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March 24, 2020

FLORIDA DEPARTMENT OF STATE

Division of Corporations
KORTH DIRECT MORTGAGE INC.

2937 SWw 27TH AVE., STE. 307
MIAMI, FL 33133

SUBJECT: KORTH DIRECT MORTGAGE INC.
REF: P19000046639

We received your electronically transmitted document. Bowever, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Please remove any reference to "Amended and Restated". As well, the
document number provided does not match the document number on our
records. Please review and correct.

Please return your document, along with a copy of this letter, within &0
days or your filling will be considered abandoned.

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

Terri J Schroeder FAX Aud. #: H20000089536
Regulatory Specialist III Letter Number: 120A00006387

PO BOX 6327 - Tallahassee, Finmuda 32314
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ARTICLES QOF AMENDMENT =

NE

T
ARTICLES OF INCORTORATION v n
OF Sy :
KORTH DIRECT MORTGAGE INC, d E 1 D
(Document No. 19000046639) ' % !1 T3
AMENDED CERTIFICATE OF DESIGNATION ] g i
or i

SERIES A 6% CUMULATIVE PERPETUAL CONVERTIRLE I’R}",I"I*;RRI::});S'-I'(.)E{

SR w O

Pursusnt 1o the provisions ol Section 6071006, Florula Statutes, and with the :1]);)!‘(n':ﬂf£}j."lhc Rgldurs
uf the Company's Common Stock and Senes A 6% Cumulative Perpetual Convertible PreforredSiock
(the "Senes A Preteered Stock™). the Company’s Bowd of Directors has adopted the tollowing
resolutions amending and restating the Company’s Ceribicate of Designation of Series 2\ 6%
Cumulatinve Perpetuad Convertible Preferred Stock {iled on September 200 2019 (the “Series A
Designation™). as tollows:

RESOUVED, That the Senes A Designation is hereby wnended to read ants eatirety as tollows:

L Designation and Anmwunt. The shares of such sevies shall be designated as the Seres
A 6% Cumulative Perpetual Cunvertible Prelerred Stock (the "Series A Prelerted Staek™) and the
number of shares constituting such senes shall be Four Hundred Thousand (400.000). Such number ol
shares amav be increased or decreased from time-to-time by resolution of the Board of Directors:
provided. however, that such number may not be decreased below the number of then currently
outstanding shares ol Series A Prefemed Stock, The shares of Series A Preterted Stock shall rank
scrnut, as W dividends wnd upon liquidation, dissolution wnd winding up. to the Commuon Stock and
any other class o series of caputal stuck of the Company now or hercalter avthonzed. issoed or
outstanding: provided. however, that withoul the consent of the holders of the Senies A Prefemed Stuck
the Company mayv autherize and 1ssue Mortgage Seeured Notes and shanes ob seennitees junior to or at
praity with the Series A Pretened Stock and any other cliss o series ol stock of the Company, with
respeet o the pavment ol dividends and the distetbution of assets in the event of any dissohnion,
Iudation or winding up of the Company, as set furth below,

z Certain Defimitions. For the purpuses of this Certiticate ot Designation which embodics
this resolution, unless the content uthenwise requires. capitahized 1erms used and not otherwise detined
mn such Certtticate of Designation shall have the following meaning (with terms detined i the singulbar
having comparable mcanings when ased in the plural):

“Business Doy shall mean any dav on swhich banks are open for busiaess in Boca
Raton, Florida (other than o Saturday o Sunday), provided that any relerence 1o davs” (unless
Business Davs wre speaified) shall mean calendar davs,

“Capnal Swek™ means the Seres A Predermed Stoek, any ather series of Preferred
Stock, Common Stock of any class, and any other class or series of copital stock or other cquy
sceurities of the Company, whether suthorized as of or after the date hereol.

“Common Stock™ means. collectivelv: (i) the commun stock, par vidue $.001 per share,
of the Compuny. and anv stock inte which such stock shall have been convented or changed or any
stock resuling fiom any reclsssification of such stock and all oiher stock of any class or classes
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(however designated) of the Company, the holders of which shall have the night. without limitation as
to amount, oither to all or to a share of the balance of current dividends and Tiqudating dividends after
the pavment of dividends and distnbutions vn any shares entitled to preterence; and (b) any securitics
ssued 10 respeet thereot, o e substitution therelor. i connection with any stock sphit. dividend or
cumbmation, ur any reclassification. recapitahzation. merger, consohidation, exchange v sumilar
reorsanizalion.

“Company™ shall meun Korth Ducet Moitgage Ine. a Flonda corporation,

“Conversion Rate™ shall mean five (9) shares of Common Stock for cach share off
Series A Prederved Stock.

“Convertible Secunty”™ shall mean, with respeet 1o the Company, any evidence of
indebiedness, shares of stock ur uther secunties directly or indirectly converiible into er exchangeable
tor Conunon Stock or Prefermed Stock, but excluding Options.

“Halder™ shall mcun a holder ol the Series A 6% Comulative Papetual Converible
Prefured Stoek.

*Juor Seeuribes™ means the Commen Stoek and alt other cyunty or equity equavalent
securties of the Company ather thanthose seeunties that are senior or part passu o rights or ligaidation
preference 1o the Series A Preferred Stock.

s

Ligumdity Event”™ shall miean (a).the hguidation, dissolution or winding up of the
Compuny. (b) the merger. consohdation or sinlar transacthion of the Compeny with or into another
entity (1F allee such inerger the holders ot a magonty of the Company’'s voting scoucities inunediately
prior 1o the transacton do not hold a megority o the voting sceurities of the successor entity), or (<)
the sale, heense or lease of all or substantially alt of the Company’s assets,

“Morgage Sceured Notes™ shall mean the Company’'s mortgage seeured notes (also
referred 1o herein as “MEN'$T) issued or issuable by the Company as special linnted obhgaions ona
pass-through basis, The Company 15 required to make pavinents on M3Ns only 10 the exient tha
paviments are received from borrowers. The Company forwards bortower pavments that it receives 1o
AMSN notcholders less a Company service fee.

“Preferred Stock™ means, collectively, (1) the Senies A Prerened Stock and (b)Y any
other ¢lass of preterred stock of the Company and any securitics issued in cespeet thereol o1 in
substituiion  theretor. in conanection with any stock splin, dividend wr combination. or any
reclussibication, recapatalization. merger, consolidation, exchangs or sundar reorgamization,

“Sentes A Prefemred Stock™ mcans the Senes A 6% Cumelative Perpetual 825
Laguudation Vidue Convertible Prefermed Stocks of the Conmpany.,

3. Lividends and Disinbutiong.

(1) Hulders of Series A\ Prelered Stock will be entitled 1o recerve. when, as and if
declared by the Board of Directors or a duly authonzed commitice of the Board of Directors, vut of
asscts legally avaidable tor the paviment ol dividends, cush dividends based on the liquidation
preference of the Prefened Stock at a rate equal to 6% of the §25.00 liquidanon value per annun for
cach Series A Preferred Stock dividend penied from the original ssue date of the Series A Preferred
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Stock. [ the Company issues additional shares of the Prefurred Stock alter the origimal issue date,
dividenads on such shaces will acerve from the date such addinonal shares we ssued.

)] It declared, dividends will be pavable on the Preterred Stock on the following
dates (cach, a “Preferred Stock Dividend Pavment Dute™). dividends will be pavable quarterly, on the
15" of each month beginning on December 15, 2019 and on Murch 15 June 15, and Scptember 15
thereafier, The Tist pavment wall be made based on the number of days between the issue date and
December 152019, at wo wnount of the dividend rate divided by 360, i any date on which dividends
would otherwise be pavable 1s not a Business Day, then the Preferred Stoek Dividend Payinent Date
wil be the next Business Day, without any adjustment 1o the amount. A U Buasiness Dav™ means any
weckday that 1s not a tegal holiday i New York. New York and that is not a dav on which banking
nstitutions in New York, New York, or Alami. Florida, are closed.

(<) Dividends will be pavable to holders ol 1ccord of Freforred Stock as they
appear unthe Company's books undfor the Depository Tiust Compuny, as apphicable, v the sppheable
record date, which shall be the last Business Day of the calendar month belore the applicable Dividend
Payment Date. A “Preferred Stoek Dividend Period ™ is the period from and including a Preferred Steck
Dividend Payment Date 1o, but excluding, the nest Preterred Stoek Disvidend Payment Dinte, exeept
that the nitial Preferred Stock Dividend Pertod will comneree on and incelude the onginal issue daae
ot I'referred Stock. Divadends pavable on Preterred Stock will be computed on the basis o a 300-day
vear consisting of twelve 30-dav moniths.

(€)] Mwdends on the Preterred Stock will be cumuleuve. I the Board of Diceton
of the Company does not declare a dividend on the Prefenred Stock i respeet of Prefened Stock
Drvidend Penod., then a dividend shall be deemed (o have accrucd for such dividend peried. and the
Company will have the eblhigation 10 pay anv dividend for that Pretered Stock Dividend Period prior
to adividend’s being declared or pand or set aside for pavinent. and no distribution shall be declwed or
made or set aside Tor payment. on any funtor Sceuritics,

(¢) No shuares of Junior Sceuntics cutstanding at the tme of issuance ol any shuares
ot Series A Preterred Stock shall be repurchased, redeemed or otherwise acquired for consideration by
the Company. dircetly orindirectly, other than (1) as a result of o reclassification of Junior Securiticy
tor or into other Junior Sceurities, (i) the exchange or conversion of one share of Junior Sccuritics for
or mte another share of Junior Sccurities, (i) thraugh the use of the proceeds ot a substantially
contemporancous sile of other shares of Jumor Seeunties.

(1) Subject 1o the loregoing, und not otherwise, dividends (pavable in cash, stock
ar utherwise ), s may be determined by the Board of Dicectors of the Company. may be dechaed and
paid on the Common Stuck and wny other class or series of capital stock ranking cqually with o junior
to Preferred Stock trom time 1o time out of” any asscts legally available fur such paviment, and the
holders of Preferred Stock shall not be entitled 1o pauticipate tnany such dividend.

4, oty Righis.

e L

{a) Fxeept as provided below or as expressly requiced by b, the holders ot shares
ol Senes A Preferred Stoek shall have (1) no voting rights, (i) no night 10 vote on any matter at iy
Lime, either as sepane series ur class or togeiher with any ather series or elass of shares ol capital
stock. and (1) shall not be entitled o calt amecting of the Company’s shasehuolders for anv purposc.

b) Su long as any shares of Series A Prefencd Stock remain outstanding, the
atfiumative vote ur consent of the holders of at feast two-thirds o at) of the shares ot Series A Prefierred
Stuek at the e outstanding,. voting separately us a cluss, shali be required to: (1) authorize or increase
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the authonzed amount of, or issue shares ot any class or series of stock rnking senior 1o the Senes A
Preferred Stock with respect 10 payment of dividends or the distribution of assets upon liquidation,
dissolution or winding up of the Company. or 1ssuc any obligation or secunty convertible into or
evidencing the nght to purchase. any class or senes of stock ranking senwor 1o the Series A Preferred
Stock siath respect to pavment of dividends or the distnbutivn el assets upon hquidation. disselution
or winding up of the Company, except Mongage Sccured Notes; (2) amend the provisions of the
Company’s Articles of Incorporation. as amended, so as 10 adversely affeet the powers, preterences,
privileges or rights of Preferred Stock, taken as a whole. provided. however, that any increase in the
amount of the suthorized or issued shares of Prefenied Swek or awthorized common or preterred stock
or the creation and ssuance, or an inercase n the wuthotized o issued mount, of other seimes of
preferred stock ranking equally with or junior to Prefened Stock with respect 19 the pavment of
dividends (whether such dividends we cumalative ar non-cumulative) or the distribution o assets upon
hquidanon, dissolution or winding up of the Company will nut be deemed 1o adversely affect the
powers, preferences, privileges or rights of Preferred Stock: and (3) consolidate with or merge into any
other corporation unless the shares of Preferred Stock outstanding at the time ot such consohdation or
merger or sale are converted into or exchanged for preference securities having such rights, paivileges
and vohing powers. taken as a whole. as are not materiadly less levorable to the holdes thereol than the
rghts, preterences. privileges and voting powers of Prelerted Stock, taken as a whole, “The foregoing
voting provisions will not apply . at or pror tu the time when the act with respeet o which such vote
would othenwise be required shall be eftected. all vutstanding shares of Preterred Stoek shall have been
redecmed ur called Tur redemption upon proper notice and sufticient funds shell have been st sside
by the Compuny for the beaetit of the holders of Pretested Stock to effect such redemption.

(c) " the Company fails 10 pay. or deckire and set apart for paviment. dividends on
vutstanding shares of the Preferred Swock or wny other series ol preivered stock for six quarterly
dividend periods. or thewr equivalent. whether or not consceutive, the number of dicectors shall be
mereased by the number of directors necessary so as 1o creste a majority at vur first annual mecting of
the shaccholders held theieatter. and at such mieeting and at cach subsequent annuad mecting until
cumulativie dividends pavable for all past dividend penioils and continuous noncamulbative dividends
for gt least one vear on all owtstanding shares ol Preterred Steck cotitbed thereto shall have been paid,
vt declared and set apan for pavment, i full, the holders o shives of prefered stock o atl series shall
have the right, voting as a cluss, o clect such majority addinonal members ol the Bowd of Direciors
tv hold otfice for a tem of one vear. Upon such pavment. or such deelaration and setting apant for
paviment, in full, the terms of such mugority of additional directors so elected shall ferthwith terminate,
and the number of direciors shall be reduced by such majority, and such voting right ot the holders of
shares of peferred stock shali cease. subject 1o increase in the number of directors as described above
and 1o re-vesung of such voting right in the event of cach and every additional {ailure in the pavment
ot dividends four six quarterly dividend pertods. or their cquivalent, whether or not consceutive, as
deseribed sbove

S. Pre-Empuve Riehts, The holdess of shares of Sceries A Preterred Stoek will have ao
preempinve rights with respect to any shares o the Company’s Caprtal Stock ur any ot 1ts other
seeurities convertible e or having rights or options to purchase any such Capital Stock.

5. Conversion. The holders of the Serivs A Preterred Stock shali have the Tollowing rights
with respeet to the conversion of” Series A Preferred Stock into shares af Commuon Stack (the

“Converston Rivhts™):

() Conversion Right. Each share of Series A Pretereed Stock may, at the vption
el the Flolder. be converted at any time and from time 1o time, on sixty-one (61) dayvs' prior wreiiten
notice of conversion to the Company. imo tive (5) shires of Comman Stoek (the *Conversion Rate™)
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() Exercise of Conversivn Privilege. To exercise its privilege, each Holder of
Series A Prefened Stock shall give written notice to the Company at its pnncipal otfice that such
Holder elects to convert such shares ne carhier than sixty-one (61) davs after delivery to such wnitten
notice to the Company. Upon expiration of sech sixtv-one (61) devs” notice period, the holder shall
surrender the certiheate or certificates {unless such shares are held in electromie form) representing the
shares heing converted to the Company at its prineipal otfice. Such notize shall also state the nane
or names (with address or addresses) i which the centificate or cerifieates tar shares of Cornmon
Stock issuable upon such conversion shall be issued. The certilicate or certificates for shares o Serics
A Prefened Stock surrendered for conversion shall be accompanied by proper assignment thereot to
the Companyorinblank. ‘The date when such written notice 1s recetved by the Company the Company.
wogether with the contificate or catificates representing the shares of Scenies A Preteried Stock eing
converted, shall be the “Serivs A Conversion Date.”™ As promptly as practicable abier the Series A
Conversiun Date, the Compuny shall issue and debiver to the holder o the shares o Series A Frelermed
Stock being converted a cenificate or certificates as it mav request fus the meumber ol shares of Common
Stock issuable upon the conversion of such shares of Series A Prefeocd Stock i accordince with the
provisions of this Svetion &, and pay in cash the amount of all unpaid dividends due but not paid ander
Scction 3 (whether or not declared) on such shares of Series A Prefened Stock up 1o and including the
Seres A Conversion Date. Such conversion shall be deemed to have been ellected mnmediately paor
10 the close of business un the Series A Conversion ate, and at such nme the rights ot the holder s
holder of the converted shares of Series A Preforred Stoek shall cease and the person or persons in
whose name or names any certificite or certificates for shares of Class A Common Stock shall be
issuable upon such conversion shall be deemed 1o have become the hotder or hulders of record of the
shares of Class A Commen Stock represented thereby.

(c) Partizl Conversion, I the cvent some but not all of the shares of Seres A
Preferred Stock represented by a certificate or centificates surrendered by a Flolder e converted, the
Company shall execute and deliver to or on the urder of the Holder, ot the expense of the Compuany. o
new eenificate representing the shares of Series A Prelered Stock that sere not converted,

(d) Reservation of Commwn Stock.  The Company shall reserve, soleiy tor the
purprose of ctlecting the convarsion of the shares of Series A Preforned Stock, such number of its shues
ol Commeon Stock as shall from fime-to-time be sutlicwent 1o edleet the vorversion of all outstanding
shares of the Series A Prefermed Stock.

() Ternunation ot Rights on Conversion. All shares of Seres A Preterred Stock
swrrendered for conversion s heremn provided shall no longer be deeined to be omstanding, wnd ull
nghts with respect to such shires, including the rightss it any, wcceove dividends. notices and to vote.
shatl immedhately cease and termunate on the Conversion Date. except only the night of the holders
thereol to receive shares of Common Stock and cash in lien of tractionat shares in exchange theretone,
and also the right of the holders o receive dividends due but not pind (whether or not decliared) under
sectton 3. Any shares of Senes A Prefered Steck so convertied shall be retiied wnd caneeled and shall
net be reissued, and the Company may from time-to-timie ke such appropiate achon as may by
necessary (o reduce the number of shares ol authorized Series A Proderred Stock accondingly,

{1 Adpstment for Merger, Reorganization, cte. In case ol any consolidation,
reorgasnzation, recapitahzation, reclassification, merger or share exchange mvolving the Company
which the Commuon Stuck (but not the Series A Preferred Stock) is converted into or exchanged lur
seeurities, cash or other property (which the Hotders shall have consented to inaccordance with Section
4 hereot), then, folowing any such reorganization. iecapitabization, rechassifweation, consohdanien or
merger, cach share of Series A Pretereed Stoek shall therealteor be convertible into the kaind and amount
uf shares of stock or other securitics ur propeity to which a holder of the mumber of shares of Common
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Stock ol the Company dehverable upon conversion of such Senes A Preterzed Stock swould have been
cntitled upon such ceorgamzation. recapitalization. reclassificition, consolidution ar merger: and. in
such case. appropriate adjustment (as determined i good [aith by the Board of Directors) shall be
made an the apphication of the provisions m this Section 6 set torth with respeet to the rights and
interests thereafler of the Holders, to the end that the provisions set foith in this Secuon 6 shall
thereatier be applicable, a5 newly as reasonably mayv be,in relation 1o any shaces ob s1ock or other
propety therealler deliverible upon the conversion ol the Series A Preferied Stock.

(&) No Impaivment.  The Company will not, by amendnieat ol its Articles of
Incorporation or through any reorganization, transter of assets; consolidation. merger, share exchange,
dissolution, 1ssue or siale of secunties or any other voluntary action, avoird or seek to avord the
ubservance or performance of any of the terms 1o be observed or perfunned hereunder by the Companye,
but will at all times 10 good fuith assistin the curying vut of all the provisions of this Section 6 and in
the tking of all such action as may be necessary or appropriite in order 10 protect the conversion rights
of the Holders against impairment.

(h) Centificate as o Adjustments.  Upon the occurrence ol each adjustment v
readjustment of the Conversion Rate pursuant to this Section G, the Company at its expense shall
promptly compute such udjustement or readiusiment in accordaice with the terins hereof and turnish o
cach Holder o cotiticate sething torth such adjustment and showing medetand the Gacts upon which such
adjustment or readjustment s based and shall file o copy of suvch certificate wth s corporate records
The Compuny shall, upon the wnitten request it any tine of any Holder, furmish or cause 10 be Jurmished
W such holder a sunilar certificaie setting forth (1) such adjustments and readiustments, (2) the
Conversion Rate then in eftect. and (3) the number of shares of Common Stock which then would be
received upon the conversion of Senes A Prefermed Stock. Despate such adjustinent or ieadjustiment,
the furm of cach or alt stock certiticate(s) representing Series A Preferred Stock, 3t the same shall
retlect the mitiad or any subseqguent Conversion Rate, need not be changed in order for the adjustine s
or readjustments te be valued in sccordance with the provisions of this Certilieaie of Designation,
Preferences and Rights which shabl control.

') Nuotice to Sharcholders. 1

1. the approval of anv steckholders of the Company shall be requited in
connection with any reclassilication of the Comumon Stock of the Company (uther than a subdivision
or combination ofthe awstanding shares of Common Stock ), any consuhdation or merger o which the
Company is a panty, any sale or transfer of all or substantially all o the assets of the Company. or any
compulsory share exchange wherehy the Common Stock 15 converted inmto other sceuritics, ciush o
propenty. or

2. the Compuny shabl authorize the voluntary o1 involuntary dissolunon,
hiquidation ur winding-up of the aluirs ot the Company,

then the Company shall cause 1o be filed at each oblice or agencey muntained for the pupose of
conversion of Series A Preferred Stock, and shall cause 1o be mailed to the Flolders at their last address
as they shall appeir upon the stock books of the Company. m feast thiy (30) calendar davs prior w
the applicable record or effective date heremnafier speetied. a notice stating) the date on which sueh
reclassification, consohdation, merger. sale, transier. share exchange. dissolubon. hyuidation or
windig-up is cxpected (o become eflective, and the date as of which is expected that holders of
Commuon Stock of record shall be entitled to exchange then shares of Common Stock for securities or
other propenty deliverable upon such reclassitication, consolidanon, merger, sale, transter, share
exchange, dissolution, liqudation or winding-up: provided. however, that the failure to mail such
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notice or any detect therein or in the matling thereat shall not adlect the vahidiny of the corporate action
required (o be specificd i such notice.

(1) Issunance Taxes. Thessuance of cortificates fur shares of Commuon Steck on
any converston of Series A Preferred Stock shall be made without chiege 1o the holdes thereol for any
documentary stiwnp or sinvlar taxes thi may be puvable o respect of the issue or delivery ¢f such
cerbficate. provided that the Company shall not be requured 1o pay any tax that mav be pavable in
respect of any transfer mvolved o the issuance and delivery of any such cethifteate upon conversion
a name other than that of the Holder of such shares ot Series A Prefeered Stoek so converted and the
Company shall not be required 1o 1ssue or debiver such certilicates or until the person or persons
requesting the issuance thereof shall have pand 1o the Company the amount of such tax or shall have
established to the satistuction of the Compuny that such tax has been pad.

(k) Conversian_Noutiwes,  Fach Holder's conversion notice shall be given by
faesimile and by aual, postage prepaid. addressed to the attention of the Chief Financial Ofticer of the
Company at the facsimile telephone number and address of” the principal place ol business of the
Compiuny or the Company’s transfer agent.. Any such nehice shall be deemied given and effective upon
the carhiest 1o occur of (1)1 such conversion notice 1s delivered via facsimile prior to 430 P.AM. (Mian,
Flonda Tune)to the Compuny's Tacsunile number, (n) ive days afler deposit in the Unined States mal
vr (1) upon asctual reeeipt by the pasty o swhon such notice s requured 1o be given,

(n Prohibition of Certain Actions. The Company wall not. by amendment of s
articles of incerpuration or through any reorganization, transicr of asscls, consohdation, merger,
dissolution. issuc or sale of sceurities or any other voluntary action, avoid or seek to avad the
ohservince or performance of any ot the terms 10 be observed or pertoimed hereunder by the Compuny,
but witk at all times in good faith wssist in the carrying out of all the provisions ot this Scetion 6 and 1
the 1aking of all such action as may reasonably be requested by the Hotder i order to protect the
conversion privilese of such flolder agamst dilution or other ipairment, consistent with the tenor and
purpese of this Section 6. Withow luniting the generaliy of the furegeing, the Company () will not
merease the par vadue o any shares o any senes of Comimon Stoek recervable abuve the par value ol
the Serics A Pretecred Swoek then an effect, (1) will take all such action ws may be necessiry or
appropriote inorder that the Company mav vabidly and legallv issue fully paid and nonassessable shares
of Commen Stock upen the conversion of all Sertes A Prefernied Stock from tme w time outstanding.
(C) wiall not tuke any action which results inany adjustment of the Conversion Rate it the total numbser
of shares of Common Stock tssuable atter the action upun the conversion of all shares of Series A
Preferted Stock would exceed the totd number of shares of Conunon Stock then authorized by the
Company's anticles ot incorporation and avalible for the purpose of issue vpon such conversion.

7. Redemption. The Company may redeem the Series A Preferred Steek in whele o i
pact lrom the procecds ot o public eflering ol the Compuny’s Conutien Steck or with the proceeds of
a sade of the Company at o redemiphion value of $25.00 poer share, together with scerued ainterest,
provided that the procecds of the public offuring excved the value of the Seres A Preferred Stk
outstanding Any shies of Series A Prefermed Stoek that shall atany time have been redeemed shali.
atler redempion, be cancelled and not reissued. [ case fewer than @Il of the shases represented by a
Series A Preferied Stock ceontificate are cedeemed, wonew certificate shall be issued representing the
wedeemed shares without cost te the Holder thercof,

X, Ranking, "The shares of Series A Preferred Stock shall cank sentor, as to dividends and
apen hguwdatien. dissolution and winding up. 1o the Commuon Stock. ind 10 anv other ¢lass or series off
captlid stock ol the Company now or hereatter suthonized. isued or outstading, The Company nay
authurize and issue addiional Mortgage Secured Notes and shwes of sceunties Jumor to or at parity
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with the Preferred Stock without the consent of the holders of the Preferred Stock. The Company may
also issue additional series of Prefurred Stock at panty wath the Scries A Prefened Stock.

. Laquirdation Priorny, [ thie Company hguidazes. dissolves or winds up, holders of the
Senes A Preferred Stock will have the right 1o reserve 325,00 per share, plus any accumulated and
unpaid dividends to, but not including. the date of pauvinent, before any pavment s made 10 the holders
of eur Common Stock or any vther securities ranking junior 1o the Series A Preferred Stock.

10. Restriction on Debt. Except for the Company’s Moitgage Secured Notes, the Company
shall not issue unsecured debt or borrow mene v for any purposes other than those incidental 1o 11s datly
business operations and onginating and closing loans or using margin lowns 1o purchase s Mortgage
Sceured Notes o the secondary market, The Mortgage Sceurcd Notes are special limited obhigations
ol the Company, in which the Compiny operites as a pass-through, forwding benower pavinents to
the MSN notcholders fess s service fee. The Company s only reyuired to make pavmenis on the
MESNS to the extent they are reeeved from borrowers,

11, Miscellaneous Provisions.

(a) Issuc Tax ‘The ssuance of certdicates For shares vi'the Class A Common Steck
upun conversion of any shares of Series A Prefeered Siock shall be made withoot charge to the Holder
theeeof for any issuance tax i respeet theieto,

D) Closing ol Bouks. The Company will at no time cluse 1ts tansicr books aganst
the wanster of any shures of Senies A Preferred Stock or ol any share ol the Cominon Stock issued or
ssuabie upon the conversion of Series A Preferred Stock in any muner which interferes with the
tmely conversion of such Series A Pretered Stock,

() Headings of Subdivisions. The headings of the varous Sections and other
subdivisivas hereof are for convenience of reference only wd shall not affect the interpretation of any
ot the provisions hercol.

() Sevembility of Provisions, It any voting powers, preferences and relitive,
participating. opttonal and other special rights of the Scries A Preferred Stock andd qualifications,
limitavens and restrictions thercon set torth in this Certiticate of Designation are invalid, enlawtul or
ncapable of being enturced by reason of any rule of Law or public policy. all uther powers, preferences
and relative. patiapating, optional and other specinl nights ef Scries A Preferred Stock and
qualitications. houtations and restrictions thereon set forth therein which can be given effect without

the mvabid, unlawful or unenloreenble voling powers. preferences and relmive, paaticipating. vptioaa)
and other special rights of Series A Preferred Swock and qualifications. limitations and restrnictions
thereon shall nevertheless. reman in full foree and effeet. and no voting powers. preferences and
telutive, participating, optional or other special rights ol Series A Prefened Stock and qualifications.
hintations and cestrictions thereen herenn set forth shadl be deemed dependent upen any other such
voling powuers, preferences and relative, participaiing. optional e other speeial nights of Series A
Freterred Stock and quahiticabons. imitattons and restrichions thereon uniess so espressed herein,

The date of the Amendment's adaption s March 19, 2020,
The number o votes cast for the Ainendment i manner requized by F.S Ch. 607 and by the

Compuany’s Articles of Incorporation was sufficemt for approval. The voting groups entitled 10 vole
scparately on the Amendment were the Company’s conmon and prefenred sharcholders. The number
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of votes vast for the Amendment by the sharcholders in each voting group was suflicient for approval
by that voting group.

IN WITNESS WHEREOF, these Articles of Auncndment o the Amicles of Incorporstion
o Korth  Direet Mongage  Inc. Amended  Certiticate of Designation o Senes A 6%
Comulative Porpetual Convertible Pretemed Stock have been duly executed by a0 duly
authonzed oticer of this Corpuration.

Dated: March 19, 2020 KORTH DH.{ECT MORTGAGE INC. .
:li' . N N {' : N
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Holty -.\'l::cDon;ll(!-Kufnb;.‘.f’residr.'n\l\\
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