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COVIR LETTER

TO1  Amendment Sectlon i
Diviston of Comorations i

supyecr; Lambert’s Cable Spiicing Company, LLC l i
‘Nemeof Surviving Pary

Plexsc retum il correspondence conoerning this matier (a:

Natasha Wright
Cenmer Person
Dycom Industries, Inc. .
Firm/Caempany !
11770 U.S. Highway 1, Sulle 101 =
' Address

Paim Beach Gerdens, Fl. 33408 !
Chy, Sute wnd Z1p Code |

nuriohi@dyoomina.com .
) Gnua fep ]

For further informatien concerning this matier, plense onll:

Shane Segarra (306 982-65368 |
‘Nene of Contect Person Arcs Code 8nd Daytime Telephoos Number i

Coriificd Copy (optional) $8.75

STREET ADDRESS; MAILING ADDRESS:
Amendment Seetlon Amendment Section
Division of Comorntions Divisicn of Corporations
Clifion Bullding P. O, Box 6327

2661 Exccutlve Conter Clrele Talhhagsee, FL 32314

Tallahasses, FL 32301 !
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Arileles of Merger
Por
Floridn Profit or Non-Profit Corparation
Ints
Other Business Bntity i

The following Anlcles of Merger are submiited 10 merge the following Floridu Profit
snd/or Non-Proflt Comporation(s) in acoordance with 5, 6071109, 617.0302 or 605.1025, H

Florida Stakates, :
?!lllisn The exact ramo, formientity type, and jurisdiction for each meyging party ate as i
ClHows; '
Name Iurisdistion Eorm/Amity Tvs }
Howilt Powsr & Communications, e, ={Orida Corporafion

SRCOND; The exoc anme, formient ity 1ype, and urisdiction of the purylying pary arc

as follows:
Namg Jurixdiciion Form/Entity Typg '
Lambed's Cable Bpkeing Campany, LiC Dalaware Umiled Lisbillty Company

The suached plen of mesger was approved by cach domestic corporation,
KimMed [lability compeny, parmership and/or limited parmership thet isa party to the
merger In cecerdanco with the spplicuble provisions of Chapiers 607, 605, 617, sndfor
620, Morida Statulcs,

1of?
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FOURTH; Tho sitached plan of merger was approved by cach othor business entlty thet
is & panty 10 the mergor in accordunce with the applleable laws of the siale, couniry or
jurisdiction under which such ather busineas entity ls formed, orgonlzed or Incorporated,

FIFYH; 1Fother than the dele of Ning, the cffective date of the mesger, which cannot be
priot to no more thmn $0 doys after the date this document |5 (lled by the Florida

Quuad e A5 $19044 ot 11:69 p.m. EST

SIXTH; 1fhe surviviag psasty Is not farmed, organlzed or Incerporeied under Ihe baws of
Fbrlila. the survivor's principal office address In Its home sime, country or Jorisdiction Is
a5 Pllows:

2521 South Wesleyan Boulevard
Rocky Mount, NC 27803

SEVIENTH: 1 the surviving party ls an aut-of-staie entity, the surviving entity:

n.) Appoinis Ihe Ploside Secretary of Stete us hy agent fbr service of process in &
procooding 10 enfovce any obligation or the righis of dissenting sherchalders of cach
domastle corporation that Is party 1o tho merger.

b.) Agrees to prompily pay the disseniing shareholers of sach domestle corporation that

1$ a parcy to the merger the amount, if eny, 1o which they are entllled under 5. §07.1302,
FS.

2017

( 4711 )

—-—
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EIGHTH: Signanwe(s) for Each Party:
Typed or Printed .
Name of Entity/Organization: Signature{s) Name of Individus!:

Howkt Power & Communtcatlons, ine.

>

H. Andrew DeFeman

Lamtaet's Gabio Spicing Company, LLC

72
B~

H. Andrew DeFarrarl

Corporetions: Chairman, Vice Chalirman, Prosident or Officer

(f no» dirsciors stlected, yignature of inoarporator,}
General Partnenships: Signature of o general parmor or ruthorlzed person
Torlde Limited Parlnerships: Signatares of o)l genoral partnors
Non-Florids Limited Parinarships:  Sigrotore of a genoral pariner
Limited Liabllity Companles; Sleneure of @ member or authorlzed representellye

Feent
Cartified Copy (optionall:

315,00 Por Party

LTS

Jof%

1

{ 5/11 )
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AGREEMENT AND PLAN OF MERGER
BETWEEN

HEWITT POWER & COMMUNICATIONS, INC,
a Floridn eorporation

AND

LAMBERT*'S CABLE SPLICING COMPANY, LLC
a Dolaware limited linbility company

AGREEMENT AND PLAN OF MERQER, made this 24th day of December
2034 (the “Agreement”), by and between Hewitt Powsr & Communications, Inc., & Floride
corporstion (the “Non-Survivor™), and Lambest's Cable Splicing Company, LLC, a Delaware
Jimited Liability company (the “Surviver™).

WITNESSETH:

WHEREAS, the Survivor desires (o scquire the property and other assets, and to
assumo ali of the liabilities and obligations of the Non-Survivor by means of e merger (the .
“Merger”) of the Non-Survivor with and Into the Survivor; !

WHEREAS, the Non-Survivor dosires to have its property and other asscis
acquired, and to have all of its liabilities end obligations assumed, by the Survivor by means of
the Merger;

WHERRAS, Section 18-209 of the Delaware Limited Liability Company Act, 6
Del, C, §§ 18-101, ¢ geq. (the *Delaware Acl™), authorizes the merger of a Delaware Jimited
liability company with a Florida corpomtion;

WHEREAS, Section 607.1108 of the Florida Bugziness Corporation Act (the
“Floridn Act™), authorizes the merger of a Floridn corporation with a Delawars limited liability
company,

WHEREAS, the Survivor and tho Non-Survivor deslre to sot forth the terms and .
conditions for the consummation of the Merger, following which the Survivor shall be the i
surviving entity;

WHEREAS, the Board of Directors of the Non-Survivor has (I) approved this
Agreement and the conrummation of the Merger and {ii) dirccied that this Agreement be
submitted to its sale shareholder for approvel; and

WHEREAS, the Board of Directors of the Swrviver has (i) approved this
Agreement and the conturnmation of the Merger and (if) directed thal this Agreement be
submitied to its sole member for approval,
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NOW, THEREFORE, in consideration of the premises and thoe mutual agroements
end covenants herein contained end other good end valuable consideration, the rectipt and
sufficiency of which arv hercby acknowledged, the parties hersto hereby agree os follows:

ArticloI: The Meygey
Section 1.01 - The Merger
(2) Pursuant to the torms of this Agreement, the Non-Survivor, being the

wholly-owned subsidiary of the Survivor, shall merge with and into the Survivor. The Survivor
shall cause to be filed a Certificare of Merger with the Office of the Secreiary of State of the
State of Delaware, The Non-Survivor shell cause to be filed Articles of Merger with the
Department of State of the State of Florida. The Merger will take effect on December 31, 2014
at 11:59 p.m. (Bastem Standard Time) {the "Effective Timo™).

. ()  Atthe Effective Time, the Nan-Survivor shall be merged with and into the

Survivor, whereupon the separate existence of the Non-Survivor shall cease, and the Survivor
shall be the surviving entity of the Merger.

(¢} The Survivor as the surviving entity shall continus lts existence os a
limited liability company under the laws of the State of Delaware,
Artigle [1: The Survivoy
Sectian 2.01 - The Surviver
The nams of the surviving entity is “Lambert’s Cable Splicing Company, LLC". -
Section 2.02 - Limi

The Agreement of Limited Liabiilty Company of the Survivor in effect
immediately prior to the Effective Time shall be the Agreement of Limited Liability Company of
the Sorvivor unless and until amended in accordance with such agreement and the Delawaré Act,

The directors, officers and authorized persons of the Survivor at the Bffcclive
Time shall be the directoss, officers and authorized persons, respeclively, of the Surviver on and
after the Bffective Timo until expiration of thelr current terms and untll their successors e
clected and qualified, or prior resignation, removal or death, subject to the Agreoment of Limited

Liability Compeny of the Survivor and subscquent ections by the Boasd of Directors or member
. of'the Survivor.
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of Aas Liabil

Section 3.01 - Transfer and Copvevanoe

At the Effective Time, all of the rights, privileges and powers of the Non-Survivor
and the Sutvivor, and all property, real, personal and mixed, and all debts duo to each of the
Nen-Survivor and the SBurvivor, as woll a3 all other things and causcs of action belonging to each
of the Non-Survivor and the Survivor shall bo vested in the Survivor, and shall thereafter be the
property of the Survivor,

Section 3.02 - Assumption

At the Effective Time, the Survivor es the surviving entity, shall be liable for all
of the liabilities and obligationa of the Non-Survivor.

- ———— @ e me

rlicle TV: T ent of Inlorests of ¢ and f
Section 4.0 - Cancellation of Shares of the Non-Suryivor

At the Effective Time, cach share of stock of the Non-Surviver outsianding
immedintely prior to the Merger shall, by virtue of the Merger and without any action on ths part
of the holder thereof, be cancelled.

Scction 4.02 - Interests of the Survivor

At the Bffective Time, the sole limited Habilicy company intersst in the Survivor i
existing porsuant to tho Survivor’s Agreement of Limited Liabitity Company, outstending |
immedintely prior 1o the Morgar shall, by virtuo of the Meyger and without any action on the part

of the holder thereof, be unaffected by the Morger and shali remain outstanding as a limited
linbility company interest in the Survivor.

Artiele V:_Amendment, Termination
Sectlon 5.01 - Teominatjon

This Agrecment may be terminated and the Merger may be abandoned at any time
prior to the Rffective Time, whether befors or afler spproval by the Board of Directors and
member of the Surviver or the Board of Directors and sols stockholder of the Nan-Surviver, by
mutual written consent of the Boards of Direclors of the Survivor and the Non-Survivor,
Section 5.02 - Effect.of Termination

If this Agreement is ferminated pursusnt to Section 5.01, this Agreement shall |
become volid snd of no effect with no liability on the part of either party hersto. ;

—— o ——
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Section 5.03 - Amendment

The parties hereto, by mulual consent of the Board of Directors of the Survivor
and the Board of Directors of the Non-Survivor, may amend, modify or supploment this
Agreement in such manner as may be agreed upon by them ln writing at any time before or afier
edoption and approval of this Agreement by the Board of Directors and sole member of the
Survivor and the Board of Directors and sole stockholder of the Non-Survivor but not later than
the Effective Time; provided, however, that no such amendment, modification or supplement
that has not been adopled and spproved by the sole member of the Survivor and the solo
stockholder of the Non-Survivor shall be inconsistent with the provisions of the Delawars Act or
the Florida Aot

cle ¥i; an -Sury,

Section 6.01 - Cavenanis o{ths Nep-Survivor

IF ot any time the Non-Suryiver shall consider or be advised that any further
assigninent, conveyance or assurance Is nocessary or advisable to vest, porfect or confirm of
record in the Survivor the title 1o any property or right of the Survivor, or otharwiss to carry out )
the provisions hereof, the proper representatives of the Non-Surviver as of the Effeclive Time i
shall execute and deliver any and all proper deeds, assignments, and assuvances and do alt things i

necessery or proper to vest, perfecl or convey title to such property or right in tho Surviver, and i
otherwise 10 carry owt the provisions hereof, !

Section 6.02 - Authorization of the Non-Burviver

Upon or sfier the Bffective Time, such persons as sball bo suthorized by (ke
Board of Directors af the Non-Survivor shall be authorized to execute, acknowledge, verify,
deliver, file and record, for and in the name of the Non-Survivor, any and all decuments and
instruments and shall do and perform any and all acty required by applicable law which the
Board of Direciors deems noceasery or advizable, in order to effectuate the Mergor and carry out
the trepsactions contemplated hereby.

cle H allan

Section 7.01 - No Wnlvers

No failure or deluy by uny party hereto in exercising any right, power or privilege
hercunder shell operate ns a waiver thereof nor shall any singlo or partial exerelse thereof
preclude any other right, power or priviiege. The rights and remedies hereln provided shall be
cumnulative and not exclusive of any rights or temedies provided by law.

Section 7.02 - Integration
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. |

This Agrcoment constitutes the entire agreement and supersedes all prior i
agreements and understandings, written or oral, between and mmong tho parties with respest to :
the subject matier hereof. The partics ecknowledge that thoro arc no written agreements,

contracts, covenants, promises, representations, warrsntics, inducoments or understandings

smong them, with respect to the subjects hereof, except this Agreement.

Section 7.03 - Suceessors and Assigns

The provisions of this Apreement shall be binding upon and inure to the benefit of :
the parties hereto an their respective successars and assipns, provided that no party may assign, i
delegate or otherwise tansfer any of {ts ¢vights or obligations under this Agreement without the
consem of tho other party hereto.

Scetion 7.04 - GO G LAW

THIS AGREEMENT SHALL IN ALL RESPECTS, INCLUDING ALL
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
DELAWARE WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW.

Section 7.05 - Coupterparta

This Agreement may be executed in connterparts, each of which ghall be deemed .
an original but all of which together shall constitute one and the same agrecment, and when ;
executed shall bo binding on the parties hereto,

Section 7.06 - Saysrabilily.

In tho avent that ano or more of the provisions of this Agrcement shall be Invalid,
illegal, or unenforceable in any respect, the valldity, legality and enforceability of the remnining ;
previslons conteincd herein shall not in any way be affected or impaired thersby. '

Seetion 7.07 - Consent to Turisdiclion/Service of Process.

Each party hereto () irrevocably submits to the non-cxclusive jurisdiction of any
Delaware State court ar Federal court sitting in Wilmington, Delaware in any action arising out
of thiz Agreement, and (ji) consenis to the service of process by mail. Nothing herein shall affect
the right of any party to serve logal process in any manner permitied by law or affect its right to
bring any action in any other court,

[signatures follow on next page} '|
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IN WITNESS WHEREOF, tho partics have caused this Agreement and Plan of
Merger to be executed az of the dae first above wrifton.

LAMBERT'S CABLE SPLICING COMPANY,
LC

By: @(,0/\

Nams: H, Andrew DeFermart
Title: Treamarer

HEWITT FOWER & COMMUNICATIONS, INC.

By: 0/(_[]'\

Name: H, Andrew DeFermnrd
Thie: Treasurer

WiA015

{Signatura Fage to Agrecment and Plan of Mergar] |




