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Artleles of Ammendment
to

, Artieles of Incorporation
of

NEXT QGROUP HOLDINGS, INC.

P05000130265

{Document Number of Corporetion (if known)

Pursunnt to the provisions of section 607.1006, Florida Statutes, this Flarida Proftt Corporation adopts the following emendment(t) to
its Articles of Incorporation:

A. lfamending name, enter the new pame of the corporation:

_The new
name rrust be disiingulshable and comain the werd “corperation,” “company," or “incorporated” or the abbreviation

“Corp.,” “Inc.," or Co." or the dealgnation "Carp,” "ine,” or "Co". A professional corporation name must contain the
word “chartared, * "professional association, * or the abbreviation "P.A."

B, Epter new principal office addrets, if apylicable;
{Principat office address MUST BE A STREET ADDRESS)

C. Enter new mniline address, W applicable:
(Mailing address MAY BE A POST OFEICE BOX)

(Florida sweer address)
New Begistered Office Addrass: Floridz
(Ciny} (Zip Code}
New Retisisred Agent'a.Sigoatuye; il changing Registerad Agent: ‘;“( %85
1 herety accept the appoinimant as registered agent. [ am famillar with and atcepi the obligailons of the pommn- & -
o= o0
: , ~ Eﬂm
Signarure of New Registared Agent, if chonging e T °T3
L ™ s

e

[
1
¢

!

Pagetlofd



@7/21/2016 B8%:14 5616941639 ‘ PAGE B3/18

I amending the Officars and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer apd/or Director bring added:

(Atiach additional sheety, (f necessary)

Please note the gfficer’diracior thle by the first lenar ¢f the effice titla:

P = Prasidemt; V= Vice Prevident; T= Tradsurer; S« Secretary; D= Diractor; TR= Trustee; C = Chalrmem or Clerk; CEO = Chigf
Executiva Qfficer; CFO = Chisf Financial Qfficer. If an officer/diractor holds more than ane tidds, list the first letier of each office
held. Prasident, Tragsurer, Director would be PTD.

Changres should be noted in the follawing manner. Curvently John Doe iy listed ot ihe PST ard Mike Jones is listed a3 tha V. There is
a changs, Mika Jones leaves the corporation, Sally Smith iz named the ¥ and 8. These should be noted as John Doe, PT as o Change,

Miks Jones, V as Ramove, and Sally Smith, SV ay an Add.

Examples

X Change PT  lolinD9g
X Remove X Miks Jones
X Add 8Y  Sally Smith

Type of Action Tite Name Address
{Check One)

1) ___ Change .

Add

e p—

Ramovye

2) ___Change ———
Add

—un Romove

3) Chanpe .

Add

——

— Reniove

4y ____ Change —_—
Add

5) —_Change ——

) .Change
Add

Remove

Page2of 4
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E. M smendinz or addine additlonal Articles, cuter chanat(s) bere:
(Atinch additional skeets, {f nevessary).  (Be specific) -

See sttashed Exhibit "A” amending Article IV of the original Articles of Incorperation filed September 21, 2008,

Pagedold
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The date of each smendment(s) adoption: : —_ > iT other than the
dete this document was signsd.

Effective date If applicable:

{ho more than 90 days affer amendmen! file dawe} .

Note: If the daie inserted in this block does not meet the spplicable stumtory filing requiremonts, this date will not be listed as the
docoument's effective date on the Department of State’s rasards.

Adoption of Amendment(s) (CHECK ONF)

O The amendment(sY wasiwere adopted by the shareholders. The number of votes east for the amendment(s)
by the sharehaolders wasfwere sufficiem for approval.

[J The smendment(s) was'were approved by the shareholders through voting groups. The folfowing siatemont
must be sepemengly provided for sach voling group entilad to vote teparetely on the amendmeni(s):

“The number of votes cast for the amendment(s) washwers sufficient for tpprovel

by : -
[voting group) .
W The emmndment(s) waswere ndopted by the board of directors without shareholder action and sharchalder
action was not reguired,

[ The amendment{s) was/were adopted by the incorporators without shercholder action and sharcholder
#ttion was not required.

Dated_July 20,2016 ]

Signature

(Bya dlrmor p sident or other uﬂlner- If directors or officers hsve not bwn

Michazl De Prado

(Typed or printed nams of perest sighing)
President and Chisf Operating Offizer

(Title of person signing)

Pagedof4
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EXHIBIT "A"

AMENDED 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
Group Holdings, Inc., a Florida corporation {the "Corporation™), pursuant to
Florida Statutes Section 607.0602, does hereby certify that the Board of Directors
of the Corporation adopted the following resolution pursuant to the authority of
Section 607.0602 of the Florida Statutes and Articie FOURTH of the Corporation's
Articles of Incorporation, as amended:

RESQLVED, that the Corporation's Class D Redeemable Pre ferred stock shall
consist of one Class: whose terms and conditions are set forth below:

Class D Redeemable Preferred Stock

(a) Designation and Amount. The shareg of such Class shall be designated as
“Class D Redeemable " and the inrtial number of shares constituting such Class
shall be Forty Million (40,000,000) 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 permiited to be voted upon by the stockholders of the
Corporation.

(¢) Distribution of Assets. Upon the dissolution, liquidation or winding up of the
Corpaoration, subject 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 distribution 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
shall be entitled to receive, on an equal basis, such dividends, payable in cash or
otherwise, as may be declared thereon by the Board of Directors from time to time
out of the assets or funds of the Corporation legally available therefor.

(e) Mandatory Redemption. (1) No redemption of the Class D Redeemable
Preferred stock shall be authorized or made except as provided herein. Each share
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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 thereafter
as permitted by law) following final resolution 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
successor-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
(i1) the amount obtained by dividing (a) 9.03 percent of the net proceeds to the
Corporation of the Lawsuit after payment of fees and expenses 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 and 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, at 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 whose 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
shall be designated in such redemption notice, its certificates representing the
shares of Class D Preferred Stock to be redeerned;

(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.

a7/18
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(2) On or before the Redemption Date, each holder of Class D Prefarred stock to
be redeemed shall surrender the certificate or certificates representing such shares
of Class ID Preferred stock to the Company, in the manner and at the place
designated in the Redemption Notice, and 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 shall 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 redemption shall cesse to
accumulate an the day prior to the Redemption Date, and the helders of such
shares shall cease to have any further rights with respect thereto on the Redemption
Date, other than the right to receive the Redemption Price, without interest.

(4) If a Redemption Notice shall have 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 so as to be and continue to be available therefor, then, notwithstanding
that any certificate for shares so called for redemption shall not have haen
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 receive 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 hereinafter referred to irrevocable
authorization promptly to give such notice, and if on or before the Redemption
Date specified therein the funds 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 holders of the Class D Preferred stock called for redemption,
then, notwithstanding that any certificate for shares so called for redemption shail
not have been surrendered for cancellation, from and after the time of such deposit,
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, except only the right of
the holders thereof to réceive from such bank or trust company at any time after the
time of such deposit the funds so deposited, without interest. The aforesaid bank or
trust company shall be organized and in good standing under the laws of the
United States of America or of any state thereof. Any interest accrued on such

_t\lr*-
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funds shall be paid ta the Corporation from time to time. Any funds go set aside or
deposited, as the case may be, and unclaimed at the end of three years from such
Redemption Date shall, to the extent permitted by law, be released or repaid to the
Corporation, after which repayment the holders of the shares so called for
redemption shall look only to the Corporation for payment thereof,

(6) All interpretations of the redemption provisions contaified in this Section (¢)
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 (g) shall be taken at the
direction of the Board of Directors. The Board of Directors may, but need not,
appoint such agents, attorneys-in-fact and trustees as and with such revocable and
irrevocable powers as it deems appropriate in its sole discretion to carry ott 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 Corporation by reason of redemption, purchase, or
otherwise shall be reissued.

PAGE 89/18
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(8) Business Day. If any payment or redemption shall be required by the terms
hereof to be made on a day that is not a Business Day, such payment or redemption
shall be made on the immediately succeeding Business Day. For the purposes of
this Resolution, Business Day shall mean any day other than a Saturday, Sunday,
nationsl 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 beneficial 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 attorney upon surrender of said certificate properly endorsed
and specifying the new beneficial owner.

(1) Legend. The Class 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 CLASS D 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 resolution has been duly adopted by the Board of Directors in
accordance with the provisions of Section 607.0602 of the Statutes 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

Arik Maimon, Chairtman and ChieRSyecutive Officer af gw %ﬁ 0lp
b Y

'r‘ MY commsmou #FF16ZTI0
,./ EXPIRES October 3, 2018

M



