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SECRETARY OF STATE

‘ 1. BILL JONES, Secretary of State of the State of California.
S hereby certify:

That the attached transcript of U page(s) has
been compared with the record on fiie in this cffice, of
which it purports to be a copy, and that it is full. true
and correct.

IN WITNESS WHEREOF. | exccute this
certificate and affix the Great Seal of
the State of California this dayv of

R

O W,
~

Sogretary nl Sate

e ——_—
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AGREEMENT QF MERGER.
ENDORSZD - £ pp

inthe cifico of thy ,
OF of ine s.i-f%ﬁii?ﬁ. St
EARTHRISE FARMS MAR 2 3 2005
" AND BILLJCNES, Secretary of Siege

EARTHRISE TRADING COMPANY

This Agreement of Merger is entered into rh;s 26" dzy of August, 1999 among Earthrise
Farms, a California corporation, (héreinafter referred 10 2s "EF™ and/or "Surviving Corporation™)

and Earthrise Trading Company, a Califorzua corporaticn, (hereinafier referred 10 as "ETC” ard/or
"Merging Corporatmn“)

l.g EF is a California corporanon organizad on Septemb'r 25, 1981 and has 6,700
shares of its capital (comrmon) stock outstanding.

1.5. ETC is a California corporation organized on May 27, 1988 and hes 300 shares of
its capital (Class A common) stock cutstanding,

2. ETC shall be merged into EF.

5. Upon such merger th : ourstanding shares of ETC shall be canceled and no shares of
EF or other securities or consideration shall be issued in exchange therefor.

4, Upon such merger, the outsta.ndu'vy shares of EF shall remain outstanding and are
pot affected by the mcerger.

s. The articles of incorporation of EF are not amsnded by the merger.

6. Upon such merger, the separate existence of ETC ceases 2ad EF shaJAi sv.:cceed,.
vithout Othcr transfer, to all the rights and property of ETC and shall be subject 10 al] the debts and
liabilities theveof in the same manner as if EF had itself incurred them. All nights of creditors and

all liens upon the property of ETC shall be preserved unimpaired, provided that such liens upon

property of ETC shall be limited to its properties affected thereby immediately prior ©o the time the
marger is cifective.

7, Aftcr the mierger becomes effective, ETC twrough the persons who were its officers
immediaiely prior o the merger, shall execute or causs 0 be execuied such furcher assiznmenss,
ussurances or olirer documents as meay be necessary or des. able tc confirm ulie 1o properties, 5528
and rights in EF. : '
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8. This agrscment is intended as a plan of reorganization within the meaning of
Secuon 368 of the Internal Revenue Code.

Q. The effective date of the merger is the date upon which a copy of this Agreement is

filed with 2e Secretary of Stzte of La.hfo:ma_

IN WITINESS WHERECT, the'pa.rtics have executed this Agreement.
EARTHRISE FARMS -

By:
oshirnichi Ota, President

Mﬁe F. Tecson, Secretary

EARTHRISE TRADING COMPANY

Yoshimichi Ota, President .

ey

Paul Schofield, Secrbtary

o
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER

Yoshimichi Gta and Anabelle F. Tecson certify tiat:

1. Yoshimichi Ota is the president and Anzbelle F. Tecson is the secrewary of Eartarise
Farms, a California corporation. ‘

2. The Agreement of Marger in the form anached was duly approved by the board of
directors and shareholders of the corporation.

3. The shareholdes approvai was by the holders of 100% of the outstanding shares of the

corporauon.
4, There is only one class of shares, and the number of shares outstanding is 6,700.

We further declare under pentlty of perjury under the laws of the State of California that the
matiers set forth in this certificate are true and correct of our own xnowledge. ‘

Dated: August 26, 1999

- . ' | : /// | P
- NS
| /./.(M%/W el // 7
' ' Yoshimichi Ota, President

An.nfe&é F. Tecson, Secretary
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