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; Articles of Amendment
: to
. Articles of Incorporation
. of

VAPOR GROUP, INC.

ame of Corporation as currently filed with the da t. tate
P13000073660

;: (Document Number of Corparation (if known)

! '
Pursy’ant to the provisions of section 607.1006, Florida Statutes, this Flerida Profit Corporation adopts the following amendment(s) to

its /}nicles of Incorporation:

A, Ii: amending name, enter the new name of the corpoyation:
. NewGen Concepts, Inc.

b
'

The new

name must be distinguishable and contain the word “cerporation,” “company,” or “incorporated” or the abbreviation

"Co:rp., " “Inc.,” or Co.,” or the designation “Corp,” "Inc,” ar “Co". A professional corporation name
word “chartered,” “professional association,” or the abbreviation “P.A.”

Enter new principal office add if a 20725 NE 16th Avenue

‘must contain the

2

(Principal office address MUST BE 4 STREET ADDRESS)
1

T

Unit A48

'

: Miami, Florida 33179

C. Enter new mailing addresg, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. M amending the registered agent and/or registered office address jn Florida, enfer the name of the
new registered agent and/or the new repistered office address:

Ll Yaniv Nahon

Name of New Registered Agent

20725 NE 16th Avenue, Unit A48

i (Florida street address)

i ew Registered Office A ' Miami .Floridai:fj'

- {City)

Ng“; Registered Agent’s Signature, if changing Registered Agent:
1 hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the posii

79
(Zip Code)

ion.

. Mm of New Registered Agent, if changing
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I amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added: :
(Attach additional sheets, if necessary)

Pledse note the officer/director title by the first letter of the office title:
P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman|or Clerk; CEQ = Chief
Executive Qfficer; CFO = Chief Financial Qfficer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.
Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is.listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and 8. These showld be noted as Jokn Doe, PT as a Change,
Miké Jones, V as Remove, and Sally Smith, SV as an Add.

Example:

X Change PT  JohnDoe
X Illcmove v Mike Jones

X :A:dd SV Sally Smith

Tym' of Action Title Name Address

(Chéck One) _ .

y f__ Change P, T Yaniv Nahon 20725 16th Avenue
1 add Unit A48 l
7 Remove Miami, Florida 33179

.

2 _ Change V,§,D Arik Cohen 20725 16th Avenue
L Add Unit A48 l
_:_ Remove Miari, Florida i

5 _ Change V.D Avi Simhon 20725 16th Avenue |
X Add Unit A48
" Remove Miami, Florida 33179

; ! .

9 X Chaoge D Dror Svorai 20725 16th Avenue
,; Add Unit A48
. Remove Miami, Florida 33179

5) ___..._.. Change v Shalom Ohayon 20725 16th Avenuc
i_ Add Unit A48
_'__ Remove Mizmi, Florida 33179

6) ' Change V. CFO Jorge Scheolnik 20725 16th Avenue
*_ Add Unit A48
. Remove Miami, Florida 33179

i
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ii.

E. If amending or adding additional Articles, enter chanpe(s) here:
(Attach additional sheets, if necessary).  (Be specific)

Arti:éle IV is hereby amended by the attached "Addendum”.

[ R B

P Bl ERS

F. ifan amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amegdment itself;

{
N/A

(if not applicable, indicate N/A)

JFRNTRY R—

PO R -

S e ok
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QOctober 18, 2016

Thaf’(_iate of each amendment(s) adoption: » i

, if other than the

date this document was signed.
t

Effective date if applicable:

t- (no more than 90 days afier amendment file date)

Notie': If the date inserted in this biock does not meet the applicable statutory filing requirements, this date
docutnent’s effective date on the Department of State’s records.

Adoption of Amendment(s) CHECK O

41

[~ 'ﬁ:e amendmenti(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval,

[J The amendment(s) was/were approved by the shareholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment{s):

¥

“The number of votes cast for the amendment(s) was/were sufficient for approval

by
{vating group)

O fhe amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
af:tion was not require.

3 The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

October 18, 2016
Dated

Signature m

will not be listed as the

i By gfirector, pfesident or other officer — if directors or officers have not been
‘ , by-fin incorporator — if in the hands of a receiver, trustee, or other court
; inted fiduciary by that fiduciary)

Yaniv Nahon

; (Typed or printed name of person signing)

i President

(Title of person signing)
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ADDENDUM TO ARTICLES OF INCORPORATION
OF VAPOR GROUP, INC,

Article IV Authorized Stock
Vapor Group, Inc. (the “Corporation™) is authorized to issue two classes of stock.

Common Shares
One class of stock shall be common stock, par value $0.001, of which the Corporation shall have the
authority to issue 15,000,000,000 shares.

Preferred Shares
The second class of stock shall be preferred stock, par value $0.001, of which the Corporation shall have
the authority to issue 15,000,000 shares.

The Board of Directors of the Corporalion may authorize the issuance from time to time of shares of its
stock of any class, whether now or hereafter authorized, or securities convertible into shares of its stock of
any class, whether now or hereafter authorized, for such consideration as the Board of Directors may
deem advisable, subject to such restrictions or limitation, if any, as may be set forth in the bylaws of the
Corporation.

Of the 15,000,000 shares of preferred stock authorized, 1,000,000 shall be designated as Series A
Preferred Stock, 1,000,000 shares shall be designated as Series B Preferred Stock, and the remainder shall
be designated from time to time by the Board of Directors and which shall have the designations, powers,
preferences and relative and other special rights and the following qualifications, limitations and
restrictions set forth below:

Series A Preferred Stock:
1) Designation and Amounts. The Board of Directors of the Corporation, pursuant to authority granted in

the Articles of Incorporation, hereby creates a series of prefemred stock designated as Series A Preferred
Stock (the “Series A Preferred Stock™ with a stated value of $0.001 per share. The number of authorized
shares constituting the Series A Preferred Stock shall be One Million (1,000,000) shares.

2) Dividends. The holders of Series A Preferred Stock shall be entitled to receive dividends, payable via
cash or stock in parity with the common stock holders,

3) Voting. Except as otherwise required by law or expressly provided herein, the holders of shares of
Series A Preferred Stock shall be entitled to vote on all matters submitted to a vote of the stockholders of
the Corporation and shall have ten thousand (10,000) votes for every one (1) Share of Series A Preferred
Stock held pursuant to the provisions hereof at the record date for the determination of stockholders
entitled to vote on such matters or, if no such record date is established, at the date such vote is taken.
Except as otherwise required by law or expressly provided herein, the holders of shares of Series A
Preferred Stock and common stock shall vote together as a single class, and not as separate classes.

4) Conversion. The Shares of Series A Preferred Stock shall not be convertible into shares of common
stock, in whole or in part, at any time.

5) Liquidation.
a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation,

the assets of the Corporation available for distribution to stockholders shall be distributed among the
holders of the shares of Series A and Series B Preferred Stock and common stock in order of rank



wherein the Scrics A Preferred Stock is senior to all other classes of stock, followed by the Series B
Preferred Stock and then the Common Stock of the Corporation. Any distribution resulting from the
liquidation, dissolution or winding up of the Corporation will be pro-rata to the quantity of votes each
such share holds.

b) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation
which will involve the distribution of assets other than cash, the Corporation shall promptly engage an
independent appraiser to determine the fair market value of the assets to be distributed to the holders of
shares of its capital stock. The Corporation shall, upon receipt of such appraiser’s valuation, give prompt
written notice to each holder of shares of Series A Preferred Stock of the appraiser’s valuation. Any
equity securities of other entities to be distributed shall be valued as follows: (i) if the common stock is
listed on a national securities exchange or NASDAQ, the last sale price of the common stock in the
principal trading market for the common stock on such date or, il there are no sales common stock on that
date, then on the next preceding date on which there were any sales of common shares, as reported by the
exchange or NASDAQ, as the case may be; or (ii) if the common stock is not listed on a naticnal
securities exchange or NASDAQ, but is traded in the over-the-counter market, the closing bid price for
the common stock on such date, as quoted by the OTC Bulletin Board or the National Quotation Bureau,
Incorporated or similar publisher of such quotations or, if there are no sales common stock on that date,
then on the next preceding date on which there were any sales of common shares, as quoted by the OQTC
Bulletin Board or the National Quotation Bureau, Incorporated or similar publisher of such quotations, as
the case may be; or (iii) if the fair market value of the common stock cannot be determined pursuant to
clause (i) or (i) above, such price as the Board of Directors of the Corporalion shall reasonably
determine, in good faith.

5) Registration Rights. None.
6) Redemption. Series A Preferred Shares are not redeemable.

7) No bmpairment. Except and 10 the extent as waived or consented to by the holder, or as otherwise
provided herein, the Corporation shall not by any action, including, without limitation, amending its
Articles of Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation,
merper, dissolution., issue or sale of securilies or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of the Series A Preferred Stock, but will at all times in
good faith assist in the camrying out of all such terms ard in the taking of all such actions as may be
necessary or appropriate to protect the rights of holders as set forth in this Certificate ol Designations
against impairment.

8) Loss, Theft, Destruction of Series A Preferred Stock Certificates. Upon receipt of evidence satisfactory
to the Corporation of the loss, theft, destruction or mutilation of shares of Series A Preferred Stock and, in
the case of any such loss, theft or destruction, upon receipt of indemnily or security reasonably
salisfactory to the Corporation, or, in the case of any such mutilaticn, upon surrender and cancellation of
the Series A Preferred Stock, the Corporation shall make, issue and deliver, in lieu of such lost, stolen,
destroyed or mutilated shares of Series A Preferred Stock, new shares of Series A Preferred Stock of like
tenor. The Series A Preferred Stock shall be held and owned upon the express condition that the
provisions of this Section are exclusive with respect to the replacement of mutilated, destroyed, lost or
stolen shares of Series A Preferred Stock and shall preclude any and all other rights and remedies
notwithstanding any law or statute existing or hereafler enacted to the contrary with respect to the
replacement of negotiable instruments or other securities without the surrender thereof,

9) Notices. The holders of the Series A Preferred Stock shall be entitled to receive all communications
sent by the Corporation to the holders of the common stock. Any notice required by the provisions of this



Section 10 to be given to the holder of shares of the Series A Preferred Stock shall be deemed given when
personally delivered to such holder or five business days after the same has been deposned in the United
States mail, certified or registered mail, return receipt requested, postage prepaid, and addressed Lo each
holder of record at his address appearing on the books of the Corporation.

!
10) Severability. If any right, preference or limitation of the Series A Preferred Stock set forth herein is
invalid, unlawful or incapable of being enforced by reason of any rule, law or public pohcy, all other
rights, preferences and limitations set forth herein that can be given eflect without the mvahd unlawtul or
unenforceable right, preference or limitation shall nevertheless remain in full force and éffect, and no
right, preference or limitation herein shall be deemed dependent upon any other such right, preference or
limitation unless so expressed herein.

11) Seniority. The Series A Preferred Stock shall be senior to any additional Series of Preferred Stock
issued by the Corporation and senior to its Common Stock.

Series B Preferrcd Stock: |

1. Designation and Amounts. The series of preferred stock authorized hereunder shall be designated
as the “Series B Preferred Stock.” The number of shares constituting such series shall initialty be ten
million (10,000,000) which number may from time to time be changed by the Board of Dircitors. The par
value of the Series B Preferred Stock shall be $.001 par value. All shares of Series I3 Preferred Stock
shall be identical with each other in all respects.

2, Rank. The Series B Preferred Stock shall rank, with respect to dividend rights and rights on
hqmdauon dissolution and winding-up of the affairs of the Corporation equal to the Common Stock and
junior to each class or series of capital stock (cxcept any other class of Series B Prefetred!Stock) which
expressly provides that it ranks senior to the Series B Preferred Stock as to dividends or upon liquidation,
dissolution and winding-up, or as to any other right ar preference.

3. Conversion. The holders of Serics B Preferred Stock shall have conversion rights as follows
(“Conversion Rights”):
(a) Convertibility. Each share of Series B Preferred Stock shall not be convertible unless the

Corporation’s Certificate of Incorporation has an adequate number of authorized shares' of Common
Stock available for issuance in an amount sufficient to permit the conversion of the shares of Series B
Preferred Stock being submitted to the Corporation for conversion. Conditioned upon the foregomg, each
share of Series B Preferred Stock shall convert into eighteen hundred (1,800) fully paid and nonassessable
share of Common Stock of the Corporation, not earlier than twelve (12) months from its issuance date.

(b) Mechanics of Conversion. At such time as the conditions described in Section 3(a) shall have
occurred, any holder of the Series B Preferred Stock shall surrender the certificates theref‘ur duly
endorsed, at the office of the Corporation ot of any transfer agent for the Series B Preferréd Stock. The
Corporation shall, as soon as practicable thereafler, issue and deliver at such office to such holder of
Serics B Preferred Stock, a certificate or certificates for the number of shares of Common Stock of the
Corporation to which such holder shall be entitled as aforcsaid. Such conversion shall be deemed to have
been made immediately prior to the close of business on the date the conditions set forth i m Section 3(a)
herein have becn satisfied and the person or persons entitled to receive the shares of Common Stock

issuable upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date.

(c) No Impairment. This Corporation will not, by amendment of its Certificate of lncorpomuon or
through any reorganization, recapitalization, transfer of assets, consolidation, merger, dlssolutlon issue or

i

|
|



sale of securities or any other voluntary action, avoid or seek to avoid the observance or perfomtance of
any of the terms to be observed or performed hereunder by this Corporation, but will at ali iumes in good
faith assist in the carrying out of all the provisions of this Section 3 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 B
Preferred Stock against impatrment. !

(d) No Fractional Shares. No fractional shares shall be issued upon the conversion of any share or
shares of the Series B Preferred Stock and the number of shares of Common Stock to be lssued shall be
rounded to the nearest whole share. Whether or not fractional shares are issuable upon such conversion
shal! be determined on the basis of the total number of shares of Series B Preferred Stock the holder is at
the time converting into Common Stock and the number of shares of Common Stock 1ssuable upon such
aggregate conversion, l

!
(e) Notices of Record Date. In the event the Corporation takes record of the holders of any class of
securities for the purpose of determining which holders are entitled to receive any dividend {other than a
cash dividend) or other distribution, any right to subscribe for, purchase or otherwise acquire any shares
of stock of any class or any other securities, property or other right, the Corporation shall mail to each
holder of Scries B Preferred Stock, at least 20 days prior to the date specified therein, a notlce specifying
the date on which any such record is to be taken for the purpose of such dividend, dlstnbunon or right,
and the amount and character of such dividend, distribution or right.

(H Reservation of Stock Issuable Upon Conversion. Solely for the purpose of zeffecting the
conversion of the shares of the Series B Preferred Stock, the Corporation shall at all times, subject to the
conditions described in Section 3(a), reserve and keep available out of its authorized but ur{wsued shares
of Common Stock, such number of shares of its Common Stock as shail from time to time be sufficient to
cffect the conversion of all outstanding shares of the Series B Preferred Stock; and if at any time the
number of guthorized but unissued shares of Comumon Stock shall not be sufficient to effect the
conversion of all then outst.andlng shares of the Series B Preferved Stock, the Corporation wl]l take such
corporate action as, in the opinion of counsel to the Corporation, may be necessary and authonmd to
increase its authorized but unissued shares of Common Stock to such number of shares of Common
Stock to such number of shares as shall be sufficient for such purposes.

(2 Notices. Any notice required by the provisions of this Section 3 to be given to the holders of
shares of Series B Preferred Stock shall be deemed given if deposited in the United States mml postage
prepaid, and addressed to each holder of record at his or her address appearing on the books of this
Corporation.

4, Redemption. ll

(a) Exercise of Redemption Right. Subject to the rights of series of PrefemadI Stock which
may from time to time come into existence, at the option of the Corporation, the Corporat:on shall have
the right to redeern that number of shares of Series B Preferred Stock held by any holder and speclﬁed in
a written notice of redemption (“Redemption Notice™) sent or delivered to the hoider, by paying to the
hoider, in cash, an amount per share of Series B Preferred Stock identified in the Redemption Request,
equal to the ten (10) day average closing market ask price for a share of the Corporation’s common stock
multiplied by 100 for the prior ten (10) days before the date of the Redemption Notice, plus!any declared
but unpaid dividends on each such share. The total sum payable per share pursuant to a' Redemption
Request is hereinafter referred to as the “Series B Preferred Stock Redemption Price”.

(b) Mechanics of Redemption. Redemption Notices shall be sent or delivered to the holder
at such holders address as set forth in the books of the Corporation. Such Redemption Notice shall be
1
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sent at least twenty (20) days prior to the redemption date specified in the Redemption Notice. Each
Redemption Notice shall state: (i) the redemption date; (ii) the number of shares to be redeerned; (iii) the
redemption price per share; (iv) the place where certificates may be surrendered for payment of the
redemption price; and (v) that the holder's right to convert pursuant 1o subsection 5 above shall terminate
upon the expiration of ten (10) days atter receipt of the Redemption Notice. The Corporation shall, as
soon as practicable after the redemption date, pay to the holder the Series B Prefcrred Stock the
redemption price upon delivery to the Corporation of the certificates of Series B Pref'erred Stock 1o be
redeemed. Upon payment by the Cerporation of the Series B Preferred Stock Redernption Price, all rights
in respect of the shares of Series B Preferred Stock redeemed shall cease.

5. Voting Rights. The holders of shares of Series B Preferred Stock shall have the right to eighteen
hundred (1,800) votes for each share of Series B Preferred Stock held, and with respect to sich vote, such
holder shall have full voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any stockholders
meeting in accordance with the bylaws of this Corporation, and shall be entitled to vote, together with
holders of Common Stock, with respect to any question upon which holders of Common Stock have the
right to vote, Fractional votes shall not, however, be permitted and any fractional voting rights available
on an as-converted basis (after aggregating all shares into which shares of Series B Preferred Stock held
by each holder could be converted) shall be rounded to the nearest whole number (with one-haif being
rounded upward).

6. Common Stock Dividends, Subdivisions, Combinations, etc. In case the Corporation shall
hereafier (i) declare a dividend or make a distribution on its outstanding shares of Common Stock in
shares of Common Stock, (ii) subdivide or reclassify its outstanding shares of Commoni Stock into a
greater number of shares, or (iii) combine or reclassify its outstanding shares of Common Stock into a
smaller number of shares, the number of outstanding shares of Series B Preferred Stock in effect at the
time of the record date for such dividend or distribution or of the effective date of such subdivision,
combination or reclassification shall not be adjusted or changed in any way such that thc number of
outstanding shares of Series B Preferred Stock in effect immediately prior to the record date for such
dividend or distribution or of the effective date of such subdivision, combination or reclassification shail
remain the same and there shall be no adjustment in the voting rights stated herein of each share of Series
B Preferred Stock and each share of Series B Preferred Stock shall continue to convert into eighteen
hundred {[,800) fully paid and nonassessable share of Commen Stock of the Corporation,

i

7. Status of Converted or Redeemed Stock. In the event any shares of Serics B Preferred Stock shall
be converted or redeemed pursuant to Section 3 or Section 4 hereof, the shares so converted or redeemed
shall be canceled and shall be available for issuance by the Corporation in accordunce with the
Corporation’s Certificate of Incorporation.

8. Loss, Theft, Destruction of Series B Preferred Stock Certificates. Upon rccelpt of evidence
satisfactory to the Corporation of the Joss, theft, destruction or mutilation of shares of Series B Preferred
Stock and, in the case of any such loss, theft or destruction, upon receipt of indemnity or security
reasonably satisfactory to the Corporation, or, in the casc of any such mutilation, upon susrender and
cancellation of the Series B Preferred Stock, the Corporation shall make, issue and detiver, i in lieu of such
lost, stolen, destroyed or mutilated shares of Series B Preferred Stock, new shares of Scnes B, Preferred

:* Stock of like tenor. The Scries B Preferred Stock shall be held and owned upon the express condmon that

i3

]

the provisions of this Section arc exclusive with respect to the replacement of mutilated, dwtroyed lost or
stolen shares of Series B Preferred Stock and shall preclude any and all other rights and remedies

4+ notwithstanding any law or statute existing or hercafler enacted to the contrary with rcspect 1o the
i replacement of negotiable instruments or other securitics without the surrender thereof.



9. Notices. The holders of the Series B Preferred Stock shall be entitled to receive all
communications sent by the Corpomtxun to the holders of the common stock. Any notice required by the
prov:smns of this Section to be given to the holder of shares of the Series B Preferred Stock shall be
deemed given when personally delivered to such holder or five business days aller (he sume has been
deposited in the United States mail, certified or registered mail, return receipt requested, postage prepaid,
and addressed to each holder of record at his address appearing on the books of the Corporat?'on.

10. Severability. If any right, preference or limitation of the Series B Preferred Stock set forth herein
is invalid, unlawful or incapable of being enforced by reason of any rule, law or public pdlicy, all other
rights, preferences and limitations set forth herein that can be given effect without the invalid, unlawful or
unenforceable right, preference or limitation shall nevertheless remain in full force and éﬁ'ect, and no
right, preference or limitation herein shall be deemed dependent upon any other such nght,gpreference or
limitation unless so expressed herein. ;

]

AL SRR S22 2 L2 ]

IN WITNESS WHEREQF, Vapor Group, Inc. has caused this Certificate of Designation tot be signed by
Yaniv Nahon, its President, this 18™ day of October, 2016.

B ]

By: /8/Y aniv Nahon
Yaniv Nahon, President

|
i
VAPOR GROUP, INC. |
|
|



wherein the Scrics A Preferred Stock is senior to all other classes of stock, followed by the Series B
Preferred Stock and then the Common Stock of the Corporation. Any distribution resulting from the
liquidation, dissolution or winding up of the Corporation will be pro-rata to the quantity of votes each
such share holds.

b} In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation
which will involve the distribution of assets other than cash, the Corporation shall promptly engage an
independent appraiser to determine the fair market value of the assets to be distributed to the holders of
shares of its capital stock. The Corporation shall, upon receipt of such appraiser’s valuation, give prompt
written notice to each holder of shares of Series A Preferred Stock of the appraiser’s valuation. Any
equity securities of other entities to be distributed shall be valued as foltows: (i) if the common stock is
listed on a national securities exchange or NASDAQ, the last sale price of the common stock in the
principal trading market for the common stock on such date or, if’ there are no sales common stock on that
date, then on the next preceding date on which there were any sales of common shares, as reported by the
exchange or NASDAQ, as the case may be; or {ii) if the common stock is not listed on a national
securities exchange or NASDAQ, but is traded in the over-the-counter market, the closing bid price for
the common stock on such date, as quoted by the OTC Builetin Board or the National Quotation Bureau,
Incorporated or similar publisher of such quotations or, if there are no sales common stock on that date,
then on the next preceding date on which there were any sales of common shares, as quoted by the OTC
Bulletin Board or the National Quotation Bureau, Incorporated or similar publisher of such quotations, as
the case may be; or {iii) if the fair market value of the common stock cannot be determined pursuant to
clause (i)or (ii) above, such price as the Board of Directors of the Corporation shall reasonably
determine, in good faith.

3) Registration Rights. None.
6) Redemption. Series A Preferred Shares are not redeemable.

7) No Impainnent. Except and to the extent as waived or consented to by the holder, or as otherwise
provided herein, the Corporation shall not by any action, including, without limitation, amending its
Articles of Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of the Series A Preferred Stock, but will at ail times in
good faith assist in the carrying out of all such terms and in the taking of all such actions as may be
necessary or appropriate to protect the rights of holders as set forth in this Certificate of Designations
against impairment.

8) Loss, Theft, Destruction of Series A Pref Stock ificates. L/pon receipt of evidence satisfactory
to the Corporation of the loss, theft, destruction or mutilation of shares of Series A Preferred Stock and, in
the case of any such loss, theft or destruction, upon receipt of indemnity or security reasonably
satisfactory to the Corporation, or, in the case of any such mutilation, upon surrender and cancellation of
the Series A Preferred Stock, the Corporation shall make, issue and deliver, in lieu of such los, stolen,
destroyed or mutilated shares of Series A Preferred Stock, new shares of Series A Preferred Stock of like
tenor. The Series A Preferred Stock shall be held and owned upon the express condition that the
provisions of this Section are exclusive with respect to the replacement of mutilated, destroyed, lost or
stolen shares of Series A Preferred Stock and shall preclude any and all other rights and remedies
notwithstanding any law or statute existing or hereafter enacted to the contrary with respect to the
replacement of negotiable instruments or other securities without the surrender thereof.

9) Notices. The holders of the Series A Preferred Stock shall be entitled to receive ali communications
sent by the Corporation to the holders of the common stock. Any notice required by the provisions of this



Section 10 to be given to the holder of shares of the Series A Preferred Stock shall be deemcd given when
personally delivered to such holder or five business days after the same has been deposited in the United
States mail, certified or registered mail, return receipt requested, postage prepaid, and addressed to each
holder of record at his address appearing on the books of the Corporation.

10) Severability. If any right, preference or limitation of the Series A Preferred Stock set forth herein is
invalid, unlawful or incapable of being enforced by reason of any rule, law or public policy, all other
rights, preferences and limitations set forth herein that can be given efTect without the invalid, unlawtful or
unenforceable right, preference or limitation shall nevertheless remain in full force and cffect, and no
right, preference or limitation herein shall be deemed dependent upon any other such right, preference or
limitation uniess so expressed herein.

11) Seniority. The Series A Preferred Stock shall be senior to any additional Series of Preferred Stock
issued by the Corporation and senior to its Common Stock. .

Series B Preferred Stock:

1. Designation and Amounts. The series of preferred stock authorized hereunder shall be designated
as the “Series B Preferred Stock.” The number of shares constituting such series shall initially be ten
million (10,000,000) which number may from time to time be changed by the Board of Directors. The par
value of the Series B Preferred Stock shall be $.001 par value. All shares of Series B Preferred Stock
shall be identical with each other in all respects.

2. Rank. The Series B Preferred Stock shall rank, with respect to dividend rights and rights on
liquidation, dissolution and winding-up of the affairs of the Corporation equal to the Common Stock and
junior to each class or series of capilal stock (cxcept any other class of Seties B Preferred Stock) which
expressly provides that it ranks senior to the Series B Preferred Stock as to dividends or upon liquidation,
dissolution and winding-up, or as to any other right or preference.

3. Conversion. The holders of Serics B Preferred Stock shall have conversion rights as follows
(“*Conversion Rights™):

(a) Convertibility. ECach share of Series B Preferred Stock shall not be convertible unless the
Corporation’s Centificate of Incorporation has an adequate number of authorized shares of Common
Stock available for issuance in an amount sufficient to permit the conversion of the shares of Series B
Preferred Stock being submitted to the Corporation for conversion. Conditioned upon the foregoing, each
share of Series B Preferred Stock shall convert into eightcen hundred (1,800) fully paid and nonassessable
share of Common Stock of the Corporation, not earlier than twelve (12) months from its issuance date.

(b) Mechanics of Conversion. At such time as the conditions described in Section 3(a) shall have
occurred, any holder of the Series B Preferred Stock shall surrender the certificates therefor, duly
endorsed, at the office of the Corporation or of any transfer agent for the Series B Preferred Stock. The
Corporation shall, as soon as practicable thereafler, issue and deliver at such office to such holder of
Serics B Preferred Stock, a certificate or certificates for the number of shares of Common Stock of the
Corporation to which such holder shall be entitled as aforcsaid. Such conversion shall be deemed to have
been made immediately prior to the close of business on the date the conditions.set forth in Section 3(a)
herein have becn satisfied and the person or persons entitled to receive the shares of Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock as of such date.

(c) No Impairment, This Corporation will not, by amendment of its Certificate of Incorporation or
through any reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issue or



sale of securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms 10 be observed or performed hereunder by this Corporation, but will at all times in good
faith assist in the carrying out of all the provisions of this Section 3 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 B
Preferred Stock against impairment.

(d) No Fractional Shares. No fractional shares shail be issued upon the conversion of any share or
shares of the Series B Preferred Stock and the number of shares of Common Stock to be issued shall be
rounded to the nearest whole share. Whether or not fractional shares are issuable upon such conversion
shall be determined on the basis of the total number of shares of Series B Preferred Stock the holder is at
the time converting into Common Stock and the number of shares of Common Stock issuable upon such
aggregate conversion.

(e} Notices of Regord Date. In the event the Corporation takes record of the holders of any class of
securities for the purpose of determining which holders are entitled te receive any dividend (other than a
cash dividend) or other distribution, any right to subscribe for, purchase or otherwise acquire any shares
of stock of any class or any other securities, property or other right, the Corporation shall mail to each
holder of Scries B Preferred Stock, at least 20 days prior to the date specified therein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or right,
and the amount and character of such dividend, distribution or right.

(H Reservation of Stock Issuable Upon_Conversion. Solely for the purpose of effecting the
conversion of the shares of the Series B Preferred Stock, the Corporation shall at all times, subject to the
conditions described in Section 3(a), reserve and keep available out of its authorized but unissued shares
of Common Stock, such number of shares of its Common Stock as shall from time to time be sufficient to
cffect the conversion of all outstanding shares of the Series B-Preferred Stock; and if at any time the
number of authorized but unissued 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 will take such
corporate action as, in the opinion of counsel to the Corporation, may be necessary and authorized to
increase its authorized but unissued shares of Common Stock to such number of shares of Common
Stock to such number of shares as shall be sufficient for such purposes.

(g) Notices. Any notice required by the provisions of this Section 3 to be given to the holders of
shares of Series B Preferred Stock shall be deemed given if deposited in the United States mail, postage
prepaid, and addressed to each holder of record at his or her address appearing on the books of this
Corporation.

4. Redemption.

(a) Exercise of Redemption Right. Subject to the rights of series of Preferred Stock which
may from time to time come into existence, at the option of the Corporation, the Corporation shall have
the right to redeem that number of shares of Series B Preferred Stock held by any holder and specified in
a written notice of redemption (“Redemption Notice™) sent or delivered to the holder, by paying to the
holder, in cash, an amount per share of Series B Preferred Stock identified in the Redemption Request,
equal to the ten (10) day average closing market ask price for a share of the Corporation’s common stock
multiplied by 100 for the prior ten (10) days before the date of the Redemption Notice, plus any declared
but unpaid dividends on each such share. The total sum payable per share pursuant to a Redemption
Request is hereinafler referred to as the “Series B Preferred Stock Redemption Price”.

(b) Mechanics of Redemption. Redemption Notices shall be sent or delivered to the holder
at such holder's address as sel forth in the books of the Corporaticn, Such Redemption Notice shal! be



sent at least twenty (20) days prior to the redemption date specified in the Redemption Notice. Each
Redemption Notice shall state: (i) the redemption date; (ii) the number of shares to be redeemed; (iii) the
redemption price per share, {iv) the place where certificates may be surrendered for payment of the
redemption price; and {v) that the holder's right to convert pursuant to subsection 5 above shall terminate
upon the expiration of ten (10) days after receipt of the Redemption Notice. The Corporation shall, as
soon as practicable after the redemption date, pay to the holder the Series B Preferred Stock the
redemption price upon delivery to the Corporation of the certificates of Series B Preferred Stock to be
redeemed. Upon payment by the Corporation of the Series B Preferred Stock Redemption Price, all rights
in respect of the shares of Series B Preferred Stock redeemned shall cease.

5. Voting Rights. The holders of shares of Series B Preferred Stock shall have the right to eighteen
hundred (1,800) votes for each share of Series B Preferred Stock held, and with respect to such vote, such
hotder shall have full voting rights and powers equal to the voting rights and powers of the holders of
Common Stock, and shall be entitled, notwithstanding any provision hereof, to notice of any stockholders
meeting in accordance with the bylaws of this Corporation, and shall be entitled to vote, together with
holders of Common Stock, with respect to any question upen which hotders of Common Stock have the
right to vote. Fractional votes shall not, however, be permitted and any fractional voting rights available
on an as-converted basis (after aggregating all shares into which shares of Series B Preferred Stock held
by each holder could be converted) shall be rounded to the nearest whole number {with one-half being
rounded vpward).

6. Common_Stock Dividends, Subdivisions, Combinations, etc. In case the Corporation shall
hereafler (i) declare a dividend or make a distribution on its outstanding shares of Common Stock in
shares of Common Stock, (ii) subdivide or reclassify its outstanding shares of Common Stock into a
grealer number of shares, or (iii) combine or reclassify its outstanding shares of Common Stock into a
gmaller number of' shares, the number of outstanding shares of Series B Preferred Stock in effect at the
time of the record date for such dividend or distribution or of the effective date of such subdivision,
combination or reclassification shall not be adjusted or changed in any way such that the number of
outstanding shares of Series B Preferred Stock in effect immediately prior to the record date for such
dividend or distribution or of the effective date of such subdivision, combination or reclassification shall
remain the same and there shall be no adjustment in (he voting rights stated herein of each sharc of Series
B Preferred Stock and each share of Series B Preferred Stock shall continue to convert into cighteen
hundred (1,800) fully paid and nonassessable share of Common Stock of the Corporation.

7. Status of Conyerted or Redeemed Stock. In the event any shares of Series B Preferred Stock shall
be converted or redeemed pursuant to Section 3 or Section 4 hereof, the shares so converted or redeemed
shall be canceled and shall be available for issuance by the Corporation in accordance with the
Corporation’s Certificate of Incorporation.

8. Loss, Theft, Destruction of Series B Preferred Stock Certificates. Upon receipt of evidence
satisfactory to the Corporation of the loss, theft, destruction or mutilation of shares of Series B Preferred
Stock and, in the case of any such loss, theft or destruction, upon receipt of indemnity or security
reasonably satisfactory to the Corporation, or, in the case of any such mutilation, upon surrender and
cancellation of the Series B Preferred Stack, the Corporation shall make, issue and deliver, in lieu of such
lost, stolen, destroyed or mutilated shares of.Series B Prcferred Stock, new shares of Series B Preferred
Stock of like tenar. The Scries B Preferred Stock shall be held and owned upon the express condition that
the provisions of this Section arc exclusive with respect to the replacement of mutilated, destroyed, lost or
stolen shares of Series B Preferred Stock and shall preclude any and all other rights and remedies
notwithstanding any law or stalute existing or hereafler enacted to the contrary with rcspect to the
replacement of negotiable instruments or other securitics without the surrender thereof.
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9. Notices. The holders of the Series B Preferred Stock shail be entitled u'} receive all
communications sent by the Corporahon 10 the holders of the commeon stock. Any notice requu'ed by the
provnsnons of this Section to be given to the holder of shares of the Series B Preferred Stock shall be
deemed gwen when personally delivered to such holder or five business days alter the same has been
deposited in the United States mail, certified or registered mail, return reccipt requested, postage prepaid,
and addressed to each holder of record at his address appearing on the books of the Corporation.

10, Severability. If any right, preference or limitation of the Series B Preferred Stock set forth herein
is invalid, unlawful or incapable of being enforced by reason of any rule, law or public pohcy, all other
rights, preferences and limitations set forth herein that can be given effect without the mvahd unfawful or
unenforceable right, preference or limitation shall nevertheless remain in full force and effect, and no
right, preference or limitation herein shall be deemed dependent upon any other such right,: preference or
limitation unless so expressed herein. i
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IN WITNESS WHEREOQF, Vapor Group, Inc. has caused this Certificate of Designation to
Yaniv Nahon, its President, this 18® day of October, 2016.

be signed by
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VAPOR GROUP, INC. g

By: /s/Yaniv Nahon
Yaniv Nahon, President :




