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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
PAYALL PAYMENT SYSTENMS, INC.

Gary Palmer and David Finn hereby certifv that:

l. They are the duly elected and acting President and Secretary of Pavall Pavment Svstems,
Inc.. a Florida corporation.

3. The Articles of Incorporation of this corporation are hereby amended and restated to read
as follows:

The name of the corporation is Pavall Pavment Svstems. Inc. (the “Corporation”™ or the
“Caompany™).
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The address of the registered office of the Corporation in the State of Florida is: o "
Seiler. Sautter, Zaden. Rimes & Wahlbrink. PLLC e R

2850 North Andrews Avenue oo

Fort Lauderdale, Florida 33311 -

e

The name of the Corporation’s registered agent at said address is: C. Christian Sautter. Esq.

1]

The purpose of the Corporation is to engage in anv lawiul act or activity for which a corporation
may be organized under the Florida Business Corporation Act.

v

A, The Corporation is awthorized to issue two classes of stock to be designated. respectively.
“Common Stock™ and ~Preferred Stock.”™ The par value of the Common Stock shall be one cent (3.01) per
share. The par value of the Common Stock shall be deemed retroactive to and elfective as of Mav 1.
2017, The par value of the Preferred Stock shall be one cent (8.01) per share, The par value of the Preterred
Stock shall be deemed retroactive to and effective as of Mayv 1. 2017, The total number of shares which
the Corporation is autherized 10 issue is Four Million One Hundred Ninety-One Thousand Five
Hundred (4.191.500) shares. Two Million Seven Hundred Thirty-Four Thousand Two Hundred Fifiy
(2.734.250) shares of which shall be Common Stock (the “Common Stock™) and One Million Four Hundred
Fiftv-Seven Thousand Two Hundred Fifty (1.4537.250) shares of which shall be Preferred Stock (the “Preferred
Stock™). Preferred Stock may be issued from time to time in one or more series. each of such series 10 consist
of such number of shares and to have such terms. rights. powers and preferences. and the qualifications and
limitations with respect thereto, as stated or expressed herein. As more particularly described in the following
paragraphs. all shares of the Corporation’s Preferred Stock. more particularly all shares of’ the Corporation’s
“Series A Preferred” stock. previously authorized and issued by the Corporation are hereby redesignated
“Series Seed Preferred Stock.”

September 28, 2021
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The Corporation reserved the right 10 amend. alter. change or repeal any provision contained in
the Corporation’s Amended and Restated Articles of Incorporation filed February 9. 2018, in the office of the
Florida Secretary of State (the ~2018 Amended Articles™). Accordingly. and pursuant to the dulv-required
standards of approval by the directors and stockholders of the Corporation as described in Article [X of these
Amended and Restated Articles of Incorporation. all shares of the Corporation’s “Series A Preferred Stock™
previously authorized and issued under the terms and conditions of the 2018 Amended Articles. are herebyv
redesignated as “Series Seed Preferred Stock™ and any and all terms. rights. powers and preferences. and the
qualifications and limitations with respect thereto originally granted to the “Series A Preferred Stock™ in the
2018 Amended Articles is hereafter amended and restated as described in these Amended and Restaled
Articles of Incorporation. All previouslv-authorized and issued “Series A Preferred Stock™ is hereby deemed
and shall refer to the “Series Seed Preferred Stock™ described in these Amended and Restated Articles of
Incorporation.

In addition to redesignation of the former Series A Preferred Stock to Series Seed Preferred Stock. the
amendments to the terms. rights. powers and preferences. and the qualifications and limitations to the former
Series A Preferred Stock, now known as Series Seed Preferred Stock, described in these Amended and
Restated Articles of Incorporation shall be deemed retroactive the Original Issue Date of the Series A Preferred
Swck, The designation “Series A Preferred Stack™ is herehy reserved by the Corporation for a fulure series
of preferred stock which the Corporation may awthorize and issue in tuture at tering and conditions as the
Corporation may elect at such time.

B. The number of authorized shares of Common Stock may be increased or decreased (but not
below the number of shares of Common Stock then outstanding) by the affirmative vote of the holders of'a
majority of the stock of the Corporation {votling 1ogether on an as-if-converted basis).

C. Onc Million Four Hundred Fifty-Seven Thousand Twao Hundred Fifiy (1.437.230) shares of the
authorized shares of Preferred Stock are hereby designated Series Seed Convertible Preferred Stock (the
“Series Seed Preferred Stock™), The ~Original Issue Priece” of the Series Seed Preferred shall be one dollar
and thinv-seven cents ($1.37) per share.

D. The rights. preferences, privileges, restrictions and other matters relating 10 the’ Serles-:?ed

Preferred are as follows: R
R e S
S N
1. Dividend Rights. N ' e
- .— -~ gy
(1) Holders of Series Seed Preterred in preference to the holders of. Commofi Stock 7
or any other stock of the Company (“Junior Stock™). shall be entitled to receive. when and as declaged bv~ :
'

the Board of Directors. but only out of funds that are legally available therefor. cash dividends at_the rate **
to be determined in good faith by the Board of Directors from time to time for cach outsldndmg:sﬂdre of
Series Seed Preferred (as adjusted for any stock dividends. combinations. splits. recapitalizations and the
like with respeet to such shares), Such dividends shall be pavable onlv when. as and if declared by the
Board of Directors and shall be non-cumulative from the Series Seed Preferred Original Issue Date (as
defined in Section 4{c) below).

(b) So long as any shares of Series Seed Preferred shall be outstanding. no dividend.
whether in cash or property, shall be paid or declared. nor shall anv other distribution be made. on any
Jurior Stock. nor shall anv shares of any Junior Stock of the Company be purchased. redeemed. or otherwise
acquired for value by the Company (except for acquisitions of Common Stock by the Company pursuant to
agreements which permit the Company te repurchase such shares upon termination of services to the
Company or in exercise of the Company’s right of first refusal upon a proposed transfer) until all dividends
(set forth in Section I(a) above) on the Series Seed Preferred shall have been paid or declared and set apart.
In the event dividends are paid on any share of Common Stock. the holders of the Series Seed Preferred
Stock then outstanding shall first receive, or simultaneously receive. a dividend on cach outstanding share

g
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of Series Seed Preferred Stock in an amount at least equal to. that dividend per share of Series Seed
Preferred as would equal the product of (A) the dividend pavable on each share of such c¢lass or series
determined. if applicable. as it all shares of such class or series had been converted into Common Stock
and (B) the number of shares of Common Stock issuable upon conversion of a share of Serics Seed
Preferred. in each case calculated on the record date for determination of holders entitled 1o receive such
dividend. The provisions of this Section I{b) shall not. however. appiv to (i) dvidends on shares of
Common Stock payable in shares of Commen Stock, (ii) the acquisition of shares of any Junior Stock in
exchange for shares of anv other Junior Stock that is unanimously approved by the Company's Board of
Directors. or (iii) any repurchase of any outstanding securities of the Company that is unanimously
approved by the Company’s Board of Directors.

2. Volting Rights.
intentionally deleted.
3. Liquidation Rights.

(a) Upon any liquidation. dissolution. or winding up or Deemed Liguidation
Lvent of the Company (as defined in Anticle (IV)(D)3)(c). whether voluntary or involumary before anv
distribution or pavment shall be made 10 the holders of anv Junior Stock. the holders of Series Seed
Preferred shall be entitled to be paid out of the assets of the Company an amouni per share equal 10 the
Original lssue Price of the Series Seed Preferred plus all declared and unpaid dividends on suchi shares
of Series Seed Preferred (as adjusted for any stock dividends. combinations, splits. recapitalizations and the
like with respect to the Series Seed Preferred), the amount pavable-pursuant 1o this sentence is hereinafter
referred to as the “Series Seed Liguidation Payment.” 1 upon any such ligeidation. dissolution or
winding up of the Corporation or Deemed Liquidation Event (as defined below), the assets of the
Corporation avatlable for distribution to its stockholders shall be insufficieni 1o pay the holders of shares
of Series Seed Preferred Stock the Tull amount to which they shall be entitled under this Subsection 3(a).
the holders of shares of Series Seed Preferred shall share ratably in anv distribution of the assets available

for distribution in proportion to the respective amounis which would otherwise be pavable in respect of

the shares held by them upon such distribution if all amounts pavable on or with respect to such shares
were paid in full. ‘-

(bh) In the event of any voluntarv or involumary hiquidation. dlssoluuaq or
winding up of the Corporation or Deemed Liguidation Event. after the payment of [he Scnu: "Seed

Liquidation Amount. the remaining assets of the Corporation available for distribution 10 its] slockhofderq-
shall be distributed among the holders of shares of Common Stock. pro rata based on the nuinber of S#ares,

]

L

held by each such holder, e im T?

—
I

o . . A L © ST S
(¢}  The following events shall be considered a “Deemed Liguidation CE;rem :“"J

! joa

(i) a merger or consolidation in which the Corporation is a
constituent party or a subsidiary of the Corporation is a constituent party and the Corporation issues
shares of its capital stock pursuant 10 such merger or consolidation. except any such merger or consolidation
involving the Corporation or a subsidiary in which the shares of capital stock of the Corporation outstanding
immediaiely prior to such merger or consolidation continue to represent. or are converted into or exchanged
for shares of capital stock that represent. immediately following such merger or consolidation. at least a
majority. by voting power, of the capital stock of (1) the surviving or resuiting corporation: or (2) if the
surviving or resulting corporation is a wholly owned subsidiary of another corporation inumediately
following such merger or consolidation, the parent corporation of such surviving or resulling corporation; or

{ii) the sale. lease, transfer. exclusive license or other disposition. in a

single transaction or serics of related transactions. by the Corporation or anv subsidiary of the Corporation
N
)
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of all or substantiallv all the assets of the Corporation and its subsidiaries taken as a whole. or the sale or
disposition (whether by merger. consolidation or otherwise)} of one or more subsidiaries of the Corporation
it substantially all of the assets of the Corporation and its subsidiaries taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease. transter. exclusive license or other disposition is
to a wholly owned subsidiary of the Corporation.

4. Conversion Rights. The holders of the Series Seed Preferred shall have the following
rights with respect to the conversion of the Series Sced Preterred into shares of Common Stock (the
“Conversion Righiy”):

{a) Optional Conversion. Subject to and in compliance with the provisions of
this Scction 4. anv shares of Series Sced Preferred may. at the option of the holder, be converted at any time
into fully-paid and nonassessable shares of Common Stock. The number of shares of Commeon Stock to
which a holder of Series Seed Preferred shall be entitled upon conversion shall be the product obtained by
multiplying the “Series Seed Conversion Rate™ then in effect (determined as provided in Section 4{b)) by
the number of shares of Series Sced Preferred being converted.

o=

{b) Series Seed Preferred Conversion Rate. The conversion ra_t;n';jlh etﬁc:cl a,
any time tor conversion of the Series Seed Preferred (the “Series Seed Conversion Rater)) shall the be - :
quotient oblained by dividing the Original Issue Price of the Series Seed Preferred by the’ Scne: Sned“‘

1
Preferred Conversion Price.” catculated as provided in Section 4(c). . .

'.‘"‘ . ‘i-
v

—

(¢) Conversion Price. The conversion price for the Series Seed: Prcferred Shall ==
initially be the Original lssue Price of the Series Seed Preferred (the “Series Seed (.onvcrsnon Prige™). ™7
Such initial Series Seed Conversion Price shall be adjusted from time to time in accordance with>this
Section 4. All references to the Series Seed Conversion Price herein shall mean the Series Seed Conversion
Price as so adjusted.

(d) Mechanics of Conversion. Each holder of Series Seed Preferred who desires
10 convert the same into shares of Common Stock pursuant to this Section 4 shall surrender the certificate
or certificates therefor. duly endorsed. at the office of the Company or any transfer agent for the Serics
Seed Preferred. and shall give written notice to the Company at such office that such holder elects 1o
convert the same. Such notice shall state the number of shares of Series Seed Preferred being converted.
Thereupon. the Company shall promptly issue and deliver at such office 1o such holder a certificate or
certificates for the number of shares of Common Stock to which such holder is entitled and shall prompitly
pay in cash any declared and unpaid dividends on the shares of Series Seed Preferred being converted, Such
conversion shall be deemed to have been made at the close of business en the date of such surrender
of the certificates representing the shares of Scries Seed Preferred 10 be converted. and the person
entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder of such shares of Common Stock on such date.

(e) Adjustment for Stock Splits and Combinations. 1f the Company shall at
any time or from time to time after the date that the first share of Series Seed Preferred is issued (the ~Series
Seed Preferred Original Issue Date™) etfect a subdivision of the outstanding Common Stock. the Series
Seed Conversion Price in effect immediately before that subdivision shall be proportionately decreased.
Conversely, if the Company shall at any time or trom time to time afier the Series Seed Preferred Original
[ssue Date combine the outstanding shares of Common Stock inte a smaller number of shares. the Series
Seed Conversion Price in effect immediately before the combination shall be proportionately increased. Any
adjustment under this Section 4(e} shall become effective at the close of business on the date the subdivision
or combination becomes effective.

() Adjustment for Common Stock Dividends and Distributions. i the

Company at any time or from time 10 time after the Series Seed Preferred Original Issue Date makes. or fixes

a record date for the determination of holders of Common Stock entitled 1o receive, a dividend or other
4
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distribution payvable in additional shares of Common Stock. in each such event. the Series Seed Conversion
Price that 15 then in effect shall be decreased as of the time of such issuance or. in the event such record
date is fixed. as of the close of business on such record date. by multiplving the Series Seed Conversion
Price then in effect by a fraction (1) the numerator of which is the iotal number of shares of Common Stock
issued and outstanding immediatelv prior to the time of such issuance or the close of business on such
record date. and (2) the denominator of which is the total number of shares of Common Stock issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date
plus the number of shares of Common Stock issuable in paviment of such dividend or distribution: provided.
however, that if such record date is fixed and such dividend is not fully paid or if such distribution is not
fully made on the date fixed therefor, the Series A Conversion Price shall be recomputed accordingiy
as of the close of business on such record date: and. thereafier. the Scries Seed Conversion Price shali
be adjusted pursuant 10 this Scection 4(f) to reflect the actual paviment of such dividend or distribution,

(g) Adjustment for Other Dividends and Distributions, If ihe Company at
any time or from time to time after the Series Sced Preferred Originat Issue Date makes. or fixes a record
date for the determination of holders of Common Stock entitled io receive. a dividend or other
distribution payvable in securities of the Company other than shares of Comimon Stock. in each such event
provision shall be made so that the holders of the Series Seed Preferred shall receive upon conversion
thereof. in addition to the number of shares of Common Stock receivable upon such conversion, the amount
of other securities of the Company which they would have received had their Series Seed Preferred been
converted into Common Stock on the date of such event and had they thercafter, during the period from the
daie of such event to and including the conversion date. retained such securities receivable by them as
aforesaid during such peried. subject to alt other adjustments called for during such period under this Section
4 with respect to the rights of the holders of the Series Seed Preferred or with respect to such other securities
by their terms.

(h) Adjustment for Reclassification, Exchange and Substitution. If at anv
time or from time to time after the Series Seed Preferred Original Issue Date. the Common Stock issuable
upon the conversion of the Series Seed Preferred is changed into the same or a different number of shares
of any class or classes ot stock. whether by recapitalization. reclassification or otherwise (other than a
Deemed Liquidation Event or a subdivision or combination of shares or stock dividend or a recrganization,
merger. consolidation or sale of assets provided for elsewhere in this Section 4). in anv such event each
holder of Series Seed Preferred shall have the right thereafier to convert such stock into the kind and amount
of stock and other securities and property receivable upon such recapitalization. reclassification or other
charge by holders of the maximum number of shares of Common Stock into which such shares of Series
Seed Preferred could have been converted immediately prior to such recapitalizaiion, TCCldbS\IrCf![IO&:PI'
change. all subject to further adjustment as provided herein or with respect to such other SCCLlrlllcsﬁLpropm\'
by the ternms thereof. S 2D

iy,
? ?
o

“

(i) Reorganizations, Mergers, Consolidations or Sales of Assets, 2l %dn\ .,
time or from time to time after the Series Seed Preferred Original Issue Date. there is a capital reorudm/allon
of the Common Stock (other than a Deemed Liquidation Event or a recapltah/auon subdtvrqlow ;"'"’
combination. reclassificaiion. exchange or substitution of shares provided for elsewhere in: lhn Seetipn 4)! -
as a part of such capital reorganization, provision shall be made so that the holders of the: Sencs Seed
Preferred shall thereafier be entitled to receive upon conversion of the Series Sced Preferred the nidnber of
shares of stock or other securities or property of the Company to which a holder of the number of shares of
Common Stock deliverable upon conversion would have been entitled on such capital reorganization.
subject to adjustment in respect of such stock or securities by the erms thercof. In any such case,
appropriaie adjustment shall be made in the application of the provisions of this Section 4 with respect to
the rights of the holders of Series Seed Preferred afier the capital reorganization to the end that the provisions
of this Section 4 (including adjustinent of the Series Seed Conversion Price then in effect and the number
of shares issuable upon conversion of the Series Seed Preferred) shall be applicable after that event and
be as nearlv equivalent as practicable.

wh
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(j) Adjustments to Scries Seed Conversion Price for Diluting Issues. In the
event the Corporation shall at anv time after the Series Seed Original Issue Date issue Equity Securilies
(as defined below). without consideration or for a consideration per share less than the applicable Series
Sced Conversion Price in effect immediately prior 1o such issue, then the Series Sced Conversion Price
shall be reduced, concurrently with such issue. 1o the consideration per share received by the Corporation
for such issue or deemed issue of such Equity Securities: provided that it such issuance or deemed issuance
was without consideration. then the Corporation shall be deemed to have received an aggregate of $.01
of consideration for all such Equity Securities issued or deemed to be issued.

(k) Certificate of Adjustment. In each case of an adjustment or
readjustment of the Series Seed Conversion Price for the number of shares of Cominon Stock or other
seeurities issuable upon conversion of the Series Seed Preferred. if the Series Seed Preferred is then
convertible pursuant to this Section 4. the Company. at itz expense. shall compuie such adjustinent or
rcadjustment in accordance with the provisions hereot and prepare a certificate showing such adjustment or
readjustment. and shall mail such certificate. by first class mail. postage prepaid. to cach registered hoider
of Series Seed Preferred at the holder’s address as shown in the Company’s books. The centificate shall
set forth such adjustment or readjustment. showing in detail the facts upon which such adjustment or
readjustment is based. including a statement of (1) the Series Seed Conversion Price at the time in effect and
(2} the tvpe and amount. if any. of other property which at the time would be received upon conversion of
the Series Seed Preferred.

)] Notices of Record Date. Upon (i) anv taking by the Company of a
record of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to receive any dividend or other distribution, or (ii} any Deemed Liquidation Event or other capital
reorganization of the Company. any reclassification or recapitalization of the capital stock of the Company.
any merger or consolidation of the Company with or into any other corporation. or voluntary or involuntary
dissolution. liguidation or winding up of the Company. the Company shall mail 1o cach holder. of Series
Seed Preferred at least twenty (20) davs prior to the record date specitied therein a nouce.spum[vmg:(l)
the date on which any such record is to be taken for the purpose of such dividend or {11str|bul:o:m)d At vy
description of such dividend or distribution. (2) the date on which anv such Deemed. I 1qmdanon ‘i
reorganization, reclassification. transfer, consolidation. meTger. dissolution, liquidation of windind up IS~
expected to become effective. and (3) the date. if any. that is 10 be fixed as to when the holdcrs of record_
of Commeon Stock {or other securities) shall be entitled to ¢xchange their shares of Com morn Stock (o“r:other l

=ty

securities) for securities or other property deliverable upon such Deemed Liquidation Event. rcors_dn\gmon '
— il
reclassification. transfer, consolidation. merger. dissolution. liquidation or winding up.

. ‘._\_J
HE o
{m)  Automatic Conversion.
(i) Each share of Series Seed Preferred shall avtomatically  be

converted into shares of Common Stock, based on the then-effective Series Seed Conversion Price. (A)
at any time upon the affinmative election of the holders of at least a majority of the outstanding shares of the
Series Seed Preferred. voting as a single class. or (B) immediately upon the closing of a firmlv underwritien
public offering pursuant to an effective registration statement under the Sccurities Act of 1933, as amended.
covering the ofter and sale of Common Stock for the account of the Company in which the gross cash
praoceeds 1o the Company (before underwriting discounts. commissions and fees) are at least
$75.000.000.00 (a ~Threshold Public Offering™). Upon such automatic conversion, any declared and unpaid
dividends shall be paid in accordance with the provisions of Section 4(t).

{ii) Upon the occurrence of the evemt specified in subparagraph (i)
above, the outstanding shares of Series Seed Preferred shall be converted automatically without anv further
action by the holders of such shares and whether or not the certificates representing such shares are
surrendered 1o the Company or 1is transfer agent: provided. however. that the Company shall not be
obligated to issue ceriificates evidencing the shares of Common Stock issuable upon such conversion

6
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unless the certificates evidencing such shares of Series Sced Preterred are either delivered to the Company
or its transfer agent as provided below. or the holder notifies the Company or its transfer agent that such
certificates have been lost. stolen or destroved and execules an agreement satistactory 1o the Company to
indemnify the Company from any loss incurred by it in connection with such certificates. Upon the
occurrence of such automatic conversion of the Series Seed Preferred. the holders of Series Seed Preferred
shall surrender the certificates representing such shares at the office of the Company or any transfer agent
for the Series Seed Preferred. Thereupan., there shall be issued and delivered to such holder prompily at
such office and in its name as shown on such surrendered certificate or certificates, a certificate or
certificates for the number ot shares of Common Stock into which the shares of Series Seed Preferred
surrendered were convertible on the date on which such automatic conversion occurred. and the Company
shall promptly pay any declared and unpaid dividends in accordance with the provisions of Section 4¢f).

(n) Fractional Shares. No fractional shares of Comimon Stock shall be
issued upon conversion ot Series Seed Preferred. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than one share of Series Seed Preferred by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, afier the aforementioned aggregation. the conversion would result in the issuance of
any fractional shares. the Corporation shall. in liew of issuing any fractional share. pav cash equal to the
product of such fraction multiplied by the Commeon Stock’s fair market value (as detenmined by the
Roard) on the date of conversion.

(0)  Reservation of Stock Issuable Upon Conversion. The Company shall at
all times reserve and Keep available out of its authorized but unissued shares of Common Stock. solely for
the purpose of eftecting the conversion of the shares of the Series Seed Preferred. such number of its shares
of Common Stock as shall from time to tme be sufficient to effect the conversion of all outstanding
shares of the Series Sced Preferred. It at any time the number of authorized but unissued shares of Commeon
Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Series Seed
Preferred. the Company will take such corporate action as may, in the opinion of its counsel. be necessary
1o increase its authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purpose.

(p}  Notices. Any notice required by the provisions of this Section 4, shall be in
writing and shall be deemed effectively given: {i) upon personal delivery 1o the pary 10 be !]Ollf-%j (idfvhen
sent by confirmed email or facsimile it sent during normal business hours of the recipient={not. {gn on__.
the next business day. (iii) five (5) days after having been sent by registered or certitied mail, relurn‘?’*‘celpl ry
requested. postage prepaid. or (iv) one (1) day after deposit with a nationally recognized m'cmuc,ht garrier,
spectfving nexi dav delivery, with written verification of receipt.  All notices shall be addresscd‘tﬁ cach
holder of record at the address of such holder appearing on the hooks of the Company. T o . _d

' 32

{q) Pavment of Taxes. The Company will pay all taxes (other thaf? laxes=
based upon income) and other governmental charges that inay be imposed with respect tolthe ls"suc or
delivery of shares of Common Stock upon conversion of shares of Series Seed Preferred. L\cludmg any tax
or other charge imposed in connection with any transfer involved in the issue and delivery of shares of
Common Siock in a name other than that in which the shares of Series Seed Preferred so converted were
registered,

5. No Dilution or Impairment. The Company shatl not amend its Amended
and Restated Articles ol Incorporation or participate in any reorgamzation, transter of assets.
consolidation. merger. dissolution. issue or sale of securities or any other voluntary action. for the purpose
of avoiding or seeking 1o avoid the observance or performance of anyv of the terms to be observed or
performed hereunder by the Company. but shall at all imes in good faith assist in carrving out all such
action as may be reasonably necessary or appropriate in order to protect the conversion rights ot the holders
of the Series Sced Preferred against dilution or other iimpairment.

7
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6. No Rceissuance of Series Seed Preferred. No share or shares of Series Sced
Preferred acquired by the Corporation by reason of redemption. purchase. conversion or otherwise
shall be reissued.

7. Preemptive Rights. Stockholders shall have no preemptive rights except as granted
herein or by the Company pursuant to writlen agreements,

\Y
1. Board Representation.

(a) Series Seed Preferred.  For so long as at least One Hundred Seventyv-Seven
Thousand Five Hlundred Twenty-Two (177.322) shares. as adjusted for stock splits and combinations.
of Series Seed Preferred remain outstanding the holders of the Series Seed Preferred shall have the right,
voting exclusively and as a separate class, to elect one (1) director to the Board of Directors of the Company
(the “Series Seed Director™). 1t is the intent of this section that the Series Seed Preferred shall have
the right to elect one (1) of the six (6) members ot the board of directors and the Corporation shall insure
that the total number of board members be adjusted as required from time to time to accommodate this
intent. A majority of the outstanding Series Sced Preferred shares shall constitute a quorum for purposcs
of voting under this Section. If a quorum is present. either in person or by proxy. the majority of the
shares represented at any such meeting shall be the act of the Series Seed Preferred shareholders. Any
director clected as provided in this section may be removed without cause by, and only by, the affirmative
vote of the holders of the shares of Series Seed Preferred. given either at a special meeting of such
stockholders duly called for that purpose or pursuant to a written consent of stockholders. If the holders of
shares of Series Seed Preferred tail to elect a director to {ill the directorship for which thev are entitled 10
elect a dircctor, voling exclusivelv and as a separate class. pursuant to this Scctien, then anv directorship
not so filled shall remain vacant until such time as the holders of the Series Seed Preferred elect a person
to fill such directorship by vote or written consent in lieu of a meeting: and no such directorship may be
filled by stockholders of the Corporation other than by the stockholders of the Corporation that are entitled
to clect a person 1o fill such direciorship. voting exclusively and as a separate class.

{b) Common and Preferred. The halance of five (3) vacant seats remaining on
the Board of Directors atier the votes of the Series Seed Preferred described in Section 1(a) above shall be
filled by the vote of the Common Stock and Preferred Stock voting together and not as separate classes as
provided by the Byvlaws of the Company. Provided. however, that anv such vote shall be expressly
subject 1o prior Company agreements allocating seats on the Company’'s Board of Directors, .

Vi
_ !
1. Subsequent Offerings. .
[ntentionally deleted. - - R
- ’ ::’1_‘ 4 d
b -“g:;-’
:“_-,J'
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For the management of the business and for the conduct of the affairs of the Corpormion“.’jdnd in

further definition. limitation and regulation of the powers of the Corporation, of its directors and of its
stockholders or any class thereof. as the case may be. it is further provided that:
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A. The management of the business and the conduct of the affairs of the Corporation shall be
vested inits Board of Directors. The number of directors which shall constitute the whole Board of Directors
shall be fixed by the Board of Directors in the manner provided in the Bylaws.

B. The Board of Directors may from time to time make, amend. supplement or repeal the Bylaws:
provided. however, that the stockholders may change or repeal any Bylaw adopted by the Board of Directors
bv the affirmative vote of the holders of a majority of the voting power of all of the then outstanding shares
of the capital stock of the Corporation: and. provided further. that no amendment or supplement to the
Bvlaws adopted by the Board of Directors shall vary or conflict with any amendment or supplement thus

adopted by the stockholders.
C. The directors of the Corporation need not be elected by written ballot unless the Byvlaws so
provide.

X

Subject to the terms of these Amended and Restated Articles of Incorporation. the Corporation
reserves the right to amend. alter. change or repeal any provision contained in these Amended and
Restated Articles of Incorporation. in the manner now or hereafier prescribed by statute, and all rights

conferred upan the stockholders herein are granted subject to this right.

These Amended and Restated Articles of Incorporation have been duly approved by the Board of
Directors of this Corporation.

These Amended and Resiated Articles of Incorporation have been duly adopted in accordance with
the provisions of Section 607.1003 of the Florida Business Corporation Act by the stockhaolders of the
Corporation on September 28 . 2021i. The total number of outstanding shares entitled to vole
or act by written consent was 334,000 shares of Common Stock and 1.437.230 shares of Series Seed Preferred
Stock. A majority of the owtstanding shares of Common Stock and Series Seed Preferred Stock approved these
Amended and Restated Articles of Incorporation by written consent on september 28 hn3) 4 accordance
with Section 607.1003 of the Florida Business Corporation Act and written notice of such was given by the
Corporation in accordance with said Section 607.1003 of the Florida Business Corporation Act.

{SIGNATURE PAGE ATTACHED. THIS AREA INTENTIONALLY BLANK.}
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IN WITNESS WHEREOF. PAYALL PAYMENT SYSTEMS, INC.. has caused these Amended and
Restated Anticles of Incorporation to be signed by the President and the Secretary in Fort Lauderdale,

Florida. this 28 . day of September

L202L

PAYALL PAYMENTSYSTEMS, INC..
a Florida corporation

By

HBy:

DocuSigned by:
Garg Palmen

Gary Paimer oo

President DocuSigned by:
Dawid Fin

L

David Finn
Secretary
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