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ARTICLES OF AMENDMENT
TO TIHE ARTICLES OF INCORPORATION
OF
IEG HOLDINGS. CORPORATION’

Pursuant to Section 607.1006 of the Business: Corporation Act of the State of Florida, the
undersigned, being the:Chief Executive Officer of [EG HOLDINGS CORPORATION, a Florida
corporation {the “Corparation”), does herehy certify that the following fesolutions and amendments {the:
“Améndments”) were-adopted by the Board of Directors. and the fequired preferred. sharcholders, as
applicable,.of the Corporation.

RESOLVED:. That the Series A Preferred Stock shall be replaced:as Series A Preferred Stock:
bearing the aiiributes set forth below; in order to adjust the conversion ratia for the 1:100 reverse splif
approvéd by FINRA in Junc 2015;

RESOLVED:. That the Series B Preferred Stock shall be cancelled;

RESOLVED: That the Séric G Prefetred Stock shall be cancalléd;

RESOILVYED: 'That'the Scrics T Preferred Stock shal) be cancelled;

RESOIVER:. That fhe Serias F Preferred Stock shalt be,cancellad:

RESOLVED:: That the Series F Preferred Stock shall be replaced as Saries F Preferred Stock
bearing the attribites set torth below, in order to (1) increase the number of autharized shiares of Series F
Preforred Stack from 1,500,000 th. 2,000 000, (u) adjustthe cnnvcrsmn ratio for the 1:100rovere spllt

ghares on June 30_ 20]5:

RESQLVED: That 6,000,000 shares.of preferred stock shall'be designated as Series G.
Preferred Stock bearing the attributes set-forth below;

RESOLVED' ’['ha! 10,000, OOO' shares af’ preferred stock:shall be designated.as. Series’H

RESOI VF]’) That the (‘ormratt(m ] arttcleq of incorporation, as amended (the “Articles”), as
filed wiih the Florida.Statc Department should be amended to reflect the foregning resolutions;,

RESOLVED: That the Presidént’CEQ of the-Corporatmn.;s;authonzcd-ta take anyand atl
action necessary in order to teflectthe:changes in the authorized capitaliof the Corporation-described.
above;

NOW THEREFORL., in accordance with the foregoing resolutions, the: Corporation’s Aricles
are:amended as follows:

A. Replacement of Series-A Preferred Stock Terms. That the-Board-of Directors and 2 majority of
the cutstanding: Series A Preferrer] Stock adopted a resolution providing for the replacement.of the Series
A Preferred Stock terms pursuani to written consenis, each dated June 17, 2015, which resolution is as
follows;

1. ution, Amoun Lated: Vulue, Tho designalion of this seriks, which
consists of One M.l]llon {1,000,000) shares of Preferred Stock, is the Series A Preferred: Siock (the “Series:
A Preferred Stock™). The “Stated Value” of the Serieg A Preferred Stock shall be $1 per shire, bcmg

the per share value of the consideration received by the Corporation for the issuance-of such shares. In

-1
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the event of a,liquidation or winding up of'the Corporation, holders of the Series A Preferred Stock shall
be entitled to reecive the Stated Value per share of Scrics A Preferred. Stock then outstanding:

2. Dividénds. The Scries A Préferred Stock shall b éntitled 1o réceive 1226 per annum
dividends paid monthly.
3 Rank. TheSerics A Preférred Stock shall rank par/ passu-with any other scries of

preferred stock. hcrcaﬂcr ‘desipnated by the Corporation.and not dmgnated ag seniorissouribies ol
subordinate 1o the Series A Préfeired:Stock.

4 Votinp Rights. Cn all matters to come befors the sharcholder of the Corporation, the
holder of Series A Preferred shall have that number of votes-per share (rounded to the nearest-whole
share) equal o.the product of} (a) the number of shares of*Series-A Praferred held on the record dafe for
the detéintination of this holders of thi sharcs entitled. to votc (itic “Record Daté™, or, if fio Rocord Date:
is established, at the. date such vote is taken or any written consent:of shareholders-is first saliciled, and
(b) 1001. Except as ctherwise expreasly provided by this. Amendment or by applicable law, the holders of
Sénes A Preferred Stock shall vole. togethe:r with the ho}dcrs of the outstanding' shares cf all olher s.apilal

sepatate’ Llass series or voting group.

5. Redemption and Call Rights. The Series /\ Preferred Stock shall not bi subject to.any
rederuplion rights on ‘behalf of the Corporation or subject to call by any holder of (he Series A Preferred’
Stock,

_ 6. Hilder Conversion Rights. The holders of the Series A Prefared Stack shall have the:
following rights with respect to-the conversion of the Series A Preferred Stock into shares of the
Comaration’s Commen Stock:

A Atany time after Deccmber 31, 2014 and upon notice provided by the holder to the
Corporation, a holder.shall have the right to convert; at face value per-share, all ar any: portion of their
Series A Preferred Stock into shares of the Corporation’s Common $tock on the basis of four (4) shares
of Gommon Stock for éach share,of Series A Preferréd Stock so converted (the “Conversion Ratic™),
The Conversion:Ratio has been adjusted for the 1:100 reverse-split approved by FINRA in June-20.13.

B. 1f at any time after the date of issuance of the Series A Preferred Stock, in the event the
Corporation shall (i) make or issue:a dividend or other-distribulion payable;in Cormmon Sleck (vther than
with respedt to the Seriés: A Preferred Stock); (i) subdivide-outstanding shares of Common Stock into a
la.rger numhcr of shaxes ar (m) :mmhme nu!standmsr shares of (‘mnmon %tock mio a qmaller number of

qppropnalcly by the Corpomtmn s Board of Directors.

C. If the Common Stock issuable upon the conversion of the:Series A Preferred Stock shall’
be changed into the same or different number of shares of any. class or classes of stack, whether by capital
reorganization, reclassification or otherwise (other than-a sybdivision or combination of shares or stock
dividend provided for elsewhere in this Section '), then in each such event; the holder of each share of
Series A Prefesred Stock shall have the right thereafter to convert such shiare into the kind and:amount.of
shares of stock and other securities and property receivable npon such capital reorganization,
reclassification or other change by-holders of the number of shares of Common Stock into. which such
shares of Series A Preferred Stock might have been converted’ immidiately prior to such capital,
reorganization, replassification or-other change.

(((H15000149024 3)))
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D. In cach case of an adjustment or readjustment of the conversion ratio, the Corporation,
at.its.cxpense, will scck to furnish cach holder of Serics A Proferred Stock with a certificate, showing
such adjustment. or readjusiment,.and stating in detail the facts upon which such adjustment or
réailjustment is busedl.

F. Promptly after the Corporanon s recgipt of a convergion notice, and;upon surrender of-
the Series A Preferred Stock certificate for cancéllation, the Corporation shall deliver to the holdera
certificate refiresenting the number of the:Corporation’s shares of Commin Stock i into which such Series
A Preferrsd Stock-is converted. No fractional shires shall be issued, and, inlieu of any such:fractional
securities, each-holder of Series A Preferred Stock who will otherwise be entitled to a fraction of 2 share
upon surrender shall rercive the next highest whole share,

7 Consolidation, Merger, Exchange, Etc. In case the Corporahﬂn shall enter into any
consolidation, 1 metger, © combmiation, statutéry sharc cxchange of other transaction inwhich the sharcs of
Common Stock are exchanged for-or changed into other stock-or securities, money. and/or-any.other.
property, then in any such case the Series A Preferred Stock shall at the same time be smularly exchanged
or-changed into prefemed shares of the surviving entity providing the liolders:of such preferred sharcs
will-(lo the extenl possible) (he sume relative rights anilpreferenes as (he Series A Prefenicd Slock,

8 Designation of Additional Series. The Board.of Dircetors of the Corporation shall have:
the right to designate other shares of Preferred Stock having:

a. dividend, liquidation, or other preferences equal:to, subordinate to, or superior to
the rights of holders of the Series A Preferred Stock. Such-preferences shall be determined in the
resolutions: crcatmg such subscquent serics.

9. Vate to Change the Terms of Series A Preferred Stock. The affirmative vate ata
meeting duly called for such purpose or-the written consent:without a meeting; of the holders of not less
than fifly percent (30%) of the then outstanding Sérics A Prefered Stock, shall'be reqired for any
change to the Corporation’s Articles:of Incorperation:which would amend, alter, change or. repeal any of
the powers, designations, preferences and rights of the Series. A Preferred Stock,

10. Lost or Stolen Certificates. Upon receipt:by theCorporation of evidence satisfactory
to the Corporation of the loss. theft, destenction :or. mutilation of iny Séries A Preferied Stock certificates,
and, .in 1hs case-of loss, theft or-destruction, of any indemnification undertaking by the holder to the
Corporaiion and, in the case of mistilulion, upon surrender snd cancellation-of the Serics A Preferiud
Stock certiticate(s), the Corporation shall execute and deliver new preferred stock certificate(s).of like
tenor and date; provided; hewever, the:Corporation shall not he obligated: lo. resissuc preférred stock:
certificates if the holder contcmpnrancous]y requests: the Corporation 1o convert such Serigs A Preferred
Stock into Common Stock in: which case such Series. A Preferred Stock shall be converted pursuant to the:
terms of the. Corporation’s Articles of Incorporation.and a preferred stock cenificate shalt only.be issued
if required pursuant to the terms hereof.

11, Kaiture or Indulgnm Not Waiver. No failure or delay on the part'of'a holder of
Senca A Preferred Stock in thc exercise of .my pOwer, nght or prwllegs hercundt.r shall operateas a

12, Statiis of Converted Stock. In:case any: :shares of Series-A Preferred Stock shall be

converied, the shares yo converted, or reacquired shall resume the status of authorized. but unissued shares
of Preferred Stock and shall. no longer be designaied as Series-A Preferred Stock.

-3-
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B. Cancellation of Series B:Preferred Stock. That pursuant to authority conférred upon the Board
of Directors by the Corpmalmn s Articles, the Board of Directors adopled a resolution providing for the
canceliation of the Series B Prefared Stock:

C. Cancellation of Series C:Preferred:Stock:.That pursuant to authority conferred upon the Board
of Directors by the Corporation’s Articles, the Board of Directors adopted.a resolution providing for the
cancellation of the Series.C Preferred Stock.

IJ. Canccllation of Scrics’ D Preferred Stock. That pursuent to authority conferred upon the Board
of Directors. by the Corporation’s Articles, the Board of Directors adopted a:resolution providing for the
cancellation of the Series. D Preferred Stock.

E.. Cancellatioh of Series E-Preferred Stock: That pursuant to.authority confricd. updn the Bodrd.
of Directors by the Corporation®s Articles, the Board of Directors adopted.a resolution providing for the
cancellation of-the Series E Preferred Stoclke

of the outstandmg Series F Prefcm:d Stock adoptcd a resolutmn prowdmg for the. repiacement of the
Series F.Preferred Stock terms pursuant to wrilten consents, each dated Jane 17,2015, which resotistion is
as follows:

SERIES F PREFERRED STOCK

1. Dalggatmn, Awmounts and Stated: Value. The designation of this sgries; which
consists of Two Million (2,000,000) shares of Preferred Stock, is the Series F Preferred Stock (the “Series
F'Preferred 8fock™). The “Staied Value™ of the Series F Preferred Stock:shall be $1 per share; being
the per.share value of the-consideration received by the Corporation for-the issuance,of such shares. In
the event of a liquidation or winding up-of the Corporation, holders of the Series F Preferred Stock shali

be entitted to receive the. Statéd Valug per share of Serics F Preferred Stock then outstanding,

2 Dividends. The Series F Preferred Stock shali be entitled to receive 12% per annum
dividends paid monthly:

3. Rank. The Scries F Preferred Stock shall rank pari passu with any other sengs of
preferred stock hereafter designated by:the Corporation-and not designated.as senior securities or
suboidinate v the:Suries F Prefemred Stock.

4. Vﬂtmg R‘ighi - 'On all:matters to come before: the qharehnldcr aof* '1hc Corporation, the
sharc) ﬁqual to thc: product of (a) the number of shares of Series F Prcfcn:ed held on the record. datc for
the:determination of the holders of the shares entitled:to vow (the “Record Date™), or, if no Record Date
is: established, at the date such vote:is taken or any written consent of shareholders is first solicited, and
(bv) 34/100. Except as othierwise. expressly provided by this-Certificate or by applicable law; the holdess
of Series F Preferred Stock shall vote together with the holders of the outstanding shares of all other
capital.stock:of the Corporauon ({including and. any other series of preferred stock-then outstanding), and
not as a separate class, series or voting group.

5. Redemption and Call Rishts. Any-time afler December 31, 2015, the Corporation
shall have the right; hat not the obligation, to redeem, oiit of funds:legally available, all of the
unconverted outstanding shares of the Series F Preferred Stock (the “Redemption™. The Company shall
redeem the Series F Preferred:Stock by paying in cash an amount. per share equal to $1:00'(the

-4-
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“Redemption Price™). In the évent that the Corporation elects to redeem the shares of the Series F
Preferred Stock, the Corporation shall give notice of such clection by-delivering an exccuted and
completed notice of Redemption (*Notice nf Redemption™ o the Halder wettmg forth the number of
shares being redeemed along-with e Redemplion Price. In the case of the exaicise of the Redenmption
fights sct forth herein, the Redemption privilege shall be deemed to have been exercised upon the date of
receipt by the Holder of the Notice of Rederption.

6. Holder Conversion nght “The:lwlders of the Series F, Prefeired Stock’ ghall have'ths
following rights:with réspect to the conversion of the Series F Preferred Stock into sharés of the
Corporstion’s Common Stock:

A On June 30, 2015, and upon notice provided by the holder-to the Corperation, 3. holder
shatl have the right to convert, at face value per share. all or any portion of their Series F Préferred Stock:
into sharés of thc Corporation”s Comimon Stock 'on the basié of 3,636/10,000 (0.3636) sharcs of Commion.
Stock for-each share of Series'F Preferred Stock so converted or if:the.holder elects to:convert an
December 31, 20135, such shares shall be converted on the basis of 3,333410,000 (0.3333) shares of
Common Stock for each share of Series F Preferred Stocki(the “Conversion Ratio™).. The. Conversion
Ralio has been adjusted for the 1:100 reverse splil-approved by FINRA in June2015.

B. If ai any time afier the date of issuance of the Serics F Preferred Stock. in the eventthe
Corporation shall; (i} make or issue a dividend or pther-disfribution ‘payable in Commaon Stock {other than
with respect to the Series F Preferred: Stock); (1i) subdivide outstanding shares of Common Stock info 2
larger number of shares; or (ifi) conibine outstnndmg shares of Common Stock into a smaller numiber of
shares; or (iv) conduct a rights: offering 10.its existing:sharcholders, the Conversion Ratio shall b adjusted
appropriatcly by the Corporation’s Board orf Directors.

(’!. T the: (‘nmmnn Qtnck muable umm the conversinn-of the Series F Prefcrred chk %hall
r:.orgamzauun, rcclassrﬁcatmn or:atherwise (olhcr than a Subd!\;'l'hl'(.)l;l or combination 91‘ shates or stock
dividend previded for clsewhere inithis Seetion G), thien in each such event; the holder of each share of
Seriss F Preferred ‘imd{ shat I have the nght Ihereaﬂer to crmven su\_h sharc mm the kmd and amount of
r_:.class:ﬁcahon or other change by holders of the number of:shares of Common Steck:into which such
shares of Seriés F Preferred Stock might have been converted immediately prior to such capital
recrgantzation, reclassification or-oiher change.

D In each case of an adjustment or readjustrient of the-conversion ratio, the Corporation,
at its expense, will seekto furnish each holder of Series F Preferred. Stock-with a certificate, showing sneh’
adjustment or readjustment, and stating in detail the-facts upon which such adjustment or readjustment is:
hased.

E. Promptly after the (,orporahon s receipt of'a conversion notice, and npon surrender of
the:Series F Preferred Stock certificate for.cancellation, the Corporation shall detiver to the holder a
cemﬁcatarqm:scnhng the numtber of the Corporation’s shares of Common Stock into which such Series
F Preferred Stock is converied. No fractional shares shall be issued, and, in‘licu of any such fractional
socurities, each holder of Series F Preferred Stock who will:otherwise be entitled to-a fraction of a share
upon surrendet shall receive the nexthighest whole share.

7. Congolidation, Merger; Exchange; Etc: I case the Corporation shall enter into any
consclidation, merger; combination, statutory share exchange or other transaction in which the shares of
Cemmon Stock are cxchanged for or changed into other;stock or securities; money:and/or any-other

-5-
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property, then i any such case the Series F Preferréd Stock shall at the same time be:similarly exchanged
or changed into proferred sharcs of the surviving entity providing the holders of such-preferred sharcs |
with {tn the extent possitile) the same relative rights and.preferences as the Series F Preferred:Stock.

8. Desigmation of Additional Series. The Board of Directors of the Corporation shall have.
the:right to designiate other shares:of Prefetred Stock having:

a. dividerid, liquidation, or other preferences equal'to, subordinate to, or superior to
the rights of holders-of the Séries F Preferted Stock.. Such préfésenices shall be determingd in'the
resolutions creating such subsequent series.

2 Voteto Change the Terms of Series'F Preferred Stock. “The affirmative vots at.a
meeting duly called for such purpose or.the written consent:withoul:a meeting; of the holders of not fess
than fifty petecit (509%) of the then outstanding Scrics F Treforred Stock. shall e required for any change
to the Corporation’s Articles of Incorperation which would amend, alier, change or repeal'any of the
powers, designations, preferences and rights of the Series T Prefewed Stock.

10. Lust or Stolew Certificates, -Upun reeeipt by the-Corporation of svidence. salisTactory
to the Corporation of the foss, theft, destruction or mutilation of any Series F Preferred Stock certificates,
and, in the case of loss, theft or destruction, of any indemnification. undertaking by the holder to the:
Carporation.and, in'the case of mutilation, upon surrender and cancéllation of the Series F Preferred Stock:
»::cr!.lﬁ::ale(s)= the Corporation shall execute and deliver new preferred stock certificate(s) ol like tenor and
date: provided; however, the Corparation'shall not be-obligated to re-issue. preferred stock certificates if’
the holder contemporanously requests the Corporation to.convert such SeriesF Preferred Stock into
Common Stock in which case such Series FPreferred Stock shall be converted pursuant to the terms of
the Corporation’s Articles of Incorparation and a° preferred stoek certificate shall only be issued if
required pumuant to-the terms hereof.

11 ailure or lidulge ier. Mo failore of dolay on the part.of a holder of
Series F Preferred. Stock: in the exercise of avy power, nght or privilege hereunder shall operate as a-
waiver thergof, nor shall any single or partial exercise of any such power, right or privilege preclude other
or-further exercise thereof or of any.other-right, powe or privilege.

12, Status of Converted Stock, In case any shares of Series F Preferred :Stock shall be
90nverted the. sha:es se converted ar. reacquired shallresum.e the status of authorized'but unissued shares

issvance of a Sencs of 6,000 000 shares of 'Scncs GPrefcrrcd btock_pursuani 1o a written consent, dated.
June 17,2015, which resolutionis as follows:

SERIES G PREFERRED STOCK

1. Deslmatlon, Amounts and Stated: Value. Thc tles:gmtmn of this series, thch

Gl’referred Stuck’) Thc “Staned Value® uf the Serics G Prefermd Stock:shall be $1 per share, bemg
the per: share value of the consideration received by the Corporation for the.issuance of such shares. n
the event of a liquidation er winding up of the Corporation, liolders of the Serics G Pieferred Stock shall
be entitled to raceive the Stated Vakie per share of Serigs G Preferred Stock:then putstanding.
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2. Dividends. The Serics G Preferred Stock shall be entitled to recene 129 per annuin
dividends-paid quartcrly.
3. Runik. The Serigs G Preferred Stock shall rank pari passi with aity othdrserics of

preferred stock: hereafter designated by the Corporation and not designated as-servior securities or
subordinate to the Series G Preferred Stock,

4. Voting Rights: On all'matters to come befors the sharehalder of the Corporation, the
holder of Series G. Préferréd shall have that mimber of votés-per shiafé (Founded to the néarest whale
share) equal fo the product of {a) the number of shares of Series G Preferred held on the record date for
the determination of the holders of the shares entitled:to-yote (the “Record. Date™), or, if io Record Date-
is egtablished, at the.date such-vote is laken er any written consent.of shargholders 4s first-selicited, and
{b):20/100. Except-as ntherwise expressly provided-by this Certificate or by applicable law, the holders
of Serics:G Preforrcd Stock shall ot togothé with the lioldors of the outstatiding shaios of all othir
capital stock of the Corporation {including and any other series of preferred stock:then outstanding), and
not as a separate ¢lass, series or voting group.

3. Redem ptivn and Call Rights. Any time aller Devember 31,2015, ihe Gorporalion,
shall have the right, but not the obligation, to redecm, out of funds legally available, alt of the
unconveried outstanding shares of the Series G Preferred Stock (the “Redem ption™). The Company shall
redzem the Series G Preferred Stock by paving in cash an amount per share.equal to$1.00 (the
*Redem ption Price’). In the event that the Corporation elects to redeem the shares of the Series G
Preferred Stock, the: Corpora'tmn shalrl grvc notice of such elect:onbv delivering an cxecufcd and
shiarcs bcmg redcemed. along with the Rcdemptmn Price. In.the casc.of thc cxercisc of the Rcdcmptmn
nghl.s set forth herein, the Redemption privilege shall be deemed to have been exercised upon the date of
raceipt by the Holder of the Natice of Redomption.

6. Halder Gonvérsion Rights. The-holders of the Series G Préferred Stock shall have the
following rights:with respect o the conversion.of the Senes. G Preferred Stock into shares ofithe
Carporation’s Commen Stock:

A On.June 30, 2015, and upon netice provided.by the holder:to the Corporation, a.holder
shall have the right t6 convert, at face-valuc per shase, all or any portion of thieit Series G Preferred Stock
into shares of the Corporation’s. Common Stock-an the basis of2,105/10 000 {0:2105) shares of Common,
Sivgk for gach share of Serits G Prefured Stock so converted or i he holder cletts to convert.on
Deceniber 31, 2015, such shares shall be converted on the basis of 2000/10,000 (0.2000).shares of
Common Stnck for each share of Series GG Prefarred Stock:(the “Conversion Rafie’™). The Conversion
Ratio has been adjusted for, the 1:100.reverse split approved by FINRA in June 2015.

B. If at any time after the date of issuance of the Series G Preferred Stovk, in the event: the
Corporation shal (). make ar issue a dividend or.other distribution payable’in Common Stock (other than
with respect to the Series G Preferred Stock); (ii) subdivide- outstanding shares of Common Stock into a
larger number of shargs; or (iii) combine outstanding shares of Common Stock into-a smaller number. of°
shares; or (iv) conduct a rights offering to its existing shareholders, the Conversion Ratio shall be adjusted

appiopriately by the. Corporation’s Board of Directors,
G If the Commen Stock:issuable-upon the conversion of the:Series &' Preférred:Stock shall:
Beichanged inta the'zarie; o different number.of-shares of any.¢lass ar ¢lagses of stogk, whether by. ¢apital

racrganization, reclassification or otherwise (other-than a subdivisien 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
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Series G Preferred. Stock shall have the right thereafier to convert such share into the kind and amount of
sharcs-of:stock and othor sccuritics and proporty.reccivable upon such capital reorganization,
reclassuf'matmn ar nther t..hange by hnlderﬂ nf thc numbcr nf shares of Cm‘nmnn chk mtn whlch such

rcorgamzahon reclamﬁcauon or ozhcr changc

D; In cach case, o’f an adjustmcnt or wad_justmcnt of thc ..onvcrsion ratio thc (,orporation,
duch adJuahnenL or. mad;mtment, and slatmg ‘in detail the facts ﬁpbn which such adjustmem or
readjustment is based.

E. Promptly after the Corporation’s receipt.of'a conversion netice, and upon surrender of
the Series (3 Preferred Stock certificate for cancellation, the Corporation-shalt.deliver to.the'holder a
certificate representing the numbgr of the Corparation’s shites-of Commén Stock into which such Scrics
G Preferred Stock:is converted, No fractional éhares shill be:issued, and, in lieu of any such ffactional
securities, each holder of Series G- Preferred Stock who will otherwise be entitled to a fraction of'a share
upon surrender shall receive the next highest-whole share..

7. Consolidation, Merger, Kxchange, Ktc: In case the Lorpnrahon shall enter into any
consolidation, merger; combination, statutory share- exchange or:other transaction: in which-the sharcs of
Common.Stack are exchanged for orchanged into other stock or securifies, money and/ar any other
property, then in any such case the Series G Prefarred Stock:shall at the same time be similarly exchanged.
orchanged into preferred shares of the surv: iving entity providing the bolders.of such preférred shares

with {to the. extent posmblc) the same re]atwe nights and: ‘preferences a3 the Series G Preferred. Stock.

g Designation of Additional Serics. The Board of Directors of the Corporation shall have:
the right to designate other shares:of Preférred Stack: having:

a divideitd, Hyvidation, ot other preferencs cqualte, subordinate t, ér superior to
therights. of holders:of the Series G Preferred Stock. Such-preferences shallbe determined in the
resolutions g:reatmg such subsequent series.

9. Volie-1o-Change the Terms of Series G Preferred Stock.. Theaffirmative vote ata
mecting disly called for such purpose;ér-the writién consent without a mecting: of the holdeis of not léss
than fifty percent (50%) of the then-outstanding Series G Preferred Stock, shall be required forany
change (o the: Corporation’s-Arlicles: o Incorpuration which would arnend, aller, chunge or repeal any off
the_power;! designations; preferences and rights.of the Seriés'G Preférred Stock.

10. Lost or Stolen Certificates. Upon reeeipt by the Corporation of evidence satisfactory
to the Corporation of the lass, theft, destruction. or. mutilation of any Series G Preferred Stock ccrt:ficates
andl, inthe case of losg; theftor demmmon of any indemriification undertaking by the holder:to the:
Carporatlon and, in'the case of mutilation, upon surrender and cancélldtion of the Series G Preferred
Stock certificate(s), the Corporation shall execute and deliver new preferred stock certificatets). of like
tenar and date; provided; however, the Corporatian shall not:be obligated to:re-issue preférred stock
certilicates-if the holder contemporancously requests the Corporation fo convert such Series G Preferred
Stock into Common Stock in which case-such Series G Preferred Stoclk shall be converted. pursuant to the:
terms of the Corpmration’s: Articles of Incorporation.and a preferred stock certificate shiall only:be issued
if required pursuant to the terms hereaf. ' '

11. Failure or Indulgence Not Waiver. No failure or-delay on'the part-of a holder of
Series G Preferred Stock in the-exercise of any power; right or privilege hereunder shall operats as.a
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waiver thercof: nor shall any.single or partial exercise of -any such power, right or prmlcgc preclude other
or further exercisc thercof.or of any.other right, power or privitege.

12 Statisy of Converted Stock. In case any shutes of Series G Preferred Stock shail be
converted, theshares so converted, or reacquired shall resume the status of authorized but unissued shares
of Preferred Stock and shall nql_'o_n_gejr be designated as Seres G Preferred Stock..

H. Creation of Series H Preferred Stock: That pursuant to authority conferred upon the Board of
Dirgetors by the Corporation’s Attieles, the-Board of Directors adopted a-resolution providiag for the
issuance of o Series of 10,000,000 shares of Series H Preferred.Stock pursuant to a wrilten consent, dated
June 17,2015, which resolution iy as follows:

:SFRIFS H PREFERRED STOCK

1. Designation, Amounts and Stafed: Valne. The designation of this series, which
consists of Ten Millian (10,000,000) shares of Preferred Stock, is the Series H Preferrad Stock (the
“Series I Preferred Stock™). The “Stated Value™ of the Series H Preferred. Stock shall be $1 per share,
being:the per share valug of the consideration recsived by the.Corporation for the issuance ol such sharcs,
In the event of a liquidation or-winding up of the Corparation, holders of the Series H Preferred Stock
shall be entitled to seceive the Staled Value per share of Series- H Preferred Stock then outstanding:

2. Dividends. The Series H Preferred Stock shall be entitled to receive 10%6 per annum
dividends paid-quarterly: .

3. Rank I‘hc Series H Prcfelred Stock shall rank pari pa.s'su with any othcr scncs of :

suhordinate-to the Series. H. Preferred c'itrml»r

4, Votipg Rights. On all:mattets 16 come beforé the sharehalder of the Corporation, the
older of Series H Preferred shall have that namber of votes per share (rounded to the nearest whole
share) equal to the product of (a) the.number of shares of Series H Preferred held on the record daie for
the determination of the holders 6f the shares entitledto vote (the “Record Date”), or, if n6 Redord Date;
is established, at the date suchvole is taken er any writien consent of sharcholders s first solicited, and
() 13/100. Exccpt as otherwise expressly provided by this Certificate or by applicable law, the holdérs
of' Sfmes H Preferred Stock. shull vote togelher w:lh the, holclem of the: outslandmg sharas ot all olher

not as a scparale class; seriés or voting group.

5. Redemption and Call Rights. Any time after June 30,2016, the Corporation shall have
the right, but. not the obligation, to redeer. out of funds legally ava.llab[c. all of the unconverted
outstanding shares of the Series H Preferred Stock (the “Redemption™). ‘The Company shiall redeem the
Series H Preferred Stock: by paying in cashan amount per share equal to $1.00 (the-“Redem ption
Price”). In the event that the.Corporation clects toredeem the shares of the Series H Preferred Siock, the
Corporation shall give notice of such: election by delivering an executed and completed notice of
Redemption (“Notice of Redemption®) to the Holder settirig forth the number of shares being redeemed
along with the Redemption Price: In the case of the.exercise of the Redemption rights set forth hergin, the:
Redcmptwn privilege shall be deemed to have been exercised upon the date of receipt by thie Holder of
the Notice of Redemption.
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6. 1iolder Conversion Rig'ht ‘The:holders of the Series H Preterred Stock shall have the

following rights:with respect to the conversion.of the Scrics H Preferred Stock into sharcs of the
Corporation’s Commun Stock:

A On December 31; 2015, and upon:notice:provided by the'holder to the Corporation, a
holder shall have the right to convert, at face value per share, all or any portion of their Series H
Preferred Stock into.shares of the Corporation”s Common Stock on the basis of 1,333/10,000 (0.1333)
shares of Common Stock for each share of Series H Preferred Stock so converted or i the holder ¢lects to:
Gonvert on Jone 30, 2016, Sich sharés shalt be converted:on the basi of 1,250/10,000 (0.1250) shares 6f
Common. Steck for each share of:Series H Preferred Stock (the “Conversion Ratio™). The Cunversion
Ratio-has bgen adjusted for the 1:100 reverse splii approved by FINRA- in June 2015,

B. If at any time after the date of issuance of the Series H Preferred Stock, in the event the
Corporation shall (i) make or issic a dividend.or othicr distribution:payable in Common:Stack (other than
with respectto the Series:H Preferred Stock), (ii) subdivide- cutstanding shares of Common Stock into a
larger number of sharss; or (iii) combine.outstanding shares of Commion Stock into-a smaller number of*
sharses; or (iv)-conduct a rights offering 1o its existing shareholders, the Conversion Ratio shall be adjusted
appropriately by the Corporation’s Board of Directurs.

C. If the Common Stoek issuableupen the conversion of the Series H Preferred Siock shall
be changed inlo the same; or different number-of shares of any class or classes of stock, whether by capital
rgorganization, reclassification or otherwise {other than:a subdivision or combination of shares-or stock
dividend provided for elsewhere in this Section 6); flien in each such cvent, the holder of each share of
Series H Preferred Stock shall have the tight thereafler.to convert such share into the kind dnd amount of
shares of stock and other sccuritics and property.receivable upen such capital reorganization,
reclassification or other change by holders of the number of shares of Camman Stock mnto which such
shares of Series H Preferred Stock miight-have heen converted.immediately prior to such capital
reorganization, reclassification or other change.

D In each case:of an.adjustment or: readjustment of the conversion ratia, the Corporation,
at jts expense, will segk to furnish cach holder of Series H Preferred Stock with a certificate, showing
such adjustment-or. readjustmeit, and stating in detail the facty ipon which such. adjustment or
readjnstment.is based.

E. Promptly after the-Corporation’s receipt-of’a-conversion rotice, and apon surrender of
Lhe Sexivs H Preformed Slock cerlificale for caneellation, the Corpuration shall deliver .the holdera
vertificate representing the nurber of the Corpormon s shares'of Comimon Stock into which such Series
H Preferred Stock is converted. Ne fractional shares:shall'he issued, and, inlien of any such fractional
securitics, each holder of Series H Preferred Stock who will otherwise be entitled to a fraction of a share
upon surrender shall receive the next highest whole share..

7. Cansolidation, Merger, Fixchanpe; Ftc. In case the Corporation shall enter inta-any
consalidation, merger, comtibination, statutory share exchange ot other transaction in which the shares of
Common Stack are’ cxchanged for or chan gcd into other stock or securities, money and’or any-other
property. then-in any such case the Series H Preferred Stock shall atithe same time be similarly exchanged
or changed into profemed shares of the surviving entity providing the holders.of such preferred shares
with (to the.éxtent possible) the same relative rights and prefergnces as the Serics H Preferred Stock,

8. Designation of Additional Sériex. The Board of Directors of the Corporation shiall haye:
the right to designate other shares:of Preferred Stock-having:
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a. dividend, liquidation, or other preferences. equal to, subordinate to, or superior to
the rights of holders.of the Serics.H Dreferred. Stock.  Such prefercnecs. shallbe determined in the
resalutions creating such subsequent series:

9, Vote to Change the Terms of Series H:Preferred Stock. The affirmative vote ata.
meeting duly called for such purpose.or:the wiitten consent without a meeting; of the holders df not less
than fifty pergent (50%) of the then.outstanding Series H Preferred Stock, shall'be required for any
change ta'the: Corporation’s. Articles:of Incorporation which-would.amerid, alter, change or repeal any of
the powers, designations, proferences and rights of the Séries H Preférréd Stock.

10; Liost or Swlen Certificates. Upon reueipt by the Corporation of svidence satisfactory
to the Corporation of the loss, thefl; destruction or. mutilation of-any Series H Preferred Stock:certificates,,
and, 'in the case of loss, theft or destruction, of any indemnitication nndertaking by the holder to'the
Corporation dnd, in'the casc of mutilation, Upén susréndéi and cancellation of the Serics L1 Proferred
Stock certificate(s), the Corporation shall execute and deliver new preferred stock certificate(s) of like
tenor and date; provided. however, the Corporation shall not be obligated to re-issue preferred stock
certificates if the holder contemporancously requests the Cotporation o convert such Series H Preferred.
Stock into> Compmon Stek:in which case such Suries H Preferred Stock shall be-converted pursumt o the:
terms of the Corporation’s Articles of Incorporation and a preferred stock certificate shall only be issued
‘ if required pursuant to the terme hereok.

1L Failure or Indulgence Not Waiver. No failure or delay on‘the part of.a holder of
Series H Preferred Stock in the exercise of any power. fight or privilege hereunder shall operate as:a
| waiver thereof; nor ghall any.single or partial exercise of any such power, right or: prmlege preclude other
or further exercise thereof or of any.other right. power or privilege. ;

12, Status of Converted Stock. Tn.case any shares of Series H Pﬁf‘erred Stock shall be
comverted, the. shares so converted, or reacquired-shall resume the status of authorized but unissued sharey
of Prcfcrrcd Stock and shall no longer be designated as Series H Preferred Stock. .

I, Authority to Amend. These Articles of Amendment were adopted by the unanimous consent of’
the Corporation’s, Board of Directors on June 17, 2015 and duly-approved by the shareliolders ay required
by'law and the Articles-of the-Corporation.

IN WITNESS WHEREOF, the undersigned, being the Chief Execntive Officer of this
Corporation, has:exgeuted these Arlicks of Ameridment as of Jung: 17, 2015,

TEG HOLDINGS CORPORATION

| By: /(s/Paul Mathieson
Paul Mathieson, President and Chief,
Executive Officer.
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EXHIBIT A
IEG HOLDINGS: CORPORATION.
CONVERSION NOTICE
Fax:
IEG HOLDINGS CORPORATION

Reference‘is made 1o the Certificats of Designiations, Preferences.and Rights of Series.

Preferred Stock of ITEG HOLDINGS: CORPORATION (the *Certificate of Designations®). Inaccordance
with and pugsuant 16 the Cortificate of Designations, theundersigned hereby:elects 1o coivért.the number
of shares of Series Preferred Stock (the “Prefarred. Shares™), of IEG HOLDINGS
CORPORATION indicated below into shares-of Common Stock.(fhe “Common Stock™), of the
Company. as of the-date specified below.

Date-of Conversion:

Number of Preferred Shares to be converted:

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

‘Fax 1> Number (If applicable):
Please:confirm the following infarmation;

Conversion Price:,

Nurnber.of shares of Common Stock to be jasued:

Please issuo the Commen. Stock inte which the Preferred Shares arc being converted in the following
name and to the following addresa:

Issue to:

Address:

Telephone Number:

Facsimile Number:

Authorization:

Ry:

Title:

Dated:
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