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Putsuant to Section 607.1006 of the Business Corporation Act of the State of Florxda, the
undersigned, being the Chief Executive Officer of LINKWELL CORPORATION, a corporation
organized and existing under and by virtue of the Business Corporation Act of the State of Flotida (the
"Corporation”), does hereby cortify that the following resotutions were adopted pursuant to the autherity
of the Board of Direciors of the (Eorporation:

A Creation of Series C Convertihle Preferred Stock That pursuant to authority eonferted

upon the Board of Directors by the Articles of Incorperation of said Corporation, said Board of Directors
adopt a resolution providing for the issuance of a Series of 9,581,973 shares of Series C Convertible
Preferred Stock pursuant to a written congent, dated Mareh 29, 201 2, which resolution is as follaws:

SERIES C CONVERTIBLE PREFERRED STOCK

1, Designation ounts and Stated Valye, The designation of this
series, which comsists of Nine Million Five Hundred Elghty—one Thousand Nine Hundred
and Seventy-three (9,581,973) shares of Preferred Stock, is the Series C Convertible
Preferred Stock (the “Serdes C Preferred Stock™). The “Stated Valwe” of the Serics C
Preferred Stock shall be $0.0005 per share, being the par value, In the event of a
liquidation or winding up of the Corporation, holders of the Series C Prefemred Stock
shall be entitled to receive the $tated Value per share of Series C Preferred Stock then
outstanding.

2. Dividends, The Series C Preferred Stock shall not be entitled to receive
any dividends cxeept as may be ﬂpecuﬁcally declared by the Corporation’s Board of
Directors from tirne to time.

3. Rank. The Scries C Preferved Stock shall rank parri passw with any
other serics of prefemed stock hereafier designated by the Corporation and not designated
as senior sccunties or subordinate to the Series C Convertible Preferred Stock,

4, Votlng Rightt. Each skare of Series C Preferred Stock shall entitle the
holder thercof to onc vote for every share of Common Stock into which such Series C
_Preferred Stock is then convertible, and with respect to such vote, shall be entitled to
notice of any sharcholders’ meeting in accordance with the bylaws of this Corporation,
and shall be entitled to vote, together as & single class with holders of Common Stock and
any other series of preferred stock then ocutstanding, with respect to any question or
matter upon whick holders of common stock the have the right 1o vote, Scries C
Preferred Stock shall also entitle the holders thereof to vets the sharcs as a separate cless
as required by Florida law,

5. Redemption and Call Rights, The Serics C Preferred Stock shall notbe
subject to any redemption rights on behalf of the Corporation or subject fo call by any
holder of the Series C Preferred Stock.

&. Holder Convetsion Rights. The holders of the Scries C Preferred Stock
shall have the following rights with respect to the conversion of the Scries C Preferred
Stock into shares of the Corporation’s Common Stock;
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A, At any time following the effectiveness of a reverse stock split of
the Corporarion’s then outstanding common stock on the basis of one for 200 (1:200) (the
“Reverse Stock Split”), and upon notice provided by the holder 1o the Corporation, a
holder shall bave the right to convert alj or any portion of their Series C Preferred Stock
mto shares of the Corporation’s Cotnmon Stock on the basis of one (1) shares of
Commeon Stock for cach share of Series C Preferred Stock so converted.

B. Following the Reverse Stock Split, in the event the Corporation
shall (i) make or issue a dividend or other distribution payable in Comrnon Stock (other
than with respect to the Series € Prefored Stock); (i) subdivide outstanding shares of
Common Stock into a larger number of sharcs; or (fii) combine outstanding shares of
Comman Stock into a smaller number of shares, including, but not ¥mited to, pursuant to
the Reverse Stock Split, the conversion ratio ghall be adjusted appropriately by the
Corporation’s Board of Directors,

C. Following the Reverse Stock Split, Hf the Common Stock
issuable upon the conversion of the Scries C Preferred Stock shall be changed into the
same¢ ot different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification or otherwisc (othet than a subdivision or combination of
shares or stock dividend provided for elsewhere in this Scction 6), then in each such
event, the holder of each share of Series C Preferred Stock shall have the right thereafter
to convert such share into the kind and amount of shares of stock and other securities and
property receivable upon such capital reorganization, reclassification or other changs by
holders of the number of shares of Common Stock into which such shares of Series C
Preferred Stock might bave been converted immedistely prior to such capital
rcorganization, teclassification or other change.

D, In cach casc of an adjustment or readjustment of the conversion
ratio, the Corporation, at its expense, will seek to furnish each bolder of Setles C
Preferrcd Stock with a certificate, showing such adjustrment or readjustment, and stating.-
in detail the facts upon which sueh adjustment or readjustroent is based.

F. Promptly after the Corporation’s receipt of a conversion notice,
and upon surrender of the Series T Preferred Stock certificate for cancellation, the
Corporatign shall deliver to the holder a certificate representing the number of the
Corporation’s shares of Common Steck into which such Series C Preferred Stock is
converted. No fractional sharcs shall be issucd, and, in licu of any such fractional
securities, cach holder of Series C Preferred Stock who will otherwise be entitled 1o a
fraction of a share upon surrender shall weceive the next highest whole share.

7. Consolidation, Merger, Exchange, Efc, Tn case the Corporation shall
enter into any consolidation. merger, combination, statutory share exchange or other

transaction in which the shares of Commou Stock are exchanped for or changed into
other stogk ov securities, money and/or any other properly, then in any such case the
Series C Preferred Stock shall at the same time be similarly exchanged or changed into
preferred shares of the surviving entity providing the holders of such preferred shares
with {to the extent possible) the same relative rights and preferences as the Seres C
Preforred Stock, :

8. Designation of Additonal Series. The Board of Ditectors of the

Corporation shall have the right to designate other shares of Preferred Stock having
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a B dividend, liquidalon, or other prefetences eqant te, wubutdinzle 10, at
saperlor 1o the rights of bolders of the Suricn C Prelored Stock. Such preferencas shall
be determined im the regolutiony cronting sueh subsequent sorica,

2 Vote to Change the Terms of Serics € Conyeriilig Preferret Slock.

The afftrmattve vote at & meeting duly cofled fx such purpose or the writien content
withou! 4 mesting, of the holdem of not less than 0y percunl (S0%) of the then
outatanding Setiea € Proferred Stock, shail be required for eny change to tho
Corporation’s Artleles of Incorporution which would amend, siter, change or repest any
0f the powers, designations, preferences and righta of the Serisy C Convertible Stock,

10, Lost ov Stolen Cartificates. Upon receipt by the Corpomtlon of

cvldence antlsfuctory 1o the Corporation of the [og, thell, destraction or welilwlion of any
Sorlor C Prelortod Stovlc cartificates, and, In tho ceso of Inss, thell ot destruetion, of any
indemuiflcation nadertaking by (he bolder to the Corperation and, in the case of
mutilntion, wpon sutrender and cencellatdon of the Serlea ¢ Proferred Stock ceptificate(s),
the Corporation shall execute and doliver new praforred stock certificate(s) of ke fenor
and dute; pravided, kowever, the Covporation shall not be bblignted 1o re-issus preferrad
stock certifieatcs if the bolder contemporancously tequenls the prurahcn fo sonvert
such Sarles C Praferred Siock inlo Common Stock in which case such Series C Srefetred
Stack shall be eonverted pursmoat to the torms of the Corporntion’s Articles of
Incorpuration and a preferred Alock certificite sholl anly ho lssusd if required pumsimnt 1o
the tezms heeenl

11 1l . Nao fallura or doloy on the pirt of
hotder of Serios C Prefummed Stock ln the cxomsc of uny power, tpht or miviiege
hereunder whall pporare as 8 waiver dwreaf, not shall any alngle of partial exercise of any
such power, right oF privilcge preclode other or funher cxutcise thereof ar of eny other
rlght, power ot privilegs.

12, Batus of Converted Stoek. I onge uny shares of Serlan C Proforre)
Stacic shadl be converted, the shares s converted, or reacquircd shall rosoms the status of
tothptized hut unissued shures of Praferred Stock ard shull no longsr he designaicd an
Serivs € Preterred Siock.
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H. Ammy‘t_a_ak_gm Theso Artickes of Amendinont were adopted by the upanimous

consent of the Corporstion’s Board of Directors on Mt 29, 2012 snd no abwehniter consen was
requivesd for the adopiion ihereul pursuant tn the anthorily vonferrad upon the Bonrd of Ditectors by the
Anlcles of Incrpuration of sald Corporution

IN WITNESS WHEREOF, the undersigned, being the Chiel Executive Officer of thig

Corporation, hag exueuled these Amclw of Amenginent as of Mureh 29, 20122

LINKWRLL. CORPORATION

o TE

Xuslian Bian, Chivt Executive Offleer
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