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[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Election Under Title 3, Subtitle 8 of the Maryland General Corporation Law

On November 12, 2013, Owens Realty Mortgage, Inc., a Maryland corporation (the “Company”), acted by resolution of
its Board of Directors (the “Board”) to elect to be subject to all of the provisions of Sections 3-803, 3-804 and 3-805 of
Title 3, Subtitle 8 (the “Election”) of the Maryland General Corporation Law (the “MGCL”). In accordance with Maryland
law, the Company has filed Articles Supplementary describing the provisions of Title 3, Subtitle 8 of the MGCL to

which the Company has elected to become subject (the “Articles Supplementary”) with the State Department of
Assessments and Taxation of Maryland. A copy of the Articles Supplementary is filed as Exhibit 3.1.

The following is a summary description of the effect of the Election. This summary is intended to provide a general
description only and is qualified in its entirety by the Articles Supplementary and the MGCL. Pursuant to

Sections 3-803, 3-804 and 3-805 of Title 3, Subtitle 8 of the MGCL, unless and until the Election is repealed in
accordance with Subtitle 8, the provisions of those sections apply notwithstanding any provision in the Company’s
Articles of Amendment and Restatement, as further supplemented, amended and restated (the “Charter”), or the
Company’s Bylaws, as further supplemented, amended and restated (the “Bylaws”), or any other provision of the MGCL,
to the contrary.

Board Classification. As a result of the Company’s election to be subject to Section 3-803 of the MGCL, the Board
will now be classified into three separate classes of directors, with directors in each class generally serving three-year
terms. Previously, the Board consisted of a single class of directors, with directors standing for election every year.
The Board acted by resolution to classify the Board into three classes in accordance with Section 3-803 of the MGCL
as follows: (1) the Class I Director will initially be Mr. M. Lyman Bates, Jr. and such director will have an initial term
continuing until the annual meeting of stockholders in 2014 and until his successor is elected and qualified; (2) the
Class II Directors will initially be Mr. James M. Kessler and Mr. Bryan H. Draper, and will have an initial term
continuing until the annual meeting of stockholders in 2015 and until their successors are elected and qualified; and
(3) the Class III Directors will initially be Mr. Dennis G. Schmal and Mr. William C. Owens , and will have an initial
term continuing until the annual meeting of stockholders in 2016 and until their successors are elected and qualified.
At each annual meeting of the stockholders of the Company, the successors to the class of directors whose term
expires at that meeting will be elected to hold office for a term continuing until the annual meeting of stockholders
held in the third year following the year of their election and until their successors are elected and qualified.

Removal Of Directors. As a result of the Company’s election to be subject to Section 3-804 of the MGCL, the removal
of directors will now require the affirmative vote of at least two-thirds of all of the votes entitled to be cast by the
stockholders generally in the election of directors. Previously, the removal of directors required the affirmative vote of
a majority of all the votes entitled to be cast by the stockholders generally for the election of directors.

Board Size. The Company’s election to be subject to Section 3-804 of the MGCL also provides that the Board has the
exclusive right to set the number of directors on the Board. This election does not result in substantive change in the

current requirements, as the Company’s Charter and Bylaws provide that the number of directors may be established,
increased or decreased only by the Board.

Vacancies on the Board. As a result of the Company’s election to be subject to Section 3-804 of the MGCL, the Board

has the exclusive right, by the affirmative vote of a majority of the remaining directors, even if the remaining directors
do not constitute a quorum, to fill vacancies on the Board, and any director elected by the Board to fill a vacancy will
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hold office for the remainder of the full term of the class of directors in which the vacancy occurred and until his or
her successor is elected and qualified. Previously, the stockholders could elect a successor to fill a vacancy on the
Board that resulted from the removal of a director, any vacancy other than a vacancy resulting from any increase in
the number of directors could be filled by a majority of the remaining directors even if less than a quorum, any
vacancy resulting from an increase in the number of directors could be filled by a majority vote of the entire Board,
and any director elected by the Board to fill a vacancy would serve until the next annual meeting of stockholders and
until his or her successor was elected and qualified.
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Special Meetings Called At The Request Of Stockholders. As a result of the Company’s election to be subject to
Section 3-805 of the MGCL, special meetings of stockholders called at the request of stockholders may now be called
by the Secretary of the Company only on the written request of the stockholders entitled to cast at least a majority of
all the votes entitled to be cast at the meeting. Previously, a special meeting of the stockholders generally could be
called by the Secretary of the Company on the written request of stockholders entitled to cast more than 10% of all
votes entitled to be cast at such meeting.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
3.1 Articles Supplementary of Owens Realty Mortgage, Inc., dated November
12,2013
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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.

OWENS REALTY MORTGAGE, INC.,
a Maryland corporation

Dated: November 13, 2013 By: /s/ William C. Owens
Name: William C. Owens
Title: President and Chief Executive Officer




Edgar Filing: Owens Realty Mortgage, Inc. - Form 8-K

EXHIBIT INDEX
Exhibit
No. Description
3.1 Articles Supplementary of Owens Realty Mortgage, Inc., dated November
12,2013
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