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ARTICLES OF AMENDMENT oLE rlan s
TO THE ARTICLES OF INCORPORATION A
OF
LINKWELL CORPORATION

Pursuant to Section 607,1006 of the Business Corporation Act of the State of Flovida, the
undersigned, being the Chief Executive Officer of LINKWELL CORPORATION, a corporation
organized and oxisting under and by virtue of the Business Corporation Act of the State of Flerida (the
"Corporation"), does hereby certify that the following resolutions wers adopted pursuant to the authority
of the Board of Dirsctors of the Corporation:

A, Creation_of Beries D Convertiblo Preferred Stock. That pursuant to authority
conferred upon the Board of Directars by the Articles of Incorporation of said Corparation, said Board of
Directors adopt a resalution providing for the issuance of g Series of 400,000 shares of Series D

Converiible Preferred Stock pursuant to a written consent, dated June 20, 2012, which resclution is as
follows:

SERIES D CONVERTIBLF; PREFERRED STOGK

1. Designation, Amounts apd Stated Valup. The designation of this
serios, which consists of Four Hundred Thousand (400,000) shares of Preferred Stock, is
the Series D Convertible Preferred Stock (the “Series D Proforred Stocle?). The “Stated
Value" of the Series D Preferred Stock shall be $0.0005 per share, being the par value,
In the svent of a liguidation or winding up of the Corporation, holders of the Series D
Prefeired Stock shall be entitled to receive the Stated Value per share of Series D
Preferred Stock then outstanding.

2 Dividends. The Series D Preferred Stock shall not be entitled to receive

any dividends except as may be specifically declared by the Corporation’s Board of
Directors from time to time.

3. Rank. The Seriss D Preferred Stock shall rank pari passe with any other
series of preferred stock existing or hereafter designated by the Corporation and not
deaignated us senior securities or subordinate to the Series D Preferred Stock.

4, Yoting Rights. Each share of Sevies D Preferred Stock shall entitle the
holder thereof to three votes and with respect to such votes, the holders of Series D
Preferred Stock. shall be entitied to notice of any shareholders’ mesting in accordance
with the bylaws of this Corporation, and shall be entitled to vote, together as a single
class with holders of Common Stock and any other series of preforred stook then
outstanding, with respect to any question or matter upon which holders of common stock -
have the right to vote. Series D Proferred Stock shall also entitle the holders thereof to
vote the shares as a separate class s requirad by Flerida law,

5. Redemption and Call Rights. The Series D Preferred Stock shall not
be subject 1o any redemption rights on behalf of the Corporation or subject to ¢all by any
holder of the Series D Preforred Stock.

6. Holder Conversion Rights. The holders of the Series D Preferred Stock :
shall have the following rights with respect to the conversion of the Series D Preferred i
Stock into shares of the Corporation*s Common Stock;
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A, At any time following the effectivenoss of a reverse stock split of
the Corporation’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 to the Corporation, a
holder shall have the right to convert all or any portion of his Series D Proferred Stock
into shares of the Corporatfon’s Common Stock on the basis of three (3) shares of
Common Stock for cach share of Sertes D Preferred Stock so converted.

B. In the event the Corporation shall (i) make or issue a dividend or
other distribution payabie in Common Stock (other than with respect to the Scries D
Proferred Stogk); (ii) swbdivide outstanding shares of Common Stock into a larger
number of shares; ot (lii) combine outstanding shares of Cominon Stock into a smaller
number of shares, including, but not limited to, pursnant to the Reverse Stock Split, the
conversion ratio shall be adjusted appropriately by the Corporation’s Board of Divectors.

C. If the Common Stock issuable upon the conversion of the Series
D Proferred Stock shall be changed into the same or different number of shares of any
class or classes of stock, whether by capital recrganization, reclassification or othorwiss
(other than a subdivision or combination of shares or stock dividend provided for
slsewlars in this Section 6), then in each such event, the holder of each share of Series D
Proforved Stock shall have the right thereafter to convert such share into the kind and
amount of shares of stook end other securities and property receivabls upon such capital
reorganization, reclassification or other change by holders of the number of shares of
Common Stock into which such shares of Series D Preferred Stock might have besn
converted immediately prior to such capital reorganization, reclassification or other
change.

D. In each case of an adjustment or readjustment of the conversion
ratio, the Corporation, at its expense, will seek to furnish each holder of Series D
Preferred Stock with a certificate, showing such adjustment or readjustment, and stating
in detail the facts vpon which anch adjustment or readjustment is based.

F. Promptly after the Corporatlon’s receipt of a convorsion notice,
and upon surrender of the Series D Proferred Stock certificate for cancellation, the
Cotporation shall delivar to the holder a certificate represonting the number of the
Caorporation's shares of Commen Stock into which such Sevies D Preferred Stock is
converted. No fractional shares shall be issued, and, in licu of any such fiactional
securities, each holder of Seriss D Praferred Stock who will otherwise bs entitled to a
fraction of & share upon surrender shall teceive the next highest whols share. If the
Corporation determines it to be applicable, the Corporation shall plage the following
legend on the certificates representing the shares of Common Stock issnable upon the
conversion of the Serios D Proferred Steck:

"TEHE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “SECURITIES ACT™), OR ANY AFPLICABLE
STATE SECURITIES LAWS AND MAY NOT BE OFFERED OR
SOLD IN THE UNITED STATES OR TO A “U.S. PERSON" AS
THAT TERM IS DEFINED IN REGULATION $ PROMULGATED
UNDER THE SECURITIES ACT UNLESS THE SHARES WAVE
BEEN REGISTERED UNDER THE SECURITIES ACT OR
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7. Consolidation, Mcrper, Exchange, Ete. In case the Corporation shalt~,.. =X in
enter Into any consolidation, merger, combination, statutory share exchange or othei?j;‘_-”; L) {J‘:
transaction in whioh tho shares of Common Stock are exchanged for or changed infG:.” o=
G

other stock or securities, moncy and/or any other property, then in any such case theé
Series D Preferred Stock shall at the same time be similarly exchanged or changed into
prefecred shares of the surviving entity providing the holders of auch proferred shares
with (to the extent possible) the same rolative rights and prefarences as the Series D

Preferred Stock.

3. Designation of Additional Seriss. The Board of Dirsctors of the
Corporation shall have the right o designate other shares of Preferred Stock having

dividend, liquidation, or other preferences equal to, subordinate to, or superior to the
rights of holders of the Series D Preferred Stock. Such preferences shall be determined in
the resolutions creating such subsequent serles.

9 Vote to Change the Terms of Series I} Convertible Ereferred Stoclk.
The affirmative vote at a meeting duly <alled for such purpoge or the written consent
without a meeting, of the holders of not less than fifty percent (50%) of fhe then
outstanding Serics D Preferred Stock, shall be required for any change to the
Corporation’s Articles of Incorporation which would amend, alter, change or repeal any
of the powers, designations, proferences and rights of the Serles D Convertible Stock.

19, Lost_or_Stolen Certificates. Upon receipt by the Corporation of
evidence satisfactory to tha Cotporation of the loss, thefl, destruction or mutilation of any
Series D 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
mautilation, upon survender and cancellation of the Series D Preferred Stock certificate(s),

the Corporation shall execute and deliver new preferred stack certificate(s) of like tenor
and date; provided, however, the Corporation shall not be obligated to re-issue preferred
stock certificates if the holder contemporansously requesis the Corporation to convert
such Series I Preferred Stock into Common Stack in which case such Series I Preferred
Stock shall be converted pursuant to the terms of the Corporation’s Articles of
Incorporation and a proferred stock certificate shall only be issued if required pursuant to

the terms hereof.

11.  Failure or Indulgonce Not Waivor. No failure or delay on the partof a
holder of Series D Preferred Stock in the exercise of any power, right or privilego

hersunder shall operate as a walver thereof, nor shall any single or partial exercise of any
such posver, right or privilege preclude other or further exercise thereof or of any other

right, power or privilege.

12.  Status of Converted Stock. Yn caso any shares of Series I} Preferred

Stock shall be converted, the shares so converted, or reacquired shall resume the status of
auihorized but unissued shares of Preferred Stock and shall no longer be desipnated as

Series D Preferred Stock.
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B. Authority to Amend. These Articles of Amendment were ndoptcd by thc uuammous
consent of the Corporalion's g 3 of Dijectors on June 20, 2012 anﬁ e shh‘réhg Iy Eonhseit as
required for the adoption théredl'pisrsuant to the authority cnnf'ef‘rnﬂ upnn 1h6 B ard D i mctnrs hy 1he
Articles of Incorparation of sald Corporation g A e

IN WITNESS WHEREOQT, the undersigned, being the Chlef Executlvu Oﬁ'dcr of lhis
Corporation, has executed theso Articles of Amendment ag of June 20, 2012,

LINK WELL CORPORATION

Xuslian Bian, Chief Rxecitive Officer
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