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FLORIDA DEPARTMENT OF STATE
Division of Corporations

March 4, 2022

MEIR AVITAN

YUKA GROUP INC.

1815 NE 144TH ST.

NORTH MIAMI, FL 33181 US

SUBJECT: YUKA GROUP, INC.
Ref. Number: P13000088457

We have received your document for YUKA GROUP, INC. and your check(s)
totaling $35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

Please fill in the first page with the name of the corporation. The document can
not be filed as both amended and restated articles and articles of amendment.
Please title your attachment "Amendment” or Exhibit A and delete any references
to amended and restated articles.

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

If you have any questions concerning the filing of your document, please call
(850) 245-6823.

Annette Ramsey
OPS Letter Number: 022A00005313

www.sunbiz.org
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COVER LETTER

IS ¥

TO: Amendment Section 3 ( 4

Division of Corporativns s

t]

} /.
NAME OF CORPORATION: %6%&" &0(44/ (;é/l C

DOCUMENT NUMBER:

The enclosed Articley af Amendmenr and fee are submitted for filing,

Please return all correspondence concerning this matter to the following;

e ATt
’ Name of Cgntact Person L
(/LA 44141 A2 %IQ .

Firmy/ Company

/91T qe 1Yy
Nort?y ittt ) , /7 >3]

Citv/ State and Zip Cod

€1 @ it cont. SN

I--mail address: (10 be used\’f)ﬂ' future annual report notification)

For further informatton concerning this matter, please call:

i AV Tty T, RS G VSE.

Name of Contact Person Area Code & Dayvume Telephone Nuinber

Enclosed is a check for the following amount made pavable to the Florida Depariment ot Siate:

_$35 Filing Fee LIS43.75 Filing Fee &  [J$43.75 Filing Fee & [$52.50 Filing Fee
Certificate of Siatus Certificd Copy Cerntificate of Status
{Addittonal copy is Certified Copy
enclosed) {Additional Copy

is enclosed)

Mailing Address Strect Address

Amendment Section Amendment Section

Division ef Corporations Division of Corporations

O, Box 6327 The Centre of Tallahassee
Tallahassee. FI1, 32514 2415 N. Monroe Street, Suite 810

Tallahassee, F1L 32303



Articles of Amendment |

10
Articles of Incorporation o7 .
of ' . !‘\'
- L‘ J

\Juka Creonp. Tuc. 2099 £pe

(Name of ("m‘ml'r.umn as currently filed with the Florida I)ép’l'.%?{%ale“-; G- 07
e

(Document Number of Corporation (it known)

{Pursuant to the provisions of section 607.1006, Florida Statutes. this Florida Profit Corporation adopts the following amendment(s) to

its Articles of Incorporation:

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

The new

name must be distinguishable and contain the word “corporation.” “company.” or “incorporated " or the abbreviation “Corp, ™
“Corp. " e, or “Co” A professional corporation name musi contain the word

“ne, o Co., 7 oor the designation
“chartered. ™ “professional association,” or the abbreviation " .4.7

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

C. FEnter new mailing address, il applicable:
(Muiling address MAY BE 4 POST QFFICE BOX)

. 1f ameading the resistered asent and/or registered office uddress in Florida. enter the name of the
new registered agent and/or the new registered office address:

Nume of New Revisiered Aygemt

(Florida street address)

. Florida
i) rLipr Coded

New Revistered Office Address:

New Registered Avent’s Sienature, if changing Registered Agent:
! hereby accept the appoimtment as registered agent. 1 am fumiliar with and aceepr the ablizations of the position,

Signature of New Registered Agemt, if changing

Cheek if applicable
07 The amendment(s} is/are being filed pursuant o s. 607.0120 (111 {¢h -5,



If 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 Directar being added:

(A itach additional sheeis, i necessaryd

Please note the officer/director tidle by the first letier of the affice pitle:
P o= President 1= Vieo President: T= Treasurer: §= Secretarv: D= Director: TR= Trasiee: O = Chairman or Clerk: CEO = Chief

Executive Qfficer: CFO = Chief Financial Officer. if an afficer/direcior heddds more thent one e, Hist the first leter of each affice held
President. Treasurer, Direcior wonld he PTD.

Changes should be noted i the following mamer. C errently John Doc i fisted as the PST and Mike Jones is listed o the V. There Is
a change, Mike Jones leaves the corporation, Sath Smith is named the Voand S, These showld he nored as Jotn Doc. PTas a Change,
Mike Jones, 1 as Remove, and Solfv Suith, 81 as an tdd,

Frample:

X Change BT Juhn Doe
X Remove v Mike Junes
X Add Y Sally Smith
Tvpe of Action Tithg Name Address

{Check One)

i) Change

Add

Kemove

2y Change

Add

Remuove
3) Change

Add

Remuove

4) Change

Add

Remowve

i) Change

Add

Remove

) Change

Add

Remuove




E. I amending or adding additional Articles, enter change(s) here:
(Attach additional shecrs, if necessarv).  (Be specific)

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if net applicable. Indicate N/1)

See attached t;x/q b + A .

< 72 /55 gF o “7%49 ﬂ"M/"ﬁ'%%f?’
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The date of each amendment(s) adoption: 2 2 }’— D._O 22

date this document was signed,

Effective date if applicable: 2 - Z e : g

fno more than Y0 davs after amendment fite date)

. i other than the

Nate: If the date inserted in this block does not meet the applicable statwory filing requirements. this date will not be listed as the
document’s etfective date on ihe Department of State’s records,

Adoption of Amendment(s) (CHECK ONE)

00 The amendment(s) was/were adopted by the incorporators. or board of directors without shareholder action and sharcholder
action was not required,

The amendmeni(s) was/were adopted by the sharcholders. The number of votes cast for the amendmeni(s)
by the sharcholders was/were sufficient for approval.

{0 The amendmeni(s) wasfwere approved by the sharcholders through voting groups. The folfosving statement
must be separately provided for cach voting group entitled 1o vore separately on the amendmeni(si:

“T'he number of votes cast for the amendment(s) was/were suflicient for approval

by

fvaring group)

Dated X Z"‘ ?2 B ,2’02’2"

Signature X mjc(—"—

. B i i . e ge -
(B_\'Mm president or other officer - if directors or ofticers have not been
selected, by an incorporator — il in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

W Eirn A Taa/
{Typed or printed name of person signing)

CEC | p ﬂ£§1-—0é:)’17L'

e L7
(Title of person sfgning)




Exhibi+ A - 2 CERTIFICATE OF THE RIGHTS AND PRIVILEGES
FOR
SERIES A CONVERTIBLE PREFERRED SHARES OF
YUKA GROUP INC.

Yuka Group Ine. (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 herebyv states
as follows:

1. The name of the corporation is Yuka Group Inc,

2. This Amended and Restated Certiticate of the Rights and Privileges for Series A
Convertible Preferred Shares of Yuka Group Inc. was duly adopted by the Board of Directors of
the Corporation. pursuant to its unanimous written consent. and thereatter was approved bv a
majority of the voting power of the Corporatton via a written consent and by a majority of the
voting power of the Series A Convertible Series A Stock of Yuka Group Inc.. in cach case on
February 23, 2022,

3. The amendment 1s as set forth below and amends and restates the Certificate of
Designation of the Series A Convertible Preferred Shares of the Corporation in its entirety o
provide as follows:

* k%

Section 1. Designation and_Amount. Yuka Group. Ine. (the "Company™) has {ive hundred
million (500.000.000} shares of common stock. par value $0.001 per share (the “Common Stock™)
authorized and One Hundred Sixty-Five Million (163,000.000) shares ol preferred stock. $0.001
par valug per share (the “Preferred Stock™) authorized. Five Million (5.000.000} sharcs of the
Preferred Stock are hereby designated as the Series A Convertible Preferred Shares of the
Company {the “Series A Stock™). having the rights and preferences as set forth in this Amended
and Restated Certificate of the Rights and Privileges for Series A Convertible Series A Stock of
Yuka Group Inc. (this "Certificate of Designations™). A holder of Series A Stock shall be referred
o as a “Holder™,

Section 2. Rank. The Series A Stock shall rank senior 1o all of the Commeon Stock and 10 all
other classes or series of capital stock of the Company.

Section 3. Conversion Rights.

(a) Holders” Conversion Right. At any time or umes on or alter the Initial Issuance Date,
cach Holder shall be entitled o convert any whole number of shares of Series A Stock
into validly issucd. fully paid and non-assessable shares of Common Stock accordance
with Section 3{c}) at the Conversion Rate (as defined below),

(b) Conversion Rate. The number of validly issued fully paid and non-assessable shares of
Common Stock 1ssuable upon conversion of cach share of Series A Stock pursuant (o




Section 3(a) shall be eighty (80) shares of common stock for cach one (1) share of Series
A Stock. subject to adjustment as set forth herein (as in effect from time to time. the
“Conversion Rate™). No fractional shares of Common Stock shail be issued upon the
conversion ol any Series A Stock. I any conversion would result in the issuance of a
fraction of a share of Common Stock. the Company shall round such fraction of a share
ol Common Stock up to the nearest whole share of Common Stock.,

(¢) Mechanics of Coaversion. The conversion of cach share of Scries A Stock shall be
conducted in the following manner:

(1)

(i)

Holder's Conversion. To convert Series A Stock into validly issued, fully
paid and non-assessable shares of Common Stock. on any dawe (a
“Conversion Date™). a Holder shall deliver (whether via facsimile or
otherwise). for receipt on or prior to 11:59 p.m.. New York ume. on such
date. a copy of an exceuted notice of conversion of the share(s) of Series A
Stock subject to such conversion in the torm attached hereto as Exhibit |
(the “Conversion Notice™) to the Company. [f required by Section 3(¢)(vi).
within five (5} Trading Davs tollowing a conversion ot any such Series A
Stock as aforesaid. such Holder shall surrender to a nationally recognized
overnight delivery service for delivery to the Company the original
certificates representing the share(s) of Series A Stock (the ~Preferred Share
Certificates™) so converted as aforesaid.

Company’s Respanse. On or betore the hist (1st) Trading Day tollowing
the date of receipt of a Conversion Notice. the Company shall transmit by
tacsimile or email transmission which must be confirmed with a facsimile
transmission an acknowtedgment of confirmation of receipt of such
Conversion Notice to such Hoelder and the Company’s transfer agent (the
“Transfer Agent™), which confirmation shall constitute an instruction to the
Transfer Agent o process such Conversion Notice in accordance with the
terms herein with respect to the shares of Common Stock. On or before the
sccond (2nd) Trading Day following the date of receipt by the Company of
such Conversion Notice. the Company shall (1) provided that (x) the
Transter Agent is participating in the Depository Trust Company ("DTC™)
[Fast Automated Securities Transter Program and (v} the shares of Common
Stock to be soissued 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 of 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 either
of the immediately preceding clauses (x) or (v) are not satisiicd. issuc and
deliver (via reputable overnight courier) to the address as specified in such
Conversion Notice. a certificate. registered in the name of such Holder or
its designee. for the number of shares of Common Stock 1o which such
Holder shall be entitled. If the number of shares of Scries A Swock
represented by the Preferred Share Certificate(s) submiticd for conversion
pursuant to Section 3(¢)(vi) is greater than the number of Series A Stock
being converted. then the Company shall if requested by such Holder, as




(1)

(iv)

soon as practicablte and w no event later than three (3) Trading Davs after
receipt of the Preferred Share Certificate(s) and at its own expense, issuc
and deliver to such Holder (or its designee) a new Preferred 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 for all purposes as the record holder or holders of such shares of
Common Stock on the Conversion Date.

Company’s Failure to Timely Convert. 1 the Company shall fail. tor anv
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 facsimile
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 o credit
such Folder’s or its designee’s balance account with DTC for such number
of shares ol Common Stock to which such Holder is entitled upen such
Holder's conversion of any Series A Stock (as the case may be) (a
“Conversion Failure™). then. in addition 10 all other remedies available to
such Holder, such Holder. upon written notice to the Company. may void
its Conversion Notice with respect to. and retain or have returned (as the
case may be) any Series A Stock that have not been converted pursuant o
such Holder's Converston Notice. provided that the voiding of a Conversion
Notice shall not aftect the Company’'s obligations to make any pavmenis
which have accrued prior to the date of such notice pursuant to the terms of
this Certificate of Designations or otherwise. In addition to the foregoing, if
within three (3) Trading Davs after the Company’s receipt of a Conversion
Notice (whether via facsinule or otherwise). the Company shall fail to issue
and dehiver a certificate o 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 DTC for the number ot shares of Common
Stock to which such Holder 1s entitled upon such Holder's conversion
hereunder (as the case may be). and if on or after such third (3rd) Trading
Day such Holder purchases (in an open market transaction or otherwise)
shares of Common Stock to dehiver in satsfaction of a sale by such Holder
of all or any portion of the number of shares of Common Swock. or a sale of
a number of shares of Common Stock cqual to all or any portion of the
number of shares of Common Stock. issuable upon such conversion that
such Holder so anticipated receiving trom the Company. then, in addition
1o all other remedies available to such Holder, the Company shall. within
three (3) Business Days after such Holder's request. which request shall
include reasonable documentation of all fves. costs and expenses. and in
such Holder's discretion. cither (i) pay cash 1o such Holder in an amount
cqual to such Holder’s total purchase price (including brokerage
commissions and other out-of-pocket expenses. il anv) for the shares of
Common Stock so purchased (including. withowt limitation. by any other
Person in respect. or on behalf. of such Holder) (the ~“Buv-In Price™). at

.



which point the Company’s obligation o so issue and deliver such
certificate or credit such Holder's balance account with DTC tor the number
of shares of Common Stock o which such Holder 1s entitled upon such
Holder's conversion hereunder (as the case may be) (and to issue such
shares of Common Stock) shall terminate, or (1i) promptiv honor its
obligation 1o so issuc and deliver to such Holder a certificate or certificates
representing such shares of Common Stock or credit such Holder’'s balance
account with IYTC for the number of shares of Common Stock to which
such Holder is entitled upon such Holder's conversion hereunder (as the
case may be) and pay cash to such Holder in an amount equal to the excess
(il any) of the Buv-In Price over the product of (A) such number of shares
ol Common Stock multiplied by (B) the Towest 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 of such
issuance and payvment under this clause (i1). [n addition 1o Holder's other
available remedies. the Company shall pav to Holder. in cash. as partial
liquidated damages and not as a penaltv. for cach $1.000 of shares of
Common Stock (based on the aggregate Conversion Rate of 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
$20 per Trading Day after the fifth Trading Dav until such shares of
Common Stock are delivered and registered. Nothing herem shall limit
Holder's right 10 pursue actual damages tor the Company failure 1o timely
detiver certtheates representing Common Stock as required hereby and
Holder shall have the right 1o pursue all remedies available to it at law or in
equity mcluding. without limitation. a decree ot specitic performance
and/or injunctive reliel. Further. in the event the Company refuses to honor
any Conversion or makes it known 1t will not honor any Conversion (the
“Conversion Default Date™). the Holder will be entitled to damages at the
higher of: (1) actual provable damages: or {ii) an amount determined as the
product of N*H. where N is the number of shares that would have been
issued upon full conversion Series A Stock held by the Holder on the
Conversion Default Date and H 1s the highest sale price of the Common
Stock during the tme the Company fails or refuses to honor any
Conversion.

’ro Rata Conversion. In the event the Company receives a Conversion
Notice from more than one Holder. if applicable, for the same Conversion
Date and the Company can convert some. but not all. of such Serics 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 each 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 of Series A Stock submitted for
conversion on such date by such Holder relative to the aggregate number of
Series A Stock submitted for conversion on such date. In the event of a
dispute as 1o the number of shares of Common Stock issuable to a Holder




(vi)

in connection with a converston ol Series A Stock. the Company shall issuc
to such Holder the number of shares of Common Stock not in dispute.

Book-Lntry. Notwithstanding anvthing o the contrary sct forth in this
Section 3. upon conversion ol any Series A Stock in accordance with the
terms hereol. no Holder thereol shall be required 1o physically surrender the
certiticate representing the Series A Stock 1o the Company following
conversion thereof unless (A) the full or remaining number of Series A
Stock represented by the certificate are being converted (in which event
such certiticate(s) shall be delivered to the Company as contemplated by
this Section 3(c)(vi) or (B) such MHolder has provided the Company with
prior written notice (which notice may be included in a Conversion Notice)
requesting reissuance of Series A Stock upon physical surrender of any
Series A Stock. Lach Holder and the Company shall maintain 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 phyvsical
surrender of the certificate representing the Series A Stock upon each such
conversion. In the event of any dispute or discrepancy, such records of such
Holder establishing the number of Series A Stock to which the record holder
is entitled shall be controlling and determinative in the absence of manifest
crror. A Holder and any transferce or assignee. by acceptance ot a
certificate, acknowledge and agree that. by reason of the provisions of this
paragraph. following conversion of any Serics A Stock. the number of
series A Stock represented by such certificate may be less than the number
of Serics A Stock stated on the face thereof. Each certificate for Scries A
Stock shall bear the following legend:

ANY TRANSFLERLE OR ASSIGNEE OF THIS CERTIFICATE SHOULD
CAREFULLY REVIEW THE TERMS OF THE CORPORATION'S
CERTIFICATE OF DESIGNATIONS RELATING TO THE SHARES OF
SERIES A PREFERRED  STOCK REPRESENTED BY THIS
CERTIFICATE, INCLUDING SECTION 35(c¢)(vi) THEREOF. THE
NUMBER OF SHARES OF SERIES A PREFERRED STOCK
REPRESENTED BY THIS CERTIFICATE MAY BE LESS THAN THE
NUMBER O SHARLES OF SERIES A PREFERRED STOCK STATED
ON THE FACE HEREOF PURSUANT TO SECTION 3(c)(vi) OF THE
CERTIFICATE OF DESIGNATIONS RELATING TO THE SHARES OF
SERIES A PREFERRED  STOCK REPRESENTED  BY  THIS
CERTIFICATE,

(d) Taxcs. The Company shall pay any and all documentary. stamp. transfer (but onlv in
respect of the registered holder thereofl). transfer agent fees. issuance and other similar
taxcs that may be payable with respect o the issuance and delivery of shares of Common
Stock upon the conversion of Series A Stock.



Section 4. Adjustmients.

(2) Adjusunent of Conversion Rate upon Subdivision or Combination of Common Stock.
Without limiting any provision with respect to any unconverted shares. if the Company
at any time on or after the Initial Issuance Date subdivides (by any stock split. stock
dividend. recapitalization or otherwise) one or more classes of its outstanding shares of
Common Stock into a greater number ol shares, the Conversion Rate for anv
unconverted  shares i effect immediately prior 10 such  subdivision will be
proportionately  reduced. Without hmiting anv  provision with respect 0 any
unconverted shares, if the Company at anv time on or after the Inital Issuance Date
combines (by combination. reverse stock split or otherwise) one or more classes of its
outstanding shares of Common Stock inte a smaller number of shares. the Conversion
Rate for any unconverted shares in effect immediately prior to such combination will be
proportionately increased. Any adjustment pursuant to this Scction 4 shall become
effective immediately after the effective date of such subdivision or combination. 1 any
event requiring an adjustment under this Section 4 occurs during the period that a
Conversion Rate is calculated hereunder, then the caleulation of such Conversion Rate
shall be adjusted appropriately to reflect such event.

(b) Replacement Securities. In the event that. prior to anv conversion hereunder. the shares
of Common Stock are converted into another class of securities of the Company or any
successor cntity 1o the Company. whether by wav of merger. reorganization. re-
incorporation or otherwise (the “Replacement Sccurities™). any reference herein 1o the
Common Stock (whether standing alone or as part of another defined term herein) shall
be deamed a reference to such Replacement Securities. In the event that. prior to anv
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 Commuon
Stock are exchanged for equity interests in the other entity (the “Iixchanged Securities™),
any reterence herein to the Common Stock (whether standing alone or as part ot another
defined term herein) shall be deemied a reference 1o such Exchanged Securitics.

Section 3. Authorized Shares. £ and not in limitation thereot. at anv time while any of the
Series A Stock remain outstanding the Company docs not have a sufficient number of authorized
and unissucd shares of Common Stock to satisfyv its obligation to have available for issuance upon
conversion of the Series A Stock at least a number of shares of Common Stock cqual 10 the
Required Amount (an ~Authorized Share Failure™), then the Company shall immediately take all
reasonable action necessary o inerease the Company’'s authorized shares of Common Stock 10 an
amount sufticient to allow the Company 1o reserve and have available the Required Amount lor
all of the Series A Stock then outstanding. Without limiting the generality of the foregoing
sentence. as soon as practicable after the date of the occurrence of an Authorized Share Failure,
but in no event later than sixty (60) days after the occurrence of such Authorized Share Failure,
the Company shall hold 2 mecting of its stockholders for the approval of an increase in the number
of authorized shares of Common Stock. In connection with such meeting. the Company shalt
provide cach stockholder with a proxy statement and shall use its best efforts o solicit its
stockholders™ approval of such increase in authorized shares of Common Stock and o causce its
Board of Directors to recommend to the stockholders of the Company that thev approve such
proposal.

6O



Section 6. Voting Rights. lzach share of Series A Stock shall have a number of votes equal 1o
the number of shares of Comimon Stock into which such share of Series A Stock is then convertible
and shall vote with the Common Stock on any such matter submitied to the Common Stock for a
vole, as one class. In the event that. pursuant to the FBCA or this Certificate of Designations. anv
approval or vote is required by the Series A Stock as a class. cach share of Serics A Stock shall
have one vote inany such vote of the Series A Stock. Holders shall be entitled to writien notice of
all stockholder meetings or written consents (and copics of proxy materials and other information
sent to stockholders) with respect 1o which they would be entitled by vote, which notice would be
provided pursuant to the Company’s bylaws and the FBCA.

Section 7. Liguidation. Dissolution, Winding-Up. [n the event of a Liquidation Event, the
Series A Stock shall participate with the Common Stock with respect 1o any distributions or other
payments o the Common Stock. on an as-converted basis but without anv conversion of the Series
A Stock being required. The intent and operation of this Section 7 shall be that the Series A Stock
shall receive such amounts 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 immediately prior o the
record date for such pavment or distribution, Payvments 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 10 be taken by cach of its Subsidiaries so
as 1o enable. to the maximum extent permitted by law, the proceeds of a Liguidation Event to be
distributed to the Halders in accordance with this Scction 7.

Section 8. Participation and Additional Dividends.

{«) In the cvent that the Company declares any dividends or distributions on the
Common Stock. the Holders shall. as holders of Series A Stock. be entitled o
receive such dividends paid and distributions made to the holders of shares ol
Common Stock on an as-converted basis but without any conversion of the Series
A Stock being required. The intent and operation of this Section 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 mto which such Series A Stock is convertible. had
the Series A Stock been converted 10 Common Stock  immediately prior 1o the
record date for such payment or distribution. Pavments under the preceding
sentence shall be made concurrently with the dividend or distribution to the holders
ol shares ol Common Stock (provided. however. to the extent that a Holder's right
W 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 10 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 for the benefit of such Holder until such time. if ever. as its right
thercto would not result in such Holder exceeding the Maximum Percentage).

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

Section 9. Vote to Change the Terms of Series A _Stock. In addition o any other rights
provided by law. except where the vote or written consent of the holders of a greater number of

S Y



shares is required by law or by another provision of the Articles of Incorporation. without tiest
obtaining the affirmative vote of the Required Holders, at a meeting duly called for such purpose
or the written consent without a meeting of the Required Holders. voting together as a single class.
the Company shall not: {a) amend or repeal any provision of. or add anv provision to. its Articles
of Incorporation or bylaws. amend this Certificate of Designations or fite any other certificate of
designations or certificate of amendment. if such action would materially and adversely alwer or
change in any respeet the preferences. rights, privileges or powers. or restrictions provided for the
benefit. of the Series A Stock. regardiess of whether any such action shall be by means of
amendment 10 the Articles ot Incorporation or by merger. consolidation or otherwise: or (b)
without fimiting any provisions of this Scction 9. whether or not prohibited by the terms of the
Sertes A Stock. circumvent a right of the Series A Stock.

Section 10.  Lost or Stolen Certificates. Upon receipt by the Company of cvidence reasonably
satisfactory to the Company of the loss. theft. destruction or mutilation of anv centificates
representing Series A Stock (as o which a written certification and the indemnification
contemplated betow shall suttice as such evidence). and. in the case of loss, theft or destruction.
of an indemmification undertaking by the applicable Holder to the Company in customary and
reasonable form and. in the case of mutilation. upon surrender and cancellation of the certilicate(s).
the Company shall execute and deliver new certificate(s) of like wenor and date.

Section 1. Remedies, Characterizations. Other Obligations, Breaches and Injunctive Reliefl
The remedies provided in this Certificate of Designations shall be cumulative and in addition to
all other remedies available under this Certificate of Designations and any of the other Transaction
Documents. at law or in equity (including a decree of specitic performance and/or other injunctive
relict). and no remedy contained hercin shall be deemced a waiver of compliance with the
provisions giving rise 1o such remedy. Nothing herein shall limit any Holder's right to pursue
actual and consequential damages for any failure by the Company 1o comply with the terms of this
Certificate of Designations. 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 for herein with respect to payments. conversion and the like (and the computation
thereof) shall be the amounts to be received by a Holder and shall not. except as expressly provided
herein, be subject to any other obligation of the Company (or the performance thereof). The
Company acknowledges that a breach by it of its obligations hereunder will cause irreparabice harm
to the Holders and that the remedy at law for any such breach may be inadequate. The Company
therefore agrees that. in the event of anv such breach or threatened breach, cach Holder shall be
entitled. i addition 10 all other available remedies. to an injunction restraining any such breach or
any such threatened breach. without the necessity of showing ecconomic 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 requesied by such Holder to enable
such Holder to confirm the Company s compliance with the terms and conditions of this Certiticate
of Designations.

Scction 12, Non-circumyention. The Company hereby covenants and agrees that the Company
will not. by amendment ol its Articles of Incorporation. bylaws or through anv reorganization.
transfer of asscts. consolidation. merger. scheme of arrangement. dissolution, issue or sale of
securitics. or any other voluntary action. avoid or seek to avoid the observance or performance of
any of the terms of this Certiticate of Designations, and will at all times in good faith carry out all
the provisions of this Certificate of Designations and ke all action as mav be required o protect




the rights of the Holders. Without [imiting the generality of the toregoing or any other provision
of this Certificate of Designations. the Company (1) shall not increase the par value of any shares
ol Common Stack receivable upon the conversion of anv Series A Stock above the Conversion
Rate then in effect. (i) shall take all such actions as mayv be necessary or appropriate in order that
the Company may validly and legally issue fully paid and non-assessable shares of Common Stock
upon the conversion ol Series A Stock and (iii) shail. so long as any Series A Stock are outstanding.
take all acuon necessary 1o reserve and keep available out of i1s authorized and unissued shares of
Common Stock. solely tor the purpose of eftecting the conversion of the Series A Stock. the
maximum number of shares of Common Stock as shall from time to time be necessary 1o elfect
the conversion of the Series A Stock then outstanding (without regard to anv limitations on
conversion contained herein).

Scction 13, Lailure or Indulgence Not Waiver. No failure or delay on the part of a Holder in the
exercise of any power, right or privilege hereunder shall operate as a waiver thereol, nor shall any
single or partial exercise of any such power. right or privilege preclude other or further exercise
thercol or of any other right. power or privilege. No waiver shail be effective unless it is in writing
and signed by an authorized representative of the waiving party. This Certificate of Designations
shall be deemed to be jointly drafied by the Company and all Holders and shall not be construed
against any Person as the drafter hercof.

Scction 14, Notices.  All notices.  demands.  requests.  consents. approvals. and  other
communications required or permitted hereunder shall be in writing and. unless otherwise
specified herein, shall be (1) personally served. (i1) deposited in the mail. registered or certified.
return receipt requested. postage prepard. (1) delivered by reputable air courier service with
charges prepaid. or (iv) transmitted by hand delivery, telegram. email, or tacsimile. addressed as
set forth below or to such other address as such party shall have specificd most recently by written
notice. Any notice or other communication required or permitted to be given hercunder shall be
deemed effective (o) upon hand delivery or delivery by facsimile, with accurate confirmation
generated by the transmitting facsimile machine. at the address or number designated below (it
delivered on a Trading Day during normal business hours where such notice is to be received), or
the first Trading Day following such delivery (if delivered other than on a Trading Day during
normal business hours where such notice is o be received) or (b) on the second Trading Day
following the date of mailing by express courier service. fullv prepaid. addressed to such address.
or upon actual reeeipt of such mailing. whichever shall first occur. The addresses for such
communications shall be: (1) 11 to the Company. to its then principal office address and (i) if to a
HMolders. to the addresses and fax numbers and/or email addresses in the books and records of the
Company.

Section 15,0 Series A Stock Register. The Company shall maintain at its principal exceutive
offices (or such other oftice or agency of the Company as it may designate by notice to the
Holders). a register for the Scries A Stock, in which the Company shall record the name. address
and tacsimile number of the Persons in whose name the Series A Stock have been issued. as well
as the name and address ol ¢cach transferee. 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 anv notice to the contrary, but in all events recognizing any properly made
transiers.




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

(a) ~1934 Act” means the Sceuritics Exchange Act of 1934, as amended.
(b) “Bloomberg™ means Bloomberg. L.P.

(¢) "Busmess Day™ means any day other than Saturdayv, Sunday or other dav on which
commercial banks in the City of New York are authorized or required by law to remain
closed.

() "Eligible Market™ means The New York Stock Exchange. the NYSE MKT. the Nasdag
Global Select Market. the Nasdaq Global Market or the Principal Market.

{2) "FBCA™ means the Flonda Business Corporation Act. as in place from time 1o time.
(1) “Initial Issuance Date™ means the date Series A Stock are first issued.

(2) ~Laquidation Lvent”™ means, whether in @ single transaction or series of transactions. the
voluntary or mvoluntary liquidation. dissolution or winding up of the Company or such
Subsidiaries the assets of which constitute all or substantially all of the asscts of the
business of the Company and its Subsidiarics, taken as a whole.

(h) ~Person™ means an individual, a limited liability company. a partnership, a joint venture.
a corperation, a trust. an unincorporated organization. any other entity or a government
or any department or ageney thereof.

(1) “Principal Market”™ means the OTC Bulletin Board. the OTCPink. OTCQB. or the
OTCOX (or any successor of the foregoing) or any other sccurities exchange or
securities market which is the primary trading market for the Common Stock as of the
applicable time.

(1) ~Required Holders™ means holders of a majority of the outstanding Series A Stock.

(k

—

“Scecurities™ means. collectivelv. the Series A Stock and the shares of Common Stock
1ssuable upon conversion of the Series A Stock.

(1} ~Subsidiary™ means any Person in which the Company. directly or indirectlv. (1) owns
amajority of the outstandimg capital stock or holds a majority of equity or similar interest
of such Person or (i1) controls or operates all or any part of the business, operations or
administration of such Person.

(m)~Irading Day™ means any day on which the Common Stock is traded on the Principal
Market provided that “Trading Day™ shall not include any dav on which the Common
Stock is scheduled 1o trade on such Principal Market for less than 4.5 hours or any dav
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
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clostng ume of trading on such exchange or market. then during the hour ending at
4:00:00 p.m.. New York ume).

(n) “Transaction Documents™ means this Ceruificate of Designations and cach of the other
agreements and instruments entered into or delivered by the Company or any of the
Holders in connection with the transactions contemplated thereby, all as mav be
amended from time to time in accordance with the terms hercof or thereof.

EXHIBIT I
Yuka Group Ine.
CONVIERSION NOTICE

Reference is made to the Amended and Restated Certificate 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 of the Serics A Convertible Preferred Shares
of the Corporation (the “Certiticate of Designations™). In accordance with and pursuant o the
Certificate of Designations. the undersigned hereby elects to convert the number of shares of Series
A Convertible Preferred Shares. $0.001 par value per share (the “Series A Stock™). of the
Corporation indicated below into shares of common stock, $0.001 par value per share (ithe
“Common Stock™). ol the Corporation. as of the date specitied below,

Date of Conversion:

Number of shares of Series A Stock to be converted:

Tax 1D Number:

Conversion Rate:

Number of shares of Comumon Stock o be issued:

Picase 1ssue the shares of Common Stock into which the Preferred Shares are being converted in
the following name and to the following address:

Issue to:

Address:

Telephone Number:

IFacsimile Number:

Holder:

Pk I A



Bv:

Title:

Dated:

Account Number (if clectronic book entry transfer):

Transaction Code Number (if ¢lectronic book entry transter):

Holder Name:

By:

Name:

Title:

[signature page follows |



IN WITNESS WHEREOF. the Company has caused this Certificate of Designations to be
duly adopted and executed in its name and on its behalf on this February 23,2022,

YUKA GROUPINC.

Name™NMeir Avitan
Tatle:  Presidem

S5137.07



