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ARTICLES OF MERGER
OF
TECHNISOURCE, INC.
INTO
TSRC MERGER CORP.

THE UNDERSIGNED, as the Secretary of TSRC Mezger Corp., a Delaware corporation,
{hereinafter referred to as “ISRC™), as and for the purpose of complying with the provisions of
Chapter 607 of the Florida Starutes and in order to effectuare the mearger of Technisource, [nc., 2
Florida corporation (“Technisource™), and TSRC, with TSRC a5 the surviving corporation (the
“$Surviving Corporation™), hereby certifies as follows:

FIRST: The name of the Surviving Corporation is TSRC Merger Corp., and the
place of its organization is the jurisdiction of the Stare of Delaware, the laws of which parmit this
Merger.

SECOND: The name and place of organization of the entity being merged into the
Surviving Corporation is Technisource, Inc., organized in the jurisdiction of the State of Florida,
the laws of which permit this merger

THIRD: An agreement of plan of merger was adopled by each entity that is a party
to this roerger and is attached hereto, '

FQURTH:  The agreement of plan of merger was approved by the board of directors
and stockholders of TSRC by unanimous cangent on Decernbar 31, 2003,

FIFTH: The agreement of plan of merger was approved by the Technisourcs board
of directors at & meeting held on February 13, 2003 and by the stockholders of Teckmisourcs by
uranimouy congent om December 31, 2003.

STXTH. The merger shall be effective on December 31, 2003.

SEVENTE: The Surviving Corporation's principal offics will be located at 2300
Cottondala Lane, Suite 250, Little Rock, Arkansas 72202, .

EIGHTH:  The Surviving Corporation is deemed to have appointed the Sectetary of
State of Florida 25 its agent for service of process in a procseding to enforcs any obligation or the
rights of dissenting shareholders of a domestic corporation that is a party 10 the plan of merger.

NINTE: The Surviving Corporation has agreed to promprly pay o any dissenting
sharehch.i:r of each domestic corporation. that is a party to the agreement of plan of merger the
avpount, if any, to which they are entitled under Section 607,1302 of the Florida Statutes.
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IN WITNESS WHEREOF, (he undersigned, being the dul;laut:hurizcd officers of cach

of the copstituent corporations have executed this dacument this 34" day of Decernber, 2003,

Plasd.vl

TSREC MERGER CORP,
a Delaware aration

James\L, Hudson, Secretary

TECHNISOURCE, INC,,
a Florida corporation

o (T~

James 1. Hudsan, Secretary




AGREEMENT OF PLAN OF MERGER

This Apreement of Plan of Merger (“Plan™), dated December 31, 2003, is among
Technisaurce, Inc., 2 Flotida corporation, (“Techuisource™) and TSRC Merger Corp., = Delaware
eorporstion (“TSRC™). Technisource end TSRC are herein sometimes collectively referred to as the
“Congtituent Corparations.”

RECITALS

This Plen is made with reference 1o the following facts and circumstances existing 4s of the
date hereton

(8)  Technisource is a corporation organized and existing under the laws of the Statz of
Florida;

(h)  TSRC is a corporation organized and existing under the laws of the State of Delaware;

{¢)  The authonzed capital stock of Techiisource consists of 100 shares of commion stock
having a par velee of 5.01 per share; on the dare hereof IM Acquisitior, [ne. owns 21l 100 igsued
and ouistanding shares, and no treasuty shares are held by Technisource ("Technisource Stock™)

() The authorized capital stock of TSRC consists of 3,000 shares of common. stock
having a par value of 5.01 per share; on the date hereof, IM Acquisition, Ine. ewns all 3,000 issued
and outstanding sharss, and to treasury shares are held by TSRC ("TSRC Stock™);

{¢)  The Boards of Directors of the Constituent Corporations deem it advisable and in the
best interests of the siockholders of the Congtituent Corporations that TSRC 2cquire Technisource
through & merger (hercin sometimes referved 1o as the "Merger" of Technisource with and into
TSRC and do hereby agree that Technisource he merged into a single corporation which shall be
TSRC, ene of the Constituent Corporations, pursuant to Section 252 of the Delawars Geperal
Carporation Law and Chapter 607 of the Florida Statutes, and do hereby agree upon, prescribe and
set forth the terms and conditions of the Merger, the mode of camrying the same into ¢ffeet, and the
mannez and the basis of converting the shares of Technisoures into shares of TSRC, a3 follows:

SECTION
NAME OF SURVIVING CORPORATION; ARTICLES OF
INCORPORATION; BYLAWS; DIRECTORS AND OFFICERS

.1 Surviving Corporation. At the time of the Merger, Technisoutcs shall be merged with
agd into TSRC, TSRC shall be the surviving corporation in the Merger (sometimes hereinafier
referred 10 as the "Surviving Corporation™), and the separate existencs of Technisource shall caase.

_ L2 Cartificare of Incorporation. The Cetificate of Incorporation of TSRC in effect
tnmediately prior to the time the Merger becomes effective shall, from and after the Bffective Time,
be and continue to be the Certificate of Incarporation of the Surviving Corperation vnless and until
changed ag therein pravided.

1.3 Bylaws. The Bylaws of TSRC in effect immediawly prior to the tme the Merger
¥1373-v|



becomes effective shall, from and afler the Effective Time, be and continue to be the Bylaws of the
Surviving Corperation unless and until changed as therein provided.

1.4 Directors. The Besrd of Dirsctors of the Surviving Carporation shall consist of the
following persons:

Stephen R. Bova
James I, Hudson

The Directors of the Surviving Corporstion shall hold office subject ta the provisions o_f Fhe
laws of fie Stete of Delaware and of the Articles of Icorporation and Bylaws of Surviving
Corporaton,

1.5 Officers. The officers of TSRC in office at the Effective Time shall continue as the
. officers of the Surviving Corporation in the same capacity or capacities, and effective upcn the
Effective Time ofthe Merger, each of such officers to serve, subject 1o the provisicns of the Axnicles
of Incorparation and Bylaws af the Sueviving Carparation, until his ar her successer is duly clacted
and qualified.

1.6 Vacancies. If, et the Effective Time, a vacaney shall exist in the Board of Directors ot in
any of the affices of the Surviving Carparation by reason of death or inability to act, or for oy other
reason, such vacancy may be flled in the manner provided in the Bylaws of the Surviving
Corporation.

SECTION II
EFFECT OF MERGER ON CAPITAL STOCK
OF THE CONSTITUENT CORPORATIONS

21 Status of Constiiuent Corporation Securitfes, On the effective datc of the Merger,
each shere af Technisource {ssued and outstanding immediately prior therstn shall, by virme of the
Merger and withont any action by Technisource or TSRC, be cancelled for no congidsration. Each
share of TERC issued and outstanding immediately prior to the effective date of the Merger shall,
by virme of the Merger and without any action by Technisource or TSRC, be converted info 2 ghare
of commen steck of the Surviving Corporation, such that I Acquisition, Inc., the gole shareholder

of TSRC, rernains the sole shareholder of 2)] of the issued and oWstanding stock of the Surviving
Corporation,

SECTION It
BOARD OF DIRECTORS AND
SHAREHOLDER APPROVAL

This Plan of Merger shall be submitted for consideration and vote by the Board of Directors
and stockholders of each of the Constituent Corporations, and if 2dopted by the requisite votes of
the Board of Dirsetors and stockholders of each of the Constituent Carporations, it shall be signad
by an officer of each of the Constituent Corperations, This Flan of Merger 8¢ 2dopted apd
acknowledged shall be on file in the office of e Surviving Carporation and the officers of cach of
the Constituent Corporations shall execute all such other documents and shall take all such other
action a& may be necessary to make this Plan of Merger effective, including in addition to or in Leu
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of filing this Plax of Merper, filing a Certificate or Articles af Merger with _r.he Secretaries of State
for Delawars and Florida. This Plan of Merger shall be offective for accounting purpeses a¢ of 5:00
p.m., Bastern Standard Time, December 31, 2003,

SECTIONIV
ERFECT OF MERGER

4.1 Surviving Comporation/Principal Office At the time cf the Morger, the separate
ecxistence of Technigource shall cease, and the corporate existence and identity of TSRC shall
contimie a8 the Surviving Corperation. The Surviving Corparation's principal office will be located
at 2300 Cottondale Lane, Suite 250, Little Rock, Arkansas 72202

4.2 Effect of Merger. The Surviving Corporation, without further zction, shall succeed to al}
the rights, ptivileges, pawers and franchiscd ol 2 public as well of a private patare, and be subject to
2ll restrictions, disabilittes and duties, of each of the Constituent Corperations; and all rights,
privilcges, powers and franchises of each of the Constituent Corporations, and all property, real, -
persons! and mixed, and all debts due to each Constituern Corporation on whatever ascount, as well

for stock subsoriptions as all other things in action or belonging ta each Constituent Corpazation,
shall be vested in the Surviving Corporation.

SECYIONYV
ABANDONMENT OF MERGER

Notwithstanding the approval of this Plan of Merger by the Boards of Dirsctors or
stockholdc_rs of TSRC a}nd Technisource, the Merger may be abandoned and 1his Plan of Merger
may ferminate at amy thme prior to the filing of the Centificate or Asticles of Merger with the

appropriate Secretary of State by mutmal agresrnent of the Boards of Directors of the Constituent
Corporations.
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BN WITNESS WHEREQF, the partiss hereto have cansed this Agresment of Plan of Merger
to be tigned in their respective corporate names by their respective duly suthorized officers, all 25 of
the day and year first sbove wirtten.

Title: Secretary

TSRC MERGER CORP,,

i DelawWomion L__\
By: P :

James L. Hudson
Title: Secretary

L1EvAS
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