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ARTICLES OF MERGER .;;,% .,% <
| . oF | Zo ¥ @
T T g ©
’ PRECISION RESPONSE OF COLORADO, INC. Lo F
{a Delaware corporation) - e D
' , PS>
INTO o O
. L
. PRECISION RESPONSE CORPORATION L. 7 .
bt {a Florida corporation} .

Pursuant to the provisions of Section 6G7.1104, 607.1105 and 607.1107 of the Floanida

. Business Corporation -Act (the “FBCA'™), the fofeign business corporation apd the domestic

- ‘husiness corporation herein named Ao hereby sutmiit the following Axticles of Merger for the

purpose of merging Precision Response of Coloredo, Inc. ("PRColorado} with and into-
Precision Response Corporation (“PRC™), : SRR

" FIRST: Annexed hereto and made s part hereof is the Agreement and Plan of Merger for
merging PRColoriado with and into PRC (the “Merger™). :

SECOND: The Merger shall become effective upon the later of {§) the Hiing of these
Articles of Merger with the Department of State of Florida or (i) the filing of the Certificate of
Cwnership and Merger with the Secretary of State of the State of Delaware (the “Effective -
Time™), At the Effective Time, PRColorado shall be merged «with and imto PRC, with PRC being
the surviving corporation of the merger, and the scpurate existence of PRCglommdo shalt
* thersupon cesse. .

THIRD: The merger of PRColarado with and inte PRC is permiticd by the laws of the
jurisdiction of organization of PRColorado and is in compliance with said laws. Purstant to
Section §07,1104 of the FBRCA and Section 253 of the Dielaware Geperal Corporation Law,
shareholder apyroval was not required, The Agresment and Plan of Mecger was adopted by the
Boaid of Directors of PRC and by the Board of Directors of PRColorade on August 3, 20605,

[Signature page follows]
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TN WITNESS WHEREOQF, each of PRC and PRCOLORADO hag caused these Articles
of Merger to be signed in their respective corporate.names and an their behalf by an authurlzed
a{ﬁcer ay of this Ard day of August 2005,

a2

PRECISION RESPONSE Q COLORADO, nve.

Name'gg{{ oo

" _ Tite: Sccremry

W CORPORATION

Name Eric Kabot
Title: Secretary

A e
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER {"Plan™) :ls made gnd entered into on
\""kﬂzis 3rd day of August, 2005 by and between Precision Response Corperation (“FRC"}, .2
" corporstion organized and existing under the laws of the State of Florids, and Precision
Response of Colorado, Tos. (*Colorade™), 2 cmparéﬁog organized and exigting under the
Jaws of H¥'state of b:l.ﬁlvfﬂz\. ’

WITNESEETH:
WHEREAS, Colorado s a-wholty-owned subsidizty of PRC
WHEREAS, Section 607.1107 of the Florida Business Corporation Act, as amended
‘-{the “FBCA™), authorizeg the merger of a foreign corporation into a Floyida corporation snd

Section 252 of the Delaware General Carporation Law (the “DGCL™) authorizes the merger
of a Delaware corporation into a foreign corporation;

WHEREAS, Section 607.1104 of the FBCA. authorizes a parent corporation owsing -
ai Jeast 80% of the shares .cf a corporation or corpomtions o merge, any such corpotation o
corporations with &nothcr such corporation end Section 253 of the DGCL ;t'nthm'izes a parem
corporation owning-at least 90% of the shares of a corporation or ¢orpor;:ﬁons 1o mezge any
such corporation or corporations with eny other sach corporation;

WHEREAS, PRC and Colorudo now desire to merge {the “Merger™), following
which PRC ¢hall be the sarviving corporation;

WHEREAS, the Board of Directors of PRC has appraved the provisions of this Plan

and the consunemation of the Merger: and

b
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NOW, THEREFORE, in consideration of the foregoing and of the agreéments,
\ﬁmnmrs sod pravisions hereinsfier contaified, and intending to be legally bound, PRC end
Colerado hereby agree as follows: .
1. m: Subject to the texms and condifiops of this I"Im_,-:e‘n'the Eff_cctivc
Time a5 defined in paragraph 7 of this Plan, Colorado shell Be m:rgexli with and into PRC in
accordan;;#with Section 253 of the DGCL #nd Section 607.1004 of the FBCA end any dther
applicable provisions of law. The scparére corporate existence of Colorado shall thereupon
cease and PRC ghal! ba the surviving carporation. _
Z EEEEQ]‘__QE_M Upon the Effective Time, Colo'mdo and PRC shall
beeome a single Florida eorporation, the separste existence of Colarado shialt cease, and in
accordance with Section 239 of the DGCL and Scotion 607.1110% of the FBCA, a1 of the
xights, privileges and powers of each of PRﬁ and Colorado, and all property, real, personat )
and mixed, and all debts due to PRC and/or Colorado, a5 wel) as‘all other things and cavses
- g of action bdongin_g 1o each of PRC and Colorade, shall be vested in PRC as the sarviving
corporation, end shall thersafter be the property of PRC as the sm;u'ii'ing corporation es they
were of each of PRC and Colorado, and thq title to any real property vested by dzed or
otherwise, under the laws of the State of Dejaware and the State of Florida, in either BRC or
Colorado shall not revert or be in any way impaired by reasan of the DGCL or the FRCA!
but all ights of creditors snd all liens upon any property of PRC andfor Colorado shall be
preserved unimpaired, and ait debts, liabilities and duties of each of PRC md Colorado shall
thencefortly anacq: to PRC as the surviving corporstion, and may be enforced against it o the

azme extent as if said debts, liabilities apd duties had been incurred or contracted by it.

. HO5000187127 3
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{2} The Asticles' of Incorporation and- Byiaws‘ of PRC in effect tmmediately

;iricr to the Effcctive Time ghall not be amended in sy respec; by reason of the Merger and
said Articles of Incorporation and Bylaws shal) be the Artic)es of Incorporation and Bylaws
of PRC, ia?the suwiv:ing corporation, unless snd untl a:ﬁsnded in accordance vnt;;thm:
terms and spplicable law. -
(&)  On aod after the Effective Tinre, until ¢hanged m accordance with- the
* Articles of {ncarporation snd Bylews of PRC, (i) the directors.of PRC shall be the directors
of fRC immediately prior to the Effective Time; and (i} the officers of PRC shall be the
officers of PRC immmediately priot to the Bffective Time.
4, MMW As a rosult of the .
Merger, (i} each share of Colorado comumon stock issusd and cutstanding immediately prior
. " {a the Effective Time shall be cancelled and (if) sach shere of PRC common stock lasued mnd
outstanding immediately prior to the Effective Time shall remain: isened and ovistanding and
shall eonstitute the only shares of capitsl stock of PRC issued and outstanding immediataly
after the Effective Time.
5. EXPENSES OF THE MERGER. PRC, as the surviving corpomtion, shall pay
] sxpenses of carsying this Plen into offect asd accomyplishing the Merger herein provided
for.
6. FURTHER ASSIGNMENT OR ASSURANCE. If at sy time PRG, as the

surviving corporstion, shall consider or be advised that any further assignment, conveyance

:
s

K
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or assurance is necessary or adwvisable to canry out any of the provisions of this Plan, the

-‘\
-~

y proper representatives of Coloradé 8s of the Ed’:t‘ecﬁve Time shal do alf t‘inngs necessary or
‘"prbpcrto 4o 50, . l
7. EEEEW Afier satisfaction or, to the extent pmnitted'huumda-;
waiver of all conditions to-the Merger, PRC, which shall be the surviving corporation of the
- Merget, sh?l! file 2 Certificatés of Ownership and Merger substantislly in the form of Exhibit
I hereto with fhe Secretery of State of the State of Delaware and Articles of Merger
substantislly in ﬁe form of Exhibit I1 heretn with the Sem*emry of State of the State of
" Florida and meke all other fdmgs or recordinés reqaired by Delaware and Floride law in
connection with the Merger. The Merger shall bémme effective on such date and such tme
{the “Bffective Time™) as is specified in the such documents,
8.  TERMINATION AND AMENDMENT. Anything in this Plan or elsewhere
10 the contrary notwithstanding, this Plan and the Merger contemplated h::éby may be
- " gbandoned either by PRC or Colorado, by am sppropriate act of .2 duly suthorized
representative thereof at any tine prior to the Effective Time. This Plan may be amended in
any respect by the mutual agreement of PRC and Colorado without the approval of the
sharsholders of PRC or Celorudo unless the DGCL or the FBCA 1equires that such
amendment be approved by such shareholders,
g. DESCRIPTIVE HEADINGS. The descriptive headings of the severa! articles
and paragraphs of this Plan are inserted for convenience only and shail niot contro} or affect

the meaning or construction of any of the provizions hereafl

HO5000187127 3
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10.  QOVERNING LAW, This Plan shall be canstrued in accordance with and

| . kgovmneﬁ by the laws of tbe-Statc of Florids, without giving effcct 1o principles of conflicts
) '(;f law, - k

11. COUNTERPARTS. Thbis Plan may be signed in any monber of coumterparts,

ench of which shell be an originsl, with the same effacts as if the ;ignatur& t‘hcrcfo and

hereto w;’g upon the same instrument. This Plan shall become effective when each party

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

?J.
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¥ WITNESS WHEREOF, the pertics hereto have caused this Plan to be duly

. )::xccuted by their respective authorized representatives ay of the day end year fivst-sbove
~ _

© . PRECISION /}E CORPORATION . :

T Nmne, Erm Kahat
Title:

written,

PRECISION RESPONSE OF COLORADD, INC.

Namé: Fric Kabot
Titie: Sectetary

i
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