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STATE OF DELARARE
— ——— . == —— ~——SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED 09:00 AN 12/14/1999
D 991536855 ~ 3141789

CERTIFICATE OF INCORPORATION
OF

TELEFONICA DATA USA, INC.

FIRST:  The name of the corporation is TELEFONICA DATA USA, INC. (the
“Comaration”). o N
SECOND:  The address of the Corporation's registered office in the Statc of Delaware.

is 1013 Centre Road in the City of Wilmington, County of New Castlc, Delaware 19801. The
* namo of its registered agent a? this address is the Corparation Sexvice Corpany.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of Delaware.

FOURTH: Tho total munber of shares of stock that the Corporation shall have
authority to issue is one hundred (100), all of which shall be common stock of one class, at 2 par

value of ten dollar(s) ($10.00) per share, and having an aggrogate per value of one thousand

* dollars ($1,000)
FIFTH: The name and mailing address of the sole incorporator is Robesto Dadtino
c/o Wilmer, Cutler & Pickering, 2445 M Stroet, N.W., Washington, D.C. 20037.

SEXTH: The Corporation shall be managed by or under the direction of the Board
of Directors which shail exercisc all powers conferred under the laws of Delaware. No director
need be a stockholder. Each director shall hold office until the next annual meeting of
stockholders and until hisher successor is clected and qualified, or until hivher vesignation,
removal or disqualification. Elections of dircctors of the Corporation need not be by written
ballot unless the bylaws so prOVidB.

SEYENTH: (2) The Corporation shall indemnify, in accordance with and to the
full extent now or hereafter permitted by law, any person who was or is a party or is threatened to
be madoe 2 party to any threatened, pending or completed action, suit or procecding, whether
civil, criminal, administrative or investigative (including, without limitation, an action by or in
the name of the Corporation), by reason of his acting as a director or officer of the Corporation
or, at the request of the Corporation, in any other capacity for or on behalf of the Corporation
(and the Corporation, in the discretion of the Board of Dircotors, shall indemmify a pecson by
reason of the fact that he is or was an employee of the Corporation) ageinst any liability or
expense actually and reasonably incurved by such person in respect thereof  Such
imdemnification s not exclusive of any other right !o indemmification provided by faw or
otherwige. The right to indemnification conferred by this Section shall be deemed 1o bo a
L a contract between the Corporation and each person referred to herein.




(b) No amendment to repeal these provisions shall apply to or have any
effect on the liability or alleged liability of any person for, or with respect to, any acts or
omissions of such person occurring prior to such amendment.

EIGHTH: A director of the Corporation shall under no circumstances have any
personal liability to the Corporation or its stockholders for monotary damages for breach of
fiduciary duty as a director; provided, howrvey, that this provision shall not eliminate or limit the
liability of a director (i) for amy breach of the director's duty of loyalty to the Carporation or its
stockholders, (if) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law, (jii) under Section 174 of the Gencral Corporation Law of the
State of Delaware, or (iv) for any transaction from which the duecto:r derived an improper

personal benefit,

- NINTH: The ditectors shall have concurrcat power to mkc alter, amend, chenge,
add to or repeal the bylaws of the Corporation. In addition to the powers and autbority
bezeinbefore or by statute expressly conferred upon them, the directors are hereby cmpowered to
axercise all such powers and do all such acts and things as may he exercised or done by the
Corporation, subject, nevertheless, to the provisions of the statutes of Delaware, this Certificate
of Incorporation, and any bylaws adopted by the stockholders; pravided, bowever, that no bylaws
hereafter adopted by the stockholders shall invalidate any prior act of the directors which would
have been valid if such bylaws had not been adopted.

TENTH: Meetings of stockholders may be held within or without the State of
Delaware, as the bylaws may provide. The books of the Corporation may be kept (subject to any
provisions contained in the stattes of Delaware) outside the State of Delaware at such place or
places as may be designated from time to time by the Boaid of Dircctors or in the bylaws of the
Corporation.

ELEYENTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation, in the manner now or
hereimafter preseribed by statute.

IN WITNESS WHEREOF, 1, the undersigned, for the putpose of forming a corporation
puravant to the General Corporation Law of the State of Delaware, do make, filc and record this
Centificate and do certify that the facts herein stated are true, and I sccordingly hereto gt my
hand this 14th day of December, 1999,

Ill?éo Dafiino
Idcorporator
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STATEMENT
OF .
SOLE INCORPORATOR
OF
TELEFONICA DATA USA, INC.
{a Delaware corporation) -

certlﬁcate of 1ncorporatlon~ f thls coxporauon having beenf'ﬁled in the office of the

acting pursuant to Section 107 of theDelaWare General Corporatxon Law does hereby state that - :' -
the followmg actions were taken on thIs day for the purpose of orgamzm,g this eorporanon-

RESOLVED, That the followmg persons be and hereby are elected Directors of .
the Corporation to hold their positions, until the next Annual Meeting of the Sharcholders and -~ -
until their Successors have been duly elected and qualified or nnt:l their earlicr resignation, = -

removal from office or death:

Guillermo Fernéndez Vidal
José Luis Guezuraga Villa
Rafael Sagrario Durin

Dated: December 15, 1999

Roberto Dafiino
Incorporator




‘ TELEFONICA DATA USA, INC.

WRI N ACTION OF BOARD OF DIRECTORS
IN LIEU OF A MEETING

.. The undersigned, being the directors of TELEFONICA DATA USA, INC., a Delaware
corporation (the “Corporation™), acting in lieu of a meeting of the Board of Directors of the
Corporation pursuant o Section 108 and 141(f) of the General Corporation Law of the State of

v Delaware (the “Act”), hereby take the following actions and adopt the following resolutions,
which actions and resolutions shall have the same force and effect as if taken by affirmative vote
at a meeting of the Board of Directors of the Corporation duly called and held under the Act, and
direct the Secretary of the Corpotation to cause this Written Action to be filed with the mmutes
of proceedmgs of the Board of Directors of the Corporation.

Bylaws

RESOLVED, That the Bylaws presented to and reviewed by the Board of
" Directors be and hereby are adopted as the Bylaws of the Corporation, and it is dlrected
that a copy thereof be inserted in the Minute Book of the Corporation.

. Number of Directors

RESOLVED, That pursuant to Article ITl, Section 2 of the Bylaws, the number of
Directors shall be three (3).

v” Election of Officers

RESOLVED, That the following persons be and hereby are elected to be officers
of the Corporation to hold their respective positions until the next Annual Meeting of the
Board of Directors and until their respective successors have been duly elected and
qualified or until their earlier resignation, removal from office.

Name Office(s)

Guillermo Fernandez Vidal President

José Luis Guezuraga Villa Vice President

José Francisco Estevez Rodriguez Secretary and Treasurer
Forin of Stock Certificate

RESOLVED, That the form of stock certificate to be used by the Corporation, a
copy of which has been presented to the Board of Directors, be and heteby is approved
and adopted, and it is directed that a specimen copy thereof be inserted in the Minute
Book of the Corporation.



‘ C n Stock Issuanc

RESOLVED, that the original subscription from Telefénica Data, S.A. (the
“Stockholder”) to purchase 100 shares of Common Stock as of December 15, 1999
hereby is accepted. _

RESOLVED, that the officers of the Corporation hereby are authorized, for and
on behalf of the Corporation, to cause the shares of Common Stock so subscribed and
called for payment to be issued in fact to the Stockholder upon receipt in cash of the
consideration for such shares and to execute and deliver to the Stockholder of the
Corporation a certificate, in the appropriate form adopted, evidencing the number of the L
fully paid shares of Common Stock of the Corporation held by the Stockholder. R

Foreign anliﬁ_&tion

* RESOLVED, that for the purpose of authorizing the Corporation to do business
under the Corporation's name in any state, territory or dependency of the United States or
any foreign country in which it is necessary or expedient for the Corporation to transact
business, the officers of the Corporation hereby are, and each of them hereby is,
authorized to appoint and substitiite all necessary agents or attorneys for service of
process, to designate and change the location of all necessary statutory offices, to make
and file all necessary certificates, reports, powers of attorney and other instruments as

. may be required or appropriate under the laws of such state, territory, dependency or
country, to authorize the Corporation to transact business therein and, whenever it is
expedient for the Corporation to cease doing business therein, to withdraw therefrom, to
revoke any appointment of agent or attoey for service of process, and to file such
certificates, reports, revocation of appointment or surrender of authority of the
Corporation to do business in any such state, territory, dependency or country, and if in
connection with the foregoing any particular form of resolution shall be required, such
resolution shall be deemed hereby adopted, provided that a copy of such resolution shall
be inserted in the minute book of the Corporation following this Consent of Directors and
that the Secretary of the Corporation is authorized to certify such resolution as having
been adopted by this Consent of Directors.

Taxpaver Registration

RESOLVED, that the officers of the Corporation be and they hereby are
authorized and directed to file such instruments as may be necessary for registration
under the tax laws and regulations of the United States and of any other jurisdiction in
which the Corporation establishes an office or transacts business, and that all actions
previously taken in furtherance thereof by the officers or incorporator of the Corporation
be and hereby are ratified and approved.

. Fiscal Year
2




RESOLVED, that the fiscal year of the Corporation shall be the twelve months ended
December 31 in each year. :

_.[/General

.. RESOLVED, that the officers of the Corporation hereby are, and each of them hereby -
is, authorized, for and on behalf of the Corporation, to execute, deliver, file, acknowledge
and record any and all such documents and instruments, and to take or cause to be done any " .
and all such other things as they, or any of them, may deem necessary or desirable.to -
effectuate and carry out the resolutions adopted hereby. ,

EXECUTED as of this 17th day of December 1999.

TELEFONJGA DATA USA, INC.

. Guillermo Fernandez Viidal; Director

José ﬂWI& Director

e

Rafael Sagrario Duran, Director




December 17, 1999

TELEFONICA DATA USA, INC.

' Beatriz de Bobadilla 142 Izq.

28040 Madrid - Spain

Re: Stock V:ﬁbscrip__rt'idn

Dear Sirs:i e

" The undersi gued hereby offers to subscribe for and purchasc One Hundred (100)
shares of Common Stock ($10.00 par value) of Telefonica Data USA, Inc at a price of $10.00
per share or $1 000.00 in the aggregate payable in cash.

Very truly yours,

Telefénica Data, S.A.

By: Guillermo Fernéndez Vidal
Title: Managing Director




State of Delaware

- *  Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "TELEFONICA DATA USA, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE.EXISTENCE SO FAR AS THE
fRﬁCORDs OF THIS OFFICE SHOW, AS OF THE éiFTH DAY OF JANUARi;f
" AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "TELEFONICA
DATA USA, INC." WAS INCORPORATED ON THE FOURTEENTH DAY OF
DECEMBER, A.D. 1999.

" AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE NOT BEEN ASSESSED TO DATE.

A

A
Edward [. Freel, Secretary of State

3141789 8300 AUTHENTICATION: . (0181958

001006575 DATE: 01-05-00
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APPLICATION FOR AUTHORITY
OF

TELEFONICA DATA USA, INC.

‘Section 1304 of the Business Corporation Law

Wilmer, Cutler & Pickering
2445 M Street, N.W.

Washington, DC 20037
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Con 'wr
FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

January 6, 2000

ANGIE GLISAR
CSC NETWORKS
TALLAHASSEE, FL -

Qualification documents for TELEFONICA DATA USA, INC. ‘were fied on
January 6, 2000 and assigned document number FO0000000095. Please refer to this
number whenever corresponding with this office.

Your corporation is now qualified and authorized to transact business in Florida as of
the file date. B :

A corporation annual report/uniform business report will be due this office between
January 1 and May 1 of the year following the calendar year of the file date. A Federal
Employer ldentification (FEI) number will be required before this report can be filed, If
you do not already have an FEI nhumber, please apply NOW with the Intemal Revenue
by calling 1-800-829-3676 and requesting form S85-4.

Please be aware if the corporate address changes, it is the responsibility of the
corporation to notify this office.

Should you have any questions regarding this matter, please telephone (850) 487-
6091, the Foreign Qualification/Tax Lien Section.

Buck Kohr

Corporate Specialist

Division of Corporations Letter Number: 000A00000725
Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



22-12-99 1B:SEPARA:TELEFONICA DATA

—

o = %
c oty r(".'-
TRANSMITTAL LETTER o i
% T
To: Qualificauon/Tax Lien Section (i ?é_ f; -
Division of Corparations ’ . ..«% :.2:’
: \ ' < B
SUBJECT: TELEFONICA DATA USA, INC. " @
(Name of corporation - must include suffix) TS

M Sir or Madan:

The enclosed “Application by Fareign Corporation for Authorization to Trangact Business in Florida",
“Certificate of Existence™, and check arg submitted to reglster the above referenced foreign corporation
10 ransact busmcss in Flonda. .

Please return all con-espo_n;l;nce concerning this matter to the fbllowing:

. Augusto Repetto

{Name of Parson) -

Wilmer, Cutler & Pickering
(Firm/Cormpany)

2445 M Street, N.W. L
(Address)

Washington, D.C. 20037 °
(City/State/Zip)

Should you need to call someone concerning this marter, please call:

Augusto Repetto at ¢ 202 , 663-6177
{Name of Person) {Area Code & Daytime Telephone Number)
STREET ADDRESS: MAILING ADDRESS:
Qualification/Tax Lien Section Quaiification/Tax Lien Section
Division of Corporations Division of Corporarions
409 E. Gaines SL P.Q.Box 6327
Tallahassee, F, 32399 Tallahassee, FL 32314
Enclosed is a check for the following amount:
3 $70.00 Fillng Fee 7 $78.75 Filing Fee & D 57875 Filing Fee & {7 $87.50 Filing Fee,
Certificas of Status Centificd Copy Certificale of Staws &
Cenified Copy
DE: 282 B63 B363 P.86
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED
REGISTER A FOREIGN CORPORATION TQ TRANSACT BUSINESS IN THE STATE OF FLORIDA.

,, TELEFONICA DATA USA, INC.
_{Neme of corporatian; maat include the word "INCORPORATED", "COMPANY", *CORPORATION" or
words or abhreviations of like import in'lanpuage as will clearly indicate that it is 2 corporation inxtead of a
natural pergon or partnership if not s¢ contained in the name at present.)

2. Delaware : 3

{State or country under the law of which itis mcotpomed) {FRI number, if applicable)
4, December 14, 1993. - Perpetual

{Date of incorpartion) o {Duration: Year corp. will cease to =xist or perp:tual”)

6. Upon qualification-
(Date first transactsd business in Florida.) (SEE SECTIONS 607.1501, 607 1502 and 817.155, F.S.)

" TErEFONICA DATA USA, INC.

¢/0 Wilmer, Cutlex & Plckerlng, 2445 M Street, N.W., Wash.lngton, DC 20033
(Qufentmmhngaddrcss) Attn.: Aug‘usto Repetto

8. To engage in any lawful activity permitted by a corporation.
{Purpose(s) of corporation autherized in home state or country o be carried owt in state of Florida)

9, Name and street address of Florida registered agent: {P.O. Box or Mail Drop Box NOT acceptable)

Name: Corporation Service Company

2 . -
Office Ad . 1201 Hay= Street .

Tallahassee , Florida, .32301

10. Registered agent‘s acceptapce:

Having been named as registered agent and to accept service of process for the above stated corporation at the place designated in
this application, I hereby accept the appointment as regisiered agent end agree o act in this capacity, I further agres to comply

with the provisions of all stemtes relativa to the proper and complete performance of my duties, and I am familiar with and accépt
the obligations of my position at registered g

1. Attached is a certifiea
Department af State, by the Secretary of State or other official having.ch

ofly of corporate recornds in the jurisdiction under the law of
which jt is incorporated, :

12. Names and addresses of officers and/or directors: (Street address ONLY - P.O. Box NOT aceeplable)

22-~12-99 18B:49PARA:TELEFONICGA DATA DE: 282 663 B363 P.83
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A. DIRECTORS (Street address only - P.0O. Box NOT acceptable)

Chairman. S€¢ attached officers/directors riderx : e~

Address: ' - '-’j ';:“_-..,(.‘

Vice Chairman: % ) /

Address: M Ty

Director:

Address:

Director:

Address:

B. OFFICERS (Street address only « P.O. Box NOT acceptable)

President: See_ attached officexs/dixectors rider

Address:

Vice President:

Address:

Sccretary:
Address:

Treasurer:

Address:

NOTE: Hgpecessary, yoo may attach af dum (0 the application listing additional officers and/or dircetors.

(A

{Signame ofc:(;a\  [flice Chairman, or any officer Lisied in numbar 12 of the application)

14. José Francigco Vez Rodriguez, Secretary and Treasurer
\[D&-;fd or printed name and capacity of persun signing application)

22-12-98 1B:49PARA: TELEFONICA DATA DE: 2682 6653 6363 P.84




22-12-99 1B:58PARA

Guillermo Fernindez Vidal Direstor and President Gran Via 28 .

o v 28013 Madrid, Spain

José Luis GucmragaVﬂla Director and Vicc President | Beatriz de Bohax:hlla 14
o o : 28040 Madrid, Spain

Rafael Sagrario Durém Director Beatriz de Bobadilla 14
28040 Madhrid, Spain

José Francisco Estévez Rodriguez Secretary and‘Treasu-rer Beatriz de Bobadilla 14
, , - 28040 Madrid, Spain

:TELEFONICA DATA - DE: 282 G663 6363

W

P-85
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DEPARIMENT OF THE TREASURY DATE OF THIS NOGTICE: 02-15-2000

INTERNAL REVENUE SERVICE NUMBER OF THIS NOTICE: CP 575 A
PHILADELPHIA PA 19255 EgghDYEgsIDENTIFICATIDN NMUMBER: 52-2215332
: -4

2877728732 B

FOR ASSISTANCE CALL US AT:
1-800-829-1040

TJELEFONICA DATA USA INC

% WILMER CUTLER & PICXERING

2665 M 5T N W
WASHINGTON DC 20037 OR WRITE 1O THE ADDRESS
SHOWN AT THE TOP LEFT.

IF YOou WRITE, ATTACH THE
STUB OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER (EIN)

Thank you for your Form $5-4, Application for Emplover Identification Number
(EIN). We assignad wvou EIN 52-2215%332. This EIN will identify wvour business account,
tax returns, and documents, even if wvou have no employees. Please keep this notice in
your permanent records. : .

Use vour complete name and EIN as shown above on all federal tax forms, payments.
and related correspondence If you use any variation in your name or EIN, it may
cause a delay in processing, incorrect information in your account, or cause vou to be
assigned more than one EIN. .

‘Based on the information shown on your Form S5-4, you must file the following
forms(s) by the date we show.

Form 1120 03/15/2001

“Please file your Form by the due date shown above. If the due date above has
passed and you have not yet filed, please file your Form by 03-01-2000., If we don't
receive your form by that date, we will charge additional penalties and interest. We
charge penalties and interest from the due date eof the return until it is filed.

Your assigned tax classification is based on information obtained from your Form
55-4., It is not a legal determinhation of vour tax classification and is not binding
on the Service. If you want a determination on vour tax classification, you may seek
a private letter ruling from the Service under the procedures set forth in Rev. Proc.
98-01, 1998-1 I.R.B. 7 (or the superceding revenue procedure far the year at issue).

1f you need help in determining what vour tax year is, vou can get Publication
538, Accounting Periods and Methods, at your local IRS office.

If vou have any questions about the forms shown or the date they are due, vou may
call us at 1-800-829-1040 or write to us at the address shown above.

If you're required to deposit for employment taxes (Farms 941, 963, 940, 945,
CT-1, or 1062), excise taxes (Form 720), or income taxes (Form 1120}, we will send an
initial supply of Federal Tax Deposit (FTD) coupon books within six weeks. You can use
the enclosed coupons if you need to make a deposit before you receive your supply.
Start vour business off right - pay your taxes the easy way. Pay through the
Electronic Federal Tax Payment System (EFTPS). For information about EFTPS, call
é“3027829-3676 and request Publication 966, EFTPS Answers to the Most Commonly Asked

uestions,



New York State Department of
s, Taxation and Finance

¥ Processing Division - Corporation Tax
W A Harriman Campus

e8> plbany New York 12227 ' '
O Corporation Tax Account Information

If corrections in our records are
necessary return this form as soon as
possible to ensure proper identification.

. TELEFONICA DATA USAs INC.
ATTN: AUGUSTD REP
2445 M STREETy NaWe
WASHINGTDN DC 20637

identification Number File Number . -] [ Current Filing Period
TF-1503073 AAZ% 12-31~00
1. Correct Physical Address : 2. Federal or Comrected Employer 1D Numbar
” 52-2215332

1A. Comect Mailing Address 3. [ ] - Not required to apply for a Federal EIN

L]

The computer printed identification number and file number above 1s currently being used to ideﬁtify your Corporation Tax account, When a
taxpayer does not have a lederal employer identification number, the New York State Tax Department assigns a number prefixed by the
fetters TF.
Ii you do not have a federal employer identification number, and-a TF prefixed number is printed above, use this idenlification number
when applying for a Sales and Use Tax Certificate of Authority and/or filing returns for New York State Employers Income Tax Withheld.

— Box 1, 1A - Enter the correct physical and/or mailing address, if different from above.

— Box 2 - Enter your federal employer 1D number. If you have applied for a federal EIN bul have not yet received one, keep this form
and relurh it when the information is avaiiable.

— Box 3 - Check this box if you are not required by the Internal Revenue Service to apply for a federal employer 1D number.
— Box 4 - If the computer printed fiing period above is incorrect, enter the correct/new pericd. (See additional information on the
back of this form.}
If you have business tax account(s) with 1D number(s) other than the number shown in the box labeled “Identification Number” above enter
the information below.

A. Sales & Use Tax iD Number . You may request a Sales Tax registration packet and/or a new
employsr packet by calling the telephone numbers below.

4. | Correct/New Filing Period

¢ B. Withholding Tax 1D Number
i yotil have made any corrections or have enlered any accounl information for A or B above, return this form in the enclosed preaddressed
envelope,
For information regarding your corporation tax filing requirements, refer to the instructions on the back of this form,

Corporation Tax Section _
Qwre located For forms and publications call For information call

_ide'NewYorkState 1-aD0-4LP-8200 TOLL FREE| 1-800-225-5829 TDLL FREE

Outside New York State {514 4A5-LA0D (518) 485-L80D0

war- Enclasute; Relum Envelope GENERATION DATE: 02-2&-0101 ' CT-198 (9/97)



New York State Department of

4. Taxation and Finance

N Processing Division - Corporation Tax
W A Harriman Campus

" Albany New York 12227

Corporation Tax Account Information
If corrections in our records are
necessary return this form as soon as
possible to ensure proper identification.

TELEFONICA DATA USA, INC.
ATTN: AUGUSTO REP

Y45 M STREETy NaWe
WASHINGTON 0OC . 2pn3r

- e

Identincation Number . File Number Currant Filing Period

58-2215332 AAD* 12-31-00
1. Comect Physicaj Address ‘ 2. Federal or Corrected Employer ID Number
1A. Correct Mai.ling' A;d,m - 3. [_}- Not required to apply for a Federal EIN
4. | Correct/New Fifing Period
(

The computer printed identification number and file number above is currently being used to identify your Corporation Tax account. When a
taxpayer does not have a federal employer identification number, the New York State Tax Department assigns a number prefixed by the
letters TF.

If you do not have a federal employer identification number, and a TF prefixed number is printed above, use this identificalion number
when applying for a Sales and Use Tax Certificate of Authority and/or filing returns for New York State Employers Income Tax Withheld.

— Box 1, 1A - Entler the correct physical and/or mailing address, if different from above.

— Box 2 - Enter your federal empfoyar ID number. if you have applied for a federal EIN but have not yel received ong, keep this lorrn
and return it when the information is available.

— Box 3 - Check this box if you are not required by the Internal Revenue Service to apply for a federal employer 1D number.
— Box 4 - If the computer printed filing period above is incomect, enter the correct/new period. (See additional information on the .
back of this form.)

If you have business tax account(s) with ID number(s} olher than the number shown in the box labeled "Identification Number above enter
the information below.

A. Sales & Use Tax ID Number You may request a Sales Tax registration packet andior a new
employer packet by caling the telephone numbers below.

B. Withholding Tax 10 Number

.. I you have made any corrections or have entered any account information for A or B above, return this form in the enclosed preaddressed
© envelope.

For information regarding your corporation tax filing requirements, refer to the instructions on the back of this form.
Corporation Tax Section

iy

If you are located For forms and publications call For information call
e New York State 1~-800-442-A3100 TOLL FREE 1-800-225-5829 TOLL FREE
Outside New York State (513) 485-5800 1518) 4a5-5304

Enclosute; Refum Emvelope GENERATION DATE: Q0y-07-D0 CT-198 (9/97)

Py
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State of New York }m
Department of State

I hereby certify thot the annexed copy has been compared with the original docionent in the custedy of the
Secretary of State and that the same Is a true copy of said original.

Witness my hand and seal of the Department of State on

.c. ¥ NE *e
< OF NEW

S
Q
53

‘e * .

s Special Deputy Secretary of State

DOS-1265 (5/96)
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_ - APPLICATION FOR AUTHORITY } |
C =~ "M S J . OF )
v 3 e TELEFONICA DATA USA, INC.

Under Section 1304 of the Business Corporation Law }
FIRST: The name of the corporation is TELEFONICA DATA USA. INC. J

: SECOND: The jorisdiction of incorporation of the corporation is Delaware. The

date of incoyporation of the corporation is December 14, 1999, j
THIRD: The business which the corporation proposes to do in thc State of New _

York is as follows: }

To engage in any act or activity pecmitied by the laws of Delaware
for which corporations may be organized under the Business Corporation -
Law of the State of New York, provided that the corporation is mot 10 )
engage in any act Or activity requiring the consent or approval of any state
official, department, board, agency or other body without such consent or ,
approval first being obtained. !

FOURTH: The office of the corporation in the State of New York is 10 be ) ‘
located in the County of New York. ‘

FIFTH: Tbe Secrctary of State of the State of New York is designated as the g
agent of the corporation upon whom process against the corporation may be served. The post |
office address without the State of New York to which the Secretary of State of the State of New
York shall mail a copy of any process against the corporation served upon said Secretary of State
is: TELEFONICA DATA USA, INC, ¢/o Wilmer, Cutler & Pickering, 2445 M Street, N.'W | [
Washington, D.C. 20037, Atiention: Augusto Repetto.

SIXTH: The corporation has not, since its incorporation, engaged in any activity l
in the State of New York except as set forth in paragraph (b) of Section 1301 of the Business '
Corporation Law.

Title:  Secretary and Treasurer

: 282 663 6363 P.87 }

|
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Bepurtment of State
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¥

M I certify the attached is a true and correct copy of the Articles of o
Marger, filed on Decembar 19, 2002, for TELEFONICR DATR MERGER COMPANY e
A
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which changed its name to TBLEFONICA DATA UBA, INC., the surviving Florida}

entity, as shown by the records of this office.

I further certify the dooument was electronically redsived under FAX audit u,}
number H02000238346. This certificate is issued in accordance with aection. &%

18.16, Florida Statutes, and authenticated by the code noted below.
The document number of this entity is P020Q00G132149.
Given under my hand and the
Great S5eal of the Btate of Florida,
at Tallahassae, the Capital, this the
Ninsteenth day of Decembar, 2002

Authentication Coda: 602A00066823-121902-P02000132149-1/1

i
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FLORIDA DEPARTMENT OF STATE

Jimm Smith
Sacretary of State

ecember 19, 2002

ELEFONICA DATA USA, INC.
221 BRICXELL AVENUE
UITE 600

TAMI, FL 33131

e: Document Number P02000132149

he Articles of Merger were filed December 19, 2002, for TELEFONICA DATA
ERGER COMPANY which changed its name to TELEFONICA DATA USA, INC., the
urviving Florida entity.

he certification you requested is enclosed. To ba official, the
ertification for a certified copy must be attached to the original
pcument that was electronically submitted and filed under FAX audit
umber H02000233346.

hould you have any furthar questions concerning this matter, plesse feel
ree to call (B850} 245-6050, the Amendment Filing Section.

wiren Gibszon
scument Specialist
lvision of Corporations Letter Number: 602A00066823

ivision of Corporatione - P.O. Box 6327 - Tallahassea, Florida 32314

Division of Corporations - P.O. BOX 6827 “Tallahasses, Flofida 32314
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FLORIDA DEPARTMENT OF STATE
Jim Smith
Secratery of State

RTICLES OF MERGER
erger Sheet

- e ot e e e M M e fA B B e AR ER e et T e owr meem mm — M e e e MW e e

ERGING:

ELEFONICA DATA U.S.A., INC., a Delaware corpoxation qualified in Florida,
pcument numbex FO0OO00000095

ELEFONICA DATA E-COMMERCE, INC., a Delaware corporation not qualified in
lorida

ELEFONICA DATA LISCENSING, INC., a Dalaware corporation not qualified in
lorida , ,

Io

ILEFONICA DATA MERGER COMPANY which changed its name to

ILEFONICA DATA UBA, INC., a Florida entity, P0Q2000132149

le date: December 19, 2002

wporate Spaclalist: Karen Gibson

Division of Corporations - P.O. BOX 63827 -Tallahassee, Florida 32314
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ARTICLES OF MERGER
OF
TELEFONICA DATA USA, INC.,
TELEFONICA DATA E-~COMMERCE, INC.
AND
TELEFONICA DATA LICENSING, INC.
WITH AND INTO

TELEFONICA DATA MERGER COMPANY

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following Articles of Merger pursuant to which Telefonica
Data USA, Inc., a Delaware corporation (“TDUSA”), Telefonica Data E-Commerce, Inc., a
Delaware corporation (“TDC"), and Telefonica Data Licensing, Inc., a Delaware corporation
(“TDL™), shall be merged (the "Merger™) with and into Telefonica Data Merger Company, a
Florida corporation:

1. Telelonica Data Merger Company, a Florida corporation, shall be the surviving
corporation of the Merger ("Surviving Corporation”). Telefonica Data USA, Inc., a Dclaware
corporation, Telefonica Data E-Commerce, Inc., a Delaware corporation, and Telefonica Data
Licensing, Inc., a Delaware corporation, shall be the merging corporations (collectively, the
"Merging Corporations”). A copy of the Agreemnent and Plan of Merger, dated as of Decemnber
18, 2002, to which each of the Merging Corporations and Surviving Corporation is a party (the
“Plan of Merger”) is attached hereto as Exhibit A and incorporated herein by reference.

2. The Mesger shall become effective on the date these Articles of Merger are filed
with the Department of State of the State of Florida and the Certificate of Merger conteraplated
by the Plan of Merger is filed with the Departiment of State of the State of Delaware.

3. The Plan of Merger was adopted by the sole shareholder of each of TDUSA, TDC
and TDL by written consent without a meeting, on December 18. 2002, in the manner prescribed
by the Delaware General Corporation Law. The Plan of Merger was adopted by the sole
shareholder of Lthe Surviving Corporation by written consent without a meeting, on December 18,
2002, in the manner prescribed by the Florida Business Corporation Act.

4, The Articles of Incorporation of the Surviving Corporation shail be the Articles of
Incorporation of Telefonica Data Merger Company, but Article I shall be amended and restated
as follows: '

ARTICLE I - NAME AND ADDRESS

The name of this corporation is TELEFONICA PATA USA,
INC, (the “Corporation”). The address of the principal office and the
mailing address of the Corporation is 1221 Brickell Avenue, Suite
600, Miami, Florida 33131, .
Ut by: J. Gevstermeln, (brp, Lecal Asst,
s Weever Miller Weisgler, ot al

0 west Flagler Street, Sute 2200
e, Florich 33130 H02000239346 8

1 305-789-3545/F: X5-T88-3395
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5. These Anticles of Merger may be sigoed in any number of counterparts, each of
which will be deemed an original, and all of which together will constitute one aml the same

instrument.

IN WITNESS WHEREOF, these Articles of Merger have been cxecuted as of the 18" day
of December, 2002.

TELEFONICA DATA LICENSING, INC., a

Delaware co tion
Bw / A A

Name: free £ Przades

Title: LwisF Swaeonive OPpark

TELEFONICA DATA E-COMMERCE

TELEFONICA DATA USA, INC, a
Delaware i

By d
Name: forzg £ ﬁ;ﬂ_fm

Title: Zniar LigcoTiVe OFF cor

TELEFONICA DATA MERGER
COMPANY, a Florida corporation

=4

Tlﬂc ,ﬂg_g mggnﬁ _egg

VW OSSO ART -OF-MERD

.
H02000239345 3
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EXHIBIT A
GREEME P OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Merger Agreement”), dated as of
December 18, 2002, is entered into by and among Telefonica Data Licensing, Inc., a Delaware
corporation (“TDL"), Telefonica Data E-Commerce, Inc., a Delaware corporation (“TDC”),
Telefonica Data USA, Inc., a Delaware corporation (“TDUSA™), and Telefonica Data Merger
Company, a Florida corporation (“TDM” or the “Surviving Corporation™). TDM, TDL, TDC, and
TDUSA are herein sometimes collectively calied the “Constitucnt Corporatjons.”

WITNESSETH:

WHEREAS, TDL is a corporation duly organized and existing under the laws of the State
of Delaware and, as of the date hereof, the authorized capital stock of TDL consists of 100 shares
of common stock, par value $10.00 per share (the "TDL Common Stock"), of which 100 shares are

issued and outstanding;

WHEREAS, TDC is a corporation duly organized and cxisting under the laws of the State
of Delaware and, as of the date hereof, the authorized capital stock of TDC consists of 100 shares
of common stock, par value $10.00 per share (the "TDC Common Stock"), of which 100 shares are
issued and outstanding;

WHEREAS, TDUSA iz a corporation duly organized and existing under the laws of the State
of Delaware and, as of the date hereof, the authorized capital stock of TDUSA consists of 100 shares
of common stock, par value $10.00 per share (the "TDUSA Common Stock™), of which 100 shares
are issuex and outstanding;

WHEREAS, TDM is a corporation duly organized and existing under the laws of the State
of Florida and, as of the date hercof, the authorized capital stock of TDM consists of 100 shares of
common stock, par value $10.00 per share (the "TDM Common Stack™), of which 100 shares are
issued and outstanding; and

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto mutually agree as follows:

ARTICLE]

1.1 Merger: Upon the terms and subject to the conditions set forth herein, TDL, TDC
and TDUSA shall cach be merged with and into TDM (the “Merger™) upon the filing of that certain
Certificate of Merger, dated as of December 18, 2002, by and among the Constituent Corporations,
with the Secretary of State of the State of Delaware in accordance with Section 252 of the General
Corporation Law of the State of Delaware (the "Law"} and upon the filing of that certain Articles of
Merger by and among the Constituent Corporations with the Secretary of Sate of the State of Florida

H02000239346 8
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inaccordance with Section 607.11050f the Florida Business Corporation Act (“Act”) {the "Effective
Date" of the Merger shall be the fater of the date of such filing with the Secretary of State of the State
of Delaware or the Secretary of State of the State of Florida). The separate corporate existence of
each of TDL, TDC and TDUSA shall thereupon cease and TDM shall be the surviving corporation
and the separate corporate existence of TDM shall continne wnaffected and unimpaired by the
Merger except as otherwise provided for herein.

ARTICLEN

: From and afler the Effective

Date, and until furthcr amended in accordanccthl'n theAcl, lheArucles of Incorporation of TDM
shall be the Certificate of Incorporation of the Surviving Corporation, except that such Anticles of
Incorporation shall be amended to change the name of the Surviving Corporation to Telefonica Data

USA, Inc.

2.2  Bylsws of Surviving Corporation: The Bylaws of TDM, as in effect immediately
prior to the Effective Date, shall be the Bylaws of the Surviving Corporation until duly amended in
accordance with such Bylaws and applicable law.

i 2 i ivi i The officers of TDUSA
immediately pnor to the Eﬂ‘ecuve Date shal] aﬁer lhc Eﬂ'ecnve Date, be the officers of the
Surviving Corporation and the directors of TDUSA shall, after the Effective Date, be the directors
of the Surviving Corporation, in cach case until their respective successors are duly appointed or
clected and qualified, or until their earlier death, resignation or removal.

ARTICLEIIl

3.1.1 TDM Stock: Each share of Common Stock, $10.00 par vatue, of TDM issued
and outstanding prior to the Effective Date of the Merger, shall continue fo be outstanding at and
afler the Effective Date of the Merger as a share of Common Stock, $10.00 per value, of the

Surviving Corporation..

3.1.2 Cancellation of Sharcs: Upoen the Effective Date of the Merger, each share of
each of TDUSA's, TDL's and TDC’s Capital Stock (including, without limitation, common and
prefexred stock), which is issued and ouistanding immediately prior to the Eﬁ'ectwc Date, shall be
cancelled and retired.

2
H0O2000239346 8
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ARTICLETV

4.1  Amendipent: Subject to applicable law, this Merger Agreement may be amended,
modified or supplemented only by written agreement of all of the parties hereto or by the respective
officers thereunto duly authorized, at any time prior to the Effective Date.

42  Counterparts: This Merger Agreement may be execuied in one or more coupterparts,
cach of which shatl be deemed to be an onginal, but all of which together shall constitute one and
the same instrument.

4.3  Goveming Law: This Merger Agreement shall be governed by and construed and

enforced in accordance with the internal laws of the State of Florida, without regard to jts conflict
of Jaws principles.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

3
H02000239346 8
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IN WITNESS WHEREOF, the parties hereto have caused this Merger Agreement 1o be
executed in their respective corporate names by their respective officers thereunto duly authorized
on the day, month and year first above written.

TELEFONICA DATA USA, INC, a

De%
By:

Peter Pizarro ¢

Chief Executive Officer
TELEFONICA DATA LICENSING, INC., a
Delaware co i
By: .

Peter Pizarro 7

Chief Executive Officer
TELEFONICA DATA E-COMMERCE,
INC., a De jon
By: - (il

Peter Pizarro 7

Chief Executive Officer

TELEFONICA DATA MERGER
COMPANY, a Florida corporation

By: -
Peter Pizammo
Chief Executive Officer

WO 52 3001 MERGER, AGY-N2 wyxd

4
H02000239346 8
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

“TELEFONICA DATA E-COMMERCE, INC.", A DELAWARE CORPORATION,

“TELEFONICA DATA LICENSING, INC.", A DELAWARE CORPORATION,

"TELEFONICA DATA USA, INC.", A DELAWARE CORPORATION,

WITH AND INTO "TELEFONICA DATA MERGER COMPANY" UNDER THE
NAME OF "TELEFONICA DATA USA, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF FLORIDA, AS RECEIVED AND
FILED IN THIS OFFICE THE NINETEENTH DAY OF DECEMBER, A.D. 2002,
AT 11:35 O'CLOCK A_M.

Harriet Smith Windser, Secretary of State
AUTHENTICATION: 3275827

3141789 8100M

040571803 DATE: 08-04-04



STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 11:35 AM 12/19/72002

020784367 — 3185709

CERTIFICATE OF MERGER
OF
TELEFONICA DATA LICENSING, INC.,

TELEFONICA DATA E-COMMERCE, INC,,

AND
TELEFONICA DATA USA, INC.

INTO

TELEFONICA DATA MERGER COMPANY

(UNDER SECTION 252 OF THE GENERAL
CORPORATION LAW OF THE STATE OF DELAWARE)

Pursuant to the provisions of Section 252 of the Genernl Corporation Law of the State of
Delaware, sach of Telefonica Data Licensing, Inc, » Delaware corparation (“TDL"), Telefonica Data
E-Commerce, Inc., & Delaware corporation ("TDC™), Telefonica Data USA, Inc.. a Delaware
corporation (“TDUSA™), and Telefonica Data Merger Company, a Florida corporaiton (“TDM™)
hercby certify with respect to the merger (the “Merger™) of each of TDL, TDC andTDUSA with and
into TDM that:

(1)

(2)

(3)

4)

The name and state of the incorporation of each of the constituent corporations of the
Merger (the “Constituent Corporations™) are:

(a) Telefonica Data Merger Company, a Florida corporation, which shall be the
surviving corporation of the Merger (the “Surviving Corporation™);

(b) Telelonica Data USA, inc., a Delaware corporation;
{c) Telefonica Dati E-Commerce, Inc., 8 Delaware corporation; and
@) ‘Telcfonica Data Licensing, Inc., a Delaware corporation.

An Agreement of Merger has been approved, adopted, certified, executed, and
acknowledged by each of the Constituent Corporations in accordance with the
provisions of Section 252 of the Gencral Corporation Law of the State of Delaware.

The name of the surviving corporation in the Merger herein certified is Telefonica
Data Merger Company, which will continue its existence as said surviving
corporation under the name Telefonica Data USA, Inc. upon the effective date of said
Merger pursuant to the provisions of the laws of the State of Florida.

The articles of incorporation of TDM, as now in force and ¢ffect, shall continue to
be the articles of incorporation of said surviving corporation until amended and
changed pursuam 1o the provisions of the laws of the State of Floridu.



(5)

(6)

(7

(8)

The exccuted Agreement and Plan of Merger is on file at an office of the Surviving
Corporation, localed at 1221 Brickell Avenue, Suite 600, Miami, Florida 33131.

A copy of the Agreement of Merger will be furnished by the Surviving Corporation,
on request and without cost, 1o any stockholder of any Constituent Corporation.

The aforesaid surviving corporation docs hereby agree that it may be served with
process in the State of Delawarein any proceeding for enforcement of any obligation
of TDC, TDL. or TDUSA, as well as for enforcement of any obligation of said
surviving corporation arising from the merger herein centified, including any suit or
other proceeding to enforce the right, if any, of any stockholder of TDC. TDL or
TDUSA as determined in appraisal proceedings pursuant to the provisions of Section
262 ot the General Corporation Law of the State of Delaware, does hereby
irrevocably appoint the Sccretary of State of the Stats of Delaware as its agent to
accept service of process in ay such suil or other proceedings; and does hereby
specify 1221 Brickell Avenue, Suite 600, Miami, Florida 13131 as the address to
which a copy of such process shatl be mailed by the Secretary of State of the State
of Delaware.

Thiz Certificate of Merger may be signed in any number of counterparts, each of
which will be deemed an original, and all of which together will constitute on and the
sanie instrament.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, each of the Constimmssér Corporations has ceused this
Certificate of Merger 10 be cxecuted in thelr respective names by their réspective authorized
officers us of the 18th day of December, 2002.

TELEFONICA DATA LICENSING, INC.,
& Delaware corporetion

i
Peter Pizmero P

TELEFPONICA DATA E-COMMERCE,
INC., » Delaware corporation

i

Chief Bwsvutive Officer

TELEFFONICA DATA USA INC, »a
Delaware. corporation

By:
M e
Peter Pisarro '

Chief Executive Officer

TELEFRONICA DATA MERGER
COMPANY, a FLORIDA corporation
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the Capitol, this the

Fifth day of August

Blenda . Hood
Secretary of State

Lo vo §. Aloocs

Given under my hand and the
Great Seal of the State of Florida

at Tallahassee

Bepartment of Htate

CR2EC22 {2-03)
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The document number of the surviving corporation is P02000132149.

December 19, 2002, as shown by the records of this office.
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ARTICLES OF MERGER _ o ©
0 N
o T2 B
TELEFONICA DATA USA, INC., %pa;,, PRI
TELEFONICA DATA E-COMMERCE, INC. Ut F
AND oG R
TELEFONICA DATA LICENSING, INC. A e
WITH AND INTO o5
2oL
TELEFONICA DATA MERGER COMPANY Z

Pursuant to the provirions of Sectlon 607.1105 of the Florida Business Corporation Act,
the undersigned corporations adopt the following Articles of Merger pursuant to which Telefonica
Data USA, Inc., a Delaware corporation (“TDUSA”), Telefonica Data E-Commerce, Inc., a
Delaware corporation (“TDC™), and Telefonica Data Licensing, Ine,, a Delaware corporation
(“TDL"), shall be merged (the “Merger™) with and into Telefonica Data Merger Company, a

Florida corporation:

1. Telefonica Data Merger Company, a Florida corporation, shail be the surviving
corporation of the Merger ("Surviving Corporation”), Telefonica Data USA, Inc., a Delaware
corparation, Telefonica Dats E-Commerce, Inc., a Delaware coyporation, and Telefonica Data
Licensing, Inc., 2 Delaware corporation, shall be the merging carporations (collectively. the
*Merging Corporations™). A copy of the Agreement and Plan of Merger, dated as of December
18, 2002, to which each of the Merging Corporations and Surviving Corporation is a party (the
*Plsn of Merger”) is attached hereto as Exhibit A and incorporated herein by reference.

2. The Merger shall become effective on the date these Articles of Merger are filed
with the Department of State of the State of Florida and the Certificate of Merger contemplated
by the Plan of Merger is filed with the Department of State of the Stape of Delaware.

3. The Plan of Merger was adopted by the sole shareholder of esch of TDUSA, TDC
and TDL by written consent without a meeting, on December 18, 2002, in the manner preacribed
by the Delaware General Corporation Law. The Plan of Merger was adopted by the sole
shareholder of the Surviving Corporation by written consent without a meeting, on December 13,
2002, in the manner preseribed by the Florida Business Corporation Act.

4, The Articles of Incorporation of the Surviving Corporation shall be the Articles of
Incorporation of Telefonica Data Merger Company, but Article I shall be amended and restated

as follows:
ARTICLE 1 - NAME ANR ADDRESS

The name of this corporation is TELEFONICA DATA USA,
INC, (the “Corporation”). The address of the principal office and the
mailing address of the Corporation is 1221 Brickell Avenuc, Suite
600, Miami, Florida 33131, .
Filed by: J. Gecwbardiald, Gxp. Iagal Meat.
Steare Woaver Mller Whissler, o al
19D Vet Flagler Street, Sulbe 2200 HO2000239346 8
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5. These Axticles of Morger miay be sigoed in any number of countcrparts, cach of
which will be desmead an original, and all of which together will constimic onc and the same

InstTumens.

N WITNESS WHEREQF, these Articles of Merger have been executed as of the (8" day
of December, 2002,

TELEFONICA DATA LICENSING, INC.. o
Delaware co jon

- /
Nams:

Title: dywf_Sxgeonyy Orrnod
TELEFONICA DATA E-COMMERCE,

e 2

Title‘

TELEFONICA DATA a
Wé
Tiﬂe MM__

TELEFONICA DATA MERGER
COMPANY, a Florida corporation

.. %Pﬂé

Tiﬂe_gm N a. OFrits

EWLOANSIIN0OINART DR MERG

5, T
H02000239346 B

e
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THIS AGREEMENT AND PLAN OF MERGER (the “Mcxger Agreement™), dated as of
December 18, 2002, is entered into by and among Telefonica Data Licensing, Inc., a Delaware
corporation (“TDL”), Telefonica Data E-Commerce, Inc., a Delaware corpomation (“TDCT),
Telefonica Data USA, Inc., a Delaware corporation (“TDUSA"), and Telefonica Deta Merger
Companty, a Florida corporntion (“TDM™ or the “Surviving Corporation”). TDM, TDL, TDC, and
TDUSA. are herein sometimes coliectively called the “Constituent Corporations.™

WITNESSETH:

WHEREAS, TDL is » corporation duly organized and existing under the laws of the State
of Delaware and, as of the date hercof, the authorized capital stock of TDL consiets of 100 shares
of common stock, par vatue $10.00 per share (the *"TDL Common Stock™), of which 100 sharcs ars
issusd and outstanding; ‘

WHEREAS, TDC ia a corporation duly organized ang existing under the laws of the State
of Delaware and, as of the date hereof, the anthorized capital stock of TDC congsists of 100 shares
of common stock, par value $10.00 per share (the "TDC Common Stock™), of which | 00 shares are

issued and outstanding;

WHEREAS, TDUSA iz & corporation duly organized and existing under the laws of the State
of Delaware and, as of the dats hereof, the authorized capital stock 0f TDUSA consists of 100 shares
of common stock, par value $10.00 pes share (the "TDUSA Comman Stock”), of which [00 shares

are issued end outstanding;

WHEREAS, TDM is a corparation chily organized and existing under the laws of the State
of Florida and, as of the date hereof, the authorized capital stock of TDM consists of 100 shares of
common stock, par value $10.00 per share (the “TDM Common Stock”), of which 100 sharey are

issucd and outetanding; and

NOW, THEREFORE, in consideration of the premiscs and the mutual covenants and
agreements hetein contained, the parties heyeto mutually agree as follows:

ARTICLE |

1.1 Memger: Upon the terms and subject to the conditions set forth herein, TDL, TDC
and TDUSA shall each be merged with and into TDM (the “Mexrger™) upon the filing of that certain
Certificate of Merger, dated as of Decamber 18, 2002, by and among the Constituent Corporations,
with the Seoretary of State of the Stats of Dalaware in eccordancs with Section 252 of the General
Corporation Law of the State of Delaware (the "Law”) and upog the {iling of that certain Articles of
Merger by and among the Constituent Corporations with the Secretary of Sate of the State of Florida
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inaccordance with Section 607, 1 1050f the Florida Business Corporation Act {*Act™) {the "Effective
Date" of tho Merger shall be the later ofthe date of such filing with the Secretary of State of the State
of Delawnare or the Secretary of State of the Siate of Florida). The separate corporate existence of
cach of TDL, TDC and TDUSA shal{ thereupon ceass and TDM shall bo the surviving corperation
and the separaie corporate existence of TDM shall continne unaffected and unimpaired by the
Merger except as otherwise provided for herein.

ARTICLE I

2.1 Aricies of Incorporation of Swviving Corporation: From and afier the Effective
Date, and until fizther amended in accordance with the Act, the Articles of Incorporation of TDM
shall be the Certificate of Incorporation of the Surviving Corporation, except that such Articles of
Incorpotation shall be amended to change the name of the Surviving Corporation to Telefonica Data
USA, Inc.

22 Bylawa of Surviving Corporation: The Bylaws of TDM, as in effect immediately
prior to the Effective Date, shall be the Byfaws of the Surviving Corporation untif duly amended in
sccordance with such Bylaws and appHeable [aw.

T3 3 I ivi '.'Iheoﬂicersnf‘l‘DUSA
immediately prior tn the Eﬂ'ecuvc Dnte shall, aﬁu the Eﬂtchvc Date, be the officers of the
Surviving Corporation and the dincctors of TDUSA shall, after the Effective Date, be the directors
of the Surviving Corporation, in cach case until their respective successors are duly appointed or
elected and qualified, or until their enrlier death, resignation or temoval.

ARTICLE I

3.1.1 TOM Stock: Each share of Common Stock, $10.00 par value, of TDM issued
and outstanding prior (o the Effective Date of the Merger, shall continue to be ontstanding at and
afler the Effective Date of the Merger as a shate of Common Stock, $10.00 par value, of the
Surviving Corporation,.

3.1.2 Canceilation of Shares: Upon the Effective Dats of the Merger, each share of
cach of TDUSA’s, TDL s and TDC"s Capita] Stack (including, without limitation, common and
preferred stock), which is issued and cutstanding immediately prior to the Effective Date, shall be
cancelled and retired.

2
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ARTICLETV

4.1  Ampsndment: Subject to applicable law, this Merger Agreement may be amended,
modified or supplemented only by written agreement of all of the patties hereto or by the respective
officers thereunto duly authorized, at any time prior to the Effective Date.

4.2  Coupterparts: This Merger Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an origingl, but alf of which together shall constitute one and
the same instrument,

4.3  Quoverning Law: This Merger Agrevment shall be governcd by and construed and
enforced in accordancs with the intemal laws of the State of Florida, without regard to its conflict
of laws principles.

[FHE REMAINDER OF THIB PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQFP, the partics hereto have caused this Merger Agrooment io be
oxecuted in their respective cotporate names by their respective officers thercunto duly authorized
on the day, month and year first above written,

TELEFONICA DATA USA, INC, a

TELEFONICA DATA LICENSING, INC., a
Delaware /
By: i

Peter Pizarro

Chief Executive Officer

TELEFONICA DATA E-COMMERCE,
INW

Peter Pizaro 7

Chief Executive Officer

TELEFONICA DATA MERGEKR

COMPANY, a Flori
By: ’ é

Peter Pizarro -
Chief Executive Officer

EW-COUASINOOIWMERGER. AGT- 2. wpd
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o >
%@ Bepartment of State 0
e | certify from the records of this office that TELEFONICA DATA USA, INC. is a it
485 ) i : _ A3
e corporation organized under the laws of the State of Florida, filed on ';3@;
;%)é December 17, 2002. :}){g
Edt 4 )
4 | . s
() The document number of this corporation is P02000132149. 20
1 40
e . . . . . ae
f@% | further certify that said corporation has paid all fees due this office through i gﬁ
?;C'E. December 31, 2004, that its most recent annual report/uniform business report ?@%
?@,C; was filed on July 22, 2004, and its status is active. ?@%
535 | further certify that said corporation has not filed Articles of Dissolution. f,%.‘::
= 52
5@: (@:
Qe Qe
S e
L Qs
s i oxe
Kt Given under my hand and the A5
oie Great Seal of the State of Fiorida 2
145 at Tallahassee, the Capitol, this the (3
0E Ninth day of August, 2004 S
s e
g@,}; ®lerida qgl'- ?Hnnh

E;’E Secretary of State
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