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Item 1.01 Entry into a Material Definitive Agreement.
As previously reported, on December 11, 2019, iFresh Inc. (the “Company”) entered into an agreement (the “Conversion Agreement”) between Mr. Deng and the
Company, pursuant to which the Mr. Deng agreed to convert $3,500,000 of debt owed to him by the Company into 1,000 preferred shares of the Company’s
common stock. Upon receiving stockholder approval for the conversion, the 1,000 shares of preferred stock will automatically convert into 9,210,526 shares of the
Company’s common stock.
On January 9, 2020, the Company and Mr. Deng amended the Conversion Agreement to extend the date on which it could be completed to January 15, 2020. On
January 13, 2020, the Company filed a Certificate of Designation creating the class of Preferred Stock required by the Conversion Agreement, and $3,500,000 of
liabilities owed to Mr. Deng were converted into 1,000 shares of Series A Convertible Preferred Stock (the “Preferred Stock”). The Preferred Stock has no voting
rights, and will convert automatically into 9,210,526 shares of the Company’s common stock once the conversion is approved by the Company’s stockholders. In
the event of the liquidation of the Company, the Preferred Stock has a preference equal to $3,500,000 over the Company’s common stock.
Item 3.02. Unregistered Sales of Equity Securities.
As described in Item 1.01, on January 13, 2020, the Company issued 1,000 shares of Preferred Stock to Mr. Deng upon cancellation of $3,500,000 of liabilities.
The Preferred Stock was issued pursuant to Section 4(a)(2) of the Securities Act of 1933, as amended, as the transaction did not involve a public offering.
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On January 9, 2020, received a letter from Long Yi pursuant to which Mr. Yi resigned from his position as Chief Financial Officer of the Company, effective
January 10, 2020. The Company is working to find a suitable replacement for Mr. Yi.
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
The disclosure relating to the filing of a certificate of designation creating the Preferred Stock is incorporated by reference from Item 1.01 of this Current Report
on Form 8-K.
Item 9.01. Financial Statements and Exhibits.
Exhibit No.
3.1

Description
Certificate of Designation for Series A Convertible Preferred Stock
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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
hereunto duly authorized.
Dated January 13, 2020
iFRESH INC.
By:
/s/ Long Deng
Name: Long Deng
Title: Chief Executive Officer
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Exhibit 3.1
CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS OF
SERIES A CONVERTIBLE PREFERRED STOCK
Pursuant to Section 151 of the
Delaware General Corporation Law
Pursuant to the authority granted to and vested in the Board of Directors of iFresh Inc., a Delaware corporation (the“Corporation”) by the provisions of
its Certificate of Incorporation (the “Certificate of Incorporation”) and in accordance with the provisions of Section 151 of the General Corporation Law of the
State of Delaware (the “DGCL”), its Board of Directors has duly adopted the following resolutions effective as of January 6, 2020, for accounting purposes only
(the “Effective Date”) creating the Series A Convertible Preferred Stock:
RESOLVED, that pursuant to the authority vested in the Board of Directors of the Corporation by Article Fifth of the Certificate of Incorporation, a series
of preferred stock of the Corporation be, and it hereby is, created out of the authorized but unissued shares of the capital stock of the Corporation, such series to be
designated Series A Convertible Preferred Stock, to consist of a maximum of 1,000 shares, par value $0.0001 per share, of which the preferences and relative and
other rights and the qualifications, limitations or restrictions thereof, shall be (in addition to those set forth in the Certificate of Incorporation) as follows:
1. Number and Designation. One Thousand (1,000) shares of the Preferred Stock of the Corporation shall be designated as Series A Convertible Preferred Stock
(the “Series A Preferred”).
2. Rank. The Series A Preferred shall, with respect to dividend rights, redemption rights and rights upon Liquidation, rank (a) senior and prior to all classes or
series of common stock of the Corporation, including the Corporation’s common stock, par value $0.0001 per share (the “Common Stock”), and each other class
or series of Capital Stock of the Corporation, the terms of which provide that such class or series shall rank junior to the Series A Preferred, (b) junior to each class
or series of Capital Stock of the Corporation, the terms of which provide that such class or series shall rank senior or prior to the Series A Preferred, if any, and (c)
on a parity with each class or series of Capital Stock of the Corporation, the terms of which provide that such class or series shall rank on a parity with the Series A
Preferred, if any. All equity securities of the Corporation to which the Series A Preferred ranks senior and prior (whether with respect to dividends, redemption, or
upon Liquidation or otherwise), including the Common Stock, and any rights or options exercisable or convertible therefor, are collectively referred to herein as
the “Junior Securities.” All equity securities of the Corporation with which the Series A Preferred ranks on a parity (whether with respect to dividends,
redemption or upon Liquidation), if any, and any rights or options exercisable or convertible therefor, are collectively referred to herein as the “Parity Securities.”
All equity securities of the Corporation to which the Series A Preferred ranks junior (whether with respect to dividends, redemption or upon Liquidation or
otherwise), if any, and any rights or options exercisable or convertible therefor, are collectively referred to herein as the “Senior Securities.”

3. Liquidation Preference. In the event of any Liquidation, whether voluntary or involuntary, distributions shall be made to the holders of the Series A Preferred
in the following manner:
(a) Preference. After payment of all amounts due to the holders of Senior Securities, if any, and before payment of any amount to the holders of Junior
Securities, each holder of Series A Preferred shall be entitled to receive, from the assets of the Corporation available for distribution to holders of its securities, an
amount equal the Liquidation Value of each share of Series A Preferred held thereby. If, upon the occurrence of a Liquidation, the assets and funds available for
distribution among the holders of the Series A Preferred shall be insufficient to permit the payment in full of the Liquidation Value of all of the outstanding Series
A Preferred and all of the outstanding Parity Securities, if any, then the entire assets and funds of the Corporation so available after payment of all amounts due to
holders of Senior Securities, if any, and before payment of any amount to the holders of Junior Securities shall be distributed ratably in respect of the Series A
Preferred and such Parity Securities based upon the relative aggregate liquidation values of such securities. To illustrate the preceding sentence, if subsequent to the
date hereof, shares of Series B Preferred Stock are issued as a Parity Security, and the Series A Preferred and such Series B Preferred Stock are the only series of
Parity Securities outstanding at the time of the Liquidation, and the aggregate Liquidation Values of all shares of Series A Preferred is $2,000 and the aggregate
liquidation values of all shares of Series B Preferred Stock is $500, and if the Corporation has $500 available for distribution, then each holder of Series A
Preferred shall be entitled to receive its pro rata share of $400, and each holder of Series C Preferred Stock shall be entitled to receive its pro rata share of $100.
(b) Valuation of Securities and Property. The Corporation may only distribute assets other than cash to holders of the Series A Preferred in connection
with any Liquidation, on the prior written consent of the holders of a majority of the Series A Preferred, and in such case, the value of the assets to be distributed to
the holders of Series A Preferred shall be the fair market value of such assets.
(c) Notice. At least 30 days prior to the occurrence of any Liquidation, the Corporation shall furnish to each holder of Series A Preferred notice of such
Liquidation, together with a certificate prepared by the chief financial officer of the Corporation describing the facts of such Liquidation and stating in reasonable
detail (i) the estimated amount(s) per share of Series A Preferred that such holder would receive pursuant to this Section 4 in connection with such Liquidation and
(ii) by comparison, the amount the holder of each share of Common Stock would receive, assuming for purposes of such calculation that no holder of Capital Stock
converts same to Common Stock at or prior to the effectiveness of such Liquidation.
4. Conversion.
(a) Automatic Conversion. Upon approval by the Corporation’s stockholders of the conversion of the outstanding shares of Series A Preferred Stock into
Common Stock, each share of the Series A Preferred shall automatically be converted into such number of fully paid and nonassessable shares of Common Stock
as is determined by dividing the Original Issue Price by the Series A Conversion Price (the “Series A Conversion Ratio”) in effect at the time of conversion. The
Series A Conversion Price is $0.38 per share of Common Stock (the “Series A Conversion Price”) and shall be subject to adjustment as hereinafter provided.
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Upon the occurrence of such automatic conversion of the Series A Preferred, the holders of the Series A Preferred shall surrender the certificates
representing such shares, if any have been issued, at the office of the Corporation or of any transfer agent for the Series A Preferred. Thereupon there shall be
issued and delivered to such holder, promptly at such office and in his name as shown on such surrendered certificate or certificates and stock records of the
Corporation, a certificate or certificates for the number of shares of Common Stock into which the shares of Series A Preferred surrendered were convertible on the
date on which said automatic conversion occurred.
(b) Mechanics of Conversion. No fractional shares of Common Stock shall be issued upon conversion of the Series A Preferred and the number of shares
of Common Stock to be issued upon such conversion shall be rounded down to the nearest whole share. Instead of any fractional share of Common Stock which
would otherwise be issuable upon conversion of any shares of Series A Preferred, the Corporation shall pay a cash adjustment in respect of such fractional interest
in an amount equal to the fractional interest of the Series A Conversion Price on the Conversion Date.
(c) Adjustments.
(i) Adjustments for Dividends, Distributions, Subdivisions, Combinations or Consolidation of Common Stock.
(A) Stock Dividends, Distributions or Subdivisions. In the event the Corporation shall issue additional shares of Common Stock
pursuant to a stock dividend, stock distribution or subdivision on shares of Common Stock, the Series A Conversion Price in effect immediately prior to such stock
dividend, stock distribution or subdivision shall concurrently with such stock dividend, stock distribution or subdivision, be proportionately decreased.
(B) Combinations or Consolidations. In the event the outstanding shares of Common Stock shall be combined or consolidated, by
reclassification or otherwise, into a lesser number of shares of Common Stock, the Series A Conversion Price in effect immediately prior to such combination or
consolidation shall, concurrently with the effectiveness of such combination or consolidation, be proportionately increased.
(ii) Adjustment for Reorganizations. If at any time or from time to time there shall be a capital reorganization of the Common Stock (other than
a Liquidation, subdivision, combination, reclassification or exchange of shares provided for elsewhere in this Section 4) or a merger or consolidation of the
Corporation with or into another company or the sale of all or substantially all of the Corporation’s properties and assets to any other person, provision shall be
made so that the holders of the Series A Preferred shall thereafter be entitled to receive upon conversion of the Series A Preferred the number of shares of stock or
other securities or property of the Corporation or otherwise, to which a holder of Common Stock would have been entitled on such reorganization. In any such
case, appropriate adjustment shall be made in the application of the provisions of this Section 4 with respect to the rights of the holders of the Series A Preferred
after the reorganization to the end that the provisions of this Section 4 (including adjustment of the Series A Conversion Price then in effect and the number of
shares purchasable upon conversion of the Series A Preferred) shall be applicable after that event as nearly equivalently as may be practicable.
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(d) No Impairment. The Corporation will not, by amendment of its Certificate of Incorporation, merger, consolidation, reorganization or otherwise, avoid
or seek to avoid 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 the provisions of this Section 4 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 impairment.
(e) Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4, the
Corporation, at its expense, shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish to each holder of Series A
Preferred a certificate setting forth such adjustment or readjustment and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of any holder of Series A Preferred, furnish or cause to be furnished to such holder a like certificate setting
forth (i) all such adjustments and readjustments, (ii) the Series A Conversion Price at the time in effect, and (iii) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of Series A Preferred (as the case may be).
5. No Voting Rights. The Series A Preferred shall have no voting rights except as required pursuant to the DGCL.
6. Definitions. As used herein, the following terms shall have the following meanings assigned to them:
“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized by law to
close.
“Capital Stock” means any and all shares, interests, participations, or other equivalents (however designated) of capital stock of a corporation, any and all
equivalent ownership interests in a Person (other than a corporation), and any and all warrants, options, or other rights to purchase or acquire any of the foregoing.
“Certificate of Designation” means this Certificate of Designations, Preferences and Rights of Series A Convertible Preferred Stock.
“Change of Control” means the consummation of (i) the transfer (in one or a series of related transactions) of 50% or more of the consolidated assets of
the Corporation and its Subsidiaries, taken as a whole, to a Person or a group of Persons acting in concert, (ii) except for transfer or issuances to officers and
directors of the Corporation, the transfer or issuance (in one or a series of related transactions) of securities of the Corporation to one Person or a group of Persons
acting in concert, or (iii) an amalgamation, merger, consolidation, reorganization or similar transaction involving the Corporation, provided that, in the case of
clauses (ii) and (iii) above, under circumstances in which immediately following such transaction, a Person or group of Persons collectively own a majority in
voting power of the then outstanding voting power or equity securities, other than a Person or group of Persons who holds a majority interest as of the date hereof,
and in each of cases (i) through (iii) above, to the extent approved by the Corporation’s Board of Directors. A sale (or multiple related sales) of one or more
Subsidiaries of the Corporation (whether by way of amalgamation, merger, consolidation, reorganization or sale of all or substantially all assets or securities)
which constitutes 50% or more of the consolidated assets of the Corporation, to the extent approved by the Board of Directors of the Corporation and/or such
Subsidiary, will be deemed a “Change of Control.”
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“Liquidation” means (i) the voluntary or involuntary liquidation, dissolution or winding up of the Corporation or (ii) a Change of Control.
“Liquidation Value” means, with respect to each share of Series A Preferred (subject to appropriate adjustments for stock splits, stock dividends,
combinations or other recapitalizations) the Original Issue Price of such share.
“Original Issue Price” means $3,500.00 (subject to appropriate adjustments for stock splits, stock dividends, combinations or other recapitalizations with
respect to such Series A Preferred).
“Person” means any natural person, limited liability company, corporation, limited partnership, general partnership, joint stock company, joint venture,
association, company, trust, bank trust company, land trust, business trust, or other organization, whether or not a legal entity, and any government or agency or
political subdivision thereof
“Preferred Stock” means the authorized Preferred Stock of the Corporation.
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IN WITNESS WHEREOF, the undersigned duly authorized officer of the Corporation has executed this Certificate, and caused it to be filed, on behalf of the
Corporation as of January 9, 2020, the date of filing.
iFRESH INC.
By:
Name: Long Deng
Title: President
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