UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): January 16, 2024

UNIQUE LOGISTICS INTERNATIONAL, INC.

(Exact name of registrant as specified in its charter)

Nevada 000-50612 01-0721929
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

154-09 146th Ave,
Jamaica, NY 11434
(Address of Principal Executive Offices)

(718) 978-2000
Registrant’s telephone number, including area code

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satistfy the filing obligation of the registrant under any of the following provisions:
O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered

None None None
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company O

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. O




Item 3.03 Material Modification to Rights of Security Holders.

The relevant information in Item 5.03 on this Current Report on Form 8-K, regarding the Certificate of Amendment is incorporated herein by reference.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Changes in Fiscal Year.

On January 16, 2024, Unique Logistics International, Inc. (the “Company™) filed with the Secretary of State of the State of Nevada a certificate of amendment to the
Certificates of Designations, Preferences and Rights of its Series D Convertible Preferred Stock, and on January 17, 2024, certificates of amendments to the Certificates of
Designations, Preferences and Rights of its Series A and Series C Convertible Preferred Stock (collectively, the “Certificates of Designations”), amending (i) Section IV(b)(iii)
of the Certificate of Designations, Preferences and Rights of its Series A Convertible Preferred Stock, (ii) Section 7(a)(ii) of the Certificate of Designations, Preferences and
Rights of its Series C Convertible Preferred Stock, and (iii) Section 7(a)(ii) of the Certificate of Designations, Preferences and Rights of its Series D Convertible Preferred
Stock (collectively, the “Amendments™), in order to extend the Anti-dilution Termination Date (as defined in the Amendments) to the earlier of (i) December 31, 2024 or (ii) a

Qualified Financing (as defined in the Certificates of Designations).

The foregoing description of the Amendments does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendments, which are attached
hereto as Exhibits 3.1, 3.2, and 3.3 and are incorporated herein by reference.

Item 9.01. Exhibits.
(d) Exhibits

Exhibit No. Exhibit

3.1 Certificate of Amendment of Certificate of Designations, Preferences and Rights of Series A Convertible Preferred Stock of Unique Logistics International, Inc.,
filed with the Nevada Secretary of State on January 17, 2024

32 Certificate of Amendment of Certificate of Designations, Preferences and Rights of Series C Convertible Preferred Stock of Unique Logistics International, Inc.,
filed with the Nevada Secretary of State on January 17, 2024

33 Certificate of Amendment of Certificate of Designations, Preferences and Rights of Series D Convertible Preferred Stock of Unique Logistics International, Inc.,

filed with the Nevada Secretary of State on January 16, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



https://content.equisolve.net/uniqueusa/sec/0001493152-24-003074/for_pdf/ex3-1.htm
https://content.equisolve.net/uniqueusa/sec/0001493152-24-003074/for_pdf/ex3-2.htm
https://content.equisolve.net/uniqueusa/sec/0001493152-24-003074/for_pdf/ex3-3.htm

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

UNIQUE LOGISTICS INTERNATIONAL, INC.

Date: January 19, 2024 By: /s/ Sunandan Ray

Sunandan Ray
Chief Executive Officer




Exhibit 3.1

STATE OF NEVADA
FRANCISCO V. AGUILAR TF Commnercial Recordings Division
400 . Carson Striet
Carson City, NF 807070
Telephone (775) 654-5765
Fax (775) 684-7138
DEPUTY BAKKEDAHL AEVADD North Las Vegas City Hall
lDeprr.rJ- S.'Fr.l?fl":' r_'I'j.i’-‘J' OFFICE OF THE ‘:Sm;—::v‘?,:ﬁ!f;;:a:?j;i;:? iz
Cammercial Recordings SECRETARY OF STATE Telephane (702) 456-2550

B (2] S86- 2888

Secretary aof State

Business Entity - Filing Acknowledgement

01/18/2024
Work Order Item Number: W2024011800290-3404614
Filing Number: 20243763711
Filing Type: Amended Certification of Stock Designation After
Issuance of Class/Series
Filing Date/Time: 1/17/2024 9:54:00 AM
Filing Page(s): 2
Indexed Entity Information:
Entity ID: C1495-2004 Entity Name: Unique Logistics
International, Inc.
Entity Status: Active Expiration Date: None

Commercial Registered Agent
THE CORPORATE PLACE, LLC
601 E CHARLESTON BLVD STE 100, LAS VEGAS, NV 89104, USA

The attached document(s) were filed with the Nevada Secretarv of State. Commercial
Recording Division. The filing date and time have been affixed to each document,
indicatig the date and time of filing. A filing number 1s also affixed and can be used to
reference this document n the future.

Respectfully,

Pt

FRANCISCO V. AGUILAR
Secretary of State

Page 1 of 1

Comnercial Recording Division
401 M. Carson Street




Pes, LLC

3 Filed in the Offies of | Business Number
0551 am. 01-17-32004 3 TEERG11E313 ['J._-I?S_!DO-I
To: Nevada SOS Pape: 3 0f 4 2024-01-17 17:55:04 GMT F\F‘Fﬂ‘qﬂ‘—g"‘“ [::‘E:‘;:f'l’:"
. Faled Ona
ey f}f .srm- L17/2024 9:54:00 AM
State OF Nevada Nunther of Pages
1

BARBARA K. CEGAVSKE

Secratary of State

202 North Carson Streot

Carson City, Nevada 83701-4201

{775) 6B4-5708

Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)
[} Certificate of Designation
[} Certificate of Amendment to Deslgnatian - Before Issuance of Class or Series
[%] Certificate of Amendment to Designation - After Issuance of Class or Series
LI Certificate of Withdrawal of Gertificate of Designation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT
1. Entity information: Name of entity:

|Unique Logistics International, Inc.

Entity or Nevada Business Identification Number (NVID); quzmﬂ 35933;? - ol

For Cerfficate of Designation or N | o e
Amendmant to Designation Only Date: i e | Time: { I
(Optional): (must not be later than S0 days after the certificate is filed)
3. Class or serles of | The class or series of stock being designated within this filing:

stock: (Certificate of |
Dasignation only) !

4. Inforination for The original class or series of stock being amended within this filing:
amendment of class Tt ; . |
Series A Convertible Preferred Stock |

or series of stock:
{1 Cerdificate of Amendment ta Designation- Before |ssuance of Class or Series
A% of tha date of this certilicate no shares of the class or series of stock have bean issusd.

2, Effective date and
time:

5. Amendment of
class or sertes of

stoct [ Certificate of Amendment to Designation- AMier Issuance of Class or Series
The amendment has baen approved by the vota of stackholders holding shares in the corperation
entitling them to exercise a majorily of tha vating powor, or such greater proportion of the woting
power as may be required by the aricles of ineorporation or the certificata of designation,

6. Resolution: By resolution of the board of directors pursuant to a provision in the articles of incorporation this

Certificate of Designation | certificate establishes OR amends the fallowing regarding the vating powers, designations,

and Amandment to preferences, limitations, restrictions and relative fights of fhe following class or series of stock.*

Dasignolion ol L 250 IO s R e O wing ok . : =

- - Section IV(b)(lii) of the Series A Convertible Preferred Stock Designations is
hereby replaced with: See attached Exhibit A with additional language
7. Withdrawal: Designation being e 7] Date of R
Withdrawn; e ot Designation: ...

Mo shares of the class or series of stock being withdrawn are outstanding.

The resolution of the hoard of directors autherizing the wilhdrawal of the certificate of
designalion establishing the class or series of stack: *

8. Signature: (Required)

=

=7
Signture of Officer-

Lo 15034

* Altach addiional page(s) if necessary
This farm must be accompanied by appropriate fees.

Fage 1ol
Revisec: 112014




[ 54 tam o1-17-70m 4 | 13886118873
To: Nevada 505 Page: 4 of 4 2024-01-17 17:55:04 GMT 18886118813 Fram: Veorp Services, LLC

EXHIBIT A
6. Resolution

Section IV(b)(iii) of the Series A Convertible Preferred Stock Designations is
hereby replaced with:

{iii)Adjustment upon issuance of shares of Comman Stack. If and whenever an or after the date
on which the Holder received shares of Series A Preferred Stock (“Issuance Date™} through the
earlier of (i} December 31, 2024 or (ji) a Qualified Financing (as defined hercin) (the “Anti-
Dilution Termination Date™), the Compuany issues or sells, or in accordance with the terms herein is
deemed to have issued or sold, any shares of Common Stock or Common Stock Lquivalents (a
“Dilutive Issuance®), the number of Conversion Shares issuable upon conversion will be adjusted
lo entitle the holder to acquire such number of shares of Common Stock (the “Adjustment
Shares”) necessary to maintain the Holders Fully-Diluted Ownership Percentage percentage at
the time of the Issuance Date. “Fully-Diluted Ownership Percentage™ shall mean the percentage
ownership caloulated by dividing (i) the agpregate number of Conversion Shares as of the
Issuance Date by (iii) the aggregate number of all issued and outstanding shares of Common
Stock or Common Stock Pguivalents of the Company (including any shares of Comman Stock
or Common Stock Equivalents which are issuable upon exercise or conversion of options, warrants
or other securitics or rights within 60 days of the date on which such caleulation is being
made). If the Series A Preferred Stock has not been converted prior to or on the Anti-Dilution
Termination Date, the Holder of such Series A Preferred Stock will, upon conversion, be
entitled to the Conversion Shares and any Adjustment Shares as of the Anti-Dilution Termination
Date and will not be subject to any further adjustment. “Common Stock Fquivalents” shall mean
any sceuritics of the Company or a Company subsidiary which would entitle the holder thereof 1o
acquire at any time Common Stock, including, without limitation, any debt, preferied stock,
tight, option, wasrant or other instrument thal is at any time convertible into or exercisable or
exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock, A Qualified
Financing means a financing of not less than $20,000,000 completed by the Company involving
the zale of Common Stock or ather equity securities of the Company which are converlible inio,
exercisable for or exchangeable for Common Shares and whereby sueh Common Stock is listed on
a National Securities FExchange.




Exhibit 3.2

STATE OF NEVADA
FRANCISCO V. AGUILAR L Conmnercial Recordings Division
f - 400 N Capson Srest
Carzon Ofty, NV 80700
Telepheone (775) 634-5708
Fax (775} 654-7138

Secretary nfﬁmm

DEPUTY BAKKEDAHL SEVADD, North Las Vegas City Hall
Depuiv Secretary for OFFICE OF THE -’-’-’B;ﬁﬁt’*‘-’g‘“fhﬁ N:]:i’-;;-::’ 400
Conmnercial Recordings SECRETARY OF STATE ) T;IM;; ;}%‘E ;36_3330

Fax (702} 458-2538

Business Entity - Filing Acknowledgement

01/18/2024
Work Order Item Number: W2024011800717-3405118
Filing Number: 20243764447
Filing Type: Amended Certification of Stock Designation After
Issuance of Class/Series
“iling Date/Time: 1/17/2024 11:53:00 AM
Filing Page(s): 2
Indexed Entity Information:
Entity ID: C1495-2004 Entity Name: Unique Logistics
International, Inc.
Entity Status; Active Expiration Date: None

Commercial Registered Agent
THE CORPORATE PLACE, LLC
601 E CHARLESTON BLVD STE 100, LAS VEGAS, NV 89104, USA

The attached document(s) were filed with the Nevada Secretary of State, Commercial
Recording Division. The filing date and time have been affixed to each document,
indicating the date and time of filing, A filing number is also affixed and can be used to
reference this document in the future.

Respectfully.

Tt

FRANCISCO V. AGUILAR
Secretary of State

Page 1 of 1

Commercial Recording Division
401 M. Carson Street




Filed in the Office of | Business Number
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BARBARA K. CEGAVEKE
Secrefary of State

202 North Carson Straat
Carson City, Nevada 83701-4201
(775) 684-6T08

Websita: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)
|| Certificate of Designation

I_ICertificate of Amendment to Designation - Before lssuance of Class or Series
iXi Certificate of Amendment to Designation - After Issuance of Class or Series

" Gerlificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Mame of entity: R
Eﬁique Logistics International, Inc.

Entity or Nevada Business Identification Number (NVID): |NV20041359887

2. Effective date and
time:

For Cartificate of Designation or % [T
Amendment to Designation Only Dale: | | Time: |
{Optienal): (maurst not ba tater than S0 days after the certificate s filed)

3. Class or series of
stock: (Certificate of
Designation anly)

The class or saries of slock being dasjgnem within thiz filing:

4. Information for
amendment of class
or series of stock:

The original class or series of stock being amended within this MMing:
|Series C Convertible Preferred Stock

5. Amendment of
class or series of
stochk:

L] Certificate of Amendment to Designation- Before lssuance of Class or Series
As af the date of this cerlificate no shares of the class or sefies of stock have been issued

[¥ Centificate of Amendment fa Designation- After lssuance of Class ar Series
The amandment has baen approved by the vola of stockhalders halding shares in the corparation
entiting tham 1o axercise a majority of the vating power, or such greater proportion of the voting
power as imay be required by the articles of incorporation or the certificate of designation,

6. Resolution:
Bt m! neCdr i ni dnm
“ne o drel dngs

By resolution of the board of diractars pursuant to a provision in the arficles of incorporation this
certificale establishes OR amends the following regarding the voling powers, designations,
praferences, limitations, restrictions and relative rights of the following class or series of stock.*

Al of dnnecpley Section 7{a)fii} of the Series C Convertible Preferred Stock designations is
hereby replaced with: See altached Exhibit A with additional language
?.wﬂhdram;: D&signﬁﬁnn heing.._._...___ —— — L

Withdranwn: i oo | Degignatian; —.
Mo shares of the class or series of stock being wilthdrawn are autstanding.

The resolution of the board of directors aulhorizing the withdrawal of the certificate of
designation establishing the class or series of stack: *

| ,

8. Signature: (Required)

X - »72;;”\ L_ Cate: L& rif_ /};27/

* Anach additishal page(s) if nacessary Page 1 af 1
This form must be accompanied by appropriate fees. R A1k




[ ns3seamorarreaa | 4 | 1BEEST16513
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EXHIBIT A
6. Resolution

Section 7(a)(ii) of the Series C Convertible Preferred Stock designations is hereby
replaced with the following;

Lilutive lssuances. Prior to an Anti-Dilution Termination Event, in order to maintain the
Conversion Ratio the Fully Diluted Basis shall be caleulated as of the Conversion Date and after
an Anti-Dilution Termination Event the Conversion Ratio will be set o the Fully Diluted Basis as
of the moment AFTER the Anti-Dilution Termination Gvent without any further adjustments for
any subsequent issuanee of Common Stock or Common Stock Equivalents by the Corporation
after the Anti-Dilution Termination Event. As used herein an “Anti-Dilution Termination Event”
shall mean the earlier of (i) December 31, 2024, or (ii) the closing of the Qualified Financing.
For the avoidanee of doubt, i any Scries C Preferred Stock has not been converted prior 1o or on
the Anti-Dilution Termination Event, such Serics C Preferred Stock will, upon conversion, be
entitled to only those adjustments pursuant 1o Section (i) and such shares will not be subject to
any further adjustment for any subscquent issuance of Common Stock or Common Stock
Equivalent by the Corporation.




Exhibit 3.3

STATE OF NEVADA
FRANCISCO V. AGUILAR L Conmnercial Recordings Division
f - 400 N Capson Srest
Corzon Ofty, NV 80700
Telepheone (775) 634-5708
Fax (775} 654-7138

Secretary nfﬁmm

DEPUTY BAKKEDAHL JEVADD, North Las Vegas City Hall
Depuiy Secretary for OFFICE OF THE -’-’-’B;ﬁﬁt’*‘-’g‘“fhﬁ N:]:i’-;;-::’ 400
Conmnercial Recordings SECRETARY OF STATE ) T;IM;; ;}%‘E ;36_3330

Fax (702} 458-2538

Business Entity - Filing Acknowledgement

01162024
Work Order Item Number: W2024011600395-33992097
Filing Number: 20243758119
Filing Type: Amended Certification of Stock Designation After
Issuance of Class/Series

“iling Date/Time: 1/16/2024 §:00:00 AM
Filing Page(s): 2
Indexed Entity Information:
Entity ID: C1495-2004 Entity Name: Unique Logistics

International, Inc.

Entity Status; Active Expiration Date: None

Commercial Registered Agent
THE CORPORATE PLACE, LLC
601 E CHARLESTON BLVD STE 100, LAS VEGAS, NV 89104, USA

The attached document(s) were filed with the Nevada Secretary of State, Commercial
Recording Division. The filing date and time have been affixed to each document,
indicating the date and time of filing, A filing number is also affixed and can be used to
reference this document in the future.

Respectfully.

Tt

FRANCISCO V. AGUILAR
Secretary of State

Page 1 of ]

Commercial Recording Division
401 M. Carson Street




Filed in the Office of | Business Number
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BARBARA K. CEGAVSKE
Secretary of State

202 Morth Caraan Streat
Carson City, Navada 89701-4201
(775) 684-5708

Wahsite: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)
.| Certificate of Designation

| ICertificate of Amendment to Designation - Befaore Issuance of Class or Series
(%! Certificata of Amendment to Designation - After Issuance of Class or Series

[ Gertificate of Withdrawal of Certificate of Deslgnation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entily:
{Unigue Logistics International, Inc. L
Entity or Nevada Business Identification Number (WID): [NV20041359887

2. Effective date and | For Ceriificate of Designation or Do —
time: Armendment (o Designation Only ol N 5 | _ I
(Oplional): {must not be later than 80 days afler the cerificate is filed)

3. Class or series of
stock: (Cerlificate of
Dasignation anly)

‘l'h_e class or serles of stock being designated within this filing:

4. Information for
amendment of class
or series of stock:

The eriginal class or series of steck being amended within this filing:
‘Series D Preferred Stock

5. Amendment of
class or series of
stock:

[ ] Certificate of Amendment ta Designaticn- Before lssuance of Class or Series
As of the date of this certificate no shares of the class of series of stock have been issued,

[ Certificate of Amendment to Designalion- After lssuance of Class or Serias
The amendment has been approvad by the vote of stockholders holding shares in the corparation
entiliing them 1o exercise a majority of the voling power, or such greater proportion af the voling
power as may be required by the articles of incorporation or the certificate of designation.

6. Resolution:
Bdghtt’ &l neCdrlf mi gnm
“me @ dnel dres

By resolution of the board of directors pursuant to a provisisn in the arlicles of incorporation this
cartificate establishes OR amends the following regarding the voting powers, designations,
preferences, fimitations, restrictions and refative rights of the following class or series of stock.”

If r dmmners: | : - ;
F a2 A \Section 7{a)(ii) of the Series D Convertible Preferred Stock designations is
|herehy reptam_ad with: See attached Exhibit A with additional language.
?‘ wuhdrawal: Designation being._..-_..._.._..___. P S—— C&tﬁ DF r—
Withdrawn: joe o Designation: - NP

Mo shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directors authorizing the withdrawal of the certificate of
dasignation establishing the class or saries of stock: *

A

B. Signature: (Required)

dl

e

Cate:

X .,f—v---f’&;:;tyi_ o

Signalure of Officer

" Attach additional page(s) if necessary
This form must be accompanied by appropriate feas.

Pags 10i1
Revised: 1172018
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EXHIBIT A
6. Resolution

Section T(a)(ii} of the Series D Convertible Preferred Stock designations is hereby
replaced with the following;

Dilutive [ssuances. Prior to an Anti-Dilution Termination Event, in order to maintain the
Conversion Ratio the Fully Diluted Basis shall be calculated as of the Conversion Date and after
an Anti-Dilution Termination Event the Conversion Ratio will be set to the Fully Diluted Basis as
of the moment AFTER the Anti-Dilution Termination Event without any further adjustments for
any subsequent issuance of Common Stock or Common Stock Lquivalents by the Corporation
after the Anti-Dilution Termination Event. As used herein an “Anti-Dilution Termination Event”
shall mean the earlier of (i) December 31, 2024, or (i) the closing of the Qualified Finaneing.
For the avoidance of doubt, if any Series D Preferred Stock has not been converled prior to or on
the Anti-Dilution Tenmination Event, such Secrics I Preferred Stock will, upon conversion, be
entitled to only those adjustments pursuant o Section 7(i) and such shares will not be subject to
any further adjustment for any subsequent issvance of Common Stock or Common Stock
Equivalent by the Corporation.




