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ARTICLES OF INCORPORATION
OF

NICHE PERFORMANCE NUTRITION, INC.

ARTICLE i
Nameo

The name of the corporation is Niche Parformance Nutrition, Ing,

ARTICLE Il
Duration
Tha paeriod of existenca of the corporation is perpetual.

ARTICLE 1l
Principal Office and Mailing Address

The principal place of business and the mailing address of the corporation is at
886 A1A North, Suite 1, Ponte Vedra Beach, Florida 32082.

ARTICLE IV
Registered QOffice and Registered Agent

The initiat registered office is at 886 A1A North, Suite 1, Ponte Vedra Beach,
Florida 32082, The name of the initial registered agent at that address is Joseph
Gannusa.

ARTICLE V
Authorized Shares

Tha corporation is authorized to issue one million (1,000,000) shares of common = =2
stock having par value of one cent ($.01) a share, =5 ‘—;gg
= 53
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Propared By: Gregory K. West, £sq., Florida Bar No. 0381784, P.O. Bux 1753, = 27
Ponte Vedra Beach, FL 32004, Tel No. (904) 543-9800 " g =
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ARTIGLE VI
initial Board of Directors

Tha initial board of directors shall consist of two (2) members to hold office
until the first annual mesting of stockholdars and his successor shall have been
duly elected and qualified, or untit his earlier resignation, removal from office or
death. The names and addressas of the members of the initial board of directors

are;
Namg Address
Joseph Bennusa 830-13 A1A North, Sulte 335
Ponte Vedra Beach, Florida 32082
Mark D. Berman 12570 Jabb Island Circle
Jacksonville, Florida 392724
ARTICLE Vi
Directors to Be Shareholders

Other than the initial directors, no person shall be deemed to have duly qualified
as a diractor of the corporation unless he or she is a holder of record of no less
than five parcant (5%) of the cuisianding common shares of the corporation.
Should a director, other than an initia) directer, cease to hold sutfcient shares,
the office: of that director shall be desmed vacant,

ARTICLE vHI
Removal of Directors

A director or directars may be removed by the shareholders at a meeling of tha
shiareholders, provided the notice of the meeling states that purpose, or ong of
the purposes, of the mesting is removal of the director or dirsctors. The
shareholders may remove one or more only for cause, which is defined as fraud,
gross abuse of office amounting to a breach of trust, criminal conduct regardless
of arest, indictment, or conviclion, or similar misconduct. Cause may be
ostablished only after the director or directors sought to be removed for cause
have recaived written notice of specific charges of misconduct and have had an
opportunity to present to the shareholders voling on the removal a rebulal of the
charges. Any director removed for cause shal forfelt any and all compensation
that might otherwise be payable to the director for the remainder of the directors
term. Any contract betwean the corporation or the shareholders and the director
shall be desmed to be cancaled and vold as of fhe date of the director's removal
for cause, The shareholders finding of causs for removal shall be binding and
conclusive. 1if & director is elected by & voting group of shareholders, only the
shareholders of that voting group may pariicipate in the vote to remove the
director. Regardless of whather or not cumulative voting is in effect. if the
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shareholders are voting on the removal of more than one director, & separale
vote misst b taken on the ramoval of each director. |f cumulafive voling is
authorized and in effect, a director may not be removed i the number of voles
sufficient ¢ eleet the director under cumulativa voting ks voted against the
director's removal. If cumulative voting is not authorized and in effect, a director
may be removed only if the number of votes cast to remove the director excesads
the number of votes cast 1o not ko remove the director.

ARTICLE IX
Vacancies in Board of Direclors

if any vacancy should occur on the board of directors, including a vacancy
resulfing from an increase in the number of directors, the shareholders shalt have
the exclusive right to elect a new director fo fill the vacancy. The director shali be
elected to the same tetm, in the same manner, and subject to the same
restrictions as apply fo the election of the director whose removal, resignation,
doath, or newly created directorship created the vacancy.

ARTICLE X
Shareholder Approval of Compensation of Directors

The board of directors shall submit all proposals of diractors' compensation to the
shareholders of the corporation for approval by a two-thirds vote of those entitiad
to vote at the shareholders’ annual meeting. No compensation shall be paid to
the directors until it has been approved by the shareholders.

ARTICLE XI
Cumulative Voting

At all times, each shareholder of the corporation who is entitied 1o voto shall have
one vate for each share having voling rights and standing in the shareholder's
name on the corporation's boaks. In elections for the board of direciors, each
shareholder entitied to vote shall have a number of votes equal 1o the number of
voiing shares held by the shareholder rnulfiplied by the number of directors for
whom the shareholder is entifled to vote, The shareholder may cast all of the
shareholder's votes for 2 gingle candidate or may distribute them among seme or
all of the candidates. The exercise of this right shall be termed cumulative
voting.

ARTICLE Xil
Merger or Share Exchange

Any marger or shara exchange with another corporation shall require the assent
of the holders of two thirds of the issued and outstanding shares, regardiess of
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limitations or restrictions on the voting power theraof. entitlad to vote at a meating
duly called for the purpose,

ARTICLE Xii
Stock Rights and Options

All slock rights and options ¢reated and issued by the directors o the
sharehiolders, directors, officers, and employess of the corporation, its
subsidiares, or its affiliates for the purchase from the corporation of any shares
of any class or classes of shares shall be approved by a two-thinds vote of the
shareholders entitled to vote. Any plan must be approved by the shareholders
before becoming effective,

ARTICLE X1
Consideration for Shares

The censidaration to be received for common shares without par value shall be
sat, before the issuance of the shares, by two-thirds vote of the holders of the
outstanding shares entitled to vote. Consideration for all other shares may be
determined by the toard of directors, from time 1o time, according to law.

ARTICLE Xy
Authority to Dispose of Assets

The corporetion may sell, lease, exchiange, or otherwise dispase of all, or
substantially all, of ifs property and assets with tha vote or written consent of the
holders of not less than 68.67 percent of the shares of the corporation entitled io
vole, and not otherwise,

ARTICLE XV
Authorily to Morigage or Pledge Assels

The board of directors of the corporation may not authorize sny morigage,
pledge, or creation of a security interest in any or all of the properfy and asssts of
ihe corporation for the purpose of seouring the payment or performance of any
preaxising obligation of the corporation without obiaining prior shareholder
approval by the vole or written consent of the holders of not less than 66.67
percent of the shares of the corporation entitled to vote, and not otherwisa. This
provision doas not prohibit the refinancing of any obligation on terms at lsast as
favorable as the terms of the original obligation nor does it prehibit the purchase
of property, on reasonable commercial terms, which is subjact to a purchase
money security intarest as defined in Article ¢ of the Uniformt Commercial Code.
This provision does specifically prohibit, however, the granting of a “foating lien”
or “floating charge™ on the cotporate asssts as would b permittad by Article 9 of
the Uniform Commercial Code. Any and all property purchased on credit may
not be secured by any other property of the corporation without obtaining prior
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shareholder approval by the vote or written consent of tha holders of not lass
than 66.67 percent of fhe shares of the corporation entitled to vote,

ARTICLE X\
Ircorporators
The names and addresses of the incorporators to these Arlicles of Incorporation
ara:
Name Address
Joseph Gennusa 830-13 A1A North, Suite 335
Ponte Vedra Beach, Fiorida 32082
Mark D. Barman 12870 Jabb Istand Circle
Jacksonville, Fiarida 32224
ARTICLE Xviii

Pra-Emptiva Rights
Every shareholder, upon the sale for cash of any new stock of this corporation,
shall have the right ta purchase his prorata share thereof (as nearly as may te

done without Issuance of fractional shares) at the price at which it s offered fo
others.

ARTICLE XX
ndemnification

The corporation shall indemnify any officer or direcior, or any former officer or
director, to the full axtent permitted by law,

ARTICLE XX
Vote of Sharshoiders o Amend Articlas

obligations of the corporation, is required by these arlicles or by faw for
amendment of specific anicle provisions, This Article shall also ba inapplicabie
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when amendment of these articles in & manner of by persons other than these
stated in this Arlicle is expressily authorized by law.

IN WITNESS WHEREOF, the undersignad incorporators have éxecuted these
Articles of incorporation this 1% day of June 2000.

-Paoe &
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OF FiCE

Pursuant to the provisions of Sections 607.0501 or 617.0501, Florida Statutes,
the undersigned corporation, organized under the laws of the State of Florige,
submits the following statement

in designating the registered office/agent, in the
State of Floriia.

1. The name of the corporation is Niche Performance Nutrition, Inc.

2. The name and address of the registared a

gort and office are: Joseph
Gennusa, 886 ATA North, Suite 1, Ponte Vedra Beach, Flotida 32082,
HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE
DESIGNATED IN THIS CERTIFICATE, |

. HEREBY ACCEPT THE
APPOINTMENT AS REGISTERE[D AGENT AND AGREE TO ACT IN THAT
CAPACITY.
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Daie: Juné 1, 2000
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