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ARTICLES OF MERGER . a2 .
of 2 t‘ﬁé ;" -y
GOLDSMITH SERDS, INC. o T
A Cslifornia Corporstion LA A '
and 'P":)\: - (f\
GOLDSMITH PLANTS, INC. oA
ACallfomii:t(:orpomtion !‘é‘.‘?ﬁ '—',;;/ C)
SYNGENTA FLOWERS, INC. e
A Florida Corporation, the Surviver - %Y: ‘e
=i

GOLDSMITH SEEDS, INC,, a California corporation, GOLDSMITH PLANTS, INC., a
Califomia corporation, and SYNGENTA FLOWERS, INC,, a Florida corpomtion, after approval
by their respective boards of directors and by the shareholders of Qoldsmith Seeds, Inc. and
Galdsmith Plants, Inc., executs and file these Anticles of Merger (the “Articles™) pursuant to
Scction 607.1105, Florida Statutes. .

Article 1

Syngenta Flowers, Inc., a corporstion incorporated and currently in good standing in the
State of Floridn, Florida Socretary of State Document No 31378 shall be the surviving
corporation (“Surviving Eatity™).

Article 11
Qoldemith Seeds, Inc., a corporation incorporated and currently in good standing in the
Stats of California, California, Secretary of State Document No. 0467953, shall be e
merging corporation,
Goldsmith Plants, Ins., & corporation incarporated and currently in good standing in the
State of Californis, California Secretary of State Document No. 1801279, shall be an

additional merging corporation {collectivaly with Goldsmith Seeds, Inc,, the “Merging
Entities").

Article Il

An Ag!wnmf and Plan of Merger (“Plan of Mcroer™) entered into by and between the
Surviving Entity and the Merging Entities is attached as Exbibit A,

Article1V

Notwithstanding the date of these Articles, the effective date of the Articles of Merger
and the Plan of Merger shall be August 31, 2011,
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i} . . The Plan of Merger was adogted by the based of directors of tho Surviving Batity on '
! August 31, 2011 and eharsholder spprove!l way not required.

o Ths Plan of Merger was adopind by the board of directors and the sharcholders of the

gE ! Meging Bntithes on August 31, 2011,
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EXHIBIT A

_ Agreemont und Plan of Morger

. STNRTNOMNOMIT
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (the “Plan of Merger™) is enteted into as of Awngust 31,
2011, by and among Syngenta Flowers, Inc. {"Syngonts Floweers" or the “Sutviving
Comoration™), a Florida corporation, Goldsmith Seceds, Inc, 'a Californis corporation

("Goldsmith Seeds™), and Goldsmith Plants, Inc., a Cahfomla corporauon ("Geldamith Plants").
The provisions of this Plan of Merger aro as follows

L Qoldsmith Seeds shall be merged with and into its parent corporation, Syngenta Flower,
which owns one hundred percent (100%) of the Common Stock of Goldamith Seeds, with
the merger to be effectlve as of August 31, 2011 (the “Effoctive Date™) and the Surviving
Corporation surviving the merger.

2. Qoldsmith Plants shall be merped with and into its parent corporation, Syngenita Flowers,
which owns one hundred percent (100%) of the Common Stock of Goldamith Plants,
with the merger to be effective as of Effective Date and the Surviving Corporation
surviving the merger.

3. As of the Effactive Dule, each share of cbmmon stock of Goldsmith Seeds and each share
of common stock of Goldsmith Plants iasued and outstanding immediately prior to the
Effective Date shall no longer be outstanding and shall antometically be canceled without
consideration and shall cease to exist,

4."  Syngenta Flowers nssumes nll of the mssets and liabilities of lts wholly-owned
subsidiaries, Goldsmith Seeds and Goldsmith Plants.

5. Goldamith Secds and Goldsmiith Plants shall from time to time, as when requested by
Syngenta Flowers, execule and deliver all such documents and Instruments and take all
such action necessary or desirable to evidenee or carry oul this morger.

[signature ;;nge lo follow]
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