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Exhibit 1 

Electronic Articles of Incorporation 
For 

SMART R.X SYSTEMS, INC. 

P13000068431 
FILED 
August 16, 2013 
Sec. Of State 
rd unlap 

The undersigned incorporator, for the purpose of forming a Florida 
profit corporation, hereby adopts the follovving Articles of Incorporation: 

Article I 
The name of the corporation is: 

SMART R.""-: SYSTEMS, INC. 

Article II 
The principal place of business address: 

I 0 81 WILLA SPRINGS DRIVE 
WINTER SPRINGS, FL. US 32708 

The mailing address of the corporation is: 
5703 RED BUG LAKE ROAD 
SUITE 256 
WINTER SPRINGS, FL. US 32708 

Article III 
The purpose for \vhich this corporation is organized is: 

ANY ANDALL LAWFUL BUSINESS. 

Article IV 
The number of shares the corporation is authorized to issue is: 

l 00,000,000 COMMON 25,000,000 PREFERRED 

Article V 
The name and Florida street address of the registered agent is: 

THE PRINCIPAL LAW FIRM, P.L. 
7025 CR46A. SUITE 1071. PMB 353 
LAKE MARY, FL. 32746 

I certify that lam familiar \Vith and accept the responsibilities of 
registered agent. 

Registered Agent Signature: SHIV ON PA TEL 



Article VI 
The name and address of the incorporator is: 

SAN DEEP MA THOW 
5703 RED BUG LAKE ROAD 
SUITE 256 
WINTER SPRINGS, FLORIDA 32708 

Electronic Signature oflncorporator: SANDEEP MATHOW 

P13000068431 
FILED 
August 16, 2013 
Sec. Of State 
rdunlap 

I am the incorporator submitting these Articles of Incorporation and atlim1 that the facts stated herein are 
true. I am aware that false infonnation submitted in a document to the Deparlment of State constitutes a 
third degree felony as provided for in s.&17.155, F .S. I understand the requirement to file an a.mmal repo1t 
between January lst and May 1st in the calendar year following fonrntion of this corporation and every 
year thereafter to maintain "active" status. 

Article VII 
The initial officer(s) and/or director(s) of the corporation is/are: 

Title: P 
SANDEEP MA THOW 
5703 RED BUG LAKE ROAD, SUITE 256 
WINTER SPRINGS, FL. 32708 US 



Exhibit IA 

TO: Amendment Section 
Division of Corporations 

COVER L ETTER 

NA ME OF CORPORATION: SMART RX SYSTEMS, INC. 

DOCUMENT NUMBER: p 130000684 31 

The enclosed Artic:les of Amendment and foc arc submitted for Ii ling. 

Please rctum all correspondence conccmi:ng this matter to the following: 

SANTU ROHA TGI 
Name ofContm.:t Person 

SMART RX SYSYTEMS, INC. 

Finn/ Company 

5703 RED BUG LAKE ROAD #2.56 
Address 

WINTER SPRINGS, FLORIDA 32708 
City/ State and Zip Code 

SANTU.RO HA TGI@SMAR TRXSYSTEMS.COM 
E-mail address: (to be used IOr future annual report notification) 

For further infonmnion concerning th.is matter, please call: 

1'1 ICftAEL SCILLIA 
Name of Contact Person 

at (954-254-0044j 
Area Code & Daytime TelephoneNumber 

Erclosed is a check for the following amowlt made payable to the Florida Departlnent of State: 

0 $35 Filing fee '1443.75 Filing Fee & 
Cerrificate of Status 

Mailing Address 
Amendment Section 
Division of Corporations 
P.O. Box 6327 
Tallahassee, FL 32314 

0 $43.75 Filing Fee & 
Certified Copy 
(Additional copy is 
enclosed) 

0$52.50 Filing Fee 
Certificate of Status 
Certified Copy 
(Additional Copy 
is enclosed) 

Street Address 
Amendment Section 
Divjsion of Corporations 
Clifton Building 
266 l Executive Center Circle 
Tallahassee, FL 32301 



Articles of Amendme.ot 
to 

Articles of Incorporation 
of 

SMART RX SYSTEMS, INC. 
(Name of Cornoration as currentlv filed with the Florida Dept. of State) 

P1 3000068431 
(Document NtunberofCorporation (ifknown) 

Pursuant to the provisions of section 607.1006, Florida Stan1tes, tl1is Florida Pro fit Corporation adopts the following ameudment(s) to 
its Articles oflncorporation: 

A. If amending name, enter the new name of thecornoration: 

_____________________________________________ 1he nelv 

name must he distinguishahle and co11/ai11 the word "cor JXJro/ion, " "company," or "incorporated" or the ahhruvialion 
"Corp., " "'Inc.," or Co.," or the designation "Corp," "Inc, " or "Co". A pmfe.,;,·ional corporation name mu.'il co11tai11 the 
word "chartered, " "profeJsional associalion," or Ille ahhrevialion "P.A. " 

B. Enter new principal office address, if applicable: 
(Principt1/ office at/dress MU!JT BE A !JTREET ADDRE!J'S) 

C. Enter new mailing address, ifapplkable: 
(Mailing addres.i; MAY BE A POST OFFJCE ROXJ 

D. If amending the registered agent and/or registered office address in Florida, enter the name of the 
new registered agent and/or the new registered office address: 

Name o[New Regis tered Agent 

tFloridct ~1ree1 address) 

New Rer;istered Office Address: ____________________ ___, FJorida ______ _ 
(Ciry) (l.i p Code) 

New Registered Agent's Signature, if eflanging Registered Agent: 
I herehy accept the appoi11/111e11/ as registered agent. I am familiar wirh and accept the ohligotions of the position. 

SiJ:;nature c!f"NC'w H.egi.,tc>red Agent. !/'changing 

Page 1of5 



If amending the Officers and/or Directors, enter the title and name of each oflicer/director being removed and title, name, and 
address of each Officer and/or Director being ad<Jed: 
(Attach additional sheers, ifnece.~sary) 
Please note the oJ/icer/direcror rille hy rhe f lrsr lerler r?{ rhe r?ffice rifle: 
P = President; V= Vice President; T= Tre.asurer; S= Secretary; D= Director; TR= Tmstee; (' = (' hairman or C'/erk; C' t:O = Chief 
Executive Officer; CFO = Chief Financial O.Dicer. If an officer/director holds more than one lttle, /isl the first feller of each office 
held. President, Treasurer, Direclor vi:ould he PTD. 
Changes should he noted in the following manner. Currently John Doe is listed as the PST and Mike .Jones is lisred as 1he V. There is 
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. these should be noted as John Doe, PT as a Change, 
.\1ike .Jones, Vas Remm:e, and Sally Smith, S Vas an Add. 
Example: 
2L Change PT John Doe 

K_Rcmovc 

~.Add 

Tvoc of Action 
(Check One) 

l )XXX_Change 

Add 

Remove 

2) __ Changc 

XXXADD 

Remove 

3 ) __ Change 

XXXAdd 

Remove 

4) __ Changc 

Add 

Remove 

5J __ Change 

Add 

Remove 

6) __ Changc 

Add 

Remove 

Mike Jones 

Sally Smith 

P, D, S SANDEEP MA mow 

T,D SANTU ROHA TGI 

s MICHAEL SCILLIA 

Pagc2of5 

5703 RED BUG LAKE RD. #256 

WINTER SPRINGS, FL. 32708 

4737N. OCEAN DR. #213 

LBTS, FL 33308 



E. If amending or adding ctdditional Articles, enter changc(s) here: 
(Attach additional sheers, if necessary). (Be specific) 

RESTATING ARTICLES IV & V, AS ATTACHED 

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares, 
provisions for implementing the amendment if not contained in the amendment ~tself: 

(i/"not applicahle. inclicare NIA) 
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The date of each amcndment(s) a<lo1Jtion :_J=A=N'""""'U..;;..A=R=Y~8'"'"""'2"""0.;;..l 6"-------------------' if oLher ch an rhe 
dare chis document was signed. 

E:ffecth'e date if applicable: 
(110 more 1'1011 90 day.~ a.fier 0111e11d1111mt./ile date) 

Note: If the date inserted in this block docs nOl meet the applicable statutory filing requirements, this date wil I nou be listed as the 
docwneot's effective date on the Department of Stal e's records. 

Adoption of Amen<lment(s) (CHECK ONE) 

X The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s) 
by the shareholders was/were sufficient for approval. 

D The amcndmcnt(s) was/were approved by the shareholders through voting groups. Tliefollowing statemelff 
11111sl he separate! y provided for each 11oting group entif led lo vole separate! y on I he a111end111e11t(.~): 

"The number of votes cast for the amendment(s) was/ were sufficieut for approval 

(1'0ling group) 

D l11e amendment(s) was/were adopted by che board of directors wirhout shareholder action and shareholder 
action was not required. 

D The amendmcnt(s) was/were adopted by the incorporators without shareholder action and shareholder 
action was not required. 

Dated NOV. 30 2016 

Signature_ (By a director, president or other officer - if directors or officers have not been 
selected, by an incorporator - if in the liands of a receiver, trustee, or other court 
appointed fiduciary by that fiduciaiy) 

SANTU ROHATGI 
(Typed or printed name of person signing) 

DIRECTOR AND CFO 
(Tille of person signing) 

SEE ATTACHED NEXT PAGE 
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RESTATED ARTICLES OF INCORPORATION 

OF 

SMART RX SYSTEMS, INC. 

The language inserted below shall replace in its entirety, Articles IV and V, their Amendments or Re-Statements of 
the same Article number stated below, resolved and filed prior to November 30, 2016. 

ARTICLE IV 
CAPITAL STOCK OF THE CORPORATION 

The capital stock of the Corporation shall consist of (a) 100,000,000 shares of Common Stock, $0.0001 par value 
per share ("Common Stock"), of various Classes of voting shares and various Series of non-voting shares, as determined 
and alloeared by rhe Board of Directors; and (b) 50,000,000 shares of Preferred Srock, $0.0001 par value per share 
("Preferred Stock'', of var ious Series of non-voting shares, as determined and allocated by the Board of Directors. Each 
C lass or Series shall respectively possess the r ights, powers and preferences as set forth by resolution of the Board of 
Directors, but once resolved, any changes to the rights, powers, preferences or features of any Class or Series of Common or 
Pref c1rcd Stock requires a 2/3' s vote of the respective holders of that applicable Class. or Series of Stock. 

The descriptions of the Original Common Shares, Class A Common Shares and Founders ' Non-Voting Pref erred 
Shares, as resolved by the Board of Directors, and fi led with the State of Florida March 25, 2015 , remain active in this 
Article IV. 

The Board may issue other Classes and Series of Common and Prefe rred Stock without re-statement of these 
Articles pursuanr to the By-Laws of the Corporation. 

ARTICLE V 

BOARD OF DIRECTORS 

The terms, conditions and rules governing the Board of Directors shall be as prescribed by the Corporation's By­
Laws, as amended from time to time. 



Exhibit 1B 

Electronic Articles of Incorporation 
For 

SMART RX PHARMACY INC 

P16000040162 
FILED 
Mayo~ 2016 
Sec. 01 St te 
tchang 

The undersigned incorporator, for the purpose of forming a Florida 
profit corporation, hereby adopts the follovving Articles of Incorporation: 

Article I 
The name of the corporation is: 

SMART RX PHARMACY INC 

Article II 
The principal place of business address: 

4290 SOUTH HWY 27 
IOI 
CLERMONT, FL. 34711 

The mailing address of the corporation is: 
4290 SOUTH HWY 27 
101 
CLERMONT, FL. 34711 

Article III 
The purpose for which this corporation is organized is: 

ANY AND ALL LAWFUL BUSINESS. 

Article IV 
The number of shares the corporation is authorized to issue is: 

l 

Article V 
The name and Florida street address of the registered agent is: 

SMART RX SYSTEMS INC 
5703 RED BUG LAKE RD 
256 
WINTER SPRINGS. FL. 32708 

I certify that I am familiar vvith and accept the responsibilities of 
registered agent. 

Registered Agent Signature: PRITI PA TEL 



Article VI 
The name and address of the incorporator is: 

SMART RX SYSTEMS INC 
5703 RED BUG LAKE RD 
256 
WINTER SPRINGS, FL 32708 

Electronic Signature oflncorporator: PRITI PATEL 

P16000040162 
FILED 
May 04\, 2016 
Sec. Or St te 
tchang 

I am the incorporator submitting these Articles of Incorporation and affinn that the facts stated herein are 
true. I am aware that false infonnation submitted in a document to the Department of State constitutes a 
third degree felony as provided for in s.&17 .15 5, F.S. I understand the requirement to file an ammal repm1 
between January 1st and May 1st in the calendar year following fom1ation of this corporation and every 
year thereafter to maintain "active" status. 

Article VII 
The initial officer(s) and/or director(s) of the corporation is/are: 

Title: CEO 
SMART R.X SYSTEMS INC 
5703 RED BUG LAKE RD 
WINTER SPRINGS, FL. 32708 



Exhibit 1 C 

SMART RX SYSTEMS, INC. 
a Florida Corporation 

BY-LAWS 
As Adopted by Unanimous Vote of the Board of Directors and the Shareholders, 

as of March 20, 2015 

ARTICLE I 

Offices 

Section 1.1. Principal executive office: The principal executive office for the 
transaction of business of the Corporation shall be fixed and located at 5703 Red Bug Lake 
Road, Suite 256, Winter Springs, Florida 32708. 

The Board of Directors are hereby granted full power and authority to change said 
principal executive office from one location to another. Any such change shall be noted in the 
minutes of the corporation: 

Section 1.2. Other oflices: Branch or subordinate offices may at any time be 
established by the Board of Directors at any place or places where the Corporation is qualified to 
do business. The Board shall designate one of the Florida offices as the principal business office 
in Florida. 

ARTICLE II 

The Stockholders 

Section 2.1. Annual Meeting. There shall be an annual meeting of the stockl1olders on 
the second Friday in May of each year at IO:OO a.m. local time, or at such other date or time as 
shall be designated from time to time by the Board of directors and stated in the notice of the 
meeting, for the election of directors and for the transaction of such other business as may come 
before the meeting. 

Section 2.2. Special Meetings. A special meeting of the stockholders may be called at 
any time by the written resolution or request of a majority or more of the members of the Board 
of directors, the chairman or executive chairman or vice chairman or president, or any executive 
vice president, and shall be called upon the written request of the holders of fi fty percent (50%) 
or more in amount, of each class or series of the capital stock of the corporation entitled to vote 
at such meeting on matters that are the subject of the proposed meeting, such written request in 
each case to specify the purpose(s) of the meeting to be called, and with respect to stockholder 
proposals, shall further comply with the requirements of Section 2.8 of this Atticle IL 

Section 2.3. Notice of meetings. Written notice of each meeting of stockholders, 
whether annual or special, stating the date, hour and place where it is to be held, shall be served 
either personally or by mail, no less than ten nor more than sixty days before the meeting, upon 
each stockholder of record entitled to vote at such meeting, and to any other stockholder to 



whom the giving of notice may be required by law. Notice of a special meeting shall also state 
the purpose or purposes for which the meeting is called and shall indicate that it is being issued 
by, or at the direction of, the person or persons calling the meet'mg. Jf, at any meeting, action is 
proposed to be taken that would, if taken, entitle stockholders to receive payment for their stock 
pursuant to the General Corporation Law of Florida, the notice of such meeting shall include a 
statement of that purpose and to that effect. If mailed, notice shall be deemed to be delivered 
when deposited in the United States mail or with any private express mail service, postage or 
delivery tee prepaid, and shall be directed to each such stockholder at his address, as it appears 
on the records of the stockholders of the corporation, unless he shall have previously filed with 
the secretary of the corporation a written request that notices intended of him be mailed to some 
other address, in which case, it shall be mailed to the address designated in such request. 

Section 2.4. Fixing Date of Record. (a) ln order that the corporation may determine 
the stockholders entitled to notice of or to vote at any meeting of stockholders, or any 
adjournment thereof, the Board of directors may fix a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted by the Board of 
directors, and which record date shall not be more than sixty nor less than ten days before the 
date of such meeting. If no record date is fixed by the Board of directors, the record date for 
determining stockholders entitled to notice of, or to vote at, a meeting of stockholders shall be at 
the close of business on the day next preceding the day on which notice is given, or if notice is 
waived, at the close of business on the day next preceding the day on which the meeting is held. 
A determination of stockholders of record entitled to notice of, or to vote at, a meeting of 
stockholders shall apply to any adjournment of the meeting; provided, however, thatthe Board of 
directors may fr'{ a new record date for the adjourned meeting. 

(b) In order that the corporation may determine the stockholders entitled to consent to 
corporate action in writing without a meeting (to the extent that such action by written consent is 
permitted by law, the Certificate of Incorporation and these By-Laws), the Board of directors 
may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board of directors, and which date shall not be more than 
ten days after the date upon which the resolution fixing the record date is adopted by the Board 
of directors. If no record date has been fixed by the Board of directors, the record date for 
determining stockholders entitled to consent to corporate action in writing without a meeting, 
when no prior action by the Board of directors is required by law, shall be the first date on which 
a signed written consent setting forth the action taken or proposed to be taken is delivered to the 
corporation by delivery to its registered office in the State of Florida, its principal place of 
business, or an officer or agent of the corporation having custody of the book in which 
proceedings of meetings of stockholders are recorded. Delivery made to the corporation's 
registered office shall be by hand or by certified or registered mail, return receipt requested. If 
no record date has been fixed by the Board of directors and prior action by the Board of 
directions is required by law, the record date for determining stockholders entitled to consent to 
corporate action in writing without a meeting shall be at the close of business on the day on 
which the Board of directors adopts the resolution taking such prior action. 

(c) h1 order that the corporation may determine the stockholders entitled to receive 
payment of any dividend or other distribution or allotment of any rights or the stockholders 
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for 

SM/\RT RX SYST EMS, CNC. 
llv-L .. ws 
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the purpose of any other lawful action, the Board of directors may fix a record date, which record 
date shall not precede the date upon which the resolution fixing the record date is adopted, and 
which record date shall be not more than sixty days prior to such action. If no record date is 
fixed, the record date for detem1ining stockholders of any such purpose shall be at the close of 
business on the day on which the Board of directors adopts the resolution relating thereto. 

Section 2.5. Inspectors . At each meeting of the stockholders, the polls shall be opened 
and closed, the proxies and ballots shall be received and be taken in charge, and all questions 
touching the qualification of voters and the validity of proxies and the acceptance or rejection of 
votes, shall be decided by one or more inspectors. Such inspectors shall be appointed by the 
Board of directors before or at the meeting, or, if no such appointment shall have been made, 
then by the presiding officer at the meeting. If for any reason any of the inspectors previously 
appointed shall fail to attend or refuse or be unable to serve, inspectors in place of any so failing 
to attend or refusing or unable to serve shall be appointed in like manner. 

Section 2.6. Quorum. At any meeting of the common stockholders the holders of one­
half of all of the outstanding sha.-es of the capital stock of the corporation taken together as a 
single class, present in person or represented by proxy, shall constitute a quorum of the 
stockholders for all purposes, unless the representation of a larger number shall be required by 
law, and, in that case, the represe11tation of the number so required shall constitute a quorum. 

If the holders of the amount of stock necessary to constitute a quorum shall fail to attend 
in person or by proxy at the time and place fixed in accordance with these By-Laws for an annual 
or special meeting, a majority in interest of the stockholders present in person or by proxy may 
adjourn, from time to time, without notice other than by announcement at the meeting, until 
holders of the amount of stock requisite to constitute a quorum shall attend. At any such 
adjourned meeting at which a quorum shall be present, any business may be transacted which 
might have been transacted at the meeting as originally notified. 

Section 2.7. Business. The chairman, executive chairman or vice chairman of the 
Board, if any, or CEO, or the president, or in his absence, if any, or an executive vice president, 
in the order named, shall call meetings of the stockholders to order, and shall act as chainnan of 
such meeting; provided, however, that the Board of directors or executive committee may 
appoint any stockholder to act as chairman of any meeting in the absence of the chairman of the 
Board. The secretary of the corporation shall act as secretary at all meetings of the stockholders, 
but in the absence of the secretary at any meeting of the stockholders, the presiding officer may 
appoint any person to act as secretary of the meeting. 

Section 2.8. Stockholder Proposals. No proposal by a stockholder shall be presented 
for vote at a special or annual meeting of stockholders unless such stockholder shall, not later 
than the close of business on the fifth day following the date on which notice of the meeting is 
first given to stockholders, provide the Board of directors or the secretary of the corporation with 
written notice of intention to present a proposal for action at the forthcoming meeting of 
stockholders, which notice shall i·nclude the name and address of such stockholder, the number 
of voting securities that he holds of record and that he holds beneficially, the text of the proposal 
to be presented to the meeting and a statement in support of the proposal. 

SM/\RT RX SYST EMS, CNC. 
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Any stockholder who was as stockholder of record on the applicable record date may 
make any other proposa~ at an annual meeting or special meeting of stockholders and the same 
may be discussed and considered, but unless stated in writing and filed with the Board of 
directors or the secretary prior to the date set forth hereinabove, such proposal shall be laid over 
for action at any adjourned, special, or annual meeting of the stockholders taking place sixty days 
or more thereafter_ This provision shall nut prevent the consideration and approval or 
disapproval at the annual meeting of reports of officers, directors, and committees, but in 
connection w ith such reports, no new business proposed by a stockholder, shall be acted upon at 
such annual meeting unless stated and filed as herein provided. 

Notwithstanding any other provision of these By-Laws, the Company shall be under ro 
obligation to include any stockholder proposal in its proxy statement materials or otherwise 
present any such proposal to stockholders at a special or annual meeting of stockholders if the 
Board of Directors reasonably believes the proponents thereof have not complied with Sections 
13 or 14 of the Securities Exchange Act of 1934, as amended, and the rules and regulations 
thereunder, if applicable; nor shall the Company be required to include any stockholder proposal 
not required to be included in its proxy materials to stockholders in accordance with any such 
section, rule or regulation. 

Section 2.9. Proxies. At all meetings of stockholders, a stockholder entitled to vote may 
vote either in person or by proxy executed in writing by the stockholder or by his duly authorized 
attorney-in-fact. Such proxy shall be filed with the secretary before or at the time of the meeting. 
No proxy shall be valid after three years from the date of its execution, unless otherwise provided 
in the proxy. 

Section 2.10. Voting by Ballot. The votes for directors, and upon the demand of any 
stockholder or when required by law, the votes upon any question before the meeting, shall be by 
ballot. 

Section 2.11. Voting Lists. The officer who has charge of the stock ledger of the 
corporation shall prepare and make at least ten days before every meeting of stockholders, a 
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, 
and showing the address of each stockholder and the number of shares of stock registered in the 
name of each stockholder. Such list shall be open to the examination of any stockholder, for any 
purpose germane to the meeting, during ordinary business hours for a period of at least ten days 
prior to the meeting, either at a place within the city where the meeting is to be held, which place 
shall be specified in the notice of the meeting, or if not so specified, at the place where the 
meeting is to be held. The list shall also be produced and kept at the time and place of the 
meeting during the whole time thereof and may be inspected by any stockholder who is present. 

Section 2.12. Place of Meeting. The Board of directors may designate any place, either 
within or without the State of Florida, as the place of meeting for any annual meeting or any 
special meeting called by the Board of directors. lf no designation is made or if a special 
meeting is otherwise called, the place of meeting shall be the principal office of the corporation. 

Section 2.13. Voting Stock Transfers, Exchanges and Sales. The shares of any voting 
stock of the Corporation held by a person or entity who: (a) files or is a party to a petition for 
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Federal bankruptcy or state reorganization or receivership; or, (b) dies, or is subject to 
liquidation; or, (c) has a judgment or lien placed on the shares; or, (d) pledges or hypothecates 
the shares; shall be deemed to be immediately transferable to the existing voting stock 
shareholders of the Corporation, in such manner, and in such amounts, and at such price, as shall 
be determined by the Board at the time of discovery by the Board of any of the conditions cited 
in this Section 2 .13. Payment of the dete1mined price per share shall be made to the appropriate 
person or entity in a timely manner to avoid unnecessary legal claims or foes. The Board shall 
have broad discretion in taking all legal actions in the protection of the shares of voting stock 
from the ownership by parties not within the control of approval by the Board, or from their 
ownership by unsuitable parties or persons. 

Jn the event that the distribution of shares so acquired by existing shareholders could 
other wise cause any petition for approval of transfer to any voting stock shareholder by any 
regulatory authority to which the Corporation is obligated to comply, the Corporation may issue 
additional shares, other voting classes of shares, or addend temporary preemptive rights to 
classes of shares held by existing shareholders of voting stock who would not otherwise be 
entitled to preemptive rights, to effect the purchase and distribution of the shares so obtained in 
compliance of applicable rules. 

Section 2.14. Voting of Stock of Certain Holder s. The Original Shares of the 
Corporation, as defined in the Jnitial Minutes of the Corporation, shall bear certain rights and 
preferences in relation to all other classes of Common Stock issued by the Corporation, inclusive 
of preemptive rights. All of the paid in capital represented, now or in the future, not otherwise 
allocated to preferred series or common stock classes newly issued in the future, shall remain the 

capital entitlement of the outstanding Original Shares of common stock issued, except as 
adjusted pursuant to stock splits or dividends, preemptive rights of such shares, other dividends 
that would cause an adj1L1stment in the number of these shares, wanants, rights, or options, or 
other forms of adjustment not contemplated hereof: and further, shall not be the entitlement of 
any other class of stock to be issued in the foture, but shall accrue to the holders of the Original 
Shares irrespective of transfer, sale, exchange; and, are not subject to cancellation except for the 
winding down of the corporation or a liquidation of the assets of the corporation as a result of a 
Federal or state court proceeding, or a voluntary liquidation voted unanimously by the holders of 
the Original Shares, as adjusted in amounts, if applicable. 

Shares of capital stock of the corporation standing in the name of another corporation, 
domestic or foreign, may be voted by such officer, agent, proxy as the By-Laws of such 
corporation may prescribe, or in the absence of such provision, as the Board of directors of such 
corporation may determine. 

Shares of capital stock of the corporation standing in the name of a deceased person, a 
minor ward or an incompetent person may be voted by his administrator, executor, cou1t­
appointed guardian or conservator, either in person or by proxy, without a transfer of such stock 
into the name of such administrator, executor, court-appointed guardian or conservator. Shares 
of capital stock of the corporation standing in the name of a trustee may be voted by him, either 
in person or by proxy. 

Shares of capita~ stock of the corporation standing in the name of a receiver may be 
voted, either in person or by proxy, by such receiver, and stock held by or under tbe control of a 
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receiver may be voted by such receiver without the transfer thereof into his name if authority to 
do so is contained in any appropriate order of the court by which such receiver was appointed. 

A stockholder whose stock is pledged shall be entitled to vote such stock, either in person 
or by proxy, until the stock has been transferred into the name of the pledgee, and thereafter the 
pledgee shall be entitled tto vote, either in person or by proxy, the stoc.:k so transferred. 

Shares of its own capital stock belonging to this corporation shall not be voted, directly 
or indirectly, at any meeting and shall not be counted in determining the total number of 
outstanding stock at any given time, but shares of its own stock held by it in a fiduciary capacity 
may be voted and shall be counted in determining the total number of outstanding stock at any 
given time. 

Section 2.15. Dividends. Subject to the provisions of the certificate of incorporation 
and to applicable law, dividends on the outstanding shares of the corporation may be declared in 
such amounts and at such time or times as the Board may determine. Before payment of any 
dividend, there may be set aside out of the net profits of the corporation available for dividends 
each sum or sums as the Board from time to time in its absolute discretion deems proper as a 
reserve fund to meet contingencies, or for equalizing dividends, or for repairing or maintaining 
any property of the corporation, or for such other purpose as the Board may determine to be in 
the best interests of the corporation, and the Board may modify or abolish any such reserve. 

Section 2.16. Control Principals. Certain Principals of the Corporation, by either a 
designation by the Board of Directors, or by vote of the Shareholders, shall serve as the Control 
Principals of the Corporation. The Control Principals shall be any Officers or Directors so 
designated or elected as Control Principals, who serve dually as such Director and/or Officer, as 
well as Control Principal, for the specific purpose of maintaining and implementing the best 
interests of the Corporation through their judgment and actions, while utilizing their best good 
faith efforts to coordinate those separate rules and regulations related to the various registrations 
and licensing status of the Corporation and its licensed Principals and representatives. Control 
Principals shall therefore act to address the regulatory issues of the functions of the Officers 
and/or Directors so designated, as they shall have control over decisions that affect both the 
Corporation and any issues related to the part of the Corporation's business that is securities 
related and therefore regulated. 

ARTJCLE III 
Board of Directors 

Section 3.1. Number, Term of Office and Qualifications. The business and the 
property of the corporation shall be managed and controlled by the Board of directors. The 
minimum number of directors which shall constitute the whole Board shall be two (2), except 
when the Corporation shall not retain the services of more than one qualified person to serve on 
the Board, and the maximum number shall be nine (9). Within the limits above specified, the 
number of directors shall be determined by the Board of directors pursuant to a resolution 
adopted by a majority of the directors then in office, except that the Board shall consist of nine 
(9) directors at the time the Company's shares trade on a National Stock Exchange, such as the 
NYSE, the NASDAQ, or the CHX. Prior to listing on such an Exchange, the number of directors 
recommended by the current and Founding Board members is seven (7). Within the limits above 
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specified, the number of directors shall be determined by the Board of directors pursuant to a 
resolution adopted by a majority of the directors then in office. If there is more than one director, 
the directors shall be classified, in respect solely to the time for which they shall hold office, by 
dividing them into three classes, each such class to be as nearly as possible equal in number of 
directors to each other class. The first term of office of directors of the first class shall expire at 
the first annual meeting after their election, and thereafter such terms shall expire on each three 
year anniversary of such date; the term of office of the directors of the second class shall expire 
on the one year anniversary of the first annual meeting after their election, and thereafter such 
terms shall expire on each three year anniversary of such one year anniversary; and the term of 
office of the directors of the third class shall expire on the two year anniversary of the first 
annual meet~ng afier their election, and thereafter such terms shall expire on each three year 
anniversary of such two year anniversary. At each succeeding annual meeting, the stockholders 
shall elect directors for a foll term or the remainder thereof, as the case may be, to succeed those 
terms have expired. Each director shall hold office for the term for which elected and until his or 
her successor shall be elected and shall qualify. Directors need not be stockholders. 

Section 3.2. Vacancies. Vacancies in the Board of directors, including vacancies 
resulting from an increase in the number of directors, shall be filled only by a majority vote of 
the remaining directors then in office, though less than a quorum; except that vacancies resulting 
from removal from ofilce by a vote of the stockholders may be filled by the stockholders at the 
same meeting at which such removal occurs provided that the holders of not less than seventy­
five percent (75%) of the outstanding voting shares of capital stock of the corporation entitled to 
vote for the election of directors, voting together as a single class, shall vote for each replacement 
director. All directors elected to fill vacancies shall hold office for a term expiring at the time at 
which the term of the class to which they have been elected expires. No decrease in the number 
of directors constituting the Board of directors shall shorten the term of an incumbent director. If 
there are no directors in office, then an election of directors may be held in the manner provided 
by statute. If, at any time of filling any vacancy or any newly created directorship, the directors 
then in office shall constitute less than a majority of the Board (as constituted immediately prior 
to any applicable increase), the Court of proper jur1sdiction may, upon application of any 
stockholder of stockholders holding at least ten percent of the total number of the shares of 
capital stock at the time outstanding, taken together as a class, having the right to vote for such 
directors, summarily order an election to be held to fill any such vacancies or newly created 
directorships, or to replace the directors chosen by the directors then in office. 

Section 3.3. Place of Meetings, etc. The Board of directors may hold its meetings, and 
may have an office and keep the books of the Corporation (except as otherwise may be provided 
for by law), in such place or places in the state of Florida or outside of the state of Florida, as the 
Board from time to time may determine. Any director may participate telephonically in any 
meeting of the Board of directors, and such participation shall be considered to be the same as 
his physical presence thereat. 

Section 3.4. Regular Meetings. Regular meetings of the Board of directors shall be 
held on the day of the annual meeting of stockholders after the adjournment of such meeting of 
stockholders, and at suclh other times and places as the Board of directors may fix. No notice 
shall be required for any such regular meeting of the Board. 
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Sect ion 3.5. Specia l Meetings. Special meetings of the Board of directors shall be held 
whenever called by direction of the chaitman, EVC, VC, president, EVP, or majority of the 
directors then in office. 

The secretary shall give notice of each special meeting, stating the date, hour and place 
thereof, by mailing or telegraphing the same, at least ten day:s before the meeting, to each 
director; but such notice may be waived by any director. If mailed, notice shall be deemed to be 
delivered when deposited in the United States mail or with any private express mail service, 
postage or de livery fee prepaid. Unless otherwise indicated in the notice thereof, any and all 
business may be transacted at a special meeting. At any meeting at which every director shall be 
present, even though without any notice, any business may be transacted. 

Section 3.6. Quorum. A majority of the total number of directors then in office shall 
constitute a quorum for the transaction of business; but if at any meeting of the Board there be 
less than a quon1111 present, a majority of those present may adjourn the meeting from time to 
time. 

Section 3.7. Business. Business shall be transacted at meetings of the Board in such 
order as the Board may determine. At all meetings of the Board, the chairman, EVC or VC, of 
the Board, if any, the president, or in his absence the EVP, if any, in the order named, shall 
preside. 

Section 3.8. Contracts. (a) No contract or transaction between the corporation and one 
or more of its directors or officers, or between the corporation and any other corporation, 
partnership, association, or other organization in which one or more of the corporation's directors 
or officers, are directors or officers, or have a financial interest, shall be void or voidable solely 
for this reason, or solely because the director or officer is present at or participates in the meeting 
of the Board or committee which authorizes the contract or transaction, or solely because his or 
their votes are counted for such purpose, if: 

( l ) The material facts as to his relationship or interest and as to the contract or 
transaction are disclosed or are known to the Board of directors or the committee, and the Board 
or committee in good faith authorizes the contract or transaction by the affirmative votes of a 
majority of the disinterested directors, even though the disinterested directors be less than a 
quorum; or 

(2) The material facts as to his relationship or interest and as to the contract or 
transaction are disclosed or are iknown to the stockholders entitled to vote thereon, and the 
contract or transaction is specifically approved in good faith by vote of the stockholders; or 

(3) The contract or transaction is fair to the corporation as of the time it is authorized, 
approved or ratified, by the Board of directors, a committee or the stockholders. 

(b) Interested directors may be counted in determining the presence of a quorum at a 
meeting of the Board of directors or of a committee which authorizes the contract or transaction. 

Section 3.9 Compensation of Directors. Each director of the corporation sha ll receive 
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such allowances for serving as a director and such foes for attendance at meetings of the Board of 
directors or the executive committee or any other committee appointed by the Board as the 
Board may from time to time determine. 

Section 3.10. Election of Oflicers and Committees. The Board of directors shall elect 
the principal officers of the corporation, an<l members of the executive committee, if any, to be 
elected by the Board under the provisions of Article IV and Article V of these By-Laws. The 
Board may designate such other committees with such power and authority (to the extent 
permitted by law, the Certificate of Incorporation and these By-Laws), as may be provided by 
resolution of the Board. 

Section 3.11. Nomination. Subject to the rights of holders of any class or series of 
stock having a preference over the common stock as to dividends or upon liquidation, 
nominations for the election of directors may be made by the Board of directors or by any 
stockholder entitled to vote in the election of directors generally. However, any stockholder 
entitled to vote in the election of directors generally may nominate one or more persons for 
election as dfrectors at a meeting only if written notice of such stockholder's intent to make such 
nomination or nominations has been given, either by personal delivery or by United States mail, 
postage prepaid, to the secretary of the corporation not later than ( i) with respect to an election to 
be held at the annual meeting of the stockholders, the close of business on the last day of the 
eighth month aft.er the :immediately preceding annual meeting of stockholders, and (ii) with 
respect to an election to be held at a special meeting of stockholders for the election of directors, 
the close of business on the tenth day following the date on which notice of such meeting is first 
given to stockholders. Each such notice shall set forth: ( 1) the name and address of the 
stockholder who intends to make the nomination and of the person or persons to be nominated; 
(b) a representation that the stockholder is a holder of record of stock of the corporation entitled 
to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate 
the person or persons specified in the notice; (c) a description of all arrangements or 
understandings between the stockholder and each nominee and any other person or persons 
(naming such person or persons) pursuant to which the nomination or nominations are to be 
made by the stockholder; (d) such other information regarding each nominee proposed by such 
stockholder as would be required to be included in a proxy statement filed pursuant to the proxy 
rules of the Securities and Exchange Commission, had the nominee been nominated, or intended 
to be nominated, by the Board of directors, and; (e) the consent of each nominee to serve as a 
director or the corporation if so elected. The presiding officer at the meeting may refuse to 

acknowledge the nomination of any person not made in compliance with the foregoing 
procedure. 

Section 3.12. Action by Written Consent. Any action required or perm~tted to be 
taken at any meeting of the Board of Directors, or any committee thereof, may be taken without 
a meeting of all members of the Board or Committee, as the case may be, consent thereto in 
writing, and the writing or writings are filed with the minutes of the proceedings of the Board or 
Committee. 

Section 3.13. Participat ion by Conference Telephone. Members of the Board of 
Directors of the Corporation, or any Committee thereof, may participate in a regular or special 
meeting of the Board or Committee by means of conference telephone or similar 
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communications equipment by means of which all persons participating in the meeting can hear 
each other, and such participation shall constitute presence in person at such meeting. 

ARTICLE IV 
Executive Committee 

Section 4. 1. Nmrnber and Term of Office. The Board of directors may, at any meeting, 
by majority vote of the Board, elect from the directors an executive committee, audit committee 
and/or a compensation committee or any other committee that the Board of directors so 
determines is in the best interest of the corporation. The committees shall consist of such 
number of members as may be fixed from time to time by resolution of the Board of directors. 
The officer-dlirectors, by virtue of their offices shall be members of the committees. Unless 
otherwise ordered by the Board of directors, each elected member of a committee shall continue 
to be a member thereof until the expiration of his term of office as a director. 

Section 4.2. Powers. The executive committee may, while the Board of directors is not 
in session, exercise all or any of the powers of the Board of directors in all cases in which 
specific directions shall not have been g iven by the Board of directors; except that the executive 
committee shall not have the power or authority of the Board of directors in reference to 
amending the Certificate of Incorporation, adopting an agreement of merger or consolidation, 
recommending to the stockholders the sale, lease or exchange of all or substantially all of the 
corporation's property and assets, recommending to the stockholders a dissolution of the 
corporation or a revocation of a dissolution, amending the By-Laws of the corporation, declaring 
a dividend, authorizing the issuance of stock or adopting a certificate of ownership and merger. 

Section 4.3. Meetings. Regular meetings of the executive committee may be held 
without notice at such times and places the executive committee may fix from time to time by 
resolution. Special meetings of the executive committee may be called by any member thereof 
upon not less than ten (10) days' notice given in person, by mail, by telegraph or by facsimile (if 
allowed by law), stating the place, date and hour of the meeting, but such notice may be waived 
by any member of the executive committee. If mailed, notice shall be deemed to be delivered 
when deposited in the United States mail or with any private express mail service, postage or 
delivery fee prepaid. Unless otherwise indicated in the notice thereof, any and all business may 
be transacted at a special meeting. At any meeting at which every member of the executive 
committee shall be present, in person or by telephone, even though without any notice any 
business may be transacted. 

Section 4.4. Presiding Ollicer. At all meetings of the executive committee the chairman 
of the executive committee, who shall be designated by the Board of directors from among the 
members of the committee, shall preside, and tlhe Board of directors shall designate a member of 
such committee to preside in the absence of the chairman thereof The Board of directors may 
also similarly elect from their number one or more alternate members of the executive committee 
to serve at the meetings of such committee in the absence or disqualification of any regular 
member or members, and, in case more than one alternate is elected, shall designate at the time 
of election the priorities as between them. 

Section 4.5. Vacancies. The Board of directors, by majority vote of the Board then in 
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office, shall fill vacancies in the executive committee by election from the directors. 

Section 4.6. Rules of Procedure; Quorum. All action by the executive committee 
shall be reponed to the Board of directors at its meeting next succeeding such action, and shall be 
subject to revision or alteration by the Board of directors. 

The executive committee shall fix its own rules of procedure, and shall meet where and 
as provided by such rules or by resolution of the Board of directors, but in every case the 
presence of a majority of the total number of members of the executive committee shall be 
necessary to constitute a quorum. In every case, the affirmative vote of a majority of all of the 
members of the committee present at the meeting shall be necessary for the adoption of any 
resolution. 

ARTICLE V 

The Officers 

Section 5.1. Number and Term of OOice. The officers of the corporation may be a 
president (who shall be a director), one or more executive vice-presidents, a secretary, a 
treasurer, and such other officers as may from time to time be elected or appointed by the Board 
of directors, including such additional vice-presidents with secretaries and assistant treasurers as 
may be determined by the Board of directors. In addition, the Board of directors may elect a 
chairman of the Board and may also elect an executive chairman and vice-chairman, each of 
whom must also be a director, or may elect such positions as officers of the corporation, but the 
Chairman, Executive Chairman or Vice Chairman need not be officers as well as Directors. Any 
two or more offices may be held by the same person, except that the ofticcs of president and 
secretary may not be held by the same person. In its discretion, the Board of directors may leave 
unfilled any office except those of Chief Executive Office or Chairman, treasurer and secretary. 

The officers of the corporation shall be elected or appointed as frequently as determined 
by the Board, or pursuant to the employment or contractual agr,eements between such officers 
and the Corporation. Vacancies or new officers may be filled any time. Each officer shall hold 
office until his successor shall have been duly elected or appointed or until his death or until he 
shall resign or shall have been removed by the Board of directors. 

Each of the salaried officers of the corporation shall devote his entire time, skill and 
energy to the business of the corporation, unless the contrary is expressly consented to by the 
Board of directors or the executive committee. 

Section 5.2. Removal. Any officer may be removed by the Board of directors upon a 
super-majority vote whenever, in its judgment, the best interests of the corporation would be 
served thereby. The Board shall consider the consequences of such removal in the case of 
officers who serve pursuant to employment or other contractual agreements. 

Section 5.3. The Chairman of the Board. The chairman of the Board, if any, shall 
preside at all meetings of stockholders and of the Board of directors and shall have such other 
authority and perfonn such other duties as are prescribed by law, by these By-Laws and by the 
Board of directors. The Board of directors may designate the chairman of the Board as chief 
executive otlicer, in which case he shall have such authority and perform such duties as are 
prescribed by these By-Laws and the Board of directors for the chief executive officer. 
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Section 5.4. The Executive Chairman. or Executive Vice-Chairman and Vice­
Chairman. The executive chairman ("EC"), executive vice-chairman ("EVC") and/or vice­
chairman ("VC"), if any, shall have such authority and perform such other duties as are 
prescribed by these By-Laws and by the Board of directors. In the absence or inability to act of 
the 1,;hairman of the Board and the president and/or CEO, the EYC or VC, as applicable, shall 
preside at the meetings of the stockholders and of the Board of directors and shall have and 
exercise all of the powers and duties of the chairman of the Board. The Board of directors may 
designate the executive vice-chairman as chief executive officer, in which case he shall have 
such authority and perform such duties as are prescribed by these By-Laws and the Board of 
Directors for the chief executive officer. Neither the EC, EVC or VC, if Directors, need be 
officers of the Corporation, and may serve as EC, EVC or VC of the Board without officer of the 
corporation status. 

Section 5.5. The President. The president shall have such authority and perform such 
duties as are prescribed by law, by these By-Laws, by the Board of directors and by the chief 
executive officer (if the president is not the chief executive officer). The president, if there is no 
chairman ofthe Board, or in the absence or the inability to act of the chairman of the Board, shall 
preside at all meetings of stockholders and of the Board of directors. Unless the Board of 
directors designates the chairman of the Board or the vice-chairman as chief executive officer, 
the president shall be the chief executive officer, in which case he shall have such authority and 
perform such duties as are prescribed by the By-Laws and the Board of directors for the chief 
executive officer. 

Section 5.6. The Chief Executive OfHcer. Unless the Board of directors designates the 
chairman of the Board or other director as chief executive officer, the president shall be the chief 
executive officer. The chief executive officer of the corporation shall have, subject to the 
supervision and direction of the Board of directors, general supervision of the business, property 
and affairs of the corporation, including the power to appoint and discharge agents and 
employees, and the powers vested in hiring the Board of directors, by law or by these By-Laws, 
or which usually attach or pertain to such office. 

Section 5.7. The Executive Vice-Presidents. In the absence of the chairman of the 
Board, if any, the president and the vice-chairman, if any, or in the event of their inability or 
refusal to act, the executnve vice-president (or in the event there is more than one executive vice­
president, the executive vice-presidents in the order designated, or in the absence of any 
designation, then in the order of their election) shall perform the duties of the chairman of the 
Board, of the president and of the vice-chairman, and when so acting, shall have all the powers 
of and be subject to all the restrictions upon the chairman of the Board, the president and the 
vice-chairman. Any executive vice-president may sign, with the secretary or an authorized 
assistant secretary, certificates for stock of the corporation and shall perform such other duties as 
from time to time may be assigned to him by the chairman of the Board, the president, the vice­
chairman, the Board of directors or these By-Laws. 

Section 5.8. The Vice-Presidents. The vice-presidents, if any, shall perform such 
duties as may be assigned to them from time to time by the chairman of the Board, the president, 
the vice-chairman, the Board of directors, or these By-Laws. 
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Section 5.9. The Chief Financial Officer and Treasurer. Subject to the direction of 
chief executive officer and the Board of directors, the Chief Financial Officer and treasurer shall 
have charge and custody of all the fonds and securities of the corporation; when necessary or 
proper he shall endorse for collection, or cause to be endorsed, on behalf of the corporation, 
checks, notes and other obligations, and hall cause the deposiil: of same to the credit of the 
corporation in such bank or banks or depositary as the Board of directors may designate or as the 
Board of directors by resolution may authorize; he shall sign all receipts and vouchers for 
payments made to he corporation other than routine receipts and vouchers, the signing of which 
he may delegate; he shall sign all checks made by the corporation (provided, however, that the 
Board of directors may authorize and prescribe by resolution the manner in which checks drawn 
on banks or depositaries shall be signed, including the use of facsimile signatures, and the 
manner in which officers, agents or employees shall be authorized to sign); unless otheIWise 
provided by resolution of the Board of directors, he shall sign with an officer-director all bills of 
exchange and promissory notes of the corporat ion; he may sign with the president or an 
executive vice-president a ll certificates of shares of the capital stock; whenever required by the 
Board of directors, he shall render a statement of his cash account; he shall enter regularly full 
and accurate account of the corporation in books of the corporail:ion to be kept by him for that 
purpose; he shall, at all reasonable times, exhibit his books and accounts to any director of the 
corporation upon application to this office during business hours; and he shall perform all acts 
incident to the position of treasurer. If required by the Board of directors, the Company shall 
bond the Treasurer for the faithful discharge of his duties in such sum as the Board of directors or 
their covenants with lenders or others may require. The roles of Treasurer and CFO may be 
vested in separate individuals, in which case the Treasurer would be the member of the Board, 
and the CFO may also be a member of the Board, but is not required to be so. Either the 
Treasurer or the CFO, or both, may sit on the Audit and Compensation Committees, as needed. 

Section 5.10. The Secretary. The secretary shall keep the minutes of a ll meetings of 
the Board of directors, the minutes of all meetings of the stockholders and (unless otherwise 
directed by the Board of directors) the minutes of all committees, in books provided for that 
purpose, he shall attend to the giving and serving of all notices of the corporation; he may sign 
with an officer-director or any other duly authorized person, in the name of the corporation, all 
contracts authorized by the Board of directors or by the executive committee, and, when so 
ordered by the Board of directors or e executive committee, he shall affix the seal of the 
corporation thereto; he shall have charge of the certificate books, transfer books and stock 
ledgers, and such other books and papers as the Board of directors or the executive committee 
may direct, all of which shall, at all reasonable times, be open to the examination of any director, 
upon applicat ion at the secretary's office during business hours; and he shall in general perform 
all the duties incident to the office of the secretary, subject to the control of the chief executive 
officer and the Board of directors. 

Section 5.11. T he Assistant Treasurers and Assistant Secretaries. The assistant 
treasurers, if any, shall respective ly, if required by the Board of directors, give bonds for the 
fa ithful discharge of their duties in such sums and with such sureties as the Board of directors 
may determine. The assistant secretaries, if any, as thereunto authorized by the Board of 
directors may sign with the chairman of the Board, the president, the vice-chainnan or an 
executive vice-president, certificates for stock of the corporation, the issue of which shall have 
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been authorized by a resolution of the Board of directors. The assistant treasurers and assistant 
secretaries, in general, shall perform such duties as shall be assigned to them by the treasurer or 
the secretary, respectively, or chief executive officer, the Board of directors, or these By-Laws. 

Section 5.12. Salaries. The salaries of the officers shall be fixed from time to time by 
the Board of directors, and no officer shall be prevented from receiving such salary be<;ause of 
the fact that he is also a director of the corporation, nor shall any director be deprived of the 
receipt of any rights or compensation paid to any other director on the basis that such director 
receives any form of other compe11sation from the Corporation. 

Section 5.13. Voting upon stocks. Unless otherwise ordered by the Board of directors 
or by the executive committee, any officer, director or any person or persons appointed in writing 
by any of them, shall have full power and authority in behalf of the corporation to attend and to 
act and to vote at any meetings of stockholders of any corporation in which the corporation may 
hold stock, and at any such meeting shall possess and may exercise any and all the rights and 
powers incident to the ownership of such stock, and which, as the owner thereof, the corporation 
might have possessed and exercised if present. The Board of directors may confer like powers 
upon any other person or persons. 

ARTICLE VI 
Contracts and Loans 

Section 6.1. Contracts. The Board of directors may authorize any officer or officers, 
agent or agents, to enter any contract or execute and deliver any instrument in the name of and on 
behalf of the corporation, and such authority may be general or confined to specific instances. 

Section 6.2 Loans. The Board of Directors shall grant senior management, in an amount 
to be set by the Board of Directors, a right to contract for indebtedness on behalf of the 
corporation. 

ARTICLE VII 
Digital and Journal Entry Ownership; No Certificates for Stock; and Transfer 

Section 7 .I. No Certificates for Stock. Ownership of any class of shares shall be in 
journal or notarial form on the stock record of the Corporation, except that any non-common or 
non-voting dass of shares denoted only in journal or notaria I record of the Corporation shall bear 
a description of the class or series of securities so issued as to the rights, limitations and 
privileges so conferred by their issuance; or, any common voting shares issued to include 
preemptive rights, other than the Original Shares, which acceded to the preemptive rights of the 
shares for which they were exchanged, shall bear a description as to the rights, limitations and 
privileges of preemption. Any descriptions of shares issued shall be signed by either the 
chairman of the Board, or the president, or the vice-chairman or an executive vice-president, and 
by the secretary or an authorized assistant secretary or treasurer or assistant treasurer, and shall 
be sealed with the seal of the corporation. The seal may be a facsimile. A transfer agent other 
than the corporation or its employee, or a registrar other than the corporation or its employee, 
may affix its signature, digitally or by facsimile. If any officer, transfer agent or registrar who 
has signed or whose facsimile signature has been placed upon any written evidence of 
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ownership, stock power or transfer form, shall have ceased to be such officer, transfer agent or 
registrar before such document is issued, it may be issued by the corporation with the same effect 
as if he were such officer, transfer agent or registrar at the date of issue. All ownership records 
for stock shall be dated and consecutively numbered or otherwise identified. The name of the 
person to whom the shares of stock represented thereby are issued, with the number of shares of 
stoc.:k and the datt:! of issue, shall be entered on the buoks of the c.:orporation. All stoc.:k powers 
surrendered to the corporation for transfer shall be canceled and no new stock shall be issued 
until the former records tin evidence of a like number of shares of stock shall have been verified, 
surrendered and canceled. 

Section 7.2. Transfers of Stock. Transfers of stock of the corporation shall be made 
only on the books of the corporation by the holder of record thereof or by his legal 
representative, who shall furnish proper evidence of authority to transferor thereunto authorized 
by power of attorney duly executed and filed with the secretary of the corporation, and on 
surrender for cancellation of the prior ownership for such stock. The person in whose name 
stock stands on the books of the corporation shall be deemed the owner thereof for all purposes 
as regards the corporation. All Transfers of stock shall be approved by the Board of Directors in 
compliance w ith the then existing rules of the state of Florida, or any successor in interest or 
replacement serving the same purpose, or any recognized stock exchange of which the 
Corporation is a member, or any other self regulatory organization of which the Corporation is 
then a member, as applicable; and, the Securities and Exchange Commission ("SEC"), or any 
successor in interest or replacement to the SEC serving the same purpose, as applicable. At the 
time of the adoption of these By-Laws of the Corporation, the state of Florida and the SEC had 
promulgated rules that limit the transferability of shares of voting stock; that require certain prior 
disclosures of the prospective shareholder; that limits transfers related to a change in certain 
types of business conducted by the Corporation; or, material changes in the voting control of the 
Corporation. The Board shall consider all applicable rules governing its conduct related to all 
transfers of it voting stock, and when reasonable doubt exists related to the consequences of any 
actions related to the transfer of stock, the Board shall seek the opinion of qualified legal counsel. 
No transfer may occur that violates any rule to which the Corporation is subject. Any transfer 
approved in good faith that results subsequently in a violation or could result in a violation, shall 
be unwound or cancelled by the Board, without liability to the Board or any member of the 
Board. 

Section 7.3. Issuance of Stock. The Board of Directors of this Corporation is 
authorized, subject to limitations prescribed by law, to provide from time to time for the 
issuance of the shares of Preferred or Common Stock in one or more classes or series, and by 
filing an amendment to the Articles of Incorporation pursuant to the applicable law of the 
State of Florida, as and tf applicable, to establish from time to time the number of shares to be 
included in each such class or series, and to fix the designation, voting, powers, terms, 
preferences and rights of the shares or each such class or series and any qualifications, 
1 imitations or restrictions thereof. 

Secti·on 7 .4. Paid in Capital of the Corporation. The Corporation desires to provide 
for the return of the audited paid in capital of the Corporation to the shareholder(s) of the 
Original Shares, in the section entitled "ISSUANCE OF STOCK", or any such future holders 
of such shares by transfer, sale or exchange, in the following manner: 
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The holders of the Original Shares of common stock issued, in the amounts as so 
adjusted as provided hereto, shall have the right to a return of 100% of the paid in capital of 
the Corporation, not otherwise allocated to other classes or series of equity issued by the 
Corporation, in amounts as represented in the reviewed or audited financial statements of the 
Corporations, as applicable, at times to be determined by the Board of Directors, as 
appropriate and regulatorily consistent; and, that the Board shall authorize any required 
resolutions to effect such payments to the holders of such shares from time to time; and 
authorizes its Officers to take such actions required to effect such timely payments as 
approved by the Board. 

Section 7.5 Capital Calls. The Board of Directors is hereby authorized, at its 
discretion, to make any capital calls to its shareholders, Principals, Officers, or D~rectors as 
may be required, from time to time, to maintain sufficient operating or the net capital of the 
Firm within the covenants or regulatory guidelines, as well as provide adequate operating 
capital in respect to the nature of the business conducted by the Firm. Such capital may take 
the form of paid in capital, or it may be in payment in whole or parts of the issuance of new 
shares, or it may be the payment in whole or parts of shares issued or reserved for eligible stock 
ownership programs of the Corporation. 

ARTICLE VIII 
Fiscal Year 

Section 8.1. Fiscal Year. The fiscal year of the corporation shall December 31st. 

ARTICLE: IX 
Seal 

Section 9.1. Seal. The Board of directors shall approve a corporate seal which shall be 
in the form of a circle and shall have inscribed thereon the name of the corporation. 

ARTICLE X 
Waiver of Notice 

Section IO.I. Waiver of Notice. Whenever any notice is required to be given under the 
provisions of these By-Laws or under the provisions of the Certificate oflncorporation or tmder 
the provisions of the Florida Statutes and General Corporation Law of Florida, waiver thereof in 
writing, signed by the person or persons entitled to such notice, whether before or after the time 
stated therein, shall be deemed equivalent to the giving of such notice. Attendance of any person 
at a meeting for which any notice is required to be given under the provisions of these By-Laws, 
the Certificate of Incorporation or the Florida Statutes and General Corporation Law of Florida 
shall constitute a waiver of notice of such meeting except when the person attends for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of any businesses 
because the meeting is not lawfully called or convened. 
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Section 11.1. Amendments. These By-Laws may be altered, amended or repealed and 
new By-Laws may be adopted at any meeting of the Board of directors of the corporation by the 
super-majority affirmative vote of the members of the Board, or by the affirmative vote of the 
holders of 66-2/3% or more of the outstanding shares of capital stock of the corporation entitled 
to vote generally in the election of directors, voting together as a single class, cast at a meeting of 
the shareholders called for that purpose. Therefore, at the Board level, when there are 2 
Directors, unanimous vote shall constitute Super-majority; when there are 3 Directors, 66-2/3% 
or more shall constitute Super-majority; when there are 4 Directors, 75% or more shall constitute 
Super-majority; when there are 5 Directors, 80% or more ( 4 of 5) shall constitute Super­
majority; when there are 6 Directors, 66 2/3% or more shall constitute Super-majority; when 
there are 7 Directors, 71 % or more (5 of 7) shall constitute Super-majority; if there are 8 
Directors, 75% or more (6 of 8) shall constitute Super-majority; if there are 9 Directors, 66 2/3% 
or more (6 of9) shall constitute Super-majority. 

ARTICLE XII 
Indemnification 

Section 12.1. IHdemnification. The Company shall i11demnify its officers, directors, 
employees and agents to the fullest extent permitted by Florida law, as amended from time to 
time. 

Section 12.2. Persons. The Corporation shall indemnify, to the extent provided in 
Sections 12.3, 12.4 or 12.5: 

(I) any person who is or was director, officer, agent or employee of the Corporation, and 

(2) any person who serves or served at the Corporation1s request as a director, officer, 
agent, employee, partner or trustee of another corporation or of a partnership, joint venture, trust 
or other enterprise. 

Section 12.3. Extent - Derivative Suits. 111 case of a suit by or in the right of the 
Corporation against a person named in Section 12.2 due to his or her holding a position named in 
Section 12.2 the Corporation shall indemnify him/her, if he/she satisfies the standard in Section 
12.3, for expenses (including attorney's fees but excluding amounts paid in settlement) actually 
and reasonably incurred by him or her in connection with the defense or settlement of the suit. 

Section 12.4. Standard - Derivative Suits. In case of a suit by or in the right of the 
Corporation, a person named in Section 12.2 shall be indemnified only if: 

(I) he or she is successful on the merits or otherwise, or 

(2) he or she acted in good faith in the transaction which is the subject of the suit, and in 
a manner, he reasonably believed to be in, or not opposed to, the best interests of the 
Corporation. However, he or she shall not be indemnified in respect of any claim, issue or 
matter as to which he or she has been adjudged liable for negligence or misconduct in the 
performance of his duty to the Corporation unless (and only to the extent that) the court in which 
the suit was brought shall determine, upon application, that despite the adjudication but in view 
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of all the circumstances, he or she is fairly and reasonably entitled to indemnity for such 
expenses as the court shall deem proper. 

Section 12.5. Extent - Non-derivative Suits. In case of a suit, action or proceeding 
(whether civil, criminal, administrative or investigative), other than a suit by or in the right of the 
Co1poration against a person named in Section 12.2 due to his holding a position named in 
Section 12.2, the Corporation shall indemnify him/her, if he or she satisfies the standard in 
Section 12.6 for amounts actually and reasonably incurred by him/her in connection with the 
defense or settlement of the suit as 

(I) expenses (including attorneys' fees); (2) amounts paid in settlement; (3) judgments, 
and ( 4) fines. 

Section 12.6. Standard - Non-derivative Suits. In case of a non-derivative suit, a 
person named in Section 12.2 shall be indemnified only if: 

(I) he/she is successful on the merits or otherwise, or 

(2) he/she acted in good faith in the transaction which is the subject of the non-derivative 
suit, and in a manner he/she reasonably believed to be in, or not opposed to, the best interests of 
the Corporation and, with respect to any criminal action or proceeding, he/she had no reason to 
believe his conduct was unlawful. The termination of a non-derivative suit by judgment, order, 
settlement, conviction, or upon a plea of 110/0 contendure or its equivalent shall not, of itself, 
create a presumption that the person failed to satisfy this Section 12.6(2). 

Section 12.7. Determination That Standard Has Been Met. A determination that the 
standard of Section 12.4 or Section 12.6 has been satisfied may be made by a court of law or 
equity or the determination may be made by: 

(I) a majority of the directors of the Corporation (whether or not a quorum) who were 
not pa1ties to the action, suit or proceeding, or 

(2) independent legal counsel (appointed by a maJonty of the directors of the 
Co1poration, whether or not a quorum, or elected by the Shareholders of the Corporation) in a 
written opinion, or 

(3) the Shareholders of the Corporation. 

Section 12.8. Proration. Anyone making a determination under Section 12.7 may 
determine that a person has met the standard as to some matters but not as to others, and may 
reasonably prorate amounts to be indemnified. 

Section 12.9. Advance payment. The Corporation may pay in advance any expenses 
(including attorneys' fees) which may become subject to indemnification under Sections 12.2 -
12.8 if 

(I) the Board of Directors authorizes the specific payment and 
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(2) the person receiving the payment undertakes in writing to repay unless it is ultimately 
determined that he is entEtled to indemnification by the Corporation under Sections 12.2 - 12.8. 

Section 12.10. Non-exclusive. The indemnification provided by Sections 12.2 - 12.8 
shall not be exdusive of any other rights to which a person may be entitled by law or by by-law, 
agreement, vote of Shareholders or disinterested directors, or otherwise. 

Section 12.11. Continuation. The indemnification and advance payment provided by 
Sections 12.2 - 12.8 sha ll continue as to a person who has ceased to hold a position named in 
Section 12.2 and shall inure to his heirs, executors and administrators. 

Section 12.12. Insurance. The Corporation may purchase and maintain insurance on 
behalf of any person who holds or who has held any position named in Sections 12. 2 against any 
liability incurred by him in any such positions or arising out of this status as such, whether or not 
the Corporation would have power to indemnify him under Sections 12.2 - 12.8. 

Section 12.13. Reports. Indemnification payments, advance payments, and insurance 
purchases and payments made under Sections 12.2 - 12.12 shall be reported in writing to the 
Shareholders of the Corporation with the next notice of annual meeting, or within six months, 
whichever is sooner. 

Section 12.14. Liability of Directors. The directors shall not be personally liable for 
monetary damages for breach of a director's fiduciary duty as a director, except for liability (i) 
for any breach of the director's duty or loyalty tto the Corporation or its shareholders, (ii) for acts 
or omissions not in good faith or which involve intentional misconduct or a knowing violation of 
law, (iii) for unlawful payments of dividends or unlawful stock repurchases or redemptions, or 
(iv) for any transaction from which the director derived an improper personal benefit. 

ARTICLE XIII 
CORPORATION EXPENDITURES 

The Board of Directors shall establish banking accounts at national banks who do not 
require correspondent banks to clear or digitally transfer FED Funds electronic wires, or ACH 
transactions; and, shall establish such procedures for its appointed Directors and Officers to act 
as primary, secondary, and back-up, signatories for such accounts, including any limitations 
related to the disb·ursement of expenditures from such bank accounts. 

The Board shall establish an escrow account at any national bank authorized to do 
business in Florida, at the appropriate time, for the retention of investors' capital until proceeds 
of any exempt or registered offerings may be legally transferred to the account of the 
Corporation, pursuant to pre-determined amounts as disclosed in such offerings. 

The Board shall establish a disbursement account at its Transfer Agent, Clear Trust, 
LLC, at the appropriate t ime, for the disbursement of proceeds of any exempt or registered 
offerings pursuant to pre-determined budgets as disclosed in such offerings. 

Section 13.1 Expenses incurred or payable b y Principah, Officers, Directors, 
employees, and independent contractors. To provide for the reimbursement or direct payment 
of expenses of the Corporation in the conduct of its business by and of the Principals, Officers, 
Directors, employees and independent contractors of the Corporation, the following policies of 
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the Corporation are hereby effective. 
a) Principals, Officers, Directors, employees and independent contractors of thi s 

Corporation shall be responsible for each of their own expenses related to the Corporation's 
business uncil the Corporation may either pay or reimburse such expenses; which timing shall be 
at the discretion of the Control Principals of the Coflloration, or the Board of Directors, as 
applicable. 

b) At all times, the Control Principals of the Corporation and its shareholders, as 
applicable by each circumstance and at the sole discretion of the Control Principals, shall be 
responsible for the direct payment of expenses of the general business of the Corporation and its 
Principals, whenever and to whomever the Corporation duly contracts for goods or services for 
which the payment thereof is to the benefit of the Principals of the Corporation for t'he conduct of 
thejr business. 

c) Principals, Officers and/or Directors, as applicable, of this Corporation, be authorized 
and directed to pay or reimburse the expenses of the Principals, Officers, Directors, employees 
and independent contractors of this Corporation, as approved by the designated Officers or 
Directors, as applicable, ONLY as sufficient funds are available within the Corporation 's assets, 
without violation of any covenants or requirements of lenders or net capital rules to which the 
Corporation is sub jeer, or compromise of operating capital required; and, subject further to the 
following: 

(i) that the submission of any request for payment or reimbursement shall not constitute 
any obligation of the corporation to pay such request; and, 

(ii) the approval of any request for payment or reimbursement subject to availability of 
funds shall not constitute any binding obligation of the corporation to pay such request until such 
funds are available; and, 

(iii) any approval of any request for payment or reimbursement shall be deemed an 
approval only as to the validity of such request at the time of approval, and not create an 
obligation of the Corporation to any Principals, Officers, Directors, employees and independent 
contractors of this Corporation, until the Control Persons or Board authorize such payment; and, 

(iv) that there shall not be imposed any time restrictions on the reimbursement of 
approved requests vs. the original date of submission or approval; and, 

(v) that such approved expenses may never be paid or reimbursed at the Corporation's 
ability to pay; and, 

(vi) that such approved expenses shall be paid at the occasion of each round of exempt or 
registered offering of the corporation, in proportion to the pro-rata amounts approved versus the 
amounts available for general corporate purposes from the offering proceeds, unless such 
approved expenses are specifically disclosed in a definitive amount to be paid from proceeds; 

(vii) Principals, Officers, Directors, employees and independent contractors of this 
Corporation shall accept these terms as recited above; and, that the expenditure of personal funds 
for activities on behalf of the Corporation as a condition of serving in their respective capacities 
on behalf of the Corporation subjects them to the risks of unrecoverable expenses, extended 
periods of time prior to partial or full potential payment or reimbursement, or of the 
unavailability of funds of the Corporation to pay or reimburse such expenditures in a timely 
manner, or over any period of time. 

Section 13.2 Payment of Affiliated Persons' Maintenance Expenses. Certain of the 
expenses ofmaincaining each of the Principals', Directors', Officers' and independent 
contractors' active status with the Corporation, as determined by the Board from time to time, 
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shall be paid by the corporation for each Principal , Director, Officer and/or independent 
contractor, or reimbursed to the each of them, as soon as practical prior to the date of the 
Corporation's incurring such expenses on behalf of the applicable persons, and shall constitute a 
liability of the C01-poration in the event such expenses are not paid at the time of the 
Corporation's incurring the respective expenses. 

Section 13.3 Payment of Organizational and Offering Expenses Loans or Advances 
by Shareholders, Officers or Directors. Certain of the Organizational and Offering costs 
("0&0") of exempt or registered offerings of the Corporation may be borrowed by or advanced 
to the Corporation from Shareholders, Officers or Directors, or from entities or institutional 
lenders whom become Slhareholders or Directors, and all such loans or advances shall be subject 
to priority repayment or reimbursement from the proceeds of such offerings, and payable to such 
entities or persons as eady in the use of proceeds as such proceeds are available to the 
Corporation, subject to ordinary limitations or restrictions of prudent pro-rata use of proceeds in 
proportion to the total proceeds available versus the total amount sought in the offerings. 

ARTICLE XIV 
COMMERCIAL INSURANCES 

Section 14.1. Required Policies. The Corporation shall maintain all insurances, in the limits so 
prescribed as a minimum, but not limited to the minimum limits, at the discretion of the Board, 
as required by any entities which covenant with, regulate, or establish requirements related to 
reporting of, the activities of the Corporation while the Corporation is subject to any such 
covenant, regulation or requirements. The Board shall use its discretion in the selection of 
underwriters for any and all such insurance policies, and direct the conduct of the officers of the 
Corporation to comply with the terms of the policies so underwritten by the insurers. 

Section 14.2. Optional Policies. Notwithstanding the foregoing Section 13. l, the Board of the 
Corporation may insure the Corporation against any other liabilities or occurrences to which at 
the discretion of the Board it deems appropriate or necessary based upon the nature of the 
business conducted by the Corporation, the protection of its assets, revenue, intangible property 
or licenses or rights, its employees, officers, directors, agents, contractors or affiliates, and in 
general, any entity or person for which such insurance may serve for the benefit of the 
Corporation in the event of unknown or unexpected circumstances. 

Section 14.3. Claims. The Board shall instruct its designated directors or officers in the 
appropriate methods of reimbursement or settlement related to any and all claims sought by the 
Corporation pursuant to its policies in force, and designated officers shall implement any actions 
intended to maximize the receipt of any such claims by the Corporation. 
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Exhibit 1D 

2016 FLORIDA PROFIT CORPORATION AMENDED ANNUAL REPORT 

DOCUMENT# P11000021661 

Entity Name: CHOICE MEDS USA, INC. 

Current Principal Place of Business: 
5703 RED BUG LAKE ROAD 
SUITE 256 

WINTERSPRINGS. FL 32708 

Current Mailing Address: 

653 MAGUIRE BLVD 
SUITE 0875 
ORLANDO, FL 32803 US 

FILED 
Sep 02, 2016 

Secretary of State 
CC3368751863 

FEI Number: 32·0344017 Certificate of Status Desired: Yes 

Name and Address of Current Registered Agent: 

MA T HOW, SANDEEP 
5703 RED BUG LAKE ROAD 
# 256 
WINT ER SPRINGS. F L 32708 US 

The above named entity submits this statement for the purpose of r:hang'1ng its registered office or registered agenf, or both, in the State of Florida. 

SIGNATURE: SANDEEP MA THOW 

Electronic Signature of Registered Agent 

Officer/Director Detail: 
Tille 

Nam€ 

Addfess 

PST 

MA THOW, SAN DEEP 

5703 RED BUG LAKE ROAD 
SUITE 256 

City-State-Zip: WINTERSPRINGS FL 32708 

09/02/2016 
Date 

I herebycerli/y thal the inlonnaiion ir>:Jicaled on this 1epor~ot svpplemer.181 repotr is true a1'daccurote and that my eleelronic signatuie shall have the same legal effect as it made untJer 
08/h; 1"81 I &m an officer or director of the COIPO•at•'on or the receiver or IN:lee empeweoed to execute this repoi: as required by Chapler 607, Fkri:Ja Staiutes: 8ntJ thal my name appears 
above. or on an attachment with all o ther lil<e emPQwe1ed. 

SIGNATURE: SAN DEEP MATHOW CEO 09/02/2016 

Electfonic Signatufe of Signil'lg Officel'IDifeclOI' Detail Date 



Exhibit 3 

LETTER AGREEMENT 

RE: Escrow Account 

To Whom It May Concern, 

This letter (the "Letter Agreement") is to .inform you that SMART RX SYSTEMS, 
INC., a Florida corporation ("we" or the "Company,,), plans to offer for sale to investors, as 
disclosed in an offering statement (each, an "Offering Statement") filed with the U.S. Securities 
and Exchange Commission (the "SEC") on Form C (the "Offering"), its common stock or debt 
(the "Securities") pursuant to Section 4(a)(6) of the Securities Act of 1933, as amended (the "Act") 
and Regulation Crowdfunding, in the maximum amount of one million dollars ($1,000,000) (the 
"Maximum Amount of the Offering"). We have engaged Jumpstart as a funding portal related to 
the Offering. In connection with such Offering, the Issuer has opened an Escrow Account (the 
"Escrow Account") with Amalgamated Bank ("you" or the "Bank,,). 

We acknowledge that the Bank may terminate this Letter Agreement and the Escrow 
Account immediately at any such time as any regulator deems it advisable. 

The duties and obligations oft he Bank shall be determined solely by the express provisions 
of this Letter Agreement when read together with the Bank's standard terms and conditions, and 
no implied covenants or obligations shall be read into this Letter Agreement against the Bank. In 
any case where there is a conflict between such terms and conditions and this Letter Agreement, 
the Letter Agreement shall prevail. 

We shall indemnify and hold the Bank and its respective officers, directors, employees, and agents 
(collectively, "Bank Related Parties" ) harmless from and against any and all losses, claims, 
demands, suits, costs, regulatory fines, fees and expenses (including reasonable attorneys' fees and 
disbursements) which may be imposed upon, incurred by or asserted against Bank Related Parties 
allegedly or actually arising out of or resulting from its participation in the Escrow Account. 

The Bank shall not be liable to anyo·ne for any action taken or omitted to be taken by it hereunder 
except in the case of the Bank's gross negligence or willful misconduct in breach of the terms of 
this Letter Agreement. In no event shall the Escrow Agent be liable for indirect, punitive, special 
or consequential damage or loss (including but not limited to lost profits) whatsoever, even if the 
Bank has been informed of the likelihood of such loss or damage and regardless of the form of 
action. 

We are not entitled to any funds received into escrow and no amounts deposited into the 
Escrow Account shall become our property or property of any other entity or be subject to any 
debts, liens or encumbrances of any kind of us or any other entity, until Jumpstart has triggered 
closing of such funds. In addition, we acknowledge that the total fonds raised cannot exceed 
$1,000,000 (the "Maximum Amount") of the Offering permitted by the Offering Statement. We 
represent that no funds have yet been raised in the Offering. All funds to be raised for the Offering 
will be immediately deposited in the Escrow Account, and remain there until such time as the 
Minimum Amount is achieved, as well as any over-subscription as defined in the Offering 



Statement, at which time Jumpstart Micro shall effect the Initial Closing of the Minimum proceeds, 
direct that any fees that should be applied and credited to the Escrow Agent, the Transfer Agent, 
and itself for its Portal administration foes, be so credited to their respective accounts by ACH 
transfer; and transfer to the Company the remaining net proceeds. In addition, at the achievement 
of each subsequent $100,000 in deposits, plus eligible over-subscriptions, into the Escrow Account 
after the lnitial Closing , and before the attainment of the Maximum at the Final Closing, Jumpstarl 
Micro shall administer to effect each Interim Closing, direct that any fees that should be applied 
and credited to the Escrow Agent, the Transfer Agent, and itself for its Portal administration fees, 
be so credited to their respective accounts by ACH transfer; and transfer to the Company the 
remaining net proceeds of each such Interim Closing, until the Maximums achieved, and the same 
process shall be repeated by Jumpstart Micro to enable the Final Closing of the Maximum. 

All Subscribers will be instructed by us or our agents the manner in which to transfer 
funds by wire or ACII directly into the Escrow Account. Escrow Agent shall deposit all monies 
received into the Escrow Account. 

Escrow Agent reserves the right to deny, suspend or terminate participation in the Escrow 
Account of any Subscriber to the extent they deem it advisable or necessary to comply with 
applicable laws or to eliminate practices that are not consistent with industry laws, rules, 
regulations or best practices. The Escrow Account may also tem1inate upon the termination of 
the Escrow Agreement entered into by the Escrow Agent and Jumpstart on October 19, 2016 in 
accordance with the terms of such agreement. 

Any notice required or permitted to be given hereunder shall be sufficient if in writing, and 
if sent by personal delivery, or by registered or certified mail, postage prepaid and return receipt 
requested, addressed as follows, or to such other address of which notice is provided by one party 
to the other in accordance herewith: 

If to the Bank: Amalgamated Bank 
275 Seventh A venue 
New York, NY 10001 
Attn: General Counsel 

lfto Company: SMART R..X SYSTEM, INC. 
5703 RED BUG LAKE ROAD #256 

WINTER SPRINGS, FLORIDA 32708 
Attn: SANTU ROHA TGI 

If to Jumpstart: Jumpstart Micro, Inc 
605 Avalon Drive 
Bedford, MA 01741 
Attn: Stephen Catanzano, President 



Any instruction with respect to the Escrow Account shall be done in the form attached 
hereto as Exhibit A . 

The binding provisions of this Letter will be governed by, construed and enforced in 
accordance with the laws of the State of New York, excluding its principles of conflicts of law. 
This Letter constitutes the entire agreement between the parties with respect to the subject matter 
hereof, and supersedes and replaces all other prior agreements, communications, and 
understandings (written and oral) regarding its subject matter. If any provision of this Letter is held 
to be unenforceable, invalid or illegal by any court of competent jurisdiction, the remaining 
provisions hereof will remain in foll force and effect. 

Sincerely, 

SMART RX SYSYTEMS, INC 

By: Santu Rohfltgi 
Name: SANTU ROHATGI 
T itle: VICE CHAIRMAN & CFO 

ACKNOWLEDGED AND AGREED TO: 

AMALGAMATED BANK 

By:, _________ _ 
Name: 

~~~~~~~~~~-

Tit I e: 
~~~~~~~~~~-

JUMPST ART MICRO 

By: 
Name: Stephen Catanzano 
Title: President 



Exhibit 5 

SUMMARY FORWARD PROFORMA CAP THROUGH REG A AND PRE-IPO (MARCH 31,2017) I 
PREEMPTIVE RIGHTS, SUPERVOTING, AND CONVERSION RIGHTS INTO NEW YORK STOCK EXCHANGE {NYSE) LISTING 

COMMON PAR VALUE $0.0001 

PAID- IN-

COMMON SHARE 
NUMBER OF 

PERCENTAGE POST CAPITAL & MULTIPLES NUIMBER OF 
NAME 

CATEGORY 
VOTING 

FCFOCOMMON ADDITIONAL- ATIPO SHARES AT IPO 
COMMON 

SHARES 
PAID-IN-CAPITAL 

6 ORIGINAL SHAREHOLDERS (2 
ORIGINAL 548,500 80.26% $5,433,328 15 8,227,500 

CONTROL) 

KEY EMPLOYEES PLAN AND 
CLASS A 12,400 1.81% $40,002 10 124,000 

ADJUSTED 

FOUNDERS' COMMON ISSUED CLASS A 87,500 12.80% $70,009 10 875,000 

TOTAL VOTING SHARES PRE-
ALL VOTING 648,400 $5,543,339 N/A 9, 226,500 

FCFO 

FCFO CROWDFUNDING CLASS CF 35,000 5.12% $3.00 7 245,000 

SUB-TOTAL POST FCFO ALL VOTING 683,400 100.00% $5,543,342 9,471,500 

FIRST TRANCHE REG A 
CLASS REG A 250,000 20.34% $2,500,000 5 1, 250,000 

COMMON PROFORMA 

SECOND TRANCH REG A 
$2,500,000 

COMMON PROFORMA 
CLASS REG A 250,000 20.34% 5 1, 250,000 

KEV EMPLOYEE PLAN AND 
20,000 1.63% $11,250 

ADJUSTED PROFORMA 
CLASS A 10 200,000 

PROFESSSIONALS' ADJUSTED 

PROFORMA ORIGINAL 26,000 2.11% $33,150 15 390,000 

TOTAL VOTING POST REG A 
ALL VOTING 1,229,400 100% $10,587,742 12,561,500 

ISSUED PROFORMA 

IPO ONLY SHARES 
$90,000 

CONVERTED PROFORMA 
IPO SHARES ONLY 936,000 N.A. 1 936,000 

TOTAL VOTING PRE-IPO ALL VOTING 2,165,400 100% $10,677,742 N.A. 13,497,500 

$350+ MILLION IPO TO REDEEM ALL REG A PREFERRED AND ANY DEB·T, EXCEPi MORTGAGES I 



NON VOTING PREFERRED =FCFO & REG A & FOUNDERS & ORIGINAL 
PAID- IN-CAP 

PREF'D SHARE NUMBER OF REDEMPTION (PIC} & (A-P-1-C) MULTIPLES NUIMBER OF 
NAME 

CATEGORY NON-VOTING VALUE ATIPO SHARES AT IPO ADDITIONAL-
PREF'D SHARES PAID-IN-CAP 

FCFO CROWDFUNDING 

PREFERRED NON VOTING 
SERIES CF NV 100,000 $1,400,000 $999,997 N.A. 0 

FIRST TRANCHE REG A NON 

VOTING PREFERRED 
SERIES REG A NV 2,550,000 $33,150,000 $25,500,000 

N.A. 
2, 550,000 

SECOND TRANCHE REG A NON 

VOTING PREFERRED 
SERIES REG A NV 1,950,000 $25,350,000 $19,500,000 

N.A. 
1,950,000 

FIRST AND SECOND TRANCE NONVOTING 
REG A NON VOTING PREF'D PREFERRED 

4,500,000 N/A $45,000,000 
N.A. 

4, 500,000 

NONVOTING 
$4,179,525 $2,835,693 

FOUNDERS's PREF'D ISSUED PREFERRED 
278,635 

N.A. 
0 

ORIGINAL PREF"D ISSUED 
NONVOTING 

N/ A $4,031,304 
PREFERRED 

2,163,800 
N.A. 

1,611,400 

TOTAL NON VOTING NONVOTING 
7,042,435 N/A $52,866,994 6,111,400 

PREFERRED ISSUED PRE-IPO PREFERRED N/A 
REDEMPTIONS N.A. 

NAME SHARE CATEGORY 
NUMBER OF 

REDEMPTION ($) PAID IN CAP N/A #SHARES@ IPO 
SHARES 

FCFO SERIES Cf PREF'D SERIES CF 100,000 ($1,400,000) ($999,997) N.A. 0 

FOUNDERS 

FOUNDERS PREFERRED PREFERRED 
418,015 ($4,179,525) ($2,855,693) 

N.A. 
0 

ORIGINAL, KEY EMPLOYEE, 
PREFERRED NON 

PROFESSIONALS AND 
VOTING 

552,400 (5,524,000) ($5,524,000) 1, 611,400 

CONSULTANTS N.A. 

POST REDEMPTION 

PREFERRED PRE-IPO 
5,972,021 ($11,103,525) ($9,379,690) N/ A 6,111,400 



Exhibit 5 

D 
ELIGIBILITY UNDER RULE 503 OF REGULATION CROW DFUNDING 

NEITHER SRXS, nor any predecessor, nor any affiliate, any director, officer, any beneficial owner of 20 

percent or more of our outstanding voting equity securities: (1) None of any such person has been 

convicted, within 10 years (or five years, in the case of SRXS itself, thei r predecessors and affiliated 

issuers) before the fi ling of this Disclosure, of any felony or misdemeanor: (i) in connection with the 

purchase or sale of any security; (ii) involving the making of any false filing with the SEC; or (iii) arising 

out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer, 

investment adviser, funding portal or paid solicitor of purchasers of securities. (2) None of any such 

person has been subject to any order, judgment or decree of any court of competent jurisdiction, 

entered within five years before the filing of the information required by Section 4A(b) of the Securities 

Act that, at the t ime of filing of this Disclosure, restrains or enjoins such person from engaging or 

continuing to engage in any conduct or practice: (i) in connection w it h the purchase or sale of any 

security; (i i) involving the making of any false filing with the SEC; or (iii) arising out of the conduct o f t he 

business of an underwriter, broker, dealer, municipal securities dealer, investment adviser, funding 

portal or paid solicitor of pur chasers of securities. (3) None of any such person has been subject to a 

final order of a state securities commission (or an agency or officer of a state performing like functions); 

a state author ity that supervises or examines banks, savings associations or credit unions; a state 
insurance commission (or an agency or officer of a state performing like functions); an appropriate 

federal banking agency; the U.S. Commodity Futures Trading Commission; or the National Credit Union 

Administration that: (i) at the time of the filing of this Disclosure bars the person from: (A) association 

with an entity regulated by such commission, authority, agency or officer; (B) engaging in the business of 

securities, insurance or banking; or (C) engaging in savings association or credit union activ[ties; or (ii) 

constitutes a final order based on a violation of any law or regulation that prohibi ts fraudulent, 

manipulative or deceptive conduct and for which the order was entered within the lOdyear period 

ending on the date of the filing of this Disclosure. (4) None of any such person has been subject to an 

order of the SEC entered pursuant to Section lS{b) or lSB(c) of the Exchange Act or Section 203(e) or (f) 

of the Investment Advisers Act of 1940 that, at the time of the filing of this Disclosure: (i) suspends or 

revokes such person's registration as a broker, dealer, municipal securities dealer, investment adviser or 

funding portal; (i i) places limitations on the activit ies, functions or operations of such person; or (iii) bars 

such person from being associated w ith any entity or from participating in the offering of any penny 

stock. 20 (5) None of any suclh person has been subject to any order of the SEC entered within five years 

before the f iling of this Disclosure that, at the time of the filing of this Disclosure, orders the person to 

cease and desist from committing or causing a violation or future violation of: (i) any sci enter-based 

antifraud provision of the federal securities laws, including without limitation Section 17(a)(l) of the 

Securities Act, Section lO(b) of the Exchange Act, Section lS(c)(l) of the Exchange Act and Section 

206(1) of the Investment Advisers Act of 1940 or any other rule or regulation thereunder; or (ii) Section 

5 of the Securities Act. (6) None of any such person has been suspended or expelled from membership 

in, or suspended or barred from association with a member of, a registered national securities exchange 



or a registered national or affiliated securities association for any act or omission to act constituting 

conduct inconsistent with jus,t and equitable principles of t r ade. (7) None of any such person filed (as a 

registrant or Issuer), and none of any such person was or was named as an underwriter in, any 

registration statement or Regulation A Disclosure filed with the SEC that, within five years before the 

fil ing of this Disclosure, was the subject of a refusal order, stop order, or order suspending the 

Regulation A exemption, and none of any such person, at the time of such f i ling, has been the subject of 

an investigation or proceeding to determine whether a stop order or suspension order should be issued. 

(8) None of any such person has been subject to a United States Postal Service false representation 

order entered within five years before the filing of the information required by Section 4A(b) of the 

Securities Act, and none of any such person, at the time of filing of this Disclosure, has been subject to a 

temporary restraining order or preliminary injunction with respect to conduct alleged by t he United 

States Postal Service to constitute a scheme o r device for obtaining money or property thr.ough the mail 

by means of false representations. 



Exhibit 6 

PAGEl Historical Financials Pro Forma Financials 

Fiscal Year : 2014 2015 2016 2017 2018 
Expected# of !Employees: 2 4 7 40 130 
Expected # of Contractors: 4 5 10 11 10 

Balance Sheet Highlights 

Total Assets: $20,785,028 $21,276,644 $22,250,000 $42,000,000 $68,000,000 

Cash and Cash Equivalents: $60,149 $146,809 $50,000 $9,000,000 $51 ,000,000 

Accounts Receivable: $0 $31,035 $30,000 $35,000 $140,000 

Short-term Debt: $168,01 1 $169,329 $180,000 $0 $0 

Long Term Debt: * $1 ,094,892 $2,304,137 $3,200,000 $4,500,000 $6,000,000 

Income Statement Highlights: 

Revenue/Sales:** $0 $182,141 $377,000 $16, 157,763 $128,303, 725 

Cost of Goods/services Sold: $0 $86,907 $199,580 $9,469,355 $74,697,755 

Taxes Paid: $0 $0 $0 $0 $4,658,903 
Net Income: ($2,313,241' ($2,978,447j ($3,500,000) $2,575,233 $32,794,514 

Cash Flow Highlights 

Beginning Cash: $0 $25, 149 $114,659 $50,000 $14,019,875 
Ending Cash: $25,149 $114,659 $50,000 $14,019,875 $33,314,389 

Basis: (Cash or Accrual) ACCRUAL ACCRUAL ACCRUAL ACCRUAL ACCRUAL 



Notes PAGE 2 
DEVELOPMENT STAGE ACTIVITIES. ALL LONG TERM DEBT IS RELATED PARTY CEO & CFO 
ACCRUALS--NO 3RD PARTY DEBT--NONE OF CEO & CFO SALARY ACCRUALS ARE PAID FROM 

2015 Notes: PROCEEDS OF FCFO OR REG A--ONL Y PAID FROM EARNED EBITDA, WHEN EARNED, 
SUBJECT TO CONTINGENT AMOUNTS. Revenue was from ancillary sources , not from core 
business. 

ALL LONG TERM DEBT IS RELATED PARTY CEO & CFO ACCRUALS--NO 3RD PARTY DEBT--

2016 Notes: 
NONE OF CEO & CFO SALARY ACCRUALS ARE PAID FROM PROCEEDS OF FCFO OR REG A--
ONLY PAID FROM EARNED EBITDA, WHEN EARNED, SUBJECT TO CONTINGENT AMOUNTS. 
Revenue was from Kiosks installed during last half of 2016. 

Expect both proposed FCFO & REG A OFFERINGS DURING 2017; EXPECT EBITDA to be 

2017 Notes: 
sufficient to pay down some salary accruals; expect 25 to 28 Kiosks by end of 2017, more if 
FCFO is successful; more if REG A 1.st Tranche closes in 4th Q; TAX LOSS CARRY-FORWARD 
FROM PRIOR YEARS ELIMINATES ANY TAX DUE. CASH IN BANK> $2MM as of APRIL 2017. 

Long Term Debt Includes a proposed 50% to 65% 1st mortgage on the headquarters and regional 
faciilities WE EXPECT TO BUILD in 2018. EXPECT more facilities and Kiosks which have on-site 
employees vs. remote employees. EXPECT most or all of accrued salaries to be paid off from 

2018 Notes: 
eligible EBITDA produced cash flow, with regular salary payments to management to begin by 
4th Q, EXPECT all Central Processing capabilities to be at least installed and finished testing 
periods in 1st Q 2019. EXPECT to initiate installations of BETA retail Kiosks with full deployment 
vs. contracts in 2019. Tax loss carry-forward from early years reduces taxable income and taxes 
to be paid 

Describe Long WAGES & BONUSES DEFERRED FOR CEO & CFO, WILL BE PAID UPON CONTINGENT EVENTS 
Term Debt: of & from EBITDA. 


