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

As previously disclosed, at the June 16, 2025 special meeting of the shareholders of Upexi, Inc. (the “Company”), the shareholders approved the increase (the “Amendment”)
of the number of authorized shares of the Company’s capital stock to 1,010,000,000 shares, consisting of (i) 1,000,000,000 shares of common stock, par value $0.00001 per
share (the “Common Stock”), and (ii) 10,000,000 shares of blank check preferred stock, par value $0.00001 per share (the “Preferred Stock”). On January 22, 2026, the
Company filed with the Secretary of State of the State of Delaware a Certificate of Amendment to the Company’s Certificate of Incorporation (the “Certificate of
Amendment”), which amended and restated Article V of the Company’s Certificate of Incorporation to increase the Company’s authorized capital stock to 1,010,000,000
shares, consisting of (i) 1,000,000,000 shares of Common Stock, and (ii) 10,000,000 shares of Preferred Stock.

The Certificate of Amendment was approved and adopted by the Company’s board of directors and stockholders in accordance with Section 242 of the Delaware General
Corporation Law.

A copy of the Certificate of Amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Exhibit Description

3.1 Certificate of Amendment to the Certificate of Incorporation
104 Cover Page Interactive Data File (embedded within the Inline XBRL Document)



https://content.equisolve.net/upexi/sec/0001477932-26-000482/for_pdf/upxi_ex31.htm
https://content.equisolve.net/upexi/sec/0001477932-26-000482/for_pdf/upxi_ex31.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.

UPEXI, INC.
Dated: January 28, 2026 /s/ Andrew J. Norstrud

Name: Andrew J. Norstrud
Title: Chief Financial Officer




EXHIBIT 3.1

State of Delaware
Secretary of State
Division of Corporations
Delivered  11:14 AM 01112028

FILED 11:14AM 01222026 CERTIFICATE OF AMENDMENT TO
SR 20260251930 - File Numher 10244267 THE
CERTIFICATE OF INCORPORATION
OF
UPEXI, INC.

(Pursuant to Section 242 of the
Delaware General Corporation Law)

Upexi. Ine. (the “Corporation™). a corporation organized and existing under and by virtue of the General Corporation
Law of the State of Delaware (the “DGCL™), does hereby certify that;

1. Pursuant 1o Section 242 of the DGCL, this Certificate of Amendment to the Certificate of Incorporation

(this “Certificate of Amendment”) amends the provisions of the Certificate of Incorporation of the Corporation, as
amended (the “Charter”).

2. Upon this Certificate of Amendment becoming effective, the Charter is hereby amended as follows:
ARTICLE V of the Charter, as amended, is hereby amended and restated in its entirety to read as follows

A, Authorized Capital Stock. The Corporation shall be authorized to issue 1,010,000,000 shares of
capital stock, of which (i) 1.000,000,000 shares shall be shares of common stock, $0.00001 par value (the “Common
Stock™), and ii) 16,000,000 shares shall be shares of blank check preferred stock, $0.00001 par value (the “Preferred

Stock™).
B. Commaon Stock.

1. Ranking. The voting, dividend and liquidation rights of the holders of the Common Stock are
subject to and qualified by the rights of the holders of the Preferred Stock of any series as may be designated by the
Board of Directors of the Corporation {the “Board™) upon any issuance of the Preferred Stock of any series.

2. Voting. Except as otherwise provided by law or by the resolution or resolutions providing for the
issue of any series of Preferred Stock, the holders of outstanding shares of Common Stock shall have the exclusive
right to vote for the ¢lection and removal of directors and for all other purposes. Each outstanding share of Common
Stock shall entitle the hoider thereof to one vote on each matter properly submitted to the stockholders of the
Corporation for their vote. Notwithstanding any other provision of this Certificate of Incorporation to the contrary,
the holders of Common Stock shail not be entitied to vote on any amendment to this Certificate of Incorporation
(including any Preferred Stock Designation) that relates solely to the terms of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the
holders of one or more other such series, 1o vote thereon pursuant to this Certificate of Incorporation (including any
Preferred Stock Designation) or the DGCL.

1. Dividends. Subject to the rights of the holders of Preferred Stock, holders of shares of Common
Stock shall be entitled to receive such dividends and distributions and other distributions in cash, stock or property of
the Corporation when, as and if declared thereon by the Board from time to time out of assets or funds of the
Corporation legally available therefor.

4. Liguidation. Subject to the rights of the holders of Preferred Stock, shares of Common Stock shall
be entitled to receive the assets and funds of the Corporation available for distribution in the event of any liquidation,
dissolution or winding up of the affairs of the Corporation, whether voluntary or involuntary. A liquidation, dissolution
or winding up of the affairs of the Corporation, as such terms are used in this Section A{4), shail not be deemed to be
oceasioned by or to include any consolidation or merger of the Corporation with or into any other person or a sale,
lease, exchange or conveyance of all or a part of its assets,




C. Preferved Stock. The Board of Directors is hereby expressly authorized to provide for the issuance of
all or any shares of the Preferred Stock in one or more classes or series, and to fix for each such class or series the
number of shares thereof, such voting powers. full or limited. or no voting powers, and such designations, preferences
and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof.
as shall be stated and expressed in the resolution or resolutions adopted by the Board of Directors providing for the
issuance of such class or series, including. without limitation, the authority to provide that any such class or series
may be (i) subject to redemption at such time or times and at such price or prices; (ii) entitled to receive dividends
{which may be cumulative or non-cumulative) at such rates, on such conditions. and at such times. and payable in
preference to, or in such relation to, the dividends payable on any other class or classes or any other series; (fii) entitled
to such rights upon the dissolution of, or upon any distribution of the assets of, the Corporation; or {iv) convertible
into, or exchangeable for, shares of any other class or classes of stock, or of any other series of the same or any other
class or classes of stock, of the Corporation at such price or prices or at such rates of exchange and with such
adjustments; all as may be stated in such resolution or resofutions.

3. This Certificate of Amendment has been approved and duly adopted by the Corporation’s Board of
Directors and the stockholders in accordance with the provisions of Section 242 of the DGCL.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its
duly authorized officer as of this 21st day of January, 2026.

UPEXLINC. |

By: _
Name: Andrew Norstrud -
Title: Chief anhncial Officer




