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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

June 10, 2002

MILTON H. BARBAROSH

WINNER ACQUISITION CORP.

1900 CORPORATE BLVD.,, STE. 305 WEST
BOCA RATON, FL 33431

SUBJECT: WINNER ACQUISITION CORP.
Ref. Number: P0200060240 :

We have received your document for. WINNER ACQUISITION CORP. and your
check(s) totaling $78.75. However, the enclosed document has not been filed
and is being returned for the following: :

The effective day must be specific and cannot be prior to the date of fiting.

Please retum your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please cal;m'ﬁ' ,_
(850) 245-6025. : =
Trevor Brumbley FIhoa -
Document Specialist Letter Number: 702A00037951 -
T -
Y
_\;_‘“ o g

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
Merger Sheet

MERGING:

WINNER INTERNATIONAL LLC, A NON-QUALIFIED DELAWARE ENTITY

INTO

WINNER ACQUISITION CORP., a Florida entity, P02000060240 ;-

File date: June 5, 2002

Corporate Specialist: Trevor Brumbley

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER

The following articles of mer

ger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or
620.203, Florida Statutes. :

FIRST: The exact name, street address of its

principal office, jurisdiction, and entity type for each merging
party are as follows:

Name and Street Address Turisdiction Entity Tvpe
1. WINNER ACQUISITION CORP. - : .Florida C-corporation =
1900 Corporate Blvd., Suite SOSW S : :
Boca Ratom, Flérida 3343 — . = = .
Florida Document/Registration Number: jDL{DUD {DDZL}D " FEINumber: To be furnished .
2, WINNER INTERNATIONAL LLC L . Delaware o .. limited liability co.
32 West State Street o e Fw 2 -
Sharon,Pennsylvania 10146~, o oL s
L T Coee et ] b ' }-_’: ==
Florida Document/Regist;ation Number; . oo - - FEI Number:; n :,;j’, ;—
- a5a
3. e _ - T =
s o [t
. ‘ - it
Florida Document/Regstratlon Number 7 . FEI Number:
4, - =
Florida Docﬁn'_lé;t’Registratidn Number: _ - | . _- FEI Number: -

(Attach additional sheet(s) i necessary)

CR2E080(9/00)




SECOND: The exact name, street address of its principal office, jurisdiction, and entity type of the surviving
party are as follows:

Name and Street Address - == Jurisdiction . .. Entity Type
WINNER ACQUISITION CORP Florida - C-corporation

1900 Corporate Blvd., Suite 305&_\?-, . o e
Boca Raton, Florida 53431 m s i,z

EUEE

Florida Document/Registration Number.__P0200060240 _ . FEI Number Applied For

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103,
and/or 620.201, Florida Statutes, and was approved by each domestic corporation, limited Liability company,
partnership and/or limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 608,
and/or 620, Florida Statutes.

FOURTH: If applicable, the attached Plan of Merger was approved by the other business éntity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoints the Florida Secretary of State as its agent for substitute service of process pursuant to
Chapter 48, Florida Statutes, in any proceeding to enforce any obligation or rights of any dissenting
shareholders, partners, and/or members of each domestic corporation, partnership, limited partnership and/or
limited liability company that is a party to the merger. T 2

e

—

SIXTH: Ifnot incorporated, organized, or otherwise formed under the laws of the state of Florida, ﬂ}é A E_; o
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic; > - "
corporation, partnership, limited partnership and/or limited liability company that is a party to the mergeér the? - -
amount, if any, to which they are entitled under section(s) 607.1302, 620.205, and/or 608.4384, Florida Statutes. -

L i 3

=" a3

SEVENTH: If applicable, the surviving entity has obtained the written consent of each shareholder, :member or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted under the respective laws of all applicable jurisdictions and is not

prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is a party to the merger.
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NINTH: The merger shall become effective as of: June 5 y 2002
The date the Aricies of Merger are filed with Florida Departmient of State

OR

(Enter spewific date. NOTE: Date cannot be priot to the date of filing.)

TENTH: The Asticles of Merger comply and were exsouted in accordance with the laws of sach party’s
applicable jurisdiction.

A ctions for veopired sivnatures.
Name of Entity m;{&l\\ ‘
WINNER ACQUISITION CORP '

Tvped or Printed Name of Individyal -

WINNER INTERNATIONA
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(Astach additional sheetls) i mecessarsy




PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in accordance with
section(s) 607.1107, 617.1103, 608.4381, and/or 620.202, is being submitted in accordance with section(s)
607.1108, 608.438, and/or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name - I : Jurisdiction
WINNER ACQUISITION CORP Florida
WINNER INTERNATIONAL LLC - Delaware

SECOND: The exact name and jurisdiction of the surviving party are as follows:

Name o . Jurisdiction
WINNER ACQUISITION CORP ' ' Florida

THIRD: The terms and conditions of the merger are as follows: ey
R s B
WINNER INTERNATIONAL LLC merges with and into WINNER ACQUISITIONLCORP, a - . &«
Florida corporation and wholly owned subsidiary of NEW AGE PAIN']_"};Q‘TG;, INC., T
a Florida corporation. See the Fourth paragraph herein for additionads -
terms.
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(dttach additional sheet(s) if necessary)




FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of each merged party
into the interests, shares, obligations or other securities of the survivor, in whole or in part, into cash or other
property are as follows:

All membership interests of WINNER INTERNATIONAL LLC are being ,
acquired by WINNER ACQUISITION CORP and are converted into the rights

of the members of WINNER INTERNATIONAL LLC to receive a total of

600,000,000 shares of Common Stock of NEW AGE PAINTING, INC., the parent :
Corporation of WINNER ACQUISITION CORP. j

B. The manner and basis of converting rights to acquire interests, shares, obligations or other securities of each
merged party into rights to acquire interests, shares, obligations or other securities of the surviving entity, in l
whole or in part, into cash or other property are as follows:

See paragraph 4A above

Y il &

241 b

(Attach additional sheet(s) if necessary)

FI¥XTH: If a partmership or limited partnership is the surviving entity, the name(s) and address(es) of the
general partner(s) are as follows:

If General Pariner is a Non-Individual,

Name(s) and Address(es) of General Partner(s) , . Florida Document/Registration Number
Not applicable




SIXTH: If a limited liability company is the surviving entity and it is to be managed by one or more managers,
the name(s) and address(es) of the manager(s) are as follows:

Not applicable

SEVENTH: All statements that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is a party to the merger is formed, organized, or incorporated are as follows: ‘

Not applicable

EIGHTH: Other provisions, if any, relating to the merger:

As soon as practicable after the Merger Closing Date, best efforts
will be used to prepare and file with the SEC an appropriate =z °
registration statement. On Closing date, new officers and directors
of the surviving Company shall be elected. The name of NEW AGE will
be changed to WINNER INTERNATIONAL, INC. and appropriate independent
accountant shall be retained by surviving corporation

{Attach additional sheei(s) if necessary)




