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Q Limited Partnership

Q General Partnership |
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Q Other
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Advanta USA, Inc.
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|
City:_ Slater

O Individual(s) citizenship

O Association

Q General Partnership

Q Limited Partnership
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Q Other
If assignes is not domiciled in the United States, a domestic represetative designalion
is attached: O Yes Q No

(Designations must be a saparate document from assignment)
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~ State:Iowa

ZIP:50244
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4. Application number(s) or patent number(s):
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State of Delaware

PAGE h

: ) O\PE
Office of the Secretary of State /

.‘\

I, BEOWMARD J. TREEL, JUCRETARY OF STAYE OF ik STHE OF
DELRWARE nonnnp! CERTIFY THR ATTACHED IE A TRUE AND CQORRECT
COFY OF THE CERTZIFICRATE orm OFr MERGER, WHICH MRRGED:

"ADVANTA SERDS uczuc me.v, B w CORPORATTION
NADVANTA USA, INC.”, & ma\wa_n CORPQEATION,
MASRTIPRO SEEDS TRC . ", A DELAWARE WI&I,
BEAVER CRESER QLRSTICS, INC.™, A DELANANI coum:n:cu.

VEEAUVNR CREEK GENETICS. m".

A FEEAS L.IMITED LYABILITY
COMPRANY ,.
"INTERSTATE PAYCO SERD COMPANY', A DELANARE CORPORATIONN,
WITHE AAD INTO "GARIT IEED COMPANT™

RBOEN THE ¥aE Or
"ADVAMTA USA, INK.”

s B m:cu CRGANTI BED m EXISTING UNUER

THE LANG OF TRE LTATE OF m, AT RECEIVED AKXD ':IID IN THIS

O!'i’ICE THE TRENTI-EIGHTH DAY OF m, A.D. 1989, AT @- 30

O'CLOCK P.M.

AND T DO EEREBY FUKTHERER CERTIFY TREAT THR EFFRCYIVE ONTE OF

THE AFORESAYS CERTIFICATE OF AGHNPMENT OF MEEGER IS THE FIRST
DAY OF JANUAXYI, A.D. 2000,

A FITED COFY OF THIS CIMTIPTOASE HAS REEN FOIMARDED TO THE
NEw

GASTELE COUNITY KECORDIR OF DIRDS.

méﬁwé,%{%

\ / 171894
e AUTHENTICATION: 0171
291566475 .

2100608 8100M

DATE: 12-30-99
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_ ACREEMENT AND PLAN OF MERGEK
OF

AGRIPRO SEEDS, INC. '
ADVANTA US4, INC.
ADVANTA SEEDS PACIFIC INC.
INTERSTATE PAYCO SEEP COMPANY
BEAVER CREEK GENETICS, LLC
. BEAVER CREEK GENETICS, INC.

WITH AND INTO
CARST SEED COMPANY

AGRYEEMENT AND PLAN OF MPRGER, dated 1hys 28th day of December,
1999, pursuaat to Section 232 of the Gensral Curporation Law of the Siate of Deloware, betweon
Garst Seed Company, 2 Delaware corporation {"Garst™), AgriPro Scads. Inc.. a Delswae ,
corporation, Advanta UBA. Ina., a Delaware corporstion, Advant Sceds Pasific ne., an Oregon
corporetion, Interstrte Payco Seed Company, 2 Delaware corporation, Beaver Creek Genetics, -
LLC, s Texas limited Tiability company, and Beaver Creek Genetics, Inc., 2 Delawire
SOTPURlioN.

L The clicctive date ol the Merger (the “Effsctive Date") shall be Jaquary 1, 2000.
2. - On the Effective Date:

(2} The following entities (the "Constituent Companies™), shall be merged wiih and
into Guzst, and the separats existence of cach of the Constituent Companics shall
SeaSE '

AgtiPro Seeds, Inc., » Delaware corporation

Advama USA, Inc., 3 Delswors corparaiion”

Advapts Seeds Pacific Inc., an Oregen corporation

Intersiate Payco Seed Company, 8 Delaware corporation
Beaver Creck Genetics, LLC, 3 Taxas Jimited linbility company
Beaver Creck Gepstics, Ius., a Delawarc coporativu

- ()  Gosst ehall be the owpordion:midnglh!”ﬂtw(!hcw?ing. .
Corpuration™), and sha)i assume 3l o 1he Constitusm Companies' linkilities and
ohligations and shall succsed to 8Bl of the Constitnent Campanies' assets

(€  The Cenificatc of Incorporation of Garst in effect immediaisly Fricr 10 the
Bffective Dare stull be the Centificate of Incorpovaticn of the Surviving
jon, except that Anicle FIRST, inclwding apy amepdments thereto, ba
delexed in its entirety And in lieu theceof, the following Article FIRST be. and

5114)3vE
1
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kereby i3, adomed 10 read as foliows:

FIRST: The pame of the: cusposation (bercinaRer called the "Cotporation™) is
Adveom USA, Inc.

(D) 'l'tnByllwsofGlmheffmlmeah!ﬂypnmtodueBﬁ'ewveDmdnﬂlnﬂu
Bylows of the Surviving Corparation, wntil duly amended in accordance with thefr
terms aud the Delaware Corpuuuon(:odc

&) The follmna officers and durectors shall be the afficers and divectors of the
Surviving Corporatiod, unt| their successurs axc daly elected oy appoiated and
qualified or until therr cortlicr denth, resipnation or removal in accordmnce with the
Asticies of fncorparation and Uss Bylaws of the Surviving Corporation:

Dirssiors

Colin R. Swecombe

Graham Walieey

Officars .

Presidam Colin K. Scvoombs |
Vice WAF&B W. David Witherspoon, Jr.

Vice President~Intersate - Bsaxe Hoviand

Vice President.AgriPm Whent Robert Bouns

Secretnry Robert A Bims

Trezsurer Mascy Hansen

Assistat Treasurer LaDon Johoson

()  Themanoer of convernng the outstanding shares of the capital stock of each of
the Cumnstitsont Corpotaticas end Gurxt shell be as follows:

{y Al shares of common stock of Garst whirh shall be issued and
otstanding on e Effcctive Datx, shall rcmain isened and ouvtstanding:

(ii) Al shares of each of the Constiient Companies (zxocpt Beaver Creek
Genetdes, LLCO) vonunon stosk :bnll e, without fucther act or deed,
vanceled and extingniched;

(i) Al member inerests of Beaver Creek Guaetics, LLC, shall be, withow
further act or deed, canceled and extingaished.

3. The Surviving Carpasution shall be responsitle fos the paymens of 2l applicable filing
fees and fimmchise taxes and shall be obligated 10 pay such fees and ftanchise taxss it the
samemx_mtinelypaid.

4. 1f at any time the Swrviving Corporation determines thet any further action is necessary or
desirable 10 vest. perfect or confirm in the Surviving Corporation, accurding to the wrms
haroof, title to any property rights of the Constituent Companies, the former officers and
MMWCWC@MNQ&thHﬁeMMmBB

T

2
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mmywd&émblewv&per&ctwmfmﬁﬁeinswhpmpeaywﬂy@iutha
W’Wmmmmﬂwmdﬂmwmnm
of Mexger. . ’ .

5.  Asythingherein or eisewhers to the corrary notwithstanding, this Agreement snd Plin
of Megger way U waminsied amd sbardoned by the Board of Direstors of any .
Constituemt Corporation or Gart st any time prior 1o the time that this Agreement sod
Plen of Merger filed with the Scorctary of State bevomes effective.

IN WITNESS WHEREDE, each of the Censtituext Companizs and Garst has

caused shi> Agrecment and Plan of Margar to be signed in its neme by its duly suthorjzed officer,
all on e dats fiyst above wrilten.

GARST COMPANY
Kobert A. Sims, Secretary

AGRIFRO SEEDS, INC. |
) . Bw: %4 »‘Z'“
Robert A. Sins, Secretary
ADVANTA USA TNC
By: %é jy

Kobert A. Sitns, Secretary
ADVANTA SEEDS PACIFIC INC,

o S

Robert A. Sims, Secretary

INTERSTATE PAYCO SEED COMPANY

Robert A Sims, Secretary

51 L3ielL
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BEAVER CREEK GENETICS, LLC

o ST . s

Robert A. Sims, Manzger

BEAVER CREEK GENETICS, INC.

Bw: W
Robeut A. Sums, Secrotary

L Rolest A Sims, Secretary of Garss Secd Campany, a corporation organized and
existing under the laws of whe State of Delrware, b@ywﬂfy,umhw:dw
Agrecruent and Plan of Merger to which this certificate is avtached, nfier having first duly
signcd on bebals of the said corporation and baving been sigued on Uuhalf of AgriPro Beods, Inc.,
2 Delsware corporation, Advanta USA, Inc., a Delsware corporation, Advanta Seeds Pacific Inc.,
& Ovegon corporation, Inicrsinte Payco Sced Company, a Delaware corpoxation, Beaver Creek
Genetics, LLC, a Texas limited linbility company. and Beaver Creek Genatics, Inc., a Delawere -
corporation, wasdnl"doptedgmmw section 228 of Title 8 of the Delaware Code by the
UBSAIMOUS written congent of tie sockuolders holding one hundred vax (101) shares of the
capiel stock of the corporation samne balng sl of the shares issued snd owesanding having voting
‘power, which Agreanent aud Plan of Msrgsr was by adopted as the oct of the stoskholderz
of said Garst Seed Company and the duly adopted agreement and act of the said corporetion.

WL NESS, sy hand on s ¢81th day of Decaanber, 1799,

e < 2. Lo

Robart A. Sims, Seeremry

5, Robart A. Sitns. Secrclary of AgriPro Seeds, Inc., & corportion organized and
existing under thes laws of the State of Delaware, hersby ceriify. as such Sscretary, thet the
Agrecment asnd Flas Mwwmmﬁm%gmlﬂaﬁuhﬁuslm First duly
cigmdonbehalfofthzsﬁdun-pmﬁm and having been sigaed oo belalf of Garst Seed
Company, a Delaware corporabon, Advaata USA, 1ne., & Delaware sorporation, Advaota _Seeda
Pacific Inc.. an Oregon corporaticn. Intersae Payco Seed Company, 2 Delgware corpometion,
Bexver Creek Geasties, LLC, a Tevtas limited Hability company. sﬂB{:vgﬁC;a:l fc::z.ti:s.
Inc_ a Delaware corpomation. was duly adopted pursvam © secrion 223 o Titie 30
Delaware Code by the unsnimous written cossent of the stockholders holding one hundsed (100}
stiares of the capilul stock of Gt corporetion same being all of the shares Is3ued und vutstanding
baving votng power, which Agreemen: snd Plan of Merger was thereby adoped 83 the act of the
stockhulders of said AgriPro Sesds, Tns. and the duly sdopred agresment and act of the said
corpomtion. }

S1a)
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WITNESS, my hang on this 28th day of December,

it S

Robext A. Sims, Secretary

L Robert A Sims, Secyetary of Advania USA, Inc., & corporalion organized end
existing ender thw lxws of the Sran of Delavwears, heroby certify, as sush Searetary, that the
Agreemcri and Plan of Merger o which this certificat= is sttached, after having been first duly
signed an behsif of the sxid corparaiion und having boeen signed on behalf of Garst Sead :
Coanpeny, & Delaware corpoation, AgriPro Sesds, Inc,, 8 Palaware ou, Advsnia Sveds
Yacific inc.. an Gregon corporation, Interstate Payco Seed Cumpany, 8 Delaware corporation,
Bsaver Cresk Geuctics, LLC, a Texas limited liability company, s Beaver Creck Genctics,
Inc., u Dolaxware corpomntion, was doly adopred purstant 10 section 228 of 1its 8 of the
Delaware Code by the vuanimous written consent of the stockholders holding four hundred -
seventy-sevsa (477) shares of the cupitat stock of the corporaticn same being all of she shares
issued and outstanding baving voting power, witich Agreement and Plan of Merper was thereby
sdopted as the act o' the stockholders of said Advauts USA, Inc. and the July mdupicd agreciusut
and act of the said corpomtion.

WITNESS, iy hond on this 28th day of December, 1999, - ‘

" “'Robert A_ Sims, Secretary

L, Robert A Sims, Secretary of Advama Seeds Pecific Ioc., a corporation
orgarszad and existing nnder the laws of the State of Oregon, hevoby cortify, as such Secretary,
that the Agrecwment and Plan of Mecger to which thas ceruficatw is attachexd, after having been
first duly signed on behalf of the sxid corporstion and having been signed on behalf of Garst
Seed Compamy, s Delawure corporation, AgriPro Seeds, Inc.,, @ Delaware caorparation, Adveawa
USA, Inc., a Dclawars corporstion, Integstate Payco Seed Campany, 8 Delaware corporation,
RBeaver Creek Gruetics, LLC, a Texas limited liability cogpany, wnd Besver Creek Genetics,
fnc., 2 Delaware cojposation, was duly adopted pursiant i secdon 60.301 of the Oregon
Busisess Corporation Act by the unanimous written consert of the stockholders holding three
hundied {300} sharcs of the cupital mdsﬁof the mmﬁwmm‘:‘ l‘:tmgdl of tho shwes ia:dw;:t o
and owtstanding heving voting power, which Agrecment and P! "Merpger was therRby
us the act of the stockhnlders of said Adventa Seeds Pacific Inc. snd the dvly edopted agreement
and act of the said corpocation.

WITNESS, my hand on tiis 28tk day of December, 1599, )
=g j;"—’

Robest A Sims, Seccetary

IRobatA.Si Secictary of Iatersulc Payco Seed Compunty, 2 Corporation
mmmémmmﬁuuugusmwmmummﬁm'mmm,
WthWHdewWéwmhaw-wm&m

1612w} 5
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fisst duly signed ou behalf of the said corporation spd having been signed on bebalf o Garst
Secd Company, & Delaware corpomtion, AgriPro Seeds, Inc., a Delsware corporation, Advanta
USA, inc., a Pelaware corporation, Advamta Sexds Pacliic Inc., s Dolavutc vorposation, Beaver’
Creek Genetics, LLC, a Texas limited lizbility company, snd Beaver Creek Gentics, Inc., a0

- Detaware coypoaiion, was duly adopted pursgeit o yection 278 of Title 8 of the Delownre Code

by the unanimons written consent of the stockholders halding ons hundvred (100) shares of the
capital stock of the corposation sume beiag all of thc shares issued and outstanding having voting
power, which Agreement urxt Plan of Merper vaas thereby sdopted as the act of the stockboiders
dsdd@mm?qooﬁadﬂonmmdmdnlyadopusmmmmofﬁwwd
SoTporation.

WITNESS, mey haod ou this 284t dey of December, 1999,

Robert A. Sims, Scoretary

1. Robert A. Sims, Secresary of Bosvex Creek Grastiss, LLC, & timited linbility
company arganized snd existing under the laws of the State of Texas, bereby certify, &8s such

‘Mazaager, thet the Agrecincat and Flan of Merger 80 which this certificate is sttached, sfter’

having been first daly sigred on behalf of the s2id covporation and baving been signed on behatf
'o!quSaquomymy.aDelnmnWWn Seeds, Inc., 24 Daleuare cocporation,

‘Advanta USA, Inc., 8 Delawars carporation, Advanta Seeds Pacific Inc., a Delaware cotporation,

Interstute Puyeo Seed Company, @ Delaware corparation, #ud Beaver Creek Genetics. Ine, 2
Delawarc corporation. was duly adopted sursumt to section 10.0] of the Texas Limited Lisbility

Act by the unanimous witieu sonsent of the members holding one hundred peroomt
(1008%) of'the membar intzrests of said limited liability compuny, which A greement and Pizn of
‘Mesger was thereby sdopted a3 ihe act of the meambas of said Beaver Creek Genetics, LLC aod
the duly adopted agreement and a1 of the said limited liability company.

WITNESS, my haad on thys 28¢h day of December, 1999,

7
Robert A Sims, Manager

Lnn&n&mmmnfwu&ukmm..}m
organized and existing undet the laws ofﬁxSmwochk\mn,Mam:fy,uthoam,
that e Agreemcad and Plan of Meyger © which this cerificats is anached, afier heviag been
first duly rigned on behalf of the 32id corporation and having beon signed on behalf of Garst
Seed Company, 8 Delaware carpomdan, AgMw Scods, Inc., & Delawarc corporslion, Advarra
USA, Inz., » Prjsware ersporation, Advanta Seeds Pacific Ine., 2 Delavare corporation,
Jatessiute Payi:o Seed Company, 3 Delaware corporation, and Beaver Creck Gensties, LLC, 8
Texas limited Hability compaoy, was Guly adoptes pwsusmt to section 225 of Title § of the
mmbbmmmdm%ﬁ:?gmhw

harza of K copinml sock Of T SOrPOWTGD JINS DEINE pres issed
tmgdhghuﬂngwﬁngpo\m.%.hym mnd Plan of Metger was therehy adoptar as

M
6
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the ast of the stockholders of said Beaver Creek Genetics, Inc. 3nd the duly adopied ageement
and act of the 34 corporation.

WITNESS, my hand on this 28th day of December, 1999,
e "7 | .

Robert A- Sims, Seervary

31T
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