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€OVER LETTER

T0: Registrtion Section
- Division of Ooi-pprt}.ﬁ.pns
"SUBTECT: ____ joa,:
' (Name off Survimg Corpbmuon)

The encloned: Amdw ufMu'ger andﬂz msuhmmgd fnf filing,

: P!easq rmm-all cmpgndtqf:_e concem,ng_gus‘mamr__m the following:

| :‘i“'ﬁ. la:u-,?as(’%.— ]

(Contact Pﬁﬁdn}" '

\ Erwo.ari:.
(Fm’compmw

500%.3 P_) \ ‘S%}j Q 2}( vd SurLe_ Q‘B'OCD

(Addms)

(Cﬂt}"r'smq und le Cude) ;

Ford For further information oonceming this: AT, pleass call:.

_;AS%\%WA Atfl’m%w o?éal 3336

(Nemme of Camtagt Person). = . (Am Code & Daytime Thlﬁ:hnne L
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“Numbet)

Certified copy: (opuomlj $8 75 (Plnm mad aa. additinm.l copy of your ducmnu H a

certiﬁaﬂ copy In rcqunxted)
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. ..a;gr‘xd,ms OF MERGER
R )

mm«*m cm:ml. m:mon 1LC,
: ammiau Iirmted hnhhty cnmpany ’

' CINTO - P BR T
Tﬂmmnxnmmmmmca.mc L T
R . aFluridncnrporaum - x -

Pm‘suu.nt to ﬂze pmwmdns ofthe Flarida Busmess Co:pnrauon Act, the entitics hamxn named
| du hera‘uy subnnt the followmg articles ni’mugm- :

. EIHST' “Fhe name ﬂnd ;msdwunn ql'thu mmmﬂon is TERRBMARKNORTH
: AME'R‘[GA INC. a.Floﬁdn Cumcmhnn Y ‘ P DODD a) 5 3 D? K’

- SECOND The namaqnd junsdlctmn ﬂt‘ nqch m,m wrpmnuon is

: mmmmnonmamag% LEW,, ul;lﬁbnda Corporstion -
: F THE CAFITAL REGION, ELG; & Florda imited Lisbility C
: NAPU C, & Limil ility umpm}' ﬂw00[6b2/7

 THRIRD: Am::hadhmto #s ExhlbitAmdmdr: aparthereofigthe Agresment and Flanof -
Merger (the “Plan of Merger™ for mefgfng NAP of the Capitsl Region, LLC, a Florida limited,
lishility company (the Mm&@.qw. with gnd into Terrermark North America, Inc, 2 Flonda

: corporntlon (ﬂm“ﬂurulmgg ggmgraﬁun"],, o

. FOURTE:- Ths boéfd ofrhrectnrs ahd ﬂﬁlﬂé mﬂnhnr of the Metging Company anhtled to
. vote an the aforesaid Plénof Merger s rpproved and'adapted the Play omegm‘bywrhmmmm
" Ngvamberl, 2002, The: miviving’ wxpomhunmthe amergsr shall be the Surviving Coqmmax.
Upon the merger haaommg eﬂ’mﬂvu, the nanhz ofﬂw Surviving Corporation shull be "l‘arramrk

: Narth Ametica, 1no." _

FIFTH: Thaboard ofdireciors nftheSwviving Corparation approved the aforesnid Plnnnf
. Merger on November 1, 2012, ond shaireholst, spproval was not required, in nm-damn wiﬂ: ﬂm -
' .pmﬂsimsofsecbonﬁn? lmaoﬂham:n;xda Buaznms Cozpomnunmt : PR et
o SIXTR The mepgq of Merging. Cnp:pmur wnh and into the Surviving Cmgmﬂon is -
permitted urider ‘the fespertive “aws of alf appht;ablc ]m'}ddxct:ons aod is not prolidbited by my
; shmholdem’ ugmmmtorthe by-laWs m'atﬂules ofiaeaxpomﬂou of any party to the. margt:r , . ;,. P
SEVEM‘H The me:gsr nhu]l bacome q:f!'amvu on Navember 1, 2012. a

[s:g;mm Phgeto Fanow]
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AGREEHWENTAND PLAN OF MERGER : m(ﬁ, i

. This’ Agreement ‘nod. Pl of Mevger, made aud estered nto s of. fhis 1’L 4 ot Yo
Noyember, 2012, is byandwtwwn NAP qﬁm Capmal Repion, LLC, a Florida hmnnd hﬁﬁrg -
y-(the “Merging: Cmgauf'), aod. '['l:rremark North Amerina, Inc.,, & Florida aoma

+ ROmpan
(the “Survivlm Camnmﬂan“j S
IR B wrmnsma .
- WHEREA.S each ofmemrm mmpmymdmesmcumnmmdmmmat
the Mm‘gmx Coropany mmge with imd into the Surviving Corporation (the “Merger);y  ~ 77

- WHEREAS, the MS!BNB Cmpany <aused its Articles of Organization to be ﬁ.‘led in tho
oﬂiﬂ:s oft‘he Sccmtary ofStmeqfthn ‘State ni’Flmdananmary 12, 2007: oo

o WTER:BAS. 1he, valvlnchmpprqhun m:sud its Artices of Incorporation 10 be ﬁludm T
_ 'the officz of the Secrevmyof State of the, Flriia.on May 23, 2000, end hay authorized capitdl: -~ " .
N - gtock of tox thowsand (18, 00} sharey of comimon stock, par valne of one.cent ($0.013 pa-ahar&, d o
of which five thongiing, ongFupdred (5 100) sbaras are dnly issued and outstandmg: m:i Pt

| WHEREAS, the pa:uesdemmzqmmgammdea for ercln be a tax-fiee capxtnl
- contribution pmauant to Scr:.ﬁon 351 of tie 1utcmal Revenue Codc of 1986, By ammdad LY

EIT

' _ NGW THEREFORB, in musidcrﬁtmn of the mutaal covenants, agmcments nnd‘ R
pmvlsmns hemnsﬁer odntalnad. the putnea hemto dbhmbyame as follows; _ e

L : RIEST: m mms and cnndirtcns of the Merges are us follows:

_ (a) 'I'ha Mmgc:r shnll hemme aﬂ?echva at 11:599 pm (EST} on N‘ovember 1 e -
' 20]2 (ﬂ;; ‘tﬁ:ﬂbcﬂw ﬁm#",), pm'-"irled thut prior thersto the fonowmg actions hm beg\ e
nm:np‘let & e S

1., NJ of the cand.l‘ﬂann preeedmt to the consunmmn of thq Margp:-‘.-.._;.
specified inthis Agrecment shall have been satisfied or duly wa.wed %yi'
ﬂ:epamr cntitled to.satjsfaction therenf; and . . ,_= W

- Co 2. Executed Amqga qf Merged meeting the raquirements of the F!tmda':',.;l-'- o
o ﬁnmesscurpomﬁanﬁct,shail hove been flad mthfhcswt‘etnrraf_i -
S ' sw.tenfﬂuSmtwmmda. o

R (‘h} , Mtha Eﬁbmve 'I‘lmg. fie Meralng Compeny shall be merged wit'h mtcl_.'

iutu the’” Surviviog - Corpgration” in - aceotdiica With provisions of the Florida Business ' .

qupurman Agt, Wherenon the sepiarate exigtancs of tie Merging Company ahall omq md the R

. Surviving Coxporatlon ahall he. thg curpnmﬂoh m'vwlng the Merger. L

- {e) © The A:ﬁcles ufmmrpomion ot' the Surviving Cﬂmormﬂa 8 in ‘m"‘“

BA/9  APvd NAOLLYMDA0D 1D LORYEETISSR TLIET ZiRe/ste/iv



the Bﬂbmw& Time, shall coptinue in full fqrpu and effect a3 the Articles oﬂncarpnmhun uf ﬂ!a L;,,
: ‘Qwvinngrporutzon IS . i R 1

- (d) " The By-iaws of the Sumwng Corporation, as in emc: Bt the Eﬂ‘ndtwe@‘
"]‘une. shal] be and temain, the Hyliws of the Surviving Comporation urtil the. samc shall ba
a]:ered, amended arrq:ealed L fhcrein prow;lgd a ) it

' {® The d;mtors and cfﬁcms of \:ha Surviving Corporgtion s of thaEﬂ‘emiv? ,
‘Time shal] be the dirkctors and gfficers of fhé Surviving Corporetion and shall continue i1 offies’ : L
fhrthetmnaprowdadbylnwormlheay-lm nztmﬁl ﬂ:mrespemve auceeasommeled S
und q’uahﬂed ‘ , , '

' tf) At:hntiffwﬁwtl‘m aﬂpw-.my nshu,pnvﬂases.pmts.mmm? -
hocnm, mg:stmhun. and: othet assets ofcvayhnd ard description of the Merping Comany:;,
ghell be transfirred to, vedted in aod devolved upon the Surviving Corporation without furthgr: 7
act or deed and all property, tights, and gvely other fytaest of the Merging Company 2nd ﬂm;:‘ e

© Suryiving Corporation, :yt;pecﬁvely, shall te en. offectivaly the propetty. of the Swrviving, . -
Corpotation as they wees of the: :Merging Company and the Surviving Corparation, respectively,,

. All tights.of creditors of the Merging Compéay and all Mens Tpon any property of the Morging., -
'Company shall ‘be pragerved’ umm?md and- all debts, Habilities and duties of the Mmg-’t’ T
| Comperry shial) mttach o fhe Surviving,Comparatio and rtny be ‘eitforeed againat it to'the: samg-
., edent ‘a8 if smid debts, Habilities and dutics. ind heett tncurred or contracted by the Swviving -
ind. At any time, or from time o time; aﬁertha Bffective Time, the last acnugoﬁcpzs'j, )
. uf a Mezgmg Compeny, G the mcg:nnﬁnguﬁm of the Surviving Corporatian, may, io. iha,,

" peme of the Merging Company, executs end-Aaliver 6r cause to'be executed: dild, delivered. an .
- quol’ deéds and itistraments dpd to take ot cguae 16 be taken such further ot othumhunnﬁme. P
Surviving Corporation may.desm nécéesary ox degirable ju Order to Vest in apd confqm 1 ibp.

- Surviving Cprporation tifle fo and: possession. of any property of the Merging Compeisy: noquiredt:

- grebe acqzdredby rcasanoforas nmﬁofthaMmgahmvaidedfor Gtherwizaté.
ey eut the intents mdpmpam hereof, ard:the.proper officers and directors of the Qurku!g
Ccri?]mﬁccilm fully auﬂmm In this namq uf the Mmg Cumpmy ar oﬂxmm o ialw any!~
- and 8} suchaaction. ‘

&) 'I‘he Sumving Cmpomton hcreby aproes ' that @it may ba amved: vmtjl

proeess i the Sute of Floride in any proveeding ior the enforcement of ahy obligation of e

Mergms Cgmpnny and in'2ny chading for the enfotcemant of the appraisal rights of & merbier:

fof the Msgirig Coumany; entitled 1o vote; stid (i) it Wil proropily pay to yembers of the,,

. lsdersmsﬂfmmm‘pmyoﬁd the amount, 1‘f!lny, 0 Which they shall ba entiled purﬂusntw thclawsofthp
tate B

by Thas Mugcr shall be atax-free capital mnihuunnpursuant 1o Beutiun 351
oftho Intemal Revenue Codﬂ of 1986, L amr:uded ,

. SECOND 'I’hg mannar and baﬁls of comverting or sxchunging the. membemb;g
imqrésts :n’ﬂm Mzrg:mg Compa.uy mto stnck oftlw Survivmg. Corpmhon hull beasfouaws- EREE

8A/28 Tovd
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S _,,tha Secretury of Stata.of the Stagn:of Floridy pmvnded thet an amendment made suhanum m

FR/80 30w

' '-Il " ' : Lt 'ud{xw 'i@ '
o o (n) ,'l‘ho uutsmmlmg mbgmmp iserests of the Mergnng Comlmy ahnn not S 9
\_kq,onymtaﬂmanymamer,mmaﬂidmtnrestwhmhmnumﬂmgmeﬂmtelymh ’F‘\ <’

Eﬁamvo‘lﬁmuhnllhzmmmdudmdmgimhed AR

THIRD; - Anything hereln or nlswhcm o the contrary” nbtuﬁﬂmtandma thlﬂ’ .
. 'Agrecmwr oy be terminated and sbandoned by the haard of directors of either party ot ady thine. | -
'ipsier to the date of Mlisgof the Anjcles of Mizraef Witk the Office of the Secretary of Stateofthe™: .. .
|- State of Florids. This Agmummt may bz amended by the boards of directots of the constitpent’:.
 jFomiparies £ any Hme-prior o the date of Bling of the the Asticles of Merger with the Office of i -

“ithe adopon of fhis Agrémirienthy.frie. stockhiolders or members of either constimsut éntxtysl:(all R
»;m (a}nlhorchﬂngp e, fimdunt orfkind of ghares, ma.nmpmpwmﬁhrnshﬁmhﬂ.r LU
. mowad in exchange for p:onconveminn of !l or any of the shares of nn‘yolasaorsmas thermes:, -
_of such constituent ehtifyy (b) alteror chango oy termy of the Agticlas of mmrpmﬁqn of tha, . -
sutvivmg corperation, to Big- aﬂ'ected by the Merg&r, or (c) alter or change any of the ténna nnﬂ o
. conditions-of thiy Agreement if sush alterstion ot shange would adveratly affect ﬂuholilm qt:i:_‘ T
o ,mc]morsmmmmfofsuchmummﬂﬂnﬁty o Coee

- ¥ . POURTE: q8)" Thik Agivemint md the Jegal relations berween the pwim shamhi:
o gw:zncd by md wnsh'und n anémﬂm: wiﬁh the laws of the State: afmnmdu. - .ol

oo . (b} ThaaAmantsbal]bcbmdmguponandmllmmtotthmﬁtofm;
,pmﬁaz ad their respective. suonessors: and dasigns, provided that this Agreement may ‘nat bat::
- aszigned by operation of law or othzrwasc hy mny pmy withont the priar wnttcn cousmt ot‘ tha
o:her paﬂy ' ‘ . , Y ol

ER (c) ThmAgxmnmn aantmnsﬁw entirc, egrmmt betwam ﬂwparues hm
:rwnth mpent to.the immsactions cwwmplmpl herein, and superoedes all prior agreerients m;l 1

undqrmtdmgs, whethet wiitten or orul, he!wnen the. parhzs hewto with rﬂspeat 1o the aub;e#t‘;?, .
: matrarafthis Agrmmi. o . . o

= ' (d} ThengmgCompmyandﬂmSmmngwmummhmh
1; gxegute and defiver such bther dochnents, certificates, agreements and ofher writings and to take:
. suck ‘other actions ag may:ke necgssary or-desitable.in order to consummate or. :mplemem tha
u'ansactions‘uamunplate;i Yy this Ammt. c i
SR (e) Ve:m for. tha aajudioanon of eny cloim or dispute arising o nfth!s
o Amament is proper onlyin the state or fgdml vourts of the State of Florids, and all. parties, .
-*{ hergto herehy consent tn auch venue and agres that.if iy not 1mnvmim and nm subjwt 'Wi
. rewmbymyoowtntherthmmehcourtsmﬂedda. : : E

4
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. :
‘Merg o9 of e dine firsssetsbove,

1

~+ [N WITNESS WI-IER#QE, the. tmdmiamdhm executed this Agrecoent

“SURVIVING CORFORATION" T

“VMERGING COMPANY" *
| NAP OF THE CAFITAL REGION, 116 & 1. "
& Flurida fmited isbility compeny * | . ;. |

w T PR
Prame 2l ecgti
SR R

A ey I
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