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) PRECISION RELAY SERVICES, INC. oz © o
4.; {a Florida corporation) (:1 -, % G
- 1
INTO 2o ’i
[}
PRECISION RESPONSE. CORPORATION Bz, -4
- {2 Florida corporation) g ™

Pm:.:v:ﬁ’ant to the provisionz of Sectons 8071104 and 607.1105 of the Florida Business
Corporation Act (the “FBCA’™), the domestic corporations hereir named do hereby adopt the
llowing Articles of Merger for the purpose of merging Precision Relay Services, Tos.,

{"PRECISION RELAY™} with and into Precision Response Corporation {“PRC™).

FIRST: Amncxed hereto and made a past hereof is the Plan of Merger for mergiug
PRECISION RELAY with and fnto PRC (the “Merger}.

SECONL: The Marger shall bocome effective on Augnst 3, 2005 at 10:00 a.m. eastern
duylight timee (the “Bffcctive Time"). At the Effsctive Time, PRECISION RELAY shall be
merged with and into PRC, with PRC being the surviving corporation of the Merger, and the
separate existenca of PRECISION RELAY shall thereupon cease.

THIRD: Pursuant to Section 607.1104 of the FBCA, neither sharcholder approval of
PRC and FRECISION RELAY, nor Board of Director approvel of PRECISION RELAY, was
required. The Plan of Merger was adopted by the Board of Directors of Precision Responsc

*  Corporation on Auvgust 3, 2005,

[zignature page follows]

103600187155 3




Ta: FL Dept. of State e
Subject 00083140009 From: Katie Wonsch Thursday, August 04, 2005 4.07 PM Page: 3 of 8

»

HO5000187155 3

IN WITNESS WHEREOF, each of PRC and PRECISION RELAY bas caused these
icles of Merger to be signed in their respective corporate pames on their behalf by an
~~. Gjithorized officer, as of the 3rd day of August 2003,

PRECISION RELAY SERVICES, INC.

by Ll _

w

- MName: Eric Kabot
Title; Sectatery

PRECISION RESPONSE CORPORATION

o2

Name: Eric Ksbot
Title; Secretary

T
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- PLAN OF MERGER
B This PLAN OF MERGER (“Agreoment" is made and emtered o on this 3% day
m‘vﬁf Augest, 2005 by mud between Precision Response Corporation (“PRC™), & corporation

crgenized and existing tmder the Iaws of the State of Florida, and Precision Relay Sarvices, Inc.

(“Precision Relay”), 4 cotporation orgenized and existing wder the laws of the State of Florida,

»

e : WITNESSETH:

WHEREAS, Precision Kelay is a wholly-owned subdidiery of PRC;

WHEREAS, Section 607.1104 of the Florida Business Corporation Act (the
“FBCA”) suthorizes 2 parent coz;;.tmtiﬂm owning at least 80% of the shares of a sorporation or
corp;:raliaﬂs to merge, -1;1}' guch corporation or cosrporations with itself or epother such
corporation; . )

WHEREAS, PRC aud Precision Relay now degire to merge (the “Merger™),
following which PRC shall be the surviving corporation; and

- ' WHEREAS, tha Board of Directors of PRC has spproved. the provisions of this

Agreeroent and the consummation of the Merger. .

NOW, THEREFORE, in eonsideration of the foregoing and of the agreements,
covenants end provisions hersipafter, contained, snd imending to bo Jegally bound, PRT and
Frecition Relay hereby agrce. as &'ﬁows:

1. MERGER. Subject to the tenms and conditlons of this Agreement, st the
Effective Time as defined in paragraph 7 of this Agreement, Precision Relay shall be merged
with and into PRC in accordance with Section 607.1104 of the FBCA end sny ofher appliosble
provisions of Jaw, The separdtc corporate existence of Precision Relay shali &ermpon' <ecase and

PRC shall be the surviving corporation,
%

HO30001871553
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2. EFFECT OF MERGER. Upon the Effacﬁ;re “Time, Precision Relay sud
. PRC shall beoomme & single Florida corporation, the separate existence.of Precision Relay shall
‘H\&%:MB‘ and in sccordance with Section $07.111¢1 of the FBCA, ait 01: the righty, privileges and
powers of each of PRC and Precision Relay, end al} property, real, personal and mixed, and all
debts due to PRC and/or Precision Relay, as well as all other things and cetses of action
belonging 1o each of PRC -and P;'ecismn Relsy, shall be& vested in PRC as the surviving
cs:pora-ﬁm:,:z& shall thereafier be the property of PRC as the surviving corporation as :h;y were
- of eacH of PRC and Precision Relay, and the fitle to any real pmpert}..r vested by deed or
c’tfzmse, uns!cr the Iaws of the State of Flomda, in ez&xer PRC or Precision Relay shall not
rcvert or be in Any way :mpaued by reason of the FBCA; dut aI} nghts af creditors and oft iis:ns
upon amy property of PRC m‘dfcrz Precision Relay shall be preserved unimpaired, aod all debts,
Habilities and duties of each of PRC and Precision Relay shall thenceforth attach to PRC a5 the
surviving corporation, and may be enforced agzinst it to the smpe extent as If 3aid debts,
 Tisbifities and doties hed been incurred or contracted by i,

{8) - The Articles of Incorporation and Bylaws of PRC in effcet immediately

prfor to the Effective Time shall not be amended in any tespect by reason of the Merger and sgid
Articles of Incorporation and Bylaws shall be the Articles of Incorporstion and Bylaws of PRC,
a5 the surviving corporstion, unless sod umil amended in amdgmcc’ with their terms and
applicable law,

n ' O and afler the Effective Time, vl changed in sceordence with the

Axtieles of Incorporation and Bylaws of PRC, () the directors of PRC shall be the dircciors of

HO5000187155 3
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PRC immediately prior to the Effective Time; and (fi} the officers of PRC shall be the officers of

« PRC immediately prior to the Effective Time,

\.l 4  MANNER AND BASIS OF CONVERTING SHARES. As a reswit of the
Mesger, {i) vach chare of Precision Relay common stock issued and outstanding fmmediately
prior to the Effective Time shall be cancellod and @i} each share of PRC commeon stock fssued
and gutstaiding immediately prior o the Effective Time shall remain issued and au!.-mn?iing_:md
| shall cof:stitufc the only shares of cap:ts} stock of ?RC issued end outstanding inmadiét.ely after
s Effective Time. »

5 EXPENSESR OF THE MERGER. PR, a8 the sorviving corporation, shall
pay all expenses of carrying this Agreement into effect and aceamplishing the Merger herein
“provided for. .

6. FURTHER ASSICGNMENT OR ASSURANCE. If at sny time FRC, a5

the surviving cmpqraﬁo'n,.shan consider orbe advised that any further assigoment, cnnveyanc;:

" or assurance is necessary or sdvisable to carry out any of the provisions of this Agresment, the

proper representatives of Precision Relay as of the Effective Time shall do al) things necessary or
proper to de 350, ' o

7. EFFECIIVE TIME. After satisfaction or, to the extent pemmitied
hereunder, waiver of gl conditions fo the Merger, PRC, which shall be the surviving corporation
of the Merger, shall Sls mrticles of merger substantially in the form of Exbibit 1 hereto (the
“Articles of Merger') with the Secretery of State of the 5tete of Florida and make all other
filings or recordings required by Florida law in connestion with the Merger. The Merger shall
become effective on such date and such time (the “Effectivt' Time”} as is speeified in the Articles

of Merger.

3
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'8 IERMINATION AND AMENDMENT. Anything in this Agroement or
--‘.:ls‘cwhm to the contrary notwithstam.’;ing,‘ this Agr-eam;nt and the Merger contemgtﬁed hereby
%?y be sbandoned either by PRC or Precision Relay, by an sppropdate act of a duly authorized
r;;rﬁentata‘ve thereof, at any time prior to the Bffective Time., This Agreement may be amended
in &y respect by the mungal agreemwi of PRC md Presiszcn Relay without the approval of the
shareholders of PRC or Precision Relay unfest the FB{:A mqb!res that such emendment be

T -
approved by such sharehoidexs ' -

9.  DESCRIPTIVE HEADINGS. The descriptive headings of the several
articles and paragraphs of this Agresment are inserted for convenience only and shall not control

er affect the meaning or construction of @y of the provisions hereof.

10 - W This Agrecment shall be consirued in accordance
with and governsd by the laws of the State of Florida, withomt gwmg effect to principies of
eonilicts of jaw, - ‘

11. COUNTERPARTS. This Agreement may be signed 3in any ramber of
counterparts, each of which shall be an original, with the same sffects as if the signatures thereto
&nd hereto were upon ﬂ::..r.-‘ same inshumeznt lThis A\grémmt shall become eﬁ'ecn\fc when each

perty hereto shall have received the counterpart hereof signed by the other party hereto.

3
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IN WITNESS WHEREQF, the pasties hereto have caoused this Agreement to be
« ;Iuiy executed hy their tespective gutheﬂzed representatives as of the day and year fist-above

. Written,
\%}'-’ %

PRECISION RESPONSE CORPORATION

BF'M
Hame: Erje Kabot | o

‘oe ‘ -Yitle: Scoretary

PRECISION RELAY SERVICES, INC.

By:
Name: Fric Kabot

Title: Secretary |
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