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TQO: Regwtmion Sechan _
' * Division of- Cm'porauons

'. (N ame of Swvivmg Co:pomtton]
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Pleuac t'cmm allmn'capondance oonpq:mng th.ismattcr w the followmg' '
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' For furthar uﬁ’mmnuan oonmmng thus mattur. ploase eall

Aﬂ'&ﬁ:&; 3 °L(5J -%aao ‘

(Nama of Contact Pmon)
Numbm') E

(Area Code & Daytlme ’I‘elephune |

T,
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- mlﬁm*@? MERGER
. . ) q‘F

TECOTA. SER‘VICES CORP,,
o Delawm co:porahun

DE[‘O

E mmmmmnmmmcn,mc.,
) aFlonda oorpura;non

. Pursuant to the prowmons of theFlonda Busmess Cnrpcmtion!wt, the entities hamnnamad:if"' R
~do hereby submxt thc followiqg a:ticlu of merg,er : N

st ““W“ndﬁmmwﬂnoﬁh&_mgmmmmsmmm&mam;--3j'.__.-;:,
.AW.R.ICA mcanlondaCOrpomhon o = Sl

: BECOND The name and Junadwtion of cach ___e__rg!.gg corpomtlon in:

_ TRRREMARK NORTH AMERICA, INC 4 Florida Corporation -
-TECOTA SER:VICF.S ©CORF., a Delavmre Corparatlon Cowmioes
THIRD Attauhedhureto aa!‘&,l_l;i_&andmadeapmha‘eofm theAgreementand‘leof o

M&qm (the “Plan of Mggm") for merging TECOTA Serviges Carp., 2 Delaware carporatxon e -
. “Merging Company?), with'and into Terremark Noith Amcnca, Inc,, @ Flerida corporatmn (thu '
: “&m:amg_m.mgen") " ..

. EOU‘RTH The boa:iof dir!:ctura and aola s:onkhnlder of the Merging Cumpany enhﬂed -
vote on the aforesaid Plao ofMargBrappmved &nd adopted the Plan of Mergerby writttn comsenton .~ # ¢ L
November 1, 2012, The suiviving corporation ip the merger shall be the Surviving Corporation.” “ = {7
Upon the merger. becoming eﬂ’epﬁvg, t.‘ue rlarie of the Survwmg Coqumt;on shall be "'I'mma.rk BERRTTT
North Amencn, Inc. - LT

. FIFTH:. Theboard ofdxrectors ofthe Sumwng Corporatiun approved theaforeamd Planof a A
M on November 1, 2012, and shareholder approval was not required, in amordanee 'mth the o
. ‘provigions of Section 607.1103 of the Flunda Busxness Corpomtxon Act.’ .

| SIXTH: The ‘merger oqurglng Comparry-with and into the Surviving Cmpnranun is.
permitted- urider the respective Taws of al! -applicable. jurisdictions and is not prohibited by any -
s_huuwlders‘ &grecment or tlm hy-lmys or aruc!ea of mco:rporauon of any party.to the mwg:r ;

SEVENTH The mcrger shall bmme efrectwe on Novnnber 1,2012.

[Slgnature Pngc to Follow]
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" et o 19 nyofNovensher 2012.
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TERREMARK NORTH AMERICA, lNC

" :a Florida corporation

: :".B.y'

B "::. Nnmer' QIJm her bﬂmﬂm‘e

: T‘tle: Ser.r!.

e TEQOTA sn:nv:cns CORP,

o -a‘Deiluware qprporatiqn

* [Signature Page to Articles of Merger]
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T AGREEMENTANDPLAN OF MERGER .
| 1 'I'I:us Agrement and Plan of M:rgcr, made and eatered into’as of this 1" dm,’ of
vacmbm- 2012, is by and between TECOTA Services Corp., a8 Delaware co:pomuon;(the

- “Merging Company™), - fmd Tetremark North Amenca, Inc, & Florida QOIPOI'&ﬁOIL (the
o “Sgrvwfng C‘orpomtwn") : ‘ _ o

WI'INESSETH

WHEREAS each of the Mﬂg!ﬂg Company and. the Surviving Corporatian desires that _ .

L tthﬂl‘ElﬂE Company mﬂrge with and into the Surviving. Corpurahon (the “.Mergar"),

- W’HEREAS the Me.rgmg Cnmpany caused its. Cm‘nﬁcahe of Incorparation.to be ﬁlad in

thc oﬁccs of" thc Secretary of Stata of the State of Delaware on February 14, 2000, and has .. '
authorized one thousand {1;000) shnre(s} of .common stock,. one cent (3. ol) par vulue per ahnre,i’-' .

oﬁ whinh one thausand (1 000) ‘sheres;; are duly msrued and outstmdmg

: WHEREAS.IheSwvmg Cgrpomnoncaused 1taAmoe.wfInmrp0muontobeﬁ1adm-

. tha .office of the Sem'etm'y of State of the Flarida on May 23, 2000, and has. authorizes] ‘capital , ':, -

- atozk of ten' thousand (10,000) shares of.common stock, par valuc of one ceat ($0.01) per aharc, IO

'_ nfp.rhicb. five thousand one, h:ndrad (5 100} sha:es are duly issued and outstanding; und

' reoxgamzanan pursuant % &ecuon 368(&) nfthe Internal Revenus Code of 1986, asmlﬂﬂﬂeﬂ- ----- o

WHERBAS, the parues desxre that the Merger provided for herein be a l:axfree

. NO‘W ‘I'HEREFORE ‘in consideration of the mutual covenants, agm:me:m and'E
pruv:s;mm hcrmnaﬁer mntamed. the parhus heroto do hereby agree as follows: ¢
) FIRS'I" The teyms: aud eond:ﬂnns of the Merger are as follows:

' (a)' The. Marger -shall become. effective at 11:59 pm (EST) on Novcmbm- l.. .

. 2012 (the “Eﬂ'ecdw Timc”). pmvidod that pnox‘ thereto the following actions: have been-_. E o

a1/99 39%d

oomp!eted' o o

1 AH of ﬂ“ condnmns p!'mdent to tl:u: consunaation of the Muger" ’
. . specified in this Agreement shall have been satisfied or duly wauved by: i
_ - the party anhtled to satisfaction thereof? .

2, Executed Artlclm of Merger meeting the requiremnents uftbe Flonda: '- :
Busingsg-Corporation Act, shalt have been filed with’ the S:cretary of T
gE 'State ofth.a ‘State ofPlouda, and : sl

| 3. An m(ecuted ‘Certificate of Merge:r. meeting the requirements .of the -
: 'Delawara sl'mll hqve been filed with the Secretary of State of Delawam

NOILY&04E0d L3 Z6@9EE9S98 8B:ET ZIVZ/T0/1T



L S].u'Viung Coxpomt;on shall be: thc corpnraﬁon surviving the Merger,

'xqtp 1he Sm-wvmg -Corporation :in accordance with provisions of the Blorids: ‘Ruginess

TR

(h) At the Eﬁ'aclwc '['imq, the Mergmg Company shail be. mmgq:l thh and' ;

Cprpomhon Act, -whereiipon this separate’ matenoe of the Merging: Company uhall ch, and the_

v @ The Articleg of Incnrpomuon of the Surviving Corporaﬁon, as inj cffwt at3
ﬂ;e Effective Time, shall coutmua in full ﬁorce and- cffcct s the. Arhclw of Inooxporaﬁou Df thr-
Suwivmg Corpomtion o _

(d} Tha By-laws of the Sumvmg Corpurahon. a8 in effect at the B&'ﬂchva'

: "l'une. shall bﬂ and remain the By-laws; of the Surviving Corporation until the same sha}l be i
‘.&lﬁmd. emended orrepealed usﬂ:ermpmv:ded. R S

" (&) . . The directors and officers of the Suviving Corporation as of thé Effechve SV

. 'I‘ima ghall be the. dlreetora and officers.of the Surviving Corporation and shall ¢ontinue in office . '

for' the terms pmvtded by law or n ﬂ:.e By-laws, or unnl thejr- mpecttve Suceessory are elected_.'-"l -
apdquallﬁed. . . v

(f) Af the Bﬂ‘ecuva Time. al) property, rights, prlvilegcs, pamnts. uad.amaxka. i g

v hpenaas, registration, am,l uthur ansits of every kind and description of the' Mergm.g Company =’
- shalf be traneferred to, vested in.and devolved upon the Swurviving Corporation:without’ furthm':
agt gr deed and all property, rights,”and everyother interest of the Merging Compﬂnyand the

Swvm:g Corporatien, respectively, shall be as cffectively the . property of::the. Surviving
Cpxpomunn a4 they were of the- Mergmg Company and.the Survivmg Corpamhoxg ‘Teapectively.

§ All rights of creditor of fhe Mu:gingCompanyu.ndal!hens upon any property” oftheMergi.ng

‘ 'extaut 83 if said debts, liabilitles and duties-had been incurred of contracted by the Surviving

e -ofthn Marging Company, or the.  qorrespondinig officers of the. Surviving Corperation, may,in the

. p:qqq:as in the State- of Florida'i in gny proceeding for the enforcement of any: obhgaﬁon of the = '

'mchdwdsandmxtrmentsendtntakeurcmtobetnkmsuchfnrthworcthermonasthe-

~Company shall be preseryad. unimpaired, and. all debts, Yabilitles: and duties of the: Meiging “5 -

Cgmpany shall: aitich to the Surviving Corporation and may be enforced againgt it fo. the BAMIS i o
iog, . Atanytma,orﬁ'omtlmﬂo ﬁma. after the Effective Time, thelastﬂc:tmgofﬁcmi
namg of the Merging Cmnpany, execute'and deliver or cause 10 be execited and delivered:all

‘Surviving Corporstion may deem necessary of desireble in order o vest in and conform tothe

Sp;-vivmg Corporation title to- -and possession: :of any property of the Mergmg Compény uequn'ed.. e
or:to-be acquired by reason of or gs & result 0f e Merger herein provided for and otherwiss te: ;-

i .capry aut the intents and purposes hereof, and the proper officers and directors of the Sufviving, - |
-". Cajporation are fully’ authonzed in the neme of the Merging Company or otherwise lotake dny i
' -and all such action. - : _ B D

(. “Tho Surviving Corparaion hixby agees that () i iy b seind wm:' 3

Megrging. Company and. in: any proceeding for the. enforcement of the rights:of ‘s dissenting. <

*. - shargholder of the Mérging Company; ‘md (ii) 1t will promptly pay fo dissenting sharcholdémiof % =

. ﬂlﬁ * Metging Company the amauut, 1f-auy, to whlch they ghall be eumr]ed tto tha luws nf i
) the'Stnte OfDelawm o - PW‘“‘B e

ar//a 3ovd
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:'é“ (h) TheMmgprshnllbeamx-ﬁ'eereorgamutwn pumuantto Secnon 368(0.) of
; th:IntmalRevmueCodeoleBG asamended _ S

SECDND The manner and basis of converting or exchangmg maued atock nf the-
7 Cumpany mln stock ofthc Surviving Corporation shall be as follows: ‘The isgued shamai

_:hfi::
© e | any rights i acquire § shamot‘ﬂw Mexging Company shall 1ot be converted in amy manner, ‘ut’
“i,.cq.d;smdnhamwiuchwmsuadmmed:ﬂelypnmmﬂuﬁﬁ'ncﬁve%aahaﬂbemmdmdand'
j-m.';nsmshei B , _

THIRD Anyﬂnqgheminnrehewhuretoth&wnmmmmmndug.ﬂm._
: unantmnybctcxmmated and sbandoned by-the board of directors ofctthcrpanyntanyhm,s
' prm'w the date ofﬁhngnf the Articles of Merger with the Office of the Secretary of State-ofithe:

 of Florida or the Cc:rtlﬁmtc pfiMerger with ths-Office of the Swrewry of State of the. Sl;n '
elaware. 'Tliis Aaremem may be mcnded by the- boards of directars of the. consﬂts.tcn

oqmpanias at any time prior to the date of filing of the the Articles of Merger with the: Oﬁicg o
_ thi:Secretary: of Stats of the State: of Flarida and the Certificate of Merger with the:Office of the.

Segretary of State’ of the State of Dclawarc, provided that en smendment made subscqumt o' thq:

adqptmn of this Agrecment by thastockhuldm of sither constituent. corporation shall not (a) ;
'alugmchmgntheamountorhndofshnm, swunﬂas, a:.sh.pmpertyandforﬂghmtuba-
, 'reﬁgwed i excliaqge for or on conversion of all or any of the shares of any ¢lass or series.thereof -
- ofgm;h constituent. corporatwu. (h) alter orchnngeany termn of the Certificate oflncorpomhnn of > |7

the:surviving corporation' to be pifected by the Merger; or (c) alter or change eny of the terms .~ ¥

‘ang conditions'of this Agreement if:sbch alteration-or change would advemely aﬁ‘ect the holdm .
'ofgny claaa Or aarius ﬂ;mofofmeh oonsﬂhmnt corporatmn D sk ;

" FOURTH: (6  This Ag!wwnt and:the legal relations betwoen tie parhea ahall be;' T
gnvemed by and construed in accordnme w:th the laws of tbe State of Florids, :

S ®) ThisAmemantahallba hmdmgupanandshallxmn‘eto mbmﬁt ofm._-'..;_g;
_ .parpea a.nd 1hr.ir Tespective sucoessors and-essigns, provided that this Agreement may not be - . ¢
_ ag:r gped : by opsraﬂon of law or op:erwiaa byany pa:ty without the prior written. oonsent ofthe P

RS (c) mmhmmmmmmemmammtmmwmahmto._ i
-thh respect to the fransactions contemplated herein, and gupersedes all prior. agreements and:™
understandings, whether written or oral, between thc parhes hereto with mapect to tl-u: mxbject, S
mmttarofthis Agremmt. i ‘

: '::' . (d) Tbe Mcrglng Company md the Sumwng Carporation each agres m--i

. exegute. and deliver such other dnopmmts, certificates, agreements and other writings aod to take: .

. suoh ‘other actions as: may be necesaary. or desirablein ‘order to consummate or impl:mmt ﬁw '
jramactmns conﬁemplaﬁed b_v this Agmambnt

81/88 3ovd NOT V0400 10 C689EE£9598 BRAET ZTBZ/TA/TL
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4 N WITNESS WHEREOF; the mdems:ed bave executed fils Agrcement andPlnn of

B8 nithe datc ﬁrst sc:t ahove )

a.
i
"

NOILVH0dH0D 1D

“SU'RVIV]NG CORPORATION”

: -'I'ERREMARK NORTH AMER.ICA. mc
A Flo:ida. corporatmn '

.. By | %EZ"@“——’ |
- Name: Ghﬁufhr‘bmnaué(&
Title: +°n’ﬁ" a

' “MERGING COMPANY”
TECQTA SERVICBS CORP.
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