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CERTIFICATE P =z
REGARDING

TEHERD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
RIN NUTRACEUTICALS, INC,

RZIN NUTRACBEUTICALS, INC, u PFlorida corporation {the “Corporatiop™), hereby
cextifics, pursmant to and I sccordamce with Section 607.1007 of the Florida Business
Corporation Agt (the “Act”™) fOor the purpose of Gling #ts Third Amended and Restated Articles of
Incorporation with the Departiment of State of the Stade of Floxida, that:

1. The Cotporation’s Third Amended and Restated Articles of Incorporation
attached beveto {the “Amended apd Restgjed Anicles™ contain certain
amendments to the Corporation’s Artisles of Incorporatiog.

2 The Amended and Restated Asticles contain certain amendments to the
Corporation’s Asticles of Incorprration, whish were () recommended for
sharcholder approval by the Board of Directors of the Corporation w the -
sharcholders of the Corpotation on March 10, 2006 pursuant to a unamimous
writtet consent by the Corporation’s Board of Direciors, apd (i) approved by the
shareholders of the Corporstion pursnant to the written consent of the majority of
the shareholders of fhe Corporation, each effective g3 of March 25, 2008, such
votes befng suffcient to epprove fhe Amended and Restated Asticles of the

- Cocporation.
1IN WITNESS WHEREOF, the wndersigned has executed this Centificate as of March

25, 2006,
WTICZZ
By: ) ‘

“Name: Mark Lubin
~ Title: Chief Extentive Offiver
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THIRD AMERDED AND RESTATED
ARTICLES OF INCORFPORATION
OF

RZIN NUTRACEUTICATLS, INC.

{Original Articles of Incorporation
filed with the Florida Secretary of State
on March 3, 2000, a5 amended by the
Restated Articles of ¥zcorperation
filed with the Florida Secretgry of State
en Jane 26, 2002, and further amended by the
Axticles of Amendment filed Becember 13, 2004)

ARTICLE I - NAME

The pame of the corporation is RZN NUTRACEUTICALS, INC. (the
“Corporation™).

ARTICLE I1 - NATURE OF BUSINESS

The Corporation may engage in any activity or business permilted under the Jaws
of the State of Florida and the United States of America.

ARTICLE III - CAPITAL STOCK

The aggregate number of shares of capitai stock whicl the Corporation shall have
authority o issue is 50,000,000 shares of Common Stock, par value $0.10 per share.
Shareholders shall have no preemptive tights.

ARTICLE IV ~ TERM OF EXISTENCE
The Corporation is to cxist perpetually.
ARTICLE V — ADDRESS

The address of the principal office of the Corporation in he State of Floridz is
12371 5.W. 132 Court, Miami, Florida 33186.

ARTICLE VI -DIRECTORS

The Corporation’s Board of Directors shall consist of at least iwo (2) dizectors
and vio more than twenly-one (21) directors. The number of directors may be incroased
or decreased from time to fime in such manner 25 may be prescribed by the Bylaws.
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ARTICLE VII ~ INDEMNITY

The Corporation shall indernnify its officers and directors to the Fallest extent not
prohibitad by law in existence either now oy hereafter,

ARTICLE VIl - AMENDMENTYS

These Articles of Incorporation may be amended in the manner provided by faw.
Every amendment shall be approved by the Board of Directors, proposed by it v the
shareholders apd approved at the shaycholders® meeting by =z majority of the stock
entifled 0 vote, upless aif directors and all sharehoiders sign a wiitten statement
approving an amendmient to these Arficles of Incorporation be made.

ARTICLE IX ~ REGISTERED OFFICE AND AGENT
The street address of the Corporation’s registered office shall be 340 Minorca

Avenue, Suite One, Coral Gables, Florida 33134, and the registered agent for the
Corporation at such address shall be Thomas J. Palmieri, Ese.

[Sgnature page follews]
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lemESS WHEREGE, the underzipned, hes sigoed thess Third Amepded
and Restated Acticles ofTncorporation this March 25, 2006.

RZN NUTRACE NG
ij; M

Name: Mark Lubm

Tl Chief Execntive Qfficer
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ACCEPTANCE OF REGISTERED AGENT

Having been named as registéred agent and to accept service of process for RZN
NUTRACEUTICALS, INC., st the place designated in the Amended and Restated
Artictes of Incorporation, 1 hersby accept the appointment as Registered Agent and agree
to act in this capacity. I further agree to comply with the provisions of all statutes
relating to the proper 2nd complete performance of my duties, and I am familiar with and
accept the obligations of my position as registered agent.

Dass:  4//7 /6
7Y

Lﬁame Thentas J. Patmied, Eag,
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