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<3 OF
N R K STOKELY USA, INC.
e . {a Wisconsin corporation)
Sy : AND
o FRIDAY CANNING CORPORATION
& : {(a Wisconsin corporation)
A INTO
N AMERICAN FINE FOODS, INC.
{an Idaho stock corporation)

on ARTICLES OF MERGER
\4

These Articles of Merger are executed by the undersigned pursuant to Section
180.1105 of the Wisconsin Business Corporation Law (the "WBCL") and Section 31-1-
1105 of the Idaho Business Corporation Act (the “IBCA"):

ARTICLE |
Stckely USA, Inc., and Friday Canning Corporation, each a Wisconsin
corporation, will be the non-surviving corporations.
ARTICLE Ul
American Fine Foods, Inc, an. ldaho corporation, will be the surviving
corporation.
ARTICLE il
The Plan of Merger (the "Plan”), as adopted by the Boards of Directors of Stokely
USA, Inc., Friday Canning Corporation and American Fine Foods, Inc. is attached
hereto as Exhibit A,
ARTICLE IV

The Plan was approved by the sole shareholder of Stokely USA, Inc. and
otherwise in accordance with Section 180.1103 of the WBCL.
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ARTICLE V

The designation and number of outstanding shares of each class of capital stock
of Stokely USA, Inc. entitled to vote on the Plan as a class were as follows:

Class Number of Shares

Common 47,467,434
ARTICLE VI

The number of shares of common stock of Stokely USA, Inc. voted for the Plan
was 47 467,434, and the number of shares voted against such amendment was zero

(0).
ARTICLE Vil

The plan was approved by the sole shareholder of Friday Canning Corporation
and otherwise in accordance with Section 180-1103 of the WBCL.

ARTICLE VIl

The designation and number of outstanding shares of each class of capital stock
of Friday Canning Corporation entitied to vote on the Plan as a class were as follows:

Class Number of Shares
Common 1,381
Class B Non —-Voting 6,779

ARTICLE IX

The number of shares of common stock of Friday Canning Corporation voted for
the Plan was 1,381; the number of shares of Class B Non-Voting stock of Friday
Canning Corporation voted for the Plan was 6,779; and the number of shares voted
against the Plan was zero (0).

ARTICLE X

Shareholder approval of the Plan by the sole shareholder of American Fine
Foods, In¢c. was not required in accordance with Section 30-1-1103(7) of the IBCA.

ARTICLE Xl

These Articles of Merger, when filed, shall be effective at 11:30 p.m. (eastern
time zone) on December 31, 1998.
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. IN WITNESS WHEREOF, the undersigned officer of American Fine Foods, Inc.,
has executed these Articles of Merger as of this 30" day of December 1998,

AM@%J Fl 0O0DS, INC.
By: . : %%
Nam . John Gelp

Titler Vice President

This instrument was drafted by and is returnable to:

Barbara Wagner, Esq.
Associate General Counsel
Chiquita Brands Intemational, Inc.
250 E. Fifth Street
Cincinnati, Ohio 45202
(5130 784-8616
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