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July 10, 2006

FLORIDA DEPARTMENT OF STATE

ALIMENTOS AUSTRALES LLC Dywision of Corporations

13048 SW 122ND . RAV.
MIAMI, FL 33186

SUBJECT: ALIMENTOS AUSTRALES LLC
REF: L03000024844

We received your elactronically transmitted document. However, the
documant has not been filed. Pleasa make the following correations and
refax the complete document, including the electronie filing covar sheet.

You failed to make the corraction(s) requested in our previous letter.

The effactive date must be specific and aannot be prior te tha date of
filing.

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 concerning the filing of your document, pleage
call (B50) 245-5094.

Agnes Lunt " FAX Aud. #: HO6000D173985
Document Specialist ' Letter Number: G06A00044258

P.O BOX 6327 - Tallshassee, Flonda 32314
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: Articlex of Merger FLog
For

Florida Profit or Noa-Profit Carporation

The following Articles of Merger are submitted to merge the following Floride Profu
and/or Non-Profit Corporation(s) in uccordance with s. 607.1109 or 617.0302, Florida
Statuics.

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as

loliows:
Name Jurigdiction Form/Entily Type
CAPITAN POP INC. FL CORP

SECOND: The exact nasne, form/entity type. and jurisdiction of the gnrviving party are

as follows:
. Name Jucis d‘iuljgn Form/Entity Type
ALIMENTOS AUSTRALES tLC FL LLC

THIRD; The attached plan of merger was approved by each domestic corporation,
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 608, 617, and/or
020, Florida Seacuces.
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FOURTH: The attached plan of merger was approved by each other Ww&#ﬁﬁ % S
is a party w the myrger in aocordance with the applicable laws of the state, !93866 EF FL gg?’i

jurlsdiction under which such other business entity is {ormed, organized or incorporated.

FIFTH: I other than the date of filing, the effective date of the merger, which cannot be
prior to nor more than Y0 days after the date this documcnt is frled by the Florida

Department of State:
fha_due_nLang_ni.xmufi clog

SIXTH: If the surviving party is not formed. orpunized or incorporated under tht? laws of
Florida, the suevivor’s principal office address in its home statc, country or jurisdiction is
as follows:

SEVENTH: I[the sutvivor is not formed, organized or incurporated under the laws of
Flovida, the survivor agrees to pay fo any members with appraisal cights the amount,
which such members are cntitled under 55.608.4351-608.43593, F.5.

EIGHTH: Ifthe surviving party is an out-ot-s&atc entity not qualified to transa::l
business in this state, the surviving entity:

a.) Lists the following street und mailing uddress of an office, which the Florida
Department of State may use for the purposes of 5. 48.181, F.5.:

Street nddress: 19049 SW 122 AVE
MIAMI, FL 33186

Mailing address:_1 3049 SW 122 AVE
MIAM! FL. 33186
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b.) Appoints the Florida Secretary of State as its agent for service of process in a LoRy DA
procecding to enforce obligations of each limited liability company that merged into such
entity, including any appraisal rights of its members under 53.608.4351-608.43595,
Florida Statutes.

NINTH: Signature(s) for Euch Party:

Typed or Printed
Name of Individual:

DANIEL J. PERTICA
DANIEL J. PERTICA

Name of Entity/Organization: Signaturefs)/F o
CAPITAN POP, INC. Lot
ALIMENTOS AUSTRALES LLC ¥ o wecan e

e gl

pd
Corporations: Chairman, Vice Chairman, President or Officer

(If nv directors selected, signature of incorporafor. }
Genernl Partnerships: Signature ol a general partner or authorized person
Florida Limited Purtnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companics: Signature of a member or authorized represcntative
Fees: $35.00 Per Party
Certified Copy (optional): 88.75
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PLAN OF MFRGER

SE,
Merger between ALIMENTOS AUSTRALES, 1.LC, a Flovida Limited I.iﬁﬁﬂ%&@jﬂ OF
(the "Surviving Company.") and CAPITAN POP, INC.. a Florida for Profit Cospora

5@
"Disappearing Company") (collectively the "Constituent Companies”). This Mergeris being eﬂ'tctgg' FL ORI A

under this Plan of Merger ("Plan") in accordance with the applicable provisions ol Chapter 667, 608,
617 and/or 620 Florida Stututes (the *Act”).

1. Asticles of Orpanigation. The Articles of Organizatiop of Surviving Company, us
|previously amended and) in effect immediatety beforc the Effective Date of the Merger (the
"Effeciive Datc”y shall, without any chanpes, be the Articles of Orpanization of the Surviving
Company from and uficr the Effective Date until further amended as penmitted by luw.

2, Ristribution ta Members of the Cunistituent Companics. Un the Fflective Date, cach

share uf Disappearing Company's comunon stock that shall be issued and outstanding a1 that time
shall without more he converted into and cxchanged for one (1) share of the "Surviving Company’s
membership intercst in accordance with this Plan, Lach share of Surviving Company’s membership
interest thae is issued and outstanding vn the Effective Date shall continue as outstanding shares of
Surviving Company’s memborship Interest,

3. Sutistact iehts ol Disappearing Company's Members. All shares ol Survivin
Company’s mombership interesl into which shares of Disappearing Company's common stock
interest shall have been converted and become exchangeable [or under this Plan shall be deemed 1o
have been paid in full satisfaction of such converted membership in(crests.

4, Lffect of Meper. On the Liffective Date, the separate existence of Disuppearing
Company shall cease, and Susviving Company shall be fully vesied to Disappearing Company's
rights, privileges, immunities. powers, and franchises, subject to its restrictions, lisbilities,
digabilities, und dulics, all as morc particularly set forth in §607.7 106 and §608.4383 of the Act.

5 Supplemental Action. [fatuny time after the Effective Date Surviving Company shall
detennine thal any Further vonveyances, agreements, documents, inStruments, and assurances or any
turther uction is necessary or desiruble to carry out the provisions of this Plan, the appropriate
officers of Surviving Company or Disappearing Company, as the case may be. whether past or
renusning in otfice, shatl execute and deliver, on the request of Surviving Company, any and all
proper conveyances, agreements, documents, instruments, and assurunces and perlozm all necessary
ur proper acts. (o vest, perlect, confirm, or record such title thereto in Surviving Company, or o
otherwise carry out the provisions of'this Plan.

L Filing wi ) ate. On the Closing, as
provided in the Agreemcent of Merger of which this Plan is a part, Disappearing Company and
Surviving Company shall cause their respective President and or Manager o cxecute Articles ol
Mgrger in the form attached to this Agreement and on such cxecution this Plan shall be deemcd
incorporated by tefecence into the Articles of Mergec as if fully sct forth in such Articles and shall
hecame an exhibit to such Articles of Merger. Thereafier, such Articles of Merger shall be delivered
for filing by Surviving Company to the Florida Secretary of State. In accordauce with
$607.1105(1)(b)und §608.4382(1)(f) ol the Act, the Articles of Merger shall specify the “bffective
Date," which shall be the date of filing.
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3. Name ress of each Manaser or Managini: Mer W&f’;o A g 38
the names and addresses of cach manager or managing member of the Surviving C WHA Sgg’ EOJ;: STA e
Danie! Jose Pegtica 13049 SW 122 Ave., Miami, FL 33186 *"LORIp,
Carlos Balseiro Av Paseo Colon 588 - Piso 2 Do, 4
: Buenos Aires, Argentina  (C1063ACS)
Leandra Kom Av Pageo Colon 588 - Piso 2 Dto. 4

Buenos Aires, Argentina  (C1063ACS)

0. Amcndment and Wajver. Any of the terms or conditions of this Plan may be waived
at any time by the onc of the Constituent Companies which is, or the Companies of which are,
catitled to the benefit thereof by action takea by the Board of Directors/Members of such party, or
may be amended or modified in whole o in part at any time before the votr of the sharcholders of
the Constituent Companies by an agrecment in writing executed in the same manner (but not
necessavily by the same persons), or al any time thercafter as long as such change is in accondance,
with §607.1103 and §605.4381 of the Act. '

10.  Termination. Atany time before the Effective Date (whether before or after (iling of
Anicles of Merger), this Plan may be terminated und the Merper sbandoned by mutual consent of
the Members of both Constituent Companies, notwithstanding favorable action by the Members of
the respective Constiluent Compunies.
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