RESTATED CERTIFICATE OF INCORPORATION
OF

'ALBERTSON'S, INC.

The above named corporatic-m which was originallyl incorporated in Delaware
under the name AF S, IN C., and whose original Certificate of Incorporation was
filed with the Secretary of State of Delaware on April 3, 1969, hereby' restates,
integrates and amends its Certificate of Incorporation, all in accordalnc:e with Sec-
“tion 245 and Section 242 of the General Corporation Laws of the Sfate of Delaware,
to read in full as follows:

FIRST: The name of the corporation i.s ALBERTSON'S, INC.

SECOND; fhe addreés of its registered office in the State of Delaware is
No. '100 West Tgnth Street in the City of Wilmington, County of New Castle. The
name of its registered agent at such address is T}:le Corporation Trust Company,

THIRi): The purposes of the corporation are:

{1) To establish, conduct and operate food stores, drug stores, variety
stores, ds,partment stores, resi;a.urants, lunch counters and cafeterias,

-..:I‘o establish, construct, buy or otherwise acquire, lease, equip, main-
tain, manage, operate, mortgage, sell or otherwise dispose of stores, shops, build-
ings, structures, works and other proper;cies, and all-facilities, equipment, and con-
veniences in connection therewith.

‘To rna;.nufact{lre, buy, sell, import, export, and (ieal in goods, wares,
merchandise, comrhodities, articles of trade and commerce, and personallproperty
of every class and des‘cription.

(3)‘ To manufacture, design, cc;_nstruct, own, use, buy, sell, lease, hire and
deal in and with articles and properties of all kinds and to render services of all kinds,
and t.o engage in any lawful act or activity for which clo'rpora.tions may be organiz’cd
under the General Corporation Laws of the State of Delaware-, or by al\ny other law of
Delaware or by this Certificate of Incorporation, together with any powers incidental

thereto, so far as such powers and privileges are nccessary or convenient to the




conduct, promotion or attainment of the busir‘mss or purposes of the Corporation.

FOURTH: The aggregate number of shares which this Corporation has
au_thority to issue is thirty million (30, 000, 000). All such shares are to have a
par value of $1. 00 per share and are classifigd as (a)lten million (10, 000, 000)
shares t.:)f Preferred Stock, ea;:h share of such class having a par value of $1. 00
and (b) twenty million (20, 000, 000) shares of Commmon Stock, each shgre of such class
having a par value of §1. 00,

Section 1. The designations and powers, preferences, and rights, and the
qualifications, limitations or restrictions of the Preferred Stock and the Common
Stock of the Company are respectively set forth in the following provisions:

{a) Preferred Stock.

I. The Board of Directors is authorized, subject 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 pursuant to the Delaware General Corporation
Law to establish the number of shares. to be included in each series. The Preferred
Stock may be issued either as a class without series, or if so determined from time
to time by the Board of Directors, either in whole or in part in one or more series,
each series to be appropriately designated by a distinguishing nurmber, letter or
title prior to the issue of any shares thereof, Whenever the term "Preferred Stock'
is used i-n this Certificate of Incorporation, it shall be deemed to mean and include
Preferred Stock issued as a class without series, or one or more series thereof,
or both, unless the context shall otherwise require,

II. There is hereby expressly granted to the Board of Directors
authority to fix the voting power, the designations, rights, preferences and relative,
participating, optional, or other special rights, and the qualifications, limitations

or restrictions of any of the series of said Preferred Stock in the resolution or



reso].ﬁtions adopted by the Board of Directors providi-ng for the issuance of said
Preferred Stock.
III. Series issued need not be identical.
(b} Common Stock,

I. The Board of Directors is authorized, subject to the provisions
of law, to provide by resolutions from time to time for issuance of the Common
Stock.

IJI. Subject to the provisiéns of law and any preferences if any, of
the Preferred Stock, dividends may be paid on the Common Stock of the Corporation
at such time and in such amounts as the Board of Directors may deem advisable.

III. The Board of Directors of the Corporation is authorized to effect
the elimination of shares of its Commuon Stock purchased or otherwise acquired by
the Corporation from the authorized capital stock or number of shares of the Cor-
Iﬁoration in the manner provided for in the General Corporation Law of Delaware.

(¢) General,

I, No holder of Common Stock or Preferred Stock shall have any
pre-emptive right to subscribe to stock, obligations, warrants, rights to subscr‘ibe
to stock or other securities of any class, whether now or hereafter authorized unless
otherwis'e provided by resolution of the Board of Directors,

II. Subject to the provisions of law and the foregoing provisions of
this Certificate of Incorporation, the Corporation may issue shares of its Preferredx
Stock or Common Stock, from time to time for such consideration {not less than the
par value or stated value thereof) as may be fixed by the Board of Directors, which
is expressly authorized to fix the same in its absolute and uncdntrolled discretion,

subject as aforesaid. Shares so issued, for which the consideration has been paid

or delivered to the Corporation, shall be deemed fully paid stock, and shall not be



liable to any further call or assessments thereon, and the holders of such shares
shall not be liable for any further payments in respect of such shares,

In no event is the Corporation required to issue any fractional shares of
Preferred or Common Stock, such being subject to the determination of the Board
of Directors. |

Section 2. Dividends,

(a) Dividends may be determined by the resolutions of the Board of
Directors that provide for any issue of the Preferred Stock,

{b) Subject to the requirements of law, dividends are payable on the
issued Common Stock when and as declared from time to time in the discretion
of the Board of Directors.

Section 3, Redemption,

The Corporation may, at the option of the Board of Directors, and subject
to the provisions of law, redeem all or any part of the outstanding Preferred Stock
as may be provided in any resolution authorizing any issuance of the same.

FIFTH: _ Each holder of the Common Sto;:k shall b:e ent:"L_Eled to one vote
for each share of stock standing in his name on the books of the Cox;poration. At
each election of directors, each holder of the Common Stock shall have as many
votes as the number of shares of Common Stock owned by him multiplied by the
numb.er of directors to be elected by the holders of the Common Stock. These votes
may be divided among the total number of directors to be elected by the holders
of Common Stock, or distributed among any lesser number, in such proportion as
the holder may desire.

The holder of the Preferred Stock shall not b¢ deprived of voting rights
under the following circumstances: |

(1) Whenever the dividends on the Preferred Stock at the time of any

annual meeting, shall be in arrears to the amount of four (4) quarterly dividends,



then at such annual meeting and at all annual meetings thereafter, and at any meeting
called for. the election of directors, until such timme as cumulative dividends on the
Preferred Stock are no longer in arrears, or non-cumulative dividends have been
regularly paid for at least one year, the holders of the Preferred Stock shall be en-
titled to elect three (3) directors and the holders of the Common Stock shall be entitled
to elect only the remaining directors.

Such directors shall serve until the next annual meeting. At elections for
such directors, each holder of Preferred Stock shall have as many votes as the number
of shares of Preferred Stock owned by him multiplied by the number of directors to he
elected by the h.olders of Preferred Stock. These votes may be divided among the
total number of directors to be elected by the holders of Preferred Stock, or distributed
among any lesser number.of such directors, in such proportion as the holder may desire.

{ii) The holders of thé Preferred Stock shall he entitled to vote, with one vote
per share, and the affirmative vote of a majority of the outstanding Preferred Stock
shall be required, to approve any amendment to the Certificate of Incorporation which
would affect the'rights or preferences of such Preferred Stock.

(iil) The holders of the Preferved Stock shall be entitled to vote with the
holders of the Common Stock, voting together as one class, and the affirmative
vote of the proportion of shares required by law, by the Certificate of Incorporation,
By-laws or Resolution qf the Board of Directors of this Corporation, shall be
required to approve: (1) any amendment to the Certificate of Incorporation which
does not affect the rights or preferences of the Preferred Stock; (2) the merger or
consolidation of the Corporation with another corporation; (3) the sale, lease,
exchange, mortgage, pledge, or other disposition of all, or substantially all, rof

the Corporation's property; and (4) the voluntary dissolution of the Corporation.



SIXTH: The Corporation shall have the power to create and issue rights,
warrants or options entitling the holders thereof to purchase from the Corporation
any shares of its capital stock of any class or classes, upon such terms and con-
ditions and at such times and prices as the Board of Directors may provide, which
terms and conditions shall be incorporated in an instrument or instruments evidencing
such rights. In the absence of fraud, the judgment of the Directors as to the adeguacy
of consideration for the issuance of such rights or options and the sufficiency thereof
shall be conclusive.

SEVENTH: The Corporation shall have power to indemnify any person,
including present or former directors, officers, employees or agents of the Cor-
poration or any person who is or was serving at the request of the Corporation as
a director, officer, employee or agent of another Corporation, partnership, joint
venfure, trust or other enterprise, to the extent permitted by the General Corpora-
tion Law of Delaware, Such right of indemnification shall be in addition to all other
rights to which those indemnified may be entitled under any statute, by-law, agree-
n;ent, vote of sf:ockholders or otherwise,

EIGHTH: In the event of the voluntary liquidation, dissolution or other
termination of the Corporation, the holders of shares of the Preferred Stock shall
be entitled only to cash payment of the amount per share set by Resolution of the
Board of Directors upon issuance of such .Preferred Stock plus all accrued and
unpaid dividends up to the date fixed for distribution, whether or not earned or
declared. Such payment shall be made before any payment or distribution is made
to the holders of the Common Stock of the Corporation.

In the event of the involuntary liguidation, dissolution or other termination
of the Corporation, the holders of the shares of the Preferred Stock shall be entitled

only to cash payment of the par value of their shares, plus all accrued and unpaid



dividends up to the date fixed for distribution, whether or not earned or declared.
Such payment shall be made before any distribution is made to the holders of
the Common Stock of the Corporation.

NINTH: Whenever a compromise or arrangement is proposed between
this Corporation and its creditors or any class of them and/or between this Cor-
poration and its stockholders or any class of them, any court of equitable jurisdiction
within the State of Delaware may, on the application in a summary way of this Cor-
poration or of any creditor or stockholder thereof or on the application of any
receiver or receivers appointed for this Corporation under the provisions of Section
291 of Title 8 of the Delaware Code or on the application of trustees in dissolution
or of any receiver or receivers appointed for this Corporation under the provisions
of Section 279 of Title 8 of the Delaware Code order a meeting of the creditors or
clase of creditors, and/or of the stocklolders or class of stockholders of this
Corporation, as the case may be, to be summoned in such manner as the said
court directs. If a majority in number representing three-fourths in value of the
creditors or class of creditors, and/or of the stockholders. or class of stockholders
of this Corporation, as the case may be, agree to any compromise or arrangement
and to any reorganization of this Corporation as consequence of such compromise
or ar-rangement, the said compromise or arrangement and the said reorganization
shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the stockholders or
class of stockholdérs, of this Corporation, as the case may be, and also on this
Corporation.

TENTH: For the management of the business, and for the conduct of the
affairs of the Corporation, and for the further definition, limitation, and regulation
of the powers of the Corporation and its directors and stockholders, it is further‘

provided:



(1) Size of Board., The number of directors shall be as specified in
the By-Laws of the Corporation, except the number shall never be less than three,
and such number of directors may from time t§ time be otherwise increased or
decreased (subject to the foregoing} in such manner as prescribed by the By-Laws.
Directors need not be stockholders. Election of directors shall not be by written
ballot unless the By-Laws provide otherwise,

{2) Powers of Board. In furtherance and not in limitation of the powers
conferred by the laws of the State of Delaware, the Board of Directors is expressly
authorized and empowered:

(a) To make, alter, amend, and repeal the By-TLaws.

{(b) To aufhorize and issue, without stockholder consent, obligations
of the Corporation, secured and unsecured, under such terms and conditions as
the Board, in its sole discretion, may determine, and to pledge or mortgage, as
security therefor, any real or personal property of the Corporation, including
after-acquired property;

(¢} To establish bonus, profit-sharing, stock option or other types
of incentive compensation plans for the employees, including officers and directors,
of the Corporation, and to fix the amount of profits to be shared or distributed,
and to determine the persons to participate in any such plans and the amount of
their respective participations;

{d) To designate, by resolution or resolutions passed by a majority
of the whole Board; one or more committees, each consisting of two or more
directors, which, to the extent permittéd by law and authorized by the resolution or
the By-Laws shall have and may exercise the powers of the Board;

(e) To provide for the reasonable compensation of its own members

and to fix the terms and conditions upon which such compensation will be paid;



{f) In addition to the powers and authority hereinbefore, or by statute,
expressly conferred upon it, the Board of Directors may exercise all such powers and
do all such acts and things as may be exercised or done by the Corporation, subject
nevertheless, to the provisions of the laws of the State of Delaware, of this Certificate
" of 'In.corporation, and as may be provided for from time to time by the By-Laws of the
Corporation.

ELEVENTH: Subject to the laws clbf the State of Delaware, the stockholders
and the directors shall have power to hold their meetings, and the directors will have
the power to have an office or offices and to maintain books of the Corporation outside
the State of Delaware, at such place or places— as may from time to time be designated
in the By -Laws or by appropriate resolution,

TWELFTH: The provisions of this Certificate of Incorporation and its Articles
may be amended, altered or repealed from time to time to the extent and in the manner
prescribed by the laws of the State of Delaware, and adciitional provisions authorized by
such laws as are then in force may be added. All rights herein conferred on the
directors, offim;rs and stockholders are granted subject to this reservation.

THIRTEENTH: In lieu of corporate action taken at a meeting of the stockholders,
the written consent of the holders of stock having no less than the minimum percentage
of the total vote required by statute or the By-Laws for any proposed corporate action,
may authorize such corporate action to be so taken.

Signed in triplicate this 25th day of June, 1971.
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/,]'L" Scot't, President
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Mirnie O. Armstrong, Secrctﬁy{‘y




STATE OF IDAHO )
:  ss,
County of Ada )
On this 25th day of June, 1971, personally ca,nie before me the undersigned,
a Notary Public in and for the county and state aforesaid, J. L. SCOTT, the PRESI-
DENT of ALBERTSON'S, INC., a corporation of the State of Dela.wa.r;e, the corpora -
tion described in the foregoing instrument, known to me personally to.be such, and
that he, the said J, L. SCOTT, as such PRESIDENT, duly executed said instrument
~ before me and acknowledged said instrument to be his act and deed and thé act, deed
and agreement of said corporation; that the signatures of said President and Secre-
tary of said corporation to said foregoing instrument are in the handwriting of the
said President and of the said Secretary of said corporation, respectively, and that
the seal affixed to said instrument is the common or corporate seal of said corpora-
tion, and that the act of sealing, executing, acknowledging and delivering said instru-
ment was duly authorized by the RBoard of Directors of said corporation, and that the
facts stated therein are true and it is their act and deed.

IN _WITNESS WHEREOYF, I have hereunto set my hand and seal of office the

day and year aforesaid.
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“Notary Public for idaho :
Residing at Boise, Idaho I/
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@l Office of Secretaryof State.
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Restated Certificate of Incorporation of the "ALBERTSON'S INC.", as received and

filed in this office the twenty-first day of July, A.D. 1971, at 9 o'clock A.M.
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