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ARTICLES OF MERGER
OF

FREE—MARKET NEWS NETWORK CORP.
WITH AND INTO
FRER-MARKET ACQUISITION CORP,

Pursuant 1o the provisions of the Florida Business Corporation Act, the following arficles of
merger (the “Articles of Merger™) have been duly adopted and are submitted to merge the
following Florida Profit Corporations {n accordance with Section 607.1105 of the Florida
Business Corporation Act.

FIRST:  THE SURVIVING PARTY

The exact name, street address of its principal office, jurisdiction, a.nd entity type the surviving
party (the "Surviving Corporation™) are as follows:

Name and Street Address Jurisdiction Entity Tvpe
Free-Market Acquisition Corp. Flozida Corporation
800 385 Wast Georgia Street

Vancoyver, BC VéC 3H] OC

SECOND: THE MERGING PARTY

The exact nams, street address of Its principal office, jurisdiction, and entity type of the merging
pacty (the "Merging Corporation™) are as foliows:

Nome and Street Address Jurisdiction ntity e
Free-Market News Negwork Corp, Florida Corporation
666 Burrard Streat

Suite 50D Park Place

Vancouver, BC V6C 3-P¢ CN

THIRD: The Merging Corporation is hereby merged with and into the Surviviag
Corporation and the separate existence of the Merging Corporation shall cease. The Surviving
Corporation is the surviving entity in the merger. A copy of the Plan of Merger is aftached
hereto as Exhibit A and madse a part hereof by reference as if fully set forth herein.

{MraLaI68:1}
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FOQURTH: The metger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

FIFTH: The Plan of Merger was adopted by the board of directors of the Surviving
Corporation on the 30th day of November 2007, and shareholder approval was not required.

SIXTH: The Plan of Marger was adopted by the shareholders of the Merging Corporation
on the 26th day of November 2007.

(Signatares on the nest pagel
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IN WITNESS WHEREOF, v pemies b executed and dedivened shese Anwles of

Mertuer as of this HiF ey of OeLimDEf . 2007,
SURVIVING PARTY:

!-rr\arlw Aoqui uo o !.aﬁFIcrnda cOTpOTalion
i \J i l’
\ -

?\amc: Wiiich Curby .
Tae: Proswien

MERGING PARTY:

Frm?dq%cl Wews Metwork Corp.. 3 Florida corporation
By: —_— e e

Nane: Ji, hﬁﬂsM .

Tide; _Presidens ,

DA Moo, )
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (ibe “Agreement™ is made and
entered into as of this 31st day of December, 2007, by and between FREE-MARKET NEWS
NETWORK CORP., a Florida corporation (the *Merging Company™), FREE-MARKET
ACQUISITION CORP., 2 Florida corporation (the *Surviving Company™) and FLINT
MEDIA GROUP INC,, fik/a, SECRETAIRE INDUSTRIES, INC. a Nevada corporation
(“arent™).

WITNESSETYH:

WHEREAS, the Merging Company is a corporation duly organized and existing undet
and by virtue of the laws of the State of Florida,

WHEREAS, the Surviving Compeny is & corporation duly organized and existing under
and by virtue of the laws of the Swate of Florids;

WHEREAS, pwsuant to duly ewthorized actions of the Board of Directers and
shargholders of the Merging Company and of the Board of Directors of the Surviving Cormpany,
the Merging Company and the Surviving Company have determined that they shall merge (the
"Merger™) vpon the terms and conditions avd in the manner get forth in this Agreement and in
acgordance with applicable law.

NOW THERFFORE, It constderation of the mumual premises herein contained, the
Merging Company and the Swviving Company hereby agree as follows:

1. MERGER. The Merging Company and the Surviving Company agrec that the
Merging Company shall be merged wifth and into the Swviving Company, as a single and
surviving eatity, upon the terms and conditions set forth in this Agreernent and that the
Surviving Company shall continue under the laws of the State of Florida as the surviving entity
of the Merger.

Z. SURVIVING ENTITY. At the Effective Time {(as defined below) of the
Merger:

A. The Surviving Company shall be the surviving entity of the Merger, and
shall continue to exist as a corporation under the laws of the State of Florida, with all of the
rights and obligations as are provided thereunder.

B. The Merging Company shall ¢ease to exist, and its property shall become
the propesty of the Surviving Company as the surviving entity of the Merger.

3. CONSTITUENT DOCUMENTS. As 8 result of the Merger and at the
Effective Time, the constituent doguments of the Surviving Company shall be as follows:

{M2612495,1)
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{&)  Articles of Incorporation. The Aricles of Incorporation of the Surviving
Company shall continue as the Articles of Incorporation of the Surviving Company.

() By-Laws. The By-Laws of the Surviving Compeny shall contipue as the
By-Laws of the Surviving Company,

4, MANNER AND BASIS OF CONVERTING SHARES AND OPTIONS,

(@) Conversion of Shares. At the Effective Time, the outstanding securities
of the Merging Company and the Surviving Compary shall be converted as follows:

1. Each Merging Company Share issued and outstanding at the Effective
Time shall cease to be outstanding and shall be converted into 1.44 shares
of validly issued, fully paid, and non-assessable common stock of Parent
All such Merging Company Shares, when so ceaverted, shall no longer be
outstanding and shall avtomatically be cancelled 2nd retired and shall
cease 10 exist, and each holder of a certificate representing any such shares
shall cease to have any rights with respect thereto, except the right 1o
receive the shares of Parent paid in consideration therefor upon the
surrender of such certificate in accordance with this Agreement.

()  ©Opfions. Each outstending and unexercised option to purchase common
shares of Merging Company grapted or as otherwise approved by the Merging Company Board
of Directors ("Merging Company Option"), whether or not exercisable or vested, shali be
sutomnatically converted into an option 10 purchass 1.44 shares of commen stock of Parent, en
the same terms and conditions as were applicable under the Merging Company Oprion. All such
Merging Company Options, when automatically converted, shall no longer be owtstanding and
shall antomatically he cancelled and shall cease to exist, and each helder of an agreement
representing any such options shall cease to have any rights with respect thereto, except the right
1o recejive the options of Parent pald in consideration therefor upon the sumender of such
agreement in accordance with this Agreement,

(¢}  Warrents. Each outstapding and unexsrcised warrant to  purchase
common shares of Merging Compeny granted or as otherwise approved by the Merging
Company Board of Direciors ("Merging Company Warrant”), whether or not exercisable or
vested, shall be swtomatically converted into a warrant te purchase 1.44 shares of common stock

_of Parent, on the same terms and conditions as were applicable under the Merging Company

Warrant. All such Merging Company Warrents, when automatically converted, shall no longer
be outstanding and shall autompatically be cancelled and retired and shall cease to exist, and each
holder of a certificats represemting any such warrants shall cease to have any rights with respect
thereto, except the right to receive the warrants of Parent paid in consideration therefor upon the
surrender of such certificate in accordance with this Agreement.

{M2612495;1 }
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5.  APPROVAL. The Merger contemplated by this Agreoment has previously been
duly adopted and approved by the Merging Company's Board of Directors and shareholders and
the Surviving Company’s Board of Directors.

6. EFFECTIVE DATE OF MERGER. The Merger shall be effective on the date
the Articles of Merger are filed with the Secretary of State of Florida (the “Effective Time™).

7 MISCELLANEOUS.

{2}  Governing Law. This Agreement shall be consmued in accordance with
the laws of the State of Florida.

()  No Third Partv Beneficiaries. The terms and conditions of this
Agreement are solely for the benefit of the parties bereto and the shareholders of the Merging
Company and the sharcholders of the Surviving Company, and no person ot a party 1o this

Agreement shall have any rights or benefits whatsoever under this Agreement, sither as a thied
party beneficiary or otherwise.

{d) Complete _Agreement.  This Agreemient constitutes the complete
Agreement between the partics and incorporates all prior egreements and representations in
regard to the matters set forth herein,

(&) Counterparts. This Agreerment may be executed in any number of
counterparts and sach such-counterpart shall be deemed to be an original instroment, but ali of
such counterparts together shall constitute one Apreement.

(Signatures on next page.)
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IN WITNESS WHERFEOF, the parties heve caused this Agreement to bs entered inm as

of the date first above wrirten,

{MR25I2495,0 ¢

MERGING COMPANY:
FREE-MARKETY NEWS NETW DRK‘CQRP.

Bﬁ}m
Wame: Jim MacKenze
Title: President

SURVIVING COMPANY:
MARKET ACQUISITION CORP.

By:
Name: Miteh-Cirby
Title; President

PARENT:

FLINF MEDIA GROUP INC,
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