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., Incozporating Services, Ltd. in C S e r\;a

1540 Glenway Drive
Tallahassee, FL 32301
850.656.7956

Fax: 850.656.7953
WwWw.incserv.com

ORDER FORM

TO Florida Department of State FROM . Melissa Moreau

The Centre of Tallahassee
2415 North Monroe Street, Suite 810
Tallahassee, FL 32303 850.656.7953

corphelp@dos.myflorida.com
850-245-6051

REQUEST DATE 9/30/2024 PRIORITY Expedite OUR REF # (Order ID#) 1298336

ORDER ENTITY
SKYX PLATFORMS CORP.

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

File the attached amended and restated document

NOTES: i
$35.00 Authorized

RETURN/FORWARDING INSTRUCTIONS:
ACCOUNT NUMBER: 120050000052

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

Sincerely,

Please bill us for your services and be sure to inctude our reference number on the invoice and
courier package if appiicable. For UCC orders, please include the thru date on the results.

Monday, September 30, 2024
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ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION
OF SKYX PLATFORMS CORP.

CERTIFICATE OF DESIGNATION R
OF RIGHTS. PREFERENCES AND PRIVILEGES o
OF
SERIES A-1 PREFERRED STOCK
OF
SKYX PLATFORMS CORP.

Pursuant to Sections 6070601 and 607.0602 of the Florida Business Corporation Act (the "FBCA ™). SKAYXD
Platforms Corp. a corporation organized and  existing under laws of the State of Florda (the
“Corperation”™), does hereby submit the following:

WHEREAS, pursuant to the Corporation’s Ariteles of [ncorporation. daied November 6. 2012, the
Curporation has 300.000.000 shares of common stock. no par value per share (*Common Stock™. and
20,000,000 shares of preferred stock, no par value per share (the “Preferred Stock™), authorized. and the
Corporation’s Board of Directors (the “Board™) is authorized 10 1ssue and establish one or more series off
the Preferred Stock and 1o fix the designation. rights. preferences. powers, restrictions and limitations
ihereol:

WHEREAN. on May 2. 2025, the Corporation canceled its only series of designated Preferred Stock, and
as uf the date hereofl no geries of the Preterred Stock are presently designated and there are no shares of
Preferred Stock issued and owtstanding: and

WHEREAS. it is the desire ot the Corporation. the Board, o establish and {ix the number of shares o be
included in a new serics of Preferred Stock and the desigration. rights, preferences and limitations of the
shares of such new series: and

WHEREAS, onJuly 31,2024, the Board approved and adopred the following resolution {this ~Certilicate
of Designation™ or this “Certificate™) for the purposes of designating a new series of Preferred Stock named
Serivs A-1 Preferred Stock,

NOW THEREFORE, BE IT RESOLVED that, pursuant to the authority conterred upon the Corporation
as of July 31, 2024, as required by Section 6070601 of the FBUA. and in accordance with the provisions
ol s Certificate of incorporaiion and Amended and Restated Byiaws, cach as ameaded and restted through
the date hereot. the Board does hereby provide for the issuance of o series of Preferred Stock and establish
and fix and herein state and express, by this Certificate of Designation (this “Certilicate of Designation™
or this “Certificate™). the designation, rights. preferences, powers. restrictions and limitations of such serics
of Preferred Stock as follows:

I. DESIGNATION AND AMOUNT

The designation of this series. which consists of J00.000 shares of Preferred Stock. is the Series A-
I Preferred Stock of the Corporation. no par value per share (the “Series A-1 Preferred Stock™) and the
staied value shall be vwenty-five ULS. dollars (USD $23.00) per share (the ~Stated Value™).

[l CERTAIN DEFINTTHONS

For purposes of this Certificate ol Designation, in addition 1o the other tenms defined herein, the
tollowing terms shall have the following meanings:

“Atfiliates™ of any particular person means any other person that directly or indirectly

through one or more intermediaries. controts. or is controtled by or under common controb with
such persan. For purposes of this definition. ~gontrol™ (including the terms controliing.”
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seontrolled by™ and “under commaon control with™) means the possession, direct or indirect. of the
power to direet or cause the direction of the management and policies of'a person. whether through
the ownership of vating securities. by contract or otherwise,

“Business Dav’ means any dayv. other than a Sawrday or Sunday. or o day on which
banking wmstitutions in the State of New York are authorized or obligated by law, regulation or
executive order o close.

“Convertible Securities™ means securities of the Corporation. other than the Series A-1
Preferred Stock. that are convertible inte or exchangeabie for Commuon Stock.

“Eguity Securities™ has the meaning aseribed to such term in Rulbe 403 promulgated under
the Sceuritics Act ol 19330 as amended. as in effect on the date hercof, and in any event includes
any stock, any partnership mrerest, any himited liability company interest and any other interest.
right or security convertible into, ar exchangeable or exercisable tor, capital stock, partnership
interests. limited tiability company interests or otherwise having ithe aitendant right 1o vote for
directars or similar representatives.

“Exchange Act” means the Securitics Exchange Act of 1934, as amended. and the rules
and rezulations promulgated thereunder.,

“Fundamental Change™ shall be deemed to have oceurred when any ol the following has
occurred:

(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
cmplovee benefit plans ot the Corporation and its Wholiv-owned Subsidiaries. tiles
Schedule TO or anv schedule, form or report under the Exchange Act that discloses that
such person or group has become the direct or indirect “beneticial vwner.” as defined in
Rule 13d-3 under the Exchange Act, of the Common Stock representing more than 30% of
the vating power o’ the Comman Stock: or

(i1} the consummation ul (A) any recapitalization, reclassification or change
of the Common Stock tother than changes resulting from a subdivision or combination) as
i result of which the Common Stock is converted into, or exchanged for, stock. other
securities, other property or assets: (B) any share exchange. consolidation or merger ol the
Corporation pursuant to which the Common Stock will be converted ino cash, securities
or other asscts: or (C) any sale. lease or other transfer in one transaction or a series ot
transactions of all or substantially all ol the consolidated assets of the Corporation and its
subsidearies, taken as o whole, to any person or group other than any of the Corporation’s
Whollv-owned Subsidiaries: provided, however, that a transaction deseribed in clause (A)
or (B} in which the holders of alf classes of the Corporation’s Common Stock immediately
prior to such transaction own, directly or indirectly, more than 30% of all classes of
Common Stock ot the continuing or surviving corporation or iransferee or the parent
thereot” immediately after such transaction in substantially the same proportions as such
ownership immcediately prior 1o such transaction shall not be a Fundanmental Change
pursuant o this clause (i1).

“Holder™ shall mean the callective reference o the Purchasers. so long as any such

Purchaser continues 10 hold shares of Series A-1 Preferred Stock and any one or more other
holderis) of shares of Series A=) Preferred Stock,
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“lunjor Securities” means. collectively. the Conunon Stock and any other class or series of
capital stock of the Corporition now existing or hereafier authorized. classified or reclassified.
other than Series A-1 Preferved Stock, the terms ot which do not expressty provide that such class
or series ranks on @ parity basis with or senior 1o the Series A-1 Preferred Stock either or both as
the pavment of dividends (whether such dividends are cumulative or non-cuntulative) and/or as o
the distribution of asseis on any liguidation, dissolution or winding up ol the Corporation.

“Majority Holders™ means the Holders of Fifty-One Percent (3 1% of the then vutstanding
shares of Series A-1 Preferred Stock.

“Market Price”™ means. as of any Trading Dav. (i) the closing price for the shares of
Commaon Stock on the Nasdag Capital Market, or such other nationad seeuritics exchange which is
the principal rading warket for the Common Stock. as reported by such exchange. or (i) it no
nattonal securitivs exchange is the principal wrading market for the shares of Commeon Stock. the
lust reported sale prices on the principal rading market for the Common Stock as reported hy
Bloomberg, L.P. (or any successor 1o its function of reporting stock prices). or (it} if market value
cannot be caleutated as ol such date on any of the foregoing bases, the Market Price shall be the
tair market value as reasonably determined in good faith by (a) the Board of the Carporation. or (b)
at the option of the Majority Holders and at the Corporation’s expense. by independent
investment bank ot nationally recognized standing in the valuation of businesses similar o the
business of the Corporation.

“Options™ means warrants, righis and options 1o purchase Common Stock or Convertible
Securities ol the Corporation.

“Original _Jssue Price™ means the sum ol twenwv-five U.S, doblars (USD §25.00).
representing the aggregate purchase price for cach share of Series A-1 Preferred Stock at the Stated
Vulue,

“Parity Seeurities™ means the Series A Preferred Stock and cach class or series of capital
stock of the Corporation. other than Series A-1 Preferred Stock. the terms of which expressly
provide thai such class or serics ranks pari passu with the Series A-1 Preferred Stock in the payment
ot dividends twhether such dividends are cumulative or non-cumulaiivey and in the distribution of
assets on any liquidatton, dissolution or winding up of the Corporation.

“Purchase Agreements™ shall mean those certain Securities Purchase Agreements by and
among the Corporation and the Purchasers, pursuant 1o which the Corporation issued. and such
Purchasers purchased. inter alia, the shares of Series A-1 Preferred Stock, all upon the werms and
conditions stated therein,

“Purchaser™ shall mean cach investor acquiring shares of the Series A1 Preferred Stock
being issued pursuant to the Purchase Agreements,

“Series A-1 Conversion Price”™ means initially two U.S. dollars (USD S2.00) per share or
stch other dollac amaoum (or fraction thereol) inte which such Series A-1 Conversion Price may be
adjusted from time to time pursuant o Section V.

“Sertes A- Dividend Rate™ means two US. dotlars (USD $2.00) per share per annum.
which equals eight pereent (8% of the Orginal Essue Price per share per annum,
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“Trading Day™ shall mean wny Jay on which the Commaon Stock is iraded for any period
on the principal securities exchange vr other securities market on which the Common Stock is then
being traded.

“Wholly-owned Subsidiny™ means, at any time. any subsidiary of which alb ot the issued
and outstanding Lguity Securities (other than directors’ qualifving shares and shares beld by o
resident ot the jurisdiction. in each ease. as reguired by law) are owned by any one or more of the
Caorpuoration and the Corporation’s other Wholly-owned Subsidiaries 1t such time,

DIVIDENIIS

A, Dividends. From and ilier the date of issuance of any shire of Series A-1 Preterred Stock,
such share of Series A-1 Preferred Stock shall acerue. whether or not declared by the Board and
whether or not there are funds legably available for the puvment of dividends. onoa daily basis in
arrecars cumulative dividends pavable in cash i an wnouni per share of Series A-1 Preferred Stock
¢ Dividends™) equal to the Series A-1 Dividend Rate (subject 1o adjustment as provided for in
section HEB below upon the existence of Unpaid Dividends). The amount of Dividends pavable
shall be computed on the basis of a 360-day vear. consisting ol twelve (12)0 thirty (30) calendar
dayv periods.

B. Pavment ol Dividends. All acerued Dividends on the Series A-1 Preferred Stock shall be
paid i cash only wheno as and if declared by the Board out of funds legally availuble therefor or
upon a ligudation or redemption of the Series A-1 Preferred Stock in accordanee with the
provisions of Section V oor Section X1 Dividends on the Series A-1 Preferred Stock will be
pavable guarterly in arrears. beginning with the end of the calendar quarter tollowing the date
cach respeetive share of Series A-1 Preferred Stock is tssued. Pavments of Dividends will he
made no Jater than twenty (20) davs after the end of cach calendar quarter (the “Dividend Pavment
Date”). To the extent Dividends are nat paid in full on any PYividend Paviment Date (as and to the
extent applicable. the aggregate amount of such unpard Dividends being the “Unpaid Dividends ™.
franm such Dividend Pavment Date and until the date the Corporation has patd in full all Unpaid
Dividends then due and owing. Dividends on the Series A-1 Preferred Stock shall accrue on the
sum of the ti) the Original tssue Price pluy (i1) the amuount of Unpaid Dividends at a rate of twelve
percent (12%) per annum. Froam and after the date the Corporation has paid in full all Unpaid
Divudends due and owing. Dividends will revert w accrual at the Series A-1 Dividend Rate, All
accrued and accumulated Dividends. including Unpaid Dividends. on the shares of Series A-|
Preferred Stock shall be prior and in preference w any dividend on any Junior Securities and shall
be fully declared and paid betore any dividends are declared and paid. or any other distributions
or redemptions are made. vn any Junior Securities or Parity Seeurities,

C. Cumulative Dividends. Dividends on the Series A-1 Preferred Shares will accumulate
and accrue daily commencing on the date of issuance of such Series A-1 Preferred Shares and
shall accrue from such date whether or not the Corporation has carniags, and whether or not there
are profits, surplus or other funds legally available for the pavment ot such Dividends. Excepi as
otherwise pravided herein, if 2t any time the Corporation pavs less than the total amount of
Dividends or Unpaid Dividends then accumulated with respeet to the Series A-1 Preferred Stock.
such pavment shall be distrbuied pro rata amaong the Holders thereof based wpon the Stated Value
on all shares ot Series A-1 Preferred Stock held by each such Holder.

D. Participation in Dividends. 1 the Corporation declares or makes any dividend to holders
of Common Stock other than a diswibution or issuance occurring on conneciion with an
adjostment under Section VLA then. after the dite ol record for determining sharcholders entitled
to such dividend fon an ~as converted™ basis as it it was an Optionat Conversion. assuming all
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Serics A-1 Preferred Stock had been converted inte Comimon Stock immediaiely prier o the
dividend declaration date). the Holders shail be entitled 1o receive the amount of such dividends
which would have been pavable to the Holder had the Holder been the hotder of such shares of
Common Stock immediately priorto the record date for the determination of shareholders entitled
to such dividend.

CONVERSION

A Conversion Shares.  Upon an Opuonal Conversion (as detined below) or Autvmatic
Canversion {as detfined betow) (either or both, a ~Caonversion™). cach share of Series A-1 Preferred
Stock being converted shall be converted into a number of validly issued. fullv paid and non-
assessiable shares of Common Stock (the ~Conversion Shares™) determined by dividing (1) the sum
of (A) the Onginal 1ssue Price plis (B) all acerued and accumulated and unpaid dividends on such
shares of Scries A-1 Prelerred Stock 10 be converted by (i) the Series A-1 Conversion Price,
Conversion Shares will be issued in book entry form, unless certiticates are requested by the Holder
upen Converston.

B. Optional Conversion,

Li} FHuolders of Series A-1 Preferred Stock may, attheir option at any tine or trom time
to time. convert all or any portton of their shares of Series A-1 Preterred Stock into shares
of Commeon Stock on the terms set forth herein (an ~Optionad Conversion™).

(i} In order to effect an Optional Conversion, a Holder of shares of Sceries A-1
Preferred Stock shall: (iy deliver (including via e-ematl) a copy ol a fully exeeuted natice
of conversion in the form attached hereto (the ~“Notice of Conversion™) to the Corporation
in accordance with Secton XL and (1) surrender or cause 1o be surrendered the origimal
certificates representing the shares of Series A-1 Preferred Stock being converted. duly
endorsed. along with a copy ol the Natice ot Conversion as soon as practicable thereatter
0 the Corporation. The Corporation shall not be obligated w issue shares of Common
Stock upon an Opuonal Converston unless eithier the Series A-1 Preterred Stock certiticates
are delivered to the Corporation as provided above, or the Holder notifies the Corporation
ihat such Series A-1 Preferred Stock certificates have been lost stolen or destroved and
delivers the documentation o the Corporation required by Scetion XILB hereof.

C. Automatic Conversion.

(i For a period of two (2) vears following the latest date of closing of the Purchase
Agreements, the Corporation may cause all shares of Series A-1 Preferred Stock. plus all
acerued and accumulated and unpaid dividends on such shares of Series A-1 Preferred
Stock ta e canverted. w be automatically converted. in whole. but not in part, inio shares
of Common Stock (an “Automatic Conversion” ) if the Market Price of a share of Common
Stock cyuals or excecds ton UK. dollars (UISD §10.00) per share for at least twenty 120)
Trading Davs in any thirty (30) consecutive Trading Day period so fong as the Corporation
sends aowritten notice of such Awomatic Conversion to Holders of all outstanding shares
of Series A-1 Preferred Stock prior 10 or within five (3) Trading Davs of the end of such
consecutive thirty (30) Trading Day period (the “Notice of Aytomatic Conversion™).

() Lipon rveceipt of @ Notce of Automatic Converston, ¢ach Holder shall surrender
his. her or s certificate or certificates for all such shares (or, if such holder alleges that
such certificate has been lost, stolen or destroved, a lost certificate atfidavit and agreement
reasonably accepiable 1w the Corporation in accordance with Section X1.B hereof) to the
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Corporation at the place designated in such notice. On the dare and at the time of Automatic
Conversion. all vutstanding shares of Series A-T Preferred Stock subject 10 Automatic
Conversion phus all acerued and accumulated and unpaid dividends on such shares of Series
A-1 Preferred Stock (o be converted shall be deemed o have been converted into shares of
Cammon Stock. which shall be deemed to be outstunding of record. and abt rights with
respect to the Series A-1 Preterred Stock converted pursuant 1o this Scection [V.C will
terminate (notwithstanding the failure of the holder or holders thereof to surrender the
certiticaies at or prior to such time),

1 Delivery, Surrender and Substitute Certificates. As soon as practicable after a Conversion
and the surrender ot the certificate or certificates tor lost certificate alfidavit and agreement) for
Series A-1 Preterred Stock. the Corporation (itself. or through its tansfer agent. as appropriate)
shall issue and debver w the Holder. or to his, her or its nominees. the muntber ot full Conversion
Shares issuable on such Conversion in accordance with the provisions hercof. B less than the full
number of shares of Series A-1 Preferred Siock are subject o a Conversion. then subject to the
surrender of the certficate or certificates (or lost certiticate aftidavit und agreementy of shares of
Series A-1 Preferred Stock converted. the Carporation shall issue o such Holder a new certificate
representing the Holder's remaining outstanding shares of Series A-1 Preferred Stock. All shares
of Series A-1 Preterred Stock converted pursuam w any Conversion hereunder shall be retired and
cancelled and niay not be retssued as shares ol such series, and the Corporition may thereafier take
such appropriate action (without the need tor sharcholder action) as may be necessary to reduce the

authorized number of shares of Series A-1 Preferred Stock accordingly,
LZ. No Fractional Shares. I any Conversion would result in the 1ssuance of a fractional share

of Conmaon Stock (aggregating all shares of Series A-1 Preferred Stock being converted by a
Holder), such fractional share shall be pavable in cash based upon the Series A-1 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 nuwmnber ot shares. B the Corporation elects not 1o
make such # cash pavment. the Holder shall be entitled to receive. in licu ol the final traction of' a
share, one whole share of Common Stock.

I-. Tuxes. The Corporation shall pay any und all txes that may be tmposed upon it with
respect Jo the issuance and delivery of the shares of Common Stock upon any Conversion:
provided, hovwever, that the Holder shall be respoensible for any transfer taxes pavable i the Holder
elects to have the securities issued in the name of a person other than the Holder,

G. Conversign Share Cap. Notwithstanding anvihing in this Certificate ot Designation o the
contrary. unless and until the Corporation obtains the requisite approval trom its sharchotders in
accordance with appheable Nasdaq rules and requiremoents. inno event shall the aggregate number
ot Conversion Shares deliverable to all Holders of Series A Preferred Stock and Series A-1
Preferred Stock upon Conversion exceed 19.99% of the Common Stock that is outstanding on the
carlicst daute of the Purchase Agreements (the ~Conversion Share Cap™. [ the number of shares
o’ Common Stock deliverable upon any Conversion would result in the issuance ot shares of
Common Stock in excess of the Conversion Share Cap, the Corporation wilt not have any {urther
obligation to deliver any shares of Common Stock or pity any cash in exeess of the Conversion
Share Cap for such Conversion,

H. Conversion Disputes.  In the case of any dispute with respect e a Conversion. the
Corporation shall promptly issue to the relevant Flolder such number of shares of Common Stock
as are not disputed. I such dispute involves the caleulation of the Series A-1 Conversion Price,
and such dispute is not promptly resolved by discussion hetween the relevant Holder and the
Corporation. the Corporation and the Flolder shalt submiz their disputed caleulations to an
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V.

independent. reputable outside accountant juintly determined by the Corporation and the relevant
Holder, with costs and expenses borne by the Corporation.  The accountant’s calculation shall be
deemed conclusive, absent manifest error, I appilicable. the Corporation shall then issue the
appropriate number ot shares ¢f Common Stock with respect to such Conversion.

REDEMPTION

AL Optional Redemption. From and after the date that is three (3) vears following the latest
date of closing of the Purchase Agreements. the Corporation mav call for outstanding shares of
Series A-1 Preterred Stock o be redeemed (an ~Redemption™). in whale or in part. on a pro rata
basis among all Holders, out of lawtully availabie funds therefor. ai a price per share of Serivs A-
I Preterred Stock equal to the Original Issue Price plus all sccrued and accumulated and unpaid
dividends on such shares of Scries A-1 Preferred Swek w0 be redeemed pursuant o such
Redemption.

H. Redemption Notice. [n order 1o consummuate o Redemption. the Corporation shall deliver
a written notice (the "Redemption Notice™) 10 cach Holder of recard of Series A-1 Preferred Stock
that are being redeemed. in accordance with the notice provisions set forth in Section N1 below,
Fach Redemprion Notice shall state: (i) a date tthe “Redemption Date™) on which such Redemption
shall be effected: (1) the Originad [ssue Price per share of Scries A-1 Prefeered Stock being
redeetned: (i) the number of shares of Series A-1 Preferred Stock held by the FHolder that the
Corporation will redeem on the Redemption Date (the “Redemption Shares™): (iv) the date upon
which the holder’s right to convert the Redemption Shares weominates (as determined inaccordance
with Section V.C): (v the amount of anyv accumulated and unpaid dividends on Redemption Shares
pavable upon Redemption through, but not including, the date of redemption: and (vi) when and
where the Holbder s to surrender 1o the Corporation, in the manner and at the place designated, its
certificate or certificates (or an affidavit of loss and indemnity agreement for such certificates)
representing the Redemption Shares.

C. Redemption Date and Right of Conversion. The Redempiion Date shall be o Business Day
that is not less than ninety (W0) davs tollowing the date on which the related Redemption Notice is
sent by the Corporation. which shall be the same div for cach Holder of Series A-1 Preferred Stock
subject 10 the Redemption. The Haolder shall be eatitled to convert his, her or its shares of Series
A-1 Preferred Stock up and until the close of business on the second (2™) Business Day
immediately preceding the Redemption Date. On the Redemption Date, the Corporation shall
redeem all Redemption Shares.

0. Pavment. Surrender and Substitute Certificates. Unless the Holders have exercised their
right to a Conversion on or before the applicable Redemption Dates cuch Tolder ot shares of Series
A-1 Preferred Stock to be redeemed on such Redemption [ate shall surrender the certificate or
certilicates (or deliver an affidavit ot Toss and indemunity agreement for such certificates pursuant
ty Section NLB) representing the Redemption Shares to the Corporation. in the manner and at the
place designated in the Redemption Notice. and thereupon the Redemption Price tor such shares
shall be pavable o the order ol the Holder. and cach surrendered certificate shall be canceled. iF
the Redemption Notice shall have been duly given, and 10 on the applicable Redemption Date the
Redemption Price pavable on the Redemption Shares is paid or tendered for payment by the
Corporation to the Haolder, then notwithstanding that the certificates evidencing tiwe Redemption
Shares shall not have been surrendered. dividends with respect to the Redemption Shares shall
cease o accumulate atter such Redemiption Date, all other rights with respect to the Redempiion
shares shall forthwith terminate and all Redemption Shires shall he deemed cancelled. 11 less than
the full number of 4 Holder's shares of Series A-1 Preferred Stock are subject 1o Redemption, then,
subject 1o the surrender of the certificate or certificates (or lost certifwcate affidavit and agreement)
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ot the Redemption Shares. the Corporation shall issue to such Hlolder a new cortificate representing
the Holder’s remaining vutstanding shares ot Series A-1 Preferred Stock.

k. Fundamental Change Repurchase.  In conneciion with any Fundamental Change. the
Carporanon shall have the option 1o repurchase  cach share ol Series A= Preferred Stock then-
outstanding (the “Fundantental Change Repurchase Offer™) as follows:

(1) The price per share of Series A-1 Preferred Stock 1o be offered pursuant to the
Fundamental Change Repurchase Offer shatl be equal 1o the Original Issue Price ptus all acerued
and accumulated and unpaid dividends on such shares of Series A-t Preferred Stock through
Fundamental Change Repurchase Date (the “Fundamental Change Repurchase Price™. If a
Fundamental Change involves the pavinent by a successor or purchasing entity to the Corporation’s
shareholders of consideration tn whole or in part other than cash. then the Fundamenial Change
Repurchase Price shall be pavable 10 the Holders pursuant o this Section V.. shall be paid in the
same form of consideration that is paid to the Corporation’s ather sharcholders. and it any of ihe
Corporation’s other sharcholders are given an option as to the form of consideration to be received,
then all Holders shatl be given the same option.

(i} The Corporation shall provide written notice of the Fundamenmal Change
Repurchase Offer that shall specify (A) the Fundamental Change Repurchase Price: (B) the
Fundamental Change Repurchase Date (as delined below) and the date on which the Holder's must
aceept the Fundamental Change Repurchase Otter iwhich date shall not be sooner than fifteen (13)
calendar davs prior to the Fundamental Change Repurchase Datey () the number of shares of
Series A-1 Preferred Stock held by the Holder that are subject to the Fundamental Change
Repurchase Otfer: and (1)) when and where the Holder is 1o surrender 1o the Corperation. in the
manner and at the place designated. its certifteate or certificates (or an atfidavit ot loss and
indemnity agreement for such certificites) for the shares of Series A-1 Preferred Stock being
repurchased by ilie Corporation in the Fundamental Change Repurchase Offer. which writien notice
ol the Fundamental Change Repurchase Offer shall be delivered to cach Holder, in accordance with
the notice provisions set forth in Secuon X1.0) below, not less than thirty (30) calendar davs prior
1o the Fundamental Change Repurchase Dake, The “Fundamental Change Repurchase Date™ shall
be the date on which the Fundumental Change is consummated tprovided that in the case of' o
Fundamental Change described in clause (i) of the definition ihereof. the Fundamental Change
Repurchase Date shall be a date no later than thinte (30 davs following the date of the first public
announcement of such Fundamental Change having occurred (ncluding. for these purposes. the
filing of a Schedulbe 130 pursuant o the Exchange Acty).

Liit) If the funds of the Corporation legally available tor the Fundamental Change
Repurchase Offer on the Fundamental Change Repurchase Date are insufficient to redeem all
shares ol Sertes A-1 Preferred Stock being repurchased by the Corporation on such date. those
fueds which are tegally available will be used first 1o repurchase. on a pro rata basis from the
Holders thereof. the maximum possible number of shares ol Scries A-1 Preferred Stock being
repurchased in accordance with the aggregate repurchase proceeds pavable with respect 1o the
shares of Series A-1 Preferred Stock 1o be repurchased. and the Holders will rerain the number of
shares of Series A-1 Preferred Stock which could not be repurchased. Any shares of Serics A-|
Preferred Stock which are not repurchased as a result of the circumstances deseribed in this clause
(iii) shall remain outstanding undl such shares have been redeemed and the Fundamental Change
Repurchase Price therefor shall have been paid in full. During such perivd. the Serivs A-1 Dividend
Rate shall increase (o sixteen percent (16%) per annum.

{iv) in connection with any Fundamental Change, the Corporation shall take all actions
o permit the purchase of all shares of Series A-1 Preferred Stock on the Fundamental Change
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VI

Repurchase Date that it believes (upon the advice o outside counsely is required or permitted under
Florida law to permit any such purchase and to take all actions permitted under Florida law 1o make
tusrds available for such purchase o be made in full when due, including borrowing funds. selling
assets and secking to obtain any and all required governmental approvals. The Corporaiion shall
not fake any action that materially impairs the Corporation’s ability to pay the Fundamenmal Change
Repurchase Price when due. The Corporation shall continue to comply with the covenanis specitied
m this clause (iv) until the entire amount of the Fundamental Change Repurchase Price is paid in
Tull.

ADJUSTMENTS

The Series A-1 Conversion Price and the number of Conversion Shares shall be subject 1w

adjustment as follows, except that the Corporation shall not make anv adjusiment to the Sertes A-1
Conversion Price or the Conversion Shares issuable upon conversion of the Series A-1 Preterred Stock af
cach Maolder of the Series A-1 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-1 Preterred Stock. in any transaction
described in this Section VE without having to convert its Series A-1 Preferred Stock:

Al Suldivision or Combination ol Common Stock. 1 the Corporation at any time subdivides
(by any stock split. stoack dividend. recapitalization. reorganization. reclassification or otherwise)
the shares of Commaon Stock acquirable hercunder into a greater number of shares. then. after the
dite ot record for effecting such subdivision, the Conversion Shares issuable upon conversion of
the Series A-1 Preferred Stock will be proportionately increased and the Scries A-1 Conversion
Price in effect immediately prior o such subdivision will be proportionately reduced. I the
Corporation at any time combines (by anv reverse stock split recapialization. reorganization,
reclassification or otherwise) the shares of Common Stock acquirable hereunder into a smalier
number of shives. then, atter the date of recard for effecting such combination, the Conversion
Shares issuable upon conversion of the Series A-1 Preferred Stock will be proportionately reduced
and the Scries A-1 Conversion Price in effect immediately prior 10 such combination will be
proportionately increased.

B. Adjustments for Qther Distributions. In the event the Corporation at any tune or fron time
ta time makes. or files a record date for the determination of holders of Common Stock entitled 1o
receive any distribution pavable in securities or assets ol the Corporation other than shares off
Common Stock. then and in cach such event. provision shall be made so that the Holders of Series
A-1 Preferred Stock shall receive upon conversion dhereof, in addition to the number of shares of
Common Stock receivable thereupon. the amount of securities or assets of the Corporation which
they would have received had their Series A-1 Preferred Stock been converted into Commeon Stock
on the date of such event pursuant to an Optional Conversion and had they thereafter. during the
period from the date of such event to and including the date ot conversion. retained such securities
or assets receivable by them as aforesaid during such period, subject 10 all other adjustment catled
tor during such period under this Sectivn V with respect to the rights of the holders of the Series
A-1 Preferred Stack.

C. Adjustments tor Reclassiticaion, BExchange and Substivution. 1§ the Common Stock
issuable upon conversion of the Series A= Preferred Stock shall be changed into the same or a
differeni number of shares of any other class or classes of stock. whether by capital reorganization,
reclassification or otherwise (other than a subdivision or comhination of shares provided for above),
then and in cach such event the Holder ot each share of Series A-1 Preferred Stock shall have the
right thereadter to convert such share into the kind and amount of shares of stock and other securities
and property receivable upan such reorganization or reclassification or other change by holders of
the nuwmber of shares of Common Stock that would have been subject to receipt by the holders upon
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conversion of the Series A-1 Preferred Stock immediately betore that change, all subject to further
adjustment as provided herein,

. Adjustment Due to Dilutive Tssuance. I ot any time when any shares of Series A-|
Preferred Stock are issued and outstanding, the Corporation issues vr sells any shares of Commaon
Stock for a consideration per share, or Options exercisable or Converiible Sceurities convertible at
a price per share. that is less than the Series A-1 Conversion Price in etfect on the date of such
issuance ol such shares of Common Siock, Options or Convertible Securities (such lower sale.
exercise or conversion price, as applicable, the “Base Share Price™ and such tssuances, a "Dijutive
Issugnee™). then immediately upon the Dilutive Issuance. the Series A-1 Conversion Price will be
reduced o equal an amount that is the greater ot 11) the Base Share Price or (i} one U8, dollar and
twenty cents (US1D $1.20) per share. which is sixwy percent (60%) of the original Scries A-|
Conversion Price.

. Exceptions o Adjustments. Notwithstanding anvthing contained to the comrary in this
seetion_ VI no adjustiment to the Serics A-1 Conversion Price pursuant to Section VLD will be
made:

n upon the issuance of shares of Common Stock, Options or other Convertible

Securities pursuant to 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 upon the exercise of
Options or the conversion of Convertible Sceurities that are outstanding or issuable
purskant ko a services agreement that is in tull force and effeet as ot the date of tiling ol
this Certificate of Designation: or

(iii) upon the issuance of shares of Comimaon Stock. Convertible Securities or Options
to financial institutions, lessors or vendors in connection with commercial credit or service
arrangements or similar transactions, all approved by the Board.

I-. Notice of Adjustment. Upon the occurrence of any event which requires any adjusunent
of the Series A-1 Conversion Price or otherwise pursuant to thes Section VI then, and in each such
cuse, the Corporation shall give notice thereol w the Flolder of the Series A-1 Preferred Stock,
which notice shall state the Series A-1 Conversion Price resulting from such adjusument and the
increase or decrease in the number of Conversion Shares purchasable at such price upon exercise.
setting forth in reasonable detadl the method of caleulation and the facts upon which such
calculation is based.

G Minimum  Adjustent ot Series A-1 Conversion Price. Notwithstianding  anvthing
contained (o the contrary in this Section VI oo adjustment to the Series A-1 Conversion Price will
be made i an amount of less than 1% of the Series A-1 Conversion Price in effeet at the time such
adjustment is otherwise required to be made. butany such lesser adjustiment shall be carried forward
and shall be made ai the tme and ogether with the next subsequent adjusoment which. together
with any adjustments so carried forward. shall amount to not less than 1% of such Series A-
Conversion Price.

VI, RESERVATION OF SHARES OF COMMON STOCK
The Corpuration shall reserve not less than 10.000.000 shares of its authorized but unissued shares

of Common Siock Tor issuance upon conversion of the Series A-1 Prelerred Stock. and. thereatter, the
number of authorized but vmssued shares of Common Stock so reserved shall at all times be sufficient o
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provide for the full conversion of all of the Series A-1 Preferred Stock (including any acerued and
accuwmiulated and unpatd dividends on such shares of Series A-1 Preterred Stock) outstanding, at the then
current Series A= Conversion Price thereot, and any anticipated adjustiments e such Series A-1 Conversion
Price.

VIII. RANK

The Series A-1 Preterred Stock will, with respect to the pavment of dividends and the disteibution
of assets on any voluntary or involuntary liguidation. dissolution or winding up of the Corporation, rank:
(A) senior 1o Junior Securities; and (B) pari passu with Parity Sccurities,

IX. LIQUIDATION PREFFERENCE

In the event ot any liguidation. dissolution or winding up of the Corporation. cither volungary or
involuntary. distributions o the sharcholders of the Corporation shall be made in the tollowing manner:

A, Voluntary o Involuntay Liguidation. The Holders of the Series A-1 Preferred Stock shall
be entitled 1o receive, on a pari passu basis with the holders of the Parity Securities. and prior and
in preference o any distribution of any of the assels or surplus funds ot the Corporation to the
holders of Junior Sceurities by reason of their ownership ot such stock. an amount equal w Original
Issue Price for cach share of Serics A-T Preferred Stock then held by them. plus all accrued and
accumulated and unpaid dividends on such shares of Series A-1 Preterred Stock.

B. Partial Paviment. 1, in any distribution described in Section IXA, the assets of the
Corporation or proceeds thereof are not sulficient to pav the Liguidation Preferences in full to all
Holders of Series A-1 Preferred Stock and all holders of any Parity Securities, then the amounts
paid 1o the Holders of Series A-1 Prefened Stock and o the holders of all such other Parity Stock
shall be paid pro raie in accordance with the respective aggregate Liquidation Preferences of the
Huolders of Series A-1 Preferred Stock and the holders of all such other Parity Securitics. [nany
such distnbution. the “Liguidaton Preference”™ af any Holder of Scrics A-1 Preterred Stock of the
Corporation shall mean the wnow otherwise pavable to such holder insuch distribution (assuming
no limitation vn the assets of the Corporation available for such distnibution and disregarding any
pavinent under Section [N A (or any similar provision of any Parity Sccurnities)). including all
accrued and accumulated and unpaid dividends on such shares ot Series A-1 Preferred Stock (and.
in the case ot any holder of any Parity Security and on which dividends acerue on a cumulative
basis. anv unpaid. accrued cumulative dividends, whether or not declared. as applicable).

C. Merger, Consolidation and Sale ot Assets Not Liguidation.  For purposes of this Section
IX. the merger or consalidation of the Corporation with anv other corporation or other enfity.
including a merger or consobidation inwhich the Holders receive cash. securitics or other property
tor their shares of Series A-1 Preferred Stock. or the sale, lease or exchange (for cash. securities or
othier property) of all or substantially all of the assets of the Corporation, shall not constitute a
liguidation, dissotution or winding up ol the aftairs of the Corporation.

X. VOTING RIGHTS

A General Voting Rights. Except as otherwise provided by the FBCA or as provided for in
thiz Section X, the Series A-1 Preferred Steck shall have no voting rights. The Holder of cach
share of Series A-1 Preferred Stock shall have the night 1o vne vote tor cach share of Common
Stock into which such Series A-1 Preferred Stock could then be converted, and with respect to such
vote, such Holder shall have full voung rights and powers equal to the vating rights and powers of
the holders of Common Stock. and shall be entitied. notwithstanding any provision hereof, 1o notice
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ofany sharcholders” meeting in accordance with the Corporation’s Amended and Restated Bylaws,
and shall be entitled to vote. together with holders of Common Stock. with respect o any guestion
upon which holders of Common Stock have the right to vote, Fraciional votes shail not however,
he permitted and any ractiona! voting rights available on an as-converted bhasis (afler aggregating
all shares into which shares of Series Preferred A Stock heid by cach Holder could be converted)
shall be rounded w the nearest whole number (with one-half being rounded upward),

B. Class Voting Rights. Holders of the Series A-1 Preferred Stock shall vote together as a
separate class on all matters which impact the rights. value or conversion terms. or ranking ot the
Series A= Preferred Stock. as provided herein, The vote or approval of the Majority Holders shail
be required to pass any such matiers,

C. Limitations. The Corporation shall not 1ake anv of the following corporate actions
(whether by merger, consolidation or otherwise) without first obtaining the affirmative vote or
written consent of the Majority Helders, voting or consenting as o separale class, given in person
or by proxyv: (1) issue additonal shares of Scries A-1 Preterred Stock: (1) create or issue (A} any
class or sertes of capitul stock ranking senior to the Series A-1 Preferred Stock with respect to
dividends or distributions. or (B) any other Parity Securities having the same tiguidation preference
as the Series A-1 Preferred Stock: (ii1) amend. modify or alter in any manner {A) this Series A-1
Certiticate of Destgnation, vr (B) the Corporation’s Certiticate of Incorporation {including by tiling
any new certificate of designation or ehimination) or its Amended and Restated Bylaws ina manner
that adversely affects the rights, preferences, privileges or restrictions of the Series A-1 Preferred
Stock.

D. Procedures tor Voting and Consents of Series A-1 Preferred Stock. Aay vole or consent
of the Holders may be taken cither by vote at a meeting cabled tor the purpose or by written consent
without @ mecting and in either case may be given in person or by proxy. The rules and procedures
for calling and conducting any meeting of the Holders {including, without limitation. the fixing of
a record date in connection therewith). the solicitation and use of proxies at such a mecting. the
ohtaining of written consents and any other aspect or matier with regard to such a meeting or such
consents shall be governed by any rules the Board or a duly authorized committee of the Board, in
its discretion. may adopt from time to time, which rules and procedures shall contorm w the
requirements of the Corporation’s Certificate ot Incorporation. Amended and Restated Bylaws and
applicable Taw.

MISCELLANFEOUS

AL Retirctiient of Series A-1 Preterred Stock. [ any shares of Series A-1 Preferred Stock are
converted or redeemed pursuant to this Certificate of Designation. the shares so converted or
redecined shall be canceled and may not be reissued as shares ot such series. and the Corporation
may thereafler take such appropriate action (without the need tor shareholder action) as may be
necessary to reduce the authorized nuinber of shares of Series A-1 Preferred Stock accordingly.

B. Lost or Stolen Certificaies. For any certiticated shares of Series A-1 Preferred Stock, upon
receipt by the Corporation of (i) evidence ol the loss. thefl, destruction or mutilation ot anv Series
A-T Preferred Stoek certificate{s) and (ii) (v) in the case of loss, thefl or destruction. indemaity
reasonably satistactory to the Corporation. or (z) in the case of mutilation. the Series A-1 Preferred
Stock Certificate(sy tsurrendered for cancellation). the Corporation shatl exeeute and deliver new
Series A-1 Preferred Stock certilicate(s) of Tike tenor and date. However. the Corporation shall not
be obligated to reissue such lost. stolen. destroved or mutilated Series A-1 Preterred Stock
certificate(s) if such Series A-i Preferred Stock is subject to 2 Conversion hereunder.
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C. Waiver, Notwithstanding any provision in this Certificate of Designation to the contrary,
any provision contained herein and any right of the Hobders of Series A-1 Preterred Swock granted
hereunder mav be waived as o all shaves ol Series A-1 Preferred Stock (and the Holders thereof)
upon the writien conseni of the Majority Holders. unless a higher pereentage is required by
applicable faw, in which case the written consent of the Holders of not fess than such higher
percentage of shares ot Series A-1 Preterred Stock shall be required.

D} Natees. Anv notices required or permitied to be given under the terms hereot shall be sent
by centified or registered mail {return reeeipt requested) or delivered personaliv. by nationally
recognized overnight carriers or by confirmed e-maif transmission. and shall be effective five days
atter being placed i the manl it matied. or upon receipt or refusal ot recerpt. it delivered personally
or by nationally recogmzed overnight carrier or conlirmed e-mmnl wansnnssion. in cach case
addressed 10 a party. The addresses for such commumications are (1) 1t w the Corporation to SKY X
Plattorms Corp. 2855 W, MceNab Road. Pompano Beach, FL 33069, attention: General Counsel.
email: legal@skyioteam: and (i) if to any Holder 1w the address set torth in the Purchase
Agreements, or such ather address as may be designated in writing hereafter, in the same manner,
v such person.

k. Headings. Scction headings m this Certiticate of Designation are for convenienee only,
and shall not be used in the construction ot this Centificate ot Designation,

IN WITNESS WHEREOF, this Certificate of Designation is executed on behalt of the Corporation by its
Chief Exceutive Officers on Seplember 26, 2024,

SKYX PLATFORM CORP.

-

i =
AT, Campi. Co-Chier 1éecutive Officer

Leonard J. Sokolow. Co-Chief Exceutive Otticer
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NOTICFE OF CONVERSION

(To be Executed by the Registered Holder
in order to Canvert the Series A-1 Preferred Stock)

The undersigned hereby irrevocably elects to convert shares of Series A-1 Preferred Stock (the
“Conversion™ held by the undersigned. into shares of common stock (Comimon Stock™) ol SKYX
Pratforms Corp. (the ~Corporation™) according w the conditions of the Certificate of Designation of Riphis.
Preterences and Privileges of Series A-1 Preferred Stock (the ~Certificate of esignation™). as of the date
written below. 11 securities are to be issued in the name of @ person other than the undersigned. the
undersigned will pay all transfer taxes pavable with respect thereto. No fee will be charged to the Holder
tor any conversion. except for transfer taxes. i any. If certificated. cach Series A= Preterred Stock
certificate is witached hereto (or evidence of loss. thefl or destruction thereof).

The undersigned acknowledges and agrees that all offers and sales by the undersigned of the securitics
issuable to the undersigned upon conversion ot Series A-1 Preterred Stock have been or will be made unly
pursuant to an etfective registration of the transfee of the Common Stock under the Securities Act ot 19335,
as amended (the “Acet™). or pursuant to an exemption from registration under the Act.

Date of Conversion:

Applicable Series A-1 Conversion Price: §

[Form of Common Stock to Receive; Book Entry (delault)  or Certificate

Holder

Name:
Title:
Address:

Page 14



