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ARTICLES OF MERGER
QF
INTERNATIONAYL, PETROLEUM CORF. OF GEORGIA
(A GEORGIA CORPORATION)
INTO
INTERNATIONAL PETROLEUM CORPORATION
(A FLORIDA CORPORATION)

The following Articles of Merger are submitred in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1 105, F.8.

1 The nare and jurisdiction of the surviving eorporation is:
o B
Name of Entity Juriediction (= % = -1
P e
International Petrolenm Corporation Florida %‘% LT
L .
o : . TS T
2. Therame and jurisdiction of the Merging corparation is; r‘_:;%,‘ = ¢ -
':..—‘ ‘ - g
. “ o, A
Name of Entity Jurigdiction A
2z o
International Petroleuny Corp. of Geargia Georgia Efi‘“

3. The Plan of Merger is attached.

4, The merger shall become effecrive on the date the Articles of Merger are filed with
the Florida Dispartment of State,

5. The Plan of Merger was adopted by the shareholder of the surviving corporation
effective on March 28, 2002, The Plan of Merger was duly authorized and approved
by Intemational Petroleym Corporation, a Florida corporation, in accordance with all
action required by the laws of the State of Florida.

6. The Plan of Merger was adopted by the shareholder of the merging corporation
effective on March 28, 2002, The Plan of Merger was duly authorized and approved
by intemational Patroleum Corp. of Georgia, a Georgia corporation, in accordance
with all action required by the laws of the State of Georgia,
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IN WITNESS WHEREOF,

the surviving corporation and the merging corporaton Kave
executed these Articles of Merger,

R ON:

INTERNATIONAL PETROLEUM CORFORATION
a Florida corporation

By: ﬁéﬁy

William W. Solomon, Vice President

. MERGING CORPORATION:

INTERNATIONAL PETROLEUM CORP. 0F GEORGIA
a Geargia corporation

By:‘ 71—2:%'25%/

Williazg W, Solomon, Vice President

TAG100V1 10N LAARTMERGER WPD
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PLAN OF MERGER
OF
INTERNATIONAL PETROLEUM CORP. OF GEORGIA
(A GEORGIA CORPORATION)
INTO
INTERNATIONAL PETROLEUM CORPORATION
(A FLORIDA CORPORATION)

This Plan of Merger (this “Plan™) is made and satered into as of the 28% day of March, 2002,
by and between INTERNATIONAL PETROLRUM CORPORATION, 1 Florida corporation (“IrC
Florida", and INTERNATIONAL PRETROLEUM CORP. OF GEORGIA. 2 Georgia corporarion
(TPC Georgia™).

WITNESSETH:

WHEREAS, IPC Georgia and IPC Flarida are sach wholly-owned subsidiaries of EarthCars
Company, a Delaware corporation;

WHEREAS, the Board of Directors of each of IEC Florida and IPC Georgia deerm it
advisable for the general welfare of cach of such corporations that the corporations be merged into
a single corporation pursuant to this Plan of Merger,

WHEREAS, IPC Florida and IPC Georgiz desire 1o adopt this Plan and to consummate the
merger;

NOW, THEREFORE, for and in consideration of the forepoing premises, IPC Florida and
IPC Georgia agree that IPC Georgia chall be merged with and into IPC Flaridz in accordsnce with
the applicable laws of the States of Florida and Georgia, and that the terms and conditions of the
merger shall be as follows.,

I. Merger. IPC Florida and IPC Gsorgia shall be merged into a single corporation by
merging IPC Georgia with and into [PC Florids, as 2 result of which IPC Florida shal) survive the
merger. Upen such merger, the separate corporate existence of IPC Georgia shall cease apd [P
Flerida shall become the owner, without the necessity of any conveyance, assignment or transfer,
of all the rights and praperty of IPC Georgia, and TPC Florida shall hecose subject to all debts and
liabilities of IMC Georgia in the same manner as if JPC Florida itself ineurred them.

2. Surviving Comporation, The name of the surviving corporation shall continue to be
International Petroleum Corporation. The purposes, county where the principal office for the
transaction of business shall continue to be locared, the number of directors, and the capiral stock
of the surviving corporation shail continue fo be 25 appears in the Articles of Incorporation or
Bylaws of IPC Florida.

HQ20001357753
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3. Effective Date. The merger provided for in this Plan shall become effective upon the

filing of Articles of Mearger with the Secrotery of Staie of the State of Flarida and a Certificate of
Merger is filed with the Secretary of State of the State of Georgia.

4 i io g, The Articles of Incorporation and Bylaws of

TPC Florida shall continuc in full force as the Articles of Incorporation and Bylaws of the surviving
corporation until altered, amended or repealed as provided therein or us provided by law.

5, Diregtors and Officers. The present Board of Directors of IPC Florida shall sontinue

lo serve as the Board of Direciors of the surviving corporation until the next angpual mesting or unti]
tieir successors arc duly elected and qualifisd under the Bylaws of the surviving corporation. The
officers of IPC Florida as of the effective date of the merger shall continue 23 the officers of the
surviving corporation until their resignation, removal or replacement as provided in the Bylaws of
IPC Florida

6. Manner of Conyersion. The manner and basis of converting the shares of the each

cotporation into shares, obligations or ather securities of the surviving corporation or any other
corporation or, in whole or in part, into cash or other property and the mamner and basis of
converting rights to acquire shares of each corporation into rights io acquire shares, obligations or
other securities of the surviving corporation orany other corporation or, in whole or in part, into cash
or other property are as follows:

(3  each commen share of IPC Florida outstanding on the effective date of the merger
shall thereupon, without further action, become one conunion share of the swviving
corporation, withont the issuance or exchange of new shares or share certificates.

(b)  each share of the common stack of IPC Georgia that is issned apd outstanding on the
effective date of the merger shall thereupon without further action become .01 shares
of comnon stock of the surviving corporation. As promptly as practicable after the
effective date of the merger, ach holdsr of an outsianding certificate representing
shares of IPC Georgia common stock shall serender the same and shall receive in
exchange & certificate representing the number of shares of [PC Florida into which
the shares of IPC Georgia shall have been convered.

execule and deliver to the Secretary of State of the Stare of Florida and the Secretary of State of the
State of Georgia Articles of Merger and a Certificate of Merger, respectively, in accordance with the
applicable corporate laws of such staies.

8. Abandonment. The Directors of IPC Florida or IPC Georgia may, in their discretion,

abandon this merger, subject 1o the rights of third parties under and contracts relating thereto,
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wirthout further action or approval by the sharsholders of IPC Florida and IPC Georgia, respectively,
at any time before the merger has been completed,

5. Risseptine Sharebolders. Any dissenting sharsholder of IPC Florida or IPC Georgia
Wwho has complied with the procedures gst forth in the Florida Business Coarporation Ast or the
Georgia Business Corporation Code, as applicable, shall b2 entitled to receive the fair valus of the
“shares so held by him in accordance with the provisions of the Florida Business Corporation Act of
. Georgia Business Corporation Code, as applicable, In the event IFC Floridaor IPC Georgiareceives
written notice of objection ta carporate action ag provided by the Florida Businegs Corporation Ast
or the Georgis Business Cosporation Code from a dissenting shaceholder of cither corporation for
the fair value ofhis shares, such corporation shall deliver or majl to such dissenting shareholder any
requirec potice and perform all such acher actions rzquired by such article so that the exclusive
remedy of any such shareholder shall be the recovery of the value of his shares or money damages
as provided in the Florida Business Corporation Act and the Georgia Business Corporation Code. .

IN WITNESS WHEREOF, Intetnational Petmoleum Corporation, a Florida corporation, agd
INTERNATIONAL PETREEDY OOFE. OF GACRGIA | a Georgie corporation, bave caused this Plan of Merger to be
cxecuted as of the dey and year fizst above writtep.

INTERNATIONAL PETROLEUM CORPORATION
a Florida corporation

By: 2D ATZ

William W. S olorr:on, Vige President

INTERRATTONAL PETROLEUM GORE. OF GEORGIA
& Geargia corporation '

By: m

Williatn W. Solomon, Vice Prasident
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