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EX-3.8 2 dex38.htm FORM OF ARTICLES SUPPLEMENTARY
Exhibit 3.8

IMPAC MORTGAGE HOLDINGS, INC.
Articles Supplementary

9.375% Series B Cumulative Redeemable Preferred Stock

Impac Mortgage Holdings, Inc., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of
Assessments and Taxation of Maryland that:

FIRST: Under a power contained in Article VI of the Articles of Amendment and Restatement of the Corporation, as amended and
supplemented (the “Charter”), the Board of Directors by duly adopted resolutions classified and designated 7,500,000 shares of authorized
but unissued Preferred Stock (as defined in the Charter) as shares of 9.375% Series B Cumulative Redeemable Preferred Stock, with the
following preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends and other distributions,
qualifications, and terms and conditions of redemption, which, upon any restatement of the Charter, shall become part of Article VI of the
Charter, with any necessary or appropriate renumbering or relettering of the sections or subsections hereof.

Series B Preferred Stock

(1) DESIGNATION AND NUMBER. A series of preferred stock, designated the “9.375% Series B Cumulative Redeemable
Preferred Stock” (the “Series B Preferred Stock”), is hereby established. The number of shares of the Series B Preferred Stock shall be
7,500,000.

(2) RANK. The Series B Preferred Stock shall, with respect to the payment of distributions and the distribution of assets upon
liquidation, dissolution or winding up of the Corporation, rank (a) senior to all classes or series of Common Stock, to the Series A Junior
Participating Preferred Stock (as defined in the Charter) and to all equity securities of the Corporation the terms of which specifically
provide that such equity securities rank junior to such Series B Preferred Stock; (b) on a parity with all equity securities issued by the
Corporation the terms of which specifically provide that such equity securities rank on parity with the Series B Preferred Stock; and (c)
junior to all equity securities issued by the Corporation the terms of which specifically provide that such equity securities rank senior to
the Series B Preferred Stock. The term “equity securities” shall not include convertible debt securities.

(3) DIVIDENDS.

(a) Holders of the then outstanding shares of Series B Preferred Stock shall be entitled to receive, when and as authorized by the
Board of Directors, out of funds legally available for the payment of dividends, cumulative preferential cash dividends at the rate of
9.375% of the $25.00 liquidation preference per annum (equivalent to a fixed annual amount of $2.34375 per share). Such dividends shall
be cumulative from the first date on which any Series B Preferred Stock is issued and shall be payable quarterly in arrears on March 31,
June 30, September 30, and December 31 of each year or, if not a business day, the prior preceeding business day (each, a “Dividend
Payment Date”). Any dividend payable on the Series B Preferred Stock for any partial dividend period will be computed on the basis of a
360-day year consisting of twelve 30-day months (it being understood that the dividend payable on June 30, 2004 will be for less than the
full dividend period). Dividends will be payable to holders of record as they appear in the stock records of the Corporation at the
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close of business on the applicable record date, which shall be the first day of the calendar month on which the applicable Dividend
Payment Date falls or on such other date designated by the Board of Directors of the Corporation for the payment of dividends that is not
more than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record Date”).
 

(b) No dividends on shares of Series B Preferred Stock shall be declared by the Corporation or paid or set apart for payment by the
Corporation at such time as the terms and provisions of any agreement of the Corporation, including any agreement relating to its
indebtedness, prohibit such declaration, payment or setting apart for payment or provide that such declaration, payment or setting apart for
payment would constitute a breach thereof or a default thereunder, or if such declaration or payment shall be restricted or prohibited by
law.
 

(c) Notwithstanding the foregoing, dividends on the Series B Preferred Stock shall accrue whether or not the terms and provisions set
forth in Section 3(b) hereof at any time prohibit the current payment of dividends, whether or not the Corporation has earnings, whether or
not there are funds legally available for the payment of such dividends and whether or not such dividends are declared. Accrued but unpaid
dividends on the Series B Preferred Stock will accumulate as of the Dividend Payment Date on which they first become payable.
 

(d) Except as provided in Section 3(e) below, unless full cumulative dividends on the Series B Preferred Stock have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof is set apart for payment for all past
dividend periods and the then current dividend period, no dividends (other than in shares of Common Stock or in shares of any series of
preferred stock ranking junior to the Series B Preferred Stock as to the payment of distributions and the distribution of assets upon
liquidation) shall be declared or paid or set aside for payment nor shall any other distribution be declared or made upon the Common
Stock, or any preferred stock of the Corporation ranking junior to or on a parity with the Series B Preferred Stock as to the payment of
distributions and the distribution of assets upon liquidation, nor shall any shares of Common Stock, or any shares of preferred stock of the
Corporation ranking junior to or on a parity with the Series B Preferred Stock as to the payment of distributions and the distribution of
assets upon liquidation be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or made available
for a sinking fund for the redemption of any such shares) by the Corporation (except by conversion into or exchange for other capital stock
of the Corporation ranking junior to the Series B Preferred Stock as to the payment of distributions and the distribution of assets upon
liquidation and except for transfers made pursuant to the provisions of Article VII of the Charter).
 

(e) When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) on the Series B Preferred Stock
and the shares of any other series of preferred stock ranking on a parity as to dividends with the Series B Preferred Stock, all dividends
declared upon the Series B Preferred Stock and any other series of preferred stock ranking on a parity as to dividends with the Series B
Preferred Stock shall be declared pro rata so that the amount of dividends declared per share of Series B Preferred Stock and such other
series of preferred stock shall in all cases bear to each other the same ratio that accrued dividends per share on the Series B Preferred Stock
and such other series of preferred stock (which shall not include any accrual in respect of unpaid dividends for prior dividend periods if
such preferred stock does not have a cumulative dividend) bear to each other. No interest,
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or sum of money in lieu of interest, shall be payable in respect of any dividend payment or payments on Series B Preferred Stock which
may be in arrears.
 

(f) Any dividend payment made on shares of the Series B Preferred Stock shall first be credited against the earliest accrued but
unpaid dividend due with respect to such shares which remains payable. Holders of the Series B Preferred Stock shall not be entitled to
any dividend, whether payable in cash, property or stock in excess of full cumulative dividends on the Series B Preferred Stock as
described above.
 

(4) LIQUIDATION DISTRIBUTION.
 

(a) Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, the holders of shares of
Series B Preferred Stock then outstanding are entitled to be paid out of the assets of the Corporation, legally available for distribution to its
stockholders, the sum of (a) a liquidation preference of $25.00 per share, (b) an amount equal to any accrued and unpaid dividends
(whether or not declared) to the date of payment and (c) the applicable premium (expressed in dollar amount) per share during the
applicable period as set forth in the table below, before any distribution of assets is made to holders of Common Stock or any series of
preferred stock of the Corporation that ranks junior to the Series B Preferred Stock as to liquidation rights:
 

12-Month Period

  

Applicable Premium

May 28, 2004 to May 27, 2005   $ 2.00
May 28, 2005 to May 27, 2006   $ 1.75
May 28, 2006 to May 27, 2007   $ 1.50
May 28, 2007 to May 27, 2008   $ 1.00
May 28, 2008 to May 27, 2009   $ 0.50
May 28, 2009 and thereafter   $ 0.00

 
(b) In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, the available assets of the

Corporation are insufficient to pay the amount of the liquidating distributions on all outstanding shares of Series B Preferred Stock and the
corresponding amounts payable on all shares of other classes or series of capital stock of the Corporation ranking on a parity with the
Series B Preferred Stock in the distribution of assets, then the holders of the Series B Preferred Stock and all other such classes or series of
capital stock shall share ratably in any such distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be respectively entitled.
 

(c) After payment of the full amount of the liquidating distributions to which they are entitled, the holders of Series B Preferred
Stock will have no right or claim to any of the remaining assets of the Corporation.
 

(d) Written notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and
the place or places where, the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-
paid, not less than 30 nor more than 60 days prior to the payment date stated therein, to each record holder of the Series B Preferred Stock
at the respective addresses of such holders as the same shall appear on the stock transfer records of the Corporation.
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(e) The consolidation or merger of the Corporation with or into any other corporation, trust or entity or of any other corporation with
or into the Corporation, or the sale, lease or conveyance of all or substantially all of the assets or business of the Corporation, shall not be
deemed to constitute a liquidation, dissolution or winding up of the Corporation.
 

(5) REDEMPTION.
 

(a) Right of Optional Redemption. The Series B Preferred Stock is not redeemable prior to the fifth year anniversary of the issuance
of the Series B Preferred Stock, has no stated maturity and will not be subject to any sinking fund or mandatory redemption. However, in
order to ensure that the Corporation continues to qualify as a real estate investment trust (“REIT”) for federal income tax purposes, the
Series B Preferred Stock will be subject to the provisions of Article VII of the Charter. Pursuant to Article VII, and without limitation of
any provisions of such Article VII, Series B Preferred Stock, together with other equity stock of the Corporation, owned by a stockholder
in excess of the Aggregate Stock Ownership Limit (as defined in the Charter) will automatically be transferred to a Trust (as defined in the
Charter) for the benefit of a Charitable Beneficiary (as defined in the Charter). On and after the fifth year anniversary of the issuance of the
Series B Preferred Stock, the Corporation, at its option and upon not less than 30 nor more than 60 days’ written notice, may redeem
shares of the Series B Preferred Stock, in whole or in part, at any time or from time to time, for cash at a redemption price of $25.00 per
share, plus all accrued and unpaid dividends thereon to and including the date fixed for redemption (except as provided in Section 5(c)
below), without interest. If less than all of the outstanding Series B Preferred Stock is to be redeemed, the Series B Preferred Stock to be
redeemed shall be selected pro rata (as nearly as may be practicable without creating fractional shares) or by any other equitable method
determined by the Corporation.
 

(b) Limitations on Redemption. Unless full cumulative dividends on all shares of Series B Preferred Stock shall have been, or
contemporaneously are, declared and paid or declared and a sum sufficient for the payment thereof set apart for payment for all past
dividend periods and the then current dividend period, no shares of Series B Preferred Stock shall be redeemed unless all outstanding
shares of Series B Preferred Stock are simultaneously redeemed, and the Corporation shall not purchase or otherwise acquire directly or
indirectly any shares of Series B Preferred Stock (except by exchange for capital stock of the Corporation ranking junior to the Series B
Preferred Stock as to the payment of distributions and the distribution of assets upon liquidation); provided, however, that the foregoing
shall not prevent such action by the Board of Directors or its designees pursuant to Article VII in order to ensure that the Corporation
remains qualified as a REIT for federal income tax purposes or the purchase or acquisition of shares of Series B Preferred Stock pursuant
to a purchase or exchange offer made on the same terms to holders of all outstanding shares of Series B Preferred Stock.
 

(c) Rights to Dividends on Shares Called for Redemption. Immediately prior to any redemption of Series B Preferred Stock, the
Corporation shall pay, in cash, any accumulated and unpaid dividends to and including the redemption date, unless a redemption date falls
after a Dividend Record Date and prior to the corresponding Dividend Payment Date, in which case each holder of Series B Preferred
Stock at the close of business on such Dividend Record Date shall be entitled to the dividend payable on such shares on the corresponding
Dividend Payment Date notwithstanding the redemption of such shares before such Dividend Payment Date. Except as provided above,
the Corporation will make no
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payment or allowance for unpaid dividends, whether or not in arrears, on Series B Preferred Stock which is redeemed.
 

(d) Procedures for Redemption.
 (i) Notice of redemption will be mailed by the Corporation, postage prepaid, not less than 30 nor more than 60 days prior to the

redemption date, addressed to the respective holders of record of the Series B Preferred Stock to be redeemed at their respective
addresses as they appear on the stock transfer records of the Corporation. No failure to give such notice or any defect thereto or in the
mailing thereof shall affect the validity of the proceedings for the redemption of any shares of Series B Preferred Stock except as to
the holder to whom notice was defective or not given.

 (ii) In addition to any information required by law or by the applicable rules of any exchange upon which Series B Preferred
Stock may be listed or admitted to trading, such notice shall state: (A) the redemption date; (B) the redemption price; (C) the number
of shares of Series B Preferred Stock to be redeemed; (D) the place or places where the Series B Preferred Stock is to be surrendered
for payment of the redemption price; and (E) that dividends on the shares to be redeemed will cease to accrue on such redemption
date. If less than all of the Series B Preferred Stock held by any holder is to be redeemed, the notice mailed to such holder shall also
specify the number of shares of Series B Preferred Stock held by such holder to be redeemed.

 (iii) If notice of redemption of any shares of Series B Preferred Stock has been given and if the funds necessary for such
redemption have been set aside by the Corporation in trust for the benefit of the holders of any shares of Series B Preferred Stock so
called for redemption, then, from and after the redemption date, dividends will cease to accrue on such shares of Series B Preferred
Stock, such shares of Series B Preferred Stock shall no longer be deemed outstanding and all rights of the holders of such shares will
terminate, except the right to receive the redemption price. Holders of Series B Preferred Stock to be redeemed shall surrender such
Series B Preferred Stock at the place designated in such notice and, upon surrender in accordance with said notice of the certificates
for shares of Series B Preferred Stock so redeemed (properly endorsed or assigned for transfer, if the Corporation shall so require and
the notice shall so state), such shares of Series B Preferred Stock shall be redeemed by the Corporation at the redemption price plus
any accrued and unpaid dividends payable upon such redemption. In case less than all the shares of Series B Preferred Stock
represented by any such certificate are redeemed, a new certificate or certificates shall be issued representing the unredeemed shares
of Series B Preferred Stock without cost to the holder thereof.

 (iv) The deposit of funds with a bank or trust corporation for the purpose of redeeming Series B Preferred Stock shall be
irrevocable except that:

 (A) the Corporation shall be entitled to receive from such bank or trust corporation the interest or other earnings, if any,
earned on any money so deposited in trust, and the holders of any shares redeemed shall have no claim to such interest or other
earnings; and
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(B) any balance of monies so deposited by the Corporation and unclaimed by the holders of the Series B Preferred Stock
entitled thereto at the expiration of two years from the applicable redemption dates shall be repaid, together with any interest or
other earnings thereon, to the Corporation, and after any such repayment, the holders of the shares entitled to the funds so
repaid to the Corporation shall look only to the Corporation for payment without interest or other earnings.

 
(e) Application of Article VII. The shares of Series B Preferred Stock are subject to the provisions of Article VII of the Charter,

including, without limitation, the provision for the redemption of shares transferred to the Trust (as defined in such Article). For this
purpose, the market price of the Series B Preferred Stock shall equal $25.00 per share, plus all accrued and unpaid dividends on the shares
of Series B Preferred Stock.
 

(f) Status of Redeemed Shares. Any shares of Series B Preferred Stock that shall at any time have been redeemed or otherwise
acquired by the Corporation shall, after such redemption or acquisition, have the status of authorized but unissued preferred stock, without
designation as to series until such shares are once more classified and designated as part of a particular series by the Board of Directors.
 

(6) VOTING RIGHTS.
 

(a) Holders of the Series B Preferred Stock will not have any voting rights, except as set forth below.
 

(b) Whenever dividends on any shares of Series B Preferred Stock or any series of preferred stock ranking on parity as to payment of
dividends with the Series B Preferred Stock shall be in arrears for six or more quarterly periods, whether or not consecutive (a “Preferred
Dividend Default”), the holders of such shares of Series B Preferred Stock (voting separately as a class with any other classes or all other
series of our preferred stock ranking on a parity with the Series B Preferred Stock as to the payment of distributions and the distribution of
assets upon liquidation (“Parity Preferred”), upon which like voting rights have been conferred and are exercisable), will be entitled to
vote for the election of a total of two additional directors of the Corporation, provided that any such directors, if elected, shall not cause the
Corporation to violate the requirement of Section 303A.02 of the New York Stock Exchange Listed Company Manual, or any successor
provision thereto, that the Corporation have a majority of independent directors (the “Preferred Stock Directors”), and the number of
directors on the Board of Directors shall increase by two, at a special meeting called by the holders of record of at least 20% of the Series
B Preferred Stock or the holders of any other series of Parity Preferred so in arrears (unless such request is received less than 90 days
before the date fixed for the next annual or special meeting of stockholders in which event such meeting shall be held at such next annual
or special meeting of stockholders), and at each subsequent annual meeting until all dividends accumulated on such shares of Series B
Preferred Stock and any series of preferred stock ranking on parity as to payment of dividends with the Series B Preferred Stock for the
past dividend periods and the dividend for the then current dividend period shall have been fully paid or declared and a sum sufficient for
the payment thereof set aside for payment.
 

(c) If and when all accumulated dividends and the dividend for the then current dividend period on the Series B Preferred Stock and
any series of preferred stock ranking on parity as to payment of dividends with the Series B Preferred Stock shall have
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been paid in full or set aside for payment in full, the holders of shares of Series B Preferred Stock shall be divested of the voting rights set
forth in Section 6(b) hereof (subject to revesting in the event of each and every subsequent Preferred Dividend Default) and, if all
accumulated dividends and the dividend for the current dividend period have been paid in full or set aside for payment in full on all other
series of Parity Preferred upon which like voting rights have been conferred and are exercisable, the term of office of each Preferred Stock
Director so elected shall terminate and the number of directors on the Board of Directors shall decrease by two. Any Preferred Stock
Director may be removed at any time with or without cause by the vote of, and shall not be removed otherwise than by the vote of, the
holders of record of a majority of the outstanding shares of the Series B Preferred Stock when they have the voting rights set forth in
Section 6(b) (voting separately as a class with the Parity Preferred upon which like voting rights have been conferred and are exercisable).
So long as a Preferred Dividend Default shall continue, any vacancy in the office of a Preferred Stock Director may be filled by written
consent of the Preferred Stock Director remaining in office, or, if none remains in office, by a vote of the holders of record of a majority of
the outstanding shares of Series B Preferred Stock when they have the voting rights set forth in Section 6(b) (voting separately as a class
with all other series of Parity Preferred upon which like voting rights have been conferred and are exercisable). The Preferred Stock
Directors shall each be entitled to one vote per director on any matter.
 

(d) So long as any shares of Series B Preferred Stock remain outstanding, the Corporation shall not, without the affirmative vote or
consent of the holders of at least two-thirds of the shares of the Series B Preferred Stock outstanding at the time, given in person or by
proxy, either in writing or at a meeting (voting separately as a class with all series of Parity Preferred that the Corporation may issue upon
which like voting rights have been conferred and are exercisable), (i) authorize or create, or increase the authorized or issued amount of,
any class or series of capital stock ranking prior to the Series B Preferred Stock with respect to payment of distributions and the
distribution of assets upon liquidation, dissolution or winding up, or reclassify any authorized capital stock of the Corporation into any
such shares, or create, authorize or issue any obligation or security convertible into or evidencing the right to purchase any such shares; (ii)
amend, alter or repeal any of the provisions of the Charter, so as to materially and adversely affect any preferences, conversion or other
rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications, or terms or conditions of redemption of
the Series B Preferred Stock or the holders thereof; provided, however, that any increase or decrease in the number of the authorized
preferred stock (subject to the limit that the number of authorized shares of preferred stock shall not be decreased below the number issued
and outstanding at such time), including the number of Series B Preferred Stock (subject to the limit that the number of authorized shares
of Series B Preferred Stock shall not be decreased below the number issued and outstanding at such time), or the creation or issuance of
any additional Series B Preferred Stock or other series of preferred stock that the Corporation may issue, or any increase in the amount of
authorized shares of such series, in each case ranking on a parity with or junior to the Series B Preferred Stock that the Corporation may
issue with respect to the payment of distributions and the distribution of assets upon liquidation, dissolution or winding up, shall be
deemed not to materially and adversely affect such preferences, conversion or other rights, voting powers, restrictions, limitations as to
dividends or other distributions, qualifications, or terms or conditions of redemption; or (iii) enter into, approve, or otherwise facilitate a
binding share exchange or reclassification involving the Series B Preferred Stock that materially and adversely affects any of the
preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications, or
terms
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or conditions of redemption of the Series B Preferred Stock or a consolidation, merger or similar transaction involving the Corporation
unless in the case of a binding share exchange, reclassification, consolidation, merger or other similar transactions the shares of Series B
Preferred Stock remain outstanding with preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications, or terms or conditions of redemption materially unchanged or, in the case of any such merger or
consolidation with respect to which the Corporation is not the surviving or resulting entity, the shares are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, in each case with preferences, conversion or other rights,
voting powers, restrictions, limitation as to dividends or other distributions, qualifications, or terms or conditions of redemption of the
Series B Preferred Stock that are not individually or in the aggregate materially less favorable to the holders of the Series B Preferred
Stock than the preferences, conversion or other rights, voting powers, restrictions, limitation as to dividends or other distributions,
qualifications, or terms or conditions of redemption of the Series B Preferred Stock as described herein.
 

(e) The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would
otherwise be required shall be effected, all outstanding shares of Series B Preferred Stock shall have been redeemed or called for
redemption upon proper notice and sufficient funds shall have been deposited in trust to effect such redemption.
 

(7) CONVERSION. The Series B Preferred Stock is not convertible into or exchangeable for any property or securities of the
Corporation.
 

SECOND: The 7,500,000 shares of Series B Preferred Stock have been classified and designated by the Board of Directors under the
authority contained in the Charter.
 

THIRD: These Articles Supplementary have been approved by the Board of Directors in the manner and by the vote required by law.
 

FOURTH: The undersigned President of the Corporation acknowledges these Articles Supplementary to be the corporate act of the
Corporation and, as to all matters or facts required to be verified under oath, the undersigned Secretary and President acknowledges that,
to the best of his knowledge, information and belief, these matters and facts are true in all material respects and that this statement is made
under the penalties of perjury.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be signed in its name and on its behalf by its
President and attested to by its Secretary on this 25 day of May, 2004.
 
  ATTEST:    IMPAC MORTGAGE HOLDINGS, INC.   

By: /s/    Ronald M. Morrison  By: /s/    William S. Ashmore  (SEAL)
       
 

 
Name: Ronald M. Morrison
Title: Secretary  

 
 

Name: William S. Ashmore
Title: President   
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying

with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.    ☐

Indicate by check mark whether the registrant is a shell company (as defined in Exchange Act Rule 12b-2)  Yes ☐ No ☒

There were 21,332,684 shares of common stock outstanding as of November 5, 2021.
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PART I. FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS

IMPAC MORTGAGE HOLDINGS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

    September 30,     December 31,  
2021 2020  

ASSETS (unaudited)
Cash and cash equivalents $ 42,192 $ 54,150
Restricted cash  5,812  5,602
Mortgage loans held-for-sale  275,544  164,422
Mortgage servicing rights  757  339
Securitized mortgage trust assets  1,727,736  2,103,269
Other assets  38,467  41,524

Total assets $ 2,090,508 $ 2,369,306
LIABILITIES

Warehouse borrowings $ 261,464 $ 151,932
Convertible notes, net  20,000  20,000
Long-term debt  46,458  44,413
Securitized mortgage trust liabilities  1,707,494  2,086,557
Other liabilities  47,810  50,753

Total liabilities  2,083,226  2,353,655

Commitments and contingencies (See Note 11)

STOCKHOLDERS’ EQUITY
Series A-1 junior participating preferred stock, $0.01 par value; 2,500,000 shares authorized; none issued or outstanding  —  —
Series B 9.375% redeemable preferred stock, $0.01 par value; liquidation value $35,360; 2,000,000 shares authorized,
665,592 cumulative shares issued and outstanding as of September 30, 2021 and December 31, 2020 (See Note 12)  7  7
Series C 9.125% redeemable preferred stock, $0.01 par value; liquidation value $35,127; 5,500,000 shares authorized;
1,405,086 cumulative shares issued and outstanding as of September 30, 2021 and December 31, 2020 (See Note 12)  14  14
Common stock, $0.01 par value; 200,000,000 shares authorized; 21,332,684 and 21,238,191 shares issued and
outstanding as of September 30, 2021 and December 31, 2020, respectively  213  212
Additional paid-in capital  1,237,767  1,237,102
Accumulated other comprehensive earnings, net of tax 23,192 24,766
Total accumulated deficit:  

Cumulative dividends declared  (822,520)  (822,520)
Accumulated deficit  (431,391)  (423,930)

Total accumulated deficit  (1,253,911)  (1,246,450)
Total stockholders’ equity  7,282  15,651

Total liabilities and stockholders’ equity $ 2,090,508 $ 2,369,306

See accompanying notes to unaudited consolidated financial statements
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Statement of Operations Items for the     Mortgage     Real Estate     Long-term     Corporate     
Nine Months Ended September 30, 2020: Lending Services Portfolio and other Consolidated
Loss on sale of loans, net $ (7,451)    $ —     $ —     $ —     $ (7,451)
Servicing fees, net  3,733  —  —  —  3,733
Loss on mortgage servicing rights, net (26,885) — — — (26,885)
Real estate services fees, net  —  1,018  —  —  1,018
Other revenue  135  —  107  1,253  1,495
Other operating expense (44,591) (1,120) (486) (15,152) (61,349)
Other income (expense)  2,537  —  2,822  (1,825)  3,534

Net (loss) earnings before income tax expense $ (72,522) $ (102) $ 2,443 $ (15,724) $ (85,905)
Income tax expense  55

Net loss $ (85,960)

Mortgage Real Estate Long-term Corporate
Balance Sheet Items as of: Lending Services Portfolio and other Consolidated
Total Assets at September 30, 2021 (1)  $ 332,440  $ 503  $ 1,727,918  $ 29,647  $ 2,090,508

Total Assets at December 31, 2020 (1)  $ 233,841  $ 503  $ 2,103,399  $ 31,563  $ 2,369,306

(1) All segment asset balances exclude intercompany balances.

Note 11.—Commitments and Contingencies

Legal Proceedings

The Company is a defendant in or a party to a number of legal actions or proceedings that arise in the ordinary course of
business. In some of these actions and proceedings, claims for monetary damages are asserted against the Company. In view of the
inherent difficulty of predicting the outcome of such legal actions and proceedings, the Company generally cannot predict what the
eventual outcome of the pending matters will be, what the timing of the ultimate resolution of these matters will be, or what the
eventual loss related to each pending matter may be, if any.

In accordance with applicable accounting guidance, the Company establishes an accrued liability for litigation when those
matters present loss contingencies that are both probable and estimable. In any case, there may be an exposure to losses in excess of
any such amounts whether accrued or not. Any estimated loss is subject to significant judgment and is based upon currently available
information, a variety of assumptions, and known and unknown uncertainties. The matters underlying the estimated loss will change
from time to time, and actual results may vary significantly from the current estimate. Therefore, an estimate of possible loss
represents what the Company believes to be an estimate of possible loss only for certain matters meeting these criteria. It does not
represent the Company’s maximum loss exposure.

Based on the Company’s current understanding of these pending legal actions and proceedings, management does not
believe that judgments or settlements arising from pending or threatened legal matters, individually or in the aggregate, will have a
material adverse effect on the consolidated financial position, operating results or cash flows of the Company. However, in light of
the inherent uncertainties involved in these matters, some of which are beyond the Company’s control, and the very large or
indeterminate damages sought in some of these matters, an adverse outcome in one or more of these matters could be material to the
Company’s results of operations or cash flows for any particular reporting period.

The legal matter updates summarized below are ongoing and may have an effect on the Company’s business and future
financial condition and results of operations:  

On December 7, 2011, a purported class action was filed in the Circuit Court of Baltimore City entitled Timm v. Impac
Mortgage Holdings, Inc., et al. alleging on behalf of holders of the Company’s 9.375% Series B Cumulative Redeemable Preferred
Stock (Preferred B) and 9.125% Series C Cumulative Redeemable Preferred Stock (Preferred C) who did not tender their stock in
connection with the Company’s 2009 completion of its Offer to Purchase and Consent
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Solicitation that the Company failed to achieve the required consent of the Preferred B and C holders, the consents to amend the
Preferred stock were not effective because they were given on unissued stock (after redemption), the Company tied the tender offer
with a consent requirement that constituted an improper “vote buying” scheme, and that the tender offer was a breach of a fiduciary
duty. The action sought the payment of two quarterly dividends for the Preferred B and C holders, the unwinding of the consents and
reinstatement of the cumulative dividend on the Preferred B and C stock, and the election of two directors by the Preferred B and C
holders. The action also sought punitive damages and legal expenses. On July 16, 2018, the Circuit Court entered a Judgment Order
(“Judgment Order”) whereby it (1) declared and entered judgment in favor of all defendants on all claims related to the Preferred C
holders and all claims against all individual defendants thereby affirming the validity of the 2009 amendments to the Preferred C
Articles Supplementary; (2) declared its interpretation of the voting provision language in the Preferred B Articles Supplementary to
mean that consent of two-thirds of the Preferred B stockholders was required to approve the 2009 amendments to the Preferred B
Articles Supplementary, which consent was not obtained, thus rendering the amendments invalid and leaving the 2004 Preferred B
Articles Supplementary in effect; (3) ordered the Company to hold a special election within sixty days for the Preferred B
stockholders to elect two directors to the Board of Directors pursuant to the 2004 Preferred B Articles Supplementary (which
Directors will remain on the Company’s Board of Directors until such time as all accumulated dividends on the Preferred B have
been paid or set aside for payment); and (4) declared that the Company is required to pay three quarters of dividends on the Preferred
B stock under the 2004 Preferred B Articles Supplementary (approximately, $1.2 million, but did not order the Company to make
any payment at that time). The Circuit Court declined to certify any class pending the outcome of appeals and certified its Judgment
Order for immediate appeal. On October 2, 2019, the Court of Special Appeals held oral argument for all appeals in the matter. On
April 1, 2020, the Court of Special Appeals issued an opinion affirming the judgment in favor of plaintiffs on the Series B voting
rights finding that the voting rights provision was not ambiguous.  In response, the Company filed a petition for a writ of certiorari to
the Maryland Court of Appeals appealing the Court of Special Appeals opinion, which was granted on July 13, 2020. All parties
submitted their briefs and oral argument was held on December 4, 2020. On July 15, 2021, the Maryland Court of Appeals affirmed
the decision of the Circuit Court (and the Court of Special Appeals) in granting summary judgment in favor of the plaintiffs on the
Preferred B voting rights and, although the Court of Appeals found the voting rights provision to be ambiguous, it concluded that the
extrinsic evidence presented to the Circuit Court, which it found to be undisputed, supported the plaintiffs’ interpretation that the
voting rights provision required separate voting by the Preferred B stockholders to amend the Preferred B Articles Supplementary.
Accordingly, the 2009 amendments to the Preferred B Articles Supplementary were not validly adopted and the 2004 Preferred
Articles Supplementary remain in effect. On August 17, 2021, the Court of Appeals issued its mandate returning the case to the
Circuit Court for final proceedings. Thereafter, and in consideration of the Circuit Court’s outstanding Order, co-Plaintiff Camac
Fund LP called upon the Company to hold a special meeting of the Preferred B stockholders for the election of two directors
(“Special Meeting”) under the 2004 Preferred B Articles Supplementary. The Special Meeting was convened on October 13, 2021
and adjourned by a vote of all shares present to November 23, 2021 at 9:00 a.m. Pacific due to lack of a quorum sufficient for
election of directors. On October 25, 2021, the case was assigned to a judge of the Circuit Court to oversee final disposition of
outstanding issues.

On April 20, 2017, a purported class action was filed in the United States District Court, Central District of California,
entitled Nguyen v. Impac Mortgage Corp. dba CashCall Mortgage et al. The plaintiffs contend the defendants did not pay purported
class members overtime compensation or provide meal and rest breaks, as required by law. The action seeks to invalidate any waiver
signed by a purported class member of their right to bring a class action and seeks damages, restitution, penalties, attorney’s fees,
interest, and an injunction against unfair, deceptive, and unlawful activities.  On August 23, 2018, the court (1) granted the
defendants motion to compel arbitration as to all claims, except for the plaintiffs’ claims under California’s Labor Code Private
Attorneys General Act (PAGA); (2) ordered the plaintiffs to submit their claims (other than PAGA claims) to arbitration on an
individual, non-class, non-collective, and non-representative basis; (3) dismissed all class and collective claims with prejudice to the
plaintiffs and without prejudice to putative class members; and (4) stayed all claims that were compelled to arbitration, as well as the
PAGA claims. Plaintiffs Jason Nguyen and Tam Nguyen each submitted their respective demands for individual arbitration to the
American Arbitration Association. The Company settled all individual claims brought by Jason Nguyen and Tam Nguyen and each
of their arbitration claims were dismissed with prejudice on September 1, 2021.

On September 18, 2018, a purported class action was filed in the Superior Court of California, Orange County, entitled
McNair v. Impac Mortgage Corp. dba CashCall Mortgage. The plaintiff contends the defendant did not pay the plaintiff and
purported class members overtime compensation, provide required meal and rest breaks, or provide accurate wage statements. The
action seeks damages, restitution, penalties, interest, attorney’s fees, and all other appropriate
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injunctive, declaratory, and equitable relief. On March 8, 2019, a First Amended Complaint was filed, which added a claim alleging
PAGA violations. On March 12, 2019, the parties filed a stipulation with the court stating (1) the plaintiff’s individual claims should
be arbitrated pursuant to the parties’ arbitration agreement, (2) the class claims should be struck from the First Amended Complaint,
and (3) the plaintiff will proceed solely with regard to her PAGA claims. This case was consolidated with the Batres v. Impac
Mortgage Corp. dba CashCall Mortgage case discussed below with a rescheduled trial date of January 18, 2022.  On October 28,
2021, the Company entered into a settlement agreement, which is subject to court review and approval, to resolve all claims brought
by Plaintiff McNair and the class members.  No assurances can be given that such settlement will be approved by the court.  

On December 27, 2018, a purported class action was filed in the Superior Court of California, Orange County, entitled
Batres v. Impac Mortgage Corp. dba CashCall Mortgage. The plaintiff contends the defendant did not pay the plaintiff and purported
class members overtime compensation, provide required meal and rest breaks, or provide accurate wage statements. The action seeks
damages, restitution, penalties, interest, attorney’s fees, and all other appropriate injunctive, declaratory, and equitable relief.  On
March 14, 2019, the plaintiff filed an amended complaint alleging only PAGA violations and seeking penalties, attorneys’ fees, and
such other appropriate relief.  This case was consolidated with the McNair v. Impac Mortgage Corp. dba CashCall Mortgage
discussed above with a rescheduled trial date of January 18, 2022.  On October 28, 2021, the Company entered into a settlement
agreement, which is subject to court review and approval, to resolve all claims brought by Plaintiff McNair and the class members.
 No assurances can be given that such settlement will be approved by the court.  

On July 3, 2019, a representative action was filed in the Superior Court of California, Orange County, entitled Law v. Impac
Mortgage Corp. dba CashCall Mortgage under PAGA. The plaintiff contends the defendant did not pay its employees overtime
compensation, provide required meal and rest breaks, or provide accurate wage statements as required by law. The action seeks
penalties, attorneys’ fees, and such other appropriate relief. The Law action was deemed related to the McNair action on August 19,
2019. On January 13, 2020, the Law action was stayed pending resolution of the above-referenced McNair action.

The Company is a party to other litigation and claims which are in the course of the Company’s operations. While the
results of such other litigation and claims cannot be predicted with certainty, we believe the final outcome of such matters will not
have a material adverse effect on our financial condition or results of operations. The Company believes that it has meritorious
defenses to the claims and intends to defend these claims vigorously and as such the Company believes the final outcome of such
matters will not have a material adverse effect on its financial condition or results of operations. Nevertheless, litigation is uncertain
and the Company may not prevail in the lawsuits and can express no opinion as to their ultimate resolution. An adverse judgment in
any of these matters could have a material adverse effect on the Company’s financial position and results of operations.

Please refer to IMH’s report on Form 10-K for the year ended December 31, 2020 for additional information regarding
litigation and claims.

Repurchase Reserve

When the Company sells mortgage loans, it makes customary representations and warranties to the purchasers about
various characteristics of each loan such as the origination and underwriting guidelines, including but not limited to the validity of
the lien securing the loan, property eligibility, borrower credit, income and asset requirements, and compliance with applicable
federal, state and local law. The Company’s whole loan sale agreements generally require it to repurchase loans if the Company
breached a representation or warranty given to the loan purchaser as well as refunds of premiums to investors for early payoffs on
loans sold.
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The following table summarizes the repurchase reserve activity, within other liabilities on the consolidated balance sheets,
related to previously sold loans for the nine months ended September 30, 2021 and year ended December 31, 2020:

September 30, December 31, 
2021 2020

Beginning balance     $ 7,054     $ 8,969
(Reversal of) provision for repurchases (1)  (287)  5,227
Settlements  (1,903)  (7,142)

Total repurchase reserve $ 4,864 $ 7,054

(1) The (reversal of) provision for repurchases is included in gain (loss) on sale of loans, net in the accompanying consolidated statements of operations and
comprehensive earnings (loss).

Corporate-owned Life Insurance Trusts

During the first quarter of 2020, there was a triggering event that caused the Company to reevaluate the consolidation of
certain corporate-owned life insurance trusts. As a result, the Company has consolidated life insurance trusts for three former
executive officers. The corporate-owned life insurance contracts are recorded at cash surrender value, which is provided by a third
party and held within trusts.  At September 30, 2021, the cash surrender value of the policies was $10.8 million and were recorded
within other assets on the consolidated balance sheets.  At September 30, 2021, the liability associated with the corporate-owned life
insurance trusts was $12.9 million.  

At September 30, 2021
Corporate-owned life insurance trusts: Trust #1 Trust #2 Trust #3 Total
Corporate-owned life insurance cash surrender value     $ 4,993 $ 3,840 $ 2,003 $ 10,836
Corporate-owned life insurance liability  5,961  4,673  2,276  12,910

Corporate-owned life insurance shortfall (1) $ (968) $ (833) $ (273) $ (2,074)

(1) The initial $1.3 million of shortfall was recorded as a change in retained deficit at the time of the consolidation of the trusts.  The additional shortfall was
recognized in the accompanying consolidated statements of operations and comprehensive earnings (loss).

Commitments to Extend Credit

The Company enters into IRLCs with prospective borrowers whereby the Company commits to lend a certain loan amount
under specific terms and interest rates to the borrower. These loan commitments are treated as derivatives and are carried at fair
value. See Note 7. — Fair Value of Financial Instruments for more information.

Note 12.—Equity and Share Based Payments

Redeemable Preferred Stock

As discussed within Note 11.—Commitments and Contingencies, on July 15, 2021, the Maryland Court of Appeals
affirmed the decision of the Circuit Court (and the Court of Special Appeals) in granting summary judgment in favor of the plaintiffs
on the Preferred B voting rights and, although the Court of Appeals found the voting rights provision to be ambiguous, it concluded
that the extrinsic evidence presented to the Circuit Court, which it found to be undisputed, supported the plaintiffs’ interpretation that
the voting rights provision required separate voting by the Preferred B stockholders to amend the Preferred B Articles
Supplementary. Accordingly, the 2009 amendments to the Preferred B Articles Supplementary were not validly adopted and the
2004 Preferred Articles Supplementary remain in effect.

At September 30, 2021, the Company had $70.5 million in outstanding liquidation preference of Series B and Series C
Preferred Stock, inclusive of cumulative undeclared dividends in arrears. The holders of each series of Preferred
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Stock, which are non-voting and redeemable at the option of the Company, retain the right to a $25.00 per share liquidation
preference, plus accrued and unpaid dividend, in the event of a liquidation of the Company and the right to receive dividends on the
Preferred Stock if any such dividends are declared.

As a result, as of September 30, 2021, the Company has cumulative undeclared dividends in arrears of approximately $18.7
million, or approximately $28.13 per outstanding share of Preferred B, thereby increasing the liquidation value to approximately
$53.13 per share. Additionally, every quarter the cumulative undeclared dividends in arrears will increase by $0.5859 per Preferred B
share, or approximately $390 thousand. The liquidation preference, inclusive of Preferred B cumulative undeclared dividends in
arrears, is only payable upon declaration by the Board of Directors, settlement, voluntary or involuntary liquidation, dissolution or
winding up of the Company’s affairs.  In addition, once the Circuit Court determines basis for an appropriate record date, the
Company will be required to pay the three quarters of dividends on the Preferred B stock under the 2004 Preferred B Articles
Supplementary (approximately $1.2 million, which had been previously accrued for.)  Co-Plaintiff Camac Fund LP called for a
special meeting of the Preferred B stockholders for the election of two additional directors, which was convened on October 13,
2021, and adjourned by a vote of all shares present to November 23, 2021 at 9:00 a.m. Pacific due to lack of a quorum sufficient for
election of directors.  

Common and preferred dividends are included in the reconciliation of earnings per share beginning July 15, 2021, which
was the date the Maryland Court of Appeals affirmed the decision in granting summary judgment in favor of the plaintiffs on the
Preferred B voting rights.  Cumulative preferred dividends, whether or not declared, are reflected in basic and diluted earnings per
share in accordance with AC 260-10-45-11, despite not being accrued for on the consolidated balance sheets.

Share Based Payments

The following table summarizes activity, pricing and other information for the Company’s stock options for the nine months
ended September 30, 2021:

Weighted-
Average

Number of Exercise
Shares Price

Options outstanding at the beginning of the year     524,357     $ 8.58     
Options granted  85,154  3.29  
Options exercised  —  —  
Options forfeited/cancelled  (32,950)  7.86  
Options outstanding at the end of the period  576,561 7.84  
Options exercisable at the end of the period  408,028 $ 9.63  

As of September 30, 2021, there was approximately $168 thousand of total unrecognized compensation cost related to stock
option compensation arrangements granted under the plan, net of estimated forfeitures. That cost is expected to be recognized over
the remaining weighted average period of 1.5 years.
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The following table summarizes activity, pricing and other information for the Company’s RSU’s for the nine months ended
September 30, 2021:

Weighted-
Average

Number of Grant Date
Shares Fair Value

RSU’s outstanding at beginning of the year     267,221     $ 5.04
RSU’s granted  245,332  3.29
RSU’s issued  (94,493)  4.78
RSU’s forfeited/cancelled  (20,231)  3.29
RSU’s outstanding at end of the period  397,829 $ 4.11

As of September 30, 2021, there was approximately $1.2 million of total unrecognized compensation cost related to the
RSU compensation arrangements granted under the plan. That cost is expected to be recognized over the remaining weighted
average period of 1.9 years.

The following table summarizes activity, pricing and other information for the Company’s DSU’s for the nine months ended
September 30, 2021:

Weighted-
Average

Number of Grant Date
Shares Fair Value

DSU’s outstanding at the beginning of the year     54,500     $ 6.61     
DSU’s granted  —  —  
DSU’s issued  —  —  
DSU’s forfeited/cancelled  —  —  
DSU’s outstanding at the end of the period  54,500 $ 6.61  

As of September 30, 2021, there was approximately $15 thousand of total unrecognized compensation cost related to the
DSU compensation arrangements granted under the plan. That cost is expected to be recognized over the remaining weighted
average period of 0.4 years.

Note 13.—Subsequent Events

Subsequent events have been evaluated through the date of this filing.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.

IMPAC MORTGAGE HOLDINGS, INC.

/s/ GEORGE MANGIARACINA
George Mangiaracina
Chief Executive Officer
November 12, 2021

/s/ JON GLOECKNER
Jon Gloeckner
SVP, Treasury & Financial Reporting
(Interim Principal Financial Officer and Principal Accounting Officer)
November 12, 2021
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30-Jun-09

665,592

Quarters
374,000.0000$   

18,700,000.0000$   
Quarters

1 5,610.00$   5,610.00$          
2 11,220.00$       50 periods
3 16,830.00$       7,152,750.00$   
4 22,440.00$       
5 28,050.00$       
6 33,660.00$       
7 39,270.00$       
8 44,880.00$       
9 50,490.00$       

10 56,100.00$       
11 61,710.00$       
12 67,320.00$       
13 72,930.00$       
14 78,540.00$       
15 84,150.00$       
16 89,760.00$       
17 95,370.00$       
18 100,980.00$     
19 106,590.00$     
20 112,200.00$     
21 117,810.00$     
22 123,420.00$     
23 129,030.00$     
24 134,640.00$     
25 140,250.00$     
26 145,860.00$     
27 151,470.00$     
28 157,080.00$     
29 162,690.00$     
30 168,300.00$     
31 173,910.00$     
32 179,520.00$     
33 185,130.00$     
34 190,740.00$     
35 196,350.00$     
36 201,960.00$     
37 207,570.00$     
38 213,180.00$     
39 218,790.00$     
40 224,400.00$     
41 230,010.00$     
42 235,620.00$     EXHIBIT E



43 241,230.00$     
44 246,840.00$     
45 252,450.00$     
46 258,060.00$     
47 263,670.00$     
48 269,280.00$     
49 274,890.00$     
50 280,500.00$     
51 286,110.00$     
52 291,720.00$     
53 297,330.00$     
54 302,940.00$     
55 308,550.00$     






