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ARTICLES OF I'vIERGER 2 a A
OF <o, Z -
e . . ‘.;,?i.\ [ (
hd PRECISION RESPONSE OF LOUISIANA, INC. N
(a Delawart cotporation) ) v&?ﬁi % {{\
o =
. PRECISION RESPONSE CORPORATION . g'/,; 2
e {a Florita corporation) B % 2

Pursuant to the provisions of Section 607.1104, 607.1105 and 607.1107 of the Floridd
Bisiness Corporation Act {the “FBCA™), the foreipn business corporation and the domestic
business corporation herein named do hereby submit the following Articles of Merger for the
- purpose of merging Precision Response of Louisiana, .lnc. (“FRLouisiana”) with end into
-Precision Response Corporation (“PRC"). :

" FIRST: Annexcd hereto ahd made a part hereof is the Agreement and Plar of Merger for
merging PRLonisiana with and inte PRC (the “Merger™).

SECOND: The Merger shall become effective upon the Iater of (i) the filing of these
Axticles of Merger with the Department of State of Fiorida or (ii) the filing of the Certificats of
Cwnership and Merger with the Secretary of State of the State of Delaware (the “Effective
Time™).. At the Bffective Time, PRLouisiana shall be merged with end inte PRC, with PRC
being the sorviving corporation of the merger, and the separate existence of PRLouisiana shall

' thereupon cesse.

THIRD: The merger of PRLouisiana with and. into PRC is permitted by the laws of the
jursdiction of orgunization of FRLouisana and is in compliange with said laws. Pursuant fo
Section 507.1104 of the FBCA and Section 253 of the Delaware General Corporation Law,
shareholder approval was not required. The Agreement and Plan of Merger was edopted by the
Bourd of Directors of PRC and by @ie Board of Directors of PRLouislana on Augnst 3, 2005,

feigneure page followy]
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IN WITNESS WHEREOF, each of PRC and PRLOUISIANA has caused these Articles
of Merger to be signed in their respective corporate names and on thelr behalf by an suthorized
Yﬂcer, as of thix 3nd day of August 2005.

e,
~
2t

PRECISION RESPONSE OF LOUISIANA, INC.

By: # .
WName: g ' ' .

Title: Secretary

'g:, .

PRECISION RESPONSE CORPORATION

Title: Secretary

H(5000187144 3
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AGREEMENT AND PLAN OF MERGER
)’ This AGREEMENT AND PLAN OF MERGER {“Plan") {s made and entered into on

~7ihis 3rd day of August, 2605 by and between Precision Rgépnnse Corporation ("PRC™), &
corporstion organized and existing under the laws. of the State of Floride, and Precision
Response of Louistana, Inc. (“Louisiana™, 2 corporation organjzed and existing under the
< -
1aws of th&'State of Delaware.
- WITNESSETH:
WHEREAS, Louisiana is a wholly-owned subsidiary of PRC;

1

WHEREAS, Section 607,1107 of the Florida Business Corporation Act, as amended
fthe “FBCA™, auﬂwnzes the merger of 2 fm.'eign ;:c:'poratioﬁ into a Florida corporation and
Sextion 252 of the Delaware General Corporation Law (the "DGCLY) exthorizes the merger
of & Delawars cotporation into a foreign comporation;

WHEREAS, Section .6_0?;1104 of the FBCA suthorizes a parent comoration owning

. © atleagt 30% of the sﬁa.res ofa @rpéraﬁm or c:orpomitmsi to merge, any such corporation or
corporations with another such corporation end Secﬁ'an 253 of the DGCL suthorizes a parent
corporation owning at least 90%4 of the shares of a corporation or corporations to merge any
such corporation or eosporations vmh any other snch corporation;

WHEREAS, PRC and Louisisna oow desire to merge (the “Merges™), fullowing
which PRC shail be the surviving corporation; '

WHEREAS, the Board' of Directors of PRC hes approved the provisions of this Plan

and the consumemation of the Merger: and

HO05000187144 3
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NOW, THEREFORE, in consideration of the forsgoirig and of the agreements,
)c.ovmmts and provisions herelnafter contained, sed intending to be legally boumnd, PRC and

I.,ouislana herehy agree as follows:
1. MERGER. Subjectto the terms and conditions of this Plan, at the Effective

Time as defined in paragraph 7 of this Plan, Lovisiana shall be merged with and into ltRC in

| accordan:;'&with Section 253 of the DGUL and Section 607.1004 of the FBCA and any other
spplicable provisions of law. The separate corporate xistence of Louigiana shall thereupon
cease and PRC shall be the snr\nwng corporation.

2. W Upon the Effective Time, Louisiana md PRC shall
hecome a single Florida corporation, the separate ¢xistence of Lonisiana shalf cesse, end in
accordance with Section 259 of the DGCL and Section 607.11101 of the FBCA, all of the
rights, privileges and powers of cech of PRC and Louisizna, and al) property, resl, personal )
and mixed, and all debts dee 1o PRC andfor Louisiann, as well as »ll other thzngs and cauges

- d of action belonging to each of PRC end Louisiana, shall be vested in PRC as the surviving
cotperation, and shall thereafter be the property of PRC ey the surviving corporation as they
were of each of PRC and Loujsimna, and the tifle to sny real property vested by deed or
otherwise, under the lawe of the State ;fDelawu.rE and the Stute of Florida, in either PRC or
Louisiana shall not revert or be in any way un;pauud by reason of the DGCL or the FBCA
bt all rights of creditors and all Hens upon eny property of PRC andfor Inuisiana shall he
prescrved umimpaired, and all dabts, liabilitics and duties of each of PRC and Louisiana shall
thenceforth attach to PRC a3 the mm'-'mg corporstion, and may be enforced against it to the
same extent a5 if said debts, Iiabiliﬁ.s and duties had been ineurred or contracted by it

-
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(a) The Articles of Incorporation aid Bylaws of PRC in effect immediately

prior to the Effective Time shall not be amended in any réspect by reason of the Merger and
suid Articles of Incorporation and Bylaws sheil be the Articles of Incorporation and Blyiaws
of PRC, 25 the surviving corporation, unless and until amended i accordance with their
terms and applicable law. .
' {t}  On and after the Effective Time, unti} changed in accordance with the
" Articles of Incotporation and Bylaws of PRC, (i) the directors of PRC shall be the directors
of PRC immediately prior 10 the Effective Time; and (if) the officers of PRC sht.tll be the
officers of PRC immediately ptior to the Effective Time.

4, MANNER AND BASIS OF CONVERTING SHARES. As a result of the
Merger, (i) each shere of Louisiana common stock issucd and outstanding immediately prior

- to the Effective Time shall be caneelled and {ii} each share of PRC common stock issued and
outstanding immediatclir ﬁw to the Effective Time shall remain issued and outstasding and
shall constitute the only shates of capital stock of PRC issued and cutstanding immediately
after the Effective Time.

5. EXPENSES OF THE MERGER. PRC, as the surviving totporation, shall pay
all expenses of carrying this Plan imo effect and accomplishing the herper berein pravided
for.

5.  EURIHER ASSIGNMENT OR ASSURANCE. If at any time PRC; as the
survivihg cotporation, shail considgr ot be advised that any further assignment, conveyance

> »

s,
4
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or assurancs is necessary ur Advisable to cerry out any of the provisions of this Plan; the
proper representatives of Louisiane s, of the Effective T:me shatl do all things necessary or
he ‘prop& todoso, ‘ | .

7. EEEEE‘IIEEM After sstisfaction ur, to the extent permitted hereunder,
waiver of all coudmons 10 the Merger, PRC, which ghall be the sueviving mrporaﬂon of the
Merget, F21 file » Certificates of Ownership and Merger substntially in the form of Exhibit
I hereto with the Becretary of State of the State of Delawsre and Articles of Merger
substantially in .t.he form of Bxhibit H berete with the Secretary of State of ths- Smte of

" Florida énd mal_:e all other :ﬁ]ing‘s or Tecordings Tequired by Delavwsare and Florida law in
conpnection with the Merger. The Merger shall become effective on such date and such time
{the “Effective Time™) as is specified in the such documents.
8.  IERMINATION AND AMENDMENT. Anything in this Plan or elsewhere
to the confrary notwithstandi‘?ng‘ this Plan and the Mergei contemplated hersby may be
. " abandomed either by PRC or Louisians, by an sppropriste #ct of.n duly authorized
representative Mﬂﬂ at any time prior fo the Effective Time, This Plan may be amended in
any respect by the mutual egreement of FRC and Louisiana without the approval of the
shareholders of PRC or Louisitoa unless the DGCL or the FBCA. requires that such
amendment be epproved by such shareholders. | )
8, RESCRIPTIVE HEADINGS. The descriptive hendings of the several articles
amd paragraphs of this Plan are insm:ged for convenience only end shall net conwrol or affect

the meaning or construction of any of the provisions hereof,

LoAaRy - g
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_ 10,  GOVERNING LAW. This Plan shall be construed in sccordance with znd

. )go‘vmad by the laws of the State of Florida, withawt g‘i;ring effect to principles of conflicts
s énf faw. .

1.  GOUNTERPARTS. .This Plan may be signed in any number of counterparts,

each of which shall be an origiosl, with the same effects as if the signatures thereto and

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

. hereto shall have received the counterpart bereofsigned by the otizer party hersto.

H05000187144 3
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N WITNESS WHEREOQF, the partiés hersto have caused this Plan. to be duly
. lexecmad by thelr respective muthorized repmcntatiw}es as of the day and year Ssst-above
LN ) ; .
Y .

written.

PRECTSION RESPONSE CORFORATION .

< . ‘ 3?: o > -
g Name: ﬁcﬁ ‘Kabot .

Tifle; Secretary

PRECISION RESPONSE OF LOUISIANA, INC.

BY: ﬁ, 2/
Narmpe: Eric Kabot
Title: | Sacretary

o e
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