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ARTICLES OF AMENDMENT AN
DESIGNATING THE PREFERENCES, RIGHTS AND LIMITATIONS %4+
OF THE CLASS B CONVERTIBLE PREFERRED STOCK v
OF
TMC MORTGAGE COMPANY

Preparcd by:  Linda Y. Kelso Fla. Bar No: 2986621

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 adopied by the Board of Directors of the
Company (the "Board") on May 19th, 1998, pursuant to suthority conferred wpon the
Board by the provisions of the Articles of Incorporation of the Company (the "Articles
of Incorporation™).

Designation of Class B Convyertible Preferred Stock. The Class,
designated as Class B Convertible Preferred Stock will have the designations,
preferences, voling powers, relative, participating, optional or other special rights and
privileges, and the qualifications, [imitations and restrictions as follows:

SECTION 1. Designation, Rank. This series of preferred stock shall be
designated the "Class B 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) senfor to ali classes
o!" common stock of the Company, as they exist on the date hereof or as such stock may
be constituted from time to fime (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 dissoluticn
{collectively, together with the Comumon Stock, the "Tunior Securities"); (i) 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 will rank on a
parity with the Convertible Preferred Stock as to rights on liquidation, winding-up and
dissolution (collectively, the "Parity Securities"); and (iii) 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 dissohition (collectively, the
"Senior Securitics™).

SECTION 2. Authorized Number, The authorized nnmber of shares
constituting the Convertible Preferred Stock shall be 300,000 shares.
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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

Convertible Preferred Stock shall be $100.00 (the "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 or distribution of
assets is made on any Junior Securities, including, without Himitation, the Common
Stock but after any payment or distribution of assets to holders of Senior Securities, if
aﬁy, (i) the holders of Convertible Preferred Stock shall receive a liquidation preference
equal to the Liquidation Value of their shares and (fi) the helders of any Parity
Securities shall be entitled to recefve an amonnt equal to the full respective liquidation
preferences (including any premium) to which they are entitled and shall receive an
amount equal to all accrued and wnpaid dividends with respect to their respective shares
through and inchuding the date of distribution (whether or not declared). If, upon such
2 voluntary or involuntary liquidation, dissolution or winding-up of the Company, the
assets of the Company ate insufficient to pay in full the amounts described above as
payable with respect to the Convertible Preferred Stock and any Parity Securities, the

- holders of the Convertible Preferred Stock and such Parity Secerities will share ratably
in any distcibution of assets of the Company in proportion o their respective lquidation
preferences. After payment of the Liquidation Value, the Convertible Preferred Stock
will not be entitled to any further participation in any distribution of assets by the
Company. Neither the sale or transfer of all or any part of the assets 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 deemed 10 be a
liquidation, dissolution or winding-up of the Company.

SECTION 5. 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
bolders of Convertible Preferred Stock will not be entitled to vote. So long as any
shares of Convertible Preferred Stock are outstanding, the vote or consent of the
holders of 66 2/3% of the outstanding shares of Convertible Preferred Stock, voting
together as a single class, shall be necessary to (D) increase or decrease the par value of
the shares of Convertible Preferred Stock or (i) amend Article IV of the Articles of
Incorporation, except with respect to changes in the par value of, or the nuenber of
authorized shares of Common Stock, or alter or change the powers, preferences, or
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special rights of the shares of Convertible Preferred Stock, o as to affect them
adversely, either directly or indirectly, or through a merger or consolidation with any
person, or (iii) anthorize or issue any additional class or series of Parity Secutities or
Senior Securities, 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 liquidation value without the
consent of holders of 66 2/3% of the outstanding shares of Convertible Preferred Stock.

SECTION 6. Conversion.

() Risht to Convert. Each share of Convertible Preferved Stock will
be convertible (the rights to convert described in this subsection (a) 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 sbares of Common Stock (together with any
Rights (as defined i subsection (b)(iii) below) associated therewith) as is equal to (A)
the sum of the Liquidation Value of the Converiible Preferred Stock, divided by (B) the
Conversion Price then in effect, The initial "Conversion Price” for the Convertible
Preferred Stock shall be $22.50 and shall be subject to adjustment as described below.
Shares of Convertible Preferred Stock to be redeemed in accordance with Section 7
hereof will not be convertible after the close of business on the day preceding the date
fixed for redemption, unless the Company defaults in payment of the redemption price.

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

(i) 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
shares of Common Stock into a greater number of shares or (3) combine its
outstanding shares of Common Stock into a smaller mumber of shares, the
Conversion Price in effect immediately prior to such action shall be adjusted so
that the holder of any Convertible Preferred Stock thereafier surrendered for
conversion shall be entitled to receive the mutaber of shares of Common Stock
which such holder would have been entitled to receive immediately following
such action had the holder's Convertible Preferred Stock been converted
inmediately prior thereto. An adjustment made porsuant to this subsection (1)
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

Fax Audit No. HS8000012022



07/14/88 TUE 08:28 FAX 9043598700 FOLEY&LARDNER

. Fax Audit No. H98000012522

effective immediately after the effective date in the case of a subdivision or
comibination.

(if) In case the Company shall issne rights, options or warramts to
holders 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 Market Price per share (as defined in subsection (+) below) of the
Common Stock on the record date mentioned below, then the Conversion Price
in effect tmmediately prior thereto shall be adjusted so that it shall equal the
price determined by mmultiplying the Conversion Price in effect immediately
prior to the date of issnance of such rights, options or warrants by a fraction of
which

{1) the raunerator shall be the sum of (A) the number of shares
of Common Stock outstanding on the date of issuance of such rights,
options or watrants immediately prior to such issnance plus (B) the
number of shares of Common Stock which the aggregate offering price
of the total number of shares so uifered would purchase at such Current
Market Price (determined by multiplying such total number of shares
offered for subseription 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 warrants 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 righis,
options or warrants ionnediately prior to such issnance plus (B) the
mumber of additional shares of Common Stock which are so offered for
subscription or purchase.

Such adjustment shall be made successively whenever any rights, options
or warrants aie issued, and shall become effective immediately (except as
provided in subsection {vi) below) after the record date for the determination of
stockholders entitled to receive such rights, options or warrants; provided,
however, in the event ihat all the shares of Commeon 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
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been in effect had the numerator and the denominator of the foregoing fraction
and the resulting adjustment been made based vpon the oumber of shares of
Common Stock actually delivered upon the exercise of such rights, options or
warrants rather than upon the uxwmber of shares of Common, Stock offered for
subseription or purchase. In determining the value of amy consideration
received by the Company for such rights, options or warrants, the determination
of the Board in good faith shall be conclusive and shall be described in 2 Board
resolation.

(iii) Notwithstanding subsection (i) above, any adjustments to the
Conversion Price to account for the issuance of "Rights” under a Sharcholder
Rights Plan or Agreement (a "Rights Agreement") adopted subsequent to the
date hereof shall be made when such Righis are exercised or exchanged by the
Company for Common Stock {Common Stock issued pursuant to the cxercise 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 Cuarent Market Price per share of Common Stock on the date of such

exercise or exchange. The Conversion Price in effect immediately prior to sach
exercise or exchange shall be adjusted so that it shall equal the price determined
by mulnp]ymg the Conversion Price in effect immediately prior to the date of
such exercise ar exchange by a fraction of which

(1) the numerator shall be the sum of (A) the ninber of shares
of Common Stock outstanding on the date of issuance of such Rights
Stock immediately prior to such issuance plus (B) the number of shares
of Common Stock which the aggregate consideration received for the
total number of shares of Rights Stock so issued would purchase at suck
Current Market Price (determined by multiplying such total number of
shates of Rights Stock by the consideration received per share of such
Rights Stock and dividing the product so obtained by such Corrent
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
Stock immediately prior to such issuance pluos (B) the number of
additiopal shares of Rights Stock which are so issued.

Fax A%dit No, H98000012922
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Such adjustment shall be made successively whenever any Rights Stock
is issned, and shall become effective immediately (except as 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 converting 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 atributable (but for the date of conversion) to the shares of
Common Stock received upon such conversion, then a reducing adjustment shail
be made in the Conversion Price to reflect the fair market value of the Rights or
similar rights, options or warrants. If such an adjustment is made and the
Rights or similar rights, options or warrants are later exchanged, redeemed,
invalidated or terminated, then a corresponding reversing adjustment shatl be
made to the Conversion Price, on an equitable basis, to take account of such
event.

(iv) In case the Company shall disttibute to holders. of Common Stock
evidences of indebtedness, equity securities (inchuding equity interests in the
Company's subsidiaries) other than Cormmon Stock or other assets (other than
cash dividends paid out of earmed surplus of the Company or, if there shall be
no earned surplus, out of net profits for the fiscal year in which the dividend is
made and/or the preceding fiscal year), or shall distribute to holders of Common
Stock rights, options or warrants to subscribe to gecurities {other than any
Rights, rights, options or warrants referred to in subsection (ii) 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
numerator shall be the Current Market Price per share of the Common Stock on
the record date mentioned below less the then fair market value of the portion of
the assets, evidence of indebtedness and equity securities so 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 distribution of
shares of capital stock or other securities of any subsidiary of the Company as a
dividend on 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
securities on the record date mentioned below s determined by the Board,
whose good faith determination shall be conclusive evidence of such value, and
shall be described in a Board resolution, Such adjustment shalt become

Fax Andit No. HO80(0012022
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effective immediately (except as provided in subsection (vi) below) after the
record date for the determination of stockholders entitled to teceive such
distribution.

(v) For the purpose of any computation under subsection (ii), subsection
(iif) or subsection (iv) above, the "Current Market Price” per share of stock on
any date shall be deemed 1o be the average of the Jast sale prices of a share of
such stock for the 15 consceutive trading days commencing 20 frading days
before the earliest of the date in question and the date before the "ex date" with
respect to the issuance or distribution requiring such computation, or, if there
shall 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 trading day. For purposes of
this subsection (v), the term "ex date”, when used with respect to any issuance
or distribution, means the first date on which the stock trades regular way on the
principal national 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 lenger reporting irading information) without the right to
receive such issuance or distribntion.

{vD) 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 adjustmeni (but in ne event uniil 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 shail, with respect to any
Convertible Preferred Stock converted after the date of such exercisc 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 of issuing to the
holder of such Convertible Preferred Stock the number of shares of Comnon
Stock and other capital stock of the Company issuable upon such conversion in
excess of the mmmber of shares of Common Stock and other capital stock of the
Company issuabie thereupog only on the basis of the Conversion Price prior o
adjustment, and (2) not later than five business days after such adjustment shall
have become effective, pay to such holder the appropriate cash payment and
issue to such holder the additional shares of Common Stock and other capital
stock of the Cotpany issuable on such conversion.

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

Fax A]udit No. HOS000012932
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(1) the Comipany shall compute the adjusted Conversion Price
and shall promptly file with the stock transfer or conversion agent, as
appropriate, for the Convertible Preferred Stock, a certificate signed by a
priucipal financial officer of the Company setting forth the adjusted
Conversion Price and showing in reascnable detail the facts upon which
such adjustment is based and the compuiation 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 to the Conversion Price pursuant to subsection (iv) above;

(B) the Company shall authorize the granting 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
Stack (other than a change in par value, or from par value to no par
value, ot from no par value to par value, or a subdivision or combination
of its outstanding Common 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 saie, lease or transfer
of ail or substantially ail the assets of the Company; or

(D) of the voluntary or involuntary liquidation, dissolution or
winding-up of the Company;

then the Company shall cause to be mailed to the stock trapsfer or conversion
agent, as appropriate, for the Convertible Preferred Stock and to the holders of
tecord 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

. Fax Andit No. H52000012922
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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 shall be
entitled to exchange their shares for securities or other property, if any,
deliverable upon such reorganization, reclassification, consolidation, merger,
sale, lease, transfer, liquidation, dissolution or winding-up, Neither the failure
to give the notice required by this subsection (vii), nor any defect therein, to any
particular holder shall affect the sufficiency of the notice or the legality or
validity of any such dividend, distribution, right, option, warrant,
reorganization, reclassification, consolidation, merger, sale, lease, {ransfer,
liquidation, dissolutioni or winding-up, or the vote authorizing any such action
with respect to the other holders.

(viif) To the extent permitted by law, the Company from time to time may
reduce the Conversion Price by any amount for any period of at least 20 days
(or such other period as may then be required by applicable law) if the Board
has made a determination in good faith that such rednetion would he in the hest
interests of the Company, which determination shall be conclasive. No
reduction in the Conversior Price pursuant to this subsection (viif) shall become
effective unless the Company shall have mailed a notice, at least 15 days prior
fo 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 shall state the amount per share by which the
Conversion 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
(vii}), nor any defect therein, to any particular holder shall affest the sufficiency
of the notice or the legality or validity of any such rednction in Conversion
Frice, or the vote anthorizing such action with respect to the other holders.

(ix) At its option, the Company may make such reduction in the
Conversion Price, in addiifon to those otherwise required by this Section 6, as
the Board deems advisable to avoid or diminish any income tax to holders of
Common Stock resulting from any dividend or distribution of stock (or rights to
acquire stock) or from any event ireated as such for income tax puIposes;
provided that any such reduction shall not be effective until writien evidence of

Eax Audit No. H98000012522
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the action of the Board authorizing such reduction shall be fited with the
Secretary of the Company and notice therecf shall have been given by first-class
mail, postage prepaid, to each holder of Convertible Preferred Stock at such
holder's address as it appears on the books of the Company.

(©) Consolidation, Merger or Sale of Assets. If any transaction shall
occur, including without limitation (i) any recapitalization or reclassification of shares
of Commeon Stock (other than a change in par value, or from par value to 1o par value,
or from no par value o par value, or as a regult of a suhdivision or combination of the
Common Stock), {ii) 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), (iii) any sale,
lease or iransfer of all or substantially ali of the assets of the Company, or (iv) any
compulsory share exchange, pursuant to any of which holders of Comumon 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 bave the right thereafier to convert such share 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 issuable #pon
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 consolidation or R

resulting from such metrger or that acquires such assets or that acquires the Company's
shares, as the case may be, shall make provisions in its certificate or articles of
incorporaticn or other constituent document to establish sach right. Such certificate or
articles of incorporation or other constituent docurent shall provide for adjustments
that, for events subsequent io the effective date of such certificate or articles of
incorporation or other constitvent documernrs, shall be as neatly equivalent as may be
practicable to the relevant adjustments provided for in the preceding subsections (a) and
{b) and in this subsection (c).

o {d)  Fractional Shares. No fractional shares of Common Stock shali
be issued upon conversion of the Convertible Preferred Stock, and any portion of
Convertible Preferred Stock surrendered for conversion which would otherwise result
in a fractional share of Common Stock shall be redeemed for ¢cash in an arnount eqgual

10
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to the product of such fraction muitiplied by the closing price of the Common Stock on
thee last business day prior to conversion or, if fhere shall have been no sales of the
Common Stock on such business day, the average of the closing bid and asked prices at
end of such business day.

(e) Mechanics of Conversion. Before any holder of Convertible
Pﬁeferred Stock shall be entitled to convert such stock into shares of Common Stock
d to receive certificates therefor, such holder shall surrender the certificate or
rtiticates 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
silall give written notice to the Company at such office that such holder elects to
nvert the same. The Company shall, within 10 days after such delivery, issue and
deliver at such office to such holder of the Convertible Preferred Stock (or to any other
person specified in the notice delivered by such holder) a certificate or certificates for
e mumber of shares of Common Stock to which such holder shall be entitled as
aforesaid and a check payable to the holder for any cash amounts payable as a result of
a lponversion into fractional shares of Coramon Stock. Such conversion shall be
déemed o have been made immediately prior to the close of business on the date of
such surrender of the shares of Convertible Preferred Stock to be converted, and the
person or persons entitled to receive the shares of Common Stock issuable upon such
nnversion shall be treated for all purposes as the record holder or holders of such
{ares of Common 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
es represented thereby, the Company shall deliver within 10 days at such office to
upon the written order of the holder thereof, a certificate or certificates for the
mumber of shares of Convertible Preferred Stock represented by such swrrendered
rtificate which are not being converted. Notwithstanding the foregoing, the Company
not be obligated to issue certificates evidencing the shares of Common Stock
ble upon such conversion unless the certificates evidencing the Convertibie
eferred Stock are cither delivered to the Company or its transfer agent or the
Cpmpany or its transfer agent shall have received evidence satisfactory 1o it evidencing
at such certificates have been lost, stolen or desiroyed and the holder of such
Coavertible Preferred Stock executes an agreement satisfactory to the Company to
indemnify the Company from any loss incwrred by it in connection with such
certificates. The issuance of certificates of shares of Common Stock issuable upon
canversion of shares of Convertible Preferred Stock shall be made without ¢harge ta the
m:werﬁng holder for any tax iaposed in respect of the issnance thereof; provided that
Company shall not be required to pay any tax which may be payable with respect to

11
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any transfer involved in the issue and delivery of any certificate in a name other than
that of the holder of the shares of Convertible Preferred Stock being convested.,

Section 7. Mandatory Bedemption.

(2) The Company shall be required to redeem () 33 1/3% of the
Convertible Preferred Stock outstanding on July 14, 2008, (¥) 50% of the Convertible
Preferred Stock outstanding on Tuly 14, 2009 and (z) the balance of the Convertible
Preferred Stock outstanding on July 14, 2010, at a redemption price per share equal t0
the Liquidation Valoe (each such payment, a "Redetnption Payment™), In accordance

with subsection (b) below, the Company shall mail to each record holder of Convertible

Preferred Stock written notice of iis requirement to redeem shares of Convertible Pre-
ferred Stock held by such holder.,

(b)  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 class mail, postage prepaid, mailed not less than 10 days nor
more than 30 days prior to the redemption date, 1o the holder of record of the shares to
be redeemed at such holder's address as the same appears on the stock tegister of the
Corporation. Each such notice shall state: (i) the redemption date; (iD the redemption
price; and (iii} 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 fonger be deemed to be ouistanding and shall be canceled and
shall 0ot be available for reissue or redesignation, and all righis of the holders thereof
as a shareholder of the Company {except the right to receive from the Company the
redemption price) shall cease.

() Default on Redemption,

(i) In the event that any Redemption Payment shall not have been paid

when due, the maximum anthorized mmber of directors of the Company will be

mutomatically increased by such number as would equal the number of the
directors of the Company at the time of such increase plus one, and holders of

Convertible Preferred Stock and any Parity Securitics and Senior Securities with

substantially similar voting rights ("Parity Voting Securities™) ghall be entitied
to vote their shares of Convertible Preferred Stock, in accordance with the

procedures set Forth below, to elect, voting separately as a class, such additional
directors (the "Election Right"). So long as any shares of Converiible Preferred
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Stock shall be outstanding, the holders of Convertible Preferred Stock shali
retain the Election Right untif such Redemption Payment is paid in full. The
period during which holders of Convertible Preferred Stock, togetber with
holders of Parity Voting Secnrities, retain such right is referred to as a "Default
Period".

(i) So long as amy shares of Convertible Preferred Stock shall be
outstanding, during any Default Period, the Election Right may be exercised
indtially at 4 special meeting called pursuant to shbsection (iil) below or at any
anmual meeting of shareholders. The absence of a quornm of holders of
Common Stock (or any class thereof) shall not affect the exercise of the Election
Right,

(iii) Unless the holders of Converiible Preferred Stock have, during an
existing Defauit Period, previously exercised their right o elect directors, 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 Secuorities then
outstanding, the Board shall, order the calling of a special meeting of holders of
Convertible Preferred Stock, which meeting shall thereupon be called by 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 Comvertible Preferred Stock are entitled to vote pursuant to this subsection
(jil) shall be given to each holder of record of Convertible Preferred Stock by
mailing & 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 defanlt 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 pot less than 66 2/3% of the {onvertible Preferred Stock then
oufstanding.

(iv) During any Defanlt Period, the holders of Common Stock, and
other classes of stock of the Company, if applicable, shall continue to be entitled
to elect all of the directors unless and unil the holders of Convertible Preferred
Stock shall have exercised the Election Right. After the exercise of the Election
Right (x) the directors 0 elected by the holders of Convertible Preferred Stock
and Parity Voting Securities shail continue in office until the earlier of (A) such
time as their successors shall have been elected by such holders and (B) the

13
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expiration of the Default Period, and {y) any vacancy in the Board with respect
to 2 directorship to be elected pursuant to this Section by the holders of
Convertible Preferred Stock may be filled by vote of the remaining directors
previously elected by such holders. References in this subsection (c) 10
directors elected by the holders of a particular class of stock shail inclode
directors elected by such direciors to fill vacancies as provided in clause (y) of
the foregoing sentence.

Right shall cease, (y) the term of any additional directors elected by the holders
of Convertible Preferred Stock and Parfty Voting Securities pursuant to this
Section shall terminate, and (z) the mumber of directors shall be such number as
may be provided for in the Articles of Tecotporation or By-laws irrespective of
any increase made pursuant o suhsection (i) of this subsection (¢) (such number
being subject, however, to subsequent change in any manner provided by law or
in the Articles of Incorporation or By-laws).

Section 8. Status of Reacquired Shares. If shares of Convertible Preferred
Stock are converted pursuant Section 6 hereof or redeemed pursuant o Section 7
hércof, the shares so converted or redeemed shall, upon compliance with any stamuiory
requirements, assume the stams of authorized but unissued shates of preferred stock of

the Company, but may not be reissued as Convertible Preferred Stock.

Section 9. Preemptive Rights.: The Convertible Preferred Stock is not entitled
1o any precmptive or subscription rights in respect of any securities of the Company.

demands, and other communications hereunder shall be in writing and shalt be deemed
1ol 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 sent
by express (overnight, if possible) courier, addressed (i) in the case of a holder of
Chrvertible Preferred Stock, to such holder's address as it appears on the books of the
Cuinpany, and (i) 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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(v) Ymmediately upon the expiration of a Default Pericd, {x) the Election

Section 10. Notices. Except as otherwise provided herein, all notices, requests,
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Section 11. Severability of Provisions. Whenever possible, each provision
hereof shall he interpreied in a manner as to be effective and valid under applicable
law, but if any provision hereof is held tc be prohibited by or invalid under applicable
law, 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 detetmine that a
provision hereof would be valid or enforceable if a period of time were extended or
shortened or a particular percentage were increased or decreased, then such court may
make such change as shall be necessary to render the provision in question effective and
valid under applicable law. X
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IN WITNESS WHEREOF, IMC Morigage Company has caused this Certificate

of Designation to be duly executed by its duly auvthorized officer and attested by its
Secretary this 13th day of July, 1998.

IMC MORTGAGE COMPANY

o ATt —

ﬁne STUART &, MARINT
e,

Title: Mm,o sst.
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