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Pursuant 1o the provisions of section 607.1006, Florida Statutes, this Florlda corpora@fﬁ'l
adopts the following anicles of amendment to the articles of incorporation:

FIRST: Amendment adopted (indicare articles number being amended, added or deleted)
ARTICLE IV, CAFITAL STOCK IS AMENDED TO READ AS FOLLOWS:

The maximum number of shares of capital stock (as defined in Section § horein) that the
Corparation {as defincd in Section & herein) shall be authorized to Issve and have owstanding af any
one time shell be eight hundred million {800,000,000), of which fiva hundred miliion (500,000,000)
shares shall be designated a5 “eammon stock” (the “Comman Stack™), par value 5.001 per share, and
thres humdred milllon (300,000,000} shares shall be designated as “Preferred Stock” (the *Prafermed

Stock™) par value of $0.001 per share.
Bilank Check Proferred Srock

Series of the Preferred Stock may be ereared and issued from time to times, with such
designations, preferences, conversion rights, cumuiative, relative, participating, optional or other
rights, including voting rights, qualificarions, limitations or restrictions therzol as ghall be stated and
express in the resplution or resolutions providing for the creation and issuanee of such series of
Preferred Srock as adopted by the Board of Directors pursuant to the autherity in this paragraph given,

Ony . s - .-

The Corparatien hereby establishes and designates a class of its Preferred Stock as follows:

Section 1. Number; Designation: Rank,

(a} This series of converrible Preferred Stock is designared as the “Special
Convertible Preference Stock™ {the “Convarible Preference Stogk™. The number of shares
constituting the Convertible Fraferance Stock Is 192,967,138 sharcs, par value $0.001 per share. The
Convertible Preference Stock ranks, with respect to dividend rights and rights upon Hquidation,
dissolution or winding up of the Corporation:

{I)  on parity, withont preference and priority, to the Common Stock, par
value 50.001 per share, of the Corporation {(subject to Section 2), and each other class or
series of Equity Security (as defined in Section 6 herein) of the Corparation, the terms of
which expressly provide that it will rank on parity, without preference or priority, with the
Convertible Preference Stock with respest 1o dividend rights or rights upern liquidation,
dissclution or winding up aof the Corporation fcollectively, with the Common Stock, the
“Parity S itieg™); and

(fi} Junior in preference and priority 1@ cach other clags or series of Equity
Security of the Corporation the terms of which expressly provide that it will rank senior in
preference or priority to the Convertible Preference Stock with respect o dividend rights or
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rights upon liquidation, dissolutfon or winding up of the Corporation (collectively, the

Section 2. Dividends.

(2} So long as there are any shares of Convertible Preference Stock outstanding,
Immediately prior to the declatation of any dividend or distribution on the Common Stock or the
Convartible Preference Stock, the Board of Dirsctors shall determine the portion {If any) of the
Corporation's assets avalilable for such dlvidend or distribution that is the result of fiuids or assets
from New Aplitec (as defined in Section 6 herein), received by way of dividend, distribwtion, or other
payment of earnings, capital, interest or principal or otherwise (the “Sowth African Amoum™) and
ghall determine what portion of such assets available for such dividend or distribution is not the South
African Amonat (the “Mop-Sowh A fivan Amount’™); provided that the South Adfrican Amount shall
not inelude amounts recsived by way of any liquidation, distibution or dividend after an Insolvency
Event on the part of New Aplitec has ovcurred.

(by So long as there are any shares of Convertible Preference Stock outstanding,
the Directors may declare and pay 3 dividend or distribution on the shares of Converiible Preference
Stock and the Common Steck solely from a Non-South African Amount (without declaring and
paying a dividend from the South African Amount} and the Diractors may declare and pay a dividend
por distributdon on the Common Stock solely from & South African Amount (withour declaring and
paying a dividend {rom the Non-Scuth African Amount).

{c) Any defermination by the Board of Directors of a Sourh African Amount or a
Non-South African Amount shall be made in good faith and shall be final and binding on both the
holders of Common Stock and the holders of Convertible Preference Stock.

(d} So long as there are any shares of Convertible Preference Stock outstanding,
each holder of issued and outstanding Convertible Preference Siock will be entitled fo receive, whien,
#s and if declared by the Board, for each share of Converrible Preference Sieck 2 pro rata portion,
together with the holders of Common Stock on & share for shere basiy, of the Non-South African
Amonmt. The holders of Common Stock and Convertible Preference Stock shall rank par! passu in
tespect of dividends and distributions from Non-Sonth African Amounrs,

(&) 3o long as there are any shares of Convertible Preference Stock outstanding,
dividends and distributions from the South African Amounts shall be paid only to the holders of
Common Stock and the holders of Convertible Preference Stock shaell have no entitiement fo
participate in any such dividends or distributions from South African Amounts.

(® So long as there are any shares of Convertible Prefersnce Stock owstanding,
the Cotporation shall take afl actions neeessary or advisable under the Florida Business Corporation
Act 10 authorize and permit the payment of dividends to the holders of Common Stock In the
maximum amoun! ef the South African Amount, and to the extent permitted in the exercise of their
fiduciary duties and under the Florida Business Corperation Act, the Board of Directors shall declare
and cauge the Corporation to pay a dividend on the Commun Stock in the South Affican Amount
prampily upon the receipt of praceeds reprosenting the South African Amount after deducting
therefrom the taxes payable by the Corporation on the amount so received.

Section 3. Liquidation, Dissolution gnd Windins Up.

In the event of the voluntary or involuntary Hquidation, dissclutlon, distribution of
asses or winding-up aof the Corporation, the holders of shares of Convertible Preference Stock shail
be entitled 1o receive, share for share and pard passu with the holders of shares of Common Stoclk;, all
the assets of the Corporation of whatever kind available for distribmtion to siockholders, after the
rights of the holdera of Senior Securities have been satsfied.
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Section 4. Yoting Rizhts.

() Haolders of Convertible Preference Stock have the right to receive notice of,
attend, speak and vote ar general meetings of the Corporatian.

(1)  The holders of Convertible Preference Stock are entitled to vote on all matters
on which the holders of Comman Stock are entitled to vote, and except as otharwise provided herein
ot by taw, the holders of Convertible Preference Stock will vote together with the holders of Common
Stock as & single class. Each holder of Convertible Preference Stock presant in parson (as defined in
Section & herein), or the person reprasenting the holder of Convertible Preference Stock, is entitled to
a number of votes equal to the number of shares of Common Stock that would be issued upon
canversion of the Convertible Preferenca Stock held by such holder on the record date.

{c) So long as there are any shares of Convertible Preference Stock owtstanding, as
adjusied for stock dividends, splits, combinations and simllar events, and except as otherwise
provided by law, the Corporation may not teke any of the following actions without the prior vete or
written consent of holders representing ar least a malority of the then outstanding shares of
Convertible Prelerence Stock, voting together as & separate class:

{i) any increase (including by way of merger, consolidation or otherwise)
in the total number of authotized or issued shares of Convertible Preferance Stock: or

(i) any amendment, alteration or change to the powers, designations,
preferences, rights, qualifications, limitations or restrictions of the Convaitible Preference
Stock set forth in these Articles of Incorperation in any mamer {including by way of inerger,
consolidation or otherwise) that adversely affacts the holders of Convertible Preference Stock,

Section 5. Conversion.

Each share of Convertible Preferance Stock is convertible imo one share of Commton
Swock as providad in this Section 5.

. (a) General. Convertible Prefurenies Stock is convertible upon the ocourrence
of a Trigger Event (as défined in Section 6 herein) into duly authorized, validly issued, fully paid and
nonassessable shares of Comimon Stock in the ratio of ene shave of Convertible Preference Stock for
each one share of Common Stecle For each share of Converntible Preference Stock that {s converted,
the holder thereof shall wransfer and deliver 1o the Corporation (I) 1.228070176 New Aplitec B Share
(2s definad in Section 6 herein) (the “Equity Pavment Ratio™) and (i) the Appropriate Pringipal
Amount (as defined in Seciion 6 herein), The “Eguity Payment Ratlo™ is the ratio of (1) the number of
New Aplitec B Shares required to be delivered to the Corporation in connection with the conversion
of shares of Convertible Preference Stock to (i} one share of Convertible Dreference Stock, and shall
emqal 1.228070176 but may be adjusted from time to time as provided herein.

(k) Optional Conversion. Each holder of Convertible Preference Stack is
entitled to convert, at any time and from time to time at the option and election of such holder, any or
all shares of ewmstanding Convertible Preference Stock held by such holder imto shares of Common
Stock, In wrder ro convert shares of Convertible Prefarence Stock into shares of Common Stocl, the
holder, or any trustee Tiolding the Convertible Preference Swck and acting for the accoum of the
holder upon receipt of wrinen notice hy such holder that such holder elects to convert any or all of
such muber of shares represented by such certificates as specified therein, must surrender {A) the
certificates representing such shares of Convertible Preferenice Stock, (B) the certificates for the New
Aplitec B Shares, and (C) an assignmem and tensfer, in favor of the Corporation, evidencing the New
Aplites B Loans, in ench ease in the appropriate amounts as described in Section 5(2), at Lthe principal
office of the Carporarion, or if so designated by the Corporation, the Corporation's transfer agent or
other agent appointed by the Corperarion for effectuating the conversion (the “Conversion Agent™).
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{c) Mandztory Conversion. Upon the notice of the Corporation thet an
Bxchange Control Event (as defined in Section 6 herein) has occurred or withowt notice upon the
oceurrence of an Insolvency Event {as defined in Section 6 herein), the owstanding shares of
Convertible Preference Stock shall automatically and without any further act by the holder thereof be
sonvertad into Common Stock. The Corporation shall provide written notice to all holders of
Convertible Praference Stock and to New Aplitec stating that the Convertible Preference Stock has
been converted 1o Common Stock, the Conversion Date (as defined below) and that the holders of
Caonvertible Preference Stock are required to deliver to the Corporation on the date set ont in the
notice (which shall be & date not ezrlier than fourteen days from the dawe of notice) (i) the share
certificates for the shares of Convertible Preference Stock, (i1} the certificates for the New Aplitec B
Sharas, and (i) an assignment and wansfer in favor of the Corperation of the New Apliec B Loans.

¢d) Fracrionsl Shares. No fractional shares of Common Stock shall be issued
upon ¢onversion of the Convertible Preference Stock, wvnless fhe Board of Directors of the
Corporaiion shall otherwise derermine to issue fractional shares. Subject to the foregoing, in lieu of
fractional shares, the Corporation shall pay cash squal to sueh fractional amount multiplizd by the
Fair Market Value per share of Cormon $tock a8 of the Conversion Date (as defined below). If more
than one share of Convertible Preference Stoek is being converted at ong timg by the game holder,
then the number ol Fuil shares issuable upon coaversion will be calculated on the basis of the
apggregats number of shares of Convertible Prefarence Stock converted by such holder at such time.

{e) Mechanirs of Conversion.

() The Conversion Date shall be, (A) in the case of an oprional
conversian, the date of recelpt of notice (together with certificates) by the Conversion Agent
or the Corporation, (B) in the case of an Exchange Control Event, the date defermined by the
Board of Directors and set forth in the notice of mandatory conversion, and (C} In the case of
an Insolvency Event, the date such event first occurred. If reasonably required by the
Corporation, certificates surrerdered for conversion in accordance with this Section 5 must be
endorsed or accompanied by 2 written instrument of transfer, in a form reasonably satisfactory
to the Corporation, duly executed by the registered holder or his, her or its atiorney-in-fact
duly authorized in writing. Whhin three business days after the relevant Conversion Date in
the case of zn oprional conversion (or as soon as practical in case of other Trigger Events), the
Corporation shall promptly issue and deliver or cause 10 be issued and delivered to such
holder a certificate for the number of shares of Cammen Stock (the *New Commen Sieck™
to which such holder is entitled, together with a check or cask for payment of {ractional
shares, if any, but In no case shall such delivery exceed five business days (or 20 business
days in the case of an Insalvency Evenr). Such conversion will be deemied to have been made
on the Convarsion Date, and the person (as defined in Section 6) enthiled to receive the shares
of Common Stock jemable upoen such conversion shall be treated for all purposes as the
record holder of such shares of Common Stock on such Conversion Diate. In the case of an
optional conversion where fawer than all the shares represented by any such certificate are to
bz convertad, & new certificate shall be issued representing the unconverted shares without
cost to the holder thareof, except for any documentary, stamp or similar issue or transfer tax
due hecause any certiflcate for shares of Cominon Stock Is issued in a name other than the
name of the converting holder. The Corporation shall pay any documentary, stamp or similar
Issue or transfer tax due on the issue of Common Stock upon conversion or due upen the
Issuance of a new certificate for any shares of Convertible Preferance Stock not converted
other than any such tax due because shares of Cormamon Stock or a cermificate for shares of
hCo!z;vertibIe Preference Stock ars issued in a name other than the name of the converting

4] {4{ o

(I} The Coerporation shall at all times reserve and keep available, free

frem any preemptive rights, out of its authorized bt unissued shares of Common Stock far
the purposs of effecting the conversion of the Convertible Prcference Stock, the full number
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of shares of Common Stock deliverzble upen the conversion of all suistanding Convertible
Preference Stock (assuming for the purposes of this calculation that all cutstanding shares of
Convertiblz Preference Stock are held by one helder). The Corperation shall comply with al!
United States federal and state laws, rules and regulations and applicable rules and regulations
of any securitiss exchange or automated quotation system on which the Common Stock is
then listed or quoted. Befors mking any action which would cause an adjustment in the
Equity Payment Ratlo that wou'd result in the consideration received by the Corporation upon
conversion per share of Common Stock to be below the than par value of the shares of
Common Stock issuable wpon conversion of the Convertible Preference Srtock, the
Corpararfon will take any corporate action which may, in the opinlen of its counsel, be
neeessary in order that the Corporation may validly and legelly issue fully pald and
nonassesseble shares of Common Stock after taking such action.

(iif) From and after the Conversion Date, dividends on the Convertible
Preference Stock 1o be converted on such Conversion Date shall ceage to accrue; such shares
shall no longer be deemed to be outstanding; and all rights of the holder thereof as a holder of
Convertible Preference Stock (except the right to receive from the Corporation the Comman
Stock upon conversion) shall cease and terminate with respect to such shares, Any shares of
Convertible Preference Stock that have basn converted will, after such conversion, be deemed
cancelled and retired and have tha status of authorzed but unissued Preferred Stock, without
designation as 1o serles until such shares are once more designated as part of a particular
series by the Board.

{iv) Ifthe optonal conversion is in connection with anty public offering or
other szle, the conversion may, at the option of any holder tendering any share of Convertible
Praference Stock for conversien, be conditionsd upon the closing of the sale of shares of
Common Stock with the underwriter or other purchazer in such sale, in which event such
conversion of such shares of Convertible Preference Siock shall not be destned to have
occurred nntil immediately prior to the closing of such sale.

(v) The New Common Stock shall be credited as fully paid and shall
rank par! passu in all respects and form once class with the shares of Common Stack then in
issue.

(vi) If the shares of Convertible Preference Stock renmin capable of
conversion into shares of Common Stock and there is a consolidation or stock-split of then
cutstanding shares of Common $twock, the shares of Convertible Preference Stock shall be
consolidated or split in a similar manner in order, in the Directors® fair and reasenable
apinian, to maivmin the relative economic benefits atributable to the shares of Convettible
Preference Stock and the shares of Common Stock after the conselidation or stock-split with
the position prior 1o such consolidation or stock-split. In any such event, the Equity Payment
Ratio shall be adjusted in & similar mammer in order, I the Directors’ fair and reasonable
opinion, to maintain the relative econemic benefits atributable w the shares of Converible
Prolerence Stock and the New Aplitec 3 Shares, New Aplitee B Leans and the shares of
Common Stock.

eclassificarion, or Sale,

(i} Ifany of the following events occur, namely (x) any reclassificarion
of or atty other change to the outstanding shares of Commen Stock (other than & stock split er
conselidation to which Section 5(e}vi) applies), {¥} any merger, consolidation or other
combination of the Corporation with another person as a result of which all holders of
Common Sioek become entitled to receive capital stock, other securities or other property
{including but not limied to cash and evidences of indebtedness) with respect to or in
exchange for such Common Stock, or (z) any sale, conveyance or other transfer of all or
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MAY=27-2004 09:15AM  FROM-Schnmidar Weinbsrger 5613628612 T-176  P.0OTAB12 F—EGEI
HUSUUUL LASSL S

substantially all of the properties of the Corporation to any other person as a result of which
all holders of Common Stock beconte entitled to receive capital stock, other securities ot
other property (including bur not limited to cash and evidences of Indebredness) with reapect
to or in exchange for such Common Stock, then shares of Convertdble Preference Stock will
be convertible into the kind and amount of shares of eapital gtock, other securities or other
proparty {insluding but not limited to cash and evidences of indebtedness) receivable upon
such reclassification, change, merger, consolidation, combihation, sale, conveyanes or
transfer by a holder of a number of shares of Common Stock issuable upon conversion of
such shates of Convartible Prafersnce Stock (assuming, for such purposes. a sufficient
number of autharized shares of Common Stock available to convert all such Convertible
Preference Stock) immediately prior to such reclassification, change, merger, consolidation,
combination, sale, conveyance ar transfer,

(i) Ifthe holders of Common Stock were entitied to exercise a right of
clection as to the kind or amount of capital stock, other securities or other property {including
but not limited to cash and evidences of indebtedness) receivable upon such reclassification,
change, merger, consolidation, combinarion, sale, conveyance or transfer, then the holders of
Convertible Preference Stock shall have the zame election as to the kind and amount of
capital stock, other securities or other property (including bur not limited to cash and
evidenees of indebtedness) receivable in respect of each share of Common Stock issuable
ppon conversion of the Convertible Preference Stock.

(ifi) If a tender offer (which includes any exchange offer) Is made to and
accepted by the holders of Common Stock under clrcumstances in which, upon completion of
such tender offer, the maker thereof, tagerher with members of any group {as defined in
Section 6 herain) of which such maker is & part, and together with any affiliate or associate (as
deflned in Section 6 hereln) of such maker and any members of any such group of which any
such affiliate or associate Is a part, own beneficially mora than 50% of the cutstanding shares
of Common Steck, cach holder of Convartible Preference Stook will be entitled to recsive the
highest amount of eapital stoclk, other securities or other property {ineluding but not limited to
cash and evidences of indebtedness) to which such holder would actually have been entitied
as n holder of Common Stock if such holder had converted such helder’s Convertible
Preference Stock prior to the expiration of such tender offer, accepred such offer and all of the
Common Stock held by such holder had been purchased pursuant to such tender offer,

{iv) This Section 5(5) will similarly apply to successive reclassifications,
changes, mergers, eonsolidations, combinmions, sales, conveyances and transfers. If this
Section 5({f} applies to any event or occurrence, Section 5(e) will not apply.

(E) Notige of Record Date. Tn the event of:

(1) any stock split or combination of the cutstanding shares of Common
Stock;

(il) any reclassificatlon, change, merpger, cmﬁoiidation, combination,
sale, conveyance or transfer to which Section 5(f) applies; or

{iti) the dissolurion, liguidation or winding up of the Corporation;
then the Corporation shall file with fi1s corporate records and mail to the holders of the Convertibie
Preference Stock at their last addresses as shown on the records of the Corporation, ax least 10 days

priot 1o the record date spacified in (A} below or 20 days prior 1o the date specified in (B) below, a
netice stating:
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(A) the record date of such stock split, combination, dividend or
other distobution, or, if a record is not to be taken, the date as of which the holders of
Commen Stock of record to be entitled to such stock split, combination, dividend or
other distribution are o be determined, or

(B} the date om which such reclassification, change, merger,
consolidation, combination, sale, conveyance, transfer, liquidation, dissolution or
winding up is expected to become effective, and the date as of which it [s expected
thar holders of Common Stock of record will be entitled 1o exchange their shares of
Common Stock for the capital steck, other securities or other property {ncluding but
not limited to cash and evidences of indebtedness) deliverable upon such
reclassification, change, merger, consolidation, combination, sale, conveyance,
transfer, liquidation, dissolution or winding up.

(h) Certificars of Adjustments. Upon the ocowrrence of cach adjustment or

readjustment of the Equity Payment Ratio pursuant to this Section 5, the Corparation at its expense
shall promptly compute such adjustment or readjustment in accordance with the terms hersof (as
defined in Section 6 herzin) and furnish to aach holder of Convertible Preference Stock a certificars
setting forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is baszd and shail file a copy of such certificate with its corporate records.
The Corporation shall, upon the reasonable written request of any holder of Convertible Preference
Stock, furnish to such holder a similar cerificate sening forth (1) such adjustments and readjustments,
(if) the Equity Peyment Ratic then in affect, and (iii) the number of shares of Common Siock and the
amount, if any, of capital stock, other securities or other property {including but not limited o cash
and evidences of indebtedness) which then would be received upon the conversion of Convertible
Preference Stock.

(0} Mo Impairment. The Cerporation may not, whether by any amendment of
these Articles of Incorporation, by any reclassifeation or other change to its capital stock, by any
merger, consolidation or other combination invelving the Corporation, by any sale, conveyance or
other transfer of any of its assets, by the liguidation, dissolution or winding up of the Corporation or
by any other way, impair or restrict its ability 1w convent shares of Convertible Preference Stock and
izsue shaves of Common Stock therefor, or aveid or seek w ayotd the observance or performance of
any of the terms to be observed or performed hercunder by the Corporatien, bur will at ail times in
good fafth assist in the carrying owr of 21l the provisions of this Section 5 and in the taking of all such
action as may be necessary or appropriale in order to pratect the conversion rights of the holders of
the Convertible Preference Stock apainst impairment o the extent required hereunder,

Seotion 6. Additional Defipitions. For purposes of these articles of amendment, the
following terms shall have the following meanings:

{a) ~affiligle” means, with respect to any specified person, any other person that
direetly or indirestly through one or mors Intermediaries, comrols, {s comrolled by or is under
common control with, such specifiad person, for so long as such otlier person remains so associared to
such speeified person.

(h) “Aplitee" means Net 1 Applied Technology Holdings Limited, reglstration
number 1897/087207/06, & public company incorporated in South Africa

() “Apl j rticipation Trust™ means the Aplitec FHoldings

Participation Trust, a trust established in the Cayman Islands.
s i inci * means, 85 of any time, (1) the agprepate
principal amoont of the New Aplitec B Loans initally issued, plus any accrued intereat, less (A) any
repayments of such loans and (B) any of such loans transferred 1o the Corporation in connection with
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the conversion of shares of Convertible Preferred Stack into shares of Common Stocl, divided by (ii)
the aumber of shares of Convertible Preference Stock outstanding at such time.

(&) “associye” bas the meaning given such term in Rule 12b-2 under the Exchange
Act,

fH DA * or “Board™ or *Directors” means the board of directors of
the Corporation.

“capital stoek™ means any and all shares, interests, participarions or other
equivalents (however designated, whether vating or non voting) of capital stock, parinership interests
{whether general or limited) or equivalent ownership interests in or issued by such person, and with
respect to the Corporation includes, without limitarion, any and all shares of Commaon Stock and the
Preferred Stock.

(h) “Corporation” means this Corporation.

(i “Equity Securities” means (x) any shares of capital stack of the Corperation,
{y) any rights, options, warrants or similar securities 1o subseribe for, purchase or otherwise acquire
any shares of capital stock of the Corporation, and () debt or other evidences of indebtedness, capital
stock or other securities directly or indirectly convertible into or exercisable or exchangeable for any
shares of capital stock of such the Corporation,

(1) “Exchangs Act” means the U 8. Securities Exchange Act of 1934, as amended,
and the rules and regnlations pronmlgated thersunder.

{k) “Exchange Couirol Evemt” means the relaxation or abolishment of exchange
cantro! regulations in the Republic of South Africa such that residents of South Africa are permitted
to hold shares of Common Stock, provided thar the Corporation may rely on the reasonable opinion of
‘South African legal counsel as to the ocowrrence of an Exchange Comrol Event,

(0 “Fair Market Value™ of any proparty mesns the fair market value thereef as
determined in good faith by the Board, which determination must be set forth in a written resolutign
of the Board, in accordance with the following ruies:

(D) for a security traded or quoted on & natfonal securfiies exchange or
automated quotation system, the Fair Marker Value will be the average of the closing prices
of such security on such exchange or quotation system over a 20-trading day peried ending on
the trading day immediately prior to the date of determination;

(ii) for Comumnon Stock that is not g0 traded or quoted, the Fair Marker Value
shall be determined: {x) mumally by the Board and the holders of at least a majority of the
then outstanding shares of Conivertible Preference Stock, (y) by the Board based on a
valuation of the Corparation not Iegs than the implied valuation of the Common Stock based
on an arms’-length sale of Equity Securities to a non-affiliate third-party within six months of
the date of determination, or (z) by 2 nationally recognized invesiment bank or accounting
firm (whose fecs and expenses will be paid by the Corporation); or

(iti) for any other property, the Fair Marker Value shall be determined by the
Board assuming & willing buyer and a willing scller in an arm’s-length transaction;

provided that if holders representing two-thirds of the then ousstanding shares of Canvertible
Preference Stock object to a determination of the Board made pursuant 1o clause (i)y) or (=) ar
clause {ii1), then the Fair Market Value of such propeny will be a3 deterrnined by a nationally
recagnized investment banking or accounting firm {whose fees and expenses will be paid by the
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Corporation) selected by mutval agreement between the Board and the holders representing s majority
of the then outstaading shares of Canvertible Freference Stock.

(m) ‘“group™ has the meaning assigned to such term in Section 13(d}{(3) of the
Exchange Act.

(n) “heteof”, “herein™ and “hareunder” and words of slmilar import refer to these
resolfutions ay & whole and not marely to any particular elause, provision, section or subsection.

(o) “Insolysocy Evenl™ means

(i) any zase, proceeding or other action commenced by sither the Corporation
or New Aplitee, and in each case, (A) under any existing or future law of any jurisdiction,
domestic or foreign, relating 1o bankruptey, insolvency, reerganimtion or relief of debtors,
seeking to have an order for relief entered with respect 10 it or seeking 1o adjudicate it
bankrupt or ingolvent, or seeking reorpanization, arrangement, adjustment, winding-up,
liquidation, dissolution. composition or other relief with respeet to it or its debis, or (B)
seeking appointment of a receiver, trustee, custodian, conservaror or other simmilar official for
it or for all gr any substantial part of its assets;

(ii) any case, action or proceeding or other action of relief of a nature referred
10 in clause {i) above against either the Corporation or New Aplitec, which, in each case, (A)
resulis in the entry of an ordar for relief or any such adjudication or appoimtment or (B)
remains undismissed, undischarged or unbended fur a periad of 60 days;

{iiilany case, proceeding or action against efther the Corporation or New
Aplitzc, and in each case, seeking issuance of 2 warrant of attachment, execution, distraint or
similar process against all or any $ubstantial part of its assets which results in the entry of an
order for any such relief that shall nor have been vacated, discharged, or stayed or bonded
pending appeal within 60 days from the enmry thersof; or

{iv) any action by either the Corporation or New Aplitee, and in szch case, in
furtherance of, or indicating consent to, approval of, or acquiescence in, any of the acis set
forth in clause (), {ii}, or (fii} above.

{(P) “New Aplitec” means Newshelf 713 (Proprietary) Limited registration number
is 2002/03 144607, to be renamed “Net 1 Applied Technologiss South Africa (Proprietary) Limited or
a similar name, a private company incorporated in Sotith Africa.

(@) “New Aplitec B Loans™ means B clasg loans in the capiml of New Aplitec in an
aggrepate principal amount of ZAR 239,356,482, or ZAR 1.001004 per New Aplitec B Share which
are linked by their terms to the New Aplitec B Shares.

(1)  “New Aplitec B Shara™ means the B Class preference shares of New Aplitee
of nominal value ZAR 0.001 each in the eapit] of Mew Aplitec which are linked by their terms to the
New Aplltec B Loans.

(s -New Aptiec Participation Trysr™ means the New Aplitec Participation Trust, a
trust established in Scuth Africa.

(3 “person” means any individual, corporation, limied liability Corpomarion,
limited or gencral partnership, joint venture, associarion, joint stock Corporation, trust, unincorporated
organization, govemment or any agency of political subdivision thereof or any other entity or any
group comprised of two or more of the foregoing.
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(1) “Bubsidiaries™ mesns any of the Corporation’s majority or wholly owned
subsidiaries.

(v} “Ixigger Event™ means, any oft

(i) the cccorrence of notice from the holder of Convertible Preference Stock
previded for in Section 5{z) of the determination to convert shares of Convertible Preference
Stock inte shares of Common Stock;

{ii} the occurrence of an Insolvency Event; or
{lii}the oecwrrence of an Exehanpe Contral Bvent.
(W) “ZAR™ means the South African Rand.
Section 7. Transfer Restrictions.

The shares of Convertible Praference $1ock may not be sold, assigned, mansferred, pledged,
or encumbered, excapt in connection with the conversion into shares of Common Stoek. The shares
of Cenvertible Prelerence Stock may not be held by any person other than the Aplitec Heldings
Participation Trust for the benefit of the New Aplitec Participation Trust and indirectly for the benefit
of former shareholders of Aplitec, and directly by the New Aplitec Participation Trust indirectly for
the benefir of former sharehelders of Aplhec.

Section 8. Miscellaneous.

{a) Notices. Any notice, demand, offer, request or other communieation required
or permitted to be given by the Corporation to the holders of shares of Convertible Preference Stock
shall be in writing and shall be deemed to be given upon the earliest to occur of

(i} the dare actually recsived by the holder of Convertible Prafarence Stock:

(i1} one {1) business day after being delivered by facsimile (with receipy of
appropriste confirmation);

{ifi)one {1} business day after being deposited with a nationally recognized
overnight courier service; or

{iv) three (3) business days after being addressed to each holder of record at
such holder”s address appesaring on the books of the Corporation and deposited in the United
States nadl (first ¢lass with pestage prepaid and return receipt requested),

. No shares of Convertible Preference
Stock converted into shares of Common Stock or redeetned, repurchased or otherwise aoquired by the
Corporation or any of its Subsidiaries (as defined in Section 6 heeein} shall be rezssned as Convertible
Preferenee Stock and shall have the states of undesignated Prefermed Stock

() Amepdments. Any amendment w this Article IV shall be subject to the terms
hereof and shall comply with the Florida Business Corporation Act.

{d) Reports. The Corporation shall mail to all holders of Convertible Preference
Stock any reports, proxy statements and other materials that it mails to the holders of Common Stocle

{¢}) Hsadipes and Subbeadipes. The headings and subheadings of the sections,

paragraphs, subparagraphs, clanses and sub clauses of this Article are for convenience of referance
only and shall not define, limit or otherwise affect any of the provisions hereof.
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SECOND: If an amendrasnt provides for an exchange, reclagsification or cancelistion of
issued shares, provision for implementing the amendment if not contained in the amendment iself,
are as follows: NONE.

THIRD: The date of each amendment’s adoptions is May 27, 2004,

FOURTH: The daie of the adoption of this Amendment May 27, 2004:

The amendment was approved by the sharehalders. The number of vares cast for the amendment was
sufficient for approval.

NET t UEPS TECHNOLOGIES, INC.

Narne: C. &“Eg&gh

Title: CED

#.
Date: May ,2 2; , 2004
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