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ARTICLES OF INCORPORATION _SECRETARY 0F STATE

OF TALLAHASSEE. FLORIDA
EPIGENETIX, INC. '

EWP-120711

The undersigned subscriber to these Articles of Incorporation, a natural person competent
to contract, hereby forms a corporation under the laws of the State of Florida.

ARTICLE ], NAME

The name of the corporation shall be Epigenetix, Inc.

ARTICLE Ii, NATURE OF BUSINESS

This corporation may engage or transact in any or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
territory or nation.

ARTICLF I, CAPITAI STOCK

The total number of shares of all classes, which the Corporation is authorized to issue, is Ten
Million (10,000,000) shares, consisting of Eight Million (8,000,000) shares of Common Stock,
$0.001 par value per share (*Common Stock™} and Two Millioa (2,000,000) shares of preferred
stock, $0.001 par value per share (“Preferred Stock™).

Except a8 otherwise restricted by these Articles of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawful consideration as it
may deem appropriate, and generally in its absolute discretion to determine the terms and
manner of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full congideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,

optional or other special rights, and the qualifications, limitations and restrictions of each class of
capital stock of the Corporation shall be as hercafter provided in this Axticle 111,
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A.  PREFERRED STOCK

1. Gepeml The Prefemred Stock may be issued in one or more series at such time or
times and for such consideration or considerations as the Corporation’s Board of Directors may
determine. Each series of Preferred Stock shall be so designated as to distinguish the shares
thereof from the shares of all other series and classes. _

2, Designation, Voting Powers, Preferences, etc. Authorized and unissucd shares of
Preferred Stock may be issued with such designations, voting powers (or no voting powers),
preferences and relative, participating, optional or other special rights, and qualifications,
limitations and restrictions on such rights, as the Board of Directors may authorize by resolutions
duly adopted prior to the issuance of any shares of any scrics of Preferred Stock, including, but
not limited to: {i) the distinctive designation of each series and the number of shares that wil)
constitute such series; (ii) the voting rights, if any, of shares of such series and whether the shares
of any such scries having voting rights shall have multiple or fractional votes per share; (iii) the
dividend rate on the shares of such scrics, any restriction, limitation, or condition upon the
payment of such dividends, whether dividends chall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such shares are redeemable; (v) the purchase or sinking fund
provisions, if any, for the purchase or redemption of shares of such series; (vi) any preferential
amount payable upon shares of such series in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distribution of its assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (viii)
such other preferences, powers, qualifications, rights and privileges, all as the Board of Directors
may deem advisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation.

B. COMMON STQCK

1. Geperal. The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation's affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified herein and
any other class of the Corporation's capital stock or other equity securities that may hereafter be
issued and outstanding having rights upon the occurrence of a liquidation, dissolution or winding
up of the Cotporation senior 1o or pari passu with the rights of holders of Common Stock.

2. Yoting. Each holder of shares of Common Stock is entitled to one vote for each
share thereof held by such holder at all meetings of shareholders {(and written actions in liew of
meetings). There shall be no cumulative voting.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock, and any
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other classcs or series of the Corporation's capital stock that may hereafter be authorized and

issued having preferred dividend rights senior to or pari passu with the rights of holders of

Common Stock.

4, Liquidation. In the event of the liquidation, dissolution, or winding-up of the
Corporation, holders of Common Stock will be entitled to receive all assets of the Corporation
avajlable for distribution to its shareholders, subject to the rights and preferences of any then
outstanding shares of Preferred Stock and any other classes or series of the Corporation's capital
stock that are issued and outstanding having rights upon the liquidation, dissolution, or winding-
up of the Corporation senior to or pari passu with the rights of holders of Commeon Stock.

ARTICLE IV, ADDRESS

The mailing address of the principal office of the corporation is 1004 Brooks Lane,

Delray Beach, Florida 33483 and the street address of the principal office of the corporation is
the same.

The street address of the registered office of the corporation is 1004 Brooks Lane, Delray

Beach, Florida 33483 and the name of the initial registered agent of the corporation at that
address is Joseph W. Collard.

ARTICLE V. TERM OF EXISTENCE

This corporation is to exist perpetually.

ARTICLE V1. DIRECTORS

This corporation shall have one (1) director initially. The name and address of the initial
member of the Board of Directors are;

. Joseph W, Collard
1004 Brooks Lane
Delray Beach, Florida 33483

ARTICLE V11, INDEMNIFICATION

A. The Corporation shall to the fullest extent penmitted by law indemnify any person
who was or is a party or is threatened to be made a party to any threatened, Eend_mgorcompleted
action, suit or proceeding, whether civil, criminal, administrative or investigative, by resson 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.
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B. The Corporation may pay in advance any expenses (including attomeys' fees) that
may become subject to indemnification under paragraph A above if the person receiving the
advance payment of expenses undertakes in writing to repay such payment if it is ultimately
determined that such person is not entitled to indemnification g; the Corporation under
paragraph A above.

C. The indemmification provided by paragraph A above shall not be exclusive of any
other rights to which a person may be entitled by law, bylaw, agrecment, vote or consent of
stockholders or directors, or otherwise.

: D.  The indcmnification and advance payment provided by paragraphs A end B above
shali continue as to a person who has ceased to hold a position named in paragraph A above and
shall inure to such person's heirs, executors, and administrators.

~ E. The Corporation may i)mchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the Corporation, or who serves or served
at the Corporation's request as a director, officer, employce, agent, partner, or trustes of another
corporation or of a partnership, joint venturc, trust, or other enterprise, against any Hability
asserted against such person and incurred by such (gerson in any such capacity, or arising out of
such person's status as such, whether or not the Corporation would have power to indemnify
such person against such liability under paragraph A above.

F. If any provision in this Article ghall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the axtent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or unenforceable.

ARTICLE VIII._CERTAIN LIMITATIONS ON LIABILITY OF DIRECTQRS

Except to the extent that the Business Corporation Act of the State of Florida prohibits
the climination or limitation of liability of directors for breach of the duties of & director, no
director of the Corporation shall have any personal Hability for monetary damages for any
statement, vote, decision, or failure to act, regarding corporate management or policy. No
amendment to or repeal of this provision shall apply to or have any effect on the liability or
alleped liability of any director of the Corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment.

ARTICLE IX, INCORPORATQR

The name and address of the incorporator to these Articles of Incorporation is:

Joseph W. Collard
1004 Brooks Lane
Delray Beach, Florida 33483
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ARTICLE X, SHAREHOLDER QUORUM AND VOTING

The shareholders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for sharcholders than 15 required by the Florida Business Corporation Act, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or deletes a greater
quorum or voting requirement for shareholders must meet the same quorum requirement and be
adopted by the same vote and voting fmups required to take action under the quorum and voting
requirement then in effect or proposed to be adopted, whichever is greater.

[THE REST OF THIS PAGE LEFT BLANK]
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!S IN WITNESS WHEREOF, the thdersigned has hereunto set: his seal on this
~ _day of Docember, 2G11. . o~
Toleph W Collard, Incorporator
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CERTIFICATE DESIGNATING PLACE-OF BUSINESS OR DOMICILE FOR THE
SERVICE OF PROCESS WITHIN THIS STATE, NAMING AGENT UPON WHOM

The fotlowing is submited i accordaiee ‘with the requirements of Chapter- 48.091,
Flogida Statutes:

Epigenetix, Inc., -d_csir_in&m organize wnder the. laves of the State of Florida with its
registered office, as.indicated in tha Asticles of Togetporation, in the City of Delray: Beach, State

of Florida, has natned Joseph W, Collard, 1ocated at 1004 Brooks Lane; Delray Beach, Florida
33483, as its'agent to accept service of process within this:State.

ACKNOWLEDRGMENT
Having been named to meeept service of process for the above-stated corparation 8t the
place designated in this Certificate; the undersigned hareby accepts to act in this capacity: and
agrec to comply with the provisions of Ghapter 48,091, F.5. relative to keeping apeu said office.

Accepted this ! ‘ 2 ' day of Piecentber, 2011,
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