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COVER LETTER

TO:  Amendment Scction
Division of Corporations

. Indra USA, Inc.
SUBJECT:

Name of Surviving Carporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

Sylejman Ujkam
Cantact Parson
Indra USA, Inc.
Firm/Company
800 Brickell Ave. #1270
Address

Miami, FL 33131

City/State and Zip Code

syjkani@indracompany.com /

E-mail address: (1o be used for future annual repon notification}

For further information concerning this matter, please call:

Thomas Conslantine ( FonstantineDbmolaw. “"ﬂ ) 904 N 384-1264
Name of Conlact Person Arca Code & Daytime Telephone Number

IE Certified copy (optional) $38.75 (Please send an additiosal 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 Exccutive Center Circle Tallahassee, Florida 32314

‘Tallahassee, Florida 32301

HI1 70005385 35 3
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ARTHCLES OF MERGER
{Profit Carporations}
MERGER OF TECNOCOM USA INC.
WITH AND INTO INDRA USA, INC.

Tecnocom USA Inc.. a Florida corporation {*Tecnocom USA™), and Indra USA, Inc., a Florida
'corpomtion {"indra USA™), by and through the undersigned wsuthorized officers, hereby make these
Articles of Merger pursuant lo Sections 607.1105, ef seq., Florida Statutes, for the purpose of merging
Tecnocoun USA with and into indra USA, with Indra USA being the surviving corporation. Tecnocom

USA and Indra USA are sometimes referred 1o collectively herein as the “Constituent Corpanies™ and
cach, separately, as a “Constituent Company™.

). Mggmg Lorporations, The names, jurisdictions, and dates of formation of the Consnm:m
Companies, who are the sole parties to the merger, are a3 follows:

MERGING CORPORATION: Tecnocom USA
Tecnocom USA Inc., a Florida corporation
Document Number: P12000025455

Formed: March 14,2012

SURVIVING CORPORATION: indra USA
Indra USA, inc., a Florida corporation
Document Number: POSOCOOSIS1 1
Formed: September 27, 2006, Domesticated in Florida on May 22, 2008

Gl OVWY L2230 £
R

2. Surviying Corporgtion, Indra USA is the sumvmg corporation of the merger of
Tecnocom USA into and with Indrm USA.

3 Plan of Merger. A Plan and Agreement of Reorganization and Merger (the “Plan of
Mecrger™) and these Articles of Mcrger have been duly appraved and executed by each of the Constituent
Companies.

4. Adoption of Merger, Teenocom USA, On December 21, 2017, the Plan of Merger and

these Articles of Merger were duly approved by the unanimous consent of the sharcholders of Tecnocum
b [l

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

5. Adogtion of Merger, Indm USA, On December 21, 2017, the Plan of Merger and these
Articles of Merger were duly approved by the consent of the sole shareholder of Indra USA (in eccordance
with Section 607.J 108, Florida Statites) upon the recommendation of the Board of Directors of Indrs USA.

6. Authorization for Merger, The respective shareholders of Tecnocom USA, Inc. and Indra
USA, Inc. have by unanimous consemt approved the Plan of Merger and these Anticles of Merger and the
merger of Tecnocom USA, Inc. with and imo Indra USA, Inc., with Indras USA, Inc. being the surviving
corporation. The umanimous consents of the sharehoider(s) of cach of Tecnocom USA Inc. and [ndra USA,
Inc. sre sufficient to authotizs the merger of Tecnocom USA Inc. with and into Indra USA, Inc., with indra
USA, Inc. being the surviving corporation as provided for in said Plan of Mcrger adopted by the Board of
Directors of each of Tecnocom USA Inc. and Indm USA, Inc. and spproved by the sharehalder(s) of
Tecnocom USA Inc. and Indm USA, Inc. As to cech of Tecnocom USA Inc. and Indra USA, Inc., the
performance of the terms of the Plan of Merger and these Articles of Merger have heen duly autherized by
all actions required under (i} the laws of Florida (the jurisdiction under which each of Tecnocom USA Inc

H7600338535 3
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and Indra USA. Inc. is organized); aid (i} the Articles of fucw puration and by-kaws of Tecnocam USA
Inc. and the Anicles of Incorpamiion and by-laws of Indra LISA. Inc, respectively,

7. Articles of Incorporation. The surviving corporation of the Mergcer shall be Indra USA.
There shall be no amendinenis 1o the Articles of incarporation or by-laws of indra USA in connection
with or as o result of the Merger.

8. Effective Date. Tecnocom USA Inc. and Indra USA, Inc. agree that the cffective date of
the Merger shall be December 31,2017,

[Remainder of Page Intentionally Left Blank)

HI 7060338835 3
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IN WITNESS WHEREDF, the undersigned authorised olticers of Tevmginn USA Ine. and Infir
USA, Inc. have hereunto set their respective hands and seals this 21st day of [Xcember. 2017,

TECNOCOMARA INC -

/ e g
By S Corem T
Namne: _:_rj’_r/_.%:{«i ___-Z_-_h_"_:',/?).'yi‘}a‘/, -7

ns: CCAFORRE T .!’{"r':"}.:#??;

INDRA USA, N -7
By aZes (oo == - T
Name: /55y, £ e by 9%

s: POl SETMLTMY
L

H/ 7000338835 7
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PLAN AND AGREEMTNT OF REORGANIZATION AND MERGER
(FECNOCOM USA INC. WITH AND INTO INDRA USAL INC)

THIS PLAN AND AGREEMENT OF REORGANIZATION AND MERGER ("Plan"} by and
belween Teenocom USA ne., a Flarida conpaation {“Teenocom USA™} and Indra USA, Inc.. a Floridu
cotporglion {"Indra USA™), pursuant 1o Scction 5071101 ¢1 seq, is made and cffective this 215t day ol
December. 2017 and relates io the merger of Teenocom USA with and into Indrg USA, with Indra USA
being the surviving eorporation.

H Merper. Upon the Etfective Merger Date {(as defined in $ection 6), Tecnocom USA shall
be merged with and into Indra USA, with Indr USA being the surviving corporation {the "Merger"). This
Merper is intended to quality as a statutory inerger in accondgance with the laws of the United States and
the State of Florida,

2, Descriptiun of Merging Corporations. The corparations being merged pursent 10 the Plan
gre set forth below:

Teenocom USA Inc.. a Florida corporation
Document Numiber: P 12000025465
Formed: March 14,2012

lndra USA, Inc., a Florida corporation
Document Number: POSQOQ05151 )
Formed: September 27, 2006

3. Surviving_Corporation. Indra USA is the surviving comporation of the Merger of
Teenoeam USA with and into Indra USA.

Pre-Merger Qwnership_of Shares. Teenocoin Telecomunicaciones y Foergin S.A ., a corporalion
orgamized under the laws of Spain (" Tecnocom Parent™), is 1he sole shareholder of Teenocom USA. Indra
Sisternas, $.A., a corporation organized under the laws of Spain (TIndra Parent™), is the sole shareholder of
Indra LISA. [ndra Parent is the majority sharebholder of Tecnocom Parcin.

4. Post-Merper Qhwnership of Constituents; On the Fling of the Articles of Merger with the
Sccrctary of Sime of the Stie of Florida, by virtue of the Merger, with effect a5 of the Effective Merger
Date, Tecnocormn USA will merge with and imto Indra USA and Indra USA will be the surviving corpamation,
Fach share of stock of Teenocom USA shall be delivered 10 Indrn USA and will be cancelled and Indma USA
shall assurme and be responsible for all oblipations, indebtedness and liahility of Tecnocom USA. Upon
consumination ol the Merger, Indra LISA will be the surviving corporation and India Parent shall be the sole
sharcholder of the surviving corporation.

S. Effective Merger Date: The reorpanization and Merger contempluted hereby shall be
effective on December 31, 2017 or such mher date that the parties mutually agree upon ("Effective Merger
Date”). The Articies of Mérger required to be Aiked with the appropriate offices of the State of Florida will
reflect such date as the effective date of the Merger. The Anticles ol Merger shall be in subsiantially the
forin atiuched hereto as Exhibit "A" and incorporated herein by refercnee.,

6. Articles of Merger; Each ol Tecnocom USA and Indra USA shall cause the Anicles of
Merger to be duly executed for [iling with the apprapriate ofTices of the State of Florids, The Secretary of
Indra USA or hissher designee shall receive the Arnticles of Merger and cause the samwe to be so filed and
shull cause all foes relating 1o such filing te be paid.

M 70003365 35 3
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7. Effcct of Maver/Trunsfer, of Meombership Iverests: Upon the Eitective Merger ate,
Teenocam USA shall be merped with and imo Indra USAL with Indra USA 1o be 1lie sutviving corpoiution
under Flarida Jaw, subject ro and in accanlance with the follawing:

. Lzach share of stock af Tecnocom LUSA shall automnatically be cancelled.

b. tndra LJSA shall be vested in and suceeed to, and be the sale owner of all of the
assels und property of any type or nature, real and personal, tangibie and intangible,
which were owned by Tecnocom USA imimediately prior to the Effective Merger

te, and Indra USA shall ieceive and succeed to all rights, interests, authorizations,
perinissions, powers and entitlemezns of Tecnocom USA.

c. Indra USA shall succeed to and be responsible for all debis, contracts, leases,
licenses. indentures, notes, bonds, debentures, accounts and other obligations or
lisbilitics of Teonocom USA existing immediately prior to the Effective Merger
Date.

d. The Articles of Incorporation of Indra USA shall be the Articles of Incorporation of
the surviving corporation of the Merger and shall not be amended or modificd in
connection with the Merger.

8. Tax_Matters; Each Tecnocom USA and Inda USA is a corporation for federsl (and, if
applicable, state} incowe lax purposes und the surviving corporation, Jndra USA, shall be and rcmain a
corporation for federal (and, if applicable, state) inconw tax purposes. In the event that the transactions carried
out pursuant 1o this Plan fail 10 qualify as a statutory merper uader Section 368(a} 1 XA) of the Code, then, 10
the full extent penmitted under the applicable provisions of the Code and the applicable Treasury Regulations,
ihe transactions contemplatcd hereby shall be reated as having been accomplished through a transaction in
the natere of a reorganization of the panics 1o the merper in such a manner as 10 minimize the resulting
taxable incoine or gain 1o any of the panties to the merger or their respective equity owners.

9. Goveming faw: The validity, inmterpietation, ond perfonnence of 1the Plan, any agreement
execuled by or between Tecnocom USA and Indra USA pursuant 10 the Plan or relating to the Merger, and
the Mcmer and s effects shall be governed by, construed, and enforeed in accordance with the laws of the
United States and the State of Florida and the stige and federal counts located in Miami-Dade County, Florida
stull be the sole venue for any dispute, claim or controversy arising out of the Plan, any agreement executed
by or among Tecnocom USA, Indra USA and Indra Parent relating to the Merger, and the Merger.

10. Atigrgeys' Fees; Each party shall be responsible for and shall pay its own attorpeys’ and

other fees, costs, charges and expenses in connection with 1he negotiation and preparstion of this Plan and
the Articles of Merger and the consummation of the Merger and iransactions contemplated by this Plan.

[Remainder of Page Intentionalty Left Blank]
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IN WITNESS WHERFOF, the nndersigned authorized officers of Teenocam USA [oe.
and Indra USA, Inc. have hereunta set their respective hands and seals this 21st day of
December, 2017, :

TECNOCOM.MSA INC,

PR SR ]
"':”.”,-‘?‘-]/;": I S 7 E,-"
ool 2 S

Its:

INDRA USA, INC,

By: Gl e e

Name:

H1 1000338535 3
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Eahibi A 1o Plan and Agrecment ol Merger

ARTICLIS OF MERGER
(Protin Corporations)
MERGER OF TECNOCOM USA INC.
WITH ANDINTOINDRA USA. INC.

Teenovcoin USA inc., a Florida corporation (l'ecnocam USA™), and Indra USA. Inc., 2 Florida
corporation (“Indra USA™), by and through the undersigned authorized officers, hereby imake these
Ariicles of Merger pusuart 10 Sectiens 607.1105, ef seq.. Florida Stotutes, for the purpose of merging
Tecnocom USA with and into Indra USA. with Indra USA being the surviving corporetion. Tecnocom
USA and Imdia USA are somctimes reflerred to coflectively herein as the ~“Constituent Camparnies”™ and
each, separately, a5 1 “Constituent Company™,

I Merging Corporations. The names, jurisdictions, and dates of formation of 1the Constituent
Companics. wha are the sole paries (o the merger, ase as follows;

MERGING CORPORATION: Tecnocom USA

Tecnocom USA Inc., a Florida corporation
Document Nunber: P 12000025465
Formed: March 14,2012

SURVIVING CORPORATION: India LISA

Indra UJSA, Inc., a Florida corporation

Docuinent Nuinber: POBOC00S151

Farined: Septumber 27, 2006, Donesticated in Flarida on May 22, 2008

2 Surviving Corporation, Indrs USA is the surviving corporation of Ihe merger of
Tecnocom USA into and with Indra USA.

3. Plan of Merger. A Plan and Aprecmens of Reorganization and Merger (the “Plan of
Merger™) and these Adicles of Merger have been duly spproved and executed by ¢ach of the Constituent
Companies.

4. Aduption ol Merger, Tecnacom USA. On Decamber 21, 2017, the Plan of Merger and

these Articles of Merger were duly approved by the unanimous consent of the sharchotders of Tecnocom
LUSA (in accordance with Section 607.1108, Florida Statuies) upon the recommmendation of the Board of
Directors of Tecnocom USA.

5. Adopiion of Mecrger, Indra USA. On December 21, 2017, the Plan of Memer and these
Articles of Merger were duly approved by the consent of the sole sharcholder of Indra USA (in accondance
with Section 6071108, Florida Statutes) upon the recommendation of the Board of Directors of indra USA.

6. Authorization for Merger, The respeetive sharcholders of Teenocom USA, Inc. and lndra
USA, Inc. have by unanimous consent approved the Plan of Merger and these Articles of Merger and the
merger of Teenocom USA, Inc. with and into Indra USA, Inc.. with Indm USA, inc. being the surviving
corposation. The unanimous consents of the shareholder(s) of each of Tecnacom USA Inc. and Indra LISA,
inc. are sufficicnt 10 authorize the merger of Teenocotn USA Ine. with and into Indra USA. Inc., with Indra
LiSA. Inc. being the surviving corporation as provided for in said Plan of Merger adopted by the Board of
Directors of each of Tecnocom USA Inc. and Indra USA, Inc. and approved by the sharcholder(s) of
Teenocom USA Inc. and Indra USA, Inc. As lo each of Tecnocom USA inc. and indra USA. Inc.. the
performance of the tenms of the Plan of Merger and these Articles of Merger have been duly autborized by
al} actions required wader (i) the laws of Florida (the jurisdiction under which cach of Teenocoin USA Inc.

/41700033535 3
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wend India USAL Ine. is oroamized); and (i) 1he Articles of Incarparation and byl of Tecnoron LISA
e, wd ke Asticles ol tucorparation and by-laws of ldia HISA, Ene, respectively.

7. Asticles of Incorpporation. The surviving corporation of the Merper shall be 1ndia S AL

T here shall e no smewdiments ta the Artickes of Incarparation or by-1aws of Indra BSA in conneetion
with or as o resuit of the Merger.

4 Eitegtive Date, Tecnocom LSA Inc. and Intia USA, Ine, agrse that the effective date of

A

the Mevger shal be December 31,2017,

[Remainder of Page Intenttonaily Leit Blank]
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