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Articles of Merger
For ‘
Florida Profit or Noa-Profit Corporation

and/or Non-Profit Corporation(s) in accordance with 5. £07.1109 ot 617.0302, Florida

| - |
The following Articles of Merger are submitted to merge the following Flarida Profit i
I

AM 9: 08

hovy

EIRST; The exact name, form/entity type, and jurisdiction for each merging party ere as

follows: i

Name Lurisdition Porm/Erity Type |
!

Synthenol Inc. Florida . Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the gupviving party aré'.
as follows:

Name Jurisdiction Form/Entity Type

SinoCubate, Inc. Nevada - Corporation

THIRD; The attached plan of merger was approved by each domestic corporation,
limited labllity company, partnership and/or limited parmership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
620, Florida Stamues. '
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b.) Agrees to promptly pay the dissenting

d

EOURTH: The attached plan of merger was approved by each other business entity that
is & party to the meyper i accordance with the applicable of the state, countyy or
Jurisdiction under which such other business entity is formed, organized or Incorporated.

JFIFrrR: Ifaﬂlﬂthmthedﬂwnfﬁhng.thccﬂbﬁwcdﬂqofﬂnmt,wbmhcumutbs
wmmmwmwmaﬂwmamﬁmmmmwmuﬂmdu
Department of Stzte:

SIXTH: Ifthewarviving party is not formed, organized orinou'pmnndmhrthe laws of
Mam the survivor's principal offics address in its hmustm.oomny or jurisdiction is
as 0w

SinoCubate, Inc.
c/o C3C Services of Nevada, Inc., 502 Easﬂ.lohnSheet
Carson City, NV 85706
SEVENTH: Ifthe surviving party is an out-of-state u!ﬂt#,ﬂwsun&vingﬂlﬁly:
a.) Appoints thic Florida Scorvtary of Stale as its agent for service of process in o
prooesding to enforoe any obligetion or the rights ofd!smﬁng sharcholdors of ench
domestic oomporation that is party to the merger,

shareholders of tach domestic corporation that
is a party to the merger the amount, if any, to which they ane ensifled under s. 607.1302,
BS, '
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EIGETH: Sigracon(s) for Each Party:
Nama of Eatity/Organization: Sigeare(s): . mm
Synthenol o, - RSahyrd X )

SisoOutate, In. N T s

PrpoTations; mﬁmm&mmum

{If o directors selecied, signoture of & o)

Florids Limi - perstm
Limited Purtnerehi: Signaheeys of all peveral pertners

Eest ﬂ-'i-ﬂ?l’wm
Cayfifant Copwy foptionmfy $8.75.
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PLAN OF MERGER

- FIRST: The exact name, formventlty type, and jurfsdiction for each merging party are ak

follows:
Name Jurisdiction j Form/Entity Type
Synthenol Inc. Florida : Corporation

SECOND: The exact name, form/entity type, and jurisdiction of the suyviving party ars

as follows:
Name Jurisdietion Form/Entity Type
SinoCubate, Inc. Nevada L Corporation

THIRD: The terms and conditions of the merger are asifollows:
See Articles 3.1 thya 3.7 of the attached Agreemient and Plan of Merger

(Artach addittonal sheel if nacessary)
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FOURTH;

" A, The manner and basis of converting the imerests, shares, obligations or cther i
securities of each merged party into the interests, shares, obligations or others securities
of the survivet, in whole or in part, into cash or other property is as follows:

See Article 4.1 thm 4.3 of the attached Apreement and Plan of Merger

-' -
L
.f
{(Aitach addiiional sheet if necessary)
B. The manner and basis of converting the rights to acaujre the interests, shares, X
obligations or other sequrities of each merged party into the rights to acquire the joterests,

shares, cbligations or others securities of the sorvivor, in whole or in part, into oash or
other property is as follows:

See Article 4.1 thru 4.3 of the attached Agreement and Plan of Merger

(Aitach cdditioral sheet [ mecessary)
Sof7 '
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FINTH: Ifa parinership 13 the Wﬂvonthenmeandbmmndﬁmofmm
parther is as follows:

N/A

{Astach additional sheel if necessary)

SIXTH: Ifalvted lability company I3 the survivor, Iﬁ:muul: and business address of
<ach manager or mavaging member is as, follows:

N/A

{Attach addirienal shest [f mocexsary)
Gof7 '
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SEVENYH: Any stetements that arc required by the laws under which each othcr

busipess entity is fortoed, organized, or incarparated are as follows:

See Articles 5.1 and 5.2 of the atiached Agrooment and Plan of Merger

(Attoch additiorsal sheet if necexsary)

FIGHTH: Other wovision, ifmy.rellﬁngwd:cmﬂnf'feasfoﬂows:

Sco Article 6.1 thm 6.11 of the attached Agresment and Plan of Merger
|

{Anach additioncd sioet i) mam:m:l
Tof7 '
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AGREEMENT AND PLAN oflr MERGER
by and betweerr ;

SYNTHENOL, INC,
a Florida corporation

and

SINOCUBATE, INC.
a Nevada corporation

Dated as of September 29, 2008

NY iF‘748009 v3
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (hereinafter called this “Agreentent”),
dated a5 of September 29, 2008, is entered into between Synthencl, Inc., 2 Florida corpofation
(the “Company”) and SinoCubate, Inc., a Nevada corporation and a wholly owned subsifliary of
the Company (“SinoCubate”). The Company and SinoCubate ars sometimes together referred to
herein ag the “Constituent Entities.”

RECITALS

WHEREAS, SinoCubate was formed in the State 6f Nevada on September 11, 2008 252
wholly-owned subsidiary of the Company; and , ,

WHEREAS, the board of directors of each of the Company and SinoCubate deeths it
advisabic and in the best interests of the Company and SinoCubate, respectively, upon the terms
and subject to the conditions herein stated, that the Company be merged with and into i
SinoCubate and that SinoCubate be the surviving cozporanon (the “Merger™); and .

WHEREAS, the Company will submit this Agroement for approval by written ansent of
the holders of shares of common stock, $0.01 par value, of the Company (the “Common IStock”)

NOW, THEREFORE, in consideration of the premises and of the agreements of {h:
parties hereto contained herein, the parties hereto agree in.accordance with the applicable
provisions of the laws of the States of Flotida and Nevada which permit such merger, as follows:

' |

ARTICLEL - |

MERGER; mmrvmm |

1.1  The Merger. Upan the tenms and subject te the conditions set forth in t]:ui
Agreement, ot the Effective Time, as defined in Sgetion 1,2 hereof, (a) Synthenol, Inc,, a|Florida
corporation shall be merged with and irto (b) SinoCubate, Inc., a Nevada corporation
wholly cwned subsidiary of the Company, whersupon thelsepamtc existence of the Com

shall cease, 1
|

1.2 Effective Time. Provided that the terms md conditions set forth herein have been

fulfilled or waived in accordance with this Agreement and;that this Agreement has not
terminated or abandoned pursuant to Section 6.3 hereof, thc Merger shall become effective on

October 30, 2008 (the “Effecfive Time™). |
ARTICLE I,
SURVIVING CORPORATION
21  Surviving Corporation, Shodltbate, ne. Shal] be the surviving cOrpcrraﬁoiu

(sometimes hereinafier referred fo as the “Surviving Corporation™) in the Merger and shall
continue to be governed by the laws of the State of Neveda,

F NY 11742009 v3

ibod 980 0N o 3§72 WyZl 6 8000 °C "AON



~ ARTICLE L |
TERMS AND CONDITIONS OF THE MERGER

3.1 The Asticles of Incorporstion. The articles of incorporation of SinoCubae in
effect at the Effective Time shall be the articles of incorporation of the Surviving Corpot
and shall continue in fisll force and effect until amended and changed in accordance with the
provisions provided therein or the applicable provisions oi‘ Nevada Revised Statutes, as émended
(the “Nevada Statutes™).

32  The Bylaws., The bylaws of S8inoCubate in effect at the Effective Time shall be
the bylaws of the Surviving Corporation, and shall continue in full force and effect until
amended and changed in accordance with the provisions provided therein or the applicable
provisions of the Nevada Statutes.

3.3  Officers. The officers of the Company at the Effective Time shall, from dnd after
the Effective Time, continue to be the officers of the Surviving Corporation, until their
suecessars have been duly elected or appointed and qualified or until their arlier death,
resignation or removal.

34  Divectors The directors of the Company ai the EfYective Time shall, fror} and
after the Effectiva Time, continue t0 be the directors of the Surviving Corporation, until their
sucoessors have been duly elected or appointed and thﬁed or until their earlier death,

resignation or removal.

3.5  Submission to Sharcholder Vote, This Agreement shall be submitted to ajvote of
the shareholders of the Constituent Entities, respectively, as provided by applicable law, and
skall take effect, and be deemed to be the Agreement and Plan of Merger of the Constituent
Entities, upon the approval or adoption thereof by such shareholders in accordance with
requirements of the laws of the States of Florida and Nevada, respectively, i

3.6  Filing of Articles of Merger in the State of Nevada, As soon as pmcuuamL after

the requisite sharsholder approvals referenced in Section 3.5, hereof, articles of Merger (*he
“Ariicles of Merger™) to effsctuate the terms of this Agreement shall be executed by each of the
Constituent Eatities and thereafier delivered to the Secretary of State for the State of Nevixa for
filing and recording in accordance with the Nevada Statuics !

3.7  Filing of Articles of Merger in the State of Florida, As soon as pramcablq aﬂer
the: requisite shareholder approvals referenced in Section 3.6 and the filing of the Articl

Merger pursuant to Section 3.7, each of the Constituent Eritities shall take any and all su
actions and execute and deliver to the Secretary of State for the State of Florida, any and all
documents, certificates or other ingtruments as may be necessary or appropriate for ﬁlmg
recording in eocordance with the Florida Business Corporadtion Act, as amended (the Fhrnda
Act™), including articles of merger.

i
l
|
i
!
|
|
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ARTICLE V.

EFFECT OF MERGER
|
4.1  Effert of Merger on Constituent Entities, At the Effective Time of the M{:rgcr,

the Constituent Entities shall become a single corporation; which shall be SinoCubate, and the
scparate existence of the Company shall cease exoept to the extent provided by the laws bf the
States of Florida and Nevada, SinoCubate shell thereupon and thereafter possess all the fights,
privileges, immunities and franchises, of both a public and private nature, of each of the |
Constituent Emtities; and all property, real; personal and mixed, and a1l debts due on whatever
account, including subscriptions to shares, and all other choices in action, and all and every other
interest of, or belonging to, or due tp each of the Constituént Entities, shall be taken and Jeemed
to be vested in SinoCubats without further act or deed; and the title to all real estate, or any
imerest therein, vested in cither of the Constituent Entities shall not revert or be ju any wiy
impaired by reason of the Merger. SinoCubate shall thencéforth be responsible end Hablé for all
of the liabilities and obligations of each of the Constituent Entities and any existing claim, action
or proceeding pending by or against cither of the Constituent Entitics may be prosecuted
judgment as if the Mezger had not occurred, or the Surviving Entity may be substituted it such
claim, action or procesding, and neither the rights of creditors nor any liens upon the pm?eny of
cither of the Constituent Entities shall be impaired by the Merger. i

.42  Effect of Meryier on Capital Stock. At the Effective Time, as & result of ﬁlc
Merger and without any further action on the part of the Constituent Entitics or the shmlimlders:

|
(a)  ench share of the Common Stock issued and outstanding immediately
prior thereto shall be converted into one fully paid and nonassessable share of SinoCubal
common stock (“SinaCubate Conmon Stack™), with the same rights, powers and privileges as
the shares of Common Stock so converted, and all shares of such Common Stack shall be
cancelled and retired and shall cease to exist. ' |
|

{b)  all cutstanding and unxercised portions of all option, warrant and fecurity
exercisable or convertible by its terms into Conmnan Stock (including convertible promissory -
notes), whether vested or unvested, which is outstanding immediately prior to the Effective Time
(each, a “Company Stock Option™) shall be assumed by SinoCubate and shall be deemed|to
constitute an option, warrant or convertible security, as the case may be, to acquire the sa#ne
number of shares of SinoCubate Commeon Stock as the holder of such Company Stock Option
would have been entitled to receive had such holder exervised or converted such Stock
Option in full immediately prior to the Effective Time {not taking inta account whether
Company Stock Option was in fact exercisable ot convertible at such time), at the same exercise
price per share, and shall, to the extent permitted by law and otherwise reasonably practicable,
have the same term, exercisability, vesting scheduls, statusiand all other material lerms and
conditions (continuous employment with the Company will be credited 1o an optionee for
purposes of determining the vesting of the number of shares of the Common Stock subject to
exercise under an assumed option at the Effective Time). Als soon &s practicable after the
Effective Time, SinoCubate shall deliver to each holder of 2 Company Stock Option an option,
warranit or convertible sccurity, as the case may be, in SinolCubate, and shall take all stepsjto
ensure that a sufficient number of shares of SinoCubats Common Stock s reserved for thf::

) t
|
3 ' . NY#
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exercise of such Company Stock Options for each share of SinoCubate Commeon Stock sb
reserved as of the Effective Time. i

{(¢) No fractionsl shares of the Ccnuno:ll Stock will be fssued in conne:fﬁon
with the Merger. .

(@  Bach share of SinoCubate Commoni Stock owned by the Company|shall
no longer be outstanding and shall be cancelied and retired and shall cease to exist.

’ ]

4,3  Cerfifieates. At and after the Effective Time, all of the outstanding certifieates
that immediately prior thereto represented shares of Common Stock, opiions, warrants or{other
secaritios of the Company {other than shares held by Dissenting Shareholders as defined pelow),
shall be deemed for all purposes to evidence ownership ofiand to represent the shares of the
respective SinoCubate Commeon Stock, options, warrants or other securities of SinoC , a5
the cage may be, into which the shares represented by suckl certificates have been convertp'ed 89
herein provided and shall be so registered on the books and records of SinoCubate or its transfer
agent, The registered owner of any such outstanding certificate shall, until sach certificate shall
have basn surrendered for transfer or otherwise accounted ffor to SinoCubate or its transfér agent,
bave and be entitled 1o exercise any voting and other rights with respect to, and to receive any
dividends and other distributions upon, the shares of Common Stock, options, warrants of other
seenrities of SinoCubate, a3 the case may be, evidenced by such outstanding cextiflcate, ak above
provided.

ARTICLE V.
STATEMENTS REQUIRED BY LAW

5.!  Service of Process. In accordance with Section 607.1107 of the Florida Act,
SinoCubete, as the Surviving Corporation, hereby agrees that at the Effective Time: ()
SinoCubate may be served with process within the State of Florida in any proceeding for the
enforcement of any obligation of the Comnpany, as well as for enforcement of any obligatjon of
SinoCubate arising from the Merger, including any suit or other procseding to enforce th
Shareholder’s right to dissent, and shall imrevocably appoint the Secretary of State for the(State of
Florida as its agent to aceept service of process in any such suit or other procoedings; (b) |
SinoCubate will promptly pay to any Dissenting Shareholders of the Company, the amouht, if
any, to which they are entitled under Section 607.1302 of the Florida Act. |

52  Dissenting Sharcholders. In aceordance with Section 92A.190 of the Nevada
Statutes, SinoCubate, a8 the Surviving Corporation, hereby agrees that at the Effective Time: (@
SinoCubate may be gerved with process within the State of Nevada in any proceeding forjthe
enforcement of any obligation of the Company which aconie€ befare the Effective Time, jas well
as for enforcement of any obligation of SinoCubate arising from the Merger, including %y:uit

or other proceeding to enfotee the Shareholder’s right to dissent, and shall irrevocably appoint
the Secretary of State for the State of Nevada as its agemt to accept service of process in any such
guit or other proceedings; (b) SinoCubate will promptly pay to any Dissenting Shareholde of
the Company, the amount, if zny, to which they arc entitled under Sections 92A 300 throtigh
92A.500 of the Nevada Statutes. a

i
|
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ARTICLE VL :

MISCELLANEOUS AND GENERAL
|

6.1  Condition to Each Party's Obligation to Effect the Merper. The respective
obligation of eash party hereto to effoct the Merger is subjéct to recesipt prior to the Effective
Time of the requisite approval of this Agreement and the transactions contemplated hml%y by
the holders of Common Stock pursuant to the Florida Act and the Articles of Incorporation of the

Company,

5 |

6.2  Further Assurances. From time fo time, as and when required by SinoCubate or

by its successors or assigns, there shall be executed and delivered on behalf of the Company such
deeds, assignments and other instruments, and there shall be taken or caused to be taken Hy it all
such further action as shall be appropriate or advisable or necessary in order to vest, perfept or
confirm, of record or otherwise, in SinoCubate, the title to and possession of all property, :
imterests, asscts, rights, privileges, immunities, powers, franchises and authority of the Company,
and otherwise to carry out the purposes of this Agrecment. The officers and directors of |
SinoCubate are fully authorized in the name of apd on behalf of the Company, or otherwise, to
teke eny and all such actions and to execute and deliver any and all such deeds and other
instruments as may be necessary or appropriate to sccomplish the foregoing.

63  Termination, Apything herein or elsewhere to the contrary notwithstanding, this
Agreement may be terminated and the Merger may he abandoned, st any time prior to thel
Effective Time, whether before or after approval of this Agreement by the sharcholders of the
Company, if the board of directots of the Company determines for any reason, in its sole |
judgment and discretion, that the consuramation of the Merger would be inadvisable or not in the
best interests of the Company and its shareholders. In the event of the termination and |
abandonment of this Agreement, this Agreement shal become null and void and have no pffect,
without any Yiability on the part of either the Company ot SinoCubate, or any of their respective
shareholders, directors or officers. f !

64  Modification or Amendment Subject to the provisions of applicable law, &t any
time prior to the Effective Time, the Board of Directors of the Constituent Entities may amend,
rmodify or supplement this Agreement, notwithstanding approval of this Agrecment by the
shareholders; provided, however, that an amendment made subsequent to the approval of fhis
Agreement by the holders of Common Stock shall not (i) alter or change the amount or kind of
shares and/or rights to be received in exchange for or on conversion of all or any of the sl{lmes or
any class or serics thereof of such corporation, (ii) alter or ¢hange amry provision of the certificate
of incorporation of the SinoCubate to be effected by the Merger, or (i) alter or change any of
the terms or cornditions of this Agreement if such alteration or chauge would adversely affect the
holdezs of any class or series of capital stock of any of the partics hereto. ﬂT

]

65  Tax-Free Reorganization. The Merger is intended to be & tax-free plan ot |
seorganization within the meaning of Section 368(a)(1)(F) of the Interval Revenue Code of 1986,
as amended. |

i
!
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66 Counterparts, In order to facilitate the filing and recording of this Agreement, it
may be executed in any number of counterparts, each such counterpart being deemed to He #m
original instrument, and all such connterparts shall togethw constitute the same agreemcm.l

6.7 GOVERNING LAW, THIS AGREEMENT SHALL BE DEEMED TO BE
MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND
GOVERNED BY AND IN ACCORDANCE WITH THE LAWS OF THE STATE OF |
NEVADA WITHOUT REGARD TO THE CONFLICT OF LAW PRINCIPLES THEREQOF.

6. Entire Aprooment. This Agreement constiturtos the entire agreement and |
supersedes all other prior agreements, understandings, representations and warrantics, bofh
written and oral, among the partics, with respect to the subject matier hereof. ]

69  Nc Third Party Beneficiarics. This Agreemient is not intended to confcru;ion any
person other than the parties bereto any rights or remedies heneundcr l

6.10 Severability. The provmons of this Agreement shall be deemed sevm'able‘and the
invalidity or unenforceability of any provision shall not affect the validity or enformblhﬁy of the
other provisians hereof. If any provision of this Agresment, or the application thereof to amy
person oOr any circumstance, is determined by any court or other authority of compenent |
jurisdiction to be invalid or unenforceable, (2) a suitable and equitable provision shall be |
substitntad therefor in order to carry out, 50 far as may be valid and enforceable, the intent and
purpase of such invalid or tnenforcesble provision and (b)the remainder of this Ayeomqnt and
the application of such provision to other persons or circumstances shall not be affected by such
- invalidity or unenfotceebility, nor shall such invalidity or menfomuablhty affect the validity or
enforceability of such provision, or the application thereof, in any other jurisdiction. |

6.11 Headinps. The headings herein are for convenience of reference only, do xLot
constitute part of this Agreement and shall not be deemed to limit or otherwise affect any of the
provigons hereof.

[SIGNATURE PAGE FOLLOWS] |
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|
|
|

IN WITNESS WHEREOF, this Agreement has been duly executed and detivered by the
duly authorized officers of the parties hereto as of the date first written above.

SYNTHENOL, INC.
a Florida corporation

By: /s/ Richard Xu
Richa:dg}{u
President

SINOCUBATE, INC,
a Nevada corparation

By: /s/ Tom Simeo
Tom Sirmeo i
Presiderit

WY 21748009 v
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