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E ABOVE RESERVED FOR RECORDER

Record & ”retur;y( Please Return To;
: " BRIDGE SERVICE CORP.

800-225-2736
299 Broadway #1508
New York, NY 10007-2061

ARDING NAME CHANGE
muary 13, 2015

Attached hereto is a true and correct copy of the Certificate of Ownership and Merger submitted for
recording to clarify and provide constructive notice of pr esting of title to real property in Skagit
County, WY,

The undersigned has duly executed, acknowledged and de: sinstrument as of the day and
year first above written. ¥

Evie Wexler, Authorizec{ Signatory \
g

County of NY, State of NY:
On January 13, 2014, before me, the undersigned, a Notary Public in and foy sai > personally
appeared Evie Wexler, personally known to me or proved to me on the ba ;

to be the individual(s) whose name(s) is (are) subscribed to the within instru
to me that he / she / they executed the same in his / her / their authorized capacit
/ her / their signature(s) on the instrument, the individual(s), or the person upon

ENNIFER [VALIOTIS
Notari Puplic, State of New York
No. 01IVE;2E)E)Sélgmmy
atified in KINDS
Comrgi:sion Expires August 3, 2017



You may verify this certificate online

Delaware .. .

The First State

W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, #ABREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL ‘DQCUMENTS ON FILE OF "SAFEWAY INC." AS RECEIVED
AND FILED IN T

THE FOLLOWT.

CERTIFICATE
JULY, A.D. 1986, AT A.M.
CERTIFICATE OF AMENDME FILED THE FIRST DAY OF AUGUST,
A.D. 1986, AT 9 O'CLOCK

CERTIFICATE OF AMENDMENT,; FILED THE TWENTY-SIXTH DAY OF

AUGUST, A.D. 1986, AT 9 O'CLOCK A.
CERTIFICATE OF AMENDMENT, ClI TS NAME FROM "SSI
HOLDINGS CORPORATION" TO "SAFEWA LDINGS CORPORATION",
A.M.
CERTIFICATE OF DESIGNATION, FILED TH
NOVEMBER, A.D. 1986, AT 10 O'CLOCK A.M.
CERTIFICATE OF OWNERSHIP, CHANGING ITS N

STORES HOLDINGS CORPORATION" TO "SAFEWAY STORES,

Jeffrey W. Bullock, Secretary of Stat
2086948 8100H AUTHENITYCATION: 1670252 :

DATE: 09-04-14

141141220

4t corp.delaware.gov/authver, sk



Delaware ...

The First State

OWNERSHIP, FILED THE TWENTY-FIFTH DAY OF
O'CLOCK A.M.
RESTATED CE CHANGING ITS NAME FROM "SAFEWAY
STORES, INCORPS "SAFEWAY INC.", FILED THE TWENTY-THIRD
DAY OF FEBRUARY, - AT 9 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED THE FOURTEENTH DAY OF MAY,
A.D. 1996, AT 9 O'CLOCK
CERTIFICATE OF OWNERSHI ILED THE FIRST DAY OF NOVEMBER,

A.D. 1996, AT 3:50 O'CLOCKR P.M.

) AND I DO HERERBY FURTHER CERTIF THE EFFECTIVE DATE OF

T'HF, AFORESATD CERTIFICATE OF OWNE SHI S THE SECOND DAY OF

NOVEMBER, A.D. 1986.

CERTIFICATE OF AMENDMENT, FILED THE TWELFTE DAY OF MAY, A.D.
1998, AT 9 O'CLOCK A.M.
CERTIFICATE OF OWNERSHIP, FILED THE F JULY, A.D.
1998, AT 9 O'CLOCK A.M.
CERTIFICATE OF AMENDMENT, FILED THE SEVE’NTEj JUNE,
A.D. 2004, AT 9:10 O'CLOCK P.M.

CERTIFICATE COF MERGER, FILED THE EIGHTEENTH DAY

2086948 8I00H

141141220

You may verify this certificate coline
at corp.delaware,gov/authver. shtml

DATE: 09-04-14



Delaware .. .

The First State

03 O'CLOCK P.M.

A.D. 2008,

CERT'IFICAT,

SEPTEMBER, A.D. 2013 "CLOCK P.M.

AND I DO HEREBY FURT RTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY FICATES ON RECORD OF THE

AFQORESAID CORPORATION, "SA AY INC.",

SN S

leffrey W. Bullock, Secretary of State
AUTHENTYCATION: 1670252

2096948 B8100H
141141220

You may wverify this certificate opline
a+ corp.delawarae.gov/authver. shtml

DATE: 09-04-14 .



(p$20Y00T
FITED

JUL 23 1986
CERTIFICATE CF INCORPORATION ' 53
::;leCq(lj QF w7 g

551 HOLDINGS CORPORATION

me of this corporation is SSI Holdings
Corporation.

2. e%s of its registered office in the
State of Delaware ; th State Street in the City of
Dover, County of Xen
such address is United

3. The natur

value $.01 per share.

The designations, powers, preferences ang
participating, optional or other speciai rights and
qualifications, limitations or restrictions of the Pref
Stock shall be established by resolution of the Board of
Directors pursuant to Section 151 of the Gemeral Cerporat

Law of the State of Deleware.

ST L fUnd
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5. The name and mailing address of the

Victoria C. Phelps

LATHAM & WATKINS

555 South Flower Street

Los Angeles, California 90071

6. rtherance and not in limitation of the
powers confer statute, the Board of Directors is
expressly au£ﬁ ﬁ
the corporation

7.

ballot unless the bylaw orporation shall so provide.

8. No direc corporation shall be
personally liable to the oration or its stockholders for

monetary damages for breach ¢f fidu duty as a director,

except for liability (i) for any breach of the director's duty
of loyalty to the corporation or stockholders, (ii) for

acts or omissions not in good faith o

hereinbefore named, for the purpose of forming a co

pu:Tsuant to the General Corporation Law of the State o

Ry 0. L} ISR SIS NS LN T TR = 0 S0 AL S g S i~ n el R L g ™ T B B s U IR PR ST AL - O S



do make this certificate, herein declaring and
»chat this is my act and deed and the facts herein

and accordingly have hereunto set my hand

| 3

this 22a f July, 1986,

o (/“'%7/@

ictoria C, Phelps
Incorporator

R —_ i L o e TN el vt e T - "
smoreees; DR L TR T L N N e e i T S N P T T S T R e T L Ll Y AT L g T S s L A e ff e b 0 e e T i il



RE02130,36

FILED

AG 1 1088

f7°é;“’
CERTIFICATE OF AMENDMENT : ?Cdgéiﬂ""f

SIDSTAY oF STATE

OF

and existing under & rtue of the General Corporation

0ES HEREBY CERTIFY:

a proposed

tion of said
corporsation, declaring said amendment
directing its officers to submit said
stockholder of said corporation for con
The resolution setting forth the proposed
follows:

RESCLVED, that Article 4 of the

Certificate of Incorporation of this
corporation is amended to read as follo

TEREERE . 2 VUL i Lon T T W T g 2 T T i I R T T D A T L D R S e R N R T L R LT e T W 2 it 2 m - o =



"4 . The total number of shares of all
asses of stock which the corporation

4 11 have authority to issue is One

Hu ﬁxad Ten Millien (110, ODD 000)

er share.

gnations, powers, preferences
partlc19at1ng, Optlonal or
ghts and qualifications,
estrictions of the

111 be established by
resolutio locard of Directors
pursuant te ¥

Corporation Las
Jreafter. by written consent of
d and outstanding shares of
cessary number of
favor of the

amendment. No sharesz of Preferred i ave been issued.

THIRD: That said amendme

accordance with the provisions of Sectivs he General

Corporation Law of the State of Delaware.

s L n L A s emeer e w o np e e [ - e
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IN WITNESS WHEREQF, SSI HOLDINGS CORPORATION has
is certificate to be signed by George R, Roherts,
and attested by Robert T. MacDonnell, its

30ch day of July, 1986,

SS8T HOLDINGS CORFPORATION

1A

I
/ﬁmﬂz% //{7;;% |

Georgel/R. Roverts,
President

ATTEST:

/
[ e !

Robert T. MacDonnell,

Secretary
J
\-":J(‘;'\J.'r -
s ap—
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3602380153

Gyl
CERTIFICATE OF AMENDMENT F l L E D
QF
AG 26 1988

LERTIFICATE OF INCORPORATION
J AT

‘1‘ il Lo e 20 10
CORPORATION, a corporation organizerd
y virtue of the General Corporation

e, DOES HEREBY CERTIFY:

FIRST: t, by.written consent of the Board of

Directors of said corpers

amendment to the Certific of Incorporation of said

corporation, declaring said apendment-%to be advisable and

directing its officers to submit. sndment to the

stockholder of said corporation f tion thereof.

The resolution setting forth the prop

follows:

RESOLVED, that Article 4 o
of Incorporation of this corpora
amended to read as follows:

"4, The total number of shares of 4ll
celasses of stock which the corporation (shal
autbority to issue is One Hundred Thi
Million (135,000,000) consisting of Cn
Twenty-Five Million (125,000,000) shares ¢
Stock, par value $.01 per share, and Ten !
(10,000,000} shares of Preferred Stock, par
$.01 per share.

The Jesignations, powers, preferences an
relative, participating, optional or other spec
rights and qualificarions, limitations or
restrictions of the Preferred Stock shall be

L FIREESEEL I DNt e AR R L e : -
- B S m M 2 T A L e e i et e R e oS g T A T o al-il el e e AT T g 27 e Wrr iy o e o’ T i e m m — — —



established by resolution of the Board of
Directors pursuant to Section 151 of the Gerneral
poration Law of the State of Delaware."”

OND:  That, thereafter, by written consent of
the of the issued and outsranding shares of
Common 8 said corporation, the necessary number of
shares required by .statute were voted in favor of the
amendment. N Preferred Stock have been issued,

THIRD

Corporation Law of t Delaware.

[+ HOLDINGS CORPORATION has

' Ceorge R. /Roberts
Presiden

ATTEST:

obert I, MacDonnell,
Secretary

co
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Ly

CERTIFICATE GF AI«EENI{MENT .
F :
OF W’é—'—:
SECFTARY OF STATE 7
RTIFICATE OF INCORPORATION
OF
51 KOLDINGS CORPORATION

directing its officers to submit said

stockholders of said corporation for co

The resolution setting forth the proposed
follows:

RESOLVED, that Article 1 of the Ce

of Incorporation of this corporation i

amended to read as follows:

1. The name of this corporation is Saf
Stores Holdings Corporation."

SECOND: That, thereafter, by written consent
the holders of all of the issued and outstanding shares ou

Common Stock of said corporation, the necessary number of

Coiso
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quired by statute were voted in favor of the
No shares of Preferred Stock have been fssued.
: That said amendment was duly adopted in

phe provisions of Section 242 of the General

caused this ¢
its President,

Assistant Secretar)

zdorge ;R. Reberts,
regildent

Assistant Secretary

- A TR D S e i S & UL AR G MRS T e M D A A e T T L SR N LT T TS A R 2 W L L T N W s -
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BE03250135 - FILED

O A
. MOV 21 5%
§ﬁnmmrwsn;
CERTIFLCATE_OF DESIGNATIONS, PREFERENCES
AND RELATIVE PARTICIPATING, OPTIONAL AN
OTHER _SPECIAL RIGHTS OF agggz‘iiﬂﬁ'sﬁﬁg

UALTFICATIONS, LIMITATIONS AND
RESTRICTIONS THEREOF
hniciodiadohin i i

AND

SAFEWA i OLDINGS CORPCORATION

n 151 of the General
the State of Delaware

Pursuant to Se
Corporation Law

SAFEWAY STORES HOLDINGS
tion"), a corporation organized and
tue of the provisions of the General
State of Delaware, certifies as follo

ON {the "Corpora-
£1ng under and by vir-
ion Law of the

e

of the Cor-

FIRST: The Certificate of Incor
; es of Pre-

poration authorizes the issuance of 10,00
ferred Stock, par value $.01 per share (the
and, further, authorizes the Board of Direc
tion, by resolution or resolutions, at any t
to time, to divide and establish any or all of itl
shares aof Preferred Stock not then allocated tou:«
Prefarred Stock into one or more series, and, wi -
the generality of the foregoing. to fix and determin
ignation of each such series, the number of shares ¥
constitute such series and certain powers, preference
ative participating, optional or other special rightss
gualifications, timitations and restrictions of the shares o
each series so established.

SECOND: The Board of Directors of the Corporatiq
unanimous written consent, dated November 19, 1986, 4id dul
adopt the following resolutions authorizing the creation and
issuance of a series of sald Preferred Steck to be known as
Adjustable Rate Cumulative Exchangeable Preferred Stock.

-

Tt L hE RO TSN K e N L R o I IR N s U I iy TRl A L TRV R £ L M DI R R WA WYL W I el
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RESOLVED: The Board of Directors of the Corporation
5 the number, designations, preferences, rights and
f the series of Preferred Stock on the terms and
ions herein set forth:

Pesignation., A series of the Preferred Stock of
hereby designated as "Adjustable Rate Cumu-
Q. preferred Stock”™ (hereinafter called "Ex~

changeable Preferred Stock™) consisting of 5,000,000 shares.

Shares of th changeable Preferred Stock shall rank prior to
the Corporativl
{"Common Stock”
upon liquidati
the Exchangeabl '
dividends or upon 1
Stock and other cl&
shall rank on a par
with respect thereto.

d Stock with respect to the payment of
datioh, all other series of Preferred
teferred stock of the Corporation

e Exchangeable Preferred Stock

2. Dividend

{a) Dividend r

Preferred Stock series shall %

N tial Dividend Period") from the dat
Wi and including February 14, 1987, at.

on the shares of the Exchangeable
i) .for the period (the "Ini-
their original issue to
e per annum of

dend period thereafter
pividend Period"; and
Dividend Period

a "Dividend

the Initial Dividend Period or any.Q
being hereinafter individually referrec
Pericd™ and collectively referred to

which Quarterly Dividend Periods shal
May 15, August 15 and November 15 in
on and include the day next preceding
Quarterly Dividend Pericd, at a rate equalj
Rate {as defined below) in respect of suc

Period. Such dividends shall be pavable 1
cumulative from the date of original issue of
shall be payable, if, when and as declared by
Directors, on February 15, May 15, August 15 a
each year, commencing February 15, 1987. Each 1
shall be paid to the holders of record of shares o
changeable Preferred Stock as they appear on the su
of the Corporation on such record date, not exceedi

4y of the next
pplicable
Dividend

shall be fixed by the Board of Directors of the Corporat
a duly authorized committee thereof. In lieu of payment
dividends on the Exchangeable Preferred Stuck im cash, ¢ hig
poration, at its sole option, may elect to pay all or any g
rion of the accrued and unpaid dividends through the issuvang

(0003 |
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shares of Exchangeable Preferred Stock as pro-
ext paragraph and the issuance of such additional
nstitute full payment of the dividend; provided,
the Corporation shall fail to pay a dividend
hen the Corporation shall make such dividend
al shares of Exchangeable Preferred Stock to
by applicable law, regardless of the terms
seéyrities of the Corporation or any contract or
o gh it may be a party. For each $100.00
unpaid dividends not paid in cash, the Cor-
180.00 liquidation preference ("Ligquida-
4ngeable Preferred Stock in respect of
¥ the event that the Corporation does
payment in additional shares of Ex-
saforesaid, such shares shall be
deemed to have been i r purposes of determining the
rights and preferences of “the hglders of the Exchangeable Pre-
ferred Stock hereunder, | ding without limitation their
right to receive dividends & ch additional shares. Frac-
: preferred Stock will be issued to
uch dividend payments,

however,
payment i
payment

the extent periii
of any other
~ other agreemen!
of such accrued,
poration shall isgsue
tion Prefe-ence?)
such dividend p -
not make such divid

ation and in its sole
nds in cash on the Ex-
itten notice to the
{(the "Holders"} and
orporation (here-
£ such election
' the record date
ent {upon written
ven not less
dend:payment
e Corporation

discretion, in lieu of payment o
changeable Preferred Stock, by g
holders of the Exchangeable Prefe
the transfer agent, as duly appointe
inafter referred to as the "Transfer A
not less than 5 nor more than 45 days!
of a dividend payment, require the Trags
order of the Corporation signed by one Gf
than 5 nor more than 45 days prior to the
date, on each dividend payment date as to
has elected to not make dividend payments b
certificates for additional shares of Exchangeable
Stock representing the number of such shares of ;
Preferred Stock to be issued in respect of such a
ment., Each issuance of additional shares of Exoha
ferred Stock shall be made pro rata with respect "t
standing shares of Exchangeable Preferred Stock.
additional shares of ®xchangeable Preferred Stock iss
ant to this paragraph shall be governed by this certi
shall be subject in all respects except the issuance da
the same terms as the shares of Exchangeable Preferred Btock
originally issued hereunder.

AL"

Except as provided below, the "Applicable Rate" &
be equal to the sum of (i) the Applicable Treasury Rate and
(ii) the Applicable Increment; provided that in no event sha

60004
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he Applicable Rate be less than 11-1/4% per annum Qr greater
1/4% per annum for each such Quarterly Dividend Period.
able Treasury Rate for each such Quarterly Dividend
iall be the highest of the Ten Year Treasury Rate, the
~Freasury Rate and the Three Month Treasury Rate
after defined}. Prior to November 15, 1989, the
ment shall be 7-3/4% and thereafter shall be

of the Ten Year Treasury Rate,
easury Rate and the Three Month
“ be determined for any Quar-
terly Dividend 4od, then the Applicable Trea-
sury Rate fo dend Period shall be the
higher of whiche f such rates can be so
determined; )
(ii} only cneq Ten Year Treasury Rate,
the Thirty Year Tre. ¢y Rate and the Three Month
Treasury Rate c¢an bedetermined for any Quarterly
Dividend Period, then the Applicable Treasury Rate
for such Dividend Period shal » the rate that
can be sc determined; or ’

{iii) none of the Ten 3
Thirty Year Treasury Rate an
Treasury Rate can be determined
Dividend Period, then the Appli
in effect for the preceding Divide
be continued for such Dividend Pe

r Tfeasury Rate, the
hpehal

sury Rate
iod shall

*Treasury Rate™ means the arith
to the nearest .01%) of the weekly average
maturity values adjusted to constant matur
term {the "Constant Maturities Period") for
weeks ending on the last Friday that is wmore t
Days prior to the first day of a Quarterly Div
"Rate Determination Period®)}, as read from the
the most actively traded marketable United States
fixed interest rate securities (x) constructed dai
United States Treasury Department (i)} as published by
eral Reserve Board in its Statistical Release H.15 {5
"Selected Interest Rates," which weekly average yield 4
ity values presently are set forth in such statistical
under the caption "U.S. Government Securities -- Treasu
stant Maturities,™ or (ii) if said Statistical Release H.

HE U

Lt Era ]



then published, as published by the Federal Re-
n any release comparable to its Statistical Re-
19), or (iii) if the Federal Reserve Board shaill
shing a comparable release, as published in any
jon or release of any other United States
Government départment or agency, or {y) if the United States
: teit shall not then be constructing such yield
yeted by the Federal Reserve Board or any
Government department or agency and pub-
in (x) above. However, if a Treasury Rate
o § provided above, then such Treasury Rate
thmet ic average {rounded to the nearest .01%)
ields to maturity for each Business Day
- on Period of all of the issues of
{e United States Treasury fixed inter-
sturity of not less than three
snt Maturities Period nor more
the Constant Maturitias Period
udisig all such securities whica can
the holder at face value in
ax, which provide tax benefits
to the holder or which were “issued at substantial discount)
(1) as published in The Wall Street Journal, or (2) if The Wall
N Street Journal shall cease suth publitation, based on average
i asked prices (or yields) as quoted-by“each of three United
‘ States Government securities dealers of cognized national
standing selected by the Corporat

curves,
other United
lished as set
cannot be detsgt
shall mean the ;

actively traded ma¥
est rate securitie
months shorter than 't
than three months long
from such Business Day |

be surrendered at the o
payment of any federal es

*"Three Month Treasury Rat
dend Period shall be the result of th
regarding the Three Month Discouat Ra
pividend Period, rounded to the nearest

] ch Quarterly Divi-
ollowing calculation
for sfich Quarterly

Three Month Discount Rate {%) .
360 - (91 x .01 x Three Month Disc

"Three Month Discount Rate®

any Quarterly Dividend Period, the arithmetic
weekly average per annum secondary market disco
three month United States Treasury obligations &
calendar weeks constituting the Rate Determinatio
respect to such Quarterly Dividend Period (x) as pud
the Federal Reserve Board (i) in its Statistical Release
{519), "Selected Interest Rates™, which weekly per ar

secondary market discount rates presently are set forth
Statistical Release under the caption "U.S. Government,
Securities--Treasury Bills-Secondary Market—3 Month," or
{ii) if said Statistical Release H.15 (519} is not then p
lished, in any release comparable to Statistical Release Hul

Covo6
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r {y) if the Federal Reserve Board shall not then be
‘ing 8 comparable release, as published in any official
r release of any other United States Government
agency. However, if the Three Month Discount
termined as provided above, then the Three
Month Discouh e shall mean the arithmetic average of the
average pe numisecondary market discount rates, based on the
asied prices for each Business Day during the Rate Determina-
tion Period of ail.-of the issues of non-interest bearing United
States Treasury.cbligations with a maturity of not less than 80

T, dayz "from such Business Day (1) as publishec
Journal, or (2) if The Wall Street Journal
ublication, based on average asked prices as

! nited States Government securities
tional standing selected by the Corpo-

dealers of recogniz
ration.

The Applicable Rat
Dividend Period will be calculated~
by the Corporation ac:zording to .the
described herein. Tre mathemati
culation will be conlirmed in wri
the Exchangeable Preferred Stock (w
ration}. The Corporatich will cause ¢
published in a newspaper of general ci
City prior to the commencement of the ngw
Period to which it applies and will cause’
cable Rate to be enclosed with the dividend
certificates representing the issuance of
Exchangeable Preferred Stock next mailed to
shares of the Exchangeable Preferred Stock.
dividends “accrued” on any share of the Exchangs
Stock at any dividend date shall be deemed to be
any unpaid dividends accumulated thereon to and
dividend date, whether or not earned or declared,
amount of dividends "accrued” on any share of the Ext
Preferred Stock at any date other than a dividend date s
calculated as the amount of any unpaid dividends accun
and including the last preceding dividend date, whethersg
earned or declared, plus an amount determined by multiply]
the Applicable Rate for the current Quarterly Dividend P
by a fraction the numerator of which shall be the number of"
days from the last preceding dividend date to and includingst

G000y

promptly as practicable
riate method

‘uracy of each such cal-
rransfer agent for

A in New York
rly Dividend
-&f such Appli-
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¢h such calculation is made and the denominator of
s¢ the full number of days in such Quarterly Divi-

jority as to Dividends. No dividends (other

payawle in Common Stock or in another stock

e Exchangeable Preferred Stock as to divi-

rights) shall be declared or paid or set

he Preferred Stock of any series, or

, ranking, as to dividends, junior to

ed Stock for any period unless {i) full

hivesbeen or contemporanecuysly are

cfared and a sum sufficient for the

-+ for ‘such payment) on the Exchangeable

: end payment periods terminating on

t of such dividends and (ii} the

he Exchangeable Preferred

en all cumulative dividends

_EBxchangeable Preferrsd Stock and

king on a parity as to dividends

with the Exchangeable Pre d Stock, all dividends declared

upon shares of Exchangeable eferred.-Stock and any other pre-

ferred stock ranking on a parity dividends shall be

A declared pro rata so that in all <a he amount of dividends
declared per share on the Exchan eferred Stock and such
other preferred stock shall bear ™ ther the same ratio
that accrued dividends per share ©
Preferred Stock and such other prefer
other. Except as provided in the pre
full cumulative dividends on the Exchar
have been paid or declared and set aside
most recent dividend payment thereon has
dividends (other than in Common Stock or
ranking junior to the Exchangeable Preferre
dends and ligquidation rights) shall be decla
aside for payment or other distribution made
Stock of the Corporation or on any other tock
tion ranking junior to or on a parity wit

Preferred Stock as to dividends or liquidation rh

ranking junior
dends and liqu

stock of any 9

the Exchangeabl:
cumulative divi
declared and paid
payment thereof set
Preferred Stock fo
or prior to the dates
most recent dividend pa
Stock has been paid in ¢
are not paid in full upon
any other preferred stock

ing mentence, unless
eal Preferred Stock
ent and the

» in cash, no
stock

s to divi-

{c) Restriction or Redemption. The Corpa
shall not, directly or indirectly, redeem or purchas
wise acquire for value shares of Common Stock or any ¢
class of stock or series thereof ranking junior to or ¢
parity with the Exchangeable Preferred Stock as to divid
upan liguidation (other than redemptions pursuant to erplg
stock subscription agreements between the Corporation and g
tain of its officers and key employees) unless, at the time:
making such redemption, purchase or other acquisition, {i) ¢

(0008
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ion shall not be in default with respect to any divi~
ayd on, or any obligation to redeem or retire, shares
changeahle Preferred Stock, and (ii} the most recent divi-

] f the Exchangeable Preferred Stock has been paid

ation Brior to Redemption or qup1dat1on.
Immediately pr:&r to uthorizing or making any distribution in
redemption or 1 n.or purchase pursuant to Section 4
with respect to tangeable Preferred Stock, or acceptance
of Exchangeable Pre d Steck as payment of the exercise
price of any Warranis of ha‘gorporatzon, the Board of Direc-
tors shall, to the any funds legally available there-
for, declare a divide e Exchangeable Preferred Stock
payable on the distribut in an amount equal to any
accrued and unpaid divid the Exchangeable Preferred
Stock as of such date.

3. Redemption.

(a) Optional Redemption:
1983, the shares of Exchangeablel Py

redeemed, in whole or in part, a
tion by resolution of its Board o
forth in Section 3{c} below, at a re ,
share, plus accrued and unpaid divide to the redemption
date. The Exchangeable Preferred Stock.is rof redeemable from
November 15, 1989 to and including Novembe . On and
after November 15, 1992, the Exchangeabl Stock may
be redeemed, in whole or in part, at the eles

raticn by resolution of its Board of Directo
set forth in Section 3{c) below, at the foli
prices {expressed in per share amounts), plus
accrued and unpaid dividends to the date fixed

r to November 15,
Stack may be
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If Redeemed During Per Share
snth Period Beqinning November 15, Redemption Price

1992' (AR R ET I IR B R B RS B [ S N B R B N R LR 5106010
993!..!!'Qllol;.lﬂ.'tlt.ltnbl.qu.llQ- 104.58
94!'.!.1!(0.'..‘.-JCl.lnli-ob.v‘d..tO 103005
gs‘.'-..OOIlIll.!‘li."!“'.l!l."ﬂ'. 101.53
and thereafter...ocueseenasasssorss 100.00

on¢and &

£a) -the redemptian date, dividends will
cease to accumnul

hares of Exchangeable Preferred Stock

In the ‘ew
Exchangeable Prefer
shares to be redeem
such partial redemptign
therato, there would be
Stock oustanding.

at any time less than all of the
k.outstanding is to be redeemed, the
elected pro rata or by lot. No
e effected if, after giving effect
th 50,000 shares of Preferred

(b) Mandatory Redémption. On November 15, 2007 the
Corporation shall redeem all ‘remoining outstanding shares of
Exchangeable Preferred Stock a redemption price of $100 per
share plus accrued and unpaid divideénds-.to such date..

(c) Notice of Redempt
specifying the date fixed for sald =
where the amount to be paid upon rédefipt
be mailed, postage prepaid, at least 30.%¢
60 days prior to said redemption date
of the Exchangeable Preferred Stock to. be
dress as the same shall appear con the book:
If less than all the shares of the Exchange
owned by such holder are then to be redeemed
specify the number of shares thereof whic
and the numbers of the certificates representin
If such notice of redemption shall have been s
on or before the redempticn date specified in s
funds necessary for such redemption shall have neen
by the Corporation separate and apart from its othet f
trust for the account of the holders of the shares s
redeemed, so as to be and continue to be available
then, on and after said redemption date, notwithstan
any certificate for shares of the Exchangeable Prefer :
so called for redemption shall not have been surrendered f
cancellation, the shares represented thereby so called fof
redemption shall be deemed to be no longer cutstanding, t¥
right to receive dividends therecn shall cease to accrue,

00010

tice of any redemption,
ion and the place

is payable, shall
ywt not more than

deemed at his ad-

: v¢ Corporation.
eferred Stock
notice shall
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with respect to such shares of the Exchangeable Pre-
o called for redemption shall forthwith cease and
ept only the right of the holders thereof to re-
he funds so set aside in trust the amount payable
reof, but without interest. However, if such
4on shall have been so mailed, and if prior to
ion specified in such notice all said funds
‘edemption shall have been irrevocably
or the account of the holders of the
L asizble Preferred Stock to be redeemed {and
so as to be and, to be available therefor), with a bank
or fLrust compan; ] n such notice doing business in the

necessary for”
deposited in t

Borough of Manh n i ha city of MNew York and having capital
ofits of at least 330,000,000, there-
g tha redemption date, all shares of
{ ock with respect to which such
nailed and such depesit shall have
' be no longer cutstanding and
ares of the bBxchangeable Pre-
ypon such deposit in trust cease
and terminate, except only.the right of the holders therecf on
or after the redemption date tc receive from such deposit the
\ amount payable upon the redeimption, bdf without interest. In
case the nolders of shares of the Fdcliangeable Preferred Stock
which shall have been called for.fedemption shall not within
two years {(or any longer peried i red by law} after the
redemption date claim any amount 50 ited in trust for the
redemption of such shares, such bark~or ust company shall,
upon demand and if permitted by appli able law, pay over to the
Corporation any such unclaimed amount.s baited with it, and
shall thereupon be relieved of all res ity in respect
thereof, and thereafter the holders of 'su shall, sub-
ject to applicable escheat laws, look only orporation
for payment of the rademption price thereof
est. '

notice shall have bee
heen so made, shall be d
all rights with respect
ferred Stock shall forth

(@) shares of Exchangeable Preferre :
purchased or otherwise acquired for value by theiCo
including by exchange in accordance with Sectiom
shall, after such acquisition, have the status o _
and unissued shares of Preferred Stock and may be re
the Corporation at any time as shares of any series
ferred Stock other than as shares of Exchangeable Pre
Stock.

4, Change of Control.

{a) 1In the event that Kohlberg Kravis Roberts &-
("KKR"} and its affiliates, considered as one entity, cease

60011
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the largest single stockholder or (ii) to own at

f. the voting stock of the Corporation (a "Change of
Corporation shall offer to acquire, within 30
urrence of the Change of Control, all of the

then outstanding shares of Exchangeable Preferred Stock at a
price of 5l share, plus accrued and unpaid dividends to
the date f] .acquisition. As used herein "affiliate’ as

applied ti
rectly controll
with, that persei
the possessio
or cause the dir
person, whether th
tract or otherwi

, means any ather person directly or indi-
ontroiled by, or under common control
ontrol” as applied to any person, means

or indirectly, of the power to direct
£ the management and policies of that
ywnership of voting securities, by con-

{b) Upon
the Corporation shal
ferred Stock tendered”
ration for all outstandi
Stack (the "Qffer”) at a
Liquidation Preference, p
and including the date sped
of Exchangeable Preferred Sto
pursuant to the Offer.

nce of the Change in Control,
all shares of Exchangeable Pre-
to a tender offer by the Corpo-
.. of the Exchangeable preferred
¥ice equal to 100% of their
zérued and unpaid dividends to

ed far the purchase of all shares
(the "Purchase Date") tendered

At the time the Corporarich maxes the Offer, the Cor~
poration shall deliver to the Tré ent, and send, by
first class mail to each Holder at hi ddress as it
appears upon the stock transfer bhooks : ed by the Trans-
fer Agent, a written notice stating that th der may elect
to have his shares of Exchangeable Prefarred ck purchased by
the Corporation, either in’ whole or in lus accrued. and
unpaid dividends on such purchased share '
The notice shall specify a Purchase Date wh
days after the date of such notice and shal
structions and materials necessary to enablt
tender shares of Exchangeable Preferved Sto
Offer, together with the information containe
following paragraph. Not later than the date u
ten notice of an Offer is delivered to the Tran
Corporation shall deliver to the Transfer Agent a
Certificate as to the amount of accrued and unpaid di
the Purchase Date,

all in-

I1f the Corporation designates a depositary or
Paying Agent to receive tendered shares of Exchangeable:
ferred Stock on its behalf in the Offer, the Corporation
deposit with such depositary or Paying Agent, no later th
Purchase Date, funds sufficient to pay for the shares of

00612
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k: chasigeable Preferred Stock to be purchased in the Offer, The

deposila

Paying Agent or the Corporation, as the case
within five business days following the Purchase
eliver payment to each tendering Holder an
he Liquidation Preference, plus accrued and
o the Purchase Date, of the shares of BEx-

d Stock tendered by such Holder. Upon the
period for which the Offer remains open, the

ving Agent or the Corporation, as the case

to the Transfer Agent the shares of Ex-

ck or portions thereof which have been .
d accepted by the Corporation. The

fver to Holders whose shares of Ex-
gck have been purchased only in part new
unpurchased portion of the shares

the

changeable Pref,
properly tendered
Transfer Agent shall d
changeable Preferred §

Holders elect
ferred Stock purchased
of Exchangeable Preferr :
transmittal duly completed

ve shares of Exchangeable Pre-
squired to surrender the shares
] with an appropriate letter of
o the Corporation, & depositary,
if appointed by the Corporation, or a Paying Agent at the ad-
dress specified in the noti at lea three business days
prior to the Purchase Date. Holde #11 be entitled to with-
draw their election if the Corpor he depositary or
Paying Agent, as the case may be s, not later than two
business days prior to the Purcha telegram, telex,
facsimile transmission or letter seddill h the name of the
Holder, the number of the shares of Exciiange le Preferred
Stock which were delivered for purchase by the Holder and a
statement that such Holder is withdraw »

such shares of Exchangeable Preferred 3¢

5., voting Rights.

{a) No General Voting Rights.
pelow, the Holders are not entitled to vote.
set forth below, upon which Holders are entitl
Holder shall have one vote per share.

rovided

{b) vVoting Rights Upon Arrears.

(i) Right to Elect Directors. If at any
time the equivalent of six or more full quarterly
dividends {whether or not consecutive) payable on
the Exchangeable Preferred Stock shall be in
arrears, then the number of directors constituting
the Board of Directors of the Corporation, without
further action, shall be increased by one and the

0012
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shall have the exclusive right, voting

ely as a class, to elect a director to fill

ly created directorship, the remaining

ontinuing to be elected by the other

asses of stock entitled to vote there-

meeting of stockholders held for the

ecting directors. This right shall

t until all dividends in arrears on
éable Preferred Stock have been paid or

d a~-aum sufficient therefor set apart

‘ ich time (i) the right shall ter-

revesting), {ii) the term of

office elected in accordance-

raph {b) shall terminate, and

irectors constituting the

e Corporation shall be

fqr paymer

reduced by one.
(ii) Special Whenever such right
shall have vested, SuchsTight may be exercised
initially by the vote 9f the holders of a majority
cf the shares of Exchangeable Preferred Stock pre-
\ by :proxy, at a spe-
$ angeable Pre-
eeting of

B sent and voting, in person or
i cial meeting of holders of th
ferred Stock or at the next’
stockholders, or by writte
of record of a majority of th
of Exchangeable Preferred Sto
pursuant to Section 228 of the
Corporation Law. Unless such a
been taken by written consent a
cial meeting for the exercise of su
pe called by the Secretary of the Corpar
promptly as possible, and in any ev Wi
days after receipt of a written requ
the holders of record of at least 10% o
standing shares of the Exchangeable Prefe
Stock, subject to any applicable notice requir
ments imposed by law or by any stock exchange’ up
which the shares of Exchangeable Preferred "Stoc
shall then be listed., Notwithstanding the prg
sions of this paragraph, no such special meeting,
shall be held during the 30-day period preceding
the date fixed for the annual meeting of stock-
holders.

standing shares
a meeting

{iii) Term of Office of Directors. Any direc-
tor who shall have been elected by holders of the
Exchangeable Preferred Stock entitled to vote in

Gnt1a
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rdance with this subparagraph {b) shall hold
or a term expiring {subject to the earlier
or declaration and settlng aside & sum

be removed at any time, either for
1se, by, and only by, the affirmative
lders of record of a majority of the
*hangeahble Preferred Stock present
son or by proxy, at a special
agkholders called for such pur-
onsent without 3 meeting of
ord of a majority of the out-
geable Preferred Stock,

¥ such revwval may also
ing or by such written con-
he-removal of a director

shares "of
and voting,
meeting o
pose, or by

be filled at su ‘
sent, A meeting foy

ferred Stock and th
created thereby shal
of the Corporation a

quest therefor signed by th
than 25% of the outstandin
changeable Preferred Stock
cable notice requirements i
exchange upon which such shar
Preferred Stock shall then be 1i
ing shall he held at the earlies
thereafter,

(iv) Vacancies, Any vacancy cau
death or resignation of a director wh
been elected in accordance with this 2
graph {b) shall be filled by a vote of twl
a majority of the shares of the Exchangea
ferred Stock present and voting, in perso
proxy, at a meeting called for such purpo
written consent without a meeting of the ho
of record of a majority of the outstanding sh
of Exchangeable Preferred Stock. Unless such
vacancy shall have been filled by written cons
as aforesaid, such meeting shall be called by the,
Secretary of the Corporation at the earliest prac
ticable date after such death or resignation, and
in any event within 10 days after receipt of a
written request signed by the holders of record of
at least 10% of the outstanding shares of the

GoG1s
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,x hdngeable Preferred Stock. Notwithstanding the
ns of this paragraph, no such special
ngsshall be held during the 30-day period
“the dated fixed for the annual meeting

If

“of the holders of the Exchangeable
Preferred Stoek“required by this subparagraph (b)
1 # not have been called within 10

service of a written request
ezretary of the Corporation or
ailing the same within the
erica by registered mail
-y of the Corporation at
3jject to any applicable
sed by law or any stock

s of Exchangeable

1 then the

days after/
therefor

its principal o
notice requireme
exchange upon which
Preferred Stock sha

ing shares of the Bx
de51gnate in writing o

de51gnated upon the notice #
meetlngs of stockholders or
(but in no event shorter than“pe
any stock exchange upon which the
changeable Preferred Stock shall |
as may be acceptable to the holde
of the total number of shares of
Preferred Stock. Any holder of Exch
ferred Stock so uesignated shall have
the stock hooks of the Corporation fo
of causing such meeting to be called p
these provisions.

{vi) Quoroum. At any meeting of the
of the Exchangeable Preferred Stock called 1
accordance with the provisions of this subpara
graph {b} for the election or removal of direc
tors, the presence in parsen or by proxy of the
holders of a majority of the total number of
shares of the Exchangeable Preferred Stock shall
be required to constitute a gquorum; in the absence
of a quorum, a majority of the holders present in
person or by proxy shall have power to adjourn the
meeting from time t¢ time without notice, other
than announcement at the meeting, until a quorum
shall be present.

00018
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(c) Voting Rights on Extraordinary Matters., So long
shares of Exchangeable Preferred Stock shall be ocut-

i d unless the consent or approval of a greater number
tall then be required by law, without first

approval of the holders of at least a majority of
hares of the Exchangeable Preferred Stock at the
. glven in person or by proxy either by written
eting at which the holders of such shares

t0 vote separately as a class, the Corpora-
and, alter or repeal any of the provisions
Incorporation or By-Laws of the Corpora-
ate amendatory therecof or supplemental
adversely any of the preferences,

es of the Exchangeable Preferred
reof; {(iil create any other class of
priprity over the Exchangeable Preferred
ation or dividends; or (iii) be a
olving a merger, consolidation or
of the Corporation’s assets in
Preferred Stock either remain
nta the right to receive equity
resulting or acquiring corporation

tion shall
of the Cert
tion or of

Stock or the holder
capital, stock havi

change for assets or securi.
{A) such corporation shall have,
tion or sale, no equity securit
standing (except such stock of -

Corporation} unless

uch merger, consolida-
r authorized or out-
ration as may have been
ecgeding such merger or
consolidation or such stock of thes resulting or ac-
quiring corporation as may be issued nge therefor and
approved by at least a majority of t e Hol 5 as aforesaid)
ranking prior, as to dividends or in i n, to the Ex-
changeable Preferred Stock or to the steek e, surviving,
resulting or acquiring corporation issued ange therefor
and (B) after such merger, consolidation é effectlve

in place of and in exchange for the Exchangeab
Stock, of securities of such surviving, result!
corporation with the same powers, preferences

this Certificate of Designations.
6, Exchange.
{a) Requirements of Exchange. The shares o
changeable Preferred Stock are exchangeable in whole, a

in part, for the Corporation's Variable Rate Junior Suborgdi
nated Debentures due 2007 {the "Exchange Debentures™} to b

boe1y
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ant to an indenture (the "Indenture”) betwean the
and Security Pacific National Bank (the "Trustee")
v in the form of Exhibit 4.6 to the Corporation's
tement on Form S-1 (Registration No. 33-3047),
deéclared effective by the Securities and Exchange
mher 20, 1986; provided that on the date of
shall be no dzvxdend arrearage on the Ex-

exchange
changeable Pre
the Indenturt
of outstandipng
gntitled to rece]
of Exchangeable
amount of Exchan
changeable Preferre
exchange, Z
amounts less than $10¢
of fractional shares
dance with the provisio

have occurred and be continuing, Holders
‘eg, uf Exchangeable Preferred Stock will be
e Exchange Debentures in exchange for shares

ceive Exchange Debentures in

be necessary due to the issuance
ngeable Preferred Stock in accor-
ion 2(a) hereof.

(b} Notice of Efchiange. The Corporation will mail
to each holder of record of :the shares of Exchangeable Pre-
ferred Stock written notic its intention to exchange not
less than 30 nor more than 6¢ to the date fixed for
the exchange (the "Exchange Date" such notice shall
state: (i) the Exchange Date, } the place or places where
certificates for such shares of E gable Preferred Stock
are to be surrendered for exchange « “hange Debentures and
(iii) that dividends on the shares of £x<han eable Preferred
Stock to be exchanged will cease to a uch Exchange
Date. Prior to giving notice of inte exchange, the
Corporat1on shall execute and deliver : the
Indenture in substantially the form file
Registration Statement referred to above wj
would not adversely affect any of the prefs
powers or privileges of any Holders, as ma
or usage, except that prior to the execution
(i) the affirmative vote or consent of the Hold
a majority of the Exchangeable Preferred Stock
gquired to approve any amendment or supplement tha,
required the written consent of the Holders of at
majority in the principal amount of the Exchange De
pursuant to Section 10.02 of the form of Indenture;
(1i) the affirmative vote or consent of each of the Hel
Exchangeable Preferred Stock shall be required to effec
amendment or supplement of any provxsxcn in the form of
ture having the effects described in Section 10.02{a), {
{d), (e), (f) and (g} of the form of Indenture. The Corp :
tlon w111 cause the Exchange Debentures to be authenticated
the date on which the exchange is effective, and the
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xpﬁ a 'ﬁn will pay interest on the Exchange Debentures at the
o the dates specified in such Indenture £rom the Ex-

f notice has been mailed as aforesaid, from and
e Date {unless de=fault shall be made by the
\ ing Exchange Debentures in exchange for, or
2§ dividend payment on, the cutstanding shares
referred Stock on the Exchange Date}, divi-
;. Exchangeable Preferred Stock shall cease
ares shall no longer be deemed to be
and all rights of the holders thereof
poration {except the right to receive
Exchange Debentures) shall cease and
irr-accordance with said notice of
res of Exchangeable Preferred Stock
sed or assigned for transfer, if
h shares shall be exchanged by
bentures as aforesaid.

in making the
of Exchangeab
dends on the€ s
toc accrue, and,
issued and outi
as stockholder
from the Corpor
terminate. Upon
the certificates f
s0 exchanged (proper ne
the notice shall so sta

the Corporation into Ex

7. Ligquidation ‘Preference; Priority. {a} In the
event of any liquidation, fel SSOIUthn or wxndlng up of the
affairs of the Corporation,
after payment or provision for pay
liabilities of the Corporation,-t
Exchangeable Preferred Stock sh
of the assets of the Corporation,
capital or surplus and whether or
declared, 5100 per share {or, in the
lxquldatxon, dissolution or winding y
redemption price per share for the Prefer
Section 3(a? (which price shall be deenied
the period from November 15, 198% to and i
1992)) plus an amount equal to all accrue
thereon to the date fixed for distributio
any distribution shall be made to the helders
Stock or any other class of stock or series th
junior to the Exchangeable Preferred Stock wit
distribution of assets.

voluntary
en applicable
k pursuant to
02.00 during
i November 14,
and utipaid dividends
nd n re, before

{b) MNothing herein contained shall be dgé¢
vent redemption of shares of the Exchangeable Prefe
by the Corporation in the manner provided in Sectie
the merger, consolidation or sale of all or substantia,
of the Corporation’s assets authorized in the manner p
and in accordance with the provisions of Section S{c) he
shall not be deemed to be a liquidation, dissclution or win
up of the Corporation within the meaning of this Section 6%

60019
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Written notice of any voluntary or involuntary

, -dissolution or winding up of the affairs of the
ting a payment date and the place where the
ounts shall be payable, shall be given by mail,

in, to the holders of record of the Exchange-
% at their respective addresses as the same

t on account of such liguidation, dis-
f the affairs of the Corporation shall
ny class or series of stock ranking
geable Preferred Stock in respect of
5, unless there shall likewise be paid
at the same time ta s of the Exchangeable Preferred
Stock like proportio rxbutive amounts, ratably, in pro-
portion to the full d t ,bu ive amounts to which they and the

re respectively entitled with
stribution,

an a parity with
the distribution

8. Rgports to Stgckholders. The Corporation
intends to distribute copies of its appual reports and quar-

N terly reports as filed with the Co on to the Holders of

v Exchangeable Preferred Stock. § 5 the Corporation's
oblxgatxons to file annual or gu eports with the Com-
mission are suspended or terminated & Corporatxon will, upon

request, mail to each such holder,™
appearing on the register with respec
Preferred Stock, audited annual finan
in accordance with generally accepted
unaudited condensed quarterly financial
financial statements shall be accompanie
cussion and analysis of the results of oper
condition of the Corporation for the period
substantially the form required under the r
of the Commission currently in effect.

-h Exchangeable
ments prepared
ing principles and
mE 1 Such
dnagement's dis-
'and financial
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IN WITNESS WHEREOF, the Corporation has caused this
jcate to be signed in its name and on its bdehalf and
ed on this 7% day of November by duly authorized offi-

f.the Corporation.

SAFEUAY STORES HOLDIRGS
CORPORATION

QWLW@

Titlj: " Vice President

o
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CERTIFICATE OF OWNERSHIP AND MERGER ﬂ’m_;_
OF

AY STORES HOLDINGS CORPORATION

Corporation Law &f “t} +e of Delaware, DOES HEREBY
CERTIFY:

FIRST: Thatse orporation cwns all of the
outstanding shares of cap
Incorporated, a Maryland ¢ ration.

SECOND: That the Bdard o ctors of said

corporation determined to merge f its whollv-owned

subsidiary, Safeway Stores, Incorp pursuant to

Section 253 of the Delaware General Cd n Law and

Sections 3-105 and 3-109 of the Maryland rporation

Law and adopted the following resolutions

1986

WHEREAS, this corporation owns
the issued and ocutstanding shares of
capital stock of Safeway Stores,
Incorporated, a Maryland corporation; and

WHEREAS, this Board of Directors deem
ir advisable and in the best interests of
this corporation that this corporation
merge inte ltself Safeway Stores,
Incorporated;
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NOW, THEREFORE, BE IT RESOLVED, that
this corporation merge Safeway Stores,
ncorporated, its wholly-owned subsidiary
poration, into itself and assume al: of
obligations pursuant te Sectioun 253 of
Delaware General Corporation Law and

s 3-105 and 3-109 of the Maryland
Corporation Law; and

JLVED FURTHER, that, upon the

dare of the merger, the name

s Holdings Corporation shall
Safeway Stores, Incorporated.

F, SAFEWAY STORES HOLDINGS

Michael T. Tokarz, 1t esident, and James H. Greene,

Jr., its Assistant Secr

. 1986.

s 26th day of November,

R
/ SAFEWAY _ 4 HOLDINGS CORPORATION
By:
ichiiae . o
Vice Preside
ATTEST :

Ja@#s B, Greerie, J¥.
Asdistant Secretary

00003
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ship of the SAFEWAY STORES HOLDING CORPORATION

4 snd existing under the laws of the State of Delaware
INCORFORATED

xisting under the lavs of the State of Maryland
enera) Corporation Law of the State of Delavare,

{ice the twenty-sixth day of Noverber
CA.D. 1986, ar 8:3] o

And 1 do hereby furthe the aforesaid Corporation shall

. be governed by the laws of the 5 be laware

Amd I do hereby further certify tha SAFEWAY STORES HOLDINGS CORPFORATION",

~ has relinquished it corporate title and ass in place therecf “SAFEWAY STORES, INCORPORATED"

N,
3

!

r/’
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98207125 . FILED
'CERT1FICATE OF OWHERS;HIP AND MERGER OF JuL 25 mﬂ(”

SAFEWAY STORES, INCORPORATED Wg&
o o svaz

TORES, INCORPORATED, a corporation organized and
»and by virtue of the General Corporation Law of
are, DOES HEREBRY CERTIFY: '

said corporation owns all of the outstanding
ack of Brentway, Inc., a Delaware

corporation.

SECOND: 'TH
determined to mer
Brentway, Inc.,

Corporation Law a
April 20, 1988:

ard of Directors of said corporation
tself its wholly-owned subsidiary,

. Section 253 of the Delaware General
the following resolutions as of

| owns all of the issued and
es of capital stock of Brentway,

WHEREAS, This cog
outstand
Inc., a Delaware cor

WHEREAS, This Board DiTectors deems it advisable and

Brentway, Inc.:

RESOLVED: That this corporatip

_ wholly-owned subsidia
pursuant to Section 253 of the
Corporation Law.

Brentway, Inc.,, its

IT WITNESS WHERECF, SAFEWAY STORE INCO RATED has
caused this certificate to be signed by Hary Naito, its
Vigce President, and Kathleen L. Nemeth,
Secretary, this 15th day of April, 1988.

SAFEWAY STORES,

By: %AQCLU¢LﬂV K:»
Vice Preégdent

ATTEST:

7

Assistant Secretary
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Cartificate of f the  SAFEWAY STORES, INCORPORATED

a ri wcsting under the laws of the State of pelavare

mavging  BRENTWAY, INC
a corporation organized s u“wﬁu:t.ba]zmoftheSmeof Delaware

pursuant to S&ction 253 Corporation Law of the State of Delaware,

A tH‘

Jéfcrezald Corporstion shall te
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RESTATED CERTIFICATE OF INCORPORATION

FILED
OoF Q A
SATEWAY STORES, INCORPORATED FEB 28 199

b brtn

] sEemTial o7 s

Yy Stores, Incorporated, a corporation

laws of the State of Delaware, which was

originally
Corporation
cartify:

follows:

The address of the registered

Corporation in the State of Delaware fs 32 Loockerman a8, Suite L-100,

in the City of Dover, County of Kent. The na
registered agent at such address is The Prentice-

Corporation System, Inc.




ARTICLE III

The purpose of the Corporation is to engage in any
r activity for which a corporation may now or
organized under the General Corporation Law of
laware as set forth in Title 8 of the

7 e "GCOL").

ARTICLE 1V

of shares of all classes of stock
1 have authority to lassue is Three
00) consisting of Three Hundred

of common stock, par value $.01

per share (the "Common Stock") Million (10,000,000)

shares af preferred stock, par 5401 per share (the

"Praferred Stock™). The designat

including voting rights, and qualificatio
restrictions of the Preferred Stock shal
resclution of the Board of Directors pursuan

of the General Corporation Law of the State o

i



ARTICLE V

The business and affalrs of the Corporation shall

by or under the direction of the Board of

ar of directors constituting the

entire Board of Direc 2 term of the initial Class I

directors shall termi the date of the 1991 annual

term of the initial Class II

III directors shall terminate on

meeting of stockholders. At each a

elected for a three-year term. If the nu

B
changed, any increase or decrease shall be ap

the classes so as to maintain the number of dir each
class as nearly equal as possible, and any additicha
directors of any class elected to f£ill a vacancy resu.
from an increase in such class shall hold 6ffice for a

that shall coincide with the remaining term of that class.




orten the term of any incumbent director. A director shall

resulting,
in office, e

director. Any"

be removed from office at any ti

!

cause, by the affirmative vote of =

majority in amount of the entire capitsai

Corpcration issued and outstanding, and
ARTICLE VII
Elections of directors at an annual or ép

meeting of stockholders need not be by written ballo

the Bylaws of the Corporation shall otherwise provide.

Sagngd




et

ARTICLE VIII

pecial meetings of the stockholders of the

Directors,

majority

The officers of the Corpeoration shall be chosen in

for such terms and

Directors, subject to the right of Directors to

remove any officer or officers at a ith or without

cause.

ARTICLE X

A. The Corporation shall indemnify

extent authorized or permitted by law (as now or he
effect) any person made, or threatened to be made, a
defendant or witness to any action, suit or proceeding

(whether civil or criminal or otherwise) by reason of tha™



fdct that he, his testator or intestate, is or was a director

icer of the Corporation or by reason of the fact that

tled by law. No amendment or repeal of

amendment or repeal.

B. No director of the Corporation shall he

personally liable to the Corporatic ite stcckholders for

monetary damages for any breac f fiducliary duty by such a

director as a director. Notwithstanding-the foregoing

sentence, a director shall be liable to thé extent provided

by applicable law (i) for any breach & ator's duty
of loyalty to the Corporation or its stockh
acts or onmissions not in good faith or whid
intentional misconduct or a knowing violation
(iii) pursuant to Section 174 of the GCL, or fiv)
transaction from which such director derived an imp
personal benefit. No amendment to or repeal of this Seq

B of this Article X shall apply to or have any effect o

liability or alleged liability of any director of the




:‘rporaticn for or with respect to any acts or omissions of

irector occurring prior to such amendment or repeal,

In furtherance and not in limitation of the

rad by statute:

indemnify him against such I'ta under the

provisions of law: ang

(1i) the Corporation may create & trust fund,
grant a security interest and/or use

{(including, without limitatien, letters




;\\ L

may become necessary to effect indemnification as

provided therein, or elsewhere.

ARTICLE XI

therance and not in limitation of the powers

conferred by te, the Board of Directors is expressly

authorize alter, amend or resgind the

Bylaws of the’ In addition, the Bylaws of the
ed, repealed, altered, amended, or
rescinded by the ¢ vote of a majority of the
outstanding stock of the forperation entitled to vote

thereon.

The Corporation reserve

tght to repeal, alter

stockholders herein are granted subject to 't tadervation.

SECOND: That this Restated Certifica
Incorporation was duly adopted in accordance with ¢
provisions of Sections 242 and 245 of the General Ccfj,

Law of the State of Delaware.

ERIER



FEB 22 'SR 16:B2

IN WITNESS WHEREOF, Safeway Stores, Incorpotated

its corporate seal to be hereunto affixed and this

atar k. Magowan

ATTEST:

B ,_@ﬁ«?{a@

Bernat Rosner
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CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
SAFEWAY INC.

Y INC., a corporation organized and existing under and by virtue of
oration Law of the State of Delaware, DOES HEREBY CERTIFY:

t, by written consent of the Board of Directors of sald corporation
as of February 28, 1996, a resolution was duly adopted setting forth a proposed
amendment to the

said amendment to

RESOLVED, that Article IV".¢f the Corporation's Restated Certificate of
Incorporation be amended to read s foliows; subject to the required consent
of the stockholders of the Corporation:

The total number of shares of all es of stock which the
Corporation shall have authority to is ig- Hundred
Seventy Five Million (775,000,000, - ,
Hundred Fifty Million (750,000,000) shares of common stock,
par value $.01 per share (the ‘Common Stock?), and‘Twenty
Five Million (25,000,000) shares of preferred” _

$.01 per share (the ‘Preferred Stock™. The
powers, preferences and relative, participating, ‘
special rights, including voting rights, and
Limitations or restrictions of the Preferred Stock
established by resolution of the Board of Directors pursu
Section 151 of the General Corporation Law of the State’ of
Delaware.




ATTEST:

%’:'Lu_/ Vet /60—44——
Michael C. Ross
Secretary
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CERTIFICATE OF OWNERSHIP AND MERGER
oF
SAFEWAY U.S. HOLDINGS, INC.

SAFWAY IHC-l Qe

the General Corporation Law of the S
CERTIFY:

1. That the Corporation dwis all of the outstanding shares of capital stock
of Safeway U.S. Holdings, Inc,, a Delawaye corporation ("Safeway U.S. Holdings").

2. That the Boand of Directors of tie Co
Safewsy U.S. Holdings with and invo the Cotporation ;

Delaware Geaeral Corporation Law and adopted the folls miaﬁansasofﬂovunberi
1996:

WHEREAS, the Corporation owns all of-the.
outstanding shares of capital stock of Safeway V.S,
Delaware corporation ("Safeway U,§, Holdings");

WHEREAS, it is deamed to be advisable and in
intarests of the Corporation that the Corporation merge intc
itsalf Safeway U.5. Holdings;

NOW, THEREFQRE, BE IT RESCLVED, that the
Corporation nerge Safeway U.§, Holdings, its wholly-owned
subsidiary corpocation, into itself and that the Corporaiion
assume all of Safeway U.S. Holdings" obligations pursuant to
Section 233 of the Delaware General Corporation Law, such
merger o be effective at midnight, Pacific time, on
November 2, 1994;

RESCLVED FURTHER, that, by virtue of the merger
and without any action on the part of the holder thereof, each
issued and outstanding shars of capital stock of Safeway 1.5,

TXEY 014 329\ docunmenit \ SoTt  mox



% PRI 18:08 FAX 302 858 8548 RICHARDS LAYTON Rl Ro03

Hholdings immediately prior to the effective time of the merger
shall be cancelled and no conzjderation issued in respect thereof;

BESOLVED FURTHER, that, by virtue of the mesger
cyt apy action on the pant of the holders thereof, each

outstanding share of capiml stock of the Corporstion
ite "r;or t the effective time of the merger shall

ip and Merger setting forth
-HSAfavga}' U.S. Hcldmgs into the

as such officer or offir.ezs"-

advisable to effect the transd
rasolitions; and

ril necessary, appropriate or
contemplated by these

RESOLVED FURTHER, that a1y
heretofore taken by any officer or dﬁg&or

Pacific time, on. November 2, 1996,

THE QL4 02\ documens \CoTE v e 2
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!N WITNESS WHEREOP, SAFEWAY INC. his caned this certifieate w be

¥
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SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 aM 05/12/1998

9681181630 — 2096948

CBR’HFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF

common stock, par value $.01 per share (the * Common Stock
and Twenty Five Million (25,000,000) shares of prefeired stock
par value $.01 per share (the “Preferred Stock™).
designation, powers, prefercnces and relative, partl
cptional or other special rights, including voting rights,
qualifications, limitations or restrictions of the Prefarred Stock
shall be eslablished by resolution of the Board of Directors
pursuant to Section 151 of the General Corporation Law of the
State of Delaware.
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CERTIFICATE OF QWNERSHIP AND MERGER
OF
SAFEWAY INC,

SAFEWAY INC., a corporation organized and existing under and by virtue of the

WHEREAS, thé Cdrporation owns all of the issued and
outstanding shares of capitsl stock of Safeway Warchouse, Inc., a
Delaware corporation (“Safewny Warehouge™); and

WHEREAS, it is deemed jle and in the best
interests of the Corporation that the' Corposation morge into itself
Safeway Warehouse;

NOW, THEREFORE, BE IT RESCLVED
Corporation merge Safeway Warehouse, its 'w] |
subsidiary corporation, into itself and assumé-alt bligations
pursuant to Section 253 of the Delaware General oration Law;

;_tthe

Corporation be, and each of them hereby is, authorized, srapow
and directed, on behalf of the Corporation, to prepare a Certificat
of Ownership and Merger setfing forth these resolutions to mergs
Safeway Warehouse into the Corporation, to cause said Certifiest
of Ownership and Merger to be filed with the Delaware Secretary:
of State, and to execute such other documents and take such other
actions as such officer or officers shall deem necessary, appropriate

or advisable in order to effect the transactions corntemplated by
these resolutions.

STATE OF DELAWAKE

SECRETARY OF STATE
DIVISION OF CORPORATI(
FILED 09:00 aM 07/0171598

981257577 - 2056944



IN WITNESS WHEREQF, SAFEWAY INC. has caused this certificate to be
fichael C. Ross, its Senior Vice Preddent this Ist day of July, 1998
ﬁ M LA ﬂd"’l——
Michael C, Ross,
Senior Vice President




&te. af Delaware

96948 FILE CERTTFICATE OF AMENDMENT

| OF

RESTATED CERTIFICATE OF INCORPORATION
or

SAFEWAY INC.

SAFEWAY INC:, séarperation organized and existing under and by virtuc of the
General Corporation Lusw of the S‘tat’ of Delaware (the “Corporation™), DOES HEREBY
CERTIFY: :

FIRST: That, a resol
selting forth & proposed amendmen
Corporation, declaring such amer
amendment to the stockholders of the
the Board at a meeting held on Decem
amendment is as follows:

oard of Directors (the “Board”) of the Corporation

eslaled Certificate of Incorporation of the

5 advisable and dirccting its officers (o submit such

poratien. for consideration thereof, was duly adopted by
2003, The resolution setting forth the proposed

RESOLVED, that Atlicle V of the
amended in its entirety to read as follows, subjec
the Corporation:

poration’s Restated Certificate of Incorporation be
eauired consent of the stockholders of

ARTICL

The business and affaits of the Corporation shall be'mans by or under the direction of
the Beard of Dircctors consisting of not less than 6 directors. fan 12 directors, the
cxact mumber of directors to be determined from time lo time by adopted by the Board
of Directors, At each annual meeting of stockhalders of the Corpor

stockholders and until their successors shall be elected and shall quali Jcct, hawever, (o
prior death, rosignation, retirement, disgualification or removal from offite. Am vacancy on {he
Board of Dircetors, howsoever resulting, may be filled by u majority of thédizct
office, even if less than & quorum, or by a solc remaining director. Any d
vacancy shall hold office until the next succeeding annual mesting of stockhe
or her successor shall be elected and shall qualify, subject, however, to prior death
retirement, disqualification or removal from office,

Each director serving on the date of the filing of this certificate of amendmer
office until the next succeeding anaual mesting of stockholders after such date and untiklis o
her successor shall be elected and shall qualify, subjeet, however to prior death, resignation
retirementt, disqualification or removal from office, nolwithstanding that such director may ha
been elected for a term that extended beyond the date of such annnal mecting of stockholders.



/ SECOND: That, thereafter, at the annual meeting of the stockholders of the Corporation,
sessary number of shares roquired by statule were voled in favor of the amendment.

RT3, That, such amendment was duly adopted in accordance with the provisions of
‘ ¢ General Corporation Law of the State of Delaware,

IN WITNESS
to be signed by Steve
A. Gordon, its Sent

REQF, SAFEWAY INC, has causcd this Certificate of Amendment
urd, its President and Chiof Excoutive Oﬂ” icer, and altested by Robert
sident & General Counsel, this L__-»day of June, 2004,

SAFEWAY INC,

even A, Burd \
Pr@iglem and Chief Executive Officer

-

ATTESM

By: Q,&A—-——
Robert A, Gordon
Senior Vice President & General Counsel
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State of Delaware
Secre of .Staf:e
Division Co. tiocns
Dalivered 04:54 03/18/2008
FILED 04:03 PM 03/18/2008
SRV 080330433 - 2096948 FILE

CERTIFICATE OF MERGER
MERGING

WESTGATE CENTER LLC
(a Washingten limited liability company)

into

SAFEWAY INC.
{a Delaware corporation)

264 of the Delaware General Corporation Law)

{Pursi

(a)
(b)

as of March 6, 2008 by and
.. pursaant to which the
Disappearing Entity shall merge with feway such that the separate
existence of the Disappearing Entity will
Surviving Corporation as 5oon as the merg
has been approved, adopted, certified, exectte
the constituent entities in accordance with Secti
Corporation Law and Section 25.15.415 of the

Company Act.

That the Certificate of Incorporation of Safeway, as amended=sH
be the Certificate of Incorporation of the Surviving Corpo
amended pursuant to the laws of the State of Delaware.

That the executed Agreement and Plan of Merger is on file at the
place of business of the Surviving Corporation located at 5918 Stone
Road, Pleasanton, CA 94588-3229.

That a copy of the Agreement and Plan of Merger will be fumished by th
Surviving Corporation, upon request and without cost, to any stockholder of
any constituent corporation or any member of any constituent limited liability
company.

1-



SFea0410.1

That Articles of Merger have been filed this date with the Secretary of State of
the State of Washington pursuant to Section 25.15.415 of the Washington
Limited Liability Company act.

ftat in accordance with Section 25.15.395 of the Washington Limited Liability
ipany Act and Seciion 1.2 of the Agresment and Plan of Merger, the
hall become effective upon the filing of this Certificate of Merger with
sary of State of the State of Delaware,

[Signature page follows]



B WITNESS WHEREOF, Safeway Inc. has caussd this Certificate of Merger to be
by its duly authorized officer this _ MWTA L , 2008.

SAFEWAY INC.

ey 8. Fox
Vice President and Treasurer

WESTGATE CENTER LLC / SAFEWAY INC,
CERTIFICATE Of MERGER



. Stata of Delaware

of State

; ) rations
k) 03/18/2008

,E“IIEi) 05 s ;{?‘M203/18/2008

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

FHOTO ACQUISITION I, INC,

{a Delaware corperation)

Into
SAFEWAY INC,

(a Delaware corporation)
{PURSUANT TO SECTION 253 OF THE DELAWARE
GENERAL CORPORATION LAW)

Safeway Inc.,
“Company™), do.es hereby.c

reanized and existing under the laws of the State of Delaware (the

rated on July 23, 1988, under the mame SSI Heldings
are General Corporation Law.

Company shall become the surviving corporation of the me.rger'
provisions applicable ta short form mergers set forth in Sectiol
General Corporation Law (the "Merger”

NOW, THEREFORE, BE IT RESOLVED, that the Company,
of the Merger as set forth above and hereby assumes all of the liabilities
of the Subsidiary Corporation in accordance with the provisions of Sectd
Delaware General Corporation Law.

RESOLVED FURTHER, that the proper officers of the Company be

such officer hersby is, authorized and directed, for and on behalf of the Company
its name, to execute and ackmowledge a Certificate of Ownership and Merger ¢

SPE40293.1
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“Certificate™) setting forth a copy of the resolutions authorizing the Merper and to
thereafter cause such Certificate to be filed with the Delaware Secretary of State.

RESOLVED FURTHER, that the proper officers of the Company be, and each
officer hereby is, anthorized and directed, for and on behalf of the Company and in
to cawse to be prepared, executed and filed such forms and documents
the withdrawal of the Subsidiary Corporation from any jurisdictions in
alified to conduct business as a foreign corporation,

authorized and directed, for and on behalf of the Company and in
cause to be prepared and to execute, deliver, verify, acknowledge,
any d_ocumcnts instruments, cemﬁcatas, statemnents, papers, or any

its naine, o prepa
file and/or reg

o take such further steps and do any and all such further acts
such officers to be necessary or desirable in order to carry



, 2008.

SAFEWAY INC.

Bradley S. Fox ~
Vice President and Treasurer




State of Delaware
Seoreta of Skata
Division of Corporations
Delivered 07:14 FM 05/18/2010
FILED 06:57 PM 05/18/2010
SRV 100538248 - 2086948 FILE

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
SAFEWAY INC.

FIRST: That,
setting forth a propOSed

" be called at any time by the Board of Directors, the T
President or stockholders owning at least Twenty-Fiv

THIRD: That, such amendment was duly adopted in accﬁréﬁn th provisions of

Section 242 of the General Corporation Law of the State of Delawarg




N WITNESS WHEREQF, SAFEWAY INC. has caused this Certificate of Amendment
ied by Steven A. Burd, its President and Chief Executive Officer, and attested by Robert
its Senior Vice President, Secretary & General Counsel, this [gf’day of May, 2010,

{ SAFEWAY INC.
By: A 4 xg vy
Siefen A. Burd ]

President and Chief Executive Officer

By:__|
Robert A. Gordon
Senior Vice President, Secretary




State of Delaware
Secre of State
Division o f’ﬁorat:.ons
Delivered 03 44 08/17/2013
FILED (03:38 PM 09/17/2013
SRV 131088194 - 2096948 FILE

CERTIFICATE OF DESIGNATIONS

of
ERIES A JUNIOR PARTICIPATING PREFERRED STOCK
of
SAFEWAY INC,

{Pursuant to Section {51 of the
)elaware General Corporation Law)

Safeway Inc., a cémp
the State of Delaware (hereingft
resolution was adopted by the
“Board of Directors” or the “Boar;
Law at a meeting duly called and he

arganized and existing under the General Corporation Law of
alled the “Corporation™), hereby certifies that the following
ctars of the Corporation (hereinafter called the
Squired by Section 151 of the General Corporation
Septemiaber 16, 2013,

RESOLVED, that pursuant o th thority expressly granted to and vested in the Board
in accordance with the provisions of the ended and Rcstated Certificate of Incorporation of
the Cotporation, the Board hereby creates ¥Series of Preferred Stock, par value $0.01 per share
d (the *Preferred Stock™), of the Corporation and h s the designation and number of

shares, and fixes the relative rights, powers and; ¢ and qualifications, limitations and
restrictions thereof as follows: '

Section 1. Designation and Amount. shares of such series shall be
‘Series A Preferred™) and the

Fa number less than the
number of shares then outstanding plus the number of shares, res Sr:issuance upon the
exercise of outstanding options, rights or warrants or upon the

securities issued by the Corporation convertible inta Series A Preferre

Section 2. Dividends and Distributions.

(A)  Subjeet to the prior and superior rights of the holde
class or series of stock of this Corporation ranking prior and supert
Preferred with respect to dividends, the holders of shares of Series

out of funds legally available for the purpose, quarterly dividends payable in cash- :
first day of March, June, Septemnber and December in each year {each such date'b
referred to herein as a “Quarterly Dividend Payment Date”), commencing on the ﬂ

SVil141146.1



Quarterly Dividend Payment Date after the first issuance of a share or fraction of a share
eries A Preferred, in an amount per share {rounded to the nearest cent) equal to the
r of (a) $1.00 or (b) subject to the provision for adjustment hercinafter set forth,

1 Stock since the immediately preceding Quarterly Dividend Payment
¢t to the first Quarterly Dividend Payment Date, since the first
or fraction of a share of Series A Preferred. In the event the
Corporation s y time declarc or pav any dividend on the Common Stock payable
in shares of
outstanding
of a dividend
Commen Stock, 1}
Preferrad were ent
sentence shall be ad

mmon Stock) into a greate:r or lesser number of shares of
h case the amount to which holders of shares of Series A
atelv prior to such event under clause (b) of the preceding

lymg such amount by a fraction, the numerator of
“ommon Stock outstanding immediately after such
h is the number of shares of Common Stock that were

r than a dividend payable in shares of
sidend or distribution shall have been
3d between any Quarterly Dividend
end Payment Date, a dividend of

Payment Date and the next subsequent Q :
$1.00 per share on the Series A Preferred shal

n outstanding shares
3 ¥t preceding the date
of issue of such shares, unless the date of issue of suchs
for the first Quarterly Dividend Payment Date, in which cas
shall begin to accrue from the date of issut, of such shares, ¢

before such Quarterly Dividend Payment Date, in either of which &
shall begin to accrue and be cumulative from such Quarterty Divid
Accrued but unpaid dividends shall not bear interest. Dividends paid
Series A Preferred in an amount less than the total amount of such divi

date for the determination of holders of shares of Series A Preferred entitled t
payment of a dividend or distribution declared therecn, which record date shall®
more than sixty (60) days prior to the date fixed for the payment thereof,

SVAII81346 1



Section 3. Voting Rights. The holders of shares of Series A Preferred shall
llowing voting rights:

(A)  Subject to the provision for adjustment hereinalter set forth, each share of
Preferred shall entitle the holder thereof to 1,000 votes on all matters submitted
.the shareholders of the Corporation. In the event the Corporation shall at any

pay any dividend on the Common Stock payable in shares of Common

reclassification or otherwise than by payment of a dividend in shares
nto & greater or lesser number of shares of Common Stock, then in

number of shares
event.

provided herein,

in any other Cerificate of

(Cy  Except as set forth ficred
Series A Preferred shall have no spe
required {except to the extent they are
set forth herein) for taking any corporate

herwise provided by law, holders of
hts and their consent shall not be

the number of directors
ncreased by two. In
the election of other

on any share or shares of Series A Preferred &
constituting the Board of Directors of the Corporat

¥ stockholders),
unless all dividends in arrears on the Series A Preferred hav “declared and
set apart for payment prior thereto, 1o vote for the election ™
Carporation, the holders of any Series A Preferred being entitled

directors shall ccase to exist, any director who shall have been so elected pursiiaii
provisions of this Section 3(D) may be removed at any time, without cause, only.|
affirmative vote of the helders of the shares of Series A Preferred at the time entitle
cast a majority of the votes entitled to be cast for the clection of any such director :

-
bl

SWA1181146.1



purchase or otherwise acquire for consideration any shares of stock of the Corporat

SVitiaLide. !

-‘Special meeting of such holders called for that purpose, and any vacancy thereby created
y be filled by the vote of such holders. 1f and when such default shall cease 1o exist,

olders of the Series A Preferred shall be divested of the foregoing special voting
subject to revesting in the event of each and every subsequent like default in
ts.of dividends. Upon the termination of the foregoing special voting rights, the

rectors shall be reduced by two. The voting rights granted by this Section
iddition to any other voting rights granted to the holders of the Series A

accrued and unp vidends and distributions, whether or not declared, on shares of
Series A Preferred outstant

| have been paid in full, the Corporation shall not:
)
dissolution or wmdlng

(if)  declare 0
shares of stock ranking ons
dissclution or winding up} with ths
ratably on the Series A Preferred’
payable or in arrears in proportior:
such shares are then entitled; )

(iify  vedeem or purchase or o
of any stock ranking junior (either as to di
or winding up) to the Series A Preferred, pr
any time redeem, purchase or otherwise acquir
exchange for shares of any stock of the Corp
dividends and upon dissolution, liquidation or Wit
Preferred; or

(iv)  redeem or purchase or otherwise acquive.fst ¢ohsidération any
shares of Series A Preferred, or any shares of stock ranking

respective series and classes, shall determine in good faith will resuls,
equitable treatment among the respective series or classes.

(B}  The Corporation shall not permit any subsidiary of the Corporation



unless the Corporation could, under paragraph (A) of this Section 4, purchase or
herwise acquire such shares at such time and in such manner.

Section S. Reacquired Shares. Any shares of Series A Preferred purchased or
wcquived by the Corporation in any manner whatsoever shall be retired and canceled
_,{\acqms;tlon thereof, All such shares shall upon their cancellation become

to the conditions and restrictions on issuance set forth hergin, in the
Gertificate of Incorporation or in any other Certificate of Designations

or ctherwise no
junior (either as
A Preferred unless,

an amount equal to acer
not declared, to the date of mi, provided that the holders of shares of Series A
aggregate amount per share, subject to the
 set forth, equal to 1,000 times the aggregate amount

5 of Comman Stack, or (ii) to the holders of shares of

provision for adjustment herein
to be distributed per share to ho

L

to the total amounts to which the
nidation, dissolution or winding up.
In the event the Corporation shall at any tim
Common Stock payable in shares of Common
or consolidation of the outstanding shares of C
otherwise than by payment of a dividend in share ck) into a greater or
lesser number of shares of Common Stock, then in each gdch caseithe aggregate amount
A priar to such event

¢ adjusted by multiplying

under the proviso in clause (i) of the preceding sentenc 4
hér ot shares of Common

such amount by a fraction the numerator of which is the n
Stock outstanding immediately after such event and the deno

(B) In the event, however, that there are not suffici
permit payment in full of the Series A Liquidation Prefercnc
preferences of all other classes and series of stock of the Corporation, if
a parity with the Series A Preferred in respect thereof, then the assets g
distribution shall be distributed ratably to the holders of the Series A Pr
holders of such parity shares in propontion to their respective liquidation preferenc

(€)  Neither the merger or consolidation of the Corporation into
another corporation nor the merger or consolidation of any other corporation into or Wi

SVAII8i14a 1



the Corporation shall be deemed to be a liquidation, dissolution or winding up of the
rporation within the meaning of this Section 6,

Section 7. Consolidation. Merger, ¢tc. In case the Corporation shall enter
: tion, merger, combination or other transaction in which the shares of Common

¢d_into an amount per share, subject to the provision for adjustment
al to 1,000 times the aggregate amount of stock, securities, cash and/or

subdivision, combraati
reclassification or othe
greater or lesser numbe
in the precedmg senten

y payment of a dividend in shares of Common Stock) into a
ommon Stock, then in each such case the amount set forth
Gt to the exchange or change of shares of Series A Preferred
nount by a fraction, the numerator of which is the
tstanding immediately after such event and the
es of Common Stock that were outstanding

number of shares of Com' il
denominator of which is the nuimbérof
immediately prior to such event.

Section 8. No Redémaption. The Series A Preferred shall not be redeemable
by the Corporation.

Scction . Rank. ed shall rank, with respect to the
iquidation, dissolution or winding up,
ferred Stock, except to the extent
k &n a parity with or junior to the
Series A Preferred. '

Section 10.  Amendment. At any tim
outstanding, the Amended and Restated Certificate of Incorpo
be further amended in any manner which would materizlly
preferences or special rights of the Series A Preferred so as to'a
affirmative vote of the holders of at least two-thirds of the
Preferred, voting separately as a single class.

wf Series A Preferred are
fttie Corporation shall not
change the powers,
dversely without the
shares of Series A

Section 11.  Fractional Shares. Series A Preferred m fractions of

Fes, Jenexercise

rights of holders of Series A Preferred.

* * *

SVAILBIT46 1



¢

N WITNESS WHEREOF, SAFEWAY INC. has caused this certificate to be executed
1£.of the Corporation by the undersigned authorized officer this 16" day of September,

/s Lawra A. Donald
MName: Laura A. Donald
Title: Vice President

SViIT8HL40.1
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