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ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
IEG HOLDINGS CORPORATION

. (Farward Stock Split/Reduction in Authorized Shares/Preferred Changes)

Pursuant to Section 607.1006 of the Florids Business Corporation Act, IEG HOUDINGS
CORPORATION, a Florida corporation (the “Corporation™), hereby amends (“Articles of Amendment™)
its amended and restated artictes of incorporation, as amended (" Anticles’), as foliows:

A. Forward Stock Split. Upon the Effective Tine (as defined below) of these Anticles of
Amendment, each one (1) share of the Corporation’s common stock, par value $0.001 per share
(“Common Stock™), issued and outstanding immediately prior to the Effective Time will be and hereby is
automatically reclassified and changed {without any further act) into 100 validly issued, fully-paid and
non-sssessable shares of Commoan Stock, without increasing or decreasing the par valug thereof, and each
fraction of a share of Cormmmon Stock issued and outstanding immediately prior to the Effective Tire wilt
be and hereby is automatically reclassified and changed (without any further act} into a number of validly
issued, fully-paid and non-assessable shares of Common Stack equal to the product of 106 and such
fraction, which product shal be rounded up to the nearest whole share.

B, Reduction in Authorized Capital Stock. Article 11i, Section 1 of the Articles is hereby
amended and restated in its entirety to read as follows:

Sertinn | Authncired Capital Stock, The aggrogate number of sharea which the
Corporation shall have the authority to issue is 90.000,000 shares, of which 40,000,000 shares
shall be common stack, $0.001 par value per share, and 50,000,000 shali be preferred stock. par
value $0.001 per share,

C. Amendment of Series H Preferved Stock Tenns, The 1erms of the Series H preferred stock
shali be replaced in their entirety with Series H preferred siock bearing the attributes set forth below. in
order 10 amend the conversion ratio of the Series H Preferred Stoek from two shares of Common Steck
per share of Series H Preferred Stock to 0.2 sharex of Common Stock per share of Series H Preferred
Stock. The Series H preferred stock tenms are hereby replaced in their entirety to read as follows:

' 4181 PREFTERSED S1

{, Desipnation, Amounts and Stafed Value, The desipnation of this series, which
consists:oF Ten Mitkion (10.000,000) shares of Preferced Stock, is the Series H Preferred Stock
{the “Serics H Preferred Stock™). The *Stated Value™” of the Series H 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 liguidation or winding up of the Corporation, holders of
the Series H Preferred Slock shall be entitled to receive the Stated Value per share uf Series H
Preferred Stock then outssanding.

% Dividends, The Series H Preferred Stock shall be entitled to receive 8% per annua
dividends paid quarterly.
kR Ragk. The Series 1l Preferred Stock shall rank pori passu with any other series of

-+ _preferred stock hereafter designated by the Corporation and not designated as senior sccurities or
subordinate to the Series H Preforred Stock.
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4. Yoting Rights. Onall matters 1o come be fore [hc,slmrcl':o[der of'the C’orporﬂlmn the
hutder of Seriga H Prefirred shal} have (hat number of 'votes per share (roundet ia the ngans)
whole sharey equul o the produét of () the number of $hares of Serigs 1 Preferred held ou the
record date for the detenmination of 1he holders of the shares cruitled (@ vote (ihe “Recard
Date®), or, it no Reeord Date is established. ot the date such vote is taken or any wrilten consent
of gharchotderg-is Tirstgolicited, and {b) 13/100. Exueptas otherwise axpredsly peovided by this
Genificate or by applicable tdv, the fwlders of Series 1 Preféired Siock Shall wote logether with
the halders of the owganding shares of all other capilal siock of the. Corperation ( mcludmg and
any: other sexies ol prefizrred stoek then outstanding), and not.as a separale class; serics or voling

group.

A, Redemption gud Call Rights. Anytime after December 31, 2016, the Corporation
shall have the right, but not.the obligatien, fo redeem, out of funds legally availuble, all of the
unconverted outstanding shares.of the Series H Preferved Stock (ll\b ‘Redemption™). The
Lompany shall redeem the Series. 14 Preforred Stock biy: paying in cesly arr pmount per share cqual
10 §1.00 (the“Redemption Price'), In the event that the Corporation elects (o redeem the gheires
of the Series M Praferced Stock, the Corporasion shall give natige of such election by delivering
an executed and emmpieted notice of Redemption (“Notice of Redemption™) o the Holder
setting forih the nimnber gi' shiares being redecmed along with the Redernption Price. Inthe case
of the exercise of the Redeniption righls set forth herein, the Redemptian privilege:shall he
caemed 1p have haen exereiser) upah the. dau: of recaipt by the Holder of the Notige of

. Redemption.

6. Holder Copversion Rights. The holders of the Series H Preferred Stock shall have the
following rights with respect ta the conversion of the Series H Preferred Stock into shares of the

Corperation's Common Stock:

A. O December 31, 2016, and upan natice provided by the hekder 10 the Eorportion; a
hulder shal have the right (o converi. at face vatue per share, all or any portion of (heir Series M
VPreferred Stogk ime stargs of the Corporation's Comnwn Stm.k on thehasiyof 2/ (4 {0.2) shares
of Common Btack for each shure 6f Series H Preferred Stock so conveuteﬁ (e “Cooversian
Ratio™). The Convergion Ratio lias been adhisted for (i) the Corporation’®s rights offéring to
gxisting srovkbolders commenced in August 21 5; (i) the Corparation's. rights offeving Lo
existing gockholders commenced in Decerber 2013, {ili) the Corporation's sights offering to
existing stoekboklers commenced in January 2016, (iv) lhciCorporamm s rightg otlering to
exisiingsivck hatders.commenced in. March 2016, dnd (v) the Corporation’s'Qciober 2016
Reverse/Forward Split.

B. if'al any time aiter the dote of issuance of the Series 11 Preterred Siock. in the avent the
Corporation shafl (i) make or issue a dividend-ar other disiribution pavable in Commen Sivck
{other than with respeéct to the Serics M Preferrad Stock 3z {it) gubdivide outstanding shares of
Comman Steck into i lacger number of shares: or (i), combine vulstanding sharesof Common
Stack into a stmaller number of shares,

L 9 I the Common Stock igsuuble upon the canversion of the Series H Preferred Stock shall
be ghanged lte the same or différent number of shares of any alass or classes-of stock, whether
by capited reorpanization, reglassification or alherwise (other thar a subdivision or coimblnation
uf shares.or stock dividend provided for elsewhere in this Section 6). then in eadh such event, the
holderof each share ot Scries H Preferred 'Siock shat] have ihe right thereafler to.convert sueh
shase into the Kind and.2muount of shores.of stock and mber secunticg and properiy receivahle
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upon such capital rcor;,amzduon. reclassification or other change by holdzrs of the nuntber of
shares of Common Stack into which such shares of Series H Proféimed Btack might have been
converted immediately prior to such capital reorganization, reclassifteation or other change.

0. In:each eage of an adjustoent or readjustinent of the conversion ratio, the Corparation,
at ils-expénge, will scek 1. furnish gach holder of Series H Preferred Stock with a certificate,
showing.such adjgtment or readjusiment, and stating in detail the facts-upon which such
adjusiment or readjpstment is baged.

E. Promptly after the Corporation’s receipt of a conversion notice, and upon surrénder-of
the Series H Prelerred Stock ceriificake for eancellation, the. Lorp-a:allen shalk deliver to the
holder a certificate representing the number of (he Corporation®s'sharés of Common Stock imo
which such Series H Preferred Stack igconveried, No fraational shares shall be issued, and, in
lieu of any such fractional securities, cach. holder of Series H:Preferred §iauk who will otherwise
be entitled to a fraction of a sharc upin surreader $hall receive the next highest wisle share.

7. Consolidntion, Merger, Exchnuge, Ete, {n case the'€orporation shall enter into any
consolidation, merger, cambinatian, gtatutory ghare exchange or ether transaction in which the
shares of Common Stock are exchanged Tor or changed inte other stock or securities, money
and/or any other property, then in anysuch casg the Serieg H Preferred Stock shall at the same
time be similarly exchanged or chiinged into preferred shares:af the surviving entity providing the
holders of such preferred shares with (o the extent possible) the same relative rights and
preferences as the Series H Preferred Stock,

8. Desjpnation 6f Additional &neg The Bodrd of Directors of the Corporatian shall have
the right to designate othar shares of Preferred Stock having:

8. dividend, liquidation, or other preferences equal to, subordinate to, or superior 1o the
rights of haiders of the Series H Preferred Stock. Such preferences shall be detennined in the
resolutions creating such subsequent series.

9. Yote 0 Change the Terms ¢ [§gnm H referred Stack, The affirmative vote ata

meeting duly cailed for such purposg or the written consent without a meeting, of the holders of
not less than fifty percent (50%) of the then omsl;mdmg Rerice H Preferred Stock, shali be
required for any change to the Cowporation’s Articles of incorpgration which woutd amend, alter,
change or repeal any of the powers, designations, preforiencis and rights of the Series H Preferred
Stock.

10. Lost or Stolgn Certificntey, Upoa receipt by the Corporation of evidence satisfactory
to theCarpumgiun of the loss. thelt. destruciion or mutilation of any Series H Preferred Stock
certificdtes, and, inn the.cose of loss, thedt or destruction, of any indemnification undertaking by
the holder toidie Corporation and, i the case afautilation, upon surrender and cancellation of
‘the'Series H Preferred:Siock certificaib(s), the!Carporation shall execute and deliver new
preferred stock cerlificalels) of like tenor mid date; provided, heavever. the Corperation ghall nit
e obhg,.'ued tu re-lssuis prefersed stgek certilicates iEiheholdar n.ontempomnmuf.ly reqissts e
Corporaiion o convert sugh Series H Preferred Stock into Cominon Srock in which ease such
‘Sefies H Prefeved Siock shall be converted pursuant {o the termia ‘ol the Corporation’s Anticles of
Incorporation and a preferred stock centificate shafl only be issued if required pursuant to the
terms hereol,
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1. : t Waiver. .No failure or detay on the gart of a hokler of
Series H Praferred Steck.in the exercise of any puwer, right or pnw-lege hereviler shall operate
as a walver thereof, nor shall any single or pariat éxarcise ol any sueh power, right or privilepe
preclude other or further exervide thergof or of ang other right. power or privilege,

12, -Status of Converted Steck. ln case any shares of Series .t Preferced Stock shall be
convertad. fiie shates 30 coinierted, v reacquired shall restane e status of autliorized but
unissued shrares of Preferred Stack gnd shall no longer be desighated as Seties.k Preferred Stock.

E. Authority to Amend. These Articles of Amendment were adopted by the unanimous consent
of ftie Corphration’s Board of Directors an August 26, 2016 and duly approved by the Corporation's
stbekholders on-August 26, 2016 as required by law and the Corporyiidn’s Articles, The number of votes
cast-for the Articles 6f Amendment by the stocklislders was sufficient for approval.

D. Eff‘ective Time. The foregoing amendment will become effective on Octaber 17, 2016, at
6:01 p.m. (“Effective Time™).

IN WITNESS WHEREOQF, the undersigned has executed these Articles of Amendment as of
'_Dctober 11, 20186,

[EG HOLDINGS CORPORATION

By M M D,
Name: Paul Mathigson
Title: President and Chief Executive Officer
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