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Yonorable I A, Gray,
Lecpetary of otatc,
Tullinpasses, Floriaa.

1n re; Winn & Lovett Grocery COmOSIY

we enclouse certificate of arenament Lo the clharter
1

o1 above CCEPEny, increasing the authcrized stoe

'g history we wilil await your

for aoditional taxes ang
should

In view of the CORpPANY
advice belore sending check
fees as we do not kxnow just how the calculation
be made.

At the date of ineorporation {December ZU, 1928)
tnis company was qutho: ized to 1lssué 15,000 spares of
x and 200,000 shares of no par value

.08 $100 prererred stoc
common stock (Clases A and Bj. Supsequently, the pre-=
ferred and (iass A shares were retired and toe charter

% emendea Lo autnorize only ODe class of stock, viz:
AR 500,400 shares of no par value COMION.

o Now by the present amendment, as you will observe,
S P tne cowpany may lssue, in adaition to the 500,000
e G 8 _shares of cormmon, 50,000 suares ¢f preferred naving &

/’cbcz . par vealue of $50.00 each,

o Section bL2.58 of the Btatutes provides for a scaling
P g}d?~)fdgygéziééﬁz/rate but this appiies somewhed differently
L, Sm o s LoD AR ‘epimpuished from Do par value snares and it
w :3:& O;{ﬁ%LnOu O;égﬁiégﬁgé whether the new caleulations should
the riginal issue of 1C,000 shares

“tgye IALo acwobal
of $10U par value P afarred upon whica 2 filing fee ana

pax was pald.

p——
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MARKS. MARKS, HOLT. GRAY & YATES

YL M

Lo,
1., A, Gray.

withh yeur visws, and cheek fer uue
forward.,

ffaver us
ant odne will be saend

Very ttmily yours,

ARG, MARES, Ag@hn‘—\ haY & YA

By

encluse extra copy of the certliricate in ordar

that you mey have it avallable for cartification

Wz W1Ll want, a certified. copy of this spmenamenut
wien the transaction is compiretea.

.y
.
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WINN & LOVETT GROCERY COMPANY, a Florida

Corporation, by A. D. Davis, its President, and E. W.

Kavensugh, 1ts Secretsry, does hsreby CERTIFY:

Firat: That at & meqting of the Board of

Dirsctors of sald corporetion duly convened and held on July

19, 1946 resolutlons wers sdopbed setting forth a proposed
amendment to the amsnded certificate of incorporation of said
ccrperation and declaring seld amendment advisable apd ca2ll-
ing & mosting of the stockholders;of gaid corporation to be
held at Jocksonville, Floriis on bugust 5th, 1946 for a con-
sideration thereof. The resolution setting forth the prorosed
amendment was snd iz as followsa:

"YEEREA3, it is deemed sdvisable thet thne amended
eervificate of incorporstion of this company be further amended
as hereinafter set forth;

"Iy TELREFORE, BE TT RESCLVED thet the amended
certificete of incorporstion of this company be further amen&ed
by striking out Section Thlrd thg;eof and by ;qb§titutin5 In
lieu of the matter so stricken, the following:

"THIRD: The,total'nngar of shares, iacluding
those previously suthorized, whieh the Corporation may hava oub-
standing at eny time is 550,000 sheres, of which 50,000 sheres
shall be cumulative ireferred stock (herelnafter referred fo.es
wpreferred Stock”), of the par value of $50.00 per share, and
500,000 sharés shall be Commen stoek, without per velus.

Tha {ollowing 1s a description of each of said
and a statement of thelr respective

4ifferent cleasses of stock

designations, preferences, powers:(including votingApowers) and

privileges end tha restrictions or qualifications thereof, with

the terms on which each of such different clasges is crested and

the limits, if sny, of the varistion between each series of the

K [}



Preferredq stock

as to the priece and terms vpon Wi whicn the _same may be redeemed

SrTmemTE T

and as tc sin%in: funds r'or the purchase or :g@gyp;;on therecf.

{1} Tue Preferred stock mey be issued in series from time

te tins, the first series authorized to_be issued being

comrosed in the first instancs of 16, 402 shares desig~

2d as “Cumulative P“eferre& Stock, Series A" (he*e-

inafter referred to for ccnven;ence as ”Series A Prererred , ,;;=====

SR Y

8n00kM")., The shares Qfﬁpreferred stock of the several
serizs 1ay 4lffer anong themselves only with respest to

{a} tne dividend rate on the shares of the respéctive.

-

srries, (b) the amouat. payable for, shares. of the respect~-

ive seriec upon redsmption of such sh&:as, (c) the times, -
.‘ = T T L s = ;—# -

terms 2nd condlitlions under wh*cn the sharea or the resnnc—
tie¢e series mey be redeemed, and {d) the Qmount and

tepmz of eny sinking fund (if any) providing for the

paprneEe or redemption,of shares of the respective

series; and with respsct to the sh&raségﬁiPrere;;ed;L

L Directors is hereby ag&horizgg:rrom:pigguﬁpAtimeLberqre

rh

AR 1o NP

lgsuance thereofl to fix_ the humber and desi gnation of

e

tre s.ares which sikali constitute such serles and to fix

authorized, subject to the 1imitat19qs and T 'trictions

bereinafter staten, %o ! increase the n mber or shares

R S
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constituting Series A, or any other serles of such stock;
or the corporation may amend its charter to suthorize the
issuance snd sale of not more than 50,000 éddltional
rreferred shores of equal standing snd dignity.

(2} The nsldsrs of Prefarred 3tock of each serles shall
he sntitled to recsive and the Corporation shsll be
bound te pay, s3 and whgn declare& by the Board of
Directors snd out of funds iegqlly available for psyment
af diviiends, cumulative 1ividends, st, but not excesed-.
ing, the respsoctive rates fixed for the shares of the
severs) sarles of Praferred 3tock ab the time of the
orisinal suthorizetlon of the issusice of the shares

of the respective series, which dividends shall be
payzble in eash, querterly, on a date, a2s fixed by tke
duwerd of Dirasctors, on or between the first and fifteenth
days of each of the months of Jenuery, April, July end
Qctover of each Yesr.

Such uividends shall be cumulestive 23 to each
ghare from the quarterly divlidend date next preceding
vh2 dete cof issue thereof, or from the date of issue,
iIf that ba & guarteflg dividend dste, provided that

th

(i

smount of the first dividend payeble after the firat

I’
T

bota

o

ue of shmres of sny partlculer serles may be fixed by
the Aoerd of Zirsctors st less than the smount ¢l the
fﬁll suarverly dividend.  Any ac&umulétien or‘dividends
on the Preferred 3tock shall not bear interest.
In cese Preferréxfgéock of.mor;ﬁiﬁ;h 6£§ éeriés is
outstending, the Corporation 1n making any qividend pgv-

ment upon the Preferreﬁ:StccP shall ma?a dividend pas-

payment.




TV LTI SRR S . GadAmAERT © e e

{3} 8o long a8 any Praferred Stock of eny serles shall

repuir -ntatandine, no dividend shall bte declared or

.
L

£y L .

DRI said apon the ecomnon stotk, nor sktall Aany gistribtuticon of
£ K

; o eapital, surplus or vrofits be made on the common stcek,

nor sbell sny shares of the common stock be purchased or

o ! : redeemed by the Corporatviom, nor shall any monies be raid

o T g
ey

e . . -
u é ‘ to or made nvailable for a sinking fund for the purchase

gl

er redenmptlon of any subordinate stock {the term "sudordi-

nate stock® meaning any cless of stock which shsll rank

subordinate to the Preferred Stock in respect of =ither

payment of dividerds or distribution upon dissolution,

Yiquidzation or winding up of tre Gorporation}, unless

(a) TDiviiende on 211 outstanﬁing snaTes . Freferrad
gempt of w11 series for all rast dividend pariods

snell nave been paid and tae dividends on all out-

5]

atsnuing shsres of Preferred Stock of all series ror
the thenh eurrent juarcerly dividend reriod shall
nave veen paid or declared and provided for; and
{n)  ipe oosrporation shall have mads a1l payments (if any)
Lhen duo pndar the rajuirements of all gipnking Dinds
{i1r any) for sue prefarred Stoek for tie theén current

sear and 511 defuults {if any) in complylng wit. any

gneh sinking fupd regulirements in resvect of previons

vears shall have neen made good.

(L) Hnless otherwise atipulated at the time of the cri-
nai autnorization of the issue of shares of any series,

re Corporatica, &b tbhe sption of the Ecard of

o

Lirectors, ray redeen st any bime or from bime to Hime
_preferred Stecelk of any cne or mors saries, éither in
whale or in such portion as the Board of Direéiors may
determine, upon payment to the respective'holders
thereof of the redemption price fixed at the time of

the originel authorization of the issue of shares ¢f




suoh respectlve serles, wnich price shell in no cese
axceed £55.00 »r share, togethed with 8 sum equal te all
socrued anl unpaid dividends thereon tc the dete fixed for
redenption, whether or not earned or deolafed '

In ‘ege of the redemption of only part of the out-
standing sheres of any seriler, the shares to be redesmed
shnll be selected by lot or pro rate in such marner as
tna Dosrd of Directors shall determine. |

%ot less than 30 nor more than 90 days prior io the
date fixed for redemption (hereinafuer gometimes Yermed
nygdomption dete"), wrltten notice of the time snd place
thereot shall b; given to each holder of record of the
sherea of Preferred 3tock so to be redeemed, by malling 8
copy of such notloe to eggh such holder? in a8 postege
pfepaid,envelcpe, sddressed to such holder at his post
offlee esddress as the seme shall appear on the books of the
corporatlon. Such notice shall call upon such holder to
surrender to the corporstion, on the redemption date, at
the plece designated in such notice, the certificate or
cerciricetes representing the number of shergs_specified
in such neotlice.

On snd after the redemptlon date, gach holder of
sheres of Preferred 3tock to berredeemed shell present and
surrender hls certificate_or certificates (endorsed in
such menner a.. may be recuired by the corporetion, or not
endorsed Lf not required by the corporation) to the corpor-
ation ot the place designated in such notles, thereupon
the redemptlon price of such sheres shall be paid to or on
the order of such holders.

In czse less then all the shares represented by any
such surrendered certificate'are redecmed 8 new certificate
shaell be lssued renresenting the unredeemed shares.

From =nd after the redemption date (unless dafault

shall be made by the co:ggration in payment ol the redomp~




efor redemption shall ho- longer"b'

g
1

? ArEi S
tion- Drice) a1l dividends o' .uahares of Prererred

L nﬁ;ﬁ%z S
utock daaigigted ror redemgtiu

to accrue.'

iushall not be re-issued or othsrwise disposed or. chh

Lol "’3‘"?‘

surrendered certificate aball bafcanceled

The corpor- .
\~ation may froc time to time cause 41, shares redeemed to

bte retired in such manner‘aS'may“be suthorized by law,

g0 '\;‘.‘\

-At 1ts electian, the“Co“poration prior to redemption

Berough of ¥anhattan, Citv én ;St&te of New York, in whick

case such redemption notice ahall suecify the ofrice or

redemption price and’mak call upsh such holders to surren-

fupon‘
-

der the certificgtes representing such shares at 3ucn
p;a e on or after the date rixed in such redem“tion notice
&vainst payment of the redemptioniprlce.

Upon depos*t of the aggreg&té redemption price aa

A e ,.xg.ﬁcmﬁ‘
arorasaid or upon said re mpticn date {unless derault
: s

,-4;-.
FILERVS p,

' 8hall be ‘made by the COrporatiq;gin payment of the redemp-

tion nrice}; the shares‘of i

Ired Stock so designated

:t:;.'r W

ranererrable onlthé books

S

of tna COrporation (except WLER

the‘consent of the corpor-

ot
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“tha oorporstion shull derault in’ making paymont cf the

and then unpeid shall contlnue‘%o*he oug?standing as if
REALIN ?f‘

In case the holder or certiffbetgfsgor shares of
Prararred stoek which shel have bea uallud tnn,rﬂsfmptien
“ahall not within five yenrs after suoh’ deposié?moi;liﬁéilﬁ
amount déposited for the redemption therhof. any suoh bark
or trust ccmpeny shall, upon demsnd, pay over to tha Corpor-
atlon such unclaimed amounts and thereﬁpon such bank or
trust company shall bs rslieved of a;l';esponsibility in
Tespect thereof to such holder, ani thereafter such holder
shell look only to the corporstion for the peyment of the

redemptlion price of such shares.

If at any tins the COrporation shall have fsliled to

pay dtvidands ic rull on the Prererrad Stook, thereafter

. i

shell not rsdesm any Prerarred Stock ezoept 82 a whole mnd

shall not purchase uny Preferred Stcck}ezoapt in accord-
AP f\‘ﬁ‘fﬂ&\:- -
| arce wlth 8, purohase orrur or: calllrar“tendorq ma@gA‘

JLS 8 s e R ,, DA "'-l,f"yj

: writing oy by publicétion (aa degermined by'the Board ‘of

o e o7 T.M..,.-L. Jt‘aﬂr-«.‘in e,

ahall limit any 1ega1 rlght of.the oprporation to purchase

D Lt

the sharea of Prerorred Stock or shares of Common 3tock.
-f{s) Upon any 11quidat£on, or winding up cr the corporation,

Fr forred stock o each sarlos tggruor be'ora any peymant
! o

;.&r'.

1

2]
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or distributiou of aasats 8hall be mede to the kolders of

the Cozmon Stock, shall bs entitled to recaivs out of the

assets of thq corpfpgt;cn for each shars of Preferrsed Stock
held, cesh in the qmoﬁnt of £50.00 per share, plus, in the
cnss of each share, an szount equal to all dividends, thare-
on mccrusd und unpuid, whather or not earned or declsred;
and tha holdaru or Prorerred Stook skall not be entltled

to any rurther paymeﬁé‘or distribution of szsets,

The salo, qqnfoyanoe, exchange ¢r tracsfer of all or
substsntiallf aii Qf iﬁe property and =ssets of the corpcr-
stlon or the merger or consolidation of the oorporatlon
Into or with any other eorporetinn, or the marger of any
other corporation 1nto At, 2hal]l not be deemed & dissolu-
ticn, liquidst{on,’or“winding up of ths corperation for
purposea or this paras:aph 5.
: : s‘.u‘f:%} ‘alieh ijigi's‘d"
1iquidstidh; or wihdiég'up, whather voluntary or invelun-
tary, shall bte inzurriclent to pay the holders of all oute
gtending shares or Preferred Steek the full amounts to which
thay ara raspectlvely entitled, then seld masets shell be
diutributed"r;t-obly: amng the holders of sll ocutatanding
shares of Praferred Sgdgs of all ssrifes in proportion to
the full amoynts.to whiceh they respectively sre entitled,

- After payment tc the holders of Preferred Steck of tke

full preferential amounta sforesald, the holders of Pre-

ferrad Stock;“as‘éﬁ n;‘ﬁhnll have no furthar right or

elain to any or tha’ :emaining assets of the ocorporstion,
T

which remaining“hsssts shall be diatributed pro rata smong

o B i ' A

the holders"erfhe common atoek.
{6) .. (a} Exnopt es’ thorwiso sxpressly provided hareln

n g A7 ";-a'..r.¢, g@:,
csnd a:capt us otherwiao msy be re.ulred by law, ne

Rholdur,dffrrerer:ed_Stoek of apy geriss shall, has
s B 50 e
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‘pcwer" as u:ud in tqiu”eert ricate ahsll mean all

rlght to vots on sny matter ur mattern whatsosver
which may be the subjact ot proper acticn by stoek
holisrs of the corporation;h‘;gi

{b) Whenever and s orton‘au dlvidends on the

athfhn ooy aﬁ”&},,.s;@s@ﬁr— et R

quartarly dividands upon Sush stock at the rave or
rated fixed et the time of the' original autnorization
of the is3ue of sheres of ths raspactive serles, the
holders of tha Preferred Stoek of all seriss, shall
be entlitled to equal vétlng rlghts with the sald
Commoxn 3tock, shars Tor share, for all purposss, un-
til a8ll arresrd in dividends on the prefarred atocks
shall have basn paid in rull und the quarterly dividena
theracn for the ourrent quarterly dividend pericd
shall have been declaréd and aet epert in tull (which
ghall bas done ss axpedltiou y.as practicablal, and
thareupon all votling r.ghtq ahpll be revested in the

Gommnn Stook.

or at least‘threq—rlrtha ba‘?rererred Stock ot i

AT S H“:A;‘"ﬁ‘ i W
Tali serias ‘at tha tlﬂgﬂbﬁtdtaud?nﬁgwshaﬁ aLtHeT 1N ’“g

EERTRRIRTA I TR, «-ﬂ"hf_.;‘f; B

writing or by vote st a meeting to be called for that
purposa at whioh the holders or Preferred Stock shall

R
votae, seperatuly as 8 olasa. shall be necessary ror

S
afreacting or validating uny one or mers ol the tollaw-

fogd




3tock, or the authorization ox creation of any

clasa of stock or obligation oonvartihla into
SETRLI

or svidencing tho right to purahase any stock of

any claag ranklng prior to the Prararred Stook,

R

(1) 4ny amendment, alteration or Tepeal ot any

of the provisions hereor, which will arfsct ad~

STy

versely the Preaferred Stooek or uf any of tha rights,
Praferencas, prlvilegea or bowera 6r outstanding
Preferred Stock or the reatrictions or qualiri-
cations thereot, prov!dei;l

such amandoent, alteration or rapeal yould affect
siversely the rights, nrererencosi'p%ivilegas

or powasrs of outstanding shares ér P&arerrad Stook

of any particulsr 3ories,

Or powars of tihe outstanding shares‘or 8ll series,

then like consent by the holdera or'
three~rifths of tha Prererrad Stoc‘ or that part-

L R TN 2

lcular series et the uims outstanding 8hall alse

o

be necessary for effecting or validating any

Such amendment, alterations or rapsal,
(7} No holder o Prereéred Stock o any seriaes shall havs any
brassptive or othar right, as suech holdar, to purchase, stbseribe
for or otherwlse aejuire any part or any nowﬁgz@gigltionnl issue
of stock of any class WbﬂtBOBVQr, or or_senuritiea' onvertiblae
izto stock of any olass whatsosver, whethar_gow or'hereartur

L
authorized, or whothep issued for essh, propart; orﬁfervicaa.

prcd

(8} The dividend rate on tie shares of Series A Prererred

Y
Stock i3 heredy rized at 4Lif pen annum. The corporation. st




Pt v i3,

per share; or such rademption may be errscted at any time prior

to Deosabter 31, 1951 in event thia corpor tic 3hall consolidats

s s 7 e o

wlth or acquire or merge into snother oorporation or adopt »

plan of recapltslization under such circumntanocs a5 to render
advisable, in the Judgment of the Board of Di;eotors, 8 redemption
of tha whole or any part of said Series A Pgururrud Stock.

(9) Subjest to all of the rishts or t pro arred %00k, divie

svellable therefor. p

(10} Upon any llquidation, disaolutlon or winding uvs of the
Corporation, whether voluntary or involuntary, end after the
holders of the Preferred Stock of each seriq%.ahall have been
paid in full the amounts to whioh #ﬁ;;:rééﬁi%?ively shell be
entitled, or an amount sufficlent to ﬁgﬁ‘tﬁgfzééragata emount
to whick the holders of Prera-red Stook or euuh series shall be
entitlsed, shsll heve been deposited in ¢ a hanklor trust compuny

in the Borough of Manhsttan, City snd State of New York, ss s

trust fund for the benefit of the holdera or such Praferred Stock,

the remeining net sssets of the Corporation may be distributed

{11) Zxcept a3 otherwlae provided 1n paragr ph 6 hereof with

W3 (.m’

Fandh holder or'dommon”s%
one vote for each share thersof held.
{12} The Cormorn Stostk, belng without nominal]or par valus,

may be iasued from tima to time for such oonsideration, payable

and determined by the Bonrd or Dirantors and 311 shares of

gtock so ilsued and paid ror uhell thencerorth be fully paid

Tk,
‘u“'
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issued. The oonsideration tg bu' pai@qnd ;::eupted by the

corparation for its Praferred Stook may be -monay, proparty,

S
lebor or services., The Bosrd of Directors Eay ordsr and direct
that dividends upen the Common Stock be pair.'; by iasuing ana da-

: ad
livering to the common stoekheolders g apecified number pr shares

of Preferrad Stock and'all Ireferrad shuras d1asuad ang dellivy-

eTed pursuant to sueh authority abarlllz\‘tﬁle‘n

"erorhh be deexmad
Tully paid and non-asaassalg;ql!", sﬁ%’:‘ f%

vota upon ths proposals embodied in this resolution and that

e

the Secretary give notice accordingly.’f

Becond: Thes thereurter, pﬁrsﬁunt

Jacksonville, Florids on August 5th, J:9b6. at"which meeti:ng
stcekholders owning gng entitled to vote 23‘-‘,/'723hares, ¢t
of o total of Il outstanding shares or "'tfhe common (voting)
atock of the corperetion {belng the onlyl c}.nslls= of stock fs3ued
and éutstund' 3} wara Present or duly reprasanlﬁad by proxy and
aald stoekholders thersupon voted 'nanimoruslyn_."i.n favor of the
#roresald amendment and directed the eoréordtjia’:orricars to
teke 811 appropriste steps to meke ’gu'id‘. ;mendn;evnt affective,
Thlrd: Thet said amendment ‘ja‘fliéull"‘y‘“t;dopted in
accordanae wit;z the privisib:ns”ourr,r:is:-}:ﬁ?;?%f;?‘? md 612,06,
Florida Statutes 1941, and the oapital ‘of"théi;&srporaticn wiil

not ba dascrasassed by resson of such amendﬁéht.

O




4.D. 1946,
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IN WITNESS WEEREOF, said Winn & Lovett Grocery

Company has ceused thls ocer .lficate ;o;he_signe@mbx_iﬁs?rjpsident,;"

JRRPE SRS

stteszted by its Secretary undfits:dor,

affixod at Jacksonville, Florida, this _/F%dey of August, ~. -~

R A e ey




STATE OF FLORIDA )

COUNTY 0F DUVAL )}

7 i 1;" e
for sald State end County, do hereby cer‘iry that A. D. Davis,

and ¥, V, Kavsnsugh, t0 me well ¥nown and known to me to be the

Presldent and Secretary respectively of the abovs named £oT.. ..

-

poration, Winn & Lovett Grocery Gcmpeny, ané kncwn to me to be

respectivaely, personally anpaared before he this day, -and did
severslly acknowlasdge to.and before me thapxthey”equuted said

inssrument as such officers of said'corporation and for the

purpcse of thereby binding s ,corporat n,}that they were duly

saigﬁcorpcration to so
% I"zmé.ﬁ
executa ths seme ror tha uses, and_purposea therein expreSSBd'

\ﬂ.? *ﬁn snid ir strument is’ ghe official seal.

of 5aid corpozation, and that seid inst-ument is the fraa act

authorized by the.Board. of.D" fcmor if.

l
!

'\->‘
t- a kb

.?c..-. T st

and deed of said corporation.

IN VITHESS WHEREOr, Ijﬁféf‘r;i’éi-' ‘




