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Articles of Amendment
to =T GRS
Articies of Incorporstion ':‘3 :
of -3 [ X*y
e R
NEXT GROUP HOLDINGS, INC. 5
. e -
N 5”‘1
B R

(Document Number of Corporation (if known)

Pursuant to the pravisions of sestion 607.1006, Florida Statutes, this Floride Profit Corparation adopts the following amendment(s) to
its Articles of Incorporation:

A. Ifamending namas, envey the new name of the earporation;

The mew
name must b distinguishable and contoin the word “corporation.” “company,” or “Incorporated” or the abbraviation
“Corp.," “Inc.,” or Co." or the designation “Corp.” “Jnc.” or "Co”". A prafessional corporation name rnust contain the
ward "ehartered, " "professional association.” or the abbreviation “P.A."

L , . 1111 Bricks!l Avenue, Suits 2200
B. Enter new pringipat office pddrms. if anolicable:
fPrincipal office oddrevs MUST BE A STREET ADDRESY ) Mixmi, FL 33121

C. Entornew majling addrese, it spplicable:
{Muailing oddress MAY BE A POST OF FICK BOX)

D. Lianm gis ; A g B A
pew regisgered agont and/or the new ragisteved office gddress:
Name of New Registared dgant
(Florida streel nddress}
New Begistered Qfice Address: , Plorida,
Chy) {Zip Coda)
New Register 's Sipnoture, if chan Regictered Agent:

I hersby accept the appointment ax regisiared agent, | am familior with and cecept the obiigations of the position,

Stgrnature of New Regisiered Ageni, if changing

Pagc 1 ol'4




] r

B6/29/2016 14:29 5616941639 PAGE

1 nmending the Oficers and/or Diteetoys, enter the title and name of each officer/directar being removed and title, name, and

wddress of each Officer smd/or D-n:tor being added:

{Aitach addiional sheets, if neceasary,

Pleace nota the officer/director titie by the first letier of the office Litle:

P = Pragident; Ve Vice President; Te Treaturer: 5= Stovetary; D= Divector: TR= Trusiee; C = Chairman or Clerk; CEQ = Chief
Execurive Officer; CRO = Chief Finoncial Qfficar. if an officerdiractor holds more ihan ong tife, Tist the first letter of each office
held President, Treasuror, Dirocior would be PTD,

Charges should be noted in the following manner, Cuyrrently John Doe-ia listed as the PST und Mike Jones ix listed as the V. There is
a change, Mike Jones lecver the corporation, Sally Smith is named the V and S, These should be notad as John Do, PT as a Change,

AMike Janes, V ax Ramave, and Sally Smith, SV as an Add.

Exampie:
X Change BY Ighn Doe
X Romove ¥ Mike Jones
X Add 3¥  SslvSmih
Tyne of Actlon Jitle Mame Adderps
{Check One)
1y o, Change
_ Add
— Romove
2} Change
Y
— Remove
3) Change
— Add
—_ Remove
4) ___ Change
e Ald
—___Remove
5) ___ Chanpe
. Ald
— Remove
5} . Change
___Add
Remove

Page 2 of 4
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E. I amendine or nddine additionat Articles, enter change(a) hare:
(Atach additlenal sheets, [f necessary).  (Be specifich

g g sntine the ame
(IF' not applicable, indicote N/&)
Scc sitnched Exhibit "A" amending Article IV of the original Articles of Incorparation filed September 21, 2005.
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The date of each amendmeni(y) adaption: , if other than the
date this document was sipned.

Effective date { appijcable:

(o more than 30 doys after amendment file date}

Mate: IF (ke date inserted in this block does nat meet the applicable siatutory filing requirements, this dote will not be listed os the
dacuiment's effective date on the Department of State*s records.

Adoption of Amendment(s) (CHECK ONE)

O The ameadineni(s) wasiwere adopted by the sharaholders. The number of vates cast for the amendment(s)
by the shareholders was'werr sufficient for approval,

O The amendment(s) was/were approved by the stareholders through voting groups. The following statement
st be separately provided for each voling group emitled to vote seporately on the amendment(s):

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

by
{voting group}

W The amendment(s) was/were sdapted by the board of dircetars without sharsholder action and shareholder
action wes not required.

O The amendment(s) was/were adopted by the incorperators without sharcholder action end sharchalder
ation was not required.

June 29, 2016
Dated, y,

Signature \J'g

(By a dirzctor, ident of other officete- if directors or officers have not heen

selected, by an § orator —if in the ands of a receiver, trustee, or other court
appointed fidu by that fiduciary)
Michael De Prado

{Typed or printed name of person signing)
President and Chief Qperating Officer

(Tide of person signing)

Paged of 4
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EXHIBIT "A"

CERTIFICATE OF DESIGNATION
OF THE
CLASS D REDEEMABLE PREFERRED STOCK ($0.001 PAR VALUE PER

SHARE)
OF
NEXT GROUP HOLDINGS, INC.

The undersigned, the duly elected Chairman and Chief Executive Officer of Next
Crroup Holdings, Inc., a Florida corporation (the "Corporation™), pursuant to
Florida Statutes Scction 607.0602, does herehy certify that the Board of Directors
of the Corporation adopted the following resolution pursuant to the authority of
Section 607.06020f the Florida Statutes and Article FOURTH of the Corporation's
Articles of Incorporation, as amended:

RESOLVED, that the Corporation's Class D Redeemable Preferred stock shall
consist of one Class; whose terms and conditions are set forth below:

Class D Redeamable Preferred Stock

(a) Designation and Amount. The shares of such Class shall be desigpated as
*Clazss D Redeemable " and the initial number of shares constituting such Class
shall be thirty-six Million (36,000,000) shares

(b} No Voting Rights. Except as required by law, holders of shares of Class D
Redeemable Preferred Stock shall not be entitled or permitted to vote on any
matter required or permitted to be voted upon by the stockholders of the
Corporation.

(c) Distribution of Asaeta. Upon the dissolution, liquidation or winding up of the
Corporation, subjact to the rights, if any, of the holders of any of the Corporation's
securities other than common stock, the holders of Class D Redeemable Preferred
and common stock will be entitled to receive all the assets of the Corporation
available for distyibution to its stockholders ratably in proportion to the number of
shares held by them.

(d) Dividends. Holders of Class D Redeemable Preferred and the common stock
shail be entitled to receive, on an equal basis, such dividends, payable in cash or
otherwise, as may he declared thereon by the Board! of Directors-from time to time
out of the assets or funds of the Corporation legally available therefor.

{€) Mandatory Redemption. (1) No redemption of the Class D' Redeemable
Prefetred stock shallk be authorized or made except as provided hereln, Each share

"




B86/29/26816 14:29 5616941639 FAGE B7/18

of the Class D Redeemable Preferred stock must be redeemed by the Corporation,
to the fullest extent permitted by law, within six (6) months (or as soon thereafier
permitted by law) following final reselution of the Corporation's affiliates
lawsuit against ViberMedia , Inc. (Next Communications, Inc, and Nxtgn, Inc. v.
Viber Media, Inc.) which is, as of the date of this resolution, pending in U.S.
District Court for the Southern District of New York or any successor or other
lawsuit relating to the subject matter thereof in which the Corporation (or any
suiccessor-in-interest) is named as a plaintiff (the "Lawsuit™), which date shall be
determined by the Board of Directors (the "Redemption Date"). The Redemption
Price for each share of the Class D shall be equal to the greater of (i) par value or
{ii) the amount obtained by dividing (a) 3.03 percent of the net proceeds to the
Corporation of the Lawsuit after payment of fecs and cxpenses d incurred in
connection with such lawsuit and resolution of any creditor claims against
plaintiffs and all taxes on net income accrued or paid with respect to such amount,
by (b) the total number of shares of Class D Preferred stock issued end outstanding
as of the Redemption Date, which amount shall be rounded to the nearest whole
cent. Notice of the redemption by the Corporation of the outstanding shares of
Class D Preferred Stock(the "Redemption Notice") shall be given by first class
mail, postage prepaid, mailed not less than 30 days prior to the Redemption Date,
to each holder of record of the shares to be redeemed, st such holder's address as
the same appears on the stock register of the Corporation; provided, however, that
no failure to give such notice, nor any deficiency therein, shall affect the validity of
the procedure for the redemption of any shares of Class D Preferred stock to be
redeemed except as to the holder or holders to whom the Company has failed to
give such notice or whase notice was defective. The Redemption Notice shall state:

(A) the Redemption Price;
(B) the Redemption Date;

(C) that the holder is to surrender to the Corporation, at the place or places, which
shalf be designated in such redemption notice, its certificates representing the
shares of Class D Preferred Stock to be redeemed;

(D) that dividends on the shares of the Class D Preferred stock to be redeemed
shall cease to accumulate on the day prior to the Redemption Date unless the
Corporation defaults in the payment of the Redemption Price; and

(E) the name of any bank or trust company performing the duties referred to in
subsection (e)(5) below.
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(2) On or before the Redemption Date, each holder of Class D Preferred stock to
be redeemed shall surrender the certificate or certificates representing such shares
of Class D Preferred stock to the Company, in the manner and at the place
designated in the Redemption Notice, end on the Redemption Date the Redemption
Price for such shares shall be payable to the holder thereof whose name appears on
such certificate or certificates and who appears on the stock transfer records of the
Corporation as the owner thereof, and the shares represented by each surrendered
certificate shal] be returned to authorized but unissued shares.

(3) Unless the Company defaults in the payment in full of the Redemption Price,
dividends on Class D Preferred stock called for rederaption shall cease to
sccumulate on the day prior to the Redemption Date, and the holders of such
shares shall ecase to have any further rights with respect thereto on the Redemptian
Date, other than the right to receive the Redemption Price, without interest.

(4) If a Redemption Notice shall heve been duly given, and if, on or before the
Redemption Date specified therein, all funds necessary for such redemption shall
have been set aside by the Corporation, separate and apart from its other funds, in
trust for the pro rata benefit of the holders of the Class D Preferred stock called for
redemption 5o as to be and continue to be available therefor, then, notwithstanding
that any certificate for shares so called for redemption shall not have been
surrendered for cancellation, all shares so called for redemption shall no longer be
deemed outstanding, and all rights with respect to such shares shall forthwith on
such Redemption Date cease and terminate, except only the right of the holders
thereof to recaive the amount payable on redemption thereof, without interest.

(5) If a Redemption Notice shall have been duly given or if the Corporation shall
have given to the bank or trust company hereinafier referred to imevocable
authorization prompily to give such notice, and if on or before the Redemption
Date specified therein the fimds necessary for such redemption shall have been
deposited by the Corporation with such bank or trust company in trust for the pro
rata benefit of the bolders of the Class D Preferred stock called for redemption,
then, notwithstanding that eny certificate for shares so called for redemption shali
not have been surrendered for cancelation, from and: afler the time of such depasit,
all shares so-called, or to be so called pursuant to such irrevocable authorization,
for redemption shall no longer be deemed: to be outstanding and all rights. with
respect to-such shares shall forthwith cease and terminate; excopt only the right of
the holders thereofto reeeive from such bank er trust company at any time after the
time of such deposit the funds so deposfted, without interest. The aforesaid bank or
trugt comnpany shall be organized and i good standing under the laws of the
United States of America or of any state thercof. Anry interest acerued on such

PAGE ©8/10
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funds shall be paid to the Corporation from time to time. Any funds s0 set aside or
deposited, as the case may be, and uncleimed at the end of three years from such
Redemption Date shall, to the extent permitted by law, be relzased or repaid to the
Corporation, after which repayment the holders of the shares so called for
redemption shatl ook only to the Corporation for payment thereof.

(6) All interpretations of the redemption provisions contained in this Section (e)
and all determinations required to be made in connection with the Redemption
Date and the Redemption Price, including, without limitation, the determination of
which successor or related actions or proceedings may constitute a Lawsuit (as
defined herein), shall be within the discretion of the Board of Directors and any
such determination by the Board of Directors shall be final and conclusive, and
actions by the Corporation in respect of this Section (£) shall be taken at the
direction of the Boerd of Directors. The Board of Directors may, but need not,
appoint such agents, attorneys-in-fact and trustees as and with such revoceble and
irrevocable powers as it deems appropriate in its sole discretion to carry out the
redemption provided for herein.

(f) No Reissuance of Class D) Preferred stock. None of the shares of Class D
Preferred stock acquired by the Corparation by reason of redemption, purchase, or
otherwiso shall be reissued,

- - e e et ——r——————— e A e -
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(g) Business Day. If any payment or redemption shall be required by the terms
hereof to be made on a day that is not 2 Business Day, such payment or redemption
shali be made on the immediately succeeding Business Day. For the purposes of
this Resolution, Business Day shall mean any day other then a Saturday, Sunday,
national or relevant state holiday or any other day on which commercial banks in
New York City are authorized or required by law to be closed.

(h) Share Certificates. Share certificates shall be issued to represent the Class D
Preferred stock which will specify the number of shares represented by such
certificate and the name of the bencficial owner of such shares, Shares of Class D
Preferred stock may be transferred only on the books of the Corporation in person
or by duly authorized attomey upon surrender of said certificate properly endarsed
and specifying the new beneficial owner.

(i) Legend. The Ciass D Preferred stock will bear a legend to the following effect:

THE MANDATORY REDEMPTION PROVISIONS, DIVIDEND RIGHTS,
VOTING POWERS, PREFERENCES, LIMITATIONS, RESTRICTIONS AND
OTHER. RIGHTS OF THE CI.ASS ID PREFERRED OF THE CORPORATION
ARE SET FORTH IN FULL IN THE CERTIFICATE OF DESIGNATION OF
THE CLASS D PREFERRED STOCK OF THE CORPORATION, WHICH IS
ON FILE WITH THE SECRETARY OF STATE OF THE STATE OF
FLORIDASAND AVAILABLE FREE OF CHARGE FROM THE SECRETARY
OF THE CORPORATION UPON THE REQUEST OF ANY STOCKHOLDER.
OF THE CORPORATION.

The foregoing reselution has been duly adopted by the Boatd of Directors in
accordence with the provisions of Section 607.0602 of the Statutas of the State of
Florida and the Article FOURTH of the Corporation's Articles.

IN WITNESS WHEREOF, I have signed this Certificate of Designation as of this
18th day of May, 2016

ef Executive Cfficer . )

JENAIGWUMMHN“HWE1
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