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ST 1% 2000 (the “MergcrAgreement”) _ : -

2. T ARTICLES OF MERGER OF AMEC GIS, INC.
: S WHAND-M‘omAvmm ”s:'mc;'

Pursuantto the provisions of Section 607 1105 of the Florids Busmess Corporation Act (tic “FBCA"), the
undersigned hereby cerdifies to fhe following information relating fo the. merger (the “Merger™) of AMEC
GIS, .Inc., & Flerida oorpormon (“GIS"), with and into MASA Ventures; Inc., a Colorado’ corporetion
“("MASA™), pursuani io the Agresmerit and Plan of Murgcr. by and betwoer: GIS andMASA, dated s of July

. , i

" ()  Thonameand state- of fnéorpomﬁun' of each of the conitiment entitiés are: .
a)  AMEGGIS, Inc.,a Floridgcarparation;and ~ © C
(@  MASA Ventures, Iag., & Colorado corporanqn ' '

f:

() TbeMerger Agreement, as sct forfh on Exhibit A sttached hereto, was approved, edopted |
ccrﬁﬁcd, acknowledged and exscuted by the board of du'ecmrs of, GIS o Iwy 19, 20l0 and by the board of
dlrectom of MASA on July 19, 2010.

. &3] The: Metger Agremmtm duly approved by the sole sfockholder of GIS on July 19,2010, - .
r in thc Toanner rcquued by tha FBCA and the arlicles of mcmporancm of GIS3, and by tho sale stockholder of
: MASA an July 19, 2010, in the manney Tequired by the Colorado Business Corporation Act (the “CBCA™), -
e . the Cnlomdo Corporations and Associations Act (the “CCAA") and the articles of incorporation of MASA.
- .= @) The name.of. the suwlving corporation is MASA Ventiires, Inc., wmch will dontinug its -

i ekistenée as said surviving corporation (the “Surviving Corporation™), under. its’ present ame upon the -

dfecuvu time and date of the Mergcr pmsurmt to the provlsnons of the CBCA, the CCM angd the Merger

Agremnent i
- E R OR "ib:Mcrgershall hcuffeahve aaofl.l 59 pm. Eastern Staudevd'hma on July 30 20],0

r " .(6) The Asticles of Inoorporatlon ot‘ MASA shall be the Aruclca of Incm'pomhon of the
SumwngCorpcmuUn . B

(7T:: The executed Merger Agrccmmt is on'filc et thy pnnmpal place of’ husmﬁs of. MASA o

et

Cos 2020 Wmsmrr Park Drive, Suite 700, Oakwne. Ontario, Canada, L6H 6X7. .

L unthelQ“‘dayofJuly,zmo ] . R

- —r;' T4 A copy of the Mcrgcr Agmcment will b6 ﬂmushed by MASA. o request and mthout cost
o any stockholder ofany of the canstituent entities. 3

N R 1 L
= ” = . - - ° - . . T e

L ‘]N WITNESS WHEREOF MASA hng caus:d ﬁus wﬂﬁmtc 1o bc s:gncd hy us authonzcd ofﬁccr

P

s Aol - L MASAVEN]‘URES mc-
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N AGR.EEM.ENT AND- PLAN OF M'ERGER .
o — THISAGREEMENTANDPLANOFMERGERlsmadcandentemdmtnthwl9"‘dayof]uly. ,
I _;_2010 by gnd between MASA VENTURES, INC,, aColnmdocorpmsﬁon(“MASA")andMCGlS

. INC a Florida corporation (“GIS"} MASA and GIS are hcrcxrmﬂer sometimes refmed to collacuvely 88
; "Cansﬁtumt Cnrporaﬂons 5. ’

‘T:WITNESSE'I'H

N [T WHEREAS, merespecnw:BoardaofD:rwmrsmdsmcﬂmldersofmeCmmmCorpommm
© ., ddem it desivable and in the best interests of their respéptive: cmpomuons that GIS. be mers°d Wlth and
T ' mm MASA. as forther- and more specifically pmv:ded hwrcm

e e NOW, THEREFORE, the Constitussit Corporuhona dohercby adoptt}ﬁshgmcmtmdl’lauaf
T '—;Mcrgcranddohuebyagmeaafollows. -

R L Merger. At &mEfrecm'rm oflhc Merges (as hmmaﬁer &eﬁned), GIS shan be
* *° " merged with and into MASA in 8 statutary merger (the "Merger™) o be consununated pursient £ and on
T . - the terms and donditions set forth in this Agicement and Plan otMagcr and in aceardence with the laws
- - ofthe States of Florida and Colorado. MASA &hall be the surviving corporaiion-of tthc;ger (the .

s "Surviving Corporaﬂon"), and chall continue its corpomte exigtence &5 & corpomtmn govanedby thc h
- ‘ hws of the State of Colortido..

. .t 2
s - . .1

CEs % ffestive fer."The time when e Mesger sha\l’oacm effective (tho
- ‘Eﬁ'ccuve Time of the Marger"f) shall’ be at 11:59 pm,, Fastcm Standnrd 'I\ms. on Iu]y 30, 2010.

A

ST "3 '7. ficlés of Incomorti B s s '. i :‘ L .
e / 3 ._"_:__ . _fét’)'-' -Aruclesgfﬁ];gmm;mg I"roma.ndaﬁcrﬂlgEffeauWTamcofﬂchrgcr.thc

T el o Articles f Incorporation of MASA, as in effect immediately. priortothe. -t
TS Effective Time of the Merger shall be the Articles of Incarporation ofthe . 7 -
Surviving Corpmuon. subject to the right of the Sumwng Corporation io"
subsequently smend! its Articles.of Incovporation iit soodrdance with such.

L A () IR Bylaws, Fromnndaﬁcrmcﬁtfcunvel‘moflhﬁmer dchylawsofMAbA
EURRC T e e 'aamcffecthuuwdmtclypnortoﬂmEﬂ’ectweTlmeoftlmMergcz shall be the

oo e, A Bylaws. ol' ﬁwSumvmg Cmpomnon unulchangcdorammdcdas ‘provided
o T thnrcm ) . ]

AR L . glrecmmandﬂfﬁcﬁ e e -
o - (ay Q_m_gw_{g. From and aﬁer the Effccﬁve Trme of the Merger, tlu: dlrectnrs of the
. Surviving Cmpomtmn shal) be these individuals who were: directors of MASA
=TT 1mm¢dmcly prior (& theBifective Time. of the  Merger, cach of whom shall -
TS v consinueto hold office S‘Bb]eﬂm the pm\nsmns , of the CBCA, the CCAA and the
T Amcles or Incarporanon and Bylaws of the Suﬂ’!vmg Corporation,

. - - - . 1,' B
L - T e . B R . o B
« =TT wbRooAaRientn - it - : .

S - Artieles of Hicorporation, the Colorado Business Corpordtion Act (the “CBCA“} o o
- and the Colorado Corperat:om and Associatious Act (the: “CCAA") I




&

T8 cdl

®

u: k 'i-:.. ) (b)

_Offigers. From and after the E-i’tbcu'v.e Time of the. Mﬁg&, the officers of the

; "Surviving Cotpnmttw shall be those individuals who were officers of MASA
unmedmtcly prior to the Effective Time of the Merger in- their respective .
capacmcs as such, each of whom shall continuc to hold office aubject to the
prowswns of r.&e CBCA, the CCAA and the Bylews of the Surviving Corparation,

hr r

Cm@hﬂgn_qfﬁha;gj The cffccl of the, Mcrger on thclshares of the capital
*-stack of GIS issued and outstanding immediatély prior 1o the Bffective Time of:
-.the Merger shall be es follows: each and every share of capital stock ufGIS thall
be cancélled, and 16 payment shall bé made i in respect t.hcrcof.

No E{‘?m: : Irgmfﬁg Upcn and afu:r theBifective Time of the Mezrger, no
tranater of shares of eapital stock of GIS lssued and ouistanding immediately
“priof to the Effsctive Time of the Merger shall be made on the stock transfer
books of the Suw}ving Corporation,

X __fm._mg_um Amwnﬁccnve:rm oftheMergcr

© @

(b)

O]
{ ARt

¢

i

- the Constituent Cbzpumtions shall 'bemcrged mto " mngle corporahcrn, whwh
" shall be the Su.mvjng Co:pomtmn.

the sepafate e:ustmc of oL shall ccase.

“the Survwmg Catporation shall have all of the r!ghts pnv:'legos, imirunites and
- powers and shall ba subject to all the duties and habilitins of & corparztion
orgamzedunderthnCBCAnndﬂmCCAA : :

the Survmng Comoratmn ghall. pcssess all the rights, prm]cges, mmnnmcs and
. franchises, a8 Well of 8 public as of 3 pnvate nnmre, of cach ofthe Constuncm
Gorpomums. S - - .

all Pmpafy n:al. personz] and mxxed. and alt debt due on whatcver account, and
‘all.other choses in-action, all other effects under the Florida; Business Corporation
Act, the CBCA and the CCAA, and all and every other interest, of or belonging
“to or due to each of the Constituent Coxpomuons, ihall be-tken dnd deemed (o
“be transferved to and vcstcd in the. Sumnng Carpofatmn wiﬂwm furiher au at’
deed; . .

tide to any real‘cs'tatc ot any interest theveln, Vc'sr}:d m‘ouhérof thr:. Constituent
Cotpo:muns shall nat rewzrt or bc in any way lmpaxred by reason of the Merper;

the Sumwng Carpmamu shau B, rcsPonsfoh and hab1¢ for a]l oi‘tbx Imb;hucs
obhgannns and pmal.ucs of cach of the Comummt Corpmuons,

Ay clmm c).mung or acnm or procccdmm civil or cnmmal pcndmg by or
“Against either of the'Constituent Curparauons mdy. be prosecuted ag if the Merget
had not taken place or the Swrviving Cm-pomuon inay be substituted in its place,

- 'fmd eny judgmeént renidered agoingt either of the” ConsmucmCorpmatmu:. iy be

cmorccd agamst the Survmmz Corporation; .md

. .F
RS PSP S
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{) neither the rights of creditars not any liens upon thu propcrty of c:thm- of the .
. Constitaent Corpomtmns shall be unpa:red by the Mcrgcr

Ellffl‘o" sith Resnc: .

(@)  The Constituent Corporations shall caise all reqmred documema 1o be cxesuwi '

¢ verifled, ﬁled and recorded and all regiired acts to be don® in-order to

accanmhsh the Merger m amrdm with the: applmahle provmons of the
; CBCA and the CCAA. :

() . This.Agreement and Plan of Merge: roay e abandonad at any time prior 1o the
Effactive Tims of the Merger by motual consent of-each of the Constitent .
" Corpardtions, expressed by a:;uou of ducir nespectwc Bcatﬂ of Directars.

. {)  The Constituent Corparations, 'by mutualooamt of fici mSpccu'Je Bosrds of
Direttars and to the extent permitted by law, sy amerd, mindify, supplement
_and inteipret this Agreement and Plan of Marger in auch ma:mer as rmy be -
rauwally agreed upon by them In writing.. = .

(d)  Ifatanytime the Sm'vwmg Curpomﬂoa shalt cansider. orba advtscd that any
fuether assignment or eésurdnze in faw or ofher attidn is necessary or desirable 1o
vest, perfect or confirm, of record or otherwise, it the Surviving Coxporanou the:

*title to any property or rights of either Constituent Carpioration acquired ot to be
acquired by or as 2 resuls of the Merger, the proper officers and directars of the
Surviving Corparsfion shall be and they herehy e, severatly-and fully
suthorized to'excoure and deliver such dends, Rssignuments and Asstrances. in law’
and to takc mich other action a5 may be necessary:dr proper in theoame of the

 Surviving Corporation to-vest, perfect of confirm title to such property or rights -

in'the Surviving Corporatian and othurwisn tocarryout the purpﬂsc of thns.
L A,gnementand Plan ochrger )
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.. IN WITNESS WHEREOF, tach of MASA ud GIS has caused this Mc:gsr Agretmant to be

‘signed by ntsmpecuvc nuthurmd officer, all on thz dae first written abmm

T . . .
: ) S . -
. MASA VENTURES, INC. .
- k) s
£ ) .
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FUTEE I : umnmous.vmﬂnnconszﬁrr. _ |
IR | OF - . I
Sl THEBOARDOFDIRECIORSOF L
R Col MASA VENTURES, INC, ™
o ) July 19,2010 '

- Wc, the undcrszgned, 'ocmg a!l of the d:roctom ‘of MASA Ventures, Inc., 8 Colordo carporation (the
- "iConipany"), do berchy, pursuant to Sectioni 7-108-202 of the. Colorado Busincss: Corporation Aot (the
: . "CBCA"), vote for, adopt, approve and consont to the follawing resolutions and the aotions: contemplated
2 " hereby, it being our understanding and intention thal the execyition. of this written cangent ig in lieu of the
holding of & special mccting of the Board of Directars of the Company. Allof such resolutions shall become

ST affectwc samulmneously upo:n thie exceution of this < consént.. o

] , WHERF.AS it has been pmposed that. AMI*‘.C GIS, Iuc (“GIS '). B Flonda corporaﬁom be merged
- vnth and mto ‘the Company, with the Company sumvmg and conhnu.mg (the “Merger")‘

o WHEREAS the Company and GIS iarend to enter, inta"the Agrccmmt and Plan ei‘ Mergcr (thc
_ “?lan"}. in the forrn of the attached Exhibit A; and ¥

that the Mcrgar isin Ihe best um-;tsts of' the Company

: ,.‘ NOW THEEEFORE BE T RESOLVED that the Board of Dmecms m ity best busmcss
= judgment deems it advisable and in the. best’ mercsts of the Cormpany that ‘GIS- merge with and intp the
_ ?‘ Company. N s A ~

D and pmw.uons end suhject to the. condidons set forth in thz Plan;

S ‘f “  FURTHER RESOLVED, that the i'onn of and.ali the !ums, pmm:oua and condthons contmned in

e ‘nccessary or advisable; _ ) .. - e e o=

S T’; FURTHER, RESOL'VED ‘fhat the proper-officers of the. Company bc ad-cach of theoy hﬂ'ehy is
L mdwxdually. authorized, cmpowmd and-directed, in the name and:on beha!f of the Company, to take or

... - eguse’tn be taken al) such further action-and-to execure. and deliver all uch further agreements, certificetes
R ~ana fither mstrumcnu: and doctunents of -evéry charadter as'such officers;deem’ necessary, advisable: or
: approprmte to carry out’ end consummate the Mcrgcr in accordance with; the Plau as finally executed,
“delivered-and amenided in acooydarice with these resolutions and the CBCA. mcludmg o cerui' cele of luerger,
and any mhcr ransaotions coru:cmplatcd by the Plun; ami -

T . FURTEER-RESOLVED, thu all asiians of Uit ‘officess of the COWPW hesetoSore. talen o
< gontiation wifll the: mam:rs ‘described i the foraps nmg wsnhmom are bcrcby approved, ratificd and |
confimed, - Coh e & .. ) N T .

FURTHER RESOLVED that thc Board of Duectoxs hercby approves thc Mcrgcr. upon the terms

- "the Plan are hereby approved fn all vespects, and fhe proper officers of the Company b¢, and cach-0f them -
" hereby'is individunlly, authorized, empowered and diroted to execute, deliver and file the Plan, in such form - L
- --and with such amendments, tevisions, and. rcsmtcnmnts as wch officers shall, in thoir sole discretion, deem -

WHEREAS, after careful considm'amm by thc Board of Duectom. !he conclusum hes' becn reached -
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_ - 'UNANIMOUS WRITTEN CONSENT
- - . H A QF . . Tt
) : THE SOLE STOCKHOLDER OF
~ MASA VENTURES, INC.

I uly 19, 2010

. Thc -ndersigned, bemg thc solc scockholdcr of MASA: Venum l’nc .» & Colorido COfPﬂ’atlm

. (the “Company™, hereby. waives any and all réquirements far” celling, giving notice of and holding 2

. special meeting of the stockholders.of the Ccmpany md 1 Yiew of such ‘meeting hafeby mments 16 the
.edoption of the fol!uwmg tesolut:ana. - L

. fi fﬁ - WHEREAS, it has been pmposed that AMEC GIS, Tro ("G!S“), 2 Florida ‘corjoration, be

-
-
-~
b

mezged with and mto the Company; with the Company surviving and cnntmumg (the “Merger™); .

Jw° WREREAS, the Bosd of Directois of the Commény liss adoptsd fesolutions upproving that

f ~ - -¢ertin Agreement and Plan of Merge? (the “Plan”), by and betwoei GIS ahd the Company, & form.of

wh:ch is attached hereto as Exhibit A; and- ©

PR WHEREAS,uﬁacu:ﬁxlconadmuonbyihcsolcmkhnldcr.nhasbemdemdﬁmtme

Merger ié i thebast interests of the Company i ..
s NOW, THEREFQRE, BE IT RESOLVEI) that the mlc stockholdcr heaeby approves the’

" - _Mergcr, suhgmnna!ly upon: the terms dnd provisions mnd  subject o, ﬂmmdmons set forth in e Flan;
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o m*mm :msowrso &m #he form of and.all oftbc—cffecls and conamcms of-he Mcrgcr a8
3 bcl forth in thc Plan-are hmby approved and adoptcd in all respedts. B :
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UNANIMOUS WRITTEN CONSENT

A" ) z O‘F

THE BOARD OF DIRECTORS OF

B . © AMECGISING

July 19, 2010 : T

. We, themdcrmgned.bcingallofmcdzwutomofMCGls INC,, aFloﬂdaeomoraﬁon(ﬂu

- “Company’ ), do hereby, ‘pursugnt to Section 607.0821 of the Florida Business Corpomation Act.(the

- “FBCAY), vote for, adopt, approve and consent 20 the following resolutions and the actions cantemplated
~ hereby, it being our underatanding and intention that the execotion of this writtens congent i in lies of the

holding.of & special meeting-of the Board of Directors of the Company. All of such resolutions shal!
, becomn eﬂ‘ccnve simnitaneonsly up-uu the execution of fis consent, | -

“WHEREAS, it has been proposed that the. Compnny bé-aerged with fmd mto MASA Ventures, -

'._ “Ineo, ("MASA") with MASA sum\nng and conhnmng (thc ‘Merger"), and

. .rmc‘hed that the Mergcr is mthc best mtercsm oftheCOmpzmy

WHEREAS, the Company and MASA intend to° cnter mm the Agreemem and Plan of Merger

(e "Play”, in the form officroteched Exhbit A snd

-WHEREAS, afler cmﬁ.d consademtmn by the Board of Dmmm, the cuncluswn has been

_ NOW 'THEREFORE, BE IT RESOLVED that the Boad .of Dlrechm iri Tts best business
Judginent. demm it'ddvisable and in the best m!erests of the Company tbnt the Company merge with and

mtnMASA,

N FURI‘HER RESOLVED that the Board .of Dlmrors hereby . approves the Mzrgcr, upon ﬂ1¢
;-ta'ms and pmmlons and’ sub;cut o the cond:t;ons sgt forth in the Plan; ‘

FURTBER RESOLVED {hat rhc fo:m of and aIl i e, provzs:uns ami condincns comamed
-in thc Plin arc hereby approved in all respects, and:the, proper officers of'the. Company be, and each of
- them hereby is individuilly, suthorized, empowered and directéd w0 execule; deliver and file the Plan, in

-~ tuch form and with such. amcndnmts rovisjong, and mstatcmcms as: such officers chall, in their solc

T 'd:.wreunn 'deem necessary or. a,dvmable. : -

7 FURTHER RESOLVED, chat i propec. bfﬁcm ol the Company bﬂ. ﬂnd “"1‘ Ofﬁ“m horeby

38 individaally, authorized, empowered and directed; in the name and on behalf of the Compmny, 10 take
-'or ¢ause 1o be. taken all such further sérion-and to execute and deliver all. such further agreements, .

~ cmﬁcatcs i otlier instruments and documeitts of every character a3 such;officers deem necessary,

“advisable or appropriaie to canry out and consummate the Merger'in accordm;ce wuh the Plan as finally

. extouted, - dolivoved tand amended in goomrdancs with these- resoluuans and the (FBCA, mcuxdmg a

B conﬁrmcd - A

ceruﬁcate o.E‘ mcr.gcr, md any othcr tmnsacuons con:e.mplatr.d by the: Plnn and

- F(IRTmR nY. SOLV‘:.D fhat. aﬂ acucns of the- ofncc'-' of m:; Lompsmy h::re.tofom taken in
conneciion with the wmatters descrihcd in thc farcgmng rcsuluuons are }nmby approvcd, ratified aod
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T THS BOCTIHENT may be execnited {1 1y aumber of caunsirpasts; each of which sl for o

purpases be deenwed @n original. and all-such Sounterparts gaher shalt con.-.nmtc one andd the game

document. Exeeution of a counterpare by ali the directorg shath ef\’ec udaptum uf‘tiu. resolustons set furih
L abave & bo.cllentive 666 the dawe frsi \\mi\m abow
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- "Mcrgcx is in the bc&t mtercsss Of thc Company

ummiv'totis wnrm«:nﬁéousm-r'

L - OF :
’ : - THESOLE srocmommon
= - AMEC GIS, mc.
- . July 19,2010 . )

- The underssgncd, bcmg the sole swckholder of- AMEC GIS Im ‘a.Florida corparation {the

S “Company“), hercty waives amy and all requirements for calling, gwlag nofice of and holding a special
"~ 77 - meeting of the stockholders of the Cnmpany aud, in Yieu.of such mmmg hereby cangents to the adoptmn

of th= following resolutions:

“WHERRAS; it has heen- proposod that thc Cqmpuny be. men;ad with and into MASA Ventures,

) Inc (“MASA' ) with MASA sumvmg and continuing (the "Merger"), _

WHEREAS the Board of Directors’ of the Company Hies edopied resolutions approvmg thet

P minm Agreement. and Plan of Meiger (ilie “Pian“) by and hotwen thc Omnpw and MASA, & fonn of
"~ which is attached hereto'as Exhibit Ayand. - . -

1a

WHEREAS, aftar carsful consxdcraﬂon ‘by the sole a:ockholder, nt has been deierrmned that’ thc
) 1_

T i NOW, THEREFORE; BE IT RESOLVED, thit e sole stockholdet Keseby epproves the

- _M_erger, substmually upon the’ terms ‘and mcmsmns and subje_ct to_the condm_ons -set.forth in the Plan;

) FUR'!‘H.ER RFSOLVED ‘that the formn of and nll of thé effects and oondltmus ofthe Merger u -
B set forth in the Plan are héreby appmved and adopted in all rcspccts '

- ' |Signature pege follows] .
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undersigned’ has ‘executed fhis Consent’s$ f the date first

B IN WITNESS WHEREOF, the
. . - writtengbove:~ -
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