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ARTICLES OF MERGER
OF

ACCRIS CORPORATION,

s comontion. 117 00000985
DIGITAL OPS LLC 0% 0000 aA (‘ﬂ

and

NAP OF THE AMERICAS/WEST, INC.

PoboDOO Y55/
000 o00ps 2099

with and into
TERREMARK NORTH AMERICA, INC.

Dated April 1, 2009

Pursuant to and in accordance with the provisions of Section 607.1105 and Section
607.1109 of the Florida Business Corporation Act (the “FBCA™), Accris Corporation, a Fiorida
corporation (“Accris”), Data Return LLC, a Delaware limited liability company (“D&ia’);
Digital Ops LLC, & Delaware limited liability company (“Digital”), Nap of the Americas/West;
Inc., a Florida corporation (“Nap™), and Terremark North America, Inc., a Florida corp01'.’;{9“,:):'1_'1_|
(“INA™), do hereby adopt these Articles of Merger (these “Articles™) for the purpose of merging:
Accris, Data, Digital and Nap with and into TNA, with TNA surviving the merger r_(‘ﬂw,
“Merger™). :_12

O
" 1.  Plan of Merger. That certain Agreement and Plan of Merger (the “Plan”), dated ApriEi'f{
2009 is attached hereto as Exhibit A. gr’“

ENIE

2G:8 HY 1-4dV60

2. Approval of Plan. the Plan was approved: (i) by Accris, Nap and TNA in accordance with
the applicable provisions of the FBCA; and (ii) by Data and Digital in accordance with the
applicable laws of the State of Delaware.

3.  Effective Date. The effective date of the Merger shall be the date on which these Articles
are filed with the Department of State of the State of Florida.

4.  Date of Plan Adoption. The respective sole shareholder of Accris, Nap and TNA adopted
the Plan on April 1, 2009.

5. Counterparts; Facsimile Signatures. These Articles may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute but one document. Facsimile signatures shall be deemed originals for all
purposes of these Articles.

. [Signature page follows]
MIA 180,810,650v1 3-20-09
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IN WITNESS WHEREQF, the undersigned have executed these Articles as of the date :

first set forth above.

TERREMARK NORTH AMERICA, INC.

Wednesday, April 01, 2009 1036 AM Page: 3 of 14
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(Pl

By:
Neme: Manuel D. Medina
Title:  President
ACCRIS CORPORATION
By: G,(, Z&/b”
Name: Manuel D. Medina
Title: President -
b L0 8
I
NAP OF THE AMERICAS/WEST, INC. <3 ==
£e 3 T
=y T
by Cee Plees o= —
Name: Manuel D. Medina ;I{D = [T
Title: President O
S0 o O
DATA RETURN LLC ?_q_* n
oM M
By its sole member: > .
TerreNAP Data Centers, Inc.

By: Q{ }dﬁ—&-
Name: Manuel D, Medina
Title: President
DIGITAL OPS LI.C
By its sole member:

Data Return LLC

By its sole member:

TerreNAP Data Centers, Inc.

By: Qc(,/%é«c__
Name: Manuel D. Medina
Title: President

Signature Page to Articles of Merger
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Exhibit A

TAGREEMENT AND PLAN OF MERGER]
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Plan™), dated April 1, 2009, is
by and among TERREMARK NORTH AMERICA, INC., a Florida corporation (“TNA™),
ACCRIS CORPORATION, a Florida corporation (“Accris”), NAP OF THE
AMERICAS/WEST, INC., a Florida corporation (*Nap™), DIGITAL OPS LLC, a Delaware
limited limbility company (“Digital’), DATA RETURN LLC, a Delaware limited hability
company (“Data™), TERREMARK WORLDWIDE, INC., a Delaware corporation
(“Tenemark™, and TERRENAP DATA CENTERS, INC.,, a Florida corporation
(“TerreNAP™).

WHEREAS, each of TNA, Accris, Nap, Digital, Data and TerreNAP is a direct or
indirect wholly-owned subsidiary of Terremark; and

WHEREAS, in connection with the internal reorganization of certain of Terremark’s
subsidiaries, the parties hereto desire to effect the merger of each of Accris, Nap, Digital and
Data with and intoc TNA (the “Merger”) with TNA as the surviving entity (the “Surviving

Entity”): and

WHEREAS, the respective Board of Dircctors or Member, as applicable, 6ff INA
Accris, Nap, Digital and Data deems it in the best interest of its respective company to aﬁﬁgtlando

approve this Plan; and . ng-; =
=0

WHEREAS, each of Data and Dipital is classified as a corporation for Umt&d Statcsl

federal income tax purposes; and =<

"“o =

WHEREAS, it is intended that the Merger qualify as a tax-free rcorganmatzp'ntpnder

Section 368 of the United States Internal Revenue Code of 1986, as amended, ::;32 =3
o

NOW, THEREFORE, in consideration for their mutual promises and intendgé- to be”
legally bound hereby, the undersigned parties agree as follows:

1. Constituent Entities. Accris, Nap, Digital, Data and TNA (together, the
“Constituent Entities”) shall be parties to the Merger.

2, Terms and Conditions of Merger. Pursuant to the applicable provisions of the
Florida Business Corporation Act (the “FBCA™) and the Delaware Limited Liability Company
Act (the “DLLCA™): (A) cach of Aceris, Nap, Digital and Data (the *Merging Entities”) shall
merge with and into the Surviving Entity; and (B) upon the filing of Articles of Merger with the
Department of State of the State of Floride and a Certificate of Merger with the Secretary of
State of the State of Delaware (the “Effective Time"), the separate existence of the Merging
Entitics shall cease, and the Surviving Entity shall continue to exist in accordance with the
applicable provisions of the FBCA and the DLLCA.

3. Conversion_of Capital Stock and Membership Interests. At the Effective

Time, by virtue of the Merger and without any action by any party hereto (it being the intention
of the parties hereto that the Merger qualify as a tax-free reorganization under Section 368 of the
United States Internal Revenue Code of 1986):

a) (i) all issued and outstanding membership interests in Data and (ii) all
i1ssued and outstanding membership interests in Digital shall each be deemed to be converted into
MiA 180,454, 415v3 3-24-09 '

H09000076267 3

(33715




To: ' From: Patricia Tadlock Wednesday, April 01, 2009 10:36 AM Page. 6 of 14
Subject

H02000076267 3

and exchanged for one share of common stock, par value 30.01 per share, of TNA (cach an
“Exchange Share™), all of which Exchange Shares shall be retained in the treasury of the
Surviving Entity (provided, however, the parties recognize that for tax purposes the transaction
shal! be treated as a transfer by Digital and Data of all of their assets to TNA, in each case,
pursuant to Treasury regulation section 1.368-2T(1)(2)(i), in exchange for a nominal share of
TNA, which nominal share shall be treated as (i) in the case of Digital, transferred to Data in
exchange for and cancellation of all of the issued and outstanding membership interest in Digital
held by Data, followed by a distribution of the nominal share by Data to TetreNAP and a
contribution of the nominal share by TerreNAP to TNA, and (ii) in the case of Data, transferred
by Data to TerreNAP in exchange for and cancellation of alt of the issued and outstanding
membership interest in Data held by TerreNAP, followed by a contribution of the nominal share
by TerreNAP to TNA); and

b) (i) all issued and outstanding capital stock of Accris and (ii) all issued and
outstanding capital stock of Nap shall each be deemed to be converted into and exchanged for
one Exchange Share, all of which Exchange Shares shall be deemed contibuted by
(x) Terremark to (y) TerreNAP to (z) the Surviving Entity, at which such Exchange Shares shall
be deposited into and remain in the treasury of the Surviving Entity (provided, howevet, the —
parties recognize that for tax purposes the transaction shall be treated as a transfer by Accps’;and w
NAP of all of their assets to TNA, in each case, pursuant to Treasury regulation secnon‘1~368-
2T({(2Xi), in exchange for & nominal share of TNA, which nominal shares shall be trcaTed—aas
transferred by Accris and Nap (one nominal share each) to Terremark in exchange for afl: Znd L
cancallation of all of the ismed and outstanding capital stock of Accris and Nap, res ely,
held by Terremark, followed by contributions of those mominal shares by Tcrrema Ato
TerreNAP and by TerreNAP to TNA), ,— @

C!’ﬁ“ﬂﬁ

ZS 8 W

4, Effect of Merger. At the Effective Time, the Swrviving Entity shall possggsﬁall
the assets of every description, and every interest in the assets, wherever located, and the #Hghts,
privileges, immunities, powers, franchises and authority, of a public as well as a private nature,
of each of the Merging Entities, and all obligations belonging to or due to each of the Merging
Entities shall be vested in the Surviving Entity without further act or deed. The Surviving Entity
shall be liable for all the obligations of the Merging Entities; any claim existing or action or
proceeding pending by or against any or all of the Merging Entities may be prosccuted to
judgment, with right of appeal, as if the Merger had not taken place, or the Surviving Entity may
be substituted in its place; and all the rights of creditors of each of the Merging Entities shall be
preserved unimpaired.

5. Officers. The officers of the Surviving Entity in office immediately preceding
the Effective Time shall continue as the officers of the Surviving Entity, all of whom shall hold
their offices until the election and qualification of their respective successors or until their tenure
is otherwise terminated in accordance with the articles of incorporation and bylaws of the
Surviving Entity.

6. Amendment of Plan. The respective Board of Directors or Member, as
applicable, of cach of the Constituent Entities, acting together, may amend this Plan at any time
prior to the Effective Time, subject to applicable laws.

[Signature page follows]
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IN WITNESS WHEREbF. the undersigned have executed this Plan as of the date first

set forth above

TERREMARK WORLDWIDE, INC. TERREMARK NORTH AMERICA, INC.
ay G Ple— by (Pl

Name: Manuel D, Medina Name: Manuel D. Medina

Title: ~ President Title: President

TERRENAP DATA CENTERS, INC, ACCRIS CORPORATION

By: Cee P bp— By: o sy~

Name: Manuel D, Medina Name: Manuel D, Medina

Title: President Title: President

NAP OF THE AMERICAS/WEST, INC.

By- CZ¢.}3do¢a,_
Name: Manuel D. Medina
Title: President

DATA RETURN LLC

By its sole member:

“JASSVHY 1IVL
RN

- : 3
ol VAN ¥

TerreNAP Data Centers, Inc.

By: CL“)a&O‘%““

Name: Manuel D, Medina
Title: President
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DIGITAL OPS LLC

By its sole member:
Data Return LLC
By its sole member:

TerreNAP Data Centers, Inc.

Name: Manuel D, Medina
Title: President
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