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COVER LETTER

TO: Amendment Section
Division of Corporations

" SUBJECT: Masusma, Inc,

ORIGINAL

(Name of Surviving Corporation)

The enclosed Articles of Merger and fee are submitted for filing.

_Please return all correspondence concerning this matter to following:

Matthew C. Zirzow, Esq.

{Contact Person)

Gordon & Siiver, Ltd.
{Firm/Company)

3960 Howard Hughes Parkway, 9th Floor
(Address)

Las Vegas, Nevada 89109

(City/State and Zip Code)

- For further information concerning this matter, please call:

Matthew C. Zirzow, Esq. At( 702 ) 796-5555

(Name of Contact Person) {Area Code & Daytime Telephone Number)

X|Certiﬁed copy (optional) $8.75 (Please send an additiona) copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Cerporations

Clifton Building P.O. Box 6327

2661 Executive Center Circle
Tallahassee, Florida 32301

Division of Corporations

Tallahassee, Florida 32314



ARTICLES OF MERGER

(Profit Corporations) -
a, P fa
The following articles of merger arc submitted in accordance with the Florida Business Corp(}(aycign &t -
pursuant to, section, 607.1105, Florida Statutes. S % \6\ '
Lk, o N0
First: The name and jurisdiction of the surviving corporation: ’-',.:p",};) %
Y
N
Name Jurisdiction Document Number ’ /‘;‘/J/), >
(If known/ applicable) f,’/% G
Masusma, Inc. Nevada
Second: The name and jurisdiction of each merging corporation:
Name Jurisdiction Document Number
(If known/ applicable)
Masusma, Inc. Florida
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.
OR 06/ 26 /2006 (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days after merger file date.)

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

The Plan of Merger was adopted by the board of directors of the surviving corporation on
06/21/2006 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
06/21/2006 and shareholder approval was not required.

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
‘ ' \Director

Masusma, Inc. (Florida) l/ k( Z\W Mark C. Zirzow, President
Masusma, Inc. (Nevada) { Mark C. Zirzow, President




PLAN OF MERGER
(Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes, and in accordance
with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation:
Name Jurisdiction

Masusma, Inc. Nevada

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction

Masusma, Inc. Florida

Third: The terms and conditions of the merger are as follows:

See attached Plan of Merger.

Fourth: The manner and basis of converting the shares of each corporation into shares, obligations, or other
securities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securities of the surviving or any other corporation or, in whole or in part,
into cash or other property are as follows:

Go Seimm B of ookt Plam of Merper

(Attach additional sheets if necessary)




THE FOLLOWING MAY BE SET FORTH IF APPLICABLE:

Amendments to the articles of incorporation of the surviving corporation are indicated below or attached:
Please see attached Articles of Incorporation for Masusma, Inc., a Nevada corporation.

OR

Restated articles are attached:

Other provisions relating to the merger are as follows:

Please see attached Articles of Merger and Plan of Merger as filed with the Nevada Secretary of State.



EXHIBITS

1. Articles of Merger and Plan of Merger (Certified Copy).
2. Articles of Incorporation for Masusma, Inc., a Nevada corporation.

3 Corporate Charter for Masusma, Inc., a Nevada corporation.




EXHIBIT “1”




DEAN HELILER STATE OF NEVADA CHARLES E. MOORE

Secretary of Stare Securities Administrator
RENEE L. PARKER SCOTT W. ANDERSON
Chief Deputy Deputy .?'ecre.rmy
Secretary of State Jfor Commercial Recordings
PAMEI.A RUCKEL ELLICK HSU
Deputy Secretary " Deputy Secrezary
for Southern Nevada OFFICE OF THE Jor Elections
SECRETARY OF STATE
Certified Copy
June 22, 2006
Job Number: C20060622-0969
Reference Number:
Expedite:
Through Date:

The undersigned filing officer hereby certifies that the attached copies are true and exact
copies of all requested statements and related subsequent documentation filed with the
Secretary of State’s Office, Commercial Recordings Division listed on the attached
report.

Document Number(s)  Description Number of Pages
00000855244-58 Merge In 10 Pages/1 Copies

Respectfully,

DEAN HELLER

Secretanytzte
By //

Certification Clerk

Commercial Recording Division
202 N. Carson Street
Carson City, Nevada 85701-4069
Telephone (775) 684-5708
Fax (775) 684-7138
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'PLAN.OF MERGER:

: This: Plan of: Merger,,,(“}’lan ofMergcr“) is made by and :betweens)Mam Ino.;58
Nevada oorpcration (“.Shmvmg Entiy™, and Masusma, Inn.. _a Florida corporauon
( "Duq:pearing Enmy" and, ﬂogether with' Sumwng Entity, the “Constituent Entities™).

Preliminsry Stntememsi

A, The Direators of each Constitvent Entlty déem iit’advisable and for:the general
welfare of cach Constituent Enﬁty and their respective shareholders that the Constituent Entities
merge: into a-single corporation pursuant to this Plani; 'of Merger:and the:applicable laws of thie
State of Nevada and thé State of Florida,

'B. 'IheSwvivngnmy,Masusma,lnc lucorpomﬁonineorpomdinﬂwSMOf
Nevadamde:d!ﬁngunderthelnwsoftha SmeofNevndl.Chspur‘n owaadazRavmd
Statutés (“NRS”),.

‘C..  'The Disappearing Entity, Masusmia, Iné.,.ia a corpétdtion intorporated in thé State
of Florida and' mdswag under the laws ‘of the State of Flonda, Chapter: 607 of the Florida’ Statutaa
(“Florida Statutes™).

D;  Thé duthorized capital stock. of the Disappearing Entity is’ 1,000' shires of
eommonstockmthapwvalumofSlOOpusham ‘The: outstanding'icommon- stock of-the
DmppmmgﬁnutyconswtaonOOshmofcmnmonmkmthnpuvducofSlWpasham
which aré owned.as:follows: (a)MarkC Zirzow: lOOshxm.md(b) Susan B. Zirzow; 100.
shares;

E ‘I‘hemthonndcapitalstnckoftheSwwngEuﬁtythﬂﬂuhmesofmmmun
sﬂockmthaparvduofﬂmpeuhm The 6u ;of the Sun
Entity conzists’of 200- nhmesofoommonstockmthapnrﬂneof&l.ﬂﬂpushm ‘which:are.
_owned as follows: (a)MnrkC Zirzow::100 shares, and (b) SusanB. Zirzow: :100:ghares.

Based upon the foregoing,: the:merger of the Disapp ntity-
rSm'wmrmgE.ntﬂ.y1:n.mmmﬂ atheprovhmnsofChapu:DZAoftheNRSmdmamehapm
1607 of the Florida Statutes shiall be consummated upion the following térms and conditions:

) 1. Merger: Atthe Effective Dato (as'defined below); tlieDisappearing’ 'Entity shall:
-be merged with’and-into’ Sirviving:Entity’ (he: “Merger”);. 'Thi: Siirviving, Entity ‘shall be: the:
mmwngemporaﬂonmmordanocwiththumﬂnmofChWMOIthemandthe
scpammofﬂlemappumgﬁmtyshaum

2. Effective Date. Pursuant to:Section:924.240 of the NRS and pirsuant to Chispter:
‘607 of the Florida' Statutu. the Constitumt ‘Entities hereby deaiinate June:26; 2006 a3 the:
effective date-of tho Merger (the “Effécrive-Dare™):

3. | Separate Existinie. The separate existence’of the, Dissppearing Etity shall cease:

i
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f Chapter 607 of e Florids
Smtuus mdthe Swwnzﬁmwshaﬂconﬂnuemmuth:mwmonﬂon.
10 Chaptér 924 of the NRS.

4, Conversion of Intsrests qui.rq:pearfng Enmy ‘As of the Effuctive Date of the
Planome mhomstandmuhmofthenmppemnzmwshﬂlbcconmwdmom(l)
‘common shiare of ths Sirviving Eofity:

5. Qiitstanding Interests: of Surviving. Entlty. Bach share’ of the Swv!ngrEnﬂty
ouMandmgimmedimlypdorwthgumeﬁwPhnomehhseﬂ'mMm
outstandmgnndinnotnﬂ’ecﬁbythcmmer

6.  .Permissible. lhtda'NavadaLaw Thelawsottthmeochvada.hc"' dictiol
of organizahon of the. Surviving Enmy. permit a mierger of a foreign wrporaﬁﬂnmtoadomeme
comomﬂon,ﬂwmuguofthcnmppcmnsEnhtymtotheSWﬁngEnmywmmmphm
vnththelnwsofth: ‘State of Nevada,

7. Parmissidla Mrﬂorldakw The laws. ofthe State of Florida, the jurisdicti

of iorganization -of :the Dis ig Entity; permit a: m:rgx:rvof a._Florida: ou:poranon into a
foreign corpomucn pummno Chaptu 607.1107 of the Florida Statutes;. ﬁamuger ofthe
DxmppemngEnuty mtotthmwngEnutyumcomphmawiﬂiﬂfe‘lnwsoftbe Slaleofn
Florids. The principal ‘office-of the Surviving. Entity 15’5 Ravinia Court, Henderson, Nevads:
-89052. Theré ate o didsenting shareholders, however, in’ compliance:with' Chapwrﬁm' 1109(3)
;ofﬂuFlmidaStntntes,thuvawnguﬁtyhdeemedmhaveappolmedmcl‘londas,'“ retary. of!
Stato as'its agent for service of processiin & ing to enforce:any obligation:or. the dghta ‘of
dissentthg shareholders; Emy,oftheDisappemngEnmy m,&esmwmw
‘to promptly pay to.the dissenting. shiareholders, ifmy.ﬂnyamountthcymybeenﬁﬂed under-
*»Chamer 607.1302 of the Florida Statutes;

8. Shareholder Approval. Sharéholder approvals from: both: of the Conshttmt"
‘Eiitities wete obtained andwmmammousinfavoroﬂhaMergernndPlanaf_ STEoT,

'9;, Gmmb:g In:mum The Articles of Imorpomﬁon and Byim of the

) Effeci of Merger. At the Effective Date; the Surviving Entity: shall contiiue in
mmeud.withoutﬁmhatmmfw -gicosed to’'and:posséss:all;of the:rights, privileges'and
purposesofmhoftheConanmEnuuas,andnuofthepmpm real and personal, including
subsmpuonstoshms,cmesohcﬁonandevuyoﬂmmetofmhofﬂw Constituent Entitias,
shaummmemmamwmmmmwmmmmvmmmu
lilblofurnlloftbahnhlhhes,obﬁgaﬁmmdpmaluuofmhofﬁemmmmﬂmiﬁu Rid
any- time. the: Surviving, Entity - stiall’; considerorbeadmodtbatanyﬁmhnmgnmm,
mmornmmmhlwmmnmmdwﬁaﬂemvugpu&ammuﬁmofmﬁ '
in the Surviving Entity the title to.any. praperty or rights of the Constituent’ Eiitities; or otherwise.
‘to: carry out the:provisions: hereof;:the pioper omoers, directors or rignagers of the: Constifuent.
Bnhﬂoamoftheﬁﬁ'wﬂvebaﬂ.shaﬂmuﬁmddahv«mynddltbmgsmworm

2
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: tn carry outthe. provisionshereof,.
11.- Appraval of Directors; Tha' Directors. of both of the

enforceable against eich Constitient Entity in‘accordaice with its terms.

12, Dissénters" Rights.. The spproval of this. Plin ¢f Mérgar and the consummation of

-the: Merger do not trigger any dissenters’ rights for the stockholders:of the Constituent Entities..

A3 Binding'Effct. This Plan'of Merget‘shall be:bindirig or, #nd shall indure;to the’

benéfit of the parties hereto, their respéctive legal fepresctatives, successars and assigns;.

(REST.OF PAGE INTENTIONALLY-LEFT. BLANK]:

‘@otis018:

<t of confirm'title to: suchp:uparwornghtumtthwvivsztmty,andod:mse _b

ciititikit Batitles' kave
<approved'this. Plan: of ‘Merger. ThmPlanofMergerhasbeendulymdwhdlyexmrtcd end’
\delivered by ‘the s Constituent: Entities. and ‘constitutes-a legil, valid :and binding egreement,
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1

IN WITNESS WI{BRBOF eachpMytothis\Planomewhwmmdﬁnleof
Mugawbeemuwdon its: behalfbymappmpnmm \uthedatamdmﬁnt
- writtedi above;

SURVIVING ENTITY::
MASUSMA. INC’

'DISAPPEARING ENTITY:
‘MASUSMA,INC:;:




EXHIBIT “2”
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N

Addendum’To.
.Articles of Incorporation
oot
Masusma, Inc..
'Nevad'corponttion

8.  Digectors. The members of ‘the goveming board of thé Corporation ihall be

deslgnated a8 “'Directors.” Thie initial board'of Diréetora shall consist of ane member who: shall
lserve mgt‘le‘__h:g‘sugcessm ‘has. beon nppoumd. alectgd and quahﬁed ‘The nuhber. of of Duecton of _j

‘Directors, officers; employeés, agcnmandothe:pemnsas:tshall ‘deem expadient and. in the

'b«tmmsts of:the Corporation and’to the emntpemimdby law; dnd: (iti)ﬁxand determifie:
ons; pmfemwes, ‘privileges, nghts ‘and powers: and relauve.c puﬁcipanng, opnmml -Or
.other apecial tights, qualifications;’ limitations: or regtrictions: oh. the: capital -stock .of ‘the-

- desigy

Corporation as;provided by NRS: §78. 195, exeeptas othcrwisepmv:dedhetdn.

10, Indenmification ofn_immz No officer-or:Director-of the Corporst
Individually liable to.the Corporation or'its shareholders for any damagos as 8  result.of any 6t o
fniluretonctinhisorhercapamtyasaDuwwrorofﬁmmmpttothemmmndmdby
Nevada law. No amendment or repeal of this:Anticle 10} applies ‘to; oribias any effect the-
liability.or; ‘alleged liability of, ‘any officer or. Director: of this Corponnon for, or: w:!h mpoat'w,
any acts;or-omissions;of such officer, or Director dccurring prior to:such amendment:or:repeal,-
excgptnsothmotequimd by law..

Everypersonwhowasorunpartyto, or'is:threatencd 16 be:made. pirty:to, or is
mvolvodm.anynction.mtor e “"whethcromkcrumml,admmisu‘m“ or
mvestigatwu,by reason:of the: fact, that he: orslmor‘  persan- of whom' 8 o #he is:the; legal.
repré: ’ 'manofﬂc«oanectorofthe,Oorponnonor:s ‘was serving;at the:
request -of thax; “orparation a3 Diréctot, officet, ‘employee of agent: of?arwﬂier cotporu!ion,
partnership;- lmﬁedﬁabalitycompmy;goimvenfm uustorothu‘ én Ibe
and heldihArmlass toithe' fullést éxtesit: legallypmssiblemderdmhwsnfthe Nevada
(35:amendeéd from time,to time), aginat.all expenscs, lishilitica and. fosses: for andinclugiing
Attorney’s fees.,judgmems. fines ‘and amounts paid: 'b‘r +be, paid in settlemient,, reasonably:
inéuired. o ‘suffered by him- or‘her-ia: comection therawith. Suchtightofindemmﬁcauonshall
bedeemodacontract, whwhmaybcmfomdmanymmduwedbywpmon. Smhnxhtof
mdemﬁcaﬁan shall not be axc!usxve of -any. other right: which such: Directars, officers or.
1*® atives may‘hwc o "héreafter icquire, and mthout hmting thc generality of such:
siatement, they shall be entitled. to; the" mpecuve nnhtl of indunmﬁmm?mdu my bylaw.
a»gtment;.‘vomaof:shmeholdm,h;pmvisloh"of,law\grfd‘ erwise;

‘Article: .

@ 007/018

‘ of Boars Infmthmoeandnotmhmmuunofthc.
inghts, powm, puv:legcs and: d.mmuonary«auﬁwnt)r srmtnd or:conferred by Nevada Rovised:
“Statites (“NRS"} Chaipter- 78 or. othér statiités or-Jaws® ‘of the State of Nevada, - tha -board rof
‘Dmm is-expressly, authorized to:: (i)make amend. alter:.or’ rcpeu.l.thenbyl.aws of ‘the.
‘Cofporation; (i1) adopt from:time-to time bylaw provisions with: respect 1o indemnification of

iofi will be:

dg wall o, their righits iinder this -
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,,,,, Without limiting: the: application’ of ‘the foregoing,  the: Corporation miay-adopt-
Abylawsorcntermwoonuwuﬁomhmctohmcmﬂimpecttolndemmﬂcationtopmvidealall
times the-fullestindemnification’ permitted by Nevada, law: ind nigy éatisé the!Cc
pxnuhaumdmaimmnimmmeonbehﬂfofmypemnwhoiaormmoﬁur,w'
employeeoragm:ofthe Corpoution orwumvmgumoﬁm,mrecm employeaoragent
-of.another: corporauon, eihip;; liited - liability company; joint Venture, trust of other:
mupnuformyhnhimyuumdagmmmmonmdhnbihtymdmmmmty'
jhlmorhuinanymchcapadgrormsmsoutofmchms.mornoﬂheCotporauonhns
‘thie althority io indemnify, such pérson.

‘All expenses incurred by an officer.or-Director-in:defending: 4’ civil or criminal
raction, sultorprocee&ngby featon of:the fact that-te:or she:{s: orwasanrecmr ot‘ﬁcer,
:‘mployeeoragentoftheCo:pomnon.onsorwassmngatthemquostofthe Corparation”
‘Director; afficer,. employee: or :agent of another; corporation, parinership; . limited! hnbiluy
rcompany,jomtveum,tmmorothzrentcxpmemustbepmdbyﬂu :Corporation’ as:they ‘are
incurred in advanccr of«ﬁnal disposition of  the action,: guit-or; ;proveding, upon receipt. of an
:undertaking: by-or on;behalf of the: oﬁioerorl}amutorhrepnyiheammt IFH s dltim
determlnedbyacowtofoompetemjmlsdlcﬂonthatheorahsismtmuﬂedmhcmdcmniﬁedby
;tha Corporiition,

'No'Precmptive Rights, No hiolder of any sbares of the, Corponuonshallhavcany
_jprmpﬂve dghm 16 piarchase, aubgeribe for or otherwise acquire: anysha:es of the Cotporstion of
nny lass now,or hereafter authiorized; or any, securities cxchmgeable for'or corrmﬂble into mh
-shares, warrants-or ‘other Instrumenits;evidancing rights ofopﬁons to: subscribe for, A plrchass:
-otherwise acquire such shares.
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EXHIBIT “3”
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CORPORATE CHARTER

(CONVERSION)
I, DEAN HELLER, the duly elected and qualified Nevada Secretary of State, do hereby certify that
MASUSMA, INC. did on June 22, 2006 file in this office the Convert In and Articles of
Incorporation; that said Articles are now on file and of record in the office of the Secretary of State

of the State of Nevada, and further, that said Articles contain all the provistons required by the law
of said State of Nevada.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed-the Great Seal of State, at my office,
on June 22, 2006.

DEAN HELLER
Secretary o te

By

Certification Clerk




