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ARTICLES OF AMENDMENT AND RESTATEMENT
OF
BILL360, INC.
r~>
=
Pursuant to Sections 607.1002 and 607.1007 of the Florida Business Cozporaxlon Acirthe 1
m
Fifth Amended and Restated Articles of Incorporation of BILL360, INC., a Florida corporat;ormhc -
“Corporation™), are hereby amended and restated as follows: P :
r_ . _’.‘ a m

1, The name of the Corporation is Bill360, Inc. On December 16, 2020‘ Amcle‘s—-bf O
Incorporation for the Corporation were filed with the Florida Department of Stafe and were
assigned document number P20000097097. On March 3, 2021, Amended and Restated Articles of
Incorporation for the Corporation, were filed with the Florida Department of State. On November
18,2021, Second Amended and Restated Articles of Incorporation for the Corporation were filed
with the Florida Department of State. On August 8, 2022, Third Amended and Restated Articles
of Incorporation for the Corporation were filed with the Florida Department of State. On March 8,

2023, Fourth Amended and Restated Articles of Incorporation for the Corporation were filed with
the Florida Department of State. On April 19, 2023, Fifth Amended and Restated Articles of
Incorporation for the Corporation were filed with the Florida Department of State.

2. The Fifth Amended and Restated Articles of Incorporation, as amended and

restated, are attached hereto as Exhibit A (the “Sixth Amended and Restated Articles™).

3. The Sixth Amended and Restated Articles contain amendments to the Fifth

Amended and Restated Articles of Incorporation requiring sharcholder approval.

4, The board of dircctors of the Corporation adopted the Sixth Amended and Restated
Articles by the unanimous written consent of all of the votes held by the directors of the

Corporation on February 21, 2024 and recommended that the sharcholders of the Corporation

approve and adopt the same.

5. The shareholders of the Corporation sdopted the Sixth Amended and Restated
Articles by the written consent of a majority of the votes held by the shareholders of the

Corporation on February 22, 2024.
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[N WITNESS WHEREOF, the undersigned Chief Executive Officer of the Corporation has

execuied these Articles of Amendment and Restatement,

ACTIVE.JUBE}IT) &

BILL360. INC.

By: @ M\

Name: Paul .. Hunter '
Title: Chief Executive Officer
Date:

February 12.. 2024
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SIXTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BILL360, INC.

The Sixth Amended and Restated Articles of Incorporation of BILL360, INC., a Florida
corporation for profit incorporated under the provisions of the Florida Business Corporation Act,
shall read in their entirety as set forth below:

ARTICLE I
Name
The name of the Corporation is:

Bill360, Inc.

ARTICLE 11
Duration

Y
a=AEe

i‘“

The Corporation shall have perpetual existence. “

ARTICLE III T
Purposc

<1 :0tWY <2834t

The Corporation may transact any and all lawful business for which corporations may be
organized under the Florida Business Corporation Act.

ARTICLE IV
Principal Office and Mailing Address

The address of the principal office and the mailing address of the Corporation are 4350 W.
Cypress Street, Suite 701, Tampa, Florida 33607,

ARTICLE V
Capital Stock

Section 1. Authorized Shares. The total number of shares of all ¢lasses and series

3
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of stock that the Corporation is authorized authority to issue is sixty one million seven hundred
fifty thousand (61.750,000), consisting of:

1) fifty six million (56,000,000) shares of common stock, consisting of two (2) classes
of shares designated as “Class A Common Stock™ (the “Class A Common Stock™)
and “Class B Common Stock” (the “Class B Common Stock” and, together with
the Class A Common Stock, the “Common Stock™). each with a par value of $0.005
per share. The total number of shares of Class A Common Stock that the
Corporation shall have authority to issue is fifty one million (51,000,000). The
total number of shares of Class B Common Stock that the Corporation shall have
authority to issue is five million (5,000,000); and

(i) fivemillion seven hundred fifty thousand (5,750,000) shares of preferred stock (the
“Preferred Stock™) consisting of one (1) series of shares designated as “Series A
Preferred Stock™ (the “Series A Preferred Stock™), with a par value of $0.005 per
share.

Section 2. Common Stock. Except as required by applicable law, the rights and
privileges of the Common Stock shall be subject to the powers, preferences and rights of the Sertes
A Preferred Stock as authorized by the Board of Directors, Except as otherwise provided.in these
Articics or as otherwise required by applicable law, all shares of‘ Cemmon Stock shall BE idcntgl

equally, share ratably and be identical in all respects as to all matters. ;; oA

{a) Voting Rights. Except as otherwise provided in this Scctlon 2 %
Article V, or as otherwise required by applicable law, the holders of Class A Common® Smck an'd
the holders of Class B Common Stock shall vote together as a single voting group on alf Mattee
submitted to a vote of the Corporation’s shareholders. Each holder of Class A Common Stock shall
be entitled to one (1) vote for each share of Class A Common Stock heid as of the applicable record
date on any matter that is submitted to a vote of the shareholders of the Corporation (including,
without limitation, any matter voted on at a shareholders” meeting). Each holder of Class B Common
Stock shall be entitled to three (3) votes for each share of Class B Common Stock held as of the
applicable record date on any matter that is submitted to a vote of the shareholders of the Corporation
(including, without limitation, any matter voted on at a shareholders” meeting); provided that upon
the death of Pau] L. Hunter, each holder of Class B Common Stock will thereafter be entitled to one
(1) vote for each share of Class B Common Stock. The holders of Common Stock shall be entitled
to notice of any stockholders’ meeting in accordance with the Corporation's amended and restated
bylaws and any other matter submitted to the vote of stockholders.

) Dividend Rights. Subject to the prior rights of holders of all classes and
series of stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive dividends, whether in cash, property or securities of
the Corporation, as and when declared or paid thereon by the Board of Directors out of any assets
of the Corporation legally available therefor. To the extent so declared by the Board of Directors,
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dividends will be payable to the holders of the Common Stock, pro raia to the holders of the
Common Stock in proportion to the number of shares owned by all holders of the Common Stock
and Series A Preferred Stock as they appear on the Corporation’s stock register at the close of
business on the relevant dividend record date, as such date is set by the Board of Directors.
Notwithstanding anything herein to the contrary, the Corporation will not be required to pay
dividends on the Common Stock to the extent prohibited by any by any class or series of shares of
capital stock of the Corporation ranking senior to the Common Stock asto the payment of
dividends or Corporation Indebtedness, or to the extent not consistent with applicable law.

©) Liquidation. The holders of the Common Stock shall be entitled to
participate ratably on a per share basis in all distributions to the holders of Common Stock
in any liquidation, dissolution or winding up of the Corporation.

(d) Uncertified Shares. Shares of Common Stock will be uncertificated and
represented in book-entry form.

{c) Transfer. Shares of Common Stock are subject to restrictions on transfer as
prowded by applicable law, the Corporation’'s amended and restated bylaws and the Corporation's

Shareholders’ Agreement.

Section 3. Series A Preferred Stock.

A, Designation and Number.

(1)  The number of shares initially constituting the Series A Preferred Stodlo
shall be five million seven hundred fifty thousand (5,750,000), with a par value of SO;GOS p'\f’

share. { -1
rr
{

EERYANA

0! WY =

() Each share of Series A Preferred Stock shall be identical in all res‘ﬁects and
shall entitie the Holders thereof to the same rights and privileges, and shall rank equally; shdte
ratably and be identical in all respects as to all matters.

(3)  The Series A Preferred Stock, with respect to payment rights upon the
liquidation, dissolution or winding up of the Corporation, ranks: (i} senior in all respects to all
Junior Stock; (/i) on a parity in all respects with all Parity Stock; and (ji) junior in all respects to

all Senior Stock,
B. Certain Defined Terms.

As used in this Section 3 of Article V, the following terms have the respective
meanings set forth below:

(1)  “Holder" means, with respect to shares of Series A Preferred Stock,
the stockholder in whose name such Series A Preferred Stock is registered in the stock books of

the Corporation,

ACTIVE:20883772.7 H24000072060
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(2)  “Corporation Indebredness” means any obligations and liabilities created,

issued or incurred by the Corporation or any Subsidiary for borrowed money, including without
limitation, bank loans, notes payable, capital lease obligations, guarantees of indebtedness
for borrowed money of others, and all principal, interest, fees, prepayment penalties or
other amounts due or owing with respect thereto.

(3) “Junior Stock” means the Common Stock and any other class or series of
shares of capital stock of the Corporation hereafter authorized or established by the Board of
Dirgctors over which the Series A Preferred Stock has priority in distribution of assets upon any
liquidation, dissolution or winding up of the Corporation.

(4)  “Original Issue Dare” means April 20, 2023.

(5} “Parity Stock” means any class or series of shares of capital stock of the
Corporation that have pari passu priority with the Series A Preferred Stock in the distribution of
assets upon any liquidation, dissolution or winding up of the Corporation.

(6)  “Person” means an individual. a corporation, a limited liablhty company,
a parmership, an association, a trust or any other entity.

{7y  “Senior Stock™ means any class or series of shares of capital stock of the
Corporation established after the Original Issue Date by the Board of directors, the terms of which
expressly provide that such class or series will rank senior to the Series A Preferred Stock as to ;.h,e

distribution of assets upon any liquidation, dissolution or winding up of the Corporanon , ?

(8)  “Series A Liguidation Preference” means, with respect to any sharegf
Series A Preferred Stock outstanding as of immediately prior to any liquidation, dtssolutiormr
winding up of the Corporation, an amount equal to the subscription price that the Holdés of siizh
share of Series A Preferred Stock paid to the Corporation for such share of Series A Preferf
Stock (or, in the event of a prior transfer of such share of Series A Preferred Stock, the subscriptign
price that the original holder of such share of Series A Preferred Stock paid to the Corpa\'atwn_for
such share of Series A Preferred Stock).

(9)  “Subsidiary” means, with respect to any Person, any other Person of which
a magjority of the outstanding shares or other equity interests having the power to vote for directors
or comparable managers are owned, directly or indirectly, by the first Person.

C. Dividend Rights.

H Subject to the prior rights of holders of all classes and series of stock
at the time outstanding having prior rights as to dividends, the Holders of the Series A Preferred
Stock shall be entitled to receive dividends, whether in cash, property or securties of
the Corporation, as and when declared or paid thereon by the Board of Directors out of any assets
of the Corporation legally available therefor.

) To the extent so declared by the Board of Directors, dividends will be
payable to the Holders, pro rata to the Holders in proportion to the number of shares owned by all
holders of the Common Stock and Series A Preferred Stock as they appear on the Corporation’s
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stock register at the close of business on the relevant dividend record date, as such date is set by
the Board of Directors.

(3)  Notwithstanding anything herein 1o the contrary, the Corporation will not
be required to pay dividends on the Series A Preferred Stock to the extent prohibited by any class
or series of shares of capital stock of the Corporation ranking senior to the Series A Preferred Stock
as to the payment of dividends or Corporation Indebtedness, or to the extent not consistent with
applicable law,

D.  Liguidation,

(1) Distributions, Generally. In the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, before any payment or
distribution of the Corporation's assets (whether capital or surplus) shall be made to or st apart
for the holders of Junior Stock, but after any payments or distributions are made on, or set apart
for, any Corporation Indebtedness.and to holders of Senior Stock, Holders of the Series A Preferred
Stock shall-be entitled to receive an amount per share equal 1o the Series A Liquidation Prefermcc.
If, upon any liquidation, dissolution or winding-up of the Corporation, whether volunta
involuntary, the Corporation’s assets, or proceeds thereof, distributable among the Holders
Series A Preferred Stock are insufficient to pay in full the preferential amount aforesmdtmd
liquidating payments on any Parity Stock. then such assets, or the proceeds thcrcof shaflde
distributed among the Holders of the Series A Preferred Stock and any other Parity Stook‘cqu iy
and ratably in proportion to the respective amounts that would be payable on such shares "5f SeTks
A Preferred Stock and any such other Parity Stock, if all amounts payable thereon wcre pﬂld’.:?n
full, If, upon any liquidation, dissolution or winding-up of the Corporation, whether vv(unta
involuntary, the Corporation's assets. or proceeds thereof, distributable among the Holdeérs of the
Series A Preferred Stock are in surplus of the amount required to pay in full the preferential amount
aforesaid and liquidating payments on any Parity Stock. then such surplus of such assets, or the
proceeds thereof, shall be distributed (i) first, to holders of Junior Stock until each holder of Junior
Stock receives an amount per share of Junior Stock equal to the Series A Liguidation Preference,
and (11) then to the Holders of the Series A Preferred Stock and the holders of Junior Stock, pro
rata on a per share basis in proportion to the number of shares owned by all holders of Junior Stock
and Series A Preferred Stock as they appear on the Corporation’s stock register as of immediately
prior to any liquidation, dissolution or winding up of the Corporation.

(2)  Non-Cash Distributions. If any assets of the Corporation distributed 10
Holders of the Series A Preferred Stock in connection with any liquidation, dissolution, or winding
up of the Corporation are other than in cash. then the value of such assets shall be their fair market
value as determined in good faith by written resolution of the Board of Directors, except that
any securities to be distributed to Holders of the Series A Preferred Stock in a liquidation,
dissolution, or winding up of the Corporation shall, unless otherwise specified in a definitive
agreement for the acquisition of the Corporation, be valued as follows:

ACTIVE: 208837727 H24000072060
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(1) The method of valuation of securities not subject to an investment
representation letter or other similar restrictions on free marketability shall be as follows:

(a) if the securities are then traded on a national securities
exchange, then the value shall be deemed to be the average of the closing prices of
the securitics on such exchange or system over the thirty (30) calendar day period
ending three (3) trading days prior to the distribution; and

{b)  if clause (a) above, does not apply but the securities are
actively traded over-the-counter, then the value shall be deemed to be the average
of the closing bid prices over the thirty (30) calendar day period ending three (3)
trading days prior to the distribution; and

(c)  ifthere is no active public market as described in ¢lauses (a)
or (b) above, then the value shall be the fair market value thereof, as determined in
good faith by written resolution of the Board of Directors.

(ii)  The method of valuation of securities subject to investment letter or
other restrictions on free marketability shall be to make an appropriate discount from the
market value determined as above in Sections 3(D)(2)(i)(a), (b) or (¢) to rcﬂcct..xhe
approximate fair market value thereof, as determined in good faith by written resolunon:bf
the Board of Directors. £ -

(o]

E. Voting. The Holders of each share of Series A Preferred Stock will béﬁﬁtitleﬁo
vote on all matters submitted to the shareholders of the Corporation. Each share crfchnes:é
Preferred Stock will entitle the Holder thereof one (1) vote for each share of Series A Prcferr_eﬁ
Stock held as of the applicable record date on any matter that is submitted o0 a vorgof‘ &
shareholders of the Corporation (including, without limitation, any matter voted— on( a3
shareholders’ meeting). Except as otherwisc provided hercin or as tequired by applicable law, the
Holders of shares of Series A Preferred Stock shall have the right to vote together with the holders
of Common Stock and other shares of the Corporation's common and preferred stock that, by their
terms, vote with the Common Stock, as a single class, and not by separate class or series, on all
matters submitted to a vote or consent of shareholders of the Corporation. For the avoidance of
doubt, nothing herein [imits the ability of the Corporation to issue Common Stock.

F.  Conversion.

(n Each share of Series A Preferred Stock shall automatically convert into one
(1) share of Class A Common Steck of the Corporation (the “Automatic Conversion™) upon the
carliest of the following:

(a) the closing of the Corporation’s first underwritten public offering
comprising the sale of Common Stock of the Corporation pursuant to an effective
registration statement under the Securities Act of 1933, as amended; or

ACTIVE:20883772.7 H24000072060
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(b)  theclosing of the Corporation’s sale and issuance of capital stock of
the Corporation at or above an average price per share of one dollar seventy-five cents
(81.75), after the Original Issue Date and excluding issuance of Series A Preferred Stock,
that results, in the aggregate, in proceeds to the Corporation equal to or greater than ten
million dollars ($10,000,000.00).

(2)  Upon the Automatic Conversion, the Corporation shall provide the holders
of the Series A Preferred Stock written notice of such event. Despite the date of the notice, the
Autematic Conversion shall be the stock baoks of the Corporation deemed to have been effected
immediately prior to the closing of the events described in Article V, Section 3(F)(1).

(3)  Upon the Automatic Conversion, the Corporation shall update the stock
books of the Corporation as promptly as practicable to reflect the Automatic Conversion.

G. Uncertified Shares, Shares of Series A Preferred Stock will be uncertificated and
represented in book-entry form. .

H. Transfer. Shares of Series A Preferred Stock are subject to restrictions on transfer
as provided by applicable law, the Corporation’s amended and restated bylaws and the
Corporation’s Shareholder’s Agreement,

I No Other Rights. The shares of Series A Preferred Stock will not have any powﬁ
designations, preferences or relative, participating, optional or other special rights, norwill thm:e
be any qualifications, limitations or restrictions or any powers, designations, preferences, or ;m-
emptive or other rights of such shares, except as set forth in this Section 3 of Amclc aY of:s
otherwise provided in these Articles, the Corporation’s amended and restated bylaws. Em:
Corporation's Shareholders” Agreement or as may be provided by law.

.. =

J. Severability. If any term of the Series A Preferred Stock is invalid, unlawful or
incapable of being enforced by reason of any rule of law or public policy, all other term§ of tﬁ‘)
Series A Preferred Stock as set forth in this Section 3 of Article V that can be given effect without
the invalid, unlawful or unenforceable term will, nevertheless, remain in full force and effect,
and no provision of this Section 3 of Article V will be deemed dependent upon any other
such provision uniess so expressed in this Section 3.

GQ”&E:?

ARTICLE VI
Registered Office and Agent

The street address of the registered office of the Corporation is 3623 46th Avenue N, St.

Petersburg, Florida 33714, and the registered agent of the Corporation at that address is Paul L.

Hunter.

ACTIVE:20883772.7 H24000072060
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ARTICLE VII
Board of Directors

The Corporation shall have seven (7) directors. The number of directors may be either
increased or diminished from time to time in the manner provided in the Corporation’s amended and
restated bylaws but shall never be less than one (1),

ARTICLE VI
Indemnification

The Corporation shall indemnify any officer or director, or any former officer or director, to
the fullest extent permitted by law.
ARTICLE IX
Amgendment
The Corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the shareholders is
subject to this reservation.

(Signature Page Follows] -
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IN WITNESS WHEREOF., the undersigned Chief Executive Officer of the Corporation has

executed these Sixth Amended and Restated Anticles of Incorporation this M{‘ day of February.

2024,

ACTIVE2DRIITT 6
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Paul L. Hunter, Chief Executive Officer
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CERTIFICATE OF DESIGNATION OF

REGISTERED aGENT/REGISTERED OFFICE OF
BILL360, INC.

Pursuam 10 the provisions of Section 607.050) of the Florida Statutes, the undersigned
submits the following stalement in accepring the designetion as the regisiered office/registered
agent. in the State of Flerida.

1. The name of the corporation is BILL360. INC.

The name and address of the registered agent and office are:

Paul L. Humer
3623 46t Avenue N,
St Petersburg. FL 33714

Huving been named ax regisiered ageni and 1o aveepr service of process for the ehove
stgied corporation al the place designued i this certificue. ] hereby accepr the appoiniment us
regisiered agent and agree (o act in thiy copuein. 1 furiher ugree 1w compi with the provisions of
all staruies reflating 1o the proper and complete performance of my duties, and [ am familiar with
and aecept the obligaiions of myv pasition ax regisiered agent s provided for in Chapter 607,
Florida Stenuies.

Dated: February Z2Q . 2024

P ) M S

Paul {_. Hunter
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