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ARTICLES OF MERGER
Merger Sheet
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MERGING:

SUNPETALS, INC., a Florida corporation M22254

into

DOLE FRESH FLOWERS, INC., a Delaware corporation P34917

File date: June 30, 1999, effective July 1, 1999

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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To the Department of State . : ) _

State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic wholly-
owned subsidiary business corporation and the foreign parent business corporation herein
named do hereby adopt the following articles of merger:

1. Annexed hereto and made a part hereof is the Agreement and Plan of
Merger for merging Sunpetals, Inc. with and into Dole Fresh Flowers, Inc. as approved by
Written Consent of the Board of Directors of Sunpetals, Inc. on June 24, 1999 and
adopted by Written Consent of the Board of Directors of Dole Fresh Flowers, Inc. on June
24, 1999. : - :

2. The merger of Sunpetals, Inc. with and into Dole Fresh Flowers, Inc. is
permitted by the laws of the jurisdiction of organization of Dole Fresh Flowers, Inc. and has
been authorized in compliance with said laws. The date of adoption of the Agreement and
Plan of Merger by the Board of Directors of Dole Fresh Flowers, Inc. was June 25, 1999,

3. Sharehoclder approval was not required for the merger.

4. The effective date of the merger herein provided for in the State of Florida
shall be July, 1, 1999.

Executed on the 2? } day of A%JW , 1999.

DOLE FRESH FLOWERS, INC. SUNPETALS, INC.

By:/%/(%% “ e ._ By FLAL

/ Beth Potifio L David errigé
Treasurer Vice Presideni-Taxes




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger is entered into on this 25 2—))-*_ ._day of
Ohgre— , 1999 by Sunpetals, Inc., a Florida corporation, and Dole Fresh

Fébwers, Inc., a Delaware corporation, as approved by the Board of Directors of each of
said corporations:

1.

Sunpetals, Inc., a Florida corporation, which is sometimes hereinafter referred to
as the "disappearing corporation”, shall be merged with and into Dole Fresh
Flowers, Inc., a Delaware corporation, which is sometimes hereinafter referred to
as the "surviving corporation".

The separate existence of the disappearing corporation shall cease upon the
effective date of the merger in accordance with the provisions of the Business
Corporation Act of the State of Florida.

The surviving corporation shall continue its existence under Dole Fresh Flowers,
Inc. pursuant to the provisions of the General Corporation Law of the State of
Delaware. : . - . -

The Articles of Incorporation of the surviving corporation upon the effective date
of the merger shall be the Articles of incorporation of said surviving corporation
and shall continue in full force and effect until amended and changed in the
manner prescribed by the provisions of the General Corporation Law of the State
of Delaware. : : '

The bylaws of the surviving corporation upon the effective date of the merger
shall be the bylaws of the surviving corporation and shall continue in full force
and effect until changed, altered or amended as therein provided and in the
manner prescribed by the provisions of the General Corporation LLaw of the State
of Delaware. S '

The directors and officers in office of the surviving corporation upon the effective
date of the merger shall continue to be the members of the Board of Directors
and the officers of the surviving corporation, all of whom shall hold their
directorships and offices until their tenure is otherwise terminated in accordance
with the bylaws of the surviving corporation.



7. Upon the effective date of the merger, each issued share of the disappearing
corporation shall, by virtue of the merger and without any action upon the part of
the holder thereof, no longer be issued and outstanding and shall be canceied
without consideration. The issued shares of the surviving corporation shall not
be converted or exchanged in any manner or any consideration be paid
therefore, but each said share which is issued as of the effective date of the
merger shall continue to represent one issued share of the surviving corporation.

8. The Agreement and Plan of Merger herein entered into and approved shall be
submitted to the Board of Directors of the disappearing corporation and of the
surviving corporation for their approval or rejection.

9. In the event that this Agreement and Plan of Merger shall have been approved
by the Board of Directors of the disappearing corporation and of the surviving
corporation, the disappearing corporation and the surviving corporation hereby
agree that they will cause to be executed and filed andfor recorded any
document or documents prescribed by the laws of their states of incorporation,
and that they will cause to be performed all necessary acts therein and
elsewhere to effectuate the merger.

10.  The Board of Directors and the proper officer’s of the disappearing corporation
and of the surviving corporation, respectively, are hereby authorized,
empowered and directed to do any and all acts and things, and to make,
execute, deliver, file, andfor record any and all instruments, papers and
documents which shall be or become necessary, proper or convenient to carry
out or put into effect any of the provisions of this Agreement and Plan of Merger
or of the merger herein provided for.

o _
Signed on this 25 - ‘day of 9%?%——- _ ,

1990

SUNPETALS, INC.

NV

avid W. Perrigo, Vice Pfesident-Taxes

By: %m O\(cﬂ/@ |

Jdriice M. Nicols, Asst. Corporate Secretary
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Signedonthis_ 25 —  dayof___ Qe
1999, 4

DOLE FRESH FLOWERS, INC.

Beth Potillo, Treasurer

By: Qﬁ%/‘"‘:""’ﬁ_ W\“ﬂc "‘BK'L/

Jardice M. Nicols, Asst. Corporate Secretary



