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December 20, 2001

VIA FEDERAL EXPRESS
Department of State 7 o R , S!jﬁljﬂﬁ?ﬂﬁ_ﬁ?ﬁm?g
Division of Corporations _ L ;igi‘fégﬂé“ iggi;:gﬂﬁﬂ
409 E. Gaines Street R ) et HEER
Tallahassee, FL 32399 S — '

In re: Thompson Group, Inc./The TRC GP, Inc.

To Whom It May Concern:

Please find enclosed the Articles of Merger along with the Merger Agreement, Certificate of
Amendment to Certificate of Limited Partnership of TRC Holdings, Ltd., and a check for $122.50 for the
filing of these documents. Please file immediately and return the appropriate copy to our office in the

enclosed self-addressed envelope.

If you have any questions, please feel free to contact our office.
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ARTICLES OF MERGER
Merger Sheet

MERGING: ~— =TT e e A

THE TRC GP, INC., a Texas corp., F98000000921

INTO
THOMPSON GROUP, INC., a Florida entity, JO1321,

File date: December 21, 2001

Corporate Specialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The following articles of mérger are submitted in accordance with the Florida Business Corporation Acr,
pursuant to section 607.1101, F.S.

FIRST: The name and jurisdiction of the survivipg corporation:

THOMPSON GRQUP. INC. ‘ . Flarida
2B3L N.W. 417 Street, Syire 1)
Gainesville, FL 32606
Florida Documenv/Regisiration #1 01321
FEI Number: 59-7664988
SECOND: The name and Jurisdiction of each merging corporation
N urisdict
e TRC G . i 2w 1EXAS
2831 N.W._ 415 Srreer, Snjte D B
Gainssyille, FLL 32606
Florida Document/Regisnation Number:F.S.S_O_O_Q_QM]_ FEI Number;76054731 5

THIRD; The Plan of Merger is attached.

FOURTH; The merger shall becorne cifective on the date the Articles of Merger are filed with the Florida
Department of State.

EIETH; Adoption of Merger by surviving corporation. The Plan of Merger was adopted b ¥ the shareholders
of the surviving corporation on November 28, 2001..

SIXTH: Adoption of Merger by merping corporation(s). The Plan of Merger was adopted by the
shareholders of the merging corporation(s) on November 28, 2001, :

ame of Comuoratio
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MERGER AGREEMENT
28th day of Nevember, 2001
by 2nd between
THOMPSON GROUP, INC.
2 Florida corporation (veferred to as “the Surviving Corporation™)
and
THE TRC GP, INC.
a Texas corporation (referred to as “TRC™)

L Merger of TRC into the Survi ving Corporation

1.1 Dewmiled Deseription of Merger Procedures

1.2 Plan of Merger, At the Effective Date, in sccordance with this Agreement and the Florida
Business Corporation Act (the “Act”), TRC shall be merged with and into the Surviving Corporation, the
stparate existence of TRC shall cease and the Surviving Corporation shall continue as the surviving
cerporation under the corporate name “Thompson Group, Inc,”,

1.3 Effect of the Merper. When the Merger has been effected, and in accordance with and with the

cffect set forth in the Act, the Surviving Corporation shall thereupon and thereafter possess all the righss,
privileges, immunities and franchises, ofa public as well 2s of a private nanure, of the Surviving Corporstion
and TRC, ,
1.4 Consurmmation of the Merger, As soon as is practicsble after the satisfaction or Waiver of the
conditions to the constmmmation of the Merger set forth herein, the parties herero will cause the Merger to be
consumimated by filing of an agreemment of merger with the Secretry of State of Florida (ihe time of such filing
being herein referred to as the “Bifective Dare™).

1.5 Charter; Bylaws; Directors and Officers. The Articles of Incarporation and Bylaws of the
Surviving Corporation shall be the Arnicles of Incorporation and Bylaws of the Surviving Corporation in such
form as they may cxist immediately prior to the consummation of the Merger. On the Effective Date the
officers and directors of TRC immediately prior to the consummation of the Merger shall tesign and the
offieers and directors of the Surviving Corporation on the Effective Dare shall be the officers aud directors of
the Surviving Corporation immediately prior to the consummation of the Merger,

3.6 Conversion of Common Srock.

(z) Ar the Effective Date, by virme of the Merger and without any action on the part
of the Surviving Corporation each, Contwon Share of TRC issued and outstanding
immediately prior to the Effective Date shall be canceled and extinguished and be converted
into one (1) conmnon share of the Surviving Corporation,

1.7 Exchange of Certificates.

{a) Fromt and after the Effective Date, C. Frederick Thompson (the “Exchange Agent™
shall act as exchange apent in effecting the exchange of the shares in TRC for shares in the
Surviving Corporation.

1.8 Further Assurances.

TRC agrees that if, st any time after e Effective Date, the Surviving Corporation shall consider or
be advised that any furtser deeds, assignments, or assurances are necessary or desirable 1o vest, perfect, or
confinn in the Surviving Corporstion title to 2ny propesty ox rights of TRC, the Surviving Corporation and irs
Proper officers and directors may execute and deliver all such proper deeds, assignments, snd assnrsnces and
do a1l other things necessary or desirable ro vest, perfect, or confirm title 1o such Property or rights in the
Suzviving Corporation and otherwise to carey out the Purpose of this Agreerent, in the pame of TRC ar
oTherwise,

1.9 Shares To Be Issued

On the effective date of the merget, oue (1) share of the Surviving Corporation’s common stock shall
be delivered to the shareholder of the shares i TRC.

P. 02/03



1 _DEQ—_IB-ZUOI WED 02:06 PH SALTER, FETBER, ET AL FAX NO. 352 376 0848 : P. 03/03

>

Z. Mecting of Shareholders
The parties represent that this merger has been properly approved by their shareliolders,

3. Law Governing
This agreerient may not be modified or texminated orally, and shall be construed and interpreted
according to the laws of the State of Florida. :

4. Entire Agreement

This instrument embodies the entire agreement between the parties with respect to the wansactions
contemplated, and there have baen and ate uo agreements, representations or warranties berween the partics
other than those set forth or previded for,

5. Further Documents ‘

The Surviving Corporation and TRC agree to cxecut any and a}l other documents, and 1o take any
other action or corporate proceedings which may be necessary or desirable 1o carry out the teTms of this
agrecment.

IN WITNESS WHEREOF, the partics have caused this agreement m be duly cxeented all 25 of the
28 day of November, 2001.

mom;oy { THE TR
By: ~— By:  ———

C. Fredérick Thompson C. Frederick Thomghon
President President
(Corporate Seal) (Corporate Seal)
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