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FAUSTO RICO ALVAREZ
GONZALO M. ORTIZ BLANCO
Associated Notary’s offices 6 and 98
MEXICO, D. F.

0389558
BOOK FIVE THOUSAND FOUR HUNDRED AND FORTY-FIVE - GGMH/CAT/CCA
TWO HUNDRED AND FOUR THOUSAND ETGHT HUNDRED NINETY-SIX.
MEXICO, FEDERAL DISTRICT, December 11", two thousand and two.
I, GONZALO M. ORTIZ BLANCO, holder of notary’s office number
ninety-eight of the Federal District, acting as partner in
the protocol of notary’s office number six, of which Mr.
FAUSTO RICO ALVAREZ is the holder, after identifying myself
fully as notary public, record
THE MERGER OF THE CORPORATIONS “CENTRAL IMPULSORA”, SOCIEDAD
ANONIMA DE CAPITAL VARIABLE, as MERGED CORPORATION and “GRUPO
BIMBO”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, as MERGING
CORPORATION,
resulting of the official recording that I conducted upon the
request of Mr. Raul Enrique Noriega Sendel, pursuant to the
following background and clauses:

BACKGROUND

I.- Pursuant to notarial deed number ten thousand six hundred
and seventy, dated June 15" nineteen hundred and sixty-six,
before Mr. Tomas O'Gorman, holder of notary’s office number

ninety-six of the Federal District, the first testimony of
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which was registered in the Property and Commerce Public
Register of this capital, 1in the Commerce secticn, third
book, wvolume six hundred and thirty-six, on page three
hundred and seventy seven, and under number two hundred and
ninety-nine, the Corporation “PROMOCION DE NEGOCIOS”,
SOCIEDAD ANONIMA was constituted.

IT.- Pursuant to deed number ten thousand seven hundred
fifty-two dated July 18" nineteen hundred and sixty-six,
before the same abovementioned notary public, the first
testimony of which was registered 1in the Property and
Commerce Public Register of this capital, in the Commerce
section, third book, volume six hundred and forty-seven, on
page twenty-six, and under number twenty, “PROMOCION DE
NEGOCIOS”, SOCIEDAD ANONIMA, increased its capital stock up
to the amount of ONE HUNDRED THOUSAND PESOS, reforming its
articles of incorporation for this purpose.

ITI.- Pursuant to deed number eleven thousand three hundred
and eighty-one, dated May 4", nineteen hundred and sixty-
seven, before the same abovementioned notary public, the
first testimony of which was registered in the Property and
Commerce Public Registration of this capital, in the Commerce
section, third book, veolume six hundred and sixty-seven, on
page ninety-eight and under number sixty two, “PROMOCION DE

NEGOCIOS”, SOCIEDAD ANONIMA, increased its capital stock up
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to the amount of ONE HUNDRED AND SEVENTY-FIVE THOUSAND PESOS,
reforming its articles of incorporation for said purpose.
IV.- Pursuant to deed number twenty thousand four hundred and
ninety-nine, dated January 16", nineteen hundred seventy-
eight, before the same notary public as above, the first
testimony of which was registered 1in the Property and
Commerce Public Registration of this capital, in the Commerce
section, third book, volume one thousand fifty-one, on page
one hundred thirty-two and under number one hundred twenty-
six, the change of denomination from “PROMOCION DE NEGQOCIOS”,
SOCIEDAD ANONIMA, to “GRUPO INDUSTRIAL BIMBO”, SOCIEDAD
ANONIMA, war recorded as well as the increase of its capital
stock up to the amount of FOUR HUNDRED FIFTY THOUSAND PESQOS,
reforming its articles of incorporation for said purpose.
V.- Pursuant to deed number twenty-one thousand nine hundred
and eighty-eight, dated July 6", nineteen hundred seventy-
nine, before the same notary public as above, the first
testimony of which was registered in the Commerce Public
Register, on Commercial page number nine thousand five
hundred and six, “GRUPO INDUSTRIAL BIMBO”, SOCIEDAD ANONIMA,
increased its capital stock up to the amount of SEVEN HUNDRED
AND EIGHTY THQUSAND PESOS, reforming its articles ©of
incorporation for said purpose.

VI.- Pursuant to deed number twenty-three thousand nine

hundred and forty-two, dated July 29, nineteen hundred
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eighty-one, before the same notary public as above, the first
testimony of which was registered in the Commerce Public
Register of this capital, on Commercial page number nine
thousand five hundred and six, the transformation of “GRUPO
INDUSTRIAL BIMBO”, SOCIEDAD ANONIMA, to “GRUPO INDUSTRIAL
BIMBO”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, was recorded,
reforming its articles of incorporation for said purpose.
VII.- Pursuant to deed number twenty-seven thousand six
hundred and twenty-five, dated May 27" nineteen hundred
eighty-five, before the same notary public as above, the
first testimony which was registered in the Commerce Public
Register of this capital, on Commercial page number nine
thousand five hundred and six, “GRUPO INDUSTRIAL BIMBO”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, increased the fixed
part of its capital stock up to the amount of SEVEN HUNDRED
EIGHTY THOUSAND PESQOS, reforming its articles of
incorporation for said purpose.

VIII.- Pursuant to deed number twenty-eight thousand two
hundred and ten, dated April 3*%, nineteen hundred eighty-six,
before the same notary public as above, the first testimony
of which was registered in the Commerce Public Register of
this capital, on Commercial page number nine thousand five
hundred and six, “GRUPO INDUSTRIAIL BIMBQO”, SOCIEDAD ANONIMA
DE CAPITAL VARIABLE, increased 1its capital stock up to the

amount of ONE MILLION TWO HUNDRED EIGHTY-SEVEN THOUSAND SEVEN
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HUNDRED AND EIGHTY PESOS, And agreed moreover, 1in the same
instrument, to reduce said capital, so that it amounts to

THREE HUNDRED TWENTY-FOUR THOUSAND FOUR HUNDRED AND EIGHTY

PESOS, reforming its articles of incorporation for said
purpose.
IX.- Pursuant to deed number ten thousand seventy-two, dated

December 19th, nineteen hundred eighty-eight, before Mr.
Rogelio Magafia Luna, holder of notary number one hundred
fifty-six of the Federal District, the first testimony of
which was registered in the Commerce Public Register of this
capital, on Commercial page number nine thousand five hundred
and six, “GRUPO INDUSTRIAL BIMBO”, SOCIEDAD ANONIMA DE
CAPITAL VARIABLE, reformed its articles of incorporation .
X.- Pursuant to deed number sixteen thousand one hundred and
seventy seven, dated June 15th, nineteen hundred and ninety-
two, Dbefore the same notary public as above, the first
testimony of which was registered in the Commerce Public
Register of this capital, on Commercial page number nine
thousand five hundred and six, “GRUPO INDUSTRIAL BIMBO”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, reformed its articles
of incorporation

XI.- Pursuant to deed number twenty one thousand four hundred
and sixty~-five, dated October 18™, nineteen hundred ninety-
four, before the same notary public as above, the first

testimony of which was registered in the Commerce Public
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Register of this capital, on Commercial page number nine
thousand five hundred and six, “GRUPO INDUSTRIAIL. BIMBO”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, increased its capital
stock up to the amount of TWO HUNDRED AND FOURTEEN MILLION
NINE HUNDRED AND NINETY THOUSAND FIVE HUNDRED AND THIRTY-FOUR
PESOS, and totally reformed its articles of incorporation .
XII.- Pursuant to deed number thirty-one thousand seven
hundred and seventy-eight, dated June g*th,  nineteen hundred
and ninety-eight, before the same notary public as above, the
first testimony of which was registered in the Commerce
Public Register of this capital, on Commercial page number
nine thousand five hundred and six, “GRUPC INDUSTRIAL BIMBO”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, increased its capital
stock up to the amount of ONE THOUSAND TWO HUNDRED AND
TWENTY-SIX MILLION ONE HUNDRED AND TWENTY-EIGHT THOUSAND
FIFTY-FOUR PESOS, reforming its articles of incorporation
for this purpose.

XIII.- Pursuant to deed number thirty-five thousand two
hundred and ninety-four, dated July 30*", nineteen hundred and
ninety-nine, before Mr. José Luis Quevedo Salceda, holder of
notary’s office number one hundred and forty-five of the
Federal District, acting as alternate in the protocol of
notary’s office number one hundred fifty-six, the first
testimony of which was registered in the Commerce Public

Register of this capital, on Commercial page number nine
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thousand five hundred and six, “GRUPO INDUSTRIAL BIMBO”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE, increased its capital
stock up to the amount of TWO THOUSAND TWO HUNDRED AND
NINETY-NINE MILLION TWO HUNDRED AND EIGHTY-EIGHT THOUSAND
FIFTY-FOUR PESOS, reforming its articles of incorporation
for said purpose.

XIV.- Pursuant to deed number thirty-five thousand four
hundred and sixty-two, dated August 24"", nineteen hundred and
ninety-nine, before Mr. Rogelio Magafia Luna, holder of
notary’s office number one hundred fifty-six of the Federal
District, the first testimony of which was registered in the
Commerce Public Register of this capital, on Commercial page
number nine thousand five hundred and six, the change of
denomination from “GRUPO INDUSTRIAL BIMBO”, SOCIEDAD ANONIMA
DE CAPITAL VARIABLE, to “GRUPO BIMBO”, SOCIEDAD ANONIMA DE
CAPITAL VARIABLE, was recorded, reforming its articles of
incorporation for said purpose.

XV.- Pursuant to deed number ninety-one thousand nine hundred
and twenty-nine, dated May 7", two thousand and two, before
Mr. Armando Galvez Pérez Aragdn, holder of notary’s office
number one hundred and three of the Federal. District, the
first testimony of which was registered in the Commerce
Public Register of this capital, on Commercial page number
nine thousand five hundred and six, “GRUPO BIMBO”, SOCIEDAD

ANONIMA DE CAPITAL VARIABLE, totally reformed its articles of
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incorporation to establish its residence in Mexico, Federal
District, for indefinite duration, clause of admission of
foreigners, minimum capital stock of one thousand nine
hundred and one million seven hundred thirty-two thousand
four hundred and eighty pesos, and having as corporate
purpose:

1.~ Promote, constitute, organize, exploit, acquire, and
participate in the capital stock or the patrimony of any type
of mercantile or civil Corporations, partners or
Corporations, be them industrial, commercial, service or of
any type, both national and foreign, as well as to
participate in their administration or liquidation.

2.—- Acquire, under any legal instrument, shares, interests,
participations or social parts of any type of mercantile or
civil Corporations, be it forming part of its constitution or
through later acquisition as well as sell, dispose of and
negotiate said shares, interests, participations, or social
parts, including any other credit instruments;

3.- Conduct any type of acts related to the manufacture,
distribution, commercialization and sale of food products
processed foods, including illustratively but not
limitatively, bread, pastry, cookies, candies, chocolate
buns, appetizers, tortillas, as well as raw materials and
machinery and equipment for the manufacture, distribution,

commercialization and sales of the above products;
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4_.- Receive from other Corporations and natural persons, as
well as give to other Corporations and natural persons, any
service necessary to fulfill its objects or corporate
purposes.

5.- Obtain, acquire, develop, improve, use, grand and receive
licenses or dispose of, under any legal instrument, of any
class of patents, trademarks, service marks, models of
utility, industrial designs, industrial secrets, certificates
of inventions, and commercial names, and any other industrial
property rights, as well as copyrights, in Mexico or abroad;
6.- Obtain any type of financing, loans or credits, issue any
class of securities, including stock exchange certificates,
bonds or credit instruments, commercial paper, as well as any
other debt instruments, with or without granting real
guarantee through collateral, mortgage, trust or under any
other legal instrument, as well as acquire and negotiate with
them on national and foreign markets, as well as to conduct
derived and synthetic operations;

7.- Grant any type of financing or loan to natural persons or
commercial or civil Corporations, companies and institutions
with whom the Corporation has commercial or Dbusiness
relations in which the Corporation is holding capital stock,
receiving real guarantees or not.

8.- Grant any type of guarantees, be them real, personal, or

endorsement of bonds, credit or debt instruments in its name

PATENT
REEL: 013691 FRAME: 0010



10

or in favor of natural persons, Corporations, associations
and institutions in which the Corporation has interest or
participation, or with which de Corporation has business
relations, constituting itself as bondsman, obligor for the
whole of the debt, guarantor or endorser of said persons;

9.—- Subscribe, issue, emit, negotiate, accept, endorse and
support any type of credit or debt instrument and conduct
credit operations;

10.- Conduct any type of commercial operations for itself or
for others;

11.- Make all type of commercial acts, with regard to goods,
rights, instruments and securities, and make all type of
works or building, for itself or for others;

12.- Lease or rent or bail, as well as acquire, own, permute,
sell, transfer, dispose of, encumber, the ownership or
possession of any type of personal property, and real estate,
including any real or personal rights on them, necessary or
convenient for its corporate purpose or for the operations or
corporate purposes of the commercial or civil Corporations,
associations and institutions in which the Corporation has
interest or participation of any type;

13.- Act as commission merchant, mediator, representative,
agent or intermediary of any person;

14.- Place its own shares, securities representing them,

credit or debt instruments, on national or foreign stock
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exchanges, with the previous authorization of the
corresponding authorities, including foreign stock exchanges
or quotation systems;

15.- Buy its own stocks, pursuant to the Stock Exchange
Market Law and the applicable general provisions and;

l6.- In general, conduct any type of acts, contracts,
agreements and operations of any type related to the
corporate purpose, including the possession, sale,
encumbrance, rent and administration of real estates.

XVI.- Pursuant to deed number nine thousand five hundred and
sixty-nine, dated January 26", nineteen hundred and sixty-
two, before Mr. Javier Correa Field, holder of notary’s
office number ninety-five of the Federal District, the first
testimony of which was registered in the Property and
Commerce Public Register of this capital, in Commercial
section, third book, volume five hundred and sixty, on page
two hundred and seven and under number one hundred seventy-
nine, “CENTRAL IMPULSORA", SOCIEDAD ANONIMA DE CAPITAL
VARIABLE, was constituted.

XVII.- Pursuant to deed number fourteen thousand nine hundred
and eighty-four, dated October 27"", nineteen hundred and
seventy-one, before the same notary public as above, the
first testimony of which was registered in the Property and
Commerce Public Register of this capital, in the Commercial

section, third book, volume eight hundred nineteen, on page
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nine, and under number seven, the amplification of the
corporate purpose of “CENTRAL IMPULSORA”, SOCIEDAD ANONIMA DE
CAPITAL VARIABLE, was recorded, reforming its articles of
incorporation for this purpose.

XVIII.- Pursuant to deed number twenty-six thousand one
hundred and eighty-eight, dated November 4"", nineteen hundred
and eight-three, before the same notary public as above, the
first testimony of which was registered in the Commerce
Public Register of this capital, on the Commercial page
number nineteen thousand three hundred sixty-eight, Y“CENTRAL
IMPULSORA”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, reformed
the ninth article of its articles of incorporation .

XIX.- Pursuant to deed number sixteen thousand six hundred
and fifty-nine, dated September 39, nineteen hundred and
ninety-two, before Mr. Rogelio Magana Luna, holder of
notary’s office number one hundred and fifty-six of the
Federal District, the first testimony of which was registered
in the Commerce Public Register of this capital, on
Commercial page number nineteen thousand three hundred and
sixty—-eight, “CENTRAL IMPULSORA”, SOCIEDAD ANONIMA DE CAPITAL
VARIABLE, totally reformed its articles of incorporation to
establish its residence in Mexico, Federal District, duration
one hundred vyears, minimum capital stock of one hundred
pesos, maximum: unlimited, clause excluding foreigners and

having a corporate purpose the one specified in said deed.
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XX.- Pursuant to instrument number three thousand three
hundred and three, dated September 8", two thousand, before
Mr. Francisco Castellanos Guzman, public broker number
twenty, the first testimony of which was registered in the
Commerce Public Register of this capital, on Commercial page
number nineteen thousand three hundred and sixty-eight,
“CENTRAL. IMPULSORA”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE,
widened its corporate purpose reforming for this purpose the
second article of its articles of incorporation , that was
worded as reproduced hereinafter:

A) .- The rendering of any type of commercial, technical,
administrative and related services to the Corporations
requesting them in the following fields: manufacturing
techniques, organization and administration, purchases and
sales, both regarding raw materials as finished products by
the same Corporations, credits and collections, accounting
and any other commercial, technical or administrative
service.

B) .- The rendering to the natural persons requesting it of
the services mentioned illustratively but not limitatively:
manufacturing techniques, organization, administration,
accounting, credit and collection, fiscal consulting,
commercial techniques, and in general any other service

related or similar to the ones already mentioned.
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C) .- Render services and/c assess with regard to: the hiring
of any type of media and advertising, design and
implementation of promotional activities, elaboration or
outsourcing of market studies and surveys.

Purchase and sell for itself or for third parties: Times and
spaces in any type of advertising media, promotional
articles, market studies and/or surveys.

Own and sell times and spaces in advertising media such as:
billboards, listings, magazines, etc., in general all type of
activities related to advertising, promotions and marketing
of goods and services 1n general.

D) .- The purchase, ownership, utilization, sale, transfer,
lease, authorizations of use or any other form of disposal of
patents registered in the Mexican Republic or any foreign
country, as well as of the rights on patents, technical and
industrial information, permissions and privileges,
inventions, improvements, pProcessors, literary rights,
trademarks and commercial names.

E) .- Establish, lease, operate and administrate in any way,
offices, stores, warehouses, and any type of establishments
convenient for its purposes.

F) .— Make any type of commercial operations for itself or for
others.

Acquire or sell, receive as guarantee or encumber any type of

securities, commercial effects or credit instruments, and, in
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general, make operations with any type on securities, credit
instruments, commercial effects and precious metals, within
the legal limitations.

Acquire and sell shares or interests in other Corporations,
civil or commercial.

The Corporation shall no conduct intermediation acts usual in
the financial markets, through which resources are obtained
from public, destined for profit placement, either for itself
or for others.

In general terms, make all type of commercial acts, with
regard to goods, securities and instruments and make all type
of works or buildings, for itself or for others.

Act as commission merchant, representative of agent.

G) .- ©Set wup, lease, operate and administrate in any way
factories, plants, laboratories, offices, stores, warehouses,
and any other establishment convenient for its purposes.

H) .- Acquire, sell, import, export, distribute, encumber, and
in general commercialize and negotiate in any way any type of
personal properties.

I).- Give and receive any type of technical, administrative
and supervision services.

J) .— Acquire, sell, administrate, lease or rent, encumber,

and in general negotiate any type of personal properties.
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K) .- Set up branches, agencies, or representations and act as

commission merchant, representative, commercial mediator or

distributor.
L} .- Lend or borrow money and give the necessary guarantees.
M) .- Issue, subscribe and negotiate any type of credit

instrument, as well as endorse credit instruments and
constitute itself as guarantor in any type of own and third
party bonds.

N} .- Conduct any type of acts and make any class of labor,
civil or commercial contracts.

XXI.- The shareholders of “CENTRAL IMPULSORA”, SOCIEDAD
ANONIMA DE CAPITAL VARIABLE held an extraordinary meeting the
minutes of which were drafted, said minutes are shown to me
by the appearing party on nine pages that together with the
corresponding attendance list I adjoin to this document as
attachment “A” and that the appearing party ask me to record
officially, pursuant to the provisions of article one hundred
ninety-four of General Corporation Law, said minutes are as
follows:

At 9:00 hours on December 11, 2002, the shareholders of
Central Impulsora, S. A. de C. V. (the ™“Corporation” or the
“"Merged Corporation”) met at the main offices located on
Prolongacidén Paseo de la Reforma No. 1000, Col. Desarrollo

Santa Fe, in Mexico, Federal District, to hold a Shareholder
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Extraordinary Meeting to which they had been previously
summoned by the Secretary of the Corporation.

By unanimous designation of the attending persons, Mr. Luis
Miguel Briola Clement acted as Chairman of the meeting and
Mr. Raul Noriega Sendel as Secretary of said meeting. Making
use of the capacity granted by the articles of incorporation
of the Corporation, the Chairman appointed as scrutineer Mr.
Miguel Arellano Carrillo, to whom he asked to count the
shares represented in the meeting, to check the fulfillment
of the provisions of the General Corporation Law and to make
the corresponding certification.

Once the number of shares represented was checked, the
scrutineer certified that 1,645,954 nominative common shares
without face wvalue expression are duly represented in this
meeting, i.e. the total number of shares into which the
capital stock of the Corporation is divided, which as of
today amounts to 1,743,456,500 pesos, national currency (one
thousand seven and forty-three million four hundred and
fifty-six thousand five hundred 00/100, national currency)
totally subscribed and paid, pursuant to the attendance list
of the current meeting which 1is adjoined to the present
document as attachment “A”.

Based on this, the chairman declared the meeting legally
installed because the sufficient quorum has been reached,

stating that the publication of the summons is not requested
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since all the shares into which the capital stock of the
Corporation is divided are represented. Then, the secretary

read the following:

AGENDA
I. Discussion and eventual approval of the non audited
individual financial statements of Central Impulsora,
S.A. de C.V., as of September 30", 2002.
IT. Discussion and eventual approval of a proposal to

merge with Grupo Bimbo, S.A. de C.V., as Merging
Corporation surviving, with Central Impulsora, S.A.
de C.V., as Merged Corporation disappearing; as well
as the corresponding merger agreement.

I1I. Designation of special delegates to formalize and
execute the resolutions adopted at this meeting.

IV. Reading and eventual approval of the minutes.
Thereafter, the various points of the agenda were handled, in
the following way:

I. Discussion and eventual approval of the non audited
individual financials statements of Central
Impulsora, S.A. de C.V., as of September 30" ,2002.

With regard to this first point of the agenda, the chairman
informed that in order to fulfill the valid legal
dispositions and so that the shareholders of the Corporation
approve that merger to be discussed in the present meeting,

it was necessary to approve the non audited individual
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financial statements of the Corporation as of September 30k,
2002, a copy which is adjoined to this document as attachment
wp#
Then, the chairman asked the shareholders 1if they had any
comments regarding the above exposed matter. After the
deliberation between the attending persons, the following
resolution was adopted unanimously:

Sole Resolution
The non audited individual financial statements of the
Cofporation as of September 30", 2002 are approved, said
financial statements will be the basis for the merger
referred to in point II of the agenda, and are adjoined to
the present document as attachment “B”.
IT. Discussion and eventual Approval of a proposal to merge
with Grupo Bimbo, S.A. de C.V.; as Merging Corporation
surviving, with Central Impulsora, S.A. de C.V., as Merged
Corporation disappearing; as well as the respective merger
agreement.
With regard to this point of the agenda, the chairman told
the shareholders that it was convenient to merge the
Corporation as Merged Corporation disappearing with Grupo
Bimbo, S.A. de C.V. (the “Merging Corporation”) as Merging
Corporation surviving.
The chairman informed that the merger between the Merging

Corporation and the Merged Corporation shall be effective
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precisely at the close of commercial operations on December
13, 2002, independently of the day on which the balances are
published on the official newspaper of the main offices of
the Corporations that are Merging or in the Official Gazette
of the Federation, and independently of their recording in
the Commerce Public Register corresponding to the residences,
together with these agreements. The 1legal effects of this
merger shall be retrocactive as of December 13", 2002 if there
is no objection from creditors or in case of objections from
creditors, 1if said objections have been legally dismissed or
withdrawn by the parties filing them. Moreover, 1f the
registration of the merger agreements in the Commerce Public
Register or the publication of the balances and the merger
agreement in the official newspaper of the main offices of
the Merged Corporation occurred after the close of operations
of December 13%", 2002, the effects of the merger shall be
retroactive and shall be effective at the close of operations
of December 13", 2002 and before the beginning of operations
of December 14", 2002.

In the same way, the chairman informed the present persons
that the legal representative of Panificacién Bimbo, S.A. de
C.V., in his capacity as shareholder of the Corporation, had
informed him that Panificacién Bimbo, S.A. de C.V. agreed
with Grupo Bimbo S.A. de C.V., also 1in 1its capacity as

shareholder of the Corporation, that once the merger between
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the Merging Corporation and the Merged Corporation are
effective, pursuant to the provisions of the article 225 of
the General Corporation Law, he shall receive from Grupo
Bimbo, S.A. de C.V., in its capacity as shareholder of the
Corporation, the amount of $1,110 pesos (one thousand one
hundred ten pesos, national currency), for the relingquishment
by Panificacidén Bimbo, S.A. de C.V., of his right to be
shareholder of the Merging Corporation by operation of the
merger. Moreover, and because of what has been exposed, it 1is
declared that Panificacidén Bimbo, S.A. de C.V., has never
owned stocks of the Merging Corporation.
Additionally, the Chairman asked the secretary to expose the
terms and conditions of the merger. The secretary exposed de
main characteristics of the merger and described the contents
of the merger agreement to be made between the Merged
Corporation and the Merging Corporation, which were made
available to the attending shareholders. A copy of the merger
agreement 1s adjoined to this document as attachment “C”.
Then, the Chairman asked the shareholders 1if they had any
comments to make regarding the above exposed matter. After
deliberation between shareholders, the following resolutions
were unanimously adopted:

First Resolution.
The Merger between the Merging Company and the Merged Company

is approved, said merger shall be fully effective precisely
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upon the close of the commercial operations of December 13,
2002, independently of the date on which the balances are
published in the official newspaper of the main offices of
the Corporations that are Merging or in the Official Gazette
of the Federation, and independently of the registration of
said balances in the Commerce Public Register of the main
offices, together with these agreements.

Second Resolution.
The legal effects of said merger shall be retroactive as of
December 13, 2002, if there is no objection of the creditors
or, 1in case of objections from the creditors, if said
objections have been legally dismissed or withdrawn by the
parties filing them. Moreover, if the registration of the
merger agreements in the Commerce Public Register or the
publication of balances and the merger agreement in the
official newspaper of the main offices of the Merged
Corporations occurred after the close of operations of
December 13, 2002, the effects of the merger shall be
retroactive and shall be effective as of the close of
operations of December 13, 2002 and before the beginning of
operations of December 14, 2002.

Third Resolution.
The publication of the merger agreement and de balances of
the Merged Corporation in the Official Gazette of the

Federation 1is approved in order that, once said publication
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has been made, the merger agreement and the balances of the
Merged Corporation be registered in the Commerce Public
Register.
Fourth Resolution.

For the effects of what is stated in article 223 of the
General Corporation Law, the following shall be the bases
ruling the merger:

First. Merger Agreement. The Merging Corporation and the
Merged Corporation expressly agree to merge, the Merging
Company surviving as a consequence of the merger. For what
has just been said, from the date on which the merger is
effective on, the Merged Corporation shall cease to exist,
all the properties, rights and obligations of the Merged
Corporation shall correspond to the Merging Corporation and

the articles of incorporation and by-laws of the Merging

Corporation, valid on said date, shall continue being
applicable.
Second. Financial Statements. (a) Base Financial Statements.

The financial statements of the Merged Corporation, approved
in the previous point I and of the Merging Corporation, as of
September 30, 2002, shall be the base financial statements
for the agreed merger.

(b) Closing Financial Statements. Each one of the Merging

Corporation and Merged Corporation shall prepare closing
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financial statements as of the close o¢of operations of
December 13, 2002.

(c) Opening Financial Statements (Merged). Based on the
closing financial statements referred to in paragraph (b)
above, the Merging Corporation shall prepare Merged opening
financial statements, i.e. showing the consolidation of its
assets, liabilities and capital with the assets, liabilities
and capital of the Merged Corporaticn at the close of the
operations of December 13, 2002.

(d) Principles. The financial statements referred to 1in
paragraphs (b) and (c) above shall be made pursuant to the
principles that have been applied in the elaboration of the
balance of the Merging Company, giving full effects to the
merger.

Third. Registration and Publication. (a) Registration. In
order to fulfill the provisions of article 223 of the General
Corporation Law, the Merging Company and the Merged Company
shall register the merger agreements in the Commerce Public
Register of the Federal District.

(b) Publication. In order to fulfill the provisions of
article 223 of the General Corporation Law, the Merger
Agreements adopted by the respective shareholders meetings of
the Corporations taking part in the merger and the balance of
approved at said Meetings shall be published in the Official

Gazette of the Federation, in order that, once said
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publication is made, the merger agreements and the balances
of the Merging Corporation and the Merged Corporations be
registered in the Commerce Public Register.

Fourth. Effects of the Publication. Creditors’ objections.
Pursuant to the provisions of article 225 of the General
Corporation Law, the Merged Corporation and the Merging
Corporation have obtained the agreement of their creditors so
that the Merger can take effect precisely on December 13,
2002. The legal effects of the merger shall be retroactive as
of December 13, 2002 if there is not objection from creditors
or in case of objections from creditors, if said objections
have been legally dismissed or withdrawn by the parties
having filed them. Moreover if the registration of the merger
agreements in the Commerce Public Register or the publication
of the balances and the merger agreements in the official
newspaper of the main offices of the Corporations that are
Merging, or both, occurs after the close of operations of
December 13, 2002, the effects of the merger shall be
retroactive and effective as of the close of operations of
December 13, 2002, and before the beginning of operations of
December 14, 2002.

Fifth. Full Effects. (a) Date. Pursuant to the first
supposition of the article 225 of the General Corporation
Law, the merger shall be effective precisely as of the close

of the commercial operations of December 13, 2002,
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independently of the date on which the balances are published
in the official newspaper of the main offices of the
Corporations that are Merging or in the Official Gazette of
the Federation, and independently of whether the registration
in the Commerce Public Register of the main offices, together
with these agreements, are made. The 1legal effects of the
merger shall be retrocactive as of December 13, 2002, if there
is no obijections from creditors or, in case of objections
from creditors, if said objections have been legally
dismissed or withdrawn by the parties that had filed them.
Moreover, 1f the registration of the merger agreements in the
Commerce Public Register or the publication of the balances
and the merger agreements in the official newspaper of the
main offices of the Corporations that are Merging occurs
after the close of operations of December 13, 2002, the
effects of the merger shall be retroactive and effective as
of the close of the operations of December 13, 2002 and
before the beginning of operations of December 14, 2002.

(b) Universal Assignment. Once the agreed merger is
effective, the Merging Corporation shall be the universal
assignee of the Merged Corporation and - the assets,
liabilities and capital of said Merged Corporation shall be
incorporated into the patrimony of the Merging Corporation
without reserve or limitation of any type and without the

need of any specific or complementary legal action, except in
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the cases indicated hereinafter. Because of what Jjust been
said:

(1) The assets, liabilities and capital of the Merged
Corporation are consolidated with the assets, liabilities and
capital of the Merging Corporation;

{ii) The Merging Corporation shall acquire the direct control
over all the physical and legal properties constituting the
patrimony of the Merged Corporation as of the time when the
Merger is effective, and said properties shall be the ones
presented in the financial statements as of the close of
operations of December 13, 2002, including, without
limitation, patents, trademarks and commercial names, among
others, integrating the assets of the Merged Corporation,
including the determined or undetermined principals, derived
or accessory rights, of which the Merged Corporation could be
0 become holder at this time or in the future, for reasons
occurring before or after of the time on which the agreed
Merger is effective;

(iii) The Merging Corporation shall assume the responsibility
of all the obligations and credits of any type or quality,
principals derived or accessory of the Merged Corporation
when the merger 1is effective, and that shall be all the
obligations and credits appearing in its financial statements
as of the close of operations of December 13, 2002, and that

shall be canceled through their punctual and timely
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fulfillment by the Merging Corporation on the dates
established in the legal or contractual acts originating them
or resulting from legal agreement.

(iv) The Merging Corporation, as .universal assignee of the
Merged Corporation, shall assume all labor and fiscal
liabilities derived or that could be derived in the future,
with regard to the workers and employees of the Merged
Corporation, with regard to federal taxes and, eventually,
before the corresponding municipal, state and federal
governments. Moreover, the Merging Corporation pledges to
cover labor obligations and taxes, rights and/or
contributions owed by the Merged Corporation when said Merger
is in effect, whether determined before or after said event,
and including within said responsibilities, taxes, rights
and/or contributions as well as the resulting surcharges and
penalties.

(v) All the powers of attorney granted by the Merged
Corporation shall be fully wvalid but now as powers of
attorney granted by the Merging Corporation, without the need
of any additional act or ratification.

Sixth. Other Acts; Best efforts. The parties agreed to make
their best efforts perform, or cause to perform, all the acts
that shall be necessary or desirable to consume the merger

and so that said merger be totally effective, including,
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without limitation, the obtainment of the necessary
authorizations.
Seventh. Applicable Law and Jurisdiction. For the

interpretation, fulfillment and execution of this agreement,
the federal laws shall be applicable and the courts of Mexico
Citvy, Federal District shall be competent, the parties
waiving any other jurisdictions that may correspond to them.
Fifth Resolution.
The relinquishment, once the previously approved merger is
effective, made by Planificacién Bimbo, S.A. de C.V, in its
capacity as shareholder of the Corporation, to become
shareholder of the Merging Company because of the merger, is
approved. Moreover, it 1is approved that because of said
relingquishment, Grupo Bimbo, S.A. de C.V. shall pay to
Panificacién Bimbo, S.A. de C.V. the amount of $1,110 pesos
(one thousand, one hundred and ten pesos, National Currency) .
Sixth Resolution.
The merger agreement, adjoined to this document as attachment
“C” containing the text of the bases to which the previous
resolution refers to, is approved.
III. Designation of special delegates to .formalize and
execute the resolutions adopted by this meeting.
With regard of this point of the agenda, the Chairman

explained to the shareholders that as a consequence of the

PATENT
REEL: 013691 FRAME: 0030



30

resolutions adopted by the present meeting, it was necessary
to designate delegates responsible to perform them.
Then, the Chairman asked the shareholders if they had any
comment with regard to what has been exposed. After
deliberation between the attending shareholders, the
following resolutions were unanimously adopted:

Sole Resolution.
Guillermo Quiroz Abed, Miguel Arellano Carrillo, Jorge Luis
Confalonieri Herrero, Alexis E. Rovzar de 1la Torre, Raul
Noriega Sendel y Luis Miguel Briola Clément, are authorized
to instrument and perform together or separately the
resolutions of the Meeting and to make the procedures and
acts necessary for this purpose, including, i1llustratively
but not limitatively:
1. The publication in the Official Gazette of the Federation
of the merger agreement approved in the present Meeting as
well as the rest of the documents mentioned in these minutes
and the publication of which 1is necessary pursuant to the
applicable legal provisions;
2. The representation of the Corporation during the period
starting from this date to the date on which. the merger is
effective and then, 1if necessary, to carry out any pending
procedure. Moreover, take legal measures necessary for

preparing, making and signing accounting and fiscal documents
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as well as any other legal documents needed to implement the
agreed Merger;

3.- The official recording with regard to the minutes of this
Meeting, pursuant to articles 223, 224 and following of the
General Corporation Law, as well as the request to issue
additional testimonies and certified copies of the notarial
instrument that may be needed; and;

4.~ Making, in the name and stead of the Corporation, the
merger agreement to the made with the Merging Corporation.
These minutes were drafted and once read, approved and
ratified by all the present persons, were signed by the
Chairman and the Secretary, who certified that at the end of
the session, all the shareholders taking part in it were
present.

The meeting concluded at 10:00 on this date”.

Signatures.

XXII.- The shareholders of “GRUPO BIMBO”, SOCIEDAD ANONIMA DE
CAPITAL VARIABLE, held an extraordinary dgeneral meeting of
which the minutes that the appearing party shows me on ten
pages and that together with the photocopies of the
publications of the respective summons I adjoin to this deed
under letter Y“B”; moreover the appearing party asks me to
record them officially, pursuant to the provisions of article
one hundred and ninety-four of the General Corporation Law,

said minutes are as follows:
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“aAt 12:00 on December 11, 2002, the shareholders of Grupo
Bimbo, S. A. de C. V. (the ™“Corporation” o the W“Merging
Corporation”), met at the main offices of the Corporation
located on Prolongacién Paseo de la Reforma No. 1000, Col.
Desarrollo Santa Fe, in Mexico, Federal District, in order to
hold a Shareholder Extraordinary General Meeting to which
they were previously summoned by the Commissary of the
Corporation, through publication in the newspapers Reforma,
El Financiero and El1 Economista, on November 26, 2002; a copy
of said publications is adjoined to the present document as
Attachment “A”.

The Chairman of the Board of Directors, Mr. Roberto Servitje
Sendra, chaired the meeting, and Mr. Alexis E. Rovzar de la
Torre, Secretary of the Board of Directors acted as
Secretary. Moreover, Mr. Juan M. Gras Gas, Commissary of the
Corporation, was present.

Pursuant to article forty—-first of the articles of
incorporation of the Corporation, the Chairman appointed
Messrs. Miguel Arellano Carrillo and Raul Noriega Sendel, as
scrutineers who, after accepting their respective positions
and protesting to perform them loyally, proceeded to conduct
the scrutiny of the share deposit certificates exhibited by
the shareholders or their representatives, prepared the
attendance list, on which once signed, they certified that

962,481,664 shares of 1,1757800,000 in circulation, 1i.e.
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81.8576% were represented at the meeting. The attendance list
and the documents showing the representation of the
shareholders are adjoined as Attachment “B” at the end of the
present minutes.

The Chairman asked the Meeting Secretary, in order to fulfill
the provisions of paragraph “C”, fraction VI, of article 14
Bis 3 of the Stock Market Law, to review the fulfillment of
the requirements referred to in said legal precept and to
make the corresponding certification, which is included to
the present minutes as Attachment “C”, which is transcribed
hereinafter:

“The undersigned, Secretary of the Shareholders Extraordinary
General Meeting of Grupo Bimbo, S.A. de C.V., had reviewed:
(a) The shareholders register on the date of this Meeting;

(b) The share deposit certificates and the 1lists of
shareholders adjcined to them;

{c) The forms of the powers of attorney pursuant to article
14 Bis 3 of the Stock Market Law; and

(d) The admission cards and the attendance 1list made by the
scrutineers.

After having reviewed that the provisions of. paragraph c),
fraction VI, of article 14 Bis 3 of the Stock Market Law are
observed, I certify that, because the applicable legal

requirements have been fulfilled and because 81.8576% of the
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shares of the Corporation are represented, the Meeting can be
validly held.
Mexico, D. F., this December 11", 2002. Secretary: Alexis E.
Rovzar de 1la Torre.” Because of what has been said, the
Chairman declared the Meeting legally installed, because the
sufficient gquorum has been reached, pursuant to article
forty-five of the articles of incorporation , and thus asked
the Secretary to read the following:

AGENDA
I.- Discussion and eventual approval of the non audited
consolidated financial statements of Grupo Bimbo, S.A. de
C.V., as of September 30", 2002.
IT.- Discussion and eventual approval of a proposal to merge
Grupo Bimbo, S.A. de C.V.; as surviving Merging Corporation,
with Central Impulsora, S.A. de C.V., as disappearing Merged
Corporation; as well as the respective merger agreement.
ITI.- Designation of special delegates to formalize and
execute the resolutions adopted by this Meeting.
IV.- Reading and eventual approval of the minutes.
Then, the wvarious points of the agenda were handled, in the
foliowing way':
I.- Discussion and eventual approval of the non audited
consolidated financial statement of Grupc Bimbo, S.A. de

C.V., as of September 30", 2002.
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With regard to the first point of the agenda, the Chairman
informed that in order to fulfill the <current legal
dispositions and so that the Corporation shareholders
approved the merger to be discussed in the present Meeting,
it was necessary to approve the non audited consolidated
financial statements of the Corporation as of September 30",
2002, copy of which i1s adjoined to the present minutes as
Attachment “D”.

Then, the Chairman asked the shareholders 1if they had any
comments regarding what had been exposed. After the
liberation between the attending shareholders, a vote was
taken; the result of said vote 1is adjoined to the present
document in the “Woting Record”. Because of the result of the
vote, the present meeting took, because of the vote of
80.1957%, i.e. the unanimous vote of the represented shares,
the following resolution:

Sole Resolution

The non audited consolidated financial statements of Grupo
Bimbo, S.A. de C.V. as of September 30", 2002, are approved,
and shall serve as basis for the merger pursuant to point II
of the Agenda; said financial statements are adjoined to the

present minutes as Attachment “D”.

II.- Discussion and eventual approval of a proposal to merge
Grupo Bimbo, S.A. de C.V., as surviving Merging Corporation,
PATENT
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with Central Impulsora, S.A. de C.V., as disappearing Merged
Corporation; as well as the respective merger agreement.

With regard to this point of the Agenda, the Chairman told
the shareholders that it was convenient to merge the
Corporation as surviving Merging Corporation with Central
Impulsora, S.A. de C.V. ({the “Merged Corporation”) as
disappearing Merged Corporation. Moreover, the Chairman
informed that on this very day the Shareholders Extraordinary
General Meeting of the Merged Corporation had approved the
merger with the Corporation.

The Chairman informed that the merger between the Merging
Corporation and the Merged Corporation shall be effective
precisely on the «c¢lose of the commercial operations of
December 13", 2002, independently of the date on which the
balances are published in the official newspaper of the main
offices of the Corporations parties of said merger on in the
Official Gazette of the Federation, and independently of
whether they are registered in the Commerce Public Register
of their main offices, together with said agreement. The
legal effects of said merger shall be retroactive as of
December 13", 2002 if there is no objection from creditors or
if the objections from creditors have been legally dismissed
or withdrawn by the parties that filed them. Moreover, if the
registration of the merger agreement in the Commerce Public

Register or the publication of the balances and the merger
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agreement in the official newspaper of the main offices of
the Merging Corporation occur after the date of close of
operations of December 13, 2002, the effects of the merger
shall be retroactive and effective as of the close of
operations of December 13, 2002 before the beginning of
operations of December 14, 2002.

Then, the Chairman asked the Secretary to expose the terms
and conditions pursuant to which the merger would be
conducted. The Secretary exposed the main characteristics of
the merger and described the contents of the merger agreement
to be made between the Merged Corporation and the Merging
Corporation, which is available to the shareholders since the
date of the summons for the celebration of the present
Meeting. A copy of the merger agreement is adjoined to this
docuemnt as Attachment “E”.

Additionally, the Chairman informed the attending persons
that Panificacién Bimbo, S.A. de C.V., 1in its capacity as
shareholder of the Merged Corporation, agreed with the
Corporation that once the merger between the Merging
Corporation and the Merged Corporation is effective, pursuant
to the provisions of article 225 of the General Corporation
Law, it shall receive from the Corporation the amount of
$1,110 pesos (one thousand one hundred and ten pesos,
National Currency) as cash payment for 1its action in the

Merged Corporation. Moreover, Panificacién Bimbo, S.A. de
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C.V. declares that it has never owned shares of the
Corporation. Then, the Chairman asked the shareholders if
they had any comments regarding what had been exposed. After
the deliberation between the attending persons, a vote was
conducted, the result of which is adjoined to the present
document in the “Woting Record”.
Because of the result of the vote, the present meeting takes
by the vote of 80.1957%, i.e. the unanimous vote of the
represented stocks, the following resolutions:

First Resolution
The merger between the Merging Corporation and the Merged
Corporation 1is approved, said merger shall fully effective
precisely as of the close of the commercial operations of
December 13", 2002, independently of the date on which
balances are published in the official newspaper of the main
offices of the Corporations which are parties of said merger
or in the Official Gazette of the Federation, and
independently of whether they are registered in the Commerce
Public Register of the main offices, together with this
agreement, pursuant to what has been agreed in the
Shareholders Extraordinary General Meeting of the Merged
Corporation.

Second Resolution
The legal effect of the merger shall be retroactive as of

December 13, 2002 if there is no objection from creditors or
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in case of objections, if said objections have been legally
dismissed or withdrawn by the parties presenting them.
Moreover, if the registration of the merger agreements in the
Commerce Public Register or the publication of the balances
and the merger agreement in the official newspaper of the
main offices of the Merging Corporation, or both, occur after
the close of operations of December 13", 2002, the effects of
the merger shall be retroactive and effective as of the close
of the operations of December 13", 2002 and before the
beginning of the operations on December 14™, 2002.

Third Resolution
The publication of the merger agreement and of the balances
of the Merging Corporation in the Official Gazette of the
Federation is approved in order that, once said publication
has been made, the merger agreement and the balances of the
Merging Corporation are registered in the Commercial Public
Register.

Fourth Resolution
For the effects of what is established in article 223 of the
General Corporation Law, the following shall be the bases and
under which the merger will take place.
First. Merger Agreement. The Merging Corporation and the
Merged Corporation expressly agree to merge, the Merging
Corporation surviving as a consequence of the merger. For

what has just been said, from de date on which the merger is
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effective, the Merged Corporation shall cease to exist, all
the properties, rights and obligations of the Merged
Corporation shall correspond to the Merging Corporation and
the articles of incorporation and by-laws of the Merging
Corporation wvalid as of that date shall continue being
applicable.

Second. Financial Statements. (a) Base Financial Statements.
The financial statements of the Merging Corporation, approved
in the previous point I, and the financial statements of the
Merged Corporation, as of September 30", 2002, shall be the
base of the agreed Merged.

(b) Closing Financial Statements. Each one of the Merging
Corporation and Merged Corporation shall prepare closing
financial statement as of the close of the operations of
December 13, 2002.

(c) Opening Financial Statements (Merged). Based on the
closing financial statements referred to in paragraph (b)
above, the Merging Corporation shall prepare Merged opening
financial statements, i.e. showing the consolidation of its
assets, liabilities and capital with the assets, liabilities
and capital of the Merged Corporation at the close of the
operations of December 13, 2002.

(d) Principles. The financial statements referred to 1in
paragraphs (b) and (c) above shall be made pursuant to the

principles that have been applied in the elaboration of the
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balance of the Merging Company, giving full effects to the
merger.

Third. Registration and Publication. (a) Registration. 1In
order to fulfill the provisions of article 223 of the General
Corporation Law, the Merging Company and the Merged Company
shall register the merger agreements in the Commerce Public
Register of the Federal District.

{(b) Publication. In order to fulfill the provisions of
article 223 of the General Corporation Law, the Merger
Agreements adopted by the respective shareholders meetings of
the Corporations taking part in the merger and the balance of
approved at said Meetings shall be published in the Official
Gazette of the Federation, in order that, once said
publication is made, the merger agreements and the balances
of the Merging Corporation and the Merged Corporations be
registered in the Commerce Public Register.

Fourth. Effects of the Publication. Creditors’ objections.
Pursuant to the provisions of article 225 of the General
Corporation Law, the Merged Corporation and the Merging
Corporation have obtained the agreement of their creditors so
that the Merger can take effect precisely on December 13,
2002. The legal effects of the merger shall be retroactive as
of December 13, 2002 if there is not objection from creditors
or in case of objections from creditors, if said objections

have Dbeen legally dismissed or withdrawn by the parties
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having filed them. Moreover if the registration of the merger
agreements in the Commerce Public Register or the publication
of the balances and the merger agreements in the official
newspaper of the main offices of the Corporations that are
Merging, or both, occurs after the close of operations of
December 13, 2002, the effects of the merger shall be
retroactive and effective as of the close of operations of
December 13, 2002, and before the beginning of operations of
December 14, 2002.

Fifth. Full Effects. (a) Date. Pursuant to the first
supposition of the article 225 of the General Corporation
Law, the merger shall be effective precisely as of the close
of the commercial operations of December 13, 2002,
independently of the date on which the balances are published
in the official newspaper of the main offices of the
Corporations that are Merging or in the Official Gazette of
the Federation, and independently of whether the registration
in the Commerce Public Register of the main offices, together
with these agreements, are made. The legal effects of the
merger shall be retroactive as of December 13, 2002, i1f there
is no objections from creditors or, in case. of objections
from <creditors, if said objections have been legally
dismissed or withdrawn by the parties that had filed them.
Moreover, if the registration of the merger agreements in the

Commerce Public Register or the publication of the balances
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and the merger agreements in the official newspaper of the
main offices of the Corporations that are Merging occurs
after the close of operations of December 13, 2002, the
effects of the merger shall be retrocactive and effective as
of the close o¢f the operations of December 13, 2002 and
before the beginning of operations of December 14, 2002.

(b) Universal Assignment. Once the agreed merger is
effective, the Merging Corporation shall be the universal
assignee of the Merged Corporation and the assets,
liabilities and capital of said Merged Corporation shall be
incorporated into the patrimony of the Merging Corporation
without reserve or limitation of any type and without the
need of any specific or complementary legal action, except in
the cases indicated hereinafter. Because of what Jjust been
said:

(1) The assets, liabilities and capital of the Merged
Corporation are consolidated with the assets, liabilities and
capital of the Merging Corporation;

(ii) The Merging Corporation shall acquire the direct control
over all the physical and legal properties constituting the
patrimony of the Merged Corporation as of the time when the
Merger 1is effective, and said properties shall be the ones
presented in the financial statements as of the close of
operations of December 13, 2002, including, without

limitation, patents, trademarks and commercial names, among
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others, integrating the assets of the Merged Corporation,
including the determined or undetermined principals, derived
or accessory rights, of which the Merged Corporation could be
o become holder at this time or in the future, for reasons
occurring before or after of the time on which the agreed
Merger is effective;

(iii) The Merging Corporation shall assume the responsibility
of all the obligations and credits of any type or quality,
principals derived or accessory of the Merged Corporation
when the merger 1is effective, and that shall be all the
obligations and credits appearing in its financial statements
as of the close of operations of December 13, 2002, and that
shall be canceled through their punctual and timely
fulfillment by the Merging Corporation on  the dates
established in the legal or contractual acts originating them
or resulting from legal agreement.

(iv) The Merging Corporation, as universal assignee of the
Merged Corporation, shall assume all 1labor and fiscal
liabilities derived or that could be derived in the future,
with regard to the workers and employees of the Merged
Corporation, with regard to federal taxes and, eventually,
before the corresponding municipal, state and federal
governments. Moreover, the Merging Corporation pledges to
cover labor obligations and taxes, rights and/or

contributions owed by the Merged Corporation when said Merger
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is in effect, whether determined before or after said event,
and including within said responsibilities, taxes, rights
and/or contributions as well as the resulting surcharges and
penalties.

(v) All the powers of attorney granted by the Merged
Corporation shall be fully wvalid but now as powers of
attorney granted by the Merging Corporation, without the need
of any additional act or ratification.

Sixth. Other Acts; Best efforts. The parties agreed to make
their best efforts perform, or cause to perform, all the acts
that shall be necessary or desirable to consume the merger

and so that said merger be totally effective, including,

without limitation, the obtainment of the necessary
authorizations.
Seventh. Applicable Law and Jurisdiction. For the

interpretation, fulfillment and execution of this agreement,
the federal laws shall be applicable and the courts of Mexico
City, Federal District shall be competent, the parties
waiving any other jurisdictions that may correspond to them.
Fifth Resolution.

Because of the agreement reached with Panificacién Bimbo,
S.A. de C.V., in its quality as shareholder of the Merged
Corporation, it 1is agreed that the Corporation shall pay to

Panificacién Bimbo, S.A. de C.V. the amount of $1,110 pesos
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{one thousand one hundred and one pesos, National Currency),
as cash payment for its action in the Merged Corporation.
Sixth Resolution. The merger agreement adjoined to this
document as attachment “E” and containing the text of the
bases referred to in the previous resoclution is approved.
ITTI. Designation of special delegates to formalize and
execute the resolutions adopted in this meeting.
With regard to this point of the agenda, the Chairman
explained to the shareholders that derived from the
resolutions adopted in the present meeting, it was necessary
to designate delegates responsible for performing them.
After deliberation among the attending persons with regard to
the present point of the agenda, a vote was conducted, the
result which 1s adjoined to the present document in the
“Woting Register”.
Because of the result of the vote, the present meeting, took,
by the vote of 80.1957%, i.e. through the unanimous vote of
the represented shares, the following resolution:

Sole Resolution
Messrs. Alexis E. Rovzar de la Torre, Guillermo Quiroz Abed,
Miguel Arellano Carrillo, Jorge Luis Confalonieri Herrero,
Raull Noriega Sendel and Luis Miguel Briola Clément are
authorized to instrument and execute together or separately

the resolutions of the meeting and to perform the necessary
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procedures and actions for this purpose, including,
illustratively but not limitatively:

1. The publication in the Official Gazette of the Federation
of the merger agreement approved in the present meeting as
well as of the rest of documents mentioned in these minutes
and the publication of which 1is necessary pursuant to the
terms of the applicable legal provisions;

2. The representation of the Corporation during the period
from this date to the date on which the merger is effective
and then, if necessary, for any pending procedure. They are
moreover authorized to take the legal measures necessary to
prepare, make and sign the accounting and fiscal documents as
well as any other type of legal documents needed to execute
the decreed merger:;

3.- The official recording of the minutes of this meeting,
fulfilling articles 223, 224, 225 and following of the
General Corporation Law, as well as the application to issue
additional testimonies and certified copies of the notarial
instrument that could be needed; and;

4.- The making, in the name and stead of the Corporation, of
the merger agreement to be made with the Merged Corporation.
IV. Reading and eventual approval of the minutes.

Tese minutes were drafted and once read, approved and
ratified by the attending persons, they were signed by the

Chairman, the Secretary and the Commissary, who certify that
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till the end of the session, all the shareholders that took
part in it were present.
The meeting was adjourned at thirteen hours on the day of its
date”.
Signatures.
XXIII.- With the letter “C”, I add to the appendix of this
deed, the Merger agreement made between “GRUPO BIMBO”,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE as Merging Corporation
and “CENTRAL IMPULSORA”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE
as Merged Corporation and that the appearing party shows me
on five pages, as follows:
MERGER AGREEMENT MADE BY GRUPOC BIMBO, S.A. DE C(C.V., AS
SURVIVING MERGING CORPORATION (THE “CORPORATION” OR THE
“"MERGING CORPORATION”), REPRESENTED IN THIS ACT BY MR.
GUILLERMO QUIROZ ABED AND CENTRAL IMPULSORA, S.A. DE C.V., AS
DISAPPEARING MERGED CORPORATION (THE “MERGED CORPORATION”),
REPRESENTED IN THIS ACT BY MR. MIGUEL ARELLANO CARRILLO,
PURSUANT TO THE FOLLOWING WHEREASES AND CLAUSES.

WHEREASES
I. The Corporation declares through its legal representative:
A. That it is a Corporation organized and existing under the
laws of the Mexican United States (“Mexico”); as recorded in
public deed No. 10,670, dated June 15, 1996, granted before
Mr. Tomas O’Gorman, holder of public notary No. 96 of the

Federal District, the first testimony of which was registered
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in the Commerce Public Register of the Federal District under
number 299, page 377, Volume 636, Book III of the Commerce
Section.

B. That within its corporate purpose, there is the
possibility to make the operations referred to in the present
agreement.

C. That on December 11'", 2002, a shareholder extraordinary
general meeting was held in which the present agreement was
approved.

D. That its representative, Mr. Guillermo Quiroz Abed have
(sic) the sufficient capacity to make the present agreement,
said capacity has not been rescinded or amended in any way.
IT. The Merged Corporation declares through its legal
representative:

A. That it is a Corporation organized and existing under the
laws of the Mexican United States (“Mexico”); as recorded in
public deed No. 9,569, dated January 26, 1962, granted by
Mr. Javier Correa Field, holder of the notary public No. 95
of the Federal District, the first testimony of which was
registered in the Commerce Public Register of the Federal
District under number 179 on page 207, Volume 560, Book III
of the Commerce Section.

B. That within its corporate purpose, there is the
possibility to make the operations referred to in the present

agreement.
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C. That on December 11", 2002, a shareholders extraordinary
general meeting was made in which the present agreement was
approved.
D. That its representative, Mr. Miguel Arellano Carrillo has
the capacity to make the present agreement, said capacity
until now has not been rescinded or amended in any way.
CLAUSES
First. Merger Agreement. The Merging Corporation and the
Merged Corporation expressly agree to merge, surviving the
Merging Corporation as the consequence of the merger. For
this reason, from the date on which the merger is effective
on, the Merged Corporation shall cease to exist, all the
properties, rights an obligations of the Merged Corporation
shall correspond to the Merging Corporation and the articles
of incorporation and by-laws of the Merging Corporation wvalid
on said date shall continue being applicable.
Second. Financial Statements. (a) Base Financial Statements.
The non audited consolidated financial statements of the
Merging Corporation and the non audited individual financial
statements of the Merged Corporation, as of September 30%°,
2002, shall be the basis of the agreed merger.
(b) Closing Financial Statements. Each one of the Merging
Corporation and Merged Corporation shall prepare closing
financial statements as of the close of the operations of

December 13%", 2002.
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(c) Opening Financial Statements. (Merged). Based on the
closing financial statements referred to in paragraph (b}
above, the Merging Corporation shall prepare the merged
opening financial statements, i. e. showing the consolidation
of its assets, liabilities and capital with the assets,
liabilities and capital of the Merged Corporation as of the
close of operations of December 13, 2002.

{d) Principles. The financial statements referred to in
paragraphs (b) and (c) above shall be made pursuant to the
principles that have applied for the elaboration of the
balance of the Merging Corporation, giving full effects to
the merger.

Third. Registration and Publication. (a) Registration. In
order to fulfill the provisions of article 223 of the General
Corporation Law, the Merging Corporation and the Merged
Corporation shall register the merger agreement in the
Commerce Public Register of the Federal District.

(b) Publication. In order to fulfill the provisions of
article 223 of the General Corporation Law, the Merger
Agreements adopted in the respective shareholders meetings of
the Corporations involved 1in the merger and the balance
approved in said Meetings, shall be published in the Official
Gazette of the Federation, in order that, once said

publication is made, the merger agreements and the balances
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of the Merging Corporation and the Merged Corporation be
recorded in the Commerce Public Register.

Fourth. Effects of the Publication. Objection of creditors.
Pursuant to the provisions of article 225 of the General
Corporation Law, the Merged Corporation and the Merging
Corporation have obtained the agreement of the creditors in
order that the merger should be effective precisely on
December 13, 2002. The legal effects of the merger shall be
retroactive as of December 13", 2002 if there is no objection
from creditors or if the objections from creditors have been
legally dismissed or withdrawn by the parties having filed
them. Moreover, if the recording of the Merging agreements in
the Commerce Public Register or the publication of the
balances and the merger agreements in the official newspaper
of the main offices of the Corporations that are involved in
the merger, or both, occur after the close of operations of
December 13, 2002, the effects of the merger shall be
retroactive and effective as of the close of the operations
of December 13", 2002, and before the beginning of operations
of December 14, 2002.

Fifth. Full Effects. (a) Date. Pursuant to the first
supposition of article 225 of the General Corporation Law,
the merger shall be effective precisely as of the close of
commercial operations of December 13", 2002, independently of

the date on which the balances are published in the official
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newspaper of the main offices of the Corporations that are
involved in the merger or in the Official Gazette of the
Federation, and independently of the recording in the
Commerce Public Register of the main offices, together with
the merger agreements. Pursuant to the provisions of article
225 of the General Corporation Law, the Corporations that
merge have obtained the agreement of the creditors so that
the merger should be effective precisely as of December 13",
2002. The legal effects of the merger are retroactive as of
December 13, 2002 if there is no objection of creditors or
if said objections have been legally dismissed or withdrawn
by the parties having filed them. Moreover, if the recording
of the merger agreements in the Commerce Public Register or
the publication of the balances and the merger agreements in
the official newspaper of the main offices of the
Corporations that are merging, or both, occur after the close
of operations of December 13", 2002, the effects of the
merger shall be retroactive and effective as of the close of
the operations of December 13", 2002 and before the beginning
of operations of December 14", 2002.

(b) Universal Assignment. Upon the agreed:  merger being
effective, the Merging Corporation shall be the universal
assignee of the Merged Corporation and the assets,
liabilities and capital of said Merged Corporation shall be

incorporated into the patrimony of the Merging Corporation

PATENT
REEL: 013691 FRAME: 0054



54

without reserve or limitation of any type and without the
need of any specific or complementary legal action, except in
the cases indicated hereinafter. Because of what Jjust been
said:

(i) The assets, liabilities and capital of the Merged
Corporation are consclidated with the assets, liabilities and
capital of the Merging Corporation;

(ii) The Merging Corporation shall acquire the direct control
of all the fiscal and 1legal properties constituting the
patrimony of the Merged Corporation as of the time when the
Merger is effective, and said properties shall be the ones
presented in the financial statements as of the close of
cperations of December 13%h, 2002, including without
limitation, patents, trademarks and commercial names, among
others, integrating the assets of the Merged Corporation,
including the determined or undetermined rights, principals,
derived or accessory, of which the Merged Corporation could
be o become holder at this time or in the future, for reasons
occurring before or after of the time on which the agreed
Merged is effective;

(iii) The Merging Corporation shall assume the responsibility
of all the obligations and credits of any type or quality,
principals, derived or accessory of the Merged Corporation
when the Merger is effective, and that shall be all the

obligations and credits appearing in its financial statements
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as of the close of operations of December 13*", 2002, and that
shall be canceled because of their punctual and timely
fulfillment by the Merging Corporation on the dates
established in the legal or contractual acts originating them
or resulting from legal agreement.

(iv) The Merging Corporation, as universal assignee of the
Merged Corporation, shall assume all labor and fiscal
liabilities derived or that could be derived in the future,
with regard to the workers and employees of the Merged
Corporation, with regard to federal taxes and, eventually,
before the corresponding municipal, state and federal
governments. Moreover, the Merging Corporation pledges to
cover labor cbligations and taxes, rights and/or
contributions owed by the Merged Corporation when said merger
is effective, whether determined before or after said event,
and including within said responsibilities, taxes, rights
and/or contributions as well as the resulting surcharges and
penalties.

(v) All the powers attorney granted by the Merged Corporation
shall be fully valid but now as powers of attorney granted by
the Merging Corporation, without the need of .any additional
act or ratification.

Sixth. Other Acts; Best efforts. The parties agree to make
their best efforts to perform, or cause to perform, all the

acts that shall be necessary or desirable to consume the

PATENT
REEL: 013691 FRAME: 0056



56

merger and so that said merger should be totally effective,
including, without limitation, the obtainment of the
necessary authorizations.
Seventh. Applicable Law and Jurisdiction. For the
interpretation, fulfillment and execution of this agreement,
the federal laws shall be applicable and the courts of Mexico
Citvy, Federal District shall be competent, the parties
waiving any other jurisdiction that may correspond to them.
Mexico City, Federal District, December 11", 2002.
Signatures.

CLAUSE
SOLE.- “CENTRAL IMPULSORA”, SOCIEDAD ANONIMA DE CAPITAL
VARIABLE, as disappearing Merged Corporation and “GRUPO
BIMBO”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, as surviving
Merging Corporation are Merged.
I, NOTARY PUBLIC, CERTIFY:
I.- That, in my opinion, the appearing party has the legal
capacity to make this act, and that I have a evidenced its
identity through the relation I adjoin to the appendix of
said deed under letter “D”.
II.~ That I have notified the appearing party. that he shall
give me evidence, within a month from the date of the
signature of the present deed, that it has presented the
application to cancel the registration of “CENTRAL

IMPULSORA”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, 1in the
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Taxpayer Federal Register and that if said application is not
shown to me, I shall proceed to give the corresponding
notifications to the competent fiscal authorities.

ITI.- Under letter “E one” to “E twenty-two”, I add to the
appendix of this deed, photocopies of the fiscal
identification certificates of the shareholders of “CENTRAL
IMPULSORA®”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE and “GRUPO
BIMBO”, SOCIEDAD ANONIMA DE CAPITAILL VARIABLE, that were
present in the meetings the minutes of which have been
transcribed in the twenty-first and twenty-second paragraphs
of the background section of this deed, containing the
Taxpayer Federal Register of said shareholders.

IV.- That the appearing party declares that he 1is Mexican,
from Mexico City, Federal District, where he was born on
September the second, of the vyear of nineteen hundred and
seventy, married, residing in Prolongacidén Paseo de la
Reforma numero mil, desarrollo Santa Fe, delegacidén Alvaro
OCbregbébn, ZIP number zero one thousand two hundred and ten,
lawyer.

V.- That I warned the appearing party of the penalties
incurred by persons who make false statements before a notary
public.

VI.—- That I have seen the documents mentioned in this deed.
VII.~ That upon request from the appearing party, I read and

explained said deed to said party, once I informed him of the
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right he has to read it personally, the grantor declared his
agreement and full understanding and signed it on December
11*", on the year two thousand, when I authorize it.
Certified.

Signature of Mr. Radl Enrique Noriega Sendel

G. Ortiz Notarial flourish
Authorization seal.

THE COMPLEMENTARY NOTES SHALL BE ADDED ON SEPARATED SHEETS
ADJOINED TO THE APPENDIX OF THIS INSTRUMENT.

GONZALO M. ORTIZ BLANCO, holder of notary’s office number
ninety-eight of Federal District, acting as partner in the
protocol of notary’s office number six, the holder of which
is Mr. FAUSTO RICO ALVAREZ.

I ISSUE THE FIRST TESTIMONY FIRST IN ITS ORDER FOR RECORD OF
“GRUPO BIMBO”, SOCIEDAD ANONIMA DE CAPITAL VARIABLE, ON
THIRTY-FIVE PAGES.

MEXICO, FEDERAL DISTRICT, ON THE ELEVENTH DAY OF DECEMBER TWO
THOUSAND AND TWO.

/cco.

(Signed)
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(Emblem)

MEXICO CITY

RPP

GENERAL DIRECTION FOR PROPERTY AND COMMERCE PUBLIC REGISTER

OF THE FEDERAL DISTRICT

REGISTERED IN THE GENERAL DIRECTION OF COMMERCE PUBLIC
REGISTER

ON COMMERCIAL PAGE NUMBER 19368, 9506

RIGHTS: 8,536.00 REGISTRATION: ILLEGIBLE

PYDA: 14811 DATED: 12-12-02

MEXICO, FEDERAL DISTRICT, DECEMBER 12™, 2002

REGISTRATOR LIC. CESAR NERIA BARTOLO

(Emblem)
MEXICO CITY RPP
THE REGISTRATOR
(Signed)
LIC. CESAR NERIA BARTOLO

(seal of the Commerce Public Register)
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Attachment C

Secretary’s Certification

I, the undersigned, Secretary in the Shareholders
Extraordinary General Meeting of Grupoc Bimbo, S.A. de C.V.,
have reviewed:
(a) The shareholders register as of this Meeting:;
(b) The records of share deposit and the shareholder 1list
next to them;
(c) The forms of powers of attorney pursuant to the terms
of article 14 Bis 3 of the Stock Market Law; and
(d) The admission cards and the attendance list made by
the scrutineers.
After having determined that the provisions of paragraph c),
fraction VI, article 14 Bis 3 of the Stock Market Law have
been observed, I certify that, because the applicable legal
requirements have been fulfilled and 81.8576% of the shares
of the Corporation are represented, the Meeting can be
validly held.
Mexico, Federal District, December 11", 2002.
(signature)
Alexis E. Rovzar de la Torre

Secretary
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(first newpaper cut-out)
Grupo BIMBO
GRUPO BIMBO, S.A DE C.V.
SUMMONS
By resolution of the Commissary of GRUPO BIMBO, S.A. DE C.V.,
(the “Corporation”), and based on articles 182, 183 and
others applicable of the General Corporation Law, and well as
pursuant to the articles thirty-fifth, thirty-seventh and
thirty-eighth of the articles of incorporation, the
shareholders of the Corporation are summoned to the
EXTRAORDINARY GENERAI, MEETING to be held on December 1lth,
2002 at 12:00, at the Headquarters of the Corporation,
located at Prolongacién Paseo de la Reforma No. 10000, Col.
Desarrollo Santa Fe in this City of Mexico, Federal District,
to deal with and solve the matters contained in the
following:
AGENDA
I. Discussion and eventual approval of the non-audited
consolidated financial statements of Grupo Bimbo, S.A. de
C.V., as of September 30", 2002.
II. Discussion and eventual approval of a proposal to merge
Grupo Bimbo, S.A. de C.V.; as surviving Merging Corporation
with Central Impulscra, S.A. de C.V., as disappearing Merged

Corporation, as well as the respective merger agreement.
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ITI. Designation of Special delegates to formalize and
execute the resolutions adopted in this meeting.

IV. Reading and eventual approval of the minutes.

To have the right to take part 1in the Meeting, the
shareholders shall, a least 48 hours before the date
established for said meeting, counted in working days,
deposit or have their shares deposited or exhibit the
certificate issued by S. D. Indeval, S.A. de C.V.,
Institution for Securities Deposit, or a record of deposit
issued by a credit Institution o Brokerage house, at the
abovementioned Headquarters of the Corporation. In return for
the deposit of the shares or deposit certificate, the
shareholders registered in the shares register or their legal
representatives shall receive the corresponding admission
card issued by said Corporation, through which they will be
given the number of votes to which they are entitled. The
shareholders can be represented in the Meeting by agents
through simple power of attorney or through power of attorney
granted in the forms referred to in article 14 bis 3 of the
Security Market Law, said forms shall have to be received by
the Secretary at the Corporation at least the 48 hours before
the time established for the Meeting, counted in working
days. The forms of the power of attorney mentioned shall be
available at the Secretariat of the Corporation located at

the address of said Corporation. From the date of this
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publication on, the documents related to the points of the
Agenda shall be available to the shareholders of the
Corporation, on working days and during working hours, at the
abovementioned address of the Corporation.

Mexico, Federal District, November 25, 2002.

C.P.C. Juan Mauricio Gras Gas

Commissary of Grupc Bimbo, S.A., de C.V.
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(second newpaper cut-out)
Grupoc BIMBO
GRUPO BIMBO, S.A DE C.V.
SUMMONS
By resolution of the Commissary of GRUPO BIMRBRO, S.A. DE C.V.,
(the "“Corporation”), and based on articles 182, 183 and
others applicable of the General Corporation Law, and well as
pursuant to the articles thirty-fifth, thirty-seventh and
thirty-eighth of the articles of incorporation, the
shareholders of the Corporation are summoned to the
EXTRAORDINARY GENERAL MEETING to be held on December 11%°,
2002 at 12:00, at the Headquarters of the Corporation,
located at Prolongacidén Paseo de la Reforma No. 10000, Col.
Desarrollo Santa Fe in this City of Mexico, Federal District,
to deal with and solve the matters contained in the
following:
AGENDA
I. Discussion and eventual approval of the non-audited
consolidated financial statements of Grupo Bimbo, S.A. de
C.V., as of September 30'", 2002.
ITI. Discussion and eventual approval of a proposal to merge
Grupo Bimbo, S.A. de C.V.; as surviving Merging Corporation
with Central Impulsora, S.A. de C.V., as disappearing Merged

Corporation, as well as the respective merger agreement.
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ITI. Designation of Special delegates to formalize and
execute the resolutions adopted in this meeting.

IV. Reading and eventual approval of the minutes.

To have the right to take part in the Meeting, the
shareholders shall, a least 48 hours before the date
established for said meeting, counted in working days,
deposit or have their shares deposited or exhibit the
certificate issued by S. D. Indeval, S.A. de C.V.,
Institution for Securities Deposit, or a record of deposit
issued by a credit Institution o Brokerage house, at the
abovementioned Headquarters of the Corporation. In return for
the deposit of the shares or deposit certificate, the
shareholders registered in the shares register or their legal
representatives shall receive the corresponding admission
card issued by said Corporation, through which they will be
given the number of votes to which they are entitled. The
shareholders can be represented in the Meeting by agents
through simple power of attorney or through power of attorney
granted in the forms referred to in article 14 bis 3 of the
Security Market Law, said forms shall have to be received by
the Secretary at the Corporation at least the 48 hours before
the time established for the Meeting, counted in working
days. The forms of the power of attorney mentioned shall be
available at the Secretariat of the Corporation located at

the address of said Corporation. From the date of this
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publication on, the documents related to the points of the
Agenda shall be available to the shareholders of the
Corporation, on working days and during working hours, at the
abovementioned address of the Corporation.

Mexico, Federal District, November 25", 2002.

C.P.C. Juan Mauricio Gras Gas

Commissary of Grupo Bimbo, S.A. de C.V.
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(third newpaper cut-out)
Grupo BIMBO
GRUPO BIMBO, S.A DE C.V.
SUMMONS
By resolution of the Commissary of GRUPO BIMBO, S.A. DE C.V.,
(the “Corporation”), and based on articles 182, 183 and
others applicable of the General Corporation Law, and well as
pursuant to the articles thirty-fifth, thirty-seventh and
thirty-eighth of the articles of incorporation, the
shareholders of the Corporation are summoned to the
EXTRAORDINARY GENERAL MEETING to be held on December 11",
2002 at 12:00, at the Headguarters of the Corporation,
located at Prolongacién Paseo de la Reforma No. 10000, Col.
Desarrollo Santa Fe in this City of Mexico, Federal District,
to deal with and solve the matters contained 1in the
following:
AGENDA
I. Discussion and eventual approval of the non-audited
consolidated financial statements of Grupo Bimbo, S.A. de
C.V., as of September 30", 2002.
II. Discussion and eventual approval of a proposal to merge
Grupo Bimbo, S.A. de C.V.; as surviving Merging Corporation
with Central Impulsora, S.A. de C.V., as disappearing Merged

Corporation, as well as the respective merger agreement.
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III. Designation of Special delegates to formalize and
execute the resolutions adopted in this meeting.

IV. Reading and eventual approval of the minutes.

To have the right to take part in the Meeting, the
shareholders shall, a least 48 hours Dbefore the date
established for said meeting, counted in working days,
deposit or have their shares deposited or exhibit the
certificate issued by S. D. Indeval, S.A. de C.V.,
Institution for Securities Deposit, or a record of deposit
issued by a credit Institution o Brokerage house, at the
abovementioned Headquarters of the Corporation. In return for
the deposit of the shares or deposit certificate, the
shareholders registered in the shares register or their legal
representatives shall receive the corresponding admission
card issued by said Corporation, through which they will be
given the number of votes to which they are entitled. The
shareholders can be represented in the Meeting by agents
through simple power of attorney or through power of attorney
granted in the forms referred to in article 14 bis 3 of the
Security Market Law, said forms shall have to be received by
the Secretary at the Corporation at least the 48 hours before
the time established for the Meeting, counted in working
days. The forms of the power of attorney mentioned shall be
available at the Secretariat of the Corporation located at

the address of said Corporation. From the date of this
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publication on, the documents related to the points of the
Agenda shall be available to the shareholders of the
Corporation, on working days and during working hours, at the
abovementioned address of the Corporation.

Mexico, Federal District, November 25t 2002.

C.P.C. Juan Mauricio Gras Gas

Commissary of Grupo Bimbo, S.A. de C.V.
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MERGER AGREEMENT MADE BY GRUPO BIMBO, S.A. DE C.V., AS
SURVIVING MERGING CORPORATION (THE “CORPORATION” OR THE
“MERGING CORPORATION"), REPRESENTED 1IN THIS ACT BY MR.
GUILLERMO QUIRQZ ABED AND CENTRAIL IMPULSORA, S.A. DE C.V., AS
DISAPPEARING MERGED CORPORATION (THE “MERGED CORPORATION"),
REPRESENTED IN THIS ACT BY MR. MIGUEL ARELLANO CARRILLO,
PURSUANT TO THE FOLLOWING WHEREASES AND CLAUSES.

WHEREASES
I. The Corporation declares through its legal representative:
A, That it is a Corporation organized and existing under the
laws of the Mexican United States (“Mexico”); as recorded in
public deed No. 10,670, dated June 15", 1996, granted before
Mr. Tomas O’Gorman, holder of public notary No. 96 of the
Federal District, the first testimony of which was registered
in the Commerce Public Register of the Federal District under
number 299, page 377, Volume 636, Book III of the Commerce
Section.
B. That within its corporate purpose, there is the
possibility to make the operations referred to in the present
agreement.
C. That on December 11“, 2002, a shareholder extraordinary
general meeting was held in which the present agreement was

approved.
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D. That its representative, Mr. Guillermo Quircz Abed have
(sic) the sufficient capacity to make the present agreement,
said capacity has not been rescinded or amended in any way.
IT. The Merged Corporation declares through its legal
representative:
A. That it is a Corporation organized and existing under the
laws of the Mexican United States (“™Mexico”); as recorded in
public deed No. 9,569, dated January 26, 1962, granted by
Mr. Javier Correa Field, holder of the notary public No. 95
of the Federal District, the first testimony of which was
registered in the Commerce Public Register of the Federal
District under number 179 on page 207, Volume 560, Book III
of the Commerce Section.
B. That within its corporate purpose, there is the
possibility to make the operations referred to in the present
agreement.
C. That on December 11", 2002, a shareholders extraordinary
general meeting was made in which the present agreement was
approved.
D. That its representative, Mr. Miguel Arellano Carrillo has
the capacity to make the present agreement,  said capacity
until now has not been rescinded or amended in any way.
CLAUSES
First. Merger Agreement. The Merging Corporation and the

Merged Corporation expressly agree to merge, the Merging
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Corporation surviving as a consequence of the merger. For
this reason, from the date on which the merger is effective
on, the Merged Corporation shall cease to exist, all the
properties, rights an obligations of the Merged Corporation
shall correspond to the Merging Corporation and the articles
of incorporation and by-laws of the Merging Corporation wvalid
on said date shall continue being applicable.

Second. Financial Statements. (a) Base Financial Statements.
The non audited consolidated financial statements of the
Merging Corporation and the non audited individual financial
statements of the Merged Corporation, as of September 30",
2002, shall be the basis of the agreed merger.

(b) Closing Financial Statements. Each one of the Merging
Corporation and Merged Corporation shall prepare closing
financial statements as of the close of the operations of
December 13%, 2002.

(c) Opening Financial Statements. (Merged). Based on the
closing financial statements referred to in paragraph (b)
above, the Merging Corporation shall prepare the merged
opening financial statements, i. e. showing the consolidation
of its assets, 1liabilities and capital with the assets,
liabilities and capital of the Merged Corporation as of the
close of operations of December 13", 2002.

(d) Principles. The financial statements referred to in

paragraphs (b) and (c) above shall be made pursuant to the
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principles that have applied for the elaboration of the
balance of the Merging Corporation, giving full effects to
the merger.

Third. Registration and Publication. (a) Registration. In
order to fulfill the provisions of article 223 of the General
Corporation Law, the Merging Corporation and the Merged
Corporation shall register the merger agreement in the
Commerce Public Register of the Federal District.

(b) Publication. In order to fulfill the provisions of
article 223 of the General Corporation Law, the Merger
Agreements adopted in the respective shareholders meetings of
the Corporations involved in the merger and the balance
approved in said Meetings, shall be published in the Official
Gazette of the Federation, in order that, once said
publication is made, the merger agreements and the balances
of the Merging Corporation and the Merged Corporation be
recorded in the Commerce Public Register.

Fourth. Effects of the Publication. Objection of creditors.
Pursuant to the provisions of article 225 of the General
Corporation Law, the Merged Corporation and the Merging
Corporation have obtained the agreement of the creditors in
order that the merger should be effective precisely on
December 13, 2002. The legal effects of the merger shall be
retroactive as of December 13, 2002 if there is no objection

from creditors or if the objections from creditors have been
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legally dismissed or withdrawn by the parties having filed
them. Moreover, if the recording of the Merging agreements in
the Commerce Public Register or the publication of the
balances and the merger agreements in the official newspaper
of the main offices of the Corporations that are involved in
the merger, or both, occur after the close of operations of
December 13", 2002, the effects of the merger shall be
retroactive and effective as of the close of the operations
of December 13", 2002, and before the beginning of operations
of December 14"", 2002.

Fifth. Full Effects. (a} Date. Pursuant to the first
supposition of article 225 of the General Corporation Law,
the merger shall be effective precisely as of the close of
commercial operations of December 13°", 2002, independently of
the date on which the balances are published in the official
newspaper of the main offices of the Corporations that are
involved in the merger or in the Official Gazette of the
Federation, and independently of the recording 1in the
Commerce Public Register of the main offices, together with
the merger agreements. Pursuant to the provisions of article
225 of the General Corporation Law, the Corporations that
merge have obtained the agreement of the creditors so that
the merger should be effective precisely as of December 13%,
2002. The legal effects of the merger are retroactive as of

December 13%, 2002 if there is no objection of creditors or
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if said objections have been legally dismissed or withdrawn
by the parties having filed them. Moreover, if the recording
of the merger agreements in the Commerce Public Register or
the publication of the balances and the merger agreements in
the official newspaper of the main offices of the
Corporations that are merging, or both, occur after the close
of operations of December 13", 2002, the effects of the
merger shall be retroactive and effective as of the close of
the operations of December 13", 2002 and before the beginning
of operations of December 14", 2002.

(b) Universal Assignment. Upon the agreed merger being
effective, the Merging Corporation shall be the universal
assignee of the Merged Corporation and the assets,
liabilities and capital of said Merged Corporation shall be
incorporated into the patrimony of the Merging Corporation
without reserve or limitation of any type and without the
need of any specific or complementary legal action, except in
the cases indicated hereinafter. Because of what Jjust been
said:

(i) The assets, liabilities and capital of the Merged
Corporation are consolidated with the assets, liabilities and
capital of the Merging Corporation;

(ii) The Merging Corporation shall acquire the direct control
of all the fiscal and legal properties constituting the

patrimony of the Merged Corporation as of the time when the
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Merger is effective, and said properties shall be the ones
presented in the financial statements as of the close of
operations of December 13%h, 2002, including without
limitation, patents, trademarks and commercial names, among
others, integrating the assets of the Merged Corporation,
including the determined or undetermined rights, principals,
derived or accessory, of which the Merged Corporation could
be o become holder at this time or in the future, for reasons
occurring before or after of the time on which the agreed
Merged is effective;

(iii) The Merging Corporation shall assume the responsibility
of all the obligations and credits of any type or gquality,
principals, derived or accessory of the Merged Corporation
when the Merger is effective, and that shall be all the
obligations and credits appearing in its financial statements
as of the close of operations of December 13*", 2002, and that
shall be canceled because. of their punctual and timely
fulfillment by the Merging Corporation on the dates
established in the legal or contractual acts originating them
or resulting from legal agreement.

(iv) The Merging Corporation, as universal assignee of the
Merged Corporation, shall assume all labor and fiscal
liabilities derived or that could be derived in the future,
with regard to the workers and employees of the Merged

Corporation, with regard to federal taxes and, eventually,
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before the corresponding municipal, state and federal
governments. Moreover, the Merging Corporation pledges to
cover labor obligations and taxes, rights and/or
contributions owed by the Merged Corporation when said merger
is effective, whether determined before or after said event,
and including within said responsibilities, taxes, rights
and/or contributions as well as the resulting surcharges and
penalties.

(v) All the powers attorney granted by the Merged Corporation
shall be fully valid but now as powers of attorney granted by
the Merging Corporation, without the need of any additional
act or ratification.

Sixth. Other Acts; Best efforts. The parties agree to make
their best efforts to perform, or cause to perform, all the
acts that shall be necessary or desirable to consume the
merger and so that said merger should be totally effective,
including, without limitation, the obtainment of the
necessary authorizations.

Seventh. Applicable Law and Jurisdiction. For the
interpretation, fulfillment and execution of this agreement,
the federal laws shall be applicable and the courts of Mexico
City, Federal District shall be competent, the parties

waiving any other jurisdiction that may correspond to them.

Mexico City, Federal District, December 11!, 2002.
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Grupo Bimbo, S.A. de C.V. Central Impulsora, S.A. de C.V.

(signature) (signature)

Name: Guillero Quiroz Abed Name: Miguel Arellano Carrillo

Title: Special Delegate Title: Special Delegate
PATENT
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FAX

BAKERY “EL MOLINO”
TO: SRITA. ERICKA GONZALEZ

GRUPO BIMBO
FAX: 52-68-66-97
FROM: SR. JOSE HERNANDEZ
DATE: MARCH 08, 2002.
TEL: 55-74-43-15
PAGES INCLUDING THIS ONE: 2 (TWO)
REGISTRATION IN THE TAXPAYER FEDERAL REGISTER RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER
FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YQOU BASED ON THE
INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:
SERVITJE SENDRA FERNANDO JOSE JAIME
ADDRESS: INSURGENTES SUR 303 PISO 4 HIPODROMO. DE LA CONDESA
WITHOUT REFERENCE
CUAUHTEMOC, DISTRITC FEDERAL, C.P. 06170
TAXPAYER FEDERAL REGISTER CODE: SESF290716BG3

POPULATION REGISTER SOLE CODE: SESF290716HDFRNROZ2
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REEL: 013691 FRAME: 0080



80

TAX COLLECTION LOCAL ADMINISTRATION DEL CENTRO DEL D.F.
ACTIVITY: SERVICE RELATED TO THE LEASING OF HOUSING
REGISTER STATUS: ACTIVE

REGISTRATION DATE: 1982/01/01

DATE OF START OF OPERATIONS: 1982/01/01

OBLIGATIONS:

SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
SESF290716BG3
NAME, DENOMINATION, FIRM NAME
SERVITJE SENDRA FERNANDO JOSE JAIME
POPULATION REGISTER SOLE CODE
SSF290716HDFRNRO2
FOLIO

E 1280277

DF-29/06/2001-R

EUTOZdgXIUs
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAPAYER FEDERAL REGISTER CODE
JPSJ180110A90
NAME, DENOMINATION, FIRM NAME
JORBA SENDRA JAIME
POPULATION REGISTER SOLE CODE
JOSJ180110HNERNMOG6
FOLIO

E 1208317

DF-12/10/99-R

+6NEOB + 3sY
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REEL: 013691 FRAME: 0082



82

SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAIL REGISTER CODE
JOSJ48J11304K3
NAME, DENOMINATION, FIRM NAME
JORBA SERVITJE JAIME
POPULATION REGISTER SOLE CODE
JOSJ431130HDFRRMO1
FOLIO

E 1209964

DF-25/10/99-R

C3BCcONV33Nvs
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
JOSL580613BK9
NAME, DENOMINATION, FIRM NAME
JORBA SERVITJE LUIS
POPULATION REGISTER SOLE CODE
JOSL580613HMCRRS06
FOLIO

F 1122881

DF-14/10/1999-R

+ 6NCuDjdmox
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
REMR360321734
NAME, DENOMINATION, FIRM NAME
PEDROZA MELENDEZ RAMON
POPULATION REGISTER SOLE CODE
PEMR360321HSPDLM0OO
FOLIO

E 1237831

DF-24/05/00-R

FcOBRLTO97wB
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REGISTRATION IN THE TAXPAYER FEDERAL REGISTER RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER
FEDERAIL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE
INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:
MATA PRIETC JUAN JOSE

ADDRESS: PRESA FALCON

134

COLONIA IRRIGACION
TAXPAYER FEDERAL REGISTER CODE: MAPJ530115PAS
POPULATION REGISTER SOLE CODE: MAPJ530115HDFTRNOO
TAX COLLECTION LOCAL ADMINISTRATION: NORTH OF F.D.
ACTIVITY: EXTERNAL CONSULTING REMUNERATED SERVICES
REGISTER STATUS: ACTIVE
REGISTRATION DATE: 1976/10/11

DATE OF START OF OPERATIONS: 1976/10/11

OBLIGATIONS:

CODE DESCRIPTION FROM

A2 IMPAC Exempt : 1989/07/27
5189 Partners or shareholders of Corporations 1999/07/27
541 Usual Fees 1976/19/11
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PROCEDURES CONDUCTED FILING DATE PROCEDURE FOLIO
RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 2000/01/11 3329789
INCREASE OF OBLIGATIONS 1999/07/27 0202403
RE-ISSUE OF REGISTRATION

CERTIFICATE 1999/03/02 3021368
RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 1999/03/02 3021366

MEXICO, FEDERAL DISTRICT,

00010001191409

JANUARY 13, 2000
TAX COLLECTION LOCAL ADMINISTRATOR
FOR THE NORTH OF THE FEDERAL
DISTRICT

(signature)

LIC. FLAVIO MACIAS PARODI
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAIL REGISTER CODE
MAPE571031UTA
NAME, DENOMINATION, FIRM NAME
MATA PRIETO MARIA ELENA MARGARITA
POPULATION REGISTER SOLE CODE
MAPE571031MDFTRLO4
FOLIO

G 1151704

DF-06/12/2000-E

Z2ttr7sT10xH

REGISTRATION IN THE TAXPAYER FEDERAIL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL, REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENCMINATION, FIRM NAME:
MATA PRIETO MARIA ELENA MARGARITA
ADDRESS: PRESA FALCON

134

PATENT
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COLONIA IRRIGACION

TAXPAYER FEDERAL REGISTRATION CODE: MAPES571031UTA
POPULATION REGISTER SOLE CODE: MAPJES571031MDFTRLO4
TAX COLLECTION LOCAL ADMINISTRATION: NORTH OF F.D.
ACTIVITY: EMPLOYEES

REGISTER STATUS:

REGISTRATION DATE:

ACTIVE

1984/01/01

DATE OF START OF OPERATIONS: 1984/01/01

OBLIGATIONS:
CODE DESCRIPTION FROM
5189 Partners or shareholders of
Corporation (Partner or Shareholder) 1999/01/01

PROCEDURES CONDUCTED FILING DATE PROCEDURE FOLIO
RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 2000/12/06 3800283
INCREASE OF OBLIGATIONS 2000/12/06 3800278
NATURAL PERSON REGISTRATION 1984/01/01 1803846

MEXICO, FEDERAL DISTRICT,

DECEMBER 6, 2000
TAX COLLECTION LOCAL ADMINISTRATOR
FOR THE NORTH OF FEDERAL DISTRICT
(signature)

LIC. FLAVIO MACIAS PARODI

SEE INSTRUCTIONS OVERLEAF
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MAACS520821QC5
NAME, DENOMINATION, FIRM NAME
MATA ALVAREZ CARLOS
POPULATION REGISTER SOLE CODE
MAACS520821HDFTLROG6
FOLIO

J 1568830

DF-23/02/2000-R

19&a8nvZ6iH

REGISTRATION IN THE TAXPAYER FEDERAIL REGISTER RFC-1
THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

PATENT
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INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:
MATA ALVAREZ CARLOS
ADDRESS: CTO JURISTAS
52 C

COL. CIUDAD SATELITE

TAXPAYER FEDERAL REGISTRATION CODE: MAAC520821Q0C5
POPULATION REGISTER SOLE CODE: MAAC520821HDFTLRO6
TAX COLLECTION LOCAL ADMINISTRATION: NAUCALPAN

ACTIVITY: CONSULTING SERVICES, CORPORATION ADMIN. ORGAN.
REGISTER STATUS: ACTIVE

REGISTRATION DATE: 1976/09/27

DATE OF START OF OPERATIONS: 1976/09/27

OBLIGATIONS:
CODE DESCRIPTION FROM
A2 IMPAC Exempt 1999/07/01
5189 Partners or shareholders of

a Corporation - 1999/07/01
540 Employees obliged to present an annual

tax report 1976/09/27
541 Usual fees 2000/02/01
V1 Taxed VAT 2000/02/01
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PROCEDURES CONDUCTED FILING DATE
CHANGE OF FISCAL ADDRESS 2000/02/23
RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 2000/02/23
INCREASE OF OBLIGATIONS 2000/02/15

INCREASE OF OBLIGATIONS 1999/07/21

PROCEDURE FOLIO

7023419

7023616
7024057

6461712

NAUCALPAN DE JUAREZ, STATE OF MEXICO, FEBRUARY 29, 2000

TAX COLLECTION LOCAL ADMINISTRATOR

FOR NAUCALPAN

(signature)

186002406916 LIC. FLORA MARIA CASTILLO CONTRERAS

PATENT
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SHCP SAT
SERVICE OF TAXATICON ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MAATL560321AI7
NAME, DENOMINATION, FIRM NAME
MATA ALVAREZ LUZ MARIA
POPULATION REGISTER SOLE CODE
MAALS560321MDFTLZ0O
FOLIO

J 1567267

MEX-23/02/2000-R

2Jc3dpT972z

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAI, REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

PATENT
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NAME, DENOMINATION, FIRM NAME:
MATA ALVAREZ LUZ MARIA
ADDRESS: PASEO DE LA HERRADURA

177 A

COL. LA HERRADURA

TAXPAYER FEDERAL REGISTRATION CODE: MAAT,560321AT7
POPULATION REGISTER SOLE CODE: MAAT.560321MDFTLZ00
TAX COLLECTION LOCAIL ADMINISTRATION: NAUCALPAN
ACTIVITY: OTHER NON-CLASSIFIED PERSONAL SERVICES
REGISTER STATUS: REACTIVED

REGISTRATION DATE: 1995/04/20

DATE OF START OF OPERATIONS: 1995/04/20

OBLIGATIONS:

CODE DESCRIPTION

A2 IMPAC Exempt

5189 Partners or shareholders of
Corporations

PROCEDURES CONDUCTED FILING DATE

RE-ISSUE OF FISCAL
IDENTIFICATION CERTIFICATE 2000/02/23
CHANGE OF FISCAL ADDRESS 1999/11/11

INCREASE OF OBLIGATIONS 1999/11/10

FROM

1999/07/01

1999/07/01

PROCEDURE FOLIO

7017344
6713053

6716227
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RESUMPTION OF ACTIVITIES 1999/11/10 6716221

NAUCALPAN DE JUAREZ, STATE OF MEXICO, FEBRUARY 25, 2000
TAX COLLECTION LOCAL ADMINISTRATOR
FOR NAUCALPAN
(signature)

00186002344063 LIC. FLORA MARIA CASTILLO CONTRERAS
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MAAG580507102
NAME, DENCMINATION, FIRM NAME
MATA ALVAREZ illegible
POPULATION REGISTER SOLE CODE
MAAG580507HDFTLRO7
FOLIO

F 1161918

DF-24/02/2000-R

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:

MATA ALVAREZ illegible

PATENT
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TAXPAYER FEDERAL REGISTRATION CODE:

POPULATION REGISTER SOLE CODE:

TAX COLLECTION LOCATL, ADMINISTRATION:

96
PETRARCA
illegible

COL. PALMAS POLANCO

MAAGS580507102
MAAGS580507HDFTLROY

NORTH OF F.D.

ACTIVITY: SERVICIOS DE BUFETES JURIDICOS
REGISTER STATUS: SUSPENDED
REGISTRATION DATE: 1991/10/01

DATE OF START OF OPERATIONS: 1991/10/01

OBLIGATIONS:

CODE DESCRIPTION

A2 IMPAC Exempt

5189 Partners or shareholders of
Corporations

541 Usual Fees

V1 Taxed VAT

PROCEDURES CONDUCTED FILING DATE

RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 2000/02/24

CHANGE OF FISCAL ADDRESS illegible

INCREASE OF OBLIGATIONS illegible

FROM

illegible

illegible
illegible

illegible

PROCEDURE FOLIO

illegible

illegible

illegible
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MEXICO, FEDERAL DISTRICT, MARCH 09, 2000
TAX COLLECTION LOCAIL ADMINISTRATOR
FOR THE NORTH OF FEDERAL DISTRICT
(signature)

010003687538 LIC. FLAVIO MACTIAS PARODI
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MAAE600514NI3
NAME, DENOMINATION, FIRM NAME
MATA ALVAREZ MARIA EUGENIA
POPULATION REGISTER SOLE CODE
MAAE600514MDFTLGOO
FOLIO

J 15697830

MEX-22/02/2000-R

4cESpQX5yXs

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAT, REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:

MATA ALVAREZ MARIA EUGENIA

PATENT
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ADDRESS: PASEOC DE LA HERRADURA
177A

COL. LA HERRADURA

TAXPAYER FEDERAL REGISTRATION CODE: MAAE600514NI3
POPULATION REGISTER SOLE CODE: MAAE600514MDFTLGOO
TAX COLLECTION LOCAL ADMINISTRATION: NAUCATLPAN
ACTIVITY: HIGHER EDUCATICN REMUNERATED SERVICES
REGISTER STATUS: ACTIVE

REGISTRATION DATE: 1994/12/15

DATE OF START OF OPERATIONS: 1994/12/01

OBLIGATIONS:

CODE DESCRIPTION

5189 Partners or shareholders of
Corporations

PROCEDURES CONDUCTED FILING DATE

CHANGE OF FISCAL ADDRESS 2000/02/23

INCREASE OF OBLIGATIONS 2000/02/23

RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 2000/02/22

FROM

1999/07/01

PROCEDURE FOLIO

7020935

7020968

7026674

NAUCALPAN DE JUAREZ, STATE OF MEXICO, FEBRUARY 29, 2000

TAX COLLECTION LOCAL ADMINISTRATOR

FOR NAUCALPAN

PATENT
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(signature)

00186002388406 LIC. FLORA MARIA CASTILLO CONTRERAS
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MAAM620615B10
NAME, DENOMINATION, FIRM NAME
MATA ALVAREZ MAURICIO
POPULATION REGISTER SOLE CODE
MAAM62061 5HDFTLROS
FOLIO

I 1466731

DF~-10/07/2000-E

IRsIhjd¥Yo3
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAIL REGISTER CODE
illegible
NAME, DENOMINATION, FIRM NAME
illegible
POPULATION REGISTER SOLE CODE
MAMT460305MDFCTROS
FOLIO

F 1156145

DF-04/02/2000-R

S9E4LNLsSRRsQ
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MIGF661110BOS
NAME, DENOMINATION, FIRM NAME
MILKE GARCIA FRANCISCO JAVIER
POPULATION REGISTER SOLE CODE
MIGF661110HDFLRRO4
FOLIO

K 1561165

MEX-16/06/2000-R

AWJ&ApO3uAH

SHCP SAT

SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MIGV650821JVO

NAMF., DENCMINATION, FIRM NAME

MILKE GARCIA VICTOR
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POPULATION REGISTER SOLE CODE
MIGV650821HDFLRCO6
FOLIO
F 1190393
DF-24/05/2000-R

18Ky3M8jGBB

SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAIL REGISTER CODE
MIGA700128LF8
NAME, DENOMINATION, FIRM NAME
MILKE GARCIA JOSE ANTONIO
POPULATION REGISTER SOLE COCDE
MIGA700128HDFLRNO8
FOLIO

FF 1195616

DF-26/06/2000-R

ZAU&V+D&YB
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
MIGP680427R32
NAME, DENOMINATION, FIRM NAME
MILKE GARCIA MARIA DEL PILAR
POPULATION REGISTER SCLE CODE
MIGP680427MDFLRL18
FOLIO

F 1190408

DF-24/05/2000-R

892cyLIgcwE9

PATENT
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
SEMD590401U94
NAME, DENOMINATION, FIRM NAME
SERVITJE MONTULL DANIEL JAVIER
POPULATION REGISTER SOLE CODE
SEMD590401HDFRNNOS
FOLIO

F 1128425

DF-04/11/99-R

RynAHHg+Luz

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:
SERVITJE MONTULL DANIEL JAVIER

ADDRESS: PROL P DE LA REFORMA

PATENT
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1000

PROL P. DE LA REFORMA/1000/DESARROLLO STA FE/A

OBREGON DF/ A Y B 01210

TAXPAYER FEDERAL REGISTRATION CODE: SEMD590401U94
POPULATION REGISTER SOLE CODE: SEMD590401HDFRNNOS
TAX COLLECTION LOCAL ADMINISTRATION: NORTH OF F.D.
ACTIVITY: SERVICE OF HOUSING LEASING

REGISTER STATUS: ACTIVE

REGISTRATION DATE: 1918/01/01

DATE OF START OF OPERATIONS: 1919/01/01

OBLIGATIONS:
CODE DESCRIPTION FROM
5189 Partners or shareholders of

Corporations (Partners or Shareholders) 1999/07/01
549 Lessor or sublessor of buildings

for business activities (Lease Regime) 1991/07/12

A2 IMPAC (Exempt) 1999/07/01
vl VAT (Taxed) 1991/07/12
PRCCEDURES CONDUCTED FILING DATE PROCEDURE FOLIO

RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 1999/11/04 3276393
INCREASE OF OBLIGATIONS 1999/09/03 3211 (illegible)
NATURAL PERSON REGISTRATION illegible/01/01 (illegible)

PATENT
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MEXICO, FEDERAL DISTRICT, NOVEMBER 4, 1999
TAX COLLECTION LOCAL ADMINISTRATOR
FOR THE NORTH OF FEDERAL DISTRICT
(signature)

C.P. HECTOR FRANCO JIMENEZ

PATENT
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
SESL181120JN3
NAME., DENOMINATION, FIRM NAME
SERVITJE SENDRA LORENZO
POPULATION REGISTER SOLE CODE
SESL181120HDFRNROY/
FOLIO

F 1399527

DF-09/11/99-R

7TFKCuMOBVTZ

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:

SERVITJE SENDRA LORENZO

ADDRESS: AV COYQOACAN ANGEL URRAZA Y MATIAS ROMERO

PATENT
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924
AV COYOACAN ANGEL URRAZA Y MATIAS ROMERO/924//DEL

VALLE/MEXICO DF 0310

TAXPAYER FEDERAIL REGISTRATION CODE: SESL181120JN3
POPULATION REGISTER SOLE CODE: SESL181120HDFRNRO7Y
TAX COLLECTION LOCAL ADMINISTRATION: SOUTH OF F.D.
ACTIVITY: CONSULTING SERVICES CORPORATION ADMIN. ORGAN.
REGISTER STATUS: ACTIVE

REGISTRATION DATE: 1990/10/02

DATE OF START OF OPERATIONS: 1979/07/16

OBLIGATIONS:
CODE DESCRIPTION FROM
5189 Partners or shareholdexrs of

Corporations (Partner or Shareholder) 1999/07/01
5113 Incomes from sporadic exchange rate

earnings and interests (regime of

the other incomes) 1990/01/01
A2 IMPAC (Exempt) 1999/07/01
PROCEDURES CONDUCTED FILING DATE PRCGCEDURE, FOLIO

RE-ISSUE OF FISCAL
IDENTIFICATION CERTIFICATE 1999/07/01 4049033
INCREASE OF OBLIGATIONS 1999/11/09 4049038

RE-ISSUE OF FISCAL

PATENT
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IDENTIFICATION CERTIFICATE 1999/09/27 4001378
MEXICO, FEDERAL DISTRICT, NOVEMBER 9, 1998
TAX COLLECTION LOCAIL ADMINISTRATOR
FOR THE SOUTH OF FEDERAL DISTRICT
(signature)

LIC. RUBEN SALVADOR CORTES YA&EZ

PATENT
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SHCP FOLIO
AO0O477 388
A 0477388
SECRETARTIAT OF TREASURY AND PUBLIC CREDIT
INCOME UNDERSECRETARIAT
FISCAL IDENTIFICATION CERTIFICATE
SEMC4503268Z2
TAXPAYER FEDERAL REGISTER CODE
SERVITJE MONTULL
NAME
MA CARMEN

1990

PATENT
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SHCP

illegible

SECRETARIAT OF TREASURY AND PUBLIC CREDIT
INCOME UNDERSECRETARIAT

FISCAL IDENTIFICATION CERTIFICATE
SEMP4610159N7

TAXPAYER FEDERAL REGISTER CODE

SERVITJE MONTULL MARIA

NAME

DEL PILAR

1992

00 01/11 MAR 17:26

[# TX/RX 8887] 001

PATENT
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
SEML4809212KA
NAME, DENOMINATION, FIRM NAME
SERVITJE MONTULL MARIA LUISA EUGENIA
POPULATION REGISTER SOLE CODE
SEML480921MDFRNS09
FOLIO

G 1304820

DF-25/11/1999-R

3cqGtSi95+p

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

RFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:

PATENT
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SERVITJE MONTULIL MARIA LUISA EUGENIA
ADDRESS: AV COYOACAN ANGEL URRAZA Y MATIAS ROMERO
924

COL. DEL VALLE

TAXPAYER FEDERAL REGISTRATION CODE: SEML.4809212KA
POPULATION REGISTER SOLE CODE: SEML480921MDFRNS09
TAX COLLECTION LOCAL ADMINISTRATION: SOUTH OF F.D.
ACTIVITY: COPROPRIETARY

REGISTER STATUS: ACTIVE

REGISTRATION DATE: 1968/07/01

DATE OF START OF OPERATICNS: 1968/07/01

OBLIGATIONS:
CODE DESCRIPTION FROM
2V IMPAC Exempt 1999/07/01
016 Other obligations Operations with

clients and suppliers 1999/03/01
5113 Incomes from sporadic exchange rate

earnings or interests 1968/07/01
5189 Partners or shareholders of

Corporations - 1999/07/01
540 Employees obliged to present an

annual tax report 1968/07/01
549 Lessor or sublessor of buildings

for business activities 1968/07/01

PATENT
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564 Business activity 1999/03/01

Vi VAT Taxed 1968/07/01

PROCEDURES CONDUCTED FILING DATE PROCEDURE FOLIO

RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 1999/11/25 4067046
INCREASE OF OBLIGATIONS 1999/08/25 3981980
INCREASE OF OBLIGATIONS 1999/03/29 3829284
NATURAL PERSON REGISTRATION 1968/07/01 2364320

MEXICO, FEDERAL DISTRICT, NOVEMBER 25, 1999

TAX COLLECTION LOCAL ADMINISTRATOR
FOR THE SOUTH OF THE FEDERAT
DISTRICT

(signature)

00011911826866 LIC. RUBEN SALVADOR CORTES YA&EZ

PATENT
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SHCP FOLIO

A O0O16 252

SECRETARIAT OF TREASURY AND PUBLIC CREDIT
INCOME UNDERSECRETARIAT

FISCAL IDENTIFICATION CERTIFICATE
SEMC5003244L6

TAXPAYER FEDERAL REGISTER CODE

SERVITJE MONTULL

NAME

CECILIA

1990

PATENT
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SHCP FOLIO
TAXATION ADMINISTRATION
EO740172
E 1338212

SECRETARTAT OF TREASURY AND PUBLIC CREDIT
INCCME UNDERSECRETARIAT
FISCAL IDENTIFICATION CERTIFICATE
SEML520116KJ8
TAXPAYER FEDERAL REGISTER CODE
SERVITJE MONTULL
NAME, DENOMINATION, FIRM NAME
MARIA LUCILA ISABEL

19/07/96

txZEYBOgvIB

PATENT
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SHCP SAT
SERVICE OF TAXATION ADMINISTRATION
SECRETARIAT OF TREASURY AND PUBLIC CREDIT
FISCAL IDENTIFICATION CERTIFICATE
TAXPAYER FEDERAL REGISTER CODE
SEME540118963
NAME, DENOMINATION, FIRM NAME
SERVITJE MONTULL MARIA ELENA VICTORIA
POPULATION REGISTER SOLE CODE
SEME540118MDFRNLO1
FOLIO

F 1381893

DF-27/09/99-R

1&v9r5Q0iAs

REGISTRATION IN THE TAXPAYER FEDERAL REGISTER

REFC-1

THE TAX ADMINISTRATION SERVICE INFORMS YOU OF THE TAXPAYER

FEDERAL REGISTER THAT HAS BEEN ASSIGNED TO YOU BASED ON THE

INFORMATION GIVEN BY YOU. SAID INFORMATION HAS BEEN RECORDED

AS FOLLOWS:

NAME, DENOMINATION, FIRM NAME:

PATENT
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SERVITJE MONTULL MARIA ELENA VICTORIA
ADDRESS: AV COYOACAN ANGEL URRAZA Y MATIAS ROMERO
924

COL. DEL VALLE

TAXPAYER FEDERAL REGISTRATION CODE: SEME540118963
POPULATION REGISTER SOLE CODE: SEME540118MDFRNLO1
TAX COLLECTION LOCAL ADMINISTRATION: SOUTH OF F.D.

ACTIVITY: EDUCATION REMUNERATED SERVICES AT VARIOUS LEVELS
REGISTER STATUS: ACTIVE
REGISTRATION DATE: 1988/02/01

DATE OF START OF OPERATIONS: 1988/02/01

OBLIGATIONS:
CODE DESCRIPTION FROM
5189 Partners or shareholders of

Corporations (Partners or Shareholders) 1999/07/01
541 Usual Fees (Fees regimen) 1988/02/01
549 Lessor or sublessor of buildings

for business activities (Lease Regime) 1992/01/29

A2 IMPAC Exempt 1999/07/01
V1 VAT Taxed . 1988/02/01
PROCEDURES CONDUCTED FILING DATE PROCEDURE FOLIO

RE-ISSUE OF FISCAL

IDENTIFICATION CERTIFICATE 1999/09/27 4001043

PATENT
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INCREASE OF OBLIGATIONS 1999/08/25 1981983

NATURAL PERSON REGISTRATION 1988/02/01 2364318

MEXICO, FEDERAL DISTRICT, SEPTEMBER 27, 1999
TAX COLLECTION LOCAL ADMINISTRATOR
OF THE SOUTH OF THE FEDERAL DISTRICT
(signature)

ACT. JUAN JESUS ORTIZ MUNOZ

PATENT
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(overleaf)

I, ARMANDO GALVEZ PEREZ ARAGON, Notary Public Number One
Hundred and Three of the Federal District, CERTIFY: That this
photocopy on forty-nine pages of which the first forty-eight
are sealed and marked by me and the last one is signed at the
bottom, is a true and correct reproduction of its original
against which it was compared, as 1is recorded 1in record
number twenty-one thousand nine hundred and six, in the book
of record number twenty—-one of comparisons under my
responsibility, on this same date. - I certify.

Mexico, Federal District, on the 13% day of January of the
year two thousand and three.

(signature)

(seal of ARMANDO GALVEZ PEREZ ARAGON, NOTARY PUBLIC NUMBER
103 OF THE FEDERAL DISTRICT)

(seal of the Bar of Notary Public of the Federal District

Number AA11575925)
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.. FAUSTO R ICO ALVAREZ
- GONZALO M. ORTIZ BLANCO
Notarias Asoc1adas 6 Y 98

MEXLICO o3eIS

TEIADO L S

; ".tvr’éUATROCIENTos CUARENTA Y CINCO- ém-r/éﬁ‘r/dch“

Evis {3{]¥GEI¥€
. e I LOO"
'i;h mMﬁXfCO DISTRITO FEDERAL, a once de di&iembre del

GONZALO M. ORTIZ BLANCO, titular de 1a

ﬁg;enta Y ocho del Distrito Federal, actuando co
en el protocolo de la notaria nimero seis,
titular el licenciado FAUSTO RICO ALVAREZ,

haberme identificado plenamente como notario,

hago constar - - - - -
LA FUSION DE SOCIEDADES de "CENTRAL IMP

ANONIMA DE CAPITAL VARTABLE como SOCIEDAD. FYSTOWADA iy #GRUPO'

- . i = ;
BIMBO", ~SOCIEDAD ANONIMA DE_CAPITAL VARI SQCIEDAD
FUSIONANTE, - ~ - - - - - - _ _ - _ _ _ _ N
i R - d

que resuita de la protocolizacidn que
del 1licenciado Radl Enrlque Noriega Sebuel al tenor de 1és

- s Ty |

siguientes antecedentes b% clausula - -
------ - - - -ANTECEDENTES. - - - « _ -

I.- Por escritura nidmero diez mil seiscientos setenta,. de

fecha quince de junio de mil novecientos sesenta y seis ante
el Jicenciado Tomés O'Gorman, titular de la notaria numero
noventa y seis del Distrito Federal, cuyo primer testimonioc
quedd inscrito en el Registro Pablico de la Propledad y de
Comercioc de esta capltal en la seccidn de Comerc1o, libro

S e

tercero, volumen seiscientos treinta Y seis, a fojas
trescientas setenta y siete, Y bajo el nimero doscientos
noventa y nueve, se constituyd ,ﬁPROﬁQQ;QNVDE_NEQOCIOS“,

SOCIEDAD ANONIMA. - - - - - - < . _ _ _ _ _ _ _
TI - TPeY Tescritura nimero diez mil setecientos cincuenta y

dog, de fecha dieciocho de julio de mil novecientos sesenta
Y seis, ante el mismo notario gque 1la anterior, &uyo primer
testimonio quedd inscrito en el Registro Pﬁ%;ico de la
Propiedad y de Comercio ds esta capital, en la ‘ecciénzae
Comercio, libro tercero, volumen seiscientos uarenta y
siete, a fojas veintiseis, Yy bajo el nmero\ vei te,
"PROMOCION DE NEGOCIOS",NVSOCIEDAD ANONIMA, aum su

capital social a la suma de CIEN MIL PESOS, reformando al

efectoc sus estatutos sociales. - - - - - -
IIT.- Por escritura nfmero once mil trescientos ochenta 2%

uno, de fecha cuatro de mayo de mil novecientos sesenta y
siete, ante el mismo notario que las anteriores, cuyo primer
testimonio quedd inscrito en el Registro Piblico de la

C
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Propiedad y del Comercio de esta capital, en la seccidn de
comercio, libro tercero, velumen seiscientos sesenta vy
siete, a fojas noventa y ocho y bajo el nimero sesenta .y

»:idos', . "PROMOCION DE NEGOCIOS", SOCIEDAD ANONIMA, aumento su
;qapiual social a la suma de CIENTO SETENTA Y CINCO MIL
’éEEhS, reformando al efecto sus estatutos sociales. -~ - - --

TVu3 Por escritura numero veinte mil cuatrocientos noventa y
nueve, de fecha diecigeis de enero de mil novecientos
setenta y ocho, ante el mismo notario que las anteriores,

cuyo primer testimonio quedd inscrito en el Registro Piblico
de la Propiedad y del Comercio de esta capital, en la
gseccién Comercio, libro tercero, volumen mil cincuenta y
uno, a fojas ciento treinta y dos y bajo el numero ciento
veintiseis, se hizo constar el cambio de denom1nac1on de
"{?OMOCION DE NEGOCIOS" SOCIEDAD ANONIMA ﬁa "GRUPO

INDUSTRIAL BIMBO“ SOCIEDAD ANONIMA y el aumento de capital

~ e -——=

social a la suma de CUATROCIENTOS CINCUENTA MIL PESQS,

reformando al efectos sus estatutos sociales. - - - - - -~ -~
V.- Por escritura nGmero veintiun mil novecientos ochenta y
ocho, de fecha seis de julio de mil novecientos setenta y
nueve, ante el mismo notario que las anteriores, cuyo primer
testimonio quedd inscrito en el Registro Pablico de Comercio

de esta capltal en el folio mercantil nimero nueve mll

qulnlentos sels, "GRUPO INDUSTRIAL BIMBO" SOCIEDAD ANONIMA

aument® su capital social a la suma de SETECIENTOS OCHENTA
MIL PESOS, reformando al efecto sus estatutos sociales. - --

VI.- Por escritura ndmero veintitres mil novecientos
cuarenta vy dos, de fecha veintinueve de julic de mil
novecientos ochenta y uno, ante el mismo notario que las
anteriores, cuyc primer testimonio gquedé inscrito en el

Registro Piiblico de Comercic de esta capital, en el folio

S

mercantil nudmeroc nueve mil quinientos seis, se hizo constar

S A S

la transtormacion de "GRUPO INDUSTRIAL BIMBO", SOCIEDAD
ANONIMA, a "GRUPO INDUSTRIAL BIMBO", SOCIEDAD ANONIMA DE

CAPITAL VARIABLE; reformande al efecto sus estatutos
gsociales. - - - ~ - - - ~ - - - - - - - = = = - - = - - = ==
VII.- Por escritura numerc veintisiete mil seiscientos

veinticinco, de fecha veintisiete de mayo de mil novecientos

ochenta vy c¢inco, ante el mismo notario que las anteriores,
tuyo primer testimonio guedd inscrito en el Registro Pidblico

de Comercio de esta capital, en el folio mercantil namero

nueve mllm*“gu;nlenhgawwsele, "GRUPO INDUSTRIAL BfMBO“,

_ _PATENT
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DE CAPITAL. VARIABLE, aumento su capital
< rte fija a la suma de SETECIENTOS OCHENTA MIL
PES ‘QZEggqﬁmahdo al efecto sus estatutos sociales. - - - --
vIIXI.- Por escritura nimero veintiocho mil doscientos diez,
de fecha tres de abril de mil novecientos ochenta jlﬁig%aﬁ*
ante el mismo notario gque las anteriores, DO

testimonio quedd inscrito en el Registro Piblico 5;
de esta capital, en el folio mercantil nGpexg

quinientos seis, “"GRUPO INDUSTRIAL BIMBO", 5
¢DE CAPITAL VARIABLE, aumentd su capital so¢ial er

la

edar en la suma de

PESOS, asimismo se acordd en el ipstrumento
reduccidn de dicho capital, para ¢
TRESCIENTOS VEINTICUATRO MIL CUATR@CIENTOS OCHENTA PESOS,
reformando al efecto sus estatutos sgciales. - - - - - -}- -
IX.- Por escritura nimero diez mil etenta y dos, de fgcha
diecinueve de diciembre de mil novecientos ochenta y o¢ho,
ante el licenciado Rogelio Magafia Luna, titular dé la
notaria nimero ciento cincuenta y seis del Distrito Fede#al,
cuyo primer testimonio quedd inscrito en el Registro Pﬁb}ico
de Comercio de esta capital, en el folio mercantil pﬁhero
nueve mil quinientos seis, "GRUPO INDUSTRIAL ﬁIMBO",

SOCIEDAD ANONIMA DE CAPITAL VARIABLE, reformd sus estatutos

! sociales. - - ~ - - - - - ~ - - - - - - - - - - - o . . - __
A X.- Por escritura nimero dieciseis mil ciento sesenta y
B siete, de fecha quince de junio de mil novecientos noventa y
s dos, ante el wmismo notario gque la anterior, cuyo primer
1 testimonio quedd inscrito en el Registro Pidblico de bomercio
f de esta capital, en el folio mercantil ndmero n?eve mil
Quinientos seis, "GRUPO INDUSTRIAL BIMBO", SOCIEDAD%AN NIMA
2 DE CAPITAL VARIABLE, reformd sus estatutos socialed. - -
:; XY.- Por escritura nGmerc veintiun mil cuatrocientos g;&enta
Y c<¢inco, de fecha dieciocho de octubre de mil novedientos
E noventa vy cuatro, ante el mismo notario gque las anteriores,
>8 Cuyo primer testimonio guedd inscrito en el Registro Publico
B (I de Comercio de esta capital, en el folio mercantil ndmero
°8 nhueve mil gquinientos seis, “GRUPO INDUSTRAL BIMBO", SOCIEDAD
o8 ANONIMA DE CAPITAL VARIABLE, aumentd su capital social a la
Sy Suma de DOSCIENTOS CATORCE MILLONES NOVECIENTOS NOVENTA MIL
ce QUINIENTOS TREINTA Y CUATRO PESOS, y reformé totalmente sus
ro eéstatutos sociales. - - - - - - - - - - - _ _ _ _ _ _ . _ __ Farresee
e XII.- Por escritura nfimero treinta Yy un mil setecientos h
i PATENT
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setenta y ocho, de fecha nueve de junioc de mil novecientos
noventa y ocho, ante el mismo notario que las anteriores,
cuyo primer testimonio quedd inscrito en el Registro Pidblico
de - Comercio de esta capital, en el folio mercantil nﬁﬁero
hueve mil quinientos seis, "GRUPO INDUSTRAL BIMBO", SOCIEDAD
ANdNIMA DE CAPITAL VARIABLE, aumentd su capital social en la
suma de UN MIL DOSCIENTOS VEINTISEIS MILLONES CIENTO
VEINTIOCHO MIL CINCUENTA Y CUATRO PESOS, reformando al
efecto sus estatutos sociales. - - - - - - - - - - - - - - -
XITITI.- 3Por escritura nimero treinta y cinco mil doscientos
noventafh y cuatro, de fecha treinta de Jjulio de mil
novecientos noventa Yy nueve, ante el licenciado José Luis
Quevedo Salceda, titular de la notaria ntimero ciento
cuarenta y cinco del Distrito Federal, actuando como
suplente en el protocolo de la notaria nimero ciento
cincuenta vy seis, cuyo primer testimonioc quedd inscrito en
el Registro PGblico de Comercio de esta capital, en el folio
mercantil nimero nueve mil guinientos seis, "GRUPO INDUSTRAL
BIMBO", SOCIEDAD ANONIMA DE CAPITAL VARIABLE, aumentd su
capital =social en la cantidad de DOS MIL DOSCIENTOS NOVENTA
¥ NUEVE MILLONES DOSCIENTOS OCHENTA Y OCHO MIL CINCUENTA Y
CUATRO PESOS, reformando al efecto sus estatutos sociales. -

XIV.- Por escritura numero treinta y cinco mil cuatrocientos
sesenta vy dos, de fecha veinticuatro de agosto de mil
novecientos noventa vy nueve, ante el licenciado Rogelio

Magafia Luna, titular de la notaria nimero ciento cincuenta y
seis del Distrito Federal, cuyoc primer testimonio gquedd
inscrito en el Registro PGblico de Comercio de esta capital,

: : - . T e e
en el folio mercantil ndmeroc nueve mil quinientos sei18, s€

L Ay o oo

hizo constar el cambio de denominacién de "GRUPOVENDUéiRAL
BIMBO", SOCIEDAD ANONIMA DE CAPITAL VARIABLE, a "GRUPO

BIMBO", SOCIEDAD ANONIMA DE CAPITAL VARIABLE, reformando al
efecto sus estatutos sociales. - - - - - - Sl - - - - - o
XV.- Por escritura namero noventa y un mil novecientos
veintinueve, de fecha siete de mayo del dos mil dos, ante el
licenciado Armando Galvez Pérez Aragdn, titular de 1la
notaria ntmero ciento tres del Distrito Federal, cuyo primer
testimonio quedd inscrito en el Registro Piblico de Comercio
de esta capital, en el folio mercantil ndmero..nueve mil
tminientos Sei8; "GRUPO BIMBO", SOCIEDAD ANONIMA DE CAPITAL

VARIABLE, reform® totalmente sus estatutos sociales para
quedar con domicilio en México, Distrito Federal, duracién
D
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de admisidn de extranjeros, capltal

constituir, organizar, explotar,

1.- Promover,
participar en el capital social o patrimonio de ton

gociedades mercantiles o civiles, asociados o e,

gean industriales, comerciales, de servicios o de
otra indole, tanto mnacionales como extranjeyas

participar en su administracidén o liquidaciény -

2.- Adquirir, bajo cualgquier titulo 1lggal,// acciones,

intereses, participaciones o partes socifles fde cualquier
tipo de sociedades mercantiles o civiles, ya sea formand
parte de su constitucidn o mediante adguisicién posterio
asi como enajenar, disponer y negoct¥ar tales acciones
intereses, participaciones o partes sociales, incluyen

Y]

cualesquier otros titulos de crédito; ~ - - - - - - - - - -

3.- Realizar cualquier tipo de actos relacionados coﬁ 1
fabricacién, distribucidén, comercializaciédn vy venta d
productos alimenticios, alimentos - procesados, 1nclpyendo
de manera enunciativa y no limitativa, pan, pan empacado,
pasteleria, galletas, dulces, chocolates, bollos, bétanas,
tortillas, cajetas, pasta, asi como también materias’primas

Y maguinaria y equipo para la fabricacién, distribucién,

comercializacidén y venta de las mercancias anteriores; - - -

4.- Recibir de ctras sociedades y personas, asi como
proporcionar a otras sociedades vy personas, cuaiesquier
servicios que sean necesarios para el logro ide sus
finalidades u objetos sociales. - - - - - - - - - : ‘
5.- Obtener, adquirir, desarrollar, hacer mejoras,

otorgar y recibir 1licencias o disponer, bajo cua
titulo legal, de toda clase de patentes, marcas comerciales,
marcasg de servicio. modelos de utilidad, disefios
industriales, secretos industriales, certificados de

invencidn, avisos y nombres comerciales y cualesguiera otros

derechos de propiedad industrial, asi como derechos de
autor, ya sea en México o en el extranjerc; - - - - - - - --
6.~ Obtener toda clase de financiamientos, préstamos o
créditos, emitir toda clase de valores, incluyendo
certificados bursatiles, obligaciones o titulos de -
crédito, bonos Y papel comercial, asi como otros

lnstrumentos de deuda, con o sin el otorgamiento de garantia
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real mediante prenda, hipoteca, fideicomiso o bajo cualguier

otro tituleo legal, asi como adgquirir y negociar con ellos en
los mercados nacionales y extranjeros, asi como realizar
operaciones derivadas y sintéticas; - - - - - - - - - - ~ _.

‘Z.- Otorgar cualguier tipo de financiamiento o préstamo a
:ﬁérsdnas © sociedades mercantiles o civiles, empresas e
inépituciones con las cuales la sociedad tenga relaciones
'comergiales o de negocios en las cuales la sociedad sea
titulgxi de participaciones sociales, recibiendo o© no
garantié§ reales. - - - - - - - - - - - - - -+ - - - - ~ - --
8. - Otdkgar toda clase de garantias va sean reales,
personales o avales de obligaciocnes titulos de cré&dito o
instrumentos de deuda a nombre propio o a favor de personas,

sociedades, asocidciones e instituciones en las cuales la

sociedad tenga interés o participacidn, o con las cuales la
sociedad tenga relaciones de negocios, constituyéndose en r
garante, obligado solidario, fiador o avalista de tales -
personas; - - - - - - = - - = =~ - +- - -~ - - - - - - - - - --
9. - Sugcribir, girar, emitir, negociar, librar, aceptar,

endosar vy avalar toda clase de titulos de crédito o
instrumentos de deuda vy llevar a cabo operaciones de
crédito; - - - - - - - - - - - - - = = = = 4 - 4 - - - - - =
10. - Realizar toda clase de operaciones de comercio poxr

cuenta propia o ajena; - - - - - - - - - - - -~ -~ - - - - - -

11. - Celebrar toda clase de actos de comercio, con relacidn
a bienes, derechos, titulos y valores, ¥y hacer toda clase de

obras o construcciones, ya sea por cuenta propia o ajena; --

12. - Dar o© tomar en arrendamiento o en comodato, asi como
adguirir, poseexr, permutar, enajenar, transmitir, disponer,
gravar, la propiedad o posesidn de toda clase de bienes

muebles e inmuebles, incluyendo cualesquiera derechos reales
o personales sobre ellos, gue sean necesarios © convenientes
para su objetc social o© para las operaciones u objetos
sociales de las sociedades mercantiles o civiles,

asociaciones e instituciones en las gue la sociedad tendra

interés o participacidn de cualgquier naturaleza; - - - - - =
13. - Actuar como comigionista, mediador, representante,
agente o intermediario de cualquier perscna; - - - - - - - -
14. - Colocar sus propias acciones, valores que las
representen, titulos de crédito o instrumentos de deuda, en

mercados de valores nacionales o© extranjeros, previa

autorizacidn de las autoridades competentes, incluyendo
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'valores o sistemas de cotizacidn extranjerocs; - --

sus propias acciones, en los términos de la

de

caracter general que sean aplicables y; - - - - -

Ley aﬁl Mercado Valores y de 1las

En general, realizar todo géneroc de actos,

16.-

setenta

¥ cuatro,

convenios Yy operaciones de cualquier naturaleza ;f
relacién con el objeto social, incluso 1la X
enajenacidén, gravamen, arrendamiento y adminia

4nmuebles. - - - - - - - - - - - - = - - - - -

XVI.- Por escritura namero nueve mil quinig senta y
nueve, de fecha veintiseis de enero d

sesenta y dos, ante el licenciado Jayier Correa Field,
titular de 1la notaria nimero noventa y/cinco del Distrito
Federal, cuyo primer testimonio quedd inscrito en el
Registro Pablico de l1la »ropiedad y del Comercio de esta‘
capital, en la seccién Comercio, en el libro tercero,
volumen dquinientos sesenta, a fojas doscientas siete y bajo
el numero ciento setenta Yy nueve, se cg§§giguyé "CENTRAL
IMPULSORA", SOCIEDAD ANONIMA DE CAPITAL VARIABLE. - - [
XU11.- Por escritura nimero catorce mii novecientos ochenta

de fecha veintisiete de octubre de mil novecientos

Yy uno, ante el mismo notario gue las anteriores,

cuyo primer testimonio guedd inscrito en el Registro Pdblico
de 1la de

geccidn de tercero,

Propiedad vy del Comercio esta capital, en la

Comercio, libro volumen ochocientos
se hizo
"CENTRAL

reformando

diecinueve, a fojas nueve, y bajo el nimerc siete,
constar la al social de
IMPULSORA", SOCIEDAD ANONIMa DE CAPITAL VARIABLE,
al efecto sus estatutos sociales. - - - - - - - - - - - <4 --
XVIII.- Por escritura nimero veintiseis mil ciento ochenti
ocho, de de de

ochenta vy ante el mismo notario que las anteriore\,l

ampliacidn objeto

Y
. . . !
noviembre mil novecientos '

/

fecha cuatro

tres,
cuyo
de
diecinueve

“IMPULSORA",

primer testimonio quedd inscrito en el Registo Pabli
de

ml 1

Comercio esta capital, en el folio mercantil nGmero
"CENTRAL

reformd el

ocho,
SOCIEDAD ANONIMA DE CAPITAL VARIABLE

e e = e At e et et b

tresc1entos _ sesenta vy

B R

articulo noveno de sus estatutos soc1a1es - - - - - - - - -
XIX. -

cincuenta

Por dieciseis mil seiscientoeos

de

ante el licenciado Rogelio Magafia E
]
g'hm oo

escritura ndmero

y de
novecientos noventa y dog,
Luna,
del

nueve, fecha tres septiembre de mil

My st

titular de la notaria ndmero ciento cincuenta y seis

Distrito Federal, cuyo primer testimonio gquedd inscrito
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en el Registro Piblico de Comercioc de esta capital, en el

folio mercantil ndmero diecinueve mil trescientos sesenta vy
R D P = e e e T T R Rt S i ety

ocho, "CENTRAL IMPULSORA®", SOCIEDAD ANONIMA DE CAPE;CT.Z:I_;
VARIABLE, reformd totalmente sus estatutos sociaies para
guedar con domicilio en México, Distrito Federal, duracidn
de . cien afios, capital social minimo de cien pesos, maximo
ilimitado, cldusula de exclusidn de extranjeros y teniendo
por objeto el gue en dicha escritura se especifico. - - - --
XX. - Por pdliza nimero tres mil trescientos tres, de fecha
ocho de septiembre del dog mil, ante el licenciado Francisco
Castellanos Guzman, corredor ©piblico numerco veinte, cuyo
primer testimonio gueddé inscrito en el Registro Pidblico de
Comercio de esta capital, en el folio mercantil nidGmero
diecinueve mil trescientos sesenta Yy ocho, *"CENTRAL
IMPULSORA", SOCIEDAD ANONIMA DE CAPITAL VARIABLE, amplio su
objeto social reformando al efecto el articulo segundo de
sus estatutos sociales para en lo sucesivo gquedar redactado
de la siguientea manera: - - - - - - - - - - - - - = - = - =
A) .- LLa prestacidén de toda clase de servicios comerciales,
técnicos, administrativos y anexos a las empresas gue lo
soliciten en las siguientes ramas: técnicas de fabricacidn,
organizacidn Yy administracidn, compras y ventas, tanto de

materias primas como de articulos elaboradcs por las mismas

empresas, crédites vy cobranzas, contabilidad y cualquier
otro servicic comercial técnice o administrativo. - - - - --
B) .- La prestacidn a las personas gue lo soliciten de los
servicios que enunciativa, pero no limitativamente, se
citan: t&cnicas de fabricacidn, organizacidn, - --
administracidn, contabilidad, crédito y cobranzas, asesoria
fiscali, técnicos comerciales, vy en general cualguier otro
servicio conexo o similar a los ya citados. - - - - - - - --
c) .- Prestar gservicios y/©o asesorar en materia de:
contratacidn de toda clase de medios y anuncios
publicitarios, de disefio e implantacidén de actividades
promociocnales, de elaboracidén o subcontratacidn de

investigacidén y encuestas de mercado. - - - - - - - - - = ==
Comprar vy vender por cuenta propia o de texrceros: Tiempos Y
espacios en toda clase de medios de publicitarios, articulocs
promocionales, estudios y/o encuestas de mercado. - - - - ~-

Ser propietaria y vender tiempos Yy espacios de medios

publicitarios tales como : anuncios espectdoculares, --
carteleras, revistas, etcétera, en general todo tipo de
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a la publicidad, promociones vy

zac4bn y bienes y servicios en general. - - - - --
posesgidn, utilizacidn, +enta,

‘rrendamiento, autorizaciones de uso o cualguier o
) . - » ffon Al o
de disposicién de patentes registradas en 149K

€,

| Mexicana o en cualquier pais extranjero, ag¥{

.dgrechos sobre patentes, informes técnicos e ink
~permiSOS y privilegios. inventos, mejoras proceso
jiterarios, marcas y nombres comerciales. - - -/-

‘g),— Establecer, arrendar, operar y administxgr en
forma, oficinas, tiendas, almacenes (fier otros

F) .- Hacer toda clase de operaciones de

propia o ajena. - - - - - - - - - - - - - - - - __{
] § Adquirir o enajenar, recibir en garanti avar toda clase
! de valores, efectos de comercic o titulos de crédito y en
general, hacer operaciones de cualquier naturaleza ya sea
gobre valores, titulos de crédito, efectos de comercio y
metales precioscs, con las limitaciones gue marcsan las!!
i
leyes. - - - - - - - = - = = - = - - - - - -~ - - - - - - £ _!
:

Adquirir y enajenar acciones o partes de interés en oftras
empresas, civiles o mercantiles. - - - - - - - - - - - - - -
La sociedad no podrid realizar actos de -atermediacidn

habitual en 1los mercados financieros, mediarce los cuales’

obtengan recursos del publico, destinados a su colocacién;
lucrativa, ya sea por cuenta propia o ajena. - - - - - - - J
En general, celebrar toda clase de actos de comercid, conf
relacién a bienes, titulos y valores y hacer toda clise de

obras o construcciones, ya sSea por cuenta prop:ia o ajen%. --

Actuar como comisionista, representante, agente \o --
mandatario. - - - - - - - - - - - - - - - - - - - - - -\ --=-
G) .- Establecer, arrendar, operar y administrar en cualqgiie
forma, fabricas, plantas, laboratorios, oficinas, tiendad,

almacenes vy cualesquier otros establecimientos convenientes
para sus objetos. - - - - - - - - - - - - - - - - - - - - -

H) .- Adquirir, enajenar, importar, exportar, distribuir,
cton toda clase de bienes muebles. - - - - - - - - - - - - -~
técnicos, administrativos y de supervisidén. - - - - - - - --

J) .- Adquirir, enajenar, administrar, dar o tomar en

arrendamiento, gravar y en general negociar toda clase de
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bienes inmuebles. - - - - - - -~ - - - - -

K) .- Establecer sucursales, agencias o representaciones y

actuar como comisionista, representante, mediador mercantil
o distribuidor. - - - - - - - - - - = - -~ -

L) .- Dar o tomar dinero en préstamo y otorgar las garantias
éﬁe fueren necesarias. - - - - - - - « - - - - - - - - = -~ -
Miﬁ-" Emitir, suscribir y negociar con toda clase de titulos
de - crédito, asi como avalar titulos de crédito vy

constituirse en fiador en toda clase de obligaciocnes propias
y de terceros. - - - - - -~ - - - - - - - - - -

N} .- Ejecutar toda clase de actos y celebrar toda clase de
contratos laborales, civiles o mercantiles. - - - - - - - --
XXTI. - Los - accionistas de "CENTRAL IMPULSORA™", SOCIEDAD
ANONIMA DE CAPITAL, VARIABLE celebraron asamblea general
extraordinaria de la gue se levantd el acta gue el
compareciente me exhibe en nueve paginas gue en unidn de su
lista de asistencia agregoc al apéndice de esta escritura con
ila letra "A" y la cual me pide la protogolice, de
conformidad con 1o dispuesto por el articulo cieﬁ?o noYenta
v cuatro de la Ley General de Sociedades Mercantiles, siendo
dicha acta del tenor literal siguiente: - - - - - - -

5:00 horas del dia 11 dem\giciembre de 2OOI,~§e
reufiexpon en el domicilio social localizado en Prolon cién

dé\\la Reforma No. 1000, Col. Desarrocllo Santa Fe, ermn

Bistrito Federal, los accionista ntral
Impulsora, S.A. de c.v. (la "Sociedad" o la "Fusionada"),
ara celebrar una Asamblea General Extraordinaria de

Accionistas a la gque fueron previamente convocados por el
Secretario de la Sociedad. - - - - - - - -~ - - -

Por designacidn undnime de los presentes actido como

Presidente de la Asamblea el Sr. Luis Miguel Briola Clément
y como Secretario de la misma el Sr. Raildl Noriega Sendel. --

En uso de las facultades gque se le confieren los estatutos

sociales de la Sociedad, el Presidente designd escrutador al
Sr. Miguel Arellano Carrillo, a gquien solicité gue hiciera
el recuentoc de las acciones representadas en esta Asamblea,
se cerciorara del cumplimiento de lo dispuesto en la Ley de
General de Sociedades Mercantiles Y elaborara la
certificaciédn correspondiente. - - - - - - - - - - = = - = -

Una vez verificado el cdmputo, el escrutador certificé que

estan debidamente representadas en esta Asamblea 1,645,954

acciones comunes, nominativas, sin expresidn de wvalor
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ecir, la: tofalldﬁﬁ “Tés acc1ones en que se

'nﬁﬁ;&sgcapltal social de 1la sociedad, mismo que a la

div:
_ fech

a asc1ende a la cantidad de $1,7432,456,500 pesos

ncuenta 0% seis mil quinientos pesos 00/1i"
. TR
cional) totalmente suscrito y pagado, con ar?

jegajo de la presente acta come Anexo "A". - - - -
En razén de lo anterior, el Presidente declard
‘gynstalada la Asamblea, en virtud de haberse co stauido el
quérum suficiente, haciendo constar que la publicagdhon de la
convocatorla no es requerida por encontrarse JPeunidas la
totalidad de las acciones en las que se dividg el capital
gocial de 1la Sociedad. Acto seguido ?1 Secretario fio
jectura al siguiente: - - //t\} o U
e - - - = = - - - - -ORDEM pEL DIA. - = = = = = = = = =|--
. Discusién vy aprobac1on, en sSu caso, de los estados

financieros individuales no auditados de Central Impulsora,

s.A. de C.V., 30 de septiembre de 2002. - - - - - - - 3§ -
I1. Discusd®dn y aprobacidn, en su caso, de una propue%ta
para £ a Grupo Bimbo, S.A. de C.V.; como sociedad
fusionante que subsiste, con Central Impulsora, S.A.ide

C.V., como sociedad fusionada que desaparece; asi como ‘el
convenio de fusién respectivo. - - - - - - - - - - - - - = -
I1I. Designacién de delegados especiales para formalizar y
ejecutar las resoluciones adoptadas por esta Asamblea. - - -
IV. Lectura y aprobacidén, en su caso, del acta. - - - - - --
A continuacidén, se procedid a tratar los diversos puﬁtos del
orden del dia, de la siguiente manera: - - - - - - - - - - -
TI. Discusién y aprobacidn, en su caso, de los \staaos
financieros individuales no auditados de Central Impulsora,
8.A. de C.V., al 30 de septiembre de 2002. - - - - - -\- -
Por lo que toca a este primer punto del orden del did, el
Presidente informdé gue para dar cumplimiento a las
disposiciones legales vigentes y para efectos de que los
&ccionistas de la Sociedad aprobaran la fusidén a discutirse
en la presente Asamblea, era necesario aprobar los estados
financieros individuales no auditados de la sociedad al 30
’ de " septiembre de 2002, copia de los cuales se acompafia al
legajo de esta acta como Anexo "B". - - - - - - - - - - - --
; Acto seguido, el Presidente preguntd a los accionistas si

. tenian alguna observacidn que hacer acerca de lo antes

PATENT

g

REEL: 013691 FRAME: 0134



e e S ek

- 12 -

204896.
expuesto. Después de la deliberacidén que hubo entre 105
presentes, se adoptdé por unanimidad la siguiente: —j- - 3 '>
- - - - - - - - - - Resolucién Unica. - - - - - - - - - - L.
Se resuelve aprobar los estados financieros individualés na
auditados de la Sociedad al 30 de septiembre de 2002, que

serviran de base para la fusidn a que se refiere el punto II

de Orden del Dia, mismos que se acompafian al legajo de la
preéente acta como Anexo "B". - - - - - - - - - - - - - - _.
IT. :Discusién y aprobacidn, en su caso, de una propuesta
para fusionar a Grupo Bimbo, S.A. de C.V.; como sociedad
fusionaﬁhe gue sSubsiste, con Central Impulsora, S.A. de
C.V., como sociedad fusionada que desaparece; asi como el

convenio de fusidén respectivo. - - - - - - - - - - - - - ~ .
En relacidn con este punto del orden del dia, el Presidente
manifestd a los accionistas que era conveniente fusionar a
la Sociedad como sociedad fusionada que desaparece con Grupo
Bimbo, S.A. de C.V. (la "Fusionante") como sociedad
fusionante gue subsiste. - - - - - - - - - - - - - - - - - -
El Presidente informdé que la fusidén entre la Fusionante y la
Fusionada surtirid sus efectos precisamerte al cierre de
operaciones comerciales del dia 13 de diciembre de 2002,
independientemente de la fecha en gue lcs balances hayan

sido publicados en el periddico oficial del domicilioc social

‘de las sociedades que se egtidn fusionando o en el Diario

Oficial de la Federacidn, e independientemente de gue se
haga 1la inscripcidn de los mismos en el Registro Pidblico de
Comercio de sus domicilios, junto con estos acuerdos. Los
efectos legales de esta fusidn se retrotraerén al 13 de

diciembre de 2002 en caso de que no hubiere oposicidn de

acreedores o las que hubiere, fueren desestimadas
judicialmente o retiradas por los que Jlas hubieren
presentado. Asimismo, en caso de que la inscripcidén de los

acuerdos de fusidn en el Registro Piblico de Comercio o la
publicacién de los balances y el acuerdo de fusidén en el
periddico oficial del domicilio de la Fusionada ocurrieren
en fecha posterior al cierre de operaciocnes del 13 de
diciembre de 2002, los efectos de la fusidn se retrotraerén
y surtiran efectos al cierre de operaciones del 13 de
diciembre del 2002 y antes del inicio de operaciones del 14
de diciembre de 2002. - - - - - - - - - - - - - - - - - = ==
De igual manera, el Presidente informé a los presentes gque
el representante legal de Panificacidn Bimbo, S.A. de C.V.,
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ke accionista de la Sociedad, le informdé que

bo, S.A. de C.V. acordd® con Grupo Bimbq,.
"

fculo 225 de la Ley General de Sociedades Merca
jbira de Grupo Bimbo,
jonista de la Sociedad,
biento diez pesos, M.N.)

anificacién Bimbo, S.A. de C.V. para ser accjonisyy
gionante por ministerio de la fusidn. Asimispic,
;dg lo anterior, se hace constar que Panifica
?dg C.V. en ningdn momento fue propietaria
gionante. - - - - - - - - - - - - - - - -
dicionalmente, el Presidente solicitd Secretario e

Wxpusiera los términos y condiciones en los cualed se

f11evaria a cabo 1la fusidén. El Secretario expuso. {las
principales caracteristicas de la fusidn y describid el
contenido del convenio de fusidén a celebrarse entré la

Fusionada vy la Fusionante, mismo gque puso a disposicidn de

los accionistas presentes. Copia del convenio de fusidn se
acompafia a esta acta como Anexo "C"'., - - - - - - - - - - - -
Acto seguido, el Presidente preguntd a los accionistasisi
tenian alguna o©bservacidn gque hacer acerca de lo antes

. expuesto. Después de la deliberacidédn gue hubo entre los

T presentes se adoptaron por unanimidad 1las s gulentes

i regoluciones: - - - - - - - - - - - - - - - - - - -

- - - - - -- - - - - Primera Resolucidn. - - - -

. Be aprueba la fusién entre la Fu51onante y la Fu51on da, que
N e - e e AR et 88 e e

Faurtira plenos efectos prec1samente al c:erre de ope 010hes

§. comerciales del dfa "Iz de diciembre de
‘11ndependientemente de la fecha en que los balances
‘sido publicados en el periddico oficial del domicilio social
de las sociedades gue se estan fusionando o en el Diario

Oficial de 1la Federacidn, e independientemente de que se

haga el registro de los mismos en el Registro Pdblico de
k Comercio de sus domicilios, junto con estos acuerdos. - - --

- - - -- - Segunda Resolucidn. - - - - - - - --

B 8Be resuelve que los efectos legales de esta fusidn se g
1?retrotraerén al 13 de diciembre de 2002 en caso de que no g, EE
;hﬂbiere oposicién de acreedores o las que hubiere, fueren 3%“;ﬂ§

Ldesestimadas judicialmente o© retiradas por los gue las N
' ']
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s principios que se hayan aplicado en la elaborafH

lance de la Fusionante dando efectos plenos a la
rcera. Registro y Publicacién. (a) Registro. A firk
mplimiento a 1lo dispuesto por el articulo 223 de

de Sociedades Mercantiles, la Fusionan

Oeneral
gionada
sblico de Comercio del Distiito Federal. - - -

inscribiradn los acuerdos de fusidn en

) Publicacidén. A f£in de dar cumplimiento
or el articulo 223 de la Ley General
Mercantiles, 1los acuerdos de fusidén adopgtados

fociedades

por las
yespectivas Asambleas de accionistas de las sociedad a

gionarse y el Dbalance aprcbado por didhas Asambleas, | se
plicardn en el Diario Oficial de 1la Federacién, a efeg¢to

gque una vez que se haya efectuado 1la referida
publicacién, los acuerdos de fusidén Y los balances de ila
Fusionante y la Fusionada sean inscritos en el Registko
Piblico de Comercio. - - - - - - - . _ _ _ _ _ _ _ _ _ i
Cuarta. Efectos de la Publicacién. Oposicidn ds Acreeéore$.
Conforme a lo dispuesto en el articulo 225 de la Ley Gkneral

de Sociedades Mercantiles, la Fusionada—y I3 F FAs1ona?te han

fusién surta sus efectos precisamente’ el 15 de d1c1embre qe

—— i
‘& 2002. Los efectos legales de la fusién se retro raeraé al 13

d€ diciembre—de 2002 en casd de gle no hubiere op051¢1on de
acreedores o las que hubiere fueren desestlmadés

Judicialmente o retiradas por 1los gque las hubleren
presentado. Asimismo, ern caso de que la inscripcién de 1os
de fusidn en el Registro Pablico de Comerc1o\o la

acuerdos
Publicacién de 1los balances y los acuerdos de fusidn é‘jbl
‘Periddico oficial del domicilio de 1la sociedades gue se
fusionan, o ambos, ocurrieren en fecha posterior al cierre
de operaciones del 13 de diciembre de 2002, los efectos de
la fusién Se retrotraeran y surtirdn efectos al cierre de
Operaciones del 13 de diciembre del 2002 y antes del inicio
de opPeraciones del 14 de diciembre de 2002. - - - - - - --
inta. plenos Efectos. (&) Fecha. En términos del primer
Bupuesto del articulo 225 de la Ley General de Sociedades
Mercantiles, 1a fusidn surtirad sus efectos precisamente al
Cierre de operaciones comerciales del dfa 13 de diciembre de

obtemtdso €1 consentlmlento de sus acreedores para;que la
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2002, independientemente de 1la fecha en gue los bglanceé
h&?éh  sido publicados en el periddico oficial del domicilio
“social de las sociedades gque se estén fusionando o.en’'el
“Diaric oficial de la Federacidén, e independientemente de que
:gde haga el registro de los mismos en el Registro Piblico de
Comercio de sus domicilios, junto con estos acuerdos. Losg
efectos legales de la fusidn se retrotraeran al 13 de

diciembre de 2002 en caso de gue no hubiere oposicidn de

acreedores o las que hubiere fueren desestimadas
judicialmente o retiradas por 1los gque las hubieren ,
present&@o. Asimismo, en caso de que la inscripcidn de los }

acuerdos de fusidn en el Registro Puablico de Comercioc o la
publicacién de 1los balances y los acuerdos de fusidn en el
periddico oficial del domicilio de 1la sociedades que se
fusionan ocurrieren en fecha posterior al cierre de
operaciones del 13 de diciembre de 2002, los efectos de la
fusién se retrotraeran Y surtiran efectos al cierre de
operaciones del 13 de diciembre del 2002 y antes del inicio
de operaciones del 14 de diciembre de 2002. - - - - - - - =~
(b Causahabiencia Universal. Al surtir efectos la fusidn
acordada, la Fusionante resultarad causahabiente a titulo
universal de la Fusionada y los activos, pasivos y capital
de ésta guedarin incorporados al patrimonic de la Fusionante
sin reserva ni 1limitacidén alguna y sin necesidad de
cualguier acto juridico especifico o complementario, a
excepcidén de lo que se indica mas adelante. Por lo anterior:
(i) Los activos, pasivos y capital de la Fusionada se
consolidaran con los de la Fusionante; - - - - - - - - - = <
(ii) La Fusionante adquirird el dominio directo de todos los
bienes fisicos y juridicos, que integren el patrimonio de la
Fusionada en el momento en Jue surta efectos la fusidn, Y
que Seran agquellos gue muestren sus estados financiercs al

cierre de las operaciones del dia 13 de diciembre de 2002,

incluyendo, sin limitar, patentes, wmarcas Y nombres
comerciales, entre otros, dJue integren los activos de 1la
Fusionada, incluyéndose los derechos determinados ©
indeterminados, principales, derivados o accesorios, de los

que la Fusionada pudiere o resultare ser titular en eseé
momento o en el futuro, por motivos anteriores o posteriores
al momento de surtir efectos la fusidn acordada; - - - - ~ 7
(iii) La Fusionante tomard a su cargo todas las obligaciones

vy cré&ditos de cualgquier naturaleza o calidad, principales,
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Jesorios de‘. ld F { el momento gue

A fusidn, y que serén aquellas cbligaciche
ssf?b- muestren sus estados financiercs al of ¥

operaciones del dia 13 de diciembre de 2002, X&g_;,

extinguirdn por el puntual y oportuno cumpli‘*d

PRt k%‘ V:
e de la Fusionante en las fechas establacid&ERg

l1ten de acuerdo con la ley. - - - - - - - - -
v) La Fusionante, como causahabiente univ£rsa
sionada, tomard a su cargo todas las respongabilfifdades de
fcter laboral y fiscal derivadas, o

en el futuro, respecto a los/ trabidjadores vy

ivar
sjeados de la Fusionada, respectc al ffsco Zederal y, en

rales, estatalesj}o

caso, frente a los gobiernos fed
nicipales correspondientes. También, la Fuisionante e
liga a cubrir las obligaciones laborgles y los impuesto
chos y/o contribuciones que adeuda¥Ye la Fusionada en.

I
1
to en gque surta efectos esta fusidn, ya sea que pe
e

de tales responsabilidades tanto 1lcs impuestog,

yv/©o contribuciones como los recargcs y sancion’s

Todos los poderes otorgados por la Fusion%da

-#acto ulterior o ratificacidén. - - - - - - - - - - 4 - - -i--
a. Otros Actos; Mejores Esfuerzos. Las parte% acuerdan
lalizar sus mejores esfuerzos para llevar a cabo)| o causar
s8e lleven a cabo, todos aquellos ac:tos \que 3

esarios o deseables para consumar la fusidn y\par

ta surta plenamente sus efectos, incluyendo, sin \limfitar,
obtencidén de las autorizaciones necesarias. - -
ptima. Ley Aplicable Y Jurisdiccién. Para la --
Aterpretacién, cumplimiento y ejecucidn del convenio serédn
plicables las leyes federales, Yy comretentes, los
bunales de la Ciudad de México, Distrito Federal,
unciando las partes a cualquier otro fuers que pudiere
esponderles. - - - - -~ - - - - - - -4 - - 4 4 & & - 4 - -
- T - - - - ~ - - -Quinta Resolucidén. - - - - - - - --
aprueba 1la renuncia hecha por Planificacién Bimbo, S.A.
c.v., en su cardcter de accionista de la Sociedad, para
una vez gue surta efectos la fusidén anteriormente
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aprobada, sea accionista por ministerio de la fusidn de 13

Fusionante. Asimismo, se aprueba
renuncia, Grupo Bimbo, S.A. - - -~ - - -

. de C.V. pague a Panificacidén Bimbo, S.A. de C.V. la cantidad

e P
"de’ . $1,110 pesos (mil eciento diez pesos, M.N.). - -

- - - }.Sexta Resoluciébn. - - - - - =

Se\\aprueba el convenico de fusidn, gque obra agregado al

el texto de
las bases a gue se refiere la resoclucidn gue antecede.
.

III.Designacién de delegados

legajo de esta acta como Anexo "C" gque contiene

especiales para formalizar y
ejecutar las resoluciones adoptadas por esta Asamblea.
En relacidén con este punto de la orden del

Presidente explicd a los

dia, el
accionistas gue derivadc de lasg
resoluciones adoptadas en la presente Asamblea era necesario
designar delegados encargados de llevarlas a cabo. -

Acto seguido, el Presidente preguntd a los accionistas si
tenian alguna observacidn gue hacer acerca de lo antes
expuesto. Después de la deliberacidén gue hubo entre los
presentes se adoptaron por unanimidad las siguientes
resoluciones: - - - - - - - - - - - - - - - - - - - - - -~ -=
- - - - - - - - - - Resolucidn Unica. - - - - - - - - - - -
Se resuelve autorizar a Guillermo Quiroz Abed, Miguel
Arellano Carrillo, Jorge Luis Confalonieri Herrero, Alexis
E. Rovzar de la Torre, Raul Noriega Sendel y Luis Miguel
Briecla Clément, para ‘EEE> conjunta o separadamente,

instrumenten Yy ejecuten las resocluciones de la Asamblea vy
para gque al efecto celebren las gestiones y los actos

necesarios, gque incluyen a titulo enunciativo pero gue no se
limitan a: - - - - - - - -~ — - - - - -

1. La publicacidén en el Diario Oficial de la Federacidn del
acuerdo de fusidn aprobado en la presente Asamblea asi como
del resto de los documentos gue se mencionan en esta acta y
cuya publicacidn sea necesaria en términos de 1las
disposiciones legales aplicables; - - - - - - - - - - - - -~
2. La representacidn de la Sociedad durante el periodoc que
correra a partir de esta fecha a aguélla en gue surtan
efectos la fusidn y posteriormente, sSi es necesario, para
algiGn tramite pendiente. Asimismo, tomen las medidas legales
gue sean necesarias en la preparacidn, ejecucidén y firma de
los documentos contables, fiscales y cualesguiera otros de

car&cter legal que se necesiten para lograr la fusidn
decretada; - - -~ ~ - - - — - - - - - - - - = =~

que por virtud de dicha
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ffi zacién en lo relativo del acta de esta

A

siguientes de la Ley General de S gﬁ 1ae
&bxcantlles, asi como, la solicitud de expe& '
c¢3t1monlos adicionales 0% copias cert1f1cad§§
3nstrumento notarial gque se llegaren a necesitar; yﬁ%
Fg. La celebracidn, en nombre vy representac1o‘

i gociedad, del convenioco de fusién a celebrarsgé

é,ugionante- A e S -
Redactada el acta y wuna vez qgue fue leida, §brobada Y
jratificada por todos los presentes, fue
presidente Yy el Secretario, guienes dan fe/de gque hasta el
término de la sesidn, estén presentes todog los accionistas
L. gque concurren. - - - - - - - - - - - - -
8e levantd® la Asamblea a las 10:00 Horas del dia de SF
fecha". - - - -~ - - -~ - -~ - - - - - - - -
giguen firmag. - - - - - - - - - - - - - - - - - - - - - -%
. XXII.- Los accionistas de "GRUPO BIMBO", SOCIEDAD ANONIMA DE
CAPITAL VARIABLE, celebraron asamblea general extraordinarij
de la que se levantd el acta gue el compareciente me exhlbé

en diez padginas y gue en unidén de las copias fotostathﬁs dé
las publicaciones de las convocatorias respectivas agrégo al
apéndice de esta escritura con la letra "B" y la cﬁal me
pide 1la protocolice, de conformidad con lo dispuesto por el
articulo ciento noventa y cuatro de la Ley Gengeral de
Sociedades Mercantiles, siendo dicha acta del tenor Eiteral
siguiente: - - -~ - - - - - - - - - - - - - L - - - L - - 4

A, las 12:00 oras del dia 11 de diciembre de 2002, se

en el micilio social localizado en Prolongadién

.la Refor 2 No. 1000, Col. Desarrollo Santa %e?ﬁen

Distrito Federal, los accionistas de Gruporﬁ;mbo,

de é.V. {la "Scc¢iedad" o 1la “Fusionante"), \ ar;
celebrar-~una Asamblea General Extraordinaria de Accionsgta%

2 la que fueron previamente convocados por el Comisario de
la Sociedad, mediante publicacidén hecha en los peridédicos
Reforma, El1 Financiero y El Economista, el pasado 26 de
VHOViembre de 2002: una copia de dichas publicaciones se
L #rega al legajo de la presente acta como Anexo "A". - - - -
2l Presidente del Consejo de Administracién, el sefior
Boberto sServitje Sendra, presididé la Asamblea, y actud como
isﬁcretario el sefior Alexis E. Rovzar de la Torre, Secretario

Gel Consejo de Administracidn. Asimismo, estuvo presente el

gddyblimiento y para los efectos de los arﬁaﬁgﬁﬁguwv
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sefior Juan M. Gras Gas, Comisario de la Sociedad. - - - . __~°
De conformidad con el articulo cuadragésimo primero dgiioé
estatutos sociales de 1la Sociedad, el Presidente deé{éﬁé
escfnta@ores a los sefiores Miguel Arellano Carrilloc y Ragl
Noriega -Sendel quienes, después de aceptar su cargo Y
protestar su leal desempefio, procedieron a realizar el
escrutinio de las constancias de depdsito de las acciones
exhibidas \pof\\ los accionistas ©O sus representantes,
prepararon la I;sta de asistencia, en la cual, una vesz
firmada, certificaron gue se encontraban representadas en 1la
Asamblea 962,481,664 acciones de las 1,175'800,000 gue se
encuentran en circulacidén, es decir el 81.8576%. La lista de
asistencia vy los documentos gque acreditan la representacidn
de los accionistas se agregan como Anexo "B" al apéndice de
la presente acta. - ~- - - - - - - - - - - - - - - - - -~ - .
El Presidente solicitd al Secretario de la Asamblea que, a
efecto de dar cumplimientc a lo dispuesto por el inciso <),
de la fraccibébn VI, del articulo 14 Bis 3 de la Ley del
Mercado de Valores, se cerciore del cumplimiento de los
regquisitos a gue se hace referencia en dicho precepto legal
vy elabore la certificacidn ccrrespondiente, gue se agrega al
legaje de la presente acta como Anexo "C", la cual se
transcribe a continuacién: - - - - - - - - - -~ - - - - - - -
"Bl suscrito, Secretario en la Asamblea General --
Extraordinaria de Accionistas de Grupo Bimbo, S.A. de C.V.,
he revisado: - - - - - - - - - - - - = - - - - - - - - - - =
(a) El1 registro de accionistas a la fecha de esta Asamblea;-
(b) Las constancias de depdsito de acciones y las relaciones
de accionistas anexas a las mismas; - - - - - - - - - - ~ ~=
(c) Los formularios de las cartas poder en los términos del
articulo 14 Bis 3 de la Ley del Mercado de Valores; y (4d)
Las tarjetas de admisidn y la lista de asistencia elaborada
por los escrutadores. - -~ - - - - - - - - - - - - - - - - --
Después de haberme cerciorado de gue se observd lo dispuesto
en el inciso c¢), de la fraccidén VI, del articulo 14 Bis 3 de
la Ley del Mercado de Valores, certifico que, en virtud de
que se han satisfecho los requisitos legales aplicables Y
gque se encuentra representada el 81.8576% de las acciones de
la sociedad, la Asamblea puede sesionar validamente. - - - -
México, D.F. a 11 de diciembre de 2002. Secretario: Alexis
E. Rovzar de la Torre." En razdn de lo anterior, el

Presidente declard legalmente instalada la Asamblea, en
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ef constituido el qudrum suficiente, conforme

Discusién y aprobacidén, en 8u caso, de
consoY¥idados no auditados de Grupo ¥
e septiembre de 2002. - - -~ - -

nancieros

Discusj aprobacidén, en su caso, de
fusdonar Grupoe Bimbo. S5.A. de C.V,/; comty sociedad
Z;ionante que subsiste, con Central Ifipulsofa, S.A. de

v., como sociedad fusionada que desaphrece; ‘asi como el

anvenio de fusidén respectivo. - - - - - f~ - -
I. Designacidén de delegados especialles para formalizar vy

ecutar las resoluciones adoptadas porf esta Asamblea. -
Lectura y aprobacidén, en su caso, del acta. - - - - - -
continuacidn, se procedid a tratar los diversos puntos ddgl
den del dia, de la siguiente manera: - - - ~ - - - - - = }-
Discusién Yy aprobacidén, en su caso, de los estadds
éinancieros consolidados no auditados de Grupo Bimbo, S.A. |-
ae C.Vv., al 30 de septiembre de 2002. - - - - - - - « ~ 4.
Por lo gue toca a este primer punto del orden del dia, €1
Presidente informd que para dar cumplimiento a lqs
disposiciones legales vigentes para efectos de que los
saccionistas de la Sociedad dprobaran la fusidén a discutirse
fin la presente Asamblea, era necegsario aprobar 105 estados
financieros consolidados no auditados de la sociedad al 30
“de geptiembre de 2002, copia de los cuales se acémpaﬁa al
egajo de esta acta como Anexc "D", - - - - - - - -} -~ - --
to seguido, el Presidente preguntd a los accionﬁstasgsi
tenian alguna observacidén que hacer acerca de 1o antes
‘expuesto. Después de la deliberacién que hubo entre los
/Presentes se procedid a tomar la votacidn de los mism , el
resultado de la cual se agrega al legajo de la presente acta
#n el T"Registro de Votacidén". En razén del resultado de la
la presente asamblea toma por el voto del
es decir, per el voto undnime de las acciones

80.1957%,
*Presentadas, la siguiente resolucidn: - - - - - - - - ~ ~-
= - -~ - - - - - Resolucidén Unica, - - -~ - - - ~ - - -
e aprueban los estados financieros consolidados no
uditados de Grupo Bimbo, S.A. de C.V. al 30 de septiembre
2002, que serviran de base para la fusidn a gue se
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mismos que ge
acompafia al legajo de la presente acta como Anexo "D".

refiere el punto II del Orden del Dia;

IT. Discusidn y aprobacidn, en su caso, de una proﬁﬁesta
para . fusionar a Grupe Bimbo, S.A. de C.V.; como sociedad
fusignante gque subsiste, con Central Impulsocora, S.A. de
C.V&;\xgomo sociedad fusionada que desaparece; asi como el
convénia“de fusién respectivo. - - - - - - - - - -

En relacidén con este punto del orden del dia, el Presidente
manifestéi a los accionistas que era conveniente fusionar a

la Sociedad como sociedad fusionante que subsiste

con
Central Iﬁﬁylsora, S.A. - - - - - - - — - - - - - - - <& 4 4.
de Cc.V. l1a "Fusionada") como sociedad fusionada que
desaparece. Asimismo, el Presidente informé que el dia de

hoy la Asamblea General Extraordinaria de Accioconistas de la
Fusionada aprobd la fusidn con la Scociedad. - - - - -

El Presidente informdé que la fusidn entre la Fusionante y la
Fusionada surtira sus efectos precisamente al cierre de
operaciones comerciales del dia 13 de diciembre de 2002,
independientemente de la fecha en que los balances hayan
sido publicados en el periddico oficial del domicilio social
de las sociedades gque se estdn fusionando © en el Diario
Oficial de la Federacidn, e independientemente de gque se
haga la inscripcidén de los mismos en el Registro Pablico de

Comercio de sus domicilios, junto con estos acuerdes. Los

efectos legales de esta fusidén se retrotraeraén al 13 de
diciembre de 2002 en caso de gue no hubiere oposicidn de
acreedores o las que hubiere fueren desestimadas
Judicialmente o retiradas por los gue las hubieren
presentado. Asimismo, en caso de gque la inscripcidn de los
acuerdosg de fu=idn en el Registro Piblicc de Comercio o la
publicacién de los balances vy el acuerdo de fusidn en el
periédico oficial del domicilio de la Fusionante ocurrieren
en fecha posterior al cierre de operaciones del 13 de
diciembre de 2002, los efectos de la fusidén se retrotraeran
v surtirédn efectos al cierre de operaciones del 13 de
diciembre del 2002 y antes del inicio de coperaciones del 14
de diciembre de 2002. - - - - - - - - - - = = - - - - = = -=
A continuacidn, el Presidente solicitd® al Secretario que

expusiera los términos y condiciones en los cuales se

llevaria a cabo la fusidén. El Secretario eXxpuso las
principales caracteristicas de la fusidn vy describid el

contenido del convenio de fusidn a celebrarse entre la
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mismo gque se encuentra a

sl : . e s
.1la Fusionante,
los accionistas desde la fecha

"E"_ - - - - - - - - - - - - -~ - - - - - - -
jcionalmente, el Presidente informé a los presi
anificacidén Bimbo, S.A. de C.V., en su

ccionista de la Fusionada, acordd con la Sociedad

ez que surta efectos 1la fusidn entre la Fusigna Yy la
gionada, conforme a lo dispuesto por el artic de la
Ftey General de Sociedades Mercantiles, de la

gociedad la cantidad de $1,110 pesos (mil ciefito djfez pesos,
M.N.) como pago en efectivo por su accidn fen la ‘Fusionada.
 Asimismo, Panificacién Bimbo, S.A. de C/V. declara que e
ihingﬁn momento fue propietaria de acciones.de la Socieda

;Acto seguido, el Presidente preguntd a los accionistas sf

alguna observacidn gque hacer acerca de lo ante

F tenian
iexpuesto. Después de 1la deliberacidn gque hubo entre lo

. presentes se procedid a tomar la votacidén de los mismos, e

resultado de la cual se agrega al legajo de la presente acta
“ an el YRegistro de Votacién". - - - - - - - - - - - - - L
En razdn del ;esultado de la votacidn, la presente asqmbleé
toma por el voto del 80.1957%, es decir, por el voto upanime
de las a 'ibnes representadas, las siguientes resoluciones: -
«- - -4 - - - - - - - -Primera Resolucidébn. - - - - - - - --
Se ap ueba a-fusidn entre la Fusionante y la Fusionada, que
surtira plenos efectos precisamente al cierre.ae 6pérjéiones
comeqs%ales del dia 13 de diciembre de 2doz, --
independientemente de la fecha en gue los balances%hay?n
de las sociedades gque se estan fusionando o en el Diario
Oficial de 1la Federacidn, e independientemente de q&dfse
‘haga 1la inscripcidén de los mismos en el Registro Pidblico de
Comercio de sus domicilios, junto con estos acuerdos,
conforme a lo acordado en la Asamblea General Extraordinaria
de Accionistas de 1la Fusionada. - - - - =~ - - - - — - —-
- - - - - - - - - -Segunda Resclucidén. - - - - - - - - --
8e resuelve que los efectos legales de la fusidn se
Tetrotraerdn al 13 de diciembre de 2002 en caso de gue no
hubiere oposicién de acreedores o las gue hubiere fueren
desestimadas judicialmente o retiradas por los gue las

hubjieren presentado. Asimismo, en caso de gue la inscripcidn

'sido publicados en el periddico oficial del domicilis “bocilal -
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de los acuerdos de fusidn en el Registro Pidblico de Comerci§
o la publicacidn de los balances y el acuerdo de fusidn e;
el peridédico oficial del domicilio de la Fusionante, o
ambos, ocurrieren en fecha posterior al cierre de
operaciones del 13 de diciembre de 2002, los efectos de 1a
fusidn © se retrotraerdn y surtirln efectos al cierre de
operaciones del 13 de diciembre del 2002 y antes del inicio
de operaciones del 14 de diciembre de 2002. - - - _.
- - - - ~3— - - - Tercera Resclucidn. - - - - - - - - - - __
Se aprueﬁa la publicacién del acuerdo de fusidédn y de los
balances de la Fusionante en el Diario 0Oficial de 1la
Federacidn, a efecto de que una vez gue se haya efectuado la
referida publicacidén, el acuerdo de fusidn y los balances de
la Fusionante sean inscritos en el Registro Piiblico de
Comercio. - - - - - - ~ =~ - =« - - - - < - - - - - - - - . _-_
- - - - - - - -~ -—- Cuarta Resoclucidn. - - - - - - - - - -_
Para los efectos de lo esgstablecido en el articulo 223 de 1la
Ley General de Sociedades Mercantiles, las siguientes seran
las bases bajo las que se llevaria a cabo la fusién: - - - --
Primera. Acuerdo de Fugidn. La Fusionante y la Fusionada
acuerdan expresamente fusionarse, subsistiendo como - -
congsecuencia de la fusidn la Fusionante. Por lo anterior, a
partir de la fecha en gue surta efectos la fusidn, la
Fusionada dejarad de existir, todos los bienes, derechos y
obligaciones de la Fusionada corresponderidn a la Fusionante
y la escritura constitutiva y estatutos de la Fusionante,
vigentes en dicha fecha, seguirdn siendo aplicables. - - - -
Segunda. Estados Financieros. (a) Estados Financieros Base.
Los estados financieros de la Fusionante, aprobados en el
puntos I anterior, y de la Fusionada, al 30 de septiembre de
2002, serdan los gue sirvan como base para la fusidn
acordada. - - ~ - - - - - = - - - = - - - - - - -+ - - - - ==
{b) Estados Financieros de Cierre. Cada una de la Fusionante
y la Fusiocnada prepararin estados financieros de clausura al
cierre de laz operaciones al 13 de diciembre de 2002. - - --
(<) Estados Financieros de Apertura (Fusionados). Con base
en los estados financieros de cierre a que se refiere el
inciso (b) anterior, la Fusionante preparara estados
financieros de apertura fusionados, es decir, mostrando la
consolidacidén de sus activos, pasivos y capital con los de
la Fusionada al cierre de las operaciones del 13 de
diciembre de 2002. - - - - - - - - - - - - - - - - - - = - -
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x>. ReES 4

Los estados financieros a que se rggi%ren

v {c) anteriocres se elaborarén
que se hayan aplicado en la elaly
palance de la Fusionante dando efectos plenos a

Tercera. Registro y Publicacidén. (a)} Registro.
cumplimiento a lo dispuesto por el articulo 2
General de Sociedades Mercantiles, la Fu51on~

pusionada inscribiran los acuerdos de fusidn ey
piblico de Comercic del Distrito Federal. -
(b) Publicacién. - - - - - - - - - - - - -

A fin de dar cumplimiento a lo dispuesto p¢

de la Ley General de Sociedades Mercantilgs, los acuerdos de
de

el articulo 223

fusidn adoptados por las respectjivas Asambleas

accionistas de las sociedades a fugi
aprobado por dichas Asambleas, se publicar&n en el
Oficial de la Federacidn, a efecto de gue una Vv gue \se

haya efectuade 1la referida publicacidn, los uerdos de
fusidn y 1los balances de la Fusionante y la Fugionada sgan
inscritos en el Registro Pdblico de Comercio. - - -~ - - -/I--
Ccuarta. Efectos de la Publicacidén. Oposicidn de Acreedords.

Conforme a lo dispuesto en el articulo 225 de la Ley>Gene al
de——-Sociedades Mercantiles, la Fusionada y la Fuéionanﬁe”'an
obtenido el consentimiento de sus acreedores-paranquejla;
~Fustdin~ surta sus efectos precisamente el 13 de diciembre de
2002. Los efectos legales de la fusidn se retrotraerén aliil3

de diciembre de 2002 en caso de gue no hubiere op081c1on de

acuerdos de fusidn en el Registro Plblico de Comercio ¢ la
publicacidén de 1los balances y los acuerdos de fusidn eh el
periddico oficial del domicilio de la sociedades | se
fusionan, o ambos, ocurrieren en fecha posterior al erre
de operaciones del 13 de diciembre de 2002, los efectq@ de
la fusién se retrotraerin y surtirdn efectos al cieﬂ%e de
operaciones del 13 de diciembre del 2002 y antes del /inicio
de operaciones del 14 de diciembre de 2002. - - - - - - --
Quinta. Plenos Efectos. {a) Fecha. En té&rminos del primer
Bupuesto del articulo 225 de la Ley General de Sociedades
Mercantiles, la fusidén surtirid sus efectos precisamente al
Cierre de operaciones comerciales del dia 13 de diciembre de
2002, independientemente de la fecha en que los balances

J
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hayan sido publicados en el periddico oficial del domicilio

social de las sociedades que se est&n fusicnando o en el
Diarioc Oficial de la Federacién, e independientemente de que
se - haga el registro de los mismos en el Registro Pablico de
Comefbiy de sus domicilios, juntro con estos acuerdos. - - --
Confbrmé\g lc dispuesto en el articulo 225 de la Ley General
de Socied&des Mercantileg, la Fusionada y la Fusionante han
obtenido ei\\consentimiento de sus acreedores para que la
fusidn surta sus efectos precisamente el 13 de diciembre de
2002 . Los efectos legales de la fusidn se retrotraeran al 13
de diciembre de 2002 en caso de que no hubierxe oposicidn de
acreedores o las que hubjiere fueren desestimadas
judicialmente o retiradas por los gque las hubieren
presentado. Asimismo, en caso de gue la inscripcidén de los
acuerdos de fusién en el Registro Piblico de Comexcio o la
publicacidén de los balances y los acuerdos de fusidn en el
periddico oficial del domicilio de la sociedades gue se
fusionan ocurrieren en fecha posterior al cierre de
operaciones del 13 de diciembre de 2002, los efectos de la

fusidn se retrotraeradan Yy surtirdn efectos al cierxrre de

operaciones del 13 de diciembre del 2002 y antes del inicio

de operaciones del 14 de diciembre de 2002. - --
(b) Causahabiencia Universal. Al surtir efectos la fusidn
acordada, la Fusionante resultara causahabiente a titulo

universal de la Fusionada y los activos, pasivos y capital
de ésta quedaran incorporados al patrimonio de la Fusionante
sin reserva ni limitacidn alguna y sin necesidad de
cualguiexr acto Jjuridico egpecifico o complementario, a
excepciédn de lo que se indica mis adelante. Por lo anterior:
(i) Los activos, pasivos vy capital de la Fusionada se
consolidaran con los de la Fusionante; - - - - - - - - = = 7
(ii) La Fusionante adquirixéd el dominio directo de todos los
bienes fisicos vy juridices, gue integren el patrimonio de 1la
Fusionada en el wmomento €n gue surta efectos 1a fusidn, Yy

que seran agquellos que muestren sus estados financieros al

cierre de las operaciones del dia 13 de diciembre de 2002,
incluyendo, sin limitar. patentes, marcas Yy nombres
comerciales, entre otros, que integren los activos de la
Fusionada, incluyéndose los derechos determinados ©
indeterminados, principales, derivados o accesorios, de los
que la Fusionada pudiere o resultare serx titular en ese

momento o en el futuro, por motivos anteriores o posteriores
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’§%g¢§ﬂe cualgquier naturaleza o calidad, prln-'f
o accesorios de 1la Fusionada en el momé

-}gurta efectos la fusidn, y gue serdn aquellas obllgae

o

}créditos que muestren sus estados financieros al ci

l1as operaciones del dia 13 de diciembre de 2002,
se extinguiran por el puntual y oportuno cumplimie

parte de la Fusionante en las fechas establ i bn los

resulten de acuerdo con la ley. - - - - - -

de la

Fusionada, tomard a su cargo todas las responsabilidades de

(iv) La Fusionante, como causahabiente niversal

caracter laboral y fiscal derivadas, que se lleguen a

derivar en el futuro, respecto a log

trabajadores r
empleados de la Fusionada, respecto al fisco federal vy, ej
su caso, frente a los gobiernocs federales, estatales d
municipales correspondientes. También, la Fusionante se
obliga a cubrir las obligaciones laborales y los impuestos,

derechos vy/o contribuciones que adeudare la Fusiocnada en el
momento en que surta efectos esta fusidn, ya sea q?é sei
determinen antes o después de este evento, y ccmprendiéndose
dentro de tales responsabilidades tanto 1lecs impugstos,
derechos y/o contribuciones como los recarges y sariciones
gque resultaren. - - - - - - - - - - - - - & - - - - =~} - -
(v) Todos los poderes otorgados por la Fu%ionada
permaneceran en plena fuerza y vigor pero ahora como boderes
otorgados por la Fusionante, sin gque se requiera dé algin
acto ulterior o ratificacién. - - - - - - - - - - - -t - -_
Sexta. Otros Actos; Mejores Esfuerzos. Las partes aduerdan
realizar sus mejores esfuerzos para llevar a cabo, o tausar
que se lleven a cabo, todos aguellos actos gue \ sean
necesarios o deseables para consumar la fusidn y par ue
ésta surta plenamente sus efectos, incluyendo, sgin limitar,
la cbtencién de las autorizaciones necesarias. - - - - - -~
Séptima. Ley Aplicable Y Jurisdiccidén. Para la --
interpretacidén, cumplimiento Yy ejecucidn del convenio de
fusidn seran aplicables las leyes federales, y competentek,
los tribunales de 1la Ciudad ds México, Distrito Federa

Yenunciando las partes a cualguier otro fuero gue pudiere

Corresponderles. - - - - - « « « o 2 - «@ w o wm - e e == -

-- - - - - - - -Quinta Resclucidn. -~ - - - - - - - ~_
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Se aprueba gue, en virtud del acuerdo alcanzado con
Panificacidn Bimbo, S.A. de C.V., en su caracter de

accicnista de la Fusionada, la Sociedad pague a Panificacién
Bimbo, S.A. de C.V. la cantidad de $1,110 pesos (mil ciento
diez pesos, M.N.) como pago en efectivo por su accidn en la
Fusionada. - - - - - - - - - - - - - ~ - - - - - - - - - - -
Sexta Resolucidn Se aprueba el convenio de fusién, gue obra
agregado .al legajo de esta acta como Anexo "E" gue contiene
el texto 'de las bases a gque se refiere la resclucidn que
antecede. - - - - - - = = - - - - = - - - - = - = - - - = ==
ITI. Designacidén de delegados especiales para formalizar y
ejecutar las resoluciones adoptadas por esta Asamblea. - - -
En relacién con este punto de la orden del dia, el
Presidente explicd a los accionistas que derivado de las
resoluciones adoptadas en la presente Asamblea era necesario
designar delegados encargados de llevarlas a cabo. - - - - -
Después de 1la deliberacidn que hubo entre los presentes en
relacién con el presente punto del oxrden del dia, se
procedi®é a tomar la votacién de los mismos. Después de la
deliberacidén gque hubo entre los presentes se procedid a
tomar la votacién de los mismos, el resultado de la cual se
agrega al 1legajo de 1la presente acta en el "Registro de
Votacién". - - - - - - - - - - - - = - - - - - = - = - - - -
En razdn del resultado de la votacidn, la presente asamblea
toma por el voto del 80.1957%, es decir, por el voto unanime
de las acciones representadas, la siguiente resolucidn: - --
- - - - - - - - - Resolucidn Unica. - - - - - - - = = -
Se resuelve autorizar a Alexis BE. Rovzar de la Torre,
Guillermo Quirocz Abed, Miguel Arellano Carillc, Jorge Luis
Confalonieri Herrero,_’Egg;*_ﬂgxiega__Sendelﬁ~y Luis Miguel
Briola Clément, para qgue conjunta o© separadamente,
instrumenten y ejecuten las resoluciones de la Asamblea y
para gque al efecto celebren las gestiones Yy los actos
necesarios, gque incluyen a titulo enunciativo pero gue no se
limitan a: - - - - - = = — = = = = = = - - - - - - - - - - =
1. La publicacidén en el Diario Oficial de la Federacidn del
convenio de fusidén aprobado en la presente Asamblea asi como
del resto de los documentos que se mencionan en esta acta y
cuya publicacidn sea necesaria en términos de las
disposiciones legales aplicables; - - - - - - - - - - = - --
2. LLa representacidn de la Sociedad durante el periodo que

correrad a partir de esta fecha a aguélla en gue surtan
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v posﬁerlbﬁménéé% s necesario, para

qpendlente Asimismo, tomen las medidas legales

ﬂi;% &

_ﬁ*ﬁEcesarlas en la preparacidn, ejecucidn v

£

108 documentos contables, fiscales y cualesquiera
caridcter legal que se necesiten para lograr
decretada; - - - - - - - - - = - - - - - - - -
3. La protocolizacién en 1lo relativo del

223, 224, 225 y siguientes de la Ley General de Sg
Mercantiles, asi como, la solicitud de
testimonios adicionales Y copias certifi
instrumento notarial gque se llegaren a necesit

4. LLa celebracién, en nombre Yy represeptaciédn de la
sociedad, del convenio de fusién a celdbrarse con 1la
Fusionada. - - - - - - - - - = = - - = - - - - - - - - - - -
IV. Lectura vy aprobacidn, en su caso, del acta. - - - }\-

Redactada el acta y una vez dgque fue leida, aprobadaly
ratificada por los presentes, fue firmada por el President
el Secretario vy el Comisario, quienes dan fe de gue hasta
término de la sesidn, estéan presentes todos los accionistds

queconcurren.—-—-—--———---__________v

Se levant® la Asamblea a las trece horas del dia de s

fecha". - - - - - - - - - - -~ - - - - - - - - - - - - - fF =
Siguen firmas. - - - - - - - - - - - - - - - - - - - - o5 -
XXIITI.- Con 1la letra "C" agrego al apéndice de fest%
escritura el Convenio de Fusidn celebrado entre "GRUP¢
BIMRBO", SOCIEDAD ANONIMA DE CAPITAL VARIABLE como sociedaa
fusionante Y "CENTRAL IMPULSORA", SOCIEDAD ANONIMA DE

CAPITAL ZARIABLE como socidad fusionada que el compaxeciente

me exhib n cinco paginas siendo el mismo del tenor llteral
. siguiente: t L e
i CONVENIO DE FUSION QUE CELEBRAN POR UNA PARTE GRUPO BIMRO,
S.A. DE V., COMO SOCIEDAD FUSIONANTE QUE SUBSISTE (LA

"SOCIEDADY O LA "FUSIONANTE"), REPRESENTADA EN ESTE ACTO POR
EL SR1 GUILLERMO QUIROZ ABED Y POR LA OTRA CENTRAL
IMPULSORA, S.A. DE C.V. COMO SOCIEDAD FUSIONADA QUE
DESAPARECE (LA "FUSIONADA"), REPRESENTADA EN ESTE ACTO POR
EL SR. MIGUEL ARELLANO CARRILLO, AL TENOR DE LAS SIGUIENTES
DECLARACIONES Y CLAUSULAS. - - - - - - - - - = - - - - - - -
- - - - - - - - -DECLARACIONES. - - - - - - - = = = - ==

I. Declara la Sociedad por conducto de su representante
legal: - - - - - - - - - - - - - - - 4 - - -
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A Que es una sociedad andénima de cabital variable
congbiguidg de conformidad con las leyes de los Eétados
Uhidés;;Mexicanos ("México"); segin consta en la escritura
pﬁbii?a No. 10,670, de fecha 15 de junio de 1966, otorgada

ante la fe del Lic. Tomas O'Gorman, titular de la notaria
piblica No. 96 del Distrito Federal, cuyo primer testimonic
fue inscrito en el Registro Pablico de Comercioc del Distrito
Federal bajo el nidmero 299 foja 377 Vol. 636 Libro III de la
Seccidn de Comercio. - - - - - - - - - = - - - - - - - - -

B. Que dentro de su objeto social se contempla la
posibilidad de 1llevar a acabo las operaciones a las gque se
refiere el presente convenio. - - - - - - - - - - - - - - -~
C. Que con fecha 11 de diciembre de 2002 celebrd una
asamblea general extraordinaria de accionistas en la cual se
aprobd la celebracidn del presente convenio. - - - - - - - -
D. Que su representante, el Sr. Guillermo Quiroz Abed
cuentan (asi) con facultades suficientes para la celebracidn
del presente convenio, mismas gue a lds fecha no le han sido

revocadas ni en forma alguna modific¢adas. - - - - - - - - --

IT. Declara la Fusionada por conducto de su representante
legal: - - - - - - - - - - = - - - - - = - - - - - - - - - -
A . Que es una sociedad andnima de capital wvariable

constituida de conformidad con las leyes de los Estados

Unidos Mexicanos ("México") ; segun consta en la escritura
piblica No. 9,569, de fecha 26 de enero de 1962, otorgada
ante la fe del Lic. Javier Correa Field, titular de la
notaria publica No. 95 del Distrito Federal, cuyo primer

testimonioc fue inscrito en el Registro Publico de Comercio
del Distrito Federal bajo el nimero 179 a foja 207 Vol. 560
Libro ITI de la Seccidn de Comercio. - - - - - - - - - - - -
B. Que dentro de su objeto social se contempla 1la
posibilidad de 1llevar a acabo las operaciones a las que se
refiere el presente convenio. - - - - - - - = = - - - - - --
C. Que con fecha 11 de diciembre de 2002 celebrd una
asamblea general extraordinaria de accionistas en la cual se
aprob® la celebracién del presente convenio. - - - - - - - -
D. Que su representante, el Sr. Miguel Arellano Carrillo
cuenta con facultades suficientes para la celebracidn del
presente convenio, mismas que a las fecha no les han sido
revocadas ni en forma alguna modificadas. - - - - - - - - --
- - = - - - - - - - ~=CLAUSULAS. - - = = = = = = = - = - - =--

Primera. Acuerdo de Fusidn. I.a Fusionante y la Fusionada
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S ; amente fusionarse, subsistiendo )
gggg;; e la fusién la Fusionante. Por 1lo ant;,4q‘.
partir de 1la fecha en que surta efectos la £ & :
FPusionada dejarad de

existir, todos los bienes,

obligaciones
y la escritura constitutiva y estatutos de la Fusidg
vigentes en dicha fecha, seguiré&n siendo aplicables.

Segunda. Estados Financieros. (a) g Fase .
Los estados financieros conscolidados no j 8/ de la
Fusionante ' los estados financieros no
zuditados de 1la Fusionada, al

ser&n los que sirvan como base para la fusid
(b) Estados Financieros de Cierre. Cada una [de la Fusionante
y la Fusionada prepararan estados financierds de clausura al

cierre de las operaciones al 13 de diciembre de 2002. -

{c) Estados Financieros de Apertura (Fusionados). Con bdse
en los estados financieros de cierre a que se refiere kl
inciso (b) anterior, 1la Fusionante preparard estadés

financieros de apertura fusionados, es decir, mostrando la
consolidacién de sus activos, pasivos y capital con los de
la Fusionada al cierre de las operaciones del 13 de
diciembre de 2002. - -~ - - - - - - - - - - - - - - - - - -]~
(a) Principios. Los estados financieros a que se refieren
los incisos (b) y (c) anteriores se elaborarin conforme ja

los principios que se hayan aplicado en la elaboracdidn del

balance de la Fusionante dando efectos plenos a la fusién. |-
Tercera. Registro y Publicacidn. (a) Registro. A fim de dér
cumplimiento a 1lo dispuesto por el articulo 223 da la Ley
General de Sociedades Mercantiles, la Fusionante vy a
Fusionada inscribiran los acuerdos de fusidn en el Aﬁgist o
.Pﬁblico de Comercio del Distrito Federal. - - - - - —\— - -
(b) Publicacidén. A fin de dar cumplimiento a lo dispuesto
por el artjiculo 223 de la Ley General de Sociddades
Mercanbﬁﬁes, los acuerdos de fusidn adoptados por as
respectivas Asambleas de accionistas de las sociedades a
fusionarse y el balance aprobado por dichas Asambleas, se
publicardn en el Diario Oficial de la Federacién, a efecto
de que una vez que se haya efectuado la referida
publicacién, 1los acuerdos de fusidn y los balances de la
Fusionante y 1la Fusionada sean inscritos en el Registro
Pdblico de Comercio. - - - - - - - - - - - - - - - - - - - -

Cuarta. Efectos de la Publicacién. Oposicién de Acreedores.

.
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Conforme a lo dispuesto en el articulo 225 deﬂla:Léy General
de ~Sociedades Mercantiles, la Fusionada v la EQsionantefhan
obtenido el consentimiento de sus acreedores pafa qué la I
fusién isprta sus efectos precisamente el 13 de diciéﬁbre de
2Q02. Los efectos legales de la fusidn se retrotraeran al 13
de diciembre de 2002 en caso de gue no hubiere oposicidn de l

acreedores o las que hubiere fueren desestimadas
Judicialmente o] retiradas por los gue las hubieren
presentado. Asimismo, en caso de que la inscripcidédn de los

acuexrdos de fusidn en el Registro Padblico de Comercio o la
publicacidén de los balances y los acuerdos de fusidn en el
periddico oficial del domicilio de la sociedades gue se
fusionan, o ambos, ocurrieren en fecha posterior al cierre
de operaciones del 13 de diciembre de 2002, los efectos de
la fusidn se retrotraeradn y surtiran efectos al cierre de
operaciones del 13 de diciembre del 2002 y antes del inicio
de operaciones del 14 de diciembre de 2002. - - - - - --
Quinta. Plenos Efectos. (a) Fecha. En términos del primer

supuesto del articulo 225 de la Ley General de Sociedades
Mercantiles, la fusidn surtirad sus efectos precisamente al
cierre de operaciones comerciales del dia 13 de diciembre de
2002, independientemente de la fecha en gque los balances
hayan sido publicados en el periddico oficial del domicilio
social de las sociedades que se estan fusionando o en el
Diario Oficial de la Federacidén, e independientemente de gue
ge haga la inscripcidn de los mismos en el Registro Pudblico
de Comercioc de sus domicilios, junto con los acuerdos de
fusidédn. Conforme a lo dispuesto en el articulo 225 de la Ley
General de Sociedades Mexcantiles, la sociedades gue se

fusionan han obtenido el consentimiento de sus acreedores

para que la fusidn surta sus efectos precisamente el 13 de

diciembre de 2002. Los efectos legales de la fusidn se ]
retrotraeran al 13 de diciembre de 2002 en caso de gue no 3
hubiere oposicidn de acreedores o¢ las gue hubiere fueren
desestimadas Jjudicialmente o retiradas por los gue las

hubieren presentado. Asimismo, en caso de gque la inscripcidn

de los acuerdos de fusidén en el Registro Paiblico de Comercio -

o la publicacidn de los balances y los acuerdos de fusidn en % »&
el periddico oficial del domicilio de la sociedades gue se
fusionan, o ambos, ocurrieren en fecha posterior al cierre
de operaciones del 13 de diciembre de 2002, los efectos de

la fusidén se retrotraeran y surtiriédn efectos al cierre de
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3 de diciembre del 2002 y antes del inicio
del 14 de diciembre de 2002.

abbiencia Universal. Al surtir efectos la

(b)
acordada, la Fusionante resultard causahabiente
universal de la Fusiocnada y los activos, pasivos y;,
de ésta guedarin incorporados al patrimonio de la Fuf’“
sin reserva ni limitacidén alguna vy ;
cualquier acto Jjuridico especifico o
excepcidn de lo gue se indica més adelante.
i) Los activos, pasivos y capital de
congolidaran con los de la Fusionante; - -
(ii) La Fusionante adgquiririd el dominio diregto de todos los
bienes fisicos y juridicos, que integren e strimonio de la
Fusionada en el momento en gue surta efé&ctos la fusidén, y
que serd@n aquellos gue muestren sus estados financierog al

cierre de 1las operaciones del dia 13 de diciembre de 2d02,

incluyendo, sin limitar, patentes, marcas Yy nombyes.’
comerciales, entre otros, gque integren los activos de Ya
Fusionada, incluyéndose los derechos determinados) o
indeterminados, principales, derivados o accesorios, de Jos

gue la Fusionada pudiere o resultare ser titular en dse
momento © en el futuro, por motivos anteriores o posteriodes

al momento de surtir efectos la fusidén acordada; - - - - 4 -

(iii) La Fusionante tomarad a su cargo todas las obligaciones
y créditos de cualquier naturaleza o calidad, prlnc1pa1es,
derivados o accesorios de 1la Fusionada en el momento ue
surta efectos la fusidén, y que serdn aquellas obllgac1one Y
créditos que muestren sus estados financieros al cierre ;de
las operaciones del dia 13 de diciembre de 2002, ios cuales
se extinguirdn por el puntual y oportuno cumpliniento %or
parte de 1a Fusionante en las fechas establecidhs en Aos
actos juridicos o contratos que los hubieren origin
resulten de acuerdo con la ley. - - - - - - - - - -

(iv) La Fusionante, como causahabiente wuniversal de la
Fusionada, tomaréd a su cargo todas las responsabilidades de
cardcter laboral y fiscal derivadas, o que se lleguen a
derivar en el futuro, respecto a los trabajadores y

empleados de 1la Fusionada, respecto al fisco federal y, en
3u caso, frente a los gobiernos federales, estatales o
municipales correspondientes. También, la Fusionante se
obliga a cubrir las obligaciones laborales y los impuestos,
derechos y/o contribuciones gue adeudare la Fusionada en el

L

PATENT

REEL: 013691 FRAME: 0155



- 134 -
204896
momento en gque surta efectos esta fusidn, ya sea que se

determinen antes o después de este evento, y comprendiéndcse

dentro de tales responsabilidades tanto los impuestos,
derechos y/o contribuciones como los recargos y sanciones
que resultaren. - - - - - - - - - - - - - - - - - - - - - _.
(v) Todos los poderes otorgados por la Fusionada
permanecerép en plena fuerza y vigor pero ahora como poderes
otorgados ﬁor la Fusionante, sin que se requiera de algin
acto ulterior o ratificacidén. - - - - - - - - - - - - - - ..
Sexta. Otros Actos; Mejores Esfuerzos. Las partes acuerdan
realizar sus mejores esfuerzos para llevar a cabo, o causar
que se lleven a cabo, todos aquellos actos gue sean
necesarios © deseables para consumar la fusidén y para que
ésta surta plenamente sus efectos, incluyendo, sin limitar,
la obtencidn de las autorizaciones necesarias. - - - - - =--
Séptima. Ley Aplicable b Jurisdiceiébn. - - -~ - - - - - -
Para la interpretacidn, cumplimiento y ejecucidén del
convenio de fusidn serdn aplicables las leyes federales, y
competentes, los tribunales de la Ciudad de México, Distrito
Federal, renunciando las partes a cualquier otro fuero que
pudiere corresponderles. - - - - - - - - - - - - - - - - - -
Ciudad de México, Distrito Federal, a 11 de diciembre de
2002", - - - - - - = - - - - - - - - - - - - - - - - - - - -
Siguen firmas. - - - - - - - - - - - -« - - - - - - - - - - -
- - - - - - - - - - ~-~CLAUSULA. ~ - - = = - = = - - -

UNICA.- Quedan fusionadas “CENTRAL IMPULSORA", SOCIEDAD
ANONIMA DE CAPITAL VARIABLE, comc sociedad fusionada gue-se
extingue y “GRUPO»VBIMBO“, SOCIEDAD ANONIMA DE CAPITAL

R

VARIABLE, como sociedad fusionante, que sSubsiste, - < - - --

YO EL NOTARIO CERTIFICO: - - ~ - - - < = 7Z = —==—=—= - - - .
I. - Que a mi juicio el compareciente tiene capacidad legal

para la celebracidén de este acto, y que me aseguré de su
identidad conforme a la re%acién que agrego al apéndice de
esta escritura con 1la letraJ"D". R T e
II.- Que adverti al coﬁp@:eciente que deber& acreditarme
dentro del mes siguiente a i1a fecha de firma de la presente
escritura haber presentado la solicitud de cancelacién de
inscripcién de "CENTRAL IMPULSQRA", SOCIEDAD ANONIMA DE
CAPITAL VARIABLE, en el Registro Federal de Contribuyentes y
gque en casc de no exhibirme dicha solicitud, procederé a dar
los avisos correspondientes a las autoridades fiscales

competentes. - - - - - - - - - - - - - - - - - - - - - - - -
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concurrieron a las Asambleas cuyas actan han

transcr
segunao

IV.- Que el compareciente declara por sus geperaled

Mexicano, originario de México, Distrit@p

donde nacié el dia dos de septiembre

setenta
Reforma
Obregdn
abogado
V.- Qu
incurre
vVI.- Q
escritu
VII.-

escritu

tiene

conformidad y comprensién plena y la firmdé el dia once de
diciembre del dos mil dos, mismo momento en gue la autorizo.

ﬁéy fe.
Firma d4d
G. Orti
El sell
LAS NO

AGREGADAS AL APENDICE DE ESTE INSTRUMENTO. - - - - - - - - -

GONZALO
noventa
en el

titular

EXPIDO PRIMER TESTIMONIO PRIMERO EN _SU ORDEN PARA CONSTANCIA
DE “GRUPO BIMBO", SOCIEDAD ANONIMA.DE CAPITAI,; EIaH

Nogez igepge

SOCIEDAD ANONIMA DE CAPITAL VARIAB’" il

itas en los antecedentes vigésimo primero

de esta escritura, que contienen

Federal, lugar
Ade mil novecientos
. casado, con domicilio en Prolofgacidn Paseo de la

niimero mil, desarrollo Santa Fe, delegacién Alvaro

, cédigo postal nlimerc cero mil doscientos diez,

e adverti al compareciente de las penas en que
n quienes declaran falsamente ante notario. - - - - -
ue tuve a la vista los documentos citados en esta
ra. - - - - - = - - -~ - - - - - - - - - - 4 - - - - -
Que a solicitud del compareciente lei y expliqué esta
ra al mismo, una vez que le hice saber el derecho que

de leerla personalmente, manifestando el otorgante su

el sefior RaGl Enrique Noriega Sendel. - - - - - - - -
Zz. - - - - -~ - - - - - - - - - - -~ - - - - - RUbrica.
o de autorizar. - -~ -~ - - - « - _ - - - - - =« a4 4 a -

TAS COMPLEMENTARIAS SE PONDRAN EN HOJAS POR SEPARADO

M. ORTIZ BLANCO, titular de la notaria nimero
Yy ocho del Distrito Federal, actuando como asociado
protocolo de 1la notaria nimero seis, de la que es
el licenciade FAUSTO RICO ALVAREZ. - - - - - =~ - - =

TREINTA Y CINCO PAGINAS. - - - - - - - - - P 3
MEXICO, DISTRITO FEDERAL, DE DICIE !#':'.DE’B].-' =3
J—— T LA By NS
DOS . - - — - - - LIDQYJEE 25
/ecog M NGRS,
% 7,_’3. »
A5575 2
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Anexo C

5

El suscrito, Secretario en la Asamblea General Extraordinaria dc Accionistas de Grupo

Bimbo, S.A. de C.V_, he revisado:

(a) El registro de accionistas a la fecha de esta Asamblea;

(b) Las constancias de dep0sito de acciones y las relaciones de accionig
(c) Los formularios de las cartas poder en los términos del articulo 14 Bi
(d) Las tarjetas de admisidn y la lista de asistencia elaborada por los€scriftag Gres.

fraccion V1, del articulo 14 Bis 3 de la Ley del Mercado de Valores, cgttifico ¢fic, cua virtud dec
gue sc han satisfecho los requisitos legales aplicables y que sc Ancuentra representada ef

81.8570%4% de las acciones de la socicdad, la Asamblea pucde sesiongr vilidaniente.

a 11 de diciecmbre de 2002.

México,

Alexis B R§yzardde la Torre,
Seceretario

IOV e 0 s g (KD
AL URNTIFE L R A A | ‘13‘
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GRUPO BIMBO, 8.A. DE C.V.
CONVOCATORIA

Por acuerdo de GRUPO BIMBO, §.A. DE C.V. ls “Socledad™), y con fundamento en ios articuios

Elia\m

£
pé PRe
v g<§!!!kﬂ7&«&m$»§%fﬂ«

Tyt .
..J ,xx,.-. ER S

Ge Valores, 0 constencia de depdeiio expedida par ung inetituciin de orédio o casa de bolsa, en & domicitio dela

ES;E..:EEI; 4.,,? g
: g
, ztﬂpm.awu&.i..sa.

¢ para este afio  dores que nﬁn_cn: Em_.mmom de _Es_mn_c:a dela hzmi ten- vez que comiencen las pliticas
BPi6 un aumente  un satao minimo y calcula  drd que toie en cuenta e - tripartitas, B

182, _af de la Ley Genarsl de Sociedades Mercantiies, asi como por lo dispuesto en los J
artculos } ighsimo sdplimo y trighsimo aclavo de ios estafutos acciales, se convoca a lop=§"
BQBGB:.. d 8 la ASAMBLEA OENERAL EXTRAORDINARIA que se celebrard of die 11 de |-
dciemive de X Erﬂ’!l;nﬂtggsgtge_-ggg

0.

, Sc!un_.u.», : -
I Discusitn 0 3u 230, de 108 eatados fnaricieros consokdados no auditados de Grupo Bimbo,
SA.dsC de sepliembre de 2002
Il Discusién Sn_nla.iﬂl!gul-g Grupo Bimbo, S.4. de C. V ; como |**
sociedad ii§§§g90< como socledad fusionada que
oo ef convenio de fusidn respecivo. .

It §§§§§<EE%§§3§ _

vsgg.i-rnlt‘if%%ggSasg&s:ﬁ!: .
esg-:.ﬁ-t-!rga.t;gs&l;%osi |
dapositar sus 800ines o eshibir cerBicado especido por ol 8.0, indevel, 8.A, de C.V., insiitucin pars of Depdaito | - _

Sociedad antes citada. A camblo del depdelio de les accionsa o det cerdiloado de depdeio, Jos scclonistasinacritos 1§ -
on ol regisiro de acciones o sus representanies leguies recibinin e tarjela de admisidn comespondiania expadida | -
por dicha Sociedad, en ls que 8 les aorediierd ¢ nimero de volos 8 que fengan derscho. Los accionistas podsén |
sex 1opresentados on la Asambied pov apoderatos mrdiants simpls oaria poder o madiante poder olorgado enlos § -
g-glglgt’uelst§9<§§gggr .
secretaria de la Sockedad con un minimo de 48 horas de aniicioackin a fa hora Fada pava la ceisbracion de ia f -
Asambiea contadas en diss hblles. Los ionnularios de pader releridos ssariin disponbies an la sacretaria de la +f
Saciedad ubicada en of domicilo de la migme. A parir ds la feche 06 ecte publicscidn, la documentacion § --
%gﬁitgtﬂr!-g%f;?rg !&S?Qﬁ ..

.@@

Se une a la pena que embarga a nuestro
compaiero y amigo Jesus Blancas Cabrera
por el sensible fallecimiento de su sefiora
madre:

~Doiia mmcm__.mznm
Omc_.m_.m xm_.sm:amm

>ommo_am el 24 de noviembre e Noom.u...\

o o Descanse en Pz,

_.,\_mxwom_ c.m‘m 25 de noviembre del 2002.
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| eeswtianv G0 DAJO inipacto
cews ecolégico. . U
s G NeD Y maquina.nn . que los costos para los automo-
necesaria para la fabricacién de equipos : - vilistas que decidieran cambiar de uso ex-
carburantes del energélico, prlnmpa.hnenna clusivo de gas LP a gaselina, gasmmn en -

explicd. pmmedxo 15 mﬂpasosada uno. \%, s

N

1,.1».-4 X

l N oonvocmoql

182, 183 y demda 90

1. mm memamm‘-
S.A daC.V ., sl 30 de septiembee de 2002.

W Dlscuslényapmbudm mwuso.demmummmmrwt&upo

que subsi con Cantral tmp s.\,aav

P asl como of de tusion .

Wt Deskmacitn do d
asamblea.

p pan" i ym\u

.t
H

V. Lectura y aprobaciin, en su caso, del acis.

Parn toner aasistir alap A loa sefl
de nmk:oackh a tn hora fjada para la colebracién de in misma contidas en flas
sus o exhiblr F por of 8.0, Indeval, S.A. dojC. Y Insthucién para el Depésito !
da Velores, o de ida por una msmuamo de boisa, en el domiciiodela
Socledad ameschada. A bio del dop delas ode o % jos
on ol registro da acch © 3us fep tegales 6n \a tarjeta de comesp d
por dicha Sociedad. an la que se tes acreditard of nimero de votos & que tengan derecho. Los accionistas podran |
et rep! dos an iz A por di

e o Bimple carts poder o madiana poder alorgado en loa !
tormularion & que se reflera & articulo 14 bis 3 de ia Ley del Mercado de Valores, mismos qua deberd reciblr la

sacretaria de ta Sociedad con un minimo do 48 horaa de anticlpackn a 1a hora Mads pare la celebracién de ta

Asambiea contadas en dlas habiles. Los ds poder satardn disporvibles anla iadela .
Sociedad ubicada en ol domicilio da la misma, A parth da la mm de esta p ion, 1s 46 S
-elacionadaconlmpumwdamvdmwola. estard 8 dispr ) tea Socladad, en diaayhoras T
hatias, en el o de ta S d antes v .

0 RS B
et
’

MmlcoDFaQSnadembmdsm ,
L ¥

C.P.C. Juan Mauricio Qraa Gus
« »inissrio de Qrup Cimbo, BLA. daC¥.
) C s

war
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CONVENIO DE FUSION QUE CELEBRAN POR UNA PARTE GRUPQ BIMBO, S .A.
DE C.V.,, COMO SOCIEDAD FUSIONANTE QUE SUBSISTE (LA “SOCIEDAD” O LA
“FUSIONANTE”), REPRESENTADA EN ESTE ACTO POR EL SR. GUILLERMO
QUIROZ7. ABED Y POR LA OTRA CENTRAL IMPULSORA, S.A. DE C.V. COMo

SOCIEDAD FUSIONADA QUE™ & LA “FUSIONADA™),
REPRESENTADA EN ESTE ACTO ?Ok N LLANO CARRIL )

AL TENOR DE LAS SIGUIENTES DECLARACIONES Y CLAUSULAS. i,

DECLARACIONES,
L Declara la Sociedad por conducto de su representante legal:
A. Que es una sociedad anénima de capital variable constituida de confo

leyes de los Estados Unidos Mexicanos (“México”); segiin consta en la egCrit
No. 10,670, de fecha 15 de junio de 1966, otorgada ante la fe del Lic. Témas O°¢

Aorman,
titular de la notaria publica No. 96 del Distrito Federal. cuyo prifier testipfonio fue

inscrito en el Registro Publico de Comercio del Distrito Federal baj6 el nunigfo 299 foja
377 Vol. 636 Libro 111 de la Seccion de Comercio.

B. Que dentro de su objeto social se contempla la posibilidgd de llevar a acabo las
operaciones a las que se refiere el presente convenio.

C. Que con fecha 11 de diciembre de 2002 celebrd una asambile ;,eneral cxtraordinaria de
accionistas en la cual se aproboé la celebracion del presente convenio.

D. Que su representante, el Sr. Guillermo Quiroz Abed cuentan con facultades suficientes

para la celebracion del presente convenio, mismas que a las fecha no le han sido
revocadas ni en forma alguna modificadas.

. Declara la Fusionada por conducto de su representante legal:

A. Que es una soci~Jad anénim: <~ capital variable constituida o contormidad con las
leyes de los Estados Unidos Mexicanos (“México™): segiin consta en la escritura piblica
No. 9,569, dec fecha 26 dc encro de 1962, otorgada ante la fc del Lic. Javier Correa Ficld,
titular de la notaria piiblica No. 95 del Distrito Federal, cuyo primer testimonio fue
inscrito cn el Registro Publico de Comercio del Distrito Federal bajo el nimero 179 a
foja 207 Vol. 560 Libro 111 de la Seccion de Comercio.

3. Que dentro de s objeto social se contempla Ia posibilidad de levar a acabo las
operacionces a las gue sc reficre el presente convenio.

C. \()uc con fecha 11 de diciembre de 2002 celebrd una asamblea general extraordinaria de
I\accionistas en la cual se aprobé la celebracion del presente convenio.

212002 06 W pm {2K)
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D Que su representarite, el Sr. Miguel Arellano Carrillo cuenta con facultades suficientes
para la celebracion del presente convenio, mismas que a las fecha no les han sido
revocadas ni en forma alguna modlﬁcadas

h #

Primera. Acuerdo_de Fusién. La Fusionante y la Fusionada acuerdan expresame

la fecha en que surta efectos la fusion, la Fusionada dejara de existir, todos los bienes, dgfex

obligaciones de la Fusionada corresponderan a la Fusionante y la escritura constgu

estatutos de la Fusionante, vigentes en dicha fecha, seguiran siendo aplicables. “_

Segunda. Estados Financieros. (a) Estados Financieros Bage. Los estados fip
consolidados no auditados de la Fusionante y los estados financieros individuales
de la Fusionada, al 30 de septiembre de 2002, seran los que sirvan como base Apara Ja/fusion

acordada.

(b) Estados Financieros de Cierre. Cada una de la Fusionante y la Fysionada prepararin

cierre a que se refiere el inciso (b) anterior, la Fusionante preparard estados financieros de
apertura (usionados. es decir, mostrando la consolidacion de sus activos. pasivos y capital con

los de la Fusionada al cierre de las operacioncs del 13 de diciembre de 2002.

(d) Principios. Los estados financieros a que se refieren los incisos (b) y (¢) anteriores se

claboraran conforme a los principios que se hayan aplicado cn la elaboracion del balance de la

Fusionante dando efectos plenos a la fianen.

Tercera. Registro y Publicaciéon. (2) Registro. A fin de dar cumplimiento a lo dispuesto
por ¢l articulo 223 de la Ley General de Sociedades Mercantiles, la Fusionante y la Fusionada

inscribiran los acuerdos de fusion en el Registro Pablico de Comercio del Distrito Federal.

{(b) Publicacion. A (in de dar cumplimicnto a lo dispucsto por ¢l articulo 223 de la

Ley Gencral de Sociedades Mercantiles, los acuerdos de fusion adoptados por las
\rcspcctivas Asambleas de accionistas de las sociedades a fusionarsc y el balance
"aprobado por dichas Asambleas, se publicaran en el Diario Oficial de la Federacion, a

L

\cfcclo de que una vez que se haya efectuado la referida publicacion. los acuerdos de

ST 02 06 Ve 2K 2
KW D020 v 1y con DOC)
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fusion y los balances de la Fusionante y la Fusionada sean inscritos en el Registro

piblico de Comercio.

frcastitey, | B- nada y la Fusionante han

P

en ¢l articulo 225 de la Ley General de So@igd"\gl

obtenido el consentimiento de sus acreedores para que la fusion surta sus efectos precisame

2002 en caso de que no hubiere oposicién de acreedores o las que hubiere fueren deselfighé
st
judicialmente o retiradas por los que las hubieren presentado. Asimismo, en caso dgé_' i

o

inscripcion de los acuerdos de fusién en el Registro Piblico de Comercic o la publicacion -

palances y los acuerdos de fusion en el periddico oficial del domicilio de la sociedades

225 de la Ley General de Sociedades Mercantiles, ia fusion surtira sus eféctos precisamente al

cierre de operaciones comerciales del dia 13 de diciembre de 2002, independientemente de la

fecha en que los balances hayan sido publicados en el periodico oficial domicilio social de las

sociedades que se estan fusionando o en el Diario Oficial de la Federacion, e independientemente
de que se haga la inscripcion de los mismos en el Registro Piblico de Comercio de sus
domicilios, junto con los acuerdos de fusion. Conforme a lo dispuesto en el articulo 225 de la
Ley General de Sociedades Mercantiles, 1a sociedades que se fusionan han obtenido el
consentimiento de sus acreedores par:: e la fusion surta sus efectos soociamente el 13 de
dicicmbre de 2002, Los clectos fegales de 1a fusion se retrotracrdn al 13 do diciembre de 2002 en
caso de que no hubicre oposicion de acreedores o las que hubicre fueren desestimadas
judicialmente o rctiradas por los que las hubieren presentado. Asimismo, en caso de que la
inscripcion de los acuerdos de fusidn en el Registro Publico de Comercio o la publicacion de los
balances y los acuerdos de fusion en el periddico oficial del domicilio de la sociedades que se
. fusionan, o ambos, ocurrieren en fecha posterior al cierre de operaciones del 13 de diciembre de
2002. los cfectos de la fusion se retrotracrin y surtirdn efectos al cicrre de operaciones del 13 de

icicmbre del 2002 y antes del inicio de operaciones del 14 de diciembre de 2002.

§
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(b) Causahabiencia Universal. Al surtir efectos la fusion acordada, la Fusionante resultard

causahabiente a titulo universal de la Fusnonada y ‘°?-,§?«'}»¥° apital de ésta quedarén

wrpomdos al patnmomo de la Fus:onante*isma-eﬁa%ﬂ l .' :. na y sin necesidad de

.dela.nte. Por lo anterior:

@ Los activos, pasivos y capital de la Fusionada se consolidaran con!

Fusionante;

’4
%,

(ii)  La Fusionante adquirird e! dominio directo de todos los bienes fisicos y _) :: ;

marcas y nombres comerciales, entre otros, que integren Jos activgs de la

Fusionada, incluyéndose los derechos determinados indeterminados,
principales, derivados o accesorios, de los que la Fusionada gudiere o resultare ser
titular en ese momente o en el futuro, por motivos antemores o posteriores al

momento de surtir efectos }a fusidn acordada;

(ii)) La Fusionante tomara a su cargo todas las obligaciones y créditos de cualquier
naturaleza o calidad, principales, derivados o accesorios de la Fusionada en el
momento dque surta efectos la fusidn, y que serdn aquellas obligaciones y créditos
que muestren sus estados financieros al cietre de las operaciones del dia 13 de
diciembre de 2002, los cuales se extinguirdn por ol punical v oportuno

cumplimiento por parte de la Fusionante en las fechas establecidas en los actos.

juridicos o contratos que los hubieren originado o que resulten de acuerdo con la

_ ley.

[ B (iv)  La Fusionante, como causahabicnte universal de la Fusionada, tomara a su cargo

todas las responsabilidades de cardcter laboral y fiscal derivadas, o gue se Heguen

+ a derivar en el futuro, respecto a los trabajadores y empleados de la Fusionada,
respecto al fisco federal y, en su caso, frente a los gobiernos federales, estatales o

“\municipales correspondientes. También, la Fusionante se obliga a cubrir las

\
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obligaciones laborales y los impuestos, derechos y/o contribuciones que adeudare
la Fusionada en el momento en que surta cfectos esta fusién, ya sea que se

determinen antes o después de este evento, y comprendiéndose dentro de tales

responsabilidades tanto los @W%W&A ntribucioneu como los
- ;" M % ‘/r

recargos y sanciones que

;m e

) Todos los poderes otorgados por la Fusionada permanecerin en plena
vigor pero ahora como poderes otorgados por la Fusionante, sin que se rod§

algun acto ulterior o ratificacién.

Sexta. Otros Actos; Mejor . Las partes acuerdan realizar s' 3

incluyendo, sin limitar, la obtencién de las autorizaciones necesarias.

Séptima. Ley Aplicable vy Jurisdiccién. Para la interpretacio
ejecucion del convenio de fusién serdn aplicables las leyes federales,

cumpjfmiento v
competentes, los
tribunales de la Ciudad de México, Distrito Federal, renunciando las partes/a cualquier otro fuero

que pudiere corresponderles.

Ciudad de México, Distrito Federal, a 11 de diciembre de 2002.

Grupp Rimbo, S.A. de C.V. Central Impulsora, 'S.ye CV
/ <
\ </
Nombre: Guillermo Qiroz Abed Nombre: Migu f/.(rellano Carrillo
Cargo: Delegado Espegjal Cw' o Especial
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Recordation of Merger between Central Impulsora, S.A. de C.V. and
Grupo Bimbo, S.A. de C.V. in connection with patents in the name of

Central Impulsora, S.A. de C.V.
43693-51

BOX Assignment
Commissioner for Patents
Washmgton D C. 20231

CERTIFICATE OF MAILING BY EXPRESS MAIL
EXPRESS MAIL LABEL NO.: EL

Date of Deposit: Am%aj—f
I hereby certify that this documéht, including the documents referred to
therein, is being deposited with the United States Postal Service as
“Express Mail Post Office to Addressee” service under 37 CF.R. § 1.10
on the date indicated above and is addressed to:

, 2003
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Transmitted for filing with the United States Patent and Trademark Office are the following
documents for the above-referenced patent application:

Assignment Recordation Cover Sheet, Form PTO-1595;
Copy of Merger Document (in Spanish) (68 pgs.),
English Translation of Merger Document (122 pgs.); and
Check in the amount of $160.

Respectfully submitted,

Russell N. mﬁo}r\ni
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