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October 10, 2014

FLORIDA DEPARTMENT OF STATE

TERREMARK NORTH AMERICA LLC Division of Corporations

2 &. BISCAYNE BLVD., SUITE 2800
MIAMI, FL 33131 )

SUBJECT: TERREMARK NORTH AMERICA LLC
REF: L130000019063

We received your electronically transmitted document, However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronie filing cover sheet.

Your effective date for the merger cannot be prior to the date of £filing.
We recaived your document on 10-09-14. The effactive date has te ba in the
future. It can ba up te 90 days in the future.

If you have any questions concerning the filing of your document, pleasa
call (850) 245-6050.

Carolyn Lewis FAX Aud. #: H14000237355
Ragulatory Specialist IIX Letter Number: 714A00021744

P.O BOX 6327 - Tallahassee, Flonda 32314
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TO: Amandment Soction
Divicion of Corporstions

m Teorranxt Narth Arserisa LLC
Tame of Burviving Party

Ploase return all coerespondencs concoming this matter to:

Fames') Q. Wood, Ir.

H-onail ofdvess: (90 & Dead 107 THTWO oY repost RoHiont

For farther infbhemation conceming this matter, plzsso call:

Rossall G Wood, 2 (™ 1 886-6030

Vams of Comtoot Peac Area Code el Dyttms Telepioos Number
Certified Copy (optional) 38.73
STREET ADDHERS: MAILING ADDRESS!
m&mm mwm
Clifton Bullding P. 0, Box 6327
2661 Bxecutive Center Cirolo Tellahneaee, FL 32314
Tallahasses, FL. 32301
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Flortds Profit NL"MM /D VEDATE
o 7=/

The Bollowing Asticles of Morger e sulxnitted to merge the fallowing Flosida Profit
and’or Non-Prufit Corporation{s) in sconrdance with . 607.1109, 617.0302 or §05.1025,

m Tho exast nams, foem/ntity typs, and jurisdiction for essh mexsinn party ere es

N (5 NS5[ R imslisin Forn/Patity Tye
Terresnmk Roolity, Ing., Florkdn Corpomation
Tatramazzk Narth Amerion LLC Fhetds LLC

ERCONND: The exact name, form/entity typs, end juriadistion of tho guyvivias perty are

£ bllows:

BEm | 3O0C008/00 3m Fozoy/Batity Typ
Tozomark Noth Axrios LLC e

m ‘The attached plan of merger was by each domestls

corpartion,
BEmited Bability , parinership end/or Mﬂmhomhh
in escontance with the
:;.p spplienble provisions of Chapters 507, 605, 617, and/or

1of7
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POTRTH: Tho sttachad plen of merper wes approved by each othor businees entity that
hammbwhmwﬁmmwahmmu
Jurhdiction under which such other buninees extity is forred, organieed or incorporated.

1 other than the dato of filing, the offictive date of the mexger, which camnot be
mummmnmmmmwmsamdwum
Department of States

SIETH; If tho surviving 1s nnt formed, orpanized ar incorporated under tho lawa of
mummw.pmmmnhmmmwmu
o Bollows:

FENTH: H the murviving party 1s an oud-ofaizie entity, the sxviving eatity:
the Florida of State as its for gorvice of i
Appnhmh Sumlq urﬂrau agt Md:ﬂ
mmnmumm

b.) Agrees tp prampily pey the diasenting shareholders of each domestic corporation that
g.;mbhmﬁnmﬂw,mmm“mmaﬂmm

2of7
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EIGHTR: Signsture(s) for Bash Pesty:
‘Typed or Printed

| Narme of Entity/Organtzation: : Notns of Individual:
| Terencrk Reatity, Inc. Soka Tovensted
| Torsomack Nosth Amerirg LAC %  Eomell G Wood, &,
|
|

Corpasations: ?'?nm Prosident ar Cfficer
| Gegeral : Signatues of & gonem] paotner o -4 m‘,

‘Nop-Flarids Limbted Partnarships:  Sigoature of a gentesl partnar
Limited Lisbifity Companies: smnof:mumm
Foot $35.00 Par Patty
Contitin Cope (optignaly: $8.73
3of7
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AGREEMENT AND FLAN OF MERGER

This Agreement and Pian of Merger, made end entered into as of this Sih day of
October, 2014, is made by and between Terremark Reslty, Inc., a Floride corporation (the
“Merging Company™), and Terremark North America LLC, a Florida limited liability company
(the “Surviving Company™.

WITNESSETH

WHEREAS, each of the Merging Company and the Surviving Company desires that the
Merging Company merge with and into the Surviving Company (the “Merger”™);

WHEREAS, the Merging Company caused its Certificate of Incorporation to be filed in
the offices of the Secretary of State of the State of Florida on November 9, 1982;

WHEREAS, the Surviving Company caused its Artices of Orgenization to be filed in the
office of the Secretary of State of the Florida on May 23, 2000; and

WHEREAS, the parties desire that the Merger provided for herein be a tax-free
liquidation pursuant to Section 332 of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and
provisions hereinafter contained, the parties hereto do hereby agree as follows:

FIRST: - Thewtmxandoondxhons of the Merger are ag follows:

(a) The Merger ghall become effective at 11:59 pm (EST) on October 9, 2014
(the “Effective Time"); provided that prior thereto the following actions have beea completed:

1. All of the conditions precedent to the consummation of the Merger
specified in this Agreement shall have been satisfied or duly waived by
the party entitled to satisfaction thereof; and

2. Executed Articles of Merger meeting the requirements of the Florida
Business Corporation Act, shall have been filed with the Secretary of
State of the State of Florida. '

(b) At the Effective Time, the Merging Company shall be merged with and
into the Surviving Company in accordance with provisions of the Florida Business Corporation
Act, whereupon the separate existence of the Merging Company shall cease, and the Surviving
Company shall be the corporation surviving the Merger.

(c)  The Articles of Incorporation of the Surviving Company, as in effect at the
Effective Time, shall continue in full force and effect as the Articles of Incorporation of the

Surviving Company.
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() The Limited Liability Company Agrecment of the Surviving Company, as
in effect at the Effective Time, shall be and remnin the limited Hability company agreemeat of the
Sorviving Company until the same ghall be altered, amended or repealed 23 thearein providsd.

()  The directors and officers of the Surviving Company as of the Bffective
Time shall be the directors and officers of the Surviving Company and shall continue in office

for the terms provided by law or in the By-laws, or unti] their respective successors are elected
and gualified.

() At the Effective Time, all property, rights, privileges, petents, trademarks,
licenses, registration, and other assets of every kind and description of the Merging Company
shall be transferred to, vested in and devolved upon the Surviving Company without farther act
or deed and al]l property, rights, and every other interest of the Muging Company and the
Surviving Company, respectively, ehall be as effectively the property of the Surviving Company
as they were of the Merging Company and the Surviving Company, respectively. All rights of
creditors of the Merging Compruy aod ell lieas upon any property of ths Merging Company shall
be preserved unimpaired, and all dobts, linbilities snd dutles of the Merging Company shall
atiach to ths Surviving Company and may bo enforcod egainst it to the same extent as if said
debis, Habilities and dnties had been incurred or contracted by the Surviving Company. At sny
tims, or from time to time, after the Effective Time, the last acting officers of the Merging
Compeny, or the comesponding officers of the Surviving Company, may, in the name of the
Merging Company, execute and deliver ar cause to be exscuted and detivered all such deeds and
instraments and to taks or cause {0 be talen such further or other action as the Sorviving

may doem necessary or desirable in onder to vest in end conform to tho Surviving
Company title to and possession of any property of the Merging Company arquired ar to be
acquired by reason of or as a result of the Merger hereln provided for and otherwise to carry out
the intents and purposes bereof, and the proper officers and directors of the Surviving Company

are fally authorized in the name of the Merging Compiny or otherwiss to take any and all such
action.

The Surviving Company hereby agrees that (i) it may be served with
process in the Stats of Florida in any proceeding for the enforcement of any obligation of the
Metging Company and in any proceeding for the enforcemeat of the appraisal rights of a member
of the Merging Company entitled to vois; and (H) it will promptly pay to members of the
Merging Company the amount, if any, to which they shall be entitied pursuant to the laws of the
State of Floride

()  Ths Merger shall he a a tex-frea liguidation pursuant to Section 332 of the
Intemnel Revenue Code of 1986, as amended.

SECOND: ‘'The manncr and basis of converting or exchanging the membership
interests of the Maging Company into stock of the Surviving Company shall be a8 follows:
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(8  The outstonding membership interests of the Merging Company shall not be
coaverted in pay manner, bot each eaid fnterest which is outstanding imvnedintely prior to the
EBffective Time shall be sorrendared and extingoished.

THIRD: Anything horeln or elsewhere to the contrary notwithstanding, this
Agreement may be terminated and abandoned by the board of directors of eithar party at any lims
paior to the date of filing of tho Articles of Merger with the Office of the Secretary of State of the
Stete of Florida. This Agreement may be amended by the boards of directors of the constituent
companies at any time prior to the date of filing of the the Articles of Morger with the Office of
tha Secretary of Stato of the State of Florids, provided that an amendment made subsequent to
the adoption of this Agrerment by the atockhaolders or membery of either constiment entlty shall
aot (a) slter or change the amount or kind of shares, securities, cash, property snd/or rights to be
recoived in exchange for or on conversion of all or any of the shares of any class or series thoreof’
of such comstituent entity; (b) alter or chenge any term of the Articles of Incatporation of the
Surviving to be effected by the Merger; or (c) alter or change any of the terme and
conditions of this Agreement if such alteration or change would adversely affect the holders of
any clapp or saxies thereof of such constiment entity.

FOURTH: (a) This Agreement and the legnl relations betwsen the partiss shall be
govemned by and copstrued in accordence with the laws of ¢ths Stute of Flarida,

(b)  This Agreement shell be binding upon and shall inure to the benefit of the
parties and thedr respective successors and assigns, provided that this Agreement may not be
wwmﬂmdhworomaﬁwbymmﬂmmnpdwwﬂmmdh

paty,

{¢) This Aprecment containg the entire agrecmsnt between ths parties hereto
with respect to ths transactions contemmplated herein, and supersedes all prior agresments and
understandings, whather written or oral, between the parties hereto with respect to the sobject
meiter of this Agreement,

(d) The Merging Company and the Surviving Company each agree to execute
and deliver such other documesnts, centificules, agreements and other wyitings and to take such
other actions &8 may be necessary or desisable in order to consummate or implement the

transactions contemplated by this Agreemant.

(® Veoue for the adjedicmion of sny clalm or dispute arising out of this
Agreement is proper only in the state or federal courts of the State of Florida, and all parties
bereto hereby consent to such venme and sgreo that it is ot inconvenlent and not subject to
revisw by any court other than such ooarts in Florida,

[signatures on following page]
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IN WITNESS WHEREOF, the undessigned have exocuted this Agreement and Plan of
Merger s of the dats first set abovs.

“SURVIVING COMPANY”

TERREMARK NORTH AMERICA LLC
8 Florida lmited lisbility company

il FoiTut G

Nume: &ﬁ// &) 4
Title: @W&cw

“MERGING COMPANY”"

TERREMARK REALTY, INC.
a Florida corporation

nm@m@

Name: John Townsend
Title:




