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STATE OF FLORIDA
AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF

GENEDYNE CORPORATION

Pursuart 1o the provisions of Section 607. 1306 of the Floride Business Corporation Act (the
“Ae™), the undessigned corporation hereby amends and restaics its Articles of Incorporation, The
Amended and Restated Articles of Incorporation were adopted by the sharsholders of the
Corporation on April 22, 201] representing 100% of the ouistanding comman stock of the
Coeparation putsuant to Flarida Statutes Section 607.0704 of the Act.

ARTICLE

The nume of this corporation shall by Genedyne Corporation, The principal 0w of the
corporation is loeatad at 444 Brickell Ave., Suite 300, Miami, FL 33131

ARTICLE

This corporation may engage in any activity or husiness permittod under the laws ol the State
of Florida, and shall enjoy ull the rights and priviieges of a corpuration granted by the laws of the
State of Florda.

ARTICLYE Il

The Comporation shall have the guthority to issue 200,000,000 shares of $.0001 par value
Curmmon Stack and 50,000,000 shares of $.000) par value Proferred Stock (the “Preforred Stock”).
7w numher o aushorized shares of any class or classes of slock may be increased or decreass (but
nwr below the nember of shares therent' then oustanding) by the affirmative voie of the holders of's
suapocily of the voling power of the stack of the corporation entitled 1o vote, A statement of the
desigritions of each class and the powers, preferences and rights. and qualifications, limitations ur
rsiriclions thercol is as follows:

{a) Serics A Common Siock « The Corporation shall hive the authority to issue 150,000,000
shares of Series A Common Stock.

{1) Dividends, The holdess of the Series A Comman Stock shall be entitled 10 receive
such dividends if, as and when deslared from ime 1o ime by the Boand of Directors,

(2} Liquidation. 1n the event of the voluntury or inveluntary liquidation, dissolution,
distribution of assets ur winding-up of the Corporation, the helders of the Serics A Common Stock

Hyooo nsi3.
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shall be entitled ta receive all of the assets of the Corporation of whatever kind available for
Jistribution w stockholders, after the tights of the holders of the Preferred Stock have been satisfisd,

{3) Yoting. The holders of the Series A Cammon Stock shall have no voting rights.

{b) Series B Common Stock - The Corporwion shall have the autharity to issue 50,000,000
shaves of Series B Cammon Stock,

(1) Dividends. The holders of the Suries B Common Stock shall be entitled 1o roceive no
dividends.

{2) Liquication. In the cvent of the voluntsry or involuntary liquidation, dissolution,
distribution of assets or winding-up of the Corporation, the halders of the Serfes B Comman Stock
shafl not be wnitied to receive any of the assets of the Corporation.

{3) Voting. The holders of the Seri¢s B Common Stock shall have full voting rights.

(¢} Undesignaied Profhered Stock. $0,000,000 Shares of the authorized shares of Preferred
Suck shall be known as the “Undesignated Preferved Stock™. Prior to the issuance of any of the
tIndesignated Prefarred $tock, the Board of Direetors shall delermine the number of Undesignated
I'refierred Stock by them be izsued, and such shaves shall constitute a serics of the Preferred Stock,
Such series shatl have guch proferences, limimtions, and relative rights a3 the Board of Directars
shall determing and such series shall be given a distinguishing designation. Euch sharc of a s¢ries
shall bave preferenecs, Hmitations, and relative rights identical with those of'all ofher shares of'the
st serles. Excopt to the extemt otherwise provided in the Board of Directors’ determination of a
serics. the Stock of such series shull have preferemases, limltations, end relative rights identical with
il other serics of th Preferred Stock. Preferred Stock may have dividend or liquidation rights which
arc prior (superior or senior} 1o the dividund und liquidation rights end preferences of the Commen
Stock, Also, any serics of the Preferred Stock may have voting righis.

ARTICLE TV

The eorporetion is (0 have perpetual existence.

ARITICLEY

The business end property of the corporation shall be managed hy a Beard of Directors of not
fewer than one (1) member, who shall be nawral persons of fll age, and who shall b elestcd
annuatly hy the shareholders having voting rights, for the wem of ong year, and stal! serve until the
election and aveeptance of their duly qualified successars. In the evert of any defay in halding, oc
sdjournment of, or fuilure o hold an annual mecting, the terms of the sitting directors shalt be
autoratically contintiad indetinitely until their successors are etected and qualified. Directors noed
not be residents of the Stuts of Florida nor shareholders. Any vocancies, including vacancies
resniing from an incrense in the number of directors, may be filled by the Board of Directors, though
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less than a quorwmn, for the unexpired term. The Board of Dirgclors shall have full power, and it is
heveby oxpressty autharized, 1o increnss or decrease the number of direciors from time 10 time
without requiring @ votc of the sharcholders. Any director or dirgetors may be removed with or
withoul uruse by the holders of the Series B Common Stock at a meeting called for such purposc,

ARTICLE VI

‘This corporation, and any orell of the sharcholders of this cosparation, may from tinle to time
cnter into yugh agrecments as they deem expediont relating to the shures of stock held by them and
limiling the transtcrahility thereof; and thereafier any iranster of such shares shall be muds in
ducordance with the provisions of such agreement, provided that before the actual mransfer ol such
shares on the hooks of the corporation, written notice of such agreement shal! be given to this
corperalion by (Ting a copy thersof with the secretary of the corporation and a reference to such
agreemant shall be slampacd, writien or printod upen the certificate representing such sharcs, and the
By-1.aws of this corperation may likewise inolude provisions for the making of such agreement, us
atoresuid,

ARTIC

"Thu privare property of the sharsholders ofthe corperation shall not be subject to the paymeni
of the corporatipn's debls o any extent whatever,

ARTICLE VIIi

The corporation heraby designates as its Registered Agent and a8 its Resident Agent to accept
service of process within the State: Stewart A. Merkin, Esq., 444 Brickell Avenue, Suila 300, Miami,
Vlorida 33131,

ARTICLE IX

The name and address of the incorporator is: Stewart A, Merkin, Eaqg,, 444 Brickell Avenue,
Suile 300, Miomi, Florida 33131.

ARTICLE X

The following indemnification provisions shed| be decmned to be contractua! in nature and not
subject 1o reiroactive removal ar roduction by amendment.

{a) This corporation shall indemnify any director who was or is & party or Is threatenad ta he
wade @ pary to any threatened, pending or completed action, suit or proceeding, whether eivil or
criminal, judicial, administrative or investiputive, by reason of the fact that he/she is ar was serviiys
#l the request of this corporgtion as g director or officer or member ol another sorporation,
parinership, joint venture, trust, or olher enterprise, ppainst sxpenses {including mlomeyy' fies),
judgments. fines, and amounts paid in serlement, actually and reasonably incarred by him/her in
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connection with such action, suit or proceeding, including any appeal thereof, if he/she acted in good
taith ar in & manner he/she rensanebly belleved to b in, or not opposed to, the best interests of'this
corpuration, and with respest to any eminal action or proceeding, if he/she had no reasonable cause
1o believe his/her conduct was unlawful. However, with respect to any action by or in the right of
ihis corporarion 10 procurs a judgment in its faver, no indemnification shall be made in respect of
uny chiim, issue, or maller as 10 which such person is adjudged liabte for negligence or misconduct in
tho performance of his/her duty 1o the corporation unless, and only to the exzent that, the court in
whiels such action or suit was brought determiney, on application, that despits the adjudicatian of
liability, such person fs fairly und reasonably entitied to indemnity in view of all the circumstances of
the cuge. ‘Termination of any actien, suit or procesding by judgrment, order, settlement, convigtion, or
ina plea of polo conwnders or its equivalent, shall net, of itself, ereats 8 presumption that the purty
did not meet the applicable standard of conduet. Indemmification hereunder may be pald by the
corporation in advance of the finsl disposition of any ctlon, suit or proceeding, on a preliminary
determination that the director, officer, emplayee or agent met the applicable standard of condugt.

{b)  Thecorporiion shall alse inderanify my director or officer who has been sutcesstul
on the merite or otherwise, in defense of any action, suit, or proceoding, or in defense of'any clalm,
issue, or motter therein. against all expenses, including attomeys' fees, actually and reusonably
incurred by fim/her in connection therewith, withoul the neesssity af an independent determination
that such director or officer met any appropriate standard of conduct.

(c)  The indemnification grovided for hercin shell continue as to any person who has
cessed 10 be u dirsctor or officer, and shatl inure 1 the benefit of tha hairs, executors, and
#elministratoes of sueh nersons.

(¢} Inaddition to the indemnification provided for herein, the corporation shat! have
power o moke any other or firther indemnification, except an indemntfication ayminst moss
hegligence or willful miscondugt, under any resolution or agresment duly adapted by the Board of
Drreelors, or duly authorized by a majority of the shareholders.

ARTICLE X1

Na dirgttor of the corporation shall be personally liable to the corpocation or its shareholders
tor monetary damages for breach of fiduciary duty as a direslor; provided, that the forcgoing clause
shali not apply to any liability of adireetor for any action for which the Florida General Corporation
Act proscribes this limitation und then only to the extent that this limitation is specificaily
proscribed.

ARTICLE X1t

In furtherance, and not in limitation, of the powers conferred by the laws of the State of
Florida, the Board of Linectors is expressty suthorized:

(@) Vo make, alter, amend, and repeal the By-Luws of the corporation, subjeet Lo the
4
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power of the holders ol siock having voting power wo alter, atend, or repeal the By-Luws mude by
1he Board of Directons,

{b)  To determine and fix the value of uny property 10 be acquired by the corparation and
1o ssue and pay In exchange therefore, stouk of the corporation; and the judgment of the directars in
determining such value shall be conclusive.

{&) T'u set upart ouy oF any funds of the corporation avgilable for dividenda, n resarve or
reserves for working capital or for any other lawful purposes, and aiso 1o abolish any such reserve in
the same manner in which it was created.

td)  To determine trom tme te time whether and 10 whai exient, and a1 whal time and
plages, und under what conditions and regulations the accounts and books of the corpotution, or any
of the boaks, shalt be open for inspection by the sharshelders and no sharcholdor shall have any right
1o inspuct wny account or book or document of the corporstion except as conferred by the lawy of the
sfate of Florida, unless and until authorized ta do so by resolution o the Board of Dirgeters orofthe
shareholders, ’

. (©y  The Board of Directors may, by resolution, provide for the issuuncs of stock
certificates to roplacs lost or destroyed certificates.,

ARTICLE X1l

(a)  If the By-Laws so provide, the shapeholders wnd the Board of Dirpctors of the
corporation shall have the power (0 hold their mectings, to have an office or offices, and 1o keep the
boaks of the corparation, subject to the provisioas of the laws of the State of Florida, outside oMsaid
state at such place or pluces os may be desipnated from time o time by the Board of Dicectors,

(% The corporation may, in its By-Laws, confer powers upon the Board of Directors in
addition 1o those granwed hy these Artleles of Insorporstion, and in addition to the powers and
suthority exprassly conferred upon thent by the laws of Lhe State of Florida,

fed Flection of dircctors nead not be Iy ballot unless the By-Laws so provide.

(d)  Directors shall be emitled to ressonable fees for thelr attendunce at mectings of Lhe
Board of Niroctors.

ARTICLE XTIV

(8} Incasethe corporation enters into comeacts or transacts busingss with ons or morg ot
its dincctors, or with any firm of which ane or mare of'its directars are members, of with any other
comporation ar associatian of which one or more of its directors are shareholders, directors, or
oflicors, such contracts or transactions shail not be invalidated or in any way affected by the fact that
such director or dinectors have or may have an interest therein which is or might be adverse Lo the
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interest of this corporation, provided thut such coniracts or traneastinns am iy the vsual counse of
tarsingss.

(b} lothe abecaco of fraed, no contract of other tamsuction between this corporation and
any ather corporation or any individual or firm, shall in any way beaffocted or invalidnted by the fact
that any of the directors of this carpoeation is intereseed ia such contract or trmsaction, provided that
sach inforcst shall be fully disclosod or therwi: known to the Beard of Directors in the meettog of
such l3onrd at which tims guch contrart or transaction was autixaized or coafirmad, and provided,
huwwever, that any such direclors of this corporatiop who are e interestod may be connted jp
deterpuning the existence of a quonnn at any mccting of the Boand of Dimctore of this corporation
which shatl suthorize ar confirm sach couteact of trangaction, and any such director may vote thereon
to avthorize any such conlgadt Or trasaction with the Jike foree and effect as if be were not such
diregtor or officer of such other vorporation or not 50 ntrosted.

ARTICLE XV

The corpodation reserves the right to amend, alicr, change of cepeal any provizion contained
i these Articles of Ineorpuation in the reaoncr now or heneafter proscribed by law, and ol righes axt
peswers conlerred herein wpon shareholders, direciors and officers are subjeci o this reserved pawer.

N WITNESS WHEREOT, I, the undersigned, being the President of the corpomtion,
exeepied the foregoing Amanded and Restated Articles of Incorporation to be filed in the Office ol
tho Secretary ol the St of Flerda for the purposes thorein set forth this 22 day of Aptil, 2011.

OB
Si Ab . President
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ACCEPTANCE OF DESIGNATION

laving been named (0 decept service of process for the abave statad corparution, ut the plage
dusignaled, | hereby acoept w act in this eapacity, and agres to comply with the provisions of Settion

18,091, Florida Statutes, relarive 10 keeping open said office.

Stewart A, Merkin, Esg.

Stewart A. Merkin, Esq.
FBN: 153444

{444 Brickell Avenue
Suite 300

Miami, Florida 33131
Tel. [305)357-5556

M1 000V 15130

LI JH00 FIdW3 9696EEISHE 61:16

1188/L2/v8




