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ARTICLES OF AMENDMENT L

I

TO A
AMENDED AND RESTATED ARTICLES OF INCORPORATION :
OF oo

LOCATORNX, INC. :

CERTIFICATE OF DESIGNATION AND RIGHTS OF : e
PREFERRED E STOCK _ (s

Pursuant to Section 607.0602 of the Florida Business Corporation Act

l.ocatorX. Inc.. a corporation organized and existing under the laws of the State of Florida
(the “Corporation™). does hereby certify:

FIRST: That pursuant to authority conferred upon the Board of Directors of the Corporation
(the “Board™) by the Amended and Restated Articles of Incorporation of the Corporation (the
“Articles™). the Bouard adopted resolutions on October 28, 2021, authorizing a new serigs of the
Cuorporation’s previously autharized Preferred Stock. $0.0001 par value per share, designated as
“Preferred E Stock.™ Shareholder action was not required.

SECOND: The Preferred E Stock shall have the following designation. number of shares.
rights, qualifications. limitations and other terms and conditions:

Sectton |. Designation and Amount. The series of preferred stock shall be
designated as its “Preferred E Stock™ (the “Preferred Stock™). and the number of shares so
designated shall be up to £.713.000. The shares of Preferred Stock shall not have a stated value,

Sectuon 2. Dividends. The holders of the Preferred Stock (each, a ~“Holder™ and
collectively, the “Holders™). shall be entitled to receive, and the Corporation shall pay. dividends
on shares of the Preferred Stock equal (on an as-if-converted-to-Common-Stock basis) to and in
the same form as dividends acteally paid on shares of the Common Stock of the Corporation, when,

as and if such dividends are paid on shares of the Common Stock. No other dividends shatl be
paid on shares of the Preferred Stock.

Scction 3. Liguidation and Redemption. Upon any liquidation or sale of the
Corporation or of all or substantially all of its assets. the Holders of the Preterred Stock shall have
aliquidation or sale preterence in the amount of 130% of the price per share paid to the Corporation
upon original issuance of the Preferred Stock (the ~Qriginal Issue Price™). and such preference
shall be senior w the rights upon liquidation or sale of holders of any other class of equity sccurity
ol the Corporation. In the event of an issvance by the Corporation of Common Stock. or preferred
securitics on an as-converted basis. at an ¢ffective issue price greater than the Original [ssuce Price.
the Corporation shall offer to prompty redeem the Preferred Stock at a cash price equal to 130%
ol the Original Issue Price,

Section 4. Votine Rights.

{a) Exceptas required by law, the Preferred Stock shall vote together with the Common
Stock on an as-converted basis.
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(b The Corporation shall not. without the consent of Holders ot not less than 50% of
the outstanding shares ol Prelerred Stock. issue shares of any class of preferred equity interests, or
ather securities convertible into or exchangeable for shares of any other class of preferred equity
interests. having dividend. redemption. liquidation or similar rights senior to those ot the Preferred
Stock.

Sectiun 3, Antidilution. In the event that. on or prior t conversion of the
Preferred Stock. the Corporation issues additional shares of Common Stock to third-party investors
in exchange for cash at a per share price of less than the Original Issue Price. upon conversion of
the Preferred Stock. the Curporation will issue to cach holder of Preferred Stock such number of
shares of Common Stock as are necessary to reduce the per share purchase price to the investor of
the Prelferred Stock hereunder. which salely for these purposes is assumed to be the Original Issue
Price. to such reduced price. The forgoing adjustment:

a) shatl not apply to issuances of Common Sitock pursuant to exercises or
conversions of outstanding securities as of January 31, 2022, and issuances to employvees.
consultants and others as compensation. and

b) in the event that the Corporation issues shares of Common stock and other
seeurities. such as warrants. as part of the same issuance. such other securities (and any
Common Stock or ether security into which they are converted or for which they are
exercised) shall be disregarded and the entire purchase price shall be assigned (o the
Commuon Stock.

Neclion 6. Opuonal Conversion. The holders of the Preferred Stock shall have

the vight at anv time and from time to tme to converl some or all of their shares of Preferred Stock
into Common Stock on a share-tor-share hasis. subject to the adjustments provided in Section 3.

Sectivn 7. Automatic Conversion. The shares of Preferred Stock shall. without
anv action of the Holder. convert ino shares of Common Stack on a share-for-share basis. subject
to the adjustments provided in Section 5. upon the earlicr of (a) sale of 50% or more of the
outstanding Common Stock 1o a single purchaser or group of related purchasers. or (h) the issuance
by the Corporation of Common Stock. or preferred securities on an as-converted basis. at an
effective issue price greater than the Original Issue Price. subject. however, in both (a) and (b) to
cach Holder's right w accept the redemption otfer made pursuant to Section 3.

THIRD: These Articles of Amendment shali be effective upon filing.
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IN WITNESS WHERLOF, the undersigned have
this 25th dav of February, 2022,

LOCATORX.INC,
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scoll Fletecher
President
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