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RICHARD (DICK| STONE
SECHETARY OF STATE

wnra-T7
1-%-71

gen—1
4-30-A3

STATE Q¥ FLORAUCA

Bepartment of Brate - ’ S
uuﬁhﬁ;rfina T '

ROY L. ALL(N CIRECTOR
DIVINON OF :o--o-nﬂonu
_mnu-n«\

{THX) 019/921-3077

Allyn Ixwia, Esgualr.
337 sleuding Glvi, . L )
Jnc sonville, F\olidl 32210 ] Jady 16, 1573

Subject:’ 5.lya DISTRIDUTLNG Cu. .

" A refund for Sgy. 03 is ‘enclosed for the. reauon checked'

withdrawal of charter.

Overpayment of filing fee.

Charter not of record in: this offlce.
Overpayment of certification fee.
Filing fee previously paid.

¥o fee required.

No response to our letter of
Cverpayment of charter tax.

Comments:

1]

LS = IR B W, B L VYR N
. . .

[

1f you have any questions regariing this matter, please
let us know. . ) :

REQUISITION FOR REFUND

This money vas originally received per valldator stamp as follows:
T/12/12 G210 1 3 .$269.00
Date * VYalidation No.  Hachine No. Dupt. Ho. Amount =~ °

v Roquested by: . )
S (Head of Deparmment)

For use by Fiscal Dépnrtment
Pafd by Revolving Fund Check Xo.

Dated Amount




T H. ALLYN IRWIN
ATTONNEY AT Law
3637 BLamoiNa BOULLYARD

JackpouyviLLe, FLomoa 32210

TLLEPHONE 7TV -#140

July 11, 1973

Secretary of State
Capital Bullding
Tallahassee, Florida 32304

RE: Artleles of Incorporation
Damor Distributing Co.

Dear 3ir:
a2k 8 - p2upp Aeeesds

Enclosed are the original and duplicate copyiabf the- 62300 *+*+1].

Articles of Incorporation of thils proposed&cﬂ?pdratidwzao"‘*l&f
w2k F - 52100 *+* 269

The duplicate copy has been subscribed and acknowledged

by the subscribers in the same manner as the original.

Please endorse your approval of the Articles of

Incorporation on the duplicate copy, certify and rRfurg

1, -~

] S
A check in the amount of %287.00 is enclosed in qument
as follows: : e i::
Y
Charter tax $184,00 S« AL
Filing 15.00 s * <@
Certified copy 10,00 S
Resident agent fee 300
Privilege tax 75.00
¥297.00

Sincerely yours,
/

i Zéd%w i ‘ 4

H. Allyn Irwin

HAI:nl

Enclosure
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ARTICLES OF INCORPORATION -~ . . - |

OF

DAMOR DISTRIBUTING CO.

n WE, THE UNDERSIGNED, 21) being of full age, do hereby

! asmociate ourselves together, and do hereby agree “or ourselves,

ﬁ our assgciates and our assigns, to become a Eorporation far prorlt;
i:under the laws of the State of Florida, of the United States of
{ America, by and under the provisions and statutes of that State,
providing for the formation, ilability, righta, privileges, bcne-:
% fits and obligalions conferred and impose¢ by sald law an corpo-—
_;rations organized pursuant to the previslons therecofl, and hereby

Y make, subscribe and acknowledge and file these Articies of In-

¥ corporatlon as fallows: - 1
v TR e
8 ARTICLE I vy -

. -

! . ¥E o r’

: NAME OF CORPORATION : we Toom
- LSRR o
. mhe name of this corperation is DAMOR DISTRIBUTINGZRO.
| %z 5
P ARTICLE TI e T

e GENERAL NATURE OP BUSINESS
; The general nature of the business to be transacted by |
;Ethiu corporation shall be to carry on any buainess, oceupaticn,
iéundertaking or enterprlse and to exerclse any power of authority
':which may be done by a private corporation organléed and exlating E
fiunder and by virtue of Chapter 608, Florida Statutes, 1671, and :
fit is intended that this corporation may conduct and transact oany
i.buainesa lawfully authorized and not prohibited by Chapter 608,
i;?lorida Statutes, 1971. It is not to cenduct a panking, aafe de- E
!Eposlt, trust, Lnsurance, ;urety, express, rallroad, canal, tele- A
ﬁphone, telegraph, or cemetery company, 2 building and leoan .
Ruasoclution, cooparative association, fraternal benefit moclety,

istate fair or exposition.

] i

ST E . . e
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"ARTIGLE III
CAPITAL STOCK

The maximum number of shares of capltal stock that chis;
corporaticon ia authorlzed to have out3tanding at any one time 1is ;
500 shares of common stock having & nominal or par value of sloaoﬁ
per share, The common stockhelders of this corporation may enteré
into written agreements subjecting the disposition or transfer of:
all or any common stock of this corporation to reascnable re- ;
straints by sale, aasignment, pledge, will, inter vivos gift, or ;

A 1
» any other method of transier or encumbrance of sald common stock. .

AT = ML TIEL A N

. i
Holders of common stock may include in their agreementsa between

themselves the following as matters of agreenment. !
(a) Any reasongble limitation upon the transrerability!
assignment, or pledge of sald common stock. ;

{t) fThe conferring of pre-emptive rights of purchase

upen officers and/or common stockholders aa conditions precedent
to the sale, assignment, bequest, glft or pledge of sald common ;
stock. %
. In the event that the holders of common stock of this
corporation enter inte an agreement wherein they ilmpose reason-
able reatraints upon the tranaferability of the common stock of
this corpeoration, such stock shall not be eligible for tranafer

on the books of this corporation, unless and until all of the

terms and condltions of such mgrement are met.

ARTICLE IV E

'

INITIAL CAPITAL
'

The amount of capital which this cerporation will bcging
business is $46,000.00
ARTICLE V
TERM OF EXISTENCE

This corporation im to exlst perpebuall&.

V-
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B ’ ARTICLE VI

ADDRESS

The 1hitlal post office sddress of the principal office

E

of this corporation in the State of Florida is 555 East Third

Strest, Jackscnville, Plorida 32206: The Board of Directors may

% from time to time move the principal offlce to any other address
in Plorida.

IRV,

ARTICLE VII

DIRECTORS
: This corporation shall have two directors, initially.
igThe number of dirsctors may be increased or decreased from time
?Eto time, by by-laws adopted by the stockholders, but szhall never
z%bc less than one.
E; The names and post office addresses of the members of

1.
:ithe firat Board of Directors are:

<~ David P, Morris 5103 Santa Cruz Lane President
s . Jacksonville, Floride 32210

iﬁetty W. Morris 5103 Santa Cruz Lane . Secretary-
. Jacksonville, Florida 32210 - Treasurer

ARTICLE VIII

' SUBSCRIBERS

X The names and post office sddresses of each subscriber
ﬁor these Articles of Incorperation are:

ﬁDavid F. Morria 5103 Santa Cruz Lane
v Jacksenville, Florida 32210

1Betty W, Morris 5103 Santa Cruz Lane
1 Jacksonville, Plorida 32210

ARTICLE IX

AMENDMENTS
These Articlass of Incorporation rmay be amended in the
ﬁm&nﬁer provided by lew. Every amendment shall be approved Ly the

gaoard of Directors, proposed by them to the stockholders, and
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; entitled to vote thereon, unleas gll the directors and all the

: stockholders sign a wrltten statement manifesting thelir intentlon

, that a certain amendment of these Artlcles of Incorporation be

i

approved at a stockholdera meeting by a majority of the stock

made.

;f} y | :
\} ovyen. R
av . Morria - ' )
~ T
, /QL}I';/CALILQ{;z' .
ty W. rris \ 3
1 H
¢k
STATE OF PLORIDA g §
1
COUNTY OF DUVAL ) !
1 hereby certify that on this day, before me, a Notary
.;Public duly authorized 1in the State and County named abaove to take
. 1
. acknowledgmenta, personally appeared David P. Morrls and Betty W. |
anrris. to me known to be the persons described as subscribers in ;
 and who executed the foregolng Articles of Incorporatien, and
:Eacknowledged before me that they subgcribed to those Articles of . !
Incorporation.
witness my hand and official seal in the County and :
. s !
. State named above this 38 “day of June, 1973. .
-y } et i
VUl dr——
otary Public, State of Florida { 3
at Large. ! i
My commission explires: ; 3
May 31, 1975. i ]

ST fot 11 T= 1A My
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CERTIFICATE DESIGNATING -PLACE OF BUSINESS CR DDHIGfLE
FOR THE SERVICE QF PROCESS WITH THIS STATE, HAMING
AGENT UPON WHOM PEOCESS MAY BE SERVED.

5 In pursuance of Chapter 58.091, Florida Statutes, ébé

following is submitted, in compliance with said Act:

EER

3 Pirst—- ‘hat Danor Distributing Co., desiring to organize
under the laws of the State af Florida, with 1itas principal offiée.
as indicated in the articles of incorporation at City of

" Jackaonville, County of Duval, State of FPlorida, has naced Davic ‘
F. Morris located at 555 East Third Street, City of Jacksonville,

County of Duval, 3tate of Floride, as its s&gent to accept service
of process withln this astate.

b . ACKNOWLEDGMENT : '

I Having been named po accept smervice of process -for the
' above st
5 I hereby accept to act 1n this capacity, and agree to comply

¥ with the provision of said Act relative to keeping open ‘sald
T offlice.

' T4 '

. By {,Q/Aﬂd/é’h?(/ﬁ“’o

Pavid ¥. rorris
Resident Agent

ated corporation, at place designated in this certificate,

PR ey seri

i
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Damor Distributi Compan i iy — -4
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|
,'I CORRECTIONS AND ADDITIONAL INFORMATION-PLEASE TYPE ;'—_-‘ E
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No. 430595
DUVAL_ BEVE DISTRIBUTORS INC -

Capital Steck, $ 500 sh com @ $100.00

Piscipal Ditice  Jacksonville Filed 7-13-73 .
: Filed By ORIGINAL NAME: DAMOR DISTRIBUTING CO. T
v {a) LD AUTH PRES NAME and AMENDING ART II & ART III, -

inc cap stk to 5Qg_sh com @ $100.00 and 2,000 sh
8% non-cum, particip pref @ $100.00; filed 5-10-76
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No 4 20595

DAMOR DISTRI-BUTING co. n 'l'hE .
Capital Stuck 500 Sh com at $100 NANTE Chnes :

Principal Office Jacksonville Filed July 13, 1973

T\ Filed By

L)
{a) AMEND CHANGE NAME TO: DUVAL BEVERAGE DISTRIBUTORS,
INC. and AMENDING ART II & III, inc cap stk to

N 500 sh com # $100.00 and 2,000 sh 8% non-cum, partlczp'
pref @ $100.00; filed b5-10-76
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CaAvVIO W FOER3TEM
SAMLES E. DDOE
SJOrM D RAWLS

Law QF ML

FOERSTER ano HODGE
032 FLOMODA KATOMAL Binms BURCING

JACHAONRVILLE, FLOMIDA JIZX0X
{001 335 -234)

B DCCAN OFFICE PLAZA

20T THIRO BTRELT

NEFTUHL SCACH. FLORIDA 3TZII3

(BCa] paD - S2au

May 6, 1976

Y ="

(O B

Secretary of State
Corporate Division

w275 =1 watanreRviS

s 274560

upnnn~ww 356 1

Tallahassec, Florida 32304
Re: Damor Distributinﬁ Co.

Dear Sir:

Enciosed herewith please find Articles of Amend-
ment covering the above named corporation which we ask
that vou please file, and thereupon issue a certified copy
therecf, returning same to the undersigned.

Also nnclosed herewith is our firm check in thé$

A

amount of $408.00 to cover the following: XA Oy
P -
€ o
AL) Filing Articles of Amendment 5 15.00 %7 o5 v
Malhosg oD
B.) Certified copy of Articles &“& 9,2
of Amendment 15.00 S T
T,

. L] . I = "’":\ d”
Filing Amecnded Certificate ol
Designating Resident Agent 3.00
Capital stock tax covering SRR
the additional 2,000 shares - -
of preferred stock with a par
value of $100.00 a share as S o
set forth in Article III. 375.00..-7 .

Ly
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Secretary of State
May 5, 1976
Page Two

Please note that the name of the corporation is
being changed to Duval Beverage Distyibuters, Inc. Arti-
cles of Dissolution of an existing corporation, known as
Duval Beverage Distributors, Inc. is this day being for-
warded for filing, thereby permitting the use of this name
as per the above referred to Articles of Amendment.

Yours very truly,

f STER and HODGE

avi . Foerster

DWF:sdb

Enclosures

Ly s

Lo

FOERSTER awp HMODGE




Seeretary of State

BIATE OF FLOAIDe
Tl Camirg,
SHLLAMASARE 1FI04

Ma-- 10, 1976

BRruce A. SMATHEKS
WL ramr £ wenny TELEPHONE NUMBER

904/488-3140

AR AL N IR A SR,

pavid ‘!, Foerster
937 Florita Natignal Bank Bldg.
Jacksonvilla, F1. 32202

NUMBER: 430595

SUBJECT! pupoiis Fill:  DAMOR DISTRIBUTING CO.
R T T Pt SISTRIBUTORS, INC.
THIS WL ACKNOWLEDGE RECEIPT AND FILING OF THE FOLLOWING
DOCUMENTS !
1. CHECK IN THE AMOUNT OF $ $28.00
. ARTICLES OF INCORPORATION FiLED
. AMENDMENY TG ARTICLES OF INCORPORATION FILED 5-L0-76

« ARTICLES OQF MERGER OR CONSOLIDATION FILED

+ LIMITED PARTNERSHIP FILED
+  TRADEMARK APPLICATION FILED

RERRERN:

2
3
4
5. CERTIFICATE OF WITHDRAWAL FILED
B
7
8

+ APPLICATION FOR REGISTRATION OF FOREIGN CORPORATION NAME
FILED

ENCLOSED:
o 1. certifIeD copv{IEs)

"2, CERTIFICATE{S) UNDER SEAL
3. pHOTOCOPY(1ES)

4. OTHER
SINCERELY.
NETTIE F. SIMS, CHIEF
BUREAU OF CORPORATION RECORDS
NFS/ po
ENCLOSURES ;
copp, 2
171776

g T T A e e Y e .




AMENDED CERTIFICATE s
DESIGNATING RESIDENT AGENT S

Duval Beverage Distributors, Inc. (formerly Damor - %z
Distributing Co.) herewith amends its Certificate Designa-
ting Resident Agent and does hereby name SYDNEY J. MASS,
2875 Westside Boulevard, Jacksonville, Florida, 32209, as

its agent to accept service of process within this State.

ACKNOWLEDGMENT

Having been named to accept service of process for
the above stated corporation, at place designated in this
Amended Certificate, I hereby accept to act in this capacity
and agree to comply with the provisions of said Act relative

to keeping open said office.

By : L“,

Resident'Agent

XMNEDES FOERSTER ano HODGE

P i et o b £ A A TS e T RSN AR R St AR P A EITa e D L
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ARTICLES OF AMENDMENT Y
s
oF Rl
%% %
DAMOR DISTRIBUTING CO. 2o e

Damor Distributing Co., a Florida corporartion,
herewith amends its Certificate of Incorporation in the

following manner:

ARTICLE T - NAME

The name of the corporation shall be
Duval Beverage {istributors, Inc.

ARTICLE Ii - NATURE OF BUSINESS

The corporation is organized for the
purpose of transacting any and all iawful
business, i

ARTICLE 111 - CAPITAL STOCK

The total amount of capital stock of
this corporation, the number of shares into
which the capital stock is to be divided and
the par value of the shares, are as follows:

a.) Five Hundred {500) shares
of common stock with a par value
of $100.00 a share.

b.) Two Thousand (2000) shares
of 8% non-cumulative, participating
referred stock with a par value of
10G.00 a share.
The foregoing amendments were unanimously adopted by

the shareholders of this corporation on May 6, 1976.

XIONEX FOEASTER amp HODGE

T Tt



IN WITNESS WHEREOF, the undersigned President
and Secretary of this corporation have executed these

Articles of Amendment, this 6 day of May, 1976,

Tesrydent
Y

A
™ N .
S SRR B ¢ BRI A
Secretary !

...
AT

— T

STATE OF FLORIDA )
COUNTY OF DUVAL 5 *
BEFORE ME, a Notary Public authorized to take

acknowledgements in the State and County set forth above,
personally appeared Sydney J. Mass and Bernard H. Symons,
known to me and known by me to be the persons who executed
the foregoing Articles of Amendment and that they acknow-
ledged before me that they executed said Articles of Amend-

nent.

IN WITNESS WHEREOF I have hereunder set my hand
and seal this é.ﬂ’ day of May, 1976 at Jacksonville, Duval

County, Florida,

My Commission Expires:
e tE o T

~ I et
m opainies

poas T
Hy Lol

Ry

-2-

XJONEE FOERSTER ano HODGE
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Amendinent to Articles of Incorzoraticn of DAHOR DISTRIS-
UTING CO., a Plorida corporation changing itm name to
DUVAL BEVERAGE DISTRIBUTORS, INC., filed on the l0th

day of May, 1976, as shown by the records of this office.
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| corp-U4i 0

No. @& 430595
DUVAL Bzyzg!LE DISTRIBUTORS., — INC.

Capital Stock, $ 500 sh com @ $100.00

Principal Office Jacksonville Filed 7-13-73

Filed B ORIGINAL NAME: DAMOR DISTRIBUTING CO.

{a) AMEKID AUTH PRES NAME and AMENDING ART II & ART III,
inc cap stk to 500 sh com @ $100.00 and 2,000 sh
8% non-cum, particip pref @ $100.00; filed 5-10-76
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/ Ralph L. Mathews Aspht.Trpas. 2875 Westside Blvd. " "
PAY > . -
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{ Cortily That J Am An omuf & v Corporation, the Recslvwr or Truitos Emoowered [o Exscuts Thit ARepgart
0 Noquired Dy Chaptee 607 F.C. | further Cortity That | Undentand My Sanature On TAlr Raooet Shall ))’/ / /f
Have rha Sarme Legel Etlect Ay if hasrte Uredar Ot th,

{voed Namme af Sigeing Othiecer Tlite Assistant Y-'-ohono Numbme ¥
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Enclosed are articles of Azendzent to the Articles of Incorporation
ot Duval Beverage Dilstributors, Inc.. together with a check In the amount

of $20.00 ro cover the fLiing fee.
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ARTICLES OF AMENDMENT TQ THE

ARTICLES OF INCORPORATION OF OUVAL BEVERAGE DISTRIBUTORS, INC.

Pursuant to the provisions of §607.182, Ploridas Statutes,
the underslgned corporation adopts the following Acticles of
Amendment to its Articles of Incorporation:

1. The name of the corporation 18 Duval Beverage Dis-
tributors, inc,

2. The Articles of Incorporation were amended by the
fallowing resolutions, which wete adopted by the Board of DI~
cectors and Shareholders of the corporation effective February

A%, 1988, in the ‘manner prescribed by the Florida General Cor-’
poration Act:

BE IT RESOLVED, that the Articles of Incorporation of this
corpecation are hereby amended by changing the name of the cor-
poratioen to:

CHAMPION BRANDS, INC.

. 8F [T FURTHER RESOLVED, that the Articles.of Incorpo:ation\
of -this corporaiton are hereby amended and restated in their

entirety as set forth in Exhibit A hereto, titled "Amended . and. .-

Restated Articles of Incorporation of Champion Brands, Ianc."”
DATED:  Februarydd , 1988.

DUVAL BEVERA ISTRIBUTORS, INC.

By:

‘PreaideiiJ/ : ~ -
Attestxw QMJRJK‘__

Asglstant Secretary ©~ - -

{CORPORATE SEAL)
STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing Articles of ‘Amendment were acknowledged be-
fore me this day of February, 1988, by A. €acl Benton, Jr.,
the president of Duval Beverage bistributors, Inc., a Florida
corporation, on behalf of the corporation. . :

. L
L

0 R A ol e
oA L s o A J::{' -ﬁih,.c{.":f__,..--
Notary PFyblic ot
My Cemmission Eupires:
WoieR1 TUBLIE, STATE OF FLORIDR
My Cormrinann Dubes By 16 1940
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AMENDED AND RESTATED A
ARTICLES OF INCORPORATION
oF

CHAMPION BRANDS, INC. PALLS L

Champion Brands, [Inc., originally incorporated on
July 13, 1973, wunder the name pamor Distributing Co., which
name was subsequently changed teo Duval Beverage Distributors,
Inc., on May 10, 1976, hereby amends and restates its Arki-
cles of Incorporation as follows: .
Acticle 1
Name
The name of the corporation is Champion Brands, Inc.
Article 11
buration
This corooration shall exist pecrpetually.

Article ITI

Nature of Busingss

This corporation is organized for the purpose of
transacting any or all lawful business.

Acticle IV
Capital Stock

{a) Authorized Capital. The total amount of captial
stock of this corporation, the number of shares in which it is
to be divided and the par value of the shares, are: {i)y 5s00
shares of common stock having a par value of 5100.00 per share;
{ii1 2,000 shares of 8% non-cumulative, participating prefecrred
stock having a pac value of $100.00 per share.

(b} Preemptive Rights. Shareholders shall hzve no
greemptive rights.

(c) Cumulative Voring. Cumulative voting shall not
be pecmitced.

{d) Restrictions on Transfer of Stock. The

-1~
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shareholders may, by bylaw provision or by shareholders' agree-
nent recorded in the minute book, impose such restrictions on
the sale, transfer or encumbrance of the stock of this corpora-
tion as they may see fit. ' )

Acticle V
Cirectors

{a) Number. The number of directors of this corpo-
ration may tz increased or diminished from time to time by the
bylaws, but shall never be less than one.

{b) Compensation. The shareholders of this c¢oc-
poration swmall have the axclusive authority to Eix the com-
pensation of directors of this ccrporation.

{c) lademnification. The boagd of directors 1is
herepy specitfically a2uthorized to make provision for indemni~
fication of directors, officers, employees and agents to the
tul® ertent permitted by law, :

Article VI

Bylaws

Bylaws shall be adopted, altered, amended or repealed
from time to time by either the sharaholders or the board of
directors, but the board of directors shall not alter, amend Or
tepeal any bylaw adoptrd by the shareholders {f the sharehold-
era gpecifically provide thac such bylaw {s not subject Lo
amendment or repeal by the directors.

Article VII
Amendment

This corporation reserves the cight to amend or TtTe-
pesi any oprovision contained in these Articlec of Incorpora-
rion, and any right confecrsd upon the shareholders i3 subject

to thiz resegvacion.
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ARTICLES OF MERGER

OF - '?("(b s A/\
. DUVAL HOLDING COMPANY, INC. i % Ca
‘ AND ' 7;;';‘}3_ B \O
CHAMPION BRANDS, INC. K f-;
pursuant to the provisions of §607.1105, Elgridﬂhﬁlﬂsuiﬂﬂ:zﬁﬁb %%

undersigned corporations hereby adopt the following Articles €yt
Merger: !

1. Duval Holding Company, Inc., shall be merged with and
into Champion Brands, Inc., which ghall be the surviving
corporation, pursuant to the terms of the Agreement and Plan of
Merger attached hereto as Exhibit A.

2. The merger shall be effective upon the filing of these
Articlea of Merger with the Florida Secretary of State.

3. Shareholder approval is not required but has been
obtained. :

4. The date of adoption of the Agreement and Plan of Merger

by the -shareholders and directors of each corporation is

é@\_r\__ 1953,

IN WITNESS WHEREOF, these Articles of Merger have been
executed on behalf of each corporation this Wwday of ﬁ‘gﬂ ,
'1991.

DUVAL HOLDING COMPANY, INC.

RERQRATE SEAL)

By:
A. Earl Benton, Jr.
President

CEAMPION BRANDS, INC.

{CORPORATE SEAL)

. By:
A. Barl Benton, Jr.
President




EXHLBIT A

AGREEMENT AND PLAN OF MERGER.

TEIS AGRERMENT is dated Eﬁ'\ \"\ , 1993, by and between
CHAMPION BRANDS, IKC., & PFlor corporetion (the “Surviving
Corporation®) and DUVAL HOLDING COMPANY, INC., an Arkansas
corporation (the *Merging Corporation®) (collecrively, the
"Constituent Corporations®).

RECITALS

. A. The Surviving Corporation, a wholly-owned subsidiary of
the Merging Corporation, is a corporation organized and exieting
under the laws of the State of FPlorida, with ite principal office
at 5571 Florida Mining Boulevard, South, Jacksonville, Plurida,
32257 and having a capitalization of 500 authorized shares of. one
hupdred dollar ($100.00) par valus common grock, cf which 10
shares are issued and cutstanding; and 2,000 authorized shares of
eight percent (B¥) non-cumulative, one hundred dollar ($100.00) par
value participating preferred stock, of which no shares are issued

and outstanding.

B. The Merging Corporation, the owner of one hundred percent
{100%) of the issued and outstanding shares of stock of the
Surviving Corporation, is a corporation organized and existing
under the laws of the State of Arkansas with.its principal office
at 5571 Florida Mining Boulevard, South, Jacksonville, Florida,
342257 having a capitalization of 2,000 auchorized shares of no par
value common stock of which 100 shares are issued and cutstanding.

¢. The board of directors of the Constituent Corporations
deem it desirable and in the Dbest pusiness interests of the
Constituent Corporations and their shareholders that the Merging
Corporation be merged into the Surviving Ceorporation pursuant to
the provisions of Section §07.1101, et seg., of the Florida
Business Corporation Act, in order that the transaction qualify as
a "reorganization® within the meaning of Section 368{a) (1) (A} of
the Internal Revenue Code of 1986, as amended.

1:, considcrazicn of tho mutual covenanto, and cuhiect £ the
terms and conditiona hereafter set forth, the Constituent
Corporations agree as follown:

1. stockhelder: Effectivepesa of Mexger. This Agreement
ghall be submitted to the stockholders of the Constituent
Corporationsg for approval, whereupon Articles of Merger shall be
executed and delivered to the Secretaries of State of Florida and
arkansas in accordance with the laws of Florida and Arkansas, which
Articles of Merger shall have this Agreement attached to them and
incorporated in chem Dby reference. The merger shall become
effective immediately upon the filing of Articles of Merger with
the Florida Secretary.of State, such date being herein sometimes
called the "Effective Date’. .




2. Torma 2£ thoe Merger- On the EBfftective Date the
Merging Corporation shall be merged with and into the Surviving
Corperation; all assets and liabilities of the Mezrging Corporation,
as they exist on the Effective Date shall pase to, vest in and
become the assets and obligatiocns of the Surviving Corporation; the
geparate existence of the Merging Corporation shall cease; and the
Surviving Corporation shall continue in existence under the name
*Champion Brands, Inc.”

3. Geaversicn of Shaxea. The manner and baais of
converting the shares of the Merging Corporation into shares of the
Surviving Corpoxation is as followsa:

Oon the Effective Date, all shares of stock of the
Surviving Corporaticn owned by the Merging Corporation
shall be surrendered for cancellation, and the owners of
shares of stock of the Merging Corporation shall
surrender those shares for cancellation in exchange for
a like number of shares of srock of the Surviving
Coxporation.

AR Directors and Officers. The directors and officers of
‘the Surviving Corporation on the Effective Date shall continue as
. the directors and officers of the Surviving Corporation for the
- full unexpired terms of their offices and until their ‘successors
have been elected or appointed and qualified.

5. Miscelloancous .-

{a) This Agreement may be executed in counterparts, each
‘of which when 8o executed ahall be deemed to be an original, and
such counterparts shall together constitute but one and the same
instrument.

(b) If at any time either of the parties hereto shall
consider or be advised that any furcher assignments, conveyances or
assurances in law are necessary or desirable to carry out the

_provisions hereof, the proper officers and directors of the parties
shall as of the Effective Date execute and deliver any and all
proper deeds, assignments an assurances in law, and do all things
necesgary Or proper to carry out the provisions hereof.



. - .. IN WITHBSS WHEREOF, this Agreement has been executed on the
. date first above written oo behalf of the Constituent Corporations

“by their officers, sealed with their corporate seals, pursuvagt ro
‘the authorization of their respective board of directors.

DUVAL HOLDING COMPANY, INC.

(CORPORATR .SBAL) = ' o
‘ - s - A, Rar nton, Jr.

Preaident

CEAMPION BRANDS, INC.

{CORPORATE SBAL) .. .
'.,‘ . BY'

A. Bar enton, Jr.
Pregident
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