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State of Idaho
[ Department of State_

CERTIFICATE OF INCORPORATION
OF

TIERRA VENTURE INCORPORATED

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 Idaho 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: September 1, 1992

SECRETARY OF STATE
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ARTICLES OF INCORFORATION
OF
TIERRA VENTURE INCQRPORATED

KNOW ALL MEN BY THESE PRESBENTS: That wes the
undersigned, being natural persons of full age and
citizens of the United States, in order to form &
corporation for the purposes hereinafter stated,
under and pursuant to the provisions of the general
corporation laws of the State of Idaho, and the
Acts amendatory therecf and supplemental thereto,
do hereby certify as follows:

FIRST
The name of the corporation is TIERRA VENTURE
INCORFORATED
SECOND

The purposes and cbjects for which the corporation is
formed ares

(a) To operate and maintain a retail floral and gift
shop §

(b) Te purchase for investment or resale, and to
deal ins land and other property of any tenure and any
interest therein, and to create, sell. or deal in, any
freehold, leasehold, ground rents, and to make advances
upon the securing the land, house and other property, or
any interest therain, and to generally deal iny by way, of
sales lease. exchanges or otherwise, land and house
property and any other property, whether real or personals

() To make any improvements upon any real property.
including, but not limited to. the subdivision thereof.
the installation of water systems, sewer systems. the
building of structures for rent or sale or lease. the
general improving of sites, the building of roads, fences,
and any and all other improvements deemed advisable by the
Board of Directars of the corporations

() Te buys dells acquire, hold, own, dispose of,
conveys mortgage, pledge. lease, assign, transfer, trade
and deal in and rights, goodsy wares and merchandise of
every kind, nature and descriptions

(&) To buy, sell,y conveys leases let. mortgage.
exchange or other wise acguire and dispose of lands, lots
housesy buildings and real property, hereditaments, and
appurtenances of all kinds and wherescvever situated, and
of any interest and rights therein, te the same sutent as
natural persons might or could do and without 1imit as to
amount s



(f) Te acquire by purchase. subscription, or
ctherwise, and to owns bholds sells negotiatey assigny deal
in, exchange, transfer, mortgage, pledge,. or otherwise
dispose ofy any shares of capital stocks scripty bonds,
mortgages. securitlies, or evidences of indebtedrness,
issued or Kreated by any other corporation. joint stock
company or associations public or privates or by
whomscever issued, and while the holder or cwner thereof
to possess and exercise in respect thereof any and all
rights . powers and privileges of ownership., including the
right to vote thereoni

(g) To make, perform and carry out contracts of
every kind and description made for any lawful purpose,
without limit as to amounts with any persons firm,
assaCiatlion or corporations either public or privates or
with any territory or government, or any agency thereofs

(h} To borrow money to drawy, makey accept., endorse,
transfer, assign, exxecute and issue bonds, debentures,
promissory notes and other evidences of indebtedness, and
for the purpose of securing any of its obligations of
contracts to conveyy transfer., assigns deliver, mortgage
and or pledge all or any part of the property or assets,
real or personal. at any time ocwned or held by this
corporations upon such terms and conditions as the Board
of Directors shall avthorizes and as may be permitted by
laws;

(i) To acquire, hold, sells relssue or cancel any
shares of its own capital stocks provided, however. that
this corporation may not use any of its funds or property
for the purchase of its own common stock when such use
would cause any impairment of the capital of this
corperaticon; and provided further, that the shares of its
twn capital stock beloenging to this ceorperation shall nor
be voted directly or indirectlys

i) To purchase or otherwise acquire the whole or
any part of the property, assets, business and good will
of any other persony, form, corporation or association, and
to conduct, management and carvying on of such business

(k) To organize promote, incorporate and reorganize
subsidiary corporations and joint stock companies and
associations for any purpose permitted by laws

(1) To have one or more offices to carry on all or
any part of its operations and business. and to do all and
everything necessaryys sultable.s convenient or proper for
the accomplishiment of any of the purposes or the
attainment of any one or more of the objects herein named,
or hereafter may be authorized by law, corporation, and




this to the same extent and as fully as natural persons
might or could do as., principals, agents, contractors,
trustes, or otherwise, and either alone or in commection
with anry persony firm, associationssy or corporationt

(m) To have and to exercise any and all powers and
privileges now or hereafter conferred by the laws of the
State of Idaho upon corporations formed under the general
corporation laws of said state, or under an Act amendatory
thereof or supplemental theretc or substituted therefores

The foregoing clauses are to be construed both as
ob jects and powers: and it is hereby expressly provided
that erumeration herein of specific objects and powers
shall not be held to limit or restrict in any manner the
general powers of the corporationi provided, however, that
rnothing contained herein shall be deemed to authorize or
permit the corporation te carry orn any business or to
erercise any power or to do any act which a corporation
formed under the Act hereinbefore referred to, or any
amendment thereof or supplement thereto, or substitute
therefores may not at the time lawfully carry en or
supplement thereto, It is the intention that the purposes,
objects and powers specified in each of the subparagraphs
(a) and (m)y inclusives of paragraph Becond of these
Articles of Incorporation shall, except as otherwise
pupressly provided, in no way be limited or restricted by
reference to, or inference froms the terms of any other
subparagraphy clause or paragraph of these Articles of
Incorparation.

THIRD
The corporation is to have perpetual existence.
FOURTH

The name and location of the registered agent and
office of the corporation is:

Denice Buckley Rt. 1 EBox 310 Rupert, Idabho 83350
FIFTH

The amount of capital stock of this corporation shall
be and is 100,000 shares of stock of the par value of
$1.00 eachy making an aggregated stock of $100,000 which
stuck shall not be issued until fully paid for and once so
issued shall be nonassessable.




SIXTH

The names and post office addresses of the
shares gsubscribed for by

incorporators and the rnumber of
eachy are as follows:

NAME FOST OFFICE ADDRESS NMO. OF SHARES
Denice Buckley Rt. 1 Box 310 Rupert. Idaho 3¢ Shares
Stanley Buckley Rt. 1 Box 310 Rupert, Idahe 300 Shares
Dorothy Merrell 1423 Hereford Eagle. Idaho 200 Shares
L.Robert Merrell 14823 Hereford Eagle, Idaho 200 Shares

SEVENTH

The private praperty of the

stockholders of the

corporation shall not be subject to the payment of

corporate debts to any extent whatever,

and the shares of

the corporation shall not be subject to assessment for the
purpose of paying expenses, conducting businesss or

debts of the corporation.

EIGHTH

paying

The rumber of directors of the corporation shall be
specified in the by—-laws and such number may from time to

time be increased or decreased in such manner as may be
prescribed on the by-laws and in accordance with Section
30-1-3&6 of the Idaho Code provided that the Board of
Directors shall be 2 in number. No decrease in then
number of directors. the additional directors may be
elected by a majority of the remaining directors though
legs than the guorum of the Board of Directors. The
directors so elected shall hold office until the next
annual meeting or at any special meting duly called for
that purpose and until their successors are elected and
gqualified.

NINTH

The names and addresses of the members of the first
Beard of Directors of the Corporation are:

L. Robert Merrell 1423 Hereford Eagle, Idaho 83614
Dorothy Merrell 1423 Hereford Eagle, Idaho 834616
Denice Buckley Rt. 1 Box 310 Rupert, Idahao 83350

Stanley Buckley Rt. 1 Bowx 310 Rupert, ldaho 83350



Such persons zhall hbold office until the first amual
meeting of shareholders, and until the successors have
been elected and gqualified.

TEMTH

Stockholders of the corporation shall have pre-emptive
and preferential rights of subscription to any shares of
stock of the corporationy whether now or hereafter
authorized, or to any cbhligations convertible into stock
wf the corporation, or te obligations of the corporation

convertible into stock. Any stock or obligations issued
by the corporation shall first be offered to the
stockholders of the corporation.

ELEVENTH

A voluntary sales, lease or exchange of all of the
property and aszets of the corperations including its good
will and i1te corporate franchises, may be made by the
Board of Directors upon such terms and conditions as it
may deem expedient for ths best interests of the
corporation, but only when such act is authorized by the
vote of holders of two—thirds of the voting of the voting
power of all shareholders.

TWELFTH

No contract or other transaction bhetween the
corparation and any other corporatiorn and no act of the
corporation sball in any way be affected nr invalidated by
the fact that any of the directors of the corporation are
pecuniarily or otherwise interested in, or are directors
or officers of, such other corporation, any director
individually,y or any firm of which any director may be
pecuniarily or otherwise member, may be party toy or may
bhe pecuniarily or otherwise interested in, any contract or
transaction of the corporation, provided that the fact
that he or such firm is s interested shall be disclosed
o shall have been known to the board of directoers or a
majority thereof, and any directoer of the corporation who
is alst a director of officer of such other corporation,
or who is so interested, may be counted in determining the
existence of a quorum at any meeting of the Board of
Directors of the corporation which shall authorize any
such contract or any such transaction with like force and
effect as 1f he were not such director or efficer of such
other corporation or not so interested.



THIRTEENTH

The Board of Directors is expressly awthorized to
repeal and amend the By-lLaws of the corporation and to
adopt new By-Laws, and the corporation reserves the right
to amend, alter, change or repeal, any provision contained
in these Articles of Incorporation, in the manner now, or
hereafter, prescribed by law. by a majority vote of the
stockholderss represented in person or by prodys at any
armual mesting of the stockholders or at any meeting duly
called for that purpose, except where the laws of the said
State of Idaho otherwise provide.

IN WITNESS HHER OF .« WE have hereunto et owr hands and
seals this _3} - . day of l&“d(_ . 1‘?“3_:2_1..

STATE OF IDAHO )

County of Minidoka )

On this _ﬂméiwammm day of JQ wA lgfizf—

before me, the undersigned, a notaPy public in and for
said state, pevsonally appeared

kncwn to me to be the persons
whose names are subscribed to the within the foregoing
instrument, and acknowledged to me that they executed the
sames and that they were persons over the age of
twenty—one years and citizens of the United States of
AMETi1ca.

IN WITNESS WHERKEDOFy 1 have hereunto sit my hand and
affixed '1m1 sepal the day and year in this

cart) /y, - above written.

Motary ;ubflé Tor Idahu

Residing at GLfHﬂL

—

= ]
County of Minidoka



