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RESTATED ARTICLES OF INCORPORATION O )
or . - 'E% i._.‘
DRSS - L
WINN-DIXIE STORES, INC. A

pursuant to Section 607.1007 of the Florida Bullncs@gf: e}
Corporation Act, Winn-Dixle Stores, Inc. the undersigned’ = w
Corporation, pursuant to a resolutlion duiy adoptad by its poard

of Directors, hereby adopts the following Restated Articles of

Incorporationt

riest:
the neme of this torporation ist YIRH-DI;}B STOKES, 1INC.
SECOND:

The general nature of the business or businesses or objects or purposes
proposed to be transacted, promoted ot cacried on ares

(a} To establish, owe, lease, opecate, maintsin, conduct snd carty on &
general grocery business, both retall and wholasale, and the doing and
transacting of all acts, business and things incldental to, relating io, of
which may be conveniently done in carcying out its business as aforesald.

(b) To buy, sell, sanutacture, produce and generslly handle sny and ail
groceries and all articles of food and derink rnd things which may be required
for the purpose of the company orC commonly supplied or deslt in by persons
engsged In the grocery businens,

{c) To buy, sell, own, menufacture, use, operate, maintain, lease on
royslty or otherwlse, rant, export and import and generally deal in fixture,
furniture, equipment of any and every kind and of peisonal property which mey
be used or useful in establishing, conducting of operating grocery stores,

(d) To purchaee, lease, owm. hoid, operats, sell, let or otherwise
scqulire, utllize and dispose of stores, warehouses, buildings, factories,
Lands and all other wotks and facilities for conducting a general retail and
wholesale grocery business.

te} To manufacture, purchase or otherwise scquire, own, MOTLRARE
pledge, sell, assign and transfer, of otherwise dlspose of, to invest, trade,
deal in and deal with goods, wares, anc merchandisze and real and personal
rroperty of every class and description. '

(f) To acquire, and pay for in cash, stock or bonds of thls corporatlon
or otherwime, the good will, tights, assets and property, snd to undertake or
assum~ the whole or any part of the obligetions or 1i{abilities of any person.
firm, assoclation ot corporation.

(g) To scquire, hold, use, sell, asnign, lease, grant licensex In
respect of, mortgage or otherwise dispuse vf letters patent of the United
States or any foreign countty, patent rights, Licenses and privileges,
inventions, improvements and processes, copyrights, tcadeimatks and trade
names, relating to or useful ln connectlion with any business of this
Corporatici.

th) To guarantee, purchsase, hold, sell, assign, transfer, mortgage.
pledge, or otherwise dlspose of shares of the capital stock of, ot sny bonds,
arcurltles or evidence of lndebtedniesn created by any other corporation ot
corpocations organized under the faws of thls stat= or any other state,
county, nation or government, and while the owner thereaof to exerclse all the
rights, powers and privileges of ownet.hip.

{1y To lssue bonds, debentures or obligations of this Corporatlon from
time to time, for any of the ohjects ot purpones of the Corpotation, and to
geciice the same by mortgage. pledge, deed of trust or otherwise.

(jy *To putchase, hold, sell and teansfsr the shares of its own capltal
atock; provided 1t shall not use lts fundas or property foc thn'gur‘hase ol {ts
own sharen of capital stock when such une would cause any impairment of its




capitaly and provided farther that shares of its owm capital stock belonging
to it shall not be voted upon ditectly or LIndirectly.

{k) To have onv or more offices, to carry on all or any of ite
operations and business, snd, without restrictiom ot 1imit as to ssount, to
purchase or otherwise scquire, hold, own, mortgage, sell, convey or cthervise
dispose of real and psrscnal property of every class and description in any of
the States, Districtw, Tercitorles, or Colonies of the United Btates, and in
any and all forsign countries, subject to the lews of such State, Districe,

territory, Colony or Country.

(1} 1In general, to carcy oh any other business in connection with the
foregoing, whethar manufscturing or otherwise, snd to have and exarcise sll
further and other powets conterred by the laws of Florida upon corporations of
this class, and to do any or all of the things hereinbefore set forth or
authorized by the rtatutes aof the state of Florida, to tae same extent as
natural persons might ot could do.

The foregoing clauses shall be construed both ms objects and powers] and
it 1s hereby expressly provided that the foregoing enumeration of speciflc
powers shall not be held to iimlt or restrict in any manner the powers of this
Corporation.

THIRD:

The total number of shares, Including those previously authorized, which
the Corporation may have ocutstanding at any time is 100,000,000 shates, all of*
which shall be Common Stock, having a par vatue of $1.00 per share. Shares of
Common 5tock may from time to time be fssued for such conslideration, payable
In elther money ot property (including shares of stock of other securitles of
the Cotpozation or any othet corporation}, labor or servicer, having » value
as in tha judgment of the soard of Directors shall be at least equivalent to
the full par value of the stock so {ssued, and all shares so issued snd pald
for shall thenceforth be Eully pald and non-uasessabie. Except as to
atockholders having some contractuxl right of subscription, no holders of
Common Stock shall have any preemptive ripght, as such holders, to purchane,
subscribe for or otherwise acquire any part of any new or additlonal lssue of
caplital stock of any class whatsoever, or of securities convertible Inte
capital stack of sny class whatsoever, whether now or hereafter suthorlzed, ot
whether isnued for cash, property, trbor or services.

FOURTH:

The amount of cepital with which thls Corporation will begin business
shall be $1,000.00.

"FIFTH:
this Corporation is to have perpetual exlstence.
SIXTH:

The principal offlce of the Corporation 1s to be jocated in the Clty of
. Jackaonville, County of Duval and 5State of Florids,

SEVENTH:

the hamea and post office addreanes of the first Board of Directors who,
subject to the provisjons of this Certificate of Incorporativn, the By-Lawa,
and the Corporatlon Laws of ¥lorida, shall hold ciflce for the Elrst year of
the Corporation's existence of untl] thelr successors sre duly elected or
chosen and have qualified, are a8 follows:

E. L. Winn,
Enterptise and Honney Streets,
Jacksonville, Florlday

W, R. Lovett,
Enterprise and Hooney Streets,
Jacksonville, Floclda)




Francls B, chlldress, _ .
¢/0 Atlantle Nattonal Bank,”” "~ "7
Jacksonville, Floridaj

0. R, Merrltt, .
1730 Ionia Street,

Jacksonville, Eloridg;

B. A. Jones,
1318 Willow Bramch Avenue,
Jacksonville, Florida

EIGHTH:

The names and addresses of the subscribers hereto, together with a
statement For the number of shares of stock which each agrees to take, are as
followst T ) o

E. L. Winn, .

Enterprise and Nooney Streets,’ b
Jacksenvllle, Florida, 350 shares Class B.
' ’ ' Common Stock;

W. R. Lavett,
Enterprlse and Nooney Streecs, : : .
Jacksonville, Florida ~ = 7~ 330 shares Class B.
. Gommon Stocki

Fruncis B. Chlildress,
¢/0 Atlantic National Bank,
Jacksonville, Florida, " 400 shares Class B.
' Common Stock.

NINTH:

Additional provisions for the regulation of the husiness and for the
conduct of the affairs of the Corporation are as follows:

(1) The Dlrectors may be divided into two or more classes, whose terms
of offlce shall respectively expive at different times, but no such term shall
continue longer than three years, and at least one-fourth in number of the
Ditectars shall be elected annually,

Each DirecLur shall secve until hls or her successor is elected and
qualifled or until death, retirement, regignation or removal. No Director
shall e remaved from office during hls or her term as a pirector, by vote or
Ather artlon by steckholders or otherwise, except for cause, and if by vote of

wckholders, Lhen only by 8 vote of the holders of two-thirds of the shares
then entlitled to vote at an election of Directors. Any vacancy which occurs
on the Board of Directors may be filled by a majority vote of the remaining
Directors or by the Stockhotders. A Director elected by the Board to fill a
vacancy shall serve untll the next Annual Heeting of Stockholders and until
hls or her successor is elected and qualifles; a Director elected by the
stockholders to f1L1 a vacaney shiall serve for the balance of the term of the
Director whose office has been vacated. ' ’

The pravislons of this Paragraph (1) of Article HINTH may not be

amended, attered, changed or repesled, in whole or in part, unless authorized
hy the afflemative vote of Lhe holders of two-thirds of the shares then
pptltied ta vote At an election ¢ Directors. .

¢2) The Board of Directors may contract with any person to sell; issue
aned deliver to such person, at or within some deslgnated future time, all or
any part of its then authorized and unissued atock that i without nominal ot
par value, for such consideration as said Board of Directors may by resotution
{ix ond prescribe: and the Board of Directofs may, for a consideration give to
any person & walld option conttact obligating the Corporation to sell and
ent (L] Ing such persen to recelve, in accordance with the provisions of. such
optien, and at the price thereln fized, the "no par valge® stock emhraced
wlthin the option agreement - sll such stock purchased and pald for pursuant i
to every such aptlon gshall he in rll respects fully paid and non-assesaable. =

3o
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{3) In furtherance and not in limitation of the powers conferred by the
Laws of Flocida, the Doatd of Directors is expressly authorized:

To make and alter the By-Lawsy

7o fix the amount to_be teserved as working cipital. and to
authorize and cause to be executed mortgages and liens upon the propsrty and
frauchises of this Corporations ' ' T

1f the By-Laws so provide, or by resolution passed by a majority
of the whole Board, to designate two or more of their number to constitute an
Execul lve Committee, which Committee shall for the time being, as provided in
aald resolution or In the By-Laws of this Corporation, have and exercise any
or nll of the powers of the Board of Directors in the management of the
business and affairs of this Corporation and have power to authorize the seal
of thls Corporation to be affixed to all papers vhich may require it: )

From time to time, to determine whether and to what extent and at
what times and places and under what conditlons and regulations the books and
accounts of this GCorporation, or any of them other than the stock ledger shall
be open to the inspectlon of the stockholdersi and no stockholder shall have
any rlght to inspect any account or book ot document of the Corporation,
except as conferred by law or authorized by resolution of the bDirectors or of
the stockholders. '

1f the By-Laws so provide, the stockholders. and Directors shall have
power ta hold their meetings, to have an office or offices and to keep the
ooks of this Corporation (subject to provisions of the statute) outside of
the State of Florida at such places as may from time to time be designated by

them.

This Corperation may in its By-Laws confer powers additional to the
foregolng upon the Directors, in addition to the powers and anthoritles
expressly conferred upon them by Law.

The olject specifled heveln shall, except where otherwise expressed, be
tn no way limlted nor restricted by reference to or inference ‘from the teims
of any other clause or paragraph of this Certificate of Incorporatlon. The
ohjects, purposes and powers specified in each of the clauses or paragraphs In
this Certifleate of Incorporation shall be regarded as fndependent. objects,
purpuses and powers, :

This Corporation reserves the rlght to amend, alter, change or repeal
any provislon contalned In this Certificate of Incorperation, in the manner
now or herealter prescribed by Law, and all rights conferred on officers,
Directors nnd stockholders herein are granted subject to this reservatioen.

TR NE 2N N N T T N

Wn, the undersiphed, belng all of the original subscribers to the
Gapital stock, for the purpose of forming a corporation to do businsss, both
within and without the State of Florida, pursuant to the General Corporation
law of the State of Floride, do make and file thls Certificate of .
tncorporat lon, hereby declaring and certifying that the factz hereln stated
are true, and we <o respectively apree to take, at a price pet shate to be
fixed by the Doard of blrectors, the number of shares of =xtock hereinbefore
wot furth oppoesite our respective names, and accordingly have hereunto set ouy

.o A [ A s L » ! LR . :
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respective hands and seals, this the 24th day of December, A, D., 1928,

[a/ E. L. Winn . (SEALY
/a/ W. R. Lovett (SEAL).

STATE OF FLORIDA,:

COUNTY OF DUVAL ¢

BE IT REMEMBERED: That on thiu. the 24th day of December, A. D., 1928,
personally appeared before me, a Notary Public in and for the State of Florida

at Large.
E. L. WINN, .f”‘
W. R. LOVETT, and
FRANCIS B. CHILDRESS,

partles to the foregoing Certificate of Incorporation, known to me personally
Lo be such, and severally acknowledged to and before me that they executed the
came as their free act and deed, for the uses and purposes therein expressed.

IN WITNESS WHEREOF, I have hereuntc get my hand and affixed my official
seal of office, at Jacksonviile, Duval Ccunty, Florida the day and year

aforesald.

/st Julia A, Harding e e
NOTARY PUBLIG, STATE OF FLORIDA AT LARGE
MY COMMISSION EXPIRES: APRIL 3, 1930

(SEAL)

The foregeing Restated. Articles of Incorporation of Winn-
Dixie Stores, Inc., do not contain any amendment to the Articles
requiring stockholder arproval and were duly adopted by the Board
of Directors at its meeting held on October 2, 19921 in .
Jacksonville, Florida; and the Restated Articles of Incorporation
correctly set [orth without change the corresponding provisions
of the Articles of Incorporation as heretofore amended, and
supersede the original Articles of Incorporation and all
amendments to them. - ST T

Fxecuted by the undersigned on October 2, 1991,

WINN-DIXIE STORES, INC.




" COUNTY OF DUVAL

rson({s) jwho sxecu t ]
Incorporation and acknowledged bef
he made and subscribed the same fo
mentioned and set forth.

this 2nd day of October, 19%1.

= IN WITNESS WHEREOF, 1 have he

suthority personslly appeared

s to me known to be the
Restated Articles of

ng
ore me, according to law, that

¢ the purposes thersin

reunto set my hand and seal




