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Cleartronic, Inc. " -

8000 N. Federal Hwy Suite 100, Boca Raton, FL 33487 « Tel 561-939-3300 «Fax 561-953-5073

November 30, 2016

Department of State

Division of Corporations
Amendment Section

Clifton Building

2661 Executive Center Circle
Tallahassee, FI1. 32301

NAME OF CORPORATION: Cleartronic, Inc.
Document Number: P99000101137

The enclosed Articles of Amendment, Written Consents, Exhibits and fee are submitted
for filing.

Please return all correspondence concerning this matter to the following:
Cleartronic, Inc.

8000 N Federal Hwy #100

Boca Raton, FL 33487

Attn: Larry M. Reid

For information concerning this matter please call:

Larry M. Reid at 561-939-3300 Ext 143

Enclosed is a check in the amount of $52.50 for payment of Filing Fee, Certificate of
Status and Certified Copy of Articles of Amendment (Additional copy is enclosed).

Sincerely,

LEL

Larry M. Reid
President & CEO



WRITTEN CONSENT
OF A MAJORITY OF THE
y BOARD OF DIRECTORS

OF
CLEARTRONIC, INC,
a Florida corporation

The undersigned, being a majority of the board of directors (the “Board™) of Cleartronic,
Inc., a Florida corporation (the “Company”), acting pursuant to the authority granted by Section
607.0821 of the Florida Business Corporation Act of the State of Florida, does hereby adopt and
approve the following resolutions by unanimous written consent (“Written Consent™) as of
November 28, 2016.

AMENDMENT TO ARTICLES OF INCORPORATION TO AMEND DESIGNATIONS
TO SERIES A AND SERIES E PREFERRED STOCK

WHEREAS, the Board has determined it to be in the best interests of the Company and
its shareholders to amend its Articles of Incorporation to Amend the Designations of the Series A
and Series E Preferred Stock, all as set forth in the Articles of Amendment to the Articles of
Incorporation in substantially the form attached hereto as Exhibit A and Exhibit E (the

“Amendments to Articles of Incorporation™).

RESOLVED, that the Amendment to Articles of Incorporation, with such changes, if
any, as any officer of the Company shall approve, with such approval to be conclusively
established by any such officer’s signature thereon, be, and hereby is, approved.

RESOLVED FURTHER, that the Amendment to Articles of Incorporation substantially
in the form attached hereto as Exhibit A and Exhibit E be, and they hereby are, approved for
filing with the Florida Department of State.

GENERAL AUTHORIZATION

RESOLVED FURTHER., that any executive officer of the Company be, and each of
them hereby is, authorized, empowered, and directed, for and on behalf of the Company, to take
such further action and execute and deliver any additional agreements, instructions, certificates,
filings, or other documents and to take any additional steps as any such executive officer deems
necessary or appropriate to effectuate the purpose of the foregoing resolutions; and

RESOLVED FURTHER, that any action or actions heretofore taken by any executive
officer of the Corporation, for and on behalf of the Company, in connection with the foregoing
resolutions are hereby ratified and approved as the actions of the Company.

[Signature page follows]



This Written Consent shall be added 1o the corporate records of the Company and made a
part thereof, and the resolutions set forth above shall have the same force and effect as if adopted
at a meeting duly noticed and held.

This Written Consent may be executed in counterparts and with facsimile signatures with
the effect as if all parties hereto had executed the same document. All counterparts shall be
construed together and shall constitute a single Written Consent.

IN WITNESS WHEREOF, the undersigned, being a majority of the directors of the
Company, has executed this Written Consent on and effective for all purposes as of the date first

writlen above.

DIRECTORS:

Lol

Larry M¢Reid

Richard Lackey

oy Sy

Marc M(f)ore




Cleartronic, Inc.
Written Consent of Majority Shareholder in Lieu of Meeting

The undersigned, being the shareholder of the majority voting shares of stock of Cleartronic,
Inc., a Florida corporation {the “Company”), does hereby waive notice and give written consent to the
adoption of the following resclutions:

WHEREAS, the shareholder holding more than 51% of the outstanding voting shares of stock,
does hereby agree with the Board of Directors in their determination that it would be in the best
interests of the corporation and ultimately the shareholders to Amend the Designations of Series A and

Series E Preferred Stock.

WHEREAS, the Board of Directors approved the Amendment to the Designations of the Series A
and Series E Preferred Stock; therefore be it

RESOLVED, that the Amendment to the Designations of the Series A and Series £ Preferred
Stock, that was approved by the Board of Directors by Written Consent of even date be, and it hereby is,
approved and authorized in all respects, and be it

FURTHER RESOLVED, that the officers of the corporation prepare all the necessary forms and
documents that are required to amend the Articles of Incorporation and file the Amendment with the

Florida Department of State, and they hereby are, approved in all respects; and be it

FURTHER RESOLVED, that the actions of the directors and officers relating to the adoption of
these resolutions are ratified and approved in all respects.

IN WITNESS WHEREOF, | hereunto set my hand this 28th day of November, 2016.

e
Larry M. Reid
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Exhibit A A
ARTICLES OF AMENDMENT ey = M3
TO THE ARTICLES OF INCORPORATION :-_}::: 2__"- O
OF '::3:-; -
CLEARTRONIC, INC, E’; ha 8

Pursuant to Sections 607.1002 and 607.0602 of the Florida Business Corporation Act of the State
of Florida, the undersigned President and Chief Executive Officer of Cleartronic, Inc. (the
“Corporation™), a corporation organization and existing under and by virtue of the laws of the State of
Florida and bearing Document Number P99000101137, does hereby certify:

FIRST: Whereas, by virtue of the authority contained in the Articles of Incorporation of the
Corporation, the Corporation has authority to issue 200,000,000 shares of preferred stock, par value $.001
per share, the designation and amount thereof and series, together with the powers, preferences, rights,
qualifications, limitations or restrictions thereof, to be determined by the Board of Directors pursuant to
the applicable laws of the State of Florida.

SECOND: The Board of Directors has hereby established a Series A Convertible Preferred
Stock, par value $.001 per share, authorized to be issued by the Corporation as above stated, with the
designations and amounts thereof, together with the voting powers, preferences, and relative,
participating, optional, and other special rights of the shares of each such series, and the qualifications,
limitations, or restrictions thereof, to be as follows.

THIRD: ARTICLE SECOND of the Corporation’s Articles of Incorporation shall be amended in
its entirety to include the designation of Series A Convertible Preferred Stock as follows:

“The aggregate number of shares which the Corporation shall have authority to issue is
1,250,000,000 shares of capital, 1,050,000,000 shares of which shall be common stock, par vaiue $.001
per share (“Common Stock™), and 200,000,000 shares of which shall be preferred stock, par value $.001
per share (“Preferred Stock™). Before the issuance of any Preferred Stock, the Board of Directors shall

determine, in whole or in part, the preferences, limitations, and relative rights of the Preferred Stock or
one or more series within the Preferred Stock.

SERIES A CONVERTIBLE PREFERRED STOCK

The Board of Directors of the Corporation desires, pursuant to its authority as aforesaid, to

determine and fix the rights, preferences, privileges and restrictions relating to a class of said Preferred
Stock to be designated as follows:

1. Designation: Number of Shares. The designation of said series of Preferred Stock shall
be Series A Convertible Preferred Stock, par value $.001 per share (the “Series A Preferred”). The
number of designated shares of Series A Preferred stock shall be 1,250,000.

2. Conversion into Common Stock. Shares of Series A Preferred shall have the following
conversion rights and obligations:

(a) Conversion at Holders’ Option. After a period of two (2) years following the
date of issuance, each one (1) share of Series A Preferred shall be convertible into 100 shares of fully paid

and nonassessable Common Stock at the sole option of the holder of Series A Preferred (“Series A
Preferred Holder™).




(b) Mechanics of Conversion. If the Series A Preferred Holder exercises its
conversion option and at such time as the conditions described in Section 2(a) shall have occurred, the
Series A Preferred Holder shall surrender the certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for the Series A Preferred. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such Series A Preferred Holder, a certificate or
certificates for the number of shares of Common Stock of the Corporation to which such holder shall be
entitled as aforesaid.  Such conversion shall be deemed to have been made on the date that the
surrendered certificates are delivered in accordance with this Section 2(b) and the person or persons
entitled to receive the shares of Commen Stock issuabie upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Common Stock as of such date.

(¢) No Impairment. This Corporation will not, by amendment of its Articles of
Incorporation or through any reorganization, recapitalization, transfer of assets, consolidation, merger,
dissolution, issue, or sale of securities, or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by this
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of this
Section 2 and in the taking of all such action as may be necessary or appropriate in order to protect the
conversion rights, as set forth herein, of the holders of the Series A Preferred against impairment.

(d)  No Fractional Shares. No fractional shares shall be issued upon the conversion of
any share or shares of the Series A Preferred and the number of shares of Common Stock to be issued
shall be rounded to the nearest whole share. Whether or not fractional shares are issuable upon such
conversion shall be determined on the basis of the total number of shares of Series A Preferred the Series
A Preferred Holder is at the time converting into Common Stock and the number of shares of Common
Stock issuable upon such aggregate conversion.

(e)  Notices of Record Date. In the event the Corporation takes record of the holders of
any class of securities for the purpose of determining which holders are entitled to receive any dividend
(other than a cash dividend) or other distribution, any right to subscribe for, purchase or otherwise acquire
any shares of stock of any class or any other securities, property, or other right, the Corporation shall mail
1o each Series A Preferred Holder, at least 20 days prior to the date specified therein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or right,
and the amount and character of such dividend, distribution, or right.

(9] Reservation of Stock lssuable Upon Conversion. Solely for the purpose of
effecting the conversion of the shares of the Series A Preferred, the Corporation shall at all times, subject
to the conditions described in Section 2(a), reserve and keep available out of its authorized but unissued
shares of Common Stock, such number of shares of its Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding shares of the Series A Preferred; and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Series A Preferred, the Corporation will take such
corporate action as, in the opinion of counsel to the Corporation, may be necessary and authorized to
increase its authorized but unissued shares of Common Stock to such number of shares of Common
Stock to such number of shares as shall be sufficient for such purposes.

(g)  Notices. Any notice required by the provisions of this Section 2 to be given to the
holders of shares of Series A Preferred shall be deemed given if deposited in the United States mail,
postage prepaid, and addressed to each holder of record at his or her address appearing on the books of
this Corporation.

(h) The Corporation shall pay the amount of any and all issue taxes (but not income



taxes) that may be imposed in respect of any issue or delivery of stock upon the conversion of any shares
of Series A Preferred, but all transfer taxes and income taxes that may be payable in respect of any change
of ownership of Series A Preferred or any rights represented thereby or of stock receivable upon
conversion thereof shall be paid by person or persons surrendering such stock for conversion.

3. Liquidation Rights. Upon any liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
stock ranking junior to the Series C Preferred Stock, the holders of the Series C Preferred Stock shall be
entitled to be paid out of the assets of the Corporation an amount equal to $1.00 per share or, in the event
of an aggregate subscription subscriptions by a single subscriber for Series C Preferred Stock in excess of
$100,000.00, $0.997 per share (as adjusted for any stock dividends, combinations, splits, recapitalizations
and the like with respect to such shares) (the “Preference Value”), plus all declared but unpaid dividends,
for each share of Series C Preferred Stock held by them. After the payment of the full applicable
Preference Value of each share of Series C Preferred Stock as set forth herein, the remaining assets of the
corporation legally available for distribution, if any, shall be distributed ratably to the holders of the
Corporation’s Common Stock.

_ 4. Dividends. Each Series A Preferred Holder shall be entitled to receive cumulative
dividends at the rate of eight percent {(8%) of $1.00 per annum on each outstanding share of Series A
Preferred then held by such Series A Preferred Holder, on a pro rata basis. Such dividends shall
accumulate on the basis of a 365 or 366 day year, as the case may be, with respect to any share of Series
A Preferred from the date of issuance of any such share and shall be paid quarterly commencing on
September 30, 2010. Dividends payable pursuant to this Section 3 shall be payable, at the sole option of
the Corporation, in the form of (i) cash or (ii) shares of Common Stock at the VWAP for the last 10
trading days of the applicable calendar quarter, which VWAP shall not be lower than $0.01. If payable in
cash, such dividends shall be due by the 5th business day following the end of the applicable calendar
quarter, and, if payable in shares of Common Stock, such dividends in the form of a stock certificate shall
be due by the 10th business day following the end of the applicable calendar quarter, unless there are
reasonable delays in delivery by the transfer agent of the Common Stock. “VWAP” means, for any date,
the price determined by the first of the following clauses that applies: (a) if the Common Stock is then
listed or quoted on a trading market, the daily volume weighted average price of the Common Stock for
such date (or the nearest preceding date) on the trading market on which the Common Stock is then listed
or quoted for trading as reported by Bloomberg Financial L.P. (based on a Trading Day from 9:30 a.m.
(New York City time) to 4:02 p.m, (New York City time)); (b) if the Over-the-Counter Bulletin Board is
not a trading market, the volume weighted average price of the Common Stock for such date (or the
nearest preceding date) on the Over-the-Counter Bulletin Board; (¢) if the Common Stock is not then
quoted for trading on the Over-the-Counter Bulletin Board and if prices for the Common Stock are then
reported in the “Pink Sheets” published by Pink Sheets, LLC (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock
so reported; or (d) in all other cases, the fair market value of a share of Common Stock as determined by
an independent appraiser selected in good faith by the Series A Preferred Holders and reasonably
acceptable to the Corporation, the fees and expenses of which shall be paid equally by the Series A
Preferred Holders and the Corporation.

5. Status of Converted or Redeemed. In case any shares of Series A Preferred shall be
converted, redeemed, or otherwise repurchased or reacquired, the shares so redeemed, converted, or
reacquired shall resume the status of authorized but unissued shares of Preferred Stock and shall no longer
be designated as Series A Preferred.”

FOURTH: The foregoing amendment was duly adopted by the Corporation’s Board of Directors
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on November 28, 2016 pursuant to a written consent of a majority of the Board of Directors in accordance
with Section 607.0821 of the Florida Business Corporation Act.

IN WITNESS WHEREOF, the undersigned, being the President and Chief Executive Officer of
the Corporation, has executed these Articles of Amendment as of November 29, 2016.

CLEARTRONIC, INC.

é,;,fm@/

By: LarryReid
Its: President and Chief Executive Officer




" Exhibit E.
ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORPORATION
OF CLEARTRONIC, INC.

Pursuant to Sections 607.1002 and 607.0602 of the Florida Business Corporation Act of the State of Florida, the
undersigned President and Chief Executive Officer of Cleartronic, Inc. (the “Corporation™), a corporation organization
and existing under and by virtue of the laws of the State of Florida and bearing Document Number P99000101137, does
hereby certify:

FIRST: Whereas, by virtue of the authority contained in the Articles of Incorporation of the Corporation, the
Corporation has authority to issue 200,000,000 shares of preferred stock, par value $.00001 per share, the designation and
amount thereof and series, together with the powers, preferences, rights, qualifications, limitations or restrictions thereof,
to be determined by the Board of Directors pursuant to the applicable laws of the State of Florida.

SECOND: The Board of Directors has hereby established a Series E Convertible Preferred Stock, par value
$.00001 per share, authorized to be issued by the Corporation as above stated, with the designations and amounts thereof,
together with the voting powers, preferences, and relative, participating, optional, and other special rights of the shares of
each such series, and the qualifications, limitations, or restrictions thereof, to be as follows.

THIRD: ARTICLE SECOND of the Corporation’s Articles of Incorporation shall be amended in its entirety to
include the designation of Series E Convertible Preferred Stock as follows:

“The aggregate number of shares which the Corporation shall have authority to issue is 5,200,000,000 shares of
capital, 5,000,000,000 shares of which shall be common stock, par value $.00001 per share (“Common Stock™), and
200,000,000 shares of which shall be preferred stock, par value $.00001 per share (“Preferred Stock™). Before the
issuance of any Preferred Stock, the Board of Directors shall determine, in whole or in part, the preferences, limitations,
and relative rights of the Preferred Stock or one or more series within the Preferred Stock.

SERIES E CONVERTIBLE PREFERRED STOCK

The Board of Directors of the Corporation desires, pursuant to its authority as aforesaid, to determine and fix the
rights, preferences, privileges and restrictions relating to a class of said Preferred Stock to be designated as follows:

1, Designation: Number of Shares. The designation of said series of Preferred Stock shall be Series E

Convertible Preferred Stock, par value $.00001 per share (the “Series E Preferred”). The number of designated shares of
Series E Preferred stock shall be 10,000,000,

2. Dividends: The holders of Series E preferred Stock shall be entitled to receive dividends when, as and if
declared by the Board of Directors, in its sole discretion.

3. Converston into Common Stock. Shares of Series E Preferred shall have the following conversion rights
and obligations:

(a) Conversion at Holders® Option. After a period of two (2) years following the date of issuance,
each one (1) share of Series E Preferred shall be convertible into 100 shares of fully paid and non-assessable Common
Stock at the sole option of the holder of Series E Preferred (“Series E Preferred Holder”).

(b) Mechanics of Conversion. I[f the Series E Preferred Holder exercises its conversion option, the
Series E Preferred Holder shall surrender the certificates therefor, duly endorsed, at the office of the Corporation or of any
transfer agent for the Series E Preferred. The Corporation shall, as soon as practicable thereafter, issue and deliver at such
office to such Series E Preferred Holder, a certificate or certificates for the number of shares of Common Stock of the
Corporation to which such holder shall be entitled as aforesaid. Such conversion shall be deemed to have been made on



the date that the surrendered certificates are delivered in accordance with this Section 2(b) and the person or persons
entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for all purposes as the
- record holder or holders of such shares of Common Stock as of such date.

(c)  No Impairment. This Corporation will not, by amendment of its Articles of Incorporation or
through any reorganization, recapitalization, transfer of assets, consolidation, merger, dissolution, issue, or sale of
securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hereunder by this Corporation, but will at all times in good faith assist in the carrying out of all the
provisions of this Section 2 and in the taking of all such action as may be necessary or appropriate in order to protect the
conversion rights, as set forth herein, of the holders of the Series E Preferred against impairment.

-(d)  No Fractional Shares. No fractional shares shall be issued upon the conversion of any share or
shares of the Series E Preferred and the number of shares of Commen Stock to be issued shall be rounded to the nearest
whole share. Whether or not fractional shares are issuable upon such conversion shall be determined on the basis of the
total number of shares of Series E Preferred the Series E Preferred Holder is at the time converting into Common Stock
and the number of shares of Common Stock issuable upon such aggregate conversion.

()  Notices of Record Date. In the event the Corporation takes record of the holders of any class of
securities for the purpose of determining which holders are entitled to receive any dividend (other than a cash dividend) or
other distribution, any right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities, property, or other right, the Corporation shall mail to each Series E Preferred Holder, at least 20 days prior to
the date specified therein, a notice specifying the date on which any such record is to be taken for the purpose of such
dividend, distribution or right, and the amount and character of such dividend, distribution, or right.

(H Common_Stock Issuable Upon Conversion. The Corporation covenants that, within 30 days of
receipt of a conversion notice from any holder of shares of Series E Preferred Stock wherein such conversion would create
more shares of Common Stock than are authorized, the Corporation will increase the authorized number of shares of
Common Stock sufficient to satisfy such holder of shares of Series E Preferred Stock submitting such conversion notice,

{g) Notices. Any notice required by the provisions of this Section 2 to be given to the holders of
shares of Series E Preferred shall be deemed given if deposited in the United States mail, postage prepaid, and addressed
to each holder of record at his or her address appearing on the books of this Corporation.

{h)  The Corporation shall pay the amount of any and al! issue taxes {but not income taxes) that may be
imposed in respect of any issue or delivery of stock upon the conversion of any shares of Series E Preferred, but all
transfer taxes and income taxes that may be payable in respect of any change of ownership of Series E Preferred or any
rights represented thereby or of stock receivable upon conversion thereof shall be paid by the person or persons
surrendering such stock for conversion.

4, Anti-Dilutive Rights. Shares of Series E Preferred Stock are anti-dilutive to reverse splits, and therefore
in the case of a reverse split, are convertible to the number of Common Shares after the reverse split as would have been
equal to the ratio established prior to the reverse split. The conversion rate of shares of Series E Preferred Stock, however
would increase proportionately in the case of forward splits, and may not be diluted by e reverse split following a forward
split. -

5. Voting Rights. The holder of the Series E Preferred shares shall be entitled to voting rights as if the
conversion into common stock referenced in paragraph 3(a) had occurred (i.e., 100 common stock shares per share of
Series E Preferred share).

6. Price. The initial price of each share of Series E Preferred Stock shall be $1.00. The price of each share
of Series E Preferred Stock may be changed either through a majority vote of the Board of Directors through a resolution
at a meeting of the Board, or through a resolution passed at an Action Without Meeting of the unanimous Board, until
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such time as a listed secondary and/or listed public market develops for the shares.

7. Status of Converted or Redeemed. In case any shares of Series E Preferred shall be converted, redeemed,
or otherwise repurchased or reacquired, the shares so redeemed, converted, or reacquired shall resume the status of
authorized but unissued shares of Preferred Stock and shall no longer be designated as Series E Preferred.

FOURTH: The foregoing amendment was duly adopted by the Corporation’s Board of Directors on November
28, 2016 pursuant to a unanimous written consent of a majority of the Board of Directors in accordance with Section
607.0821 of the Florida Business Corporation Act, and by unanimous written consent of the Majority Shareholder of the
Corporation of even date.

IN WITNESS WHEREOF, the undersigned, being the President and Chief Executive Officer of the Corporation,
has executed these Articles of Amendment as of November 29, 2016.

CLEARTRONIC, INC,

By: Larry Reid
Its: President and Chief Executive Officer



