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STATE OF NEVADA

NOV 2 9 1399 ARTICLES OF MERGER
Y OF
O A SEED CORPORATION OF AMERICA
INTO
DEMHELLER SECRETARY O STATE AGRIBIOTECH, INC.

Pursuant to the provisions of N.R.S. §92A.180 and N.R.S
: ‘N.RS. . R.S. § 92A.200, AgriBi
a Nevada corporation, hereby submits these Articles of Merger for the purpose %l;n::r;e;g’ 512;

Corporation of America, a Maryland corporation and wh . s
into AgriBioTech, Inc. rpo wholly-owned subsidiary of AgriBioTech, Inc.,

. ARTICLE 1.
Corporations Proposing to Merge and Surviving Corporation

The name of the merging corporation is Seed Co i i

_ ¢ i rporation of America, a Maryland corporatio
(hertf:u.laﬁer called the "Subsidiary Corporation™): and the name of the corporation which sh?i]o be thz
surviving corporation is AguBioiech, Inc., a Nevada corporation (herei "
A Ipo. (hereinafter called the "Parent

ARTICLE 1L
Adoption of Plan of Merger

The Plan of Merger sct forth in Aricle IV was duly adopted by the Parent Corporation and
the Subsidiary Corporation.

ARTICLE IIL.
Approval by Shareholders

Pursuant to N.R.S. § 92A.180, neither the approval of the Shareholders of the Parent
Corporation, nor the approval of the Shareholders of the Subsidiary Corporation was required.

ARTICLE IV.
Plan of Merger

The following Plan of Merger was duly approved on November 15, 1999, in the manner
prescribed by law with respect to each of the corporations participating in the Merger:

Section 1. Corporations Proposing to Merge and Surviving Corporation. The name

of the merging corporation is Seed Corporation of America, 2 Maryland corporation (hereinafter called

the "Subsidiary Corporation”). and the name of the corporation which shall be the surviving corporation

is AgriBioTech, Inc., a Nevada corporation (hereinafter called the "Parent Corporation”).
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Section 2. Effective Time of Merger. The effective time of the merger shall be
November 29, 1999 at 11:59 p.m. E.S.T. (the "Effective Time").

Section 3. Effects of Merger. The Merger shall have the effects set forth in N.R.S.

§ 92A.250.

Section 4. Conversion of Shares. Each share of capital stock of the Subsidiary
Corporation issued and outstanding at the Effective Time shall, as of the Effective Time, by virtue of
the Merger and without any action on the part of the holder thereof, be canceled and extinguished
without consideration given therefor. The shares of capital stock of the Surviving Corporation shall
continue to be outstanding without change.

Sectior § Articles of Incorporation and Bylaws. The Articles of Incorporation and
the Bylaws of the Surviving Corporation as in effect immediately prior to the Effective Time shall
become the Articles of Incorporation and Bylaws of the Surviving Corporation following the Effective
Time until changed in accordance with their terms and applicable law.

[Signature page to follow]
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4
This the / 2 ~day of November, 1999.

AGRIBIOTECH, INC., a Nevadd corporation

By:

Randﬁn , Exg€utive Vice President

NP S

Douglas V74 Fisher, Secretary
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