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EVOTER, INC. 95
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ARTICLE I

Y,f!

The name of this corporation is eVoter, Inc. The principe! office of the corporalion is
located at 2028 Harrison Street, Suite 108, [Iollywood, FL 33020.

ARTICLE T

This corporation may engage in any activity ot business permitted under the laws of the
Stale of Florida, and shall enjoy all the rights and privileges of a corporation granied by the laws
ol the Stale of Florida.

ARTICLE 111

''he apgregate number of shares which the corporation shall have authority to issuc is
22,000,000 shares, with a par value of $.001 per share, divided into 20,000,000 shares of
Common Stock {the “Common Stock™) and 2,000,000 shares of Preferred Stock ( the “Preferred

Stock™). A statement of the prelerences, privileges, and restrictions granted 10 or imposed upon
the respective classes of shares or the holders thercof is as follows:

A.  Common Silock, The terms of the 20,000,000 shares of Common Stock of the
corparation shall be as follows:

(1) Dividends. Whenever cash dividends upon the Preferred Stock of all scrics
therenl at the 1ime outstanding, to the extent of the preference to which such shares are entitled,
shull have been paid in full for all past dividend periods, or declared and set apart {or payment,
such dividends, payable in cash, stock, or otherwise, as may be determined by the Board of
Directors, may be declared by the Board of Directors and paid fram time 10 time to the holders of
the Common Stock out of the remaining net profits or surplus of the corporation.

(2} Liquidation. In the cvont of any liquidetion, dissolution, or winding up of the
alfaies of the cotporalion, whether voluntury 'or involuntary, all assets and funds of the
corporation remaining after the payment to the holders of the Preferred Shares of all series
thercot ol the full amounts to which they shall he entitled as hereinafter peovided, shall be
divided und distributed amonyg the holders of the Comymon Shares according to (heir respective
shargs.
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(3) Voting rights. The Common Stock shall have voting rights.

R. Undesignated Preferred Stock. 2,000,000 Shares of the authorized sharcs of
Preferred Stock shall be known as the “Undesignated Preferted Stock™. Prior to the issuance ol
any of the Undesignuted Preferred Stock, the Roard of Diractors shall detarming the number of
Undesignaled Preferred Stock 10 then be issued, and such shares shall constitute a serics of the
Preferred Stock. Such scries shall have such preferences, limitotions, and relative rights as the
Board ol Direclors shall determime und such series shall be given a distinguishing designation.
Fuch share of a series shall have preferences, limitations, and relative rights identical with those
ol aht other shares of the same series. Except to the extent otherwise provided in the Board of
ircctors’ determination of a series, the Stock of such series shall have preferences, limitations,
and relative rights identical with ali other series of the Preferred Stock., Preferred Stock may have
dividend or liguiclation rights which are prior (superior or senior) to the dividend and liquidation
rights and prefercaces ol the Common Stock. Also, any series of the Preferred Stock may have
voting rights.

ARTICLE IV
The corporalion is 10 have perpetual existence.
ARTICLE V

The business and property of the corporation shall be manuged by a Board of Directors of
nol Jewer than one (1) member, who shall ba natural persons of full age, and who shall be ciected
onnually by the sharcholders having voling rights, for the term of one year, and shall sorve until
the ¢lection and acceptance of their duly qualified successors. In the cvent of any delay in
holding. or adjoumment o, or failure to hold an annual meeting, the tetms of the sitling directors
shali be automatically continucd indefinitely until their successors are clected and qualified.
Directors nced not be residents of the State of Klorida nor shareholders. Any vacancics,

* including vacancies resulting from an increase in the number of directors, may be filled by the
3owd of Directors, though less than a quorum, for the unexpired term. The 1toard of Dircctors
shall have full power, and it iy hereby expressly eutherized, to increase or decrense the number of'
directors from time Lo lime without requiring a vote of the shureholders. Any director or
directors may be removed with or without cause by a majority vole of the shareholders.

ARTICLE VI

This corporation, und any or all of the sharcholders of this corporation, may from time to
time cnter inlo such agreements as they deem expedient relating to the shares of stock held by
them and limiting the transferability thereof; and thereafier any transfer of such shares shall be
made in accordance with the provisions of such agrecment, provided that before the actual
trunsfur of such shares on the books of the corporation, writlen notice of such agreement shall be
given 1o this corporation by filing a copy thereof with the sceretary ol the corparation and a
relerence to such apreoment shall be stamped, writlon or printed upon the certificate representing
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such shares, and the By-Laws of this corporation may likewisc include provisions for the making
of such egrecement, as aforcsaid.

ARTICLE VIJ

The private property of the sharcholders of the corporation shall not be subject Lo the
payment of the corporation's dehis 1o any extent whatever.

ARTICLE VIl

The following indemnification provisions shall be deemed {o be contructual in nature and’

not subjeet to retroactive removal or reduction by amendment.

(2) This corporation shall indemaify any divector ar ollicer who way or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil or criminal, judicial, administrative or investigative, by reason of the luct that
he/she is or was serving at the request of this corporation as a director or officer or member of
another corporation, partnership, joinl venlure, {rust, or other enterprise, apsinst cxpenses
(including attorncys' fees), judgments, fines, and amounts paid in settlement, actually und
reasonably incurred by him/her in comnection with such action, suit or procceding, including any
appeal (hereof, if hefshe acted in good faith of in a manncr he/she reasonably believed to be in, or
not oppused to, the best interests of this corporation, and with respect lo any criminal action or
proceeding, if he/she had no reasonable cause to believe hisher conduct was unlawful.
However. with respect {o any action by or in the right of this comporation 1o procure 2 judgment
in its favor. no indemnification shall be made in respect of any claim, issue, or matter as to which
such person is adjudged liable for negligence or misconduct in the performance of histher duty o
the corporution inless, and only to the extent that, the court in which such action or suit was
brought determines, on application, that despite the adjudication of liability, such person is [airly
and reasonably enlitled to indemnity in view of all the circumstlances of the case. Termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or in a plea ol nolo
conlendere or its equivalent, shall not, of itself, create a presumption that the party did not mect
the applicable stundard of conduct. Indemnification hereunder may be paid by the corporation in
advance of the final disposition of any action, suit or procecding, on a preliminary determination
that the director, officer, employee or agent met the applicable standurd of conduct.

(b}  The corporation shall also indernnify any director or officer who has been
success(ul on the merits or othorwise, in defense of any action, suit, or proceeding, or in defense
of uny claim, issue, or matier therein, against all expenses, including attorncys' fees, uctually and
reasonably incurred by him/her in connection therowith, without the necessity of an independent
determination thul such director or officer met any appropriale standard of conduct.

(¢)  Unlcss a director or officer was terminated by the shareholders or the Board of
Directors, as the case muy be, for cause, the indemaification provided for herein shal! continue as
to any person who has ceased to be a director or officer, and shall ture to the benefit of the
helrs, executors, and administrutors of such persons.
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(d)  In addition to the indemnification provided for herein, the corporation shaull have
power e make any other or further indemnitication, except an indemnification against gross
negligence of willful misconduct, under any resolution or agreament duly adopted by the Board
of Pirectors. or duly authorized by a majority of the sharcholders.

ARTICLEIX

In lurtherance, and not in limitation, of the powers confarred by the Jaws of the Statc of
Florida, the Board of Disectors is expressly authorizad:

()  To make, alier, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stack having voting power to alter, amend, or repeal the By-Laws made
hy the Board of Dircctors,

{b)  To determine and fix the value of any property to be acquired by the corporation
and to issuc and pay in exchange therefore, stock of the corporation; and the judgment ol the
directors in determining such value shall be conclusive.

(¢)  To sct apart out of any funds of the corporution available for dividends, a reserve
or reserves for working capital or [or any other lawful purposes, and also to abolish any such
reserve in the same manner in which it was created.

{d})  To determine from time to time whether and to what extent, and at what time and
pluces, and under what conditions and regulattons the uccounts and books of the comporation, or
any of the books, shall bc open for inspection by the sharcholders and na shareholder shall have
any ripht to inspect any account or book or document of the corporation exvept as conferred by
the laws ol the Slate of Florida, unless and until authorized (¢ do so by resolution of the Bosrd of
Directors or of the shareholders,

{e}  The Bouard of Directors may, by resolution, provide for the issuance of stock
certificates Lo replace lost or destroyed certificates,

ARTICLE X

1F the By-Laws so provide, (he sharcholders and the Board of BYiveclors of the corporation
shall have the power 1o hold their meetings, to have an office or offices, and to keep the books of
the corporation, subject to the provisions of the laws of the State of Florida, outside of said state
at such place or places as may be designated firom time to time by the Board of Directors. The
corporation may, in its By-Laws, confer powers upon the Board of Directors in addition to thosc
granted by these Articles of [ncorporation, and in addition to the powers and authority cxpressly
conferred upon them by the laws of the State of Flodda. Election of dircctors need not be by
ballot uniess the By-Laws so provide. Direclors shall be cnmlcd to reasonable fees for their
attendance at meetings of the Board of Directors,
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ARTICLE X1

1n case the corporation cntets into contracts or lransacts business with one or more of its
directors, or with any finm of which one or more of its dircctors arc members, or with any olher
cotporation or association of which one or more of its directors are shareholders, dircctors, or
officers, such contracts or trunsactions shall not be invalidated or in any way affected by the fact
that such director or dircctors have or may have an interest therein which is or might be adverse
to the interesl of (his corporalion, provided that such contracts or transactions are in the usual
course of business,

Iu the absence of fraud, no contract or other transaction between this corporation and any
other corporation or any individual or firm, shull in any way be affected or invalidated by the fact
that any of the directors of this corporation is intercsted in such contract or transaction, provided
that such interest shalt be fully disclosed or otherwise known (¢ (he Board of Directors in the
meeling of such Board al which time such contract or transacrion was authorized or confirmed,
and provided, howcver, that any such direciors of this corporation who are 50 interested may be
counted in determining the existence of 8 quorum al any meeting of the Bourd of Directors of
this corporation which shall authorize or confirm such coniract or runsaclion, and any such
director may vote thereon to authorize any such contract or transaction with the Vike force and
e[lect as if he were not such direclor or officer of such other corporation or not 5o interested.

ARTICLE XII

The corporation hereby designates as its Registered Agent and as its Resident Agent to
accept service of process within the State, Stewart A. Merkin, Esq., 444 Brickell Avenue, Suite
300, Miumi, Florida 33131,

ARTICLE X1l

The corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation in the manner now or hercafter prescribed by law,
and all rights and powers conferred herein upon sharcholders, directors and officers arc subject
to this reserved power.

Daled: January 27, 2011, é-‘[_\/-\_,_\_

-
Stewart A. Merkin, Incorporator
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CERTIFICATE OF DESICNATION
REGISTERED AGENT/REGISTERED QOFFICE
Pursuant 10 the provisions of section 607.0501, Florida Statutes, the undersigned

corporation, organized under the laws of the State of Florida, submits the following statement in
desipnating the registered office/registered agent, in the State of Florida,

1. ‘I'he name of the comporation is:

eVuier, Inc,
The namc and address of the Registered Agent and office is:

Stewart A, Merkin, Esq.
444 Brickell Avenue, Suite 300

Miami, Florida 33131

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SCERVICE OF
PROCESS FOR THE ABOVE STATLD CORPORATION AT THE PLACE DESIGNATED IN
TINS CLRTIFICATE, T HEREBY ACCEPI THE AFPOINTMENT OF REGISTERED
AGENT AND AGREE TQ ACT IN THIS CAPACITY. [ FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERIFORMANCE OF MY DUTIES, AND [ AM FAMILIAR WITI[ AND
ACCLPT THE OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.

SIGNATURE )é-._.ﬁ.,_ Fa

Stewart A. Merkin, Fsq. oo~
'_.l"_‘n§ =
i —

DATE: January 27,2011 _Egr:_f} & —,
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