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ARTICLES OF MERGER
Merger Sheet

------------------------------ - -

MERGING:

BANANA SUPPLY CO., INC., a Florida corporation, J77853

INTO

CHIQUITA BRANDS COMPANY, NORTH AMERCIA, a Delaware corporation,
817449

File date: December 23, 1998, effective January 1, 1999
Comorate Specialisi: Velma Shepard

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



EFFECTIVEDATE =~ ' "

ARTICLES OF MERGER %7 ~ . FILED
OF 98 DEC
BANANA SUPPLY CO., INC., 23 PH L: 1,3
CHIQUITA BRANDS COMPANY, NORTH AMERICA  SZCRETARY 0F o7
TALUAHASSEE, FL O,

WHEREAS, pursuant to an Agreement and Plan of Merger dated as of December /0,
1998, BANANA SUPPLY CO., INC., a Florida corporation (“Banana Supply”) and CHIQUITA
BRANDS COMPANY, NORTH AMERICA, a Delaware corporation ("Chiquita”) have agreed that
Banana Supply shall be merged with and into Chiquita.

NOW, THEREFORE, pursuant to Section 607.1105 of the Florida Business Corporation Act

the undersigned Banana Supply and Chiquita adopt the following Articles of Merger and certify as
follows:

1. Attached as Exhibit A is the Agreement and Plan of Merger of Banana Supply with
and into Chiquita (the “Plan”), as approved by the respective boards of directors and shareholders
of Banana Supply and Chiquita.

ond ado

2. The Plan was approvediby the sole shareholder of each of Banana Supply and
Chiquita by the respective Unanimous Written Consents of such shareholders dated as of November
12, 1998.

3. The effective date of the Merger shall be January 1, 1999.

IN WITNESS WHEREOF, Banana Supply and Chiquita have executed these Articles of
Merger as of the [Qﬂ\-day ofﬂz@ gt s 1998 -

CHIQUITA BRANDS COMPANY, NORTH AMERICA BANANA SUPPLY CO., INC.
By:_ £~ - By %,W/é
Fred B. Hep _ Jeff . Flliater

ExHeutive Vice President - President

- 2-Rart



AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger ("Agreement”) dated as of December /0 , 1998, is
made by and between CHIQUITA BRANDS COMPANY, NORTH AMERICA, a Delaware corporation
(hereinafter "Survivor”) and BANANA SUPPLY CO., INC., a Florida corporation (hereinafter “Banana

Supply”).
WITNESSETH:

WHEREAS, all of the issued and outstanding shares of Survivor and Banana Supply are
owned by Chiquita Brands, Inc., a Delaware corporation (hereinafter "Chiquita"); and

WHEREAS, Chiquita, and the respeciive boards of directors of the Survivor and Banana
Supply have determined that it is advisable that Banana Supply be merged with and into Survivor
on the terms and conditions set forth below, in accordance with applicable provisions of the laws of
Delaware and Florida;

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements herein contained, the parties agree that Banana Supply shall be merged with and into
Survivor, and that the terms and conditions of such merger, the mode of carrying the same into
effect, and the manner and basis of converting the shares of Banana Supply shall be as follows:

1. Banana Supply and Survivor shall be merged into a single corporation in accordance
with the laws of the states of Delaware and Florida. Banana Supply shall merge with and into
Survivor, which shall be the surviving corporation. The separate existence of Banana Supply shall
cease and the existence of Survivor shall continue unaffected and unimpaired by the merger with
all rights, privileges, immunities and powers, subject to all duties and liabilities, of a corporation
organized under the Delaware General Corporation Law.

2. The designation and number of shares currently authorized and outstanding with
respect to Banana Supply and Survivor are as follows:
(a) Banana Supply: 100 common shares authorized
No par value

10 common shares outstanding

(b) Survivor: 1,000 common shares authorized
$10.00 par value
1,000 common shares outstanding

3. Chiquita, as sole stockholder of Banana Supply and Survivor, has waived (i) written
notice of the adoption of this Agreement and Plan of Merger and (ii) receipt of a copy of Sections
607.1301, 807.1302 and 607.1320 of the Florida Business Corporation Act, which Sections set forth
the rights of stockholders dissenting from the adoption of this Agreement to be paid the fair value
of their shares. Within 30 days after the execution of this Agreement, Articles of Merger shall be
executed and filed with the Department of State of Florida, and a Certificate of Merger shall be
executed and filed with the Secretary of State of Delaware. The merger shall be effective as of
January 1, 1999 (hereinafter "Effective Date of Merger™).

4. The manner and basis of converting the shares of stock of Banana Supply are as
follows:



Each share of common stock of Banana Supply issued and outstanding on
the Effective Date of Merger and all rights in respect of each such share shall, on
said date, be canceled. All outstanding certificates representing shares of Banana
Supply shall be surrendered to Survivor.

Shares of common stock of Survivor, whether authorized or issued on the Effecfive Date of
Merger, shall not be converted or exchanged as a result of the merger, but upon said date all
authorized shares of common stock of Survivor (whether issued or unissued) shall be deemed
shares of stock of Survivor, and all such shares of stock of Survivor outstanding on the Effective
Date of Merger (including treasury shares of Survivor) shall remain outstanding, shall be deemed
fully paid and nonassessable, and shall retain all rights to accrued and unpaid dividends, if any. The
number of outstanding shares of Survivor shall thus remain the same both prior to and after the
merger.

5. From and after the Effective Date of the Merger, Survivor shall possess all rights,
privileges, immunities, and franchises, of a public as well as of a private nature, of Banana Supply.
All property, real, personal and mixed, and all debts due on whatever account, including
subscriptions to shares, and each and every other interest and obligation, of or belonging to or due
Banana Supply, shall be taken and deemed to be transferred to and vested in Survivor without
further act or deed. The title to any real property, or any interest in real property, vested in Banana
Supply, shall not revert or be in any way impaired by reason of the merger.

6. Survivor shall, from the Effective Date of Merger, be responsible and liable for all the
liabilities and obligations of Banana Supply; and any claim existing or action or proceeding pending
by or against Banana Supply may be prosecuted as if such merger had not taken place, or Survivor
may be substituted in the place of Banana Supply. Neither the rights of creditors nor any liens upon
the property of Banana Supply shall be impaired by the merger.

7. Stockholders of Banana Supply dissenting from the adoption of this Agreement and
Plan of Merger are entitled, upon comgliance with Section 607.1320 of the Florida Business
Corporation Act, to be promptly paid the fair value of their shares.

8. The Certificate of Incorporation of Survivor shall be and remain the Certificate of
Incorporation of Survivor until altered, amended, or repealed..

9. The Bylaws of Survivor shall be and remain the Bylaws of Survivor until altered,
amended or repealed. o

10. If at any time Survivor shall consider or be advised that any further assignment or
assurances in law are necessary or desirable to vest or to perfect or to confirm of record in Survivor
the title to any preperty or rights of Banana Supply, or to otherwise carry out the provisions of this
Agreement, the proper officers and directors of Banana Supply, as of the Effective Date of Merger,
shall execute and deliver any and all proper deeds, assignments and assurances in law, and do all
things necessary or proper to vest, perfect or confirm title to such property or rights of Survivor.

11. Banana Supply and Survivor shall take, or cause to be taken, all action necessary,
proper or advisable under the laws of the State of Florida and the State of Delaware to consummate
and make effective the merger.



i2. The address of Survivor's registered office in the State of Delaware, and the name
of its registered agent at such address shall remain unchanged.

~ IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their
respective duly authorized officers as of the day and year first above written.

CHIQUITA BRANDS COMPANY, NORTH AMERICA

Attest: ' T L

By: AVNAS
M M : é Z Fred B. Heptinsial
: Exetutive Vice President
Donna K. Leonard
Assistant Secretary

BANANA SUPPLY CO., INC.
Attest:

Willigm R. Jorddn
Segretary ang/ Treasurer



The undersigned, Donna K. Leonard, Assistant Secretary
North America (*Survivor”), certifies

that the foregoing Agreement an
and approved by the sole stockholder of Survivor by Unanimous
December _/0_, 1988.

of Chiquita Brands Company,
d Plan of Merger was adopted
Written Consent dated as of

opppn EkZoind

Donna K. Leonard, Assistant Secretary

The undersigned, William

“Banana Supply”), certifies that the foregoing Agree

approved by the sole stockholder of Banana Supply
December /0, 1998.

R. Jordan, Secretary and Treasurer of Banana Supply Co., Inc.

ment and Plan of Merger was adopted and
by Unanimous Written Consent dated as of

STATE OF OHIO )

) SS
COUNTY OF HAMILTON )

The foregoing instrument

was acknowledged before me this @_#d'ay of Deqeyly. 1998, by Fred B.
Heptinstall, Executive Vice Pres

ident of Chiquita Brands Company,
corporation, on behalf of the corporation.
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The foregoing instrument was acknowledgeé' Bakoneitie
Filliater, President of Banana Supply Co.,

%,

o

Inc., a Florida corporation, on behalf of the corporation.
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OFFICIAL NOTARY SEAL

DONNA VALLIERE

NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. CC592580

MY COMMISSION EXP, OCT. 28

9707008.agr

North America, a Delaware

this £© day of De ., 1998, by Jeff E.



