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CRCRE TARY OF STATE
HASSEE. FLORMA
ARTICLES OF MERGER H\LL A
(Profit Corparations)
MERGER OF INDRA SYSTEMS, INC.
WITH AND INTO INDRA USA, INC,

INDRA SYSTEMS, INC., a Florida eorporation (“TNDRA SYSTEMS"), and INDRA
USA, INC., a Florida corporation ("INDRA USA™), by and through the undersigned authorized
officers, hereby make these Articles of Merger pursuant to Sections 6G7.1105, e 1¢9., Fiorida
Statutes, for the purpose of merging INDRA SYSTEMS with and into INDRA USA, with
INDRA USA being the surviving corporation. INDRA SYSTEMS and INDRA USA are
sometimes referred (o colloctivaly hersin es the “Constituent Companies™ and sach, separately, as
a “Constituent Company”,

1. Morging Cotporations, The names, jurisdictions, and daes of formation of the
Conslituent Compnmcs, who are the sole partics to the merger, are as follows:

INDRA SYSTEMS, Inc., a Florida corporation
Document Number: PO2000046349
Formed: April 26, 2002

R : SA
INDRA USA, INC,, a Florida etiporation
Document Number: POBGO00S 51T
Formed: September 27, 2006, Doinesticated in Flarida on May 22, 2008

2. Surviving_Corporating. The surviving eorpovation of the merger of INDRA
SYSTEMS imo INDRA USA ja INDRA USA.

' . A Plan and Agresment of Rearpanization and Merger (ths “Plan
of Mcrgm") and these Amclﬂ huvc been duly approved and exccuted by each of the Conatituent
Companies. The Plan of Mcrger is attached herclo,

4. Adoption of Merger, Indra Sveteny, On Docember 4%, 2015, the Plan of Merger
end these Articles were duly approved by the unanimous consent of the sole sharcholder of
INDRA SYSTEMS (in accordance with Section 607.1108, Florids Statutes) upon the

recommendeation of the Board of Dircctors of INDRA SYSTEMS.

5. Adoptlon of Merger, Indra USA. On December 4%, 2015, the Plan of Merger and
these Artcles wore duly epproved by the unanimous consent of the tole sharcholder of INDRA

USA (in accordance with Section 607.1108, Florida Statutes) upon the recommendation of the
Boara of Directors of TNDRA USA.

6. Authorizption, for Merger, The consents of the sharcholder of sach of the
Constitusnt Cornpames is sufficient o authorize the merger of tho Constituent Companies as
provided for in said Plan of Merper. As to sach of the Constituent Compenies, the Plan of
Merger and the performance of its tarms have been duly authorized by all actions required under
(i) the laws of Florida (the jurisdiction under which each Constituent Company is organized); and
(i) the Articles of Incorparation and by-laws of INDRA SYSTEMS, and the Anicles of
Ingorperation and by-laws of INDRA USA.

o
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7. Anticlss Of Incorporation. The surviving Constituent Company shall be INDRA
USA. There shall be no amendmenrs io the Articles of Incorporation or by-laws of INDRA USA
in connection with or as a result of the merger.

8 Effective Datc. The Constituent Compenies agree that the effeetive date of the
merger shall be December 31, 2013,

IN WITNESS WHEREQF, the undersigned authorized officers of the Constltuent
Companies have hereunto set their respective hands and seals this 8* day of December, 2015,

FND@T @

By: ; -

Name:; Vicente Rolo

Its:

IN?Vﬁ INC. 3 .
By: (O :

Napw® Marcia Cristina Romano Santo

-
Its:
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PLAN AND AGREEMENT OF MERGER
(INDRA SYSTEMS, INC. with and inio INDRA USA, INC.)

THIS PLAN OF MERGER ("Plan®), purstsnt to Section 607.1101 et seq, relates to the merper
of INDRA SYSTEMS, INC., a Florida eorporation (“INDRA SYSTEMS™), with and into INDRA USA,
INC., 8 Florida coaporauon ("INDRA USA™), with INDRA USA being the surviving corporation,
I‘N'DRA SISTEMAS, 5.A., n corpoaration organized under the laws of Spain ("Parenl), is the sole
sharcholder of INDRA SYSTEMS and the sole sharecholder of INDRA USA.

1. Merger, Upon the Efective Merger Darte (as defined in Section 6), INDRA SYSTEMS
shall be merged with and inlo INDRA USA, with INDRA USA being the surviving corporation (the
"Merger"). The Merger is intended 1o qualify ns n statutory merger of the Constituents in accordanee with
the applicable laws of the Uniled States and the Stare of Florida, and in accordance with the terms ansd
provisions set forth below.

2. Deseription of Merping Corporalions. ‘The corporations being merged pursuant to the
Pla are set forth below:

INDRA SYSTEMS, INC., a Florida corportion
Document Number: P02000046349
Formed: April 26, 2002

INDRA USa, INC,, a Florida corporation
Deaeument Number; POS000051511
Fonnedd: Septeniher 27, 2006

3. Bre-Merper Ownership of Q:Q!]M The ownerghip (and reapectlvc percentages of
awnership) of the owtstinding memberstip nlerests of the Constituents immediately prior to the Effective

Merger Date, are as follaws:

Constituent Nuizber of Shargs Sharcholder / Percentages of Stock Owneeship

INDRA SYSTEMS 10,000 PARENT: 100%
INDRA USA 1000 PARENT 100%
4, Post-Merppr Qwiersiv ngtituents: On the filing of the Articles of Merger with the

Secrelary of State of the State of Florida, by virtue of the Merger, with effect as of the Bffective Merger
Date, and without any action on the part of Parant, INDRA SYSTEMS and TINDRA USA will merge and
INDCRA LISA will be the surviving corporation,  [n eonnection therewith, each share of stock of INDRA
SYSTEMS shail cancelled and extinguished. The shares ol stock of INDRA SYSTEMS, all of which will
be cancelled and extinguish upon consummation of the Merger, will not be converied shares of stock of
INPDRA USA. Upon consummation of the Merger, INDRA USA will be the surviving corporation and
Parent shall be the sole shareholder of (he surviving enlily,

5. lssugnge of Additional Shares: As reflected in Section 3, Parent is the sole sharsholder of
INDRA SYSTEMS and the sole sharchofder in INDRA USA. Consequmﬂy. Parent’s percentage
wwnership of the stock of INDRA USA will not change a5 a result of the merger and the cancellation of
the sharcs of stack of INDRA SYSTEMS.

6. Effegtive Merper Bale: The reorganization and Merger contemplated herchy shall be
cffective on December 31, 2015 (CEffective Merper Dite™). Tl Articles of Merger required to be filed
with the appropriate offices of the State of Floridu will reflect such date as the effective date of the

({(H160000488823)))
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Merger. The Articles of Merger shall be in substantinlly the Torm attached hereto as Exhibit "A" and
incorporated herein by reference.

7. Anligles of Merger: Eoach of the Constituenis shall cause the Articles of Merger to be
duly cxecuted for filing with the eppropriate offices of the Siate of Florida. The Secretary of INDRA
USA or histher designee shall receive the Anicles of Merger and cause the same to be filed and shall
cause all filing fees to be paid.

8 Effeet of Merner/Uinnsfer of Membership Inierests: Upon the Bffective Merger Date,

INDRA SYSTEMS shall be inerged with and inte INDRA USA, with INDRA USA to be the surviving
corparation under Plarida tav, subject 1o and in aceardance with the following:

&, Ench of the shares of stock of INDRA SYSTIEMS shall automnatically be sancclled
and extinguished.

b.  INDRA USA shall be vested in and succeed to, and be the sole owner of, all of the
asscis and property ol any type or nature, real and personal, tangible and intangiblo,
which were owned by INDRA SYSTEMS immediately prior to the Effective
Meruer Daie, and INDRA USA shall receive and sueceed to all rights, interests,
mnhorlzniinns, permissions and entitlements of INDRA SYSTEMS,

c.  INDRA USA shall succeed 1o and be responsible for all debts, contracts, leases,
licenses, indentures, notes, bonds, debentures, accounts and cther obligations or
linbilities of INDRA SYSTEMS existing immediately prior to the Effective Merper

Dace.

d.  The Articles of Incorporation of INDRA USA shall be the Articles of Incorporation
of the surviving entity of the Merger and shall not be amended or modified in

conhnection with the Merger.

9. Tax Matters: Each of the Constituents is a corporation for federal (and, if applicable,
slate) income 1ax purposcs and the survivor, INDRA USA, shall be and remain a corporation for federal
(and, if applicable, staie) income ax purposes. In the event that the imnsactions carried out pursuant to
this Plan fail 10 qualify as o sistutory merger under Scetion 368(a)X 1X(A) of the Code, then, 1o the full
extent permitted under the applicable provisions of the Code and the applicable Treasury Regulations, the
transactions conlemplated hereby shall be treated ns having been accomplished through a transaction in
the nature of & reorganizallon of the Constituents in such » manner as to minimize the resulting taxable
income or gain o any ol the Constitucnts or their respective equity owners.

10, Goverping_ Law:  Tha validity, interpretalion, and performance of the Plan, any
agreement exceuted by or among INDRA SYSTEMS, INDRA USA and INDRA SISTEMAS relating to
the Merger, and the Merger nil its cflcets shall be governcd by, construed, and enforced in accordance
with lhe faws of the United States and the State of Florida and the state and federal courts focated in
Miami-Dade County, Florida shall be the sole venue for any dispule, claim or controversy arising out of
the Plan, any agreement exccuted by or among INDRA SYSTEMS, INDRA USA and INDRA
SISTEMAS relating to the Merger, and 1o Merger.

1. Altorneys' Fees:  Bach parly shall be responsible for and shall pay its own attorneys’ and
other fees, costs and expenscs in connection with the negotiation and preparation of this Plan and the

consummation of the Merger.

12. Auticles of Merger. A copy of this Plan as adopted by INDRA SYSTEMS and INDRA
USA and the PARENT shalf be filed with the Articles ol Merger.

({(H160000488823)))




