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& COVER LETTER
TO:  Amendment Section
Division of Corporations
. wen Telefonica USA, Inc.
SUBIECT:
Name of Surviving Corporation
The enclosed Articles of Merger and fee are submitted for filing.
Please return all correspondence concerning this matter to following:
Joanna Romano. Legal Director
Contact Person
Telefonica USA. Inc.
Firm/Company
11300 NW 235 Street
Address
Miami. Florida 33172
Cinv/State and Zip Code

joaana.romano(@telefonica.com

E-mail address: {to be used for future annuai report notification)
For further information concerning this matter. please call:
Joanna Romano 303 333-2136

At (
Name of Contact Person Area Code & Daviime Telephone Number

D Certilied copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassce. Florida 32314

Tallahassee. Florida 32301
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ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,

pursuant to section 607.1105, Florida Statutes.

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction Document Number
{If known/ applicablc)

Telefonica USA, Inc. Florida P200132146

Second: The name and jurisdiction of each merging corporation:

Document Number

Name Jurisdiction
(I knuwn/ applicable)
Florida P120000368357

Media Networks Services USA, Inc.
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Third: The Plan of Merger is attached. e T [T
[k} ] >
. . - . en O
Fourth: The merger shall become effective on the date the Articles of Merger are filed with Florda
- o
Mmoo

Department of State.

,
FO18 (Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more

OR 7 P
than 90 days after merger file date.)
Note: 1f the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the

document’s effective date on the Department of State's records.

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on July 5.2018

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on July 5. 2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or Tvyped or Printed Name of Individual & Title
Director
DocuSighmd by
Telefonica USA. Inc. p‘""“"’” Romano Joanna Romano. Secretary

Mecdia Networks Services USA. T, ’ﬁé-y_‘__ Carlos Calderon. Secretary

fo n P v e BT ¥ L
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PLAN OF MERGER

This Plan of Merger is made and ¢ntered into by and between Telefonica USA, Inc..
{(*TUSAT), a Florida corporation, and Media Networks Services USA. Inc. ("MNS™). a
Florida corporation collectively, the “*Constituent Carporations”. as of the date it has
been signed by both Constituent Corporations,

WHEREAS, the Constituent Corporations desire that MNS merge with and into TUSA
(the “Merger™) upon the terms and subject to the conditions set forth herein and in
accordance with the laws of the State of Florida: and

WHEREAS the sole shareholder of cach Constituent Corporation has approved and
adopted this Plan of Merger:

NOW. THEREFORLE. the Constituent Corporations agree as tollows:

T

e

L

Merger. Upon the Effective Date (as defined in Section 7 below), MNS shall
be merged with and into TUSA. which sometimes will be referred to herein as
the Surviving Corporation. The Surviving Corporation shall continue to be
governed by the laws of the State of Florida and the separate corporate existence
of MNS shall cease upon the Effective Date,

Articles of Incorporation and Bylaws. The Articles of Incorporation and
Bylaws of TUSA on the Effective Date shall remain the Articles of
[ncorporation and Bylaws of the Surviving Corporation.

Shares. On the Effective Date, cach issued and outstanding share of common
stock of MNS shall be canceled.

Directors. The directors of TUSA on the Effective Date shall the directors of
the Surviving Corporation and shall hold office until their respective successors
have been elected and qualified in accordance with the Bylaws of the Surviving
Carporation and as otherwise required by law.

Officers. The officers of TUSA on the Effective Date shall be the officers of
the Surviving Corporation and shall hold office until their respective successors
have been elected and qualified in accordance with the Bvlaws of the Surviving
Corporation and as otherwise required by law.

Effects of the Merger. The effect of the Merger at the Effective Date shall be
as provided by Florida law. Without limiting the generality of the foregoing
and subjcct thereto, upon the Effective Date the separate existence of MNS shall
cease and the Surviving Corporation shall possess all the rights, privileges.
immunities, powers. authority and franchises of a public and private nature and
the Surviving Corporation shall be subject to all of the restrictions, liabilities.
obligations and duties of each the Constituent Corporations. Further, all
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property, real. persenal and mixed, and all debts. liabilities and obligations due
to cach of the Constituent Corporations on whatever account or belonging to
either of the Constituent Corporations shall be vested in the Surviving
Corporation without further act or deed.  Additionally, all property. rights,
privileges. immunities, powers. authority. franchises and every other interest
shall be thereafier the property of the Surviving Corporation as they were of the
Constituent Corporations: and all rights of creditors and all liens upon any of
the property of the Constituent Corporations shall not revent or be in any way
impaired by reason of the Merger. on only the property affected by such liens
immediately prior to the Effective Date. Any action or proceeding pending by
or against either of the Constituent Corporations at the Effective Date mayv be
prosecuted as if the Merger had not taken place. or the Surviving Corporation
may be substituted in such corporation’s place.

7. Effective Date of Merger. The Merger shall be effective on July 5. 201 8.

8. Miscellaneous. This Plan of Merger embodies the entire agreement and
understanding of the Constituent Corporations with respect 1o the Merger and
supersedes all prior and contemporaneous agreements and understandings oral
or written with respect thercto.

INTENDING TO BE LEGALLY BOUND. each of the Constituent Corporations has
caused this Plan of Merger to be executed by the duly authorized officer of its sole

shareholder.
Telefonica USA. Inc, Media Networks Services UUSA .| [nc.
DocuSigned by: Docusigred by,
[ ¥FAW P lak] OGN OROE L AR
Jose Luis Mariana
Name: __gamo Name:__sanchez
Title: O7rector Title: cFo
11/07/2018 11:10:13 POT 7/12/2018 9:05:21 AaM PDT

Date: Date:




