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| ARTICLES OF.Mnjj.i';GER
- OF

TE_RRENAB DATA CENTERS INC,,
' : a Florida oorpomnon :

INTO

TE_RREMARK W()RLDWIDE, INC,,
- LR Delawm corpnratmn

T quant to the mv:smns ofths Flonda Husmess Corporation Act, the eatities hepeln 1
Z _nmﬁddoherdaysubminhefollovangmdcsofmug:r B

o FIRST The neme a:nd Juusdwuon ofthﬁ_m corpnrat:on is TE.RR.BMARK' |
- WORLDWIDE, INC 8 Delnwam Curpomtmn

: SECON"D: 'Ihe name. aud _gunsd:ct:on of caeh __mg oorporuuon is;

. TERREMARK WORLDWIDE, INC;, 5 Delawaro Corporation -
. 'TERRENAP DATA EENTERS, INC., 4 Florida Corporation |

. TBIRD Aﬁachﬂhmmmmmapmhmwfmthewmtipnd
~..-Plan of Merger (the “Plan of Merger™) for mezging TerreNAP Data Centers, Inc., Flonqa
- corporation (the “Mmgg_ggg;ggf), with md into Tercmark Worldwide, Inc., a Dclaware
uurporaupn (ﬂle ") . : -
~FOURTH: The pﬂnclpal oiﬁce addmss of the Survivmg Corporation is 2 5. Bxsqaynu
',Blvd‘, Smte 2800, Miami, Flonda 33] 31 o

: F.II"'I'H TthumvmgCorpomnnnappumtstheSm'etm-yometeoftheStateqf
Flonda a8 its agent for service of process in'e groceeding to enforce any obligatior or th=|rlghts
of disgenting shareholders of the Merging Compeny and agrees to promptly pay to the duqacntmg
- sharsholders of the Mﬁ‘gmg Company the amnount, if any, to which they are ennﬂed under S
‘ Sectmn 607, 1302 of the Flonda Buainms Corporaﬂnn Act.

HR SIXTH Thc board of directors and snle atuckholder of the Mergmg Company mutled to
.:vote anthe aforeseid Plan of Merger apprwed and edopted the Plan of Merger by written
consent on October 31, 2012.- The surviving corporation in the merger shall be the Surviving
Corporation. Upon the merger becoming eﬁ'wtwa, the vame of the Surviving Co:poranon ghall .
“be "Tm'emark Worldwide, Inc.” : -

, SEVENTH. The board of duectars nf the Surviving Corporation approved the. afomsaid
‘Plan nfMergeron Qctober 31, 2012, and’ shm:tmld:r spproval was not required, in acogrdance
' W1th the pmwsxons qf Scctmn 601 1 103 of the Florida Busmess Corporation Act. | :
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o EIGHTH The merger of Mﬂglﬂg ODmpany with and into the Surviving Corporanun is
pmmttpd under the respective laws of all applicable junsdmuons and is not prohibited by any
shnmhp[df:;'s agmmuant or ﬂw hy-]awa or mtcies of incorporatlou of any party to the mergm-
NINTH The merger shall becumc effective o October 31, 2012.

[S‘gﬁatm Page to Follow]

@at/p@8 39vd NDILYH04400 1D ZBBSEESLIR 9p:9T Z18Z/f1E/01



TERREMARK WORLDWIDE, ]NC
a Delawm corporahon

[Signature Pags to Artiolés of Mesger)
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.....

< } . ) AGREENEENT AND PLAN OF MERGER
” Thm Agreement and Plan of Mﬂ;gcr, 'made and entered into as of this 31 day of Dctuﬂq;

-"'zéiii. is by and between TchA.P Data Ccnters, Inc., a Flosida corporation {the “Mrgirfg
: "_C.'%{upnnf:), ami Tem:mark Worldvnde, lnc & Delaware corpomnon (the “Su:. PRE:.

WITNESSETB

o WHEREAS cach of tha Mu'gmg dompany and tbe Swurviving Co:pomtwn dcsm
' . -t.hF Me:gmg Company :uerge wn‘h and lmo the Surviving Corporation (thc “Mager"), _
oy

I WHEREAS, the Mugms Company r.auaed ity Articles of Incorporation to be filed i in q;q - {ps
._pgiqm of thé Secretary of State of the State of Florida on May 20, 2000, and has: authorized: Sracss

R thﬂaaand {10,000). share{s) of commmon stouk one cent (§.01) par value pex shnre, of whmh ten B
R :_;.mgumd (10.000) shareg.are dulyisaued and oummmg, . ﬁ 1{5 e

- st;pck of ten thousand (10,000) shams of common stoek, par velue ofone cent ($0.01) per shmvﬁ ®
~ uiiwhichmone hundred (100) shxms arp du!y i,ssued and outstanding, and CHEDRE

. 4, - WHEREAS, the. parties: desire that the Merger provided for hercin-be a gax-&qa
;llcpndanon pmuanttoSeuunn 332 ofrhelntemal Revcnuc Code of 1986, asameuded. L

r “ ' NOw, THEREPDRE in cunsxdsmhon of the Tutual covenanats, agtea.mmm a.gﬁl‘;,» '
< p:pvmns hereinafter conhnnud the pprhes hemto do hcrcbyagree as follows: o 1

FIRST. Thc terms and c-ondniona of the Merger are es follows: '

AR et
AT

<. ‘ (a) The Mergm' ahall bmnme offéctive at 11:59 pm (BST). an Octobar 3(1.
._;;'_2042 (thc. “E_ﬂ”ecﬁw Hma"}, pmwded ﬂmt prior thereto the following annnns have bemé?*
;-‘cqmpleted o i

B o spcclﬁed in this &greefnent sfiall have been sansﬁad or duly wmvedl;iy‘
[ 2 S-S : thu partymtltlod to sahsfacuon thereof; and ‘

L o Busmms Cm-purauon Act, shall lmve been filed thh the Socrctary" c'.'r
A " State of‘the State ofFlonda, .

S A ® At thc Bﬂ'cctwe Time, the Merging Compeny shall be. muged ‘Wlth

EE mm ‘the Surviving Corpcrauon in agcordance with provisions of the Florida, Busu: e
' qurporation Act, whereupon the separate existence of the Merging Company shall cease, ‘and th&
Sl}rvxvmg Corporat:on shall be the cwporaﬂon sutviving the Merger. 3
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bR thg. Effcctwe “Time, shail cuntmue in full fo:ce and effeéct as the Articles of Incorpurauon cf the:
:Swwng Corporatmn, . :

I | 3- ' (d) 'I’he By—lnws of the Sumvmg Corpurahon as in cffect at the Eﬁ‘eutl
“}.Tuna, shall be and remain the By-laws ofi the Surviving Corporation until the seme “shall. bF
g ;.gm:md, amcpded ormpealed aatherempmvzded. o ‘ r! '

-----

i (e) The directors. and: ofﬁ:pm aof the Surviving Corporation as of the Eﬁecﬁye-
me shall be the directors and of’ﬁm of thie Surviving Corporation and shal} continue'in office

ff};’:ﬁu.u;.l quahﬂed. ,
R ¢1] At the Efﬁectw; Txmq all propcrty. rights, privileges, patents, tmdcmarlgg‘

- a
LN TEEET TS VY P A

‘or deed and all property, rlghts and every.other. interest of the Merging Company end th

Wy iving Corporation, r¢3pcctwcly, shall: be as : effectively the property of  the ‘Survivi ,'

e quporation as they were of thie Merging Compa:uy and the Surviving Corporation, respective

. Alfrights of creditors of the Merging Com,pnny and all liens upon any propesty of the: Mergnm
.+ :Cqmpany shall be preserved unimpiaired,.nd all debts, :liabilities and duties of the. Mergin
-Copany. shall atach to the Surviving Corporation and may be eafarced against it to the’

t ag if sald debts, Habilities and-dutieg had been incurved or contracted by the Survmx,’t'

vl of!the Merging Company, or the: currespondmg officers of the Surviving Corporation, may, in typ‘
. ¢ of the Merging Compw, execute and - deliver or cause to be execnted and delivered:q]
. sug] deedsandmsmmwandmtakeorcausombetakensuchfm-therorothmmionas h
-\ vmg Corporation maey deam nwesaary or ‘desireble in onder to vest in and coaformy-to ttl}
; iving Corporation title to and. pouseaaion of any property of the Merging Company aaquirgi
ur}to ‘e acquired by reason of or as:a result-of the Merger herein provided for and otherwiss $
capyoutthcmteutsandpmposqhﬁeof apdthcpmpﬂrofﬁcmand dmntorsofﬁaﬂum

.:"aupallmmaoﬁon Co
15 (&), The Sumvwg Corpomﬁon hetebyagreesﬂmt (i) it maybc served wi'

o p'r?nm in the, State. of Florida in any’ proceeding for the enforcement of any obhgauon of 1&:,: L

LN MFrgmg Compagy and in any proceeging: for the enforcement of the rights of a chasentrng;f- o
. shﬁeholdar of the Merging Company; and (1) it will promptly pay to dissenting sharcholders af% (i

- the:Merging Company the: nmmmt, if & any. 'ty which they:shall be entitled pursuant to th: Iavw.'rpL e

&;Smtenfnclawara oo

- L h)  The Mergm shall be q tax—frce liqmdntion pursuant to Section 332 ofﬂ;e
ln;emalRevmue Cade ofwss as amcndad. - Y

- {o) The Amdm of anorgnratmn of the Burviving Corporation, asin cﬂ'ect'ﬁ'f

& - 3 -
ses, registration, and other.essets of éyory. kind:end desoription of the Merging’ Coripanyt )
I be transferred ‘to, vested in, end:dévolyed: upon. the Surviving Corporetion without furthﬁn i

' .. Cqrporation, At any time,-or Som time to time, after the Effective Time, the last acting officegsls |

‘Cqrporation are fully authdrized | in the namg of the Merging Compnny or otherwise to tuke i anr- 74

3 :fzrthe terms pmmdpd by law or inn the By-laws or unti} their respective successors are elmad B i

= Syl
- o ity
By

S el e
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SECOND ’Ihemanner a:nd bas;s of convernng or axchangiug issuad stock :of L
M inig ‘Campany into ‘stock of the; Surqu:g Carporatios shall be as follows: The issuad’ a D i
A eny rights 1 soquire shares:of the Merging Company shall not be converted in any mangies; b b

- wdahmwmd\mmuedmmeﬁate}ypimmtthMVeﬁmcshqucswdmmd 2

s 'rqp:awd in exchenge fwaronconvmmnofallornnyofme shares of any cless or, se:iasth o
constituent corporation;- (b) alter or changs any term of the Cartificate of Incorporatic

L. of
xu:rvivmg corporation to-be effécted by’the Merger; o (¢) alter orchanscﬂnynfthct
d cond.mohs of this Agrwment if gnoi! al;araﬁon or clmn,ga would adversely affect the hold

, FOURTH (a) Thm Ammt and the Icgal relations between the: partm uhnll ;
B ::mnd by.and conshwd in' awordanec w:i.h the laws of. the State of Florida, .

E

S C (h) T]uaAye:mnﬂahall'hebmﬂmguponandshall inure to thebmcﬁtof
pgms and fheir respective mcaessors andma:gn& provided {kat this Agresment may not:}

» aﬁgmdbyopuaﬁon of laworothm-wiseby anypmy withont the pnor written comt of}
erparty. PO

© Thla Ag‘eemﬂnt cunbains the entire agmment between the partius hr.r
it mpwt to the transactions contamplated herein, and supersedes all prior agroements'a
wde .whutharwnttennroml,meﬂnthepamﬁhcnﬂomﬂ:mpecttuthesubj
",_:.erofﬁushmunt.

. . (d) The Mergmg Qompany and the Surviving Corporanon each ag:eo
zxim;te andd.:hv:r such other documeits, cerfificates, agreements and other writings and to mge.
su‘r.h other actions as mgy be necessary or 4esuabla in order to consummate or Mplemmt i

- uqusncnons contemplated by: ttus Aareement.

. ,; -~ (e}  Venue for the adjudﬂcahnn of any cleim or dispute arising out of

R Agea:m,:nl i proper anly-in- the state or. fademl ecourts of the State of Florida, and al}. partl

" hgeto- heroby" consent 1o such yenue and qgree that it is oot mnonv:nie:nt ‘and. not subject :
rq.new by any cnu:t oumr than such courts m“Flmda. _

[sngnamres on jbﬂawing page]
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'TERREMARK WORLDWIDE, INC..

aFlondacorpmﬁ :
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a Delawme corporation
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- “MERGING COMPANY”
TERRENAP DATA CENTERS, mc
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