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OF STATE: STATE OF FLORIDA. -
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Roy Allen, ZIsq., Director

Corporation Division

Office of the Secretary of State
of the State of Florlda

Tallabiassee, Florida

Pl i

c I ———‘— B ? "

Re: Winn-Dixie Stores, Ine. CE/}EZL‘/VFL/

o £ Y J\/

Dear Mr. Allen: _ ;W ?
- ¥

wecently you talked and corresponded with Mr. Thesdore R. Finder,
Attomey, #eekman & Bogue, 3 Hanover Square, New York, New York 10004,
relating to a propesed amendment to Article THIED of the Certificate ol
Incorporation of Winn-Dixie Stores, Taec. to ba voted upon by the stock-
holders of the company at a Special Meeting of Stockholders to be held
in Jacksonville, Flerida, on Thursday, December 12, 1968.

At the request of Mr. Findex, I am submitting to you for revicw and
approval the form of the amendment to the Certificate of Incafporation
whiich we propose to file with the Secretary of State after the stockholders'
meeting on December 12, if approved by the stockholders. If the proposed
form is acceptable to you, I would appreciate your advising Mr. Finder and
myself ag soon as possible. To expedite this procedure, I suggest that you
teiephone, collect, Mr. Finder in New York City {Area Code 212, Hanover
4-2060) and me in Jacksonville (384-5511, Ext. 427).

According to our calculations, under Section 608.05, Florida Statutes, . _ , C;fﬂ -
the fee for filing the charter amendment, which increades the capl d??-df .
stock of the company, will be $3,104.80 {20¢/51,000 Sf par e of
authorized capital stock in excess of $15,000,000). It will be appreciated ——
if you will also confirm or correct this estimate. B ’
Assuming that everything is in order, we plan to delivex the ameadment
by hand to you for filing as soon as posaible after the meeting Thursday,
December 12, 1968. _ CT B Cem— :
Thank you for yeur cooperation.

Very truly yours,
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Enclosure )

cc: Mr. Theodore R. Finder R -
(with copy of enclosure) . .. DIWSIORS ]
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Roy Allen, Esq., Director
Corperation Pivision .
Office of the Secretary of State
of the State of Flerida
Talluhassee, Florida

Re: Winn-Dixie Stores, Tne.

Dear ¥r. Allenmt

pPursuant to the provisinns,,pf;_séction _.§08.':_:I',8,,__Florida Statutes, I am
submitting herewith Certificate of Amendment €o the Certificate of Imcor-
poration of Winn-Dixie Stores, Tnci* for filing in"the office of the Secre-

rary of State of Florida. The proposed amendment T Article THIRD of the

Certiflcate of Incorperatian was approved by the stockholders of the com~
pany at a Special leeting held in Jacksonville, Florida at 10:00 o'clock
AL, Thursday, December 12, 1963. o ' e T

Pursuant to Section 608.03 Flozidh:sté'tﬁj-:és, ¥ & _enclosing our .

check in the amount of-$3,126,8( T which covers, the following:

e -

Filing tax based on increase in ‘ B
authorized capital stoek 77 T - $3,104.80

Filing fece o 10.00

ree for certifyimg four copies of
amendment @ $3.00Fachn 7

1 would appreciate your advising ° t:sb;te ephone, collect, in Jackson-

ville (384=-5511, Ext. 427) when the ; amendment_nas been filed, approved by

- Secretary, of State, and becones, ef fective,
e it
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JSB:o R
Enclosures . -
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December 13, 1968 el . - e

Mx. J. Shepard Bryan, Jr., Secretary
winn-Dixie Stores, Inc.

Box B

Jacksonville, Florida 32203

Dear Mr. Bryan:

Enclosed are four certified coples of the amendment
to the articles of incorporation of Winn-Dixie sStores, Inc.,
which was filed in this office on December 12 at 2:45 P.M.
vour check in the amount of $3,126 was sufficient to cover
the filing fees.

if at any time I can be of perscnal assistance,
please do not hesitate to call upcn me.

with kind regards, I remain

sincerely,

TOM ADAMS
Secretary of state

- By
Roy L. Allen, Director
Corporations pivision

RLA/cm
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: AMENDMENT TO CERTIFICATE OF INCORPORAT S o
;‘ }%' ) s 7 U . = E;"LE " i - ',;_-_ :

o : WINN-DIXKIE STORES, INC. - R .
WINN-DIXIE STORES, INC., a Florida corporatiocn, by Bert L. “Thomas, its T ;

: President, and J. Shepard Bryan, Jr., it=s Seét’lritirg. does hereby certify: -

k.., 1. That at a meeiing of the Boarrd;qfibi.ra'é_.t%rs of sa

- N ) g

1d éoiporatith_ duly

) convened and held at Jackgpny;%}gjVrlorfda,won Novenber 20, 1968, resoluticus

were adopted approving and aetiting forth a proposed Amendment to the amended
Certificate of Incorporation of said corporation, declaring said Amendment

advisable and directing that said Amendment bgéproposed and subnitted to the ?

== — g —

4 atockholders of said cerporatioq;§p;§-Specini“ﬁégging of Stockholders of said . -

corporation to be held at Jacksonville, Florida at ten (10&00) o'elock ALH., ! ‘e

ZJ Eastern Standard Time, on Thursday, December 12, 1968, for.their consideration .

snd approval., The resolutien getting forth the propoged Amendment was and is

1

as follows:

th “RESOLVED, that the Board of Directors of this Company herebi:%épzé%es
S e (=
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as heretofore amended, whereby such Article THIRD, as heretofore amdirded
e — mE— s —mE= e e m- - nr=e—s - rr,cj -y
=4 O

o an amendment to Article THIRD of the Comp ny's Certificate of Inccggﬁiadibn::l

shall be deleted in its entiretyj:nd the following shall be suba:it&ﬁhga . . -
- L= Nrd e

00\\3
Rt
ch
r

tharefor:

“Article THIRD

"he total number of shares, including those previously authorized, N
: . 8 which the Corporation may hava outstanding at any time is 30,524,000 . .
K shares, all of which shall be common stock, having a par value of $1.00
: : per share, divided into two clagsges, one of which shall be designated
) "Common Stock ' which shall consist of the 15,000,000 "shares of Common
L Stock previously authorized plus 9,410,000 additicnal shares of Common .
: Stock pot previously authorized, and the other of which shall be desig- ey .
% s nated 'Class B Common Stock (Accumulating Convertible) ' (hereinafter _4’:5
g ' referred to as the 'Class B Stock') which shall consist of 6,114,000 i
i shares not previously authorized. . .Shares of Common Stock and of Class B 7 . .
Sl Stock may from time to time be issued for such comsideration, payable .
5 in either money or property (including shares of stock or other zecurities D
g of the Terporatien or any other corporatien), labor or services, having -
a value as in the judgment of the Board of pirectoré shall be at least . -
3 equivalent to the full par value of the stock so issued, and all shares .
o £0 lasued snd paid for shall thenceforth be fully paid and non-assessable. BN -
AL Except as to stockholders having some contractual right of aubscriptioen, < B
] and except for the conversion rights of the holders-of Class.B Stock = - -
£ hereinafter set forth, no holders of Common Stock or of Class B Stock e~
ik shall have any preemptive right, as such holders, to purchase, subscribe ,
o for or otherwise acquire any part of any new or additional issue of ey -
¥ capital stock of any class whatsoever, or of securitiea convertible into e
capital stock of any class whatsocever, whether now or hereafter authorized,
or whether issued for cash,fbrogé???f“ldbo: or gervicesy - 0 . -
Cleas RS : =3




"gxcept as herainafter set forth in this Article THIRD, the Common
Stock and the Class B Stock shall be identical in all respects.

"The distinguishing characteristics of the Commen Stock and the
Class B Stock are az follows:

"], The holders of Commen Stock shall be entitled to recedwve
dividends in caah, property or stock at such times and in such amounts
as tha Board of Directors may from time to time lawfully determine,

"2, Prior to January 1, 1982 no dividends payabls in cash or
property (other than stock of tha Corporatien) shall be declared or
paid on the Glass B Stock, and no dividends payable in atock of the
Corporation shall be daclared or paid on the Class B Stock except
as hereinafter specifically providad. On and after January 1, 1982
each holder of a share of the Claszs B Stock shall be entitled to
receive dividends in cash, property or stock In amounts per share
equal to, and at tha same times as, any dividends paid on each share
of Common Stock.

"3, Upcn any liquidation of the Corporaticn, voluntary or invol-
untary, each share of Common Stock and each share of Class B Stock
shall, without distinction as to the class of stock held, entitle
the holders thereof to an equal share of the assets of the Corpora-
tion availabla for distribution to the holders of common stock.

"4, Except as otherwise specifically required by law, the holders
of Common Stock and the holders of Class B Stock shall be entitled
to one vote par shara held, without distinction as to class of stock
held, on all matters submitted to a vots of stockholders.

"S, Each share of Class B Stock shall be convertible at any
time, at the opticn of tha holder thereof, into sharea of Commem
Stock as followa: if converted prior to Jmmuary 1, 1570, at the
rate of one shara of Common Stock for sach share of Class B Stock

converted; if converted on or after January 1, 1970 and prier to
January 1, 1982 ac the following conversion ratiocs per shara:
Nurbex of sharas of
If converted during Coumen Stock to be
the twelve month raceived upon conversion
pariod beginning of one shara of Class B
January 1 . Stock
19720-— 1,045
1971~ 1,090
1972 1,135
1973 1,180
1974 1,225
1975 1,270
1978 1.315
1977- 1.360
1978 1.405
1579 - 1,450
1980- 1.495
1981-—- - 1,540

2nd if converted on or after January 1, 1982, at the rate of 1,540
shares of Common Stock for each share of Class B Stoeck convaerted.

"In order to exercise such conversion privilege, the holder
of any shares of Claszs B Stock shall surrender the certificate or
certificates for the shares of Class B Stock to be converted, ac—
companied by appropriate instruments of surrenday oy transfer, to
the Corporation at the office of any transfer agent designated by
the Corporation for that purpose, The certificate or certificates
for such shares of Clams B Stock shall also bs accompanied by a




written notice to the effect that the holder elects to convert all,
or a numbar lass then all, of such shares of Class B Stock, In
case the number of sharsz of Class B Stock vhich such holder so
elects to ccnvert would, but for tha provisions of this sentence,
result in the issuance of & fraction of & share of Commen stock,
the number of sharea of Common Stock lzsuable on such conversion
shall be reduced to the naxt lower whole nuuber of shares of Common
Stock ané no adjustments, by way of cash, scrip, fractional shares
or otherwise, ahall ba mada. Such notice shall state tha name of
names in which shall be issusd the certificate or certificates for
ghares of Common Stoeck issuable upon such ccnversion and the certi-
ficate or certificates, if any, for shares of Class B Stock covered
by the certificate or certificates so surrendared but not intended
to ba converted. In case a certificate uo to be issued is to be
jssned in a nama or names differant from the name o names in which
the shares of Class B Stock so surrendsred were registered, the
holder surrendering the same shall pay or cause provision to be
made for the payment of all applicable stock transfer taxes. As
promptly as practicabla after the receipt of such notice and the
surrender of such certificate or certificates, the Corporation
shall, without charge (other than stock transfer taxes, ss afore-
said), issue and deliver to such holder or pursuant to the written
jpatructiona of such holder (1) a certificate or certificates for
the number of shares of Common Stock issuable upon conversion of
guch shares of Class B Stock in accordanca with such notice and
£1i) a certificate or certificates for a number of shares of

Class B Stock esqual to the number, if any, by which the number

of shares represented by the certificate or certificates so
surrendarad shall sxceed the number of shares converted Into

ghares of Common Stock. Such conversion shall be deemed to hava
been effected at the close of business on the date on which such
certificata or certificates for sharea of Class 3 Stock, accom-
panied by instrumants of transfar or surrander and written notice
as aforesaid, shall hava been received by the Corporaticn, zo that
the rights of the holder or holders of such converted shares 23 a
holder or holdars of Class B Stock shall cease at such time and

the parson or parscna antitled to receive shares of Commen Steck
upon such cenversion shall be treated for all purposes as having
become the record holder or holdsrs of such shares of Common Stock
at such time; provided that any shares of Class B Stock so recaived
by the Corporation on & date which is not a businexs day or on a
date when the stock transfer books of the Coxrporation shall be
alosed or on a date fixed by the Board of Directors as 2 record
dats for the datermination of tha stockholducs of record for any
purposs shall bs deemed to have been recsived on tha next succead-
ing business day on which such stock transfer books shall be opan
or following such record date.

u5, In the event that any dividend or other distribution shall
ba made on the Common Stock payable in shares of Common Stock, a
dividend or distribution on the Clasz B Stock payable In shares of
Class B Stock shall simultanecusly be made in such ampunt that the
nunber of outstanding ahares of Class B Stock shall ba incressed as
a result of the dividend or distribution thereon in the same pro-
portion as the number of outstanding shares of Common Stock are
increased as a result of the dividend or distribution thereon.

7. The shares of Commen Stock shall not be split up or sub-
divided, whather by stock distribution, reclassification, recapitali-
zation or otherwise, so as to increass the number of shares thersof
cutstanding unleas at the same time the shares of the Class B Stock
are split up or subdivided so that the nunber of shares tharsof out-
standing shall be proportionately increased. :

"Any shares of Common Stock reacquired by the Corperatien in exchange

for shares of Class B Stock shall be cancelled and ratired and way not
be reissued nor may any other shares of Common Steck or of Clasa 3 Stock

-3 -
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be lggued in lieu thereof, and the number of shares of Common stock, and
tha total number of shates, which the Gorporaticn is authorized to have
cutstanding shall be accordingly reduced. Any shares of Class B Stock
converted into Common Stock shall ba cancelled and retired and may not
be reissded nor may any other shares of Commen Stock or of Class B Stock
be issued in lieu thereof, and the number of shares of Class B Stock,
and the total number of shares, which the Corporation is authorized to
have outstanding shall be accordingly reduced.;
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and furthar
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"RESOLVED, that this Bourd of Directors hereby directs that the
proposad amendment set forth in the preceding resolutien be proposed to
the holders of the outstanding Commen Stock of thia Company at a Special
Meeting of Stockholders to be held on December 12, 1968."

2. That thereafter, pursuant to the aforesald resolution of its Board of
Directors, sald Amendment was duly proposed and sﬁénitted to the atockholders
of said corporation at a Special Meeting of Stockgélde;Q of said corporation,
which was duly held at the office of the said corporaticm, 5056 Edgewood Court,
Jacksonville, Florida, at ten (10:00) o'elock A.M., Eestern Standard Time, on
Thursday, December 12, 1568, at which meeting stockholders owningrand entitled
to vote 10,435,675 gshares of a total of 12,551,132 ghares of tﬁe Common
{voting) Stock, having a pax value of $1,00 per share, of the corperacion out-
standing and entitled to vote on gaid Amendment (being the only class of atock-
holders entitled to vote at sald meeting or on sald Amendment) , were preseat in
person or duly represented by proxy, and zaid stockholders thereupon, by the
vote of a majority of the stock eqtitlgd to wvote thereon, to;wit, by a Qote of
9,756,002 shares of said Common S;qck in the affirmative to 679,673
shares of said Common Stock in the negative, voted in favor of and approve& the
aforesald Amendment and directed she corpcrate officers to take all appropriate
steps to make the aforesaid Amendment effective..

3., That said Amendment was duly adopted in accordance with the provisicns
of Section 608.18, Florida Statutes of 1967, and the capital of the corporatien
will not be decreased by reason of“such amendment .

IN WITNESS WHEREOF, sald Winn-Dixie Stores, Inc. has caused this Certifi-
cate to be signed by its President, sttested by its s‘cretafy and its corporate

seal to be hereunto affixed at Jacksonville, Florids, this l:ﬂﬁ day of

. Thomas, Prcaident

December, A.D. 1968.

(CORPORATE SEAL)

T., Secretary
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T HEAESY CERTIFY that on this day, before me, an officer duly

rathorined in the State and County aforesaid to toke acknowledgrents,

personalldy ooy ared Bert L. Thomnas and

to e lcn'o-.-:n_ to be the persons described

J. Sheparad Dipven, e, »

in end vhe, reupectively eac rresident and | Secyetory of

o e

ML IeR g Lo f 3G, a Pineied corpocativn  , execubed the foregolng

instivnont o behsdf of auld ecorpevation; and they severally eckaowlcdged

belfore me Shat they execubed sald instmuent as guch officers of sald

corpors®ion in the name of ond on pehelf of sald corporation; that

pald ___ Seerctary affixed and abtested the seal of sald corporation

saia inuiruuaent; that sueh acts wevre done by authorlity of said

copporeticn for the uses and purposed in sald instrument set forth; and

thot ihe Foregoing instrument 1o the free act and deoed of saild corporation.
T OALDCIESS VEEHEOF, I have herounto set my hand and afflxed

my officizl scal this _!,"i"t; day of Docsmber , 19 63 , ab

S

Jockuaonville , in said County and State.

_ﬁ\

R

Y \._b..L
Notery ruabile, State of Florida

NOTARY PUBLIC, STATE OF FLORIDA AT LARGE
MY COMMISSION EXPIRES MARCH 12, 1970

x
'

My commlsslon explres:
(NOTARIAL SEAL)




