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ARTICLES OF MERGER

MERGING:

GERALD [INTERNATIONAL REALTY, INC., a Florida corporation,
P95000041204

INTO
ESSLINGER-WOOTEN-MAXWELL, INC., a Florida corporation, 335843

File date: October 14, 1998

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES AND PLAN OF MERGER
OF

GERARD INTERNATIONAL REALTY, INC. ASSEIF o
(a Florida corporation)

AND

ESSLINGER-WOOTEN-MAXWELL, INC.
(a Florida corporation)

Pursuant to the provisions of Section 607.1105, Florida Statutes, these Article and Plan of
Merger provide that:

1. Gerard International Realty, Inc., a Florida corporation (the "Acquiree"), shall be
merged with and into Esslinger-Wooten-Maxwell, Inc., a Florida corporation (the "Acquiror"), which
shall be the surviving corporation (the "Surviving Corporation™).

2. The merger shall become effective as of the day on which these Articles of Merger are
filed by the Secretary of State of Florida.

3. The Plan of Reorganization and Acquisition Agreement (the “Plan™), dated as of
September%o_, 1998, pursuant to which the Acquiree shall be merged with and into the Acquiror,
was approved and adopted by the sole shareholder of the Acquiror on September 30,1998, and was
unanimously approved by the shareholders of the Acquiree on September 30, 1998. '

4, The Plan provides that each share of Common Stock of the Acquiree held by the
holders of all the issued and outstanding shares of Common Stock, par value $1.00 per share, of
Acquiree shall automatically and without any action by the record owners thereof be converted into
the right to receive shares of First Reserve, Inc., a Florida corporation ("Acquiror Parent"), in the
ratio of (i) 3,000 shares of Acquiror Parent Common Stock for each share of Acquiree Comumon '
Stock and (ii) 2,000 shares of Acquiror Parent Common Stock for each share of Acquiree Comumon e
Stock, which shall be subject to and released from escrow in accordance with the terms and
conditions set forth in the Plan. Fractional shares of Acquiror Parent Common Stock shall be
rounded up to the next larger whole share. Upon tender by the shareholders of Acquiree of
certificates representing their shares of Comumon Stock of Acquiree, such shareholders shall receive
certificates representing their shares of Acquiror Parent Common Stock.




IN WITNESS WHEREOQF, these Articles of Merger have been executed on behalf of each
of the Acquiror and the Acquiree by their authorized officersas of __ Sepf. 20 )

1998. , _ o B _

GERARD INTERNATIONAL REALTY, INC.

ESSLINGER-WOOTEN-MAXWELL, INC.
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Ronald A. Shuffield, Plesfddnt
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