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ARTICLES OF MERGER
OF
P.D.G. ELECTRIC COMPANY
AND
DILLARD SMITH CONSTRUCTION COMPANY

To the Department of State
State of Florida

foreign business corporation herein named do hereby submit the following articles of merger.
i
Smith™)

2.

3.

Pursuant to the provisions of the Florida Business Corporation Act, the domestic business corporation and the

Annexed hercio and made a part hereof is the Plan and Agreement of Merger for
merging P.D.G. Electric Company (“B.ILG™) with and into Dillard Smith Construction Company (“Dillard

The shareholders of Dillard Smith entitled {0 vote on the aforesaid Plan and
Agreement of Merger approved and adopted the Plan and Agreement of Merger by wrilten conisent given by
Corporation Act.

4.

them on June 29, 2004, in accordance with the provisions of Section 607.0704 of the Florida Business

The merger of P.D.G. with and into Dillard Smith is permitted by the laws of the
jurisdiction of organization of Diflard Smith and has been authorized in compliance with said laws, The date
29, 2004,

shall be June 30, 2004.

of approval and adoption of the Plan and Agreement of Merger by the sharcholders of Dillard Smith was June

The effeciive time and date of the merger herein provided for in the State of Florida
Executed on June 29, 2004,

P.D.G.ELECTRIC C((YAIB L"/&/
By: (m - .
MName:  Dana A, Gordon -
Title: Vice President ‘ P . -
3
DIL SMITH CONSTRUCTION COMPANY ™ 1)
R v - :.,
WEE (s Eil
By: R e 7
MNome:  Dana A, Gordon i -
Title: Vice President

LiLegahSubsidiary Mergers\PDG into
Dillard Smith\FL Articles of Merger
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PLAN AND AGREEMENT OF MERGER
OF

P.D.G. ELECTRIC COMPANY
(a Florida corperation)

AND

DILLARD SMITH CONSTRUCTION COMPANY
{a Delaware corporation)

PILAN AND AGREEMENT OF MERGER entered into on June 29, 2004, by
P.D.G. Eleciric Company (“P.IL(.7), a business corporation of the State of Florida, and approved by
resolution adopted by its Board of Directors on said date, and entered into on June 29, 2004, by
Dillard Smith Construction Company (“Dillard Smith™), a business corporation of the State of
Delaware, and approved by resolution adopted by its Board of Directors on said date.

WHEREAS PD.G. is a business corporation of the State of Florida with its
principal office located at 2723 17th Stree{ East, City of Palmetto, FL. 34221; and

WHEREAS the total number of shares of stock which P.D.G. has authority to issue
is 10,000, all of which are of one class and without par value; and

WHEREAS Dillard Smith is a business corporation of the State of Delaware with its
principal office located at 4001 Industry Drive, City of Chattanooga, TN 37416; and

WHEREAS the total number of shares of stock which Dillard Smith has authority to
issue is 1,000, all of which are of one class and of a par value of $0.01 each; and

WHEREAS the Florida Business Corporation Act permits a merger of a business
corporation of the State of Florida with and into a business corporation of another jurisdiction; and

WHEREAS the General Corporation Law of the State of Delaware permits the
merger of 2 business corporation of another jurisdiction with and into a business corporation of the
State of Delaware; and

WHEREAS P.D.G. and Dillard Smith and the respective Boards of Directors
thereof declare it advisable and to the advantage, welfare, and best interests of said corporations and
their respective stockholders to merge P.D.G. with and into Dillard Smith pursuant o the provisions
of the Florida Business Corporation Act and pursuant to the provisions of the General Corporation
Law of the State of Delaware upon the terms and conditions hereinafier set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual
agreement of the parties hereto, being thereunto duly entered into by P.D.G. and approved by a
resolution adopted by its Board of Directors and being thereunto duly entered into by Dillard Smith

[\ egal\Subsidiary Miergers|
PDG into Dillard Smith -1



and approved by a resolution adopted by its Board of Direciors, the Plan and Agreement of Merger
and the terms and conditions thereof and the mode of camrrying the same into effect, together with
any provisions required or permitted to be set forth therein, are hereby determined and agreed upon
as hereinafier in this Plan and Agreement set forth.

1. P.D.G. and Dillard Smith shall, pursunant to the provisions of the Florida
Business Corporation Act and the provisions of the General Corporation Law of the State of
Delaware, be merged with and into a single corporation, to wit, Dillard Smith, which shall be the
surviving corporation from and afier the effective time of the merger, and which is sormetimes
hereinafler referred to as the "surviving corporation”, and which shall continue to exist as said
surviving corporation under its present name pursuant to the provisions of the General Corporation
Law of the State of Delaware. The separate existence of P.D.G., which is sometimes hereinafter
referred to as the "terminating corporation”, shall cease at said effective time in accordance with the
provisions of the Florida Business Corporation Act.

2. Annexed hereto and made a part hereof is a copy of the Certificate of
Incorporation of the surviving corporation as the same shall be in force and effect at the effective
time in the State of Delaware of the merger herein provided for; and said Certificate of Incorporation
shall continue to be the Certificate of Incorporation of said surviving corporation until amended and
changed pursuant to the provisions of the General Corporation Law of the State of Delaware.

3. The present by-laws of the swrviving corporation will be the by-laws of said
surviving corporation and will continue in full force and effect until changed, altered or amended as
therein provided and in the manner prescribed by the provisions of the General Corporation Law of
the State of Delaware.

4, The directors and officers in office of the surviving corporation at the
effective time of the merger shall be the members of the first Board of Directors and the first officers
of the surviving corporation, all of whom shall bold their directorships and offices until the election
and gualification of their respective successors or until their tenure is otherwise terminated in
accordance with the by-laws of the surviving corporation.

5. Each issued share of the terminating corporation shall, at the effective time of
the merger, be cancelled. The issued shares of the surviving corporation shall not be converted or
exchanged in any manner, but each said share which is issued as of the effective date of the merger
shall continue to represent one issued share of the surviving corporation.

6. In the event that this Plan and Agreement of Merger shall have been fuily
approved and adopted upon behalf of the terminating corporation in accordance with the provisions
of the Florida Business Corporation Act and upon behalf of the surviving corporation in accordance
with the provisions of the General Corporation Law of the State of Delaware, the said corporations
agree that they will cause to be executed and filed and recorded any document or documents
prescribed by the laws of the State of Florida and by the laws of the State of Delaware, and that they
will cause to be performed all necessary acts within the State of Florida and the State of Delaware
and elsewhere to effectuate the merger herein provided for.

L egal\Subsldiary Mergerst - e —
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7. ‘The Board of Directors and the proper officers of the terminating corporation
and of the surviving corporation are hereby authorized, empowered, and directed to do any and all
acts and things, and to make, execute, deliver, file, and record any and all instruments, papers, and
docurnents which shall be or become necessary, proper, or convenient to carry out or put into effect
any of the provisions of this Plan and Agreement of Merger or of the merger herein provided for.

8. The effective time of this Plan and Agreement of Merger, and the time at
which the merger herein agreed upon shall become effective in the State of Delaware, shall be
June 30, 2004.

IN WITNESS WHEREOF, this Plan and Agreement of Merger is hereby executed
upon behalf of each of the constituent corporations parties thereto.

Dated:  Tune 29, 2004 P.D.G. TRIC COMPANY
By: ) B\ N & L -

Name: Dana A. Gordon
Title: Vice President

Dated: June 29, 2004 D ] SMITH CONSTRUCTION COMPANY
By' p , ~—

Name: Dana A. Gordon
Title: Vice President

LiLegal\Subsidary Mergerst - =
PDG into Diflard Smith -3-



State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD .J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

N"DILIARD SMITH CONSTRUCTION COMPANY'™, A TENNESSEE
CORPORATION,

WITH AND INTO "QUANTA ITI ACQUISITION, INC." UNDER THE NAME
OF "DILLARD SMITH CONSTRUCTION COMPANY“,.A.CORPORATION ORGANIZED
AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS
RECEIVED AND FILED IN THIS OFFICE THE TWELFTH DAY OF FEBRUARY,
A.D. 1989, AT 12%30 O'CLOCK P.M. o -

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

EENT COUNTY RECORDER OF DEEDS.

Edwoard J. Freel, Secretary of Stafe
9574688

§5838 B1O0M
2 2 AUTHENTICATION:

351056846 DATE: § 02~12-99
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CERTIFICATE OF MERGER
OF
DILLARD SMITH CONSTRUCTION COMPANY
(a Tenpessee corporation)
with and into
QUANTA IIY ACQUISITION, INC.
{a Delaware corporation)

Pursuant to Section 252 of the Deleware Gensal Corporation Law (the "DGCL"), Quanta I
Acguisition, Inc., a Delaweare corporation, do=g hereby certify the following for the purpose of merging the
corporations listed:

1. ‘The names gnd states of incorporation of the constituent corporations are as follows:
Npme of Comoration Sizte
Dillard Smith Construction Company {*0Old Dillard™ Tennzssee
Quanta TI Acquisition, Inc. Delaware

2. The laws of the States of Delaware and Tennessee permit such merger.

3. An Acquisition Agreement and Plan of Reorgenization, dated as of February 12, 1999 (the

"Reorganization Agreement”), has been approved, adopted, certified, executed, and ac]mowlcd ged by each
of the constituent corporations in accordance with Section 252 of the DGCL.

4, The executed Reorganization Agrccmeat is on file at the principal place of business of the
surviving corporation at 1260 Post Osk Boulevard, Suite 2100, Houston, Texas 77056. A copy will be
provided, upon requeist and without cost, 1o any stockholder of either constituent corporation.

5. The name of th;e surviving corporation is Quanta 01 Acquisition, Inc., which surviving
corporation shell be governed by the laws of the State of Delaware,

6. The Certificate of Incorporation of Quanta JII Acquisition, Inc. shall be the Certificate of
Incorporation of the surviving corporation, except that the Certificate of Incorporation of Quanta III
Acguisition, Inc. shall be amended as follows:

"FIRST. The name of the Corporation is Dillard Smith Construction Compeny.”

7. The authorized capital stock of Quanta II Acquisition, Inc. consists of 1,000 shares of
Comunon Stock, $0.01 par value por share. The authorized capital stock of Old Dillerd consists of 75 shares
of Class A Common Stock, 350.00 par value per share, and 3,827.199 shares of Class B Comumon Stock,
55000 par value per share.

8. The merger shall become effective upon the filing of this Certificate of Merger with the
Secretary of State of Delaware.
3. This Certificate of Merger may be executed in counterparts, sach of which shall be deemed

an original and a1l of which together shall constitute but one and the same instrument.

GTIE34.171 194889
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IN WITWESS WHEREOF, each of the undersigned corporations hins caused this instrument to be
exesuted by and un its behalf and i1 its corporate neme os of Febromry 2, 1999,

Cortificate of Mager wpofl 1 99E3-D

QUANTA I ACQUISITION, INC.,

a Delaware corporation
i
By:
Name: Brad Fastman, ~
Title: 2[ g g_,:r}f'q&:-
DILARD SMITH
LCONSTRUCTION COMPANY,

& Temnesses corporation

By:
Name:
Title:
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IN WITNESS WHEREOF, each of e yndersigoed corporations has caused this instrumment o by
executed by znd on i behalf and in ity corporpie nams &8 of Febrogry 12 | 1950,

CERT OF MERGER TN/11%438-7

QUANTA I ACQUISITION, INC.,
a Delaware corporation

By:
Nyms:
Title:

DILLARD SMITH
CONSTRUCTION COMPANY,
i Tennesses corporation

T

N’nmf::s'a_ch;wen

Title:_Vresideo

[ —— P



Stafe of Delaware

Office of the Secretary of State FisE 1

I, EDWARD J. FREEL, SECRETARY COF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE MTACEED I3 A TRUE AND CORERECT
COPY COF THE CERTIFIC&TE OF IHCORPORAEEIOI&? OF “QUANTA III

ACQUISITION, INC.", FILED IN TBIS_OETIC;_E ON THE IWENTY-SECOND
DRY OF OCTOBER, A.D. 1888, AT 3 O’ CLOCK P.M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TCO THEE

EENT COUNTY RECORDER OF DEEDS.

e,

Edward j. Freel, Secretary of State

2358382 B1i00 AUTHENTICATION: 9374078

981408254 ' e DATE: 10-2%-98
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CERTIFICATE OF INCORPORATION
OF '
QUANTA I ACQUISITION, INC.

Theundersignad, anatural person, for the purpose oforgunizing 2 corporation for conducting
tha busineay and pramoting the porposes hereinatier staied, under the provisions and subject io the -
reguivements of the laws of tha State of Dalsware {particnlariy Chagter 1, Titls 3 of the Dalaware
Cide ard the acts amendatory thercofand supplemental thereto, and kuown, identified, and refaread
16 85 the #General Corperation Law of the State of Dalaware™), bereby cectifias thaty

FIRST: The name of the carporation (hereinafier called the “corparation”} ia
| Quania I Acquisifon, Tnc, o

Eﬂm Tha address, ﬂmludmgstreet.mmha' eity and ommty, afthcroguwrodofﬁee
of the corporation in the State of Delaware i 9 East Loockerman Streat, Clty of Dover, 19901,
' Cotmiyomet.mdﬂunmafthersgzﬁmdagﬂof&z&mrpamﬂanmﬂw&tatuﬂb&hwost

such address s Capuel Services, Inc.

THIRLD: ‘Ths purpose of the corporation shall be fo angage it any lawful ast of activity for
memmﬁwmdmmﬂCmmhwnmecafm

> The tota! mumber of shares ofsmckwhwhthewpaanonmﬁhave suthority
1o tesuo is ape thousand (1,000} mpnvdmofmhmhshﬂmmwm All such nimesa::nf
amdmandmnharu of Common Stock.

FIRTH: Thccurpamﬂmmmhmsparpcmalcﬂm
SDOH: Themma audthamadmgaddxmofﬁummmmasfoﬁnm

Rebeeca 8. Buchanan

c/o Quanta Services Managemant Pamership, L9,
1360 Post Oak Blvd., Suits 2100
Houston, Texas 77056-3203

» HEVENTH: The neme and addiess of the person who isto serve as the inkis} dirsctorof the
cmpmmmﬁl&mﬁmmmmmgbmemmmtﬂhnwwmuemand -

© qualified ix:

Hrad Bass .
oo Quata Services Management Parinership, LP.
1368 Post Ok Blwd., Suite 2106

Houston, Texas 77056-3203

DR-Contficue of Ixorporasionwpd - 1 _ L Iees -
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. EIGHTH: Far&mmzumont of the business and fcsrthecrmduct of the gffuirs of the
and i firthar dafiniion, Umitation and rognlation of the powers of the cotpermtion and

ofis directots and of s stockkolders orany s thercof, s the cast my b, it s frther provided: |

I.  The management of the business and the conduet of the sffais of the
carporetion shall be vested in tis Board of Directors. The number of divectors Which sluli
canstitts the whole Boart of Divectors shall be fixed by, of in ths maziner provided In, 2
By-laws. The phrase “whole Board” md the phrase “totsl munher of directors™ shall ba
desmed to btve the same mesning, to wit, the total mmber of divectors which the corpocation

' watﬁdhuveﬁ'thmmnovmu Noelecumut‘dimstomnadbobymﬁmh}lnt

2. Aﬁﬂﬂmoﬁginﬂnwcmliy-lmnfthemmmmmm -
amanded or repealed, s the caws may be, in socordanpe With the provisions af § 109 of the
Generel Corporation Law of the State of Delaware, aod, afler the corpomtion has recaived
mymmﬁmwmmmmwmmnmmmmwmofm
corporation oy b exervised by the Board of Directors of the sorporaion; provided,
however, thatany peovision for the classification af directors of the eorporation for staggered
teiths purguant to the provisians of subsection {d) of § 141 of the Genaral Corporation Law
of the State of Delawvare shall be sot forth in an initis] By-lsw or n & By-low adograd by the
stockhelders aanﬂpdtovowufﬂwumpummimmmﬁarmm:ﬂmnmm&
besetfmthmthmmﬁﬁcat&otmzpmﬁm

3. mummmmmwmmmmmdmofm
each outstanding share shall entitle the holder 1o notice of, md the right 1 vote af, any
meeting of stockholders, Whenever the corporation shall be agthorized to issus more thrn
une cless of siock, 0o outstanding share of wny class of stock which is denied voting power
under the provisions of the cerfificate of inanspacation shall sntitie the holder therao o the
right 1o vote i Any mesting of stockholders except ss the provisions of geragraph (2) of
subssction (B) of § 242 of the Genarsl Comporaticm Law of the Siis of Delaware shail
o&mm@nr&mﬁ&&tmmmofmymm“&khﬁmwm&vm
power shall extitle the holder thereof o vote upon the incyease or decrenss in the humber of
suthotized shaves of said class,

HINTH: Whenever  compromise or arrangement is proposed between this carporation and
it creditors of sy class of them snd/ay batwaen this corpozation and its sackholders or sny class
of tham, any court of equitable jurisdiction withis the State af Dalaware may, on the application in
:saaunazymyaf&umpomﬁonordanymﬁwwmakboiduthmaformm spplication of
any reoeiver or racsivers appointed for this corporstion mder the pravisions of § 291 of Tids 8 of
the Delaware Code or on the spplicasion of trustees in dissolution or of any recsiver orreceivers
appotnred for this corporation wdes the provisions of § 279 of Titi 8 of the Dalaware Cade, arder
2 moming of the creditors or class of coedifors, axdior of the stockholdars ar class of stockiolders
of this corporstion, ax the case may be, 1o be summonad in such manner as the said court divects,
It a majarkty In auraber sepreserting Gaee fouriks in value of the creditors or class of crediton,
andfor of the stockholders ar cless of stockholders of tis corparation, ag the cass may be, agree o -

any conpromis: oramangement sd fo any reorganization afthis corpotation as corsequente of suck
mpmwmmgmg&nﬂdmpmmuwmmgmmdﬂnnﬁmmmﬁmﬂ

2 o . 1022201498

OF - Gedificte of Incorparation wpd
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fmaﬁaﬂbymamuﬁmﬁﬁah%sﬂdnpphcmhasbmmmbahnﬁnzmuﬂﬂwm
of class of eredifors, andior on aff the stockholdert or clase ofﬁwkhn!dm of thie am-pomﬁan, a5

@mm&yt&mﬂaﬁmmhsmmm

' JENTH: mmmnmmynfmmammmmhmwmmwm
ﬁ;ﬂeﬁmmwﬂmmﬂmaﬁmﬂ?}oﬁuﬁmﬁm@aﬂ 102 ofthe General -

© Cosporation Law of the State of Delawars, ax the ssmo may b amended and sippleminted. Any
repeal of modification of this paragraph by the siotkholders of&tcmmumonshaﬂbcpmspacﬁve
only, and shall not adversely aiffect any Hmitaion on the pasonal. Iiubﬁzafufadimmmfthe.
cmmmaﬁmﬁmooﬁmhmpwmm&ﬁm

- ELEYENTH: mmnmmmmﬁcﬁ:ﬂmmmbymmﬁmsuﬁwﬁ.
of the General Carporation Lew of the Siate of Delawsre, 8¢ fie skine may be arcendsd and
suppiementad, indermify aty and alj officars, directors or other persons whont it shall have power
to indenmify wnder seid mnmﬁmnmdmhﬂmymdaﬂofﬂutxpeﬁm Habiiitias, or sther
mmmm&mdmmormwmdbysaidmdon,mdthamdm;ﬁcaammmdﬂxwmshm-
mtwmmecfwmmmmmmmmwmmﬁmmy
By-law, agrecment, vote of stockhialders or disinterestsd diractors or atherwlss, both as fo asfion in
bis or her officie} capacity and as to action in another cupacity while holding such office; and shall
COBLHmE 28 10 & person who haz osased to ba a dirsctar, officar, smployes, or agont and chall inuse
mﬁchmcﬁtof&ahmaecummmufnmhapm

: TWELFTH: From time to time any of the provisions of this certificate of incorporation may
be&mmﬂaial&vimmp%mdmh&pmﬁﬁmmwmmwmm&
Delsware at the fime in force may be added or inseried in the matter and t the timis peseribed by
gaid Iews, and aﬁﬁghxsnmﬁmccun&mdmthcsmkhnldmcfmcmmbyt&m
carfificate of ncorporation are grantod snbject to the provisions of this Arcle TWELF’I‘H

THIRIEENTH: TﬁsmﬁﬁcmafmmonshnﬁbuﬁcWchmﬁ!mgmﬁnhc
Secrefary of Sute of the State of Dolnwans,

Signed on Ocinber 22, 1068,

Rebecca 8, Buchanan, fncorparator

DE - Cantificile of ncospomtion wpd 3 o N - tonzion



