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NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
LifeVantage Corporation FORMERLY Colorado 02/28/2018 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: LifeVantage Corporation

Street Address: 9785 S Monroe Street Suite 400
Internal Address: Legal Department

City: Sandy

State/Country: UTAH

Postal Code: 84070

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: |4188177 PROTANDIM

Registration Number: | 2999080 PROTANDIM

Registration Number: |3416060 LIFEVANTAGE =
Registration Number: | 4598766 TRUESCIENGE 2
Registration Number: | 4819298 AXIO <
Registration Number: |5200871 NRF1 SYNERGIZER 8_
Registration Number: |5157248 NRF2 SYNERGIZER E
Registration Number: |5444387 PETANDIM :_9
Registration Number: |4701492 LIFEVANTAGE O

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 8014329000

Email: trademarks@lifevantage.com
Correspondent Name: Chris Patterson

Address Line 1: 9785 S Monroe Street, Suite 400
Address Line 2: Legal Department

Address Line 4: Sandy, UTAH 84070
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NAME OF SUBMITTER:

Chris Patterson

SIGNATURE:

/Chris Patterson/

DATE SIGNED:

07/23/2018
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STATE OF DELAWARE
CERTIFICATE OF CONVERSION
FROM ANON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION
PURSUANT TO SECTION 265 OF THE
DELAWARE GEMERAL CORPORATION LAW

1) The jurisdiction where the Non-Delaware Corporation first formed ds the State-of Colorado

) The jurisdiction immediately prior to filing this Certificate 18 the State of Colorade.

3. The datethe Non-Dielaware Corporation Arst frmed 5 June 10, 1988,

4. The name of the Non-Delaware Comporation tmmediately priovto filing this Certificate s Lifevantage
Corporation

3} The name of the Corperation as set forth in the Cetificate of Tucarporation is LifeVantage Corporation.

N WITWESS WHEREOF, the undersigned being duly authorized to sipn on behalf of the converting Non-
Delaware Corporation have executed this Certificate cavthe 28th day-of February, 2018

e

LIFEVANTAGE CORPORATION (/ s
- 0

e _
o s
By: /8 Darren Jensen (i--r-" S O
Darren Tengen, President and Chisf&¥ceutive Officer

GDSVFEH3224172:)
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CERTIFICATE OF INCORPORATION OF

LIFEVANTAGE CORPORATION

FIRST: The name of the corporation is LifeVantage Corporation (hereinafter called the
“Corpovation™),

SECOND: The address of the registered office of the Corporation in the State of Delaware is
3500 Socuth DuPont Highway g the City of Dover, County of Kent, 19901, The name of the
corporation’s registered agent at such address is Incorporating Services, Lid.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which
corporations amay be organized and iscorporated under the General Corporation Law of the Stale of
Delaware or any applicable suceessor act thereto, as the same may be amended from time to time (the
‘“DG‘CL”).

FOURTH: The total number of shares of all classes of capital stock that the Corporation is
agthorized to issue is 45,000,000 shares, consisting of (1) 40,000,000 shares of commen stock, par value
$0.0001 per shave (the “Common Stock™), and (18} 5,000,000 shares of preferred stock, par value $0.0001
per share {“Preferred Stock™). Subject lo the nights of the holders of any series of Preferred Stock, the
number of authorized shares of any of the Common Stock or Preferred Stock mav be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the
holders of a majority in voting power of the capital stock of the Corporation entitled to vole thereon
irrespective of the provisions of Section 242(bX2) of the DGCL, and no vote of the holders of any of the
Common Stock or Preferred Stock voting separately as a class shall be requirad therefor.

A. Conunon Stack. The powers, preferences and relative participating, optional or other

spacial rights, and the qualifications, Hmitations and vestretions of the Common Stock are as follows:

1. Ranking. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock of any
series as may be designated by the Board of Directors of the Corporation {the “Board™) spon any
issuance of the Preferred Stock of any series.

2. Voting. Except as otherwise provided by law or by the resolution or resclutions
providing for the issue of any series of Preferred Stock, the holders of eutstanding shares of Comnion
Stock shall have the exclusive right to vote for the election and removal of directors and for all other
purposes. Notwithstanding any other provision of this Certificate of lncorporation {as amended from time
to time, ncluding the tenns of any Preferred Stock Designation (as defined below), this “Certificate of
Ineorporation™) to the contrary, the helders of Comumon Stock shall not be entitled to vote on any
amendment to this Ceriificate of Incorporation (including any Preferved :Stock Tresignation) that relates
solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together as a class with the holders of one or more other such
series, to vote thereon pirsusns to this Certificate of Incorporation (Ircloding any Preferved Stock
Designation)or the DGCL.

shares of Common Siock shall be entitled to receive such dividends and distributions and other

3. Dividends, Subject to the rights of the holders of Prefeicred Stock, holders of

GDSVE&H322E581.3
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distributions in cash, stock or property of the Corporation when, as and if declared thereon by the Board
from time to-time out of assets or funds of the Corporation legally available therefor.

4, Liguidation. Subjeet to the rights of the holders of Preferred Stock, shares of
Common Stock shall be entitled to receive the assets and funds of the Corporation available for
distribution in the event of any liguidation, dissolution or winding up of the affairs of the Corporation,
whether voluntary or mvoluntary. & Hguidation, dissolution or winding up of the affairs of the
Corporation, as such terms are used in this Section A{4), shall not be deemed to be necasioned by or to
imclude any consolidation or merger of the Corporation with or into any other person or a sale, lease,
exchange or conveyanee of allor apart of #s assets:

B. Preferred Stock

Shares of Preferred Stock may be issued from time to thime in one or more series. The Board is
hereby authorized Yo provide by resolution or resolutions from time to tine forthe issuance, ‘out of the
unissued shares. of Preferred Stock, of one or more series of Preferred Steck, withowt stockholder
approval, by filing & certificate pursuant to the applicable law: of the State of Delaware (the “Preferred
Stock Designation”), seiting forth such resolution and, with respeet to each such series, establishing the
mamber of shares to be included in such series, and fixing the voting powers, full or limited, or no veting
powsr of the shares of such series, and the designation, preferences and relative, participating, optional oe
other special rights, if any, of the shares of ecach such series and any gqualifications, limitatious or
restrictions thereof, The powers, designation, preferences and relative, participating, optional and other
special rights of each series of Preferred Stock, and the qualifications, Hmitations and restrictions thereof,
if any, may differ from those of any and all other series at any time outstanding. The authority of the
Board with respect to each series of Preferred Stock shall include, but not be united to, the determination
of the following:

(a) the designation of the series, which may be by distinguishing number,
letier ortitle;

(b} the number of sharcs of the series, which pumber ‘the Bosrd may
thereafter {(excapt where otherwise provided in the Preferred Stock Designation) increase or decrease (but
not below the number of shares thereof then outstanding);

{c) the amounts or rates at which dividends will be payable on, and the
preferences, if any, of shares of the series in respect of dividends; and whether such dividends, if any,
shall be cumulative or voncumulative;

(@ the dates on which dividends, if any, shall be pavable;
{&) the rederaption rights and price orprices, if any, for shares of the serieg;
() the terms and amount of any sinking fund, if any, provided for the

purchase or redemption of shares of the series;
&) the amounts payable on, and the preferences, it any, of shares of the

serics in the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of
the-Corporation;
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{h) whether the shares of the series shall be conventible into or exchangeable
for, shares of any other class or series, or any other be\,urity, of the Corporation or any other corporation,
and, if so, the specification of such other class or series or such other security, the conversion or exchange
price-or prices or rate or rates, any adjustments thereof, the date or dates st which such shares shall be
convertible or exchaugeable abd all other terms and conditions upon which such conversion or exchange
may be made;

{D restrictions on the izssuance of shares of the same series or any other class
Or series;

G the voting rights, if any, of the holders of shares of the serics generally or
upon specified events; and

& any other powers, preferences and relative, patticipating, optional or
other special rights of each series of Preferred Stock, and any qualifications, limitations or restrictions of
such shares;

all as may be determined from time to time by the Board and stated in the rescluiion or resolutions
providing for the issuance of such Preferred Stock.

Without limiting the generality of the foregoing, the resolutions providing for issuance of any series of
Preferred Stock may provide that such series shall be saperior or rank equally or be junior to any other
series of Preferred Stock to the extent permitted by law.

FIFTH;

A, General Powers. The business and affairs of the Corporation shall be managed by or
under the direction of the Board, except as otheewise provided by law.

B. Number of Directors: Election of Directors. Subject to the rights of holders of any series
of Preferred Stock to elect directors, the number of directors of the Corporation shall be fixed from time
to tirae by resolution of the majority of the Whele Boeard, For purposes of this Certificate of
Incorporation, the term “Whole Board™ will mean the total number of authorized directors, whether or not
there exist any vacaneles in previously authorized divectorships. No decrease in the number of directors
constituting the Board shall shorten the term of any incwmbent director,

C. Terms of Office. Subjsct to the rights of the holders of any series of Preferred Stock then
outstanding, directors shall be elected at each aonual meeting of stockholders. Notwithstanding the
foregoing sentence, all directors shall hold office until the expiration of the term for which elected, and
until their respective successors: are elected, except in the case of the death, incapacity, resignation or
emoval of any director. No decrease in the number of directors constituting the Board of Divectors shall
shorten the term of any incumbent.divector,

D, Vacancies. Subject to the rights of holders of any series of Preferred Stock, any newly
created directorship that results from an increase in the number of directors o any vacancy on the Board
that results fromthe death, disability, resignation, disqualification or removal of any director or from any
other cause shall be filled solely by the affirmative vote of a majority of the total 1,mmbcr of directors then
in office, even if less than a quorumy, or by a sole remaining director and shall not be filled by the
stockholders.  Any director elected to fill a vacancy not resulting from an increase in the number of

directors shall hold office for the remaining term of his or her predecessor.
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E Removal. Any divector or the entire Board may be removed from office at any time with

or without ‘cause-and anly by the alfirmative vole of the holders of a majority in voting power of the stock
of the Corporation entitled o vote thereon at a duly-called stockholder meeting called for such purpose.

¥, Commnittees. Pursuand to the Bylaws of the Corporation (the “Bylaws™), the Board may

establish one or more conunitiees to which may be delegated any or all of the powers and duties of the
Board to the full extent peritted by law.

G. Stockholder Nominations and Introduction of Business. Advance notice of stockholder
nonunations for election of divectors and other business to be brought by stockholders before a meeting of
stockholders shall be given in the manner provided by the Bylaws.

SIXTH: Unless and except to the extent that the Bylaws shall so require, the election of directors
of the Corporation need not be by written ballot.

SEVENTH: To the fullest extent permitied by the DGCL gz it now exists and as it may horeafter
be amended, no director of the Corporation shall be personally liable te the Corporation or any of its
stockholders for monetary damages for breach of fiduciary duty as a director; provided, however, that
nothing contained in this Article SEVENTH shall eliminate or limit the liability of a director (1) for any
breach of the divector’s duty of Joyalty to the Corporation or its stockholders, (ii) for acts or omissions not
in-good faith or which involve intentional misconduct or a knowing viclation of law, (iii) pursuant to the
provisions of Section 174 of the DGCL, or (iv) for any transaction from which the director derived an
improper personal benefit. Ne repeal or modification of this Article SEVENTH shall apply to or have
any adverse effect on any right ov protection of, or any limitation of the lability of, a director of the
Corporation existing at the time of such repeal or modification with respect to acts or omissions ncowrring
prior to such repeal or modification,

EIGHTH: The Corporation may indenmify, and advance expenses to, to the fullest extent
permitted by law, any person who was 0r is a party o or s threatened to be made a parly {0 any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative by reason of the fact that the person is or was a director, officer, employves or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer, emplovee or
agent of another corporation, partuership, joint venture, trust or other enterprise.

NINTH: Subject to the terms of any series of Preferred Stock, any action required or permitfed
to ba taken by the stockholders of the Corporation must be effected at an annual or special mesting of the
stockholders called in accordance with the Bylaws and miay niot be effected by written consent in leu of a
mesting.

TENTH: Special meetings of stockholders for any purpose or purposes niay be called at any
time by the majority of the Whole Board, the Chairian of the Board or the Chief Bxecutive Officer of the
Corporation, or by stockholders holding at least ten percent (10%6) of the outstanding shares entitled to
vote at such special meeting., Business transacted at any special meeting of stocknolders shall be limited
to matters relating to the purpose or purposes stated in the notice of meeting,

ELEVENTH: If any provision or provisions of this Certificate of Incorporation shall be held to
be invalid, illegal or unenforceable as applied to any circumstance for any reason whatsoever: (i) the
validity, legality and enforceability of such provisions in any other circunistanice and of the remaining
provisions of this Ceriificate of Incorporation (including, withost Hmitation, each portion of any
paragraph of this Certificate of Incorporation containing any such provision held to be invalid, illegal or
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unenforceable that iz not itself held to be invalid, illegal or unenforceable) shall not in any way be
affected or impaired thereby and (i) to the fullest extent possible, the provisions of this Certificate of
Incorporation (including, without limitation, each such portion of any paragraph of this Certificate of
Incorporation containing any such provision held to be invalid, illegal or unenforceable} shall be
construed so as to permit the Corporation to protect its divectors, officers, employess and agents from
personal lability in respect of their pood faith service or for the benefit of the Corporation to the fullest
extent permitted by law,

The Corporation reserves the right at any time from time lo Hme to amend, alter, changs or repeal
any proviston contained i this Certificate of Incorporation, and any other provisions authorized by the
DGCL may be added or inserted, in the manner now or hereafter prescribed by law; and all rights,
preferences and privileges of whatsoever nature conferred upon stockholders, divectors or any other
persons whonsoever by aud pursuant to this Certificate of Incorporation in its present form or as hereafter
amended are granted subject to the right reserved in this Article ELEVENTH. Notwithstanding any other
provision of this Certificate of Incorporation or any provision of law that might otherwise permit a lesser
vole or no vote, but in addition {o any affirmative vote of the holders of any series of Preferred Stock
required by law, by this Centificate of Incorporation or by any Prefersed Stock Designation, the
affirmative veote of the holders of a majority in voting power of the stock of the Corporation entitled to
vote thereon shall be required to amend, aher, change or repeal any provision of this Certificate of
Incorporation, or to-adopt any new provision of this Certificate of Incorporation. Any amendment, repesl
or modification of any of Article SEVENTH, Article EIGHTH, and this sentence shall not adversely
affect any right or protection of any person existing thereunder with respect 1o any act or omission
occurring priorto such repeal or modification.

TWELFTH: In furtherance and not in limitation of the powers conferred upon it by law, the
Board is expressly authorized and empowsered to adopt, amend and repeal the Bylaws by the affirmative
vote of a majority of the Wheole Board, Notwithstanding any other provision of this Certificate of
Incorporation or any provision of law that might otherwise permit a lesser vote or no vote, but in addition
to any affirmative vole of the holders of any series of Preferred Stock required by law, by this Certificate
of Incorporation or by any Preferved Stock Designation, the Bylaws may also be amended, altered or
repealed and new Bylaws may be adopted by the affirmative vote of the holders of a majority in voting
power of the stock of the Corporation entitled to vote thereon.

THIRTEENTH:

A Forum Selection. Unless the Corporation consents in writing to the selection of an
alternative forum, the Comt of Chancery of the State of Delaware (or, if the Court of Chancery does not
have jurisdiction, the federal district court for the District of Delaware) shall, o the fullest extent
permitted by law, be the sole and exclusive forum for (1) any derivative action or proceeding brought on
behalf of the Corporation, {2} any action asserting a claim of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the Corporation’s
stockholders, (3) any action arising purseant to any provision of the DGCL or this Certificate of
Incorporation or the Bylaws {as either may be amended from time to time), or (4) any action asseriing a
claim governed by the internal affairs doctring, Any person or entify purchasing or otherwise acquiring or
holding any intevest in shaves of capital stock of the Corporation shall be deemed {0 have notice of and
consented to-the provisiong of this Article THIRTEENTH.

B. Persopal Jurisdiction. If any action the subject matter of which is within the scope of
Section A imnediately above is iled in a court other than a court located within the State of Delaware {a
“Foreign Action’) in the name of any stockholder, such stockholder shall be deered to have consented to
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{1} the personal jurisdiction of the stale and [ederal cowrts located within the State of Delaware in
connection with any action brought in any such court to enforce Section A tramediately above (an “FSC
Enforcement Action™) and {ii) having service of process made upon such stockholder in any such FSC
Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for-such
stockholder,

[Remainder of Page Intentionally Lefi Blawk]
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IN WITNESS WHEREOQF, the undersigned has executed this Centificate of Incorporation as of
this 28th day of February, 2018,

G A ‘/‘l‘“
< a4
: 3 o~ .f"‘/) : »'"’i
By {8/ Darren Jensen ¢ or tasiemsamsod e
g

Name!  Darren Jensen
Title: Pragident and Chiel Executive Officer

GDSVFEH3222581.3 7

TRADEMARK
RECORDED: 07/23/2018 REEL: 006387 FRAME: 0934



