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COVER LETTER
TO: Amendinent Section
Division of Comporations
NAME OF CORPORATION: ‘Hydrophi Techuologies Group, Inc.
DOCUMENT NUMBER; [ 10000091569

The enclosed Artleles of Amendment and fec are submitted for filing.

Please retumn alt correspondence conceming this matier to the following:

Joseph Segilla

Name of Contact Person
Robinson Brog, et ol.

Fimv Company
875 Third Avenue; 9th Floor
Address

New York, NY 10022

City! State and Zip Code

Jes@roblasonbrog.com
E-mail address: {to be used for {uture annual report notificatlon)

-

For funther information conceming this matter, please call:

Joseph Segilia 212 , 603-6354
Name of Contact Person Arca Code & Daytime Telephone Number
Encloscd s a cheek for the lollowing amount made payable to the Florida Department of State:
3 $35 Filing Fec [3$43.75 Filing Fee & (s437s pilingFec &  TI852.50 Filing Fee.
Certificate of Stotus Certilled Copy Cedtificale of Status
(Additionzl copy is Ceriifled Copy
erclosed) *  (Additional Copy
is enclosed)
Malling Address. Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Bullding
-Tallahassee, FL 32314 2661 Excoutive Center Circle
Tallahassee, FL 32301
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Articles of Amendment
fo

Axileles of Incorporation
of

HYDROPHI TECHNOLOGIES GROUP, INC.

(Name of Cerporation ns eurrently filed with the Florida Dent, of State)

PLO000051569

‘(Bosument Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following:amendment(s) io
its Articles of Incarporation:.

A Jfamending name, enfer the new name of the corporatlon:

The. new
" “company,” or “incorporaled” or the abbreviotion
“Corp.," “Inc," or Co,* or.the dcsignn!!on “Corp,” “I,” or “Co". A professional corporatlon rame must condain the
word “chertered,” “proféssional association, " or the abbreviation "P.A,»

name must be distingulshable and contain The word “eorporation,

B, Enternaw s« if applicables
{Principal office nddmx yu ?T RE A STREET ADDRESS)

C. Enfer new mailin

ew mallinp address, iCapnlicahler
(ﬂfalfing address A(AY BE A POST OFFICE BOX)

D. ia dinp the d apent and/or replitered ollice ndd Florida, enter the nrme ol th
new registered a lart istered o 2 Al
v R .r
{Florida street oddress)
Beve Reglstered Office Address; s Florids;
Gy (2ip Code)
;,, o

ew Replitered Apeni’s Sipnatiire n stered Apent: o

1 hereby accepl the appolniment as regittered agent. 1 am famillar with and accept the obligations of the positlon, -

Stgnature of New Reglstered Agent, If changlng

»1 3wy CTAONS
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If amending the Officers and/or Directors, enter the tile and name of each afficer/director belng removed and title, name, and
address of each Officer and/or Director belng added:

(Attach addfitional sheets, [fnecessary)

Please note the officer/director tile by the first leier of the office thie:

£ = President; V= Vice Prestdent; T Treasurer; S= Secretary; D= Direclor; TR= Trustee; C = Chalrman or Clerk; CEOQ w Chilef
Executive Qfficer; CFO = Chigf Financlal Qfficer, I aa officer/director holds more then one title, list the first letter of each office
held. Prestdent, Treasurer, Director would be PTD,

Chonges should be noted in the following manner. Currently John Doe Iy Hsted as the PST and Mike Jones Is listed az the V, There Is
a change, Afike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,

AMike Jones, V ag Remave, and Sally Smith, SV as an Add. .

Example:
X.Change ET  JohnDoc
& Remove y Mike Joncs
X ‘Add © §¥  SallySmith
(Check Ons) Tl Heme Adtess
1) __ Change . —
——Add
. Remove
2) oo Change —
—Add
e Remove
3) __Change S
—Add
—_Hemove
4) . Change _
—Add
— Remove
3} e Change —
—Add
e Remove
6) e Change ———
—Add
— Remove

* Page2ofd
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E. Ilamending or adding additionsl Avilcles, enter change(s) here:
(Attach additional sheets, if nccessary).  (Be specific)

Sec altached,

F. It an amendment pravides {dy an exehange, recla catl

provitfony for Implementing the amendment i€ not contabned in the amendment ltsell:
{ifnol applicable, Indicale N/A)

NIA

Page3of4
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Rider to Section E of Articles of Amendment to the Articles of Incorporation of Hydrophi
Technologies Group, Ine,

Aricle 1V of the Articles of Incorporation is hiereby amended to add thereto the following:

CERTIFICATE OF DESIGNATION OF
SERIES A CONVERTIBLE PREFERRED STOCK
OF
HYDROFPHI TECHNOLOGIES GROUP, INC.

Hydrophi Technologies Group, Inc. (the “Corporation™), a corporation organized. and
validly existing under the Flotlda Business Corporation Act (“FBCA™), hereby certifies that the
following resolutions have been duly adopted by the Corporation’s Board of Directors by menas
of o Unanimous Consent of the Board executed on October 29, 2015, pursuant.to authority
conferred upon the Board of Ditectors by the Corporation’s Certificate of Incorporation and the
FBCA:

WHEREAS, the Cerificate of Incorporation of the Cocrporation (the
“Centificate™), authorizes a class of slock desipnated ns Preferred Stock (the
“Preferred Stock™), comprising 25,000,000 sharcs, par value $0.0001 per share,
provides that such Preferred Stock may be issued from time to time in one or
more seties, and vests authority in the Board of Directors, within the limitations
and restrictions stated in the Certificate, to fix or alter the voling powers,
designations, preferences and relative particlpating, optional or other special
rights, rights and terms of redemption, the redemption price or prices and the
liguidation preferences of any series of Preferred Stock within the limitations set
forth in the Florida Business Corporation Act;

WHEREAS, it is the desira of the Board of Directors to designate one
new series of Preferred Stock and to fix the wvoling powers, designations,
preferences and rights, and the qualifications, limitations or restrictions thereof] as
provided hereln,

NOW, THEREFORE, BE IT RESOLVED, that the Corportion does
hereby designate 21,000,000 shares of the authorized but unissued Preferred
Stock ns Serles A Convertible Prefecred Stock (the “Serics A Preferred”) and doces.
hereby fix the powers, preferences and relative participating, optional or other
special rights and qualificptions, limitations or restrictions of the Series A
Preferred (o be as follows:

433819
24117850
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SERIES A CONVERTIBLE PREFERRED STOCK

A, Designation, 21,000,000 shares of the authorized, but undesignated preferred stock,
30,0001 par velue per share, of the Corporation are hereby constituted as a series of the preferred
stock designated as “Series A Convertible Preferred Stock” (“Series A Preferred™). The date on
which the Corporation initially issues any share of Series A Preferred shall be deemed to be its
“date of issuance” regardiess of the number of times transfer of such share is made on the stock
records maintained by or for the Corporation and regardiess of the number of certificates which
may be issued to cvidence such share. The Series A Preferred shall have rights and preferences
relative to all other classes and secies of the capital stock of the Corporation as set forth herein,

B. Dividends. Following Ihe eightcen month anniversary of the date of issuance, the
holders of the Series A Preferrcd shall be entitled to receive dividends at the rate of 5% per
annum, payable quarterly. No dividends {other than those payable solely in Common Stock)
shall be pald on the Common Stock or any class or serics of capital stock ranking junior, as to
dividends, to the Setles A Preferred during any fiscal year of the Corporation until there shall
have been pald or declared and sct apart during that fiscal year for the holders of the Series A
Preferred a dividend in an amount per share equal to (i) the number of shares of Common Stock
issuable upan conversion of the Series A Preferred Stock times (if) the amount per share of the
dividend to be paid on the Commaon Stock.

C. Preference on Liquidation.

l. Upon the occurreace of any liquldation, dissolution or winding up of the
Corparation, either voluntary or involuntary (o “Liquidating Event™), each holder of Series A
Preferred then outstanding shall be enlitled to receive, out of the assels of the Corporation
available for distribution to its stockholders, before any payment shall be made in respect of the
Common Stock, or other series of prefecred stock then in existence that is outstanding and junior
to the Series A Preferved upon liquidation, an amount per share of Series A Preletred equal to the
amount that would be receivable If the Scries A Preferved had been converted Into Common
Stock immedintely prior to such liquidation distributlon, plus, in each case, accrued and unpaid
dividends.  For purposes of this Subsection C.l, a merger or consolidation involving the
Corporation or sale of all or substantinlly all of the Corporation's nssets shall not.be deemed a
Liquidating Event.

2 Wrilten notice of any such Liquidating Event stating & payment date, the
place where such payment shall be made and the amount of each payment in liquidation shall be
given by first class mail, postage prepaid, not less than ten (10} days prior fo the payment date stated
therein, to each holder of record of the Serles A Preferred at such holder's address as shown in the
records of the Corporation. If upon the occurrence of a Liquidating Event, the assets of the
Corporation available for distribulion to its stockholders shall be insufficient to pay the holders of
the Series A Preferred and all other classes or series of stock ranking on a parity with the Series
A Preferred upon liquidation the full amount to which they shall be enlitled, the holders of the
Series A Prefecred shall share ratably with any other such class or series in any distibution of assets
according to the amounts that would be payable in respect of the shares held by cach of them upon
such distribution if all amounts payable on or with respect to said shares were paid in full.

453829 2
2811785.0
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D, Voting.

1. Except as otherwise expressly provided in Subsection D.2, Section F or
Section G hereof or us required by law, the holders of shares of Setries A Preferred shall vote
together with the holders of Common Stock as a single class. The holder of each share of Series
A Preferred () shall be entitled to the number of votes with respect to such shore equal to the
number of shares of Common Stock into which such share of Series A Preferred could &e
converted on the record date for the subject vote or written consent (or, if there is-no such recoed
date, then-on the date that such vole is taken or consent is effective) and (ii) shall be entitled to
notice of any stockholders® meeting in accordance with the Bylaws of the Corporation.
Fractional votes shall not be permiited, and any fractiona] votlng rights resulling from the above
formula (after apprepating all shares of Common Stock into which shares of Series A Preferred
held by each holder could be converted) shall be reduced to the nearest whole number,

2. The holders of record of the shares of Commion Stock and the holders of
record of the shares of Series A Prefecred, voting together as a sinple class, shall be entitled to
elect the total number of directors of the Cosporation, At any meeting held for the purposc of
electing a director, Lhe presence in person or by proxy of the holders of n majority of the
cutstanding shares of the class or serles entitled to clect such dircctor shall constitute a quorum
for the purpose of electing such director.

E. Conversion Rights.

I Conversion. Each share of Series A Preferred Stock shall be convertible info
such number of shares of the Corporation’scommon stock, par value $0.000! per share
(the *'Common Stock™),equal to 0.00000004%% of the Corporation al the time of
conversion on a fully diluted basis (i.c.after plving effect 1o all securities and assuming
conversion and exercise of all securitics, including, but not limited 1o, all common shaores, preferred
shares, convertible debt scourities, options and warrants, whether they are In the money or not and
whether they are exercisable or not); provided, however, that for holders of Series A Preferred that
beneficially own less than 4.9% of the total amount of authorized Series A Preferred, cach share of
Series A Preferred held by such holder shall be convertible, beginning on the six-month anniversary
of the date hercof, into a maximum of 0.00000004% of the Corporation fixed as of the six month
anniversary of the date hereof (i.e. afler giving effect to all securities and assuming conversion and
excrcise of all securities issued on the six month anniversary of the date hereof, including, but not
limited to, all common shares, preferred shares, convertible debt securities, options and warrants,
whether they are in the money or not and whether they are exercisable or not),

A Right to Convert. Each share of Series A Preferred and all accrued and
unpaid dividends thercon shall be convertibie at the oplion of the holder thereof, at any time after
the six month anniversary of the issuance of such share, into fully paid and nonassessable shares of
Common Stock of the Corporation.

3. Mechanics of Conversion.
()  The holder of any shares of Serics A Preferced may exercise the
conversion rights as to such shares or any part thereof by delivering to the Corporntion

451829 3
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4353829
2507080

during regular business hours, at the ofTice of any transfer agent of the Corporation for the
Serics A Preferred, orat the principal ofTice of the Corporation or at such other place as may
be designoted by the Corporation, the certificate or certificates for the shares to be
converted, duly cndorsed for transfer to the Corporation or accompanied by & written
instrument or instruments of transfer (il required by it), accompanied by written notice
stating that the holder elects to convert all or a number of such shares represented by the
certificate or certificates. Such notice shall also state such holder’s name or the names of the
nominecs in which such holder wishes the certificate or certificates for shares of Commen
Stock to be issued, Conversion shall be decmed to have becn effected on the dale when such
delivery Is made, and such date is referred to herein as the “Conversion Date” As promptly
as practicable thercafier (but in any event wilhin three (3) business days thereafler), the
Corporation shall issue and deliver to such holder, at such office or other place designated
by the Corporation, a certificate or centificates for the number of full shares of Common
Stock to which such holder is entitled and a check for cash with respect to any fractional
interest in a share of Common Stock as provided in Subsection E.3 (i1). The holder shall be
deemed to have become a storkhiolder of record on the applicable Conversion Date. Upon
conversion of only a portion of the number of shares of Series A Preferred represented by a
certificate surrendered for conversion, the Corporation shall issue and deliver to the holder
of the certificale so surrendered for convesston, at the expense of the Corporation, a new
certificate representing the number of shares of Series A Preferred not so converted.

(i)  No fractional shares of Common Stock or scrip shall be issued upon
canversion of shares of Series A Prefcrred. If more than one share of Series A Preferred
shall be surrendered for conversion at any one time by the same holder, the number of full
shares of Common Stock issuable upon conversion thereof shall be computed on the basis of
the apgregate number of shares of Series A Preferred so surrendered.  Instead of any
fractional shares of Common Stock that would othenwise be issuable upon conversion of
any shares of Series A Preferred, the Corporation shall pay & cash adjusiment in respect of
such fractional interest equal to the value of such fractional interest based upon the Current
Market Price of the Common Stock on the Conversion Date. For purposes of this
Subscction B.3(i1), the “Current Market Price™ means, for any date, the price determined by
the first of the following clauses that spplies: (a) if the Common Stock is then listed or
quoted on a Trading Market, the closing sale price per share of the Common Stock for such
date (or the nearest preceding date) on the primary Trading Market or exchange on which
the Common Stock is then listed or quoted; (b) if prices for the Common Stock are then
reporied by the OTC Markets Group (or a similar organization or ageacy suceeeding to its
functions of reporting prices), the most recent sale price per share of the Commoan Stock so
reporied; or (¢) in nll other cases, the fair market value of a share of Common Stock as
determined by an independent qualified appraiser selected in good faith and paid for by the
Investor, Notwithstanding the foregoing, if there is no reported closing price, last reported
sales price, or bid and ask prices, as the case may be, for the day in question, then the
Current Market Price shall be determined as of the Jatest date prior to such doy for which
such closing price, last reported sales price, or bid and ask prices, as the case may be, are
available, unless such securities have not been traded on an exchange or in the over-the-
counter masket for 30 or more days immediately prior to the day in question, in which case
the Current Market Price shall be determined in good faith by, and reflected in a formal
resolution of, the Board of Directors of tho Corporation, For purposes hercof, “Tmding

4
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Market” means any of the following markets or exchanges on which the Common Stock is
listed or quoted for trading on the date in question: the NYSE MKT, the Nasdaq Capital
Market, the Nasdaq Global Market, the Nasdaq Global Select Market, the New York Stock
Exchar;ge, the OTCQB, the OTCQX or the OTC Pink (or any successors to any of the
forepoing),

(ii)  The Corporation shall. poy any and all issue and other taxes that may
be payable in respect of any issuc or delivery of shares of Common Stock on conversion of
Scries A Preferred pursuant hereto. The Corporation shall not, however, be required $o pay
any tax that may be payable in respect of any transfer involved in the issue and delivery of
shares of Common Stock in a name other than that in which the Series A Preferred so
converted was reglistered, and no such issue or delivery shall be made unless and until the
person requesting such issue has pald to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.

(iv) The Corporation shall use its rcasonable best efforts to reserve and
keep available, out of its authorized but unissued Common Stock, solely for the purposc of
effecting the conversion of Series A Preferred, the full number of shares of Commeon Stock
deliverable upon the conversion of all Series A Preferred from time to time outstanding, The
Corporation shall from time to time use its best efforts to oblain necessary director and
stockholder approvals, in accordance with the Jaws of the State of Florida, to increase the
outhorized amount of its Common Stock if ot any time the authorized smeunt of its
Common Stock remaining unissued shall not be sufficient to permit the conversion of all of
the shares of Series A Preferred at the time outstanding, and shall take all such actions as are
necessacy to increase such authorized amount of Common Stock upon obtaining such
approvals.

(v)  If any shares of Common Stock to be reserved for the purpose of
conversion of shares of Series A Preferred require registration or Histing with, or approval
of, any governmental authority, stock exchange or other regulatory body under any federal
or state Jaw or regulation or otherwise, before such shares moy be validly issued or delivered
upon conversion, the Corporation will in good fafth and as expeditiously as possible
endeavor to sceure such registratlon, listing or approval, as the case may be.

(vi)  Assuming there are a suflicient number of authorized shares of
Common Stock available for issuance, al} shares of Common Stock that may be Issued upon
conversion of the shares of Series A Preferred will upon issuanee by the Corporation be
validly issued, fully paid and nonassessable and free from all taxes, liens and charges wilh
respect to the issuance thereof.

(vili) The Corporation wili not, by smendment of the Centificate or
through any reorganization, transfer of assels, consolidation, merger, dissolution, issue or
sale of secutitics or any other volunlary action, avoid or seck to nvoid the observance or
performance of any of the terms to be observed or performed hereunder by the Corporation,
but will at all times in good faith assist in the carrying out of all of the provisions of this
Section E and in the taking of all such action as may be necessary or appropriate in order to
protect the conversion rights of the holders of the Series A Preferred against impalment.

5
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(ix) Assuming there are a sufficient number of authorized shares of
Common Stock available for issuance upon such conversion, if by the thied teading day alter
a Conversion Date the Corporation fails to deliver the required number of shares of
Common Stock underlying the Series A Preferred in the manner required pursuant to this
Subscction E.3, then the applicable holder of Series A Preferved will have the right to
rescind such conversion,

(x)  Assuming there are a sufficient number of awthorized shares of
Common Stock available for issuance upon such conversion, if by the third teading day after
a Conversion Date the Corporation fails to deliver the required numbet of sharcs of
Commeon Stock underlying the Series A Preferred in the monner required pursuant to this
Subsection E.3, and if afler such third trading day and prior to the receipt of such shares of
Common Stock, shares of Common Stock are purchased by or for the account of the
opplicable holder of Series A Preferred (in an open market transaction or othenwise) to
deliver in satisfaction of o sale by such holder of the underlying shares of Common Stoek
which such holder anticipated receiving upon such conversion (a “Buy-In"), then the
Corporation shall (1) pay in cash to such holder the amount by which (x) such holder’s
total purchasc price (including brokerage commissions, 1f any) for the shaces of Common
Stock so purchased exceeds (y) the amount obtained by multiplying (A) \be number of
underlying shaces of Common Stock that the Corporation was required to deliver to such
holder in connection with such conversion by (B) the closing price of the Common Stock
on the Conversion Date and (2) at the opiion of such holder, elther rcinstate the number
of shares of Series A Preferred for which such conversion was not honored or deliver to
such holder the number of shares of Common Stock that would have been issued had the
Corporation timely complied with its conversion and delivery cobligations hereunder.
Any such holder of Series A Preferred shall provide the Corporation written notice
indicating the amounts payable to such holder in respect of the Buy-In.

F. Protective Provisions. So Jong as at least 10,500,001 shares of Series A Preferred
are outstanding (subject to adjustment for stock splits, combinations and the like), in addition to
any other approvals required by applicable law, the prior consent, approval or vote ol the holders
of all the outstanding Series A Preferred shall be required (in addition to any consent or approval
othenwise required by law) for the Corporation to take any of the following actions:

(1)  amend, alter or repeal any provision of the Certificate (whether by merger
or otherwise) so as to affect the rights, preferences or privileges of the Seties A Preferred;

(2)  onthorize, create, designate, cstablish or issue (whether by merger or
othenwise) (i) an inereased number of shores of Series A Preferred, or (i) any other class or
series of copital stock ranking senior to or on parity wilh the Series A Preferred as to
dividends or upon liquidation or reclassify any shares of Common Stock into shares having
any preference or priority as to dividends or upon liquidation superior to or on parity with
any such preference or priority of Series A Preferred; or

(3)  purchase or redeem, or pay or declare any dividend or moke any distribution
on, any securities junior in priozity to the Series A Prefemred,

453809 6
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G. Amendment; Waiver, Any term of the Series A Preferred may be amended or
walved upon the written consent of the Corporation and the holders of all the Series A Preferred
then outstanding, vating together-as a single class; provided, however, that the right to convert
the Series A Preferred may not be altered or waived, without the written consent of the holders of
4ll of the Series A Preferred then outstanding; and provided, further, that no such amendment or
waiver may adversely affect the rights of any holder without such holder’s written consent.

H. Action By Holders. Any dction or consent to be taken or given by the holders of
the Series A Preferred may be given either at o meeting of the holders of the Series A Preferred
cailed and held for such purpose or by wriltea consent,

_ IN WITNESS WHEREOQOF, Hydrophi Technologies. Gr.cmp151 Inc, has, caused this
Certificatc to be signed by __R.Slotidn __, {Is CEO , this 30" day of October, 2015.

HYDROPH! TECHNOLOGIES GROUP, INC,

BYF s/ Rogor Slotkin

Name: Roget Siotkin
Title: ceo

453829 7
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October 30,2015
The date of each amendmeni(s) adoptian: . il other than the

date this document was signed,

Effective date il apptieshle:

(no more than 90 days ofter amendment file date)

Note: If the date inserted in this block does ot meet the applicable statutory filing requirements, this date will nnt be listed as the
document’s effective date on the Department of State’s records,

Adoption of Amendment(s) (CHECK ONF)

E1 The amendment(s) was/were adopted by the shareholders, The number of votes cast for the amendmeni(s)
by the sharcholders washwere sufficient forapproval.

L3 The amendment(s) was/were 3pproved by the sharcholders through voting groups. The followlng statement
muxt be separately provided for each voting group entlifed to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) wasiwere sufficient for approval

by g
(voting group)

M The amendment(s) washwere adopted by the board of directors without shareholder action and shareholder
action was nat required.

1 The amendment(s) wastwere adopted by the incorporators without shareholder a¢tion and sharcholdes
action was not required.

ech‘vcmbchJ 101}{ ﬂ ,_________._

Dat

=§fin the hands of'a recelver, trusiee, or-other court

(By r. 'cslden or gther officer — if directors or officers have not been
ecled. nco
ppolnte ﬁda fiduciary)

Rog:rslntkin
(Typed ot printed name of person signing)
Chief Executive Officer

(Title of pesson signing)
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