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COVER LETTER

'-'TO Reglatmum'l Section .
- :Division of Corporauons 2
.SU‘B;I,ECT* : Terrr.-mark Nurth Amenm, Inc,
L (Nnmc of Sumvmg Corpomhon)

- The: enclosed Arnclea of Mergﬂr and fee are submitied for filing.

Pleas_a return all correspondence copogm;qg this qu o the following:
: '(?a'c ‘
(Coulact Pmun)

S (F;rmlCompany) o BT SRR AL

__l_t-f'h \D\ ._m’.mnﬂ E?:lue] '3\_,'3,@ Q‘i»‘;bc)

(Address]

\W\\_ct_w’h a %5 2\

[CiurlState and Zip Cuds)

| Por ﬁuthcr mformntion conccrrung this matter, please call:
Lgr'ﬁ‘,; Rt _ At E‘rb )\l - Ao

(Name of Contact Pmon) L (Area code&nayumemephone e
Number) :°. R

.-p’

X} Csztxﬁad copy (npuona.l) $8 75 (P!ease :end an additiona! copy of your documentl if a:

certiﬂed copy ls. requested)
* STREET ADDR.ESS . .MAILING ADDRESS:
Registration Section Registration Section
* Division of Corperations - Division of Corporations
Cllftun Bmldmg g ‘ P.O. Box 6327
2661 Execuuve Center Cucle Tallehassee, Florida 323 14

Tallahassae Ftonda 32301 ) .
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" ARTICLES OF MERGER SeCETTAR
. o;r:-- o inLl »\HLSJ

SR NAP WEST, LLC,
aDelaware imuted habxhty oompany

_ TERREMARKNORTHMERICA, INC,,
L : aFlorida coxpurahon

- Prmuantmthe pmvmiqnn ofthe FloridaBusIness Corpcrahon&ct.the e:mUeshmnnamed
. do h.c:cby suhmit the following articles of nmgm' A CrL

!""!-‘
rncﬂ

. FIE.ST 'I'hﬂ ngme and; Jlmsdwtmn uf‘&m _______g corporation m‘I‘ERREMARKNORTl—I ‘
- AMERICA, TNC a Florida Cmporuuun . ' . -

SECON‘D The name and pmsdmnon of aach w carporation is:

- TERREMARK NORTH AMERICA, INC., & Flarida Corporation
. NAP. WES‘I’, LLG, ¢ 8 Delaware Lxm:ted Lzahshty Compa.ny

: TBIRD Axm::hedhmm as Maﬂd madea part hereof’ xstthgwmmtaudPIanof B
Mcrgu {the “Plan of Merger™) | for mexging NAP West, LLC, & Delawase limited liability company. - -
(the “Mmgmmg"). -with and into TerremarkNorth Amﬁ:nr:a. Inc., a Florida mpomuon (the '

. umvigg gm;-aﬁon') Con .

FOURTH: The' board of directors aud sole mem]:er of the Merging Cmnpzmy ent:tled m 5 _
yote on the afcresaid Plag of Merger approved and adoptai&n?lan of Mergerby written consenton -
No‘vembor 1, 2012, The surviving corposation in.the merger shall be the Surviving Coxporauon N

. Upon the  merger bemmmg eﬁ'eutwe, ths name o£ the: Sm:wvmg Corporation shall be “Tmmark o
_Nozﬂaﬁmm'ica.mc. -

FIFTH ‘The hoard of dnectors of the Sumvmg Corporaﬂon approvad the afomaaid?lau of o : a
Mecger on November 1; 2012, and shareholder approval was not required, in acoo:ﬂance mth the
: pmvmuns uf Section 607. 1103 of tha Flonda Busmm Corparation Act. .

SIXTH. The marger of Merging Company with and into the Surviving Curporannn B S
pemntted under the mspectwe laws of all applicable jurisdictions and is not prohibited by any R
lshnrcholdm agreement or the by-lnws or art'lcle_a of i mcorporn.tmn of any party to.the mergar

SEVENTH. ’I‘he mergar shull become effectwe Novembm' 1,2002.

[Slsﬂﬂture PESB to Follow]
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Exesuited on this 1* day of No*'ﬁﬂb?.f-}zi‘?u-

TERREMARK NORTH AMEBICA, mc., h
o aqunda corporation '

| NARWEST, LLC,
a Delagare 11mlted' jahlity company

L Tlﬂe "I'l-ea.sm-e :

[Signgture Page t Articles of Merger]
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| L S Agréemnint und FPlas-of Merger
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AGREEMENT ANB PLAN OF MERGER

- This Agree;maut and Plan: of' Mergea- made end -entered into 83 of this l“ day of
November, 2012, is'by and hetween: NAP West, LLC & Delaware limited habﬂuy comgmy{the
“Merging Company”),’ and - ’I‘mcmurk North Americe, Ine, a Flonda c.orpmut:on Ethc

- “.S‘urvivfug Catpormion“) S . . .

WITNESSETH

. WI-I]!RBAS each of the Merging. Compnny and the Surviving Curpora‘aon desms tha;
ﬂzaMargmg Campany m:rgc with and into the Slwmng Corpomtlon {the “Mﬂger"), s

: WHER.EAS the qumng Company cmaed its leﬁcate of Formation to be ﬁlnd mthe
cfﬁm of tha Secmnry of Stute of the State ofD:laware on March 25,2009, S

: WHEREAS the- Suwmng Corpomtion caused its Artices of Incorporation te be ﬁlcd m
the'ofﬁcn of the-Secretary of State of the Florida on May 23, 2000, and has authorized capital’
stogk of ten‘thonsand. (10,000) shares, of common stock, par value of one cent ($0.01) per shme,'

. ofrwh:c.h ,ﬁve thausand one hundmi {5, 100) ‘shares are duly isgued and outstanding; aud o L

. WHEREAS, the parties desire that the Merger pmvided for hersin be a tax-frée cammi.--
'. conmbution pmuant to Sectxon st of the lnwmal Revenue Cods of 1986, a5 ammdod i

_Sj - NOW, THEREBORE in cunsldaatmn of thl: mutual cavenants, asreanents and
: pmmmns haroma&m‘con’bamad.thﬁpﬂrhﬂs hereto do. herabyagreeasfollows o K

. ;::'7 ; FIRST The temm and comﬁttons of the Magcr are as follows:

' (8) . The Merger shall becoms effective at 11 59 pra (BST) on quunher
. .201.2 (the “Eﬂ'mtivs ﬂma”), pravidcd that prior thereto the followxng actiong: hm h_
completed. B T

1 ‘All of the oond:tions pmedent to the conswmmation ufﬂw Meger:
.- specifiedin] th;s Agregment shall have been satisfed or duly wa.lved by
* the:party ennﬂed to: sausfactmn thereof:

2. Executed Arhclw nf M@rger meeting the requirements of the Flondu
. Business. Corparauon Act, shall have been filed with the Snmtazy of“
‘State of the: State of Florida; and

3 An exeouted Cmtﬂcate of. Merger, mesting the reqmrummta uf thc
Delawm shall have ‘been ﬁ}ed with the Smelm}r af State ofDeluwm v

I (b) .M the P.ffeetxvc Ttmc, the Mcrgmg Company shall be Dletgr.'d with ﬂnd

mm the Surviving .'Corperetion - in accordance with provisions of the Florida aninnsa
Cmpornuun At whcreupon the separaté existence of the Merging Company ghall cease, and. ﬂm.
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N altmtd, amended or rupaa.lqd as !hemn prowded

6a/i@ 39vd

' Snrvmng Corporanon shan be tha corpomuon surviving the Merger.

"hcanées. ragistra.imn. md othér aaseta of every kind and description of the Magh:g Company-

“carry-ut.the intents and- pmpnaes ‘hereof, and thie. proper officers and directors of the Surviving

: ancl ull such actlou. ,

:pmsms in tb.e State of Florida in gay proceeding for the enforcement of any. obligation - of thau
of the Merging. Company eatitled to.vote; .and (i) & will promptly pay to members of the:

) Stutcof Flondn.

(c) “The Articles qf Incorporation ¢ of the Surviving Cozpomuon, as in: effwt at
the Eﬂ'ectwe ‘I“une, shall contmuc m‘ﬁlil fou:a nd r.ffect as the Articles of Inom-pomﬁon of 1:he
Sumvmg Curpomt!on. - .

. (d) - The By—laws of the Sumvmg Corporation, 85 in effect at the Bffe-cuve
Time; shall be and remgin the By-laws of the: ‘Surviving Corporation until thc same shall be

e (e} The Girectors. aad ofﬁws of the Sunrmng Cnrpnrahon 83 uf tlu.'. Bﬂ'mhyq
l'I‘:md ahall be the directors and officers ofthn Snrvmng Corporation and shell- cnn‘anua in offiee
for the terms provided by law orin the By—laws, o, unul their respemve suwcssors are elemd
and qualiﬁad

© .. Atthe Effecnve ’nm all ‘property, rights, privileges, pateqts, tt'ademarks

shall be tregafarred to, vestad in and devolved upon the Surviving Cocporation without fsther
agt or-des: and-=l] property; rights, und every other‘interest of the Merging Company and- the
Sumvmg Coxporahon. respectively, .shall "be- as effectively the property of the Stmﬂvmg
Corporation’ as they were:of the Merging Company and the Surviving Corporation, respectivel
All rights of creditors of the Merging' Company and all liens upon any property of the Mergin
Compmyshalibaprmawdmlmpwnd, and oll debts, linhilities and duties- ofﬂmeug
Company shall’ attach to the Surviving Corporation snd may ‘be enforced against it to the sarpe’
£xtent es if gaid dl:bts. Tiakilities and duties had been incurred or contracted by the Sirviving *
Corparanon. At gny tims,: urﬁ-om fime toume, after the Bffective Time, the last seting uﬂim"‘-
ofthe Mevging Company, or. the Wrxupanding officers of the Surviving Corporation, may, in the
namg of the: Merging: Company, execute and: deliver. or cause fo- bo executed and delivered ull
suchdeedsandmstmnmtaandmtakeorcausetobetakmsuchﬂrthwormaeuonns
Surviving Corporation may deern DECTRSArY oF dc.sirahle in. order fo vest in and conform:to, the;
Surviving Corporation title: to:and possession.of eny property of the Merging Company nogpired s

or'to.be acqiired by reason of 'or.as a résult 'of the Merger herein provided for and otherwise:to s

Ca:pcmuon are fully mt_‘honzed in the narme af tha Margmg Company or othermae w !ake , _'

(g) Th.: Sumvmg Corporapon herehy agrees that (1) it may he servcd va
Marging Company and in any procceding for the enforcement of the appruisal rights of 8 member
Merging Oomp,my the emount, lfany,to which thay shall be entnled pumuant to the laws of :

- (11) Thc Mcrger ahall be a tax-free cap:tal contribution pursuant to Secﬁon 35]
of thc Intemal Revenue Code of 1986, 88 nmmded. .
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' companjes at any time priar to the date of filing af the the Articles of Merger with the Office of

. nny ‘class or series thereuf of auch conat:tuant entxty

o gnmuedby qnd cnnstrugd in acmrdnnne wxﬂa ﬂw laws. ofthc State of‘Flanda.

B@/8@ 39¥d

- ' uiw of the- Mm-gmg Cumpany mtu stock of the Surviving Corporation ! shall: be as foﬂowss; ;
| The: - Oytgtanding ‘membership: interests of the ‘Merging Companyshall not be converted in‘any: |

v Agreemant may be terminated and: abandoned by the board of direstors of cither party-at. aiy timg
. prior to the date of filing of the Articley of Mérger with the Office of the Secretary of State.of

. Secretary of State of the Stata of Delaware, pmwdedﬂm en amendment made subscqm:nt tot
_adoption of this Agwemem hy the stopkhnlders or members ‘of either canstituent emtity shall §
A8y dlier or chang: the amount or kind of shares, securities, cash, property mdlnr rights to'be

received in exchange for or on conversion of sll'or any ofthe shares of any class.of series: themnf

.: pﬂ.l‘hc! anﬂ their: rcspechve Buecessors: anil” assigns; provided that. this Agtecmant nay not be
_ aasxgned by ‘operation of lnw o: othmss by amr party. without the prior vmtten mnsent of the
- other party. ‘

' revww by any eourt oth:x‘ thau auch uourts in: Flunda.

g SECOND The “Tnenner - and basis of oonvemng or exchnngmg thc mﬂmbershl

raanner, but vash said interost which is outstanﬁmg xmnwdxately priorto the Effechve ‘I‘m:.e shallba
surrendemd and exungmshed. B i

 THRD: ~ Anything herein -or €lsewhere to the contrary notwnhstandmg. "ﬂus

State of Florida or the Certificate of Merger: with the Office of the Secretary of Stage ofﬁwsm' it
of Deluwam. This' Agrmmt may B amended: by the boards of directars of the constituent -

the Secretnry of Btate of the: State.of Florida and the Certificate of Merger with: the Office of th

of such: congtittent c:nhty‘ (b) slter or change any term of the Articles of Imoxporauun of the. ,
surviving corparation to'be effected by the Merger; or (c) alter or change eny of the terms'and,’ i1
oondltlans of thiy’ Agreement ‘if such’ altemtmn ar change ‘would adversely affect the haldem of‘

- FQURTH:. © (a). 'I'h:s Amement and the legal relations between the paltlw ahall o

~(b) = This Agreemmt shall: ba bmding upen and ghall inure to ﬂle benaﬁt of the

o () This Apgreement mntmns the entire agreement between the parties haetq
with: respect to the trausactions- cnnte:mplated ‘herein, and supersedes -all prior agrecments: and
undérstandings, whether written or ‘oral, betwem the perties hersto with' mspoot to ﬂw subject,
matter of this Agreemmt. B K o

' : (d) The Mergmg Company and the Surviving Corporation eac'.h agree to
ﬂxwute eand deliver such other documemts, certificates, agreements and other writings and to'take:
such other actions as may be necessary or desitable in order to consummate or xmplemmt thﬂ
msacuuns con‘tanplated by this Agter.ment. : .

(e) Venue for the ad;ud:cahm of any claim or dispute anaing out of thur
A.granmmt 1s proper only in the stats or federal courts of the Stte of Floride, and all-partics: 1
vh;reta ‘hereby . gunsent to Sich venué end: agrea that it m ‘not inconvenient and not sul:uect tu A
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"IN WITNESS WHEREOF, the undnrﬁzgund have excouted this Agrecment andle"
Mm’gerasofﬂ:edmﬁrstsetabove. : ' , :

R _ ) - i “SURVIVING CORPORATION" - -
: e TERREMARKNORTHMRICA,NC
- T © AT '___\aFloudu curponnon

| -ﬁame:": = wn

i gecre‘h'l& r%mabafe.

“rvmmmc COMPANY” e
- ‘NAP WEST, LLC R
L aDeIaware lnmted lmbﬂxty eompmy
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