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undersigned entities submit the follawing Articles of Mearger

FIRST: The names of the parties 1o the merger aze:

Daxiel Integrated Technologies, Tne,, a Florida corporation,
and

Danicl Blegtrical Contosciors, Ing,, £ Florida corporation (the “Sarvivor”).
‘The Sarvivor shall be the surviving entity in the merger.

SECOND: Ar Agveement md Plan of Merger {the “Plan of Merger”s hay bacn
approved, adopted, certified, sxecnted and acknowledged by sech of the comstitnent
snhittes, i accordance with the

irements of all applicable: lawy and fheir respective
governing documents and 74 uftiched herelo as Exbibit A and made s part bereof. The
Plan of Merger was adoptad by the sharcholders of each of the constitvent entities on
SeptemberZ3-, 2007,

THIRD: 'I‘hemugu'is'to become effactive on September 28, 2007,
FOURTH: The Plag of Merger was duly spproved by exch Florida corporstion that isa

party to the merger in accordance with the sppliceble provisions of Chapter 607 of the
Florida Buxiness Corporation Act, _

N WITNESS WHEREQF, the Sorvivor and the Merped Corporation have cavsed this
cettificate to be signed by au authorized person the 282 duy of September, 2007.

PANIEL ELECTRICAL
CONTRACTORS, INC,, 3 Flotida

o Ay S

Curt L. Wrnodk, Vice President smd
AMthorlzed Person
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DANIEL INTEGRATED
TECHNOLOGIES, INC., 2 Florjda

Cﬂipﬂmﬁﬂn M‘/
By:
Curt L. Warnock, Vice President and
Anthorized Person
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Exhibit s
Agreement and Plan of Merger
{Please See Atiached)
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AGREEMENT AND PLAN OF MERGER .

Agreement and Plan of Merger {this “Agreemeny”} dated September 74 2007 by and
between Dadel Electrical Coniractors, Inc., 8 Florida corparation {the “Surviver”), and Daniel
Tntegrated Technologies, Inc,, a Florida carporation (the “Aferged Corporetion’);

WHEREAS, the Survivor is & corparation duly formed and validly existing under the
Iaws of the Stawe of Florida, all of whose isgued and ovisianding sharsy are wholly-owned by
Integrated Electrical Sexvices, Int., a Delaware corporation {*1ES™);

WHEREAS, the Mergad Corporation is e corporation duly formed and validly existing
under the lews of the State of Fiogids, all of whoes issucd and outstanding shares are whally-
owoed by the Survives; and :

WHEREAS, the boards of directors of the Merged Corporation and the Survivor deem it
ndvizable thet the Meged Caporation merge with and into the Swrvivor on fhe terns and auhject
o the conditions set forth herein end iz aconrdance with the Iaws of the State of Plorids (the

“Merger™ and that the shares Dfﬂ:wMa:gﬂ! Ct}rpm‘hmbef;msdedupaﬂ mnsmnmahaﬁ ofthe
Moezxger as set forth herein. . -

NOW, THERFFORE, in comsiderstion of #he muteal promisss set forth fn this
Agreement, the partios agree ay follows:

Beetiop 1
Effect of Merper; Manner snd Bagiz of Canceling Stock

A At the Effective Time {defined in Section 2 below), the Maged Corparation will be
merged with and into the Survivor and the ssparate legal existence of the Merged Corporation
will ceage (sxcep? as mxy be continued by operation of law), and the Survivor will continae a8
the surviving corporstion, all with the effects provided by applicable law.

B. At the Bffective Time, the Survivor shall be subject fo all the debtz and liabilitics of the
Merged Corporation in the same manner ag if the Sarvivor had itself incarred them. All rights of
creditors and ali iens upon the property of each constituent sntity shall be preserved wimpaired,
Limited in lien to the propesty affected by such lens immedistely prior fo the Merger.

C, The Swrvivor will carry on its business with its assets as well ag with the asseis of the
Merged Corporation, and shall be governed by fise Articles of Incorporation (the “Arilcfes™ und
the Bylaws {the “Bylows™) of the Survivor. The Ariicles and the Bylaws shail not be affected by
the Mergen. The present boand of divectors of the Survivor shall continne to serve as fhe board of
mﬁﬁ;ofme surviving corporation uniil such time as their successors have been elected and
qu
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D. At ihe Effective Time, a1l of the shares, obligations or other secuities of the Merged
Carporetion, together with any right t6 acguire any sach ghares, obligations or other gecurifies,
shall be canceled sutomatically and without the need for replecing evidence of such shares,

E. The present officers of the Survivor shell continne fo serve ag the officers of the spviving
corporation on and after the Bffective Time untdl the board of directors of the surviving

corporation shall otherwine determine.

B The executed Agreement shall be kept on fife at the office of the Survivor located af 1800
West Loop Souath, Suite 300, Honston, TX 77027, A copy of this Agreement will be firrnished
by Strvivor on request, without cost, to any shareholder of the partics o the Merger.

Section 2

Effective Thne
The Effcctive Time is Septernber 28, 2007 (e “Bfective Time™).
Bection 3 o o
mﬁn&:&; o

A.  Binding Efect of Agrerment. Nothing in this Agreement, express or implied, is intended
to confer on any party, other than the parties hiereto and their respective permitied sssighs, any
rights, remediss, obligations, or liabilites vader or by reason of this Agreement, xnd np person
who 1z not g party to this Agreement may mly on the terms except 23 stheywise sef out. Thiz
Agreement (1) constitutes the entire agreement between fhe pariies yelating to the suybject matter
hereof” and {2} superscdes 2]l previvus understandings and apreemncitts befween the partics
relating to the subject matier hercof, hath orsl and writien, The terms and conditions of this
Agreement will bo binding an snd fnure to the benefit of the respective suceessors and permitied
assigns of the parties hersto,

B.  Assigmment, No party to this Agresment may assign Iis-rights or delegate itz obligations
hezwgdm-wiﬂmnt the prior written consent of each party. Any such stiempted aagignment will
be void ab fnitio, Subject to the preceding sentenices, this Agreement will be binding on and
imre to the benefit of the parties and their respaptive sutcessors and assigny.

C. Amendment of Agreementz. This Agrecment may be smended or modified only by written
instroment duly excouted by each of the parties hereto.

D, Applicable Low. This Agreemnent is made pursuant 1o, will he construed under, will bhe

enforced by, end will be conclusively deemed for all puposes to have been extouted and
delivered under the lasvs of the State of Delaware without reference to conflicts of laws.
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E. Cownterpartz. This Agreement may be excouted in two or more counterparts, each of ‘
which will be deemed an origingl and all of which will constituie one fnstrument,

F. Severability. 1§ any prevision of this Agreemient ig held to be illegal, invalid, or
unenforcesbls under present or future Inws effective during the texm hersof, the legality, validity,
and enforcesbility of the remaming provisions afﬂnnﬁgmmtwﬂmtbeaﬁaﬁadﬁmeby,
and in lew of the illsgal, Invalid, or unenforceshle provision, thevs will be added automatically ag
a part of this Agreement a provition as similar in terma to such illegal, invalid, or ymenforceable
provision as may be legel, valid, and enforceables.

G, Waiver, No term or provision of thiy Agreement may be waived or modified uniess such
waiver or modification is in writing and exscuted by all the parties hercte. Any waiver by any
party hersto of a bresch or failure to perform will not constitute & walver of any subseguent
breach or failure,

H.  Futher Assurances. The partics agres 1o iake firther actions and execute and debiver
other documents, certificates, agroements, and other itstroments ag may be reasonsbly necessary
or desirable jo implement trengactions contemnplated by this Agreement,

1. | Section Headings. The headings contained in this Ayreement-are for-reforence pixposes
only and will not #ffect in any way the mesning or interpretation of this Agreement.

1 Gender and Ninber of Words. When the context requires, the gender of a1l words nged
in this Agreament mchudes the masculing, feminine, and neuter, and the penber of all words
includes the singular and the plursl.

{The remainder of this page ixtentionally Ieft blank]
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MERGED CORFPORATION:

DANIEY, INFEGRATED TECENOLOGIES,

By
Curt L. Warnock, ¥ice President and
Anthorized Person

BURVIVOR;

DANIEL ELECTRICAL CONTRACTORS,
INC., = Florida Lon

By:

Curt L, Wamock, Vice Presigent and
Authorized Person
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