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75 Rebecca McDowell Cook o
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T Secretary of State S
R P ' 1
e CORPORATION DIVISION S5,
N ‘-"_. ' N _-.-n--'::-t'
i . CERTIFICATE OF CORPORATE RECORDS 5
3y g
2oS%, GUPERVALU HOLDINGS. INC. =
st N o
T 135
"':' ;&"::‘ . Y
;7 E
E—--.:ﬂ}ﬁ 'E:""‘f'.:
S Tl
32553 | RrBECCA MCDOKELL COOK, SECRETARY QOF STATE OF THE STATE i
3EE%5 of HISSOUR!. AND KEEPER GF THE GREAT .SEAL THEREQF, DO HEREBY ..
» 5% CERTIFY THAT THE ANNEXED PAGES CONTAIN A FULL. TRUE AHD 3y
;=i COMPLETE COPY OF THE DRIGINAL DOCUMERTS ON FILE AND OF RECORD 3
¢ ITIN THIS OFFICE- ' e

T =

- =
g 3 . . i

LR ' r.

. . TN TESTIMOMY WHEREOF, I HAVE SET MY

. " HAND AND IMPRINTED THE GREAT SEAL OF

= THE STATE OF M1SSOURL, _ON THIS, THE

;-19TH DAY oF AUGUST, 1997-
o %‘-&E—” aﬁg
. Seeretary of Stafe )
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4 N . ) .
| Siate Of Missourl

Judith K- Moriarty, Seeretary of State

Corporation Division

Certificate of Merger — .
WMissouri Corporation Surviving

[ Merger @ Ao % orations: -
cles @ TEEL E ﬂ-‘ic fatio h‘LE e} gal -
WHE-R.EAS, PJW:‘ - 24 ’ . l

Naine of Carporations _qupEgyALY) BRI DINES, IS0 .

‘ Hissqurl onlo Delaware

- w3 Ol pmmmm—— - )
" Organi X _ e, and Tled. . —_ ' C e Ce
Vi otczived, Tound to confaTm 10 1% & 00 : £ the Stawe gf Missourd, issue (Ol
TV peer H K MO'B.IAF-T;Y Secreary of S@e o . C.
I.r ' ' ] -____________,_..._-.-—h-'-—"'

;OW, THEREFORE. bl bt 1ong i5 elfected, with
NOw H 2T the marger of te aforenamed sorporatiens 19 ef u
certifying thae e i G505}
) . ! '
o e subsequantly chang

s (he surviving W'PE'“‘:"?%E“&%M“%{%LDIRBE + INC.

z:d'md Eristing Under L2

J————

ﬂt &1;'5&:.

ad t0l

-

¥ hant

WHEREOF, 1 hartyio szl
of the State of Missguri. Dot
. fi:w of ——EehFY

T8 TESTIMONY

" e GREAT SEAL

‘ Jétferson, this ———BARR-——
19 88 LopeyIVE DATE: FEBRUARY 26

W

Fe:f;__,_ﬁi’

e at
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GTATE OF MISSOURYI  ~ FILED AND CERTIF
ARTICLES OF MERGER 1SS UE I‘jc”:TE
OF D
SUPERVALU HOLDINGS, INC. CER 94 1394
AND :
FOX-WETTERAU, INC, - - I
o A e

K WETTERAU INCORPORATED

The undersigned corperalions, persusnt 1o the provisions of *The Gensral
and Businzss Corparatisn Law of Missouri® a5 smended, hersby executs the following

Articles of Merger,
ARTICLE ORE
f the

es of the corparations Praposing to mMerge and the names o
tperations are organized, are as Tollows:

State of Incorporation

The nam
Grates under the laws of which such co

Mame of Corporation

"Wettarau Incorporated, Missouri
SUPERVALU Holdings, Inc. oOhio
‘Delaware

Fox-Wetterau, Inc.

ARTICLE TWO
The laws of Qhio and Delaware, the States under which such foreign

cerporations ars organized, peimit such merger.

ARTICLE THREE

etterau Incorporated, which name

“The nams of the surviving corparation s W
s Effective Date, and it ghall be

chall be changed to SUPERVALU Holdings, Ine. on
governed by the laws of the State of Missouwri. ] :

-

ARTICLE FOUR

The Plan of Merger is attached hereto 25 Exhibit A (the " Agreement™).

TRADEMARK
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ARTICLE FIVE

(1) The Agresment has been approved by the Roard of D'Ln:c_‘cr::rs af

v Incorporated, pursuant 2 & umanimous written zetion dated F:‘brua:ydl?-. 195“’:,t

W?ﬂi been further a{:pmvmd by the sole sharehaolder of Welteran Incorporated, pursuan
an ¥ _

to written action dated February w2, 1894,

(2). The Agreement has bean. app-mved by the I_ﬂuard of Directors of
UPERYALU Holdings, Inc., pursuantic a unanimous written action dated Féb;ualg 22,
5;994' gnd has been further approved by the sole sharsholder of SUPERVAL o m_:_r,s.,.

1ng., PUrsuant to written action dated February 22, 1994

(3) The Agresment has been appraved by the Bga:d ngir?;tgf of éE‘;:-;
nan 1 tion dated Februzary 22, < an

Ine., pursuant o a Unanimous Written ac ) )

\\;\:trta;::th;;ﬂapgrovad by the sole shareholder of Fox-Wettaraw, Ing., pursuant to written

sction.dated February 22, 1994,
ARTICLE SIX

As 1o each corporation, the number of shares outstanding, the number of

shares entitled to vote arel

‘T.I“crtal MNumber .- Total Nulmba.r |

of Shares . - of Shares _ i

i tstandi Eautitled to_Vote !

MName of Corporation |
‘ ' 1,000
Wetterau Incorporated l.‘-;fﬂug oo
SUPERVALU Holdingg, Inc ol s

Fax-Wetteran, lne, (

s

-

ARTICLE SEVEN

- As 1o each corporation, the aurnber of shares voted for and agamst the Plan,

" .respectively, are!

. T‘utal- Shares ' “Total Shares

Name of Corporation Voted For Vored Aesinst .

.

. . .

Wetterau Incarporated 1:?23 . 5
SUPERVALU Holdings, Ins. . La0 o

- ' Fox-Wetterau. Ine,
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-

ARTICLE EIGHT

All provisions of the laws of the State t;'nf Missouri and the Siates of Ohio
and Delaware have been complied wuh as applicable to the proposed Merger.

. ARTICLE NINE

The surviving corporation states as follows:

1. Said corporation will own propenty in the State of Miasourd,

2. Said corporation will do business in the State of Missourl.

N WITNESS WHEREOF, #ald Wetterau Incorporated, a corporatidn -

existing under the laws of the

Srata of Missouri. has czused thess Articles to be executed

in its name by its Vice Frosident, and its corporate 2]t be thereto affixed and attestad
by its Seeretary this 22Znd day of February, 1994,

WETTERAU INCORPORATED

By

[

{(CORPQRATE SEAL)

»
* .

Artest:

_ Te;esa H. Johﬁz_;cn, Secretary

Its Vice President

TRADEMARK
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| )
P | ‘
:—.E_c:d‘ SUPERVALU Haldings, Inc, &

i be
' i aused these Articles to
O enighy 1o be ther=to affixed and

S /N WITNESS WHEREOF, <&
on existing under the {zws of the Sals

1 . : te seal
gorporation & i Vice President, and s gorpora
gecuted in its name DY 15 2704 day of February, 1934

d its Secratary this h
e SUPERVALU HOLDINGS, mC. '

By
Gary cott
T1s Vies President

(CGRE-'DR.ATE SEAL)

Attest!

Te:%c.sa. H.J ahna;n, Secretery

i
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REEL: 002797 FRAME: 0714



FEE-19-04  02:58PM  FROM-Merchant & Gould

W/ deln/ SV W W AT U g amim W W T — - ==

‘& ho B123329081
Sent By: GREENSFELDER HEMKER & GALE;

T-527 P.008/014  F-T81
314 345 4704;

IN WITNESS WHEREOF, said Fox-Wetteray, Inc., a corporatian existing under
the lzws of the State of Delaveare, hes causs

d these Arieles to be exzouted in its name
by its Vice Fresident, and its corporate seal te be thereto affi

xed and artested by its
Searatary this 22nd day of February, 1994, )
FOX-WEITERAU, INC.
By

Gary coft
Its Vice President
(CORPORATE SEAL) .

Attest:

WA

"Eeresawﬂ._'.loh[fénn. Seqretary

STATE OF MINNESOTA

)
Y} ss
COUNTY OF HENNEPIN )

L . Nﬁnn.!. ! . ﬂfgﬂf\»\. A notary pu'bﬁc, do
- hersby certify that on this 22fid day of February, 1994, personally sppeared befare-me
Qary I Scett, who,

being by me first duly sworn, declareg that he is the Vice President
of Wetterau Incorporated, that he signed the fores

=oing dofument as Vice President of the
garporation, end that the setements therein containad are true. .

:\“n_ﬁ'&a@k

MNotary Pher

T L SR
-uwuarnnth-nnuiﬂﬂi
£.;- \EHREPIN EOUKIT

i  CopTTT DR

NLY L

¥
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STATE OF MINNESOTA

)
} =5
CcOUNTY OF HENNEPIN )
l ____&ﬂmzz - Yoozt , a notary publig, do
he:;'-eby Gﬂﬂiﬂ,tﬁﬂ.t on this day of February,

1994, personally appgared before me
Gary D, Scout, who being by me first duly sworn, declared tl:xa.t Le is the Vice President
of SUPERVALU Heldings, Inc., thet he signed the foregoing decunient
of the corporatisn, and that the siatements thes

-

eln contained ere trus.

NN V. SV
S

ag Vics Prasident

MNotary

iy

1
-,

A et |
STATE OF ~t~‘-fﬂ't~ﬂ'~!ESDTA )) . .
COUNTY OF HENNEPIN )
I - A, " . a notary publis, do
hLersby c:niﬁ’ﬁﬁ%g{ﬁ%ﬁebmw, 1594, personally appearsd before me
Gary D). Scott, who, being

by me first duly sworm,
of ‘Fox-Wetlerau, Inc,, that he signed the Ffaregoing.
corpotaiomrend-thal-the-stalemenis.tRar

decinrcd that he is the Vice ?residv:'.:t_lt
dosument 35 Vice President of the
sin contained are trus. : .

TRADEMARK
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g - i : EXEIBIT A
AGREEMENT AND PLAN OF MERGER
FOR MERGER OF
SUPERVALU HOLDINGS, INC.
©o . AND :
FOX-WETTERAU, INC/

INTO .
WETTERAU INCORPORATED

THIS AGREEMENT AND PLAN OF MERGER (“Aeresment") is made
and entered into this 22nd day of February, 1994, by znd between SUPERVALU
HOLDINGS, INC,, an Ohio carporation  ("SHIY), Fox-Wetteray, Inc, 2 Dela.w'are
corporation ("FWI"), and WETTERAU I'HCORPDR.:RTI:':D, a Ml'.:lsuu‘-n corporation

("W etterau”). \
WITNESSETH THAT:

WHEREAS, the total number of autharized shares of SHI 15 :TSQ shﬂ.r:;s of
somrman stock. no par value, of which 100 ghares are issued and outstanding (the “SHI

Common Stock") oo |
WHEle aumber of autharized shares of Weuerau is 100,000 -
: Zre issued wd
shares of cornmon stock, of 5.01 par value, of which 1,000 shares are issue
outstanding (the *Weuerau Commen Stock"):

WHEREAS, the tots! number of authorized shares of FWI is‘ 9,000 shares
ot common steck. no par value, of which 100 shares are issued and outstanding {(the "FW1

Common Stoek).

WHEREAS, =ll of the SHI Commen Stock and the Wguer_.au Commeon
 Stoek isheld by Supermarket Oparators of AmericaIne., 2 Delaware corporation (“SG{;");

WHEREAS, all'of the FWI, Common Stask is held by Werterau,

WHEREAS, the Boards of Directors of SHI, Wemerzy, and FW1 have
daterminad thal it 1s advisable and in the best interests of their respective Sorporations 10
tnerye such corporations 4nte & single carporation with Wellerau bmr.ng the surviving
corparation {the "Merger) pursuant to the terms and conditians herzinafter set fozth,
including changing e name of the surviving corperation from W etterau Im:urpmiﬂtf-d o

SUPERVALU Holdirgs, Inc

I

TRADEMARK
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)

T _ s

- . -

WHEREAS, this Apreement has been appraved by the Boards of Directors
" of each of $H1, Wetterau, and FWI, and adopted by the sole shareholders of each of SHI,
Wettaray, and FW1, pursuant to applicable lav; e

NdW,.THEEEFQRE, in consideration of Fhe for=geing recitals and the
following covenants, terms and conditions, SHI, Wetteray, 2nd FWI hereby agree as
follows: : ' . -

I. THE MERGER

1.1 Merg=r. On the Effective Dare (2$ defined in Section 1.3), in
accordance with this Agreement and § 331.410 of the Missouri Revised Statutes, § 232
of the General Corporaton Law of Delawars, and § 1701.79 of the Ohio Revised Code

(" Applicable Law"), SHI and FWI shall be merged with and into Werteraw,

the separats
existence of SHI and FWI shall ceese an

d Weuerau shalj continue as the surviving
corporatien. (In such ecapacity, Wetterau is somerimnes hersinafter referved ta 2s the
"Surviving Corperation®.)

1.2

Terms of Merser, On the Effective Date, by reason of the Merger. -
and without zny sction on the part of SHI, FWL Werterau or the sharehuiders thereof,
{2) each share of SHI Cammen Stock and FW! Common Stock issued and outstanding

imrriﬁdi.a.tdy prior, 1o the Effective Date shzll be ir.:anr:':llud and: exringuished and
austomatically eonverted into and became the Tighitm ¢

eceive 5.01 in cash, without interest, ™
EWW‘WMMW—E&%'MM i i priar
10 the Effective Date shall remain oulstanding and continue ta represent ons share of
 Wetterzu Comman Stock, -
1.3

: Effective Date. The Muerger shall become effecdve at 11:59 pam.,
ES.T., on February 26. 1994 (the "Effective Date”).

1.4 Effect of Merger.” At the Effective Date, the separate existence of
SHI and FWI shall cease, SHl and FW1 shall be merged with and inlo Wenarau, Watteran

shell be the Surviving Cocparatjon, all of the property, BS5ES, rights, privileges, powers, .
franchises and immunities of SHL - FWI, zad Wetterau shall -vest in the Surviving

Corporation, zll of the debis, liabilities and obligations ‘of SHIL. FWI and Wetteraw shall
beeome the debis, liabilitiss and o

bligations of the Surviving Corporetion, and sll of the
effects set forth in Applicable Law shall obrain.

1.5 losing o and FW1 Transfer Becks. At the Effective Date, the
stock transfer books of SHI and FWI shall be closed and no transfer of shares of SHI

Common Stock ar EWI Commen Stoek issued and outsranding irhmediately prior to the
2

TRADEMARK
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- 3
- - ‘ ,
E%fec.tiv;:: Tare shall thersafter be made.

previously representing such shar

If after the BEifective Date, valid certificates
cervficates shall be exchanged as

es are presented o the Surviving Cerporation, such
provided in Section 1.6.

1.6  Exchanee of Certificates. Wetterad shall -act a5 paylng agent 1o
sffecting the exchange of eash far

 erdficaes which, immediately prior to the Effective
Date, represcnted sheres of SEIt or FWI Common Stogk entitled to paymeant pursuant 1o

Seation 1.2, Afier g Effective Date, upon the surrender 10 Wetterau for =xchange-of.
such z cerificate, duly endorsad in blank or accompanisd by duly axer:t.lted stock powers,
the holder thereof shall prompily be paid the amaount of cash o which Euc'p holder is,
antitied under Saetion 1.2 Until so surrendered 2nd exchaaged, each suchcertificate shall

L] !
represent solely the right to teceive the cash inte -which the sha:gs it t‘gmrctnfnr:
represented shall have pasn converted pursuant Lo Saction 1.2, without interest.

1.7 - cles of Incorporation and Bvlaws revin rooration. The
Articlas of Tncorparation and Bylaws of Wettefau, as in affect immediarsly prior to the
Effective Date, shzll be the Articles of lneorporation and Bylaws of the Surviving
Comporation until amendead In acecardance with tha provisions théreof and applicable lavw,
except that the name of the Su

rviving Corporation, Weteraw Incarporated, shall be
changed 10 SUPERY ALU Haldings, Inc., o0 the Effective Date, as follows:

‘Amicle L, "The name of the carporation shall be
- 'SUPERVALU Holdings, Inc.”

{F  Digersant i
Wetterau holding office immediately prior to the Effective Dace shzll be the directors of
the Surviving Corporetion until

their successors are elected and qualified, or until their
death, resjignavion or removal. The officers of Wetterau holding office immediately prior
to the Effective Datc shall be the o

#Ficars of the Surviving Corperation (holding the same
offices as they held-with Wetterau) -at the Effective Date and shall servs 2t the pleasure
of the Board ef Directars of the Surviving Corperation. |

/

- i, NAME CHANGE OF SURYIVING CDRPDRATIGN.

21\ Name of iving,
Corparmtion of the merger is

oration. The namé ‘of the Surviving
-SUPERVALU Holdings, 1

Wateras Incarporated, which name is -changed, 1o
ae., 2 Missourt COrporanen, .

29  ‘Time of Name Change The Sueviving Corporation's name shall be
changed ta SUPERVALU Holdings. Inc., as of the Effective Date defined in Section 1.3.

;
TRADEMARK
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o co

L. QUALIFICATION AND APPOINTMENT OF STATUTORY AGENT -
: DELAWARE

3.1

Certificate of lncorooratiaf.
Wernterau Incorper

The Cemificate of Incorporation of
ated as heretofors amended and 25 in cffect on the date of the Merger
pmiridcd for in this Agreement, shall continue in Tull force and effpet as the Cartificate
of Incorporation of the carparation surviving this Merger, except that the name of the
Surviving Corporauan is changsd o STUPERVALU Holdings, Inc., on the Effective Dats
of the Merger. ) . -

372  Service of Process. Fhe Surviving Corporation

rmizy be served with
process in the State oF Delaware in any proseeding far enforcement of any obligation af
EW1, &5 we ing corporation arising

1| as for enforcement of any obligation of the Surviv

fromr the Merger, including any eult or other proceeding to enforce the right of any

ctockholder as detefmided in appraisal proegedings pursyant io the provisions of § 262

of the General Corporation Law of Delaware; and it does hereby imevocably appoint the

Secretary of State of Delaware as its mgent 1o accept cervica of process in any such suit

or other proceeding. The address 1o which 2 copy of such proeess shall be mailed by the
View Road, Eden Prairie, Minnesota

Secrotary of State of Delaware is 11340 Valley

. $5344, until the Surviving Corparation, shall have heseafter designated in-writing 1 the
said Secrmtary of Seate a different address for such purposs Service of such process My

_ be mede by personally delivering to and leaving with the Secratary of State of Delaware -
Wﬂm&ﬂ%‘%ﬁf State of Delawvare
shall farthwith send by registered mail to YYellerd ﬂwﬂhﬂﬂﬂﬂé"‘
cUPERVALU Holdings, inz), the Surviving Cocpocation, 2t the above address.

7= M
3%, Cormorate ge., The corporale PUrpos

e of the Surviving
corporation to be exercised within the State of Delaware is!

General whelesale and retall -food business, general
merchendise business, and any and 2l lawfil purpases. '

Y. MISCELLANEOUS

4.1 her urances. Erom tme to time & and after the Effective
Date, each party hareta agrees that it wil

] exscure and deliver, oF cause to be executed znd ’
delivered. =il such further assiznments,

assurances or other instamens, znd-shall take of
cause 1o be taken all such further actions, 85

mey be neeessary or desirable 10 complets
the Merger provided for herein and the other wansactions contzmplated by this
Ayresment. ) . .

|

TRADEMARK
REEL: 002797 FRAME: 0720



FEE-19-04

appr

FW1, and Wetterau, is herehy exscute

resp

RECOR

03:01PM  FROM-Merchant & Gould

Sont By; GAEENSFELDER HEMKER & GALE; 314 345 470

i
j .
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47  Governing Law, This Agreemant shall be governed by and construed
. in accordance with the laws of the State .c:f Mis

IN WITNESS WHEREOT, th
oved by the Boards of Directors and duly

gouri.

i 1 bheen duly
ls Agreemeat, having first
adopted by the sole shareholders of ST,

3 on behalf of each of such corporations by th?ir

ective duly zuthorized officers &3 of the date first above writlen.

DED: 02/19/2004

SUPERVALU HOLDINGS, mC.

By:___ M
Name: David L. Bochnen ]
Title: Vice President and Assistant

Secretary

WETTERAU INCORFORATED, INC.

By

MName; 0. -Scott
Title:  Vice President

FOX-WETTERAU, WNC.

G LA

Name:~Zary D, Scolt
Titles# Vice President

!
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