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STATE OF IDAHO
STATEMENT OF DOMESTICATION
FROM A FOREIGN CORPORATION
TO A DOMESTIC CORPORATION
PURSUANT TO PART S OF THE
IDAHO MODEL ENTITY TRANSACTIONS ACT
(IDAHO CODE §§ 30-22-501 THROUGH 30-22-506)
1. The domesticating entity is a corporation organized under the laws of the State of Delaware.
2. The name of the domesticating entity is: “Idaho Natural & Organic Foods, Inc.”
3. The domesticated entity is a corporation organized under the laws of the State of Idaho.
4. The name of the domesticated entity is: “Idaho Business Group, Inc.”
5. The domestication of the domesticating entity was approved in accordance with Section 266
of the Delaware General Corporation Law.
6. The Articles of Incorporation of the domesticated entity are attached hereto as Exhibit A.
7. This Statement of Domestication shall be effective as soon as filed with the Idaho Secretary

of State.

(Signature Page Follows)
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IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf of
the domesticating entity, has executed this Statement of Domestication as of this 27th

day of December, 2019.

Idaho Natural & Organic Foods, Inc.
a Delaware corporation
DocuSigned by:
Blake K. 570
¥: N\—osoeas2o08ra4es..

Name: Blake R. O’Neill
Title: President

Signature Page to Statement of Domestication
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BA421-5261 12/27/20819 1:0809 PM Received by ID Secretary of State Lawerence Denney

EXHIBIT A
Articles of Incorporation
(See attached)

Exhibit A of Statement of Domestication



Articles of Incorporation
of
Idaho Business Group, Inc.

The undersigned, acting as incorporator of a corporation (the “Corporation™) under the
Idaho Business Corporation Act, as it may be amended from time to time (“IBCA”), adopts the
following Articles of Incorporation to be effective on the date filed with the Idaho Secretary of
State:

Article 1
Name of The Corporation

The name of the corporation is Idaho Business Group, Inc. (the “Corporation™).

Article 2
Duration

The Corporation’s duration is perpetual.

Article 3
Purposes of The Corporation

The Corporation is organized for the purpose of transacting any and all lawful business for
which a corporation may be incorporated under the IBCA

Article 4
Capital Stock

4.1  Capital Stock. This Corporation is authorized to issue a total of 10,000,000 shares
of stock with par value of $0.00001 (“Shares™). Except to the extent the Board of Directors take
action to classify or reclassify authorized and unissued Shares into other classes or series of Shares
pursuant to Section 4.2, the Shares of Company’s capital stock shall be Common Stock with
unlimited voting rights and the right to receive the net assets of the Corporation upon dissolution.

42  Terms of Classes or Series Determined by Board of Directors. The Board of
Directors is authorized to (a) classify any unissued Shares into one (1) or more classes or into one
(1) or more series within a class; (b) reclassify any unissued Shares of any class into one (1) or
more classes or into one (1) or more series within one (1) or more classes; or (c) reclassify any
unissued Shares of any series of any class into one (1) or more classes or into one (1) or more
series within a class; and (d) exercise all powers permitted by Idaho Code § 30-29-602. If the
Board of Directors acts pursuant to this authorization, the Board of Directors must determine (prior
to issuance or reissuance of any such Shares) the terms of any such class or series of Shares,
including without limitation the preferences, rights and limitations, such as dividend rights and
preferences, conversion rights, voting rights (including without limitation any special, conditional
or limited voting rights or no right to vote), rights of redemption (including without limitation any
sinking fund provisions), and liquidation preferences of such series or class. The Board of
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Directors is authorized to fix the number of Shares constituting each class or series and to increase
or decrease the number of Shares of any class or series prior to the issuance or reissuance of Shares
of that class or series. Prior to issuing any Shares of any class or series classified or reclassified
by the Board of Directors pursuant to this Section 4.2, the Corporation shall deliver to the Idaho
Secretary of State articles of amendment setting forth the terms of such class or series.

43 Reacquired Shares. Unless a resolution of the Board of Directors provides that
reacquired Shares shall constitute authorized and unissued Shares, any Shares reacquired by the
Corporation shall be treasury Shares. The Corporation may hold, use, resell, cancel or disposed
of the treasury Shares free of any restrictions that would be imposed on the original issuance of
such Shares.

44  Preemptive Rights. Unless otherwise provided in a written agreement of the
shareholders, shareholders shall have no preemptive right to acquire unissued Shares, treasury
Shares, securities convertible into Shares, or securities carrying a right to subscribe to or acquire
Shares.

4.5 Voting. Except as modified by this Section or the IBCA, each outstanding Share
is entitled to one (1) vote, in person or by proxy, for each matter submitted to a vote at a meeting
of the shareholders, including election of directors of the Corporation and other corporate
purposes. Shareholders of the Corporation do not have the right to cumulate their votes for the
Board of Directors. Voting rights of any class or series of Shares may be limited or eliminated in
accordance with Section 4.2 or other provisions of these Articles of Incorporation, as long as, at
all times, there shall exist one or more Shares that together have unlimited voting rights).

Article §
Registered Agent

5.1  Registered Agent. The Corporation’s initial registered agent is the person holding
the position of President of the Corporation, and the street address of the business office for the
office of the President of the Corporation is 120 S 100 W, Burley, Idaho 83318, Attn: President.

Article 6
Incorporator

6.1  Incorporator. The name and address of the incorporator is:

Name Address
Blake R. O’Neill 120S 100 W
Burley, Idaho 83318
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Article 7
Board of Directors

7.1  Corporate Powers. All corporate powers shall be exercised by or under the
authority of, and the business and affairs of the Corporation managed by or under the direction of,
the Board of Directors.

7.2  Board of Directors. The number of directors constituting the Board of Directors
of the Corporation will be no less than one (1). Until changed as provided in the Corporation’s
Bylaws, the number of directors who constitute the Board of Directors shall be five (5), who shall
initially be Blake R. O’Neill, Zane M. Gillette, Stacy Gillette, Jonathan R. Pierce, and John Ricks.

Article 8
Limitation of Liability and Indemnification

8.1 Limitation of Liability. To the fullest extent permitted by law, the directors and
officers of this Corporation shall not be personally liable to this Corporation or its shareholders for
money damages for any action taken, or any failure to take action, as a director or officer except
for liability for (a) the amount of a financial benefit received by a director or officer to which the
director or officer is not entitled, (b) an intentional infliction of harm on the Corporation or its
shareholders, (¢) a violation of Idaho Code § 30-29-833, or (d) an intentional violation of criminal
law. If the IBCA is amended to authorize corporate action further eliminating or limiting the
personal liability of directors of officers, then the liability of a director or officer of this
Corporation shall be eliminated or limited to the fullest extent permitted by the IBCA as so
amended.

82 Indemnification and Expenses. The Corporation shall indemnify any director or
officer of the Corporation for any liability (as defined in Section 30-29-850(5) of the IBCA, or its
successor statute) to any person for any action taken, or any failure to take any action, as a director
or officer, respectively; provided, however, if the IBCA, as in effect from time to time, restricts
any obligatory indemnification of a director or officer, then the foregoing provision shall not
require indemnification of each director or officer of the Corporation to the extent the IBCA
restricts obligatory indemnification of the director or officer. Any repeal or modification of this
Article shall not affect adversely any right or protection of any director or officer of the
Corporation with respect to indemnification of the director or officer occurring prior to the time of
such repeal or modification. The Corporation is obligated to indemnify and advance expenses to
the directors and officers of the Corporation to the fullest extent permitted by the IBCA. If the
IBCA is amended to permit greater indemnification of or advancement of expenses to the directors
or officers, then the directors and officers of the Corporation are entitled to such greater rights of
indemnification and advancement of expenses as permitted by the amendment to the IBCA.

8.3  Accrual of Rights. Any repeal or modification of this Article 8 by the shareholders
of the Corporation shall not adversely affect any right or protection of a director or officer of the
Corporation existing at the time of such repeal or modification.
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Article 9
Amendment of Articles and Bylaws

9.1 Reservation of Right to Amend. The Corporation reserves the right to amend,
alter, change or repeal any provisions contained in its Articles of Incorporation in any manner now
or hereafter prescribed or permitted by statute. All rights of stockholders of the Corporation are
granted subject to this reservation.

9.2 Bylaws Amendment by Board of Directors. The Board of Directors is expressly
authorized to alter, amend or repeal the Bylaws of the Corporation and to adopt new Bylaws,
subject to repeal or change by vote of holders of a majority of shares of the Corporation’s Common
Stock.

Dated this 27th day of December, 2019.

DocuSigned by:

Blake 80l
Blake O’Neill, President, Incorporator
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