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NUNC PRO TUNC TRADEMARK ASSIGNMENT

WHEREAS, CHIQUITA BRANDS INTERNATIONAL, INC., (“Assignor”) a
Delaware corporation with a business address at 250 East Fifth Street, Cincinnati, Ohio 45202,
was the sole owner of the entire right, title and interest in and to the trademark READ, as
covered in U.S. Trademark Registration No. 957,937, by virtue of its acquisition of Owatonna
Canning Company, (as evidenced by Document No. 9039048000, New Jersey Secretary of
State, Certificate of Merger, attached hereto as Exhibit A), which company owned the
trademark READ and U.S. Trademark Registration No. 957,937 by virtue of its merger with
Princeville Canning Company (as evidenced by Document Title No. 5514-918-6, Illinois
Secretary of State, Certificate of Merger, attached hereto as Exhibit B), and;

WHEREAS, OWATONNA CANNING COMPANY, LLC, (“Assignee”) a Delaware
corporation with a business address at 150 W. Fifth Street, New Richmond, Wisconsin,
54017, was assigned the READ trademark and U.S. Trademark Registration No. 957,937
along with the business assets associated therewith, from Chiquita Brands International, Inc.,
(the Assignor herein), on September 24, 1997, (as evidenced by the Resolution and Consent
document attached hereto as Exhibit C), and as such, has acquired the entire right, title and
interest in and to said trademark and the United States registration therefor, together with the
goodwill of the goods, services and businesses in connection with which said trademark was
used as of the purchase of these assets of Assignor by Assignee;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, Assignor hereby confirms that, on the day 24™ day of September, 1997,
said Assignee was assigned the READ trademark and accompanying Registration No. 957,937,
along with the entire right, title and interest in and to said trademark, and in and to all of the
goodwill in connection with said trademark, the same is held and enjoyed by said Assignee,
for its own use and benefit, and for the use and benefit of its successors, assigns or other legal
representatives, as fully and entirely as the same would have been held and enjoyed by said
Assignor, if no assignment had been made; together with all claims for damages by reasons of
past infringement of said service mark, with the right to sue for, and collect the same for its
own use and benefit, and for the use and benefit of its successors, assigns and other legal
representatives.

IN WITNESS WHEREOF, said Assignor assigned this trademark to Assignee on the
24th daﬁi)f September, 1997, and Assignor now confirms this as of the day
, 1999.

By Alezz 00 7 Cﬁa@i&>d¢

Chiquita Brands International, Inc. (Assignor)

STATE OF )
) SS:
COUNTY OF

On this (Xﬂ\ day of d‘)LM U b fore,me, a Notary Public, for the above county
‘ Ny, — and acknowledged that

SARGARAHOWLAND WJ\
Notary Public, Sute of Ohie
& My Commission Expives Juty 87 8888 1 .. b, )p)ic
NS
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EXHIBIT A

Document No. 9039048000, New Jersey Secretary of State, Certificate of Merger —
Owatonna Canning Company merger into Chiquita Brands International, Inc.
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— | STATE OF NEW JERSEY == "3
== DEPARTMENT OF STATE
= FILING CERTIFICATION (CERTIFIED COPY)
= CHIQUITA BRANDS INTERNATIONAL, INC.
% I, the Secretary of State of the State of New
— Jersey, do hereby certify, that the above named
— business did file and record in this department
— the below listed document(s) and that the foregoing
= is a true copy of the
== CERTIFICATE OF MERGER
= FILED IN THIS OFFICE SEPTEMBER 24, 1997
= 9039048000
ﬁEE_—_—_T as the same is taken from and compared with the
§€§= original(s) filed in this office on the date set
}@ forth on each instrument and now remaining on file
P and of record in my office.
% IN TESTIMONY WHEREOF, I have
EE: hereunto set my hand and
b@iﬁ—;’ affixed my Official Seal
@ at Trenton, this
@ 25th day of September, 1997
=
j \ (._/\ P2 8 » Al Ry
=
o= > LONNA R HOOKS ==
:\g&f Secretary of State E:
;-—:_ p=———— _;
\&= = “ 'é-t:—i
R T T NS
() 0 OIOAONY OO OO iﬁ !
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TE OF MERGER H
CERTIFICA o F‘LED
OWATONNA CANNING COMPANY
OLIVIA CANNING COMPANY SEP 2 4 1997
MIDWEST FOODS, INC.
AND LONNA R HOOKS _
GOODHUE CANNING COMPANY SECRETARY OF STATE
together the “Constituent Corporations”
INTO
CHIQUITA BRANDS INTERNATIONAL, INC,
the “Surviving Corporation”

To.  The Secretary of State

State of New Jersev

Pursuant to the provisions of Section 14A:10-7 Corporations, General, of the

New Jersey Statutes, the undersigned corporations hereby execute the following

Certificate of Merger.

ARTICLE ONE

The names of the corporations proposing to merge and the names of the

states under the laws of which such corporations are organized, are as follows:

Name of Corporation t ati
Owatonna Canning Company Minnresota
Olivia Canning Company Minnesota
Midwest Foods, Inc. Minnesota
Goodhue Canning Company Minnesota
Chiquita Brands International, Inc. New Jersey

~ ~ TN v N

— \l = \" y T - ! N ‘\-./,

TRADEMARK

REEL: 1880 FRAME: 0698



ARTICLE TWO

The :aws of Minnesora, the state under wnich the Constituent Corperations
are organized, permit such merger and the applicable provisions of the laws of sad
‘urisdiction under which the Constituent Corporations are organized have Teen, or
upen compliance with filing and recording requiremerts will have teen, complied
with.

ARTICLE THREE

The name of the surviving corporation shaii te Chiguita Brands
Internztional, Inc. and it shall be governed by the laws of the State of New Jersev.

The aggregate number of shares which the Surviving Corporation is
authorized to issue is 164,000,000 shares divided into:

(i) 150,000,000 shares of Capital Stock, par value $.33 per share (“Capital
Stock™),

(11} 4,000,000 shares of Cumulative Preference Stock, issuable in series,
without nominal or par value (“Series Preference Stock”), and

(iii) 10,000,000 shares of Non-Voting Cumulative Preferred Stock, issuable
in series, par value S1 per share (“Non-Voting Preferred Stock”),

The address of the Surviving Corporation’s registered office in the State of
New Jersey is 820 Bear Tavern Road, West Trenton, County of Mercer, New Jersey
(8628 and the name of the registered agent at such address is The Corporation Trust

Company.
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The Pian of Merger, attfachea as Exhibit A, was approved

ARTICLE SOUR

-

=V the Jic2ctars or

the undersigned Survivirg Corporation in the manner prescribed by :me New Jersey

Business Corporation Act, and no vote of the sharehelders of the Surviving

Corperation was required because of the applicability of the provision of Section

14A:10-5(4) of the New Jersey Business Corporation Act. The merger was aprroved

by the sharehoiders of the undersigred Constituent Corporations in she marner

prescrived bty the laws of the State of Minnesotz on Septembter 23, 1997

ARTICLE FIVE

As to each corporatior whose shareholders are ent:tled to vote on t-e merger,

the number of shares entitled to vote thereon, and if the shares of any class or series

are entitled to vote thereon as a class, the designation and number of shares of each

such class or series, is as follows:

Total Number

Designation of
Class or Series

of Shares Entitled To Vote Number of Shares
Entitled To as a Class of Such Class or
Name of Corporation Vote (if any) Series (if any)
Owatonna Canning 4500 Class A Stock 450
Company Class B Stock 4,050
Olivia Canning Company 121 Capital Stock 121
Midwest Foods, Inc. 1500 Common Shares 1,200
Participating
Non-Voting Shares 300
Goodhue Canning Company 140 Common Shares 140
-3.-
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ARTICLE SIX

As 0 each corporation whnose sharerolders are entitied o vete, *Re numzor

"o

of shares that voted for and against the merger, respec:ively, and the number a:
snares of anv class or series entitled to vote as a class that voted for and aganst she

Terger are:

Total
Total Shares Shares Shases
Shares Voted Voted Voted
Name cof Corporation Voted For Against Class For Agains:
Cwatonna Canning 4,500 0 Class A Stock 430 P
Company Class B Stock 4,050 N
Oiivia Canning Company 121 0 Capital Stock 121 2
Midwest Foods, Inc. 1,500 0 Common
Shares 1,000 J
Participating
Non-Voting
Shares 500 Q
Goodhue Canning 140 0 Common
Company Shares 140 0
-q-
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ARTICLE SEVEN
The effective date of this Certificate shall be the date of filing hereof,
IN WITNESS WHEREOF each of the undarsigned corporations has caused this Cenificate

of Merger to be execuied in its name as cf the Zf ! gay of Septamber, 1887.

CHIQUITA BRANDS INTERNATIONAL, INC.

e (A
Robert W. QOlson

Senior Vice President, General Counss|
and Secretary

OWATONNA CANNING COMPANY

ay@z;u,l jé».ﬂ,_,

Title: Pﬂg" 1O AT

OLIVIA CANNING COMPANY

By: W ;L
Tite: Q% (oI

MIDWEST FQOUOS, INC.

Title: Fea .

GOODHUE CANNING COMPANY

waw

Title: /9244/
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- 3 OLE A

rLAN CF MERCER

or

CWATCTNNA CANNING CTIMPRNY

CLIVIA CANNING CCTMPANY

MIDNEST TFOCZS, INC.

GOQZHUE CANNING TCOMPANY

INTC
CHIQUITA BRANDS INTERNATICNAL, INC.

FIRST: fa) The name cf each ccnstituent corporaticn L3 as
fcllicows:
1. Cwatzsnna Tanning Company. a corporaticn organized uader
“he lawg ¢f tze State cf Mirmeacta {("COwatcnna''l:
2. Olivia Canning Campany. a corpcecraticn organized undar
the laws c¢f Minnesota [("QOlivia";;
3. MidWest Focdsg, InC.., a corpceration crganized under the

laws of Minnesota {("MidWest"),
q. Goodhue Canning Comgpany, a corporation crganized under
the lawe of Minnesota ("Goecdhue" and, together with
Owatonna, Olivia and MidWest, the "Owatcnna
Companies®); and
5. Chiquita Brands Internaticnal, Inc., a cerporation
organized under the laws of the State of New Jersey.
(b) The name ¢f the surviving corporation :is Chiquita
Brands International, Inc., a New Jersey corporation, and
fellowing the merger ite name shall be Chiquitarsrands
International. Inc. (hereinafter sometimes raeferred to as
"Chiguita” or as the "Surviving Corporaticn®).
SECOND: The terms and conditions cf the rerger, :iacl.ding
the manner and krasis cf converting the shares ci the Owaconné

Companies into shares cf the Surviving Corporazicn, are

M
i
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2ffect e Zste. The effeczive Zste ¢f ke ~ercer

™)
in
th

gcoive Zartes] =2nall =—e urcon the

1
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H

t>ficacte cl Merger Witz -ne Secretary <o:I

New CJersey snd tne filiag 2f Arcicl

e
Secretary ©f 3tazte cI Tnhe State of Minniescta.

- - =

é. Cecnversicn cf Shareg. Ap of the Effective ZTare. by
virtue 7£ the Merger and without any action on Zhe gar:t I any

Shareholder of the Surviving Corgperacicon cr any $£ the

owatcnna

Companies. except 313 provided pelcw, The shares <f sctock of each
zf “he Owatorra Comparnies .ssued and cutstanding immediatel
3 Y

pricr =¢c the 2ffsctive Tate shall be ccnverted nto Tapita

Stcck, par value $.33 zer snare ("Car

1

al 3=

0

bR ek, , of the
Surviving Corpeoration cr $2.5C Convertible Preference Stock,
Series ¢ ("Series C rFreierence Stoek") of the Surviving
Corporation {or a combinaticn thereof). The number of shares cf
Capital Stock and\oxr Serieg C Preference Stock inhte wnich each
ghare of steck of the Owatonna Companies shall be converted shall
be determined in accordance with the electicn cf each Shareholder
¢f each of the Owatcnna Companies, which electicon shall te made
in accordance with that cartain Agreement and Plan of Merger (the
"Agreement"), dated as of August 22, 1997, by and among Chiquita
Brande Internaticnal. Inc., Owatcnna Canning Company., Olivia
Canning Company, MidWest Fcods, Inc. and Goodhue Canning Ccmpany
and the Sharsholder Reprecentatives /‘ag defined in the
Agreement) . Notwithstanding the fcregcing, any snares <¢f 1ts own

stock keld in treasury of any of the Cwatonna Zompanies and any
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arares of steck cf Clivia zwmed -y Twatcnna shall e can

rec:rmad as =i “he Effecz.ve Cate.

Certilicate of Iaccrperaticn and By-Laws ©f the Surviviag
-oYperaticn as in =2ffect immed.ately pricr -2 the Zffascrive Cate
ehall fZrom and after the =Zffective Tate te The Cartificsce of
Incorporaticen and 2y-_aws of the Surviving Corgoration. All
rereons whe are directors and cfiicers of the Surviving
Corporaticn immeciately pricr to the Zffective Tzate shall e the
directors and officers cf the Surviving Ccrpcraticn, each ©2 Acld
offize in accordance wizh the Certificatce 2f Zncorporati—n sns
the By-Laws of tle Surviving Corporatien.

4. gion. On thae Effective Date, the geparate
corporate existence of the Owatcnna Companies shall cease, the
Owatonna Companies shall be merged into the Surviving
Corporation, and the Surviving Corporation, without Zurther
action, shall succeed to and shall possess sll the rights,
privileges, powers and franchises of the Cwatonna Companiees, and
all property, treal, personal and mixed, and all debts due to the
Owatonna Companies on whatever account, and all other things in
action oxr belonging to the Owatonna Companies, shall be veeted in
the Surviving Corporation; and all property, rights, privileges,
powers and franchises of the Owatonna Companies and all and every
other interest of the Owatcnna Companies gshall be therealiter
effectively the property of the Surviving Coxporation as cthey

were cf tha Owatenna Companies; and the title to any real cstate

-3-
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e, ndex tThe lsws cIi any “urisdic-icon
vegted in the Owatcnnz Companies snall nos
#3Y L~-palired by reascn cf :the merger o accordan
cf the States of Minnesots c¢r MNew Jerssy sreviding thexrefor: Lus
a1l righta cf credi:icrs snd a.l liens ugon any progertsy cf the
Cwatesmrna Companies shall Ce preserved uniTpaired, and all Zebts,
~ifabillcies and dut:ss <f the Cwatcnna CZompanies shall

thenceforth attach t

0
J

the Surviving Ccerpceratien. ALl crzcrace
acts of the Cwatcnna Companies which were valid and affecti.ve
immedistely pricr tec the Tffeccive Date shall be as =ff=ct ve and
Einding on the Surviwving Company 28 The same were with Traspect
the Owatcnna Companlies.

5. u r sura . At any time, or from <“ime to time.
after the Effective Date, the lzat acting cfficers of the
Owatonna Companies or the cfficera of the Surviving Corroraticn
may, in the name of the Owatcnna Companies, execute and deliver
all such proper deeds, assignments and cther instruments and take
or cause to be taken ali such furthler or other action as the
Surviving Corporation may deem necessary or degirable in order ¢
vest, perfect ox confirm the Surviving Corroration’s title to and
poasession of all of the property, rights, privileges., rowers,
and franchises of the Owatcnna Companies and ctherwise to carxy

out the purposes cf this Plan of Merger.

MESC 820824 .0
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EXHIBIT B

Document Title No. 5514-918-6, Illinois Secretary of State, Certificate of Merger —
Princeville Canning Company merger into Owatonna Canning Company
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@WWM ARTICLES OF MERGER WERE FILED IN THIS OFFICE
WHEREIN PRINCEVILLE CANNING COMPANY, AN ILLINOIS

FEBRUARY 28, 1996,
CORPORATION MERGED INTO OWATONNA CANNING COMPANY, A MINNESOTA
CORPORATION, THEREBY TERMINATING THE EXISTENCE OF PRINCEVILLE

CANNING CCMPANY IN THIS STATE_*************************************
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EXHIBIT C

Resolution and Consent Document showing intent of Owatonna Canning Company, LLC
to acquire the business assets of Chiquita Brands International, Inc. pertaining to
Owatonna Canning Company and the READ trademark as of September 24, 1997

621568.01
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