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ARTICLES OF MERGER R
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Ty

MAKRO MERGERSUB, INC.

These ARTICLES OF MERGER (these "Amicles”) are made gnd entered into this
s . . i 0200005 727
26 dav of April 2008, by and between MAKRO MERGERSUR, INC,, a Florida cofpdrduc
t.efened 10 in these Articles as “MERGERSUB™), and MAKRO Pte. Ltd., a Singapore
Lirsied everapt pavate company {referred 1o herein as "MARRO.SGP" or the "Surviving
Corparapon™). MERGERSUB or MAKRO-SGP may sometimes be individually referred to
herzin o5 4 "Constituent Corporatign,” and collectively referred to herein as the "Congtityent

Coarpitaljions.”

WITNESSETH

VHEREAS, the Boards of Directors of the Constituent Corporations dcem i
agvisable and in the best interests of the Constituent Corporations and their respective
<worenslders that MERGERSUB be merged with and info MAKRO-SGP, as authorized (3)
ko b 125 of the State of Florida, specifically, pursuant to Section §07.1107 of the Flonida
= siiess Corporation Act (the “FRCA™Y, (¢ by the Singapore Comparnies Act, the Signapore
Companres Regulations and all other applicable laws of the Country of Singapore (the

“siganure, Laws™), end (7i) under and pursuant to the terms and conditions hereinafter set

forth.

NOW, THEREFORE. the Constituent Corporations, in consideration of the mutual
cuwvenants and provisions hereinafter contained, have agresd and do hereby agree each with
ctluzr that MERGERRUB be merged with and into MAXKRO-SGP pursuant to the
aniziicable provisions of the FBCA and the laws of Singapore, and that the Consituent
¢ caetations do hereby agree upon and prescribe the terms and conditions of said merger

ar Uik mode of cartying the same into effect in the following Articles of Merger.

t hese Articles are filed pursuant to the FBCA, and in accordance with the applicable
poviziens thereof, upen the effectiveness of thess Articles at the date and time indicated

herein ard afler filing with the Department of State of the State of Florida, MERGERSUB

HQS0207 277G
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skali be and it hersby is, merged with and into MAKRO-SGP, and MAKRO-SGP shall 5. %%
N ’ .8
the Sunviving Corporation (hereinafter, the *Merger”). "? 7. ;
27 ¢
ARTICLE 1 %
PLAN OF MERGER

I'he Agreement and Plan of Merger Among Corporate Inmovations, Inc., Corporate
innevations (S) Pre. Ltd, MAKRO Pte, Ltd, COINS MergerSub, Inc., and MAKRO

MarperSub, Inc. (the "Plap of Merger™), dated April 20, 2005 is attached hereto as Exhibit A
ARTICLE I
EFFECTIVE TIME

These Arricles and the Merger shall be effective as of the close of business on April
S afrin or on such later date and time as (1) these Articles of Merger have been filed with
the Deparmments of State of the State of Florida, (1) all fees and taxcs required by the laws of
tha State ol Florida shall have been paid, and (iii) each of COINS-SGF, and MAKRC Pte.

Lid shall have performed all steps necessary to consurnmate the tfransactions conternplated

P ihe Plan of Merger in compliance with the applicable provisions of the Singapore Laws
{ihe "Efective Time™).

ARTICLE I11

AFPFROVAL OF MERGER
(a) The Plan of Merger has been approved and adopled pursnant te the
apihicable provisions of the FBCA, and all of the conditions specified therein have been met.

b

The Board of Directors and the sharehelders of MERGERSUR
unanimmisly approved and adopted the Plan of Merger and these Articles on April 20, 2005,

{c) The direcrors sharcholders of MAKRO-SGP unanimously approved
anc !t adanted tite Plan of Merger and these Articles on April 20, 2005,

Signature Page Follows.
HUSInM1221739
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N WITNESS WHEREOQF, the undersigned Corporation has caused these Amo!es{bﬁ_ .%' O
Merger to be executed and acknowledged in its name by its president, in accordance with t ,ﬂa ’O’
.
inws of the State of Flonida, all on the day and year first above written. ‘/Qp"// ‘é’
=
2%
MAKRO MERGERSUB, INC.
A Florida Corporatien

By: K. -Aubtﬁzr(’"

Kermeth Alfrad John Nafor
Tts President, duly aﬂﬂmnzsd

Pl
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AGREEMENT AND PLAN OF MERGER I PN
AMONG S <
> <
CORPORATE INNQVATIONS, INC. ‘%«X . %
Lo s
al &
CORPORATE INNOVATIONS (S) PTE. LTD. ’:%} S
2
MAKRO PTE. L1D. %

COINS MERGERSUB, INC.
AND
MAKRO MERGERSUE, INC.

Daied Apnl 20, 2005

i HIS AUREEMENT ANWND PLAN QF MERGER (this "Agreement”), dated April 20, 2005
i5 made ard entered into by and ameng (i) CORPORATE INNOVATIONS (S) PTE. LTD, a
Singapore brmited exempt private company (“COINS™), (@)} MAKRQ PTE. LTD., a Singzpore
limitea exemmi private company (“MAKRO™), i} CORPORATE INNOVATIONS, INC, a
Dicimwae comoration and a wholly-owned subsidiary of COINS ("COINS-USA"), v COINS
MERGERSIB, INC., a Florida corporation and a wholly-owned subsidiary of COINS-USA
I s MergerSub”), and () MAKRO MERGERSUB, INC,, a Florida corporation and a2 wholly-
cwnd sahsudiary of COINS-USA ("MAKRO MergerSub™).

RECITALS:

WHEREAS, the respective boards of directors and sharcholders of COINS-USA, COINS,
COBNS MereerSub, MAKRO 2nd MAKRO MergerSub have unanimously approved (i} the merger
of TOTVS MerorrSnb with and into COINS, and the merger of MAKRO MergerSub with and into
MARRM teetlectively, the "Merger™), /i) the terms and condilions of the Merger a3 set forth in this
Artneo 0 eowd /D this Agreement and each of the transaciions contemplated herein; and

Vot REAS COINS-USA, COINS MergerSub and MAKXRO MergerSub arc newly formed
corporrtwene areanized for the purpose of participating in the transactions coatemplated by this

Acinoaan oy amd

o

HOSON22 1770
[ v el P IT SYWAT Ym0



HER-245-EHYT FL DEPT OF STATE PAGE 87/14

‘,.9
<n
- fip)
Z. B
@

HO30002217 39 e T
A

WHEREAS, the purpose of the Merger is to implement a new holding company
oreaniraioasl stmeture for COINS and MAKRO, under which COINS-USA will become the

sobtine company and COMNS and MAKRO will each become a direct, whally owned subsidiary of
CONS « AA and

WHERFEAS, after the Effective Time (as defined herein), the shareholders of COINS will
become stockholders of COINS-USA by consummating the Merger and converting each
ougsianidine COINS Share (defined below) into COINS-USA Shares {defined below), in accordance

with the t=me of this Agreement; and

A HUKREAR, after the Effective Time (as defined berein), the shareholders of MAXKRO will
hernroe siackholders of COINS-USA by consummating the Merger and converting each
cutstanime MAKRQ Share (defined below) into COINS-USA Shares, in accordance with the terms

of this 4 grecment, and

NOW, THEREFORE, in consideration of the premises, and of the rcprcsmtaticrr_:s.
warrantics. covenants and agreements contained herein, the parties hereto (individually, a “Party™,
sad collectivelv. the “Parties™), mending to be {epally bound, do hereby agree as follows:

ARTICLE ]
THE MERGER; EFFECTIVE TIME

11 The Merger. At the Bffective Time (as defined in Section 1.2), and upon the terms
and anpizct o the conditions set forth in this Agreement and the Delaware Ganeral Corporation Law
(the * Bejaware L.aw™}, the Florida Buginess Comporation Act (the “Florida Act™), and the Singapore
Cownpanies Act and the Singapore Companics Regulations (collectively, the “Singapore Law™), (i)
COTNS MerperSub shall be merged wiih and into COINS, (i) MAKRO MergerSub shall be merged
with and wv'n MAKRO, (iii) the separate corporate existences of COINS MergerSub and MAKRO
Mereeisub shall thereupon cease, (i) COINS and MAKRO shall be the surviving companies in the
Meras- cnllecnyvely, the “"Surviving Companies"”), and (v) except as provided herein, the separate
caxtes T COTINS and MAKRQ, with all their respective rights, privileges, imrmunities, powers

anc franchisss. ehall continue unaffected by the Merger,

e T AT COAPT=GT=d3C
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{2 Effcctive Time. Each of COINS-USA, COINS MergerSub and MAKRO Merg@aij/ {9
. . - . : 2
=3l eanse their respeetive Articles of Merger (each, “"Articles of Merger™ to be executed 7z Q}j
£

providsd 3 the Delaware Law or the Florida Act, and delivered to the Department of State of the

P

Siaie ol Delawate or Departroent of State of the State of Florida, as applicable. Each of COINS and
SARKR T will 1nke all steps necessary to consurmnmate the transactions contemplated by the Merger

A tzenoTw oo compliance with the applicable provisions of the Singapore Companies Law, and the
Moereen sha’t become effective (ithe “Effective Time™) as of the close of business on April 25, 2005,
or ot i “oier time as the last of the following shall have occurred. (i) Articles of Merger have

hern filed with the Departrnent of Stale of the State of Florida, (ié) Articles of Merger have been

led wiih the Department of State of the State of Delaware, aad (izi) each of COINS and MAKRO
shall bawve pe-formed all steps necessary to consummate the transactions contemplated by the
hMereor Agreement in compliance with the applicabie provisions of the Singapore Companies Act

and the Singapore Companies Regulations.
ARTICLE I

GOVERNING DOCUMENTS OF THE SURVIVING
CORPORATIONS AND CQINS-USA AFTER THE EFFECTIVE TIME

21 Surviving Cerporations. The respective Memorandum and Articles of Association of
CO™S and MAKRQ in effect immediately prior to the Effective Time shall, from and after the
Effoctive Tine, be the Memorandum and Articles of Association of the respective Surviving

Compnma s ani) duly amended ss provided therein or otherwise in accordance with Singapore

{.awv

«.2  U'DINS-UUSA.  The Cernificate of Incorporation of COINS-USA, in effect
irrwediteiv prior 10 the Effective Time shall remain in effect, unchanged, from and after the
Effcctivs Dare, until duly amended as provided therein or otherwise in accordance with the
Dzisware Act  The by-laws of COTNS-USA in effect ar the Effective Time shall remain m effect,
unckanzed. fromn and after the Effective Time, until thereafier amended as provided therein or

ctherwie: 1 accordance with the Delaware Act.
HONDLO2T T3S
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B
Ok rICERS AND DIRECTORS OF THE SURVIVING CORPORATIONS AND ‘27 %
2587
v

CONNS-USA AFTER THE EFFECTIVE TIME

R Swrviving Corporations. The respective officers and directors of COINS and
MK RU pamediately prior to at the Effective Time shall, from and after the Effective Time, be the

officers anid directors of the respective Surviving Corparations until their successors have been duly

clecied and ouvalified or untii their earlier death, resignation or removal in accordance with the
Memorancain and Articles of Association of the tespective Surviving Corporations or as otherwise

provided b Sirgapore Law.

-

COINS-USA. The exceutive officers of COINS-USA immediately prior to the
Effcctiv< Time shall, from ané after the Effective Time, be the execurive officers of COINS-USA,
w0 ez oal the pleasure of the Beoard of Directors of COINS-USA. The directors of COINS
iRt toly prior 1o the Effective Time shall, from and after the Effective Time, be the directors of

-
-

COINSISA until their successors have heen duly elected and qualified or until their carlier death,
fesnat.or o removal in accordance with the Certificate of Incorporation or bylaws of COINS-

URAL or as othurwise provided by the Delaware Law,
ARTICLE IV

EFFECT OF THE MERGER ON CAFPITAL STOCK;

EXCHANGE OF CERTIFICATES

T I tfect on Capital Stock. At the Effecrive Time, as a resuit of the Merger and without

ayy astion on the part of COINS-USA, COINS, MAKXKRO, COINS MergerSub, MAKRO
NeruerSoh, ar the holder of any ordinary shares of COINS OR MAKRO:

(a} COINS Merger Consideration. Each ordinary share, par value SGD31.00 per
share, of COINS (a "COIN Share” or, collectively, the "CQOIN Shares™) issued and outstanding
rnmediatsly prinr to the Effective Time shzall be converted into sixty (60) shares of Common Stock,
par vatue US5 001 per share, of COINS-USA (each, a "CQOINS-USA Share” or, collectively, the

HOCINE TS A Rhares™.

Aadkley o 7A9
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(b) MAKRQO Merger Considaration. Each ordinary share, par value S 1 00 ’é
ot shore, of MAKRO (a "MAKRO Share” or, collectively, the "MAKRO Shares™) Jssuet(c;{@/ {p
ov standiny rnmediately prior to the Effective Time shall be converted into three thousand sc@'ﬁ..

handee® Livery cight (3,798) COINS-USA Shares,

ic) Canccllation of Shares. Each COINS-USA Share issued and outstanding and
hald af oy rezord by COINS immediately prior to the Effective Time shall cease 10 be outstanding,

st~ H he canceled and retired without payment of any consideration therefore, and shall cease to

CWisL,

ted) COINS MergerSub. The respective shares of common stock, par value
USS .01 per share, of COINS MergerSub and MAXRO MergerSub issued and outstanding and heild
of record bv UOINS-USA immediately prior to the Effective Time shall be converted into an
acoreeat of {me Hundred {100) ordinary shares, par value SGIX31.00, of the respective Surviving

CT\ IWPOTAITIO

rd) Exchange of Certificates. Promptly afier the Effective Time, cach
sta:chwider of COINS and each shareholder of MAEKRO immediately prior to the Effective Time
shall surrender the certificate or certificates representing the COINS Shares and/or MAKRO Shares
owrncd by such sharchclder, duly endorsed as the respective companies may require, to their
respective Surviving Corporations, and shall promptly receive in exchange therefore a stock
certificate cepresenting an equal nurnber of COINS-USA Shares. The COINS stock certificates apd
the MAKRD share certificates so surrendered shall forthwith be canceled. COINS-USA shall not
pe anloaied o deliver certificates representing COTNS-USA Shares to any shareholder of COINS

w

ar TSR ROV aumcdiately prior to the Effective Time, until such shareholder has surrender its
el o wLiiificates representing COTNS Shares or MAKROQ Shares, as provided herein. Until
stirr rodersd for exchange in accordance with this Agreement, each share certificate representing
COPWS sheres or MAKRQO Shares shall, from and after the Effective Time, represent for all
pueses ondy the right to receive the merger consideration set forth above in Sections 4.1(a2) or
A.1(B). a5 applicable, No dividend or other distribution payable 1o the stockholders of record of
COINS [/SA Shares subsequent to the Effective Time shall be delivered to the holder of any
certifice - rpresenting COINS Shares or MAKRO Shares issued and outstanding inunediately prior

e th= timesiez Tume, until such shareholder physically surrenders such certificate(s) for exchange

HO 300/, 0 753
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as proviced in this Agrsemnent, prompily after which time all such dividends or distﬁbuﬁoﬁ'%p_ﬂl be o <
paict (without z2ny interest thereon). ?*‘3;:2' %
ARTICIEY 2N
<%
A

ACTIONS TO BE TAKEN IN CONNECTION WITH THE MERGER

"ae parnies hereto will take all steps necessary to comply with the Delaware Law, the
Firriiz At 2nd the Singapore Laws, including without limitation, causing the filing, at or prior w0
the i-fivctinne L1me, of this Agreement, with all appiicable governmentz] agencies, to the extent

zeosssry to effectuate the transachions contempiated by this Agreement.

]

ARTICLEVI
TERMINATION

This Agrecment may be terminated and the Merger may be abandoned at any time prior to
the £ .iive Time by mutual written consent of COINS, MAKRO and COINS-USA by action of

therr respmeative directors and shareholders, as the case may be, and as required by law..
ARTICLE VIO

MISCELLANEQUS AND GENERAL

£ Mgodification or Amendment. Subject to the provisions of applicable law, at any
tirm pese o e tne Effective Time, the Parties hereto may modify or amend this Agreement by written
e oaoproved by the Parties” respective directors and cxecuted and delivered by duly

authuemnod @ ucers of the respective Parties, except that no amendment shall alter or chiange the
amasiail o Kized of shares to be received by shareholders of COINS or MAKRO, or otherwise alter
o~ ¢aange auy of the terms and conditions of this Agreement so as to adversely affect COINS’ or

MAKNRG = shureholders.

2.2  Coumnterparts. This Agreement may be executed in any number of counterparts, each
such countersant being deemed 1o be an original insttument, and all such counterparts shall together

consfitt: the wame agreement.

IR R FIS Ry AP I )

vite £2:41 SARZ-IT-475




-

SLB-2d5-6857 FL DEPT OF STATE

PAGE 12714 \

1
HOW 7ds niT o

D {ioveming Law. This Agreement shell be deemed to be madc in and in all respect
shati be mterpreted, construed and govemed by and in accordance with the Jaws of the State of
Delawars, wothiout regard to the conflict of law principles thereof.

54 Severability. The provisions of this Agreement shall be deemed severable and the

invafdiy 21 unenforceability of any provision ghall not affect the validity or enforceability of the
other previsions hereof. [ any provision of this Agreement, or the application thereof to any person
or anv cotiinsiance, 15 mvalid or unenforceable, {2} a suitable and cquitable provision shall be
subztizues] therefore in order to carry out, so f2x as may be valid and enforceable, the intent and
purrase af such tgvalid or unenforceable provision and (b) the remainder of this Agreement and the
appication of such provision to other persons or circumsiatices shall not be affected by such
mvatidivy o airenfurceability, nor shall such invalidity or unenforceability affoet the validity or

enforceability of such provision, or the application thereaf, in any other jurisdiction.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement has been duly execitted and delivered by the
duty aicbees zed nfficer of the parties hereto as of the date first written above.
CORPORATE INNOVATIONS (S} PTE., LTD
A Singapore Private Company

By:

£ 44/°£52-vaf
Kenneth Alfred John Madiqr/

Its Chief Executive Officer, duly authorized

A
e g
MAKRO (§) PTE, LTD. = c:‘ﬂ
A Singapore Private Company %._, s B3]
AR
L .
e B C
- K A o2
Kenneth Alfied John Msje, 27
{ts Chief Executive Officer, duly authorized el

CORPORATE INNOVATIONS, INC.
A Delaware Corporation

K AL
By: {
Kenneth Alfred John Major,.)
1ts Presidant, duly authorized

d35GO02217 39
27 °d
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COINS MergerSab, INC.
A Florida Corporation
By:
Kenneth Alfred John Major) |
his Pregident, duly avthorized—
MAKRO MergerSub, INC.
A Florida Corporation
By:
Kenneth Alfred John Major, \_J
Ttz President, duly authorized
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