change the Terms of Ser]es D. Preferred Stock The afﬁrmm.we vote
ata meetmg duly called for such purpose or thé.written. consent without a imeeting, ot'the holders-
of not less than fifty percent (50%) of the then outstandmg Séries D Prefened Stock, Qhall be -
required for any Lhange to the Corporauon s Articles of Ltu.orporahon which would amend, alter,

-change or repcdl any oI‘the powars deqrgnatmns pref'erenceq and’ i g,hts of the Senes D Stock

10 . Lost or. Stoleu Cemﬁcatcﬁ- Upon recerpt by the Corporanon of‘ cvrdcm.e

Preferred Stock cemﬁcates, and, in the casa of losa. theft of destructmn of any mdemnlﬁcallon
-undertakmg by the holder-o the Corporahon and, in'the case of mumlzmon aupon'surrender and.
'Ldm,cllahcm <ol ihe Series:D Prefemed Stock: (.rﬁl'llﬁﬂ.dl.b‘(b) the Curporalmn shall execute dﬂd
-deliver new preferred stock cemﬁudte(s) of like tenor and date; provided. however; the-
'Corporanor[ shall not be obligated to re-issue prcicrrcd stock: cemtrcates if the-holder”
-Lontemparaneuuslyrequests the Corporatién to convert such Series D Prefeited Stock into
-Common Stock in'which case such Series D Preferred Stock shall be converted pursuant to the
terms of the Cnrporatmn s Articles of lncnrpordtmn :md a preferred qlf\ck cemf cate shall nnl}'
"be issued.if requrred plrsiiant to thc tertns hereof.

13 F ailure oi Imlulgence Not Wmvex No fallure or dc]ay on: thc pari of a holder1
of Series A Prefen‘ed Stock in the exercise of any power, nght or prwxlege hereunder shall
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EXHIBIT A
IEG HOLDINGS CORPORATION
CONVERSION NOTICE
Fax:

IEG HOL.DINGS CORPORATION

Reference is made to the Certificate of Dzsignations, Preferences and Rights of Series
Preferred Stock of IEG HOLIINGS CORPORATION (the “Ceitificate of Designations™). In
accordance with and pursuant o the Cerlilicaie of Designations, the undersigned hereby elects to
convert the number of shares.of Series _ Preferred Stock (the “Preferred Shares™), of IEG
HOLDINGS CORPORATION jindicated below into shares of Common Stock (the “Commaon
Stack™), of the Company, as of the date specified below,

Date of Conversion:

Number of Preferred Shares to be converted:

Stock certificate no(s). of Preferred Shares to be convertad:

Tax TD Number (If applicable):

Please confirm the following information;

Conversion Price:

Number of shares of Common Stock to be issued:

Please issue the Common Stock mnto which the Preferred Shares are being converted in the
following name and to the following address:.

Issue to:

Address:

Telephone Number:

Facsimile Number:

Authorization:

By:

Title:

Daled:

214 -
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