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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 10/01/1999
921417074 — 30558604

CERTIFICATE OF MERGER
OF
LOGISTICS MANAGEMENT INCORPORATED
INTO
3RE.COM, INC.

Pursuant to Section 252 of the General Corporation Law of the State of Delaware,
3Re.com, Inc., a Delaware corporation, hereby certifies the following information relating to the
merger of Logistics Mamagement Incorporated with and into 3Re.com, Inc.:

FIRST: The name and jurisdiction of formation or organization of each of the constituent
corporations that are to merge are as follows:

Jurisdiction of

Name Formation or Organization
Logistics Mdnagement Incorporated Tennessee
3Re.com, Inc. Delaware

SECOND: An agreement of merger (the ‘“Merger Agreement’”) has been approved,
adopted, certified, executed and acknowledged by each of the constituent corporations in
accordance with the provisions of Section 252 of the General Corporation Law of the State of
Delaware.

THIRD: The narne of the surviving corporation is 3Re.com, Inc.

FOURTH: The Certificate of Incorporation of 3Re.com, Inc. shall be the Certificate of
[ncorporation of the surviving corporation.

FIFTH: The executed Merger Agreement is on file at the principal place of business of
3Re.com, Inc., 6269 Shelby Drive, Memphis, Tennessee 38141.

SIXTH: A copy of the Merger Agreement will be furnished by the surviving corporation,
on request and without cost, to any stockholder of the constituent corporations.

SEVENTH: The authorized capital stock of Logistics Management Incorporated is: (1)
10,000,000 shares of Common Stock, $.01 par value per share, (ii) 2,000,000 shares of Class A
Preferred Stock, $1.00 par value per share, (iii) 10,000,000 shares of Class B Preferred Stock,
$1.00 par value per share, and (iv) 10,000,000 shares of Class C Preferred Stock, $1.00 par value
per share.

30061168v3
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IN WITNESS WHEREQF, this Certificate of Merger has been executed as of the year and date
first above written.

3Re.com, Inc., a Delaware corporation

BY:LM \6 KM.;_«

Russell L. Grove, President

9/29/99, 4:07 PM
30061168v3
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Secretary of State
Corporations Section
James K. Polk Building, Suite 1800
Nashville, Tennessee 37243-0306 DATE: 10/01/99

REQUEST NUMBER: 374 -1336 .
TBLEPHONE CONTACY: (615) 741-2286
FILE DATE/TIMEK: l@/@l/99 1045
EFFECTIVE DATE/TIME: 10/01/99 1045

CONTROL NUMBER: @377768

'O

LML R

PO BOX ©13258

MEMPHLS, N 381¢1-3258

RE:
3RE.COM, INC.
ARTICLES OF MREKGER

THIS WLLL ACKNOWLEDGE THE FILING OF THE AT'FACHED ARYVICLES OF MERGKR
WI'TH AN EFFECYTIVE DATE AS INDICATED ABOVE.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
FILLING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GlVEN ABOVE.

PLEASE BE ADVISED THAT 1THIS DOCUMENT MUST ALSQO BE FILED IN ‘{HE OFKICE

OF THE REGLSTER OF DEEDS IN THE COUNTY WHEREIN A CORPORATION HAS IS
PRINCIPAI, OFFICE 1¥ SUCH OFFICE IS IN YTENNESSEE AND IN 1HE COUNTY IN WHICH
THi Niw OR SURVIVING CORPORATION SHALL HAVE ITS PRINCIPAL OFFICE 1t SUCH
OFFLCE 1S IN TENNESSEE.

¥OR: ARTICLES OF MERGER ON DATH: 10/01/99
FEES o
FROM: RECELVED: $100. 00 $0. @0
lﬁ(x3lb}§(l)§<blwA(mMEN'r LG TOTAL PAYMENT RECELIVED: $100. 00
Biﬁﬁa%?ﬁ TN 38148-0401 RECEIPT NUMBER: 00002555174

ACCOUNT NUMBER: 001096090

RILEY C. DARNELL
SECRETARY OF STATE
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}EC‘: L ARTICLES OF MERGER
6500 -1 MilThD o
22 LOGISTICS MANAGEMENT INCORPORATED
T INTO
RPN 3RE.COM, INC.

Pursuant to the provisions of §§ 48-21-102, 48-21-104 and 48-21-107 of the Tennessee
Business Corporation Act, the undersigned corporations adopt the following Articles of Merger
for the purposes of merging into a single corporation:

1. The Plan of Merger is attached hereto as Exhibit “A” and incorporated by reference.

2. As to 3Re.com, Inc., approval by the shareholders of the Plan of Merger is not required

under Chapter 21 of the Tennessee Business Corporations Act, and the Plan of Merger was
adopted by the Board of Directors of 3Re.com, Inc. on June 15, 1999.

3. As to Logistics Management Incorporated, approval of the Plan of Merger by the
shareholders is required under Chapter 21 of the Tennessee Business Corporations Act, and the

Plan of Merger was approved by the affirmative vote of the required percentage of all of the
votes entitled to be cast.

4. The Plan of Merger approved by the shareholders of Logistics Management
Incorporated, and the performance of all of its terms, was duly authorized by all action required
by the laws of the State of Tennessee and the charter of Logistics Management Incorporated.

5. The Plan of Merger adopted by the Board of Directors of 3Re.com, Inc., and the
performance of all of its terms, was duly authorized by all action required by the laws of the
State of Delaware and the certificate of incorporation of 3Re.com, Inc.

IN WITNESS WHEREOF, the undersigned have caused this document to be executed

the SO+l day of@#ﬁ_, 1999.

LOGISTICS MANAGEMENT
INCORPORATION, a Tennessee
corporation

Byﬁw C%. K/v\

Russell L. Grove, Pre&dent

3RE.COM, INC., a Delaware corporation

By: ?Wg a,vk./

Russell L. Grove, Pr&mdent

9/29/99, 8:06 AM
30061221v4
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CEREE T eaTE
S [P Exhibit “A”

53007 -1 RiIEED AGREEMENT AND PLAN OF MERGER
TLL BETWEEN
" ZTNTE LOGISTICS MANAGEMENT INCORPORATED
AND
3RE.COM, INC.

AGREEMENT AND PLAN OF MERGER, dated as of June 15, 1999 (this
"Agreement"), between 3RE.COM,INC. a Delaware corporation (the "Delaware

Corporation”), and LOGISTICS MANAGEMENT INCORPORATED, a Tennessee
corporation (the "Tennessee Corporation”).

WITNESSETH:

WHEREAS, the Delaware Corporation desires to acquire the properties and other
assets, and to assume all of the liabilities and obligations of the Tennessee Corporation by

means of a merger of the Tennessee Corporation with and into the Delaware Corporation;
and

WHEREAS, Section 8-252 of the General Corporation Law of the State of
Delaware, 6 Del. C. § 8-101, et seq. (the "Delaware Act"), and §48-21-101 et. seq., of the
Tennessee Business Corporations Act (the "Tennessee Act"), authorize the merger of a
Tennessee Corporation with and into a Delaware Corporation in a transaction qualifying
as a reorganization within the meaning of Section 368 (a)(1)(F) of the Internal Revenue
Code; and

WHEREAS, the Delaware Corporation and the Tennessee Corporation now desire
to merge (the "Merger"), following which the Delaware Corporation shall be the
surviving entity; and

WHEREAS, the Delaware Corporation's Certificate of Incorporation and By-laws
permit, and resolutions adopted by the Delaware Corporation's Board of Directors
authorize, the execution and delivery of this Agreement and the consummation of the
Merger;

NOW, THEREFORE, the parties hereto hereby agree the terms and conditions of
the Merger are as follows:

ARTICLE I
THE MERGER

SECTION 1.01. The Merger. (a) At the Effective Time, as defined below, the
Delaware Corporation, which shall be the surviving entity, shall merge with the

9/29/99, 8:36 AM
30061182v2
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- Tennessee Corporation and shall file a certificate of merger substantially in the form of
gg%{\l{ibiql heréto (the "Certificate of Merger") with the Secretary of State of the State of
Delaware and make all other filings or recordings required by Delaware law in
B connection with-the-Merger and shall file articles of merger substantially in the form of
CZ'Exhibit 2 hereto (the "Articles of Merger") with the Secretary of State of the State of
Tennessee and make all other filings or recordings required by Tennessee law in
connection with the Merger. The Merger shall become effective at such time as is
specified in the Certificate of Merger (the "Effective Time").

(b) At the Effective Time, the Tennessee Corporation shall be merged with
and into the Delaware Corporation, whereupon the separate existence of the Tennessee
Corporation shall cease, and the Delaware Corporation shall be the surviving entity of the
Merger (the "Surviving Corporation”) in accordance with Section 8-252 of the Delaware
Act and §48-21-109 of the Tennessee Act.

SECTION 1.02. Treatment of Qutstanding Stock, Options, and Warrants. At the
Effective Time:

(a) No shares of common stock, par value $0.001 per share, of the Delaware
Corporation were outstanding immediately prior to the Effective Time;

(b) Each share of common stock in the Tennessee Corporation outstanding
immediately prior to the Effective Time shall be converted into one share of common stock,
par value $0.001 per share, of the Delaware Corporation;

(c) No shares of Class A preferred stock, par value $1.00 per share were
outstanding immediately prior to the Effective Time;

(d) Each share of Class B preferred stock, par value $1.00 per share, in the
Tennessee Corporation outstanding immediately prior to the Effective Time shall be
converted into one share of Class B preferred stock, par value $0.001 per share of the
Delaware Corporation;

(e) Each share of Class C preferred stock, par value $1.00 per share, in the
Tennessee Corporation outstanding immediately prior to the Effective Time shall be
converted into one share of Class C preferred stock, par value $0.001 per share of the
Delaware Corporation; and

® The securities issuable upon the exercise of warrants and/or stock options
issued by the Tennessee Corporation prior to the Effective Time shall be shares of common
stock, par value $0.001 per share, of the Delaware Corporation at an exchange ratio of 1:1,
subject to any adjustments for stock splits, reverse stock splits, stock dividends or the like
made subsequent to the Effective Time.

9/29/99, 8:36 AM
30061182v2
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_ e e ARTICLE II
¢S CCT -1 &11%7 %9 THE SURVIVING CORPORATION

— SECTION 2;01 .T€ertificate and By-Laws. The Certificate of Incorporation and By-
Laws of the Delaware Corporatlon in effect at the Effective Time shall be the Certificate of
Incorporation and By-Laws of the Surviving Corporation unless and until amended in

accordance with its terms and applicable law. The name of the Surviving Corporation shall
be 3Re.com, Inc.

SECTION 2.02. Address of Corporation. The business address of the Surviving

Corporation as of the Effective Time shall be 6269 Shelby Drive, Memphis, Tennessee
38141.

SECTION 2.03. Board of Directors. The initial members of the Board of Directors
of the Surviving Corporation are as follows:

Name of Director

Dr. John Shea, Chairman
Russell L. Grove
Richard J. Chalet

SECTION 2.04. The names and titles of the initial officers of the Surviving
Corporation are as follows:

Name Title
Russell L. Grove President/Chief Executive Officer
Donald K. Welter Vice President
R. Clay Yauger Secretary/Treasurer
ARTICLE 111

TRANSFER AND CONVEYANCE OF ASSETS
AND ASSUMPTION OF LIABILITIES

SECTION 3.01. Transfer, Conveyance and Assumption. At the Effective Time, the
Delaware Corporation shall continue in existence as the Surviving Corporation, and without
further transfer, succeed to and possess all of the rights, privileges and powers of the
Tennessee Corporation, and all of the assets and property of whatever kind and character of
the Tennessee Corporation shall vest in the Delaware Corporation without further act or
deed; thereafter, the Delaware Corporation, as the Surviving Corporation, shall be liable for
all of the liabilities and obligations of the Tennessee Corporation and any claim or judgment

3
9/29/99, 8:36 AM
30061182v2
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T ygainst the Teénnessee Corporation may be enforced against the Delaware Corporation, as
Et?%gqruiying; Caorporation, in accordance with Section 8-252 of the Delaware Act and §48-
21-109 of the Tennessee Act.

- T

SZT .1 SECTION 3.0Z. Further Assurances. If at any time the Delaware Corporation shall
consider or be advised that any further assignment, conveyance or assurance is necessary or
advisable to vest, perfect or confirm of record in the Surviving Corporation the title to any
property or right of the Tennessee Corporation, or otherwise to carry out the provisions
hereof, the proper representatives of the Tennessee Corporation as of the Effective Time
shall execute and deliver any and all proper deeds, assignments, and assurances to do all
things necessary or proper to vest, perfect or convey title to such property or right in the
Surviving Corporation and otherwise to carry out the provisions hereof.

SECTION 3.03. Dissenter's Rights. The holders of capital stock of the Tennessee
Corporation which did not approve the Agreement and Plan of Merger pursuant to that
certain Written Action of Shareholders are entitled to dissenter's rights pursuant to Title 48,
Chapter 23 of the Tennessee Act. No holder of capital stock of the Delaware Corporation 1s

entitled to any dissenter's rights or any amounts under Section 8-262 of the Delaware
Statutes.

ARTICLE IV
TERMINATION

SECTION 4.01. Termination. This Agreement may be terminated and the Merger
may be abandoned at any time prior to the Effective Time:

) by mutual written consent of a majority of holders of common stock in the
Tennessee Corporation and the Board of Directors of the Delaware Corporation;

(i1) by either a majority of holders of common stock in the Tennessee
Corporation, or the Board of Directors of the Delaware Corporation, if there shall be any
law or regulation that makes consummation of the Merger illegal or otherwise prohibited, or
if any judgment, injunction, order or decree enjoining the Delaware Corporation or the
Tennessee Corporation from consummating the Merger is entered and such judgment,
injunction, order or decree shall become final and nonappealable.

SECTION 4.02. Effect of Termination. If this Agreement is terminated pursuant to
Section 4.01, this Agreement shall become void and of no effect with no liability on the part
of either party hereto.

ARTICLE Y
MISCELLANEOUS

SECTION 5.01.  President Authorization. The President of the Surviving
Corporation shall be authorized, at such time in its sole discretion as it deems appropriate to

4

9/29/99, 8:36 AM
30061182v2
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‘execute acknowiedge verlfy deliver, file and record, for and in the name of the Delaware
Corporatlenlana to_the axtent necessary, the shareholders of the Tennessee Corporation and
the stockholders of the Delaware Corporation, and any and all documents and instrument
1ncludmg, ‘without - lnmtatlon the Articles of Incorporation and By-Laws of the Surviving
Corporation, the Certificate of Merger and the Articles of Merger, and shall do and perform
any and all acts required by applicable law which the President of the Surviving
Corporation deems necessary or advisable, in order to effectuate the Merger.

SECTION 5.02. Amendments; No Waivers. (a) Any provision of this Agreement
may, subject to applicable law, be amended or waived prior to the Effective Time if, and
only if, such amendment or waiver is in writing and signed by a majority of holders of

common stock of the Tennessee Corporation, on behalf of the Tennessee Corporation, and
by the Board of Directors of the Delaware Corporation.

(b) No failure or delay by any party hereto in exercising any right, power or
privilege hereunder shall operate as a waiver thereof nor shall any single or partial exercise
thereof preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. The rights and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

SECTION 5.03. Successors and Assigns. The provisions of this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns.

SECTION 5.04. Governing Law. This Agreement shall be construed in accordance
with and governed by the laws of the State of Delaware, without giving effect to principles
of conflicts of law.

SECTION 5.05. Counterparts; Effectiveness. This Agreement may be signed in
any number of counterparts, each of which shall be an original with the same effect as if the
signatures thereto and hereto were upon the same instrument. This Agreement shall
become effective when each party hereto shall have received the counterpart hereof signed
by the other party hereto.

9/29/99, 8:36 AM
30061182v2
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ECEIVED

ﬂlﬁf\l\ i’VITNESS WHEREOF the parties hereto have caused this Agreement to be
du!:y,\ uted by }thﬂlf ’spective authorized representatives as of the day and year first-
above tten

e = . — o TATT

SO T 3RE.COM. INC, a Delaware corporation

/QM Els

Russell L. Grovg President

(!'7

LOGISTICS MANAGEMENT
INCORPORATED, a Tennessee
corporation

%fw

Russell L. Grove President

9/29/99, 8:36 AM
30061182v2
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