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ARTICLES OF MERGER OF CSM-MONENCO, INC. R
WITH AND INTO MASA VENTURES, INC, e

MASA Ventures, Inc. hereby certifies that:

(1}  The name and state of ingorporation of each of the constituent entties are:

()  CSM-MONENCOQ, INC., a Flarida corporation; and
(b)  MASA Ventures, Inc,, a Colorado corporation.

(2) An Agreement and Plan of Merger was approved, adopted, certified,
acknowledged and executed by the board of directors of CSM-MONENCDO, INC. on March 22,
2010 and by the bozrd of directors of MASA Ventures, Inc. on March 22, 2010,

(3)  The name of the surviving corporation is MASA Ventures, Ing.

(4)  The merger shall be effective as of 11:59 p.m. Eastern Standerd Time on March
31, 2010,

(5)  The Articles of Incorporation of MASA Ventures, Inc. shall be the Articles of
Incorporation of the surviving corporation.

(6)  The executed Agreement and Plan of Merger is on file at the principal place of
business of MASA Ventures, Inc. at 1979 Lakeside Parkway, Suite 400, Tucker, Georgia 30084

(7} A copy of the Agreement and Plan of Merger will be fumished by MASA
Verttures, Inc., on request and without cost, to any stockholder of any of the constituent entities.

IN WITNESS WHEREOF, MASA Ventures, Inc. has caused this certificate to be signed
by its authorized officer on the 22™ day of March, 2010.

MASA VENTURES, INC,

M%mome Secrolary
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AGREEMENT AND PLAN OF MERGER

1 is 22" day
isma.deandmtcredmwm‘ﬂ :
AGREEMENT AND PLAN OF MERGER ; A
of Mm'g.ﬂéilogby and between MASA VENTURES, INC.,, a Calorado cdoré:;;;n:; %“Lﬁ\sm&ﬂﬂ
© 3 CSM-MONENCO, INC., 2 Florida corporaiion (“CSM”). MASA 82
sometimes referred to collectively as the “Constituent Corporations.

WITNESSEIR:
WHEREAS, i i - ' Iders of the Constirueat
therespwnvaBoudaofDuectomm_dstockh? !
Corporations deerm it desirabis and in the best interests of theis respostive corporations that CSM
be merged with and into MASA, as further and more specifically provided berein;

NOW, THEREFORE, the Constituent Corperations do hersby adopt this Agreement and
Plan of Marger and do hercby agree as foliows: :

1§ Merzer. At the Effective Time of the Merger (as hereinafier defined),
CSM shall be merged with and into MASA ip a stamitory merger (the "Merger”) to be
consummated pursnant to and on the terms and conditions set forth in this Agreement and
Plan of Merger and in accordance with the laws of the States of Florida and Colorado,
MASA shall be the surviving corparation of the Merger (the “Surviving Corporation™),
and shall continue its corporate existence as a corporation governed by the laws of the
Siate of Colorado,

2y  Bffective Time of the Merger. The time when the Merger ehall become
effective (the “Effective Time of the Merger”) shall be at 11:59 p.m., Bastern Standard
Time, on March 31, 2010,

3)  Articles of [ncorporation and Bylaws.

a) Atticles of Incomoration. From and after the Effective Time of the
Merger, the Artisles of Incorporation of MASA, as in effect immediately prior to
the Effective Time of the Merger shall be the Articles of Incorporation of the
Surviving Corporation, subject to the right of the Surviving Corporation to
subgequently amend its Articles of Incorporation in accordance with such Articles
of Incorparation snd the Colorsdo Business Corporation Act (the “CBCA™).

b) Bylaws. FProm and after the Effective Time of the Merger, the
Bylaws of MASA, as in effect immediately prior to the Effective Time of the
Merger, shall be the Bylaws of the Surviving Corporation, until changed ar
amended a3 provided fherein,
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4) Directors and Officers.

a) Directors, From and after the Effective Time of the Merger, the
directors of the Surviving Corporation shall be those individeals who wers
directors of MASA, immediately prior ta the Effective Time of the Merger, each
of whom shall continug to hold office subject to the provisions of the CBCA and
the Articles of Incorporation and Bylaws of the Surviving Corparation.

b) Qfficers, From and after the Effective Time of the Merger, the
afficers of the Surviving Corporation shall be those individuals who were officers
of MASA immediately prior to the Effective Time of the Marger in their
respective capacities as such, sach of whorn shall continue to hold office subject
to the provisions of the CBCA and the Bylaws of the Surviving Corporation.

5) Cancellation of Shares: No Further Tyansfer.

a)  Cancellption of Shares The effect of the Merger on the shares of
the capital stock of C3M issued and outstanding immediately prior fo the
Effective Time of the Merger shall be as follows: each and every share of capital
stock of CSM shall be cancelled, and no paymeant shall be mads in respect theneof.

b}  No Further Transfers. Upon and after the Effective Time of the
Merger, no transfer of shares of capitul stock of CSM issued and outstanding
immediately prior to the Effective Time of the Merger shall be made on the stock
transfer books of the Surviving Corporation.

6) Effects of the Merger. At the Effective Time of the Merger:

a) the Counstituent Corporations shall be merged into a single
corporation, which shall be the Surviving Corporation;

b} the separate existence of CSM shall cease;

¢) the Surviving Corporation shall have all of the rights, privileges,
immunites and powers and shell be subject to all the duties and Habilities of &
corporation organized under the CBCA,;

d) the Surviving Corporation shall possess all the rights, privileges,
imrounities end franchises, as well of a public as of a private nare, of each of the
Constituent Corporations; '

) all property, real, personal and mixed, and all debt due on whatever
account, and all other choses in ection, and all and every other interest, of ar
belonging to or due to each of the Constituent Corporations, shall be taken and
deemed to be transferred to and vested in the Surviving Corporation without
further act or dead;
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D titlo {0 any real estate; or any interest therain, vested in eifher of the
Constitueat Corparations shall not revert or be in any wey impaired by reason of
the Merger;

. 8 the Swviving Corporation shall be responsible and Hable for all of
the liabilities, obligetions end penalties of each of the Constituent Corporations;

h} any claity existing or setion or proceeding, civil or Criminal,
pending by or against sither of the Constituent Corporations may be prosecuted as .
if the Merger had not taken place or the Surviving Corporation may be substituted
in its place, and any judgment rondered against either of the Congtituent
Caporations mey be enforced against the Surviving Corporation; and

i) nejther the rights of creditors nor any liens upon the property of
either of the Constituent Corporations shall be impaired by the Merger.

N jons with ect to the Br.

) 8) The Constituent Corporations shall causs all required documents to
be executed, verified, filed and recorded and all required acts to be doneé in order
te accomplish the Merger in accordance with the applicable provisions of the
CBCA.

b) This Agreement and Plen of Merger may be abandoned at any time
pror to the Effective Time of the Merger by mutusl consent of each of the
Constituent Corporations, expressed by action of their respective Board of
Direttors.

c) The Constiment Corporations, by mutusl consent of their
respective Boards of Directors and to the extent permitied by law, may amend,
modify, supplement and interpret this Agreement and Plan of Merger in such
manner ag may be mutually agreed upon by thens in writing.

d) If at any time the Swviving Corporation shall consider or be
advised that any further assignment or essurunce in law or other action is
necessary or desirable to vest, perfect or canfirm, of record or otherwise, in the
Surviving Corporation the title to any pwoperty of rights of either Constituent
Corporation acquired or to-be acquired by or as a result of the Merger, the proper
officers and directors of the Surviving Corporation shall bs and they bereby are,
severally and fully authorized to execure and deliver such deeds, assigmments and
assurances in law and to take such other uction as may be necessary or propey in
the name of the Surviving Corporation to vest, perfect or confirm title to such
property or rights in the Sunvving Corporation and otherwise 10 carry out the
purpose of this Agreement and Plan of Merger.
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IN WITNESS WHEREOF, each of MASA and CSM has caused this Merger Agreement

to be signed by iw respective authorized officer, all on the date first above written.

MASA VENTURES, INC.
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