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ARTICLES OF MERGER
These Articles of Merger are made by VENTURE SYNERGY (US) ACQUISITION 1
INC. (the “Acquiring Company™), & Delaware corporation, in connection with a merger with
RED HOLDINGS GROUP, INC. (the “Surviving Company”), a Florida corporation.
WITNESSETH as follows:

1. The Acquiring Company and the Surviving Company HEREBY ADOPT the Plan of
Merger (the “Plan™), a copy of which is attached hereto as Exhibit A.

2. The Acquiring Company was organized under the laws of the State of Delaware on
May 2, 2011 with number 4976532.

3. The Surviving Company was incorporated under the laws of the state of Florida on
February 13, 2007 with number PO7000019966.

4. The Plan of Merger was approved by the directors of the Surviving Company and the
Acquiring Company on May 4, 2011.

5. The sharcholders of the Surviving Company adopted the Plan on May 3, 2011.

6. The Plan of Merger was approved by the directors of the Acquiring Company on May
4+, 2011,

7. This merger is to be effective on the filing date of these Articles of Merger with the
Secretary of State of the State of Florida,

ISignature page follows}
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IN WITNESS WHEREOPF, each of the undersigned caused these Articles of Merger 10
be executed on May 4, 2011.

RED HOLDINGS GROUP, INC.

By:/W

Name: Elliot Kracko
Title: President

VENTURE SYNERGY (US) ACQUISITION
1INC.

v T2

Name: Brad Husng
Title: President
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EXHIBI
PLAN OF MERGER

This Plan of Merger is made on May 4 , 2011 by RED HOLDINGS GROUP, INC. (the
“Sarviving Company'™), a Florida corporation, in connection with a merger with VENTURE
SYNERGY (US) ACQUISITION I INC., a Delaware corporation (the “Acquiring
Conpany”™).

NOW THEREFORE this Plan of Merger witnesseth as follows:

MIA 181,884, 205v1 5-4-11

The constituent companies to this Plan of Merger are the Surviving Company and the
Acquiring Company.

The Surviving Company is the surviving company of the Merger.

. As of the effectivencss of the merger, Venture Synergy Limited, a British Virgin

Islands corporation and parent of the Acquiring Company (the “Parent Purchaser™),
will own five hundred and fifty (550) shares of common stock of the Surviving
Company, representing 55% of the share capital of the Surviving Company and the
existing shareholders of the Surviving Company will collectively own four hundred
and forty (440) shares of common stock of the Surviving Company, representing 45%
of the share capital of the Surviving Corporation.

At the initial closing of the merger, the Parent Purchaser shall pay $10,000,000
million. Certificates representing three hundred and fifty (350) shares of common
stock of the Surviving Corporation will be held by the joint representatives of the
shareholders of the Surviving Corporation.

At the Second Closing, which is subject to confirmatory due diligence to the
satisfaction of the Parent Purchaser, the Parent Purchaser shall pay $27,000,000.

The Articles of Organization and By-Laws of the Surviving Company as in effect on
the efiective date of the merger shall be the Articles of Organization and By-Laws of
the Surviving Company until the same shall be altered or amended or until new
Articles of Organization are adopted as provided therein.

The Articles of Organization of the Acquiring Company were registered with the
Siate of Delaware on May 2, 2011,

This merger is to be effective on the filing date of the Certificats of Merger with the
Secretary of State of the State of Florida.
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EXHIBIT A

(5/5) 05/05/2011 04:24:12 PM

H11000125495 3

RED HOLDINGS GRQUP, INC.

Neme: Elifot Xracko
Title:  preatdenc

VENTURE SYNERGY (US) ACQUISITION
1INC.

By: ;E

Name: Biad Huang
Title: President
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