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ARTICLES OF MERGER e Y 4 &
OF ¢ o
ZI0N OTL & GAS, INC,, & ¥lorlds corporation, (‘51,55‘:} &
WITH AND INTO AL
ZION OIL & GAS, INC., 3 Delaware corporatin aa <

The undersigned corporations, acting pursuant (o thie provisions of the Florida Buainess Cotporation ‘o
Act (the "FBLCA'™), hersby adopt the following Articles of Merger for the purposs of merging Zion Cil & Gas, ’1‘3/‘5;5~~
Inc,, & Flotrida corparation, with and e Zion Oil & Gas, Inc., 2 Dalawsse corporation, which shall ba the 54
supviving corparation (the “Mergat™,

1. This name and jurisdiction of the surviving corporation is Zionr OIf & Gag, Ine, & _
Delaware sorpocation (“Zign Delaware™- EFFEGT%EG D‘g*

2. The name and jurisdiction of the merging corparativn is Zion Oil & Gas, Inc., a Florida T
corporation (Zioh Flotids™.

3. The Agrezment and Plan of Merger gavetning the Mm is arrached herto and §s
Incorporated fully herein,

4. The Merger whl become effective at 12:01 am,, on Wednesday, July ¢, 2003.

5. The Agresment and Plan of Metger was adopted i accordince with the General
Corporstion Law of the State of Delaware by the Board of Directors of Zion Delaware, the
gurviving corporation, ot Aptil 30, 2003, end sharsholdar approval was not required.

5. The Agresment and Plan of Merger was adapred in accordancs with the FBCA by the
Board of Directors of Zion Flotida, the merging corporation, on June 16, 2003, and by the
shareholders of Zion Florida, the merging corporation, on Juhe 30, 2003,

Dated: July 7, 2003

T ZION OIL & GAS, INC.,
& Florida corporation

By;_z%éﬂ -
i
Title:

ZION QIL & GAS, INC,,
1 Delsware corporation

By ‘mﬁ- - .
1’::'.!1'? ﬁzz:_ f s feen o -




p7/P8/2083 12:57 8536683338 ZrioRmoa FILING PAGE D3
JUL-07-03 HON 01:18 PH EA NO. P03

Yoz oon 228288

ATTACEMENT TO ARTICLES OF MERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT ANID PLAN OF MERGER (thls “Agreespent' is entered into g5 of
the 7th day of July, 2003, by and between Ziow Ol & Gas, Inc., a Delawar corporation (“Zjon
Rolaware™, and Zion O & Gas, Inc., a Florida corporation (“Zion Florids").

WITNESSETH:

WHEREAS, Zisn Delaware i a corporation organized and existng under the taws of the
State 0f Delaware, its Certificate of Incarparation heving been filad in the Office of the Secretary of
State of the State of Delaware on January 7, 2002;

WHEREAS, Zlon Florida is a corporation organized and existing under the laws of the State
of Flotida, its Articles of Tncorporation having beer filed in the Office of the Secvefary of State of the
State ol Florida effective as of April 6, 2000,

WHEREAS, Zion Delaware {5 a wholly-owned subsidisry of Zion Florida;

WHEREAS, Zion Delaware and Zion Florlda desire to effect u merger of Zion Florids with
and into Zian Delaware (fhe “Merger™) pursuant to the provisions of the Florida Business
Corporation Act (the “FRCAY) and the Delaware General Corpotation Lew (“RGCL™); and

WHEREAS, the respective Boards of Directors of Zion Delaware and Zion Florida bave
deiermined thai, the Merger is desirable and in ths best interests of each corporation and that the
Merges be consummaded in accordance vwith the terms and subject 1o the conditions set forth in this

Agreemient,

NOW THEREFORE, in consideration of the foregoing and for other good and valusble
congideration, the receipt and sufficiency of which are hereby acknowledgped, the partiesheteto apree
23 follows:

ARTICLE I
The i

1.1 The Mgraer. Un the terms and subject to the conditions set forth in this Agreemsnt,
and in gocordance with the provisions of the FBCA and DGCL, at the Effective Time (as defined in
Soction 1.6 below), Zion Floridu shall be merped with and into Zion Delavvars, Zion Delaware shall
be the sutviving corporation and shatl cominue its corporate exigtence under the laws of the States of
Delaware, At the Effcctive Time, the ssparate corporate exiztencs of Zion Florida shall ceese.

12 Effect of the Merger. At the Effective Time, the Merger shall have the effects
provided fur in this Agreement, in Section 607.1106 of the FBCA, and in Section 259 of the DGCL.

13  Certificate of Incorporation. The Certifieate of Incorpotation of Zion Delaware in
effect tmmediately prior to the Effective Time shall ba the Certificats of cosporation of the

siviving cotporation.
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14  Bilaws, The bylews of Zion Delaware, as in sffisct immediately prior to the Effective
Time, shall be the bylaws of the surviving corporation, until amended 28 therein provided.

1.5 Officers and Divegiore, The officers and directots of Zion Florida shall be the officers
and directory of the surviving corporation immedistety sfter the Rffective Time, each to hold office
in accordente with the Cartificate of Incotporetion and bylaws of Zion Delaware until their
sucesssors have boen duly elected and qualified in accordance with the Certificate of Incorporation
and bylavws of Zien Delaware and the applicable provisions of the DGCL.

1.6 Effective Time. The Merger shall be consummated by (i) the filing of articles of
merget, insuch for es required by, and executed in accordance with, the relevant provisions of the
FRCA, with the Secretary of State of the State of Florids, and {if) the filing of u cextificate of merger,
in such form as tequired by, and cxccuted in accordance with, the televant provisions of the DGCT,
with the Secretary of State of the State of Delaware, The Merger shall be effective ag of 12:01 a,m,
Hastern Daylight Time na July 9, 2003 (the “Effzctive Time™.

1.7  Bubspauent Action. If; st any time after the Effective Time, Zion Delaware shall
conxider or be advised that any deeds, bills of sale, assionments, assuragces or any other actions or
things are becessary or desirable (o vest, perfect or confirm of record or gthérwise in Zion Delawate
ita right, title or interest in, to or under any of the rights, propertizs or 2ssets of Zion Florida acquired
by Zion Delaware as  result of, or in connection with the Merger or otherwise (o carty ou this
Agreement, the officers and direetors of Zion Delaware shall be authorized fo exexiute and deliver, in
the name and on behelf of Zlon Florida and Zion Delaware, all such dzeds, bills of sals, sgsigtinients
and agsurances and 10 taks and do, in the name and on bebalf of cach of Zion Florida and Zion
Delaware, all such othar astions and things as may be necessary or desimable to vest, parfadt ot
confirm any and all right, title and interest in, 16 and under such rights, proparties or assets in Zion
Delawate or otherwise to earry out this Agreement.

21
Merget:

(8)  Bach share of common stock (each, & “Zion Flogids Common Share) and
each share of prefarred stock of Pion Florids (each, 4 “Zion Florida Preferred Share™) which
is held by Zion Floride ag treasasy shaves shall be canceled and retired.

{t)  Each Zion Florida Common Share issued and ovtstanding immediately priot
1o the Effective Time shall by virtue of the Merger be converted into ene share of common
stock of Zion Delawars {each, & “Zign Delawnre Gommon Share™ and collectively, tha“Zion
Delawate Comumon Shepes™) upot sirvender of the certificate therefor, and the holders
thereof shall have to further claims of any kind or nature with respect to the Zion Florida
Common Shares.
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(c) The Zion Delaware Common Shares held by Zion Florida prior to the
Effective Time of the Merger shall, by virtue of the Merger and without any action on the
pert of Zion Flotida, he canceled.

{&@)  Bach Zion Fiorida Preferred Share issved and outstanding immadiately prior
to the Effective Date shall by virtue of tha Merger be converted into twelve {12) Zion
Delawate Common Shares upon surtender of the certificate therefor, and the holdets thereof
shall have no finther claims of any kind with respect to the Zion Florida Preferred Shees,

{¢) EBach warrant to purchase Zion Florida Connon Shaxes issued and
outstanding immediately prior to the Effective Time (each, a “Zign Florida Wamant™ and
collectively, the “Zion Flaridas Waktants™ shall by virtue of the Merger be converted into 2
wayrznt issued by Zion Delawnre {oach, 2 “Ziop Delawars Warrant® and collectively, the
“Zign Delavais Wartants™ for the sans munber of Zion Delawars Common Shares,
exercisable at the same exercize price, and sabject to the same termisation date, substantially
in the form of Exhibit A, artached hereio, upen swrender of the Zion Flotida Warran
certificate therefor, and the holders thereof shall have no further claims of any kind or natire
with respect to the Zion Florida Warramti,

22  Closing of Zion Florida Transfer Boaks, At ths Bffective Time, the stock transfer
books of Zion Florida shall be closed and no transfer of Zion Flotida Cotnmon Shates, Zion Florida
Preferred Shares or Zion Florida Wairants shall thapeaftet be made.

1 : ard Waivers. Thm;&gtemenf:supmadasall
prior domnmta, unﬂerstandmgs nan mmnem, oral of written, relating 1o this ransaction and
constitntes the entire understanding among the parties with respect to the subject maiter heteof, Any
modification or amendment to, or waiver of, any provision of this Agresment (or any document
delivered pursuant to this Agresent umless otherwise expreasly provided therzin) may be made only
by an instrutnent in writing executed by the party against whom enforcement thereof is sought.

32  Successors and Assions. The provisions of this Agrecment (and, unless otherwise
expressly provided therein, of any doctiment delivered pursuant to this Agrecroent) shafl be binding
upon and ioure to the benefit of the parties hereto and thedy respective suscessors and asgigns,

3.3 Imelid Provisions. I any provision of this Agrecment iabeld to be illegal, invalid ox
unemforceahle under present or future laws, such provision shall be fully severable, this Agreement
shall be construed and enforced as if such illegel, tvalid or unsnfotceable provision had never
comptised a part of this Agreement and the remaining provisions of this Agreement shal rernsin in
full forer and effect and shall not be affectad by the {{legal, invalid or unenforceable provision or by
its severance from this Agreement.

34 Wiaiver, No faflute of delay onthe part of any party in exercising any right, power or
privilege herounden o under any of the documents delivered in connaction with this Agrecment shalt
Opexate as a waiver of such right, power or privilege; nor shall any sinple or partial excreisa of any

3
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such right, power or pivilege preclude any ofher or fiture gxercise thereof or the exercise of any
other right, power or privilege.

35  NoThird-Pariv Bepeficiatiss. No person or entity not & party to this Agreament shall
be desmed to be a third-party beneficiary hereunder or entitled to any rights hereunder.

3.6 (overpingLaw. This Agreement shall be govemned by aud construed in accordance
with the laws of the State of Delaware,

37 Waiver of Malling, Each of Zion Riorids and Zion Delaware waives any requirernent
under the FBCA for mailing copies of this Agreement to the shareholdsr of Zion Deleware,

IN WITNESS WHEREOF, the parties herrio have duly executed this Agresment inone or
mors counterparts (all of which shall constitote one and the same agroement) 23 of the day and yesar
fitst 2bove written.

ZION OIL & GAS, INC,,
a Delaware corporation

=i 7

Name: - A, %L‘fﬂr
Title: »cq,-_.._w

ZION OIL. & GAS, INC,,
a Florida corporstion

Nm'-" __P.q.LJ__"_SJ'iLJ_"_‘&___._
Title: L Siplent
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EXHIBIT A {Ts Agreement and Plan of Merger) \jmm

THES WARRANT HAS NOT REEN REGISTERED UNDER THE SECURITTES ACT OF 1533, AY AMENDED,
QR ANY APPLACABLE STATE SECURITIES LAWS, THUS, NOTWITHSTANDING ANY OTHER
PROVISIONS CONTARNED REREIN, NO TRANSFER, HYPOTHECATION OR OTHER DISPOSITION OF
THIS WARBANT TN FAVOR OF ANY FERSON OTHER THAN THE HOLDER HEREOF SHALL HE VALID
OR EFFECTIVE UNLESS AN OPINION OF COUNSEL, SATISFACTORY IN FORM AND SUBSTANCE TO
THE CORPORATION, 78 OBTAINED TG THE EFFECT THAT REGISTRATION UNDER THE
SECTURITIES ACT OF 1931 GR THAT AN EXEMPTION FROM SUCH REGISTRATION IS AVATLABLE.
FURTHER, SUCH TRANSFER 18 SUBJECT TQ THE CONDITTIONS SPECIFIED TN SRCTION 3 HERLOF,

WARRANT
Tuly 2003 New
Exerw DOxx. o 808, X,
Toeorporated Tuder the Laws of the State of Delawars
THIS CERTIFIER THAT, for value eeceived, (whose address
= , nd whose fax number is } o bk asignd is cotitled to subvseriba for and
purchase duting the period speelfad in this Werrant { _Yfully paid and non-assossabia

shams (subjcct to adjisivent sy bureinatier providad) of the common stock ("Commen Sreck"), of ZZON OFL & GAS,
INE., & Delewere corporetion (tha *Corporation™), st « per share prics squalto$ prr shars (the “Werment Priee™);
eatijost, however, to the provislons w1d upan the terma, conditions and sdjustments heesinafier set forth, This Warrant is
one of & series of wirmsiits (the MSerits™ issucd by the Corporation in sommection with the merger of Zion Ol & Jas,
Ysic., a Floride corporarton (the “Predecessor Corporation™), with and into the Corporation. Pursuant to the ierms of such
micrger, the Sacles replaces cettafn warrants of the Tredecessor Corparation 1n thelr entirety. The rights of the holder of
thia Warrant are powd passu with the righss of the holders of al ather warrante originally inued by $hé Corparation as patt
of the Series.

1. Daration. The right & subscribe for andd purchess shares of Commman Stock represented hereby ("Warmnt
Shurea™y ghal! expire a2 5:00 PM,, Dallas time, on Degember 31, 2004 {the "Expirarion Date”),

2, d of Bxercise; Payiment; New Wirpnt, The holder heveaf taay exsyvise this Wasrant, in
whole or in part, by tho surrender of this Warrant (with the subscription foftn attached hersto duly execored) ar the
prinsipal effice of the Corporation, and by the payment ta tie Corporation of the then applicable Warrant Price for the
sharen being purchaced upon such sxerclee. The Warrant Price smay be patd in United Sutes currency by wint wansfer
Bh aceormr designated by tha Corpocetion or dellvesy of & certifiad check of bunk cherk puyable to the order of the

Corporation.

In the event of any exerciss of this Warrant, the Corporation shall deliver to the holder hereof, i) stock turtificaiep for the
shires of Common Stock so porctsed, and (i} 2 new Warragt reprassnting the nuniber of shetes, Ifamy, with respeetto
which this Warrant shall not then havo been excrrissd sffactive through the Expirstion Date, Stock certificsres for the
ghare of Common Stock 20 poychased shall be dated, and the holder hereof shall be doemed for all prrposes fo be the
holder of tha shares af Common $tock #o purchmsed as of, the data of such exarcize. Such spock certificates and new
Warsant(ax appiioable) shall be detivered 1 the holdar hereof within o reasonsble time, not exceeding ten bosinesy day,
after the rights rapresanted by this Warrant shal] have ben ao exetoised, Each stock certifizete xa deliversd siall be {n
Sucd denaininations o5 my be requestod by the holder hereof and shall ba ragiatorad In the name of sald holder or such
ofher wame (upon complianca with the transtet requirements herstnaiter st forthy as shall be desfgnated by sald holder,
The Corporation shall pay any txes and other axpsnyes and Sharges paysblo i commection with the preparaion,
exeention and detivery of stock certifioass and new Warrants wxcept that, i cugs mush stock eanifieates shal) be
rogistared n 1 nache oF nammes other than tis holder of this Waream, fimda sufficiont to pay all stock transfer taxes which
shali be paysbis in connection with the execution aud delivery of such stock certificates shall ba paid by the holder hereof
to the Corporation at the time of the delivesy of such stock certificates by the Corporation as mentioned above.

6

~1-
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EXHTRIT A [To Agreement and Plan of Merger]
| CIESDDO22R3R

i Transfevability: Transfer and Bxchanga, Melther this Warrant nor the Warrant Shares shall be
wansferable axcept upon the conditions specified in this Section 3, which candftions ara intandad m ingure compliance
with the provisions of the Securltles At pud stats sseuritios liwa in radpiect of the tranisfer of sty sush Securitien,

() fivo o

(i Unless and untl] otherwias permitted by this Section 3, cach certificate for
Warrant Shares issued to you or your nomities, or 10 any subssquent transferes of such ceriifioate, shall be
shaped or othetwise inprinted with & legend in mibstantially the following form:

"THE SHIARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BREN
REGISTERED UNDER THE SECURITTES ACT OF 1933, AS AMENDED, AND
THUE MAY NOT BE OFFERED FOR SALE, S0OLD, TRANSFERRED OR
QTHERWISE DISPOSEY OF UNLESE REGISTERED UNDER THE
SECURITIES ACT OF 1933, A5 AMENDED, OR UNLESS AN OFTWION OF
COUNSEL, SATISFACTORY IN FORM AND SUBSTANCE TO ZTON ONL. &
GAS, ING, A DELAWARE CORPORATION (THE "CORPORATIONT), IS
DBTAINED TO THE EFFECT THAT AN EXEMPTION FROM SUCH
REGISTRATION 1S AVAILABLE, FURTHER, SUCH TRANSFER IS SUBIECT
TO THE CONIITIONS SPECTFIED IN A WARRANT DATED ASOF JULY _,
2003, PURSUANT TO WHICH SUCH SHARES WERE [9SURD AND 20LD
OR OTHERWISE TRANSFERRED BY THE CORPORATION, A COPY OF
WHICH WARRANT 18 ON FILB AND MAY BE INSPECTEE AT THE
PRINCTPAL OFFICE OF THE CORPORATION, A COPY OF SUCH
WARRANT WILL RE FURNISHED B8Y THE CORPORATION TO THE
HOLDER HEREOF UPON REGUEST AND WITHOUT CHARGE. UNDER
CEXRTAIN CIRCUMSTANCES FPECIFIED TN SUCH WARRANT, THE
CORPORATION HAS AGREED TO DELIVER T THE HOLDER HEREQF A
NEW CERTIFICATE, NOT BEARING THIS LEGEND, FOR ALL OR PART OF
THE NUMBER OF SHARES EVIDENCRD HEREBY, AS THE CASEMAY BE,
REGISTERED IN THE NAME OF SUCH HOLDER OR DESIGNATED
NO 1]

Lii) The Conpotation may order ifs transfer agents for Warrant Shated to sop the
tratisfer OF Any Warrent Sharex until the conditions sf this Bection 3 with reapect i tia transfar of such sharas have been
sathfod.

MNeticy of Proposed Transfhr. 1If; trior b 4ny tonsfer or sale of mry Warrant or Werrant
Shares, the halder dulring fo effect such tratafer or safo shall defiver a written notice to the Corporation describing
briefly the manner of such fransfer or sals avid & weritten opinfon of cownse! for snch holder (provided that such counsel,
md tha form and subatance of such opinian, att reazonably satisfctory o the Corporntion) 10 the effect that such trinster
or sile may bt effected without the registration of such securities ynder the Securities Act, the Comporatlon shall
thereupot permit or casse ity transfer agent (1f any) to permit such transfer or safe to he effectad; provided, however, that
ifin such writken notics the tranaferting holder reprasents knd wancants to the Copozation that (i) the trmster praale it
B purchaser or trensferee whom the transferving holdor knows ov ressanably balieves to be & “qualified institutional
Biiyer," as that torm is deflued In Rols 144A promulpated by the Securiticy and Exchenge Comiitission under the
Bacurltles Act {("Rule 144A™} mnd (1) the ranaforring holder fruy taken ail steps veasanalbly necessary 00 etsttre Shat sach
winsfer othervics mests o raquirements of the provisions of Rala 1444, no opinlon shall be roquired.

=) Termingticn of Rexrictiong,

] Notwithatanding the fsragoing provisionu of this Beatiod 3, the restrictinhs lm,;_)ossd
by this Section 3 upon the transferabllfty of this Warrant and the Warent Shares shall tetininate zs to any pariiculnt

alnm
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EXMIBIT A [To Agraemant and Pl of Me
" e 2R2R%

Wereant of Warrsnt Shaves when (1) sueh sacurity shajl have been effectively regiatarsd tmdar the Sacinities Actand sold
by the holder theredf in sceordanve with sush registration, or (if) a written opinlon fo the effect thad such veswrictions are
ne lonper sequired ot neaexeary under amy fadera) or stite sucuritios law or regelation has been reseived fom courise!
the holder theveof {provided that xuch cammel, and the firrm and submance of wnch apinion, sre reasonably satlsfactory to
tha Corpotation) or cotnse] for the Carporatiun, or (i) such secarity shall have beat sold without reglstration smder the
Securities Act in compliance with Rule 144 prowuigated by fhe Securities and Exchatpe Commissfon onder the
Betutities Aot ("Ruls 144™, or (iv) the Carporation is reasnnably sstified that the holder of such securfty shall, in
acoondance with the terma of Subssction (k) of Rale 144, be antitlad 1o ssll much securfty pursuant to such Suligection, o
(v} & Jetter or an order shall have been tzsued to the holder thereof by the sinf¥ of the Securities and Exchange
Commizslon oy guch Commission stating that no enforcement setion shall b recommended by such ataff or tken by such
Commission, as the st tmay be, 1 such seourity 1s tranaferred without registration under the Seearities Act in aceordance
with the conditlons zet forth in such lettar or order and guch letter or arder spacifies that no mbsaquent restrictlons on
teanyfier ate Yaguired,

{i ienever ths restrictions Imposed by this Saction 3 shall teriminate, as herelnabove
provided, the hotder offzny particular Warrant or Warrent Sheres then cristending ss to which such restrictions shall have
termingted shali be anrtled o receive from the Corporation, without expenae to such holder, (5} one ar mote aew
tertificates for mueh Wartant Shares not houring tha rastrietive legend set forth it Section 3(A) hateaf ot (il) a new
Warrant not beaying the restrictive tegend set forth on the tade hereof, ds appropriste.

()  Complismce with Ruls 344 and Role 144A. At the written raguest of any holder of any
Warrart or Wareant Shares who proposes 2 sefl sy suoh Warrant or Wareant Sharss in cormgliancs with Rule 144, the
Corporation sall farnish to such holdar, within ten days after receipt of guch request, awrittan statement asto whether or
haotthe Corpovation is in cormpliance with the filing requirenets of the Securittes and Exchange Conmmmission as set firth
in such Rule, For purposas of effecting complimmee with Ruls 144A, in commection with mry reaales of this Warrant or
Warrant Bhares that heteqfier may bo effscted pureuant (o the provisions of Rule 1444, any holder of this Worrant or
Warrant Shares desting to effoct such resals snd sach prospective mstitutionnl purthasst thereof desigrated by meh
holder shsil have the nght, at any time the Corporation is not sebject to Section 13 or 150d) of the Securitizs and
Exchange Act, to obtain Fom the Corporation, upon the writien raquest of sach holder and a1 the Corporation’s sxpense
the documets spocified n Sesvion (dY4X0) of Rule 14¢A, 13 such mile may be amended from sime to time.

&)  NomAplicability of Reatrletiong on Tommfer, Notwithstanding the provisions of Section 3¢b)
hereof, eny reoord owner of this Wasrant or Wazrent Shares msy front time 10 time tranafer afY or past of this Warrant or
all or part of 2uch tecord owner's Warrant Shares (i) to 2 fiominse [dentifiad In writing to the Corpotation as haing the
nominee of of for such resord owner, and anty naskes of or for a beneficial eenier of this Warrant or Wirrant Shares
identifled {n writing 1o the Corporation as belng the nomines of or for sach bencficlal owner may fiam Tt 16 tims
transfar all of this Wawrant or all or part of the Warrant Sbares regintered in the nmme of such namines bug held 22
vominen on behalf of sach bametizial ownes, to spch benaflclal comer, (i) to an Affilints of soch record owner, or (i) iF
tuch record owmer is a partrership or fimited Mability company & the naminge of 2 partnersbdn or lmited Hatikiy
compamy, o & partner or mcmber, retired parimer or member, or estats of ¢ partner or member or retired partrer or
fmber, of yuch parivership o limited lisbility company, so long 23 such tranefer Is I accardance with the transferea’s
interest it such partiership and i wathout eonsideration; pryvided, howsveg, that each sunh transferss represaits o
waitahis to the Corporation Siat push Persan fs, at tha time ofanafer, an "scoredited investor” az guach térm 15 defined in
Rule 501 of Regulation D promulpsied undar the Securies Act, thet each such iransferes shell remain nubjeoct to alf
resirigtions on the transfer herein contained.

(Y Prosedhus for Tranafer. Upon the parmitted bansfer by sy recetd ownsr of iy Wartini or
‘Warrant Sharcs In azcordanes with the provisions of this Section 3, such Warrant or Warrant Sheres may be transfeped
on the booka of the Corporation by the holder herecf in person or by duty suthorlzed attormney, wpon surtetider of the
Warcant or Wettent Shavey at the principal office of the Corporation, properly endotsed and upan paymant of eny
fecussary transfar tax oF other govermnental charge imposed upon such traefer, This Warrant and asy Werrant Shaces
issable upon cxercise hereof is 2xchangeabls at the princioal offics of the Corporation for (i) Warrants fot the gachase
ofthe: ¢arna aggtegate number of shares of Cormmon Stock, cach new Wattant to reptesent the right to purchese such
number of ghares of Comunon Stock g the holder hereof shall deaigneats at the time of such exchonga, or (if) the sarme

e
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vumber of Warint Shases, as approprinse. Al Wioranty fesued or tratafees of exchangss shall be dated the data hereof
and shall be identical with thie Warrant éxeept as to the nusmiser of sharss of Cominon Stock iasuable pursugnt herefy.

d, Cormin Adjnswaene, The fotiewing adjustments shall take cffect to the exent that such
adjustments do not result in a Warrant Price lower than the then appHeatile par vahue of the Comvmon Stock:

{2} g ok Sptive and Combinstions. (fthe Corpotation at any time ov from thme to
timp after the date hereof emm a mbd{vislon af iu omunding shares of Common Stock, the Werrant Price than in
effact immedistaly bafisrs the subdivision shall be proportionately decreased, mid comverstly, if the Corporation at any
tima or from time to tirnc after the dite hereof sombines the owstanding shavey of Common Stock into & smaiter number
of shares, the Warrant Price then {n affact imimediataly before the comblnation $hall be proportionarely herogsed. Any
ad|usimtedt ohder thiy subsaction 4(a) shall become cifestive al the cluse of business on the date the subdivision or
combination hacomes effsctive,

) i igpributions. T'tio Corporation ut amy tima or feom
time to time Bfter the date hmf makua or mues, or ﬁxu a menrd dm for tha determiination of holders of Comman
Bockentitled to receive, a dividend ar other distribution payable in additiotal sherey 4F Commion Stock, e and i each
juch ovent tho Wamrant Price then [n sffect shall be dacressad ne of the time of such lesuance or, in the event such record
date Is fixed, as of the cloge ofbusiness on uch recond date, by multiplyig the Warrant Price then in effect by » fraction
() the numerstor of which is the total surmber af hares of Cammon Stock {zsuwed snd timtstanding ivnmadiaiely priorto
the time of such iszuance or the elose ofhusiness an such reegrd date, and (10 the datominetor of which shali be thotota)
titimber of'shares of Commaon Stack itsued and outstending imthodistely prior to the tims of suth jasusnce o the cloge of
Busttess oo such vecord date phas the muwbsr of shares of Cotmmon Stock issuable i payment of such dividend or
distribution; provided, however, that ifauch rocord date Ie fined end yueh dividand ig tot fully pald or I such disybution
R not filly made on the date fixed therefor, the Warrant Price shall be recamputed sacondingly as of the cloye of Inrsincss
o4 sueh record date and thersaftor the Warrent Price shell be adpusted pursuant to this sulsection 4(h) sz ¢f the time of
ewal pryment of guch dividands or distributions,

() j i ds igna- T the event the Corporation at amytime
or from Hime 16 Hme after ths date hermf makes or f.u&uu. ot ﬁm nmmd date for the determination of holders of
Commoh Elock entitled 1o recelve, » dividend or other Jisteitution payabls in semmitias of the Corpotition otier than
shares of Comon Stadk, then and in ench such sveant provision shall b made 3o thay the holder of this Wirrant shali
tecelva, In addition to the number of shires of Wamrany, Shares mcatvable therpepon, fhe smount of securities of the
Corparation which such holdar would have reorived had this Warront been exsrcised for shares of Warrant Sharey on the
date of wuch svent and had soch holder thereaBer, during the period frorm the dete of such event to wmd including the
exereise date, reteined such securitier recaivable by such hwidet ay aforesnid dorfng such parjed, sublect to alf other
adjustmente eatled for duing such period under this Scctlon 4 with reapest to e rights of' the holder of this Wirrant,

) i i Rubstitntion, [n the event that at any ime or
from Sme to time after the dits hereol: hha c:ymman Szock ismble uwm}m um{sﬁ of s Warrant is chanped irto the
same or & différent sumber of shaves of any alase or claases of stock, whether by recapitalization, reciassification of
ofhierwizs {other than a aubidivision or combination of shares oy stpck dividend or # organization, merger, consolidition
ar kale of assets, provided for wigewhers in this Section £), fien snd in my such event tha holder of this Wiatrant shall
have the ripht thereatter fs murelse this Wirrant for the kind and smount of stack and offier seaurities and property
tecsivable upon such recapitatizntion, rectansification or other change, by holdars of the maxivmum momber of shares of
Conynon Stock into which this Warman could have besn exarcised immedintely prior to such recapltalization,
rechisaification or change, ail svbject t farther sdjustment as provided herein,

& Agepte, TFALany time ot from tme b time alter
ﬂiedmhermmereis % uphal remgmnuuu nfthu Cmmmamr:k{m&m atecapitalization, mbdivision,
sombinarion, reclsanification ov exclunpe of sharas provided for slsewhern in this Section 4) or a marger or
consolidation of the Corpormtion with of into anothor corporation, or the sale of af} or substartially all of the
Corporation's properties and assety to any sthes pareon or entity, then, as 2 part of such reorganlzation, merger,
carsalidation or ssie, provision shail be made o fxt the holder of it Warrant shall thereafier be entitled Lo

.
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teceive upon exercise of thix Watvant the number of shams of siack or other sesuritics or property of the
Comporstion, or of the Sustessor eomporation resultng frdm sush mosrger or sonsoldation ot selo, for which o
holder of the number of shareg of Common Stock deliverable upon exercise would have been entitlad on such
onpital rootganization, mesger, conuolidation, or aale. In uny sich case, epproprists afustivent shelt B mede in
the spplication of the provisions of this Section 4 with respect to the righss of the holder of this Warrant after the
reorgenization, tnseger, congolidation or gale to the end thit G provisions of thix Section 4 (Ineluding
seljusiment of the Warrant Price then n effiect snd the manbar of sheres porshosabio upon exsrcise of thls
Warrank} #hal) be applicable sfter Bt event and be vs nearly squivalent s may be practicable,

5 Progedural Jioms,

{n) Record Duie. Tn the event of (i) the Corporation sefting & recond date for che purpose of any dividend
or ather diatribuion, ot (ii) any capital reorpanization of the Corporation, any reclassification or rcapitafization
of the 2apitel stack of the Corporntion, any merger or comsolidztion of #e Corporation with of into eny ather
corporsiion, or any transfor of all or substantisily all of the assets of the Corporstion to any other peraon or
sniity or any voluntary or ivvolutithry dissalution, liguidation or winding up of the Comoration, the Corporation
shal mailto the holder beroof at least tan (10) dlj“) peior co the record date specified therein, & notios specifying
(1] the racord date for pirposes of such dividend or diswibution and 2 deseription of such dividend or
distribution, () the date on which Any sueh reotganization, reclassiGeation, tramafer, consolidation, mevger,
dissohition, liquidaton or winding up is expected o become effective, and (3} tha dote, if any, thet iz to be
fixad, a5 10 when the holden of cecord of Clomman Stock shall e entltied to exchange thetr sharzs of Common
Stock for secorities or other property doliverablo upen such reorganization, reclassification, mangfr,
tonsolidation, marpey, dissoletion, llquidstion or winding up,

L)) Froptional Sherps, No fracilvnal shares of Commen Stock shil] be insued upon excrolse of this
Warrent, In lew of sny fractional shave o wivich the bofder would othervigs be entitled, the Corporation shali
pay cash equal to the prodict of such fraction maltiplied by the fir markat value of ana ghare of Common Steck
onl tha date of exersize, as reasomably determimed in good falth by the Board,

(¢) Besstvigion of Shayss.  The Corporation shall at ell tives reserva whd keep avaflabie out of i
tythorlzod but unissued sharcs of Cominon Stock, solely for the punposs of «ffecting the excrciae of this
Warrant into the Commion Stock {asnable hereuntdar, such mumber of its shares of Commen Stock as shall be
aufficicnt to effoet the full exercize of thin Warmant; and if ag any time the nmvber of awthorized bt unissued
sheres of Commaon Stock shall not be sufficient w effect the #il sxercise of this Warmnt, the Corperation Wil
talce cuch corporate metion ae iy, i the opinlon of its counse!, be nzoessary o incrasse ity authorized but
unigsmed shares of Common Stock to such number of shuray wx shatl bo sufficiont for sueh plepotes,

8, No Diiution of leoainment. The Cotpetation will not, try amendimeant of its certificate of [ncorporation or
thrangh any reorpatlzstion, transtier of' assety, consolidation, metger, dissolution, iswe or sale of seourities or apy other
voluntary action, avold or seek to Avoid the observanca or performance of any of the tenny ofthis Warmat, but will ztall
tites n govd faith assist In the carrying out of all such tactns ard inthe taking of all such actions as may b nesestary or
appropriste in order to protoct tha rights of the holders ofthis Warrant agabust dilition or impairment, Without [imiting
the generality of the forsgaing, the Corporation {3) will net increase the par value of the shares of Common Stock above
the amtotee pavable therefor on such exerciss, (b} will take all sach action A% ey be necessary or spprapriste In order
that the Corporation may validly and [epally jssue fully paid aod nonasiessable shares of Cothmon Stock om the exercise
of this Werrant and (c) witl not transfer all or substantiafly all of its properties and assets to any sther person (comariie
or otherwise), of corsolidate with or merge Into sty other petson or permit iy such pevson to consolidate with or merge
into the Corporation (Ifthe Corpuration is not the surviving person), unléns such other person shalf exprossly assune in
writhhg ad besome bound by all the terms of this Waresny,

7, Sharss o bo Fully Paid: Reservaglon of Sharcs. The Corpetation covensnts md agrens that all Common Stock
isaund upon exercise of this Warrant will, upon ismance, be fally paid and nonasséssable and freo from proampéiva rights
and all taxes, Hens and charges with respect 1o the jasuance theroof. Purthermots, and without lmiting the geuerality of
the foregoin, the Corpotation covananty and agrees that it will fom time to time tzke ll sch mﬂmz_mmn'bonqﬂ{rﬂﬂ
to axxurs that the par valus eer chate of Ciavimtnm Stack {a at aff tiixies oqual to or lcaa then tha effestive Wartant Prica.

ahi-
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8 Ngtlces AH notices and ather connmmications hareunder shall be in writing or by telex, telagtan or
1elecopy, and shall be dezmed to tiuve heen duly erade when delivered in person or sent by telex, talegram, tolecopy,
sane day or overnight conrier, of 72 hours after having besn deposited in the Unitad States fivsk class or registered or
cortilied ail sofum recoipt requested, postape prepald, Notlees shall be senn

If 1o the holdet of the Warrany

to the mame, address and fax numbey
st forth; an the {frst pape of this warran

If' o the Corporation: -

Zlon Ol & Cay, Ine,
G510 Abrams Koad, Svite 300
Dallue, Texss 75231
Aftn:  President
Pax: (314} 221-6510

9. Haueming Law, This Warrant ghall bs constroed in accordance whth and governed by the laws of the State of
Delaware without segard to the princlples of confiicts of Taws,

19, Remedies. The Comoration stipulaies that the remediss at lior of the kolder of this Warrand in the
event OF any defauit by the Corporition in the performanee of or oompliance with amy oF the terms of iy Wamant are not
ard will not be adequate, and that such torms mxy ba wpecifically enfirced by & decree for the specifie parformance of
any agreement contained hereitn or by an inimetion Agast & vislstlon of any of the terma hereof or otierwise.

1. Realgarion. The warcants in the Series shall be norbered and shali ba ragistersd i o wartant reghstar as they
wro Issuad, The Comenation shall be enthted 1o frest S1e registerod holdet of 2ny warmant ia ha Series on the warrant
register ny ihe dwner in fact thereof for 2] purpirses end shall 001 be hound to recognize any squiiabie or othor oleim vo or
iplerast in such warrant on te part of any other person, atd shall not be lieble for sty registration or transfer of warranty
which are repigtered or o be registered in 8 finme of o fiduciary or e homitnes of & Gduciary unless mada with the
actuat knewledge that a Aducisy oraemings i sommitting a breach of trust in coguesting such roplstation of transfr, or
with kwwledge of mach facts that ity participation thersiu smaunte 1o bad faith,

12 Miscellansous.

Y » This Warrant annd amy provision hereof miy be mended onfy by an instrument
in wylting signed by the halder of this Warrant and the Corporation, exeopt the Corporation may waive sny of its rights
Yor the beaefit of the holder by native in wrising to the holder of this Wasrrant, including, withoot limtitation, extension of
the date of tarmination of lowsring ofthe exersise price,

® Doictiptive Headings, The descriptive fizadings of the sevary] Sections of this Warrant ars
ingerted for purpoyag of referance only, and shall ot affect the medn(ng or construstion of ary of the provisions horsof,

13, Definjdony. For the gurposes of this Wareent the following tevms have the foliowing mesnings:

"Afflsta" ghall miesn any entity controlling, cotrrolied by or under sommon confrol with another entity, For the
purpoges of this definition, "eortrol™ shall have the meaning presontly specified for that werd tn Role 405 promuligsited
by the Seemitiey and Exchange Commiasion undey the Securitles Act, With reapect to any Person whe is 2 limited
perinership, “Affiliats” shall aiso mean any general ar limited partner of such limted partnership, or any Person which is
2 genral partner in & genetal or Tnrited parinership which is o general partner of such fmited parmership.

"Person® shall mesn an fndtvidual, a corpovation, & parineeship, a limited 1lablity company, & trus, sn unincorporated
organization or & government erganization or 8 agency or political subdivition thereofl
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“Srecuritiog Act” thall moah the Securitiss Actof 1933, ma smended prior i or afier the date bersof, or any federa? statite
or am;ldm which shall e ctasted to take the place of sach Act, topmther with all miles md regulations promigatsd
thareonder,

"Securitiar 2nd Exchinge Conntisaion” shall tican the Unlﬁed Statas Securities and Exchange Comntlsslon or any
successor 0 the fimctions of sueh spency, .

N WITNESS WHEREOF, the Corporation has cavsed this Warrant tobs erscuted effective
a5 of the datw first abave weiten.

B?KEBB!ZEJBS 12:57 85966543398 T FLORIDA FILING

ZION OIL & GAS, TNC.

By:

Eugans A Spltero, Presidas

-t
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{To ba wxocuted ontly upoh exseizs of Werant]

The undersigned reglstered owner of the attached Warrant irrevocably exerclses such Warnant for the
of _____ tharee of Common Stock of Zion 0f] & Gy, Inc. and herewith makes payment therefor, al) at the prica and
on the terms and cotditlons specifisd in such Wammt and requeste that certificates for the shates of Cormeon Stock
herehy purchased (and aay sectrities or ofher prépetty issiable tpon such axercise) be ismued in tha name of end
delivered 10 _ whoas addroy iy . and, if such sharss of
Conenan, Etank shall ot inchads all of the shares of Common Stock issnable as providad In such Warrant, that & new
Warvang of lika tenor and date for the balance of the shares of Commmon Stack fsveable bersunder be delivered to the

ndeyaigned,
{Neme of Registered Gwner)
(Signature of Registered Owner)
(Strost Addresa)y
(City) {Statz) (Zip Code)
NOFICE: Fhs signatore ot this subscription muost corrsspond with the names 2 weitten vpon the face pf the

attached Warrant in avery particular, without altsodion or enlargamest or exy change whatyoever, and
ifthe Warrats rapresenting the shaves or any Werssnr Caetifonte popretenting Warmanty not exerclzed
it to be registered in o nams ofher thax that i which this Warsnt is registered, tha sigraturs of the
holder hermoPmmst bt guarantesd.



