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CERTIFICATE OF INCORPORATION
OF

A & 85 WUTRITION AND FITNESES, INC.

I, PETE T. CENARRUSA, Secretary of State of the State ol Idaho, hereby certify that
duplicate originals of Articles of Incorporation for the incorporation of the above named
corporation, duly signed pursuant to the provisions of the ldaho Business Corporation Act, have
been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law, I issue this Certificate of

Incorporation and attach hereto a duplicate original of the Articles of Incorporation.

Dated: August 20, 1987




ARTICLES OF INCORPORATION
OF

A & S NUTRITION AND FITNESS, IRC.

ENOW ALL MEN BY THESE PRESENTS: That the undersigned,
VINCE W. ARNOLD, who is a citizen of the United States of
America and a resident of the State of Idaho, is desirous of
forming a corporation under the laws of the State of Idaho, and
in pursuance thereof, does hereby sign and acknowledge the
following Articles of Incorporation, in duplicate originals and
states as follows:

ARTICLE I
The name of the corporation shall be A & $ NUTRITION AND

FITNESS, INC,, and its existence shall be perpetual.

ARTICLE TII

PURPOSES

The purposes and cbjects of this corporation are as follows:
A. To provide wholesale and retail distribution of health
foods and fitness products, and to do all things necessary and

. proper in the conduct of said service. W
i B. ‘To engage in generally and carry on any lawful business
' or trade which may, in the judgment of the Board of Directors at
any time, be necessary, useful, or advantageous to this corpora-

‘ tion.
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C. In furtherance and not in limitation of the general
powers conferred by the laws of the State of Idaho, it is
expressly provided that this corporation shall also have the
following powers:

1. To acquire {by purchase or otherwise) and to own,
hold, cancel, reissue, sell, pledge, and otherwise deal in the
stock of this corporation; provided that the money or property of
this corporation shall not be used for purchase of shares of its
own stock when such use would cause any impairment of the capital
of the corporation. The corporation shall not be entitled to
vote, either directly or indirectly, on any shares of its own
stock which it may hold.

2. To acquire (by purchase or otherwise) and to
own, hold, cancel, reissue, sell, pledge, and otherwise deal in
the bonds, debentures, notes, and other securities and obliga-
ticns of this corporation.

3. To borrow money and give security therefor.

4. To enter into, make, perform, and carry out
contracts of every kind for any lawful purpose pertaining to its
business with any individual, entity, firm, association, or
corporation or with any governmental, municipal, or public
authority (domestic or foreign).

5. To do everything necessary, proper, convenient, or
incidental to the accomplishment of the purposes and objects of
this corporation or which is calculated directly or indirectly to

promote the welfare or interests of the corporaticen and to




enhance the value or render profitable any of its properties or W
rights. |
§. To do any and all of the things set forth in this

Article to the same extent a natural person might or could do and
in any part of the work as principals, agents, contractors,

trustees, or otherwise, either alone or in company of others.

Provided, however, that nothing herein contained shall be
deemed to authorize or permit the corporation to exercise any
power or to do any act which a corporation formed under the
General Business Corporation's Act of the State of Idaho located
in Title 30 of the Idaho Code, or any amendment thereto or
substitute therefore, may not 2t the time, lawfully carry on or
do business.

ARTICLE IIT

PREEMPTIVE RIGHTS
The holders of shares of any class of the corpnratiun'ﬁ
stock shall have the first right, during a reasonable time to be
fixed by the board of directors, to purchase shares of the same
class authorized for sale by the corporation, in proportion to
their respective holdings of shares of such class at a price to

be fixed by the board of directors.




ARTICLE IV

REGISTERED OFFICE AND REGISTERED AGENT
The location and address of the registered office of the
corporation shall be 2506 4th Avenue, Coeur d'Alene, ID 83814,
The registered agent of the corporation shall be VINCE W. ARNOLD
whose business address is 2 59 4th Avenue, Coeur d'Alene, ID

83814,

ARTICLE V

The authorized capital stock of the corporation shall be
fifty thousand (50,000) shares consisting of fifty thousand
{50,000) shares of common stock having a par value of One Dollar
($1.00) each.

The corporation shall have the right to purchase its own
shares from the unreserved and unrestricted capital surplus
available, as well as from the unreserved and unrestricted earned
surplus available.

ARTICLE VI

DIRECTORS
A. The number of directors of the corporation shall be
fixed as provided in the By-Laws, and may be changed from time
to time by amending the By-Laws, as therein provided,; but the
number of directors shall be at least one (1).
B. 1In furtherance and not in limitation of the powers
conferred by the laws of the State of Idaho, the Board of

Directors is expressly authorized to make, alter, and repeal the

L [N 1 o L1 [ R KR




By-Laws of the corporation, subject to the power of the share-~
holders of the corporation to change or repeal such By-Laws.

C. The corporation may enter into contracts and otherwise
transact business as vendor, purchaser, or otherwise with its
directors, officers, and sharehclders and with corporations,
associations, firms, and entities in which they are or may be or
become interested as directors, officers, shareholders, members,
or otherwise, as freely as though such adverse interests did not
exist, even though the vote, action, or presence of such direc-
tor, officer, or shareholder may be necessary to obligate the
corperation upon such contracts or transactions; and, in the
absence of fraud, no such contract or transaction shall be
avoided and no such director, officer, or shareholder shall be
liable to account to the corporation (by reason of such adverse
interests or by reason of any fiduciary relationship to the
corporation arising out of such office or stock ownership)l for
any profit or benefit realized by him through any such contract
or transaction; provided, however, in the case of directors and
officers of the corporation (but not in the case of shareholders
who are not directors or officers) the nature of the interest of
such directors or officers, though not necessarily the details or
extent thereof, be disclosed or known to the Board of-Directors
of the corporation at the meeting thereof at which such contract
or transaction is authcrized or confirmed. A general notice that
a director or officer of the corporation is interested in any

corporation, association, firm, or entity shall be sufficient




disclosure as to such director or officer with respect to all
contracts and transactions of that corporation, association, firm
or entity.

D. Any contract, transaction, or act of the corporation or
of the directors or of any officer of the corporation which shall
be ratified by a majority of a guorum of the shareholders of the
corporation at any annual meeting or any special meeting called
for such purpose shall, insofar as permitted by law, be valid and
binding as though ratified by every shareholder of the corpora-
tion.

E. The first directors of this corporation shall be three
(3) in number and their names and addresses are as follows:

Hame Address

VINCE W. ARNOLD 2506 4th Avenue

Coeur d'Alene, ID 83814

RONALD R. SCHNERERGER 5806 Pinegrove

Coeur d'Alene, ID 83814

WILLIAM 1., EPPERS 2129 Grants Court

Post Falls, ID 83854
The term of the first directors shall be until the first
annual meeting of the shareholders of the corporation and until

their successors are elected and qualified.
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ARTICLE VII

INCORPORATOR

The name and address of the incorporator is as follows:

Mame Address
VINCE W. ARNOLD 2506 4th Avenue

Coeur d'Alene, ID 83814

ARTICLE VITI

AMENDMENT; ALTERATION
The corporation reserves the right to amend, alter, change
and repeal any provision contained in these Articles of Incor-
poration by a two-thirds (2/3) vote of the number of outstanding
shares of common stock at any regular meeting of shareholders or
at any special meeting called for that purpose; and all rights
conferred upon shareholders, are subject to this reservation.

IN WITNESS WHEREOF, the incorporation hereunto sets his hand

this /¢ day of Aue , 1987,
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STATE OF IDAHO )
ss
County of FKootenai )

o
on this |4~ _ day of Q’,u?&f’ , 1987, before me,

the undersigned Notary Public, personally appeared, VINCE

W. ARNOLD, known to me tc be the Incorporator of the corpora-
tion and that the document was executed on behalf of the said
corporation and it was acknowledged to me that such corporation
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the

day and year first above written.

Resid ng at Coeur d'Alene
My Commission Expires: B/18/93
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