Electronic Fﬂmg Cover Sheet

Note: Please print t!us page and use it as a cover sheet, Type the fax audit nurober
(showm below) on the top and bottomn of all pages of the document.

(((H116000252476 3)))

A LT

H160002524T83ABCO

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page
Doing so will generate another cover sheet.

To:
Division of Corporations
Please. [ le —H\‘\fc\

Fax Number : {(8503617-6380

From:
Account Name : LEGAL & COMPLIANCE, LLC l V
(7-1 (,

Account Number : 120140002086
Phone t (561)514-8936
Fax Number 1 (561)514-0832 y—
**Enter the email adaress for this business entity to be used for future
Enter only one email address please,**

annual repart mallings.

Email Address:

. w .. CORAMND/RESTATE/CORRECT OR O/D RESIGN Fi s

iy AT IEG HOLDINGS CORPORATION gl 3

B L Cemificate of Status | P

Cortfed Copy ] o

Page Count . —Ij ::; o
|Estimated Charge __“ [W T e

16007 o

Electronic Filing Menu  Corporate Filing Menu Help

0CT 13 2016
D CONNELL



1]

((HI6000252476 3 »

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

Pursuant to Section 607.1006 ol the Florida Business Corporation Act, IEG HOLDINGS
CORPORATION, a Florida corporation {the “Carporation”), heteby antends (“Anticles of Amendment™)
its amendcd and restated articles of incorporation, as amended (* Articles™), as follows:

A. Amendment of Series H Preferred Stock Terms. Upon the Effective Time (as defined
below) of thege Articles of Ameadmént. the. terims ot the Series # preferred stock shall be replaced in
their emimy with ‘Series i prefiared stock beoring the nttributes sev forth below, in order to amend the
redemptipn daw-of the Series W Preferred. Swck trom “[alny lime alter December 31, 2016 1o “[ajny
time afler 6:00 p.n. Easigtn ime o December 31, 2016”. The Series:H preferred stock terms are hereby
replaced in their entirety to read as follows:

' Seriks H PREFERRED STOCK .

1. Designation, Amgunts and Stated Valug: I'he dc-u;_.,nauon of this series, which
consists of Ten Mitlion (109,080} shiates of Preferred Stack. is the Series H Preferred Stock
(the “Series H Preferved Stock™). The “Stated Vatue® of the Series H Preferred Stock shali be
$1 per share, being the per sharc value of theconsideration received by the Corporation for the
issuance of such shares, In ﬂ:u event ol a hqurdalmn ‘ar winding up of the Corporatipn, holders of
the Series H Preferved Stock shall be entitled to receive the Stused Valug per share of Series.H
Preferred Stock then outstanding,

2, Dividends, The Series H Preferred Stock shall be entitled to receive 8% per annum
dividends paid quarterly.

3. JRank, The Series H Preferred Stock shall rank pari passu with any other series of
preferted stock hereafier designated by the Corporation and not designated as senior securities or
subordinate to the Series ¥ Preferred Stock.

4. Yoting Rights. On all matters to come before the shareholder of the Corporation, the
holder of Series H Preferred shall have that number of votes per share (rounded to the nearest
whole share) equal to 1he product of (a) the number of shares of Secies H Preferred held on the
record date for the determination of the holders of the shares entitled to vote {(the *Record
Date”), or. it'no Record Date is established, at the date such vote is taken or any written consent
: of shareholders is firsi solicited. and (b) 13/100. Except as otherwise expressly provided by this
Certificate or by applicable law, the holders of Series H Preferrad Stock shall vote logether with
the holders of the outstanding shares of all other capital stack of the Corporation (inctuding and
any other series of preferred stock then outstanding), and nol as a scparste class, series or voting

group.

pdeinption and ights. Any time after 6:00 p.m. Eastern time on December 31,
-OI 6, the Corporation shiall hzwe the-right, but not the obligation, ta redeem, out of funds Jegally
available, all of the uncouverted outstanding shates of the Series H Prefered Stock (the
“Rederaption™). The Company shall redeem the Series H Preferred Stock by: mving in cash an
amouril per shace equal to $1.00 (the “Redemption Price™. ln theievens tha the (.t:rpnmtmn
elects to redvem the shares of the Series M Preferred Stock, the Garporation shall give natige of
such election by delivering an executed and completed noticeaf Redemplion ¢“Nutice uf

+
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Redemption”) to the Holder setting farth. lhe number of shares being redeemed along with the
Redemption Price. In the cagg.of the cxercise ol the Redemphon rights set forth herein, the
Redenmprion privitege shall be deenied (o hnye been.exercised upon the date of receipt by the
Holdar.of the Notice of Redemption.

6, Holder Conversion Rights. The holders of the Serics H Preferred Stock shall have the
following rights with respect la the conversion of the Series H Preferred Stock into shares of the

Carporation’s Common Stock:

A, On Bevember 31,2016, and: upen nolige provided by the holder to the Corponation; a
holder shatl hawe the right o convert, at face value per share, all gr any ponion of their Series ]
Preterred Stock inw-shares.of Iheﬂarporatmn s €Jumnmu Siock oa the basis of 210 0. ’) shares
atCemmon Srock for gach share o’ Series. H Preterred Stock so converted (the “Conversion
Rutio™). The Conversion Raiid has been adjugted for (i) the Corporation’s rights affering 1o
exlsuug siockliolders commenced in August J015, (i} the Corporation’s sights oftering 1o
existing siockholders commenced in Desember 201 5. (iiiy the' Corporation's rights effering to
existing stockholders commenged in January 2016, (iv) the: Gnrparahm s rights offering to

- exidting frockholdérs-¢ommenged in March 2016, and (v} the Corporation’s-October 20 T
Reverse/Forward Split.

B. 1£ at any tinze afler the date of igsuance. of the Series H Preferred Stock, in the event the
Corporation shall (i) make or iggue a.dividend or ather distribution payablg.in Commant Siock
{athmr than With n':swcl to the-Series 1 Preferred Stack ); {1} subdivide owrstanding shires of
Lommon-Stock into-a larger sumbser-of sbares; or (i) combine sutstarding shares o Comman
Stock into-a smaller number of shares.

C. (F the-Eommon 5tm.l. issunble uponsligoirversion of the Series H Preferred Stack shall
he chiangéd inte the sanic or ditTérent pumber of shares of dny class or classes of stack. whether
hy capital reorganization, reglassifigation or otherwisé {athér Lhan a subdivisioh er combibatian
of whares or stock dividend pravided for elgewbere in Lhis Section §); then in gach such evai, the
hatder of ench share f Series H Preferéest Stack shall have he right thereafter to conven such
share inla the kind and amownt of shares af stpck and othersecurities and. property regeivable
upon soch capilal reorganization, reglasgiitcition or other change:by holders of the mumber of
shares of Clomnion Stoelk e which guch shareg of Series H Preferred Stock might have been
convered immediately prior w such capital reorganization, reclassification er other change.

L. In each cise of an adjustment or readjustment of the conversion ratio, the Corporation,
a1 its expanse. will seek 1o Numish cach holder ol Series H Preferred Stock with a cenificate,
shewing suclr sdjustment vr read;ustmem and stating in detail the facts upoi which goch
adjustment or readjusiniont is based,

C. Promptly after the Corporaion’s rgeceipt of a conversion notice. and upon surrender of
the Series H Preferred Stock certificate for cancellution, the Clurpnrauun shatl deliver 1o the
holder a certificate representing the number of the Corporation’s shares of Commen Stoak inlo
which such Series H Preferred Stock is converted. Novfrietional shares.shall be isgued, and, in
liew of gny such fenetional securities. each lmlder of Series 1 Preferrad-Stock wiw will atherwise
be entitled to a fiaction of a share upon surmendarsimil receive the nex hlghl:!ll whele share.

o

7. erger, Excliange, Ete, In case the Corporation shall enter into any
consolidition, merger; combination. statutory’ share exchange or other transaction in which the
shares o Common 3tock are eschanged fir or changed into other stock or securities, money

]
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andfor any dther property, thew in any such cose the Series:t PrélerrsdStock Shall aL the same
thme he simitarly-exchiinged or chavged into prétereed shares:of the surviviig entity providing the
karlders of guch preferred Ehane& with (to-the extent possible) the-same refative rights and
preforerices as thg Series H Prettrred Srock.

3. Designation uf Additinaad Serigs, The Board of Directors of the Corporation shall have

the rlght to’ desighate: olher shars el Preferced Stock having:

a. dividend, liquidation, or other preferences equal to, subordinate to, or superior to the
rights of holders of the Series H Preferred Stock. Such preferences shal! be determined in the
resolutions creating such subsequent series,

9, Yute v Change the Terms of Series:H Preferped Stock, The affinnative vote at a

meeting duly called for such purpose or the wrilten consent without a meeting, of the holders of
not less than fifty percent (50%) of the then outstanding Series H Prefered Stock, shall be
required for any change to the Corporation’s Articles of Incorporation which woutd amend, alter,
change or repeal any of the powers, designations, preferences and rights of the Series H Preferred .
Stock,

10. Lost or Stolen Certificates, Upon receipt by the Corporation of evidence satisfactory
to the Corporation of the loss, thef\, destruction or mutilation of any Series H Preferred Stock

certificates, and, in the case of loss, theft or destruction, of any indemnification undertaking by
the holder to the Corporation and, in the case of mutilation, upon surrender and cancellation of
the Series H Preferred Stock certificate(s), the Corporation shall execute and deliver new
preferred stock certificate(s) o1 like tenor and date; provided, however, the Corpotation shall ot
be obligated to re-isSue preferred fiock certificates if the holder contemporaneously requests the

o Carparation to &dfivent such Series H Preferred Stock inle Common Stack in which case such
Series H Preferred Stock shall be converted pursuant to the terms of the Carporation’s Articles of
Incorporation and a preferred stock certificate shall only be issued if required pursuant to the
tenms hereof,

1. Faijure or ludulpencd Noj Waiver, No failure or delay on the part of a holder of

Series H Preféived Stlock in (e exercise of uny power, right or privilege hereuader sha!l operate
as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege
preclude other or further exercige thereof or of any other right, power or privilege.

12, Statug.of Coaverted Stock, In case any shares of Series H Preferred Stock shali be
converted, the shares so converted. or reacquired shall resume the status of authorized but
unissucd shares of Preferred Stock and shall no longer be designated as Series H Preferred Stock.

8. Authority 10 Amend. These Acticles of Amendient were adopted by the unanimous consent of
the Corporation’s Board of Directors on October 10, 2036 and duly approved by the Cotporation’s Series
H preferred stockholders on October 7, 2016 as required by law aad the Corporation’s Articles. The
number of votes cast for the Articles of Amendment by the Corporation’s Series H preferred stockholders
was sufficient for approval.

C. Effective Time. The foregoing amendment will become effective on October 17, 2016. at 6:02
p.n. (the “Effective Time”).

"
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i IN WITNESS WHEREOF, the undersigned has executed these Articles of Amendment as of
October 11, 2016.

IEG HOLDINGS CORPORATION

v
Name: Paul Mathieson
Tide: President and Chief Executive Officer
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