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NO. 816 P.
STATE OF FLORIDA
ARTICLES OF MERGER
The following Aricles of Merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to Section 607.1105, Floada Statutes.
FIRST: The mame and jurisdiction of the sarviviag corporation is as folfows:
Nane ' Jurisdiction ent E?—’Ca %:-’\
A
=0 m
Alpargatas USA, Inc. Delaware \ gf_j Py
YT
o= @
SECOND: The rame and jnrisdiction of each merging corporation is as follows: s =1 =
n
Name Surisdiction Document Number %g ‘:_
=~
Expasa Florida, Inc. Florida F95418 om ™

THIRD: The Plan of Merger is attached.
FOURTH: The merger shall become effective a1 12:01 AM on Jamuary 1, 2007.

Fi¥TH: The Plan of Merger was adopted by the simreholders of the sarviving corporation on
December 19, 2006,

SIXTH: The Planr of Merger was adopted

2

by. the shareholders of the merging corporstion on
December 19, 2006. : .

SEVENTH: The signutures of @ Director or Officer of each corporation appears betow:

Name of Corporation  Sigmeiure of Director/Offiger Name & Title
Muﬁo Luiz Simoes Utsch
Alpargatas USA, Inc. President
Francisco Silverio Morales Cespede
Expasa Florida, Inc. 4 % Secretary and Treasurer
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AGREEMENT AND PLAN OF MERGER OF
EXPASA FLORIDA, INC.,
A FLORIDA CORPORATION,
AND
ALPARGATAS USA, INC.,
A DELAWARE CORPORATION

AGREEMENT AND PLAN OF MERGER (this “Plag _of Merger™), dated as of
December 20, 20056, is between Alpargatas USA, Inc., a corporation organized and existing
under the Geperal Corperation Law of the State of Delaware (*Alpargsiac™), and Expasa Florida,
Inc., @ corporation oreanized and existing under the Business Corporation Act of the State of
Florida (“Expasa” and, with Alpargatas, the “Congtiment Corporations™).

WITINESSETH:

WHEREAS Alpargatas is a corporation duly organized and exdsting under the laws of the
Sizte of Delaware and has an authorized capital of 1,000 shares of common stock, par valne
$0.01 per shere (the “Alparaatas Shares™;

WHEREAS Sap Paulo Alpargatas S.A , 2 Brazilian company (“Parent™), is the record and
beneficial owner of all of the issued and outstanding Alpasgaias Shares:

WHEREAS Expasa is a COWDR duly organized and existing under the lavws of the
State of Florida and has an euthorized capital of 7,500 shares of comumon stock, par value $1.00
per share (the “Expaga Shares™); ‘ '

WHEREAS Parent is the record and beaeficiel owner of all of the issued and owstanding
Expasa Shares;

WHEREAS the Board of Directors of Expasa has determined that the merger of Expasa

with and into Alpargatas i5 advisable and in the best interests of Bxpasa and its stockholders and

- has approved this Plan of Merger and has directed that this Plan of Merger be executed by the
undersigned officer; ' :

WHEREAS the Board of Directors of Alparsatas has detesmined that the merger of
Expass with and into Alpargatas is advisable and in the best interests of Alparpatas and its
sharehobders and has approved this Plan of Merger and has directed that this Plan of Merger be
execiited by the endersigned officer:

. WHEREAS Pgrent, in its capacity as the sole stockhelder of Expasa and the scle
sharcholder of Alpargatas has determined thar the merger of Expasa with and into Alpargatas is
advisgble gnd in the best imterests of the stockholders of Expasa and the shareholders of
Alpargatas and has approved this Plan of Merger.

_ NOw, TH@.REFORE, in consideration of the routnal agreements and sovenanis set forth
herein, and intending o be legally bound, Alpargatas and Expasa hereby agres, subject 1o the
terms and conditions hereinafter set forth, as follows;
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ARTICLE 1
MERGER

1.1 Mereer. In accordance with the provisions of this Pien of Merger, the Florida
Business Corporation Act 2nd the Delsware General Corporation Law, Expasa shall be merged
with 20d imo Alpargatas (che “Megger™), the separate existence of Expasa shall cease and
Alpargatas shall be, aed is herein sometimes seferved to as, the “Surviving Corporation.” and the
name of the Surviving Corporation shali be Alpargatas USA, lnc.

1.2 Filipe and Effecriveness. The Merger shall becoms effective as of 12:01 AM on
Jemuary 1, 2007, provided that the foliowing actions shall have been completed:

{2) This Plan of Merger shell have been approved by the shareholders of
Alpargatas in accardance with the requirerments of the Delaware Geperal Corporation
Law; ’

{b) This Plan of Merger shall have been approved by the stockholders of
Expase in accordance with the requirements of the Florida Business Corporation Act: end

{c} An exeared Certificate of Merger mweting the requirements of the
Delaware General Corporation Law and the Florida Business Corporation Act sied] have
been fled with the Secrerary of State of the State of Delaware end the Secrstary of Stae
of the Stere of Florida, ‘

The dzte end tme when the Merger shall become effective, as aforesaid, is herein called
the “Eff’emive Date of the Merger™ or the “Eiffective Date.”

1.3 Effect of the Merepr. The Merger shall have the effects set forth in Section 259 of
the Delaware Ganeral Corporation Law and Section 607.1106, Florida Statutes,

ARTICLET
CERTIFICATE OF INCORPORATION, DIRECTORS AND OFFICERS

2.1 Certificate of Incorpesation. The Certificate of Incorporation of Alpargatas, &3 in
effect immediarely prior to the Effective Date of the Merger, shall be the Certificate of
Incorporation of the Surviving Corporation umtil duly amended m accordance with the provisions
therenf and of 2pplicable law,

2.2 Bylews. The By-Laws of Alpargatas, as in effect immediately prior fo the Effective
Date of the Merger, shall comimue i fill force and effect as the By-Laws of the Surviving
Corporation until duly amended in accordance with the provisions thereof znd applicable faw,

2.3 Direcigrs The members of the Board of Directors of Alpargatas immediately
preceding the Effective Date shall be the members of the Board of Directors of the Surviving
Corporation on or after the Effective Date 10 serve uniil the expiretion of his terms and vatil his
successor is elected and quatified.
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24 (Qfficers, The officers of Alpargatas immedintely preceding the Effective Date shall
become the officers of the Surviving Corporation on or afier the Effective Date 1o serve at the
pleasure of its Board of Direcrors.

ARTICLE TI
MANNER OF CONVERSION OF STOCK

3.1 Alpareates Comunop Stock. Upoa the Effective Date of the Merger, each share of
cowmon stock, par value $0.01 per share, of Alpargatas outstanding immediately prior thereto
shall, by virtue of the Merger and without any action by the Coustitnent Corporations, the bolder
of such Alpargatas Shares or any other person or emtity, continue to represent the Alpargstas
Shewes withowut auy thange whalsoever. .

3.2 Bxpasa Commron Stock Upon the Effective Date of the Merger, each Expasa Share
ouistanding immediately prior thereto shall by viriue of the Merger and withaut any action by the
Constituent Corporetions, ihe holder of such shares or any other person or entity, be cancelled

" and shail cease 1o exist and ezch bolder of such shares shall cease o have any nights with respert
thereto, except as provided i Section 3.3 hereof.

3.3 Dissenting Sheres. Norwithstanding anything in this Plan of Merger to the contrasy,
Expasa Shares issued and outstanding immediately prior 10 the Effective Date that are held by
ay holder who is enfitled to demand and properly demands appraisat of such sheres pursuant o,
and whe complies in al1 mspects with, Section 5§07.1302, SFlorida Statuzes shal! not be cancelled
as provided in Section 3.2, but instead such holder shell be entitled o pavmen of the fair value
of such shares in accordance with the provisions of said Aci’ At the Effective Date, gil such
shares shall no longer be ontstanding and shall anomatizaily be canceled and shall ceass to exis,
and each holder of such shares shall cease fo have any rights with respect theroto, except the
right to receive the feir value of such shares in accordance with the provisions of said Act.
Notwithstanding the foregoing, if any such holder shall 21l jo perfect or otherwise shal) waive,
withdraw or lost the right 1o appraisel under said A¢t or 2 cowrt of competent jurisdiction shall
determine that such holder is not entitled 1o the refief provided by said Act, then the right of such
holder wo be paid the fair value of such holder’s shares under said Act shali caase and such shares
shall be deemed 1o have been carcelled as provided in Section 3.2,

34 No Bxchanse of Comificates After the Effective Date of the Mergsr, each
ownstanding certificste theretofore represemting Alpargates Shares shall be deemed for afl
purposes 1o represent the same number and class of Alpargatas Shares after the Merger,

ARTICLE IV
GENERAL

4.1 Purther Assurances. From tims to time, as and when required by Alpargatas or by its
SUCCeSSOTS OF assigns, there shall be executed and delivered on behalf of Expasa such deeds and
other instruments, and there shall be taken or caused 10 ba takea by & such firther and other
actions as shall be appropriate or necessary in order to vest ar perfect in or conform of record oF
wtherwise by Alpargatas the title to and possession of all the property, interests, assers, rights,
privileges. fmmunities, powers, franchises and authority of Expasa and otherwise to carty owx the
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purposes of this Plan of Merger, znd the officers and directors of Alpargates are fislly authorized
in the name and on behalf’ of Expase or otherwise to take any and ail such action and 10 execute
and deliver apy wxd all such deeds and piher mstruments,

42 Abspdomment. Az any time before the Effective Date of the Merger, this Plan of
Merger ey be terminated and the Merger may be abandoned for any reason whatsoever by the
Bozrd of Directors of Expasa or the Board of Dircctors of Alpargates, or of both,
notwithstanding the epproval of this Plan of Merger by the stackholders of Expasa and the
shareholders of Alpargatas,

43 Amendment The Board of Directors of Expase aad the Board of Directors of
Alpergatas may amend this Plan of Merger at any time prior fo the filing of a centificate of
tereer with the Secretary of State of the State of Florida or the Secretary of State of the State of
Delaware, provided that an amendment made subsequent 10 the adoption of this Plan of Merger
by the stockhalders of Expasa or by the shareholders of Alpargatas shall not: (i} alter or chamge
the amout or kind of shares, seanities, cash. property and/or rights to be received in axchange
for or on conversion of all or any of the sheres or membership interests of anv class or serdes
thereof of such Constituent Corporation, (i) aker or change any term of the Centificate of
Incorporation of the Surviving Corporation 1o be effecied by the Merger, or (i) alter or change
any of the terms and conditions of this Plan of Merger if such change would adversely affect the
kolders of any class or series of capitad siock, membership interssts or secwrities of any
Congtifuent Corporation, e

4.4 Plap of Mermer. Executed copies of this Plan of Mergar will be oo file at the plage of
business of the Surviving Corporation located at 131 Spring Street, New York, NY 10012, and
copies thereof will be furmshad to any stockholder of Expase, upon request and without cost.

4.5 Governing Law, This Agresment shall in all regpects be construed, Interpreted and
enforced in accordance with and governed by the laws of the State of Defaware,

[Remginder of Page lntentionally Blank]
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IN WITNESS WHEREOF, this Plan of Merger having first been approved by resolutions
of the Board of Directors of Alpargates USA Inc., the Board of Directors of Expasa Florida, Ine.
and the Board of Directors of 820 Paulo Alpargatas S.A. is hereby executed on behslf of each of
the Constituent Corporations by their respective officers thereunto duly authorized.

ALPARGATAS USA, INC.
a Delavrare oorpomﬁon

o Lmz Simoes Utsch 7

EXPASA FLORIDA, INC.
a Floride corporation

By: _
an%o Silverio gﬁom!es Cespede

Sectetary and Treasurer
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