CERTIFICATE OF QUAMFICATION OF
FOREIGN CORPORATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, and legal custodian

of the corporation records of the State of Idaho, do hereby certify that
rE, O ING,

a corporation duly organized and existing under the laws of D] ware has fully
complied with Section 10 Article II of the Constitution, and with Sections 30-501 and 30-502,
Idaho Code, by filing in this office on the 25th day of Jirdy

19 gy , a properly authenticated copy of its articles of incorporation, and on the 28th

day of July 194 , a designation of T, ¥, Mumsosu in

the County of Ada as statutory agent for said corporation within the State of
Idaho, upon whom process issued by authority of, or under any law of this State, may be
served.

AND I FURTHER CERTIFY, That said corporation has complied with the laws of the
State of Idaho, relating to corporations not created under the laws of the State, as contained
in Chapter 5 of Title 30, Idaho Code, and is therefore duly and regularly qualified as a cor-
poration in Idaho, having the same rights and privileges, and being subject to the same
laws, as like domestic corporations.

IN TESTIMONY WHEREOF, I have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho,
this 2Lk day of July

AD, 19 45

Pete T. Cenarrusa
Secretary of State

Corporation Clerk

Feoreign



CERTIFICATE OF INCORPORATION
OF. .
AFS, 1NC.

( Pursuant to Section 102 of the General Corporatlon Law )

The underéigded, for the purposes of'forming'a corpora~

~ tion puréuant to Sectionllﬂz of the GenefalNCorporetion Law of

-  the State of Delaware, do hereby certlfy-

F

“FIRST: The name of the corporatlon (herelnafter referred
~to'as the "Corporatlon") is: | |
. _AFS, INC. - o,

SECOND; The address of its tegistered“bffice in the State
'of Delaware is No. 100 West Tenth Street in the City of Wilming~
"ton, County of New Castle The name of its reglstered agent at
such<address is The Corporatlon Trust Company | |
o ”THIRD' The purposes of the Corporatlon are:

(1) To establlsh conduct ‘and operate food stores, druo
stores, varlety stores, department stores, restaurants, Tunch
" counters and cafeterias. - |

To establish, construct, buy_oi otherwise acquire, lease,
equip, maintain, mahage opera;é;emorﬁgage; sell or_otherwise
dispose of-stores, sﬁops, buildings,.Structures, werks and ether
properties, an& all facilities;jequipment, and conveniences in
 connection therewith, | | o

. To manufacture, bﬁy, sell, import, export, and deal in

goods, wares, merchandise; commodities, articles of trede and
commerce, and personal property of evefy class and description.

{2) To manufecture;'design,}cbnstruét, own, use, buy, sell,
uleaée, hire and deal in and with articies and propertiee of'all

- kinds and to render services of all kinds, and to engage in any
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v

'1awfu1 act or activityﬂfdr'which}corpofatioﬁs may be organizea

under the General Corporatlon Laws of Delaware, or by -any otaer
‘tlaw of Delaware or by this Certlflcate of Incorporatlon to-
'gether with awy powers 1nc1dental thereto, so far as such powers
and prxv;leoes are necessary or convenlent to the conduct, pro-
mot;on_or attainment of the bu51ness or purposes‘of the Corpora-
“tion. . _ -. | o

FOURTH' The names and the malllna addresses of the in-

'-corporators are as follows:

Name : ,'- g : o - Mailine Address

I. A. Albertson  © °  P. 0. Box 20, Boise, Idaho 83707
J. L. Scott - P. 0. Box 20, Boise, Idaho 83707
T. E. Munson . P.: 0. Box 20, Boise, Tdaho 83707

FIFTH The tctal number of shares whlch the Corooratlon

- shall have authorlty to 1ssue is- Thlrty Hllllon (30,000, OOO) All

such shares are to have par value of $1.00 per share and are
classified as (aj Teﬁ,Million-(lD,OO0,000) shares of Preferred
Stdck, each share of such class haviﬁc e-par value of $1.00.and
(d) Twenty Mllllon (20 GOO DOO) shares of Common Stock, each share
of such class having a par value of $1.00.

Section 1 The de51vnat10ﬂs and tha powers, preferences,

~and rlghts, and the quallflcatlons, llmltatlons or restrlctlons

of the Preferred Stock and the Common‘Stock of the Company are re-
spectlvely set forth in the follow1n prdvisions:
(a) Preferred Stock |

'I. The Board of Directors is authorlzed, Subgect to

‘the provisions of law, to provide by resolutions from time to time

for the issuance of the Preferred Stock in series by filing a

Certificate pursﬁant to the Delaware Geheral Corporation Law to

" establish the number of shares to be included in each series.




iThe Preferred Stock may be 1ssued elther as a class wlthout
‘serles, or if so determined from ‘time to tlme by the Board of
K Birectors, elther in whole or in part 1n one Or more serles,
“each'series'to be approprlately d331gnated by a dlstinguishing
number, letter or-titie.prior to the iseue.of ehy shares thereof
-Vﬂ Whenerer'the:term "Preferred Stock" is- used in thls Certlflcate
Vef Incorporatidn, it shall be deened to mean and lnclude Pre-
ferred Stock issued as ‘a class w1thout serles, or one or more
:'serles thereof, or both, unless the conteAt shall otherwxse re-
quire, o - |
Ii. There is hereby expressly granted to the Board
~of Directors authorlty to fix the voting power, the deSLgnatlons,
rights, preferences and relatlve, part1c1pat1ng, optlonal, or
- other special rights, and.the quallflcatlons, 11m1tathns or
':restrictions of any uf the eeriee of:eaid Preferred Stock'iﬁ the
-resolution or resolutions adopted by the Board of Dlrectors pro-
viding for thé issuance of sald Preferred ‘Stock.
III. Series 1ssued need not be 1dent1cal
(b) Common Stock. | | . |
_I, The Board of Dlrectors is authorlzed subJect to
; the prOVlSlOns of law, to prov1de by resolutlons from time to
time for issuance of the Common Stock.
- If;..SubJect to the prov151ons.bf ieﬁ and any pre-
:'ferences if any; of the Preferred Stock.-dividends ray be paid
on ‘the Common Stock of the Company at such time and in such amounts
as the Board of Dlrectors may deem advisable.
- ‘II1. The Board of Dlrectors of the Company is author-
ized to effect the eliminatien of shares of its Coﬁmon Stock"
. ﬁurchased or otherwisefacquired by the Com?ény from the author-
_1zed capital stock or number of shares of the Company in the

-uanner prov1ded fcr in the General Carporatlon Law of Delaware.

f:'43Q,,"




(c} Geﬂeral o _ _

'Ig' No holder of Common Stock oxr Prefarred Stook
oshall have any pre emptlve rl“ht to subscrlbe to stock, Obll-
'gatlons, warrauts, r1¢ots to subscrlbe to stock or other
. -

;securltles of any class, whether now or nereafter authorlzed

’:unless othecw1s¢ prov1oed by resolLtlon of the Board of Directors.

- ITI. Subject to the prov151ons of law and the fore-
;goinc provisions of this”Certifioaté'of Incorooraﬁioﬁ; the |
iiCOmnany may : issue sﬁares of its Preferred Stock or Common Stock,
~ from time to time for such consideration (not less than the
- par value or stated va1ue thereof) as nay be fixed by the
Board of Dlrectors, Whlch is e&presslj authorlzed to f£ix the
;samo_lnolts absolute and uocontrolled olscret10ﬁ; subject as
*afo:esaid ahaLes S0 lssued for. wﬁlch the con81derat101 has
"been paid or dellvered to the Comoany, shall be deemed fully
~paid stock, and shallrnot3be llable,to any further call or
,‘éssésémenﬁs thereon, and the holders of sﬁchisﬁates shall not
" be liablé for any forther paymeots in fespaco of such shares,
| "In no event 15 the corooraulon TEQUlrEd to issue any
fract10131 shares of Prefexred or Common Stock, -such belng sub-
'Ject to the determlnatlon of the Board of Dlrectors._
Sectlon 2 D1v1dends _
(a} BlVldands may be determlned by the resolLtlons of the
Board of Directors that_prOVLdo for apy issue of the Preferred
Stock. | . . i |
(b; SUbJECt to the requlrements of 1aw, leldends are
"payable on,the lssued Common Stock when and as declared from time
to time 1n‘tne discretion of,the Board of Directors.
'-Séotion 3 _Redempﬁionf 7 | |
' The Corporation may, at.theuoptioh oflthe Board'of'Dir-

'_ectors,'and'subject_to the provisions of law, redeem all or any

'{;4_7-

-
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:ipart of the autstandlncr Preferxed Stock as may be prov1ded in
:any resclutlon author121no any 1ssuance of the same. .
;:\:_ SIXTH' Each holder of the Common Stock shall be entitled

f"to one vote for each share of stock standln0 in his name on the

: books of the Corparetlon At each electlon of directors, each

' number of shares of Common Stock cuned by hlm multlplled by the
 number of dlrectors to be elected by ‘the holders of the Comﬁon |
Srock. These_votes may be divided among the total number of dlr-
.eeters tc be elected'by the hoiders’of Common Srock, or distributed .
amonn any lesser number, in such proportlon as the holder may desire,
The holder of the Preferred Stock shall not be deprlved of

: vnting rlghts undey the follow1no c1rcumstance3'
(1) Whenever the dividends on the Preferred Stock at the
f:time of’any annual meetlnc, shall be in arrears to the amount of
four (4) quarter}y d1v1dends,_then at such annual meetlng and at
_a11 annual meetinws thereafter,hen&“et any meeting called for the
electlon of directors, untll such time as cumulative dividends
on; the Preferred Stock are no 1onger in arrears,.or non-cumulatlve
div1dends have been re°ular1y pald for at least one year, the holders
Aof the Preferred Stock shall be entltled to elect three (3) dlr-
" ectors and the holders of the Common Stock shell be entitled - ‘to
elect only the remalnincr dlrectors. | | | |

- Such dlrectors shall serve untll the next annual meetlng
| At electlons for such directors, each holder of Preferred Stock
shall have as many votes das the number of shares of preferred stock
:x;owned by hlm.multlplled by the number of directors to be elected
by the holders of Preferred Stock, These votes may be lelded
: among the total number of dlrectcrs to be elected by the holders
of Preferred Stock, or dlstrlbuted amaong any Iesser number of

such direetors, 1n,such proportlon as the holder may - desxre.-

-




(11) The holders of the Preferred Stoek shall be _

entltled to vote, with- one vote per share, and the affxrmatlve

- vete of ma;orlty of the outstandlng ?referred Stock shall be

: requlred to approve any amendment to the Artlcles of Incorpora-

tion whleh would ‘affect the rlghts or preferences of such Pre-

ferred Stoek . _ : -.___;;;e;

(111) The holders of the Preferred Stock shall

. be‘entltled to vote with the holders of the COmmon Stock, voting

tcgether as one class, and the afflrmatlve vote of the proportlon

uf shares requlred by law, by the Certlfleate of Incorporatlon,

| By-Laws or Resolutlen of the Board of Dlrectors of this corpora-

-;Itioﬁ, shall be required to approve: (1) any emendment to the

" Articles.of Incorporation which does not affect the rights or
. preferenees of the Preferred Stock‘ (2) the merger or consoll-

lidation of the Corporatlon w1th another corporatlcn, (3) the

sale, lease, exchange, mortgage, pledge ~or other d15p051t10n of

.all or substantrally all of the corporatlon s property; and (4)

" the voluntary dissolution of the Corporation.

- SEVENTH: The Corporation shall have ehe power to create

- and issue rights, warrants or options entitling the holders there-

of to”purchase'from the Corporation any shares of its capital stock

of any class or classes, upon such terms and conditions and at

' ,such times and prices as the Board of Dlrectors may provide, whlch -

terms and conditions shall be incorporated in an instrument or in-
struments evidencing such rights. In the absence of fraud the judg-

ment of the Dlrectors as to the adequacy of con51deratlon for the

-

issuance of such rights or Optlons and the 5uff1c1ency‘thereof shall

be conclusive.

EIGHTH: In the event'oflthe volentary liquidation, dis=-

f_solutlon or other termlnatlon of the Curporatlon, the holders of

shares of the Preferred Stock shall be entltled only to cash
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payment of the amount per share set by Resolutlon of the Boaxrd of
Directors upon lssuance of such Preferred Stock plus all accrued |
and unpaid leLdends up to the date flxed for distribution, whether
or not earned or declared, ‘Such payment shall be made before any
payment or dlstrlbutlon is made to the holders of the Common Stock
of the Corporatlon. . |

In the event of the 1nvoluntary llquldatlon, dlssolutlon or
:iother termination of the corporation, the holders of the shares
of the Preferred Stock shall be entltled only to cash payment of
‘the par value of thelr shares, plus all accrued and unpald divi-
'dends up to the date fixed for dlstrlbutlon whether or not earned
or declared, ~Such payment shall be made before any dlstrlbutlon
1s made to the holders of the Common Stoek of the Corporation
'NINTH: Whenever a compromlse or arranoement is proposed be-
- tween this corporation and 1ts creditors or any class of them and/h
or between this corporatlon and its stockholders or any class of
them, any court.of equltable.Jur;sdiotion within the State of Del-
';awere,may, on the application ih a summary-way of this corporation
or of any credltor or stockholder thereof or on the appllcatlon of
eny receiver or recelvers appointed for thlS corporation under the "
';prov1510ns of Section 291 of Tltle 8 of the Delaware Code or on the
application of trustees in dlssolutlon or of any receiver or re-
celvers appointed for thls corporatlon under the prov131ons of sec-
.tlon 279 of Tltle 8 of the Delaware Code order a meetlng of the
creditors or class of credrtors, and/or of the stockholders or class
. of stockholders of thxs corporatlon, as the case may be, to be sum-
'mened in such manner as the said Court dlrects. If a majorlty in
number representlno three- fourths in value of the credltors or class
- of credltors, and/or of the stockholders or class of stockholders of

this corporatlon, as the case may be, agree to any compromlse or




arrangement and ‘to any reorgaﬂizati01 of this'corporatidn‘as

consequence of ‘such compromlse or - arraneement _the said com-

'pronlse or arrangement and the said reoroanlzat101 snall, if
'sanctlon d by the Court to which toe sald apollcatlon has been

~made, be blndlna on.all the credltors or class ofcredltors, and/

_or on all the stocknolders or class of stoanolders, of this

corporatlot, as the’ case may be, and also on this corporatlon.

TENTH. For the management of tne bu31ness, and for the

- conduct of the affairs of the Corporatlon, and. for the further

N

'.deflﬂltlon llmltatlon, and regulation of the powers of the

'Corporatlon and its dlreccors and stocknolders, it is further

prov1ded | |
(1) Ssize of board. ‘The nuﬂber of directors shall be

as speclfled in the By-Laws of tne Corporatlon except the num-

ber shall never be less than three ard such number'of direotors

' nay from time to tlme be otherw1se lncreased or decreased (SubJeCt

. to the foregoing) in such manner as prescrlbed by the By-Laws.

'Directors need not be stockholders. Election .of directors shell

nut be by written ballot unless the By-Llaws prov1de otherwise.
(2) Powers of Board. In furtherance and not in limitatien
of the powers conferred by the laws of the State of Delaware, the
Board of Dlrectors is expressly authorlzed and emoowered
(a) To make, alter, amend, and repeal the By-Laws.
(b) To authorize and issie, ‘without stockholder con-
sent, ‘obllaatlons of tHe Corporatlon, secured and unsecured
under such terms and conditions as the Board in 1ts sole dls—
cretlon, may determine, and to pledee or mortceoe, as security

therefor, any real or’ persona; puoperty of the Corporatlon, in-

cludlno arter -~acquired property,

(c) . To establish bonus,'pfoﬁit-shering, stock option

Cop




-, Or cther types of 1ncent1ve comneﬁaatlon-plans for the employees,
1nc1ud1na offlcers and dlreetors, of the Corporatlon, and to
£ix the amount of PrOFltS to be shared or dlstrlbuted and to
determlne the persons to part1c1pate in any such plans and the
“.ﬁamuunt of thelr resnectlve part1c1pat10ns, |
(d) To de31onate, by resolutlon or resolutlons
-passed by a majorlty of the whole Board 'one or more commlttees,
.'each con515tln0 of two or more dlrectors, Whlch to the extent
permltted by law and authorlzed by’the resolhtlon or the
*'By-Laws snall have and may exercise the _powers of the Board;
| (e} To prov1de for the reasonable comaensatlon of
its own members and to £ix the terms and_condltlons upon which
fesuch:compensation will Be paid; - |
(£) In addition to the powere and authority herein- .
Zl'before, or by statute exnﬁessly eonferred upon it, the Board
:of Dlrectors may exercise all such powers and do all such acts
\and thlnes as may be exeréised or done by the Corporetlon,.
'subject nevertheless, to the prOVlSlOHS of the laws of the State '
of Delaware, of these Artlcles of Incorporatlon, and as may be
prov1ded for from time to tlme by the By-Levs of the Corporatlon.
ELEVENTH:- Subject to the laws of the State of Delaware,
;'the'stockhelderé and the Directors shall have power to hold
 thElr meetlncs, and the Dlrectors w111 ‘have the power to have
an olece or offlces and to malntain books of the Corporatlon
"'outside the State of Delaware, at such place or places as may'
from time to time be design&ted in the By-Laws or by appropriate
resolution. | - - o -
| TWELFTH' The prov1$lons of thls Certlflcate of Incorpora~
tlon and 1ts Artlcles may be amended altered or repealed from

tlme to time to the extent and in the manner prescrlbed by the

-




\laws of the State of Delaware, and addltlonal prOVlSanS author-

: \qzed by such laws as are then in force may . be added. All
'1- rlghts hereln COHLEffEd on the dlrectors, of ficers and stock-l
h _holders are granted subject to this reservatlon. o

| 'THIRTEEVTH' In lieu of carporate action taken at a
meetlnc of the stockhalders, the written consent of the ‘holders- of
~stock hav1ng no less than the-mlnlmum percentage of the total
votelrequired by statuté or the‘By-Lawé fof any proposed c;rporate.
action, may adthdrize-such corporate ﬁction to be so taken. |

| IN WITWESS UHER“Oz, the under31cned belng the sole

-~

- 1ncorporators herelnabove mentioned, hereby furtner certify that

- the facts herein stated are Ulﬁ*aﬂd accord1n01y, have hereunto

# set our hands and seals thls | 27th day of hdarch | ,'196
///j;izaleﬁfL;/f }f;ﬁ'_h_mh_ﬁ//fff"_

\\\\thSJ &, ALBLRTSO

F. L. SCOTL

OW%WW

T. E. MUNSON

o o-10-
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STA.TE OF IDAHO

) o QoTIEL om0
_ \ : L e

-

IR On the _27th_ day of March

R 1969, before me
personally came

.]' A. Albe rl:son

J' L. Scof:t

, and __ T. E. Munson

known to me, and kncwn to me to be the' persons described in and
: who executed the forezoing certlfxcate and they duly acknowledged
' to_me that they had executed the same

o, and that the facts
‘stated therein are true, and 1t 1is their'act_and deed.

. ' e R (\ Notary uﬁbLLd fo¢/Idaho
s ' S _ ¢ Residing at Boise, Idaho
" ROSALIE J. JOSEPHSON
'NOTARY - PUBLIC
- STATE OF IDAHO‘
11~




CERTIFICATE

STATE OF IDAHO )
EEE
County of Ada )

I, T. E. MUNSON, hereby certify that I am the Secretary
of Albertson's, Inc., a Nevada corporation; that the attached is a full,
true and correct copy of Certificate of Incorporation of AFS, Inc., a
Delaware corporation, on the 3rd day of April, 1969.

IN WITNESS WHEREQF, I have hereunto set my hand and

the seal of said corporation on this 22nd day of July, 1969.

‘%A/\/}‘MM-L\_

Secretary




J Etgene ﬁnntmg. %o:m(aée}c % St 9/ t%e%&‘ear/ geéumxe, _'

3 on herehy IEI"ﬁfyééa{%Paéaweaﬂd ﬁﬂ%a@aahweaﬂdmwfm/bygz
* Certificate of Incorporation of the "AF S, ING. s &8s received and
filed in this off:.ce the third day of April A.oDo 1969, at 10 o'clock

AM.

In G upanmnng Hlherent, féme/mecw&/wdef /myécmc{
and &/ftfcaa/ secd ot Dover lhis _ sixth. afay

Jun
9{ ° on J/be yean a/a oiese Lovel
one f/mudmc{ nene étmaﬁreaf and. sixty-nine.

Secretary of State

/Qﬁlé/x

Ass’t Secretary of State
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