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U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

The William Seroy Group

[ Association
[ Limited Partnership

(% Individual(s)

= General Partnership
¥ Corporation-State CA
[ Other

Additional name(s) of conveying party(ies) attached? QYes @ No

2. Name and address of receiving party(ies)

3. Nature of conveyance:

(& Assignment Lk Merger
(% Security Agreement Iy Change of Name
[ Other

Execution Date:__7/16/96

Name: InterHealth Nutritionals, Inc.

Internal
Address: 3451 Industry Way

Street Address:

City: Benicia State:_ CA Zip: 24510

(O mdvacals)ciizenshio_—— iy

D —— N0 0
G General Partnership________ 05-21-2001

@ Limited Partnership________ U.8. Pawnt & TMOfe/TM Mail ReptDt. #73

iy Corporation-State___ C4A

% Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [J Yes Lk No
(Designations must be a separate document fram assignment)
Additional name(s) & address( es) attached? % Yes % No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s}
74/497,000

Additional number(s) attached (g Yes i No

B. Trademark Registration No.(s}
1,627,865

5. Name and address of party to whom correspondence
concerning document should be maited:

Name: JawnyaR. Wojciechowski

Internal Address: Sheppard Mullin Richter & Hampton

650 Town Center Drive, 4th Floor

6. Total number of applications and
registrations involved: ......................eenll

7. Total fee (37 CFR3.41).cuvvivvvrrenenan. $.6500

¥k Enclosed

(& Authorized to be charged to deposit account

OO 0

8. Deposit account number:

Street Address:
U.8. Patent & TMOfc/TM Mail Rept Dt, #73
City:_Cfic_a-l\ie_si__ State: cA Zip: 92626 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the fgre
copy of the original document.

Tawnya R. Wojciechowski

QOing ipformation is true and correct and any attached copy is a true

g

si21fof

Name of Person Signing A ignature — Date
Total number oF pages inChugi ver sheet, attachments, and document: LT&&%
Mall documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 26231
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SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of California,
hereby certify:
7

That the attached transcript of i/, page(s) was

prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

JAM 0 4 2000

6 .

Secretary of State

Sec/State Form CE 108 (rev. 6/98)
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~ FILED
ARTICLES OF INCORPORATION i & n ob e mecrcion of Sicte o
OF 0CT 07 1987

( WILLIAM SEROY & ASSOCIATES  (fyo\ B 79

MASCH TONG LU, Secretiry of State

I

The name of this corporation is William Seroy &
Assocliates,

II

The purpose of the corporation is to engage in any
lawful act or activity for which a corporation may be organized
under the General Corporation Law of California other than the
banking business, the trust company business or the practice of
a profession permitted to be incorporated by the California
Corporations Code,

III

The name and address in the State of California of
this corporation's initial agent for service of process is
William A. Seroy, 3240 Elvin Street, Lafayette, California
94549,

v
This corporation is authorized to issue only one class
of shares of stock, and the total number of shares that this
corporation is authorized to issue is 100,009.

pated: October 6, 1937,

Ciié;‘Qﬂff¢45?7’743;/<(£/;ﬁ
Carol A. Perry ;7é7~

I hereby declare that I am the person who executed the

foregoing Articles of Incorporation, which execution is my act

and deed,
Carol A, Perry
capo5:WSA
TRADEMARK
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FILED
In the olfice of the Secretary of §icte
of %in Siove of Celifornia

OF 0CT 2 2 1957

ARTICLES OF INCORPORATION
U, jecr:‘fﬂo

CERTiFICATE OF AMENDMENT

‘ J2ARCH FONG i3t

William A, Seroy certifies that:

1. He is the president and the secretary of William
Seroy & Associates, a California corporation.

2. Article T of the articles of incorporation of
this corporation is amended to read as follows:

"The name of this corporation is The William Seroy
Group."

3. The foregoing amendment of articles of
incorporation has been culy approved by the board of directors.

4, The foregoing amendment of articles of
incorporation has been duly approved by the required vote of
shareholders in accordance with Section 902 of the Corporations
Code. The total number of outstanding shares of the
corporation is 7,500. The number of shares voting in favor of
the amendment is 7,500.

I further declare under penalty of perjury under the
laws of the State of California that the matters set forth in
this certificate are true and correct of my own knowledge.

L)

fp) 'Jk‘gjgﬂ\\
William A. Seroy
President and Secretary

Date: October 15, 1987

capo5:WSAA
72561.,100
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AMENDED AND RESTATED A4'76167 F‘“_-‘.m/’j,ﬂ/

ARTICLES OF INCORPORATION i s Searotory o4
OF EAY 16 1338

THE WILLIAM SEROY GROUP Z’j; /4 -
BiLL JOKES, 7y ol &sie

‘ William A. Setoy certif »s5 that: : ' -

1. He is ths gresident and the sccretary of The William Seroy Greup, a Californis

corporation.

2. The articles of incorporation of the corporation arc amended and restatad to

read as follows:

AC019T8 11T S82-100

I
The neme of the corperstion is The William Seroy Group.
I

The purpose of the corporation is to engage in any lawful
act or ectivity for which a corporation may be organized under the
General Corporation Law of California other than the banking
business, the trust conpany business or the practice of & profession
permitted to be incorporgted by the California Corporations Code.

m

The carporation is authorized to issue aix classes of shares
1o be designated, respectively, Class B Shares, Class A Shares,
Class C Shares, Class 1 Shares and Class 2 Shar:s and Comnmon
Stock. The totel number of shares of capital stouk that the
corporation shall have authority to issuc is 64,000 The total
numbes of shares of Class B Shares the corporation shali have the
authority to issue is 7,736; the total number of shares of Closs A
Shares the corporation shall have the amuthority to issue is 7,864;
the total mumnber of Class C Shares the cotporation shall have the
authority to issue is 1,600; ; the total number of shares of Class 1
Shares the corporation shall have the authority to issue is 15,664
and the total number of shares of Class 2 Sheres the corporation
shall have the authority 10 issue is 7,736; the total nuraber of shares
of Common Stock the corporation shall hgve the suthority (o issue
15 23,400, Upon filing of theee Articles, cach outstanding share of

ot . . T e M.
capiisi ctotk shidi bevumie vae shars of Clasr o Shares,
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The powers, preferences, rights, restrictions, and other
matiers relating to the Class A, B end C Shares, to the Class | and
2 Shares and to the Comnon Stoclk are as follows:

{. Dividends

(a) No dividends (other than those pzyable solely in stock
of the Company) shall be paid or declared or sci spart for the
shares of any class of stock of the corporation during any fiscal - -
year of the corporation until a cash dividend in the total amount of
$1,027,144.50 with respect to shares of Class B Shares or Class 2
: Shares shall have been paid o the shares of the Class B Shares or
Class 2 Shares (the “Freference Dividend™). The Preference
g Dividend shall te divided equally among the Class B Shares
owstanding at the tme of the declaration of the Preference
Dividend; provided, however, if any portion of the Prefersice
Dividend remains unpaid at the time of corversion ol Gic Class B
Shares into Class 2 Shares, thea the balance of the unpaid
Prefesence Dividend shall be divided equally emong the Class 2
Shares issued upon conversion of those Class B Shares oustanding
at the time of declaration of the Preference Dividend.

o

T
Y i,

SRR
1,2'_.' A1yl

e e 3
e N

2 ﬁ‘ﬂ\.i.&.\?:ﬁ;&;-‘mwwﬂ&u\wi\m ;;wxruﬁnﬁm‘ﬂm

(b) Other than with respect to the Preference Dividend, no
dividend shall be paid on or declared and set apent for the shaves of
sny class of capitsl stock of the corporation for any dividend
! period uniess at the same time an identical dividend per share for
the same dividend period shall be paid on or declared and set aside
for the shares of all other classes of capital stock.

LTI, i W T WALy YA T S M e M7 :
Mo T o e R T Y I
N e I T N N DR R SR e L g 5.

(¢) Except s otherwise provided with respect to shares of
Class B Shares or Class 2 Shares, no right shall accrus to hoidars
of shzres of capiial stock of the corporation by reason of the fact
that dividend» on such shares are not declared in any prior year,
nor shall any undeclared or unpsid dividend beai or accrve any
interest; provided however, if by December 31, 2001 any portion
of the Preference Dividend has r.ot been paid, such unpaid portion
shall accrue interest from December 31, 2001 at the rate of 10%
per annum until paid; and provided further, if any portion of the
Preference Dividend hac nat been paid, it shall be paid upon the
closing of the first suls of the corporation’s Corunon Stock in a
firm commitrnem or st efforis underwntien public offering
registered under ti:e Secunties Act of 1933,
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2. Liuidstian Pref

(2) In the event of any liquidation, dissolution or winding
1p of the corporation, whether velumtary or involuntary, the
holders of the Class B Shares or Class 2 Shares shal. be sutit 24 t.
receive in cash, prior to and in preference to any distnowhion 5f eny
of the assets or sswplus funds of the corpozation to the holdess of
the shares of capital stock of the corporation by reason of tacir
ownership thereof, the amount of the unpaid Prefesence Dividend
ou each share of Class B Shares oz Class 2 Shares then held by
them. The Preference Dividend shall be divided equally ameng the
Class B Shares outstanding at the time of the daclaration of the
Preference Dividend or, if no Class B Shares are then outstanding,
rqually among the Class 2 Shares issued upon conversion of the
Class B Shares outsianding ot the time of the declaration of the
Preference Dividend.

(b) In the event of any liquidation, dissolution or winding
up of the corporation, cither voluntary or involuntary, afier
payment in full of the liquidation preference with respect to Ciass
B Shares or Class 2 Sbares as provided in paragraph (a) of this
Section 111, 2, the entire remaining assets and funds of the
sorporation legally available for distribwtion, if any, shall be
distributed among the holders of the Class B Shares, the Class A
Shares, Class C Shares, the Class 1 Shares, the Class 2 Shares and
the Common Steck in proportion to number of shares owned by
each holder to the total numbar of Class B Shaces, Class A Shares,
Class C Shares, {'lass | Shares, Class 2 Shares and Comumon Stock
then outstanding.

(c) For purposes of this Section 11, 2 (i) any acquisition
of the corporation by means of merger or other form of corporate
reoypanization in which outstanding shares of the corporation are

exchanged for secunities or other consideration issued, or caused to -

be issued, by the acquiring corparation or its subsidiary (other than
a mere reincorporation transaction) er (i) sale of all o1
substantally all of the assets of the corporation, shall be treated as
8 liquidation, dissolution or winding up of the corporation and
shall eatile thie holders of the capital stock of the corporation to
receive 38 the closing in cash, securities or other property (valved
&s providgd in the immediately foliowing paragraph below)
axnsunts es specified in this Section 11, 2.

(d) Whensver the distribution provided for in this
Aecticu L1, 2 shail be payable 1 secuiiies or propaty vibwy than
cash, the value of such distribution shall be the fair market vajue of

ChishiloAay
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such securities or other property as determined in good faith by the
Board of Directors.

3. EsclassiBeation and Reorganizativo,

No class of capital stock of the corporation shall be

cheaged into the same or a different nuinber of shares of any other

‘ class or classes of stock, and no class of capital stock of the
corporztion shall be increased or decreased (by stock split,
reclassification, combination, consolidation, stock dividend or
other reorganization or recapitalization trensactiony unless ali
cigsses of shares of capital stock are treated in an equivalent
manger.

4.  Yoting Rights.

The holders of the Class B Shares, voting together as s
class, shall have a number of votes equal to 49% of the number of
shares of Class B Shares plus Class A Shares outstanding, The
holders of the Class A Shares, voting together as a class, shall have
¢ number of votes equal to 51% of the number of shares of Class B
Shares plus Class A Shares outstanding. The holders of the
4 Class C Shares shall have no voting rights. The holders of the
Class 1 Shares and the Class 2 Shares shall have one vote for cach
share outstanding. The holders of the Common Stock shall have
one vote for each share outstanding. The number of votes
ailocated to the holders of the Class B Shares and the number of !
votes allocated to the holders of the Class A Shares shall be
allocated equally among the cutstanding shares of cach class, from
time to time. Notwithstanding the forgoing, if Class B Shares are
the only cless of outstanding shares, each Class B Share shall have
one vote for cach share outstanding.

e ¥ e S A e A
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5. Cooversion.

(a) Each share of Class B Shares, Class A Shares and
: Class C Shares shall automatically be converted into shares of
2 Common Stock on & one-to one basis upon the closing of the first
3 sale of the corporation’s Common Stock in a firm commitmeant or
, best efforts underwnitten public otfering registered under the
ﬁ . Securities Act of 1933, If the shares of Class B Shares, Class A
i Shares and Class C Shares have not been converted pursuant to the
) immediately preceding sentence by April 15, 1999, then on
3 , April 15, 1999, the Class B Shares shall autcmatically be
; coaveried into Class 2 Shaves wnd the Cluss A and Class C Shares
shall be converted into Class 1 Shares on a one-to-one basis. Each
share of Class | Sharcs and Class 2 Shares shall sutomatically be
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converted into shares of Comnmen Stock on a one-10 one b.sis upon
the closing of the first sale of the corporation’s Common ftack ina
firm commitment or best efforts underwritten public offeriug
registered under the Securities Act of 1933.

{b) Before any holder of shares of capital stock shall be
entitled 10 a certificete for shares of canital stock into which such
shares have been converted, the holder shall surrender the
certificate or certificates therefor, duly endorsed, at the office of
the comporation ot of any transfer agent for such stock. The
corporation shall, as soon as practicable thersafier, issue and
deliver at such office to such holder of converted shares, a
certificate o certificates for the rumber of shares of stock to which
tiw holder shall be entitled. Such conversion shall be deemed to
have Gaen made (i) immediately prior to the closing nf the sale of
gecurities in the public offering referenced in this Section lII, 5, or
(i) April 15, 1999, as applicable, and the person or persons entitled
to receive the shares issuable upon such conversion shall be treated
for all purposes as the record holder or holders of such shares on
such date.

6.  Pre-cmptive Rights,

(2) In the e<ent that the corporation intends to consummate
an “Issuance” {as defined below) at any time prior 1o the closing of
the first sale of the corpcration’s Comroon Stock in a firm
commitment or best efforts underwritten public offering registered
under the Sccurities Act of 1933, as amended:

(i) the corporation shall give the holders of Class A
Shares or Class 1 Shares and the holders of Class B Shares or Clasg
2 Shares 2 business days' notice of the corporation’s intent to offer
an Issuance (as defined below) together with the termas and
conditions of such Issuance, which notice shall identify the
intended purchaser(s) or reasonably defined class of purchasers of
the Issuance (the “ssusnce Notice™);

(1) the corporation shall offer each of the holders of
Class B Sheares or Class 2 Shares (each, a *“Holder”) that portion of
such Issuance which equals the proportion that the puraber of
shares of capital stock held by each Holder bears to the total
number of shares of capital stock of all classes cutstanding prior to
the Issuance or such lesser portion as each Holder may elect (a
“Elected Portion™), and
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Gid) if
(x) any Holder elects to purchase an Elected
Potion, or

(¥) if no Holder so dlects, if all of the
bolders of Class B Shares or Class 2 Shares consent in writing,

esch of the holders of Class A Sheres or Class 1 Shares shall be
considered a Holder under the imumediately preceding
paragraph (ii).

(b) If any Holder fails «:

(x) elect i writing to purchase the Holder’s
Elected Portion viathin 2 business days after the Issusnce Notice
ar, if the Issuance is not closed within 4 business days after the
Issuznee Notice, no later than 1 business day afier written notice
fiom the corporation of the date that a purchaser or purchasers and
the corporation have entered into a binding agreeraent to purchase
the Issuance or;

(y) iender fo the corporation the purchase
price of the Holder’s Elected Portion of such Issuance at the

clostog

then the corporetion shall be entitled to issue close the Issuance
without the participation of that Holder.

(¢) If any Holder timely etccts in writing to purchase such
holder’s Elected Portion and tenders to the corporation the
purchase price of the Holdex's Elected Portion of such Issuance at
the closing, then the corporation shall issue to the Holder its
Elected Portion of such Issuance if, and only if, the purchaser or
purchasers remain willing to purchase the balauce,

(d) An “Issuance™ shall mean an jssuance and sale of shares

cr options for shares ot any other tight convertible or exerciseable
inu» shares of copital sicck of the corporation for consideration
consisting of cash and/or property; provided, however, that

Issuance shill not include the ixsuance and sale of shares or options

to en employse of the corporation as a part of their employmeat
compensation.

7. No lmpeianent,

The corporation will not, by amendment of its Articles of

Incorporation or Bylaws or through any reotganization, transfer of

K-
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assets, consalidation, merger, dissolution, issue or sale of securities
or any other volunitary action, avoid or seek to avoid the
observance or performance of any terms 12 be observed or
performed hereunder by the corporation, but will 2t al! times i
good faith £s5ist in the carrying out of all of the provisions of this
Articie IIT and in taking of all such action as may be necessary or
appropriate in order to protect the nghts of the helders of the
capital stock of the corporation against impairment. '

& R ion of Siock Issuable Unon Conversia

The corporation shall at all imes reserve and keep available
out of 1ts authorized but unissue. shares of Corumon Stock, Class
1 Shares and Class 2 Shares, solely for the purpose of effecting the
conversion of the shares of Class B Shares, Class A Shares,
Class C Ehares, Class ] Shares and Class 2 Shares, such number of
shares of Common Stock and Class 1 Shares and Class 2 Shares as
shall from time to time be sufficient to effect the conversion of all
outstanding shares of tac Class B Shares, Class A Shares and
Class C Shares or Class ] Shares and Class 2 Shares and if at any
time, the number of authorized but unissued shares of Common
Stock, Class 1 Shares and Class 2 Shares shall not be sufficient to
uffect the conversion of all then outstandiny shares of the Class B
Shares, Class A Shares and the Class C Shares or Class | Shares
and Class 2 Shares, the corporation will take such corporate action
as mey, in the o pliion of jts counsel, be necessary to increase its
authorized but unissued shares of Coramon Stock, Class 1 Shares
and Class 2 Shares, as epplicadle to such number of shares as shail
be suificiem for such purpose, including, without limitation,
engaging in bast cforis to obtain the requisite sharcholder approval
of any necessary amendment to the Articles of Incorporation.

0. Fraetionsl Shares.

No fractional shares shali be issued upon the conversion of
any shares of shares of Class B Shares, Class A Shares or Class C
Eharee. All shares of Common Stock or Class 1 Shares and Class
~ Shares(including fractions of such shares) issuable upon
conversioa of more than one share of Class B Shares, Class A
Shares and the Class C Shares by a holder thereof sholl b2
nggregawed for purposes of determining whether the conversion
would result in ths issusnce of a fraction of a share. If after such
aggregation, the conversion would result in the issuance of a
frection of 2 share the comartion shall, i Hew of isseing any
frectionsl share, pay the holder otherwise entitled to such fiaction &
sui in cash equal to the fair markat value of such fraction on the
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date of conversion (es determined in good feith by the Board of
Ditectors).

10.  Natices.

Any notice required by the provisions of this Articte II] to
be given to the holders of shares of capital stock of the corporetion
shall be in writing and shall be deemed given upon receipt if
deposited in the United States mail, postage prepaid, or if sent by
facsimile or delivered personally by hand or nationally recognized
courier and addressed to each holder of record at such holder's
address or facsimils number appearing in the records of the
corporaton.

Vi
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The corporation shall not umend its Articles of
Incorporation or Bylaws without the approval, by vote or writien
consent, by the holders oi a mgjotity of the shares of capital stock 4
outstanding, plus 2 majority of the Class B Shares outstanding or :

the Class 2 Shaves outstanding and a majority of the Class A j
Shares outstanding or the Class 1 Shares outstanding. 4
Vi 3

No share or shares of Class B Shares, Class A Shares or
Class 2 Shares acquired by the corporation by reason of ;
redemption, purchase, conversion or otherwise shall be reissued, p
and all such sharcs shall be canccled, retired and eliminated from
the shares which the corporation shall be authonzed to issue.

Vilt

The liability of the Directors of the corporation for
monetary damages shall be eliminated to the fullest sxtent
permissible under California law.

IX

! The corporation is authorized to provide indemnification of
agents (as defined in Section 317 of the Corporations Code) for
breach of duyty to the corporation and its stockholders through
bylaw provisions or through agreements with the agents, ot both,
in excess of the indemnification otherwise permitted by Section
217 of *he Curporations Code, subject to the limits on such excess

R A AT T PR L T A TR S

indemnif ca'on set forth in Section 204 of the Corporations Code.
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3. The foregoing amendment and restatement of articles of incorp ‘ration has
been duly approved by the board of directors.

4. The foregoing amendment aud restatement of articles of incorp.ration has
been duly approved by the required vote of sharcholders in accordance with Scction 902
_of the Corporations Code. The total number of outstanding shares ot the corporation is
6,876 shares of Common Stock. The number of shares voting in favor of the amendment
equaled 100%.

I furiher declare under penalty of perjury under the laws of the State of Califernia that the

matters set forth in this certificate are true and correct of my own knowledge.

Date: May 3, 1996 \/3

illiam A. Seroy
President and Secretary

ACS1170 110
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CERTIFICATE OF AMENDMENT JUL 3 0 19%
OF NN
AW/
ARTICLES OF INCORPORATION ILL JORES, SecqShety of Stete
OF
THE WILLIAM SEROY GROUP

William A. Seroy certifies that:

1. He is the president and the secretary of The William Seroy Group, a California
corporation.

2. Anticle I of the zrticles of incorporation of this corporation is amended to read
as follows:

The name of the corporation is Interhealth
Nutritionals, Inc.

3 The foregoing amendment of the articles of incorporation has been duly
approved by the board of directors.

4 The feregoing amendment of the articles of incorporation has been duly
approved by the required vote of shareholders it accordance with Section 902 of the
Corporations Code. The total number of outstanding shares of the corporation is 14,740.
The number of shares voting in favor of the amendment equaled or exceeded the vote
required. The number of shares voting in favor of the amendment equaled 100%.

We further dectare under penalty of perjury under the laws of the State of California that

the matters set forth in this certificate are true and correct of our own knowledge.

Date: luly 16, 1990

\JL&(LU\) 1 3\5

Uliam A-SeroyPresident and Secretary
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CERTIFICATE OF AMENDMENT flLEp S |
i
OF In the efiien ot the Secratary of Stale
(113 Stts of G
ARTICLES OF INCORPORATION
A
OF UG 14 1996
INTERHEALTH NUTRITIONALS, INC.
!'l NNES Sec ef State

William A. Seroy certifies that:

1. He is the president and the secretary of Interhealth Nutritionals, Inc., a
California corporation.

A e imaiT e =

2. Anicle I of the articles of incorporation of this corporation is amended to read
as follows:

The name of the corporation is Interhealth
Nutritionals [ncorporated.

3. The foregoing amendment and restatement of articles of incorporation has
been duly approved by the board of directors.

4, The foregoing amendment of the articles »f incorporation has been duly
approved by the required vote of sharcholders in accordance with Scction 902 of the
Corporations Code. The total number of outstanding shares of the corporation is 14,740.
“' The number of shares voting in favor of the amendment equaled or exceeded the vote
| required. The number of shares voting in favor of the amendment equaled 100%.

|
|
!

We further declare under penalty of perjury under the laws of the State of California that

the matters set forth in this certificate are true and correct of our own knowledge.

Date: August 12, 1996 \/\B
J00)

Willisf A. Seroy, President and Secrétary
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ARTICLES OF INCORPORATION of the State of California

LoF - MAR 5 1 1997
INTERHEALTH NUTRITIONALS INCORPORATED
The undersigned certifies that: SILL JONES, Seqeldry ot State
1. He is the president and secretary of Interhealth Nutritionals Incorporated, a California
corporation.
2. The Articles of Incorporation of this corporation are amended and restated to read as
follows:

1
The name of the corporation is Internealth Nutritionals Incorporated.
IL.

The purpose of the corporation is to engage in any lawful act or acuvity for which a
corporation may be organized under the General Corporation Law of Califomia other than the
banking business, the trust company business or the practice of a profession permitted to be
incorporated by the California Corporations Ccde.

III.

The corporation is authorized to issue ore class of stock to be designated Common Stock.
The total number of shares of stock that the corporation shall have authority to issue 1s
5,500,000. Upon filing of these Amended and Restated Articles of Incorporation, each
outstanding share of any class of capital stock shall become 271 shares of Common Stock.

Iv.

No dividend shall be paid or declared or set apart. and no distribution shall be made,
respecting any shares of Common Stock, or any capital stock of any subsidiary of the
corporation, uniess it is first approved by the affiimative vote or written consent of at least 65%
of the outstanding shares of Common Stock; provided, however, that the provisions of this

Article TV shall terminate upon the closing of a public offering of anyv of the corporaton’s
securities registered under the Securities Act 0t 1933, as amended.

TRADEMARK
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V.

(a) Except for the repurchase of the corporation’s shares issucd upon exercise of
options where the repurchase is pursuant to the terms of the option, no shares of Common Stock
or other scecurity of the corporation, or of any subsidiary of the corporation, shall be repurchased,
redeemed or acquired, and no sinking fund shall be established or paid into for the purpose of
repurchasing, redeeming or acquiring such shares or other securitics. unless the transaction is
first approved by the affirmative vote or written consent of at least 65% of the outstanding shares
of Common Stock; provided, however, that the provisions of this Article V shall terminate upon
the closing of a public offering of any of the corporation’s securities registered under the
Securities Act of 1933, as amended.

VI.

(1) In the event that the corporation intends to consummate an “Issuance” (as defined
below) at any time prior to the closing of a public offering of any of the corporation’s securities
registered under the Securitics Act of 1933, as amended;

(1) the corporation shall give cach shareholder of the corporation
(the “Holder™) five (5) business days’ notice of the corporation’s intent to offer an Issuance (as
defined below) together with the terms of such Issuance, which notice shall identity the intended
purchascr(s) of the Issuance, or. if such purchasers cannot be identificd. then the notice shall
identify a reasonably defined class of purchasers (the “Issuance Notice™);

() the corporation shall offer each Holder (the “Preemptive Rights’) that
portion of the Issuance which equals the proportion that the number of shares of Common Stock
held by cach Holder bears to the total number of shares of all Common Stock outstanding
immediately prior to the Issuance or such lesser portion as each Holder may elect (the “Elected
Portion™).

(b) it any Holder fails to:

(1) clect in writing to purchase the Holder’s Elected Portion within five (5)
business days after the Issuance Notice or. if the Issuance is not closed within seven (7) business
days after the Issuance Notice, no later than one (1) business day after written notice from the
corporation of the date thit a purchaser or purchasers and the corporation have entered 1nto a
binding agrecement to purchase the Issuance: or

(i1) tender to the corporation the purchase price ot the Holder's Elected
Portion of such Issuance at the closing,

then the corporation shall be entitled to ciose the Issuance without the participation of
that Holder.

{J
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(c) If any Holder timely elects in writing to purchase such Holder's Elected Portion
and tenders (o the corporation the purchase price of the Holder’s Elected Portion of such [ssuance
at the closing, then the corporation shall issuc to the Holder its Elected Portion of such Issuance
if, and only if, the purchaser or purchasers remain willing to purchase the balance.

o (d) An “Issuance™ shall mean an issuance and sale of shares or options for shares or
any other right convertible or exercisable into shares of capital stock of the corporation for
consideration consisting of cash or property; provided. however, that Issuance shall not include
the issuance and sale of shares or options to an employee of the corporation as a part of his or her
employment compensation.

(c) All Holders™ rights under this Article VI may be eliminated with respect to any
Issuance by the affirmative vote or written consent of at least 65% of the outstanding shares of
Comimon Stock.

Notwithstanding the forcgoing, the provisions of this Article VI shall terminate upon the
closing of, and shall not be effective with respect to. a public offering of any of the corporation’s
securities registered under the Sccuritics Ac’ of 1932, as amended.

VII.

No securities (and no rights convertible or excrcisable into securities) of the corporation
or a subsidiary of the corporation may be issued. or agreed to be issued, unless the rights,
preferences and privileges of the securities (and the terms and conditions of all rights that are
convertible or exercisable into securities), the number of the securities. and the consideration for
those securities (and rights), are first approved by the affinmative vote or written consent of at
least 65% of the outstanding sharcs ot Common Stock; provided, however, that the provisions of
this Article VI shall terminate upon the closing of a public offering of any of the corporation’s
securities registered under the Sccurities Act of 1933, as amended.

VL

Any notice required by the provisions of these Articles to be given to the holders of
Common Stock shall be in writing and shall be deemed given when such notice is deposited in
the United States mail, postage prepaid. or sent by facsimile or delivered personally by hand or
nationally recognized courier and addressed to each holder of record at such holder's address or
tacsimile number appearing in the records of the corporation.

v

IX.

No sale or trunster of all or a substantial portion ot the assets of the corporation or the
asscts of any subsidiary of the corporation shall be made, and no consolic wtion, merger. sphtofl
or spin off, or other form of corporate reorganization i which shares of the corporation or any of
its subsidiarics arce exchanged for sccurities or other consideration shall be made, unless it s first
approved by the affirmative vote or written consent ol at least 65% of the vutstanding, shares of

‘—-d
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Common Stock; provided, however, that the provisions of this Article IX shall terminate upon
the clesing of a public offering of any of the corporation’s sccurities registered under the
Securities Act of 1933, as amended.

X.

The corporation shall not amend 1ts Articles of Incorporation or Bylaws without the
approval, by affirmative voce or written consent. of at least 65% of the outstanding shares of
Common Stock; provided. however. that the provisions ot this Article X shall terminate upon the
closing of a public offering of any of the corporation’s securities registercd under the Securities
Actof 1933, as amended.

X1

No share or shares acquired by the corporation by reason of redemption, purchase,
conversion or otherwise shall be reissued, and all such shares shall be canceled, retired and
eliminated from the shares which the corporation shall be authorized to issue.

XIT.

The liability of the Directors of the corperation for monetary damages shall be eliminated
to the fullest extent permissible under California law.

XL

The corporation is authorized 10 provide indemnification of agents (as defined i1 Section
317 of the California Corporations Codce) for breach ot duty to the corporation and its
stockholders through bylaw provisions or through agrecements with the agents, or both, in excess
of the indemnification otherwise permitted by Section 317 of the California Corporations Code,
subject to the limits on such excess indemnitication set forth in Section 204 of the California
Corporations Code.

3. The foregoing amendment and restatement of the Articles of Incorporation has been duly
approved by the board of directors.

4. The foregoing amendment and restatement of the Articles of Incorporation has been duly
approved by the required vote of sharcholders in accordance with Section 902 of the California
Corporations Code. The total number of vutstanding shares of the corporation is 14,7440

The number of shares votirg i favor of the amendment and restatement equaled 100%6 of the
1ssucd and outstanding shares.

3’40 cEs
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| further declare under penalty of perjury under the laws of the State of Calitornia that the mutters
set forth in this certificate are true and correct of my own knowledge.

DATE: February \), 1997

| \ D00 L

William A. Seroy, President and Settetary
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AMENDED AND RESTATED FILED Wﬁ/(/ :
ARTICLES OF INCORPORATION In the offica of the Secretary of Stata
OF of tha Stata of California !

INTERHEALTH NUTRITIONALS INCORPORATED
APR 16 1998

23 ”
The undersigned certifies that: HLL JOHES, Seqfasdry of Sta

1. He is the president and secretary of InterHealth Nuiritionals
Incorporated, a Californta corporation.

o e IO T S A R

B TE S LY

2. The Articles of Incorporation of this corporation are amended and
restated to read as foliows:

S

The name of the corporation is InterHealth Nutraceuticals Incorporated.

il

The purpose of the corporation is to engage in any lawful act or activity for
which a corporation may be organized under the General Corporation Law of California
i other than the banking business, the trust company business or the practice of a profession
permaitted to be incorporated by the California Corporations Code.

Vo L e L

11,

The corporation is authorized to issuc one class of stock to be designated
i Common Stock. Upon filing of these Amended and Restated Articles of Incorporation,
! the total number of shares of stock that the corporation shall have authority to issue shall
. become 10,000,000,
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V.

No dividend shall be paid or declared or set apart, and no distribution shall
be made, respecting any shares of Common Stock, or any capital stock of any subsidiary
of the corporation, unless it is first approved by the affirmative vote or written consent of
at least 63% of the outstanding shares of Common Stock, provided, however, that the
provisions of this Article IV shail terminate upon the closing of a public offering of any
of the corporation's securities registered under the Securities Act of 1933, as amended.

V.

Except for the repurchase of the corporation’s shares issued upon exercisc
of options where the repurchase is pursuant to the terms of the option, no shaies of
Common Stock or other security of the corporatiun, or of any subsidiary of the
corporation, shall be repurchased redeemed or acquired, and no sinking fund shall be
established or paid into for the purpose of repurchasing, redeeming or acquiring such
shares or other securities, unless the transaction is first approved by the affirmative vote
or written consent of at least 65% of the outstanding shares of Common Stock; provided.
however, that the provisions of this Article V shall terminate upon the closing of a public
offering of any of the corporation's securities registered under the Securities Act of 1933,

as amended.

VL

(a)  Inthe event that the corporation intends to consummate an "Issuance”
(as defined below) at any time prior to the closing of a public offering of any of the
corporation's securities registered under the Securities Act of 1933, as amended;

(i)  the corporation shall give each sharcholder of the corporation
(the "Holder™) five (5) business days' notice of the corporation's intent to offer an
Issuance (as defined below) together with the terms of such Issuance, which notice
shall identify the intended purchaser(s) of the Issuance, or, if such purchasers
cannot be identificd, ther the notice shall identify a reasonably defined class of
purchasers (the "Issuance Notice"),

(ity  the corporation shall offer each Holder (the "Preempuive
Rights") that portion of the Issuance which equals the proportion that the number
of shares of Common Stock held by cach Holder bears to the total number of
shares of all Common Stock outstanding immediately prior 16 the Issuance or such
lesser portion as cach Holder may elect (the "Elected Portion”).
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(b)  If any Holder fails to:

(i)  elect in writing to purchase the Holder's Elected Portion
within five (5) business days after the Issuance Netice or, if the Issuance is not
closed within seven (7) business days after the Issuance Notice, no later than o:i¢
(1) business day after written notice from the corperation of the date-that a
purchaser or purchasers and the corporation have entered into a binding agreement

to purchase the [ssuance; or

= e

1%, T

:
i ()  tender to the corporation the purchase price of the Holder's
; Elected Portion of such Issuance at the closing,

then the corporation shall be entatled to close the Issuance without

the participation of that Holder.

(c) If any Holder timely elects in writing to purchase such Holder's
Elected Portion and tenders to the corporation the purchase price of the Holder's Elected
Portion of such Issuance at the closing, then the corporation shall issue to the Holder its
Elected Portion of such Issuance if, and only if, the purchaser or purchasers remain willing

to purchase the balance.
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(d)  An"Issuance" shall mean an issuance and sale of shares or options
for shares or any other right convertible or cxercisable into shares of capital stock of the
corporation for consideration consisting of cash or property, provided, however, that
Issuance shall not include the issuance and sale of shares or options to an employee of the

«
‘;' . -
?:" corporation as a part of his or her employment compensation.

% (e) Al tlclders’ rights under this Article VI may be eliminated with
respect to any Issuance by d.¢ affirmative vote or written consent of at least 65% of the

outstanding shares of Common Stock.
Notwithstanding the foregoing, the provisions of this Article VI shall

terminale upon the closing of, and shall not be effective with respect to, a public offering
of any of the corporation’s securities registered under the Securities Act of 1933, as

amended. -
:: H
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VIL

No securii:zs (and no rights convertible or exercisable into securities) of the
corporation or a subsidia:y of the corporation may be issued, or agreed to be issued, unless
the rights, preferences and privileges of the securities (and the tenns and conditions of all
rights that are convertible or exercisable into securities), the number of the-securities, and
the consideration for thosc securities (and rights), are first approved by the affirnative
vote or written consent of at least 65% of the outstanding shares of Common Stock;
provided, however, that the provisions of this Article Vil shall terminate upon the closing
of a public offering of any of the corporation’s secuntics registered under the Securities
Act of 1933, as amended.

\2i18

Any notice required by the provisions of these Articles to be given to the
holders of Common Stuck shall be in writing and shall be deemed given when such notice
is deposited in the United States mail, postage prepaid, or sent by facsimile or delivered
personally by hand or nationally recognized courier and addressed to each holder of record
at such holder's address or facsimile number appearing in the records of the corporation.

IX.

No sale or transfer of all or a substantial portion of the asscts of the
corporation or the assets of any subsidiary of the corporation shall be made, and no
consolidation, merger, split off or spm off, or other form of corporate reorganization in
which shares of the corporation or any of its subsidiaries are exchanged for secunties or
other consideration shall be made, unless it is first approved by the affirmative vote or
written consent of at least 65% of the outstanding shares of Common Stock; provided,
however, that the provistons of this Article IX shall terminate upon the closing of a public
offering of any of the cerporation’s securities registered under the Securities Act of 1933,
as amended.

X.

The corporation shall not amend its Articles of Incorporation or Bylaws
without the approval. by affirmative vote or written eonsent, of at teast 650 of the
outstanding shares of Commion Stoek; provided, however, that the provisions of this
Article X shall terminate upon the closing of a public offering of any of the corporation’s
securities registered under the Securitics Act of 1933, as amended.
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XL

No share or shares acquired by the corporation by reason of redemption,

N e P

purchase, conversion or otherwise shall be reissued, and all such shares shall be canccled,
: retired and eliminated from the shares which the corporation shall be authorized to issuc.
XIL.
¢
; The liability of the Directors of the corporation for monetary damages shall
f be eliminated to the fullest extent permissible under California law.
XIH.
¥
The corporation is authonized to provide indemnification of agents (as
& defined in Section 317 cf the California Corporations Code) for breach of duty to the

corporation and its stockholders through bylaw provisions or through agreements with the

L& agents, or both, in excess of the indemnification otherwise permitted by Section 217 of the :

i California Corporations Code, subject to the ltmits on such excess indemnification set
forth in Section 204 of the California Corporations Code.
] 1
§ 3. The foregoing amendment and restatement of the Articles of

12 Incorporation has been duty approved by the board of directors.

4. The foregoing amendment and restatement of the Articles of
Incorporation h-< been duly approved by the required vote of shareholders in accordance
with Section 902 of the California Corporations Code. The total number of outstanding
shares of the corporation is 4,548,466. The number of shares voting in favor of the
amendment and restatement equaled or exceeded the vote required. The percentage vote
required was greater than 65%.
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I further declare undes penalty of perjury under the laws of the State of
California that the matters set forth in this certificate are true and correct of my own
knowledge.

( DATED: March 23, 1998.

L0 UL

William A. Se Seroy, President and Secretary
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