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- OF © SELRETARY OF 1Al
CRITES-MOSCOW GROWERS, INC.  STATE OF 1DAHD
WITH AND INTO ©
CRITES SEED, INC.

. THE UNDERSIGNED CORPORATIONS do hereby execute the following Axticles of
Merger pursuant to the Ydaho Nonprofit Corporation Act and the Idaho Business Corporation Act
for the purpose of merging Crites-Moscow Growess, Inc., an Idsho cooperative marketing .
association with and into Crites Beed, Inc., an Idaho corporation.

ARTICLE I
NAMES AND STATE OF INCORPORATION
1.1 The name of each of the undersigned corporations and the state in which each is
- incorporated are as follows: ' .
N . ‘.\
Crites-Moscow Growers, Inc. ' ' Idaho
Crites Seed, Inc. : Ideho
ARTICLET |
NAME OF SURVIVING CORPORATION
21 The name which the surviving corporation is to have after the merger will be “Crites
Seed, ch-n . . :
' ARTICLE I |
COMPLIANCE WITH THE ACT
31 This merger is permitted under the Idaho'Nonproﬁt Corporate Act end the Idaho

Business Corporation Act (hereafter collectively the “Act™). Crites-Moscow Growers, Inc. and
Crites Seed, Inc. have complied with the applicable provisions of the Act.
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4.1 The Agreement and Plan of Merger of Crites-Moscow Growers, Inc. and Crites Seed,
Inc. (the “Agresment and Plan of Merger”) is set forth in Bxhibit “A”* attached hereto and
incorporated herein by this reference.

. ARTICLEV
WW '
5.1 The Board of Directors of Crites Seed, Inc., the surviving corporation in the merger,
approved and edopted the Agreement and Plan of Merger by written consent on _May 6 .
2008, and directed that such document be submitted fo a vote of its Shareholder. The Board of

Directors of Crites-Moscow Growers, Ino. approved and adopted the Agreement and Plan of Merger
by written consent on January 17, 2008, and directed that such document be submitted to a vote of

its members. -
6.1 The Shareholder of Crites Seed, Inc. duly approved and adopted the Agreement and
- plan of Mergeron _ MAY & 2008, and the members of Crites-Moscow Growers,

Inc. duly approved and adopted the Agreement end Plan of Merger on February 21, 2008, in the
manner prescribed under the Act. )

ARTICLEVI o,

SHARES AND VOTES
7.1 The number of shares outstanding and the nuraber of shares of Crites Seed, Inc.
entitled to vote on the Agreement and Plan of Merger is as follows: .
NUMBER OF SHARES " NUMBER OF SHARE
1,203,564 no par value 1,203,564
common voting shares
72 The pumber of members of (kitcé—Mosqbw- Growers, Inc. entitled to vots on the

Agreement and Plan of Merger is as follows:
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27 : | 27
* ARTICLE VII
| YOTEDFOR AND AGAINST MERGER

B.1 The number of sheres and members who voted for and against the approvel pod
adoption of the Agreement and Plan of Merger were as follows:

NAME OF CORPORATION

Crites Seed, Tne, 1,203,564 total shares votod No shere voted against
infavor .
Crites-Moscow Growers, Inc. 27 members voted in favor No share voted against -
ARTICLEIX
§ ES OF INCOR. ';l\.' TRVIVING CORPORATION
9.1 The Articles ofInoorpﬁraﬂon of Cri_te-s Seed, Inc., the survwmg corporﬁtion, will not
~ be amended in conjunction with the merger. ' ' :
ARTICLEX
EFFECTIVE TIME OF THE MERGER
10.1 These Articles of Merger, end the Agreement and Plan of Mérgar incorporated herein

by this reference, shell teke effect on May 30, 2008, at the close of business on said date pursuant
. to Idaho Code § 30-1-123¢2), and the merger therein contemplated shall be deemed to be complete
and consummated at said time. : - o

IN WITNESS WHEREOF, these Articles of Merger have béen signed by the President and
Secretary of Crites Seed, Inc. and by ¢he President and Secrétary of Crites-Moscow Growers, Inc.,
each thereunto duly authorized, es of the L day of __MAY 2008.

' CRITES SEED, INC.

:By:' :
' . President
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ATTESTED:

By:
) Secretary
- CRI'I‘BS-ZOSCOW ?OWERS, INC.
By:

i President

ATTESTED:

Secretary

ARTICLES OF MERGER — Page 4of4 . : ' mmnmmm
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' EXHIRIT "A"
- AGREEMENT AND FLAN OF MERGER

TEIS’ AGREEMENT AND PLAN OF MERGER (“Agroemont") is entecod it on his

- (pthasyer - MAK 2008 by and emong CRITES-MOSCOW GROWERS, INC,

"an Tsho Cooperative, Marketing Associstion (“Caites™ end CRITES SEED, INC,, & Ideho

corporation (“CST).

A

c,

RECITALS

. Ctites wes fncorporated on June' 1, 1933, under the laws of the State of Idsho ss &

cooperative marking association, and sinco the date of incorporation it has actively engaged

in the production, marksting and seliing of agricutturel products of its member patrons.

(ST was insorported an Agrl 30, 2008, udor the lews of s Staio of Jdsho and is fomed
fo: engage in the activity of prodncing, growing, rogring, harvesting, processing, stonng,

'hmﬂh&msporﬁn&ﬁnmﬁng,advaﬁsm;deﬂhg,markaﬁngmdﬁsﬁbuﬁngddadpm

and vegetable seeds or ny produots mamnfactored therefrom; to acquire and/or bandle and
market commodities grown by CSI'a shareholders end nonshareholders.

sircumstenses test, applies whet is known as the fifty percent (50%6) rule to determime ifan
orgenization ie opereting on p cooperative besis. Under the fifty pereent (509%) ruile, an
organization xust conduct fifty percent (50%) or more of its besiness with its own member

Ft;r the' past soveral years Crites hes increasingly boen receiving income from business

. conducted with nonmember patrons. A significant amouvnt of Crites income is currently -

being received from nonmember business. 1t is Hkely that tha fifty percent (50%) mle will
no longer be saﬂsﬁadéndﬂmthmeisaﬂskcﬁteawﬂlmlqngerqmﬁfyasumopmﬁve
for fodernal tax purposes. o - _

Becsuse Crites may no longer be operatingina cooperative basis for federal tax purposes,
the respective board menbers of Crites and CSI deem it advisable and in the best inferest of
Crites and CSI, and their members and sharcholders, that Crites merge with and imto CSI

. upon the terms and conditions get forth in this Agreement.,

P 08
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F. TheBoand of Directors of Critss and CSI, respectively, have approved and adopted this
Agreement as a plan of reorganization within the provisions of Section 3§8(a)(1X(A) of the
Internal Reverme Code of 1986, as amended (the “Code™).

G.  Therespective Board of Directors of Crites and CST have epproved the merger of Crites into
4T vipon the terms and sbject to fhe conditions aet forth in this Agreement.

H Thopuﬂesheretoinﬂtendﬂmtﬂwmwgarof&itcaiﬂo C8Y gualify for federal income tex
purposes s & tax froe reorganization under Section 368(a)(1)(A) of the Code. '

AGREEMENT

NOW, THEREFORE, in, consideration of the reprcsmﬁoﬁs,‘ warranties, covenants and
agreements c.ommed in this Agrecment, the partias hereto agree &5 follows:

ARTICLE 1.

1.1  Nemesof Corporations. The name of each constinent corporation is Crites-Moscow
Growexs, Inc. engd Crites Seed, Inc. Ciites-Moscow Growers, Inc. eand Crites Seed, Inc. are
hereinafter sometimes collectively referred to s the “Chnstitnent Corporations” or separately ps the
“Constituent Corporation.” : Co

_ 12" Wm%'mmof&asmmgcmomﬁonisﬁﬁm
" Secd, Inc. and'-subseqnentmthsmmg@r,iwnmnhaﬂromain(}ﬁbs Seed, Inc, -

ARTICLE?2,

Merbership, Designation ynber of : 2.

Corporetion, the memberehip, designation, snd number of outstanding shares of capital stock, and

voting rights are: - - _
2.1.1 Critss Moscow Growers, Iug, is a cooperative marking association,
with no capital stock. Rather then having stockholders, Crites-Moscow Growers, Inc.
has rembers. The voling power qf_thzmambemiseqnal.witheachmmbarhaving
one (1) vote. S ' Co

212 Csites Seed, Tuo, has outstanding 1,203,564 shares of comman voting stock.

AGREEMENT AND PLAN OF MERGER —Page 20f12 - | savoomeemas
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31 he Merger of th [ en retions. Upon the tarms and subject to the
conditions set forth in this Agreement, and in accordance with the Idaho Nonprofit Corporation Act
and the Idzho Business Corporation Act (hereinafter collectively the *Act”), Crites shall be merged
with and into CSI at the Bffective Time of the Merger (defined in Section 3.3 bereof). Following
the merger, the separate corporate existence of Crites shall .cease and CSI shall continus as the
surviving corporation (hereinafter sometimes teferred to as the “Surviving Corporation™) and ghall
succeed to and assume all of the rights, properties, liabilities and obligations of Crites inaccordance
with the Act. ' o

.3.2  Closing, The transaction contemplaied by this- Agreement shall be closed in the
offices of Irwix, Myklebust, Savage & Brown, P.8. on Friday, May 30, 2008, orsuch other date prior
to Mey 30, 2008 (the “Closing Date™). Rach party required to do so shall execute such deeds, bills
of sale, assignments, letters of instruction, stock certificates, stock powers, Qualified Written Notices
of Allocation (patronage dividends) and other documents, instruments aod writings which may be
reasonably required to consummate the merger ¢ontemplated herein.

3.3  Effective Time of Merger. The parties hereto shall file with the Secretary of State of
the State of 1daho Articles of Merger executed in accordance with the relevant provisions of the Act
and shall make such other filings, recording or publications required under the Act in connection
with the merger of Crites into CSL The merger shall become effective on May 30, 2008, or such
earlier date s the parties hereto may agree and specify in the Articles of Merger (the “Effective Time

of the Merger™).
ARTICLE 4
[ERMS AND CONDITIONS OF THE MERGER
‘41  BffecisoftheMerger. The mesger of Critesinto CSI shall have the following cffects:
4.1.1 Atthe Eﬂ'ecﬁve Time of the Merger, the separaté existence of Crites

shall-cease and Crites shall be merged in accordance with the Act apd this Agreement
into CSI which shall survive the merger and shall continue in existence as the
~ Surviving Corporation.

4.1.2 OS] in accordance with the Art and this Agreement shall succeed to
and possess all of the rights, privileges, imrmmities, powers and purposes of each of
the Constituent Corporations and all of the property, real and personal, including
obligations for member patron equities in the form of Qualified Written Notices of
Allocation that have not been paid out to member pairons, subscriptions for shares,

AGREEMENT AND PLAN OF MERGER - Page 3 of 12 " KM ARGV ATT
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. causes of action o every other essct of each of fhs Constituent Corporations,
indudhg.wﬂhmﬂﬁnﬁmﬁomﬂiemmquadmarks,&AdunammofcachConsﬁmcm.
Cow&aﬂonwhichshaﬂvesthCSIchcvaivingCorpomimvﬁthmﬁﬁmhawt
or daad,m:cbptfhatifCSIahaﬂatanyﬁmadamttdasimbleﬂ:ﬂmyﬂmhﬂ_

. ‘ _ mssjgnment or assurance be given to fully accomplish the purposes of this merger, the

- directors end officers of either Constituent Corporation: do all things necessary,

' including fhe execution of any and all relevant documents tq properly effectuate the
merger. . . .

4.1.3 OS] as the Burviving Corporation shall assume and be liabls forall

. Hiabilities, obligations and penalties of each of the Constituent Corporstions. No
Hability or obligations dus or to become dus, claim or demand for any cause existing
against either Constituertt Corporation, or any member, shareholder, officer or

. director thereof, shall bs released or impaired by fhe merger.- No action or
proceeding, civil and criminal, then pending by or agrinst:either Constituent
Corporation, or sxy member, sharsholder, officar or director thereof, shell abate or
be discontioned by the morger,’ but may be ‘enforced, prosecuted, seitled or
compromised as i the merger had not occumred, or CSl, es the Surviying
Corporation, may be substituted in such action in place of either Constinent
Corporation. '

42  Articlesof Incorporation. The Articles ofInuorporaﬁonofCSI.heﬂ’ecthnmediamiy
prior to the Effective Time of the Merger, shall be the Articles of Incorporation of the Surviving -
Corporation until thereafter changed or mmended as provided theroin or vnder the Act.

- 43  Bylaws. TheBylaws of CSI, in effoct immediately prior to the Effective Time of the
Metgez, shall be the Bylaws of the Burviving Corporation until thersafter changed or amended as
provided therein or umder the Act. L _

44  Boerd of Direetors. The individuals who are the direstors of CSI immediately prior
to the Bffective Time of the Merger, shall be the directors of the Surviving Corporation umtil
thereafter they cease to be directors in aocordence with the Act, the Articles of Incorporation aud the

Bylaws of the Surviving Corporation.

45 Officers. The individuals who ere the officers of CSI immediately prior to the
Bffactive Time of he Mexger, shell be the officers of the Surviving Corporation until thereafter they
sease 1o bo officers In accordance with the Act, the Asticles of Incarporation and Bylaws of the
Surviving Corporation. ' "

46  Mestings. The firstammual meeting of the sharehalders of the Surviving Corporation

held after the Effective Time of the Merger, ghali be the next anmual meeting as provided by the

Bylaws of the Surviving Corporation. ‘The fixst regular meeting of the Board of Directors of the
'Surviving Corporation shall be'held as soon 85 practicable after the Effective Time of the Merger

' AGREEMENT AND PLAN OF MERGER -~ Pago 4 of 12+ ' inmcmasmass
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#od may be called or convened in the marmer provided by the Bylaws of the Surviving Corporation,

forﬂwpurposeofoallingaapwialmueﬁngoftthoardofDimcmrBofﬂae Surviving Corporation
andmzybphnldatﬂmtbnoandplmasp:eiﬁgdmmnoﬁpaofthemeeﬂng. ' .

ARTICLE5.
5.1 nverting Retained Patronage Dividends jnto Shares of Stock The menner and
basis of converting patronege dividends reteinad by Crites nto sheres of C&I shall be as follows:
5.1.1 Crites pays patronags dividends to its member patrons in the form of

Qualifisd Wiitten Notices of Allocation. Twenty percent (20%6) of each patronage
dividend amount identified in the Qualified Written Notico of Allocation is paid out
. to the msmber patrons with the remaining eighty peroent (80%) retained by Crites as
‘member patron equities on its books, Althongh only twenty percent (20%) of the
patronage dividend identified in the Qualified Wiiiten Notice of Allocation is
actually peid out to the member patrons, the member pétrons are taxed on one
hundred percent (100%) of the dividend amount. Eiphty percent (80%) of the

. " patronage dividend rotained by Crifes iu troated as though Crites peid it to fho :

member patrons with thie merhber patrons reinvesting such amount back into Crites.

The cumnlative dollar emount of a member pnimﬁ’a petronege

dividend retained by Crites immediately prior fo the Effective Time of the Merger, .

and all rights in respect thersto, ghell by virtue of the mezger end withdot any further

action by the mentber patrons thereof, on a dollar for dollar basis, be converted fnto . -

andbueomqongshareofvoﬁngwmmonstockofCSL The doller amount of &
member petron’s patronage dividend retained, a5 shown on the books of Crites
immediately prior to the Effective Tims of the Merger, on and after the Effective
Time of the Merger, shall be deemed for all purposes to represent the number of
' shmesofCSIvoﬁnguummmsmckintuwhichﬂJepMnagedividendmhmdby
Ckitesshallhavobemmartcdpmsuanttothis Saction 5.1. After the Effective
* Time of the Mezger, ‘the smount of each meraber patron's patranage dividend
retained by Crites, which shell be deemed to have been converted into CSI voting
common stock under this Section, shall ba entified to be issued & certificate or
ccrﬁﬁca.tcsreprcsanﬁngvoﬁngwmmonstdckof CSL

4
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61 . B «tions and Warranties of Crites. CSImey, in its gole discretion, capee] this
Agmmntmdabmﬂmtbismgarmﬂmupdorhthnﬂﬁﬁvcﬁmaofﬁqugﬂ,by
deﬁvmingwﬁuwmﬁga_ﬂamnftoaites,ifitshanappearn:suchﬁmethatanyofﬂmfollowing
gtatementtd or representations is untrue or insccurate in any material respoct, or that any of the
following conditions or vndertakings has not been met or fulfilled. Ctitel reprasents and warrants
tor CSL as follows: S ' :

6.1.1 Criten i8 a duly orginized end lawfully exdsting Cooperative
* Marketing Association in good standing nnder the laws of the State of Idaho, Crites
is duly qualified and i good standing as a forelgn corporation in any jurisdiction in
which the nature of its business or the character of its properties makes such
qualification necessary, and its duly authorized, quelified, and Heensed under all
Iews, reguletions, ordinances, or orders of public anthority to carry on its business n
such jurisdictions in fhe manner presently conducted. -

1

6.1.2 As of the dete of fhis Agreement, gll financie] statements of Crites
which have been delivered to CSI, or its representatives, are true, correct and
coxplets in all materie fespects end accourately reflect the financiel position aod
resutty of operations of the business of Crites s of ths dats thereof and for the
pexiods covered thereby. ; ' '

" 6.13 * Crites has duly filed all federal, state, local, income, employment,
gales or use, business and occupation, personal property, franchise and other tax
retuma required 16 be filed by Crites relating to its business, and has duly paid or
made adequate provision for payment of all texes which havo been inourred or may
be dus and payable for any period prior to the dito of this Agreement relating to its

business.

614 There are no judicial or administrative proceedings. pending or
threatenied against Critss which involve the possibility of exy judgment or Tiability
not fully covered by insurance or which will materially adversely effect the
properties, business, or candifion, financial or otherwise, of Crites, and no judgment,
dzmn,wmdwﬂfnnymurhhoard,muﬁmgovmmlmadminishﬂﬁveagmcy
hes been insned with respect to Crites which has or will have any materinl adverse
effect on the business or assets or on the condition, financial.or otherwise, of Crites. *

6.15 Chiteshasgoodandmcrchmi:nblbﬁﬂoto.aﬁmalpropértymdgood
and merchaniable title to all ofher property and esets used by Crites in the operation
of its business, subject tono liens or encurnbrances or titls retention devices, sxcept
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" mortgages securing bank loans {nctured in the ordinary course of its business, liens
for texes not delinguent, nd minor liens and encumbrances not material in relation
fo4he valos of such assets. Crites enjoys peaceable and undisturbed possessionnoder -
gll of the leases of which it is oporating, none of which contains any urmmsual or-
turdensome provision which will materially effect or tmpair the operations of Crites,
and all such Jeases'ars valid end subsisting end in full force and effect.

6.1.6 Crites s the owner, the assignes; or Hoenses of all patents, trademarks,
frads names and copyrights tised in {ts business operations.. None of such patents,
tadema:ks,tadenmnﬁ;moupyﬁghtaishﬁﬁgaﬁnnmdcmmhssmtinits
operation infringed any patents, trademerks, trade names, or copyrights of others.

6.1.7 Cxites is not a party o nor i it bound by any unusual or burdensome
sgreement, deed, or other instument, or subject to ey charter, bylaw, or other
corporate restrictions, adversely effesting in. sxy material meaner, its business or
assets, or its condition, finaneial or atherwise.

. 6.1.8 As ofthe dzte of this A greement, Crites does nothave any outstanding
¥ options or agreements for the issuance or sale of shares of stock.

6.19 Afier the date of this Agroement, there shall be no material adverse
changesinfhuﬁmmialmdiﬁ'unof&itcs. .

6.1.10 After the date of this Agreement, Crites shall not sell ox dispose of any °
property or assets without the written epprovel of CS1, except products sold in the
due zd regnlar course of business, nor shall Crites encumber any of its property or
assets owned by it. ' ‘ :

6.1.11 After the date of this Agroement, Crites ghall not engage in any
activity or transaction, other then in the ordinary course of business, without frst
‘ haﬁngobmdﬁemmnpprgvﬂofcsl : :

6.1.12 Afterthe date of this A.gtemmi:, Crites shallﬁatissun_o:scll,orisspc
rights to subscribe to, any of its shares of stock. - : :

6.1.13 C&itcsshaﬂcairyonitsbusinzssuﬂerthednteofﬂﬁswmin

snhstarﬂiﬂlytheaamnmmd:aspﬁormﬂ:ismammiandshaumt,exceptintha
ususl and ordinary course of its business, enter into any contract :

AGREEMENT AND PLAN OF MERGER — Page 7 of 12 | A ERCRACTVERBAST
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-for advertising brﬁ:r the purchase of any property of any kind whatsoever,
- without the written approval of CEL. : B

6.1.14 The mssets, property, and rights owned by Critos after the dato of this

Agrwmentghanbép:asqumdmainmimdwfpruprmﬁcnhlain&amdinmymd
customary conduct of its business to the hame extent and in the same ponditions as
suchassa!x;pmpwty.andﬂghtsmpﬂmtoﬂnedatoofﬂﬁswmmi The
officers of Crites, in good falth, ghall carry on ity businéss in such & manner es they
rcasomblybgliwatobemtbnbestinterwmf(hitmmdca ' '

6145  Critos shall kesp in ffect end wndiminished, fhe insurance in effect
upon the various property snd assefs owned by it.

6116  Critesshall comply withallreasonablerequests by CSI o efford C8I,
its officers, attomeys, acoouniants, and reprosentatives, 80CEsS 10 #t5 property, books,
records, and titles to real property and will firnish any information with respect
thereto reasonsbly reqnested by CSL : ' :

6117  Crifes will nse its best efforts to procure from the respective lessors
in it lemses in which Crites is the Ieazee, end the other party or parties to all condracts
or rights to which Crites is a parly, such appropriats consents in writing to the

. eucosssion of CS1 to the fnterest of Crites in such Ieases, contracts and rights es CST

ghall have requestsd. :

-6.1.18 Cyitos shall fornish to CSI such consents or other documents and shall

teke such actions ag CST mayrequest to enable CSI to safeguard the use and goodwill
of the name of Crites. ' .o ’ ) :

6119~ Cxites shell advisc CSI promptly in writing of each objection to this

_ mmgwmadcbymsharoholdmofgﬁtespmsuaﬁttothqm

6120  Crites shall obtain all consents from lenders to the succession of CSI
to the interest of Crites imder loan documents, mortgages, deeds of trust and security
agre y _ . _

srrantics of CSI. Crites may, in its gole discretion, cenpel this

»
A

delivering written notice thereof to CSI, if it chall appear at guch time that any of the following
statements orreprasontaﬁpnsismueorluacmmm-mymamiuimpwt,orﬁmt any of the

follawing conditions or imdertekings have not been met or fulfilled. CSI represents od wamrents -

to Crites es follows: :

AGREEMENT AND FLAN OF MERGER -~ Pago 8£12 U o

. 13

7




MAY-16-2008 FRI 02:08 PM UNISEARCH, INC. - FAX NO 38.095.69504

- e 6.2.1 CSIiaad;ﬂymganimdmdlzwﬁluyexisﬁngcorpomﬁoningoad
ke standing under the laws of the Btate of Idaho. CSlis duly qualified end in gobd
stending as a forsign corporation in ail juisdictions in which the nature of its °
business or the character of its properties makes such qualification necessery, end its

. duly authorized, qualified, and Hoensed under all lews, regulations, ordinances, o
arders of public authority to cerry onits business in such jurisdictions in the mamner

6.2:2 * Asofthe date of this Agroement, the Rggregato number of shares that

. CST is autharized to lssue is Two Million (2,000,000) common shares, without a par

- valus, of which OneMillion Two Eundred Three Thousand Five Hundred Shety-four -
(1,203,564) shares havs been legally and validly {ssued.

6.2.3 As of the date of this Agreement, all. financial statements of CSI
which have been delivered to Crites, or its representatives, ars true, correct end
complete in all material respects and accurately reflsct the financial position and
results of operations of the business of CS] as of the date thexeof and for ths periods
covered theroby. - S

' '624 .  CSlhzsdulyfiledall fodersl, state, locel, income, employment, sales
- or nse, business and opoupation, personal property, franchise and other tax refurns -

requirad to be filed by CSI relating to its business, and has duly paid or made

" adequate provigion for payment of all taxes which has been incurred ar may be due

and payable for eny period prior to the date of this Agreement relating to its business.

6.2.5 “There re no judiclal or edministrative proceedings pending or

thresteried egainst CSI which fivolve the posaibility of any judgmenit ox ebility not

fully covered by insurance or which will materially adversely effect the properties,

. business, or condifion, financiel or otherwise, of C8I, end no judgment, decree, or,

' crdaofanycmutboard,o:omargovemmmtalorndminisu-sﬁvq pgency has been
Ca © . igsued with respect to CSI which has orwill have ey material adverse effect on the

business or assets or on the condition, financial or otherwise, CSI,

6.2.6 CSI has good and merchantablo tifie to all real property and good end
merchentsble titls to all other property and essets used by CSI in the operation of its
business, subject to 0o Hens ar encumbrances or tifle retention devices, except liens
For thxes not delinquent, and minor lens end encumbrences not material in relation
to the value of such assets. CSI enjoyspeacseble and undisturbed possession under
all of tho leases of which it is operating, none of which containg eny unusual or
burdbnécmuprovisionwhichwﬂlma:eﬁsﬂyeﬂ’actorim;ai:ﬂ:eopmﬁcns of C8I, -
mmd el such leases are valid and subsisting and in full force and effect. .
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627 CSI ip the owner, the assignee, or licensee of all petents, trademarks,
trads names end copyzights used in its business operations. None of such patents,
W.Mﬁmmwmﬂgbﬁiﬂn&ﬁ@ﬁdnaﬁd@h&smﬁniﬁopm
infringed auy patents, trademerks, trade names, or vopyrights of others.

628 - CSI is not a party to noris # bounpd by any unusual or burdensome
egreement, doed, oroﬁm'ms_tnmént.u:subjesttn eny charter, bylaw, or other
carporete restrictions, adversely effecting in eny material mamer, its business or
nasets,uritsmdition.ﬁmmiﬂorofharﬁsc.

629 As of the dato of this Agreement, CST does not have any outstanding-
options or egreements for the {ssusnce or sele of its shares of stock.

6210 .  Afirtie dato of thls Agreemeat, Gere shall bo no material adverse
changes in the finencial condition of CSIL. .

6.2.11 Aftor the date of this Agreement, CSI shall siot sell ar dispose of any
pmpe:tyorassutswﬂhommwrﬁtsnappmvalofmtcs,'meptproducm sold in the
dus and regular oourse of business, nor shall CSI encumber any of its property or
assets owned by it. : . ' B

6212 Aferthodatsof this Agreement, CSI ahall not engage in iy aotivity
or transaction, other then in the ordinary coursa of business, without first having
pbtainadﬂgwﬁmappmval of Crtes. ' .

6.2.13 Afimy the date of this Agroement, CSI shall not igmo or sell, ot issue.
 rightsto subscribe to, any of its shares of stock.

€214  CSI shall oacty on its biisiness after the dato of fhis Agreement i
aubstuuﬁﬂlyﬂ:ssmmmneraspﬁormthismammnmdshnﬂnogmeptiﬁthn

usuel and ordinary course of its business, enter into any contract for advertising or

for the purchase of any property of any kind whatsoever, without the written approval

of Crites, ' : : .

62.15 The assets, propesty, and rights owned by CSI after the date of this
Agmentshaﬂbepmservedanﬂmainmimdsofaxaspmcﬁwbhhﬂm ordinary end
customary conduct of its business to the same extent and in the same copdition as
suchassets,prppm'ty,aﬂdﬁghtswdm-pﬂmta the dats of this Agreement. The

.. officers of CSI in good faith shall carry an its business in such a manner &s they

. reasonably believe to be in the bast interest of CSI and Crites.

6216 CST shall keep in effeot end ndiminishod, the insuranoe in effect
upon the various propexty and assets owned by it. -
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6.2.17 Cﬂd:ﬂmmpkwﬁhaﬁmumaﬁamquﬁstsby&iﬁmtoaﬂbr&l- e

Crites, its officers, attomeys, accountants, and representatives, rccess to its propetty,

books, records, and tifles to roal property-and will furnish any information with

respect thereto monably requested by Crites. : '
ARTICLE 7.

'BER MINATION. AMENDNENL £ INE)

" 74 Temuinstion. This Agrecment may be teominated at any time prlof to the Clasing
Datnbyﬂmmntual'?v'r‘ittnncnnsmtquSIand&ites- '

72  Amsndment and Weiver. pmviﬂio-nf;fthiswmtmaymnmendedor
weived prior to the Effective Time of the Merger § ¢ before or after approval by the members
andshamholdurspfiheconsﬁmentCorpu:aﬁons)iﬂmdoﬂyiﬁsuphmmdmmtorwaivulsin

writing and signed, in the case of an amendment, by both parties hereto oz, in the case of a watver,

by the party against whom the waiver 18 to be &ffective; provided, thet efter adoption of this
‘ by oo mpeabers mmd shereholders of fhe Constituent Corporations, thero shall e 2o

sinendment that by law requires further approval by the members and shareholders of the Constituent

Corporations without the further approval of the members and sharcholders, - :

 ARTICLES.
GENERAL PROVISIONS -

81  Notices Anynotice pravided forin this Agreement shall be mailed by cortifisd mail .
and shall be addressed to the parties et the foﬂowingaddrwsunﬁleithm'pa:tyg_ives’ﬂm other written

notice of & change of address: -
" Crites Seed, Inc.
212 West B® Strest
— Moscow, ID 83843
. Crites-Moscow Growers, Tnc.
212 West 8% Strect
_ Moscow, ID 83843
8.2 Eméag.ﬁﬂmﬁ- This Agreement when adopted by the Board of Directors of CSI,

approved by the sharcholders of CSI and adopted by the Boerd of Direstors of Crites, approved by

fhemmbmof&imsmthammmqtﬁredmdwﬁeMshaﬂbebinﬂnngSLcﬂmaﬂm ,

gharcholders and members of both corporations and their respective BuecessOrd, personzal
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83  Seotion Hesdings. Seotion titles are only incladed as a guide to the contents thareof
and are not to be considered as controlling, enlarging, or restricting the langnage or the meaning of
those s=ctions. ' o

B4  Agpliceble Law. "I‘his'Agreeﬁxmtahnﬂbegovemed,im:mpxotodand@fomndin
aocordsmes with. the laws of the Stats of Ideho and the vennes of any action brought to interpret or
anforceaqyproﬁsionsufﬁﬁsAgmm:mtshaﬂbainmeDimlqtcouﬁofIthommlglaho.

85  Severability. ThahrvaﬁdityofgﬁyﬁrovisiqﬁnfthisAgreammtoranypurﬁoﬁofa

, .provisionshaﬂnoteﬁctﬁ:lcvaﬁdtWofmyothwp:oﬁsimofﬂﬂsAgrem'htmtbsrmMg
portion of the appﬁcabhgmvisiun. s : . '

8.6  Assignability. This Agreement shafl notbe assignable by cither party hersto without

. the prior written consent of the other party.

8.7 Entire Aproement. This Agreement conteins the'entire Agreamént of the parties

hereto amd, -except for any agreements or warraniies otherwiso stated in writing fo survive the

execution and delivery of this Agroement, supercedes all provious undarstandingsand agreements,

. writien or oral, with respect to this transection.

§8  Counterparts. This Agreement may be executed in several cuunte:pa'rﬁé,aﬂufwhich

. together shall constitate one agreement binding all parties hereto, notwithstanding that all parties

have not signed the same connterpart,

NMTNESS WHEREOF, thé parties hexeto have signed this Agreemnnionﬂ:e day and year

CRITES 8BED,INC. . - CRITES-MOSCOW GROWERS, INC. -

B}’:M— " By M |
_ Ted Thompson . . Lo _ Ted Thompson  ~
Tts: President + Tts: President '
ATTESTED BY: o : ATTESTED BY:
By: (\le}v-— : By [lo
' Wi eh% R o ayne
Seoretery Secretary

AGRMT AND PLAN OF MERGER - Page 12 of 12 ) ' ummuf\lml;Am

17




