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ARTICLES OF MERGER mﬁ%ﬁf ity o Wio: 24
(Frofit Corporations) H 3&. L‘S T4 rf

The following articles of merger are submitted in accordance with the Florida Busmess Corporation Act. R /04
putsuant to tection $07.1103, Florida Ssatutes,

First: ‘The pame and jurisdiction of the smeviving corporstion:

Name Juyisdicti Document Number -
(1f knpun/ gpplicable)
Goldapring, nc. . Nevada

Secoud: The name and jurisdiction of sach merging corporation:

Name Jurisdiclion Document Number
(Ifknown/ wypllcabie)
Goldspring, Inc. Florida

Third: The Plan of Merger is agached.

Fourth: The merger shall become effective on the dale the Anicles of Mearger are filed with the Florida
Department of S1ae.

oRr_ 14 / {Enzer a speeific dare. NOTE: An cftbctive data cannot be prior to the date of iing or more
than 90 days afier merger file da.)

Fifth: Adoption of Merger by sprviviag corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving comoration on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
117122008 ____ and shareholder approval was not required.

Sixth: Adeption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopred by the sharcholders of the merging corperation(s) on 11/14/2008

The Plan of Merger was adopied by the board of directors of the merging corporation(s) on
and shareholder approval was not required.

(A)mr:h addirional sheelr if necessary)
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Seventh: BIGN, REACH CD [t
Nameg of Corporation Signatuee, of an Qfficer or Typed or Printed Name of Individusal & Titls
Dirzgtor
Goldsyring, Inc. yébc/aén Robert Faber, CEO

Goldspring, Inc. /"M Roben Faber, CEO
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PLAN OF MERGER
{Non Subsidiaries)

The following plan of merger is subrmnitted In campliance with seetion 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incurporation.

First: "The namie and jurisdiction of the gury¥lving corporation:

Goldsoring, Inc. Nevada

Sccond: The name and Jurisdiction of each marging corpocation!
Goldspring, Inc. Fonda

Third: The terms and conditions of the merger are as follows:
See attached agrasment and plan of merger.

Fourth: The maaner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corposation ar zny other corporation or, In whole or in part, into cash or ather
property and the manmer and basis of convesting rights 10 acquire shares of each corposation into rights
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole &rin part,
imtp cash or other property are 25 follows;

Seae atlached agreement and plan of merger.

(Avtach additlonal sheels if necessary}
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THE FOLLOWING MAY BE SET FORTH iF APFLICABLE:

Amendmems ta the articles of Incorporation of the surviving corporation are indicated below or attached:

OR

Restated articles are artached:
See aftached articles of incorparation of the surviving entity.

Other provisions relaling to the merger are as follows:
See attached agreement and plan of merger.
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AN

GOLDRPRING

AGREEMENT AND FLAN OF MERGER,

AGRBRMENT AND PLAN OF MERGEF. dated a4 of November 12, 2008 ( *Agroematt’), betweer: Goldspring, e, 8
Florida carparation ("Goldspring Florida™), and Goldspring, Iac., 8 Nevade corparaticn (<oldspring Nevada™),

Recitsly

Whmu,ﬂwBondothmunnquldspdnthuappmwdachnnganflegtldamxﬂemﬁeﬂmomewﬂ;n
being in the best intargsts of the corporation and it sharehol dors; and

‘Whereas, the chrnge of legal domvlelle throngh the meegar (“Merger”) with Goldspring Nwadn.wi]lukepluamdum
teenns and conditions set fovth in s Apgosemext.

Now Tharofore, in sonsidoradon of the mepsctive representationa, warranties, novenants and agreenmts comtsinad in this
Agreement, Galdspring Florids and Goldspring Neovada hereby agres as follows:

ARTICLE I - THE MEBGER

1,01 The Merger. Upaa the terms and subjest to the eondivions of this Agreement, and in sesonlance with the galevant
provigions of the Florida Pusiness Cotporation Act (“Florida Stetate™) and the Novada Businesy Corporstion Act CHevadla
Siatute”), easpectively, Goldspring Floriéa will be mevged with aud into Goldspring Nevada ax soon &a practicably fellowing
tha satinfustion or watver, if paceilsaihls, 0f Guo sonditicos aet forth in Article YV of this Agroemert. Fallowing the Merger,
Goldspring Novads will sontims a3 the aurviving ¢orpoention snd will contitme its axistento nader the Jaws of the State of
Nevada, aud the aepazate corporatn existence of Goldapeing Floxida will ceass.

1.02 Effective Dsty, A oo a8 practicabls fnllawing ths satisfhction or watver, if parmissihle, of ihe qonditions sst koth
in Article IV of this Agreetoent, the Merger will bo congummated by Eling with the Becretaring of State of the Stateg of Flantds
and Nevada, respestively, Axticles of Mernor, md any other appropriate doouments (“Arficles of Merger™) in accardance with
the Floride Sttuts xnd the Nevada Seatsts, regpattively. The Merger will becoma afftotive at sock tiste a8 the Articles of
Merger are dnly filed, or ar such later time = specified in the Astiakea of Metger (the drue the Marger becomas affective being
the “Effactive Date”),

105m=mtmummmmemhmmamemmmﬁ¢ammmsmmuzmamm.

respoctively.

1.04 Directors and Offivers of Goldapring Nevads, Afier the Eftective Data, tha initia? dlrmunnnﬁoﬂieemuf
Goldppring Nevids, 83 the surviving corporation, will be those persous most secently elected ax gificers and direcom of
Goldspring Plorida.

© Bush peraons wil serve unil their sucoamaors will have baen duly clected or appainted and qualified or unt] their carter
death, rasignrion or cemowval in socordanse with Goldspring Novade's Certificats of Xacorpocution end by laws.

ARTICLE XI - EXCHANGE OF SHARES :

2,01 Share Exchange. On the Effective Dane by virte of the Merger, cach share of sommon stosk sod’or Preferred stock
of Quidopring Floridx hald by the sharaholdary of Goldspring Florida will bo dsemsd exchanged for corraspanding skares of i
the commen mock and/or Prafined stock as the case may be of Galdspring Nevads, Prampily aftey the Effective Dats,
Galdspring Nevada may igeve wo each sherchalder of Gakdapring Flotids a certificats repregentiog the commog stock #od‘oc
preferred stock to be ismed o cavhy shwrcholder and in such event sash sharsholder of Galdspring Flarida will be requived ta
exchange and gwrpender the coriificate repressoting el of sooh dhsreholder’s skares in Goldspring Florida. At the cloge of
‘wsinese on the day of the Effetive Dats, the stock ledger of Goldspring Florida will be elosad. Notwithetaoding anything 1o
the freporing, shonld the Board of Dhrestors of Goldapring Florida slect to xeverse splis the samman steck of Goldepring

GolSpring, inC P.0. Box 1118 ~ Virginia Gy, NV 09440 = 1: 775,847 5272 F: 775.647.4762
nEw.onkisprne. s
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Florida sieultaneomty whth this merger, the mumber of shares of common stock of Goldspring Novada receivixd fix oach share
of Goldspring Florida shall be in the saune ratio e the stock split apmroved by Goldspring Florida’s Board,

' ARTICLE [0 - COVENANTS

3.01 Further Action. The parties will, subject to the fulfiltment st or before the Effsctive Data of sach of tha sonditions of
peribrmance sct forth in Section IV herein, perfhom fich funber acts and exconto such docwments as may bo feasonably
Tequired to effact the Mrzgar,

3,02 Conwent of Shar¢holders. Goldopring Flotida will submit the Merger to jta shareboldem for their egotidaration and
consent in accordmncs with the Florids Stamite and other provisions of applicable law. Goldspring Flarida el notify
Goldspring Nevnda that tho cansent of the sharcholdors hay been gbtainad,

3.03 Best Effoxts ta Clote. mpwmhmhmwwtheﬂbuteﬁxmmdmﬂnmmmmmmhcm
1% 300m a3 practicabla after the exsoution of thin Agreemanr.

ARTICLE IV - CONDITIONS TO CONSUMMATION OF THE M¥RGER

4.01 Contlitloay to Rachi Party's ObMpxtinn tn Effect the Merger, The temective cbligations of each party to effect e
Mwger are sabjcct to the atisfaction or waiver, wher permisaible, peior o the Effagtive Date, of tho follawing conditions;

(2) This Agrecment will heves been spproved by the affitmative vote of the sharcholders of Goldspring Flosida by tha
requitite vats in scoexdanos with epplicable Law;

(b) No s, rule, roguletion, exonrtive order, decree, Infunetion or other qrder (whather wetpporary, preliminary or
poauancnl), will have been enncted, emtered, prvnulgeted of enfbreed by asy cowrt of gervammental antherity wiich is in effect
and bag the effoct of prohibiting the esnmrmmadsn of the Merger, provided, however, that eath of the pacting will e used its
et offorta to prevent the aniry of suy itjumetion ot other order and to sppesl as prampdly 68 possible axy infunction of ofr
order thort testy bo eutered.

ARTICLE ¥V — MISCELLANEOUS

5.01 Anlgnment, Binding Effect; Benefi; Entire Agreament. Neiter this Agreemant nor sy of the rights, intcresty or
cbfigations berrunder will be aggigned by exy F s porties hensin {whother by cpemtion of Iaw ar atherwise) withott th pric:
written condent of the other parties. Sukyedt to the precading seatence, this Agrecowet will be binding npom and will s to
the henofit of the parties hereto and their respective goeneatnm aod sasigns. Notwithatandiog anything ecovtainid in thie
Agroment to The contrary, tothing in this Agreement, sxpressed or igplied, {3 intanded to coufr oa Ay persom other than the
partien hereto or their respective hairs, moceddons, exeoutons, admrinlaraters and assiyn any rghts, remedies, shligations or
Hinbifities under or by reason of this Agrecment Thin Agreement and mrry docmments defivered by the parties i coRncction
harewith conatifuee the entine sgrecment amaag fhe partiss writh seepect t0 the eobjact matter heraof and suparsed= 11 price
sgreamamts vl Griderstandiogy (oml end writton) among i partles with reapect theraio. Na addition o or xpodification of any
provision of this Agreempnt will be binding upon any party hereto 1mbesy mads in weiting and signed by all pirties hereto.

5.07 Seversbility. Amy tarm of provision of this Agreemant which is imvalid or nnenforceable in sy jurisdistion will, as
10 that joriadiction, be ineffective to the ertent of such Rvalldity or unenforesshiBty without rendering invalid of menforcesble
the remaining termy and provigices of' this Agroement bn amy other furisdiotion. If any provisiat, clovse, seation or par of this
Agrotment in 50 browd a4 10 be imenfarcsable, the provision, ¢lxse, section of pert will be icterpratad (o o oaly eo hraad as s
enforceable, and all other provisions, clonges, sections o parts of thiy Agreemeat which can be effeadve withéut such
unenforeanble provision, olrue, section oF part will, noverthales, remain in fall fores and efost,

5.03 Governing Law. This Agreecvant will be governed by and construed in sccordanes with the lxwa of the Btats of
Novads withont rogard, 10 1ts rules of conflict of laws.

5.04 Deseriptive Beadings, The descriptive hradlgs herein are inserted for oonveniencs of reforoace only and are nos
intended ta be part of or o sfbet the monaing or ntarpremtion of Ehid Agresmznt.

5.05 Copaterparts. This Agretvoont moay be executed by the particy hiarwto in sepumin counterparts, eanh of which when
w0 cxamred ead delivercd will be wm, arigtaa, bat all sech countrapans will sogather constinzte one and the safe mstrument,

e e e ——— 4 —
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Each countcrpert mey consist of n mumber of oopier of this Agrosment sach of which may be signad try Jes than al) oflthg
ypardos heromn, but topether all sush copiss will constituts ones sod the same fustromment.

IN WITHESS WHEREOF, MUfnmpmmmmnAmmzwbeumﬁmnsthyiﬂrupxﬂw
officers berennto duly awthorized, oll ag of the day and year firgt shove writtsn.

P




