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| 2, 55
A TTES
ARTICLES OF AMENDMENT- S 520
TO THE ARTICLES OF I\ICORPORATiOI\ £ fu‘
OF ” 2
IEG HOLDINGS CORPOR ATION. 2 3 :

Pursuant to Section 607.1006 of the Business Corporation Act of the State. of Florida, the
unders;gned being ttie Chiel Executive Officer of lEG HOLDINGS CORPORATION, a Florida-.
corp_o_ra_t_lon {the "Corporation®), does hereby certify that the followmg resolutions and

-amendmerts (the “Amendment”) were adopted by the Board of Directors and the shareholders of
-the Corporation.

RESOLVED That 1,000:000 sharcs of prcfcrrcd stock sha]l bc rcplaccd as Scncs A
Preferred. Stack - bearing.the attnhuleq set forth helow.

RESOLVED; That. 410 000 sh'!rcq of prcferrcd stock shall bc rcplaucd as, 'gcnc‘: B

‘Preferced Stock beating the atiy 1bulcs set fmth below,

RESOLVED: That 400,025 shareq of preferred:stock shall be. replaced as Qerleb C
Preierred Stock bearing the atiributes sat forih below.

RESOLVED: That 173,000 shares-of preferred siock shall. be rep[aced as Series D
Preferred Stock bearing the altrlbutes set forth below.

RFSOLVFD That-461,000 sharcs.of prefcrrcd stock shall. be: des:gnated as Serics E

“Preferred Stock bearing the atmbutes set forth below.

RESOLVED: Tl'ldl 1,500,000 shares of preferred stock shall be desngnaled a8 Senes F
Preferred Stock bearing the attributes set forth below.

. RESOI V) EI) Thai the-Afticlas of' Im.orporallon as filed, w;th the I‘lundd Qtate
Deparlmem should. be amended to reflect:the f‘oregomg resolutlonq

RESOLVED "That the PI’EsldEnUCE.O of the Corporation. is authorized to take any and-
all action: necessary n order to reﬂu,t the' chauge mn'the mthonzed capltal of'the Corporatwn

Articles of Incorpomnon are n.mended us lollo“s

A Replacément of Series A -]’fel-'elili'etl-Stt_icl{_-Teims. That pursuant to-authority conferréd
upon the Board of Directors by the Ariicles of Incorporation of said Comporation, said Board of

_Directors adopt.a resolution, providing, for thc replacemerit of the Series-of 1 000,000 shares of.
.Serigs A Preferred: Stock terms pursuarit. to a wmien conscm, dated Septcmber 25 2014 Wl:uch
‘resoluuon is'as follows:

SERIES A PREFERRED STOCK

consists of One Million {1,000,000) shares of Preferred Stock is the Series A Preferred Stock.
(the “Serdes A P’referred Stock™). The “Stated Value™ of the Sérics:A Preforred Stock shall be
$1 per shar¢; being the per share value of the consideration received by the Corporation for the -

| 8 Designation, Aniounts and Stated Value. The d;.s1g,na1|on of this series, whlch

:'.]i-.

(((H14000227976 3)))



107/27/2014

12:49 #1919 P.004/02}Y

(((H14000227976 3)))

isswance of such shares. Tn'the everit of a- quutdatlon or Wmdmg up of the Corporahcm hiolders:

‘of'the Seties A Preferred Stock ghall be enmled to réceive the. Qlated Value per share-of Series. A..
;Preterred Stock then oulst:mdm g

2. Dmdcmls Thé- Scnes A Prcf‘em,d Stock shal] be-eiititled to I’EA..CI\C 12% pet-

annum dlwdends paxd monthly

‘3. Rank. The Series A Preferred Stouk shall rank pam passi with. any other series

-of preferred 5touk lu:z cafter dcslgndtud by the Curporation and not d»sngnated as senior securities -
-or subordmale tothe be:rlcs A Preﬁ.rrud Stock:

4. Volmg nghts ‘On a.ll matters to come bcforu the- sharcholdcr of thc

:COI'{)Ol‘aTIOrl the‘holder of Series A Preferred shall have that-aumber of votes per s]mre (rounded

to the nearést whole Qhare) equal'to the product of: (a) the, numiber of shares of Series A

‘Preferred héld on-the record date for the determination, of the holders of the shares enmled 1o
:yote (the “Record Date ¢), or; if no Record Date is estdbl1~:hed at the date such-vote:is taken or

any written consent of shareholders is ﬁrst solicited; and (b) 1001.- Excepl as otherwise _
e_x_pres_sly_ provndf_;d bythl_s Am_endmerl_{ _or b_y applr;:a];le law, _the__h_o]ders of Series: A Preferred:
shall vote together with the holders of the utstanding shares of all other capital stock of the:

‘Corporation (mn..rudmg and.any ‘othet series of pr eferred stock then outctandmg) and notasa-
-sepnrate cluss senes or voting group.. .

5. Redcmntmn and Ca]] Rights. The Senes A Preferred Smek ‘lhd” not be
bl.lb_jt:ﬁ:t 10 anv redemphou rights-on lichalf of'the Curpmatn.m n 5ubjct:t to-call by any lroider of”
the Series: A Preierred Stock,

6. Holder Conversion nglus T he holders of‘ the: Sertes A Preferred S’tock shall:

.have the following rl,;,htq with fespect 1o the:c convemmn ofithe Senev. A Pre[erred Slock into-

qhares of the Corporation’s Cnmmon Stoek

A At any, time after’ December 31, 2014 and. upon notice provided bv the holder.to

'tht: CUIpOl’duOﬂ i hoIdt:r ‘shall have the nbhl o uonvcri al face value pers share, d." orany

portion of their Séries A Preferred Stock into shares of the Coiporation’s Common Stock o tlle

‘basis of four futidred (400) shares of Lommon Stock for each share of Series A. Preferred Stock
150 converted (Ihe ‘C(mversaon Rauo”) :

B: If aL any time dﬂer 1he date OflbbLIdIl(.c of the’ Sent:s A Pl elemed Sluuk inthe.

event the Corporation shatl (i) make orissue-a dividend or- other dmmbunon payable in Commou

Stock (other than with respect to the Sefies A Pref'erred Stock), (i1} subdivide outstanding g shares

* of Common Stock into-a. larger mimber of shares;:or (iii). combme outsmndmg share:. of

Common Stodk into'a smaller number of shares; or (iv) conduct: arights offering to its existing
shareholders, lhe CUHVt:FbIU!l RdLlU bhdll be de usted’ dpp} upndlt,ly by’ lhe Corporation’s BUdrd uf

: Dlrcctors

C ‘If'the Common Stock issuable upon Ihe conversion 01 the Series A Preferred

Stock shall:be changed mlo the same or differenf number of shares of anv class or classes of

N
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or; wmbmanon of shares cr stock: dmdend pr(mded for elsewhere 11 this Section 6) thent in° each
_‘il.lC]'l event, the holder of each share of Series. A.Preferred Stock shall have the nght thereaflerio
-\.OH\ erl suuh qhare mto lhe kmd and ﬁmount of‘ shares of stoek and oLhet qecunues and property '

number of shares of Commou SIock 1nto wlnch such shares of berles A Preferred .Slock rm ght
hiave bean- convened 1mmed1atelv prlor to such capﬂal reorgamzatmn reelas&ntleanon or.other
change

ccrtlﬁcatc hhowmo such ad;ustmcnt or rcnd]ustmcnt and statmg in: dciat! thc facts upon whlch
-.such adjustment: or readjustmem is based

F..‘ _ Promptly aﬁer the Corporahon 8, recelpt of aconversmn nonce and upon

g delnvar to the holder a ccrtlﬁcate repr;sentmg the number of the: Corpor'ihon s share's of
Commen Stock into whlch such Series A Preferred: Sfock is converted. No'fractional, sharcs
shall be issued, and, in:lidu ot any ‘such fractional seumnes -each. holder of Series A Preferred
Stock wha will otherwise be entitled toa fraction oi a. qhare upon surrender shall receive the next
" highest-whole. sharc ' :

7. - C onqulldatmn, Nerger, Exchange Ete. In: _ca_se the (,m'poralmn shall enter
iitta auy cunsulitation,: UTTPIEN cumbmauon ularulm} share exc.hangc ot Othet tiansactiod: in
which the shares of Common. btock are e;schanged for or changed into ather. stock or securities, .
_money:and/or any other property, thén in'any such case the Series A Preferred Stock shall at the-

: same time be smnlarly CXLhanged or changcd into. preterred sharés of the smlvmg entity’

']"I oviding the holders of such preferred shares: with (to the- extent poqtublé) the same relatlve

nght«. and prel’erences as the Series A Pn.f‘erred Stnck

8 _ I)e51gnnh0n of Additionn] Su'ies The Board oI" Dlren,lors of the Corporatioti-

. 'a. _ dl\ldend llqu:datxon ar other preffn afices cqual to subordmatc to, or
isupenm 10 the rights’ of holdem of (he Series: A Preferred Stoclc Sueh preferem.es shall be
detelmmed in the tesolutlons crmtmg such suhsequent series..

9. Vote to: (‘h' nite the Terns:of Serles A Preferrcd Stock. The af'ﬁn‘natwe vote
at meetmg duly called for such:purpose or the vritten consent-Without a: meelmg,, ofthe hclders
of not less than’ hﬁy penem {50%).of thé thien oulstandmg Series A Preferred Stock, shall'be
r“qmred for any change to the Corporauon s Articles of Incorporation which would amend a]ter,
chdnge oF repedl any ‘of the powerb demgnalwm preferenues .md Ti bhls of lhe Seues A Stodk.

]0 Lo:,t or Stolcn C‘ortlflcatts Upon recolpt bv the: Corporﬂuon ‘of. cvxdaneq
satisfactory'to.the Corporation of the loss. theft, déstruction or-mutilation-of any Series A
_Preferred Stock: cerhﬁcmes and, in the; case “of loss; theft or: destrudton of any: mdemmhcanon

(((H14000227976 3)))
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‘undcrta.kmg by the holder to the Con poraulon and; in the case: of mutilation, uPon sun ender and
c.am.e]latmn ofthe Séties A Preferred Stack certificate(s), the Corporation shall execute dnd
deliver new preferred stock. cemnn.ate(s) of like tenor and date; provided, however the
-Corporation shall not-be- abligated to re-issue’ preterred stack certificates if the holder
:comemporancously requesls thie. Lorpomtmn to convert such:Series A Pref‘erred Stock into”
-Common: Stock in which case such Series A Prefen'ed Stock shall be. converted: pursbantts the

- terms.of the borpm‘atwn s. Articlgs of imorporatnon and a preferred sloch r.emﬁuate shall onl\

- be issued ifrequired pursuant io the terins’ hereof

1. . Failuré-or lndulgence Not Wiiver. No failiire or dé]ay on the parl ot'ai'lloldéf-"
of 8erjes A Prefc “rred Stock in the exercise-of lmy pawer; 1 ght or privilege hcreundor shall
op«.ratc as-a walvcr thcr;.oi nor shall any smglc or partial axercisc. of any-such | powcr ngﬂ or

‘12 averted Stock “In case any shares of Series-A Preférred Stock
shafl be wnvarted, the shdrc:s so-converied;.or rea:.,qmred Shd]] resumg the status ot authorized
“but umssued shares of Pref*rred Stock. and shatl fio Tonger’ be dcs:gnated as.Serjes- A:Preferred

Stock.

B Replacement of Series B: Preferred Stock 'I‘erms That pursuant to.authority conferred.
-up0n the Board of Diroctors by the Articles of Incorporation of said Corporation, snid: Board of
Dlrectors adopt a resc:-luuon prowdmg for the replacement ofa Serteb of 410, 0(‘*0 shareq of Series:

[C\DIUtIOIl is-as fu[luwa

'SERIES B Pizm'tkkgﬁ STOCK:

1. . l)ealgnatlun. Amounts and Stated-Valué: The det.rgnallon of thm r,erles, “hlch
mn‘mtq OFFnur Hundred T'en thotisarrd (41(} 000) shares of Preferred Stock, 1$. the' Series B
Preferred Stock (the “Series B Preferred Stock™). The “Stated Value” of the Series B -
Preferred Stock shall be S1 pet:s shife, beiig thie pér share vahie of the tonsideration received by
the Corpumhon Tor the issuance.ol such shares. T the-event of a- llquuldlmn Or wmdmg up: ofithe
_ Corporatwn, holders of'the Series B Preferred Stock shall be entnled to receive  the Stated \falue
‘per share of Series B- Preterr*d Stock then outslandmg

2. Dividens. The Series: B Prefarred. \Stml\ shall be ennﬁcd toreceive: l2 o per
dmium dwldcndb paid: monthly.

3 Rnnk The Senes B Prefcrred Stock shall rank parr.v passi wnh any other qerres
. of prefiérred stock Hereafter desrgnated by the. Corporatxon andnot des:gnated as senicr secumtles .
. or subordinate to- the. Series B:Preférred Stock: -

. 4; Vohng Rights. Or dll inatters:to.come betore the. Qha.relmlder of thp _
Corporunon tho holder of Series B- Proforred shu.ll havo that numbgr of:votes. pir- sharo (rOundud
to-the nearest whole share) equal1 10 the product of (a) the number of sharés of Series B Preferred ’

Stock held on the record date for the determmahon of the holders of the shares entitled to. vote.

w4
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(the * ‘Record Date -y, f)r. 1f‘no Record Date is cstabhﬂhcd, at the date SUCh yote is taken or any
‘written consent of shareholders i§ first-solicited, and (b) 200.. Except as otherwise expressly
-provided by | this Certificate or by applicable taw, the holders of Series B Preferred Stock: shall

vote together with the holders nl‘ the outstanding shares of all- other capltal stock -of the - '
-Corporatron (mcludmg and any other sern,s of pfeferred stock then oulv.tandmg) and nol ds i
. separate-class, Senes or ’votmo group

5. Redem_ptmn and Call R;ghts »\ny time after Deccmbﬂr 31, 201 5, the
'Corpm ation shatl have the right, but not the obligation: to redeem, out of funds legallv avaﬂablc
- all of the unconverted owtstanding: sharesof the Series B Preferred Stock (the Rcdemptlon ™
The Company shall redeem the Series B Preferred Stock by paying in cash an amount per share
“équal to-$1.00 {the “Redemiption Price™. In the evént that the Comorauon cledis fo rédeém the
~ shares of the Series B Preferred Stock, the (‘orporatnon shall give notice of such election: by
y deiwcrmg an executed: and cempleted notice of Redemption (“Notice of Redemption™ 16 the
Holder setting forth the number of shares being redeemed along with the Redemption Price; In
~the case. of the exarcise-of the Redemption vights set. forth herein; the Redémption privilege shall
bz deemed 1o have been exercised upon the date ofrecexpl by the Holder of the \Jom.e of
Redemption:

6. " Holder Conversion: Rights The holders of'the Series B Preferred Stock shall
have the following rights with respect to ihe’ couverslon of the Senes B Preferred Stook inte-
.shares of the Corporation’s Common Sto»k

A 011 December 31, 2014 and. upuu nuilcc provided. bv the holdei to the
Lorporanon a holder shall have the right to convert , at fiace value.per share, all or any. portion
-of their Series B Preferred Stock into shares-of the Corporation’s Common Stock on.the basis of
four hundred (4(]0) sharés-of Common Stock for each share of Series B Preferred Stock so
“converted or if he holder elects 1o convert on December.31, 2015, such shares shall be converted’
on the haiis of &isty-&iand two/thirds (66 and 2/3) shares:of Cortimon Stock for each shate-of

_ &,enes B Preferred Stock (The “Convemon Ratio™).

E. If aLany time af] ter the duté of issudnce of the Seiies BB Preferred Siock, in the
event.the Corporation shall (i) make or:issue 2 dividend or other distribution payable in Common
Stock (olhe: than with respect to the Series B Preferred blm.ls,), (ii).subdivide outﬂlandmg shares
of Common Stock into a larger number of shares;.or (iii) combine outstanding shares-of -
LCommon. Stock: 119 a smaller munber of sharés; or (iv) conduct a-rights offering to its existing’

~shureholders, the Convcrmon Ratio shal} be d.LlJUbled dpprupnatcly by the Corpordllon s Board, of
Dlrectors

“C. 1fthe Common Stock issable’ uponthe s..OtIVt!!‘bl()n of the Series B Preferred
StOLL shall be changed inte the same or different number of shares of any.class or classes of*
\_lus.k whei.hel by _L(mejl rporwmudlmn_ r,ul,lquﬁpgl]un_qr o_Lhcrw_I_bt: (other than a subdivision
or combination-of shares: or stock-dividénd provided for elsewhere in this-Section 6), then in'cach:
such ‘cvent, the holder of cachi gharo of Scrics B Preferred Stock shall hive the. right ths..rvaftcr to
_convert such share into:the kind and amount of shares of stock and other securities-and properly -
receivable upon such capital reorganization, re_classlﬁuaimn or other change by h(_)lders ofthe.

(((H1400(;227976 3)))
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.. naumber.of ahares of Common Stocl\ mio whlc.h such sharcs of: bcncs B_I_‘rcfcrrcd Stoc.l\ mlght

“have been. Lonvencd nnm;zdlalel‘v prior:| to:such wp:fal reorgamnnon, reclassifii Laiwn otother
=-change

. In eauh casc dfan ad_;ustmcnt of readjustmcnt of the converswn ratig, the
-Corporation, at'its éxpense, will seek to. furnish ¢ach holder of Séries B Preferred Stock with a:
-ceftificate, showing such- adjustmem or readjuqtmem ‘and. statmg mn detcul the ractq upon whn.h
:-such adjustmem or readjuslmem is based

F. Promptly: aﬁu the Corporation 9 Feceipt of': a conversion notice; ‘and Hpon
. surrender of the:Series B: Prefarred Stock: cemﬁcate for: mmuellatlm the Corpor ation shall
: dchwr to thc hoIdcr a c\.rtlﬁcatc rt.prcsmtmg the numbcr of the' Corporahon 8. 4harcs of
- Common:Stock into which such Seriés B Preferred Stock is converted. ‘No fractional shares-shall

"‘be tssued and, in ileu of any such n‘ac:’uonal ‘;Cuut‘!llc":‘i, each holder of Senes B Preferred Stock

-..h!ghebl. whole shdre

7. Cmmolulatmn Merger, Fn-h-mge Etc.- In cage the Corpomtnon shall enter
into any consolidation, nierger, Lombmatlon statutory share exchange or other transaction-in
which:the shares of Common Stock are exchanged for or changed into other stock or securities,

_moniey and/or any other propérty,:then in any:such case the Serics B Preforred Stock shallat the
:same time-be- s:mllarly exchanged.or chdnged into. preferred shares of the survi iving. entity

pr oviding the holders of such preferrcd shares: with (to the extenl posmble) the same relatwe
ug,[rt:. drd preferences as:the Series B Prefer n:cl Stuck :

.8.' Desmnatmn of Addltlonal Serles The Board of Dlrectors of thc Corporatlon

;‘1‘. _ dl\ld&'nd hq‘mdahnn or nth“r preferﬂnceq cqual tao, subnrdmalc L6y, or
superior to the nghtt; of holders ot'the Series B Preferred Stock. " Siich pretcrences shall. be
dewrmmed in the resolutions crtmlmg smh subsequem series..

9. “Vote to Ch:mge the lerms of Series B Preferred Stock. The dflmndl.ne vote
ata me..lmg duly: called: for such purposé‘or the written consént without a meetmg, of the holders
-of not less lhan fifty pen,em (50%).0f the lhen outstandmg Scries B Préferred Stock, shall be :
‘required fur- any chiange:to the Corporation’s A_rm,les of Tm,or poration which wu.)uld amend, ahcr,
:thange or I‘t:pt:d.l any olhe. puwerb d%‘lg[ldl‘lUIlb prcfert:m.ca dIll] nghl:, of I.hc Scnca B Stock.

"10.' Lost or Stolen Certlﬁcntcs Upon recelpt by the: Corporatlon of eviderice
satislictory 16 the’ Corporation of the loss; theﬂ destmcnon or mutilation'of any Séries B;
Preferred Stock cemﬁcates, and n the cas» of 1055 theft or. dr.zstnutmn, of any. mdemmﬁcauon

_cang.ellahon_ vo‘f ‘the'Sene‘s. B Er:ferr_ed S_tocl_( _c_..rtlf' cate(s) _thc Corporal:qn shall cxecu_h. grrd
. deliver, new: preferred stock k:dmﬁ'caiv(s') of like tenor and dare, provided, howevér; the'
Corporation ‘shall not be obl1gdted to re-issire. prefen'ed stock cettificates if the' holder
-contemporaneouslv requests the- Corporation to convert such ScnesB Preferred. Stock into

LH-
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Cemmon' Stock in which case such Series- B Preferred Sieék shall: bc converted pﬁrsuant to the
iermy of'the Corporation”s: Articlés of Incdrporation and a preferred stoek n.emfieale shdli onlw

".be issued 1f requxred pursuant tothe terms hereof

il " Failure-or: lndulgcnce Not Waiver. No failuré i or de]ay on the part of a holder

-of Serics B- Preferred Stock in the exercisc of any pawer; right of privilége -hereunder:shall
-eperate as a waivet theréof, nof shall auy smgle of partial exercise of any-such- power, right or
_pnvrlege preclude other or further exerclse 1hereof or of any ofher right, power or prmlege

12, btatue of Converted Stock. In Caee any ehares ot‘ Seneb B Preferred Qrock

. gtm.k

C. Replacement of Senes C Preferred Stock Terms. Thal pursuam Lo authority conferred .
pon the Board of Directors bv the Articles:of [nr:orporalmn of said’ Corporatlon said Board of’
Directors adopt a resohition-pr oudmg for the. rep]acemem -of a Series of 400,025 shares of Series

C Prelen‘ed Stock'terms pursuant to a writlen consent dated Eseptember 25, 2014, which
-resohution i s as follows:

SFRIES C. PR.EFERRED S l"OCI\

1. Dcuguallml, Amvuntsanil ‘itu(cd Value, “The desrgnaimu uf thiyseries, which

-consists of’ FourHundred, housand Twenty-Five (400 (/25) shares of Preferred Stock, is the
-Series- C Preferred Steck (the Semes (‘ Preferred Stock” ) The “btated Va.lue of the Senes C

the Corpordtron for the issuance- of such shares Tn 1he event of‘ a hquldatlon or wmdmg up € of the'
Corporatiori; hnldﬂrs of the. Qe:nee ¢ Preferrad Qtncl\ shali he enmle(l tn receive the Stated Valu:.

-per share of Series. C: Preierred Stock then outstandmg

.2 Dwnll.mla Thx. S_t.'nt::s C Pre['eITt:d SLoc,k ahall be. crml.]cd o rcu.wc 12 #o.p;er

annuri dividends- pald momhlg,

3. 'Rank The Serizg (; Preferted Steck shall rank parri passu thh .my other series..

'of'pleﬁen ed-stock hereafter. de&gnated Dy the. Corporationz and not designated as-senior securmee :
-or subordinate Lo lhe Series c Preferred’ SlUl.k

.4 Vb'tin'g” 'nghté.;vo'n!'all-mﬁhér_s' to come before the shareholder of the:
Corporation, the holder of Series C Preferred shall have that number of votes per share (rounded
to the nearest whole share) cqual to'the product of (a) the number of sharas of Series C Preferred
held on the rcwrd dalg for the determination of the holders of the shares enll ted to vile (Lht:

- “Record Date ™), or, 1f no Record Date is cstablished. at the date such.vole i taken, or any written
.tongont.of sharcholdaors is fifst solicited; and (b) 100: Exuept as otherwise expresslv provided by

this Certificate of by applicable law, the holders of*Series C Preferred shall vote together. with

the ho[ders of the outslandmg shares ofall other caprtal stock of the Corporatron (including and

e Ie
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o any other. serigs of prcfcrr.,d stock.then outstandmg), and not asa scpaxatc class scncs or votmg
. Bronp.

A Rcdcmgtlon :md C'a]l Rights: Any time, dﬂ.El Dex.emhel 31, 2015 lhe )
-(,mpommn shal] have thc nchl, but not ﬂm obli gatlon. to redeem out: of ﬁmds legallv av'ulable

‘equal to $1:00. (the Redemphon Pnce ) I the evem that the Corporanon glects to redeem ti_le
"-shancs of thn: Scucs C Prcfx.n ed S100k, thv Corporanon shall glVﬁ notlcc of' suth »luctmn by

. Hoider setung fanh the numbcr of sharea. bemg 1edeemed alon;, wuh Ihe Redempnon Pnce Tt

~the case of the exXereise of the Rcdcmphon rights:sct forth herein, the Redemption privilege shall
be deemed to have heen exercxsed upon 1he date of fece:pt hy the Hotder of 1hn. Nom.e of”
Redemphon,

% llo]der Conversion Rights. The holderq of the’ Sanes C Preferred Stock shall
3havc the following rights with respect-to-the conversmn ofithe Series C Prcﬁ:rrcd Stock into
qhares of the Corporatlon g Common Stock:

A .On December 31 201 4 and upen notice prov:ded by the holder tothe
: -Corpomlmn, 4 holder shall: have the right to oonvert at face ¥alue por share;-all or any poruon
-of their Series € Preferred Stock: into shares.of the' Corpora,non Commoi Stock oni the basis of
“two hundred (200) shares‘of Common Stock for-each share of Series.C Preferred Stock so
converted. o' if the’ huld::r eleets 16 convert-on Dm.cmbr:l 31, 201 5, 'such shiares shall be converted
.on the basis of fifty-seven and l428f10 000 (57:1428) shares of Lommon Stock for each share
of. Scnes G Preferred Slock (the ‘Converswn Raho")

B lfat any t; time after the:date of i issiiancé of the Sene9 C Preférred: Stock in- !he _
event the Corpnralmn sha“ () make orissue a d‘l\ldeﬂd ar: olher chsmbiition: pay'ihle m Common
Stock (oihei than with respect to the. Senes 8% Preten'ed bto»k), (n) subdivide outstanding shares

“of Common Steck into 4 larger number of shares; or (ii1) combinhe dutstanding sharés of ‘
'Common Stock mlo a bmallt:r numbcr uf bhd]'t.b, or. (1v) umdut.l 1 rlghl_s offenng to. llb exlstmg

Dlrectors

cC. [i the Cumimon Stm,k issuable:upon the’ conver, sion oFthe Series C Pl't:fE‘l red.

.Sluuk shall be: dwngcd into ihe saine or difTéreni number of shares olany lass or. lebb% of
stock, whether by capitat morgahizat{oﬁ reclasgification or-otherwise: (other than a subdivision-
or combination of shares'or stock-dividend pxowded for elsewheré'in this Section 6), then in each’
such event, the holdér of each share of Séries C. Préferred: Siock shall have the‘right thereafler Lo .
convert.such share. into the kind and amount of shares of stock and other securities:and property
receivable upon ! such capital; rcurgamzation reclagsificalion o oher Lhdﬂgt} by huldu:, ofthe
ruribér of:shares of Common Stock ‘into which such shares of Séries C Prefl erréd Stock might

", have ben convenied immediately. prwr to suc.h wapital rcorgnmzut:on, roclassxﬁbmmn or-other:

) change

g
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'D." - In each case of an adjustmcnt ot rcadjustmcnt of the conversion ratio, the
o Corporauon, at ifs e:\pense will s¢éek to furnish éach holder of Senes C Preferred Stock with a:
«certificate, showmg such adjustmem or. readjusirnent -and. staung in detall the facts’ npon which-
--such adjmlmmn or readjustment is based: :

: “F. Prompt]y aﬁer the- C,orparauon 5 rc,c..:pt of a- conv;,rsmn notlce and upon
-surrender of the Series - t’reierred Stockl certiticate for. cancéliation, the borpora1|0|1 shail -
deliver to the holder a certificate representmg the number of the. Corporation’s shares of .
‘ Common Stoul{ um) wluah such Scl 1cs < owencd Stouk is uon%rted No fractlmxal sharcs :;lla]l
'whu will othermse be emnled loa lraction of n ‘share upon :aurrender hhall reoene 1he riext
-hlbhusf “holc sharc

7. Cumohdatlon, Meiger,. Ftch:mge, Etc. In-casé the. .Corporation shall enler
_into any conselidation, mergér, combination, statutory $hate’ exchange of other transaction in’
“which the shares of Commion $iock are e*(changed for of changed into other stock dr securities,
_monéy and/or any other property, lhen inany such casé the Series C Preferred: Stock shal at the
samic time be similarly. exchzmged or changed into preferred shares:ofithe’ survwmg enhty
- pmwdmg the holders of such- preterred shares wuh (to 1he extent pmsxbic:) the same, relanve
rights and preferences as the Series C Pre’rerred Stock..

: 8 l)esigna tion of: Addltlona] S‘eriee "The Board of DLT‘ELIOF'; of [he Lorporauon
shal] have the right 10 deslgnate other shares of Praferred Stock havmg

a. dividend, liquidation, or other: preferences equal to, subordinate to, or
:superior to the rights of holders:of the: Sefies & Pleferred Stock. Such p1 efermcee shall- be
. delermmod it the resoluuons creatmg such subsequ..,m series, -

_ 9 i} Vote to (“hangr the 'l erms of QBneq (‘ Preferred chk Thr. ai‘ﬁnnatwe Note
at a me;tmg duly called tor such purpose or the T men consent w1thout a. meetmg, oﬂhe holders

.nqum:d I'or uny uhang;: lo thc Corpurduun 5. Arl.u[e:. of Inwrpurdllon which would cmlt:ﬂd alter,
K change or repeal any 0{' the pnwers demgnatlonq prefermu.es and n ghts of Lhe Senes C Qtock

10, Loz.t or Stolen Cerhﬁunes Upon receipt’ by Lht. (,orporamon of cv:deme

‘satisfactory to-the Corporation of the loss, theft, destruction or: mutllatmn of any Seres C

Preferred Stock certificates, and, in thecase oflom, ‘thellor. dceruullon, of any mdcmm['bduon :

undeﬂakmg by the holder-to the Corpotation:and;-in the case of mutilation; upon‘surrender andA
:uan\,ellatlon of the. Serles L'Prefen‘ed Stock crtifi cate(s), the- Corporation shall execute and-
-deliver new prefered stock certificate( s) oflike tenor and date; provided, however; the.

Lorpomt:on shall not be obligated to re-issue: preferred stock certificates if the holder
g wulcmpordneuusly reque:slh the Corporalion to.convert such-Series C Préferred Slouk inlo -
~Coimmon Stock in which case such Seéries € Preferred Stock shiall be eonverted pursuant to the
sterms of the Corporation’s Aﬂmlus of Incorporation and a prcfcrrcd wtocle cértificate. shall only: -
“be ls:ued if reqmred pursuant to the terms ‘hereof, -

gy
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11 leure or Indulwenrc Not ‘Waiver No fallurc or dclav on thc pan of'a holdcrf

:operale as a-waiver thereof nor shall anv smgle or partmi 6)\61‘0156 of arw such- power nght or
pri v1|ege preclude other or. ﬁmhﬁr EXErcise: thereof‘ or of any other rlghl power-or: prmlege

Y3 ‘Status of Converted Stock " In case any.shares of S_eriés C Preferfed Stock
~shatl be. canverted, the shares so:converted; or reacquired shall resume the stanis of authorized.
but unissued shares of Prefen‘ed Stock and shatl no’ longel be désignated-as Sanes C Preferred
‘Stock

D Replncement uf Series D Prcferred Stock Terms That pursuarit to authonty conforred.
-upon the Board of Dirgctors by the.Articles of Incorporation of said Corpotation, said Board of
Directors adopt a reaoiuuon providing, for the rcp]aoemem of a'Series of 173,000 shares of Seriés
D Prefetred Stock terms: pursuant: loa writlen comenl dated Seplember 25, 2014 which .
resoluuon isas Tollows:

-'Slimns l) PREFERRED STOCKE

1. Desngnatlcm, Amounts and Stated. \ ahle The des1gnanon of'this series, which
, Consists of One Hundred Seventy Three Thousand (173,000).shares of Proférred Stock, is the
- Series: D Preferred _Smck,(the Series D Preferred Stock” . "The “Stated Value™” of the Series D’
Preferred Stock shall be:$) per share, being the per share value of the-consideration received by
the Cotporation for the issnance of such sliares. I the event ofia liquidation ur winting up of the.
Corporatio, holdzrs of the Series 1) Pretefred Stock-shall be enm]ed to receive the Stated Value
‘per share.of Series:D Preferred. Slock then outstanding:

2.. ‘Dividenils. -The Series: D Preferred Stm.k shill be: entnled to receivé 12% per
annum dwndendq pald mnnlhly '

3. Rank The Series D Preferred Siock qh.ill ranL parii passu with. any other séries-
of preﬁ:rrt:d blouk hereafler dt.s:gnais.d by the Corpor dtwn dnd not de,blgndlcd 48 SeTHOT bl‘.tUI‘ltlBh
-or subordmate to the Series D Preterred Slock

4. Voting Rights -On all' matteis to come: bcfore 1hé shareholder of the -

' Corpoxahun, the holder of Series D Preférred-shall have that number of votes per share (rounded
10 the nearest- whole ahdrc) t:qudl to the: prudw..l of (a) the numbcr of sharcb ol Series: D Preferred’
held on the record date forthe determination of. the holders. of the shnres entitled 1o vote {the”
“*Reécord Daté #), ¢ or, if no Record. Daté is- estabhshed at the: date suchvote is taken or any written®
¢otisent of shareholders is first solicited, and .(b) 67. Except s otherwise. expresslv provided by.
this' Certificate-or by applicable law, the holders of Series D. Preferred shall vate together. with
"'Lhc huldcrb of the outstanding shares ofall other capital stock, ol'ihe Curpurdlmn (lmludlng and
" any other setes of preﬁ.n'ed stock-then’ outstandmg) a.nd not:as a separate class senes or voting
group : o

Slo-.
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s Redemptmn and Call Rights Any time after December 31 201 5 the .
: Corpomtron shatl have the nght, but not the. obligation, fo radeeny; out of funids. legdilv awllable
.'all of th£ unvonverted outstandlng rtlmres of the Qenes D Preferred Slock (the “Redemphon”)

' shares of ths Sertes D Preferred Stod\, Thc Corporation shall glve nonce of such elecnon by
‘dehver_mg an executed and Lompleted notice of Redemptlon (“Notwe of" Kedemphon )10 the
“Holder snttmg forth the number of shares’ being redeemed along with the Redemption’ Price. In-

-fthe case of the u:rn LJSL of the Redempnon rnghts set forth hcrcm thc Redcmpnon pr] mles:c shall

'Redempuon

-6. I‘!older Conversion Riglifs. The ho1ders ofthe Series: D Preferred Stock ‘:h.:l"
'have the tollowung rights With réspect 10 the conversion of the Sene&, D Pre.ferred Sfock into:
‘shares; of the Corporatlon 's: Common Stogk: ’

A “Om Decernber 31,2014 and. BPOT. ‘motice provlded by the holder {6 the
.-Corporatlon, a holde-r ghal] have the rightto convert ,.at face value per share; “all of any portion
- of'their Series D Preferred Stock into shares of'the Lorporatlon s Commen Stock on the basis of
‘oné hundred and thifty-thre¢ and 3,333/10,000 (133.3333) shares ot Common, Stock tor each
ghare of Seriea D, Prefarrad Stock 50 oonverted or if the holder clects to convert.on December 31, :
2015, such shares shall be com'erted on the basis:of ﬁfty (50} shares of Common Stock for each -
sharo of Sene‘; D Preterred Stock (Lhe “Conversnon Ratio’ ) .

B. lt at any tlme aﬁer the_ date of issuance of the Series D, Preférréd Stock, in the
evant the-Corporation shall (i) make or issue a dividend or other. distribution payable in Gommon-
. Stock {other thanw ith respect 1o the Serles D. Prcf‘erred Smck) (u) subdivide outstanding shares
of Cornmon Qtox.k mto a largf:r nurnber of share% or (m) Combme outqtandmg %hares of
";hal eholdem Ihe Lonversnon Rauo shall be ad|usted approprlarely bv the Corpon atlon 8 Board of
Dtrector‘;

C. . I the Common _S"_.O\.-k issuable upon the conversion of the Serles D PTeferTed
Smck shall be: x,hanged into the samz or. différent iumber of shiares of any class or classes of -
stock. whether by capital 1eorgamzauon réclassification or:othérwise (other than a subdmsmn

-or combination of shares or stock dividend provided for élsewhere'in this Section 6), then in-gach.
such c:v::nl, Lhc holder OF euch share-of Series D Brelerred Stock:shult Bave the nghl therealierlo

_ converl sudl s.hare mto the kmd and amoum ot shareq of etodt and other SELUI’III\-!S and proper[w

:number of shares of Comrnon Stock into whu:h suchi sha.res of Senes D Preferred Stock might

_have been converted :mmedlately prlor ‘to.such’ caplm] reorgamzatlon, reclassifi cation or other-

'Lhdnbe

D In cach case oi un ud_]uatmcnt of rcudjuestmcnt oi thc sonversion rallq. 1hc

: :Cofporat:on, at its expense; will seek to: furmsh éachl holder of Senes D Pref‘erred Stock witha -

SITE
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Ccrtlﬂda‘tt shOng such adjustmcm: ar. rcadjuqtmcnt and staimg in dctatl ‘the facls upon which

:such, adjuslmem or readjustmant is'based..

,Ef- Promptly a'her the Cbr;iorano'n é reuéipt c')f 'a'c{:)iiveréiori'notice a'nd‘u'p'on

dellver to the holder a Certlfiuate representmg thu number of the CprOr'ithtl s shares of.

- Common Stock mto whn,h suu.h Seriss ‘D) Preférred Stock is convertecL No fractional shares
-shall be issued, and, i lieu ‘of any such fractional seuurmes each holder of Series D-Preferred

Stock v&ho will otherwise be.eititled to a fraction of a: shauc ‘upon suirender ﬁhal] rcuclw ; the noxt

: h:ghet;t whole. share

-'7 Comohdahon, Merger, Exchange Etc In casc thc Corporanon shall ul‘ltCl’ .

uhlch the sha: es of Common ‘itock are exchanged f'or of changed into othér. stoc]\ or «euuntues

ifoney and’or any. other property, thén in anv.such caséthe Series D Preferred Stock shall at the
“sarrie timo hé similarly exchanged or changed into preferred shires of the surviving entity- '
_proyiding the holders of such prefernéd sharés. with (to theextent posuble) the-same relative
'nghts and pref‘en.ncbs as the Scnes D Preferreéd Stoc'l-c

g% Designatmn of Additional Serlés.” The Board of’ Dtrec’tors of the: Corporanon
shall: ‘have the r;g,ht o demgnnw other. shares of Preferred Stock havmg '

4. dl\ldend I1qu1dauon, or oth:.r preterencccs equa] 10, subor dmale to or

'bl.lpt:fll)l to the sights of’ holders of the, Séries 1 Preferred Stock: Qm.h p1eﬁ:| ences sha]I be

' aetemlmed in the resolutlons creating ‘such’ subsequent series.

9. Volc m C.hange Ihe 1 erms of Series D Preferred Stm:k, The: afﬁrmatwe vote:
at a meetiri £ duly called for-such purpose or thé-written consent without-a-meeting, of’ the holders-
of not less than fifty percent. (5() ) of the then, awistanding: Series D :Preforféd Stock, shill he:
reqmred for any change to 1he Corpm ation’s Articles of Int.orporatlon whlch would amend alter,

, change or repeal any of thc powers de‘ngnatlon: preferences &I’ld nghts of the Seﬁes D Slock

10 " Lost o Stolen (‘enlﬁmteq ‘Upon recelpt by lhe Corpomtnon o[‘ cv1dem:e
sausfactorym 1he Corporation of the lnss ‘theft; destruction or - nutilation-of any Series -
Preferred Stock certificates; and; in the c.ise of loss, thefl- or destrucuon, of any: mdemmﬁcauon-

‘uudertal\mg by the holdel lo the Cmpm atmn and in the uase of muulahun upon sur ender and

-dehver new pref‘ened qmck cemﬂuate(s) of llke tenor and date prowded however the
fCorporatlon shall not be obligated to re-issue: prefcrred stock certificates if the- holder '
' contemporaneously requests the Corporation to convert such.Series D Preferred Stoek into

Conunon Stock in‘which case such SeriesD Preferred. Stock shall be converted pursuantto the
térms of the Corporation’s Articles of Inwrpumtmn ‘md 4 prc.fen ed stock Lemﬁmle shiall onl)
be lssued lf requ1red pursuant. to the terms- hereof

1. Failure or lndulgence Not: Waiver No faa!ure or delay on, Ihe part. of‘ a holder

iof: Sencs D Prefetred Stock in lhe exercise: Uf any power, rj ight or privilege hereunder shill

12t
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;opcra’tc as a waiver thcrcof' nor shall any <1ng!c or pa-mal exercisé of any such po*m:n nght or
- privilege prea,lu dg other or fi urther SXercise mereol or of any o1her right, poWer or prmlege

_ 12 - St:l'_fl‘ls‘ of ‘C(:D‘i]Vé'l:"lél"l Stmk In case any:shares _(_)f Senes D Preferred S_Iocl‘g.
" shall be convertod, the shares so converted; or reacgiired shall resume the status ofanthorized.
_‘but unissued shares of Prefen'ed btock and shall no longex ‘be designated as Senes D Preterred-
: tm,k

' -Board o[‘ D1recmrs by 1he Amcles of Inuorporatson of bmd Corporahon, smd Bom‘d of Dlrectors‘
adopt a. rcso[unon prcmdmg for th.. issuance of a Scrics of 461,000 slmr..s of Scrics'E Preferred
StocL pursuant toa written consent, dated: Septembex 28, 2014 whlch n,solutlon is as. tollows

$EriEs E PREFERRED STOCK.

1. . Designation, Amownts and Stated Vatue. Tlic designation of this series, which
~ consists of Four Hundred Sixtv One Thousand (461,000) shares of Preferred Stock, is the Series
¥ Preferred Stock (the “bcrieq [ l"relcr;red Stock’) “the “btnted Value” of'the Series £~
Preferred Stock shall be:S1 pet share, being the per share value-of the consideration received by
the Corporation for the issuance of such shares. In- theievent ofa llqludmlon or, winding up of the
: Lorporauon hoiders ofithe Series E. Preferred Stock shal] be enmlecl 1o receive the Stated Value:
-per share of Senes E Preterrc.d Stock then outqtandmg '

2. ‘Dividends. ‘{he: Smcs E Préterred: btock shall be enmled 10 recuve 12% per
. annum dividends’ pald ‘monthly.. .

-3, Rank. The: Senes E Preferred Stock shall rank pam passu-with any- other series-
'nf' preferred stock - hcreaﬁer deslgnaled hy the (.nrpm'almn 'md not desipriated as senior secumleq
or subordinate to the Series E Pretecred Stock. ' :

4 ] \ )tmg ngllts On dll mdllcra. lo u)mc bcforc lhc hhdreholdel uf lhe

" hield on the record date for the. determmauon of Lhe holders of the shares entitled to voLe (the
“Record Date %), or,: qf no: R_cu.qrd Ddt_e, is established, at the date such vote is taken or any written’

- congent ol shar chﬁldd‘S is first solicited; anﬂ'(b\' 40, E)wcpl as otherwise expressly provided by
thiy Cemﬁcate or by applicable law; the holders of Series E. Preferred. shall-vote togelher ‘with. the:
holders of'the outstanding shares of all other capital stock of. the Corporanon (mcludln gand: any’
~ofher senes of preferred stock then outstanding), and notas-a sepdrale L]ﬁSS seties or voting

group.

. Redemmmn and Call Rights. . Any time’ after- PDeceriiber: 31, 2015, the -
-Corporauon shall havo the right, but not the. obllgunon, to.redeom, ‘out of {unds Togally uvm]nblué
_.all 6f the unconverted outstanding shares of the Series E Pref‘en‘ed Stock (the “Redempnon ).
.IThe Company shall redeem the Senes E. Preferred Stock by paying in’cash an- amounl per share:

S13%
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‘c.quiﬂ'tto $1.00 (thc Rc&cﬁiphon':[‘néc Y. In the everit thatthe Corporanén ¢lects torredeem the'
-sluares .of the Series E-Preferred Stock; the Corporahou shall give niolice of stich election by
Adehvenng an executed and completed notice of Redempuon (“Notlce of Redempiion™) to the:

Holder setting forth the; number of shares being redeemed along with the Redemption Price. “In"
thee case of the éxefoisé of the Redempho'n'rlghts set* forth hereni; the Redemption privilege shall

“be deemed to have been exerctsad upon the- date :of recelpt by 1he Holdr.r of the. Nome of

Kedempt:on

6. ‘Holdes Convemlon Rig]lt . The holdes ofthe Seucs E Preferred Stock slnll

5 ‘have the: follong rights with respect to'the:¢onversion §fthe Senes E Pref'erred Stock nto

s}nm‘. of the Corpomnon 3 Common Stod‘

A On December: 31 2014 and- upon nohce provnded bv the holder to the

_Corporatlon a holdet shall have the. right to convert , at face valueper share; all of any poition

of their Seriés.E- Preferred S!ouk into ghares of the. Corporahun s Common Stock on the basis of.

forty (40) sharés of Commion: Stock: foreach shard of Seriés B Preferred Siock so convirted orif -
:the holder eiects to conv n on December 31 20 IS such sh'lres shall be converted on the bhasis of

:“(.onversmn Ratm")

‘B If at: any time after 1he date of:issuanoe of the Seri¢a E Preferred Stock, in the

- gventthe. Cmporatmn shiall (i) ‘make of. issue.a dividend or other distribution: payab]e in.Common

‘Stack (other than with reepect to the Seriéy E'Preferred: Stock) (i) subdivide outstdndmg shares

of Commwii Stock into alar ger miinber of shares, or- (m) vumbine outwmudmg shares ol
Common. Stock into a smaller number of shares; or (iv) conduct.a rights offéring to.its existing
qhareholders the. Convermon Rauo shall be adjusted appropnately by, lhe Cnrporatmn & Board of,
Dn‘ectors :

C. CIf the Lommnn Qtnek 1qquahlc upnn the ¢ cnnverfsmn ofthe Serlcq T' Pu:ierred
btock shall be changed into the same or different number of shares of any class or:classes ot
stock. -whether by capital reorgamzanon réclassification-orotherwise (other than 4 subdivision
or wmbmdtmn ‘of shares:or, steck:dividend: prondcd for élsewheré in this Séction 6), thin in each

:such evcnl, Ihe holder of mh share of Seneq E Prelerred Stock shall have lhe nght thereaﬁer 10

Téceiv nble upon suuh uapnal reorg,amzatmn reclaqsxﬁuatnm or: other change by holders of the-
) 'number ‘of shares of C‘onunon Stack into whn.h such 5}:31 e% of Series E Preferred chk mi ght

have: been converted lmmcdmlcly pr iorlo: such capital rcorg,drumllon. rct.laam[' cation or olhm

R r:hange

D.  Ineachicaseof an adjustmenl or'reddjustment of the conversion ratio, the

'(.c)rporz:mr;um1 at its-cxpense, will sesk to-firnish each holder-of Series E Preferred Stock with a
g LLI‘llﬁLdld, bhowmg buuh ddjuslmcm or rw,d_]u:,tment dnd sldlmg in dt:ldll the ['dc,la upon whu,h

E, Prompﬂy after the Corpor_aﬁqn’s. rééeipt of 4 conversion notice, and vipon
surrender. of the Series. E Preferred Stock certificate for cancellation, the Corporation-shall

-T14-
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deliverto the holdera certificate représenting Hie nuriber of the Corporation’s shares of

“Coinmon Stock mlo which such'Series F Preferréd $took is-convertéd; No fractionalshiares shajl
“be issued, and, in liew oFany such fractional securitics, each holder of, Smex E Preferred Stock

who W11] otherwrse beentitled to.a f‘rdmon of a share upon surrender shall recewe the next

':hl ghest ‘whole share

8 ' (,rmsolldanon, Meérger, hxclmnge, lutc Jivease 1he Lorporauon shall enter’

'mto any. consohdanon merger combmatron statlutory s share ezchange or olher lransachon in-

wluch lhu 5t g s of Curmnon Stoeh are »xdmngud for or uhanocd mto ofthcr stock or seuur ltlt..b

:-},ame t:me ba sumlarlv exchanaed or ch:mged mtu preferred shares of the sumvmg enuty
,prowdmg the ho]dcrs of such pref'crn.d shards with {to the extent possrble) the same rclatlvc

ngtm and prererenccq as’ the Senes E Preferred Stock.

8 D_e&mmug_n_qj'_‘sd_ﬂmg_nmj_eﬂﬂ The Board of Drreulorq of the Corporation’
shall hcwe the right o deexgnate other sharee of Preferred Stock haum;,

a, . dw:dend quurdatmn or oth“'r preferenees ¢qual to, subordinate to ar
supen or'to the ri ghta of holders of the. Series: K k’reter‘red Stock. Such’ preterences sha]l be

' aetermmed in the reeolunons creatmg quch subqequem qeneb

. 9. Yote'to Change the Terms of.Serfes E Preferred Stock: The affirmative vote -
-at-a meeting duly called for such: purpose or the written consent without a meeting, of'the holders -
-uf‘nul léss than: fifty pérvent. (50%) of the. theﬂ outsumdmo Series F Pieferred Stock;, shall be

required for any change to the Lorpor ation’s Articlés of Iricorporation:which would amend; alter,

. change or repeal any.of lhe powers, deqlgnatmn‘: preferences and rights. of the Senes E Stm.k

10, o Lost or Stolen Certificates. Upon recerp’r by 1he Corporanon of. evrdence

;-cmmfdcmr), 10 the Corporatmn ofithe loss, theﬁ destruction of muh!atmn of any.Series’ F

- Preferred Stock certiticates, and, in the case of loss, thétt or de&:‘rmctlon ‘ofany | mdemmhcallon
‘undettaking by the Holdér tothe! Corporauon and, ir-1h€ case:of inutilation, upon surfender and
scancellation:of the Series E Preferréd. Stock uerhﬁr.nle(:,) the Corpomnon shall execule, dl’ld
~deliver new-preferred stock ..emﬁr.ate(s) ‘of like tenor and.date; provided, however;the.
fCorpor'mon shall not be, obhgated to re-issue preferred stock: cemﬁcales if thé holder:
_-contemporaneom]y requasts thie Cm-porauon fo convért such-Series E Prefencd Stock inta-”

: Commoir Stock-inwhich-case such Series E Preterred Stock shall be-Gonverted pursianyio the
leTm ¢ of the Corpm'd.ll(m s Articles of. lm.urpordl.mn and a prefen el stock Leru['n.ctle bhdll on])
'be mued if requrred pursuant to the terms- hereof :

D ST leure or Indn]gence Not Wawer No fai]u're' or delay on the pan of‘ a hol_r_.ler- ‘

of Sencs E Preferred Stock'in the exereise of any. power nght or. puv:l 2ge hereunder shall.

-.Operdle ay a-waiver thereol, nor bhdll any single or p:uha] exervise” ofcmv bUbh _power, nghl or

pnwle ge prec]ude other or ﬁmher e\cerurse thereofar of any ‘other ri ghl power or prnlleoe

12. Status of Converted Stock In case any-shares of Serres E Preferred Sto»k

-shall be: converted lhe shares so r.onverted, or. r“aeqlured shall resume the status of authorized

lJl

-
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Cbut unls'mcd shnr\:s of I‘refcrrcd Stock and shall no’ longm bc desrgndtcd as Scncs E Prcfcrrcd
- ?‘Loc.k :

F Creatlon of Sertes F Preferred S(ock. lhat pursuant to atithority. conferred pon lhe ,
Board of Directors by the Articlés of Incorporauon of said. Corporation, said Board of Directors;
. Addpt a resolution provndmg for the issuance of a’ Series-of. 1,500,000 shares of benes E-Préferred.
-Stock pursuant to a wntten consenl da!ed September 25 2014, which resolition is as. f'ollr.)\vs

SERIES F P.REFER'RED' STOCK

1. Desngnatmn, Amounts.and’ Stated Value. Thc d..mgnntlon of this serics, which.
‘consms of‘ One Million Fivé Hundred Thousand (1.3 500 000) shares of Preferred Stock, is the-
Senev. E Preferred StOLk (the “Senes [‘ I.’rel’el ned Stuck") The “Stated \ a]ue” of Ihe Senes F

Lorporatmn holders of the: Senes F Prcf;.rred Stock shall be cnmlcd 1o receive the Smted \ralue
_per share of Sencs. F Preferred Stock then outstandmg

2. Dividends. The Sen..s I P:eferred Stock sha!t be enmled 10 recmve 12% per
annimi d1V1d~.nds paid monthly,

3. . Rank The Senes F Prefen‘ed Qtouk shall ranL parri passu wnh any other series
of preferied stock hiereafler de‘ugnated by the Corpor ativn and not deqngn:m:d as $emor-securities’
or subordinate to the Series’ E Prererred Stock.

4. . Voting’'Rights. On all maiters t6 come before the shareholder-of the: -

- Corporation; thée helder of*Series F Preferred shall have that number of votés per share {rowided
to'the nearest whn]c qhare) equal to the product: of (a) the numher of:shares of- Series F Preferred
held on the reu,ord date for the determmanon ofthe’ holders of the shares entitled 1o vote (the '
“Record Date *), or, if no Record Date is establmhed -at'the date :,uch vole is taken or any wiittén

: wnwﬂl of':shurehuldel 5 1&. ﬁr:sl huhuled dnd (b) 34 'Em,ept as ULhcl’W]bc e(preb\]y pruwdcd by

gmup

. ‘5. Redemntion and Call Rights. Any tirne: afler Devémber 31.. 2015 the.:
'Corporanon shal] have the'right, but not the obligation, 1o redeem, out-of funds legallv avallable
all of the unconverted outstanding shares:of the Series F- Pre['erred Stock (the “Redemption”).
The Company shal] redeem the Series F Preferrcd Stock: by paymg in‘cash an amount per share.-
~eyual to $1.00, (the ¢ Redempllun Price’ ) In the-event that lhe Curpurdlwn eleds 1o redecn the.
-shates of the Senes F Prefarred Stock, the. (,orporanon shall give notice:of sich: elecllon by-
delivering an exocutad and ‘completed notice of Rcdcmphon (*Notice: of Rcdumpnon”) to the
Holder setting forth the number of sharesbeing redeemed.along. with the Redemption Price. In".
the case-of the exercise of the Redemption rights set: forth herein, the Redemption privilege shall

PRI
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" perdeced to havc bccn cxcrcrscd upon the date of receipt by the IIoldcr of the \(onuc of

'jRedem ptlon

'6'.' floldcr Convcrsion Ri hts The holders of lhe Serles T' Preferred Stock shall

»shares of' the Corporatlon 5 Common Stock

A On December 31 2015 and: upon nohce provrded by the holder to: thc
Corporation, a holder shall’ haw thc right to convert, at face value per: share, -all or-any pomon uf
their Séries F-Preferred Stock into; sharcs of the Comporatidii’s Common.Stock-an the bagis of”

“thirty-three and 3,333/ 10,000 (33. 3333) bhdreq of Cormon’ Stook far each shan. of Series F

Preferred Stock 80 convcrtcd (thc “Convcrsnon Rano”)

}3 If at: any’ time afterthe date of j&SUdIlL,é of the Sen'és F Pref’ér"red Stoélr_'irr the:

" Stock (other than with rebpact to the Serms F Prefen-ed Stack); (11) bubdmde outqlandmg shares
~of Common Stock ‘into a Targer. number of shares; or (iii) s combine. outstandmg shares:of
-C‘ommon Stock into a smaller number of shares;.or (iv) Conduct arights offering to'ifs cxisting
shareholders, the Conversion. Ratio shali be adjusted appropnalelv bv the: (.orporauon $ Board. ot'

Dire ct ors,.

. C If the Comimon Stock 1ssuable upon:the conversion of the Series F Preferred
Stock shall be changed into the same or different: number of shares of any class or classes of -
stock, whether by- bapltdl 1corganization, reclassification or otherwise’ (uther than a sibdivision

or combination of shares or stock dividend provided for elsewhere in this Section 6), then.in each:
such event, the holder of each share of Series T Preferred Stock shall:havé the right thereafter to
“convert such share.into the kind and anmount of. shares of slo..k and other securities.and’ property..

receivable upon sich capital reorgam?atmn, ‘reclassification, or other tharige by holders of the -
number of sharcs.of Common Stoek into which such’shares of Séries'F Preferred. chk mi ghi
have been. convened 1mmechately pnor to such caplta] reorganization,. reclassitication or- mher
charnge.

D. . Ineach.case of an dd_.ulstment af readjustment of the conversion ralio; the .

_Corponhon, it its expense, will sesk to furnish éach holder of Series F Preferred Stock wrth a

certificate, ';howmg such aqutmem or- readmslment ‘and-stating in detail the- f‘aulb apon whu.h

-such adjustment or readjustment is based..

E. . Promptlv after the (;orporaucm s reu.e1pt of a r.onvemnn nouce and upon

: delwer to the holdér & cemf cate répresenting the: number of the Corporatmn s shares of ,
'Common S'ock mto whrch such’ Serles I' Preferred &tock 18 \.om,erted No fruchonai sha.ros shall

'who will otherw1se be entltled 164 fraut:on of a sh'tre upon qurrender shall rccewe the ne‘d

hlghost whole share.

17
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'-7.?; Consolldation, Mcrger, Lxchange, Etc T case the Cerporauon shal] enter -

o any- consol]danon rierger,:combination, statutory’ share e'mhange or other rahsaction in
‘which the shares of Comimon Stock are exchdnged for. or: changed into.other stock or securities,.
- money smdfor :my other property then in anv such casc the Seneq [‘ Pruf‘crrcd Stock ‘.hdl] atthe

:prowdmg thp holders of such preferred shares wﬂh (m the: extem p0s31ble) the ;ame relanve
: nghts and preterences as the benes i lﬁ'ererred Stock.

8 Deslgnatmn of Alldiﬂmml Series. The Board of Du gctors of the Cm pm ‘ation

"~ shatl have: the r1ght to de%ngnate other-shares of ]-‘referred Stock haiing;

c'a e dn ld&..nd llC[Uldathll- or oth"r prcfcrs.nccs cquai to;. subordmatc to or

_snperior to the rights. of holders: of the Series T Preferred Stock. Su»h prefermces shnll he
: delem]med m the resolutlons (:realmg such’ s*ubsequent serles i

9. Vute to Change the Terims of Serigs I Prefeited Stoek. The. affirmative vote

“at ameeting. daly called for such purpose or the Wriiten consent without a :ﬁeeﬁh’g',' ofthe holders
~ofinot less than fifty parcent (50%) of the then outstandmg Series F Preferred Stock, 'shall be
:mqunred for.any. ch.mge to the (,orporatlon 3. Articles.of lnuorporanon ‘which would amend; aller

uhangg, or r:,peal any ¢ of the: powers demgnanons pxetercnces and. nghts of the Senes FStock.

100 Lost or. Sto]en (.ertlﬂcmes Upon receipt by the Corpormon of' ev1dem._c
saub['acmry fo the. Cnrporatlon of the loss, theﬁ destruction or mutllauon of any Senes |

" Preferied Stock cemﬁualu\, and, i the case of'ims, Ilu:ﬂ ur dcstzucltou of’ any mdemmt’canuu

undertaking bythe holder tothe LorpOI ation and;irithe case.of munlauon upon surrender and.
cancellahon of the: Seﬂeq F-Preferred Stock certlhcale(s) the: Corporat:on shall execute and

- deliver new. pref‘erred stock: ceftifi catr.(s) of like ténor and date; prowded however the.
_Corporation shall:not be-obligated 1o re-issue preferred stock certificates if the holder
--'L.ontmnporanemmly requests the Corpnratmn to convert such.Series F- Preferred. Stock into
;'Comm&m Stock in-which case such Series F Preterred: Stock shall 'be converted pursuant t to the:
‘terhis of the Corporahon § Atticles of Inicorporation: and a preferred stock s.emﬁe.ate shdll only
'bc msued ifrequired: purbuanl 103 '.hu terms hiereof, -,

1. I'allure or ludulgmlce Nnt Wiver. . Nn fa:}ure of. delay on thc. part ¢ of'd ho]der

iof Serleq F Preferred Stock in 1he exercme of anv power nghl or pnvﬂege hereunder shﬂll ’

;pn w!cge preoludc oLh::r o I'urthcr eXeTCise. lhercul‘or o[‘any ulhcr ughl puwcr or pnulcgu

12 gfﬂfﬂﬂ of Con\ crtcd Stock In case. any: ';hares of Series F Preicwed Stock

.qhaIl be L.OT]VBI’led thie shares §o converted,-or reacquired shall resume the status of authorizéd

bui un:ssued shnrcs of Pref ’n‘ed Stock.and shall no- 1onger be cles1gnated as Séries’F Preferred

_ Sluc.k

G Authorxh to Amuul Thc:io Articles ot Amcndmcnt wurc udoptod by thé unanitous.

,Lonsem of the Corporation’s Board of Directors on Septeber 25, 2014.and duty approved by,
'-Lhe .shareholders asTequired by Iaw and lhc Articles of Incorporatlon of" the C‘mporahon

18-

(H14000227976 3)))




09/28/2014

© (((H14000227976 3))) -

IN WIENESK \%CHER!E_(’IF,, the undersigned, being the Chiel Executive Officer of tits

- {orporation, hag execited these Articles of Amendment as of September 25, 2014,

IEGHOLDINGS CORPORATION

e

. e . 7 - ) "“ A“ -—-.—.‘M_.
. ...f ‘_"‘:J-'f X -?"J'%&}JR-")
By /s Paul Matbigson

Paut Mathieson. President and Chief
Executive Gfficer .
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