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ARTICLES OF MERGER
oF
TSRC.NET, INC,
INTOQ
TSRC MERGER CORP.

THE UNDERSIGNED, gs the Secratary of TSRC Merger Corp., 2 Delawire corporation,
(hereinafter referred to as “TSRC”), as and for the purpose of campiying with the provisions of
Chapter 507 of the Florids Stanutes and in order lo effectuate the merger of TSRC.pet, Inc,,
Florida corporation (“TSRC.net™), and TSRC, with TSRC a5 the surviving corporaton (the
“Surviving Corporation™), hereby certifies as follows:

FIRST: The name of the Surviving Corporation is TSRC Mezger Corp., and the
place of i1s organization ig the jurisdiction of the State of Delawsare, the laws of which petmit this
TOETEST.

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

THIRD: An agreement of plan of merger was adopted by each extity that is a parry
10 this merger and is attached hereto.

FOURTH:  The agresment of plan of merger was approved by the board of directors
and stockholders of TSRC by unanimous consent on December 31, 2003.

FIFTH: The agreement of plan of merger was approved by the TSKC.net board of
dicectors at 2 mesting held an Pebruary 13, 2003 and by the stockholders of TSRC.net by
unanimous capsent on December 31, 2003, -

SIXTH: The merger shall be offective on December 31, 2003,

SEVENTH: The Surviving Corpuration's principal office will be located at 2300
Cottondale Lane, Saite 250, Littlc Rack, Arkanaas 72202,

EIGHTH:  The Surviving Corporaticn js deemed {0 have appointed the Secretary of
S.tatc of Florida s its agent for service of process in 4 proceeding to enforce any obligation or the
rights of dissenting shareholders of a domestic corporation that is 2 party to the plan of mesger.

NITH: The Survivigg Comporstion has :Q:eed to prompily pay to any dissenting
shareholder of each damestic corporation that is a punty to the agreement of plan of merger the
amount, i any, to which they are anticled under Section 607.1302 of the Florida Statutes.
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IN WITNESS WHEREOQF, the undersigned, being the duly, authorized officers of each
of the constifuent corporalions have exscuted this document this So™ day of December, 2003,

'TSRC MERGER CORP,,

a Delawaﬁmion
(]

Tames, 1} Hudson, Secretary

TSRC.NET, INC.,

a Florida Wn
Ay

James L, Hudson, Secretary
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AGREEMENT OF PLAN OF MERGER

This Agreement of Plan of Merger (“Plax™), dated Decerabér 31, 2003, is among TSRC.net,
Inc., a Flovida corporation (“TSRCxet™ and TSRC Merger Corp., a Delaware c.Orpm:aticrn
("TSRC™). TSRC and TSRC.xet arc hercin sometimes collectively referred to a5 the “Constinment
Comorations.”

RECITALS

‘Uhis Plam is rade with veference 1o the following facts and circomstances existing as of the
date heceto:

(@)  TSRCmet is a corpotation orgenized and cxisting under the laws of the State of
Florida;

(b)  TSRCisacorporation organized and existing under the laws of the Stats of Delaware;

(¢)  Tho authorized capital stack of TSRC.net conaists of 1,000 shares of common stoek,
baving a par value $.01 per shave; on the date hereef Technisoures, Inc. owns all 1,000 shares issued
and putstanding, and po treasury shares are held by TSRC.net ("TSRC.net Stock");

(d)  The awthorized capital stock of TERC consists of 3,000 shares of common stock
having a par value of $.01 per share; on the date hereof, T™M Acquisition, Inc. owns all 3,000 issued
and outstending shares, and no treasury shares are held by TSRC ("ISRC Swock™);

()  The Boards of Directors of the Constitueat Corporations decm it advisable and in the
bast interests of the stockholders of the Constitvent Corporations that TSRC acquite TSRC.net
thraugh a merpey (herein sometimes referred to ag the "Merger™) of TSRC.nst with and into TSRC
and do hereby agree that TSRC.net be margad into a single corporation which shail be TSRC, one
of the Constityent Corporations, purguant to Section 252 of the Delaware General Corporation Law
and Chapter 6§07 of the Florida Starutes, and do hereby agree uporn, prescribe and set forth the teyms
and conditions of the Merger, the mode af carrying the same into effect, and the manner and the
hugis of converting the shares of TSRO net into sharss of TSRC, as {ollows:

SECTIONI
NAME OF SURVIVING CORPORATION; ARTICLES OF
INCORPORATION; BYLAWS; DIRECTORS AND QFFICERS

1.1 Surviving Corporatipn. At the time of the Merger, TSRC.net shall be merged with and
intc TSRC, TSRL shall be the surviving corporation in the Merger (Sometimes heveinafter refemad
to as the "Surviving Corporation"), and the separal¢ existence of TSRC.net shall ceage.

12 Cartifiente of Incorporation. The Cartificats of Incorporation of TSRC in effect
tmmediately priar to the time the Merger becomes effecgve shall, from and after the Effestive Time,

be and continue to be the Cerdificate of Incorperaiion of the Surviving Corporation unless and until
changed 23 therein provided.

oiyra 3 Bvtwws. The Bylaws of TSRC in effect immediately prior to the time the Merger



becomes effective shall, from and after the Bffective Time, be and continue to be the Bylaws of the
Surviving Corporstion unaless and il changed as therein provided.

1.4 Directors. The Board of Divectors of the Surviving Corporation, shall consist of the
following hersons:

Stephen . Bova
Jarags L. Hudson

The Ditectors of the Surviving Corporation shall hold office subject to the provisions of the
Taws of the State of Delawars and of the Articles of Incorporation and Bylaws of Surviving
Corporation,

1.5 Officers. The officers of TSRC in office &t the Effective Time shall cu:}ﬁnua 2s the
officers of the Surviving Corporation in the same sapacity or capacifies, and effective upen the
Bffsctive Time of the Merger, sach of such officers to serve, subject to the provisions of the Anticles

of Ioorporation and Bylaws of the Surviving Corporation, until his or her successor is duly elected
and qualified.

1.6 Vacancies, 15 at the Effective Time, a vacancy shall exist in the Board of Directers or in
any of the offices of the Surviving Cerporation by reasen of death or inability to act, or for any other
reason, such vacaney may be filled in the marmmer provided in the Bylaws of the Surviving
Corporation.

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

11 Siatus of Constituemt Corporation Securities. On the effective date of the Merger,
sach shere of TSRCnet issued and outstanding inumediately prior theveto shall, by virtue of the
Merger and withaut any actlon by TSRC net or TSRE, be cancelled for no consideration. Bach
sharg of TSRC issued and outstanding immediately prior to the effective date of the Mezger shall,
by virtue of the Mergey and without any action by TSRC net or TSRC, be converted into a share of
common stock of the Surviving Cocporation, such that M Acquisition, Inc,, the sole shercholder of

TSRC, remains the sole sharcholder of all of the issucd and owstanding swek aof the Surviving
Corporation.

SECTION III
BOARD OF DIRECTORS AND
SEAREHOLDER APPROVAL

This Plan of Merger shall be submived for considerarion and vate by the Board of Directors
and stogkholders of each of the Congstituent Corporations, and if adopted by the requisite votes of
the Board of Directors and stockholders of esch of the Constitusnt Corporations, it shall be signed
by an officer of each of e Constituent Corporations. This Plan of Merger so adopted and
ecitnpwledged shall be on le in the office of the Surviving Corporation and the officers of each of
the Constitusnt Corporations shall execute all such other dosuments and shall take 21l such other
action £ may be necessary to maks this Plan of Merger effective, including in addition to or in Heu
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of Hling this Plan of Merger, filing 2 Certificate or Articles of Marger with the Secretaries of Stete
for Delaware and Florida. This Plan of Merger shall be ef%ctive for accounting purposes 23 of 9:00
2.0, Cantral Standand Time, December 31, 2003

SECTION IV
EFFRECT OF MERGER

4.1 Surviving Corporation/Frincipal Office. At the time of the Merger, the separate
exigtence of TERC.net shall cease, and the corporate existence and identity of TSRC shall continue
a5 the Surviving Corporation. The Surviving Corpogation's principal office will be located 2t 2300 .
Cottondale Lane, Suite 250, Little Rock, Arkansas 72202, :

42 Effect of Merger. Tie Surviving Corporation, without further action, shell succesd to all
the rights, privileges, powers and franchises of a public 8 well of a private natire, and be subject to
all regirictions, disabilitles and duties, of each of the Constitient Cotporations; and all rights,
privileges, powers and franchiseg of each of the Constimuent Corporations, and all property, wal,
personal xod mixed, and all debts due to each Constiruent Corporation on whatever zecount, as wel

for stock subscriptions 2s all other things jn action or belonging o cach Constituent Corporation,
shall be vested in the Surviving Corporation.

SECTION V
ABANDONMENT OF MERGER.

Notwithstanding the approval of this Plan of Merger by the Boerds of Direators or
gtotkholders of TSRC and TSRC net, the Merger may be sbandeonsd and this Plan of Merger may
- tenminate avany time prior to the filing of the Certificate or Articles of Merger with the appropriate

Secretary of 3tate by mulual agresment of the Boards of Directors of the Constituent Corporations.
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N WITNESS WHEREQF, the parties herets have caused this Agreemen: of Plan of Merger
to be sipned in their respective corporate names by their respective duly anthorized officers, all as of
the day and year frst above written

TSRC.NET, INC,,

Title: Secretary

TSRC MERGER CORP.,

2 Dc&Wﬂmﬁm é—_\

Yamds L. Hudeon
Title: Secretary
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