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"CHIQUITA BRANbS INTERNATIONAL, INC.

Mmutes of the Audit Committee Meetmg
Held September 12 and 13, 2000

A . meeting of the Audit Committee of the Board of Directors of Chiquita Brands
lntematlonal lnc was held at the Company offices at 250 East Fifth Street, Cincinnat,

Ohio at 4:45 p.m. on Tuesday, September 12, 2000. The individuals in attendance

were: Messrs. and | | being the members,
constituting a quorum.” Also present were Messrs, Senior Vice
President and General Counsel; Vice President and Controller;

Vice President Internal Audit; Messrs

representmg Emst & Young LLP and

member of the Board of Directors,

Messrs. discussed the 2000 audit scope

and fees, responded to various questions from the Committee, and stated that the 2000
audit scope will enable them to render an opinion 6n the Company’s 2000 financial
statements. ' |

|respon'ded to the Committee’s question as to the size of Ernst &

Young's_special work in'relaﬁonv to its audit and expressed Management's satisfaction

with the 2000 audit scope.

joined the meetihg and provided an overview of the current

Corporate Responsibility initiati\_/e:lwil! per{odica!ly provide status reports on E

- the initiative to the Committee,

a - . . - L.
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DIVISION TURBO
Medellin, May 18./ 95
. T0: | s
. FROM: | |
. REF:  $SECURITY ACGOUNT.
c.e: .
Hore you“ll find the payment made to security account.
Jénuary to December 1.994 .
" A.GUERRILLAS:
 1.FARC........v.veew...:.US 43.654,00
DiELNG . v vasaansnneanenaeas  35.252,00
3.CORRIBNTR. . Javuuerunnn. 117,00
4.CARABALLO. v iiuivunnnns . 5.170,00
5. ESPERANZA. -\ idennnnnn. 17.403,00
. US 101.596,00 . ‘ I
’ c ARMY 3 POLICE:;i.L..;e....;.US 10.303,00 -
<. DX OTHEE payuxums..;..;..;L....us 4.794, 60
R. Exmonsxou NEGOTIATOR..- ...... US 17.626,00
1brgn Agcounr ..... e US.134.318,00
VEZMme
Regard w%ﬁa] tg's ron 7mm-.—r

Qg@%5y>7ﬁi,¢»Nnmn HE PERSsrttey fhorowl )y
Buzr S NT PUEZTH, -

[y .

¥
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W T
Ul'aba'TBO . fa)
: Date Peiod . Amowt  VWithholdng  Net Payment - Account T ' ‘é’
Payment to Payment:  of Payment In Pesos Tax InPesss  Number  FCPA Comments
Jan-98 ) . <
Feb-98 Punta de Pledra §  Dec97/Jan-58 3307300 1,392,292 975,008 65496200 Yes ) t
Ma!’-98 - ' -]
Apr-98 Punta de Pledra 2 Fel-98 27405000 1,036,200 26308800 65496200  Yes , o
May-98 Punta de Plera 3 Mar-08 83000 1315320 34567680 6BAIE20  Ves Missing calculation sheet E
Jun-98 Punta de Pledra 8 AoMMays | 30875900 1,235,0% 540864 65496200  Yes 0
Jul-98 Punta de Pledra 0 Mayfunss 14106400 564256 13540344 65496200  Yes Chiange from $0.03 to US$0,01/box
Aug-96 ' , -
§ep-98 Tagua del Darien A JulfAugos 18854462 TS4178 18,0024 6549600  YVes Calculation sheek diffrs with payment
C0ck98 . ' . .
Nov-98 Tagua del Darlen 9 SepfOctkss 17444000 697760 66200 6540600  Yes . . _
Dec-98 Tagua del Darlen 7 MNovDec:98 2736000 632,080 22,053920 5496200 . Yes Emorin 3016 the withholding calculation
Jan-58 : . '
Feb9
Mar-93 : , ' . W
Apr-99 Tagua del Darlen 19 Jan/Feb/Mar93 35,000,000 1,400,000 33,600,000 65496200  Yes ?\4
May99 : . “ '
Jun-99 Tagua def Darlen - U " AprfMay99 25,083,000 1003320 24079680 65496200  Yes Q '
98- Tagua del Darlen - 19 Jun-9 12832000 513280 12318720 65496200 Ve ,
Aug+99 Tagua del Darlen 3 Jul99 15,928,499 - 1592499 65496200  Yes [ |
Sep-89 - : .
0ck39 ;@
: Change from $0.01 to US§0.015 by N
Nov-99 Tagua del Darien 19 Aug/Sep/Oct99 75,623,301 76623301 65496200  Yes Missing check recelpt 3
Dec-99 Tapua del Darlen 0 NovDec$d 48,6378 8,639,728 65496200 Yes ,
a0 _ ' : o 3
-Fe-00 Tagua del Darfen 38 Jan-00 31,615,386 O3 5OR  Yes  Changefrom $0.015 to US$0,02/box G\L
Mar-00 .
- Apr00 , - :
May-00 Tagua del Darien 15 FebMaro 73,073,682 13,073,682 65496207  Yes
Jun-00 .
00 -
Apr/May-00 Uraba;
Aug-00 Tagua del Darien 10 Jn00STM 83925640 83,925,640 65496207  Yes Inchudes Uraba & Santa Marta
’ Jun/Jub00 Urabay Inchudes Uraba 8 Santa Marta; Missng
§ep-00 Tagua del Darien 15 JH0STM 83,545,008 03,545,008 65496207  Yes check recelpt
Qct-00 . .
Nov-00 Tagua def Darien 16 AugfSep00 106,699,104 106,699,104 65496207 Yes  Includes Uraba & Santa Marta
Dec-00 Tagua def Darlen T Oct/Nov0 96,419,074 6419074 65496207 Yes  Includes Uraba & Santa Marta
Jan-01 Tagua del Darlen 12 D00 " 53,750,000 33750000 65496207 Yes  IncludesUraba & Santa Marta
Feb01 _ . Co
Mar-01 Tagua del Darfen 18 JanfFeb-01 84,327,925 G435 65496207 Yes  Wncludes Uraba & Santa Marta
Apr-0% .
May-01 Tagua del Darlen 18 Marfhpral 109980122 105980122 65496207 Yes  Tnciudes Uraba & Santa Marta
Jun01 ' .




LO0000~-LOO-LA-1E9D

. 533820

, A
Usaba - B0 : : .
Date Period Amount  Withholding ~ Net Payment  Account '
Paymentto  Payment  of Payment hPesos . Tax InPesos  Number  FCPA Comments
Jul01 Tagua del Daren 6 Maydw0l 86,551,346 86,551,346 63496207  Yes - Inchudes Uraba & Santa Marta
Aug0t .' .
Sep-01 Tagua de) Daren 10 ot 74,562,480 4562480 65496207  Yes  Includes Uraba & Saita Marta
Oct-01 : . : :
. Chang from $0,02 to $0,025bo;
Nov-01 Asoclation Papagayo 9 SepOct0l  129952,820 125,952,829 65496207  Yes  Includes Uraba & santa Marta
Dec-01 Asoclacion Papagay 107 Nowlt 61,501,492 61,501,492 65496207  Yes  Includss Uraba & Santa Marta
Jan-02 Asoclaclon Papagayo B Declt 68,120,928 6820928 65496207  Yes  Includes Uraba & Santa Marta.
. Adltonal payment in Uraba 114,500 .
Fe02 Asociacion Papagayo u Jan02 59,337,720 " SBTN0 65496207 Yes  bowes; Includes Uraba & Santa Mart
Mar-02 -
Apr-02 Asoclaclon Papagaye i FebMar2 80714834 8071483 65496207 Vs
May-02 Asociacion Papagaya -7 Aduftional Payment 25,080,000 5,080,000 65496207  VYes
Jun-02 Asoclacion Papagayo 7 hprMay@ 73,998,485 73,598,485 65496207  Yes -
Jun-02 A Asoclacion Papagayo 14 Additional Payinent " 28,000,000 28,000,000 65456207  VYes
Q02 . '
Aug-02 Asoclacion Papagayo 2 w2 740 73814400 65496207 Yes  Misslng Check receipt
Sep2 - . ' . .
Qct+02 Asoclaclon Papagayo 4 MugfSep02 115516576 - LI5516576 65496207  Yes '
Nov-02 : .o
Dec-02 Asociaclon Papagayd 30 Octov02 133,498,085 133,498,085 65496207  Yes
Jan-03 Asoclaclon Papagayo 27 Decl 66,562,224 | 66,562,224 65496207  Yes  Missing calculation sheet
Feb-03 Asoclaclon Papagayo bl Jan03 51,538,438 51538438 65496207  Yes  Change from $0.025 to US30,0275/box
Mar-03 Asoclaclon Papagayo 10 Feb03 . 57,499,288 57499288 65496207  Yes
Bpr-03 . '
May-03 Asaclaclon Papagaya A2 Werfpe03 137,580,960 137580960 65496207  Yes
Jn03 - S . .
Jul03 Asaclaclon Papagayo A MayunDd . 101,618,015 101,618,015 65496207  Yes
-Aug-03 Asociacion Papagayo 18 Jul-03 36,637,966 36,637,966 65496207  Yes ' ‘
: . _ . Cotober Bank Statement has not besn
Sep-03 Asociacian Papagayo % Aug+03 52,308,620 65496207 Yes recalved
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)
Santa Marta - STM
Date Perlod Amount  Withhokiing et Payment  Accoun
Payment ty Payment  of Payment In Pesns Tax InPesos  Nember  FCPA Comments
JH00 ' p
" Rug-00 Tagua del Parien Tncluded In Uraba {Sea Uraba Fles)
Sep-00 Tagua del Darlen Tncluded in Uraba (See Uraba Flls)
0ct-00 v
Now(0 Taguz de) Darlen Included In Uraba {See Uraba Fles)
‘Dec-00 Taqus del Darlen Included in Uratsi (See Uraba Files)
Jagui Tagus del Darlen Tncluded In Uraba {See Uraba Hles)
Feb-{ . v
Mar-01 Tagua del Darlen Included In Uraba See Uraba Fles)
Apr0t .
MaipD1 Tagua def Darlen Tncluded In Uraba (See Uraba Fles)
JunefL . '
Ju+01 Tagua del Darlen Included in Uraba (See Uraba Fles)
Aug0t . .
Sep-01 Tagua del Darle Tncuded in Uraba {See Uraba Fies)
Qct0t . .
Nov-0 Asodiacion Papagayo Included In Uraba (See Ursba Fles)
Dec-0L Asodlaclon Papagaye fcioded In Urebi (See Uraba Fies)
Jan-02 Asoctacion Papagayo Included In Uraba {See Uraba Fles)
Feb02 Asodecion Papagayo Included In Uraba (See Uraba Fies) !
Mar-b2 ' .
A2 -
May2 .
Jun02 8l i FebMardl - BIIIN O ILI/IL RO0O00 HMEZ  No Recasifed From Vehicle Rental; wire transfer payment
Jnf2 70 Ml WT845  3EB40 L1615 65406313 Mo US$003/box
Jin2 7 Q2 WILER 5246 15630480 654933 Mo
Jun02 7 May-02 10459368 4267544 1480L30 6549633 Mo
Ju0 8 June02 19339823 4738257 14601566 65496313 - Mo
g 1 k02 1640499 408472 405007 65498313 Mo
AUG-DR 30 Aug-0Z M43 4005120 12342317 65498313 Mo
Sep2 -
Qa0 4 Sep-02 JA7019  7AS0500- 2987499 65496313 Mo
Nov-02 6 0at02 WHGS  FATBYT  I6SVI8 ESMEN3 No
Nov-(2 0 Nl 04005 51578 15888230 65408313 Mo
Deced ©3 Deell NIA0 7RI B0 O3 Mo
Jam03 SN a3 B06898  I350L558 25744 BMIBI3 M
Feb 03 ' . . .
Var03 '
Aprd - .
May-03 0 5 Feb03 130081 10830080 17300000 5486313 Mo
May-03 A i B M3 RULTL VIO L6104 6406313 Mo,
Jun 3 - 4 Apitd3 BEWND IR0 1760665 BSUBE N
“hin03 A < b May-03 WAL 10199750 1623108 6543 Mo
03 W I @ B3 L8N N4 64O Ko
J-03 = kil 03 M463  WAGTHB 1GTS0 658 Mo
Ayg:03 3 B Mgl W06 123938 197005 693 No
SQP.D . - .
= é 1 Sl MOMSES  IGBBAB UOKHR GHRHG Mo Ocober Bark Stotement has o been ecehed
Q
Q
=]
¢
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Account 65-496-313
Amounffbox  $0.03
_ Pesos From Withholding ~ Total Cost  Dateof |
Month Boxes Uss X Calulation Payment  Tax(Pesos)  (Pesos)  Payment
Fab-02 AT00 8312 25T - 18,760,184 e i T
Mar(2 30458 10813 2287 24,404,941*_ VR ROuRte T Rsese: 9-May-02
o . P BRI 3310 1478845 Tun02
Tofal February and March B105025|  BIESI5 4956452 48121577
Apr02 W 664 L3/ 15,6040 1563040 5072146 20,702,636  7-lun2
May-02 W72 62 23 MELM0| 14601820 4767544 19459364  7-June2
JunQ2 196997 5999 24 14601566| 14600566 4738257 19339823 8-Juk02
Ju02 8129 4773 259 QA0 405007 400547 16430499 8-Auge02
Aug02 B3 4550 270 233| m3n 4005 16347433 3-Sep-02
Sep-(2 W55 7919 281 2987499 | 22987439 7459520 30447019 4Qct02
Qct-02 W57 6082 . 2774 16871468 ( 16,871,468 5474847 22,346,315 SNov-02
- Nov-02 WA 5913 26 5EBL| 15888231 5455784 21,044.015 30-Nov-02
Dec02 L0 Q154 2864 BIIM6] BIGE 757814 30,931,200 31-Dec-02
Total 2,518944 75,562 19,936,500 | 191,936,599 93233287 245,169,881

A ,»v}’ Check ssued torente ar company (tansaccion generated VA of 5,333,332 which we get back)

i ;;; the withholding tax was keep by the

car rental company to cover their expenses,

Ty
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Account
Amount/box

65496:313
$003

Month

Boxes Us$

FX

Pesos From
Calculation

Payment

Withholding ~ Tofal Cost  Dateof
Tax(Pesos)  (Pests)  Payment

CHIQUITA NSD 1728

Jan-03

Feb-03
Mar-03
Apr-03
May-03
Jup-03
Juk3
Aug-03
Sep-03
Oct-03
Nov-03
Dec-03

MRS 3% L9 IL5oT A

Tofal

25875 7476

21567424

T

13,501,558 35,068,962 24Jan-03

21,567 424 |

21,567 424

13501550 3068062




Wt & e < Ecth Form - Mlachmentddse

Attachment 2

TO: | |
enior Vice President, General Counsel and Secretary -

Chiquita Brands International, Inc.
250 East Fifth Street
Cincinnati, Ohio 45202

RE: FOREIGN CORRUPT PRACTICES ACT COMPLIANCE

Please be advised of the following:

L 1 have read and understand the Jetter sent to me by the Office_of the General Counsel re: Policy on Improper
Payments/Accura'te Accounting Records (the “Palicy™). :

IL 1 have been given the opportunity to ask any questions regarding the Policy and regarding the Foreign Corrupt
Practices Act, the S.E.C. Consent Decree and the Board Statement (the "Law"). Y understand the nature of the
payments and contributions that I need to report on a quarterly basis in order to be in compliance with the Policy and
the Law. T also understand the requirements of Policy and the Law for accurate books and records.

118 Except for any payments detailed in Section V. of this form, by my signafure below I confirm the following:

A. I have not made, or offered or promised to make, for or on behalf of Chiqnita Brands International, Inc. or
any of its subsidiaries or affiliates (the “Company”), either directly or indirectly, any payment, contribution,
donation, bartering transaction, gift or any other transfer of anything of value, whether by cash, cheek or
otherwise, to or for the benefit of:. .

1. Any candidate or political party.
2. Any government official or employee of any government,
3. Any government official or employee of any entity owned or controlled by a foreign government.

4. Any private person or firm with knowledge or reason to know that such payment will be offered,
given or promised, directly or indirectly to a person described in Section III, A.1,20r 3 above,

B. I have not cavsed to'be made any payment, contribution, donation, bartering transaction, gift or other
transfer of anything of value, whether by cash, theck ‘or otherwise, described in Section 1. A.'1,2,3 or 4
above, and I have not caused to be made any offer or promise to make any payment, contribution, donation,
bartering transaction, gift or any other transfer of anything of value, whether ‘by cash, check or otherwise,
described in Section III, A. 1, 2, 3 or 4 above. .

C." 1 am not aware of any payment, contribution, donation, bartering transaction, gift or other transfer of
anything of value, whether by cash, check or otherwise, described in Section 111, A. 1,2,3 or4 above, and I -
am not aware of any offer or promise to make any payment, contribution, donation, bartering transaction,

gift or any other transfer of anything of value, whether by cash, check or otherwise, described in Section HI
A.1,2,3 or4 above, ’ ’

v, Except for any inaccurate books, records and accounts detailed in Section VI of this form, by my signature below I
confirm that ¥ am not aware of any instances in which the Company's books, records and accounts are inaccurate,

CBI-V1-001-000014
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V. — X__Tam aware of the following payment(s), contribution(s), donation(s), barter transaction(s); gift(s), or other
transfer(s) of anything of value described in Section IlL. A. 1, 2, 3, and 4. -

. Amount of
Recipient's Recipient's Purpose of Payment in Method Date of
Name DPosition Payment Local Currency of Payment of Payment

1 am aware, by virtue of my Intemnal Audit responsibilities, of facilitating payments in Honduras, Costa Rica, Panama,
Colombia and the Ivory Coast. My understanding is that all such payments have been properly reported by respective
management officials. Accordingly, no exception is taken,

VI I'am aware of the following instances in which the Company's books, records-and accounts are inaccurate,
) Period Covered

Signature: ' (Circle appropriate peried) 7

Print Name: i January 1 - March 31,2002

Title: . Vice President, Internal Audit . April I - June 30,2002

Company: CBII July 1 - September 30, 2002

October 1 - December 31, 2002

. Please contact me to discuss my reporting requirements under the Policy and the Law. {Optional)

CBI-V1-001-000015
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Attachment 2

TO: | . ;
enjor Vice President, General Counsel and Secrefary

RE:

.Chiquita Brands International, Inc.

250 East Fifth Street
Cincinnati, Ohio 45202

FOREIGN CORRUPT PRACTICES ACT COMPLIANCE

Please be advised of the following:

L

1L

118

I have read and understand the letter sent to me by the Office of the General Counsel re: Policy on Improper
Payments/Accurate Accounting Records (the “Policy™).

1 have been given the opportunity to ask any questions regarding the Policy and.regarding the Foreign Corrupt
Practices Act, the S.E.C. Consent Decree and the Board Statement (the "Law"). I understand the nature of the
payments and contributions that I need to report on a quarterly basis in order to be in compliance with the Policy and

the Law. 1 also understand the requirements of Policy and the Law for accurate books and records.

Except for any payments detailed in Section V. of this form, by my signature below I confirm the following:

A,

1 have not made, or offered or promised to make, for or on behalf of Chiquita Brands International, Inc. or
any of its subsidiaries or affiliates (the “Company®), either directly or indirectly, any payment, contribution,

donation, bartering transaction, gift or any other transfer of anything of value, whether by cash, check or.

otherwise, to or for the benefit of:

1. Any candidate or pbh’tical party.

2. Any government official or employee of any government.
3, Any government official or employee of any entity owned or controlled by a foreign government.
4. Any private person or fimm with knowledge or reason to know that such payment will be offered,

given or promised, directly or indirectly to a person described in Section IIL A, 1,2 or 3 above,

1 have not caused to be made any payment, contribution, donation, bartering transaction, gift or other
transfer of aniything of value, whether by cash, check or otherwise, described in Section IIL, A. 1,2,30r4
above, and I have not caused to be made any offer or promise to make any payment, contribution, donation,

" bartering transaction, gift or any other transfer of anything of value, whether by cash, check or otherwise,

described in Section 11, A. 1, 2, 3 or 4 above.

I am not aware of any payment, contribution, donation, bartering transaction, gift or other transfer of
anything of value, whether by cash, check or otherwise, described in Section IIL. A. 1,2, 3 or4 above, and 1
am not aware of any offer or promise to make any payment, contribution, donation, bartering transaction,
gift or any other transfer of anything of value, whether by cash, check or otherwise, described in Section T,
A. 1,2, 3 or 4 above.

Except for any inaccurate books, records and accounts detailed in Section VI of this form, by my signature below I
confirm that I am not aware of any instances in which the Company's books, records and accounts are inaccurate.

~

Werd File = £ ph Fam- ,;iﬁz_gcbmwz‘ Y03, oy
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I am aware of the following payment(s), contribution(s), donation(s), barter transaction(s), gift(s), or other

transfer(s) of anything of value described in Section III. A. 1,2, 3,and 4.

Amount of
Recipient's Purpose of Payment in Method Date of

Position Payment Local Currency of Payment of Payment

I am aware, by virtue of my Internal Audit responsibilities, of facilitating payments in Honduras, Costa Rica, Panama,
Colombia and the Ivory Coast. My understanding is that all such payments have been properly reported by respective
management officials. Accordingly, no exception is taken.

VL _X

Signature:

1 am aware of the following instances in which the Company's books, records and accourits are inaccurate,

Period Covered

(Circle appropriate period)

Print Name: | ! . __ January 1 - March 31, 2003

Title:

Company:

Vice President, Internat Audit . April 1 - June 30,2003

CBII . - July 1 - September 30, 2003

October 1 - December 31, 2003

Please contact me to discuss my reporting requirements under the Policy and the Law. (Optionaf)

_GBI-V1-001-000017
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g Chiquita MEMORANDUM
rosl Brands - : |
International

T0: | | DATE: February 20, 1998
’ ﬁua:amala[[aplachula :
Ecuador
[Frupac LTDA
[Ronduras Tela RR
Medellin
lcoBAL

Bocas
L Armuelles

FROM: PHONE: 513-784-8374

SUBJECT: Accounting for Sensitive Payments

The intent of recording sensitive payments is to provide for adequate records along with
the need for maintaining an appropriate level of confidentiality about the recipients of
.such payments. . 'Most locations use an account code "Manger's Expenses” to record
these expenses. .These types of expenses would not fall into other account
classifications such as Contributions, Donations, Consulting Services, Public Relations,
etc. Use of such an account is acceptable through the following procedure:

1. Underlying details supporting Manager's Expenses should be maintained by the
General Manager to assure compliance with provisions of the Foreign Corrupt
_ Practices Act.

Once each quarter the General Manager's supervisor should review each
transaction and approve on an after-the-fact basis that:

X The expenditure was properly authorized, documented and supported.

X Documentation and stipport exists for each fransaction recorded in the
Manager's Expenses account for the quarter (a list of such fransactions

. should be prepared by the local controller).

X The expenditure was reported on the quarterly report (if any payments in
Manager's Expenses were to government officials, entities or other
persons) required to be sent to the Law Department.

2. The General Manager's supervisor should deliver the underlying supporting detail

tq [Assistant General Counsel for his review.
Page 1

cBl-v1-001 000019
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We have been requested to review the Manager's Expenses submitted to the Law
Nepartment to ensure that steps 1 and 2 above were properly followed. We will also
perform a review of disbursements at the local organization level to assure that
quarterly reviews contain all appropriate transactions.

During the preparation of the location’s TCS, the amount budgeted for the Manager's
Expense account code should be identified and approved by the General Manager's
supervisor.

If an organization does ot use a “Manager's Expense’ account code, _
should be contacted: for authorization to open such an account. The policies relating to
this subject are located in the Financial & Administrative Policy manual:

Internal Control A-1.0, pp. 107

Quarterly Representation Letter B-3.0, pp. 1-6

Fiduciary Responsibilities of Local Chief Financial Officers A-6.0, pp. 1-2
ECPA commentary and the Company's “Statement of Policies &
Procedures,” A-2.0, pp. 1-3 (and exhibits)

Pl o R le

- Please contact me if you have any questions.

cc:

:MGRSEXP.DOC

Page 2

CBI-V1-001-000020
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. There are two options for recording confidential payments. These ff tr_le onlf two

Woeed = .fl/lgfs Ex77.doc

Chiquita ~* MEMORANDUM
Brands .
Internationa!

TO: Distribution - , DATE: November 30, 1999

FROM: [ | . PHONE: 513-768-4933

SUBJECT: Accounting for Confidential Payments

This memorandum ¢q current practices superceding previous guidance provided
in memoranda from| and These practices help ensure

operating units have accurate books and records and adequate systems of internal -

accounting controls, while allowing. appropriate confidentiality.

options unless you receive authorization to use another method from Bil

Vice President and Controller.

1. Follow standard ‘Company practices in recording and classifying these
transactions in the operating unit's books and records; or .

2. Record these transactions in a Manager’s Expense account and comply with the

following procedure:

a. The General Manager will maintain the details and documents supporting
. the transactions recorded in the Manager's Expense account.

At least once each quarter, the Manager of the San José, Costa Rica,
internal Audit Regional Office will perform an on-site review of each
transaction recorded in the Manager's Expense account to determine
whether: e

. The transaction was properly authorized, documented and

supported;

° Documentation and support exists for each transaction (a list of
such transactions should be prepared by the local controller); and

. If required, transactions were reported on an apprapriate quarterly

Foreign Corrupt Practices Act Compliance Certificate.

During this review, the Internal Audit Manager may request copies of
supporting details and documents for further review with the Law
Department.

CBIV1-001-000027
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b. Internal Audit will periodically perform on-site reviews of disbursements at
the operating units which use a Manager's Expense account to assure
that the quarterly review, referred to above, includes. all appropriate
transactions.

c. As part of the operating uni's TCS, the General Manager's supervisor
should approve the amount for the Manager's Expense account.

If an operating unit does not have a Manager's Expense account and would like to use
one, W. Tsacalis, CBIl Vice President and .Controller, should be contacted for
authorization. The Financial & Administrative Policies relating to this subject are:

Internal Controi A-1.0, pp. 1/7

Quarterly Representation Letter B-3.0, pp. 1-6 _

Fiduciary Responsibilities of Local Chief Financial Officers A-6.0, pp. 1-2
FCPA commentary and the Company's “Statement of Policies &
Procedures,” A-2.0, pp. 1-3 (and exhibits)

sEalals!

Please contact me if you have any questions.

Distribution

:MgrsExp99.doc

: - Page 2 , i
- - CBI-V1-001-000022
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for 2000 — add

|lo distribution

Page3

CBI-v1-001-000023

CHIQUITA NSD 1736




oo
1 oY

:MM " m%w:\ingu%féﬁ
Chiquita MEMORANDUM

Brands
International

TO: - Bocas - Honduras TRR
- Armuelles | - Ecuador
- 'Guatemala/Tapachul - Medellin
- COBAL - FrupacLTDA

DATE:  February 13, 1998 _
mom: | PHONE:  513-784-8374

SUBJECT: Accounting for Sensitive Payments

Internal Audit will perform a review of payments for General Managers’ expense disbursements on an
annual basis at the local organizational level to assure that quarterly reviews by Senior Management
contain all appropriate transactions. The items to be reported are managers' expense items and should not
include capital items.

Please provide a listing of the detailed transactions by month of payment to a General Manager’s Expense
or Manager's Expense Account code (see form attached). The information should include:

month; -

date of transaction;

accounting or journal voucher reference number;

amount (Jocal currency);

amount (U.S. dollars); .

account number charged; .
description of payment (note - provide description only if recorded on the cash payment voucher
{Form 1016} or in the accounting records. A detailed explanation of confidential information
concerning each item is not required for this form). .
Detailed documentation and descriptions to support such payments will be delivered by the General
Manager or Senior Management-and reviewed by the Law Department. '

P4 d M R

Thank you for your assistance in providing this information. By copy of this memo I request also that the
individuals below advise any additional locations with such expenditures of the policy to report as
outlined above. Iwould appreciate receipt of the information for fiscal 1997 by March 13, 1998.

SAT/ap
Attachment

cel
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% - Ghiguita _ |
R Brands , FINANCIAL AND ADMINISTRATIVE POLICY
International
PoLICY: N/A
INDEX PAGE: 10f1
Issue DATE:  07/01/03

A. Corporate Governance Policies Last Update # of Pages
1.0 Internal Control 01/30/03 7
2.0 Improper Payments/Accurate Accounting Records 07/12/00 4
3.0 Conflicts of Interest 01/30/03 4
4.0 Antitrust Compliance 07/12/00 10
5.0 Arab Boycott of Israel 03/05/87 7
6.0 Fiduciary Responsibilities of Locat CFQO's 03/23/89 2
7.0 Insider Trading Policy . 07/12/00 4
8.0 Environmental Compliance Policy 02/24/95 2

B. Control Menitoring Policies
1.0 Role & Function of the Intemal Audit Department 01/21/03 4
2.0 Information Systems - Year 2000 Compliance 04/21/98 4
3.0 Quarterly Representation Letter 07127189 6

C. Authorization & Accountability Policies
1.0 Approval Authority 01/28/91 5
2.0 Associate Expense Reports 02/05/97 6
3.0 Role & Function of Law Department 11/13/89 3
4.0 Engagement of Independent Accountants 10/20/88 2
5.0 Forming & Acquiring Companies 10/20/88 1
6.0 External Borrowing of Funds 07/19/191 4
8.0 Contract Administration 08/31/89 2 ’
9.0 Grower/Associate Producer Advances 12/12/89 3
10.0 Capitat Investment ) 04/06/98 5
11.0 Opening or Closing Bank Accounts or Changing Authorized Signers 12/06/96 5
13.0 Payroll Reporting & Tax Compliance 07/22/04 3
14.0- Check Cashing . 07/22/94 1
15.0 Computer Hardware/Software and Network Acquisition 07/01/03 5
16.0 Public Network Connectivity 07/01/01 2
17.0 PC Software License Upgrade 09/01/97 2
18.0 Worldwide Network Management Policy 03/25/98 3
19.0 Personal Computer Access Security 10/01/98 2
20.0 Local Area Network (LAN): Data Ownership, Management and

Retention Policy 05/01/99 3

D. Administrative Policies -
1.0 Record Retention & Destruction 10/20/88 6
2.0 Safekeeping of Documents ~ Corporate Secretary's Office 41/10/89 2
3.0 Audited Subsidiary Financial Statements 10/20/88 1
4.0 Product Safety 03/05/87 13
5.0 Risk Management 06/30/93 4
6.0 Loss Control Programs 11/02/88 2
7.0 Virus Protection of Corporate Information Resources 07/22/94 1
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- CHIQUITA BRANDS INTERNATIONAL POLICY

- PoLicy #: A-1.0

_ : PAGE: 1of7
INTERNAL CONTROL POLICY fssUE DATes 10120788

Revisep DATE: 01/30/03

IssuUER: Chief Financiat Officer APPROVED!]

OBJECTIVE ' i :
The purpose of this policy is to document and communicate the company’s policy on Internal

Control, to describe the responsibilities to implement Internal Controls and to summarize
control objectives in key areas.

BACKGROUND
The, company defines Internal Control as comprising all actions taken by management of any
business unit to provide reasonable assurances that established objectives and goals are
achieved. The common objectives of all units are to:

e safeguard assets;
accurately record and report transactions;
adhere to prescribed laws, policies and other regulations;
promote operational efficiency,
provide information that is not misleading; and

« maximize profitability. .
The company has had a long-standing policy charging management with the responsibility to
establish and maintain adequate and effective controls to ensure achievement of these
objectives.

In 1977, the United States government enacted the Foreign Corrupt Practices Act (FCPA),
which contains additional provisions regarding record-keeping .and internal accounting
controls. In 2002, the United States enacted the Sarbanes-Oxley Act (SOA), which requires
chief executive officers and chief financial officers of public companies to file quarterly
certificates with the Securities and Exchange Commission with respect to internal controls.

POLICY SUMMARY .
Management of each business unit is charged with the responsibility to establish and maintain
an internal control system which adequately and effectively ensures that:

a) only authorized transactions are executed;

b) these transactions are properly recorded to serve as a basis for preparation of

appropriate financial statements; .
c) access to and use of assets is controlled; and
d) the recorded assets exist and are properly valued.

Executive management is responsible to review and revise the intemal control systems of
business units, and oversee compliance and consistency among business units.
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PoLicy # A-1.0

: PAGE: 20f7
INTERNAL CONTROL POLICY" [SSUE DATE: _ 10/20/88

ReviseD DATE: 01/30/03

The company HELPLINE (1-877-274-5718) is available for any employee to report violatiops of
this policy. Information on how to access the HELPLINE from outside the United States is on
page 20 in the Code of Conduct. '

SCOPE

This policy applies to all business units of Chiguita Brands International, Inc. and its worldwiqe
subsidiaries. In particular, the operating and financial management personnel of these umﬁs
are expected to implement and maintain systems and procedures to ensure adherence to this
policy.

FCPA REQUIREMENTS

Among other things, the FCPA requires companies to:

o+ Make and keep books and records which accurately and fairly reflect the transactions and
dispositions of assets; and

« Devise and maintain internal accounting control systems sufficient to provide reasonable
assurance that:

1) Transactions are executed in accordance with management's general or specific
authorization; .

2) Transactions are recorded as necessary to permit preparation of financial statements in
conformity with generally accepted accounting principles or any other criteria applicable
to such statements and to maintain accountability for assets;,

" 3) Access to assets is permitted only in accordantce with management's general or specific
authorization; and

4) The recorded accountability for assets is compared with the existing assets at
reasonable intervals and appropriate action is taken with respect to any differences.

PoLicy . ,

Executive managément of Chiquita is responsible for establishing the objectives of, and
monitoring and evaluating the adequacy and effectiveness of, the company’s system of internal
control. This policy stipulates those objectives.

The management of each company unit, in coordination with executive management, is o
charged with the responsibility to establish and maintain an internal control system within that
business unit to ensure that:

a) only authorized transactions are executed; . :

b) these transactions are properly recorded to serve as a basis for preparation of

appropriate financial statements;
¢) access to and use of assets is controlled; and,
d) the recorded assets exist and properly valued.

Executive management, in conjunction with the Internal Audit Department, operating and
financial management, should determine whether the existing internal control procedures |
provide reasonable assurance that these broad objectives have been met.
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Pouicy #: A-1.0

PAGE: 3of7
INTERNAL CONTROL POLICY JSSUE DATE:  10/20/88

ReviseDp DaTe: 01/30/03

Corporate and unit management must evaluate the control system on a continuing basis to
identify weaknesses that should be eliminated and modifications that are necessary as a result
of changing business conditions. Periodic audits by the company's independent accountants
and the Internal Audit Department are a vital supplement to, but not a substitute for,
management's ongoing evaluation and the satisfactory functioning of the internal control
system.

The control techniques used should be suited to the company's business environment,
organizational structure and operations. )

Duties should be assigned to individuals in such a way that no one individual can control all
phases of the processing of a transaction. This means that, ideally, the flow of activities should
be designed so that the work of one individual is either independent of, or serves as a check
on, the work of another. Smaller units may not find it practical to achieve an ideal segregation
of duties. The presence of such accepted weaknesses in internal control necessitates greater
involvement of the unit's top management in the monitoring of transactions.

The variation in physical form, design, information content, number of copies and flow of
documents, as well as the degrees of mechanization and computerization to process
transactions, are additional factors which affect the evaluation and functioning of an internal
control system. As no one procedure is inherently more appropriate in all circumstances than
another, the ones used should represent an appropriate match with existing circumstances.
They should reflect consideration of organization structure, the capabilities of existing
personnel, and management involvement in the review and approval of transactions. :

Management of each business unit, in consultation with executive management, should-be

satisfied that, with respect to employees who perform control functions, the organization has:
 screened the background of all prospective employees;

determined the qualifications needed for each position; :

hired, assigned or promoted appropriately qualified individuals;

provided a clear understanding of responsibilities, and the reasons for them;

provided adequate training and supervision; and

periodically assessed the quality of individual performance.

e ¢ & ® 0

A continuing consideration is the cost of implementing controls in relation to the risk of loss due
to error or fraud that might arise in their absence. Because of the cost of implementing control
techniques, management may decide to accept certain risks. The cost-benefit implications of
these decisions should be thoroughly considered and documented, with final authority residing

with executive management.

The company's principal internal control objectives are cited on the following pages of this
policy. The listing is generalized so that the objectives listed will be applicable to most, if not
all, units. Procedures and controls should be implemented, as appropriate, in each business
unit to achieve these objectives, subject to compliance with these policies and oversight by
executive management.
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PoLicy #: A-1.0

INTERNAL CONTROL POLICY T T

Revisep DaTe: 01/30/03

A statement should be included in each operating unit's Quarterly Representation Letter (see
policy #B-3.0 in the Financial and Administrative Manual and Schedule F-22 of the Financial
Reporting Manual) indicating the status of that unit's compliance with this policy.

INTERNAL CONTROL OBJECTIVES

Financial Reporting Control Objectives
Financial statements and related reports are supported by the underlying accounting records
or other documentation.

Accounting policies are properly authorized, documented and complied with.

AM transactions are properly accumulated, classified and summarized in the general ledger
accounts on a consistent basis.

Journal entries are initiated, reviewed and approved by authorized personnel.

Adjustments to account balances, including valuation estimates and wnte—offs are properly
authorized.

Bank accounts, intercompany accounts and subsidiary records are reconciled to general
ledger accounts on a monthly basis.

The accounting recognition given to unusual or nonrecurring transactions and events, not
specifically covered in existing policy statements or procedure manuals, is properly authorized
and, if material, is brought to the attention of the Corporate Controller before being so
recorded.

Revenue and Receivables Control Objectives
Orders for goods and services are accepted only if they meet the criteria specified by
management.

Credit terms and limits are properly authorized, reviewed at reasonable intervals, and adhered
to.

Prices and other terms of sale of goods and services are properly authorized.

Sales deductions and adjustments, and deviations'-from approved prices and terms; are
properly authorized and supported.

All sales of goods and services are billed accurately and timely and are properly recorded in
the appropriate accounting period.

All accounts are collected in a timely fashion and procedures are in place to assure that no
undue credit risk is taken.
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PoLicy #: A-1.0

. PAGE: 5of7
INTERNAL CONTROL POLICY : ISSUE DATE: _ 10/20/88

Revisen DaTe: 01/30/03

" Details of customer accounts are reconciled to the generaf ledger monthly.

All collections are properly identified, control totals are developed and collections are promptly
deposited intact. ‘ :

Billings, adjustments and collections are promptly and properly recorded in individual customer
accounts. :

Appropriate reserves have been established to reflect the latest estimate of collectibility of all
receivables (e.g., accounts, notes, loans) considering the age of the receivable and the cumrent
operating condition of the debtor.

Access to cash receipts and cash receipt records, accounts teceivable records, and billing and
shipping records are suitably controlled to prevent, or detect within a timely period, the
interception of unrecorded cash receipts and the misappropriation of recorded cash receipts.

Purchases and Payables Control Objectives .

All requests for goods and setvices are initiated and approved by authorized individuals and
represent needed items and quantities based on analysis of current inventory levels and -past
and projected usage.

All purchase orders are based on valid, approved requests and are properly executed as to
price, quantity, quality and vendor.

All materials and services received agree with the underlying purchase order.

All invoices processed for payment represent goods and services received and are accurate
as to terms, quantities, prices and extensions. Account distributions are accurate and agree
with established account classifications.

All disbursement checks are: -
1) prepared on the basis of valid, adequate and approved original documentation;
2) compared with supporting data; and
3) properly approved, signed and mailed.

All invoices and disbursements are properly and accurately recorded as to payeé and amount.

Access to purchasing, réceiving, accounts payable and cash disbursement records and cash
are suitably controlled to prevent or detect within a timely period duplicate and improper
payments.

Amounts payable for goods and services ‘are recorded in the appropriate period and are
properly classified in the accounts. T

All vendors are set up with appropriate payment terms which are customary for that class of
vendor:; and vendor accounts are then monitored for payment within these terms.
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PoLicy #: A-1.0

PAGE: 6of7

ReviseD DATE: (1/30/03

All bank accounts and cash on hand are subject to effective custodial accountability
procedures and physical safeguards.

Production Costs and Inventory Control Objectives

The proper level of management authorizes the types and quantities of goads to be produced
and services to be provided, the methods and materials to be used, the inventory levels and
service capabilities to be maintained, and the scheduling of goods te be produced and services
to be provided.

All production activities and costs are properly and accurately reported:

All inventory items are subject to effective custadial accountability procedures and physical
safeguards. .

All receipts, transfers and withdrawals of stock are properly authorized and are promptly and
properly recorded in order to reflect only actual quantiies owned and on hand.

Disposals of scrap, obsolete and surplus inventory are properly authorized.

Al inventory items are accurately recorded as to quantities and value in detail records which
agree with the General Ledger and are compared by physical count with existing inventories at
reasonable intervals (but at least annually). ‘Records are revised to- reflect physical counts
promptly (at least by the end of the quarter in which the count is taken).

Inventories are priced-at cost, at amounts not in excess of their net realizable value. The value
of slow moving and obsolete inventory is properly reflected in the detail records and
appropriate reserves have been established for these items where necessary.

Capital Asset Control Objectives

All capital asset transactions (additions, capitalizable repairs or betterments, retirements,
dispositions, etc.) are initiated by authorized individuals in accordance with management's
criteria and are properly approved and recorded ina timely fashion.

Required approvals are obtained in advance for all significant capital asset transactions, as
required by the company’s Capital Investment policy included in the Financial and
- Administrative policy handbook.

Adequate project documentation and cost records are maintained.

Progress and completed project reports are issued to appropriate management.

Al capital assets are accurately recorded arid capital asset records are compared by physidal
count with existing assets at reasonable intervals, at least every two years.

All capital assets are adequately safeguarded.
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PoLICY #: A;1 0

INTERNAL CONTROL POLICY B T o

ReviSED DATE: 01/30/03

Employee Compensation and Benefits Control Objectives :
Employee additions and separations, wage rates, salaries and deductions are properly
documented and authorized,

Employees' fime and aftendance data are adequately reviewed and properly approved.
Computatxons of gross pay, deductions and net pay are accurate and based on authorized
time and amounts. The recording and summarizing of payments to be made and costs to be
distributed are accurate and properly classified in established accounts.

Payments of employee compensation and benefits are made to or on behalf of only bona fide
employees for actual services performed. Such payments and services are authorized by the

proper level of management.

information Sysfems
General Confrols
Data center operations are supported by procedures to ensure proper:
a} Job set-up and scheduling
b) Operator actions
¢) Data back-up and recovery
d) Contingency or disaster recovery planning
e} Resaurce allocation and use

System software procedures ensure sofiware is effectively acquired, implemented and
maintained.

Access security restricts authorized users to only the applications or application functions they
need to do their jobs. .

Apphcatlon systems development and maintenance is properly authorized, tested and
approved.

Application Controls _
Transaction process completeness and accuracy is ensured.

Errors are prevented from entering the systern as well as detected and corrected once they are
present.
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¥ Chiguita ' -
Chiguita Bpanﬂs FINANCIAL AND ADMINISTRATIVE POLICY
/ International -
Poucy #: A-2.0
IMPROPER PAYMENTS/ACCURATE PAGE: 1of4
ACCOUNTING RECORDS Issue Date:  02/29/80
Revisen DATE. 07/12/00

ISSUER: Senior Vice President and General Counsel APPRO_VEDl

OBJECTIVE .
The intent of this policy is: '

a) to advise employees that the company's policy is to comply with the Foreign Corrupt
Practices Act (FCPA), the company’s Consent Decree and its Board of Directors Policy
relating to improper payments and accurate @ccounting records; and

b) to help employees understand what the FCPA, the Consent Decree, and the Board
Policy prohibit and require.

BACKGROUND ' :

In 1976 the United States District Court for the District of Columbia approved a settlement
between the company and the U.S. Securities and Exchange Commission that resulted in the
company consenting to the entry of a Final Judgement of Penmanent Injunction and a Consent
and Undertaking (Consent Decree). Also in 1976, the company's Board of Directors adopted a
Statement of Policies and Procedures (Board Policy). The Foreign Corrupt Practices Act
(FCPA) was enacted in 1977 and has been subsequently amended. .

in general, the FCPA, the Consent Decree, and the Board Policy prohibit paying bribes to
officials and employees of non-U.S. governments. in addition, the FCPA prohibits paying
bribes to officials and employees of public international organizations, as well as to non-U.S.
political candidates, political parties, and polifical party officials. The Consent Decree and the
Board Policy also prohibit unlawful political contributions, and the FCPA and the Consent
Decree contain accounting rules that must be followed. :

1 PoLicy

Every director, officer, and employee of the company must comply with the FCPA, the Consent
Decree, and the Board Policy. No payment may be made and no accounting practice or
procedure may be followed that would violate the FCPA, the Consent Decree, or the Board
Policy. Managers must ensure that those they supervise comply with this policy. Employees
must raise questions with the Corporate Law Department before a payment is made or a
benefit is given. Accounting questions are to be referred to the Corporate Controllers
Department, the Internal Audit Department, or the Corporate Law Department.

Score .
This policy applies to Chiquita Brands International, Inc. and each of its worldwide subsidiaries,
and fo the directors, officers, and employees of each of them.

SUMMARY OF REQUIREMENTS AND PROHIBITIONS
Below is a summary of the FCPA, the Consent Decree, and the Board Policy.

CBI-vV1-001-000034
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PoLicY # A-2.0
IMPROPER PAYMENTS/ACCURATE PAGE: 20f4

ACCOUNTING RECORDS fssue Date:  02/29/80
: Revisep DATe: 07/12/00

Prohibited Payments
Whether a payment violates the FCPA depends primarily on who receives the payment and
why the payment was made. ‘ .

The FCPA applies to payments made to officers, employees, departments, agencies or
instrumentalities of any ‘non-U.S. govermnment or public intermational organization. Public
international organizations include the International Monetary Fund, the World Bank, and the
United Nations. The FCPA also applies to payments made to any non-U.S. political candidate,
political party, or political party official. All of these people and entities are referred fo in this
summary as “foreign officials.” The FCPA also applies to payments made fo any person
(whether a foreign official or nof) with the understanding that the payment will be offered, given
or promised, directly or indirectly, toa foreign official.

The FCPA prohibits making payments to influence any act or decision of a foreign
official. Examples of this type of prohibited payment are a payment to a legistator in exchange
for the legislator voting in favor of a law the company would like enacted and a payment to an
official of the executive branch in exchange for extending the term of a port lease. The FCPA
also prohibits making payments to cause 2 foreign official to violate his or her lawful
duty. Examples of this type of prohibited payment are a payment to a tax inspector so the
inspector will ignore problems raised during a tax audit and a payment to a sanitary inspector
so the inspector will ignore sanitary violations identified during a ship inspection. Finally, the
FCPA prohibits making payments in order to receive "any improper benefit," such as
favorable treatment from government regufators.

The term "payment" has a very broad meaning under the FCPA. A payment can be anything of
value. A payment can. obviously be in cash, but can also take many other forms such as the
use of a guest house, free transportation, or employment of a relative. Offering, promising, or
authorizing someone else to make a prohibited payment are all just as illegal as actually
making the payment. :

The FCPA permits what are called facilitating or expediting payments. These are small
payments made to prompt a foreign official to do his or her job or to do it quicker. Facilitating or
expediting payments are not intended to influence a foreign official's decision-making about
whether to give the company some business or other benefit. Examples of facilitating
payments are payments for police protection, mail pick-up and delivery, and loading and
"unloading cargo. '

The Consent Decree and the Board Policy also prohibit payments to foreign officials, but differ
in some respects from the FCPA. The Consent Decree and the Board Policy apply fo the
company and its officers and employees, while the FCPA applies to all U.S. companies,
citizens, and residents, and in some situations to non-U.S. companies and citizens. Unlike the
FCPA, the Consent Decree prohibits unlawful political contributions to non-U.S. candidates
and political parties and the Board Policy prohibits any contribution by the company to U.S.
federal, state, and local political candidates and political parties, as well as unfawful payments
to U.S. federal, state, and locat officials and employees.
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IMPROPER PAYMENTS/ACCURATE PAGE: 3of4
ACCOUNTING RECORDS Issue DaTE:  02/29/80
: Revisep DATE: 07/12/00

_The Consent Decree prohibits the company from making materially false or fictitious entries on
.its books and records and requires the company to maintain adequate documentation of

- comprehensive description of the FCPA, the Consent Decree, and the Board Policy, nor does

Accounting Rules .
The FCPA requires the company to make and keep books, records and accounts which, in
reasonable detail, accurately and fairly reflect the company's transactions and the dispaositions
of its assets. The FCPA also requires the company to devise and maintain a system of internal
accounting contrals suficient to provide reasonable assurances that: :

e transactions are executed in accordance with management's authorization;

» transactions are properly recorded;

« access o assets is permitted only in accordance with management's authorization; and

e the company's books and records are regularly audited.

payments to foreign officials and contributions to foreign candidates and political parties.

CONCLUSION

This summary is intended to help company employees understand what the FCPA, the
Consent Decree, and the Board Policy prohibit and require. This.summary does not contain a

it identify all the differences between them. Thus, this summary should not be used as a
substitute for raising questions with the Corporate Law Department before doing anything that
might violate the FCPA, the Consent Decree, or the Board Policy.

The Board Policy is set forth below. Copies of the FCPA and the Consent Decree can be
obtained from any of the lawyers in the Corporate Law Department.

Statement of Policies and Procedures
. Adopted by
The Board of Directors
on
February 19, 1976

1. No political contribution of ‘corporate funds shall be made, directly or
indirectly, by the Company ox any of its subsidiaries to any candidate or
political party in the United States or in any state or subdivision thereof,
and no unlawful payment by or on behalf of the Company or any of its
subsidiaries shall be made, directly or indirectly, to or for the benefit of
any official or employee of the government of the United States or of any state
or subdivision thereof or of any entity owned or controlled by such government.

2. No political contribution by or on behalf of the Company or any of its
subsidiaries shall be made, directly or indirectly, to any candidate or
political party in any foreign country and no payment by or on behalf of the
Company or any of its subsidiaries shall be made, directly or indirectly, to or
for the benefit of any government official or employee of a foreign country or
of any entity owned or controlled by a foreign government, if the contribution
or payment would be unlawful under the laws of that country and in addition
such contribution or payment:
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CHIQUITA NSD 1749




PoLicY #: A-2.0

IMPROPER PAYMENTS/ACCURATE PAGE: 40of4
ACCOUNTING RECORDS lssUEDATE:  02/29/80
T Revisep DaTE: 07/12/00

country; oxr
(b} is intended to influence legislation of that country; or
{c) is intended to pzrocure business from or maintain
government or an entity thereof; or
(d) is material in nature or amount; or
and amount, in that country; or
Company or any of its subsidiaries.

3. The chief executive officer and, under his supervision,
officer of the Company shall take the steps necessary

manner in which such policy has been implementéd.

the chief financial officer of the Company.

" the Company.

(a) is intended to affect the formulation of policy by the government of that

(e) is a type of contribution or payment which is not customary, as to nature

{(f) is not made in connection with the ordinary business operations of the

implement the policy set forth herein, including instructing the principal
executives of the Company and the executive and financial officers of its
subsidiaries, and shall report to the Board at least once a year concerning the

4. IBny violations of the policy set forth herein which, in the course of their,
audits, shall come to the attention of the Company's internal audit staff or
the Company's independent, certified public accounting £irm shall be promptly
reported to the Audit Committee of the Board, the chief executive officer and

5. Adequate consolidated documentation of contributions and payments made in |
compliance with the policy set forth herein shall be maintained in accordance
with directives promulgated £from time to gime by the appropriate officers of

business with that

the chief financial
and appropriate to
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Brands FINANGIAL AND ADMINISTRATIVE POLICY
International . S
FIDUCIARY RESPONSIBILITIES OF LOCAL . |52 250
CHIEF FINANCIAL OFFICERS A A
IssUER: Vice President & Controller | APPROVED:
OBJECTIVE

To document and communicate the Company’s policy on, and expectations regarding, the
fiduciary responsibility of local Chief Financial Officers (“CFO").

SCOPE
This policy applies to all United Brands (UB) units, subsidiaries and affiliates.
DEFINITIONS

Local Chief Financial Officer: The top financial person, regardless of title (e.g., Chief Financial
Officer, Controller, Chief Accountant), in each CB unit, subsidiary-and affiliate.

BACKGROUND

In recent years, there have been a number of cases in which firms of all sizes and types have
engaged in spurious financial reporting at various levels within their organization.

Government regulations (e.g., the Foreign Corrupt Practices Act in the USA) and Company
policies (e.g., Internal Control; Quarterly Representation Letter; and, Statement of Policies &
Procedures) cite management's responsibility to establish and maintain control systems that
will: safeguard the Company's assets; result in the preparation of accurate financial records;
and, provide reasonable assurance that there is no improper or unauthorized use of Company
funds orother assets.

POLICY

Management of UB operations at all levels has a fiduciary responsibility to: safeguard the
assets entrusted to them; accurately report the results of operations; adhere to government
regulations and Company policies; and, direct their unit's efforts toward accomplishment of
their assigned mission.

Each UB unit generally has a “CFO" who reports directly (administratively) to the head of the
operation (President, General Manager, etc.). The “CFO" serves as a vital member of each
operation’s management team — directing accounting operations, providing financial counsel,
establishing and maintaining adequate and effective control systems, etc.
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FIDUCIARY RESPONSIBILITIES OF LOCAL ﬁigg*‘ S5
CHIEF FINANCIAL OFFICERS , SSUEDATE 5723/

Implicit in each local “CFO” position, however, is a functional responsibility to the UB
headquarters financial organization. The exercise of .the "CFO’s” fiduciary responsublhty
requires that each local “CFO™

¢ Ensure that financial statements accurately reflect the unit’s financial position and
condition and the results of operations.

e Ensure that Quarterly Representation Letters accurately represent the items commended
on.

+ Alert Corporate financial management* to violations of Company policies and government
regulations.

e Advise Corporate financial management* of accounting practices/ftreatments at variance
with Corporate policy, regardless of the reason for such practice/treatment.

¢ Ensure that Comorate financial management® is apprised of all conditions which could
significantly affect operating results, either favorable or unfavorably.

In the case of units which do not report their financial results directly to UB headquarters (e.g.,
Numar subsidiaries) their local “CFO" should report the above items to the “CFQ” of the unit to
which their financial data is sent for consolidation and transmission to UB headquarters. This
latter “CFQ" is responsible for advising Corporate financial management of the aforementioned
conditions.

tn conjunction with the aforementioned functional responsibility, no local CFO is to be hired or
terminated without the expressed, prior approval of the UB Vice President & Controller.
Additionally, all periodic performance appraisals, salary changes and bonus recommendations
for each local CFO are fo be routed to the UB Vice President & Controller for review and
concurrence, via the appropriate Human Resources organization, before they are findlized and
communicated to the CFO.

*  For purposes of this policy, “Corporate financial &) " is defined as the UB Vice
President & Controller; the CB Controller; and, th xecutive Vice President

& Controller. The latter two are charged with the responsibility of keeping the UB Vice
President & Controller fully informed on all such matters, which are brought to their
attention.
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CHIQUITA BRANDS INTERNATIONAL, INC.
AUDIT COMMITTEE MEETING

March 3, 1994

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International,
Inc. was held at the offices of Culverhouse, Botts, & Story in Tampa, Florida at 12:00 noon on
Thursday, March 3, 1994. i

Present were:| |and| | being the members and
constituting a quorum. Also present were Messrs| | Vice i
Controller, Wicww
Vice President, Internal Audit; representing
Emst & Young,

-I:l:haired the meeting and[_____|acted as Secretary and kept the minutes.

A i)reliminary draft of the 1993 financial statements to be included in the 1993 Annual Report
to Shareholders was reviewed by expressed satisfaction with the

financial statements and indica at the annual report -will include Ermnst & Young's-

unqualified opinjon on the financial statements.

| updated the Committee on certain issues related to Armuelles Disbursements ’
activity. The Audit Committee indicated that it is in receipt of thel Ireport

(Attorney-Client Privileged Report) which the Audit Committee did not request specifically. The
" Audit Committee requested that management review the report and give the Audit Committee
its recommendation concemning action to be taken with regard to the recommendations of the

report.

|also updated the Committee regarding the Company’s compliance with the
requirements of the Foreign Corrupt Practices Act and the Consent Decree. The Summary of
Payments for the fourth quarter 1993 was presented along with a’comparison of 1993 annual
payments with similar payments for 1992 by country where such payments were made.

The meeting was adjourned at 4:15 p.m.

Secretary of the Meeting

:AUDCOM03.94
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CHIQUITA BRANDS INTERNATIONAL
' AUDIT COMMITTEE MEETING

May 11, 1994

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International
was held at Chiquita Brands offices at 250 East Fifth Street, Cincinnati, Ohio at 8:00 a.m.,
Wednesday, May 11, 1994.

q lnd Messrs, | |
beineg the members, conshtunng a quorum. Also present were Messrs.
[Executive Vice Preg inistrative Officer and Chief Financial
Vice President Vice President and Controller;| |
| Vice President, Internal Audit; and [representing
Young, .

:lchaired the meeting ancted as Secretary and kept the minutes.

Ernst and Young discussed the Summary of Comments on Internal Controls and Accounting’
_Procedures dated December 31, 1993, and indicated that there were no material weaknesses..

I:Idxscussed the Internal Audit Department Year-End Annual Report for 1993 which
included the organization and staffing of the department, coordination with Ernst & Young, and
summaries of the audits reported during July - December 1993.

The meeting was temporarily adjourned at 9:30 a.m. to permit the members to attend the Annual
Meeting of Sharcholders. The meeting reconvened at 12:30 p.m.

| Vice President, General Counsel, and Secretary; andl [Senior
Counsel, joined the meeting and updated the Committee on activities since the March 3, 1994
Audit Committee meeting regarding the Company’s compliance with the requirements of the

Foreign Corrupt Practices Act and the Consent Decree. He also-presented the Summary of
Payments for the first quarter 1994, .

The meeting was adjourned at 1:00 p.m.

Secretary of the Mesting

:AUDCOMO5.%4
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CHIQUITA BRANDS INTERNATIONAL, INC.
AUDIT COMMITTEE MEETING
December 13, 1994

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International, -
Inc. was held at the Chiquita offices at 250 East Fifth Street, Cincinnati, Ohio at 4:45 p.m. on
Tuesday, December 13, 1994,

Present were:| |and Messrs, being the
members, constituting a quorum. Also prmnWme_M‘FmﬁulVice
President, Chief Administrative Officer, and Chief Financial Office Yice

ident and Controller{ Vice President, Internal Audit{ |
ﬂepresenﬁng Ems oung.

I:IChaired the meeting decM as Secretary and kept the minutes.

The Committee was provided with an update on the Company’s efforts to complete the
divestiture of its remaining meat business and the related financial reporting implications.

The Committee was provided with an update on the Internal Audit Department’s program to re-
examine its organization and methods with the goal of enhancing the efficiency and effectiveness
of its operation. The discussion included projects completed during 1994 and planned for 1995 .
to enable the department to continue to provide high levels of assurance on Corporate
Governance while assisting management in achieving business objectives and the development
of management talent during a period of rapid change, :

|Vit:e President, General Counsel, and Secretary; and Assistant
General Counsel, joined the meeting and updated the Committee on acfivities since the May 11,
1994 Audit Committee meeting regarding the Company’s compliance with the requirements of
the Foreign Corrupt Practices Act and the Consent Decree. He also presented the Summary of
Payments for the second and third quarters of 1994.

The meeting was adjourned at 6:45 p.m.

Secretary of the meeting

AUDCOMI12.94
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CHIQUITA BRANDS INTERNATIONAL
AUDIT COMMITTEE MEETING

May 9, 1993

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International was
held at Chiquita Brands offices at 250 East Fifth Street, Cincinnati, Ohio at 3:00 p.m., Tuesday,
May 9, 1995, :

Present werd band Messers. being the members,

constituting a quorum. Also present were Mess Executive i i hief

Administrative Officer and Chief Financi Oﬂicei i;me Presiden ice

President and Controlle ice President, Internal Audit; an d
Fepresenting Emst & Young, -

Chaired the meeting an4 Itcted as Secretary and kept the minutes.

Ernst and Young discussed the Summary of Comments on Intemnal Controls and Accounting
Procedures dated December 31, 1994, and indicated that there were no material weaknesses,

fiscussed the Internal Audit Department Year-End Annual Report for 1994 which

included the organization and staffing of the department, coordination with Emst & Young, and
summaries of the audits reported during the July - December 1994 period.

The (.ommitte discussed a number of issues including the reorganization and financial controls in
Colombia, and requested that Company management arrange for the Committee to meet with its
Colombia management team. In addition, the Committee discussed with management the scope and
purpose of the Company's operation in France and arranged with management to review European
licensing in the near future. Also discussed were American Produce Company and the Chilean
operations of Frupac.

The Committee reviewed the upcoming Audit Committee visits which include attendance at the
Financial Officers' Conference in Coral Gables, Florida and a visit to Banana Supply in June; and a
visit to Europe in October to review European operations, as well as the operations and financial
controls involving the CIL Coordination Center and Great White Fleet transportation function.

- The Committee also met in executive session with Emst & Young without management present.

The meeting was adjourned at 5:00 p.m.

Secretary of the Meeting

:AUDCOMO05.95
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CHIQUiTA BRANDS INTERNATIONAL, INC.
AUDIT COMMITTEE MEETING
September 26, 1995

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International,
Inc. was held at the Chiquita offices at 250 East Fifth Street, Cincinnati, Ohio at 9:00 a.m. on
Tuesday, September 26, 1995.

Pr ia oonference call were: arid Messrs. |
eing the members, constiufing a qu nt were Mm .
—Vice President. General Counsel, and Secre ce President, Audit;

Assistant General Counsel; and Paralegal.

| chaired the nieeting am1:|acted as Secretary and kept the minutes.

ipdated the Committee on activities regarding the Company's comphance with
the requirements of the Foreign Corrupt Practices Act and the Consent Decree, He also presented
the Summary of Payments for the fourth quarter of 1994 and the first and second quarters of 1995.

The meeting was adjourned at 9:30 a.m.

. Secretary of the meeting

:AUDCOMM.9S
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CHIQUITA BRANDS INTERNATIONAL, INC.
AUDPIT COMMITTEE MEETING
March 12, 1996

* A meefing of the Audit Committee of the Board of Directors of Chiquita Brands International, Inc.
was held at the Chiquita offices at 250 East Fifth Street, Cincinnati, Ohio at 3:20 p.m. on Tuesday,

March 12, 1996. .

Present wer4 Iand Messrs. being the members,

constituting a quorum. Also present were Messr xecutive Vice President, Chief
inistrative Officer, and Chief Financial Office ice President and Controller;

Vice Presi cretary| Vice President, Internal
udit; epresenting Emst & Young. .

Chaired the meeting ang pcted as Secretary and kept the minutes.
}4

A draft of the 1995 financial statements to be included in the 1995 Annual Report to Shareholders

was reviewed b

|expressed satisfaction with the financial statements and

indicated that the annual report will fmclu
staterents. ' .

e Emnst & Young's unqualified opinion on the financial

msistant General Counsel, joined the meeting and updated the Committee regarding
e Company’s compliance with the requirements of The Foreign Corrupt Practices Act and the

Consent Decree. He also presented the summary of payments for the third and fourth quarters of

1995.

The Committee also met in executive session with Erst & Young and also Mmthout

management present.

The meeting was adjourned at 5:40 p.m.

TAUDCOM03 56

Secretary of the meeting
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. CHIQUITA BRANDS INTERNATIONAL
AUDIT COMMITTEE MEETING

September 17, 1996

A meeting of the Audit Committee of the Board of Directors of C.hiquita Brands International was
held at Chiquita Brands offices at 250 East Fifth Street, Cincinnati, Ohio at 3:15 p.m., Tuesday,
September 17, 1996,

Present werq Imd Messets.

._Administmﬁﬁ,?ﬁicer and Chief Financi ice President an,
ice Pracident Yatamal Asdi Director, Internal Audit; and

representing Ermnst & Young LLP.

|:|chaired the meeting anc|:|acted as Secretary and kept the minutes.
Messr4 |presented Ernst &Young's 1996 Audit Scopes and Fee Summaries which:
were reviewed by the Committee.and then approved. Discussion included the coordination of Emst
& Young audit activities with that of the Chiquita Internal Audit staff
The Committee was advised thatl |will fe as the Emst &
Young Engagement Partner effective October , 1996, whe ill transfer to New York
to assume responsibilities in the Ernst & Young Mergers and Acquisitions Group.lI}ﬁll
continue in his role as overall Emst & Young Coordinating Partner on the Chiquita engagement.

Messts epdated the Committee on highlights of recent Internal Audit activities,
projects; and staling of the department.

Assistant General Counsel, joined the meeting and updated the Committee regarding

the Company's compliance with the requirements of The Foreign Corrupt Practices Act and the
Consent Decree. He also presented the summary of payments for the first and second quarters of
1996. : .

The meeting was adjourned at 4:50 p.m.

Secretary of the Meeting
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CHIQUITA BRANDS INTERNATIONAL, INC.
AUDIT COMMITTEE MEETING
March 11, 1997

A mesting of the Audit Committee of the Board of Directors of Chiquita Brands International, Inc.
was held at the Chiquita offices at 250 East Fifth Street, Cincinnati, Ohio at 3:00 p.m. on Tuesday,
March 11, 1997.

Present werel:lm_land Messrs, being the members,
constituting a quorum, present were Messrs| xecutive Vice President, Chief

Administrative Officer, and Chief Eﬁa‘x,l‘cia] Office Senior Vi ident, General
Counsel and S ice President and Con&olleﬁﬁﬁce President,
Internal Audit, representing Emst & Young LLP.

I:lchaired the meeting anc# Iacted as Secretary and kept the minutes.

A draft of the 1996 financial statements to be included in the 1996 Annual Report to Shareholders
was reviewed with thie Committee by xpressed satisfaction with the
financial statements and indicated that the annual report will include Emst & Young's unqualified
apinion e Committee engaged in extensive discussion of these statements during which
Messrs| :! fesponded to its questions. At the conclusion of the discussion, the
Commitiee expressed its satisfaction with the financial statements.

Assistant General Counsel, joined the mesting and updated the Committee regarding

the LCompany’s compliance with the requirements of The Foreign Corrupt Practices Act and the
Consent Decree. He also presented the summary of payments for the third and fourth quarters of -
1996,

Messrsl |and reported to the Committee on certain legal matters in process and
discussed with the Committee Management's plans to bring them to a conclusion.

The Committee met in executive session with Ernst & Young and also withithout
management present.

The meeting was adjourned at 5:00 p.m.

Secretary of the meeting

:AUDCOM03.97
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CHIQUITA BRANDS INTERNATIONAL, INC.
AUDIT COMMITTEE MEETING
September 10, 1997

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International, Inc,
was held at the Chiquita offices at 250 East Fifth Street, Cincinnati, Ohio at 9:00 a.m. on Wednesday,
September 10, 1997.

being the members,

prosvers] o s
constituting a quorum, Also present were Messts IFresxaent, Chief Operating
Officer, and Chief Finagci Oﬁicer,i Senior Vice President, General Counse} and
Secretary iVice President and Controlle |Vice Prem._lmgma[_l

Audit sistant General Counsel;
representing Ermnst & Young LLP.

:Fhaired the meeting ancI:la.cted as Secretary and kept the minutes.

I:Ipresented Ernst & Young's 1997 Audit Scopes and Fee Summaries which were reviewed
y.the Committe¢ and then approved. Discussion included the coordination of Ermst & Young audit
activities with that of the Chiquita Internal Audit staff,

Assistant General Counsel updated the Committee regaréing the Company's compliance
with the requirements of the Foreign Corrupt Practices Act and The Consent Decree. He also
presented the summary of payments for the first and second quarters of 1997.

Messrs‘l and reported to the Committee on certain legal matters in progress in
Colombia and discussed with the Committee Management's plans to bring thém to a conclusion.

The Committee was advised that |will succeede:'as Vice President,
Internal Audit on September 22, 1997, A transition period is planned to assure a smooth transfer of

responsibilities and continuity of the audit function.

The meeting was adjourned at 11:45 a.m (a Board of Directors meeting was held from 10:00 a.m. -
11:00 a.m. during the intervening period).

Secretary of the meeting

:AUDCOM09,97
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CHIQUITA BRANDS INTERNATIONAL, INC.
AUDIT COMMITTEE MEETING MINUTES
November 11, 1997

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands International, Inc.
was held at the Company offices at 250 East Fifth Street, Cincinnati, Ohi : on Tuesday,
No individuals in attendance were: and Messrs.

being the members, constitufing a quorum. Also présent were ,
resident, Chi i er, and Chief Financial Officer]

Senior Vice President, Gener: ice President and Controller,
Vice President, Faternal Audit] Manager, Internal Audit; and Messrs.
and [‘epresenting Emst & Young LLP."

I:Lhaired the meeting ancted as Secretary and kept the minutes.

Qresented the Internal Audit Plan which included the audit activities scheduled for 1998,

& also discussed the internal audit staff and the department's vision for the fature. The Committee
.requested additional information regarding travel guidelines for the department and the proposed
plans for locating part of the audit staff in Latin America. It was agreed these topics would be
discussed in the March 1998 meeting.

I:lreported on certain legal matters in Colombia.

briefly discussed his quarterly progress review with MIS management on Year 2000
issues. It was agreed that the Comsittee would be given an update after the March 1998 Board of
Directors meeting, . :

Feported that the 1997 year end audit was progressing according to plan.

The meeting was adjourned at 5:40 p.m.

Secretary of the Audit Committee

:AUDCOM11.57
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
- Held September 14 and 15, 1998

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands
International, Inc. was held at the Company offices at 250 East Fifth Street, Cincinnati, Ohio at
5:20 p.m. on Tuesday, September 14, 1998. The individuals attending the meeting were:

Committee Members:.

Iand Messrsl
. Emst &Young L1.P Representatives:

Messrs|

Chiguita Management:

Messrs) and

chaired the meeting and ixcted as Secretary and kept the minutes.

Emst & Young LLP discussed the 1998 audit planning, scope and fees. Mesm.:l -

fesponded to various questions related to their presentation. The Committee expressed its

satisfaction with the 1998 Audit Plan.

MIS Director and Year 2000 Project Leader, joined the meeting and

updated the Committee regarding the Year 2000 compliance program. Following active discussion
by all present, the Committee expressed satisfaction with the Company's progress.

The meeting was adjourned at 6:55 p.m.

CBI-V1-001-000050
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The Audit Committee reconvened on September 15, 1998 at 9:45 a.m

I:IAssistant General Counsel, joined the meeting and updated thé Committee regarding the
Company’s compliance with the requirements of The Foreign Corrupt Practices Act. He also
presented the summary of payments for the first and second qﬁarters of 1998.

The meeting was adjourned at 10:10 a.m.

o T

Secretary

Page2
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' CHIQUITA BRANDS INTERNATIONAL, INC. ‘

Minutes of the Audit Committee Meeting

Held May 11, 1999

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands

International, Inc. was held at the Company offices at 250 East Fifth Street, Cincinnati, Ohio

at 4:30 p.m. on Tuesday, May 11, 1999. The individuals in attendance were1

bo
b7C

‘and Messrsl

being the members, constituting a quorum.

Also present were Messrs

I:|Senior Vice President, General Counsel;

Senior Vice President and Chief Financial Officer;

Vice Presiderit and

Controiler|:I\ﬁce President, Internal Audit; Messrs and

Directors.

minutes,

Procedures dated December 31, 1998. Messrs)

questions.

representing Emst & Young LLP; and

thaired the meeting and

member of the Board of

acted as Secretary and kept the

presented the Summary of Comments on Internal Controls and Accounting

responded to various

:lpresented the 1998 Internal Audit Department Annual Report. The

Committee engaged in a discussion of the report during which:reéponded to

various questions.

MIS Director and Year 2000 Project Leader, joined the meeting

and updated the Committee regarding the Year 2000 compliance program. Following active

discussion by all present, the Committee éxpressed satisfaction with the Company’s progress.
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Associate General Counsel, joined the meeting and updated

the Committee regarding the Company's compliance with the requirements of the Foreign
Corrupt Practices Act. He also presented the summary of payments for the third and fourth

quarters of 1988.

Messrs. discussed the Finance and Audit Change

Initiatives taking place in the Companyl:bresented a summary of potential Internal

Audit Department changes currently under review. Messrs

responded to various questions. It was decic;ed that no further action be takep or discussions
held untit the Audit Committee meet and received a full presentation of concepts and have
an opportunity to express its views as to the role of the Internal Audit Department and its
place in corporate govemnance.

The meeting was adjourned at 6:30 'p;m.

Do PRV AN N am |

Secretary of the Audit Commitiee

Page 2
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
Held September 14 and 15, 1999

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands
International, Inc. was held at the Company offices at 250 East Fifth Street, Cincinnati,

Ohio at 4:30 p.m. on Tuesday, September 14, 1999, The individuals in attendance

were and Messrs

being the members, constituting a quorum. Also present were Messrs

Senior Vice President and Chief Financial Officer{ [Senior Vice
President and General Counsell L/ice President and Controller;
Messrsl ' fepresenting Emst
& Young LLP: and member of the Board of Directors.
|:|chaired the meeting and:hcted as Secretary and kept the
minutes. Messrsl biscussed the 1999 audit scope and fees,

responded to various questions from the committee, and stated that the 1999 audit

scape will enable them to render an opinion in the Company's 1999 financial statements.
A discussion ensued régarding the Committee’s recent visit to the Company's

canning operating locations and its observations regarding the information systems,

inventories and operating management issues.

Messrs.l Iand bescribed the increased emphasis canning

is receiving in the 1999 audit and in management oversight.
Messrs responded 'to:huestion as to the size of

Emst & Young's special work in relation to its audit and expressed Management’s

satisfaction with the 1999 audit scope.
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The meeting recessed at 6:15 p.m.

The Audit Committee reconvened on September 15, 1999 at 9:15 a.r_n.|:|

Assistant General Counsel, joined the meeting and updated the

Commitiee regarding the Company's compliance with the requirements of the Foreign
Corrupt Practices Act. He also presented the summary of payments for the second

quarter of 1899,

The meeting adjourned at 9:45 a.m.

secretary 1o the Meeling
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
Held March 10, 2000

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands
International, Inc. was held at the Company offices, pursuant to notice duly given, at 250

East Fifth Street, Cincinnati, Ohio at 9:00 a.m. on Friday, March 10, 2000. The members

in attendance were: Messrs via telephone), constituting

a quorum |was absent, Also present were Messrs, Senior

Vice President and Chief Financial Ofﬂcer|:|8enior Vice President, General

Counsel Vice President and Controller; Senior Director,

!
Internal Audit; and Messrs

:‘epresentjng Emst & Young LLP.
chaired the meeting andcted as Secretary and kept the

minutes.

]:lreviewed a draft of the 1999 financial statements

expressed satisfaction with the financial statements and indicated the annual report will

include Ernst & Young's unqualified opinion. The Committee engaged in discussion of .

these statements during which Messrs

and|:|responded to various questions. At the conclusion of the discussion, the

" Committee expressed its satisfaction with the financial statements. -

£

reviewed with the Audit Committee Ermnst & Young's letter’

attesting to their independence as is now required by the'lndependence Standards Board.
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He also reviewed a summary of éudit differences which the Company and Emnst & Young
agread did not have a mateial effect either individually or in the aggregate on the

Company’s financial statementé.

updated the Committee regarding new Securities and Exchange

Commission and New York Stock Exchange audit committee requirements.

Associate General Counsel, joined the meeting and updated

the Committee regarding the Compapy‘s compliance with the requirements of the Foreign
Corrupt Practices Act. He also presented the summary of payments for the third and fourth
quarters of 1889,
The n"leeting was ad-joumed at 10:30 a.m.
;

Respecifullv

Secretary of the Audt Committee

Page 2
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The meeting recessed at 6:15 p.m.

The Committee reconvened on September 13, 2000 at 9:00 a.m.

Associate General Counsel, joined the meeting and

updated the Committee regarding the Company's compliance with the requirements of
the Foreign Corrupt Practices Act. He also presented the summary of payments for the

first and second quarters of 2000.

provided an update on the Unites States Securities and Exchange

" Commission investigation of Chiquita. s M)

o T

bo
b7cC

-

The meeting adjourned at 9:50 a.m. . : M " i
w5t

Respectfully submitted,

Secretary o the Meeling
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
Held May 8, 2001

A meefing of the Audit Committee of the Board of Directors of Chiquita Brands

International, Inc. was held at the Company offices, pursuant to notice duly given, at

250 East Fiith Street, Cinc?nnati, Ohio at 4:30 p.m. on Tuesday, May 8, 2001. The

members in attendance were: Messrs.

(via

telephone) and constituting a quorum. Also present were Messrs.

Senior Vice President and Chief Financial Officer;

Senior Vice President and General Counsel;

Vice President and

Controller; Vice President, internal Audit

Senior

Manager, lntemgl Audi{ Manager, Internal Audit; Messrsl:

and member of the Board of Directors.

presented the

representinb Emst & Young LLP;

2000 Internal Audit

Department Annual Report. The Committee engaged in discussion of the report during

which fesponded to various questions.

presented the Summary of Comments on Internal Controls

and Accounting Procedures dated December 31, 2000.

responded

to various questions.

Vice President, Corporate Responsibility, joined the meeting

and presented a draft of the 2000 Corporate Responsibility Report. The Committee
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engaged in discussion of the report during which Mr. Zalla respondeq to- various
questions.

I:lpreéented the “Charter o.f the' Audit Committee of the Board of
Directors of CBII” (Chérter) for annual review in accordance with New York Stock
Exchange rules. The Committee re-approved the existing Charter and recommended it

for inclusion in the 2001 annual meeting proxy statement.

Assistant General Counsel, joined the meeting and updated

the Committee regarding the Company's compliancé with the requirements of the
Foreign Corrupt Practices Act. He also presented the summary of payments for the third

and fourth quarters of 2000. The Committee engaged in discussion of the results during

‘which Messrsl |anc [esponded to various questions.

I:lupdated the Committee regarding the Securities and Exchange

Commission investigation of Chiquita.

Messrs |and| }’net in executive session witl{ |and|

lovithout management or Ernst & Young present.

The meeting was adjourned at 6:50 p.m.

Respectfully,

Secrefary of the Audit Commitiee

Page 2 -
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
Held September 25, 2001

-September 25, 2001. The members in attendance were: Messts.

A meeting of the Audit Committee (the Committee) of the Board of Directors of
Chiquita Brands !riternational, Inc. was held at the Company offices, pursuant to notice

duly given; at 250 East Fifth Sfreet, Cincinnati, Ohio at 3:30 p.m. on Tuesday,

constituting a quorum. Also present were Messrs.

|President and Chief Executive Ofﬁced |Senior Vice

President and Chief Financtal Officer| Senior Vice President and

General Counsel| | Vice President and Controller

Vice President, Internal Audit; Messrsl

representing Emst & Young LLP; and |member of the Board of

Directors.

) | |Vioe President, Corporate Responsibility, joined the meeting

(via telephone) and provided an update on the Corporate Responsibility initiative
including an overview of the 2000 Corporate Responsibility report. The Committes
engaged in discussion of the report during which:lresponded to various

questions.

Messrs. discussed the 2001 audit scope and fees,

responded to various questions from the Commitiee, and stated that the 2001 audit
scope will enable them to render an opinion on the Company's 2001 financial

statements.

CBI-v1-001-000062
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|responded to the Committee’s guestion as fo the size of Emst &

Young's sbecial wprk in relation to .the audit and expressed Management's satisfaction
with their independence and with the 2001 audit scope. |
| I:l updated the Comrr;ittee regarding the Securities and Exchange
Commission investigation of Chiquita. He also updated the Committee regarding
compliance with the Company’s policies regarding improper payments. He presented
the summary of payments reported for the first and second quarters of 2001.
| The Committee approved the May 8, 2001 minutes,

The meeting adjourned at 4:45 p.m.

Respectfully submitted,

Secretary to the Meeting

Page 2
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting -
Held March 7, 2002

A meeting of the Audit Committee of the Board of Directors ‘of Chiquita Brands
International, Inc. (CBII) was held at the Company offices, pursuant to notice duly given,

at 250 East Fifth Street, Cincinnati, Ohio at 10:00 é.m. on Thursday, Mar&h 7, 2002.

The members in attendance were: Messrs. and

constituting a quorum. Also present were Messrs

President and Chief Executive Officer; Senior Vice President and_Chief
Financial Officer; Senior Vi'ce President, General Coun.sel;
Vice President and Controller; |Vice President,
( '_ . Internal Audit; and Messrs| |representing
émst & Young LLP.
|:I:haired the meeting and acted as Secretary and recorded
the minutes. | | ‘

:lreviewed a draft of the 2001 consolidated financial statements

axpressed satisfaction with the financial statements and indicated that

Emst & Young's report thereon will include an unqualified opinion. The Committee

‘engaged in discussion of these statements during which Messrs.|:I

fesponded to various questions.

|reviewed with the Committee the matters required to be

addressed by S.A.S. 61, including significant accounting polices, management’s

CBI-V1-001-000064
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judgements and accounting estimates and Emst & Young's judgements about the -

quality of the Company’s accounting principles.

re'viewed with the Committee Emst & Young's letter

attesting to their independence. In connection with that letter] | '

reviewed the schedule of audit and _non-audit fees, classified in accordance with

Securities and Exchange Commission rules governing auditor independence and proxy

disclosure Iindicated that the amount of Emst & Young's non-audit

services and fees had no effect on Emst & Young'é independe_nce. a statement with
whicﬁ Company managément an& the Committee agreed. At the conclusion of the
discussion, the Committee expressed its satisfaction with the 2001 consolidated
financial statements and.agreed to rgcom}nend to the Board of Directc;rs that they be
included in the Company's Annual Report on forrn 10-K for 2001.

|:|presented the Audit Committee Report (the Report) to be included in
the 2002 Annual Meeting Proxy Statement and the "Charte} of the Audit Com'miitee of
the Board of Directors of CBII” (the Chaner). After discussion, the Commitlee ap;;roved
the Report and the Charter.

. The Committee then met in executive session with Ernst & Young without
management present.

The Committee reconvened wfth the larger group at 11:50 a.m.

Assistant General Counsel, joined the meeting and updated

the Committee regarding the Company’s compliance with the requirements of -the

Foreign Corrupt Practices Act. He also_ presented the summary of payments for the third

Page 2
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.and fourth quarters of 2001. The Committee engaged in discussion of the results during

Fesponded to various questions.

which Messrs.

The meeting was adjourned at 12:05 p.m.

M

Secretary of the Audit Commitiee
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
Held April _23, 2002

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands
International, inc. was held at the Company offices, pursuant to notice duly given, at

250 East Fifth Street, Cincinnati, Ohio at 12:30 p.m. on Tuesday, April 23, 2002. The

members in attendance were: Messrs| and

constituting a quorum. Also present were Messrs

(via telephone), Chief E)_(ecutive Officer and Chairman of the Board of Directors;

Senior Vice President and Chief Finandial Officer;

Senior Vice President and General Counsel; \ice President and

Controller] \ice President, internal Audit; and Messrs

representing Ermst &

Young LLP. -

|:|Chaired the meeting anc‘:acted as Secretary and recorded the

minutes.

I:Iteviewed the 2001 consolidated financial statements that were filed

on March 18, 2002 as part of the Company’s 2001 Annual Rebort on Form 10-K. The .

Committee engaged in discussion of these statements during which Messrs,|

responded to various questions.

reviewed with the Committee the matters which had been

required by S.A.8. 61 fo be addressed with respect to the 2001 financial statements,

including significant accounting polices, management’s judgements and accounting




~
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estimates and Ermst & Young's judgements about the quality of the Company’s

accounting principles.

reviewed with the Committee Ernst & Young's letter

attesting to their independence that was previously delivered in connection with the

2001 financial statements. In connection with that letterl reviewed

ihe schedule of audit and non-audit fees, classified in accordance with Securities and

Exchange Commission rules governing auditor independence and proxy disclosure.

discussed the Audit Committee calendar and the next meeting

was scheduled for May 23, 2002.

presented the 2001 intemnal Audit' Department Annual Report. The

Committee engaged in discussion of the report during which responded to

various questions.

it was agreed that any services provided by Ernst & Young to internal audit in
eXCess of 10% of annual Internal Audit Department costs would be approved in

advance by the Audit Committee.

Feviewed a draft of the Company’s 2002 first quarter financial results

press release and the Fresh. Start Accounting adjustments discussed therein. He

responded to various questions.

Feviewed with the Committee the Company's policies and procedures

regarding compliance with the requirements of the Foreign Corrupt Practices Act. The

responded to various

Committee engaged in discussion .during which

questions.
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presented the Audit Committee Charter which the Board of Directors

adopted in 2000. The Committee expressed an intention to review the Charter at the
next meeting. o
© The Cqmmiﬁee met in executive session with Emst- & Young without

management present.

The Committee met in execufive session with iNithOUt management or
Emst & Young present.

The meeting was adjourned at 5:00 p.m.

P
- i

Secre[ary of the Audit Commitee

Page 3
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‘International, Inc. was held at the Metropolitan Club in New York City, pursuant to notice

CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Committee Meeting
* Held Octoher 4, 2002

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands

duly given, at 9:15 a.m. on Friday, October 4, 2002. The members in attendance were: ‘

constituting a quorum. Also

present werg Chairman of the Board of Directors, President and
Chief Executive Officer, |member of the Board of Directors;

Senior Vice President and Chief Financial Officer; lSepior Vice
President and General Counsel; \Vice President and C_:ontroﬂer;

Vice President, Internal Audit; and

representing'Emst &

minutes.

Young LLP.

|___I:haired the meeting anDcted as Secretary and recorded the

The minutes of the August 2, 2002 and August 12, 2002 Audit Committee

meetings were approved.

I:lupdated the Committee regarding compliance with the Company's

requirements refated to the Foreign Corupt Practices Act. He presented the summary
of payments reported for the first and second quarters of 2002. The Committee

engaged in discussion during whic| responded to various questions.
g :
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Vice President, Corporate Responsibility, joined the meeting '

and provided an update on the Corporate Responsibility initiative including an overview

of the 2001 Corporate Responsibility report. The Committee engaged in discussion of

the report during which responded to various questions.

updated the Committeé regarding discussions in process with the

Securities and Exchange Commission about the Company's accounting for its

investment in Scipio.

disclosed a proposed change in the coordinating partner (his current rolé). Emst &

Young will provide the _Com}nittee with candidate resumes for evaluation.

The Commitiee met in executive session with Ernst & Young without

management present.

The Committee met in executive session withi without management or

Emst & Young present.

The meeting adjourned at 10:15 a.m.

___Dacnectfillly

introduced the new review partner, and

Secretary of the AuGR Gommmees™————————

Page 2
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The meeting adjourned at 8:30 a.m.

Secretary of the AUO Commmmes————————
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CHIQUITA BRANDS INTERNATIONAL, INC.

Minutes of the Audit Commiittee Meeting
Held April 30, 2003

A telephonic meeting of the Audit Committee of the Board of Directors of Chiquita
‘Brands International, Inc. was held at the Company offices, pursuant {o notice duly

given, at 10:00 a.m. on Wednesday, April 30, 2003. The members in attendance were:

constituting a quorum. Also present were Chairman of the
Board of Directors, President and Chief Executive Officer Seniar Vice
President and Chief Financial Officer; ISenior Vice President and

General Counsel]

Vice President and Controller;l

Vice Président, internal Audit; and

minutes,

:lréviewed the Company's 2003 draft first quarter eamings, press

release previously distributed to Committee members. He and other members of

management responded fo various questions and comments. -

I:bav'e an update on the previously discussed situation in Colombia.

representing Emst & Young LLP.
Chaired the meeting and |acted as Secretéry and recorded the

Hiscussed Ernst & Young's quarterly review noting no issues.

The meeting adjourned at 10:40 a.m.

Secretary of the Audit Committee
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CHIQUITA BRANDS INTERNATIONAL, INC. |

Minutes of the Audit Committee Meeting
Held July 8, 2003

A meeting of the Audit Committee of the Board of Directors of Chiquita Brands
!ntem'ational, Inc. was held at Apollo Management, L.P. offices at 1301 Avenue of the

Americas in New York City, at 11:30 a.m. on Tuesday, July 8, 2003: The members in

attendance were]

(via telephone) constituting a quorum, Also present were

Senior Vice President and Chief Financial Ofﬁcer;l |Senior Vice

President and General Counsel;

Vice President, Gontroller and

. Chief Accounting Officer; |Vice President, Internal Audit:| :

I:Nanager Internal Audit; and

representing Emst & Young LLP.
ichaired the meeting anCIacted as Secretary and recorded the

minutes.
The minutes of the May 22, 2003 Audit Commitiee meeting were approved.

I:IUpda;ted the Committee on .the previously discussed situation in
Colombia. |

:Ireported on the Company’s ongoing compliance p'rogram related to the
Foreign Corrupt Practices Act (FCPA). He p-resented the summary of payme‘nts
reported for the third and fourth quarters of 2002 and first quarter of 2003. The
Cammittee engaged in discussion during which:lresponded to various

questions.

CBI-V1-001-000075
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:ldiscussed the Company's plan to comply with 'Sarbanes'-Oxley Act

Section 301 on handling complaints regarding accounting or auditing matters

requested that a list of potential complaint handling providers and a communication plan

be submitted to the Committee for approval.

discussed thé recent financial reorganization and responded to

questions. requested that the. European financial organization changes be

more fully discussed at the next Committee meeting.

anq bresented the Sarbanes-Oxley Section 404 update

and respbnded to questions.

:Ipresented the 2002 Internal Audit Department Annual Report. The

Committee engaged in discussion of the report during which responded to

various questions.

requested that:lprovide the Committee Chairman with a

summary of the Chief Executive Officer and Chief Financial Officer travel and

entertainment expenses.

Messrs| discussed preliminary 2003 audit scope and

fees and responded o various questions from the Committee,
The Committee met in executive session with’ Ermnst & Young without

management present.

The Committee met in executive session with l/vithout management or
Ernst & Young present. .

"The meeting adjourned at 315 p.m.

- Secretary of the Audit Committee

Page 2

- _—aa nﬂﬂn-’e

_—

[splien

-~




v

Fl

RECORD RETENTION & DESTRUCTION - 1.0f6

Bfaﬂﬂs ' FINANCIAL AND ADMINISTRATIVE POLICY

10/20/88 :

ISSUER: VP & Chief Administrative Officer \ APPROVED:

OBJECTIVE

To communicate the Company's policy regarding the retention and destructi
documents listed on pages 3.7, to help ensure: '

decisionsftransactions as necessary.

be significant if such is not the case. -

SCOPE

microfilm, magnetic disk/tape, microfiche).

POLICY
Records generally should be retained only so long as such documents are:
o directly relevant to the Cémpany‘s current opgrations; or,

"« required to be by statute, contract, or government regutation (€.9., u.s. Fede
Tax Regulations); of,

g -

o requiredto enable the Company to defend its legal or tax position.

location to location (particularly in countries other than ihe USA), the manageme

law and for retaining their original records accordingly-

on of the

« Governmental regulations are complied with {e.g. Department of Labor, Internal
Revenue Service, Department of Transportation, Equal Employment Opportunity).

e Adequate documentation exists to effectively carry out the business and support

o The Company's position relative to. lawsuits, tax treatment of transactions,. etc. is
adequately documentedlsupported as the adverse consequences to the Company can

- This policy applies t0 all United Brands (UB) units, subsidiaries and affiliates and to the
originals of the types of records listed on pages 3-7, regardless of their -form (e.g., paper,

rat Income

The Record Retention Schedule on Pages 3-7 of this policy cites the basic retention period for
the classifications of documents listed below. These periods are to be observed and no
records should be retained longer than indicated unless required for a longer period for one of
the above 3 reasons. Since nomenclature and required retention periods may differ from

nt of each

operating component is responsible for determining if longer retention periods are required by

ot
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REING




Poticy: D-1.0

RECORD RETENTION & DESTRUCTION PAGE: ~  20f6

ISSUE DATE: 10/20/88

Accounting/Financial
Corporate/Legal
Communications
Personnel
Production
Purchasing

Sales
Transportation

® & & © o o & o

The retention periods specified apply to the original documents only. Copies should be
destroyed as soon as they are no longer required for current operations. Originals are to be
destroyed as soon as they should be, based on the Record Retention Schedule.

Where industry practice, litigation or special circumstances appear to make it desirable to
revise the specified categories in any respect (by adding or deleting categories or by |
lengthening or shortening the retention periods), requests to establish such variances should
- be addressed in writing to the UB Vice President & Confroller who will arrange for appropriate |
changes in the policy.

Holders of the F&A Policy Manual are responsible for bringing the record retention
requirements cited herein to the attention-of all management personnel within their respective
organizations. All management personnel are responsible for seeing to it that the appropriate
actions, needed to comply with the provisions of the policy, are taken.

LEGEND

The following legends apply to-the notations found after the number of years listed in the .
Retention Period column on pages 3-7 and qualify the applicability of the period cited.

1 AC - After Completion

AD  After Disposal

AE  After Expiration -

AS  After Settlement

AT  After Termination

IND  Indefinite

P Permanent

SUP After Superseded

T Ohtain Approval of UB Corporate Tax Department Prior to Destruction
WO When obsolete ’ .




RECORD RETENTION & DESTRUCTION

PoLicY: D-1.0

PAGE: 30f6

{ssuE DATE: 10/20/88

ACCOUNTING/FINANCIAL
Accounts Payable Invoices
Accounts Payable Listings
Accounts Receivable Invoices
Accounts Receivable Listings
Audit Reports, Internal
Bank Statements & Recongiliations
Budgets
Capital Appropriation/Disposal Requests
Cash Disbursements Detail (and Support)
Cash Receipts Detail
Check Registers
Checks -~ Disbursement
Chocks - Dividend
Checks - Payroll
Cost Records
Credits and Claims
Financial Statements - Annual
*Financial Statements - Monthly
Financial Statements - Quarterly
Insurance (Certificates, Policies, Claims Data) .
Intercompany Advices
Inventories
Investments
Journal Vouchers
Journal Voucher Support
Labor Cost Records
Ledgers - General
"Ledgers - Subsidiary

Payroll - Authorization & Deductions
Payroll - Eamings History Record
Payroll - Master Salary Tape
Payroll Register
Payroll — Time Sheets
Payroli — W2 Forms
Property Plant & Equipment Records
Remittance Advices
Special Project Files
Tax interpretations & Rulings
Tax Returns and Files:

Customs, Duties

Federal

Local, Use

State

RETENTION PERIOD - YRS.
& QUALIFYING CRITERIA

6T
6T
3T
6T
10
3T

3
 10AD
6T




- PoLICY: D-1.0
RECORD RETENTION & DESTRUCTION PAGE: 40f6
Issue DATE:  10/20/88
Trial Balancés 5T
Wire Transfer Documentation 6T
Work Papers - Periodic 1
Work Papers - Annual 5
CORPORATE/LEGAL
Acquisitions, Mergers P
Agreements P
Atticles of Incorporation P
Bonds ' . SAET -
Casefiles, Depasitions, Affidavits, Briefs and Testimonies P
Charter, Constitution, By-Laws P
Contracts _20ATIT
Copyrights, Patents, Trademarks P
Deeds - P
Internal Publications P
Leases P
Minute Books P ,
Mortgages . 6 AE/T
Notes (Payable & Receivable) 6 AET
Powers of Attorney 1AE
Property Titles 6 AD
Public Relations Records: .
Activity Reports 5
Community Affairs P
Public Information Activity 7
Regulatory Agency Applications/Licenses P
Stack - Cancelled Certificates 15
_Stock - Journals, Ledgers P
Stockholder Proxies 3
Stockholder Voting Lists 3
COMMUNICATIONS
Circulars, Directives (from Officers) - - P .
Circulars, Birectives (all others) 28uUpP
Carrespondence, General 5
Photographs - 10
Policies, Procedures. -2 SUP
Postal Records 1.
Reading Files 1
Telephone, Telex/Telefax Records 3
PERSONNEL
Accident/Death Reports & Claims 30AS




ION

" RECORD RETENTION & DESTRUCT

CompensationlSaIary Administration

EEO Records

Employee Benefit Plans (including texts of qualified and
non-qualified plans, contracts with trustees and carriers,
Summary Plan Descriptions, required

Employee Service Records (including personal information,
fittle and unit, compensation and job history, performance
record, agreements and contracts, training)

Health & Safety Bulletins

Health & Safety Records

invention Assignment Forms

Labor Relations

Medical Records .

Occupational liness/Injury Records

Organization ChartslAnnouncements

Pension Records

Performance Evaluations/Appraisals

Position Descriptions -

Recruiting Files :

Savings & investment Plan Records

Union Contracts L

Welfare Plan Records (Individual's Records)

Workers Compensation Payrments & State Reports

PRODUCTION

Bills of Material

Engineering Drawings

inventory Control Records )
Livestock Slaughter Reports — Monthly

Plant & Equipment Operation/History Records
Production Planning Controt & Progress Reports
Quality Control Reports & Summaries

Quality Inspection Records

Reliability Records

Research & Development Files

Stock lssued Report

Test/Inspection Records

Tool Control

Work Orders

Work Status Reports

Yield Reports

PURCHASING -

Bids _
Bills of Lading

PAGE:
issue DATE:

govemmental reports)

3AC

U,

3T




. . PoLicy: D-1.0.

RECORD RETENTION & DESTRUCTION PAGE: 6ofB
Issue DATE:  10/20/88

Drawbacks 3
Export Declarations 3
Freight Bills " 3T.
inspection Reports 3
Livestock Bids & Price Lists (USDA Requirement) 1 -
Livestock Purchase Records 3T
Purchase Orders ' 3 AC/AEIT
Purchase Order Registers 5T
Purchase Requests 3
Quotations 3
Receiving Reports "3
Requisitions 3
SALES .
Advertising: Co-Op Contracts - Supporting Data - 2T
Advertising: Exhibits, Releases, Handouts 3
Bills of Lading . 8T
Customer Lists 2 SUP
Distributor Records . - IND
Export Declarations 4
Invoice Summaries 5
Market Analyses 3
Orders WO .
Price Lists, Catalogs WO
Product Liability Claims 3T
Quotations WO
Sales Analyses 5
Sales Registers T
Shipping Records 5T
TRANSPORTATION
Drivers' Logs (DOT Retention Period) 1
Driver Qualification Files (DOT Retention Penod) 6 Mos
Transportatlon Claims, Paid (ICC Retentton Period) 3
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o) Brands FINANCIAL AND ADMINISTRATIVE POLICY |
Infernational .
. ) ) Poticy: D-1.0
RECORD RETENTION & DESTRUCTION PAGE; 1of8
: . | Issug DATE: 1/1/02
IssUER: SVP & General Councit | . "| APPROVED:
OBJECTIVE

. To communicate the Company's policy regarding the retention and destructlon of the
documents listed ort at the end of this policy, to help ensure:

. Governmental regulations are complied with {(e.g., Depariment of Labor, internal
Revenue Service, and Customs Service, Department of Transportation, Equal
Employment Opportunity). .

. Adequate documentation exists to effectively carry out the business and suppart. |-
decisions/iransactions as necessary.

s The Corinpanys position relative to lawsuits, tax treatment of transactions, etc. is
adequately documentedlsupported as the adverse consequences: to "the
Company can be significant if such is not the case. .

SCOPE

This policy applies to all Chiquita Brands Intemational, Inc. units, subsidiaries and affiliates and
to the originals of the types of records listed on pages 3-8, regardless of their form e.g., paper,
microfilm, microfiche, magnetic disk/tape or other machine sensitive storage media

POLICY " .
Records generally should be retained Qm éo long as such documents are:
) directly rélevant to the Campany's current operations; or,

. required to be by statute, contract, or government regulation (e.g.; U.S. Federal
Income Tax Regulations, US Customs Service); or,

o required to enable the Qr:Jmpany to defend its legal or tax position.

. The Record Retention Schedule on Pages 4-8 of this policy cites the basic retention period for
the classifications of documents- listed below. These periods are to be observed and no
records should be retained longer than indicated unless required for a longer petiod for one of
the above 3 reasons. Since nomenclature and required retention periods may differ from
location fo location (particularly in countries other than the USA), the management of each

.A1'




_ - ' PoLICY: D-1.0
RECORD RETENTION & DESTRUCTION PAGE: 20f9
: ' IssuE DATE:  1/1/02

operating companent is responsible for determining if longer retention periods are required by
applicable law and for retaining their origipal records accordingly.

Accounting/Financial
Corporate/Legal
Communications
Personnel
Production

. Purchasing

. Sales .
Transportation
Customs

The retention periods specified apply to the original documents only. Originals are fo be
desfroyed as soon as permissible under the Record Retention Schedule. Drafts of
documents and revisions that are not final should be destroyed when the original
document is completed or the project is abandoned. Copies should be destroyed as
soon as they are no longer required for current operations.

- E-mail created or received on the company's e-mail system will be deleted at the end of three

months from the date it is created or received. E-mail that either the sender ar receiver needs
to retained for longer that three months must be stored outside the regular e-mail system and
retained as appropriate subject fo the provisions thls policy.

- Retention of records requires that the records be retrievable in a format that is legible and

which could be copied if need be. This will require that record indexes and record storage
indexes be compiled and maintained and be available for so long as the underlying record
must be maintained. If records are maintained on any media other than paper, the equipment,
machines, or in the case of magnetic disk/tape or other machine sensitive storage media, the
operating hardware and software, must also be maintained for the same period as the
underlying record. In the alternative, (1) machine sensitive records may be converted to
another operating system or to flat files so long as they continue to be machine sensitive,
retrievable and legible, or (2) an outside service provider must be identified that will maintain
the old hardware and operating software to be able to read the record. In the event that
alternative (2) is chosen, the unit mamtammg the records (or its successor) must be prepared
to pay the full cost of the service provider in the event the records must be retrieved.
Maintaining machine sensitive records in paper format only is not permissible, as certain

- government agencies require the machine sensitive records to be maintained in machine

sensitive format.

If the Company acquires operating units or businesses, every effort must be taken by the
appropriate departments to ensure that records of the new unit or business, both before the
acquisition and after, are maintained in accordance with this policy. The -retention and
destruction of records created before the acquisition must also be consistent with any
agreements with the former owners.




PoLICY: D-1.0 ]
RECORD RETENTION & DESTRUC'TION' PAGE: 30f9
. o " lsUE DATE: __ 1/1/02

If the Company disposes of an operating unit or business, either the Company will maintain all
records created up to the time of sale, or the new owners will maintain the records. If the new
owners are to maintain the records, the new owners must contractually agree to maintain the
records in accordance with this policy and to make the records of the operating unit or

business created up to the date of sale available to the Company upon request

reasonable time and place.

for copying at a

If an operating unit or business is shut down by the Company of goes out of business, without

a successor within the Company, then the Chiquita Brands international, Inc. G

responsible for ensuring that the records of that operating unit o business are ma

accordance with this policy.

ontroller is’

intained in

Where industry practice, litigation of special_circumstances appear to make it desirable to
revise the specified categories in any respect (by adding or deleting categories or by
lengthening or shartening the retention periods), requests to establish such variances should
. be addressed in writing to the Chiquita Brands international, Inc. Controlier who will arrange for

appropriate changes in the policy.

Holders of the F&A Policy Manual are responsible for pbringing the recmfd retenti_on
requirements cited herein to the attention of alt management personnel within their respecfwe .
organizations. All management personnel are responsible for seeing to it that the appropriate

actions are taken that are necessary to comply with the provisions of the policy.

LEGEND -

AC  After Completion

AD  After Disposal

AE  After Expiration .

AS  After Settlement

AT  After Termination. -

AY  After Year-End ' .

IND Indefinite (Retain the information until a retention petiod is established)
P Permanent (Will always remain as the Company's permarient record)
SUP Until Superseded

T Do not destroy until épplicable tax years are closed from IRS audit. Verify closure with

Tax Department
WO When Obsolete .




) POLICY:. D-1.0
RECORD RETENTION & DESTRUCTION PAGE: 3105 092
. . issue DATE. 1
= e e Dl |
e |l e tentions
L s o REEME e
REMENT: e
S earsn s #iohyears

o ) N RN Zi SRRTe
. ACCOUNTING/FINANCIAL

Accounts Payable Invoices ' 6T 671
Accounts Payable Listings 6T 67T
Accounts Receivable Invoices 3T 6T
Accounts Receivable Listings 6T 6T
Audit Reports, Internat Audit - 10 10
Audit Workpapers, Internal Audit 10SUP
Banana Price and Volumes - Monthly 3
Banana Price and Volumes - Annual - P
Bank Statements & Reconciliations 3T 3T
Books to Management Report - Monthiy 3
Books to Management Report - Annual : P
Budgets 3 2.
Capital Appropriation - 10 5
Capital Disposal Request 10AD 5AD
Cash Disbursements Detail (and Support) 1 6T
Cash Receipts Detail 6T 6T
Check Registers 6T 6T
Checks - Disbursement . 6T 8T
Checks - Dividend 6T 8T
Checks - Payroll 3T 1
Consist Reports 1AY
Cost Records - 5T 5T
Claims B6ASIT 6AS/T
Credits BAS/T . B6ASIT
Financial Statements - Annual .. P P -
Financial Statements - Monthly 3 2
Financial Statements - Quarterly 6 6
ins. (Cert., Policies, Claims Data)** 50 P
ins. (property policies, includirig marine) P
Ins. policies (casualty and 3rd party

liability policies include marine) PAE
3rd Party Insurance Certificates 10AE
Insurance (casualty claims™ including

marine and 3rd party claims) 5AS
Insurance (property claims including

marine property claims)™ 3AS
Insurance (Bonds issued to 3rd parties) 5AE
ins. certificates we issue to 3rd parties 3AE
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Interco
Inventories
investments -
Investments - Trade Tickets
Journal Vouchers
Journal Voucher Support
Labor Cost Records
ledgers - General
Ledgers - Subsidiary .
Payroli - Authorization & Deductions
Payroll - Earnings History Record
Payroll - Master Salary Tape
Payroll Register
Payroll - Time Sheets
Payroll - W2 Forms 4T
Property Plant & Equipment Records . SAD/T 6AD/T
Remittance Advices . 6T 6T .
Special Project Files - 10 5
Tax Interpretations & Rulings IND P
Tax Returns and Backup Files:

Customs, Duties P P

Federal P P

Local, Use 6T 6T

State ' 67 6T
Trial Balances 1) 5T
What-If Market Sheets - Monthly 3
WhatIf Market Sheets - Annual B . 1 P
Wire Transfer Documentation . 6T - . 8T
Work Papers - Monthly/Quarterly 1 1
Work Papers - Annual . .5 2

CORPORATE/LEGAL
Acquisitions, Mergers P P
Articles of Incorporation P P
Bonds (issued by CBI) ' ' . 3AE/T 8T/IAE
T Case files, Depositions, Affidavits, ' ‘

Briefs and Testimonies P P
Charter, Constitution, By-Laws TP P
Contracis 20ATIT 20AT/T
Copyrights, Patents, Trademarks P P

L
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... .
THEDAREMENE - e Berlo Ao adanin,
Divestitures .
Leases and Subleases
Real Estate . P
Business - Prop.._ Vehicles and Cars 2ATIT
Business Equipment 2ATIT
Machinery - Furnishings . 2ATIT
Minute Books P P .
Mortgages BAET BAE/T
Notes (Payable & Receivable) 6AE/T SAET
'OSHA - Log & Summary of Injuries &
liinesses (Forms 200, 101, 102) 30AY
Employee Medical Records
Powers of Attorney 1AE 1AE
Property Titles B8AD 6AD
"Public Relations Records: .
Activity Reports 5 5
Community Affairs P P
Public Information Activity 7 7
Regulatory Agency Applications/Licenses P P
Stock - Cancelled Certificates 15 P
Stock - Journals, Ledgers P P
Stockholder Proxies 3 3
Stockhalder Voting Lists 3 3
Unclaimed Dividends : - P
COMMUNICATIONS
Circulars, Directives {(from Officers) P P
Circulars, Directives (all others) 2SUP 2SUP
Correspondence, General 5 5
Photographs 10 10
Policies, Procedures 28UP 58UP
_Postal Réecords 1 1
Reading Files (Chronological) 1 1
Telephone, Telex/Telefax Records 3 1
PERSONNEL
Accident/Death Reports & Claims*™ 30AS 5AS
-~ Compensation/Salary Administration IND P
EEQ Records 3AC 5AC
1)

Employee Dental & Mediqal Plans
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- @ e
.= -faARa W ronveans Eof! gZ;s»‘*s*%
Employee Benefit Plans : '
. ofqualified & non-qualified plans,
contracts with trustees & carriers,
Summary Plan Descriptions, required
overnmental reports) : P P
Employee Service Records (including personal ’
irformation, title and unit, compensation
and job history, pefformance record, :
agreements and contracts, training) __ P P
Health & Safety Bulletins P P
Health & Safety Records 8 P
invention Assignment Forms 20AT P
1.abor Relations 6 6 -
Medical Records . B6AT P
Occupational liiness/injury Records ' 30AS P
- Organization Charts/Announcements : 3T 3T
Pension Records L 10AT/T P
Performance Evaluations/Appraisals 3AT BAT
Position Descriptions . : 3ACIT SUP
[ Positive Drug Testing . . 5
Recruiting Files . _ 2 2AC
Savings & Invest. Plan (Individual Records) 6AT - IND
Union Contracts 3AE P
Welfare Health Plan Record (Individual Records) 3AT IND
Workers Comp Payments 2 State Reports 10T 10T.
PRODUCTION
Bills of Material __~ 27 - 27
Engineering Drawings - : 10AD - 5AD
Inventory Control Records 3T aT
Livestock Staughter Reports - Monthly .27 Delete:
Plant & Equip Operation/History Record 3ADIT 3ADIT
Prod. Planning Control & Progress Reports 3 3
Quality Control Reports & Summaries . 2 2
Quality Inspection Records 1AGC . 1AC
Reliability Records , ) P ) WO
Research & Development Files ! ) 20 20
Stock Issued Report : 3ATIT 3AT/T
Test/inspection Records 2 1AC
“Tool Control : . . 3ATT 3T
Work Orders ) T aT -
L—_. .
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AC
Yield Reports . 3T 3T
PURCHASING
Bids 3 -3
Bills of Lading 3T 3T
Drawbacks 3 Delete
Export Declarations 3 3T
Freight Bills 3T. 3T
Inspection Reports 3 Delete
Livestock Bids'& Price Lists
-(USDA Required) . ) 1 Delete
Livestock Purchase Records 3T Delete
Purchase Orders 3AC/AET 3AC/AEST -
Purchase Order Registers 5T 5T
Purchase Requests 3 3AC/AET
Quotations 3 3
Receiving Reports 3 3
Requisitions 3 _ 3AC/AET
- SALES
Advertising: Co-Op Control - Supp. Data . - 2T 2T
Advertising.: .Exhibits, Releases
and Handouts . 3 .3
Bills of Lading 5T 2T
Customer Lists 2SUP 3SupP
Distributor Records ~_IND 2SUP
Expoit Declarations 4 ar
Invoice Summaries 5 2
* Market Analyses 3 3
Orders . WO 1
Price Lists, Catalogs WO WO
Product Liability Claims T 3T
Quotations ' WO WO
Sales Analyses 5 2
Sales Registers T 3T

CBI-v1-001-000090
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TEATT X Gy P P A o 1
. Betention REten

SoRRsy ‘,7.. 2R 0
. e
S Sﬁ‘?sm iioftyedrsiiidiiol:

‘szt SRAG,
TRANSPORTAT!ON .
Shipping Records 5T 3T
Drivers' Logs (DOT Retention Penod) . - 1 1
Driver Qual Files (DOT Retention Period) . 6mths 3
Trans Claims, Paid (ICC Retention Period) : 3 -3
US CUSTOMS

Entry Summary (Form 7501) or electronic equivalent 5

Entry/ immediate Delivery (Form 3461) or electronic équivalent 5
Certificates of Origin Syrs’

5

5

P

5

NAFTA certificates
Sh|ppmg Documents supporting entry such as consists, commerclal '
invoice, bills of faden

Product classification rulings

Cost breakdown for products sold mtercompany
Customs Procedures Manual ) . . 5
Customs Bond documentation : . Syrs

NOTE:

* Source: Record Retentlon & Destruction, F&A policy D 1.0 pp. 3—8 10/20/88 For
abbreviations, see last page of this document.

* All claims files to be annually revnewed by Rtsk Management Department for .
. destruction.
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Account
Amountbox

65-496-313

0.3

Month

Pesos From
Boes  US§ P\ Calculation

Withholding ~ Total Cost  Dateof
Payment  Tax(Pesos)  (Pests) Payment

Jan03
Feb-03
Mar-03
Apr-03
May-03
Jun-03
Jul03

Sep-03
Oct-03
Nov-03
Dec-03

25815 736 294 L5674

hg3 |

[0l

56742 13501558 35,068082 24an3
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BBN 9/20 At Least 24 Colombian Banana Workers Killed in Massacre

At Least 24 Colombian Banana Workers Killed in Massacre

Bogota. Sept. 20 (Bloomberg) -- At least 24 banana workers
were shot and killed and five more injured in the latest massacre
in Colombia’s banana region, Colombian radio reported. ’

Axmed men stopped two buses tramnsporting workers to a banana
plantation near the village of Apartado, in the northern region
of Uraba early today. According to witnesses interviewed on
radio, the workers were .ordered off the bus, told to lie on the
ground and the men opened fire,

While officiall weren’t certain who the killers were, they
suspected they belonged to the Revolutionary Armed Forces of
Colombia, or FARC, Colombia‘s largest guerrilla group.

*‘This is genocide, perpetrated by the FARC,’‘ Gen. Victor
Julio Alvarez of the Colombian army told Caracol Radio.

Some 11,000 banana workers went on strike for five days
earlier this month to protest the rising violence in the Uraba
region, about 450 kilometers northwest of the capital Bogota.

With the latest killingas, about 80 workers have been killed

. . ‘Page 2 of -3
in the last six weeks, and more than 600 killed s¢ far this year,
according to the banana workers union.

Guerrillas, -ex-guerrillas and para-military groups have been
battling in the region for years.

Dole Food said on the weekend it would stop exports for two
weeks due to rising violence near their banana facilities in the
Santa Marta area, about 400 kilometexs northeast of where these
killings took place,

The military has sent in about S00 soldiers to patrol the
area, up from the 100 aoldiers on patrol before the recent
killings. .

There axe 14,000 banana workers in the Uraba area,
.representing about 60 percent of national production, according
to the Colombian Banana Association, which represents banana
companies. The workers earn .about $10.50 a day. .

Colombia is the third largest banana exporter in the world,
behind Ecuador and Costa Rica.

Colombia shipped 34 million boxes of bananas worth $185.7
million in the first six months of thia year, down 4.7 percent in
dollar terms from 40.3 million boxes worth $194.9 million for the

same period in 1994,
Page 3 of 3

- in Bogotal |or or
through the New York newsroom (212) .318-2300 LW*:

(To chart Dole’s’ stock performance: DOL US <Equitys GP; For
Colombia news: NI COLOM; for agriculture mews: NI FBR; for Latin
_America news: NI LATAM; for emerging markets: NI LDC)

10:12
-0~ (BBN) Sep/20/95 10:13
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