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ARTICLES OF MERGER

()4 - SECRETARY OF siAlt
CRITES-MOSCOW GROWERS, INC. STATE OF IDAHO
WITH AND INTO
CRITES SEED, INC.

. THE UNDERSIGNED CORPORATIONS do hereby execute the following Articles of
Merger pursuant to the Idaho Nonprofit Corporation Act and the Idzho Business Corporation Act
for the-purpose of merging Crites-Moscow Growers, Inc., an Idaho cooperative marketing .
association with and into Crites Seed, Inc., an Idaho corporation.

 ARTICLEI _
|- . . ) . - .
1.1 The name of each of the undersigned corporations and the state in which each is
incorporated ere as follows: - :
NAME OF CORPORATION STATE OF INCORPORATION
Crites-Moscow Growers, Inc. ' ’ Idaho
Crites Seed, Inc. | : Ida.ho
ARTICLEXI |
NAME OF SURVIVING CORPORATION
2.1 The name which the surviving corporation is to have after the merger will be “Crites
Seed, Inc.” : : : _
| ARTICLE I
COMPLIANCE WITH.THE ACT
3.1 This merger is permitted under the Idahn'Nonproﬁt Corporate Act and the Ideho

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 Agresment and Plan of Merger of Crites-Moscow Growers, Inc. and Crites Seed,
Tne. (the “Agresment and Plan of Merger™) is set forth in Exhibit *A™ attached hereto and
incorporated herein by this reference.

ARTICLEV

5.1 The Board of Directors of Crites Seed, Inc., the surviving corporation in the merger,
approved and edopted the Agreement and Plen of Merger by written consenton __May 6 ,
2008, and directed that such document be submitted to 2 vote of its Sharcholder. The Board of
Directors of Crites-Moscow Growers, Inc. approved and adopted the Agreement and Plan of Merger
by written consent on Januery 17, 2008, and directed that such document be submitted to & vote of

its members. -

6.1 The Shareholder of Crites Seed, Inc. duly approved and adopted the Agreement and
- Plan of Mergeron __MAY b *, 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. ' : : '

ARTICLE VII L
SHARES AND VOTES

71 The number of shares outstanding and the number 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 | _

7.2 - Ti;c pumber of members of Crites-Moscow. Growers, Inc. entitled to vote on the

Agreement and Plan of Merger is as follows: ' . -

ARTICLES OF MERGER - Page 2 of 4 o N EACORACARRTEMER DA 1



MAY-16-2008 FRI 02:05 PM UNISEARCH, INC. | o FAX- NO. 3609569504. : = P. 04

27 g 27
* ARTICLE VI |
YOTED FOR AND AGAINST MERGER
8.1 The number of shares and members W0 votod. for and against the approval and
adoption of the Agreement and Plan of Merger were 8s follows:
NAME OF CORPORATION
Crites Seed, Tne, 1,203,564 total shares voted No share voted against
in favor ' . .
Crites-Moscow Growers, Ine. + 27 members voted in favor - No share voted against -
ARTICLEXX
ARTICLES OF INCOR -. TON_OF SURVIVING CORPORATION
9.1 The Articles of Incorporation ofCritc;s Seed, Inc., the surviving cospo:aﬁozl,wiu not
be amended in conjunction with the merger. ' S
 ARTICLEX
EFFECTIVE TIME OF THE MERGER
10.1 These Articles of Merger, and the Agreement and Plan of Mérger incorporated herein

by this reference, shall take 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 been signed by the President and
Secretary of Crites Seed, Inc. and by the President and Secretary of Crites-Moscow Growers, Inc.,
each thereunto duly authorized, as of the Lt day of _ MAY 2008.

_ CRITES SEED, INC.

By:
' Presidént
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ATTESTED:

By:. _ - _ _
: ' Secretery
CRITBS-ZOSCOW ?OWERS, INC.
By:

’ " President

ATTESTED:

By:

Secretary
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(oth asg ot MAY '-2o¢saymdmoﬁgcnrms-Moscow GROWERS,INC, -

_ BEXHIBIT "A"
- AGREEMENT AND rLAN OF MERGER

HIS" AGREEMENT AND PLAN OF MERGER (*Agroerment’) i enered into on fis

‘en Tdsho Cooperative, Marketing Associstion. (“Crites”) end CRITES "SEED, INC, an Tdsho

corporation (“CST).

A.

AGREEMENT AND PLAN OF MERGER ~Pagolof12 e

RECITALS

- Crites was 'mmﬁ:oratnglon]m'l, 1933, nnder the laws of the State of Idsho &8 &

conperative marking association, and since the date of incorporation it has actively engaged
in the production, marksting and selling of agricuitural ptodnc(n of its member patrons,

CSI was incorporated on April 30, 2008, under the 1aws of the State of Tdsho and is formed

to: engage in the activity of producing, growing, roguing, hervesting, procedsing, storiog,

financing, advertising, gelling, marketing and distributing drisd peas

handling, transporting, fina _
sndvagctablescndsuranypmductsmanufacmmdmfmm;to acquirs and/or handle and

market commodities grown by CSI's shareholders end nonshareholders.

To operate ona cooperative besis for federal tax purposes, a minimum percentags of member
petron business is required. The Iiternal Reverue Bervice, inaddition to applying a fact and
circumstences test, npplieswhztisknnwnasthnﬁftypurcmt(ﬂ%) rule to dstermine if an
orgenization is operating o2 B cooperative basis. Under the fifty percent (50%) rule, an
organization must condnet fifty percent (50%) or more of its business with its own member
patrons. N : :

Férﬂ:s-past gevernl years Cntas has inmaasinglvbucnrooe'rvjngincom:ﬁ-ombusincss

. condnoted with nonmember patrons. Asiguiﬁca;tmuuntnf(:ﬁm income is currently

being received from nonmenmber business. X is Yilcely that the fifty percent (50%) rule will
no longsr be satisfied dnd thus there is a risk Crites will no Jonger qualify as & cooperttive
for federal tax purposes. ' R - .

‘Because Crites may no longer be operating in coopm'ati'vé ‘basis for federal tax purposes,

the respective board members of Ceites and CSI deem it advisable and in the best interest of
Ciites and CSI, and their members gnd sheroholders, that Crites merge with and ioto CSI

. upon the terms and conditions set forth in this Agreement..

P.
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. The Board of Directors of Crites and CSI, respectively, have spproved and adopted this
Agreement as a plan of reorganization within the provisions of Scotion 368(a)(1)(A) of tha
Inteme] Revenue Code of 1986, as amnended (the “Code™).

G.  Therespective Board of Dirsctors of Crites and CST have epproved the merger of Crites into
€SI upon the texme mdmbjacttoﬂ:nmndiﬁdnssatﬁ:rthinﬂais Agreement.

H.  Tho partics hereto infend that the merger of Crites into CSI qualify for foderal incoms tax
purposes as & tax froe Teorganization under Section 368(a)(1)(A) of the Code.’

AGREEMENT

NOW, THEREFORE, in, consideration of ths roproscntations, werrastiss, covenants and
agreements contamadmﬂus Agreement, the parties hereto agree as follows:

11  NamesofCoporations. Thename of sach constituent carporation is Crites-Moscow
Growexs, Inc. end Crites Sced, Inc. Cyites-Moscow Growers, Ino. and Crites Sesd, Inc, are
hereinafter sometimes collectively referred to as the “(ipnstitnent Corporations™ or separately as the
“Constituent Carporation.” : T

12" Neime of Surviving Corporetion. ‘The neme of the Suryiving Carporation fs Crites
: Sood,lnc. mﬁ-subsaquemmthgmcr,iﬁummcmﬂreman&itcs Seed, Toe. “

voting tghts are: . _ _
211 Grités—Mosm:m Growers, Ino. is e cooperative marking association
with no capital stock. Ratherthephaving stockholders, Crites-Moscow Growers, Inc.
bas members. The voting power of the members is equal, with each member having
one (1) vote. S ' Co

212 Crites Sced, Fuc, bes ontstending 1,203,564 shares of cosmon vofing stock:

’ "

AGREEMENT AND PLAN OF MERGER - Page20f12 - | smscomemmeas ¢




MAY-16-2008 FRI 02:06 PH UNISEARCH, INC. : FHX NO. 3609569504 |

31 [he Merger © onstituent rations. Upon the tarms and subject to the
conditions set forth in this Agreement, and in accordance with the Idaho Nonprofit Corporetion Act
and the Jdaho 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 hereof). Following
the merger, the separate corporate existence of Crites shall cease and CSI shall continue as the
surviving corporation (hereinafter sometimes referred to as the “Surviving Corporation™) and shall

suceeed to and assume all of the rights, properties, liabilities and obligations of Crites in accordance -

with the Act.

.32 Closing. The transactic;n contemplated by this- Agreement shall be closed in the

offices of Irwin, Myklebust, Savage & Brown, P.S on Friday, May 30, 2008, orsuch other date prior

to May 30, 2008 (the “Closing Date”). Bach party required to do so shall execute such deeds, bills

of sele, assignments, letters of instruction, stock certificates, stock powers, Qualified Written Notices

of Allocation (patronage dividends) and other documents, instruments aud writings which may be
reasonably required to consummate the merger contemplated herein.

33  Bffective Time of Merger. The parties hereto shall file with the Secretary of State of
the Staterof Idaho Articles of Merger execyted 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 CSI. The merger ghall become effective on May 30, 2008, or such

earlier date ps the parties hereto may agree and specify in the Articles of Merger (the “Effective Time

of the Merger™).
ARTICLE 4,
41 Effects oftheMerger, The merger of Crites into CSI shall have the following effects:

4.1.1 At the Effective Time of the Merger, the separate existence of Crites

shall-cease and Crites shall be merged in accordance with the Act and this Agreement

into CSI which shall survive the merger and shall continue in existence as the
~ Surviving Corporation. '

412 Sl in accordance with the Act and this Agreement shall succeed to
and possess all of the rights, privileges, immunities, powers end purposes of each of
the Constituenit 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 patrons, subscriptions for shares,

AGREEMENT AND PLAN OF MERGER - Page 3 of 12 - JESVR———
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L]

_oauses of action in every other asset of each of the Consfitusnt Corporations,
including,w'rﬂmwlimitaﬁon.iﬁenama,tmdmks.tadenamm of each Constituent -

Corporation which ghall vest in CSIas the Surviving Corporation without further act

or decd,exceptﬂmtifCSIuhn!iatanyﬁmedeemitdesixableﬂmwyﬂmhcr

: , . assignment or assurance be glvento fully accorplish the purposes of this merger, the
~ directors and officers of cither Constituont Corporationshall do all things necessary,
: mnludingmemaxﬁonafmymdanmlwamducummtqmpuﬂyeﬁeoﬂmths

4,13 CS 83 the Surviving Corporation shall assums and be liable for ell -

. lisbilities, obligations and penalties of each of the Copstituent Corporations. No
Hability or obligations due or to becoms dus, olafm or demand for any cause existing
against either Constituent Corporation, or auy member, sharsholder, officer or

. director thorsof, ghall be released or impaired by the merger. No dctien or
proceeding, c&vﬁmdmiminal,ﬂnnpmdhgbyma‘gainsteifhm@nsﬁtu&nt
Corporation, or exy pember, sharsholder, officer or director thereaf, shall abate or
be discontinued by the merger, but may be enforced, prosecuted, gettled or
compromised gs if the merge bad not occurred, or CSI, a8 the Surviving
Corporation, may be substihried i such setion in place of either Constituent
Corporation. ) : '

42  Articlesofncorporation, IheAr&cleaofincoxporaﬁonuf CSLineEectimmcdiateiy
prior to the Effective Time of the Meorger, ghall be the Articlss of Incorporation of the Surviving
Corpora&onmﬁlﬁsreaﬂcrchangedmmmdedasp;qvi_dcdm or under the Act.

T 43 m.mnymsﬁc&m@mm@wmmmmmwmo:m _
Merg:r,sha]lbetthylawsofthe Slkﬁviugcmoruﬁpnunﬁlmmaﬂarchang‘cdurameﬂdudas
provided therein or under the Act. '

44  DBoexdofDirectors. The individuals who are the direstors of CSI immediately prior -
tothBEﬂ’ecﬁvc'I‘im.eoftthm'gw,ahn]lbeﬂ:.odimctors of the Surviving Corporation il
thereafter they cease to be directors in accordance with the Act, the Axticles of Incorporation and the
Bylaws of the Surviving Corporation. .

‘45  Officers. The individuals who are the officers of CSI immediately prior to the
Rffective Tims of the Merger, shall be the officets ofthe Surviving Corporation until thereafter they
cease to be offcers In accordance with the Act, the Asticles of Incorporation and Bylaws of the
Surviving Corporation. '

46  Meetings. The first anmual meeting of the sharsholders of the Surviving Corporation

, hqldaftertheEﬂ‘eoﬁvaﬁmhofﬂ:e Merger,nhnﬂbaﬂwmxtnmualmaeﬁngaspmvidcdbyth:
Bylaws of the Surviving Corporation. The fixst regular meating of the Board of Directors of the
'Burviving Corporation shall be'held as soon a8 practicable after the Effective Time of the Merger

AGR.EEMBNIANDPLANOFMEREER—PagMofIZ-- ' | nEmCOmCROmAAT
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snd may bo called or convensd in the manner provided by the Bylaws of the Surviving Corporation,

forﬁepmposeofcallingaspwialmeﬁngofthnBoardofDimctotsnfthcSurvivingc'o:pomiun
mdmaybpheldaﬂh:ﬁmamdplacqnpeuiﬁgdiqﬂanoﬁnaofthumeﬁng. ' L

. ing Retained B Ap /] s jntp Shareg of Bic
basis of converting patronags dividends reteined by Crites into shares of CSI

5.11 mpayspwonagédividéndstbiﬁmmbwrpmonsmtheﬁ)mpf'

Qualified Written Notices of Allocation. Twenty percent (20%) of each patronage
dividend smnount identified in the Qualified Written Notico of Allocation is paid out

. to the membérpatrons with the remaining eighty percent (80%) retained by Crites as
‘member patron equities on its books. Although only twenty percent (20%) of the
patronage dividend idemtified in the Qualificd Written Notice of Allocation is
actually paid out to the member patrons, the member patrons are taxed on ono

. hundred pexoent (100%) of the dividend amount. Bighty percent (80%) of the

. pﬂramgodiﬁdmdmminndbymfeaismﬂed-astboughcmspﬁditmth:

member patrons with the member patrons reinvesting guch amount back info Crites. '

The :mnulaﬁve dollar amcmnt of 2 member pntrm:'m's pat‘onaéa |

mdbaoomamcshareoivoﬁngcommonatoﬁkbfcsl The dollar amount of & |

. member patron’s patronage dividend retained, a5 shown on the books of Crites
immedistely prior to the Bffective Time of the Merger, on and after the Effective
Time of the Merger, shall be deemed for all purposes to represent the pumber of

- ghares of CSI voting common stack info which the patronage dividend retained by

Ciites shall have been converted pursuart to this Section 5.1. After the Effective

* Time of the Merger, the emount of each member patron’s patronage dividend

retained by Crites, which shall be dsemed to have been comverted into CSI voting

common stock under this Section, shall bo entitled to be issued & certificate or
certificates representing voting commaon gtock of CSL.

3
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Agrcammtandabandonmgarmhmrtotheﬂﬂ:‘cchvaﬁmcofﬂmMergsr by
delivering written notice thereof to Crites, if it sholl eppear at such time that any of the following
statements or tepresentations is tmirue or inaccurate in any material respect, or that any of the

foﬂomngcundzﬁons ortmdemhngshnsnotbaenmatmﬁﬂﬁllad. Cﬁ:eampresents and warrants

" torCSLas follows: .

6.1.1 Cntas!saduly orgnniz:edandlawﬁ:ﬂy mstmg Cooperative
MaxkeﬁngAssociahoningoodstandmgnndarthohwsofﬁmS‘mieandaho Crites
is duly qualified and in good standing as a foreign corporation in agy jurisdiction in
which the nature of its business or the character of its propertics makes such
qualification necessary, and jts doly authorized, qualified, and licensed under all

laws, rogulations, ordinances, or orders of pubim authority to carry on its businpss m .

such jurisdictions in the menner pmsmﬂy conducted.

6.1.2 Aaofthedataofﬂ'nﬂAgrccmant.allﬁnnncialstatemmtsofCﬁtes
which have been delivered to CSI, or its representatives, are true, correct and
cmnplstomnﬂmatmnlrmpmtamdmmablymﬂwﬂhﬂﬁnmcml posifion and
results of operstions of the business of Crites es of the da.tu thereof and for the
paﬁodseovaredtbmby )

' 6.13 ‘ &Tmhasdtﬂyﬂledaﬂfedml,mlocal,mmme,mploymm
sales or use, businass snd occupation, parsonal property, franchise end other tax
ruhmrcqmredtobeﬁledby&ﬁesralzﬁngtohsbumness,andhas&ulypudor
made adequate provision for payment of all taxes which have been inotrred or may

be due end payable for anypanod’ prior to the date of this Agreemunt m!dtmg to its

business.

6.1.4 ‘I‘ham ave o judicial or edministrative proceedings pending or
threatemed agrinst Crites which involve the possibility of any Judgment or liability
notﬁﬂlymvmdbymsmanceorwh:ahvnllmamﬂy adversely effect the
properties, business, or condition, financial or otherwiso, of Crites, and no judgrent,
decres, or order of any oourt, board, or other governmental or administrative sgency
hes been issued with respect to Crites which has or will have any material adverse

effect on the business ar assofs or ' pnthe oondiﬁon. finanteial or otherwise, oantes. ‘

6.1.5 Crites has goodandmmhanhbl_e title to &1l real property and good
and merchantable title to all other property and assets used by Crites in the operation
of its business, subject to no lisns or encumbrances or title retention devices, except

AGRERMENT AND PLAN OF MERGER ~ Page 6 of 12 - | mcowrommarm
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" mortgages securing bank loans incurred in the ordinary course of its business, Hens
for taxes not delinquent, end minor liens and encumbrances not material in relation
to the velus of such assets. Crites enjoys peaceable and undisturbed possession under -
all of the leases of which it is operating, none of which containg eny unmsusl or -
turdensome provision which will materidlly effect or impair the operations of Crites,
emd 21l such leases'are valid and subsisting end in full force and effect. -

6.1.6 Crites is the owner, the assignes, or licenses ofall patentts, trademarks,
frads nemes and copyrights used in its business operations. None of such patents,
trademerks, trade names or copyrights is in lifigation and Crites has not in its
operation infringed any patents, trademerk, trade names, or copyrights of others.

6.1.7 Crites is not a party to nor is it bound by any unusuel or burdensome
agreement, deed, or other instrument, ar subject to any chaster, bylaw, or other
cosporate restrictions, adversely effecting in amy material mexner, itt business or
assets, or its condition, finzmcial or otherwise.

i 6.1.8 - Asofthe date of this Agreement, Crites does nothave any outstanding
¥ options or agrecments for the isuance or sale of shares of stock.

6.1.9 After the date of this Agrosment, there ghall be po material adverse
chemges in the financial condition of Crites. .

6.1.10 After the date of this Agresment, Crites shall not sell or dispose ofany *
property or assets without the written approvel of CSI, except produsts sold in the
dus and regular course of business, nor shall Crites encumber any of its property or
assets owned by it ' ' :

6.1.11 After tho date of this Agreement, Crites shall not engage in any
ivity or transaction, other then in the ordinary courss of business, without first
‘ hnvipgobtningdthcwﬁﬂenapp:gvalofCSI. . :

6.1.12 After the date of this Agreement, Crites shall not issue or sell, or fssue
ﬂghtstosubscn‘betn.myofitsnhmofsmck. ' . ’

6.1.13 Crites shall cairy on its business after the date of this Agrecment in

substanﬁullythesmemamntnspriorto&ﬁsagreememandshannot, exceptin the
usual and ordinary course of its business, enter into any contract

AGREEMENT AND PLAN OF MERGER ~ Pags 7 of 12 . NP
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for sdvertising or for the purchase of any property of any kind whatsoever,
- without the written approvel of CSL : '

6.1.14 ‘I‘husscts.ismpatty.and:ightsawnadbycdﬁcsnﬁaﬁe date of this
Agoemmtshanbﬁpmmedmdmaiuhimdwﬁ}ruprmﬁcablohﬂmordinmmd
mstomuyonndmt_ofitsbnsimsstat‘m'samcmmandinthe same conditions as
guch assets, property, &nd rights were prior fo the date of this Agreement. The
oﬁcemofﬂrites.hgoodfaiﬂ:.ahnﬂbmyonitghminéssmmchamamsrastbzy
reasonably believe to boinfhebestintm'estof&itesmdcs;[.

6.1.15 Crites ahalt keep in effect and undiminished, the insurance in effect
upen the various property end assets owned by it.

6.1.16 Crites shall comply with all reasonable requests by CS1to afford CSI,
its officers, attomeys, accountants, and representatives, access to its propexty, bookes,
records, and titles to real property aud will furnish any information with respoct
thereto reasonsbly requested by CSL. . ' ' .

6.1.17 Crifes will use its best efforts to procure from the respective lessors
in a1 lenses in which Crites i the lessee, and thie other party or parties to all contracts
or rights to which Crites is a patty, such appropriate consents in writing to the
: suocessionofﬂSI‘hoﬁmMmstnf&ihcainmchleasas,cont:actsa’ndﬂghlsasCSI
shall have reqested. . - S
‘6.1.18 CﬁtesshaﬂflmﬂshtoCSIsuuhoonsun:tsoruthﬂdommmwandshaﬂ

teke such actions as CSImay request to epsable CSI to safegnard the use amd goodwill
of the name of Crites. ' - ’ ’ )

€119 Cuites shall advise CSI promptly in writing of each objection to this
mmgumadsbywshmhnldmof?ﬁmstuaﬁttothchL _ :

6120 Cﬁicﬁuhaﬂobtﬁnaﬂconmmmlmdmsmﬂ:csmcssimofCSI
to tha interest of Crites under loan documents, mortgages, deeds of trust and security
agreements. '

arranties of C8I. Crites ;naty, in its sole discretion, cencel this

6.2 R entogentation

Aé:cenimdabnndon
staternents ormprcsmtxﬁonsisumdorinacomminmymateﬁal respect, or that any of the

following conditions or undertakings have not been met or fulfilled. CST reprosents end warents -

to Crites as follows:

AGREEMENT AND PLAN OF MERGER — Psgo 8 6f 12 U mmvcvenasasr -
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e 6.2.1 CSI is a duly organized and lawfhilly existing corporation in good
: standing under the laws of the State of Idaho, CSI is duly quelified end in godd
standing as & foreign corporation in &ll jurisdictions in which the nature of its -
business or the character of ita properties makes such qualification necessary, and its

. duly authorized, qualified, and licensed under &f! laws, regulations, ordinances, or
o:dmofpubﬁcndhnrﬁyhcmymﬁshmassmmhjms&cﬁonsinﬂ:ammer
presently conducted.

622 Asofmudateoftbmwaumm&eaggregmnmberufshamthﬂ
CS1 ig authorized to issus Is Two Million (2,000,000} cornmon sheres, without a par-
* value, of which One Million Two Hundred Three Thousand Five Hundred Sixty-four -
(1,203,564) sharcs have been legﬂlly and validly {ssued.

6.23 AsufﬂmdataoftbisAgmment,aHﬁnancialstatcmmtsofCSI
which have been delivered to Crites, or ifs representatives, are trne, comrect and
complete in all material respects and socurately reflect the financial position and
resuits of operations ofﬂ:.a business of CSIas oftha datcthmofand for the periods
noveredtbnreby

b U624 CSIhas du]yﬁlzdallfadural stete, Iocal, incomoe, employment, sales

- or uss, business and occupation, personal property, franchise and other tax. returns -
- required to be filed by CSI relating to its business, and has duly peid or made

* adequiate provigion for payment of all taxss which has been incurred or may be due -

and peyable for any perlod prior o the dats ofﬂ:us Agreemantmlatngto its business,

6.2.5 _ Thmaranojudiuialoradnnnimnvaproceadmgspmdmgor

threatered against CST which involve the possibility of any judgmafit or Hability not

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

_ . ‘business, or condition, financial or otherwise, of CSI, and no judgment, decree, or,

' arder of any court, board, or other govemmental or adrinistrative agenoy has been,

e " - issued with respect to CSI which has or will bave eny material advezse effect on the
C business or asseis ar on the cond:.tlon. financial or othww:sa, Csl.

6.2.6 CS!bas good and merchantable tifie to all real property and good and
merchantable title to a1l other property and assets used by CSI in the operation of its
business, subject to no lens or encumbrances or titls retention devices, except liens
for tixes not delinquent, and minor liens and encumbrences not musterial in relation
to the value of such asssts, CSI anjoys peaceable and undisturbed possession under
all of the Icascs of which it is operating, none of which contains exy umsual or
burdensome provision which will meterially effect or impair the operations of CSJ, -
and all such leages are valid and gubsisting and in fulll force and effect. .
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6.2.7 CSI in the owner, ths essignee, or licensee of all patents, trademarks,
trade names and copyrights used in its busincss operations, None of such patents,
trademarks, trede names or copyrights is in Hiigation and CSThas notin its operation
infringed any patents, trademarks, trade names, or copyrights of others.

6.2.8 CSI is not & party to nor is it bound by eny unusual or burdensome
egreement, deed, or other instrumént, or subject to axy charter, bylaw, or other
corporate resirictions, advérsely effecting in any material manner, its business or
assets, or its condition, finencial or othorwise,

629 A3 of the datz of this Agrecment, CST does not have any outstanding:
options or agreements for the lssuance or sale of its shares of stock.

6210 .  After the date of this Agreement, there shall be no-material adverse
chenges in the financial condition of CSL ,

6.2.11 After the dats of this Agreement, CSI shall not seil or dispose of any -
property or assets without the writien approval of Crites, exoept produets sold in the
dne and regular course of business, nor shall CSI encurber any of its property or
assets owned by it. . . _ .

6212  Afterthodats of this Agreement, CSI shall not engage in xy activity
or transaction, other then in the ordinary eourse of business, without first baving
obtained the written approval of Crites. ] _ '

62.13 Aftar the date of this Agreement, CSI shall not issue or sell, or ismue
rights to subscribe to, anyofituharosofstuck..

62.14 ' CSI ghall carry on its business after the date of this Agreement in
substantially the same manner es prior to this Agreement and shall not, except in the
usuel and ordinary course of its business, enter into any contréct for advertising or
for the purchase of any property of any kind whatsoever, without the written approval
of Crites, : , - .

62.15 The essets, property, and rights ovmed by CSI after the date of this

Agreaqmmtshaﬂbepmsmedandmaimincdsofexaspmaﬁmbhinm cxdinary and

customary conduct of its business to the same extent end in the same condition as

such assets, property, and rights were prior to the date of this Agreement. The

' ufﬁcmofCSIhgoadfaithahaﬂqanybnitsbusinESSinmchama.n_narasihey
. yeasonably believe to be in the best interest of CSI and Crites.

6216 CSI shall keep in effoot and indiminished, the insurance in effect
uponmovariouspmpcnyanduscts owned by it. ' .o
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62.17 CSI shall comply with all reasonsble requests by Crites to afford - - »
Crites, its officers, sttomeys, accountants, and representatives, accessto its property,
books, records, and titles o real property-and will fumish any information with
respect thereto rezsonably requested by Crites. o o

ARTICLE 7.

71  Tenminetion. This Agreement may be terminated at any time priof to the Closing
Datcbythemuﬁ:al@v';ﬁtmconsentoftl&lmdcdtcs. . _

72 Amendment and Weiver. Any proviston of this Agroement msy be amended or
weived prior to the Effective Time of the Merger (whether before or after approval by the members
and sharcholders of the Constituent Corporations) if, and only if, such amendment or walver isin

writing and signed, in the cese of an amendment, by both parties hereto or, in the case of a waiver,

by the party egainst whom the waiver i to be éffective; provided, that efter adoption of this
Agroement by the members and sharcholders of the Constituent Corporations, there shall tie no
amendmentthat by law requires further approval by the members and sharcholders of the Constitnent
Corporations without the further approval of the members and shareholders. -

ARTICLE 8.
81  Notipes. Anymﬁcapmvidqdfo;hthismcﬁmntshaubemaﬂedbym}iﬁﬁdmm S

and shail be addressed to the parties ef the following address until either party gives the other written
notice of & change of address: R ' -

" Critea Sed, Ine.
212 West 8 Street
- Moscow, ID B3843

. Crites-Moscow Growers, Inc.
© 212 West 8% Street
Moscow, ID 83843

§2 Binding Effect. ‘This Agreament when adopted by the Board of Directors of C8I,
approvedhyﬂmshareholdarsnfCSIandadopwdbyﬂmBoatdofDimctorsofCritea,appmvodby
ﬂm,mmnbefsof&i&sinﬁamamermquimdmdwthe%shallbsbinﬂingupmmCxitas,a‘he .
ghareholders and members of both corporstions snd their respective successors, personsl

 representatives and assignees. _
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83  Secfion Headings. Section titios are only included as & guide to the contents thereof
and are not to bawnsidmdummﬂing.mluging.orméhicﬁngmﬂangmgcoxthcmningdf
those sections. o -

84  Applicsblo Law. ThisAgreeinbntahnﬂbegovemed.intmp:eﬁedmdéﬁamedm

aocordance with the laws df the State of Idaho and ths venue of any action brought to interpret or

enforce any provisions of this Agrecment shall be in the District Court of Latah County, Idzho.

85 Sevemshility. The invalidity of any provision of this Agreement or any portion ofa
. provision shalt not effect the validity of any vther provision of this Agreement or the remaining
portion of the applicable pmvisinn, : ' ‘ '

: 8.6 Assignabllity. This Agreement shall notbe assignable by either party hereto without
the prior written consent of the other party. _

8.7  Entire Agreomehit. This Agreement pontging the-sntire Agreement of the parties
hereto and, -except for any agreements or warreniies otharwise stated in writing to survive the
execution and delivery of this Agroement, supercedes all previous understandings and agreements,
. written or oral, with respect to this transaction. T

8.8  Counterparfs. ThiaAgremnmtma’jrba exccuted in several cuunterpa'rté. all ofw]_:inh
. together shall constitute one agreement binding all parties hereto, notwithstanding that all partics
have not signed the same counterpart, . ‘

IN'WITNESS WHEREOF, fls paties heroto havo sigaed this Agresment onthe deyand year
first ebove written. S o . . .
CRITES S8EED,INC. CRITES-MOSCOW GROWERS, INC.

v LBl ddedd
. Ted Thompson . . L , “Ted Thompson = *
Its: President - Jts: President '
ATTESTED BY: o ATTESTED BY:
By: OQM&V—' : By ___ ;
' W eJﬂ#\ e : ayne
Secretary ‘ . . Secretary
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