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i CRETA0Y A o
ARTICLES OF AMENDMENT ‘TAL*L;;;,-;S%)‘ OF Stare
TO THE ARTICLES OF INCORPORATION N, FL
oF '

t
GREEN DRAGON WOOD PRODUCTS, INC, !
|

: Pursuant to Sections 607.0602, 607.1002 and  607.1006 of the Florida Business -
‘Corporation Act {the “FBCA™), Green Dragon Wood Praducts, inc., & Florida Profit Corporatwn (the
“Cotporation™), adopts the foltewing amendment to its Articles of | ncorpomtion

l
CORPORATE NAME: Groen Drogon Wond Products, Inc. |
; . i

:AMENDMENT(S) ADOPYED: |

'ARTICLE 111 which appears in the Carporation’s Articles of Incorporation, as amended, is hereby amended
Ao set forth {he designmions, preferences, Hmitations, and relative rights of the Corporation's Senes A
Converl[bte Preferred Stock as follows:

|
‘ .
, CERTIFICATE OF DESIGNATIONS, ;
PREFERENCES, RIGHTS. AND LIMITATIONS f

or ;

SERIES A CONYERTIBLE PREFERRED STOCK i

"I, Designatfon of Series A Preferred Stogk, The Corpuration shall be authorized to issuo
T‘wo Milllon (2,000,000) shares of Series A Convestible Preferred Stack, par value $.001 per share (lhe

“Sencs A Preferred Stack™). |

2. atated Vrlue, Each share of Series A Prafeired Stock shall have a stated value ol’one-
tamh of a cent ($,001) (the “Stated Volue™). I
i
3. Liawidation. C
(a) Upon the lquidation, disselution or winding up of the business of the |

. Corporation, whather voluntary or invaluntary, each holder of Series A Preferred Stock shall be
‘ entitled to receive, for cach share thercof, out of assets of the Corpornticn legally uvailable;
therefor, o preferential amount In cash equal to (and ot more then) the Stated Value, All |
preferentinl amounts to be paid to the holders of Serles A Preforred Stock in connection with such
liquidation, dissotution or winding up shall be paid before the payment or setting apart for |
payment of any amount for, or the distribution of any nssets ol the Corporation to the holders of {)
uny other cless or scrles of capital stock whose Leris expressly provida that the holders of Serfes
A Proferred Stock should recelve preferentinl payment with respect to such distribution (to ‘the
extent of such preference) and (i) the Carporation’s Common Stock. 1f upon any such dastrlbutlon
the assets of the Carporation shall be insufficient to pay the holders of the outsianding shares of
Series A Preferred Stock (or the holders of any clrss or series of capital stock ranking on a parity
with the Series A Preferred Stack as to distrlbutians in the event of a liquidation, dissolutlon or
| : winding up of the Corporatian} the fulf amounts 1o which they shall ba entitled, such holdm shalt
- share ratebly in any distribution of assets in agcordanca with the sums which would be payable an
‘ such distribution if all sums payable thareon were paid in full,
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() Any distribution in connection with the Jiquidation, dissolution or winding up of
the Corporation, or any bankruptey or insolvency proceeding, shall be mnde in cash to the exlen
possible, Whenever any such distrlbution shall be poid in property other than casly, tho value of
such distribution shal! be the fair market value of such property as determined in guod fmth by the
Board of Directers of the Corporstion.

4, Yotine,

Excepl a5 otherwiss expressly required by law, each holder of Pn:fcrr!ed Stoek

;shatl be entitled to vote on all matiers subimitted to shareholders of the Corporation and shall be entftled 1o
'50 votes for ench share of Series A Preferred Stock owned at the record date for the determination of
-sharcholders antitled (o vote on such matier or, il no such record date s established, at the date such vote Is
taken or any written consent of sharehalders 13 yolicited, Except us otherwise required by law, the holders
.of shares of Sericy A Preforred Stock shatl vote togother with the holders of Common Stock on all matters
.and shall not vote as a scparate class. |

(i)

(i

(b

The Series A Preferred Btock is convertible In equal panis, wnh up lo
ene-third of sharcs held by the holder to become convertible at the
optlon of the holder on the first snniversary of the halder's employment
with the Comporation, and snother vne-third of shares held by lhc holder
ro becoms convertiblc on cach of the sccond and third anpiversary of
the holder's employment with the Corporauon Each shars of Series A
Preferred Stock sheil be convertible into fully paid and nonassessabie
shores of Common Stock in =n amount equal to 50 shares of Common
Stock for cach share of Sevies A Preferred Stock surrendered.

Notwithstanding the rights to conversion outlined in Section 5(a)i)
abave, upon the uccurrence of cither (1) the Corporation attajning an
audited net income of $500,000 In the fiscn] year ended March 31,
2014 or the Corpoeation atinining an oudited gross ravenus of
$17,500,000 in the fisca) year ended March 31, 2014, or (i) the
Corporation altaining an audiled net income of $750,000 In the fiscal
yesr ended Mnreh 31, 2015 or the Corporation attainlng en: audlied
gross rovenue of $20,000,000 in the fiscal year ended March 31, 2018
and (iii) the marker price of the Corporstion’s Common Stock ot the
date of conversion is equal to greater than $0.25, all shares of Serizs A
Preferred Stack held by each holder shall immedintely bs convanible.
]

If prior to the third anniversary of the holdet’s employment, there is a
sale, conveyance or disposition of all of the asscts of the Corporsticn,
an effectuation by the Corporation of a transactlon or series of raited
transactions in which mors than 50% of the voting power of the
Corporation is disposed of, or a consoiidatlon, merger or other business
combination of the Corporation with or inte any other individunl,
corporation, limited Hability company, partnership, nssoclutlon.' trust or
other cntity or organtzation where the Corporation is not the surviver,
then the holder shall be entitled to convert al) shares of Series A
Preferred Stock then owned ns of such date. !

]

1
In order to exerciso the conversion privilege under

Conversion Procedury
Seetlon 5(e), the holder of any shares of Series A Preferred Stock 10 be converted shall give
written notice to the Corporation &t its principal office thar such holder elects to convert such

shares of Serics A Preferred Stock or o speeified portion thereof into sharas of Common :Stack s

P.003/005
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aat forth in such notice. At such time as the certiflcate or centlficates rapresonting the Preferred
Stock which has been cenverted nre surrendered to the Corporation, the Corporation shall issue
and deliver a certificats or certificates representing the nunber of shares of Cammo'n Stock
detormined pursuant to Section S(n). In casc of conversion under Section 5(a) of only n par: of the
shares of Serjes A Praferred Stock represented by a certificate surrendered to the Corporatlcn. the
Corporation shall issuc end deliver a new eettificate for the numbsr of thares of Series A Preferred
Stock which have not becn converted, Until such time ns tho contiflcate or certlficates representing
Serias A Preferved Stock which has been converted are surrendered to the Corpomlo'n and 8
centificate or contlficates representing the Common Stock inte which such Secries A fl’refcn'cd
Stock hay been converied huve been Issued and delivered, the certificate or certificates
representing the Scries A Preferred Stock which have been converted shall ropresent the shaves of

Common Stock inte which such shares of Serics A Preferred Stock have been converted, The

Corporation shall pay a!l documentary, stamp or simllar issee or tansfer tax due on the
shares of Common Stock issuable upon conversion of the Serles A Preferred Siock.

s Oiher Provisipng.

issue of .

() Reserynlion of Common Stock. The Corporatlon shall at all times reservs from

its authorized Comman Stock a sufficient number of shares to provide for conversion of all Series

A Preferred Stack from tine to tme outstanding,.

({2)] Record Holders. The Cnrporntmn and jis transfer agent, if any, for the Series A
Preferred Stock may deem and treat the record holder of any shares of Sarles A Preferred Stonk as
reflected on the books and records of the Corporation as the sole true and lawful owner thereof for
ali purposcs, and neither the Corporation nor eny such trensfer agent shall be affected by uny

notica to the contrary.

N Restriction gnd Limitatlons. Except as exprossly provided herain or a5 required by law so long as
;any ehares of Serles A Preferred Stock remain outstanding, the Corporation shalt net, witheut the vots or
awvrlisn consent of the hotders of ut least n majority of the then outstanding shares of thz Serics A Breferred
‘Stoek, take any action which would adversaly and materielly nffect any of the preferences, limlm:ions or

relativa rights of the Series A Preferred Stock, including without Himilation: 1
r

{o} Reduca the mmount payable to ths holders of Series A Preferred Stock upon the voluntary
or inveluntary liquidation, dissoluion or winding up of the Corporation, or changa the ralative
senlority of the lquldation preferonces of the halders of Serios A Praferred Stock to the nghts

upon Hauidation of tha heldsrs of amy other capital atock in the Corporation;

{ Cancel or modify adversely and materially tha voting rights a8 provided in Section 3

herein; or

(o) " Take any action which would result in the change of control of {fifty percent {(50%
more of the ownership of the Corporation.” .

Tha date of each amendmient(s) adaption: Ianuary 30, 2013,

‘Effective Date: Upon filing of these Articles of Amendment. |

or

‘Adoption of Amendment(s): The amendment(s) of the anioles of Incorporntion hereln certified have besn
duly adopled by the unanimous writlen consent of tha Corporation’s Board of Directors, Pursuant to tha

provisions of Section 607.0602, Thie XXXVI of the Florida Statutes, no sharcholder actlon
amendment(s) was required.

for the
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TN WITNESS WHRREOF, the Carpotation has cansed its corporate seal to ba herennle affixed
ond thie Cenifleate of Amendivont of the ggrjiorntlon‘s Artleles of lcorporatien, as nmended, 1o be signed
by Csvok Leang Les, ils Prasident, this 5&‘ tiny of Fnnunry, 2013, '

GRBEN DRAGON WQOD PRODUCTS, NG,

By: Mrfm%

Kok Loung Leo, Preaident

L L L L



