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ARTICLES OF MERGER
Merger Sheet
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MERGING:

TELEFONICA DATA U.S.A,, INC., a Delaware corporation qualified in Fiorida,
document number FOOC00000095 =

TELIEFONICA DATA E-COMMERCE, INC., a Delaware corporation not qualified
in Florida

TELEFONICA DATA LISCENSING, INC., a Delaware corporation not qualified in
Florida

INTO

TELEFONICA DATA MERGER COMPANY which changed its name to
TELEFONICA DATA USA, INC., a Fiorida entity, P02000132149

File date: December 19, 2002

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER ({j% S Y
TELEFONICA DATA USA, INC., i <
TELEFONICA DATA E-COMMERCE, INC. a3, <
AND A
TELEFONICA DATA LICENSING, INC. T 7
WITH AND INTO ‘3}%’%\
TELETFONICA DATA MERGER COMPANY

Putsuant to the provisions of Section 607.11G5 of the Florida Business Corporation Act,
the undersigned corporations adopt the following Articles of Merger pursuant 1o which Telefonica
Data USA, Inc., a Delaware corporation (“TDUSA”), TFelefonica Data E-Commerce, Inc., a
Delaware corporation (“TDC™), and Telefonica Data Licensiog, Inc., a Delaware corporation
(“TDL™), shall be merged (the "Merger™) with and into Telefonica Data Merger Company, a
Florida corporation:

1. Telefonica Date Merger Company, a Florida corporation, shall be the surviving
corporation of the Merger ("Surviving Corporation”). Telefonica Data USA, Inc., a Delaware
corporation, Telefonica Data E-Commerce, Inc., 2 Delaware corporation, and Telefonica Data
Licensing, Inc., 2 Delaware cogporation, shall be the merging corporations (coltectively, the
"Merging Corporations™. A copy of the Agreement and Plan of Merger, dated as of December
18, 2002, to which each of the Merging Corporations and Surviving Corporation is a party (the
"Plan of Merger™) is aitached hereto as Exhibit A and incorporated herein by reference.

2, The Merger shall become effective on the date these Articies of Merger are filed
with the Department of State of the State of Florida and the Certificate of Merger contemplated
by the Plan of Merger is filed with the Department of State of the State of Delaware,

3. The Plan of Merger was adopted by the sole shareholder of each of TDUSA, TDC
and TDL by written consent without a meeting, on December 18, 2002, in the mannper prescribed
by the Delaware General Corporation Law. The Plan of Merger was adopted by the sole
sharebiolder of the Surviving Corporation by written consent without a meeting, on December 138,
2002, in the manner prescribed by the Florida Business Corporation Act.

4. The Articles of Incorporation of the Surviving Corporation shall be the Articles of
Incorporation of Telefonica Data Merger Company, but Article T shal? be amended and restated
gs follows:

. E 3

The name of this corporation is TELEFONICA DATA USA,
INC, (the “Corporation”). The address of the principal office and the
mailing address of the Corporation is 1221 Brickell Avenue, Suite
600, Miami, Florida 33131, .

Fllad by: J. Gecgbenbeld, Gy, Tagl Aast.

Sterays Worer bMiller Yalosler, et a8l

150 vet. Flagler Styect, Sidbte Z200 d6 8
Miami, Florids 33130 H020002393

T; 305-785-3545/F: 35-700-3395



Sent by: ATEARNS WEAVER 905 788 3385; " 12/19/02 111225 JoHax #3853Page 3/7

-

HO2000239346 8

s. These Articies of Merger may be sigoed in any number of counterparts, each of
which will be deemed an original, and all of which together will conatitute one and the same

nstrument.

IN WITNESS WHEREOQF, these Articles of Merger have been executed as of the 18% day
of December, 2002.

TELEFONICA DATA LICENSING,INC., a

Title: éymF xasoTIve OFPiaek

TELEFONICA DATA E-COMMERCE,

=2

Tiﬁe c,gg Fusco v Qg:ﬂm_
TELEFONICA DATA USA, INC, a

ﬁ/ﬂ

Namc

Title: _Zxies m;.gu e OFprasg

TELEFONICA DATA MERGER
COMPANY, a Florida corporation

ame; Yhrna £ 1 aites
Title: Srror duscon i OFresk

EOW.COMSEIN00 VART-OF MERG

e -
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EXHIBIT &

AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Agreement”), dated as of
December 18, 2002, is entered into by and among Telefonica Data Licensing, Inc., a Delaware
corporation (“TDL”™), Telefonica Data E-Commerce, Inc., a Delaware corporation (“TDC™),
Telefonica Data UUSA, Inc., a Delaware corporation (“TDUSA™), and Telefonica Data Merger
Company, a Florida corporation (“FDM” or the “Surviving Corporation™). TDM, TDL, TDC, and
TDUSA. are herein sometimes coliectively called the “Constituent Corporations.”

WITNESSETH:

WHEREAS, TDL is a corporation duly organized and existing under the laws of the State
of Delaware and, as of the date hereof, the awthorized capital stock of TDL consists of 100 shares
of common stock, par value $10.00 per share {the "TDL Commeon Stock™), of which 106 shares are
isgued and outstanding; ,

WHEREAS, TDC is a corporation duly organized and existing under the laws of the State
of Delaware and, as of the date hereof, the authorized capital stock of TDC congists of 100 shares
of common stock, poar value $10.00 per share (the "TDC Commen Stock™), of which 100 shares are

issued and outstanding;

WHEREAS, TDUSA js a corporation duly organized and existing under thelaws of the State
of Delaware and, as of the date hereof, the authorized capital stock of TDUSA consists of 100 shares
of cornmon stock, par value $10.00 per share (the "TDUSA Common Stock™), of which 100 shares
are issued and outstanding;

WHEREAS, TDM is a corporation duly organized and existing under the laws of the State
of Florida and, as of the date hereof, the authorized capital stock of TDM consists of 100 shares of
common stock, par value $10.00 per share (the "TDM Commeoen Stock"), of which 100 shares are
issued and outstanding; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contsined, the parties hereto mutvally agree as follows:

ARTICLE]

1.1 Merger: Upon the terms and subject to the conditions set forth herein, TDL, TDC
and TDUSA shall each be merged with and into TDM (the “Merger™) upon the filing of that certain
Certificate of Merger, dated as of December 18, 2002, by and among the Constituent Corporations,
with the Secretary of State of the State of Delaware in accordance with Section 252 of the General
Corporation Law of the State of Delaware (the "Law"} and upon the filing of that certain Articles of
Merger by and among the Constituent Corporations with the Secretary of Sate of the State of Florida

HO2000239346 8
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in aceordance with Section 6071 1050f the Florida Business Corporation Act (*Act”) {the "Effective
Date” of the Merger shall be the later of the date of such filing with the Secretary of State of the State
of Delaware or the Secretary of State of the State of Florida). The separate corposate existenice of
each of TDL, TDC and TDUSA shall thereupon cease and TDM shalt be the survivieg corporation
and the separate corporate existence of TDM shall continue unaffected and unimpaired by the
Merger except as otherwise provided for herein.

ARTICLETl
21 Asicles of Incorporation of Surviving Corporation: From and afier the Effective

Date, and until further amended in accordance with the Act, the Articles of Incorporation of TDM
shall be the Certificate of Incorporation of the Surviving Corporation, except that such Articles of
incorporation shatl be amended to change the name of the Surviving Corporation to Telefonica Data
USA, Inc.

2.2 Bylaws.of Surviving Corporation: The Bylaws of TDM, as in effect immediately
priorto the Effective Date, shall be the Bylaws of the Surviving Corporation until duly amended in
accordance with such Bylaws and applicable law.

23 Officers apd Direciors of Surviving Corporation: The officers of TDUSA
immediately prior to the Effective Date shall, after the Effective Date, be the officers of the
Surviving Corporation and the directors of TDUSA shall, after the Effective Date, be the directors
of the Surviving Corporation, in each case until their respective successors ave duly appointed or
elected and qualified, or until their earlier death, resignation or removal.

ARTICLE 11

3.1.1 TIDM Stock: Each share of Common Stock, $10.00 par value, of TDM issued
and outstanding prior (o the Effective Date of the Merger, shall continue to be outstanding at and
afler the Effective Date of the Merger as a share of Common Siock, $10.00 par value, of the
Surviving Corporation..

3.1.2 Cancellation of Shares: Upon the Effective Date of the Merger, each share of
each of TRISA’s, TDL’s and TDC's Capital Stock (including, without limitation, comimon and
preferred stock), which is issued and outstanding immediately prior to the Effective Date, shall be
cancelied and retired.

2
H02000239346 8
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ARTICLETV

4.1 Amendment: Subject to applicable law, this Merger Agreement may be amended,
modified or supplemented only by written agreement of all of the parties hereto or by the respective
officers thereunto duly authorized, at any time prior to the Effective Date,

42  Counterparty: This Merger Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original, but all of which together shall constitute one and

the smme instrument.

43  QGaverning Law: This Merger Agreement shall be governed by and construed and
enforced in accordance with the intemal laws of the State of Florida, without regard 1o its conflict

of laws principles.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties hereto have cansed this Mesger Agreement 1o be
axecuted in their respective corporate names by their respective officers thereunto duly authorized
on the day, month end year first above written,

TELEFONICA DATA USA, INC., a
DGW
By: T el

Peter Pizarto ¢

Chief Executive Officer

TELEFONICA DATA LICENSING, INC., 2
Delaware corporati

By: ¢
Peter Pizarro e
Chief Executive Officer

TELEFONICA DATA E-COMMERCE,

By: 1’2:;:ifimﬁﬂ¢w~
Pecter Pizarro ~
Chief Executive Officer

TELEFONICA DATA MERGER
COMPANY, a Florida corporation

By: -
Peter Pizarro
Chief Executive Officer

EW-OOMG 2100 PMERGER. AQT-N2.mpd
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