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ARTICLES OF AMENDMENT AND RESTATEMENT T TR
OF THE . %z, é‘ﬁfp z.
ARTICLES OF INCORPORATION NGNS
OF & R
MOTHERS ORGANICS, INC. % %3,
A
“ s
P T

MOTHERS ORGANICS, INC,, a corporation organized and existing under the laws of the
State of Florida (the “Corporation™), in order to amend and restate its Articles of Incorporation as
now in effect, in accordance with the requirements of Chapter 607, Florida Statutes, does hercby
certify as follows:

I. The name of the Corporation is Mothers Organics, Inc, and its Document Number
with the Florida Department of State is POS000105456.

2. The Amended and Restated Articles of Incorporation filed logether herewith are 4
complete restatement of the Corporation’s Articles of Incorporation, and supersede the Corporation’s
Articles of Incorporation filed on August 1, 2005 and all amendments thereto,

3 The Amended and Restated Articles of Incorporation filed together herewith were
duly adopted and approved by the joint written consent of the Board of Directors and the stockholder
of the Corporation on June- 27 , 2011, The number of votes cast for approval of the Amended and
Restated Articles of Incorporation by the stockholders of the Corporation was sufficient for approval,

4, These Articles of Amendment and Restatement of the Articles of Incorporation of'the
Corporation shall be effective upou filing hereof with the Department of State of the State of Florida.

IN WITNESS WHEREOF, the undersigned officer of the Corporation has exccuted these
Articles of Amendment and Restatement of the Articles of Incorporation of Mothers Organics, Ine.
as of the 27th_day of June, 2011.

MOTHERS ORGANICS, INC.

sy N Udif

Herbert L.. Wax
Chief Executive Officer and President

(11000175347 3)))




JUL. 62011 3:47PM TRENAM KEMKER NO. 2561 P 3

~

. ' (((H11000175347 3)))

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
MOTHERS ORGANICS, INC.

ARTICLE 1
Name
The name of this corporation shall be:

MOTHERS ORGANICS, INC.

ARTICLE 2
Principal Office and Mailing Address
The address of the pringipal office and the mailing eddress of this corporation shall be:

6727 County Road 579
Seffner, Flonida 33584

ARTICLE 3

Buginess and Purposes

The general purposc for which this corporation is organized is the transsction of any and
all lawful business for which corporations may be incorporated under the Business Corporation
Act of the State of Florida, and eny amendments thereto, and in connection therewith, this
corporation shall have and may exercise any and all powers conferred from fims to time by Jaw
upon corporations formed under such Act.

ARTICLE 4

Capital St

(@)  The aggregate number of shares of capital stock autherized to be issued by this
corporation shall be 100,000 shares of common stock with a par value of $0.01 per share. Each
share of said stock shall entitle the holder thereof to one vote at cvery annual or special meeting
of the stockholders of this corporation. The considetation for the issuance of said shares of

{((Hl 1000175347 3)))
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capital stock may be paid, in whole or in part, in cash, in promissory notes, in other property
(tangible or intangiblc), in labor or servicos actually performed for this corporation, in promises
to perform services in the future evidenced by a written contract, or in other benefits 16 this
corporation at a fair valuation to be fixed by the Board of Directors. When issued, all shares of
stock shall be fully paid and nonassessable,

(b)  Inthe election of directors of this corporation, there shall be no eumulative voting
of the stock entitled to votc at such election.

ARTICLE 5

Existence of Corporation

This corporation shall have perpetual existence,

ARTICLE 6

Board of Dir¢ctors

The Board of Directors of this corporation shall ¢onsist of not less than ene (1) nor mote
than fifteen (15) membets, the exact number of directors to be fixed from time to tire by the
stockholders or the by-laws. The business and affairs of this corporation shall be manaped by
the Board of Directors, which may exercise all such powers of this corporation and do all such
lawful acts and things ag are not by law directed or required to be exercised or done only by the
stockhiolders. A quorum for the transaction of business at meetings of the dircctors shall be a
majority of the number of directors determitied from time to time to comprise the Board of
Directors, and the act of 8 majority of the directors present at a meeting st which a quorum is
present shall be the act of the divectars. Subjest fo the by-laws of this corporation, meetings of
the directors may be held within or without the State of Florida. Directors need not be
stockholders, The stockholders of this corporation may remove any director from office at any
tirne with or without cause.

ARTICLE 7
By-Laws

{a)  The power to adopt the by-laws of this corporation, to alter, amend or repeal the
by-laws, or to adopt new by-laws, shall be vested in the Board of Directors of this corporation;
provided, however, that any by-law or amendment thereto as adopted by the Board of Directors
may be altered, amended or repealed by vote of the stockholders entitled to vote theteon, or a
new by-law in lien thereof may be adopted by the stockholders, and the stockholders may

(111000175347 3)))
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prescribe in any biy-law made by them that such by-law shall not be altered, amended or repealed
by the Board of Directors.

(b)  The By-laws of this corporation shall be for the government ‘of this corporation
and may contain any provisions or requirements for the management or conduct of the affairs
and busincss of this corporation, provided the same are not inconsistent with the provisions of
these Articles of Incorporation, or contrary to the laws of the State of Florida or of the United
States.

ARTICLE 8
me en és of Incorporation
This corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Amended and Restated Axticles of Incorpotation in the manner now or

hercafier prescribed by statute, and all rights confetred npon the stockholders herein are subject
to this reservation.

ARTICLE 9

Affiliated Transactions

The provisions of Section 607.0901, Florida Statutes, relating to affiliated transactions,
shall be inapplicable to this corporation. ’

IN WITNESS WHEREOF, the undersigned officer has execnted these Amended and
Restated Articles of Incorporation on behalf of the corporation for the uses and purposes therein
stated, this 27 day of Junc, 201%.

MOTHERS ORGANICS, INC,

By: 'Y%WW@f

HerbertL. Wax =
Chief Exerutive Officer and President

#765290v3
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