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Incorporating Services, Ltd. |nC Sse I’\;g

1540 Glenway Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
www.incserv,.com

ORDER FORM

TO  Florida Department of State

The Centre of Tallahassee
2415 North Monroe Street, Suite 810
Tallahassee, FL 32303

carphelp@dos.myflorida.com
B50-245-6051

REQUEST DATE 9/30/2024 PRIORITY Expedite

ORDER ENTITY .
SKYX PLATFORMS CORP.

PLEASE PERFORM THE FOLLOWING SERVICES:
SKYX PLATFORMS CORP. (FL)

File the attached amendment

NOTES: . . .
%£35.00 Authorized

RETURN/FORWARDING INSTRUCTIONS:
ACCOUNT NUMBER: 120050000052

Please bill the above referenced account for this order.
If you have any gquestions piease contact me at 656-7956,

Sincerely,

FROM

Melissa Moreau

850.656.7953

OUR REF # {Order ID#) 1298336

Please bill us for your services and be sure to include our reference number on the invaice and
couner package if applicable. For UCC orders, please inctude the thru date on the resulis.

‘.Umrdrr_ v, Segptember 3, 2024
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! ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION- yy  {Z
OF SKYX PLATFORMS CORP. -y

CERTIFICATE OF DESIGNATION n 8
OF RIGHTS, PREFERENCES AND PRIVILEGES 2“2!1 SE? 30

OF e STATE
SERIES A PREFERRED STOCK DU g e e m
OF N

SKYN PLATFORMS CORP.

Pursuant to Sections 607.0601 and 607.0602 of the Florida Business Corporation Actithe "FBCAT). SKY'X
Platforms Corp.. a corporation organized and existing under laws of the State of Florida (the
“Corporation™). does hereby submit the following:

WHERFAS, pursuant to the Corporation’s Articles of Incorparation. daied November 6. 20120 the
Carporation has 300.000.000 shares of conunon stock. no par value per share ©Commaon Stock™, and
20.000.000 shares of preferred stock. no par value per share (the “Preferred Stock ™. authorized. and the
Corporation’s Board of Dircctors (the "Bourd™) is authorized 10 issue and establish one or more series of
the Preterred Stock and to fix the designation. rights. preferences. powers. restrictions and limitations
thereof:

WHERFEAS. on May 2. 2023 the Corporation canceled its only series of designated Preferred Stock, and
as of the date hereofl o series ot the Preterred Stock are presenty designated and there are no shares of
Preferred Stock issued and outstanding: and

WHERFEAS, it is the desire of the Corporation. the Board. 1o establish and fix the number of shares to be
included in a new series ol Preferred Siock and the destgnation, rights, preferences and limitations of the
shares of such new series: and

WHERFEAS, on huly 31, 2024 the Board approved and adopted the fellowing resolution (this ~Certificate
of Designation™ or this "Certificate™) for the purposes of designating a new series of Preterred Stock named
Sertes A Preferred Sk,

NOW THEREFORE, BE 1T RESOLVED that. pursuant to the authority conferred upon the Corporation
as of fuly 31, 2024, ax required by Section 607.0601 of the FBCA. and in accordance with the provisions
of' itz Certificate ol incorporation and Amended and Restated Byluwws, cach as amended and restated theough
the date hereof. the Board does hereby provide tor the issuance of a series of Preferred Stock and establish
and x and herein state and express. by this Certificate of Designation (this “Cenificate oi Designation”,
or this “Certileate™}. the designation. rights. preferences, powers, restrictions and limitations of such scries
of Preferred stock as follows:

| DESIGNATION AND AMOUNT

The desighation ot this series. which consists of 400,000 shares of Preferred Stock, is the Series A
Preferred Stock ol the Corporation. no par value per share {the “Series A Preferred Stock™) and the stated
vitlue shall be twentv-tive ULS. dotars (US1 $25.00) per share (the “Stated Value™).

11. CERTAIN DEFINITIONS

For purposes of this Certtheate of Designation. naddinon 1o the other terms detined herein, the
following terms shall have the foliowing meanings:

“Adfiliates™ of any particular person means any other person that divectly or indirectly

through one or more intermediaries. controls, or is conirolled by or under common control with
such person. For purposes ot this definition, “control™ (including the werms “controlling.”
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“eontrobled by™ and “under common control with™y means the possession, divect or indirect. of the
power to direct or cause the direction ol the inanagement and pohicies ot a person. whether through
the ownership of voting sceurities. by contract or atherwise.

“Business Duay™ means any day, other than a Sawrday or Sunday. or a day on which
hanking institutions in the State ot New York are authorized or obligated by L, regulation or
executive order to close.

“Convertible Securities”™ means securities ol the Corporation. other than the Series A
Preferred Stock, that are convertible into or exchangeable for Common Stock.

LZquity Securities™ has the meaning ascribed o such term in Rule 403 promulgated under
the Securities Act of 1933, as amended. as in effect on the date hereol, and i any event includes
any stock. any partinership interest. any himited liabibty company interest and any other mierest.
right or security convertible nte. or exchangeable or excrcisable for. capital stock. partmership
interesis, limited Liabiliey company interesis or otherwise haviog the attendant right o vore for
directors or similar representatives,

“Exchange Act™ means the Securities Lxchange Act of 19340 as amended. and the rules
and regulations promulgated thereunder.

“Fundamental Change™ shall be deemed to have oceurred when any of the fellowing has
oceurred:

(i a “person” or Cgroup” within the meaning of Section 13(d) of the
Exchange Act. other than the Corporation. its Whollv-owned Subsidiaries and the
emplovee benetit plans of the Corporation and its Wholly-owned Subsidiaries. files a
Schedule TO or any schedule. form or report under the Exchange Act that discloses that
such person or group has become the direct or indirect “beneficial owner.” as defined in
Rule 13d-3 under the Exchange Act, of the Common Stock representing more than 30% ot
the voting power of the Commn Stock: or

{ii) the consununaiion of (A) any recapitalization. reclassification or change
alithe Commuon Stock (other than changes resulting from a subdivision or combination) as
a result of which the Common Stock s converted into. or exchanged tor, stock. other
securities, other property or assets: (3) any share exchange. consolidation or merger vl'the
Corporation pursuant to which the Common Stock will be converted nto cash, securities
or other assets; or (C) any sale, lease ar other transfer in one transaction or a series of
transactions ot all or substantially all ¢f the consolidated assets of the Corporation and its
subsidiaries. taken as a whole, to any person or group other than any of the Corporation’s
Wholly-owned Subsidiaries: provided. however, that a transaction deseribed in clause {A)
or ¢ BY in which the holders of all classes of the Corporation’s Common Stock immediately
prior to such transaction own. dircetly or indirectly, more than 50% of all classes of
Common Stock of the continuing or surviving carporation or transferee or the parent
thereof immediately afier such transaction in substantially the same proportions as such
ownership immmediately prior o such transaction shail not be a Fundamental Change
pursuant to this clause (i1}

“Halder™ shall mean the collective reference 10 the Purchasers, so long as any such

Purchaser continues to hold shares of Series A Preferred Stock and any one or more other holder(s)
of shares of Serivs A P'referred Stock.
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“Junior Securities”™ means. collectively. the Commaon Stock and any other class or series of
capitat stock of the Corporation now existing or hercalier authorized. classitied or reclassified.
other than Series A Preferred Stock. the werms o which do not expressty provide that such class or
sertes runks on a parity basis with or senior to the Serics A Preferred Stock either or both as o the
pavment of dividends (whether such dividends are comulative or non-cumulative) and/or as to the
distribution af assets an any liguidation, dissetution o winding up of the Corporation.

“Majority Holders™ means the Holders of Fiftv-One Percent (31%) of the then outstanding
shires of Series A Preferred Stock.

“Muarket Price”™ means. as of any Trading Dav, (1) the closing price for the shares of
Common Stock on the Nusday Capital Miurket, or such other national securities exchange which s
the principal trading market for the Common Stock. as reported by such exchange. or (i) i no
national securities exchange 13 the principal trading market tor the shares of Commuon Stock. the
last reported sile prices on the principal rading market for the Common Stock as reported by
Bloomberg. L.P. (ur any successor o its function of reporting stock prices). or (i) if market value
cannot be caleulated as of such dawe on any of the foregoing bases. the Market Price shall be the
tair market value as reasonably determined in good fuith by (a) the Board of the Corporation. or (h)
al the option of the Majority Holders and at the Corporation’s expense. by an independent
investment bank of nattonally recogmized standing in the valuation of businesses similar to the
business of the Carporation,

“Options™ means warrants, rights and options to purchase Common Stock or Convertible
Securities of the Corporaiion,

“Original ssue Price™ means the sum of twemy-tive WS dollars (USD $25.00).
representing the aggregate purchase price for cach share of Series A Preterved Stock an the Staied
Value.

“Party Securities” means cach class or series of capital stock ot the Corporation. other than
Series A Preterred Stock. the terms of which expressly provide that such class or series ranks pari
passi with the Series A Preferred Stock 0 the pavment of dividends {whether soch dividends are
cumnulative or non-cumulative) and in the distribution of assets on any liquidation. disselution or
winding up of the Corpuration,

“Purchase Agreements”™ shall mean those certain Securities Purchase Agreements by and
among the Corporation and the Purchasers. pursuant o which the Corporation issued. and such
Purchasers purchased. inter aliz. the shares of Series A Preferred Stock. all upan the werms and
conditions stated therein,

“Purchaser™ shall mean cach investor acquiring shares ol the Series A Preferred Stack
being issued pursuant to the Purchase Agreements.

“Series A_Conversion Price™ means intially two U5, dollars (USD 32.00) per share or
such other dollar amoeunt (or fraction thereol) into which such Series A Conversion Price mav be
adjusted from nime 10 time pursuant te Section VI

“Serivs A Dividend Rate” means two LS. dollars (USDD 82,007 per share per annum. which
cyquals cight percent (8%) of the Original Issue Price per share per annum.
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“Trading Day™ shall mean any day on which the Common Stock is traded for any period
on the principal securities exchange or other securities market on which the Common Stock 15 then
being traded.

“Whollv-owned Subsidiarny™ means, at any time, any subsidiary of which all of the issoed
and outstanding Equity Sceurities (other than directors™ qualifving shares and shares held by o
resident of the jurisdiction, in cach case, as required by lnw) are owned by any one or more of the
Corporation and the Corporation’s other Whollv-owned Subsidiaries at such time.

DIVIDENDS

AL Dividends. From and after the date of'issuance of any share of Series A Preterred Stock.
such share of Series A Preterred Stock shall acerue. whether or not declared by the Board and
whether or net there are funds kegally available for the paviment of dividends. on a datly basis in
arrears cumulative dividends pavable in cash in an amoum per share of Series A Preferred Stock
(Dividends™) equal to the Series A Dividend Rate (subject 10 adjustment as provided for in
Secton HEB below upon the existence of Unpaid Dividends). The amount of Dividends pavable
shall be computed on the basis o' a 360-dav vear. consisting of twelve (12 thirty (304 calendar
day periods.

1. Pavment of Dividends. All acerued Dividends on the Series A Preterred Stock shall be
paid in cash only when, as and it declared by the Board out of tunds fegally available therefor or
upon a liguidation or redemiption of the Series A Prelerred Stock in accordunce with the provisions
ol Seetion V or Section X[ Dividends on the Sertes A Preferred Stock will be pavahle quarterly
in arrears. beginning with the end of the calendar quarter following the date each respective share
of Series A Preferred Stock s issued. Payments of Dividends will be made no later than twventy
(20) davs afier the end of cach calendar quarter (the ~“Dividend Pavment Bate™). To the extent
Dividends are not paid in tull on any Dividend Paviment Daite (as and 1o the extent applicable. the
aggregate amount of such unpaid Dividends being the ~“Unpaid Dividends™. from such Dividend
Pavment Date and until the date the Corporation has paid in full all Unpaid Dividends then due
and owing. Dividends on the Sertes A Preferred Stock shall acerue on the sum of the (i} the
Chriginal Issue Price plus (i) the amount of Unpaid Dividends at a rate of twelve percent ¢12%)
per annum. From and after the date the Corporation has paid in tull all Unpaid Dividends due
and owing. Dividends will revert 1o accrual at the Series A Dividend Rate. All acerued and
accumuiated Dividends. including Unpaid Dividends. on the shares ot Series A Preterred Siock
shall be prior and in preference to any dividend on any Tunior Seenrities and shall be fully dechired
and paid betore any dividends are declared and paid. or any other distributions or redemptions are
neade. o any lunior Seeurities vr Parity Securities,

C. Cumulative Dividends. Dividends on the Series A Preferred Shares will accumulate and
acerue daily commencing on the date of issuance of such Series A Preferred Shares and shall
acerue from such date whether or not the Corporatton has carnings. and whether or not there are
profits, surplus or other funds legathy avaitable for dhe pavinent of such Dividends, Except as
otherwise provided hercin, if at any time the Corporation pavs less than the total amount of
Dividends or Unpaid Dividends then accumulated with respect o the Series A Preferred Stock,
such payment shall he distribuied pro rita among the Flolders thereof based upon the Stated Value
ant all shares of Series A Preferred Stock held by each such Holder.

. Participation in Dividends. 11 the Corporation declares or makes any dividend 1o holders
of Common Stock other than a distribution or issuance occurring on connection with an
adjustment under Section VLA then, afler the date of record for determining shareholders emtitled
to such dividend (on an “as converted™ basig as if 1t was an Opunonal Conversion. assuming all
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Series A Preferred Stock had been converted into Common Stock immediately prior o the
dividend declaration date). the Halders shall be entitled to receive the amount of such dividends
which would have been payable 1o the Holder had the Holder been the halder of such shares of
Common Stock immediately priorto the record date tor the determination of sharchobders entitled
to such dividend.

CONVERSION

AL Conversion Shires. Upen an Optional Conversion (as defined below) or Automatic
Conversion (as defined below) (either or both, a “Conversion™, cach share of Series A Preferred
Stock being converted shall be converted into o number of validiv issued. fully paid and non-
assessable shares of Common Siock (the “Conversion Shares™) determined by dividing {1) the sum
of (A) the Original Tssue Price plas (B) all acerued and accumuelated and unpaid dividends on such
shares of Series A Preferred Stock to be converted by (i) the Series A Conversion Price.
Conversion Shares will be 1ssued in book entry form, unless certiticaies are reguesied by the Holder
upon Conversion,

3. Optivnal Conversiort.

(i) Holders of Series A Preferred Stock may. at thewr option at any tne or from time
to tme. convert att or any portion of their shares of Series A Preferred Stock nto shares of
Coammuon Stock on the terms set forth heretn (an Optional Conversion™),

(ii} [norder to ¢ftect an Optional Conversion, a Holder of shares of Series A Preterred
Stock shall: (i) deliver tincluding via c-email} a copy of a tully executed notice off
conversion in the form attached hereto (the “Notice of Comversion”™) o the Corperation in
accordance with Section NLD and (1) surrender or cause 1o be surrendered the original
certificates representing the shares of Series A Preterred Stock being converted. duly
endorsed. along with o copy of the Natice of Conversion as soon as practicable thereafter
to the Corporation. The Corporation sha!l not be obligated 10 issue shares of Common
Stock upon an Optional Conversion unless cither the Series A Preferred Stock certiticates
are delivered w the Corporation as provided above. or the Holder nouties the Carporation
that such Series A Preferred Stock certiticates have been lost, stolen or destroved and
delivers the documentation to the Corporation regquired by Seetion XL hereof,

C. Automatic Conversion.

() For a period of two (2) vears following the laest date of closimg of the Purchase
Agreements. Lthe Corporation may cause all shares of Scerics A Preterred Stock. plus all
accrued and accumulated and unpaid dividends on such shares of Series A Preferred Stock
10 be converted. o be automatically converted. in whole. but not in part. into shares of
Commaon Stock (an “Automatic Conversion™) i the Market Price of a share of Cammon
Stock equils or exceeds ten LS, dollars (LS $10.00) per share tor at feast tweny (20)
Trading Dayvs tnany thirty (30) consecutive Trading Day perind so fong as the Carporation
sends a written notice of such Automatic Conversion to Holders of all outstanding shares
of Series A Preferred Stock prior e or within five (3) Trading Davs of the end of such
consecutive thirty (30) Trading Day period (the “Notice of Automatic Conversion™.

tii) Upon seceipt of o Notice of Automate Conversion, cach Holder shall surrender
his. her or its certificate or certifieates Tor all such shares (or, it such holder alleges that
such certificate has been lost. stolen or destroved. i lost certificate affidavit and agreement
reasonably acceptable o the Corporation in accordance with Section XEB hereof) to the



Corporation at the plice designated insucl notice. On the date and at the time of Awtomatic
Conversion, all outstanding shares of Series A Preterred Stock subject 10 Automatic
Conversion plus alb acerved and accumulated and unpaid dividends on such shares of Series
A Preferred Siock 10 be converted shall be deemed 10 have been converted into shares of
Common Stock. which shall be deemed to be outstanding of record. and all righis with
respect to the Series A Preferred Stock converted pursuant 1o this Scetion IV.C will
terminae (notwithstanding the failure of the holder or holders thereot 10 surrender the
certificates at or prior to such time},

1. Lelivery, Surrender and Subsijtute Certificates. As soon as practicable after 4 Conversion
and the surrender of the certificate or certificates (or lost certificate atfidavit and agreement) tor
Series A Preferred Stock, the Cerporation (itself, or through its transter agent. as appropriate) shall
issue and deliver to the Holder. or to his. her or its nominecs. the number of full Conversion Shares
issuable on such Conversion in accordance with the provisions hereot’. I less than the full number
ol shares of Series A Preterred Stock are subject 1o a Conversion, then, subject to the surrender of
the certificate or certificates (or lost certificate affidavit and agreement) of shares of Series A
Preferred Stock converted. the Corporation shall issue to such Holder a new certiticate representing
the Holder's remaining outstanding shares of Scries A Preferred Stock. All shares of Series A
Preferred Stock converted pursuant o any Conversion hereunder shall be retired und cancelled and
may not be reissued as shares of such series, and the Corporation may thereafier take such
appropriaie action (without the need tor sharcholder action) as may be necessary to reduce the
authorized number ot shares of Series A Preferred Stock accordingly.

E. No Fractional Shares. 1 any Conversion would resultin the issuance of a fractional share
ot Common Stock {aggrepating all shares of Scries A Preferred Stock being converted by a Holder).
such Tractional share shall be pavable in cash based upon the Serics A Conversion Price per share,
and the number of shares of Common Stock issuable upon conversion of the Series A Preferred
Stock shall be the next lower whole number of shares. [t the Corporation clects not to make such
a cash pavment, the Holder shall be entitled to receive, in licu ot the final fruction o a share, one
whole share of Commaon Siack.

k. Tuxes. The Corporation shall pay any and all taxes that may be mmposced upon it with
respect 1o the issuance and delivery of the shares of Common Stock upon any Converston:
provided, ioswever, that the Holder shall be responsible for any iransfer taxes pavable if the Holder
elects to have the securities issued in the name of a person other than the Holder.

G. Conversion Share Cap. Notwithstanding anvthing in this Certificate of Designation o the
contrary. unless and until the Corporation obtains the requisite approval trom its sharcholders in
accordance with applicable Nasdug rales and requirements. in no event shall the aggregate number
of Conversion Shares deliverable w all Holders of Series A Preterred Stock upon Conversion
exceed 19.99% of the Common Stock that is eutstanding on the carliesi date of the Purchase
Agreenients (the “Conversion Shage Cap™). [ the number of shares of Conmmoen Stock deliverable
upon any Converston would result in the issuance of shares of Common Stock in excess of the
Conversion Share Cap. the Corporation will not have any further obligation 1w deliver any shares
of Common Stock or pay any cash i excess ol the Conversion Share Cap for such Conversion.

H. Conversion Disputes.  In the case of any dispute with respect 10 a Conversion, the
Corporation shall prompily 1ssue w the relevant Holder such number of shares ot Common Stock
as are not disputed. 1 such dispute invobves the caicubation of the Sertes A Conversion Price, and
such dispute is not promptly resolved by discussion between the relevant Holder and the
Corporation. the Corporation and the Holder shall submit their disputed calculations to an
independent. reputible outside accountant jointly determined by the Corporation and the relevan
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V.

Holder. with costs and expenses borne by the Corporation,  The accountant’s calculation shall be
deemed conclusive. absent manifest error. 11 applicable. the Corporatton shall then issue the
appropriate number of shares of Common Stock with respect w such Conversion.

REDEMPTION

AL Opttonal Redemption. From and atfter the date that is five (53 vears following the Tasest
date ot closing of the Purchase Agreements, the Corporation mav call for outstanding shares of
Series A Preferred Stock o be redeemed (an ~Redemption™. in whole orin part. on a pro rati basis
amuong all Holders, out of lawfully available funds therelfor, at a price per share of Scries A
Preferred Stock equal to the Original Tssue Price plus all accrued and accumulated and unpaid
dividends on such shares of Serfes A Preferred Stock 1o be redeemed pursuant o such Redemption,

i3 Redemption Notice. In order to consummaite a Redemption. the Corporation shall deliver
& written notice (the "Redempuion Notice™) to cach Flolder of record ot Series A Preterred Stock
that are being redeemed. in accordance with the notice provisions set forth in Section XL below,
Each Redemprion Notice shall state: (1) a date (the “Redemprion Date ™) on which such Redemption
shall be effected: (i1) the Original Issue Price per share of Series A Preferred Stock being redeemed:
{111) the number ot shares ot Series A Preferred Stock held by the Holder that the Corporation will
redeem on the Redemption Date (the "Redemption Shares™): (1v) the date upon which the holbder's
right o convert the Redempiion Shares erminates (as determined inaccordance with Section V.C):
(v) the amount of any accumulated and unpaid dividends on Redemption Shares pavable upon
Redemption through. but not including, the date ot redemption: and (viy when and where the Holder
is 1o surrender w the Corporation. in the manner and at the place designated. s certificate or
certiticates {or an affidavit of loss and indemnity agreement tor such certificates) representing the
Redemption Shares.

C. Redemption Date and Right of Conversion. The Redemption Date shall be a Business Day
that is not less than ninety (90) davs following the date on which the related Redemption Notice is
sent by the Corporation, which shall he the sane day for cach Holder of Series A Preferred Stock
subject to the Redempiion. The Flolder shall be enutled to convert his, her or its shares of Series
A Preferred Stock up and ustil the close of busioess on the second (2™ Business Day immediatcly
preceding the Redemption Dite. On the Redemption Date. the Corporation shall redeem all
Redemption Shares.

2. Pavinent. Surrender and Substitute Certificates. Unless the Holders have exercised their
right o a Conversion on or before the applicable Redemption Date. cach Holder of shares of Series
A Preferred Stock 1o be redeemed on such Redemption Date shall surrender the centiticawe or
certificates {or dehiver an aftidavit of loss and indemnity agreement for such certificates pursuani
t Section X1LB) representing the Redempiion Shares o the Corporation. in the manser and at ihe
place designated in the Redemption Notice. and thereupon the Redemption Price fur such shares
shall be pavable to the order of the Holder, and cach surrendered certificaie shall be canceled. Tt
ihe Redemption Notice shall have been duly given, and il on the applicable Redempiion Date the
Redemption Price pavable on the Redemption Shares is paid or tendered tor pavyment by the
Corporation 1o the Holder, then notwithstanding that the certiticates evidencing the Redemption
Shares shall not have been surrendered, dividends with respect o the Redemption Shares shatt
cease o accumulate after such Redemption Daite, all other righis with respect 1o the Redemption
Shares shall forthwith terminate and all Redemption Shares shall be deemed cancelled. 11 less than
the full number of a Holder's shares ot Series A Preferred Stock dre subject 1o Redemption. then,
subject 1o the surrender of the certificate or certificates (or Tost certificaie aftidavit and agreement)
of the Redempuion Shares, the Corporation shall tssuc to such Holder a new certifeate representing
the Holder s remaining vutstanding shares of Series A Preferred Stock,
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I, Fundwmental_Change Repurchase.  In connection with any Fundamental Change. the
Corporation shall make an otfer 1o repurchase. at the option and clection of the Haolders, cach share
of Series A Preferred Stock then-outstanding (the Fundamental Change Repurchase Offer™y as
foltows:

(1 The price per share of Series A Preterred Stock 1o be otfered pursuant to the
Fundamental Change Repurchase Offer shall be equal to the Original [ssue Price plus all acerued
and accumutated and wnpaid dividends on such shares of Series A Preferred Stock through
Fundamenial Change Repurchase Date (the ~Fundwmena] Chanse Repurchase Price™. [f a
Fundamental Change involves the pavment by a successor or purchasing entity to the Corporation’s
shareholders of consideration in whole or in part other than cash. then the Fundamental Change
Repurchase Price shall be payable to the Holders pursuant to this section V.. shall be paid in the
same form of consideration thut s patd o the Corporation’s other sharcholders, and i any of the
Corporation’s other sharcholders are given an option as (o the torm of consideration to be received.
then all Holders shali be given the same option,

(i) The Corporation shall provide sritten notice of the Fundamental Change
Repurchase Ofter that shall specify (A) the Fundamental Change Repurchase Price; (B) the
Fundamental Cliange Repurchase Date (as detined below} and the date on which the Folder's
decision whether to accept the Fundamental Chiange Repurchase Ofler is due twhich date shall not
be sooner than fifteen (13) calendar dayvs prior to the Fundamental Change Repurchase Date): ()
the number al shares ot Series A Preferred Stock held by the Holder that are subject to the
Fundamental Change Repurchase Otfer: and (1) if the Fundamental Change Repurchase Offer is
accepled. when and where the Holder is 1o surrender to the Corporation, in the manner and at the
place designated. its certificate or certificates for an alfidavit of toss and indemnity agreement for
such certificatesy for the shares of Series A Preferred Stock being repurchased by the Corporation
in the Fundamemal Change Repurchase Otter, which written notice of the Fundamenial Change
Repurchase Offer shall be delivered o cach Holder, in accordance with the notice provisions set
forth in Section X113 beiow, not less than thiviy (30) cadendar davs prior 1o the Fundamental Change
Repurchase Date, The ~Fundamental Change Repurchase Date™ shall be ihe date on which the
Fundiamental Change is consununated (provided that in the case of a Fundamental Change
described in clause (i) of the definition thereot! the Fundamental Change Repurchase Date shall be
a date no later than thirty (300 dayvs following the date of the tirst public ansouncement of such
Fundamemal Change having occurred (including, for these purposes. the filing of & Schedule 130
pursuant to the Exchange Act)),

(iii) (1 the fumds of the Corporation legally available for the Fundamental Change
Repurchase Ofter on the Fundamental Change Repurchase Date are insufficient w redeem all
shares of Series A Preferred Stoek being repurchased by the Corporation on such date, those funds
which are fegally available will be used first to repurchase. on a pro rata basis from the Holders
thereot. the maximum possible number of shares of Series A Preferred Stock beng repurchased in
accordance with the aggregate repurchase proceeds pavable with respect to the shares of Series A
Preferred Stock 1o be repurchased. and the Holders will retwin the number ot shires of Series A
Preterred Stock which could not be repurchased. Anv shares of Series A Preterred Stock which are
nut repurchased as a result of the circumstances deseribed in this clause (it} shall remain
outstanding until such shares have been redeemed and the Fundamental Change Repurchase Price
theredor shall have been paid in full, During such period. the Series A Dividend Rate shall increase
o sixteen percent (16%) per annum.

{ivy T connection with any Fundamental Change, the Corporation shall tuke alt actions

v permit the purchase of all shares of Series A Preferred Stock on the Fundamental Change
Repurchase Date that it believes (upon the advice of outside counsell is required or permitted under
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VI

Florida law 1o permii any such purchiase and 1o ke all actions permited under Florida law 1o make
tunds available for such purchase to be made in full when due, including borrowing tunds. selling
assets and secking to ohtain any and all vequired governmental approvals. The Corporation shall
not take any action that maderially impairs the Corporation”s ability to pay the Fundamental Change
Repurchase Price when due. The Corporation shall continue 1o comply with the covenanits specified
in this clause {iv) until the entire amount ot the Fundamenial Change Repurchase Price is paid in
tull.

ADJUSTMENTS

The Series A Conversion Price and the number of Conversion Shares shall be subject to adjustment

as follows, except that the Corporation shall not make any adjustnient to the Series A Conversion Price or
the Conversion Shares issuable upon conversion of the Series A Preferred Stock if cach Holder v the Series
A Preferred Stock participates, at the same time and upon the same terms as all holders of Common Stock
and solely as a result of holding Series A Preferred Stock. inany transaction deseribed i this Section V.
without having to convert its Series A Preferred Stock:

Al Subdivision or Combination of Common Stock. 11 the Corporation at any time subdivides
(hy any stock split, stock dividend, recapitalization, reorganization. reclassificatton or atherwise)
the shares of Commuon Stock acquirable hercander into a greater number of shares. then, after the
date of record tor effecting such subdivision, the Conversion Shares issuable upon conversion of
the Series A Preferred Stock will be proportionately increased and the Series A Conversion Price
in eflectimmediately prior w such subdivision will be proportionately reduced. 1 the Corporition
at any time combines (by any reverse stock splin recapitalization. reorgamization, reclassitication
or atherwase) the shares of Common Stock acquirable hereunder into a smaller number of shares,
then, after the date of record for etfecting such combination, the Conversion Shares issuable upon
conversion of the Series A Preferred Stock will be proportionately reduced and the Series A
Caonversion Price in effectimmediately prior to such comsbination will he proportionately increased.

B. Adjusiments for Other Distributions.  [n the event the Corporation at any time or from time
1o time makes, or files o record dute for the determination of holders of Connmon Stock entitled to
receive any distribution pavable in securities or assets of the Corporation other than shares of
Commaon Stock. then and in each such event. provision shall be made so that the Holders of Series
A Preferred Stock shall receive upon conversion thereol, in addition to the number of shares of
Common Stock receivable thereupoin the amount of securities or assels of the Corporation which
they would have received had their Series A Preferred Stock been converted into Common Stock
or the date of such event pursuant to an Optional Conversion and had they thereafter, during the
period from the date of such event 1o and including the date of conversion, retained such scecurities
or assets receivable by them as aforesaid during such penod, subject o all other adjusiment called
for during such peviod uinder this Section Vo with respect 1o the nights o the halders o' the Series A
Preferred Stock,

C. Adjustments for Reclassificaton, Exchange and Substitution. [t the Common Stock
issuable upon conversion of the Series A Preferred Stock shall be changed inte the same or a
different number of shares of any other class or classes of stock. whethier by capital reorganization,

reclassitication or utherwise (other than a subdivision or combination of shares provided for above).
then and in each such event the Holder of cach share of Series A Preferred Stock shali have the
rizht thereafier to convert such share into the kind and amount ol shares of stock and other securitics
and property reecivable upon such reorganization or reclassification or other change by helders of
the number of shares of Common Stock that would have been subject to receipt by the holders upon
conversion ol the Sertes A Preferred Stock immediately before that change. all subject w turther
adjustment as provided herein,
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D. Adjustment Due to Dilutive Issuance. 1 at any time when any shares ot Series A Preferred
Stock are 1ssued and outstanding. the Corporation 1ssues or sells any shares of Cotmmon Stock {or
a consideration per share, or Options exercisable or Converiible Securitics convertible at a price
per share, that is less than the Series A Conversion Price in effect on the date of such issuance of
such shares of Comimon Stoack. Options or Converuble Sceurities (such lower saie, exercise or
conversion price. as applicable. the “Base Share Price™ and such issuances. a “Dilutive Issuance™),
then immediately upon the Dilutive Issuance, the Series A Conversion Price will be reduced to
equal an amount that is the greater of (1) the Base Share Price or ) one U.S, dollar and nweniy
cents (USEY §1.20) per share, which s sixty percent (60%) of the original Scries A Conversion
Price.

IZ. Lxceptions to Adjustments. Notwithstanding anything contained to the contrary in this
Scetion V1 no adjustment to the Series A Conversion Price pursuant to Seetion VEIY will be made:

(i) upon the issuanee of shares of Common Stock., Options or other Convertible
Sceurities purstanl w any stock or option plan duly adopted by, or any services agreement
approved by, the Board: or

(i) upon the issuance of shares of Common Stock issuable wpon the exercise of
Options or the conversion of Convertible Sccurities that are outstunding or issuable
purstant 10 @ services agreement that is in (ull foree and effect as of the date of 1tling of
this Certificate of Designation: or

{iii) upon the tssuance of shares of Common Stock. Convertible Securities or Options
to financial institutions. lessors or vendors in connection with commercial eredit ur service
arrangements or similar transactions, all approved by the Board.

K. Notice of Adjusament. Upon the occurrence of any event which reguires any adjustment
of the Series A Canversion Price or atherwise pursuant w this Section V1. then, and in each such
case, the Corporation shall give notice thereot to the Holder of the Series A Preterred Stock, which
notice shall stade the Series A Conversion Price resultng from such adjusiment and the increase or
decrease in the number of Conversion Shares purchasable at such price upon exercise, setiing forth
in reasonable detail the methad of caleulation and the facts upon which such calculation is based,

G. Minimum Adjustment of Series A Conversion Price. Notwithstanding anvthing contained
to the contrary in this Section VI no adjusiment to the Series A Conversion Price will be made in
an amount of less than 1% of the Series A Conversion Price in efTeet at the time such adjustment
is otherwise required to be made. but any such lesser adjusument shall be carried forward and shall
be made at the time and together with the next subsequent adjusument which, together with any
adjustments so carried Torward. shall amount to not less than 1% of such Series A Conversion Price,

RESERVATION OF SHARES OF COMMON STOCK

The Corporation shall reserve not less than TOLOO0D00 shares ot its authorized but unissued shares

of Common Stock for issuance upon conversion of the Series A Preferred Stock, and, thereatier, the number
of authortzed but umssued shares of Commoen Stock so reserved shall at #ll times be sufticient o provide
tor the full conversion of all ot the Series A Preferred Stock (inctuding any acerued and accumulated and
unpaid dividends on such shares of Senes A Preferred Stock) autstanding. at ihe then current Series A
Conversion Prive thereof, and any anticipated adjustments to such Series A Conversion Price.

VITIL

RANK
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The Serics A Preterred Stock willl with respect to the pavment of dividends and the distribution of
assels on any voluntary or involwntary liguidation, dissolution or winding up of the Corporation, rank: (A)
senior W Junior Seeurities: and (B) pari passu with Parity Seeuritics,

IX. LIQUIDATION PREFERENCE

tn the event of any liguidation. dissolution or winding up of the Corporation. cither voluntary or
involuntary. distributions te the sharcholders ot the Corporation shall be made i the tollowing manner:

AL Volumary or Involuntary Liguidation, The Holders of the Series A Preferred Stock shall
he entitled 1o receive, on a pari passu basis with the holders of the Parity Sceurities, and prior and
in preference 1o any distribution of any of the assets or surplus Tunds of the Corporation to the
holders of funior Securities by reason of their ownership ol such stock. an amount cqual 1o Original
[ssue Price for cach share of Series A Preterred Stock then held by them. plus all acerued and
accumulated and unpaid dividends on such shares of Series A Preferred Stock.

B. Parial Paviment.  1f in any distiibution described in Sectivn 1N AL the assets of the
Corporation ur proceeds thereof are not sutficient o pay the Liguidation Preferences in full to all
Holders of Series A Preferred Stock and all holders of any Parity Sceurities. then the amounts paid
to the Hobders of Series A Preferred Stock and to the holders o all such other Parity Stock shall be
patid prey rata in accordance with the respective ageregate Liguidaton Preferences of the Holders
of Serivs A Preferred Stock and the holders of all such other Parity Securities. Tnany such
distribution, the “Liguidation Preference’™ of any Holder of Sceries A Preferred Stock of the
Corpocation shall mean the amount otherwise pavible to such holder in such distribution tassuming
no limitation on the assets of the Corporation available for such distnibwion and disregarding any
pavment under Section IX.A (or any similar provision of any Parity Sceurities)). ncluding all
accrued and accumulated and unpaid dividends on such shares of Series A Preferred Stock (and. in
the case ol any holder of any Parity Seenrity and on which dividends acerue ona cumulative basis.
uny unpaid. acerued cumulative dividends, whether or non declared. as applicable).

C. Merger, Consolidation and Sale ol Assets NotLiguidation. For purposes of this Scetion
1X. the merger or consolidation of the Corporation with any other corporation or other entity,
inchuding o merger ar consohdation in which the Holders receive cash, securities or other property
for theiv shares of Series A Preferred Stock. or the sale. lease or exchange (Tor cash. securiies or
other property) of all or substantially all of the assets of the Corporation. shall not constitute a
liyuidation. disselution or winding up ot the affairs of the Corporation.

X. VOTING RIGHTS

Al Creneral Voting Rights. Fxcept as otherwise provided by the FBCA or as provided for in
this Section X, the Series A Preterred Stock shull have no voting nghis. The Holder of cach share
of series A Preferred Stock shall have the right w one vote for eich share of Common Stock into
which such Series A Preferred Stock could then be comverted. and with respect 1o such vose, such
Holder shali have full voting rights and powers equal to the voting rights and powers of the holders
of Common Stock, and shall be entitled, notwithstanding any provision hercot, 1o notice of any
sharcholders” meeting in accordance with the Corporation’s Amended and Restated Byvlaws, and
shall be entitled to voie together with holders of Common Stock. with respect to any question upon
which holders of Common Stock have the right to vote. Fractional votes shall not. however, be
permitied and any fractional voting rights available on an as-converied basis (alter aggregating all
shares inte which shares of Series Preferred A Stock held by cach Hoelder could be converted) shall
be rounded 1o the nearest whole number (with one-halt being rounded upward .

Page |1



B. Class Voling Rights. Holders of the Series A Prelerred Stock shall vote together as a
separate class on alt matters which impact the rights. value or conversion werms. or ranking ot'the
Series A Preferred Stock. as provided herein. The vote or approval of the Majority Hatders shall
be required to pass any such maters.

C. Limitations. The Corporation shall wot take any of the following corporate actions
(whether by merger, consalidation or otherwise) without first obtaining the sffirmative vote or
wrillen consent ol the Majority Holders, voting or consenting as a separate class, given in person
or by praxy: (i) issue additonal shares o1 Series A Preferred Stock: (i1) create or issue {A) any class
or serics of capitl stock ranking senior o the Series A Preferred Stock with respeet o dividends
or distributions. or {B} any uther Parity Securities having the same liquidation preference as the
Series A Prefereed Stock: (i) amend. modify or alter in anv manner (A) this Series A Certificate
of Designation. or (B3) the Corporation’s Certificate of Incorporation {including by tiling anv new
certificate of designation or chimination) or 1ts Amended and Restated Bylaws in a manner thi
adversely afTects the rights, preferences. privileges or restrictions of the Series A Preterred Stock.

D. Procedures for Voling and Consents of Series A Preferred Stock. Any vote or consent of
the Folders may be tiken either by vote at a mecting called tor the purpose or by writlen consent
without a meeting and in cither case may be given in person or by proxy. The rules and procedures
tor calling and canducting any meeting ot the Holders (including, without limitation, the fixing of
a record date in connection therewith). the solicitation and use of proxies at such a meeting. the
obtaining of written consents and any other aspeet ve matter with regard 1o such @ meeting or such
consents shall be governed by any rules the Board vr a duly authorized committee of the Board. n
its discretion, may adopt trom time to time, which rules and procedures shalt contorm 1o the
requirements ol the Corporation’s Certificate of Tncorporation. Amended and Restated Bylaws and
applicable law,

MISCFELLANEOUS

Al Retirement of Series A Preferred Stock. I any shares of Series A Preferred Swock are
converted or redeemed pursuant to this Certificate of Designation. the shares so converted or
redeemed shall be canceled and may not be reissued as shares of such series. and the Corporation
may thereafter take such appropriate action (without the need for sharcholder action) as mayv be

necessary 1o reduce the authorized number of shares of Scries A Preferred Stock accordingly.
B. Lost or Stolen Certificates. For any certificated shares of Sertes A Preferred Stock. upon

receipt by the Corporation of (i) evidence of the loss, thett. destruction or mutilation of any Series
A Preferred Stock certificate(s) and (i) (v) in the case of loss. theft or destruction. indemnity
reasonahly satistiactory to the Corpaoration, or () in the case ol munlation. the Series A Preferred
Stock Certiticaters) (surrendered for cancellation), the Corporation shall execute and deliver new
Serics A Preferred Stoek certiticatets) of like tenor and date, Fowever, the Corporation shall not
be obliguted 1o reissue such lost, stolen, destroved or munlated Series A Preferred  Stock
certificate(sy if such Series A Preterred Stock is subject to a Conversion hercunder,

C. Waiver, Nowwithstanding any provision in this Certificate of Designation to the contrary.
any provision comtained herein and any right of the Holders of Series A Preferred Swck granted
hereunder may be waived as o all shares of Series A Preferred Stock (and the Holders thereot)
upon the written consent of the Majority Holders, unless a higher percentage is required by
apphicable faw, in which case the written consent of the Holders of net less than such higher
percentage of shares of Series A Preferred Stock shall be required,
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D. Notices. Any notices required or permitted to be given under the terms hereot shall be sent
by certified or registered mail freturn reeeipt requested) or delivered personallv, by nationally
recognized overnight carriers or by confirmed e-mail transmission. and shall be effective five davs
after being placed in the mail, ifmailed, or upon receipt or refusal of receipt. irdelivered personally
or by nationally recognized overnight carvier or contirmed e-mail transmission. in cach case
addressed 1 a paree. The addresses for such communications are (i) 110 the Corporation to SKY'X
Platforms Corp.. 2833 W. MceNab Road. Pompano Beach. FL 33069, attention: General Counsel.
email: legal@skyiotcom: and (i1) it o any Holder o the address set Torth in the Purchase
Agreements. or such other address as may be designated in writing hereafier, in the same manner,
by such person.

k. Headings. Section headings in this Certiticate of Designation are for convenience ondy.

and shall not be used in the construction of this Certificate of Destgnation.

IN WETNESS WHEREOF . this Certificate of Designation is executed on behalt ol the Corporation by its
Chiet l2xecutive Officers on September 26, 2024,

SKYX PLATFORM CORP.

-

) )I'ELFD{:‘MT[-WTEJ o-Chiel Exec@live Officer

A

| .conard J, Sl)kﬂll)\:’. Co-Chief Exccuiive Ofticer
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NOTICFE OF CONVERSION

{To be Executed by the Registered Holder
in order 10 Convert the Series A Preferred Stock)

The undersigned hereby irrevocably elects ta convert shares of Series A Preterred Stock (the
“Conversion™) held by the undersigned. ino shares of common stock (~Common_Stock™) of SKYNX
Platforms Corp. (the ~Corporation™) according 1o the conditions of the Certificate ot Designation of Righis,
Preferences and Privileges ot Series A Preferred Stock (the “Centificate of Designation™). as of the Jate
written below., I seeuritics are o be issued in the name of o person other than the undersigned. the
undersigned will pay all transter wxes pavable with respect thereto, No fee will be charged 1o the Holder
for any conversion. exeept for transfer taxes, i any, H certificated, cach Sertes A Preterred Stock certificade
is attached hereto (or evidenee of loss, thelt or destruction thereob.

The undersigned acknowledges and agrees that all otfers and sales by the undersigned of the securities
issuable to the undersigned wpon conversion of Series A Preferred Stock have been or will be made only
pursuant o an effective registration of the transter of the Common Stock under the Securities Act ot 1933,
as amended (the “Act™) or pursuant o an exemption from registration under the Act.

Date of Conversion;

Applicable Series A Conversion Price: §

Form of Common Stock 10 Receive: Book Entry (defaulyy  or Certiticate

Holder

Name:
Title:
Address:
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