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COVER LETTER
TO:  Registration Section -_ S A
Dmsmn of Ccrporauons ‘ : _ e
: SUBJECI'. _e_mark r_slgﬂh Ammg_a. lnc.
‘ (Name of Sm'vmns Curpomnon)

- The cncloaed Arthlea of Mcrg:r and fee are subrmued for filinig,
Please rehlm all oomspondmce conceming thu matter Lo, the following;

~ mfﬁmn.,?e@m\a. o R

"(Cantact Person). -

| ﬂprc_w gk, -
- (F!mthOmpany)

\:\’\\CI.M\ ﬁ ?)53?)‘

(City/State and Zip Code)

For further information concerning this. matter, please call;

Mh SR TA B

{Name of Cﬂntﬂct Person) -~ "~ {Aren Cods & Dayume Telepﬁma
Number) . )

E Cc.rtlﬁed mpy (opuonal) 58 7s. (quase lBlld an addidonel copy of your dneumantu ifa

certified copy: 1a nquasted)
STREET ADDR_Ess:, L MAILING ADDRESS:
_Registration Section Registration Section
" Diviglon of Corporations -~ Division of Corporations
" Clifion Building - . . B.O. Box 6327
2661 Exscutive Center Circle Tallahasses, Florida 32314
' Talla.hassec, Florida 32301 '
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TERREMARK NOR‘TH AMERICA, INC.,
a8 Ei‘londa curpomuon

. Pursuant to the pm\nmons ofthe Florida Busw. = Cm-poratlon Act, ‘the entities hereln
named do hmby submit the follomng arncles of merge :

» FIR.ST' The name and junadlctlon of the ju
= NORTH AMERJCA, INC wd Flonda Corporaunn

THIRD; Anached haeto &SE}HE.LAN mpde aparthmoﬁs the Agreement and
Plen of Merger (the *Flan of Merger”) for merging TepreNAP Services, Inc., a Flarida
corporaﬂon (the “Mergingz Company),iwith and mto Terremark North America, Inc., 8 Flondn
corporation (thc “M_Qn') ,

FOURTH ¢ The board of duecﬁars and sula stockholder of the Merging Company
ennﬂed to vote on the aforesaid Flan cherger approyed and adopted the Plan of Merger by
written consent on November 1, 2012, "The surviving corporation in the merger shall be the -
Surviving Corporation. Upcs the mergerbeconnng effective, the name of the Surviving -

~ Corporation: ahan be: “Tmunnrk NorthMmmca, Ine.” ‘

. FIFTH. The bom! of duectors of the Survivihg Carporation approved the afOresmd Plan
ome'geur on November 1, 2012, and sharebolder approval was not required, in accordance w;th
the provisions of Section 607 1103 of th.e Florida B siness Corporation Act. : :

SIXTH: Themerger of Mergnpg Cnmpany with and into the Surviving Corporation is-
permitted under the regpective laws of all applicable jitrisdictions and is not prohibited-by any
_ shamholdets agemcnt or thaby-lawq or tu‘tlclﬂ of . rporauon of any party to the merger.

snvmnm The merger ahall becomn effoct] e on November 1, 2012, ’

[Swuuc Poge tp [Follow] -
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Elecuwd on this 1* day of November, 2012.

" TERREMARK NORTH AMERICA, INC,, _
s a;’loﬁda-corpq;nﬁon

f?{m?ﬂ#; 'meaoaie

i : Title: ‘ge}-?,,ﬂ;ﬁn#

'TERRENAP SERVICES, INC., %

[Signature Page to Articles of Merger]
i
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AGREEMENT ANB PLAN OF MERGER

This- Agrcammt and Plan of Mexger, made and entered intp as of this l“ day of:”;_._.

. November, 2012, is by dnd bétween. TemeNAP Services, Inc., a Florida corporation, (the
.. “Merging Compuny'™),.and Tv:nmark North Amenca, Inc, &’ P‘iorlda corporation (tlm
; "’Surviviug C'm;porm:m"). L .

WITNESSETH

' WHEREAS cach of the Mm’gmg Con:pany and the Surviving Corporation dwm that;
. the Merging Compauy merge wxd: and mw the Sm'm'mg Corpamunn (the “Marger™);

.. WHEREAS, the Mcrging Company crused its Articles of Incorporation to-be filed.in the P
. offices of the' Secretary.of State of the State of Florida on March 31, 1999, and has mithorized! .1’ .

.., ong bundred thousand (100,000} share(s).of. comumon stock, oae ceat {$.01) par value paahn;a. A
'.ofwh:ch ﬁﬁy—ona thnusand (51 000} shm:s are duly wsued and outstanding; I

WHER.EAS the Sumvmg C‘orpumuon mused its Artices of Incarporahon to be ﬁled m

--the office of the. Secretury: of Statg of the Florida on May 23, 2000, and has authorized cnpntal .

., gtock of ten'thousand.(10,000) sbarss of commion stock, per value of one cent ($0.01) per sham. _ SR
" ofwhich ﬁvc Ehousnnd, ope hundmd (S,IDO}Sham are duly issued and outstandms, &ud Ui

WHBREAS the partws qemre that the Merger provided for hemm be & mﬁee::

' reorgnmmmn pwmnt 0 Sacnen 368(&) aftbn Intcmal Revenue Cade of 1986, as ammded. [ -
| . NOW, THEREFORE, in gonsiderstion of the mutual covengnis, agmemm and o

' " pmvialons hereznnﬂer contamad, the. partm hereto do hereby agree as follows:

Fm_s'r. . The tcnm m;d aundzhans of the Ma'geram as follows:

(u] " The Mnrgershau benome erEfecﬁve at 11:59 pm (EST) on Novanba 1, S

2012 (the “Eﬂ'm I?Jne") pmvidcd that prior thereto the following achons hava been’ -
-completad i

l All of the oondttmns precedent to the consummation of the Mu'ger
specified in this Agreement shall have been satisfied or duly waived by -.
thc party eunﬂcd to aausfachon thereof; and

' 2 Exmuted Aiticles of Merger meeting the requirements of the Flmtlda L ‘f .
- Businest Corporstion Act, shall have been filed with the Swﬁary of:--: i
Smeqfﬂm State of Florida. - - |

(h) At the Effecuve 'I'ime the Merging Compu.ny shall be merged with. and : g
_into the Surviving . Corporation. in eccordance with provisions of. the Florida Busidess ' .

Corporatipn Act, whereipon the separate existence of the Merging Company shall emse, and. the -_“;_::.':' ’

Survmng Carporanon sludl be the corpomnon gurviving the Mergez.
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am‘l al] au ucl:lon

1.(c)  The A.rtu:les of‘ Innmporauon of the Surviving Corporation, as in effect a1 . )

“the Eﬁééﬂve Time, shall-continue m fuﬂ fm'c&mld eﬂ"cct ag the Asticles of Incorporation ot' the a o
'Sumwnngrporatlon. o _ AR

() The By-laws of. the Sumvms Corporation, as in effect nt lhe Eff‘wcnve ':? e

“Time, shall be god remein, the By-laws of the Surviving Corporation until the same. shuil be;.' L
‘-Ea]tered, amended or repealed as tha:ain pmwded Sy

(e) The dxrectura end ofﬁm of the Burviving Corporation as of the Effecuve:.‘
Time shall he the directors and officers of the. Surviving Corporation and shall continue inoffice - . * -

. for the terms provided by | !uw or. m the Erlaws, or until their respective sumeasom are dentnd
‘ and quahﬁr.d. . PR

(f) . At'the Bffecuva Tune, a.u pmpezty, rights, privileges, patmt!, trademarks. BRI
‘ Hcenm. mgs!rauon, and other asbets of every kind and description of the Merging Company! ' . . -

shell be transferred to, vested in and deviolvéd iipon the Surviving Corporation without further =

-act or deed ‘all property, rights, and | ‘every.other jnterest of the Merging Compnny and " t‘he

Surviving C,‘orpoa'auon, respectively; shall- be s effectively the property of the Smrviving : °
Carporationas they were of the:Merging Company and the Surviving Corporation, respectively.: ¥ -
All rights of creditors. of the Merging Compary and .all liens upon any property of the Merging. =" . -
Cowpeny shall be preserved vminipaired, and all debts, lisbilities and dutica of the Méfging: ;!
Conipany ahall sttach to the Surviving Corporation and may be enforced ageinst it to'the game: *

" extent us iffsaid debts, liabilities end duties'kad been incurred or contracted by the Sirviving! - B

Carporation, - At uny tite, or fram tine to time, afier the Effoctive Time, the last acting officgrs © .-
of the Mergjng Corypany, or the, meapondmg officers.of the Strviving Corporation, may, in the!
name of the Merging Company, ‘execyte and-deliver or canse to.be executed and delivered ali -

. such deedy and instruments and to take or cause to-be taken such further or other action as the,

Surviving Corporation may deem necessary or desirable in order to vest in and conform to the -
Surviving Corporation title to and-possession of any property of the Maging Company aoqued -
or.1o be aqmdbymon of or a8 8 Tesylt of the Merger herein provided for and otheywise toi -
carry out thpmtmts andpmpomhereof, and the proper officers and directors of the Suryiving < -
Corporatm ere fully auﬂmnzed in the pame. of the Mm’ging Company or othevwise to take any RSN

(g) The Sumvmg Corporation hemby agrees that (i) it may be served mt‘n |

process in the State of Florida in-amy ‘prosesding for the enforcement of any obligation.of -the
Merging Company and. in any proceeding for the enforcement of the rights of a. dissenting
shareholder of the Merging Company; and (3) it will promptly pay to dissenting shareolders-of :

ﬂ:e State af F!unda.

- the Mergmg Company the amtnat, it‘ my, to wim:h mey shall be entitled pursuant to, thc laws of -?::

{h) The Mcrgershen bea tax-&ae reorganization pursuant to Sncucn 368{a) of R

thc Inlnrnal szenue Cods of1986 .89 a.mendcd
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- "8ECOND: 'I‘he _manner ‘and basis. of converting or exchanging issued. stock ofthe Lo
Mcrgmg Company into stuck of the-Surviving Corporstion shall be as foljowa: Ths msucdahm L
“amd, a.uyﬁghtsto aéquire shares of the Merging Company shall not be contverted in any manaer, but
sad:smdshmwhjchlswmmdxmmedmclymortotleﬂ‘equve'hmeshallbesurrmﬂsmd
r.xtmgmshed.

. THIRD: Anyﬁ:mg hqcm or eclsewhere to the wnu-aw notvnﬂmumdmg. thu
Agreemcnt may be terminated and ahandoned by the board of directors of either party at any hmc sy
~prior to the date ofﬁlhxgoftheﬁmdcs of- Merger with the Office of the SecremryofStntcnfﬂm L
‘State of Florida, This Agreement may be gmended by the boards of directars of the constituent . @ -
" compenies'at any time prict to the date-of Sling of the the Articles of Merger with the Qficé of - L
- the:Secretary of State of the State’of'Florids; provided that an amendment made auhsequmt ‘
the;adaption of tis Agwment by the steckholders of either constituent corporaticn shall ndt () .
‘aiter or change the ammunt or kind of sheres, securities, cash, property and/or nghts to.be.

- received in exchange for or on conversion.of all or any of the shares of any cless or series thereof

of aunh constitnent corpurahon, ®) ‘slter or change any. term of the Certificate of Iucmporaﬁon of .
the surviving corporation €5 be effégted by the Merger; or (c) elter or change any of the terms . -

“and conditions.of this Agreement if such alteration or change would adversely aﬁ’ect the ho]dcts o o

of any class'or smes thereofof such uonsntm:nt corporatfon

" FOURTH: ‘() .. This Agreementiand the legal relations between the pnnm shall be |
yerned by and conauued in accmrﬂauce wnth the Iaws ofthe State of Flarida. E '

o @ ThuAgrwnantshaﬂbabmdinguponandshaummetolhebmeﬁ'tofthe- -

a other perty. -

BB/88 3Iovd

pa.rtxes and f-bBJI respeotwu sucoessors and essigns, provided that this Agreement may not he
- asgigned by opmnon of law or. othme by any party without the prior written mnssnt of the -

()  This Agrwnm:t contmns the entire agreement between the pnrtles hureto :
with respect to the transactions contemplated herein, and superscdes all prior agreenents and -
understandings, whether written or oral, between the pasties hereto with respect to the subject

., mattet ofﬂns Agrecment

- @ The M::rgmg Company end the Surviving Corporation each agree to -
cx.ecute and dclwer such other dacummts, cartificates, agreements end other writings andto take
such. ofher actions as may be. neceasary or desirable in order to consummate or impiement t the o
transacﬂom comemplatedbyth:s Agreement, :

{6}  Veme for the adjudication of any clarm or dispute ariging out of this L

Agreement {s proper only iu the state or federal courts of the State of Florida, and al). parties
~ heveto herchy consent to such: veime : and agree that it is not' inconvenient and . not subject to

 seview by any com ather rhan such conrt& in Florida.

[aignamres on foh‘owing page}
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_ IN WITNESS WHEREOF, &te undm:gued have exccuted this Agreement and Plgn of S
“Merger ag of the date ﬁrsl setgbove. . o S
4SURVIVING CORPORATION® . .- -

- TERREMARK NORTH AMERICA, INC. . L
.-a Florida corporation .

' Nape: 0
‘. _ml: &h:ﬂ*‘slﬁw Dmusno!'e |

. "MERGING COMPANY” .
TERRENAP SERVICES, INC.-
+ 2 Florida corporation

o . .
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