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FLORIDA DEPARTMENT OF STATE

!

February 20, 2008
Drvision of Corporations

PINE SPRINGS ENERGY INC.
334 8. HYDE PARK AVENUE _ ;

SUITE 555
TAMPA, FL' 33606
SUBJECT: PINE SPRINGB ENERGY INC. '

REF: P0O7000101457

However, the

We received your electroniozlly transmitted document|.
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

1
The documént submitted does not meet legibility requirements for
his document until the

electronic filing. Please do not attempt to refax t
quality has been improved.
If you have any questions concerning this matter, pl?ase either respond in

writing or call (850) 245-6964.
Letter Number: 708A00010828

Irene Albritton
Requlatory Speclalist II
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TICLES OF MERGER

(Profit Corporations)

The fol'lnwing articles of merger are submitted in accordance with the Florida Business Corpor—atiun Act,
pursuant to section 607.1105, Florida Statutes,

First: The name and jurisdictiOn bf the surviving corporation:

Name - Jurigdiction Document Number
(If known/ epplicablc)
CENTIRE INTERNATIONAL, INC.  Nevada
Secoud: The name and jurisdiction of each merging corporation:
Name “Jurisdiction Dogument Number
! (f known! applicable)
PINE SPRINGS ENERGY, INC., Florida PO7000101457 o
E
o
o~
o)
‘0
=
Third: The Plan of Merper Is attached. .
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State, . L
oR i

{Enter s specific dats, WOTE: An sffvctive date cabnot be prior to the date of filing or mom
than 90 days after meyger file date,)

Fifth: Adopfion of Merger by snrviving corporation - (COMPLETE, ONL_,? ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on December 31, 2007 .
The Plan of Merger was adopted by the board of directors of the surviving-corporation on

and sharcholder approval was not required,

Sixth: Adoption of Merger by merping corporation(s) (COMPLETE ONLY ONE STATGMENT)

The Plan of Merger wag adopted by the shareholders of the merging corporation(s) on December 31, 2007 _.

The Plan of Merger was adopted by the board of directory of the merging corporation(s) on
: . and shareholder approval was not required,

{Attach odditienal sheets if necegsary)
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Contire International. Ine.
Pine Springs Enenyy, Inc.
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AGREEMENT AND PLAN OF MERGER

of
PINE SPRINGS ENERGY TNC.
(a Florjida gorporation)
Witk and Inte

CENTTRE INTERMATIONAL CORPORRTION {a Nevada eorporaticn)

ACREEMENT AND FLAR OF MERGER, entered into as ¢f Devember 31, 2007, by and
between CENTLRE INTERNATIONAL CORPORATION., a Naevada corporation (hersinafter
called !'CENTIEE''}, and a majority of Directors thereof and PINE SPRINGS
ENERGY, INC., a Florida coxporatien (hexeinafter called ''PINE SPRINGS'') and a
majority of the Directors thereof:

WITNEESGEET H:

WHEREAS, CENTIRE is a corporation duly organized and existing umder the laws
of rhe State of Nevada; und ,

WHHREAS, CENTTRE’p autherized capital stock consists of 75,000,000,000 shares
of Commen Seock, with a par value of $0.0001 pexr sghare ("CENTIRE COMMON STOCKY); .

and

WHERERS, PINE SFRINGE 15 a corporacion duly organized and existing undey the
laws of the State of Florida, and having authorized capival gteck of 500,000,000
shares of Cemmen Stock, 500,000,000 of whieh shares of Coémmon Stock are igsued
and cutetarnding; aud '

WHEREAS, the Board of Directors of CENTIRE and PINE SPRINGS (such
corporations being hexsinatter sometimes collectively ealled the *‘'constituent
coxporations'') by at least a majority vote of each thexeof, d2em it advisable
and for the benefit of chelr respective constituent corporations that PINE
SPRINGS be moermed inte CENTTRE under the terms and conditions herelnaffer set
forth, end said Poards of Direecors have approved this Agreement and Plan of
Merger (bereinsfter called *’thiy Agreement?!);

NOW, THEREFORE, CENTIRE and PINE SPRINGS having ag¥eed that, pursuant to the
applicable statutes of Nevada and Florida and subject to the conditions
tereinefeay get forth, PINE SPRINGS phall be merged into CENTIRE, which shall be
the surviving corpeyaticn, and that the plan, terms, and conditicons of such
merger [heraeinafter called the !'mexrger'') shall be ag follows:

r

. ARTICLE X
- Transfers

At tha completion of the mertér, as defimed in Avticle V hereof, PINE SPRINGS
#hall be marged intd CENTIRE ahd the peparate existence of PINE EPRINGS shall
ceass (except insofar as it may be comtinued By statute ox iz order to caxry out
the purposes of this Agreement) and CENTIRE, as the surviving coxporation, shall
continue to exist by vireue of and shall be govezned by the laws of MNevade with
its present name yrtil Modified by the new Boaxd.

At the time of the merger CENTIRE rhall, without further act or deed, awnz and
poasess all the propexty of every deseriprion, real, persexnal, and mixed, of
PINE SPRINGS, A8 provided by the Buaisess Corporacion Act of the State of Nevada
and the controlling lawe of the State of Plerida. Aleo au provided by those
lawe, all rights of creditors and of any persons Ssaling with the constiruent
corperaciong and all liens upon any property of the constituvent eorporations
shall be preserved unimpaired by vhe merger, and all debts, liabilities,
obligations, and dutieg &f PINE SPRINGS ghall theaceforth attach to CENTIRE and
gay_:a enfeorged agalnst it to the same extent as if the game had besn incurred

y it.
ARTICLE II
Conversion of Shaxres

H08000044213 3
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H The manter and baslp of converting the shares of PINE SPRINGS into shares of

the surviving corporation at the time of the mexrger, imncluding shares of PINE
SPRINGE Cemmon Btock docuabhle upon comveysion or exercise of debentures,
wargants, opticns, plaus, and agreements pregently cutscanding, shall be as

follcows:

{a) 60 million shares of PINE SPRINGS Comuon Stock ghall be converted into
and hecome 60 million phares @f Commou Steck, par value $0.0001 per chare, of
CENTIRE,

{b} Bach cutsotsading priviless or right to purchase shares of PINE SDRINGS
Common Stosk phall., after the time of the merder, veprement the right to
purchase ene-twentieth (1/20) of .2 SHare of CENTIRE Common Stock. The exercise
price of each such privilege or right chall remain umchanged by reazon of the
mexrger.

(c) After the merger, each outstanding certvificate representing sharss of
PINE SPRINGS Common Stock shall be redeemed to the -suxviving eatity, which will
destray said ecertificates as part of the dissolution of the non-surviving
ankity. ”

(d) Yo fragticnal shares of CENTIRE Common Stack will be issued in conmection
with the Merger. Holders of Common Stock of PINE SERINGS whe would eligible te
receive fractiomal ghares of CENTIRE {ommon Stock shell have sueh shares rounded
up to the next nearsst wbhole zhare of CENTIRE Common Stock.

ARTICLE IIXY
Board of Diresters

1. The pumbexr of Direcroxa of CENTIRE upen the merger beceming effective
ghall k& not more than £ive. The pames of such Direntors, £o serve until the
next anaual meeting of CENTIRE to be held after the time of merger, shall be as

£aollowa:
1. JOSEPH B. ABDQ 2. MARK E, PENA
3. LEE SEG@RL 4. RUSSELL: HTITREQURN

2. If, et the time of merger, a vacaney shall exigr in the Board of Directors
of CENTTRE, as set foxrth above, by zeacon oF the death or inabllity to act of
any auch Director, such vacancy chall be £illed ir cthe mamner provided in the
Bylawes of the surviving entity.

i. The officexrz of FINE SPRINGS at the time of merger ghall be the officers
of CENTIRR after the mezxger, to hold office in agecordance with the Bylaws of
CENTIRE.

4, The Articles of Incorporation amd Bylaws of CENTIRE chall esntinue to be
the Articles of Imcorporatien and Bylaws of CENTIRE after the mergey, until the
same shall be altered or amended. .

' : ARTICLE IV
Shayeholday Vota

As moon ae practicable and prier to the execution of this meyges, CENTIRD
shall hold a meeting of its steskholders Zor the purpese of comoidering and
acting upen this Agreament and any othex matters netessary and proper to carsy
out the transagtiems ¢ontemplated by this Agreement. If aftex voting at such
mesting (including edjourned secsions) less than a majority of the shares of
CENTIRE Commtn Stock entitled to ke voted theyeon have been cffectively voted in
the affirmative for thio Agreement and for puch other matters, if any, all in
Ehe manner gatisfagtory Co guch constituent corporations, this hAgreement shall
cenge to be binding on either CENTIRE or PINE SPRINGS. ‘

ARTICLE V
. Effectuation of Merger

H08000044213 3
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Sulyrject to the provigions herenf, as soon ac pragticeble after the adoption
of this Agreement and the cther sharcholder action contemplated by Article IV
hereof, the farther procedurss to eifectuate the merger, specified by the
Business Corporarion Act of the State of Navada and the eontzolling laws of the
State of Florida to make the merger effective under Nevada and ®lorida lLaw shall
ba garried out and the merder ghall becoms effective at, and #he ''time of
mergey,'' vhall mean for the purposes of thig amreement, the time when all
procedures required to make the merger effective shall have been completed,

ARTICLE VI
Abandcoment

Thiz Agreement may be abandomed by appropriate mutual acticn taken by the
Boards of Directors of the constituent corporaticms atb any time prior to the
time of the merger. : .

ARTICLE VII
Plan of Reorganization

This Agreement censtitutes a Plan of Reorganization to ke garried out in the
manney, on the tarms, and sulfect to the condivions herein set farth.

ARTICLE VIIT
Listing of ghores

As promptly as practicahle, PINE SFRINGS shall caunse all shares of its Commen
Stock which wil) he outsatanding when the mergexr becomes effective, and zll
thares of itp Common Stock which may bhe iggued thersafber pursuant 4o CENTFIRE's
conversion, warrant, aptiion, or purchage privileges aud righits presently
outstanding, to be licted, subjeet o notice of ipsuanes, on the Amarican Stock
Exchange and ragistered uhder the Securicies Exchange Aot of 1534.

ARTICLE IX
Rightes of Ochers

Extept as otherwlse provided jn this Agreesment, nothing herein sxpregsed or
implied L5 intended, or shall ke comntrued, to cotifer upon or to give any
porgon, f£irm, or corporation, otherxr than CENTIRE and PINE SPRINGS and thair
zegpective security holdexs, any zights or rmmedies under or by reascn of this

Agreoment.

ARTICLE X
Furthexy Action

From time to time 25 and when raquested by PINE EPRINGS, or by its pucosppors
or assigng, CENTIRE shall execute and deliver such decuments and other
ingtrumente, and take or gause to be taken such further gotion, as shall be

. necesgary o west or perfect in or te &onfirm of record or othexwipe to PINE
SPRINGS tirle to, and possession of, #ll the properties, interests, xlghvs,
privileges, powars, and franachiges ef CENTIRE ox stherwise to carry out the
purpeses of this Agreement,

ARTICLE XI
Amendmenta

At any time before the Bffegtive Time, this Merger Agveement may be
amended, nmodified or pupplemented by the Boards of Direstors of rhe Conptltuent
Corporations, notwithstanding approval of this Mexger Agreement Ly the |
stockholdere of the Conptituent Corperatioms; provided, howewver, that any
amendment made subdequent to the adoption of thie Merger Agreement by the Beaxd
of Directoxs of CENTIRE or PINE SPRINGS shall not; (i) alter or change the
emount or kird of gharen, securities, cach, prepexty and/or rights to be
roceived iy exchange Eor ox upon conversion of any shares of (ommon Stock of
PINE SPRINGE; (ii) altar or change of any of the terme of the Cextificate pf
Ingorpoxation of the Surviving Corporation to be effected by the Merger: or
(iii) alter or change auy of the terms or condicisns of this Merger Agreement if
such alteratlon or c¢hange would adversely affect the holdera of any shares of

~

H08000044213 3
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Common Stock of CENTIRE cxr PINE SPRINES.

ARTTCLE XTT
Tax free Reorgandization

The Merger is intended to bhe a tax-free plam of reorganization within the
meaning of Sectiom 36B(a) (1) (F) of the Cede.

ARTICLE XIIXY
Governing Law

Thig Merger Agreement shall ke governed by and gdnstrued under the
internal laws of the Btate of Nevada, witrhout reference to the prineiples of
conflictn of law gr cholce of lawd, except bto the extent that tha laws of the
State of Florida would apply in wmattere relating te the internal affairs of
CENTIRE and the Merger,

ARTICLE XIV
Counterparts

Thisz Agroement may be exocuted in one or more counterparts, and each such
counterpart shall, for all purposes, be deemed ah original, but all such
counterparts =shall togather congtitute but one and the same instrument.

ARTIZLE XV
BILARS

The partias axpressaly agreo that immediataly upon atmplation of thiy
merger, the current By-Laws of Pine Springa shall replece and surwiva as the By-
Laws of tha surwviving antity. .

ARTICLE XVI
CONDITIONS PRECEDENT

Ho term, provision, agreemeht or abligation centained im this agrgoment to biad
constituent corporation, party, or individual, shall be cifective or binding
unless the following cenditions, wayrantiss and represcntations are

fixst gompleted, satisficd or true:i

n) Any and 2)1 individuals representing their status as a holdexr of mpjarity
of ghares, holder of an office, or member of 3 Board of Directors, shall in fact
hold sajd status.

b) CENTIRE warrants and represents that it is not 2 pacty o0 any civil,
criminal or administrative agency procecding, inquiry, causme of actlon, lawsudt,

in any $tate or territory of the DS, Cancda, South Ameriea, Africa, Europe or
Ania,

<l CCMTIRE warrants and represents that it hag no elaims, judgments,

convertible debt or debte outstanding against it frem any party, individual or
entity whatsoever.

d) CENTIRE warrants and xepresents that no options, warzrants, privileges or
springing er convertible rights te ncaqulre any shares of its stosk exist in

H08000044213 3
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I{OSUU%gigélég any individual or entity and that the 75 million shares outstanding

repregents the entire and true share fignre.

o) BOTR Parties represant that they are duly fermed corporations authorized
to opgrate in thelr respectlve states. PINE SPRINGS warrants and represents thar
it in Faer holds all legal rights title and intergsts free ¢of encumbrancey to
all of its assets to be transferred o the surviving entity, ineluding, but not
.limited to strategic alliance conbracts with Dunbayr § Metcalf, pald up oil and
drilling lease on the Fitzgerald Property in the State ¢of Utah, seismic and
geolegical reports and 2urveys con the Dellahany, Sitar snd Fitzgerald

propartles, Bank of America checking account, auditable finaneial documents and
records, .

£) PINE SPRINGS warrants and represents that no coptions, warrants, privileges
or springing or convertible rights to acquire any shares of its atock exist in
favor of any individual or eftity and that the 500 million shares outstanding
represants the sntire and true share figure. .

g} PINE SFRINGS warrants and repraegsents that it has no claims, judgments,
convertible debt or debts outstanding against ir from any party, individual or
aentity whatsoover.

h} PINE SPRINGS warrants and ropresents that it is not a party teo any oivil,
criminal or administrative agency proceeéding, inquiry, cause of action, lawsuit,
in any State or territory of the US, Canada, South America, Africa, Europe or
Asin.

ARTICLE XVII

RESOLUTYONS

CENTIRE agrecs and acknowledges that PINE SPRINGS shall »aly and eenaider all of
the details describing Board and sharehelder approval of this merger undertaken
by it and degcribed in the recitals herein, shall be considered and construed to
be actnal Resolutions of CENTIRE as regquited by applicable law,

¥ WITNESS WHEREOF, this ACREEMENT AND PLAN OF MERGER has been signed by each
of the constituent and surviving corpsration® and by at least a majerity of the
Direeters of cach therecof, and cach of said corporations has caused lts
corporate seal to be hereunto affixed und attosted by ita respective sesretary
or an asgistont seeretary, sll as of the dote first abeve written.

BINE S$PRINGS INTERNATIONAL, INC. CENTIRE, INC.

: ;2%;2:5;;21"# )
M::L & Rvq , choirmen ‘ ?y' /X‘;{}? :\VD:.?./ Chaimmaz
e 7 |

Merlke CLlenns “Sseretary

08000044213 3



