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NUTRUVIA WELLNESS, INC. B
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The undersigned, in his capacities as the Chairman of the Board of Direcm:?s:gnd (oh)
Chief Executive Officer of Nutnrvia Wellness, Inc., a Florida corporation {ths “Corporation”), has ™7
exeeuted these Firgt Amended and Restated Articles of Incorporation (“these Restated Articles™) as
adopted by the Corporation en June 14, 2007, pursuant to the resolutions contained in a upanimous
wrinen consent of the directors of the Corporation and a written consent of shareholders holding a
majonty of the common stock and a majoriry of ths prefarred stock, sach of which were adopred and
signed ns of June 14, 2007. Such written consents ware sufficient for such approval.

These Restmed Articles amend and restate in the emfirsty the Cotporation’s Aricles of
Incorporation filsd with the Florida Department of State (the “Department™) on September 27, 2006
(e “Initial Articles™), as amended by the Articles of Amendment filed with the Deparment on
Jamuary 29, 2007 (referred to below together with the Inirial Articles as the “Inltial’ Amended
Articles™), These Restated Articles are adopted In order t: (i increase the aumthorized shares of
preferred stock of the Corporation from 5,000,000 shares to 25,000,000 shares; (i) increase the
authorized shares of Series A Preferred Stock of the Corporation from 1,000,000 shares to 10,000,000
shares; (iif} increase the length of the Corporation’s redemprion period, with respect to the Series A
Preferred Stock of the Corporation, from four (4) years after issuance to five (5) years sfter issuance; and
(iv) consolidare all provisions of the Carporarion’s articles of incorporation Into a single document.,

ARTICLE 1
NAME OF CORPORATION

The name of the Corporation is Nutruvia Wellness, Inc.

ARTICLE II
FRINCIFAL OFFICE AND MAILING ADDRESS

The street address and the mailing address of the principal offica of the Corporation both initially
were and conrinue to be:

200 8. Andrews Avenue, Sunte 501
Fort Landerdate, Florida 33301

ARTICLE III

DURATION

The Corporation began its existence on Seprember 27, 2006 upon the filing and recording
of the Initial Articles with the Deparmmenr, and e Corporation shall have perpetual existence.

TPA:527725:1
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ARTICLE IV
PURPOSE

The purpose of the Corporation is to engage in any activities or business permitted under
the laws of the United States and the State of Florida.

ARTICLE V
CAPITAL STOCK

The maximum number of shares of its common stock that the Corporation is authorized to
have outstanding at any one time is 100,000,000 shares, $0.01 per share par value (the
"Common Stock™). The maximum number of shares of ils preferred stock that the Corporation
is authorized to have outstanding at apy time is 25,000,000 shares, ${).50 per share par value (the
"Preferrad Stock"). The consideration to be paid for each share shall be fixed by the Board. and
may be pald in whole or in part In cash or other property, taugible or intangible, or in labor or
services actually performed or 1o be performed for the Corporation, with a value, in the judgment
of the ditectors, equivalent 1o or greater than the full value of the shares.

Common Stock. Subject to the rights of the Corporation's preferred stock and except ds
otherwise provided by the laws of the State of Florida, the holders of record of Common Stock
shall share ratably in all dividends, payable in cash, stock or otherwise, and other distributions,
whether in respect of liquidation or dissolution (voluntary or involumtary) or otherwise. The
holders of Common Stock shall be entitied to one vote per share of Common Stock held, with
respect to al] marters to be voted on by the shareholders of the Corporation.

Preferved Stock. The Board of Diractors of the Corporation (the “Board™) is authorized,
fiom time o tme, without sharcholder approval, o determine, designate and canse the
Corporation to issne various series of Preferred Stock, and to specify, and thereafter alter, the
preferences, rights, privileges, limitations and restrictions granted to and imposed upan the
Preferred Stock and any series thereof, and to fix the number of shares and designadon of any
series of Preferred Stock. Such authorization shall enable the Board to fix for each such series

. such vating powers, full er limited, or no voting powers, and such designations, preferences
(including semiority upon liquidatiom), relative participating, optional or other special rights,
redemption rights, conversion privileges and such qualifications, limitations ot resmrictions thereof, as
shall be stated and expressad in the rasolution or resolutions adopted by the Board providing for the
issuance of guch series and 1o the fullest extent as now or hereafter permitted by these Aaticles of
Incorporation and the laws of the Swate of Florida. Unless a vowe of any sharcholder is required
pursuant to a certificate establishing a series of Preferred Stock, from time to time, the Board may
increase or decrease (but not below the mumber of shares of such series then outstanding) the number
of shares of any series of Preferred Stock suhszquent to the Issuance of shares of that series, within
the Limits and restricrions stated in any resolutions of the Board originaHy fixing the number of
shares constituting any seties.

Series A Preferred Stock and Designatipn of Rights. Preferences and Limitations. The
Board has desigpated Series A Preferred Stock shall have the relotive powers, preferences, rights,
qualificetions, limitations and restrictions as follows.

TPA:527726.2
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(a) Series and Number of Shares Designated. Ten million (10,000,000) shares of the
Preferred Stock, par value $.50 per share, shall be designated and Jnown as Series A Preferved Stock (the

"Series A Preferred”), The preferences, limitations and relative rights of the Series A Preferred and the
holders thereof are set forth below,

M) Redemption and Awtomatic Conversion. Each share of the Series A Preferred may be
redeemed by the Corporation at a redemption price of $2.00 per share (i) by tansmitting written
notiffeation of such intended redemption (the “Redemption Notice")to the last known sddress of the
holder of such share as recorded in the books and records of the Corparation, at any time within five (5)
years after issuance (the “Redemption Period”), and (ii) by delivering the $2.00 per share payment to
the halder within thirty (30) days of the date of the Redemprion Notice or teodering, within such 30-day
period, such $2.00 per share payment to an escrow account for the benefit of the holder, if the holder
cannot be located at that time. At the end of the Redemption Period applicable to cach share of Series A
Preferred, cach such share which has not been redeemed and which remains outstanding will
automatically convert 1o Cammon Stock on a ten-for-one basis, so that 10 shares of Commen Stock will
be issued for each such sbare of Series A Preferred. Thera shall be proportionate adjustments in the
conversion to Common Stock in the event that the Common Stock is split or a stock dividend is paid on
the Common Stock in any consecutive 12-month period equal to or greater than 25% of the outstanding
Comtnon Siock, i.e. a stock dividend of at least onc share for every four shares owstanding (em
“Adjustable Stock Dividend”).

(c) Dividepdsy There will be no dividends on the Series A Preferved.

(d  Liquidation Preference. In the event of any liquidation, dissolution or winding up of
the Corporation, either voluntary or involunitary, the holdets of the Series A Preferred shall be entitled 10
receive, subjeet to the prior préferences and rights of Senior Stock (defined below) and before any
payment shall be made in respect of the Common Stock or other Junior Stock (defined below), by reason
of their ownearship thereof, an amownt equal to $2.00 per share (as adjusted only for any combinations or
splits of such Series A Preferred sharcs) for cach share of Series A Preferred then held by them. If, upon
the occurrence of such avent, the asscts and funds thus distribined among the holders of the Series A
Preferred shares shall be insufficient to permit the payment to such holders of the full aforesad
preferentisl amount, then following the payment to the holders of any Senior Stock of the full amounts to
which they are entitlcd, the entire assets and funds of the Corparation legally available for distribution
shall be distributed ratably among the holders of the Series A Preferred shares In proportion to the
preferential amount each such halder is otherwise entitled to receive.

"Senlor Stock” shall mean, for purposes of this “Liquidation Preference™ scetion, any class or series of
stock of the Corporation ranking senior to the Scrics A Preferred in respect of the right to receive assets
upon the liquidation, dissolurion or winding up of the affairs of the Corporation. “Junfor Stock™ shall
mean, for purposes of this “Liquidation Preference™” section, the Common Stock and any other class or
serles of stock of the Corporation not entitled to receive any assets upon the liquidation, dissolution er
winding up of the affhirs of the Corporation until the Series A Preferred shall have received the entire
amaunt to which such stock is entitled upon such Jiquidatian, dissolution or winding up.

A “liquidation, disselution or winding up”™ within the meaning of this “Liquidation Preference section
whick shall entitle the holders of Senior Stock, Series A Preferred and Junior Stock to receive at the
closing in cash, securities or other property {valued as provided below) amounts as specificd in above,
shall include: (i) a consolidation or merger of the Corporation with or into any other corporation or
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carperations purswant to which the shareholders of the Corporation prior w the merger or similar
transaction shall own less than fifty percent (50%) of the voting securities of the surviving corporation,
(il) a sale, conveyance or disposition of all or substantially all of the assets of the Corporation, or (iff) the
effectustion by the Corporation of a transaction or series of related transactions in which more than fiRy
percent (50%4) of the voting power of the Corporation is disposed of (other than the sale of Preferred
Stack).

Whenever the distribution provided for in this “Liquidation Preference” section shall be payable in
securities or property other thay cash, the value of such distribution aball be the fair market value of such
securities or other property as determined in good faith by the Board of Directors, and with respect to the
gross amounts of their distributions, the holders of Series A Preferred shall participate ratably in the
distribution of such securities or other property.

The Comporation shall give each holder of record of Series A Preferred written natice of any impending
cvent desigonated in this “Liquidation Preference™ section, not later than twenty (20) days prior to the
sharehelders' meeting called to approve such transaction, or twenty (20) days prior to the elosing of such
transaction, whichever 13 earlier, and shall also notify such holders in writing of the final approval of
such transaction. The transaction shall in no event take place sooner than twenty (20) days after the
Corporation has given the notice provided For hercin; provided, however, that such period may be
shortened upon the written consent of the halders of Series A Preferred who are entitled to such notice
rights or similar motice rights and who represent ar least a majority of the voling power of all then .
outstanding shares of such Seriea A Preferred. .

(c) Vating. The Series A Preferred shares will have one vote per share equal to one vote of
- Common Stock, which voting rights will be propartionately adjusted for any stock splits of the Common .
Stock into which the Series A Preferred are convertible or Adjustable Stock Dividend, in the same -
manner as the abova conversion ratio. The Series A Preferred shares shall vote with the Common Stock
as if part of the same class, y

(i 1] No Impairment. The Corporation will not, by amendment of this designation or
through any reorganization, transfer of assets, consclidation, merger. dissolution, issuc or sale of
securities or any other voluntary action, avoid or seck to aveid the observance or performance of any of
the torms to be abserved or performed hereunder by the Corparation but will at all times in good faith
assist in the carrying out of all the provisions of this designation and in the aking of all such action as
may be necessary or apprapriate in order to protect the conversion rights of the holders of the Series A
Preferred against impairment.

(1) Notices. All notices to the holders of the Series A Preferred shall be deemed given if
deposited in the United States mail, postage prepaid, and addressed to each holder of record at its address
appearing on the books of the Corporation. If the mailing address of any holder of Series A Preferred is
outside of the United Stetes, a copy of any notice to be sent pursuant to this Section shall be sent to such
holder by telecopy or telex (with confirmation of receipt) and shall be deemed given upon transmission
and any nodces deposited in the mail shall be sent by registered airmail.

(h) Reservation of Stock Issnable Upon Conversion, The Corporation shall at al] times
reserve and kecp available out of its authorized and un-issued sharcs of Common Stock, solely for the
purpose of effecting the conversion of the shares of Series A Preferred. Such mumber of its sharcs of
Common Stock as shall rom time to time be sufficient to effect the conversion of all outstanding shares
of Series A Preferzed; and if at any tine the oumber of authorized and un-issued shares of Common
Stock shall not be sufficient to effect the conversion of all then outstanding shares of Series A Preferred,
TPA:527725:2
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the Corporation shall take such corporate action asg, in the opinion of its counsel, may be necessary to
inerease ils authorized but un-issued shares of Common Stock 1o such number of sharse as shall be
sufficient for such purpose, including, without mitation, engaging its best cfforts to obtain the requisite
shareholder approval of any necessary amendment to this designation.

[6)] Fractional Shares. No fractional shares shall be issued upen the ¢onversion of any
share or sharcs of Series A Preferred. All shares of Cornmon Stock (including Fractions thereof) issuable
upon conversion of more than one share of Series A Preferred by a holder thereof shal) be ageregated for
purposes of determining whether the conversion would result in ihe issuance of any fractional share. If,
after the aforementioned agaregation, the conversion would result in the issuance of a fraction of a share
of Common Stock, in lieu of issuing any fractional share, the Corporation shall pay the holder otherwise
entitled to such fraction a sum in cash equal to the fair market value of such fraction on the date of
conversion (a5 determined in pood faith by the Board of Directors of the Corporation).

@ Issnance of Certificates. The Board of Directors shall have the authority to issue
shares of the cepital stock of this Corporation and the centificates therzfore subjest to such tramsfer
restrictions and other limitations as it may desn necessary to promots compliance with applicable Federal
and state securities laws, and to regulate the transfer thereof in such manner as may be calculared to0
promots such compliance or to further any other reasonable purpose.

) Legends. Any certificate svidencing the Series a Preferred Stock and the segurities
fssned upon conversion of the Series A Preferred Stock shall bear legends in substantially the following
form: :

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER FEDERAL OR STATE SECURITIES LAWS AND MAY NOT BE OFFERED OR SOLD, OR
TRANSFERRED FOR VALUE WITHOUT EITHER REGISTRATION UNDER THOSE LAWS OR
THE FURNISHING OF AN OFINION OF COUNSEL SATISFACTORY TO COUNSEL FOR THE
CORPORATION THAT TO DO 50 WOULD NOT VIOLATE THE REGISTRATION PROVISIONS
OF SUCH LAWS.” '

ARTICLE VI
REGISTERED OFFICE AND AGENT
The name of the registered agent and the street address of the registered office of the
Corpaorstion, z¢ hereby designated and reported to the Florida Department of State, are:

Craig A. Teich
200 8. Andrews Avenue, Suitz 5C
Fort Laudardale, Florida 33301

ARTICLE VII

BOARD OF DIRECTORS

The inltial directors constituting the Board were Craig A, Teich, Antonic De Filippo, and
Sean Washingtan, each of whom has continned to $erve as a director as of the date hereof. The
Corporation may have ax many directors as specified in the bylaws of the Corporation (the
“Bylaws™), The number of directors may be increased or decreasad, from time to time, by an
amendment 10 the Bylaws, in the manner provided by law, but shall never be less than one.

TPA=527715:2
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ARTICLE vIII
INCORPORATOR
The name and address of the incorporator who signed the Initial Articles are:
Craig A. Teich

715 Bayshore Drive, Suite 1004
Fort Lauderdale, Florida 33304

ARTICLE IX
DIFECTORS' AUTHORITY TO FIX COMPENSATION
The Board shall have authority to fix the compensation of the officers of the Corporation.

ARTICLE X
INDEMNIFICATION

The Corporation is authorized to indemnify any director pr officer, or any former director
or officer, in the manaer set forth and provided for in the bylsws of the Corporation, 1o the fullest
extent permitted by the laws of the Stawm of Florida.

) ARTICLE X1
SHAREHOLDER QUORUM AND YOTING

. A majority of the shares entitled to votc, tepresented in person or in proxy, shall constitue
2 quormm at a meeting of shareholders. If a quorum is present, the affirmative vote of & majority of
the shares rcpresented at the meceting and entitled to vote on the subject mateer shall ba the act of the
shareholders.
ARTICLE XO0
REMOVAL OF DIRECTORS

At a meeting of shareholders ealled expressty for that purpose, any director or the entire
Board may be removed, with or without canse, by a vote of the holders of a majoriry of the shares
then entitled to vote at an election of directors.

[Signawre Page to Follow]

TPA:5277285:2

Ho700n 1coan 2



Jun-18-2007 11:28am  Fron-RUDEN MCCLOSKY 17 FL ST 4547544896 T-§14  P.008/008  F-880
7‘/?!'“\—’ "-l,'? -:

IN WITNESS WHEREQF, the undersigned has executed these First Amended and Restated Articles
of Incorperation on this 14ih day of June 2007,

. 7 Chairman of the Board of
Directors and Chief Executive Officer

ACCEPTANCE RY REGISTERED AGENT

Having been named registered agent and designated to accepr service of process for the above
stated corporation, st the place designawd sbove, 1 hereby confirm that 1 shall continue to act in such -
capacity; and I further confirm my agreement to comply with the provisions of all statutes refarive to the  * - -
proper and complete performance of my duties, ‘

Dated: June 14, 2007

TPA527725:2
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