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Cautionary Note on Forward-Looking Statements
 

This Current Report on Form 8-K (this “Report”) and any related statements of representatives and partners of the Company contain, or may contain,
among other things, certain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”),
and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Such forward-looking statements involve significant risks and
uncertainties. Such statements may include, without limitation, statements with respect to the Company’s plans, objectives, projections, expectations and
intentions and other statements identified by words such as “projects,” “may,” “will,” “could,” “would,” “should,” “believes,” “expects,” “anticipates,”
“estimates,” “intends,” “plans,” or similar expressions. These statements are based upon the current beliefs and expectations of the Company’s management
and are subject to significant risks and uncertainties, including those detailed in the Company’s filings with the Securities and Exchange Commission (the
“SEC”). Actual results may differ significantly from those set forth in the forward-looking statements. These forward-looking statements involve certain risks
and uncertainties that are subject to change based on various factors (many of which are beyond the Company’s control). The Company undertakes no
obligation to publicly update any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by
applicable law.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

On April 13, 2018, PositiveID Corporation (the “Company”) filed an amendment to its Third Amended and Restated Certificate of Incorporation, as
amended, (the “Amendment”), to effect 1-for-1,000 reverse stock split (the “Reverse Stock Split”) of the Company’s outstanding common stock (the
“Common Stock”) on April 18, 2018.
 

As a result of the Reverse Stock Split, each 1,000 shares of the Company’s issued and outstanding Common Stock automatically, and without any
action on the part of the respective holders, will become one (1) issued and outstanding share of Common Stock. No scrip or fractional share certificates will
be issued in connection with the Reverse Stock Split. Stockholders who otherwise would be entitled to receive fractional shares because they hold a number
of shares of the Company’s common stock not evenly divisible by the reverse split ratio will be entitled, upon surrender of certificate(s) representing such
shares, to a cash payment in lieu thereof. The cash payment will equal the product obtained by multiplying (a) the fraction to which the stockholder would
otherwise be entitled by (b) the per share closing sales price of the Company’s Common Stock on the effective date of the Reverse Stock Split.
 

As described in the Company’s Information Statement which was filed with the Securities and Exchange Commission on January 12, 2018, the
Company’s stockholders authorized the Company’s Board of Directors to effect a reverse split of the Company’s Common Stock in a ratio in the range of 1
for 100 to 1 for 1,000 as set forth in more detail in the information statement. Thereafter, the Company’s Board of Directors determined to effect the Reverse
Stock Split and authorized the implementation of such split and filing of the Amendment.
 
Item 8.01. Other Events.
 

As a result of the Reverse Stock Split, the number of issued and outstanding shares of the Company’s Common Stock will be reduced from
approximately 6,100,000,000 to approximately 6,100,000. The Reverse Stock Split affects all issued and outstanding shares of the Company’s Common
Stock, as well as all Common Stock underlying convertible notes, warrants, convertible preferred stock and stock options outstanding immediately prior to
the Reverse Stock Split.
 

In connection with the Reverse Stock Split, Stockholders holding physical share certificates will receive instructions from the Company’s transfer
agent, VStock Transfer, LLC, regarding the process for exchanging their pre-split share certificates for new share certificates. Stockholders with shares held in
book-entry form or through a bank, broker, or other nominee are not required to take any action and will see the impact of the Reverse Stock Split reflected in
their accounts. Beneficial holders may contact their bank, broker, or nominee for more information. Following the Reverse Stock Split, certificates
evidencing pre-split shares of Common Stock will evidence only the right to receive a certificate evidencing post-split shares.
 

The Common Stock will continue to trade on the OTC under the ticker symbol PSID. The ticker symbol will temporarily be appended with a “D” to
signify the effectiveness of the Reverse Stock Split for a period of 20 trading days. The post-split Common Stock will trade under a new CUSIP number,
73740J605.
 
Item 9.01 Financial Statements and Exhibits
 
Exhibit
Number  Description
3.1  Third Certificate of Amendment to Third Amended and Restated Certificate of Incorporation, as Amended, of PositiveID Corporation
 

 



 
 

SIGNATURES
 
Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 POSITIVEID CORPORATION
   
Date: April 17, 2018 By: /s/ William J. Caragol
 Name: William J. Caragol
 Title: Chief Executive Officer
 

 



 
 



 
Exhibit 3.1

 
THIRD CERTIFICATE OF AMENDMENT

TO
THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION, AS AMENDED,

OF
POSITIVEID CORPORATION

 
PositiveID Corporation, a corporation organized and existing under and by virtue of the Delaware General Corporation Law, through its duly

authorized officer and by authority of its Board of Directors, does hereby certify that:
 
1. The name of the corporation (hereinafter called the “Corporation”) is PositiveID Corporation, formerly known as VeriChip Corporation. The date

of filing of the Corporation’s original Certificate of Incorporation with the Secretary of State of the State of Delaware was November 29, 2001.
 
2. The Board of Directors of the Corporation duly adopted resolutions setting forth proposed amendments (the “Certificate of Amendment”) to the

Third Amended and Restated Certificate of Incorporation, as amended, (the “Certificate of Incorporation”), declaring said amendments to be advisable and
directing that said amendments be submitted to the stockholders of the Corporation for consideration thereof. The resolutions setting forth the proposed
amendments are as follows:

 
RESOLVED, that the Certificate of Incorporation be amended by changing Section 4.1 of Article “IV” so that, as amended, Section 4.1 shall be and

read as follows:
 
“Section 4.1 Authorized Capital Stock
 
The total number of shares of all classes of capital stock which the Corporation is authorized to issue is 20,000,000,000 shares, consisting of

19,995,000,000 shares of common stock, par value $0.0001 per share (the “Common Stock”) and 5,000,000 shares of preferred stock, par value $0.001 per
share (the “Preferred Stock”).

 
No holder of stock of any class or series of the Corporation, whether now or hereafter authorized or issued, shall be entitled, as a matter of right, to

subscribe for or purchase any part of any new or additional issue of stock of any class or series whatsoever, or of any securities convertible into stock of any
class or series, or to which are attached or with which are issued warrants or rights to purchase any such stock, whether now or hereafter authorized, issued or
sold, whether issued for moneys, property or services, or by way of dividend or otherwise, or any right or subscription to any thereof, other than such, if any,
as the Board of Directors in its discretion may from time to time fix, pursuant to authority hereby conferred upon it; and any shares of stock or convertible
obligations with warrants or rights to purchase any such stock, which the Board of Directors may determine to offer for subscription, may be sold without
being first offered to any of the holders of the stock of the Corporation of any class or classes or series or may, as the Board of Directors may determine, be
offered to holders of any class or classes or series of stock exclusively or to the holders of all classes or series of stock, and if offered to more than one class or
series of stock, in such proportions as between such classes or series of stock as the Board of Directors, in its discretion, may determine.

 
Effective at 12:01 a.m. on April 18, 2018 (the “Effective Time”), every 1,000 shares of Common Stock issued and outstanding immediately prior to

the Effective Time (“Old Common Stock”) shall automatically be combined, without any action on the part of the holder thereof, into one (1) validly issued,
fully paid and non-assessable share of Common Stock (“New Common Stock”), subject to the treatment of fractional share interests as described below (the
“Reverse Stock Split”). No fractional shares of Common Stock shall be issued in connection with the Reverse Stock Split. No stockholder of the Corporation
shall transfer any fractional shares of Common Stock. The Corporation shall not recognize on its stock record books any purported transfer of any fractional
share of Common Stock. A holder of Old Common Stock who otherwise would be entitled to receive fractional shares of New Common Stock because they
hold a number of shares of Old Common Stock not evenly divisible by the Reverse Stock Split ratio will be entitled to receive a cash payment equal to the
product obtained by multiplying (a) the number of shares of Old Common Stock held by such holder that would otherwise have been exchanged for such
fractional share interest, by (b) the volume weighted average price of the Old Common Stock as reported on The Over the Counter Bulletin Board, or other
principal market of the Old Common Stock, as applicable, on the date of the Effective Time of the Reverse Stock Split. Each certificate that immediately prior
to the Effective Time represented shares of Old Common Stock (“Old Certificates”), shall thereafter represent that number of shares of New Common Stock
into which the shares of Old Common Stock represented by the Old Certificate shall have been combined.”

 
3. The Certificate of Amendment has been duly adopted by the corporation’s Board of Directors and by the stockholders in accordance with Section

242 of the Delaware General Corporation Law, with the approval of the corporation’s stockholders having been given by written consent without a meeting
in accordance with Section 228 of the Delaware General Corporation Law.

 
NOW, THEREFORE, the Corporation has caused this Certificate of Amendment to be signed this 13th day of April, 2018.

 
 POSITIVEID CORPORATION
   
 By: /s/ Allison Tomek
 Name: Allison Tomek
 Title: Secretary
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