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|| Department of State.

CERTIFICATE OF INCORPORATION
OF

NMUTRITECH, INC,

I, PETE T. CENARRUSA, Secretary of State of the State of 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; Beptember 27, 1990
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ARTICLES OF INCORPORATION

Pl OF
[

40 88 &7

KNOW ALL MEN BY THESE PRESENTS: That wes the undersisned beins natural

‘ NutriTech, Inc.

rersons of full ame and citizens of the United States, in order to
form a corroration for the Purpose hereinafter stated rursuant to the
erovisions of the seneral corporation laws of the State of Idahe and
the acts amendatory thereof and surplemental thereto, do herebr

certifvy as followss
ARTICLE 1

The name of this corroration is NutriTechs Inc.
ARTICLE II

The obJects and purposes for which this corporation as formed are: As
rrinciral, awent or otherwise, to dos in anvy part of the worid, anvy
and every of the thines herein set forth to the same extent as natura)
rpersons misht or could do. In furtherance and not in limitation of
the seneral pPowers conferred by the laws of the State of Idahos we do

exprressly provide that the the corporation shall have pPower?

a) To ensawe in the business of research. development. manufacturine,
construction, desionine, ensineering. buvine, sellins. distritutine,
servicine, remairine, leasins, dealins in and with articles of evervy
kind and description, and with ideas, svstems, pProcedures,. computer
rrosrams and services of anvy nature, including, without limitins the
senerality of the foresoins, all tvypes of devices or products, and to
aceyire, hold, possess and swn patents and patent rishts incident

thereto.




b)) To act as research and business consultants, and in connection
therewith to render manasement. nesotiation. research, technical. and
advisory services to rersons, firms, corporations, and others in

connection therewith.

To serve in any advisory. manaserial, and consultative caracity to
corporations, associations. partnershies. individuals, and others and
to establish and maintain laboratories for research work, énd to
ensase generally in the business of erovidine, eFromotine, and
establishins svstems, methods. and controls for manaserial efficiency

and orerations,

Te investisate svystems, methods, and controis intesral to anvy and all
trres of businesses and to make recommendations. revise. adart,
modernize,. and establish economies to effect manawerial efficiency and
in connection therewith to take over the entire operation and business
of anvy tvyme of industrvy or other forms of endeavour and to do all such
thines and to eerform all such services as mavy be necessary to carry

out the foremoine pureoses.

So far as authorized by the law under this certificate is drawn, to
keem, examine, insrect and audit the books and accounts of otherss to
devise and instail financial, checkin®s, correspondence, filin®, and
other office business svstemss to take inventories: to make
arrraisals? to compile statistics as an aid to the officers of the
corporation, and other rersons in the makins of rerorts and
statementss to do all such thines and rerform or supply all such
services as are commonly done, Prerformed, or suppiied by public
accountants and business manasement expertst and to warrant the

accuracy of work done or services rerformed by it.
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c) To provide a means and method of evaluatine, examining, financins,
licenéins, and purchasin®, pPromotine, exreditins, develorinm, testing,
producine and marketins in whole or in epart ail inventions,. formulae.,
machines, scientific instruments, comruter prosrammins and anvy other
rroducts or service of any kind and character for clientsy to emeliov
technicians, exmerts. and ensineers in every branch of scientific
skill and endeavor, and to initiate, direct. and surervise. their
efforts in research, survevys, and investisations in anvy and all
branches and fields of science and technolosy and in connection with
anvy matter or thine, entererise, or pProject conducted by or under the
surervision of this corrorationy and to assemble data and findinss,
and to comrile reports, rarers. ramphlets,. and books based thereon,
rractical and theoretical, in connection with any field of science or

technol osy.

d) To build: bur, sell, lease. let,. mortsase, pledae, exchanse or
otherwise acnuire or dismose of real eroperty, hereditaments,
arpurtenances and rersonal property of all classes and description and
wheresoever situated. and anv rishts and interests therein, to the
same extent as natural prersons misht or could do without 1imit as to

amount}$

¢) To acwmuire by purchase, subscription or otherwise’ and to own.
hold, sell, nesotiate, assien, deal in, exchanse, transfer, mortsage,
rledese or otherwise disrose of any shares of capital stock, bonds,
morteases, securities or evidences of indebtedness issued or created
by any other coreoration, Joint stock companvy or associaton, eublic or
rrivate, or by whomsocever issued. and while the ocuwner or holder
thereof to epossess and exehc;se with respect thereto anvy and al)

rishts, mowers,. and eprivileses of ownershiry, includine the rishts to



vote thereont

f) To make,» eperform and carry out contracts of every kind and
descrimrtion made for anvy lawful purprose, without limit as to amount,
with anv person. €irm, association, or corrporation. either public or
erivate, or with any territory or sovernment. or anvy asent thereof,
and to ensase in the epublic and eprivate transeoration of rPersons and

rromrertys

) To borrow monev. to draw. make, accert, endorse. transfer, assien,
execute and issue bonds, debentures, erromisssory notes, and other
evidences of indebtedness, and for the pPurrose of securing anvy of its
oblisations or contracts to convey, transfer, assisn, execute and
issue bonds, debentures,. epromissory notes, security asreements and
other evidences of indebtedness, and for the eurrose of securins anvy
of its oblisations or contracts to convevy, transfer. assisn, deliver,
mortease, and/or rmledwe all or anvy eart of the erorerty or assets,
real or rersonal. at anvy time owned or held by this corPeration. uron
such terms and conditions as the Board of Directors shall authorize

and as mavy be rermitted by ltaws

h) To acouire, hold, sell, reissue or cancel anv shares of its ouwn
carital stocks provideds however, that this corrporation marv not use
any of its funds or rrorertr for the rpurchase of its own common stock
when such use would cause anvy impairment of the capital of this
cormorationt and errovide, further, that the shares of its own caeital
stock belonsine to this corroration shall not be voted directly or

indirectlv.

i) To epurchase or otherwise _acquire the whole or anvy rart of the

rrorerty assets, business and soco0od will of anvy other Person, firm,
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corproration or association, and to conduct in any Jlawful manner the
business so0o acauired,. and to exercise &11 the Powers rnecessary or
convenient in and about the conduct,. management and carrvins on of

such businesss

4y To orsanize, incorrorate and reorpanize subsidiary corporations and

Joint stock comranies and associations for any purpose permitted by

Taws

k) To have and to exercise anvy and all rpowers and privilewes now or
hereafter conferred by the laws of the State of Idaho uron
corporations formed under the seneral corporation laws of said State.
or under anvy act amendatory thereof or suerlemental thereto or

substituted therefors

1) To have one or more offices to carrvy on all, or anvy eart of its
ormarations and business. and to do all and every thina necessarvy,
suitable convenient or prorer for the accompliishment of anvy of the
rurmoses, or the attainment of anv one or more of the obiects herein
named, or which shall at anvy time arrear conducive or exPedient for
the rrotection or benefit of the corporation. and which now or
hereafter mavy be authorized by law, and this to the same extent and as
fully as natural mersons misht or could do, as princirals, asents,
contractors, trustees, or otherwise, and either alone or in connection

with anvy rerson, firm: corporation or association.
ARTICLE III

The corporation shall have perpetual existence) /o

/224/, Cdrry Trenclese CowrcV FE
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ARTICLE IV

The orisinal resistered asent of the corporation is Eharides-—hures,
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The amount of the capital stock of the corroration shall be and is

210,000,000 divided into 100,000 shares with a rar value of $0.10 each

and said shares of stock shall be non—assessable,
ARTICLE VI

The names and prost office addresses of the incorrporators and the

number of shares subscribed by each are as follows?

NAME POST OFFICE ADDRESS SHARES
Charles Hurst F.0. Box 173 Laurel, MT 59044 600
Robert Lans P.0. Box 522 Twin Falls, ID 83303 400

ARTICLE VII

The private promerty of the stockholders of the coreporation shall not
be subJject to the mavyment of corporate debts to anv extent whatsocever
and the shares of the corrporation shall not be subiect to assessment
for the purpose of Pavins expenses, conductins business or parine

debts of the coreporation.

ARTICLE VIII

The number of directors of the corporation shall be specified in the
Br-laws, and such number may from time to time be increased or
decreased in such manner as may be prescribed in the Bv—-laws, provided

the additional directors mav be elected shall hold office until the




next srecial or annual meetine of the stockholders and until their

successors, if any, are elected and qualified.

The orisinal Board of Directors shall bet

NAME POST OFFICE ADDRESS
Charles Hurst FP.0. Box 173 Laurel, MT 59044
Jeanne R, Hurst FP.0. Box 173 Laurel, MT 59044
Robert Lane P.0O. Box 522 Twine Falls, ID 83303
ARTICLE IX

A voluntary sale, lease or exchanse of all of the property and assets
of the corroration, including its 900d will and its corrorate
franchises, may be made by the Board of Directors uron such terms and
conditions as it mavy deem expedient and for the best interests of the

corraoration.
ARTICLE X

No contract or other transaction between the corporation and anvy other
corporation and no act of the corporation shall in any wav be affected
or invalidated by the fact that anvy of the directors of the
corporation are pecuniarily or otherwise interested in or are
directors or officers of such other corroration. Any director
individually, or any firm of which any director mavy be & member, mav
be a rarty to or mav be Pecuniarily or otherwise interested in anv
contract or transaction of the corporation, provided the fact that he
or such firm is 80 interested shall be disclosed or shall have been
known to the Board of Directors or a madority thereof, and anv

director of the corroration who is also a director or officer of such

“““““““““““““““““““““““““““
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other corerorations or who is so interested may be counted in
determining the existence of a auorum at anv meetins of the Board of
Directors of the corporation which shall authorize anv such contract
or transaction with like force and effect as if he were not such

director or officer of such other corporation or not so interested.
ARTICLE XI

The Board of Directors is expressly authorized to repeal and amend the
Bv-Laws of the corporation and to adort new Bvy-Laws by a two-thirds
vote of the Board of Directors or by vote of two-thirds of the
allotted shares, and the corporation reserves the risht to amend.
alter, chanwe or repeal any pProvision contained in these Articles of
Incorroration in the manner now or hereafter prescribed by law, by
vote of two-thirds of the allotted shares at any meetine duly called
for that purmose: excert where the laws of the State of Idaho

otherwise provide.
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IN N%%gfss WHEREOF, We have hereunto set our hands and seals this

___A@____ day of .%Q”ZM&’MW?O.

CHARLES HURST

sz\”
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ROBERT LANG

STATE OF IDAHO )

ws¥éﬁﬂ”/ I ss.

County ofZ2LL2) ‘

On this .. E. dav cfzéégﬁéébkéﬁuql99o, before me,» the undersisned. a

Notary Public for said State, rersonally arppPeared
(zééfiéf l@éiii___ nnd/jiiJiﬁft_é%iﬁg;___ known to me to be Prersons

whose names are subscribed to the within instrument, and acknowledsed

to me that thevy executed the same.

#(NOTARIAL SEAL) Xﬁjéiaéﬁuhiﬁ4;{i;<Z%ééﬂfﬂfNotarv Public
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