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Medical Transcription Billing, Corp.

7 Clyde Road

Somerset, NJ 08873

April 20, 2018

Dear Fellow Shareholder:

It is my pleasure to invite you to attend the Annual Meeting of Shareholders of Medical Transcription Billing, Corp. at
11:00 a.m., Eastern Time, on Friday June 15, 2018, at our principal executive offices at 7 Clyde Road, Somerset, NJ
08873.

The following pages contain the formal Notice of the Annual Meeting and the Proxy Statement. If you plan to attend
the Meeting, please detach the Admission Ticket from your proxy card and bring it to the Meeting. The proxy
materials will be first sent or given to stockholders on or about April 20, 2018.

At this year’s Annual Meeting, you will be asked to vote on the proposals set forth in the Notice of Annual Meeting of
Stockholders and proxy statement, which describe the formal business to be conducted at the Annual Meeting and
follow this letter.

Your vote is important. Whether you plan to attend the Annual Meeting in person or not, we hope you will vote your
shares as soon as possible. Please mark, sign, date, and return the accompanying card in the postage-paid envelope or
instruct us via the Internet as to how you would like your shares voted. Instructions are on the proxy card. This will
ensure representation of your shares if you are unable to attend.

Sincerely,

/s/ Shruti Patel
Shruti Patel
General Counsel and Secretary
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON JUNE 15, 2018

TIME

11:00 a.m., Eastern Time, on

Friday, June 15, 2018

PURPOSE

●To amend our certificate of incorporation to increase the Company’s authorized shares of preferred stock from twomillion shares to four million shares.

●To elect one director candidate nominated by our Board of Directors.

●To amend the Company’s Amended and Restated Equity Incentive Plan to increase the number of shares of theCompany’s Series A Preferred Stock issuable under the plan from 100,000 shares to 300,000 shares.

●To consider and act on such other business as may properly come before the Meeting.

DOCUMENTS

This Notice is only an overview of the Proxy Statement and proxy card included in this mailing which is also
available at ir.mtbc.com/annuals-proxy.cfm. The Notice of Internet Availability will be mailed to shareholders on or
about April 20, 2018.

PLACE

7 Clyde Road, Somerset, NJ 08873
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RECORD DATE

Owners of shares of Medical Transcription Billing, Corp.’s (the “Company”) Common Stock, as of the close of business
on April 9, 2018, will receive notice of and be entitled to vote at the Meeting and any adjournments.

VOTING

Even if you plan to attend the Meeting, please mark, sign, date, and return the enclosed proxy card in the enclosed
postage-paid envelope. You may revoke your proxy by filing with the Secretary of the Company a written revocation
or by submitting a duly executed proxy bearing a later date. If you are present at the Meeting, you may revoke your
proxy and vote in person on each matter brought before the Meeting. You may also vote over the Internet using the
Internet address on the proxy card.

Shruti Patel

General Counsel and Secretary

Dated: April 20, 2018

iii
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QUESTIONS AND ANSWERS

Q: When and where is the Annual Meeting?

A: The Company’s Annual Meeting of Shareholders will be held at 11:00 a.m., Eastern Time, Friday, June 15, 2018, at
our principal executive offices at 7 Clyde Road, Somerset, NJ 08873.

Q: Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full
set of proxy materials?

A: In accordance with rules adopted by the SEC, we may furnish proxy materials, including this proxy statement and
our Annual Report, to our shareholders by providing access to such documents on the Internet instead of mailing
printed copies. Most shareholders will not receive printed copies of the proxy materials unless they request them.
Instead, the Notice of Internet Availability of Proxy Materials, which was mailed to most of our shareholders, will
instruct you as to how you may access and review all of the proxy materials on the Internet. The Notice of Internet
Availability also instructs you as to how you may submit your proxy on the Internet. If you would like to receive a
paper or email copy of our proxy materials, you should follow the instructions for requesting such materials in the
Notice.

Q: Who is entitled to vote?

A: You are entitled to vote at the Annual Meeting if the Company’s records on April 9, 2018 (the “record date”) showed
that you owned the Company’s common stock, par value $.001 (the “Common Stock”). As of April 9, 2018, there were
11,665,174 shares of Common Stock outstanding.

Q: What will I likely be voting on?

A: There are three proposals that are expected to be voted on at the Annual Meeting, which are (i) to amend our
certificate of incorporation to increase the Company’s authorized shares of preferred stock from two million shares to
four million shares; (ii) to elect one director candidate nominated by our Board of Directors to serve as director; and
(iii) to amend the Company’s Amended and Restated Equity Incentive Plan to increase the number of shares of the
Company’s Series A Preferred Stock issuable under the plan from 100,000 shares to 300,000 shares. As of the date of
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this Proxy Statement, the Company was not aware of any additional matters to be raised at the Annual Meeting.

Q: What is the Board’s recommendation?

A: The Board of Directors recommends that you vote your shares:

-FOR the amendment of our certificate of incorporation to increase the Company’s authorized shares of preferredstock from two million shares to four million shares.

-FOR the director nominee.

-FOR the amendment of the Amended and Restated Equity Incentive Plan to increase the number of shares of SeriesA Preferred Stock issuable under the plan from 100,000 shares to 300,000 shares.

Q: How many votes is each share entitled to?

A: Each share of Common Stock has one vote. The enclosed proxy card shows the number of shares that you are
entitled to vote.

1
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Q: Do I need a ticket to attend the Annual Meeting?

A: Yes. Retain the top of the proxy card as your admission ticket. One ticket will permit two persons to attend. If your
shares are held through a broker, contact your broker and request that the broker provide you with evidence of share
ownership. This documentation, when presented at the registration desk at the Annual Meeting, will enable you to
attend the Meeting.

Q: How do proxies work?

A: The Board of Directors is asking for your proxy. Giving us your proxy means that you authorize us to vote your
shares at the Meeting in the manner you direct. You may also abstain from voting. If you sign and return the enclosed
proxy card but do not specify how to vote, we will vote your shares in accordance with the Board of Directors’
recommendations.

Q: How do I vote?

A: You may:

●Vote by marking, signing, dating, and returning a proxy card;

●

Vote via the Internet by following the voting instructions on the proxy card or the voting instructions provided by
your broker, bank, or other holder of record. Internet voting procedures are designed to authenticate your identity,
allow you to vote your shares, and confirm that your instructions have been properly recorded. If you submit your
vote via the Internet, you may incur costs associated with electronic access, such as usage charges from Internet
access providers and telephone companies;

●Vote in person by attending the Annual Meeting. We will distribute written ballots to any shareholder who wishes to
vote in person at the Annual Meeting.

If your shares are held in street name, your broker, bank, or other holder of record will include a voting instruction
form with this Proxy Statement. We strongly encourage you to vote your shares by following the instructions provided
on the voting instruction form. Please return your voting instruction form to your broker, bank, or other holder of
record to ensure that a proxy card is voted on your behalf.
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Q: Do I have to vote?

A: No. However, we strongly encourage you to vote.

Q: What does it mean if I receive more than one proxy card?

A: If you hold your shares in multiple registrations, or in both registered and street name, you will receive a proxy
card for each account. Please mark, sign, date, and return each proxy card you receive. If you choose to vote by
Internet, please vote each proxy card you receive.

Q: Will my shares be voted if I do not sign and return my proxy card?

A: If your shares are held in street name and you do not instruct your broker or other nominee how to vote your
shares, your broker or nominee may use its discretion to vote your shares on “routine matters. For any “non-routine
matters” being considered at the Meeting, your broker or other nominee would not be able to vote on such matters.

2
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Q: Can I change my vote?

A: Yes. You may revoke your proxy and change your vote before the Annual Meeting by submitting a new proxy card
with a later date, by casting a new vote via the Internet, by notifying the Company’s Corporate Secretary in writing, or
by voting in person at the Meeting. If you do not properly revoke your proxy, properly executed proxies will be voted
as you specified in your earlier proxy.

Q: What is a quorum?

A: A quorum is the number of shares that must be present, in person or by proxy, in order for business to be transacted
at the Annual Meeting. At least a majority of the outstanding shares eligible to vote must be represented at the
Meeting, either in person or by proxy, in order to transact business.

Q: Who will tabulate the votes?

A: A representative from our Company, Norman Roth, will tabulate the votes and act as inspector of election.

Votes cast by proxy or in person at the Annual Meeting will be tabulated by the inspector of election. The inspector
will also determine whether a quorum is present at the Annual Meeting.

The shares represented by the proxy cards received, properly marked, dated, signed, and not revoked, will be voted at
the Annual Meeting. If the proxy card specifies a choice with respect to any matter to be acted on, the shares will be
voted in accordance with that specified choice. Any proxy card that is returned signed but not marked will be voted as
recommended by the Board of Directors.

Q: How are proposals approved by the security holders?

A: Our directors will be elected by a plurality of the votes cast by the shares entitled to vote at the Annual Meeting so
long as a quorum is present. All other corporate governance actions will be approved by a majority of the votes cast.
Although state law and our certificate of incorporation and bylaws are silent on the issue, abstentions or broker

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

14



non-votes as to any matter will be included in the calculations as to the presence of a quorum, but will not be counted
as votes cast in such matter in the calculation as to the needed majority vote.

Q: Who will bear the costs of this solicitation?

A: Our Board of Directors is making this solicitation, and we will pay the entire cost of preparing, assembling,
printing, mailing and distributing these proxy materials. If you choose to access the proxy materials over the internet,
however, you are responsible for internet access charges you may incur. The solicitation of proxies or votes may be
made in person. We will also reimburse brokerage houses and other custodians, nominees, and fiduciaries for their
reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to stockholders.

3
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Q: What should I do now?

A: You should read this proxy statement carefully and promptly submit your proxy card or vote by the internet as
provided on the proxy card to ensure that your vote is counted at the Annual Meeting.

Q: How will shares in the Company’s employee benefit plans be voted?

A: If you are or were a participant in the Company’s employee benefit plans, this Proxy Statement is being used to
solicit voting instructions from you with respect to shares of our stock that you own but which are held by the trustees
of our benefit plans for the benefit of you and other plan participants. Shares held in our benefit plans that you are
entitled to vote will be voted by the plan trustees pursuant to your instructions. Shares held in any employee benefit
plan that you are entitled to vote, but do not vote, will be voted by the plan trustees in proportion to the voting
instructions received for other shares. You must instruct the plan trustees to vote your shares by utilizing one of the
voting methods described above.

Q: How do I obtain a copy of the Company’s materials related to corporate governance?

A: The Company’s Corporate Governance materials, charters of each standing Board Committee, Code of Conduct,
and other materials related to our corporate governance can be found in the Corporate Governance section of the
Company’s website at ir.mtbc.com/corporate-governance.cfm.

4

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

16



Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information, as of April 9, 2018, concerning:

-
Each person or group of persons known by the Company to own beneficially more than five percent of the
outstanding shares of Common Stock, based on information provided by the beneficial owner in public filings made
with the Securities and Exchange Commission (“SEC”).

-Each person who has been a director or executive officer of the Company since the beginning of the last fiscal year.

-Each nominee for the Board of Directors.

-Each associate of any of the foregoing persons.

Unless otherwise noted below, the address of each beneficial owner listed in the table is c/o MTBC, 7 Clyde Road,
Somerset, NJ 08873. Beneficial ownership is determined in accordance with the rules of the SEC, which deem a
person to beneficially own any shares the person has or shares voting or dispositive power over and any additional
shares obtainable within 60 days through the exercise of options, warrants or other purchase rights. Shares of common
stock subject to options, warrants or other rights to purchase that are currently exercisable or are exercisable within 60
days of the April 9, 2018 record date (including shares subject to restrictions that lapse within 60 days of the record
date) are deemed outstanding for purposes of computing the percentage ownership of the person holding such shares,
options, warrants or other rights, but are not deemed outstanding for purposes of computing the percentage ownership
of any other person. Unless otherwise indicated, each person possesses sole voting and investment power with respect
to the shares identified as beneficially owned. The percentages are based on 11,665,174 shares of Common Stock
outstanding as of April 9, 2018. Each share of Common Stock has one vote.

Name of Beneficial Owner

Common
Stock
Beneficially
Owned

Percent
of
Class

Preferred
Stock
Beneficially
Owned

Percent
of
Class

Directors and Named Executive Officers
Mahmud Haq, Executive Chairman 5,042,070 43.2 % 9,000 0.8 %
Stephen A. Snyder, CEO 131,000 1.1 % 8,250 0.7 %
Anne Busquet 126,850 1.1 % - -
Howard L. Clark, Jr. 93,500 0.8 % - -
John N. Daly 112,500 1.0 % - -
Bill Korn, CFO 158,000 1.4 % 8,300 0.7 %
Cameron P. Munter 112,500 1.0 % - -
A. Hadi Chaudhry, President 16,067 0.1 % - -
All current directors and executive officers as a group (8 persons) 5,792,487 49.7 % 25,550 2.2 %
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CORPORATE GOVERNANCE

Role and Composition of the Board of Directors

The Company’s Board of Directors believes that good corporate governance principles and practices provide a strong
framework to assist the Board in fulfilling its responsibilities to shareholders. The Board recognizes the interests of
the Company’s shareholders, employees, customers, suppliers, consumers, creditors, and the communities in which it
operates, who are all essential to the Company’s success. Accordingly, the Board has adopted corporate governance
principles relating to its role, composition, structure, and functions. The Board periodically reviews the principles and
other corporate governance matters.

5
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Role of the Board and Management and Role in Risk Oversight

The Company’s business is conducted by its employees, managers, and officers under the direction of the Chief
Executive Officer (“CEO”) and the oversight of the Board. The Board of Directors is elected by the shareholders to
oversee management and to ensure that the long-term interests of the shareholders are being served. Directors are
expected to fulfill duties of care and loyalty and to act with integrity as they actively conduct Board matters.

As part of its general oversight function, the Board actively reviews and discusses reports by management on the
performance of the Company, its strategy, goals, financial objectives, and prospects, as well as issues and risks facing
the Company. The opinions of the independent Compensation Committee Board members are solicited with respect to
the selection, evaluation, and determination of compensation and succession planning for the Executive Chairman,
CEO and senior executive officers who report directly to the CEO. The Board oversees processes designed to
maintain the quality of the Company, including the integrity of the financial statements, the integrity of compliance
with laws and ethics, and the integrity of relationships with stakeholders, including shareholders, employees,
customers, suppliers, consumers, and the communities in which the Company operates.

The Board administers its risk oversight function directly and through the Board committees. Management regularly
reports to the Board and/or the relevant committee regarding identified or potential risks. The general areas of material
risk to the Company include strategic, operational, financial, regulatory, and legal risks. The Board regularly reviews
our Company’s strategies and attendant risks, and provides advice and guidance on strategies to manage these risks
while attaining long- and short-terms goals.

Operational risks, financial risks, including internal controls and credit risk associated with our customers, and risks
associated with data privacy and security, as well as overall economic risks, are within the purview of the Audit
Committee. The Audit Committee’s review is accompanied by regular reports from management and assessments from
our internal and external auditors. In assessing legal or regulatory risks, the Board and the Audit Committee are
advised by management, legal counsel, and experts, as appropriate.

The Compensation Committee is responsible for overseeing the management of risks associated with executive and
employee compensation plans and retention, with the goal to ensure that the Company’s compensation programs
remain consistent with our stockholders’ interests, that such programs do not encourage excessive risk-taking and that
such programs are designed to retain valued executives and employees.

Board Membership Qualifications
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The Board has the responsibility for nominating director candidates to shareholders and filling vacancies. The
Nominating and Corporate Governance Committee is responsible for recommending candidates to the Board, as well
as recommending the selection criteria used in seeking nominees for election to the Board. The Board has adopted the
following director nominee selection criteria. Nominees should possess the highest personal and professional ethics,
integrity, and values, and be committed to representing the long-term interests of all shareholders. Nominees should
be selected on the basis of their business and professional experience and qualifications, public service, diversity of
background, availability to devote sufficient time to the Board and the needs of the Company in light of the
qualifications of the other directors or nominees. Candidates should be persons who have demonstrated leadership in
multinational companies or government, finance or accounting, higher education or other fields, or who are able to
provide the Company with relevant expertise, industry knowledge or marketing acumen. Nominees should also
represent all shareholders rather than special interest groups or any group of shareholders. In determining whether to
recommend a director for re-election, the Nominating and Corporate Governance Committee also considers the
director’s past attendance at meetings and participation in and contribution to the activities of the Board. The
Nominating and Corporate Governance Committee may use the services of an executive search firm to assist the
Company in identifying potential nominees and to participate in the evaluation of candidates for Board membership.
Shareholders may suggest nominees for consideration by submitting names of nominees and supporting information
to the Corporate Secretary of the Company.

6
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Size of the Board

The Company’s By-Laws establish that the Board shall determine the number of directors from time to time so long as
the number so determined shall not be less than three. The Board periodically reviews the appropriate size of the
Board, which is presently set at six Board members by resolution of the Board of Directors.

Executive Chairman and CEO

The Executive Chairman and the CEO are selected by the Board. The Board determines whether the roles of
Executive Chairman and CEO should be separate or combined based upon its judgment as to the most appropriate
structure for the Company at a given point in time.

Ethics and Conflicts of Interest

The Board expects its directors, as well as the Company’s officers and employees, to act ethically at all times and to
acknowledge their adherence to the policies comprising the Company’s Code of Conduct. The Board will not permit
any waiver of any ethics policy for any director or executive officer. The Board will resolve any conflict of interest
question involving a director, the CEO, or a member of the Office of the Executive Chairman, and the CEO will
resolve any conflict of interest issue involving any other officer of the Company. The Code of Conduct is available at
ir.mtbc.com/corporate-governance.cfm.

BOARD COMMITTEES

Number and Responsibilities of Committees

The current three committees of the Board are Audit, Compensation, and Nominating and Corporate Governance. The
membership of the committees is required to consist entirely of independent directors, based on the NASDAQ
requirements. The Board may form new committees, disband an existing committee, and delegate additional
responsibilities to a committee. The responsibilities of the committees are set forth in written charters, which are
reviewed periodically by the committees, the Nominating and Corporate Governance Committee, and the Board, and
are available on the Company’s website at ir.mtbc.com/corporate-governance.cfm.
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Committee Meetings

The chair of each committee, in consultation with committee members and in compliance with the committee’s charter
requirements, determines the frequency of committee meetings and develops meeting agendas. The full Board is
apprised of matters addressed by the committees in their meetings. During 2017, the Audit Committee held five
meetings, the Compensation Committee held four meetings, and the Nominating and Corporate Governance
Committee held four meetings.

7
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BOARD OPERATIONS

Board Meetings

Regular meetings of the Board are held at least four times per year. The Board may hold additional meetings,
including by teleconference or other electronic means, as needed, to discharge its responsibilities. The Chairman of
the Board, in consultation with other Board members, establishes the agenda for each Board meeting. Each Board
member may suggest items for inclusion on the agenda.

During 2017, the Board held five meetings and acted by written/electronic consent twelve times. Each director
attended at least 75% of all Board of Directors and applicable committee meetings.

Two directors attended last year’s Annual Meeting of Shareholders.

Board Materials

Information and data that is important to the business to be considered at a Board or committee meeting is distributed
in advance of the meeting, to the extent possible.

Management Evaluation, Succession, and Compensation

The performance of the Executive Chairman and CEO is evaluated annually by the Compensation Committee, in
consultation with the full Board, based upon objective criteria, including the performance of the business and the
accomplishment of goals and strategic objectives. This committee also makes recommendations to the Board with
respect to CEO succession. The CEO reviews management succession planning and development with the full Board
of Directors on an annual basis. The Compensation Committee evaluates performance in setting Executive Chairman
and CEO and senior executive officer salary, bonus, and other incentive and equity compensation.

Board Compensation
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The Compensation Committee is responsible for recommending any changes in Board compensation. In discharging
this duty, the committee is guided by the following considerations: compensation should fairly pay directors for work
required for a company of MTBC’s size and scope; compensation should align directors’ interests with the long-term
interests of shareholders; and the structure of compensation should be transparent and understandable. Non-employee
directors receive a monthly retainer plus restricted stock units, with no additional fees for meeting attendance. The
chairman of the Audit Committee receives an additional retainer for serving in that capacity.

Board Access to Management and Independent Advisors

Members of the Board have free access to the employees of the Company, and Board committees have the authority to
retain such outside advisors as they determine appropriate to assist in the performance of their functions. Additionally,
members of the Board may periodically visit Company facilities.

Approval of Goals and Strategic and Financial Objectives

The overall strategy of the Company is reviewed periodically at Board meetings.

Communication with Management and Directors

The response to any shareholder proposal is the responsibility of management subject to oversight by the appropriate
Board committee. The Board is apprised of shareholder proposals and the Company’s response to such proposals.

Shareholders and other interested parties may contact the presiding director or non-management directors via the
Corporate Secretary of the Company at 7 Clyde Road, Somerset, NJ 08873.

8
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Disclosure and Review of Corporate Governance Principles

The Company’s Corporate Governance Principles and all Board committee charters are available on the Company’s
website at ir.mtbc.com/corporate-governance.cfm and are also available in print to any shareholder upon request. The
Nominating and Corporate Governance Committee reviews these Corporate Governance Principles periodically, and
reports the results of this review to the full Board.

Policies on Business Ethics and Conduct

All Company employees and directors, including the Executive Chairman, CEO, the Chief Financial Officer, and the
Principal Accounting Officer, are required to abide by the Company’s Code of Conduct to ensure that the Company’s
business is conducted in a consistently legal and ethical manner. The Code of Conduct forms the foundation of a
comprehensive program that requires compliance with all corporate policies and procedures and seeks to foster an
open relationship among colleagues that contributes to good business conduct and an abiding belief in the integrity of
our employees. The Company’s policies and procedures cover all areas of professional conduct, including employment
policies, conflicts of interest, intellectual property, and the protection of confidential information, as well as strict
adherence to all laws and regulations applicable to the conduct of the Company’s business.

Employees are required to report any conduct that they believe in good faith to be an actual or apparent violation of
the Code of Conduct.

The full text of the Code of Conduct is published on the Company’s website at ir.mtbc.com/corporate-governance.cfm,
and is available in print to any shareholder upon request.

Director Independence

Our Board has considered the relationships of all directors with us and the independence of each director, and
determined that Ms. Anne Busquet, and Messrs. Howard Clark, John Daly and Cameron Munter, do not have any
relationship which would interfere with the exercise of independent judgment in carrying out his or her responsibility
as a director and that each non-employee director qualifies as an independent director under the applicable rules of
NASDAQ.
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Mr. Mahmud Haq is both the Executive Chairman of the Board and founder of the Company.

Related Person Transaction Policy

The Related Person Transaction Policy of the Board ensures that the Company’s transactions with certain persons are
not inconsistent with the best interests of the Company. A “Related Person Transaction” is a transaction with the
Company in an amount exceeding $54,500 in which a Related Person has a direct or indirect material interest. A
Related Person includes the executive officers, directors, and five percent or more shareholders of the Company, and
any immediate family member of such a person. If a Related Person Transaction is identified, such transaction is
brought to the attention of the General Counsel and the Audit Committee for its approval, ratification, revision, or
rejection in consideration of all of the relevant facts and circumstances. The Company maintains a written policy
regarding Related Person Transactions.

9
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Related Party Transactions

The Company was party to several related party transactions with Executive Chairman, Mahmud Haq, during the year
ended December 31, 2017. Below is a summary of the related party transactions the Company has entered into with
Mr. Haq:

The Company has a service agreement with a related party, a physician who is related to the Executive Chairman.
Revenue from this customer was approximately $17,000 for the year ended December 31, 2017. As of December 31,
2017, the receivable balance due from this customer was approximately $1,900.

The Company is a party to a nonexclusive aircraft dry lease agreement with Kashmir Air, Inc. (“KAI”), which is owned
by the Executive Chairman. The Company recorded an expense of approximately $128,000 for the year ended
December 31, 2017 related to the lease agreement with KAI. As of December 31, 2017, the Company had a liability
outstanding to KAI of $11,000.

The Company leases its corporate offices, temporary housing for its foreign visitors and storage space in New Jersey
and its backup operations center in Bagh, Pakistan, from the Executive Chairman. The related party rent expense for
the year ended December 31, 2017 was approximately $189,000. Security deposits were provided related to the lease
of the Company’s corporate offices in the amount of approximately $13,000. As of December 31, 2017, there was also
prepaid rent paid to the Executive Chairman of approximately $12,000.

Board of Directors and Committees of the Board

Fiscal Year 2017

Name Board Compensation Audit Governance
Mahmud Haq   x*
Stephen A. Snyder x
Anne M. Busquet x x
Howard L. Clark x   x* x
John N. Daly x   x* x
Cameron Munter x x   x*
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xMember
*Chairperson

Executive Officers and Directors

The following table sets forth information as of December 31, 2017 regarding our directors and executive officers.

Name Age Position(s)
Mahmud Haq 58 Executive Chairman
Stephen A. Snyder 41 Chief Executive Officer and Director
Anne M. Busquet 67 Director
Howard L. Clark 73 Director
John N. Daly 80 Director
Cameron Munter 63 Director
Bill Korn 60 Chief Financial Officer
A. Hadi Chaudhry 41 President
Shruti Patel 30 General Counsel and Corporate Secretary
Norman Roth 62 Principal Accounting Officer

10
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Mahmud Haq is our founder, and has served as our Chief Executive Officer of the Board since our inception in 2001
through 2017. He currently serves as our Executive Chairman, which he became in January 2018. Prior to founding
MTBC, Mr. Haq served as the Chief Executive Officer and President of Compass International Services Corporation
from 1997 to 1999. During that time, Mr. Haq also served on its Board of Directors. From 1985 to 1996, Mr. Haq held
various senior executive positions at American Express, including Vice President ̵ Risk Management of Global
Collections for the Travel Related Services division (1994-1996). Mr. Haq received a Bachelor of Science in Aviation
Management from Bridgewater State College and holds an M.B.A. from Clark University with a concentration in
Finance.

Stephen A. Snyder served as our President through 2017 and is currently our Chief Executive Officer, which he
became in January 2018, and has been a member of our Board of Directors since 2013. Mr. Snyder joined MTBC in
August 2005 as Vice President, General Counsel and Secretary, and later served as Chief Operating Officer beginning
January 2009, through his appointment as President in August 2011. Prior to joining MTBC, Mr. Snyder practiced
law. Mr. Snyder is a member of the New Jersey and New York bars and his writings on healthcare law and policy
have been published by the American Health Lawyers Association, American Bar Association and various industry
publications. Mr. Snyder received his Bachelor of Arts in Political Science, magna cum laude, from Montclair State
University and his Juris Doctor from Rutgers School of Law-Newark.

Cameron P. Munter has served as a member of our Board of Directors since June 2013, and is the Chairman of our
Nominating and Governance Committee and a member of our Compensation Committee. Mr. Munter served as the
U.S. Ambassador to Pakistan from October 2010 through July 2012. Prior to this appointment, Mr. Munter held a
variety of high-profile diplomatic positions in Iraq and also served as U.S. Ambassador to Serbia from March 2007 to
March 2009. Mr. Munter received his Bachelor of Arts, magna cum laude, from Cornell University and doctoral
degree in Modern European History from the Johns Hopkins University. He is currently President and CEO of the
EastWest Institute, an international, non-partisan organization with offices in New York, Brussels, Moscow and
Washington.

Howard L. Clark, Jr. has served as a member of our Board of Directors since October 2013 and is the Chairman of
our Audit Committee. He retired as Vice Chairman, Investment Banking of Barclays Capital Inc. on June 30, 2011.
He served as Vice Chairman of Lehman Brothers Inc. from February 1993 to September, 2008. From February 1990
until February 1993, Mr. Clark served as Chairman and Chief Executive Officer of Shearson Lehman Brothers, Inc.
Prior to joining Shearson Lehman, Mr. Clark was Executive Vice President and Chief Financial Officer of American
Express Company.

Mr. Clark is a member of the Board of Directors of Green Waste Energy, Inc. He is a former member of the Board of
Directors of Maytag Corporation, United Rentals and White Mountains Insurance Group. Additionally, he serves on
the Board of Trustees of The Boys’ Club of New York. Mr. Clark is a former member of the Board of Overseers of
Columbia University Graduate School of Business and is an Honorary Trustee of Boston University. Mr. Clark was
Chairman of the Securities Industry Association in 1994 and Chairman of The Bond Club of New York in 1998. A
1967 graduate of Boston University, Mr. Clark received his Master of Business Administration degree from Columbia
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University Graduate School of Business in 1968.

John N. Daly has served as a member of our Board of Directors since December 2013, and is the Chairman of our
Compensation Committee and a member of our Audit Committee. Since May 2007, Mr. Daly has served as the
President of IMMS, LLC, a third party marketer of investment management firms. Previously, Mr. Daly held other
management positions in the financial services industry, including during his 23 years at E.F. Hutton & Co. from 1960
to 1983, where at various times he ran the Syndicate Department, the Commodities Division and the Asset
Management Division. He later joined Salomon Brothers, both at the New York and London offices, where he headed
the Private Client Division and International Equity Capital Markets. Mr. Daly also served as the Senior Managed
Accounts Specialist at Prudential Investments from 2002-2005. Mr. Daly graduated from Yale University and
completed the Harvard Business School Advanced Management Program in 1979.

Anne M. Busquet joined MTBC’s Board of Directors in July 2014 and is a member of our Audit Committee. Ms.
Busquet is presently the President of AMB Advisors, and has over three decades of executive business experience
with American Express and Interactive Corp (IAC). She has led several successful businesses and served on various
boards, including Blyth, Inc., and Meetic. Currently, Ms. Busquet serves on the Board of Pitney Bowes,
Intercontinental Hotels Group (IHG), and Provista Diagnostics and is also a Trustee on the Board of Overseers for
Columbia University, Business School, the Romanian American Foundation and the French Institute Alliance
Francaise. Ms. Busquet graduated from Cornell University and received her MBA from Columbia University.

11

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

30



Bill Korn is our Chief Financial Officer. Mr. Korn joined MTBC in July 2013. Prior to joining MTBC, Mr. Korn
served as the Chief Financial Officer for six other early-stage technology businesses. From January 2013 until he
joined us, Mr. Korn served as the Chief Financial Officer of SnapOne, Inc., a developer of cloud-based applications
for mobile devices, and from June 2012 until December 2012, Mr. Korn was doing private advisory work. Prior to
that, from August 2002 to June 2012, Mr. Korn was the Chief Financial Officer of Antenna Software, Inc. Earlier in
his career, Mr. Korn spent ten years with IBM, where he served on the senior management team that created IBM’s
services strategy in the 1990s. Mr. Korn received his Bachelor of Arts in Economics magna cum laude from Harvard
College and his Master of Business Administration from Harvard Business School.

A. Hadi Chaudhry is our President and joined MTBC in October 2002 as manager of IT, and later served as general
manager, chief information officer and VP of global operations. Mr. Chaudhry became President in January 2018. Mr.
Chaudhry has extensive healthcare IT experience, and served in various roles in the banking and IT sector prior to
joining MTBC. Mr. Chaudhry has a BS in Mathematics and Statistics and holds numerous information technology
certifications.

Shruti Patel is our General Counsel and Corporate Secretary. Ms. Patel joined MTBC as an attorney in July 2015 and
held various positions with the Company until her appointment as General Counsel and Corporate Secretary in
November 2016. Prior to joining MTBC, Ms. Patel served as an associate at a family law firm and is currently a
member of the New Jersey bar. Ms. Patel received her Bachelor of Arts in Political Science from the University of
Central Florida and her Juris Doctor from Florida A&M School of Law.

Norman Roth is our Controller and Principal Accounting Officer. Mr. Roth joined MTBC in September 2014. Prior to
joining MTBC, Mr. Roth worked as a forensic accountant since 2003 primarily in the accounting malpractice area.
From 1991 through 2002, Mr. Roth served as the Director of External Reporting, Treasury and Tax and later as
Business Manager of WWOR-TV. Mr. Roth began his career at Ernst & Young LLP in 1977 and left as a senior
manager after 13 years of service. Mr. Roth received his Bachelor of Arts degree summa cum laude from Rutgers
College and his Master of Business Administration-Taxation from Fairleigh Dickinson University. Mr. Roth is a
certified public accountant and a certified fraud examiner.

Committee Duties and Responsibilities

Audit Committee

●Oversees management’s establishment and maintenance of processes to provide for the reliability and integrity of theaccounting policies, financial statements, and financial reporting and disclosure practices of the Company.
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●
Oversees management’s establishment and maintenance of processes to provide for an adequate system of internal
control over financial reporting at the Company and assists with the oversight by the Board of Directors and the
Corporate Governance Committee of the Company’s compliance with applicable laws and regulations.

●Oversees management’s establishment and maintenance of processes to provide for compliance with the Company’sfinancial policies.

●Oversees the independence of the independent registered public accounting firm and the qualifications andeffectiveness of the independent registered public accounting firm.

●Prepares the report of the Audit Committee for inclusion in the Company’s annual proxy statement in accordance withapplicable rules and regulations.

●Appoints, retains, and reviews the performance of the independent registered public accounting firm.

●Evaluates the Committee’s performance annually.

12
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Compensation Committee

●Makes recommendations to the Board with respect to the structure of overall incentive compensation andequity-based plans applicable to executive officers or other employees and administers such plans.

●
Selects and retains outside consultants to review and recommend appropriate types and levels of executive
compensation, with the sole authority to approve consultant fees and other retention terms. Terminates such
consultants as necessary.

●Prepares the report of the Compensation Committee for inclusion in the Company’s proxy statement in accordancewith applicable rules and regulations.

●Evaluates the Committee’s performance annually.

Nominating and Corporate Governance Committee

●Monitors compliance with the Company’s Global Code of Conduct and all applicable laws and regulations.

●Notifies the Audit Committee of any matters regarding accounting, internal control, or audit matters of which theCommittee has become aware as a result of monitoring the Company’s compliance efforts.

●Identifies qualified candidates to serve on the Board, including candidates recommended by shareholders, andreviews Board candidate qualifications, selection criteria, and any potential conflicts with the Company’s interests.

Director Compensation Table (Fiscal Year 2017)

The following table sets forth the compensation paid to the non-executive directors of the Company in fiscal year
2017:

Name

Fees
Earned
or
Paid in
Cash

Stock
Awards
(1) (2)

Total

Anne Busquet $32,000 $39,150 $71,150
Howard L. Clark, Jr. 42,000 36,375 78,375
John N. Daly 32,000 36,375 68,375
Cameron P. Munter 32,000 36,375 68,375
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(1)

In August 2017, the outside Board members were awarded 50,000 shares each of restricted stock units that vest in
25% increments over the next two years beginning in February 2018. Those amounts are not included in the above
table as vesting does not begin until February 2018. The stock awards received by the Board above represent
restricted stock and RSUs awards made prior to 2017.

(2)As of December 31, 2017, there were 50,000 restricted stock units outstanding for each director.
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Summary Executive Compensation Table

The following table is a summary of certain information concerning the compensation earned by our Named
Executive Officers for fiscal years 2017 and 2016:

Name and Principal Position Salary (1) Bonuses
(2)

Stock
Awards
(3)(4)

All Other
Compensation
(5)(6)(7)

Total

2017 (8)
Mahmud Haq, CEO and Chairman of the Board $300,824 $300,000 $ - $ 53,617 $654,441
Stephen A. Snyder, President 275,755 275,000 22,667 11,000 584,422
Bill Korn, Chief Financial Officer 250,687 250,000 11,333 7,308 519,328
2016
Mahmud Haq, CEO and Chairman of the Board $301,648 $300,000 $ - $ 63,693 $665,341
Stephen A. Snyder, President 276,570 275,000 - 11,002 562,572
Bill Korn, Chief Financial Officer 251,374 250,000 - 7,543 508,917

(1)Includes amounts contributed by the Named Executive Officers to our 401(k) plan.

(2)

In February 2018, the Compensation Committee of the Board of Directors awarded bonuses to Messrs. Haq,
Snyder and Korn based on achieving specified operating results for 2017. Payment of these bonuses was made in
2018. Payment was made in the equivalent value of shares of Series A Preferred Stock and is included in the
above table for 2017.

(3)The stock awards reflected above represent restricted stock units that vested in 2017 that were awarded in a prioryear.

(4)
In August 2017, the Compensation Committee of the Board of Directors awarded 100,000 shares of restricted
stock each to Messrs. Haq, Snyder and Korn. Those shares vest in 25% increments beginning in February 2018.
These amounts are not included in the table above since vesting does not begin until February 2018.

(5)Does not include perquisites and other personal benefits, the aggregate amount of which with respect to each ofthe Named Executive Officers does not exceed $10,000 reported for the fiscal year presented.

(6)
Includes our matching contribution to the 401(k) plan equal to 100% match on the first 3% of the employee’s
compensation plus 50% match on the next 2% of the employee’s compensation which is available to all employees
who participate in the plan.

(7)Excludes group life insurance, health care insurance, long-term disability insurance and similar benefits providedto all employees that do not discriminate in scope, terms or operations in favor of the Named Executive Officers.

(8)Effective January 2018, Mahmud Haq became Executive Chairman and Stephen Snyder become Chief ExecutiveOfficer.
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Compensation Committee Interlocks and Insider Participation

During the fiscal year ended December 31, 2017, the Compensation Committee of the Board of Directors was
comprised of John N. Daly and Cameron P. Munter. Neither of these individuals, during the fiscal year ended
December 31, 2017, was an officer or employee of the Company. Neither of these individuals was formerly an officer
of the Company.

During the fiscal year ended December 31, 2017, Mr. Daly received $32,000 in director compensation and Mr. Munter
received $32,000 in director compensation, both exclusive of compensation received in the form of stock.

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis required by Item 402(b) of Regulation S-K and based on such review and discussions the Compensation
Committee has recommended to the Board that the Compensation Discussion and Analysis be included in the
Company’s Annual Report on Form 10-K and the Proxy Statement.

COMPENSATION COMMITTEE

John N. Daly

Cameron P. Munter
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Executive Employment Arrangements

We are party to employment agreements with each of Messrs. Haq, Snyder and Korn (the “Employment Agreements”).
Each of the Employment Agreements has a two-year term unless earlier terminated, and is automatically renew at the
end of the initial term and annually thereafter in each case, for a one-year term, unless either party provides at least
ninety days’ prior written notice of non-renewal.

Each Employment Agreement provides for the payment of base salary and bonus, as well as customary employee
benefits. Under each of the Employment Agreements, if the executive’s employment is terminated by the Company
without “cause” or by the executive if a “material demotion,” occurs (as such terms are defined in the applicable
Employment Agreement) the executive shall receive salary continuation payments for the remainder of the contractual
term, but in no event for less than twenty-four months with respect to Mr. Haq and twelve months for each of Messrs.
Snyder and Korn. In addition to salary continuation payments, executive shall receive payment of “COBRA” premiums
for the executive and his dependents as long as the executive does not become eligible for health coverage through
another employer during this severance period. Each of the Employment Agreements also restricts the executive from
engaging in a competitive business during his employment and for 12 months thereafter, or soliciting our employees
and customers during his employment and for 12 months thereafter.

Our compensation committee, currently comprised of Messrs. Daly and Munter, are tasked with discharging the Board
of Directors’ responsibilities related to oversight of compensation of named executive officers and ensuring that our
executive compensation program meets our corporate objectives. The compensation committee is responsible for
reviewing and approving corporate goals and objectives relevant to the compensation of our named executive officers,
as well as evaluating their performance in light of those goals and objectives. Based on this review and evaluation, as
well as on input from our Chief Executive Officer regarding the performance of our other named executive officers
and his recommendations as to their compensation, the Committee will determine and approve each named executive
officer’s compensation annually. As a public company, our named executive officers will not play a role in their own
compensation determinations.

Outstanding Equity Awards at 2017 Fiscal Year End

The following table provides information on the current holdings of all outstanding equity awards by our named
officers at December 31, 2017:

Name of Beneficial Owner Number
of shares
or units

Market
value of
shares or

Equity
incentive
plan

Equity
incentive
plan
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that have
not
vested

units that
have not
vested

awards:
Number
of
unearned
shares,
units or
other
rights
that have
not
vested

awards:
Market
value of
unearned
shares,
units or
other
rights
that have
not
vested

Named Executive Officers (1)
Mahmud Haq, Executive Chairman 100,000 $261,000 100,000 $261,000
Stephen Snyder, CEO 100,000 $261,000 100,000 $261,000
Bill Korn, CFO 100,000 $261,000 100,000 $261,000

(1)Prior to January 2018, Mahmud Haq was CEO and Chairman of the Board and Stephen Snyder was President.

These Restricted Stock Units (“RSUs”) provide for semiannual vesting based on continued employment over two years.
The RSUs vest in 25% increments over the next two years beginning February 2018.
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Employee Benefit Plans

Amended and Restated Equity Incentive Plan. The purpose of the Amended and Restated Equity Incentive Plan (the
“Amended Plan”) is to promote our success by linking the personal interests of our employees, officers, directors and
consultants to those of our shareholders, and by providing participants with an incentive for outstanding performance.
The Amended Plan authorizes the grant of awards in any of the following forms:

●

Options to purchase shares of common stock, which may be non statutory stock options or incentive stock options
under the Internal Revenue Code (the “Code”). The exercise price of an option granted under the Amended Plan may
not be less than the fair market value of our common stock on the date of grant. Stock options granted under the
Amended Plan have a term of ten years.

●

Stock appreciation rights, or SARs, which give the holder the right to receive the excess, if any, of the fair market
value of one share of common stock on the date of exercise, over the base price of the stock appreciation right. The
base price of a SAR may not be less than the fair market value of our common stock on the date of grant. SARs
granted under the Amended Plan have a term of ten years.

●Restricted stock, which is subject to restrictions on transferability and subject to forfeiture on terms set by theCompensation Committee.

●
Restricted stock units, which represent the right to receive shares of common stock (or an equivalent value in cash or
other property) in the future, based upon the attainment of stated vesting or performance goals set by the
Compensation Committee.

●Performance stock and cash settled awards, which represent the right to receive shares of common stock or cash, asapplicable, in the future upon the attainment of certain stated performance goals.

●Preferred stock, which is subject to restrictions on transferability and subject to forfeiture on terms set by theCompensation Committee.

●Other stock-based awards in the discretion of the Compensation Committee, including unrestricted stock grants.

All awards are evidenced by a written award certificate between MTBC and the participant, which include such
provisions as may be specified by the Compensation Committee. Dividend equivalent rights, which entitle the
participant to payments in cash or property calculated by reference to the amount of dividends paid on the shares of
stock underlying an award, may be granted with respect to awards other than options or SARs.

Awards to Non-Employee Directors. Awards granted under the Amended Plan to non-employee directors may be
made only in accordance with the terms, conditions and parameters of a plan, program or policy for the compensation
of non-employee directors as in effect from time to time. The Committee may not make discretionary grants under the
Amended Plan to non-employee directors.
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Shares Available for Awards: Adjustments. Subject to adjustment as provided in the Amended Plan, the aggregate
number of shares of common stock reserved and available for issuance pursuant to awards granted under the Amended
Plan at December 31, 2017 is 1,211,234. There are also 27,200 shares of our 11% Series A Cumulative Perpetual
Preferred Stock reserved and available for issuance under the Amended Plan. In the event of a nonreciprocal
transaction between MTBC and its shareholders that causes the per share value of the common stock to change
(including, without limitation, any stock dividend, stock split, spin-off, rights offering, or large nonrecurring cash
dividend), the share authorization limits under the Amended Plan will be adjusted proportionately, and the
Compensation Committee must make such adjustments to the Amended Plan and awards as it deems necessary, in its
sole discretion, to prevent dilution or enlargement of rights immediately resulting from such transaction.
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Administration. The Amended Plan will be administered by the Compensation Committee. The Committee will have
the authority to grant awards; designate participants; determine the type or types of awards to be granted to each
participant and the number, terms and conditions thereof; establish, adopt or revise any rules and regulations as it may
deem advisable to administer the Amended Plan; and make all other decisions and determinations that may be
required under the Amended Plan. The Board of Directors may at any time administer the Amended Plan. If it does so,
it will have all the powers of the Compensation Committee under the Amended Plan. In addition, the Board may
expressly delegate to a special committee some or all of the Compensation Committee’s authority, within specified
parameters, to grant awards to eligible participants who, at the time of grant, are not executive officers.

Limitations on Transfer: Beneficiaries. No award will be assignable or transferable by a participant other than by will
or the laws of descent and distribution; provided, however, that the Compensation Committee may permit other
transfers (other than transfers for value) where the Compensation Committee concludes that such transferability does
not result in accelerated taxation, does not cause any option intended to be an incentive stock option to fail to qualify
as such, and is otherwise appropriate and desirable, taking into account any factors deemed relevant, including without
limitation, any state or federal tax or securities laws or regulations applicable to transferable awards. A participant
may, in the manner determined by the Compensation Committee, designate a beneficiary to exercise the rights of the
participant and to receive any distribution with respect to any award upon the participant’s death.

Treatment of Awards upon a Participant’s Death or Disability. Unless otherwise provided in an award certificate or
any special plan document governing an award, upon the termination of a participant’s service due to death or
disability:

●

all of that participant’s outstanding options and SARs will become exercisable to the extent the participant was
entitled to exercise such option or SAR, but only within the period ending on the earlier of (i) twelve (12) months
with respect to a termination due to disability and eighteen (18) months with respect to a termination due to death,
and (ii) the term of the option or SAR;

●shares of common stock and outstanding awards which have not vested at the time of the termination of service maybe forfeited; and

●the payout opportunities attainable under all of that participant’s outstanding performance-based awards may beforfeited and the awards may payout on a pro rata basis, based on the time elapsed prior to the date of termination.

Treatment of Awards upon a Change in Control. Unless subject to additional acceleration of vesting and exercisability
as may be provided in an award certificate or any special plan document governing an award, outstanding awards will
be subject to one year acceleration of vesting as provided in the Plan upon a change in control.

Termination and Amendment. The Amended Plan will terminate on April 3, 2024. The Board or the Compensation
Committee may, at any time and from time to time, terminate or amend the Amended Plan, but if an amendment to the
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Amended Plan would constitute a material amendment requiring shareholder approval under applicable listing
requirements, laws, policies or regulations, then such amendment will be subject to shareholder approval. No
termination or amendment of the Amended Plan may adversely affect any award previously granted under the
Amended Plan without the written consent of the participant. Without the prior approval of our shareholders, the
Amended Plan may not be amended to directly or indirectly reprice, replace or repurchase “underwater” options or
SARs.

Amended and Restated Equity Plan Benefits

Benefits to be received by our executive officers, directors and employees as a result of the Amended and Restated
Equity Incentive Plan are not determinable, since the amount of grants of options and restricted stock made under the
plan is discretionary. Set forth in the table below are the number of equity awards since inception that have been
granted under the equity incentive plan to: (i) each of our named executive officers, (ii) our executive officers as a
group, (iii) our non-employee directors as a group and (iv) our non-executive employees as a group. Shares which
were forfeited are available to be re-granted under the Amended and Restated Equity Incentive Plan.
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Name Restricted
Stock

Restricted
Stock
Units

Cash-Settled
Awards

Mahmud Haq 75,000 100,000 -
Stephen Snyder 75,000 200,000 -
Bill Korn 75,000 150,000 -
Executive Officers as a Group 225,000 450,000 -
Non-Executive Directors as a Group 220,000 380,000 -
Non-Executive Officers and Employees as a Group - 316,000 267,800

Report of the Audit Committee

The Board of Directors of MTBC has a separately-designated standing Audit Committee established in accordance
with section 3(a)(58)(A) of the Exchange Act. MTBC’s Audit Committee has three members: Mr. Howard L. Clark,
Jr., who serves as the Chairperson, Ms. Anne B. Busquet and Mr. John N. Daly. The Audit Committee is comprised
entirely of independent directors who meet the independence requirements of the Listing Rules of the NASDAQ
Stock Market and the SEC. The Board of Directors has determined that Mr. Clark meets the criteria and definition of
an “audit committee financial expert” pursuant to Item 407(d) of Regulation S-K. The Audit Committee operates
pursuant to a charter that is available on the Investor Relations section of our website at
ir.mtbc.com/corporate-governance.cfm.

Management has primary responsibility for MTBC’s internal accounting controls and financial reporting process. The
independent registered public accounting firm is responsible for performing an independent audit of MTBC’s
consolidated financial statements in accordance with standards of the Public Company Accounting Oversight Board
(United States) and to issue a report as a result of such audit. The Audit Committee’s responsibility is to monitor and
oversee these processes. The Audit Committee serves as a focal point for communication among the Board of
Directors and its committees, the independent registered public accounting firm and management, as the respective
duties of such groups, or their constituent members, relate to MTBC’s financial accounting and reporting and to its
internal controls.

In performing its responsibilities, the Audit Committee has reviewed and discussed with management and the
independent registered public accounting firm the audited consolidated financial statements in MTBC’s Annual Report
on Form 10-K for the year ended December 31, 2017. These discussions included the matters required to be discussed
by the Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1. AU section
380), as adopted by the Public Company Accounting Oversight Board.

The Audit Committee also discussed with the independent registered public accounting firm its independence from
MTBC and its management, including the written disclosures and letter submitted to the Audit Committee by the
independent registered public accounting firm as required by the Public Company Accounting Oversight Board.
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Based on the reviews and discussions referred to above, the Audit Committee unanimously recommended to the
Board of Directors (and the Board of Directors approved) that the audited financial statements be included in MTBC’s
Annual Report on Form 10-K for the year ended December 31, 2017 for filing with the SEC.

AUDIT COMMITTEE

Howard L. Clark, Jr., Chair

Anne M. Busquet

John N. Daly
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Relationship with Independent Registered Public Accounting Firm

Independent Registered Public Accounting Firm

On July 6, 2017 and May 10, 2016, the Audit Committee approved the appointment of Grant Thornton as the
Company’s independent registered public accounting firm for its fiscal years ending December 31, 2017 and 2016,
respectively.

In connection with the Company’s appointment of Grant Thornton as the Company’s independent registered public
accounting firm, the Company has not consulted Grant Thornton on any matter relating to either (i) the application of
accounting principles to a specific transaction, either completed or contemplated, or the type of audit opinion that
might be rendered on the Company’s financial statements or (ii) any matter that was the subject of a disagreement (as
that term is defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or a “reportable event” (as that
term is defined in Item 304(a)(1)(v) of Regulation S-K).

Representatives of Grant Thornton are not expected to be present at the Annual Meeting.

Independent Registered Public Accounting Firm Fees

The following table summarizes the fees billed to us by our independent registered public accounting firm for each of
the last two fiscal years.

Fees 2017 2016
Audit Fees to Grant Thornton LLP $454,176 $560,954
Audit-Related Fees to Grant Thornton LLP - -
Tax Fees to Grant Thornton LLP - -
All Other Fees - -
Total Fees $454,176 $560,954

All services performed for us by Grant Thornton during 2017 and 2016 were pre-approved by the Audit Committee,
and the Audit Committee was provided with regular updates as to the nature of such services and fees paid for such
services. The Audit Committee pre-approves all work performed by Grant Thornton.
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Matters to Be Acted Upon

1. Amend the Company’s Certificate of Incorporation to Increase the Number of Authorized Shares of
Preferred Stock

(Item 1 on proxy card)

Our Board of Directors has authorized, approved and declared advisable an amendment to our certificate of
incorporation (the “Certificate”) that increases the number of authorized shares of our preferred stock from two million
shares to four million shares. The proposed amendment is subject to approval by our shareholders.
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We anticipate the possibility of one or more offerings of these newly authorized shares of preferred stock in the future;
however, no further authorization by shareholders will be needed by the Company for the issuance thereof. The
specific terms of the preferred stock being authorized including dividend rates, voting rights, conversion prices (if
any), redemption prices, maturity dates, and similar matters, will all be determined by the Board of Directors. The
additional preferred stock to be authorized by the proposed amendment may include shares having rights identical to
our currently outstanding Series A Preferred Stock and may include shares having rights that are materially different
than our Series A Preferred Stock.

Our Board believes that it is advisable and in our best interests and the best interests of our shareholders to amend the
Certificate in order to have available additional authorized but unissued shares of preferred stock in an amount
adequate to provide for our future needs. The additional shares will be available for issuance from time to time by us
in the discretion of our Board. We intend to continue to evaluate possible acquisitions. If any such acquisitions were
paid for using cash or stock, we could potentially need to issue additional shares of preferred stock for capital raising
purposes or as consideration for such acquisitions. By amending the Certificate to increase the authorized preferred
stock at this time, our Board will then be able to respond quickly to a potential business opportunity where it would be
impracticable for us to seek and timely obtain shareholder approval authorizing additional shares for purposes of such
opportunity. Additional authorized shares will also provide us with greater flexibility to use our preferred stock for
various other business purposes including awarding additional shares under the equity incentive plan and establishing
strategic relationship with other companies. We anticipate the possibility of one or more offerings of preferred stock
to finance future growth; however, we do not currently have specific arrangements or plans that would involve the
issuance of the proposed additional authorized shares.

The proposed amendment and a complete copy of the Company’s existing certificate of incorporation is attached
hereto as Appendix A.

The Board of Directors unanimously recommends a vote FOR the approval of an amendment to the Company’s
Certificate of Incorporation to increase the authorized number of shares of preferred stock.

2. Amend the Company’s Amended and Restated Equity Incentive Plan to increase the shares of the Company’s
Series A Preferred Stock issuable under the plan from 100,000 shares to 300,000 shares.

(Item 2 on proxy card)

Our Board of Directors has authorized, approved and declared advisable an amendment to our Amended and Restated
Equity Incentive Plan to add an additional 200,000 shares of Series A Preferred Stock for future grants. We are asking
our shareholders to approve the increase of 200,000 shares of our Series A Preferred Stock to our existing plan.
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The Board believes that it is in our and our stockholders’ interest to approve the increase of 200,000 shares of the
Series A Preferred Stock to the Amended and Restated Equity Incentive Plan because it would provide sufficient
shares remaining for issuance under the plan to allow the Compensation Committee to continue to award equity-based
incentive compensation for our current and future directors, officers and employees.

The proposed amendment and a complete copy of the existing Amended and Restated Equity Incentive Plan is
attached hereto as Appendix B.

The Board of Directors unanimously recommends a vote FOR the approval of the amendment to the
Company’s Amended and Restated Equity Incentive Plan.

3. Election of Director

(Item 3 on proxy card)

You will have the opportunity to elect one member to our Board of Directors, currently consisting of six members, at
the Annual Meeting. The director will be elected for a two-year term.

The Board of Directors has nominated the following nominee for election as director at the Annual Meeting:

John N. Daly has served as a member of our Board of Directors since December 2013, and is the Chairman of our
Compensation Committee and a member of our Audit Committee. Since May 2007, Mr. Daly has served as the
President of IMMS, LLC, a third party marketer of investment management firms. Previously, Mr. Daly held other
management positions in the financial services industry, including during his 23 years at E.F. Hutton & Co. from 1960
to 1983, where at various times he ran the Syndicate Department, the Commodities Division and the Asset
Management Division. He later joined Salomon Brothers, both at the New York and London offices, where he headed
the Private Client Division and International Equity Capital Markets. Mr. Daly also served as the Senior Managed
Accounts Specialist at Prudential Investments from 2002-2005. Mr. Daly graduated from Yale University and
completed the Harvard Business School Advanced Management Program in 1979.
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The Board of Directors unanimously recommends a vote FOR the election of the nominee named above.

Required Vote

As to Item 3, the Election of Director, the nominee must receive a plurality of the voting power, entitled to vote for the
election of directors, of the shares present or represented by proxy at the meeting in order to be elected. This means
that the director candidate receiving the largest number of votes “for” their election will be elected to the Board of
Directors.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who beneficially own
more than 10% of any class of our equity securities, who collectively we refer to as “insiders,” to file with the SEC
initial reports of beneficial ownership and reports of changes in beneficial ownership of common stock and other
equity securities of the company. Our insiders are required by SEC regulation to furnish us with copies of all Section
16(a) reports they file. The Company has undertaken the responsibility to file all Section 16(a) reports for the Board of
Directors and Officers based on the information available to them.

Based solely on a review of the copies of the forms furnished to us, we believe that during the 2017 fiscal year, our
insiders complied with all applicable filing requirements.

OTHER BUSINESS

Our Board of Directors does not presently intend to bring any other business before the Annual Meeting, and, so far as
is known to the Board of Directors, no matters are to be brought before the Annual Meeting except as specified in the
Notice of Annual Meeting of Shareholders. We have not been informed by any of our shareholders of any intention to
propose any other matter to be acted upon at the Annual Meeting. The persons named in the accompanying Proxy are
allowed to exercise their discretionary authority to vote upon any other business as may properly come before the
Annual Meeting. As to any such other business that may properly come before the meeting, it is intended that proxies,
in the form enclosed, will be voted in respect thereof in accordance with the judgment of the persons voting such
proxies.
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ANNUAL REPORT ON FORM 10-K

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2017, as filed with the SEC, will
be mailed without charge to any beneficial owner of our common stock, upon written or oral request. Requests for the
Annual Report on Form 10-K should be addressed to: Investor Relations, Medical Transcription Billing, Corp. 7
Clyde Road, Somerset, NJ 08873 or by telephone at (732) 873-5133, x133. The Form 10-K includes certain exhibits.
Copies of the exhibits will be provided only upon receipt of payment covering our reasonable expenses for such
copies. The Form 10-K and exhibits may also be obtained from our investor relations website, ir.mtbc.com or directly
from the SEC’s website, www.sec.gov/edgar.shtml.
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DELIVERY OF DOCUMENTS TO SECURITY HOLDERS SHARING AN ADDRESS

Only one Notice of Internet Availability is being delivered to multiple security holders sharing an address unless we
received contrary instructions from one or more of the security holders. We shall deliver promptly, upon written or
oral request, a separate copy of the Notice of Internet Availability to a security holder at a shared address to which a
single copy of the document was delivered. A security holder can notify us that the security holder wishes to receive a
separate copy of the Notice of Internet Availability by sending a written request to us at Investor Relations, Medical
Transcription Billing, Corp., 7 Clyde Road, Somerset, NJ 08873, or by calling us at (732) 873-5133. A security holder
may utilize the same address and telephone number to request either separate copies or a single copy for a single
address for all future proxy statements, if any, Notices of Internet Availability, and annual reports of the Company.

SHAREHOLDER PROPOSALS FOR 2019 ANNUAL MEETING OF SHAREHOLDERS

Shareholder proposals intended for inclusion in our proxy statement and form of proxy relating to our 2019 Annual
Meeting of Shareholders must be received by us not later than December 21, 2018. If we hold our 2019 Annual
Meeting of Shareholders more than 30 days before or after June 15, 2019 (the one-year anniversary date of the 2018
Annual Meeting of Shareholders), we will disclose the new deadline by which shareholder proposals must be received
under Item 5 of Part II of our earliest possible Quarterly Report on Form 10-Q or, if impracticable, by any means
reasonably determined to inform shareholders. In addition, shareholder proposals must otherwise comply with the
requirements of Rule 14a-8 under the Exchange Act. Such proposals also must comply with SEC regulations under
Rule 14a-8 regarding the inclusion of shareholder proposals in company-sponsored proxy materials. Proposals should
be addressed to: Corporate Secretary, Medical Transcription Billing, Corp., 7 Clyde Road, Somerset, New Jersey
08873.

Our bylaws also establish an advance notice procedure for shareholders who wish to present a proposal before an
annual meeting of shareholders but do not intend for the proposal to be included in our proxy statement. Under our
bylaws, director nominations and other business may be brought at an Annual Meeting of Shareholders only by or at
the direction of our Board of Directors or by a shareholder entitled to vote who has submitted a proposal in
accordance with the requirements of our bylaws as in effect from time to time. Notice of Shareholder proposals for the
2019 Annual Meeting of Shareholders, other than proposals intended for inclusion in our proxy statement as set forth
in the preceding paragraph, must be received by the Corporate Secretary at our principal executive offices no later
than March 6, 2019. Please refer to the full text of our advance notice bylaw provisions for additional information and
requirements. If we hold our 2019 Annual Meeting of Shareholders more than 30 days before or after June 15, 2019
(the one-year anniversary date of the 2018 Annual Meeting of Shareholders), then notice of a shareholder proposal
that is not intended to be included in our proxy statement must be received not later than the close of business on the
earlier of the following two dates:

●the 10th day following the day on which notice of the meeting date is mailed, or
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●the 10th day following the day on which public disclosure of the meeting date is made.

Only such proposals as are (1) required by the rules of the SEC and (2) permissible under the Delaware General
Corporation Law will be included on the 2019 Annual Meeting of Shareholders agenda. If a shareholder who has
notified us of his or her intention to present a proposal at an annual meeting does not appear to present his or her
proposal at such meeting, we are not required to present the proposal for a vote at such meeting.

22

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

52



Appendix A

CERTIFICATE OF AMENDMENT OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF

MEDICAL TRANSCRIPTION BILLING, CORP.

Medical Transcription Billing, Corp., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware does hereby certify:

FIRST: That at a meeting of the Board of Directors of Medical Transcription Billing, Corp., resolutions were duly
adopted setting forth a proposed amendment of the Amended and Restated Certificate of Incorporation of said
corporation, declaring said amendment to be advisable and calling a meeting of the stockholders of said corporation
for consideration thereof. The resolution setting forth the proposed amendment is as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation of this corporation be amended by
changing the Article thereof numbered “4.1” so that, as amended said Article shall be and read as follows:

4.1 Classes of Stock. The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock” and “Preferred Stock.” The total number of shares which the Corporation is authorized to issue is
23,000,000 shares, consisting of 19,000,000 shares of Common Stock and 4,000,000 shares of Preferred Stock, each
with a par value of $0.001 per share.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a meeting of the stockholders of said
corporation was duly called and held upon notice in accordance with Section 222 of the General Corporation Law of
the State of Delaware at which meeting the necessary number of shares as required by statute were voted in favor of
the amendment.

THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this __ day of ________, 2018.

By:
Name:Stephen Snyder
Title: Chief Executive Officer

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

54



STATE OF DELAWARE

CERTIFICATE OF AMENDMENT

OF CERTIFICATE OF INCORPORATION

The corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware
does hereby certify:

FIRST: That at a meeting of the Board of Directors of Medical Transcription Billing, Corp. resolutions were duly
adopted setting forth a proposed amendment of the Certificate of Incorporation of said corporation, declaring said
amendment to be advisable and calling a meeting of the stockholders of said corporation for consideration thereof.
The resolution setting forth the proposed amendment is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended by changing paragraph “2” and
Article “4.1 Classes of Stock” so that, as amended, said Article shall be and read as follows:

2. The Certificate of Incorporation of this corporation was originally filed with the Secretary of State of Delaware on
September 28, 2001 under the name Medical Transcription Billing, Corp., amended on August 24, 2004, further
amended on May 7, 2014, and corrected through a filing with the Secretary of State of Delaware on June 5, 2014.

CLASSES OF STOCK: The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock” and “Preferred Stock.” The total number of shares which the Corporation is authorized to issue is
21,000,000 shares, consisting of 19,000,000 shares of Common Stock and 2,000,000 shares of Preferred Stock, each
with a par value of $0.001 per share.

SECOND: That thereafter, pursuant to resolution of its Board of Directors, a special meeting of the stockholders of
said corporation was duly called and held upon notice in accordance with Section 222 of the General Corporation Law
of the State of Delaware at which meeting the necessary number of shares as required by statute were voted in favor of
the amendment.

THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.
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IN WITNESS WHEREOF, said corporation has caused this certificate to be signed this 28th day of June, 2016.

By: /s/ Amritpal K. Deol
Authorized Officer

Title: Corporate Secretary

Name:Amritpal K. Deol
Print or Type
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

MEDICAL TRANSCRIPTION BILLING, CORP.

The undersigned, Stephen Snyder, hereby certifies that:

1. He is the acting President of Medical Transcription Billing, Corp., a Delaware corporation.

2. The Certificate of Incorporation of this corporation was originally filed with the Secretary of State of Delaware on
September 28, 2001 under the name Medical Transcription Billing, Corp., amended on August 24, 2004, further
amended on May 7, 2014, and corrected through a filing with the Secretary of State of Delaware on June 5, 2014.

3. This Amended and Restated Certificate of Incorporation was duly adopted in accordance with Sections 242 and 245
of the Delaware General Corporation Law, and restates, integrates and further amends the provisions of this
corporation’s Certificate of Incorporation, and has been duly approved by the written consent of the stockholders of the
Corporation in accordance with Section 228 of the Delaware General Corporation Law.

4. The Certificate of Incorporation of this corporation shall be amended and restated to read in full as follows:

ARTICLE I

The name of this corporation is Medical Transcription Billing, Corp. (the “Corporation”)

ARTICLE II
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The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, City of
Wilmington, County of New Castle 19808. The name of its registered agent at such address is Corporation Service
Company.

ARTICLE III

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized
under the Delaware General Corporation Law (the “DGCL”).

ARTICLE IV

4.1 Classes of Stock. The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock” and “Preferred Stock.” The total number of shares which the Corporation is authorized to issue is
21,000,000 shares, consisting of 19,000,000 shares of Common Stock and 2,000,000 shares of Preferred Stock, each
with a par value of $0.001 per share.

4.2 Increase or Decrease in Authorized Capital Stock. The number of authorized shares of Preferred Stock or
Common Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority in voting power of the stock of the Corporation entitled to vote generally
in the election of directors, irrespective of the provisions of Section 242(b)(2) of the DGCL (or any successor
provision thereto), voting together as a single class, without a separate vote of the holders of the class or classes the
number of authorized shares of which are being increased or decreased, unless a vote by any holders of one or more
series of Preferred Stock is required by the express terms of any series of Preferred Stock as provided for or fixed
pursuant to the provisions of Section 4.4 of this Article IV.
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4.3 Common Stock.

(a) The holders of shares of Common Stock shall be entitled to one vote for each such share on each matter properly
submitted to the stockholders on which the holders of shares of Common Stock are entitled to vote. Except as
otherwise required by law or this certificate of incorporation (this “Certificate of Incorporation” which term, as used
herein, shall mean the certificate of incorporation of the Corporation, as amended from time to time, including the
terms of any certificate of designations of any series of Preferred Stock) and subject to the rights of the holders of
Preferred Stock, at any annual or special meeting of the stockholders, the holders of shares of Common Stock shall
have the right to vote for the election of directors and on all other matters properly submitted to a vote of the
stockholders; provided, however, that, except as otherwise required by law, holders of Common Stock shall not be
entitled to vote on any amendment to this Certificate of Incorporation that relates solely to the terms, number of
shares, powers, designations, preferences, or relative participating, optional or other special rights (including, without
limitation, voting rights), or to qualifications, limitations or restrictions thereon, of one or more outstanding series of
Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of one
more other such series, to vote thereon pursuant to this Certificate of Incorporation (including, without limitation, by
any certificate of designations relating to any series of Preferred Stock) or pursuant to the DGCL.

(b) Subject to the rights of the holders of Preferred Stock, the holders of shares of Common Stock shall be entitled to
receive such dividends and other distributions (payable in cash, property or capital stock of the Corporation) when, as
and if declared thereon by the Board of Directors from time to time out of any assets or funds of the Corporation
legally available therefor and shall share equally on a per share basis in such dividends and distributions.

(c) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after
payment or provision for payment of the debts and other liabilities of the Corporation, and subject to the rights of the
holders of Preferred Stock in respect thereof, the holders of shares of Common Stock shall be entitled to receive all the
remaining assets of the Corporation available for distribution to its stockholders, ratably in proportion to the number
of shares of Common Stock held by them.

(d) Effective upon the date of filing this amendment with the Secretary of State of Delaware (the “Effective Date”) each
share of Common Stock of the Corporation issued and outstanding or held in the treasury of the corporation
immediately prior to the Effective Date shall be automatically changed into and reclassified as 8.65 fully paid and
nonassessable shares of common stock, par value $0.001 per share, and on the Effective Date and by virtue of the
foregoing reclassification, each such holder of record of Common Stock shall, without further action, be and become
the holder of 7.65 additional shares of Common Stock for each share of Common Stock held of record immediately
prior thereto. Effective on the Effective Date, each share of Common Stock outstanding or held in treasury
immediately prior to such time shall continue to represent the same number of shares of Common Stock and as
promptly as practicable thereafter, the corporation shall issue an additional 7.65 shares of Common Stock for each
share of Common Stock held of record immediately prior thereto.
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4.4 Preferred Stock.

(a) The Preferred Stock may be issued from time to time in one or more series pursuant to a resolution or resolutions
providing for such issue duly adopted by the Board of Directors (authority to do so being hereby expressly vested in
the Board of Directors). The Board of Directors is further authorized, subject to limitations prescribed by law, to fix
by resolution or resolutions and to set forth in a certification of designations filed pursuant to the DGCL the powers,
designations, preferences and relative, participation, optional or other rights, if any, and the qualifications, limitations
or restrictions thereof, if any, of any wholly unissued series of Preferred Stock, including without limitation authority
to fix by resolution or resolutions the dividend rights, dividend rate, conversion rights, voting rights, rights and terms
of redemption (including sinking fund provisions), redemption price or prices, and liquidation preferences of any such
series, and the number of shares constituting any such series and the designation thereof, or any of the foregoing.

(b) The Board of Directors is further authorized to increase (but not above the total number of authorized shares of the
class) or decrease (but not below the number of shares of any such series then outstanding) the number of shares of
any series, the number of which was fixed by it, subsequent to the issuance of shares of such series then outstanding,
subject to the powers, preferences and rights, and the qualifications, limitations and restrictions thereof stated in the
Certificate of Incorporation or the resolution of the Board of Directors originally fixing the number of shares of such
series. If the number of shares of any series is so decreased, then the shares constituting such decrease shall resume the
status which they had prior to the adoption of the resolution originally fixing the number of shares of such series.
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ARTICLE V

5.1 General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the
Board of Directors.

5.2 Number of Directors; Election; Term.

(a) Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, the number
of directors that constitutes the entire Board of Directors of the Corporation shall be fixed solely by resolution of the
Board of Directors.

(b) Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors, effective
upon the Effective Date, the directors of the Corporation shall initially be divided into three classes as nearly equal in
size as is practicable, hereby designated Class I, Class II and Class III, until the third annual meeting following the
Effective Date, at which time the directors of the Corporation shall be divided into two classes as nearly equal in size
as is practicable, hereby designated Class I and Class II. The initial assignment of members of the Board of Directors
to each such class shall be made by the Board of Directors. The term of office of the initial Class I directors shall
expire at the first annual meeting of the stockholders following the Effective Date, the term of office of the initial
Class II directors shall expire at the second annual meeting of the stockholders following the Effective Date and the
term of office of the initial Class III directors shall expire at the third annual meeting of the stockholders following the
Effective Date. At each annual meeting of stockholders, commencing with the first annual meeting of stockholders
following the Effective Date, each of the successors elected to replace the directors of a Class whose term shall have
expired at such annual meeting shall be elected to hold office until the third annual meeting next succeeding his or her
election and until his or her respective successor shall have been duly elected and qualified. At the third annual
meeting after the Effective Date, the term of office of the initial Class III directors shall expire, at which point the
Class III directors shall be divided into Class I and Class II as nearly equally as is practicable and at each following
annual meeting of stockholders, each of the successors elected to replace the directors of a Class whose term shall
have expired at such annual meeting shall be elected to hold office until the second annual meeting next succeeding
his or her election and until his or her respective successor shall have been duly elected and qualified. Subject to the
rights of holders of any series of Preferred Stock with respect to the election of directors, if the number of directors
that constitutes the Board of Directors is changed, any newly created directorships or decrease in directorships shall be
so apportioned by the Board of Directors among the classes as to make all classes as nearly equal in number as is
practicable, provided that no decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.

(c) Notwithstanding the foregoing provisions of this Section 5.2, and subject to the rights of holders of any series of
Preferred Stock with respect to the election of directors, each director shall serve until his or her successor is duly
elected and qualified or until his or her earlier death, resignation, or removal.
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(d) Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide.

5.3 Removal. Subject to the rights of holders of any series of Preferred Stock with respect to the election of directors,
a director may be removed only for cause from office upon the affirmative vote of the holders of at least 50.1% of the
voting power of all then outstanding shares of capital stock of the Corporation entitled to vote generally in the election
of directors.
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ARTICLE VI

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors of the Corporation is
expressly authorized to adopt, amend or repeal the Bylaws of the Corporation.

ARTICLE VII

7.1 Advance Notice. Advance notice of stockholder nominations for the election of directors and of business to be
brought by stockholders before any meeting of the stockholders of the Corporation shall be given in the manner
provided in the Bylaws of the Corporation.

7.4 Exclusive Jurisdiction. Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive
forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a
claim of breach of a fiduciary duty owed by any director, officer or other employee or agent of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising
pursuant to any provision of the DGCL or the Corporation’s Certificate of Incorporation or Bylaws, (iv) any action to
interpret, apply, enforce or determine the validity of the Corporation’s Certificate of Incorporation or Bylaws, or (v)
any action asserting a claim against the Corporation governed by the internal affairs doctrine, in each such case
subject to said Court of Chancery having personal jurisdiction over the indispensible parties named as defendants
therein. Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the
Corporation shall be deemed to have notice of and consented to the provisions of this Section 7.4.

ARTICLE VIII

8.1 Limitation of Personal Liability. To the fullest extent permitted by the DGCL, as it presently exists or may
hereafter be amended from time to time, a director of the Corporation shall not be personally liable to the Corporation
or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is amended to
authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so amended.

8.2 Indemnification.
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(a) The Corporation shall indemnify, to the fullest extent permitted by applicable law, any director or officer of the
Corporation who was or is a party or is threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”) by reason of the fact that he
or she is or was a director, officer, employee or agent of the Corporation or is or was serving at the request of the
Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
any such Proceeding. The Corporation shall be required to indemnify a person in connection with a Proceeding
initiated by such person only if the Proceeding was authorized by the Board.
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(b) The Corporation shall have the power to indemnify, to the extent permitted by the DGCL, as it presently exists or
may hereafter be amended from time to time, any employee or agent of the Corporation who was or is a party or is
threatened to be made a party to any Proceeding by reason of the fact that he or she is or was a director, officer,
employee or agent of the Corporation or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such person in connection with any such Proceeding.

(c) Any repeal or amendment of this Article VIII by the stockholders of the Corporation or by changes in law, or the
adoption of any other provision of this Certificate of Incorporation inconsistent with this Article VIII will, unless
otherwise required by law, be prospective only (except to the extent such amendment or change in law permits the
Corporation to further limit or eliminate the liability of directors) and shall not adversely affect any right or protection
of a director of the Corporation existing at the time of such repeal or amendment or adoption of such inconsistent
provision with respect to acts or omissions occurring prior to such repeal or amendment or adoption of such
inconsistent provision.

ARTICLE IX

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation (including any rights, preferences or other designations of Preferred Stock), in the manner now or
hereafter prescribed by this Certificate of Incorporation and the DGCL; and all rights, preferences and privileges
herein conferred upon stockholders by and pursuant to this Certificate of Incorporation in its present form or as
hereafter amended are granted subject to the right reserved in this Article IX. Notwithstanding any other provision of
this Certificate of Incorporation, and in addition to any other vote that may be required by law or the terms of any
series of Preferred Stock, the affirmative vote of the holders of at least 66 2/3% of the voting power of all then
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class, shall be required to amend, alter or repeal, or adopt any provision as part of this Certificate
of Incorporation inconsistent with the purpose and intent of Article V, Article VI, Article VII or this Article IX
(including, without limitation, any such Article as renumbered as a result of any amendment, alteration, change, repeal
or adoption of any other Article).

* * *
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Incorporation to be
signed by a duly authorized officer of the Corporation on this 29 day of June, 2016.

/s/ Stephen Snyder
Stephen Snyder, President

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

67



MEDICAL TRANSCRIPTION BILLING, CORP.

FIRST AMENDMENT TO AMENDED AND RESTATED CERTIFICATE OF DESIGNATIONS,
PREFERENCES AND RIGHTS

OF

11% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

Pursuant to Section 151 of the

Delaware General Corporation Law

Medical Transcription Billing, Corp., a Delaware corporation (the “Corporation”), hereby certifies that the following
resolution was duly adopted by the Board of Directors of the Corporation (the “Board of Directors”) pursuant to the
authority of the Board of Directors as required by Section 151 of the Delaware General Corporation Law.

WHEREAS, that the Amended and Restated Certificate of Incorporation, as amended (the “Amended and Restated
Certificate of Incorporation”), provides for a class of its authorized stock known as preferred stock, comprised of
2,000,000 shares, $0.001 par value per share (the “Preferred Stock”), issuable from time to time in one or more series;

WHERAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights, conversion
rights, rights and terms of redemption and liquidation preferences of any wholly unissued series of Preferred Stock
and the number of shares constituting any such series;

WHEREAS, pursuant to this authority, the Board of Directors previously fixed the rights, preferences, restrictions and
other matters relating to the Corporation’s 11% Series A Cumulative Redeemable Perpetual Preferred Stock (“Series A
Preferred Stock”), consisting of 800,000 shares, as evidenced by the Amended and Restated Certificate of
Designations, Preferences, and Rights filed with the Secretary of State of the State of Delaware on July 6, 2016
(“Existing Certificate”);

WHEREAS, in anticipation of one or more additional offerings of Series A Preferred Stock, the Board of Directors
has authorized an increase in the number shares of Series A Preferred Stock from 800,000 shares to 1,200,000 shares;
and
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WHERAS, in connection with the foregoing, the Board of Directors has deemed it advisable to amend the Existing
Certificate.

1
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NOW THEREFORE, BE IT RESOLVED, that pursuant to the authority granted to the Board of Directors in
accordance with the provisions of the Amended and Restated Certificate of Incorporation, the Board of Directors
hereby authorizes the following amendment to the Existing Certificate:

Paragraph 1 of the Existing Certificate is hereby amended to read in its entirety as follows:

1. Designation and Amount. The shares of such series of Preferred Stock shall be designated as “11% Series A
Cumulative Redeemable Perpetual Preferred Stock” and the number of shares constituting such series shall be
1,200,000 shares.

IN WITNESS WHEREOF, the Corporation has caused this First Amendment to the Amended and Restated
Certificate of Designations to be signed in its name and on its behalf on this 15th day of September, 2017.

Medical Transcription Billing,
Corp.

By: /s/ Mahmud Haq
Mahmud Haq
Chairman of the Board
and Chief Executive Officer

2
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MEDICAL TRANSCRIPTION BILLING, CORP.

AMENDED AND RESTATED CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RIGHTS

OF

11% SERIES A CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

Pursuant to Section 151 of the

Delaware General Corporation Law

Medical Transcription Billing, Corp., a Delaware corporation (the “Corporation”), hereby certifies that the following
resolution was adopted by the Board of Directors of the Corporation (the “Board of Directors”) pursuant to the authority
of the Board of Directors as required by Section 151 of the Delaware General Corporation Law.

WHEREAS, that the Amended and Restated Certificate of Incorporation, as amended (the “Amended and Restated
Certificate of Incorporation”), provides for a class of its authorized stock known as preferred stock, comprised of
2,000,000 shares, $0.001 par value per share (the “Preferred Stock”), issuable from time to time in one or more series;

WHERAS, the Board of Directors is authorized to fix the dividend rights, dividend rate, voting rights, conversion
rights, rights and terms of redemption and liquidation preferences of any wholly unissued series of Preferred Stock
and the number of shares constituting any such series;

WHEREAS, pursuant to this authority, the Board of Directors previously fixed the rights, preferences, restrictions and
other matters relating to the Corporation’s 11% Series A Cumulative Redeemable Perpetual Preferred Stock (“Series A
Preferred Stock”), consisting of 234,600 shares, as evidenced by the Certificate of Designations, Preferences, and
Rights filed with the Secretary of State of the State of Delaware on November 4, 2015 (“Existing Certificate”);

WHEREAS, in anticipation of one more additional offerings of Series A Preferred Stock, the Board of Directors has
authorized an increase in the number shares of Series A Preferred Stock from 234,600 shares to 800,000 shares; and
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WHERAS, in connection with the foregoing, the Board of Directors has deemed it advisable to amend and restate the
Existing Certificate.
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NOW THEREFORE, BE IT RESOLVED, that pursuant to the authority granted to the Board of Directors in
accordance with the provisions of the Amended and Restated Certificate of Incorporation, the Board of Directors
hereby authorizes the amendment and restatement of the Existing Certificate so that it reads in its entirety as follows:

1. Designation and Amount. The shares of such series of Preferred Stock shall be designated as “11% Series A
Cumulative Redeemable Perpetual Preferred Stock” and the number of shares constituting such series shall be 800,000
shares.

2. No Maturity, Sinking Fund, Mandatory Redemption. The Series A Preferred Stock has no stated maturity and will
not be subject to any sinking fund or mandatory redemption, and will remain outstanding indefinitely unless the
Corporation decides to redeem or otherwise repurchase the Series A Preferred Stock. The Corporation is not required
to set aside funds to redeem the Series A Preferred Stock.

3. Ranking. The Series A Preferred Stock will rank, with respect to rights to the payment of dividends and the
distribution of assets in the event of any liquidation, dissolution or winding up of the Corporation, (i) senior to all
classes or series of the Corporation’s Common Stock, par value $0.001 per share (“Common Stock”), and to all other
equity securities issued by the Corporation other than equity securities referred to in clauses (ii) and (iii) of this
Section 3; (ii) on parity with all equity securities issued by the Corporation with terms specifically providing that
those equity securities rank on parity with the Series A Preferred Stock with respect to rights to the payment of
dividends and the distribution of assets upon any liquidation, dissolution or winding up of the Corporation; (iii) junior
to all equity securities issued by the Corporation with terms specifically providing that those equity securities rank
senior to the Series A Preferred Stock with respect to rights to the payment of dividends and the distribution of assets
upon any liquidation, dissolution or winding up of the Corporation; and (iv) effectively junior to all existing and future
indebtedness (including indebtedness convertible into our Common Stock or Preferred Stock) of the Corporation and
to any indebtedness and other liabilities of (as well as any preferred equity interest held by others in) existing
subsidiaries of the Corporation. The term “equity securities” shall not include convertible debt securities.

4. Dividends.

(a) Holders of shares of the Series A Preferred Stock are entitled to receive, when, as and if declared by the Board of
Directors, out of funds of the Corporation legally available for the payment of dividends, cumulative cash dividends at
the rate of 11% on $25.00 per share of the Series A Preferred Stock per annum (equivalent to $2.75 per annum per
share). Commencing on the date of issuance of Series A Preferred Stock (as applicable, the “Issue Date”), dividends
shall accrue on the Series A Preferred Stock daily and shall be cumulative from, and including, the applicable Issue
Date, and shall be payable monthly in arrears on the 15th day of each month (each, a “Dividend Payment Date”) to the
holders of record of the Series A Preferred Stock as they appear on the stock records of the Corporation at the close of
business on the last day of the preceding month, whether or not a Business Day (each, a “Dividend Record Date”);
provided, that if any Dividend Payment Date is not a Business Day (as defined below), then the dividend which would
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otherwise have been payable on that Dividend Payment Date may be paid on the next succeeding Business Day with
the same force and effect as if paid on such Dividend Payment Date and no interest, additional dividends or other
sums will accumulate on the amount so payable for the period from and after such Dividend Payment Date to such
next succeeding Business Day. Dividends payable on the Series A Preferred Stock will be computed on the basis of a
360-day year consisting of twelve 30-day months, provided that for partial dividend periods, dividend payments will
be pro rated, unless otherwise provided in the applicable securities offering and sale documents. The dividends
payable on any Dividend Payment Date shall include dividends accumulated to, but not including, such Dividend
Payment Date.
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(b) No dividends on shares of Series A Preferred Stock shall be authorized by the Board of Directors, or paid or set
apart for payment by the Corporation at any time when the terms and provisions of any agreement of the Corporation,
including any agreement relating to any indebtedness of the Corporation, prohibit the authorization, payment or
setting apart for payment thereof or provide that the authorization, payment or setting apart for payment thereof would
constitute a breach of the agreement or a default under the agreement, or if the authorization, payment or setting apart
for payment shall be restricted or prohibited by law.

(c) Notwithstanding anything to the contrary contained herein, dividends on the Series A Preferred Stock will
accumulate whether or not the Corporation has earnings, whether or not there are funds legally available for the
payment of those dividends and whether or not those dividends are declared by the Board of Directors. No interest, or
sum in lieu of interest, will be payable in respect of any dividend payment or payments on the Series A Preferred
Stock which may be in arrears, and holders of the Series A Preferred Stock will not be entitled to any dividends in
excess of full cumulative dividends described in Section 4(a). Any dividend payment made on the Series A Preferred
Stock shall first be credited against the earliest accumulated but unpaid dividend due with respect to the Series A
Preferred Stock.

(d) Except as provided in Section 4(e), unless full cumulative dividends on the Series A Preferred Stock have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof has been or
contemporaneously is set apart for payment for all past dividend periods, (i) no dividends (other than in shares of
Common Stock or in shares of any series of Preferred Stock that the Corporation may issue ranking junior to the
Series A Preferred Stock as to the payment of dividends and the distribution of assets upon liquidation, dissolution, or
winding up) shall be declared or paid or set aside for payment upon shares of Common Stock or Preferred Stock that
the Corporation may issue ranking junior to or on a parity with the Series A Preferred Stock as to the payment of
dividends, or upon liquidation, dissolution, or winding up, (ii) no other distribution shall be declared or made upon
shares of Common Stock or Preferred Stock that the Corporation may issue ranking junior to or on a parity with the
Series A Preferred Stock as to the payment of dividends, or the distribution of assets upon liquidation, dissolution, or
winding up, and (iii) any shares of Common Stock and Preferred Stock that the Corporation may issue ranking junior
to, or on a parity with the Series A Preferred Stock as to the payment of dividends, or the distribution of assets upon
liquidation, dissolution, or winding up, shall not be redeemed, purchased or otherwise acquired for any consideration
(or any moneys be paid to or made available for a sinking fund for the redemption of any such shares) by the
Corporation (except by conversion into or exchange for other capital stock of the Corporation that it may issue
ranking junior to the Series A Preferred Stock as to the payment of dividends, or the distribution of assets upon
liquidation, dissolution, or winding up).
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(e) When dividends are not paid in full (or a sum sufficient for such full payment is not so set apart) upon the Series A
Preferred Stock and upon the shares of any other series of Preferred Stock that the Corporation may issue ranking on a
parity as to the payment of dividends with the Series A Preferred Stock, all dividends declared upon the Series A
Preferred Stock and any other series of Preferred Stock that the Corporation may issue ranking on parity as to the
payment of dividends with the Series A Preferred Stock shall be declared pro rata so that the amount of dividends
declared per share of Series A Preferred Stock and such other series of Preferred Stock that the Corporation may issue
shall in all cases bear to each other the same ratio that accrued dividends per share on the Series A Preferred Stock and
such other series of Preferred Stock that the Corporation may issue (which shall not include any accrual in respect of
unpaid dividends for prior dividend periods if such Preferred Stock does not have a cumulative dividend) bear to each
other. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend payment or
payments on the Series A Preferred Stock that may be in arrears.

(f) “Business Day” shall mean any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on
which banking institutions in New York, New York are authorized or required by law, regulation or executive order to
close.

5. Liquidation Preference.

(a) In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders
of shares of Series A Preferred Stock will be entitled to be paid out of the assets the Corporation has legally available
for distribution to its shareholders, subject to the preferential rights of the holders of any class or series of capital stock
of the Corporation it may issue ranking senior to the Series A Preferred Stock with respect to the distribution of assets
upon liquidation, dissolution or winding up, a liquidation preference of Twenty-Five Dollars ($25.00) per share plus
an amount equal to any accumulated and unpaid dividends to, but not including, the date of payment, before any
distribution of assets is made to holders of Common Stock or any other class or series of capital stock of the
Corporation that it may issue that ranks junior to the Series A Preferred Stock as to liquidation rights. The liquidation
preference shall be proportionately adjusted in the event of a stock split, stock combination or similar event so that the
aggregate liquidation preference allocable to all outstanding shares of Series A Preferred Stock immediately prior to
such event is the same immediately after giving effect to such event.

(b) In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, the available
assets of the Corporation are insufficient to pay the amount of the liquidating distributions on all outstanding shares of
Series A Preferred Stock and the corresponding amounts payable on all shares of other classes or series of capital
stock of the Corporation that it may issue ranking on a parity with the Series A Preferred Stock in the distribution of
assets, then the holders of the Series A Preferred Stock and all other such classes or series of capital stock shall share
ratably in any such distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be respectively entitled.
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(c) Holders of Series A Preferred Stock will be entitled to written notice of any such liquidation, dissolution or
winding up no fewer than 30 days and no more than 60 days prior to the payment date. After payment of the full
amount of the liquidating distributions to which they are entitled, the holders of Series A Preferred Stock will have no
right or claim to any of the remaining assets of the Corporation. The consolidation or merger of the Corporation with
or into any other corporation, trust or entity or of any other entity with or into the Corporation, or the sale, lease,
transfer or conveyance of all or substantially all of the property or business the Corporation, shall not be deemed a
liquidation, dissolution or winding up of the Corporation.

6. Redemption.

(a) The Series A Preferred Stock is not redeemable by the Company prior to November 4, 2020, except as described in
this Section 6.

(b) Optional Redemption Right. On and after November 4, 2020, the Corporation may, at its option, upon not less than
30 nor more than 60 days’ written notice, redeem the Series A Preferred Stock, in whole or in part, at any time or from
time to time, for cash at a redemption price of Twenty-Five Dollars ($25.00) per share, plus any accumulated and
unpaid dividends thereon to, but not including, the date fixed for redemption. If the Corporation elects to redeem any
shares of Series A Preferred Stock as described in this Section 6(b), it may use any available cash to pay the
redemption price, and it will not be required to pay the redemption price only out of the proceeds from the issuance of
other equity securities or any other specific source.

(c) Special Optional Redemption Right. Notwithstanding anything to the contrary contained in Section 6(a), upon the
occurrence of a Change of Control, the Corporation may, at its option, upon not less than 30 nor more than 60 days’
written notice, redeem the Series A Preferred Stock, in whole or in part, within 120 days after the first date on which
such Change of Control occurred, for cash at a redemption price of Twenty-Five Dollars ($25.00) per share, plus any
accumulated and unpaid dividends thereon to, but not including, the redemption date. If the Corporation elects to
redeem any shares of Series A Preferred Stock as described in this Section 6(c), it may use any available cash to pay
the redemption price, and it will not be required to pay the redemption price only out of the proceeds from the
issuance of other equity securities or any other specific source.

(d) A “Change of Control” is deemed to occur when, after November 4, 2015, the following have occurred and are
continuing: (i) the acquisition by any person, including any syndicate or group deemed to be a “person” under Section
13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) (other than Mahmud Haq, any
member of his immediate family, and any “person” or “group” under Section 13(d)(3) of the Exchange Act, that is
controlled by Mr. Haq or any member of his immediate family, any beneficiary of the estate of Mr. Haq, or any trust,
partnership, corporate or other entity controlled by any of the foregoing), of beneficial ownership, directly or
indirectly, through a purchase, merger or other acquisition transaction or series of purchases, mergers or other
acquisition transactions of stock of the Corporation entitling that person to exercise more than 50% of the total voting
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power of all stock of the Corporation entitled to vote generally in the election of directors of the Corporation (except
that such person will be deemed to have beneficial ownership of all securities that such person has the right to acquire,
whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition); and
(ii) following the closing of any transaction referred to in clause (i), neither the Corporation nor the acquiring or
surviving entity has a class of common securities (or American Depositary Receipts representing such securities)
listed on the New York Stock Exchange (the “NYSE”), the NYSE MKT LLC (the “NYSE MKT”) or the Nasdaq Stock
Market (“Nasdaq”), or listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE
MKT or Nasdaq.
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(e) In the event the Corporation elects to redeem Series A Preferred Stock, the notice of redemption will be mailed by
the Corporation, postage prepaid, not less than 30 nor more than 60 days prior to the redemption date, to each holder
of record of Series A Preferred Stock called for redemption at such holder’s address as it appears on the stock transfer
records of the Corporation and shall state: (i) the redemption date; (ii) the number of shares of Series A Preferred
Stock to be redeemed; (iii) the redemption price; (iv) the place or places where certificates (if any) for the Series A
Preferred Stock are to be surrendered for payment of the redemption price; (v) that dividends on the shares to be
redeemed will cease to accumulate on the redemption date; (vi) whether such redemption is being made pursuant to
Section 6(b) or Section 6(c); and (vii) if applicable, that such redemption is being made in connection with a Change
of Control and, in that case, a brief description of the transaction or transactions constituting such Change of Control.
If less than all of the shares of Series A Preferred Stock held by any holder are to be redeemed, the notice mailed to
such holder shall also specify the number of shares of Series A Preferred Stock held by such holder to be redeemed.
No failure to give such notice or any defect thereto or in the mailing thereof shall affect the validity of the proceedings
for the redemption of any shares of Series A Preferred Stock except as to the holder to whom notice was defective or
not given.

(f) Holders of Series A Preferred Stock to be redeemed shall surrender the Series A Preferred Stock at the place
designated in the notice of redemption and shall be entitled to the redemption price and any accumulated and unpaid
dividends payable upon the redemption following the surrender.

(g) If notice of redemption of any shares of Series A Preferred Stock has been given and if the Corporation irrevocably
sets aside the funds necessary for redemption in trust for the benefit of the holders of the shares of Series A Preferred
Stock so called for redemption, then from and after the redemption date (unless the Corporation shall default in
providing for the payment of the redemption price plus accumulated and unpaid dividends, if any), dividends will
cease to accumulate on those shares of Series A Preferred Stock, those shares of Series A Preferred Stock shall no
longer be deemed outstanding and all rights of the holders of those shares will terminate, except the right to receive
the redemption price plus accumulated and unpaid dividends, if any, payable upon redemption.

(h) If any redemption date is not a Business Day, then the redemption price and accumulated and unpaid dividends, if
any, payable upon redemption may be paid on the next Business Day and no interest, additional dividends or other
sums will accumulate on the amount payable for the period from and after that redemption date to that next Business
Day.
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(i) If less than all of the outstanding Series A Preferred Stock is to be redeemed, the Series A Preferred Stock to be
redeemed shall be selected pro rata (as nearly as may be practicable without creating fractional shares) or by any other
equitable method the Corporation shall determine.

(j) In connection with any redemption of Series A Preferred Stock, the Corporation shall pay, in cash, any
accumulated and unpaid dividends to, but not including, the redemption date, unless a redemption date falls after a
Dividend Record Date and prior to the corresponding Dividend Payment Date, in which case each holder of Series A
Preferred Stock at the close of business on such Dividend Record Date shall be entitled to the dividend payable on
such shares on the corresponding Dividend Payment Date notwithstanding the redemption of such shares before such
Dividend Payment Date. Except as provided in this Section 6(j), the Corporation will make no payment or allowance
for unpaid dividends, whether or not in arrears, on shares of the Series A Preferred Stock to be redeemed.

(k) Unless full cumulative dividends on all shares of Series A Preferred Stock shall have been or contemporaneously
are declared and paid or declared and a sum sufficient for the payment thereof has been or contemporaneously is set
apart for payment for all past dividend periods, no shares of Series A Preferred Stock shall be redeemed unless all
outstanding shares of Series A Preferred Stock are simultaneously redeemed and the Corporation shall not purchase or
otherwise acquire directly or indirectly any shares of Series A Preferred Stock (except by exchanging it for its capital
stock ranking junior to the Series A Preferred Stock as to the payment of dividends, or the distribution of assets upon
liquidation, dissolution, or winding up); provided, however, that the foregoing shall not prevent the purchase or
acquisition by the Corporation of shares of Series A Preferred Stock pursuant to a purchase or exchange offer made on
the same terms to holders of all outstanding shares of Series A Preferred Stock.

(l) Subject to applicable law, the Corporation may purchase shares of Series A Preferred Stock in the open market, by
tender or by private agreement. Any shares of Series A Preferred Stock that the Corporation acquires may be retired
and re-classified as authorized but unissued shares of Preferred Stock, without designation as to class or series, and
may thereafter be reissued as any class or series of Preferred Stock.

7. No Conversion Rights. The shares of Series A Preferred Stock are not convertible into or exchangeable for any
other property or securities of the Corporation.

8. Voting Rights.

(a) Holders of the Series A Preferred Stock will not have any voting rights, except as set forth in this Section 8 or as
otherwise required by law. On each matter on which holders of Series A Preferred Stock are entitled to vote, each
share of Series A Preferred Stock will be entitled to one vote, except that when shares of any other class or series of
Preferred Stock the Corporation may issue have the right to vote with the Series A Preferred Stock as a single class on
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any matter, the Series A Preferred Stock and the shares of each such other class or series will have one vote for each
$25.00 of liquidation preference (excluding accumulated dividends).
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(b) Whenever dividends on any shares of Series A Preferred Stock are in arrears for eighteen or more monthly
dividend periods, whether or not consecutive, the number of directors constituting the Board of Directors will be
automatically increased by two (if not already increased by two by reason of the election of directors by the holders of
any other class or series of Preferred Stock the Corporation may issue upon which like voting rights have been
conferred and are exercisable and with which the Series A Preferred Stock is entitled to vote as a class with respect to
the election of those two directors) and the holders of Series A Preferred Stock (voting separately as a class with all
other classes or series of Preferred Stock the Corporation may issue upon which like voting rights have been conferred
and are exercisable and which are entitled to vote as a class with the Series A Preferred Stock in the election of those
two directors) will be entitled to vote for the election of those two additional directors (the “Preferred Stock Directors”)
at a special meeting called by the Corporation at the request of the holders of record of at least 25% of the outstanding
shares of Series A Preferred Stock or by the holders of any other class or series of Preferred Stock upon which like
voting rights have been conferred and are exercisable and which are entitled to vote as a class with the Series A
Preferred Stock in the election of those two Preferred Stock Directors (unless the request is received less than 90 days
before the date fixed for the next annual or special meeting of shareholders of the Corporation, in which case, such
vote will be held at the earlier of the next annual or special meeting of shareholders of the Corporation), and at each
subsequent annual meeting until all dividends accumulated on the Series A Preferred Stock for all past dividend
periods and the then current dividend period have been fully paid or declared and a sum sufficient for the payment
thereof set aside for payment. In that case, the right of holders of the Series A Preferred Stock to elect any directors
will cease and, unless there are other classes or series of Preferred Stock upon which like voting rights have been
conferred and are exercisable, any directors elected by holders of the Series A Preferred Stock shall immediately
resign and the number of directors constituting the Board of Directors shall be reduced accordingly. In no event shall
the holders of Series A Preferred Stock be entitled under the voting rights under this Section 8 to elect a preferred
stock director that would cause the Corporation to fail to satisfy a requirement relating to director independence of any
national securities exchange or quotation system on which any class or series of the capital stock of the Corporation is
listed or quoted. For the avoidance of doubt, in no event shall the total number of Preferred Stock Directors elected by
holders of the Series A Preferred Stock (voting separately as a class with all other classes or series of Preferred Stock
the Corporation may issue upon which like voting rights have been conferred and are exercisable and which are
entitled to vote as a class with the Series A Preferred Stock in the election of such directors) pursuant to the voting
rights under this Section 8 exceed two.

(c) If a special meeting is not called by the Corporation within 30 days after request from the holders of Series A
Preferred Stock as described in Section 8(b), then the holders of record of at least 25% of the outstanding Series A
Preferred Stock may designate a holder to call the meeting at the expense of the Corporation and such meeting may be
called by the holder so designated upon notice similar to that required for annual meetings of stockholders and shall be
held at the place designated by the holder calling such meeting. The Corporation shall pay all costs and expenses of
calling and holding any meeting and of electing directors pursuant to Section 8(b), including, without limitation, the
cost of preparing, reproducing and mailing the notice of such meeting, the cost of renting a room for such meeting to
be held, and the cost of collecting and tabulating votes.
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(d) If, at any time when the voting rights conferred upon the Series A Preferred Stock pursuant to Section 8(b) are
exercisable, any vacancy in the office of a Preferred Stock Director elected pursuant to Section 8(b) shall occur, then
such vacancy may be filled only by a written consent of the remaining Preferred Stock Director, or if none remains in
office, by vote of the holders of record of the outstanding Series A Preferred Stock and any other classes or series of
Preferred Stock upon which like voting rights have been conferred and are exercisable and which are entitled to vote
as a class with the Series A Preferred Stock in the election of directors pursuant to Section 8(b). Any director elected
or appointed pursuant to Section 8(b) may be removed only by the affirmative vote of holders of the outstanding
Series A Preferred Stock and any other classes or series of Preferred Stock upon which like voting rights have been
conferred and are exercisable and which classes or series of Preferred Stock are entitled to vote as a class with the
Series A Preferred Stock in the election of directors pursuant to Section 8(b), such removal to be effected by the
affirmative vote of a majority of the votes entitled to be cast by the holders of the outstanding Series A Preferred
Stock and any such other classes or series of Preferred Stock, and may not be removed by the holders of the Common
Stock.

(e) So long as any shares of Series A Preferred Stock remain outstanding, the Corporation will not, without the
affirmative vote or consent of the holders of at least two-thirds of the shares of the Series A Preferred Stock
outstanding at the time, given in person or by proxy, either in writing or at a meeting (voting together as a class with
all other series of parity Preferred Stock that the Corporation may issue upon which like voting rights have been
conferred and are exercisable), (i) authorize or create, or increase the authorized or issued amount of, any class or
series of capital stock ranking senior to the Series A Preferred Stock with respect to payment of dividends or the
distribution of assets upon liquidation, dissolution or winding up or reclassify any of the authorized capital stock of
the Corporation into such shares, or create, authorize or issue any obligation or security convertible into or evidencing
the right to purchase any such shares; or (ii) amend, alter, repeal or replace the Certificate of Incorporation, including
by way of merger, consolidation or otherwise in which the Corporation may or may not be the surviving entity, so as
to materially and adversely affect and deprive holders of Series A Preferred Stock of any right, preference, privilege or
voting power of the Series A Preferred Stock (each, an “Event”). An increase in the amount of the authorized Preferred
Stock, including the Series A Preferred Stock, or the creation or issuance of any additional Series A Preferred Stock or
other series of Preferred Stock that the Corporation may issue, or any increase in the amount of authorized shares of
such series, in each case ranking on a parity with or junior to the Series A Preferred Stock with respect to payment of
dividends or the distribution of assets upon liquidation, dissolution or winding up, shall not be deemed to materially
and adversely affect such rights, preferences, privileges or voting powers.

(f) Notwithstanding Section 8(e)(ii) above, if any Event set forth in Section 8(e)(ii) above materially and adversely
affects any right, preference, privilege or voting power of the Series A Preferred Stock but not all series of parity
Preferred Stock that the Corporation may issue upon which like voting rights have been conferred and are exercisable,
the affirmative vote or consent of the holders of at least two-thirds of the shares of the Series A Preferred Stock and all
such other similarly affected series, outstanding at the time (voting together as a class), given in person or by proxy,
either in writing or at a meeting, shall be required in lieu of the vote or consent that would otherwise be required by
Section 8(e)(ii).

9
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(g) The voting rights provided for in this Section 8 will not apply if, at or prior to the time when the act with respect to
which voting by holders of the Series A Preferred Stock would otherwise be required pursuant to this Section 8 shall
be effected, all outstanding shares of Series A Preferred Stock shall have been redeemed or called for redemption
upon proper notice and sufficient funds shall have been deposited in trust to effect such redemption pursuant to
Section 6.

(h) Except as expressly stated in this Section 8 or as may be required by applicable law, the Series A Preferred Stock
will not have any relative, participating, optional or other special voting rights or powers and the consent of the
holders thereof shall not be required for the taking of any corporate action.

9. Information Rights. During any period in which the Corporation is not subject to Section 13 or 15(d) of the
Exchange Act and any shares of Series A Preferred Stock are outstanding, the Corporation will use its best efforts to
(i) transmit by mail (or other permissible means under the Exchange Act) to all holders of Series A Preferred Stock, as
their names and addresses appear on the record books of the Corporation and without cost to such holders, copies of
the annual reports on Form 10-K and quarterly reports on Form 10-Q that the Corporation would have been required
to file with the Securities and Exchange Commission (the “SEC”) pursuant to Section 13 or 15(d) of the Exchange Act if
it were subject thereto (other than any exhibits that would have been required); and (ii) promptly, upon request, supply
copies of such reports to any holders or prospective holder of Series A Preferred Stock. The Corporation will use its
best efforts to mail (or otherwise provide) the information to the holders of the Series A Preferred Stock within 15
days after the respective dates by which a periodic report on Form 10-K or Form 10-Q, as the case may be, in respect
of such information would have been required to be filed with the SEC, if the Corporation were subject to Section 13
or 15(d) of the Exchange Act, in each case, based on the dates on which the Corporation would be required to file such
periodic reports if it were a “non-accelerated filer” within the meaning of the Exchange Act.

10. No Preemptive Rights. No holders of the Series A Preferred Stock will, as holders of Series A Preferred Stock,
have any preemptive rights to purchase or subscribe for Common Stock or any other security of the Corporation.

11. Record Holders. The Corporation and the transfer agent for the Series A Preferred Stock may deem and treat the
record holder of any Series A Preferred Stock as the true and lawful owner thereof for all purposes, and neither the
Corporation nor the transfer agent shall be affected by any notice to the contrary.

[Signature on Following Page]
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Designations to be
signed in its name and on its behalf on this 6th day of July, 2016.

Medical Transcription Billing,
Corp.

By: /s/ Mahmud Haq
Mahmud Haq
Chairman of the Board
and Chief Executive Officer
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Appendix B

FIRST AMENDMENT TO

MEDICAL TRANSCRIPTION BILLING, CORP.

AMENDED AND RESTATED EQUITY INCENTIVE PLAN

WHEREAS, the Board of Directors and stockholders of Medical Transcription Billing, Corp. (the “Company”) have
adopted the Amended and Restated Equity Incentive Plan (the “Plan”);

WHEREAS, pursuant to Section 3(a) of the Plan, a total of 100,000 shares of the Company’s 11% Series A
Cumulative Redeemable Perpetual Preferred Stock (“Series A Preferred Stock”) have been reserved for issuance under
the Plan;

WHEREAS, the Company desires to increase the number of shares of Series A Preferred Stock issuable under the
Plan to 300,000 shares, including shares previously issued thereunder; and

WHEREAS, Section 2(b) of the Plan permits the Company to amend the Plan from time to time, subject only to
certain limitations specified therein;

NOW, THEREFORE, the following amendments and modifications are hereby made a part of the Plan subject to,
and effective as of the date of, the approval of shareholders of the Plan as amended at the Company’s Annual Meeting
of Shareholders on June 15, 2018:

1. Section 3(a) of the Plan shall be, and hereby is, amended to increase the aggregate number of shares of Series A
Preferred Stock issuable thereunder to 300,000, and the first sentence of such section is thereby amended to read as
follows:

“The aggregate number of shares of Common Stock that may be issued pursuant to Stock Awards shall not exceed
2,851,000 shares, and the aggregate number of shares of Series A Preferred Stock that may be issued pursuant to
Stock Awards shall not exceed 300,000.”
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2. In all other respects, the Plan, as amended, is hereby ratified and confirmed and shall remain in full force and effect.

IN WITNESS WHEREOF, the Company has executed this First Amendment to the Amended and Restated Equity
Incentive Plan as of ________, 2018.

MEDICAL
TRANSCRIPTION BILLING,
CORP.

By:
Name:Stephen Snyder
Title: Chief Executive Officer
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Medical Transcription Billing, Corp.

Amended and Restated Equity Incentive Plan

Adopted by the Board of Directors: January 18, 2017

Approved by Stockholders: April 14, 2017

1. General.

(a) Eligible Award Recipients. The persons eligible to receive Awards are Employees, Directors and Consultants.

(b) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options, (ii)
Nonstatutory Stock Options, (iii) Stock Appreciation Rights (iv) Restricted Stock Awards, (v) Restricted Stock Unit
Awards, (vi) Performance Stock Awards, (vii) Performance Cash-Settled Awards, and (viii) Other Stock Awards.

(c) Purpose. The Company, by means of the Plan, seeks to secure and retain the services of the group of persons
eligible to receive Awards as set forth in Section 1(a), to provide incentives for such persons to exert maximum efforts
for the success of the Company and any Affiliate and to provide a means by which such eligible recipients may be
given an opportunity to benefit from increases in value of the Common Stock through the granting of Awards.

(d) Amended and Restated Plan. The Plan was originally adopted by the Board of Directors on April 2, 2014 as the
Medical Transcription Billing, Corp. 2014 Equity Incentive Plan and was amended and restated by the Board on of
Directors January 18, 2017, subject to the approval by the Company’s stockholders. Such stockholder approval was
obtained on April 14, 2017.

2. Administration.
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(a) Administration by Board. The Board shall administer the Plan unless and until the Board delegates
administration of the Plan to a Committee or Committees, as provided in Section 2(c).

(b) Powers of Board. The Board shall have the power, subject to, and within the limitations of, the express provisions
of the Plan:

(i) To determine from time to time (A) which of the persons eligible under the Plan shall be granted Awards; (B) when
and how each Award shall be granted; (C) what type or combination of types of Award shall be granted; (D) the
provisions of each Award granted (which need not be identical), including the time or times when a person shall be
permitted to receive cash or Stock pursuant to a Stock Award; (E) the number of shares of Stock with respect to which
a Stock Award shall be granted to each such person; and (F) the Fair Market Value applicable to a Stock Award.

1
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(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and
regulations for its administration. The Board, in the exercise of this power, may correct any defect, omission or
inconsistency in the Plan or in any Stock Award Agreement or in the written terms of a Performance Cash-Settled
Award, in a manner and to the extent it shall deem necessary or expedient to make the Plan or Award fully effective.

(iii) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate the time at which an Award may first be exercised or the time during which an Award or any part
thereof will vest in accordance with the Plan, notwithstanding the provisions in the Award stating the time at which it
may first be exercised or the time during which it will vest.

(v) To suspend or terminate the Plan at any time. Suspension or termination of the Plan shall not impair rights and
obligations under any Award granted while the Plan is in effect except with the written consent of the affected
Participant.

(vi) To amend the Plan in any respect the Board deems necessary or advisable, including, without limitation, by
adopting amendments relating to Incentive Stock Options and certain nonqualified deferred compensation under
Section 409A of the Code and/or to bring the Plan or Awards granted under the Plan into compliance therewith,
subject to the limitations, if any, of applicable law. However, except as provided in Section 9(a) relating to
Capitalization Adjustments, to the extent required by applicable law or listing requirements, stockholder approval
shall be required for any amendment of the Plan that either (A) materially increases the number of shares of Stock
available for issuance under the Plan, (B) materially expands the class of individuals eligible to receive Awards under
the Plan, (C) materially increases the benefits accruing to Participants under the Plan or materially reduces the price at
which shares of Stock may be issued or purchased under the Plan, (D) materially extends the term of the Plan, or (E)
expands the types of Awards available for issuance under the Plan. Except as provided above, rights under any Award
granted before amendment of the Plan shall not be impaired by any amendment of the Plan unless (1) the Company
requests the consent of the affected Participant, and (2) such Participant consents in writing.

(vii) To submit any amendment to the Plan for stockholder approval, including, but not limited to, amendments to the
Plan intended to satisfy the requirements of (A) Section 162(m) of the Code regarding the exclusion of
performance-based compensation from the limit on corporate deductibility of compensation paid to Covered
Employees, (B) Section 422 of the Code regarding “incentive stock options” or (C) Rule 16b-3.

(viii) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more
Awards, including, but not limited to, amendments to provide terms more favorable to the Participant than previously
provided in the Award Agreement, subject to any specified limits in the Plan that are not subject to Board discretion;
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provided however, that except with respect to amendments that disqualify or impair the status of an Incentive Stock
Option, a Participant’s rights under any Award shall not be impaired by any such amendment unless (A) the Company
requests the consent of the affected Participant, and (B) such Participant consents in writing. Notwithstanding the
foregoing, subject to the limitations of applicable law, if any, the Board may amend the terms of any one or more
Awards without the affected Participant’s consent if necessary to maintain the qualified status of the Award as an
Incentive Stock Option or to bring the Award into compliance with Section 409A of the Code.

2
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(ix) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to
promote the best interests of the Company and that are not in conflict with the provisions of the Plan or Awards.

(x) To adopt such procedures and sub-plans as are necessary or appropriate to permit participation in the Plan by
Employees, Directors or Consultants who are foreign nationals or employed outside the United States.

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If
administration of the Plan is delegated to a Committee, the Committee shall have, in connection with the
administration of the Plan, the powers theretofore possessed by the Board that have been delegated to the Committee,
including the power to delegate to a subcommittee of the Committee any of the administrative powers the Committee
is authorized to exercise (and references in this Plan to the Board shall thereafter be to the Committee or
subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be
adopted from time to time by the Board. The Board may retain the authority to concurrently administer the Plan with
the Committee and may, at any time, revest in the Board some or all of the powers previously delegated.

(ii) Section 162(m) and Rule 16b-3 Compliance. The Committee may consist solely of two or more Outside
Directors, in accordance with Section 162(m) of the Code, or solely of two or more Non-Employee Directors, in
accordance with Rule 16b-3.

(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board in good faith
shall not be subject to review by any person and shall be final, binding and conclusive on all persons.

(e) Cancellation and Re-Grant of Stock Awards. Neither the Board nor any Committee shall have the authority to:
(i) reduce the exercise price of any outstanding Options or Stock Appreciation Rights under the Plan, or (ii) cancel any
outstanding Options or Stock Appreciation Rights that have an exercise price or strike price greater than the current
Fair Market Value of the Common Stock in exchange for cash or other Stock Awards under the Plan, unless the
stockholders of the Company have approved such an action within twelve (12) months prior to such an event.
Notwithstanding the foregoing, the Board or Committee shall have the authority, without the approval of the
Company’s stockholders, to cancel outstanding Options or Stock Appreciation Rights that have an exercise price or
strike price greater than the current Fair Market Value of the Common Stock in exchange only for a nominal cash
payment of consideration as necessary to effect a cancellation of the Award, provided that such cancellation is not
treated as a repricing under United States generally accepted accounting principles.
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3. Shares Subject to the Plan.

(a) Share Reserve. The aggregate number of shares of Common Stock that may be issued pursuant to Stock Awards
shall not exceed 2,851,000 shares, and the aggregate number of shares of Series A Preferred Stock that may be issued
pursuant to Stock Awards shall not exceed 100,000. Contemporaneously with the adoption of this Plan, the
Corporation may effectuate a reverse stock split of the Common Stock, in which case, the number of shares of
Common Stock that may be issued pursuant to Stock Awards shall be adjusted in accordance with Section 9(a)
relating to Capitalization Adjustments.

(b) Reversion of Shares to the Share Reserve. If any shares of Stock issued pursuant to a Stock Award are forfeited
back to the Company because of the failure to meet a contingency or condition required to vest such shares in the
Participant, then the shares that are forfeited shall revert to and again become available for issuance under the Plan.
Any shares reacquired by the Company pursuant to Section 8(g) or as consideration for the exercise of an Option shall
again become available for issuance under the Plan.

(c) Incentive Stock Option Limit. Notwithstanding anything to the contrary in this Section 3 and, subject to the
provisions of Section 9(a) relating to Capitalization Adjustments, the aggregate maximum number of shares of
Common Stock that may be issued pursuant to the exercise of Incentive Stock Options granted shall be 1,000,000
shares of Common Stock.

(d) Source of Shares. The stock issuable under the Plan shall be shares of authorized but unissued or reacquired
Stock, including shares repurchased by the Company on the open market or otherwise.

4. Eligibility.

(a) Eligibility for Specific Stock Awards. Incentive Stock Options may be granted only to employees of the
Company or a “parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and
(f) of the Code). Stock Awards other than Incentive Stock Options may be granted to Employees, Directors and
Consultants; provided, however, Nonstatutory Stock Options and SARs may not be granted to Employees, Directors
and Consultants who are providing Continuous Service only to any “parent” of the Company, as such term is defined in
Rule 405, unless the stock underlying such Stock Awards is treated as “service recipient stock” under Section 409A of
the Code because the Stock Awards are granted pursuant to a corporate transaction (such as a spin off transaction) or
unless such Stock Awards comply with the distribution requirements of Section 409A of the Code.
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(b) Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the
exercise price of such Option is at least one hundred ten percent (110%) of the Fair Market Value on the date of grant
and the Option is not exercisable after the expiration of five (5) years from the date of grant.
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(c) Section 162(m) Limitation on Annual Grants. Subject to the provisions of Section 9(a) relating to Capitalization
Adjustments, at such time as the Company may be subject to the applicable provisions of Section 162(m) of the Code,
no Participant shall be eligible to be granted, during any calendar year, Options, Stock Appreciation Rights and Other
Stock Awards whose value is determined by reference to an increase over an exercise or strike price of at least one
hundred percent (100%) of the Fair Market Value on the date the Stock Award is granted covering more than
1,500,000 shares of Common Stock.

5. Provisions relating to Options and Stock Appreciation Rights.

Each Option or SAR shall be in such form and shall contain such terms and conditions as the Board shall deem
appropriate. All Options shall be separately designated Incentive Stock Options or Nonstatutory Stock Options at the
time of grant, and, if certificates are issued, a separate certificate or certificates shall be issued for shares of Common
Stock purchased on exercise of each type of Option. If an Option is not specifically designated as an Incentive Stock
Option, then the Option shall be a Nonstatutory Stock Option. The provisions of separate Options or SARs need not
be identical; provided, however, that each Option Agreement or Stock Appreciation Right Agreement shall conform to
(through incorporation of provisions hereof by reference in the applicable Award Agreement or otherwise) the
substance of each of the following provisions:

(a) Term. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, no Option or SAR shall be
exercisable after the expiration of ten (10) years from the date of its grant or such shorter period specified in the
Award Agreement.

(b) Exercise Price. Subject to the provisions of Section 4(b) regarding Ten Percent Stockholders, the exercise price
(or strike price) of each Option or SAR shall be not less than one hundred percent (100%) of the Fair Market Value of
the Common Stock subject to the Option or SAR on the date the Option or SAR is granted. Notwithstanding the
foregoing, an Option or SAR may be granted with an exercise price (or strike price) lower than one hundred percent
(100%) of the Fair Market Value of the Common Stock subject to the Option or SAR if such Option or SAR is
granted pursuant to an assumption of or substitution for another option or stock appreciation right pursuant to a
Corporate Transaction and in a manner consistent with the provisions of Sections 409A and, if applicable, 424(a) of
the Code. Each SAR will be denominated in shares of Common Stock equivalents.

(c) Purchase Price for Options. The purchase price of Common Stock acquired pursuant to the exercise of an Option
shall be paid, to the extent permitted by applicable law and as determined by the Board in its sole discretion, by any
combination of the methods of payment set forth below. The Board shall have the authority to grant Options that do
not permit all of the following methods of payment (or otherwise restrict the ability to use certain methods) and to
grant Options that require the consent of the Company to utilize a particular method of payment. The permitted
methods of payment are as follows:

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

97



(i) by cash, check, bank draft or money order payable to the Company;
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(ii) pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to
the issuance of the stock subject to the Option, results in either the receipt of cash (or check) by the Company or the
receipt of irrevocable instructions to pay the aggregate exercise price to the Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock;

(iv) if the option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will
reduce the number of shares of Common Stock issuable upon exercise by the largest whole number of shares with a
Fair Market Value that does not exceed the aggregate exercise price; provided, however, that the Company shall
accept a cash or other payment from the Participant to the extent of any remaining balance of the aggregate exercise
price not satisfied by such reduction in the number of whole shares to be issued; provided, further, that shares of
Common Stock will no longer be subject to an Option and will not be exercisable thereafter to the extent that (A)
shares issuable upon exercise are reduced to pay the exercise price pursuant to the “net exercise,” (B) shares are
delivered to the Participant as a result of such exercise, and (C) shares are withheld to satisfy tax withholding
obligations; or

(v) in any other form of legal consideration that may be acceptable to the Board.

(d) Exercise and Payment of a SAR. To exercise any outstanding Stock Appreciation Right, the Participant must
provide written notice of exercise to the Company in compliance with the provisions of the Stock Appreciation Right
Agreement evidencing such Stock Appreciation Right. The appreciation distribution payable on the exercise of a
Stock Appreciation Right will be not greater than an amount equal to the excess of (A) the aggregate Fair Market
Value (on the date of the exercise of the Stock Appreciation Right) of a number of shares of Common Stock equal to
the number of Common Stock equivalents in which the Participant is vested under such Stock Appreciation Right, and
with respect to which the Participant is exercising the Stock Appreciation Right on such date, over (B) the strike price
that will be determined by the Board at the time of grant of the Stock Appreciation Right. The appreciation
distribution in respect to a Stock Appreciation Right may be paid in Common Stock, in cash, in any combination of
the two or in any other form of consideration, as determined by the Board and contained in the Stock Appreciation
Right Agreement evidencing such Stock Appreciation Right.

(e) Transferability of Options and SARs. The Board may, in its sole discretion, impose such limitations on the
transferability of Options and SARs as the Board shall determine. In the absence of such a determination by the Board
to the contrary, the following restrictions on the transferability of Options and SARs shall apply:

(i) Restrictions on Transfer. An Option or SAR shall not be transferable except by will or by the laws of descent and
distribution and shall be exercisable during the lifetime of the Participant only by the Participant; provided, however,
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that the Board may, in its sole discretion, permit transfer of the Option or SAR in a manner that is not prohibited by
applicable tax and securities laws upon the Participant’s request. Except as explicitly provided herein, neither an
Option nor a SAR may be transferred for consideration.
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(ii) Domestic Relations Orders. Notwithstanding the foregoing, an Option or SAR may be transferred pursuant to a
domestic relations order; provided, however, that if an Option is an Incentive Stock Option, such Option may be
deemed to be a Nonstatutory Stock Option as a result of such transfer.

(iii) Beneficiary Designation. Notwithstanding the foregoing, the Participant may, by delivering written notice to the
Company, in a form provided by or otherwise satisfactory to the Company and any broker designated by the Company
to effect Option exercises, designate a third party who, in the event of the death of the Participant, shall thereafter be
entitled to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such
exercise. In the absence of such a designation, the executor or administrator of the Participant’s estate shall be entitled
to exercise the Option or SAR and receive the Common Stock or other consideration resulting from such exercise.

(f) Vesting Generally. The total number of shares of Common Stock subject to an Option or SAR may vest and
therefore become exercisable in periodic installments that may or may not be equal. The Option or SAR may be
subject to such other terms and conditions on the time or times when it may or may not be exercised (which may be
based on the satisfaction of Performance Goals or other criteria) as the Board may deem appropriate. The vesting
provisions of individual Options or SARs may vary. The provisions of this Section 5(f) are subject to any Option or
SAR provisions governing the minimum number of shares of Common Stock as to which an Option or SAR may be
exercised.

(g) Termination of Continuous Service. Except as otherwise provided in the applicable Award Agreement or other
agreement between the Participant and the Company, if a Participant’s Continuous Service terminates (other than for
Cause or upon the Participant’s death or Disability), the Participant may exercise his or her Option or SAR (to the
extent that the Participant was entitled to exercise such Award as of the date of termination of Continuous Service) but
only within such period of time ending on the earlier of (i) the date three (3) months following the termination of the
Participant’s Continuous Service (or such longer or shorter period specified in the applicable Award Agreement), or
(ii) the expiration of the term of the Option or SAR as set forth in the Award Agreement. If, after termination of
Continuous Service, the Participant does not exercise his or her Option or SAR within the time specified herein or in
the Award Agreement (as applicable), the Option or SAR shall terminate.
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(h) Extension of Termination Date. If the exercise of an Option or SAR following the termination of the Participant’s
Continuous Service (other than for Cause or upon the Participant’s death or Disability) would be prohibited at any time
solely because the issuance of shares of Common Stock would violate the registration requirements under the
Securities Act, then the Option or SAR shall terminate on the earlier of (i) the expiration of a total period of three (3)
months (that need not be consecutive) after the termination of the Participant’s Continuous Service during which the
exercise of the Option or SAR would not be in violation of such registration requirements, or (ii) the expiration of the
term of the Option or SAR as set forth in the applicable Award Agreement. In addition, unless otherwise provided in a
Participant’s Award Agreement, if the sale of any Common Stock received upon exercise of an Option or SAR
following the termination of the Participant’s Continuous Service (other than for Cause) would violate the Company’s
insider trading policy, then the Option or SAR shall terminate on the earlier of (i) the expiration of a period equal to
the applicable post-termination exercise period after the termination of the Participant’s Continuous Service during
which the exercise of the Option or SAR would not be in violation of the Company’s insider trading policy, or (ii) the
expiration of the term of the Option or SAR as set forth in the applicable Award Agreement.

(i) Disability of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if a Participant’s Continuous Service terminates as a result of the
Participant’s Disability, the Participant may exercise his or her Option or SAR (to the extent that the Participant was
entitled to exercise such Option or SAR as of the date of termination of Continuous Service), but only within such
period of time ending on the earlier of (i) the date twelve (12) months following such termination of Continuous
Service (or such longer or shorter period specified in the Award Agreement), or (ii) the expiration of the term of the
Option or SAR as set forth in the Award Agreement. If, after termination of Continuous Service, the Participant does
not exercise his or her Option or SAR within the time specified herein or in the Award Agreement (as applicable), the
Option or SAR (as applicable) shall terminate.

(j) Death of Participant. Except as otherwise provided in the applicable Award Agreement or other agreement
between the Participant and the Company, if (i) a Participant’s Continuous Service terminates as a result of the
Participant’s death, or (ii) the Participant dies within the period (if any) specified in the Award Agreement after the
termination of the Participant’s Continuous Service for a reason other than death, then the Option or SAR may be
exercised (to the extent the Participant was entitled to exercise such Option or SAR as of the date of death) by the
Participant’s estate, by a person who acquired the right to exercise the Option or SAR by bequest or inheritance or by a
person designated to exercise the Option or SAR upon the Participant’s death, but only within the period ending on the
earlier of (i) the date eighteen (18) months following the date of death (or such longer or shorter period specified in
the Award Agreement), or (ii) the expiration of the term of such Option or SAR as set forth in the Award Agreement.
If, after the Participant’s death, the Option or SAR is not exercised within the time specified herein or in the Award
Agreement (as applicable), the Option or SAR shall terminate.

(k) Termination for Cause. Except as explicitly provided otherwise in a Participant’s Award Agreement, if a
Participant’s Continuous Service is terminated for Cause, the Option or SAR shall terminate upon the date on which
the event giving rise to the termination occurred, and the Participant shall be prohibited from exercising his or her
Option or SAR from and after the time of such termination of Continuous Service.

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

102



8

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

103



(l) Non-Exempt Employees. No Option or SAR granted to an Employee who is a non-exempt employee for purposes
of the Fair Labor Standards Act of 1938, as amended, shall be first exercisable for any shares of Common Stock until
at least six months following the date of grant of the Option or SAR. Notwithstanding the foregoing, consistent with
the provisions of the Worker Economic Opportunity Act, (i) in the event of the Participant’s death or Disability, (ii)
upon a Corporate Transaction in which such Option or SAR is not assumed, continued, or substituted, (iii) upon a
Change in Control, or (iv) upon the Participant’s retirement (as such term may be defined in the Participant’s Award
Agreement or in another applicable agreement or in accordance with the Company’s then current employment policies
and guidelines), any such vested Options and SARs may be exercised earlier than six months following the date of
grant. The foregoing provision is intended to operate so that any income derived by a non-exempt employee in
connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay.

6. Provisions of Stock Awards other than Options and SARs.

(a) Restricted Stock Awards. Each Restricted Stock Award Agreement shall be in such form and shall contain such
terms and conditions as the Board shall deem appropriate. To the extent consistent with the Company’s Bylaws, at the
Board’s election, shares of Stock may be (x) held in book entry form subject to the Company’s instructions until any
restrictions relating to the Restricted Stock Award lapse; or (y) evidenced by a certificate, which certificate shall be
held in such form and manner as determined by the Board. The terms and conditions of Restricted Stock Award
Agreements may change from time to time, and the terms and conditions of separate Restricted Stock Award
Agreements need not be identical; provided, however, that each Restricted Stock Award Agreement shall conform to
(through incorporation of the provisions hereof by reference in the agreement or otherwise) the substance of each of
the following provisions:

(i) Consideration. A Restricted Stock Award may be awarded in consideration for (A) cash, check, bank draft or
money order payable to the Company, (B) past services to the Company or an Affiliate, or (C) any other form of legal
consideration (including future services) that may be acceptable to the Board, in its sole discretion, and permissible
under applicable law.

(ii) Vesting. Shares of Stock awarded under the Restricted Stock Award Agreement may be subject to forfeiture to the
Company in accordance with a vesting schedule to be determined by the Board.

(iii) Termination of Participant’s Continuous Service. If a Participant’s Continuous Service terminates, the Company
may receive through a forfeiture condition or a repurchase right any or all of the shares of Stock held by the
Participant that have not vested as of the date of termination of Continuous Service under the terms of the Restricted
Stock Award Agreement.
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(iv) Transferability. Rights to acquire shares of Stock under the Restricted Stock Award Agreement shall be
transferable by the Participant only upon such terms and conditions as are set forth in the Restricted Stock Award
Agreement, as the Board shall determine in its sole discretion, so long as Stock awarded under the Restricted Stock
Award Agreement remains subject to the terms of the Restricted Stock Award Agreement.
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(v) Dividends. A Restricted Stock Award Agreement may provide that any dividends paid on Restricted Stock will be
subject to the same vesting and forfeiture restrictions as apply to the shares subject to the Restricted Stock Award to
which they relate.

(b) Restricted Stock Unit Awards. Each Restricted Stock Unit Award Agreement shall be in such form and shall
contain such terms and conditions as the Board shall deem appropriate. The terms and conditions of Restricted Stock
Unit Award Agreements may change from time to time, and the terms and conditions of separate Restricted Stock
Unit Award Agreements need not be identical; provided, however, that each Restricted Stock Unit Award Agreement
shall conform to (through incorporation of the provisions hereof by reference in the Agreement or otherwise) the
substance of each of the following provisions:

(i) Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration,
if any, to be paid by the Participant upon delivery of each share of Stock subject to the Restricted Stock Unit Award.
The consideration to be paid (if any) by the Participant for each share of Stock subject to a Restricted Stock Unit
Award may be paid in any form of legal consideration that may be acceptable to the Board, in its sole discretion, and
permissible under applicable law.

(ii) Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on or
conditions to the vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.

(iii) Payment. A Restricted Stock Unit Award may be settled by the delivery of shares of Stock, their cash equivalent,
any combination thereof or in any other form of consideration, as determined by the Board and contained in the
Restricted Stock Unit Award Agreement.

(iv) Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems
appropriate, may impose such restrictions or conditions that delay the delivery of the shares of Stock (or their cash
equivalent) subject to a Restricted Stock Unit Award to a time after the vesting of such Restricted Stock Unit Award.

(v) Dividend Equivalents. Dividend equivalents may be credited in respect of shares of Stock covered by a Restricted
Stock Unit Award, as determined by the Board and contained in the Restricted Stock Unit Award Agreement. At the
sole discretion of the Board, such dividend equivalents may be converted into additional shares of Stock covered by
the Restricted Stock Unit Award in such manner as determined by the Board. Any additional shares covered by the
Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the same terms
and conditions of the underlying Restricted Stock Unit Award Agreement to which they relate.
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(vi) Termination of Participant’s Continuous Service. Except as otherwise provided in the applicable Restricted
Stock Unit Award Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited
upon the Participant’s termination of Continuous Service.

(c) Performance Awards.

(i) Performance Stock Awards. A Performance Stock Award is a Stock Award that may vest or may be exercised
contingent upon the attainment during a Performance Period of certain Performance Goals. A Performance Stock
Award may, but need not, require the completion of a specified period of Continuous Service. The length of any
Performance Period, the Performance Goals to be achieved during the Performance Period, and the measure of
whether and to what degree such Performance Goals have been attained shall be conclusively determined by the
Committee, in its sole discretion. The Board may provide for or, subject to such terms and conditions as the Board
may specify, may permit a Participant to elect for, the payment of any Performance Stock Award to be deferred to a
specified date or event. In addition, to the extent permitted by applicable law and the applicable Award Agreement,
the Board may determine that cash may be used in payment of Performance Stock Awards.

(ii) Performance Cash-Settled Awards. A Performance Cash-Settled Award is a cash award that may be paid
contingent upon the attainment during a Performance Period of certain Performance Goals. A Performance
Cash-Settled Award may also require the completion of a specified period of Continuous Service. At the time of grant
of a Performance Cash-Settled Award, the length of any Performance Period, the Performance Goals to be achieved
during the Performance Period, and the measure of whether and to what degree such Performance Goals have been
attained shall be conclusively determined by the Committee, in its sole discretion. The Board may provide for or,
subject to such terms and conditions as the Board may specify, may permit a Participant to elect for, the payment of
any Performance Cash-Settled Award to be deferred to a specified date or event. The Committee may specify the form
of payment of Performance Cash-Settled Awards, which may be cash or other property, or may provide for a
Participant to have the option for his or her Performance Cash-Settled Award, or such portion thereof as the Board
may specify, to be paid in whole or in part in cash or other property.

(iii) Section 162(m) Compliance. Unless otherwise permitted in compliance with the requirements of Section 162(m)
of the Code with respect to an Award intended to qualify as “performance-based compensation” thereunder, the
Committee shall establish the Performance Goals applicable to, and the formula for calculating the amount payable
under, the Award no later than the earlier of (a) the date ninety (90) days after the commencement of the applicable
Performance Period, or (b) the date on which twenty-five (25%) of the Performance Period has elapsed, and in any
event at a time when the achievement of the applicable Performance Goals remains substantially uncertain. Prior to
the payment of any compensation under an Award intended to qualify as “performance-based compensation” under
Section 162(m) of the Code, the Committee shall certify the extent to which any Performance Goals and any other
material terms under such Award have been satisfied (other than in cases where such relate solely to the increase in
the value of the Common Stock). Notwithstanding satisfaction of any completion of any Performance Goals, to the
extent specified at the time of grant of an Award to “covered employees” within the meaning of Section 162(m) of the
Code, the number of Shares, Options, cash or other benefits granted, issued, retainable and/or vested under an Award
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(d) Other Stock Awards. Other forms of Stock Awards valued in whole or in part by reference to, or otherwise based
on, Stock, including the appreciation in value thereof (e.g., options or stock rights with an exercise price or strike price
less than 100% of the Fair Market Value of the Common Stock at the time of grant) may be granted either alone or in
addition to Stock Awards provided for under Section 5 and the preceding provisions of this Section 6. Subject to the
provisions of the Plan, the Board shall have sole and complete authority to determine the persons to whom and the
time or times at which such Other Stock Awards will be granted, the number of shares of Stock (or the cash equivalent
thereof) to be granted pursuant to such Other Stock Awards and all other terms and conditions of such Other Stock
Awards.

7. Covenants of the Company.

(a) Availability of Shares. During the terms of the Stock Awards, the Company shall keep available at all times the
number of shares of Stock reasonably required to satisfy such Stock Awards.

(b) Securities Law Compliance. The Company shall seek to obtain from each regulatory commission or agency
having jurisdiction over the Plan such authority as may be required to grant Stock Awards and to issue and sell shares
of Stock upon exercise of the Stock Awards; provided, however, that this undertaking shall not require the Company
to register under the Securities Act the Plan, any Stock Award or any Stock issued or issuable pursuant to any such
Stock Award. If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or
agency the authority that counsel for the Company deems necessary for the lawful issuance and sale of Stock under
the Plan, the Company shall be relieved from any liability for failure to issue and sell Stock upon exercise of such
Stock Awards unless and until such authority is obtained. A Participant shall not be eligible for the grant of a Stock
Award or the subsequent issuance of Stock pursuant to the Stock Award if such grant or issuance would be in
violation of any applicable securities law.

(c) No Obligation to Notify or Minimize Taxes. The Company shall have no duty or obligation to any Participant to
advise such holder as to the time or manner of exercising such Stock Award. Furthermore, the Company shall have no
duty or obligation to warn or otherwise advise such holder of a pending termination or expiration of a Stock Award or
a possible period in which the Stock Award may not be exercised. The Company has no duty or obligation to
minimize the tax consequences of a Stock Award to the holder of such Stock Award.

8. Miscellaneous.

(a) Use of Proceeds from Sales of Stock. Proceeds from the sale of shares of Stock pursuant to Stock Awards shall
constitute general funds of the Company.
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(b) Corporate Action Constituting Grant of Stock Awards. Corporate action constituting a grant by the Company
of a Stock Award to any Participant shall be deemed completed as of the date of such corporate action, unless
otherwise determined by the Board, regardless of when the instrument, certificate, or letter evidencing the Stock
Award is communicated to, or actually received or accepted by, the Participant.

(c) Stockholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a holder
with respect to, any shares of Stock subject to such Stock Award unless and until (i) such Participant has satisfied all
requirements for exercise of the Stock Award pursuant to its terms, if applicable, and (ii) the issuance of the Stock
subject to such Stock Award has been entered into the books and records of the Company.

(d) No Employment or Other Service Rights. Nothing in the Plan, any Stock Award Agreement or any other
instrument executed thereunder or in connection with any Award granted pursuant thereto shall confer upon any
Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Stock
Award was granted or shall affect the right of the Company or an Affiliate to terminate (i) the employment of an
Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the terms of
such Consultant’s agreement with the Company or an Affiliate, or (iii) the service of a Director pursuant to the Bylaws
of the Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company
or the Affiliate is incorporated, as the case may be.

(e) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at
the time of grant) of Common Stock with respect to which Incentive Stock Options are exercisable for the first time
by any Optionholder during any calendar year (under all plans of the Company and any Affiliates) exceeds one
hundred thousand dollars ($100,000), the Options or portions thereof that exceed such limit (according to the order in
which they were granted) shall be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of
the applicable Option Agreement(s).

(f) Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Stock
under any Stock Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge
and experience in financial and business matters and/or to employ a purchaser representative reasonably satisfactory
to the Company who is knowledgeable and experienced in financial and business matters and that he or she is capable
of evaluating, alone or together with the purchaser representative, the merits and risks of exercising the Stock Award;
and (ii) to give written assurances satisfactory to the Company stating that the Participant is acquiring Stock subject to
the Stock Award for the Participant’s own account and not with any present intention of selling or otherwise
distributing the Stock. The foregoing requirements, and any assurances given pursuant to such requirements, shall be
inoperative if (A) the issuance of the shares upon the exercise or acquisition of Stock under the Stock Award has been
registered under a then currently effective registration statement under the Securities Act, or (B) as to any particular
requirement, a determination is made by counsel for the Company that such requirement need not be met in the
circumstances under the then applicable securities laws. The Company may, upon advice of counsel to the Company,
place legends on stock certificates issued under the Plan as such counsel deems necessary or appropriate in order to
comply with applicable securities laws, including, but not limited to, legends restricting the transfer of the Stock.
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(g) Withholding Obligations. Unless prohibited by the terms of a Stock Award Agreement, the Company may, in its
sole discretion, satisfy any federal, state or local tax withholding obligation relating to an Award by any of the
following means or by a combination of such means: (i) causing the Participant to tender a cash payment; (ii)
withholding shares of Stock from the shares of Stock issued or otherwise issuable to the Participant in connection with
the Award; provided, however, that no shares of Stock are withheld with a value exceeding the minimum amount of
tax required to be withheld by law (or such lesser amount as may be necessary to avoid classification of the Stock
Award as a liability for financial accounting purposes); (iii) withholding cash from an Award settled in cash; (iv)
withholding payment from any amounts otherwise payable to the Participant; or (v) by such other method as may be
set forth in the Award Agreement.

(h) Electronic Delivery. Any reference herein to a “written” agreement or document shall include any agreement or
document delivered electronically or posted on the Company’s intranet.

(i) Deferrals. To the extent permitted by applicable law, the Board, in its sole discretion, may determine that the
delivery of Stock or the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award
may be deferred and may establish programs and procedures for deferral elections to be made by Participants.
Deferrals by Participants will be made in accordance with Section 409A of the Code. Consistent with Section 409A of
the Code, the Board may provide for distributions while a Participant is still an employee or otherwise providing
services to the Company. The Board is authorized to make deferrals of Awards and determine when, and in what
annual percentages, Participants may receive payments, including lump sum payments, following the Participant’s
termination of Continuous Service, and implement such other terms and conditions consistent with the provisions of
the Plan and in accordance with applicable law.

(j) Compliance with Section 409A. To the extent that the Board determines that any Award granted hereunder is
subject to Section 409A of the Code, the Award Agreement evidencing such Award shall incorporate the terms and
conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code. To the extent applicable,
the Plan and Award Agreements shall be interpreted in accordance with Section 409A of the Code. Notwithstanding
anything to the contrary in this Plan (and unless the Award Agreement specifically provides otherwise), if the Shares
are publicly traded and a Participant holding an Award that constitutes “deferred compensation” under Section 409A of
the Code is a “specified employee” for purposes of Section 409A of the Code, no distribution or payment of any amount
shall be made upon a “separation from service” before a date that is six (6) months following the date of such
Participant’s “separation from service” (as defined in Section 409A of the Code without regard to alternative definitions
thereunder) or, if earlier, the date of the Participant’s death.

(k) Relationship to other Benefits. No payment pursuant to the Plan shall be taken into account in determining any
benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the
Company or any Affiliate except to the extent otherwise expressly provided in writing in such other plan or an
agreement thereunder.
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9. Adjustments upon Changes in Stock; Other Corporate Events.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately and
proportionately adjust: (i) the class(es) and maximum number of securities subject to the Plan pursuant to Section
3(a), (ii) the class(es) and maximum number of securities that may be issued pursuant to the exercise of Incentive
Stock Options pursuant to Section 3(c), (iii) the class(es) and maximum number of securities that may be awarded to
any person pursuant to Sections 4(c) and 6(c)(i) , and (iv) the class(es) and number of securities and price per share of
stock subject to outstanding Stock Awards. The Board shall make such adjustments, and its determination shall be
final, binding and conclusive.

(b) Dissolution or Liquidation. Except as otherwise provided in the Stock Award Agreement, in the event of a
dissolution or liquidation of the Company, all outstanding Stock Awards (other than Stock Awards consisting of
vested and outstanding shares of Stock not subject to a forfeiture condition or the Company’s right of repurchase) shall
terminate immediately prior to the completion of such dissolution or liquidation, and the shares of Stock subject to the
Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired by the Company
notwithstanding the fact that the holder of such Stock Award is providing Continuous Service, provided, however, that
the Board may, in its sole discretion, cause some or all Stock Awards to become fully vested, exercisable and/or no
longer subject to repurchase or forfeiture (to the extent such Stock Awards have not previously expired or terminated)
before the dissolution or liquidation is completed but contingent on its completion.

(c) Corporate Transaction. The following provisions shall apply to Stock Awards in the event of a Corporate
Transaction unless otherwise provided in the instrument evidencing the Stock Award or any other written agreement
between the Company or any Affiliate and the holder of the Stock Award or unless otherwise expressly provided by
the Board at the time of grant of a Stock Award. In the event of a Corporate Transaction, then, notwithstanding any
other provision of the Plan, the Board shall take one or more of the following actions with respect to Stock Awards,
contingent upon the closing or completion of the Corporate Transaction:

(i) arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent
company) to assume or continue the Stock Award or to substitute a similar stock award for the Stock Award
(including, but not limited to, an award to acquire the same consideration paid to the stockholders of the Company
pursuant to the Corporate Transaction);

(ii) arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Stock
issued pursuant to the Stock Award to the surviving corporation or acquiring corporation (or the surviving or
acquiring corporation’s parent company);
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(iii) accelerate the vesting of the Stock Award (and, if applicable, the time at which the Stock Award may be
exercised) to a date prior to the effective time of such Corporate Transaction as the Board shall determine (or, if the
Board shall not determine such a date, to the date that is five (5) days prior to the effective date of the Corporate
Transaction), with such Stock Award terminating if not exercised (if applicable) at or prior to the effective time of the
Corporate Transaction;

(iv) arrange for the lapse of any reacquisition or repurchase rights held by the Company with respect to the Stock
Award;

(v) cancel or arrange for the cancellation of the Stock Award, to the extent not vested or not exercised prior to the
effective time of the Corporate Transaction, in exchange for such cash consideration, if any, as the Board, in its sole
discretion, may consider appropriate; and

(vi) make a payment, in such form as may be determined by the Board equal to the excess, if any, of (A) the value of
the property the Participant would have received upon the exercise of the Stock Award, over (B) any exercise price
payable by such holder in connection with such exercise.

The Board need not take the same action or actions with respect to all Stock Awards or portions thereof or with
respect to all Participants.

(d) Change in Control. A Stock Award may be subject to additional acceleration of vesting and exercisability upon
or after a Change in Control as may be provided in the Stock Award Agreement for such Stock Award or as may be
provided in any other written agreement between the Company or any Affiliate and the Participant. In the absence of
such provision, one year acceleration of vesting shall occur.

10. Termination or Suspension of the Plan.

(a) Plan Term. The Board may suspend or terminate the Plan at any time. Unless terminated sooner by the Board, the
Plan shall automatically terminate on the day before the tenth (10th) anniversary of the earlier of (i) the date the Plan
is adopted by the Board, or (ii) the date the Plan is approved by the stockholders of the Company. No Awards may be
granted under the Plan while the Plan is suspended or after it is terminated.
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(b) No Impairment of Rights. Suspension or termination of the Plan shall not impair rights and obligations under any
Award granted while the Plan is in effect except with the written consent of the affected Participant.

11. Effective Date of Plan.

This Plan shall become effective on the Effective Date.
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12. Choice of Law.

The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of
this Plan, without regard to that state’s conflict of laws rules.

13. Definitions. As used in the Plan, the following definitions shall apply to the capitalized terms indicated below:

(a) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in
Rule 405 of the Securities Act. The Board shall have the authority to determine the time or times at which “parent” or
“subsidiary” status is determined within the foregoing definition.

(b) “Award” means a Stock Award or a Performance Cash-Settled Award.

(c) “Award Agreement” means a written agreement between the Company and a Participant evidencing the terms and
conditions of an Award.

(d) “Board” means the Board of Directors of the Company.

(e) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Stock
subject to the Plan or subject to any Stock Award after the Effective Date without the receipt of consideration by the
Company through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in
property other than cash, large nonrecurring cash dividend, stock split, liquidating dividend, combination of shares,
exchange of shares, change in corporate structure or any similar equity restructuring transaction, as that term is used in
Statement of Financial Accounting Standards No. 123 (revised). Notwithstanding the foregoing, the conversion of any
convertible securities of the Company shall not be treated as a Capitalization Adjustment.

(f) “Cause” shall have the meaning ascribed to such term in any written agreement between the Participant and the
Company defining such term and, in the absence of such agreement, such term shall mean, with respect to a
Participant, the occurrence of any of the following events that has a material negative impact on the business or
reputation of the Company: (i) such Participant’s attempted commission of, or participation in, a fraud or act of
dishonesty against the Company; (ii) such Participant’s intentional, material violation of any contract or agreement
between the Participant and the Company or of any statutory duty owed to the Company; (iii) such Participant’s
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unauthorized use or disclosure of the Company’s confidential information or trade secrets; or (iv) such Participant’s
gross misconduct. The determination that a termination of the Participant’s Continuous Service is either for Cause or
without Cause shall be made by the Company, in its sole discretion. Any determination by the Company that the
Continuous Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards
held by such Participant shall have no effect upon any determination of the rights or obligations of the Company or
such Participant for any other purpose.
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(g) “Change in Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or
more of the following events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing
more than fifty percent (50%) of the combined voting power of the Company’s then outstanding securities other than
by virtue of a merger, consolidation or similar transaction. Notwithstanding the foregoing, a Change in Control shall
not be deemed to occur (A) on account of the acquisition of securities of the Company directly from the Company, (B)
on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange
Act Person that acquires the Company’s securities in a transaction or series of related transactions the primary purpose
of which is to obtain financing for the Company through the issuance of equity securities, or (C) solely because the
level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds the designated percentage
threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the
Company reducing the number of shares outstanding, provided that if a Change in Control would occur (but for the
operation of this sentence) as a result of the acquisition of voting securities by the Company, and after such share
acquisition, the Subject Person becomes the Owner of any additional voting securities that, assuming the repurchase
or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the
Subject Person over the designated percentage threshold, then a Change in Control shall be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company
and, immediately after the consummation of such merger, consolidation or similar transaction, the stockholders of the
Company immediately prior thereto do not Own, directly or indirectly, either (A) outstanding voting securities
representing more than fifty percent (50%) of the combined outstanding voting power of the surviving Entity in such
merger, consolidation or similar transaction or (B) more than fifty percent (50%) of the combined outstanding voting
power of the parent of the surviving Entity in such merger, consolidation or similar transaction, in each case in
substantially the same proportions as their Ownership of the outstanding voting securities of the Company
immediately prior to such transaction;

(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the
consolidated assets of the Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or
substantially all of the consolidated assets of the Company and its Subsidiaries to an Entity, more than fifty percent
(50%) of the combined voting power of the voting securities of which are Owned by stockholders of the Company in
substantially the same proportions as their Ownership of the outstanding voting securities of the Company
immediately prior to such sale, lease, license or other disposition; or

(iv) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the “Incumbent Board”)
cease for any reason to constitute at least a majority of the members of the Board; provided, however, that if the
appointment or election (or nomination for election) of any new Board member was approved or recommended by a
majority vote of the members of the Incumbent Board then still in office, such new member shall, for purposes of this
Plan, be considered as a member of the Incumbent Board.
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Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control shall not include a
sale of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the
Company, and (B) the definition of Change in Control (or any analogous term) in an individual written agreement
between the Company or any Affiliate and the Participant shall supersede the foregoing definition with respect to
Awards subject to such agreement; provided, however, that if no definition of Change in Control or any analogous
term is set forth in such an individual written agreement, the foregoing definition shall apply.

(h) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance
thereunder.

(i) “Committee” means a committee of one or more Directors to whom authority has been delegated by the Board in
accordance with Section 2(c).

(j) “Common Stock” means the common stock of the Company.

(k) “Company” means Medical Transcription Billing, Corp., a Delaware corporation.

(l) “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render
consulting or advisory services and is compensated for such services, or (ii) serving as a member of the board of
directors of an Affiliate and is compensated for such services. However, service solely as a Director, or payment of a
fee for such service, shall not cause a Director to be considered a “Consultant” for purposes of the Plan. Notwithstanding
the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration Statement under the
Securities Act is available to register either the offer or the sale of the Company’s securities to such person.

(m) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an
Employee, Director or Consultant, is not interrupted or terminated. A change in the capacity in which the Participant
renders service to the Company or an Affiliate as an Employee, Consultant or Director or a change in the entity for
which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
service with the Company or an Affiliate, shall not terminate a Participant’s Continuous Service; provided, however, if
the Entity for which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, in
its sole discretion, such Participant’s Continuous Service shall be considered to have terminated on the date such Entity
ceases to qualify as an Affiliate. To the extent permitted by law, the Board or the chief executive officer of the
Company, in that party’s sole discretion, may determine whether Continuous Service shall be considered interrupted in
the case of (i) any leave of absence approved by the Board or Chief Executive Officer, including sick leave, military
leave or any other personal leave, or (ii) transfers between the Company, an Affiliate, or their successors.
Notwithstanding the foregoing, a leave of absence shall be treated as Continuous Service for purposes of vesting in a
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Stock Award only to such extent as may be provided in the Company’s leave of absence policy, in the written terms of
any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law.
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(n) “Corporate Transaction” means the occurrence, in a single transaction or in a series of related transactions, of any
one or more of the following events:

(i) the consummation of a sale or other disposition of all or substantially all, as determined by the Board, in its sole
discretion, of the consolidated assets of the Company and its Subsidiaries;

(ii) the consummation of a sale or other disposition of at least ninety percent (90%) of the outstanding securities of the
Company;

(iii) the consummation of a merger, consolidation or similar transaction following which the Company is not the
surviving corporation; or

(iv) the consummation of a merger, consolidation or similar transaction following which the Company is the surviving
corporation but the shares of Common Stock outstanding immediately preceding the merger, consolidation or similar
transaction are converted or exchanged by virtue of the merger, consolidation or similar transaction into other
property, whether in the form of securities, cash or otherwise.

(o) “Covered Employee” shall have the meaning provided in Section 162(m)(3) of the Code.

(p) “Director” means a member of the Board.

(q) “Disability” means, with respect to a Participant, the inability of such Participant to engage in any substantial gainful
activity by reason of any medically determinable physical or mental impairment which can be expected to result in
death or which has lasted or can be expected to last for a continuous period of not less than twelve (12) months, as
provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and shall be determined by the Board on the basis of
such medical evidence as the Board deems warranted under the circumstances.

(r) “Effective Date” means the effective date of this Plan document, which is the date the stockholders of the Company
approved this Plan.
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(s) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or
payment of a fee for such services, shall not cause a Director to be considered an “Employee” for purposes of the Plan.

(t) “Entity” means a corporation, partnership, limited liability company or other entity.
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(u) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(v) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of
the Exchange Act), except that “Exchange Act Person” shall not include (i) the Company or any Subsidiary of the
Company, (ii) any employee benefit plan of the Company or any Subsidiary of the Company or any trustee or other
fiduciary holding securities under an employee benefit plan of the Company or any Subsidiary of the Company, (iii)
an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity
Owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their
Ownership of stock of the Company; or (v) any natural person, Entity or “group” (within the meaning of Section 13(d)
or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or indirectly, of securities of the
Company representing more than fifty percent (50%) of the combined voting power of the Company’s then
outstanding securities.

(w) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair
Market Value of a share of Common Stock shall be the closing sales price for such stock as quoted on such exchange
or market (or the exchange or market with the greatest volume of trading in the Common Stock) on the date of
determination, as reported in a source the Board deems reliable.

(ii) Unless otherwise provided by the Board, if there is no closing sales price for the Common Stock on the date of
determination, then the Fair Market Value shall be the closing selling price on the last preceding date for which such
quotation exists.

(iii) In the absence of such markets for the Common Stock, the Fair Market Value shall be determined by the Board in
good faith and in a manner that complies with Sections 409A and 422 of the Code.

(x) “Incentive Stock Option” means an option granted pursuant to Section 5 of the Plan that is intended to be, and
qualifies as, an “incentive stock option” within the meaning of Section 422 of the Code.

(y) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an
Affiliate, does not receive compensation, either directly or indirectly, from the Company or an Affiliate for services
rendered as a consultant or in any capacity other than as a Director (except for an amount as to which disclosure
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would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation
S-K”)), does not possess an interest in any other transaction for which disclosure would be required under Item 404(a)
of Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to
Item 404(b) of Regulation S-K; or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.
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(z) “Nonstatutory Stock Option” means any option granted pursuant to Section 5 of the Plan that does not qualify as an
Incentive Stock Option.

(aa) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.

(bb) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock
granted pursuant to the Plan.

(cc) “Option Agreement” means a written agreement between the Company and an Optionholder evidencing the terms
and conditions of an Option grant. Each Option Agreement shall be subject to the terms and conditions of the Plan.

(dd) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Option.

(ee) “Other Stock Award” means an award based in whole or in part by reference to the Stock which is granted pursuant
to the terms and conditions of Section 6(d).

(ff) “Other Stock Award Agreement” means a written agreement between the Company and a holder of an Other Stock
Award evidencing the terms and conditions of an Other Stock Award grant. Each Other Stock Award Agreement shall
be subject to the terms and conditions of the Plan.

(gg) “Outside Director” means a Director who either (i) is not a current employee of the Company or an “affiliated
corporation” (within the meaning of Treasury Regulations promulgated under Section 162(m) of the Code), is not a
former employee of the Company or an “affiliated corporation” who receives compensation for prior services (other than
benefits under a tax-qualified retirement plan) during the taxable year, has not been an officer of the Company or an
“affiliated corporation,” and does not receive remuneration from the Company or an “affiliated corporation,” either
directly or indirectly, in any capacity other than as a Director, or (ii) is otherwise considered an “outside director” for
purposes of Section 162(m) of the Code.

(hh) “Own,” “Owned,” “Owner,” “Ownership” A person or Entity shall be deemed to “Own,” to have “Owned,” to be the “Owner”
of, or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has or shares voting power, which includes the power to vote
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or to direct the voting, with respect to such securities.

(ii) “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person
who holds an outstanding Stock Award.

(jj) “Performance Cash-Settled Award” means an award of cash granted pursuant to the terms and conditions of
Section 6(c)(ii).
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(kk) “Performance Criteria” means the one or more criteria that the Board shall select for purposes of establishing the
Performance Goals for a Performance Period. The Performance Criteria that shall be used to establish such
Performance Goals may be based on any one of, or combination of, the following as determined by the Board: (i)
earnings (including earnings per share and net earnings); (ii) earnings before interest, taxes and depreciation; (iii)
earnings before interest, taxes, depreciation and amortization; (iv) total stockholder return; (v) return on equity or
average stockholder’s equity; (vi) return on assets, investment, or capital employed; (vii) stock price; (viii) margin
(including gross margin); (ix) income (before or after taxes); (x) operating income; (xi) operating income after taxes;
(xii) pre-tax profit; (xiii) operating cash flow; (xiv) sales or revenue targets; (xv) increases in revenue or product
revenue; (xvi) expenses and cost reduction goals; (xvii) improvement in or attainment of working capital levels; (xiii)
economic value added (or an equivalent metric); (xix) market share; (xx) cash flow; (xxi) cash flow per share; (xxii)
share price performance; (xxiii) debt reduction; (xxiv) implementation or completion of projects or processes; (xxv)
customer satisfaction; (xxvi) stockholders’ equity; (xxvii) capital expenditures; (xxiii) debt levels; (xxix) operating
profit or net operating profit; (xxx) workforce diversity; (xxxi) growth of net income or operating income; (xxxii)
billings; and (xxxiii) to the extent that an Award is not intended to comply with Section 162(m) of the Code, other
measures of performance selected by the Board.

(ll) “Performance Goals” means, for a Performance Period, the one or more goals established by the Board for the
Performance Period based upon the Performance Criteria. Performance Goals may be based on a Company-wide
basis, with respect to one or more business units, divisions, Affiliates, or business segments, and in either absolute
terms or relative to the performance of one or more comparable companies or the performance of one or more relevant
indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award is granted or (ii) in
such other document setting forth the Performance Goals at the time the Performance Goals are established, the Board
shall appropriately make adjustments in the method of calculating the attainment of Performance Goals for a
Performance Period as follows: (1) to exclude restructuring and/or other nonrecurring charges; (2) to exclude
exchange rate effects, as applicable, for non-U.S. dollar denominated Performance Goals; (3) to exclude the effects of
changes to generally accepted accounting principles; (4) to exclude the effects of any statutory adjustments to
corporate tax rates; and (5) to exclude the effects of any “extraordinary items” as determined under generally accepted
accounting principles. In addition, the Board retains the discretion to reduce or eliminate the compensation or
economic benefit due upon attainment of Performance Goals and to define the manner of calculating the Performance
Criteria it selects to use for such Performance Period. Partial achievement of the specified criteria may result in the
payment or vesting corresponding to the degree of achievement as specified in the Stock Award Agreement or the
written terms of a Performance Cash-Settled Award.

(mm) “Performance Period” means the period of time selected by the Board over which the attainment of one or more
Performance Goals will be measured for the purpose of determining a Participant’s right to and the payment of a Stock
Award or a Performance Cash-Settled Award. Performance Periods may be of varying and overlapping duration, at
the sole discretion of the Board.
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(nn) “Performance Stock Award” means a Stock Award granted under the terms and conditions of Section 6(c)(i).

(oo) “Plan” means this Amended and Restated Equity Incentive Plan.

(pp) “Restricted Stock Award” means an award of shares of Stock which is granted pursuant to the terms and conditions
of Section 6(a).

(qq) “Restricted Stock Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Award evidencing the terms and conditions of a Restricted Stock Award grant. Each Restricted Stock
Award Agreement shall be subject to the terms and conditions of the Plan.

(rr) “Restricted Stock Unit Award” means a right to receive shares of Stock which is granted pursuant to the terms and
conditions of Section 6(b).

(ss) “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a
Restricted Stock Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each
Restricted Stock Unit Award Agreement shall be subject to the terms and conditions of the Plan.

(tt) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect
from time to time.

(uu) “Securities Act” means the Securities Act of 1933, as amended.

(vv) “Series A Preferred Stock” means 11% Series A Cumulative Redeemable Perpetual Preferred Stock.

(ww) “Stock” means Common Stock and Series A Preferred Stock, as applicable.
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(xx) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted
pursuant to the terms and conditions of Section 5.

(yy) “Stock Appreciation Right Agreement” means a written agreement between the Company and a holder of a Stock
Appreciation Right evidencing the terms and conditions of a Stock Appreciation Right grant. Each Stock Appreciation
Right Agreement shall be subject to the terms and conditions of the Plan.

(zz) “Stock Award” means any right to receive Stock granted under the Plan, including an Incentive Stock Option, a
Nonstatutory Stock Option, a Restricted Stock Award, a Restricted Stock Unit Award, a Stock Appreciation Right, a
Performance Stock Award or any Other Stock Award.
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(aaa) “Stock Award Agreement” means a written agreement between the Company and a Participant evidencing the
terms and conditions of a Stock Award grant. Each Stock Award Agreement shall be subject to the terms and
conditions of the Plan.

(bbb) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than fifty percent (50%) of
the outstanding capital stock having ordinary voting power to elect a majority of the board of directors of such
corporation (irrespective of whether, at the time, stock of any other class or classes of such corporation shall have or
might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly, Owned
by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a direct
or indirect interest (whether in the form of voting or participation in profits or capital contribution) of more than fifty
percent (50%).

(ccc) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the
Code) stock possessing more than ten percent (10%) of the total combined voting power of all classes of stock of the
Company or any Affiliate.
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MEDICAL
TRANSCRIPTION BILLING,
CORP.

VOTE BY MAIL

Important Annual Meeting
Information

Record holders may mark, sign and date your proxy card and return it to 18
Lafayette Place, Woodmere, New York 11598.

VOTE IN PERSON
If you would like to vote in person, please attend the Annual Meeting to be held at 7
Clyde Road, Somerset, New Jersey 08873, on June 15, 2018, at 11:00 a.m. local
time. Bring this ticket in order to be admitted.

Admission Ticket

DETACH PROXY CARD HERE TO VOTE BY MAIL
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

The Board of Directors recommends you vote FOR the following proposals:

Proposal
1:

To amend our certificate of incorporation to increase the Company’s authorized shares of preferred stock
from two million shares to four million shares.

[  ] For [  ] Against [  ] Abstain

Proposal
2:

To amend the Company’s Amended and Restated Equity Incentive Plan to increase the shares of the
Company’s Series A Preferred Stock issuable under the plan from 100,000 shares to 300,000 shares.

[  ] For [  ] Against [  ] Abstain
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Proposal 3:To elect John N. Daly to the Company’s Board of Directors for a two-year term.

[  ] For [  ] Against [  ] Abstain

Non-voting items:

Please indicate a change of address below: Please indicate if you plan to attend this meeting [  ]
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Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other
fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a
corporation or partnership, please sign in full corporate or partnership name by authorized officer.

Date Signature Signature, if held jointly

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement and Annual Report are available at

ir.mtbc.com/annuals-proxies.cfm
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MEDICAL TRANSCRIPTION BILLING, CORP.

Annual Meeting of Shareholders

June 15, 2018 11:00 AM, Eastern Time
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This proxy is solicited by the Board of Directors

The shareholder(s) hereby appoint(s) Mahmud U. Haq, Stephen A. Snyder and Shruti Patel and each of them, as
proxies, each with the power to appoint his or her substitute, and hereby authorize(s) them to represent and to vote, as
designated on the reverse side of this ballot, all of the shares of common stock of Medical Transcription Billing, Corp.
that the shareholder(s) is/are entitled to vote at the Annual Meeting of Shareholders to be held at 11:00 AM, Eastern
Time, on June 15, 2018, at the Company's headquarters located at 7 Clyde Road, Somerset, New Jersey 08873, and
any adjournment or postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made,
this proxy will be voted in accordance with the Board of Directors’ recommendations.

IF VOTING BY MAIL, PLEASE COMPLETE BOTH SIDES OF THIS CARD.

Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

141



Edgar Filing: MEDICAL TRANSCRIPTION BILLING, CORP - Form PRE 14A

142


