COFIPORATION(S) NAME

L GIWW,;, _”_firf ;J
SR cHAﬂTEH NlUI.{BER
ot ‘_ v G("

.L'u‘ lijh 1 ;4

ST/ L T ¢
e ff..in mmzd tD

Amendment = -
~———__ Annual Report ",

o Chlngoomogmorod Ag.nt _
RS ~—-—. Dissolution/Withdrawai S
Fictitious Business Nm

I Foreign - Profit
~—— Foreign - Non-Profit
. Limited Partnership
—— Limited Lllbillty
Mtr Veh. ___

Mom‘r
———- _Name Romvlllon
——. Name Registration i
____' Non-Profit/Articles of lnoorpou!lon._ 2 »
Cther o

Py 5'“

w\\

ProlijArticies of incorporation &

R Reinstatement :

~———. Resignation of R.A., Off/Dir
—— Trademark -

UCC/Filing |

UCC/Flling 3 _

_2(_ Certified Copy

Cus

~———_ Photocopy

Good Standing

' " =m—ma_ Corporate Primt-Out -
———_ Fictiticus/Owner Search

R.A., Oft/Dir Snrch :

) Cali f Problem

() Willwait _

‘VS P”“"’%T:) 0

(>J'wuk_m ' _:( :

- FOR PRENTICE HALL'S USE ONLY

BRANCH ORDERING: é‘;lfg BY; -/M
BRANCH RECEIWVING: _/4// BY: /114

CHECK #

REFoB# _532 - 95 062377

ST.JCTY/ FEES

CLIENT MATTER #

CORR. FEE/

SAME DAY 24 HRA
VERBAL REQUESTED: @ OR

DATE SENT:/ 13 /75 MAIL  Fax
FILED: __J 4

SENT TO: BRANCH
'SPECIAL INSTRUCTIONS:

CLIENT X

SPEC. HANDL.
MESSENGER

COPIES
FAX FEE
OTHER

TOTAL

* White - SECRETARY OF STATE

Blue - CLIENT SPECIALISTCOPY




‘ !

" 03:30/88  o09:%0 © @osarsearr PRENTICE MaLL e R e L

' : ' .

+
’

APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TQ
TRANSACT BUSINESS IN FLORIDA ’

= S
At SpoasTanes peroounis i
<R AFORE! N TO TRANSACT BUSIN, 5
STATE OF FLORIC A; 2’3’“
-3 s

& of corparave T MusT s

NS Al co f L[ K
abbrevistons of like imposy iy language as will claafty indi
umﬂmmmhnxmnmm.l

2. Geargig 3 Applied for
(St or counwy under the Hwof which itis incorporatdg) i PRI number, i spplicadie)
4, March 29, 1995 5, Perpetual
(Date of Inzorgoraton, {Duravon: Year ¢orp. will cease ® existOF ‘Pervensa)y

6 o April 3, 1995
{Cawm first vransacmd business in Fierige, ® secvons 87,1501, €07 1 NI 817.758 A8}
7. —ee 20 N, _Orange Avenue, Suire 200

Orlando, Florida 3280]
L S e
(Curent maling addrass)

8. __Any activity or business permitted under the laws of the United States and of tpe
{Purposais) of COEOraton authorized in home sta® of counwy 1 be Cariad outin the so® of Floridy)
State of Florida. .

9. Name and sye st address of Florida registered agent:
N The Prentice-Hall Corporation
ame: -=3Ygtem, Ipc,

Office Address: <1201 Hays Street; Suite 105

——

:Pillahassoe Florids ' 32301
o (Zip Code)

with and accept the abligations of my position as registereg agent.
: The Frentica-Hall Corporation System, Inc.

By: /; Zz,eaa.x Q. Alstes
k (Regiswred agents signaagy)

11. Amached is a cortificare of existence duly authenticawmd, not more than 90 days prior m
Celivery of this application to the Department of State, by the Secretary of State or other officia
having custody of comorate recards in the jurisdiction under the law of which it is incorporated,




03730798 onili;‘3:f;'956i:f§i3?z: A
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12. mmu ml nddmws of oflem andlor dlnelm
A omc'ron

Chilleman:
Address:

SmSe—

Vice Chalrmon:
Address;

Olrsctor: David H, Hugheg J. Stephen Zepf
20 N. Orange Ave.
Mdnu:——z-"—”hm‘ms.mﬂm“m___ Suite 200
. 12801 Orlando, FL 32801
-M-m )
Dirsctar: __A. Stevarg mali, oo
Adiress: 20N, Orange Avenue, Syife 200
Orlanclol Eloridg 32801

8. OFFICERS
President: —Lgg MeKingtry

Adidrass: 863 White Circle Court

Marietta, Georsia 30060

w:. ".‘:u.nt A. Stewart Hall, Jr.

Addrass: —MBM%

Orlando, Florida 32801

s.mn,: Robert N. B]ﬂﬁkﬁﬂiﬂl g, Asst. Secretary

- . . Ms. Jay Clark i
Address; Two S. Q:ange Avenue 20 N. Orange Ave. .

Orlando, Florida 32801 . Orlando, FL 32801
Treasurer; —L._Stephen Zepf
Asldrass: 20 N. Orange Avenuel Suite 200 -

Orlando, Florida 32801

NOTE: If necessary, you Mmay atdch an addendum 1t the application listing additional officers

and/or direct >7

Iiobert N. Blackford, Vice President
(Typed of prined name and capacity of person signing spplicason)
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CERTIFICATE OF EXISTENCE
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I, MAX CLELAND, Secretary of State of the State of Geo
hereby certify under the qeql;Pfﬁmy¢0ffi;g_that

ng
a1

€S
SHOHY YDA
3j

't

e ‘ETSC,-INC. .

“A DOMEST C_PROFIT. CORPORATION

was formed in thé7juriSdicﬁiQn:stated;gbové'or{was‘ authorized to
transact business in Georgia on the above date. Said entity is i E
compliance with--“the ,applicableﬁfiliﬁnggndﬁ annual registration
provisions ofﬂTitléf14'ofptpe*otficialycodé of: "Georgia - Annotated
and  has not:/; 11 a:;icleg'fpfmfdiggblutié__M;ggrtificate‘

- Secretary of State.’ :
This certificété'feiatéé5oﬁly td'thé]l'gélﬂexiétencgfof the above- - -
“of thé"date-issued.g?;tgdoesﬁﬁcty;Certify .whether .
' a notice 'éfagiqtent-;to' dissblve}fan;fapplication- for
‘withdrawal, a stétemént?bf;commenéemehtfbfiwindidg'up or.any other .
- similar document  hag béédﬁfilédﬁbifis7§ending with the  Secretary -
of State. .. S AT N

This *Certificate is issued pursuant - to Title 14 of the Official
Code of Georgia Annotated ‘and isTprima—facie evidence that saig
entity is in existence or is authorized to transact business in
this state.

W\ ae\c&

MAX CLELAND
SECRETARY OF STATE

'd& é / ‘%’
SECURITIES CEMETERIES CORPORATIONS CORPORATIONS HOT-LINE VERLEY 1. SPIVEY

656-2894 656-3079 656-2817 404-656-2222 DEPUTY SECRETARY OF STATE
Cutside Metro-Atlaniy
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ACCOUNT NO. 1 @72100000032
REFERENCE 7713 869014Q
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10000145299 1

ORPER DATE : April 11, 1995

ORDER TIMNE ;5 10121 AM

ORDER NO. : 577713
a69501Q

StAlD

CUSTOMER NoO:

HOis

CUSTOMER: Mg, Ann Jonea
Prentice Hall Legal &

1 Biscayne Tower
2 South Biscayne Blvd, #1480

Miami, FL 33131
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FOREIGN FILINGS

SOl

ETSC, INC.

PROFIT U (“SEQEPDRATE
NON-PRDFITéu i g ‘ LINITED PARTNERSHIP

XX AMENDMENT

FLEASE RETURN THE FOLLOWING AS

x¥ CERTIFIED COPY ~°
PLAIN STAMPED COPY,
———___ CERTIFICATE OF GOOD STANDIN

CONTACT PERSON: Jodie Krebe




. APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMEND-
MENT TO APPLICATION FOR AUTHORIZATION TO TRANSACT .
BUSINESS IN FLORIDA
(5. 807.1804,F.8.) ' S
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SECTION I (1-3 must be completed) 9
1. ETSC, Inc. :
Name of corporation as it appears on the records of the Department of State.

2. Incorporuted under laws of; _Georgia

"

3. Date authorized to do business in Florida: April 3, 1995

SECTION I (4-7 complete only the applicabie changes)

4. it the amendment changes the name of the corporation, when was the change effected
under the laws of its jurisdiction of incorporation?

April 3, 1995

5. Name of corporation after the amendmaent, adding suffix “corporation,” "compeny,* "in-
corporated,” or appropriate abbreviation, if not contained in new name of the corporation:

Elec—Te]. Supply Company

6. if the amendment changes the period of duration, indicate new period of duration.

—tlo_change
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.

No change

/ f% 5:%/>W%(//‘}/,-) 4/10/95
ignature W Date

Robert N. Blackford Vice President
Typed or printed name Title
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_DOCKET NUMBER =~

: _ . /950950829
' CONTROL NUMBER

9509904 .

- Qorporations Bigision : ; DATE INC/AUTH/FILED: :03/29/1995
: 4y a0  JURISDICTION .. GEORGIA
. Suite 315, West Toter PRINT DATE : 4/05/1995
2 Martin Tuther Wing, Ir. Br. FORM NUMBER : 0215

Mlanta, Geargle 30334-1530

PRENTICE HALL CORPURATE SERVICES
‘BETTY BLANCHARD

66 LUCKIE STREET

ATLANTA, GA 30303

CERTIFIED COPY

I, MAX CLELAND, Secretary of State of the State of Georgia, do
hereby .certify under the seal of my office that the attached
documents are true and correct copies of documents filed under the
hame of

ELEC-TEL SUPPLY COMPANY
A DOMESTIC PROFIT CORPORATION

Said entity was formed in the jurisdiction set forth above and has
filed in the office of Secretary of State on the date set forth
above its certificate of limited partnership, articles of
incorporation, articles of association, articles of organization
Or application for certificate of ‘authority to transact business
-in Georgia.

This certificcte is issued pursuant to Title 14 of the Official
Code of Georgia Annotated and js prima-facie evidence of the
existence or nonexistence of the facts stated herein.

L\ |¢\r£/

MAX CLELAND
SECRETARY OF STATE

CORPORATIONS 656-2817 + CORPORATIONS HOT.LINE 404-656-2222 (Outside Metro-Atlanta)
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Torparations Bisision

cre

+

targ of State

' DOCKET NUMBER : 950930849 -

' 'Suitgjls, ’..efmuam | CONTROL NUMBER: 9509904

2 Sartin Luther Ring, Jr. Br. REPERENCE

EFFECTIVE DATE: 04/03/199%
: 0091

Mlants, Georgia 20234-1530 PRINT DATE : 04/03/1995

FORM NUMBER : 412

PRENTICE HALL LEGAL & FINANCIAL SERVICES
BETTY BLANCHARD

66 LUCKIE STREET

ATLANTA, GA 30303

I, MAX CLRLAND, Secretary of State of the State of Georgia, do
hereby issue this certificate pursuant to Title 14 of the Official
Code of Georgia Annotated Certifying that articles or a
certificate of merger and fees have been filed. regarding the
merger of the below entities, effective asg of the date shown
above. Attached is a true and correct copy of said filing.

Surviving Entity:
ETSC, INC., A GEORGCIA CORPORATION

Changing its name to:
ELEC-TEL SUPPLY COMPANY

Nonsurviving Batity/Entities:
ELEC-TEL SUPPLY COMPANY, A GEORGIA CORPORATION

e et

SECRETARY OF STATE

CORPORATIONS 656-2817 » CORPORATIONS HOT'LINE 404-656-2222 (Outside Metro-Atlanta)




To the Secretary of State
State of Georgia

Pursuant to the provisions of tha Georgia Businesas Corporation
Code, the corporations herein named do hereby adopt the following
Articles of Merger.

l. The attached Flan and Agreement of Merger for merging
Elec-Tel Supply Company, a Georgia co¥poration, with and into ETSC,
Inc., a Georgim corporation, has been tdopted by the respectivae
Boards of Directors of Elec~Tel Supply Company and ETSC, Inc.

2. The marger has been duly approved by the shareholders of
Elec-Tel Supply Company and ETSC, Inc.

3. ETSC, Inc. shall continue in existence as the surviving
cerporation, but in accordance with Article IV, Section 4.1 of the
Plan and Agreement of Nerger, the First Article of the Articles of
Incorporation of ETSC, Inc. shall be amended to change the name of
ET8C, Ine. from ETSC, Ine. to:

ELEC~TEL SUPPLY COMPANY

4. Thie Article constitutes an undertaking by the Survivine
Corporation that the request for publication of a neticec of filingy
these Articles of Merger and payment therefor will be made as
required by subsectiop (P) of Section 14-2-1105.1 of the Georgia
Business Corporation Code.

5. Hughes Supply, Inc., a Florida corporation, is supplying
the consideration fer this merger, and therefore has been made a
PArty hereto.

6. The merger herein provided for shall take effect on the
date and at the time that thase Articles of Merger have been filed
by the Secretary of State of the State of Georgia.




Executed as of the 3rd daf -6{).;5:11, 11995,

ELEC-TEL SUPPLY COMPANY

(Fs \CORP\O32\ HUGHES\ ESC\ ARTHER)




RLAN AND ACGREEMENT OF MERGER

"Plan of Merger") between ELEC-TEL SuppLy. COMPANY. o Ceorgia
¢orporation ("ETSC"), HUGHES SUPPLY, INC., a Florida corporation
{che "Parent"), and ETSC, INC., a Georgia corporation and & wholly-
collg Bubsidiary of the Parent ("ETscin), (ETSC and ETSCI tolng
Gorpectively referred to in this Plan of Merger as the "Constite.

COrporations") .

A.  The Parent, ETSC, and certain of the shareholders of ETsc
Thcared into an Acquisition Agreement dated April 3, 1995 (i
"Acquisition Agreement) providing for the merger of ET3C into
ETSCI as met forth in this Plan of Merger.,

Bt Corporations have authorized the execution and delivery
Meren.® Plan of Merger, recommended the approval of this Blor .y
Merger by the shareholders of their respective  Constituent
COrporations, and authorized the Performance of this Plan of Merger
by such constituent Corporations, Subject to such shareholder
ﬁggggX?I Pursuant to the Georgia Business Corporation Code (the

NOW, THEREFORE, Parent and the Constituent Corporations agree
as follows:

ARTICLE 1

The Constituent Corporatjons

1.1 ETsc. ETSC was incorporated under the laws of the
State of Georgia on april 18, 1960. The authorized capital stock
of ETSC consists of 1,000,000 shares of Common Stock, par value $10
per share, of yhich 85,814 shares are issued and oulstanding
("ETSC Common Stock").

1.2 ETsci. ETSCI was incorporated under the laws of the
State of Georgia on March 29, 1995, The authorized capital stock
of ETSCI consists of 1,000 shares of Commor Stock, par valus 31 per
share, of which 100 shares are issued angd outstanding ("ETSCI
Common Stock").




shareholder Approval

Thisg Plan of Marger must be approved bY a majority of the
d ang outstanding shares of Common Stock of each of the
Constituent Corporations.

(a) Mexcer: Effective Time. The merger of ETSC with and
SCI (the "Murger") shall become effective at the time (the
ive Time of the Merger") when appropriate Articles of Merger
Ct the Merger have been filed ¥ith the Secretary of State of
the State of Georgia pursuant to Section 14-2-1101 of the GERCC.

(P) Survivina Corporation. At the Effective Time of the
Merger, ETsC shall be merged with, and into, ETSCI, and the
Beparate corporate existence of ETSC szhall then cease. ETSCI (the
"Surviving Corporation”) shall be the Surviving corporation in the
Merger and the separate corporate existence of ETSCI, with all its
purposes, objects, rights, pPrivileges, powers, immunities, and

franchiges, shall continue unaffected ang unimpaired by the Merger.
3.2 Succession: Transfer Documents.
As a

(a) )
result of the Merger, the Surviving Corporation shall succeed to
all =% the privileges, powers, immunities and franchises of

belonging to

and shall be subject to, and responsible for, all of the

debts, liabilitjes, and obligations of ETSC with the effect get
forth in the GBCC.

(b) ts. If, at any time after the
Effective Time of the Merger, the Surviving Corporation shall
consider or be advised that any deeds, bills of sale, assignments,
assurances, or other actions or things are necessary or desirable
to vest, Perfect, or confirm of record or otherwise in the
Surviving Corporation its rights, title, or interest in, to, or
under, any of the rights, properties, or agsets of ETSC acquired,
or to be acquired, by the Surviving Corporation as a result of, or
in connection with, the Merger, or to otherwise carry out this Plan
of Merger, the officers and directors of the Surviving Corporation
shall and will pe authorized to execute ang deliver, in the name
and on behalf of the Constituent Corporations or otherwise, all
deeds, bills ¢f sale, agsignments, and assurances, and to take and

-2 -




do, in ¢

otherwige, nga necessary or desirable to
vest, f or confirm any and al) right, title, and interest
in, to, and under those rightg, Properties or asseta in the
Surviving Corporation or to otherwige carry out this Plan of
Merger.

ARTICLE Iy
M!‘
t

Articlee of Incorpor~ -
Rirectors, and officers of he Surviving Corporation

ly Company," shall continue
in full force and effect as the Art#cles of Incorporation of the
Surviving Corporation until further amended as provided by lay and
those Articles of Incorperation,

4.2 - . The By-Laws of ETSCI in effect immediately
prior to the Effective Time of the Merger shall be the By-Laws of
the Surviving Corporation unless and until amended or repealed asg
provided by law, the Articles of Incorporation, and the By-Laws of
the Surviving Corporation.

4.3 Qi:gg&gxg__ﬂnﬂ__gfiiggzg. The directors of grscr
immediately Prior to the Effective Time of the Merger shall be the
directors of Surviving Corporation after the Merger. The officers
of ETSCI immediately prior to the Effective Time of the Merger
shall be the officers of Surviving Corporation after the Merger,
In each Case, each director and officer shall continue in the
position untj] , succe 3sor has been elected and shall qualify, or
until othery;jge provided by law, the Articles of Incorporation, and
By-Laws of the Surviving Corporation.

MIMIQQLMLCAM-
wmwm

5.1 Stock. As of the Effective Time of the
Merger, by Virtue of the Merger, and without any action on the part
of the holder of any shares of ETSC Common Stock:

At the Effective

g shares of ETSC

hall be deemed canceled and extinguished anqg each

outstanding share of ETsC Common Stock shall be

canceled, extinguished and converted into a right to receive the

-3 -




Merger Consideration (as defined in Section 1.3 of the Acquisition
Agreement) or, in the case of Digsenting Sharen (as defined in
Section 5.1(c) of thisg Plan of Merger), canceled, extinguished and
converted into such rights as are granted to holders of Dissenting
Shares under the GBCC.

(b) Capital Stock of ETSCI Remains_OQutstandina as
Capital Stock of th ion. Each issued and

¢
outstanding share of the ETSCI Common Stock shall continue to be
issued and outstanding as an issued and outstanding as a share of
ation. Each stock certificate
ETSCI shares shall continue to
ng shares of capital stock of

the Surviving Corporation.

("Dissenting Shares"),
Effective Time of the Merger, Dissenting Shares shall
and extinguished and the holder thereof shall be entitled only to
such rights as are granted by the GBCC. Each holder of Dissenting
Shares who becomes entitled to payment for his Dissenting Shares
shall receive payment therefor from the Parent in accordance with
the applicable provisions of the GBCC. ’

5.2 Mi%mwnwmm
for Merger Cons: sideration.

(a) Deposit of Merager Consideration. At the Effective

Time of the Merger, in accordance with the terms Section 1.7 of the
Acquisition Agreement, the Parent . deposit the

Consideration constituting the Initial Merger Consideration with
Johnson & Montgomery as di i "Disbursing Agent")
under the Disbursement Agreement between the Disbursing Agent ang
the Parent dated April 3, 1995 (the "Disbursement Agreement") and
shall deposit with the Escrow Agent under the Escrow Agreement, as
required by paragraph (c) of Section 1.7 of the Acquisition
Agreement, the then determined Contingent Merger Consideration.
Thereafter, if additional Merger Consideration constituting
Contingent Merger Consideration is required under the terms of the
Acquisition Agreement to adjust the Base Price to the Final

(b) Notice of Merdger: Exchange of Share Certificates for

Meraer Consideration. Promptly after the Effective Time of the
Merger, the Surviving Corporation shall cause a notice of the
Merger to be nailed to each shareholder of record of ETSC
immediately prior to the Effective Time of the Merger. With

- 4 -




l'espect to sauch shareholders, other than holders of Dissenting
Shares, whose sharen have been cancelled and converted into rights
to receive the Merger Consideration ("Participating Holders") or
Participating Holders who have already delivered their ghare
certificates to the Disbursing Agent with acceptable transmittal
documents, such notice of the Merger shall be accompanied by a
transmittal letter setting forth the requirements for delivery to
the Disbursing Agent of such shareholder's certificates, stock
powers executed in blank ("Stock Powersa") with respect to any
Hughes Stock

e5Crow pursuant to paragraph (a)(i)(2)
Acquisition Agreement, transmittal letter and other documents, if
any, required to effectuate the delivery such share certificates to
the Disbursing Agent. Each Participating Holder who z0 daposits
his share certificates representing ETSC shares cluer than
Dissenting Shares ("Participating Shares") and any Lirjuired Stock
Powers or other documentsg shall be engitled

-ommon _Stogk. The

paid in accordance with the terms of
th respect to Participating Shares and the payment

g Shares under the

CLE
Shareholders' Representative

6.1 Committee as Shareholders' Representative; Committee

eimbers; Actions as a Committee: Successor Members. A three member
committee, initially consisting of members [ee McKinstry, Ellis
Scarbrough and Brian Wright, shall serve as the ETSC shareholders'
representative (the "Shareholders' Representative") for purposes of
this Plan of Merger and the isiti . Disbursement
Agreement and Escrow Agreement referred to herein. Action or
agreement by any two members of such committee as an official
action or agreement of the committee shall be required to
constitute an action or agreement Shareholders'
Representative and shall be evidenced by the written consent of
such committee members.

Each of the members of such committee andg each successor
member of such committee shall serve as a member of such committee
until he shall die or become incapacitated or he shall resign or be
removed from office and his successor is appointed. Should a

-5 -




committee momber or Succeasor member die, become incapacitated,
resign, or be removed from office by a written petition signed by
Participating Holders representing a majority of the Participating
Shares, a successor shall be designated by the Participating
Holders pursuant to any petition signed by Participating Holders
representing a majority of the Participating Shares. Should any
committee member or Successor member cease to serve as a committee
member and no successor be appointed within thirty (30) days
thereafter as hereinbefore provided, or should the Parei.t be
dissatisfied that a successor was duly and validly appointed, then
the Parent may move before any court of competent jurisdictinn for
appointment of a succes

appointed shall have al)

the committea.

y the Parent in any

1, return receipt requested, at the

address listed on the books and recagds of the Parent and failure

to personally serve any or all of such Participating Holders with

such pleadings or with process shall not result in any invalidity
of such proceedings.

6.2 h_P t
t. The Shareholders' Representative shall have the sole
exclusive and on behalf

he right

stead, or on behalf of, the

Shareholders' Representative with respect to any matter relating to

the Merger, the Escrows or any claim made against the Merger
Consideration deposited under the Escrows.

6.3 uthorit icable to la of Merger Scrows __and
cquisition Aqreement: mendments Claims, Etc. The Shareholders'
Representative shall be authorized

. and to execute
of such documents as may be
deemed by the Shareholders’ Representative, in the sole discretion
of the Shareholders' Representative,
to effectuate and carry
The Shareholders'

Acguisition Agreement,

6




sign any releases or other documents with respect to such dispute
or remedy, (3) to waive any ed in the Acquisition
Agreement, the Escrows, the extent permitted herein, the
Plan of Merger, (4) to give such instructions and to do such other
things and refrain from doing such other things as the
Shareholders' Representative shall deem necessary to carry out the
provisions of the Acquisition Acteement, the Plan of Merger, or the
Escrows, and (5) on behalf of the Shareholders' Representative, any
member of the committee constituting the Shareholders'
Representative shall have the authority to receive service of
process on the Shareholders' Representative with respect to any
sult or arbitration arising under the Acquigition Agreement, the
Plan of Merger, or the Escrows,

ting
or the Escrows.

ARTICLE VII
JTermination and Amendment

Notwithstanding the approval of this

olders of ETSC and ETS5CI, "this Plan of
Merger may be terminated at any time prior to the Effective Time of
the Merger by mutual agreement of the Boards of Directors of ETSC
and ETSCI,

7.2 Terminati c gi eement. Notwithstanding
the approval of this Plan of Merger by the shareholders of ETSC and
ETS5CI, this Plan of Merger shall terminate forthwith in the event
that the Acquisition Agreement is terminated as provided therein.

7.3 Egﬁgg;_gg_xg;minggign. In the event of the termination
of this Plan of Merger as provided above, this Plan of Merger shall
then become void and there shall be no liability on the part of
ETSC, the Parent, or ETSCI, or their respective officers or
directors.

7-4 Amendment. This Plan of Merger may be amended by the
parties at any time before or after its approval by the
shareholders of either ETSC or ETSCI, but, after shareholder
anproval, i i
further approval of shareholders without cbtaining such sharehclder
approval. This Plan of Merger may not be amended except by an
instrument in writing signed on behalf of each of the parties,

7.5 Governing Law. This Plan of Merger shall be governed in
all respects, including validity, interpretation, and effect, by
the laws of the State of Georgia.

-7 -




A 7.6 ' Counterparta. This Plan ottHarqé}fmay[Sﬁfoiéﬁféﬁf1n*J&~,fﬂ
o counterparts,. each of which'uhallrbe‘deemed an oriqinal,“butlwhich‘“fﬁ';*
"_“takenftoqether_qhall conutituta;pne‘gnd the same instrument.. '

"IN NITNESS WHEREOF, the parties have dul
.of Merger 48 of the date first above written;

t.

Y executed this Plan
"ETSC”

ELEC-TEL SUPPLY COMPANY

/€

"Parent"

HUGHES"

(F:\CORP\ D32\ RUGHES\ESCAPLNZ )

41V1§ 40 AgY1I803S




