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ARTICLES OF MERGER A
(Proft Corporatiuns) & £, /.2"0/ ;;? S
1)
The fallowing articles of merger are submitted in accordancs with the Florids Business Corporation Act, 0‘4
pussnant 1o section 607.1103, Florida Statutes.
First: The name and jurisdiction of the snrviving corporation:
Neme Jurisdiction
{If knewad applicabley
Seaboard Marine of Florida, Inc. Florida
Second: The name and Jurisdiction of eackh merging corporation:
N Turisdiction
@rknoon/ applicatils}
Part of Miami Cold Storage. Inc. Florida
Third: The Plan of Merger is attached.
Fourth: The merger shall become effective on tha date the Articles of Mérger are filed with the Florida
Diepartment of State,
ORr / Fi {Enter & specific dss, NOTR: An effective date cammot be prior fo the date of filing o mors
than 90 days after merger Mo dauts.)

Fifth: Adoption of Merger by surviving carparation - (COMPLETE ONLY ONE émmmm
The Plan of Merger was adopted by the sharefiolders of the surviving corporation on November 30, 2005
The Plan of Merger was adopted by the board of divectors of the surviving corporation on

and sharcholder approval was not required.

SRC

Sixth: Adoption of Merger by mgrgiae corporation{s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adapted by the shareholders of the merging corporation(s) on November 30, 2085

The Plan of Merger was adopted by the board of directors of the merging corporation{sy on
and shareholder approval was not required.

{Attach additionel sheets if necessory)

EFFECTIVE DATE
Dec . Bl . D00
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Seveuth: SIGNATIIRES FOR EACH CORPORATION

Mumg of Corporation

Seahoard flarine of Flarida, he.

Siepatre of an Officer gy

Lirectar B
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Rebert L. Stear, Dirsetor, Vice Pragident & YTeasurer

Port of Miand Cold Storage, Ine.

GFFL

Rohent L. Stear, Oimcor, Vick President & Trapsurer
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'AGREEMENT AND PLAN DF MERGER
OF '

PORT OF MIAMI COLD STOQRAGE, INC.
(a Florida corporation)

INTO

SEABOARD MARINE OF FLORIDA, INC.
{a Flgrida COTPOration)

THIS AGREEMENT AND PLAN OF MERGER (“Plan of Merpe™) is entered into thit 19 day
of December, 2005 by and betwaen FORT GF MIAMI COLD STORAGE, INC., a Florida carporaiion
(“POMCS"), and SEABOARYD MARINE OF FLORIDA, INC., 2 Florida corpnmﬂon {*Beahoard”, and,
together with POMCS, the “Constituent Parties,” each individualty, a “Constmmt Party™). .

RECITALS-
WHEREAS, the Diractors of POMCS and the Directors of Seaboard deem it advisable for the

general weifire and advamtage of cach Cemstimient Party and their respoective shareholders o merge

POMCS into Sesboard (the “Merger”) pursaant to this Plag of Mergm' and the applicable provisioas of
the Flerida Genaeral Cmpora.tmn Act {the “Floridz Act™); and

WHEREAS, the Direcrers of Seaboard and the Directors of POMCS, being one #nd the same,
have duly adopted this Plag of Mergsr in accordancs wxrh the Flarida Act; and'

WHEREAS, the sole shareholder of POMCS and the sole shareholder of Séaboard, bemg one ami‘

the same, desires to merge POMES into Seazboard;

: WEHEREAS, the Directors of POMCS and the Directors of Eecabpard, bving one and the same.
desirs to merge POMCS into Seaboard; :

NOW, THEREFORE, in ccms:denﬁun of the premisss and of the mmual sgrecments herefn

contained, the Constiuent Partics agroe that they shall merge on the termes and conditions herefnafier
provided and in secordance with the fallowing plan:

1 Merger The parties proposing to merge sve POMCS and Seabowd, and the mmwng
corporation in the Merger hall be Seabosrd,

2. Trrms apd Condirions: The terms and conditions of the praposed Merpar are 25 folows:

() At the Effective Date (as hersinafter defined), POMCS shall bs merged with and

inte Seaboard, which shall be the serviving corporation {the “Burviving Coerporation™), and the
separate existonce of PBOMOS shall cease. The Surviving Corporation shall continue to be
organized and existing under the taws of the State of Florida.

) Subject to the terms and conditions herein provided, a Certificate of Ownership
and Merger ("Merger Certificafe™) shall be executed by Seaboard immediately after execution
and delivery of this Plan of Merger, and as soon as practicable theresfler shall bs flled with the
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Secretery of State of the Swmte of Florida mysuant to the Flarida Act. The Merger shall become
effective upon the effective Decomber 31, 2005, :cmrdmcsc with the Florids Act (the

“Effective Dar™).

oGk

(&) The Constitnent Farties hmb;v agree thai from tme to time, as and ‘Whm

requested by the Surviving Corporation or by its successors or assigns, they and ¢ach of them will
executa and deliver or cause fo be axscuted and delivered all such deeds and other instremenis
and wit) taks or capse o be taken such further or other action a6 the Surviving Corporation may
deern necessary or desirsble in order 1o more fally vest in and confirm to the Surviving
Corporation Hile to and posscssion of all of the property, rights, interests, privileges, immunities,
powers, licenses and franchises of the Constituent Partes pursisant to the Florida Act and
otherwiss to cary out the intent and parpose of this Plan of Merger, and the appropriate officers
and directars of the Constituant Parties are hereby authorized to take any aud all such -actions
eitber in the pame of the Constifuery Partiss or in the namie of thc Survm:xg Corparation ar
ctherwise,

{d) Om the Effective Date, the Surviving Corpocation, withowt further action, shall
succesd fo and shall possess and enfoy all the rights, privileges, um:rumﬁna,powws,pmposw.and
franchises both of & public and private nante, and be subject to all nestrictions, disabilities, and duties
of POMCS and all property, real, personal, and mixed, and off debis due o POMCS on whatever
account, including smcksubscﬁpﬂans, cavses of aciion, and svery other asses of POMCS, ncluding,
bur not limited to, &} inteljectual property, trademarks, service marks and copyrights, whether
registered or noregistered, s!mﬂbsvmdmtheSurvivmngpcrm«\mﬁwutﬁxmmmmrdeadm
accordance with the provisions of the Fiorida Act and the ytls to any xeal estate, or any interest
fherein, vestod mmyofmcmmmMashaunotrwuto:bemanywayimpaimd Iy reasen
ot the Merger. .

3. The marner and basis of converting the shares and interests of ihe Cmstmmt Parties

will be ag follows:

' {a)  Upon the effectiveness of the merger, by vire of the Merger and without fisrther
actian on the part of the Consifiuent Parties or their shareholdsrs, each issued and owstanding
share of stock of POMCS shall be, withont further act or dead, cancelled and cease to exist, and
no shares of capital stock of Besboard or other considerstion shall be issued or delivered fn

axchange therefora,

{b} Upon the effectiveness of the merger, each shave of stock of POMCS which is
then issu=d but not outstanding (i.e., teasury shares) shell bas, without further act or desd,
cancelled and ceass to exist.

{c} Any shares of capiial stock of Seaboard iasued and outstnding at the BEffsctive
Diafe and any shares of capifal stack of Seaboard then held e the treasury of Seaboard shalt be
nnaffected by the Merger and shall remain and coptinne to be issued and outstanding sharss of the

Serviving Carporation.

(s} Since the Constituent Corporations have the same sofe sharehoider, no additional
shares of stock of Seaboard shall be tssued tor such shareholder in cpmidmtion of the merger.

(=) On and afier ihe effectivencss of the merger

-2 -
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vi.

The Articles of Incorporation of Seabosrd as then in effect shall cantinus
to be the Articles of Incorparstion of Seahoard, as the Surviving
Corporation of"the merger, until subsoguently duly aliered or amended.

The Bylaws of Segboard as then in effect shall cantinue to be the Bylaws
of Sesboard, as the Sweiving Corporstion. of the merger, waill
subsequemly daly altered or amended.

The assets and liabilities of pach of the Constituent Corporations shall be
ke wp or codtinued on the books of Seaboard, as the Surviving
Carporatioa of the merger, in the amotuits at which they are respectively
recorded, immediately prior io the effectiveness of the merger, on the
books of the Censtituent Corpomtions, with any appropriate adjustments
85 may be necessary or appropriate im acoordance with generally
accepted accournting principls.

The members of the board of directrs of Seaborrd at the Hime of the
effectivaness of the merger shall continue to be the members of the boerd
of directors of Seaboard, as the Surviving Corporation of the merger,
uatil their respeciive successars are duly electad and qunlified or st

their vaclier resignations or removals, alt subjesy o the provisions of the

Ceyrificate of Incorporation and By-Laws of the Swrviving Corporatinn.

The officers of Seaboard at the time of the effectiveness of the merger
shull comiinne to be the officess of Seaboard, as the Swrviving
Carporiion of the merger, until their respective successors are duly
elegted or appointed and qualified or unhl thelr earfier vesignations or
removals, all subject 1o the provisions of the Certificate of Incorporation
and By-Laws of the Surviving Corparatian.

Beaboard, as the Surviving Corporaion of the rnerger, ¢hali pay all
expensas of the merger.

Upon the effectivensss of the mesger, the separate sxistence of POMCS
shall coase, and thersupon and thereafter adt of the rights, privileges,

powers, immunities and franchises, of a public as well as of 2 private

nators, of PFOMCS and all property, real, personal, and mixed, and all
debie dus on whatever accommt, including subseriptione to ghares and al}
ather choses or things in aetiom, and all and every other lnterest and asset
of or helopging to or due to POMCS autcmatically sball bs taken and

. deemed to be transferred 1o and vesied i and be thereafter as effectually

the property of Seaboard, as the Surviving Corporation of the mierger,
without farthey act or deed; and the title to any real eatate, or any interest
thersin, vested by deed or otherwise under the laws of any State of the
Unitad States in POMCS shall not revert or be it any way impaired by
reason of the merger; provided, bowever, that alf rights of creditors and
liens upon any property of POMCS shall be preserved unimpaired, and
all debts, lisbilities, obligations and dutiss bad beon incwrred or
contracted by Seaboard, Wo claim, action or proceeding, whether civil,
crimmingt or administrative, then pending by or againgt POMCS, ar any

-3-
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stockholder, officer of direcior thereof, shall be abated or be discontinnad
by the merger, but any such claim, action or preceding may be saforced,
protecutad to judgment, settiad or compmmm:d as if this merger had not

occwrred, of Sesboard may be substituied in such clabm, astion or

prooeadmg.

viil.  Any feos or taxes which beeome dus o or miblebytthtateuf
Kansas or the Stats of Georgia subsequent to the merger with respact to
Seaboard or FOMCS shall become the debt of Seaboard, as the Surviving

- Curporation of the merger.

ix. I at awy time Seaboard shall consider or be advised that any farther
assignments, conveyanch$ or assurances i aw or any other things are
necessary or desirable $o vest or to perfect or to confirm, of mecord o
atherwise, into Seaboard, as the Surviving Corporation of the merger, the
titfe fo any property or vghts of POMCS acquired or 1o be acquired by
Seaboard as the result of the merger, the appropriste officers and
directors of POMCE in office iwmmediately prior to the effectiveness of

* the merger ave fully antherized to, and shall, exuscute and deliver any aad
all praper desds assignments and asssurgoces in law and are fully
authorized to, and shall, do alf things necegsary and propey, in the mane
of POMCS so as to vesy, perfect or confirm tHle 20 suech property or
rights jno Seshoard and atherwise to carry cut and consummais the
pmv:smn: of this Agresment and Plan of Merger.

% ThsboardofdmwrsofPOMcswmnhanzedmcﬂnsnuamdm:pm.

this Agreetont and Plan of Mexger, es between the carporate parties, in
order to implmiient and consummate the provisions of the Agrssment
angd Plan of Merger and o determine all sdministrative procedurss and
accountdng entries which may bu deewmsd neesssary, advisable, ar
. sppropriste in ortder to Tplement and conswmmate the merger of
POMCS inio Seaboard pursnant to this Agreement and Plan of Merger.

& A Pursuant to Sevtion $07.7 109{IMeX2) of

Service of Process and Irevocable Anpointroent:
ﬂmﬂondaAct,Smbmrd,asﬂwSuwwmngpmmmnfﬂmMm apgrees thet it may be served with
pmcessmm‘.SmtsofFlmﬂa,mdherebym'ocahlyappamtsﬂw.?mmwyofthnSts.teofFlondaasIu
agent ¥ accept service of pracess, in any suit or proceeding for the enfhreement of any oblization of
POMCE, as well as for the enforcement of any obligation of Seaboard, as the Surviving Corporation of the
merger, and in any procesding for the enforcernent of the rights of a dissenting sharcholder of such POMOS

againgi Sepboard, as the Surviving Cogporation.  Rexuest is hereby made to the Secretary of the State of
Florida that a copy of any service of process on the of State of Florida he mafiad by the Secretary of

State of Florida to Scahosrd Corparation,. 5080 West 67 Sireet, Shawnee Mission, Kansas 66202-3740,
Atteirtion: Legal Departrnent.

5. The praposed Merger may be abandaned by agreement of the Constituent Parties, upon
approval of the Boards of Ditectors of Seaboard and POMCS, nt any time prior to the Effective Date of
the Merger.

IN WITNESS WI-IEREOF this Agresment znd Plan of Merger has bean exscured by the parfies
hereto as of the day and yvear fired above writien.

- -

RNLEGALLSARS- IS eatoard Marnne of Florlde ircdA2605- 1231 mergerMan POMCS).OOC
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PORT OF MIAMI COLD STORAGE, INC.
A Florida Corparation

PAGE 8 9

Robert L. Steor, Vied Prosident
ATTEST

T Dy p el

David M. Becker, Seceretary

SEABOARD MARINE OF FLORTDA, PNC.

A Florida eorporation
-7 Robert L. Stesy, Vice President
ATTEST ' o : ]
Qw M [BGAL REVIER: A2 ]
By: m . )
David M. Becker, Secretary - o

-5-
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State of Kansas 3
o b g
Coumyy of Jolmson . 3

This instrunent was acknowledged bofore me on December 16, 2005, by Robert L, Steer as Vice
President and David M. Beckss, a5 Seeretary of Port of Miami Cold Stovage, Inc., 3 Fiorida Corporation.

Cen . %@Mﬁ&_%_ o
.- fed Name: _Julie Ann Foster-Pevion “

Notary Public

v

- My soramission exXpHES: $31/29/2007

State of Ransas )

X . B8}
Cownty of JTohnson _ ¥

This instrument was scknowledged before me on Pecember 19, 2005, by Robert L. Steer 25 Vies
Pnssiden_t and David M. Becksr, a5 Secretary of Seshoard Marine of Florida, Inc., a Florida Corparation.

i T FE B R
{(seal) . | %ﬁmﬁ% &9‘?‘.&.\,

Notary Public

resrmm 1 at

My sommission expires: 01029/2007

-6~
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