L.

State of Idaho

CERTIFICATE OF INCORPORATION
OF

WHISPERING PINES LANDSCAPE, INC.
File number C 113306

1 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, 1 issue this
Certificate of Incorporation and attach hereto a duplicate original of the Articles of

Incorporation.

Dated: January 8, 1996

SECRETARY OF STATE
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calculated, directly or indirscriy, o improve rhe incersst

of ls Torporation and to exercise all powers conferrsd by

the ws of the State of Idahe or gorporazions formsd undevw

the Jaws pursuant o wiich and ander whi o POraticn

is formed, as such laws are now in = o T any bime

hereafrer be amended, and to do any

nerainabove sef forch to the same exten? iy as

natural personsg might or could do, eithe in

connection with other persons, firms or

corporationg, and in any part of the wi

The foregoing clauses are to be construsd as p sas gand Do
objecte of the Corporation, and the matter serpresge =ach
cizuse shall be in no way limitred Dy referencs or i encs from
the terms of any other zlause, but shall be regarde in
independent purpose and oblects; the enumeration of cifFico
opjects and purposes shall nor be construed to 1imd restricth
in any manner the general powers and rightbs of the oration ag
provided by law, nor shall the sypression of one puo = o
object ke determined to exclude another, although 2 of Tike
nature by unexpresssd.
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The Corporacion shall have and may syercise ail of the
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accomplishment '
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Sharehoiders, uniess the vore of 2 greater proportion or number
i1g regquived by law

conferrad

_wors to

To maks, aiter, amend and lﬂ“ea’ the
¥ of the Shareholds: to alter or repeal rq# Rvia-s macia

e
@ Board of Directors;

2. To authorize and issue without ONSEent,
obiigaticns of the Corporation, secured undsr such
rorme and conditions as the Board of Divec s=0le
digceretion, may determins, and bo pledge g omaourivy
therefor, any real or pevgonal property 1o,
including after acquirved properby;

e To egtabligh bonug, profit sharing, st
obher btypeg of ingentive compensation plang for
including Sfficers and Dhirsctors of the Oprporat
the amounts to be shared or distributed, and to
pergong bo participate in any such plansg and the
respective part pation;

= ion to the powers and authority hereinbefors,
or by =t ressly conferred upon it, the Eoard of
Director: exercise all such powers and do all such acts and
things as w pe exercised or done by the Corporation, subject
nevertheless, to the provisions of the lawg of the State of
idaho, of bthese ticleg of Incorporation, and of the Rylawe of
the Corporation.
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Cbirectors

Thne initial Board of Directors of the Jorpovation shaii
consist of a maxipum of six (6} Directors. The nuanber of
Directors may from time o cime be increaged or decreaged in €
a manner as shall be provided iﬂ thne dylaws of this Corporati
providing that the number shall not be reduced ©o less thap or
(1) unless the numper of Qﬂ%waﬂﬁ74ers in the Jorporation ig le
sl two (2}, din wkich svent the nurhsr of Director{s) may bes
eqgqual to the number of Shareholders, Tﬂ@ nameas and addressaz of
i persons who sghall gerve ag Dirvech the first annuas

ing of Sharencolders or unvil t“%lr sucoegsors are eloorad and

1 gquaiify are

President -

Secretary/ITreasurer- Zayle R. C1"is
4

Exerutive and Other Committe
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Thae Reoard of Dirvector opted by a8 majority
of the full Beoard of Divec ftrom amons r=
members and axecubive Comu ra i rees,
each of which, to the sxbe e g atl
nave ali of the authoricy SCTOrS; exospt that
no fuch commibtses snall ha

Lt

o Sharshoiders, actio
Corporation Code to De approved
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3, £i11 wvacancies on the Beard of Directors or any
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wirh respect

ir or proceeding whethe 4l
tigative and whebher Forrd g
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or the (orporation, tn“t hig du TR S
intaregt, or (B} wibth regpact oo rdust
at nig conduct w least, not opposed
gt interescs, an 1} with resps=ct To
hat he had no reas: ble cause to pelieve
1 The terminatio f a procesding by
mant, conviction or upon a plea of aoolo
alent shall not be determinative of
gtandard of ceonduct bhas been gatisfiesd,
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Th= Corporation shall not indemnify a Direcrtor, CGfificer,

yea or agent in connecbion with: (i) a proceeding by or n

ight o©of the Corporaticon, in which such person is d judge=d

e to the Corvporation, or (ii} any procesding ?hargéug

per persconal benefit to that person, in which e is adjudged

2 on the basgig that he improperly receiwved personal

Tibs{g) However, the Jorporation shail indemmify s

tor, Officer, empioyees, Or agent who was wholly suc

@ merits obtherwise, in defense of any proceeding

§ 8 party, against reasonable expenses incurred oy

ction with the procgesdin

ndemnification © or, permitted by che foregoing

r , rmust e aucthor the specific rcase after a
d rminarion has Deen mads nat indemmificaticn ig permiszsible
unasr the circumstances De se the applicable standard of
conducht was met The determination shall be made bhy: (i) the
Board of Tiirag Yy mad v wvobe of a gquorum, which gquoram
shall comsi Directors not parties to the
procesdings rum cannoh be obtained, Dy A&
maiority vote : of the Board of Divectors designated
Iy the Roard, which comm*tt“e shall consizt of two or more
Directors to the proceeding; except that Directors
who are proceeding may participate in the
designat ‘ ; ors for the committee. I the guorum cannot
be obtained or the commitbee cannob be estabplishead, or if such
quorum or committee so dirvects, the determinzticon shall be made
by: i) independent legal counsel selected Dy a vobe of the Roard
of Dirvectors or the committes, or if 3 gquorum of the full Scard
cannct be obrained or a committee cannot be esztaplished, by
independent legal counsel selected by a8 maiority vobte of the full
board, or {(ii} by the arsholders,. 1If the determination thart
indemnification is permissible is made by independs
counsge:, the authorization of indemnificarion and
to reaggonshlensss of ¢ expenges =n511 be mades by
gaeiacted thalt coungal

A Dairector, 2fficer, ﬂmp?ﬁyﬂe or agent of ¢
who 18 a party to a proceeding may apply for inde
the court conduction the proceeding or to another
corpetent jurisdiction. On receipt of such an ap
court, after giving any notice it ﬂ@ﬁs1dcfc NeCess
determines that such psrson is entitled to mandat or
indemnification pursuant to these Articles Inecs
iaw, the court zhall crder indemmificatio
court shall alse order the Cprpovation to
reasonable expenses. If the court determi
fairly and reasonably entitied to indemni]
of the relevant circumstances, whether or
Ehe standard of conduct set forth in thes
incorpeoration as a condition of indemmifi
person was adjudged liable in such clircum
ordinrarily prohibit the Corporation frow
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the couri may order such indemmification as it deems proper
Corporation may pay for, or reimpurse, the reasconaples
incurred by a Director, Officer, employes or agsnt of
pration, who i 2 party to a proceeding, in advances of
digpogirion of the proceeding, 1f: (i} the Corporation
hed with a writcen affirmation of such pervsonfs good
=lief thaz he has met the applicable standard of conduct,
i person furnishes the Corporabtion with a written
Mﬁdar aking, executed personally or on his behalf, bo
advance if it ig determwinsd that he did not mest such
conduct, and (i1ii) a determination is made that the [
known co those making the determination would not prac
indemnification under this paragraph The forsgoing o
shaii be an uniimited gensval obligatb ofF such pers
ot De secured an may pe accepted without reference
ability to make repayment
urcnase
bahal ar indi 0 ig or o i
Smplovee, fiduci%fy o agent of the Corpovation and who, whils a
Director, QOfficer, employee, fiduciary or agent of che
Corporation, ig or wae serving ab the request of the Corporation
as dirvector, oificer, partner, trustes, employes, Tiduciary or
agent of any other foreign or domestic corporation or of any
partnership joint venturs, btrust, or other cwf&”prisﬁ or empioyes
pensfit plan against any lizbility asserted against or incurrsd
by him in any such capacity or arising out of his status as such,
wherher or not the Corp tion would have the powss Lo indemnify
him against such liabiliry under the foregoing provisions
If an indemnificat
arises oub of a procsedi
such indemnification, 1if
provisions, shall be rep
or pefore notice of the
ARTICLE XV1T
acticnsg with interested Direciors
No contract or other transaction bstween this Corporacion
and one or meore of its Directors, or any other covporation, firm,
asgociation or entity in which one or more of its directors ars
Dirvectors, Officers or are financialiy intercered in chisg
Corporation shall bhe either void or volidable sole necagss of
sych relaticonsghip or interest or sclely because such Directors
are presgent at the meeting of the Board of Directors or commitbes
thereof which authorizes, approves, or ratifies such contract or
transaction or solely because their voteg are counted for such
purpose if:
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