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ARTICLES OF MERGER BETWEEN »
TE! ACQUISITION CORPORATION EFFECTIVE DAIE
AND -2 |-
TERRY'S ELECTRIC, INC. ;

The following articles of merger are submitted in accordance with the Florida Busincss
Corporation Act, pursuant to Section 607.1105, Flonda Statutes.

FIRST: The name and jurisdiction of the surviving corporation are:

Name Jurisdiction Document Number
Terry's Electric, Ine. Florida 696610

SECOND: The name and jurisdiction of the merging cotporation are:

Name Jurisdiction Document Number
TEI Acquisition Corporation Florida © P06000146318

THIRD: The Plan of Merger is atiached.
FOURTH: The merger shall become eflective on December 31, 2007,

FIFTH: The Plan of Merger was adopted by the shareholders of the surviving corporation by

- unanimous written consent on _Diegem her 1Y, 2007,

SIXTH: The Plan of Merger was adopted by the sharcholders of the merging corporation by
unanunous written consent on ¢ tem e (£ , 2007.

IN WITNESS WHEREQF, the undersigned have executed this documnent this /§ day of
December 2007

TERRY'S ELECTR

TEI ACQUISITION.CORPORATION |

By: By:
—
Name: Namc:p:’?.rcme,e,c\-,jug
, [
Tithe: ‘P‘/\.Lu . Title:% s

K ATYMIOT v




i

FROM: s H K LLP FRX HO.: 4874238508 12-21~-87 11:35R

PLAN OF MERGER
The following plan of merger is submitted in compliance with section 607.1101, Florida Statutes.

FIRST. The name and jurisdiction of the surviving corporation (the "Surviving Corporation™)
drg)

Name Jurisdiction
Terry's Electric, Ing, Flonda

SECOND: The name and jurisdiction of the merging corporation (the "Merging Corporation™)
are:

Name Jurigdiction
TEI Acquisition Corporation Florida
THIRD: The terms and conditions of the merger are as foliows:

Prior to the effective date of the merger, the Merging Corpouration is the owner of all of the
outstanding shares of capital stock of the Surviving Corporation. The Merging Corporation shall
be merged with and into the Surviving Corporation which shall be the surviving corporation at
the effective date of the merger and which shall continue to exist as a corporation under the Jaws
of the State of Florida. The Surviving Corporation shall succeed to all rights, assets, liabilities
and obligations of the Merging Corporation, and the separate existence of the Merging
Corporatiyn shall cease at the effective date of the merger. The Articles of Incorporation of the
Surviving Corporation shall be amended and restated at the effective datc of the merger in
accordaitce with the Amended and Restated Articles of Incorporation attached hereto as
Exhibit A.  The bylaws of the Surviving Corporation shall be the bylaws of the Surviving
Corporation unti! such time as they are amended in accordance with their terms.

FOURTH: The manner and basis of converting the shares of each corporation into shares,
obligations, or other securities of the Surviving Corporation arc as follows:

Each issued share of Class A Common Stock of TET Acquisition Corporation prior to the merger
shall be converted into one share of Class A Common Stock of Terry's Electric, Inc. atter the
merger.  Each issued share of Cless B Non-Voting Common Stock of TEI Acquisition
Corporatien prior 10 the merger shall be converted into one share of Class B Non-Voting
Common Stock of Terry’s Electric, Inc. after the merger. Each issued share of capital stock of
Terry's Electric, Inc. owned by TEI Acquisition Corporation prior to the merger shall be
surrendered and extinguished,
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Exhibit A
Amended and Restated Articles of Incorporation

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
TERRY’S ELECTRIC, INC.

in accordance with Sectjon 607.1007 of the Florida Statutes, the articles of incorporation
of Terry’s Elcctric, Inc., a Florida corporation, arc hereby amended and restated (the “Amended
and Restated Articles of Incorporation”) to read in their entirety as follows:

ARTICLE I, NAME
The name of the corporation shall be:

Terry’s Electric, Inc.

ARTICLE II. PRINCIPAL OFFICE

The principal place of business and the mailing address of the corporation shall be 600
North Thacker Avenue, Suite A, Kissimmee, Florida 34741,

ARTICLE ITI. PURPOSE

This corporation may engage in any activity or business permitted under the laws of the
United States and the State of Florida.

ARTICLE IV. AUTHORIZED SHARES

The aggregate number of shares which the corporation has the authority to issuc is One
Million (1,000,000} shares with a par value of 31.00 each. Five Hundred Thousand (500,000)
shares are designated as Class A Common Stock (“Class A Common”), and Five Hundied
Thousand (500,000) shares are designated as Clags B Non-Voting Common Stock (“Class B
Common™). Except as otherwise provided below in this Article IV or as otherwise required by
applicable law, all shares of Class A Common and Class B Common shall be identical in all
respects and shall entitle the holder thereof to the same preferences, limitations, and relative
riglts:

{2) Voting Rights. Except as othetrwise provided in this Article IV or as
otherwise required by applicable law, (i) holders of Class A Common shall be entitled to one
votc per share on all matters to be voted on by the shareholders of the corporation, and (ii)
holders of Class B Common shall have no right to vote on any matter to be voted on by the
ghareholders of the corporation.

P.
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(b}  Dividends. As and when dividends arc declared or paid thoreon, whether
in ¢ash, property or securities of the corporation, the holders of Class A Common and the holders
of Class B Common shall bs entitled to participate in such dividends ratably on a per share basis;
provided. that if dividends are declared which are payable in shares of Class A Common or Class
B Common, then dividends shall be declared which are payable at the same rate on each such
class of common stock and the dividends payable in shares of Class A Common shall be payable
to holders of Class A Common and dividends payable in shares of Class B Common shall be
payable to holders of Class B Common,

(© Liguidation. The holders of Class A Common and Class B Common shall
be entitled to participate ratably on a per share basis in all distributions to the holders of common
stock in apy liquidation, dissolution or winding up of the corporation.

(d)  Stock Splits. If the corporation in any manner subdivides or combines the
outstanding shares of one class of common stock, the outstanding shares of the other class of
common stock shall be proportionately subdivided or combined in a similar manner.

() Consideration. The consideration to be paid for each share shall be fixed
by the board of directors and such consideration may consist of any tangible or intangible
property or benefit to the corporation, including cash, promissory notes, services performed,
promises to perform services evidenced by a wntten contract, or other securities of the
corporation, with a value, in the judgment of the directots, equivalent to or greater than the full
par valuc of the shares.

ARTICLE V. BYLAWS

The power to adopt, alter. amend, or repeal bylaws shall be vested in the board of
dircctors and the shareholders. excopt that the board of directors may not amend cor repeal any
bylaws adopted by the shareholders if the shareholders specifically provide that the bylaw iz not
subject to amendment or repeal by the directors.

ARTICLE VI. AMENDMENTS

The corporation reserves the right to amend, alter, change, or repeal any provision in
these Amended and Restated Articles of Incorporation in the manner prescribed by law. and all
rights conferred on sharcholders are subject to this reservation. Every amendment shall be
approved by the board of directors, proposed by them to the shareholders, and approved at a
sharcholders’ meeting by the holders of a majority of the shares entitled to vote on the matter or
in such other manner as may be provided by law.

ARTICLE VII. EFFECTIVE DATE

The cffective date of the Amended and Restated Articles of Incorporation shall be
December 31, 2007,

P
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‘The board of directors of the corporation recommended by unanimous written consent
dated D¢cember /£ , 2007 that the shareholders adopt the foregoing Amended and Restated
Articles of [ncorporation, and the shareholders approved the foregoing Amended and Restated
Articles of Incorperation by unanimous wrilten consent of the shareholders of the corporation

dated _December /£, 2007,

TERRY'S ELECTRIC, INC.

¥ 4792087 v

P
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CERTIFICATE TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
TERRY'’S ELECTRIC, INC.

The undersigned, B. Terence Quigley, President of Terry’s Electric, Inec., a Florida
corporation (the “Corporation™), does heteby certify as follows:

L. The amendment and restatement of the Corporation's articles of incorporation as
attached hereto requires shareholder approval.

2. The board of directors of the Corporation recommended by unanimous written

- consent dated Derenprr (£, 2007 that the shareholders of the Corporation approve, and the

shareholders approved by unanimous written consent dated Dyramber I8 , 2007 the amendment
and restatement of the Corporation’s articles of incorporation as attached hereto in accordance
with Sections 607.1003 and 607.1006 of the Florida Statutes. the number of votes cast for the
amendment by the sharcholders being sufficient for such approval.

3. The undersigned officer of the Corporation has been duly authorized to submit

these Amended and Restated Articles of Incorporation of the Corporation to the Florida
Department of State for filing in accordance with Section 607.1007, Florida Statutes.

TERRY’S ELECTRIC, INC.

B. Terence Quigley, Preside
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