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IN THE OFFICE OF THE

AP NN
EVADA ARTICLES OF MERGER
DEC 071397 OF
, B SCOTT SEED COMPANY
ol P05l oA

PEANVELLER SECRETARYOF ALt o the provisions of N-R 5. § 92A. 180 and N.R.S. § 92A.200, AgriBioTech, Inc,
a8 Nevada corporation, hereby submits these Articles of Mcrger [or the purpose of merging Scott
Seed Company, 2 Nevada corporation and wholly-owned subsidiary of AgriBioTech, Inc., into
AgriBioTech, Inc.

ARTICLEL
Comporations Proposing to Merge apd Iving

The name of the merging corporation is Scott Seed Company, a Nevada corporation (hereinafter
called the "Subsidiary Corporation”); and the name of the corporation which shall be the surviving
corporation is AgriBiolech, Inc., a Nevada corporation (hereinafter called the "Parent Corporation”).

ARTICLE I1.
Adoption of Plan of Merger

The Plan of Merger set forth in Article I'V was duly adopted by the Parent Corporation and
.the Subsidiary Corporation.

ARTICLE I
Approval by Sharcholders

Pursuant to N.R.S. § 92A 180, ncither the approvul of the Shareholders of thc Parcnt
Corporation, nor the approval of the Shareholders of the Subsidiary Corporation was requircd.

ARTICLE IV,
Plap of Merger

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

Scction 1. Corporations Proposing to Merge and Surviving Corporation. The name
of the merging corporation is Scolt Seed Company, a Nevada 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").

WiBs6716.1
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Section 2. Effective Time of Merger. The effective time of the merger shall be
December 8, 1999 at 11:59 p.m. E.S.T. (the "Effective Time").

Section 3. Effects of Merger. The Merger shall have the effects set forthin N.R.S.
§ 92A.250.

Section 4. Conversion of Shares. Each sharc of capital stock of the Subsidiary
Corporation issued and outstanding ut 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 10 be outstanding without change.

Scction 5. Amicles of Incorporation and Bylaws. The Articles of Incorporation and

the Bylaws of the Surviving Corporation as in ¢ffect immediately prior o 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 1o follow]

WADS6T16, ) 2
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45
This the /S =" day of November, 1999.

AGRIBIOTECH, INC., a Ncvada corporation

By:
Randy In, /(Lmvc Vice President

r—

By: /)ﬂc//ﬂé /J7L7.)

Douglas A/hsher, Secrctary

SCOTT SEFD COMPANY, a Nevada corporation

V~

Ran{y lnﬁm Wcm

S e
By: e o 4 7L7J Z——-'
Douglas A” Fisher, Secretary

WHESE716 1 3
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