v

SOOI

o Hu ‘HW“” “‘“N‘H”\H“l “”H““‘ H"l”“”“ WIHI’NMWN
{Address) ! '
(Address)
(City/StatelZip/Phone #)
[] pckup  [[] war [] manr o
I LI B2 S P e e o
S ZU-0T0--013 #4432, 75
(Business Entity Name)
(Document Number)
- . . i =
Cenitied Copies Certificates of Status £ =
I [3
iy o AV
"v"\h: ~= T
Hriy: -
. . . . oy - Co - 2
Special Instructions to Fiting Officer: e == s 2
s 3‘r _' n....
1 -
Ly, B
P A o
~J
”"\J
]
()
T
Office Use Only _ﬁ_‘:
3
.
c:
— '
[




)\

CAPITAL CONNECTION, INC.

I
417 E. Virginia Street, Suite 1+ Tallahassee, Florida 32301
(850) 224-8870 - 1-800-342-8062 - Fax (850)222-1222

Medtainer, Inc.

Signature

Requested by:ggTH

07/29/20

Name Date Time

Walk-In Will Pick Up

171 oro 3 Prevc g - Thom oswe 0 BOC

Ariof Ine. File

LTD Parinership File

Foreign Corp. Fil:

L.C. File

Fietitious Name File_

Trade/Service MR

Merger File

Art,of Amend. File_

RA Resignation_

Dissolution fWithdrawal__

Annual Report/ Reinstateneni__

Cen. Copy
Phote Copy

Certilicate of Guod Siandmy _

Certificate of S ap

s

Centificate of Fictitious Naowe |

Corp Recend Seach _
Officer Seaich

Fictitious Search

Fictitious Qwaer Seaeh __ _

Vehicle Search

Driving Record _

UCC lar 3Bl

UCC ! Scarch
UCC 1! Retriesal

Courtey



MEDTAINER, INC.
ARTICLES OF AMENDMENT = - R

~
H

CERTIFICATE OF THE DESIGNATION, PREFERENCES, RIGHTS
AND LIMITATIONS OF THE SERIES A CONVERTIBLE PREFERRED STOCK

Pursuant to Section 607.0602 of the
Business Corporation Act of the State of Florida

Pursuant 1o Section 607.0602 of the Florida Business Corporation Act, the undersigned, Douglas
P, Heldoorn and Jeffory A. Carison, DO HEREBY CERTIFY that:

. They are the Chairman ot the Board and Secretary, respectively, of Medtainer, Inc., a Florida
corporation (the “Company™).

2. The Company is authorized to issue 10 million shares of preferred stock, none of which have
heretofore been issued or designated.

3. Pursuant to the authority expressly conferred upon the Board of Directors of the Company by
Articte IV of the Articles of Incorporation and in accordance with the provisions of Section
607.0602 of the Business Corporation Act of the State of Florida, the Board of Directors, acting
by unanimous consent on july 20, 2020, amended the articles of incorporation by adopting the
following resolutions, which designate a series of preferred stock to be known as Serics A Con-
vertible Preferred Stock. with the following relative rights and preferences:

WHEREAS, the articles of incorporation authorize a class of stock known as preferred
stock, comprising 10 million shares, par value $0.0000! per share, issuablc in scries;

WHEREAS, the Board of Directors is authorized to determine the terms, including the
preferences. limitations and relative rights of cach series of said preferred stock,

NOW, THEREFORE, BE IT RESOLVED that the Board of Directors determines the
terms ot a series of preferred stock as follows:

. Numiber of Shares: Designation: Rank. A total of 1,000,000 sharcs of preferred stock,

par value 30.00001 per share, of the Company is designated as Series A Convertible

Preferred Stock (the “Series A Preferred Stock™.

2. Dividends and Distributions. In the event that a record date is fixed for the determi-
nation of holders of the common stock. par value $0.00001 per share ("Common
Stock™) entitled to receive a dividend or other distribution (whether payable in cash,
securities, or other property). cach share of Series A Preferred Stock shall be entitled



1o receive, on the date on which such dividend or other distribution ts paid or made to
the holders of Common Stock. a dividend or distribution equal to the dividend or dis-
tribution that would be paid and in the same kind of property (whether cash, securities
or other property) on the number of shares of Common Stock into which such share
of Series A Preferred Stock is convertible immediately prior to such record date.

Shares of Series A Preferred Stock shall not be entitled to any dividends or distribu-
tions otherwise than as set forth in this Section 2.

3. Liguidation, Elc.

In the event that a voluntary or involuntary liquidation, dissolution or winding up of
the Company (a “Liguidation Event™) shall occur, each share of Series A Preferred
Stock shall be entitled to receive a distribution of cash or other property. on the date on
which such distribution is paid or made to the holders of Common Stock. a distribution
equal to the distribution that would be paid and in the same kind of property (whether
cash, securities or other property) on the number of shares of Common Stock into which
such share of Series A Preferred Stock is convertible immediately prior to such record
date.

Shares of Series A Preferred Stock shall not be entitled to any distribution in connection
with a Liquidation Event otherwise than as set forth in this Section 3.

4. Redemption.
Shares of Series A Preferred Stock shall not be redeemable.

5. version.

(a) Each holder of Series A Preferred Stock shall have the right, at any time and from
time to time, to convert ail or any portion of the shares of Series A Preferred Stock
held by him into shares of Common Stock at a conversion ratio of eighteen (18)
shares of Common Stock for each share of Scrics A Preferred Stock that such
hoider elects so to convert (the “Conversion Ratio”). The Conversion Ratio shall
be subject to adjustment as provided in Section 3({c).

(b} The holder of shares of Series A Preferred Stock so to be converted shall deliver,
together with a certificate or certificates representing the shares of Series A Pre-
ferred Stock so o be converted, a notice in the form prescribed by Section 5(i).
Such conversion shall be effective at the close of business on the date on which
such shares of Series A Preferred Stock shall have been surrendered for conver-
sion, together with said notice (the “Conversion Date™). and the rights of such
holder with respect to his shares of Series A Preferred Stock shall cease at such
time and said holder shall be treated for all purposes as having become the record
holder of the shares of Common Stock into which his shares of Series A Preferred
Stock are converted al such time; provided that no such surrender on any date
when the stock transfer books of the Company shail be closed shall be effective
to constitute the holder of such shares of Serics A Preferred Stock as the record
holder of such shares of Common Stock on such date, but such conversion shall

2



()

be effective at the close of business on the next succeeding day on which such
stock transfer books are open.

As promplly as practicable afier the surrender of shares of Series A Preferred
Stock for conversion, the Company shall deliver or cause to be delivered certifi-
cates representing the number of fully paid and nonassessable shares of Common
Stock into which the shares of Series A Preferred Stock shali have been converted.
In the event that a holder of Series A Preferred Stock shall deliver a certificate
representing a greater number of shares than he has elecied 10 convert, a certifi-
cate representing the number of shares of Series A Preferred Stock that he has not
elected to convert shall be delivered to him.

The Conversion Ratio shall be subject 1o adjustment as fotlows:

(i) Inthe event that the Company makes. or fixes a record date to effectuate
subdivision or combination of the outstanding shares of Common Stock, the
Conversion Ratio shall be increased or decreased, as the case may be, in
proportion to such increase or decrease in the aggregate shares of Conumon
Stock outstanding as of such record date (or the date of such subdivision or
combination, if no record date is fixed).

(ii)  In the event that the Common Stock issuable upon the conversion of the
Series A Preferred Stock is changed into the same or a different number of
shares of any class or classes of stock, whether by recapitalization, reclas-
sification or otherwise (other than a subdivision or combination of shares or
stock dividend or reorganization provided for elsewhere in these resolu-
tions), in each such event, each holder of Seriecs A Preferred Stock shall
thereafter have the right upon conversion to receive, the kind and amount
of shares of stock and other securities, cash and property receivable upon
such recapitalization, reclassification or other change, by holders of the
number of shares of Common Stock which such holder would have received
had he converted such sharcs immediately prior to such recapitalization, re-
classification or other change, at the Conversion Ratio then in effect. Prior
to the consummation of any recapitalization, reclassification or other
change contemplated hereby. the Company will make appropriate provision
(in form and substance satisfactory to the holders of a majority of the Series
A Preferred Stock then outstanding) to ensure that each of the holders of the
Series A Preferred Stock will thereafter have the right to acquire and receive
in licu of or in addition to (as the case may be) the shares of Common Stock
otherwise acquirable and receivable upon the conversion of such holder’s
Series A Preferred Stock, such shares of stock, sccurttics or assets that
would have been issued or payable in such recapitalization, reclassification
or other change with respect to or in exchange for the number of shares of
Common Stock which would have been acquiruble and receivable upon the
conversion of such holder’s Series A Preferred Stock had such recapitaliza-
tion, reclassification or other change not taken place (without taking into
account any limitations or restrictions on the timing or amount of conver-
sions). In the event of such recapitatization, reclassification or other change,
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the formulac set forth herein for conversion and redemption shall be equi-
tably adjusted to reflect such change in number of shares or, if shares of a
new class of stock are issued, 1o reflect the market price of the class or clas-
ses of stock issued in connection with the above described events.

(i1i) 1n the event that there shall occur a capital reorganization of the Common
Stock (other than a recapitalization, subdivision, combination or reciassifi-
cation provided for elsewhere in this Section 5(c)) then, as a part of such
reorganization, provision shall be made so that each holder of the Series A
Preferred Stock shall thereafier be entitled to receive, upon conversion of
his shares of Series A Preferred Stock the number of shares of stock or other
securities or property to which a holder of the number of shares of Common
Stock deliverable upon conversion would have been entitled to receive had
such holder of shares of Series A Preferred Stock converted such shares im-
mediately prior to such capital reorganization. In any such case, appropriate
adjustments shall be made in the application of the provisions of this Section
5(c) with respect to the rights of'the holders of Series A Preferred Stock after
such capital reorganization to the extent that the provisions of this Section
5(c)y shall be applicable after that event and be as equivalent as may be prac-
ticable, including, by way of illustration and not limitation, by equitably
adjusting the tormulae set forth herein for conversion and redemption to
reflect the market price of the securities or property issued in connection
with the above described events,

(iv) in the event that the number of shares of Common Stock outstanding im-
mediately afier the issuance of shares Series A Preferred Stock to a holder
shall change (othcrwise than as the result of a recapitalization, subdivision,
combination or reclassification) provided for elsewhere in this Section
3(c)), the number or shares of Common Stock issuable to such holder upon
conversion of sharcs of his Series A Preferred Stock shall be increased or
decreased such that he shall be entitted to receive the number of shares that
he held immediately prior to such change mulitiplied by a fraction, the nu-
merator of which shall be the number of shares of Commeon Stock outstand-
ing immediately prior to such conversion and the denominator of which
shall be, the number of shares of Common Stock outstanding on the date of
such issuance, afier the number of shares of Common Stock in the denomi-
nator is adjusted for recapitalizations, subdivistons, combinations or reclas-
sifications provided for elsewhere in this Section 5(c).

(v) Ifany cvent occurs of a type not expressly contemplated by the provisions
of this Section 3{c), the Board of Directors shall make an appropriate ad-
Justment in the Conversion Raltio so as to protect the rights of the holders of
the Scries A Preferred Stock; provided thai no such adjusiment shall de-
crease the Conversion Ratio as otherwise determined pursuant to this Sec-
tion 5(c).

{d) In the event that the Company shall at any time consolidate or merge with or into
another entity, (i) the Company shall give at least five (5) days’ prior written
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(e)

(0

(g}

(h)

notice of such consolidation or merger and the terms thereof 10 each holder of
Series A Preferred Stock and (i1) such holder shall be entitled to receive, upon
conversion of his shares Series A Preferred Stock, the securities or property 1o
which he would have been entitled if he had converted his shares of Series A
Preferred Stock shares into Common Stock immediately prior to such consolida-
tion or merger. The Company shall take such steps in connection with such con-
solidation or rnerger as may be necessary to assure such holder that the provisions
of this Certificate of Designations shall thereafter be applicable, as nearly as rea-
sonably may be in relation to any securities or property thercafter deliverable
upon the conversion of the shares of Series A Preferred Stock, including, but not
limited to, obtaining a written acknowledgement from the continuing corporation
or other appropriate corporation of its obligation to issue such securities or prop-
erty upon such conversion. The sale of all or substantially ali of the assets of the
Company and a share exchange with respect to which articles of exchange are
required to be filed shall be deemed a consolidation or merger for the foregoing
pUurposes.

The issuance of certificates for shares of Common Stock upon the conversion of
shares of Scries A Preferred Stock shall be made without charge to the holder for
any issue or stamp tax in respect of the issuance of such certificates; provided.
however_that the Company shali not be required to pay any tax which may be
payable in respect of any transfer involved in the issuance and delivery of any
such certificate in a name other than that of the holder and the Company shall not
be required to issue or deliver such certificates unless or until the person or per-
sons requesting the issuance thereof shall have paid to the Company the amount
of such tax or shall have established to the satisfaction of the Company that such
tax has been paid.

No fractional shares or scrip representing fractional shares of Comimon Stock
shall be issued upon the conversion of Series A Preferred Stock nor shall any
payment shall be made for any fractional shares of Common Stock, but in licu
thercof, cach such fractional share shall be rounded up to the next full share, 1f
more than one share of Series A Preferred Stock shat! be surrendered for conver-
sion at one time by the same Holder, the number of full shares that shall be issu-
able upon conversion thercof shall be computed on the basis of the aggregate
number of shares of Scries A Preferred Stock so surrendered.

The written determination of the Board of Dircctors shall be conclusive as to the
correctness of any computation made under this Section 5 in the absence of bad
faith or manifest crror.

In any case where. in the opinion of the Board of Directors, the other provisions
of this Section 5 are not strictly applicable, or, if strictly applicable, would not
fairly protect the rights of the holders of Series A Preferred Stock in the event of
conversion in accordance with the essential intent and principles of such provi-
sions, the Board of Directors may make an adjustment in accordance with such
essential intent and principles so as to protect such rights, which adjustment shall
be final in the absence of bad faith.



(1) A notice of the clection by a holder of Series A Preferred Stock to convert any or
all of his shares into Common Stock shall be addressed to the Company and shall
be substantially in the following form:

The undersigned hereby elects to convert {_) shares
of the sharcs of Series A Convertible Preferred Stock of Medtainer, Inc.
(the “Preferred Stock™). represented by stock certificate No(s)
. into shares of its common stock according
to the terms and conditions of the Certificate of Designations relating to
the Preferred Stock, as of the date written below.

6. Status of Shares upen Conversion. All shares of Series A Preferred Stock that are at

8.

any time converted pursuant to Section 5 shall not be subject to reissuance as shares of
Series A Preferred Stock, but shall be restored to the status of authorized but undesig-
nated shares of preferred stock. All shares of Series A Preferred Stock that are otherwise
reacquired by the Company shail be canceled and shall be restored to the status of au-
thorized but undesignated shares of preferred stock.

Yoting. Fach sharc of Series A Preferred Stock shall have the following voting rights
and no others:

(a) Each share of Series A Preferred Stock shall have the right to cast on each ques-
tion or matter presented at a meeting of sharcholders or the subject of a written
consent of sharcholders (i) the greater of (A) a number of votes equal to the num-
ber of votes that could so be cast by the holders of all of the then outstanding
shares of every other class and series of the Company’s capital stock entitled to
vote upon or consent to such question or matter or (B) if the Florida Business
Corporation Act (the “EBCA™) or the articles of incorporation require more than
a majority of the voting power of the Company 10 approve or consent to such
question or maticr, a number of votes sufficient to approve or consent to such
question or matter, (i1) divided in either case by the number of shares of Series A
Preferred Stock then outstanding, and rounded up, for each holder of Serics A
Preterred Stock. to the next highest full number of votes: provided that the shares
of Series A Preferred Stock shall not be entitled to vote upon or consent to any
question or matter on which the holders of another class or series are entitled by
the FBCA or by the articles of incorporation or the certificate of designations
relating 1o such class or series 1o vote or consent separately as a class or series.

{b) Each share of Series A Preferred Stock shall have the right 10 cast one vote on
cach question or matter presented at a meeting of shareholders or the subject of a
written consent of shareholders with respect to which holders of the Series A Pre-
ferred Stock are entitled by the FBCA 1o vote or consent separately as a series,
irrespective of whether such holders are also cntitied arc entitled to vote or con-
sent thereon by Subsection {a) of this Section §.

Restrictions apd Limitations, So long as any shares of Series A Preferred Stock remain
outstanding, the Company, shall not, without the vote or writlen consent by the holders
of a majority of the outstanding shares of Series A Preferred Stock, voting together as
a single class:



(a) purchase or otherwise acquire for value (or pay into or set aside for a sinking or
other analogous tund for such purpose) any share or shares of Series A Preferred
Stock. except for a transaction in which all outstanding shares of Series A Pre-
ferred Stock arc concurrently purchased or otherwise acquired;

(b) designate any other class or series of the Company’s capital stock; or
(c) alter, modify or amend the terms of the Series A Preferred Stock in any way.

Nevertheless, the Board of Directors may, without the vote or consent of the holders of
the Series A Preferred Stock, amend this Certificate of Designations to correct a typo-
graphical or otherwise obvious error herein,

9. Certain Definitions. As used in this Certificate of Designations, the following terms
shall have the following respective meanings:

“Business Day” shall mean any day except a Saturday, Sunday or day on which
hanking institutions are legally authorized to close in Tallahassee, Florida.

“Capital Stock™ means any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in the common stock or
preferred stock of such person or entity. including, without limitation, partnership
and membership interests.

4. The foregoing resolutions and the amendment to the articles of incorporation citected thereby

were duly adopted.

IN WITNESS WHEREQF, the Corporation has caused these Articles of Amendment to be duly

executed on its behalf by its Chairman of the Board and its Secretary, thereunto duly authorized,

this twenty-cighth day of July 2020.

MEDTAINER, INC.

L
By: s T e
Duugla/s P. Heldoorn Jeffory A. Carlgo
Chairman of the Board Secretary



