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COVER LETTER

TO: Amendment Section
Division of Carporations

NAME OF CORPORATION: YUKA GROUP, INC.

DOCUMENT NUMBER; PLIMNKIBR437

The enclosed Articies of Amendmenrt and tee are submitted tor filing.

Pleuse return all correspondence concerning ihis matter t the following:

Moir Avitan

Name of Contact Person

Yuka Grroup, Ine.

Firm/ Company

18153 NE 1-Hth Sirect

Address

Narth Miami. FI, 33181

Citn/ State and Zip Code

miko@ yukaccom.com

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

For further information cancerning this maiter. please cail:

Meir Avilan at (786 3 25-6456

Name of Contact Person Area Code & Davtime Telephone Numbuer

tnclosed is a cheek for the following amount made pavable 1o the Florida Department of State:

(J $35 Filing Fee WWS5.75 Filing Fee &  DIS43.75 Filing Fee & TI$52.50 Filing Fee
Centificate of Status Certitied Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy

is enclosed)

Mailing Address Street Address

Amendmem Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee. FL 32314 2415 N. Monroe Street, Suite 810

Tallahassee, F1. 32303



Articles of Amendment

ta
Artickes of Incorporation
of
')'4 r
. . c " L] L
YUKA GROUPINC, ‘- =
{(Name of Corporation as currently filed with the Florida Dept. of State) A £

PTROOODRSINT

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006. Florida Statutes, this Florida Prafit Corporation adopts the following amendment(s) to
its Aqticles of Incorporation:

A. amending name, enter the new name of the corporation:

The  new

name must he distingnishable and comaiv the word “corporation.” “company. " ar “incorporated " or the abbroviation “Corp.,
“lael " or Col 7o ahe designation "Carp,” “ine.” or Co”0 b professional corporation name mast contain the word

“ehartered,” Cprofessional association.” or the abbreviation P A

B. Enter new principal oflice address, if applicable:
(Principal nffice address MUST BE A STREET ADDRESS )

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

D. I amending the registered agent and/or registered office address in Florida. enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Aovnt

tFloridu steeer addiressy

Now Registercd (Miice Address: . Florida
iy 170y Condes

New Registered Agent's Signature, if changing Repistercd Agent:
Fhereby aceept the appointment as resistered agemt. Fam familiar with and aceept the obligations of the position.

Signature of New Registered Agent, if changing

Check if applicable
T The amendment(s) isfare being filed pursuant to s. 607.0120 (1) (¢). .S,



IT 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 heing added:

rdnuch additional sheets, if necessary)

Please note the officer/director title by the first leweer of the affice ritle:

P = President; V= Vice President; T= Treasurer: 8= Secretarv: D= Divector: TR= Trustee: C = Chairman or Clerk: CECQY = Chicf
Exective Officer; CFO = Chief Financial Officer, If an officer/director holds more tham one tide, List the fivst levier of caclr office held.
Presideni. Treaswrer, Direcior would he P10,

Changes should he nated iv the foltowing manner. Crurrently Joln Doe s sted as the PST and Mike Jones is listed as the V. There is
e change, Mike Jones feaves the corporation, Sallv Smith is named the Voand 8. These shoudd he noted as John Doe, PT as a Change,
Mike Jones, 17 as Remonve, and Sullv Smith, SV s an Add,

Ixample:

N Change P Juhn Dov
X Remove v Mike Jones
X Add SY Sally Smith
Type of Action Title Nanw Address

(Cheek One)

B Change

Add

Remowve

2} Change

Add

Remove
3 Change

Add

Remove

4y __ Change
_Add
Remuove
3) ___ Change
_Add

Remove

") Change

Add

Remove




E. I[f amending or adding additional Articles, enter change(s) here:
(Attach additional sheets, if necessary).  (Be specitics

See attached. On October 14 2014 the Corporation filed Articles of Amendment which. among other matters. set forth the

rights and privileges for the "Series A Convertible Preferred Shares of the Corporation”.

Cin November 25, 2019 the Corporation filed Articles of Amendment w el amended the rights and privileges of the

"Series A Convertible Preferred Shares of the Corporation™ but was incorrectly titked as the “Amended Certificate of
I 3

Designution of Series A Preferred Stock™, On May 20, 2021, the Corporation filed Articles of Amendment which. among

other things. amended the rights and privileges of the "Serics A Coavertible Preferred Shares of the Corporation” but was

incorrecty titled as the "Amended Certificate ol Designition of the Preferences. Rights, Limittions, Qualifications and

Rustrictions of the Series AConvertible Prelerred Stock” of the Corporation. The atached *Amended and Restated

Centificate of Rights and Privileges for Serics A Convertible Preterred Shares of Yuka Group Inc.” hereby amends and

restates in their entirety. o the extent required, cach ol the documents dated Oetober 14, 2004 November 23,2019

and May 200 2021 with respect to the rights and privileges tor the Series A Convertible Preferred Shares of the

Corporation to amend and restate such rights amd priviteges thereol in their entirety.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions lorimplementing the amendment if not contained in the amendment itself:
(if not applicable, indicate Nt




- : Julv 21,2021
The date of cach amendment{s) adoption: . 1f other than the
date this document was signed.

Effective date il applicable:

ina more than 90 davs after amendmen file date

Note: (1 the date inserted in this block does not et the applicable statutory liling requirements. this date will not be listed as the
document’s efiective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONF)

1 The amendment{s) was/were adopted by the incorporators. or hoard ot directors without sharcholder action and sharcholder
activn was not required.

= The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment{s)
by the sharcholders was/were sufTicient for approval.

O The amendment(s) wusfiwere approved by the sharcholders through voting groups. The fidlenving starenient

must be separately provided for euch voting group ensitled 1o vore separaiely on the cmendmentts):
“The number of votes casi for the amendment(s) was/were sutficicnt for approval

by

fvoringy group)

Julv 21,2021
Dated

Signature

(Byv a director. president or other ofticer — it directors or otiicers have not been
sclectied. by an incorporator — it in the hands of a receiver. trestee. or other courn
appointed fiduciary by that fiduciary)

Mueir Avitin

("Tvped or printed name of person signing)

President and CEQ

{Title of person signing)



AMENDLED AND RESTATED CERTIFICATE OF THE RIGHTS AND PRIVILEGES
[FOR
SERIES A CONVERTIBLE PREFERRED SHARES OF
YUKA GROUP INC.

Yuka Group Inc. (the “Corporation™). a corporation organized and existing under and by
virtue of the Florida Business Corporation Act (the “Act™). does hereby certify that pursuant to the
provisions of Sections 607.0821. 607.0602 and 607.0603 of the Act. the Corporation hereby states
as tollows:

[, The name of the corpoeration s Yuka Group Inc.

2. This Amended and Restated Certiticate of the Rights and Privileges tor Series A
Convertible Preferred Shares of Yuka Group Inc. was duly adopted by the Board ol Directors of
the Corporation. pursuant to its unanimous written consent, and thercalter was approved by a
majority of the voting power ol the Corporation via a written consent and by a majonty of the
voting power of the Series A Convertible Series A Stock of Yuka Group Ine.. in cach case on July
21.2021.

3. The amendment is as set forth below and amends and restates the Certificate of
Designation of the Series A Convertible Preterred Shares of the Corporation in its eatirety to
provide as follows:

*ok &

Section 1. Designation and Amount. Yuka Group. Inc. (the “Company™) has tive hundred
million (300,000.000} shares of common stock. par value $0.001 per share (the “Common Stock™)
authorized and One Hundred Sixty-Five Million {163.000.000) shares ot preferred stock. $0.001
par value per share (the “Preferred Stoek™) authorized, Five Million (3.000.000) shares ot the
Preferred Stock are hercby designated as the Scries A Convertible Preferred Shares of the
Company (the =Series A Stock™). having the rights and preferences as set torth in this Amended
and Restated Certificate of the Rights and Privileges for Serics A Convertible Series A Stock of
Yuka Group Inc. (this ~Certificate of Designations™). A holder of Series A Stock shall be referred
to as a “Holder™.

Section 2. Rank. The Series A Stock shall rank senior to all of the Common Stock and to all
other classes or series of capital stock of the Company.

Scecuon 3. Conversion Rights.

(1) Holders” Conversion Right. Subject o the provisions ol Section 3(e). at any time or
tmes on or after the lmtial Issuance Date, cach Holder shall be entitled to convert any
whole number of shares ol Series A Stock into validly issued. tully paid and non-
assessable shares of Commen Stock accordance with Sceetion 3(¢) at the Conversion
Rate (as detined below).




{b) Conversion Rate. The number of validly ssued Tully paid and non-assessable shares of
Common Stock issuable upon conversion of cach share of Series A Stock pursuant o
Section 3(a) shall be cighty (80) shares of common stock for cach one (1) share ol Scries
A Stock. subject to adjusiment as sct forth herein (as in effect from ume 1o ume. the
“Conversion Rate™). No fractional shares of Common Stock shall be issued upon the
conversion of any Series A Stock. If any conversion would result in the issuance of a
[raction of a share of Comimon Stock. the Company shall round such fraction ot a share
of Common Stock up to the nearest whole share of Common Stock.

(c)

Mechanies of Conversion. The conversion of cach share of Series A Stock shall be

conducted in the following manner:

(1)

(1)

Holder's Conversion. To convert Scries A Stock into validly issued. tully
paid and non-asscssable shares of Common Stock. on anv date (a
“Conversion Date™). a Holder shall deliver (whether via lacsimile or
otherwise). tor receipt on or prior to 11:59 p.m.. New York time. on such
date. o copy of an executed notice of conversion of the share(s) of Series A
Stock subject to such conversion in the tform attached hereto as Exhibit |
(the Conversion Notice™) to the Company. If required by Scetion 3(e){vi).
within five (3) Trading Days following a conversion of any such Scries A
Stock as aforesaid. such Holder shall surrender to a nationally recognized
overnight delivery service for delivery 1o the Company the original
certificates representing the share(s) of Series A Stock (the “Preferred Share
Certuficates™) so converted as atoresaid.

Company’s Response. On or belore the first (1st) Trading Day following
the date ol receipt of a Conversion Notice. the Company shall transmit by
facsimile or email transmission which must be contirmed with a facsimile
wansmission an acknowledgment of confirmation of receipt of such
Conversion Notice 1o such Holder and the Company’s transfer agent (the
“Transter Agent™). which confirmation shall constitute an instruction to the
Transfer Agent to process such Conversion Notice in accordance with the
terms herein with respecet to the shares of Common Stock. On or betore the
second (2nd) Trading Day following the date of recetpt by the Company of
such Conversion Notice. the Company shall (1) provided that (x) the
Transter Agent is participating in the Depository Trust Company ("D1TC™)
IFast Avtomated Sceurities Transfer Program and (v) the shares ot Comnton
Stock to be so issued are otherwise eligible for resale pursuant to Rule 144
promulgated under the Securities Act of 1933, as amended (“Act™). credit
such aggregate number of shares ot Common Stock to which such Holder
shall be entitled to such Holder™s or its designee’s balance account with
DTC through its Deposit/Withdrawal at Custodian system. or (2) if cither
of the immediately preceding clauses (X) or (v) are not satisfied. issue and
deliver (via reputable overnight courier} to the address as specified in such
Conversion Notice. a ceruficate. registered in the name of such Holder or
its designee. tor the number of shares of Common Stock to which such
Holder shatl be entitled. [T the number of shares ol Series A Stock
represented by the Preferred Share Certificate(s) submiutted for conversion

(V]



(1)

(iv)

pursuant o Scction 3(c)(vi) is greater than the number of Series A Stock
being converted. then the Company shall if requested by such Holder. as
soon as practicable and in no event later than three (3) Trading Davs atier
receipt of the Preferred Share Certificate(s) and al its own expense. 1ssue
and dehver to such Flolder (or its designee) a new Preterred Share
Certificate representing the number of Series A Stock not converted.

Record Holder, The Person or Persons entitled to receive the shares of
Common Stock issuable upon a conversion of Series A Stock shall be
treated lor all purposes as the record holder or holders of such shares ot
Common Stock on the Conversion Datce.

Company’s Failure to Timely Convert. It the Company shall tail. for any
reason or for no reason. to issue to a Holder within three (3) Trading Days
after the Company’s receipt of a Conversion Notice (whether via tacsimile
or otherwise) (the “Share Delivery Deadline™). a certificate for the number
of shares of Common Stock to which such Holder is entitled and register
such shares of Common Stock on the Company s share register or to credit
such Holder's or its designee’s balance account with DTC for such number
of shares ot Common Swock to which such Holder is entitled upon such
Holder's conversion of anv Series A Stock (as the case may be) (a
“Conversion Failure™), then, in addition e all other remedies availuble to
such Holder. such Holder. upon writien notice to the Company. may void
its Conversion Notice with respect 1o, and retain or have rewurned (as the
case may be) any Series A Stock that have not been converted pursuant to
such Holder's Conversion Notice. provided that the voiding ota Conversion
Notice shall not artect the Company’s obligations 1o make any pavments
which have accrued prior 1o the date of such notice pursuant 1o the terms ot
this Certiticate of Designations or otherwise. In addition to the foregoing. it
within three (3) Trading Days after the Company’s receipt ol a Conversion
Notice (whether via facsimile or otherwise). the Company shall fail o 1ssue
and deliver a certificate to such Holder and register such shares of Common
Stock on the Company’s share register or credit such Holder's or its
designee’s balance account with D'EC for the number of shares of Common
Stock 1o which such Holder is entitled upon such Holder's conversion
hercunder (as the case may be). and if on or after such third (3rd) Trading
Dayv such Holder purchases (in an open market transaction or otherwise)
shares of Common Stock to deliver in satistaction of a sale by such Holder
ol all or any portion of the number of shares of Common Stock, or a sale of
a number of shares of Conunon Stock equal to all or any portion of the
number of shares of Common Stock. issuable upon such conversion that
such Holder so anticipated receiving from the Company. then. in addition
to all other remedies available to such Holder. the Company shall. within
three (3) Business Davs after such Holder's request, which request shall
include reasonable documentation of all tees. costs and expenses. and in
such Holder's discretion. cither (1) pay cash to such Holder in an amount
equal to such Holder's total purchase price (including  brokerage
commissions and other out-of-pocket expenses. it anv) for the shares of

L]



Common Stock so purchased (including. without limitation. by anv other
Person in respect. or on behalf. of such Holder) (the “Buv-In Price™. at
which point the Company’s obligation to so issue and deliver such
certificate or eredit such Holder's batance account with DTC for the number
of sharces of Common Stock to which such Holder is entitled upon such
Holder's conversion hereunder (as the case mav be) (and to issue such
shares of Common Stock) shall terminate. or (ii) prompily honor its
obligation 1o so ssue and deliver to such Holder a certiticate or certificates
representing such shares of Common Stock or credit such Holder's balance
account with DTC for the number of shares of Common Stock to which
such Holder is enutled upon such Holder's conversion hereunder {as the
case may bey and pay cash to such Holder in an amount equal to the excess
(1M anv) of the Buy-In Price over the product of (A) such number of shares
ol Common Stock multiplied by (B) the lowest Closing Sale Price of the
Common Stock on any Trading Day during the period commencing on the
date of the applicable Conversion Notice and ending on the date ol such
issuance and payment under this clause (i), In addition 10 Holder's other
available remuedies. the Company shall pay 1o Holder. in cash. as partial
Liquidated damages and not as a penalty. Tor cach $1.000 of shares of
Common Stock (bused on the aggregate Conversion Rate ot the Series A
Stock for which conversion had been requested. $10 per Trading Day for
cach Trading Day following the Share Delivery Deadline and increasing to
520 per Trading Day after the fitth Trading Day until such shares of
Common Stock are delivered and registered. Nothing herein shall limit
Holder's right to pursue actual damages for the Company failure to timely
deliver certificates representing Common Stock as required hereby and
Holder shall have the right to pursue all remedics avaitable o it at law or in
cquity including. without limitation. a decree of specilic performance
and/or injunctive rehiefl Further. in the event the Company refuses to honor
any Conversion or makes it known it will not honor any Conversion (the
“Conversion Detault Daie™). the Holder will be entitled (o damages at the
higher of: (i) actuul provable damages: or (i) an amount determined as the
product of N*H. where N is the number of shares that would have been
issued upon Tull conversion Series A Stock held by the Holder on the
Conversion Detault Date and H is the highest sale price of the Common
Stock during the time the Company lails or refuses to honor any
Conversion.

Pro Rata Conversion. In the event the Company receives a Conversion
Notice from more than one Holder, it applicable. for the same Conversion
Date and the Company can convert some. but not adl, of such Series A Stock
submitted for conversion due to the number of authorized but unissued
shares of Common Stock available for issuance. the Company shall convert
from cach Holder electing to have Series A Stock converted on such date a
pro rata amount of such Holder’s Series A Stock submitted for conversion
on such date based on the number ol Series A Stock submitted tor
conversion on such date by such Holder relative 1o the aggregate number of
Series A Stock submitted for conversion on such date, In the event of a




SIS lST .

(vi)

dispute as to the number of shares of Common Stock issuable o a Holder
1n connection with a conversion of Series A Stock. the Company shall issue
to such Holder the number of shares of Common Stock not m dispute.

Book-Lntry. Notwithstanding anvthing to the contrary set forth in this
Section 3. upon conversion of any Series A Stock i accordance with the
terms hereot. no Holder thereof shall be required to phvsically surrender the
certificate representing the Series A Stoek 1o the Company following
conversion thereot unless () the {ull or remaining number of Series A
Stock represented by the certificate are being converted (in which event
such certificate(s) shall be delivered to the Company as contemplated by
this Section 3(c)(vi) or {B) such Holder has provided the Company with
prior wriiten notce (which notice mav be included in a Conversion Notice)
requesting rewssuance of Series A Stock upon physical surrender of any
Serics A Stock. Each Holder and the Company shall mamtain records
showing the number of Series A Stock so converted by such Holder and the
dates of such conversions or shall use such other method. reasonably
satisfactory to such Holder and the Company. so as not to require physical
surrender of the certificate representing the Series A Stock upon cach such
conversion. In the event of any dispute or discrepancy. such records of such
Holder establishing the number of Series A Stock o which the record holder
ts entitled shall be controlling and determinative in the absence of manifest
crror. A Holder and any transferee or assignee. by aceeptance of a
certificate. acknowledge and agree that. by reason of the provisions of this
paragraph. following conversion of any Series A Stock. the number of
Series A Stock represented by such certificate may be less than the number
ol Series A Stock stated on the face thereof. Fach certificate for Series A
Stock shall bear the following legend:

ANY TRANSFEREL OR ASSIGNLEE OF THIS CERTIFICATE SHOULD
CAREFULLY REVIEW THE TERMS OF THE CORPORATION'S
CERTIFICATE OF DESIGNATIONS RELATING TO THIE SHARES OF
SERIES A PREFERRED  STOCK  REPRESENTED  BY  THIS
CERTIFICATE. INCLUDING SECTION 3(cxvi) THEREOF. THE
NUMBER  OF SHARES OF SERIES A PREFERRED  STOCK
REPRESENTED BY THIS CERTIFICATE MAY BE LESS THAN THE
NUMBER OF SHARES OF SERIES A PREFERRED STOCK STATED
ON THE FACE HEREOF PURSUANT TO SECTION S(cyvi) OF THE
CERTIFICATE OF DESIGNATIONS RELATING 10O THE SHARES OF
SERIES A PREFERRED  STOCK  REPRESENTED  BY  THIS
CERTIFICATI.

(d) Taxes. The Company shatl pay any and all documentary, stamp. transter (but only in

.-

respect of the registered holder thereot). transter agent fees. i1ssuance and other similar
taxes that may be pavable with respect 1o the issuance and delivery of shares ol Common
Stock upon the conversion of Series A Stock.



Section <4

{<)

(a)

Limitation _on Benelicial Ownership. Notwithstanding anvthing 1o the contrary
contained in this Certificate of Designations. the Series A Stock held by a Holder shall
not be convertible by such Holder. and the Company shall not altect any conversion ot
any Series A Stock held by such Holder. 1o the extent {(but only to the extent) that such
Holder orany of'its aftihates would beneficially owi in excess of 9.99% (the "Maximum
Pereentage™) of the Common Stock. To the extent the above lmitation applies. the
determination of whether the Series A Stock held by such Holder shall be converuble
(vis-a-vis other convertible. exercisable or exchangeable securities owned by such
Flolder or any of its affiliates) and of which such securities shall be convertible,
exereisable or exchangeable (as among all such securities owned by such Holder and its
atfiliates} shall. subject to such Maximum Percentage limitation, be determined on the
basis of the tirst submission to the Company tor conversion. exereise or exchange (as
the case may be). No priorinability of a Holder to convert Series A Stock. or ol the
Company to issue shares of Common Stock 1o such Holder. pursuant to this Scction 3(c¢)
shall have uny effect on the apphicability of the provisions of this Scction 3(¢) with
respect to any subsequent determination of convertibility or 1ssuance (as the case may
be). For purposes of this Section 3(e). beneficial ownership and all determinations and
calculations (including. without hinitation. with respect to calculations of percentage
ownership) shall be determined in accordance with Section 13(d) ot the 1934 Act and
the rules and regulavons promulgated thereunder. The provisions of this Section 3(c)
shall be implemented in a manner otherwise than in sirict contormity wath the terms ot
this Section 3(¢) to correct this Section 3{c) (or any portion hereof) which mayv be
defective or inconsistent with the intended Maximum Percentage beneficial ownership
limitation herein contained or to make changes or supplements necessary or desirable 1o
properly give eftect to such Maximum Percentage limitation. The limitations contained
in this Section 3(e) shall apply to a successor holder of Series A Stock. For any reason
at any time. upon the written or oral request ot a Holder. the Company shall within one
(1) Business Dav confinm orally and in writing to such Holder the number ot shares of’
Common Stock then outstanding. including by virtue oFany prior conversion or exercise
ot convertible or exercisable securities into Common Stock.  including. without
fimitation. pursuant to this Certiticate of Designations or securitics issued pursuant to
the other Transaction Documents. By written notice to the Company. and with all
Holders approval any Holder may waive the Maximum Percentage or inercase or
decrease the Maximum Percentage o any other percentage specitied in such notice:
provided that (i} anv such increase will not be effective until the 617 dayv after such
notice 15 delivered to the Company. and (i) any such increase or decrease will apply
only to such Holder sending such notice and not o any other Holder.

Adjustments.

Adjustment of Conversion Rate upon Subdivision or Combination oi Connon Stock.
Without limiting any provision with respect 1o any unconverted shares, if the Company
at any time on or after the Initial Issuance Date subdivides (by anv stock split. stock
dividend. recapitahization ar otherwise) one or more classes of its outstanding shares off
Common Stock into w greater number ol shares. the Conversion Rate for any
unconverted  shares in ettect immediately prior 0 such subdivision  will be
proportionately reduced. Without himiting  any provision with respect to any
unconverted shares. it the Company at any time on or alter the Ininal Issuance Date

(1



combines (by combination. reverse stock split or atherwise) one or more classes of is
outstanding shares of Common Stock into a smaller number of shares. the Conversion
Rate for anv unconverted shares in ctect immediately prior to such combination will be
proportionately increased. Any adjustment pursuant to this Scction 4 shall become
effective immediately atter the effective date of such subdivision or combination. I any
event requiring an adjustment under this Section 4 occurs during the period that a
Conversion Rate 1s calculated hereunder, then the calceulation ot such Conversion Rate
shall be adjusted appropriately to reflect such event.

(b} Replacement Sccuritics. [n the event that. prior to anv conversion hereunder. the shares
of Common Stock are converted into another class of securitics of the Company or any
successor entity to the Company, whether by way of merger. reorganization. re-
incorporation or otherwise (the "Replacement Securities™). anv referenee heremn to the
Common Stock (whether standing alone or as part ot another defined term herein) shall
be deemed a reference to such Replacement Securities. In the event that. prior to any
conversion hereunder. the Company completes a merger or share exchange with another
entity (a “Share Exchange™) wherein all of the issued and outstanding shares of Comimon
Stock are exchanged tor cquity interests in the other entity (the “Exchanged Securities™).
anv reterenee herein to the Common Stock (whether standing alone or as part of another
defined term herein) shall be deemed a reference 1o such Exchanged Securitics.

Section 3. Authorized Shares. 1L and not in limitation thereot, at any time while any of the
Serics A Stock remain outstanding the Company does not have a sutficient number of authorized
and umssued shares of Common Stock to satisiy its obhization to have available for 1ssuance upon
conversion of the Series A Stock at least a number ol shares of Common Stock equal to the
Required Amount (an ~“Authorized Share Failure™). then the Company shall immediately take all
reasonable action necessary to inercase the Company’s authorized shares of Common Stock to an
amount suflicient 1o allow the Company to reserve and have avatlable the Required Amount for
all of the Series A Stock then outstanding. Without hmiting the generality of the {oregomy
sentence. as soon as practicable after the date of the oceurrence of an Authorized Share Failure.
but 1 no event later than sixty {60) davs after the oceurrence ol such Authonzed Share Failure.
the Company shall hold a mecting ot'its stockhelders for the approval of an increase i the number
of authorized shares of Common Stock. [n connection with such mecting. the Company shall
provide cach stockholder with a proxy statement and shall use 1ts best etforts to soheit its
stockholders™ approval of such increase 1n authorized shares of Common Stock and 1o cause its
Board of Directors 1o recommend to the stockholders of the Company that they approve such
proposal.

Scetion 6. Vaoting Rights. Fach share of Series A Stock shall have a number of votes cqual o
the number of shares o Comimon Stock into which such share of Scries A Stock is then convertible
and shall vote with the Comumon Stock on any such matter submitted to the Common Stock for a
vote. as one class. and not subject to the ownership limitations specified i Sectton 3(¢). In the
event that. pursuant o the FBCA or this Certificate of Designutions. any approval or vote is
required by the Series A Stock as a class. cach share of Series A Stock shall have one vote in any
such vote of the Series A Stock. Holders shall be entitled 1o written notice of all stockholder
meelings or written consents (and copies of proxy materials and other information sent to
stockholders) with respect to which they would be entitled by vote. which notice would be
provided pursuant to the Company’s byvlaws and the FI3CA,



Section 7, Liguidation, Iissolution, Winding-Up. In the event of a Liquidation Event. the
Series A Stock shall participate with the Common Stock with respect to any distributions or other
payments to the Common Stock. on an as-converted basis but without any conversion of the Series
A Stock being required. and without application of the imitations on conversions as sct forth in
Section 3(¢). The intent and operation ot this Section 7 shall be that the Series A Stocek shall receive
such amounts as would be paid 10 the Common Stock into which such Series A Stock i
convertible, had the Series A Stock been converted to Common Stock (without application of the
l[imitations on conversions as sct torth in Section 3(¢)) immediately prior 1o the record date for
such pavment or distribution, Pavments under the preceding sentence shall be made concurrently
with the dividend or distribution to the holders of shares of Common Stock. To the extent
necessary, the Company shall cause such actions to be taken by cach of 1ts Subsidiaries so as o0
enable. to the maximum extent permitted by law, the procceds of a Liquidation Lvent o be
distributed to the Holders in accordance with this Section 7.

Section 8. Parucipation and Additional Dividends.

(a) In the event that the Company declares any dividends or distributions on the
Common Stock. the Holders shall. as holders ol Series A Stock. be entitied o
receive such dividends paid and distributions made to the holders of shares of
Common Stock on an as-converted basis hut without any conversion of the Series
A Stock being required, and without application of the limitations on conversions
as sct forth in Scetion 3(e). The intent and operation of this Scetion 8(a) shall be
that the Series A Stock shall receive the same dividends and other distributions as
would be paid to the Common Stock into which such Series A Stock is convertible.
had the Series A Stock been converted to Common Stock (without apphcation of
the limitations on conversions as set {forth in Scction 3(¢)) immediately prior to the
record date for such pavment or distribution. Pavments under the preceding
sentence shall be made concurrently with the dividend or distribution to the holders
ol shares of Common Stock (provided. however. to the exient that a Holder™s right
to participate in any such dividend or distribution would result in such Holder
exceeding the Maximum Percentage. then such Holder shall not be entitled to
participate in such dividend or distribution to such extent (or the beneficial
ownership of any such shares of Common Stock as a result of such dividend or
distribution to such extent) and such dividend or distribution to such extent shall be
held in abevance tor the benefit of such Holder until such time. if ever. as its right
thereto would not result in such Flolder exceeding the Maximum Percentage).

(b The Company may also clect to declare and pay dividends on the Series A Stock.
as the Series A Stock. as determined by the Company.,

Secuon 9. Vote to Change the Terms of Series A Stock. [n additon to anv other rights
provided by law. except where the vote or written consent of the holders of 4 greater number off
shares 1s required by law or by another provision of the Articles of Incorporation. without {irst
obtaming the affirmative vote of the Required Holders. at a meeting duly called for such purpose
or the written consent without a meeting ol the Required Holders. voting together as a single class.
the Company shall not: (a) amend or repeal any provision of, or add any provision to. its Articles
ol Incorporation or bvlaws. amend this Certificate of Designations or file any other certiticate of




designations or certificate of amendment. if such action would materially and adversely alter or
change in any respect the preferences. rights. privileges or powers, or restrictions provided for the
benetite of the Series A Stock, regardless ot whether any such action shall be by means of
amendment o the Articles of Incorporation or by merger. conselidation or otherwise; or (b)
without limiting any provisions of this Section 9. whether or not prohibited by the terms of the
Series A Stock. circumvent a right ot the Series A Stock.

Section 100 Lost or Stolen Centificates. Upon reeeipt by the Company of evidence reasonably
satisfactorny to the Company ol the loss. theft. destruction or mutilation of any certificates
representing Series A Stock {as to which a written certitication and the indemniiication
contemplated below shall suffice as such evidence). and. in the case of loss. theft or destruction.
of an indemnification undertaking by the applicable Holder 10 the Company in customary and
reasonable Torm and. in the case of mutilation. upon surrender and cancellation of the certificate(s).
the Company shall execute and deliver new certiticate(s) of hike tenor and date.

Section 11, Remedies. Characterizations. Other Obligations, Breaches and Injunctive Relicef.
The remedies provided in this Certificate of Designations shall be cumulative and in addition to
all other remedies available under this Certiticate of Designations and any of the other Transaction
Documents, at law or in cquity (including a decree of specitic performance and/or other injunctive
rehiet). and no remedy contiined herein shatl be deemed a waiver of compliance with the
provisions giving rise o such remedy. Nothing herein shall limit any Holder's right 1o pursue
actual and consequential damages tor any tailure by the Company to comply with the terms of this
Cerulicate of Designattons. The Company covenants to cach Holder that there shall be no
characterization concerning this instrument other than as expressly provided herein. Amounts set
forth or provided tor herein with respect to pavments. conversion and the like (and the computation
thereot) shall be the amounts to be reccived by a Holder and shall not. except as expressiy provided
herein. be subject to any other obligation of the Company (or the performance thereot). The
Company acknowledges that a breach by it ot its obligations hereunder will cause irreparable harm
o the Holders and that the remedy at law tor any such breach may be inadequate. The Company
theretore agrees that, in the event of any such breach or threatened breach. each Flolder shall be
entitled. in addition to all other available remedies. to an injunction restraining any such breach or
any such threatened breach. without the necessity of showing ceconomic loss and without any bond
or other sccurity being required. to the extent permitted by applicable law, The Company shall
provide all information and documentation to a Holder that is requested by such Holder w enable
such Holder to contirm the Company’s compliance with the werms and conditions of this Certificate
of Designations.

Secuon 120 Non-circumventien. The Company hereby covenants and agrees that the Company
will not. by amendment of its Articles of Incorporation. byvlaws or through any reorganization.
transter of assets. consolidation. merger. scheme of arrangement. dissolution. issue or sale of
securitics. or any other voluntary action. avoid or seek to avoid the observance or pertormance of
any of the werms of this Certiticate of Designations, and will at all times in good faith carry out all
the provisions of this Certificate of Designations and take all action us may be required to proteci
the rights of the Holders. Without limiting the generality of the toregoing or any other provision
of this Certificate of Designations. the Company (1) shall not increase the par value of anv shares
of Common Stock receivable upon the conversion of any Scries A Stock above the Conversion
Rate then in eftect. (11) shall take all such actions as mav be necessary or appropriate in order that
the Company may validly and legally issue tully paid and non-assessable shares of Common Stock
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upon the conversion of Sertes A Stock and (111) shall. so long as any Series A Stock are outstanding.,
take all action necessary to reserve and keep available out ot 1ts authorized and unissued shares of
Comnmwon Stock. solely for the purpose of effecting the conversion ot the Series A Stock. the
maximum number of shares of Common Stock as shalt from time to time be necessary to effeet
the conversion of the Series A Stock then outstanding (without regard 1o anyv limitations on
conversion contained herein).

Scetton 130 Failure or Indulgence Not Waiver. No failure or delay on the part ol a Holder in the
exercise of any power. right or privilege hereunder shall operate as a waiver thereofl nor shall any
single or partial exercise of any such power. right or privilege preclude other or further exercise
thercof or of any other right. power or privilege. No waiver shatl be eftfecuive unless itis in writing
and signed by an authorized representative of the waving party. This Certificate of Designations
shall be deemed to be jomtly drafted by the Company and all Holders and shall not be construcd
against any Person as the drafter hereol!

Section 14, Notices. All notices.  demands.  requests. consents, approvals, and  other
communications required or permitted hereunder shall be in writing and. unless otherwise
spectfied herein. shall be (1) personally served. (i) deposited in the mail. registered or certified.
return reccipt requested. postage prepaid. (i) delivered by reputable air courier service with
charges prepard. or (iv) transmitted by hand delivery. telegram. email. or faesimile, addressed as
sct forth betow or to such other address as such partv shall have specitied most recently by writien
notice. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon hand delivery or delivery by facsimile. with accurate confirmation
venerated by the transmitting facsimile machine, at the address or number designated below (if
delivered on a Trading Day during normal business hours where such notice is to be received). or
the first Trading Day following such delivery Gf dehvered other than on o Trading Day during
nornwl business hours where such notice is to be received) or (b) on the sccond Trading Dav
following the date of mailing by express courier service. tully prepaid, addressed to such address.
or upon actual receipt ot such mailing., whichever shall first occur. The addresses for such
communications shall be: (1) 1 to the Company. to its then principal office address and (i) if to a
Holders. 1o the addresses and fax numbers and/or email addresses in the books and records of the
Compuny.

Scction 15, Series A Stock Register. The Company shall maintain at its principal executive
offices (or such other office or agency of the Company as it may designate by notice to the
Holders). a register for the Series A Stock. in which the Company shall record the name. address
and facsimile number of the Persons in whose name the Series A Stock have been issued. as well
as the name and address of cach trunsterce. The Company may treat the Person in whose name
any Series A Stock is registered on the register as the owner and holder thereof for all purposes.
notwithstanding any notice to the contrary. but in all cvents recognizing any properly made
wansfers.

Section 16, Certain Defined Terms. For purposes of this Certiticate of” Designations. the
toilowing terms shall have the following meanings:

{a) "1954 Act” means the Securities Exchange Act of 1934, as amended.
{b) “Bloomberg™ means Bloomberg. 1..P.

1



{c}

“Business Day™ means any dav other than Saturday, Sunday or other duy on which
commercial banks in the City of New York are authorized or required by law 1o remain
closed.

(d) “Eligible Market” means The New York Stock | xchange. the NYSE MKT. the Nasdag

()

()

Global Select Market. the Nasduy Global Market or the P rincipal Market.
“IFBCA™ means the Florida Business Corporation Act. as in place from time to time,

“Initial Issuance Date™ means the date Series A Stock are first issued.

(¢) “Liquidation Event”™ means. whether in a single transaction or series of transactions. the

voluntary or involuntary liquidation. dissolution or winding up ot the Company or such
Subsidiuries the assets of which constitute all or substantially all ol the assets of the
business ol the Company und its Subsidiaries. taken as a whole.

(h) ~Person™ means an individual. a limited liability company. a partnership. a joint venture,

a corporation. a trust. an unincorporated organization. any other CNULY Or @ government
or any departiment or agencey thereof’

“Principal Market™ means the OTC Bulletin Board, the OTCPink. OTCOB. or the
OTCQX (or any successor ol the foregoing) or anv other securitics L\t]l(mﬂt. or
securities market which is the primary trading market for the Common Stock as of the
applicable time,

“Required Holders™ means holders of a majority of the outstanding Series A Stock.

“Securities” means. collectively, the Series A Stock and the shares of Common Stock
issuable upon conversion of the Serics A Stock.,

“Subsidiary™ means any Person in which the Company. dircetly or indirectlv. (i) owns
amajority of the outstanding capital stock or holds a majority of equity or similar interest
ol such Person or (it) controls or operates all or any part of the business. operations or
adnunistration of such Person.

(m)Trading Day™ means any day on which the Common Stock is traded on the Principal

(n)

Market provided that “Trading Day™ shall not include any day on which the Common
Stock is scheduled to trade on such Principal Market for less than 4.3 hours or any day
that the Common Stock is suspended from trading during the final hour of trading on
such Principal Market (or if such Principal Market does not designate in advance the
closing time of trading on such ¢xchange or market. then during the hour ending at
4:00:00 p.m.. New York time).

“Transaction Documents™ means this Certificate of Designations and each of the uther
agreements and instruments entered into or delivered by the Company or anv of the
Holders in connection with the transactions contemplated thereby. all as mav be
amended from time o time in accordance with the terms hereol or thereol



EXHIBIT |
Yuka Group Inc.
CONVERSION NOTICE

Reference 1s made to the Amended and Restated Certiticate of the Rights and Privileges
for Series A Convertible Preferred Shares of Yuka Group Inc. (the “Corporation™) dated as of June
[ ]- 2021, designating the rights and preferences ol the Series A Convertible Preterred Shares
ol the Corporation (the “Certificate ol Designations™). In accordance with and pursuant t the
Certificate of Designations. the undersigned hereby elects wo convert the number of shares ot Series
A Convertible Preferred Shares. $0.001 par value per share (the “Serics A Stock™). of the
Corporation indicated below into shares of common stock. $0.001 par value per share (the
“Common Stock™). of the Corporation. as of the date specified below,

Date o Conversion:

Number of shares of Sertes A Stock 1o be converted:

Tax [D Number:

Conversion Rate:

Number of shares of Common Stock to be issued:

Please issue the shares of Common Stock into which the Preferred Shares are being converted in
the following name and to the following address:

[ssue to:

Address:

Telephone Number:

Facsinule Number:

Flolder:

By:

Title:

Dated:
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Account Number (if electronie book entry transter):

Transaction Code Number (it electronic book entry transfer):

Flolder Name:

B3v:

Name:

Title:

[signature page follows/



IN WITNESS WHEREOQF. the Company has caused this Certificate of Designations to be
dulv adopted and exceuted in #s name and on its behalf on this July 15,2021,

YUKA GROUP INC

13v:
Name: Meir Avitan
Title:  Chiel Executive Officer
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WRITTEN CONSENT OF THE BOARD OF DIRECTORS
OF
Yuka Group Inc.

(Amendment of Series A Convertible Preferred Stock Designation)
August 11, 2021

The undersigned. being the sole member of the Board of Directors (the "Board™) of Yuka Group
Inc.. a Florida corporation {the “Corporation™. hereby consents, pursuant to the Florida Business
Corporation Act. to the adoption ot the following resolutions taking or authorizing the actions specified
therein via this Written Consent ot the Board in licu of a meeting (this “Consent).

WHEREAS. the Articles of Incorporation of the Corporation authorize the issuance bv the
Corporation of five hundred million (500.000.000) shares of common stock. par value $0.001 per share
(the “Common Stock™) authorized and One Hundred Sixtv-Five Million (163.000.000) shares of
preterred stock. $0.001 par value per share (the ~Preterred Stock™:

WHEREAS. the Corporation has previously designated Five Million (3.000.000) shares of the
Preferred Stock as the Series A Convertible Preferred Shares of the Company {the ~Series A Stock™)
and the Board now desires 1o amend the rights and privileees of the Series A Stock to provide as set
forth in the Amended and Restated Certificate of the Rights and Privileges for Series A Convertible
Preferred Shares of Yuka Group Inc. as autached hereto as Exhibit A (the "Amended and Restated
Certificate of Designations™);

NOW THEREFORLE. BE IT RESOLVED. that the Amended and Restated Certificate of
Designations is hereby authorized. approved and adopted: and be it

FURTHER RESOLVED. that the Amuended and Restated Certificate of Designations shall be
submitted to the sharcholders of the Corporation for their consideration and approval. which may be
cvidenced by a written consent in licu o a meeting. and the Board recommends that the sharcholders of
the Corporation vote FOR the approval of the Amended and Restated Certificate of Designations: and
be it

FURTHER RESOLVIED. that the date hereof is set as the record date tor sharcholders of the
Corporation entitled 1o vote on the Amended and Restated Certificate of Designations: and be it

FURTHER RESOLVED. that. provided that the sharcholders of the Corporation approve the
Amended and Restated Certificate of Designations. the officers of the Corporation be and hereby are
authorized and directed to execute the Amended and Restated Certificate of Designations on the
Corporation’s behalf and cause the Amended and Restated Certificate of Designations to be filed with
the Secretury of State of the State of Florida with such effective date as the proper ofticers of the
Corporation deem appropriate: and be it

FURTHER RESOLVED. that the officers of the Corporation be. and cach ot them hereby is.in
accordance with the foregoing resolutions. authorized, empowered and directed. in the name and on
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behalf of the Corporation. to prepare. exceute and deliver. or cause to be prepared. executed and
debivered. any and all agreements, amendments. certificates. reports. applications. notices. instruments.
schedules. statements. consents. letters or other documents and information and to do or cause 10 be
done any and all such other acts and things as. in the opinion of any such otlicer, mayv be necessary.
appropriate or desirable in order 1o enable the Corporation fully and promptly 1o carry out the purposes
and intent of the Toregoing resolutions. to make any filings pursuant to federal. state and toreign laws.
and to take all other actions that he or she deems necessary. appropriate or advisable in order to comply
with the applicable laws and regulations of any jurisdiction (domestic or foreign). or otherwise 10
cttectuate and carry out the purposes of the foregoing resolutions and to permit the transactions
contemplated thereby to be lawtully consummated. and any such action taken or any agreements.
amendiments. certificates. reports. applications. notices. mstruments. schedules. statements, consents.
letters or other docoments and information executed and defivered by them or anv of them in connection
with any such action shall be conclusive evidence of their or his authority to take. exccute and deliver
the same; and be it

FURTHER RESOLVED. that all actions previousiy taken by any officer. director. representative
or agent of the Corporavon. in the name or on behalf of the Corporation or any of its afliliates in
connection with the transactions contemplated by the foregoing resolutions be. and cach of the same
hereby is. adopted. ratified. confirmed and approved in all respects as the act and deed of the
Corporation: and be 1t

FURTHER RESOLVED. that the Board hereby adopts. as if expressly set forth herein. the form
of any and all resolutions required by any authority 1o be tiled in connection with any applications,
reports, filings. consents o service of process. powers of attorney. covenants and other papers.
instruments and documents relating to the matters contemptated by the foregoing resolutions if (i) i the
opinion ot a proper ofticer of the Corporation exccuting the same. the adoption of such resolutions is
necessary or advisable. and (i) the secretary or an assistant sceretary ol the Corporation evidences such
adoption by inserting with the minutes of the meeting at which these resolutions were adopted copies of
such resolutions. which will thercupon be deemed 1o be adopted by the Board with the same foree and
effect as it originally sct forth herein.

[Signature appears on following page/
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IN WITNESS WHEREOI. the undersigned has executed this Consent as of the date first above
written.

~——

Meir Avitan
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LExhibit A
Amended and Restated Certificate of the Rights and Privileges for Series A Convertible Prelerred
Shares of Yuka Group Inc.

(Attached)
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