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Prepared by:  Linda Y. Kelso Fla. Bar No. 298662

ARTICLES OF AMENDMENT :
DESIGNATING THE PREFERENCES, RIGHTS AND LIMITATIONS
OF THE CLASS A CONVERTIBLE PREFERRED STOCK
OF
IMC MORTGAGE COMPANY

Pursuant to Section 607.0602 of the Florida Business Corporation Act,
IMC Mortgage Company, a Florida corporation (the "Company™), hereby certifies that
the following amendments were duly adopted by the Board of Directors of the '
Company (the "Boatd") on May 19, 1998, pursuant to authority conferred upon the
Board by the provisions of the Asticles of Incorporation of the Company (fhe "Articles
of Incorporation™).

Designation of Class A Convertible Preferred Stock. The Class,
designated as Class A Convertible Preferred Stock will bave the designations,
preferences, voting powers, relative, participating, optional or other special rights and
privileges, and the qualifications, limitations and restrictions as follows:

SECTION 1. Designation, Rank. This series of preferred stock shall be
designated the "Class A Convertible Preferred Stock,” with a par value of $0.01 per
share (the "Convertible Preferred Stock™). The Convertible Preferred Stock will rank,
with respect to rights on liquidation, winding-up and dissolution, (i) senior to all classes
of common stock of the Company, as they exist on the date hereof or as such stock may
be constituted from time to time (the "Common Stock"), and each other class of capital
stock or class or series of preferred stock established by the Board to the extent the
terms of such stock do not expressly provide that it ranks on a parity with the
Convertible Preferred Stock as to rights on liquidation, winding-up and dissolution
(collectively, together with the Common Stock, the "Tunior Securities™); (ii} on a parity
with each class of capital stock or class or series of preferred stock established by the
Board to the extent the terms of such stock expressly provide that it wilt rank on a
parity with the Convertible Preferred Stock as to rights on liquidation, winding-up and
dissolution (collectively, the "Parity Securities"); and (iif) junior to each other class of
capital stock or class or series of preferred stock established by the Board to the extent
the terms of such stock expressly provide that it will rank senior to the Convertible
Preferred Stock as to rights on liquidation, winding-up and dissofution (collectively, the
"Senior Securities™).

i

Foley & Lardnar .
200 Laura Street, Jacksonville, FL. 32202
004/356.2000
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SECTION 2. Authorized Number. The authotized number of shates
constifuting the Convertible Preferred Stock shall be 500,000 shares,

SECTION 3. Dividends. Holders of Convertible Preferred Stock will
not be entitled to any dividends.

SECTION 4. Liquidation Rights, The liquidation value of each share of
Counvertible Preferred Stock shall be $100.00 (ke "Liquidation Value"). In the event
of any voluntary or involuntary liquidation, dissolution or winding-up of the Company,
after satisfaction of the claims of creditors and before any payment ot distribution of
assets is made on any Junior Securities, including, without limitation, the Common
Stock but after any payment or distribution of assets to holders of Senior Securiiies, if
any, (i) the holders of Convertible Preferred Stock shall receive a liquidation preference
equal to the Lignidation Value of their shares and (ii) the holders of any Parity
Securities shafl be entitled to receive an amount equal to the full respective liquidation
preferences (including any premiom) to which they are entitled and shall receive an
amonnt equal to all accrued and unpaid dividends with respect to their respective shares
through and including the date of disiribution {whether or not declared). If, upon such
a voluntary or involuntary liquidation, dissolution or winding-up of the Company, the
assets of the Company are jusnfficient to pay in full the amounts described above as
payable with respect to the Convertible Preferred Stock and any Parity Securities, the
kolders of the Convestible Preferred Stock and such Parity Secorities will share ratably
in any distribution of assets of the Company in proportion fo their respective liquidation
preferences. After payment of the Ligquidation Value, the Convertible Preferred Stock
will not be entitled to amy further participation in any distribution of assets by the
Company. Neither the sale or transfer of all or any part of the asseis of the Company,
nor the merger or consolidation of the Company into or with any other corporation or a
merger of any other corporation with or into the Company, will be decmed to be 2
liquidation, dissolution or winding-up of the Company.

SECTION 3. Voting Rights,

Except as provided below or as may be required by the law of the State
of Florida or provided by the resolution creating any other series of preferred stock, the
holders of Convertible Preferred Stock will not be entitled to vote. So long as amy
shares of Convertible Preferred Stock are outstanding, the vote or consent of the
holders of 66 2/3% of the onstanding shares of Convertible Preferred Stock, voting
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together as a single class, shall be necessary te (i) increase or decrease the par value of
the shares of Convertible Preferred Stock or (i) amend Article IV of the Asticles of
Incorporation, except with respect to changes in the par value of, or the oumber of
authorized shares of Common Stock, ot alter or ¢hange the powers, preferences, or
special rights of the shares of Convertible Preferred Stock, so as to affect theim
adversely, either directly or indirectly, or through a merger or consolidation with any
person, or (iii) authorize or issue any additional class or series of Parity Securities or
Senior Securiiies, or any security convertible into Parity Securities or Senior Securities;
provided, however, that the Company may amend such Article IV to authorize Parity
Securities not to exceed, in the aggregate, $100 million in Hquidation valne without the
consent of holders of 66 2/3% of the outstanding shares of Convertible Preferred Stock.

SECTION 6. Conversion.

(a) Right to Convert. Each shaye of Convertible Preferred Stock will
be convertible (the rights to convert described in this subsection (2) are referred to as
the "Conversion Rights™) at any time at the option of the holder thereof, into such
number of fully paid and non-assessable shares of Common Stock (together with any
Rights (as defined in subsection (b)(iif) below) associated therewith) as is equal to (A)
the sum of the Ligquidation Value of the Convertible Preferred Stock, divided by (B) the
Conversion Price then in effect. The initial "Conversion Price” for the Convertible
Preferred Stock shall be $lod#and shall be subject to adjustment as described below.
Shares of Convertible Preferred Stock to be redeemed in accordance with Section 7
hereof will ot be convertible after the close of business on the day preceding the date
fixed for redemption, unless the Company defaulis in payment of the redemption price,

(b)  Anti-dilution Provisions. The Conversion Price is subject to
adjustment after the issuance of the Convertible Preferred Stock from time to time asg
follows:

() In case the Company shall (1) pay a dividend or make a distribution
on Common Stock in shares of Common Stock, (2) subdivide its outstanding
shates of Common Stock into a greater number of shares or (3) combine its
ourstanding shares of Common Stock into a smaller mmber of shares, the
Conversion Price in effect immediately priot to such action shall be adjusted so
that the holder of any Couvertible Preferred Stock thereafier surrendered for
conversion shall be entitled to receive the mumber of shares of Comunon Stock
which such holder would have been entitled to receive irmmediately following
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such action had the holder's Convertible Preferred Stock been converted
immediately prior thereto., An adjusiment made pursuant to this subsection (i)
shall become effective immediately (except as provided in subsection (vi) below)
after the record date in the case of a dividend or distribution and shall become
effective itnmediately after the effective date in the case of a subdivision or
combination. -

(i) In case the Company shall issue rights, options or warrants to
Lolders of its outstanding shares of Common Stock entitling them to subscribe
for or purchase shares of Common Stock at a price per share less than the
Current Markei Price per share (as defined in subsection (v) below) of the
Cornmon Stock on the record date mentioned below, then the Conversion Price
in effect immediately prior thereto shall be adjusted so that it shall equal the
ptice determined by multiplying the Conversion Price in effect immediately
prior to the date of issnance of such rights, options or wartants by a fraction of
which

(1) the numerator shall be the sum of (A) the number of shares
of Commeon Stock ontstanding on the date of issuance of such rights,
options or watrants immediately prior to such issuance plus (B) the
number of shares of Common Stock which the aggregate offering price
of the total number of shares so offered would purchase at such Current
Market Price (determined by muitiplying such total number of shares
offered for subscription or purchase by the sum of the exercise price of
such rights, options or warrants plus the value of any consideration per
share paid to the Company for such rights, options or warraats and
dividing the product so obtained by such Current Market Price), and

(2) the denominator shall be the sum of (A) the number of shares
of Common Stock outstanding on the date of issuance of such rights,
options or warrants immediately prior to such issuance plus (B) the
namber of additional shares of Comimon Stock which are so offered for
subscription or purchase.

Such adjustment shall be made successively whenever any rights, options
or warrants are issued, and shall become effective immediately (cxcept as
provided in subsection (v} below) after the record date for the determination of
stockholders entitled to receive such rights, options or warrants; provided,
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however, in the event that all the shares of Common Stock offered for
subscription or purchase are not delivered upon the exercise of such rights,
options or warrants, upon the expiration of such rights, options or warrants the .
Conversion Price shall be readjusted to the Conversion Price which would have
been in effect had the numerator and the denominator of the foregoing fraction
and the resulting adjustment been made based upon the number of shares of
Coramon Stock actuafly delivered upon the exercise of such rights, options or
wartrants rather than upon the number of shares of Common Stock offered for
subscription or purchase. In determining the value of any consideration
received by the Company for such rights, options or warrants, the deterinination
of the Board in good faith shall be conclusive and shall be described in 2 Board
resclution.

(iif) Notwithstanding snbsection (ii) above, any adjustmenis to the
Conversion Price to account for the issuance of "Rights" under a Shareholder
Rights Plan or Agreement (a "Rights Agreement”) adopted subsequent to the
date hereof shall be made when such Rights arc exercised or exchanged by the
Company for Common Stock (Commeon Stock issued pursuant to the exercise of,
or exchange by the Company for, such Rights are referred to as "Rights Stock")
pursuant to a Rights Agreement or like arrangement at a price per share less
than the Current Market Price per share of Common Stock on the date of such
exercise or exchange. The Conversion Price in effect immediately prior to such
exercise or exchange shall be adjusted so that it shall equal the price determined
by multiplying the Conversion Price in effect immediately prior 1o the date of
such exercise or exchange by a fraction of which

(1) the pmerator shall be the sum of (A) the pumber of shares
of Common Stock cutstanding on the date of issuance of such Rights
Stock immediately prior to such issuance plus (B) the mumber of shares
of Common Stock which the aggresate consideration received for the
total number of shares of Rights Stock so issued wonld purchase at such
Current Market Price (determined by multiplying such total number of
ghares of Rights Stock by the consideration received per share of such
Rights Stock and dividing the produect so obtained by such Current
Market Price), and , .

(2) the denominator shail be the sum of (A) the number of shares
of Common Stock outstanding on the date of issuance of such Rights
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Stock immediately prior 1o such issuance plus (B) the nnmber of
additional shares of Rights Stock which are so issued,

Such adjustment shall be made successively whenever any Rights Stock
is issued, and shall become effective immediately {except a5 provided in
subsection (vi) below) after the issuance of Rights Stock. If after the
"Distribution Date" or a similar date (as defined in a Rights Agreement),
holders convetting shares of Convertible Preferred Stock are, for any reason,
not entitled to receive the Rights or similar rights, options or warrants which
would otherwise be attributable (but for the date of conversion) to the shares of
Common Stock received upon such conversion, then a reducing adjustment shall
te made in the Clonversion Price to reflect the fair market value of the Rights or
similar rights, options ot warrants. If such an adjusiment is made and the
Rights o1 similar rights, options or warrants are later exchanged, redeemed,
invalidated or terminated, then a corresponding reversing adjustiment shall be
made to the Conversion Price, on an equitable basis, 1o take account of such

gvent.

{(iv) In case the Company shall distribute to holders of Common, Stock
evidences of indebtedness, equity securities (including equity interests in the
Company's subsidiaries) other than Common Stock or other assets (other than
cash dividends paid out of earned surplus of the Company or, if there shall be
no earned surplus, out of net profits for the fiscal yeat in which the dividend is
made amd/or the preceding fiscal year), or shall distribute to holders of Common
Stock rights, options or warrants to subscribe to secarities (other than any
Rights, rights, options or warrants referred to in subsection (i) or subsection
(iii) above), then in each such case the Conversion Price shall be adjusted so that
it shall equal the price determined by multiplying the Conversion Price in effect
immediately prior to the date of such distribution by a fraction of which the
mumerator shall be the Current Market Price per share of the Comunon Stock on
the record date mentioned below less the then fair market value of the portien of
the assets, evidence of indebtedness and equity securifies s¢ distributed, or of
such subscription rights, warrants or options, applicable to one share of
Common Stock, and of which the denominator shall be such Current Market
Price. For the purposes of this subsection (iv), in the event of a distributior of
shares of capiial stock or other securities of any subsidiary of the Company as 2
dividend o shares of Common Stock, the “then fair market value" of the shares
or other securities so distributed shall be the value of such shares or other
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securities on fhe record date mentioned below as determined by the Boazd,
whose good faith determination shall be conclusive evidence of such value, and
shall be described in a Board resolution. Such adjustment shall become
effective immediately (except as provided in sabsection {vi) below) after the
record date for the determination of stockholders entitled to receive such
distribution.

(v) For the purpose of any computation under subsection (ii), subsection
(iif) or subsection (iv} abeve, the "Cuorrent Market Price” per share of stock on
any date shall be deemed to be the average of the last sale prices of a share of
such stock for the 15 consecutive trading days commencing 20 trading days
before the earliest of the date in question and the date before the "ex dafe” with
respect 10 the issuance or distribution requiring such cormputation, or, if there
shalt have been no sales of such stock on any such trading day, the average of
the closing bid and asked prices at the end of such frading day. For purposes of
this subsection (v), the term "ex date”, when used with respect to any issmance
or distribution, means the first date on which the stock trades regular way on the
principal nationa] securities exchange on which the stock is listed or admitted to
trading (or if not so listed or admitted, on NASDAQ, or a similar organization
if NASDAQ is no longer reporting trading information) without the right to
receive such isspance or distribution.

(vi) In any case in which this Section shall require that an adjustment be
made immediately following a record date or immediately following the exercise
of, or exchange of Rights Stock for, a Right, the Company may elect to defer
the effectiveness of such adjustment (but in no event until a date later than the
later of the "ex date" as defined above and the effective date of the event giving
rise to such adjustment), in which case the Company shall, with respect to any
Convertible Preferred Stock converted after the date of such exercise or
exchange or such record date, as the case may be, and before such adjustment

-shall have become effective (1) defer making any cash payment or issning fo the
holder of such Convertible Preferred Stock the number of shares of Common
Stock and other capital stock of the Company issuable upon such conversion in
excess of the number of shares of Common Stock and other capital stock of the
Company issuable thereupon only on the basis of the Conversion Price prior to
adjustment, znd (2) not [ater than five business days after such adjustment shall
have become effective, pay to such holder the appropriate cash payment and
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issue to such holder the additional shares of Common Stock and other capital
stock of the Company issuable on such conversion. '

(vii) Whenever the Conversion Price is adjusted as provided above:

(1) the Company shall compute the adjusted Conversion Price
and shall promptly file with the stock transfer or conversion agent, as
appropriate, for the Convertibla Preferred Stock, a certificate signed by a
principal financial officer of the Company setting forth the adjusted
Conversion Price and showing in reasonable detail the facts upon which
such adjustment is based and the computation thereof; and

(2} a notice stating that the Conversion Price has been adjusted
and setting forth the adjusted Conversion Price shall, as soon as
practicable, be sent by first-class mail to the holders of record of the
Convertible Preferred Stock.

In case:

(A) the Company shall take any action which would require an
adjustment t0 the Conversion Price pursuant to subsection (iv) above;

(B) the Company shall anthorize the graniing to the holders of its
Common Stock of rights, options or warrants entitling them to subscribe
for or purchase any shares of capital stock of any class or of any other

rights;

(C) of any reorganization or reclassification of the Common
Stock (other than a change in par value, or from par value to no par
value, or from no par value to par value, or a subdivision or combination
of its outstanding Commmon Stock), or of any consolidation or merger to
which the Company is a party and for which approval of any
stockholders of the Company is required, or of the sale, lease or transfer
of all or substantially all the assets of the Company; or

{D) of the voluatary or involuntary liquidation, dissolution or
winding-up of the Company;

Fax Audit No. H98000012921
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ther the Company shiall cause to be mafled to the stock transfer or conversion
agenit, as appropriate, for the Convertible Preferred Stock and to the holders of
record of Convertible Preferred Stock, at least 20 days (or 10 days in any case
described in subsections (A) or (B) above) prior to the applicable record date or
effective date specified below, a notice stating (x) the date as of which the
holders of record of Common Stock to be entitled in such dividend, distribution,
rights, options or warrants are to be determined, or (y) the date on which such
reorganization, reclassification, consolidation, merger, sale, lease, transfer,
liquidation, dissolution or winding-up is expected to become effective, and the
date as of which it is expected that holders of record of Common Stock shail be
entitled to exchange their shares for securities or other property, if amy,
deliverable upon such recrganization, reciassification, ¢onsolidation, merger,
sale, lease, transfer, liquidarion, dissolntion or winding-up. Neither the failure
to give the notice required by this subsection (vii), mor any defect therein, to any
particular holder shall affect the sufficiency of the notice or the Iegality or
validity of any such dividend, distribution, right, option, warrant,
reorganization, reclassification, consolidation, merger, sale, lease, u‘ansfer
liquidation, dissolution or winding-up, or the vote authorizing apy such action
with respect to the other holders.

(vii) To the extent permitted by law, the Company from time to time may
reduce the Conversion Price by any amouxt for any period of at ieast 20 days
{or such other period as may then be required by applicable law) if the Board
has made a detetmination in good faith that such reduction would be in the best
interests of the Company, which determination shall be conclusive. No
reduction in the Conversion Price pursuant to this subsection (viii) shall become
effective unless the Company shall have maited a notice, at least 15 days prior
to the date on which such reduction is scheduled to become effective, to each
holder of Convertible Preferred Stock. Such notice shall be given by first-class
mail, postage prepaid, at such holder's address as it appears on the books of the
Company. Such notice shali state the amount per share by which the
Coenversion Price will be reduced and the period for which such reduction will
be in effect. Neither the failure to give the notice required by this subsection
{viif), nor any defect therein, to any particular holder shall affect the sufficiency
of the notice or the legality or validity of any such reduction in Conversion
Price, or the vote authorizing such action with respect to the other holders.

(ix) At its option, the Company may make such reduction in the
Conversion Price, in addition to those otherwise required by this Section 6, as
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the Board deems advisable to avoid or diminish any income tax to holders of
Corumon Stock resulting from any dividend or distribution of stock (or righis to
acquire stock) or from any event treated as such for income tax purposss;
provided that any such reduction shafl not be effective until written evidence of
the action of the Board authorizing such reduction shall be filed with the
Secretary of the Company and notice thereof shall have been given by first-class
mail, postage prepaid, to each holder of Convertible Preferred Stock af such
holder's address as it appears on the books of the Company.

(c)  Counsolidation. Merger or Sale of Assets. If any transaction shall
oceur, including without Hnritation (i) any recapitalization or reclassification of shares
of Commion Stock (other than 2 change in par value, or from par value to no par vahue,
or from no par value to par value, or as & result of a subdivision or combination of the
Comraott Stock), (i) any consolidation or merger of the Company with or into another
person or any merger of another person into the Company (other than a merger in
which the Company is the surviving corporation and that does not result in a
reclassification, conversion, exchange or cancellation of Common Stock), (iif) any sale,
lease or wansfer of all or substantially all of the assets of the Company, or (iv) any
compulsory share exchange, pursnant to any of which holders of Common Stock shall
be entitled to receive other securities, cash or other property, then appropriate
provision shall be made so that the holder of each share of Convertible Preferred Stock
then outstanding shall have the right thereafter to convert such shate only into the kind
and amount of the securities, cash or other property that would have been receivable
upon such recapitalization, reclassification, consolidation, merger, sale, lease, transfer
or share exchange by a holder of the number of shares of Common Stock issnable upon
conversion of such share of Convertible Preferred Stock immediately prior to such
recapitalization, reclassification, consolidation, merger, sale, lease, transfer or share
exchange and the Company shall not enter into any such merger, consolidation, sale,
lease transfer or share exchange unless the company formed by such consclidation or
resulting from such merger or that acquires such assers or that acquires the Company's
shares, as the case may be, shall make provigions in its certificate or articles of
incorporatton or other constituent document fo establish such right. Such certificate or
articles of incorporation or other constituent docwment shali provide for adjustmants
that, for events subseguent to the effective date of such certificate or articles of
incorporation or other constituent documents, shall be as nearly equivalent as may be
practicable to the relevant adjustments provided for in the preceding subsections (a) and
(b) and in this subsection (c).

i0
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(d)  Fractional Shares. No fiactional shares of Common Stock shall
be issued upon corversion of the Convertible Preferred Stock, and auy portion of
Convertibie Preferred Stock surrendered for conversion which would otherwise result
in 2 fractional share of Common Stock shall be redeemed for cash in an amount equal
to the product of such fraction multiplied by the closing price of the Common Stock on
the last business day prior 1o conversion or, if there shall have been no sales of the
Common Stock on such business day, the average of the closing bid and asked prices at
the end of such business day.

. (&) Mechanics of Conversion. Before any holder of Convertible
Preferred Stock shall be entitled to convert such stock into shares of Common Stock
and to Teceive certificates therefor, such holder shall surrender the certificate or
certificates for the Convertible Preferred Stock to be converted, duly endorsed, at the
office of the Company or of any transfer agent for the Convertible Preferred Stock, and
shall give written notice to the Company at such office that such holder elects to
convert the same. The Company shall, within 10 days after such delivery, issue and
deliver at such office to such holder of the Convertible Preferred Steck (or to any other
person specified in the notice delivered by such holder) 2 certificate or certificates for
the number of shares of Common Stock to which such holder shall be entitled as
aforesaid and a eheck payable to the holder for any cash amounts payable as a result of
a conversion into fractional shares of Common Stock. Such conversion shall be
deemed to have been made immediately prior to the close of busivess on the date of
such surrender of the shares of Convertible Preferred Stock to be converted, and the
petson or persons entitled to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such
shares of Comirmon Stock on such date. In case any certificate for shares of the
Convertible Preferred Stock shall be surrendered for conversion of only a part of the
shares represented thereby, the Company shall deliver within 10 days at such office to
or npon the written order of the holder thereof, a certificate or certificates for the
number of shares of Convertible Preferred Stock represented by such surrendered
certificate which are not being converted. Notwithstanding the foregeing, the Company
shall not be obligated to issue certificates evidencing the shares of Common Stock
jssuable upon such conversion unless the certificates evidencing the Convertible
Preferred Stock are either delivered to the Company or its transfer agent or the
Cormpany or its transfer agent shall have received evidence satisfactory to it evidencing
that such certificates have been Jost, stolen or destroyed and the holder of such
Convertible Preferred Stock executes an agreement satisfactory te the Company to
indemnify the Company from any loss incurred by it in connection with such

11
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certificates. The isstance of certificates of shares of Cotrmnon Stock issuable upon
conversion of shares of Convertible Preferred Stock shall be made without charge to the
converting holder for any tax imposed in respect of the issuance thereof, provided that
the Company shall not be required to pay any tax which may be payable with respect to
any transfer involved in the issue and delivery of any cestificate in a name other than
that of the holder of the shares of Convertible Prefarred Stock being converted.

Section 7. Mandatory Redemption.

(a) The Company shall be required to redeem (x) 33 1/3% of the
Convertible Preferred Stock ouistanding on July 14, 2008, (y) 50% of the Convertible
Preferred Stock outstanding on July 14, 2009 and (z) the balance of the Convertible
Preferred Stock outstanding on July 14, 2010, at a redemptiott piice per shate equal to
the Liquidation Value (each such payment, 2 "Redemption Payment”). In accordance
with subsection (b) below, the Company shall mail to each record holder of Convertible
Preferred Stock written notice of its requirement 10 redeetn shares of Convertible Pre-
ferred Stock held by such holder. : :

(®)  Mechanics of Redemption. In the event the Company shall be
required to redeem shares of Convertible Preferred Stock, notice of such redemption

shall be given by first clags mail, postage prepaid, mailed not less than 10 days nor
more than 30 days prior to the redemption date, to ihe holder of record of the shates to
be redeemed at such holder's address as the same appears on the stock register of the
Corporation. Each such notice shall state: () the redemption date; (ii} the redempticn
price; and (jii) the place or places where certificates for such shares are to be
surrendered for payment of the redemption price. The redeemed shares of Convertible
Preferred Stock shall no longer be deemed to be outstanding and shall be canceled and
shall not be available for reissue or redesignation, and all rights of the holders thereof
as a shareholder of the Company (except the right to receive from the Company the
redemption price) shall cease.

(c¢)  Default on Redemmtion. - -

(i) In the eveat that any Redemption Payment shall not have been paid
when due, the maximum authorized mumber of directors of the Company will be
automatically increased by such number as would equal the mmber of the
directors of the Company ar the time of such increase plus one, and holders of
Convertible Preferred Stock and any Parity Securities and Senior Securities with

12
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substantially similar voting rights ("Parity Voting Secarities”) shall be entitled
to vote their shares of Convertible Preferred Stock, in accordance with the
procedures set forth befow, to elect, voting separately as a class, such additional
directors (the "Election Right"). So long as any shares of Converiible Preferred
Stock shall be outstanding, the holders of Convertible Preferred Stock shali
retain the Election Right until such Redemption Payment is paid in full. The
period during which holders of Convertible Preferred Stock, together with
holders of Parity Voting Securities, retain such right is referred to as a “Defanlt
Period”.

(ii) So long as any shares of Convertible Preferred Stock shall be
outstanding, during any Default Period, the Electlon Right may be exercised
initially at a special meeting called pursuant to subsection (iif) below or at amy
annual meeting of shareholders. The absence of a quorum of holders of
Common Stock (or any class thexeof) shall not affect the exercise of the Election
Right.

(iii) Unless the holdets of Convertible Preferred Stock have, during an
existing Default Period, previously exercised their tight to elect divectors, the
Board may, and upon the request of the holders of record of not less than 66
2/3% of the Convertible Preferred Stock and Parity Voting Securities then
outstanding, the Board shall, order the calling of a special meeting of holders of
Convertible Preferred Stock, which meeting shall thereupon be called bty the
Chairman of the Board, the President, a Vice President or the Secretary of the
Company. Notice of such meeting and of any annual meeting at which holders
of Convertible Preferred Stock are entitled to vote pursnant to this subsection
(iii) shall be given 1o each holder of record of Convertible Preferred Stock by
mailing 2 copy of such notice to such holder at such holder's last address as it
appears on the books of the Company. Such meeting shall be called for a date
not later than 30 days after such order or request, or, in default of the calling of
such meeting within 30 days after such order or request, such meeting may be
called on similar notice by any stockholder or stockholders owning in the
aggregate not less than 66 2/3% of the Convertible Preferred Stock then
outstanding.

(iv) During any Defauit Period, the holders of Common Stock, and

other classes of stock of the Company, if applicable, shall contimue to be entitled
1o elect all of the directors unless and until the holders of Convertible Preferred
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Stock shall have exercised the Election Right. After the exercise of the Election
Right (x) the directors so elected by the holders of Convertibie Preferred Stock
and Parity Voting Secarities shall continue in office until the earlier of (A) such
time as their successors shall have been elected hy such holders and (B) the
expiration of the Defandt Period, and (y) any vacancy in the Board with respect
to a directorship to be elected pursuant to this Section by the holders of
Convertible Preferred Stock may be filled by vote of the remaining directors
previonsly elected by such holders. References in this subsection (¢} 10
directors elected by the holders of a particular class of stock shall include
directors elected by such directors to fill vacancies as provided in clause (¥) of
the foregoing sentence. '

(v) Immediately upon the expiration of a Defanlt Period, (z) the Election
Right shall cease, () the term of any additional directors elected by the holders
of Convertible Preferred Stock and Parity Voting Securities porsuant to this
Section shall terminate, and (z) the number of directors shall be such number as
may be provided for in the Articles of Incorporation or By-laws irrespective of
any increase made pursuant to subsection (i) of this subsection (¢} (snch number
being subject, however, to subsequent change in any manner provided by law or
in the Articles of Incorporation or By-laws).

Section 8. Statys of Reacquired Shares. I shares of Convertible Preferred
Stock are converted pursnant to Section 6 hereof or redeemed pursnant to Section 7
tiereof, the shares so converted or redeemed shall, upon compliance with any statory
requirements, assume the status of authorized but unissued shares of prefecred stock of
the Company, but may not be reissued as Convertible Preferred Stock.

Section 9. Preemptive Rights, The Convertible Preferred Stock is not entifled
to any preemptive or subsctiption rights in respect of any securities of the Company.

Section 10. Notices. Except as otherwise provided herein, all notices, requests,
demands, and other communications hereunder shall be in writing and shall be deemed
to have been duly given if delivered by and when sent by telex or telecopier (with
receipt confirmed) on the business day following receipt, provided a copy is also seut
by express (overnight, if possible) courier, addressed (i) in the case of a holder of
Convertible Preferred Stock, to such holder's address as it appears on the books of the
Company, and (if) in the case of the Company, to the Company's principal executive
offices to the attention of the Company's Chief Financial Officer.
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Section 11, Seversbility of Provisions. Whenever possible, each provision
heteof shall be interpreted in a manmer as to be effective and valid under applicable
\ﬁ, but if any provision hereof is held to be prehibited by or invalid under applicable
1aw, such provision shall be ineffective only to the extent of such prohibition or
invalidity, without invalidating or otherwise adversely affecting the remaining
provisions hereof. If a court of competent jurisdiction should determine that 2
provision hereof would be valid or enforceable if a period of time were extended or
shortened or a particnlar percentage were increased or decreased, then such conrt may
make such change as shall be necessary to render the provision in question effective and
valid under applicable law.
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IN WITNESS WHEREQF, IMC Morigage Company has caused this Certificate
of Designation to be duly executed by its duly authorized officer and atiested by its
Secretary this 13th day of Jaly, 1998.

IMC MORTGAGE COMPANY

Name: £72/ — O, Mf@eUJ‘M
Title: )

ATTEST:

Name: 0lauknde Q. leahouwsti

Title: Pedomin. RAss+.

Fax Audit No. H98000012921
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