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ARTICLES OF INCORFPORATION
OF
NUTRUVIA WELLNESS, INC.

The nndersigned incorporator hereby adupts these Articles of Incorporation for the purpose of
forming & corporation (the "Corporation"} under the Florida Business Corporation Act {the "Aet™).

ARTICLE I
NAME OF CORPORATION

The name of the Corporaticn is Nutravia Weliness, Inc.

ARTICIE N
PRINCIPAL OFFICE AND MAILING ADDRESS
The siraer address of the inital principal office of the Corporation and the mailing addros= both
2040 5, Andvews Avenue, Swee 5C
Fort Laudardale, Floride 33301
ARTICLE I

DURATION

‘The Corporation shall begin its existsace upon the flling and recording of these Arteles of
Tncorporation with the Florida Department of State, snd the Corporation shall have pepetual exisience,

ARTICLE IV
PURPOSE

The purpose of the Corparation is to engage in any activities or business permitted under the
laws of the United States and tha State of Florida,
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ARTICLE ¥
CAPITAL STOCK

The maximum number of shares of its common stock that the Corporation is authorized o
have outstanding at any ope time is 100,000,000 shaves, $0.01 per share par value (the "Comman
Stock™}). The maxlmum number of shares of its preferved steck that the Corporation is authorized to
have outsianding at any time is 5,000,000 shares, $0.50 per share par value (the " Preferred Stoek™),
The consideration 1o be paid for each share shail be fixed by the Board and may be pald ia whole or
in part in: cash or other property, tangible or intangible, or in labor or services actually parformed or
to be performed for the Comporation, with & value, in the judgment of the direciors, eqnivaient 1o or
greater than the full value of the shares.

Comugor Stock. Subject to the rights of the Corporation’s preferred srock and excent as
etherwise provided by the laws of the Swate of Florida, the holders of record of Common Stock shall
share ratably in all dividends, payablc in cash, stack or otherwise, and other distributions, whether in
respect of Hguidation or disselution (voluntary o1 involuntary) or otherwise. The holders of Commen
Stock shall be entitled 1o one vote per share of Comron Stock held, with respect 1o all maters to be
voted on by the shareholders of the Corporation.

Preferred Stoek. The Board of Directors of the Corporation (the “Board™) is authorized,
from time to time, without shareholder approval, 1o determine, designate and cause the Corporarion
to iagsue various series of Preferred Stock, and to specify, and thereafier alter, the preferences, righis,
privileges, lmitations and restrictions gramted to and imposed vpon the Preferred Siock and any
sexios thereof, and to fix the number of shares and designation of any sexies of Preferred Stock, Sunch
suthorizabon shail enable the Board to fix for each such serles such voting powers, full or limited, or no
voting powers, and such desipnations, preferences (including seniorfty wpon liquidaton), relamive
patticipating, optionzl or other special rights, redemption riglts, conversion privileges and snch
qualifications, limitations or restrictions therenf, ag shall be stared and expressed in the resolution or
reselutions adopted by the Board providing for the issnance of such serles and to the fullest extent as now
or hereafter permitted by these Articles of Incorporation aund the laws of the State of Florida, TUnless 2
vote of any shareholder is required pursnent to a certificate csrablishing e series of Preferred Stock, from
{ime to fime, the Board may increase or decrease (bt not below the numbear of shares of snch series then
outsteading) the number of shares of any serfes of Preferred Stock subsequent to the issuance of shares of
thar peries, within the Hmits and restrictions swated in any resolutions of the Board originally fixing
the number of shares constituting any series.

ARTICLE V1
REGISTERED OFFICE AND AGENT

The name of the repistered agent and the sweer address of the registered office of the
Corporation, as hereby designated and reported to the Florida Deparmment of State, are:

Creig A. Teich
200 8. Andrews Avenne, Suite 5C
Fort Landerdale, Florida 33301
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ARTICLE Vii
BOARD OF DIRECTORS
The initial directors, consdruting the Board, are Craig A, Telch, Antonio De Filippo, and Sean
Washington. The Corporatinn may continue te have 25 mapy ditectors as specificd in the bylaws of
the Corporation (the “Bylaws?); acd the number of directors may be inereased or decreased, from

time to lime, by an amepdment to the Bylaws, in the manmer provided by law, bus shall never be loss
than one. N

ARTICLE VII|
INCORPORATOR
The name and address of the incorporator signing these Articles of Incorporation are:
Craig A Teich

715 Bayshore Drive, Enite 1004
For: Lauderdale, Florida 33304

ARTICLE EX
PIRECTORS' AUTHORITY TO FIX COMPENSATION

The Board shall have authority to fix the compensation of the offfcers of the Carporation.

ARTICLEX
INDEMNIFICATION
The Corporztien is authorized 1o indemnify any director or officer, or any former director or

officer, in the manner set forth and provided for in the bylaws of the Corporation, fo the fullest extent
perpitted by the laws of the State of Florida,
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ARTICLEXI
SHAREHOLDER QUORUM AND VOTING
A majority of (he shares entitled to vote, represented In person or in proxy, shall constitute a
quorum at 2 meeting of shareholders, If a quarum Is prezent, the affirmative vote of a majorky of the

shares represented at the meeting angd entitled to vorz on the subject matfer shall be the act of the
shareholders. e _

ARTICLE X1i
REMOVAL OF DIRECTORS
Al a mesting of shareholders calied expressly for thar purpose, any director or the entire Board

mazy be removed, with or without cause, by a vote of the holders of 2 majority of the shares then entitled
10 vote ar an election of direetors.

. IN WITNESS WHEREGQF, the undersigned has executed these Articles of Incorporation ou this
25" day of Beptember 2006,

ACCEPTANCE BY RECISTERED AGENT _ i

Having bren pamed registered sgent and desigmated 10 sccept serviee of process for ths
ahove-stated corporatinm, at the place designated above, 1 hereby agree to act in such capacity; and I
further agree to comply with the provisions of all smafutes relative to the proper and complete
performance of my dutics.

Dated; Sepiember 25, 2006

Cenig A, Teich, Registered Agent
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