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SECRETARY OF STATE ]
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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of ﬂ page(s) has

beatn compared with the record on file in this office, of
which {t purports to be a copy, and that it is full, true
and correct. |

IN WITNESS WHEREOF., | execute this
certificate and affix the Great Seal of
the State of California this day of

Secretary of State l

Saadizts Barn CE 107 o, VD) . I
— — e — P —_—— e ———n o e — i ——— _
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{ ENDORSEL~FiL;
i IN THE BF =D
AMENDED AND RESTATED oF SEFRET ?EE:‘FS}:‘}T?FE%M
ARTICLES OF INCORPORATION SEP 29 1993
DF ' SILL Jonxs, SICRETARY oF STATE
CERTIFIED GROCERS OF CALIFORNIA, LTD.

The undersigned certify that:

1. They are the pfesid:nt?and the sceretary, respect of .
Grooers of Califoria, L., a Californis Corparation spectively, of Certified

) 2. The articles of inc:nrpofraﬁnn of this corporation are amended and
Eﬁ?ﬁ{lﬂlﬁ to read as set forth in Appenldlx A heretu which is :inqorpnratcd herein by
_ -2 The forcgoiag ammdn:ﬂent and r&mtemmt of articles of
Incorporaton has been duly approved by the board of directors.

; ‘

' . % The foregoing amendment gnd restatement of articles of
incorporation has been duly approved by the required vore of sharchalders in accordance
with Section 902 of the California Corporations Code. The total surnber of outstanding
shares of c¢ach class entitled to votc with respect to the forepoing amendment was forty-
six thousand eight hundred (46,800) Class A shares, thres hundrad sixty-ons thousand
one Inmdred thirty-nine (361,139) Class B shares and fifizen (15) Class C shares. The
number of shares of each class voting in favor of the foregaing amendment equaled or
exceeded the vote required, such required vote being 2 majority of the outstanding shares
of Class A stock, a majarity of the ovtstanding shares of Class B stock and a majority of

the outstanding shares of Class C stock.

We ﬁ.mhaﬁ:’leclare under penalty of perfury. ‘ i
; poqury under the laws of the State of California that
the matters set forth in, this certificats are tme and correct of our own knowledge. a

DATE: September 2% 1959 - -

AL d A. Plamann, President

L)

Robert M. Ling, Jr., Sccretary

TOO28852.1
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APPENDIX 4
AMENDED AND RESTATED ARTICLES OF INCORFORATION

FIRST: That the name of the corporation shall be the “Unified Western
Grocers, fnc.”

SECOND: That the purposes for which it is fotmed are as followe:

- (2) For the purpose of, and te facilitate, collective buying, in quantities, of
goods, wares, and merchandise at the lowest possible price with the intent and power to
resell the same to jts stockhalders, members, and to'other persans, for the parpose of
manufacturing hereinafler named commodities ressll the same. :

‘ ‘ (b) Aleo, for the purpose of carrying on and conducting the business of
either a wholesale or retail grocer and generally 1o engage in the buying and the seling at
wholesale or retail prices, of goods, wares, merchandise, groceries, fresh meats, cured
meats, provisions, food stuffs, tobacco in any form, cereals, hay, grain, producrs of the
soil, canned goods of all varictics, and, ehly to the extent allowed by United States of
Amcxiea, State snd City laws and ordinances, to buy, sell, er stare either nonintoxicating
Or mtexicating beverages.

, (c} Al_so, for the purpose of enjuying the power to own, lease, possess, Use, .
occupy, and maintain grocery stores, warehouses, termina] facilitics, real prapenty, or

chattels for the dalivery, reception, storage, or shipment of the above dascribed
commadities, as well as for the sale thereof either in wholssale or retgil quazntities aither

within the State of California_ orin any other stats, ar within any tarimry.

(d) Also, for the purpose of collective, or carporate, advertising for the
purpose of furthering the business of its stockholders in the retail and wholesale grocery

husinnss.

] (&) Also, for the purpose of enjoying the power to own, bold, pogeess, and
deal in the stocks, bonds, securities, and other evidences of indebtedness of?;ther '
corporations, or trusts, or associations engaged in the swae ot similur line of business gs
this corporation either within the State of Califomia, or within any other state, or within

any territary.

' (D) Also, for ﬂu purpose of'enjoying the power 1o creare lawful |
mdebtcdnnsg, 1n the proper form or forms, which mey become necessary to the welfare of
the corporatipn,

TODRRRAZ.]
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. SIXTH: (a) This corporation is authorized to issue
all mth?uz par vehie, to be designated "Class A Shares,” “Class BthrShmea c:ufs;dufcﬁc sé
Bhnrcs_.' trespectively. The total number of Class A Shares which this cnri:nmﬁnn is
enthorized to issue is five hundred thousand (500,000); the total sumber of Class B
Shares which this carporation is awthorized 10 issue is two million (2,000,000); the total
%ber of Class C Sheres which this corporation is suthorized to issus is twm;y four

. (b)  The dphts, prefarences, privileges and ictions grh -
imposed upon the Clags A Shares are as fnllofw: & restd fed to or

. (1) The Class A Shares of this corporation shall be jsgncd
and may he held only by, "member-natrans” . - € 1seucd only tn,
the bylaws of this no{pba::am Er-patrons aft‘has‘cmppraunn ag that term is definad in

_ (2) It hseing the intent and pﬁxpose of this corporatia i
ownexship of ity Class A Shares w qualified and active mambu—pat:;is as d]:ﬁtguﬁﬂ the
o hares may not be transferred except to the corparation or except
with the consant of the corparation to A transferce approved by the corporativn, in |
accordance with and subject to the bylaws of the corporation,

] (3)  Except as otherwise exprassly providad in these ;
ﬁigerg:?;g; E?figqﬁdg the California General Corparation L?\:ﬁtlu:’ o
5 oft g 5 ve exchrsi ing ri wers, including
exclusive right to notice of shareholders' mcem. Y0AiRE TIERS and powers, incl the

: « 'Theﬁshm. preferences, privil d restricr
mposed upon the Class B Shares are as foll:::ﬁ;: ~ges Hd resirictions granted to or

.. (1)  Exceptas otherwiss expressly provided by these Art
Incorporation or expressly required by the California General e cles of
g C
holders of Class B Shares shall have no voting rights, orparetion Law, the

| . (2)  The corporation, at the option of the B 3
at any Hme or from time to tima redeem any omtstanding Class B s;ﬁ:gil-mnm' Ry

(A)  Are held by other than 3 qualified aud acthve
membar-patron of this corporation as that term is defined ianhe bylaws: or

- (B) Have beea declared by the
Excess Cluss B Shares” as that term is defined ma;:e bT;S]’amanard of Directars o be

TRADEMARK
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S .
o . '.

(2) Sueh redemption shall be accomplished by the sorparati
uc I ; orporation's
giving a notice of redemption, as hereafter deseribed, and by
paying the redemption price for such shares. .

. (A)  The redemption price for shares held .
qualtfied and active memberpatron of thi i is detronyT un 2
by‘ hore ofp:a 5 carparanon as that ferm is defined in fhe

40 One cent ($0.01) per share, or

()  Au amount which is calculated by

(*) multiplying the mumber of ghates to be reporchased by the bock value per shara as of
year last ended pricr to the date on whick the holder

the close of the corporation's fiscal
ceases to be a qualified and active member, as conclusivel determin
directors, provided that with respect to ttminaﬁons‘nfmu};bmhip umc?g: Efc

first fult year following the effective dats of the Merger between United Grocers, Ino, and

4 wholly-owned subsidiary of the Carporation (the "M shall
_ 1 I erger”) the book val
datermined as of the ycarmdmed:a:e.lyprecading the cffcotive date uft!!lx?: Mmgz:.- and

' (B) The redemption ?ricc of Excess Class B Shares. othet
- * L} - '
then on termination af’:qcmbcrsh:_ , and provided the member is in good standing, is n:

70028552.1
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‘ \ . .

any of its subsidiaries; provided that : ‘

. s derm
made until after the e o inat no redemption pursuant to subparagraph ) shall b
effective date of the Mc!gcf ° fiscal year of the Carporation f"“""dnthhe :

ﬂi) - m '} o |
- year of the Co X ( _during peniod following the end of th third
ﬂscal_ rpatatisn following the effective da dnrme' g
the period subsequent to the date of the filing of this ammdl::e:tf iﬂmﬁ% f

o

r gm—
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. (d Ther i -
imposed upon the Class gg:ﬂ pxmnfc;i; pgwlﬂscs 2nd restrictions granted o or

: (1) Excopt as otherwi .
Facorporation ar express 8¢ expressly provided by these Articles of
holders of Class cmsnm]f ;&uiredhmbgo the Calif; i General Carporation Law, the

(b)  The corporation is authorized to | T
Section 317 of the Corpoares nisa d to indemnify agenrs (as defined ig
Under Califougin 1. ‘parations Code) of the corporation to the fllest extent petmissible

&

1002885721
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