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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 10, 2001

LYLE ROBINSON

PHELPS DUNBAR

200 S LAMAR ST., SUITE 500
JACKSON, MS 39201

SUBJECT: UNIDESA U.S.A., INC.
Ref. Number: P97000015415

We have received your document for UNIDESA U.S.A., INC. and your check(s)
totaling $35.00. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The fee to file articles of merger or articles of share exchange is $35 per party to
the merger or share exchange. Ceriified copies are optional and are $8.75 for the
first 8 pages of the document, and $1 for each additional page, not to exceed
$52.50.

There is a balance due of $35.00.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6869. )

Teresa Brown
Corporate Specialist Letter Number: 701A00001325

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



Canal Place
365 Canal Sereet » Suite 2000
New Otleans, Louisianz 70130-6534
(504) 566-1311
Fax (504) 568-9130

City Plaza » Suite 701
445 North Boulevard
P Q. Box 4412
Baton Rouge, Louisiana 70821-4412
(225) 346-0285
Fax (225) 381-9197

PHELPS DUNBAR w»

COUNSELORS AT LAW ————— -

SkyTel Centre * Suite 500
200 South Lamar Street
Jackson, Mississippi 39201
B O. Box 23066
Jackson, Mississippi 30225-3066
(601) 352-2300
Fax (601) 360-9777

Www.Phelpsdunbar.com

Qne Mississippi Plaza » Seventh Floor
P O. Box 1220
Tapelo, Mississippi 38802-1220
(662) 842-7907
Fax (662) 842-3873

Suite 200
3040 Pest Oak Boulevard
Houston, Texas 77056
(713) 626-1386
Fax (713) 626-133%

Lloyd’s « Suite 731

B.LYLE ROBINSON January 17, 2001 1 Lime Streec
;-‘l\:‘dlxrm;ctzc(% 6:[1)1\.;:653159?[{131 Londor EC3M 7DQ England
Tobinsoi@phelps.com Fazlg-;:ﬁ;&;f-:g?:;s

11899.1

Florida Department of State
Corporate Division

Atin: Teresa Brown

P.O. Box 6327

Tallahassee, Florida 32314

Re:  UNIDESA U.S.A., INC. Merger Filing
Dear Ms. Brown:

We have received your letter dated January 10, 2001, regarding the filing of the Articles of Merger
for UNIDESA U.S.A., Inc. It is my understanding from your letter that there is an additional $35.00 owed
in order to effectuate the merger.

Enclosed please find a check in the amount $35.00 to cover the filing fee. Additionally, please find
the original Articles of Merger, a Plan and Agreement of Merger, along with a copy of both.

] have spoken with your office today and it is my understanding that once you have received and
processed this additional information, you will be able to give effect to the merger of UNIDESA U.S.A., Inc.
It is also my understanding that the effective date will be January 3, 2001, the date stated in the Articles of
Merger. This is important because UNIDESA U.S.A., Inc., is merging with an entity from another state in
which Articles of Merger of that state have already been filed with an effective date of January 3, 2001.

If there are any problems with this filing, or if you should have any questions, please feel free to

contact me.
Sincerely,
PHELPS DUNBAR LLP
£ 90
B. I#4/le Robinson
BLR:sn
Enclosures

JO:99062359.1



ARTICLES OF MERGER
Merger Sheet
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MERGING:

UNIDESA U.8.A., INC., a Florida entity, P97000015415

INTO

UNIDESA U.S.A,, INC., corporation not qualified in Florida.

File date: January 3, 2001

Corporate Specialist: Teresa Brown

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



o ARTICLES OF MERGER

(Profit Corporations)

The following articles of merger are submitied in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, F.S.

First: The name and jurisdiction of the surviving corporation:

A o
Name S - Jurisdiction T % T
T v
UNIDESA U.S.A., INC. . _ MISSISSIPPI - 7R,
Second: The name and jurisdiction of each merging corporation: el
o ‘S
Name . Jurisdiction <?7
UNIDESA U.S.A, INC. . Florida

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State

OR 01 / 03 /031  (®atera specific date. NOTE: An effective date carmot be prior to the date of filing or more
than 9Q days in the future,)

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 _Decerber 18, 2000

The Plan of Merger was adopted by the board of directors of the surviving corporation on
and shareholder 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 _Decenber 18, 2000

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and shareholder approval was not required. ' -

(Attach additional sheets if necessary)



Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation = Signature | . Typed or Printed Name of Individual & Title

UNIDESA.U.S.A., INC.. % _ _Charles F. Harrison
S 77 ' S '
UNIDESA U.S.A., INC. M E&(//ﬁé’m-w—— Charles F. Harrison




PLAN AND AGREEMENT OF MERGER
OF
UNIDESA U.S.A., INC. (FL)
INTO
UNIDESA U.S.A., INC. (MS)

This Plan and Agreement of Merger ("Plan") is entered into by and between UNIDESA.
U.S.A., INC. (FL) ("FL") and UNIDESA U.S.A, INC. (MS) ("™MS™), this the day of

2000.

WITNESSETH:

WHEREAS, FL is a corporation duly organized and existing under the laws of the State of
Florida, having been incorporated on the 18th day of February 1997; and MS is a corporation duly
organized and existing under the laws of the State of Mississippi, having been incorporated on the
26th day of July 1995;

WHEREAS, the authorized capital stock of FL consists of One Thousand (1,000) shares of
commron stock, having $.01 par value per share, of which Five Hundred (500) shares are outstanding;

WHEREAS, the authorized capital stock of MS consists of One Thousand (1,000) shares
of common stock, having no par value, of which One Thousand (1,000) shares are outstanding.

NOW, THEREFORE, in consideration of the premises and of the mutual agreements herein
contained, the parties hereby agree, in accordance with the applicable provisions of the laws of the
States of Mississippi and Florida, that FL shall be merged into MS, a Mississippi corporation which
is not a new corporation, which shall continue its corporate existence and which shall be the

corporation surviving the Merger. The terms and conditions of the Merger Agreement (hereinafter

JO:99054810.1
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called t:he "Merger") hereby agreed upon which the parties covenant to observe, keep and perform
and the mode of carrying the same into effect are and shall be as hereafter set forth:
ARTICLEI
Effective Date
At the Effective Date of the Merger, the separate existence of FL shall cease and FL shall be
merged into MS (the "Surviving Corporation"). Consummation of this Plan shall be effective on
December 31, 2000, after the filing of the Articles of Merger with the Secretary of State in
Mississippi and Florida in accordance with the laws of the State of Mississippi and the State of
Florida ("Effective Date").
ARTICLE I

Governing Law; Certificate of Incorporation

The laws which are to govern MS after the Merger are the laws of the State of Mississippi.
The Articles of Incorporation of MS at the Effective Date of the Merger shall remain in full force
and effect with the same force and effect as prior to the Merger and shall be the Articles of
Incorporation of the Surviving Corporation until it shall be amended or altered in accordance with
the provisions thereof.

ARTICLE I
Bvlaws

The Bylaws of MS at the Effective Date of the Merger shall be the bylaws of the Surviving

Corporation, until such Bylaws shall be altered or amended in accordance with the provisions

thereof.

Jo:99054810.1



ARTICLE IV

Directors and Officers

The Director of the Surviving Corporation shall be: Manuel Lao Hernandez. Subject to the
authority of the Board of Directors as provided by the Bylaws of the Surviving Corporation, the

officers of the Surviving Corporation at the Effective Date of the Merger shall be:

Manuel! Lao Hernandez President

Eduardo Antoja Giralt Vice President

Charles F. Harrison Secretary
ARTICLE YV

Terms of Exchange

The terms of exchange at the Effective Date of the Merger are as follows:
(A)  The manner and basis of converting the shares of stock of MS and FL into shares of
stock of the Surviving Corporation is as follows:

(1) The Shareholders of MS shall retain the same number of shares in the
Surviving Corporation;

(1)  All of the outstanding common stock of FL and all rights in effect thereof
shall be cancelled on the Effective Date of the Merger, and the certificates representing such
shares shall be surrendered and cancelled.

(B)  No cash or other consideration shall be paid or delivered upon surrender of the

common stock to the Shareholders of MS or FL.

J0:58054810.1



(C)  The ownership interest of each Corporation before the Effective Date is as follows:

UNIDESA U.S.A.. INC. (FL)

Universal de Desarrollos Electronicos, S.A. 500 shares

UNIDESA U.S.A., INC. (MS)

Universal de Desarrollos Electronicos, S.A. 1,000 shares

(D)  Ownership interest of the Surviving Corporation after the Merger shall be as follows:
UNIDESA U.S.A.. INC. (MS)

Universal de Desarrollos Electronicos, S.A. 1,000 shares

TOTAL SHARES 1,000 shares

ARTICLE VI
Effect of the Merger

At the Effective Date of the Merger, the Surviving Corporation shall succeed to, without
necessity of other transfer, and shall possess and enjoy all the rights, privileges, immunities, powers
and franchises, and be subject to all the restrictions, disabilities and duties of each of the merged
Corporations. The assets and liabilities of the Corporations will be set forth in writing and certified
to by the officers and Shareholders of each Corporation. All property, real, personal and mixed,
tangible and intangible, and wherever located, and all debts due any of the merged Corporations on
whatever account shall be vested in the Surviving Corporation. Title to any real estate vested by
deed or otherwise in any of the merged Corporations shall not be impaired and shall become the

property of the Surviving Corporation without the necessity of any further transfer. All rights of

JO:23054810.1



credito;'s and all liens upon any property of any of the merged Corporations shall be preserved
unimpaired, limited to the property effected by such liens at the Effective Date of the Merger. All
debts, liabilities, and duties of any of the merged Corporations may be enforced against the Surviving
Corporation to the same extent as if such debis, liabilities, and duties had been incurred or contracted
by the Surviving Corporation.

ARTICLE VIi

Approval of Shareholders: Filing of Articles of Merger
This Plan and Agreement of Merger shall be submitted to the Shareholders of each of the

Corporations as provided by Sections 79-4-11.01 and 79-4-11.03 of the Mississippi Code of 1972
and Florida Statute Sections 607.1101 and 607.1103. After adoption and approval and subject to
the conditions contained in this Plan, Articles of Merger shall be signed, verified and delivered to
the Secretary of State of Mississippi, as provided by Section 79-4-11.05 of the Mississippi Code of
1972, as amended, and shall be signed, verified, and delivered to the Secretary of State of F lorida;
as provided, by Florida Statute Section 607.1105.

ARTICLE VIII

Accounting Matters

The assets and liabilities of the Corporations at the Effective Date of the Merger shall be
transferred to the books of the Surviving Corporation. The surplus of the Surviving Corporation,
after the Merger, including any surplus arising in the Merger, shall be available to be used for any
legal purposes for which surplus may be used. The Plan is intended to qualify as a Merger under

Section 368(a)(1)(A) of the Internal Revenue Code of 1986, as amended.

J0:99054B10.1 . °



ARTICLE IX
Termination and Abandonment
This Plan may be terminated and the transactions provided for thereby may be abandoned
at any time before or after approval thereof by the Shareholders of any of the merged Corporations,
and notwithstanding approval thereof by the Shareholders of said Corporations, but not later than
the Effective Date except as provided in Article XI.
ARTICLE X

Expenses

Each of the Corporations will pay their respective expenses, if any, incurred in connection

with the Plan of Merger.
ARTICLE XI
Miscellaneous
A. All representations, warranties, indemnifications and agreements hereunder shall

survive this Merger indefinitely and shall be binding upon the parties, their heirs, successors and
assigns.

B. Any party hereto can require specific performance of any of the terms and conditions
of this Plan of Merger.

C. This Agreement shall be binding upon and inure to the benefit of the Corporations
and their successors and assigns.

D. This Plan of Merger sets forth the entire understanding of the parties with respect to
the subject matter herein, it supersedes any and all previous communications, understandings, oral

or written, and cannot be amended or changed except in writing, signed by the parties.

JO:99054810.1



IN WITNESS WHEREOF, the Corporations, pursuant to the approval and authority duly
given by resolutions adopted by the respective Board of Directors and Shareholders, have caused this
Plan of Merger to be executed by the President and attested by the Secretary of each party hereto.

UNIDESA U.S.A., INC. (FL)

By:

Manuel Lao Hernandez, President

By:

Charles F. Harrison, Secretary

Shareholder:
UNIVERSAL DE DESARROLILOS ELECTRONICOS, S.A.

By:

UNIDESA U.S.A., INC. (MS)

By:
Manuel Lao Hernandez, President

By:
Charles F. Harrison, Secretary

Shareholder:
UNIVERSAL DE DESARROLLOS ELECTRONICOS, S.A.

By:

J0:89054810.1



