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at our enjeatd &5 Soon &3 you have received the enclcsu2es
and Epore round the same cakioTootony and RaVe Tiled the
Csrtixic$ne'c£,Incorgoration. _
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CISTIFICATS CF ILCORPORATION
. of
WINY 3 I0TSIT GROCZRY COLRATY.

FIRST: The namoe of this corporation is
WINd & LOVETT CROCSRY COLPANY.

SECOND: The genearel nature of the businesa or businesses
or objeots or purposes propé'sod 4o be transacted, prozoted or

oarried on are:
. N

, (a) To establish, own, lease, operate, maints

conduvi and carry} on a general grocery business, b

retail and vholesale, and the doing end transactiny -

of all acts, business and things incidental to,
relating to, or viich may be conveniently dons in
caryying out 1ts business as aforeszid.

tb} To buy, .sen. mamufaoturs, produce and
generslly handle nny end ell groceries and all
articles of rood snd drirk snd thinss which zay be
‘reguircd Tor the imrpose of the company or commoniy
supplied or declt in by persons ensesed in the

- procary businesd.
. .
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(e} 'Ta'buy. asll, own, mannracturé.‘use.

operate, maintuin, leass on royslty or otherwise,
rent, expoft and impert and genarally deal in
fixtures, furniture, equipment of any and every
kind and of personal pu.eperty which may be used

or useful in'esta‘blish:!.ng. conduoting o 6pe1-at:l.n::
grocery stores.

. {2} To purchass, lease, owvn, hold, operate,
sell, let o> otﬁerwiaa acquire, utillize and dispose
of stores, warshouses, duildings, factories, lands
and all other works eni faeilitics for conduoting
a general retall and wholessle grocery business.

{e¢) To mamfacture, purchase or otherwise

acquire, own, mortsage, Pledge, sell, assign and

. transfer, or otherwise dispose of, to iavest, trade,

denl in snd deal with goods, warss and merchandise

and real and personal Dproperty of every class and

desoription.

(£} %o acguire, and pay rof in cash, steek or
Abends of this corporgtion or othérvise, tﬁa good .
will, ri Lts, assets ond propexrty, wad to vndertake
or asguhe;the whole or any part of the obliszations
or 1labilities of nﬁ# perssn, flrm, assoclation or

corporation.

AT TR R, R g, O T e

parv Ty Py

P B TR TR T

R L]

BT GRS CUMENTO T mmger

| IR



— o

(g} ©o acquire, hold, use, ;ell. assigzn, lease,
grant licensse in respect of, mortgage or otherwise
dispose of letters patent of the United Stutes or
aﬁy foreizn co-m‘é:;, =»aztent rights, licenses and
privilzzoss inventisns, imorovezsnts and processes,
copy-rights, trade-nmarks and trade npmes, relating
to or useful in cc-mnect:.b; with any business of

this corperation.

. (n}) To guarantee, purchase, hold, sell,

sssign, transfer, mortgage, pledge or otherwise

shares of
dispose o:'/ the capital stoek of, or any bonds,

—ae:ur.tt,ias or evidence of indebtedness created
‘by any other corporation or corporations
_ organized under the laws of this atate or any

other state, counly, nation or governnent, and

: vhile the owner thersof to exercise all the rights,

powers and privileges of owvnership.

{i) To issue bonds, debentures or obligations
of this corporation from tine to time, for any of
the objects or purposes of the corporatioﬁ. and
to secure the sa:r-xe t':y t:".ortéage, pledge, deed of

trust or otherwise.
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(3}  To purchase, hold, sell and transfer the ‘
sheres of its own capital stock; provided it shall
not use 1ts fundy or property for the purchase of its
oW s 33 of eapital stock when such uge weuld cause
any impairment of its cepital: and provided further

that shares of its own capital atook delonging to it '_ '

shall #ot be voted upon directly or ud:tﬂctu.

(X} To have oné or n:oro otfices, to carry
on 81l or any of its operitim and business, and,
without restriction or limit as to smcunt, to pure
chase or otherwise aoguire, hold, own, mortzege,
sell, convey or otherwiss d:lspose of real and
personal property of every class and desoription 1n.
any of the States, Distriots, 'I.'erritoriea. or ‘
Colonies of the United States, and in any and aJ.l
foreigzn countries, subjeot to the laws of such
State, District, Territory, co;.ony or Country.

(li In general, to carry on any other business
in connection with the foregoing, whether mamufaoture

Ang or otherwise, and to have and sxercise all further

and other powers conferred by the laws of Tlorida
uven corneraticns o this class. and to do any or aljl
of the thinc,s hereinbefore sat Torth or a.uthorized
by the at..tu.tes of the State of I"lorida, to the some
extent c..s_,natt.ral persons nignt 9" could dos.

-
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_ The roregoing claz.sas sw.z. be constmed both as oh:ects
" and powers; and it iz heredy expressly provided that the
foregomg emmeration of ‘specific powers shall not ba held to

AT e E
Lo

1imit or restrict in any marner the povers of thia soporation,
© SHIRD: The total mmber of ahares that may be issued
vy the corporation ia 210,000 shares, of which 10,000 simres
of the par valus of 100,00 each shall be Preferved Stock,
and 100.009 shares without par value shall be Class A4, Stook,
and 100,000 shares without par value shall bs Class B, Common
tocks The description of said aifferent classes of stook,
l and the statement of the relative rights of the holders of
stock of such olasses, and the dclisnationﬁ, pretereﬁoea
and relative, pavticipating. vétug. eptional or other
special ughts, and the qualinoaum, 11m1ta.t:|.ons or
re..triotionu thereof, £ the stuck of such classes are .

as rollowa-

{1) The holders of the Preferred Stock shall be
entitled to receive, und the corporation shall be bound to
pay thereon, dividends at the ra.te of 7,,, per snmus and no

" A

Sakdeb o didl o
-
o T

T more. payablo in oash qua.rterly on 'bhe lst Qays of Aprn.

' *,,Jul.','. Octo‘ber and January in’ each ;rcz-.r. a8 end when declax;ed

S “the Soard of Direet vorz, cu.t of the net proﬂts or the not ,

" assets in cxsess or the ca.pitu.l or the sarplus of the corporas '
tion, at the time legnlly available for the dqclamtion of

""\ aivi.dnnds. Such di.vi.dam‘ts shall 'be cmmlativo b'a.t arrears
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» sm:l. hncme rrom the :t‘iru day ot 'the ruﬂ.d‘n& pu-i.o& :.n

o

i

) '7 r.‘hi.ch :u.ch a’mras are isswsﬁ. ‘Such dividends mn bo du:nla.
: to aocru.e from day to day, regardless of whether or not

earned or uualarad;. o

~{2) 1Ia no onnt. 80 long as any mterreﬁ Stock s
ontstanding. :hdi any dividend whatscover be declared or paid

7 _on sny junior class of stock, or shall eny distribtution of
_eapital, surplus or profits be made on any Junior cdlass of

stook, or shall any yhates of.any junior class of stock be

' purchased or redeemsd by the corporation, or shall any moneys

be :pa.id to or made amh'bh ror any sinking md :ro:.- the
purchane or redempti.on of any :unier olass of atook-

{a) Unless‘the full qwtor:l.y dividends on
the Praforred Stock for all past quarterly diﬁ.dend
Periods shall heve been paid and the quarterly ‘
dividend on the :E‘rererre& Steck for the current
qmter:ly dividend pwiod shall have besen paid or

S declared and set apa.rt 113 :m; and

. (bl Unless the corporation has made the
S peyment, if any, then due unde. the reguirements
I of the Preferred Stoe stnking fund set forth fn . -

perogragh (9} tur the then current yoar, and &ll
- defaults, iz eny, in cm;plying with sai& sinking -
fund raqutre::ents m res'!eoi‘- ‘of previoua years

B ! ’-1 o ) Lih‘
) have bee-n mude good. ' ‘
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a:l.videnda ‘may be ps:ld on the O‘,:sn A, Stock and the Class B, o

Cormon Stock, a3 and when deolarsd by the Boasd of :Jirectou,
‘out of the nst profits or the het assets in excess of capital
or the surplus of the corporat!.on. at the tme d1ezally
- avatlable for the declaration of dividends; provided,

- _howover, that so long &8 any Proferred Stook is outstandiug. ’

S on its
~ the oorporation shall mt dee:l.are w uudends/chss A.

| Stock er Class B, cmun stonk. nor make any distribution of

lsactn of any sort to its cormon atockholders, nor purchase
any of its bommun Stoek, 1f after the dsclaration or payment

.~ of suoh dividends or after such diatridution to stookholders,

e the making of sach purchase of Common Stook, the nat
aurrent assets or tho ocrporation will be reduced below
. szoo.ooo.oo. ' .

. The tern "aurrent assets" as uaed in this paragraph (3)
shall mean the tollowing aaseta of the oorpoation and fta

. - m’ba!.duries on a consonda.tea bn.sic-

ks (a} Cash on hand and in bank;
(b) Obligations of the Unkted States Goverment
and pood and recdily no:szetahle obligations of States,

s "Ameriaa., va.lucd at not ::xceeding their current markét
"” valueg - B Sl | |
7 | (o) Other gooa and readny mrketable securitiea
i remz.ulr pa.ying :uzterest or div.ldends a.nd listed on

‘.-A

(3) Su.b.jcot to 211 ﬂu ﬂghtl ot the mrtmd smx. -_ |

counties o municipalities v:.t{;hizx' the United States of

Lo, .j
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the 'itew York, 3esten or Chiongo Stoox :::chugoi," ]
or the Hew York Curb iarket valusd at £iot more than
" the ourrent market value thereo? {excluding donds, - -

notes, stocks or other seourities issued by the
gorporation or & su‘bsiai,ary comwi:

_ _ (d) Good and collestible asccounts, notes and
‘billl receivable if such sccounts, notes and bills.

‘recaivable ar"éd'dul not more thas one year from their |

date; _ 7
.. {#) Gcoods, wares, merchandise and supplies

(figured at their actual cost without interest or st
the narkst value thereot, whichever is lower);

‘ {£) Unexpired insurance premiuns, preﬁﬁd rents,
interest, taxes and other prepaynents, when and to the
extent that such.mnexpired insurance premiun prepey-
ments have been made in respect of s period ending
not later thadtﬁve Years, or such other prepayments
have besn nade’?*iﬁ respect of a period ending not later
than one year from the date as of which quick assets

" are being asoeétainod; and the éash gurrendier value

of life insurance policies paymable to the corpomtion,

or of vhich such corporation is the deneficiary.

(g} Such other iteus 83 according to gound

accounting prucsice zre properly regarded as current

assets,
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the Maw terk. Bcs"b'on or Chicago Stook Ixohanges,
or the iew York Curb iarket valued at not more than
ths currsat tarket value tharsof {exoluding bonds,

- notes, stocks or other securities issued dy the

corsoration or & Eubsidiary corpany)s

{d} cood end collectible acoounts, notes and
'b!.na receivable if suth scoounts, notes and hml
meiva.‘blo are duc not more than one year from thnx' |
date; _ )
{¢) Goods, wares, merchandise and supplies
(figured at their actual cost without interest or at
the nariket value thc;r'eor, whichever is lower):

(f) Unexpired insurance premiums, prepaid reats,
1nterest. taxes and other prepayments, when and to the
-eztent that such unexpired iasurance premium prepaye
ment- han been made iz respeot of a period ending
not later than five years, o‘r*such. other rrapments
han been made in respect of a period ending not later
than one year rrom the date as of vhich quick assets
are being ascertained; and the cash gsurrender value
of life msure.nca policies payable to the corporation,
or of which such corporation is the ‘heneﬁciary.

(5) Such.other itens asg according to sound

agoounting pravtioce are properly resarded as current
. -

assets, h
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payuent, nnd the rema.inim’ net assets or the. eorporation

g I |
W . ‘. The term "ourrent liabilities” as used in this
f- . paragraph (3) shall mean the current lisbilities of the - ;
' sorpoeration e.ndl 13 subaidiaries on & consolidated basis, 'J_-‘;
~ : tncluding scoounts, bills and notes payable, loans from ﬁ:
banks end brokers, salaries, wiges, interest, ren@s and :
royalties bot;x due and accx?ued. dividends declared and ; .
’ unpaid and s reasonable reserve for taxes, including income *t :
', and profits taxes, and 211 other items whioch acoording to l:
‘ sound accounting practice are properly regarded as current ‘_*Lﬁ
lisdbilities, | | il
3 The term "net current assets” as used in this paragraph = B B
(3) shall mean the amount by vhich surrent u.sséts ahall #i‘
- exceed ourrent liabilities. | | ;
(4) Uyon- any liquidation, dissblutiog or winding 1
up of the Corporation, the Preferrsd Stoci shall de entitled, ”
. betore any distribution is made to any class of atock junior o
to the Preferred Stock, t?"be peid the sum of $100.00 per : -:; j
. share, cnd an amount squal to all unpaid cumlative f
'- ‘dividends, whether earned or desclared or not, which have *
1 " acorued thereonm to the date of distribution upon liquide- . pf
: tion, and if such liguidation, dissolution or vinding wp T
e voluntary, an aaditional Deynent of ?10.00 per share- | e
.. but the Preforred Stock ghzll not be eniﬂ.tled to any tm:thar

ghall be distridbuted pro rata to the class is Stock or to




..................

(10}

+ LI 1, 4

I

the Class 3, Common Stoelk: X, or to both of said olssses. a0=

» o

oordinz to ths eircungtanses of the cage and the respective
rizhts exd eloing’ of s2id elosses of stockholders as hereine

after preseribed and set Zorth,

(5) :.xcept ap otherwise provided in this Certifioate
or Incorporation, or as otherwise requirsd by law, the
Preferrad Stock shall have no rizht to vote for the elestion

of Directors or for any olher purposs, and all voting rights -

Zor the eleoticn of Direcstors, and for suthorizing any
corporate action whatscever required to be authorized dy the
:atonkﬁolders, ani for 1] other purvoses, shal)l bs vested
exclusively in the Class B, Common Stock; pi-orided. however,
that 1f and whensver four ‘oobnsecmtin quarterly dividends on
the Preferred Stock shall bs unpaid, or wherever dividends
aggregzating ¥7.00 per shars thereon shall be acorusd and
unpa;d, then the Preferred Stock shall be entitled to equal

. voting rizhts with the said Common Stock, share for share,

Tor all purposes, until all arrears in dividends on the

- -

Preferrsd Stock shall have been paid in full and the quarterly

dividend thereon for the current quarterly dividend period
ghall have been declzred and set apart in full (which shall

- ke done aB e:med!.tiouvly as ymctica‘ble). end thereupon all

votin:- richts ot _the Yraferred Stock shall cease and the
" ezclusive vo..im- risht s}mll be re-vested in the ::a.id
Class ‘3, Common Stooke
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:- Stoc}: m.all vote saparately 3 13 cl-‘ss. shall he neoessa.ry
for effesting or validating eny one or more ot the .o C

i . tollowing . | ‘
£ _ R (=) Any asuthorization, oreation or issue of

) any new class of stock having any prerorehco or
L prioriti which is or would be guperior to or on
an equality with any preference or priority ot the

S preferrsd Stock provided for herein; or any
- suthorization, oreation or isgue of any oblization
f* o ' or sscurity convertible into or evidenoing the

: right to purohﬁse any” stock having any suoch

, . prefersnce, priority or squality; provided that
o the provisions of this sub-paragraph (&) shall not
o :.i apply to the ‘asuthorization, creatiocn or issus of -
A . o.ddi.ti.onal shares of the Preferred Stook; OF
A -," {b) Any issue of shares of Prererred stook m
B excess of 10,000 shares; provided that such affirma-

tive voie shall not be necessary for effeoting or

U B T el

validatinz any such issue if the net earainzs of the.

Corporation (and its subsidiaries, if any, upoxi 2

S

_eon..oudat.ed basis}, plu:: the net earaninzs oi‘ the
properties. 1: any. to bo aoquired by a11 or a.w p:u-t - T
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~ e

of the proposed lasue of Preferred Stack or the
prooesds thereof, for a period of twelve (12) |
saccesalve calenddr months ending vithin the
rinety {(99) days imazediately preceding sush 1uu.e,
ghall ancunt to not iess than twlioe, or mh net
earaings of the corporation, plus suoh net earn-
ings of the properties, if any, to be so moquived,
for a period of tweaty-four (24) succeasive oalen~
a§r months ending within the ninety {90) days imme-
diately preoeding such issue, ghall smount to not
less than four times the aggregate anmual dividend
requirensnts on the shares of Preferred Stock out-
standing and those then proposed to be issued; or
{e) aAny amendzent of the Certificats of .
Insorporation which would alter or charge the
preferences of the Freferred Stock s0 as to atfect

the Preferred Stock adverssly.

" the term "subsidiary® 23 used in this Certificate of

"' Insorporétion shall include ary corporafion a majorlty

or indirectly, by the comoraticn or b:;' asnother subsidiary.

'nhc term “not ec.rnings" shall mean the net income of the




(23)

acccuints and vith proper allowances for stook interests
not owned by tha Coarporation in su‘budnrl.u), after yroper
deductions lor dapreoh.tion und other items in accordance
with good mecounting rracuoo, tut without any dedustion o
allovance on sccount of dividrnd or sinking fund paymantsSe
when undazr the p-'oﬂsiom of subeparagraph {b) of
this paragraph {$}, thc net aarninga of the Corporation
(and its scbsidiaries, if any, upon a oonsolidated dasis)
ars required to be computed for a stated period, and any
prﬁpertiel havs been acquired by the Corporation or its
subsidiaries whish wers not ommed by the corporation during
all or part of the period for vhioh the conpntation is to be
made, then and in ‘every such oass the net- earnings of suoh
properties during the entire period for which the computation
ig to be made shall e treated and conslidered as & part of
the net earnings of the Corporation for such perdods

. {7} The Corporation, at the option o} the Board of
pirectors, may at any time redeem tl;e vhole, or from time to
tims, may radeem any part of the Preferred Stock by paying
therefor in cash J110,00 per ghare plus an emount squal to
ell unpoid cwmdative dividends, vhether earned of declared
or not, acorued thereon to and 1nc1udin5'the date of
redeaption, such sul beinr hereinafter gmetimes referred to
ag the redmpticn nrice, In the case of a redenption or a
part only of the outstanding preferrod Stock, the corporas

Cow,

tion shall dosignute by lo%, ia cuch monner as the




{14}

Board of Diryetors nmay deternine, thc shu-u to bs redeenad.
At least thirty (30) days? pre*:lm notice by mail, postice
prepald, chall be givez to the holders of record of the

ra:‘ez;red Stoel to be redeened, such notice to be addrsszed

to ez2h much gtockholder at his post-office address as shown

i redemption stated in such notice, sach holder of Preferred
B Stook called for redesption siall surrender his cortificate

of the rddenption price. In oase less than all thn shares

a new certificate shall de issued representing the unredsemed
shares.  If guch nmotice of redemption ahsll have been duly
glven, and 1f on or before tb.i redenption date funds necessary
for the redemption shall have beea set aside so a3 to de and
continia availadle theretor,: then, notwithatanding that the
certificates representing any shares of Praferred StocX so
callsd for redemption shall pot have been surrendered, the
oL “@ividends thereon shall cease to acorue after the date of
o redcnptio-n. and a1l rights with respect to the shares o

' " oelled Yor redmption a.‘mu rorthv:ith after such redenption

, ' ;-to receive the redenntion prico wi.thout intorest. At any timo
' . &rter giving potice of redemptl.on, aB aroremid. of all o w

L ,':’-_:,’_.pnrt or tho Prerarred bteak, tho Cor"orntion. w deposit ld.th

¥y the records of the Corporations On or after the date of -
for sush stook to the Corperation at the place designated in .
' #uch notice and shall thereupen be eatitled to receive ment‘ LT

represented by any sush surrendered certificate are redesmed,

: date couse und determine, e:oept only the right of ‘the holders -
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(15}

- v .
R I L

' & bank or trust ¢ mpany in' the Borough of imzhatian, ci%yr and
| state of Lew York, as & trust fuad; for the benefit cf the
" molders of shares called for pedenption, an saouat 1a cash’
_ gufficient to pay the redeaptica price of such shares; Afwer
' the poing cf gush deposit, guch shares shall pot be deened
to be cutstending for any purposs, and tha rights o2 the ©
" nelders therect shall B3 limited to the rtsht to redsive
" payment of the redenpticn pricd £rom sush fund upen mﬂn&or .
| of the cartifiocatess Subject to the provisicns herect, the '
Bura of Directors shall ave utnorlty to prescribe from time
" . " 4o time the manner ia which Preferred atook stall bo m-mdo .;;

(8=A} %he 5,000 mru of Preferred stock nrst hw.od
% . m:l be convertidle into chu A. Stock at any t!.m on or '
’ Y pefors Desember 31, , 1933 , upon the tououus terms l.nd

conditionss
' " (a) Each sush share of Preferred Stock, at
the option of the holder thereor, shall be convertidle

at any time oa oF before Deceabder 31st, 193 3 ., into

fcnr £411 paid and mn—usosnhh shares of Class A.
gtook, upon presentation and surrender to the corpora.tion
_ for wuch Purpess, at 1¢s tropsfer agency in the Borcupsh
of jwurhstian, City cad Stats of rew York, of he '
sertificate for thn ‘preferred Stock o to be converted, -
proparly cmiorsed.. %, In gase ans' gaeh phare cf Prelerred
Stook shall dbe ealicd. ror reda.:@uon on oF be;‘ore :

Docmbar .13&..’1933 "*'. thc ri'ht to contert shall
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F terminate 2t the close of business on tha Lifth day

4 . prior to the dute fixed for s-..nh redanptlon, but mn

. contirue uy to the close of bu.si.nels on such day,

_ rc.,;ar'dlaas of uny deposit to provide for the payment ¢ '
the rademption price. '
\E {v)} The conversion of snares of Preferred E
- Stook shall be dsemed to be sffocted st the tims the

f._; Certificates representing ths sane &re surrendered Ior

k' " L conversion properly endorsed as above provided, and the -
FV,J: AT s

‘gr: R holdsr of the preferred Stock 80 converting the sane ghall

at that %ime cease %o be & holder of Preferred Stook tor '

- any purpose whatsoever, and shall becone entitled ae of .-+

such time to all dlﬂdend. subseription and other rights

L Pt il AR B

P

of & heldcr of reoord ot +he shares ©of blusa,.u. stock .. "'r, R

RO

1sm’olo upon such ‘sonvarsion. Al11 chares of stoox

A

FE o isgued wpon the conversion of Preferred stock amll -
LT . ' ‘be LUlY P aid add non-ausessable and the Btock certificales
“ repregenting the same ghall so state. The corporation

shall at all times authorize and reasrve un-issued &
manbar ©f shares o Class A. Stock safricient to satiaty
the conrersion rights ot the holaers of all ontstandina
Preferred Stock having the conversion privileges

(e} Cu or belore Decendsr 31. 1953, B8O 1ong s

any shares of .crezerred Stook having the conversion privie

lena are emtnt..ndinv. ahe c::rporaticn shall nots {1) issue

any shures of un,,r ne':r el.ms or atock haring ri.,:hts. yov:er..
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or priviles as superior to or oomiotl.ng with tho

present claas Ads S

17)

tqck- or(II} pay any uvuma on .

Class A. Stook unless sash dividend is paid in cashs '

or {I1I) 1issue any

Class 4. S%02k excedt for propert"

-or sarvices taken at thair foir value a8 adjudged by
the Board of Directors, or for eash, and in any un

only at the falr value of the siock at the time of

guch igsas ms adju

dged by the poard of mnotorc.

{4} Nothing contained in this parlgnph ta}

ghall be construsd

- 4n resard to the ccnversion of rights of Preferred Stack

to give the rolders o'r rroru-r-a S

gtock havipg such conversion priﬂlago any ridat tr:

4mplication or any

rights shatsoover except as here}n

exprassly set forth, or, except as herein expressly

stated, to pravent

the Corporation froo taking any’

cozporate sotion whatsosver which it could properly

take if such convernon rights aid not exist.

{B«B) All or
shares of Trelerrs
0lae3 de Stosk U0
bo statei and e.,gr
sveviding for the

seard of 'Dirccto rs;

any part of the rminw £, 000

3 Stoek ahall be convertible into

n such terns and conditions as shall
gssed 1n the resolution or resolntions
15&\15 of such stosk adopted by t.ho-'

¢ which terns and conditions na:,' be

e o :

R



- stook smu not be. ma.de convertible, of shall be na.da

the soms o8 tho..e upon ..Ach tha a.OOO sh::.ros of
Prererred Stook ﬁ.rst 1ssued ar: coavert:l.ue. er m
‘be difforent. o::oept thm no ghave of ?roflmd stook
ghall ha nade converti'ble into nore than fonr shara: :

of C'.Lass Ae Stook . providet, howsver, that none o
reusih o

ni; .
said/ 5,000 srares c: ‘pPreferred Stock shall te -conrortiblc-

into clns A. Stook unlass such.- ri,:,-ht shall be 8 ta.ted
in the resclution oOF resolutiona providing ror the hsu.e 1"
of such stook adoptea by the ‘Board of. Directorl. In.
case all or any part cf aai.d. 5.000 sharu ol rrerema.‘

uonverttble wen tems and oonditions difrerent :rom

" thoge upun ‘which tho ‘5, 000 shares of Preferred Stock
tirst isauoa are comrartible. the Board of mmtors -
is heredy authorl.zed to designato an.l cnu.se to be
-igsued any sueh sharea of Preferred stoulr. 1) ona or

' jore separale sertu. Jistipguished from other share.a of
Preforrsd Stock haung diﬁeront rights in reagpect of
econversion in such uumar &8 ann.u ‘ba detemlnod by the

>

Board of mreotora. f;"_ '

(8=C} ""cept that, es sbove provided, scme shares
of Praferred .:tcck nay pe cenvertible into Class A. 5toek
uxon &ifferent tems- and com;itiona {from thiose wron which

other phures ore obhvartihle. and some chares may not




’oe ucnvertible into chaa As stool:. the righta and.
7 " preferencaes of each share of Preferred Stock m.n ‘be
the,sam us those or every ¢iher share thersof,

(9) che I’ra*.’ez;re:'. Stoox shall be emtitled to L. . |
the beas?it of a sinking fund as set forth in tals \'
para.graph {9). 0:1 m: 134 4z the year 1931 and in uch
3ear tharearter ao long a8 any Preferred Jtook. rmm
outltanding, the co:'pwatien phall make uta.lh'blo cnt of
pm{}tgagﬂﬁa t‘r?. eﬁgess of oapitn or the mrylu ot
" the Gorporatien, uh!.ch wou.m at the time be legally . .
' _mumn.e :or the deolaraticaa 9: dividends, & sun’,
tu:rﬁoient to rcdcan or. the firtt day of Ootober ne:t
:ronowug thru per cent. (3:5) of the paximan o.ggrega.tc
a.mmt >4 Prurerred stocl'. which shall have been hcuod
prior to :uch July :I.at, regardlcss of whother g1l of
such previously 1smd Preferred stook shall then bo
outstanding;  and such gun shall e applied to the
:edmption on such October 1st of shares of. ?rcre:red .
‘Stock doteminad 'by lot. y In any yecr during whiich this
'sinking mnd prounion zhau be onerati-re, the corpozation,
instead or naking a'm:!.ln‘bla 211 o:' part of said sun in
cas‘n. m..y aurrcnder to the sinkinz fund, not hter than

.n.l;« 1st. siares of E’rele red $toox wnich, afier beinp
) outatnnding, hare been ::uro‘m.sed or othervise acquired
19 thc Ccamoration und have not preflousl,,r Leen mu'renderc:l

to the ain}.ing :i\md. and the Corpomtion ghall be errdlted




. outstmding, have been purchased or otherwise acquired

‘oa ccmertibh into cuaa A stook. the rightl
" preferences of each share of Preferred Stook sha.u be
the sane as those ct every ¢thar lharc thereods o

(9) the Prarerrea Stook shan ‘bo entitled to 4 :
tue benelit of a si.mdng fund as set forta in thls |
parasraph (2)e Gn m; 13¢ ia the year 1931 and m uch
339.: thereafter 50 10::5 as any Preferred Stock. mm
cutstanding, the corpontion shs1l paks available. cu.t of
thapﬁgiftgs%stlﬁ #38ess of eap.tt&'l. or the n.rrlna of
the cononti.on. whioh wou.ld at tb.o time be legally °
_availadle ror tho declaration o: dividends, & s
‘sutfiolent to redaen on the Zirst day of Cotober next .
touowug throe :per cent. (3:5) of the paximm aggregn.tc
‘amount of Pre:remd Stook whish shall have been 1ssued
prior %o mh July lst. regardloss of whether all of
susk previcusly 135\»& Prefomd Stock shall then be
) outetanding: . p.nd such aum shall be applied 1o the -

radunption on such ostober 1st of shares of Preferred
Stock detemined 'b: lo%. In any yesr during which this

instead or naking a'rniln'bla 811 or part of said swn in
cas‘n. a..a' sumndez' to the ginking fund, not later than
Jn.ly 1st. shinres oi‘ l’rererred stoex vhich, arter bei.n,_,

1; the Co:-aoratlon und have not previou.s:l;.r been mu-rendercd

to the ninking ma,'m tho corpomnon chall be oredited

+

sinking fund proualon mn be operatrre. the Corpogation,



{20}

a~ninst the cesh sinking tund requirenent Lo that
year with a swa equal %o the redenption price as
of Cotober 1st of the shnros of Preferred Stock 80
s-&ranaerea to the zimi.ng; ‘furd. o preferred stock
ghnll be purchesad or reiee:{ed unisy thie pro-:ilionk
or otherwise during the ¢sntinuance of any detw:l.t .
{n the payment of- cnmhti.n 7. dividends on the
freferred Stock. to Preferred Stock redeemed by the
sinking fund or ‘otherwise or gurrendersd to the sinking
fund shall be re~issued or otherwise disposed oL, &

po Preferrsd Stock ghall be issued in 1isu therecs, a.nd
the Corporstion may, from time to time osuss all such . |
shares so redesmed or surrendered to be retired 1o the

-

manner provided by 1lawe

{10) ‘' Fo holder ¢~ Prererred Stock qhall be

entitled, as such, i8 & matter of right, to subscribe

. for or purchage any part of w new or additional
{ssue of stock of ary clacs whatsoover. or of seou.rlt;.u
copvertidle into or avidenocing the richt to purchase ' i
atock of ary class whatsoever, -whether now or hereafier -

authorized, or whether issued Tor oosh, property or

T srrvicesS.

{11) The holdera of the {lass Ae Stock shall .
be entitied to receive cnd the corporation shall bte
bound to puy quarter-ammolly ia each yeur, out of Tue

surpius or nct profits of the wuciness of the corporation.




{23)

after and not before all di_fin;{enda socumlated on the
': - Prelferred Stock are pald tolor set apart for said
sraferrel stosiholders, dividends at the rats of w2400
per eanua {cnd ‘no sore) Ter each sizar§ ‘of sald Class A.
gtock then issusd and outs*anding, saich dividends shall
- " -1 payaﬁlo in cash (50¢ per shars) quarterly oa the lst
' days of April, July, Ootober and Jamuary, as ani when
{ declared by the 3oard ¢f Direciors. Such dividends shall
e cumilative but arrears thereof shall be paid withcut
interest. Such dividends on the Class A. Stock shall be
payarle ba:oro any dividends shall be paid or set apart
 on the Class 3. Cocmon Stocks - ‘ k ;

{12) The Class X, Stock shall ‘be subject to
redemption, in whole or in part, at the eption of the
Board of m.reotors;ut any time upon thirty (30) days'
potice, at $30.00 per share plus all unpaid accumulated

ividenﬁs therson. "he Gorporation shall give notice
of such election to redsen by registered letters
directed to tre‘hold'erz of Clunse A, Stock, &t thelr
respestive 'aa&:a‘asas then appezring on.the stock 3001:3
of tue Corpora.t.ton. prailed at least thirty (U0) deys
prior %o tic date Lixed tor redcuptign. and on such
redenption date, ulllrli.;;htn,with ressoct to such stock, — :
e \ cxcent the right to rooeive the relempilion prise e

‘thereo?, chall coase and dt':'tomi.no'.. _ In the event the




Corporation elacts fo redesa and retire s part, less
than £1l, o2 =ald cutstundiag ro;im’ole ciasa A. Steck,
the Board of Tirestors ooy dete’iuﬁh by lot or otherwise
the ghares and the ounber of the csrtifisates thereol
co to be retired cad redesied; and Lny panaer ol
desiznutipg the particdlar -ares «o ba retired, B0
deternined upon by the 3oard of Dirsctors, shall be

conclusive upon the holdérs of such stook.

(13) thile';'all voting rights shell, under
ordinary scisrunstancea, be vested axolu.sively in the
Class B. Common Stock, yet if and whénever four conseou-
tive quarterly dividends on the Class A. Stock sha.ll be
unpaid, or whenever dividends aggregating $2.00 per
ghare thereon shall be accrued and unpaid, then said
| £lass A. Stockholders shall be entitled to squal votling
rights with the said Clasa B. Coumon Stoek, share for
share, for ald purposes, until all arrecrs of dividends
oa the Class A. Stock shall have t;een paid in uil,
arter vaich tinme sald voting rights of the Class A.

Stocholders shall cease.

(14) 1In she event of any 1iquidation, dissclution
or windins up <7 tho Coryorciion, voluntary or involuntary,
or upon any cwle of tie colporate nusets, or in evcul of '
nny merser or consolidation with ancther Company, the
Clazs A. Steck Lhall be cutitled to scttlc:neut on the

in wmoncy o nropelr
Jdasic of ...0.00 per z:....m/bczoru wny «Listrlbntlon is

o~
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'Stoc's. gkall alsc be aptitled ‘.;6‘ therealler pexticipate

‘ 0 :
before deﬁned)/ £l] such noney, property, stocks ol

code %o the Class 5, Gounon >toci, and satd Class A.

with the Class B, Comnen 5tasic, share and shaze slike,

1n way aoditicnnl dLstritution of monel oOF prozerty
unsil the sald CL2ET As gesel suull huve reseived
sattlement on & basis W . and inciuding but not '
exoaeding ;30000 'per shars, after vhich all particira~
tion by the salid Class A. gStock shall cemses The

poard of Directors shsll have power to prescribe whether
guch settlenment with the Class A, Stockholders shall be
peds in nooney or in properiy, atocks or securiﬂas
aceruing to the Corporation from guch dissolution, sale,
‘consvlidation or merger, and shall allocate to ths said |
class A. Stookholders thelr proper propqrtion {ss herein-

gecurities, and guch allocation DY the Board ghall be
aoceptéd. ‘hy a.nd( %‘}_ﬁ’}%:%i‘;ﬁ%;ﬂé?‘;ﬂd tlass A.
gtockholders for 2ll purposes; after thirty |30} deyrs
no'cio'e of such allooation given as heret-nhefore provided
for notices ralating to stook redemptions, all di.vidends
ghall ceuse to accrue upon- the goid Class A stock, and
all richts with respect theraof shall cease cnd determing,
except oniy the rifht ot tus stocilolicr O roceive the
none, or preoerty aliooatéd to such BLoCK by the noard of

Directors a3l ptoresaide.

AT
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(18) To holder of Class &, Stock shall e .
ectitled as such, &8 2 mttar Br right, to subsoribe |
for or puroclnss &ny part of say new or ad.dit&onﬂ..umu
of stock of any’ ql'asa -::hn.tsoever‘-or of pecurities cone
yertidle ipto or ’evi::e:;:iz:; <he rizht .to purchast -‘

. gtock of any c¢lass whais.. . whether now or
hereafter authorized, or whether lssued or cash,

property or pervices,

(15) The Class 3., Comamon Stock shall have 8016
and exolusivo votTog rights at all mestings of the
_corpora.tion exoept in the cases and u.nder 1:1:: olroun=
.ats.nces and for the perlods hereindefore prescri‘bed
‘@hen the Preferred Stockholders andfor the Class A.
gtocxholders may exercise such voting rights as have
ysen assured then by the provisions of this Corti:tica’w

of Incorporation.

{17) 'the ¢ usideratlion to te paid and ’;éc;;pied
by this Corporstion Ior its a'cock of any andfor elther
class nay bs monsy or propcrty. la.bor or sarvices.

The Preferred Stook shall be 1ssued for &
consi.derr.‘cion having a velue, in the Judguent oY the
-jonrd 0f Iizasters, ot 1czst ejuivelent 0 t.he mll ne.

value of Lhe 8t00K 30 to be ipaued.
""xe C"-’rm A. Stock and the Clazs 3, Cozioh

3teck, both bnln,,-t,rltmt noninal or par valu. nay bo

P
N
A



T4 nor nore than eleven Hiresciors, the o act mumber to be fixed

issued rrou tine to time for guoh copatderstion A8
ray from time to tine be fixed ‘by the Board or Directors.

(18} At &1l cleotlons of pivestors ¢f thls
corporation, gach holdsr of record ér gtook poasesasing
voting yover, sh.all be ent ted to a3 many votas &8
ghall equal the mopmber or shares of stook (cf such

_stookholde«) multipli.od by the mmbor cf Dirsotors W

" ve elcoted. and. guch stockholder mR&Y cast n.i). of such
votss for a single Direotor oF may distribute inhen
anong the mumber of Dirsctors to be voted for, or any

two or mors of them, &8 such stockholder may desire.

FOURTE: The amount of capital with which this
gorporation will begin vupsiness shall be 31000.00.

TIFTHs This UOrporation is to have perpoml existencs.

sIxTH: The principal gftice of the corporation is to
be located in the City of ‘acksoaville, county of Duval and
gState of Florida.

qzTsaTH:  This Corporation ghall have not less than threa

from tine to tlme BY +ng -By=Levs} until otherwlse so Tixed,

this Corporation shall'hau £iye Directorss




" -

‘ ZIGuM: The nomes and postoffice addresses of the
firat Board er'nireotorl ﬁho, suhaqct'to the provii:ons:or
this Certiricaée ot Ineorﬁoratlon. the Zy-Lows, and thi:
Gormeration laws of ¥lorida, shall hold offige for the first

.year of the Coxrorationta exlstenns o wntil thelr successors

ara duly elected or chosen and } - 2lified, are as follows:
B. L. Winn ,
Entsrpriso and Nooney Streets,

Jeoksonville, Florida;

W. R. Lovett, :
taterprise and Looney Streets,
Jaocksonville, Florida;

?rancla B. Childress,
. < Atlantic Mational Bank,
Jacksonville, Florlida;

0. R. Nerritt,
1730 Ionia Street,
- Jaoksonville, Florida;

B, A, Jones,
1718 \illow Branch Avenus,
Jasksonville, Florida.

NINTH: The names anl addrasses of'the gubscribers
hereto, together with a statsment of the mumber of shares of

stock which each 2grees %o take, are as followss

¥. L. Vlnn,
unterprise crd ooncy lircets,
Joehconville, rlorida, e o o 350 Shares Class B.
Cwren Stock;
Wi Ee IJOthtt. '
Pnterprise and Nooney Streets,
Jocksonville, Florida, « « « 350 Shares Cluss B,
Cousn Stoek;

¥runcis B,Childress,
.» Ablagsic Lational 3ame,
Jusksonville, Florida,  +' s 300 Shures glass p, -
' CoLtee o Ceomuen sgalcz_.

"

Taatdue

{~
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ceomdr Additional provislons ror the regwlation of
the business end for ths condust of the affairs of the

corporation are as follows:

{1} “he sinactors mey de divided into two oF
more closses, viiose terms of of 11 respectively expird
gt different times, btut ne suoh term ahall continue longer

than three years, and at least cps~-tourth in number of the

Directors shall be alented anmaliye

‘ (2} The poard of Diﬁotora may contrect wi:th eny’
person to san,. jssue and deliver to such Pperson, at or

;aithin some deaignated futures time, a1l or any part of iss’
then authorized and un-issued stock that is without nominal

or par value, for such consideration 88 gaid Board of

‘Pirectors may b¥ resolution £ix and prescride; and the Board

- of Pirsctors ma7, for & consideration, give 10 any person &

valid optioh ooritraot oblirating the corporation 0 gel‘_

and entitling guch person 0 receive, in accordance with

the provialons of such option, and At the price therein Tixed,
the ™"no. pnx'- vyalue! stock embraced within the opiion agreenent -
all such stock purchaced and paid Tor pursuant to every tsuch

optlon gh21l be in 11 »ecspects fully poid crd non-sss2ssables

{3}y 1In furtherance and not in 1initation of the

. pewess oonterred oF th: _avs of rloridu, W Lowrd of

~ pireetors ia exprecsly suthorized:

.

.....

.
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To maxe antu alter the Lre-luvisy
mo fix the cmount to be reserved as working
cenital, onl to authorize ond ceuse to ba executed mortgages

end liens uren the preperty ond <panchises of chis Corporntiong

If the dy-Laws sa provid . °% by resolution passed
a
Ty a majority o the wnois SoaI eiinnte tue o Tiole

of their nuuber to constitute az svecutive Cornittee, which
Conmittee shall for the time being, &8s provided ia said
resolution or in the Zy-Laws of +his Corporation, have and
sxercise any or all of the powers of the Zcard of Directors
in the manegement of the business and affairs of this
Corporation and have power to authorize the seal of-thise
Corporation to be aftixed to all papers which may reguira 1t;

From time to time, to determine whether and to whal
extent and at what times and places and under what ccnditions
‘end regﬁlations the hooks and scccunts of this Corporation,
or any o them other than the stock ledser shall be open to
the inspection of the stoc! 10lders; and no stoekholder shalil
have sny right to imspeot aay acccun; ¢r book or ducument of
. the Corporation, except &s sonTerred by law or suthorized by
resnlution of the Lirectors or of the stoexholders.

If the By-Lavs So provide, the stockholders and
aipegters ghall have powrnr to held their meetings, to have an
o Tice or orffises wnd to ¥eep the books of this Corporation
{subject Lo the provigicns of the gtutute) outuiae o tie

state or .'loriéa st sueh plices o3 nay Iron tius to time L

designuted by thete -




pomrn aaditiom to thﬁ tarugélng upon thc Dittntcrl.;
2 addltion to the po:ers a.nd. l:.:.thorithn Wﬂldy‘ﬁme“t

s

-

u:pon thm b? Im'.'.
Eﬁa ob:ects

spoclncd horun mﬁ..

mops m

B ’ ot ew:risc exprassad., bo R “}’- o rutriotua t"

_ ‘reference to cr in:‘ere-mo :'ro:n m-.a it 1:'-5 cf ery other cl.l

or paragraph of this certizlcete o mco*po.-c.uon. . che

.;f;‘*_ o objects, purposss and po«nrs specified in sach of the olmca

on paragraphs in this Certiﬁoato (ko Incorporation siall te

o ' ‘regarded as indapendant ob:eo*s, purposes and POWers.
oo o " gnis Gorporatica ressrves the Tight to smend,
T . l alter, ohangs or repeal eny provicion contained in this '

. Certificats of Inu:poratlion, in the manner now or horn:tar
prescribed by Law, and ®1l rights oon::orrod. en otnocﬂ.
~- . Directors and stockholders herein ara gnntoa. m‘bject to this

., reservation. ST .

S S ws. tne n.ndersigne&, being all of the origu.ll
subscribers to the ca.pttd. stocx. for the purposse or forming .
: a corpora.tion to do b-uineu, “both wi.thtn and without the
Sta,e of rlorida, pu.rsu:mt to the general Corporation Iaw
‘ _‘:,:' of the Stn.ta of .‘1or..da; "do mko tnﬁ file thils certl‘l.cnte
I': of Inoorpc-ation, hereby deol-.:.ri. «+ end certi‘i’yiw- that the

' .J.Ct-.’i hﬂre.tn smted ars t:me. d we do respoctive]: a;rea

' " 2
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to tare, abt & price per share to be Iixed by she Bosrd of
Divectors, the nwader ol ghures ol stecxH nhersinterore Sel

fopth opposite owr respective nermes, and cecordingly have

hereunto set sux regpeetive wands ond seals, this the

™

SPA0S O JIORIZA,
CUITY €7 JUTAL.
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a eorparation";:'f.). dc; business, ‘bot';ﬁ uithin ﬁnd 1wtthout the State

of Floridd, pursuant to the' :;encr:zl' Corperation Law of the State
of Flowiéa, do male and rnc thtn Cortificate of Incorporation, hew
decl..rin, and -eeprtliying th.:.t the factc herein statdar. f£1ue, andé
we .do re-puctwcly agrec to tnke, at, & price per share to be

{
rixed by the Bo:zrr.! of D.chctora, the number of sharnu of stock E, .

'...‘-here-nbc:‘ore se“'”ror"‘z opposiﬁ ,our rcspec..j.\'e nenes, £n d zecordinzly

. ha.r."e., he:’-;..';ﬁr

ek
k

_day of Decc..1‘ner-, A. . 19.53

L. Winn {SEAL)

. s [8/ B L.
' - - _/s/ W. R, Jovett _ o {sEAL)

S . /s/ Franeis B. Chimras:: (SEAL)

. . oat

STATE OF FmR.-:m,
couw or Dum

4w on an

_ BE 1'1- REWT{BIRED: That on this, the _ ' 2¥th day of
December, A. D.,1928 personally appeared before me, a Nobary
" Pub:ljc in a.nd *‘or the State of Florida at Iarge,
* E. L. vINN, | e - .
Lo W,___ o1 IDVE:..L, and :
. FRNICIS B. CHILDRESS, .
) parties to t‘ne fg}‘ggoing CGrbit‘ic‘Lte of Incorporation, imowm
) t: ne persbﬁaﬂy’ %0 be such, Sha severally acknoviedged to tnd -
before ne ‘.:m.t they cxecut.cd the sane as their Cree ach and deed,
for the used nnd pposes theredn ex prcsscd. .
T WIEIESS WELDYE, I have hercvml.o °ct ny hand and
affixed ry official =scal ef office, 2t Jacksonville, Duval County. @@

Fiorida, the day and year n“orwaid. ' i t
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