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Certificaen of Morger
o)l

Harida Umited Unbility Compgny

The following Certificsts of Merger s mibmitted to merge the following Floride Limiied
Lisbility Company in accordance with . 6084382, Fiorida Statues.

FIRST: The exact name, entity type, and jurisdiction for (he saerging party is as Sollows:

Napye Jusisdiction Raiity Typo '
Professional Witeline Reotals, LLC Florids Limited Liability Company
SECOND: The exact name, extity type, and jarisdiction of the surviving puny is as follows:
Name fuzjadiction gttty Type
Hallftrton Energy Services, Ine,  Delswmre Corparstion

THIRD; mmmﬂm'dmzdmwbyﬂwm'w
liahility company that i a panty to the merger jn accordanoe with the applicable provisions of
Clispters 607, 608, 617, sndfor 620, Florids Statnes.

> The attached Agwement and Plaa of Mesger was spproved by each other business
entity that i & party to the merget in acoorjance with the applicabls lav of the tate, covntry or
Jurisdiction under which such othee businesy cutity iy frmed, otpanized or meorporated, |

FIRTH: The cffoctive duts of tha merger {s Jamary 31, 2012

SIRTH: The surviving party Is not kecorporated ander fhe laws of Floride aud survivor’
rrintipa offics sddress s as Sollows: :

2101 City West Bivd
Hougton, Texas 77042

SEVENTH: 1fthe yurvivar is 10t fommed, organized or incorporated under the Laws of Florids,
the nwviver agrees to pay tp any member with sppeaisel sights the smount, to which sxch
metmbers are entitied onder 88, 6084351-608,43595, .S,

EJGRYH: It the srviving party Is ap oub-afisame entity 50t qualified to tramsact business i this
miute, e surviving entity:

a) Lists the following stivels md mujllng sddress of an office, which fhe Flotida
Deturiment of State rnay use £t the putpose of v 48,181, F.S,, are ay follows:
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b Appoiot the Florida Secrerary of Stats s Ity agent for savie of process in a proseeding
ge?nf?tw obfigations of cach limited Uability compmry Mu:wtw h‘;‘mﬁ entity,
smudm'g Ay sppraisal tights of its members under su. 608.4351-608,43595, Plorida

NINTH; Sigastues for each party:
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered inte in Harris County, Texas belween
Halliburton Energy Services, [nc., a Delaware corporation (the “Surviving Company™ and
Professional Wireline Rentals, LLC, & Florida limited liability company (the “Acquired

Company’).

R e e ey 0 daiatiesa 0 IsSUe 1,U00 shares of common
stock, par value $1.00 per share ("PWR Commen Stock™). Acqmred Company cumrently has
1,000 shares of common stock jssued and cutstanding, each of which is entitled to ona vote and

all of which is held by Surviving Company.

WHEREAS, the Surviving Company is authorized to Issue 1,000 shares of common
stock, par value $1.00 per share, Surviving Company currently has 1,000 shares of common
stock Issued and oulstanding, each of which is entitled o one vote and all of which is held by
Haliiburton Company, a Delaware corporation, .i

WHEREAS, the scle member of Aoquired Gompany adepted resolutions approving the
merger of Acquured Company with and into Surviving Compary, with Surviving Company baing
the surviving entity (the "Merger’), upon the terms and canditions hereinafier set forth,

approving this Agreement and Plan of Menger {the “Agraement”}.

‘NOW, THEREFORE, in consideration of the sum of ten dollars ($10.00) and other
vaiuable consaderahon in hand paid by each to the other, the Surviving Company and the
Acruired Company hereby agree a3 foliows;

1. The Acquired Company shall be merged with and Inte Surviving Company. The
Surviving Campany shall be the surviving entity. :

2, The Merger shall be affective on January 31, 2012. (the “Effective Time'). '

3. From and after the Effective Time the Surviving Gampany shall possess all of the
. rights, powess, privileges end franchises and be subject to ail of the obligations, 1|ab|ht1es
restrictions and disabilities of the Acguired Company., ;

4. The Articles of incorporation of the Surviving Company in offect at the Eﬁectwe
Time stall be the Articles of incorporation of the Suwiving: Company until amended in
accordance with applicable law. From and after the Effective Time, PYWR Commen Stock shall
te cancelled and extingulshed without conversion thereof., _

5. The By-Laws of Surviving Company In effect at the Effective Time shall be the
By-Laws of the Surviving Company until amended inh accordance with applicable taw.

B. Frem and after the Effective Time, untl thelr successors are duly elected or
appointed and qualified in accordance with applicable law, () the board of direttars of Susviving
Company at the Effective Time shall ba the board of directors of tha Surviving Gompany, and (ji)
the officars of Surviving Company at the Effective Time shall be the officers of the Surviving

Company.

7. The parties each warrant to the other that the execution and delivery of this
Agreement and the consummation of the transactions confemplated hereby are within their
corporata powers and have beon duly authorized by all necessary corporate action.
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B. Notwithstanding anything contained In this Agreement to the contrary,
Agreement may be terminated and the Merger may be abandoned at any timeé prior to the

Effactive Time by:
(a)  mutual written agreement of the parties; or

(b)  either the Acquired Company or the Surviving Campany upon written
notive to the other party.

if this Agreement ia terminated, it shall become void and of no effect with no liability on
the part of any party herato,

9, No provision of this Agreement shall be amended or waived prior to the Effective
Time unless such amendment or waiver Is exacuted by a duly authorized officer of each party.

10.  This Agresment shall be governed by and construed in accordance with the
Laws of the State of Texas. ‘ :

11.  This Agreement may be signed in any number of counterparts, each of Whidh
sha!l be an original, with the same effect as if the signatures thereto and Hereto were upon the
same instrument, :

12, If any term, provisien, covenant or restriction of this Agreement is held by a court
of competent jurisdiction to be invalid, void or unenferesable, the remainder shall remain In full
force and effeet and shall be in no way affected, Imipaired or invalidated so long as the
ecanomic or legal substance of the transactions comternplated heraby is not affectad in any
manner materially adverse to the parties.

IN WITNESS WHEREOF, the parties have hereunto caused this Agreement fo be duly
executed by their respective duly authorized officers effective as of the Effectiva Time,

Halliburton Energy Services, tnc.

James W, Ferguson
Senior Vice President & Daputy General Counsel

Profossionai Wireline Rentals, LLC

Christian A, Garcia
Senior Vice President & Treasurer
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