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FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 12, 2024

FLORIDA FILING & SEARCH SERVICES, INC.

TALLAHASSEE, FL 32302

SUBJECT: MOON EQUITY HOLDINGS CORP.
Ref. Number: PO5000066269

We have received your document for MOON EQUITY HOLDINGS CORP. and
the authorization to debit your account in the amount of $35.00. However, the

document has not been filed and is being returned for the following:

Please change the title on page 1 Exhibit A to Amended Cerificate of
Designation instead of Amended and Restated Certiticate of Designtion.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questicns concerning the filing of your document, please call
{850) 245-6050.

Annette Ramsey
OPS Letter Number: 624A00015100
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COVER LETTER

1'0: Amendment Section
Division of Corporations

Moon Equi ings Corp.
NAME OF CORPORATION: 1900 Equity Holdings Corp

P0O3000066269

DOCUMENT NUMBER:

The enclosed Articles af Amendment and fee are submiued for filing.

Please return all correspendence concerning this matter to the following:

Jonathan Leinwand

Name of Contact Person
Jonathan D. Leinwand. P A.

Firm/ Company
18305 Biscayne Blvd. STE 200

Address
Aventura, FL 33160

City/ State and Zip Code

Jonathan(@)jdlpa.com

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Jonathan Leinwand y 954 ) 903-7856
a

Name of Contact Person Arca Code & Daytime Telephone Number

Enclosed 15 a check for the following amount made payable to the Florida Depaniment of State:

= $35 Filing Fec [J$43.75 Filing Fee &  [1843.75 Filing Fee &  £1$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is encloscd)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 The Centre of Tallahassce
Tallahassee, FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, Fi. 32303



MOON EQUITY HOLDINGS CORP.

Articles of Amendment e ST

Pursuant to the provisions of Section 607.1006 of the Florida Statutes, Moon Equity
Holdings Corp., a Florida corporation, does hereby amend its Articles of Incorporation.

l. The name of the corporation whose Articles of Incorporation are being amended
by these Articles of Amendment is Moon Equity Holdings Corp.

2. Article VII-A, Section 2, CERTIFICATE OF DESIGNATIONS,
PREFERENCES, RIGHTS AND LIMITATIONS OF SERIES B PREFERRED STOCK is
deleted in its entirety and replaced with Exhibit A hereto.

3. The amendment to the Articles of Incorporation of Moon Equity Holdings Corp.,
a Florida corporation, set forth in paragraph 2 above was duly adopted by the Board of Directors
of the corporation as of July 3, 2024, and shareholder approval was not required.

In witness whereof, the corporation, by and through its undersigned officer thereunto
duly authorized, has executed these Articles of Amendment on July 3, 2024

By: - \
FM
Chief Exdciltive Officer/Director




Exhibit A

AMENDED
CERTIFICATE OF DESIGNATION
OF
SERIES B PREFERRED STOCK OF
MOON EQUITY HOLDINGS INC.

Pursuant to the authority conferred upon the Board of Directors by the Articles of
[ncorporation of MOON EQUITY HOLDINGS INC., a Florida Corporation (the “*Corporation™),
and by the Florida Business Corporation Act, the Board of Dircctors of the Corporation (the
“Board) adopted by resolution the following terms, conditions and designations of the Series B
Preferred Stock, par value $0.001 per share. Such preferred stock shall contain the following terms,
powers, preferences and rights:

Ten Thousand (10,000) shares of the authorized Preferred Stock of the Corporation are
hereby designated “Series B Preferred Stock” with the following rights, preferences, powers,
privileges and restrictions, qualifications and limutations.

1. Dividends.

The holders of the Series B Preferred Stock shall be entitled to any dividend that is payable
to the holders of the Corporation’s Common Stock. The holders of the Series B Preferred Stock
then outstanding shall first recetve, or simultaneously receive, a dividend on each outstanding
share of Series B Preferred Stock in an amount at least equal to (i) in the case of a dividend on
Common Stock or any class or series that is convertible into Common Stock, that dividend per
share of Series B Preferred Stock as would equal the product of (A} the dividend payable on cach
share of such class or series determined, if applicable, as if all shares of such class or series had
been converted into Common Stock and (B) the number of shares of Common Stock issuable upon
conversion of a share of Series B Preferred Stock, in each case calculated on the record date for
determination of holders entitled to receive such dividend.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales.

2.1 Mandatory Conversion on Liquidation Events. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, each share of Series B Preferred Stock shall automatically be converted into
sharcs of Common Stock at the then applicable conversion rate determined in accordance with
Section 4.1.

2.2 Deemed Liquidation Events.

2.2.1 Definition. Each of the following events shall be considered
a “Deemed Liguidation Event” unless the holders of more than 50% of the outstanding shares of



Series B Preferred Stock clect otherwise by written notice sent to the Corporation at least 3 days
prior to the effective date of any such event:

(a) a merger, consolidation or share exchange i which:
(i) the Corporation is a constituent party or

(i1) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its capital stock pursuant to such merger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

(b) the sale, lease, transfer. exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition {whether by merger or otherwise)} of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition 1s to a wholly owned subsidiary of the
Corporation.

23 Notice and Closing of Liquidating Event. All holders of record of
shares of Series B Preferred Stock will be given at icast 10 days prior written notice of the date
fixed for mandatory conversion of the Series B Preferred Stock and the event causing the
mandatory conversion of the Series B Preferred Stock into Common Stock. On or before the date
so fixed tor conversion, cach holder of shares of Series B Preferred Stock shall surrender the
certificate or certificates for all such shares to the Corporation at the place designated in such notice
and shall thereafter receive certificates for the number of shares of Common Stock to which such
holder is entitled. The mechanics for conversion and other provisions relating to conversion of Sertes
B Preferred Stock into Common Stock set forth elsewhere in this Designation shall apply to the
mandatory conversion of the Series B Preferred Stock.

3. Voting.

3.1 General.  On any matter presented 1o the shareholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation (or
by written consent of sharcholders in licu of meeting), cach holder of outstanding shares of Series
B Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Series B Preferred Stock held by such holder arce
convertible pursuant to Section 4.1 hereof, as of the record date for determining sharcholders
entitled to vote on such matter. Except as provided by law or by the other provisions of the Articles



of Incorporation, holders of Scrics B Preferred Stock shall vote together with the holders of
Common Stock as a single class.

3.2 Secries B Preferred Stock Protective Provisions. At any time when
shares of Series B Preferred Stock are outstanding, the Corporation shall not, cither directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without {in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
aftirmative vote of the holders of more than 50% of the then outstanding shares of Serics B
Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may
be) separately as a class, and any such act or transaction entered into without such consent or vote
shall be null and void ab initio, and of no force or effect.

3.2.1  liquidate, dissolve or wind-up the business and affairs of the
Corporation, effect any merger or consolidation other than a Deemed Liquidation Event, or consent
to any of the foregoing;

3.22 amend, aler or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Series B Preferred Stock;

3.2.3 create, or authorize the creation of, or issue or obligate itself
to issue shares of, any additional class or series of capital stock unless the same ranks junior to the
Serics B Preferred Stock with respect to the distribution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption, or increase the
authorized number of shares of Series B Preferred Stock or increase the authorized number of
shares of any additional class or series of capital stock unless the same ranks junior to the Series
B Preferred Stock with respect to the distnbution of assets on the hquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption; or

3.24 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series B Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or amendment would render such other
security scnior to the Scries B Preferred Stock in respect of any such right, preference or privilege,
or (i) reclassify, alter or amend any existing security of the Corporation that is junior to the Series
B Preferred Stock in respect of the distribution of assets on the Liquidation, dissolution or winding
up of the Corporation, the payment of dividends or rights of redemption, if such reclassification,
alteration or amendment would render such other security senior to or pan passu with the Series
B Preferred Stock in respect of any such right, preference or privilege: or

3.2.5 create any class of shares that would have greater voting rights
than the voting rights created pursuant hereto.

4. Optional Conversion.

The holders of the Series B Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

Lsd



4.1 Right to Convert.

4.1.1 Conversion Ratio. LEach share of Series B Preferred Stock
shall be convertible, at the option of the holder therecof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into that number of fully
paid and nonassessable shares of Common Stock (whether whole or fractional) equal to 0.1% of
the total number of shares of Common Stock outstanding at the Conversion Time (defined below
in Section 4.3.1).

4.2 Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series B Preferred Stock. In licu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall round the number of shares issued to
the nearcst whole number. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number ot shares of Series B Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of shares
of Common Stock 1ssuable upon such conversion.

43 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Senes B
Preferred Stock to voluntarily convert shares of Series B Preferred Stock into shares of Common
Stock, such holder shall surrender the certificate or certificates for such shares of Series B Preferred
Stock (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed,
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for the Serics
B Preferred Stock (or at the principal office of the Corporation if the Corporaticn serves as its own
transfer agent). together with written notice that such holder clects to convert all or any number of
the shares of the Series B Preferred Stock represented by such certificate or certificates and, if
applicable, any event on which such conversion ts contingent. Such notice shall state such holder’s
name or the names of the nominees in which such holder wishes the certificate or certificates for
shares of Common Stock to be issued. If required by the Corporation, certificates surrendered for
conversion shall be endorsed or accompanied by a written instrument or instruments of transfer,
in form satisfactory to the Corporation, duly executed by the registered holder or his, her or its
attorney duly authorized i writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of such certificates
(or lost certificate affidavit and agreement) and notice shall be the time of conversion (the
“Conversion Time”), and the shares of Common Stock 1ssuable upon conversion of the shares
represented by such certificate shall be deemed to be outstanding of record as ot such date. The
Corporation shall, as soon as practicable after the Conversion Time, (i) issuc and deliver to such
holder of Senes B Preferred Stock, a certificate or certificates for the number of full shares of
Commeon Stock issuable upon such conversion in accordance with the provisions hercof and a
certificate for the number (it any) of the shares of Series B Preferred Stock represcented by the
surrendered certificate that were not converted into Common Stock, (ii) pay in cash such amount
as provided in Subsection 4.2 in licu of any fraction of a share of Comumon Stock otherwise
1ssuable upon such conversion and (i) pay all declared but unpaid dividends on the shares of
Senies B Preferred Stock converted.




‘ 4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series B Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissucd capital stock, for the purpose of effecting the conversion of the Series B
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series B Preferred Stock; and if at
any time the number of authorized but unissucd shares of Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Series B Preferred Stock, the Corporation
shall take such corporate action as may be necessary to increase its authorized but unissued shares
of Common Stock to such number of shares as shall be sufficient for such purposes, including,
without limitation, engaging in best efforts to obtain the requisite shareholder approval of any
necessary amendment to the Articles of Incorporation. Before taking any action which would
cause an adjustment reducing the Series B Conversion Price below the then par value of the shares
of Common Stock issuable upon conversion of the Series B Preferred Stock, the Corporation will
take any corporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly and legaily issuec fully paid and nonassessable shares of Common Stock
at such adjusted Series B Conversion Price.

4.3.3 Eftectot Conversion. All shares of Series B Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer be deemed to
be outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in licu of any fraction of a share otherwisce issuable
upen such conversion as provided in Subsection 4.2 and to receive payment of any dividends
declared but unpaid thereon. Any shares of Series B Preferred Stock so converted shall be retired
and cancelled and may not be reissued as shares of such series, and the Corporation may thereafier
take such appropriate action (without the need for shareholder action) as may be necessary to
reduce the authorized number of shares of Series B Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Series B Conversion Price shall be made for any declared but unpaid dividends
on the Series B Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion,

4.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Serics B Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Series B Preferred Stock so converted were registered. and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

4.4 Adjustments to Series B Preferred.

4.4.1 Adjustment for Reclassification, Exchange and Substitution.
It the Common Stock issuable on the conversion of Series B Preferred Stock shall be changed into

Lh



the same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification, or otherwise, then and in each such event the holder ot each share
of Series B Preferred Stock shall have the right thereafter to convert such share into the kind and
amount of shares of stock and other securities and property receivable on such reorganization,
reclassification or other change, by holders of the number of shares of Common Stock into which
such shares of Series B Preferred Stock might have been converted immediately before such
reorganization, reclassification, or change.

4.4.2 Sales, Reorganizations, Mergers or Consolidations. In case
of any consolidation or merger of the Corporation with or into another entity, the sale, transter or

other disposition of all or substantially all of the assets of the Corporation to another person or the
sale, transfer or other disposition of securitics of the Corporation representing 50% or more of the
combined voting power of the then outstanding securities of the Corporation (other than a
consolidation, merger or sale treated as a Deemed Liquidating Event pursuant to Section 2 above),
each share of Series B Preferred Stock shall thereatter be convertible into the kind and amount of
shares of stock or other securities or property that a holder of the number of shares of Common
Stock of the Corporation deliverable on conversion of Series B Preferred Stock would have been
entitled on such conselidation, merger or sale; and in such case, appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions of Section C.4. with respect to the rights and interest thereafter of the
holders of Series B Preferred Stock, to the end that the provisions set forth in Section C.4. shall
thereafter be applicable, as nearly as recasonably may be, in relation to any shares of stock or other
sccurities or propeity thereafter deliverable on the conversion of Senies B Preferred Stock.

443 Cenificate of Adjustment. On the occurrence of ecach
adjustment or readjustment of the Series B Conversion Price pursuant to this Section 4., the
Corporation at its expense shall promptly compute such adjustment or readjustment in accordance
with the terms thereof and prepare and furnish to each holder of Serics B Preferred Stock affected
thereby a certiticate sctting forth such adjustment or readjustment and showing in detail the facts
on which such adjustment or readjustment is based. The Corporation shall, on the written notice
at any time of any holder of Series B Preferred Stock, tumish or cause to be fumished to such
holder a like certificate setting forth (a) such adjustment or readjustment, (b) the Series B
Conversion Price at the time in effect, and (¢) the number of shares of Conunon Stock and the
amount, if any, of other property that at the time would be received on the conversion of such
holder’s shares.

5. Acquired Shares. Any shares of Series B Preferred Stock that arc acquired
by the Corporation or any of its subsidiaries shall be automaticaily and immediately cancelled and
retired and shall not be reissued, sold or transferred.  Neither the Corporation nor any of its
subsidiaries may exercise any voting or other rights granted to the holders of Series B Preferred
Stock following acquisition.

6. Precmptive Rights. Holders of Series B Preferred Stock shail not have
preemptive rights to acquire shares of stock or securities convertible into shares of stock issued by
the corporation.




7. Waiver. Anv of the rights, powers, preferences and other terms of the Series
B Preferred Stock sct forth herein may be waived on behalf of all holders of Series B Preferred
Stock by the affirmative written consent or vote of the holders of more than 50% of the shares of
Series B Preferred Stock then outstanding.

8. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Series B Preferred Stock shall be mailed, postage
prepaid, to the post office address last shown on the records of the Corporation or given by
electronic communication in compliance with the provisions of the Delaware General
Corporations Law and shall be deemed sent upon such mailing or electronic transmission.



