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' COVERLETTER
TO: Regmlrahon Sectior
Divlsicn of Co:poraﬂons

~ SUBJ'ECT:. Terrem,E_l'_HQﬂh Amenca, Inc.

(N ame of Sumvmg Cnrpore.hpn)

The enclosed A:tlcles ofMerger aud foe are sub:mtted for ﬁlmg.

'Please remm all comcupondf:nce concernmg tl:ua mauer tothe following:
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2661 Executive Center Circle : Tallahassee, Florida 32314 .

“Tallahasscs, Florida 12301 - : i

NOT V04200 LD Z6E9EETSIB

STET

Z18Z2/18/11

g3nd
ONV
3A0¥ddY



. ARTICLES OF MERGER
. OF *

NAP WEST I LLC,
2 Delaware liited liebility compeny

o . INTO
A TERREMARK NORTH AMER]CA, INC,
T nFlcmda porporanon _

Pun!uant to the provmons of the Flonda ‘Buginess Corporauun Act, the cntities bcn:m
m;ned do. hereby sibmit: thc fo‘llowlu.g ‘articles. of Erger. ‘

FIRST° The name and Jurlsdicﬁon of the _Eguln_g cmpomtmn is TERREMARK . '
"N ORTI-I AMER.ICA, INC., a F]oudn Corporahon

.SECOND The namea;xd Jurlsdmtion ofam:h ggg_u corparation is: SRR 3 3

. TERREMAR-K NQRTH AMERJC,‘A, INC., Fl ida Corpom
" NAP WESTII LLC, 8 DeiaWare L:mited hanbm?ynCompany ;!;-? j OP googoa’ogé?g

“THIRD: -Attached hereto as Mi,t_ﬁ_a_ &nd made & pert hereofis the Agreement and
Plen'of Merger-(the “Plan of Merger™ for merging NAP West II, LLC, a Delaware limited
liability company (the MM‘) with and into Terremark North America, Inc.,
Florida corparation (the, mmi.nzsgmm“) :

=
'FOURTH:. The board of dl;rectors and sole member of the Merging Company euﬁt!eﬂ to. ;1',; E‘ '
vote on-the aforésaid Plan of Merger appmved and. adopted the Plan of Merger by written ... > 23
consent on November 1, 2012, The surviving cuzpnrnuun in the merger shall be the Sum\fing 35 =
Corporation. - Upon the merger becoming effective. the name of the Surviving C!orpuraﬁon shall 3 % .
be “Tarremark Nonh America, Inc." T _ ' ;2‘;",‘_
@i

: FIFTH The board of du’ectors of the Sumvmg Corpomnon appmved the aﬁrﬂmd Plan - @
of Merger on November 1, 2012, and- shareholder approval was not required, in morduncc mth r«‘ -
.. Jhe prowaaans of Section §07.1103 nfﬂ:e Florida Business Corporation Act. T U _': :

SIXTH: The merger. ufMa-gmg Company wnh and into the Surviving Corporanon is. L
pemmitted under the respective laws of all epplicable jurisdictions and is not prohibited byany .~~~
shareholders® agreement or the by-hv.rs or articles of i mcorpomuon of any party to the merger,

‘ smvm\rm “The merger ahall bmme effective on November 1, 2012.

{Sjgnahu‘e Page o FOHOW]
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Excouted on ths 1* aay_o_fuéym._amz o
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AGREEMENT AND PLAN OF MERGER

ent and Plan of Mexger, made and entered into as of this. 1" day of.

Navembcr 2012, is by and between NAP West I LLC, a Delaware limited liability company (the

“Merging Conipany"), and Te.n-emark North America, Inc, a Florida cozporauon (the '
“Sxarw’vfng Comamtiau ')

' WI'INESSETH

WHEREAS, each of the Mergmg Company and the Surviving Corporation demna d’mt

. theMergmg Compnny mergc wnh and into the Surviving Corporation {the “Merger”);,

WHEREAS the Mwsmg Company cavsed ita, Certificate of Formation to be ﬁlad in tbc

ofﬁca of the Secrchry cf Statc aof the: Smte of Delaware on October §; 2010

WHERB.AS the Suwivmg Coxporanan caused its Artices of Inco:pomtmn 0 be ﬁled 111

the. office 0f the Secretary of State of the Flarida on May 23, 2000, and has duthorized capital

stock of ten thousand (10, 000) shares of conumon stock, par value of one cent (§0.01) per; share
of which five thousand, one hundred (5,100} shares are duly issued and outstanding; and

WHEREAS, the parhea desire that the Merger provided for herein be a tax-free ca;ntal

comn'buhon pumuant to Scauun 351 of the Internal Revenue Code of 1986, as amended,

NOW THEREFORE, m conmderatmn of the mutyal covenants, agn:cment& aud '
proviawns haremaﬁer oonta.iued, the parties hereto do hereby agree as follows:

FIRST: The texxs and conditions of the Merger are a5 followe: L
L
N P
(8)  The-Merger shall become effective gt 11:59 pm (EST) an November 152
2012 (the “Effective Tima";. provided that ricr thereto the Sollowing actions have béa:_«;-f
S5
R All of the cond:tlons precedent to the consummation of the Mu'gmm =
. spemﬁedm!hlsAgmmtahnﬂhnvebemsmsﬁedmdu!ywmvedhpm_ .
- -the party. mutled 1o satisfection thereof , .% ;;f w
2. Exccuted Amcles of Mergur meeting the requirements. of the Fl dr" -

Uﬂﬂ&w
‘Busiriess Corporation At, shall bave been filed with the Secmtnry of
Sta!e of the State of Flonda, and

3 An cxacuted Cemﬁaate of Merger, tgeting the requirements of the :

o8 AnmEmecnmnmememCmmmymwbemamdmmmm;f‘
lnto the Surviving . Coxporatlon in . accordance with . provisions of the Floride Busmms

Curpu:atmn Act, whmupon the geparate existence of the Merging Company shall caase, and the | B

NOILYH04H0D 1D

ZBP9EETS98 GT:ET cZIBZ/148/11

,‘_3 o

03

i‘ W f‘-y:.;mn Zt‘
4NN

" Delawars shall have been filed with the Secretary of State of Dclaware. R

ddv¥

-
1



gl/L8 3ovd

; Survmng Corporéiiou shahibe the c‘orj:oratidn suwiving the Mexper.

. Ac)  The Arucles of Incon:pornuon .of the Surviving Corporation, 28 in :ﬂ"ac; at,
‘ the Effeatwc Time, shall continue in .ﬂzl] fnrceand effect as the Articles of Incorporatmu of the E
Summg Corporatmn. Lo : ‘

L@ 'I‘bu By-laws of the Sumvmg Corpotauon. as in eﬂ‘act at the Bﬂectwq' Lice
o Tuue, shell-be and remain the By-laws of the Surviving Corporation unﬂ] the. safe sha!t bu-’ B BT
altctud. amended or mpealud a3 tharein pmvided ' .

(e) - The mmtom and officers ofthe. Sumwng Corpumuonas oftherEmwe )

,' Time shall be fhe directurs and officir of the Survivinig Corporation and shall coptimue it offics: - - ¢

- for ﬂxetmnspmndedbylawormtho By—lm, ortmulthmrreapecuve successarsmglected;"g':.:.“
a.ndqualiﬁed Lo e

BRI (i) At t.he Eff'ecnve ‘Time, all propéity, rights, privileges, patmw, tmdamnrks Y

: 110811839. rﬁgls&auan, ‘and. gther assets of every kind and desaription of the Merging Company i - -
- shall be trensferred. to, vested in and devolved upon the Surviving Corperation without Firther <*
- uet or dead and all pmpmy _Tights; a.nd evary other interest of the Merging Company and-the:

Swurviving Corporation, " respéctively; #hidll be as efféctively the property of the Surviving' - FR

" Coporation as they were:of the Merging Company and the Surviving Corporation, feapeciively.. '
All rights of‘creditors of the Merging Compeny and all liens vpon any property of the Merging - . -
.Company. shall be preserved ugimpaired, aod all deébts, Habilities and duties of the Mergipg "

- Copipeny shilt ‘attach to-the Surviving Corporatmn and may be enforced against it to the game 7
extent as if said debis, lishilities and.duties had been. incurred or contrected by the Surviying,

. Corporation.. ‘At any time, ‘or.from time'to time, after the Effective Time, the last acting officers” i
- ‘of'the Merging Cotnpany, or the corresponding officers of the Surviving Carporation, may, in'the:
name of the Merging Company, execute and deliver ar cause to be executed and delivered: ﬂll U

-guch deeds and- insmmmuaandtotakzorcauactobetaken such further or other astion ag
Surviving:Carporation may.déem’ nécessary or desireble in order to veat in and confoim g :

-Surviving Corporation, title to and: pnsseaswn of any property of the Mﬂ'sing Cumpuny acqmﬁﬁ %

-~ or to’be acquired by reasan.of of as a Tesult of the Merger hersin provided for and’ ;

carry-out the intents and rmrposcs hereof, and-the proper officers and directors of the Survi

Corporation -are fully autharized: in the naime of tln-. Merging Company or cthemse to take’

and all such action. , ---.~-~n"“.'

: ) r—gn_

: (8 The Sumv:ng Comnmtion ereby agrees that (i) it may be served wf&”” =

pmcua in the State ‘of Floride 10 any proceeding for the enforcement of any obligation of t}i’em .

Merging Compauy and in ‘any procgeding for the enforogment of the appraisel rights of a member °

of -the Merging' Company eatitled to; vote;‘and (i) #t will promptly pay. to members of the-#

o Merghag Company the amount. lf any, to wlnch they: sh.all be entitled pumsam m the lawa or‘ the
‘ State ofFlonda.. : .

-r:ﬂ

—

Qe’é_'l; 'ﬂa?.;__i‘—'?hun"i{f-; .1 el

{h) The Merger shau bea m—free capltal contribution pursuant to Sectmn 351
ofthelntomnl Revenue Code of 1986 a5 ammended; -
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" companies gt auy fime pior 1o the date of filing of'the the Articles of Merger with the Offiesiof -, 7
" thig Searetary of State of the State of Florida and the Certificate of Merger with the Office of the ‘;-‘-_

' rew,vndmuchangefornr on conversion of all or ey of the shaves of any class ar series thareef™

.wuh respectto thc trusacﬂuns noniemplatedhnmm, and ‘supersedes all pnorag:wmen&sm“ N
understandings, whether written'or pral, betwieen t.he pmm heroto with respect to thc subjgt"f‘..a e

4. SECOND::.. The mannoer and basis’ of cnnvcmng or exchanging the membe;nbxp
mtqrcsrs of the Mergmg Company into stack ‘of the Burviving Corporation shall be as follows
The' outstanding’ membership interests. of the Merging Company shall not be convertéd in ey -

mmnerbuteachsmdmmmwhchmoutsmndmgmmediamlyprwrwtheEﬁacuVe‘nmeshs.llbe L

- THIRD: Anythmg hcmn or. elyewhere to the contrary nnt\wthstanding thm
Ag::unmt mey be tcrmmated and:abandoned by the board of directors of either party atanytime
- prioe to the date-of flirig'of the Articles of Merger with the Office of the Secretary.of State of the -
. State ofFlorida or the Certificate of Merger with the Offics of the. ch-emry of State. of the’ State
* of Delawsre. .This Arettient. may. be armended by. the boerds of directora of the constitten

Seeretary of State of the State of Dclawm*ﬁ, provided that an amendment made subsequent fo the -
edoption of this Agreemaent by the stockholders of members of either constiment entity shall niot - %
(a) dlter or change the amount. or kind of shares, securities, cash, propecty endfor rights t9-be

of such constituent entity; (b} alter or’ chavge any term of the Articles. of Iicorporation of the_;
urviving corporation: to. be effected by the Merger; or (c) alter or change mny of the tems-and. =
- conditians of this Agreement if ‘suchr alteration or ohanmc wauld sdversely affect the holdm oi‘ : .__; :
any ¢ cia.ss ar serieg thereof of such, constitusnt enhly -

. :_- FOUR’IH (a) - Thig Ag'er;ncut and the Izgal relations between the part:u slmll be
govcmed by and consb'uud n accordanoe vnth the laws of the State of Florida. - - _

(b) ' Thig Agreement shall be bindingupon and shall imure to the benefit ofﬂm
parties. and their redpective. successors and assigns, provided that this Agreement may nofBbel
assigned by- Opmuon of° law of otha'wwc by any party without the prior wntteu cousant of@g’?
‘other pa:rty _

(c) Tlus Agrecmant cmtaum thc entire agreemcnt between the' parnes ha%g

id

_mattaofﬂ:isAgreemmt. S ERE W

Sm

e Y

- (dy - The Mergmg Compu;:y and the Surviving Corporation each agree k- -

execute. and dr.liver such other documents, mﬁnms. sgreements and other writings and to. mke. EE
such other actions es mey be necessary or degirable in.onder to consummate: or mplement the S

: trmwaetions cuntemplated by thu Agrcem:nt.

(c) Veuuc for the adjudicauon of any cleum or dmputc anamg out of ﬂus
Agrerment 13 ‘proper oply in the state or federal counts of the State of Florida, and all partics
herete hereby consent to such venue and agree that it is not inconvenient end not subjact to ]

review byanywm oﬂm than ‘such courts in Floridn.
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™ WII:NESS WHEREOF ;he “ﬂdﬂmlsned hnve

ngﬂ a3of: the date ﬁrst*set nbova
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