L 052U

(Requestor's Name)

WAL AU MANE

S— 300025678133

(City/StatelZip/Phone #)

[reccur  [Jwar [] maw

(Business Entity Name)

{Document Number)

12/22/03--010E5--010  =V3. 7%
Certified Copies

Ceriificates of Status

Spacial Instructions to Filing Officer;
R
—_h
= o
o3 i
mOES
& f Y
o PR3
Lt n
(% 8=<in
o 22T
oy 2z
o =7
o o
Office Use Only




Robert T. Smallwood II, Esg.
Attorpey at Law
1715 Stickney Point Road, Suite B8
Sarasota, Florida 34231
(941) 349-6066
Fax; (941) 349-6225

December 19, 2003

Florida Department of State
Division of Corporations
P.0O. Box 6327

Tallahassee, FLi 32314

RE: Filing Articles of Merger for Fooda, Inc. and V.M. Calderon,
Inc..

Dear Sir or Madam:

Enclosed is 1 original and one exact copy of the Articles of
Merger for the above-named proposed Florida corporations. Also
enclosed is a check in the amount of $78.75 representing payment of
the following:

Filing Fee: : $35.00 for each corp

Certified Copy Fee S 8.75

If you should have any guestions, please do not hegitate to
call. _

With kindest regards, I remain,

Very T Yours,

W

Robert T. Smallwood II

¥xc: File
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Foods, Inc., a Florida Corporation
into
V.M. Calderon, Inc., a Florida Corporation,

Under §607.1105 of the Florida Business Corporation Act {the
"Act"), V.M. Calderon, Inc. and Foods, Inc. adopt the following
Articles of Merger.

1. The Agreement and Plan of Merger dated December 17, 2003
{("*Plan of Merger"), between V.M. Calderon, Inc. and Foodg, Inc. was
approved and adopted by the shareholders of V.M. Caldercn, Inc. on
December 17, 2003 and was adopted by the shareholders of Foods,
Inc. on December 17, 2002 and all shareholders waived notice of the
plan of merger.

2. Under the Plan of Merger, all issued and outstanding
shares of Foods, Inc. stock will be acguired by means of a merger
of Foods, Inc. into V.M. Calderon, Inc. with V.M. Calderon, Iac.
the surviving corporation {"Merger©).

3. The Plan of Merger is attached as Exhibit A and
incorporated by reference as if fully set forth.

4. Under §607.31105{1) (b} of the Act, the date and time of
the effectiveness of the Merger shall be on the filing of these
Articles of Merger with the Secretary of State of Florida.

IN WITNESS WHERECF, the parties have set their hands on
December 17, 2003, =
ATTEST:

V.M. Calderon, Inc.
a Florida corporation L

/%M‘g/ag%( By: %Zg/o" Zéé/ﬂ

{CorporatexSéal) Victor Calderon, President
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ATTEST:
Foods, Inc.

a Florida corporation

.Mbé/@{_ __ By: ﬂm%&—

(Corporate Seal) Victor Caldercfi, President
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Short-form Agreement
and Plan of Merger of
V.M. Calderon, Inc., a Florida Corporation and
Foods, Inc., a Florida Corperation

THIS AGREEMENT AND PLAN OF MERGER, dated December 17, 2003,
made by and among V.M. Calderon, Inc., a Florida corporation
("Parent”), and Foode, Inc., a Florida corporation ("Subsidiary”)
{collectively the "Constituent Corporations").

WITNESSETH:

WHEREAS, Subsidiary desires to merge with and into Parent,
with Parent being the surviving corporation (the "Merger'), on the
termg, and subject to the conditions, set forth in this Plan of
Merger {(the "Plan"}); and

WHEREAS, Parent owns 100% of Subsidiary's outstanding Common
Stock; and

WHEREAS, the Board of Directors of Parent has determined that
it ig advisable that Subsidiary be merged intoc Parent, on the terms
and conditione set forth, in accordance with 8§607.1104 of the
Plorida Busginess Corporation Act (the "Act®).

NOW, THEREFORE, in consideration of the promises and of the
mutval agreements, covenants, and provisions contained herein, the
parties agree as follows:

ARTICLE L.
THE MERGER

1. The term "Effective Date' shall mean the date on which
the Articles of Merger are filed with the Secretary of State of
Florida.

2. On the Effective Date, Subsidiary shall be merged with
and into Parent. The separate existence of Subsidiary shall cease
at the Effective Date and the existence of Parent shall continue
unaffected and unimpaired by the Merger with all the rights,
privileges, immunities, and franchises, of a public as well asg of
a private nature, and subject to all the duties and liabilities of
corporations organized under the laws of the state of Florida.

3. The Plan of Mexrger has been approved by the Board of
Directors of Parent in accordance with §607.1104 of the Act. Parent
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shall deliver notice of the Merger to the remaining shareholders of
Subgidiary. Parent agrees not to file Articles of Merger with the
Florida Secretary of State in accordance with the Act until at
least 320 days after the notice is mailed (unless the remaining
ghareholders of Subsidiary waive such notice in writing).

ARTICLE L.
EFFECTS OF THE MERGER

At the Effective Date, Parent shall pogsess all the rights,
privileges, immunities, and franchises, of both a public and
private nature, of Subsidiary, and shall be responsible and liable
for all liabilities and obligations of Subsidiary, all as wmore
particularly set forth in §607.1106 of the Act.

ARTICLE III.
TERMS OF THE TRANSACTION;
CONVERSION OF AND PAYMENT FOR SHARES

The manner and basis of converting shares of Subsidiary's
Common Stock into shares of Parent Stock shall be as follows:

A. Each share of Subsidiary's common stock (the "Subsidiary
Common Stock®™) issued and outstanding on the Effective
Date and all rights in regpect thersof shall, by virtue
of the Merger and without any action on the part of the
holderg, be converted into one shares of the presently
authorized and unissued shares of the common stock of
Parent (the "Parent Common Stock"); provided that no
fractional share of Parent Common Stock shall be isgsued
or exchanged for shares of BSubsidiary Common Stock.
Notwithstanding the foregoing, each share of Subsidiary
Common Stock held by Parent shall, by virtue of the
Merger and without any action on the part of Parent, be
canceled simultaneocusly with the effectiveness of the
Mergex.

B. As soon as practicable after the Effective Date, a letter
of transmittal providing instructions for surrendering
certificates for cancellation and to be used for
transmitting certificates for cancellation shall be
delivered to all of the shareholiders of Subsidiary.

ARTICLE 1V,
DISSENTERS' RIGHTS

Shareholders of Subsidiary who, except for the applicability
of §607.1104(1){a) of the Act which provides that a vote of the
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Parent 's or Subsidiary's ghareholders is not required to approve
the Merger, would be entitled to vote on the Merger and who wish to
digsent, are entitled, if the shareholder complies with the
provisions of the Act regarding the rights of dissenting
ghareholders, to be paid the fair wvalue of guch shareholder's
shares.

ARTICLEY.
ASSIGNMENT

If at any time Parent shall consider or be advised that any
further assignment or assurances in law are necessary or degirable
to vest, perfect, or confirm or record in Parent the title to any
property or rights of Subsidiary, or to othexwise carry out the
provigions of this Plan, the proper officers and directors of
Subsidiary as of the Effective Date shall execute and deliver any
and all proper deeds, assignments, and assurances in law, and do
all things necesgsary or proper to vest, perfect, confirm, or record
the title to such property or rights in Parent.

ARTICLE VI.
EXPENSES

Parent shall pay all expenses of accomplishing the Merger.

ARTICLE VIL
AMENDMENT

At any time before the filing with the Florida Secxetaxry of
State of the Articles of Merger to be filed in connection with this
Plan, the Directors of Parent may amend this Plan. If the Articles
of Merger already have been filed with the Secretary of State,
amended Articles of Merger shall be filed with the Secretary of
State, but only if such amended Axticles of Merger can be £f£iled
before the Effective Date.

ARTICLE VIIIL.
TERMINATION

If for any reason consummation of the Merger is inadvisable in
the opinion of the Board of Directors of Parent, this Plan may be
terminated at any time before the Effective Date by resoclution of
the Board of Directors of Parent. On termination as provided in
this Plan, this Plan shall be vold and of no further effect, and
there shall be no liability by reason of this Plan or the
termination of this Plan on the part of Parent or Subsidiary, or
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their Directors, officers, employees, agents, or shareholders.

IN WITNESS WHEREQCF, the parties have set their hands on
December 17, 2003
PARENT:

V.M. Calderon, Inc.
a Florida corporation

By:

Victor Calderen, Director

By: gﬁéé?%gz_fﬁzgg;ézﬁué;f

Victor Calderon, President

SUBSIDIARY:

Foods, Inc.
a Florida corporation

A

By: _Jtor
Victor Caldexron, Director

By: »445555 }gzg;ééx£fimv

Victor Calderon, President
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