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FLORIDA DEPARTMENT OF STATE

EMPIRE CORPORATE KIT coMpaNy  Divisionof Corporations

SUBJECT: GENEDYNE CORPORATION
REF: W10D00016840

We received your electronically tranamltted documaent. However, the
document has not been filad. Plecase make the following correctiong and
refax the complete document, including the electronic f£iling cover zhset.

The document submitted does not meet legibility requirements for
electronic filing. Please do not attampt te refax this document uvntil the
quality has been improved.

You must list at least one incorporator with a complete buainess streat
address.

Section 607.0120(6) (b), or 617.0120(6) (b}, Florida Statutes, requires that
articles of incorpeoration be executed by an incorporator.

1f you have any further questions concerning your document, please call
(650} 245-6973.

Claretha Golden FAX Aud. #: H10000274108

Regulateory Spaeeialist II Letter Number: 710A000083384
New Filing Section

P.O BOX 327 — Tallahassee, Flotida 32314
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STATE OF FLORIDA
ARTICLES OF INCORPORATION R
OF
_GENEDYNE CORPORATION

ARTICLE { B, g

~m =
The name of this corporaiion shall be: 2 = .t
' Genedyne Corporation g 5? o !
. I —
M 2~ I
The principal offiee of the corporation is located at: I = T3
™~ pn
444 Brickell Ave,, Susto 300, Miarmi, FL 33131 A

. SH @

ARTICLE Il

This corporation muy engage in any activity or business permitted under the laws of the Staw
of Florida, and shall enjay el the rights aud privileges of 2 corperation granied by the laws of the

Srate of Florida.
ARTICLE Il

The Corparation shall have the authority to issue 200,000,000 shares 0 $.0001 par value

Comman Stock und 50,000,000 shares of $.0001 par value Preferred Stook (the “Preferred Stock™).
The mumber of authorized shares of any class or classes of stock may be increased or decreased (but

1ot bolow the number of sharcs thereof then outstanding) by the affirmative vote of the ho!dors of s
majority of the voting power of the stock of the corporation entitled to vote. A statement of the
dexignations of each class and the powers, preferences and rights, and qualifications, limitations or

restrictions thereof is as follows:
Common Stock - The Corporation shall have the authority to isgus 200,000,000 shares

()
of Common Stock.
(1) Pividends. The holders of the Common Stock shall be entiiled to receive such
dividends if, as and when declared from time t0 time by the Board of Dircctors,

{2) Liguidation. Tn the event of the volunlary or involuntary liquidation, dissolution,
distribution of assets er winding-up of the Corporation, the holders of the Common Stock shall be
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catitled to receive ull the assets of the Corporation of whatever kind available for distribution to
stockholders, after the rights of the holders of the Preferred Stock have been satisfied.

(3) Voting. Each holder of Common Stock shall be entitled to one vote for each share of
Common Siock held as of the applicable date on any matter that is submirted to a voic or for the
consent of the stockholders of the Corporation.

(b)  Preferred Stock - The Corporation shall have the authority to issue 50,000,000 sharcs
of Preferred Stock, I'he Preferred Stack shall have such preferences, imitations, and rolative rights
us; the Board of Directors shall determine and such series shall be given a distinguishing designation.

Fach share of a scries shall have preferences, limirations, and relalive rights identical with those of
.all ather shares of'the samc scries. Except to the extent otherwise provided in the Beard of Directors’
determination of a series, the Preferred Stock of such serfes shall have preferences, limitations, and
relative rights identical with all other series of the Preferred Stock. Preferred Siock may have
dividend or liquidation rights, which are prior (superior or senior) to the dividend and liquidaifon
rights and proferonces of the Comman Stock. Alsd, any series of the Prefiared Stock may have
voling rights.

ARTICLE TV

The corporation is t0 have perpetual existence.
A EY

The buginess and properly of the corporation shall be managed by 4 Board of Dircctors of'nut
fewer than one (1) member, who shall be natural persons of full age, and who shall be clceted
annually by the shareholders having voting rights, for the term of one year, and shall serve untl] the
election and acceplance of their duly qualified suceessors. In the event of any delay in holding, or
adjournment of, or failure to hold an annual meeting, the terms of the siting ditectors shall bo
aulomatically contirued indefinitely until their successors are elected and qualified, Directors necd
not be residents of the State of Florida nor shareholders. Any vacancics, including vacancies
rcsulting Irom an increasc [b the number of directors, may be filled by the Board of Dircctors, though
{ess (han 3 quorum, for the unexpired term. Tha Board of Directors shall have full power, and it is
hereby cxpressly authorized, to increaso or decrease the pumber of direetors from time to time

without requiring & vote of [he sharcholdérs. Any director or directors may be removed with or
without cause by the sharchoiders at a meeting called for such purpose.

ARTICLE Vi
This ¢orporution, and any or all ofthe shareholders of this corporation, may from fime o time
enler into such agreements as they desm expedient relating to the shares of stock held by them and
limiling the transferability (hereof; and thereafter any transfer of such shares shall be made in
aceordunce with the provisions of such agreement, provided that before the actual wansfer of such

2
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shares on the books of the corparation, written notice of such agreement shell be given (o thiy
corporation by filing a copy thereof with the secretary of the corporasion and a reference to such
agreament shall he stamped, written o printed upon the certificatc representing such shares, end the
By-Laws of this corporation may likewise include provisions for the making of such agreement, as
atoresaid. '

ARTICLE VII

The private property of the shareholders of the corporation shall not be subject 1o the payment
of tho cotporation’s dobts to any extent whatever.

. ARTICLE Vi

‘The eorporation hereby designatss, as its Registered Agent, and as Its Resident Agent to
acoept servico of process wilhin the State:

‘Stewart A, Merkin, Esq.
444 Brickell Avenus, Buits 300
. Miami, Florida 33131
ARTICLE TX
The name and address of the incorporator is: STEWART A. MERKIN, ESQ., 444 Brickell
Avenue, Suite 300, Miami, Floride 33131.

ARTICLE X

The following indémnification provisions shall be decmed to he contraciual in nature and not
subject 10 retroactive removal o rediction by amendment.

{a) This corporation shall indemnify any director who was or is 2 party or i3 (hreatened to be
made a party to aay threalened, pending or compleled action, sult or proceeding, whether civil or
criminal, Judicial, administrative or investigative, by reason of the fact that he/she 19 or was serving
al the zequest of this corporation as @ director or offiser or member of another corporation,
partnership, joint venture, trust,.or other enterprise, against expenscs (including attorneys' fees),
judgmeants, fines, and amounts paid in settlement, actually and reasonably incurved by him/her in
connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in goad
faith or in & manner he/she rcasonably beligved to be in, or not apposed 10, the best interests of this
corparalion, and with respect to any criminal action or proceeding, if he/she had no reasonable causc
to believe histher conduct was unlawful. However, with respect to any action by or In the right of
this corporation to procure 2 judgment in its favor, no indemnification shall bc made in respect of
uny claim, issuc, or matuer 25 to which such person is adjudged Hable for negligenee or miscanduet in
the performance of his/her duty to the corpordtion unless, and only to Lthe extent that, the court in
which such action or suit was brought determinss, on application, thal despite the adjudication of

3
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liubility, such person is fairly and reazonably entitled to indemuity in view of all the eircumstances off
the case. Termination of any action, suit or procesding by judgment, order, settlement, conviction, or
ina plea of polo contendere or ity equivalent, shall not, of itsolf, ereate a presumption that the party
did not meet the applicable standard of conduct. Indemnification hereunder may be paid by the
vorporation in advenee of the final disposition of any ection, suit or proceeding, on & preliminury
detormination thet the directar, officer,.cmployes or agent met the appiicable standard of conduct.

(b)  Theocorporation shall also indemnify any director or officer who has been successfiyl
on the merits or otherwise, in defense ofa,ny zwhou, suit, or proceeding, or in defense of any claim,
Issue, or matter therein, agslnst all, e;mcnsaa. including stiomeys' fees, actually and reasonably
inewrred by him/her th connection ﬂlmwith. without the necassity 6 an independent determination
thit such director or officer met any appropriate standard of conduct.

!

(¢)  'The indcrnification provided for hevein shall continic as 1o any person who has
coased to be o director or officer, and shall inure to the benefit of the hoirs, execulors, and
administrators of such persons.

(dy  In addition to the indemmnification provided for hercin, the corporation shail have
power 10 make any other or further indemnification, except an indemnification againsl gross
negligence or witlful misconduct, u.ndcp arty résalytion or agreement duly adopted by the Board of
Directors, or duly amhori.ced by & mqjontyl of’ the sharcholders.

j ARTICLE X1

No director of the corporation shall be porsonally liable to the corporation or its sharcholders
for monetary damages for breach of fiduciary duty as a director; provided, that the foregoing clause
shell not apply to any liability of a director for any action for which the Florida General Corpotation
Act proseribes this limitation and then ;an] y to-the extent that this limitaton is specifically
proscribed. .

ARTICLE X1

In furtherance, and not in limitation, of the powers conferred by the luws of the Statc of
T'larida, the Board of Directors is expressly authorized:

(8  To meke, alter, amend, and repeal the By-Laws of the corporation, subject to the
power of the holders of stock having voting power to aller, amend, or repeal the By-Laws made by
the Board of Dirc«:.tm

® To dctcrmme and fix the valuc of any property to be acquired by the corporation and
to issue and pay in exchange therefore, stock of the corporarion; and the judgment of the dircctors in
determining such value shall be conclusive, |

') To sct apart oul of any funds of the cbtpo;atinn available for dividends, 2 reserve or
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reserves for working eapital or for any othef lawful purpcscs, end also to abolish any such rescrve in
the sume manner in which it wag cmtad :

(d)  To determine from time to time whother and to what extent, and at what time and
places, and under what conditions and xegulaﬁons the accounts and buoks of the corporation, or any
of the hooks, shall be open for mspecuo by the shareholders and no shareholder shall have any right
to inspeet any account or book or docurent of the corporation except as confirred by the laws of the
State of Flotida, unless and untit authorized to do 5o by resolution of the Board of Directors or of the
shareholders, '

(e) The Board of Directors may, b:y resolution, provide for the issuancs of stock
certifleates to replace Jost or dﬁstroye({ certificatcs.

4

TIQE XIH

()  If the By-Laws so provtdc thc shareholders and the Board of Dircctors of the
corporation shall have the power to holdl their mectings, to have an office or offices, and to keep the
books af the corporation, subject to the f:mwsions of the laws of the Statc of Florida, outside o[ said
stare at such place or places as may ‘be dea;gnated Erom time to tme by the Board of Directors,

(b) The corpnrmtion may, in 1ts By-!..awé, confer powers upon the Board of Directors in
addition to those granted by these Articles of Incorporation, and in addition to the powers and
authority expressly confermed upon thmn by the saws of the Slate of Florida.

(¢}  Election of directors nobd 1ot be by ballot ualess the By-Laws $0 provide.

(d)  Directors shall be ::nnzlﬂd to reasonable fees for their attendance at meetings of the

Board of Direclors,
. ‘ ARTICLE XIV

(a)  Incase the corporation entors inty vontracts or transacts business with one or more of
its directors, or with any firm of which one or more of it8 directors are membars, or with any other
corporation or association of which one or more of its directors are sharcholders, divectors, or
officors, such coniracts or transactions shall not be invalidated or in any way affocted by the fict that
such dircetor or directons have or may'have an interest therein which is or mu,ht be adverse 10 the
interest ol this corporatior, pmmde.d that such wnt:am or tmnsacmns are in the usual course of
business. A
J,' :

(t)  Inthe absence of fraud, fio contract or other transaction between this corporation and
any other corporation or arty individual or firm, shall in any way be alTected or invalidated by the fact
that any of the directors of this eorporation is interested irl such contract or transaetion, provided that
such interest shatl be fully disclosed or otherwise known to the Board of Directors in the meeling of
such Board at which time such contract or transaction was authorized or confirmed, and provided,
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however, that any such directors of this corporation who are so intercsted may be couated in
determining (e existen¢é of a quorum at any meating of the Board of Directors of this corporation
which shall authorize or confirm such contract or transaction, and any such director may vote thereon
to authorize any such contract or transaction with the like force and effoct as if hr: were not guch
diréclor or officer of such other oorporazion or 1ot s0 mterested,

ARTICLE XV

The corporalion reserves the right to amend, alter, change or repeal any provision contained
in these Articles of Tncorporation Inthemanner noworhe-re#ﬂerprembed by law, and all rights ancd
powers conferred herein upon shareholdm dm:ctors and oﬂ?ce:s arc subject to this reserved power.

IN WITNESS WHEREQF, |, the undusigne'd being the Incarporator of the corporation,
executed the foregoing Articles ol Ingorporation to'be filed in the Office of the Sceretary of the State
of Florida for the purposcs therein sst forth this 6* day of Apnl 2010.

P oo .7
R I R e e
d !_ ‘liﬂ f !: Stewart A. Merkin, Incorporator

t

ACCEPTANCE OF DESIGNATION

Having baen named 10 acceptservice of process for the above sialed m:poration, atthe place
designated, I hercby accept o actin this capamv. and agree to comply with the provisions of Section
48.091, Florida Statutes, relative to keeping open sa:d office.

7

Lt tewart A. M;arkin, Esq.

! e By: -

. Stewart A, Merkin, Esaq. rlg';rr.:)‘ =
) FBN: 153444 ro =
i 444 Brickell Avenue - TN
' Buite 300 e B
= Miami, Florida 23131 o= Mo
: '|Tel. {305)357-5556 ne ,
- Mo | T
! [ N .
: g> T
[ * m—— m
' grn €
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