UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
washington, D.C. 20549

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934
(Amendment No. 1)

NETFABRIC HOLDINGS, INC.

(Name of Issuer)

Common Stock, par value $0.001 per share

(Title of Class of Securities)

64111Y107
(CUSIP Number)

Netfabric Holdings, Inc.
67 Federal Road, Building A Suite 300
Brookfield, CT 06804
Attention: Jeffrey Robinson, Chairman and Chief Executive Officer
(Name, Address, and Telephone Number of Person Authorized to
Receive Notices and Communications)

June 24, 2005
(Date of Event which Requires Filing of This Statement)

If the filing person has previously filed a statement on Schedule 13G to
report the acquisition that is the subject of this Schedule 13D, and is filing
this schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the
following box. /_/

Note. Schedules filed in paper format shall include a signed original
and five copies of the schedule, including all exhibits. See Rule 13d-7 for
other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of

1934 or otherwise subject to the liabilities of that section of the Act but
shall be subject to all other provisions of the Act (however, see the Notes).

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON

Fahad Syed

5 CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED
PURSUANT TO ITEM 2(d) or 2(e) [_|

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF 7 SOLE VOTING POWER 4,819,231



SHARES = oo oo eoaaoo

BENEFICIALLY 8  SHARED VOTING POWER
OWNED BY  mmm s oo mmmd o oo
EACH 9  SOLE DISPOSITIVE POWER 4,819,231
REPORTING === == m s m o oo mmf o oo mf oo
PERSON WITH 10 SHARED DISPOSITIVE POWER

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

4,819,231

12 CHECK IF THE AGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES |_|



This Amendment to the Schedule 13D filed on June 24, 2005 is being filed to
amend paragraph (f) of Item 2 (Identity and Background) of such Schedule 13D and
is hereby amended to read in its entirety as follows:

ITEM 2. IDENTITY AND BACKGROUND.

(f) Fahad Syed is a resident alien in the United States.



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I
certify that the information set forth in this statement is true, complete, and
correct.

Date: June 30, 2005

/s/ Fahad Syed

Fahad Syed



