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ARTICLES OF MERGER
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MONTEREY CANNING CO.
(First Subsidiary Corporation) [
with and into =T O
WINN-DIXIE PROCUREMENT, INC. ‘.,—-_'; =
(Second Subsidiary Corporation) oo ‘-;
=7 @

Pursuant to the provisions of Section 607.1105 of the Florida Business
Corporation Act, the undersigned, WINN-DIXIE STORES, INC., MONTEREY
CANNING CO. and WINN-DIXIE PROCUREMENT, INC., adopt the following Articles of
Merger for the purpose of merging MONTEREY CANNING CO., First Subsidiary
Corporation, with and into WINN-DIXIE PROCUREMENT, 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, MONTEREY
CANNING CO., a California corporation, and WINN-DIXIE
PROCUREMENT, INC., a Florida corporation. The name of the Surviving
Corporation is WINN-DIXIE PROCUREMENT, INC.

The Agreement and Plan of Merger dated November 15, 2001 among
WINN-DIXIE STORES, INC., MONTEREY CANNING CO., and WINN-
DIXIE PROCUREMENT, INC., is attached hereto and by this reference
made a part hereof.

MONTEREY CANNING CO., is a wholly-owned subsidiary corporation of
WINN-DIXIE STORES, INC. MONTEREY CANNING CO., has 1,500
shares of Common Stock with par value of $100.00 per share issued and
outstanding, all of which outstanding shares are owned by WINN-DIXIE
STORES, INC., the Parent Corporation.

WINN-DIXIE PROCUREMENT, INC., is a wholly-owned subsidiary
corporation of WINN-DIXIE STORES, INC. WINN-DIXIE
PROCUREMENT, INC., has 1,000 shares of Common Stock with par
value of $1.00 per share issued and outstanding, all of which outstanding
shares are owned by WINN-DIXIE STORES, INC., the Parent
Corporation.

The Agreement and 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 18, 2000.



IN WITNESS WHEREOQF, WINN-DIXIE STORES, INC., MONTEREY CANNING

CO., and WINN-DIXIE PROCUREMENT, INC., have caused these Articles of Merger to

be executed in their corporate names by their respectlve 4 sidents or Vice Presidents
1

and Secretaries under the seals of the Corporations the

Signed, sealed and delivered
in the presence of:

M@M
Bl hd s

Signed, sealed and delivered
in the presence of:

A Al

- /

s

Signed, sealed and delivered
in the presence of:

Saser X (s
“Auabs ki

STATE OF FLORIDA
COUNTY OF DUVAL

ay of November, 2001.
WINN-DIXIE STORES, INC.

By: { CQQ— ?(J_Li

lts Senior Vicd President

By: %"MW‘Q’W

ts écretary

MONTEREY CANNING CO.

7 Gy 28

its Vice Presidefit !

v vl 5

ecretary

WINN-DIXIE PROCUREMENT, INC.

o & (g3 )

Its Vice Presidept

By, /Zﬁﬁz) @w%

lts’Secretary

The foregoing instrument was acknowledged before me thisl ({d‘ﬁl day of
November, 2001, by E. Ellis Zahra, Jr. and Judith W. Dixon, Senior Vice President and
Secretary, respectively, of WINN-DIXIE STORES, INC., a Florida corporation, on

behalf of the corporation.

“Rouds ¥ Oavls

L SE ﬁe&)ﬁ& K. DAViS

Notary Puhblic, State of Florida
My Cor1=2, Exp. jan, 30, 2002
Cr = f» CC 709279

Notary Public, State and County aforesaid.
My Commission expires:



STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this ] Hj “day of
November, 2001, by E. Ellis Zahra, Jr. and Judith W. Dixon, Vice President and
Secretary, respectively, of MONTEREY CANNING CO.. a California corporation, on

behalf of the corporation.
R SEABRENDA K. DAVIS ﬁ_‘ %’ S

ﬂ;‘;’;’m;?gi’;iﬁ?@?gggg Notary Public, State and County aforesaid.

comm. No, €6 769678 My Commission expires:

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this !qj&]'day of
November, 2001, by E. Eilis Zahra, Jr. and Judith W. Dixon, Vice President and
Secretary, respectively, of WINN-DIXIE PROCUREMENT, INC., a Florida corporation,
on behalf of the corporation.

State of Flork . :
sty Comm. Exp. om. 20 300y Notary Public, State and County aforesaid.

Comm. No. CC 709879 My Commission expires:

\\WD21SVRB\DAVISBW$\Brenda\CORPDOCS\MERGERS\MONTEREY.PROCUREMENT.art.DOC.DOC B



AGREEMENT AND PLAN OF MERGER

WINN-DIXIE STORES, INC.
(Parent Corporation)

MONTEREY CANNING CO.
(First Subsidiary Corporation)

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

AGREEMENT AND PLAN OF MERGER effective November 15, 2001 between
WINN-DIXIE STORES, INC., a Florida corporation, MONTEREY CANNING CQ., a
California corporation, and WINN-DIXIE PROCUREMENT, INC., a Florida corporation;
MONTEREY CANNING CO. and WINN-DIXIE PROCUREMENT, 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 STORES, INC. by Certificate of Amendment filed
in the Office of the Secretary of State of Florida on November 15, 1955.

C. MONTEREY CANNING CO. was incorporated under the laws of
California on October 20, 1919. '

D. WINN-DIXIE PROCUREMENT, INC. was mcorporated under the laws of
Florida on June 15, 2000. : _

E. MONTEREY CANNING CO. is a wholly owned Subsidiary Corporation of
' WINN-DIXIE STORES, INC. WINN-DIXIE PROCUREMENT, INC. is a
wholly owned Subsidiary Corporation of WINN-DIXIE STORES, INC.

F. The Board of Directors of WINN-DIXIE STORES, INC. deems it desirable
and in the best interests of the Company that MONTEREY CANNING CO.
be merged with and into WINN-DIXIE PROCUREMENT, INC. pursuant t¢
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 Agreement and Plan of
Merger.



G. Pursuant to Section 607.1104 of the Florida Business Corporation Act, on
April 19, 2000 WINN-DIXIE STORES, INC., as hoider of all of the
outstanding shares of MONTEREY CANNING CO. and WINN-DIXIE
PROCUREMENT, INC., waived the mailing of a copy of the Agreement
and Plan of Merger to the sole shareholder of record of the Constituent
Corporations.

H. The effective date of the merger is November 15, 2001,

l. An executed Agreement and Plan of Merger is on file at the principal
place of business of WINN-DIXIE PROCUREMENT, INC., 5050
Edgewood Court, Jacksonville, FL 32254.

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. Parties. The name of the Parent Corporation is WINN-DIXIE
STORES, INC., the name of the First Subsidiary Corporation is MONTEREY CANNING
CO. and the name of the Second Subsidiary Corporation is WINN-DIXIE
PROCUREMENT, INC.

SECTION TWO. Merger. MONTEREY CANNING CO. shall merge with and into
WINN-DIXIE PROCUREMENT, INC., which shall be the Surviving Corporation.

SECTION THREE. Terms and Conditions. On the effective date of the merger,
the separate existence of MONTEREY CANNING CO., as Absorbed Corporation, shall
cease, and WINN-DIXIE PROCUREMENT, INC., as Surviving Corporation, shall
succeed to all the rights, privileges, immunities, and franchises, and all the property,
real, personal, and mixed of MONTEREY CANNING CO., without the necessity for any
separate transfer. The Surviving Corporation shall hereafter be responsible and liable
for ail 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. Articles of Incorporation of Surviving Corporation. The
Articles of Incorporation of the Surviving Corporation, a copy of which is attached as
Exhibit A hereto, 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 MONTEREY CANNING CO. Shares on
Merger. Each share of the Common Stock of MONTEREY CANNING CO., issued and
outstanding on the effective date of the merger, shall be retired and canceled, and no
shares of MONTEREY CANNING CO. shall be converted into shares of Common Stock
of the Surviving Corporation.

As of the effective date of merger, each certificate of Common Stock of
MONTEREY CANNING CO., owned by the Parent Corporation shall be retired and
canceled by the Parent Corporation.

Each share of WINN-DIXIE PROCUREMENT, 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 Agreement and Plan of Merger. A copy of the
Agreement and Plan of Merger will be furnished by WINN-DIXIE PROCUREMENT,
INC. on written request and without cost, to the sole shareholder of MONTEREY
CANNING CO.

SECTION NINE. Effective Date of Merger. The effective date of this merger
shall be November 15, 2001.

IN WITNESS WHEREOF, WINN-DIXIE STORES, INC., MONTEREY CANNING
CO., and WINN-DIXIE PROCUREMENT, INC., have caused this Agreement and 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:

M&«a&_ By: / (o3|

' its Senior Vicg President _ _ N
Pk Lo oy St
fts Beretary

PARENT CORPORATICN




Signed, sealed and delivered MONTEREY CANNING CO.
in the presence of:

Its Vlce Presidént

Mﬁ_ﬂﬂl@__...sy %ﬂm

FIRST SUBSIDIARY CORPORATION

Signed, sealed and delivered WINN-DIXIE PROCUREMENT, INC.

in the presence of: f
@MM_ By: @"‘ %‘J"‘(

Its Vice Presideny/

@ & By: Q’M/ﬁ%ﬂ/@‘/ﬂﬂ-
I{s/%’eéréfary

SECOND SUBSIDIARY CORPORATION

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this Hi‘ day of
November, 2001, by E. Ellis Zahra, Jr. and Judith W. Dixon, Senior Vice President and
Secretary, respectively, of WINN-DIXIE STORES, INC.,. a Florida corporation, on

behalf af.fae corporgiigRy, ows
¢ wotary Public, State of Florida M O
(NO‘TA@EM??N Exp. !;nﬂ?gaggﬂi H QULO

S Notary Public, State and County aforesaid.
My Commission expires:

1’% Ll r
\_‘
k"'"'rmﬂ H :iw*‘

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this W‘ﬁ"—day of
November, 2001, by E. Eliis Zahra, Jr. and Judith W. Dixon, Vice President and
Secretary, respectively, of MONTEREY CANNING CO., a California corporation, on

behalf of the corporation. Q
(NOTARIAL SEAL) t/’BiUwG)L K U

goprn

SRENDA K. DAVIS Notary Public, State and County aforesaid.

Notary Publlc, State of Florida My Commission expires:
My Comm. Exp. Jan. 30, 2002
Corm. No, CC 709879




STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this K day of
November, 2001, by E. Ellis Zahra, Jr. and Judith W. Dixon, Vice President and
Secretary, respectively, of WINN-DIXIE PROCUREMENT, INC., a Florida corporation,
on behalf of the corporation.

SEer. tody 2RENDA K. Dmf‘?-'l .
G T Public, State of Florida K
1l N 7 Amcrgmm Exp. Jan. 30, 2002 CHOM
T )‘.' s “\*

gomm. No. CC 709879 Notary Public, State and County aforesaid.
My Commission expires:

WVYD21SVRB\DAVISBWS\Brenda\CORPDOCSWERGERSWONTEREY.PROCUREMENT.PLAN.DQC



FLORIDA DEPARTMENT OF STATE '
Katherine Harris I -
Secretary of State

June 16, 2000 ’ L ST T

CSC NETWORKS
1201 HAYS STREET
TALLAHASSEE, FL 32301

The Articles of Incorporation for WINN-DIXIE PROCUREMENT, INC. were filed on

June 15, 2000 and assigned document number PO0000058422. Please refer to this

. number whenever corresponding with this office regardmg the above corporation. The
ceriification you requested is enclosed.

PLEASE NOTE: COMPLIANCE WITH THE FOLLOWING PROCEDURES IS
ESSENTIAL TO MAINTAINING YOUR CORPORATE STATUS. FAILURE TO DO SO
MAY RESULT IN DISSOLUTION OF YOUR CORPORATION.

A CORPORATION ANNUAL REPORT/UNIFORM BUSINESS REPORT MUST BE
FILED WITH THIS OFFICE BETWEEN JANUARY 1 AND MAY 1 OF EACH YEAR
BEGINNING WITH THE CALENDAR YEAR FOLLOWING THE YEAR OF THE FILING
DATE NOTED ABOVE AND EACH YEAR THEREAFTER. FAILURE TO FILE THE
ANNUAL REPORT/UNIFORM BUSINESS REPORT ON TIME MAY RESULT IN
ADMINISTRATIVE DISSOLUTION OF YOUR CORPORATION.

A FEDERAL EMPLOYER IDENTIFICATION (FEl) NUMBER MUST BE SHOWN ON
THE ANNUAL REPORT/UNIFORM BUSINESS REPORT FORM PRIOR TO ITS
FILING WITH THIS OFFICE. CONTACT THE INTERNAL REVENUE SERVICE TO
RECEIVE THE FEI NUMBER IN TIME TO FILE THE ANNUAL REPORT/UNIFORM
BUSINESS REPORT AT 1-800-829-3676 AND REQUEST FORM SS-4.

SHOULD YOUR CORPORATE MAILING ADDRESS CHANGE, YOU MUST NOTIFY
THIS OFFICE IN WRITING, TO INSURE IMPORTANT MAILINGS SUCH AS THE
ANNUAL REPORT/UNIFORM BUSINESS REPORT NOTICES REACH YOU.

Should you have any questions regarding corporations, please contact this office at the
address given below.

Claretha Golden, Document Specialist
New Filings Section Letter Number: 200A00034442

Account number: 072100000032 Account charged: 78.75

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

| certify the attached is a true and correct copy of the Articles of Incorporation of
I WINN-DIXIE PROCUREMENT, INC., a Florida corporation, filed on
June 15, 2000, as shown by the records of this office.

The document number of this corporation is PO0000058422. -
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Given under my hand and the
Great Seal of the State of Florida
at Tallahassee, the Capitol, this the

Sixteenth day of June, 2000
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FILED
| ‘ SECRETARY OF STATE

ARTICLES OF INCORPORATION ne el (3 CORPORATIONS

OF 00 JUH IS PH L2053

WINN-DIXIE PROCUREMENT, INC.

The undersigned incorporator, for the purpose of forming a corperation under the

Florida Business Corporation Act, hereby adopts the following Articles of'lncorporation.

ARTICLE |
NAME
The name of this corporation shail be WINN-DIX[E PROCUREMENT, INC.
ARTICLE 1I

PRINCIPAL OFFICE

The principal place of business and mailing address of this corporation shall be

5050 Edgewood Court, Jacksonville, Florida 32254.

ARTICLE Il
CAPITAL STOCK
This corporation is authorized to issue 1,000 shares of common stock with a par
value of One Dollar ($1.00) per share, which shares shall be and hereby are designated
as "Common Shares”. Without action by the shareholders, any or all of the authorized
shares may be issued by the corporation from time to time for such consideration as may

be fixed by the Board of Directors of this corporation.



ARTICLE IV

INITIAL REGISTERED OFFICE AND AGENT

The initial registered office of this corporation in the State of Florida is 1201 Hays
Street, Tallahassee, FL 32301. The name of the initial registered agent of this
corporation at that address is Corporation Service Company. The Board of Directors
may, from time to time, change the registered agent or move the registered office to any

other address in Florida.,

ARTICLE V

INCORPORATOR

The name and street address of the incorporator to these Articles of Incerporation

is:
NAME . . ADDRESS
Kenneth M. Kirschner 5050 Edgewood Court

Jacksonville, Florida 32254

ARTICLE VI

AMENDMENTS

These Articles of Incorporation may be amended in the manner provided by law.
Both the shareholders and the Board of Directors may repeal, amend or adopt Bylaws for
the corporation, pursuant to these Articles, except that the shareholders may prescribe in
any Bylaw made by them that such Bylaw shall not be altered, repealed or amended by

the Board of Directors.
2=



N WITNESS WHEREOF, the undersigned incorporator, being a natural person
competent to contract, has hereunto set his hand and affixed his seal this LL@’ day of

June, 2000. / :
Q[ ! / -
" {Seal)

Kenneth M. Kirschner
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REGISTERED AGENT OF et AT
WINN-DIXIE PROCUREMENT, INC. 00 Jun 15 PH 53

Pursuant to Sections 48.091 and 607.0501, Florida Statutes, the undersigned,
having been designated as the initial Registered Agent for the service of process within
the State of Florida upon WINN-DIXIE PROCUREMENT, INC., a corporation organized
under the laws of the State of Florida, does hereby accept the appointment as such
Registered Agent for the above-named corporation, and does hereby agree to comply
with the provisions of Section 48.091(2) relative to keeping open the Registered Office of
sald corporation, which Registered Office is located at 1201 Hays Street, Tallahassee, FL
32301.

IN WITNESS WHEREOF, |, such designated Registered Agent, have hereunto set

my hand and seal at Jacksonville, Florida on this/S ‘i"day of June, 2000.

atlo Serv:ce Company
egtstered Agent
BRIAN C@URTNEY ASET VE



