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'l‘b: Amendment Section
Division of Corporstions

NYBD HOLDING iNC.
NAME OF CORPORATION:
P05000130265

DOCUMENT NUMBER:

The enclosed Articlss of Amendment and fee are submitted for filing. A
Plcase return afl correspondence cancoming this matier 10 the following:

HIAM YEFFET

Name of Contact Person

NYBD HOLDING INC.

Firm/ Compsany
155 EAST FLAGLER ST
Address
MIAMI , FLORIDA 33131
Cirty/ State and Zip Code

HAIMYEFFET @ YAHOO.COM
E-mait address; (1o Te used for Tuture ennual report notificaton)

For lurther information conceming this matter, please call;

HAIM YEFFET {305 ) 333-5060
a
Nams of Contact Person Area Code & Daytime Telephone Kumber

Enciosed is n check for the following amount tmade payable to the Ftorids Department of Siate:

& 35 Filing Fee Us43.75 Filing Fee &
Cenificate of Statu

611,75 Filing Fee & ™\ £3552.50 Filing Fee
Centified Copy Centificate of Status

{Additienal copy iy Centified Copy
{Additional Copy
is enclosed)
Muiling Addresy st Addersy
Amendment Settion Amendmen: Section
Division of Corporations Division of Corporations
P.0. Box 6327 Clifton Building
Tellzhassoe, FL 32314 2561 Executive Center Circle

Taflahasses, FL 32301




Articies of Amendmeni

(]
Articles of Incorporatien
of
NYBD HOLDING INC.
(Mame of Corporaiion.as currentdy Glad sith the Flovida Dept, of State)

PO5000130265

(Document Number of Corporation (if known)
Pursuant to the provisions of section 6071006, Florida Sianuies, 1his Florids Profit Carparation adopts the Following amendment(s) to

its Articles of Incorporation:

A. I amending pame, gnter the pew pape of (he corporation:
The mew

NA
neme must be distinguishable and corain te word “corporation,” “company.” or intorporaied” or the chbreviation
Cop..” "Inc.,” or Co.” or the designadion “Uorp. ™ “Ine, " or “Co™. A profesvonal corporation rame must contain the
word “chartered, " “professional axseciation, * ar the abbreviaion “P.A.”

NA

B. Entey pew principaj office addresy, if spplicable;
{Principal office address MUST BE A STREET ABDRESY)

i NA

n,

NA

(Florida strewt ackdreat)

Florida
iy Cowle)

(W' h3(4aN Tice dddresy:
e}

N
1§ kereby aeoept the appointment as registered agent. T am familior with and aecep the obligatians of the posision.

Sigrature of New Registered Ageru, if changing

Page { of 4
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I amending the Officers and/or Direetors, enter the title and name of each officer/director being removed and title, nzme, and
address of each Officer and/or Director being ndded:
{Astoch additional shecty, if necessary)
Please note the officer!director title by the first letter of the office title:
P = Presideni; Ve Vice Presideni: Tw Treasurcr; S= Secretary: D= Dircetor: TR= Trustee: C = Chairman or Clerk: CEQ = Chief
Executive Qfficer; CFQ = Chief Financinl Officer. [f an officer/director holds more than one title, list the fu-s! letier of each affice
held, President, Treasurer, Director woukd be PTD.
Changes should be nated in the following monner, Currently John Do ix listed as the PST and Mike Jones 15 listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Sauth is ‘named the V' and $. These should be noted as John Doe, PTas a C}um'e
Afike Jones, V as Remove, and Sally Smith, SV as an Add.
Example:

X Change 4§ John Doe

X Remove ¥ Mike Jones
X Add SV SaljySmith

Txpe of Action Jisle Name Addre
{Check One)

4) ___ Change
. Add

—_ Remove

3 ____Change

Add

Remove

6) .. Change

Add

o Remove
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E. I{ amending or adding additipnal Articl ¢ n
(Auach akfitiorcd sheels, if neveswry).  (Be specific)
designation of series A preferred stock-

complete centificate of designation is attached

there are 100,000 shares of preferred stock designated as series a and having the follos

and having tha following conversion rights.

conversion rights- the series preferred a shall for a period of 48

months from the date of issuance be convartible in aggregate

into @ number of fully paid and non assesable shares of the

common stock of the corporation, equal to 75% seventy tive

percent of the post conversion issued and outstanding common

stock of the corporation on the date of conversion,

voting rights-

each share of series preferred a shal! be entitled to vote on afl

shareholder matters presented to the holders of common stock

and shall be entitled to cast on a pro rata basis having the number

of votes it would otherwise be entitled to on a post conversion basis

i m ;

hiLIyd m
{if not applicable, indicate N/A)
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CERTIFICATE OF DESIGNATION, NUMBER, POWERS
PREFERENCES AND RELATIVE, PARTICIPATING
OPTIONAL, AND OTHER SPECIAL RIGHTS AND THE
QUALIFICATIONS, LIMITATIONS, RESTRICTIONS, AND
OTHER DISTINGUISHING CHARACTERISTICS OF
SERIES A PREFERRED STOCK OF
NYBD HOLDING, INC,

1t is hereby certified that:

1. The name of the corporntion (hercinafter called the “Corporation) is
NYBD HOLDING, INC.

2. The certificate of incorpomtion of the Caorporation authorizes issuance of
10,000,000 shares of Preferred Stock with a par value to be determined by the Boand of
Directors and expressly vests in the Board of Directors of the Corporation the authority
provided therein to issue any or all of said shares in one or more series and by resolution
or resolutiens, the designation, number, futl or limited voting powers, or the denial of
voting powers, preferences and relative panticipating. optional, and other special rights
and the qualifications, limitntions. vestrictions, and other distinguishing characteristics of
cach series to be issucd,

3 The Board of Directors of the Corporation, pursuant to the authority
expressly vested in it 03 nforesaid, has adopted the following resolutions creating a Series
A issue of Preferred Stock:

RESOLVED, that one hundred thousand (100,000) shares of the Preferred Stock (par
value $0.001 per share) are authorized to be issued by this Corporation pursuant to its
certificate of incorporation. and that there be end hereby is authorized and created a series
of preferred stock, hereby designed as the Series A Preferred Stock, which shall have the
voting powers, designations, preferences and relative participating, optional or other
rights, if anv, or the qualifications, limitations, or restrictions, set forth in such centificate
of incorporation and in addition thereto, those following:

(8) DESIGNATION. The Preferred Sk subject hereof shall be
designated Scries A Preferred Stock (“Series A Preferred™). No
other shares of Preferred Stock shaoll be designated as Series A
Preferred stock.

{b) DIVIDENDS. The holders of the shares of Series A Preferred
shall not be entitled to receive dividends.

(¢} CONVERSION. The Serics A Preferred shall, for o period of
thinty-six (36) months from the date of issuance, be convertible in
aggregate into that number of fully paid and non-assessable shares




(4}

of the common stock of the Corporation, equal to seventy-five
percent {75%) of the pest conversion issued and owtstanding
common stock of the Corporation on the date of conversion
(“Conversion Record Date™). In the cvent that the Series A
Preferred shares are held by more than one individual, the shares of
Series A Preferred will convert into a pro-rata number of common
shares such that in aggregaie the total number of common shares
issued upon conversion shall equal 75% of the issued and
cutstanding common shares on the Conversion Record Date. The
number of shares of the Corporation’s common stock to be issued
upon conversion to any one Series A Preferred sharcholder shall be
rounded up to the nearest 100 share increment. The conversion
right of the holders of Series A Prefemred Stock shall be cxercised
by the surrender of the cenificates representing shares 1o be
converted to the Corporation or its transfer agent for the Series A
Preferred. nccompanied by written notice authorizing conversion,
Immediately prior {0 the close of business on the date the
Corporation receives wrillen notice of conversion, each converting
holder of Series A Preferred shall be deemed to be the holder of
record of common stock issuable upon conversion of such holder's
Series A Preferred notwithstanding that the share register of the
Corporation shail then be closed or that cenificates representing
such common stock shall not then be actuelly delivered to such
person. The conversion ratio for all Series A Preferred shares shall
be calculated as of the close of business on the Conversion Record
Date regardless of the date the Serics A Preferred shores are
actually tendered for conversion. The Series A Preferred shares
shall automatically convert at the conclusion of the twenty-four
month period.

ADJUSTMENTS FOR RECLASSIFICATION AND
REORGANIZATION. Il the common stock issupble upon
conversion of the Serics A Preferred shall be changed into the
same or different number of shares of any other class or classes of
stock, whether by capital reorganization, reclassification or
otherwise, thc conversion rate shall, concurrently with the
effectiveness of such reorganization or reclagsification, be
proportionately adjusted so that the Series A Preferred shall be
convertible into, in licu of the number of shares of common stock
which the holders would otherwise have been entitled to receive, o
number of shares of such other class or classes of stock equivalent
to the number of sharcs of common stock that would have been
subject to receipt by the holders upon conversion of the Series A
Preferred immedintely before that change.

— i = i e AL A A R B < 80 8 L PP
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NO IMPAIRMENT. The Corporation will not, by amendment of
its Certificate of Incorporation or through eny reorganization,
transfer of assets, consolidation, merger, dissotution, issue or sale
of securities or any other voluntary action, 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 all the provisions of this
Certificate 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 agninst impairment.

RESERVATION OF STOCK ISSUABLE UPON CONVERSION.
The Corporation shall at all times reserve and keep available out of
its authorized but unissued shares of common stock, solely for the
purpose of effecting the conversion of the shares of the Series A
Preferred, such number of its shares of common stock a5 shall from
time to time be sufficient to effect the conversion of all cutstanding
shares of the Series A Preferred; and if a: any time the number of
authorized but unissued shares of commeon stock shall not be
sufficicnt to effect the conversion of all then outstanding shares of
the Series A Preferred, the Corporation will take such carporate
action as may. in the opinion of its counscl, be necessary to
increase its autherized but unissued shares of common slock to
such number of shares as shall be sufficient for such purpose,
inciuding, withowt limitalion, cngaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to this
Centificate,

REGISTRATION OF STOCK  ISSUABLE LIPON
CONVERSION. The Corporation shall not be obligated o register
the shares of common stock issued to the Series A Preferred
sharcholders upon conversion.

LIQUIDATION RIGHTS. In the event of any volumtary or
inveluntary liquidaiion, dissolution or winding up of the
Corporation, the holders of the Series A Preferred shall be entitled
to reccive liquidation in preference to the holders of common
shares or any other class or series of preferred stock.

INVOLUNTARY LIQUIDATION. In the event of involuntary
liquidation, the shares of this serics shall be entitled to the same
amounts as in the event of voluntary liguidation.

OTHER RESTRICTIONS, There shall be no conditions or
restrictions upon the creation of indebtedness of the Corporation,




M

(m)

(n)

or any subsidiary or upon the creation of any other series of
preferred stock with any other preferences.

VOTING. (i) The holder of shares of Series A Preferred shall be
entitled to notice of any stockholders™ meeting in accordance with
the Bylaws of the Corporation.

(i)  Each sharc of Scrics A Preferred shali be entitled to
vote on oll shareholder mmtiers presented to the holders of
common stock and shall be emitied to cast, on a pro-ata basis, that
number of votes it would otherwise be entitled to on a post-
conversion basis. In aggrepate, the issued and outstanding shares
of Scries A Preferred shall be entitied to cast that number of votes
equal to seventy-five percemt (75%}) of all shares of' common stock
on a post-conversion basis. For example, if there are 100 shares of
commeon stock outstanding, the Series A Preferred shares would be
entitled to vote, in aggregate, the equivalent of 300 votes.

STATED VALUE. The shares of Series A Preferred shall have o
stated value of $0.001 per share.

OTHER PREFERENCES. The shares of the Series A Preferred
shall no cther preferences, rights, restrictions, or qualifications,
except as otherwise provided by law or the certificaie of
incorporation of the Corporation.

FURTHER RESOLVED, that the statements contained in the
foregoing resolution creating and designating the snid Series A
Preferred Stock and fixing the number, powers, preferences and
refative, optional, participating, and other special rights and the
qualifications, limitations, restrictions, and other distinguishing
characteristics thereof shall. upon the effective date of said series,
be deemed to be included in and be a pan of the certificate or
incorporation of the Corparation.

Signed on April 1, 2013,

imous Wﬁr%sy@(wﬁ Directors:

ot Yeffet, Chai;’man

s e

aastn




APRIL 1, 2013
‘The date of each amendment(s) adoption:

APRIL 15, 2013

Effective date [[ applicable:
no mare than 90 dens after amendment file date)
Adoption of Amendment(s) (CHECK ONE)

L] The amendment(s) washwers ndopted by the sharcholders. The number of votes cest for the nmendment(x)
by the shareholders was'were sufficient for approval,

O The emendmeni(s) was/were epproved by the sharsholders through voting groups. The following statement
tnust be separately provided for each voting group entitled to vore separately on the amentmenify):

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

by "
fvering growp)

B The amendment{s) was/were edopiad by the board of directors without sharebolder action end shareholder
Bction was not required.

{0 The smendment(s) waswere sdapted by the incorporators without sharcholder action and sharcholder
BCTON Was not required.

EdAPFHL. 12,} 29/3

Daut i i / ' :
Signature [//ﬁ/fl/f' é,d/lé/ﬂ&

(Bya :Elre:.i\imt or offy il directors or officers have not been
selected, by an incorporator <Af in tife Hands of & receiver, trustee, or other court
appointed fiduciary by that filluciary)

HAIM YEFFET

(Typed or printed name of person signing)
CHIEF EXECUTIVE OFFICER

(Tide of person signing)
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