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ARTICLES OF MERGER ‘ OJ’Z &

of o

FIRE ACQUISITION CORP.
(a Florida corporation)

into

TWIN-STAR INTERNATIONAL, INC,
(a Florida corporetion)

Pursuant to the provisions of Bection 607.1104 and Section 607.1105 of the Florida
Business Corporation Act (the “FBCA™), Fire Acquisition Corp., & Flotida corporstion (“Fire™},

+  apd TwinStar Intemational, toc, s Florida corporation. (Twin-Star), hereby adopt the

following Articles of Merger for the purpose of merging Fire with and into Twin-Star {the
“Mezger™). ' T
FIRST: The plan of merger, pursuznt to Section 607.1104 of the FBCA, is attached to

fhese Articles of Merger, as Exhibit A hereto (the “Plan of Merger™) and 1s incorporated herein
by reference. '

SECOND: The Morger shall become effective when these Articles of Merger have baen
filed with the Department of Stats of Florida (the “Effective Thne”). At the Effective Time, Fire
shall bo merged with and into Twin-Star, with Twin-Star being the surviving corparetion of the
Merger, and the separate existenoe of Fire shall thersupon cagse.

THIRD: The Plan of Morger was approved by the written consent of the Board of
Diroctars of Fire.on Aprit 24, 2007 and by Fire's sole shareholder on April 2Y , 2007,

FOURTH: Neither the approval of the Board of Directors of Twin-Star nor the
sharcholders of Twin-Star was required.

{signnturey appear on following page]

300007 V3

3avd gyl 1o 5194422858 Bp:ST LBOBZ/GZ/bO




= -

[yt o ey

i

UIRTRNP LY S ]

T T WS ¥ S e O U LER TN WL RS

o agdn

AN

R R

60/E0 39¥d

IN WETNESS WHEREOQF, cach of Twin-Star and Fire have czused these Articles of
Merger to be signed in their respoctive corporate names and on thelr behalf by an authorized

officer, as of the }_‘ﬂﬁay of April, 2007.

By:

ATIONAL, INC,

Hohadt Wopuice

Title: |£ﬁ£&/’

FIRE ACQUISITION CORP. -

By

WGAYGT w2

d403 410
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PLAN OF MERGER

This PLAN OF MERGER (“Agreement”) is made and entered iato on thig 24*
day of April, 2007 by and between FIRE ACQUISITION CORP. (“Fire'), a comaration
organized and existing under the laws of the State of Florida, and TWIN-STAR

INTERNATIONAL, INC. (“Twin-Star™), a corporation arganized and existiag under the laws of

the State of Florido.
 WITNESSETH:

WHERKEAS, Twin-5tar is 8 wholly-owned subsidiary of Fire;

. WHEREAS, Scction 607.1104 of the Florida Business Comporation Act (the
“FBCA") authorizss & parent corporation owning 8t least $0% of the shares of 'a subsidiary
corporation to merge itself o any such subsidiary corporation;

WHEREAS, Fire and Twin-Star now desire 1o merge (the “Merger™), following
which Twin-Star shall be the surviving corporation;

WHEREAS, the Board of Directars of Fire hes approved the provigions of this
Agreement and the consummation of the Merger; and

WHEREAS, the solo shareholder of Firc hes approved the provisions of this
Agreement and the consummation of the Merger, '

NOW, THEREFORE, in consideration of the foregeing and of the agresmants,
covenants and provisions hereinafter contained, and intcnding to be legally bound, Fire and
Twin=Star hareby agres a8 follows;

1 MERGER. Subjéct to the terms and conditions of this Agreement, at the
Effoctive Time ax defined in paragreph 6 of this Agreement, Fire shall be merged with and into

S -
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Twin-Ster in accordance with Section 607.1104 of tho FBCA and any other applicable provisions
of law. The separate corporate existence of Fire shall thereupon cease and Twin-Star shall be the
surviving corporation,

2, EFFECT OF MERGER. Upan the Effective Time, Fire and Twin-Star
shall become a gingle Florida corporation, the separate existense of Fire ghall cease, and in
acoordarice with Section §07.11101 of the FBCA il of the rights, privileges and powers of each
of Twin-Star and Fire, and sl propecty, real, personal snd mixed, and all debty duc to Twin-Star
and/or Fire, as well p3 all other things and causes of action belonging to cach of Twin-Star and
Firc, shall be vested in Twin-Star as the survivig corporation, aod shall thereafter be the
property of Twin-Star as the surviving corporation, and'the title to any real property vested by
deed or otherwiae, un&n the laws of the State of Florida, in either Twin-Star or Firs shall not
revert or be in any wﬁy impnired by reason of the FBCA; but all rights of creditors and all liens
upon any propesty of Twin:Star and/er Fire shall be preserved uwnimpaired, and all debts,
liahilities and dutics of each of Twin-Star and Firc shall thenceforth astach to Twin-Star as the
surviving corporation, and may be eénforced aggingt it to the same extent a5 if said debts,
liabilities and duties had been incurred or contracted by it

3. CORPORATION, BYLAW. D D RS

AND OFFICERS
(@  The articles of incorporaton of Twin-Star, as In effisct immediately
before the Effective Time (as defined below), shall be the articles of incorporation of the
surviving corporation after the Effective Time undl thereafier changed or amended as provided

therein or by applicuble law,
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: @) The bylews of Fire, as in effoct immediataly before the Effective

Time, shall be the bylaws of the surviving comporation unal thereafter changed or amended a3

provided therein or by applicable law.,
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(6}  On and after the Effective Time, the dircctors and officera of the
strviving corporation shall be thase individuals scrving as the direotors and officers of Fire
immediataly prior to the Effective Time, which individunls will serve as dizectors and officers of

the surviving corporation, as the case may be, until the earlier of their resignation or removat or

atherwise ceasing to be a director or officer of the surviving corporation, a¢ the caso may be,or . ., )
. vmti] their respective sucocssars are duly elected or appointed and quatified. T
4. MANNER AND BASIS OF CONVERTING SHARES. As'a result of the R

. Mexger, (i) each share of Fire common stock jssued and cutstanding immmediately prior to the
Effoctive Time shafl be converted inta ane validly issued, fully paid and nonassessable share of -

imraediately prior to the Bffective Time shall be cancelled, . - -+ - ' - I
S, - . EXPENSES OF THE MERGER. Twin-Star, s the myrviving corporation, '
shall pay all expenses of carrying this Agreement Inta effect and accamplishiug the Merger
hereln provided for.
6. EFFECTIVE TIMB. Fire shal] file articles of merger substandally in the
form of Exhibit | hercto ¢the “Articles of Merger™) with the Department of Smte of the State of

N M N G R R B T A R AL R IR
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Florida and make all other filings ov recordings required by Florida law in connection with the
Merger. The Merger shall become effective on such date and such time (the “Effestive Time")
. 88 is specified in the Asticies of Merger.
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* Twin-Star commion etock and (i) each share of Twin-Star common stock issued md outstanding > * SRR
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7. DESCRIFTIVE HEADINGS, The descriptive hoadings of the several
riicles and parapraphs of this Agreemnent are inserted for convenience only and shalf not coatrol

ar affect the meaning or construction of any of the provisions hereof,

8.  GOVERNING LAW. This Agrecmnent shall be consmoed in accordancs
with and governed by the laws of the State of Florida, without giving effect to principles of
conflict of laws of Florida or any other jutirdiction.

9. COUNTERFARTS, Thin Agreement may be signed in 20y number of

couoterparts, each of which shall be an original, with the samo affects as {f the signatures thereto . |
andhewto wercupmthemelnsmnnmt. ThmAyammuhnllbecomccﬁ'mwvewhm each, . .
pacty hereto shall have received the cuunlupart hereof mgned by the other party hereto,
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[N WITNESS WHEREQF, ths parties hereto have caused this Agreement to be
duly exccuted by their respective authorizad representtives ws of the day and year first-above

written.

PIRE ACQUISITION CORP.

Name:
Title:

ﬂa B Tt
fﬂil(nr

TWIN-STAR INTERNATIONAL, INC.

‘ Name: Ricad
Title:

e ter
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