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) Secretary of ]
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fend CORPORATION DIYISION
CERTLEICATE GF CORPORATE RECORDS
L
i.”: SUPERVALU HOLDINGS, INC.
g, 8572

!

'% ;I RERECCA McDOWELL COOK, SECRETARY OF STATE OF THE STATE
4475 oF NISSOURIlAND KEEPER OF THE GREAT SEAL THEREOF, DO HEREBY
"‘*" A FULL, TRUE AND
YT CERTIFY THAT THE ANNEXED PAGES CONTAIN
i -: " COMPLETE COPY OF THE ORIGINAL DOCUMENTS ON FILE AND OF RECORD
¢ U0 IN THIS OFFICE.

-!

e ¥

II

q.-.'-f '.) ?

.. IN TESTIMONY WHEREQF, 1 HAVE SET MY
. . HAND AND IMPRINTED THE GREAT SEAL OF
"> " THE STATE OF MISSOURI, ON THIS, THE
.- 197TH DAY OF AUGUST, 1997.

?Lm Pl 0@5

Secreta:y of State

-
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State of Missouri
Judith K. Moriarty, Secretary of State

Corporation Division

Certificate of Merger —
Missourl Corporation _Surviving

WHEREAS, Articles of Merger of the [ollowing corporations:
Name of Corporations _syegpyAtY POLDINES INC { An_Ohio cOTH not qual 1fied)
Missouri Onlo Delaware

- Organimd‘and Existing Under Laws of

have been received, found t.q__cqr.xfo'rm to law, and fited. . o
NOW, THEREFORE, 1, JUDITH K. MORIARTY, Secretary ©f State of the State of Missouri, issue this Certf
4, with -

enamed corporations is effecte

rifying that the merger ol the afor

WETTERAY INCORPORATED .

of Merger, ¢

1< the surviving corporation. The name subséquéntly changed to:
SUPERYVALY HOLDINGS, INC.

7
nhand at

N TESTIMONY WHEREOF, 1 hereunto set m7
_Lhé Suate of Missourl. Done 2t the

" he GREAT SEAL ol
&ﬂv of ——February

Jéiferson. this o —284Hh——
1994 .
EFFECTIVE DATE: FEBRUARY 28, °

Seeretary Of
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STATE OF MISSOURI  FILED AND CERTIFICATE
ARTICLES OF MERGER ] S S U ED .
OF J
SUPERVALU HOLDINGS, INC. FEB 24 1395,
AND :
FOX-WETTERAU, INC. - o e
INTO MRS e o rer

WETTERAU INCORPORATED

arsuant to the provisions of "The General

The undersigned corporations, p
as amended, hereby execute the following

and Business Corporation Law of Missouri"
Arnticles of Merger:

ARTICLE ONE
{ the

The names of the corporations proposing to merge and the names ©
States under the laws of which such corporations are organized, are as follows:

State of Ingcorporation

Name of Corporation

‘Wetterau Incorporated Missouri

SUPERVALU Holdings, Inc. ~ Ohio
Fox-Wetterau, Inc. | Delaware

ARTICLE TWO

The laws of Ohio and Delaware, the States under which such foreign

corporations are organized, permit such merger.

ARTICLE THREE

erau Incorporated, which name

The name of the surviving corporation is Wett
Effective Date, and 1t shali be

shall be changed to SUPERVALU Holdings, Inc. on the
governed by the laws of the State of Missouri. :

ARTICLE FOUR

The Plan of Merger is attached hereto as Exhibit A (the “Agreerment").

- TRADEMARK
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ARTICLE FIVE

(1)

(2) The Agreement

The Agreement ha
\Wetterau Incorporated, pursuant o a un

and has been further approved by the so
~ to written action dated February 22, 1994,

s been approved by the Board of Directors of

animous written action dated February 22, 1994
le shareholder of Wetterau Incorporated, pursuant

has b

een approved by the Board of Directors of
SUPERVALU Holdings, Inc,, pursuant tc a unai

1994 and has been further approved by the sol
Inc., pursuant to written action dated February

(3)

action dated February 22, 1994,

The Agreement has
Wetteray, Inc., pursuant to a unanimous w

been further approved by the sole shareho

imous written action dated February 22,

e shareholder of SUPERVALU Holdings,
22, 1994,

been zpproved by the Board of Directors of Fox-
riten action_dated February 22, 1994; and has
lder of Fox-Wetterau, Inc., pursuant to written

ARTICLE SIX

As to each corporation, the number of shares outstanding,

shares entitied to vote are:

Name of Corporation

Wetterau Incorporated
SUPERVALU Holdings, Inc.
Fox-Wetterau, Inc,

ARTICLE SEVEN

As 10 each corporation,
respectively, are:

Name of Corporation

Wetterau Incorporated

SUPERVALU Holdings, inc.
Fox-Wetterau, Inc.

the number of

; Total Number

" Total Number .
of Shares of Shares .
Qutstanding Entitled to Vote
1,000 1,000
100 100
100 10Q

7/

-

the number of shares voted for and against the Plan,

Total Shares Total Shares

Voted For Voted Against
1,000 ¢
100 0
100 0
2
TRADEMARK
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' ARTICLE EIGHT

All provisions of the laws of the State of Missouri and the States of Ohio
and Delaware have been complied with as applicable to the proposed Merger.

. . ARTICLE NINE
The surviving corporation states as follows:
1. Said corporation will own property in the State of Missouri.
2. Sald corporation will do business in the State of Missouri.
IN WITNESS WHEREOF, sald Wetterau Incorporated, a corporation
existing under the laws of the State of Missouri, has caused these Articles to be executed
in its name by its Vice President, and its corporate seal to be thereto affixed and attested

by its Secretary this 22nd day of February, 1994.

WETTERAU INCORPORATED

/%/sﬁ«f%

”aryd)
Its Vice Preszdent

(CORPORATE SEAL)

Attest:

et M

Teresa H. Johnefon Secretary

TRADEMARK
REEL: 002730 FRAME: 0545



Sent By: GREENSFELDER
HEMKER & GALE; 314 345 4704; 13 0ct’03 4:44PM;Job
: ;Job 531;Page 8/16

’ ;

' IN WITNESS WHEREOF, said SUPERVALU Holdings, Inc, 2
used these Articles to be

f the State of Ohioc, has ca
t, and its corporate seal 1o be thereto affixed and

1994,

corporation existing under the laws ©
executed in its name by its Vice Presiden
attested by its Secretary this 22nd day of February,

SUPERVALU HOLDINGS, INC.

By

Gary
Its Vice President

(CORPORATE SEAL)

Attest.

TeFesa. H. Johnsﬁn, Secretary

TRADEMARK
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IN WITNESS WHEREQF, said Fox-Wetteray, Inc., & corporation existing under
the laws of the State of Delaware, has caused these Articies to be executed in its name

by its Vice President, and its corporate seal to be thereto affixed and attested by its
Secretary this 22nd day of February, 1994.

FOX-WETTERAU, INC.

/&uﬁ&%

Gary cott
Its Vice Pre51dent
{(COQRPORATE SEAL)

Attest:

Ll o

‘Teresa H. Johgson, Secretary

STATE OF MINNESOTA y T
} ss
COUNTY OF HENNEPIN )
1 Nanca L ] ponay X _, a notary public, do

hereby certify that on this 22hd day of February, 1994, personally appeared before me
Gary D. Scott, who, being by me first duly sworn, declared that he is the Vice President

of Wetterau Incorporated, that he signed the foregoing document as Vice President of the
corporatlon and that the statements therein contained are true,

N -;m,\?ﬁ\kmx

Notafy Pubi @
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!
STATE OF MINNESOTA )
) ss
COUNTY OF HENNEPIN \
1 N&M | Lonaatd _a notary public, do
hereby cenify that on this 220d day of February,

1994, personally appéared befor?, me
Gary D. Scott, who, being by me first duly sworn, declared that he is the Vice President
of SUPERVALU Holdings, Inc., that he signed t

he foregoing document as Vice President
of the corporation, and that the statements therein contained are irue.

No‘tary *::}:
‘i ‘ﬁ&- | v aay :;. 1o -
STATE OF MINNESOTA ) . -
' Y ss
COUNTY OF HENNEPIN }

L, S\\m\u L l\Q.Q(\Qr ku , a notary public, do
hereby certify that O“JEhiS-ZEEd day of February, 1994, personally _appearefi befor? me
Gary D. Scott, who, being by me first duly sworn, declared that he 1§rthe nge President
of Fox-Wetterau, Inc., that he signed the foregoing document as Vice President of the
c‘o*rpora-t-i-enr-an-d—t—hax--t.h.&suanenxs...:h,erzin_cgntaincd are true. : :

Mm %\%\k{vi:\

Notary Publy

SEN woraky romic - Mo

e AN - W A

-y = FEMMEPDE COUMTY

) EEE:J MY COMMISSHON EXMRES
. LT 14, [934

-
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
FOR MERGER OF
SUPERVALU BOLDINGS, INC.

~ AND :

FOX-WETTERAU, INC.
INTO |
WETTERAU INCORPORATED

THIS AGREEMENT AND PLAN OF MERGER ("Agreement") is made

and entered into this 22nd day of February, 1994, by =and between SUPERVALU
HOLDINGS, INC., an Ohio corporation ("SHI"), Fox-Wetterau

, Inc., a2 Delaware
corporation ("FWI) and WETTERAU I\ICGR.PORATED a Missourl corporation
("W etterau"). 5. <k,

WITNESSETH THAT:

WHEREAS, the tota! number of authorized shares of SHI is 750 shares of

common stock, no par value, of which 100 s‘qares are issued and outstanding (the “SHI
Common Stock")

WHEREPLS. the total number of authorized shares of Wetterau is 100,000

shares of common stock, of $.01 par value, of which 1,000 shafes are issued mrd
outstanding (the "Wetterau Common Stock");

WHEREAS, the total number of authorized shares of FWI is 9.000 shares

of common stock, no par value, of which 100 shares are issued and outstanding (the "FWI
Commen Stock).

WHEREAS, all of the SHI Common Stock and the Wetterau Commen
- Stock isheld by SupermarketOperatorso Amenca}nc a Delaware corpo.atzon (“SOA")

WHEREAS, all of the FWI,‘Common Stock 1s heId b’y Wetterau®

WHEREAS, the Boards of Directors of SHI, Wetterau, and FWI have
determined that it 1s advisable and in the best interests of their respective corporations to
merge such corporations into a single corporation with Wetterau being the surviving
corporation (the "Merger") pursuant to the terms and conditions hereinafter set forth
including changing the name of the surviving corporation from Wetterau Incorperated to

SUPERVALU Holdings, Inc.;

TRADEMARK
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WHEREAS, this Agreement has been approved by the Boards of Directors

“of each of SHI, Wetterau, and FWI, and adopted by the sole shareholders of each of SHI,
Wetterau, and FWI, pursuant to applicable law,

NOW, THEREFORE, in consideration of the foregoing recitals and the

following covenants, terms and condmtxons SHI, Wetterau, and FWI hereby agree as
follows: ‘ .

I. THE MERGER

1.1 Merger. On the Effective Date (as defined in Section 1.3), in
accordance with this Agreement and § 351.410 of the Missour: Revised Statutes, § 252
of the General Corporation Law of Delaware, and § 1701.79 of the Ohio Revised Code
("Appliceble Law"), SHI and FWI shall be merged with and into Wetterau, the separate
existence of SHI and FWT shall cease and Wetterau shalf continue as the surviving

corporation.  (In such capacity, Wetterau is sometimes hereinafter referred to as the
"Surviving Corporation”.)

1.2  Terms of Merger. On the Effeciive Date, by reason of the Merger.

) . =]
and without any action on the part of SHI, FWI, Wetterau or the shareholders thereof,
(2) each share of SHI Common Stock and FW! Common Stock issued and ocutstanding
immediately prior to the Effective Date shall be cancelled and' extinguished and

- automatically converted into and became the right to receive $.01 in cash, without interest, -
and (bY eacti shiare of ‘Wenterau-Comnron Stock-rssued-and-o- utstanding immediately prior
t

o the Effective Date shall remain outstanding and continue to represent one share of
Wetterau Common Stock.

1.3 Effective Date. The Merger shall become effective at 11:59 p.m.,
E.S. T on February 26, 1994 (the "Effective Date").

1.4  Effect of Merger. At the Effective Date, the separate existence of
SHI and FW1 shall cease, SHI and FW1 shall be merged with and into Wetterau, Wetterau
shall be the Surviving Cor’poratton all of the property, assets, rights, prmleces powers, .
franchises and immunities of SHI,  FWI, and Wetterau shall vest in the Surviving
Corporation, all of the debts, liabilities and obligations of SHI, FWI and Wetterau shall

become the debts, liabilities and obligations of the Surviving Corporanon and all of the
effects set forth in Applicable Law shail obtain.

1.3 Clcﬁsingof SHI and FW! Transfer Books. At the Effective Date, the

stock transfer books of SHI and FWI shall be closed and no transfer of shares of SHI
Commen Stock or FWI Common Stock issued and outstanding immediately prior to the

2]

TRADEMARK
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So 7 ) §
§ E%fe::tive: Date shall thereafier be made. If, after the Effective Date, valid certificates

previcusly representing such shares are presented to the Surviving Corporation, such
certificates shall be exchanged as provided in Section 1.6.

1.6 Ewchange of Cerificates. Wetterau shall act as paying zgent in
effecting the exchange of cash for certificates which, immediately prior to the Effective
Date, represented shares of SHI or FWI Common Stock eatitled to payment pursuant to
Section 1.2. After the Effective Date, upon the surrender to Werterau for exchange-of
such a certificate, duly endorsed in blank or accompanied by duly executed stock powers,
the holder thereof shall promptly be paid the amount of cash to which such holder is
entitled under Section 1.2. Until so surrendered and exchanged, each suchcertificate shall

represent solely the right to receive the cash into which the shares it theretofore
represented shzll have been converted pursuant to Section 1.2, without interest.

17 Aricles of Incorporation and Bvlaws of Surviving Corporation. The

Articles of Incorporation and Bylaws of Wetteray, as in effect immediately prior to the
Effective Date, shall be the Articles of Incorporation and Bylaws of the Surviving
Corporation unii! amended in accordance with the provisions théreof and applicable law,

except that the name of the Surviving Corporation, Wetterau Incorporated, shall be
changed to SUPERVALU Holdings, Inc,, on the Effective Date, as follows:

Article L. “The name of the corporation shall be
' SUPERVALU Holdi_ngs,- [ac.”

1.8 Direciors and UTTm“of—%u'r‘vi“v%n-zm@e-r—*;a-e-Fa-ui@-nr__'ihe_dir_e_c,tb_ts_of
Wetterau holding office immediately prior to the Effective Date shall be the directors of
the Surviving Corporation until their successors are elected and qualified, or until their
death, resignation or removal. The officers of Wetterau holding office immediately prior
1o the Effective Date shall be the officers of the Surviving Corporation (holding the same

offices as they held with Wetterau) at the Effective Date and shall serve at the pleasure
of the Board of Directars of the Surviving Corporation.

’

1. NAME CHANGE OF SURVIVING CORPORATION

2.1

L

Name of Surviving Corporation. The name of the Surviving
Corporation of the merger is Wetterau Incorporated, which name is changed to
SUPERVALU Haldings, Inc., 2 Missouri corporation, '

2

Time of Name Change. The Surviving Corporation's name shall be

2
changed to SUPERVALU Holdings, Inc,, as of the Effective Datea defined in Section 1.3.

TRADEMARK
REEL: 002730 FRAME: 0551



Sent By: GREENSFELDER HEMKER & GALE; 314 345 4704;

13 0ct’03 4:46PM;Job 531;Page 15/16

| o |

[11. QUALIFICATION AND APPOINTMENT OF STATUTORY AGENT -

DELAWARE

31 Cenificate of Incorporation. The Cermificate of Incorporation of

. Wetterau Incomporated as heretofore armended and as in effect on the date of the Merger
provided for in this Agreement, shall continue in full force and effect as the Cemf';ca;e
of Incorporation of the corporation surviving this Merger, except that the name of the

Surviving Corporation is changed to SUPERVALU Holdings, Inc, on the Effective Date
of the Merger. .

32  Service of Process. The Surviving Corporation .m'ay be servec‘I with
process in the State of Delaware in any proceeding for enforcen:.e.nt of any oblhgatxcEn’ of
FWI, as well as for enforcement of any cbligation of the Surviving corporation arsing
from the Merger, including any suit or other proceeding to enforce th_e.nght of any
stockholder as determired in appraisal proceedings pursuant to the provisicns of_§ 262
of the Genera! Corparation Law of Delaware, and it does hereby im:voc?biy appoint th‘c
Secretary of State of Delaware as its agent to accept service of process in any such sult
or other proceeding. The address to which a copy of such process shall ble .maxlei:i by the
Secretary of State of Delaware is 11840 Valley View Road, ’fEden Pr'ame,-b:f.[mnesota

. 55344, until the Surviving Corporation shall have hereafter dcsa%natcd in writing to the
said Secretary of State a different address for surch purpase. S_erv:ce of such procgss may

 be made by personally delivering to and leaving with the Secretary of State of Delaware
duplicate copies of such process, one of which copies the Secretary :I:J_f’State ofLDeiaxga:c
shall forthwith send by registered matl to Welleral incorgaratecmante changed—10
SUPERVALU Heldings, Inc.), the Surviving Corporation, 2t the above address.

13. Coroorate Purpose. The corporate purpose of the Surviving
corporation to be exercised within the State of Delaware is:

4

Generz! wholesale and retail food btf.lsmess, generalr

merchandise business, and any and 2ll lawful purposes.

1V. MISCELLANEO Us

41  Funmher Assurances. From time to time ai and after the Effective
Date, each party hereto agrees that it will execute and delive_r, or cause to be executed anc
delivered, all such further assignments, assurances of other instruments, and -shall take or
cause to be taken all such further actions, as may be necessary or desirab

le to complete
the Merger provided for herein and the other transactions contemplated by thes
Aygreement, .

- TRADEMARK-
REEL: 002730 FRAME: 0552



Sent By: GREENSFELDER HEMKER & GALE,; 314 345 4704; 13 Oct’03 4:47PM;Job 531;Page 16/16

42  Governing Law. This Agreement shall be governed by and construed
" in accordance with the laws of the State of Missourl,

IN WITNESS WHEREOF, this Agreement, having first been duly
approved by the Boards of Directors and duly adopted by the sole sha.re’hcl‘ders of SI{.{,
FW1, and Wetterau, is hereby executed on behalf of each of su'ch corparations by th;:r
respecﬁve duly authorized officers as of the date first above written. :

SUPERYALU HOLDINGS, INC.

Name: David L. Boehnen
Title: Vice President and Assistant

i, -, Secretary

WETTERAU INCORPORATED, INC.

By'/cizz/way \Qf%
Nmeﬂary D. Scott
Title: Vice President

FOX-WETTERAU, INC.

D AL

Nam%ga:y D. Scott
Title,» Vice President

- TRADEMARK .
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