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ARTICLES OF MCRGER
OoF
OFFSHORE PETROLEUM CORP.
AND

OFFSHORE PETROLEUM CORP,

The following articles of merger are submitted in accordance with the Florida Buginess Corporations Act,
pursnant o section 607.1106, Flovidu Statutes-

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction
Offshore Petroleum Corp. Florida

Second: The name and jurisdiction of the merging corporation:

Name Jurisdiction
Offshore Petroleun Corp. Delaware

Third: The Agreement and Plan of Merger is attached.

- Fourth: The merger shali become effective on the dale the Articles of Merger are filed wilh the Florida

Depariment of Stute,

Fifth: Adoption of Merger by surviving corporation:

The Agreement and Plan of Merger was ndopted by the sharcholders of the surviving corporation on
November 30™, 2010.

Sixih: Adoption of Merger by merging corporntion:

The Agreement and Plan of Merger was ndopled by (he shareholders of the merging corporation on
November 30%, 2010.
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Seventh: SIGNATURES FOR EACH CORPORATION

Signatures for Offshore Petrolenm Corp. {Florldn)

Typetl Name of Individual and Tiile Signatuve

John Rainwnter, Director, President nnd Chicf
Executive Officer }}W
7/ 7

Mickey Wiesinger, Director, Chief Financial Officer |
-t oirck Secretary . .
M v o P
Ryan Bateman, Director %\ A

Gary Adams, Direcloy

Hownrd Barth, Director

Signatuies for Offshore Petroleum Corp, (Delaware)

Typed Name of Individual and Tille Signature

John Raimwater, Director, President and Chiel
Bxecutive Officer q&&v
P
U i

Mickey Wiesinger, Director, Chief Financinl Officor .

and Secrelary : .
M&%ﬁ_ﬁ&fx——e ).

Ryan Bateman, Dircctor &

Gary Adams, Director

Howard Barth, Director
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Seventh: SIGNATURES FOR EACH CORPORATION

Bignafures for Offshore Petrolewm Carp, (Florida)

Fax Server

[ Typed Name of Individual ond Titic : Signature

John Rainwater, Director, President and Chief
Executive Qfficor

Mickey Wicsinger, Direotor, Chiel Finuncial Officer
and Secretary

Ryan Bateman, Director

e
Gary Adams, Direclor /F

Howard Barth, Director

Signatues for Offshore Petrolewm: Corp. (Delaware)

Typed Nome of Individusl aud Title Signature

John Rainsvater, Dircctor, President and Chicf
Excculive Officer

Mickey Wiesinger, Director, Chief Finenctal Officer
#hd Secrotary

Ryan Bateman, Divector

Gy Adnms, Divectar A / h

Howard Barth, Director
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Seventh: SIGNATURES FOR EACH CORPORATION

Signatures for Offshore Petrolewn Corp. (Florida)

Fax Server

Typed Name of Individual and Title Signature

Takn Rainwater, Director, President and Chief
Executive Otficer

Mickey Wiesinger, Divector, Chief Finmncial Officer
and Sccretary \

Ryan Bateman, Diveclor \\
4

Gary Adums, Direclor J 7J
)ﬂé q fomre,

Howard Rarth, Divector . ’—\\1 /

Signatures for Offshare Petroleum Corp. (Delaware)

Typed Name of Individual and THle Signature

John Reinwater, Director, President and Chief
Executive Otficer

Mickey Wiesinger, Director, Chief Finoncial Officer
and Sccretary 1\

Ryan Bateman, Dircetor

Gery Adrms, Director /
e

Haward Baith, Director ‘( \ ‘ ) /
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Seventh: SHGNATURES FOR RACH CORPORATION

Ripeaiares liw Oflshore Petrnlewm Corp. (Flovida)

o ﬂl;pui Name of fndividanl ; amd Vil T 1;..11:111—1-1_1:“#‘" o
“Tohn Rainwater, Dircctor, Pragidemt and Chiel—F e
Vxeeutive Officer
Mu.l\w \VIL\IHU,I' Dm.c!m“i-l_li;l‘! Fnaneint Offoer | . T
md Seerelary
Rymn Bateman, Viccokn T T
‘Gory Adnmg, Diveetor 7 T T T - B
Trowand Bagiin, Diveetor T T e

' )A*W rm.g /(ﬂ)ruf/_f
Signatrey for OM5hore Petrolewm Corp. (Febinvae)
Typed Name of Dndividuad sad Fille Sipnetwee T
“olw Ramwater, Direclor, President and Chict - crmmmmm o
Excemive Officer
Nickey Wicsinger, Pirecior, Chicl Financial Offieer | T
wngd Seoreliry
'l().m otes m.m, Disector T h ST
“Govy Adams, Director T T ’ T
[Troswand Barth, Dircetar T LT T T T
/{/&‘l\f"f,{a /7){(,‘//1/
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (1he “Plan™) is adopted as of November 30, 2010, by
and between Offshore Petroleum Corp., a Detaware corporation (“Offshore-Delaware), and
Offshore Pewroleurn Corp.. a Florida corporation and a wholly-owned subsidiary of Offshore
Delaware (“Offshore-Florida™). '

WHEREAS, Offshore-Delaware is a corporation duly organized and existing under the
laws of the State of Delawuore;

WHEREAS, Offshore-Florida is a corporation duly organized and existing under the laws
of the State of Florida;

WHEREAS, on the date hercof, Offshore-Delaware has authority to issue Two Hundred
Million (200,000,000} shares of cammon stock, $0.000f par value per share, of which
45,450,000 shares are issued and outstanding (“Common Stock"); Offshore-Delaware has no
issued and oulstanding options to buy Common Stock (“Options™); and Offshore-Delaware has
no warrants to purchase shures of Offshore-Delaware Common Stock ("Warrants™);

WHEREAS, on the date hereof, Offshore-Florida has authority to issue Two Hundred
Million (200,000,000) shares of common stock (“Offshore-Florida Common Stock™);

WHEREAS, on the date hereof, one (1) share of Offshore-Florida Common Stock is
issued and outstanding and is owned by Offshore-Delaware;

WHEREAS, the respective boards of directors of Offshore-Delaware and Offshore-
Florida have determined that, for the purpose of cffecting the reincorporation of Offshore-
Delaware in the State of Florida, it is advisable and in the best interests of such corporations and
their respective shareholders that Offshore-Delaware merge with and into Offshore-Florida upon
the terms and conditions herein provided;

WHEREAS, the respective boards of directors of Offshore-Delaware and Offshore-
Florida have approved the Plan and recommend that it be submitted to the respeoctive
shareholders of Offshore-Delaware and Offshore-Florida entitled to vote thereon; and

WHEREAS, the respective shareholders of Offshore-Delaware and Offshore-Florida
entitled to vote thereon have approved the Plan,

NOW, THEREFORE, in consideration of the mutual agreements and covenants se{ forth
herein, Offshore-Delaware and Offshove-Florida hereby ngree to terge as follows:

1. Merger. Subject to the terms and conditions hereinafter set forth, Offshore-
Delaware shall be merged with and into Offshore-Florida, with Offshore-Florida to be the
surviving corporation in the mevger (the “Merger). The Merger shail be effective on the (ater of
the date and tiroe (the ‘Effective Time") that a properly executed certificate of merger consistent
with the terms of this Plan and Section 253 of the Delaware General Corperation Law (the
“DGCL" is filed with the Secretary of State of Delaware and articles of merger are filed with
the Department of Siate of Florida as required by Section 607.1103 and 607.1 105 of the Florida
Business Corporation Law (the “FBCL"").

2, Drincipal Qffice of Offshore Florida. The address of the principal office of
Offshore-Florida is 110 East Broward Boulevard, Suite 1700, Ft. Lauderdale, F1, 33301,
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3. Corporate Documents. The Articles of Incorporation of Offshore-Florida, as in
effect immediately prior to the Effective Time, shall continue 1o be the Articles of Incorpocation
of Offshore-Florida as the surviving corporation. 'The Bylaws of Offshore-Florida, as in effect
immediatcly prior to the Effective Time, shall continue to be the Bylaws of Offshore-Florida as
the surviving corporation without change or amendinent until Further amended in accordunce
with the provisions thereof and applicable law.

4, Birectors and Gfficers. The direciors and officers of Offshore-Delaware at the

Effective Time shall be and become directors and ofticers, holding the same litles and positions,

. of Offshore-Florida at the Effective Time, and after the Effective Time shall serve in accordance
with the Bylaws of Offshore-Florida,

5. Succession. At the Effeclive Time, Offshore-Fiorida shall succeed to Offshore
Delaware In the manner of and as more fully set forth in Section 259 of the DGCL and in Section
607.1106 of the FBCL,

6. Further Assurances. From time to time, as and when required by Offshore-Florida
or by its successors and assigns, there shall be executed and delivered on behall of Offshore~
Delaware such deeds and other instruments, and there shalt be taken or caused to be taken by it
such further and other action, as shall be appropriate or necessary in order to vest or perfect in or
to confer of record or atherwise in Offshore-Florida the (itle to and possession of all the interests,
assets, rights, privileges, immunities, powers, franchises and authority of Offshore-Delaware,
and otherwise 1o carry out the purposes and intent of this Plan, and the officers and directors of
Offshore-Florida are fully authorized in the name and on behalf of Offshore-Delaware or
otherwise to take any and all such actions and to execute and deliver any and all such decds and

other instruments;

1. Offshore-Delaware Common Stock., At the Effective Time, by virue of the

Merger and without any action on the part of the holder thereof, exch share of Common Stack
outstanding inmediately prior thercto shall be changed and converted automatically into one
{ully paid and nonassessable share of Offshore-Florida Common Stack.

B. Stock Certificates. At and after the Effective Time, all of the oulstanding
cerlificates which prior {o that time represented shares of Common Stock shall be deemed for all
purposes (o evidence ownership of and to represent shares of Offshote-Florida Common Stock
into which the shates of the Offshore-Delaware represented by such certificaies have been
converted as herein provided,

9 Options; Warrants. Back option, warrant or other right lo purchase shares of
Common Stock, whicl: are outstanding at the Effective Time shall, by virtue of the Merger and
wilthout any aclion on the part of ithe holder thereof, be converted into and become an optian,
warrant or right 10 purchase the same number of shares of Offshore-Florida Common Stock at an
exercise of purchase price per share equol to the exercise or purchase price applicable to the
option, warrant ot other right to purchase the Common Stock.

10, Stock Option Plan. At and after the Bffective Time, Offshore-Tlorida shail
assume all of the rights and obligations of Offshore-Delaware under the 2008 Stock Option Plan
adopted by Offshore-Delaware.  All stock options to be issued pursuant to such plan shall be

2
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options o acquire common stock of Offshore-Florida. Offshore-Florida shali amend such ptan
and related documents s appropriate to reffect the assumnption of such plan by Gffshore-Flovida.

1. Commpon Stock of Offshore-Florida. At the Effective Time, the previously
outstanding one (1) share of Offshore-Florida Common Stock registered in the name of
Offshore-Delaware shall, by reason of the Merger, be reacquired by Offshore-Florida, shali be
retived and shall resume the status of authorized and unissued shares of Offshore-Florida
Common Stock, and no sheres of Offshore-Florida Common Stock o other securities of
Offshore-Florida shall be issued in respect thereof.

12, Amendment. The boards of directors of Offshore-Defaware and Offshore-Plorida
may anend this Plan at any time prior to the Merger, provided that an amendmemt made
subsequent to the adoption of the Plan by the sole sharcholder of Offshore-Florida or the
stockholders of Offshore-Delaware shall not (i) alter or change the amount or kind of shares,
securities, cash, property nadfor rights 1o be recefved in exchange for the Common Stock, (1)
after or change any term of the articies of incorporation of Offshore-Florida, as the surviving
corporation to the Merger, or {iii) alter or change uny of the terms end conditions of the Plan if
such alteration or change would adversely affect the holders of Offshore-Delaware Commen

Stock.,

13.  Abandonment. At any time before the Effective Time, this Plan may be
terminated and the Merget contemplated hereby may be abandoned by the Board of Directors of
either Offshore-Delaware or Offshore-Flotida or both, notwithstanding approval of this Plan by
the sale shareholder of Offshere-Florida or the stockholders of Offshore-Delaware, o both.

14.  Rights and Duties of Offshore-Florida. At the Effective Timne sud for all purposes

the separate existence of Offshore-Delaware shall cease and shall be merged with and into
Offshore-Florida which, as the surviving corporation, shail thereupon and thereafler possess all
the rights, privileges, immunities, ticenses and franchises (whether of a public or private nature)
of Offshore-Delaware; andd all property (real, personal and mixed), all debis due on whatever
account, alf choses in action, and all snd every uther interest of or belonging to or due to
Offshore-Delaware shal! continue and be taken and deemed to be transferred to and vested in
Offshove-Fforida without further act or deed; and the title to miry real estate, or any interest
therein, vested in Offshore-Delaware shall not revert or be in any way impabred by reason of
such Merger; and Offshore-Florida shall thenceforth be responsible and ligble for alf the
liabilities and obligations of Offshore-Delaware; and, to the extent permitted by law, any claim
existing, ov action or praceeding pending, by or against Offshore-Delaware may be prosecuted a3
if the Merger had not taken place, or Offshore-Florida may be substituted i the place of such
corporation. Neither the rights of creditors nor uny liens upon the property of Offshore-
Delaware shall be impaired by the Merger, If at any time Offshore-Florida shall consider or be
adviscd that any fusther assignment or assurances in low or any other actions are necessacy or
desirable to vest the title of any property or vights of Offshore-Delaware in Offshore-Florida
according ta the terms hereof, the officers and directors of Offshore-Florida are empowered 1o
execute and make all such proper sssignments and assurances and do any and all other things
necessary or proper to vest lille to such property or other rights in Offshore-Florida, and
otherwise to canry out the purposes of this Plan.
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15, Consent to Service of Process. Offshore-Florida hereby agrees that it may be
served with process in the State of Delaware in any proceeding for enforcement of any obligation
of Offshore-Delaware, as well as for enforcement of any obligation of Offshore-Florida arising
from the Merger. Offshore-Florida hereby inevocably appoints the Secretary of State of the
State of Delaware and the successors of such officer its attorney in the State of Delaware upon
whom may be served eny ootice, process or pleading in any action or proceeding against it o
enforce against Offshore-Flaride any obligation of Offshere-Delaware, In the event of such
service upon the Secretary of State of the State of Delaware or the suceessors of such officer,
such service shall be mailed to the principal office of Offshore-Florida at 110 East Broward
Boulevard, Suite 1700, Fr. Lauderdale, FL 33301,

IN WITNESS WHEREOQF, this Agreement and Plan of Merger, having first been duly
approved by resolution of the Boards of Directors and by vote of stockholders of Offshore-
Delaware nnd Offshore-Florida, has been executed on behalf of ench of said two cosporations by
their respective duly authorized officers,

CFFSHORE PETROELUM CORP.,
A Delaware Corporation

Byis/ QAVKM QWM/%

Nm% Johin RQ!“H_)Q‘ZEJ‘-

Title: President and Chief
Executive Officer

OFFSHORE PETROELUM CORP.,
A Florida Corporation

By/s! M M

Name: f\fcl‘m Ra.m au-‘rfr_r'-

Title: President and Chief
Executive Officer




