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File date: June 29, 2000

Corporate Specialist: Annette Ramsey

Account number: 072100000032 _ . Account charged: 78.75

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER %
ey
WINN-DIXIE TEXAS, INC. . G < <
(First Subsidiary Corporation) '%ia T o)
with and into K
WINN-DIXIE LOUISIANA, INC. <%;’;« TR
(Second Subsidiary Corporation) it %o

Pursuant to the provisions of Section 607.1105 of the Florida Business
Corporation Act, the undersigned, WINN-DIXIE STORES, INC., WINN-DIXTE = ~
TEXAS, INC., and WINN-DIXIE LOUISIANA, INC., adopt the following Articles of
Merger for the purpose of merging WINN-DIXIE TEXAS, INC., First Subsidiary
Corporation, with and info WINN-DIXIE LOUISIANA, INC., Second Subsidiary
Corporation:

A The names of the corporations which are parties to the merger are as
follows: WINN-DIXIE STORES, INC., a Florida corporation, WINN-
DIXIE TEXAS, INC.,, a Texas corporation, and WINN-DIXTE
LOUISIANA, INC,, a Florida corporation, The name of the Surviving
Corporation is WINN-DIXIE LOUISIANA, INC. T

B. The Plan of Merger dated June 29, 2000 among WINN-DIXIE STORES,
INC., WINN-DIXIE TEXAS, INC., and WINN-DIXTE LOUISIANA,
INC,, is attached hereto and by this reference made a part hereof.

C. WINN-DIXIE TEXAS, INC,, is a wholly-owned subsidiary corporation of
WINN-DIXTE STORES, INC. WINN-DIXTE TEXAS, INC., has 100
shares of Common Stock with par value of $10.00 per share issued and
outstanding, all of which outstanding shares are owned by WINN-DIXIE
STORES, INC,, the Parent Corporation.

D. WINN-DIXIE LOUISIANA, INC, is a wholly-owned subsidiary
corporation of WINN-DIXIE STORES, INC. WINN-DIXIE
LOUISIANA, INC., has 10,000 shares of Common Stock with par value
of $10.00 per share issued and outstanding, all of which outstanding shares
are owned by WINN-DIXIE STORES, INC., the Parent Corporation.

E. The Plan of Merger was adopted and approved by the Board of Directors
of WINN-DIXIE STORES, INC., as Parent Corporation, in the manner
prescribed by provisions of Section 607.1104 of the Florida Business
Corporation Act as of April 19, 2000,

IN WITNESS WHEREQF,. WINN-DIXIE STORES, INC., WINN-DIXIE
TEXAS, INC., and WINN-DIXIE LOQUISIANA, INC., have caused these Articles of




Merger to be executed in their corporate names by their respective Presidents or Vice
Presidents and Secretaries under the seals of the Corporations the 29th day of June, 2000,

Signed, sealed and delivered WINN-DIXIE STORES, INC.
in the presence of*

gm% N R T

Signed, sealed and delivered WINN-DIXTE TEXAS, INC.
in the presence oft

%ﬂzﬂﬁaw W By: { N

Its Vice President 0

Qﬂﬂwgh&ﬂd"——— __By% , e

Ity Secretary

Its Senior Vice Pres@ent ,\

T

Signed, sealed and delivered WINN-DIXTE LOUISIANA, INC.
in the presence of: '

=77 By: Z. @»—K&\_A

Its Vice Pres1dent
7 é .

ecretary

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this °Zﬁ day of June,
2000, by E. Ellis Zahra, Jr. and Judith W. Dixon, Senior Vice President and Secretary,
respectively, of WINN-DIXIE STORES, INC., a Florida corporauon, on behalf of the
corporation.

CYNTHIA N. CROSSLAND
4 Notary Public, State of Florida §
3¢ My Corim. Exp. Nov, 14, 2002 §
Comm. No, 769664

tary Public, State and County aforesa1d
y Commission expires:

COUNTY OF DUVAL




The foregoing instrument was acknowledged before me this q day of June,
2000, by E. Ellis Zahra, Jr. and Judith W. Dixon, Vice President and Secretary,
respectively, of WINN-DIXTE TEXAS, INC., a Florida corporation, on behalf of the

corporation. %

(NOT
N, Public, State and County aforesaid.
Comuuission expires:

% CYNTHIA N. CROSSLAND
¥\ Notary Public, State of Florida
'Sf My Comm. Exp. Nov. 14, 2002
i Comm. No, 769664

STATE OF FLORIDA _
COUNTY OF DUVAL o

The foregoing instrument was acknowledged before me this iﬁ_ day of June,
2000, by E. Ellis Zahra, Jr. and Judith W. Dixon, Vice President and Secretary,
respectively, of WINN-DIXTE LOUISIANA, INC., a Florida corporation, on behalf of the
corporation.

{(NOTARIAL S { ; - :
[Qtary Publ:c State and County aforesmd
Commission expires:




PLAN OF MERGER

WINN-DIXIE STORES, INC.
(Parent Corporation)

WINN-DIXIE TEXAS, INC.
(First Subsidiary Corporation)

WINN-DIXIE LOUISIANA, INC.
(Second Subsidiary Corporation)

PLAN OF MERGER effective June 29, 2000 between WINN-DIXIE STORES, INC., a Florida
corporation, WINN-DIXIE TEXAS, INC., a Texas corporation, and WINN-DIXIE LOUISIANA,
INC., a Florida corporation, WINN-DIXIE TEXAS, INC. and WINN-DIXIE LOUISIANA, INC,,
being together hereinafter sometimes referred to as “Constituent Corporations”.

RECITALS

A WINN & LOVETT GROCERY COMPANY was incorporated under the laws of
Florida on December 26, 1928,

B. The corporate name of WINN & LOVETT GROCERY COMPANY was changed to
WINN-DIXIE STCRES, INC. by Certificate of Amendment filed in the Office of the
Secretary of State of Florida on November 15, 1955,

TEXAS BRALEY, INC. was incorporated under the laws of Texas on June 29, 1994.

D. The corporate name of TEXAS BRALEY, INC. was changed to WINN-DIXIE
TEXAS, INC. on June 30, 1994.

E. WINN-DIXIE HILL, INC. was incorporated under the laws of Florida on July 21, 1956.

F. The corporate name of WINN-DIXIE HILL, ]NC was changed to WINN-DIXIE
LOUISIANA, INC. on June 30, 1958.

G. WINN-DIXTE TEXAS, INC. is a wholly owned Subsidiary Corporation of WINN-
DIXIE STORES, INC. WINN-DIXIE LOUISIANA, l'NC 1s a wholly owned Subsidiary
Corporation of WINN-DIXIE STORES, INC. ' o

H. The Board of Directors of WINN-DIXIE STORES, INC. deems it desirable and in the
best interests of the Company that WINN-DIXIE TEXAS, INC. be merged with and
into WINN-DIXIE LOUISIANA, INC. pursuant to Section 607.1104 of the Florida
Business Corporation Act and pursuant to a resolution adopted at the Board of Directors
meeting held April 19, 2000, WINN-DIXIE STORES, INC. approved this Plan of
Merger.




L Pursuant to Section 607.1104 of the Florida Business Corporation Act, on June 29, 2000
WINN-DIXTE STORES, INC., as holder of all of the outstanding shares of WINN-
DIXIE TEXAS, INC. and WINN-DIXIE LOUISIANA, INC., waived the mailing of a
copy of the Plan of Merger to the sole shareholder of record of the Constituent
Corporations.

J. The effective date of the merger is June 29, 2000.

K. An executed Plan of Merger is on file at the principal place of business of WINN-DIXIE
LOUISIANA, INC,, 600 Edwards Ave., Harahan, I.A 70123,

NOW THEREFORE, in consideration of the mutual covenants, and subject to the terms and
conditions hereinafter set forth, the Constituent Corporations agree as follows:

SECTION ONE. Paities. The name of the Parent Corporation is WINN-DIXIE STORES,
INC., the name of the First Subsidiary Corporation is WINN-DIXIE TEXAS, INC. and the name of the
Second Subsidiary Corporation is WINN-DIXIE LOUISIANA, INC.

SECTION TWQO. Merger. WINN-DIXIE TEXAS, INC. shall merge with and into WINN-
DIXTIE LOUISIANA, INC., which shali be the Surviving Corporation. R

SECTION THREE. Terms and Conditions. On the effective date of the merger, the separate T
existence of WINN-DIXIE TEXAS, INC., as Absorbed Corporation, shall cease, and WINN-DIXIE
LOUISIANA, INC., as Surviving Corporation, shall succeed to all the rights, privileges, immunities,
and franchises, and all the property, real, personal, and mixed of WINN-DIXIE TEXAS, INC., without
the necessity for any separate transfer. The Surviving Corporation shall hereafter be responsible and
liable for all liabilities and obligations of the Absorbed Corporation, and neither the rights of creditors
nor any liens on the property of the Absorbed Corporation shall be impaired by the merger.

SECTION FOUR. Anticles of Incogp' oration of Surviving Ceorporation. The Articles of
Incorporation, as amended, of the Surviving Corporation, a copy of which is attached as Exhibit A
hereta, shall continue to be the Articles of Incorporation following the effective date of the merger.

SECTION FIVE. By-Laws of Surviving Corporation. The By-Laws of the Surviving
Corporation shall continue to be By-Laws of the Surviving Corporation following the effective date of
the merger.

SECTION SIX. Directors and Officers. The directors and officers of the Surviving
Corporation on the effective date of the merger shall continue as the directors and officers of the
Surviving Corporation for the full unexpired terms of their offices or until their successors have been
elected or appointed and qualified.

SECTION SEVEN. Cancellation of WINN-DIXTE TEXAS, INC. Shares on Merger. Each
share of the Common Stock of WINN-DIXIE TEXAS, INC,, issued and outstanding on the effective

date of the merger, shall be retired and canceled, and no shares of WINN-DIXIE TEXAS, INC. shall be
converted into shares of Common Stock of the Surviving Corporation.
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As of the effective date of merger, each certificate of Common Stock of WINN-DIXTE TEXAS,
INC., owned by the Parent Corporation shall be retired and canceled by the Parent Corporation.

Each share of WINN-DIXIE LOUISIANA, INC., outstanding immediately prior to the merger
becoming effective shall remain outstanding immediately after the merger as an identical share of the
Surviving Corporation.

SECTION EIGHT. Copy of Plan of Merger. A copy of the Plan of Merger will be furnished by
WINN-DIXIE LOUISIANA, INC. on written request and without cost, to the sole shareholder of
WINN-DIXIE TEXAS, INC.

SECTION NINE. Effective Date of Merger. The effective date of this merger shall be June 29,
2000. ' T

IN WITNESS WHEREQF, WINN-DIXIE STORES, INC., WINN-DIXIE TEXAS, INC., and
WINN-DIXTE LOUISIANA, INC., have caused this Plan of Merger to be executed in their corporate
names by their respective Presidents or Vice Presidents and Secretaries under the seals of the
Corporations as of the day and year first above written.

Signed, sealed and delivered WINN-DIXIE STORES, INC.
in the presence of:

é Its Senior Vice Pre(@ent N -
e . ’

//

PARENT CORPORATION

Signed, sealed and delivered WINN-DIXIE TEXAS, INC.
in the presence of:

%EMMA 7 & \M L
Its Vice President 0

~

@w?/éué«-—w«-—— , BY%M(W

Ttg/Secretary

FIRST SUBSIDIARY CORPORATION

Signed, sealed and delivered WINN-DIXIE LOUISIANA, INC.
in the presence of:

Its Vice PresuientO
3




SECOND SUBSIDIARY CORPORATION




STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this ; i day of June, 2000, by E. Ellis 7
Zahra, Jr. and Judith W. Dixon, Senior Vice President and Secretary, respectively, of WINN-DIXTE ~
STORES, INC., a Florida corporation, on behalf of the corporation.

(NOTARJAL.SEAL) ... M W W -

CYNTHIA N. CROSSLAND ¥ ary Public, State and County aforesaid.

."‘;". Notary Public, $tate of Florida My Commission expires:
> 234 My Comm. Exp. Nov. 14, 2002
iy Comm. No. 769664

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this 24’ day of June, 2000, by E. Ellis
Zahra, Jr. and Judith W. Dixon, Vice President and Secretary, respectively, of WINN-DIXIE TEXAS,
INC., a Texas corporation, on behalf of the corporation.

Copoton. 7). Clroadsvecd

CYNTHIA L. CROSSLAND Negfhry Public, State and County aforesaid.

¥\ Notary Public, State of Florida My Commission expires:
.25f My Comm. Exp. Nov. 14, 2002
Comm. No. 769664

(NOTAR]

STATE OF FLORIDA.
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this 29 day of June, 2000, by E. Ellis
Zahra, Jr. and Judith W. Dixon, Vice President and Secretary, respectively, of WINN-DIXIE
LOUISIANA, INC., a Florida corporation, on behalf of the corporation.




CERTIFICATE OF INCORPORATION o
APVROYTD AN Fllss

of :

WINN-DIXIE HILL, INC. @*‘ A ;ﬁz?v

WE, THE UNDERSIGNED, hereby assoclate ourselves together
for the purpose of becoming & corporatlon for proflt under and
pursuant to the laws of the State of Florida and DO HEREBY CERTIFY -

as follows:

ARTICLIE I :& -
joms S
The name.of thls corporatlon shall be S ey
. oo i
= WIBN-DIXIE HILL, INO, . p o3
= ni ;:_.‘

and its business shall be conducted in the Unlbed States and itw
ﬁésseﬂsions énd in all foreign countries, wherever necessary or
convenient, |

ARTICLE IX

The genersal nabure of the business or buslnesses to be
| transacted by thls corporatlon shall be the followlng, bo-wit:

(a) To manufacture, produce, process, buy, sell, trade
in, distribute and otherwise digpose of and deal in foods and
foodstuffs including beverages, of all kinda and degeprlpbions; and
generally to deal in all kinds of foods and food products sultable
for public consumptlon.

(v} To buy, sell, trade, produce, manufacture, hold,
own, use, mdrtgage, pledge, encumber and otherwlse handle, deal in
and dispose of all kinds of goods, wares, merchandlise, potables,
drugs, commodities, machinery, equipment, supplles, products and
perscnal property of every class and descriptlon; and generally
to engage 1ln and conduct any and all kinds of manufacturdng and
mercantile businegses not contrary to law,

(¢} To purchase, acqulre, hold, lease, design, construct,
build, own, sell, develop, lmprove, operate, mortgage, encumber,
convey and otherwlse deal in and dlspose of warehouses, storage

plants, stores, factories, wharvea, houses, tenements, structures,

puildings and manufacturing and procesging plants of every kind,




nature and description whatsoever for the conduct of 1ts own
business or any other buslness.

{(d) To purchase, acquire, hold, own, manage, operate,
use, control, develop, improve, sell, convey, lease, mortgage and
otherwise encumbef, dispose of and deal in and with lands and real
property and any lnterests therein.

(e) To enter Into, make and perform contracts of every
kind with any person, firm or corpaoration; to act as agent or
representative of corporations, firms or individuala; to do a
general business éélselling agent, broker or factor; arid to enter
into a partnership or inte any arrangement fop asharing profits or
union‘of intére$t; or cooperate with any person or company carrying
on ;r abou§ to carry on any business which this company isa
authorized to carry on, or any busilness or Lransaction capable of
being conducted 80 as, directly or indirectly, to benefit this
company .

(f} Ta acquire and undertake all or .any part of the
business assets and llabilities of any person, irm orp corporation, —
and %o pay for the same 1n cash, stock of the corporation, bonds,
or otherwise.

(g) To acquire, hold, utilize, improve, develop, enjoy,
lease, encumber, sell, assign and convey or otherwise deal in and
use lnventlons, patents, patent rights, trade marks, copyrlights and
any llcenzes or other right or interests therein and thereunder.

{h) To guarantee, endorse, purchase, hold, sell, assilgn,
transfer, mortgage, pledge or otherwlse dispose of shares of the
capltal atock of, or any bonds, securitles or other evidences of
indebtedness created by, any other corporation organized under the
laws of this state or any other state or goézrhment, and while
ouwner thereof to exercise all the rilghts, powers and privileges
of ownership. ’

(i) To purchase, hold, sell and transfer the shares of

its own capltal stock; provided 1% shall not purchase any of itsg

-




i}

own capltal stock except from the surplus of Llts assets over its
llabilities dncluding capital; and provided further that sghares
of its own capital stock belonglng to it shall not be voted upon
directly or indlrectly or counited as outstanding for the purpose
of any stockholders' quorum or vote.

(J) To borrow money and contract debts whenever necessary
for the transaction of itaybusiness or for the exerclse of its
.corporate rights, privileges or franchises or for any lawful
purpose of 1ts incorporation; to draw, make, accept,.endorse,
disecount, executei%nd issue promissory notes, drafts, warrants,
bonds, debentures and other like instruments and evidences of
1ndebtednessvwhéﬁher secured by mortgage or otherwise, as well as
to ;ecure ?he same by mortgage or otherwise; and to aubscribe for,
purchase, receive, hold, own and deal in stocks, bonds, morfgages,
securlties and other obligatiéns of other persons or corporations;
and tc exercise all the privileges connected therewith which could
be exercised by a nabtural person.

‘ (k) To carry on its busineass and purchage, hold, merigage,
sell, convey, lease or otherwise dlspose of 1ts real estate and
pergonal property, in thils state and in any of the several states,
territories, possessions and dependencles of the Unlted States,
the Dlstrlet of Columbila, and in forelgn countries.

(1} Génerally to have, enjoy and exercise zll such
powers as may be necessary or counvenlent to the several businesses
of this corporatlon, the grants and powera herein contalned being
geparate and several, without limitation one by another, to do
all and everything and exerclsze any and a8ll other powers which a
natural person could do and exercise,.

(m) To have, enjJoy and exerclse all the rightsa, powers
and privileges conferred by the laws of the 3tate of Florida upon
corpoprations for profit organized under its statutes.

ARTICLE ITIX

The authorized capital stoeck of this corporation shall -

-3-




be One Hundred Thousand ($100,000.00) Dollars divided into ten thou-
sand (10,000) shares of common stock having a par value of Ten ($10.00)
Dollars per share, to be issued for cash, or for property, labor, ser-
vices or other lawful considerations having a value in the Judgment of
the Board of Directors of thia corporation at least equivalent to the
full par value of the stock so to be issued; and such stoek may be
iggued at such times and in such manner as may be directed by the
Board of Directors of thils corporation.
ARTICLE IV
This corporation shall begin busilness with a minimum
capital of One Thousand ($1,000.00) Dollars.
~ ARTICLE V
Thlé corporation shall have perpetual existence.
- ARTICLE VI
The post offlce addreas of the principal office of the
corporation in the State of Florida shall be Drawer B, West Bay Sta-
tion, Jacksonville 3, Florida.
ARTICLE VII
The Board of Directors of this corporation shall have not
less than three (3) nor more than fifieen (15) members. The Directors
shall be chosen at the annual meeting of the stockholders of thils
corporatlon, Vacancies in the Board of Directors shall be filled by
the Directors remaining in office untll the next election.
ARTICLE VIIX
The names and post offilice addresses of the flrat Board of
Directors, who, subjeet to the provislons of this Certiflcate of
Incorporation, the by-laws, and the laws of Florida, shall hold office
for the first year of exlstence of this corporation or until their
succesgsora are duly elected and have qualifled, are as follows:

James E. Davis 5050 Edgewcod Court
Jackzsonville, Florida

A. D. Davis 5050 Edgewood Court _
Jacksonville, PFlorida

M. Austin Davis 1051 8. E. 8th Street
Hialeah, Florida

=l




Tine W. Davig
E. W. Kavanaugh

ARTICLE IX

1550 Jackson Ferry Road
Montgomery, Alabama

5050 Edgewood Court
Jdacksonville, Florilda

The names and post offlce addresses of the officers of the

corporatlon, whe shall serve for the firat year of 1ts exlstence or

until their “successors are duly elected and have gualified, are as

follows:
Tine W. Davis,
Presldent

J. E. Davis,
Vice Preaident

Y
A. D. Davis,
Vice Predident

M. Austin Davls,
Vice Presgldent

E. W. Kavanaugh,
Vice President

Mark King,
Vice FPresident

R. S. Query,
Vice_President

Jd. 8. Bryan, Jr., Secretavy
and Assistant Treasurer

P. . Arnall,.Treasurer
and Assistant Secretary

W. R. Anchors, Assistant
Secretary and Asst. Treasurer

Gerald E. Kane, Assistant
Secretary and Asst. Treasurer

ARTICLE X

1550 Jackson Ferry Road
Montgomery, Alabama

5050 Edgewood Court
Jacksonville, Florida

5060 Edgewood Court
Jacksonvi;le, Florida

1051 3. E. 8th Street
Hialeah, ¥lorlda

5050 Edgewood Court
Jacksonville, Florida

1001 South Broad Street
New Orleans, Loulsiana

1001 South Broad Street
New Orleans, Loulsiana

5050 Edgewocod Court
Jacksonville, Florida

5050 Edgewcod Court
Jacksonville, Florida

5050 Edgewood Court
Jacksonvlille, Florida

1001 Scuth PBroad Street
New Orleana, lLouisiana

The name and post offilce address of each of the subseribers

of this fertificate of Incorporation and the number of shapres of stogk,

and the value of the conslderation therefor, which each agrees to take

are as follows:

POST OFFICE ADDRESS
5050 Edgewood Court
Jacksonvilie, Florida

N AME
J. E. Davls

J. 8. Bryan, Jr. 5050 Edgewcod Court

Jacksonville, Florida

E. W Kavanaugh 5050 Edgewood Court

Jacksonville, Florida

Total Consideration

-5-

NO. OF VALUE OF
SHARES  CONSIDERATION
o 08000 -
1 $  10.00
1 $§  10.00
$1,000.00 )




ARTICLE XI

The annual meetings of the stockholders of this cCOrpora-
tlon shall be held on such date of each yYear as may be provided for
in the by-laws hereafter to be adopted.

ARTICLE XTI

The offlcers of this corporation shall be -z Presildent,
who shall be a Director, one or more Vice Presidenta, a Secretavy
and & Treasurer, all of whom shall he elected by the Board of
Directors at the time and 1n the manner provided in the by-laws,
The Board of Direcﬁors may in lts diseretion elect one or more
Assistant Secretaries or Assistant Treasurers of the corporation,
dny person may hold two or more offices except that the Presidenf
shail‘not glso be the Secretary or Assistant Secretary of the
corporation. It shall not be necessary for an officer or director
of the corporation %o be a stockholder.

ARTICLE XIII

The Board of Directors shall have the rlght from time
to fime to make any or all rules or regulatlions and amendments
and changes thereto not inconsistent herewlth and shall have also
the following powerss:

{a) To make and alter the by-laws of this corporatlon;
to fix the amount to be reserved as working capital ever and above
the capiltal stock pald in; and %o authorize and cause to be
executed mortgages and liens upon the real and perscnal property
of thils corporation.

(b} From time to time to determine whether and to what
extent, and at what time and places, and under what condltions and
regulations, the accounts and books of this corporation (other than
the stock ledger) or any of them, shall be open to inspection by
stockholders, and nc stockholder shall have any right of inspecting
any account, book or document of this corporation except as con-
ferred by statute, unless authorized by resclution of the stock-

holders or directors.
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{c) If the by-laws so provide, to designate two or more
of its number to constitute an executive committee, which committee
shall for the time being, a2s provided in sald resolubtlion, or in the
by-laws of this corporaticn, have and exercise any and all powera
of the Board of Directors in the management of the busliness and
affairs of this corporation; and to have power to authorlze %the
seal of thils corporation to be affixed to all papers which may
require it,

(d) Pursuant to the affirmative vote of the holders of at
least a maJority Q% the stock issued and outstandlng, having voting
power, glven at a stockholders' meeting called for that purpose, or
when authoriéed”b& the written consent of at least a majority of
the.holderg of the voting stock issued and outgtanding, the Board
of Directors shall have the power and authority at any meeting to
sell, lease or exchange all of the property and asaets of this cor-
poration, ineluding its good will and its corporate franchise, upon
guch terms and conditions ag its Board of Directora deem expedient

and for the best interests of the corporation.

ARTICLE XIV
This corporatlion may; in its by-laws, confer powers
upon its Directors in additlon to the foregolng, and in addition
to the powera and authorities expresaly coanferred upon them by the

atatutes.

ARTICLE XV
Both stockholders and directors shall have the power,
if the by-laws s8¢ provide, to hold their meetlnge and to have
one op more offices within or without the 3tate of Florida, and
to keep the books of the corporation (subject to the provisions
of the statutes) outside of the State of Florida at such places

a3 may from time to time be designated by the Board of Directors.

IN WITNESS WHEREOF, the subscribers. and incorporators

=T~




have hereunte set their hands and seals and have made, subscrlbed
and aclmowledged thils Certificate of Incorporation at Jacksonvilie,
Florida, this Rogh day of July ., A. D. 1956.

E. W. EKavanaugh

STATE OF FLORIDA:
- ") 88
COUNTY OF DUVAL

Before me, the undersigned authority, personally appeared
J.E, DAVIS, J. 3, BRYAN, JR, and E, W, KAVAWAUGH, Toc me well known
and known to me to be the persons described in and who executed The
foregaing Certificate of Incorporation and each of them aclnowledged
to and before me that he executed said instrument for the uses and pur-
posesa thereln expressed.

WITNESSED my hand and offieclal seal at Jacksonville, Florilda,
this @0th day of dJuly , A. D 1656, )

peo
Lo
ﬁZ;a/b/ ch¢Lxhz@Af’
Notary Publie

( SEAL)} My commisslon expires:

ot 231757
At 22

8.
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Certificate of Incorporation ¢f WINN-DIXIE HILL, INC., a cor-
poration organized and exlsting under the Laws of the State of
Florida, filled on the 218t day of July, A, D., 1956,as shown .
by the records of this office,
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CERTIFICATE OF AMENDMENT
oF
CERTIFICATE OF INCORPORATION - . .- -
OF
WINN~DIXIE HILL, INC.,
a Florlda corporation

THIS IS TO CERTIFY that at a special meeting of the Board
of Directors of WINN-DIXIE HIILL, INC., a Florida corporation, duly
called and held on Thursday, Juﬁe 19, 1958, at the principal office
of the corporation at 5050 Edgewood Court, in Jacksonville, Florida,
pursuant to written walver of notlece, a quorum being present, =sald
Board of Directors duly approved and adopted a resolution sebting
forth the proposed Amendment to the Certificate of Incorporation of
gald Corporatlon which is hereinafter get forth, and further declar-
ing such Amendment to be advisable and calling a special meeting of
the stockholders of record entitled to vote for the ccnmsideration
thereof, to be held pursuant to notlce or written waiver of notice
on Friday, June 20, 1958, at 10:30 o'clock in the forenoon, at the
offlice of the (orporation at 5050 Edgewoqd Court, in Jacksonville,
Florida; and

Thereafter, pursuant to the aforesaid resclution of the
Board of Dlrectors and written walver of notlce, a special meéting
of sftockholders of sald Corporation was duly hela-on Friday, June 20,
1958, at 10:30 o'eclock in the forencon, at théfprincipal offlce of
the Corpeoration at 5050 Edgewood Court, in Jacﬁsonville, Florida,
at which meeting all of the stockholders of record of all the out-
standing stock of gald Corporatlon were present in person or by
proxy, and at suech meeting of stockholders the following resgolution
was unanimously apgroved and adopted, to-wlt:

"WHEREAS, it 1 declared and deemed advisable that

the Certificate of Incorporation of this Company be amended
af hereinafter set forth;

"NOW THEREFORE, BE IT RESOLVED: That the Certificate
of Incorporation ¢f WINN-DIXIE HILL, INC. be amended by
striking out ARTICLE I thereof 1n i1ts entirety and by




substituting in lleuw of the matber so stricken the
followlng:

YARTICLE I
‘The name of this Corporation shall be
WINN-DIXTE LOUISIANA, INC.

and its business shall be conducted in the
United 3tates eand its possessions and in all
forelgn countries, wherever hecessary or
convenient."”

"AND BE IT FURTHER RESOLVED: That the Presldent op
Vice Premldent and Secretary of this Corporation shall
forthwith be and the same are hereby authorized and
directed to take such steps as may be necessary or advis-
able to give effect to and carry out the sald Amendment
and the Terms and provislons thereof, including the
preparation and filing with the Secretary of State in
Tallahassee, Florida, of the necessary Certificate of
Amendment in the same manner as requlred for certlficates
of incorporation.’

"AND BE IT FURTHER RESOLVED: That the Secretary be
and hereby is directed to file with the proper state
officlal of any state in which this Corporation is
authorized to do business as a foreign corporation a
certlified copy of the Cerbificate of Amendment and/or
any other Instrument as may be required by the laws of
such state."

IN WITNESS WHEREOF, this Certificate of Amendment ig
made and executed under the corporate seal of said Corpeoration
and the hand of 1ts President or one of ite Vice Presidents and
1t8 Secretary, thism Qsiié_day of June, 1958,

" WINN-DIXIE HILL, INC
By: V/%;’ &Ug /’j:ijiihf“' o

Its VUi President

(CORPORATE SEAL)

Attesnt:




STATE OF FLORIDA
COUNTY OF DUVAL

as.

I, ;2@&24€)4i;¢_§7f1144~éﬂbzf », an officer duly
authorized to admlnister oaths and take acknowledgments in and
for said State and County, do hereby certify that o . .
Z:é?i;ﬁ;anma~¢x4ﬁ%4; and __é?,d{éﬁﬂa4ag,“4,12 s Ho me well =
& R 7 .

known and lkmown to me to be 74:;< President and Secretary,

respectively, of the above named corporation, WINN-DIYIE HILL,
INC., and known to me to be the individuals desecribed in and who
executed the foregolng Certificate of Amendment as such )CZQML
President and . Secretary of sald corporation, respectively,
personally appeared before me this day and severally acknowledged
to and before me that they executed sald instrument as such
officers of sald corporation and for the purpose of thereby bind-
ing sald corporation; that they were duly authorized by the Board
of Directors of sald corporatlon to so execubte the same for the
uaes and purposes thereln expressed; that the seal affixed to said
lnstrument is the official seal of said corporation and that said
instrument 18 the free act and deed of gald corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal at Jacksonville, Florida, thiaa%iﬁfday_‘

of [ S 1958,

j2%74&¢22‘£f:1lg_3'r eeerto .
Notary Public, State of Floridz a

Large
(NOTARIAL SEAL)

My commission explves: /ﬂ G P . .




oF RA.Bray, Loyttt FooyForite
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Certificate of Amendment $o Certificate of Tneorporatiom of
WINN-DIXIE HILL, INC., a corporaticon organlized and existing under
the Iaws of the State of Florida, changing its corporate name %o
WINN-DIXIE LOGISIANA, INC,, filed on the 30th day of June, A, D,,
1958, as shown by the records of this office,
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