 HI2R6

ATTORNEYS & COUNSELLORS AT LAW
RONALD FHELDSTONE, PA
FAUL A, LESTER, F.A

FIRST UNION FINANCIAL CENTER
SUITE 2100 TURNBERRY PLAZA
) 200 SOUTH BISCAYNE BOULEVARD SUITE 802
DAVID SHEAR, PA. MIAMI, FLORIDA 33131 _ 2875 N.E. 1915 STREET
MICHAEL B. DENBERG, P.A TELEPHONE 305.982.1555 AVENTURA, FLORIDA 33130
FACSIMILE 305.982.1550 TELEPHONE 305.705.0941
KENNETH R. DREYFUSS -E-MAIL: fls@fl-s.com FACSIMILE 305.705.0942
OF COUNSEL EPTY TQ MI&I QFFICE
RCBERT E. DADY, P.A
December 22, 1998
Department of State
- - . - “ *7 '
Division of Corporations ———
P.O. Box 6327 - EF T\;‘E ﬁ ‘3‘3”5’%}‘:5 S My
Tallahassee, FL. 32314 shEw1na, i ey
Attn: Amendment Section -
RE:

Corporation, Kappa Oil and Gas Cornpany and Theta Enterprises, I.nc
Gentlemen:

r'm Sc%
T % cr"?i
Zm 5
e D
Enclosed you will find the following o5 &
i) -7
o =
1. Original and one copy of the Articles of Merger. -'1‘_-_":’:) o
o=
=y
2. Original and one copy of the Plan of Merger for each corporation. ?’G;; et
b
3. Our check in the amount of $183.750, representing your fees as follows
Filing Fees (5 corporations) $175.00 -
Certified copy 8.75
Total

$183.75

If you have any questions concerning the encosures; please feel free to contact our office

i e

2

RRF/cs

Ronald R. Fieldstone
Encl.

HALIBRARY\Clients\Douglas\Letters\$S, L.wpd
12/22/98-11:25AM
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

ALPHA OIL AND GAS COMPANY, a Florida corporation, document number
443620

DELTA ENERGY CORPORATION, a Florida corporation, document number
457494

KAPPA OIL. AND GAS COMPANY, a Florida corporation, document number
451880

THETA ENTERPRISES, INC., a Florida corporation, document number 458060

INTO

DOUGLAS PETROLEUM CORPORATION, a Florida corporation, 483863

File date: December 28, 1998, effective December 31, 1998

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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.E;M C“‘Ni g%w ARTICLES OF MERGER

OF

DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION,
ALPHA OIL AND GAS COMPANY, A FLORIDA CORPORATION
DELTA ENERGY CORPORATION, A FLORIDA CORPORATION
KAPPA OIL AND GAS COMPANY, A FLORIDA CORPORATION

and
THETA ENTERPRISES, INC., A FLORIDA CORPORATION

To the Department of State
State of Florida

Pursuant to the provisions of the Florida General Corporation Act, the corporations
hereinafter named do hereby adopt the following articles of merger.

1. The names of the merging corporations are Alpha Oil and Gas Company ("Alpha"), Delta
Energy Corporation (“Delta”), Kappa Oil and Gas Company (“Kappa”) and Theta Enterprises, Inc.
(“Theta"), which are business corporations organized under the laws of the State of Florida, and the
existence of which will cease, and Douglas Petroleum Corporation ("Douglas™), which is a business
corporation organized under the laws of the State of Florida, and which shall be the surviving
corporation.

2. The Plan of Merger for merging Alpha, Delta, Kappa and Theta with and into Douglas
was approved and adopted by the shareholders and directors entitled to vote of Alpha, Delta, Kappa
and Theta on December 16, 1998, and the approval of the Plan of Merger was duly authorized by
all actions required by the laws under which Alpha, Delta, Kappa and Theta are incorporated.

3. Douglas will continue its existence as the surviving corporation under its present name
Douglas Petroleum Corporation pursuant to the provisions of the laws of the jurisdiction of its
organization.

4. Douglas does hereby agree that it may be served with process in the State of Florida in
any proceeding for the enforcement of any obligation of Alpha, Delta, Kappa and Theta and in any
proceeding for the enforcement of the rights of a dissenting shareholder of Alpha, Delta, Kappa and
Theta against Douglas; does hereby irrevocably appoint the Secretary of State of the State of Florida
as its agent to accept service of process in any such proceeding; and does hereby agree that it will
promptly pay to the dissenting shareholders of Alpha, Delta, Kappa and Theta the amount, if any,
to which they shall be entitled under the provisions of the Florida General Corporation Act with
respect to the rights of dissenting shareholders.



5. The merger herein provided for shall become effective in the State of Florida on
December 31, 1998.

Execufed on DECEMBER, 2/ ,1998.

Alpha Qil and Gas Company, a Florida
corporation

A By: M‘[) uvm,

Dou s B. Chope, 'ts President

%&e B. Chope, Its Secre%

Delta Energy Corporation, 2 Florida corporation

§<By: @k . K

Douglas B. Chope, Its President

io/anne B. Chope, Its Secret%.ry

Executed on DECEMBER 27 1998,

Executedon  DECEMBER L/ 1998,

Kappa Oil and Gas Company, a Florida
corporation

K By: Mb Hy C}“‘F’L

Dou lag B. Chope, Its President

Jobfne B. Chopc, Its Secretary

Executed on DECEMBER_ 2/ | 1998.

Theta Enterprises, Inc., a Florida corporation

)&By: M D (e

ou&las B. Chope\ Its President

Dsse (3 Cherpor.

Jodhne B. Chope, Its Sscretary’




Executed on PECEMAER ~2/ 1998,

Douglas Petroleum Corporation, a Florida

corporafion
X By: M« o3 U
Dougl% B. Chope, Itg‘,President

Kgatherine B. Chope, Its Secretary

STATEOF ___ )} mASS /AN USETT S
) SS:
COUNTYOF ___ ) BARNSTR BLE..

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Alpha Oil and Gas Company, a Florida corporation, who is
personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregomg instrument for the purposes herein
expressed. R

WITNESS MY HAND and official seal at S7éRviLLE MCounty,mSSQgH DSETr-S

this =/ day of _DECEMBER | 1998.
Signaﬁe _

MARGRRET €. pubsRson/
Print (Notary's Name)
Notary Public, State of 0/FSSERCHUSETTS

Notarial Seal:



© STATE OF ) MASSHCHVSETT S
) SS: '
COUNTYOF ___ ) -BRRNSTABLE.

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Delta Energy Corporation, a Florida corporation, who is
personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein

expressed.

WITNESS MY HAND and official seal at OSTERVjuL, ﬁﬁ_ﬂmcoumy, FSERAHVSETT S
s oJ /  dayof DECEMPER 1998, o

g{
Signaturé

RORRET £. 13
Print (Notary's Name)
Notary Public, State of /2 ASSAANUSETT S

Notarial Seal:

STATEOF ) /NASSHCHUSETS
) SS:

COUNTYOF___ ) 73RRPNS7TRBL &

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Kappa Oil and Gas Company, a Florida corporation, who is
personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.

WITNESS MY HAND and official seal at ASTERVILLE M&County, (DRSSHCH USETT. .5

this <27 day of D€ ER , 1998. _ o
j@;sﬂng E (Hxctosorm
Signatufe

/NBRGCERET & SINDERSO A
Print (Notary's Name)
Notary Public, State of #2955 #EHUSETT S

Notarial Seat:



STATE OF Y MASSHCHU SET7S
) SS: :
COUNTYOF ___ = Y "BArA 7P B E

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Theta Enterprises, Inc., a Florida corporation, who is
personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.

WITNESS MY HAND and official seal at@s7ERvse L€ ,GRR¥STRALE County, MRSACH 3,617‘-.5

this o2/ day of .DEQEMBER , 1998. N , , o o
Slgnaﬁe |

INPRGARET™ &. SnbErsor
Print (Notary's Name)
Notary Public, State of NI/ ZESSACHUISETS

Notarial Seal:

STATEOF _~ Y /7RASSHCHUSETTS
) SS:

COUNTYOF ____ ) BRRNYST A RB&E

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Katherine B. Chope, as Secretary of Douglas Petroleum Corporation, a Florida corporation, who
is personally known to me or who have produced as identification and who did take  _

an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.

WITNESS MY HAND and official seal at dSTERI)LLE mécoumy,wﬂp_%ﬁ

this _=?/ day of [2ECEm £££ 1998,
’Zé%{xj} & W

AR ECARET £ AVBERSD Y
Print (Notary's Name)
Notary Public, State of /HIASSROHVSETTS

Notarial Seal:

HALIBRARY\Clients\Douglas\Docs\Merger.art. wyk!
12/15/98 01:45 PM



PLAN AND AGREEMENT OF MERGER
QF
DELTA ENERGY CORPORATION, A FLORIDA CORPORATION
and
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

PLAN AND AGREEMENT OF MERGER entered into effective on December 31, 1998 by
Delta Energy Corporation, a business corporation of the State of Florida ("Delta"), and approved by
resolution adopted by its Board of Directors and Shareholders on December 16, 1998 and entered
into effective on December 31, 1998 by Douglas Petroleum Corporation, a business corporation of
the State of Florida ("Douglas"), and approved by resolution adopted by its Board of Directors on
said date.

WHEREAS, Delta is a business corporation organized under the laws of the State of Florida
and which corporation is qualified to do business under the laws of the State of Florida with its
principal offices located at P.O. Box 560727, Miami, Florida 33256-0727; and

WHEREAS, the total number of shares of stock which Delta has authority to issue is 6,000,
all of which are of one class and of $1.00 par value; and

WHEREAS, Douglas is a business corporation organized under the laws of the State of
Florida with its registered office therein located at P.O. Box 560727, Miami, Florida 33256-0727;
and

WHEREAS, the total number of shares of stock which Douglas has authority to issue is
25,000, all of which are of one class and of $1.00 par value; and

WHEREAS, Delta and Douglas and the respective Boards of Directors thereof deem it
advisable and to the advantage, welfare and best interests of said corporations and their respective
stockholders to merge Delta and into Douglas pursuant to the provisions of the Florida General
Corporation Act upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by Delta and approved by a resolution adopted by
its Board of Directors and being thereunto duly entered into by Douglas and approved by a
resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the terms and
conditions thereof and the mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby determined and agreed upon as hereinafter
in this Plan and Agreement set forth.

1. Delta and Douglas shall, pursuant to the provisions of the Florida General Corporation
Act, be merged with and into a single corporation to wit, Douglas, which shall be the "surviving
corporation", and which shall continue to exist as said surviving corporation under its present hame
pursuant to the provisions of the Florida General Corporation Act. The separate existence of Delta,

e
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which is sometimes hereinafier referred to as the “terminating corporation”, shal] cease at said
effective time in accordauce with the provisions of the Florida General Corporation Act.

2. The Axticles of Incorporation of the surviving corporation shall be in force and effcct as
the effective time in the State of Florida of the mcrper herein provided for; and said Articles of
Incorporation shall continue 1o be (he Articles of Incorporation of said surviving corporation umtil
amended and changed pursuant 1o the provisions of the Florida Gencral Corporation Act.

3. The present by-laws of the surviving corporation will be the by-laws of said surviving
cotporation and will continuc in full force and effect until changed, altered or amended as therein

provided and in the manner prescribed by the provisions of the Florida General Corporation Act.

4. The following directors and officers in office of the surviving corporafion at the effective
time of the merger:

President/Director: Douglas B. Chope
Vice-President/Treasurct/Director:  Joanne B. Chope
Secretary/Director; Katherine B. Chope

shall be the members of the first Board of Directors and the first officers of the surviving
corporation, all of whoin shall hold their directorships and offices uritil the election and qualification
of their respective suceessors or until their tenure is othcrwise terminaled in accordance with the by-
laws of the surviving corporation.

5. Lach issued share of the terminating corporation shall, at the effective time of the merger,
be converted into one share of the surviving corporation. The issued shares of the surviving
corporation shall niot be converted or exchanged in any manncr, but each said share which is issued
as of the effective date of the merger shall continue to represent one issued share of the surviving
corporation,

6. Inthe event that this Plan and Agreement of Merger shall have been fully approved and
adopted upon behalf of the terminating corporation in accordance with the provisions of the Florida
General Corporation Act and upon behalf of the surviving corporation in accordance with the
provisions of the Florida General Corporation Act, the said corporations agree that they will causc
to be executed and filed and recorded any document or documents prescribed by the laws of the State
of Florida, and that they will causc to be performed all hecessary acts within the State of I'Jorida and
clsewhcre to effectuate the merger herein provided for.

7. The Board of Divectors and the proper officers of the term inaling corporation and of the
surviving corporation are hereby authorized, empowered and directed to do any and all acts and
things, and to make, execute, deliver, file and record any and all instnoments, papers and documents
which shall be or become necessary, proper or conventent to carry out or put into effect any of the

2
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provisions of this Plan and Agreement of Merger or of the merger herein provided for.

8. The effective time of this Plan and Agreement of Merger, and the time at which the merger
herein agreed upon shall become effective in the State of Florida shall be December 31, 1998.

IN WITNESS WHEREQOF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto.

Executed December o2/, 1998 .

Delta Energy Corporation, a
Florida corporation

)(By: m (L/{MM

Dougl@B Choplz Its President

gcm

Joduhe B. Chope, Its Secretary

Executed December o2/ , 1998 . - .
Douglas Petroleum Corporation, a Florida corporation

Qe by

Dougflﬁs B. Choﬂe Its President

@{é’%/’/: oy ﬂ/{w/

Kétherine B. Chope, Its Secretary

STATE OF ) MOISSRCHUSETTS
) S8S:
COUNTYOF __ ) BRRWSTABLE.

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Delta Energy Corporation, a Florida corporation, who is
personally known to me or who have preduced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.




WITNESS MY HAND and official seal at OS7ER//LLE "BRRNSTASCounty, MABSSACHUS ET S
this _ 8/ day of DECEmB8EL , 1998.

NBRGARET & P ADERSON

Print (Notary's Name}
Notary Public, State of #9SSRCK USETTS

Notarial Seal:

STATE OF Y INASSHOHUSETT S
) S8S: .

COUNTY OF ) BRERNST B LE

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Katherine B. Chope, as Secretary of Douglas Petroleum Corporation, a Florida corporation, who
is personally known to me or who have produced _ ... asidentification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.

WITNESS MY HAND and official seal at ) STERY/LLE, my_-m_ag.(:ounty, PNRSSRCHUSETTS
this o2/ day of DECENBER |, 1998.

NBREARET &. AWDERSOM

Print (Notary's Name)
Notary Public, State of /712 5SRACHUSETTS

Notarial Seal:



CERTIFICATE OF SECRETARY OF
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

The undersigned, being the Secretary of Douglas Petroleum Corporation, a Florida
corporation, does hereby certify that the foregoing Plan and Agreement of Merger was submitted to
the stockholders entitled to vote for said corporation at a special meeting thereof for the purpose of
acting on the Plan and Agreement of Merger. All of the stockholders of said corporation waived,
in a writing signed by them, notice of the time, place and purpose of said meeting, including the
lapse of the 20-day period of time otherwise prescribed. At said meeting, the Plan and Agreement
of Merger was considered by the stockholders entitled to vote for the corporation, and, a vote having
been taken for the adoption or rejection by them of the Plan and Agreement of Merger, af least a
majority of the outstanding stock entitled to vote for the corporation was voted for the adoption of
the Plan and Agreement of Merger.

Dated: December oZ/ 1998 .

DOUGLAS PETROLEUM CORPORATION, a
Florida corporation

Byiﬁ%wm
therine B. Chope, Its Secretary

HALIBRARY\Clients\Douglas\Docs\Merger plan2.wpd
12/15/98 01:49 PM



PLAN AND AGREEMENT OF MERGER
OF '
ALPHA OIL AND GAS COMPANY, A FLORIDA CORPORATION
and .
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

PLAN AND AGREEMENT OF MERGER entered into effective on December 31, 1998 by
Alpha Qil and Gas Company, a business corporation of the State of Florida (" Alpha"), and approved
by resolution adopted by its Board of Directors and Shareholders on December 16, 1998 and entered
into effective on December 31, 1998 by Douglas Petroleum Corporation, a business corporation of
the State of Florida ("Douglas"), and approved by resolution adopted by its Board of Directors on
said date.

WHEREAS, Alpha is a business corporation organized under the laws of the State of Florida
and which corporation is qualified to do business under the laws of the State of Florida with its
principal offices located at P.O. Box 560727, Miami, Florida 33256-0727; and

WHEREAS, the total number of shares of stock which Alpha has authority to issue is 6,000,
all of which are of one class and of $1.00 par value; and

WHEREAS, Douglas is a business corporation organized under the laws of the State of
Florida with its registered office therein located at P.O. Box 560727, Miami, Florida 33256-0727;
and

WHEREAS, the total number of shares of stock which Douglas has authority to issue is
25,000, all of which are of one class and of $1.00 par value; and

WHEREAS, Alpha and Douglas and the respective Boards of Directors thereof deem it
advisable and to the advantage, welfare and best interests of said corporations and their respective
stockholders to merge Alpha and into Douglas pursuant to the provisions of the Florida General
Corporation Act upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by Alpha and approved by a resolution adopted by
its Board of Directors and being thereunto duly entered into by Douglas and approved by a
resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the terms and
conditions thereof and the mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby determined and agreed upon as hereinafter
in this Plan and Agreement set forth.

1. Alpha and Douglas shall, pursuant to the provisions of the Florida General Corporation
Act, be merged with and into a single corporation to wit, Douglas, which shall be the "surviving
corporation", and which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the Florida General Corporation Act. The separate existence of Alpha,
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Wwhich is sometimes hereinafler referred to as the “lerminating corporation", shall cease at said
effective time in accordance with the provisions of the Florida General Corporation Act.

e »

2. "the Asticles of Incorporation of the surviving corporation shall be in force and effect as
the cffective time in the State of Florida of the merger herein provided for; and said Articles of
Incorporation shall continue (o be the Articles of Incorporation of said surviving corporation unil

amended and changed pursnant to the provisions of the Florida Gencral Corporation Act,

3. The present by-laws of the surviving corporation will be the by-laws of said surviving
corporation and will continuc in ful force and effoct until changed, altered or amendcd as therein
provided and in the manner preseribed by (he provisions of the Florida General Corporation Act.

4. The following ditectors and officers in office of the surviving corporation at the effective
time of the merper:

President/Director- : Douglas B. Chope
Vice-President/Treasurcr/Director:  Joanne B, Chope
Secretary/Director; Katherine B, Chope

shall be the members of the first Board of Directors and the first officers of the surviving
corporation, all of whom shall hold their directorships and offices until the election and qualification

of their respective successors or until (heir tenure s otherwise terminated in accordance with the by-
laws of the surviving corporation.

3. Lach issued share of the terminating corporation shall, at the effective time of the merger,
be converted into one share of the surviving corporation. The issucd shares of the surviving
corporation shall not be converted or exchanged in any manner, but each said share which is issued

as of the effective date of the merger shall continue to represent one issued share of the surviving
corporation,

6. Inthe event that this Plan and Agreement of Merger shall have been Tully approved and
adopted upon behalf of the terminating corporation in accordance with the provisions of the Florida
General Corporation Act and upon behalf of the surviving corporation in accordance with the
provisions of the Florida General Corporation Act, the sajd corporations agree that they will causc
10 be cxeculed and filed and recorded any documcnt or documents prescribed by the laws of the State

of Florida, and that they will cause to be performed all necessary acts within the State of Tlonda and
clsewhere {0 effectuate the merger hexein provided for.

-

7. The Board of Directors and the proper officers of the term inating corporation and of the
surviving corporation are hereby authorjzcd, empowered and directed to do any and all acis and
things, and 1o make, exceute, deliver, file and record any and als instruments, papers and documenls
which shall be or become necessary, Propet or convenient to carry out or put into effect any of the

2
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provisions of this Plan and Agreement of Merger or of the merger herein provided for.

8. The effective time of this Plan and Agreement of Merger, and the time at which the merger
herein agreed upon shall become effective in the State of Florida shall be December 31, 1998.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto.

Executed December o7/, 1998 .

Alpha Oil and Gas Company, a
Florida corporation

><By: mk\f)d@‘-

Dduglas B. Chope, Its President

[P hepa.

JO#‘AG B. Chope, Its Secretaxy'

Executed Decembero?/ , 1998 .

Douglas Petroleum Corporation, a Florida corporation

)ZBy: 984'7& 05 CL\,_/

Dou?glas B. Ch&pe, Its President

Hatheninn 0 hene -

Katherine B. Chope, Its Secretary

STATE OF Y rNASSE RCHUSETT S
) SS:
COUNTYOF ____ ) " BRRAUSTARLE.

BEFORE ME, the undersigned authoxity personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Alpha QOil and Gas Company, a Florida corporation, who is
personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.




WITNESS MY HAND and official seal at OSTERV/LLE , BORVSTRBIE County, DASSHCH USETT S

this _«2/ day of _LXECEMBER , 1998.
%W O Kadoiosm

Slgna
[DRRERRET £ A NbERSON
Print (Notary's Name)
Notary Public, State of //725SRCH USS 7.5
Notarial Seal:
STATE OF Y rRSSRCH DELTT S
)] SS:
COUNTY OF Y IBRRNSTH BLE.

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Katherine B. Chope, as Secreiary of Douglas Petroleum Corporation, a Florida corporation, who
is personally known to me or who has produced __as identification and who did take
an oath, acknowledged before me that he executed the foregoing instrument for the purposes herein
expressed

WITNESS MY HAND and official seal at ASTER¥ILE moumy,mg SRAYUSETTS

this _o?/ day of DECENIBER 1998,
Signa%@e

MPREBRET &£. F)/ub‘aﬂso//

Print (Notary's Name)
Notary Public, State of /PHSSKBCH USETTS

Notarial Seal:



CERTIFICATE OF SECRETARY OF
DOUGIAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

The undersigned, being the Secretary of Douglas Petroleum Corporation, a Florida
corporation, does hereby certify that the foregoing Plan and Agreement of Merger was submitted to
the stockholders entitled to vote for said corporation at a special meeting thereof for the purpose of
acting on the Plan and Agreement of Merger. All of the stockholders of said corporation waived,
in a writing signed by them, notice of the time, place and purpose of said meeting, including the
lapse of the 20-day period of time otherwise prescribed. At said meeting, the Plan and Agreement
of Merger was considered by the stockholders entitled to vote for the corporation, and, a vote having
been taken for the adoption or rejection by them of the Plan and Agreement of Merger, at least a
majority of the outstanding stock entitled to vote for the corporation was voted for the adoption of
the Plan and Agreement of Merger.

Dated: December o2/, 1998.

DOUGLAS PETROLEUM CORPORATION, a
Florida corporation

By:_éf@é’éﬁmm
therine B. Chope, Its Secretary

HALIBRARY\Clients\Douglas\Docs\Merger plani.wpd
12/15/98 01:49 PM



PLAN AND AGREEMENT OF MERGER
OF
KAPPA OIL AND GAS COMPANY, A FLORIDA CORPORATION
and
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

PLAN AND AGREEMENT OF MERGER entered into effective on December 31, 1998 by
Kappa Oil and Gas Company, a business corporation of the State of Florida ("Kappa"), and approved
by resolution adopted by its Board of Directors and Shareholders on December 16, 1998 and entered
into effective on December 31, 1998 by Douglas Petroleum Corporation, a business corporation of
the State of Florida ("Douglas"), and approved by resolution adopted by its Board of Directors on
said date.

WHEREAS, Kappa is a business corporation organized under the laws of the State of Florida
and which corporation is qualified to do business under the laws of the State of Florida with its
principal offices located at P.O. Box 560727, Miami, Florida 33256-0727; and

WHEREAS, the total number of shares of stock which Kappa has authority to issue is 600,
all of which are of one class and of $10.00 par value; and

WHEREAS, Douglas is a business corporation organized under the laws of the State of
Florida with its registered office therein located at P.O. Box 560727, Miami, Florida 33256-0727;
and

WHEREAS, the total number of shares of stock which Douglas has authdrity to issue is
25,000, all of which are of one class and of $1.00 par value; and

WHEREAS, Kappa and Douglas and the respective Boards of Directors thereof deem it
advisable and to the advantage, welfare and best interests of said corporations and their respective
stockholders to merge Kappa and into Douglas pursuant to the provisions of the Florida General
Corporation Act upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by Kappa and approved by a resolution adopted by
its Board of Directors and being thereunto duly entered into by Douglas and approved by a
resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the terms and
conditions thereof and the mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby determined and agreed upon as hereinafter
in this Plan and Agreement set forth.

1. Kappa and Douglas shall, pursuant to the provisions of the Florida General Corporation
Act, be merged with and into a single corporation to wit, Douglas, which shall be the "surviving
corporation"”, and which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the Florida General Corporation Act. The separate existence of Kappa,
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which is sometimes hereinafier r'eferred to as the "terminating corporation”, shall cease at sajd
effective time in accordance wﬂx the provisions of the Florida General Corporation Act,

PR . T AR = D e o e : »
R T - - -

2. "The Articles of mcorp;aration of the survi;}ing borpo:ation shall be in force and effect ag

3. The present by-laws of the surviving corporation will be the by-laws of said surviving
corporation and will continue in full force and effect until changed, altered or amended as therein
provided and in the manner preseribed by the provisions of the Florida General Corporation Act.

4. The following ditectors and officers in office of the surviving corporation at the effective

time of the merger:
President/Director: Douglas B. Chope
Vice-President/Treasurcr/Director:  Joanne B. Chope
. . Secretary/Directot: " Katherine B. Chope

shall be the members of the first Board Qf Directors and the first officers of the surviving
corporation, all of whom shall hold their divectorships and offices uniti] the election and qualification

of their respective succossors or until (heir tenure js otherwise terminated in accordance with the by-
laws of the surviving corporation.

3. Lach issued share of the terminating corporation shall, at the effective time of the merger,
be converted into one share of the surviving corporation. The issued shares of the surviving
corporation shall not be converted or exchanged in any manner, but each sajd share which is issued

as of the cffective date of the merger shall continue to represent one issued share of the surviving
corporation,

6. Inthe evept that this Plan and Agrecment of Merger shall have been Tully approved and
adopted upon behalf of the terminating corporation in accordance with (he provisions of the Florida
General Corporation Act and upon behalf of the surviving cotporation in accordance with the
provisions of the Florida General Corporation Act, the said corporations agree that they will causc
10 be execuled and filed and recorded any document or documents preseribed by the Jaws of the State

of Florida, and that they will cause to be performed all necessary acts within ihe State of I'lorida and
clsewhere (o effectuate the merger herein provided for. :

7. The Board of Directors and the proper officers of the ferm inating corporation and of the
surviving corporation are hereby authorized, empowcred and directed to do any and all acts and
things, and 10 make, execnte, deliver, fite and record any and all inslruments, papers and documents
which shall be or become Tiecessary, proper or convenient to camry out or put into effect any of the
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provisions of this Plan and Agreement of Merger or of the merger herein provided for.

8. The effective time of this Plan and Agreement of Merger, and the time at which the merger
herein agreed upon shall become effective in the State of Florida shall be December 31, 1998.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto.

Executed December A7 , 1998 .

Kappa Oil and Gas Company, a
Florida corporation

' ‘By: M{\%

Dougl& B. Chopk Its President

Joafifle B. Chope, Its Secretary

Executed December 5/, 1998 .

Douglas Petrolenm Corporation, a Florida corporation

By: %%L\r q\@@w&

Douglds B. Chope)lts President

b rini B Chore

"Katherine B. Chope, Its Se::retary

STATE OF MA55R0HISENT S
) SS:
COUNTY OF BRRNSTR B £

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President

and Joanne B. Chope, as Secretary of Kappa Oil and Gas Company, a Florida corporation, who is -

personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrumetit for the purposes herein
expressed.




WITNESS MY HAND and official seal at #57ERvicse | BRRNSTRmECounty, MASSACHUSETT S
this o/ day of DECEMBER ,1998. -

@%@M
Signatéire

/MBRGCRRET &. L b éEgson/
Print (Notary's Name)
Notary Public, State of /ASSHCHVSETS

Notarial Seal:

STATE OF _ - Y MASSHCHUSETTS
)] SS:
COUNTY OF V- BAHRWSTABLE -

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Katherine B. Chope, as Secretary of Douglas Petroleum Corporation, a Florida corporation, who
is personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein

expressed.

WITNESS MY HAND and official seal at §STER WL LE, Eﬂﬁﬂl&'ﬁw&goynty, MIRSSACH USETT S

this _o2/ dayof _DE@emmers , 1998. _
Signaﬁ

/AR GARET & SNberson/
Print (Notary's Name)
Notary Public, State of /28 SSRACH USETT S

Notarial Seal:



CERTIFICATE OF SECRETARY OF
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

The undersigned, being the Secretary of Douglas Petroleum Corporation, a Florida
corporation, does hereby certify that the foregoing Plan and Agreement of Merger was submitted to
the stockholders entitled to vote for said corporation at a special meeting thereof for the purpose of
acting on the Plan and Agreement of Merger. All of the stockholders of said corporation waived,
in a writing signed by them, notice of the time, place and purpose of said meeting, including the
lapse of the 20-day period of time otherwise prescribed. At said meeting, the Plan and Agreement
of Merger was considered by the stockholders entitled to vote for the corporation, and, a vote having
been taken for the adoption or rejection by them of the Plan and Agreement of Merger, at least a
majority of the outstanding stock entitled to vote for the corporation was voted for the adoption of
the Plan and Agreement of Merger.

Dated: December o2/ , 1998.

DOUGLAS PETROLEUM CORPORATION, a
Florida corporation

By.__ %/WW@W@/

Khtherine B. Chope, Its Sccrc{ary

HALIBRARYV\Clients\Douglas\Docs\Merger plan3.wpd
12/15/98 01:48 PM



PLAN AND AGREEMENT OF MERGER
OoF - h
THETA ENTERPRISES, INC., A FLORIDA CORPORATION |
and
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

PLAN AND AGREEMENT OF MERGER entered into effecfive on December 31, 1998 by
Theta Enterprises, Inc., a business corporation of the State of Florida ("Theta"), and approved by
resolution adopted by its Board of Directors and Shareholders on December 16, 1998 and entered
into effective on December 31, 1998 by Douglas Petroleum Corporation, a business corporation of
the State of Florida ("Douglas"), and approved by resolution adopted by its Board of Directors on
said date.

WHEREAS, Theta is a business corporation organized under the laws of the State of Florida
and which corporation is qualified to do business under the laws of the State of Florida with its
principal offices located at P.O. Box 560727, Miami, Florida 33256-0727; and

WHEREAS, the total number of shares of stock which Theta has authority to issue is 3,000,
all of which are of one class and of $2.00 par value; and

WHEREAS, Douglas is a business corporation organized under the laws of the State of
Florida with its registered office therein located at P.O. Box 560727, Miami, Florida 33256-0727;
and

WHEREAS, the total number of shares of stock which Douglas has authority to issue is
25,000, all of which are of one class and of $1.00 par value; and

WHEREAS, Theta and Douglas and the respective Boards of Directors thereof deem it
advisable and to the advantage, welfare and best interests of said corporations and their respective
stockholders to merge Theta and into Douglas pursuant to the provisions of the Florida General
Corporation Act upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises and of the mutual agreement of the
parties hereto, being thereunto duly entered into by Theta and approved by a resolution adopted by
its Board of Directors and being thereunto duly entered into by Douglas and approved by a
resolution adopted by its Board of Directors, the Plan and Agreement of Merger and the terms and
conditions thereof and the mode of carrying the same into effect, together with any provisions
required or permitted to be set forth therein, are hereby determined and agreed upon as hereinafter
in this Plan and Agreement set forth.

1. Theta and Douglas shall, pursuant to the provisions of the Florida General Corporation
Act, be merged with and into a single corporation to wit, Douglas, which shall be the "surviving
corporation", and which shall continue to exist as said surviving corporation under its present name
pursuant to the provisions of the Florida General Corporation Act. The separate existence of Theta,
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which is sometimes hereinafier referred to as the “terminating corporation”, shal] cease at said
effective time in accordance with the provisions of the Florida General Corporation Act,

.

2. The Articles of Incorporation of the surviving corporation shall be in force and effect as
the cffective time in the State of Florida of the merger hercin provided for; and said Articles of
Incorporation shall continue {o bo the Articles of Tncorporation of said surviving corporation until

amended and changed pursuant (o the provisions of the Florida General Corporation Act.

3. The present by-laws of the surviving corporation will be the by-laws of said surviving
corporation and will continuc in full force and effoet until changed, altered or amended as therein
provided and in the manncr prescribed by the provisions of the Florida General Corporation Act,

4. The following directors and officers in office of the surviving corporation at the effective
time of the merger:

President/Director: Douglas B. Chope
Vice-President/Treasurcr/Director;  joanne B. Chope
Secretary/Director: Katherine B. Chope

shall be the members of the first Board of Directors and the frst officers of the surviving
coxporation, all of whom shalt hold their dicectorships and offices uriti! the election and qualification

of their respective suceessors or until their tenure s otherwise terminated in accordance with the by-
laws of the surviving corporation.

5. Lach issued share of the terminating corporation shall, at the effective time of the mergcr,
be converted into one share of the surviving corporation. The issued shares of the surviving
corporation shall not be converted or exchanged in any manner, but each said share which is issued

as of the effective date of the merger shall continuc to represent one issued share of the surviving
corporation,

6, Inthe event that this Plan and Agrecment of Merger shall have been fully approved and
adopted upon behalf of the terminating corporation in accordance with the provisions of the Florida
General Corporation Act and upon behalf of the surviving corporation in accordance with the
provisions of the Florida General Corporation Act, the said corporations agree that they will causc
10 be executed and filed and recorded any document or documents prescribed by the laws of the State

of Florida, and that they will cause to be performed ali necessary acts within the State of Vlorida and
clsewhere (o effectuate the merger herein provided for.

-

7. The Board of Directors and the proper officers of the term inating corporation and of the
surviving corporation are hereby authorized, empowered and directed to do any and all acts and
things, and to make, execute, deliver, file and record any and all insiruments, papers and documents
which shall be or become necessary, Proper or convenient to carry out or put into effect any of the
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provisions of this Plan and Agreement of Merger or of the merger herein provided for.

3. The effective time of this Plan and Agreement of Merger, and the time at which the merger
herein agreed upon shall become effective in the State of Florida shall be December 31, 1998.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed upon
behalf of each of the constituent corporations parties thereto.

Executed December o2/ 1998. L

Theta Enterprises, Inc., a
Florida corporation

Xby: AT

Dou%as B. Chope\, Its President

B Clope

anne B. Chop’e, Its Secré:tmy

Executed December _~< / , 1998.

Douglas Petrolenm Corporation, a Florida corporation

>(By: @W@/‘\Q q\hﬁb
‘ Doigias B. Chope, Its President

Pt ininedBOASRE~

Kfherine B. Chope, Its Secretary

STATE OF _ O WWASSRONUSET S
)  SS:
COUNTYOF ____ )" R/RVSTAB L&, S

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Joanne B. Chope, as Secretary of Theta Enterprises, Inc., a Florida corporation, who is
personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.




WITNESS MY HAND and official seal at OSTERVILLE.. BARNSTAEC ounty, RSSACHUSETTS
this__o27s day of _DECEMB EL | 1998.

4&%%%2 & Badsvorr
Signatufe

/MPRERLET £. Anbersor
Print (Notary's Name)
Notary Public, State of /7225SRACHYSETTS

Notarial Seal:

STATE OF YLK USETT S
}  SS:

COUNTY OF Y BRRANSTAB &

BEFORE ME, the undersigned authority personally appeared Douglas B. Chope, as President
and Katherine B. Chope, as Secretary of Douglas Petroleum Corporation, a Florida corporation, who
is personally known to me or who have produced as identification and who did take
an oath, acknowledged before me that they executed the foregoing instrument for the purposes herein
expressed.

WITNESS MY HAND and official seal at 0S7ER#Le , BARNSRBLCounty, MASSHONVSETT S

this &7/  day of _DECEMMBER , 1998. o A
Signa%e ’

NBRERRET £ Pybsrson’
Print (Notary's Name)
Notary Public, State of //HSSHAKHUSETT S

Notarial Seal:



CERTIFICATE OF SECRETARY OF ,
DOUGLAS PETROLEUM CORPORATION, A FLORIDA CORPORATION

The undersigned, being the Secretary of Douglas Petroleum Corporation, a Florida
corporation, does hereby certify that the foregoing Plan and Agreement of Merger was submitied to
the stockholders entitled to vote for said corporation at a special meeting thereof for the purpose of
acting on the Plan and Agreement of Merger. All of the stockholders of said corporation waived,
in a writing signed by them, notice of the time, place and purpose of said meeting, including the
lapse of the 20-day period of time otherwise prescribed. At said meeting, the Plan and Agreement
of Merger was considered by the stockholders entitled to vote for the corporation, and, a vote having
been taken for the adoption or rejection by them of the Plan and Agreement of Merger, at least a
majority of the outstanding stock entitled to vote for the corporation was voted for the adoption of
the Plan and Agreement of Merger.

Dated: December o2/, 1998.

DOUGLAS PETROLEUM CORPORATION, a
Florida corporation

(B Chene
rine B. Chope, Its Secretary
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