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ARTICLES OF INCORPORATION
OF

BSC NUTRITION SALES, INC.
a Florida corporation

1, (he wndersipgned nutural person of the age of eighteen (18) years or morc, acting 2§
incorporater of a corpormiion under and in accordance and campliance with Chapler 607 ol the
Florida Sintutes, us amendes] ftho "Florida Statutes™), do hersby adopt the following Articles of

Incorporation for such corporation:

ARTICLE 1.
NAME

The name of the corporation is REC NUTRITION SALES, INC. (the "Corporation”}.

ARTICIE 2.
PRINCIPAL PLACE OF BUSINESS

"the principal pluce of business and mailing address of the Corporedon is 500 $.1¢, 5%

Averme, Apt. 208, Boca Raton, Florida 33432-5510.
ARTICLE 3.

BURATION

“The period olits duration is perpetual.
ARTICLE 4.

PURPOSE

The Corpuration is organized for the purpose of transacling any and all gencral lawinl
business for which corporations mey be incorporated under the Florida Siatules,
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ARTICLE 5.
SHARES
501 Number, The Corporstion shall bave authority to issuc an aggregals of
100,000 shares of capital stock, consisting of one class of Common Stack with 2 value ¢f $0.01 per
share,
5402 Yoiing.

{1) Al each clection for direstors evary sharcholder entitled to vole al such
¢election shall have the right o vote, in person or by proxy, the number of shares owned by him for
ag many persons as there are directers to be clecled und for whose clection he has a right to vote.

()  Itis expressly prohibited for any shareholder to comulate his voles in my
glecsion of direciors.

{3)  With respect to any action 10 be token by the sharcholders for which the
Ylorida Statutes requites the vole or concurrence of the holders of more than a majerity of the shares
of the Corporation’s Common Stock, or sy class or serics thereof, yuch action shall be deemed to

- have been approved npon the vote or concurrencs of the holders of a sygjority of such Common

Stock, or any class or seties thereof, asthe ease mity be, notwithstanding any rrovision of the Florida
Statvdes 1o the contrary.

(#)  Anysetion required 1o betaken by the Florida Statutes at any annusl orspecial
mocting of sharcholders, or any actton which. may be taken bl any anmual or special meeting of
shureholders, may be laken without a mesting, without prior notice, and without a votc, if: §) onc
or more written conscnis seiting forth the actions so taken, shall be sipoed by the holder or Siolders
of shares having not Jess than the minimum pumber of votes which would be nccessary to take such
2clion at a meeting at which {he holders of afl shaves entitled to voto on the action were prescit and
voted, (ii) delivery o the corporation of such written consent or consans is within 60 days after the
dute of the carlicst daled copsent deliverad 1o the corporation, and (ifi) such wrirten consent or
consents are otherwise in complisnce with the provisions of Florida Stalutes.

0% No Preemptive Rights. No shareholder of the Cosporation shall, by rcason of his
helding shares of any class, have any preemptive or preferential right to purchase or subscribe to
shares of any clasy of this Corporation, now or hereafter authorized, or ghares thoroof held in the
treasury of this Corparatian, or any notes, dehenlures, bonds or other securities convertibic inlo, or
cotrying options or warrants 1o purchase, shares of any cluss now or hercafter auihorized, whether
issued for cash or other consideration aor by way of dividend or otherwist.
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ARTICLE 6,
MENCE. OF

“The Corporation will not commence busincss unti] # has received for the {ssuance of its
shares consideration of the valuc of at least One Thousand Doliars {51,005,00), consisting ol meney
paid, labor done, or properly setually reccived. Nutwithstanding the foregoing represcatation, and
subject to any provision of the Constitution and lews of the State of Florida fo the contrary, the
Board of Directors may authorizo shares to be issucd for consideration consisting nfaty tangible or
intmpible benefitto the Corporation, including cash, promissory nolcs, servicss performed, contrmcts
for scrvices to be performed ot ather securities of the Comoration; provided, however, that shares
iy he not issucd unti) the full amourt of the consideration, fixed as provided by law, has been paid,
1o the ahsence of frand in the transaction, the jadgment of the Boord of Diircelors or the shercholders,
as the case may be, as to the vatue of the consideration received for shares will be conclusive.

ARTICLE 7.
GISTE OFFICE AND NT

"Yhe name of the initial repistcred agent and the stroct address of its initial repistered ofiice
is Capito! Corporate Services, Inc., 1333 Morih Duval Street, Tallabasses, Fiorido 32303.

ARTICLE 8,
INDEMNIFICATION

201 Indempificption, The Corporation may indamnify, and advance expenses to (i)
persons whe ure or were  direclor, afficer, cmployes, or agent of the Corporation and any parson
who, while a director, officer, ¢cmpluyee, or rgent of The Corporstion, is or was serving al the request
of (he Corporation as direstor, officer, pariner, venturer, proprietor, trustee, employee, agent, o
similar nctionary of another Forelpn or domestic corporation, parinesship, joint veniure, sole
proprietorship, trust, employec benefit plan, orother enterprise, and (i) persons who are not or wele
10t dirvetors, officers, cmployees, or agents of (he Corporation bul who are or were sorving al the
reguest of the Corporation a3 a direcior, officer, partner, ventuxer, proprictor, irusies, employeo,
agent or similar functionmy of anotbor foreigt or Jdomestic corporation, partnership, juint venturc,
sol¢ propriviovship, trst, emplayes benefit plan or other enterprise (such presons reforred e in (i)
and (i) above collectively referred 1o us the "Corparate Functionarics™} against uny snd all liability
and rensonzblc cxpense that may be incurred by them in comestion with or resuiting from {a) my
threatened, pending, or completed action, suit orprocecding, whether civil, criminal, adsministrative,
ashitrative, or investigative, {b) any appeal in such an action, suil, vroceeding, or (£) any inquiry or
investigalion that could leadl io such an action, suit, or proceeding, 16 the full extent permitied by the
Tlorida Statutes. A Corporate Funclionary is considered to b6 scrving an employee bencfit plan ai
the Corporation's request it his dutics to the Corporation also jmpose duties on, or otherwise involve
suvices by, him to the plan or fo the purticipants in or beneficiaries of the plan,

8902 Non.ixetusivitv. Therightsof indomnificution provided firinthis Article V11] shall
be in addition to any rights to which any Corporate Functionary may be enfitled wnder any Bylaw,

icles of Inco ] SC N ) - 3
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agresment, or vole of the sharchelders or disintcresied directors, pursuant fo the direction
(howsoever cmbodicd) ol any court of compeient jurisdiction, or otherwise. The provisions of this
Article VIIT shall not be decmod io preclude the indenmifization of, and advancement of expenses
lv, any person who is not 2 Cozporate Funciionary but whom the Corporation has the power or
oblization to indernoify under the Florida Statutes or otherwise.

803 Insurance. The Corpomtion mey purchast or maintain insurance on behalf of any
Corporate Funclionury against any lisbility asserted against him orincurred by him in such a capacity
orrising out of His status as such a person, whether or st the Corporation wonld have the power to
jndernnify against the Hability under this Article Vil or by Juw.

804 "Corporation” Diefined. Forthe purposes of this Asticle VII, the termy "sorporation”
includes any domestic or foreign predecessor entity of the Corporation in a merger, consolidation,
ur other tranaaction w which the liakilitics of the predecessor are transferred to ths Corporation by
operation of law or in any other transaction in which the Cosporalion assumes the Habilfties of the
predeccssor but does notspecifically exclude liabilifies fhal are the subject matier el'{his Article VIL

8.05 SurvivalofIndemnification snd Advaneement of Expenses, The Indemnification
and sdvancement of expenses provided by, or granted pursyant to, this Arricle VII shall, wnless
atherwise provided when sinhorized or ralified, continec a5 lo a person who has ceased {0 be »
Corporats Funstionary und shall inure ta he benefit of the helts and Jegal representatives of guch
person,

ARTICLES.
ITED LI b4 RCTOR

T'a the full extent pormitied by applicablc law, no director of the Corporation shall be liable
1o the Corporation or its sharcholders for monetary damages for an sct of omission in the director’s
capacity as a director, provided that this Article IX shall nol eliminute or limita direclor's personal

Yability to the extent he is found liable for an act or omission invelving the following:
(1  abreschofthedirectorsdaty of loyalty to the Corporation or its shareholders;
)  anact or omission not in good faith that constitutes 2 breach of duty of the
direstor or an act or onission that involves intentional misconducs or a knowing viclation

ol the Jaw;

(3)  atmnsactiontrom which a director received an improper benelil, whether or
vict the bonofit resulted from an action taken within the scope of the dircctor's oftice; or

(4}  sn uct or omission for which the liebility of a dircetor is expressly provided
by an apphicable statule.
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Any ropesl or amendment of this Atticls IX by the sharcholdens of the Corporztion shafl be
prospeetive only, and shall not adversely affect any limilation on the personal liability of a director
of the Comporation existing at the tme of such mepeal or amendment.  Jn addition 1o the
circumstances in which a director is not personally Hab)e 25 ser forth in the forcgoing provisions of
this Article 1X, a director's personal liability shal] be further Fimited 1o the full extent pemitied by

any amendmentto the Florida Statutes, without furtheraction hy the sharcholders of the Corporation,

ARTICLE 10.
L BOARD O 0 RS

The smmber of dircctors of the Coryoration shal] be specificd in or determined in the manner
provided in the Bylaws, and such number may from time 1o time be increased or dectcased in such
manneras may be preseribed in the Byliws, provided that the number of dircetors af'the Corporation
shall be not less than one (1), The name and addiess of the juitial Direetors who are to serve gs such
until the first annual meeting of the sharcholdors or unti] his smcessor or succestars be electod and

qualified is:
Namey Addresses
Ronald §. Cohen 500 5.E. 5™ Avenuc, Apt, 208
Boca Ratop, Florida 33432-5510
ARTICLE 10,
INCORPORATOR
The name und address of the incorporator is as follows:
Name Address
Kenneth M. Tlorwitz 2200 One Galleria Tower
13355 Noel Road, 1.8, 48
Deallas, Texas 75240

IN WITNESS WHEREOF, 1 have herennto set my hand this _kjdny of May, 2002,

Artic ’y 8 i - &
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liaving been named as repistered agent to aceept service of process for tho above stated
corparation at the place desipnated in this certificate, T nm familiar with and aceept the appointment
as registored agent wad agrec 1o acl in this cupncity.

Capitol Corporate Services, Inc,

By

Dae: 93~ &,

SAWORHTICNRIKSC Nurition Salersuped May 2, 26303 {8:3 1)
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