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ARTICLES OF MERGER
. OF 51T""rf E-E
. ' ’“f'\::‘ ----=I
. PARK WEST TELECOMMUNICATIONS INVESTORS, INC. L% @ )
TERREMARK FINANCIAL SERVICES, INC. T S
TERREMARK MANAGEMENT SERVICES, INC, T
TERREMARK FORTUNE HOUSE #1, INC. @ -
TERREMARK DATAVAULTING LLC, me m A
-y Po om OB
SPECTRUM TELECOMMUNICATIONS CORP. - =
‘ - =
with and into , A

' TERREMARK NORTH AMERICA, INC,

. Dated December 7, 2011

Pursuent to and in acrordance with the provisions of Section 607.1108 of the Flarida
Business Corporation Act (the “EBCA™), Park West Telecommunications Investers, Inc., a
Florida corporation (“PARK'), Terremark Financial Bervices, Ine., a Florida corporstion,
("IES'), Terremark Management Services, In¢, a Florida corporation, ("IMS™, Terremark
DataVaulting LLC, & Virginla 1lmited liability company, (*TDV™), Spectrum

Telecommunications Cnrp.. a Delaware corporation (“Specimum'™), Terremark Fortune House #
1, Inc., 2 Florida corporation (“TFH™), and Terremnark North Americs, Inc., 2 Floride corporation

(*TNA™), do hereby adopt these Articles of Merger (thess “Antio)es™) for me purpose of merping
PARK, TFS, TMS, TDV and TFH with and into TNA, with TNA sumvmg the merger (the
‘Merger”).
1. Plan of Msrger. That certain Agreemunt end Plan of Merper {the “Plan™), dated
December 7, 2011 {5 attached hereto as Exhibit A.

.2 . Approval of Plan. the Plan wes approved' () by PARK, TFS, TMS und TFH in
accordance with the applicable provisions of the FRCA; (il) by Spectrum in
accordance with the applicable laws of the State of Delaware and (iii) by TDV in
accordance with the applicable lnws of the Stats of Virginia.

3. ° Effactive Date. The effective dnte of the Merger shal] be Deccmbcr 31,2011

4, ion. The respective gole shareholder of PARK, TFS, TMS,
TFH Spactrum énd TNA adopted the Plan on Decembcr 7, 2011,

5. Cotnterparts; Faosimile Signanmres. These Amolca may be exeguted in one or
mote counterparts, each of which shall be deemed an original, but all of which
together shall constitute but one document, Facsimile slgnatures shall be deemed
‘originals for all purposes of these Articles,

[Signatire page follows]
MIA 152267, 7851
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N WITNESS WHEREOF, the undersigned have sxecuted these Articles ag of the date fivst set forth above.

TERRBE WORLDWIDE, IN C TERREMARK NORTH AMERICA, INC.
By: By
Name! ‘Rerry T Name; .Balloy
Title: President Titls:  Prezident
TERRENAP DATA CENTERS, IN TERREMARK LATIN AMERI INC.
By: it By:
Name: “ Kerry T¢ Bailey ‘ Name: Xerry T¢ Bailey
Title: Prosident Title:  President
PARK WEST TELECOMMUNICATIONS * TERRENAP SERVICES, INC.
INVESTORS, INC.
By:
By Name: T.’Ba1)
Narpa: . Bailey Title:  President
Titlz:-  President

TERREMARK DATAVAULTING LLC

TERREMARK FINANCIAL SERVICES, INC,
BEM\
Nume: Kerry T, Briley

Terremark North Ameries, Ine. Title:  President
arjﬁ%m% -

Numey Kerry 1. Bajley ‘ Pl

By itg sole moember:

~J
Title: President . . . ~oy 2B
TERREMARK MANAGEMENT SERVICES ~ TERRE NG, § T
, By: 5 2L : :
BY‘M - Name: Rerry 1. Bailey A @ rﬂ.
Name: “Kerry X. Bailey Title: President TR I Iy
Title: President i~ ; C"?
O N e
it €] ok *
SPECTRUM TELECOMMUNICATIONS CORP. ZE
By: ' ' )
Name: .
Title:  President

H11000288151 3
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EXHIBIT A
[AGREEMENT AND PLAN OF MERGER]
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This AGREEMENT AND PLAN OF MERGER. (this "Plag™), dated as of Decgﬁﬁé_r 5 :I_!
20171, is by end among TEREEMARK NORTH AMERICA, INC, a Florida corfdf_ﬁion 1. r-.:.
(“TNA"), TERREMARK DATAVAULTING LLC, a Vhginia limited liability cpiipany™ 3
(*IDV"), SPECTRUM TELECOMMUNICATIONS CORP., a Delaware corgoratio Tl
(“8pectrum™), PARK WEST TELECOMMUNICATIONS INVESTORS, INC., a Florida )
corporation (“Park™), TERREMARK FINANCIAL SERVICES, INC,, a Florida corpoeg‘tion% s
(TES"),” TERREMARK MANAGEMENT SBERVICES, INC., e Florida corgdrations
("IMS"), TERREMARK FORTUNE HOUSE #1, INC,, » Florida corporstion (YTFH™,™
TERREMARK WORLDWIDE, INC.; s Delaware corporation (“Tsgemark”), TERRENAP
DATA CENTERS, INC., « Floride corporation (“TerreNAP Data®), TERREMARK LATIN
AMERICA, INC,, & Florida corporation (“ILA™), md TERRENAP SERVICES INC, a
Florida corporstion (“TerreNap Serviees”) , .

WHEEREAS, cach of TNA, TDV, Spectrum, Park, TFS, TMS, TFH, TerrsNAP Dats,
TLA and TerreNap Services is a direct or Indirect wholly-cwned subsidiary of Terremark; and

WHEREAS, in connection with the Internal reorgenization of certain of Terremark’s
subsidiaries, the parties hereto desirs to effect the merger of each of TDV, Speetnum, Park, TFS,
TMS and TFH with and into TNA (the “Merger") with TNA as ths surviving entity (the
“Surviving Eniity"); and . ’ - : :

WHEREAS, the Board of Directors or Member, as applicable, of each of TNA, TDV,
Spectrum, Park, TFS, TMS, and TFH deema it in the best interest of its company to adopt and
approve thig Plan; and '

WHEREAS, it is intended that (A) the merger of TDV with and into TNA wil) ba trented
&5 & nonevent under the U.8, Intemnal Revenue Code and applicable Treasury regulations beoause
TDV as & limited Liability company that hies not elected 10 be treatsd as 2 corporation for 1,5,
Federal income tax purposes and is wholly-owned by TNA is = disregarded entity pursuant to
Tresstiry regulation section 301.7701-3(b)(3)(i) and (B) each of thé mergers of Spectrum, Park,
TFS, TMS and TFH with and into TNA will qualify as g tax-frze reorganization under Saction
368 of the United States Interna) Revenue Code of 19886, as amended.

NOW, THEREFORE, in consideration for their mutual promises and intending to be
legaily bound hereby, the undersigned parties agres as foliows:

1, Constituent Entitles. TDV, Spectrum, Park, TFS, TMS, ‘TFH and TNA
(together, the “Constituent Entities™) shall be partics to the Merger,

2. Terms and Conditjony of Merger. Pursuant to the applicable provisions of the

- Florida Business Corporation Act (the "FRCA"™), the Delaware General Corporation Law (the
“DGCL"} and the Virginia Litnited Liability Company Act (the “VLLCAM: (A) each of TDV,
Spectrur, Park, TFS, TMS and TFH (the “Merging Entitiss™ 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 Florida, a Certificate of Marger with the Becretary of State of the State of Delaware
and Articles of Merger with the State Corporation Commission of Virginia, the separate
existence of the Merging Entities shall cense, and the Surviving Entity shall continue to exist in

MId 182058148v2
H11000288151 3
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actordance with the applidable pmvlmona of the FBCA, the DGCL and the VLLCA, ef‘f'é'é’tivo aﬂj Efﬂ
of Decerniber 31, 2011 (the "Eﬁg_mr__m") % o
3. . Copversjop of Capltnl Stock snd Membership Interests, At the Bﬂgcﬁ’vc w

Time, by v;rtue of the Mexrger and without any action by any party hereto (it being the intentxon
of the partien hareto that the Merger have the 1.5, Federal income tex consequences deseribed in
the fourth Recital to thig Plan):

a) all izsued and onistanding vyermbership interests in TDV shall be deemed.
to be converted into end exchanged for one share of common stock, par value 20.01 per share, of
TNA (the m&ngg_gh_am , which Bxchangs Share shall be retained in the treasury of the
Surviving Batity (provided, howevsr, the parties recognize that for U.S, Federal income tex
purposes the transaction shall be treated s » nonevent); and

b) (D) alt issued and outstanding capita) stock of TFS, TMS, TFH, Park and
Spautnun shall, in each case, be deemed to bo converted into and exchanged for one Exchange
- Share, all of which Exchaoge Shares shall bs desmed contributed by (A) Terremsark (in the case
of Paxk), TLA. {in the cass of Spestrum} and Terrtmap Services (in the case of TES, TMS and
TFH) to TarreNAP Data and (B) TerreNap Data to the Surviving Entity, at which mmh Exchange
Shares shall be deposited into and remein in the treasury of the Surviving Entity
hewever. the parties recognize that for tax purposes the transaction shall be froated ag a transfer
by TFS, TMS, TFH, Park and Speotrum of al] of their assets to TNA, in each case, pursumnt to
Treasury regulation section 1.368-2(1)(2)(1), in exchange for a nominal share of TNA, which
nominal shares shall bs treated as (a) in the case of TFS, TMS and TFH, transferred by TFS,
TIMS and TFH (one nominal share each) to TerreNap Services in exchangs for cancellation of
all the fssued and outstending capital stock of TFS, T™MS and TFH, respectively, held by
TexreNep Services, followed by distribution of thoss nominal shares held by TemeNap Services
to Terremark and a contribution of such nominal shares by Terremark to TerreNAP Deta'and by
TetreNAP Data to TNA, (b) in the case of Park, transferred by Park to Terremerk in exchangs
for all and cancellation of all of the iszued and outstanding capital stock of Park held by
Terremerk, followed by a confzibution of the nominal share by Terremark to T‘errteTAP Dats and
by TarreNAP Data to TNA. and (c) in the case of Spectrum, transferred by Spectrtim to TLA in
exchange for cancellation of all the issued and outstanding capitel stock of Spectrum held by
TLA, followed by a distribution of the nominal share held by TLA to TerrsNAP Data and a
wnm'bunon of such nominal share by TerrsNAF Data to TNA).

4, Effect of Merper. At the Effective Time, the Surviving Emity shall possess all
the assets of every description, and every interest in the assets, wherever located, and the rights,
privileges, immunities, powers, franchises and authority, of a public as well as a private naturs,
of each of the Merping Bnut:ee, and all obligations belonging to or due to each of the Mersing
Entities shall bs vested in the Surviving Entity without further act or deed. Ths Surviving Enhty
shall be liable for all the obligutions of the Merging Entitles; any claim existing or action or
proceeding pending by or sgainst any or all of the Merging Entities may be prosecuted to
Judgment, with nght of appeal, as if the Merger had not taken piace, or the Surviving Entity may
be substituted in its place; and all the rights of ereditors of' each of the Merging Entitles shall be
preserved unimpaired.

H11000288151 3
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5. Officers. The cfficers of the Surviving Entity in office immediately preceding
the Bffective Tiroe ahall continue as the officers of the Surviving Entity, all of whom shall hold
their offices wmil the election and qualification of their respective sueceszors or unti] thedr tenure
is otherwise terminated in accordamce with the articles of incomporstion and bylaws of the
Surviving Entity. .

6. Amendment of Plan, The Board of Directors or Member, a8 epplicablz, of mach
of the Constituent Entitics, =cting together, mey amend this Plan at any time prior to the
Bffective Time, subjact to spplicable laws.

[Signature paze follerwsf
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IN WITNESS WEEREOF, the undersigned have cxecuted this Plan'as of the datc first vt forth above

TERRENAY DATA CENTERS, TERRE it -
. ﬁi‘;l —
By:__ By: £ e .
Neme: “Kerry &. Bailey . _ Nilme: Prce?:i ey _ﬁf_ﬁ ; ';-ﬂ-, :I!
Tirle:  Drpmtidaw Title: ident L
L T
PARK WEST TELECOMMUNICATIONS TERRENAPR, VICES, INC. £ o g”f"
INVESTORSINC. . o B L
— , By: - o % e
By: - - Name: ¥ Kerry T, Bailoy . ;:ﬁ}j’: o
Wame: ‘Kerry fley . Title: Prexident g‘w i

Title: President
TERREMARK DATAVAULTING LLC

By ity sole menber;

Tarremark North America, Ine, Tifle:  President
Bs"-_&@g_z_aéé;_
Name: Kerry T Bailey .

Title: Prasident

TERREMARK MANAGEMENT SERVICES FORTLNE HOLUSE 41, XNC.
INC.

By -, Nn
Name: T.Bhniley ' Title:  President

Title: . President

SPECTR COMMUNICATIONS CORP.
By: ) = i

MNae: KTy Oy
Title: President
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