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991~68~~ - 3141789 

CERTmCATE OF INCORPORATION 

OF 

TELErONICA DATA USA, INC. 

Tho name of the corpotalion is TELEFONICA DATA USA. INC. (the 

SEc;rom· The addres$ of the Corporation's n:gistcrcd office in tho Slate of DeIaware 
is 1013 Centre Road in the City of Wilmington, CoIIIIty of N_ Castle. DelaWIrG 191101. TIle: 
name> of its n:gistered agent at this address is the COIpOlIIIiOll ServioD COllIpaIl)'. 

TImln· Tho pUipose of the Corporation is to 0IIg8IC in any lawfbl. ad or adivity 
for which cOl»Or.llions may be m:ganizcd und ... the General Co!poI'ation Law ofDclawaro. 

FmlRm: The total n1lll1l!cr of sham; of stock that the COIJIOI'IIion shall bave 
authority to issue is ono hundred (100). aU of which shall be common stock of one etas .. at a par 
value of ten dollar(s) (510.00) per share, and having an aggrogate par wJae of one thousand 
dollaJs (SI,ooo). 

FIFTH: The name and mailing address oflhe 60le lncorporator is Robclfo Dailino 
c/o Wilmer. Culler & Picketing; 2445 M S1n:Ct, N.W., Washington, D.C. 20031. 

SIXTH' The Corporation shan be managed by or 1DIeIer!he din:clion oCthe BOIIId 
of Directors which shall exercise.n powen conferred under the Jaws ofDolawue. No director 
need be a stockholder, Eacb director shall hold olli" until the ~ annual meetiDg of 
stockboldc:rs and until hisJbcr succ:cssor is elected and qualified, or until hislhcr n:sigpation, 
removal or disqualification. Elections of din:otors of the CoIpOIation net:d not be by WIittea 
ballot unless the bylaws so provide, 

SEVENTH: (a) The Corporation shall indemnifY, in accordance with and to the 
fujI extent now or hereafter permitted by law, any penon who WlIS or is a party or is thrcateocd to 
be mado a party to any tbrealc:ncd, pending or completed action, suit or proceeding. whctha' 
civil, criminal. administrative or investigative (including, without limiration; m action by or in 
the name of the Corporation). by reason of his acting as a din:ctor or officer or tile CotpOIlIIion 
or, at the request of the Corporation, in any other capacity for or on bobalt of the Cmporalion 
(and the CotpOrlllion, in the discretion of the Board of Directors, shall inck!mnifya peISOII by 
reason of the fact thnt he is or was an employee of the CoIporation) against any liability or 
expense actually and reasonably incurred by $uch p£%BOJI in respect then:of. S"ch 
indemnificillion is not exclusive of any other right to indemnificaliOD provided by law or 
otherwise. The right to indelJUlification c;onfcrred by this Section shall be d_d to be a 
contract between the COlporation and cadi person referred to bcRin. 
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(b) No amendmomt to repeal these proYiaions 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 $Ucb person occurring prior to $Uch amcndmCllt 

EmHTU: A director of !he Corponltion shall WICIer no o:in:umstanI;es bave any 
personal liability to the COJpOnni .... or its stockholdenl for monotaly damages fur breach of 
fiduciary duty as I d/rec;tor, provided however. that thia provision s!)all not eJiminate or limit tho 
liability of a director (i) for any breach of thG dircctor's duty of loyalty to the Corporation or its 
stoclcholdm. (iJ) for a.:ts or omissions not in good faith or which inVolve Intentiooal misconduct 
or a knowing violation of law, (iii) under Section 174 of the Geualll Corporation Law of the 
Slaloo! Delaware, or Crv) for any transaction from which !be director derived an improper 
personal benefit. 

, NINTH: The directors shall have conc=t power to make. aller, amend, change. 
add to or tepeal the bylaw. of the Corporarion. lD addition to the POWCillI and autbority 
bereinhefbre or by statute expressly conferred upon thOlll, the dir~ arc bcrdJy "",powered to 
exercise all such powen and do all such acts and tItings as may be cxcrc:i,cd or dollCl by the 
Corporation, subjeCt, nevertbelCSll. to th .. provisious of the alaMos of Delaware, this Certificate 
of Incotporatiun, and any bylaws adopted by the stockboldcm; pmyidt4, bowm::r, that no bylaws 
hereafter adopted by the stockboldcrssbllJl invalidate any prior act of the dircc:tors which would 
have been valid if suclt bylaws bad nOt been adopted. , 

TENTH: Meetings of stoc:kholdcp may be held within or without the State of 
Delaware. as the bylaws may provide. The books of the COIpoJatian =y be kept ($Ubj .... t to any 
provisions contained in the statutes oIPd_are) oUlsidc !he Stale ofPelaware at such place or 
pl"c~ as may be designated 1i:om time to time by the Boai'd ofPirectors orin the bylaws of the 
Corpol1ltiOIt. . 

EI·EVtNTR: The Corpollllion = the right to 811\end, alter, change or 
repeal any provision contained in this Certificate of IncoIpOrlllion, in the manner now or 
hereinafter prescribed by statute. 

IN WITNESS WHEREOF, I, the undersigned, for the PW)lOlIC of fonning • corporation 
pursuant to the General Corporation Law of the Srate ofPelawaxe, do make,. file and rcconI this 
Certifi~ and do certifY thst the facts herein stated are INe, and I accordingly hereto my 
hand this 14th day of Decembcr, 1999. 
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STATEMENT 
OF 

SOLE~CORPORATOR 
OF 

TELEF6NICA DAtAUSA, INC. 
(a: Delaware corporation) 

" . \';,- ::", '. '-i::'".,: .-::-.,. ,:.t:· _ . :=",. :;.~ 

Th,e,',certificate ofincorporation,of)his corporation having ~fiJed in the office of the ,> 
Secretaty%f.:State, the undersigned,btmg the sole incoIporator nam,ea in said certificate and','),?: 
acting p~,~t to Section 107 of the Delaware General Corporation taw, does hereby state that",' . , 
the following actions were taken on this day for the purpose of organjrltig this corporation: .• .• ", 

RESOLVED, That the following persons be and herc:hyare elected DireCtors of 
the COIp,?ration to hold their positions ,llDtil the next Annual Meetiiig of the Shareholders and 
until thei,t:mccessors bave been duly. elected and qualified or I1IItjJ . their earlier resignation, 
removal from office or death: 

Dated: December 15, 1999 

Guillermo Fernandez Vidal 
Jose Luis Guezuraga Villa 

Rafael Sagrario Duran 

Incorporator 

I 
I 
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TELEF6NICA DATA USA, INC. 

WRITTEN ACTION OF T1JE BOARD OF DIRECTORS 
IN LIEU OF A MEETING 

.. The undersigned, being the directors ofTELEF6NICA DATA USA, INC., a Delaware 
corporation (the "Corporation"), acting in lieu of a meeting of the Board of Directors of the 
Corporation pursuant to Section 108 and 141(t) of the General Corporation Law of the State of 
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 affmnative vote 
at a meeting of the Board of Directors ofthe Corporation duly called and held under the Act, and 
direct the Secretary of the Corporation to cause this Written Action to be filed with the minutes 
ofpr6ceedings 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 directed 
that a copy thereof be inserted in the Minute Book of the Corporation. e Number of Directors 

RESOLVED, That pursuant to Article m, 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 
Guillermo Fernandez Vidal 
Jose Luis Guezuraga Villa 
Jose Francisco Estevez Rodriguez 

Form of Stock Certificate 

Office(s) 
President 
Vice President 
Secretary and Treasurer 

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 hereby is approved 
and adopted, and it is directed that a specimen copy thereof be inserted in the Minute 
Book of the Corporation. 
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Common Stock Issuance 

RESOLVED, that the original subscription from Telef6nica Data, S.A. (the 
"Stockholder") to purchase 100 shares of Common Stock as of December 15, 1999 
hereby is accepted. 

RESOL YED, that the officers of the Corporation hereby are authonzed, 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 
fulIy paid shares of Common Stock of the Corporation held by the Stockholder. 

Foreign Oualification 

RESOL YED, that for the purpose of authorizing the Corporation to do business 
under the Corporation's name in any state, territory or dependenCy ofthe 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 substitute alI 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 attorney 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 shaIl be required, such 
resolution shall be deemed hereby adopted, provided that a copy of such resolution shaIl 
be inserted in the minute book ofthe 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. 

Taxpayer Registration 

RESOL YED, 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 
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• RESOLVED, that the fiscal year ofthe Corporation shall be the twelve months ended 
December 31 in each year. 

,v.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 dopuments and instruments, and to ta\<:e or cause to be done lilly 
and. all such other things as they, or any of them, may deeI)l necessary or desirable to 
effeCtUate and carry out the resolutions adopted hereby. '.. . . 

EXECUTED as oflhis 17th day ofbecember 1999. 

A DATA USA, INC. 

I la, Director 

R ael Sagrario Duran, Director 

3 
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December 17, 1999 

TELEF6NICA DATA USA, INC. 
Beatriz de Bobadilla 142 b.q. 
28040 Madrid - Spain 

Re: StOCk'Yubscription 
." j" •. ' . 

" ~:;~. 

Dear Sirs: , ,;. 

The undersigned hereby offers to subscribe for and purchase One Hundred (100) 
shares of Common Stock ($10.00 par value) of Telef6nica Data USA, Inc. at a price of $10.00 
per share or $1,000.00 in the aggregate payable in cash. 

Very truly yours, 

By: Guillermo Fernau 
Title: Managing Director 

'" .. ,: 
.. ~_, 1.'~, 

~~:'<~: 
. ," '~h'~ 
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State of Delaware 
PAGE 1 

\ . 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 

·RECORDS OF THIS OFFICE SHOW, AS OF THE FIFTH DAY OF JANUARY! 

A.D. 2000. 

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "TELEFONICA 

DATA USA, INC." WAS INCORPORArED 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 . 

. ~. 

Edward J. Freel, Secretary 01 State 

3141789 8300 0181958 

001006575 01-05-00 
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APPLICATION FOR AUTHORITY 

OF 

TELEFONICA DATA USA, INC. 

Section 1304 of the Business Corporation Law 

Filer: Wilmer, Cutler & pickering 
2445 M Street, N.W. 
Washington, DC 20037~r\~ 
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January 6, 2000 

ANGIE GLISAR 
CSC NElWORKS 
TALLAHASSEE, FL 

;, 

FLORIDA DEPARTMENT OF STATE 
Katherine Harris 

Secretary of State 

Qualification docume(1ts for TELEFONICA DATA USA, INC. were filed on 
January 6, 2000 and assigned document number FOOOOOO00095. 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. 

A corporation annual reportlunifofTT) 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 Identification (FE/) number will be required before this report can be filed. If 
you do not already have an FEI number, please apply NOW with the Intemal Revenue 
by calling 1-800-829-3676 and requesting fonn SS-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 re~arding this matter, please telephone (850) 487-
6091, the Foreign Qualification/Tax lien Section. 

Buck Kohr 
Corporate Specialist 
Division of Corporations 

Account number: 072100000032 

Letter Number: 000Aoo000725 

Account charged: 70.00 

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



TRANSMITTAL LETTER 

To: QualificationfI'ax Lien Section 
Divjsion of COl}XlIabons 

Dear Sir or Madam: 

The enclosed "Application by Foreign Corporalion for Authorization to Tmnsact Business in Florid .... 
"Certificale of Existencc·. and check are submitted 10 register the above refcxenced foRign colpOration 
10 IraJJsacl business in Florida. 

Plea .. return all correspondence concerning this matter to the following: 

. Augusto Repetto 

(Name of PtnOn) 

Wilmer, Cutler & Pickering 
(finnlCompany) 

2445 M Street, N.W. 
(Address) 

Washington, D.C. 20037' 

(City/State/Zip) 

Should you need to call someone concerning this rrui.ner. please call: 

Augusto Repetto at ( 202 I 663-6177 
--.=....,.(N=-=-am-e-of-='p"'=-o-n~) ---- (Area Code & Daytime Telephone Number) 

STRF..ET ADDRESS: 

QualificationITax Lien Seelion 
Division of Corporations 
409 E. Gaines SL 
Tallahassee. FL 32399 

Enclosed is a check for !he following amoWlI: 

o $70.00 FiUng Fee o $78.75 Filing Fce & 
Certificate of Status 

22-12-99 1B:S8PARA:TELEFONICA DATA 

MAILING ADDRESS: 

QualificationfI'ox Lien Section 
Divilion ofCorponuion, 
P.O. Box 6327 
Tallah .. see. FL 32314 

CJ $18.75 Filing Fee & 
Certified Copy 

o $87.50 Filing Fee. 
CertifiCSIc: of Slaws '" 
Ccnified Copy 

DE: 282 563 5353 p.86 
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a ~~~~l:~~,. 
APPUCATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO~~~ / 

BUSINESS IN FLOlUDA ~ ,:,~,,-":('. 
'\ .......... ( . 
d" ··C·. c; '.;'" 

IN COMPUANCE W1TH SEmON 607.1S03, FWRIDA STATUTES. VIE FOUOWING IS SUBMl1TED2I) .. ;:{:,: 
REGISTER A FOREIGN CORPORAIJON TO TRANSACT BUSINESS IN THE STATE OF FWRIDA ~ 'P -:.'~ ..-. ~./, 

I. l'BLEFONICA DATA USA, INC. .:....> '1' 
(Name of corponWon: ... " include the "on! 'INCORPORATED", "COMPANY", 'CORPORATION" OJ' • <f' 
words or abbreviations of 1ike bnpon in·language as will clearly indicmc that it is a cwporation instead of a 
nablral pe1'iQrt or partnerahip if DOC .0 contaloed in the name at prcscot.) 

2 Delaware 
·.~~~~~~~~77~----~ 
(Slate 0< country UDder lIle law of which ills incorporated) 

3. 
(FBI nUlllber,1f applicable) 

4. _~D:.:e:.:c:.:emb::::::::e::.r=...,:=1:;:4:..!,:.....:l:::9~9::;97-' _____ . 5. Perpetual. 
(Dat1o ofincapotation) (Duration: Ycor cotp. ,will cease to oW, Qr 'pOJpOtuaJ") 

6._~U~po~n~qu~=a=l=i=f=i~c~a~t~~~·o~n~.~~~~~~~~~~~~~~~~~~~~~ ____ __ 
(Dale fust ~ bo'''Ie .. in Florida) (SEE SECIlONS 607.1501. 607.1502 and 817.155. F.S.) 

TELEF6NICA DAl'A USA, INC. 
7. ____ ~~~~~~~~~~~------------~--------------------

c/o Wilmer, Cutler" Pickering, 2445 M: Street, N.W., Washington, DC 2003; 
(Carrentmailingiddtess) Attn.: Augusto Eepetto 

8. To engage in any lawful activity permitted by a corporation. 
(Purpose(s) of corporation aUlhorized in horne stale or counuy to be carried Qut in state of Florida) 

9. Name and street address of Florida registen:d agent: (p.O. Box or Mail Drop Box NOT acceptable) 

Name: corporation Service Company 

Office Address: 
1201 Hays Street 

.:T=a.:~=lah=a:.S~5:.e:. .. =--___________ ,Florida. .,:3:;2.:3.:0.:1,..... __ 
(Zipi:ode) 

10. R<giBtcred agent'. acceptance: 

Ha,,;ng b~ell "Dlned os ,.,gh~nd apm and 10 ac:r:qlt suna ofproceu Jor the Gbo,~ 'lOUd corpoNtionIII Ihe pku, dtsic1Jtlled in 
/his "PP/U;ation,l h.,../t7 ",,",pt th, "Pp<!inlm,n' a$ ngis""d .g,," urd ogre. U1 aclin this ""p<lcUy. J.firrth4r "poo to cqmp/y 
with tIu! pr(ni.fWtls "all &/IlbJUI1Y1Dti.wt to tJu proper and compUte p.zj017ntlnCI! oj my ~IJ tuUl J am/amilbu wiIh and tUcept 
fA, obligtztU)n.s 0/ no' poxiZ»n a.r ngistU'ld ent. 

C 

J 1. Altacbed is a certi existence duly 3.ur.hellticated, I]ot mo 
Deparrmenr of S18te. by me Secretary of State or other offICial having. 
which it is Incorporated 

days prior 10 delivery of dUs appUcarioJ) to the 
y of corpor.ate reecros ia the jurisdiction under the law of 

12. Names and addresses of officers andlor direct",,: (Stn:et .dd=, ONLY· P.O. Box NOT acccplablc) 

22-12-99 lS:49PARA:TELEFONICA DATA DE: 292 663 6363 P.93 
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A. D1REcrORS (Street address only • P.O.lIox NOT acceptoblej 

Chairman:. See ottAched officers/directors rid&r 

Address: 

(, ." .... -
..0 ....... .. 

Vice~nnan: _____________________________________________________________________ ~~~--~~~:-~t~;~'~ 

'"7.:"-
~ ~~' Ad~; ____________________________________________________ ~.~~~q~~ 

~ u .... 
. , 

Dj~or. ______________________________________________________________________________ ___ 

Address: 

Dinx~r. ----~----------------------------------------------~--------------------~--_c_ 
Addtr:s&: 

B. OFFlCERS (Street address only. P.O. Boo< NOT Bcceptable) 

President: see attached officers/dixectors rider 

Ad~~; ______________________________________________________________________ _ 

Vice~id~~ ________________________________________________________________________________ __ 

Ad~s: ------------------~----------------------------------------------4~---

sca.mry: ____________________________________________________________ ~ ____________ _ 

Ad~s: __________________________________________________________ ~--~-----

T~uu"": _______________________________________________________________________________ __ 

Add~s: ________________________________________________________________________ _ 

NOTE: If DC:ct!SAlY. you may attach ~ ~dum [0 the: application listing additiooa.] officers and/or dirc:clOu. 

13. 
(Signature of Chforll . ce Chairman, I)r al)Y officer listed in number 12 of the app]icatioo) 

Jose Franci,co ~ Rodriguez, Secretary and Treasurer 14. 
"UIYl F or printed Dame and capacity of penon liigning application) 

22-12-99 lS:49PARA:TELEFONICA DATA DE: 2&2 663 6363 P.94 

....... ~. -.. ,. .~ ..• 



Directors and Officers ofTELEFONlCADATA US~ INC . 

;: .. ' J" • ,- . , . -Tr' '.',' . .... - -'. .. ..... , , -. C~11Yi!'.p'~ 
j" " , 

Or ;1. '," ";':~;:,::.'. .' ·:,":r..':: ': .. ';~i.~~:tr._ 
R;o .. +~. ' 

' :~,~. " -"" ~"!"ff_~~FF: , "",;.·I .. ~,. " , 1).',1" .... ~·.'·~'1.""" 
h~l ~ .. ___ ., '.t~ _:.._' , "," ~~;.. rl.,,:,~ ... .. ,_ •. "_.J_,_ ......•. J::~;:.:....~\_ '. ""~:i~i{.~ 

Guillermo FenWulez Vidal Director and President Gran Via 28 , 
28013 Madrid; Spain 

Jose Luis Gueiuraga yilla Director and Vice President Beatriz de Bobildilla 14 
28040 Madrid, Spain 

Raf8c:l Sagrario Duran Director Beam de Bobadilla 14 
28040 Madrid, Spain 

Jose Franc,isCo EsteVez Rodriguez SecretaI}' andTr~ Beatriz de Bobadilla 14 
28040 MadIjd, Spain 

22-12-99 18:59PARA:TELEFONICA DATA DE: 292 563 5363 P.95 
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U~~ARJMtNr Of THE TREASURY 
INTERNAL REVENUE SERVICE 
PHILADELPHIA PA 19255 

TELEFONICA DATA USA INC 
7. WILMER CUTLER & PICKERING 
2445 M ST N W 
WASHINGTON DC 20037 

DATE OF THIS NOTICE, 02-15-2000 
NUMBER OF THIS NOTICE, CP 575 A 
EMPLOYER IDENTIFICATION NUMBER, 52-2215332 
FORM, SS-4 
2877728732 B 

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

OR WRITE TO THE ADDRESS 
SHOWN AT THE TOP LEFT. 

IF VOU WRITE. ATTACH THE 
STUB Of THIS NOTICE. 

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER (EIN) 

Thank you for your Form 55-4, Application for Employer Identification Number 
(EIN), We assigned you EIN 52-2215332. This EIN will identify your business account, 
tax returns, and documents, even if you have no eMPloyees. Please keep this"notice in 
your permanent records. 

Use your complete name and ErN as shoHn 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 yoU to be 
assigned more than one EIN. 

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

form 1120 0311512001 

·-Please file your Form by the due date shown above. If the due date above has 
pass@d 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 of the return until it is filed. 

Your assigned tax classification is based on information obtained from your Form 
$5-4. It is not a legal determination of your tax classification and is not binding 
on the Service. If you want a determination on your 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 for the year at issue). 

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

If you have any questions about the forms shown or the date they are due, you 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 (Forms 941, 943, 940,. 945, 
CT-l, or 1042), 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 your business off right - pay your taxes the easy way. Pay through the 
Electronic Federal Tax Payment System (EFTPS). For information about EFTPS, call 
1-800-829-3676 and request Publication 966, EFTPS Answers to the Most Commonly Asked 
Questions . 



New York State Department of 

.. Processing Division - Corporation Tax 
W A Harriman CampUs 

o * 
Taxation and Finance 

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. 

... J 

• TElEFONICA DATA USA. INC. 
ATTN: AUGUSTO REP 
~~.5 M STREET. N.W. 
WASHINGTON DC 20037 

identification Number 
TF-1503ll73 

1 A. Correct Mamng Address 

Fife Number .. 
AA3·"'· 

Current Filing Period 
12-31-00 

2. Federal or Corrected Employer fD Number 

52_220 332 

3. 0 -Nol required 10 apply for a Federal EIN 

4., CorrectlNew Filing Period 

The computer printed identification number and fWe number above Is currently being USed to identify your Corporation Tax account. When a 
taxpayer does not have a federal employer identification number. Ihe 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 idenlificalion number 
when applying for a Sales and Use Tax Certifk:ate 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 10 number. If you have applied for a federal EIN bul have not yet received one, keep this form 
and relurn it when the information is available. 

Box 3 - Check this box if you are not required by the Inlernal Revenue Service .to apply for a federal employer '0 number. 

Box 4 • If the computer printed fiOng period above is incorrect, enter the correcVnew period. (See additional information on the 
back of this form.) 

If you have business tax account(s). wilh 10 number(s) other than the number shown in the box labeled "Identification Number" above enler 
the information below. 

A. Sales & Use Tax 10 Number __________ _ 

B. Withholding Tax 10 Number ___________ _ 

You may request a Sales Tax registration packet andlor a new 
employer packet by calling Ihe telephone numbers below. 

If 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 
~ou are located For forms and publications call For inlormation call 

~-aon-.62-6100 TOll FREE 1-1100-225-5629 TOLL FREE 
. 

Outside New York State (518) '185-61100 (516) .65-61100 

GENERHIDN DATE' 02-26-00 CT-198 (9/97) 



New York Slate Oepartmenr 01 

* 
Taxation and Finance 

--'. Processing Division· Corporation Tax 
W A Harriman Campus 
Albany New York 12227 

• TElEFONICA DATA USA, INC. 
ATTN: AUGUSTO REP 
2~~5 H STREET, N.W. 
WASHINGTON DC 20037 

Identificalion Number : File N~r.n~er 

AA'2* 52-221oS332 

1. Correct Physical Address 

1A Correc1 Mailing Address 

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

. , 
Currenl Filing Period 

12-310-00 

IL_
2

._

Fede 

__ ,_a_, _"'_CO_'_'"_Cl_ed_,_E_m_pl_OV_"'_'D_N_Umb_"_' _____ JI 

3. o· Not required to apply for a Federal EIN 

4'1 COnecllNew Ring 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 
leUe", TF. 

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

Box 1, IA - Enter the correct physical andlor mailing address. if different from above. 

80x 2 . Enter your federal employer 10 number. If you have applied for a federal ErN but have not yet received one, keep this form 
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 10 number. 

Box 4 . If the computer printed filing period above is incorrect, enter the correcVnew period. (See additional information on the 
back of this fo,m.l 

It you have business tax accounf(s) with ID number(s) other than the number shown in the box labeled "Identification Number" above enter 
the information below. 

A. Sales & Use Tax ID Numbe, ___________ _ You may request a Sales Tax registration packet andlor a new 
employer packet by calling the telephone numbers below. 

B. Wilhholding Tax ID Number ___________ _ 

If 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 
If you are located For forms and publications call For inlormation call 

Je New York State 1-800-116;>-81000' TOll FREE 1o-800-22s-sa2~ TOll FREE 

Outside New York State (S].31 '185-baOO (518) If 8S- bllD 0 

Enclosure: Return Envelope 
,-_.'" -'-"", GENERATION DATE: 0'1-07-00 CT· 198 (9/97) 
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G·,~.J .. .) 
APPUCATION FOR AUI1IORITY 

OF 
TELEFONICA DATA USA, INC. 

Under Section 1304 of the Busi,Iless Corporation Law 

FIRST: The name of the corporation is TEl.EFONICA DATA USA. INC. 

SECOND: The jurisdiction of incorporation of the corporation is Delaware. The 
date of incoIJlOration of the corporation is December 14, 1999. 

THIRD: The business which the corporation proposes 10 do in the' Stare of New 
York is as fullows: 

To engage in any' act or activity permitted by the laws of Delaware 
for which corporaiions may be organi%.ed under the Business Corporation 
Law of the State of New York, provided that the corporation is not to 
engage in any act or activity requiring the consent or approval of any state 
official, department, board, agency or othec body without such consent or 
approval first being obtained. 

FOUR1H: The office of the corporation in the State of New York is to be 
located in the County of New York. 

FIFTH: The Secretary of State of the State of New York is designated as the 
agent of the corporation upon whom process against the corporation may be served. The poSt 
office address without the State of New York 10 which the Secretary of State of the State of New 
York shall mail a copy of any process against the corporation served upon said Secretaty of State 
is: TELEF6NICA DATA USA, INC, c/o Wilmer, Cutler & Pickering, 2445 M Street, N.W., 
Washington, D.C. 20037, Attention: Augusto Repetto. 

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

Signed on December 

By: 
Name~: -::J~o~~~' scco:oEEsi,;te~vV4ez;JRfcodriidrlgiguiiez2 
Title: Secretary and Treasurer 

I 
22-12-99 IB:S~PARA:TELEFoNrCA DATA DE: 292 663 6363 P.97 
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I certify the attached is a true and corr.ct copy of the Articles of 
Merger, fil.d on December 19, 2002, for TBL&FONlCA DATA MERGBR COMPANY 
which changed its name to TELIFOMlCA DA~ USA, INC., the surviving Florida 
entity, as showo by the record. of this office. 

I further certify the dooument was electronically reoeived under FAX 
nuMber 802000239346. Thi. certifioate i. i •• ued in accordance with •• "~].on 
15.16, Florida statut.s, and auth.nticated hy the code noted below. 

The document number of thl. entity i. P02000132149. 

Given undar lIlY hand and the 
Great S.al of the Stat. of Florida, 
at T.llaha •••• , the Capital, this the 
Ninataanth day of Deoember, 2002 

Authentication Code: 602AOQQ66823-121902-P020DD132149-1/1 
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FLORIDA DE1'ARTMJ!:NT OF STATE 

'ecember 19, 2002 

ELEFONICA DATA USA, INC. 
221 BRIClCELL AVENUE 
UrTE 600 
:rAMI, FL 33131 

Jim /)~~i~~ta Secretary 

e: Document Number PD2D00132149 

he Articles of Merger were filed Decembec 19, 2002, for TELBFOWlCA nlTA 
ERGER CCMPANY "hich changed ita name to TELBFONICA DATA USA, INC., the 
urviving Florida entity. 

he certification you reque.ted ia enclosed. To b. official, tha 
Brtification for a certified copy mu.t be attaohed to the original 
Dcument that was electronically submitted and filed under FAX audit 
umber B02000239346. 

~ould you have any further questiona concerning thi. matter, pIe ••• feel 
rse to call (850) 245-6050, the Amendment Filing Section. 

lren Gibson 
)cument Specialist 
Lvision of Corporations Letter Nnmber: 602A00066823 

lvi.lon of Corporation. - P.O. Box 6327 - Tallaha .... , Florida 32314 

Division of Corporations· P.O. BOX 6321 :"TaDaha-. FJorida 32814 
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RTICLES OF MERGER 
erger Sheet 

305 789 3395; 01/13/03 12:13; ~ #701 ;Page 4 

FLORIDA DEPARTMENT OF STATE 
Jim Smith 

Seaetary of State 

- - - - - - - - - - - - - - - - - - - - -- - - - - - - - - -
ERGING: 

ELEFONICA DATA U.S.A., INC., a Delaware corporation qualified in Florida, 
ocument number FDOOOOOOOD95 

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

ELEFONlCA DATA LISCENSING, INC., a Delaware corporation not qualified in 
Lorida 

rro 

!LEFONICA DATA MERGER COMPANY which changed its name to 

~LEFONICA DATA UBA, INC., a Florida entity, P02000132149 

.le date: Dacember 19, 2002 

.rporate Speoialist: Karen Gibson 

Division of Corporations - P.O. BOX 6827 '-TaUaba"ee, Florida 82314 
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ARTICI..ES OF MERGER 
OF 

TELEFONlCA DATA USA, INC., 
TELEFONlCA DATA E-COMMERCE, INC. 

AND 
TELEFONICA DATA LICENSING, INC. 

WITH AND INTO 
TRI.EFQNICA DATA MERGER COMPANY 

Pursuant to Ibe provisions of Section «f7 .1105 of the Florida Business Corporation Act, 
the undersigned corporabollS adopt the following Articles of Merger pursuant to which Telefonica 
Data USA, Inc., a Delaware corporation ("TDUSA "), Tclefonica Data E-C()IlJIIJeICC. IDe., • 
Delaware corporation ("TOC"), and Telefonica nata Licensing, Inc., a Delaware corporation 
("TDL"), shall be merged (the "Merger") with and into Telefonic:a nata Merger Company. a 
Florida corporation: . 

L Telefonica nata Merger Company, a Florida corporation. shall be the surviving 
corporation of the Merger ("SUlYiving Corporation"). Tclefonica Data USA, Inc., a Del.wlre 
corporation, Tclefonica Data E-Commerce. Inc., a Delaware corporation, and Tclcfonica Data 
Licensing, Inc., a Delaware corporation, shaD be the merging corporatioos (collectively, the 
"Merging Corporations'). A copy oftbe Agreemeul and Plan of Mcrger, dated as ofDece:mber 
18. 2002, to which each of the Merging Corporations and Surviviog Coiporalion is a party (die 
'Plan of Merger") is attached hereto as Exhibit A and iocorporated herein by reference. 

2. The Merger sball become effective on the date these ArticJea of Merger are filed 
with the Depanment of State of the State of Florida and the Certificate of Merger contell1'lated 
by the Plan of Merger is filed with the Department of State of the State of Delaware. 

3. The Plan of Merger was adOpted by the sole shareholder of each ofTDUSA, TDC 
and TDL by written coosent without a meeting, on December 18. 2002; in the JIIIIIlDel prescnbed 
by the Delaware General Corporation Law. The Plan of Merger was adopted by !be sole 
shareholder of !be SUrviving Corporation by written consent without a meeting. on December 18, 
2002, in tbe manner prescribed by the Florida Business Corporation Act. 

4. The Articles of Incorporation of the Surviving Corporation shaH be the Artic:1ea of 
Incorporation of Telefonica Data Merger Company. but Article I shall be amended and restated 
as follows: 

ARTICLE 1- NAME AND ADDRESS 

The mune of Ibis corporation isTELEFONlCA DATA USA, 
INC. (the "Corporation"). The eddressofthe principal office and the 
mailing address oftbe Corporation is 1221 Brickell Avenue, Suite 
600, Miami, Florida 33131. 

usa l?i: J. Qtsta~ lb:p. l.BJ!l hB:. 
~ liBa: MIl1a' NriaiJer, a: al 
ill Ii!6t F1igla" stmet, 9JI.IB zm H 0 2 00 023 9 J 4 6 8 
1IInI., ~ 331~ 
: 3(5..7£I9..J545/F: 3(5..1$-33!li 

i . 

! 



nt by: STEARNS WEAVER 305 789 3395; 01/13/03 12:14; Jedix #701 ;Page B 

1l020002J9346 8 

5. These Articles of Merger may be signed in any number of counterparts, each of 
which will be deemed an original, and all of which together win constitute one and the same 
instrument. 

IN WITNESS WHEREOF, these Articles of Merger have beenCJlccuted as oflbe 18" day 
of December, 2002. 

n· 
Nmne::~~~~~~~L-~ ______ __ 
Title: ~'''F aIl44r.JT"lfir ()IT,UC 

TELEFONICA DATA E-COMMERCE, 

mc".~ 
BY:~/-. 
Nmne::~~gJ~~~~ ______ ___ 
Title: t!JttIiP l"¥4'wr1'lll lJU,du 

TELEFONJCA DATA MERGER 
COMPANY, a Florida corporation 

.y~k?%? 
Name: >'bu. & e ?rf.rlc 
Title: CIf," 4"l{ce#D «< /JFF""e 

-2-

H02000239346 8 
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EXHIBIT A 
AGREEMENT AND PLAN OF MERGER 

TIllS AGREEMENT AND PLAN OF MERGER (lhe ~Merger Agreement"). dated as of 
December 18, 2002, is entered into by and among Tclefonica Data Licensing, Inc., a Delaware 
corpomtion ("IDL"), TelefoniclI Data E-Commerce. Inc., a Delaware corporation ("TOC"). 
Telefonica Data USA, Inc .• a Delaware corporation ("TDUSA',), and Telefonica Data Merger 
Company, a Florida corporation ("TDM» or the "Surviving Corporation''). 10M, TDr.. TDC, and 
IDUSA nrc herein sometimes collectively caIJed the "Constituent Corporations." 

WITNESSETH: 

WHEREAS, 'roL is a corporation duly organized and existing under the laws of the S1aIe 
of Delaware and, as of the date besmf, the authorized capital stock ofTDL coDSisls of 100 shares 
of common stock. par value $10.00 per share (the "IDL Common StOck"). of which 100 shares are 
issued and outslanding; 

WHEREAS, TDC is a corporation duly organized and existing WIder the IllWlI of the State 
of Delaware and, as of the date hereof, the authorized capital stock oflDC consists of 100 shares 
of common stock. par value SIO.OO per share (the "IDe Cornmon Stock"), of which 100 shares arc 
issued and outstanding; 

WHEREAS, IDUSA is a corporation duly organized and existing lUlder the laws oCthe State 
ofDelawarc and, as of the date hereof. the authorized capital stock oCTDUSA consists of 100 shares 
of common stock, par value $10.00 per share (the ''TDUSA Common Stock"). of which I 00 shares 
are issued and outslanding; 

WHEREAS. IDM is a corporation duly organized and existing under the laws of the State 
of Florida and, as of the date hereof, the authorized capital stock ofTDM consist.! of 100 shares of 
common stock, par value SI 0.00 per share (the "1lJM Common Stock"), of which 100 shares an: 
issued and outstanding; and 

NOW. TIIEREFORE, in consideration of the premises and the mutual covenants and 
agreements herein contained, the partiCli hemo mutually agree as follows: 

ARTICLE I 

1.1 Merger: Upon the terms and subject to the conditions set forth herein, IDL, TDC 
and TDUSA shall each be merged with and inti? TDM (the "Merger") upon the: filing of that certain 
Certificate of Merger, dated as ofDeccmbcr IS, 2002, by and among the Constituent CorporatiOllll, 
with the Secretary of Slate (lfthe State of Delaware in accordance with Section 252 oflhe GeneraJ 
Corporation Law of the State of Delaware (the "Law") and upon the filing ofthal certain Articlcsof 
Merger by and among the Constituent Corporations with the SecretaI}' of Sate of the State of Florida 

H02000239346 8 
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iOllccordlllJcc with Sectioo607. I I OSoflhe Florid. Business Corporation Act ("Act', (the "Effective 
Datc· of the Merger shall be the laler of the date of such filing with the Secretary ofStaw oftbc State 
of Delaware or the Secretary of State of the Slate of Florida). The separllle corporate existence of 
each ofIDL, IDC and TDUSA shalilhereupon cease and IDM shall be Ihe surviving corporation 
and the separate corporate existence of TOM $haJl continue unaffected and unimpaired by the 
Merger except as otherwise provided for herein. 

ARTICLE II 

2.1 Articles of InCOJl!Oration of Survivinl! COJPOlation: from and after the Effective 
Date, and until further amended in accordance with the Act, Ihe Articles of Incorporation ofIDM 
shall be the Certificate oflncorporalion of the Surviving Corporation,. exccptthat such Articles of 
Incorporation shall be amended to chllllge the name of the Swviving Corporation to Telefonica Dala 
USA, Inc. 

2.2 Bylaws of SuMyjnI Corpomtjon: The Bylaws of TOM, as in effect irrunediateJy 
priorlo the Effective Dille, shall be the Bylaws of the Surviving Corporation until duly amended in 
accordance wilh such Bylaws and applicable law. 

23 <>fficers ajy! DiRctors of Sutyjving Corponrtjon: The officers of IDUSA 
immediately prior to the Effective Date shall, after the Effective Dale, be the officers of Ihe 
Surviving Corporation and the directors ofTDUSA shall, after the Effi:ctivc Dale. be the directors 
of the Swviving Corporation, in each case until their respective successors are duly appoinled or 
elected and qualified, or untillheir earlier death, resignation or removal. 

ARTICLEm 

3. J Impact on TDL Common Stock. IDC Common Stock. TDUSA Common Stock and 
TOM CQIDIDOA Sioclc: 

3.1.1 roM Stoclt: Each share of Common Stock, Slana par value, ofTDM issued 
and outstanding prior to the Efl'eQive Date of the Merger, shall continue to be outstanding at and 
after the Effective Date of the Merger as a share of Common Stock, S]O.OO pili' value. of the 
Surviving Corporation.. 

3.1.2 OOO'llatiooQfSbares: Upon the Effuctive Dale of the Merger. each share of 
each ofIDUSA's, TOL's and TOC's Capital Stock (including, without limitation, common and 
preferred stock). which is issued and outslnnding immediately prior to the Effective Date, shall be 
cancclled and retired. 

2 

HD20D02J9J46 8 
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ARTICLE IV 

4.1 Amendment: Subject to applicable Jaw, this Merger A~ent 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. 

4.2 Countcmarts: This Merger Agreementmay be executed in ODe or more couotel)Jlll1s, 
each of which shall be deemed to be an original, but all of which together shall constitute one and 
tbe same instrument. 

4.3 Governing Law: This Merger Agreement shaJJ be governed by and construed and 
enfOlCed in accordance with the intemai laws of the Slate of Florida. without regard to its conflict 
ofJaws principles. 

ITIIE REMAINDER OF THIS PAGE INTENTIONALLY LEn' BLANKJ 

3 
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IN WI1NESS WHEREOF, the parties hereto have caused this Merger Agreement to be 
executed in their respective corporate Dames by their respective officers thereunto duly authorized 
on the day, month and year first above written. 

l:\W..(X)U652lWl'tMEI.oatAGT·N2.wpI 

TELEFONlCA DATA USA, INC., a 

:&e42 Peter Pizarro 
Chief Executive Officer 

TELEFONICA DATA LICENSING, INC., a 

::Z?~~ 
Peter Pizarro 
Chief Executive Officer 

TELEFONlCA DATA E-COMMERCE, 

:"7~ 
Peter Pizarro 
Chief Executive Officcr 

TELBFONICA DATA MERGER 

OOMP=~ BY'~' 
Peter Pizarro 

4 
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Chief Executive Officer 



'Delaware PAGE 1 

The :First State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRDE AND CORRECT 

COPY OF THE CERTIFICATE OF MIlRGER, WHICH MIlRGES: 

"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 MIlRGER 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 0 'CLOCK A.M. 

3141789 8100M 

040571603 

Harriet Smith Wind!or. Secretary of Sate 

AUTHENTICATION: 3275827 

DATE: 08-04-04 



CERTIFICA1'E 01" MERGER 
OF 

TELEFONICA DATA L1CENSrNG, INC., 
'I'ELEFONICA DATA E-COMMERCE, INC., 

AND 
TELEfONICA OAT A USA, INC. 

INTO 
'rELEFONICA DATA MERGER COM .. ANY 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 11:35 AN 12/15)/2002 

020784367 - 3185709 

(UNDER SECTION ZSZ OF THE GENERAL 
CORPORA TlON LAW OF THE STATE OF DELAWARE) 

Pursuant to the pn)Visioos of Section 252 ofthc Gcncnd COl'pOration Law of Ihe Slate of 
Dc:lawarc. each oITelcfonica Data Licensing, 1m:. aDclaware Corporation ("mr."). T c:lcfonicaDIiIa 
E-Commerce. Inc .• II Delaware cOl'pOration (We"). Telcfonica Data USA. Inc .. II Delaware 
oorporation ("TDUSA·'). and Te'efoniea Data Merger Company. a Florida ct.rporaiton ("TDM") 
hereby certifY with respetlto the merger (the "Merger") ofead! ofrol., roc andTDUSA wilh and 
into IDM !hilt: 

(I ) The name 8nd state of the incorporation of each oflhc constituent corponltion. of the 
Merger (!he "Constiluenr Corporations") are: 

(a) Tclefonica Data MergcrCompuny.1i Florida corporalion, which shall be the 
surviving corporation of the Merger (the "SurvivinG COfllOration'1; 

(b) Teleronica Dara USA. Inc .• a Delaware corporation; 

(c) Tclefonica Datu E·Commeree.lnc .• u Delaware cofllOration; and 

(d) Telcfonica Datu LicenSing. Inc .• a Delaware corpol'lllion. 

(2) An Agreement of Merger has been approvt:d, adopted. certified. executed. and 
acknowledged by each of the ConslituenL Corporations in accordance with lhe 
provisions oCSection 2S2ufthe General COrpol'lllion Law of the State of Delawarc. 

(3) The nllll1e "fthe surviving corporalion in the Merger herein certiflCd is Telefooica 
Data Merger Company. which will COMmit! its existence as &Did ~urviving 
corporation undcrthe namo Telefonica Data USA. 'nc. upon theeffecdve dateof.aid 
Merger pursuant to lhe provisions of !he lawKofthe State of Florida. 

(4) The anicles of incorporation (If IDM. as now in force and cfleet, shall continue til 
be the articles of incorporation or said surviving corporation until amended and 
chanlled pUlliuam to the provisillns of the laws oflbe State of Florida. 



(5) The executed Agreement and Plan of Merger is on tile at an office of IRe Surviving 
Corporation. located at 1221 Brickell A venue, Suite 600. Miami. Florida JJ J) I. 

(6) A copy of the Agreement ,,(Merger will be (umishlld by the Surviving Corporalian. 
on request and without cost, 10 any stockholder of any Conllil1.lent COIpOralion. 

(7) The aforesaid surviving corporation docs hereby agree that it may be: BCrvcd with 
process in the Stale of Delawarein any proceeding for enforc:ement of any obligation 
of TDC. TDL. or TDUSA. as well as for enforcement of III1y obligation of !laid 
surviving corporalion arising from the mcrgcrbereirt c:ertitilld. including any suit or 
other proceeding to enforce the righl. if any, of any stOCkholder of TOe. TOL or 
TDUSAlISdelerminedinuppraisalproceedingspunuanttothcprovisionsofSection 
262 of the General Corporation Law of the Stale of Delaware. does hereby 
irrevocably appoinllhc Secretary of State of the Stato of Delaware as its ageDt to 
lIOOept service of process in ay such suil or other ~ings; and does hereby 
.poeify 1221 Bri«>kell Avenue. Suite 600. Miami. Plorida 33131 1\11 the address to 
which a copy of such pr<K;CSS shall be mailed by the Secretary ofSlale orthe Srare 
of Delaware. 

(8) Thi~ Certificate of Merger may be signed in any nwnbc:r of COUDIerparts, each of 
which will be deemed an original. and all ofwhicbtogelberwill CODStitulc on and the 
same iosllUment. 

(REMAINDER 0111 THIS PAGE INTENTIONALLY LEn BLANK I 



IN WITNESS WHEREOF, each of the CoU4't:orporations Ills CIIIIICd this 
CertiJicate of Merger to he f'''''Cl'ed in their respective .- by their respective autborized 
offioers as of the 11th day of December. 2002. 

TELEFONICA DATA UCENSING, INC .• 
a 00 __ corpontion 

TBLEfPONICA DATA E-COMMERCE, 
INC ••• D*-e corpol'lllion 

BrL:?~£2 
Perm PiDuIO 
ChiefD 0...., Officer 

TELEFFONTCA DATA USA INC ... 
Do1Bw.c DIMpOndon 

TELEFJlQNICA DATA MERGER 
COMPANY, a FLORIDA eorpowion 

Br~k?¥ 
PeterPlauo 
Chid"S-1Iiw Officer 



ilJrpartmrnt of ~tatr 

I certify the attached is a true and correct copy of the Articles of Merger, filed on 
December 19, 2002, as shown by the records of this office. 

The document number of the surviving corporation is P02000132149. 

CR2E022 (2·03) 

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

at Tallahassee, the Capitol, this the 
Fifth day of August, 2004 

~~ [. t<.4::c/ 
®lenlla: tJI-~nnc 
~ecntnrl:! of~tzrle 
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ARTICLES OF MERGER 
OF 

TELEFONICA DATA USA, INC., 
TELEFONICA DATA E-COMMERCE, INC. 

AND 
TELEFONICA DATA UCENSING, INC. 

WITH AND INTO 
TEl .E'FQNJCA DATA MERGER COMPANY 

PUrsuant to !he provioicllS of SectIon 007 ,11~ of ~ PlOl'ida Business Corporation Act, 
Ihe undersilned corporations. adopt tbo following Articles of Merger pIIISIIIIIU to wblch Telefonlca 
Data USA. Ixx:., a Delaware corporallon ("TDUSA"), Telefunica Data &Commerce, Joe., a 
Delaware corporation ("TDC"). and Tc1cfonka Data UceDSlng. Inc .. a Delaware corporation 
("TDL "), shall be merged (the 'Merger") willi and into Telefonil'a D.ra Met"F Company. a 
Florida COIpOOIIfon: . 

J • TeJefonica Dala Merger Company, a Florida corporation, shalf be the survivina 
corporallon ofthc Merger ("Surviving Corporation"), TeJefonica Data USA, Inc., a Delaware 
COIpOration, Tclefonica Data E-ConJIDercc. Ixx: •• a Dclawllle corporation, and Te1efontca Data 
l)cen.fng. Inc .• a Delaware corporation, sbaIl be !he merging corpoouions (collectively. the 
"Mcrgina CocporaIIon$"). A copy of die Agn:ement and PIau of Merger. dared D of Jlec:embcr 
18. 2002, to wblc:h each of the MergiDa Corporations and Surviving Corporation is • pany (die 
"Plan ot Merger") is allllChed bClreto as Exbjhlt A and incorporated lIIwin by rafc:reoco. 

2. n... Mef£"r aball become effective on the date IbcK Artic1c:& of Merger are filed 
with !he Deparrmcat of Sial<: of !he Sial<: of Florida and the CcItifigart; of Merger contempIatcd 
by !be PlanofMericr i& filed wl!b!be DeparImeD1 of Start; oftbc Start: of Delaware. 

3. The PlauofMerg« was adopted by !he sole sharchoIderofeachof'fDUSA, TDC 
and 'fDL by writlt:n coJllCllt withoUt a 1llCCIina, on December IS. 2002. ill tbc IJI8DIIC1' prescribed 
by the Delaw.... ClenmaI CoIporatIon Law. The PIIID of Merger was adop!ccl by the sole 
8harebolderofthe Surviving CorporatIon by ~Ittencomcnl witbouIa meeting, on December 18. 
2002, in the maDllfi prcscribcd by tIJe Florida Business Corporation Act. 

4. The Articles of Incorpollltion of !he SurviVing COrporation shall be Ille Articles of 
Incorporation of Telefonlca Data Merger Company, but Miele I 5bal1 be amended IIIICl reswcd 
as follow" 

ARTICLE I • NAME AND ADpRESS 

The name of this corporation isTELEFONICA DATA USA, 
INC, (the "Corporation"). The address ofllie priDCipal office and the 
mailing addre3s ofibe Corpol8tion is 1221 Brickell Avenue. Suite 
600. Miami. Florida 33131. 

fll..:I i?r. J. Qouota6114 a:q... IoIgilI. 1tiBI:. 
SIDm1!I WlaI.a' Mi.11a:' tbIsslst-, Et: al 
lID Wast .nag!.er SJat, IlIU:& ZOO 
MIa'Id.. F!Ia::iQo 3313) 
T: 3C5-7I5-354SIE': JIli,. '711!1-3395 

&02000239346 8 
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5. Tbcae Anic1cB of M~rgcr may be sigoed In any number of couDIc:Ip8IU. aICb of 
wI1ich will be deenwd an original, aIld aU of whicb togelhel' will cotl8tiDnc one and tile __ 
instnJmenl. 

IN WlTNllSS WHEREOF,lbe$eArtielcs ofMervermve bcencxeculed asoftbc 18'" day 
ofDea:mber.2002. 

TELlWONICA DATA LICENSINO.INC .• a 

~g 
TItle: ~M!lt" hd""7'lyJr 0"..",,< 

TELBPONICA DATA VSA. JNC~ a 

~ 
TItle: 4tl',,' '''Len,.. 6mMC 

T~LEFONICA DATA KEKOHR 
COMPANY •• ~rida~D 

8r.&2/?-e 
NIIIJlC; he. .e tI urt'r: 
Title: g"tH 4'lr«ellpw ~HC 

-7,.. ~ 

H020002393"46 8 
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EXHlt-IT A 
AGHQMEN]' AND.i\N OFMtlRQER 

THIS AGREEMENT AND PLAN OF MEROER (the "Merger Ag=meni"). date<l8ll of 
December 18. 2002. is entered into by and among Telefonlca DaIa U"""""'s. Inc .• a DcIawarc 
corporation ("TDL J. TelcfOllica Data il-Commcn:e, Inc., a Dc:Jawl\1'O (:O!JlO1IIiiDn ("TDC). 
Tclofcmica Dala USA, Inc., a Delaware corporation ("TDUSA"), and Tclefouica Dala Metger 
Company, a Florida corporation ("TDM" or the "Surviving CI.uporation,,). TDM. TDL, TDC. and 
TDUSA lUll ht:mn sO~ c:oJJeetiveJy called the "Con!CliblCnt Corporations. ~ 

WITNESSBTH: 

WHEREAS. TOL is a corpollltion duly organiud and cxistin& undcr1he laW/! of the State 
of Delaware and, as of the dato hcrc:of; the au1horized capital stock ofTOL consists of 100 shares 
of common stock, paT value $10.00 per share (the "TDL Common StOck,,), of which 100 9barcs IItC 

iosua:l and outstanding; 

WHEREAS. TDC is a corporation duly organized and existing under the laws of the Slate 
ofDclawmc and. as oflbe dato btreof. tho anthorilZel capital stock ofTDC consists of 100 shares 
ofcoanmon stock, par value SI0.00 par_bare (the -rOC Common Steck"). ofwhich 100 shares are 
iNued and oulf1lUlding; 

WHEREAS, TDUSA iaacorporatlondulyo.rpniuodand existiDgunder tbclaws of the State 
ofDelawaze and. as of the date baeof, the authorized capital stock oflDUSA consisls oft 00 shares 
ofcommoQ stock, parvaJue $1 0.00 pet lIhom (the "TDUSA CotDnllmSfock"), ofwhlcb 100share.s 
lUll issued and outstanding; 

WHEREAS. TDM lsacorporaliondulyorgani:ral lIJIdexi8tina undortbo laws of the State 
of Florida and, as of the dale hereof. the authorized capital stock ofTDM COIISbts of 100 shares of 
COIIIIIIOn stoc.k, par value $1 0.00 per IIwe (the "TOM Common Stock"). of wIIlch 100 _bares arc 
issued and 0IIt1ltand1ng; and 

NOW, THEREl'ORE, in coru;idcnrtion of the premises and tho mumaI covenanls and 
agreements herein contained, the putics 1wcto mutually -III'" 115 follow&: 

ARTlCLEl 

1.1 MGwI: Upon tIu: tenos and subject to the conditions sot forth herein, TDL, Toe 
and TDUSA BhaII each bemergcd with and into TOM (tho "Merger") upon the filineoftbatcertaio 
Certificate ofMeraer. dated lIB ofDecmnber 18. 2002, by and among the Constituent CmponWoDS, 
with the ~ of State ofthc Slate of Delaware in IICCOrcJanec with Seetion 2S2 of the General 
Corponllion Law of the State ofDelaw8l'e (!be "Law") and upon tile filing of that certain Articles of 
Merger by IIJId among the ColI!I!itueut Corponuions with the Secretary ofSateQftbe State of Florida 

U02000239346 a 



Sent by:. STEARNS WEAVER 305 7S9 3395; 12119/02 11:23; JeHax '395;Page 517 

H02000239346 8 

in accordance wbh Section 607 .IIOSofthc Florida BllIwss CorponttionAct(" Act") (the ''Effective 
Date" oftb~ Mergm-sbalJ ba 1M latcrofthcdateofwch tlliOS with lM8ccretmyofStaleoftheSlaIc 
of Deh~wano or !he Sccmary of S1ale of !he Slate of Florida). The separate c:orpmate existcm:c of 
each ofmL. mc IIIId mUSA shall tllemIpon cam and TOM sbalI be the survivingcmpoNlion 
mxI 1M sepaxII1c: COi'))Orate ~ of TDM sbaII coJl1inue UII8ftilctc:d tmd unimpalmf by the 
Merger except lIS otherwise provided for henlin. 

ARnCLEn 

2.! Articles of InoorporaJion or Swvivlng Cornollllion: From and after the EtlCcIive 
Date, IlIId unlil further Ilmended In IICC<lI'dauce with tlle Act. the Articles of fncorpotation oIIDM 
&hall be the Ccrti1icate of lncorporatIon oftbe Surviving COtpOratiOll, e:xee.pt that such ArtIcles of 
rt1eorporation IdmII be ameuded to change 1M /IIUlIe of the Surviving Corpomliou to TelefonicaData 
USA,Ioe. 

2.2 ByllW!! of Surviylng Comoratjon: ~ Bylaws of TOM, 8.1 in effect immcdiaIely 
priortoth .. E~ve Date, sIudI be the 8ylawa of the Surviving COIpOI'IItiOlJ UIItffdulyamended in 
ac:cordance with such BylllWlllllld appHcable law. 

2.3 Qfficm aDd DiaSw of SlltViving ColJlODl1ion: The officers of TDUM 
immediately prior to the Effective Detc shall, after the BflCctiye Dete. be the ofticcnl of the 
Swvivill8 Corporalion 8IId the din>ctoJa ofTDUSA shall, after the Bffi:clive Date, be the diJectcn 
of the Surviving Corporation. in each case until their respcelivc: successors are duly appo~ or 
ejected and quaUJic:d, or until theirearlic:rWodh, reslpatioll or remcmd.. 

ARTICLEm 

3.1 Impact DR WL Cpmmon S1Qclc; me Commou Stock, IDUSA<;gmmoo Stqck wi 
TDM Commpn S!ppk: 

3.1.1 JDM Stook; FAch sbare of Common Stock. S10.00 parYllhsc:. of TOM lauecI 
and outstanding prior to the BftCctive Dale of the: Merger. shall eon!inDc 10 be olllSWldilllJ lit tmd 
aJIcr the Effecuve Date of !he Merger as a share of Cmnmon Stock, SIO.oo JlIQ' value, of the 
Surviving Corporation.. 

3.1.2 C!II!Ce!IatIQll ofSh!!!'M: Upon the Effecdvo Date of the Mmcger, DIIeh ...... of 
each ofIDUSA'8. TDt'. and mc's Capilal Stock (including. without Ilmitation. oommon and 
prcfhrred stock), which is issued and outstanding immediately prior 10 the Effective: nate, sbaII be 
cancelled and retited. 

2 _ 

a02000<IJ!1346 8 
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ARTICLElV 

4.1 AJp"ndrnpnt: Subject to applicabJ~ law,lhIs Merger Agreement may be amended, 
lIIOdifiedor supplemented llIIIy bywritllm~cnt Of all oflbc parti~ hereto Of by the ~ 
offiCGll! tberoUl"o duly l!1l1borizccl, almy ti= prior to !be Effective Date. 

4.2 CountC!'!l!!rt!!: ThlsMetgerAgnocmentmaybeexccUlCdlnoneO{moreco~ 
each of which JbalJ be deemed to be lUI original. but all of which tllgClther IIball constitute one and 
the same imtrumcnt. 

4.3 Qoyernfn, I.w: Thls Merger Agreement shaJl be govcmcd by and consuucd and 
cnfon:cd in IICCOI'danco with die intcma1 hiM of the State ofFlorfda, wi1hout regard to its conflict 
oflaws principles. 

(THE RJCMAlNDEROFTBl8 PAGE INTENTIONALLY LEPT BLANK) 

1 

1I02000Z39J4&: 8 



sont by; .STEARNS WEAVER 305 789 3395; 12/19/021':23; JedaK '395;Page 717 

.. 
lf02()0023~346 8 

IN WITNESS WHEREOF. Ibc parties hereto have &alI1ICd this Metgct AgJccmcnt to be 
cxccliled in their respective cotpOI'ate IIIIIDCS by !heir ~ve ofticeh tbcrcunto duly auIIlorized 
011 the day, month and year finIt abovo wtitteI1. 

TBU!FONICA DATA USA, INC., II 

~ PeW Pizarro 
CblefEl=ullve otJ\cer 

TELEFONICA DATA LICENSING,INC., II 

:-~~ 
ChiefBxecutive Offi_ 

TBLl!FONICA DATA MERGER 

:-~ 
Poter PizIn'o 

4 
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ChIef Executive Oflicer 



flIl'partml'nt uf s.tatl' 

I certify from the records of this office that TELEFONICA DATA USA, INC. is a 
corporation organized under the laws of the State of Florida, filed on 
December 17, 2002. 

The document number of this corporation is P02000132149. 

I further certify that said corporation has paid all fees due this office through 
December 31, 2004, that its most recent annual report/uniform business report 
was filed on July 22, 2004, and its status is active. 

I fu rther certify that said corporation has not filed Articles of Dissolution. 

CR2E022 (2·03) 

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

at Tallahassee, the Capitol, this the 
Ninth day of August, 2004 

~£A- f. Mxd 
Qf;lenolt tII- ;MooD 
~"crdlIr1;[ nf~hrl" 


