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FLORIDA DEPARTMENT OF STATE
Glanda E. Hood
Secretary of Siate -
July 22, 2003
ESSLINGER-WOOTEN-MAXWELI,, INC.
1360 SOUTHE DIXIE HIGHWRY
CORAL GABLES, FL 33146

BUBJECT: ESSLINGER-WOOTEN-MAXWELL, INC.
REF: 335843

We received your electronically transmitted document. However, the
document has not bsen filed. Please make the following corrections and
rafax the complete document, including the elecironie filing cover sheel.
Please correct the florida statutes number on page 2 of the plan of marger.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (B50) 245-6869.

Teraesa Brown FAX Aud. §#: H03000237318
Document Specislliat Letter Nurber: 303400042603

Division of Corporations - P.O. BOX 63827 -Tellahassee, Florida 32814
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ARTICLES OF MERGER OF FIRST RESERVE, INC. 941 37¥ -

WITH AND INTO ESSLINGER-WOOTEN-MAXWELL, INC. SEE S Ts
g,

The undersigned domestic corporations do hereby execute the following Articles of
Merger pursuant to Section 607.1105 of the Flerida Business Corperation Act for the purpose of
merging FIRST RESERVE, INC., 2 Florida corporation, with and into ESSLINGER-WOOQOTEN-
MAXWELL, INC., a Florida corporation.

1. The name of each of the undexsignsd corporations and the state in which cach is
incorporated are as follows:

Name of Corporation . . . State of Incorporation
ESSLINGER-WOOTEN-MAXWELL, INC. Florida
FIRST RESERVE, INC, Florida

2. The name which the Surviving Corporation is to have after the merger will be
“ESSLINGER-WOOQOTEN-MAXWELL, INC.”

3. This merger is permitted under the laws of the State of Florida. FIRST
RESERVE, INC. and ESSLINGER-WOOTEN-MAXWELL, INC. have complied with the
applicable provisions of the laws of the State of Florida.

4, The AGREEMENT AND PLAN OF MERGER OF FIRST RESERVE, INC.
WITH AND INTO ESSLINGER-WOOTEN-MAXWELL, INC. (the “"AGREEMENT AND
PLAN OF MERGER™) is set forth in Exhibit 1 aftached hereto and incorporated herein by
reference,

5. The Board of Directors of ESSLINGER-WOOTEN-MAXWELL, INC,, the
Surviving Corporation in the merger, approved and adopted the AGREEMENT AND PLAN OF
MERGER by written consent on July 21, 2003, and directed that such document be submitted to
a vote of its sharsholders. The Board of Directors of FIRST RESERVE, INC. approved and
adopted the AGREEMENT AND PLAN OF MERGER at a Special Meeting of the Board of
Ditectors held on July 18, 2003, and directed that such document be submitted to a vote of its
sharcholders. The shareholders of ESSLINGER-WOOTEN-MAXWELL, INC. and FIRST
RESERVE, INC., respectively, duly approved and adopted the AGREEMENT AND PLAN OF
MERGER by written consent on July 21, 2003, in the manner prescribed by law.

6, The number of shares outstanding and the number of shares of each corporation
entitled to vots on the AGREEMENT AND PLAN OF MERGER were as follows:

| 07/22/03 10:47 FAX 305 8584777 ADORNO  YDSS @00z
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Number of
Shares Namber of Shares
Name of Corporation Outstanding Entitled to Vote

ESSLINGER-WOOTEN- 15,000 shares of no par 15,000
MAXWELL, INC. value common stock:

(*EWM Shares')
FIRST RESERVE, INC. 6,547,350 ghares of no par 6,547,350

velue common stock (“FRI

Shares™}

There were 10 shares of ESSLINGER-WOOTEN-MAXWELL, INC. or FIRST
RESERVE, INC. entitled to vote as a class.

7. Voting results of the Merger are as follows:

Esslinger-Wootep-Maxweil, Inc. The Merger was submitted to and
approved by the sole shareholder and directors of Esﬂmger—Wootm—Maxwe]l, Inc. by wriiten
consents, dated July 21, 2003.

b. First Reserve, Inc. The Merger was submitted to and approved by the
directors of First Reserve, Ing. at a Special Meeting held on July 18, 2003 and approved by the
written consent of the holders of a majority of the issued and outstanding shares of First Reserve,
Inc.’s common stock, dated July 21, 2003, resulting in the approval of the Merger.

8. . These ARTICILES OF MERGER, and the AGREEMENT AND PLAN OF
MERGER incorporated herein by reference, shall be effective when filed pursuant to Section
607.1105 of the Florida Business Corporation Act, and the merger thersin contemplated shall be
deemed to be completed and consummated at said time.

[Signatures Begin On Following Page]

1229231 DM 2
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— IN WITNESS WHEREQF, these ARTICLES OF MERGER, have been signed by the

President and Secreiary of ESSLINGER-WOOTEN-MAXWELL, INC. and by the President and
Secretary of FIRST RESERVE, INC,, each thereunto duly authorized, as of the 21st day of July

2003.
ESSLINGER-WOOTEN-MAXWELL, INC.
4 . 3 Y
oy LKA Sl
Ronald A. Shuffield, Peefident
[CORPORATE SEAL]
AT% W |
' Allen C._ Harper T
Chairman of the Bdard
FIRST RESERVE, INC.
, - Y ~
_ By 1] @:J%i,@e
Ronald A, Shuffield, ¢
[CORPORATE SEAL]

ATTEST:

Chatrman of the Board

Articles of Mergor ME1Z5231)5 3
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— AGREEMENT AND PLAN OF MERGER OF

FIRST RESERVE, INC.
WITH AND INTO ESSLINGER-WOOTEN-MAXWELL, INC.

‘THIS AGREEMENT AND PLAN OF MERGER is made and entered intc ag of July
21, 2003, by and between FIRST RESERVE, INC. (“FRT™), a corporation organized and existing
under the laws of the State of Florida {FRI being bereinafier sometimes referred to as the
“Merging Corporation™ and ESSLINGER-WOOTEN-MAXWELL, INC. (“EWM™), =
corporation organmized and cxisting under the laws of the State of Florida (EWM being
hereinaficr sometimes referred, to 45 the “Surviving Corporation™), said two corporations being
hereinafier sometimes referred to collectively ag the “Congtituent Corporations™;

WHEREAS, the Board of Directors and Shareholders of each of the Constituent
Corporations deem it advisable and in the best intevests of the Constituent Corporations that FRI
be merged with and inte EWM, with EWM being the Surviving Corporation, under and pursuant
to the laws of the State of Florida and on the ternms and conditions set forth herein; and

WHERTEAS, the proposed merger of the Constituent Corporations is intended to qualify
as a “reorganization” within the meaning of Section 368 (a)(1)(A) of the Internal Revenue Code
of 1986, as amended (the "Code™);

NOW THEREFORE, the parties hereto agree as follows:
ARTICLEI
MERGER

1.1 FRI shall be merged with and into EWM in accordance with the Jaws of the State
of Florida. The separate corporate cxistence of FRI shall thereby cease, and EWM shall be the
Surviving Corporation.

1.2 The pame which the Surviving Corporation I3 to have afier the merger shall be
“Egslingsr-Wooten-Maxwell, Inc.”

1.3 On the Effective Date (as defmed in Section 2.1 below), the separate existence of
the Merging Corporation shall cease. Except as herein otherwise specifically set forth, from and
after the Effective Date the Surviving Corporation shall posscss all of the rights, privileges,
immunities and franchises, to the extent consistent with s Articles of Incorporation, of the
Constituent Corporations. All the rights, privileges, powers and franchises of the Merging
Corporation, of a public as well as of a private nature, and all property, real, personal and mixed
of the Merging Corporation, and all debts due on whatever account fo it, including all choses in
action and all and every other interest of or belonging to it, shall be taken by and deemed 1o be
transferred 10 and vesied in the Surviving Corporation without further act or deed; and all such
property, rights, privileges, immuuities and franchises, of a public as well as of a private naure,
and all and every other interegt of the Merging Corporation shall be thereafter as effectually the
property of the Surviving Corporation as they were of the Merging Corporation
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1.4  From and after the Effective Date, the Surviving Corporation shall be subject to
all the duties and lisbilities of a corporation organized under the Florida Business Corporation
Act and shall be liable and responsible for all the liabilities and obligations of the Constituent
Corporations. The rights of the creditors of the Constitnent Corporations, or of any person
dealing with such corporations, or any liens upon the property of such corporations, shall not be
impaired by this merger, and any claim existing or action or proceeding pending by or against
either of such corporations may be prosecuted to judgment as if this merger had not taken place,
or the Surviving Corporation may be proceeded apainst or substitated in place of the Merging
Corporation. Except as otherwise specifically provided to the contrary herein, the identity,
existence, purposes, powers, franchises, tights immunities and liabilitics of the Surviving
Corporation shall coptinue unaffected and unimpaired by the merger.

ARTICLE I - A -
TERMS AND CONDITIONS OF THE MERGER

The terms and conditions of the merger shall be as follows:

2.1 The merger shall become effcctive upon filing the Articles of Merger pursuant to
Section 607.1105 of the Florida Business Corporation Act. The date of such effectiveness is
referred to in this Agreement as the “Effective Date.”

2.2  Prior to the Effective Date, the Constituent Corporations shall take all such action
a5 shall be necessary or appropriate in order to effect the merger. If at any time after the
Effective Date, the Surviving Corporation shall determine that any further conveyance,
assignment or other documents or any further action is necessary or desirable in order to vest in,
or confirm to, the Surviving Corporation full title to all of the property, assets, rights, privileges
and franchises of the Constituent Corporations, or either of them, the officers and directors of the
Constituent Corporations shall execute and deliver alt such instruments and take all such forther
actions as the Surviving Corporation may determine to be necessary or desirable in order to vest
in and confirm to the Surviving Corporation title to and possession of all such property, assets,
rights, privileges, immunities and franchises, and otherwise to carry out the purposes of this
Agreement and Plan,

ARTICLE IIT

ARTICLES AND BYLAWS;
DIRECTORS AND OFFICERS o

3.1 The Articles of Incorporation of EWM, as in effect immediately prior to the
Effective Date, shall, after the merger, continue 1o be the Articles of Incorporation of the
Surviving Corporation until duly amended in accordance with law, and no change to such
Articles of Tncorporation shall be effected by the merger.

3.2  The Bylaws of EWM, as in cffect immediately prior to the Effective Date, shall,
after the merger, continue to be the Bylaws of the Surviving Corporation until duly amended in
accordance with law, and no change to such Bylaws shall be effected by the merger.

M1125226.DOC 2
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— 2.3 The persons who are the Directors and officers of EWM immediately prior to the
Effective Date shall, after the merger, continue as the Direciors and officers of the Surviving
Corporation without change, to serve, subject to the provisions of the Bylaws of the Surviving
Corporation, until their successors have been daly electad and qualified ic accordance with the
laws of the Staie of Florida and the Articles of Incorporation and Bylaws of the Surviving
Carporation.

ARTICLE IV
CONVERSION OF SHARES

41  The Surviving Corporation presently has issued and outstanding 15,000 shares of
no par value common stock (“EWM Common Stock™} which shares of EWM Common Stock are
the only outstanding shares of the Swviving Corporation. .

42  The Merging Corporation presently has issued and outstanding 6,547,350 shares
of no par value common stock (“FRI Comumon Steck™).

43 At the Effective Date, each issued and outstanding share of FRI1 Common Stock
shall be converted into one {1} share of EWM Common Stock. Afier the Effective Date, cach
holder of an cutstauding cextificate or certificates theretofore representing shares of FRI
Common Siock may, but shall not be required to, surrender the same to the Surviving
Corporation for cancellation or transfer, and each such holder or transferee will be entitled to
receive certificates representing, the same number of shares of EWM Common Stock previously
represented by the stock certificates surrendered. Until so surrendered or presented for transfer,
st each outstanding certificate which prior to the Effective Date represented FRI Common Stock
" shall be deemed and treated for all corporate purposes to represent the ownership of the same

number of shares of EWM Common Stock.

ARTICLEV
MISCELLANEOUS

5.1  Prier fo the Effective Date, the Congtituent Corporafions, and, after the Efective
Date, the Surviving Corporation, shail take all such action or actions as shall be necessary and
appropriate to ensure that the merger of the Constituent Corporations qualifies and continnes to
qualify as a “recrganization” within the meaning of Section 368 (a}(1)(A) of the Code,

5.2  Notwithstanding anything herein 1o the contrary, the Board of Dixectoxs of either
of the Constitnent Corporations may, in their sole discretion and at any time prior to the filing
with the Secretary of State of Florida of the necessary Articles of Merger giving effect to the
merger, by resolufion duly adopted, ebandon the merger if it shall deemn such action necessary,
desirable and in the best interests of the respective Constituent Corporation. In the event of such
determination and the abandonment of this Agrecment and Plan pursuant to the provisions of this
Section 5.1, the same shall become mull and void and shall have mo further effect. Such
termination shall not give rise to any Hability on the part of either of the Constituent
Corporations or its Directors, officers or sharcholders in respect of this Agreement and Plan.

Agrcement and Plan of Merger (M1 12522631 3
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— 53  The Shareholders of FRI and EWM dissenting to the Agreement and Plen shall be
entitled, to the extent applicable, pursuant to Section 607.1320 of the Florida Business
Corporation Act, to be paid the fair value of their shares upon compliance with such siaintory
sections.

54  This Agreement and Plan smbodies the entirs agreement between the parties
hereto and there are no agreements, understandings, restrictions or warranties between, the parties
hereto other than those set forth herein or herein provided for.

IN WITNESS WIHEREOF, this Agresment and Plan has been signed by the duly
anthorized officers of the Constituent Corporations pursuant to the authorization by the Board of
Directors and Shaveholders of the Constituent Corporations, all as of the day and year first above

writfen.
ESSLINGER-WOOTEN-MAXWELL, INC.
-! ¢ - ‘
B}"w @%{&Q
Ronaid A. Shuffieid, Pre
{CORPORATE SEAL]
‘ AT’I‘EST; %
~— Allen C. H .
Chairman of the B
FIRST RESERVE, INC.
a1
b YOI o [Ep i
Ronald A Shuffield, Presiedt
[CORPORATE SEAL]
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